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COLLECTION FACILITIES AND ACCESS EASEMENT AGREEMENT

THIS COLLECTION FACILITIES AND ACCESS EASEMENT AGREEMENT (this “Agreement”) is
made and entered into as of __ 1/11/20 {the “Effective Date”) by and
between SNS RENTALS, LLC, a Kentucky limited liabifity company, whose address is P.O. Box 466,
Springfield, Kentucky 40069 (“Grantor”) and Northern Bobwhite Solar LLC, a Delaware limited liability
company, whose address is 15445 Innovation Drive, San Diego, California 92128 (“Grantee”). Grantor
and Grantee are also each hereinafter referred to individually as a “Party” or, collectively, the “Parties”.

RECITALS
A Grantor owns certain real property located in Marion County, Kentucky, which real property
is more particularly described on Exhibit A, attached hereto and incorporated herein by reference (the
“Property”).
B. Grantee requires an easement for ingress, egress and roadway use and for the installation,

operation, maintenance and removal of the Collection Facilities (as defined below) on, over, under, above
and across the Property.

C. Grantor has agreed to grant Grantee and its successors and assigns, easements for the
installation, construction, operation, use, maintenance, repair, replacement, relocation and removal of
Collection Facilities {as defined below} and for the construction, use and operation of roads on, over, and
across a portion of the Property for use by Grantee and Grantee's agents, representatives, employees,
contractors, subcontractors, tenants, licensees, invitees, successors and assigns upon the terms and
cenditions contained herein.

AGREEMENT

NOW, THEREFORE, in consideration of the promises and agreements contained herein and for
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties hereto agree as follows:

1. GRANT OF EASEMENT.

1.1. Easement. Grantor hereby grants and conveys to Grantee a non-exclusive fifty {(50) foot
wide easement (together with any other easement rights granted hereunder, the “Easements”) in gross,
on, over, under and across the portion of the Property as more particularly described on Exhibit B and
depicted on Exhibit C attached hereto (the “Easement Area”), for the Term (as defined below), for {(a)
vehicular (including heavy construction equipment and cranes) and pedestrian ingress and egress by
Grantee and Grantee’s affiliates and each of their respective agents, representatives, employees,
contractors, subcontractors, tenants, licensees and invitees, and {b) the instaliation, construction,
operation, use, maintenance, repair, replacement, relocation and removal of underground transmission and
collection lines, cables, wires, fiber, conduit, and related equipment and facilities for transmitting electric
energy, whether or not such energy is generated by Grantee or affiliates of Grantee (coilectively, the
“Collection Lines”). Additionally, Grantor hereby grants Grantee, upon written consent of Grantor, which
shall not be unreasonably withheld, conditioned, or delayed, the right to build, use and maintain a temporary
road over and across the Easement Area for the purpose of construction of the Collection Lines, which
temporary road shall be removed by Grantee upon completion of such construction. The easements and
other rights granted by Grantor in this Agreement are an easement in gross for the benefit of Grantee and
Grantee's successors and assigns. The easements and other rights granted by Grantor in this Agreement
are independent of any lands or estates or interest in lands. It is hereby mutually understood and agreed
upon that the aforementioned Easement Area metes and bounds description shall be determined by a
licensed engineer or licensed surveyor. Further, the metes and bounds legal description determined
thereby, shall be mutually agreed upon by Grantor and Grantee with the expenses of said licensed engineer
or licensed surveyor being bome exclusively by Grantee; provided, that Grantor shall approve such legal
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description that describes the Easement Area generally depicted on Exhibit C and otherwise confirms with
this terms of this Agreement.

1.2 Term.

(a) Generally. The term of this Agreement (the “Term”) shall commence on the
Effective Date and shall terminate upon the earlier of: (a) the date operations of the Easements and/or
Project(s) (as defined below) permanently cease or (b} the date this Agreement is terminated as permitted
herein or by operation of law.

(b) Commencement of Construction Date Deadline. In the event the Commencement
of Construction Date (as defined below) has not commenced prior to December 31, 2023, the Easement
Payments shall be paid as set forth in Section 3 below, and Grantee may extend the Commencement of
Construction Date per Section 3 below.

2. PURPOSE; ABANDONMENT. Grantee and its agents, representatives, employees, contractors,
subcontractors, tenants, licensees, invitees, successors and assigns may use the Easements for: (a) the
development, instalfation, construction, improvement, reconstruction, removal, relocation and replacement,
and the use, maintenance, repair and operation of underground transmission and collection lines, cables,
wires, fiber, conduit, and related equipment and facilities for transmitting electric energy whether or not
such energy is generated by Grantee or affiliates of Grantee; and (b) ingress and egress to and from the
Collection Faciiities (as defined below) located on the Easement Area owned by Grantor by means of
existing roads and lanes on the Easement Area or by such route or routes as Grantee may construct from
time to time, upon written consent of Grantor, which shall not be unreasonably withheld, conditioned or
delayed. The improvements, roads, facilities, machinery and equipment described in this Section are
collectively defined as the “Collection Facilities.” Without limiting the generality of the foregoing, the
Easements shall entitle Grantee and its agents, representatives, employees, contractors, subcontractors,
tenants, licensees, invitees, successors and assigns to use and improve any existing and future utifity
routes from time to time located on or providing access to any energy generation project(s) owned by
Grantee or its successors or assigns ("Project(s)”). No act or failure to act on the part of Grantee or the
holder of any interest in the Easements shall be deemed to constitute an abandonment, surrender or
termination thereof, except upon recordation by such holder of a quitclaim deed or release specifically
conveying the Easements back to Grantor. Nonuse of the Easements shall not prevent the future use of
the entire scope thereof in the event the same is needed. Notwithstanding the aforementioned, it is hereby
mutually understood that Grantee's failure to use the Collection Facilities within the Easement Area after
completion of construction for twenty-four (24) consecutive months shall be, and hereby is, deemed to
constitute an abandonment, surrender or termination thereof, thereby terminating the validity and
effectiveness of such Agreement. Use of or improvement to any portion of the Easement Area by Grantee
or its successors or assigns pursuant to this Agreement shall not, separately or in the aggregate, constitute
an overburdening of the Easements.

3. PAYMENTS TO GRANTOR. As payment and consideration for the Easements and alf other rights
granted to Grantee by Grantor pursuant to this Agreement, Grantee shall pay Grantor as follows:

3.1. Signing Bonus. Grantee shall make
within thirty days after the Effective Dale

{the “Signing Bonus”).

60) days after the Effective Date, Grantee shail pay
(the “Initial Easement Payment"), and (ji)
within sixty (60) days after the Commencem ee shall pay
Grantor a final payment in the amount of] (the “Final
Easement Payment”), or as provided in Section 3.3 below. For purposes of this Agreement, the
“Commencement of Construction Date” shall mean the date that is the earlier of December 31, 2023, or
the date that Grantee commences construction on the Easement Area for the Collection Fagilities. The

3.2 Easement Payments. Within si

Grantor an initial payment
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Initial Easement Payment and the Final Easement Payment shall coliectively be referred to as the
“‘Easement Payments”.

3.3. Commencement of Construction Date Extension Fee. In the event the Commencement of
Construction Date does not occur prior to December 31, 2023, Grantee shall either pay the Final Easement
Payment set forth in Section 3.2 above with no further payment obligations, or the First Extension Fes, the
Second Extension Fee, or the Third Extension Fee {as applicable) as provided below:

(a) In the event the Commencement of Construction Date has not begun prior
to December 31, 2023, Grantee may, at its option, extend the Commencement of Construction Date for

one (1) additional year until December 31, 2024, by notifying Grantor, in writing, and paying to Grantor a
non-refundable extension fee in the amount o ue on January 1, 2024

(the “First Extension Fee"),

{b) In the event that the Commencement of Construction Date has not begun
prior to December 31, 2024, Grantee may, at its option, extend the Commencement of Construction Date

for one (1) additional year until December 31, 2025, by notifying Grantor, in writing, and paying to Grantor
a non-refundable extension fee in the amount o due on January 1,
2025 (the "Second Extension Fee”).

(c) In the event that the Commencement of Construction Date has not begun

prior to December 31, 2025 {or will not begin by such date), Grantee may, at its option, extend the
Commencement of Construction Date for one (1) additional year until December 31, 20 ifyui

non-refundable extension fee in the amount OZM
n or before November 30, 2025 (the “Third Extension Fee").
olwithsianding anything nerein to the contrary, if Grantee does not provide such notice and payment,

Grantor may, at its option, terminate this Agreement by providing thirty (30) days’ prior written notice to
Grantee. In the event Grantor terminates this Agreement as provided in this Section 3.3{c), this Agreement
shall become null and void and of no force and effect, except for any terms which expressly survive
termination of this Agreement.

“Fair Market Price” shall be determined by Grantee and Grantor, within thirty {30) days of receipt
of Grantor’s written notice as identified in Section 3.4 above by documenting and recording the greater price
per unit of damaged or destroyed crop as of: (a) November 1%t of the same year during which the crops
were damaged or destroyed; or (b} March 14t of the same year during which the crops were damaged or
destroyed, each as posted at the Farm Service Agency office located closest to the Collection Facilities and
other sources of crop data such as the County Extension Office in the County in which the Collection
Facilities are located, and the United States Department of Agriculture. Should Grantor or its agricultural
tenant have purchased a valid crop insurance policy on the crop then being grown on the Property which
is damaged or destroyed by Grantee, Grantor may elect, in lieu of the Fair Market Amount calculation, that
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Grantee pay to Grantor the insured price per unit of said crop as described in such policy. Such a request
shall not be unreasonably denied by Grantee provided that upon request by Grantee, Grantor presents to
Grantee a certificate of insurance or similar instrument confirming the existence of said crop insurance
policy and the insured price per unit of the impacted crop. Any payments by Grantee of the insured price
on account of Grantor’s agricultural tenant’s crop insurance policy will be made directly to Grantor.

3.5. Request to Refrain from Growing Crops. Grantee may request that Grantor not grow or
allow crops to grow within reasonable areas around existing or planned Collection Facilities (including any
laydown or staging areas). In the event of such request, Grantor shall neither grow, nor allow the growth
of crops by a tenant or an invitee, in the areas covered by Grantee’s request. Grantee shall compensate
Grantor for the crop not grown in accordance with Section 3.2 as if a crop had been grown.

3.6. Damages to the Property. Grantee agrees to repair any physical damage to Grantor's
drainage tile, fences, water ponds, inclusive of leaks and water quality and surrounding ground, and other
tangible property located on the Property to the extent such damage is directly caused by Grantee’s
installation, construction, operation, maintenance, repair, replacement, relocation and removal of the
Collection Facilities. Grantor shall promptly notify Grantee in writing of any damage that Grantor claims is
Grantee’s responsibility under this Agreement along with reasonable evidence, as reasonably acceptable
to both Parties, of the cause and extent of such damage. Upon receipt of such notice, Grantee shall
promptly investigate and make the repair to the extent Grantee is responsible under this Agreement. For
any repairs required to be made by Grantee under this Agreement, Grantee shall repair such damaged
property to substantially the same condition of the property existing immediately before being damaged, to
the extent reasonably practicable. If Grantee is responsible for damage caused to drainage tile and such
damage is a direct cause of damage to or destruction of crops then being grown on the Property, the
provisions of Section 3.2 shall apply with respect to compensation for crop damages.

3.7. IRS Form W-9. Simultaneously with the execution of this Agreement, Grantor shall deliver
to Grantee a fully completed and executed Form W-9 {(Request for Taxpayer Identification Number and
Certification) {the “Form W-8"); provided, further, that Grantor shall deliver to Grantee fully completed and
executed updates to the Form W-9 as may be reasonably requested by Grantee within fifteen (15) days
following any such request (including, without limitation, in order for Grantee to process Grantor's change

of address).

4, GRANTOR’S REPRESENTATIONS, WARRANTIES AND COVENANTS. Grantor hereby
represents and covenants to Grantee:

4.1. Authority. Grantor owns the Property in fee simple, subject to no liens, encumbrances,
leases, mortgages, fractured interests, mineral or oil and gas rights, or other exceptions to Grantor's fee
title ownership of the Property except as disclosed in writing to Grantee prior to execution of this Agreement
and as set forth on Exhibit D. Grantor shall cooperate with Grantee to obtain non-disturbance,
subordination and other agreements from any person with a mortgage, fien, encumbrance or other
exception to fee title to the Property to the extent necessary to eliminate any interference with any rights
granted to Grantee under this Agreement. Each person signing this Agreement on behalf of Grantor is
authorized to do so, and all persons having any ownership or possessory interest in the Property (including
spouses) are signing this Agreement as Grantor.

4.2. No Interference. Grantor's activities and any grant of rights Grantor makes to any person
or entity within the Easement Area shall not, currently or in the future, impede or interfere with (i) the siting,
permitting, instalilation, construction, operation, maintenance, repair, replacement, relocation or removal of
the Collection Facilities within the scope of the Easement Area as defined in this Agreement; or (i) the
exercise of Grantee’s rights of access pursuant to this Agreement. Grantee shall have the right, from time
to time, upon written consent of Grantor, which shall not be unreasonably withheld, conditioned or delayed,
to trim or to cut down any and all trees and brush now or hereafter located within the Easement Area, and
shall have the further right, from time to time, upon written consent of Grantor, which shall not be
unreasonably withheld, conditioned or delayed, to trim and cut down trees and brush along each side of
the Easement Area which now or hereafter may interfere with or be a hazard to the Collection Facilities, or
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as Grantee and Grantor deem necessary to comply with applicable local, state or federal laws, rufes and/or
regulations. Grantor agrees that it will not construct or place any permanent or temporary buildings,
structures, fences, trees, plants or other objects in the Easement Area or make any changes in ground
elevation without written permission from Grantee indicating that said consfruction or ground elevation
changes will not result in inadequate or excessive ground cover, or otherwise interfere with the Grantee's
rights to operate and maintain its Collection Facilities.

4.3. Reqguirements of Government Agencies. Grantor, at no out-of-pocket cost to Grantor, shall
assist and cooperate with Grantee in complying with or obtaining any land use permits or approvals, tax-
incentive or tax-abatement program approvals, building permits, environmental impact review or any other
approvals required or deemed desirable by Grantee in connection with the development, installation,
construction, operation, maintenance, repair, replacement, relocation, removal or financing of the Collection
Facilities. Without limiting the generality of the foregoing, Grantor shall not oppose in any way any
application by Grantee (pertaining solely to the Easement Area as defined in this Agreement) for any permit
approval or entittement at any administrative, judicial, legislative or other level.

4.4, No Litigation. Grantor is not a party to any, and there are no pending or threatened, legal,
administrative, arbitration or other proceedings, claims, actions or governmental or regulatory investigations
of any kind or nature whatsoever against Grantor or the Property or any part thereof or interest therein.

4.5. Indemnity. Grantor shall indemnify Grantee for injuries and third-party claims for damage
caused by Grantor's or Grantor's invitees, permittees, tenants, agents, successors or assigns on the
Property, except to the extent such damage or injuries are caused or contributed by the negligence or willfui
misconduct of Grantee or Grantee’s invitees, permitiees, tenants, agents, successors or assigns.

5. GRANTEE'S REPRESENTATIONS, WARRANTIES AND COVENANTS. Grantee hereby
represents and covenants to Grantor:

5.1. Insurance. At all times during which Grantee is conducting any activities on the Property,
and at all times during the term of this Agreement, Grantee shall, at its own cost and expense, obtain and
maintain in effect (1) Commerciai General Liability insurance, including bodily injury and property damage
coverage with minimum limits of One Million Dollars ($1,000,000) per occurrence and Two Million Dollars
($2,000,000) aggregate and {2) Umbrella Liability Insurance with minimum limits of Five Million Dollars
($5,000,000) per occurrence and Five Million Dollars ($5,000,000) aggregate. Grantee shall upon
reasonable written request provide to Grantor a certificate evidencing such coverage. In the event Grantee
is a Regulated Utility (as defined below), any or all insurance required by Grantee by this provision may be
provided by self-insurance or through a program of self-insurance. For purposes of this Section,
“‘Regulated Utility” means an electricity service provider who sells power to retail customers and is
regulated by the state utility commission, public service commission or its equivalent.

5.2 [ndemnity. Grantee shall indemnify Grantor for injuries and third-party claims for damage
caused by Grantee's or Grantee’s invitees, permittees, tenants, agents, successors or assigns on the
Property, except to the extent such damage or injuries are caused or contributed by the negligence or willful
misconduct of Grantor or Grantor’s invitees, permittees, tenants, agents, successors or assigns.

5.3. Protection of the Property. As to any portion of the Property disturbed during construction,
Grantee shall use commercially reasonable efforts to restore the soil surface to substantially the same
condition existing immediately before being disturbed. Grantee shall obtain Grantor’'s written approval
before installing gates or fences on the Property, such approval not to be unreasonably withheld,
conditioned or delayed. Grantee shall have the right to mark the location of the Easement Area by suitable

markers set in the ground.

6. ASSIGNMENT. Grantee may freely grant, apportion or assign all or any portion of its interests
under this Agreement, including granting licenses, easements, sub-easements, or similar rights (however
denominated) to one or more persons or entities with respect to any portion of its interests under this
Agreement, and may sell, assign, grant sub-easements or transfer its rights under the Easements, its

5
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interest in this Agreement or any Collection Facilities that it may install on the Easement Area, without
obtaining the consent of Grantor. In the event of an assignment or transfer of Grantee's entire interest in
this Agreement, Grantee (including a successor Grantee by assignment) shall be released of all further
liability under this Agreement, but only to the extent that no material term herein remains unsatisfied. If
Grantee shall have assigned an interest or granted a sub-easement with respect to all or a portion of the
Easement Area, no such assignment or sub-easement shall be affected by a cancellation or termination of
this Agreement, and Grantor shall recognize the rights of the assignee or sub-easement holder hereunder,
provided only that such assignee or sub-easement holder attorn to Grantor upon Grantor's request. Grantor
shall enter into a nondisturbance and attornment agreement, in form and substance reasonably acceptable
to Grantor, Grantee and such assignee, license holder or sub-easement holder, upon the request of the
assignee or grantee of a license or easement or sub-easement granted by Grantee hereunder.

7. COOPERATION AND FURTHER ASSURANCES. Grantor shall support and cooperate with
Grantee, at no out-of-pocket expense fo Grantor, in the conduct of Grantee’s operations and the exercise
of Grantee’s rights under this Agreement, and Grantor shall perform all such acts {including executing and
delivering maps, instruments and documents within ten (10) days after receipt of a written request made
from time to time by Grantee) as Grantee may reasonably request to fully effectuate each and all of the
purposes and intent of this Agreement. Without limiting the generality of the foregoing, within ten {10) days
after receipt of a written request made from time to time by Grantee, Grantor shall: (i) enter into any
reasonable amendment to this Agreement to correct an error in this Agreement or amend the legal
description and/or depiction attached hereto, including replacing said legal description and/or depiction with
a revised description and/or depiction, as applicable, prepared or provided by Grantee’s surveyor or title
company; (ii) execute and deliver to Grantee any owner’s affidavit or estoppel reasonably requested by any
title company cor attorney reviewing title to the Easement Area; (iii) enter into any reasonable consent and
subordination and nondisturbance agreement with any Lender {as defined below) stating that Grantor shall
recognize the rights of the Lender and not disturb the Lender's possession of the Easement Area so long
as the Lender is not in default under this Agreement, and stating such other things as such Lender may
reasonably request; and (iv) join with Grantee in the signing of any protest, petition, appeal or pleading that
Grantee may deem advisable to file or in requesting any and all zoning changes or any waivers, variances,
land use permits and/or approvals, in each case as Grantee may deem necessary or desirable for Grantee’s
use of the Easement Area as contemplated by this Agreement. Without limiting the generality of the
foregoing, Grantor shall not oppose, in any way, whether directly or indirectly, any application by Grantee
for any permit, approval or entittement at any administrative, judicial, legislative or other level.

8. ENCUMBRANCES OF EASEMENTS.
8.1. Right fo Encumber. Grantee, any successor or assignee of Grantee, or any holder of a

sub-easement or license (each hereinafter sometimes referred to as an “Obligor’) may at any time
mortgage, pledge or encumber to any entity (herein, a “Lender”) all or any portion of the Obligor’s rights
and interest under this Agreement or such sub-easement or license, in each case without the consent of
Grantor. For purposes of this Agreement, each entity which now or hereafter is the recipient or beneficiary
of any such mortgage, pledge, or encumbrance and whose lien or encumbrance is now or hereafter
recorded in the official records of the County in which the Property is located, shall constitute a “Lender”
for purposes of this Agreement. In no event will such encumbrance encumber Grantor's underlying fee

interest in the Property.

8.2 Covenants for_Lenders Benefit. Grantee and Grantor expressly agree between
themselves and for the beneiit of any Lenders, that if an Obligor mortgages, pledges, or encumbers any of
its rights and interests as provided in Section 8.1 above, then notwithstanding any other provision of this
Agreement to the contrary:

{a) Grantor and Grantee wilf not terminate, suspend, amend or modify, or take any
action causing, consenting fo, acquiescing in, or accepting the termination, suspension, amendment or
modification of this Agreement, if such termination, suspension, amendment or modification would reduce
the rights or remedies of any Lender hereunder or impair or reduce the security for any lien held by such
Lender, without such Lender’s consent.
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{b) Each Lender shall have the right, at its discretion, to take, or cause to be taken,
any action required to be performed under this Agreement by the Obligor that is party to such Lender's
mortgage, pledge or encumbrance, and any such action performed by such Lender shall be as effective to
prevent or cure a default under this Agreement and/or a forfeiture of any of such Obligor's rights under this
Agreement as if done by such Obiligor itself. Grantor expressly consents to the foregoing actions, if any,
by Lender, and authorizes Lender (or Lender's employees, agents, representatives or contractors) to enter
upon the Property to complete such performance with all the rights, privileges and obligations of Grantee
or any assignee of Grantee.

C

(d) In case of the termination or rejection of this Agreement by Grantor as a result of
any default hereunder or the bankruptcy, insolvency or appointment of a receiver in bankruptcy, Grantor
shall provide prompt notice thereof to the Lenders. Upon written request of the Lender that is the beneficiary
of the first priority security interest in Grantee's interest under this Agreement, made within forty (40) days
after notice to such Lender of any such rejection or termination of this Agreement by any party, Grantor
shall enter into a new easement agreement with such Lender, or (at Lender’s option) Lender’s designee or
assignee, within twenty (20) days after the receipt of such request (and if the new easement agreement is
executed, at Lender’s option, by Lender’s designee or assignee, Lender shall not be reguired to assume
the burdens and obligations of the new easement agreement). As a condition to the execution of such new
easement agreement, the Lender or its designee shall (i) pay Grantor any amounts which are due to Grantor
from Grantee; (ii) pay Grantor any and all amounts which would have been due under this Agreement had
it not been terminated, from the date of termination to the date of the new agreement; and (iii) agree in
writing to perform or cause to be performed all of the other covenants and agreements set forth in this
Agreement to be performed by Grantee, to the extent that Grantee failed to perform the same prior to
execution and delivery of the new agreement. Such new easement agreement shall be effective as of the
date of the termination or rejection of this Agreement, upon the same terms, covenants, conditions and
agreements as contained in this Agreement for the remaining term of the original Agreement before giving
effect to such termination or rejection. Grantor shall have no rights to terminate such new easement
agreement based upon defaults occurring prior to the execution of the new easement agreement. Grantor
hereby agrees with and for the benefit of the Lenders that the provisions of this Subsection shall survive
termination, rejection or disaffirmation of this Agreement, whether by default or as a result of the bankruptcy,
insolvency or appointment of a receiver in bankruptcy and shall continue in full force and effect thereafter
to the same extent as if this Subsection were a separate and independent instrument. It is the intent of the
parties hereto that any such new easement agreement shall have the same priority as this Agreement.

7
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(e) Grantor shall, at Grantee's or a Lender's request, provide to Grantee and such
Lender (i) if it is the case, confirmation that such Lender is a “Lender” for purposes of this Agreement, (i)
a consent and estoppel acknowledging the Lender’'s mortgage or other lien or encumbrance, confirming
the continuing effectiveness of this Agreement, identifying any modifications hereto and any breaches or
defaults hereunder known to Grantor, and containing such other information as Grantee or such Lender
may reasonably request, and (iii) such other certificates or affidavits as Grantee, such Lender or any title
company selected by either Grantee or such Lender may reasonably request. Grantor shall duly execute
and return same to Grantee and/or Lender within ten (10) business days of Grantee’s or Lender's request
therefor. Should Grantor fail to timely to execute and deliver the consent or estoppel, then Grantee and/or
Lender may rely on the contents thereof and the estoppel certificate and/or consent shall be conclusively

binding.

(H) Each Lender is and shall be an express third party beneficiary of the provisions of
this Section, and shall be entitted to compel the performance of the obligations of Grantor under this
Agreement.

9. DEFAULT AND TERMINATION.

9.1. Grantee Termination. Grantee shall have the right to terminate this Agreement as to all or
any part of the Property at any time, for any reason or no reason, effective upon thirty (30) days’ written
notice to Grantor. If such termination is as to only part of the Property, this Agreement shall remain in effect
as to the remainder of the Property, and Grantor and Grantee shall execute and deliver an amendment to
this Agreement reflecting such change.

9.2 Grantor Termination. Other than as provided in Sections 2 and 3.3(c) above, it is expressly
agreed that no breach of this Agreement shall entitle Grantor to cancel, rescind or otherwise terminate this
Agreement; provided, however that this provision shall not limit or otherwise affect any other right or remedy
which Grantor may have hereunder by reason of any breach of this Agreement.

9.3. Effect of Termination. Upon termination of this Agreement by Grantee, whether as to the
entire Property or only as to part, Grantee shall (a) upon written request by Grantor, execute and record a
quitclaim deed or other release document to Grantor of all of Grantee’s right, title and interest in and to the
Property or to that part of the Property as to which this Agreement has been terminated, as applicable, and
(b) using commercially reasonable efforts remove within one hundred and eighty (180) days from the
termination effective date the Collection Facilities installed by Grantee on the Easement Area from the
Easement Area or portion of the Easement Area as to which this Agreement was terminated, as applicable,
and restore the soil surface to a condition reasonably similar to its condition at the Commencement of
Construction Date (reasonable wear and tear, condemnation, casualty damage and acts of God excepted).
Grantee shall be required to remove facilities installed by Grantee pursuant fo this Agreement, provided
that upon written consent from Grantor, Grantee may not be required to remove certain underground

facilities.
10, MISCELLANEQUS.

10.1.  Recording. Grantor shall not record this Agreement; provided, however, that Grantee may
elect to record this Agreement and/or a memorandum thereof in the form attached hereto as Exhibit E (the
‘Memorandum of Agreement’) in the office of the Clerk of Marion County, Kentucky (the “Official
Records”). Simultaneously with the execution of this Agreement, the Parties shall execute (in the presence
of a notary) the Memorandum of Agreement. If Grantee elects to record the Memorandum of Agreement,
Grantee shall cause the Memorandum of Agreement to be recorded in the Official Records at Grantee's
expense. The Parties shall execute an amendment to the Memorandum of Agreement consistent with this
Agreement in each instance as reasonably requested by Grantee (which amendment will then be recorded
in the Official Records at Grantee’s expense). If the Memorandum of Agreement has been recorded, then
following the expiration of or earlier termination of this Agreement by Grantee, Grantee shall cause to be
recorded a termination or release of the Memorandum of Agreement in the Official Records at Grantee’s
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expense. In the event of any inconsistency between the provisions of this Agreement and the provisions
of the Memorandum of Agreement, the provisions of this Agreement shall control.

10.2.  Notices. All notices to a party pursuant to this Agreement must be in writing and shall be
sent only by (i) United States Mail (first-class, certified, return-receipt requested); (i) personal delivery; or
(iii) an overnight courier service which keeps records of deliveries. For purposes of giving notice hereunder,
the addresses of the parties are as set forth below:

If to Grantor: SNS Rentals, LLLC

If to Grantee: Northern Bobwhite Solar LLC
15445 Innovation Drive
San Diego, CA 92128
Attn: Corporate Real Estate
Telephone: (858) 521-3300

A party may change its address at any time by giving written notice of such change to the other
party in the manner provided herein. Notices sent by certified mail shall be deemed given on the date of
delivery or attempted delivery as shown on the return-receipt. Notices sent by personal delivery or courier
service shall be deemed given on the date of delivery or refusal to accept delivery.

10.3. Entire Agreement; Amendments. This Agreement constitutes the entire agreement
between Grantor and Grantee respecting its subject matter and supersedes all prior agreements and
understandings, if any, concerning the subject matter herein, and there are no other covenants,
agreements, promises, terms, provisions or understandings, either oral or written, between the Parties
concerning the subject matter of this Agreement, other than those expressly set forth herein. This
Agreement shall not be modified or amended except in a writing signed by both parties.

10.4. Successors_and Assigns. This Agreement and the easements granted to Grantee
hereunder shall burden the Property and shall run with the Property and be binding upon Grantor and
Grantee and any assignee, and their respective heirs, personal representatives, transferees, successors
and assigns, and all persons claiming under them.

10.5. Governing Law. This Agreement shall be governed by and interpreted in accordance with
the laws of the Commonwealth of Kentucky. The Parties agree to first attempt to settle any dispute arising
out of or in connection with this Agreement by good faith negotiation. If the Parties are unabie to resolve
amicably any dispute arising out of or in connection with this Agreement, each shall have all remedies
available at law or in equity subject to the express limitations set forth in this Agreement.

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

10.7.  Interpretation. Each Party has reviewed this Agreement and has been given an opportunity
to obtain the assistance of counsel. The headings and captions of this Agreement are for convenience and
reference only, and shall in no way be held to explain, modify, amplify or aid in the interpretation,
construction or meaning of the provisions of this Agreement. A waiver of a breach of any of the provisions
of this Agreement shall not be deemed to be a waiver of any succeeding breach of the same or any other
provision of this Agreement.
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10.8. Ownership of the Collection Facilities. Grantor shall have no ownership or other interest in
any Collection Facilities installed on the Property and Grantor hereby waives and releases any and all lien
rights arising hereunder or under applicable law or in equity with respect to the Collection Facilities.
Furthermore, Grantee may remove any or all of the Collection Facilities at any time, and upon such removal
Grantee (or any of its successors or assigns) shall perform removal and restoration in accordance with

Section 9.3.

10.9. Condemnation. Should title to or possession of all of the Property be taken in
condemnation proceedings or by inverse condemnation by a government agency, governmental body or
private party under the exercise of the right of eminent domain, then this Agreement shall terminate upon
such vesting of title or taking of possession. Grantor shall be entitled to all portions of the award, except
for any portion of the award that is attributable to the following, which shail be paid to Grantee: (i) any
removal and relocation costs of the Collection Facilities and Grantee’s personal property, equipment, and
trade fixtures; (ii) any loss of or damage to any Collection Facilities; (iii) the loss of use of the Property
(including, without limitation, loss of access across the Easement Area) by Grantee; and (iv) Grantee's lost
profits. Grantee shall have the right to participate in any settiement proceedings, and Grantor or Grantee
shall not enter into any binding settlement agreement without the prior written consent of the respective
Party, which consent shall not be unreasonably withheld.

10.10. Force Majeure - Delays. If performance of this Agreement or of any obligation hereunder
is prevented or substantially restricted or interfered with by reason of an event of Force Majeure (as defined
below), the affected Party, upon giving notice to the other Party, shall be excused from such performance
to the extent of and for the duration of such prevention, restriction or interference. The affected Party shall
use its reasonable efforts to avoid or remove such causes of nonperformance and shall continue
performance as soon as such causes are removed. “Force Majeure” means: fire, earthquake, flood,
tornado, storm, lightning, windstorm, unusually inclement weather or other natural catastrophe; acts of God
and natural disasters; strikes or labor disputes; inability to procure labor, materials, or reasonable
substitutes therefor; war, civil strife, enemy or hostile government action, sabotage, vandalism with
damages in excess of One Hundred and Fifty Thousand Dollars ($150,000.00) or other violence; any law,
order, proclamation, regulation, ordinance, action, demand or requirement of any gevernment agency;
epidemic, pandemic, disease outbreak, or public health crisis; or any other act or condition beyond the
reascnable control of a Party.

10.11. Estoppel Certificates. Grantor agrees that it shall, without charge therefor, at any time and
from time to time during the term of this Agreement and within {10) business days after a written request
by Grantee, execute, acknowledge and deliver to Grantee a written statement or estoppel certificate in such
form as may be requested by Grantee certifying: (i) that this Agreement is unmodified and in full force and
effect (or modified and stating the modifications); {ii) the dates to which the payments and any other charges
have been paid; (iii) whether or not there is then existing any claim of default under this Agreement known
to Grantor and, if so, specifying the same in detail; and (iv) such other facts as Grantee may reasonably
request be confirmed. Should Grantor fail to timely execute and deliver the requested written statement or
estoppel certificate, then Grantee and/or Grantee’s Lender may rely on the contents thereof and the written
statement and/or estoppel certificate shall be conclusively binding against Grantor.

10.12. No Waiver; No Abandonment. No waiver of any right under this Agreement shail be
effective for any purpose unless it is in writing and is signed by the Party hereto possessing the right, nor
shall any such waiver be construed fo be a waiver of any subsequent right, term or provision of this
Agreement. Further, except as set forth in Section 2, no act or failure to act on the part of Grantee or the
holder of any interest in the Easements shall be deemed to constitute an abandonment, surrender or
termination of any easement, except upon recordation by Grantee or the holder of such interest in the
Easements, as applicable, of a quitclaim deed or release specifically conveying such easement(s) back to
Grantor.

10.13. Confidentiality. Grantor shall maintain in the strictest confidence, for the sole benefit of
Grantee, all information pertaining to the terms and conditions of this Agreement, including, without
limitation, the financial terms, Grantee’s site design and product design, methods of operation and methods

10
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of construction and power production of the Project, except to the extent as may be required by court order,
provided that Grantor provides, to the extent reasonably possible, Grantee a reasonable opportunity to
review the disclosure before it is made and to impose Grantee’s own objection to the disclosure. Without
first obtaining written permission from Grantee, Grantor shall not issue any statements or press releases or
respond 1o any inquiries from the news media regarding such matters. Nothing in this Section shall prohibit
any Party from sharing or disclosing information with such Party’s counsel, accountants, or current or
prospective investors, purchasers or lenders with a bona fide need to know such confidential information
provided that the Party sharing or disclosing such confidential information requires the recipient to maintain
the confidentiality of such disclosed information. This Section shall survive the termination or expiration of
this Agreement.

10.14. Attorneys’ Fees. The prevailing Party in any arbitration or litigation undertaken in
connection with any default under this Agreement shall be entitled to be paid its reasonable costs and
attorneys’ fees incurred in connection therewith by the losing Party, including such costs and fees as may
be incurred on appeal, in any probate or bankruptcy proceeding, and in any petition for review, and including
costs and fees as are incurred in connection with adjudication of any issues that are particular to such types
of proceedings.

10.15. Covenants Running with the Land. Grantor and Grantee hereby agree that all of the
covenants and agreemenis contained in this Agreement touch and concern the real estate described in this
Agreement and are expressly intended 1o, and shall, be covenants running with the land and shall be
binding and a burden upen the Property and each Party’s present or future estate or interest therein and
upon each of the Parties, their respective heirs, administrators, execuiors, successors and assigns as
holders of an estate or interest in the Property (including without limitation, any Lender or other person
acquiring fitle from any such person upon foreclosure or by deed in lieu of foreclosure), and shall benefit
Grantee and its respective heirs, administrators, executors, legal representatives, successors and assigns.

10.16. Time for Performance. If the time for performance of any obligation or taking any action
under this Agreement expires onh a Saturday, Sunday or legal holiday, the time for such performance or
taking such action shall be extended to the next succeeding day which is not a Saturday, Sunday or legal
holiday. If the day on which any payment due hereunder is payable falls on a Saturday, Sunday or on a
legal holiday, it shall be payable on the next succeeding day which is not a Saturday, Sunday or legal
haliday.

10.17. Joint and Several Liability. The obligations under this Agreement imposed upon Grantor
and Grantee shall be joint and several obligations of the individuals or entities comprising Grantor and/or
Grantee.

10.18. Crossing Agreements. Grantor and Grantee hereby agree that should any unrelated third
party (i.e., any person or entity cther than any Grantee or any Grantee affiliate, successor or assign) request
a crossing agreement or encroachment agreement in connection with the crossing over, under, on or
encroaching over, under, or onto the Easement Area (any such document is referred to herein as a
“Crossing Agreement”), then Grantor shall not enter into any such Crossing Agreement with such
unrelated third party without obtaining the prior written consent of Grantee, and Grantee may withhold its
consent to such Crossing Agreement in its sole and absolute discretion. Notwithstanding the foregoing,
Grantor and Grantee acknowledge and agree that the Easements granted fo Grantee hereunder inciude,
without limitation, the right to cross over, under and onto the Easement Area, as described in Section 1
above, and therefore no separate Crossing Agreement or consent or approval of Grantor or Grantee is
required for Grantee or its affiliates, successors or assigns, or their respective agents, representatives,
employees, contractors, subcontractors, tenants, licensees and invitees to exercise such rights under this
Agreement.

11
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10.19. Counterparts. This Agreement may be executed in one or more counterparts, each of
which when executed and delivered shall be an original, and all of which when executed shall constitute
one and the same instrument.

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

“GRANTOR"

SNS RENTALS, LLC,
a Kentucky limited liability company

By:

Mem'ber

“GRANTEFE’

Northern Bobwhite Solar LLC,
a Delaware limited liability company

By, LT
Name Kate O'Hair:”
Title:

12
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EXHIBIT A

Description of the Property

Map/Parcel No.: 070-803

Certain parcels of land located in Marion County, KY near the southeast junction of State Road 1404 and
State Road 2758, and being more particularly described as follows:

Tract 17 {containing 09.80 acres +-),

Tract 18 (containing 13.43 acres +-);

Combined Tracts 19 through 29 {containing 58.94 acres, +/);
Combined Tracts 30 through 34 (containing 47.08 acres +/-); and

Fox Run Lane (containing 1.54 acres) of the Fax Run Farm Subdivision, a revised piat of which appears
in Plat Cabinet 4, Slide 836, Manion County Caurt Clerk's Office.

BEING a portion of the same property conveyed to SNS Rentals, LLC, a Kentucky Limited Liability
Company from Larry David Hodgs, single (s/pfa Larry D, Hodge} (s/p/a Larry Hodge) by Deed of
Conveyance dated Qctober 26, 2017 and recorded in Deed Book 321, Page 124, with the Marion County
Court Clerk's Office, Kentucky.

13
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EXHIBIT B

Legal Description of the Easement Area

A more precise legal description will be provided by a licensed surveyor.

14
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EXHIBIT D

Disclosed Liens and Encumbrances

“NONE”", unless specifically listed below.

16
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RECORDING REQUESTED BY,
AND WHEN RECORDED RETURN TO:

Northern Bobwhite Solar LLC
15445 Innovation Drive

San Diego, CA 92128

Attn: Corporate Real Estate
Project: Northern Bobwhite Solar

Parcel No. 070-003

MEMORANDUM OF
COLLECTION FACILITIES AND ACCESS EASEMENT AGREEMENT

THIS MEMORANDUM OF COLLECTION FACILITIES AND ACCESS EASEMENT AGREEMENT
(this “"Memorandum”) is made and entered into as of , 20___ (the
“Effective Date”) by and between SNS RENTALS, LLC, a Kentucky limited liability company, whose
address is P.O. Box 466, Springfield, Kentucky 40069 (“Grantor”) and Northern Bobwhite Solar LLC, a
Delaware limited liability company, whose address is 15445 Innovation Drive, San Diego, California 92128
(the "Grantee”). Grantor and Grantee are also each hereinafter referred to individually as a “Party” or,
collectively, the “Parties”.

RECITALS

A. By this Memorandum, and on the terms and conditions set forth in that certain Collection
Facilities and Access Easement Agreement dated as of the Effective Date (the "Agreement”), with respect
to certain real property located in Marion County, Kentucky and more particularly described on Exhibit A
attached hereto (the “Property”), all of which terms and conditions are hereby incorporated herein by
reference and made a part hereof as fully and completely as if herein specifically set out in full, Grantor has
granted and hereby grants to Grantee as follows:

AGREEMENT

NOW, THEREFORE, in consideration of the promises and agreements contained herein and for
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties hereto agree as follows:

1. GRANT OF EASEMENT.

1.1. Easement. Grantor hereby grants and conveys to Grantee a non-exclusive fifty (50) foot
wide easement (together with any other easement rights granted hereunder, the “Easements”) in gross,
on, over, under and across the portion of the Property as more particularly described on Exhibit B and
depicted on Exhibit C attached hereto (the “Easement Area”), for the Term (as defined below), for (a)
vehicular (including heavy construction equipment and cranes) and pedestrian ingress and egress by
Grantee and Grantee’s affiliates and each of their respective agents, representatives, employees,
contractors, subcontractors, tenants, licensees and invitees, and (b) the installation, construction,
operation, use, maintenance, repair, replacement, relocation and removal of underground transmission and
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colfection lines, cables, wires, fiber, conduit, and related equipment and facilities for transmitting electric
energy, whether or not such energy is generated by Grantee or affiliates of Grantee (collectively, the
“Collection Lines”). Additionally, Grantor hereby grants Grantee, upon written consent of Grantor, which
shall not be unreasonably withheld, conditioned, or delayed, the right to build, use and maintain a temporary
road over and across the Easement Area for the purpose of construction of the Collection Lines, which
temporary road shall be removed by Grantee upon completion of such construction. The easements and
other rights granted by Grantor in the Agreement are an easement in gross for the benefit of Grantee and
Grantee’s successors and assigns. The easements and other rights granted by Grantor in the Agreement
are independent of any lands or estates or interest in lands. It is hereby mutually understood and agreed
upon that the aforementioned Easement Area metes and bounds description shall be determined by a
licensed engineer or licensed surveyor. Further, the metes and bounds legal description determined
thereby, shall be mutually agreed upon by Grantor and Grantee with the expenses of said licensed engineer
or licensed surveyor being borne exclusively by Grantee; provided, that Grantor shail approve such legal
description that describes the Easement Area generally depicted on Exhibit C and otherwise confirms with
this terms of the Agreement.

1.2. Term. The term of the Agreement (the “Term”) shall commence on the Effective
Date and shall terminate upon the earlier of: (a) the date operations of the Easements and/or Project(s) (as
defined below) permanently cease or {b) the date the Agreement is terminated as permitted therein or by
operation of law.

2. PURPOSE. Grantee and its agents, representatives, employees, contractors, subcontractors,
tenants, licensees, invitees, successors and assigns may use the Easements for: {a) the development,
installation, construction, improvement, reconstruction, remaoval, relocation and replacement, and the use,
maintenance, repair and operation of underground transmission and collection lines, cables, wires, fiber,
conduit, and related equipment and facilities for transmitting electric energy whether or not such energy is
generated by Grantee or affiliates of Grantee; and (b) ingress and egress to and from the Collection
Facilities (as defined below) located on the Easement Area owned by Grantor by means of existing roads
and lanes on the Easement Area or by such route or routes as Grantee may consfruct from time to time,
upon written consent of Grantor, which shall not be unreasonably withheld, conditioned or delayed. The
improvements, roads, facilities, machinery and equipment described in this Section are collectively defined
as the “Collection Facilities.” Without limiting the generality of the foregoing, the Easements shall entitle
CGrantee and its agents, representatives, employees, contractors, subcontractors, tenants, licensees,
invitees, successors and assigns to use and improve any existing and future utility routes from time to time
located on or providing access to any energy generation project(s) owned by Grantee or its successors or
assigns (“Project(s)”). No act or failure to act on the part of Grantee or the holder of any interest in the
Easements shall be deemed to constitute an abandonment, surrender or termination thereof, except upon
recordation by such holder of a quitclaim deed or release specifically conveying the Easements back to
Grantor. Nonuse of the Easements shall not prevent the future use of the entire scope thereof in the event
the same is needed. Notwithstanding the aforementioned, it is hereby mutually understood that Grantee's
failure to use the Collection Facilities within the Easement Area after completion of construction for twenty-
four (24) consecutive months shall be, and hereby is, deemed to constitute an abandonment, surrender or
termination thereof, thereby terminating the validity and effectiveness of such Agreement. Use of or
improvement to any portion of the Easement Area by Grantee or its successors or assigns pursuant to the
Agreement shall not, separately or in the aggregate, constitute an overburdening of the Easements.

3. NOTICES. All notices to a party pursuant to this Memorandum and the Agreement must
be in writing and shall be sent only by {i} United States Mail (first-class, certified, retum-receipt requested);
(i) personal delivery; or (iii} an overnight courier service which keeps records of deliveries. For purposes
of giving notice hereunder, the addresses of the parties are as set forth below:

If to Grantor: S
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If to Grantee: Northern Bobwhite Solar LLC
15445 Innovation Drive
San Diego, CA 92128
Attn: Corporate Real Estate
Telephone: (858) 521-3300

A party may change its address at any time by giving written notice of such change to the other
party in the manner provided herein. Notices sent by certified mail shall be deemed given on the date of
delivery or attempted delivery as shown on the return-receipt. Notices sent by personal delivery or courier
service shaill be deemed given on the date of delivery or refusal to accept delivery.

4, CAPITALIZED TERMS. Capitalized terms used in this Memorandum and not otherwise
defined shail have the meanings ascribed to them in the Agreement.

5. MISCELLANEOUS. This Memorandum is executed and recorded for the purpose of
providing record notice of the execution, delivery and existence of the Agreement. This Memorandum shail
not supersede or in any way modify the terms or conditions of the Agreement. In the event of any conflict
between any term or provision of the Agreement and this Memorandum, the applicable term or provision of
the Agreement shall control.

8. COUNTERPARTS. This Memorandum may be executed in one or more counterparts,
each of which when executed and delivered shall be an original, and all of which when executed shall
constitute one and the same instrument.

{Remainder of Page Intentionally Left Blank; Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have executed this Memorandum as of the Effective Date.

“GRANTOR”

SNS RENTALS, LLC,
a Kentucky limited liability company

By:
Je~~an L. Smith, Jr.
M_...ber

COMMONWFAI TH NF KENTUCKY )
} ss.
COUNTY OF

<nowled 4 Wy
¢ rand on

OFFICIAL SEAL
BERNADETTE Q'DANIEL i
NOTARY PUBLIC -KENTIIRICY —
STATE «, d

My Comm. Expin
NOTA
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“GRANTEE’

Northern Bobwhite Solar LLC,
a Delaware limited liability company

By:
Name:
Title:

A notary public or other officer completing this certificate verifies only the identity of the individual who
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of
that document.

STATE OF CALIFORNIA )
) ss.
COUNTY OF )
On , 20, before me, , a Notary Public,
personally appeared , who proved to me on the basis of

satisfactory evidence to be the person(s) whose name(s) isfare subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that
by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s)
acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Notary’s Signature
[Notarial Seal]
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This Instrument Prepared By:

s/s Balinda Lucero

Balinda Lucero

Northern Bobwhite Solar LLC
15445 Innovation Drive

San Diego, CA 92128

Attn: Corporate Real Estate
(858) 521-3300
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EXHIBIT ATO MEMO OF AGREEMENT

Description of the Property

Map/Parcel No.: 370-003

Certain parcels of land located in Marion County, KY near the southeast junction of State Road 1404 and
State Road 2758, and heing more particularly described as follows:

Tract 17 (containing 09.80 acres +-);

Tract 18 {containing 13.43 acres +-),

Combined Tracts 18 through 29 (containing 58.94 acres, +/-);
Combined Tracts 30 through 34 (containing 47.08 acres +/-); and

Fox Run Lane (containing 1.54 acres) of the Fox Run Farm Subdivision, a revised plat of which appears
in Plat Cabinet 4, Slide 836, Marion County Court Clerk's Office.

BEING a portion of the same property conveyed to SNS Rentals, LLC, a Kentucky Limited Liability
Company from Larry David Hodge, single (s/p/fa Larry D. Hodge) (s/p/a Larry Hodge) by Deed of
Conveyance dated October 26, 2017 and recorded in Deed Book 321, Page 124, with the Marion County
Court Cleri's Office, Kentucky,
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EXHIBIT B TO MEMO OF AGREEMENT

Legal Description of the Easement Area

A more precise legal description will be provided by a licensed surveyor.
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MARION COUNTY

L14  PG429
. Pages: -
THIS INSTRUMENT PI Eg r(r)]ié': |_1 4 ’ Dize?:l flr:;i s é%)o
AND AFTER RECORL CHAD MATTINGLY : .
NORT BOBWHITE SOLAR LLC MARION COUNTY
15445 | ation Drive 4/29/2022
San Dig D.C: Janice.Richerson 233539

Project: Northern Bobwhite Solar

APN: 063-007

MEMORANDUM OF FIRST AMENDMENT TO SOLAR GROUND LEASE AGREEMENT

This MEMORANDUM OF F'2eT asacainarcai™ Tn g0 AR GROUND LEASE AGREEMENT (this
“Memorandum®) is entered into on _ (the "First Amendment Effective Date"), by
and belween Clarenoce W. Murphy, «:. anwv wisnesa muwny. husband and wife (collectively, "Landlord”),
and NORTHERN BOBWHITE SOLAR LLC, a-Beleware limited liability company {*Tenant”). The Landlord
and Tenant may hereinafter ba individually referred te as a “Party” and collectively referred to as the
‘Parties”,

RECITALS

A. L andiord and Tenant are parties tothat certainunrecorded Solar Ground Lease Agreement
dated August 6, 2020, (collectively the “Lease”) in connection with that certain real property more
perticutarly described on Exhibit A aftached to the Lease {the "Land”).

B. On the date hereof, Landlord and Tenant entered into that certain First Amendment to
Solar Land Lease (the “First Amendment') which amends the legal description of the Land and certain
terms set forth in the Lease, as more particularly set forth below and in the First Amendment.

AGREEMENT

NOW, THEREFORE, in consideration: of the foregoing, the mutual covenants and agreements set
forth below and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Partiss agree as follows:

1 Defined Terms. All capitalized terms used and not defined herein shall have the meanings
assigned to those temns in the Lease.

2. The Land. Exhibit A attached to the Lease is herehy deleted in its entirety and replaced
with Exhibit A attached hereto and incorporated herein by this reference.

3 Counterparts. This Memorandum may be executed in counterparts, each of which shail
be deemed an original, but all of which together shall constitute one and the same instrument,

4. Public Notice, The purpose of this Memorandum is to give public notice of the existence
of the First Amendment.

5. Effect of First Amendment. Except as expressly modified by the First Amendment, the
Lease shail continue in full force and effect according to its terms and conditions and the Parties hereby
ratify and affirm all of their respective rights and obligations under the Lease. In the event, however, of any
inconsistency between this Memorandum and the terms and conditions of the First Amendment, the First
Amendment shall prevall.
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MARION COUNTY
L14 PG431

TENANT:

NORTHERN BOBWHITE SOLARLLC,

a Delaware limited liability company

Kotk O
- o '; : -~

By: Z/W\ ) w“

Name: Kathryn O'Hair '«./

Title: Vice Pregident

STATE OF MINNESOTA )

) ss.

COUNTY OF HENNEPIN )

The foregoing instrument was acknowle: y
Kathryn O'Hair, the Vice President of Northemn B ny,
on behalf of said camnany

Py s *
5 Fauna b
Notary |

Minne

My Commission Exp

G g oG

Piace Notary Seal Above
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MAR|Groe t)gH4#1
D349 pGs4
Book: ages:
0 Ngr%e: D349 rees 54-67 (14)

CHAD MATTINGLY Deed Tax: $0.00

X MARION COUNT
D.C: Janice.Richerson 232193

THIS INSTRUMENT WAS DRAFTED BY AND
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EDF Renewables Development, Inc.

15445 Innovation Drive

San Diego, CA 92128

By: DevonvW

Devon Wallace, Sr. Title Specialist

COMMONWEALTH OF KENTUCKY

COUNTY OF MARION
ACCESS AND UTILITY EASEMENT

THIS AC  ISS AND UTILITY EASEMENT (“Easement”) is made and entered into as of this

lay of _ 2020 (the “Effective Date”) by and between Eugene Campbell and Cynthia

vampbell (“Grantor”), and NORTHERN BOBWHITE SOLAR, LLC, (“Grantee”). Grantor and

Grantee are sometimes individually referred to herein as a “party” and collectively referred to herein as the
o rti "’

WITNESSETH:
WHEREAS, Grantor is the fee simple owner of that certain parcel of land located in Marion

County, Kentucky being more particularly described on Exhibit A attached hereto and incorporated herein
by reference (the “Grantor Parcel™);

WHEREAS, Grantee owns or is under contract or option to purchase or lease certain real property
adjacent to the Grantor Parcel being more particularly described on Exhibit B attached hereto and
incorporated herein by reference (the “Grantee Parcel”); and

WHEREAS, Grantee desires certain easements permitting Grantee to access, construct, operate,
and maintain certain facilities on a portion of the Grantor Parcel.

NOW, THEREFORE, for and in consideration of the sum of One Dollar ($1.00) and other good
and valuable consideration, the receipt and legal sufficiency of which are hereby acknowledged, Grantor
and Grantee agree as follows:

1. Grant of Utility and Access Easement:
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(a) Utility Fasement. Grantor hereby grants unto Grantee (and Grantee’s employees,
contractors, agents, permitted successors, and permitted assigns), and Grantee hereby accepts from Grantor,
an exclusive right, privilege, and easement over and across that certain portion of the Grantor Parcel more
particularly shown on Exhibit C attached hereto and incorporated herein by reference (the “Utility
Easement Area”) for the installation, maintenance, repair, replacement, and removal of: power lines and
all infrastructure and facilities associated therewith including, but not limited to, poles, towers, foundations,
wires, conduits, ducts, switches, transformers, and other structures and apparatus used or useful for the
transmission of electricity, together with their strengthening supports, sufficient foundations and supports,
to connect the electrical or energy generating facility contemplated to be constructed by Grantee now or in
the future on the Grantee Parcel (collectively, “Grantee’s Facilities”). Grantee agrees to locate the Utility
Easement as close as commercially reasonable to Gene Campbell Road. Without limiting the generality of
the foregoing, such easement shall include, without limitation, the right to transmit electricity over said
wires, cables, or apparatus and to clear and keep thesdstility Easement Area cleared of trees, undergrowth,
and all other obstructions by any lawful means, and tn constrict any fencing or other protective measures
desired within the Utility Easement Area. .

(b) Temporary Construction Easement. Grantor hereby grants unto Grantee (and
Grantee’s employees, contractors, agents, permitted successors, and permitted assigns), and Grantee hereby
accepts from Grantor, an exclusive right, privilege, and easement over and across the Grantor Parcel for
use by Grantee, its successors and assigns for access to and for construction, maintenance, repair,
replacement, and removal of roadway, utility and related improvements upon the Utility Easement Area
from time to time. The aforesaid easement unto_Grgntee and its successors and assigns foregver. The
easement herein conveyed includes, but is not limited to, the right and privilege by Grantee to go onto and
to access the Grantor Parcel with vehicles, heavy equipment, machinery, construction supplies, and building
materials, and to construct a roadway, utilities and related improvements within the Utility Easement Area.
Following the construction activities described above, Grantee shall reasonably restore property disturbed
by the construction activities outside the Utility Easement Area, including reseeding and stabilizing such
areas.

(c) Access Easement. Grantor hereby grants unto Grantee (and Grantee’s employees,
contractors, agents, permitted successors, and permitted assigns), and Grantee hereby accepts from Grantor,
the non-exclusive right, privilege, and easement over and across that certain portion of the Grantor Parcel
more particularly shown on Exhibit D attached hereto and incorporated herein by reference (the “Access
Easement Area” and, together with the Utility Easement Area, the “Easement Area”) for access, ingress,
egress, and regress for pedestrian and vehicular traffic (including construction vehicles, machinery, and
equipment), to and from the Utility Easement Area. Grantee shall have the right to create and maintain
roadways and a slope adjoining the actual improved roadway within the Access Easement Area. Grantee
agrees to locate the Access Easement as close as cominercially reasonable to Gene Campbell Road.

Grantee shall comply (and shall cause its officers, directors, employees, agents, contractors,
permitted successors, and permitted assigns to comply) with all laws, regulations, ordinances, permits, and
other legal requirements applicable to Grantee’s exercise of its rights hereunder, including, without
limitation, its use of, and activities within, the Easement Area and its use. maintenance, and repair of
Grantee’s Facilities. Grantee shall not use the Easement Area or exercise its rights under this Easement for
any unlawful or immoral purposes or in such a manner as to constitute a nuisance.

2. No Barriers. No barriers, fences, or other obstructions shall be erected within the Easement
Area 5o as to unreasonably interfere with the free flow of pedestrian and vehicular traffic or to unreasonably
interfere with the utilities placed within the Easement Area.
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3. Construction Standards; Maintenance. Grantee has visited and inspected the Easement
Area and, for purposes of this Easement, accepts the same in its “AS IS”, “WHERE IS”, “WITH ALL
FAULTS” condition. Grantee acknowledges that no representations or warranties, express or implied, have
been made to Grantee as to the condition of the Easement Area. Grantee shall perform all of its construction
work in a good and workmanlike manner, and at no expense to Grantor. The parties acknowledge that,
during the initial construction of their respective facilities, Grantor and Grantee may simultaneously
construct and improve their respective facilities on the Grantor Parcel, and, therefore, the parties agree that
both parties must be able to use the access road located within the Access Easement Area at all times for
access to their respective facilities, and neither party may unreasonably obstruct or interfere with the other
party’s access to the Grantor Parcel or Utility Easement Area, as applicable, and/or such party’s use of the
access road. Either party shall give not fewer than seven (7) days prior notice (which may be telephonic or
by electronic mail) to the other party of the date when any of Grantee’s construction work is to commence.
Notwithstanding the foregoing, the parties shall act in good faith to coordinate the construction of their
respective facilities in a timely manner (including requests by Grantee to use portions of the Grantor Parcel
located outside of the Easement Area temporarily for (1) construction related activities and (2) for any
future maintenance or improvement activities). After completion of the initial construction, neither party
may unreasonably obstruct or interfere with the other party’s access to the Grantor Parcel or Utility
Easement Area, as applicable, and/or such party’s use of the access road. Grantee shall be responsible for
obtaining, at its own expense, the requisite approvals and permits for the construction work from any
appropriate governmental authorities. Grantee shall be responsible for any taxes or assessments levied for
or as a result of the Grantee’s Facilities or other future improvements placed on the Easement Area by, or
at the request of, Grantee. Grantee shall maintain its facilities located in the Easement Area in good and
workmanlike condition and repair at all times at Grantee’s sole cost and expense.

4. Easement Fee. In consideration of the Easements and other rights granted by the Grantor
to the Grantee in this Agreement, Grantee shall pay Grantor the amount(s) set forth in the Exhibit E
attached hereto. The parties hereby agree that Grantee shall omit or remove Exhibit E from the original of
the Agreement that is submitted for recordation in the Official Records. Grantor shall treat the information
as confidential, proprietary information of Grantee, which may not be disclosed by Grantor to any person
or entity at any time without the prior written consent of the Grantee, which may be give or withheld in
Grantee’s sole and absolute discretion. I[f any payment otherwise due from Grantee herein is not received
by Grantor ten (10) days after the later of the date the same is due hereunder and the date Grantor provides
Grantee written notice of the delinquency, Grantee will pay a late fee to Grantor equal to 5.00% of the
unpaid delinquent amount. Failure of the Grantor to comply with the provisions herein shall be deemed a
default under the terms of this Easement. In the event of a default caused by Grantee’s failure to make the
required payments to Grantor as reflected on Exhibit E and Grantee’s failure to cure the monetary default
within ninety (90) days from the date Grantor provides Grantee written notice of the delinquency,, Grantor
may terminate this Easement. Upon Grantee's failure to timely cure any monetary default, the Grantors are
authorized to unilaterally file a Certificate of Termination sworn to by said Grantors, in the office of the
Marion County Clerk, which shall constitute termination of the Easement. The Grantor’s right of
termination shall only apply to a monetary default by Grantee.

5. Liens. Grantor shall not suffer or permit the Easement Area to be encumbered by any lien
or encumbrance that has priority over this Easement. [f any mechanic’s or materialmen’s lien is filed against
the Easement Area or the Grantor Parcel as a result of claims made by, against, through, or under Grantee
(each a “Grantee Lien™), Grantee shall cause the same to be cancelled, discharged, or bonded over of
record within twenty (20) days after receipt of notice thereof. If Grantee shall fail to discharge or contest a
Grantee Lien within said time period, then Grantor may at its election, in addition to any other right or
remedy available to Grantor, discharge the Grantee Lien by paying the amount claimed to be due or by
procuring the discharge by giving security or in such other manner as may be allowed by law. If Grantor
acts to discharge or secure the Grantee Lien, then Grantee shall immediately reimburse Grantor for all
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reasonable sums paid and all costs and expenses (including reasonable attorneys’ fees) of Grantor involving
such lien. Grantee shall give Grantor written notice within three (3) days of receipt of notice of any such
Grantee Lien.

6. Breach: No Waiver. The terms and conditions of this Easement shall be enforceable by
either party (or its permitted successors or permitted assigns), by actions for specific performance or
injunction, in addition to any other remedies available at law. No delay or omission by any party in
exercising any right or power accruing upon any noncompliance or failure of performance by the other
party under the provisions of this Easement shall impair any such right or power or be construed to be a
waiver thereof.

7. No Public Dedication. Nothing contained in this Easement shall be deemed to be a gift or
dedication to the general public or for any public use or purpose whatsoever or be deemed to create any
rights or benefits in favor of any municipality, public authority. or official thereof, it being the intention of
the parties hereto that this Easement be for the exclusive benefit of the parties and those claiming under
them.

8. Termination. Subject to the terms and conditions contained in this Section 8, this Easement
shall be perpetual. Grantee may terminate this Easement at any time by giving Grantor at least one (1)
month’s prior written notice. Additionally, Grantor shall have the right to terminate this Easement if, during
any time period that is after the thirty-fifth (35") anniversary of the Effective Date, Grantee fails to operate
Grantee's Facilities to send electricity or energy through the Utility Easement Area to electric wires on the
Grantor Parcel for sixty (60) consecutive months.

On the termination of this Easement, Grantee shall peaceably and quietly leave, surrender and
return the Easement Area to Grantor in good condition and repair, and Grantee shall restore the Easement
Area to substantially its original condition (reasonable wear and tear and damage by condemnation or
casualty excepted), at Grantee’s sole cost and expense. Subject to the rights of Grantor, Grantee agrees and
hereby covenants to, within one hundred eighty (18() days from the date of termination: (i) dismantle and
remove all equipment, improvements, fixtures, and other property owned or installed by Grantee on the
Easement Area and (ii) restore the Easement Area to substantially its original condition (reasonable wear
and tear and damage by condemnation or casualty excepted). Grantor shall provide Grantee access to the
Grantor Parcel during such one hundred eighty (180) day period as reasonably necessary to effectuate such
dismantling, removal, and restoration. Upon the termination of this Easement and at the request of either
party, the parties shall enter into an instrument terminating this Easement (in recordable form) and such
instrument shall be recorded with the Marion County, Kentucky Register of Deeds.

Y. Kelationsiip of Parties. Nothing cotvained 1n tinis mascment shall be consirued to make
the parties partners or joint venturers or render either of said parties liable for the debts or obligations of
the other.

10. Modification. This Easement may be modified, amended, or canceled only by written
instrument executed by all parties in interest at the time of such amendment and recorded with the Harrison
County, Kentucky Register of Deeds.

11. Benefits and Burdens Running with the Grantor Parcel. Grantor covenants with Grantee
that Grantor is seized of the Grantor Parcel in fee simple, has the right to convey these easements, that title
is marketable and free and clear of all encumbrances except those of record, and that Grantor will warrant
and defend the title against the lawful claims of all persons whomsoever. The benefits and burdens, rights
and obligations, easements and restrictions created by this Easement shall run with and burden and be
binding upon the Grantor Parcel in perpetuity and shall inure to the benefit of and be binding upon the
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parties and those claiming by, through, or under them. The covenants, agreements, terms, provisions, and
conditions of this Easement shall bind and benefit the successors in interest of the parties hereto with the
same effect as if mentioned in each instance when a party hereto is named or referred to, it being understood
and agreed that upon any transfer of ownership of all or any part of any of the parcels, each such successor
in interest shall thereupon and thereafter assume, and perform and observe, any and all of the obligations
of its predecessors in interest under this Easement.

12. Easement in Gross to Grantee. All easements and other rights granted herein to Grantee
shall be easements in gross for the benefit of and personal to Grantee (and Grantee’s employees, contractors,
agents, permitted successors, and permitted assigns).

13. Assignment and Transfer. The easement rights set forth in this Easement may be assigned
by Grantee, in whole or in part. This Agreement shall be binding upon and enforceable against, and shall inure
to the benefit of. Grantor and Grantee and their respective legal representatives, successors and assigns.

14. Exclusivity. Grantor may not grant rights within the Easement Area similar to the easement
rights set forth in this Easement to any other party.

13. Notice. Any notice, demand, and other communications hereunder shall be in writing and
shall be deemed properly given if served personally on the party to whom notice is to be given, or if mailed
to the party to whom notice is to be given by (i) first class mail, postage prepaid, registered or certified,
return receipt requested, or (ii) by nationally recognized overnight courier, addressed to the party to whom
notice is to be given at the address set forth below and naming the individuals hereinafter set forth (as
applicable). Any notice, demand, and other communications hereunder shall be deemed received upon
actual receipt or refusal thereof. Either party may change its address and/or the names of such individuals
for purposes hereof by giving the other party notice of the new address in the manner described herein.

QGrantee: Eugen j i

Grantor: Northern Bobwhite Solar LLC
7804-C Fairview Rd. #257
Charlotte, NC 28226
Attn: Walter Putnam

16. No Strict Construction. The rule of strict construction does not apply to the grant of the
25:2:20n(s cone 4 herein. Tnese grans shall be given a reasonabie consiruction in order that the nnention
of the parties to confer a commercially useable right of enjoyment to Grantee with respect to such easements
shall be effectuated. The parties acknowledge that the parties and their counsel have reviewed and revised
this Easement and that the normal rule of construction to the effect that any ambiguities are to be resolved
against the drafting party shall not be employed in the interpretation of this Easement or any exhibits or
amendments hereto.

17. Further Assurances. Each party agrees that it will execute and deliver such other
documents and take such other action as may be reasonably requested by the other party to effectuate the
purposes and intention of this Easement.

18. Estoppel. Each party hereto shall from time to time as requested by the other party execute
and deliver to the requesting party (or to a party designated), within fifteen (15) days of demand therefor
(but not more often than one (1) time a calendar year), a written statcment which shall confirm that there is
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no default under this Easement (or specifying any default) and which shall contain such other information
or confirmations as may reasonably be required.

19. Miscellaneous. This Easement shall be construed under Kentucky law and supersedes all
prior agreements and memoranda with respect to the subject matter hereof. The captions and headings are
used only as a matter of convenience and are not to be considered a part of this Easement or to be used in
determining the intent of the parties. All recitals contained at the beginning of this Easement are an integral
part of this Easement and are fully incorporated into the body of this Easement. If any provision of this
Easement shall be declared invalid or unenforceable, the remainder of this Easement shall continue in full
force and effect. In any litigation arising out of this Easement, the prevailing party shall be entitled to
recover reasonable attorneys’ fees and costs, through all trial and appellate levels and post-judgment
proceedings. As used in this Easement: (i) the term “reasonable attorneys’ fees™ and any similar phrases
shall mean the fees actually incurred at standard hourly rates; and (ii) the term “prevailing party” shall mean
the party that obtains the principal relief it has sought, whether bv compromise, settlement. or judgment If
the party that commenced or instituted the action, suit, or proceeding shall dismiss or discontinue it without
the concurrence of the other party, such other party shall be deemed the prevailing party. Time is of the
essence in this Easement. The persons executing this Easement on behalf of Grantor and Grantee warrant
and represent that each of them is duly authorized to enter into this Easement, to grant the rights granted
under this Easement, and that this Easement constitutes the valid and binding obligations of Grantor and
Grantee, respectively, enforceable against Grantor and Grantee in accordance with its terms.

20. Grantor’s Reservation of Rights. Except as specifically provided herein, Grantor shall
continue to have the right to access and use the Grantor Parcel (excluding the Utility Easement Area) for
all purposes that do not unreasonably interfere with Grantee’s exercise of the rights conveyed herein.
Notwithstanding the foregoing, Grantor may continue to use the Grantor Parcel, including the Utility
Easement Area. for the continuation of agricultural activities, that do not unreasonably interfere with
Grantee's exercise of the rights conveyed herein.

21. [ndemnification. Grantee shall indemnity, defend, and save harmless Grantor, its officers,
directors, employees. contractors, and agents from and against any and all claims, damages, demands, legal
or administrative actions (formal or informal), expenses (including reasonable attorneys’ fees and court
costs), and liability (whether or not such liability has been judicially determined) for loss of or damage to
the Grantor Parcel, the Easement Area, or property of others (including environmental damages and
hazardous or toxic waste clean-up) and injuries to or death of all persons, howsoever resulting, on account
of or based upon the negligent or willful act or omission of Grantee (or any officer, director, employee,
agent, or contractor of Grantee); provided, however, that if the loss of or damage to property, or injury to
or death of persons, results from the negligent or willful act of Grantor (or any officer, director, employee,
agent, or conwactor of Grantor), then Urantee’s indemutficaiion, defense, ane save harmicss obligations
shall not be applicable. Grantor shall indemnity, defend, and save harmless Grantee, its officers, directors,
employees, contractors, and agents from and against any and all claims, damages, demands, legal or
administrative actions (formal or informal), expenses (including reasonable attorneys’ fees and court costs),
and liability (whether or not such liability has been judicially determined) for loss of or damage to the
Grantee Facilities, the Easement Area, or property of others (including environmental damages and
hazardous or toxic waste clean-up) and injuries to or death of all persons, howsoever resulting, on account
of or based upon the negligent or willful act or omission of Grantor (or any officer, director, employee,
agent. or contractor of Grantor); provided, however, that if the loss of or damage to property, or injury to
or death of persons, results from the negligent or willful act of Grantee (or any officer, director, employee,
agent, or contractor of Grantee), then Grantor’s indemnification, defense, and save harmless obligations
shall not be applicable. The provisions of this Section 21 shall survive the expiration or termination of this
Easement.
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22. [nsurance. Prior to Grantee or any party acting by, through or behalf of Grantee accessing
the Easement Area, Grantee shall provide to Grantor a certificate of insurance naming Grantor, their parents,
affiliates, and all of its subsidiaries as additional insureds, with the following minimum insurance:

(a) Worker’s Compensation in accordance with the benefits afforded by the statutory
Worker's Compensation Acts applicable to the state, territory or district of hire, supervision or place of
accident. Policy limits for worker's compensation shall not be less than statutory limits and for employer's
liability not less than one million dollars ($1,000,000) each accident, one million dollars ($1,000,000)
disease each employee, and one million dollars ($1,000,000) disease policy limit.

(b) Commercial General Liability Insurance including bodily injury, death, property
damage, independent contractors, products/completed operations, contractual, and personal injury liability,
with a limit of One Million Dollars ($1,000,000) per occurrence and in the annual aggregate.

©) Commercial Automobile [nsurance covering owned, hired, rented, and non-owned
automotive equipment with a limit of One Million Dollars ($1,000,000) per accident.

(d) Excess Umbrella Liability Insurance coverage in excess of the terms and limits of
insurance specified in paragraphs a, b, and ¢ above with a combined limit of Five Million Dollars
($5,000,000) per occurrence.

The certificate of insurance evidencing coverage shall require the insurer endeavor to give thirty (30) days
prior written notice to Grantor of cancellation of coverage. Any combination of primary and
excess/umbrella policies may be utilized to satisfy the required limits of liability. Notwithstanding the
above, the above insurance provisions may be satisfied by self-insurance. Grantee covenants that, in the
event of the withdrawal of such self-insurance, Grantee will install insurance for those areas of coverage
withdrawn that meets or exceeds the material requirements of this Easement. I[n the event that Grantee fails
to maintain such self-insurance or insurance, Grantee shall defend or pay any such amount that would have
been payable by an insurance carrier issuing such coverage, had such coverage been obtained by Grantee,
to the party entitled to such payment and Grantee shall be responsible for any loss or expense to the same
extent as Grantee’s insurer would had Grantee obtained the insurance coverage required by this Easement.

[The remainder of this page intentionally left blank. Signature Pages Follow.|
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[Signature Page to Easement]

IN WITNESS WHEREOF, the undersigned has executed this Easement as of the date first above

written.

STATE OF KENTUCKY

COUNTY OF MARION

[, _JOSEPH H. MATTINGLY ITI

EUGENE CAMPBELL . as GRANTOR

GRANTOR:

Eugene Campbell

By: i L
Name: 'BE
Title: GRANTOR

, a Notary Public of the State aforesaid. certify that

o) -,

personally appeared before me this day and acknowledged that by authority duly given and as the act of the
corporation, the foregoing Easement was signed in its name by him in such capacity.

WITNESS my hand and official stamp or seal, thisthe 4 day of APRIL .20 20

JOSEPH H. MATTINGLY i
NOTARY PUBLIC - KENTUCKY

AFFIX NO TARIAL STAMP OR SEAL]

US2008 132354202 1
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Signature f Notary Public {JJ ~

JOSEPH H. MATTINGLY III
Printed Name of Notary Public

My Commission Expires: 03/10/2022
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Cynthia Campbell
By:
Name:
Title: GRANTOR
STATE OF KENTUCKY
COUNTY OF __ MARION
[, JOSEPH H. MATTINGLY III . a Notary Public of the State aforesaid. certify that
CYNTHIA CAMPBELL . as GRANTOR of

)

personally appeared before me this day and acknowledged that by authority duly given and as the act of the
corporation, the foregoing Easement was signed in its name by him in such capacity.

WITNESS my hand and official stamp or seal, this the 4  day of APRIL , 2020

S viaane i

Signatl%e oTNotary Public

JOSEPH H. MATTINGLY I} ¢

N R § JOSEPH H. MATTINGLY ITI
Printed Name of Notary Public

My Commission Expires: _03/10/2022

[AFFIX NOTARIAL STAMP OR SEAL]
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[Signature Page to Easement]

GRANTEE:

Northern Bobwhite Solar, LLC

By:

Name:

Title: o
g
C

v Notary Put* 7~ 7~ 7 .

o of
pe _ dthatby autiviiy wuiy given anu as wie act vt e

corporation, the foregoing Easement was signed in its name by him in such capacity.

WITNESS my hand and official stamp or seal, this tf day of .2

Lineu INalle vty ruvng

iy Comivission Dxpares

[AFFIXNOTARIAL STAMP OR SEAL]

4000800900 VY
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Grantor Parcel

Legend
L 070-035 Eugene & Cynihia Campbelt



Northern Bobwhite Solar LLC
Marion County, KY

%,2 c;ge Earth
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Grantee Parcel

Legend

27 070-003 SNS Rentals LLC
.7 070-035 Eugene Campbell
. 070-03501 SNS Rentais LLC
Je Easement Path



Northern Bobwhite Solar LLC

Maxrion County, KY
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MARION

Exhibit C D349

COUNTY

PG
Utility Easement Area 66

Legend

. 070-003 SNS Rentals LLC
¢} 070-035 Eugene Campbell
' 070-035-01 SNS Rentals LLC
o+ Easement Path



Northern Bobwhite Solar LLC

Marion County, KY
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Exhibit D

Access Easement Area

Legend

.7 070-003 SNS Rentals LLC
L/ 070-035 Eugens Campbeil
_7 070-035-01 SNS Rentals UC
o+ Easement Path
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THIS INSTRUMENT WAS DRAFTED
BY AND AFTER RECORDING
RETURN TO:

EDF Renewables Development, Inc.
15445 Innovation Drive

San Diego, CA 92128

By: Devon Wallace

Devon Wallace, Sr. Title Specialist

STATE OF KENTUCKY

COUNTY OF MARION
ACCESS AND UTILITY EASEMENT

THIS ACCESS AND UTILITY EASEMENT (“Easement”) is made and entered into as of this

day ~C 2020 (the “Effective Date”) by and between ANDREW CLARK and ALICE

vraRK, nusbanu anu wife, BILLY S. GRUBBS and MARLENE K. GRUBBS, husband and wife

(collectivelyreferred to as “Grantors”) and NORTHERN BOBWHITE SOLAR LLC, a Kentucky limited

liability company (“Grantee”). Grantor and Grantee are sometimes individually referred to herein as a
“party” and collectively referred to herein as the “parties.”

WITNESSETH:

WHEREAS, Grantor is the fee simple owner of that certain parcel of land located in Marion
County, Kentucky being more particularly described on Exhibit A attached hereto and incorporated herein

by reference (the “Grantor Parcel™);

WHEREAS, Grantee leases certain real property near the Grantor Parcel being more particularly
described on Exhibit B attached hereto and incorporated herein by reference (the “Grantee Parcels”); and

WHEREAS, Grantee desires certain easements permitting Grantee to access, construct, operate,
and maintain certain facilities on a portion of the Grantor Parcel.

NOW, THEREFORE, for and in consideration of the sum of mnd other good
and valuable consideration, the receipt and legal sufficiency of which dged, Grantor

and Grantee agree as follows:

US2008 16798310 1
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1. Grant of Utility and Access Easement:

(a) Utility Easement. Grantor hereby grants unto Grantee (and Grantee’s employees,
contractors, agents, permitted successors, and permitted assigns), and Grantee hereby accepts from Grantor,
an exclusive right, privilege, and easement over and across that certain portion of the Grantor Parcel more
particularly shown on Exhibit C attached hereto and incorporated herein by reference (the “Utility
Easement Area”) for the installation, maintenance, repair, replacement, and removal of: underground
power lines and all infrastructure and facilities associated therewith (collectively, “Grantee’s Facilities™).
Without limiting the generality of the foregoing, such easement shall include, without limitation, the right
to transmit electricity over said wires, cables, or apparatus.

(b) Temporary Construction Easement. Grantor hereby grants unto Grantee (and
Grantee’s employees, contractors, agents, permitted successors, and permitted assigns), and Grantee hereby
accepts from Grantor, an exclusive right, privilege. and easement over and across the Grantor Parcel for
use by Grantee, its successors and assigns for access to and for construction, maintenance, repair,
replacement, and removal of roadway, utility and related improvements upon the Utility Easement Area
from time to time. The aforesaid easement unto Grantee and its successors and assigns forever. The
easement herein conveyed includes, but is not limited to, the right and privilege by Grantee to go onto and
to access the Grantor Parcel with vehicles, heavy equipment, machinery, construction supplies, and building
materials. Following the construction activities described above, Grantee shall reasonably restore property
disturbed by the construction activities both inside and outside the Utility Easement Area, including
reseeding and stabilizing such areas.

(c) Access Easement. Grantor hereby grants unto Grantee (and Grantee's employees,
contractors, agents, permitted successors, and permitted assigns), and Grantee hereby accepts from Grantor,
the non-exclusive right, privilege, and easement over and across that certain portion of the Grantor Parcel
more particularly shown on Exhibit D attached hereto and incorporated herein by reference (the “Access
Easement Area’ and, together with the Utility Easement Area, the “Easement Area”) for access, ingress,
egress, and regress for pedestrian and vehicular traffic (including construction vehicles, machinery, and
equipment), to and from the Utility Easement Area.

Grantee shall comply (and shall cause its officers, directors, employees. agents. contractors,
permitted successors, and permitted assigns to comply) with all laws, regulations, ordinances, permits, and
other legal requirements applicable to Grantee’s exercise of its rights hereunder, including, without
limitation, its use of, and activities within, the Easement Area and its use. maintenance, and repair of
Grantee’s Facilities. Grantee shall not use the Easement Area or exercise its rights under this Easement for
any unlawful or immoral purposes or in such a manner as to constitute a nuisance.

2. No Barriers. No barriers, fences, or other obstructions shall be erected within the Easement
Area so as to unreasonably interfere with the free flow of pedestrian and vehicular traffic or to unreasonably
interfere with the utilities placed within the Easement Area.

3. Construction Standards; Maintenance. Grantee has visited and inspected the Easement
Area and, for purposes of this Easement, accepts the same in its “AS IS”, “WHERE IS”, “WITH ALL
FAULTS” condition. Grantee acknowledges that no representations or warranties, express or implied, have
been made to Grantee as to the condition of the Easement Area. Grantee shall perform all of its construction
work in a good and workmanlike manner, and at no expense to Grantor. The parties acknowledge that,
during the initial construction of their respective facilities, Grantor and Grantee may simultaneously
construct and improve their respective facilities on the Grantor Parcel, and, therefore, the parties agree that
both parties must be able to use the access road located within the Access Easement Area at all times for
access to their respective facilities, and neither party may unreasonably obstruct or interfere with the other
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party’s access to the Grantor Parcel or Utility Easement Area, as applicable, and/or such party’s use of the
access road. Either party shall give not fewer than seven (7) days prior notice (which may be telephonic or
by electronic mail) to the other party of the date when any of Grantee’s construction work is to commence.
Notwithstanding the foregoing, the parties shall act in good faith to coordinate the construction of their
respective facilities in a timely manner (including requests by Grantee to use portions of the Grantor Parcel
located outside of the Easement Area temporarily for (1) construction related activities and (2) for any
future maintenance or improvement activities). After completion of the initial construction, neither party
may unreasonably obstruct or interfere with the other party’s access to the Grantor Parcel or Utility
Easement Area, as applicable. Grantee shall be responsible for obtaining, at its own expense, the requisite
approvals and permits for the construction work from any appropriate governmental authorities. Grantee
shall be responsible for any taxes or assessments levied for or as a result of the Grantee’s Facilities or other
future improvements placed on the Easement Area by, or at the request of, Grantee. Grantee shall maintain
its facilities located in the Easement Area in good and workmanlike condition and repair at all times at
Grantee's sole cost and expense.

4. Easement Fees. In consideration of the Easements and other rights granted by the Grantor
to the Grantee in this Agreement, Grantee shall pay Grantor the amount(s) set forth in the I—"*hit E
attached hereto. The parties hereby agree that Grantee shall omit or remove Exhibit E from the original of
the Agreement that is submitted for recordation in the Official Records. Grantor shall treat the information
as confidential, proprietary information of Grantee, which may not be disclosed by Grantor to any person
or entity at any time without the prior written consent of the Grantee, which may be give or withheld in
Grantee’s sole and absolute discretion. If any payment otherwise due from Grantee herein is not received
by Grantor ten (10) days after the later of the date the same is due hereunder and the date Grantor provides
Grantee written notice of the delinquency, Grantee will pay a late fee to Grantor equal to 5.00% of the
unpaid delinquent amount. Failure of the Grantor to comply with the provisions herein shall be deemed a
default under the terms of this Easement. In the event of a default caused by Grantee’s failure to make the
required payments to Grantor as reflected on Exhibit E and Grantee’s failure to cure the monetary default
within ninety (90) days from the date Grantor provides Grantee written notice of the delinquency, Grantor
may terminate this Easement. Upon Grantee's failure to timely cure any monetary default, the Grantors are
authorized to unilaterally file a Certificate of Termination, sworn to by said Grantors, in the office of the
Marion County Clerk, which shall constitute termination of the Easement. The Grantor’s right of
termination shall only apply to a monetary default by Grantee

5. Liens. Grantor shall not suffer or permit the Easement Area to be encumbered by any lien
or encumbrance that has priority over this Easement. If any mechanic’s or materialmen’s lien is filed against
the Easement Area or the Grantor Parcel as a result of claims made by, against, through, or under Grantee
(each a “Grantee Lien™), Grantee shall cause the same to be cancelled, discharged, or bonded over of
record within twenty (20) days after receipt of notice thereof. If Grantee shall fail to discharge or contest a
Grantee Lien within said time period, then Grantor may at its election, in addition to any other right or
remedy available to Grantor, discharge the Grantee Lien by paying the amount claimed to be due or by
procuring the discharge by giving security or in such other manner as may be allowed by law. If Grantor
acts to discharge or secure the Grantee Lien, then Grantee shall immediately reimburse Grantor for all
reasonable sums paid and all costs and expenses (including reasonable attorneys” fees) of Grantor involving
such lien. Grantee shall give Grantor written notice within three (3) days of receipt of notice of any such
Grantee Lien.

6. Breach; No Waiver. The terms and conditions of this Easement shall be enforceable by
either party (or its permitted successors or permitted assigns), by actions for specific performance or
injunction, in addition to any other remedies available at law. No delay or omission by any party in
exercising any right or power accruing upon any noncompliance or failure of performance by the other
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party under the provisions of this Easement shall impair any such right or power or be construed to be a
waiver thereof.

7. No Public Dedication. Nothing contained in this Easement shall be deemed to be a gift or
dedication to the general public or for any public use or purpose whatsoever or be deemed to create any
rights or benefits in favor of any municipality, public authority, or official thereof, it being the intention of

ie parties hereto that this Easement be for the exclusive benefit of the parties and those claiming under
them.

8. Termination. Subject to the terms and conditions contained in this Section 8, this Easement
shall be perpetual. Grantee may terminate this Easement at any time by giving Grantor at least one (1)
month’s prior written notice. Additionally, Grantor shall have the right to terminate this Easement if, during
any time period that is after the thirty-fifth (35") anniversary of the Effective Date, Grantee fails to operate
Grantee’s Facilities to send electricity or energy through the Utility Easement Area to a substation or
underground electric wires on the Grantor Parcel for sixty (60) consecutive months.

On the termination of this Easement, Grantee shall peaceably and quietly leave, surrender and
return the Easement Area to Grantor in good condition and repair, and Grantee shall restore the Easement
Area to substantially its original condition (reasonable wear and tear and damage by condemnation or
casualty excepted), at Grantee’s sole cost and expense. Subject to the rights of Grantor, Grantee agrees and
hereby covenants to, within one hundred eighty (180) days from the date of termination: (i) dismantle and
remove all equipment, improvements, fixtures, and other property owned or installed by Grantee on the
Easement Area and (ii) restore the Easement Area to substantially its original condition (reasonable wear
and tear and damage by condemnation or casualty excepted). Grantor shall provide Grantee access to the
Grantor Parcel during such one hundred eighty (180) day period as reasonably necessary to effectuate such
dismantling, removal, and restoration. Upon the termination of this Easement and at the request of either
party, the parties shall enter into an instrument terminating this Easement (in recordable form) and such
instrument shall be recorded with the Marion County, Kentucky Register of Deeds.

9. Relationship of Parties. Nothing contained in this Easement shall be construed to make
the parties partners or joint venturers or render either of said parties liable for the debts or obligations of
the other.

10. Modification. This Easement may be modified, amended, or canceled only by written
instrument executed by all parties in interest at the time of such amendment and recorded with the Marion
County, Kentucky Register of Deeds.

1. Benefits and Burdens Running with the Grantor Parcel. Grantor covenants with Grantee
that Grantor is seized of the Grantor Parcel in fee simple, has the right to convey these easements, that title
is marketable and free and clear of all encumbrances except those of record, and that Grantor will warrant
and defend the title against the lawful claims of all persons whomsoever. The benefits and burdens, rights
and obligations, easements and restrictions created by this Easement shall run with and burden and be
binding upon the Grantor Parcel in perpetuity and shall inure to the benefit of and be binding upon the
parties and those claiming by, through, or under them. The covenants, agreements, terms, provisions, and
conditions of this Easement shall bind and benefit the successors in interest of the parties hereto with the
same effect as if mentioned in each instance when a party hereto is named or referred to, it being understood
and agreed that upon any transfer of ownership of all or any part of any of the parcels, each such successor
in interest shall thereupon and thereafter assume, and perform and observe, any and all of the obligations
of its predecessors in interest under this Easement.
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12. Easement in Gross to Grantee. All easements and other rights granted herein to Grantee
shall be easements in gross for the benefit of and personal to Grantee (and Grantee’s employees, contractors,
agents, permitted successors, and permitted assigns).

13. Assignment and Transfer. The easement rights set forth in this Easement may be assigned
by Grantee, in whole or in part. This Agreement shall be binding upon and enforceable against. and shall inure
to the benefit of, Grantor and Grantee and their respective legal representatives, successors and assigns.

14. Exclusivity. Grantor may not grant rights within the Easement Area similar to the easement
rights set forth in this Easement to any other party.

15. Notice. Any notice, demand, and other communications hereunder shall be in writing and
shall be deemed properly given if served personally on the party to whom notice is to be given, or if mailed
to the party to whom notice is to be given by (i) first class mail, postage prepaid, registered or certified,
return receipt requested. or (ii) by nationally recognized overnight courier, addressed to the party to whom
notice is to be given at the address set forth below and naming the individuals hereinafter set forth (as
applicable). Any notice, demand, and other communications hereunder shall be deemed received upon
actual receipt or refusal thereof. Either party may change its address and/or the names of such individuals
for purposes hereof by giving the other party notice of the new address in the manner described herein.

Grantor: Andrew & Alice Clark
Billv & Marlene Grubbs

Grantee: Northern Bobwhite Solar LLC
7804-C Fairview Rd. #257
Charlotte, NC 28226
Attn: Walter Putnam

16. No Strict Construction. The rule of strict construction does not apply to the grant of the
easements contained herein. These grants shall be given a reasonable construction in order that the intention
of the parties to confer a commercially useable right of enjoyment to Grantee with respect to such easements
shall be effectuated. The parties acknowledge that the parties and their counsel have reviewed and revised
this Easement and that the normal rule of construction to the effect that any ambiguities are to be resolved
against the drafting party shall not be employed in the interpretation of this Easement or any exhibits or
amendments hereto.

17. Further Assurances. Each party agrees that it will execute and deliver such other
documents and take such other action as may be reasonably requested by the other party to effectuate the
purposes and intention of this Easement.

18. Estoppel. Each party hereto shall from time to time as requested by the other party execute
and deliver to the requesting party (or to a party designated), within fifteen (15) days of demand therefor
(but not more often than one (1) time a calendar year), a written statement which shall confirm that there is
no default under this Easement (or specifying any default) and which shall contain such other information
or confirmations as may reasonably be required.

19. Miscellaneous. This Easement shall be construed under Kentucky law and supersedes all

prior agreements and memoranda with respect to the subject matter hereof. The captions and headings are
used only as a matter of convenience and are not to be considered a part of this Easement or to be used in
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determining the intent of the parties. All recitals contained at the beginning of this Easement are an integral
part of this Easement and are fully incorporated into the body of this Easement. If any provision of this
Easement shall be declared invalid or unenforceable, the remainder of this Easement shall continue in full
force and effect. In any litigation arising out of this Easement, the prevailing party shall be entitled to
recover reasonable attorneys’ fees and costs, through all trial and appellate levels and post-judgment
proceedings. As used in this Easement: (i) the term “reasonable attorneys’ fees” and any similar phrases
shall mean the fees actually incurred at standard hourly rates; and (ii) the term “prevailing party™ shall mean
the party that obtains the principal relief it has sought, whether by compromise, settlement, or judgment. If
the party that commenced or instituted the action, suit, or proceeding shall dismiss or discontinue it without
the concurrence of the other party, such other party shall be deemed the prevailing party. Time is of the
essence in this Easement. The persons executing this Easement on behalf of Grantor and Grantee warrant
and represent that each of them is duly authorized to enter into this Easement, to grant the rights granted
under this Easement. and that this Easement constitutes the valid and binding obligations of Grantor and
Grantee, respectively, enforceable against Grantor and Grantee in accordance with its terms.

20. Grantor’s Reservation of Rights. Except as specifically provided herein, Grantor shall
continue to have the right to access and use the Grantor Parcel for all purposes that do not unreasonably
interfere with Grantee’s exercise of the rights conveyed herein.

21. Indemnification. Grantee shall indemnifty, defend, and save harmless Grantor, its officers.
directors, employees, contractors, and agents from and against any and all claims, damages, demands, legal
or administrative actions (formal or informal), expenses (including reasonable attorneys’ fees and court
costs). and liability (whether or not such liability has been judicially determined) for loss of or damage to
the Grantor Parcel, the Easement Area, or property of others (including environmental damages and
hazardous or toxic waste clean-up) and injuries to or death of all persons, howsoever resulting, on account
of or based upon the negligent or willful act or omission of Grantee (or any officer, director, employee,
agent, or contractor of Grantee); provided, however, that if the loss of or damage to property, or injury to
or death of persons, results from the negligent or willful act of Grantor (or any officer, director, employee.
agent, or contractor of Grantor), then Grantee’s indemnification, defense, and save harmless obligations
shall not be applicable. Grantor shall indemnify, defend, and save harmless Grantee, its officers, directors,
employees, contractors, and agents from and against any and all claims, damages, demands, legal or
administrative actions (formal or informal), expenses (including reasonable attorneys’ fees and court costs),
and liability (whether or not such liability has been judicially determined) for loss of or damage to the
Grantee Facilities, the Easement Area, or property of others (including environmental damages and
hazardous or toxic waste clean-up) and injuries to or death of all persons, howsoever resulting, on account
of or based upon the negligent or willful act or omission of Grantor (or any officer, director, employee.
agent, or contractor of Grantor); provided, however, that if the loss of or damage to property, or injury to
or death of persons, results from the negligent or willful act of Grantee (or any officer, director, employee,
agent, or contractor of Grantee), then Grantor’'s indemnification, defense, and save harmless obligations
shall not be applicable. The provisions of this Section 21 shall survive the expiration or termination of this
Easement.

22, Insurance. Prior to Grantee or any party acting by, through or behalf of Grantee accessing
the Easement Area, Grantee shall provide to Grantor a certificate of insurance naming Grantor. their parents,
affiliates, and all of its subsidiaries as additional insureds, with the following minimum insurance:

(a) Worker's Compensation in accordance with the benefits afforded by the statutory
Worker's Compensation Acts applicable to the state, territory or district of hire, supervision or place of
accident. Policy limits for worker's compensation shall not be less than statutory limits and for employer's
liability not less than one million dollars ($1,000.000) each accident, one million dollars ($1,000,000)
disease each employee, and one million dollars ($1,000,000) disease policy limit.
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(b) Commercial General Liability Insurance including bodily injury, death, property
damage, independent contractors, products/completed operations, contractual, and personal injury liability,
with a limit of One Million Dollars ($1,000,000) per occurrence and in the annual aggregate.

(©) Commercial Automobile Insurance covering owned, hired, rented, and non-owned
automotive equipment with a limit of One Million Dollars ($1,000,000) per accident.

(d) Excess Umbrella Liability Insurance coverage in excess of the terms and limits of
insurance specified in paragraphs a, b, and ¢ above with a combined limit of Five Million Dollars
($5.000,000) per occurrence.

The certificate of insurance evidencing coverage shall require the insurer endeavor to give thirty (30) days
prior written notice to Grantor of cancellation of coverage. Any combination of primary and
excess/umbrella policies may be utilized to satisfy the required limits of liability. Notwithstanding the
above, the above insurance provisions may be satisfied by self-insurance. Grantee covenants that, in the
event of the withdrawal of such self-insurance, Grantee will install insurance for those areas of coverage
withdrawn that meets or exceeds the material requirements of this Easement. In the event that Grantee fails
to maintain such self-insurance or insurance, Grantee shall defend or pay any such amount that would have
been payable by an insurance carrier issuing such coverage, had such coverage been obtained by Grantee,
to the party entitled to such payment and Grantee shall be responsible for any loss or expense to the same
extent as Grantee’s insurer would had Grantee obtained the insurance coverage required by this Easement.

[The remainder of this page intentionally left blank. Signature Pages Follow.]
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[Signature Page to Easement]

IN WITNESS WHEREOQF, the undersigned has executed this Easement as of the date first above
written.

GRANTOR:

ALICC L ldlk

STATE OF
COUNTY G

I, the undersigned, a Notary Public of the County and State aforesaid, certify that the following
person(s) personally appeared before me this day, and

I have personal knowledge of the identity of the principal(s)
|| Ihave seen satisfactory evidence of the principal’s identity, by a current state
or federal identification with the principal’s photograph in the form of a

[] A credible witness has sworn to the identity of the principal(s);

each acknowledging to me that he or she voluntarily signed the foregoing document for the
purpose stated therein and in the capacity indicated:

Name Capacity
Andrew Clark Individually
Alice Clark Individually ]
Date:_
(print name)
(official seal) My commission expires: _
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IN WITNESS WHEREOF, the undersigned has executed this Easement as of the date first above
written.

GRANTOR:

G0, L8 “}L&&\
Billy S. Grub\{ ) |

/) /m,év’ve /ﬁ [”/’MLLA@——/

Marlene K. Grubbs”

STATE OF :\f S; 9 sil K

COUNTY OF 2 \de s\

I, the undersigned, a Notary ublic of the County and State aforesaid, certify that the follow
person(s) personally appeared before me this day, and

[ ] ~ I'have personal knowledge of the identity of the principal(s)
I have seen satisfactory evidence of the principal’s identity. by a current state
or federal ider ﬁcation with the principal’s photograph in the form of a
¥ (\\\L\ oA DU i\ T A
[] A credible witnessAas sworn to the identity of the principal(s);

each acknowledging to me that he or she voluntarily signed the foregoing document for the
purpose stated therein and in the capacity indicated:

Name Capacity
Billy S. Grubbs Individually
Marlene K. Grubbs Individually

Date:_{ - D8~ 20D0 4 (GANNEY K&uQ\

A\ . ('/BNotaryPublic

(print name) T
(official seal) My commission expires:_{; ¥ I3\
MICHELLE LEE HEINZ
Notary Public - State At Large
KENTUCKY

My Commission Expires
August 03, 2021
US2008 16798310 1 =
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GRANTEE:

Northern Bobwhite Solar LLC.
aKenn * '~ v

Name:
Title:

STATE OF
COUNTY ¢

I. the undersigned, a Notary Public of the County and State aforesaid, certify that the following
person(s) personally appeared before me this day. and

I have personal knowledge of the identity of the principal(s)
L [ have seen satisfactory evidence of the principal’s identity, by a current state
or federal identification with the principal’s photograph in the form of a

[] A credible witness has sworn to the identity of the principal(s);

each acknowledging to me that he or she voluntarily signed the foregoing document for the
purpose stated therein and in the capacity indicated:

Name I Capacity

—

, Notary Public

By, (print name)
\‘~‘*““€1 MO '( o,

\é ‘...uu-.-.... % . . .
(official seal) & Q%&@““”"’"ég..‘ 2% My commission expires
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S T

D.C. Jan'\ce.Richerson

THIS INSTRUMENT PREPARED BY
AND AFTER RECORDING RETURN

TO:
NORTHERN BOBWHITE SOLAR LLC
15445 Jagovation Drive

STATE OF KENTUCKY

COUNTY OF MARION
ACCESS AND UTILITY EASEMENT

THIS ACCESS AND UTILITY EASEMENT (“Easement”™) is made and entered into as of this
@: day of &M&F‘, 2020 (the “Effective Date”) by and between ANDREW CLARK and ALICE
CLARK, husband and wife (collectively referred to as “Grantors”) and NORTHERN BOBWHITE
SOLAR LLC, a Kentucky limited liability company (“Grantee™). Grantor and Grantee are sometimes
individually referred to herein as a “party” and collectively referred to herein as the “parties.”

WHEREAS, Grantor i8 the fee simple owner of that certain parcel of land located in Marion
County, Kentucky being more particularly described on Exhibit A attached hereto and incorporated herein

by reference (the “Grantor Parcel”);

WHEREAS, Grantee leases certain real property near the Grantor Parcel being more particularly
described on Exhibit B attached hereto and incorporated herein by reference (the “Grantee Parcels™): and

WHEREAS, Grantee desires certain easements penmitting Grantee to access, construct, operate,
and maintain certain facilities on a portion of the Grantor Parcel.

NOW, THEREFORE, for and in consideration of the sum omd other good
and valuable consideration, the receipt and legal sufficiency of which are hereby acknowledged, Grantor

and Grantee agree as follows:

1. Grant of Utility and Access Easement:
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(a) Utility Easement. Grantor hereby grants unto Grantee (and Grantee’s employees,
contractors, agents, permitted successors, and permitted assigns), and Grantee hereby accepts from Grantor,
an exclusive right, privilege, and easement over and across that certain portion of the Grantor Parcel more
particularly shown on Exhibit C attached hereto and incorporated herein by reference (the “Utility
E---nent Area™) for the installation, maintenance, repair, replacement, and removal of: underground
power lines and all infrastructure and facilities associated therewith (collectively, “Grantee’s Facilities™).
Without limiting the generality of the foregoing, such easement shall include, without limitation, the right
to transmit electricity over said wires, cables, or apparatus.

(b) Temporary Construction Easement. Grantor hereby grants unto Grantee (and
Grantee's employees, contractors, agents, permitted successors, and permitted assigns), and Grantee hereby
accepts from Grantor, an exclusive right, privilege, and easement over and across the Grantor Parcel for
use by Grantee, its successors and assigns for access to and for construction, maintenance, repair,
replacement, and removal of roadway, utility and related improvements upon the Utility Easement Area
from time to time. The aforesaid easement unto Grantee and its successors and assigns forever. The
isement herein conveyed includes, but is not limited to, the right and privilege by Grantee to go onto and
to access the Grantor Parcel with vehicles, heavy equipment, machinery, construction supplies, and building
materials. Following the construction activities described above, Grantee shall reasonably restore property
disturbed by the construction activities both inside and outside the Utility Easement Area, including
seeding and stabilizing such areas.

(©) Access Easement. Grantor hereby grants unto Grantee (and Grantee's employees,
contractors, agents, permitted successors, and permitted assigns), and Grantee hereby accepts from Grantor,
the non-exclusive right, privilege, and easement over and across that certain portion of the Grantor Parcel
more particularly shown on Exhibit D attached hereto and incorporated herein by reference (the ““Access
Easement Area” and, together with the Utility Easement Area, the “Easement Area”) for access, ingress.
egress, and regress for pedestrian and vehicular traffic (including construction vehicles. machinery. and
equipment), to and from the Utility Easement Area.

Grantee shall comply (and shall cause its officers, directors, employees, agents, contractors,
permitted successors, and permitted assigns to comply) with all laws, regulations, ordinances, permits, and
other legal requirements applicable to Grantee’s exercise of its rights hereunder, including, without
limitation, its use of, and activities within, the Easement Area and its use, maintenance, and repair of
Grantee's Facilities. Grantee shall not use the Easement Area or exercise its rights under this Easement for
any unlawful or immoral purposes or in such a manner as to constitute a nuisance.

2. No Barriers. No barriers, fences, or other obstructions shall be erected within the Easement
Area so as to unreasonably interfere with the free flow of pedestrian and vehicular traffic or to unreasonably
interfere with the utilities placed within the Easement Area.

3. Construction Standards: Maintenance. Grantee has visited and inspected the Easement
Area and, for purposes of this Easement, accepts the same in its “AS IS”, “WHERE 1S, “WITH ALL
FAULTS” condition. Grantee acknowledges that no representations or warranties, express or implied, have
been made to Grantee as to the condition of the Easement Area. Grantee shall perform all of its construction
work in a good and workmanlike manner, and at no expense to Grantor. The parties acknowledge that.
during the initial construction of their respective facilities, Grantor and Grantee may simultaneously
construct and improve their respective facilities on the Grantor Parcel, and, therefore, the parties agree that
both parties must be able to use the access road located within the Access Easement Area at all times for
access to their respective facilities, and neither party may unreasonably obstruct or interfere with the other
party’s access to the Grantor Parcel or Utility Easement Area, as applicable, and/or such party’s use of the
access road. Either party shall give not fewer than seven (7) days prior notice (which may be telephonic or
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by electronic mail) to the other party of the date when any of Grantee’s construction work is to commence.
Notwithstanding the foregoing, the parties shall act in good faith to coordinate the construction of their
respective facilities in a timely manner (including requests by Grantee to use portions of the Grantor Parcel
located outside of the Easement Area temporarily for (1) construction related activities and (2) for any
future maintenance or improvement activities). After completion of the initial construction, neither party
may unreasonably obstruct or interfere with the other party’s access to the Grantor Parcel or Utility
FEasement Area, as applicable. Grantee shall be responsible for obtaining, at its own expense, the requisite
approvals and permits for the construction work from any appropriate governmental authorities. Grantee
shall be responsible for any taxes or assessments levied for or as a result of the Grantee’s Facilities or other
future improvements placed on the Easement Area by, or at the request of, Grantee. Grantee shall maintain
its facilities located in the Easement Area in good and workmanlike condition and repair at all times at
Grantee’s sole cost and expense.

4. Easement Fees. In consideration of the Easements and other rights granted by the Grantor
to the Grantee in this Agreement, Grantee shall pay Grantor the amount(s) set forth in the Exhibit E
attached hereto. The parties hereby agree that Grantee shall omit or remove Exhibit E from the original of
the Agreement that is submitted for recordation in the Official Records. Grantor shall treat the information
confidential, proprietary information of Grantee, which may not be disclosed by Grantor to any person
or entity at any time without the prior written consent of the Grantee, which may be give or withheld in
Grantee’s sole and absolute discretion. [f any payment otherwise due from Grantee herein is not received
y Grantor ten (10) days after the later of the date the same is due hereunder and the date Grantor provides
Grantee written notice of the delinquency, Grantee will pay a late fee to Grantor equal to 5.00% of the
unpaid delinquent amount. Failure of the Grantor to comply with the provisions herein shall be deemed a
default under the terms of this Easement. In the event of a default caused by Grantee’s failure to make the
required payments to Grantor as reflected on Exhibit E and Grantee’s failure to cure the monetary default
within ninety (90) days from the date Grantor provides Grantee written notice of the delinquency, Grantor
may terminate this Easement. Upon Grantee's failure to timely cure any monetary default, the Grantors are
authorized to unilaterally file a Certificate of Termination, sworn to by said Grantors, in the office of the
Marion County Clerk, which shall constitute termination of the Easement. The Grantor’s right of
termination shall only apply to a monetary default by Grantee

5. Liens. Grantor shall not suffer or permit the Easement Area to be encumbered by any lien
or encumbrance that has priority over this Easement. If any mechanic’s or materialmen’s lien is filed against
the Easement Area or the Grantor Parcel as a result of claims made by, against, through, or under Grantee
(each a “Grantee Lien”), Grantee shall cause the same to be cancelled, discharged, or bonded over of
record within twenty (20) days after receipt of notice thereof. If Grantee shall fail to discharge or contest a
Grantee Lien within said time period, then Grantor may at its election, in addition to any other right or
remedy available to Grantor, discharge the Grantee Lien by paying the amount claimed to be due or by
procuring the discharge by giving security or in such other manner as may be allowed by law. If Grantor
acts to discharge or secure the Grantee Lien, then Grantee shall immediately reimburse Grantor for all
reasonable sums paid and all costs and expenses (including reasonable attorneys’ fees) of Grantor involving
such lien. Grantee shall give Grantor written notice within three (3) days of receipt of notice of any such
Grantee Lien.

6. Breach; No Waiver. The terms and conditions of this Easement shall be enforceable by
either party (or its permitted successors or permitted assigns), by actions for specific performance or
injunction, in addition to any other remedies available at law. No delay or omission by any party in
exercising any right or power accruing upon any noncompliance or failure of performance by the other
party under the provisions of this Easement shall impair any such right or power or be construed to be a
waiver thereof.
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7. No Public Dedication. Nothing contained in this Easement shall be deemed to be a gift or
dedication to the general public or for any public use or purpose whatsoever or be deemed to create any
rights or benefits in favor of any municipality. public authority. or official thereof, it being the intention of
the parties hereto that this Easement be for the exclusive benefit of the parties and those claiming under
them.

8. Termination. Subject to the terms and conditions contained in this Section 8, this Easement
shall be perpetual. Grantee may terminate this Easement at any time by giving Grantor at least one (1)
month’s prior written notice. Additionally, Grantor shall have the right to terminate this Easement if, during
any time period that is after the thirty-fifth (35") anniversary of the Effective Date, Grantee fails to operate
Grantee’s Facilities to send electricity or energy through the Utility Easement Area to a substation or
underground electric wires on the Grantor Parcel for sixty (60) consecutive months.

On the termination of this Easement, Grantee shall peaceably and quietly leave. surrender and
return the Easement Area to Grantor in good condition and repair, and Grantee shall restore the Easement
Area to substantially its original condition (reasonable wear and tear and damage by condemnation or
casualty excepted), at Grantee’s sole cost and expense. Subject to the rights of Grantor, Grantee agrees and
hereby covenants to, within one hundred eighty (180) days from the date of termination: (i) dismantle and
remove all equipment, improvements, fixtures, and other property owned or installed by Grantee on the
Easement Area and (ii) restore the Easement Area to substantially its original condition (reasonable wear
ar tear and damage by condemnation or casualty excepted). Grantor shall provide Grantee access to the
Grantor Parcel during such one hundred eighty (180) day period as reasonably necessary to effectuate such
dismantling, removal, and restoration. Upon the termination of this Easement and at the request of e zr
party, the parties shall enter into an instrument terminating this Easement (in recordable form) and such
instrument shall be recorded with the Marion County, Kentucky Register of Deeds.

9. Relationship of Parties. Nothing contained in this Easement shall be construed to make
the parties partners or joint venturers or render either of said parties liable for the debts or obligations of
the other.

10. Modification. This Easement may be modified, amended, or canceled only by written
instrument executed by all parties in interest at the time of such amendment and recorded with the Marion
County, Kentucky Register of Deeds.

11. Benefits and Burdens Running with the Grantor Parcel. Grantor covenants with Grantee
that Grantor is seized of the Grantor Parcel in fee simple, has the right to convey these easements, that title
is marketable and free and clear of all encumbrances except those of record, and that Grantor will warrant
and defend the title against the lawful claims of all persons whomsoever. The benefits and burdens, ri s
and obligations, easements and restrictions created by this Easement shall run with and burden and be
binding upon the Grantor Parcel in perpetuity and shall inure to the benefit of and be binding upon the
parties and those claiming by, through, or under them. The covenants, agreements, terms, provisions, and
conditions of this Easement shall bind and benefit the successors in interest of the parties hereto with the
same effect as if mentioned in each instance when a party hereto is named or referred to, it being understood
and agreed that upon any transfer of ownership of all or any part of any of the parcels, each such successor
in interest shall thereupon and thereafter assume, and perform and observe, any and all of the obligations
of its predecessors in interest under this Easement.

12. Easement in Gross to Grantee. All easements and other rights granted herein to Grantee
shall be easements in gross for the benefit of and personal to Grantee (and Grantee’s employees, contractors.
agents, permitted successors, and permitted assigns).
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13. Assignment and Transfer. The easement rights set forth in this Easement may be assigned
by Grantee, in whole or in part. This Agreement shall be binding upon and enforceable against, and shall inure
to the benefit of, Grantor and Grantee and their respective legal representatives, successors and assigns.

14. Exclusivity. Grantor may not grant rights within the Easement Area similar to the easement
rights set forth in this Easement to any other party.

15. Notice. Any notice, demand, and other communications hereunder shall be in writing and
shall be deemed properly given if served personally on the party to whom notice is to be given, or if mailed
to the party to whom notice is to be given by (i) first class mail, postage prepaid, registered or certified,
return receipt requested, or (ii) by nationally recognized overnight courier, addressed to the party to whom
notice is to be given at the address set forth below and naming the individuals hereinafter set forth (as
applicable). Any notice, demand, and other communications hereunder shall be deemed received upon
actual receipt or refusal thereof. Either party may change its address and/or the names of such individuals
for purposes hereof by giving the other party notice of the new address in the manner described herein.

Grantor:
Grantee: Northern Bobwhite Solar LLC
7804-C Fairview Rd. #257
Charlotte, NC 28226
Attn: Walter Putnam
16. No Strict Construction. The rule of strict construction does not apply to the grant of the

easements contained herein. These grants shall be given a reasonable construction in order that the intention
of the parties to confer a commercially useable right of enjoyment to Grantee with respect to such easements
shall be effectuated. The parties acknowledge that the parties and their counsel have reviewed and revised
this Easement and that the normal rule of construction to the effect that any ambiguities are to be resolved
against the drafting party shall not be employed in the interpretation of this Easement or any exhibits or
amendments hereto.

17, Further Assurances. Each party agrees that it will execute and deliver such other
documents and take such other action as may be reasonably requested by the other party to effectuate the
purposes and intention of this Easement.

18. Estoppel. Each party hereto shall from time to time as requested by the other party execute
and deliver to the requesting party (or to a party designated), within fifteen (15) days of demand therefor
(but not more often than one (1) time a calendar year), a written statement which shall confirm that there is
no default under this Easement (or specifying any default) and which shall contain such other information
or confirmations as may reasonably be required.

19. Miscellaneous. This Easement shall be construed under Kentucky law and supersedes all
prior agreements and memoranda with respect to the subject matter hereof. The captions and headings are
used only as a matter of convenience and are not to be considered a part of this Easement or to be used in
determining the intent of the parties. All recitals contained at the beginning of this Easement are an integral
part of this Easement and are fully incorporated into the body of this Easement. If any provision of this
Easement shall be declared invalid or unenforceable, the remainder of this Easement shall continue in full
force and effect. In any litigation arising out of this Easement. the prevailing party shall be entitled to
recover reasonable attorneys’ fees and costs, through all trial and appellate levels and post-judgment
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proceedings. As used in this Easement: (i) the term “reasonable attorneys’ fees” and any similar phrases
shall mean the fees actually incurred at standard hourly rates; and (ii) the term “prevailing party” shall mean
the party that obtains the principal relief it has sought, whether by compromise, settlement, or judgment. If
the party that commenced or instituted the action, suit, or proceeding shall dismiss or discontinue it without
the concurrence of the other party, such other party shall be deemed the prevailing party. Time is of the
essence in this Easement. The persons executing this Easement on behalf of Grantor and Grantee warrant
and represent that each of them is duly authorized to enter into this Easement, to grant the rights granted
under this Easement, and that this Easement constitutes the valid and binding obligations of Grantor and
Grantee, respectively, enforceable against Grantor and Grantee in accordance with its terms.

20. Grantor’s Reservation of Rights. Except as specifically provided herein, Grantor shall
continue to have the right to access and use the Grantor Parcel for all purposes that do not unreasonably
interfere with Grantee’s exercise of the rights conveyed herein.

21. Indemnification. Grantee shall indemnify, defend, and save harmless Grantor, its officers,
directors, employees, contractors, and agents from and against any and all claims, damages, demands, legal
or administrative actions (formal or informal), expenses (including reasonable attorneys’ fees and court
costs), and liability (whether or not such liability has been judicially determined) for loss of or damage to
the Grantor Parcel, the Easement Area, or property of others (including environmental damages and
hazardous or toxic waste clean-up) and injuries to or death of all persons, howsoever resulting, on account
of or based upon the negligent or willful act or omission of Grantee (or any officer, director, employee,
agent, or contractor of Grantee); provided, however, that if the loss of or damage to property, or injury to
or death of persons, results from the negligent or willful act of Grantor (or any officer, director, employee,
agent, or contractor of Grantor), then Grantee’s indemnification, defense, and save harmless obligations
shall not be applicable. Grantor shall indemnify, defend, and save harmless Grantee, its officers, directors,
employees, contractors, and agents from and against any and all claims, damages, demands, legal or
administrative actions (formal or informal), expenses (including reasonable attorneys’ fees and court costs).
and liability (whether or not such liability has been judicially determined) for loss of or damage to the
Grantee Facilities, the Easement Area, or property of others (including environmental damages and
hazardous or toxic waste clean-up) and injuries to or death of all persons, howsoever resulting, on account
of or based upon the negligent or willful act or omission of Grantor (or any officer, director, employee,
agent, or contractor of Grantor); provided, however, that if the loss of or damage to property, or injury to
or death of persons, results from the negligent or willful act of Grantee (or any officer, director, employee,
agent, or contractor of Grantee), then Grantor’s indemnification, defense, and save harmless obligations
shall not be applicable. The provisions of this Section 21 shall survive the expiration or termination of this
Easement.

22. Insurance. Prior to Grantee or any party acting by, through or behalf of Grantee accessing
the Easement Area, Grantee shall provide to Grantor a certificate of insurance naming Grantor, their parents,
affiliates, and all of its subsidiaries as additional insureds, with the following minimum insurance:

(a) Worker’s Compensation in accordance with the benefits afforded by the statutory
Worker's Compensation Acts applicable to the state, territory or district of hire, supervision or place of
accident. Policy limits for worker's compensation shall not be less than statutory limits and for employer's
liability not less than one million dollars ($1,000,000) each accident, one million dollars ($1,000,000)
disease each employee, and one million dollars ($1,000,000) disease policy limit.

(b) Commercial General Liability [nsurance including bodily injury, death, property

damage, independent contractors, products/completed operations, contractual, and personal injury liability,
with a limit of One Million Dollars ($1,000,000) per occurrence and in the annual aggregate.
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(c) Commercial Automobile Insurance covering owned, hired, rented, and non- owned
automotive equipment with a limit of One Million Dollars ($1,000,000) per accident.

(d) Excess Umbrella Liability Insurance coverage in excess of the terms and limits of
insurance specified in paragraphs a, b, and ¢ above with a combined limit of Five Million Dollars
($5,000,000) per occurrence.

The certificate of insurance evidencing coverage shall require the insurer endeavor to give thirty (30) days
prior written notice to Grantor of cancellation of coverage. Any combination of primary and
excess/umbrella policies may be utilized to satisfy the required limits of liability. Notwithstanding the
above, the above insurance provisions may be satisfied by self-insurance. Grantee covenants that, in the
event of the withdrawal of such self-insurance, Grantee will install insurance for those areas of coverage
withdrawn that meets or exceeds the material requirements of this Easement. In the event that Grantee fails
to maintain such self-insurance or insurance, Grantee shall defend or pay any such amount that would have
been payable by an insurance carrier issuing such coverage, had such coverage been obtained by Grantee,
to the party entitled to such payment and Grantee shall be responsible for any loss or expense to the same
extent as Grantee's insurer would had Grantee obtained the insurance coverage required by this Easement.

[The remainder of this page intentionally left blank. Signature Pages Follow.|
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[Signature Page to Easement]|

IN WITNESS WHEREOF, the undersigned has executed this Easement as of the date first above
written.

GRANTOR:

Xndrp\}v lark

Ance ciark

STATE OF _
COUNTY O.

I, the undersigned, a Notary Public of the County and State aforesaid. certify that the following
person(s) personally appeared before me this day, and

I have personal knowledge of the identity of the principal(s)
L I have seen satisfactory evidence of the principal’s identity, by a current state
or federal identification with the principal’s photograph in the form of a

[1 A credible witness has sworn to the identity of the principal(s);

each acknowledging to me that he or she voluntarily signed the foregoing document for the
purpose stated therein and in the capacity indicated:

Name Capacity
Andrew Clark Individually
Alice Clark Individually ]
Date: _
(print name)
(official seal) My commission expires: _
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[Signature Page to Easement]

GRANTEE:

Northern Bobwhite Solar LLC,
a Kentuckv limited liahility cammnany

By:
Name:
Title:

STATE OF
COUNTY ¢

I, the undersigned, a Notary Public of the County and State aforesaid, certify that the following
person(s) personally appeared before me this day, and

I have personal knowledge of the identity of the principal(s)
L I have seen satistactory evidence of the principal’s identity, by a current state
or federal identification with the principal’s photograph in the form of a

[] A credible witness has sworn to the identity of the principal(s);

each acknowledging to me that he or she voluntarily signed the foregoing document for the
purpose stated therein and in the capacity indicated:

Name Capacity

i Notary Public
‘“mmcu)uu,"' (print name)

My commission expires:
i -3
i WOTARY "‘»E%

¥
™
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SOLAR GROUND LEASE AGREEMENT

THYC GO AR GROTRm T L2 - TREEMENT (this “Lease™) is made and entered into as of
the _day of 2( (the “Effective Date™), by and between
JEREMY BLAIR and ..vsaarn SULLIVAN  (collectively, “Landlord”) and NORTHERN
BOBWHITE SOLAR LLC, a Kentucky limited liability company (“Tenant™).

WIT

In consideration o be paid from Tenant to
Landlord on or before the ve Date and the rent to be paid to
Landlord by Tenant, as hereinafter provided, and of the covenants and agreements upon the part of Landlord
and Tenant to be kept and performed, Landlord hereby leases to Tenant, and Tenant leases from Landlord,
real property containing approximately 14.1 acres, located at 1569 Barbers Mill Road, Marion County, KY
and in substantially the location set forth on Exhibit B less and except and not including the Do Not Disturb
Area as defined in Section 6 and as depicted on Exhibit B-1 attached hereto and all improvements, fixtures,
personal property and trade fixtures located thereon, together with all other appurtenances, tenements,
hereditaments, rights and easements pertaining to the property and the improvements now or in the future
located thereon (the “Premises”™), to be occupied and used upon the terms and conditions set for the herein.
The Premises are a portion of that certain property with Tax Parcel No. of 064-002-03-04 containing
approximately 35.3 acres, and located in substantially the location shown in Exhibit A attached hereto and
by this reference made a part hereof (the “Land’).

1. Term of Lease; Extension Terms; Termination Rights; Contingencies/Due Diligence.

(a The term of this Lease (including any extensions or renewals, the “Term™) shall
commence on the Effective Date and shall end at 11:59 P.M. local time on the date that is two hundred
forty (240) months after the Rent Commencement Date (as hereinafter defined) (the “Expiration Date™),
unless extended or sooner terminated as herein provided; provided, however that if the Rent
Commencement Date is other than the first day of a calendar month, the Term shall be extended
automatically until 11:59 P.M. local time on the last day of the calendar month in which the Term otherwise
would expire.

(b) If Tenant is not then in default under the terms of this Lease, Tenant shall have the
right to extend the initial two hundred forty (240) month Term granted herein for up to four (4) additional,
consecutive terms of five (5) years each (each a “Extension Term” and collectively, the “Extension Terms™)
by providing Landlord with written notice of Tenant’s election to extend the Term for the applicable
Extension Term prior to the date that is three (3) months prior to the Expiration Date (or prior to the
expiration of the then current Extension Term, as applicable). For the avoidance of doubt, the first
Extension Term shall commence on the last day of the initial Term with no gap in between, and each
subsequent Extension Term shall commence on the last day of the previous Extension Term with no gap in
between.

©) If Tenant is not then in default under the terms of this Lease, Tenant shaill have the
right to terminate this Lease in the event that its power purchase agreement or other agreement under which
Tenant provides power generated or stored at the Premises to a third party is terminated for any reason
whatsoever. Upon a termination of this Lease by Tenant permitted hereunder, this Lease shall terminate
and become null and void, and Tenant shall have no further obligations hereunder (other than the payment
of accrued and unpaid rent, the obligation to restore the Premises set forth in Section 14, and those
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obligations, if any, that are stated herein to expressly survive the expiration or earlier termination of this
Lease).

(d) Tenant’s obligation to perform hereunder shall be subject to the satisfaction (or
waiver) of the following contingencies (collectively the “Contingencies™):

(i) Tenant obtaining all necessary approvals from state, federal and local
authorities required by Tenant to construct its proposed improvements and to operate the Premises
for the Intended Use (as hereinafter defined),

(ii) Tenant’s entering into power purchase agreement(s) and renewable energy
credit purchase agreement(s) for the proposed improvements and operations at the Premise to
Tenant’s satisfaction,

(iti)  Tenant’s review and approval of title and survey matters with respect to
the Premises, the environmental condition of the Premises and the physical condition of the Land,

(iv)  Tenant’s receipt of the subordination, non-disturbance and recognition
agreements contemplated in Section 22,

) Tenant deciding to lease the Premises in lieu of other sites being
considered by Tenant prior to the Rent Commencement Date, and

(vi)  Tenant’s review and approval of any other matters that Tenant deems
relevant to determining whether Tenant’s leasing of the Premises is economically and otherwise
feasible.

If Tenant is unable to satisfy the Contingencies to Tenant’s satisfaction prior to the Rent
Commencement Date, or if Tenant otherwise determines that Tenant’s leasing of the Premises is not
feasible or desirable for any reason whatsoever, Tenant may terminate this Lease by giving written notice
to Landlord prior to the Rent Commencement Date; provided however, that Tenant’s right to terminate this
Lease under this Section 1(d) shall expire upon the earlier of: (a) the Rent Commencement Date or (b)
Tenant’s installation on the Premises of any permanent improvements or alterations.

As part of Tenant’s due diligence, Tenant shall be entitled to conduct (at its expense) such testing
of the Premises as Tenant shall determine necessary in its discretion, including without limitation, one or
more environmental audits or assessments, and to physically inspect and review the Premises, which
investigation shall be of such scope as Tenant determines. During the performance of such diligence, Tenant
shall use commercially reasonable efforts to minimize to the extent reasonably possible any interference
with Landlord’s ongoing use of the Premises, to the extent permitted under this Lease, and only upon prior
notification, either oral or by agreed upon e-mail or text messaging, to Landlord of any intended on site
activities, which notice Tenant shall in good faith attempt to provide at least forty-eight hours prior to such
entry. Any trenches, borings or other land disturbances incurred during the testing period shall be fully
restored.

Prior to the Rent Commencement Date, Tenant shall (at its expense) obtain a survey of the Land
(the “Survey”) that shall show the boundary line of the Premises and otherwise be sufficient to constitute a
legal subdivision of the Premises from Landlord’s land of which the Premises is a part upon the recordation
of the Survey in the appropriate office, if required. The delineation of the Premises on the Survey shall be
deemed inserted as Exhibit B to this Lease, automatically replacing any previous Exhibit B.

2
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As part of its inspections and performance of the Survey, Tenant may elect to reduce the Land
subject to this Lease, for any reason or no reason, for all or part of the Premises by delivering written notice
to Landlord at any time and for any reason. Landlord agrees that Tenant may terminate pursuant to the
foregoing a portion of the Premises (“Released Premises”) so long as Landlord has access to the Released
Premises. The portion of the Premises remaining after any partial termination of this Lease shall thereafier
be the “Premises” for purposes of this Lease, and all payment amounts based on acreage shall be adjusted
to the amount of acreage of the Premises not terminated. In the event that Tenant elects such partial
termination, the Survey (reflecting such termination) shall be incorporated into Exhibit B as if fully set forth
therein without amendment to this Lease, and that for purposes of determining the amount of rent payable
hereunder, the size of the Premises and the delineation of acreage as shown on the Survey shall be binding
on the parties hercto.

2. Construction Notice: Construction Rent: Crop Loss Payment.

(a) Tenant shall provide Landlord notice of its intent to commence construction of the
solar farm on the Premises (the “Construction Notice™), The Construction Notice shall include the date on
which Tenant intends to commence construction (“Construction Start Date™). Tenant shall deliver the
Construction Notice at least thirty (30) days prior to the Construction Start Date. For purposes of this Lease,
“construction” shall be defined as Tenant taking any of the following actions: i) issuing an unlimited notice
to proceed to the general contractor, ii) mobilization of machinery, equipment, or personal property onto
the Premises for the purpose of building the improvements, or iii) the installation of permanent
improvements upon the Premises.

(b) Following the Construction Start Date but prior to the Rent Commencement Date
(such period being referred to as the “Construction Period” : : e
of il

i the Fremises then in effect (the “Construction Rent”), in two equal
reTo s 1C Tirst rent installment payable on or before the Construction Start Date and,
the second rent instaliment being due on or before the date that is six (6) months following the Construction
Start Date, and subsequent payments of rent being every six (6) gor : Qb Lanttas
an ﬁ'acti ek =l i = e - T

Yo d

o

{c) In addition to the other rent contemplated in Section 2 and subject to the remainder of this
Section 2(c), in the event any crops are damaged b Tepant’s jniti i itod
during the Construction Period
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3. Rent; Rent Escalation; Rent Commencement Date.

(a) Beginning on the Rent Commencement Date (as defined below and subi
extensions described below), annual rent shall equa
of land located within the Premises (prorated for any Iractional acres), as determined by the Survey. If

Tenant elects to terminate in accordance with Section 1(d) of this Lease, no rent shall be due or payable.

(b) Annual rent during the Term shall be payable annually, with the first rent
installment payable on or before the date that is thirty (30) days afier the Rent Commencement Date and
prorated based on the portion of the calendar year during which the Rent Commencement Date occurs that
is between the Rent Commencement Date and the next December 3 1%, the second rent installment being
due on or before the date that is thirty (30) days following the first January 1% following the Rent
Commencement Date, and subsequent payments of rent being due within thirty (30) days of each January
1% thereafter. The payment of rent for any fractional calendar year during the Term shall be prorated.

_
_
4
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4, Utilities. During the Term, Tenant shall pay for all public utilities used in or at the Premises
by Tenant.
5. Alterations. Tenant shall install a fence around the perimeter of the Premises at least six

(6) feet high, along with adequate security devices and signage appropriate to a solar farm where electricity
is generated, and Tenant shall be solely responsible for the maintenance in good order of such fence,
security devices and signage throughout the Term. Tenant may, at its expense, make any other alterations,
additions, improvements and changes (including, without limitation, removal of existing improvements and
fixtures and trees and plants) to the Premises as it may deem necessary or desirable in connection with its
Intended Use of the Premises, without the consent of Landlord; provided however, Tenant shall not install
any communication towers such as cell phone, radio or other antenna towers on the Premises, and any
security surveillance equipment that Tenant installs on the Premises shall not monitor the residence of
Landlord. Such alterations, improvements, and changes may, in Tenant’s sole discretion, include the
cutting, removal, and sale of any timber or trees, including, without limitation, any remaining stumps, on
the Premises; in the event that Tenant requests, Landlord shall execute and deliver a timber deed in
commercially reasonable form to evidence such rights of Tenant in the timber and trees. Any and all such
alterations, additions, improvements or changes conducted by Tenant shall be done in compliance with
applicable laws. Landlord agrees to sign any permit applications, to the extent required by law, and to take
all such other actions as are reasonably required to allow Tenant to accomplish any such alterations,
additions, improvements and changes to the Premises, including, but not limited to, United States Corps of
Engineers permits, erosion control, and tax documents. Notwithstanding anything to the contrary contained
in this Lease, Tenant may withhold any rent payments until Landlord has complied with the prior sentence.
Any and all improvements constructed on the Premises by or for Tenant, and all machinery, fixtures, trade
fixtures, furniture, equipment, and other personal property installed or placed in the Premises by or for
Tenant (including, without limitation batteries or other storage facilities, solar modules, panels, and other
equipment), shall, regardless of the manner of attachment to the Premises or the improvements thereon, be
and at all times remain the property of Tenant and shaill be removed by it upon the expiration or earlier
termination of this Lease as provided in Section 14.

6. Do Not Disturb Area. The area shown on Exhibit B.1, (the “Do Not Disturb Area™) shall be
excluded from the Land.
7. Inverter Exclusion Area. Notwithstanding anything to the contrary stated herein, Tenant shall

not locate inverters within the portion of property depicted in Exhibit B-2, (the “Inverter Exclusion Area”)
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8. Use and Occupancy. Tenant shall be entitled to use the Premises for operation of a solar
photovoltaic power array for the generation of electric power, and a Battery Energy Storage System that
will store electricity along with related equipment, vegetative cover, plants, trees, shrubs, agricultural use,
fixtures, appliances, appurtenances and improvements related thereto and ancillary and associated uses (the
“Intended Use”) and for no other use without the written approval of Landlord, which shall not be
unreasonably withheld, conditioned or delayed. Tenant agrees that no unlawful use of the Premises will be
made. Landlord shall deliver sole and exclusive possession of the Premises to Tenant on the Effective Date
subject only to Landlord’s right to continue to farm the Premises in the current manner being farmed until
the giving of the “Construction Notice” at which point Landlord will vacate the Premises as provided in
Section 2. For the avoidance of doubt, the continued farming of the Premises shall be performed in such a
manner as to not interfere with Tenant’s rights under this Lease.

9. Insurance.

(a) Tenant shall, after its improvements are completed, keep such improvements
insured against loss or damage by fire, windstorm, earthquake and similar hazards in commercially
reasonable amounts determined by Tenant.

()] Beginning on the Effective Date, Tenant, at its sole cost and expense, shall keep or
cause to be kept Commercial General Liability Insurance (1986 ISO Form or its equivalent) with a combined
single limit of at least One Million Dollars ($1,000,000.00) each Occurrence and at least Two Million Dollars
($2,000,000.00) in the aggregate-per location, which policy shall insure against liability of Tenant, arising out
of and in connection with Tenant’s use of the Premises.

{c) Any provisions herein to the contrary notwithstanding, Landlord and Tenant
mutually agree that, in respect to any loss which is covered by insurance then being carried by them
respectively (or which would have been covered had such party maintained the insurance required
hereunder), the one carrying such insurance and suffering said loss hereby releases the other of and from
any and all claims with respect to such loss, and waives any rights of subrogation which might accrue to
the carrier of such insurance.

(d All policies of insurance provided for herein shall be issued by insurance
companies qualified to do business in the Commonwealth of Kentucky and shall name the Landlord as an
additional insured.]

10. Taxes.

(a) Tenant shall pay when due all ad valorem taxes and assessments that may be imposed upon
the Premises beginning on the date that Tenant actually commences construction in the solar farm described
in the Construction Notice until the end of the Term by applicable governmental entities, including, without
limitation, all ad valorem taxes and assessments levied upon the improvements made to the Land by Tenant
or upon any other property installed in or brought onto the Premises by Tenant and any roll-back taxes that
become due as a result of such construction (but excluding any taxes applicable to the period prior to the
beginning of the Term other than the roll-back taxes described above). Furthermore, in the event that the
Premises is a part of a larger tax parcel owned by Landlord and ad valorem taxes on such tax parcel increase
as a result of Tenant’s use of the Premises for the Intended Use, the increased taxes resulting from such
change of use shall be equitably apportioned as to Landlord and Tenant in a pro-rata manner such that
Tenant is responsible only for such costs as they relate to the Premises or to the extent proven to be in
addition to those Landiord would otherwise be required to pay for the remainder of the tax parcel.
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(b) Tenant may contest the legal validity or amount of any taxes, assessments, or other charges
for which it is responsible under this Lease, and may institute such proceedings as it considers necessary.
Tenant shall bear all expenses in pursuing such contest or proceeding. With respect to any taxes for which
Tenant is responsible that may constitute a lien on the Property, Tenant shall promptly pay such taxes unless
the proceeding in which it contests such tax shall operate to prevent or stay the collection of the taxes so
contested or unless Tenant removes any such lien by bonding or otherwise. Landlord agrees to render to
Tenant all reasonable assistance, at no cost or expense whatsoever to Landlord, in contesting the validity
or amount of any taxes, assessments or charges, including joining in the signing of any reasonable protests
or pleadings which Tenant may reasonably deem advisable to file; provided, however, that Tenant shall
reimburse Landlord for its reasonable attorneys’ fees incurred in connection with providing such assistance.

11. Fire or Other Casualty. In the event that the Premises, the improvements thereon, or any
portions thereof, are damaged by fire or other casualty during the Term, and if in Tenant’s sole judgment,
the damage is of such nature or extent that it is uneconomical to repair and restore the Premises or the
improvements thereon, as the case may be, Tenant may terminate this Lease by written notice to Landlord.
The proceeds of any casualty insurance policy maintained by Tenant shall first be applied to the removal
and restoration requirements of Tenant as provided herein and, thereafier, be payable to Tenant.

i2. Condemnation.

(a) In the event that the whole of the Premises shall be taken under the exercise of the
power of eminent domain or by agreement with any condemnor in lieu of such taking, or such portion
thereof that, in Tenant’s judgment, the remainder of the Premises is not suitable for Tenant’s purposes
(herein called a “Total Taking”), then this Lease shall terminate as of the earlier of the date when title
thereto vests in the condemnor or the date when possession thereof shall be delivered to the condemnor.

(b) In the event that a portion or portions of the Premises shall be taken under the
exercise of the power of eminent domain or by agreement with any condemnor in licu of such taking, and
such taking does not constitute a Total Taking (herein called a “Partial Taking™), then this Lease, only as
to the portion or portions so taken, shall terminate as of the date possession thereof shall be delivered to the
condemnor, but otherwise this Lease shall remain in full force and effect. In the case of a Partial Taking,
the rent payable under this Lease after possession of the portion so taken shall be reduced based on the
acreage so taken.

(©) In the event that Landlord and Tenant are unable to obtain separate awards with
respect to their respective interests in the Premises, then, the single award shall be fairly and equitably
apportioned between Landlord and Tenant. The portion of the award to be received by Landiord shall be
based upon the taking of or injury to the fee simple estate in the Land, but not the improvements thereon.
The portion of the award to be received by Tenant shall be based upon the taking and reduction of Tenant’s
leasehold estate created by this Lease, the taking of any improvements constructed or placed by Tenant on
the Land, loss or interruption of Tenant’s business and the cost of any restoration or repair necessitated by
such taking or condemnation. Notwithstanding anything to the contrary contained herein, the amount of
award granted to Tenant shall specifically include the value of any improvements or equipment taken or
cannot be removed and reasonably reused after the taking or the cost to remove and relocate improvements
or equipment on Land that is taken. Tenant shall have the right to participate, at its own expense, in any
such condemnation proceedings and to negotiate on behalf of itself and Landlord in such proceedings;
provided, however, Tenant shall not enter into any binding agreement or settlement without the prior
consent of Landlord, which consent shall not be unreasonably withheld, conditioned or delayed by
Landlord. 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.
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13. Maintenance and Repairs. During the Term, Tenant shall be responsible, at its sole cost
and expense, for the repair and maintenance of the Premises.

14. Default.

15. Termination of .ease. Following the expiration or termination of this Lease as hereinabove
provided, or pursuant to statute, or by summary proceedings or otherwise, Tenant shall restore the Land
(and any other land of Landlord impacted by Tenant’s use of the Premises) to substantially its condition as
of the Effective Date using prudent engineering practices where applicable, including, without limitation,
the removal of all improvements and alterations to the Land or Premises (including, without limitation, all
fencing, roads, solar panels and mounting, and other improvements or alterations) and any electrical or
communication or other utility poles, lines and connections (unless such lines and connections are used in
connection with other property owned by Landlord and Landlord elects to allow such lines and connections
to remain); provided, however, that Tenant shall not be obligated to regrade the Land or any other property
or replant any crops or plants. The removal and restoration shall be completed in a manner that does not
materially, adversely affect the potential re-use of the Land or the Premises or other land of Landlord.

Tenant may, in its discretion, determine the length of such period following the expiration or
termination up to a period of twenty-four (24) months and shall provide Landlord with written notice of
such length prior to the date that is thirty (30) days after such expiration or termination. Tenant shall pay
Landlord rent for the period beyond the expiration or termination in an amount equal to the annual rent due
and payable for the year immediately prior to such expiration or termination prorated based on a daily rate
for the actual number of days in such extension. Tenant shall have all rights granted to Tenant under this
Lease during the period of such extension, including, without limitation, the right to access the Premises
for the purposes of complying with this Section 14. This Section 14 shall survive the expiration or
termination of this Lease.

The removal and restoration shall be completed in a manner that is materially similar to the
Template Decommissioning Plan attached hereto as Exhibit D and in a manner that does not materially,
adversely affect the potential re-use of the Land or the Premises or other land of Landlord; provided,
however, that to the extent applicable laws and regulations conflict with the Template Decommissioning
Plan, Tenant shall comply with such laws and regulations in lieu of the applicable portion of the Template
Decommissioning Plan except that the amount of security deposit (in the form of a bond or other form
required by the governmental entity) deposited by Tenant shall, after giving credit to any security deposit
deposited with a governmental entity, be the greater of the amount of security deposit required by the
governmental entity or the amount in the Template Decommissioning Plan.

16. Possession After Expiration or Termination.
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17. Binding Effect: Assignment and Subletting. This Lease shall be binding upon and inure to
the benefit of the parties hereto and their legal representatives, successors and assigns. Tenant may assign
this Lease, in whole or in part, or sublet the Premises, or any part thereof, without Landlord’s prior consent

but with contemporaneous notice of such assignment.

18. Indemnifications.

(a) Tenant shall defend, indemnify, protect and hold harmless Landlord, and its partners,
members, affiliates, agents, directors, shareholders, employees, representatives, successors, assigns,
contractors or anyone claiming under Landlord (collectively, including Landlord, the “Landlord Parties™)
from and against all claims, demands, suits, actions, orders, administrative proceedings, judgments,
liabilities, losses, damages, penalties, fines, costs (including, without limitation, reasonable attorneys' fees)
and expenses (collectively, “Claims™) suffered or incurred by any of the Landlord Parties as a result of,
arising out of, or relating to: (a) negligent or willful acts or omissions of Tenant, its partners, members,
affiliates, agents, directors, shareholders, employees, representatives, successors, assigns, contractors or
anyone claiming under Tenant (collectively, including Tenant, the “Tenant Parties™) in connection with
Tenant Parties’ uses of or operations on the Premises, except to the extent any such Claim is caused by the
negligence or willful misconduct of a Landlord Party, and/or (b) a breach of this Lease by Tenant that
remains uncured after any applicable notice and cure period. Notwithstanding the foregoing, the Landlord
Parties hereby waive any Claims against the Tenant Parties for damage or injury suffered by the Landlord
Parties arising as a result of any audible or electromagnetic noise, vibration, electrical interference and radio
frequency interference attributable to the Tenant Parties’ operations on the Premises or any other property,
provided that nothing herein shall be deemed to release Tenant from its obligation to defend, indemnify,
protect and hold harmless the Landlord Parties from third party claims under the first sentence of this
Section 17(a). The Tenant Parties shall not be liable for losses of rent, business opportunities, profits or any
other consequential damages that may result from the conduct of Tenant Parties’ uses of or operations on
the Premises.

(b) Landlord shall defend, indemnify, protect and hold harmless the Tenant Parties from and
against any and all Claims suffered or incurred by any of the Tenant Parties as a result of, arising out of, or
relating to: (a) negligent or willful acts or omissions of any of the Landlord Parties in connection with
Landlord Parties’ uses of or operations on the Premises, except to the extent any such Claim is caused by
the negligence or willful misconduct of a Tenant Party, (b) the condition of the Premises that Landlord has
knowledge of, or after reasonable inquiry, should have knowledge of, except to the extent any such Claim
is caused by the negligence or willful misconduct of a Tenant Party, (¢) a breach of this Lease by Landlord
that remains uncured after any applicable notice and cure period, and/or (d) any environmental matters and
conditions at the Premises, to the extent existing or first occurring before the Effective Date (the “Pre-
Existing Environmental Liabilities”). Landlord hereby agrees to and does assume all of the Pre-Existing
Environmental Liabilities.

19. Quiet Enjoyment. Landlord covenants and warrants that as long as Tenant is not in default
under the terms and conditions of this Lease (beyond any applicable notice and cure periods), it will defend
the right of possession to the Premises in Tenant against all parties whomsoever for the entire Term, and
that Tenant shall have peaceable and quiet possession of the Premises during the Term without hindrance
or molestation.
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20. Waiver. The waiver by any party of any breach of any covenant or agreement herein
contained shall not be deemed to be a waiver of any subsequent breach of the same or any other covenant
or agreement herein contained.

21. Notices; Rent Payment. All notices, elections, demands, requests, payments and other
communications hereunder shall be in writing, signed by the party making the same and shall be sent by
certified or registered United States mail, postage prepaid, or by national overnight courier service which
provides tracking and acknowledgement of receipts, addressed to:

To Landlord: Jeremi Blair and Mollie Sullivan

To Tenant: Northern Bobwhite Solar LLC
7804-C Fairview Rd. #257
Charlotte, NC 28226
Attn: Walter Putnam

And to: Kilpatrick Townsend & Stockton LLP
4208 Six Forks Road, Suite 1400
Raleigh, NC 27609
Attn: John Livingston

or at such other address as may hereafter be designated in writing by either party hereto. The time and date
on which mail is postmarked shall be the time and date on which such communication is deemed to have
been given.

22. Memorandum of Lease. Landlord and Tenant agree that this entire Lease shall not be
recorded. However, contemporaneously with the full execution of this I.ease, Landlord and Tenant shall
execute and record (to be recorded at Tenant’s expense) a memorandum of this Lease in substantially the
form attached hereto as Exhibit C, specifying the Effective Date, the Expiration Date, the Extension Terms
granted herein, and such other provisions hereof as the parties may mutually agree to incorporate therein,
which memorandum of lease shall be in form sufficient to publish notice and protect the validity of this
Lease and Tenant’s rights hereunder. The memorandum of lease shall be recorded in the Public Registry
in the County in which the Land is located.

23. SNDA. No later than the Rent Commencement Date, Landlord shall provide to Tenant a
subordination, non-disturbance, and attornment agreement from any and all current beneficiaries of
mortgages/deeds of trust, or any other holders of liens on the Land or any portion thereof, whereby such
beneficiaries and lien holders agree not to disturb Tenant’s rights under this Lease in form and substance
acceptable to Tenant. With respect to any future beneficiary of a mortgage or deed of trust, Landlord shall
request of such beneficiary a subordination, non-disturbance, and attornment agreement in such form as is
acceptable to Tenant for the benefit of Tenant.

24, Governing Law. This Lease shall be construed and enforced in accordance with the laws
of the Commonwealth of Kentucky.

10
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25. Invalidity of Particular Provisions. If any term or provision of this I.ease shall to any extent
be invalid or unenforceable, the remainder of this Lease shall not be affected thereby and each other term
and provision of this Lease shall be valid and enforced to the fullest extent permitted by law.

26. Landlord’s Warranties and Representations. Landlord hereby agrees with, and warrants
and represents to Tenant as follows:

(a) Landlord is the owner of the Premises with full right and authority to execute this
Lease and to lease the Premises to Tenant in accordance with the terms hereof;

b To the best of Landlord’s knowledge after due inquiry, the Premises are free from
environmental contamination of any sort and complies with any and all applicable laws, rules, regulations
and recorded documents;

(c) Landlord has not received any notice of condemnation, zoning change or legal
noncompliance relating to the Premises;

(d) Landlord will not institute or consent to any rezoning of the Premises during the
Term (other than rezonings requested by Tenant);

(e) Landlord shall not further encumber the title to the Premises during the Term
unless the encumbrance is unconditionally subordinate to this Lease;

63 Landlord acknowledges and agrees that access to sunlight is essential to the value
to Tenant of the rights granted hereunder and is a material inducement to Tenant in entering into this Lease.
Accordingly, Landlord shall not cause or, to the extent within Landlord’s control, permit any property then
owned or controlled by Landlord in the vicinity of the Premises, or any uses or improvements thereon, to
impair Tenant’s Intended Use of the Premises (for example, and without limiting the generality of the
foregoing, Landlord shall not cause or permit any cell towers, water towers, billboards, silos or any other
structures to be placed or constructed thereon that may obstruct the sunlight that otherwise would reach the
solar panels located on the Premises, or that may cast shade or shadows upon the solar panels located on
the Premises or any portion thereof). If Landlord becomes aware of any potential activity on any adjacent
or nearby parcel of land that could diminish the access to sunlight at the Energy Facilities, Landlord shall
use its best efforts (i) to timely advise Tenant of such information and (ii) with respect to any adjacent or
nearby parcel of land then owned or controlled by the Landlord, to reasonably cooperate with Tenant in
taking measures to preserve the levels of sunlight at the Energy Facilities that existed as of the date of this
Lease. Tenant shall be entitled to seek all remedies available at law and inequity, including but not limited
to, specific performance, to compel compliance with this paragraph;

(g) the Land is free from any recorded or unrecorded use or occupancy restrictions or
declarations of restrictive covenants;

(h) Landlord has not and, to the best of Landlord’s knowledge, its predecessors in title
and Landlord’s tenants have not used, manufactured, stored or released hazardous substances on, in or
under the Land other than the application of certain materials in the ordinary course of farming the Premises
and adjoining property (such as pesticides, herbicides, fertilizer, and other agricultural material).

§)) there are no service or maintenance contracts affecting the Premises for which
Tenant may be obligated or liable for;

11
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G) there are no delinquent or outstanding assessments, liens or other impositions
levied or assessed against the Premises;

(k) except for this Lease, there are no leases, options to purchase, license agreements
or other third party rights to use or possess the Land, whether written or oral, recorded or unrecorded,;
provided that a written or oral lease or agreement to conduct normal, customary farming operations for the
period prior to the Construction Start Date does not violate this provision;

1)) Landlord is not in the hands of a receiver nor is an application for such a receiver
pending;

(m)  Landlord has made no assignment for the benefit of creditors, nor filed, or had filed
against it, any petition in bankruptcy; and

{n) Within five (5) days after the full execution of this Lease, Landlord shall provide
copies of the following to Tenant: any notices of any statute or code violation pertaining to the Premises;
all “Phase I” and other environmental assessment reports for the Premises in Landlord’s possession or
control; Landlord’s most recent survey and title insurance policy relating to the Premises; any governmental
permits for the Premises and any other documentation in Landlord’s possession relating to the Premises.

27. Brokerage Commission. Neither Landlord nor Tenant knows of any real estate brokers or
agents who are or may be entitled to any commission or finder’s fee in connection with this Lease. Each
party hereto agrees to indemnify, defend and hold the other party harmless from and against any and all
claims, demands, losses, liabilities, lawsuits, judgments, costs and expenses (including without limitation,
fees for legal counsel and costs) with respect to any leasing commission or equivalent compensation alleged
to be owing on account of such party’s discussions, negotiations and/or dealings with any real estate broker
or agent.

28. Ownership of Solar Energy and Attributes; Tax Credits and Incentives. Landlord hereby
acknowledges and agrees that Landlord shall have no ownership or other interest in (and Tenant is the sole
and exclusive owner of) the solar farm and all related generation, storage, transmission and interconnection
facilities (the “Energy Facilities™) installed on the Premises or any environmental attributes produced
therefrom, including, without limitation, any and all federal, state and/or local benefits and credits
(including tax credits, investment credits, carbon credits, solar energy credits), rebates, incentives, benefits,
emissions reductions, entitlements, reporting rights, deductions, depreciation, offsets and allowances of any
kind, howsoever entitled, attributable to the Energy Facilities or the electric energy, storage capacity,
generation capacity or other generator-based products produced therefrom, whether in effect as of the date
of this Lease or as may come into effect in the future.

29. Easements.

(a) Operations Easements. Landlord hereby irrevocably grants and conveys to Tenant,
for the Term, the following easements from the Premises across any property owned by Landlord or in
which Landiord has a controlling interest and which is adjacent to the Land (the “Adjacent Property”), to
the extent such easements are reasonably required in connection with Tenant’s lease of the Premises under
this Lease and the operation of the Premises for the Intended Use, for the benefit of Tenant (collectively,
the “Easements”) which Easements shall be appurtenant to Tenant’s leasehold estate, run with the Land
and inure to the benefit of and be binding upon the Landlord:

@) An exclusive easement for electrical interconnection purposes;

12
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(ii) An exclusive easement for vehicular and pedestrian access, ingress or egress,
including the right of Tenant to build roads across the Adjacent Property;

(iii) A non-exclusive easement and right-of-way for vehicular and pedestrian ingress,
egress and access to and from the Land and to and from lands adjacent to the Adjacent Property,
by means of (i) the now existing or hereafter constructed roads, lanes and rights-of-way on the
Adjacent Property, and (ii) such additional roads as Tenant or anyone else may construct (including
rights to maintain, improve, rebuild or relocate such roads) from time to time;

(iv)  Anexclusive easement and right to install, maintain, repair, replace and operate on
the Adjacent Property multiple (A) transmission, distribution and collection cables (including fiber
optic cables), conduits, wire and/or lines which carry electrical energy to and/or from the Land; (B)
communication cables (including fiber optic cables), conduits, wire and/or lines which carry
communications of any nature to and from the Land; (C) Battery Energy Storage System that will
store electricity along with related equipment, fixtures, appliances, appurtenances and
improvements related thereto and (D) other improvements, facilities, appliances, 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

) A temporary easement on, over, across and under the Adjacent Property, to be used
as necessary for access and staging in connection with the construction, operation and maintenance
of the Energy Facilities (provided that Tenant shall, to the extent reasonably possible, restore the
Adjacent Property to substantially the same condition as existed prior to such use).

(b) Recording. The parties agree that the final area of the Adjacent Property subject to the
Easements shall be negotiated in good faith and shall be subject to the mutual agreement of the parties.
Landlord shall execute and deliver 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
twenty (20) days following written request therefor from Tenant.

() Compensation for Easements on Adjacent Property

(d) Landlord Easements. 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 Land (the “Landlord Easements”) on the date of this Lease, and such Landlord Easements are or
could be used for the benefit of the Land, then the same are hereby included in this Lease, and Tenant shall
be entitled to use such Landlord Easements to the full extent that such use is permitted under the 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 Landlord), for no additional consideration, one or more sub-
easements of the Landlord Easements to run concurrently with the Term (or for such shorter period of time
as is provided in the applicable Landlord Easement).

(e) Tenant Easements. Tenant is hereby authorized to grant such easements across, under and
over the Premises (and/or across any adjacent property owned by Landlord) as are reasonably necessary for
rights of way, ingress and egress and for the installation, construction, maintenance, repair and replacement
of utility lines serving the Premises during the Term of this Lease, including without limitation any such
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easements required to connect the Premises to a receiver of electric power generated or stored at the
Premises. Landlord in its sole discretion shall have the right to terminate such easements upon the
termination of this Lease. Landlord covenants and agrees that Landlord shall, upon the request of Tenant,
join in the execution of any such easement. Landlord agrees to sign any applications or other documents,
and to take all such other actions, as are reasonably required to allow Tenant to obtain any re-zonings,
variances or other approvals required by Tenant to operate the Premises for the Intended Use.

30. Tenant’s Access. Tenant, and Tenant’s agents, guests, subienants and designees shall have
access to the Premises at all times during the Term. Neither Landlord nor any agent of Landlord shall,
without a Tenant representative, enter upon any portion of the Premises, except in the case of an emergency.
Further, this Lease shall entitle Tenant, at Tenant’s discretion, to install, use and maintain a permanent
gravel commercial driveway within the Premises and a second temporary construction driveway within the
Premises providing access to the Premises from adjoining roads in accordance with DOT standards of the
Commonwealth in which the Premises is located.

31. Landlord’s Access. Landlord hereby reserves for itself the right to access adjoining
property owned by Landlord that would not have access to a public roadway otherwise over a twenty foot
(20°) wide path over the Premises in a location to be determined by Tenant (the “Landlord Access™) subject
to the terms of this Section 30. Tenant shall also have the right to use the Landlord Access for the benefit
of the Premises. Landlord shall only use the Landlord Access for the benefit of Landlord’s adjoining
property as currently being used and such access shall only commence after the Commercial Operation
Date. Notwithstanding anything to the contrary, Tenant may consent in writing, such consent not to be
unreasonably withheld, to Landlord’s use of the Landlord Access for specific tasks of limited duration prior
to the Commercial Operation Date. Landlord shall not use the Landlord Access in any manner that interferes
with Tenant’s operations pursuant to this Lease or enjoyment of Tenant’s rights granted under this
Lease. Landlord shall promptly restore any damage caused by Landlord’s use of the Landlord
Access. Tenant shall install a gate on such Landlord Access. After Landlord’s right to use the Landlord
Access commences, Tenant shall provide Landlord a copy of any key to the gate, and Landlord may use
the gate but shall keep such gate closed and locked at such times as Landlord is not using the Landlord
Access. Additionally, Landiord shall be solely responsible, at Landlord’s sole cost and expense, for the
maintenance, repair, replacement, and improvement of the Landlord Access. Landlord shall perform all
such maintenance, repair, replacement, and improvement in a good and workmanlike manner that
minimizes interference with Tenant’s operations pursuant to the Lease or Tenant’s rights granted pursuant
to the Lease. Tenant, at Tenant’s sole cost and expense, may relocate the Landlord Access as desirable for
the use of the Premises so long as the relocation reasonably allows Landlord continued access to its

adjoining property.

32, Confidentiality. All information acquired by Landlord or any of its designated
representatives (including by way of example, but not in limitation, the officers, directors, shareholders and
employees of Landlord, and Landlord’s consultants, counsel, lenders, and the officers, directors,
shareholders and employees of each of them) with respect to Tenant, including, without limitation, with
respect to the terms of this Lease (collectively, the “Confidential Information™) shall be used solely for
purposes of negotiating and fulfilling the terms of this Lease and for no other purpose whatsoever. All
Confidential Information that is not published as public knowledge or that is not generally available in the
public domain shall be kept in strict confidence by Landlord and shall not be disclosed to any individual or
entity other than to those authorized representatives of Landlord who require any portion of the Confidential
Information to assist Landlord in its negotiation and fulfillment of the terms of this Lease and who Landlord
has bound to a confidentiality agreement requiring such party’s compliance with the terms of this Section
31; provided, however, that Landlord shall have the right to disclose any such information if required by
i i i jopn or proceeding with respect to
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enant s ave the right to disclose any information with respect to Landlord and with respect to the
terms of this Lease as required by applicable law or as may be reasonably necessary in connection with any
federal, state or local or permitting, approvals or entitlements or offtakers of solar power with respect to the
Intended Use, or in any court action or proceeding with respect to this Lease.

33. Amendment: Entire Agreement; Interpretation. This Lease may only be amended or
modified by a written instrument signed by both Landlord and Tenant. This Lease constitutes the entire
agreement between the parties hereto with respect to the subject matter hereof and supersedes all prior oral
or written agreements and understandings relating to the subject matter hereof. This Lease may be executed
in counterparts, each of which shall be deemed an original and all of which shall constitute a single
agreement. The use of headings, captions and numbers in this Lease is solely for the convenience of
identifying and indexing the various provisions in this Lease and shall in no event be considered otherwise
in construing or interpreting any provision in this Lease. This Lease shall create the relationship of landlord
and tenant between the parties. Nothing herein shall be deemed to create any partnership, joint venture, or
agency relationship between the parties. Neither party shall make any representation or statement (whether
oral or written) to any person or entity inconsistent with this provision. The use herein of a singular term
shall include the plural and use of the masculine, feminine or neuter genders shall include all others. Time
is of the essence of this Lease. This Lease shall not be binding (and not deemed an offer, reservation, or
option to Lease) until executed by both Landlord and Tenant.

34. Execution by Landlord. Landlord and the undersigned person executing this Lease
represent and warrant that the undersigned person executing this Lease on behalf of Landlord has due and
proper authority to do so and to bind Landlord to this Lease and all terms, covenants and conditions thereof
and that this Lease is a legal, valid, and binding obligation of Landlord enforceable in accordance with its

terms.

35. Counterparts and Email/PDF. This Lease may be executed in counterpart or by emailing
.pdf or other compressed digital files, or any combination of the foregoing. All counterparts together shall
constitute one and the same Lease.

36. Estoppel. Within fifteen (15) business days after written request therefor by Tenant,
Landlord agrees to deliver a certificate to Tenant, Tenant’s lender (if applicable) and any proposed
purchaser of the ownership interests of Tenant (if applicable), in a commercially reasonable form (subject
to reasonable modification by any applicable purchaser or Tenant’s lender) to Tenant’s lender or to any
proposed purchaser and/or to Tenant setting forth the terms of the Lease, the absence of default thereunder,
and such other reasonable terms requested by Tenant, lender or purchaser. In the event Landlord fails to
respond within such fifteen (15) business day period, then, in addition to such failure constituting an event
of default, all matters set forth in the estoppel certificate shall be deemed to be true, accurate and complete.

37. Leasehold Financing.

(a) Tenant, any successor or assignee of Tenant, or any holder of a sublease or license (each
hereinafter sometimes referred to as an “Obligor”) may at any time mortgage, pledge, or encumber to any
entity (herein, a “Lender”) all or any portion of the Obligor’s rights and interests under this Lease or such
sublease or license, in each case without the consent of Landlord. For purposes of this Lease, cach entity
which now or hereafter is the recipient or beneficiary of any such mortgage, pledge, or encumbrance and
whose lien or encumbrance is now or hereafter recorded in the official records of the County in which the
Premises is located, shall be referred to in this Lease as a “Lender”.
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b Tenant and Landlord expressly agree between themselves and for the benefit of any
Lenders, that if an Obligor mortgages, pledges, or encumbers any of its rights and interests as provided in
subsection (a) above, then notwithstanding any other provision of this Lease to the contrary:

(0 Landlord and Tenant will not terminate, suspend, amend or modify, or take any
action causing, consenting to, acquiescing in, or accepting the termination, suspension, amendment
or modification of this Lease, if such amendment or modification would reduce the rights or
remedies of any Lender hereunder or impair or reduce the security for any lien held by such Lender,

without such Lender’s consent.

(ii) Each Lender shall have the right, at its discretion, to take, or cause to be taken, any
action required to be performed under this Lease by the Obligor that is party to such Lender’s
mortgage, pledge or encumbrance, and any such action performed by such Lender shall be as
effective to prevent or cure a default under this Lease and/or a forfeiture of any of such Obligor’s
rights under this Lease as if done by such Obligor itself,

iii
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(c) There shall be no merger of this Lease, or of the leasehold estate created by this Lease,
with the fee estate in the Premises by reason of the fact that this Lease or the leasehold estate or any interest
therein may be held, directly or indirectly, by or for the account of any person or persons who shall own
the fee estate or any interest therein, and no such merger shall occur unless and until all persons at the time
having an interest in the fee estate in the Premises and all persons (including the Lenders)having an interest
in the Lease or in the estate of Landlord and Tenant shall join in a written instrument effecting such merger
and shall duly record the same.

(d) Landlord shall, at Tenant’s or a Lender’s request, provide to Tenant and such Lender (i)
confirmation that such Lender is a “Lender” for purposes of this Lease, (ii) a consent and estoppels
acknowledging the Lender’s mortgage or other lien or encumbrance, confirming the continuing
effectiveness of this Lease, identifying any modifications hereto and any breaches or defaults hereunder,
and containing such other information and agreements as Tenant or such Lender may reasonably request,
and (iii) such other certificates or affidavits as Tenant, such Lender or any title company selected by either
Tenant or such Lender may reasonably request. Landlord shall duly execute and return same to Tenant
and/or Lender within ten (10) days of Tenant’s or Lender’s request therefor. Should Landlord fail to timely
execute and deliver the consent and estoppel, then Tenant and/or Lender may rely on the contents thereof
and the consent and estoppel shall be conclusively binding upon Landlord.

[REMAINDER OF PAGE BLANK. SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Lease under seal as of the
day and year first above written.

IVIOLIITC Sulllvadll
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TENANT:

Nort}.,...., TV aler i Q1T T M

a Ket
By: -
Namx _
Title:
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EXHIBIT C.

Memorandum of Lease

THIS INSTRUMENT PREPARED BY
AND RETURN TO AFTER RECORDING:
{ ] Sotar LLC

7804-C Fairview Rd #257

Charlotte, NC 28226

By:

Juergen Fehr, Manager
COMMONWEALTH OF KENTUCKY
COUNTY OF MARION
MEMORANDUM OF SOLAR GROUND LEASE AGREEMENT

This Memorandum of Solar Ground Lease Agreement (“Memorandum™) is entered into
this day of , 2019, by and between JEREMY BLAIR and MOLLIE
SULLIVAN (collectively, the “Landlord’), and NORTHERN BOBWHITE SOLAR LI.C, a Kentucky
limited liability company (“Tenant™), and recorded in order to evidence certain material terms of that certain
Solar Ground Lease and Agreement dated , 20 (the “Lease”). Landlord has
demised to Tenant, and Tenant has accepted such demise from Landlord, the Leased Property (as defined
below) that is a portion of that certain property with upon the terms and conditions set for the herein. The
Premises are a portion of that certain property with Tax Parcel No. 064-002-03-04 containing
approximately 35.3 acres, located at 1569 Barbers Mill Road, Marion County, Kentucky and in
substantially the location set forth on Exhibit A attached hereto. The Leased Property to be confirmed by
the Survey (as defined in the Lease) as provided in the Lease.

1. Leased Property: All that certain property more particularly described on Exhibit A
is referred to in the Lease as the “Land”. The portion of the Land
delineated in the Survey and described on Exhibit B attached
hereto and made a part hereof, together with “all improvements,
fixtures, personal property and trade fixtures located thereon,
together with all other appurtenances, tenements, hereditaments,
rights and easements pertaining to the Land and the improvements
now or in the future located thereon” is referred to in the Lease as
the “Premises”.

2. Term: Commencing upon the date of the Lease and expiring on the date
that two hundred forty (240) months following the Rent
Commencement Date (as defined in the Lease).

3.  Renewal Terms: Four (4) renewal terms of five (5) years each,
4. Right to Terminate: Tenant has the right to terminate the Lease:
24
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i In the event that its power purchase agreement or other
agreement under which Tenant provides power generated
at the Premises to a third party is terminated for any
reason whatsoever; or

ii.  If the Contingencies (as defined in the Lease) are not
satisfied, or if Tenant otherwise determines that Tenant’s
leasing of the Premises is not feasible or desirable for any
reason whatsoever, prior to the Rent Commencement
Date; provided however, that Tenant’s right to terminate
the Lease pursuant to this subsection ii. shall expire upon
the earlier of: (a) the Rent Commencement Date or (b)
Tenant’s installation on the Premises of any permanent
improvements or alterations.

Landlord hereby irrevocably grants and conveys to Tenant, for the
Term, the following easements from the Land across any property
owned by Landlord or in which Landlord has a controlling interest
and which is adjacent to the Land (the “Adjacent Property”), to
the extent such easements are reasonably required in connection
with Tenant’s lease of the Premises under the Lease and the
operation of the Premises for the Intended Use (as defined in the
Lease), for the benefit of Tenant (collectively, the “Easements”),
which Easements shall be appurtenant to Tenant’s leasehold
estate, run with the Land and inure to the benefit of and be binding
upon the Landlord:

(i) An  exclusive easement for electrical
interconnection purposes;

(ii) An exclusive easement for vehicular and
pedestrian access, ingress or egress, including the right of Tenant
to build roads across the Adjacent Property;

(iii) A non-cxclusive easement and right-of-way for
vehicular and pedestrian ingress, egress and access to and from
the Land and to and from other adjacent to the Adjacent Property,
by means of (i) the now existing or hereafter constructed roads,
lanes and rights-of-way on the Adjacent Property, and (ii) such
additional roads as Tenant or anyonc else may construct
(including rights to maintain, improve, rebuild or relocate such
roads) from time to time; and

(iv)  An exclusive easement and right to install,
maintain, repair, replace and operate on the Adjacent Property
multiple (A) transmission, distribution and collection cables
(including fiber optic cables), conduits, wire and/or lines which
carry electrical energy to and/or from the Land; (B)
communication cables (including fiber optic cables), conduits,
wire and/or lines which carry communications of any nature to
and from the Land;(C) Battery Energy Storage System that will
store electricity along with related equipment, fixtures,

25
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appliances, appurtenances and improvements related thereto, and
(D) other improvements, facilities, appliances, 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 Adjacent Property, to be used as necessary for access and
staging in connection with the construction, operation and
maintenance of the Energy Facilities (provided that Tenant shall,
to the extent reasonably possible, restore the Adjacent Property to
substantially the same condition as existed prior to such use).

The parties agree that the final area of the Adjacent
Property subject to the Easements shall be negotiated in good faith
and shall be subject to the mutual agreement of the parties.
Landlord shall execute and deliver 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 twenty (20) days following written request
therefor 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 Land (the
“Landlord Easements™) on the date of this Lease, and such
Landlord Easements are or could be used for the benefit of the
Land, then the same are hereby included in this Lease, and Tenant
shall be entitled to use such Landlord Easements to the full extent
that such use is permitted under the Landlord Easements and
provided that such use does not interfere with Landlord’s use of
the same. Upon the request of Tenant, Landlord shall, to the
extent Landlord is authorized to do so, grant (in recordable form
and containing such terms and provisions as may reasonably be
requested by Tenant and Landlord), for no additional
consideration, one or more sub-easements of the Landlord
Easements to run concurrently with the Term (or for such shorter
period of time as is provided in the applicable Landlord
Easement).

Tenant is hereby authorized to grant such easements across, under
and over the Premises (and/or across any adjacent property owned
by Landlord) as are reasonably necessary for rights of way, ingress
and egress and for the installation, construction, maintenance,
repair and replacement of utility lines serving the Premises during
the Term of this Lease, including without limitation any such
easements required to connect the Premises to a receiver of
electric power generated at the Premises. Landlord in its sole
discretion shall have the right to terminate such easements upon
the termination of this Lease. Landlord covenants and agrees that
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Landlord shall, upon the request of Tenant, join in the execution
of any such easement. Landlord agrees to sign any applications
or other documents, and to take all such other actions, as are
reasonably required to allow Tenant to obtain any re-zonings,
variances or other approvals required by Tenant to operate the
Premises for the Intended Use.

The purpose of this Memorandum is to give record notice of the Lease and of the rights
created thereby, all of which are hereby confirmed and all terms of which are incorporated into this
Memorandum by reference, including the defined terms of the Lease. This Memorandum is not a complete
summary of the Lease, and the provisions contained herein shall not be construed to modify or amend the
terms thereof. In the event of a conflict between this Memorandum and the Lease, said Lease shall control.
Upon the expiration of the stated Lease term, this Memorandum shall automatically terminate.

This Memorandum may be executed in any number of counterparts, each of which shall
constitute an original and all of which, when taken together, shall constitute one instrument.

[The remainder of this page is intentionally omitted]
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the date
first above written.

LANDLORD:

Jeremy Blair

STATE OF
COUNTY OF

I, the undersigned, a Notary Public of the County and State aforesaid, certify that the following
person(s) personally appeared before me this day, and

[ Ihave personal knowledge of the identity of the principal(s)
| I have seen satisfactory evidence of the principal’s identity, by a current state or federal
identification with the principal’s photograph in the form of a

| A credible witness has sworn to the identity of the principal(s);

each acknowledging to me that he or she voluntarily signed the foregoing document for the purpose
stated therein and in the capacity indicated:

Name Capacity
i Jeremy Blair Individual

Date:

, Notary Public

(print name)

(official seal) My commission expires:

[AFFIX NOTARY SEAL BELOW - NOTE THAT SEAL MUST BE FULLY LEGIBLE]
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IN WITNESS WHEREOQF, the parties have executed this Memorandum as of the date first above
written.

LANDLORD:

Mollie Sullivan

STATE OF
COUNTY OF

I, the undersigned, a Notary Public of the County and State aforesaid, certify that the following
person(s) personally appeared before me this day, and

O I have personal knowledge of the identity of the principal(s)
N I have seen satisfactory evidence of the principal’s identity, by a current state or federal
identiftcation with the principal’s photograph in the form of a

| A credible witness has sworn to the identity of the principal(s);

each acknowledging to me that he or she voluntarily signed the foregoing document for the purpose
stated therein and in the capacity indicated:

Name Capacity
Mollie Sullivan Individual

Date:

Notary Public

(print name)

(official seal) My commission expires:

[AFFIX NOTARY SEAL BELOW - NOTE THAT SEAL MUST BE FULLY LEGIBLE]
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the date first above
written.

TENANT:

Northern Bobwhite Solar LLC,
a Kentucky limited liability company

By:
Name:
Title:
STATE OF
COUNTY OF

I, the undersigned, a Notary Public of the County and State aforesaid, certify that the following
person(s) personally appeared before me this day, and

J I have personal knowledge of the identity of the principal(s)
Il I have seen satisfactory evidence of the principal’s identity, by a current state or federal
identification with the principal’s photograph in the form of a

Il A credible witness has sworn to the identity of the principal(s);

each acknowledging to me that he or she voluntarily signed the foregoing document for the purpose
stated therein and in the capacity indicated:

Date:
Notary Public
(print name)
(official seal) My commission expires:

[AFFIX NOTARY SEAL BELOW — NOTE THAT SEAL MUST BE FULLY LEGIBLE]
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EXHIBIT A

BEING THE SAME PROPERTY CONVEYED TO LANDLORD BY
DEED DATED F OF RECORD IN DEED BOOK
PAGE IN THE OFFICE OF THE CLERK OF
MARION COUNTY, KENTUCKY.
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EXHIBIT D

Template Decommissioning Plan

1. INTRODUCTION

1.1 Project Background

(Project description, size, location and acreage of land use). The solar photovoltaic power array owned
by Tenant, ("Project"), is anticipated to operate for a period of no less than 20 years under a power
purchase agreement from (_Utility/Commercial-Industrial Consumer_). It is anticipated that the Project
will use the existing technology up to an additional (twenty years) for a total operating period of (40)
years. At the completion of its operating life, the Project will either be redeveloped with modern
equipment, or it will be decommissioned and removed from the site in accordance with this plan.

1.2 Objectives
The objective of this Decommissioning Plan, ("Plan"), is to provide the requisite financial surety to
guarantee the decommissioning of the Project.

1.3 Plan Conditions:
Prior to commencing with any decommissioning activities in accordance with this Plan, Tenant will

provide documentation to process the appropriate permit(s). If the Project is to be redeveloped, a new
building plan permit will be processed before any installation of new equipment. Decommissioning the
Project will allow the parcels that were changed under the Project’s (CUP/SUP) to be returned to their
original zone classifications.

2. DECOMMISSIONING OF FACILITY AFTER CEASING OPERATION

2.1 General Environmental Protection

During decommissioning and restoration activities, general environmental protection and mitigation
measures will be implemented. Many activities during decommissioning will be comparable to the
construction phase, including the use of heavy equipment on site, preparing staging areas, and restoring
constructible areas.

2.2 Pre-Decommissioning Activities

Prior to engaging in decommissioning activities, Tenant will provide documentation to process the
appropriate permits in accordance with all relevant county, state and federal statutes in place at the time of
decommissioning.

Prior to any decommissioning or removal of equipment, staging areas will be delineated as appropriate.
At the end of the Project’s useful life, it will first be de-energized and isolated from all external electrical
lines. All decommissioning activities will be conducted within designated areas; this includes ensuring
that vehicles and personnel stay within the demarcated areas. Work to decommission the collector lines
and Project-owned transmission lines will be conducted within the boundaries of the municipal road
allowance and appropriate private lands.

2.3 Equipment Decommissioning and Removal
35
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The basic components of the Project are photovoltaic (PV) modules, mechanical racking system,
electrical cabling, inverter racks, transformers and concrete pads as described below.
e Modules: The modules will be removed by hand and placed in a truck to be retuned for
recycling or disposal as described below in section 2.4.
e Mechanical racking system: will be removed with an excavator with a demolition thumb. The
recyclable metal will be loaded on trucks and hauled away in accordance with section 2.9.
¢ Inverters Racks and Inverters: The inverters and its racks will be removed by hand and loaded
on trucks for recycling in compliance with section 2.5.
e Transformers: Transformers will be removed in compliance with section 2.5 and then loaded on
to a truck with a crane and sent for recycling.
¢ Concrete pads: The equipment will be disconnected and transported off site by truck. The
concrete foundations and support pads will be broken up by mechanical equipment (backhoe-
hydraulic hammer/shovel, jackhammer), loaded onto dump trucks and removed from the site.
Smaller pre-cast concrete support pads and/or pre-manufactured metal skids will be removed
intact by cranes and loaded onto trucks for reuse, or will be broken up and hauled away by dump
trucks.

2.4 PV Module Collection and Recycling

All modules will be disconnected, removed from the trackers, packaged and transported to a designated
location for resale, recycling or disposal. Any disposal or recycling will be done in accordance with
applicable laws and requirements. The connecting underground cables and the junction boxes will be de-
energized, disconnected, and removed. The mechanical racking system supporting the PV modules will
be unbolted and dismantled by laborers using standard hand tools, possibly assisted by small portable
cranes. All support structures will be completely removed by mechanical equipment and transported off
site for salvage or reuse. Any demolition debris that is not salvageable will be transported by truck to an
approved disposal area. Other salvageable equipment and/or material will be removed for the site for
resale, scrap value or disposal.

2.5 Electrical Equipment and Inverters

All decommissioning of electrical devices, equipment, and wiring/cabling will be in accordance with
local, state and federal laws. Any electrical decommissioning will include obtaining required permits, and
following applicable safety procedures before de-energizing, isolating, and disconnecting electrical
devices, equipment and cabling.

Decommissioning will require the removal of the electrical equipment, including inverters, transformers,
underground/aboveground cables and overhead lines. Equipment and material may be salvaged for resale
or scrap value depending on the market conditions.

2.6 Roads, Parking Area

All access roads and the parking area will be removed to allow for the complete rehabilitation of these
arcas unless the landowner provides written consent to retain these features. Typically, the granular base
covering of these areas will be removed using a wheel loader to strip off the material and dump trucks to
haul the aggregate to a recycling facility or approved disposal facility. The underlying subsoil, if
exhibiting significant compaction (more likely for the site entrance road than the interior access roads),
will then be diced using a tractor and disc attachment to restore the soil structure and to aerate the soil.
Clean topsoil will be imported on site by dump truck, replaced over the area and leveled to match the
existing grade.

2.7 Other Components
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Unless retained for other purposes, removal of all other facility components from the site will be
completed, including but not limited to surface drains, access road cross-culverts, and fencing. Anything
deemed usable shall be recovered and reused elsewhere. All other remaining components will be
considered as waste and managed according to local, state, and federal laws. For safety and security, the
security fence will be dismantled and removed from the site after all major components, PV modules,
tracker system and foundations have been removed.

2.8 Site Restoration
The following activities will be undertaken to restore the site to substantially its previous condition;

. Site cleanup, re-grading to original contours and, if necessary, restoration of surface drainage
swales and ditches.

. Any trenches/drains excavated by the Project will be filled with suitable materials and leveled.

. Any road, parking area will be removed completely, filled with suitable sub-grade material and
leveled.

. Any compacted ground will be tilled, mixed with suitable sub-grade materials and leveled.
. Topsoil will be spread as necessary to ensure suitable conditions for vegetation re-growth and

reseeded with native seed mix to promote vegetation.

The project fence and existing fire access roads may remain in place upon written consent of the
landowner.

2.9 Management of Wastes and Excess Materials

All waste and excess materials will be disposed of in accordance with local, state and federal laws. Waste
that can be recycled under municipal programs will be done accordingly. Waste that requires disposal will
be disposed of in a state licensed facility by a state licensed hauler.

2.10 Emergency Response and Communications Plans

During decommissioning, Tenant will coordinate with local authorities, the public, and others as required
to provide them with information about the ongoing activities. Besides regular direct/indirect
communication, signs will be posted at the Project facility to give information to the local public and
visitors. The Tenant contact information (telephone number, email and mailing address) will be made
public for those seeking more information about the decommissioning activities and/or reporting
emergencies and complaints. All inquiries will be directed to the Tenant Representative who will respond
to any inquiry. In the event of an emergency, Tenant will mobilize its resources to the site to respond to
the event. Personnel involved in decommissioning will be trained in the emergency response and
communications procedures. Emergency response procedures will be prepared prior to decommissioning.

3. PROJECT DECOMMISSIONING COST ESTIMATE

31 Cost Estimate:
Tenant shall provide a detailed Decommaissioning Cost Estimate, prepared by a Kentucky Licensed
Engineer, prior to the issuance of building permits, which shall include the following:
a) the gross estimated cost to perform Decommissioning as set forth in Section II above (" Gross
Cost"),
b) an increase of the Gross Cost by 10% in order to eliminate any discrepancy in cost estimation
techniques (“Contingency”);
c) the estimated resale and salvage values associated with the Project equipment (" Salvage
Value");
d) areduction from the Salvage Value by 10% such that only 90% of the Salvage Value can be used
as a credit against the Gross Cost and Admin Factor. The Salvage Value multiplied by 90% is the
("Salvage Credit").

37

15929679V.3



Application Exhibit 3 - Attachment PB-2
Page 237 of 841

Thus the Decommissioning Cost Estimate formula is:
Gross Cost + Contingency -Salvage Credit = the "Decommissioning Cost Estimate".

The Decommissioning Cost Estimate shall be an amount equal to at least $500 per acre.

The Decommissioning Cost Estimate shall include a table allocating the net cost estimate across the
Project area, based on the percentage of generating capacity in megawatts (MW) on each property
("Allocation Areas"). The Allocation Areas will be divided based upon the lease areas, however
Allocation Areas will reference the underlying land, in case ownership of the underlying land changes
control during the life of the Project.

3.2 Security:

Tenant will provide an amount equal to the Decommissioning Cost Estimate (as determined by a
Kentucky Licensed Engineer, per section 3), (""Decommissioning Security"). Decommissioning Security
shall be provided by Tenant prior to the Commercial Operation Date and shall be increased every five
years based on an assumed 2.5% annual inflation rate.

The Decommissioning Security may be in one of the following forms: (i) cash to be held in escrow by the
County Treasurer or a bank or title company, or (ii) a letter of credit from a financial institution
reasonably acceptable to the County which shall be irrevocable unless replaced with cash or other form of
security reasonably acceptable to County (each a form of "' Acceptable Credit Support").

In the event that security similar to the Decommissioning Security is required by any governmental entity,
such security shall be credited against the Decommissioning Security, and Tenant shall deposit the higher
amount as Acceptable Credit Support, which deposit may be split into more than one deposit to the extent
reasonably required under the circumstances.

Tenant, Landlord, and, if applicable, the applicable governmental entity and bank or title company shali
enter into an escrow agreement to govern the review of the work required hereunder and the
disbursement of the Decommissioning Security consistent with this decommissioning plan. If the
governmental entity requires, the escrow shall be administered by such governmental entity, and if not so
required, shall be administered by a bank or title company reasonably determined by Tenant.
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SOLAR GROUND LEASE AGREEMENT

THIS SOLAR GROUND LEASE AGREEMENT (this “Lease™) is made and entered into as of
the {0 day of %#gﬁ’_, 2019 (the “Effective Date”), by and between CHARLES P.
BRUSSELL and PAULA ANN BRUSSELL (collectively, “Landlord”) and NORTHERN
BOBWHITE SOLAR LLC, a Kentucky limited liability company (“Tenant”).

WITNESSETH:

In consideration o o be paid from Tenant to
Landlord on or before the y ays alter the Liteciive Date and the rent to be paid to

Landlord by Tenant, as hereinafter provided, and of the covenants and agreements upon the part of Landlord
and Tenant to be kept and performed, Landlord hereby leases to Tenant, and Tenant leases from Landlord,
real property containing approximately 54 acres, located at 0 Barbers Mill Road, Marion County, Kentucky
and in substantially the location set forth on Exhibit B attached hereto and all improvements, fixtures,
personal property and trade fixtures located thereon, together with all other appurtenances, tenements,
hereditaments, rights and easements pertaining to the property and the improvements now or in the future
located thereon (the “Premises™), to be occupied and used upon the terms and conditions set for the herein.
The Premises are a portion of that certain property with Tax Parcel No. of 064-002-03 containing
approximately 71.16 acres, and located in substantially the location shown in Exhibit A attached hereto and
by this reference made a part hereof (the “Land’).

1. Term of Lease; Extension Terms: Termination Rights: Contingencies/Due Diligence.

(a) The term of this Lease (including any extensions or renewals, the “Term™) shall
commence on the Effective Date and shall end at 11:59 P.M. local time on the date that is two hundred
forty (240) months after the Rent Commencement Date (as hereinafter defined) (the “Expiration Date™),
unless extended or sooner terminated as herein provided; provided, however that if the Rent
Commencement Date is other than the first day of a calendar month, the Term shall be extended
automatically until 11:59 P.M. local time on the last day of the calendar month in which the Term otherwise

would expire.

b If Tenant is not then in default under the terms of this Lease, Tenant shall have the
right to extend the initial two hundred forty (240) month Term granted herein for up to four (4) additional,
consecutive terms of five (5) years each (each a “Extension Term” and collectively, the “Extension Terms™)
by providing Landlord with written notice of Tenant’s election to extend the Term for the applicable
Extension Term prior to the date that is three (3) months prior to the Expiration Date (or prior to the
expiration of the then current Extension Term, as applicable). For the avoidance of doubt, the first
Extension Term shall commence on the last day of the initial Term with no gap in between, and each
subsequent Extension Term shall commence on the last day of the previous Extension Term with no gap in

between.

(c) If Tenant is not then in default under the terms of this Lease, Tenant shall have the
right to terminate this Lease in the event that its power purchase agreement or other agreement under which
Tenant provides power generated or stored at the Premises to a third party is terminated for any reason
whatsoever. Upon a termination of this Lease by Tenant permitted hereunder, this Lease shall terminate
and become null and void, and Tenant shall have no further obligations hereunder (other than the payment
of accrued and unpaid rent, the obligation to restore the Premises set forth in Section 14, and those
obligations, if any, that are stated herein to expressly survive the expiration or earlier termination of this

Lease).
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(d) Tenant’s obligation to perform hereunder shall be subject to the satisfaction (or
waiver) of the following contingencies (collectively the “Contingencies™):

) Tenant obtaining all necessary approvals from state, federal and local
authorities required by Tenant to construct its proposed improvements and to operate the Premises
for the Intended Use (as hereinafter defined),

(ii) Tenant’s entering into power purchase agreement(s) and renewable energy
credit purchase agreement(s) for the proposed improvements and operations at the Premise to
Tenant’s satisfaction,

(iii)  Tenant’s review and approval of title and survey matters with respect to
the Premises, the environmental condition of the Premises and the physical condition of the Land,

(iv)  Tenant’s receipt of the subordination, non-disturbance and recognition
agreements contemplated in Section 22,

(v) Tenant deciding to lease the Premises in lieu of other sites being
considered by Tenant prior to the Rent Commencement Date, and

(vi)  Tenant’s review and approval of any other matters that Tenant deems
relevant to determining whether Tenant’s leasing of the Premises is economically and otherwise
feasible.

If Tenant is unable to satisfy the Contingencies to Tenant’s satisfaction prior to the Rent
Commencement Date, or if Tenant otherwise determines that Tenant’s leasing of the Premises is not
feasible or desirable for any reason whatsoever, Tenant may terminate this Lease by giving written notice
to Landlord prior to the Rent Commencement Date; provided however, that Tenant’s right to terminate this
Lease under this Section 1(d) shall expire upon the earlier of: (a) the Rent Commencement Date or (b)
Tenant’s installation on the Premises of any permanent improvements or alterations.

As part of Tenant’s due diligence, Tenant shall be entitled to conduct (at its expense) such testing
of the Premises as Tenant shall determine necessary in its discretion, including without limitation, one or
more environmental audits or assessments, and to physically inspect and review the Premises, which
investigation shall be of such scope as Tenant determines.

Prior to the Rent Commencement Date, Tenant shall (at its expense) obtain a survey of the Land
(the “Survey™) that shall show the boundary line of the Premises and otherwise be sufficient to constitute a
legal subdivision of the Premises from Landlord’s land of which the Premises is a part upon the recordation
of the Survey in the appropriate office, if required. The delineation of the Premises on the Survey shall be
deemed inserted as Exhibit B to this Lease, automatically replacing any previous Exhibit B.

As part of its inspections and performance of the Survey, Tenant may elect to reduce the Land
subject to this Lease, for any reason or no reason, for all or part of the Premises by delivering wriften notice
to Landlord at any time and for any reason. Landlord agrees that Tenant may terminate pursuant to the
foregoing a portion of the Premises (“Released Premises™) so long as Landlord has access to the Released
Premises. The portion of the Premises remaining after any partial termination of this Lease shall thereafter
be the “Premises” for purposes of this Lease, and all payment amounts based on acreage shall be calculated
using the greater of either (i) forty (40) acres or (ii) the actual amount of acreage of the Premises not
terminated. In the event that Tenant elects such partial termination, the Survey (reflecting such termination)
shall be incorporated into Exhibit B as if fully set forth therein without amendment to this Lease, and that

2
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for purposes of determining the amount of rent payable hereunder, the size of the Premises and the
delineation of acreage as shown on the Survey shall be binding on the parties hereto.

2. Construction Notice; Construction Rent: Crop Loss Payment.

(a) Tenant shall provide Landlord notice of its intent to commence construction of the solar
farm on the Premises (the “Construction Neotice”), The Construction Notice shall include the date on which
Tenant intends to commence construction (“Construction Start Date”). Tenant shall deliver the
Construction Notice at least thirty (30) days prior to the Construction Start Date. For purposes of this Lease,
“construction” shall be defined as Tenant taking any of the following actions: i) issuing an unlimited notice
to proceed to the general contractor, ii} mobilization of machinery, equipment, or personal property onto
the Premiscs for the purpose of building the improvements, or iii) the installation of permanent
improvements upon the Premises.

(b) Following the Construction Start Date but prior to the Rent Commencement Date

<, bk

per year with the first rent installment payable on or before the Construction Start Date and, the second rent
installment being due on or before the date that is six (6) months following the Construction Start Date, and
subsequent payments of rent being every six (6) months thereafter. The payment of rent for any fractional
calendar year during the Term shall be prorated. The Construction Period shall not exceed thirty-six (36)
months, at which point the Rent Commencement Date shall occur.

(c) In addition to the other rent contemplated in Section 2 and subject to the remainder
of this Section 2(c), in the event any crops arc damaged by Tenant’s initial construction of its inten
farm during the Construction Perio

3. Rent; Rent Escalation; Rent Commencement Date.

(a) Beginning on the Rent Commencement Date (as defi

extensions described below), annual rent shall equal
of land located within the Premises (prorated for any fractional acres), as determined by the Survey. If
Tenant elects to terminate in accordance with Section 1(d) of this Lease, no rent shall be due or payable.

(b) Annual rent during the Term shall be payable annually, with the first rent
installment payable on or before the date that is thirty (30) days after the Rent Commencement Date and
prorated based on the portion of the calendar year during which the Rent Commencement Date occurs that

3
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is between the Rent Commencement Date and the next December 3 1¥, the second rent installment being
due on or before the date that is thirty (30) days following the first January 1% following the Rent
Commencement Date, and subsequent payments of rent being due within thirty (30) days of each January
1* thereafter. The payment of rent for any fractional calendar year during the Term shall be prorated.
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4, Utilities. During the Term, Tenant shall pay for all public utilities used in or at the Premises
by Tenant.
5. Alterations. Tenant shall install a fence around the perimeter of the Premises at least six

(6) feet high, along with adequate security devices and signage appropriate to a solar farm where electricity
is generated, and Tenant shall be solely responsible for the maintenance in good order of such fence,
security devices and signage throughout the Term. Tenant may, at its expense, make any other alterations,
additions, improvements and changes (including, without limitation, removal of existing improvements and
fixtures and trees and plants) to the Premises as it may deem necessary or desirable in connection with its
Intended Use of the Premises, without the consent of Landlord. Such alterations, improvements, and
changes may, in Tenant’s sole discretion, include the cutting, removal, and sale of any timber or trees,
including, without limitation, any remaining stumps, on the Premises; in the event that Tenant requests,
Landlord shall execute and deliver a timber deed in commercially reasonable form to evidence such rights
of Tenant in the timber and trees. Proceeds from the harvesting of timber after removal costs shall be paid
to the Landlord. Any and all such alterations, additions, improvements or changes conducted by Tenant
shall be done in compliance with applicable laws. Landlord agrees to sign any permit applications, to the
extent required by law, and to take all such other actions as are reasonably required to allow Tenant to
accomplish any such alterations, additions, improvements and changes to the Premises, including, but not
limited to, United States Corps of Engineers permits, erosion control, and tax documents. Notwithstanding
anything to the contrary contained in this Lease, Tenant may withhold any rent payments until Landlord
has complied with the prior sentence. Any and all improvements constructed on the Premises by or for
Tenant, and all machinery, fixtures, trade fixtures, furniture, equipment, and other personal property
installed or placed in the Premises by or for Tenant (including, without limitation batteries or other storage
facilities, solar modules, panels, and other equipment), shall, regardless of the manner of attachment to the
Premises or the improvements thereon, be and at all times remain the property of Tenant and shall be
removed by it upon the expiration or earlier termination of this Lease as provided in Section 14.

6. Do Not Disturb Area. Intentionally Deleted.

7. Use and Occupancy. Tenant shall be entitled to use the Premises for operation of a solar
photovoltaic power array for the generation of electric power, and a Battery Energy Storage System that
will store electricity along with related equipment, vegetative cover, plants, trees, shrubs, agricultural use,
fixtures, appliances, appurtenances and improvements related thereto and ancillary and associated uses (the
“Intended Use™) and for no other use without the written approval of Landlord, which shall not be
unreasonably withheld, conditioned or delayed. Tenant agrees that no unlawful use of the Premises will be
made. Landlord shall deliver sole and exclusive possession of the Premises to Tenant on the Effective Date
subject only to Landlord’s right to continue to farm the Premises in the current manner being farmed until
the giving of the “Construction Notice” at which point Landlord will vacate the Premises as provided in
Section 2. For the avoidance of doubt, the continued farming of the Premises shall be performed in such a
manner as to not interfere with Tenant’s rights under this Lease.
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8. Insurance.

(a) Tenant shall, after its improvements are completed, keep such improvements
insured against loss or damage by fire, windstorm, earthquake and similar hazards in commercially
reasonable amounts determined by Tenant.

(b) Beginning on the Effective Date, Tenant, at its sole cost and expense, shall keep or
cause to be kept Commercial General Liability Insurance (1986 ISO Form or its equivalent) with a combined
single limit of at least One Million Dollars ($1,000,000.00) each Occurrence and at least Two Million Dollars
($2,000,000.00) in the aggregate-per location, which policy shall insure against liability of Tenant, arising out
of and in connection with Tenant’s use of the Premises.

(c) Any provisions herein to the contrary notwithstanding, Landlord and Tenant
mutually agree that, in respect to any loss which is covered by insurance then being carried by them
respectively (or which would have been covered had such party maintained the insurance required
hereunder), the one carrying such insurance and suffering said loss hereby releases the other of and from
any and all claims with respect to such loss, and waives any rights of subrogation which might accrue to
the carrier of such insurance.

(d) All policies of insurance provided for herein shall be issued by insurance companies
qualified to do business in the State of Kentucky and shall name the Landlord as an additional insured.
Tenant shall deliver to Landlord certificates evidencing the existence and the amount of such insurance, or

renewals of them or binders to them.

9, Taxes.

(a) Tenant shall pay when due all ad valorem taxes and assessments that may be imposed upon
the Premises beginning on the date that Tenant actually commences construction in the solar farm described
in the Construction Notice until the end of the Term by applicable governmental entities, including, without
limitation, all ad valorem taxes and assessments levied upon the improvements made to the Land by Tenant
or upon any other property installed in or brought onto the Premises by Tenant and any roll-back taxes that
become due as a result of such construction (but excluding any taxes applicable to the period prior to the
beginning of the Term other than the roll-back taxes described above). Furthermore, in the event that the
Premises is a part of a larger tax parcel owned by Landlord and ad valorem taxes on such tax parcel increase
as a result of Tenant’s use of the Premises for the Intended Use, the increased taxes resulting from such
change of use shall be equitably apportioned as to Landlord and Tenant in a pro-rata manner such that
Tenant is responsible only for such costs as they relate to the Premises or to the extent proven to be in
addition to those Landlord would otherwise be required to pay for the remainder of the tax parcel.

b) Tenant may contest the legal validity or amount of any taxes, assessments, or other charges
for which it is responsible under this Lease, and may institute such proceedings as it considers necessary.
Tenant shall bear all expenses in pursuing such contest or proceeding. With respect to any taxes for which
Tenant is responsible that may constitute a lien on the Property, Tenant shall promptly pay such taxes unless
the proceeding in which it contests such tax shall operate to prevent or stay the collection of the taxes so
contested or unless Tenant removes any such lien by bonding or otherwise. Landlord agrees to render to
Tenant all reasonable assistance, at no cost or expense whatsoever to Landlord, in contesting the validity
or amount of any taxes, assessments or charges, including joining in the signing of any reasonable protests
or pleadings which Tenant may reasonably deem advisable to file; provided, however, that Tenant shall
reimburse Landlord for its reasonable attorneys’ fees incurred in connection with providing such assistance.
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10. Fire or Other Casualty. In the event that the Premises, the improvements thereon, or any
portions thereof, are damaged by fire or other casualty during the Term, and if in Tenant’s sole judgment,
the damage is of such nature or extent that it is uneconomical to repair and restore the Premises or the
improvements thereon, as the case may be, Tenant may terminate this Lease by written notice to Landlord.
The proceeds of any casualty insurance policy maintained by Tenant shall first be applied to the removal
and restoration requirements of Tenant as provided herein and, thereafter, be payable to Tenant.

11. Condemnation.

(a) In the event that the whole of the Premises shali be taken under the exercise of the
power of eminent domain or by agreement with any condemnor in lieu of such taking, or such portion
thereof that, in Tenant’s judgment, the remainder of the Premises is not suitable for Tenant’s purposes
(herein called a “Total Taking”), then this Lease shall terminate as of the earlier of the date when title
thereto vests in the condemnor or the date when possession thereof shall be delivered to the condemnor.

(b) In the event that a portion or portions of the Premises shall be taken under the
exercise of the power of eminent domain or by agreement with any condemnor in lieu of such taking, and
such taking does not constitute a Total Taking (herein called a “Partial Taking™), then this Lease, only as
to the portion or portions so taken, shall terminate as of the date possession thereof shall be delivered to the
condemnor, but otherwise this Lease shall remain in full force and effect. In the case of a Partial Taking,
the rent payable under this Lease after possession of the portion so taken shall be reduced based on the

acreage so taken.

(c) In the event that Landlord and Tenant are unable to obtain separate awards with
respect to their respective interests in the Premises, then, the single award shall be fairly and equitably
apportioned between Landlord and Tenant. The portion of the award to be received by Landlord shall be
based upon the taking of or injury to the fee simple estate in the Land, but not the improvements thereon.
The portion of the award to be received by Tenant shall be based upon the taking and reduction of Tenant’s
leasehold estate created by this Lease, the taking of any improvements constructed or placed by Tenant on
the Land, loss or interruption of Tenant’s business and the cost of any restoration or repair necessitated by
such taking or condemnation. Notwithstanding anything to the contrary contained herein, the amount of
award granted to Tenant shall specifically include the value of any improvements or equipment taken or
cannot be removed and reasonably reused after the taking or the cost to remove and relocate improvements
or equipment on Land that is taken. Tenant shall have the right to participate, at its own expense, in any
such condemnation proceedings and to negotiate on behalf of itself and Landlord in such proceedings;
provided, however, Tenant shall not enter into any binding agreement or settlement without the prior
consent of Landlord, which consent shall not be unreasonably withheld, conditioned or delayed by
Landlord. 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.

12. Maintenance and Repairs. During the Term, Tenant shall be responsible, at its sole cost
and expense, for the repair and maintenance of the Premises.

13. Default.
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14. Termination of Lease, Following the expiration or termination of this Lease as hereinabove

provided, or pursuant to statute, or by summary proceedings or otherwise, Tenant shall restore the Land
(and any other land of Landlord impacted by Tenant’s use of the Premises) to substantially its condition as
of the Effective Date using prudent engineering practices where applicable, including, without limitation,
the removal of all improvements and alterations to the Land or Premises (including, without limitation, all
fencing, roads, solar panels and mounting, and other improvements or alterations) and any electrical or
communication or other utility poles, lines and connections (unless such lines and connections are used in
connection with other property owned by Landlord and Landlord elects to allow such lines and connections
to remain); provided, however, that Tenant shall not be obligated to regrade the Land or any other property
or replant any crops or plants. The removal and restoration shall be completed in a manner that does not
materially, adversely affect the potential re-use of the Land or the Premises or other land of Landlord.

Tenant may, in its discretion, determine the length of such period following the expiration or
termination up to a period of twenty-four (24) months and shall provide Landlord with written notice of
such length prior to the date that is thirty (30) days after such expiration or termination. Tenant shall pay
Landlord rent for the period beyond the expiration or termination in an amount equal to the annual rent due
and payable for the year immediately prior to such expiration or termination prorated based on a daily rate
for the actual number of days in such extension. Tenant shall have all rights granted to Tenant under this
Lease during the period of such extension, including, without limitation, the right to access the Premises
for the purposes of complying with this Section 14. This Section 14 shall survive the expiration or

termination of this Lease.

The removal and restoration shall be completed in a manner that is materially similar to the
Template Decommissioning Plan attached hereto as Exhibit D and in a manner that does not materially,
adversely affect the potential re-use of the Land or the Premises or other land of Landlord; provided,
however, that to the extent applicable laws and regulations conflict with the Template Decommissioning
Plan, Tenant shall comply with such laws and regulations in lieu of the applicable portion of the Template
Decommissioning Plan except that the amount of security deposit (in the form of a bond or other form
required by the governmental entity) deposited by Tenant shall, after giving credit to any security deposit
deposited with a governmental entity, be the greater of the amount of security deposit required by the
governmental entity or the amount in the Template Decommissioning Plan.

15. Possession After Expiration or Termination.

16. Binding Effect; Assignment and Subletting. This Lease shall be binding upon and inure to

the benefit of the parties hereto and their legal representatives, successors and assigns. Tenant may assign
this Lease, in whole or in part, or sublet the Premises, or any part thereof, without Iandlord’s prior consent

but with contemporaneous notice of such assignment.

17. Indemnifications.
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(a) Tenant shall defend, indemnify, protect and hold harmless Landlord, and its partners,
members, affiliates, agents, directors, shareholders, employees, representatives, successors, assigns,
contractors or anyone claiming under Landlord (collectively, including Landlord, the “Landlord Parties™)
from and against all claims, demands, suits, actions, orders, administrative proceedings, judgments,
liabilities, losses, damages, penalties, fines, costs (including, without limitation, reasonable attorneys' fees)
and expenses (collectively, “Claims™) suffered or incurred by any of the Landlord Parties as a result of,
arising out of, or relating to: (a) any acts, omissions or negligence of Tenant, its partners, members,
affiliates, agents, directors, shareholders, employees, representatives, successors, assigns, contractors or
anyone claiming under Tenant (collectively, including Tenant, the “Tenant Parties”) in connection with
Tenant Parties’ uses of or operations on the Premises, except to the extent any such Claim is caused by the
negligence or willful misconduct of a Landlord Party, and/or (b) a breach of this Lease by Tenant that
remains uncured after any applicable notice and cure period. Notwithstanding the foregoing, the Landlord
Parties hereby waive any Claims against the Tenant Parties for damage or injury suffered by the Landlord
Parties arising as a result of any audible or electromagnetic noise, vibration, electrical interference and radio
frequency interference attributable to the Tenant Parties’ operations on the Premises or any other property,
provided that nothing herein shall be deemed to release Tenant from its obligation to defend, indemnify,
protect and hold harmless the Landlord Parties from third party claims under the first sentence of this
Section 17(a). The Tenant Parties shall not be liable for losses of rent, business opportunities, profits or any
other consequential damages that may result from the conduct of Tenant Parties” uses of or operations on

the Premises.

(b} Landlord shall defend, indemnify, protect and hold harmless the Tenant Parties from and
against any and all Claims suffered or incurred by any of the Tenant Parties as a result of, arising out of, or
relating to: (a) any acts, omissions or negligence of any of the Landlord Parties in connection with Landlord
Parties’ uses of or operations on the Premises, except to the extent any such Claim is caused by the
negligence or willful misconduct of a Tenant Party, (b) the condition of the Premises that Landlord has
knowledge of, or after reasonable inquiry, should have knowledge of, except to the extent any such Claim
is caused by the negligence or willful misconduct of a Tenant Party, (c) a breach of this Lease by Landlord
that remains uncured after any applicable notice and cure period, and/or (d) any environmental matters and
conditions at the Premises, to the extent existing or first occurring before the Effective Date (the “Pre-
Existing Environmental Liabilities”). Landlord hereby agrees to and does assume all of the Pre-Existing
Environmental Liabilities.

18. Quiet Enjoyment. Landlord covenants and warrants that as long as Tenant is not in default
under the terms and conditions of this Lease (beyond any applicable notice and cure periods), it will defend
the right of possession to the Premises in Tenant against all parties whomsoever for the entire Term, and
that Tenant shall have peaceable and quiet possession of the Premises during the Term without hindrance

or molestation.

19. Waiver. The waiver by any party of any breach of any covenant or agreement herein
contained shall not be deemed to be a waiver of any subsequent breach of the same or any other covenant
or agreement herein contained.

20. Notices; Rent Payment. All notices, elections, demands, requests, payments and other
communications hereunder shall be in writing, signed by the party making the same and shall be sent by
certified or registered United States mail, postage prepaid, or by national overnight courier service which
provides tracking and acknowledgement of receipts, addressed to:

To Landlord: Charles P. Brussell and Paula Ann Brussell
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To Tenant: Northern Bobwhite Solar, LLC
7804-C Fairview Rd. #257
Charlotte, NC 28226
Attn: Walter Putham

And to: Kilpatrick Townsend & Stockton LLP
4208 Six Forks Road, Suite 1400
Raleigh, NC 27609
Attn: John Livingston

or at such other address as may hereafter be designated in writing by either party hereto. The time and date
on which mail is postmarked shall be the time and date on which such communication is deemed to have

been given.

21. Memorandum of Lease. Landlord and Tenant agree that this entire Lease shall not be
recorded. However, contemporaneously with the full execution of this Lease, Landlord and Tenant shall
execute and record (to be recorded at Tenant’s expense) a memorandum of this Lease in substantially the
form attached hereto as Exhibit C, specifying the Effective Date, the Expiration Date, the Extension Terms
granted herein, and such other provisions hereof as the parties may mutually agree to incorporate therein,
which memorandum of lease shall be in form sufficient to publish notice and protect the validity of this
Lease and Tenant’s rights hereunder. The memorandum of lease shall be recorded in the Public Registry
in the County in which the Land is located.

22. SNDA. No later than the Rent Commencement Date, Landlord shall provide to Tenant a
subordination, non-disturbance, and attornment agrcement from any and all current bencficiaries of
mortgages/deeds of trust, or any other holders of liens on the Land or any portion thereof, whereby such
beneficiaries and lien holders agree not to disturb Tenant’s rights under this Lease in form and substance
acceptable to Tenant. With respect to any future beneficiary of a mortgage or deed of trust, Landlord shall
request of such beneficiary a subordination, non-disturbance, and attornment agreement in such form as is
acceptable to Tenant for the benefit of Tenant.

23. Governing Law. This Lease shall be construed and enforced in accordance with the laws
of the State of Kentucky.

24. Invalidity of Particular Provisions. If any term or provision of this Lease shall to any extent
be invalid or unenforceable, the remainder of this Lease shall not be affected thereby and each other term
and provision of this Lease shall be valid and enforced to the fullest extent permitted by law.

25. Landlord’s Warranties and Representations. Landlord hereby agrees with, and warrants
and represents to Tenant as follows:

(a) Landlord is the owner of the Premises with full right and authority to execute this
Lease and to lease the Premises to Tenant in accordance with the terms hereof;

(b) To the best of Landlord’s knowledge after due inquiry, the Premises are free from
environmental contamination of any sort and complies with any and all applicable laws, rules, reguiations
and recorded documents;
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(©) Landlord has not received any notice of condemnation, zoning change or legal
noncompliance relating to the Premises;
(d) Landlord will not institute or consent to any rezoning of the Premises during the

Term (other than rezonings requested by Tenant);

(e) Landlord shall not further encumber the title to the Premises during the Term
unless the encumbrance is unconditionally subordinate to this Lease;

() Landlord acknowledges and agrees that access to sunlight is essential to the value
to Tenant of the rights granted hereunder and is a material inducement to Tenant in entering into this Lease.
Accordingly, Landlord shall not cause or, to the extent within Landlord’s control, permit any property then
owned or controlled by Landlord in the vicinity of the Premises, or any uses or improvements thereon, to
impair Tenant’s Intended Use of the Premises (for example, and without limiting the generality of the
foregoing, Landlord shall not cause or permit any cell towers, water towers, billboards, silos or any other
structures to be placed or constructed thereon that may obstruct the sunlight that otherwise would reach the
solar panels located on the Premises, or that may cast shade or shadows upon the solar panels located on
the Premises or any portion thereof). If Landlord becomes aware of any potential activity on any adjacent
or nearby parcel of land that could diminish the access to sunlight at the Energy Facilities, Landlord shall
use its best efforts (i) to timely advise Tenant of such information and (ii) with respect to any adjacent or
nearby parcel of land then owned or controlled by the Landlord, to reasonably cooperate with Tenant in
taking measures to preserve the levels of sunlight at the Energy Facilities that existed as of the date of this
Lease. Tenant shall be entitled to seek all remedies available at law and inequity, including but not limited
to, specific performance, to compel compliance with this paragraph;

(2) the Land is free from any recorded or unrecorded use or occupancy restrictions or
declarations of restrictive covenants;

(h) Landlord has not and, to the best of Landlord’s knowledge, its predecessors in title
and Landlord’s tenants have not used, manufactured, stored or released hazardous substances on, in or
under the Land other than the application of certain materials in the ordinary course of farming the Premises
and adjoining property (such as pesticides, herbicides, fertilizer, and other agricultural material).

(i) there are no service or maintenance contracts affecting the Premises for which
Tenant may be obligated or liable for;

) there are no delinquent or outstanding assessments, liens or other impositions
levied or assessed against the Premises;

(k) except for this Lease, there are no leases, options to purchase, license agreements or other
third party rights to use or possess the Land, whether written or oral, recorded or unrecorded; provided that
a written or oral lease or agreement fo conduct normal, customary farming operations for the period prior
to the Construction Start Date does not violate this provision;

(1) Landlord is not in the hands of a receiver nor is an application for such a receiver
pending;

(m)  Landlord has made no assignment for the benefit of creditors, nor filed, or had filed
against it, any petition in bankruptcy; and
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(n) Within five (5) days after the full execution of this Lease, Landlord shall provide
copies of the following to Tenant: any notices of any statute or code violation pertaining to the Premises;
all “Phase I” and other environmental assessment reports for the Premises in Landlord’s possession or
control; Landlord’s most recent survey and title insurance policy relating to the Premises; any governmental
permits for the Premises and any other documentation in Landlord’s possession relating to the Premises.

26. Brokerage Commission. Neither Landlord nor Tenant knows of any real estate brokers or
agents who are or may be entitled to any commission or finder’s fee in connection with this Lease. Each
party hereto agrees to indemnify, defend and hold the other party harmless from and against any and all
claims, demands, losses, liabilities, lawsuits, judgments, costs and expenses (including without limitation,
fees for legal counsel and costs) with respect to any leasing commission or equivalent compensation alleged
to be owing on account of such party’s discussions, negotiations and/or dealings with any real estate broker

or agent.

27. Ownership of Solar Energy and Attributes; Tax Credits and Incentives. Landlord hereby
acknowledges and agrees that Landlord shall have no ownership or other interest in (and Tenant is the sole
and exclusive owner of) the solar farm and all related generation, storage, transmission and interconnection
facilities (the “Energy Facilities”) installed on the Premises or any environmental attributes produced
therefrom, including, without limitation, any and all federal, state and/or local benefits and credits
(including tax credits, investment credits, carbon credits, solar energy credits), rebates, incentives, benefits,
emissions reductions, entitlements, reporting rights, deductions, depreciation, offsets and allowances of any
kind, howsoever entitled, attributable to the Energy Facilities or the electric energy, storage capacity,
generation capacity or other generator-based products produced therefrom, whether in effect as of the date
of this Lease or as may come into effect in the future.

28. Easements.

(a) Operations Easements. Landlord hereby irrevocably grants and conveys to Tenant,
for the Term, the following easements from the Premises across any property owned by Landlord or in
which Landlord has a controlling interest and which is adjacent to the Land (the “Adjacent Property™),
except any portions of the Adjacent Property located in the Do Not Disturb Area, to the extent such
easements are reasonably required in connection with Tenant’s lease of the Premises under this Lease
and the operation of the Premises for the Intended Use, for the benefit of Tenant (collectively, the
“Easements™) which Easements shall be appurtenant to Tenant’s leasehold estate, run with the Land and
inure to the benefit of and be binding upon the Landlord:

() An exclusive easement for electrical interconnection purposes;

(ii) An exclusive easement for vehicular and pedestrian access, ingress or egress,
including the right of Tenant to build roads across the Adjacent Property;

(iii) A non-exclusive easement and right-of-way for vehicular and pedestrian
ingress, egress and access to and from the Land and to and from lands adjacent to the Adjacent
Property, by means of (i) the now existing or hereafter constructed roads, lanes and rights-of-
way on the Adjacent Property, and (ii) such additional roads as Tenant or anyone else may
construct (including rights to maintain, improve, rebuild or relocate such roads) from time to

time;

(iv)  An exclusive easement and right to install, maintain, repair, replace and operate
on the Adjacent Property multiple (A) transmission, distribution and collection cables (including
fiber optic cables), conduits, wire and/or lines which carry electrical energy to and/or from the
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Land; (B) communication cables (including fiber optic cables), conduits, wire and/or lines which
catrry communications of any nature to and from the Land; (C) Battery Energy Storage System
that will store electricity along with related equipment, fixtures, appliances, appurtenances and
improvements related thereto and (D) other improvements, facilities, appliances, 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

) A temporary easement on, over, across and under the Adjacent Property, to be
used as necessary for access and staging in connection with the construction, operation and
maintenance of the Energy Facilities (provided that Tenant shall, to the extent reasonably
possible, restore the Adjacent Property to substantially the same condition as existed prior to

such use).

(b) Recording. The parties agree that the final area of the Adjacent Property subject to the
Easements shall be negotiated in good faith and shall be subject to the mutual agreement of the parties.
Landlord shall execute and deliver 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 twenty (20) days following written request therefor from Tenant.

(d) Landlord Easements. 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 Land (the “Landlord Easements™) on the date of this Lease, and such Landlord Easements
are or could be used for the benefit of the Land, then the same are hereby included in this Lease, and
Tenant shall be entitled to use such Landlord Easements to the full extent that such use is permitted
under the 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 Landlord), for no additional consideration,
one or more sub-easements of the Landlord Easements to run concurrently with the Term (or for such
shorter period of time as is provided in the applicable Landlord Easement).

(e) Tenant Easements. Tenant is hereby authorized to grant such easements across, under
and over the Premises (and/or across any adjacent property owned by Landlord) as are reasonably
necessary for rights of way, ingress and egress and for the installation, construction, maintenance, repair
and replacement of utility lines serving the Premises during the Term of this Lease, including without
limitation any such easements required to connect the Premises to a receiver of electric power generated
or stored at the Premises. Landlord in its sole discretion shall have the right to terminate such easements
upon the termination of this Lease. Landlord covenants and agrees that Landlord shall, upon the request
of Tenant, join in the execution of any such easement. Landlord agrees to sign any applications or other
documents, and to take all such other actions, as are reasonably required to allow Tenant to obtain any
re-zonings, variances or other approvals required by Tenant to operate the Premises for the Intended

Use.

29. Tenant’s Access. Tenant, and Tenant’s agents, guests, subtenants and designees shall have
access to the Premises at all times during the Term. Neither Landlord nor any agent of Landlord shall,
without a Tenant representative, enter upon any portion of the Premises, except in the case of an emergency.
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15650314V .4



Application Exhibit 3 - Attachment PB-2
Page 251 of 841

Further, this Leasc shall entitle Tenant, at Tenant’s discretion, to install, use and maintain a permanent
gravel commercial driveway within the Premises and a second temporary construction driveway within the
Premises providing access to the Premises from adjoining roads in accordance with DOT standards of the

State in which the Premises is located.

30. Landlord’s Access. Landlord hereby reserves for itself the right to access adjoining
property owned by Landlord that would not have access to a public roadway otherwise over a twenty foot
(20°) wide path over the Premises in a location to be determined by Tenant (the “Landlord Access”) subject
to the terms of this Section 30. Tenant shall also have the right to use the Landlord Access for the benefit
of the Premises. Landlord shall only use the Landlord Access for the benefit of Landlord’s adjoining
property as currently being used and such access shall only commence after the Commercial Operation
Date. Notwithstanding anything to the contrary, Tenant may consent in writing, such consent not to be
unreasonably withheld, to Landlord’s use of the Landlord Access for specific tasks of limited duration prior
to the Commercial Operation Date. Landlord shall not use the Landlord Access in any manner that interferes
with Tenant’s operations pursuant to this Lease or enjoyment of Tenant’s rights granted under this
Lease. Landlord shall promptly restore any damage caused by Landlord’s use of the Landlord
Access. Tenant shall install a gate on such Landlord Access. After Landlord’s right to use the Landlord
Access commences, Tenant shall provide Landlord a copy of any key to the gate, and Landlord may use
the gate but shall keep such gate closed and locked at such times as Landlord is not using the Landlord
Access. Additionally, Landlord shall be solely responsible, at Landlord’s sole cost and expense, for the
maintenance, repair, replacement, and improvement of the Landlord Access. Landlord shall perform all
such maintenance, repair, replacement, and improvement in a good and workmaniike manner that
minimizes interference with Tenant’s operations pursuant to the Lease or Tenant’s rights granted pursuant
to the Lease. Tenant, at Tenant’s sole cost and expense, may relocate the Landlord Access as desirable for
the use of the Premises so long as the relocation reasonably allows Landlord continued access to its

adjoining property.

31. Confidentiality. All information acquired by Landlord or any of its designated
representatives (including by way of example, but not in limitation, the officers, directors, shareholders and
employees of Landlord, and Landlord’s consultants, counsel, lenders, and the officers, directors,
shareholders and employees of each of them) with respect to Tenant, including, without limitation, with
respect to the terms of this Lease (collectively, the “Confidential Information”) shall be used solely for
purposes of negotiating and fulfilling the terms of this Lease and for no other purpose whatsoever. All
Confidential Information that is not published as public knowledge or that is not generally available in the
public domain shall be kept in strict confidence by Landlord and shall not be disclosed to any individual or
entity other than to those authorized representatives of Landlord who require any portion of the Confidential
Information to assist Landlord in its negotiation and fulfillment of the terms of this Lease and who Landlord
has bound to a confidentiality agreement requiring such party’s compliance with the terms of this Section
31; provided, however, that Landlord shall have the right to disclose any such information if required by
applicable be necessarv in connection with any court action or proceeding with respect to

this Lease

Tenant shall have the right to disclose any information with respect to Landlord and with respect to the
terms of this Lease as required by applicable law or as may be reasonably necessary in connection with any
federal, state or local or permitting, approvals or entitlements or offtakers of solar power with respect to the
Intended Use, or in any court action or proceeding with respect to this Lease.

32. Amendment; Entire Agreement: Interpretation. This Lease may only be amended or
modified by a written instrument signed by both Landlord and Tenant. This Lease constitutes the entire

agreement between the parties hereto with respect to the subject matter hereof and supersedes all prior oral
or written agreements and understandings relating to the subject matter hereof. This Lease may be executed
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in counterparts, each of which shall be deemed an original and all of which shall constitute a single
agreement. The use of headings, captions and numbers in this Lease is solely for the convenience of
identifying and indexing the various provisions in this Lease and shall in no event be considered otherwise
in construing or interpreting any provision in this Lease. This Lease shall create the relationship of landlord
and tenant between the parties. Nothing herein shall be deemed to create any partnership, joint venture, or
agency relationship between the parties. Neither party shall make any representation or statement (whether
oral or written) to any person or entity inconsistent with this provision. The use herein of a singular term
shall include the plural and use of the masculine, feminine or neuter genders shall include all others. Time
is of the essence of this Lease. This Lease shall not be binding (and not deemed an offer, reservation, or
option to Lease) until executed by both Landlord and Tenant.

33. Execution by Landlord. Landlord and the undersigned person executing this Lease
represent and warrant that the undersigned person executing this Lease on behalf of Landlord has due and
proper authority to do so and to bind Landlord to this Lease and all terms, covenants and conditions thereof
and that this Lease is a legal, valid, and binding obligation of Landlord enforceable in accordance with its

terms.

34. Counterparts and Email/PDF. This Lease may be executed in counterpart or by emailing
.pdf or other compressed digital files, or any combination of the foregoing. All counterparts together shall

constitute one and the same Lease.

35. Estoppel. Within fifteen (15) business days after written request therefor by Tenant,
Landlord agrees to deliver a certificate to Tenant, Tenant’s lender (if applicable) and any proposed
purchaser of the ownership interests of Tenant (if applicable), in a commercially reasonable form (subject
to reasonable modification by any applicable purchaser or Tenant’s lender) to Tenant’s lender or to any
proposed purchaser and/or to Tenant setting forth the terms of the Lease, the absence of default thereunder,
and such other reasonable terms requested by Tenant, lender or purchaser. In the event Landlord fails to
respond within such fifteen (15) business day period, then, in addition to such failure constituting an event
of default, alt matters set forth in the estoppel certificate shall be deemed to be true, accurate and complete.

36. Leasehold Financing.

(a) Tenant, any successor or assignee of Tenant, or any holder of a sublease or license (each
hereinafter sometimes referred to as an “Obligor”) may at any time mortgage, pledge, or encumber to
any entity (herein, a “Lender”™) all or any portion of the Obligor’s rights and interests under this Lease
or such sublease or license, in each case without the consent of Landlord. For purposes of this Lease,
each entity which now or hereafter is the recipient or beneficiary of any such mortgage, pledge, or
encumbrance and whose lien or encumbrance is now or hereafter recorded in the official records of the
County in which the Premises is located, shall be referred to in this Lease as a “Lender”.

(b) Tenant and Landlord expressly agree between themselves and for the benefit of any
Lenders, that if an Obligor mortgages, pledges, or encumbers any of its rights and interests as provided
in subsection (a) above, then notwithstanding any other provision of this Lease to the contrary:

(i) Landlord and Tenant will not terminate, suspend, amend or modify, or take any
action causing, consenting to, acquiescing in, or accepting the termination, suspension,
amendment or modification of this Lease, if such amendment or modification would reduce the
rights or remedies of any Lender hereunder or impair or reduce the security for any lien held by
such Lender, without such Lender’s consent.
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(ii) Each Lender shall have the right, at its discretion, to take, or cause to be taken,
any action required to be performed under this Lease by the Obligor that is party to such
Lender’s mortgage, pledge or encumbrance, and any such action performed by such Lender shall
be as effective to prevent or cure a default under this Lease and/or a forfeiture of any of such
Obligor’s rights under this Lease as if done by such Obligor itself.

(c) There shall be no merger of this Lease, or of the leasehold estate created by this Lease,
with the fee estate in the Premises by reason of the fact that this Lease or the leasehold estate or any
interest therein may be held, directly or indirectly, by or for the account of any person or persons who
shall own the fee estate or any interest therein, and no such merger shall occur unless and until afl persons
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at the time having an interest in the fee estate in the Premises and all persons (including the
Lenders)having an interest in the Lease or in the estate of Landlord and Tenant shall join in a written
instrument effecting such merger and shall duly record the same.

(d) Landlord shail, at Tenant’s or a Lender’s request, provide to Tenant and such Lender (i)
confirmation that such Lender is a “Lender” for purposes of this Lease, (ii} a consent and estoppels
acknowledging the Lender’s mortgage or other lien or encumbrance, confirming the continuing
effectiveness of this Lease, identifying any modifications hereto and any breaches or defaults hereunder,
and containing such other information and agreements as Tenant or such Lender may reasonably request,
and (iii) such other certificates or affidavits as Tenant, such Lender or any title company selected by either
Tenant or such Lender may reasonably request. Landlord shall duly execute and return same to Tenant
and/or Lender within ten (10) days of Tenant’s or Lender’s request therefor. Should Landlord fail to timely
execute and deliver the consent and estoppel, then Tenant and/or Lender may rely on the contents thereof
and the consent and estoppel shall be conclusively binding upon Landlord.

IN WITNESS WHEREOF, the partics hereto have duly executed this Lease under seal as of the
day and year first above written.

T ANDT ORP .

Charles P. Brussell
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TENANT:
NORT
By: __ _

Name: _
Title: »
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EXHIBIT A

Land
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EXHIBIT B.1, B.2, etc...

INTENTIONALLY DELETED
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EXHIBIT C

Memorandum of Lease

THIS INSTRUMENT PREPARED BY
AND RETURN TO AFTER RECORDING:
[ 1Solar LLC

7804-C Fairview Rd #257

Charlotte, NC 28226

By:

Juergen Fehr, Manager
STATE OF KENTUCKY

COUNTY OF
MEMORANDUM OF SOLAR GROUND LEASE AGREEMENT

This Memorandum of Solar Ground Lease Agreement (“Memorandum™) is entered into
this day of , 2019, by and between CHARLES P. BRUSSELL and PAULA
ANN BRUSSELL (collectively, “Landlord”) and NORTHERN BOBWHITE SOLAR LLC, a Kentucky
limited liability company (“Tenant”), and recorded in order to evidence certain material terms of that certain
Solar Ground Lease and Agreement dated , 20 (the “Lease”). Landlord has
demised to Tenant, and Tenant has accepted such demise from Landlord, the Leased Property (as defined
below) that is a portion of that certain property with upon the terms and conditions set for the herein. The
Premises are a portion of that certain property with Tax Parcel No. 064-002-03 containing approximately
71.16 acres, located at Marion County, Kentucky and in substantially the location set forth on Exhibit A
attached hereto. The Leased Property to be confirmed by the Survey (as defined in the Lease) as provided
in the Lease.

1. Leased Property: All that certain property more particularly described on Exhibit A
is referred to in the Lease as the “Land”. The portion of the Land
delineated in the Survey and described on Exhibit B attached
hereto and made a part hereof, together with “all improvements,
fixtures, personal property and trade fixtures located thereon,
together with all other appurtenances, tenements, hereditaments,
rights and easements pertaining to the Land and the improvements
now or in the future located thereon” is referred to in the Lease as
the “Premises”.
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Commencing upon the date of the L.ease and expiring on the date
that two hundred forty (240) months following the Rent
Commencement Date (as defined in the Lease).

Four (4) renewal terms of five (5) years each.
Tenant has the right to terminate the Lease:

i In the event that its power purchase agreement or other
agreement under which Tenant provides power generated
at the Premiscs to a third party is terminated for any
reason whatsoever; or

ii.  If the Contingencies (as defined in the Lease) are not
satisfied, or if Tenant otherwise determines that Tenant’s
leasing of the Premises is not feasible or desirable for any
reason whatsoever, prior to the Rent Commencement
Date; provided however, that Tenant’s right to terminate
the Lease pursuant to this subsection ii. shall expire upon
the earlier of: (a) the Rent Commencement Date or (b)
Tenant’s installation on the Premises of any permanent
improvements or alterations.

Landlord hereby irrevocably grants and conveys to Tenant, for the
Term, the following easements from the Land across any property
owned by Landlord or in which Landlord has a controlling interest
and which is adjacent to the Land (the “Adjacent Property”), to
the extent such easements are reasopably required in connection
with Tenant’s lease of the Premises under the Lease and the
operation of the Premises for the Intended Use (as defined in the
Lease), for the benefit of Tenant (collectively, the “Easements™),
which Easements shall be appurtenant to Tenant’s leasehold
estate, run with the Land and inure to the benefit of and be binding
upon the Landlord:

(i) An  exclusive easement for electrical
interconnection purposes;

(ii) An exclusive ecasement for vehicular and
pedestrian access, ingress or egress, including the right of Tenant
to build roads across the Adjacent Property;

(iii) A non-exclusive easement and right-of-way for
vehicular and pedestrian ingress, egress and access to and from
the Land and to and from other adjacent to the Adjacent Property,
by means of (i) the now existing or hereafter constructed roads,
lanes and rights-of-way on the Adjacent Property, and (it) such
additional roads as Tenant or anyone eclse may construct
(including rights to maintain, improve, rebuild or relocate such
roads) from time to time; and
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(iv)  An exclusive easement and right to install,
maintain, repair, replace and operate on the Adjacent Property
multiple (A) transmission, distribution and collection cables
(including fiber optic cables), conduits, wire and/or lines which
carry eclectrical energy to and/or from the Land; (B)
communication cables (including fiber optic cables), conduits,
wire and/or lines which carry communications of any nature to
and from the Land;(C) Battery Energy Storage System that will
store electricity along with related equipment, fixtures,
appliances, appurtenances and improvements related thereto, and
(D) other improvements, facilities, appliances, 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 Adjacent Property, to be used as necessary for access and
staging in connection with the construction, operation and
maintenance of the Energy Facilities (provided that Tenant shall,
to the extent reasonably possible, restore the Adjacent Property to
substantially the same condition as existed prior to such use).

The parties agree that the final area of the Adjacent
Property subject to the Easements shall be negotiated in good faith
and shall be subject to the mutual agreement of the parties.
Landlord shall execute and deliver 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 twenty (20) days following written request
therefor 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 Land (the
“Landlord Easements™) on the date of this Lease, and such
Landlord Easements are or could be used for the benefit of the
Land, then the same are hereby included in this Lease, and Tenant
shall be entitled to use such Landlord Easements to the full extent
that such use is permitted under the Landlord Easements and
provided that such use does not interfere with Landlord’s use of
the same. Upon the request of Tenant, Landlord shall, to the
extent Landlord is authorized to do so, grant (in recordable form
and containing such terms and provisions as may reasonably be
requested by Tenant and Landlord), for no additional
consideration, one or more sub-easements of the Landlord
Easements to run concurrently with the Term (or for such shorter
period of time as is provided in the applicable Landlord
Easement).
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Tenant is hereby authorized to grant such easements across, under
and over the Premises (and/or across any adjacent property owned
by Landlord) as are reasonably necessary for rights of way, ingress
and egress and for the instailation, construction, maintenance,
repair and replacement of utility lines serving the Premises during
the Term of this Lease, including without limitation any such
easements required to connect the Premises to a receiver of
electric power generated at the Premises. Landlord in its sole
discretion shall have the right to terminate such easements upon
the termination of this Lease. Landlord covenants and agrees that
Landlord shall, upon the request of Tenant, join in the execution
of any such easement. Landlord agrees to sign any applications
or other documents, and to take all such other actions, as are
reasonably required to allow Tenant to obtain any re-zonings,
variances or other approvals required by Tenant to operate the
Premises for the Intended Use.

The purpose of this Memorandum is to give record notice of the Lease and of the rights
created thereby, all of which are hereby confirmed and all terms of which are incorporated into this
Memorandum by reference, including the defined terms of the Lease. This Memorandum is not a complete
summary of the Lease, and the provisions contained herein shall not be construed to modify or amend the
terms thereof. In the event of a conflict between this Memorandum and the Lease, said Lease shall control.
Upon the expiration of the stated Lease term, this Memorandum shall automatically terminate.

This Memorandum may be executed in any number of counterparts, each of which shall
constitute an original and all of which, when taken together, shall constitute one instrument.

[The remainder of this page is intentionally omitted]
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the date
first above written,

LANDLORD:

Charles P. Brussell

Paula Ann Brussell

STATE OF
COUNTY OF

I, the undersigned, a Notary Public of the County and State aforesaid, certify that the following
person(s) personally appeared before me this day, and

1 I have personal knowledge of the identity of the principal(s)
] I have seen satisfactory evidence of the principal’s identity, by a current state or federal
identification with the principal’s photograph in the form of a

] A credible witness has sworn to the identity of the principal(s);

each acknowledging to me that he or she voluntarily signed the foregoing document for the purpose
stated therein and in the capacity indicated:

Name Capacity

Date:

, Notary Public

(print name)

(official seal) My commission expires:

[AFFIX NOTARY SEAL BELOW - NOTE THAT SEAL MUST BE FULLY LEGIBLE]
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the date first above

written.

TENANT:

NORTHERN BOBWHITE SOLAR LLC,
a Kentucky limited liability company

By:
Name:
Title:
STATE OF
COUNTY OF

I, the undersigned, a Notary Public of the County and State aforesaid, certify that the following
person(s) personally appeared before me this day, and

i 1 have personal knowledge of the identity of the principal(s)
[] I have seen satisfactory evidence of the principal’s identity, by a current state or federal
identification with the principal’s photograph in the form of a

] A credible witness has sworn to the identity of the principal(s);

each acknowledging to me that he or she voluntarily signed the foregoing document for the purpose
stated therein and in the capacity indicated: .

Date:
Notary Public
(print name)
(official seal) My commission expires:

[AFFIX NOTARY SEAL BELOW —NOTE THAT SEAL MUST BE FULLY LEGIBLE]
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EXHIBIT A

Land

BEING THE SAME PROPERTY CONVEYED TO LANDLORD BY
DEED DATED F OF RECORD IN DEED BOOK
, PAGE IN THE OFFICE OF THE CLERK OF
COUNTY, KENTUCKY.
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EXHIBIT B

Premises

Parcel ID: 064-002-03 Legend
Charles and Paula Brussell Excluded Area - 16 67 Acres appra.

70.R7 Acres {ease Area - 54 Acres approx.
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EXHIBITD

Template Decommissioning Plan

1. INTRODUCTION

1.1 Project Background

(Project description, size, location and acreage of land use). The solar photovoltaic power array owned
by Northern Bobwhite Solar, LLC, ("Project™), is anticipated to operate for a period of no less than 20
years under a power purchase agreement from (_Utility/Commercial-Industrial Consumer ). It is
anticipated that the Project will usc the existing technology up to an additional (twenty vears) for a total
operating period of (40) years. At the completion of its operating life, the Project will either be
redeveloped with modern equipment, or it will be decommissioned and removed from the site in

accordance with this plan.

1.2 Objectives
The objective of this Decommissioning Plan, ("Plan'), is to provide the requisite financial surety to

guarantee the decommissioning of the Project.

1.3 Plan Conditions:
Prior to commencing with any decommissioning activities in accordance with this Plan, Northern

Bobwhite Solar, LLC will provide documentation to process the appropriate permit(s). If the Project is to
be redeveloped, a new building plan permit will be processed before any installation of new equipment.
Decommissioning the Project will allow the parcels that were changed under the Project’s (CUP/SUP) to
be returned to their original zone classifications.

2. DECOMMISSIONING OF FACILITY AFTER CEASING OPERATION

2.1 General Environmental Protection

During decommissioning and restoration activities, general environmental protection and mitigation
measures will be implemented. Many activities during decommissioning will be comparable to the
construction phase, including the use of heavy equipment on site, preparing staging areas, and restoring
constructible areas.

2.2 Pre-Decommissioning Activities

Prior to engaging in decommissioning activities, Northern Bobwhite Solar, LLC will provide
documentation to process the appropriate permits in accordance with all relevant county, state and federal
statutes in place at the time of decommissioning.

Prior to any decommissioning or removal of equipment, staging areas will be delineated as appropriate.
At the end of the Project’s useful life, it will first be de-energized and isolated from all external electrical
lines. All decommissioning activities will be conducted within designated areas; this includes ensuring
that vehicles and personnel stay within the demarcated arcas. Work to decommission the collector lines
and Project-owned transmission lines will be conducted within the boundaries of the municipal road

allowance and appropriate private lands.
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2.3 Equipment Decommissioning and Removal
The basic components of the Project are photovoltaic (PV) modules, mechanical racking system,
electrical cabling, inverter racks, transformers and concrete pads as described below.

¢ Modules: The modules will be removed by hand and placed in a truck to be retuned for
recycling or disposal as described below in section 2.4.

e  Mechanical racking system: will be removed with an excavator with a demolition thumb. The
recyclable metal will be loaded on trucks and hauled away in accordance with section 2.9.

¢ TInverters Racks and Inverters: The inverters and its racks will be removed by hand and loaded
on trucks for recycling in compliance with section 2.5.

e Transformers: Transformers will be removed in compliance with section 2.5 and then loaded on
to a truck with a crane and sent for recycling.

o Concrete pads: The equipment will be disconnected and transported off site by truck. The
concrete foundations and support pads will be broken up by mechanical equipment (backhoe-
hydraulic hammer/shovel, jackhammer), loaded onto dump trucks and removed from the site.
Smaller pre-cast concrete support pads and/or pre-manufactured metal skids will be removed
intact by cranes and loaded onto trucks for reuse, or will be broken up and hauled away by dump

trucks.

24 PV Module Collection and Recycling

All modules will be disconnected, removed from the trackers, packaged and transported to a designated
location for resale, recycling or disposal. Any disposal or recycling will be done in accordance with
applicable taws and requirements. The connecting underground cables and the junction boxes will be de-
energized, disconnected, and removed. The mechanical racking system supporting the PV modules will
be unbolted and dismantled by laborers using standard hand tools, possibly assisted by small portable
cranes. All support structures will be completely removed by mechanical equipment and transported off
site for salvage or reuse. Any demolition debris that is not salvageable will be transported by truck to an
approved disposal area. Other salvageable equipment and/or material will be removed for the site for

resale, scrap value or disposal.

25 Electrical Equipment and Inverters

All decommissioning of electrical devices, equipment, and wiring/cabling will be in accordance with
local, state and federal laws. Any electrical decommissioning will include obtaining required permits, and
following applicable safety procedures before de-energizing, isolating, and disconnecting electrical
devices, equipment and cabling,

Decommissioning will require the removal of the electrical equipment, including inverters, transformers,
underground/aboveground cables and overhead lines. Equipment and material may be salvaged for resale
or scrap value depending on the market conditions.

2.6 Roads, Parking Area
All access roads and the parking area will be removed to allow for the complete rehabilitation of these

areas unless the landowner provides written consent to retain these features. Typically, the granular base
covering of these areas will be removed using a wheel loader to strip off the material and dump trucks to
haul the aggregate to a recycling facility or approved disposal facility. The underlying subsoil, if
exhibiting significant compaction (more likely for the site entrance road than the intertor access roads),
will then be diced using a tractor and disc attachment to restore the soil structure and to aerate the soil.
Clean topsoil will be imported on site by dump truck, replaced over the area and leveled to match the

existing grade.

2.7 Other Components
31
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Unless retained for other purposes, removal of all other facility components from the site will be
completed, including but not limited to surface drains, access road cross-culverts, and fencing. Anything
deemed usable shall be recovered and reused elsewhere. All other remaining components will be
considered as waste and managed according to local, state, and federal laws. For safety and security, the
security fence will be dismantled and removed from the site after all major components, PV modules,
tracker system and foundations have been removed.

2.8 Site Restoration
The following activities will be undertaken to restore the site to substantiaily its previous condition;

. Site cleanup, re-grading to original contours and, if necessary, restoration of surface drainage
swales and ditches.

E Any trenches/drains excavated by the Project will be filled with suitable materials and leveled.

. Any road, parking area will be removed completely, filled with suitable sub-grade material and
leveled.

= Any compacted ground will be tilled, mixed with suitable sub-grade materials and leveled.
. Topsoil will be spread as necessary to ensure suitable conditions for vegetation re-growth and

reseeded with native seed mix to promote vegetation.

The project fence and existing fire access roads may remain in place upon written consent of the
landowner.

29 Management of Wastes and Excess Materials
All waste and excess materials will be disposed of in accordance with local, state and federal laws. Waste
that can be recycled under municipal programs will be done accordingly. Waste that requires disposal will

be disposed of in a state licensed facility by a state licensed hauler.

2.10 Emergency Response and Communications Plans

During decommissioning, Northern Bobwhite Solar, LLC_will coordinate with local authorities, the
public, and others as required to provide them with information about the ongoing activities. Besides
regular direct/indirect communication, signs will be posted at the Project facility to give information to
the local public and visitors. The Northern Bobwhite Solar, LLC contact information (telephone number,
email and mailing address) will be made public for those seeking more information about the
decommissioning activities and/or reporting emergencies and complaints. All inquiries will be directed to
the Northern Bobwhite Solar, LLC Representative who will respond to any inquiry. In the event of an
emergency, Northern Bobwhite Solar, LLC will mobilize its resources to the site to respond to the event.
Personnel involved in decommissioning will be trained in the emergency response and communications
procedures. Emergency response procedures will be prepared prior to decommissioning.

3. PROJECT DECOMMISSIONING COST ESTIMATE

31 Cost Estimate:
Northern Bobwhite Solar, LLC shall provide a detailed Decommissioning Cost Estimate, prepared by a
Kentucky Licensed Engineer, prior to the issuance of building permits, which shall include the following:
a) the gross estimated cost to perform Decommissioning as set forth in Section II above ("Gross
Cost™); “
b) an increase of the Gross Cost by 10% in order to eliminate any discrepancy in cost estimation
techniques (“Contingency™);
¢) the estimated resale and salvage values associated with the Project equipment ("Salvage
Value");
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d) areduction from the Salvage Value by 10% such that only 90% of the Salvage Value can be used
as a credit against the Gross Cost and Admin Factor. The Salvage Value multiplied by 90% is the

(" Salvage Credit").

Thus the Decommissioning Cost Estimate formula is:
Gross Cost + Contingency -Salvage Credit = the "Decommissioning Cost Estimate".

The Decommissioning Cost Estimate shall be an amount equal to at least $500 per acre.

The Decommissioning Cost Estimate shall include a table allocating the net cost estimate across the
Project area, based on the percentage of generating capacity in megawatts (MW) on cach property
("Allocation Areas"). The Allocation Areas will be divided based upon the lease areas, however
Allocation Areas will reference the underlying land, in case ownership of the underlying land changes
control during the life of the Project.

32 Security:
Northern Bobwhite Solar, LLC will provide an amount equal to the Decommissioning Cost Estimate (as

determined by a Kentucky Licensed Engineer, per section 3), ("Decommissioning Security").
Decommissioning Security shall be provided by Northern Bobwhite Solar, LLC prior to the Commercial
Operation Date and shall be increased every five years based on an assumed 2.5% annual inflation rate.

The Decommissioning Security may be in one of the following forms: (i) cash to be held in escrow by the
County Treasurer or a bank or title company, or (ii) a lefter of credit from a financial institution
reasonably acceptable to the County which shall be irrevocable unless replaced with cash or other form of
security reasonably acceptable to County (each a form of " Acceptable Credit Support"),

In the event that security similar to the Decommissioning Security is required by any governmental entity,
such security shall be credited against the Decommissioning Security, and Northern Bobwhite Solar, LL.C
shall deposit the higher amount as Acceptable Credit Support, which deposit may be split into more than
one deposit to the extent reasonably required under the circumstances.

Northern Bobwhite Solar, LLC, Landlord, and, if applicable, the applicable governmental entity and bank
or title company shall enter into an escrow agreement to govern the review of the work required
hereunder and the disbursement of the Decommissioning Security consistent with this decommissioning
plan. If the governmental entity requires, the escrow shall be administered by such governmental entity,
and if not so required, shall be administered by a bank or title company reasonably determined by
Northern Bobwhite Solar, 1.1.C.
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SOLAR GROUND LEASE AGREEMENT

THIS SOLAR GROUND LEASE AGREEMENT (this “Lease”) is made and entered into as of
the 728 day of s \ay 2020 (the “Effective Date™), by and between DAVID C. CLARK
(“Landlord”) and NORTHERN BOBWHITE SOLAR LLC, a Kentucky limited liability company

(““Tenant™).

WITNESSETH:

In consideration oWhe paid from Tenant to
Landlord on or before the and the rent to be paid to

Landlord by Tenant, as hereinafter provided, and of the covenants and agreements upon the part of Landlord
and Tenant to be kept and performed, Landlord hereby leases to Tenant, and Tenant leases from Landlord,
real property containing approximately 75 acres, located at 2615 Springfield Highway, Marion County,
Kentucky and in substantially the location set forth on Exhibit B attached hereto and all improvements,
fixtures, personal property and trade fixtures located thereon, together with all other appurtenances,
tenements, hereditaments, rights and easements pertaining to the property and the improvements now or in
the future located thereon (the “Premises™), to be occupied and used upon the terms and conditions set for
the herein. The Premises are a portion of that certain property with Tax Parcel No. of 063-015 containing
approximately 114.171 acres, and located in substantially the location shown in Exhibit A attached hereto
and by this reference made a part hereof (the “Land’).

1. Term of Lease; Extension Terms; Termination Rights; Contingencies/Due Diligence.

(a) The term of this Lease (including any extensions or renewals, the “Term”) shall
commence on the Effective Date and shall end at 11:59 P.M. local time on the date that is two hundred
forty (240) months after the Rent Commencement Date (as hereinafter defined) (the “Expiration Date”),
unless extended or sooner terminated as herein provided; provided, however that if the Rent
Commencement Date is other than the first day of a calendar month, the Term shall be extended
automatically until 11:59 P.M. local time on the last day of the calendar month in which the Term otherwise
would expire.

(b) If Tenant is not then in default under the terms of this Lease, Tenant shall have the
right to extend the initial two hundred forty (240) month Term granted herein for up to four (4) additional,
consecutive terms of five (5) years each (each a “Extension Term” and collectively, the “Extension Terms”)
by providing Landlord with written notice of Tenant’s election to extend the Term for the applicable
Extension Term prior to the date that is three (3) months prior to the Expiration Date (or prior to the
expiration of the then current Extension Term, as applicable). For the avoidance of doubt, the first
Extension Term shall commence on the last day of the initial Term with no gap in between, and each
subsequent Extension Term shall commence on the last day of the previous Extension Term with no gap in

between.

(c) If Tenant is not then in default under the terms of this Lease, Tenant shall have the
right to terminate this Lease in the event that its power purchase agreement or other agreement under which
Tenant provides power generated or stored at the Premises to a third party is terminated for any reason
whatsoever. Upon a termination of this Lease by Tenant permitted hereunder, this Lease shall terminate
and become null and void, and Tenant shall have no further obligations hereunder (other than the payment
of accrued and unpaid rent, the obligation to restore the Premises set forth in Section 14, and those
obligations, if any, that are stated herein to expressly survive the expiration or earlier termination of this

Lease).
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(d) Tenant’s obligation to perform hereunder shall be subject to the satisfaction (or
waiver) of the following contingencies (collectively the “Contingencies’™):

(i) Tenant obtaining all necessary approvals from state, federal and local
authorities required by Tenant to construct its proposed improvements and to operate the Premises
for the Intended Use (as hereinafter defined),

(ii) Tenant’s entering into power purchase agreement(s) and renewable energy
credit purchase agreement(s) for the proposed improvements and operations at the Premise to
Tenant’s satisfaction,

(1)  Tenant’s review and approval of title and survey matters with respect to
the Premises, the environmental condition of the Premises and the physical condition of the Land,

(iv) Tenant’s receipt of the subordination, non-disturbance and recognition
agreements contemplated in Section 22,

V) Tenant deciding to lease the Premises in lieu of other sites being
considered by Tenant prior to the Rent Commencement Date, and

(vi) Tenant’s review and approval of any other matters that Tenant deems
relevant to determining whether Tenant’s leasing of the Premises is economically and otherwise
feasible.

If Tenant is unable to satisfy the Contingencies to Tenant’s satisfaction prior to the Rent
Commencement Date, or if Tenant otherwise determines that Tenant’s leasing of the Premiscs is not
feasible or desirable for any reason whatsoever, Tenant may terminate this Lease by giving written notice
to Landlord prior to the Rent Commencement Date; provided however, that Tenant’s right to terminate this
Lease under this Section 1(d) shall expire upon the carlier of: (a) the Rent Commencement Date or (b)
Tenant’s installation on the Premises of any permanent improvements or alterations.

As part of Tenant’s due diligence, Tenant shall be entitled to conduct (at its expense) such testing
of the Premises as Tenant shall determine necessary in its discretion, including without limitation, one or
more environmental audits or assessments, and to physically inspect and review the Premises, which
investigation shall be of such scope as Tenant determines. During the performance of such diligence, Tenant
shall use commerciaily reasonable efforts to minimize to the extent reasonably possible any interference
with Landlord’s ongoing use of the Premises, to the extent permitted under this Lease, and only upon prior
notification, either oral or by agreed upon e-mail or text messaging, to Landlord of any intended on site
activities, which notice Tenant shall in good faith attempt to provide at least forty-eight (48) hours prior to
such entry. Any trenches, borings or other land disturbances incurred during the testing period shall be fully
restored and regraded as soon as is reasonably practicable under the circumstances after such disturbances
oceur.

Prior to the Rent Commencement Date, Tenant shall (at its expense) obtain a survey of the Land
(the “Survey™) that shall show the boundary line of the Premises and otherwise be sufficient to constitute a
legal subdivision of the Premises from Landlord’s land of which the Premises is a part upon the recordation
of the Survey in the appropriate office, if required. The delineation of the Premises on the Survey shali be
deemed inserted as Exhibit B to this Lease, automatically replacing any previous Exhibit B.

As part of its inspections and performance of the Survey, Tenant may elect to reduce the Land
subject to this Lease, for any reason or no reason, for all or part of the Premises by delivering written notice

2
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to Landlord at any time and for any reason. Landlord agrees that Tenant may terminate pursuant to the
foregoing a portion of the Premises (“Released Premises”) so long as Landlord has access to the Released
Premises. Inthe event that Tenant elects such partial termination, the Survey (reflecting such termination)
shall be incorporated into Exhibit B as if fully set forth therein without amendment to this L.ease, and that
for purposes of determining the amount of rent payable hereunder, the size of the Premises and the
delineation of acreage as shown on the Survey shall be binding on the parties hereto

24 Construction Notice; Construction Rent; Crop Loss Payment.

(a) Tenant shall provide Landlord notice of its intent to commence construction of the
solar farm on the Premises (the “Construction Notice™), The Construction Notice shall include the date on
which Tenant intends to commence construction (“Construction Start Date”). Tenant shall deliver the
Construction Notice at least thirty (30) days prior to the Construction Start Date. For purposes of this Lease,
“construction” shall be defined as Tenant taking any of the following actions: i) issuing an unlimited notice
to proceed to the general contractor, if) mobilization of machinery, equipment, or personal property onto
the Premises for the purpose of building the improvements, or iii) the installation of permanent
improvements upon the Premises.

(b) Following the Construction Start Date but prior to the Rent Commencement Date
(such period being referred to as the “Construction Period”), Tenant shall pay Landlord rent in the amount

in two equal installments
per year with the first rent instaliment payable on or before the Construction Start Date and, the second rent
instaiiment being due on or before the date that is six (6) months following the Construction Start Date, and
subsequent payments of rent being every six (6) months thereafter. The payment of rent for any fractional
calendar year during the Term shall be prorated.

() In addition to the other rent contemplated in Section 2 and subject to the remainder
of this Section 2(c), in the event any crops are damaged by Tenant’s initial construction of its intended solar
farm during the Construction Period,

3. Rent:; Rent Escalation; Rent Commencement Date.

(a) Beginning on the Rent Commencement Date (as defined below and subject to the
extensions described below), annual rent shall egual
of land located within the Premises (prorated for any fractional acres), as determined by the Survey.

Tenant ¢lects to terminate in accordance with Section 1(d) of this Lease, no rent shall be due or payable.
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(b) Annual rent during the Term shall be payable annually, with the first rent
installment payable on or before the date that is thirty (30) days after the Rent Commencement Date and
prorated based on the portion of the calendar vear during which the Rent Commencement Date occurs that
is between the Rent Commencement Date and the next December 31%, the second rent installment being
due on or before the date that is thirty (30) days following the first January 1 following the Rent
Commencement Date, and subsequent payments of rent being due within thirty (30) days of each January
1* thereafter. The payment of rent for any fractional calendar year during the Term shall be prorated.

C
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4, Utilities. During the Term, Tenant shall pay for all public utilities used in or at the Premises
by Tenant.
5. Alterations. Tenant shall install a fence around the perimeter of the Premises at least six

(6) teet high, along with adequate security devices and signage appropriate to a solar farm where electricity
is generated, and Tenant shall be solely responsible for the maintenance in good order of such fence,
security devices and signage throughout the Term. Tenant may, at its expense, make any other alterations,
additions, improvements and changes (including, without limitation, removal of existing improvements and
fixtures and trees and plants) to the Premises as it may deem necessary or desirable in connection with its
Intended Use of the Premises, without the consent of Landlord. Such alterations, improvements, and
changes may, in Tenant’s sole discretion, include the cutting, removal, and sale of any timber or trees,
including, without limitation, any remaining stumps, on the Premises; in the event that Tenant requests,
Landlord shall execute and deliver a timber deed in commercially reasonable form to evidence such rights
of Tenant in the timber and trees. Proceeds from the harvesting of timber after removal costs shall be paid
to the Landlord. Any and ail such alterations, additions, improvements or changes conducted by Tenant
shall be done in compliance with applicable laws. Landlord agrees to sign any permit applications, to the
extent required by law, and to take all such other actions as are reasonably required to allow Tenant to
accomplish any such alterations, additions, improvements and changes to the Premises, including, but not
limited to, United States Corps of Engineers permits, erosion control, and tax documents. Notwithstanding
anything to the contrary contained in this Lease, Tenant may withhold any rent payments until Landlord
has complied with the prior sentence. Any and all improvements constructed on the Premises by or for
Tenant, and all machinery, fixtures, trade fixtures, furniture, equipment, and other personal property
installed or placed in the Premises by or for Tenant (including, without limitation batteries or other storage
facilities, solar modules, panels, and other equipment), shall, regardiess of the manner of attachment to the
Premises or the improvements thereon, be and at all times remain the property of Tenant and shall be
removed by it upon the expiration or earlier termination of this Lease as provided in Section 14.

6. Intentionally Deleted.

7. Use and Occupancy. Tenant shall be entitled to use the Premises for operation of a solar
photovoltaic power array for the generation of electric power, and a Battery Energy Storage System that
will store electricity along with related equipment, vegetative cover, plants, trees, shrubs, agricultural use,
fixtures, appliances, appurtenances and improvements related thereto and ancitlary and associated uses (the
“Intended Use™) and for no other use without the written approval of Landlord, which shall not be
unreasonably withheld, conditioned or delayed. Tenant agrees that no unlawful use of the Premises will be
made. Landlord shall deliver sole and exclusive possession of the Premises to Tenant on the Effective Date
subject only to Landlord’s right to continue to farm the Premises in the current manner being farmed until
the giving of the “Construction Notice” at which point Landlord will vacate the Premises as provided in
Section 2. For the avoidance of doubt, the continued farming of the Premises shall be performed in such a
manner as to not interfere with Tenant’s rights under this Lease,
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8. Insurance,
(a) Tenant shall, after its improvements are completed, keep such improvements

insured against loss or damage by fire, windstorm, earthquake and similar hazards in commercially
reasonable amounts determined by Tenant.

(b) Beginning on the Effective Date, Tenant, at its sole cost and expense, shall keep or
cause to be kept Commercial General Liability Insurance (1986 ISO Form or its equivalent) with a combined
single limit of at Jeast One Million Dollars ($1,000,000.00) each Occurrence and at least Two Million Dollars
($2,000,000.00) in the aggregate-per location, which policy shall insure against liability of Tenant, arising out
of and in connection with Tenant’s use of the Premises.

{(c) Any provisions herein to the contrary notwithstanding, Landlord and Tenant
mutually agree that, in respect to any loss which is covered by insurance then being carried by them
respectively (or which would have been covered had such party maintained the insurance required
hereunder), the one carrying such insurance and suffering said loss hereby releases the other of and from
any and all claims with respect to such loss, and waives any rights of subrogation which might accrue to
the carrier of such insurance.

(D All policies of insurance provided for herein shall be issued by insurance
companies qualified to do business in the Commonweaith of Kentucky and shall name the Landlord as an
additional insured. Tenant shall deliver to Landlord certificates evidencing the existence and the amount of
such insurance, or renewals of them or binders to them.

9. Taxes.

(a) Tenant shall pay when due all ad valorem taxes and assessments that may be
imposed upon the Premises beginning on the date that Tenant actually commences construction in the solar
farm described in the Construction Notice until the end of the Term by applicable governmental entities,
including, without limitation, all ad valorem taxes and assessments levied upon the improvements made to
the Land by Tenant or upon any other property installed in or brought onto the Premises by Tenant and any
roll-back taxes that become due as a result of such construction (but excluding any taxes applicable to the
period prior to the beginning of the Term other than the roll-back taxes described above). Furthermore, in
the event that the Premises is a part of a larger tax parcel owned by Landlord and ad valorem taxes on such
tax parcel increase as a result of Tenant’s use of the Premises for the Intended Use, the increased taxes
resulting from such change of use shall be equitably apportioned as to Landlord and Tenant in a pro-rata
manner such that Tenant is responsible only for such costs as they relate to the Premises or to the extent
proven to be in addition to those Landlord would otherwise be required to pay for the remainder of the tax
parcel.

{b) Tenant may contest the legal validity or amount of any taxes, assessments, or other
charges for which it is responsible under this Lease, and may institute such proceedings as it considers
necessary. Tenant shall bear all expenses in pursuing such contest or proceeding. With respect to any taxes
for which Tenant is responsible that may constitute a lien on the Property, Tenant shall promptly pay such
taxes unless the proceeding in which it contests such tax shall operate to prevent or stay the collection of
the taxes so contested or unless Tenant removes any such lien by bonding or otherwise. Landlord agrees
to render to Tenant all reasonable assistance, at no cost or expense whatsoever to Landlord, in contesting
the validity or amount of any taxes, assessments or charges, including joining in the signing of any
reasonable protests or pleadings which Tenant may reasonably deem advisable to file; provided, however,
that Tenant shall reimburse Landlord for its reasonable attorneys’ fees incurred in connection with
providing such assistance.

16914518V.2



Application Exhibit 3 - Attachment PB-2
Page 277 of 841

10. Fire or Other Casualty. In the event that the Premises, the improvements thereon, or any
portions thereof, are damaged by fire or other casualty during the Term, and if in Tenant’s sole judgment,
the damage is of such nature or extent that it is uneconomical to repair and restore the Premises or the
improvements thereon, as the case may be, Tenant may terminate this Lease by written notice to Landlord.
The proceeds of any casualty insurance policy maintained by Tenant shall first be applied to the removal
and restoration requirements of Tenant as provided herein and, thereafter, be payable to Tenant.

1. Condemnation.

(a) In the event that the whole of the Premises shall be taken under the exercise of the
power of eminent domain or by agreement with any condemnor in lieu of such taking, or such portion
thereof that, in Tenant’s judgment, the remainder of the Premises is not svitable for Tenant’s purposes
(herein called a “Total Taking”), then this Lease shall terminate as of the earlier of the date when title
thereto vests in the condemnor or the date when possession thereof shall be delivered to the condemnor.

(b) In the event that a portion or portions of the Premises shall be taken under the
exercise of the power of eminent domain or by agreement with any condemnor in lieu of such taking, and
such taking does not constitute a Total Taking (herein called a “Partial Taking™), then this Lease, only as
to the portion or portions so taken, shall terminate as of the date possession thereof shall be delivered to the
condemnor, but otherwise this Lease shall remain in full force and effect. In the case of a Partial Taking,
the rent payable under this Lease after possession of the portion so taken shall be reduced based on the
acreage so taken.

(c) In the event that Landlord and Tenant are unable to obtain separate awards with
respect to their respective interests in the Premises, then, the single award shall be fairly and equitably
apportioned between Landlord and Tenant. The portion of the award to be received by Landlord shall be
based upon the taking of or injury to the fee simple estate in the Land, but not the improvements thereon.
The portion of the award to be received by Tenant shall be based upon the taking and reduction of Tenant’s
leasehold estate created by this Lease, the taking of any improvements constructed or placed by Fenant on
the Land, loss or interruption of Tenant’s business and the cost of any restoration or repair necessitated by
such taking or condemnation. Notwithstanding anything to the contrary contained herein, the amount of
award granted to Tenant shall specifically include the value of any improvements or equipment taken or
cannot be removed and reasonably reused afier the taking or the cost to remove and relocate improvements
or equipment on Land that is taken. Tenant shall have the right to participate, at its own expense, in any
such condemnation proceedings and to negotiate on behalf of itseif and Landlord in such proceedings;
provided, however, Tenant shall not enter into any binding agreement or settlement without the prior
consent of Landlord, which consent shall not be unreasonably withheld, conditioned or delayed by
Landlord. 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.

12. Maintenance and Repairs. During the Term, Tenant shall be responsible, at its sole cost
and expense, for the repair and maintenance of the Premises.

13. Default
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14, Termination of .ease. Following the expiration or termination of this Lease as hereinabove
provided, or pursuant to statute, or by summary proceedings or otherwise, Tenant shall restore the Land
{and any other land of Landlord impacted by Tenant’s use of the Premises) to substantially its condition as
of the Effective Date using prudent engineering practices where applicable, including, without limitation,
the removal of all improvements and alterations to the Land or Premises (including, without limitation, all
fencing, roads, solar panels and mounting, and other improvements or alterations) and any electrical or
communication or other utility poles, lines and connections (unless such lines and connections are used in
comnection with other property owned by Landlord and Landlord elects to aliow such lines and connections
1o remain); provided, however, that Tenant shall not be obligated to regrade the Land or any other property
or replant any crops or plants. The removal and restoration shall be completed in a manner that does not
materially, adversely affect the potential re-use of the Land or the Premises or other land of Landlord.

Tenant may, in its discretion, determine the length of such period following the expiration or
termination up to a period of twenty-four (24) months and shall provide Landlord with written notice of
such length prior to the date that is thirty (30) days after such expiration or termination. Tenant shall pay
Landiord rent for the period beyond the expiration or termination in an amount equal to the annual rent due
and payable for the year immediately prior to such expiration or termination prorated based on a daily rate
for the actual number of days in such extension. Tenant shall have all rights granted to Tenant under this
Lease during the period of such extension, including, without limitation, the right to access the Premises
for the purposes of complying with this Section 14. This Section 14 shall survive the expiration or
termination of this Lease.

The removal and restoration shall be completed in a manner that is materially similar to the
Template Decommissioning Plan attached hereto as Exhibit D and in a manner that does not materially,
adversely affect the potential re-use of the Land or the Premises or other land of Landiord; provided,
however, that to the extent applicable laws and regulations conflict with the Template Decommissioning
Plan, Tenant shall comply with such laws and regulations in lieu of the applicable portion of the Template
Decommissioning Plan except that the amount of security deposit (in the form of a bond or other form
required by the governmental entity) deposited by Tenant shall, after giving credit to any security deposit
deposited with a governmental entity, be the greater of the amount of security deposit required by the
governmental entity or the amount in the Template Decommissioning Plan.

15. Possession After Expiration or Termination.

16. Binding Effect; Assignment and Subletting. This Lease shall be binding upon and inure to
the benefit of the parties hereto and their legal representatives, successors and assigns. Tenant may assign
this Lease, in whole or in part, or sublet the Premises, or any part thereof, without Landlord’s prior consent

but with contemporaneous notice of such assignment.

17. Indemnifications.
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(a) Tenant shail defend, indemnify, protect and hold harmless Landlord, and its
partners, members, affiliates, agents, directors, shareholders, employees, representatives, successors,
assigns, contractors or anyone claiming under Landlord (collectively, including Landlord, the “Landlord
Parties”) from and against all claims, demands, suits, actions, orders, administrative proceedings,
judgments, liabilities, losses, damages, penalties, fines, costs (including, without limitation, reasonable
attorneys' fees) and expenses (collectively, “Claims™) suffered or incurred by any of the Landlord Parties
as a result of, arising out of, or relating to: (a) any acts, omissions or negligence of Tenant, its partners,
members, affiliates, agents, directors, sharcholders, employees, representatives, successors, assigns,
contractors or anyone claiming under Tenant (collectively, including Tenant, the “Tenant Parties’™) in
connection with Tenant Parties’ uses of or operations on the Premises, except to the extent any such Claim
is caused by the negligence or willful misconduct of a Landlord Party, and/or (b) a breach of this Lease by
Tenant that remains uncured after any applicable notice and cure period. Notwithstanding the foregoing,
the Landlord Parties hereby waive any Claims against the Tenant Parties for damage or injury suffered by
the Landlord Parties arising as a resuit of any audible or electromagnetic noise, vibration, electrical
interference and radio frequency interference attributable to the Tenant Parties’ operations on the Premises
or any other property, provided that nothing herein shall be deemed to release Tenant from its obligation to
defend, indemnify, protect and hold harmless the Landlord Parties from third party claims under the first
sentence of this Section 17(a). The Tenant Parties shall not be liable for losses of rent, business
opportusities, profits or any other consequential damages that may result from the conduct of Tenant
Parties” uses of or operations on the Premises.

(b) Landlord shall defend, indemnify, protect and hold harmless the Tenant Parties
from and against any and all Claims suffered or incurred by any of the Tenant Parties as a result of, arising
out of, or relating to: (a) any acts, omissions or negligence of any of the Landtord Parties in connection with
Landlord Parties’ uses of or operations on the Premises, except to the extent any such Claim is caused by
the negligence or willful misconduct of a Tenant Party, (b) the condition of the Premises that Landlord has
knowledge of, or after reasonable inquiry, should have knowledge of, except to the extent any such Claim
is caused by the negligence or willful misconduct of a Tenant Party, (c) a breach of this Lease by Landlord
that remains uncured after any applicable notice and cure period, and/or (d) any environmental matters and
conditions at the Premises, to the extent existing or first occurring before the Effective Date (the “Pre-
Existing Environmental Liabilities™). Landlord hereby agrees to and does assume all of the Pre-Existing
Environmental Liabilities.

18. Quiet Fnjoyment. Landlord covenants and warrants that as long as Tenant is not in default
under the terms and conditions of this Lease (beyond any applicable notice and cure periods), it will defend
the right of possession to the Premises in Tenant against all parties whomsoever for the entire Term, and
that Tenant shall have peaceable and quiet possession of the Premises during the Term without hindrance

or molestation.

19. Waiver. The waiver by any patty of any breach of any covenant or agreement herein
contained shall not be deemed to be a waiver of any subsequent breach of the same or any other covenant

or agreement herein contained.

20. Notices: Rent Payment. All notices, elections, demands, requests, payments and other
communications hersunder shall be in writing, signed by the party making the same and shall be sent by
certified or registered United States mail, postage prepaid, or by national overnight courier service which
provides tracking and acknowledgement of receipts, addressed to:

To Landlord: David C. Clark
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To Tenant: Northern Bobwhite Solar LLC
7804-C Fairview Rd. #257
Charlotte, NC 28226
Attn: Walter Putnam

And to: Kilpatrick Townsend & Stockton LLP
4208 Six Forks Road, Suite 1400
Raleigh, NC 27609
Attn: John Livingston

or at such other address as may hereafter be designated in writing by either party hereto. The time and date
on which mail is postmarked shall be the time and date on which such communication is deemed to have
been given.

21. Memorandum of Lease. Landlord and Tenant agree that this entirc Lease shall not be
recorded. However, contemporaneously with the full execution of this Lease, Landlord and Tenant shall
execute and record (to be recorded at Tenant’s expense) a memorandum of this Lease in substantially the
form attached hereto as Exhibit C, specifying the Effective Date, the Expiration Date, the Extension Terms
granted herein, and such other provisions hereof as the parties may mutually agree to incorporate therein,
which memorandum of lease shall be in form sufficient to publish notice and protect the validity of this
Lease and Tenant’s rights hereunder. The memorandum of lease shall be recorded in the Public Registry
in the County in which the Land is located.

22 SNDA. No later than the Rent Commencement Date, Landiord shall provide to Tenant a
subordination, non-disturbance, and attornment agreement from any and all current beneficiarics of
mortgages/deeds of trust, or any other holders of liens on the Land or any portion thereof, whereby such
beneficiaries and lien holders agree not to disturb Tenant’s rights under this Lease in form and substance
acceptable to Tenant. With respect to any future beneficiary of a mortgage or deed of trust, Landlord shall
request of such beneficiary a subordination, non-disturbance, and attornment agreement in such form as is
acceptable to Tenant for the benefit of Tenant.

23. Governing Law. This Lease shall be construed and enforced in accordance with the laws
of the Commonwealth of Kentucky.

24, Invalidity of Particular Provisions. Ifany term or provision of this Lease shall to any extent
be invalid or unenforceable, the remainder of this Lease shall not be affected thereby and each other term
and provision of this Lease shall be valid and enforced to the fullest extent permitted by law.

25, Landlord’s Warranties and Representations. Landlord hereby agrees with, and warrants
and represents to Tenant as follows:

(a) Landlord is the owner of the Premises with full right and authority to execute this
Lease and to lease the Premises to Tenant in accordance with the terms hereof;

(b) To the best of Landlord’s knowledge after due inquiry, the Premises are free from
environmental contamination of any sort and complies with any and all applicable laws, rules, regulations
and recorded documents;

() Landlord has not reccived any notice of condemnation, zoning change or legal
noncompliance relating to the Premises;

10
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(d) Landlord will not institute or consent to any rezoning of the Premises during the
Term (other than rezonings requested by Tenant);

(e) Landlord shall not further encumber the title to the Premises during the Term
unless the encumbrance is unconditionally subordinate to this Lease;

) L.andlord acknowledges and agrees that access to sunlight is essential to the value
to Tenant of the rights granted hereunder and is a material inducement to Tenant in entering into this Lease.
Accordingly, Landlord shall not cause or, to the extent within Landlord’s control, permit any property then
owned or controlled by Landlord in the vicinity of the Premises, or any uses or improvements thereon, to
impair Tenant’s Intended Use of the Premises (for example, and without limiting the generality of the
foregoing, Landlord shall not cause or permit any cell towers, water towers, billboards, silos or any other
structures to be placed or constructed thereon that may obstruct the sunlight that otherwise would reach the
solar panels located on the Premises, or that may cast shade or shadows upon the solar panels located on
the Premises or any portion thereof). If Landlord becomes aware of any potential activity on any adjacent
or nearby parcel of land that could diminish the access to sunlight at the Energy Facilities, Landlord shall
use its best efforts (i) to timely advise Tenant of such information and (ii) with respect to any adjacent or
nearby parcel of land then owned or controlled by the Landlord, to reasonably cooperate with Tenant in
taking measures to preserve the levels of sunlight at the Energy Facilities that existed as of the date of this
Lease. Tenant shall be entitled to seek all remedies available at law and inequity, including but not limited
to, specific performance, to compel compliance with this paragraph;

(2) the Land is free from any recorded or unrecorded use or occupancy restrictions or
declarations of restrictive covenants;

(h) Landlord has not and, to the best of Landlord’s knowledge, its predecessors in title
and Landlord’s tenants have not used, manufactured, stored or released hazardous substances on, in or
under the Land other than the application of certain materials in the ordinary course of farming the Premises
and adjoining property (such as pesticides, herbicides, fertilizer, and other agricultural material).

i) there are no service or maintenance contracts affecting the Premises for which
Tenant may be obligated or liable for;

§)] there are no delinquent or outstanding assessments, liens or other impositions
levied or assessed against the Premises;

k) except for this Lease, there are no leases, options to purchase, license agreements
or ather third party rights to use or possess the Land, whether written or oral, recorded or unrecorded;
provided that a written or oral lease or agreement to conduct normal, customary farming operations for the
period prior to the Construction Start Date does not violate this provision;

1)) Landlord is not in the hands of a receiver nor is an application for such a receiver
pending;

(m)  Landlord has made no assignment for the benefit of creditors, nor filed, or had filed
against it, any petition in bankruptcy; and

(n) Within five (5) days after the full execution of this Lease, Landlord shall provide
copies of the following to Tenant: any notices of any statute or code violation pertaining to the Premises;
all “Phase 1” and other environmental assessment reports for the Premises in Landlord’s possession or

11
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control; Landlord’s most recent survey and title insurance policy relating to the Premises; any governmental
permits for the Premises and any other documentation in Landlord’s possession relating to the Premises.

26. Brokerage Commission. Neither Landlord nor Tenant knows of any real estate brokers or
agents who are or may be entitled to any commission or finder’s fee in connection with this Lease. Each
party hereto agrees to indemnify, defend and hold the other party harmless from and against any and all
claims, demands, losses, liabilities, lawsuits, judgments, costs and expenses (including without limitation,
fees for legal counsel and costs) with respect to any leasing commission or equivalent compensation alleged
to be owing on account of such party’s discussions, negotiations and/or dealings with any real estate broker

or agent.

27. Ownership of Solar Energy and Atiributes: Tax Credits and Incentives. I.andlord hereby

acknowledges and agrees that Landlord shall have no ownership or other interest in (and Tenant is the sole
and exclusive owner of) the solar farm and all related generation, storage, transmission and interconnection
facilities (the “Energy Facilities”) installed on the Premises or any environmental attributes produced
therefrom, including, without limitation, any and all federal, state and/or local benefits and credits
(including tax credits, investment credits, carbon credits, solar energy credits), rebates, incentives, benefits,
emissions reductions, entitlements, reporting rights, deductions, depreciation, offsets and allowances of any
kind, howsoever entitled, attributable to the Energy Facilities or the eleciric energy, storage capacity,
generation capacity or other generator-based products produced therefrom, whether in effect as of the date
of this Lease or as may come into effect in the future.

28. Easements.

(a) Operations Easements. Landlord hereby irrevocably grants and conveys to Tenant,
for the Term, the following easements from the Premises across any property owned by Landlord or in
which Landlord has a controlling interest and which is adjacent to the Land (the “Adjacent Property”),
to the extent such easements are reasonably required in connection with Tenant’s lease of the Premises
under this Lease and the operation of the Premises for the Intended Use, for the benefit of Tenant
(collectively, the “Easements™) which Easements shall be appurtenant to Tenant’s leaschold estate, run
with the Land and inure to the benefit of and be binding upon the Landiord:

(i) An exclusive easement for electrical interconnection purposes;

(ii) An exclusive easement for vehicular and pedestrian access, ingress or egress,
including the right of Tenant to build roads across the Adjacent Property;

(iii} A non-exclusive easement and right-of-way for vehicular and pedestrian
ingress, egress and access to and from the Land and to and from lands adjacent to the Adjacent
Property, by means of (i) the now existing or hereafter constructed roads, lanes and rights-of-
way on the Adjacent Property, and (ii) such additional roads as Tenant or anyone else may
construct (including rights to maintain, improve, rebuild or refocate such roads) from time to
time;

(iv)  Anexclusive easement and right to install, maintain, repair, replace and operate
on the Adjacent Property multiple (A} transmission, distribution and collection cables (including
fiber optic cables), conduits, wire and/or lines which carry electrical energy to and/or from the
Land; (B) communication cables (including fiber optic cables), conduits, wire and/or lines which
carry communications of any nature to and from the Land; (C) Battery Energy Storage Systemn
that will store electricity along with related equipment, fixtures, appliances, appurtenances and
improvements related thereto and (D) other improvements, facilities, appliances, machinery and
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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

(¥) A temporary easement o, over, across and under the Adjacent Property, to be
used as necessary for access and staging in connection with the construction, operation and
maintenance of the Energy Facilities (provided that Tenant shall, to the extent reasonably
possible, restore the Adjacent Property to substantially the same condition as existed prior to
such use).

(b) Recording. The parties agree that the final area of the Adjacent Property subject to the
Easements shall be negotiated in good faith and shall be subject to the mutual agreement of the parties.
Landlord shall execute and deliver 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 twenty (20} days following written request therefor from Tenant.

¢) Compensation for Easements on Adjacent Prope

(d) Landlord Easements. 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 Land (the “Landlord Easements™) on the date of this Lease, and such Landlord Easements
are or could be used for the benefit of the Land, then the same are hereby included in this Lease, and
Tenant shall be entitled to use such Landlord Easements to the full extent that such use is permitted
under the 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 Landiord), for no additional consideration,
one or more sub-easements of the Landlord Easements to run concurrently with the Term (or for such
shorter period of time as is provided in the applicable Landlord Easement).

(e) Tenant Easements. Tenant is hereby authorized to grant such easements across, under
and over the Premises (and/or across any adjacent property owned by Landlord) as are reasonably
necessary for rights of way, ingress and egress and for the installation, construction, maintenance, repair
and replacement of utility lines serving the Premises during the Term of this Lease, including without
limitation any such easements required to connect the Premises to a receiver of electric power generated
or stored at the Premises. Landlord in its sole discretion shall have the right to terminate such easements
upon the termination of this Lease. Landlord covenants and agrees that Landlord shall, upon the request
of Tenant, join in the execution of any such easement. Landlord agrees to sign any applications or other
documents, and to take ail such other actions, as are reasonably required to allow Tenant to obtain any
re-zonings, variances or other approvals required by Tenant to operate the Premises for the Intended
Use.

29. Tenant’s Access. Tenant, and Tenant’s agents, guests, subtenants and designees shall have
access to the Premises at all times during the Term. Neither Landlord nor any agent of Landlord shall,
without a Tenant representative, enter upon any portion of the Premises, except in the case of an emergency.
Further, this Lease shall entitle Tenant, at Tenant’s discretion, to install, use and maintain a permanent
gravel commercial driveway within the Premises and a second temporary construction driveway within the
Premises providing access to the Premises from adjoining roads in accordance with DOT standards of the
State in which the Premises is located.
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30. Landlord’s_Access. Landlord hereby reserves for itself the right to access adjoining
property owned by Landlord that would not have access to a public roadway otherwise over a twenty foot
(20”) wide path over the Premises in a location to be determined by Tenant (the “Landlord Access™) subject
to the terms of this Section 30. Tenant shall also have the right to use the Landlord Access for the benefit
of the Premises. Landlord shall only use the Landlord Access for the benefit of Landlord’s adjoining
property as currently being used and such access shall only commence after the Commercial Operation
Date. Notwithstanding anything to the contrary, Tenant may consent in writing, such consent not to be
unreasonably withheld, to Landlord’s use of the Landlord Access for specific tasks of limited duration prior
to the Commercial Operation Date. Landlord shall not use the Landlord Access in any manner that interferes
with Tenant’s operations pursuant to this Lease or enjoyment of Tenant’s rights granted under this
Lease. Landlord shall promptly restore any damage caused by Landlord’s uwse of the Landlord
Access. Tenant shall install a gate on such Landlord Access. After Landlord’s right to use the Landlord
Access commences, Tenant shall provide Landlord a copy of any key to the gate, and Landlord may use
the gate but shall keep such gate closed and locked at such times as Landtord is not using the Landlord
Access. Additionally, Landlord shall be solely responsible, at Landlord’s sole cost and expense, for the
maintenance, repair, replacement, and improvement of the Landlord Access. Landiord shall perform all
such maintenance, repair, replacement, and improvement in a good and workmanlike manner that
minimizes interference with Tenant’s operations pursuant to the Lease or Tenant’s rights granted pursuant
to the Lease. Tenant, at Tenant’s sole cost and expense, may relocate the Landlord Access as desirable for
the use of the Premises so long as the relocation reasonably allows Landiord continued access to its

adjoining property.

31 Confidentiality. All information acquired by Landlord or any of its designated
representatives (including by way of example, but not in limitation, the officers, directors, shareholders and
employees of Landlord, and Landlord’s consultants, counsel, lenders, and the officers, directors,
shareholders and employees of each of them) with respect to Tenant, including, without limitation, with
respect to the terms of this Lease (collectively, the “Confidential Information”) shall be used solely for
purposes of negotiating and fulfilling the terms of this Lease and for no other purpose whatsoever. All
Confidential Information that is not published as public knowledge or that is not generally available in the
public domain shall be kept in strict confidence by Landlord and shall not be disclosed to any individual or
entity other than to those authorized representatives of Landlord who require any portion of the Confidential
Information to assist Landlord in its negotiation and fulfillment of the terms of this Lease and who Landlord
has bound to a confidentiality agreement requiring such party’s compliance with the terms of this Section
31; provided, however, that Landlord shall have the right to disclose any such information if required by
applicable law or as may be necessary in connection with any court action or proceeding with respect to

e the right to disclose any information with respect to Landlord and with reéspect 1o
terms of this Lease as required by applicable law or as may be reasonably necessary in connection with any
federal, state or local or permitting, approvals or entitlements or offtakers of solar power with respect to the
Intended Use, or in any court action or proceeding with respect to this Lease.

32. Amendment: Entire Agreement; Interpretation. This Lease may only be amended or
modified by a written instrument signed by both Landlord and Tenant. This Lease constitutes the entire
agreement between the parties hereto with respect to the subject matter hercof and supersedes all prior oral
or wtitten agreements and understandings relating to the subject matter hereof. This Lease may be executed
in counterparts, each of which shall be deemed an original and all of which shall constitute a single
agreement. The use of headings, captions and numbers in this Lease is solely for the convenience of
identifying and indexing the various provisions in this Lease and shall in no event be considered otherwise
in construing or interpreting any provision in this Lease. This Lease shall create the relationship of landlord
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and tenant between the parties. Nothing herein shall be deemed to create any partnership, joint venture, or
agency relationship between the parties. Neither party shall make any representation or statement (whether
oral or written) to any person or entity inconsistent with this provision. The use herein of a singular term
shall include the plural and use of the masculine, feminine or neuter genders shall include all others. Time
is of the essence of this L.ease. This Lease shall not be binding (and not deemed an offer, reservation, or
option to Lease) until executed by both Landlord and Tenant.

33. Execution by Landlord. Landlord and the undersigned person executing this Lease
represent and warrant that the undersigned person executing this Lease on behalf of Landlord has due and
proper authority to do so and to bind Landlord to this Lease and all terms, covenants and conditions thereof
and that this Lease is a legal, valid, and binding obligation of Landlord enforceable in accordance with its

terms.

34. Counterparts and Email/PDF. This Lease may be executed in counterpart or by emailing
.pdf or other compressed digita! files, or any combination of the foregoing. All counterparts together shall
constitute one and the same Lease.

35. Estoppel. Within fifteen (15) business days after written request therefor by Tenant,
Landlord agrees to deliver a certificate to Tenant, Tenant’s lender (if applicable) and any proposed
purchaser of the ownership interests of Tenant (if applicable), in a commercially reasonable form (subject
to reasonable modification by any applicable purchaser or Tenant’s lender) to Tenant’s lender or to any
proposed purchaser and/or to Tenant setting forth the terms of the Lease, the absence of default thereunder,
and such other reasonable terms requested by Tenant, lender or purchaser. In the event Landlord fails to
respond within such fifteen (15) business day period, then, in addition to such failure constituting an event
of default, all matters set forth in the estoppel certificate shall be deemed to be true, accurate and complete.

36. Leasehold Financing.

(2) Tenant, any successor or assignee of Tenant, or any holder of a sublease or license
(each hereinafter sometimes referred to as an “Obligor”) may at any time mortgage, pledge, or encumber
to any entity (herein, a “Lender”) all or any portion of the Obligor’s rights and interests under this Lease
or such sublease or license, in each case without the consent of Landlord. For purposes of this Lease,
each entity which now or hereafter is the recipient or beneficiary of any such mortgage, pledge, or
encumbrance and whose lien or encumbrance is now or hereafter recorded in the official records of the
County in which the Premises is located, shall be referred to in this Lease as a “Lender”.

(b) Tenant and Landlord expressly agree between themselves and for the benefit of any
Lenders, that if an Obligor morigages, pledges, or encumbers any of its rights and interests as provided
in subsection (a) above, then notwithstanding any other provision of this Lease to the contrary:

() Landlord and Tenant will not terminate, suspend, amend or modify, or take any
action causing, consenting to, acquiescing in, or accepting the termination, suspension,
amendment or modification of this Lease, if such amendment or modification would reduce the
rights or remedies of any Lender hereunder or impair or reduce the security for any lien held by
such Lender, without such Lender’s consent.

(ii) Each Lender shall have the right, at its discretion, to take, or cause to be taken,
any action required to be performed under this Lease by the Obligor that is party to such
Lender’s mortgage, pledge or encumbrance, and any such action performed by such Lender shall
be as effective to prevent or cure a default under this Lease and/or a forfeiture of any of such
Obligor’s rights under this Lease as if done by such Obligor itself.
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()  There shall be no merger of this Lease, or of the leasehold estate created by this Lease,
with the fee estate in the Premises by reason of the fact that this Lease or the leasehold estate or any interest
therein may be held, directly or indirectly, by or for the account of any person or persons who shall own
the fee estate or any interest therein, and no such merger shall occur unless and until all persons at the time
having an interest in the fee estate in the Premises and all persons (including the Lenders)having an interest
in the Lease or in the estate of Landlord and Tenant shall join in a written instrument effecting such merger
and shall duly record the same.

(d) Landlord shall, at Tenant’s or a Lender’s request, provide to Tenant and such Lender (i)
confirmation that such Lender is a “Lender” for purposes of this Lease, (ii) a consent and estoppels
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acknowledging the Lender’s mortgage or other lien or encumbrance, confirming the continuing
effectiveness of this Lease, identifying any modifications hereto and any breaches or defaults hereunder,
and containing such other information and agreements as Tenant or such Lender may reasonably request,
and (iii) such other cettificates or affidavits as Tenant, such Lender or any title company selected by either
Tenant or such Lender may reasonably request. Landlord shall duly execute and return same to Tenant
and/or Lender within ten (10} days of Tenant’s or Lender’s request therefor. Should Landlord fail to timely
execute and deliver the consent and estoppel, then Tenant and/or Lender may rely on the contents thereof
and the consent and estoppel shall be conclusively binding upon Landlord.

REMAINDER OF PAGE BLANK. SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOF, the parties hereto have duly executed this Lease as of the day and
year first above written.

LANDLORD:

.

David C, Clark

128
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TENANT:

NORTHERN BOBWHITE SOLAR LLC,
a Kentuw ited liability company

By:

Name:

Title: \ N adacer—
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EXHIBIT A

LAND

Lagend
(" 083015 Dvid C. Clark

Northern Bobwhite Solar LLC
Mavicn County, KY
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EXHIBIT B.

Premises

& 053-015 DAVID C CLARK

™
¥

] .
Northern Bobwhite Solar LLC ; Legend
Marion County, KY

Lease Area - 75 acres approx.

glease Area - 7i5iacres approx
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EXHIBIT C.

Memorandum of Lease

THIS INSTRUMENT PREPARED BY
AND RETURN TO AFTER RECORDING:
Northern Bobwhite Solar LLC

7804-C Fairview Rd #257

Charlotte, NC 28226

By:

Juergen Fehr, Manager
COMMONWEALTH OF KENTUCKY
COUNTY OF MARION
MEMORANDUM OF SOLAR GROUND LEASE AGREEMENT

This Memorandum of Solar Ground Lease Agreement (“Memorandum™) is entered into
this day of , 2020, by and between DAVID C. CLARK and wife
, (collectively, “Landlord”) and NORTHERN BOBWHITE SOLAR LLC, a
Kentucky limited liability company (“Tenant”), and recorded in order to evidence certain material terms of
that certain Solar Ground Lease and Agreement dated , 2020 (the “Lease™). Landlord
has demised to Tenant, and Tenant has accepted such demise from Landlord, the Leased Property (as
defined below) that is a portion of that certain property with upon the terms and conditions set for the herein.
The Premises are a portion of that certain property with Tax Parcel No. of 063-015 containing
approximately 114.171 acres, located at 2615 Springfield Highway, Marion County, Kentucky and in
substantially the location set forth on Exhibit A attached hereto. The Leased Property to be confirmed by
the Survey (as defined in the Lease) as provided in the Lease.

1. Leased Property: All that certain property more particularly described on Exhibit A
is referred to in the Lease as the “Land”. The portion of the Land
delineated in the Survey and described on Exhibit B attached
hereto and made a part hereof, together with “all improvements,
fixtures, personal property and trade fixtures located thereon,
together with all other appurtenances, tenements, hereditaments,
rights and casements pertaining to the Land and the improvements
now or in the future located thereon™ is referred to in the Lease as
the “Premises”.

2. Term: Commencing upon the date of the Lease and expiring on the date
that two hundred forty (240) months following the Rent
Commencement Date (as defined in the Lease).

3. Renewal Terms: Four (4) renewal terms of five (5) years each.
4. Right to Terminate: Tenant has the right to terminate the Lease:
i In the event that its power purchase agreement or other

agreement under which Tenant provides power generated
22
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at the Premises to a third party is terminated for any
reason whatsoever; or

ii.  If the Contingencies (as defined in the Lease) are not
satisfied, or if Tenant otherwise determines that Tenant’s
leasing of the Premises is not feasible or desirable for any
reason whatsoever, prior to the Rent Commencement
Date; provided however, that Tenant’s right to terminate
the Lease pursuant to this subsection ii. shall expire upon
the earlier of: (a) the Rent Commencement Date or (b)
Tenant’s installation on the Premises of any permanent
improvements or alterations.

Landlord hereby irrevocably grants and conveys to Tenant, for the
Term, the following easements from the Land across any property
owned by Landlord or in which Landlord has a controlling interest
and which is adjacent to the Land (the “Adjacent Property™), to
the extent such easements are reasonably required in connection
with Tenant’s lease of the Premises under the Lease and the
operation of the Premises for the Intended Use (as defined in the
Lease), for the benefit of Tenant (collectively, the “Easements”),
which Easements shall be appurtenant to Tenant’s leasehold
estate, run with the Land and inure to the benefit of and be binding
upon the Landiord:

() An  exclusive easement for electrical
irterconnection purposes;

(ii) An exclusive easement for vehicular and
pedestrian access, ingress or egress, including the right of Tenant
to build roads across the Adjacent Property;

(iii) A non-exclusive easement and right-of-way for
vehicular and pedesirian ingress, egress and access to and from
the Land and to and from other adjacent {o the Adjacent Property,
by means of (i) the now existing or hereafter constructed roads,
lanes and rights-of-way on the Adjacent Property, and (ii) such
additional roads as Tenant or anyone else may construct
(including rights to maintain, improve, rebuild or relocate such
roads) from time to time; and

(iv)  An exclusive easement and right to install,
maintain, repair, replace and operate on the Adjacent Property
multiple (A) transmission, distribution and collection cables
(including fiber optic cables), conduits, wire and/or lines which
carry electrical energy to and/or from the Land; (B)
communication cables (including fiber optic cables), conduits,
wire and/or lines which carry communications of any nature to
and from the Land;(C) Battery Energy Storage System that will
store electricity along with related equipment, fixtures,
appliances, appurtenances and improvements related thereto, and
(D) other improvements, facilities, appliances, machinery and
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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

) A temporary easement on, over, across and under
the Adjacent Property, to be used as necessary for access and
staging in connection with the construction, operation and
maintenance of the Energy Facilities (provided that Tenant shall,
to the extent reasonably possible, restore the Adjacent Property to
substantially the same condition as existed prior to such use).

The parties agree that the final area of the Adjacent
Property subject to the Easements shall be negotiated in good faith
and shall be subject to the mutual agreement of the parties.
Landlord shall execute and deliver 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 twenty (20) days following written request
therefor 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 Land (the
“[.andlord Easements™) on the date of this Lease, and such
Landlord Easements are or could be used for the benefit of the
Land, then the same are hereby included in this Lease, and Tenant
shall be entitled to use such Landlord Easements to the full extent
that such use is permitted under the Landlord Easements and
provided that such use does not interfere with Landlord’s use of
the same. Upon the request of Tenant, Landlord shall, to the
extent Landlord is authorized to do so, grant (in recordabie form
and containing such terms and provisions as may reasonably be
requested by Tenant and Landlord), for no additional
consideration, one or more sub-easements of the Landlord
Easements to run concurrently with the Term (or for such shorter
period of time as is provided in the applicable Landlord
Easement).

Tenant is hereby authorized to grant such easements across, under
and over the Premises (and/or across any adjacent property owned
by Landlord) as are reasonably necessary for rights of way, ingress
and egress and for the installation, construction, maintenance,
repair and replacement of utility lines serving the Premises during
the Term of this Lease, including without limitation any such
casements required to connect the Premises to a receiver of
electric power generated at the Premises. Landlord in its sole
discretion shall have the right to terminate such easements upon
the termination of this Lease. Landlord covenants and agrees that
Landlord shall, upon the request of Tenant, join in the execution
of any such easement. Landlord agrees to sign any applications
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or other documents, and to take all such other actions, as are
reasonably required to allow Tenant to obtain any re-zonings,
variances or other approvals required by Tenant to operate the
Premises for the Intended Use.

The purpose of this Memorandum is to give record notice of the Lease and of the rights
created thereby, all of which are hereby confirmed and all terms of which are incorporated into this
Memorandum by reference, including the defined terms of the Lease. This Memorandum is not a complete
summary of the Lease, and the provisions contained herein shall not be construed to modify or amend the
terms thereof. In the event of a conflict between this Memorandum and the Lease, said Lease shall conirol.
Upon the expiration of the stated Lease term, this Memorandum shall automatically terminate.

This Memorandum may be executed in any number of counterparts, each of which shall
constitute an original and all of which, when taken together, shall constitute one instrument.

[The remainder of this page is intentionally omitted]
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IN WITNESS WHEREOPF, the parties have executed this Memorandum as of the date
first above written.

(SEAL)
David C. Clark

(SEAL)
Spouse
STATE OF
COUNTY OF

I, the undersigned, a Notary Public of the County and State aforesaid, certify that the following
person(s) personally appeared before me this day, and

U I have personal knowledge of the identity of the principal(s)
O I have seen satisfactory evidence of the principal’s identity, by a current state or federal
identification with the principal’s photograph in the form of a

' A credible witness has sworn to the identity of the principal(s);

each acknowledging to me that he or she voluntarily signed the foregoing document for the purpose
stated therein and in the capacity indicated:

Name Capacity
David C. Clark Individually
Spouse Individually
Date:
Notary Public
(print name)
(official seal) My commission expires:

FAFFIX NOTARY SEAL BELOW - NOTE THAT SEAL MUST BE FULLY LEGIBLE]
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IN WITNESS WHEREOQOF, the parties have executed this Memorandum as of the date first above
written.

TENANT:

NORTHERN BOBWHITE SOLAR LLC,
a Kentucky limited liability company

By:
Name:
Title:

STATE OF

COUNTY OF

I, the undersigned, a Notary Public of the County and State aforesaid, certify that the following
person(s) personally appeared before me this day, and

1 I have personal knowledge of the identity of the principal(s)
] I have seen satisfactory evidence of the principal’s identity, by a current state or federal
identification with the principal’s photograph in the form of a

] A credible witness has sworn to the identity of the principal(s);

each acknowledging to me that he or she voluntarily signed the foregoing document for the purpose
stated therein and in the capacity indicated:

Date:
Notary Public
(print name)
official seal My commission expires:
Y p

[AFFIX NOTARY SEAL BELOW — NOTE THAT SEAL MUST BE FULLY LEGIBLE]
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EXHIBIT A

Land

BEING THE SAME PROPERTY CONVEYED TO LANDLORD BY
DEED DATED OF RECORD IN DEED BOOK

. PAGE , IN THE OFFICE OF THE CLERK OF
MARION COUNTY, KENTUCKY.
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EXHIBIT B

Premises

Northern Bobwhite Solar LLC
Merion County, KY

29
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EXHIBIT D

Template Decommissioning Plan

1. INTRODUCTION

11 Project Background

{Project description, size, location and acreage of land use). The solar photovoltaic power array owned
by Northern Bobwhite Solar LLC, (“Project™), is anticipated to operate for a period of no less than 20
years under a power purchase agreement from (Utility/Commercial-Industrial Consumer). It is
anticipated that the Project will use the existing technology up to an additional (twenty vears) for a total
operating period of (40) years. At the completion of its operating life, the Project will either be
redeveloped with modern equipment, or it will be decommissioned and removed from the site in
accordance with this plan.

1.2 Objectives
The objective of this Decommissioning Plan, (“Plan™), is to provide the requisite financial surety to
guarantee the decommissioning of the Project.

1.3 Plan Conditions:

Prior to commencing with any decommissioning activities in accordance with this Plan, Northern
Bobwhite Solar LLC will provide documentation to process the appropriate permit(s). If the Project is to
be redeveloped, a new building plan permit will be processed before any installation of new equipment.
Decommissioning the Project will allow the parcels that were changed under the Project’s (CUP/SUP) to
be returned to their original zone classifications.

2. DECOMMISSIONING OF FACILITY AFTER CEASING OPERATION

2.1 General Environmental Protection

During decommissioning and restoration activities, general environmental protection and mitigation
measures will be implemented. Many activities during decommissioning will be comparable to the
construction phase, including the use of heavy equipment on site, preparing staging areas, and restoring
constructible areas.

2.2 Pre-Decommissioning Activities

Prior to engaging in decommissioning activities, Northern Bobwhite Solar LLC will provide
documentation to process the appropriate permits in accordance with all relevant county, state and federal
statutes in place at the time of decommissioning.

Prior to any decommissioning or removal of equipment, staging areas will be delineated as appropriate.
At the end of the Project’s useful life, it will first be de-energized and isolated from all external electrical
lines. All decommissioning activities will be conducted within designated areas; this includes ensuring
that vehicles and personnel stay within the demarcated areas. Work to decommission the collector lines
and Project-owned transmission lines will be conducted within the boundaries of the municipal road
allowance and appropriate private lands.
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2.3 Equipment Decommissioning and Removal
The basic components of the Project are photovoltaic (PV) modules, mechanical racking system,
electrical cabling, inverter racks, transformers and concrete pads as described below.

s Modules: The modules will be removed by hand and placed in a truck to be retuned for
recycling or disposal as described below in section 2.4,

¢ Mechanical racking system: will be removed with an excavator with a demolition thumb. The
recyclable metal will be loaded on trucks and hauled away in accordance with section 2.9.

e Inverters Racks and Inverters: The inverters and its racks will be removed by hand and loaded
on trucks for recycling in compliance with section 2.5.

¢ Transformers: Transformers will be removed in compliance with section 2.5 and then loaded on
to a truck with a crane and sent for recycling.

» Concrete pads: The equipment will be disconnected and transported off site by truck. The
concrete foundations and support pads will be broken up by mechanical equipment (backhoe-
hydraulic hammer/shovel, jackhammer), loaded onto dump trucks and removed from the site.
Smaller pre-cast concrete support pads and/or pre-manufactured metal skids will be removed
intact by cranes and loaded onto trucks for reuse, or will be broken up and hauled away by dump
trucks.

24 PV Module Collection and Recycling

All modules will be disconnected, removed from the trackers, packaged and transported to a designated
location for resale, recycling or disposal. Any disposal or recycling will be done in accordance with
applicable laws and requirements. The connecting underground cables and the junction boxes will be de-
energized, disconnected, and removed. The mechanical racking system supporting the PV modules will
be unbolted and dismantled by laborers using standard hand tools, possibly assisted by small portable
cranes. All support structures will be completely removed by mechanical equipment and transported off
site for salvage or reuse. Any demolition debris that is not salvageable will be transported by truck to an
approved disposal area. Other salvageable equipment and/or material will be removed for the site for
resale, scrap value or disposal.

25 Electrical Equipment and Inverters

All decommissioning of electrical devices, equipment, and wiring/cabling will be in accordance with
local, state and federal laws. Any electrical decommissioning will include obtaining required permits, and
following applicable safety procedures before de-energizing, isolating, and disconnecting electrical
devices, equipment and cabling,

Decommissioning will require the removal of the electrical equipment, including inverters, transformers,
underground/aboveground cables and overhead lines. Equipment and material may be salvaged for resale
or scrap value depending on the market conditions.

2.6 Roads, Parking Area

All access roads and the parking area will be removed to allow for the complete rehabilitation of these
areas unless the landowner provides written consent to retain these features. Typically, the granular base
covering of these areas will be removed using a wheel loader to strip off the material and dump trucks to
haul the aggregate to a recycling facility or approved disposal facility. The underlying subsoil, if
exhibiting significant compaction (more likely for the site entrance road than the interior access roads),
will then be diced using a tractor and disc attachment to restore the soil structure and to aerate the soil.
Clean topsoil will be imported on site by dump truck, replaced over the area and leveled to match the
existing grade.

2.7 Other Components
31

16914518V.2



Application Exhibit 3 - Attachment PB-2
Page 302 of 841

Unless retained for other purposes, removal of all other facility components from the site will be
completed, including but not limited to surface drains, access road cross-culverts, and fencing. Anything
deemed usable shall be recovered and reused elsewhere. All other remaining components will be
considered as waste and managed according to local, state, and federal laws. For safety and security, the
security fence will be dismantled and removed from the site after all major components, PV modules,
tracker system and foundations have been removed.

2.8 Site Restoration
The following activities will be undertaken to restore the site to substantially its previous condition;

. Site cleanup, re-grading to original contours and, if necessary, restoration of surface drainage
swales and ditches.

. Any trenches/drains excavated by the Project will be filled with suitable materials and leveled.

. Any road, parking area wiil be removed completely, filled with suitable sub-grade material and
leveled.

. Any compacted ground will be tilled, mixed with suitable sub-grade materials and leveled.
. Topsoil will be spread as necessary to ensure suitable conditions for vegetation re-growth and

reseeded with native seed mix to promote vegetation,

The project fence and existing fire access roads may remain in place upon written consent of the
landowner.

29 Management of Wastes and Excess Materials

All waste and excess materials will be disposed of in accordance with local, state and federal laws. Waste
that can be recycled under municipal programs will be done accordingly. Waste that requires disposal will
be disposed of in a state licensed facility by a state licensed hauler.

2.10 Emergency Response and Communications Plans

During decommissioning, Northern Bobwhite Solar LL.C will coordinate with local authorities, the
public, and others as required to provide them with information about the ongoing activities. Besides
regular direct/indirect communication, signs will be posted at the Project facility to give information to
the local public and visitors. The Northern Bobwhite Solar LL.C contact information (telephone number,
email and mailing address) will be made public for those seeking more information about the
decommissioning activities and/or reporting emergencies and complaints. All inquiries will be directed to
the Northern Bobwhite Solar LLC Representative who will respond to any inquiry. In the event of an
emergency, Northern Bobwhite Solar ELC will mobilize its resources to the site to respond to the event.
Personnel involved in decommissioning will be trained in the emergency response and communications
procedures. Emergency response procedures will be prepared prior to decommissioning.

3. PROJECT DECOMMISSIONING COST ESTIMATE

3.1 Cost Estimate:
Northern Bobwhite Solar LLC shall provide a detailed Decommissioning Cost Estimate, prepared by a
Kentucky Licensed Engineer, prior to the issuance of building permits, which shall include the following:
a) the gross estimated cost to perform Decommissioning as set forth in Section Il above (“Gross
Cost™);

b) an increase of the Gross Cost by 10% in order to eliminate any discrepancy in cost estimation
techniques (“Centingency™);

c) the estimated resale and salvage values associated with the Project equipment (“Salvage
Value”);
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d) areduction from the Salvage Value by 10% such that only 90% of the Salvage Value can be used
as a credit against the Gross Cost and Admin Factor. The Salvage Value multiplied by 90% is the

(“Salvage Credit”).

Thus the Decommissioning Cost Estimate formula is:
Gross Cost + Contingency -Salvage Credit = the “Decommissioning Cost Estimate”.

The Decommissioning Cost Estimate shall be an amount equal to at least $500 per acre.

The Decommissioning Cost Estimate shall include a table allocating the net cost estimate across the
Project area, based on the percentage of generating capacity in megawatts (MW) on each property
(“Allocation Areas™). The Allocation Areas will be divided based upon the lease areas, however
Allocation Areas will reference the underlying land, in case ownership of the underlying land changes
control during the life of the Project.

3.2 Security:

Northern Bobwhite Solar LI.C will provide an amount equal to the Decommissioning Cost Estimate (as
determined by a Kentucky Licensed Engineer, per section 3), (“Decommissioning Security”).
Decommissioning Security shall be provided by Northern Bobwhite Solar LLC prior to the Commercial
Operation Date and shall be increased every five years based on an assumed 2.5% annual inflation rate.

The Decommissioning Security may be in one of the following forms: (i) cash to be held in escrow by the
County Treasurer or a bank or title company, or (ii) a letter of credit from a financial institution
reasonably acceptable to the County which shall be irrevocable unless replaced with cash or other form of
security reasonably acceptable to County (each a form of “Acceptable Credit Support”).

Tn the event that security similar to the Decommissioning Security is required by any governmental entity,
such security shall be credited against the Decommissioning Security, and Northern Bobwhite Solar LLC
shall deposit the higher amount as Acceptable Credit Support, which deposit may be split into more than
one deposit to the extent reasonably required under the circumstances.

Northern Bobwhite Solar LL.C, Landlord, and, if applicable, the applicable governmental entity and bank
or title company shall enter into an escrow agreement to govern the review of the work required
hereunder and the disbursement of the Decommissioning Security consistent with this decommissioning
plan. If the governmental entity requires, the escrow shall be administered by such governmental entity,
and if not so required, shall be administered by a bank or title company reasonably determined by
Northern Bobwhite Solar LLC.
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THIS INSTRUMENT PREPARED BY
AND RETURN TQ AFTER RECORDING:
Northern Bobwhite Solar LLC

7804-C Fairview-Rd #2357

Charlopt€, NC 28226

COUNTY OF MARION
MEMORANDUM OF SOLAR GROUND LEASE AGREEMENT

This Memorandum of Solar Ground Lease Agreement (“Memorandum”) is entered into
his_ (B day of /Frepzqs/~ 2020, by and between MURPHY FAMILY TRUST (“Landlord”)
and NORTHERN BOBWHITE SOLAR LLC, a Kentucky limited liability company (“Tenant”), and
recorded in order to evidence certain material terms of that certain Solar Ground Lease and Agreement
dated September 20, 2018 (the “Lease”). Landlord has demised to Tenant, and Tenant has accepted such
demise from Landlord, the Leased Property (as defined below) that is a portion of that certain property with
upon the terms and conditions set for the herein. The Premises are a portion of that certain property with
Tax Parcel: 063-017 containing approximately 383.13 acres located at 1495 Horan Ln., Marion County,
KY, Tax Parcel: 064-001-03 containing approximately 72.27 acres located at 0 Radio Station Rd., Marion
County, KY and Tax Parcel: 064-001B containing approximately 27 acres located at 925 Radio Station Rd,
located at Marion County, Kentucky and in substantially the location set forth on Exhibit A attached hereto.
The Leased Property to be confirmed by the Survey (as defined in the Lease) as provided in the Lease.

1. Leased Property: All that certain property more particularly described on Exhibit A
is referred to in the Lease as the “Land”. The portion of the Land
delineated in the Survey and described on Exhibit B attached
hereto and made a part hereof, together with “all improvements,
fixtures, personal property and trade fixtures located thereon,
together with all other appurtenances, tenements, hereditaments,
rights and easements pertaining to the Land and the improvements
now or in the future located thereon” is referred to in the Lease as
the “Premises”. The area shown on Exhibit B.1 attached hereto
as Excluded Area shall not be included in the Premises.
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Commencing upon the date of the Lease and expiring on the date
that two hundred forty (240) months following the Rent
Commencement Date (as defined in the Lease).

Four (4) renewal terms of five (5) years each.
Tenant has the right to terminate the Lease:

i In the event that its power purchase agreement or other
agreement under which Tenant provides power generated
at the Premises to a third party is terminated for any
reason whatsoever; or

ii.  If the Contingencies (as defined in the Lease) are not
satisfied, or if Tenant otherwise determines that Tenant’s
leasing of the Premises is not feasible or desirable for any
reason whatsoever, prior to the Rent Commencement
Date; provided however, that Tenant’s right to terminate
the Lease pursuant to this subsection ii. shall expire upon
the earlier of: (a) the Rent Commencement Date or (b)
Tenant’s installation on the Premises of any permanent
improvements or alterations.

Landlord hereby irrevocably grants and conveys to Tenant, for the
Term, the following easements from the Land across any property
owned by Landlord or in which Landlord has a controlling interest
and which is adjacent to the Land (the “Adjacent Property™), to
the extent such easements are reasonably required in connection
with Tenant’s lease of the Premises under the Lease and the
operation of the Premises for the Intended Use (as defined in the
Lease), for the benefit of Tenant (collectively, the “Easements”),
which Easements shall be appurtenant to Tenant’s leasehold
estate, run with the Land and inure to the benefit of and be binding
upon the Landlord:

(i) An  exclusive easement for electrical
interconnection purposes;

(ii) An exclusive easement for wvehicular and
pedestrian access, ingress or egress, including the right of Tenant
to build roads across the Adjacent Property;

(iii)y A non-exclusive easement and right-of-way for
vehicular and pedestrian ingress, egress and access to and from
the Land and to and from other adjacent to the Adjacent Property,
by means of (i) the now existing or hereafter constructed roads,
lanes and rights-of-way on the Adjacent Property, and (ii) such
additional roads as Tenant or anyone else may construct
(including rights to maintain, improve, rebuild or relocate such
roads) from time to time; and
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(iv) An exclusive ecasement and right to instail,
maintain, repair, replace and operate on the Adjacent Property
multiple (A) transmission, distribution and collection cables
(including fiber optic cables), conduits, wire and/or lines which
carry electrical energy to and/or from the Land; (B)
communication cables (including fiber optic cables), conduits,
wire and/or lines which carry communications of any nature to
and from the Land;(C) Battery Energy Storage System that will
store electricity along with related equipment, fixtures,
appliances, appurtenances and improvements related thereto, and
(D) other improvements, facilities, appliances, 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 Adjacent Property, to be used as necessary for access and
staging in connection with the construction, operation and
maintenance of the Energy Facilities (provided that Tenant shall,
to the extent reasonably possible, restore the Adjacent Property to
substantially the same condition as existed prior to such use).

The parties agree that the final area of the Adjacent
Property subject to the Easements shall be negotiated in good faith
and shall be subject to the mutual agreement of the parties.
Landlord shall execute and deliver 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 twenty (20) days following written request
therefor 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 Land (the
“Landlord Easements™) on the date of this Lease, and such
Landlord Easements are or could be used for the benefit of the
Land, then the same are hereby included in this Lease, and Tenant
shall be entitled to use such Landlord Easements to the full extent
that such use is permitted under the Landlord Fasements and
provided that such use does not interfere with Landlord’s use of
the same. Upon the request of Tenant, Landlord shall, to the
extent Landlord is authorized to do so, grant (in recordable form
and containing such terms and provisions as may reasonably be
requested by Tenant and Landlord), for no additional
consideration, one or more sub-easements of the Landlord
Easements to run concurrently with the Term (or for such shorter
period of time as is provided in the applicable Landlord
Easement).
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7. Tenant Easements: Tenant is hereby authorized to grant such easements across, under
and over the Premises (and/or across any adjacent property owned
by Landlord) as are reasonably necessary for rights of way, ingress
and egress and for the installation, construction, maintenance,
repair and replacement of utility lines serving the Premises during
the Term of this Lease, including without limitation any such
easements required to connect the Premises io a receiver of
electric power generated at the Premises. Landlord in its sole
discretion shall have the right to terminate such easements upon
the termination of this Lease. Landlord covenants and agrees that
Landlord shall, upon the request of Tenant, join in the execution
of any such easement. Landlord agrees to sign any applications
or other documents, and to take all such other actions, as are
reasonably required to allow Tenant to obtain any re-zonings,
variances or other approvals required by Tenant to operate the
Premises for the Intended Use.

The purpose of this Memorandum is to give record notice of the Lease and of the rights
created thereby, all of which are hereby confirmed and all terms of which are incorporated into this
Memorandum by reference, including the defined terms of the Lease. This Memorandum is not a complete
summary of the Lease, and the provisions contained herein shall not be construed to modify or amend the
terms thereof. In the event of a conflict between this Memorandum and the Lease, said Lease shall control.
Upon the expiration of the stated Lease term, this Memorandum shall automatically terminate.

This Memorandum may be executed in any number of counterparts, each of which shall
constitute an original and all of which, when taken together, shall constitute one instrument.

[The remainder of this page is intentionally omitted]



Application Exhibit 3 - Attachment PB-2
Page 308 of 841
MARION COUNTY

D337 PG682

IN WITNESS WHEREOF, the parties have executed this Memorandum as of the date
first above written.

LANDLORD:

MURPHY FAMILY TRUST

By: £M€ 2 Wé UE £t€

Name: /7/rtaie

Title: ﬁ&ékﬁ

STATE OF
COUNTY OF

I, the undersigned, a Notary Public of the County and State aforesaid, certify that the following
person(s) personally appeared before me this day, and

EI/ I have personal knowledge of the identity of the principal(s)
] I have seen satisfactory evidence of the principal’s identity, by a current state or federal

identification with the principal’s photograph in the form of a

] A credible witness has sworn to the identity of the principal(s);

each acknowledging to me that he or she voluntarily signed the foregoing document for the purpose
stated therein and in the capacity indicated:

Name Capacity
Clacena W Mivphy T~ Execyto—

Date: 2—//'020

2%
E Tial seal) My commission expires: / A _"/ 5 -A o)

* ¥ [AFFTX NOTARY SEAL BELOW - NOTE THAT SEAL MUST BE FULLY LEGIBLE]
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the date first above
written.

TENANT:
NORTHERN BOBWHITE SOLAR, LLC,

STATE OF P

COUNTY OF U!&@M}&

L, the undersigned, a Notary Public of the County and State aforesaid, certify that the following
person(s) personally appeared before me this day, and

I have personal knowledge of the identity of the principal(s)
] have seen satisfactory evidence of the principal’s identity, by a current state or federal
identification with the principal’s photograph in the form of a

] A credible witness has sworn to the identity of the principal(s);

each acknowledging to me that he or she voluntanly signed the foregoing document for the purpose
stated therein and in the capacity indicated:___ 7 Crgen rEhr 4 ki 22 W

Date: OEZ‘%Z@Q WW

Notary Publi
- ﬁgGe’aL Moutlon

(print name)

(official seal) My commission expires: 06[ 06 /2022

[AFFIX NOTARY SEAL BELOW — NOTE THAT SEAL MUST BE FULLY LEGIBLE]

,.ummm,,,

T MOU

iy o

.'b"‘““i s‘b"‘:%, 2

5 %
§ "y
F5/T vome, B Y
£01  Aun iQ2
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O
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EXHIBIT A

Land

TRACT 1:

Being Tracts 3 and 4 of the Harold McMichael Property Division as per plat thereof of record in Plat Cabinet
1, Slide 130, in the Marion County Court Clerk’s Office.

Being a portion of the real property conveyed by Deed dated July 18, 2016, and recorded in Volume 313
Page 459, from Elaine G. Murphy, a/k/a Mary Elaine Murphy, to Clarence W. Murphy, Jr., Trustee of the
Murphy Family Trust.

Tax Map/Parcel: 064-001-03
TRACT 2:
Parcel 1:

Situated in Marion County, Kentucky and lying on the waters of Cartwright's Creek in said County and
bounded as follows:

Beginning at a stone corner to Mrs. Dick Spalding, thence N. 23 1/2 E. 26 poles to a stake, corner to John
Thompson;

THENCE with his line N. 73 1/4 W. 7.28 poles to a stake, N. 23 1/4 E. 81.32 poles to a stake, S. 69 3/4 E.
81.64 poles to a stone, N. 33 3/4 E. 93.48 poles to an ash tree, N. 27 1/2 E. 116.92 poles to a stake corner
to said Thompson and in Alfred Board's line;

THENCE with Board's line S. 51 3/4 E. 85.50 poles to a hickory tree, corner to Samuel Spalding;
THENCE with his line S. 65 1/2 E. 11.24 poles to a stake corner to same;

THENCE with the line of same and Mrs. Richard Spalding S. 42 3/4 W. 224.32 poles to a stake near a
branch, corner to Mrs. Richard Spalding;

THENCE down said branch S. 76 1/4 W. 17.32 poles, S. 72 1/2 W. 15.05 poles S. 72 1/2 W. 15.04 poles
to a hickory tree, corner to same, N. 60 W. 4.36 poles to a sugar tree on the South side of a branch, corner
to same, leaving the branch S. 43 1/2 W. 62.84 poles to a stake, comer to same;

THENCE N. 51 W. 63.12 poles to the beginning, containing 163 acres and 60 poles, more or less.

Parcel 2:
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Beginning at a post in Averitt line and yard to tenant house;

THENCE with Averitt line N. 54 1/4 E. 75.15 rods to stake in branch;
THENCE with Averitt line N. 60 1/2 W. 60.2 rods to corner to Averitt;
THENCE N. 40 1/2 E. 90 rods to old comer of Charles Harmon;
THENCE S. 80 1/2 E. 144.8 rods to old corner of J.C. Mann;
THENCE 8. 44 W. 40.8 rods to post;

THENCE S. 73 1/2 E. 67.6 rods to stone;

THENCE S. 37 1/2 W. 153.4 rods to hickory corner to Spencer Clark;
THENCE N. 10 W. 1.25 rods to a dead tree;

THENCE with fence line N. 48 W. 75.45 rods to corner post;
THENCE S. 55 W. 25.57 rods to walnut in fence line;

THENCE S. 48 W. 15.75 rods to hickory in fence line;

THENCE 8. 45 W. 20.12 rods to post in fence line;

THENCE S. 54 W 5.88 rods to corner post;

THENCE N. 26 1/2 W. 17.9 rods to post;

THENCE N. 45 W. 28.97 rods to post;

THENCE 8. 51 W. 6.6 rods to corner post; thence N. 42 1/2 W. 20.6 rods to the beginning, containing 180
acres, more or less.

ALSO an easement for a farm road joining the above tract and running to the Old Lebanon-Springfield
Highway, beginning S. 54 1/4 W. 7.95 rods to an elm;

THENCE S. 57 3/4 W. 60.8 rods to a post;
THENCE 8. 59 W. 40.8 rods to a post;

THENCE S. 60 W. 28.4 rods to a stake near culvert corner to Ed Winstead in line of Old Lebanon and New
Market Road;

THENCE with the road S. 22 1/2 E. 30 feet, N. 60 E. 28.4 rods, N. 59 E. 40.8 rods, N. 57 3/4 E. 60.8 rods,
N. 54 1/4 E. 7.95 rods, N 42 1/2 W. 30 feet to the point of beginning
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EXCEPT THEREFROM from the foregoing and not conveyed the following portion sold to William
Chad Murphy and Lena Murphy, husband and wife, by deed dated August 10, 2007, and of record in
Volume 266, Page 472, and described as follows:

A description of a parcel of land of Clarence W. Murphy and Elaine G. Murphy, Volume 144, Page 264
and Volume 189, Page 747, Marion County, Kentucky. A rural tract located on Horan Lane and more
particularly described as follows: An iron pin called for shall mean a monument consisting of a 5/8" x 18"
rebar with yellow identifier cap stamped. L.S. Hardin PLS 527. Beginning at an iron pin, set this survey in
the west R/W line of Horan Lane, 15 ft. West of the center line of Horan Lane and 1 mile west of Barbers
Mill Road at a corner between Clarence W. Murphy, DB 144, PG 264 and Maurice Tatum and Susan Tatum,
DB 150, PG 570;

THENCE leaving the west R/W line of Horan Lane, crossing Casey Branch, with the fenced line between
Murphy and Tatum, S 43 deg. 13' 53" W 138.66 feet to a twin white oak; S 51 deg. 25 '27" W 223.84 fi. to
a 16" hickory; S 53 deg. 32" 24" W 269.42 ft. to a 12" hickory; S 54 deg. 37" 31" W 210.98 feet to an iron
pin set this survey; S 56 deg. 15" 17" W 179.44 feet to an iron pin set this survey at the base of a hickory in
the line of Clarence W. Murphy and Elaine G. Murphy, DB 189, PG 747;

THENCE leaving Murphy, DB 144, PG 264, with the fenced line between Murphy DB 189, PG 747 and
Tatum, S 63 deg. 07" 45" E 173.03 feet to a 26" ash; S 01 deg. 00" 42" W 10.19 feet to an iron pin set this
survey by a 12" cedar; S 41 deg. 55' 27" W 352.10 feet to an iron pin set this survey at the juncture of a
cross-fence of Murphy;

THENCE leaving Tatum, with new lines across Murphy, DB 189, PG 747, with the cross-fence, N 75 deg.
26' 33" W 207.10 feet to an iron pin set this survey; S 76 deg. 58' 29" W 90.15 feet to an iron pin set this
survey; N 83 deg. 45' 54" W 61.94 feet to an iron pin set this survey; N 75 deg. 55’ 09" W 258.08 fect to a

treated post;

THENCE, leaving the cross-fence, continuing with new lines across Murphy, N 33 deg. 37' 56" E 319.13
feet to an iron pin set this survey; N 52 deg. 44' 29" E crossing the tract line into Murphy, DB 144, PG 264
at 305 feet for a total distance of 547.37 feet to an iron pin set this survey;

THENCE continuing with new lines across Murphy DB 144, PG 264, each call to an iron pin set this survey,
S 41 deg. 29' 53" E 280.24 feet, N. 54 deg. 01' 29" E 483.55 feet; N 37 deg. 26' 37" E 95.88 feet; N 16 deg.
22' 43" W 115.23 feet; N 24 deg. 43' 13" W 210.56 feet; N 21 deg. 36' 21" W 340.56 feet; N 46 deg. 40'
11" E, crossing Casey Creek 107.17 feet to a point in the west R/W line of Horan Lane, 15 feet west of the

center line;

THENCE with the west r/w line of Horan Lane, S 40 deg. 27' 12" E 53.71 feet; S 38 deg. 06' 06" E 269.09
fect; S 33 deg. 05' 58" E 133.44 feet; S 30 deg. 50' 01" E 143.50 feet; S 37 deg. 47' 22" E 101.38 feet to the
beginning. Containing 11.462 acres per survey performed March 7-8, 2007 by L.S. Hardin, Licensed
Professional Surveyor No. 527. A plat of this tract is on file at the office of the Marion County Court Clerk
in Plat Cabinet 3, Slide 471.

Being the same property conveyed to Clarence W. Murphy, Jr., Trustee, of the Murphy Family Trust, by
deed from Elaine G. Murphy, a’/k/a Mary Elaine Murphy, dated July 18, 2016, and recorded in Volume 313,
Page 459.

Tax Map/Parcel: 063-017
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TRACT 3:

Begin at iron post corner Highway 55 Radio Station Road, then with Road S. 63 E. 260 feet to hackberry
bush;

THENCE S. 50 E. 336 feet to center of branch below bridge;

THENCE S. 38 degrees 30 minutes E. 675 feet to honey locust bush;

THENCE 8. 26 E. 170 feet to small black locust;

THENCE S. 16 degrees 45 minutes E. 782 feet to lower end of culvert;

THENCE S. 19 E. 565 feet to twin ashes southeast side of branch; corner Radio Station lot;
THENCE with same S. 71 W. 355 feet to center of Cartwright Creek;

THENCE leaving creek with Dr. Cook fence N 80 W. 80 feet to post;

THENCE N. 45 W. 214 feet to post; then N. 17 W. 528 feet to post;

THENCE N. 84 W. 167.5 feet to post corner original Dr. Cook tract and recent purchase;
THENCE with old fence line N. 11 degrees 30 minutes W. 813 feet to 3-inch elm in fence;

THENCE N. 18 W. 1,009 feet with fence to beginning, containing 27.37 acres, more or less as surveyed by
C. M. Probus, Registered Land Surveyor #727 dated October 10, 1985.

Being a part of the same property conveyed to Clarence W. Murphy, Jr., Trustee, of the Murphy Family
Trust, by deed from Elaine G. Murphy, a/k/a Mary Elaine Murphy, dated July 18, 2016, and recorded in
Volume 313, Page 459.

Parcel No.: 064-0601B
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EXHIBIT B D337 PG638

Premises

Qunblic.net'” Marion County, KY PVA

Brief Tax Description 1495 HORANLN

Legend
G Parceis
Roads
i

N
Parcel ID 063-017 Alternate D 81721 Owner Address MURPHY FAMILY TRUST
Sec/Twp/Rng na Class Farm 1070 HORAN LN
Property Address 1495 HORANLN Acreage 38313 SPRINGFIELD.KY 4006%
District County
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MARION COUNTY

D337 P689
EXHIBIT B. cont.

_Premises

9 gPublic.net™ Marion County, KY PVA

Parcel 1D 064-001-03 Alternate 1D 81721 Owner Address MURPHY FAMILY TRUST

Sec/Twp/Rng n/a Class Farm 10D HORAN LN
Property Address 0 RADIO STATIONRD Acreage 7227 SPRINGFIELD XY 40069
District County

Brie! Tax Description TRACTS 34




Application Exhibit 3 - Attachment PB-2
Page 316 of 841

MARION COUNTY

D337 PG690
EXHIBIT B. cont.

Premises

@ qPublic.net™ Marion County, KY PVA

Parcel D 064-001-03
Sec/Twp/Rng n/a

Property Address ORADIC STATIONRD
District County
Brief Tax Description TRACTS 34

= m Parcels
I Roads
[ N
Alternate ID 81721 Owner Address MURPHY FAMILY TRUST
Class Farm 1070 HORANLN
Acreage 7227 SPRINGFIELD XY 40059
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EXHIBIT B. cont.

Premises

9 gPublic.net” Marion County, KY PVA

Parcel D 064-001B Alternate 1D 81721 Owner Address MURPHY FAMILY TRUST
Sec/Twp/Rrg na Class Farm 1070HORANLN
Property Address 925 RADIO STATIONRD Acreage 7 SPRINGFELDKY 40069
Plstrikct County

Brief Tax Description AVROTPLACE



Application Exhibit 3 - Attachment PB-2
Page 318 of 841
MARION counTy

D337 PGe92

EXHIBIT B.1

Do Not Distrub Area

in my said oifice, of
Given undar my hand this
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OPTION AGREEMENT TO PURCHASE REAL PROPERTY

This Option Agreement to Purchase Real Property (this "Option Agreement") is entered into as of

vl f@\ (the "Effective Date”) by and between Goodin Family Farms, LLLP, a Kentucky

limiteld liability limited partnership (‘Optionor”) and NORTHERN BOBWHITE SOLAR LLC, a Delaware

limited liability company (“Optionee”). Optionor and Optionee are also each hereinafter referred to
individually as a “Party” or, collectively, the "Parties”.

RECITALS

A Optionor is the owner of that certain unimproved real property located in Tax Parcel No.
064-001, Marion County, Commonwealth of Kentucky, consisting of approximately 118.76 acres and as
more particularly described in Exhibit A attached hereto and incorporated herein by this reference (the
“‘Property”).

B. It is the intent of the Parties to have Optionor grant to Optionee the exclusive, irrevocable
option to acquire a portion of the Property consisting of approximately 3 acres upon and subject to the
provisions and conditions of this Option Agreement and be described on Exhibit A-1 attached hereto and
incerporated herein by this reference (the “Premises”)..

FOR A VALUABLE CONSIDERATION, the receipt and sufficiency of which are hereby
acknowledged, Optionor and Optionee hereby agree as follows:

AGREEMENT

1. Option. Upon and subject to the provisions and conditions of this Option Agreement, Optionor
hereby grants to Optionee the exclusive, irrevocable option to acquire a portion of the Premises (the
“Option”).

2. Option Payment. In consideration for the granting o
thirty (30) days after the Effective Date,

Or the Later Oplion Payment has been determined that will be determined to be the “Option
Payment’. The Option Payment, once so paid shall be deemed earned and shall not be refundable. The
Option Payment shall be applicable to the "Purchase Price” (as defined below). Simultaneously with the
execution of this Option Agreement, Optionor shall deliver to Optionee a fully completed and executed Form
W-9 (Request for Taxpayer Identification Number and Certification).

Initial Option Period

4, Extension Periods. Optionee shall have the option to extend the Inif i i
' i ! jon Right” and coliectively, the “Extension Righm”m

Meach extension period, an “Extension Perio )

xtension Feriods™), provided Optionee gives Optionor written notice of Optionee’s election to exercise
the applicable Extension Right at least thirty (30) days prior to the expiration of the Initial Option Period or
the then-applicable Extension Period, as applicable. The Initial Option Period and the Extension Periods,
to the extent exercised by Optionee, may sometimes be collectively referred to hereinafter as the “Option
Period”, The terms and conditions governing each Extension Period shall be the same as those for the
Initial Option Pericd, except as set forth below:
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5. Method of Exercising Option. In order to exercise the Option, Optionee shall execute and deliver
to Optionor during the Option Period, a written notice indicating Optionee’s irrevocable and unconditional
exercise of the Option (the “Option Notice”). The Option Notice shall specify and legally describe the
Premises for which Optionee exercises the Option. Following Optionor's receipt of the Option Notice, the
Parties shall execute the Purchase and Sale Agreement, the form of which Purchase and Sale Agreement
Is attached hereto and incorporated herein as Exhibit B (the “Purchase Agreement), and any and all other
documents required to close the purchase and sale of the Premises as and when contemplated by the

Purchase Agreement.

8. Purchase Price. Ifthe Option is exercised, the total purchase price for the Premises (the “Purchase
Price”) shall b f the Premises subject to the Option
Notice], which p ] all be reduced at the closing of the purchase and sale transaction by the

amount of the Option Payment (and as applicable, the First Extension Payment and the Second Extension
Payment) actually paid by Optionee to Optionor.

7. License to Enter. Optionee and/or Optionee’s agents, representatives, contractors and
subcontractors may enter upon the Property during the term of this Option Agreement in order to conduct
reasonable engineering studies, environmental tests and studies (including a Phase 1 environmental
assessment), soil and compaction tests, a survey of the Premises, a geotechnical report, a wetlands
assessment and other tests and studies.

8. Termination.

9. Binding Nature and Assignment. Optionee shall have the absolute right at any time and from time
to time, without obtaining Optionor's consent, to assign, hypothecate, encumber, pledge, or otherwise
transfer all or any portion of its right, title or interest under this Option Agreement to any person or entity,
including, without limitation, any affiliate of Optionee. Upon a transfer of all of Optionee's rights in this
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Option Agreement, Optionee shall be released from all liability and obligations which first arise from and
after the date of such assignment, provided the assignee (i.e., the new “Optionee”) shall have assumed all
liability and obligations of the transferring Optionee. This Option Agreement shall run with the land and is
binding on the parties hereto, their respective heirs, personal representatives, successors and assigns.

10. Confidentiality. Optionor shall maintain in the strictest confidence, for the sole benefit of Optionee,
all information pertaining to the terms and conditions of this Option Agreement, except to the matters set
forth in the Memorandum of Option Agreement to Purchase Real Property to be recorded in the Marion
County Clerk's office, Kentucky, and except to the extent as may be required by court order, provided that
Optionor provides, to the extent reasonably possible, Optionee a reasonable opportunity to review the
disclosure before it is made and to impose Optionee’s own objection to the disclosure. Without first
obtaining written permission from Optionee, Optionor shall not issue any statements or press releases or
respond to any inquiries from the news media regarding such matters. Nothing in this Section shall prohibit
any Party from sharing or disclosing information with such Party’s counsel, accountants, or current or
prospective investors, purchasers or lenders with a bona fide need to know such confidential information
provided that the Party sharing or disclosing such confidential information requires the recipient to maintain
the confidentiality of such disclosed information. This Section shall survive the termination or expiration of

this Option Agreement.

11. Default by Optionor.

12. Notice. Any notice or communication required or permitted to be given by any provision of this
Option Agreement will be in writing and will be deemed to have been given when delivered personally to
the party designated to receive such notice, or on the first business day following the day sent by nationally
recognized overnight courier, or the third (3rd) business day after the same is sent by certified mail, postage
and charges prepaid directed to the following addressees or to such other or additional addressees as
either party to this Option Agreement might designate by written notice to the other party.

To Optionor:;

Goodin Family Farms, LLLP
Attn: Charles R. Goodin, Jr. and J. Don Goodin

To Optionee:

NORTHERN BOBWHITE SOLAR LLC
Attn: Corporate Real Estate

15445 innovation Drive

San Diego, California 92128-3432
Phone: (858) 521-3300
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If notices or other communications are required in this Option Agreement to be given within a specified
period and the end of such period falls on other than a business day, such period shall be extended to the
next business day. As used in this Option Agreement, “business day” shall mean any day other than a
Saturday, Sunday, or holiday upon which national banks are closed for the conduct of business.

13. Amendments. This Option Agreement shall not be amended or modified in any way except by an
instrument signed by the Parties.

14, Attorneys’ Fees. The prevailing Party in any mediation, arbitration or litigation undertaken in
connection with any default under this Option Agreement shall be entitled to be paid its reasonable costs
and attorneys’ fees incurred in connection therewith by the losing Party, including such costs and fees as
may be incurred on appeal, in any probate or bankruptcy proceeding, and in any petition for review, and
including costs and fees as are incurred in connection with adjudication of any issues that are particular to
such types of proceedings.

15. Governing Law. This Option Agreement shall be governed by and construed in accordance with
the laws of the Commonwealth of Kentucky without giving force and effect to its conflicts of law provisions.

16. Memorandum of Option Agreement. This Option Agreement shall not be recorded. The Parties
shall execute a Memorandum of this Option Agreement (the “Memorandum”) in the form of Exhibit C
attached hereto and made a part hereof and shall record such Memorandum in the office of the Clerk of
Marion County, Kentucky, promptly following the mutual execution of this Option Agreement. To the extent
Optionor does not have a copy of Optionor's vesting deed for the Property, Optionee is authorized to obtain
a copy of same and fill in the recording information in the legal description of this Option Agreement and
the Memorandum prior to the recording of the Memorandum.

17. Commissions. Each Party warrants and represents to the other that no real estate sales or
brokerage commissions or like commissions are or may be due in connection with this Option transaction.
Each Party agrees to indemnify, defend (with legal counsel reasonably acceptable to the indemnitee) and
hold harmless the other Party for, from and against, any claims by third parties made by or through the acts
of such Party, for real estate or brokerage commissions, or a finder's fee, in connection with the transactions
provided herein, and all costs and expenses incurred by the indemnitee in connection therewith including,
but not limited to, reasonable attorneys' fees. The obligations of each Party under this Section shall survive
the termination of this Option Agreement.

18. Time of the Essence. Time is of the essence of this Option Agreement and the performance or
satisfaction of all requirements, conditions, or other provisions hereof.

19. Construction. As used in this Option Agreement, the masculine, feminine and neuter gender and
the singular or plural shall each be construed to include the other whenever the context so requires. This
Option Agreement shall be construed as a whole and in accordance with its fair meaning, without regard to
any presumption or rule of construction causing this Option Agreement or any part of it to be construed
against the Party causing this Option Agreement to be written. The Parties acknowledge that each has had
a full and fair opportunity to review this Option Agreement and to have it reviewed by counsel. If any words
or phrases in this Option Agreement have been stricken, whether or not replaced by other words or phrases,
this Option Agreement shall be construed (if otherwise clear and unambiguous) as if the stricken matter
never appeared and no inference shall be drawn from the former presence of the stricken matters in this
Option Agreement or from the fact that such matters were stricken.

20. Partial Validity. If any term or provision of this Option Agreement or the appiication thereof to any
person or circumstance shall, to any extent, be heid invalid or unenforceable, the remainder of this Option
Agreement, or the application of such term or provision to persons or circumstances other than those as to
which it is held invalid or unenforceable, shall not be affected thereby, and each such term and provision
of this Option Agreement shall be valid and be enforced to the fullest extent permitted by law.
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21. Entire _Agreement. This Option Agreement and the attached exhibits constitute the entire
agreement between the Parties and shall supersede all other agreements, whether written or oral,
respecting the subject matter of this Option Agreement. No addition or modification of any term or provision
of this Option Agreement shall be effective unless set forth in writing and signed by an authorized
representative of the Parties.

22. Counterparts. This Optiocn Agreement may be executed in counterparts, each of which shall be
deemed an original but all of which together shall constitute cne and the same instrument. Emailed PDF
sighatures shall be valid hereunder as originals.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, Optionor and Optionee have caused their duly authorized
representatives to execute this Option Agreement as of the Effective Date set forth above.

OPTIONOR:

Goodin Family Farms, LLLP,
a Kentucky limited liability limited partnership
BY: E.B. GOODIN GP, LLC, General Pariner

V -
By: ] NV ﬂ;‘%—v\/ Date:

Pri Name: _J. Don Goodin
Titie: Manager

/g,,w/a:tmz:s

Pri-nted Name: Susan Goodin
Title: __Manager

January 6, 2021

Date:

January 6, 2021

{(Remainder of page left blank intentionally.
Signatures continue on foliowing page.)
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OPTIONEE:

NORTHERN BOBWHITE SOLAR LLC,
a Kentucky limited liability company

By: #@%’lem Date: Q/S)Q\(

Name: Kathryn L. O'fljlr ' /
Title: _ Vice Presiden Development

(Remainder of page left blank intentionally)
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Exhibit A
Legal Description of the Property
Tap Map Parcel Number: 064-001
Parcel 1:

And Being Tracts 1 and 2 of the Harold McMichael Property Division as per plat thereof of record in Plat
Cabinet 1, Slide 130, in the Marion County Court Clerk’s office, Kentucky.

Parcel 2:

Being Tract 5 of the McMichael Farm Division as per plat thereof of record in Plat Book 2 at Slide 308, in
the Marion County Court Clerk’s Office, Kentucky.

BEING the same property acquired by Goodin Family Farms, LLLP, a Kentucky limited liability limited
partnership by Deed dated October 1, 2019, of record in Deed Book 339, Page 109, in the Marion County
Clerk's office, Kentucky.

Acreage: 118.76
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Exhibit A-1
Legal Description of the Premises

Tap Map Parcel Number: 084-001 {portion)

All that portion of Tract 5 of the McMichael Farm Division as per plat thereof of record in Plat Book 2, Slide
308, in the Marion County Court Clerk’s office that lies Northeasterly of a line described as follows:
Beginning at the most Easterly point of Tract 2 of the McMichael Farm Division as per plat thereof of record
in Plat Book 2, Slide 308, in the Marion County Court Clerk’s office and also being the northeasterly terminus
point of the line shown on said Plat with a bearing of N30°19'30"W and a distance of 345.99' thence
continuing N30°19'30"W to the point of the most northerly corner of Tract 5 of said Plat, said point also
being the northeasterly terminus point of the line shown on said Plat with a bearing of N85°20'40"E with a
distance of 219.46'.

BEING a portion of that property acquired by Goodin Family Farms, LLLP, a Kentucky limited liability limited

partnership by Deed dated October 1, 2019, of record in Deed Bock 339, Page 109, in the Marion County
Clerk’s office, Kentucky.

Approximate Acreage: 3.00, more or less

{Upon obtaining a metes and bounds legal description from a surveyor the above Legal Description of the
Premises will be substituted and agreed upon by Optionor and Optionee.)
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Exhibit B

Form of Purchase Agreement

PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (this "Agreement") is made this day of

, 20 (the “Effective Date™) by and between NORTHERN BOBWHITE SOLAR LLC,

a Kentucky limited liability company, whose address is 15445 Innovation Drive, San Diego, CA 92128-3432
(“Buyer”) and Goodin Family Farms, LLLP, a Delaware limited liability limited partnership, whose address
is ("Seller”). Buyer and Seller are also hereinafter

sometimes referred to individually as a “Party” or, collectively, the “Parties”.

RECITALS

A. Seller is the fee owner of certain unimproved real property located in the County of Marion,
Commonwealth of Kentucky, as more specifically set forth on Exhibit A attached hereto and incorporated
herein by this reference, together with: (i) all improvements, fixtures and other items of real property located
thereon; (ii) all tenements, hereditaments and appurtenances thereto; (iii) all mineral, oil, gas and water
rights related thereto; (iv) all sewer and utility rights related thereto; and (v) all easements, adjacent streets,
water rights, roads, alleys and rights-of-way related thereto (collectively, the “Property”).

B. Seller and Buyer previously entered into that certain Option Agreement to Purchase Real
Property, dated as of , 20___ (the "Option Agreement’), pursuant to which Seller
granted Buyer an option to acquire the Property. Pursuant to the terms of the Option Agreement, Buyer
has exercised its option to acquire the Property.!

C. Seller desires to sell the Property to Buyer, and Buyer desires {o purchase the Property from
Seller, subject to and upon the terms and conditions set forth herein.

NOW THEREFORE, in consideration of the mutual covenants and conditions contained herein,
and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged
by Seller and Buyer, the Parties hereto agree as follows:

AGREEMENT

1. Sale of the Property. Seller agrees to sell and Buyer agrees to purchase on the terms
hereafter stated all of Seller’s right, title and interest in and to the Property.

2. Purchase Price; Escrow; Deposit; Independent Consideration.

Price. The total purchase price for the Property _
he "Purchase Price"). Seller acknowledges that it has already received
llars pursuant to the Option Agreament (the “Option Funds”) which Qption

Funds previously received by Seller are non-refundable and applicable to the Purchase Price. Atthe
Closing, the balance of the Purchase Price in the amount of Dollars shall be
released to Seller.?

B. Escrow. Deposit. Seller and Buyer agree to cause an escrow (the "Escrow”) to be opened
with , whose address is (Attention: )
(*Escrow Holder"), within three (3) Business Days after the Effective Date by depositing a fully-executed

"NTD: Verify recitals. Confirm whether any entity has assigned its interest under the Option Agreement.
2NTD: Commercial Terms. Confirm interplay between total Purchase Price and option payments
previously paid.
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copy of this Agreement wi ow Hoider Within fifteen (15) days after the Effective Date, Buyer shall
deposit into the Escro {the “Deposit’) in immediately available funds.
Interest accruing on the Depostt, If any, shall be held for the benefit of Buyer and shall apply towards the

payment of the Purchase Price upon the Closing (as defined below) if the Closing occurs as provided
herein. Should Buyer elect to terminate this Agreement other than for a Buyer event of default, Escrow
Holder is hereby instructed to promptly return the Deposit (tegether with any interest earned thereon) to
Buyer.

C. Escrow Instructions. This Agreement shall also serve as joint escrow instructions fo Escrow
Holder. The Escrow shall be opened and maintained for the purpose of holding and disbursing monetary
deposits and documents as directed by Buyer and Seller, and Escrow Holder is hereby directed to disburse
funds and documents held by it in accordance with the terms and provisions of this Agreement, or as
otherwise directed in a writing signed by both Buyer and Seller. Escrow Holder is authorized, in the event
any demand is made upon Escrow Holder concerning these instructions, at its election, to hold any money
and documents deposited hereunder until an action shall be brought in a court of competent jurisdiction to
determine the rights of Seller and Buyer or to interplead said parties by an action brought in any such court.
Buyer and Seller shall indemnify and save harmless Escrow Holder against all costs, damages, attorneys’
fees, expenses and liabilities, which Escrow Holder may incur or sustain in connection with these
instructions or any court action arising therefrom and will pay the same upon demand. Disbursement of
any funds from the Closing for the benefit of Seller shall be made as directed by Seller. Retaining Escrow
Holder for purposes of the Escrow does not affect any rights of subrogation under the terms of the titie
policy pursuant to the provisions thereof. As used in this Agreement, "Business Day” shall mean any day
other than a Saturday, Sunday, or holiday upon which national banks are closed for the conduct of business.

3. Condition of Title; License to Enter.

a. Condition of Title. Title to the Property shall be conveyed o Buyer at the Closing
in fee simple by General Warranty Deed (the “Deed”) in the form attached hereto as Exhibit B, free and
clear of any and all liens, claims, encumbrances, mortgages, and security interests {except for the lien of
real estate taxes not yet due and payable) and subject only to the Permitted Exceptions (as defined below).
Buyer, at Buyer's expense, shall obtain a title insurance commitment showing fee simple title vested in
Seller (together with copies of all underlying documents) (the “Title Insurance Commitment”) from

. whose address is {Attention: ) (Title
Company”}). No later than thirty (30) days after the Effective Date, Buyer shall give Seller written notice of
(a) Buyer's objections, if any, as to the status of the title as reflected by the Title Insurance Commitment
{(*Buyer Title Objections”) and (b) what remedial actions, if any, Buyer requires Seller to take in order to
eliminate such objections. [f Seller is unable to or elects not to cure any one or more of the Buyer Title
Objections, this Agreement shall continue in full force and effect until (x} Buyer elects to either terminate
this Agreement after giving five (5) days written notice to Seller or {y} Buyer waives such Buyer Title
Objecticns which Seller is unable to or elects not to cure and proceeds to the Closing. The term “Permitted
Exceptions” as used herein shall mean (i) the lien of real estate taxes not yet due and payable, and (ii) all
matters revealed in the Title Insurance Commitment obtained by Buyer and approved by Buyer as provided
hereinabove.

b. License to Enter. Buyer and/or Buyer's agents, representatives, contractors and
subcontractors may enter upon the Property during the term of this Agreement in order to conduct
reasonable engineering studies, environmental tests and studies (including a Phase 1 environmental
assessment), soil and compaction tests, a survey of the Property, a geotechnical report, a wetlands
assessment and other tests and studies

4, Survey. Buyer may, at Buyer's sole cost and expense, prior to the Closing, have the
Property surveyed and certified by a land surveyor registered in the State in which the Property is located.
If the survey (the “Survey”) shows an encroachment on the Property or if any improvements located on the
Property encroach on lands of others, the encroachments shall be treated as a title defect which shall be
corrected by Seller prior to the Closing, and in the event Seller cannot correct said title defects or fails fo
do so, Buyer shall be entitled to terminate this Agreement upon written notice to Seller.
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5! Phase 1 Environmental Report. Seller shall cooperate with Buyer and Buyer may obtain,
at Buyer's sole cost and expense, an AAl compliant Phase 1 environmental site investigation (“Phase 17)
for the Property. Buyer shall give Seller written notice of Buyer's acceptance, rejection or waiver of this
condition no later than thirty (30) days after the Effective Date. If Buyer elects to obtain a Phase 1 and does
not approve the Phase 1, in Buyer's sole and absolute discretion, Buyer may terminate this Agreement
upon written netice to Seller, and thereafter the Deposit shall be promptly returned to Buyer, and all
cbligations of the Parties hereunder shall terminate, except those obligations that expressly survive
termination.

6. Additional Covenants of Seller. In addition to all other covenants of Seller, Seller hereby
covenants and agrees as follows:

A Seller shall not, without the prior written approval of Buyer: (i) make or permit to be made
any material changes cr alterations to any part of the Property; (i) enter into any agreement affecting any
part of the Property; or (iii} permit any liens, mortgages, other encumbrances or other claim or right not
currently of record to be placed against, or to affect any part of the Property or title to the Property.

B. Seller shall promptly notify Buyer of any material changes that occur with respect to any of
the matters set forth in Seller's representations and warranties contained in Section 11.

C. Seller shall not permit any person or entity to engage in any activity on the Property that
could lead to the imposition of liability under any Environmental Law (as defined below) on any such person
or entity, or on Seller or Buyer.

7. Closing Date; Closing Deliverables; Closing Costs. “Closing” shall mean the delivery and
recordation of the Deed and delivery of the other documents required 1o be delivered hereunder and the
payment by Buyer to Seller of the balance of the Purchase Price for the Property. “Closing Date” shall
mean the date on which the Closing occurs. The Closing Date shall occur on or before the date which is
sixty (60) days after the Effective Date.

A. On or before the Closing, Seller shall deliver to Title Company, Escrow Holder, or Buyer,
as may be appropriate:

(i) an executed, acknowledged and recordable Deed, free of all liens, encumbrances,
restrictions, encroachments and easements, except for the Permitted Exceptions;

i) written instructions to Title Company or Escrow Holder, as applicable, directing the Title
Company or Escrow Holder, as applicable, to close this transaction; and

{iii) such other documents as Buyer, Escrow Holder or Title Company may reasonably require.

B. On or before the Closing, Buyer shall deliver to Title Company, Escrow Holder, or Seller,
as may be appropriate:

{i) the balance of the Purchase Price in readily available funds after application of the Deposit
{and any Option Funds previously paid to Seller by Buyer or Buyer's predecessor-in-
interest);

(i) written instructions to Title Company or Escrow Holder, as applicable, directing the Titie

Company or Escrow Holder, as applicable, to close this transaction; and
(i) such other documents as Seller, Escrow Holder, or Title Company may reasonably require.

C. All closing documents shall be dated as of the Closing Date.
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D. Possession of the Property shall be delivered to Buyer immediately upon completion of the
Closing, free and clear of all tenancies and rights of use whatsoever.

E. Buyer shall pay the following closing costs: (i) the cost of the premium for Buyer's owner’s
policy of title insurance; (i) one-half (1/2) of Escrow Holder's fees and charges; (iii} the cost of Buyer's
survey, if any; (iv) Buyer's attorneys' fees in connection with this Agreement and the transactions
contemplated hereby; and (v) recording fees. Seller shall pay the following closing costs: (i) one-half (1/2)
of Escrow Holder's fees and charges; (ii) transfer tax in the amount required to be paid by law; and (jii)
Seller's attorneys’ fees in connection with this Agreement and the transactions contemplated hereby.

F. Taxes, assessments and other charges shall be prorated as of the Closing Date in
accordance with Section 14.

8. Buyer's Conditions to the Closing. In addition to all other conditions contained in this
Agreement, the obligations of Buyer to purchase the Property are subject to the fulfillment or waiver (such
waiver in Buyer's sole and absolute discretion) of each of the following conditions (collectively, “Buyer’s
Closing Conditions"):

A Title. Buyer shall have approved those covenants, conditions, restrictions, rights of way,
easements, reservations, and other matters of record disclosed in the Title Insurance Commitment and the
Survey (if a Survey is obtained by Buyer), and a final examination of title to the Property at the Closing shall
evidence no title exceptions other than the Permitted Exceptions.

B. Evidence of Title. At the Closing, the Title Company shall be irrevocably committed to
issue to Buyer a most current form of ALTA (extended coverage) owner's policy of title insurance dated the
date and time of the Closing and with liability in the amount of the Purchase Price, insuring Buyer as owner
of good, marketable and indefeasible fee title to the Property, subject only to the Permitted Exceptions and
such other exceptions over which the Title Company is willing to insure that such exceptions wili result in
no loss to the Property or to Buyer; provided, that such endorsements or other assurances from the Title
Company are in a form that is satisfactory to Buyer, in Buyer's sole and absolute discretion.

C. Survey. On or before the Closing Date, Buyer shall have accepted, rejected or waived the
results of the Survey as set forth in Section 4.

D. Environmental. To the best of Seller's knowledge, the environmental conditions on, under
or about the Property, including soils, ground water and asbestos conditions at the Property, if any, have
been disclosed in writing by Seller to Buyer.

E. Phase 1. Buyer shall have accepted, rejected or waived the results of the Phase 1 as set
forth in Sectien 5.

F. Condition of Property/No Material Change. From the Effective Date of this Agreement until
the Closing, there has been no material adverse change in the physical condition of the Property.

G. No Condemnation. No governmental agency shall have initiated or have threatened to
initiate any action against any part of the Property.

H. Seller's Deliverables/Closing Documents. At or prior to the Closing, Seller shall have
executed and delivered to Buyer, Escrow Holder, or Title Company, as applicable, all items to be delivered
by Seller in accordance with this Agreement.

. Seller's Covenants. Seller shall have performed and observed all covenants required
under this Agreement within the times provided therefor.

J. Representations and Warranties. As of the Closing Date, each of the representations and
warranties of Seller made under this Agreement and under any other document, agreement or instrument
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to be executed and delivered by Seller pursuant to this Agreement shall be true and correct in all material
respects as of the Closing Date.

Buyer shall have the right (in Buyer's sole and absolute discretion) to elect to waive any Buyer's
Closing Condition or other condition to the Closing. In the event that any of Buyer's Closing Conditions is
not satisfied, deemed satisfied, or waived by Buyer prior to the expiration of the applicable period for
satisfaction or waiver (and in the absence of a specified period then at or before the Closing Date), Buyer
shall have the right, in Buyer's sole and absolute discretion: (i) to extend the Closing for such time as is
necessary to satisfy the conditions; or (ii) to terminate this Agreement by written notice to Seller and receive
a return of the Deposit, together with all accrued interest thereon. In the event Buyer elects to terminate
this Agreement as provided herein, all documents and funds delivered by one Party to the other Party or
Escrow Holder or Title Company shall be returned to the Party making delivery, and Seller and Buyer shall
share equally any canceliation charges imposed by Escrow Holder or Title Company.

9. Seller's Conditions to the Closing. In addition to all other conditions contained herein, the
obligations of Seller to sell the Property are subject to the fulfillment or waiver (such waiver in Seller's sole
and absolute discretion) of each of the following conditions (collectively, “Seller’s Closing Conditions”):

A Buyer's Deliverables/Closing Documents. At or prior to the Ciosing, Buyer shall have

executed and delivered to Seller, Escrow Holder, or Title Company, as applicable, all items to be delivered
by Buyer in accordance with this Agreement.

B. Payment of the Purchase Price. As of the Closing Date, Buyer shall have paid the balance
of the Purchase Price to Seller through the Escrow as provided in this Agreement.

C. Buyer's Warranties and Representations. As of the Closing Date, each of the
representations and warranties of Buyer made under this Agreement and under any other document,
agreement or instrument to be executed and delivered by Buyer pursuant to this Agreement shall be true
and correct in all material respects as of such date.

Seller shall have the right (in Seller's sole and absolute discretion} to elect to waive any Seller's
Closing Condition or other condition to the Closing. In the event any of Seller's Closing Conditions is not
satisfied, deemed satisfied, or waived by Seller prior to the expiration of the applicable period for satisfaction
or waiver (and in the absence of a specified period then at or before the Closing Date), Seller shall have
the right, in Seller’s sole and absolute discretion: (i) to extend the Closing for such time as is necessary to
satisfy the conditions, or (i) to terminate this Agreement by written notice to Buyer.

10. Representations and Warranties of Buyer. Buyer represents and warrants to Seller as of

the date of execution of this Agreement, and agrees to reaffirm as of the Closing, the following:

A. Organization/Authority. Buyer is a Kentucky limited liability company duly organized,
validly existing and in good standing under the laws of its state of organization and qualified to do business
in those jurisdictions in which the Property is located. All necessary action has been taken to authorize the
execution, delivery and performance of this Agreement by Buyer and of the other documents, instruments
and agreements provided for herein.

B. Authority. The parties and persons who have executed this Agreement on behalf of Buyer
are duly authorized to do so.

11. Representations and Warranties of Seller. Seller represents and warrants to Buyer as of
the date of execution of this Agreement, and agrees to reaffirm as of the Closing, the following:

A, Organization. Seller is a limited liability limited partnership duly organized, validly existing
and in good standing under the laws of its state of organization and qualified to do business in those
Jurisdictions in which the Property is located. All necessary action has been taken to authorize the
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execution, delivery and performance of this Agreement by Seller and of the other documents, instruments
and agreements provided for herein.

B. Authority. The parties and persons who have executed this Agreement on behalf of Seller
are duly authorized to do so. The execution of this Agreement by Seller, the performance by Seller of
Seller's obligations hereunder, and the sale, transfer, conveyance andfor assignments contemplated
hereby, do not require the consent of any third party.

C. Title to the Property. Seller has good, indefeasible, marketable title to the Property in fee
simple absolute, which will be, as of the Closing free and clear of any and all liens, claims, encumbrances,
mortgages, and security interests (except for the lien of real estate taxes not yet due and payable) and
subject only to the Permitted Exceptions.

D. Rights of Possession. Seller has the exclusive right of occupancy and possession of the
Property. No other party whatsoever has any deed, lease or any other right of occupancy and no person,
other than Seller, occupies all or any part of the Property except in each case for matters of record. Seller
warrants and represents that the Property shail be free and clear of all tenancies or rights of possession on
or before the Closing.

E. Unrecorded Encumbrances. There are no unrecorded easements, covenants, leases or
other agreements which encumber the title, use, or ownership of the Property that will be binding on Buyer
after the Closing, and there are no existing or pending contracts of sale, lease, options to purchase, rights
of first refusal or rights of first offer with respect to the Property.

F. No Litigation. No suit, action, arbitration, or legal administrative or other proceedings are
pending or have been threatened against the Property or against Seller with respect to the Property. To
Selfler's knowledge, there are no facts or sifuations which could subject the Property to any such suit, action,
arbitration or other legal administrative or other proceeding.

G. No Violations. There are no outstanding violations with respect to the Property, nor have
any notices of any uncorrected violations of any laws, statutes, ordinances, rules or regulations been
received, and any such notices hereafter issued prior to the Closing shall be satisfied prior to the Closing
by Seller at Seller’s sole cost and expense.

H. Solvency of Seller. No bankruptcy, insolvency, rearrangement or similar action or
proceeding, whether voluntary or involuntary, is pending or threatened against Seller and Selier has no
intention of filing or commencing any such action or proceeding.

I Condemnation/Eminent Domain. No condemnation or eminent domain proceedings
affecting the Property have been commenced or, to the best of Seller's knowledge, are contemplated.

J No Hazardous Wastes/Environmental Matters. Seller has not used, stored, disposed of or
released on the Property or caused or permitted fo exist or be used, stored, disposed of or released on the
Property any Hazardous Substance (as defined below). To the best of Seller's knowledge, there are no
Hazardous Substances on, under or around the Property, and Seller has received no written notice from
any third parties, prior owners of the Property, or any federal, state or local governmental agency, indicating
that any Hazardous Substance remedial or clean-up work will be required. No on-site spills, releases,
discharges or disposal of Hazardous Substances have occurred on the Property during Seller's ownership
of the Property. To the best of Seller's knowledge, (i) no spills, releases, discharges or disposal of
Hazardous Substances has occurred on the Property at any time prior to Seller's ownership of the Property
or on any property immediately adjoining the Property, and (ii) no spills, releases, discharges or disposal
of Hazardous Substances have occurred or are presently occurring off the Property as a result of activities
on the Property. Seller further represents and warrants that there are no underground storage tanks, wells,
underground sumps, clarifiers, oil'water separators, buried waste containers and/or any other underground
structures on or under the Property. Nothing in the foregoing shall alter any obligations of Seller under
applicable federal, state or local law. For purposes of this Agreement, the term “Hazardous Substances”
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shall include, without limitation, asbestos, petroleum, including crude oil and any fraction thereof, mold,
polychlorinated biphenyls (PCBs), chemicals, wastes, sewage or similar materials that are now or hereafter
regulated, controlled or prohibited by any Environmental Laws (as defined below). “Environmental Laws”
means federal, state and local laws, regulations, and ordinances relating to pollution or protection of the
environment, natural resources and health and safety related to Hazardous Substances, including, without
limitation: (i) the Toxic Substances Control Act, 15 U.S.C., Section 2601 et seq., (ii) the Clean Water Act,
33 U.S.C., Section 1251 et seq., (iii) the Resource and Conservation and Recovery Act, 42 U.S.C,
Section 6901 et seq., (iv) the Comprehensive Environmental Response, Compensation and Liability Act,
42 U.S.C., Section 9601, et seq., (v} the Hazardous Materials Transportation Act, 48 U.S.C., Section 5101
et seq., or (vi) other federal or state laws, rules or regulations, all as amended.

K Subsurface Conditions. To the best of Seller's knowledge, there currently exist no adverse
subsurface conditions affecting the Property such as underground mines, caves, or unusual rock
formations, and to the best of Seller's knowledge, prior to and during Seller's ownership of the Property and
that of prior owners, there has been no storage or dumping of any kind or description on the Property.

L. FIRPTA. Seller is not a foreign person (as the term is defined in Section 1445 of the
Internal Revenue Code as amended by the Foreign Investment in Real Property Tax Act of 1980 ("FIRPTA")
and Seller shall provide Buyer with an affidavit to that effect in compliance with FIRPTA at the Closing.

M. No Violation of Other Agreements. The execution and delivery of this Agreement and the
consummation of the transactions contemplated herein will not result in a breach of any of the terms or
provisions of, or constitute a default under, or conflict with, any agreement, indenture or other instrument
to which Seller is a party or by which it or the Property is bound, any judgment, decree, order or award of
any court, governmental body or any law, rule or regulation applicable to Seller.

12. Risk of Loss. Prior to the Closing, Seller shall bear all risk of loss fo the Property and all
liabilities arising from the Property except as otherwise expressly provided herein. In the event of a
condemnation, Buyer shall have the option to terminate this Agreement and receive a return of the Deposit,
including accrued interest thereon, or to proceed to the Closing with any condemnation award paid or
credited to Buyer at the Closing.

13. Default.
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BUYER'S INITIALS SELLER’S INITIALS

14, Property Taxes and Assessments. All real and personal property taxes and assessments
shall be prorated as of the Closing Date. If the amount of such taxes and assessments cannot be
ascertained at the Closing, the proration shall be based on the latest available tax rate and assessed
valuation. Thereafter, when the actual tax rate and assessed value for the relevant period are received, re-
prorations will be made and a final cash settlement will be made by Seller and Buyer.

15. Miscellaneous Provisions.

A Notices. All notices, consents, approvals or other instruments required or permitted to be
given by either Party shall be in writing and shall be deemed to have been properly given if sent by
registered or certified mail, return receipt requested, Federal Express (UPS, DHL, Express Mail, or by other
recognized overnight courier service), postage and other charges prepaid, to the Parties at the addresses
set forth in the first paragraph hereof or to such other address as either Party may give notice pursuant to
this paragraph from time to time. All notices shall be deemed received when delivered to the address
specified.

B. Brokerage Commissions. Each Party warrants and represents to the other that no real
estate sales or brokerage commissions or like commissions are or may be due in connection with this
transaction. Each Party agrees to indemnify, defend (with legal counsel reasonably acceptable to the
indemnitee) and hold harmless the other party for, from and against, any claims by third parties made by
or through the acts of such Party, for real estate or brokerage commissions, or a finder's fee, in connection
with the transactions provided herein, and all costs and expenses incurred by the indemnitee in connection
therewith including, but not limited to, reasonable attorneys' fees. The obligations of each Party under this
Section shall survive the Closing and the termination of this Agreement.

C. Assignment. This Agreement may be assigned by Buyer to any other entity without the
written consent of Seller, and Buyer shall be released from all liability and obligations which first arise from
and after the date of such assignment, provided the assignee (i.e., the new Buyer) shall have assumed all
liability and obligations of the transferring Buyer.

D. Binding. This Agreement shall inure to and be binding upon the successors, permitted
assigns and representatives of Buyer and Selier.

E. Other Documents. Each of the Parties agrees to sign such other and further documents
as may be appropriate to carry out the intentions expressed in this Agreement.

F. Controlling Law. This Agreement shall be governed and construed in accordance with the
laws of the State in which the Property is located.

G. Independent Gounsel. Seller and Buyer each acknowledge that: (i} they have been
represented by independent counsel in connection with this Agreement; (ii) they have executed this
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Agreement with the advice of such counsel; and (iii} this Agreement is the result of negotiations between
the Parties hereto and the advice and assistance of their respective counsel. The fact that this Agreement
was prepared by Buyer's counsel as a matter of convenience shall have no import or significance. Any
uncertainty or ambiguity in this Agreement shall not be construed against either Party because such Party’s
counsel prepared or drafted the provision in question.

H. Attorney’s Fees. If either Party commences litigation, arbitration or other legal proceedings
against the other Party for a default hereunder or to enforce or interpret any provision hereof, the prevailing
Party in any such proceeding shall be entitled to recover its costs and expenses, including reasonable
attorneys' fees and expert withess fees, with attorneys' fees to be determined by the court (or arbitrator, as
applicable) and not a jury in any such litigation, arbitration or other proceeding.

. Confidentiality. Seller shall maintain in the strictest confidence, for the sole benefit of
Buyer, all information pertaining to the terms and conditions of this Agreement, except to the extent as may
be required by court order, provided that Seller provides, to the extent reasonably possible, Buyer a
reasonable opportunity to review the disclosure before it is made and to impose Buyer's own objection to
the disclosure. Without first cbtaining written permission from Buyer, Seller shall not issue any statements
or press releases or respond to any inquiries from the news media regarding such matters. Nothing in this
Section shall prohibit any Party from sharing or disclosing information with such Party’s counsel,
accountanis, or current or prospective investors, purchasers or lenders with a bona fide need to know such
confidential information provided that the Party sharing or disclosing such confidential information requires
the recipient to maintain the confidentiality of such disclosed information. This Section shall survive the
termination or expiration of this Agreement.

J. Waiver and Amendment. No provisions of this Agreement shall be deemed waived or
amended except by a written instrument unambiguously setting forth the matter waived or amended and
signed by the Party against which enforcement of such waiver or amendment is sought. Waiver of any
matter shall not be deemed a waiver of the same or any other matter of any future occasion.

K. Severability. If any provision of this Agreement shall be held by any court of competent
jurisdiction to be unlawful, voidable, void, or unenforceable for any reason, such provision shall be deemed
to be severable from and shall in no way affect the validity or enforceability of the remaining provisions of
this Agreement.

L. Headings. The headings, captions and numbering system provided herein are included
only for convenience of reference and under no circumstances shall they be considered in interpreting the
provisions of this Agreement.

M. Time of the Essence. Time is of the essence of this Agreement and the performance or
satisfaction of all requirements, conditions, or other provisions herecf.

N. Entire Agreement. This Agreement (along with the Option Agreement) constitutes the
entire agreement between Buyer and Seller respecting its subject mafter and supersedes all prior
agreements and understandings, if any, concerning the subject matter herein, and there are no other
covenants, agreements, promises, terms, provisions or understandings, either oral or written, between the
Parties concerning the subject maiter of this Agreement, other than those expressly set forth herein. This
Agreement shall not be modified or amended except in a writing signed by both parties.

0. Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall be deemed an criginal. Emailed PDF signatures shall be valid hereunder as originals.

[Remainder of Page Intenticnally Left Blank; Signature Page Follows)]
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IN WITNESS WHEREOF, Seller and Buyer have entered into this Agreement as of the Effective

Date set forth above.
SELLER:

Geodin Family Farms, LLLP,
a Kentucky limited liability limited partnership

By: Date:

Prihted Name:
Title:

By: Date:

Printed Name:
Title:

BUYER:

NORTHERN BOBWHITE SOLAR LLC,
a Kentucky limited liability company

By: Date:

Name:
Title:

10
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Exhibit A to Purchase Agreement

Legal Description of the Property

Tap Map Parcel Number: 064-001 (portion)

All that portion of Tract 5 of the McMichae! Farm Division as per plat thereof of record in Plat Book 2, Slide
308, in the Marion County Court Clerk’s office that lies Northeasterly of a line described as follows:
Beginning at the most Easterly point of Tract 2 of the McMichael Farm Division as per plat thereof of record
in Plat Book 2, Slide 308, in the Marion County Court Clerk’s office and also being the northeasterly terminus
point of the line shown on said Plat with a bearing of N30°19'30"W and a distance of 345.99" thence
continuing N30°19°30"W to the point of the most northerly corner of Tract 5 of said Plat, said point also
being the northeasterly terminus point of the line shown on said Plat with a bearing of N85°20’40°E with a
distance of 219.46".

BEING a portion of that property acquired by Goodin Family Farms, LLLP, a Kentucky limited liability limited
partnership by Deed dated October 1, 2019, of record in Deed Book 338, Page 109, in the Marion County
Clerk’s office, Kentucky.

Approximate Acreage: 3.00, more or less

(Upon cbtaining a metes and bounds legal description from a surveyor the above Legal Description of the
Property will be substituted and agreed upon by Buyer and Seller.)
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Exhibit B to Purchase Agreement

Form of Deed

MAIL TAX BILL, IN-CARE-OF:

EDF Renewables Development, Inc.
Attn: Corporate Real Estate

15445 Innovation Drive

San Diego, CA 92128

GENERAIL WARRANTY DEED

THIs GENERAL WARRANTY DEED is made and entered into this as of the day of
,20 by and between: (i) ,da , whose address
is (“Grantor”); and (ii) NORTHERN BOBWHITE SOLAR

LLC, a Delaware limited liability company, with a mailing address of 15445 Innovation Drive,
San Diego, CA 92128 (“Grantee”).

WITNESSETH:
THAT for and in consideration of the total sum of AND 00/100
DOLLARS ($ ), the receipt and sufficiency of which are hereby acknowledged,

Grantor has bargained and sold and by these presents hereby grant and convey unto Grantee, in
fee simple, its successors and assigns forever, with covenant of GENERAL WARRANTY, all of
that certain real property, fogether with all improvements located thereon and all appurtenances
thereunto belonging, situated in Marion County, Kentucky, more particularly as follows, to-wit
(the “Property™):

Tax Parcel #

Being a part of the same property acquired by by
Deed dated , of record in Deed Book i

Page , in the Office of the Clerk of Marion County, Kentucky.

To HAVE anND To HOLD, in fee simple, all of the Property, together with all the rights,
privileges, appurtenances and improvements thereunto belonging, unto the Grantee, its successors
and assigns forever.

Grantor covenants, warranis and represents that it is lawfully seized of the Property, has
full right, power and authority to convey the same as herein done, and that the Property is free and
clear of all taxes, liens and encumbrances, except (a) zoning laws, rules and regulations affecting
the Property, if any, (b) the lien of current ad valorem taxes, which taxes shall be prorated as of

3
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the date of this Deed and are hereby assumed by Grantee, and the lien of all future ad valorem
taxes, which taxes Grantee hereby assumes and agrees to pay, and (c) all restrictions, covenants,
easements and stipulations of record affecting the Property.

As required by KRS 382.135, Grantor hereby certifies, and Grantee appears herein solely
for the purpose of certifying, and does hereby certify, that the consideration reflected in the
foregoing Deed is the full consideration paid for the Property.

IN TESTIMONY WHEREOF, witness the signatures of Grantor and Grantee on the day,
month and year herein written.

By:
Title:
(“Grantor™)
COMMONWEALTH OF KENTUCKY )
)88:
COUNTY OF )

The foregoing General Warranty Deed and was subscribed, sworn to, and acknowledged
before me, this day of ,20 by , for and in his/her capacity as
of , the Grantor.

My Commission expires:

NOTARY PUBLIC, STATE-AT-LARGE,
KENTUCKY
NOTARY ID:

[SEAL]
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NORTHERN BOBWHITE SOLAR LLC,
a Delaware limited liability company

By:

Title:

(“Grantee™)

STATE OF )
)ss:
COUNTY OF )

The foregoing General Warranty Deed was subscribed, sworn to, and acknowledged before
me, , a Notary Public in and for said County and State, this
day of , 20, by , for and in his capacity as of
NORTHERN BOBWHITE SOLAR, LLC, a Delaware limited liability company the Grantee.

My Commission expires:

[SEAL]

NoTARY PUBLIC

THIS INSTRUMENT PREPARED BY:

Tandy C. Patrick, Esq.

BINGHAM GREENEBAUM DoOLL LLP
3500 PNC Tower

101 South Fifth Street

Louisville, Kentucky 40202

(502) 587-3512
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Exhibit C
Form of Memorandum

(attached hereto)



Application Exhibit 3 - Attachment PB-2
Page 343 of 841

MARION COUNTY

| /ﬂ(J % L14 PG300
l OEQQ;M ﬂ'.f/@,/ _bZO Eook:_ 14 Pages:  300-308 (9)
Fre CHAD I\II_IATTINGLY Deed Tax: $0.00
MARION COUNTY
10/13/2020 12:25 PM "" l” ”l,l ,”"
D.C: Janice.Richerson 206144

THIS INSTRUMENT PREPARED BY
AND RETURN TO AFTER RECORDING;
Northern Bobwhite Solar LLC

7804-C Fairview Rd #2357

Charlotte, 82
By: 3 t

Jue A Maﬁager
COMMON E.ALLTH OF KENTUCKY

COUNTY OF MARION

MEMORANDUM OF SOLAR GROUND LEASE AGREEMENT

This Memorandum of Solar Ground Lease Agreement (“Memorandum”) is entered into
this l Ll day of \N\&.u , 2020, by and between ROBERT HODGEN, JR. and wife,
SHERRI H. HODGEN (collectively, “Landlord”) and NORTHERN BOBWHITE SOLAR LLC, a
Kentucky limited liability company (“Tenant™), and recorded in order to evidence certain material terms of
that certain Solar Ground Lease and Agreement dated April 21, 2020 (the “Lease”). Landlord has demised
to Tenant, and Tenant has accepted such demise from Landlord, the Leased Property (as defined below)
that is a portion of that certain property with upon the terms and conditions set for the hersin. The Premises
are a portion of that certain property with Tax Parcel Nos. of 070-005, 26-008, and 26-020 containing
approximately 707.734 acres, located at 2500 Simmstown Road, 2926 Simmstown Road, and 2800 Jimtown
Road., Marion and Washington County, Kentucky and in substantially the location set forth on Exhibit A
attached hereto. The Leased Property to be confirmed by the Survey (as defined in the Lease) as provided

in the Lease.

1. Leased Property: All that certain property more particularly described on Exhibit A
is referred to in the Lease as the “Land”. The portion of the Land
delineated in the Survey and described on Exhibit B attached
hereto and made a part hereof, together with “all improvements,
fixtures, personal property and trade fixtures located thereon,
together with all other appurtenances, tenements, hereditaments,
rights and easements pertaining to the Land and the improvements
now or in the future located thereon™ is referred to in the Lease as
the “Premises”.
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4.

5.

Term:

Renewal Terms:

Right to Terminate:

Operations Easements:
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Commencing upon the date of the Lease and expiring on the date
that two hundred forty (240) months following the Rent
Commencement Date (as defined in the Lease).

Four (4) renewal terms of five (5) years each.
Tenant has the right to terminate the Lease:

s In the event that its power purchase agreement or other
agreement under which Tenant provides power generated
at the Premises to a third party is terminated for any
reason whatsoever; or

ii.  If the Contingencies (as defined in the Lease) are not
satisfied, or if Tenant otherwise determines that Tenant’s
leasing of the Premises is not feasible or desirable for any
reason whatsoever, prior to the Rent Commencement
Date; provided however, that Tenant’s right to terminate
the Lease pursuant to this subsection ii. shall expire upon
the earlier of: (a) the Rent Commencement Date or ®)
Tenant’s installation on the Premises of any permanent
improvements or alterations.

Landlord hereby irrevocably grants and conveys to Tenant, for the
Term, the following easements from the Land across any property
owned by Landlord or in which Landlord has a controlling interest
and which is adjacent to the Land (the “Adjacent Property™), to
the extent such easements are reasonably required in connection
with Tenant’s lease of the Premises under the Lease and the
operation of the Premises for the Intended Use (as defined in the
Lease), for the benefit of Tenant (collectively, the “Easements”),
which Easements shall be appurtenant to Tenant’s leasehold
estate, run with the Land and inure to the benefit of and be binding
upon the Landlord:

(i) An  exclusive easement for electrical
interconnection purposes;

(ii) An exclusive easement for vehicular and
pedestrian access, ingress or egress, including the right of Tenant
to build roads across the Adjacent Property;

(iif) A non-exclusive easement and right-of-way for
vehicular and pedestrian ingress, egress and access to and from
the Land and to and from other adjacent to the Adjacent Property,
by means of (i) the now existing or hercafier constructed roads,
lanes and rights-of-way on the Adjacent Property, and (ii) such
additional roads as Tenant or anyone else may construct
(including rights to maintain, improve, rebuild or relocate such
roads) from time to time; and
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Landlord Easements:
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(iv)  An exclusive easement and right to install,
maintain, repair, replace and operate on the Adjacent Property
multiple (A) transmission, distribution and collection cables
(including fiber optic cables), conduits, wire and/or lines which
carry electrical energy to and/or from the Land; (B)
communication cables (including fiber optic cables), conduits,
wire and/or lines which carry communications of any nature to
and from the Land;(C) Battery Energy Storage System that will
store electricity along with related equipment, fixtures,
appliances, appurtenances and improvements related thereto, and
(D) other improvements, facilities, appliances, 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 Adjacent Property, to be used as necessary for access and
staging in connection with the construction, operation and
maintenance of the Energy Facilities (provided that Tenant shall,
to the extent reasonably possible, restore the Adjacent Property to
substantially the same condition as existed prior to such use).

The parties agree that the final area of the Adjacent
Property subject to the Easements shall be negotiated in good faith
and shall be subject to the mutual agreement of the parties.
Landlord shall execute and deliver 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 twenty (20} days following written request
therefor 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 Land (the
“L.andlord Easements”) on the date of this Lease, and such
Landlord Easements are or could be used for the benefit of the
Land, then the same are hereby included in this Lease, and Tenant
shall be entitled to use such Landlord Easements to the full extent
that such use is permitted under the Landlord Easements and
provided that such use does not interfere with Landlord’s use of
the same. Upon the request of Tenant, Landlord shall, to the
extent Landlord is authorized to do so, grant (in recordable form
and containing such terms and provisions as may reasonably be
requested by Tenant and Landlord), for no additional
consideration, one or more sub-easements of the Landlord
Easements to run concurrently with the Term (or for such shorter
period of time as is provided in the applicable Landlord
Easement).
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Tenant Easements:
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Tenant is hereby authorized to grant such easements across, under
and over the Premises (and/or across any adjacent property owned
by Landlord) as are reasonably necessary for rights of way, ingress
and egress and for the instailation, construction, maintenance,
repair and replacement of utility lines serving the Premises during
the Term of this Lease, including without limitation any such
easements required to connect the Premises to a receiver of
electric power generated at the Premises. Landlord in its sole
discretion shall have the right to terminate such easements upon
the termination of this Lease. Landlord covenants and agrees that
Landlord shall, upon the request of Tenant, join in the execution
of any such easement. Landlord agrees to sign any applications
or other documents, and to take all such other actions, as are
reasonably required to allow Tenant to obtain any re-zonings,
variances or other approvals required by Tenant to operate the
Premises for the Intended Use.

The purpose of this Memorandum is to give record notice of the Lease and of the rights

created thereby, all of which are hereby confirmed and all terms of which are incorporated into this
Memorandum by reference, including the defined terms of the Lease. This Memorandum is not a complete
summary of the Lease, and the provisions contained herein shall not be construed to modify or amend the
terms thereof. In the event of a conflict between this Memorandum and the Lease, said Lease shall control.
Upon the expiration of the stated Lease term, this Memorandum shall automatically terminate.

This Memorandum may be executed in any number of counterparts, each of which shall

constitute an original and all of which, when taken together, shall constitute one instrument.

[The remainder of this page is intentionally omitted]



Application Exhibit 3 - Attachment PB-2
Page 347 of 841
MARION COUNTY

L14 PG304

IN WITNESS WHEREOF, the parties have executed this Memorandum as of the date
first above written.

Q‘VQ“] 7 /74""%“’ 7‘ (SEAL)

Robert Hodgen, Jr.

J&W J Jf‘bz/%/ (SEAL)

Sherri H. Hodgen

STATE OF ! ool
COUNTY OF Mg i~

L, the undersigned, a Notary Public of the County and State aforesaid, certify that the following
person(s) personally appeared before me this day, and

IE( I have personal knowledge of the identity of the principal(s)
U] I have seen satisfactory evidence of the principal’s identity, by a current state or federal
identification with the principal’s photograph in the form of a

[ A credible witness has sworn to the identity of the principal(s);

each acknowledging to me that he or she voluntarily signed the foregoing document for the
purpose stated therein and in the capacity indicated:

Name Capacity

Robert Hodgen, Jr. Individual

Sherri H. Hodgen /\ Individual

Date: L{!a‘ J‘ww MMWM

, Notary Public

(print name) :‘; Y ](, }

(official seal) My commission expires: ¢ Zjl'?‘d Lo

[AFFIX NOTARY SEAL BELOW - NOTE THAT SEAL MUST BE FULLY LEGIBLE]

27

=
16329566V.3 Ry ) Lls?q E{atlyag){;mka:mn

/| State at Large, Kentuck
My Gammissson Expm on June 3
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the date first
above written.

TENANT:
NORTHERN BOBWHITE SOLAR, L1.C,

a Kentucky limited liability company
\ P
By: 4

Name: A A MER ESAY &R
Title: \3 \ AN A e

STATE OF /l)d W\/\ C‘\l‘b\.tv\“t
COUNTY OF M&m{z{%

I, the undersigned, a Notary Public of the County and State aforesaid, certify that the following
person(s) personally appeared before me this day, and

@ I have personal knowledge of the identity of the principal(s)

I have seen satisfactory evidence of the principal’s identity, by a current state or federal
identification with the principal’s photograph in the form of a

]

U

A credible witness has sworn o the identity of the principal(s);

each acknowledging to me that he or she voluntarily signed the foregoing document for the
purpose stated therein and in the capacity indicated: J:tfg@ﬂ e ; Mang e

Date: 5_/’ L{/ 2520 W

Notary Public

Beet oo e W)

(print name)

My commission expires:_y L NE é; VLo X

(official seal)

[AFFIX NOTARY SEAL BELOW — NOTE THAT SEAL MUST BE FULLY LEGIBLE]
Yy,

A
Q
S
&

U

16329566V.3

28
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EXHIBIT A
Land

Real Estate Property which consists of the surface only of all that certain tract or parcel of land, situate in Marion
County, Kentucky, said parcel of tand being more particularly bounded and described as follows:

SITUATED about 8 miles northeast of Lebanon, in Marion County, Kentucky, and thus described:

Tract One:

BEGINNING at a stone corner to Hill and Johnson, marked "B" on plat; hence N. 2 E 173.40 poles to Hill's corner;
thence S. 87 1/2 E. 153.16 poles to the center of the pike; thence S. 26 E. 23 poles to a stone; thence N. 87 1/2 W.
152.52 poles to stone; thence S. 10.8 poles to the beginning, containing 30 acres, more or less, and being known as
the Home Farm of Charlie Hili.

Tract Two:

BEGINNING at a black oak corner to Hill; thence with his line S. 82 E 57 poles and 16 links to a atone in McElroy
Brothers line corner to Hill; thence with said line S. 3 1/2 W 147 poles and 3 links to stone n said line corner to R. N.
Lanham; thence with his line N. 88 1/2 W 64 poles and 7 links to a stone comer to Lanham, Harmon and Rollins,
thence N. 6 1/2 E 153 2/5 poles to the beginning, containing 56 1/2 acres and 22 square poles, more or less.

Tract Three:

Situated on the waters of Pleasant Run, BEGINNING at a stone corner to Rollins heirs; thence N. 2 1/2 E. 569 poles
to a stone in Chas. Hill line, thence N. 89 1/2 W. 53.26 poles to stone in Simms line corner to said Hill; thence with
Sims line S. 4 W. 488 poles to a stone 2 feet north of an ash tree comer to Rollins heirs; thence S. 82 1/2 E. 55.6 poles
to the beginning, containing 17 acres, 3 roods and 25 poles, more or less.

Tract Four:

BEGINNING at the Knob Lick Road, thence west o the land of or formerly owned by Lucas Moore; thence north to
the lands of John Simms; thence east to Simms' line; thence north to Simms; thence east to the beginning, containing
19-3/5 acres, more or less.

Tract Five:

BEGINNING at a stone corner to Sarah Adams of color; thence across the field rinning N. 89 W. 49.36 poles to stone
in line of Ino. Simms, thence with said Simms N. 4 1/2 E. 29.6 poles to stone corner to same, thence N. 1 W. 27 poles
to the beginning, containing 8 1/2 acres, more or less.

ALSO, THE FOLLOWING DESCRIBED PROPERTY:

A certain Tract of Parcel of Land situated in Marion County, Kentucky, and upon the Knob Lick Roead and near St.
Ivo's Catholic Church and bounded as follows:

BEGINNING at a stake in center of said road, corner to Charles Hill, thence with center of road as it meanders N. 26
W. 17 poles, N 33 1/2 W. 16 poles, N 31 1/2 W. 21.6 poles to a stake in center of road, a division corner to Pat Brady
in W. L. Smith line; thence S. 3 3/4 E 46.8 poles to a stake in W. L. Stith fine, corner to Charles Hill, thence S. 89
3/4 E. 91.6 poles to the beginning, containing twenty-three acres and thirty-eight square poles, as surveyed by F. R.
Neale, Surveyor, on April 11, 1912,
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Being the same property conveyed by Deed dated December 31, 1986, and recorded in Deed Book 143, Page 262,
from Robert T. Hodgen and Juanita H. Hodgen, husband and wife, unto Robert T. Hodgen, Jr., and Sherri H. Hodgen,
husband and wife, for their joint lives and at the death of either of them, to the survivor in fee simple, theit heirs and

assigns forever.

Parcel Neo.: 070-0065
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EXHIBIT B

Premises

Legend

Northern Bobwhite Solar LLC
Barion Couny, KY

*

Google Earth

STATE OF KENTUCKY
COUNTY OF MARION
I, CHAD MATTINGLY . County Clerk for the County
and State aforesaid, certify that the foregoing
LEASE was on October 13, 2020 12:25 PM
lodged for record, whereupon the same with the foregoing
and this certificate have been duly recorded in my office.
WITNESS my hand this October 13, 2020
CHAD MATTINGLY, CLERK

By C/)Wm?zwgm”u D.C.
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Memorandum of Lease MARlON COUNTY
10/13/2020 12:27 PM
THIS INSTRUMENT PREPARED BY D.C: Janice.Richerson
AND RETURN TO AFTER RECORDING:
Northern Bobwhite Solar LIL.C

7804-CF airview Rd #257
Charlotte,
.
By: D
MNe L Vi

&éﬁe chr, Manager
COMMONWEALTH OF KENTUCKY

COUNTY OF MARION
MEMORANDUM OF SOLAR GROUND LEASE AGREEMENT

This Memorandym of Solar Ground Lease Agreement (“Memorandum™) is entered into
this | (! day of ’!" . 2020, by and between WILLIAM COLE MATTINGLY, a
married man ( “Landlokd/) and NORTHERN BOBWHITE SOLAR LLC, a Kentucky limited liability
company (“Tenant”), and recorded in order to evidence certain material terms of that certain Solar Ground
Lease and Agreement dated Jul., 1§ , 2020 (the “Lease”). Landlord has demised to Tenant,
and Tenant has accepted such demise from Landlord the Leased Property (as defined below) that is a
portion of that certain property with upon the terms and conditions set for the herein. The Premises are a
portion of that certain property with Tax Parcel Nos. of 063-021 and 063-008-02 containing approximately
157.26 acres, located at 0 and 1280 Horan Lane, Marion County, Kentucky and in substantially the location
set forth on Exhibit A attached hereto. The Leased Property to be confirmed by the Survey (as defined in
the Lease) as provided in the Lease.

1. Leased Property: All that certain property more particularly described on Exhibit A
is referred to in the Lease as the “Land”. The portion of the Land
delineated in the Survey and described on Exhibit B attached
hereto and made a part hereof, together with “all improvements,
fixtures, personal property and trade fixtures located thereon,
together with all other appurtenances, tenements, hereditaments,
rights and easements pertaining to the Land and the improvements
now or in the future located thereon” is referred to in the Lease as
the “Premises”.

2. Term: Commencing upon the date of the Lease and expiring on the date
that two hundred forty (240) months following the Rent
Commencement Date (as defined in the Lease).

3. Renewal Terms: Four (4) renewal terms of five (5) years each.

4. Right to Terminate: Tenant has the right to terminate the Lease:
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1. In the event that its power purchase agreement or other
agreement under which Tenant provides power generated
at the Premises to a third party is terminated for any
reason whatsoever: or

ii.  If the Contingencies (as defined in the Lease) are not
satisfied, or it Tenant otherwise determines that Tenant’s
ieasing of the Premises is not feasible or desirable for any
reason whatsoever, prior to the Rent Commencement
Date; provided however, that Tenant’s right to terminate
the Lease pursuant to this subsection ii. shall expire upon
the earlier of: (a) the Rent Commencement Date or (b)
Tenant’s installation on the Premises of any permanent
improvements or alterations.

Landlord hereby irrevocably grants and conveys to Tenant, for the
Term, the following easements from the Land across any property
owned by Landlord or in which Landlord has a controlling interest
and which is adjacent to the Land (the “Adjacent Property™), to
the extent such easements are reasonably required in connection
with Tenant’s lease of the Premises under the Lease and the
operation of the Premises for the Intended Use (as defined in the
Lease), for the benefit of Tenant (collectively, the “Easements”),
which Easements shall be appurtenant to Tenant’s leasehold
estate, run with the Land and inure to the benefit of and be binding
upon the Landlord:

i An  exclusive casement for electrical
interconnection purposes;

(ii) An exclusive easement for vehicular and
pedestrian access, ingress or egress, including the right of Tenant
to build roads across the Adjacent Property;

(i) A non-exclusive easement and right-of-way for
vehicular and pedestrian ingress, egress and access to and from
the Land and to and from other adjacent to the Adjacent Property,
by means of (i) the now existing or hereafter constructed roads,
lanes and rights-of-way on the Adjacent Property, and (ii) such
additional roads as Tenant or anyone else may construct
(including rights to maintain, improve, rebuild or relocate such
roads) from time to time; and

(iv)  An exclusive easement and right to install,
maintain, repair, replace and operate on the Adjacent Property
multiple (A) transmission, distribution and collection cables
(including fiber optic cables), conduits, wire and/or lines which
carry electrical energy to and/or from the Land; (B)
communication cables (including fiber optic cables), conduits,
wire and/or lines which carry communications of any nature to
and from the Land;(C) Battery Energy Storage System that will
store electricity along with related equipment, fixtures,
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Landlord Easements;

Tenant Easements:

Application Exhibit 3 - Attachment PB-2
MARION RRO&JBEIGS 841

L14 PG311

appliances, appurtenances and improvements related thereto, and
(D) other improvements, facilities, appliances, 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 Adjacent Property, to be used as necessary for access and
staging in connection with the construction, operation and
maintenance of the Energy Facilities (provided that Tenant shall,
to the extent reasonably possible, restore the Adjacent Property to
substantially the same condition as existed prior to such use).

The parties agree that the final area of the Adjacent
Property subject to the Easements shall be negotiated in good faith
and shall be subject to the mutual agreement of the parties.
Landlord shall execute and deliver 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 twenty (20) days following written request
therefor 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 Land (the
“Landlord Easements™) on the date of this Lease, and such
Landlord Easements are or could be used for the benefit of the
Land, then the same are hereby included in this Lease, and Tenant
shall be entitled to use such Landlord Easements to the full extent
that such use is permitted under the Landlord Easements and
provided that such use does not interfere with Landlord’s use of
the same. Upon the request of Tenant, Landlord shall, to the
extent Landlord is authorized to do so, grant (in recordable form
and containing such terms and provisions as may reasonably be
requested by Tenant and Landlord), for no additional
consideration, one or more sub-easements of the Landlord
Easements to run concurrently with the Term (or for such shorter
period of time as is provided in the applicable Landlord
Easement).

Tenant is hereby authorized to grant such easements across, under
and over the Premises (and/or across any adjacent property owned
by Landlord) as are reasonably necessary for rights of way, ingress
and egress and for the installation, construction, maintenance,
repair and replacement of utility lines serving the Premises during
the Term of this Lease, including without limitation any such
easements required to connect the Premises to a receiver of
electric power generated at the Premises. Landlord in its sole
discretion shall have the right to terminate such easements upon
the termination of this Lease. Landlord covenants and agrees that
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Landlord shall, upon the request of Tenant, join in the execution
of any such easement. Landlord agrees to sign any applications
or other documents, and to take all such other actions, as are
reasonably required to allow Tenant to obtain any re-zonings,
variances or other approvals required by Tenant to operate the
Premises for the Intended Use.

The purpose of this Memorandum is to give record notice of the Lease and of the rights
created thereby, all of which are hereby confirmed and all terms of which are incorporated into this
Memorandum by reference, including the defined terms of the Lease. This Memorandum is not a complete
summary of the Lease, and the provisions contained herein shall not be construed to modify or amend the
terms thereof. In the event of a conflict between this Memorandum and the Lease, said [.ease shall control.
Upon the expiration of the stated Lease term, this Memorandum shall automatically terminate.

This Memorandum may be executed in any number of counterparts, each of which shall
constitute an original and all of which, when taken together, shall constitute one instrument.

[The remainder of this page is intentionally omitted]
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the date
first above written.

Williw (1]

William Cole Mattingly

(SFAL)

STATE OF Vg

COUNTY OF

PGV IOV

I, the undersigned, a Notary Public of the County and State aforesaid, certify that the following
person(s) personally appeared before me this day, and

&
O

[ have personal knowledge of the identity of the principai(s)

I have seen satisfactory evidence of the principal’s identity, by a current state or federal
identification with the principal’s photograph in the form of a

[

stated therein and in the capacity indicated:

A credible witness has sworn to the identity of the principal(s);

each acknowledging to me that he or she voluntarily signed the foregoing document for the purpose

Capacity
William Cole Mattingly Individual
Date: "”43136 a/\/\kmmdg.w V‘-—"(

(official seal)

(print name)

. Notary Public

My commission expires:__ 3 ! 8 ! 2084

[AFFIX NOTARY SEAL BELOW - NOTE THAT SEAL MUST BE FULLY LEGIBLE]

e,

iy,

& @Ein :g”'«,,
§ o0k A
F90 Sy W5E
L HI Sy ‘B
£ SUE
% Sue Ag
'4”’ .'.pUB\V\'. g
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SPOUSAL CONSENT

The undersigned, the spouse of William Cole Mattingly, a married individual, hereby joins
in and consents to the terms of this Agreement. The undersigned’s signature below shall not imply that
such spouse has any interest in the Property, but evidences only such spouse’s agreement to and
acknowledgment that if and to the extent that said spouse has any right, title and interest in the Property,
said spouse ratifies, consents to, and joins in the execution of this Agreement and all of the provisions

hereof as if named herein as a “Owner.”

by [ LMmandd %ﬂu&?@@

Print Name: Amanda Lauren Hamilton

Dated: (.D! 7 L0 }207 O
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the date first above
written.

TENANT:
NORTHERN BOBWHITE SOLAR, LLC,

a Kentucky 1i lim%co\mmny

Name: \ Juesgon)  Fphe
mbof’

STATE OF /f/&ﬁ-h Casolonu
COUNTY OF lvMec\&\mbo %

I, the undersigned, a Notary Public of the County and State aforesaid, certify that the following
person(s) personally appeared before me this day, and

F I have personal knowledge of the identity of the principal(s)
] have s

een satisfactory evidence of the principal’s identity, by a current state or federal
identification with the principal’s photograph in the form of a

[

A credible witness has sworn to the identity of the principal(s);

cach acknowledging to me that he or she voluntarily signed the foregoing document for the purpose
stated therein and in the capacity indicated: Jw~ S Fehr, M orese.

Date: OP,/I 8/ 2020

Notary Public 6‘6 H_’ Mog I 40 4/

(print name) 2

My commission expires: J nf Q:, Zozz

[AFFIX NOTARY SEAL BELOW — NOTE THAT SFAL MUST BE FULLY LEGIBLE]

(official seal)
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Subject Property consists of the surface only of all that certain tract or parcel of land, situate in Marion
County, Kentucky, more particularly bounded and described as follows:

A certain tract of land located in Marion County, Kentucky on the North side of Horan Lane approximately
1 1/, miles East of Springfield Highway — KY 555 and being tract 2 of the Sylvester Brown Division and
more particularly described as follows:

BEGINNING at a fence post in the North Horan Lane right of way and corer with Edgar R. and Teresa
Mattingly and Michael Mattingly (DB 116, PG 286); thence leaving the Horan Lane right of way and
running with the fence Mattingly line N 11 degrees 58” 19” E 765.27 feet to a 20” elm; thence N 83 degrees
24’ 22”7 W 56.58 feet to a 20” elm; thence N 13 degrees 43° 10” E 342.75 fect to a 28” shagbark hickory;
thence S 84 degrees 27° 20” E 1029.09 feet to a steel pin in the fence line next to a 25” elm and comer with
tract 1 of the Sylvester Brown division; thence leaving the Mattingly line and running with a new division
line and tract 1 line S 10 degrees 12° 45” W 387.06 feet to a steel pin; thence S 22 degrees 37° 37" W
757.33 feet to a steel pin in the north Horan Lane fence right of way, also located N 86 degrees 03° 44” W
55.00 feet from a fence post on the west side of a driveway, thence leaving the new division line and
Sylvester Brown division tract 1 line and running with the fenced Horan Lane right of way N 88 degrees
35’ 24” W 41.23 feet to a fence post; thence N 86 degrees 08° 38” W 252.90 feet to a steel pin and corner
with David Allan Brown (DB 143. PG 236); thence leaving the Horan Lane right of way and running with
the David Allan Brown line N 15 degrees 55° 277 E 147.57 feet to a steel pin; thence N 81 degrees 04° 337
W 147.57 feet to a steel pin; thence S 15 degrees 55° 277 W 147.57 feet to a fence post in the north Horan
Lane right of way; thence leaving the David Allan Brown line and running with the fence Horan Lane right
of way N 81 degrees 32° 457 W 219.39 feet to a fence post; thence N 84 degrees 35”7 54”7 W 192.63 feet to
the point of beginning, containing 24.0 acres by survey of Sam S. Anzelmo LS #2688, dated May 18, 1993,
attached and made a part herein. The tract described above is subject to all recorded and unrecorded utility

casements.

Being a part of the same property conveyed to William Cole Mattingly, single, by deed dated May 16, 2019,
from Michael W. Mattingly and Pam Marks, Trustees of the Edgar Mattingly and Teresa A. Mattingly
Revocable Living Trust Agreement dated September 8, 1994, recorded in Deed Book 330, Page 312 Marion

County, Kentucky.
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EXHIBIT B

Premises

: S Legend i
(7 083-008-02 Cole Mattingly |
| (7 063021 Cole Mattingly

STATE OF KENTUCKY
COUNTY OF MARION
I, CHAD MATTINGLY . County Clerk for the County
and State aforesaid, certify that the foregoing
LEASE was on October 13, 2020 12:27 PM
lodged for record, whereupon the same with the foregoing
and this certificate have been duly recorded in my office.
WITNESS my hand this October 13, 2020
CHAD MATTINGLY, CLERK

By 9‘%“? i D.C.
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W$ Book: 14 Pages: 318-325 (8)
Name: L Deed Tax: $0.00
W2 O Ve CHAD MATTINGLY
0:3% Gim I'CH‘K, §9¢ MARION COUNTY
WL/ 10/13/2020 12:29 PM
D.C: Janice.Richerson

THIS INSTRUMENT PREPARED BY
AND RETURN TO AFTER RECORDING:
Northern Bobwhite Solar LLC

7804-C Fairview Rd #257

COUNTY OF MARION
MEMORANDUM OF SOLAR GROUND LEASE AGREEMENT

This Memorandum of Solar Ground Lease Agreement (“Memorandum™) is entered into
this Zé day of c.,oS'F_ , 2020, by and between JIMMY THOMPSON and AILEEN
THOMPSON (collectively, “Landlord”) and NORTHERN BOBWHITE SOLAR LLC, a Kentucky
limited liability company (“Tenant™), and recorded in order to evidence certain material terms of that certain
Solar Ground Lease and Agreement dated September 10, 2019 (the “Lease™). Landlord has demised to
Tenant, and Tenant has accepted such demise from Landlord, the Leased Property (as defined below) that
is a portion of that certain property with upon the terms and conditions set for the herein. The Premises are
a portion of that certain property with Tax Parcel No. of (64-002 containing approximately 65.09 acres,
located at Marion County, Kentucky and in substantially the location set forth on Exhibit A attached hereto.
The Leased Property to be confirmed by the Survey (as defined in the Lease) as provided in the Lease.

1.  Leased Property: All that certain property more particularly described on Exhibit A
is referred to in the Lease as the “Land”. The portion of the Land
delineated in the Survey and described on Exhibit B attached
hereto and made a part hereof, together with “all improvements,
fixtures, personal property and trade fixtures located thereon,
together with all other appurtenances, tenements, hereditaments,
rights and easements pertaining to the Land and the improvements
now or in the future located thereon™ is referred to in the Lease as
the “Premises”.

2. Term: Commencing upon the date of the Lease and expiring on the date

that two hundred forty (240) months following the Rent
Commencement Date (as defined in the Lease).

15650432V .4



3. Renewal Terms:

4. Right to Terminate:

5. Operations Easements:
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Four (4) renewal terms of five (5) years each,
Tenant has the right to terminate the Lease:
i In the event that its power purchase agreement or other

agreement under which Tenant provides power generated
at the Premises to a third party is terminated for any
reason whatsoever; or

ii.  If the Contingencies (as defined in the Lease) are not
satisfied, or if Tenant otherwise determines that Tenant’s
leasing of the Premises is not feasible or desirable for any
reason whatsoever, prior to the Rent Commencement
Date; provided however, that Tenant’s right to terminate
the Lease pursuant to this subsection ii. shall expire upon
the earlier of: (a) the Rent Commencement Date or (b)
Tenant’s installation on the Premises of any permanent
improvements or alterations.

Landlord hereby irrevocably grants and conveys to Tenant, for the
Term, the following easements from the Land across any property
owned by Landlord or in which Landlord has a controlling interest
and which is adjacent to the Land (the “Adjacent Property™), to
the extent such easements are reasonably required in connection
with Tenant’s lease of the Premises under the Lease and the
operation of the Premises for the Intended Use (as defined in the
Lease), for the benefit of Tenant (collectively, the “Easements™),
which Easements shall be appurtenant to Tenant’s leasehold
estate, run with the Land and inure to the benefit of and be binding
upon the Landlord:

(i) An  exclusive easement for eclectrical
interconnection purposes;

(i1) An exclusive easement for wvehicular and
pedestrian access, ingress or egress, including the right of Tenant
to build roads across the Adjacent Property;

(iii) A non-exclusive easement and right-of-way for
vehicular and pedestrian ingress, egress and access to and from
the Land and to and from other adjacent to the Adjacent Property,
by means of (i) the now existing or hereafter constructed roads,
lanes and rights-of-way on the Adjacent Property, and (ii) such
additional roads as Tenant or anyone else may construct
(including rights to maintain, improve, rebuild or relocate such
roads) from time to time; and

(iv)y  An exclusive easement and right to install,
maintain, repair, replace and operate on the Adjacent Property
multiple (A) transmission, distribution and collection cables
(including fiber optic cables), conduits, wire and/or lines which

2



6. Landlord Easements:

7. Tenant Easements:

15650432V .4
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carry electrical energy to and/or from the Land; (B)
communication cables (including fiber optic cables), conduits,
wire and/or lines which carry communications of any nature to
and from the Land;(C) Battery Energy Storage System that will
store electricity along with related equipment, fixtures,
appliances, appurtenances and improvements related thereto, and
(D) other improvements, facilities, appliances, 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 casement on, over, across and under
the Adjacent Property, to be used as necessary for access and
staging in connection with the construction, operation and
maintenance of the Energy Facilities (provided that Tenant shall,
to the extent reasonably possible, restore the Adjacent Property to
substantially the same condition as existed prior to such use).

The parties agree that the final area of the Adjacent
Property subject to the Easements shall be negotiated in good faith
and shall be subject to the mutual agreement of the parties.
Landlord shall execute and deliver 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 twenty (20} days following written request
therefor 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 Land (the
“Landlord Easements™) on the date of this Lease, and such
Landlord Easements are or could be used for the benefit of the
Land, then the same are hereby included in this Lease, and Tenant
shall be entitled to use such Landlord Easements to the full extent
that such use is permitted under the Landlord Easements and
provided that such use does not interfere with Landlord’s use of
the same. Upon the request of Tenant, Landlord shall, to the
extent Landlord is authorized to do so, grant (in recordable form
and containing such terms and provisions as may reasonably be
requested by Tenant and Landlord), for no additional
consideration, one or more sub-easements of the Landlord
Easements to run concurrently with the Term (or for such shorter
period of time as is provided in the applicable Landlord
Easement).

Tenant is hereby authorized to grant such easements across, under
and over the Premises (and/or across any adjacent property owned
by Landlord) as are reasonably necessary for rights of way, ingress
and egress and for the installation, construction, maintenance,
repair and replacement of utility lines serving the Premises during

3
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the Term of this Lease, including without limitation any such
easements required to connect the Premises to a receiver of
electric power generated at the Premises. Landlord in its sole
discretion shall have the right to terminate such easements upon
the termination of this Lease. Landlord covenants and agrees that
Landlord shall, upon the request of Tenant, join in the execution
of any such easement. Landlord agrees to sign any applications
or other documents, and to take all such other actions, as are
reasonably required to allow Tenant to obtain any re-zonings,
variances or other approvals required by Tenant to operate the
Premises for the Intended Use.

The purpose of this Memorandum is to give record notice of the Lease and of the rights
created thereby, all of which are hereby confirmed and all terms of which are incorporated into this
Memorandum by reference, including the defined terms of the Lease. This Memorandum is not a complete
summary of the Lease, and the provisions contained herein shall not be construed to modify or amend the
terms thereof. In the event of a conflict between this Memorandum and the Lease, said Lease shall control.
Upon the expiration of the stated Lease term, this Memorandum shall autornatically terminate.

This Memorandum may be executed in any number of counterparts, each of which shall
constitute an original and all of which, when taken together, shall constitute one instrument.

[The remainder of this page is intentionally omitted

15650432V .4
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the date
first above written.

LANDLORD:

[
¥
m Thompsbn

Aileen Thompson

STATE OF gg':!\)(d NN
COUNTY OF ]_y\e:-2 N\An

I, the undersigned, a Notary Public of the County and State aforesaid, certify that the following

person(s) persgnally appeared before me this day, and
[%// I have personal knowledge of the identity of the principal(s)
I have seen satisfactory evidence of the principal’s identity, by a current state or federal
identification with the principal’s photograph in the form of a AD Dodecs

ﬂ( A credible witness has sworn to the identity of the principal(s);

each acknowledging to me that he or she voluntarily signed the foregoing document for the purpose
stated therein and in the capacity indicated:

Name Capacity

j/rhﬂw Thompson
&Vl ThUﬂ\PSDr\

A.
pue_R 18] 2.0 o et Figelos

Nefh K %}(4@(\5 Notary =~ Public

-

ittty
mhs;, (print name)] <
g;g:, STARY 0%, ) ’
5:_"-3. (ofﬁmﬁﬁal) My commission expires: 57 il 2020
ARYaRtl
Bl
Z - o gFFIX NOTARY SEAL BELOW - NOTE THAT SEAL MUST BE FULLY LEGIBLE]
S ,é‘?.lﬁi@c%\\
/ )
K ”"fnmmum\““\\

15650432V 4
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the date first above

written.
TENANT:

NORTHERN BOBWHITE SOLAR, LLC,

a Ken limited liability company
By: ij :r

Name: 1) it 43 @ W\
Title: _° AaMac G~

STATE OF A/o 3 Caca\.c;ia
COUNTY OF \MQJL\QAJ&S

I, the undersigned, a Notary Public of the County and State aforesaid, certify that the following

person(s) personally appeared before me this day, and

@ I have personal knowledge of the identity of the principal(s)
1 have seen satisfactory evidence of the principal’s identity, by a current state or federal

U
identification with the principal’s photograph in the form of a

A credible witness has sworn to the identity of the principal(s);

[

each acknowledging to me that he or she voluntarily signed the foregoing document for the purpose
stated therein and in the capacity indicated: T_)"'....rs an Fehr | Mowger .

Date: O&;/ZGI/ ZOZ,B %—'
T et Moo lien

(print name)
fficial seal M ission expires:_ e @, 22T
(official seal) y commission expires ) 4

[AFFIX NOTARY SEAL BELOW — NOTE THAT SEAL MUST BE FULLY LEGIBLE]

WINIMIpy

a"‘f.&.,«' “’0;%.04
§ 4 %% %
H = ¥ woTARY EATOH
M AppnG 23
Ent UBL HEGH]
“?ﬁ?‘%‘uﬁ -"'.. ;

% @4, 2?.6'.'0\) ‘s"

Y SURG O .

)
TR
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EXHIBIT A

Land

Being Tract 2 of the McMichael Farm Division as per plat thereof of record in Plat Cabinet 2, Page
308A, in the Marion County Court Clerk’s Office.

And being a part of the same property conveyed to James W. Thompson and Ailen B. Thompson,
his wife (a one-half undivided interest) and Samuel Terry Tatum and Therese B. Tatum, his wife (a one-
half undivided interest) by Deed dated January 6, 2003 and of record in Deed Book 233, at Page 321 in the
Marion County Court Clerk’s Office.

The above described property is subject to the environmental conditions, restrictions, covenants,
conditions and right of way agreement for roadway as shown in Deed of record in Deed Book 233, Page
321 in the Marion County Court Clerk’s Office.

EXCEPT THEREFROM a parcel or tract of real estate conveyed to George W. Glazebrook, Sr.,
single, and David C. Clark and Maura H. Clark, his wife by Deed dated January 6, 2003, recorded January
7, 2003 in Book 233, Page 273, Marion County, Kentucky, and more particularly described as follows:

Being Tracts 3 & 4 of the McMichael Farm Division as per plat thereof of record in Plat Book 2 at
Slide 308, in the Marion County Court Clerk’s Office.

And being a part of the same property acquired by Harold D. McMichael and Janice A. McMichael,
jointly and equally, with right of survivorship, by Deed dated May 23, 1977 of record in Deed Book 110
Page 51 lin the Marion County Court Clerk’s Office. The said Harold D. McMichael died January 20, 2002,
whereupon title to said property vested solely in the said Janice A. McMichael.

ALSO EXCEPT THEREFROM a parcel or tract of real estate conveyed to Ricky Bradshaw, Sr.,
and Loretta T. Bradshaw, his wife, and Charles H. Bradshaw, single, and Patrick Michael Bradshaw, single,
by Deed dated January 6, 2003, recorded January 8, 2003 in Volume 233, Page 280, Marion County,
Kentucky and more particularly described as follows:

Being Tract 1 of the McMichael Farm Division as per plat thereof of record in Plat Book 2 at Slide
308, in the Marion County Court Clerk’s Office.

And being a part of the same property acquired by Harold D. McMichael and Janice A. McMichael,
jointly and equally, with right of survivorship, by Deed dated May 23, 1977 of record in Deed Book 110 at
Page 511 in the Marion County Court Clerk’s Office. The said Harold D. McMichael died January 20,
2002, whereupon title to said property vested solely in the said Janice A. McMichael.

AND ALSO EXCEPT THEREFROM a parcel or tract of real estate conveyed to Clarence W.
Murphy and Elaine G. Murphy, his wife, by Deed dated May 30, 1997, recorded June 2, 1997 in Volume
193, Page 24, Marion County, Kentucky, and more particularly described as follows:

Being Tracts 3 and 4 of the Harold McMichael Property Division as per Plat thereof of record in
Plat Cabinet 1, Slide 130, in the Marion County Court Clerk’s Office.

And being a part of the same property acquired by Harold D. McMichael and Janice A. McMichael,
his wife, by Deed dated May 23, 1977 of record in Deed Book 110 at Page 511 in the Marion County Court
Clerk’s Office.

Parcel No.: 064-002

15650432V 4
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Premises

Parcel 1D: 064-002 Lagend
1 Jimmy and Aileen Thompson B8 86 Acres i @ Excluded Area - 35 76 Acres approx.

@ \Lease Area- 34.2 Acres saprox.

Google Earth

STATE OF KENTUCKY
COUNTY OF MARION
I, CHAD MATTINGLY , County Clerk for the County
and State aforesaid, certify that the foregoing
LEASE was on October 13, 2020 12:29 PM
lodged for record, whereupon the same with the foregoing
and this certificate have been duly recorded in my office.
WITNESS my hand this October 13, 2020
CHAD MATTINGLY, CLERK

By gﬂm/’?ﬂw’w D.C.

15650432V .4
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ACCESS EASEMENT AGREEMENT

: THIS ACCESS EASEMENT AGREEMENT (this "Agreement”) is made and entered into as of

f‘ﬂ % A , 2023 (the “Effective Date’) by and betwsen Edward
Garlanid Lockett, single {("Grantor’} and NORTHERN BOBWHITE SOLAR LLC, a Delawars limited
liability company (*Grantee”). Grantor and Grantee are also each hersinafter referred to individually as a
“Party” or, collsctively, the "Parties”.

RECITALS

A. Grantor owns certain real property located in Marion County, Kentucky {the “County”)
which real property is more particularly described on Exhibit A attached hereto and incorporated herein by

reference (the "Property™).

B. Grantor and Grantee are parties to that certain unrecorded Solar Ground Lease
Agreement dated October 31, 2019, as amended by that certain unrecorded First Amendment to Solar
Ground Lease Agreement of even date hereof (collectively the “Lease”) where Grantor leased a portion

of the Property to Grantee.

C. Grantee requires an easement for ingress, egress and roadway use on, over, under,
across and through the Properiy.

D. Grantor has agreed to grant Grantee and its respective successors and assigns, an
easerment for vehicuiar (including heavy construction equipment and cranes) and pedestrian access and
ingress and egress on, over, under, across and through a portion of the Property for use by Grantee and
Grantee's agents, representatives, employees, contractors, subcontractors, tenants, licensees, invitees,
successors and assigns upon the terms and condifions contained herein.

AGREEMENT

NOW, THEREFORE, in consideration of the promises and agreements contained herein and for
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the

parties hereto agree as follows:
1. GRANT OF EASEMENT.

1.1.  Easement. Granfor hereby grants and conveys to Grantee a non-exclusive thirty (30)
foot wide easement (together with any other easement rights granted hereunder, the “Easement’) for the
Term (as defined below), for the purpose set forth in Section 2 of this Agreement, on, over, under, across
and through the portion of the Properly as more particularly described on Exhibit B and depicted on
Exhibit C attached herato {the “Easement Area”). The Easement and other rights granted by Grantor in
this Agreement are an easement in gross for the benefit of Grantee and Grantee’s successors and
assigns. The Easement and other rights granted by Grantor in this Agreement are independent of any

lands or estates or interest in lands.

1.2, Term. The term of this Agreement (including any extensions or renewals, the “Term”)
shall commence on the Effective Date and shall terminate at 11:59 P.M. local time fifty (50) years after the
Effective Date or upon the termination of the Lease, whichever occurs first, unless extended or sooner

terminated as herein provided.

2. PURPOSE. Grantee and its agents, representatives, employees, contractors, subcontraciors,
tenants, licensees, invitees, successors and assigns may use the Easement Area for: (a) vehicular
{including heavy construction equipment and cranes) and pedestrian access, ingress and egress by
Grantge and Grantee's affiliales and each of their respective agents, represenialives, employees,

L
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ACCESS EASEMENT AGREEMENT

THIS ACCESS EASEMENT AGREEMENT (this “Agreement”) is made and entered into as of
, 2023 (the "Effective Date") by and between Edward
Garland Luckett, single (“Grantor’y and NORTHERN BOBWHITE SOLAR LLC, a Delaware limited
liability company (“Grantee”). Grantor and Grantee are also each hereinafter referred to individually as a
“Party” or, collectively, the “Parties”.

RECITALS

A. Grantor owns certain real property located in Marion County, Kentucky {the “County”)
which real property is more particularly described on Exhibit A attached hereto and incorporated herein by
reference (the "Property”).

B. Grantor and Grantee are parties to that certain unrecorded Solar Ground Lease
Agreement dated October 31, 2019, as amended by that certain unrecorded First Amendment to Solar
Ground Lease Agreement of even date hereof (collectively the “Lease”) where Grantor leased a portion
of the Property to Grantee.

C. Grantee requires an easement for ingress, egress and roadway use on, over, under,
across and through the Property:

D. Grantor has agreed to grant Grantee and its respective successors and assigns, an
easement for vehicular (including heavy construction equipment and cranes) and pedestrian access and
ingress and egress on, over, under, across and through a portion of the Property for use by Grantee and
Grantee’s agents, representatives, employees, contractors, subcontractors, tenants, licensees, invitees,
successors and assigns upon the terms and conditions contained herein.

AGREEMENT

NOW, THEREFORE, in consideration of the promises and agreements contained herein and for
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties hereto agree as follows:

1. GRANT OF EASEMENT.

1.1. Easement. Grantor hereby grants and conveys to Grantee a non-exclusive thirty (30)
foot wide easement (together with any other easement rights granted hereunder, the “Easement”) for the
Term (as defined below), for the purpose set forth in Section 2 of this Agreement, on, over, under, across
and through the portion of the Property as more particularly described on Exhibit B and depicted on
Exhibit C attached hereto (the “Easement-Area”). The Easement and other rights granted by Grantor in
this Agreement are an easement in gross for the benefit of Grantee and Grantee’s successors and
assigns. The Easement and other rights granted by Grantor in this Agreement are independent of any
lands or estates or interest in lands.

1.2. Temm. The term of this Agreement (including any extensions or renewals, the “Term”)
shall commence on the Effective Date and shall terminate at 11:59 P.M. local time fifty (50) years after the
Effective Date or upon the termination of the Lease, whichever occurs first, unless extended or sooner

terminated as herein provided.

2. PURPOSE. Grantee and its agents, representatives, employees, contractors, subcontractors,
tenants, licensees, invitees, successors and assigns may use the Easement Area for: {a) vehicular
{including heavy construction equipment and cranes) and pedestrian access, ingress and egress by
Grantee and Grantee’s affiliates and each of their respective agents, representatives, employees,
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contractors, subcontractors, tenants, licensees, and invitees for the Term; and (b) the installation,
construction, operation, use, maintenance, repair, replacement, relocation and removal of roads
(temporary and permanent) and related improvements {(collectively, the “Road Improvements”) for the
Term. No act or failure to act on the part of Grantee or the holder of any interest in the Easement shall be
deemed to constitute an abandonment, surrender or termination thereof, except upon recordation by such
holder of a quitclaim deed or release specifically conveying the Easement back to Grantor. Nonuse of the
Easement shall not prevent the future use of the entire scope thereof in the event the same is needed.
Use of or improvement to any portion of the Property by Grantee or its successors or assigns pursuant to
this Agreement shall not, separately or in the aggregate, constitute an overburdening of the Easement.

3. PAYMENTS TO GRANTOR.

3.1 Signing Bonus. Within thirty (30) days after the Effective Date, Grantee shall make a

Wsigning bonus (*Signing Bonus") to Grantor in the amoun

32 Payment. As further payment and consideration for the Easement and all other rights
granted to Grantee pursuant to this Agreement, within sixty (60) days after

the Com
Construction. Grantee shall pay Grantor a one-time payment in the amount ofm
m For purposes of this Agreement, the “Commencement of Construction’ shall mean the
ate tha

rantee commences construction of the Road Improvements on the Easement Area.

3.3 IRS Form W-9. Simultaneously with the execution of this Agreement, Grantor shall
deliver to Grantee a fully completed and executed Form W-9 (Request for Taxpayer [dentification Number
and Certification) (the “Form W-9"); provided, further, that Grantor shall deliver to Grantee fully completed
and executed updates to the Form W-9 as may be reasonably requested by Grantee within fifteen (15)
days following any such request (including, without limitation, in order for Grantee to process Grantor's

change of address).

3.4. Reimbursement of Legai Fees. Within sixty (60) days after the Effective Date of this
Agreement, and subject to Grantor providing Grantee with appropriate documentation reasonably
satisfactory to Grantee, Grantee shall reimburse Grantor for Grantor's reasonably and actually incurred
third party legal fees and costs in an amount not to exceed One Thousand Five Hundred Dollars
($1,500.00) in connection with the review, negotiation and execution of this Agreement.

4, GRANTOR'S REPRESENTATIONS, WARRANTIES AND COVENANTS. Grantor hereby
represents and covenants to Grantee:

4.1.  Authority. Grantor owns the Property in fee simple, subject to no liens, encumbrances,
leases, mortgages, deeds of trust, fractured interests, mineral or oil and gas rights, or other exceptions to
Grantor’s fee title ownership of the Property except those of record in the Marion County Clerk’s office
and/or those disclosed in writing to Grantee prior to execution of this Agreement and as set forth on
Exhibit D. Grantor shall cooperate with Grantee to obtain non-disturbance, subordination and other
agreements from any person with a mortgage, lien, encumbrance or other exception to fee title to the
Property to the extent necessary to eliminate any interference with any rights granted to Grantee under
this Agreement. Each person signing this Agreement on behalf of Grantor is authorized to do so, and all
persons having any ownership or possessory interest in the Property (including spouses) are signing this
Agreement as Grantor.

42 No Interference. Grantor’s activities and any grant of rights Grantor makes to any person
or entity, whether located on the Property or elsewhere, shall not, currently or in the future, impede or
interfere with (i) the siting, permitting, installation, construction, operation, maintenance, repair,
replacement, relocation or removal of the Road Improvements within the Easement Area; or (ii} the
exercise of Grantee's rights of access, ingress and egress pursuant to this Agreement. Grantee shall
have the right, from time to time, to frim or to cut down any and all trees and brush now or hereafter
located within the Easement Area, and shall have the further right, from time to time, to trim and cut down
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trees and brush along each side of the Easement Area which now or hereafter in the opinion of Grantee
may interfere with or be a hazard to the Road Improvements or Grantee's use of the Easement Area, or
as necessary to comply with applicable local, state or federal laws, rules and/or regulations. Grantor
agrees that it will not construct or place any permanent or temporary buildings, structures, fences, trees,
plants or other objects in the Easement Area or make any changes in ground elevation within the
Easement Area without written permission from Grantee and permission shall be withheld only if the
construction or ground elevation changes will result in inadequate or excessive ground cover, or
otherwise interfere with the Grantee’s rights to operate and maintain the Road Improvements.

4.3. Requirements of Government Agencies. Grantor shall assist and cooperate with
Grantee, at no cost, expense or financial consequence to Grantor, in complying with or obtaining any land
use permits or approvals, tax-incentive or tax-abatement program approvals, building permits,
environmental impact review or any other approvals required or deemed desirable by Grantee in
connection with the development, installation, construction, operation, maintenance, repair, replacement,
relocation, removal or financing of the Road Improvements and/or the Easement. Without limiting the
generality of the foregoing, Grantor shall not oppose in any way any application by Grantee for any permit
approval or entitlement at any administrative, judicial, legislative or other level.

4.4. No Litigation. Grantor is not a party to any, and there are no pending or threatened,
legal, administrative, arbitration or other proceedings, claims, actions or governmental or regulatory
investigations of any kind or nature whatsoever against Grantor or the Property or any part thereof or

interest therein.

4.5, Indemnity. Grantor shall indemnify Grantee for injuries and third-party claims for damage
caused by Grantor's or Grantor's invitees, permittees, tenants, agents, successors or assigns on the
Property, except to the extent such damage or injuries are caused or contributed by the negligence or
willful misconduct of Grantee or Grantee's invitees, permittees, tenants, agents, successors or assigns.
Notwithstanding anything to the contrary in this Agreement, in no event, whether based on contract,
indemnity, warranty, tort (including negligence), strict liability or otherwise, shall Grantor be liable from
losses of rent, business opportunities, profits or any other special, incidental, exemplary, indirect or
consequential damages that may result from the conduct of Grantor or Grantor's invitees, permittees,
tenants, agents, successors or assigns on the Property.

5. GRANTEE'S REPRESENTATIONS, WARRANTIES AND COVENANTS. Grantee hereby
represents and covenants to Grantor;

5.1. Insurance. Beginning on the Effective Date, and at all times during the Term of this
Agresment, Grantee shall, at its own cost and expense, obtain and maintain in effect (1) Commercial
General Liability insurance, including bodily injury and property damage coverage with minimum limits of
Cne Million Dailars ($1,000,000) per occurrence and Two Million Dollars ($2,000,000) aggregate and (2)
Umbrella Liability Insurance with minimum limits of Five Million Dollars ($5,000,000) per occurrence and
Five Million Dollars ($5,000,000) aggregate. Grantee shall upon reasonable written request provide to
Grantor a certificate evidencing such coverage. In the event Grantee is a Regulated Utility (as defined
below), any or all insurance required by Grantee by this provision may be provided by self-insurance or
through a program of self-insurance. Any self-insurance or program of self-insurance by Grantee shall be
in accordance with Kentucky statutes and regulations. For purposes of this Section, “Regulated Utility”
means an electricity service provider who sells power to retail customers and is regulated by the state
utility commission, public service commission or its equivalent.

5.2 Indemnity. Grantee shall indemnify Grantor for injuries and third-party claims for damage
caused by Grantee’s or Grantee’s invitees, permittees, tenants, agents, successors or assigns on the
Property, except to the extent such damage or injuries are caused or contributed by the negligence or
willful misconduct of Grantor or Grantor's invitees, permittees, tenants, agents, employees, shareholders,
directors, officers, successors or assigns. Notwithstanding anything to the contrary in this Agreement, in
no event, whether based on contract, indemnity, warranty, tort (including negligence), strict liability or
otherwise, shall Grantee be liable for losses of rent, business opportunities, profits or any other special,
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incidental, exemplary, indirect or consequential damages that may result from the conduct of Grantee on
the Property.

53. Protection of the Property. As to any portion of the Property disturbed by or through
Grantee's exercise of Grantee's rights under this Agreement, Grantee shall use commercially reasonable
efforts to restore the disturbed Property (including without limitation the restoration of the soil surface) to
substantially the same condition existing immediately before being disturbed, such repair or replacement
not to be unreasonably delayed. Grantee shall further repair or replace any fencing or other
improvements located on the Property that was disturbed or destroyed by or through Grantee’s exercise
of Grantee's rights under this Agreement, such repair or replacement not to be unreasonably delayed.
Grantee shall obtain Grantor's written approval before installing gates or fences within the Easement
Area, such approval not to be unreasonably withheld, conditioned, or delayed. Grantee shall have the
right to mark the location of the Easement Area by suitable markers set in the ground.

5.4. Fencing after Construction of Road Improvements. Grantee shall install a woven wire
farm fence at least six (6) feet high afong the entire perimeter of the Easement Area from Radio Station
Road to Parcel No. 063-017 owned by Murphy Family Trust for the purpose of enclosing the remaining
portion of Grantor's Property while separating it from the Easement Area. The fencing material and
installation shall be in accordance with industry standards necessary to contain cattle. The fencing shall
be installed following the construction of the Road Improvements without unreasonable delay.

6. ASSIGNMENT. Grantee may freely grant, apportion or assign all or any portion of its interests
under this Agreement, including granting licenses, easements, sub-easements, or similar rights (however
denominated) to one or more persons or entities with respect to any portion of its interests under this
Agreement, and may sell, assign, grant sub-easements or transfer its rights under the Easement, its
interest in this Agreement or any Road Improvements that it may install on the Property, without obtaining
the consent of Grantor. In the event of an assignment or transfer of Grantee’s entire interest in this
Agreement, Grantee (including a successor Grantee by assignment) shall be released of all further
liability under this Agreement. If Grantee shall have assigned an interest or granted a sub-easement with
respect to all or a portion of the Property, no such assignment or sub-easement shall be affected by a
cancellation or termination of this Agreement, and Grantor shall recognize the rights of the assignee or
sub-easement holder hereunder, provided only that such assignee or sub-easement holder attorn to
Grantor upon Grantor's request. Grantor shall enter into a nondisturbance and attornment agreement, in
form and substance reasonably acceptable to Grantor, Grantee and such assignee, license holder or sub-
easement holder, upon the request of the assignee or grantee of a license or easement or sub-easement
granted by Grantee hereunder.

7. COOPERATION AND FURTHER ASSURANCES. Grantor shall support and cooperate with
Grantee, at no cost, expense or financial consequence to Grantor, in the conduct of Grantee’s operations
and the exercise of Grantee's rights under this Agreement, and Grantor shall perform all such acts
{including executing and delivering maps, instruments and documents within ten (10) days after receipt of
a written request made from time to time by Grantee) as Grantee may reasonably request to fully
effectuate each and all of the purposes and intent of this Agreement. Without limiting the generality of the
foregoing, within ten (10) days after receipt of a written request made from time to time by Grantee,
Grantor shall: (i) enter into any reasonable amendment to this Agreement to correct an error in this
Agreement or amend the legal description and/or depiction attached hereto, including replacing said legal
description and/or depiction with a revised description and/or depiction, as applicable, prepared or
provided by Grantee’s surveyor or title company; (i) execute and deliver to Grantee any owner's affidavit
or estoppel reasonably requested by any title company or attorney reviewing title to the Property; (iii)
enter into any reasonable consent and subordination and nondisturbance agreement with any Lender (as
defined below) stating that Grantor shall recognize the rights of the Lender and not disturb the Lender's
possession of the Property so long as the Lender is not in default under this Agreement, and stating such
other things as such Lender may reasonably request; and (iv) join with Grantee in the signing of any
protest, petition, appeal or pleading that Grantee may deem advisable to file or in requesting any and all
zoning changes or any waivers, variances, land use permits and/or approvals, in each case as Grantee
may deem necessary or desirable for Grantee’s use of the Property as contemplated by this Agreement.
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Without limiting the generality of the foregoing, Grantor shall not oppose, in any way, whether directly or
indirectly, any application by Grantee for any permit, approval or entitlement at any administrative,
judicial, legislative or other level.

8. ENCUMBRANCES OF THE EASEMENT.

8.1. Right to Encumber. Grantee, any successor or assignee of Grantee, or any holder of a
sub-easement or license (each hereinafter sometimes referred to as an "Obligor’) may at any time
mortgage, pledge or encumber to any entity (herein, a “Lender”} all or any portion of the Obligor's rights
and interest under this Agreement or such sub-easement or license, in each case without the consent of
Grantor, but with written notice to Grantor; provided, however, that the failure to give such notice shall not
constitute a default but rather shall only have the effect of not binding Grantor hereunder with respect to
such Lender until such notice is given. For purposes of this Agreement, each entity which now or
hereafter is the recipient or beneficiary of any such mortgage, pledge, or encumbrance and whose lien or
encumbrance is now or hereafter recorded in the official records of the County in which the Property is
located, shall constitute a “Lender” for purposes of this Agreement.

8.2 Covenants for lender's Benefit. Grantee and Grantor expressly agree between
themseives and for the benefit of any Lenders, that if an Obligor mortgages, pledges, or encumbers any
of its rights and interests as provided in Section 8.1 above, then notwithstanding any other provision of
this Agreement to the contrary:

{(a) Grantor and Grantee will not terminate, suspend, amend or modify, or take any
action causing, consenting to, acquiescing in, or accepting the termination, suspension, amendment or
modification of this Agreement, if such termination, suspension, amendment or modification would reduce
the rights or remedies of any Lender hereunder or impair or reduce the security for any lien held by such
Lender, without such Lender's consent.

(b) Each Lender shall have the right, at its discretion, to take, or cause to be taken,
any action required to be performed under this Agreement by the Obligor that is party to such Lender's
mortgage, pledge or encumbrance, and any such action performed by such Lender shall be as effective
to prevent or cure a default under this Agreement and/or a forfeiture of any of such Obligor's rights under
this Agreement as if done by such Obligor itself. Grantor expressly consents to the foregoing actions, if
any, by Lender, and authorizes Lender (or Lender's employees, agents, representatives or contractors) to
enter upon the Property to complete such performance with all the rights, privileges and obligations of
Grantee or any assignee of Grantee.

{c) The right of a Lender to receive notices and to cure Obligor's defaults pursuant to
the provisions of this Section 8.2 shall be available to those Lenders: {i) which shall have notified Grantor
in writing of their name and address; (i) which Grantee has notified Grantor of (including Lender's name
and address}; or (i) whose lien is recorded in the official records of the County in which the Property is
located, regardless of whether the specific provision in question expressly so states. Notwithstanding
anything to the contrary in this Agreement, no default which requires the giving of notice to Obligor shall
be effective unless a like notice is given to all Lenders. If Grantor shall become entitlied to terminate this
Agreement due to an uncured default by Obliger, Grantor will not terminate this Agreement unless it has
first given written notice of such uncured default and of its intent to terminate this Agreement to each
Lender and has given each Lender at feast thirty (30) days after the expiration of the cure period which
this Agreement provides to Obligor for curing such default, to cure the default to prevent such termination
of this Agreement. Furthermore, if within such thirty {30) day period a Lender notifies Grantor that it must
foreclose on Obligor's interest or otherwise take possession of Obligor's interest under this Agreement in
order to cure the default, Grantor shall not terminate this Agreement and shall permit such Lender a
sufficient period of time as may be necessary for such Lender, with the exercise of due diligence, to
foreclose or acquire Obligor's interest under this Agreement and to perform or cause to be performed all
of the covenants and agreements to be performed and observed by Obligor. In the event a Lender shall
elect to exercise its rights hereunder, such Lender shall have no personal liability to Grantor and the sole
recourse of the Grantor in seeking enforcement of its obligations under this Agreement or any new
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easement entered into pursuant to Section 8.2{d} below shail be to such Lender's interest in this
Agreement and the Property. Upon the sale or other transfer by any Lender of its interest in the rights
granted hereunder, such Lender shail have no further duties or obligations hereunder.

(d) In case of the termination or rejection of this Agreement by Grantor as a result of
any defauit hereunder or the bankruptcy, insolvency or appointment of a receiver in bankruptcy, Grantor
shall provide prompt notice thereof to the Lenders. Upon written request of the Lender that is the
beneficiary of the first priority security interest in Grantee's interest under this Agreement, made within
forty (40) days after notice to such Lender of any such rejection or termination of this Agreement by any
party, Grantor shall enter into a new easement agreement with such Lender, or (at Lender's option)
Lender's designee or assignee, within twenty (20) days after the receipt of such request (and if the new
easement agreement is executed, at Lender's option, by Lender’s designee or assignee, Lender shall not
be required to assume the burdens and obligations of the new easement agreement). Such new
easement agreement shall be effective as of the date of the termination or rejection of this Agreement,
upon the same terms, covenants, conditions and agreements as contained in this Agreement for the
remaining term of the original Agreement before giving effect to such termination or rejection. Grantor
shall have no rights to terminate such new easement agreement based upon defaults occurring prior to
the execution of the new easement agreement. Grantor hereby agrees with and for the benefit of the
Lenders that the provisions of this Subsection shall survive termination, rejection or disaffirmation of this
Agreement, whether by default or as a result of the bankruptcy, insolvency or appointment of a receiver in
bankruptcy and shall continue in full force and effect thereafter to the same extent as if this Subsection
were a separate and independent instrument. It is the intent of the parties hereto that any such new
easement agreement shall have the same priority as this Agreement.

(e) Grantor shall, at Grantee's or a Lender's request, provide to Grantee and such
Lender (i) if it is the case, confirmation that such Lender is a "Lender” for purposes of this Agreement, {ii)
a consent and estoppel acknowledging the Lender's mortgage or cother lien or encumbrance, confirming
the continuing effectiveness of this Agreement, identifying any modifications hereto and any breaches or
defaults hereunder known to Grantor, and containing such other information as Grantes or such Lender
may reasonably request, and (jii) such other certificates or affidavits as Grantee, such Lender or any title
company selected by either Grantee or such Lender may reasonably request. Grantor shall duly execute
and return same to Grantee and/or Lender within ten (10) business days of Grantee's or Lender's request
therefor. Should Grantor fail o timely to execute and deliver the consent or estoppel, then Grantee
and/or Lender may rely on the contents thereof and the estoppel certificate and/or consent shall be

conclusively binding.

(f) Each Lender is and shall be an express third party beneficiary of the provisions
of this Section, and shall be entitled to compel the performance of the obligations of Grantor under this

Agreement.

9. DEFAULT AND TERMINATION.

9.1. Grantee Right to Terminate. Grantee shall have the right to terminate this Agreement as
to all or any part of the Property contained in the Easement Area at any time, for any reason or no
reason, effective upon thirty (30) days’ written notice to Grantor. [f such termination is as to only part of
the Property, this Agreement shall remain in effect as to the remainder of the Property.

9.2. Defaults and Remedies.

(a) Events of Default. In the event of any alleged default or failure to perform any
obligation under this Agreement, the non-defauiting Party shail give the alleged defaulting Party written
notice thereof, which notice shall include the acts required to cure the same with reasonable specificity.
Delinquent payments shall bear interest from their respective due dates until paid at the rate of the lesser
of (i) ten percent (10%) per annum, or (ii} the maximum rate permitted by law. Any Party that fails to
perform its responsibilities as listed below or experiences any of the circumstances listed below shall be
deemed a "Defaulting Party” and each event of default shall be an "Event of Default”:
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(a) failure of a Party to pay any amount due and payable under this
Agreement, other than an amount that is subject to a good faith dispute, within thirty (30) days following
receipt of written notice from the other Party (the “Non-Defaulting Party”) of such failure to pay
(*Payment Default”); or

(b) failure of a Party to substantially perform any covenant or other material
obligation under this Agreement within forty-five {(45) days following receipt of written notice from the Non-
Defaulting Party demanding such cure; provided, that such forty-five (45) day cure period shall be
extended for a reasonable period of time needed to cure the Event of Default, if the Defaulting Party
initiates such cure within the forty-five (45) day period and continues such cure to completion.

{b) Remedies.

{a) Remedies for Payment Default. If a Payment Default occurs, the Non-
Defaulting Party may suspend performance of its obligations under this Agreement. Further, the Non-
Defaulting Party may pursue any remedy under this Agreement, at law or in equity, including an action for
damages and termination of this Agreement, upon thirty (30} days prior written notice to the Defaulting
Party following the Payment Default.

{b) Remedies for Other Defaults. On the occurrence of an Event of Default
by Grantee other than a Payment Default (after the applicable cure periods have elapsed), Grantor shall
not be entitled to terminate this Agresrent or evict Grantee from the Property and Grantor's remedies
shall be limited to Grantor's actual damages, costs and out-of-pocket expenses incurred by Grantor as a
result of the Event of Default and efforts by Grantor to cure such Event of Default by Grantee (including,
without limitation, reasonable attorneys’ fees and disbursements).

9.3. Effect of Termination. Upon expiration or termination of this Agreement, whether in
whole or in part, Grantee shall (a) upon written request by Grantor, execute and record a quitclaim deed
or other release document to Grantor of all of Grantee's right, title and interest in and to the Property or to
that part of the Property as to which this Agreement has been terminated, as applicable, and (b) as soon
as practicable thereafter (i) remove the Road Improvements installed by Grantee on the Property from the
Property or portion of the Property as to which this Agreement was terminated, as applicable, (ii) restore
the soil surface to a condition reasonably similar to its original condition immediately prior to the
Commencement of Construction (reasonable wear and tear, condemnation, casualty damage and acts of
God excepted; and provided that Grantee shall only be required to remove underground facilities to a
depth of thirty-six {36) inches below the surface of the ground), and (iii) and replace any fencing removed
from the Property by Grantee using prudent engineering practices with the fencing to be substantially the
same as the fencing that was removed. The restoration of the Property as provided in this section shall
be subject to and in accordance the Decommissioning Plan as set out in Exhibit D of the Lease, such
terms and conditions which are incorporated herein by reference as if fully set forth.

10. MISCELLANEOQOUS.

10.1.  Recording. Grantor shall not record this Agreement; provided, however, that Grantee
may elect to record this Agreement and/or a memorandum thereof in the form attached hereto as
Exhibit E (the “Memorandum of Agreement”) in the office of the Clerk of Marion County, Kentucky (the
“Official Records™). Simultaneously with the execution of this Agreement, the Parties shall execute (in
the presence of a notary) the Memorandum of Agreement. If Grantee elects to record the Memorandum
of Agreement, Grantee shall cause the Memorandum of Agreement to be recorded in the Official Records
at Grantee's expense. The Parties shall execute an amendment to the Memorandum of Agreement
consistent with this Agreement in each instance as reasonably requested by Grantee (which amendment
will then be recorded in the Official Records at Grantee's expense). If the Memorandum of Agreement
has been recorded, then following the expiration of or earlier termination of this Agreement by Grantee,
Grantee shall cause to be recorded a termination or release of the Memorandum of Agreement in the
Official Records at Grantee's expense. In the event of any inconsistency between the provisions of this
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Agreement and the provisions of the Memorandum of Agreement, the provisions of this Agreement shail
control.

10.2.  Notices. All notices to a party pursuant to this Agreement must be in writing and shall be
sent only by (i) United States Mail (first-class, certified, return-receipt requestedy; (i) personal delivery; or
(if) an overnight courier service which keeps records of deliveries. For purposes of giving notice
hereunder, the addresses of the parties are as set forth below;

If to Grantor: Edward Garland Luckett

If to Grantee: NORTHERN BOBWHITE SOLAR LLC
15445 Innovation Drive
San Diego, CA 92128
Attn: Corporate Real Estate
Telephone: (858) 521-3300

A party may change its address at any time by giving written notice of such change to the other
party in the manner provided herein. Notices sent by certified mail shall be desmed given on the date of
delivery or attempted defivery @s shown on the retum-receipt.  Notices sent by personal delivery or
courier service shall be deemed given on the date of delivery or refusal to accept delivery.

10.3. Entire_Agreement; Amendments. This Agreement constitutes the entire agresment
between Grantor and Grantee respecting its subject matter and supersedes all prior agreements and
understandings, if any, conceming the subject matter herein, and there are no other covenants,
agreements, promises, terms, provisions or understandings, either oral or written, between the Parties
concerning the subject matter of this Agreement, other than those expressly set forth herein. This
Agreement shall not be modified or amended except in a writing signed by both parties.

10.4. Successors and Assigns. This Agreement and the easements granted to Grantee
hereunder shall burden the Property and shall run with the Property and be binding upon Grantor and
Grantee and any assignes, and their respective heirs, personal representatives, transferees, successors

and assigns, and all persons claiming under them.

10.5. Governing Law and Venue. This Agreement shall be governed by and interpreted in
accordance with the laws of the State of Kentucky, without regard to its conflicts of law principals. The
Parties agree to first attempt to settle any dispute arising out of or in connection with this Agreement by
good faith negotiation. If the Parties are unable to resolve amicably any dispute arising out of or in
connection with this Agreement, each shall have all remedies available at law or in equity subject to the
express limitations set forth in this Agreement. The Marion Circuit Court in Lebanon, Marion County,
Kentucky shall be the proper venue for any dispute, claim, cause of action, or lawsuit arising out of or in
connection with this Agreement.

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

10.7.  Interpretation. Each Party has reviewed this Agreement and has been given an
opportunity to obtain the assistance of counsel, and any rule of construction holding that ambiguities are
to be resolved against the drafting Party shall not apply in the interpretation of this Agreement. The
headings and captions of this Agreement are for convenience and reference only, and shall in no way be
held to explain, modify, amplify or aid in the interpretation, construction or meaning of the provisions of
this Agreement. A waiver of a breach of any of the provisions of this Agreement shall not be deemed to
be a waiver of any succeeding breach of the same or any other provision of this Agreement.
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10.8. Ownership of the Road Improvements. Grantor shall have no ownership or other interest
in any Road Improvements installed on the Property and Grantor hereby waives and releases any and all
lien rights arising hereunder or under applicable law or in equity with respect to the Road Improvements.
Furthermore, Grantee may remove any or all of the Road Improvements at any time.

10.9. Condemnation. Should title to or possession of all of the Property be taken in
condemnation proceedings or by inverse condemnation by a government agency, governmental body or
private party under the exercise of the right of eminent domain, or should a partial taking render the
remaining portion of the Property unsuitable for Grantee's use (as determined by Grantee), then this
Agreement shall terminate upon such vesting of title or taking of possession. Grantor shall be entitled to
all portions of the award, except for any porticn of the award that is attributabie to the following, which
shall be paid to Grantee: (i) any removal and relocation costs of the Road Improvements and Grantee’s
personal property, equipment, and trade fixtures; (ii) any loss of or damage to any Road Improvements;
(i) the loss of use of the Property (including, without limitation, loss of access across the Property) by
Grantee; and (iv) Grantee's lost profits. Grantee shall have the right to participate in any settlement
proceedings, and Grantor shall not enter into any binding settlement agreement without the prior written
consent of Grantee, which consent shall not be unreasonably withheld.

10.10. Force Majeure - Delays. If performance of this Agreement ar of any obligation hereunder
is prevented or substantially restricted or interfered with by reason of an event of Force Majeure, the
affected Party, upon giving notice to the other Party, shall be excused from such performance to the
extent of and for the duration of such prevention, restriction or interference. The affected Party shall use
its reasonable efforts to avoid or remove such causes of nonperformance and shall continue performance
as soon as such causes are removed. “Force Majeure” means: fire, earthquake, flood, tornado, storm,
lightning, windstorm, unusually inclement weather or other natural catastrophe; acts of God and natural
disasters; strikes or labor disputes; inability to procure labor, materials, or reasonable substitutes therefor;
war, civil strife, enemy or hostile government action, sabotage, vandalism or other violence; any law,
order, proclamation, regulation, ordinance, action, demand or requirement of any government agency;
epidemic, pandemic, disease outbreak, or public health crisis; or any other act or condition beyond the
reasonable control of a Party.

10.11. Estoppel Certificates. Grantor agrees that it shall, without charge therefor, at any time
and from time to time during the term of this Agreement and within {10) business days after a written
request by Grantee, execute, acknowledge and defiver to Grantee a written statement or estoppel
certificate in such form as may be requested by Grantee certifying: (i) that this Agreement is unmodified
and in full force and effect (or modified and stating the modifications); (ii) the dates to which the payments
and any other charges have been paid; (iil) whether or not there is then existing any claim of default
under this Agreement known to Grantor and, if so, specifying the same in detail; and (iv) such other facts
as Grantee may reasonably request be confirmed. Should Grantor fail to timely execute and deliver the
requested written statement or estoppel certificate, then Grantee and/or Grantee’s Lender may rely on the
contents thereof and the written statement and/or estoppel certificate shall be conclusively binding

against Grantor.

10.12. No Waiver; No_Abandonment. No waiver of any right under this Agreement shall be
effective for any purpose unless it is in writing and is signed by the Party hereto possessing the right, nor
shall any such waiver be construed to be a waiver of any subsequent right, term or provision of this
Agresment. Further, no act or failure to act on the part of Grantee or the holder of any interest in the
Easement shall be deemed to constitute an abandonment, surrender or termination of any easement,
except upon recordation by Grantee or the holder of such interest in the Easement, as applicable, of a
quitclaim deed or release specifically conveying such easement(s) back to Grantor.

10.13. Confidentiality. Grantor shall maintain in the strictest confidence, for the sole benefit of
Grantee, all information pertaining to the terms and conditions of this Agreement, including, without
limitation, the financial terms, Grantee’s site design and product design, methads of operation and
methods of construction and power production of the Project, except to the extent as may be required by
court order, provided that Grantor provides, to the extent reasonably possibie, Grantee a reasonable
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opportunity to review the disclosure before it is made and to impose Grantee’s own objection to the
disclosure. Without first obtaining written permission from Grantee, Grantor shall not issue any
statements or press releases or respond to any inquiries from the news media regarding such matters.
Nothing in this Section shall prohibit any Party from sharing or disclosing information with such Party’s
counsel, accountants, or current or prospective investors, purchasers or lenders with a bona fide need to
know such confidential information provided that the Party sharing or disclosing such confidential
information requires the recipient to maintain the confidentiality of such disclosed information. This
Section shall survive the termination or expiration of this Agreement.

10.14. Aftorneys’ Fees. The prevailing Party in any arbitration or litigation undertaken in
connection with any default under this Agreement shall be entitled to be paid its reasonabie costs and
attorneys’ fees incurred in connection therewith by the losing Party, including such costs and fees as may
be incurred on appeal, in any probate or bankruptcy proceeding, and in any petition for review, and
including costs and fees as are incurred in connection with adjudication of any issues that are particular to

such types of proceedings.

10.15. Covenants Running with the Land. Grantor and Grantee hereby agree that all of the
covenants and agreements contained in this Agreement touch and concern the real estate described in
this Agreement and are expressly intended to, and shall, be covenants running with the land and shall be
binding and a burden upon the Property and each Party's present or future estate or interest therein and
upon each of the Parties, their respective heirs, administrators, executors, successors and assigns as
holders of an estate or interest i the Property (including, without limitation, any Lender or other person
acquiring title from any such person upon foreclosure or by deed in lieu of foreclosure), and shall benefit
Grantee and its respective heirs, administrators, executors, legal representatives, successors and

assigns.

10.16. Time for Performance. If the time for performance of any obligation or taking any action
under this Agreement expires on a Saturday, Sunday or legal holiday, the time for such performance or
taking such action shall be extended to the next succeeding day which is not a Saturday, Sunday or legal
holiday. If the day on which any payment due hereunder is payable falls on a Saturday, Sunday or on a
legal holiday, it shall be payable on the next succeeding day which is not a Saturday, Sunday or legal

holiday.

10.17. Joint and Several Liability. The obligations under this Agreement imposed upon Grantor
shall be joint and several obligations of the individuals or entities comprising Grantor.

10.18. Crossing Agreements. Grantor and Grantee hereby agree that should any unrelated third
party (i.e., any person or entity other than any Grantee or any Grantee affiliate, successor or assign)
request a crossing agreement or encroachment agreement in connection with the crossing over, under,
on or encroaching over, under, or onto the Easement Area (any such document is referred to herein as a
“Crossing Agreement’), then Grantor shall not enter into any such Crossing Agreement with such
unrelated third-party without obtaining the prior written consent of Grantee, and Grantee may withhold its
consent to such Crossing Agreement in its sole and absolute discretion. Notwithstanding the foregoing,
Grantor and Grantee acknowledge and agree that the Easement granted to Grantee hereunder include,
without limitation, the right to cross over, under and onto the Easement Area, as described in Secticn 1
above, and therefore no separate Crossing Agreement or consent or approval of Grantor or Grantee is
required for Grantee or its affiliates, successors or assigns, or their respective agents, representatives,
employees, contractors, subcontractors, tenants, licensees and invitees to exercise such rights under this

Agreement.

10.19. Counterparts. This Agreement may be executed in one or more counterparts, each of
which when executed and delivered shall be an original, and all of which when executed shall constitute

one and the same instrument.

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

10 8% ¢



“GRANTOR"

By: %MMJ%“/ /Z‘—f"é ot

Name: Edward Garland Luckett, a single person

“GRANTEFE"

NORTHERN BOBWHITE SOLAR L
a Delaware limited liability compa

By:
Name: SN
Title: yd
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‘G

By:

Name: Edwarg/Garland LuWe person

"GRANTEE"

NORTHERN BOBWHITE SOLAR LLC,
a Delaware limited liability company
DocuSigned by:

] -
> {:’-dllb @‘&MV
B . 9D3JFEG11436485...
Namg: Kate O'Hair

Title: yvice President, Development
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EXHIBIT A

Legal Description of the Property

Parcel #064-001A
Acres: 101.01

The Land referred to herein below is situated in the County of Marion, State of Kentucky, and is described
as follows:

BEING a parcel of land located in Marion County, Kentucky, particularly described as follows:
BEGINNING at iron post, corner to Clarence Murphy and the Old Springfield and Lebanon Road: then
with road S. 43° 35 minutes E. 585 feet to iron post; then S. 34° 50 minutes E. 90 feet to iron post; then S.
24° 20 minutes E. 85 feet to iron post; then passing tenant house S. 19° 50 minutes E. 392 feet to iron
post, northwest corner of yard; then S. 23° 05 minutes E. 372 feet to iron post at cross fence; then S. 22°
20 minutes E. 564 feet fo iron post at Murphy passway; then leaving road N. 80° 20 minutes E. 458 fest
to iron post; then N. 53° 20 minutes E. 674.5 feet to iron post; then N. 57° 50 minutes E. 983 feet to iron
post at dead elm snag; then continuing with fence N. 55° 30 minutes E. 1369 feet to iron post at edge of
branch; then N. 60° 30 minutes W. 1059.3 feet to iron stake at black oak; then N. 75 W. 43 feet to iron
post; then S. 75 W. 261 feet to iron post at elm; then S. 52 W. 66 feet to iron post at hickory; tilen S. 35
W. 66 feet to iron post at hickory; then S. 47° 30 minutes W. 304 feet to iron post at 12-inch walnut; then
8. 45 W. 613 feet to iron post; then N. 50 W. 1048 feet to iron post; then N. 20 E. 116 feet to cedar and
iron post at edge of Clarence Murphy lane, then with lane N. 81 W. 86 feet to iron post at 8-inch ash: then
S. 89 W. 101 feet to iron post at 9-inch cedar; then S. 86° 30 minutes W. 175 feet to iron post at 14-inch
buckeye; then S. 68 W. 69 feet to 6-inch buckeye; then S. 51 W. 28 feet to iron post at 18-inch black oak;
then S. 47 W. 99 feet to iron post; then S. 43 W. 88 feet to iron post under power line; then S. 43° 30
minutes W. 212 feet to iron post under power line; then S. 43° 30 minutes W. 259 feet to the beginning,
containing 102.51 acres, as per survey of C. M. Probus, Registered Land Surveyor, dated August 28,
1971, and subject to all legal highways and easements for transmission lines.

HOWEVER, THERE IS EXCEPTED from the foregoing the following described portion thereof conveyed
by Harold B. Hundley to Raymond A. Nally, et ux., by deed dated June 10, 1975 of record in Deed Book
102, page 244 in the Marion County Court Clerk’s office: A PARCEL of land, lying in Marion County,
Kentucky, and fronting on the Laura P. Lavit Lane and more particularly described as follows:
BEGINNING at an iron pin corner to Charles Guilfoil at the right of way of said lane; thence N. 61° E. 475
feet along Guilfoil's line to an iron pin corner to Harold B. Hundley; thence with Hundley N. 40% 0 W. 145
feet to an iron pin ands. 61° W. 425 feet to an iron pin at the right of way of said lane; thence S. 21° E.
145 feet along said right of way to the beginning containing 1.50 acres, more or less.

AND BEING A PART OF THE SAME PROPERTY acquired by Harold B. Hundley, by deed dated
December 31, 1971 of record in Deed Book 92, page 34, in the Marion County Court Clerk’s office
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EXHIBIT B

Legal Description of the Easement Area

Being a 30-foot-wide strip of land over and across land now or formerly owned by Edward Garland
Luckett, by deed from Harold B. Hundley, recorded on August 22, 1988 in Deed Bock 148, Page 444 of
the Marion County Clerk’s Office, more particularly described as follows:

Beginning at a 5/8-inch rebar set, "Parkin - 4242", in the Easterly right of way line of Radio Station Road,
on the Southerly side of a private way, known as Clarence Murphy Way;

Thence along the Southerly side of said Clarence Murphy Way, marked in part by a fence, the following
seven (7} courses:

1) N 44°20' 35" E a distance of 428.18 feet;

2) N44°58' 54" E a distance of 178.88 feet;

3) N49°12' 17" E a distance of 61.14 feet to a 20-inch diameter Buckeye tree, with barbed wire
remnants;

4} N 54°19' 36" E a distance of 33.90 feet;

5) N72°27'11"E a distance of 50.61 feet;

6) N 88°04'27"E adistance of 264.92 feet to a 24-inch Ash tree, with barbed wire remnants;

7) S80°25'04"E a distance of 100.91 feet to a point in the Westerly line of land described in a
conveyance to Murphy Family Trust in Deed Book 313, page 459, Marion County Court Clerk's

office;

Thence, S 26° 41' 03" W, a distance of 31.35 feet, with said westerly line of Murphy Family Trust to a
point;

Thence passing through said land of the Grantor the following seven (7] courses:

1} N 80° 25' 04" W a distance of 83.66 feet;

2) S88°04'27" W a distance of 257.78 feet;

3) §72°27'11" W adistance of 41.71 feet;

4) S54°19' 36" W adistance of 27.77 feet;

5) §$49°12'17" W adistance of 58.69 feet;

6) S44°58 54" W a distance of 177.61 feet;

7} 5447 20" 35" W a distance of 429.75 feet to said Easterly right of way line of Radio Station Road;

Thence, N 41° 38' 53" W a distance of 15.67 feet with said Easterly right of way line;
Thence, N 43° 05' 19" W a distance of 14.38 feet continuing with said Easterly right of way line, to the

POINT OF BEGINNING;

Containing 0.758 acres, more or less, and meaning and intending to convey a contiguous 30-foot-wide
Easement paralleling the southerly line of the private way known as “Clarence Murphy Way”.

Bearings are based on State Plane, Kentucky South Zone, NADS3 (2011). Subject to any easements,
restrictions, and rights of way of record.

e 3
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EXHIBIT C

Depiction of the Easement Area

| Surveyed Parcel Boundaries
Access Easement - 30ft

Bobwhite.apns | Layout: Easemnent_Road_Luckett | Last Updated 8/13/2022 by jessica.leonard

| = mw  —

.14 Miles §
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LUCKETT EASEMENT AREA
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EXHIBIT D

Disclosed Liens and Encumbrances

1. An easement conveyed to Kentucky Utilities Company by Deed of Easement dated February 26,
2021, of record in Deed Book 343, Page 108, in the office of the Marion County Clerk.

E X
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EXHIBIT E

Memorandum of Agreement
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RECORDING REQUESTED BY,
AND WHEN RECORDED RETURN TO:

NORTHERN BOBWHITE SOLAR LLC
15445 Innovation Drive

San Diego, CA 92128

Attn: Corporate Real Estate

Project: Northern Bobwhite Solar

APN:

Space above for Recorder's Use Only
MEMORANDUM OF
ACCESS EASEMENT AGREEMENT

THIS MEMORANDUM OF ACCESS EASEMENT AGREEMENT (this “Memorandum”) is made
and entered inte as of . 20___ (the “Effective Date”) by and between
(*Grantor’} and NORTHERN
BOBWHITE SOLAR LLC, a Delaware limited liability company (the “Grantee’). Grantor and Grantee are
also each hereinafter referred to individually as a “Party” or, collectively, the “Parties”.

RECITALS

A, By this Memorandum, and on the terms and conditions set forth in that certain Access
Easement Agreement dated as of the Effective Date ({the “Agreement”), with respect to certain real
property located in Marion County, Kentucky and more particularly described on Exhibit A attached hereto
(the "Property”), all of which terms and conditions are hereby incorporated herein by reference and made
a part hereof as fully and completely as if herein specifically set out in full, Grantor has granted and
hereby grants to Grantee as follows:

AGREEMENT

NOW, THEREFORE, in consideration of the promises and agreements contained herein and for
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties hereto agree as follows:

1. Grant of Easement.

1.1. Easement. Grantor hereby grants and conveys to Grantee a non-exclusive thirty (30)
foot wide easement (together with any other easement rights granted hereunder, the "Easement”) for the
Term (as defined below), for the purpose set forth in Section 2 of the Agreement and this Memorandum,
on, over, under, across and through the portion of the Property as more particularly described on Exhibit
B and depicted on Exhibit C attached hereto (the “Easement Area”). The Easement and other rights
granted by Grantor in the Agreament are an easement in gross for the benefit of Grantee and Grantee's
successors and assigns. The Easement and other rights granted by Grantor in the Agreement are
independent of any lands or estates or interest in lands.

1.2. Term. The term of the Agreement (including any extensions or renewals, the “Term”)
shall commence on the Effective Date and shall terminate at 11:59 P.M. local time fifty (50) years after the
Effective Date or upon the fermination of the Lease, whichever occurs first, unless extended or sooner

terminated as therein provided.

2
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2. Purpose. Grantee and its agents, representatives, employees, contractors,
subcontractors, tenants, licensees, invitees, successors and assigns may use the Easement Area for: (a)
vehicular (including heavy construction equipment and cranes) and pedestrian access, ingress and
egress by Grantee and Grantee's affiliates and each of their respective agents, representatives,
employees, contractors, subcontractors, tenants, licensees, and invitees for the Term; and (b) the
installation, construction, operation, use, maintenance, repair, replacement, relocation and removal of
roads (temporary and permanent) and related improvements (collectively, the “Road Improvements”) for
the Term. No act or failure to act on the part of Grantee or the holder of any interest in the Easement
shall be deemed to constitute an abandonment, surrender or termination thereof, except upon recordation
by such holder of a quitclaim deed or release specifically conveying the Easement back to Grantor.
Nonuse of the Easement shall not prevent the future use of the entire scope thereof in the event the same
is needed. Use of or improvement to any portion of the Property by Grantee or its successors or assigns
pursuant to the Agreement shall not, separately or in the aggregate, constitute an overburdening of the
Easement.

3. Notices. All notices to a party pursuant to this Memorandum and the Agreement must be
in writing and shall be sent only by (i) United States Mail (first-class, certified, return-receipt requested);
(i} personai delivery; or (i) an overnight courier service which keeps records of deliveries. For purposes
of giving notice hereunder, the addresses of the parties are as set forth below:

If to Grantor:

If to Grantee: NORTHERN BOBWHITE SOLAR LLC
15445 Innovation Drive
San Diego, CA 92128
Attn: Corporate Real Estate
Telephone: (858) 521-3300

A party may change its address at any time by giving written notice of such change to the other
party in the manner provided herein. Notices sent by certified mail shall be deemed given on the date of
delivery or attempted delivery as shown on the return-receipt. Notices sent by personal delivery or
courier service shall be deemed given on the date of delivery or refusal to accept delivery.

4, Capitalized Terms. Capitalized terms used in this Memorandum and not otherwise
defined shall have the meanings ascribed to them in the Agreement,

5. Miscellaneous. This Memorandum is executed and recorded for the purpose of providing
record notice of the execution, delivery and existence of the Agreement. This Memorandum shall not
supersede or in any way modify the terms or conditions of the Agreement.~ In the event of any conflict
between any term or provision of the Agreement and this Memorandum, the applicable term or provision
of the Agreement shall control.

6. Counterparts. This Memorandum may be executed in one or more counterparts, each of
which when executed and delivered shall be an original, and all of which when executed shall constitute
one and the same instrument.

[Remainder of Page Intentionally Left Blank; Signature Page Follows]

25K
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IN WITNESS WHEREOF, the Parties have executed this Memorandum as of the Effective Date.

“GRANTOR’

By:
Name:
Title:

By:
Name:
Title:

COMMONWEALTH OF KENTUCKY )

) ss.
COUNTY OF )
The foregeing instrument was acknowledged before me this day of , 20, by
, the of , a , for and on
behalf of the
Place Notary Stamp or Seal Above Notary Public, Commonwealth of Kentucky

Notary ID #
My Commissicn Expires:;

COMMONWEALTH OF KENTUCKY )

} s8.
COUNTY OF )
The foregeing instrument was acknowledged before me this day of , 20__, by
, the of , a , for and on
behalf of the
Place Notary Stamp or Seal Above Notary Public, Commonwealth of Kentucky

Notary ID #
My Commission Expires:;

£ 487
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“GRANTEE"

NORTHERN BOBWHITE SOLAR LLC,
a Delaware limited liability company

By:
Name:
Title:

A notary public or other officer completing this certificate verifies only the identity of the individual who
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of

that document.

STATE OF CALIFORNIA )
¥ ss.
COUNTY OF )
On . 20, before me, . & Notary Public,
personally appeared , who proved to me on the basis

of satisfactory evidence to be the person(s)} whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/shefthey executed the same in his/her/their authorized capacity(ies), and
that by his/hert/their sighature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Notary’s Signature
[Notarial Seal]
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This Instrument Prepared By:

NORTHERN BOBWHITE SCLAR LLC
15445 Innovation Drive

San Diego. CA 92128

Attn: Corporate Real Estate

(858) 521-3300

5 eX
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EXHIBIT A

Legal Description of the Property
[INSERT legal description]

The above being the same property acquired by by Deed dated
of record in Deed Book , Page , inthe County Clerk’s office.
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EXHIBIT B

Legal Description of the Easement Area

ey
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EXHIBIT C

Depiction of the Easement Area
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SOLAR GROUND LEASE AGREEMENT

THIS SOLAR GROUND LEASE AGREEMENT (this “Lease”) is made as of

"8 Q033 (the “Effective Date™), by and between C.W. Murphy, Jr, as successor

trustde 3f Elaine’s Trust established under the Clarence W. Murphy, Sr. Revocable Trust (collectively,

“Landlord”) and Northern Bobwhite Solar LLC, a Delaware limited liability company (formerly known
as Northern Bobwhite Solar LLC, a Kentucky limited liability company) (“Tenant™).

WITNESSETH:

In consideration of he “Signature Payment”) to be paid from
Tenant to Landlord on or betore the date that 1s thirty ays after the date of full execution of this Lease,

and of the covenants and agreements upon the part of Landlord and Tenant to be kept and performed,
Landlord hereby leases to Tenant, and Tenant leases from Landlord, a portion of that certain property with
a Tax Parcel: 063-017-01 containing approximately 34.404 acres located at 1495 Horan Ln., Marion
County, K'Y, in substantially the location described on Exhibit A attached hereto and by this reference made
a part hereof (the “Land™), and all improvements, fixtures, personal property and trade fixtures located
thercon, together with all other appurtenances, tenements, hereditaments, rights and easements pertaining
to the Land and the improvements now or in the future located thereon (the portion of the Land delineated
in the Survey and shown on Exhibit B attached hereto and by this reference made a part hereof, together
with the above-described property, improvements and appurtenances are hereinafier collectively referred
to as the “Premises™), to be occupied and used upon the terms and conditions herein set forth.

1. Term of Iease: Extension Terms: Termination Rights: Contingencies/Due Diligence:
Survey; Transfer of the Premises by Landlord Payment.

(a) The term of this Lease (including any extensions or renewals, the “Term™) shall
commence on the Effective Date and shall end at 11:59 P.M. local time on the date that is two hundred
forty (240) months after the Rent Commencement Date (as hereinafter defined) (the “Expiration Date”),
unless extended or sooner terminated as herein provided; provided, however that if the Rent
Commencement Date is other than the first day of a calendar month, the Term shall be extended
automatically until 11:59 P.M. local time on the last day of the calendar month in which the Term otherwise

would expire.

(b If Tenant is not then in default under the terms of this Lease, Tenant shall have the
right to extend the initial two hundred forty (240) month Term granted herein for up to four (4) additional,
consecutive terms of five (5) years each (each a “Extension Term” and collectively, the “Extension
Terms”) by providing Landlord with written notice of Tenant’s election to extend the Term for the
applicable Extension Term prior to the date that is three (3) months prior to the Expiration Date (or prior to
the expiration of the then current Extension Term, as applicable). For the avoidance of doubt, the first
Extension Term shall commence on the last day of the initial Term with no gap in between, and each
subsequent Extension Term shall commence on the last day of the previous Extension Term with no gap in

between.

{c) If Tenant is not then in default under the terms of this Lease, Tenant shall have the
right to terminate this Lease in the event that its power purchase agreement or other agreement under which
Tenant provides power generated or stored at the Premises to a third party is terminated for any reason
whatsoever. Upon a termination of this Lease by Tenant permitted hereunder, this Lease shall terminate
and become null and void, and Tenant shall have no further obligations hereunder (the obligation to restore
the Premises set forth in Section 13, and those obligations, if any, that are stated herein to expressly survive
the expiration or earlier termination of this Lease).
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(d) Tenant’s obligation to perform hereunder shall be subject to the satisfaction (or
waiver) of the following contingencies (collectively the “Contingencies™):

(i) Tenant obtaining all necessary approvals from state, federal and local
authorities required by Tenant to construct its proposed improvements and to operate the Premises
for the Intended Use (as hereinafter defined),

(ii) Tenant’s entering into power purchase agreement(s) and renewable energy
credit purchase agreement(s) for the proposed improvements and operations at the Premise to
Tenant’s satisfaction,

(i)  Tenant’s review and approval of title and survey matters with respect to
the Premises, the environmental condition of the Premises and the physical condition of the Land,

(iv) Tenant’s receipt of the subordination, non-disturbance and recognition
agreements contemplated in Section 21,

v) Tenant deciding to lease the Premises in lieu of other sites being
considered by Tenant prior to the Rent Commencement Date, and

(vi) Tenant’s review and approval of any other matters that Tenant deems
relevant to determining whether Tenant’s leasing of the Premises is economically and otherwise
feasible.

If Tenant is unable to satisfy the Contingencies to Tenant’s satisfaction prior to the Rent
Commencement Date, or if Tenant otherwise determines that Tenant’s leasing of the Premises is not
feasible or desirable for any reason whatsoever, Tenant may terminate this Lease by giving written notice
to Landlord prior to the Rent Commencement Date; provided however, that Tenant’s right to terminate this
Lease under this Section 1(d) shall expire upon the earlier of: (a) the Rent Commencement Date or (b)
Tenant’s installation on the Premises of any permanent improvements or alterations.

As part of Tenant’s due diligence, Tenant shall be entitled to conduct (at its expense) such testing
of the Premises as Tenant shall determine necessary in its discretion, including without limitation, one or
more environmental audits or assessments, and to physically inspect and review the Premises, which
investigation shall be of such scope as Tenant determines.

Prior to the Rent Commencement Date, Tenant shall (at Tenant’s expense) obtain a survey of the
Land (the “Survey™) that shall show the boundary line of the Premises and otherwise be sufficient to
constitute a legal subdivision of the Premises from Landlord's land of which the Premises is a part upon the
recordation of the Survey in the appropriate office, if required. The legal description of the Premises on
the Survey shall be deemed inserted as Exhibit B to this Lease, automatically replacing any previous Exhibit
B. In addition, Tenant shall (at Tenant’s expense), obtain a Survey of the Land and provide Landlord with
a copy of said Survey.

As part of its inspections and performance of the Survey, Tenant may elect to reduce the Land
subject to this Lease, for any reason or no reason, for all or part of the Premises by delivering written notice
to Landlord at any time and for any reason; however, Tenant’s right to reduce the Land subject to this Lease
shall expire upon commencement of the “Construction Period” (i.¢., the period commencing on the date
that Tenant starts matetial physical construction of the solar farm on the Premises and ending on the Rent
Commencement Date). Landlord agrees that Tenant may terminate pursuant to the foregoing a portion of
the Premises (“Released Premises”) so long as: (i) the Released Premises is not less than ten (10)

2
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contiguous acres, and (ii) Landlord has access to the Released Premises. The portion of the Premises
remaining after any partial termination of this Lease shall thereafter be the “Premises” for purposes of this
Lease. In the event that Tenant elects such partial termination, the Survey (reflecting such termination)
shall be incorporated into Exhibit B as if fully set forth therein without amendment to this Lease, and that
for purposes of determining the amount of rent payable hereunder, the size of the Premises as shown on the
Survey shall be binding on the parties hereto.

Any transfer of any portion of the surface rights (or surface acres) of the Premises by Landlord
shall automatically transfer with it the right to receive payments under this Lease in direct proportion to the
fraction of the surface rights (or surface acres) to the Premises that have been transferred unless otherwise
agreed to in writing by Landlord, Buyer and Tenant, said proportional payments being without regard to
the presence or lack of improvements on the transferred parcel of the Premises; it being expressly
understood and agreed by the parties, however, that Tenant shall have no obligation to make any payments
hereunder to any person or entity other than Landiord unless and until Tenant receives wrilten notice from
Landlord of the transfer of all or any portion of Landlord’s interest in the Premises and the right to receive
payments under this Lease in proportion thereto. Landlord shall be obligated to inform any heirs,
successors, transferees and assigns (of all or any portion of its interest in the Premises) of the existence of
this Lease.

2. Pre-Construction Notice: Construction Notice: Rent Commencement Date.

(a) Subject to the remainder of this Section 2(a), Tenant shall pay to Landlord after
Tenant gives Landlord notice that Tenant intends to commence construction of its intended solar farm on
the Premises (the “Pre-Construction Notice”) (which Pre-Construction Notice need only be given if
Tenant elects to proceed with pre-construction activities in Tenant’s sole discretion) a fee based on the
following schedule based on the type of crop that is damaged or destroyed by Tenant or which Landlord is
unable to harvest after planting as a result of Tenant’s activities:

current calendar year and before the harvesting of the crops Landlord had planted during the applicable
growing season, the Crop Loss Payment is not due in the event that Tenant allows Landlord to continue its
farming operation until the end of the applicable growing season. If the Pre-Construction Notice is given
prior to February 1 of the then current calendar year, Landlord shall not plant crops for such year and Tenant
shall not owe any Crop Loss Payment. Linless Tenant elects to allow the continuation of the farming season
as provided above Landlord shall stop all such farming activity and remove all equipment and personal
property within thirty (30) days of Tenant’s request and Tenant may remove the same if Landlord does not
remove and destroy any remaining crops. Payments made to Landlord as provided in this Section 2 shall
be non-refundable.

(b) Tenant shall notify Landlord at least sixty (60) days prior to the date that Tenant
expects to commence construction on its intended solar farm on the Premises (the “Construction Notice™)
whether or not a Pre-Construction Notice was previously given. If no Pre-Construction Notice was
previously given, and construction begins before crops are harvested by Landlord, then Tenant shall make
the Crop Loss Payment described in Section 2(a) above.

(c) As used in this Lease, the term “Rent Commencement Date” shall be the date
that the solar farm constructed by Tenant on the Premises achieves commercial operation and is delivering

3
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electricity to the applicable utility (such date being the commercial operation date as determined by any
applicable agreement between Tenant and the utility), excluding any test energy or partial startup of the
solar farm short of full commercial operation (the “Commercial Operation Date.

3. Utilities. During the Term, Tenant shall pay for all public utilities used in or at the Premises
by Tenant.
4. Alterations. Tenant shall install a fence around the perimeter of the Premises at least six

(6) feet high, along with adequate security devices and signage appropriate to a solar farm where electricity
is generated, and Tenant shall be solely responsible for the maintenance in good order of such fence,
security devices and signage throughout the Term. Tenant may, at its expense, make any other alterations,
additions, improvements and changes (including, without limitation, removal of existing improvements and
fixtures and trees and plants) to the Premises as it may deem necessary or desirable in connection with its
Intended Use of the Premises, without the consent of Landlord. Such alterations, improvements, and
changes may, in Tenant’s sole discretion, include the cutting, removal, and sale of any timber or trees,
including, without limitation, any remaining stumps, on the Premises; provided, however, that the proceeds
from any such timber and trees being cut and sold by Tenant shall be paid to Landlord within thirty (30)
days of such timber and trees being cut and sold. Any and all such alterations, additions, improvements or
changes conducted by Tenant shall be done in compliance with applicable laws. Landlord agrees to sign
any permit applications, to the extent required by law, and to take all such other actions as are reasonably
required to allow Tenant to accomplish any such alterations, additions, improvements and changes to the
Premises, including, but not limited to, United States Corps of Engineers permits, erosion control, and tax
documents. Notwithstanding anything to the contrary contained in this Lease, Tenant may withhold any
rent payments until Landlord has complied with the prior sentence. Any and all improvements constructed
on the Premises by or for Tenant, and all machinery, fixtures, trade fixtures, furniture, equipment, and other
personal property installed or placed in the Premises by or for Tenant (including, without limitation batteries
or other storage facilities, solar modules, panels, and other equipment), shall, regardless of the manner of
attachment to the Premises or the improvements thereon, be and at all times remain the property of Tenant
and shall be removed by it upon the expiration or earlier termination of this Lease as provided in Section 13.

5. Do Not Disturb Area. The area shown on Exhibit B.1 shall be excluded from the Premises.

6. Use and Occupancy. Tenant shall be entitled to use the Premises for operation of a solar
photovoltaic power array for the generation of electric power, and a Battery Energy Storage System that
will store electricity along with related equipment, fixtures, appliances, appurtenances and improvements
related thereto and ancillary and associated uses (the “Intended Use™) and for no other use without the
written approval of Landlord, which shall not be unreasonably withheld, conditioned or delayed. Tenant
agrees that no unlawful use of the Premises will be made. Landlord shall deliver sole and exclusive
possession of the Premises to Tenant on the Effective Date subject only to Landlord’s right to continue to
farm the Premises in the current manner being farmed until the giving of the “Pre-Construction Notice”
or, if no Pre-Construction Notice is given, the “Construction Notice” at which point Landlord will vacate
the Premises as provided in Section 2. For the avoidance of doubt, the continued farming of the Premises
shall be performed in such a manner as to not interfere with Tenant’s rights under this Lease.

7 Insurance.

{a) Tenant shall, after its improvements are completed, keep such improvements
insured against loss or damage by fire, windstorm, earthquake and similar hazards in commercially
rcasonable amounts determined by Tenant.
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()] Beginning on the Effective Date, Tenant, at its sole cost and expense, shall keep or
cause to be kept Commercial General Liability Insurance (1986 ISO Form or its equivalent) with a combined
single limit of at least One Million Dollars ($1,000,000.00) each Occurrence and at least Two Million Dollars
($2,000,000.00) in the aggregate-per location, which policy shall insure against liability of Tenant, arising out
of and in connection with Tenant’s use of the Premises.

{c) Within sixty (60} days of Tenant’s issuance of the Construction Notice, Tenant, at its
sole cost and expense, shall keep or cause to be kept Commercial General Liability Insurance (1986 ISO Form
orits equivalent) with a combined single limit of at least Two Million Dollars ($2,000,000.00) each Occurrence
and at least Four Million Dollars ($4,000,000.00) in the aggregate-per location, which policy shall insure
against liability of Tenant, arising out of and in connection with Tenant’s use of the Premises.

(@ Any provisions herein to the confrary notwithstanding, Landlord and Tenant
mutually agree that, in respect to any loss which is covered by insurance then being carried by them
respectively (or which would have been covered had such party maintained the insurance required
hereunder), the one carrying such insurance and suffering said loss hereby releases the other of and from
any and all claims with respect to such loss, and waives any rights of subrogation which might accrue to
the carrier of such insurance.

8. Taxes. Tenant shall pay when due all ad valorem taxes and assessments that may be
imposed upon the Land or Premises beginning on the date that Tenant actually commences construction of
the solar farm described in the Construction Notice until the end of the Term by applicable governmental
entities, including, without limitation, all ad valorem taxes and assessments levied upon the improvements
made to the Land by Tenant or upon any other property installed in or brought onto the Premises by Tenant
and any roll-back taxes that become due as a result of such construction (but excluding any taxes applicable
to the period prior to the beginning of the Term other than the roll-back taxes described above). In the
event that Tenant’s use of the Premises for the Intended Use causes an increase in taxes on any other
property owned by Landlord, any such increased taxes for such other property shall be paid by Tenant (to
the extent proven to be in addition to those Landlord would otherwise be required to pay for such other
property). Furthermore, in the event that the Premises is a part of a larger tax parcel owned by Landlord
and ad valorem taxes on such tax parcel increase as a result of Tenant’s use of the Premises for the Intended
Use, the increased taxes resulting from such change of use shall be equitably apportioned as to Landlord
and Tenant in a pro-rata manner such that Tenant is responsible only for such costs as they relate to the
Premises or to the extent proven to be in addition to those Landlord would otherwise be required to pay for
the remainder of the tax parcel.

9. Fire or Other Casualty. In the event that the Premises, the improvements thereon, or any
portions thereof, are damaged by fire or other casualty during the Term, and if in Tenant’s sole judgment,
the damage is of such nature or extent that it is uneconomical to repait and restore the Premises or the
improvements thereon, as the case may be, Tenant may terminate this Lease by written notice to Landlord.
The proceeds of any casualty insurance policy maintained by Tenant shall first be applied to the removal
and restoration requirements of Tenant as provided herein and, thereafter, be payable to Tenant.

10. Condemnation.

(a) in the event that the whole of the Premises shall be taken under the exercise of the
power of eminent domain or by agreement with any condemnor in lieu of such taking, or such portion
thereof that, in Tenant’s judgment, the remainder of the Premises is not suitable for Tenant’s purposes
(herein called a “Total Taking™), then this Lease shall terminate as of the earlier of the date when title
thereto vests in the condemnor or the date when possession thereof shall be delivered to the condemnor.
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(b) In the event that a portion or portions of the Premises shall be taken under the
exercise of the power of eminent domain or by agreement with any condemnor in lieu of such taking, and
such taking does not constitute a Total Taking (herein called a “Partial Taking), then this Lease, only as
to the portion or portions so taken, shall terminate as of the date possession thereof shall be delivered to the
condemnor, but otherwise this Lease shall remain in full force and effect. In the case of a Partial Taking,
the rent payable under this Lease after possession of the portion so taken shall be reduced based on the
acreage so taken.

(c) In the event that Landlord and Tenant are unable to obtain separate awards with
respect to their respective interests in the Premises, then, the single award shall be divided between Landlord
and Tenant in accordance with Kentucky law. Tenant shall have the right to participate, at its own expense,
in any such condemnation proceedings and to negotiate on behalf of itself and Landlord in such
proceedings; provided, however, Tenant shall not enter into any binding agreement or settlement without
the prior consent of Landlord, which consent shall not be unreasonably withheld, conditioned or delayed
by Landlord. 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.

11. Maintenance and Repairs. During the Term, Tenant shall be responsible, at its sole cost
and expense, to use commercially reasonable efforts for the repair and maintenance of the Premises,
including all ponds as depicted on Exhibit E.

12. Default.

ollowmg the expiration or termination of this Lease as hereinabove
prov1ded or pursuant to statute, or by summary proceedings or otherwise, Tenant shall restore the Land
(and any other land of Landlord impacted by Tenant’s use of the Premises) to substantially its condition as
of the Effective Date using prudent engineering practices where applicable, including, without limitation,
the removal of all improvements and alterations to the Land or Premises (including, without limitation, all
fencing, roads, solar panels and mounting, and other improvements or alterations) and any electrical or
communication or other utility poles, lines and connections (unless such lines and connections are used in
connection with other property owned by Landlord and Landlord elects to allow such lines and connections
to remain); provided, however, that Tenant shall not be obligated to regrade the Land or any other property
or replant any crops or plants. The removal and restoration shall be completed in a manner that does not
materially, adversely affect the potential re-use of the Land or the Premises or other land of Landlord. In
the event any ponds on the Land are altered as a result of Tenant’s activities on the Land, Tenant shall
restore any such ponds to the condition as existed immediately before the start of the Construction Period.

Tenant may, in its discretion, determine the length of such period following the expiration or
termination up to a period of twenty-four (24) months and shall provide Landlord with written notice of
such length prior to the date that is thirty (30) days after such expiration or termination. Tenant shall have
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all rights granted to Tenant under this Lease during the period of such extension, including, without
limitation, the right to access the Premises for the purposes of complying with this Section 13. This Section
13 shall survive the expiration or termination of this Lease.

The removal and restoration shall be completed in a manner that is materially similar to the
Template Decommissioning Plan attached hereto as Exhibit D and in a manner that does not materially,
adversely affect the potential re-use of the Land or the Premises or other land of Landlord; provided,
however, that to the extent applicable laws and regulations conflict with the Template Decommissioning
Plan, Tenant shall comply with such laws and regulations in lieu of the applicable portion of the Template
Decommissioning Plan except that the amount of security deposit (in the form of a bond or other form
required by the governmental entity) deposited by Tenant shall, after giving credit to any security deposit
deposited with a governmental entity, be the greater of the amount of security deposit required by the
governmental entity or the amount in the Template Decommissioning Plan.

Notwithstanding anything to the contrary contained herein, in the event of termination or expiration
of this Lease prior to the 20™ anniversary of the Rent Commencement Date, Tenant shall install (or cause
to have installed) any fencing that was removed or destroyed by Tenant, in comparable placement and type
to the fencing that is existing on the Premises as of the Effective Date, and in substantially the location as
set forth on Exhibit B.2.

i4. Acknowledgement Regarding Rent. Landlord and Tenant acknowledge and agree that
except for the Signature Payment, no additional rental payment is due from Tenant to Landlord pursuant to

this Lease.

15. Binding Effect; Assignment and Subletting. This Lease shall be binding upon and inure to
the benefit of the parties hereto and their legal representatives, successors and assigns. Tenant may assign
this Lease, in whole or in part, or sublet the Premises, or any part thereof, without Landlord’s prior consent

but with contemporaneous notice of such assignment.

16. Indemnifications.

(a) Tenant shall defend, indemnify, protect and hold harmless Landlord, and its partners,
members, affiliates, agents, directors, shareholders, employees, representatives, successors, assigns,
contractors or anyone claiming under Landlord (collectively, including Landlord, the “Landlord Parties”)
from and against all claims, demands, liabilities, losses, damages, costs (including, without limitation,
reasonable attorneys’ fees) and expenses (collectively, “Claims™) suffered or incurred by any of the
Landlord Paities as a result of or arising out of: (a) any acts, omissions or negligence of Tenant, its partners,
members, affiliates, agents, directors, shareholders, employees, representatives, successors, assigns,
contractors or anyone claiming under Tenant (collectively, including Tenant, the “Tenant Parties”) in
-connection with Tenant Parties* uses-of or operations on the Premises and/or Adjacent Property (Adjacent
Property as defined in Section 28), except to the extent any such Claim is caused by the negligence or
willful misconduct of a Landlord Party, or (b) a breach of this Lease by Tenant that remains uncured after
any applicable notice and cure period. Furthermore, Tenant shall be fully liable for any and all costs and
expenses related to the generation, manufacture, use, storage or disposal of a Hazardous Substance on the
Premises and/or Adjacent Property by Tenant Parties. Tenant shall give immediate written notice to
Landlord of any violation or potential violation of this Section or Section 25(c). Tenant shall defend,
indemnify and hold harmless Landlord and its agents, from and against any and all liability (including
reasonable attorneys” fees and any other fees) of whatever kind in any way related to the presence of
Hazardous Substances at the Premises and/or Adjacent Property brought on the Premises and/or Adjacent
Property by the Tenant Parties. “Hazardous Substance” shall mean any and all hazardous substances,
toxic materials, pollutants, contaminants, hazardous or toxic wastes defined in any federal, state, county or
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municipal law, rule, regulation or ordinance, including asbestos, PCBs, oil, petroleum products and their
byproducts, and any other such products.

Notwithstanding the foregoing, the Landlord Parties hereby waive any Claims against the Tenant
Parties for damage or injury suffered by the Landlord Parties arising as a result of any audible or
electromagnetic noise, vibration, electrical interference and radio frequency interference attributable to the
Tenant Parties’ operations on the Premises or any other property, provided that nothing herein shall be
deemed to release Tenant from its obligation to defend, indemnify, protect and hold harmless the Landlord
Parties from third party claims under the first sentence of this Section 16(a). The Tenant Parties shall not
be liable for losses of rent, business opportunities, profits or any other consequential damages that may
result from the conduct of Tenant Parties’ uses of or operations on the Premises.

This indemnification Section 16(a) shall survive the expiration or termination of this Lease.

(b) Landlord shall defend, indemnify, protect and hold harmless the Tenant Parties from and
against any and all Claims suffered or incurred by any of the Tenant Parties as a result of or arising out of:
(a) any acts, omissions or negligence of any of the Landlord Parties in connection with Landlord Parties’
uses of or operations on the Premises, except to the extent any such Claim is caused by the negligence or
willful misconduct of a Tenant Party, or (b) a breach of this Lease¢ by Landlord that remains uncured after
any applicable notice and cure period.

17. Quict Enjoyment. Landlord covenants and warrants that as long as Tenant is not in default
under the terms and conditions of this Lease (beyond any applicable notice and cure periods), it will defend
the right of possession to the Premises in Tenant against all parties whomsoever for the entire Term, and
that Tenant shall have peaceable and quiet possession of the Premises during the Term without hindrance
or molestation.

18. Waiver. The waiver by any party of any breach of any covenant or agreement herein
contained shall not be deemed to be a waiver of any subsequent breach of the same or any other covenant

or agreement herein contained.

19, Notices; Payment. All notices, elections, demands, requests, payments and other
communications hereunder shall be in writing, signed by the party making the same and shall be sent by
certified or registered United States mail, postage prepaid, or by national overnight courier service which
provides tracking and acknowledgement of receipts, addressed to:

To Landlord:

To Tenant: Northern Bobwhite Solar LLC
Attn: Corporate Real Estate
15445 Innovation Drive
San Diego, CA 92128
Phone: (858) 521-3300

or at such other address as may hereafter be designated in writing by either party hereto. The time and date
on which mail is postmarked shall be the time and date on which such communication is deemed to have

been given.
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20. Memorandum of Lease. Landlord and Tenant agree that this entire Lease shall not be
recorded. However, contemporaneously with the full execution of this Lease, Landlord and Tenant shall
execute and record (to be recorded at Tenant’s expense) a memorandum of this Lease in substantially the
form attached hereto as Exhibit C, specifying the Effective Date, the Expiration Date, the Extension Terms
granted herein, and such other provisions hereof as the parties may mutually agree to incorporate therein,
which memorandum of lease shall be in form sufficient to publish notice and protect the validity of this
Lease and Tenant’s rights hereunder. The memorandum of lease shall be recorded in the Public Registry
in the County in which the Land is located.

21. SNDA. No later than the Rent Commencement Date, Landlord shall provide to Tenant a
subordination, non-disturbance, and attornment agreement from any and all current beneficiaries of
mortgages/deeds of trust, or any other holders of liens on the Land or any portion thereof, whereby such
beneficiaries and lien holders agree not to disturb Tenant’s rights under this Lease in form and substance
acceptable to Tenant. With respect to any future beneficiary of a mortgage or deed of trust, Landlord shall
request of such beneficiary a subordination, non-disturbance, and attornment agreement in such form as is
acceptable to Tenant for the benefit of Tenant.

22. Governing Law, This Lease shall be construed and enforced in accordance with the laws
of the Commonwealth of Kentucky. The Parties hereto agree and consent that venue for any proceeding
arising under this Agreement shall be in the Marion Circuit Court in Lebanon, Marion County, Kentucky.

23. Invalidity of Particular Provisions. Ifany term or provision of this Lease shall to any extent
be invalid or unenforceable, the remainder of this Lease shall not be affected thereby and each other term
and provision of this Lease shall be valid and enforced to the fullest extent permitted by law.

24. Landlord’s Warranties and Representations. Landlord hereby agrees with, and warrants
and represents to Tenant as follows:

(a) Landlord is the owner of the Premises with full right and authority to execute this
Lease and to lease the Premises to Tenant in accordance with the terms hereof

(b) to the best of Landlord’s knowledge after due inquiry, the Premises are free from
environmental contamination of any sort and complies with any and all applicable laws, rules, regulations
and recorded documents;

(c) Landlord has not received any notice of condemnation, zoning change or legal
noncompliance relating to the Premises;

(d) Landlord will not institute or consent to any rezoning of the Premises during the
Term (other than rezonings requested by Tenant);

(e) Landlord shall not further encumber the title to the Premises during the Term
unless the encumbrance is unconditionally subordinate to this Lease;

63 Landlord acknowledges and agrees that access fo sunlight is essential to the value
to Tenant of the rights granted hereunder and is a material inducement to Tenant in entering irto this Lease.
Accordingly, Landlord shall not cause or, to the extent within Landlord’s control, permit any property then
owned or confrolled by Landlord in the vicinity of the Premises, or any uses or improvements thereon, 1o
impair Tenant’s Intended Use of the Premises (for example, and without limiting the generality of the
foregoing, Landlord shall not cause or permit any cell towers, water towers, billboards, silos or any other
structures to be placed or constructed thereon that may obstruct the sunlight that otherwise would reach the
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solar panels located on the Premises, or that may cast shade or shadows upon the solar panels located on
the Premises or any portion thercof). Tenant shall be entitled to seek all remedies available at law and
inequity, including but not limited to, specific performance, to compel compliance with this paragraph;

(g) the Land is free from any recorded or unrecorded use or occupancy restrictions or
declarations of restrictive covenants;

(h) Landlord has not and, to the best of Landlord’s knowledge, its predecessors in title
and Landlord’s tenants have not used, manufactured, stored or released Hazardous Substances on, in or
under the Land other than the application of certain materials in the ordinary course of farming the Premises
and adjoining property (such as pesticides, herbicides, fertilizer, and other agricultural material);

(i) there are no service or maintenance contracts affecting the Premises for which
Tenant may be obligated or liable for;

() there are no delinquent or outstanding assessments, liens or other impositions
levied or assessed against the Premises;

k) except for this Lease, there are no leases, options to purchase, license agreements
or other third party rights to use or possess the Land, whether written or oral, recorded or unrecorded;

O Landlord is not in the hands of a receiver nor is an application for such a receiver
pending;

{m) Landlord has made no assignment for the benefit of creditors, nor filed, or had filed
against it, any petition in bankroptcy; and

(n) Within five (5) days afier the full execution of this Lease, Landlord shall provide
copies of the following to Tenant: any notices of any statute or code violation pertaining to the Premises;
all “Phase I” and other environmental assessment reports for the Premises in Landlord’s possession or
control; Landlord’s most recent survey and title insurance policy relating to the Premises; any governmental
permits for the Premises and any other documentation in Landlord’s possession relating to the Premises.

25. Tenant’s Warranties and Representations. Tenant hereby agrees with, and warrants and
represents to Landlord as follows:

(a) Requirements of Governmental Agencies, Tenant, at its expense, shall comply in
all material respects with valid laws, ordinances, statutes, orders, rules and regulations of any governmental

agency applicable to the Premises. Tenant has the right, in its sole discretion, to contest by appropriate
legal proceedings, brought in the name of Tenant or in the names of both Tenant and Landiord, the validity
or applicability to the Premises of any law, ordinance, statute, order, regulation, property assessment or
similar measure existing or later made or issued by any federal, state, county, local or other governmental
agency or entity. Landlord shall fully cooperate in such contest. Tenant shall reimburse Landlord for its
reasonable out-of-pocket expenses it may incur to provide such cooperation. Any such contest or
proceeding, including any maintained in the name of Landlord, shall be controlled and directed by Tenant,
but Tenant shall protect Landlord from Tenant’s failure to observe or comply during the contest with the
contesied law, ordinance, statute, order, regulation or property assessment.

(b) Liens. Tenant shall use its commercial best efforts to keep the Premises free and
clear of all liens and claims of liens for labor and services performed on, and materials, supplies or
equipment furnished to the Premises for Tenant’s use or benefit; provided, however, that if such a lien does
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arise, Tenant has a right to contest such lien and Tenant, within sixty (60) days after it receives notice of
the filing of such lien, either bonds around such lien or establishes appropriate reserves regarding such lien,
or otherwise removes such lien from the Premises pursuant to applicable law, in which case Tenant shall
not be deemed to have breached this paragraph. Nothing in this paragraph or otherwise in this Agreement
prohibits Tenant from granting one or more liens on all or any portion of Tenant’s right, title or interest
under this Agreement as allowed under Section 36.

(c) Hazardous Materials. Tenant shall not violate, and shall indemnify Landlord
against any violation by Tenant or any Tenant Party of any federal, state or local law, ordinance or
regulation relating to the generation, manufacture, production, use, storage, release or threatened release,
discharge, disposal, transportation or presence of any substance, material or waste which is now or later
classified as hazardous, dangerous, harmful, toxic, or in a similar fashion and that is regulated under current
or future federal, state or local laws or regulations {each such substance, material and waste “Hazardous
Materials™} in, on, under or about the Premises or any other property. In compliance with the requirements
of applicable law, Tenant shall clean up, remove, remedy and repair any soil or ground water contamination
and damage caused by the release or disposal of any Hazardous Materials by Tenant or any Tenant Parties
in, on, under, or about the Premises or any other property.

26. Brokerage Commission. Neither Landlord nor Tenant knows of any real estate brokers or
agents who are or may be entitled to any commission or finder’s fee in connection with this Lease. Each
party hereto agrees to indemnify, defend and hold the other party harmless from and against any and all
claims, demands, losses, liabilities, lawsuits, judgments, costs and expenses (including without limitation,
fees for legal counsel and costs) with respect to any leasing commission or equivalent compensation alleged
to be owing on account of such party’s discussions, negotiations and/or dealings with any real estate broker

or agent,

27. Ownership of Selar Energy and Attributes; Tax Credits and Incentives. Landlord hereby
acknowledges and agrees that Landlord shall have no ownership or other interest in (and Tenant is the sole
and exclusive owner of) the solar farm and all related generation, storage, transmission and interconnection
facilities (the “Energy Facilities”) installed on the Premises or any environmental attributes produced
therefrom, including, without limitation, any and all federal, state and/or local benefits and credits
(including tax credits, investment credits, carbon credits, solar energy credits), rebates, incentives, benefits,
emissions reductions, entitlements, reporting rights, deductions, depreciation, offsets and allowances of any
kind, howsoever entitled, attributable to the Energy Facilities or the electric energy, storage capacity,
generation capacity or other generator-based products produced therefrom, whether in effect as of the date
of this Lease or as may come into effect in the future.

28. Easemenits.

{a) Operations Easements. Landlord hereby irrevocably grants and conveys to Tenant,
for the Term, the following easements from the Land across any property owned by Landlord or in which
Landlord has a controlling interest and which is adjacent to the Land (the “Adjacent Property”) to the
extent such easements are reasonably required in connection with Tenant’s lease of the Premises under this
Lease and the operation of the Premises for the Intended Use, for the benefit of Tenant (collectively, the
“Easements”) which Easements shall be appurtenant to Tenant’s leasehold estate, run with the Land and
inure to the benefit of and be binding upon Landlord:

(i) An exclusive easement for electrical interconnection purposes;

(ii) An exclusive easement for vehicular and pedestrian access, ingress or egress,
including the right of Tenant to build roads across the Adjacent Property;
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(ili) A non-exclusive easement and right-of-way for vehicular and pedestrian ingress,
egress and access to and from the Land and to and from lands adjacent to the Adjacent Property,
by means of (i) the now existing or hereafter constructed roads, lanes and rights-of-way on the
Adjacent Property, and (ii) such additional roads as Tenant or anyone else may construct (inclnding
rights to maintain, improve, rebuild or relocate such roads) from time to time;

(iv)  Anexclusive easement and right to install, maintain, repair, replace and operate on
the Adjacent Property multiple (A) transmission, distribution and collection cables (including fiber
optic cables), conduits, wire and/or lines which carry electrical energy to and/or from the Land; (B)
communication cables (including fiber optic cables), conduits, wire and/or lines which carry
communications of any nature to and from the Land; (C) Battery Energy Storage System that will
store electricity along with related equipment, fixtures, appliances, appurlenances and
improvements related thereto and (D) other improvements, facilities, appliances, 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

(W) A temporaty easement on, over, across and under the Adjacent Property, to be used
as necessary for access and staging in connection with the construction, operation and maintenance
of the Energy Facilities (provided that Tenant shall, to the extent reasonably possible, restore the
Adjacent Property to substantiafly the same condition as existed prior to such use).

(b) Recording. The parties agree that the final arca of the Adjacent Property subject to the
Easements shall be negotiated in good faith and shall be subject to the mutual agreement of the parties.
Landlord shall execute and deliver Tenant any documents or instruments reasonably requested by Tenant
inrecordable form to evidence the Easements, containing all the rights and privileges set forth herein, within
twenty (20) days following written request therefor from Tenant.

Compensation for Fasements on Adjacent Pr

{d) Adjacent Property Use. Landlord, its agents, invitees or Jessees (hereinafter “Landlord
Agents”) shall have access to and be permitted to use the Adjacent Property for agricultural purposes,
including but not limited to, the farming of corn, wheat, soybeans, tobacco, hemp, oats, cattle, hay, and
canola.

{e) Landlord Easements. 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 Land (the “Landiord Easements”) on the date of this Lease, and such Landiord Easements are or
could be used for the benefit of the Land, then the same are hereby included in this Lease, and Tenant shall
be entitled to use such Landlord Easements to the full extent that such use is permitted under the 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 Landlord), for no additional consideration, one or more sub-
easements of the Landlord Easements to run concurrently with the Term (or for such shorter period of time
as is provided in the applicable Landlord Easement),

) Tenant Easements. Tenant is hereby authorized to grant such easements across, under and
over the Premises (and/or across any adjacent property owned by Landlord) as are reasonably necessary for
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rights of way, ingress and egress and for the installation, construction, maintenance, repair and replacement
of utility lines serving the Premises during the Term of this Lease, including without limitation any such
easements required to connect the Premises to a receiver of electric power generated or stored at the
Premises. Landlord in its sole discretion shall have the right to terminate such easements upon the
termination of this Lease. Landlord covenants and agrees that Landlord shall, upon the request of Tenant,
join in the execution of any such easement. Landlord agrees to sign any applications or other documents,
and to take all such other actions, as are reasonably required to allow Tenant to obtain any re-zonings,
variances or other approvals required by Tenant to operate the Premises for the Intended Use.

29, Tenant’s Access. Tenant, and Tenant’s agents, guests, subtenants and designees shall have
access to the Premises at all times during the Term. Neither Landlord nor any agent of Landlord shall,
without a Tenant representative, enter upon any portion of the Premises, except in the case of an emergency.
Further, this Lease shall entitle Tenant, at Tenant’s discretion, to install, use and maintain a permanent
gravel commercial driveway within the Premises and a second temporary construction driveway within the
Premises providing access to the Premises from adjoining roads in accordance with KY DOT standards.

30. Landlord’s Access. Landlord hereby reserves for Landlord Agents the right to access
adjoining property owned by Landlord Agents that would not have access to a public roadway otherwise
over a twenty foot (20°) wide path over the Premises in a location fo be determined by Tenant (the
“Landlord Access™) subject to the terms of this Section 30. Tenant shall also have the right to use the
Landlord Access for the benefit of the Premises. Landlord Agents shall only use the Landlord Access for
the benefit of Landlord Agent’s adjoining property as currently being used and such access shall only
commence after the “Commercial Operation Date” (i.e., the date that the solar farm constructed by Tenant
on the Premises achieves commercial operation and is delivery electricity to the applicable utility (such
date being the commercial operation date as determined by any applicable agreement between Tenant and
the utility), excluding any test energy or partial start-up of the solar farm short of full commercial
operation). Notwithstanding anything to the contrary, Tenant may consent in writing, such consent not to
be unreasonably withheld, to Landlord Agents® use of the Landlord Access for specific tasks of limited
duration prior to the Commercial Operation Date. Landlord Agents shall not use the Landlord Access in
any manner that interferes with Tenant’s operations pursuant to this Lease or enjoyment of Tenant’s rights
granted under this Lease. Landlord shall promptly restore any damage caused by Landlord Agents’ use of
the Landlord Access. Tenant shall install a gate on such Landlord Access. After Landlord Agents’ right to
use the Landlord Access commences, Tenant shall provide Landlord a copy of any key to the gate, and
Landlord Agents may use the gate but shall keep such gate closed and locked at such times as Landlord
Agents is not using the Landlord Access. Additionally, Landlord shall be solely responsible, at Landlord’s
sole cost and expense, for the maintenance, repair, replacement, and improvement of the Landlord
Access. Landlord shall perform all such maintenance, repair, replacement, and improvement in a good and
workmanlike manner thal minimizes interference with Tenant’s operations pursuant to this Lease or
Tenant’s rights granted pursuant to this Lease. Tenant, at Tenant’s sole cost and expense, may relocate the
Landlord Access as desirable for the use of the Premises so long as the relocation reasonably allows
Landlord Agents continued access to its adjoining property. Landlord shall have access to any pond located
outside of the Premises as depicted on Exhibit E attached hereto and incorporated herein by this reference.

31. Confidentiality. ~All information acquired by Landlord or any of its designated
representatives (including by way of example, but not in limitation, the officers, directors, shareholders and
employees of Landlord, and Landlord’s consultants, counsel, Ienders, and the officers, directors,
shareholders and employees of each of them) with respect to Tenant, including, without limitation, with
respect to the terms of this Lease (collectively, the “Confidential Information™) shall be used solely for
purposes of negotiating and fulfilling the terms of this Lease and for no other purpose whatsoever. All
Confidential Information that is not published as public knowledge or that is not generally available in the
public domain shall be kept in strict confidence by Landlord and shall not be disclosed to any individual or
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entity other than to those authorized representatives of Landlord who require any portion of the Confidential
Information to assist Landlord in its negotiation and fulfillment of the terms of this Lease and who Landlord
has bound to a confidentiality agreement requiring such party’s compliance with the terms of this
Section 31; provided, however, that Landlord shall have the right to disclose any such information if
required by applicable law or as may be necessary in connection with any court action or proceeding with
respect to this Lease.

32. Amendment: Entire Agreement; Interpretation. This Lease may only be amended or

modified by a written instrument signed by both Landlord and Tenant. This Lease constitutes the entire
agreement between the parties hereto with respect to the subject matter hereof and supersedes all prior oral
or written agreements and understandings relating to the subject matter hereof. This Lease may be executed
in counterparts, each of which shall be deemed an original and all of which shall constitute a single
agreement. The use of headings, captions and numbers in this Lease is solely for the convenience of
identifying and indexing the various provisions in this Lease and shall in no event be considered otherwise
in construing or interpreting any provision in this Lease. This Lease shall create the relationship of landlord
and tenant between the parties. Nothing herein shall be deemed to create any partnership, joint venture, or
agency relationship between the parties. Neither party shall make any representation or statement (whether
oral or written) to any person or entity inconsistent with this provision. The use herein of a singular term
shall include the plural and use of the masculine, feminine or neuter genders shall include all others. Time
is of the essence of this Lease. This Lease shall not be binding (and not deemed an offer, reservation, or
option to Lease) until executed by both Landlord and Tenant.

33, Execution by Landlord. Landlord and the undersigned person executing this Lease
represent and warrant that the undersigned person executing this Lease on behalf of Landlord has due and
proper authority to do so and to bind Landlord to this Lease and all terms, covenants and conditions thergof
and that this Lease is a legal, valid, and binding obligation of Landlord enforceable in accordance with its

terms.

34, Counterparts and Email/PDF. This Lease may be executed in counterpart or by emailing
.pdf or other compressed digital files, or any combination of the foregoing. All counterparts together shall
constitute one and the same Lease.

35, Estoppel. Within fifteen (15) business days after written request therefor by Tenant,
Landlord agrees to deliver a certificate to Tenant, Tenant’s lender (if applicable) and any proposed
purchaser of the ownership interests of Tenant (if applicable), in a commercially reasonable form (subject
to reasgnable modification by any applicable purchaser or Tenant’s lender) to Tenant’s lender or to any
proposed purchaser and/or to Tenant setting forth the terms of this Lease, the absence of default thereunder,
and such other reasonable terms requested by Tenant, lender or purchaser. In the event Landlord fails to
respond within such fifteen (15) business day period, then, in addition to such failure constituting an event
of default, all matters set forth in the estoppel certificate shall be deemed to be true, accurate and complete.

36. Leasehold Financing.

(a) Tenant, any successor or assignee of Tenant, or any holder of a sublease or license (each
hereinafter sometimes referred to as an “Obligor’”) may at any time mortgage, pledge, or encumber to any
entity (herein, a “Lender™) all or any portion of the Obligor’s rights and interests under this Lease or such
sublease or license, in cach case without the consent of Landlord. For purposes of this Lease, each entity
which now or hereafter is the recipient or beneficiary of any such mortgage, pledge, or encumbrance and
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whose lien or encumbrance is now or hereafter recorded in the official records of the County in which the
Premises is located, shall be referred to in this Lease as a “Lender™.

(b) Tenant and Landlord expressly agree between themselves and for the benefit of any
Lenders, that if an Obligor mortgages, pledges, or encumbers any of its rights and interests as provided in
subsection (a) above, then notwithstanding any other provision of this Lease to the contrary:

(i) Landlord and Tenant will not terminate, suspend, amend or modify, or take any
action causing, consenting to, acquiescing in, or accepting the termination, suspension, amendment
or modification of this Lease, if such amendment or modification would reduce the rights or
remedies of any Lender hereunder or impair or reduce the security for any lien held by such Lender,

without such Lender’s consent.

(ii) Each Lender shall have the right, at its discretion, to take, or cause to be taken, any
action required to be performed under this Lease by the Obligor that is party to such Lender’s
mortgage, pledge or encumbrance, and any such action performed by such Lender shall be as
effective to prevent or cure a default under this Lease and/or a forfeiture of any of such Obligor’s
rights under this Lease as if done by such Obligor itself.
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termination or rejection. Landlord shall have no rights to terminate such new lease based upon
defaults occurring prior to the execution of the new lease. Landlord hereby agrees with and for the
benefit of the Lenders that the provisions of this subsection shall survive termination, rejection or
disaffirmation of this Lease, whether by default or as a result of the bankruptey, insolvency or
appointment of a receiver in bankruptcy and shall continue in full force and effect thereafter to the
same extent as if this subsection were a separate and independent instrument. It is the intent of the
parties hereto that any such new lease shall have the same priority as this Lease.

(©) There shall be no merger of this Lease, or of the leasehold estate created by this Lease,
with the fee estate in the Premises by reason of the fact that this Lease or the [easchold estate or any interest
therein may be held, directly or indirectly, by or for the account of any person or persons who shall own
the fee estate or any interest therein, and no such merger shall occur unless and until all persens at the time
having an interest in the fee estate in the Premises and all persons (including the Lenders) having an interest
in this Leas or in the estate of Landlord and Tenant shall join in a written instrument effecting such merger
and shall duly record the same.

{d) Landlord shall, at Tenant’s or a Lender’s request, provide to Tenant and such Lender (i)
confirmation that such Lender is a “Lender” for purposes of this Lease, (ii) a consent and estoppels
acknowledging the Lender’s mortgage or other lien or encumbrance, confirming the continuing
effectiveness of this Lease, identifying any modifications hereto and any breaches or defaults hereunder,
and containing such other information and agreements as Tenant or such Lender may reasonably request,
and (iii) such other certificates or affidavits as Tenant, such Lender or any title company selected by either
Tenant or such Lender may reasonably request. Landlord shall duly execute and return same to Tenant
and/or Lender within ten (10) days of Tenant’s or Lender’s request therefor. Should Landlord fail to timely
execute and deliver the consent and estoppel, then Tenant and/or Lender may rely on the contents thereof
and the consent and estoppel shall be conclusively binding upon Landlord.

37. CRP Acreage Adjustment. A portion of the Property is currently included in the “CRP”
program as more particularly outlined in a written agreement with the United States Department of Agriculture
(the “CRP Agreement”). Effective as of the Commercial Operation Date, the Parties acknowledge that the
actual acreage of Tenant’s physical facilities and roads, to the extent currently included in the CRP program
under the CRP Agreement, would be excluded from the CRP Agreement (the “Affected Acreage”);
resultantly, Landlord would be required to repay all monies received under the CRP Agreement for the
Affected Acreage. The Parties, therefore, agree as follows:

(@ Tenant shall provide to Landlord and the United States Department of Agriculture agent
administering the CRP Agreement, at least thirty (30) days prior to commencement of construction, a
written estimate of proposed Affected Acreage.

(b) Tenant may utilize additional acreage for construction laydown and similar purposes
during construction (the “Temporary Acreages™).

{© Any such Temporary Acreages must be restored promptly by Tenant on completion of
construction to substantially the same condition as existed immediately prior to the commencement of
construction (reasonable wear and tear, condemnation, casualty damage and acts of God excepted).

(d) Upon completion of construction on the Premises, Tenant shall measure and calculate the
final Affected Acreage which Tenant shall submit to the United States Department of Agriculture agent for
vetification and calculation of payment amounts for Affected Acreage owing by Landlord under the CRP
Agreement.
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(e) Within thirty (30) days of the receipt of verification of final payment owing for Affected
Acreage under the CRP Agreement, Landlord shall pay the required payment in full to the United States
Department of Agriculture. Tenant agrees {0 reimburse Landlord for such payment within forty-five (45)
days of a notice by Landlord that the payment has been made with reasonable evidence of such payment.

38. Landlord’s Cooperation. Landlord shall cooperate with Tenant regarding this Lease,
including any amendment to this Lease in connection with various title curative matters, including, without
limitation, (i) revising and correcting legal descriptions, (ii) obtaining subordination or non-disturbance
agreements from any lienholders or tenants of the property, (iii) resolving title gaps associated with access
routes to the property including private roads, and (iv) other matters as reasonably requested by Tenant. This
may include executing and delivering to Tenant an owner’s affidavit or documentation reasonably requested
by the title company or attorney reviewing title to the Land.

[REMAINDER OF PAGE BLANK. SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREOF, the parties hereto have duly executed this I.ease under seal as of the
day and year first above written.

LANDLORD:

Elaine’s Trust established under the
Clarence W. Murphy, Sr. Revocable Trust

Dated: 5-//7/5]

ite Solar LLC,
a Delaware limited [T2bility company

By:

Kathryn L. O’Hair, Vice PrEsident
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IN WITNESS WHEREOF, the parties hereto have duly executed this Lease under seal as of the
day and year first above written.

LANDLORD:

tshed under the
Rexpcable Trust

Elaine’s Trust estab
Clarence W. Murphy, Sr.

TENANT:

Northern Bobwhite Solar LLC,
_a Delaware limited liability company
\

(g 0

SD34FES11436485... Dated: > /3172023
Kathryn .. O’Hair, Vice President

By:
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EXHIBIT A

Land

First Tract: A certain tract of land about 3-1/2 miles from Lebanon on the Bricken
County Road on the waters of Cartwright’s Creek and bounded thus:
BEGINNING at a fence post about 2-1/2 feet South of a black oak tree and stone,
corner to James Bricken, thence North 50 West 111 poles to center of branch to a
stone, thence up the branch North 88 East passing a large pin oak tree at 69 poles, in
all 100 poles to a stone in center of branch in front of house, thence South 61 East
32 poles to a sugar tree, thence South 39 East 24 poles to a stake, corner to Bricken,
thence with his line South 56 West 68 poles to the beginning, containing 35 acres,
more or less.

Second Tract: Beginning at a stohe at or near same at the Southwest corner, thence
North 55-1/2 East 68 poles to branch, Estes line, thence South 32 East 22.80 poles
to Harmon’s line, thence with said line South 55-1/2 West 59.80 poles to a hickory
stump, thence North 51 West 25.50 poles to the beginning, containing 9.634 acres,
more or less.

THERE IS EXCEPTED from the foregoing and not conveyed the following
portion sold to William Chad Murphy and Lena Murphy, husband and wife, by
deed dated August 10, 2007, and of record in Deed Book 266, at page 472, and
described as follows: A description of a parcel of land of Clarence W. Murphy
and Elaine G, Murphy, Deed Book 144, Page 264 and Deed Book 189, Page 747,
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EXHIBIT B

Premises

Parcel #063-017-01
Acres: 34.40

The Land referred to herein below is situated in the County of Marion, State of Kentucky, and is
described as follows:

FIRST TRACT: A certain tract of land about 3-1/2 miles from Lebanon on the Bricken County Road
on the water of Cartwright's Creek and bounded thus: Beginning at a fence post about 2-1/2 feet south of
a black oak tree and stone, corner to James Bricken, thence North 50 West 111 poles to center branch to
a stone, thence up the branch North 88 last passing & large pin oak tree at 69 poles, in all 100 poles to a
stone in center of branch in front of house, thence South 61 East 32 poles to a sugar tree, thence South
39 East 24 poles to a stake, corner to Bricken, thence with his line South 56 West 68 poles to the beginning,
containing 35 acres, more or less,

SECOND TRACT: Beginning at a stone at or near same at the southwest corner, thence North 55-
1/2 East 68 poles to branch, Estes lines, thence South 32 East 22.80 poles to Harmon's line, thence with
sald line South 55-1/2 West 59.80 poles to a hickory stump, thence North 51 West 25.50 poles to the
beginning, containing 9.634 acres more or less.

EXCEPTING THEREFROM the parcel conveyed to William Chad Murphy and Lena Murphy, husband
and wife, by deed dated August 10, 2007 and of record in Deed Book 266, at page 472 and more particularly
described as follows:

A rural tract located on Horan Lane and more particularly described as follows:

An iron pin called for shall mean a monument consisting of a 5/8" x 18" rebar with yellow identifier
cap stamped L.S. Hardin PLS 527. Beginning at an iron pin, set this survey in the west R/W line of Horan
Lane, 15 feet West of the center line of Horan Lane and 1 mile west of Barbers Mill Road at a corner
between Clarence W. Murphy, DB 144, Page 264 and Maurice Tatum and Susan Tatum DB 150, Page 570;
thence leaving the west R/W line of Horan Lane, crossing Casey Branch, with the fenced line between
Murphy and Tatum, South 43° 13' 53" West 138.66 feet to a twin white oak; South 51° 25' 27" West 223.84
feet to a 16" hickory; South 53° 32' 24" West 269.42 feet to a 12" hickory; South 54° 37" 31" West 210.98
feet to an iron pin set this survey; South 56° 15 17" West 179.44 feet to an iron pin set this survey at the
base of a hickory in the line of Clarence W.. Murphy and Elaine G. Murphy, DB 189, page 747; thence
leaving Murphy, DB 144, page 264, with the fenced line between Murphy DB 189, page 747 and Tatum,
South 63° 07' 45" East 173.03 feet to a 26" ash; South 01° 00" 42" West 10.19 feet to an iron pin set this
survey by a 12" cedar; South 41° 55' 27" West 352,10 feet to an iron pin set this survey at the juncture of
a cross-fence of Murphy; thence leaving Tatum, with new lines across Murphy, DB 189, page 74/, with the
cross-fence, North 75° 26' 33" West 207.10 feet to an iron pin set this survey; South 76° 58' 20" West
90.15 feet to an iron pin set this survey; North 83° 45' 54" West 61.94 feet to an iron pin set this survey;
North 75° 55' 09" West 258.08 feet to a treated post; thence leaving the cross-fence, continuing with new
lines across Murphy, North 33° 37" 56" East 319.13 feet to an iron pin set this survey; North 52° 44' 29"
East crossing the tract line into Murphy, DB 144, Page 264 at 305 feet for a total distance of 547.37 feet
to an iron pin set this survey; thence continuing with new lines across Murphy, DB 144 page 264, each call
to an iron pin set this survey, South 41° 29' 53" East 280.24 feet; North 54° 01' 29" East 483.55 feet; North
37° 26' 37" East 95.88 feet; North 16° 22' 43" West 115.23 feet; North 24° 43' 13" West 210.56 feet; North
21° 36' 21" West 340.56 feet; North 46° 40" 11" East, crossing Casey Creek 107.17 feet to a point in the
west R/W line of Horan Lane, 15 feet west of the center line; thence with the west W line of Horan Lane,
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South 40° 27' 12" East 53.71 feet; South 38° 06' 06" East 269.09 feet; South 33° 05' 58" East 133.44 feet;
South 30° 50" 01" East 143.50 feet; South 37° 47' 22" East 101.38 feet to the beginning. Containing 11.462
acres per survey performed March 7-8, 2007 by L.S. Hardin Licensed Professional Surveyor No. 527. A Plat
of this tract is on file at the office of the Marion County Court Clerk in Plat Cabinet 3, Slide 471. ALSO
EXCEPTING THEREFROM the parcel conveyed to William Chad Murphy and Lena Murphy, husband and
wife, by deed dated April 11, 2008 and of record in Deed Book 270, at page 613, and more particularly
described as follows:

A trace of land located on Horan Lane north of Lebanon, KY off Hwy 55 and more particularly
described as follows:

Beginning at a 5/8" iron pin w/cap 527 set this survey on the south Right of Way (R.O.W) fifteen
feet (15.00") from the center of Horan Lane; thence leaving the road with a new line of Clarence W. Murphy
(D.B. 144, page 264) South 09° 19' 01" West 372.43 feet to a 5/8" iron pin w/cap #527 set this survey;
continuing with the new line South 04° 26" 39" East 150.39" to a 5/8" iron pin w/cap #527 set this survey;
continuing with the new line South 49° 44' 55" East 564.21 feet to a 5/8" iron pine w/cap #527 set this
survey in a woven wire fence; continuing with the new line and fence South 36° 04' 29" West 222.89 feet
to a 5/8" iron pin with cap #527 set this survey in a woven fence in the line of Clarence W. Murphy, Sr.
and Elaine G. Murphy (D.B. 189, page 747); leaving the new line North 49° 49' 42" West 555.79 feet with
a woven wire fence with the line of Clarence W. Murphy, Sr. & Elaine G. Murphy (D.B. 189 Page 747) to a
5/8" iron pin w/cap #527 set this survey: leaving Clarence W. Murphy, Sr. & Elaine G. Murphy (D.B. 189
page 747) North 09° 10' 01" 168.30 feet with a new line of Clarence W. Murphy (D.B. 144 page 264) to a
5/8" iron pin w/cap #527 set this survey; continuing with a new line North 12° 16' 08" East 198.05 feet to
a 5/8" iron pin w/cap #527 set this survey; continuing with a new line North 05° 08" 52" East 354.24 feet
to a point on the north bank of Casey Branch witnessed North 09° 08’ 52" East 15 feet by a mag nail
located in the center of Horan Lane set this survey; continuing with a new line along the south R.O.W. of
Horan Lane South 86° 46' 14" East 102.53 feet to the point or beginning. Containing 4.50 acres per survey
performed February 20, 2008 by L.S. Hardin, Professional Land Surveyor No. 527.
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EXHIBIT B.1

Property Excluded from Premises
“Do Not Disturb™

[] Surveyed Parce! Lines
B Full Do Mot Disturh (DND} Area
Collection-Only (CD) Area

06481702~
Elaine Gi_
 Murphy

063-017

Murphy
Family Trust

| Layor Exhibis_Murphy | LastUndaind Toar QU2 by Joesica e onand

/06400103

. Murphy
v, Family Trust

054-0018

Murphy Family Trust

EXHIBIT 4
renawables forthem Bolnwhilie Salar Project | Marion County, KY A
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EXHIBIT B.2

Location of Fencing
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EXHIBIT C

Memorandum of Lease
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PREPARED AND RETURN TO:
Northern Bobwhite Solar LLC
15445 Innovation Drive

San Diego, California 92128

Attn: Corporate Real Estate

Cross Reference — Instrument Number:

STATE OF KENTUCKY

COUNTY OF MARION

MEMORANDUM OF SOLAR GROUND LEASE AGREEMENT

This Memorandum of Solar Ground Lease Agreement (“Memorandum™) is made as of
(the “Effective Date™), by and between C.W. Murphy, Jr, as successor trustee of
Elaine’s Trust established under the Clarence W. Murphy, Sr. Revocable Trust (collectively, “Landlord™)
and Northern Bobwhite Solar LLC, a Delaware limited liability company (formerly known as Northern
Bobwhite Solar LLC, a Kentucky limited liability company) (“Tenant™), and recorded in order to evidence
certain  material terms of that certain  Solar Ground Lease Agreement dated

, 20 (the “Lease”). Landlord has demised to Tenant, and Tenant has
accepted such demise from Landlord, the Leased Property (as defined below) that is a portion of that certain
property with Parcel No. 063-017-01 containing approximately 34.404 acres, located at 1495 Horan Ln,
Marion County, Kentucky as described on Exhibit A attached hereto. The Leased Property is to be
confirmed by the Survey (as defined in the Lease) as provided in the Lease.

WITNESSETH

1.  Leased Property: All that certain property more particularly described on Exhibit A
is referred to in the Lease as the “Land”. The portion of the Land
delineated in the Survey and described on Exhibit B attached
hereto-and made a part hereof, together with all improvements,
fixtures, personal property and trade fixtures Jocated thereon,
together with all other appurtenances, tenements, hereditaments,
rights and easements pertaining to the property and the
improvements now or in the future located thereon is referred to
in the Lease as the “Premises”.

2. Term: Commencing upon the date of the Lease and expiring on the date
that is two hundred forty (240) months following the Rent
Commencement Date (as defined in the Lease).

3. Renewal Terms: Four (4) renewal terms of five (5) years each.

4. Right to Terminate: Tenant has the right to terminate the Lease:



5.

Operations Easements:
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i.  If Tenant is not then in default under the terms of the
Lease, Tenant shall have the right to terminate the Lease
in the event that its power purchase agreement or other
agreement under which Tenant provides power generated
or stored at the Premises to a third party is terminated for
any reason whatsoever; or

ii.  If the Contingencies (as defined in the Lease) are not
satisfied, or if Tenant otherwise determines that Tenant’s
leasing of the Premises is not feasible or desirable for any
reason whatsoever, prior to the Rent Commencement
Date; provided however, that Tenant’s right to terminate
the Lease pursuant to this subsection ii. shall expire upon
the earlier of: (a) the Rent Commencement Date; or (b)
Tenant’s installation on the Premises of any permanent
improvements or alterations.

Landlord hereby irrevocably grants and conveys to Tenant, for the
Term, the following easements (i) on, across, under and over the
Premises and (ii) from the Premises across any property owned
by Landlord or in which Landlord has a controlling interest and
which is adjacent to the Land (the “Adjacent Property™), to the
extent such easements are reasonably required in connection with
Tenant’s lease of the Premises under the Lease and the operation
of the Premises for the Intended Use (as defined in the Lease), for
the benefit of Tenant (collectively, the “Easements™), which
Easements shall be easements in gross for the benefit of Tenant
(and Tenant’s successors and assigns), shall run with the land and
inure to the benefit of and be binding upon Landlord:

(i) An exclusive easement for electrical interconnection
purposes;

(i) An exclusive ecasement for vehicular and pedestrian
access, ingress or egress, including the right of Tenant to
build reads on the Premises and/or across the Adjacent

Property;

(ili) A non-exclusive easement and right-of-way for vehicular
and pedestrian ingress, egress and access over and across
the Land, to and from the Land and to and from lands
adjacent to the Adjacent Property, by means of (i) the now
existing or hereafter constructed roads, lanes and rights-
of-way on the Land, the Premises and the Adjacent
Property, and (ii) such additional roads as Tenant or
anyone else may construct (including rights to maintain,
improve, rebuild or relocate such roads) from time to
time;
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(iv) An exclusive easement and right to install, maintain,
repair, replace and operate on the Premises and/or the
Adjacent Property multiple (A) transmission, distribution
and collection cables (including fiber optic cables),
condunits, wire and/or lines which carry electrical energy
to and/or from the Land; (B) communication cables
{including fiber optic cables), conduits, wire and/or lines
which carry communications of any nature to and from
the Land; (C) battery energy storage systems that will
store electricity along with related equipment, fixtures,
appliances, appurtenances and improvements related
thereto; and (I)) other improvements, facilities,
appliances, 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 casement on, over, across and under the
Premises and/or the Adjacent Property, to be used as
necessary for access and staging in connection with the
construction, operation and maintenance of the Energy
Facilities (provided that Tenant shall, to the extent
reasonably possible, restore the subject property to
substantially the same condition as existed prior to such
use).

The parties agree that the final area of the Adjacent
Property subject to the Easements shall be negotiated in good faith
and shall be subject to the mutual agreement of the parties.
Landlord shall execute and deliver 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 twenty (20) days following written request
therefor from Tenant.

6.  Landlord Easements: 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 Land (the
“Landlord Easements”) on the date of the Lease, and such
Landlord Easements are or could be used for the benefit of the
Land, then the same are hereby included in the Lease, and Tenant
shall be entitled to use such Landlord Easements to the full extent
that such use is permitted under the 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 Landlord), for no
additional consideration, one or more sub-easements of the
Landlord Easements to run concurrently with the Term (or for

27



7.

Tenant Easements:

Application Exhibit 3 - Attachment PB-2
Page 423 of 841

such shorter period of time as is provided in the applicable
Landlord Easement).

Tenant is hereby authorized to grant such easements, licenses and
other rights across, under and over the Premises (and/or across any
adjacent property owned by Landlord) as are reasonably necessary
for rights of way, ingress and egress and for the installation,
construction, maintenance, repair and replacement of utility lines
serving the Premises during the Term of this Lease, including,
without limitation, any such easements required to connect the
Premises to a receiver of electric power generated or stored at the
Premises. Landlord in its sole discretion shall have the right to
terminate such easements upon the termination of this Lease.
Landlord covenants and agrees that Landlord shall, upon the
request of Tenant, join in the execution of any such easement.
Landlord agrees to sign any applications or other documents, and
to take all such other actions, as are reasonably required to allow
Tenant to obtain any re-zonings, variances or other approvals
required by Tenant {o operate the Premises for the Intended Use.

Record Nofice. The purpose of this Memorandum is to give record notice of the Lease and of the

rights created thereby, all of which are hereby confirmed and all terms of which are incorporated into this
Memorandum by reference, including the defined terms of the Lease. This Memorandum is not a complete
summary of the Lease, and the provisions contained herein shall not be construed to modify or amend the
terms thereof. In the event of a conflict between this Memorandum and the Lease, said Lease shall control.
Upon the expiration of the stated Lease term, this Memorandum shall automatically terminate,

Counterparts. This Memorandum may be executed in any number of counterparts, each of which

shall constitute an original and all of which, when taken together, shall constitute one instrument,

[The remainder of this page is intentionally omitted]
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the date first above
written.
LANDLORD:

Elaine’s Trust established under the
Clarence W. Murphy, Sr. Revocable Trust

By: Dated:
C.W. Murphy, Jr, Successor Trustee

KENTUCKY INDIVIDUAL NOTARY ACKNOWLEDGMENT

State/Commonwealth of )

)
County of )
On this the day of , 20 , before me, , the
undersigned Notary Public, personally appeared , personally known

to me OR proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument, and acknowledged to me that he/she/they executed the same for the

purposes therein stated.

WITNESS my hand and official seal.

Signature of Notary Public
Place Notary Seal/Stamp Above

Printed Name of Notary Public

Expiration Date
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the date first above
written.

TENANT:

Northern Bobwhite Solar LLC,
a Delaware limited liability company

By: Dated:
Kathryn O’Hair, Vice President

STATE OF Minnesota H
}ss
COUNTY OF Hennepin }
This instrument was acknowledged before me on , 20 , by

Kathryn O’Hair, Vice President, Development, of Northern Bobwhite Solar LLC, a Delaware limited
liability company, on behalf of said company.

Signature of Notary Public

Place Notary Stamp or Seal Above
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Haley Prudent

NORTHERN BOBWHITE SOLAR LLC
15445 Innovation Drive

San Diego, CA 92128

Attn: Corporate Real Estate

31

Application Exhibit 3 - Attachment PB-2
Page 426 of 841



Application Exhibit 3 - Attachment PB-2
Page 427 of 841

EXHIBIT A

Land

First Tract: A certain tract of land about 3-1/2 miles from Lebanon on the Bricken
County Road on the waters of Cartwright’s Creek and bounded thus:
BEGINNING at a fence post about 2-1/2 feet South of a black oak tree and stone,
corner to James Bricken, thence North 50 West 111 poles to center of branch to a
stone, thence up the branch North 88 East passing a large pin oak tree at 69 poles, in
all 100 poles to a stone in center of branch in front of house, thence South 61 East
32 poles to a sugar tree, thence South 39 East 24 poles to a stake, corner to Bricken,
thence with his line South 56 West 68 poles to the beginning, containing 35 acres,
more or less.

Second Tract: Beginning at a stone at or near same at the Southwest corner, thence
North 55-1/2 East 68 poles to branch, Estes line, thence South 32 East 22.80 poles
to Harmon’s line, thence with said line South 55-1/2 West 59.80 poles to a hickory
stump, thence North 51 West 25.50 poles to the beginning, containing 9.634 acres,
more or less.

THERE IS EXCEPTED from the foregoing and not conveyed the following
portion sold to William Chad Murphy and Lena Murphy, husband and wife, by
deed dated August 10, 2007, and of record in Deed Book 266, at page 472, and
described as follows: A description of a parcel of land of Clarence W. Murphy
and Elaine G, Murphy, Deed Book 144, Page 264 and Deed Book 189, Page 747,
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EXHIBIT B

Premises
Parcel #063-017-01
Acres: 34.40

The Land referred to herein below is situated in the County of Marion, State of Kentucky, and s
described as follows:

FIRST TRACT: A certain tract of land about 3-1/2 miles from Lebanon on the Bricken County Road
on the water of Cartwright's Creek and bounded thus: Beginning at a fence post about 2-1/2 feet south of
a black o2k tree and stone, corner to James Bricken, thence North 50 West 111 poles te center branch to
a stone, thence up the branch North 88 last passing a large pin oak tree at 69 poles, in all 100 poles to a
stone in center of branch in front of house, thence South 61 East 32 poles to a sugar tree, thence South
39 East 24 poles {o a stake, corner to Bricken, thence with his line South 56 West 68 poles to the beginning,
containing 35 acres, more or less.

SECOND TRACT: Beginning at a stone at or near same at the scuthwest corner, thence North 55-
1/2 East 68 poles to branch, Estes lines, thence South 32 East 22.80 poles to Harmon's ling, thence with
said line South 55-1/2 West 59.80 poles to a hickory stump, thence North 51 West 25.50 poles to the
beginning, containing 9.634 acres more or less,

EXCEPTING THEREFROM the parcel conveyed to William Chad Murphy and Lena Murphy, husband
and wife, by deed dated August 10, 2007 and of record in Deed Book 266, at page 472 and more particularly
described as follows:

A rural tract located on Horan Lane and more particularly described as follows:

An iron pin called for shall mean a monument consisting of a 5/8" x 18" rebar with vellow identifier
cap stamped L.S, Hardin PLS 527. Beginning at an iron pin, set this survey in the west R/W line of Horan
Lane, 15 feet West of the center line of Horan Lane and 1 mile west of Barbers Mill Road at a corner
between Clarence W. Murphy, DB 144, Page 264 and Maurice Tatum and Susan Tatum DB 150, Page 570;
thence leaving the west R/W line of Horan Lane, crossing Casey Branch, with the fenced line between
Murphy and Tatum, South 43° 13' 53" West 138.66 feet to a twin white oak; South 51° 25' 27" West 223.84
feet to a 16" hickory; South 53° 32" 24" West 269.42 feet to a 12" hickory; South 54° 37' 31" West 210.98
feet to an iron pin set this survey; South 56° 15' 17" West 179.44 feet to an iron pin set this survey at the
base of a hickory in the line of Clarence W. Murphy and Elaine G. Murphy, DB 189, page 747; thence
leaving Murphy, DB.144, page 264, with the fenced line between Murphy DB 189, page 747 and Tatum,
South 63° 07' 45" East 173.03 feet to a 26" ash; South 01° 00" 42" West 10.19 feet to an iron pin set this
survey by a 12" cedar; South 41° 55' 27" West 352.10 feet to an iron pin set this survey at the juncture of
a cross-fence of Murphy; thence leaving Tatum, with new lines across Murphy, DB 189, page 747, with the
cross-fence, North 75° 26" 33" West 207.10 feet to an iron pin set this survey; South 76° 58' 29" West
90.15 feet to an iron pin set this survey; North 83° 45' 54" West 61.94 feet to an iron pin set this survey;
North 75° 55" 09" West 258.08 feet to a treated post; thence leaving the cross-fence, continuing with new
lines across Murphy, North 33° 37" 56" East 319.13 feet to an iron pin set this survey; North 52° 44' 29"
East crossing the tract line into Murphy, DB 144, Page 264 at 305 feet for a total distance of 547.37 feet
to an iron pin set this survey; thence continuing with new lines across Murphy, DB 144 page 264, each call
to an iron pin set this survey, South 41° 29' 53" East 280.24 feet; North 54° 01' 29" East 483.55 feet; North
37° 26' 37" East 95.88 feet; North 16° 22' 43" West 115.23 feet; North 24° 43" 13" West 210.56 feet; North
21° 36" 21" West 340.56 feet; North 46° 40" 11" East, crossing Casey Creek 107.17 feet to a point in the
west R/W line of Horan Lane, 15 feet west of the center ling; thence with the west W line of Horan Lane,
South 40° 27' 12" East 53.71 feet; South 38° 06’ 06" East 269.09 feet; South 33° 05' 58" East 133.44 feet;
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South 30° 50" 01" East 143.50 feet; South 37° 47" 22" East 101.38 feet to the beginning. Containing 11.462
acres per survey performed March 7-8, 2007 by L.S. Hardin Licensed Professional Surveyor No. 527. A Plat
of this tract is on file at the office of the Marion County Court Cierk in Plat Cabinet 3, Slide 471. ALSO
EXCEPTING THEREFROM the parcel conveyed to William Chad Murphy and Lena Murphy, husband and
wife, by deed dated April 11, 2008 and of record in Deed Book 270, at page 613, and more particularly
described as follows:

A trace of land located on Horan Lane north of Lebanon, KY off Hwy 55 and more particularly
described as foliows:

Beginning at a 5/8" iron pin w/cap 527 set this survey on the south Right of Way (R.0.W) fifteen
feet (15.00') from the center of Horan Lane; thence leaving the road with a new line of Clarence W. Murphy
(D.B. 144, page 264) South 09° 19' 01" West 372.43 feet to a 5/8" iron pin w/cap #527 set this survey;
continuing with the new line South 04° 26' 39" East 150.39" to a 5/8" iron pin w/cap #527 set this survey;
continuing with the new line South 49° 44" 55" East 564.21 feet to a 5/8" iron pine w/cap #527 set this
survey in a woven wire fence; continuing with the new line and fence South 36° 04 29" West 222.89 feet
to a 5/8" iron pin with cap #527 set this survey in a woven fence in the line of Clarence W. Murphy, Sr.
and Efaine G. Murphy (D.B. 189, page 747); leaving the new line North 49° 49' 42" West 555.79 feet with
a woven wire fence with the line of Clarence W. Murphy, Sr. & Elaine G. Murphy (D.B. 189 Page 747) to a
5/8" iron pin w/cap #527 set this survey: leaving Clarence W. Murphy, Sr. & Elaine G. Murphy (D.B. 189
page 747) North 09° 10' 01" 168.30 feet with a new line of Clarence W. Murphy (D.B. 144 page 264) to a
5/8" iron pin w/cap #527 set this survey; continuing with a new line North 12° 16' 08" East 198.05 feet to
a 5/8" iron pin wfcap #527 set this survey; continuing with a new line North 09° 08' 52" East 354.24 feet
to a point on the north bank of Casey Branch witnessed North 09° 08' 52" East 15 feet by a mag nail
located in the center of Horan Lane set this survey; continuing with a new line along the south R.O.W. of
Horan Lane South 86° 46' 14" East 102.53 feet to the point or beginning. Containing 4.50 acres per survey
performed February 20, 2008 by L.S. Hardin, Professional Land Surveyor No. 527.
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EXHIBIT D

Template Decommissioning Plan

1. INTRODUCTION

1.1 Project Background

(Project description. size. location and acreage of land use). The solar photovoltaic power array owned

by (Solar Project LLC), ("Project™), is anticipated to operate for a period of no less than 20 years under a
power purchase agreement from (_Utility/Commercial-Industrial Consumer ). It is anticipated that the
Project will use the existing technology up to an additional (twenty vears) for a total operating period of
(40) years. At the completion of its operating life, the Project will either be redeveloped with modern
equipment, or it will be decommissioned and removed from the site in accordance with this plan.

1.2 Objectives
The objective of this Decommissioning Plan, (""Planr"), is to provide the requisite financial surety to
guarantee the decommissioning of the Project.

1.3 Plan Conditions:

Prior to commencing with any decommissioning activities in accordance with this Plan, (Solar Project
LLC) will provide documentation to process the appropriate permit(s). If the Project is to be redeveloped,
a new building plan permit will be processed before any installation of new equipment.
Decommissioning the Project will allow the parcels that were changed under the Project’s (CUP/SUP) to
be returned to their original zone classifications.

2. DECOMMISSIONING OF FACILITY AFTER CEASING OPERATION

2.1 General Envirenmental Protection

During decommissioning and restoration activities, general environmental protection and mitigation
measures will be implemented. Many activities during decommissioning will be comparable to the
construction phase, including the use of heavy equipment on site, preparing staging areas, and restoring
constructible areas.

2.2 Pre-Decommissioning Activities

Prior to engaging in decommissioning activities, (Solar Project LLC) will provide documentation to process
the appropriate permits in accordance with all relevant county, state and federal statutes in place at the time
of decommissioning.

Prior to any decommissioning or removal of equipment, staging areas will be delineated as appropriate. At
the end of the Project’s usefull life, it will first be de-energized and isolated from all external electrical lines.
All decommissioning activities will be conducted within designated areas; this includes ensuring that
vehicles and personnel stay within the demarcated areas. Work to decommission the collector lines and
Project-owned transmission lines will be conducted within the boundaries of the municipal road allowance

and appropriate private lands.

2.3 Equipment Decommissioning and Removal
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The basic components of the Project are photovoltaic (PV) modules, mechanical racking system, electrical
cabling, inverter racks, transformers and concrete pads as described below.

» Modules: The modules will be removed by hand and placed in a truck to be returned for recycling
or disposal as described below in section2.4.

*  Mechanical racking system: will be removed with an excavator with a demolition thumb. The
recyclable metal will be loaded on trucks and hauled away in accordance with section 2.9.

¢ Inverters Racks and Inverters: The inverters and its racks will be removed by hand and loaded
on trucks for recycling in compliance with section 2.5.

o Transformers: Transformers will be removed in compliance with section 2.5 and then loaded on
to a truck with a crane and sent for recycling.

* Concrete pads: The equipment will be disconnected and transported off site by truck. The concrete
foundations and support pads will be broken up by mechanical equipment (backhoe-hydraulic
hammer/shovel, jackhammer), loaded onto dump trucks and removed from the site. Smaller pre-
cast concrete support pads and/or pre-manufactured metal! skids will be removed intact by cranes
and loaded onto trucks for reuse, or will be broken up and hauled away by dump trucks.

2.4 PV Module Collection and Recycling

All modules will be disconnected, removed from the trackers, packaged and transported to a designated
location for resale, recycling or disposal. Any disposal or recycling will be done in accordance with
applicable laws and requirements. The connecting underground cables and the junction boxes will be de-
energized, disconnected, and removed. The mechanical racking system supporting the PV modules will be
unbolted and dismantled by laborers using standard hand tools, possibly assisted by small portable cranes.
All support structures will be completely removed by mechanical equipment and transported off site for
salvage or reuse. Any demolition debris that is not salvageable will be transported by truck to an approved
disposal area. Other salvageable equipment and/or material will be removed from the site for resale, scrap
value or disposal.

25 Electrical Equipment and Inverters

All decommissioning of electrical devices, equipment, and wiring/cabling will be in accordance with local,
state and federal laws. Any electrical decommissioning will include obtaining required permits, and
following applicable safety procedures before de-energizing, isolating, and disconnecting electrical
devices, equipment and cabling.

Decommissioning will require the removal of the electrical equipment, including inverters, transformers,
underground/aboveground cables and overhead lines. Equipment and material may be salvaged for resale
or scrap value depending on the market conditions.

2.6 Roads, Parking Area

All access reads and the parking area will be removed to allow for the complete rehabilitation of these arcas
unless the landowner provides written consent to retain these features. Typically, the granular base covering
of these areas will be removed uvsing a wheel loader to strip off the material and dump trucks to haul the
aggregate to a recycling facility or approved disposal facility. The underlying subsoil, if exhibiting
significant compaction (more likely for the site entrance road than the interior access roads), will then be
diced using a tractor and disc attachment to restore the soil structure and to aerate the soil. Clean topsoil
will be imported on site by dump truck, replaced over the area and leveled to match the existing grade.

2.7 Other Components

Unless retained for other purposes, removal of all other facility components from the site will be completed,
including but not limited to surface drains, access road cross-culverts, and fencing, Anything deemed
usable shall be recovered and reused elsewhere. All other remaining components will be considered as
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waste and managed according to local, state, and federal laws. For safety and security, the security fence
will be dismantled and removed from the site after all major components, PV modules, tracker system and

foundations have been removed.

2.8 Site Restoration
The following activities will be undertaken to restore the site to substantially its previous condition,;

. Site cleanup, re-grading (if and to the extent necessary to restore the site to substantially its previous
condition) and, if necessary, restoration of surface drainage swales and ditches.

. Any trenches/drains excavated by the Project will be filled with suitable materials and leveled.

. Any road, parking area will be removed completely, filled with suitable sub-grade material and

leveled.

. Any compacted ground will be tilled, mixed with suitable sub-grade materials and leveled.

. Topsoil will be spread as necessary to ensure suvitable conditions for vegetation re-growth and

reseeded with native seed mix to promote vegetation.

. Installation of fencing as defined in Section 14 of the Solar Ground Lease Agreement, dated

September 20, 2018

The project fence and existing fire access roads may remain in place upon written consent of the iandowner,

2.9 Management of Wastes and Excess Materials

All waste and excess materials will be disposed of in accordance with local, state and federal laws. Waste
that can be recycled under municipal programs will be done accordingly. Waste that requires disposal will
be disposed of in a state licensed facility by a state licensed hauler.

2,10 Emergency Response and Communications Plans

During decommissioning, (Solar Project LLC) will coordinate with local authorities, the public, and others
as required to provide them with information about the ongoing activities. Besides regular direct/indirect
communication, signs will be posted at the Project facility to give information to the local public and
visitors. The (Solar Project LL.C) contact information (telephone number, email and mailing address) will
be made public for those seeking more information about the decommissioning activities and/or reporting
emergencies and complaints. All inquiries will be directed to the (Solar Project LLC) Representative who
will respond to any inquiry. In the event of an emergency, (Solar Project LI.C) will mobilize its resources
to the site to respond to the event. Personnel involved in decommissioning will be trained in the emergency
response and communications procedures. Emergency response procedures will be prepared prior to

decommissioning.

3. PROJECT DECOMMISSIONING COST ESTIMATE

3.1 Cost Estimate:
(Solar Project LLC) shall provide a detailed Decommissioning Cost Estimate, prepared by a (State)
Licensed Engineer, prior to the issuance of building permits, which shall include the following:
a) the gross estimated cost to perform Decommissioning as set forth in Section II above ("Gross
Cost');
b) an increase of the Gross Cost by 10% in order fo eliminate any discrepancy in cost estimation
techniques (“Contingency™);
¢} the estimated resale and salvage values associated with the Project equipment ("'Salvage Value');
d) areduction from the Salvage Value by 10% such that only 90% of the Salvage Value can be used
as a credit against the Gross Cost and Admin Factor. The Salvage Value multiplied by 90% is the
(""Salvage Credit").

Thus the Decommissioning Cost Estimate formula is:
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Gross Cost + Contingency -Salvage Credit = the "Decommissioning Cost Estimate".
The Decommissioning Cost Estimate shall be an amount equal to at least $500 per acre.

The Decommissioning Cost Estimate shall include a table allocating the net cost estimate across the Project
area, based on the percentage of generating capacity in megawatts (MW) on each property ("Allocation
Areas"). The Allocation Areas will be divided based upon the lease areas, however Allocation Areas will
reference the underlying land, in case ownership of the underlying land changes control during the life of
the Project.

3.2 Security:
(Solar Project LLC} will provide an amount equal to the Decommissioning Cost Estimate (as determined

by a (State) Licensed Engineer, per section 3), (""Decommissioning Security"). Decommissioning Security
shall be provided by (Solar Project LLC) prior to the commencement of construction and shall be increased
every five years based on an assumed 2.5% inflation rate.

The Decommissioning Security may be in one of the following forms: (i) cash to be held in escrow by the
County Treasurer or a bank or title company, or (ii) other form of security acceptable to Landlord (each a
form of "Acceptable Credit Support').

In the event that security similar to the Decommissioning Security is required by any governmental entity,
such security shall be credited against the Decommissioning Security, and (Solar Project LLC) shall deposit
the higher amount as Acceptable Credit Support, which deposit may be split into more than one deposit to
the extent reasonably required under the circumstances.

(Solar Project LLC), Landlord, and, if applicable, the applicable governmental entity and bank or title
company shall enter info an escrow agreement to govern the review of the work required hereunder and the
disbursement of the Decommissioning Security consistent with this decommissioning plan. If the
governmental entity requires, the escrow shall be administered by such governmental entity, and if not so
required, shall be administered by a bank or title company reasonably determined by (Solar Project LLC).
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EXHIBIT E
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Cross Reference — Instrument Number:

Book: 14 Pages: 522.531 (10)

Name;: L
CHAD MATTINGLY Deed Tax: $0.00

MARION COUNTY
6/14/2023 lm l ",m l m
: i on 237960

STATE OF KENTUCKY D.C: Janice.Richers

COUNTY OF MARION

MEMORANDUM OF SOLAR GROUND LEASE AGREEMENT

Th.lS Memorandum of Solar Ground Lease Agreement (“Memorandum™) is made as of
mtua' K\ 5v 23;_ (the “Effective Date™), by and between C.W. Murphy, Jr, as successor trustee of
Elaine’s Trust established under the Clarence W. Murphy, Sr. Revocable Trust (collectively, “Landlord”)
and Northern Bobwhite Solar LLC, a Delaware limited liability company (formerly known as Northern
Bobwhite Solar LLC, a Kentucky limited liability company) (“Tenant™), and recorded in order to evidence
certain  material terms of that certain Solar Ground Lease Agreement dated
WM F g ,20Z3 (the “Lease”). Landlord has demised to Tenant, and Tenant has
accepted such demise from Landlord the Leased Property (as defined below) that is a portion of that certain
property with Parcel No. 063-017-01 containing approximately 34.404 acres, located at 1495 Horan Ln,
Marion County, Kentucky as described on Exhibit A attached hereto. The Leased Property is to be

confirmed by the Survey (as defined in the Lease) as provided in the Lease.

WITNESSETH

1.  Leased Property: All that certain property more particularly described on Exhibit A
is referred to in the Lease as the “Land”. The portion of the Land
delineated in the Survey and described on Exhibit B attached
hereto and made a part hereof, together with all improvements,
fixtures, personal property and trade fixtures located thereon,
together with all other appurtenances, tenements, hereditaments,
rights and easements pertaining to the property and the
improvements now or in the future located thereon is referred to
in the Lease as the “Premises”.

2. Tem: Commencing upon the date of the Lease and expiring on the date
that is two hundred forty (240) months following the Rent
Commencement Date (as defined in the Lease).

3. Renewal Terms: Tour (4) renewal terms of five (5) years each.

4. Right to Terminate: Tenant has the right to terminate the Lease:



Application Exhibit 3 - Attachment PB-2
Page 436 of 841

MARION COUNTY

L14 PGb23

i.  If Tenant is not then in default under the terms of the
Lease, Tenant shall have the right to terminate the Lease
in the event that its power purchase agreement or other
agreement under which Tenant provides power generated
or stored at the Premises to a third party is terminated for
any reason whatsoever; or

ii.  If the Contingencies (as defined in the Lease) are not
satisfied, or if Tenant otherwise determines that Tenant’s
leasing of the Premises is not feasible or desirable for any
reason whatsoever, prior to the Rent Commencement
Date; provided however, that Tenant’s right to terminate
the Lease pursuant to this subsection ii. shall expire upon
the earlier of: (a) the Rent Commencement Date; or {b)
Tenant’s installation on the Premises of any permanent
improvements or alterations.

Operations Easements:  Landlord hereby irrevocably grants and conveys to Tenant, for the
Term, the following easements (i) on, across, under and over the
Premises and (ii} from the Premises across any property owned
by Landlord or in which Landlord has a controlling interest and
which is adjacent to the Land (the “Adjacent Property”), to the
extent such easements are reasonably required in connection with
Tenant’s lease of the Premises under the Lease and the operation
of the Premises for the Intended Use (as defined in the I.ease), for
the benefit of Tenant (collectively, the “Easements’), which
Easements shall be easements in gross for the benefit of Tenant
(and Tenant’s successors and assigns), shall run with the land and
inure to the benefit of and be binding upon Landlord:

(i) An exclusive 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 on the Premises and/or across the Adjacent

Property;

(iii) A non-exclusive easement and right-of-way for vehicular
and pedestrian ingress, egress and access over and across
the Land, to and from the Land and to and from lands
adjacent to the Adjacent Property, by means of (i) the now
existing or hereafter constructed roads, lanes and rights-
of-way on the Land, the Premises and the Adjacent
Property, and (ii) such additional roads as Tenant or
anyone else may construct (including rights to maintain,
improve, rebuild or relocate such roads) from time to
time;
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Landlord Easements:
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(iv) An exclusive easement and right to install, maintain,
repair, replace and operate on the Premises and/or the
Adjacent Property multiple (A) transmission, distribution
and collection cables (including fiber optic cables),
conduits, wire and/or lines which carry electrical energy
to and/or from the Land; (B) communication cables
(including fiber optic cables), conduits, wire and/or lines
which carry communications of any nature to and from
the Land; (C) battery energy storage systems that will
store electricity along with related equipment, fixtures,
appliances, appurtenances and improvements related
thereto; and (D) other improvements, facilities,
appliances, 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
Premises and/or the Adjacent Property, to be used as
necessary for access and staging in connection with the
construction, operation and maintenance of the Energy
Facilities (provided that Tenant shall, to the extent
reasonably possible, restore the subject property to
substantially the same condition as existed prior to such
use).

The parties agree that the final area of the Adjacent
Property subject to the Easements shall be negotiated in good faith
and shall be subject to the mutual agreement of the parties.
Landlord shall execute and deliver 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 twenty (20) days following written request
therefor 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 Land (the
“Landlord Easements™) on the date of the Lease, and such
Landlord Easements are or could be used for the benefit of the
Land, then the same are hereby included in the Lease, and Tenant
shall be entitled to use such Landlord Easements to the full extent
that such use is permitted under the 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 Landlord), for no
additional consideration, one or more sub-easements of the
Landlord Easements to run concurrently with the Term (or for
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such shorter period of time as is provided in the applicable
Landlord Easement).

7. Tenant Easements: Tenant is hereby authorized to grant such easements, licenses and
other rights across, under and over the Premises (and/or across any
adjacent property owned by Landlord) as are reasonably necessary
for rights of way, ingress and egress and for the installation,
construction, maintenance, repair and replacement of utility lines
serving the Premises during the Term of this Lease, including,
without limitation, any such casements required to connect the
Premises to a receiver of electric power generated or stored at the
Premises. Landlord in its sole discretion shall have the right to
terminate such easements upon the termination of this Lease.
Landlord covenants and agrees that Landlord shall, upon the
request of Tenant, join in the execution of any such easement.
Landlord agrees to sign any applications or other documents, and
to take all such other actions, as are reasonably required to allow
Tenant to obtain any re-zonings, variances or other approvals
required by Tenant to operate the Premises for the Intended Use.

Record Notice. The purpose of this Memorandum is to give record notice of the Lease and of the
rights created thereby, all of which are hereby confirmed and all terms of which are incorporated into this
Memorandum by reference, including the defined terms of the Lease. This Memorandum is not a complete
summary of the Lease, and the provisions contained herein shall not be construed to modify or amend the
terms thereof. In the event of a conflict between this Memorandum and the Lease, said Lease shall control.
Upon the expiration of the stated Lease term, this Memorandum shall automatically terminate.

Counterparts. This Memorandum may be executed in any number of counterparts, each of which
shall constitute an original and all of which, when taken together, shall constitute one instrament.

[The remainder of this page is intentionally omitted]
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the date first above
written.
LANDLORD:

Elaine’s Trust established under the
Clarence W. Murphy, Sr. Revocable Trust

By:w Z Dated: /}// 7//{ >

C.W. Murphy, Jr, Sucéessof’Trustee

KENTUCKY INDIVIDUAL NOTARY ACKNOWLEDGMENT

State/Commonwealth of Qﬁl,d@&_)

)
County of __ A NOHAQO~ )

On this the | | day of [Y j_@% ,20 23 before me, ,Em; E(’.( D, ‘&\Au’\p the
red

undersigned Notary Public, personally ap , personally kifown
to e OR proved to me on the basis of' satisfactory ev1dence to be t erson(s) whose name(s) is/are

subscribed to the within instrument, and acknowledged to me that he/she/they executed the same for the
purposes therein stated.

WITNESS my hand and official seal.

ISSION
Y (?Oohmll\gSlON EXPIRES APRIL 24, 2028

d/f L) Place Notary Seal/Stamp Above
Printed Name of Not% Public

{24 >

Expiration Date
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IN WITNESS WHEREQF, the partics have executed this Memorandum as of the date first above
written.

TENANT:

Northern Bobwhite Solar LI.C,
a Delaware limited liability company

STATE OF Minnesota }
Y88
COUNTY OF Hennepin }
-3 ‘% t
This instrument was acknowledged before me on YV\M , 20 9*3 by

Kathryn (’Hair, Vice President, Development, of Northern Bobwhite Solar LLC, a Delaware limited
liability company, on behalf of said company.
& i, Kimika R Wesley

Notary Public
Minnesota

Place Notary Stamp or Seal Above




THIS INSTRUMENT PREPARED BY:

%@ @ ):rcc/ﬂet

Haley Prudent

NORTHERN BOBWHITE SOLAR LLC
15445 Innovation Drive

San Diego, CA 92128

Attn: Corporate Real Estate
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EXHIBIT A

Land

First Tract: A certain tract of land about 3-1/2 miles from Lebanon on the Bricken
County Road on the waters of Cartwright’s Creek and bounded thus:
BEGINNING at a fence post about 2-1/2 feet South of a black oak tree and stone,
corner to James Bricken, thence North 50 West 111 poles to center of branch to a
stone, thence up the branch North 88 East passing a large pin oak tree at 69 poles, in
all 100 poles to a stone in center of branch in front of house, thence South 61 East
32 poles to a sugar tree, thence South 39 East 24 poles to a stake, corner to Bricken,
thence with his line South 56 West 68 poles to the beginning, containing 35 acres,
more or less.

Second Tract: Beginning at a stone at or near same at the Southwest corner, thence
North 55-1/2 East 68 poles to branch, Estes line, thence South 32 East 22.80 poles
to Harmon's line, thence with said line South 55-1/2 West 59.80 poles to a hickory
stump, thence North 51 West 25.50 poles to the beginning, containing 9.634 acres,
more or less.

THERE IS EXCEPTED from the foregoing and not conveyed the following
portion sold to William Chad Murphy and Lena Murphy, husband and wife, by
deed dated August 10, 2007, and of record in Deed Book 266, at page 472, and
described as follows: A description of a parcel of land of Clarence W, Murphy
and Elaine G. Murphy, Deed Book 144, Page 264 and Deed Book 189, Page 747,
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EXHIEIT B
Premises

Parcel #063-017-01
Acres: 34.40

The Land referred to herein below Is situated in the County of Marion, State of Kentucky, and is
described as follows:

FIRST TRACT: A certain tract of land about 3-1/2 miles from Lebanon on the Bricken County Road
on the water of Cartwright's Creek and bounded thus: Beginning at a fence post about 2-1/2 feet south of
a black oak tree and stone, corner to James Bricken, thence North 50 West 111 poles to center branch to
a stone, thence up the branch North 88 last passing a large pin oak tree at 69 poles, in all 100 poles to a
stone in center of branch in front of house, thence South 61 East 32 poles to a sugar tree, thence South
39 East 24 poles to a stake, corner to Bricken, thence with his line South 56 West 68 poles to the beginning,
containing 35 acres, more or less.

SECOND TRACT: Beginning at a stone at or near same at the southwest corner, thence North 55-
1/2 East 68 poles to branch, Estes lines, thence South 32 East 22.80 poles to Harmon's line, thence with
said line South 55-1/2 West 59.80 poles to a hickory stump, thence North 51 West 25.50 poles to the
beginning, containing 9.634 acres more or less.

EXCEPTING THEREFROM the parcel conveyed to William Chad Murphy and Lena Murphy, husband
and wife, by deed dated August 10, 2007 and of record in Deed Book 266, at page 472 and more particularly
described as follows:

A rural tract located on Horan Lane and more particularly described as follows:

An iron pin called for shall mean a monument consisting of a 5/8" x 18" rebar with yellow identifier
cap stamped L.S. Hardin PLS-527. Beginning.at an iron pin, set this survey in the west R/W line of Horan
Lane, 15 feet West of the center line of Horan Lane and 1 mile west of Barbers Mill Road at a corner
between Clarence W. Murphy, DB 144, Page 264 and Maurice Tatum and Susan Tatum DB 150, Page 570;
thence leaving the west R/W line of Horan Lane, crossing Casey Branch, with the fenced line between
Murphy and Tatum, South 43° 13' 53" West 138.66 feet to a twin white oak; South 51° 25' 27"

West 223.84 feet to a 16" hickory; South 53° 32' 24" West 269.42 feet to a 12" hickory; South 54°
37' 31" West 210.98 feet to an iron pin set this survey; South 56° 15" 17" West 179.44 feet to an iron pin
set this survey at the base of a hickory in the line of Clarence W. Murphy and Elaine G. Murphy, DB 189,
page 747; thence leaving Murphy, DB 144, page 264, with the fenced line between Murphy DB 189, page
747 and Tatum, South 63° 07' 45" East 173.03 feet to a 26" ash; South 01° 00' 42" West 10.19 feet to an
iron pin set this survey by a 12" cedar; South 41° 55' 27" West 352.10 feet to an iron pin set this survey
at the juncture of a cross-fence of Murphy; thence leaving Tatum, with new lines across

Murphy, DB 189, page 747, with the cross-fence, North 75° 26" 33" West 2G7.10 feet to an iron
pin set this survey; South 76° 58' 29" West 90.15 feet to an iron pin set this survey; North 83° 45' 54"
West 61.94 feet to an iron pin set this survey: North 75° 55' 09" West 258,08 feet to a treated post; thence
leaving the cross-fence, continuing with new lines across Murphy, North 33° 37' 56" East 319.13 feet to an
iron pin set this survey; North 52° 44' 29" East crossing the tract line into Murphy, DB 144, Page 264 at
305 feet for a total distance of 547.37 feet to an iron pin set this survey; thence continuing with new lines
across Murphy, DB 144 page 264, each call to an iron pin set this survey, South 41° 29' 53"

East 280.24 feet; North 54° 01' 29" East 483.55 feet; North 37° 26' 37" East 95.88 feet; North 16°
22" 43" West 115.23 feet; North 24° 43' 13" West 210.56 feet; North 21° 36' 21" West 340.56 feet; North
46° 40y 11" East, crossing Casey Creek 107.17 feet to a point in the west RfW line of Horan Lane, 15 feet
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west of the center line; thence with the west W line of Horan Lane, South 40° 27' 12" East 53.71 feet;
South 38° 06' 06" East 269.09 feet; South 33° 05' 58" East 133.44 feet; South 30° 50' 01" East 143.50
feet; South 37° 47' 22" East 101.38 feet to the beginning. Containing 11.462 acres per survey performed
March 7-8, 2007 by L.5. Hardin Licensed Professional Surveyor No. 527. A Plat of this tract is

on file at the office of the Marion County Court Clerk in Plat Cabinet 3, Slide 471. ALSO EXCEPTING
THEREFROM the parcel conveyed to William Chad Murphy and Lena Murphy, husband and wife, by

deed dated April 11, 2008 and of record in Deed Book 270, at page 613, and more particularly
described as follows:

A trace of land located on Horan Lane north of Lebanon, KY off Hwy 55 and more particularly
described as follows:

Beginning at a 5/8" iron pin w/cap 527 set this survey on the south Right of Way (R.O.W) fifteen
feet (15.00") from the center of Horan Lane; thence leaving the road with a new line of Clarence W. Murphy
(D.B. 144, page 264) South 09° 19' 01" West 372.43 feet to a 5/8" iron pin w/cap #527 set this survey;
continuing with the new line South (4° 26' 39" East 150.39' to a 5/8" iron pin w/cap #527 set this survey;
continuing with the new line South 49° 44’ 55" East 564.21 feet to a 5/8" iron pine w/cap #527 set this
survey in a woven wire fence; continuing with the new line and fence South 36° 04'

29" West 222,89 feet to a 5/8" iron pin with cap #527 set this survey in a woven fence in the line
of Clarence W, Murphy, Sr. and Elaine G. Murphy {D.B. 189, page 747); leaving the new line North 49° 49'
42" West 555.79 feet with a woven wire fence with the line of Clarence W. Murphy, Sr. & Elaine G. Murphy
(D.B. 189 Page 747) to a 5/8" iron pin wfcap #527 set this survey: leaving Clarence W. Murphy, Sr. &
Elaine G. Murphy {(D.B. 189 page 747} North 09° 10' 01" 168.30 feet with a new line of Clarence W. Murphy
(D.B. 144 page 264) to a 5/8" iron pin w/cap #527 set this survey; continuing with a new line North 12°
16' 08" East 198.05 feet to a 5/8" iron pin w/cap #527 set this survey; continuing with a new

line North 09° 08' 52" East 354.24 feet to a point on the north bank of Casey Branch witnessed
North 09° 08' 52" East 15 feet by a mag nail located in the center of Horan Lane set this survey; continuing
with a new line along the south R.O.W. of Horan Lane South 86° 46" 14" East 102.53 feet to the point or
beginning. Containing 4.50 acres per survey performed February 20, 2008 by L.S. Hardin, Professional Land
Surveyor No. 527.

STATE OF KENTUCKY
COUNTY OF MARION
I, CHAD MATTINGLY . County Clerk for the County
and State aforesaid, certify that the foregoing
LEASE was on June 14, 2023
lodged for record, whereupon the same with the foregoing
and this certificate have been duly recorded in my office.
WITNESS my hand this June 14, 2023
CHAD MATTINGLY, CLERK

By %m?ewﬁumw D.C.
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