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29th

July

Transmission Easement Option Agreement 

Th.is Transmission Easement Option Agreement ("Agreement") is made as of this __ day 
of _____ , 2024 ("Effective Date") between Mon-is Raymond Arnold ("Grantor"), and Lost 
City Renewables LLC, a Delaware limited liability company ("Grantee"). Grnntor and Grantee arc 
referred to individually herein as "Party" and are collectively referred to as "Parties". 

RECITALS 

A. Grantor is the owner of certain real property located in Logan County in the tate of 
Kentucky more particularly described in the attached Exhibit A ("Premises") . 

B. Grantee is exploring the possibility of developing owning and operating a project of 
commercial-scale solar energy generation and transmission ("Project''). 

C. Grantee desires to obtain certain easements, transmission easement rights and other 
rights, and Gran tor desires to grant certain easements, tran mission easement rights and other rights, 
on the Premises for energy storage purposes . 

NOW, THEREFORE, in consideration of the mutual covenants and obligations of the 
Parties, and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Partie agree as follows: 

ARTICLE 1. OPTION AND EASEMENT 

Section 1.1 Option.    
 

(A) Option Term.  
   

     
 

 

(B) Use of Premises During Option Term.  
 
 

  
 
 

 

(C) Exercise of Option.  
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Section 1.2 Transmission Easement. 

(A) Upon Grantee's exercise of the Option, Grantor grants to Grantee, an exclusive, 
irrevocable, perpetual right and easement on, along, over, under and across a portion of the Premises 
defined herein ("Easement Area") for the purposes of developing, constructing, reconstrncting, 
erecting, improving, replacing, relocating, removing from time to time, maintaining, and using 
overhead and underground wires and cables, a line or lines of towers or poles with such \Wes and 
cables suspended therefrom for the transmission of electrical energy and/ or for communication 
purposes (hereinafter, "Transmission Facilities") and other appliances and fixtures for use in 
connection with said towers, wires and cables on, along, over, under and across the Easement Area 
("Transmission Easement") . Such activities may be conducted by Grantee, its employees, 
contractors or agents, licensees or permit.tees. 

(B) Upon Grantee's exercise of the Option, Grant.or grants to Grantee, easements over, 
across and 011 the Premises outside the Easement Area for ingress to and egress from the Easement 
Area and Transmission Facilities (whether located 011 the Premises, on adjacent property or elsewhere) 
for purposes of constructing, repairing, or monitoring the Transmission Facilities, by means of roads 
and lanes thereon if existing, or othe1wise by such route or routes as Grantee may construct from ti.me 
to time ("Access Easement") (the Transmission Easement and Access Easement are collectively, the 
"Easement"). The Access Easement shall include the right to improve existing roads and lanes, or to 
build new roads, shall tun with and bind the Premises, and shall inure to the benefit of and be binding 
upon Grantor and Grantee and their respective transferees, successors and assigns, and all persons 
claiming under them. Grantee agrees to use commercially reasonable efforts to locate access roads, if 
any, so as to minimize the interruption of Grantor's operations on the Premises. 

(C) The anticipated location of the Easement Area is depicted on the attached Exhibit A-
l Grantee shall, in good faith, consider any suggestions or concerns Grant.or may have with the 
location of the Easement Area and shall im.plement those that, in Grantee's sole discretion, are 
reasonable and do not negatively impact the Project. On or before the completion of construction of 
the Transmission Facilities Grantee shall, at Grantee's sole expense, select the final Easement Area, 
which shall not exceed a single corridor across the Premises of no more than one hundred fifty (l 50) 
feet in overall width. A legal description of the Easement Area shall be attached to this Agreement 
as Exhibit B after Grantee's selection of the Easement Area. Grantee shall compensate Grantor for 
crop damage occurring during construction of the Transmission Facilities, as set forth in Section 4.2. 

(D) Grantee shall have the right to clear and to keep the Easement Area free and clear of 
any permanent buildings, combustible material and any and all other new permanent structures. 
Grantee shall bave the right to trim or remove brnsh, trees or other hazards on the Premises which, 
in the reasonable opinion of Grantee, may interfere with Grantee's exercise of its rights hereunder. 
Once Grantee begins construction of the Transmission Facilities, Gran tor may not place or plant any 
trees, or build any permanent structures or improvements within the Easement Arca or on the 
Premises that would impede or interfere with transmission of electrical energy, without the prior 
written consent of Grantee. 

(E) Grantor hereby grants to Grantee all other rights and privileges necessru.y and 
incidental to the full use and enjoyment of the Transmission Easement for the purposes pennitted in 
this Agreement. 
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Section 1.3 Grantee's Improvements. All Transmission Facilities constructed, installed or 
placed on the Premises by Grantee pursuant to this Agreement shall be the sole property of Grantee 
and Grantor shall have no ownership or other interest in any T.tansrnission Facilities on the Premises. 
The Transmission Facilities are and shall remain personalty of the Grantee, notwithstanding any 
present or future common ownership of the Transmission Facilities and the Premises. Grantee shall, 
at its sole cost and expense, maintain Grantee's Transmission Facilities in good condition and repair, 
ordinary wear and tear excepted. AU Transmission Facilities constructed, installed or placed on the 
Premises by Grantee pursuant to this Agreement may be moved within the Easement Area, replaced, 
repaired or refurbished by Gran tee at any time. 

ARTICLE 2. TERMINATION 

Section 2.1 Termination of Agreement. The occurrence of any of the following events 
shall terminate this Agreement: 

(A) Grantee's failure to exercise the Option within the Option Term. 

(a) If Grantee fails to exercise the Option within the Option Term, Grantee shall 
record a document in the public records of the comity in which the Premises is located 
releasing Gran tor and the Premises from the terms of this Agreement. 

(B) The written agreement of the Parties to terminate this Agreement; 

(C) Grantee's execution and delivery of written notice of termination to Grantor, tn 

Grantee's sole and absolute discretion, as to all or any portion of the Easement Area. 

ARTICLE 3. PAYMENTS AND TAXES 

Section 3.1 Option Payinent. 

Within 30 calendar days after the Effective Date, Grantee shall pay to Grru1.tor  
"Initial Option Payment"). If Grantee elects to extend the Option Term to one or more 

Extended Option Terms, the on or before the commencement of eacb Extended Option Term 
Grantee shall pay to Grantor  Extended Option Tcrm("Extended 
Option Payments," and collectively with the Initial Option Payment the "Option Payments"). The 
Option Payment shall be non-refundable to Grantee. Grantee, at its sole and absolute discretion, shall 
have the right to ternunate this Agreement at any time during the Option Term upon 30 days' written. 
notice to Grantor. 

Section 3.2 Easement Payment. .As consideration for granting the Transmission 
Easement, within  after delivery of the Option Notice Grantee shall pay to Grantor  

 
 to be installed on the Premises, less the amount of any Option Payment paid by Grantee 

("Easement Fee"). The Easement Fee shall be calculated on the length in feet of any collector lines 
and/ or transmission lines to be located and installed on the Premises. In the event transmission lines 
and/ or collector lines run parallel with one another such that they share a right-of-way, the E asement 
Fee calculation shall be made solely on the length of such common right of way, not as t\vo separate 
fees. 
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Section 3.3 Payment Upon Termination. If Grantee terminates this Agreement, Grantee 
will only be obligated to pay Gramor any amounts due and owing prior to the date of such 
termination. If Grantee terminates this Agreement prior to the date upon which any payments would 
be due and owing, then no such payment will be due or owing to Grantor. 

ARTICLE 4. INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 Indemnification. -.. ach Party (the "Indemnifying Party") agrees to defend, 
indemnify and hold harmless the other Party and the other Party's officers, directors, employees, 
representatives, mortgagees and agents (collectively the "Indemnified Party") against any and all 
losses, damages, claims, expenses aod liabilities for physical damage to property and for physical injury 
to any person, including, without limitation, reasonable attorneys' fees, to the extent resulting &om or 
arising out of (i) any operations or activities of the Indemnifying Party on the Premises (including, as 
to Grantor, any operations or activities conducted on the Premises by any person or entity other than 
Grantee prior to the Effective Date) or (ii) any negligent or intentional act or omission on the part of 
the Indemnifying Party. This indemnification shall not apply to losses, darn.ages, claims, expenses and 
liabilities to the extent caused by any negligent or intentional act or omission on the part of the 
Indemnified Party. This indemnification shall survive the termination of this Agreement. 
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ARTICLES. ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Right to Encumber. 

(A) Grantee may at any time mortgage all or any part of its interest in the Agreement and 
rights under this Agreement and/ or enter into a collateral assignment of all or any part of its interest 
in the Agreement or rights under this Agreement to any entity, including, but not limited to, any tax 
equity investor ("Lender'') without the consent of Grantor. Any Lender shall have no obligations 
under this Agreement until such time as it exercises its rights to acquire Grantee's interests subject to 
the lien of Lender's mortgage by foreclosure or othenvise assumes the obligations of Grantee directly. 

(B) Graotor and Grantee agree that, once all or any part of Grantee's interests in the 
Agreement are mortgaged or assigned to a Lender, they will not modify or tenninate tlus Agreement 
witl1out the prior written consent of the Lender. 

(C) Grantor agrees that any Lender or investor shall have the righ t to make any payment 
and to do any other act or tliing required to be performed by Grantee under this Agreement, and any 
such payment, act or thing performed by Lender shall be effective to prevent a default under this 
Agreement and any forfeiture of any of Grantee's rights under tliis Agreement as if done by Grantee 
itself. 

(D) During the time all or any part of Grantee's interests in the Agreement are mortgaged 
or assigned to any Lender, if Grantee defaults under any of its obligations and Grantor is required to 
give Grantee notice of tl1e default Grantor shall also be required to give Lender notice of tl1e default. 
If Grantor becomes entitled to terminate tlus Agreement due to an uncured default by Grantee, 
Grantor will not terminate this Agreement unless it bas first given written notice of tl1e uncured default 
and of its intent to terminate tlus Agreement to tl1e Lender and has given the Lender at least 30 
calendar days to cure the default to prevent termination of tlus Agreement. If witliin such 30 day 
period the Lender notifies tl1e Grantor that it must foreclose on Grantee's interest or ofuenvise take 
possession of Grantee's interest under tliis Agreement in order to cure tl1e default, Grantor shall not 
terminate this Agreement and shall pernut tl1e Lender a reasonable period of time necessary for the 
Lender, with tl1e exercise of due diligence, to foreclose or acquire Grantee's interest under this 
Agreement and to perform or cause to be performed all of tl1e covenants and agreements to be 
perfonned and observed by Grantee. T he ti.me within wluch Lender must foreclose or acquire 
Grantee's interest shall be extended to tl1e extent Lender is prolubited by an order or injunction issued 
by a court or the operation of any bankruptcy or insolvency law from commencing or prosecuting the 
necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of Grantee's interests in the J\ greement by any Lender 
tl1tough foreclosure or other judicial or nonjudicial proceedings in tl1e nature of foreclosure, or by any 
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conveyance in lieu of foreclosure, shall not require the consent of Grantor nor constitute a breach or 
default of this Agreement by Grantee, and upon the comp1etion of the acquisition or conveyance 
Gran tor shall acknowledge and recognize Lender as Grantee's proper successor under this Agreement 
upon Lender's cure of any existing Grantee defaults and assumption of the obligations of Grantee 
under this Agreement prospectively. 

(F) In the event this Agreement is rejected by a trustee or a debtor-in-possession in any 
bankmptcy or insolvency proceeding Grantor agrees, upon request by any Lender within 60 calendar 
days after the rejection or termination, to execute and deliver to Grantee or Lender a new Agreement 
for the Premises which (i) shall be effective as of the date of the rejection or termination of this 
Agreement, (ii) shall be for a term equal to the remainder of the term of the Agreement before giving 
effect to such rejection or termination, and (iii) shall contain the same terms, covenants, agreements, 
provisions, conditions and limitations as are contained in this Agreement (except for any obligations 
or requirements which have been fulfilled by Grantee or Lender prior to rejection or termination). 
Prior to the execution and delive1y of any such new agreement Grantee, or Lender shall (i) pay Gran tor 
any amounts which are due Grantor from Grantee, (ii) pay Gran tor any and all amounts which would 
have been due under this Agreement but for the rejection or termination from the date of the rejection 
or termination to the date of the new agreem.ent and (iii) agree in writing to perform or cause to be 
performed all of the other covenants and agreements to be performed by Grantee under this 
Agreement to the extent Grantee failed to perform them prior to the execution and delivery of the 
new agreement. 

Section 5.2 Assignment. Grantee and any successor or assign of Grantee shall at all times 
have the right, without need for Grantor' consent, to b,rant co-easements, to one or more third parties 
with respect to all or any portion of the Easement Area; or sell, convey, lease, assign, mortgage, 
encumber or transfer to one or more third parties or to any affiliate of Grantee's this Agreement, or 
any right or interest in this Agreement, or any or all right or interest of Grantee in the Easement Area 
or in any or all of the Transmission Facilities that Grantee or any other party may now or hereafter 
install on the Easement Area provided that (i) any such assignment, transfer or conveyance shall not 
be for a period beyond the term of this Agreement; (ii) the assignee or transferee shall be subject to 
all of the obligations, covenants and conditions applicable to the Grantee; and (iii) Grantee shall not 
be relieved from liability for any of its obligations under this Agreement by virtue of the assignment 
or conveyance unless Grantee assigns or conveys all of its interests under the Agreernent to the 
assignee or transferee, in which event Grantee shall have no continuing liability. Upon any assignment 
or transfer of any or all of Grantee's interests hereunder, Grantee shall provide notice of such 
assignment or transfer to Grantor, together with contact information for the assignee or transferee 
Qncluding name, address and phone number), but failure to provide such contact information shall 
not be considered a default hereunder. 

ARTICLE 6. CONDEMNATION/ FORCE MAJEURE 

Section 6.1 Condemnation. If eminent domain proceedings are commenced against all or 
any portion of the Premises, and the taking and proposed use of such property would prevent or 
adversely affect Grantee's construction, installation or operation of Transmission Facilities on the 
Easement Area, the Parties shall either amend this Agreement to reflect any necessary relocation of 
the Transmission Facilities which will preserve the value and benefit of the Agreement to Grantee, 
together with any corresponding payments, or, at Grantee's option, this Agreement shall terminate in 
which event neither Party shall have any further obligations. If Grantee does not elect to amend or 
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terminate the Agreement as set forth herein, the payments hereunder shall continue to be made up to 
the date of such condemnation. 

Section 6.2 Proceeds. All payments made by a condemner on account of a taking by 
eminent domain shall be the property of the Grantee, except that Grantee shall be entitled to any 
award or amount paid for the reasonable costs of ren1oving or relocating any of the Transmission 
Facilities or the loss f any such Transmission Facilities or the use of the Easement \rea pursuant to 
tl1e Agreement. Grantee shall have the tight to participate in any condemnati n proceedings to this 
extent. 

Section 6.3 orce Majeure. Neither Granter nor Grantee shall be liable to each oilier, or 
be permitted to terrninate tlus Agreement for any failure to perform an obugation of tlus Agreement 
to tl1e extent such performance is prevented by a force majeure, which shall mean an event beyond 
tl1e control of the Party affected and which, by exercise of due diligence and foresight, could not 
reasonably have been avoided; provided that such Party has promptly notified tlJe otl1er Party of such 
event, and uses commercially reasonable efforts to remedy such event. 

ARTICLE 7. DEFAULT 
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ARTICLE 8. MISCELLANEOUS 

Section 8.1 Notice. Notices, consents or other documents required or permitted by this 
Agreement shall be in writing and shall be deemed given when personally delivered, or in lieu of 
personal delivery, after five calendar days of the date deposited in the mail sent to the physicaJ address 
noted below, by certified 111ail or similar set.vice, or the next business day if sent by reputable oveniight 
courier, provided receipt is obtained and cbarges prepaid by the delivering Party. 

Any notice shall be addressed to those physical addresses below (or at such other address as either 
Party may designate upon written notice to the other Party in the manner provided in this paragraph): 

lf to Owner: 

Morris Raymond Arnold 
280 Lewisburg Lake Rd 
Lewisburg, KY 42256 

Section 8.2 Hazardous Materials. 

lf to Grantee: 

Lost City Rcnewables LLC 
Attn: Brian Wright & Stewart \Vood 
412 West 15th Street, 15th Floor 
New York, NY 10011 

(A) Grantee shall not use, dispose of or release on the Premises or cause or permit to exist 
or be used, stored, disposed of or released on the Premises as a result of Grantee's operations, any 
substance which is defined as a "hazardous material", "toxic substance" ot "solid waste" in any federal, 
state or local law, statute or ordinance, except ii1 such quantities as may be required in its normal 
business operations and only if such use is not hatmfol to Grantor and is in full compliance with all 
applicable laws. Grantee shall consult with Grantor and provide copies of any notices, claims or other 
correspondence from any governmental authority regarding hazardous waste issues affecting the 
Premises. 

(B) Grantor shall not use, store, dispose of or release on the Premises or cause or pennit 
to exist or be used, stored, disposed of or released on the Premises as a result of Grantor's operations, 
any substancewhichis defined as a "hazardous substance", "hazardous 1naterial", to "solid waste" in 
any federal, state or local law, statute or ordinance, except in such guantities as may be required ii1 its 
normal business operations and only if such use is not hat111ful to Grantee and is in full compliance 
with all applicable Laws. Grantor represents to Grantee tlrnt Grantor has no knowledge of any 
condition on the Premises tl1at is in violation of snch laws, statutes or ordinances, and that it will 
indemnify and hold Grantee harmless from and agaii1st any claims related to any pre-existii1g 
conditions affecting the Prernises. 

Section 8.3 Title and Authotitv. Except to tl1c ex.tent othetwise stated in this Agreement, 
Grantor is the sole owner of the Premises in fee simple and each person or entity sigo.u1g the 
J\greement on behalf of Grantor bas the foll and unrestricted autl1ority to execute and deliver this 
Agreement and to grant the easements and rights granted he.rein. All persons having any ownership 
interest in tl1e Premises (including spouses) are signii1g tllis Agreement as Grantor. When signed by 
Grantor, this Agreement constitutes a valid and binding agreement enforceable against Grantor in 
accordance with its terms. There are no encumbrances, liens or other title defects against the Premises. 
To the extent that any such encumbrances or otl1er title defects could interfere with the development, 
construction or operation of th<.: Project or otherwise interfere witl, the rights of Grantee under tlus 
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Agreement, Grantor shall, at Grantor's expense, promptly take such actions reguired to remove or 
otherwise cure any such encumbrances or defects. There are no farm or other tenancies affecting the 
Premises except tl1ose disclosed by Grantee to Grantor in writing prior to or at the time of execution 
hereof. 

Section 8.4 Quiet Enjoyment. As long as Grantee is not in default under th.is Agreement, 
Grantee shall have the gu.iet use and enjoyment of the Easement Area in accordance with the terms 
of tlus Agreement witl10ut any interference of any kind by Grnntor or any person claiming through 
Gran tor. Gran tor and its activities on the Premises and any grant of rights Grantor makes to any other 
person shall not interfere with any of Grantee's activities pursuant to this .Agreement, and Graotor 
shall not interfere with any of Grantee's activities pursuant to this .Agreement. 

Section 8.5 Cooperation; Setback; Further Assurances. Each of the Parties, without 
further consideration, agrees to execute and deliver such additional documents and take such action 
as may be reasonably necessary to carry out the purposes and intent of diis Agreement and to fulfill 
tl1e obligations of the respective Parties. Gran tor shall cooperate with Grantee and use Grantor's best 
efforts to obtain such non-disturbance and ubordination agreements as may be requested by Grantee 
&om any person or entity witl1 a lien, encun-1brance, mortgage, lease or other exception to Grantor's 
fee title to the Premises, to the extent necessary to eliminate any actual or potential interference by die 
holder thereof with any rights granted to Grantee under th.is Agreement. Gran tor shall also cooperate 
with Grantee to obtain and maintain any perrnits needed for the Transmission Facilities. Grantor 
hereby waives any and all setback reguirements allowed by law. 

Section 8.6 Es toppel Certificates. Witlun 15 calendar days of receipt of a request from 
Grantee or from any existing or proposed Lender, Grantor shall execute an estoppel certificate (a) 
certifying that tlus Agreement is in full force and effect and has not been modified (or, if the same is 
not true, stating tl1e current status of tlus Agreement, (b) certifying to the be ·t of Grantor's knowledge 
tl1ere are no uncured events of default under ilie Agreement (or, if any uncured events of default exist, 
stating with particularity the nature d1ereof) and (c) contairiing any oilier certifications as may 
reasonably be requested. Any such statements may be conclusively .relied upon by Grantee and any 
existing or proposed Lender, investor, and purchaser. The failure of Grantor to deliver such statement 
within such tinJe shall be conclusive evidence upon Grantor that this Agreement is in full force and 
effect and has not been modified, and there are no uncured events of default by Grantee under tlus 
J\greement 

Section 8.7 Running with the Land. The burdens of tl1e Easements and all other rights 
granted to Grantee in tlus Agreement shall run with and against tl1e land as to tl1e Premises, shall be 
a charge and burden on the Premises, and shall be binding upon and enforceable against Grantor and 
all heirs, legal representatives, successors, assigns, permittees, licensees, Grantees, employees and 
agents of Grantor. The Agreement and Easements shall inure to the benefit of Grantee and its 
successors, assign , permittees, licensees and Grantees. 

Section 8.8 Entire Agreement. lt is mutua!Jy understood and agreed tlrnt tlus Agreement 
constitutes ilie entire agreement between Grantor and Grantee with regard to the subject matter herein 
and supersedes any and all prior oral or written understandings, representations or statements, and 
that no understandings, representatives or statements, verbal or written, have been made wrucb 
modify, amend, qualify or affect tl1e terms of tlus Agreement. This Agreement may not be amended 
except in a writing executed by both Parties. 
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Section 8.9 Legal Matters. 

(A) This Agreement shall be governed by and interpreted in accordance with the laws of 
the St:c'lte of l entucky. 

(B) Nonvithstanding anything to the contrary in this Agreement, neither Party shall be 
entitled to, and each of Gran tor and Grantee hereby waives any and all rights to recover, consequential, 
incidental, and punitive or exemplary dan1ages, however arising, whether in contract, in tort, or 
otherwise, under or with respect to any action t,'lken in connection with this Agreement. 

Section 8.10 Waiver. Neither Party shall be deemed to have waived any provision of this 
Agreement or any remedy available to it unless such waiver is in writing and signed by the party against 
whom the waiver would operate . Any waiver at any tin1c by either Party of its rights with respect to 
any rights arising in connection witl1 this Agreement shall not be deemed a waiver with respect to any 
subsequent or other matter. 

Section 8:11 Counte1:parts. This Agreement may be executed in one or more counterparts, 
all of which shall be considered one and the same agreement and each of which shall be deemed an 
original. 

Section 8.12 Memorandum. Granter and Grantee shall execute, in recordable fonn, and 
Grantee shall then record, a memorandwn of this Agreement (in a form substantially similar to the 
form attached as Exhibit C) ("Memorandum"). In the event the Option is exercised, Grantee shall 
have the right to file an amendment to the Memorandwn revising the legal description of the 
Easement Area witl1 tl1e legal description provided by Grantee's smveyor. Granter hereby grants 
Grantee the right to execute such amendment to the Memorandum without obtaining the prior 
consent of Granter and without requiring Grantor's signature. Grantee shall provide a copy of each 
such amendment to Gran tor within 60 calendar days after the amendment has been filed in the public 
records of the county where the Premises is located and the legal description provided shall replace 
tl1e legal description on the att,'lched Exhibit B. Granter hereby consents to the recordation of the 
interest of an assignee in the Premises. Upon the termination of the Agreement, at the request of 
Granter, Grantee agrees to provide a recordable acknowledgement of such termination to Grantee. 

Section 8.13 Multiple Owners. The parties comprising Granter shall be solely responsible 
for distributing their respective shares of such payments between tl1e1nselves. The parties comprising 
Granter shall resolve any dispute they might have between tJ1emselves nuder this Agreement or any 
oilier agreement regarding any amount paid or payable to Granter under this Agreement or the 
performance of any obligation owed to Granter under this Agreement and shall not join Grantee in 
any such dispute or interfere with, delay, limit or otlicrwise adversely affect any of the rights or 
remedies of Grantee wider this Agreement in any way; provided, this will not limit the rights of 
Granter under this Agreement to enforce the obligations of Grantee under this Agreement and so 
long as all parties comprising Gran tor agree on pursuing such right or remedy and so notify Grantee 
in writing. 

Section 8.14 Severability. Whenever possible, each provision of tlus Agreement shall be 
interpreted in such manner as to be valid, binding and enforceable under applicable law. If any 
provision of this Agreement is held to be invalid, void (or voidable) or unenforceable under applicable 
law, such provision shall be ineffective only to the extent held to be invalid, void (or voidable) or 
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unenforceable, and the remainder of such provision or the remaining provisions of this Agreement 
shall remain in effect. 

[REMAINDER OF PAGE INTENTTONALLY LEFT BLANK.l 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 
of the E ffective Date. 

GRANTOR: 

Grantor's Signature Page to Tran.rmisJio11 Easeme11t Option Agreement 
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VP Lost City Renewables LLC

Brian Wright

IN WITNESS WHEREOF, the undersigned have caused th.is Agreement to be executed as 
of the Effective Date. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

DocuSigned by: 

By ~ . • \J.J..d-: 
N ~ ,15000ADD3F944A2 . 

Title: ______________ _ 

Grcm/ee's Signat11re Page to Trc111smis.rio11 Easement Option Agreement 

[Lost Ci(y (I( ) ) -Amo/cl, Monis} 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly described as : 

Beginning on a sycamore at a branch comer to John Shrum and Joe 
Kennedy, running thence S 56 W 33 poles to a rock, corner to said 
Kennedy, thence S 10 W 20 poles to a rock comer to same, thence N 
58 ½ W 160 poles to a stake in center of the Russellville and 
Rochester Road comer to said Kennedy, thence SW about 25 rods to 
a oak thence S E 28 rods 8 links thence S E 120 rods and 39 links 
with meanderings of branch to a mulberry thence E about 24 poles to 
honey locust on E side ofbranchcornerto R.W_ Duncan thence S 71 
E 132 poles to a rock, thence N 28 E 85 poles to White oak or rock, ' 
thence N 571/z W 101 poles to beginning, containing 120 acres more 
or less there is reserved in above boundary a grave yard 50 ft. square. 

EXCEPTIO ONE 

THERE JS EXCEPTED AND NOT CONVEYED HEREIN a 30.38 
acre tract of land conveyed from W.T. Howerton and Alma 
Howerton~ to the City of Lewisburg by deed dated May 21, 1963, and 
recorded in Deed Book 177, Page 412, in the records of the office of 
the Logan County Clerk being more particularly described as 
follows: 

Beginning at a property comer ofW.T. Howerton and A.L. Johnson; 
thence with Johnson S 63 deg. 26 min. E 44. 7 feet thence 6 deg. E 

Exhibit A - Legal Dmription ef Premises 
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382.0 ft.; thence, N 84 deg. 00 min. E 382 ft.; thence N 20 deg. 33 
min. E 170.8 ft.; thence N 76 deg. 14 min. E 216.0 ft.; thence S 39 
deg. 17 min E I. 42 ft.; thence in a Southerly direction S 7 deg. 07 min. 
W 161.2 ft. S 21 (overstrike may be 20) deg. 02 mi.n. West 278.0 ft .. ; 
S 65 (overstrike may be 75) deg. 45 min. W 211.0 ft. S 71 deg. 34 
min. W 63.2 ft. S 10 deg. 18 min. W 111.8 ft. S 17 deg. 21 min. W 
1167 .6 ft.; S 230.0 ft. to property line of L.C. Kees; thence with same 
N 65 deg. 20 min. W 1508.0 ft.; thence N 70 deg. 34 min. W 360.4 
ft.; thence E 60.0 ft.; thence S 14 deg. 02 min. E 247.4 ft.; thence N 
82 deg. 37 min. E 544.5 ft.; thence N 85 deg. 55 min. E 280.7 ft.; 
thence N 56 deg. 20 min. W 433.0 ft.; thence N 21 deg. 48 min. E 
107.7 ft.; thence N 78 deg. 41 min. E 306.0 ft. to the beginning, 
containing 30.38 acres. 

EXCEPTION TWO 

THERE IS EXCEPTED AND NOT CONVEYED HEREIN a 2.5 
acre tract of land conveyed from W.T. Howerton and AJma 
Howerton, husband and wife, to E.B. Williams and Bessie ash 
Williams, husband and wife, by deed dated June 9; 1966 and recorded 
in Deed Book 185, Page 370, in the records of the office of the Logan 
County Clerk, being more particularly described as follows: 

BEGINNING at a cedar tree comer to W .T. Howerton which tree is 
25 ft. from the nonnal pool of the city of Lewisburg Lake; thence 
with Howerton N 15 E 6.40 chains to the center of the access road to 
the lake; thence with the center of the road S 81 E 200 chains; thence 
with the center of the lake S 77 3/4 E 2.40 chains to the line of the 
City of Lewisburg Lake property; thence with city line S 15 W 0.62 
chains to a corner post; thence with the fence due W 1.93 chains to a 
post comer at a gap at the West end of the dam; thence across the gap 
S 15 W 0.24 chains to a post comer to another fence line; thence with 
this line S 56 E 3.53 chains to the normal pool of the lake; thence 
with the normal pool of the lake S 8 W 1.10 chains to a stake; thence 
with the normal pool of the lake S 75 ½ W 6.91 chains to a stake 
corner to W. T. Howerton at the end of an old fence line; thence N 15 
E 25 ft. to the beginning containing 2.5 acres more or less. 

Said description is derived from a survey of said property by W.C. 
Campbell conducted on June 8, 1966. 

EXCEPTION THREE 

THERE IS EXCEPTED AND NOT CONVEYED HEREIN a 2 acre 
tract of land conveyed from W.T. Howerton and Alma Howerton, 

Exhibit A - Legal Description qf Premises 
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husband and wife to E.B. Williams and Bessie Na h Williams, by 
deed dated f ebruary 25, 1967 and recorded in Deed Book 187, Page 
555 in the records of the office of the Logan County Clerk, being 
more particularly described as follows: 

BEGINNING at a cedar tree comer to E.B. Williams, which tree is 25 
feet from the nonnal pool of the City of Lewisburg Lake; thence with 
Williams N 15 E 6.40 chains to the center of the access road to the 
lake; thence with the center of the said road N 81 W 4 chains to a new 
comer to Howerton; thence a new line S 15 W 6.40 chains more or 
less, and parallel with the first line to the nonnal pool of the said lake; 
thence with said lake in an easterly direction 4 chains more or less, to 
the beginning, containing 2 acres more or less. 

For reference only, Parcel ID No. 049-00-00-018-00 

Exhibit A- Legal Desc1iptio11 ef Premises 



Docusign Envelope ID: 8F427C86-876A-4646-874D-23A156618B7E

EXHIBIT A-1 

ANTICIPATED LOCATION OF EASEMENT AREA 

Exhibit A-1 -Antietpated Location of E asement A rea 
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EXHIBIT B 

EASEMENT AREA 

[To be provided] 

Exhibit B 
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EXHIBIT C 

MEMORANDUM 

[Attached] 



LOGAN COUNTY 

D492 PG776 

After recording, return to: 
SclectROW 
PO Box 688 
Celina, TX 7 5009 

MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 

THIS MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 
("Memorandum") is ma<lc as of the 1st <lay of August , 2024, by an<l between Morris 
Raymond Arnold ("Grantor") with an a<l<lrcss at 280 Lewisburg Lake Road, Lewisburg, Kentucky 
42256, and Lost City Renewables LLC, a Delaware limited liability company ("Grantee") with an 
address at 412 West 15th Street, 15th Floor, New York, NY 10011. Capitalized terms used in this 
Memorandum that are not otherwise defined shall have the meanings set forth in the Agreement (as 
defined below). 

1. Easement. Grantor and Grantee entered into that certain Transmission Easement 
Option Agreement (as amended, restated, or supplemented from time to time, and including all 
exhibits, schedules and attachments thereto, "Agreement"), dated August 1 , 2024 ("Effective 
Date"), affecting the real property in Logan County, Kentucky more particularly described in the 
attached Exhibit A ("Premises"). Commencing on the Effective Date, Grantor hereby grants to 
Grantee, an exclusive option to acquire an exclusive, perpetual easement ("Transmission 
Easement") on, along, over, un<lcr an<l across a portion of the Premises ("Easement Arca") as set 
forth on the attached Exhibit B, for the purposes of developing, constructing, reconstructing, erecting, 
improving, replacing, relocating, removing from time to time, maintaining, and using overhead and 
underground wires and cables, a line or lines of towers or poles with such wires and cables suspended 
therefrom for the transmission of electrical energy and/ or for communication purposes 
("Transmission Facilities") along with an casement on, over, under and across the Premises for to 
access the Transmission Facilities. 

2. Term. The Option Term commences on the Effective Date and continues for a period 
of up to five (5) years. In the event Grantee exercises the Option during the Option Term, the 
Agreement shall automatically create an exclusive, perpetual right and casement on, along, over, under 
and across the Easement Arca for the purposes specified more particularly in the Agreement. 

Document Id: CD2859E0-4841-11 EF-A56E-01 B89245843E 
OnlineNotary.net 
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D492 PG777 

3. Runs with the Land. The 1\greement and the Easements and rights granted to Grantee 
therein shall burden the Premises and shall run with the land. The Agreement shall inure to the benefit 
of and be binding upon and Grantee and, to the extent provided in any assignment or other transfer 
under the 1\greement, any assignee or Grantee, and their respectiYe heirs, transferees, successors and 
assigns, and all persons claiming under them. 

4. Miscellaneous. This Memorandum does not alter, amend, modify or change the 
1\greement in any respect. This 1\Icmorandum is executed by the Parties solely for the purpose of 
recordation in the real estate records of the county in which the Premises is located, and it is the intent 
of the Parties that it shall give notice to and confirm the _Agreement to the same extent as if all of the 
provisions of the Agreement were fully set forth herein. The Agreement is hereby incorporated by 
reference into this Memorandum, and the Parties hereby ratify and confinn all of the terms and 
provisions of the 1\greement. In the event of any conflict or inconsistency between the provisions of 
this Memorandum and the provisions of the Agreement, the provisions of the Agreement shall 
control. This Nicmorandum may be executed in several counterparts, and all so executed shall 
constitute one agreement, binding on the Parties, notwithstanding that all Parties are not signatories 
to the original or the same counterpart. Only one such counterpart may be required as proof of the 
existence and terms of this Memorandum. 

/SIGNATURES AND ACKNOll:1/LEDGMENTS ON TJJI_-:; rDLLOWING PAGEJJ 

Document Id: CD2859E0-4841-11 EF-A56E-01 B89245843E 
OnlineNotary .net 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective Date 
first written above. 

OWNER: 

STATE OF~ fu c.f..-:c; ) 

COUNTY OF L v 9 a v-, 

) SS: 

The foregoing instrument was acknowlcc.lgec.l before me this I ) ~ of ~ f5 , 20_,;rf_, by Morris 
Raymond Arnold. 

Signature: Q.4~ ,L~j 
Printed Name: G ~ +L k..n L-- ?\ .r no 1,:} 
Title: / C'o ht -r 
ID # (if any): f-< Y,(,/ ~ Y ciY 7 Y 
My Commission Expires: D \ - I l - de ,Ql &: 

GRETCHEN ARNOLD 
Notary Public-State at Large 

KENTUCKY-Notary ID# KYNP42474 
My Commission Expires O 1-11-2026 

Grantee '.r S{gna/11re Page lo 1He111om11d11m ~/'1 im1smissio11 Easement Option /lgree111e11/ 

Document Id: CD2859E0-4841-11EF-A56E-01889245843E 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective Date 
first written above. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By: ~f)~ 
Narne: 
Title: 

Brian Wright 
Vice President Lost City Renewables 

STATE OF __ T---'--e-'---'n..:...n'"""'e--'s--'s--'e-e_ 

COUNTY OF Cheatham 
) SS: 

The foregoing instrument was acknowledged before me this 
Brian Wright , the Vice President 

01 of August , 20 24, by 

of Lost City Renewables LLC, a Dcla\vare 
limited liability company, on behalf of the company. 

SAMANTHA B. DOMINGUEZ 

STATE OF TENNESSEE 
NOTARY PUBLIC 

COUNTY OF CHEATHAM 

ONLINE NOTARY PUBLIC 
MY COMMISION EXPIRES: JULY 26 2025 

Prepared by: 

Brian Chan 
Husch Blackwell LLP 
4801Main Street, Suite 1000 
Kansas City, tvlO 64112 
(202) 3 78-5348 

Signaturc: _ __:_~:s...,,-,,....__.::.d!-_-"'--_/J_. """"'()_ ____ _ 

Printed Name: Samantha B Dominguez 
Title: Tennessee Notary Public 

ID # (if any):. _____ ----,-_o ______ _ 
I\ly Commission Expires: July 26, 2025 

Document Notarized using a Live Audio-Video Connection 

Document Id: CD2859E0-4841-11 EF-A56E-01 B89245843E 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in J ,ogan County, Kentucky an<l more particularly described as: 

Beginning on a sycamore at a branch, comer to John Shrum and Joe 
Kennedy, running thence S 56 W 33 poles to a rock, comer to said 
Kennedy, thence S 10 W 20 poles to a rock corner to same, thence N 
58 ½ W 160 poles to a stake in center of the Russellville and 
Rochester Road comer to said Kennedy, thence S W about 25 rods to 
a oak thence S E 28 rods 8 links thence S E 120 rods and 39 links 
with meanderings of branch to a mulberry thence E about 24 poles to 
honey locust on E side of branch comer to R. W. Duncan thence S 71 
E 132 poles to a rock, thence N 28 E 85 poles to White oak or rock, • 
thence N 57 ½ W l 0 1 poles to beginning, containing 120 acres more 
or less there is reserved in above boundary a grave yard 50 ft. square. 

EXCEPTION ONE 

THERE IS EXCEPTED AND NOT CONVEYED HEREIN a 30.38 
acre tract of land conveyed from W.T. Howerton and Alma 
Howerton, to the City of Lewisburg, by deed dated May 21, 1963, and 
recorded in Deed Book 177, Page 412, in the records of the office of 
the Logan County Clerk. being more particularly described as 
follows: 

Beginning at a property comer ofW.T. Howerton and A.L. Johnson; 
thence with Johnson S 63 deg. 26 min. E 44. 7 feet, thence S 6 deg. E 

Document Id: CD2859E0-4841-11 EF-A56E-01 B89245843E 
OnlineNotary .net 
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382.0 ft.; thence N 84 deg. 00 min. E 382 ft.; thence N 20 deg. 33 
min. E 170.8 ft.; thence N 76 deg. 14 min. E 216.0 ft.; thence S 39 
deg. 17 min E 142 ft.; thence in a Southerly direction S 7 deg. 07 min. 
W 161.2 ft. S 21 (overstrike may be 20) deg. 02 min. West 278.0 ft.; 
S 65 (overstrike may be 75) deg. 45 min. W 211.0 ft. S 71 deg. 34 
min. W 63.2 ft. S IO deg. 18 min. W 111.8 ft. S 17 deg. 21 min. W 
1167 .6 ft.; S 230.0 ft. to property line of L.C. Kees; thence with same 
N 65 deg. 20 min. W 1508.0 ft.; thence N 70 deg. 34 min. W 360.4 
ft.; thence E 60.0 ft.; thence S I 4 deg. 02 min. E 24 7.4 ft.; thence N 
82 deg. 37 min. E 544.5 ft.; thence N 85 deg. 55 min. E 280.7 ft.; 
thence N 56 deg. 20 min. W 433.0 ft.; thence N 21 deg. 48 min. E 
I 07. 7 ft.; thence N 78 deg. 41 min. E 306.0 ft. to the beginning, 
containing 30.38 acres. 

EXCEPTION TWO 

THERE IS EXCEPTED AND NOT CONVEYED HEREIN a 2.5 
acre tract of land conveyed from W.T. Howerton and Alma 
Howerton, husband and wife, to E.13. Williams and Bessie Nash 
Williams, husband and wife, by deed dated June 9, 1966 and recorded 
in Deed Book 185, Page 370, in the records of the office of the Logan 
County Clerk, being more particularly described as follows: 

BEGINNING at a cedar tree corner to W.T. Howerton which tree is 
25 ft. from the normal pool of the city of Lewisburg Lake; thence 
with Howerton N 15 E 6.40 chains to the center of the access road to 
the lake; thence with the center of the road S 81 E 200 chains; thence 
with the center of the lake S 77 3/4 E 2.40 chains to the line of the 
City of Lewisburg Lake property; thence with city line S 15 W 0.62 
chains to a comer post; thence with the fence due W 1.93 chains to a 
post corner at a gap at the West end of the dam; thence across the gap 
S 15 W 0.24 chains to a post comer to another fence line; thence with 
this line S 56 E 3.53 chains to the normal pool of the lake; thence 
with the normal pool of the lake S 8 W 1.10 chains to a stake; thence 
with the normal pool of the lake S 75 ½ W 6.91 chains to a stake 
comer to W. T. Howerton at the end of an old fence line; thence N 15 
E 25 ft. to the beginning containing 2.5 acres more or less. 

Said description is derived from a survey of said property by W.C. 
Campbell conducted on June 8, 1966. 

EXCEPTION THREE 

THERE IS EXCEPTED AND NOT CONVEYED HEREIN a 2 acre 
tract of land conveyed from W.T. Howerton and Alma Howerton, 

Exhibit ,•1 to 1\llemom11dum ofTra11.r111frrio11 r-:·asemen! Option /lgreemen! 
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husband and wife, to E.B. Williams and Bessie Nash Williams, by 
deed dated February 25, 1967 and recorded in Deed Book 187, Page 
555, in the records of the office of the Logan County Clerk, being 
more particularly described as follows: 

BEGINNING at a cedar tree comer to E.B. Williams. which tree is 25 
feet from the nonnal pool of the City of Lewisburg Lake; thence with 
Williams N 15 E 6.40 chains to the center of the access road to the 
lake; thence with the center of the said road N 81 W 4 chains to a new 
comer to Howerton; thence a new line S 15 W 6.40 chains more or 
less, and parallel with the first line to the normal pool of the said lake; 
thence with said la.kc in an easterly direction 4 chains more or less, to 
the beginning, containing 2 acres, more or less. 

For reference only, Parcel ID No. 049-00-00-018-00 

Document Id: CD2859E0-4841-11 EF-A56E-01 B89245843E 
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Easement Arca 
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Transmission Easement Option Agreement 

This Transmission Easement Option Agreement ("Agreement") is made as of chis __ day 
of _____ , 2024 ("Effective Date") between Clarence A. Bivens and Kelli Bivens, husband 
and wife ("Grantor"), and Lost City Renewables LLC, a Delaware limited liability company 
("Grantee"). Grantor and Grantee are referred to inclividually herein as "Party" and are collectively 
referred to as "Parties". 

RECITALS 

A. Grantor is the owner of certain real property located in Muhlenberg County in the 
State of Kentuch.")' more particularly described in the attached Exhibit A ("Premises"). 

B. Grantee is exploring the possibility of developing, owning and operating a project of 
commercial-scale solar energy generation and transmission ("Project"). 

C. Grantee desires to obtain certain easements, transmission easement rights and other 
rights, and Grantor desires to grant certain easements, transmission easemen t rights and other rights, 
on the Premises for energy storage purposes. 

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

Article 1. O PTION AND EASEMENT 

Section 1.1 Option.  
 

(!\) O ption Tenn.  
 
 
 

 

(B) Use of Premises During Option Term.  
 

   
  

 
 

 

(C) Exercise of Option.  
 
 
 

 

jenniferthompson
Rectangle



Doc ID: 4dad8889c72c3ea520906cf0e90cd2c529a699b4

Section 1.2 Transmission Easement. 

(A) Upon Grantee's exercise of the Option, Grantor grants to Grantee, an exclusive, 
irrevocable, perpetual right and easement on, along, over, under and across a portion of the 
Premises defined herein ("Easement Area") for the purposes of developing, constructing, 
reconstructing, erecting, in1proving, replacing, relocating, removing from time to time, maintaining, 
and using overhead and underground wires and cables, a line or lines of rowers or poles with such 
wires and cables suspended therefrom for the transmission of electrical energy and/ or for 
communication purposes (hereinafter, "Transmission Facilities") and other appliances and 
fixtures for use in connection with said rowers, wires and cables on, along, over, under and across 
the Easement Area ("Transmission Easement"). Such activities may be conducted by Grantee, its 
employees, contractors or agents, licensees or permittees. 

(B) Upon Grantee's exercise of the Option, Grantor grants to Grantee, easements over, 
across and on the Premises outside the Easement Area for ingress to and egress from the E asement 
Area and Transmission Facilities (whether located on the Premises, on adjacent property or 
elsewhere) for purposes of constructing, repairing, or monitoring the Transmission Facilities, by 
means of roads and lanes thereon if existing, or otherwise by such route or routes as Grantee may 
construct from ti.me to time ("Access Easement") (the Transmission Easement and Access 
Easement are collectively, the "Easement"). The Access Easement shall include the right to 

improve existing roads and lanes, or to build new roads, shall run with and bind the Premises, and 
shall inure to the benefit of and be binding upon Grantor and Grantee and their respective 
transferees, successors and assigns, and all persons claiming under them. Grantee agrees to use 
commercially reasonable efforts to locate access roads, if any, so as to minimize the interruption of 
Grantor's operations on the Premises. 

(C) The anticipated location of the Easement Area is depicted on the attached Exhibit 
A-1. Grantee shall, in good fai th, consider any suggestions or concerns Grantor may have with the 
location of the Easement Area and shall implement those that, in Grantee's sole discretion, are 
reasonable and do not negatively impact the Project. On or before the completion of construction 
of the Transmission Facilities Grantee shall, at Grantee's sole expense, select the final Easement 
Area, which shall not exceed a single corridor across the Premises of no more than one hundred 
fifty (150) feet in overall width. A legal description of the Easement Area shall be attached to this 
Agreement as Exhibit B after Grantee's selection of the Easement Area. Grantee shall compensate 
Graotor for crop damage occurring during construction of the Transmission Facilities, as set forth 
in Section 4.2. 

(D) Grantee shall have the right to clear and to keep the Easement Area free and clear of 
any permanent buildings, combustible material and any and all other new pem1anent structures. 
Grantee shall have the right co trin1 or remove brush, trees or other hazards on the Premises which, 
in the reasonable opinion of Grantee, may interfere with Grantee's exercise of its rights hereunder. 
Once Grantee begins construction of the Transmission Facilities, Grantor may not place or plant 
any trees, or build any permanent structures or in1provements within the Easement Area or on the 
Premises that would impede or interfere with transmission of electrical energy, without the prior 
written consent of Gran tee. 

2 
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(E) Grantor hereby grants to Graoree all other rights aod privileges necessary and 
incidental to the full use and enjoyment of the Transmission Easement for the purposes permitted 
in this Agreement. 

Section 1.3 Grantee's Improvements. All Transmission Facilities constructed, installed 
or placed on the Premises by Grantee pursuant to this Agreement shall be the sole property of 
Grantee and Grantor shall have no ownership or other interest in any Transmission Facilities on the 
Premises. The Transmission Facilities are and shall remain personalty of the Grantee, 
notwithstanding any present or future common ownership of the Transmission Facilities and the 
Premises. Grantee shall, at its sole cost and expense, maintain Grantee's Transmission Facilities in 
good condition and repair, ordinary wear and tear excepted. All Transmission Facilities constructed, 
installed or placed on the Premises by Grantee pursuant to this Agreement may be moved within the 
Easement Area, replaced, repaired or refurbished by Grantee at any time. 

Article 2. T ERMINATION 

Section 2.1 Termination of Agreement. The occurrence of any of the follO\.ving events 
shall terminate this Agreement: 

(A) Grantee's failure to exercise the Option within the Option Term. 

(a) If Grantee fails to exercise the Option within the Option Term, Grantee 
shall record a documeor in the public records of the county in which the Premises is located 
releasing Gran tor and the Premises from the teems o f this Agreement. 

(B) The written agreement of the Parties to terminate this Agreement; 

(C) Grantee's execution and delivery of written notice of temunation to Grantor, 1n 

Grantee's sole and absolute discretion, as to all or any portion of the Easement Area. 

Article 3. PAYMENTS AND TAXES 

Section 3.1 O p tion Payment. 

Within 30 calendar days after the Effective Date, Grantee shall pay to Grantor  
 ("Initial Option Payment"). If Grantee elects to extend the Option Term to 

one or more Extended Option Terms, the on or before the commencement of each Extended 
Option Term Grantee shall pay to Grantor  Extended Option 
Term("Extended Option Payments," and collectively with the Initial Option Payment the 
"Option Payments") 

The O ption Payment shall be non-refundable to Grantee. Grantee, at its sole and absolute 
discretion, shall have the right to terminate this Agreement at any time daring the Option Tenn 
upon  written notice to Grantor. 

Section 3.2 Easement Payment. As consideration for granting the Transmission 
Easement, within  after delivery of the Option Notice Grantee shall pay to Granter 

 
co be installed on the Premises, less the amount of any Option Payment paid by 
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Gran tee ("Easement Fee"). The Easement Fee shall be calculated on the length in feet of any 
collector lines and/ or transmission lines to be located and installed on the Premises. Io the event 
transmission lines and/ or collector lines run parallel with one another such that they share a right­
of-way, the Easement Fee calculation shall be made solely on the length of such common right of 
way, not as two separate fees. 

Section 3.3 Pavmeot Upon Terminacion. lf Grantee terminates this Agreement, Grantee 
will only be obligated to pay Grantor any amounts due and owing prior to the date o f such 
terminacion. If Grantee terminates this Agreement prior to the date upon which any payments 
would be due and owing, then no such payment will be due or mviog to Granter. 

Article 4. INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 Indemnification . Each Party (the "Indemnifying Party") agrees to defend, 
indemnify and hold hannless the other Party and the other Party's officers, directors, employees, 
representatives, mortgagees and agents (collectively the "Indemnified Party") against any and all 
losses, damages, claims, expenses and liabilities for physical damage to property and for physical 
injury to any person, including, \vithout limitation, reasonable attorneys' fees, to the extent resulting 
from or arising out of (i) any operations or activities of the Indemnifying Par ty on the Premises 
(including, as to Granter, any operations or activities conducted on the Premises by any person or 
entity other than Grantee prior to the Effective Date) or (ii) any negligent or intentional act or 
omission on the part of the Indemnifying Party. This indemnification shall not apply to losses, 
damages, claims, expenses and liabilities to the extent caused by any negligent or intentional act or 
omission on the part of the I ndemoified Party. Th.is indemnification shall survive the termination of 
this Agreement. 

Article 5. ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Seccion 5.1 Right to Eocwnber. 

(A) Grantee may at any time mortgage all or any part of its interest in the Agreement and 
rights under th.is Agreement and/ or enter into a collateral assignment of all or any part of its interest 
in the Agreement or r ights under this Agreement to any entity, including, but not limited to, any tax 
equity investor ("Lender") without the consent of Graotor. Any Lender shall have no obligations 
under this Agreement until such time as it exercises its rights to acquire Grantee's interests subject to 

the lien o f Lender's mortgage by foreclosure or otherwise asswnes the obligacions of Grantee 
directly. 

(B) Granter and Grantee agree that, once all or any part of Grantee's interests in the 
Agreement are mortgaged or assigned to a Lender, they will not modify or terminate th.is Agreement 
without the prior written consent of the Lender. 

(C) Gran tor agrees that any Lender or investor shall have the right to make any payment 
and to do any ocher act or thing required to be performed by Grantee under this Agreement, and 
any such payment, act or thing performed by Lender shall be effective to prevent a default under 
this Agreement and any forfeiture of any o f Grantee's rights under this Agreement as if done by 
Graotee itself. 
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(D) During the time all or any part of Grantee's interests in the Agreement are 
mortgaged or assigned to any Lender, if Grantee defaults under any of its obligations and Grantor is 
required to give Grantee notice of the default Grantor shall also be required to give Lender notice of 
the default. If Grantor becomes entitled to terminate this Agreement due to an uncured default by 
Grantee, Grantor will not terminate this Agreement unless it has first given written notice of the 
uncured default and of its intent to terminate this Agreement to the Lender and has given the 
Lender at least 30 calendar days to cure the default to prevent termination o f this Agreement. If 
within such 30 day period the Lender notifi es tl1e G ran tor that ir must foreclose on Grantee's 
interest or otherwise take possession of Grantee's interest under this Agreement in order to cure the 
default, Grantor shall nor terminate this Agreement and shall permit the Lender a reasonable period 
of rime necessary for the Lender, with the exercise o f due diligence, to foreclose or acquire 
Grantee's interest under this Agreement and to perform or cause to be performed all o f the 
covenants and agreements to be performed and observed by Grantee. The time within which 
Lender must foreclose or acquire Grantee's interest shall be extended to the extent Lender is 
prohibited by an order or injunction issued by a court or the operation of any bankruptcy or . 
insolvency law from commencing or prosecuting the necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of Grantee's interests in the Agreement by any 
Lender through foreclosure or other judicial or nonjudicial proceedings in the nature of foreclosure, 
or by any conveyance in lieu of foreclosure, shall no r require the consent of Grantor nor constitute a 
breach or default of this Agreement by Grantee, and upon the completion of the acquisition or 
conveyance Grantor shall acknowledge and recognize Lender as Grantee's proper successor under 
this Agreement upon Lender's cure of any existing Grantee defaults and assumption of the 
obligations of Grantee under this Agreement prospectively. 

(F) In the event this Agreement is rejected by a trustee or a debtor-in-possession in any 
bankruptcy or insolvency proceeding Grantor agrees, upon request by any Lender within 60 calendar 
days after the rejection or termination, to execute and deliver to Grantee or Lender a new 
Agreement for the Premises which (i) shall be effective as of the date of the rejection or termination 
of this Agreement, (ii) shall b; for a term equal to the remainder of the term of the Agreement 
before giving effect to such rejection or termination, and (iii) shall contain the same tem1s, 
covenants, agreements, provisions, conditions and limitations as are contained in this Agreement 
(except for any obligations or requirements which have been fulE.lled by Grantee or Lender prior to 

rejection or termination). Prior to the execution and delivery of any such new agreement G rantee, or 
Lender shall (i) pay Grantor any amounts which are due Gran tor from Grantee, (ii) pay Grantor any 
and all amounts which would have been due under this Agreement but for the rejection or 
termination from the date o f the rejection or termination to the date of the new agreement and (iii) 
agree in writing to per form or cause to be performed all of the other covenants and agreements to 
be performed by Grantee under this Agreement to the extent Grantee failed to perfonn them prior 
to the execution and delivery of the new agreement. 

Section 5.2 Assignment. Grantee and any successor or assign o f Grantee shall at all 
rimes have the right, without need for Grantor's consent, to grant co-easements, to one or more 
third parties with respect to all or any portion of the Easement Area; or sell, convey, lease, assign, 
mortgage, encumber or transfer to one or more third parties or to any a ffiliate of G rantee's this 
Agreement, or any right or interest in this Agreement, or any or all right or interest of G rantee in the 
Easement Area or in any or all of the Transmission Facilities that Grantee or any other party may 
now or hereafter install on the Easement Area provi<led that (i) any such assignment, transfer or 
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conveyance shall not be for a period beyond the term of this Agreement; (ii) the assignee or 
transferee shall be subject to all of the obligations, covenants and conditions applicable to the 
Grantee; and (iii) Grantee shall not be relieved from liability for any of its obligations under this 
Agreement by virtue of the assignment or conveyance unless Grantee assigns or conveys all of its 
interests under the Agreement to the assignee or transferee, in which event Grantee shall have no 
continuing liability. Upon any assignment or transfer of any or all of Grantee's interests hereunder, 
Grantee shall provide notice of such assignment or transfer to Graotor, together with contact 
information for the assignee or transferee (including name, address and phone number), but failure 
to provide such contact information shall not be considered a default hereunder. 

Article 6. CONDEMNATION/FORCE MAJEURE 

Section 6.1 Condemnation. If eminent doma.in proceedings are commenced against all 
or any portion of the Premises, and the taking and proposed use of such property would prevent or 
adversely affect Grantee's construction, installation or operation of Transmission Facilities on the 
Easement Area, the Parties shall either amend this Agreement to reflect any necessary relocation of 
the Transmission Facilities which will preserve the value and benefit of the Agreement to Grantee, 
together with any corresponding payments, or, at Grantee's option, this Agreement shall terminate 
in which event neither Party shall have any further obligations. If Grantee does not elect to amend 
or terminate the Agreement as set forth herein, the payments hereunder shall continue to be made 
up to the date of such condemnation. 

Section 6.2 Proceeds. All payments made by a condemnor on account of a taking by 
eminent domain shall be the property of the Grantee, except that Grantee shall be entitled to any 
award or amount paid for the reasonable costs of removing or relocating any of the Transmission 
J7acilities or the loss of any such Transmission Facilities or the use of the Easement Area pursuant to 
the Agreement. Grantee shall have the right to participate in any condemnation proceedings to this 
extent. 

Section 6.3 Force Majeure. Neither Grantor nor Grantee shall be liable to each other, or 
be permitted to terminate this Agreement, for any failure to perform an obligation of th.is 
Agreement to the extent such performance is prevented by a force majeure, which shall mean an 
event beyond the control of the Party affected and which, by exercise of due diligence and foresight, 
could not reasonably have been avoided; provided that such Party has promptly notified the other 
Party of such event, and uses commercially reasonable efforts to remedy such event. 

Article 7. DEFAULT 
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Article 8. MISCELLANEOUS 

Section 8.1 Notice. Notices, consents or other documents required or permitted by this 
Agreement shall be in writing and shall be deemed given when personally delivered, or in lieu of 
personal delivery, after five calendar days o f the date deposited in the mail sent to the physical 
address noted below, by certified mail or similar service, or the next business day if sent by reputable 
overnight courier, provided receipt is obtained and charges prepaid by the delivering Party. 

Any notice shall be addressed to those physical addresses below (or at such other address as either 
Party may designate upon written notice to the other Party in the manner provided in this 
paragraph): 

Ifto Owner: 

Clarence r\. Bivens and Kelli Bivens 
2991 Lost City Road 
Russellville, KY 4227 6 

Section 8.2 Hazardous Materials. 

If to Grantee: 

Lost City Renewables LLC 
c/o Brian Wright & Stewart Wood 
412 West 15th Street, 15th Floor 
New York, NY 10011 

(A) Grantee shall not use, dispose of or release on the Premises or cause or permit to 
exist or be used, stored, disposed of or released on the Premises as a result of Grantee's operations, 
any substance which is defined as a " hazardous material", "toxic substance" or "solid waste" in any 
federal, state or local law, statute or ordinance, except in such quantities as may be required in its 
normal business operations and only if such use is not harmful to Granter and is in full compliance 
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with all applicable laws. Grantee shall consult witb Grantor and provide copies of any notices, claims 
or other correspondence from any governmental authority regarding bazardous waste issues 
affecting the Premises. 

(B) Gran tor shall not use, store, dispose of or release on the Premises or cause or permit 
to exist or be used, stored, disposed of or released on the Premises as a result of Grantor's 
operations, any substance which is defined as a " hazardous substance", "hazardous material", to 
"solid waste" in any federal, state or local law, statute or ordinance, except in such guantities as may 
be reguired in its normal business operations and only if such use is not hannful to Grantee and is in 
full compliance ·with all applicable laws. Grantor represents to Grantee that Grantor has no 
knowledge of any condition on the Premises that is in violation of such laws, statutes or ordinances, 
and that it will indemnify and hold Grantee harmless from and against any claims related to any pre­
existing conditions affecting the Premises. 

Section 8.3 Title and J\uthority. Except to the extent otherwise stated in this Agreement, 
Grantor is the sole owner of the Premises in fee simple and each person or entity signing the 
Agreement on behalf of Grantor has the full and unrestricted authority to execute and deliver this 
Agreement and to grant the easements and rights granted herein. All persons having any ownership 
interest in the Premises (including spouses) a.re signing this Agreement as Granter. When signed by 
Grantor, th.is Agreement constitutes a valid and binding agreement enforceable against Grantor in 
accordance with its terms. There a.re no encumbrances, liens or other title defects against the 
Premises. To the extent that any such encumbrances or other title defects could interfere ·with the 
development, construction or operation of tl1e Project or otherwise interfere with tbe rights of 
Grantee under this Agreement, Grantor shall, at Grantor's expense, promptly cake such actions 
reguired to remove or otherwise cure any such encumbrances or defects. T here a.re no farm or other 
tenancies affecting tl1e Premises except those disclosed by Grantee to Grantor in writing prior to or 
at the time of execution hereof. 

Section 8.4 Ouiet Enjoyment. As long as Grantee is not in default under this 
Agreement, Grantee shall have the guiet use and enjoyment of the Easement Area in accordance 
with the terms of this Agreement without any interference of any kind by Grantor or any person 
clain1ing through Grantor. Grantor and its activities on the Premises and any grant of rights Grantor 
makes to any other person shall not interfere with any of Grantee's activities pursuant to this 
Agreement, and Grantor shall not interfere with any of Grantee's activities pursuant to this 
Agreement. 

Section 8.5 Cooperation: Setback; Further Assurances. Each of the Parries, without 
further consideration, agrees to execute and deliver such additional documents and take such action 
as may be reasonably necessary to carry our the purposes and intent of this Agreement and to fulfill 
the obligations of the respective Parries. Grantor sball cooperate ,vith Grantee and use Grantor's 
best efforts to obtain such non-disturbance and subordination agreements as may be reguested by 
Grantee from any person or entity ,vith a lien, encumbrance, mortgage, lease or other exception to 
Grantor's fee title to the Premises, to the extent necessary to eliminate any actual or potential 
interference by the bolder thereof \vith any rights granted to Grantee under this Agreement. Graotor 
shall also cooperate with Grantee to obtain and maintain any permits needed for the Transmission 
Facilities. Grantor hereby waives any and all setback reguirements allowed by law. 
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Section 8.6 Estoppel Certificates. Within 15 calendar days of receipt of a request from 
Grantee or from any existing or proposed Lender, Grantor shall execute an estoppel certificate (a) 
certifying that this Agreement is in full force and effect and has not been modified (or, if the same is 
not true, stating the current status of this Agreement, (b) certifying to the best of Grantor's 
knowledge there are no uncured events of default under the Agreement (or, if any uncured events of 
default exist, stating with particularity the nature thereo0 and ( c) containing any other certifications 
as may reasonably be requested. Any such statements may be conclusively relied upon by Grantee 
and any existing or proposed Lender, investor, and purchaser. The failure of Gran tor to deliver such 
statement \vi.thin such time shall be conclusive evidence upon Grantor that this Agreement is in full 
force and effect and has not been modified, and there are no uncured eveots of default by Grantee 
under this Agreement. 

Section 8.7 Running with the Land. The burdens of the Easements and all other rights 
granted to Grantee in this Agreement shall run with and against the land as to the Premises, shall be 
a charge and burden on the Premises, and shall be binding upon and enforceable against Grantor 
and all heirs, legal representatives, successors, assigns, permittees, licensees, Grantees, employees 
and agents of Grantor. The Agreement and Easements shall inure to the benefit of Grantee and its 
successors, assigns, permittees, licensees and Grantees. 

Section 8.8 E ntire Agreement. It is mutually understood and agreed that this Agreement 
constitutes the entire agreement between Grantor and Grantee \vith regard to the subject matter 
herein and supersedes any and all prior oral or written understandings, representations or 
statements, and that no understandings, representatives or statements, verbal or written, have been 
made which modify, amend, qualify or affect the terms of this Agreement. T his Agreement may not 
be amended except in a writing executed by both Parties. 

Section 8.9 Legal Matters. 

(A) This Agreement shall be governed by and interpreted in accordance with the laws of 
the Seate ofKentud .. --y. 

(B) Notwithstanding anything to the contrary in this J\greement, neither Party shall be 
entitled to, and each of Grantor and Grantee hereby waives any and all rights to recover, 
consequential, incidental, and punitive or exemplary damages, however arising, whether in contract, 
in tort, o r otherwise, under or with respect to any action taken in connection with this Agreement. 

Section 8.10 Waiver. Neither Parry shall be deemed co have waived any provision of this 
Agreement or any remedy available ro it unless such waiver is in writing and signed by the party 
against whom the waiver would operate. Any waiver at any time by either Party of its rights with 
respect to any rights arising in connection with this Agreement shall not be deemed a waiver with 
respect to any subsequent or ocher matter. 

Section 8.11 Counterparts. This Agreement may be executed in one or more 
counterparts, all of which shall be considered one and the same agreement and each of which shall 
be deemed an original. 

Section 8.12 Memorandum. Grantor and Grantee shall execute, in recordable form, and 
Grantee shall then record, a memorandum of this Agreement (in a form substantially similar to the 
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form attached as Exhibit C) ("Memorandum"). In the event the Option is exercised, Grantee shall 
have the right to file an amendment to the Memorandum revising the legal description of the 
Easement Area with the legal description provided by Grantee's surveyor. Grantor hereby grants 
Grantee the right to execute such amendment to the Memorandwn \vithout obtaining the prior 
consent of Grantor and without requiring Grantor's signature. Grantee shall provide a copy of each 
such amendment to Grantor \vithin 60 calendar days after the amendment has been filed in the 
public records of the county where the Premises is located and the legal description provided shall 
replace the legal descrip tion on the attached Exhibit B. Grantor hereby consents to the recordation 
of the interest of an assignee in the Premises. Upon the termination of the Agreement, at the request 
of Grantor, Grantee agrees to provide a recordable acknowledgement of such termination to 
Grantee. 

Section 8.13 Multiple Owners . The parties comprising Grantor shall be solely responsible 
for distributing their respective shares of such payments between themselves. The parties 
comprising Grantor shall resolve any dispute they might have between themselves under this 
Agreement or any otber agreement regarding any amount paid or payable ro Graotor under this 
Agreement or tbe performance of any obligation owed to Grantor under this Agreement and shall 
not join Grantee in any such dispute or interfere with, delay, limit or otherwise adversely affect any 
of tbe rights or remedies of Grantee under this Agreement in any way; provided, this will not limit 
the rights of Grantor under this Agreement to enforce the obligations of Grantee under this 
Agreement and so long as all parties comprising Grantor agree on pursuing such right or remedy 
and so notify Grantee in writing. 

Section 8.14 Severability. Whenever possible, each provision of this Agreement shall be 
in terpreted in such manner as to be valid, binding and enforceable under applicable law. If any 
provision of this Agreement is held to be invalid, void (or voidable) or unenforceable under 
applicable law, such provision shall be ineffective only to the extent held to be invalid, void ( or 
voidable) or unenforceable, and the remainder of such provision or the remaining provisions of this 
Agreement shall remain in effect. 

[REMAINDER OP PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed 
as of the Effective Date. 

GRANTOR: 

~1£!· ~ 
larenceABivens 

Dated: ;Lj ~l)ec - l oJ1-1 
~ - C&v~ 
Kelli Bivens 

Dated:_ f_ )-_ - _l _</_-_~_I _ ___ _ 

Grantor's Signature Page to Transmission Easement Option Agreement 



Brian Wright
VP Lost City
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IN WITNESS WHEREOF, the undersigned have caused thi Agreement to be executed 
as of the E ffective Date. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By: '::'(6 \,. t d:--: 
rune: _______________ _ 

Title: _______________ _ 

Grantee's Signat11re Page lo Transmission Easement Option Agreement 

[Lost Ciry (KY) - Clam1ce A Bivens and Kelli Bivens] 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly described as: 
TRACT1WO: 
Being a ccnain tract of land l)~ng in Logan CoW1ty, KY on the North, South 
and Wcsr side of the Lost River Road (Highway No. 1040 near the Losr City 
Spur Road, and being more patticularly described by a survey conducted by S 
& S Surveying Secvices, Quinton L. Slcipworth, PLS 34 55, macch 22, 200 I, as 
follows: 

Tract 1: Beginning at a V," rebar and cap sec in the Southwest right of way 
line o f the Lost City Road (40' r/w), n comer with Gary D. 'Thomas (Deed 
Book 250, Page 285); thence from said beginning nod running with said right 
of way line S 27 deg. 11' 32" E 134.77 feet to a mennder point; thence 
continuing with said right of way line for the next sixteen (16) calls; S 36 deg. 
36' 09" E 57.41 ft. S 56 deg. 27' 52" E 63.15 ft., S 70 deg. 28' 13" E 81.76 ft., 
N 89 deg. 59' 22" E 356.53 ft. S 83 deg. 07' 50" E 92.25 ft., S 72 deg. 02' 13" 
E 53.75 ft. S 57 deg. 30' 06" E 79.43 ft. to a reference '/," rcbar and cap sec 
(PLS 3455), S 51 deg. 19' 52" E 533.16 ft., S 43 deg. 38' 16" E 55.92 ft., S 23 
deg. 38' 16" E 51.86 ft. S 43 deg. 38' 16" E 55.92 ft., S 23 deg. 38' 16" E 
51.86 fr. S 00 deg. 22' 13" W 57.31 ft. , S 23 deg. 50' 57" W 97.65 feet co a 

reference W' rebar and cap set (PLS 3455) S 29 deg. 41' 47" W 239.61 ft., S 
28 deg. 10' 43" \Y/ 185.13 fr., S 27 deg. 28' 31" W 154.78 ft., and S 24 deg. 47' 
36" W 167.01 ft. to a W' reb:i.r and cap sec (PLS 3455), a corner with United 
Sratcd 'IVA Transmission rJnc (Deed Book 331, Page 604), and located 
75.00 feet from the center line of same; thence with the line of TVA S 82 
deg. 04' 07" W 944.85 feet co a 1/," rebar and cap set (PLS 3455); thence 
continuing with said TV A property for the next (4) four c.-ills; N 05 deg. 16' 
13" W 74.99 feet to a '/," rcbar and cap sec (3455), S 82 deg. 04' 07'' W 
1080.00 fccrto a 'I:'' rebac and cap set (PLS 3455), S 09 deg. 14' 52" E 
785.22 feet to a W' rcbar and cap sec (PLS 3455), and N 82 deg. 16' 57" E 
55.54 feet to a W' rcbar and cap set (PLS 3455) in the line of Johnnie 
Thomas (Deed Book 165, Page 103); thence with the line to Johnnie Thomas 
S 05 deg. I 7' 49" W 84.50 feet with a fence to an existing wooden corner 
pose; thence with the line of Johnnie 'lbomas S 65 deg. 17' 49" W 422.40 feet 
to a 1/," rebax and c.~p set (PLS 3455); thence conciauiag witb tbc ~ of 
Johnnie 'lnomas N 31 deg. 31 ' 59'' W 1316.15 feet to a 20" hickory tree witb 
a Vi'' plastic cap marked (PLS 3455), a cornec with Paul D. Kees, cc aJ (Deed 
Book 261, Page 478); thence with tbc line of Paul D . Kees, ct al, N 31 deg. 
02' 29" E 1739.33 feet with a fence ro a 'I," rcbar and cap set (PLS 3455), a 
corner with G-iry 'lnomas (Deed Book 250, Page 285); thence witb tbc line 
of Gary Thomas N 82 deg. 36' 11" E 1147.17 feet co tbe beginning, 
conraining 105.35 acres, more or less. 

There is excepted from the above tract a parcel containing 1.96 acres which 
was previously sold to John Motes and wife, Nancy Motes, by deed recorded 
November 26, 2001, in Deed Book 338, Page 30, in the office of the Clerk of 
Logan Cow,cy, being more pmiculatly described as follows: 

A tract of land sittmcd in Logan County, Kenrucky, on Lost City Road 
approximately nine miles North of Russellville, and being more particularly 
described as follows: 

Bc1,>inning at an iron pin set in the southwcstccly right of way of Lost City 
Road (20 feet from centerline), a new comer to the subject owners Wayne 
Mullen and Carroll McPherson, et al, as appease in Deed Book 336, Page 313 
(fract 1), said pin is located for reference South 29 deg 16 min 58 seconds 
East a distance of"! 50.79 feet as measured along the southwestedy right of 
way of Lost City Road from an iron pin found #3455 at the nonhwcst 
comer of the subject property; thence from said beginning point along the 
southwcsrerly right of wai• ofl.Qg City Road the following three calls: South 
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46 deg 50 minutes 53 seconds East a dismncc of75.37 feet; thence South 64 
deg 11 minutes 37 seconds Ease a distance of 43.44 feet; thence South 71 
degrees 18 minutes 08 seconds E2st a distance of 43.80 feet to an icon pin 
ser; thence leaving so.id roa<l oo new lines to the subject owners the following 
five calls; South 47 degrees 40 minutes 14 seconds West a distance of 436.49 
feet to an iron pin set; thence North 53 degrees 13 minutes 29 seconds West 
a distance of 179.08 feet to an iron p in; thence Nonh 11 degrees 51 minutes 
47 seconds West a distance of 138.93 feet to an iron pin set; thence North 88 
degrees 41 minute.~ 37 seconds East a distance of 164.31 feet to an iron pin 
set; thence Nonh 55 degrees 58 minutes 48 seconds East a distance of 
235.07 feet to the point of beginning, containing 1.96 acres more or less, 
based on an actual field survey perfonncd by Gary Lee Dunning, Ky. Reg. 
Land Smveyor #3290 in November of 2001. 

There is also excepted from the above described tr:ict wJ,jch was reserved by 
Charles Moore and Hope Moore, husband and wife, in Deed Book 393, Page 
766, in the Office of the Logan County Clerk, and more particularly 
described o.s follows to-wit: 

Beginning at an iron pin set ac a found bent rebar #3455 in the southwesterly 
right of way of Lose City Road (approximately 20 feet from centerline), a 
corner to the subject owners Wayne Mullen, Carroll McPherson, cc al, as 
appears in Deed Book 336, Page 313 (Tract 1), nt a corner with the United 
State of America T .V.A (Deed Book 331, Page 60•~); thence along the line of 
the subject owners with T.V.A the following four calls: South 80 deg. 02 min. 
47 sec. West a distance of 941.66 feet t0 an imo pin scamped TVA; thence N 
09 deg. 57 min. 27 sec. West a distance of75.05 feet to an iron pin scamped 
TV A; thence South 80 deg. 03 min. 00 sec. West a distance of I 079.94 feet to 

an iron pin scamped TV A:, thence South 11 deg. 18 min. 06 sec. East a 
distance of 591.41 feet to an iron pin set; thence on a new line the following 
seventeen calls; Nonh 87 deg. 35 min. 40 sec. West a distance of245.51 fee 
to an iron pin; thence South 65 deg. 30 min. 35 sec. West a distance of 85.18 
feet; thence North 66 deg. 38 min. 21 sec. West a distance of 119.63 fccc 10 

an iron pin sec; thence North 27 deg. 06 min. 21 sec. West a distance o f 
92.58 feet to an iron pin set; thence North 30 deg. 04 min. 53 sec. East a 
distance of 206.16 feet to an iron pin set; thence North 77 deg. 39 min. 38 
sec. Ease a distance of 142. I 9 feet co an imn pin sec; thence North 14 deg. 27 
min. 11 sec. Ease a distance of 189.45 feet to an iron pin sec; thence Nonh 08 
deg. 43 min. 54 sec. East a distance of 360.05 feet to an iron pin set; thence 
North 43 deg. 53 min. 28 sec. East a distance of224.63 feet to an iron pin 
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set; thence North 15 deg. 23 min. 23 sec. East a distance of 41 1.61 feet to an 
iron pin ser; thence North 70 deg. 07 min. 24 sec. East a distance of 56.06 
feer to an iron pin set; thence North 05 deg. 29 min. 21 sec. East a dismnce 
of76.77 feet to an iron pin sec; thence North 05 deg. 29 min. 21 sec. East a 
distance of76.77 feet to an iron pin set; thence Nonh 70 deg. 2'1 min. 51 sec. 
Ease a distance of 377.82 feet to an iron pin set; thence South 34 deg. 29 
min. 06 sec. East a distance of 416.67 feet to an icon pin set; thence North 68 
deg. 30 min. 58 sec. East a distance of241.05 feet roan iron pin set; thence 
North 00 deg. 57 min. 14 sec. West a distance of 51-65 feet to an iron pin 
set; thence North 47 deg. 16 min. 44 sec. East a distance of 330.83 feet to an 
iron pin set in the southwesterly right of my Lost City Road; thence along the 
meanders of the southwesterly right of way of .!.&il City Road the following 
twenty-three calls; South 87 deg. 21 min. 16 sec. East a distance of28.74 feet; 
thence North 85 deg. 51 min. 27 sec. East a distance of 83.75 feet; thence 
North 85 deg. 11 min. 53 sec. East a dist!lnce of 121.48 feer; thence North 87 
deg. 01 min. 14 sec. East a clist!lnce of 69.65 feet; thence South 88 deg. 14 
min. 38 sec. East a distance of 51.65 feet; thence South 81 deg. 16 min. 44 
sec. Ease a disc.mce of 45.80 feet; thence South 74 deg. 19 min. 38 sec. Ease a 
distance of 40.43 feet; thence South 64 deg. 37 min. 58 sec. Easr a distance 
of 51.21 feet; thence South 56 deg. 26 min. 33 sec. East a dist:1ncc of 54.86 
feet to a witness iron pin set; thence South 53 deg. 44 min. 22 sec. East a 
clistance of 205.96 feet; thence South 52 deg. 58 min. 12 sec. East a distance 
of 259.93 feet; thence South 51 deg. 27 min. 47 sec. East a distance of72.78 
feet; thence South 39 deg. 22 min. 19 sec. Easca clistancc of 51.75 feet; 
thence South 23 deg. 08 min. 05 sec. East a distance of 33.29 feet; thence 
South 10 deg. J 6 min. 23 sec. East a distance of25.99 feet; thence South 07 
deg. 07 min. 36 sec. West a distance of 37.53 feet to a witness iron pin set; 
thence South 21 deg. 22 min. 44 sec. West a distance of 54.54 feet; thence 
South 26 deg. 30 min. 17 sec. West a distance of 98.90 feet; thence South 27 
deg. 47 min. 22 sec. West a distance of 203.85 feet; thence South 26 deg. 04 
min. 01 sec. West a distance of I 26.56 feet; thence a dist'lnce of 111.66 feet; 
thence South 25 deg. 50 min. 08 sec. West a distance of 111.66 feet; thence 
South 24 deg. 57 min. 50 sec. West a distance of 128.17 feet; thence South 23 
deg. 19 min. 17 sec. West a distance of 116.77 feet to the point of beginning, 
containing 53.37 acres more or Jess based upon an actual field survey 
perf0tmed by Gaty Lee Dunning, Ky Reg. Land Surveyor #3290 in January 
of 2005. 

For reference only, Parcel ID No. 049-00-00-020-03 
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EXHIBIT A-1 

ANTICIPATED LOCATION OF EASEMENT AREA 

Exhibit A-1 - Anticipated Location of Easement Area 
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EXHIBITB 

EASEMENT AREA 

[To be provided] 

Exhibit B 
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EXHIBIT C 

MEMORANDUM 

[Attached] 



Brian Wright
VP Lost City
Renewables, LLC

Doc ID: 324b9a02bf0dcdbb8c9944080a757aa3c71a8659

Daniel Lee 
Boatwright 
2300 Forgy Mill Road 
Dunmor, KY 42339 

September 30, 2024 

RE: Binding Letter of Intent to enter into Transmission Easement Option Agreement 

("Letter of Intent'') 

Dear Mr. Boatwright, 

Please find enclosed a Transmission Easement Option Agreement ("Agreement") and attached 

memorandwn ("Memorandum") by and between Daniel Lee Boatwright ("Grantor" or "You") and Lost 

City Renewables, ILC, a Delaware limited liability company ("Grantee") regarding that real property in 

Muhlenberg County, Kentucky as further described in Exhibit A attached hereto ("Premises") 

It is our understanding that the last deeded owner of the Premises is Josie Mac Boatwright, your late 

Mother, that per the }:Jctition for Probate of Will and/or Appointment of Executor/Administrator of the 

Estate of Josie Mae you will inherit the Premises, and that at this time the estate has not closed and no affidavit 

or deed bas been recorded transferring the fee ownership of the Premises to You (the "Transfer"). 

By this Letter of lntent you arc affirming that, upon the Transfer, you will enter into the Agreement 

with Grantee as to your inherited interest in the Premises, with such Agreement to be completed as follows: 

At this time you will execute the Agreement and Memorandum and provide both to Grantee to be held but 

not executed or made effective by Grantee. Upon the completion of the Transfer, you authorize Grantee to 

make the Agreement effective by counter-execution and to record the Memorandum in the land records of 

Muhlenberg County 

As consideration for this Binding Letter of Intent, within 30 calendar days after the execution of this 

Binding Letter of lntent Grantee will pay to You, in advance, one half of the lnitial Option Payment as set 

forth in the Agreement ("Letter of Intent Payment"), such Letter of Intent Payment to be deducted &om 

the Initial Option Payment if the Agreement is executed. 

If you are in agreement with the terms of the Letter of lntent please sign this letter and execute the 

Agreement and attached Memorandum and return them to SelectROW, PO Box 688, Celina, TX 75009. 

We sincerely appreciate your interest in our Project. 

Sincerely, 

Lost City Renewables LLC 
a Delaware limited liability company 

By: ~ .,· kl. d:-= 
Name: 
Title: 
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ACKNOWLEDGED AND AGREED TO: 
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Parcel 1: 

EXHIBIT A 

llcginn.ing on n hickory trcC" , the hickory LC(:!e , t h e 
South east to ,J. O .. Sm.ith• s tract of lan d , 1ec ordcd 
in Deed nook 392, ;, c Page 328 , rccorris of the Muhici1ber~ 
CounLy ~uuz·t Clurk ' s Of£~cc; Lh o nce with Smilh' S 
1ln e N 88° Ja• 16'' W, 220.19 to an ~ ron sL~ke, a 
1tc w corner soL in c )1 c aforcBaid line on ~he No rt h 
side of tho oJ<l cond; thenc e wi Lh n r1 ~ w rlivision 
lines 1 4 ° 43 1 Sl'' w, 13.19 feet to an iron ztake, 
a new corner !let in Lhe cen ter of a rorcs .:1id ro.:.d; 
thence with a n ew <livisjon line along the center 
of said road, reduced to ttlc fo1lowing twer1ty-five 
(25) straigh t line segrncnts: N 83u 42 1 04" E, 66 . 12 
ccctr thHnce s R0 ° ~2 • 35 '' £ 53.00 feet ; the nce s 
73 ° 17' 05 " E, .$4 . 98 feet; thence 5 37° 05 ' 16" E, 
S2.58 feet; thence S 21° 01 ' 1 1 " F:. 53 . 9 4 feet...; Lhcnce 
s 02° 16* 40h w, 52.85 f eet ; thence S 05° 04 ' 07'' 
w, 63.17 £cet: ; ~h ence S 10° 42 ' 06'' W, 58 . 24 Ceet; 
thence s 07 ~ 10' 17'' w, 93 . 18 fee t; Lhc1,cc s 15° 
47' 01'' W, 52 . 91 ( eet ; thence S 55° 38 ' 33'' W, 51.4 2 
!eet; ci1cnce S 69 n 39 ' 46'' W, 1 04.77 (eet : tl1oncc 
s 67 ° 11 ' 50'' w, 64.17 fccL~ the1,ce S 62n 15 ' 48'' 
w, 77 . 52 f"cct ; thC'!llCO S 35° 45' 3 7" t-.1', 64 . 56 fccL; 
thence S 31 ° 34 ' 28 ~ E , 49.69 f eet ; t h ence S 26u 
32 ' 25" E , 49. 55 feet ; thence s 08° 20 ' 07 " w, 79 . 93 
feet , thence s 04° 02' s i •• w, 80.21 feet; tl1e 11ce 
s 20° 25 ' 58 '' w, 45.96 rccL; the n ce s 02° 36 ' 10'' 
E, 50.05 fccL; LhGnce S 32° 20' ~~•• W, 53 . 91 l ce t ; 
Lhance s 25 ° 28 ' 21'' w, 61.53 reet; thence s 23 ° 
43' oo • w, 8 1-94 feet; thence s 2 8 " 38 ' 26" w, 260.75 
feet to ~n iron stake scL ~n Lh~ ccnLar or the ~forcsnid 
old road ; thenc e with .:i new division 11ne , following 
~n ox~sting £01,celine N 62° 05 ' 5 7'' W, 604 . 55 fccL 
to an tron stake, a n e w c orner ~ct in anoLher fencelinc 
n ear a twin b1ack oak; Lhcncc witl1 a new diviGion 
line, follow i ng another fcncc l inc S 09~ 0~ 1 08'' W, 

~ 

4 33.84 fccL to a stone~ a Northc~stern]v corn er to 
G1enda Sue Stogner ' s tract of land, rec~rded in Dee d 
Book 395, at Page 82, records of the Muhlenberg County 
Court Clerk's O[flcc ; thence with Stogner *s l i ne 
S 2S 0 21' 57'' w, 124.84 feet to a 5tone , near the 
top of ab.luff, another corner to Stogner ; thence 
wi t h Stogner's line, along th e top or a bluffs 51 ° 
40" 06" E, 56 . iS feet to a T. ~hoped iron p~n; thence 
S 46° 57' 16" E, 120. 99 £eet; to ~n iron pin on the 
top of a bluff , the Northwest corner to An t hor1y Calvin 
Roach ' s tract of land, recorded in Deed Book 399, 
at Pilge 65, records of the aforementioned C1crk' s 
Of£ice; thence with Roach's line conti nuing along 
the Lop of the bluff S 71. 0 36' 38" E, 239 . 37 feet. ; 
thence S 86° 20 ' 44" E, 145.20 feet; thence S 72 ° 
08' 27 ' ' E , 123.41 feet; Lhence S 69° 1 3 ' 27 1

' E , 28i .82 
feet to a sma11 white oak wiLh fen celin e at the top 
of the b luf£; thence d e s cendi ng said bluer with Roa c h's 
line N 86° 46• 17" E, 344.11 rcot to a large beech 
tree, tJ,e Southwest corner to J . D. Smitl1 1 s tract_ 
of land, recordad in Deed Book 256, at Page 86, records 
of the Muhlenberg County Court Clerk's Office; thence 
with Smith ' s line N 04° i2 1 48 11 E, 1 84.86 feet to 
a fence post ; thence N 21° 1.3 ' 47" E, 441.92 feet: 
to tf1e top 0£ a water Calls; thence continu~ng wi~h 
Smith's line N 12• 4 0 ' 21" E , 478 . .18 feet.; LheflCC 
N 00° 4 2 ' 46 11 W, 265.93 feet; thence N 03° 50' 1 4'' 
l!: , 598.34 feet t o an ir-on stake , the Northwest cot:11er 
to Smith ' s tract of land locate d on the East side 
or a brancl1; thencn wi ct, an cxLstlng fcnccline to 
Smith ' s tract of land N 87 ° 33 ' ]9 " W, 337.73 feet. 
Lo the point of beginnlr,g , containing 3J.J44 acres 
by J.::OM rclat:cd survey, p e rformed by Mark P. Johnson , 
KY Reg . L.S. #2557 on 5-8-90 ~hru 5-19-90 u sing 
a magn e tic North bearing. 

For reference only, Parcel ID No. 226-00-00-029.000 



MUHLENBERG COUNTY 

D610 PG6 

AFFIDAVIT OF DESCENT 
OF JOSIE MAE BOATWRIGHT 

Comes the Affiant, Daniel Lee Boatwright and after being duly sworn, deposes 
that he is an heir-at-law of JOSIE MAE BOATWRIGHT of2271 Forgy Mill Road, 
Dunmor, Muhlenberg County, Kentucky, a widow, who died intestate on January 
17, 2024, owning an interest in Real Property located in Muhlenberg County and left 
surviving as her heirs at law, the following: 

NAME RELA TIONSIDP AGE INTEREST 

Daniel Lee Boatwright 
2300 Forgy Mill Road 
Dunmor, KY 42339 _ 

Son 

Further the affiant saith.naught. 

This th¢ day of September 2024. 

4btt&.%~ 
. Comn.iomvealth of Kentucky 

County of Logan 

Adult 100% 

I, the undersigned, a Notary Public in and for the Commonwealth and County 

aforesaid, do hereby certify that the foregoing Affidavit of Descent was sworn before me 

by Daniel Lee Boatwright and was duly signed and acknowledged by him, before me, to 

be his free act and deed. 

--~·· __ Ihis_the fl'!:ctay_ofSeptemher_2024. _______ _ 

My Commission Expires: D8/31/ QDi&" 

ALICIA C. JOHN~ N, ATTORNEY 
P. 0. BOX 1654 
RUSSELLVILLE, KY 42276 
(270) 726-8668 (PH,) (270) 726-8660 (fax) 
bkalicia@hotmail.com 

DOCUMENT NO: 321367 
RECORDED:September 13,2024 D3:14:DD PM 
TOTAL FEES: $SD.DO 
COUNTY CLERK: CRYSTAL SMITH 
DEPUTY CLERK: SHERRY R. WHITNEY 
COUNTY: MUHLENBERG COUNTY 
BOOK: D61D PAGES: 6- 6 
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July

29th

Transmission Easement Option Agreement 

This Transmission Easement Option Agreement ("Agreement") is made as of this __ day 

of _____ , 2024 ("Effective Date") between Wanda Boatwright ("Grantor"), and Lost City 

Renewables LLC, a Delaware limited liability company ("Grantee"). Grantor and Grantee are referred 

to individually herein as "Party" and are collectively referred to as "Parties". 

RECITALS 

A. Grantor is the owner of certain real property located in Muhlenberg County in the 

State of Kentucky more particularly described in the attached Exhibit A ("Premises"). 

B. Grantee is exploring the possibility of developing, owning and operating a project of 

commercial-scale solar energy generation and transmission ("Project"). 

C. Grantee desires to obtain certain easements, transmission easement rights and other 

rights, and Grantor desires to grant certain easements, transmission easement rights and other rights, 

on the Premises for energy storage purposes. 

NOW, THEREFORE, in consideration of the mutual covenants and obligations of the 

Parties, and for other good and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged, the Parties agree as follows: 

ARTICLE 1. OPTION AND EASEMENT 

Section 1.1 Option.    
 

(A) Option Term.  

   

   

  

 

(B) Use of Premises During Option Term.  
 
 

  
 
 

 

(C) Exercise of Option.  
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Section 1.2 Transmission Easement. 

(A) Upon Grantee's exercise of the Option, Grantor grants to Grantee, an exclusive, 

irrevocable, perpetual right and easement on, along, over, under and across a portion of the Premises 

defined herein ("Easement Area") for the purposes of developing, constructing, reconstructing, 

erecting, improving, replacing, relocating, removing from time to time, maintaining, and using 

overhead and underground wires and cables, a line or lines of towers or poles with such wires and 

cables suspended therefrom for the transmission of electrical energy and/ or for communication 

purposes (hereinafter, "Transmission Facilities'') and other appliances and fixtures for use in 

connection with said towers, wires and cables on, along, over, under and across the Easement Area 

("Transmission Easement"). Such activities may be conducted by Grantee, its employees, 

contractors or agents, licensees or permittees. 

(B) Upon Grantee's exercise of the Option, Grantor grants to Grantee, easements over, 

across and on the Premises outside the Easement Area for ingress to and egress from the E asement 

Area and Transmission Facilities (whether located on the Premises, on adjacent property or elsewhere) 

for purposes of constructing, repairing, or monitoring the Transmission Facilities, by means of roads 

and lanes thereon if existing, or otherwise by such route or routes as Grantee may construct from time 

to time ("Access Easement") (the Transmission Easement and Access Easement are collectively, the 

"Easement"). The Access Easement shall include the right to improve existing roads and lanes, or to 

build new roads, shall run with and bind the Premises, and shall inure to the benefit of and be binding 

upon Grantor and Grantee and their respective transferees, successors and assigns, and all persons 

claiming under them. Grantee agrees to use commercially reasonable efforts to locate access roads, if 

any, so as to minimize the interruption of Grantor's operations on the Premises. 

(C) The anticipated location of the Easement Area is depicted on the attached Exhibit A-

l- Grantee shall, in good faith, consider any suggestions or concerns Grantor may have with the 

location of the Easement Area and shall implement those that, in Grantee's sole discretion, are 

reasonable and do not negatively impact the Project. On or before the completion of construction of 

the Transmission Facilities Grantee shall, at Grantee's sole expense, select the final Easement Area, 

which shall not exceed a single corridor across the Premises of no more than one hundred fifty (150) 

feet in overall width. A legal description of the Easement Area shall be attached to this Agreement 

as Exhibit B after Grantee's selection of the Easement Area. Grantee shall compensate Grantor for 

crop damage occurring during construction of the Transmission F acilities, as set forth in Section 4.2. 

(D) Grantee shall have the right to clear and to keep the E asement Area free and clear of 

any permanent buildings, combustible material and any and all other new permanent structures. 

Grantee shall have the right to trim or remove brush, trees or other hazards on the Premises which, 

in the reasonable opinion of Grantee, may interfere with Grantee's exercise of its rights hereunder. 

Once Grantee begins construction of the Transmission Facilities, Grantor may not place or plant any 

trees, or build any permanent structures or improvements within the Easement Area or on the 

Premises that would impede or interfere with transmission of electrical energy, without the prior 

written consent of Grantee. 

(E) Grantor hereby grants to Grantee all other rights and privileges necessary and 

incidental to the full use and enjoyment of the Transmission Easement for the purposes permitted in 

this Agreement. 

2 
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Section 1.3 Grantee's Improvements. All Transmission Facilities constructed, installed or 

placed on the Premises by Grantee pmsuant to this Agreement shall be the sole property of Grantee 

and Grantor shall have no ownership or other interest in any Transmission Facilities on the Premises. 

The Transmission Facilities are and shall remain personalty of the Grantee, notwithstanding any 

present or future, common ownership of the Transmission Facilities and the Premises. Grantee shall, 

at its sole cost and expense, maintain Grantee's Transmission Facilities in good condition and repair, 

ordinary wear and tear excepted. All Transmission Facilities constructed, installed or placed on the 

Premises by Grantee pursuant to this Agreement may be moved within the Easement Area, replaced, 

repaired or refurbished by Grantee at any time. 

Section 1.4 Access Control Measures. Upon request from Grantor prior to the 

commencement of construction of the Transmission 1~·acilities, Grantee shall construct signs, fencing, 

or other measures to prevent ingress or access to the Premises through the Easement Area by 

unauthorized third parties, such measures to be determined by Grantee in Grantee's reasonable 

discretion ("Access Control Measures"). Grantee's obligation to construct Access Control Measures 

shall be limited to portions of the Premises in which (i) the Easement Area which abuts the borders 

of the Premises, and (ii) in which Grantee bas removed existing trees or vegetation from such abutting 

areas. Following the construction of the Access Control Measures Grantee shall maintain and repair 

any such Access Control Measures during all times the Transmission Facilities are in use by Grantee, 

but Grantee shall have no obligation to construct additional Access Control Measures. Where the 

Transmission Facilities within the Premises are part of a contiguous line of Transmission Facilities 

across the Premises and adjacent and nearby real property ("Transmission Corridor"), Grantee may 

satisfy its obligation to construct Access Control Measures on the Premises by constructing similar 

Access Control Measures outside of the Premises where the Transmission Corridor abuts public 

roadways. 

ARTICLE 2. TERMINATION 

Section 2.1 Termination of Agreement. The occurrence of any of the following events 

shall terminate this Agreement: 

(A) Grantee's failme to exercise the Option within the Option Term. 

(a) If Grantee fails to exercise the Option within the Option Term, Grantee shall 

record a document in the public records of the county in which the Premises is located 

releasing Grantor and the Premises from the terms of this Agreement. 

(B) The written agreement of the Parties to terminate this Agreement; 

(C) Grantee's execution and delivery of written notice of termination to Grantor, m 

Grantee's sole and absolute discretion, as to all or any portion of the Easement Area. 

ARTICLE 3. PAYMENTS AND TAXES 

Section 3.1 Option Payment. 

Within  after the Effective Date, Grantee shall pay to Grantor  

 ("Initial Option Payment"). If Grantee elects to extend the Option Term to one or more 

3 
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Extended Option Terms, the on or before the commencement of each Extended Option Term 

Grantee shall pay to Grantor  Extended Option Term("Extended 

Option Payments," and collectively with the Initial Option Payment the "Option Payments"). The 

Option Payment shall be non-refundable to Grantee. Grantee, at its sole and absolute discretion, shall 

have the right to terminate this Agreement at any time during the Option Term upon  written 

notice to Grantor. 

Section 3.2 Easement Pavment. As con ideration for granting the Transmission 

Easement, within  after delivery of the Option Notice Grantee shall pay to Gran tor  
 

 to be installed on the Premises, less the amount of any Option Payment paid by Grantee 

("Easement Fee"). The Easement Fee shall be calculated on the length in feet of any collector lines 

and/ or transmission lines to be located and installed on the Premises. In the event transmission lines 

and/or collector lines run parallel with one another such that they share a right-of-way, the Easement 

Fee calculation shall be made solely on the length of such common right of way, not as two separate 

fees. 

Section 3.3 Payment Upon Termination. lf Grantee terminates this Agreement, Grantee 

will only be obligated to pay Grantor any amounts due and owing prior to the date of such 

termination. If Grantee terminates this Agreement prior to the date upon which any payments would 

be due and owing, then no such payment will be due or owing to Grantor. 

ARTICLE 4. INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 Indemnification. Each Party (the "Indemnifying Party") agrees to defend, 

indemnify and hold harmless the other Party and the other Party's officers, directors, employees, 

representatives, mortgagees and agents (collectively th.e "Indemnified Party") against any and all 

losses, damages, claims, expenses and liabilities for physical damage to property and for physical injury 

to any person, including, without limitation, reasonable attorneys' fees, to the extent resulting from or 

arising out of (i) any operations or activities of the Indemnifying Party on the Premises (including, as 

to Grantor, any operations or activities conducted on the Premises by any person or entity other than. 

Grantee prior to the Effective Date) or (ii) any negligent or intent.ion.al act or omission on the part of 

the Indemnifying Party. This indemnification shall not apply to losses, damages, claims, expenses and 

liabilities to the extent caused by any negligent or intentional act or omission on the part of the 

Indemnified Party. This indemnification shall survive the termination of this Agreement. 
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ARTICLE 5. ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Right to Encumber. 

(A) Grantee may at any time mortgage all or any part of its interest in the Agreement and 

rights under this Agreement and/ or enter into a collateral assignment of all or any part of its interest 

in the Agreement or rights under this Agreement to any entity, including, but not limited to, any tax 

equity investor ("Lender") without the consent of Grantor. Any Lender shall have no obligations 

under this Agreement until such time as it exercises its rights to acquire Grantee's interests subject to 

the lien of Lender's mortgage by foreclosure or otherwise assumes the obligations of Grantee directly. 

(B) Grantor and Grantee agree that, once all or any part of Grantee's interests in the 

Agreement are mortgaged or assigned to a Lender, they will not modify or terminate this Agreement 

without the prior written consent of the Lender. 

(C) Grantor agrees that any Lender or investor shall have the right to make any payment 

and to do any other act or thing required to be performed by Grantee under this Agreement, and any 

such payment, act or thing performed by Lender shall be effective to prevent a default under this 

Agreement and any forfeiture of any of Grantee's rights under this Agreement as if done by Grantee 

itself. 

5 
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(D) During the time all or any part of Grantee's interests in the Agreement are mortgaged 

or assigned to any Lender, if Grantee defaults under any of its obligations and Grantor is required to 

give Grantee notice of the default Grantor shall also be required to give Lender notice of the default. 

If Grantor becomes entitled to terminate this Agreement due to an uncured default by Grantee, 

Graoto.r will not terminate this Agreement unless it has first given written notice of the uncured default 

and of its intent to terminate this Agreement to the Lender and has given the Lender at least 30 

calendar days to cure the default to prevent termination of this Agreement. If witlun such 30 day 

period the Lender notifies the Grantor that it must foreclose on Grantee's interest or otherwise take 

possession of Grantee's interest under this Agreement in order to cure the default, Granter shall not 

terminate this Agreement and shall permit the Lender a reasonable period of time necessary for the 

Lender, with the exercise of due diligence, to foreclose or acquire Grantee'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 Grantee. The time within which Lender must foreclose or acquire 

Grantee's interest shall be extended to the extent Lender is prohibited by an order or injunction issued 

by a court or the operation of any bankruptcy or insolvency law from commencing or prosecuting the 

necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of Grantee's interests in the Agreement by any Lender 

through foreclosure or other judicial or nonjudicial proceedings in the nature of foreclosure, or by any 

conveyance in lieu of foreclosure, shall not require the consent of Grantor nor constitute a breach or 

default of this Agreement by Grantee, and upon the completion of the acquisition or conveyance 

Grantor shall acknowledge and recognize Lender as Grantee's proper successor under this Agreement 

upon Lender's cure of any existing Grantee defaults and assumption of the obligations of Grantee 

under this Agreement prospectively. 

(F) In the event this Agreement is rejected by a trustee or a debtor-in-possession in any 

bankruptcy or insolvency proceeding Grantor agrees, upon request by any Lender within 60 calendar 

days after the rejection or termination, to execute and deliver to Grantee or Lender a new Agreement 

for the Premises which (i) shall be effective as of the date of the rejection or termination of this 

Agreement, (ii) shall be for a term equal to the remainder of the term of the Agreement before giving 

effect to such rejection or termination, and (iii) shall contain the same terms, covenants, agreements, 

provisions, conditions and limitations as are contained in this Agreement (except for any obligations 

or requirements which have been fulfilled by Grantee or Lender prior to rejection or termination). 

Prior to the execution and delivery of any such new agreement Grantee, or Lender shall (i) pay Gran tor 

any amounts which are due Grantor from Grantee, (ii) pay Grantor any and all amounts which would 

have been due under this Agreement but for the rejection or termination from the date of the rejection 

or 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 to be performed by Grantee under this 

Agreement to the extent Grantee failed to perform them prior to the execution and delivery of the 

new agreement. 

Section 5.2 Assignment. Grantee and any successor or assign of Grantee shall at all times 

have the right, without need for Grantor's consent, to grant co-easements, to one or more third parties 

with respect to all or any portion of the Easement Area; or sell, convey, lease, assign, mortgage, 

encumber or transfer to one or more third parties or to any affiliate of Grantee's this Agreement, or 

any right or interest in this Agreement, or any or all right or interest of Grantee in the Easement Area 

or in any or all of the Transmission Facilities that Grantee or any other party may now or hereafter 

install on the Easement Area provided that (i) any such assignment, transfer or conveyance shall not 
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be for a period beyond the term of this Agreement; (ii) the assignee or transferee shall be subject to 

all of the obligations, covenants and conditions applicable to the Grantee; and (iii) Grantee shall not 

be relieved from liability for any of its obligations under this Agreement by vu:tue of the assignment 

or conveyance unless Grantee assigns or conveys all of its interests under the Agreement to the 

assignee or transferee, in which event Grantee shall have no continuing liability. Upon any assignment 

or transfer of any or all of Grantee's interests hereunder, Grantee shall provide notice of such 

assignment or transfer to Grantor, together with contact information for the assignee or transferee 

(including name, address and phone number), but failure to provide such contact information shall 

not be considered a default hereunder. 

ARTICLE 6. CONDEMNATION/FORCE MAJEURE 

Section 6.1 Condemnation. If eminent domain proceedings are commenced against all or 

any portion of the Premises, and the taking and proposed use of such property would prevent or 

adversely affect Grantee's construction, installation or operation of Transmission facilities on the 

Easement Area, the Parties shall either amend this Agreement to reflect any necessary relocation of 

the Transmission Facilities which will preserve the value and benefit of the Agreement to Grantee, 

together with any corresponding payments, or, at Grantee's option, this Agreement shall terminate in 

which event neither Party shall have any further obligations. If Grantee does not elect to amend or 

terminate the Agreement as set forth herein, the payments hereunder shall continue to be made up to 

the date of such condemnation. 

Section 6.2 Proceeds. All payments made by a condemnor on account of a taking by 

eminent domain shall be the property of the Grantee, except that Grantee shall be entitled to any 

award or amount paid for the reasonable costs of removing or relocating any of the Transmission 

Facilities or the loss of any such Transmission Facilities or the use of the Easement Area pursuant to 

the Agreement. Grantee shall have the right to participate in any condemnation proceedings to this 

extent. 

Section 6.3 Force Majeure. Neither Grantor nor Grantee shall be liable to each other, or 

be permitted to terminate this Agreement, for any failure to perform an obligation of this Agreement 

to the extent such performance is prevented by a force majeure, which shall mean an event beyond 

the control of the Party affected and which, by exercise of due diligence and foresight, could not 

reasonably have been avoided; provided that such Party has promptly notified the other Party of such 

event, and uses commercially reasonable efforts to remedy such event. 

ARTICLE 7. DEFAULT 
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ARTICLE 8. MISCELLANEOUS 

Section 8.1 Notice. Notices, consents or other documents required or permitted by this 

Agreement shall be in writing and shall be deemed given when personally delivered, or in lieu of 

personal delivery, after five calendar days of the date deposited in the mail sent to the physical address 

noted below, by certified mail or similar service, or the next business day if sent by reputable overnight 

courier, provided receipt is obtained and charges prepaid by the delivering Party. 

Any notice shall be addressed to those physical addresses below (or at such other address as either 

Party may designate upon written notice to the other Party in the manner provided in this paragraph): 

lfto Owner: 

Wanda Boatwright 
2550 t'orgy Mill Rd 
Dunmor, KY 42339 

Section 8.2 Hazardous lvlaterials. 

If to Grantee: 

Lost City Renewables LLC 
Attn: Brian Wright & Stewart Wood 
412 West 15th Street, 15th Floor 
New York, NY 10011 

(A) Grantee shall not use, dispose of or release on the Premises or cause or permit to exist 

or be used, stored, disposed of or released on the Premises as a .result of Grantee's operations, any 

substance which is defined as a "hazardous material", "toxic substance" or "solid waste~' in any federal, 

state or local law, statute or ordinance, except in such quantities as may be required in its normal 

business operations and only if such use is not harmful to Granter and is in full compliance with all 

applicable laws. Grantee shall consult with Gran tor and provide copies of any notices, claims or other 
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correspondence from any governmental authority regarding hazardous waste issues affecting the 

Premises. 

(B) Grantor shall not use, store, dispose of or release on the Premises or cause or permit 

to exist or be used, stored, disposed of or released on the Premises as a result of Grantor's operations, 

any substance which is defined as a "hazardous substance", "hazardous material", to "solid waste" in 

any federal, state or local law, statute or ordinance, except in such quantities as may be required in its 

normal business operations and only if such use is not harmful to Grantee and is in full compliance 

with all applicable laws. Grantor represents to Grantee that Grantor has no knowledge of any 

condition on the Premises that is in violation of such laws, statutes or ordinances, and that it will 

indemnify and hold Grantee harmless from and against any claims related to any pre-existing 

conditions affecting the l)remises. 

Section 8.3 Title and Authority. Except to the extent otherwise stated in this Agreement, 

Grantor is the sole owner of the Premises in fee simple and each person or entity signing the 

Agreement on behalf of Grantor has the full and unrestricted authority to execute and deliver this 

Agreement and to grant the easements and rights granted herein. All persons having any ownership 

interest in the Premises (including spouses) are signing this Agreement as Grantor. When signed by 

Grantor, this Agreement constitutes a valid and binding agreement enforceable against Grantor in 

accordance with its terms. There are no encumbrances, liens or other title defects against the Premises. 

To the extent that any such encumbrances or other title defects could interfere with the development, 

construction or operation of the Project or otherwise interfere with the rights of Grantee under this 

Agreement, Grantor shall, at Grantor's expense, promptly take such actions required to remove or 

otherwise cure any such encumbrances or defects . There are no farm or other tenancies affecting the 

Premises except those disclosed by Grantee to Grantor in writing prior to or at the time of execution 

hereof 

Section 8.4 Quiet Enjoyment. As long as Grantee is not in default under this Agreement, 

Grantee shall have the quiet use and enjoyment of the Easement Area in accordance with the terms 

of this Agreement without any interference of any kind by Grantor or any person claiming through 

Grantor. Gran tor and its activities on the Premises and any grant of rights Gran tor makes to any other 

person shall not interfere with any of Grantee's activities pursuant to this Agreement, and Grantor 

shall not interfere with any of Grantee's activities pursuant to this Agreement. 

Section 8.5 Cooperation: Setback; Further Assurances. Each of the Parties, without 

further consideration, agrees to execute and deliver such additional documents and take such action 

as may be reasonably necessary to carry out the purposes and intent of this Agreement and to fulfill 

the obligations of the respective Parties. Grantor shall cooperate with Grantee and use Grantor's best 

efforts to obtain such non-disturbance and subordination agreements as may be requested by Grantee 

from any person or entity with a lien, encumbrance, mortgage, lease or other exception to Grantor's 

fee title to the Premises, to the extent necessary to eliminate any actual or potential interference by the 

holder thereof with any rights granted to Grantee under this Agreement. Granter shall also cooperate 

with Grantee to obtain and maintain any permits needed for the Transmission Facilities . Grantor 

hereby waives any and all setback requirements allowed by law. 

Section 8.6 Estoppel Certificates. Within 15 calendar days of receipt of a request from 

Grantee or from any existing or proposed Lender, Grantor shall execute an estoppel certificate (a) 

certifying that this Agreement is in full force and effect and has not been modified ( or, if the same is 
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not true, stating the current status of this Agreement, (b) certifying to the best of Grantor's knowledge 

there are no uncured events of default under the Agreement (or, if any uncured events of default exist, 

stating with particularity the nature thereof) and (c) containing any other certifications as may 

reasonably be requested. Any such statements may be conclusively relied upon by Grantee and any 

existing or proposed Lender, investor, and purchaser. The failure of Grantor to deliver such statement 

within such time shall be conclusive evidence upon Grantor that this Agreement is in full force and 

effect and has not been modified, and there a.re no uncured events of default by Grantee under this 

Agreement. 

Section 8.7 Running with the Land. The burdens of the Easements and all other rights 

granted to Grantee in. this Agreement shall run with and against the land as to the Premises, shall be 

a charge and burden on the Premises, and shall be binding upon and enforceable against Grantor and 

all heirs, legal representatives, successors, assigns, permittees, licensees, Grantees, employees and 

agents of Grantor. The Agteement and Easements shall inure to the benefit of Grantee and its 

successors, assigns, perrnittees, licensees and Grantees. 

Section 8.8 Entire Agreement. It is mutually understood and agreed that this Agreement 

constitutes the entire agreement between Grantor and Grantee with regard to the subject matter herein 

and supersedes any and all prior oral or written understandings, representations or statements, and 

that no understandings, representatives or statements, verbal or written, have been made which 

modify, amend, qualify or affect the terms of this Agreement. This Agreement may not be amended 

except in a writing executed by both Parties. 

Section 8.9 Legal Matters. 

(A) This Agreement shall be governed by and interpreted in accordance with the laws of 

the State of Kentucky. 

(B) Notwithstanding anything to the contrary in this Agreement, neither Party shall be 

entitled to, and each of Grantor and Grantee hereby waives any and all rights to recover, consequential, 

incidental, and punitive or exemplary damages, however arising, whether in contract, in tort, or 

otherwise, under or with respect to any action taken in connection with this Agreement. 

Section 8.10 Waiver. Neither Party hall be deemed to have waived any provision of this 

Agreement or any remedy available to it unless such waiver is in writing and signed by the party against 

whom the waiver would operate. Any waiver at any time by either Party of its rights with. respect to 

any rights arising in connection with this Agreement shall not be deemed a waiver with respect to any 

subseguent or other matter. 

Section 8.11 Counterparts. This Agreement may be executed in one or more counterparts, 

all of which shall be considered one and the same agreement and each of which shall be deemed an 

original. 

Section 8.12 Memorandum. Grantor and Grantee shall execute, in recordable form, and 

Grantee shall then record, a memorandum of this Agreement (in a form substantially similar to the 

form attached as Exhibit C) ("Memorandum"). In the event the Option is exercised, Grantee shall 

have the right to file an amendment to the Memorandum revising the legal description of the 

Easement Area with the legal description provided by Grantee's surveyor. Grantor hereby grants 
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Grantee the right to execute such amendment to the Memorandum without obtaining the prior 

consent of Graotor and without requiring Grantor's signature. Grantee shall provide a copy of each 

such amendment to Granter within 60 calendar days after the amendment has been filed in the public 

records of the county where the Premises is located and the legal description provided shall replace 

the legal description on the attached Exhibit B. Grantor hereby consents to the recordation of the 

interest of an assignee in the Premises. Upon the termination of the Agreement, at the request of 

Granter, Grantee agrees to provide a recordable acknowledgement of such termination to Grantee. 

Section 8.13 Multiple Owners. The parties comprising Granter shall be solely responsible 

for distributing their respective shares of such payments between themselves. The parties comprising 

Granter shall resolve any dispute they might have between themselves under this Agreement or any 

other agreement regarding any amount paid or payable to Granter under this Agreement or the 

performance of any obligation owed to Grantor under this Agreement and shall not join Grantee in 

any such dispute or interfere with, delay, limit or otherwise adversely affect any of the rights or 

remedies of Grantee under this Agreement in any way; provided, this will not limit the rights of 

Granter under this Agreement to enforce the obligations of Grantee under this Agreement and so 

long as all parties comprising Granter agree on pursuing such right or remedy and so notify Grantee 

in writing. 

Section 8.14 Severability. Whenever possible, each provision of this Agreement shall be 

interpreted in such manner as to be valid, binding and enforceable under applicable law. If any 

provision of this Agreement is held to be invalid, void (or voidable) or unenforceable under applicable 

law, such provision shall be ineffective only to the extent held to be invalid, void (or voidable) or 

unenforceable, and the remainder of such provision or the remaining provisions of this Agreement 

shall remain in effect. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.] 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 

of the E ffective Date. 

GRANTOR: 

UJ~(l.,~¥ 
Wanda Boatwright ~ 

Grantor's Signature Page to Transmission Easement Option A greement 



Docusign Envelope ID: 8F427C86-876A-4646-874D-23A156618B7E

VP Lost City Renewables LLC

Brian Wright

IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 

of the Effective Date. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

f DocuSigned by: 

~: ~OAD~3F9~~ 

Title: ______________ __ _ 

Grantee's Signature Page to Transmission Easement Option Agreement 

[Lost Ci-fy (J....'Y) - Boatwright, Wanda} 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Muhlenberg County, Kentucky and more particularly described as: 

TRACT #1 : Be ginn ing at a stake , thence 85 w 50 
po les to two black oaks; the n ce N 15 E 4 7 5 feet to 
a ro k ; thence S 85 E 50 poles to a ock ; thence 
S 15 W 475 feet to a stak , the point o f begi n ning . 

'l'RAC'l' #2 : Begi nning at a s uga r tree and black gum 
in Woods line to a stone , th n ee south to a suga 
tree to water fal l in a branch ; thence N 5 E 25 po l e s 
to a beech tree ; thence N 25 w 1 6 poles to t wo small 
B ech trees marked as pointers ; thence N 8 2 3/4 E 
50 poles with the old line to the beginn·ng , c n i n ing 
22 acres , more or l ess . 

Be"ng the same p roper ty convey d to J . D . Smith and 
wife , Add ie Loren e Smith, and the survivor , by D d 
dated the 23rd day of September, 1966, nd now of 
record in t he o ff'ce 0£ the Muhlenbe rg County Court 
Clerk in Deed Book 256 , Page 86 . 

For reference only, Parcel ID No. 236-00-00-014.002 

Exhibit A - Legal Description of Premises 
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EXHIBIT A-1 

ANTICIPATED LOCATION OF EASEMENT AREA 
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EXHIBIT B 

EASEMENT AREA 

/To be provided} 

Exhibit B 
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EXHIBIT C 

MEMORANDUM 

[Attached) 



MUHLENBERG COUNTY 

D609 PG986 

After recording, return to: 
SelectROW 
PO Box 688 
Celina, TX 7 5009 

DOCUMENT NO: 320122 
RECORDED: 8/6/2024 11 :29:35 AM 
VIA ERECORDING 
TRANSFER TAX: $0.00 
TOTAL FEES: $49.00 
COUNTY CLERK: CRYSTAL SMITH 
DEPUTY CLERK: Sherry R. Whitney 
COUNTY: MUHLENBERG COUNTY 
BOOK: D609 PAGES: 986-991 

MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 

THIS MEMORANDUM OF TRANSMISSION EASEfyiENT OPTION AGREEMENT 
("Memorandum") is made as of the 1st day of August , 2024, by and between Wanda 
Boatwright ("Grantor") with an address at 2550 Forgy Mill Road, Dunmor, Kentucky 42339, and 
Lost City Renewables LLC, a Delaware limited liability company ("Grantee") with an address at 412 
West 15th Street, 15th floor, New York, NY 10011. Capitalized terms used in this Memorandum that 
are not otherwise defined shall have the meanings set forth in the Agreement (as defined below). 

1. Easement. Grantor and Grantee entered into that certain Transmission Easement 
Option Agreement (as amended, restated, or supplemented from time to time, and including all 
exhibits, schedules and attachments thereto, "Agreement"), dated August 1 , 2024 ("Effective 
Date"), affecting the real property in Muhlenberg County, Kentucky more particularly described in 
the attached Exhibit A ("Premises"). Commencing on the Effective Date, Grantor hereby grants to 
Grantee, an exclusive option to acquire an exclusive, perpetual easement ("Transmission 
Easement") on, along, over, under and across a portion of the Premises ("Easement Area") as set 
forth on the attached Exhibit B, for the purposes of developing, constructing, reconstructing, erecting, 
improving, replacing, relocating, removing from time to time, maintaining, and using overhead and 
underground wires and cables, a line or lines of towers or poles with such wires and cables suspended 
therefrom for the transmission of electrical energy and/ or for communication purposes 
("Transmission Facilities") along with an easement on, over, under and across the Premises for to 
access the Transmission Facilities. 

2. Term. The Option Term commences on the Effective Date and continues for a period 
of up to five (5) years. In the event Grantee exercises the Option during the Option Term, the 
Agreement shall automatically create an exclusive, perpetual right and easement on, along, over, under 
and across the Easement Area for the purposes specified more particularly in the Agreement. 

Document Id: CF95ADD0-4841-11 EF-871 C-8D5B277748ED 
OnlineNotary.net 
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3. Runs with the Land. The Agreement and the Easements and rights granted to Grantee 
therein shall burden the Premises and shall run with the land. The Agreement shall inure to the benefit 
of and be binding upon and Grantee and, to the extent provided in any assignment or other transfer 
under the Agreement, any assignee or Grantee, and their respective heirs, transferees, successors and 
assigns, and all persons claiming under them. 

4. Miscellaneous. This Memorandum does not alter, amend, modify or change the 
Agreement in any respect. This Memorandum is executed by the Parties solely for the purpose of 
recordation in the real estate records of the county in which the Premises is located, and it is the intent 
of the Parties that it shall give notice to and confirm the Agreement to the same extent as if all of the 
provisions of the Agreement were fully set forth herein. The Agreement is hereby incorporated by 
reference into this Memorandum, and the Parties hereby ratify and confirm all of the terms and 
provisions of the Agreement. In the event of any conflict or inconsistency between the provisions of 
this Memorandum and the provisions of the Agreement, the provisions of the Agreement shall 
control. This Memorandum may be executed in several counterparts, and all so executed shall 
constitute one agreement, binding on the Parties, notwithstanding that all Parties are not signatories 
to the original or the same counterpart. Only one such counterpart may be required as proof of the 
existence and terms of this Memorandum. 

[SIGNATURES AND ACKNOWLEDGMENTS ON THE FOLLOWING PAGES] 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective Date 

first written above. 

OWNER: 

STAfE 01· -j{12,,1 le__/.(_ Y) 

COUNTY OF Los~ Ye. 

) SS: 

The foregoing instrument was acknowledged before me this __ 9~-- of 50-, / y , 2o7 4, by Wanda 

Boatwright. 

Signaturc: _ __;.'b.2':::;:==:::1'.;:::::J§::::::'.':::=c~'---'L.---2..2.~~:.......,.-­

Printed Name.;,,: ~-.+--'--''..J.-l--''-'--"---__,____,______:::~-"'---__:,::_---
Titlc: d fL-<--~-, 

ID # (if any):..:...A_c_,L.-<...,:;:........;_~_,___;:::,..._ ___ ~---

My Commission Expircs: ____ .,__----'--/--"-_·z.=·='---5--='-

Grantee's Signature Page to Memorandum ofTransmirsion Easement Option Agreement 

Document Id: CF95ADD0-4841-11 EF-871 C-8D5B277748ED 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective Date 
first written above. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

~tJd-l.3y: 
Name: 
Title: 

Brian Wright 
Vice President Lost City Renewables 

STATE OF Tennessee 

COUNTY OF Cheatham 
) SS: 

The f9reg_c!~i;Ig instrument was acknowledged before me this 
Brian-wright , the Vice President 

01 of August , 20 24, by 

of Lust City Renewables LLC, a Delaware 

limited liability company, on behalf of the company. 

SAMANTHA B. DOMINGUEZ 
STATE OF TENNESSEE 

NOTARY PUBLIC 
COUNTY OF CHEATHAM 

ONLINE NOTARY PUBLIC 
MY COMMISION EXPIRES: JULY 26 2025 

Prepared by: 

Brian Chan 
Husch Blackwell LLP 
4801Main Street, Suite 1000 
Kansas City, MO 64112 
(202) 378-5348 

Signature:. _ __,~-'~-~-/] __ /::::..)_ _____ _ 
Printed Name: Samantha B Dominguez 
Title: Tennessee Notary Public 

ID# (if any): 0 
My Commission Expires: July 26, 2025 

Document Notarized using a Live Audio-Video Connection 
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That certain real property in Muhlenberg County, Kentucky and more particularly described as: 

TRACT #1: Beginning at a stake, thence N 85 W 50 
poles to two black oaks; thence N 15 E 475 feet to 
a rock; thence S 85 E 50 poles to a rock; thence 
S 15 W 475 feet to a stake, the point of heginning. 

THACT #2: Beginning at a sugar tree and black gum 
in Woods line to a stone, thence south to a sugar 
tree to waterfall in a branch; thence N 5 E 25 poles 
to a beech tree; thence N 25 W 16 poles to Lwo small 
Beech trees marked as pointers; thence N 82 3/4 E 
50 poles with the old line to the beginning, containing 
22 acres, more or less. 

Being the same property conveyed to J. D. Smith and 
wife, Addie Lorene Smith, and the survivor, by Deed 
dated the 23rd day of September, 1966, and now of 
record in the office of the Muhlenberg County Court 
Clerk in Deed Book 256, Page 86. 

For reference only, Parcel ID No. 236-00-00-014.002 
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Easement Area 

/To be provided) 
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After recording, return to: 

SelectRO\'(! 
PO Box 688 
Celina, TX 75009 

MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 

THIS MEMORr\NDUM OF TR1\NSMISSION E1\SEMENT OPTION 1\GREEMENT 
("Memorandum") is made as of the 6th day of January , 2025, by and between Clarence 
J\. Bivens and Kelli Bivens, husband and wife ("Grantor") with an address at 2991 Lost City Road, 
Russellville, Kentucky 42276, and Lost City Renewables LLC, a Delaware limited liability company 
("Grantee") with an address at 412 \Vest 15th Street, 15th Floor, New York, NY 10011. Capitalized 
terms used in this Memorandum that are not otherwise defined shall have the meanings set forth in 
the Agreement (as defined below). 

1. Easement. Grantor and Grantee entered into that certain Transmission Easement 
Option 1\greement (as amended, restated, or supplemented from time to time, and including all 
exhibits, schedules and attachments thereto, "Agreement"), dated January 3, 2025 
("Effective Date"), affecting the real property in Muhlenberg County, Kentucky more particularly 
described in the attached Exhibit 1\ ("Premises"). Commencing on the Effective Date, Grantor 
hereby grants to Grantee, an exclusive option to acquire an exclusive, perpetual easement 
("Transmission Easement") on, along, over, under and across a portion of the Premises 
("Easement Area") as set forth on the attached Exhibit B, for the purposes of developing, 
constructing, reconstructing, erecting, improving, replacing, relocating, removing from time to time, 
maintaining, and using overhead and underground wires and cables, a line or lines of towers or poles 
with such wires and cables suspended therefrom for the transmission of electrical energy and/ or for 
communication purposes ("Transmission Facilities") along with an easement on, over, under and 
across the Premises for to access the Transmission Facilities. 

2. Term. The Option Term commences on the Effective Date and continues for a 
period of up to five (5) years. In the event Grantee exercises the Option during the Option Term, 
the Agreement shall automatically create an exclusive, perpetual right and easement on, along, over, 
under and across the Easement 1\rea for the purposes specified more particularly in the 1\greement. 

3. Runs with the Land. The 1\greement and the Easements and rights granted to 
Grantee therein shall burden the Premises and shall run with the land. The 1\greement shall inure to 
the benefit of and be binding upon and Grantee and, to the extent provided in any assignment or 

Document Id: 95DDC520-C9F2-11 EF-BFEB-5FFD2D98C727 
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other transfer under the Agreement, any assignee or Grantee, and their respective heirs, transferees, 
successors and assigns, and all persons claiming under them. 

4. Miscellaneous. This Memorandum does not alter, amend, modify or change the 
Agreement in any respect. This Memorandum is executed by the Parties solely for the purpose of 
recordation in the real estate records of the county in which the Premises is located, and it is the 
intent of the Parties that it shall give notice to and confirm the Agreement to the same extent as if all 
of the provisions of the J\greement were fully set forth herein. The Agreement is hereby 
incorporated by reference into this Memorandum, and the Parties hereby ratify and confirm all of 
the terms and provisions of the Agreement. In the event of any conflict or inconsistency between 
the provisions of this Memorandum and the provisions of the Agreement, the provisions of the 
Agreement shall control. This Memorandum may be executed in several counterparts, and all so 
executed shall constitute one agreement, binding on the Parties, notwithstanding that all Parties are 
not signatories to the original or the same counterpart. Only one such counterpart may be required 
as proof of the existence and terms of this Memorandum. 

[SIGN./lTURES /1ND ./lCKNOIVTEDGMEN·ts ON TI-IE FOLLOlVJNG P./lGESJ 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective Date 
first written above. 

GRANTOR: 

Clarence A. Bivens 

't~.1).1~- L{3 ,vi~ 
Kelli Bivens 

STATE Of' \0~ ) 

couNTY oFNw,»\-c~lj 
) SS: 

The foregoing instrument was acknowledged before me this 
:\. Bivens. 

of 'u'Cc~, 20 J.~ by Clarence 

- - ~At-llCE ASHLEY S~Et-lCER 
t,lota.-Y PubllC "'' 

Ith of l(entuc,_, 
commonwea KYl'IP94244 

commission Muib;~~s t,lov 6, 2028 J 
MY commtsslon P -

STAl'EOF\(,,o.{§~ ) 

COUNTY OFf\Au'n\l'Wt S_) _) 
) SS: 

Signature:-4. {hw CL__ A~ 
Printed N~,";J::=--<-. \l\ • 

Title: 1\\l"XO,V' \ 
ID# (.f ) ·v..__\.l-M rv.-i: -,n, I 

1 any : -~ t:''1'11':CT 
"'Iv ('omm1·ss1·011 E'xp1·res·'' if. l )N:10' 1v 1 .J ~ ....... , +I +l-,,\M.-+j .... v .... 1 .... 0 ... , .... 0,.__ ____ _ 

The foregoing instrument was acknowledged before me this 
Bivens. 

of \)(J.er,m 20~ by Kelli 

-------

' JAMICE ASHLEY S~El'ICER 
• Motary Pubhc 
i \th of Kentucky • 

Commonwea KYNP94244 ' 
I Commission Mumb_er s t,lov 6, 2028 t 

My Commtss1on Expire 
I - -

Signaturc:-3,_'"e~il±""-~-llo..<'...l..c 
Printed :--jam 

Title: l\.})\-CA.v~ UL\ 
ID# (if any): \(,.)AL\-~, , 
My C()nul,1·ss1·011 E:xp1·rcs· \ \ \1 • \ ".J.l~V 

.. .J. ... ... • \ \ \ll \ 1t, ,..,_, w 

Grantee's Signature Pt(ge lo Alemorandum a/Transmission Easement Option /1greemen: 
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IN WITNESS WHEREOF, the parties have executed this !'v[emorandum as of the Effective Date 

first written above. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By: ~vd-
Name: 
Title: 

Brian \\/right 

ST.r\TE OF Texas -------

COUNTY OF _H_a_r_r_is __ _ 
) SS: 

The forego_ing instrument was acknowledged before me this 06 of January , 2cf-5 , by 
Brian Wright , the ~V~P _______ of Lost City Renewablcs LLC, a Delaware 

!inured liability company, on behalf of the company. 

Signature: a.,,,.-:L,__ J~ 7/,J/,.e_ 

Printed l\iame: Ana Laura Salazar Uribe ,<_'~~'v"'~t~>_ANA LAURA SALAZAR URIBE 

•~ *\,\ ELECTRONIC NOTARY PUBLIC 
Titlc:Ana Laura Salazar Uribe, a Texas State Notary Public 

t* *; STATE OF TEXAS 
> a>_, • ,;'.',• NOTARY ID: 131757026 
·•·°!,;,~ ciF ~~-1'/ COMISSION EXP: OCT 11, 2026 

l/11111111\<\\\ 

ID # (if any):_1-"'3'-1-'-7=5.,_70.c:...2_6.::,__ ________ _ 
My Commission Expires: October 11, 2026 

Document Notarized using a Live Audio-Video Connection 

Prepared by: 

Brian Chan 
Husch Blackwell LLP 
4801 Main Street, Suite 1000 
Kansas City, MO 64112 
(202) 378-5348 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly described as: 

Document Id: 95DDC520·C9F2·11 EF-BFEB-5FFD2D98C727 
OnlineNotary.net 

TRACT TWO: 
Being a certain tract of land lying in Logan County, KY on the North, South 
and West side of the Lost River Road (Highway No. 1040 near the Lost City 
Spur Road, and being more particula.cly described by a survey conducted by S 
& S Surveying Services, Quinton L. Skipworth, PLS 3455, march 22, 2001, as 
follows: 

Tract 1: Beginning at a 'I," rebar and cap set in the Southwest right of way 
line of the Lost City Road (40' r/w), a corner with Gary D. 'Thomas (Deed 
Book 250, Page 285); thence from said beginning and running with said eight 
of way line S 27 deg. 11' 32" E 134.77 feet to a meander point; thence 
continuing with said right of way line for the next sixteen (16) calls; S 36 deg. 
36' 09" E 57.41 ft. S 56 deg. 27' 52" E 63.15 fL, S 70 deg. 28' 13" E 81.76 ft., 
N 89 deg. 59' 22" E 356.53 ft. S 83 deg. 07' 50" E 92.25 ft., S 72 deg. 02' 13" 
E 53.75 ft. S 'ST deg. 30' 06" E 79.43 ft. to a reference 'I," rcbar and cap set 
(PLS 3455), S 51 deg. 19' 52" E 533.16 ft., S 43 deg. 38' 16" E 55.92 fr., S 23 
deg. 38' 16" E 51.86 fr. S 43 deg. 38' 16" E 55.92 ft., S 23 deg. 38' 16" E 
51.86 fL S 00 deg. 22' 13" W 57.31 ft., S 23 deg. 50' 57" \V 97.65 feet to a 

reference½" rcbar and cap set (PIS 3455) S 29 deg. 41' 47" W 239.61 ft., S 
28 deg. 10' 43" W 185.13 fL, S 27 deg. 28' 31" W 154.78 fL, and S 24 deg. 47' 
36" W 167.01 ft. to a 'I," rcbar and cap set (PI..S 3455), a comer with United 
Stated TVA Transmission Linc (Deed Book 331, Page 604), and located 
75.00 feet from the center line of same; thence with the line of TV A S 82 
deg. 04' 07" W 944.85 feet to a Y, 11 rebar and cap set (PLS 3455); thence 
continuing with said TVA property for the next (4) four calls; N 05 deg. 16' 
13" W 74.99 feet to a 'I," rcbar and cap set (3455), S 82 deg. 04' 07" W 
1080.00 feet to a W' rcbar and cap set (PLS 3455), S 09 deg. 14' 52" E 
785.22 feet to a '12" rcba.r and cap set (PLS 3455), and N 82 deg. 16' 57" E 
55.54 feet to a 'la'' rcbar and cap set (PLS 3455) in the line of Johnnie 
'lbomas (Deed Book 165, Page 103); thence with the line to Johnnie Thomas 
S 05 deg. 17' 49" W 84.50 feet with a fence 10 an existing wooden comer 
post; thence with the line of Johnnie 'lbomas S 65 deg. 17' 49" W 422.40 feet 
to a 'I," rcbar and cap set (PI.S 3455); thence continuing with the~ of 
Johnnic'lbomas N 31 deg. 31' 59" W 1316.15 feet to a 20" hickory tree with 
a Y," plastic cap marked (PIS 3455), a comer with Paul D. Kees, ct al (Deed 
Book 261, P:igc 478); thence with the line of Paul D. Kees, ctal, N 31 deg. 
02' 29" E 1739.33 feet with a fence to a 'I," rebar and cap set (PIS 3455), a 
comer with Gary Thomas (Deed Book 250, Page 285); thence with the line 
of Gary 11,omas N 82 deg. 36' 11" E 1147. 17 feet to the beginning, 
containing 105.35 acres, more or less. 

1bcrc is excepted from the above tract a parcel containing 1.96 acres which 
was previously sold to John Motes and wife, Nancy Motes, by deed recorded 
November 26, 2001, in Deed Book 338, P"gc 30, in the office of the Clerk of 
Logan County, being more particularly described as follows: 

A tract of land situated in Logan County, Kentucky, on Lost City Road 
approximately nine miles North of Russellville, and being more particularly 
described as follows: 

Beginning at an iron pin set in the southwesterly right of way of lost City 
Road (20 feet from centerline), a new corner to the subject owners Wayne 
Mullen and Carroll McPherson, ct al, as appease in Deed Book 336, Page 313 
(Tract 1), said pin is located for reference South 29 deg 16 min 58 seconds 
East a distance of 150.79 feet as measured along the southwesterly right of 
way of l.ost City Road from an iron pin found #3455 at the northwest 
corner of the subject property; thence from said beginning point along the 
southwesterly right of way of~ City Road the following three calls: South 

Exhibit A lo Men1om11tilm1 ojTra11smissio11 Easement Option Agreement 
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46 deg 50 minutes 53 seconds East a distance of 75.37 feet; thence South 64 
deg 11 minutes 37 seconds East a distance of 43.44 feet; thence South 71 
degrees 18 minutes 08 seconds East a distance of 43.80 feet 10 an iron pin 
set; thence leaving said road on new lines ro the subject owners the following 
five calls; South 47 degrees 40 minutes 14 seconds West a distance of 436.49 
feet to an iron pin set; thence North 53 degrees 13 minutes 29 seconds West 
a distance of 179.08 feet to an iron pin; thence North 11 degrees 51 minutes 
47 seconds \'vest a distance of 138.93 feet 10 an iron pin set; thence North 88 
degrees 41 minutes .'l 7 seconds East a distance of 164.31 feet to an iron pin 
set; thence Notth 55 degrees 58 minutes 48 seconds East a distance of 
235.07 feet to the point of beginning, cont.~ining 1.96 acres more or less, 
based on an actual field surVe)' performed by Gary Lee Dunning, Ky. Reg. 
Land Surveyor #3290 in November of 2001. 

There is also excepted from the above described tract which was reserved by 
Chadcs Moore and Hope Moore, husband and wife, in Deed Book 393, Page 
766, in the Office of the Logan County Clerk, and more particularly 
described ~s follows ro-wi r: 

Beginning at an iron pin set at a found bent rcbar #3455 in the southwesterly 
right of way of I .ost City Road (approximately 20 icet from centerline), a 
corner to the subject owners \v'a)'ne Mullen, Carroll McPherson, ct al, as 
appears in Deed Book 336, Page 313 (fract 1), at a corner with the United 
State of America T.V./1. (Deed Book 331, Page 604); thence along the line of 
the subject owners \\ith T.V./1. the following four calls: South 80 deg. 02 min. 
47 sec. West a distance of941.66 feet to an iron pin stamped TVA; thence N 
09 deg. 57 min. 27 sec. West a distance of75.05 feet to an iron pin stamped 
TVA; thence South 80 deg. 03 min. 00 sec. West a distance of 1079.94 feet to 

an iron pin stamped TVA; thence South 11 deg. 1 8 min. 06 sec. East a 
dis•ncc of 591.41 feet roan iron pin set; thence on a new line the following 
seventeen calls; North 87 deg. 35 min. 40 sec. West a distance of245.51 fee 
10 an iron pin; thence South 65 deg. 30 min. 35 sec. West a distance of 85.18 
feet; thence North 66 deg. 38 min. 21 sec. West a distance of 119.63 feet to 
an iron pin set; thence North 27 deg. 06 min. 21 sec. \'vest a distance of 
92.58 feet to an iron pin set; thence North 30 deg. 04 min. 53 sec. East a 
distance of 206.16 feet to an iron pin set; thence North 77 deg. 39 min. 38 
sec. East a distance of 142.19 feet 10 an iron pin set; thence North 14 deg. 27 
min. 11 sec. East a distance of 189.45 feet to an iron pin set; thence North 08 
deg. 43 min. 54 sec. East a distance of 360.05 feet to an iron pin set; thence 
North 43 deg. 53 min. 28 sec. East a distance of 224.63 feet 10 an iron pin 
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set; thence North 15 deg. 23 min. 23 sec. East a distance of 411.61 feet tu an 
iron pin ser; thence North 70 deg. 07 min. 24 sec. East a distance of 56.06 
feet 10 an iron pin sec; thence North 05 deg. 29 min. 21 sec. East a distance 
of76.77 feet to an iwn pin set; thence North 05 deg. 29 min. 21 sec. East a 
distance of76.77 feet to an iron pin set; thence North 70 deg. 21 min. 51 sec. 
East a distance of 377.82 feet to an iron pin set; thence South 34 deg. 29 
min. 06 sec. East a distance of 416.67 feet to an iron pin set; thence North 68 
deg. 30 min. 58 sec. East a distance of 241.05 feet to an iron pin set; thence 
North 00 deg. 57 min. 14 sec. West a distance of 51-65 feet to an iron pin 
set; thence North 47 deg. 16 min. 44 sec. East a distance of330.83 feet to an 
iron pin set in the southwesterly right of my Lost City Road; thence along the 
meanders of the southwesterly right of way of~ City Road the following 
twenty-three calls; South 87 deg. 21 min. 16 sec. East a distance of28.74 feet; 
thence North 85 deg. 51 min. 27 sec. East a distance of 83.75 feet; thence 
North 85 deg. 11 min. 53 sec. East a distance of 121.48 feet; thence North 87 
deg. 01 min. 14 sec. East a distance of 69.65 feet; thence South 88 deg. 14 
min. 38 sec. East a distance of 51.65 feet; thence South 81 deg. 16 min. 44 
sec. East a distance of 45.80 feec; thence South 74 deg. 19 min. 38 sec. East a 
distance of 40.43 feet; thence South 64 deg. 37 min. 58 sec. East a distance 
of 51.21 feet; thence South 56 deg. 26 min. 33 sec. East a disunce of 54.86 
feet to a witness iron pin set; thence South 53 deg. 44 min. 22 sec. East a 
distance of 205.96 feet; thence South 52 deg. 58 min. 12 sec. East a distance 
of 259.93 feet; thence South 51 deg. 27 min. 47 sec. East a distance of72.78 
feet; thence South 39 deg. 22 min. 19 sec. East a distance of 51. 75 feet; 
thence South 23 deg. 08 min. 05 sec. East a distance of 33.29 feet; thence 
South 10 deg. 16 min. 23 sec. East a cliscance of 25. 99 feet; thence South 07 
deg. 07 min. 36 sec. West a distance of 37.53 feet to a witness iron pin set; 
thence South 21 deg. 22 min. 44 sec. West a distance of 54.54 feet; thence 
South 26 deg. 30 min. 17 sec. West a distance of 98.90 feet; thence South 27 
deg. 47 min. 22 sec. West a distance of203.85 feet; thence South 26 deg. 04 
min. 01 sec. West a distance of 126.56 feet; thence a distance of 111.66 feet; 
thence South 25 deg. 50 min. 08 sec. West a distance of 111.66 feet; thence 
Soutli 24 deg. 57 min. 50 sec. West a distance of 128.17 feet; thence South 23 
deg. 19 min. 17 sec. West a distance of 116.77 feet to che point of beginning, 
containing 53.37 acres more or less based upon an actual ficlJ survey 
performed by Gary Lee Dunning, Ky Reg. Land Surveyor #3290 in January 
of 2005. 

For reference only, Parcel ID No. 049-00-00-020-03 
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EXHIBIT B 

Easement Area 

/Io be provided) 

LOGAN COUNTY 

D496 PG364 

DOCUMENT NO: 247193 
RECORDED: 1/7/2025 10:47:36 AM 
VIA ERECORDING 
TOTAL FEES: $59.00 

Exhibit B lo Memom11d11m 1:/Tm11smissio11 Easement Optio11 ./1greemen/ COUNTY CLERK: STACY WATKINS 
DEPUTY CLERK: DONNA ALSUP 
COUNTY: LOGAN COUNTY 
BOOK: D496 PAGES: 357-364 

1111111111111111111111111111111111111111111111111111111111111111111111 Page 8/8 



Transmission Easement Option Agreement 

This Transmission Easement Option Agreement ("Agreement") is made as of this __ clay of 
_____ , 2025 ("Effective Date") between Carl E. Borders, Jr. and Sidney R. Borders, as 
Trustees of the Carl E. Borders, Jr. Trust, elated July 14, 2014; Claudia M. Borders, as Trustee of the 
Claudia M. Borders Revocable Trust, date May 1, 2009; Sidney R. Borders (in his incliviclual capacity), 
Lynne R. Borders; and Dale Ray Borders, as Trustee of the Dale Ray Borders Revocable Living Trust, 
elate July 5, 2013("Grantor"), and Lost City Renewables LLC, a Delaware limited liability company 
("Grantee''). Grantor and Grantee arc referred to individually herein as "Party" and are collectively 
referred to as "Parties". 

RECITALS 

A. Gran tor is the owner of certain real property located in Logan County in the State of
Kentucky more particularly described in the attached Exhibit A ("Premises"). 

B. Grantee is exploring the possibility of developing, owning and operating a project of
commercial-scale solar energy generation and transmission ("Project"). 

C. Grantee desires to obtain certain casements, transmission easement rights and other
rights, and Grantor desires to grant certain easements, transmission easement rights and other rights, 
on the Premises for energy transmission purposes only. 

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

ARTICLE 1. OPTION AND EASEMENT 

Section 1.1 Option. 

(A) Option Term.

(B) Use of Premises During Option Term.

22nd
January
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(C) Exercise of O ption.  
 
 
 

 

Section 1.2 Transmission Easement. 

(1\) Upon Grantee's exercise of the Option, Granter grants to Grantee, an exclusive, 
irrevocable, perpetual righ t and easement on, along, over, under and across a portion of the Premises 
defined herein (''Easement Area") for the purposes of developing, constructing, reconstructing, 
erecting, improving, replacing, relocating, removing from time to time, main taining, and using 
overhead and underground wires and cables, a line o r lines of towers or poles with such wires and 
cables suspended therefrom for the transmission of electrical energy and/ or for communication 
purposes 01ereinafter, "Transmission Facilities") and other appliances and fixtures for use in 
connection with said towers, wires and cables on, along, over, under and across the Easement Area 
("Transmission Easement"). Such activities may be conducted by Grantee, its employees, 
contractors or agents, licensees or permittces. 

(B) Access Easements. 

(a) Upon Grantee's exercise of the Option, Grantor grants to Grantee, an 
casement over and across the Easement Area from adjacent p roperties not owned by the 
Gran tor, or any of them, for ingress to and egress from the Easement Area and Transmission 
Facilities and not over or across any portions of the Premises ou tside of the Easement area, 
for purposes of constructing, repairing, or monitoring the Transmission Facilities, by means 
of roads and lanes thereon if existing, or otherwise by such route or routes as Grantee may 
construct from tirne to time on such adjacent properties ("Access Easement'') The 
Transmission Easement and Access Easement arc collectively, the "Easement") . The 
Easement shall run with and bind the Premises, and shall inure to the benefi t of and be binding 
upon Grantor and Grantee and their respective transferees, successors and assigns, and alJ 
persons claiming under them. 

(6) G rantee may further elect, by notice to Grantor, to expand the Access 
Easement to include the portions o f the Premises iden tified in Exhibi t B-1 attached hereto 
(the "Additional Access Route"), subject to the Additional Access Route Payment set forth 
herein. Grantee may further elect, by notice to Gran tor, to expand and/or improve the existing 
lane and/ or to build an additional lane or road alo ng the Additional Access Route, all subject 
co the Access Easement Payment set forth herein. Grantee agrees to use commercially 
reasonable efforts in the improvement and/ or expansion the existing lane and location of the 
additional lane or road, if any, so as to minimize the interruption of Grantor's operations on 
the Premises and the destruction of timber or crops. The boundaries of any such expansion 
of the existing lane and the location of the additional lane or road shall be identified by a 
survey provided by the Grantee to rbe Grantor at Grantee's expense which shall include the 
total acreage of the land used for the Additional Access Route. ln no event shall any 
improvement or expansion of the existing lane impact the existing cemetery located on the 
Premises. 

2 
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(C) The anticipated location of the Easement Arca is depicted on the attached Exhibit A-
l. Grantee shall, in good faith, consider any suggestions or concerns Gran tor may have with the 
location of the Easement Area and shall implement those that are reasonable and do not negatively 
impact the Project. On or before the completion o f construction of the Transmission Facilities 
Grantee shall, at Grantee's sole expense, select the final Easement Area, which shall not exceed a 
single corridor across the Premises of no more than one hundred fifty (150) feet in overall width. A 
IegaJ description of the Easement Area shall be attached to this Agreement as Exhibit B after Grantee's 
selection of the Easement Area. Grantee shall compensate Grantor for crop or timber damage 
occurring during construction of the Transmission Facilities, as set forth in Section 4.2. 

(D) Grantee shall have the right to clear and to keep the Easement Arca free and clear of 
any permanent buildings, combustible material and any and all other new permanent structures. 
Grantee shall have the right to trim or remove brush, trees or other hazards within the Easement Area 
which, in the reasonable opinion of Grantee, may interfere with Grantee's exercise of its rights 
hereunder. Once Grantee begins construction of the Transmjssion facilities, Granter may not place 
or plant any trees, or buiJd any permanent structures or improvements within the Easement Area or 
on the Premises that would impede or interfere with transmjssion of electrical energy, without the 
prior written consent of Grantee. Grantee shall not fence the Easement Area o r othetwise obstruct, 
impede or interfere with free access on, over, and across the Easement Area by Grantor to the 
Premises East of the Easement Area. 

(E) Grantor hereby grants to Grantee all other rights and privileges necessary and 
incidental to the full use and enjoyment of the Transmission Easement for the purposes permitted in 
this Agreement. 

Section 1.3 Grantee's Improvements. All Transmission f-acilities constructed, installed or 
placed within the Easement Arca by Grantee pursuan t co this Agreement shaU be the sole property of 
Grantee and Grantor shall have no ownership or other interest in any Transmission Facilities within 
the Easement Area. The Transmission faciJjties arc and shall remrun personaJty of the Grantee, 
notwithstanding any present or future common ownership of the Transmission Facilities and the 
Easement Area. Grantee shall, at its sole cost and expense, maintrun Grantee's Transmission Facilities 
in good condjtion and repair, ordinary wear and tear excepted. AU Transmission Facilities constructed, 
installed or placed on the Premises by Grantee pursuant to this Agreement may be moved within the 
Easement Area, replaced, repaired or refurbished by Grantee at any time. 

ARTICLE 2. TERMINATION 

Section 2.1 Tcrmjnation of Agreement. The occurrence of any of the following events 
shal.l terminate this Agreement: 

(A) Grantee's failure to exercise the O ption within the Opcion Tenn. 

(a) If Grantee fails to exercise the Option within the Option Term, Grantee shalJ 
record a document in the public records of the county in which the Prenuses is located 
releasing Grantor and the Premises from the terms of this Agreement. If Grantee fails to 
timely record such a release, then Grantee sbalJ be liable for Grantor's actual attorney's fees 
incurred in connection with a proceeding to quiet ticie arising from the Memorandum. 
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(B) The written agreement of the Parties to terminate this Agreement; 

(C) Grantee's execution and delivery of written notice of terrnfoation to Grantor, in 
Grantee's sole and absolute discretion, as to all o r any portion of the Easement Area. 

ARTICLE 3. PAYMENTS AND TAXES 

Section 3.1 Option Payment. 

Within  after the Effective D ate and before the Memo randum of Transmission 
Easement Option Agreement is recorded, Grantee shaJI pay to Grantor  

 ("Initial Option Payment"). If Grantee elects to extend the Option Term to one or more 
Extended Option Terms, then on o r before the commencement of each Extended Option Term 
G rantee shall pay to G rantor a payment of  Extended Option Term ("Extended 
Option Payments," and collectively with the Initial O ption Payment the "Option Payments"). The 
Option Payment shall be non-refundable to Grantee. Grantee, at its sole and absolute discretion, shall 
have the tight to terminate this Agreement at any time during the Option Term upon  wri tten 
notice to Granter. 

Section 3.2 Easement Pavment. As consideration for granting the Transmission 
Easement, with the Option Notice but prior to the commencement of construction of Transmission 
Facilities Grantee shall pay to Grantor  

 within the Easement Area, less the 
amoun t of any Option Payment paid by Grantee ("Easement Fee"). The Easement Fee shall be 
calculated on the length in feet o f any collector Lines and / or transmission Lines to be located and 
installed within the Easement Area. In the event transmission lines and/ or collector lines run parallel 
with one another such chat they share a right-of-way, the Easement Fee calculation shall be made 
solely on the length of such common right of way, not as two separate fees. 

Section 3.3 Payment Upon Termination. lf G rantee terminates this Agreement, Grantee 
will only be obligated to pay Grantor any amounts due and owing prior to the date of such 
termination. If Grantee terminates this Agreement prior to the date upon which any payments would 
be due and owing, then no such payment will be due or owing to Grantor. 

Section 3.4 Additional Access Route Pavment. If Grantee elects to utilize the Additional 
Access Route as set forth in Section 1.2(B). then as consideration for the Addi tional Access Route 
Grantee shall pay to Grantor  

for the Additional Access Route as disclosed by the survey required by Section 1.2(B) (the 
"Access Easement Payment). 

ARTICLE 4. INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 l ndemnification. Each Party (the "Indemnifying Party") agrees to defend, 
indemni fy and hold harmless the o ther Par ty and the o ther Party's officers, directors, employees, 
representatives, mortgagees and agents (collectively the "Indemnified Party") against any and all 
losses, damages, claims, expenses and liabilities for physical damage to property and for physical injury 
to any person, including, without limitation, reasonable attorneys' fees, to the extent resulting from or 
arising out of (i) any operations or activi ties of the Indemnifying Party on the Premises (including, as 
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to Grantor, any operations or activities conducted on the Premises by any person or entity other than 
Grantee after the Effective Date) or (ii) any negligent or intentional act or omission on the part of the 
Indemnifying Party. This indemnification shaU not apply to losses, damages, claims, expenses and 
liabilities to the extent caused by any negligent or intentional act or omission on the part of the 
Indemnified Party. This indemnificatio n shall survive the termination of this Agreement. 
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(C) Farm Tenants. Grantee acknowledges that Grantor has entered into and intends to 

enter  
 
 
 
 

 

   
 
 
 
 
 
 

t 
   

   
 
 

 

ARTICLE 5. ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Right to E ncumber. 

(A) Grantee may at any time mortgage all or any part of its interest in the Agreement and 
rights under this Agreement and/or enter into a collateral assignment of all or any part of its interest 
in the Agreement or rights under this Agreement to any enti ty, including, but not limited to, any tax 
e9uity investor ("Lender") without the consent o f Grantor. Any Lender shal.l have no obligations 
under this Agreement unti.l such time as it exercises its rights to acquire Grantee's interests subject to 
the lien of Lender's mortgage by fo reclosure or otherwise assumes the obligations of Grantee directly. 

(B) Grantor and Grantee agree that, once all o r any part o f Grantee's interests in the 
Agreement are mortgaged or assigned to a Lender, they will not modify or terminate this Agreement 
without the prior wri tten consent of the Lender. 

(C) Grantor agrees chat any Lender or investor shall have the right to make any payment 
and to do any other act or thing re9uired to be performed by Grantee under this Agreement, and any 
such payment, act or thing performed by Lender shaU be effective to prevent a default under this 
Agreement and any fo rfeiture o f any of Grantee's rights under this Agreement as if done by Grantee 
itself. 

(D) During the time aU or any part of Grantee's interests in the Agreement are mortgaged 
o r assigned to any Lender, if Grantee defaults under any of its obligations and G rantor is re9uired to 
give Grantee notice of the default Gran tor shall also be re9uired to give Lender notice of the default. 
If Grantor becomes entitled co terminate this Agreement due to an uncured default by Grantee, 
Gran tor will not terminate this Agreement unless it has first given written notice of the uncured default 
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and of its intent to terminate this Agreement to the Lender and has given the Lender at least 30 
calendar days to cure the default to prevent terrnination of th_is Agreement. lf within such 30 day 
period the Lender notifies the Grantor that it must foreclose on Grantee's interest or otherwise take 
possession of Grantee's interest under this Agreement in order to cure the default, Grantor shall not 
tenninate this Agreement and shall permit the Lender a reasonable period of time necessary for the 
Lender, with the exercise of due diligence, to foreclose or acquire Grantee'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 Grantee. The time within which Lender must foreclose or acquire 
Grantee's inte.rest shall be extended to the extent Lender is prohibited by an order or injunction issued 
by a court or the operation of any bankruptcy or insolvency law from commencing or prosecuting the 
necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of Grantee's interests in the Agreement by any Lender 
through foreclosure or other judicial or nonjudicial proceedings in the nature of foreclosure, or by any 
conveyance in lieu of foreclosure, shall not require the consent of Granter nor constitute a breach or 
default of this Agreement by Grantee, and upon the completion of the acquisition or conveyance 
Grantor shall acknowledge and recognize Lender as Grantee's proper successor under this Agreement 
upon Lender's cure of any existing Grantee defaults and assumption of the obligations of Grantee 
under this Agreement prospectively. 

(F) In the event this Agreement is rejected by a trustee or a debtor-in-possession in any 
bankruptcy or insolvency proceeding Gran tor agrees, upon request by any Lender within 60 calendar 
days after the rejection or termination, to execute and deliver to Grantee or Lender a new Agreement 
for the Easement Area which (i) shall be effective as of the date of the rejection or termination of this 
Agreement, (ii) shall be for a term equal to the remainder of the term of the Agreement before giving 
effect to such rejection or termination, and (iii) shall contain the same terms, covenants, agreements, 
provisions, conditions and limitations as are contained in this Agreement (except for any obligations 
or requirements which have been fulfilled by Grantee or Lender prior to rejection or te1mination). 
Prio r to the execution and delivery of any such new agreement Grantee, or Lender shall (i) pay Grantor 
any amounts which are due Grantor from Grantee, (ii) pay Grantor any and all amounts which would 
have been due under th.is Agreement but for the rejection or termination from the date of the rejection 
or 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 co be performed by Grantee under this 
Agreement to the extent Grantee failed to perform them prior to the execution and delivery of the 
new agreement. 

Section 5.2 .Assignment. Grantee and any successor or assign of Grantee shall at all times 
have the right, without need for Grantor's consent, to grant co-easements, to one or more third parties 
with respect to all or any portion of the Easement Area; or sell, convey, lease, assign, mortgage, 
encumber or transfer to one or more third parties or to any affiliate of Grantee's this Agreement, or 
any right or interest in this Agreement, or any or all right or interest of Grantee in the Easement Area 
or in any or all of the Transmission Facilities that Grantee or any other party may now or hereafter 
instaLI on the Easement Area provided that (i) any such assignment, transfer or conveyance shall not 
be for a period beyond the term of this Agreement; (ii) the assignee or transferee shall be subject to 
all of the obligations, covenants and conditions applicable to tbe Grantee; and (iii) Grantee shall not 
be relieved from liability for any of its obligations under this Agreement by virtue of the assignment 
or conveyance unless Grantee assigns or conveys alJ of its interests under the Agreement to the 
assignee or transferee, in which event Grantee shall have no continuing liabifay. Upon any assignment 
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or transfer of any or all o f Grantee's interes ts hereunder, G rantee shall provide notice of such 
assignment or transfer to Gran tor, together with contact information fo r the assignee or transferee 
(including name, address and phone number), but failure to provide such contact information shall 
not be considered a default hereunder. 

ARTICLE 6. CONDEMNATION/FORCE MAJEURE 

Section 6.1 Condemnation. If eminent domain proceedings are commenced against all or 
any portion of the Premjses, and the taking and proposed use o f such property would prevent or 
adversely affect Grantee's construction, installation or operatio n o f Transmission Facilities on th e 
Easement Area, the Parties shall either amend this Agreement to reflect any necessary relocation o f 
the Transmjssion Facilities which will preserve the value and benefit o f the Agreement to Grantee, 
together with any corresponding payments, or, at Grantee's option, this Agreement shall terminate in 
which event neither Party shall have any fur ther obligations. 1f Grantee does not elect to amend or 
terminate the Agreement as set forth herein, the payments hereunder shall continue to be made up to 
the elate of such condemnation. 

Section 6.2 Proceeds. All payments made by a condemne r on account of a taking by 
eminent domain shall be the property of the Grantor, except that Grantee shall be entitled to any 
award or amount paid for the reasonable costs of removing or relocating any of the Transmission 
Facilities or the loss of any such Transmission Facilities or the use of the Easement Area pursuant to 
the Agreement. G ran tee shall have the right to participate in any condemnation proceedings to this 
extent. 

Section 6.3 Force Majeure. Neither Grantor nor Grantee shall be liable to each other, or 
be permitted to terminate this Agreement, for any failure to perform an obligation o f this Agreement 
to the extent such per fo rmance is prevented by a force majeure, which shall mean an event beyond 
the control of the Par ty affected and which, by exercise o f due ililigence and foresight, could not 
reasonably have been avoided; provided that such Party has promptly notified the o ther Party o f such 
event, and uses commercially reasonable efforts to remedy such event. 

ARTICLE 7. DEFAULT 
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ARTICLE 8. MISCELLANEOUS 

Section 8. l Notice. Notices, consents or other documents required or permitted by this 
Agreement shall be in writing and shall be deemed given when persona!Jy delivered, or in lieu of 
personal delivery, after five calendar days of the date deposited in the mail sent to the physical address 
noted below, by certified mail or similar service, or the next business day if sent by reputable overnight 
courier, provided receipt is obtained and charges prepaid by the delivering Party. 

Any notice shall be addressed to those physical add resses below (or at such other address as either 
Party may designate upon written notice to the other Party in the manner provided in this paragraph): 

If to Owner: 

Sidney R. Borders 
53714 Sherwood Ln 
Shelby Township, M l 48315 

Section 8.2 Hazardous Materials. 

[f to Grantee: 

Lost Ciry Renewables LLC 
Attn: Brian Wright & Stewart Wood 
412 \Xlegc 15th Street, 15th Floor 
New York, NY 10011 

(A) Grantee shall not use, dispose of or release on the Premises or cause or permit to exist 
o r be used, stored, disposed of or released on the Premises as a result of Grantee's operations, any 
substance which is defined as a "hazardous material", "toxic substance" or ''solid waste" in any federal, 
state or local law, statute o r o rdinance, except in such quantities as may be required in its normal 
business operations and only if such use is not harmful to Granter and is in full compliance with aJJ 
applicable laws. Grantee shalJ consult with Gran tor and provide copies of any notices, claims or other 
correspondence from any governmental authority regarding ha1mrdous waste issues affecting the 
Premises. 

(B) Grantor shall not use, store, dispose o f o r release on the Premises or cause or permit 
to exist or be used, stored, disposed of or released on the Premises as a result of Grantor's operations, 
any substance wruch is defined as a "hazardous substance", "hazardous material", to "solid waste" in 
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any federal, state or local Jaw, statute or ordinance, except in such quantities as may be required in its 
normal business operations and only if such use is not harmful to Grantee and is in full compliance 
with all applicable laws. Grantor represents to Grantee that Grantor has no knowledge of any 
condition on the Premises that is in violation of such laws, statutes or ordinances, and that it will 
indemnify and hold Grantee harmless from and against any claims related to any pre-existing 
conditions affecting the Premises. 

Section 8.3 Title and Authoritv. Except to the extent otherwise stated in tl,is Agreement, 
Grantor is the sole owner of the Premises in fee simple and each person or entity signing the 
Agreement on behalf of Grantor has the foll and unrestricted authority to execute and deliver this 
Agreement and to grant the casements and rights granted herein. All persons having any ownership 
interest in the Premises (including spouses) arc signing this Agreement as Grantor. When signed by 
Grantor, this Agreement constitutes a valid and binding agreement enforceable against Grantor in 
accordance with its terms. There are no encumbrances, liens or other title defects against the Premises. 
To the extent that any such encumbrances or other title defects could interfere with the development, 
construction or operation of the Pro ject or otherwise interfere with the rights of Grantee under this 
Agreement, Grantor shall, at Grantor's expense, promptly take such actions required to remove or 
otherwise cure any such encumbrances or defects. There are no farm or other tenancies affecting the 
Premises except those disclosed by Gran tor to Grantee in writing prior to or at the time of execution 
hereof. 

Section 8.4 Quiet E njoyment. As long as Grantee is not in default under this Agreement, 
G rantee shall have the quiet use and enjoyment of the Easement Area in accordance with the terms 
of this Agreement without any interference of any kind by Grantor or any person claiming through 
Gran tor. Gran tor and its activities on the Premises and any grant of rights Gran tor makes to any other 
person shall not interfere with any of Grantee's activities pursuant to this Agreement, and Graotor 
shall not interfere with any of Grantee's activities pursuant to this Agreement. 

Section 8.5 Cooperation; Setback; Further Assurances. Each of the Parties, without 
further consideration, agrees to execute and deliver such additional documents and take such action 
as may be reasonably necessary to carry out the purposes and intent of this Agreernent and to fulfill 
the obligations of the respective Parties. Gran tor shall cooperate ,v-ith Grantee and use Grantor's best 
efforts to obtain such non-disturbance and subordination agreements as may be requested by Grantee 
from any person or entity with a lien, encumbrance, mortgage, lease or other exception to Grantor's 
fee title to the Premises, to the extent necessatT to eliminate any actual or potential interference by the 
holder thereof with any rights granted to Grantee under this Agreement. Grantor shall also cooperate 
with Grantee to obtain and maintain any permits needed fo r the Transmission Facilities. Grantor 
hereby waives any and all setback requirements allowed by law. 

Section 8.6 Estoppcl Certificates. \Xlithin 15 calendar days of receipt of a request from 
Grantee or from any existing or proposed Lender, Grantor shall execute an estoppel certificate (a) 
certifying that this Agreement is in full fo rce and effect and has not been modified (or, if the same is 
not true, stating the current status of this Agreement, (b) certifying to the best of Grantor's knowledge 
there are no uncured events of default under the Agreement (or, if any uncured events of default exist, 
stating with particularity the nature thereof) and (c) containing any other certifications as may 
reasonably be requested. Any such statements may be conclusively relied upon by G rantee and any 
existing or proposed Lender, investor, and purchaser. The failure of Grantor to deliver such statement 
within such time shalJ be conclusive evidence upon Grantor that this Agreement is in full fo rce and 
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effect and has not been modjfied, and there are no uncured events of default by Grantee under this 
Agreement. 

Section 8.7 Running wjtl, the Land. The burdens of the Easements and alJ other rights 
granted to Grantee in this Agreement shalJ run with and against the land as to the Prenuses, shalJ be 
a charge and burden on the Premises, and shall be binding upon and enforceable against Grantor and 
their heirs, legal rep resentatives, successors, assigns, permittees, licensees, employees and agents o f 
Grantor. The Agreement and Easements shall inure co the benefit of Grantee and its successors, 
assigns, permittees, licensees and grantees. 

Section 8.8 Entire Agreement. lt is mutually understood and agreed that this Agreement 
constitutes the enti1·e agreement between Grantor and Grantee with regard to the subject matter herein 
and supersedes any and all prior oral or written understandings, representations or statements, and 
that no understandings, representatives or statements, verbal or written, have been made which 
modify, amend, quali fy or affect the terms of this Agreement. This Agreement may not be amended 
except in a writing executed by both Pru·ties. 

Section 8.9 Legal Matters. 

(A) Thjs Agreement shalJ be governed by and interpreted in accordance with the laws of 
the State of Kentucky. 

(B) Notwithstanding anything to the contrary in this Agreement, neither Party shalJ be 
entitled to, and each of Gran tor and Grantee hereby waives any and all rights to recover, consequential, 
incidental, and punitive or exemplary damages, however arising, whether in contrnct, in tort, or 
otherwise, under or ~rith respect to any action taken in connection with this Agreement. 

Section 8.10 Waivet. Neither Party sbalJ be deemed to have waived any provision of this 
Agreement or any remedy available to it unless such waiver is in writing and signed by the party against 
whom the waiver would operate. Any waiver at any time by either Party of its rights with respect to 
any rights arising in connection with this Agreement shall not be deemed a waiver with respect to any 
subsequent or other matter. 

Section 8.11 Counterparts. This Agreement may be executed in one or more counterparts, 
alJ of which shalJ be considered one and the same agreement and each of which shall be deemed an 
original 

Section 8.12 Memorandum. Grantor and Grantee shalJ execute, in recordable fo rm, and 
Gran tee shalJ then record, a memorandum of this Agreement (in a form substantialJy similar to the 
form attached as Exhibit C) ("Memorandum"). In the event the Option is exercised, Grantee shalJ 
have the right to file an amendment to the Memorandum revising the legal description of the 
Easement Area with the legal description provided by Grantee's surveyor. Grantor hereby grants 
Grantee the right to execute such amendment to the Memorandum ~thout obtaining the prior 
consent of Gran tor and without requiring Grantor's signature. Grantee shall provide a copy of each 
such amendment to Gran tor prior to the amendment being ftled in the public records of the county 
where the Premises is located and the legal description provided shalJ replace the legal description on 
the attached Exhibit B. Granter hereby consents to the recordation of the interest of an assignee in 
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the Premises. Upon the termination of the Agreement, at the request o f Grantor, Grantee agrees to 
provide a recordable acknowledgement of such termination to Gran tor. 

Section 8.13 Multiple Owners. The parties comprising Grantor shall be solely responsible 
for distributing their respective shares of such payments between themselves. The parties comprising 
Grantor shall resolve any dispute they might have between themselves under th.is Agreement or any 
other agreement regarding any amount paid or payable to Grantor under this Agreement or the 
performance of any obligation owed to Grantor under th.is Agreement and shall not join Grantee in 
any such dispute or interfere with, delay, limit or otherwise adversely affect any of the rights or 
remedies of Grantee under this Agreement in any way; provided, this will not limit the rights of 
Grantor under this Agreement to enforce the obligations of Grantee under this Agreement and so 
long as all parties comprising Grantor agree on pursuing such right or remedy and so notify Grantee 
in writing. 

Section 8.14 Severabil.ity. Whenever possible, each provision of this Agreement shall be 
interpreted in such manner as to be valid, binding and enforceable under applicable law. If any 
provision of this Agreement is held to be invalid, void (or voidable) or unenforceable under applicable 
law, such provision shall be ineffective only to the extent held to be invalid, void (or voidable) or 
unenforceable, and the remainder of such provision or the remaining provisions of this Agreement 
shall remain in effect. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.l 
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IN WITNESS WHEREOF, the undersigned have:: caused this Agreement to be executed as 
of the Effective D ate. 

GRANTOR: 

Carl E. Borders, Jr. Trust, dared J uly 14, 2014 

By _~~~ 
Sidney R. Borders, T rustee 

Claudia M. Borders Revocable Trust, date May 1, 2009 

By: ~1t113~ 
Claudia M. Borders, Trustee 

Sidney R. Borders (in his individual capacity) 

Lynne R. Borders 

Dale Ray Borders Revocable Living Trust, date July 5, 2013 

By: ~£~~ 
D ale Ray Borders, T rustee 

Gm11lor's S~~na/1/re Pc,ge lo Tm11s111issio11 E(/se111e11I Option Agrei:111e11I 



Brian Wright
VP Lost City
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IN WITNESS WHEREOF, tbe undersigned have caused this Agreement to be executed as 
of the Effective Date. 

GRANTEE; 

Lost City Renewables LLC 
a Delaware limited liability company 

By: ~ . • \v. d-:: 
aine: _______________ _ 

Tjtle: _____ _________ _ 

Granlee 's Signature Page to Transmission Easement Option Agreement 

/1.osl City (IO') - Tlorrlersl 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan CoLlnty, Kentucky and more particularly described as: 

Beginning at a gum on the South side of Dunmore and Beechland Road, corner 
to James Silvey and runniqg thence with said road South 61 ¾ East 12.59 
chains to a rock on North side of said road; thence South 30 /12 East 3.16 
chains to a rock on the south side of said road; thence 67 1/2 East to a rock on 
North side of said road in the mouth of a lane; thence North 15 ¾ East 3.39 
chains to a rock at the head of a drain; thence down said drain North 78 ¼ East 
4.28 chains to a stake in the center of the drain with three hickories marked 
pointers; thence down said drain with its meanders South 69 ½ east 5.50 
chains; thence South 41 ¾ East 9.50 chains; thence South 77 ½ East 5 chains; 
thence North 79 East 3 chains; thence leaving the drain North 68 ½ East 2.50 
chains to a beech with pointers on South side of the branch; thence North 78 
½ East 10.25 to a hickory; thence South 87 aast 10.50 chains to a stake in the 
center of a wash; thence North 43 East 6.50 chains to a gum; thence North 74 
East 3.20 on to the center of a drain and with two maples marked pointers; 
thence down said drain with its meanders North.87 1/3 East 1.73 chains; 
thence North 47 ½ East 1.70 chains; thence South 79 East 1 chain; thence 
North 68 ½ East 3.50 chains to the center of a large drain; thence down said 
large drain North 1 East 4.61 chains; thence North 33 ¾ East 7.90 chains; 
thence North 69 East 2.75 chains to an oak on the bank of Wolf Lick Creek in 
the center of the mouth of said drain; thence up said creek with its meanders 
to a beech, a corner to jerry Baugh; thence with his line 50.75 chains South 79 
West to a beech; thence South 85 West 6 chains to a stake; thence North 26 ¾ 
West 24.50 chains to the beginning, containing 145 ½ acres more or less. 
There has been sold off the above tract of land about 20 acres to A. A 
DeArmond lying on the West side of Dunmore and Beechland Road and it is 
ngt hereby conveyed. There is also reserved one-half interest in a mineral and 
oil rights under said land sold to J. N. Forgy; Adler Clark and Ada Clark being 
one and the same. 

Being the same property conveyed unto Donna Jean Maciulis and husband, 
Jonas Maciulis, by Straw Deed dated the 30th day of December, 2016 ofrecord 
in Deed Book 437, Page 535, Office of the Logan County Court Clerk. 

For reference only, Parcel ID No. 031 -00-00-027-00 

Exhibit A - Legal Description ef Pr111J1ises 
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EXHIBIT A-1 

ANTICIPATED LOCATION OF EASEMENT AREA 

Exhibit A -1 - Anticipated UJcatio11 o[Easement A rea 
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EXHIBITB 

EASEMENT AREA 

[ f o be provided/ 
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EXHIBITB-1 

ADDITIONAL ACCESS ROUTE 

e xhibit A -1 - ./lntitipated UJcation ef c ase111e11t A rea 
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EXHIBITC 

MEMORANDUM 

[Attached] 



RE: SR-LC-14 Owner Signed Agreement
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MM / DD / YYYY

Signed

01 / 21 / 2025

13:06:11 UTC

Sent for signature to Brian Wright (bwr@cisc.dk) from

jennifer.thompson@selectrow.com

IP: 68.61.55.48

01 / 22 / 2025

19:21:23 UTC

Viewed by Brian Wright (bwr@cisc.dk)

IP: 68.112.101.97

01 / 22 / 2025

19:22:41 UTC

Signed by Brian Wright (bwr@cisc.dk)

IP: 68.112.101.97

The document has been completed.01 / 22 / 2025

19:22:41 UTC
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LOGAN COUNTY 

D497 PG147 

After recording, return to: 
Select ROW 
PO Box 688 
Celina, TX 75009 

MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 

THIS MEMORANDUM or TRANSMISSION EASEMENT OPTION AGREEMENT 
("Memorandum") is made as of the 24 day of January , 2025, by and between Carl E. 
l3orders,Jr. and Sidney R. Borders, as Trustees of the Carl E. Borders,Jr. Trust, dated July 14, 2014; 
Claudia M. Borders, as Trustee of the Claudia M. Borders Revocable Trust, date May 1, 2009; Sidney 
R. Borders (in his individual capacity), Lynne R. Borders; and Dale Ray Borders, as Trustee of the 
Dale Ray Borders Revocable Living Trust, date July 5, 2013("Grantor") with an address at 53714 
Sherwood Lane, Shelby Township, Michigan 48315, and Lost City Rcncwables LLC, a Delaware 
limited liability company ("Grantee'') with an address at 412 West 15th Street, 15th Floor, New York, 
NY 10011. Capitalized terms used in this Memorandum that are not otherwise defined shall have the 
meanings set forth in the Abrrccmcnt (as defined below). 

1. Easement. Grantor and Grantee entered into that certain Transmission Easement 
Option Abrrccment (as amended, restated, or supplemented from time to time, and including all 
exhibits, schedules and attachments thereto, "Agreement"), dated January 22 , 2025 ("Effective 
Date"), affecting the real property in Logan County, Kentucky more particularly described in the 
attached Exhibit A ("Premises"). Commencing on the Effective Date, Grantor hereby bi-rants to 
Grantee, an exclusive option to acc1uire an exclusive, irrevocable, perpetual casement ("Transmission 
Easement") on, along, over, under and across a portion of the Premises ("Easement Area") as set 
forth on the attached Exhibit 13, for the purposes of developing, constructing, reconstructing, erecting, 
improving, replacing, relocating, removing from time to time, maintaining, and using overhead and 
undcrbrround wires and cables, a line or lines of towers or poles with such wires and cables suspended 
therefrom for the transmission of electrical energy and/ or for communication purposes 
("Transmission Facilities"). 

2. Term. The Option Term commences on the Effective Date and continues for a period 
of up to five (5) years. In the event Grantee exercises the Option during the Option Term, the 
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LOGAN COUNTY 

D497 PG148 

Agreement shall automatically create an exclusive, perpetual right and easement on, along, over, under 
and across the Easement Area for the purposes specified more particularly in the Agreement. 

3. Runs with the Land. The Agreement and the Easements and rights granted to Grantee 
therein shall burden the Premises and shall run with the land. The Agreement shall inure to the benefit 
of and be binding upon the Grantor and Grantee and, to the extent provided in any assignment or 
other transfer under the Agreement, any assignee of Grantee, and their respective heirs, transferees, 
successors and assigns, and all persons claiming under them. 

4. Miscellaneous. This Memorandum does not alter, amend, modify or change the 
Agreement in any respect. This MemoranJum is executeJ by the Parties solely for the purpose of 
recordation in the real estate records of the county in which the Premises is located, and it is the intent 
of the Parties that it shall give notice to and confirm the Agreement to the same extent as if all of the 
provisions of the Agreement were fully set forth herein. The Agreement is hereby incorporated by 
reference into this Memorandum, and the Parties hereby ratify and confirm all of the terms and 
provisions of the Agreement. In the event of any conflict or inconsistency between the provisions of 
this Memorandum and the provisions of the Agreement, the provisions of the Agreement shall 
control. This Memorandum may be executed in several counterparts, and all so executed shall 
constitute one agreement, binding on the Parties, notwithstanding that all Parties are not signatories 
to the original or the same counterpart. Only one such counterpart may be required as proof of the 
existence and terms of this Memorandum. 

[SIGNATURES AND ACKNOIVLEDGJ\ilRNTS' ON "J'HE FOLLOlf7JNC PAGE.SJ 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective 
Dme first written abm'e. 

GRANTOR: 

Carl E. Borders, Jr. Tmst, dated July 14, 2014 

---7 

B\·: ~~ 
• cl ) J clers, Trustee 

STATE OF MICHIGAN } 

} ss. 
COUNTY OF MACOMB } 

The foregoing instrument was acknowled,ged before me this /D 7'i'zim• of j)J.',(V7)%, 2024 
b~- Sidney R. Borders, Trustee of the Carl E. Borders, Jr. Trust, dated July 14, 2014 on behalf of the 
Trust. 

Claudia M. Borders Revocable Trust, date May 1, 2009 

By: 
Claudia M. Borders, Trustee 

STATE OF MICHIGAN } 

} ss. 
COUNTY OF W ASI-ITENA W } 

J _- El er Palmer, Notary Public 
N acomb County, .:Vfichigan 
.Acting in Macomb County, Michigan 
My Commission Expires: 8/27/2029 

The foregoing instrument was acknowledged before me this \ ~ \-nday of DQ,i,_e.rn\cJ-,;(, 2024 
b\· Claudia l\L Borders, Trustee of the Claudia M. Borders Tmst, date Mav 1, 2009 on behalf of the 

Trnst ~~-~ 

Document Id: F7676F40-D7F8-11 EF-9E07-CB2B42F419FD 
OnlineNotary.net 

RIMA E WAGNER 
Notary Public - State of Michigan 

County of Wayne 
My Commission Expires Oct 11, 2028 

Acting in the County of .hl~ \er"µ(V 

·•-------...c 

3 
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\'1 C( Y{V)_ County, I\Iichigan 

Acting in Wo..sn~e.~ounty, Michigan 
My Commission Expires: l O / (I / 2.02 B 
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Sidney R. Borders (in his individual capacity) 

~~./ ~~~ 
Sidney R. Borders 

Lynne R. Borders 

STATE OF MICHIGAN } 

} ss. 
COUNTY OF MACOMB } 

The foregoing instrument was acknowleclgecl before me this/() ti'- clay of ,l),,,j//J1beµ 2024 
by Sidney R. Borders. 

STATE OF MICHIGAN } 

} ss. 
COUNTY OF MACOMB } 

.·Eller Palmer, Notary Public 
.\facomb County, Michigan 
Acting in Macomb County, ;\Jicbigan 
.\fy Commission Expires: 8/27/2029 

The foregoing instrument was acknowleclgecl before me this /o# clay of 22,:·,;,-;0,.¢&?,<'.2024 
by Lrnne R. Borders. 
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Dale Ray Borders Revocable Living Trnst, date July 5, 2013 

Dale Ray Borclers, Trustee 

STATE OF MICHIGAN 
} ss. 

COUNl'Y OF CALHOUN } 

The foregoing instrument was acknowledged before me this ( ~cla\' o~t.-~ 2024 
by Dale Ray Borders, Trustee of the Dale Ray Borders Trust, date July 5, 2013 on behalf ()f the Trust. 

GRANTEE: 

Lost City Rcncwablcs LLC 
a Delaware limitcd liability company 

13!·= ~ud~ 
:\:amc: Brian Wright 
Titlc: _V~P _____________ _ 

Texas 
ST1\TE OF ________ _ 

COUNTY OF Harris ---------

) 
) SS: 
) 

1<c.-~ .. ~ ?l~v""('._ , r\otary Public 
c....c.., ~ ... '"' County, i\fichigan 

Acting in c_"' ~....... Count\', I\,Jichigan 
My C~mmission Expires: ·,e:./ 1~/ .:Jei,J.<, 

The foregoing instrument was acknowledged {)~·ore me this ___ 2_4 __ of January. 
2()_2_5_, by ___ , __ t3_ri_a_n_W_ri~g~h_t _____ , th/ of Lost City Renewables 
LJ .C, a Delaware limited liability company, on behalf of the company. 

My commission expires: 
March 23, 2026 

iSb\LI 0 {~1'-✓"';;~<9;,,:, LUCIA JAZMIN VELAZQUEZ 

f;.
0

~ ••• <>°: ELECTRONIC NOTARY PUBLIC ~• *s STATE OF TEXAS 
'.;a, · coo' NOTARY 10: 133662277 

Notary Public 
Notary ID No: __ 1_3_3_6_6_2_2_7_7 __ 

'•.;?i;,-1: ~~;."/' COMISSION EXP: MAR 23, 2026 
-... , ~~,,.,,,,·••'' Document Notarized using a Live Audio-Video Connection 
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Prepared by: 

Brian Chan 
Husch Blackwell LLP 
480 L\fain Street, Suite 1000 
I(ansas City, i\IO 64112 
(202) 378-5348 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

The following described property in the County of Logan, State of Kentucky: 

LOGAN COUNTY 
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Beginning at a gum on the So ath side of Dunmore and Beechland Road, corn er 
to fames Silvey and running thence with said road South 61 ¾ Ea st 12. 59 
chains to a rock on North slde of said road: thence South 30 /12 East 3.16 
chains to a rock on the south side of sajd road; thence 6 7 1/2 East to a rock on 
North side of saM road in the mouth of a lane; thence North 15 ¾ East 3.39 

chains to a rock at the head of a drain; thence down said drain North 78 ¾ East 
4.28 chains to .a stake in the center of the drain with three hkkories marked 
po inters: thence down said drain liVith its mean de rs South 69 ½ east 5.5 o 
chains; thence South 41 ¾ East 9.50 chains; thence South 77 ¼ East S chains: 
thence North 79 Bast 3 chains; thence leavjng the drain North 68 ½ East 2,50 
chains to a beech with pointers on Sau th side £l f the branch~ thence North 78 
½ East 10.2:5 to a hickory; thence South S7 E.ast 10.50 chains to a stake Jn th-e 
center of a wash: thence North 43 East 6.50 chains to a gum; thence North 74 
East 3,.2 0 on to the center of a drain and with two maples marked pointers; 
thence down said drain with its meanders N onh. 8 7 1 /3 East 1. 73 chains; 
thence North 47 ½ East 1.70 chains~ thence South 79 East 1 chain; thence 
North 68 ½ East 3. SO chains to the center of a large drain; them::e down sa.i d 
large dratn North 1 East 4~61 chains; thence North 33 ¾ East 7.90 dlainsi 
thence North 69 East 2. 7S chain:5 to an oak on the bank of Wolf Lick Creek in 
the center of the mouth of said dra inj thence up said creek with lts meanders 
to a beect a corner to jeny Baugh; thence with his line 50.75 chains South ?9 
West to a beech; thence South 8 5 West 6 ch.ajns to a stake; the nee North 26 ¾ 

West 24.50 chains to the b egf nnin~ containing 145 ½ acres more or Jess. 
The re has been so]d off the above tract of land about 2 0 acres to A. A 
D eArmond lytng on the West side of Dunmore and Beechland Road and it is 
nqt hereby conveyed. Th ere J s also reserved one-ha]f Interest ln a mlneral and 
oil rights under said Ian d so]d to J. N. Forgy~ Ad I er Clark and Ada Clark being 
a ne :a.nd the same. 
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Being the same property conveyed to Carl E. Borders, Jr. and Sidney R. Borders, as Trustees of 
the Carl E. Borders, Jr. Trust, dated July 14, 2014; Claudia M. Borders, as Trustee of the Claudia 
M. Borders Revocable Trust, date May 1, 2009; Sidney R. Borders and wife Lynne R. Borders; 
and Dale Ray Borders, as Trustee of the Dale Ray Borders Revocable Living Trust, date July 5, 
2013 from Donna Jean Maciulis and husband, Jonas Maciulis by Deed recorded July 21, 2017 at 
Deed Book 438, Pages 500-506 and Document No. 190424 in the Office of the Clerk of Logan 
County, Kentucky. 

For reference only, Parcel ID No. 031-00-00-027-00 
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Easement Area 

jTo he provided} 

LOGAN COUNTY 

D497 PG155 

DOCUMENT NO: 248435 
RECORDED: 2/17/2025 10:10:38 AM 
VIA ERECORDING 
TOTAL FEES: $62.00 
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Transmission Easement Agreement 

This Transmission Easement Agreement ("Agreement'') is made as of this __ day of 
2025 ("Effective Date") between Corey Coppage ("Grantor''), and Lost City 

Renewables LLC, a Delaware limited liabiJity company ("Grantee"). Grantor and Grantee are 
referred to individually herein as "Party" and are collectively referred to as "Parties". 

RECITALS 

A. Grantor is rhe owner of certain real property located in Logan County and 
Muhlenherg County in the State of Kentucky more particularly described in the attached Exhihit A 
("Premises"). 

B. Grantee is exploring the possibility of developing, owning and operating a project of 
commercial-scale solar energy generation and transmission ("Project''). 

C. Grantee desires to obtain certain easements, transmission easement rights an<l other 
rights, and Grantor desires to grant certain easements, transmission easement rights and other rights, 
on the Premises for energy storage purposes. 

NOW, THEREFORE, in consi.deration of the mutuaJ covenants and obligations of the 
Parties, and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the Parties agree as follows: 

Article 1. EASEMENT 

Section 1.1 Review of Premises. Commencing on the Effective Date Grantee and its 
employees, agenrs and contractors shall hnve a non-exclusive right to enter tl1e Premises and the 
right of ingress and egress over and across the Premises for che purposes of (i) surveying the 
Premises and (ii) performing such test and studies on, over, under, and across the Premises as 
Grantee may desire in connection with the Grantee's intended construction of Transmission 
Facilities, including without Limitation, environmentaJ, avian and cuJrural resource assessments, and 
geotecbnical, foundation and soil testing, provided that such activities do not unreasonably interfere 
with Grantor's use of the Premises. 

Section 1.2 Transmission Easement. 

(A) Grancor grants to Grantee, an exclusive, irrevocable, perpetuaJ right and easement 
on, along, over, under and across a portion of the Premises defined herein ("Easement Area'') for 
the purposes of developing, constrncting, reconstructing, erecting, improving, repJacing, relocating, 
removing from time to time, maintaining, and using overhead and underground wires imd cables, a 
line or lines of towers or poles with sucb wires and cables suspended therefrom for the transmission 
of electricaJ energy and/ or for communication purposes (hereinafter, "Transmission Facilities") 
and other appliances and fixtures for use in connection with said towers, wires and cables on, aJong, 
over, under and across the Easement Arca ("Transmission Easement''). Such activities may be 
tbnducted by Grantee, its employees, contractots or agents, licensees or permittees. 

(B) Grantor grants to Grantee, easements over, across and on the Premises outside the 
Easement Area for ingress to and egress from the Easement Area and Transmission Facilities 
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(whether located on the Premises, on adjacent property or elsewhere) for purposes of constructing, 
repaicing, or monitoring the Transmission Facilities, by means of roads and lanes thereon if existing, 
or otherwise by such route or routes as G rantee may construct from time to time ("Access 
Easement") (the Transmission Easement and Access Easement are collectively, the "Easement'') . 
The Access Easement shall include the right to improve existing roads and lanes, or to build new 
roads, shall run with and bind the Premises, and shall inure to the benefit of and be binding upon 
G rancor and Grantee and their respective transferees, successors and assigns, and all persons 
claiming under them. Grantee agrees to use commercially reasonable efforts to locate access roads, if 
any, so as to minimize the interruption o f Grantor's operations on the Premises. 

(C) The anticipated locatioi'l o[ the Ease1x1ent Area is depicted on the attached Exhibit 
A-1. Grantee shall, in good faith, consider any suggestions or concerns Granter may have with the 
location of the Easement Area and shall .implement those that, in Grantee's sole discretion, are 
reasonable and do not negatively impact the Project. On or before the completion of construction 
of the Transmission Facilities Grantee shall, at Grantee's sole expense, select the final Easement 
Area, which shall not exceed a single corridor across the Premises of no more than one hundred 
fifty (150) feet in overall width. A legal description of the Easement Area shall be attached to this 
Agreement as Exhibit B after Grantee's selection of the Easement Area. G rantee shall compensate 
Grantor for crop damage occurring during construction of the Transmission Facilities, as set forth 
in Section 4.2. 

(D) Grantee shall have the right to d ear and to keep the Easeme11t Area free a11d clear of 
any permanent buildings, combustible material and any and all other new permanent structures. 
Grantee shall have the right to trim or remove brush, trees or other hazards on the Premises which, 
in the reasonable opio.ioo o f Grantee, may interfere with Grantee's exercise of its rights hereunder. 
Once Grantee begins construction of the Transmission Facilities, Grantor may not place or plant 
any trees, or build any permanent structures or improvements within the Easement Area or on the 
Premises that would impede or interfere with transmission of electrical energy, without the prior 
written consent of Grantee. 

(E) Graotor hereby grants to Grantee all other rights and privileges necessary and 
incidental to the full use and enjoyment of the Transmission Easement for the purposes permitted 
in th.is Agreement. 

Section 1.3 Grantee's lmprnvements. Ail Transmission Facilities constructed, installed 
or placed on the Premises by Grantee pursuant to this Agreement shall be the sole property of 
Grantee and Gran tor shall have no ownership or other interest in any Transmission Facilities on the 
Premises. T he Transmission Facilities are and shaU remain personalty of the Grantee, 
notwithstanding any present or future common ownership of the Transmission Facilities and the 
Premises. Grantee shall, at its sole cost and expense, maintain Grantee's Transmission Facilities in 
good condition and repair, ordinary wear and tear excepted. Ail Transmission Facilities constructed, 
installed or placed on the Premises by G rantee pw·suant to this Agreement may be moved within the 
Easement Area, replaced, repaired or refurbished by Grantee at any time. 

Article 2. TE'RM.lNATION 

Section 2.1 Termination of Agreement. 11,e occurrence of any of the follO\ving events 
shall terminate this Agi:eemcnt: 

2 
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(A) The written agreement of the Parties to terminate this Agreement; 

(B) Grn.otee's execution and delivery of written notice of termination to Grantor, in 
Grantee's sole and absolute cliscretion, as to all o r any portion of the Easement A tea. 

Article 3. PAYMENTS AND TAXES 

Section 3.1 Easement Payment. As consideration for granting the Transmission 
Easement, upon execution of the easement Grantee shall pay to Granter   

 ("Easement Fee. 

Section 3.2 Annual Pavment. Following the date on which Grantee's Project achieves 
commercial operation by delivering quantities of electrical energy beyond test quantities ("COD"), 
Grantee shall pay to Granter  by 
Grantee on the Premises ("Annual Payment''). The first Annual Payment shall be due within  

following the COD and shall be prorated with respect to the proportion of 
the calendar year between the COD and  Each successive Annual Payment shall be 
due  of each subsequent year. In each year after the first year the 
Annual Payment shall  The Annual Payment shall end upon the removal of the 
Transmission Facilities from the Premjses. 

Section 3.3 Payment Upon Termination. lf Gran tee terminates this Agreement, Grantee 
will only be obligated to pay Granter any amounts due and owing prior to the date of such 
termination. If Grantee terminates this Agreement prior to the date upon wh ich any payments 
would be due and owing, then no such payment will be due or owing to Gran tor. 

Article 4. INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 r ndemnification. Each Party (the "Indemnifying Party'') agrees to defend, 
indemnify and hold harmless the other Party and the other Party's officers, cfuectors, employees, 
representatives, mortgagees and agen ts (collectively the "Indemnified Party") against any and all 
losses, damages, claims, expenses and liabilities for physical damage to property and for physical 
injury to any person, including, without limitation, reasonable attorneys' fees, to the extent resulting 
from or arising out of (i) any operations or activities of the Indemnifying Party on the Premises 
(including, as to Granter, any operations or activities conducted on the Premises by any person or 
entity other than Grantee prior to the Effective Date) or (ii) any negligent or intentional act or 
omission on the part of the Indemnifying Party. Tb.is indemnification shall not apply to losses, 
damages, claims, expenses and liabilities to the extent caused by any negljgent or intentional act or 
omission on the part of the Indemnified Party. This indemnification shall survive the termination of 
this Agreement. 

Article 5. ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Right to E ncumber. 

(A) Grantee may at any time mortgage all or any part of its interest in the Agreement and 
rights under this Agreement and/ o r enter into a collateral assignment of all or any part of its interest 
in the Agreement or rights under th.is Agreement to any entity, including, but not limited to, any tax 
equity investor ("Lender'') without the consent of Grantor. Any Lender shall have no obligations 

3 
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under this Agreement until such time as it exercises its rights to acquire Grantee's interests subject to 
the lien of Lender's mortgage by foreclosure or otherwise assumes the obligations of Grantee 
directly. 

(B) Grantor and Grantee agree that, once all or any part of Grantee's interests in the 
Agreement are mortgaged or assigned to a Lender, they will not modify or terminate this Agreement 
without the prior written consent of the Lender. 

(C) Grantor agrees that any Lender or investor shall have tl1e r:ight to make any payment 
and to do any other act or thing required to be performed by Grantee under th.is Agreement, and 
any such payment, act or tlung performed by Lender shall be effective to prevent a default under 
this Agreement and any forfeiture of any of Grantee's rights under this Agreement as if done by 
Grantee itself. 

(D) During the time all or any part of Grantee's interests in tl1e Agreement are 
mortgaged or assigned to any Lender, if Grantee defaults under any of its obligations and Grantor is 
required to give Grantee notice of the default Gran tor shall also be required to give Lender notice of 
the default. If Grantor becomes entitled to terminate this Agreement due to an uncured default by 
Grantee, Gramor will not terminate iliis Agreement unless it has first given written notice of the 
uncured default and of its intent to terminate tl,.is Agreement to the Lender and has given tl,e 
Lender at least 30 calendar days to cure tl,e default to prevent termination of this Agreement. I f 
wiiliin such 30 day period the Lender notifies the Grantor that it must foreclose on Grantee's 
interest or otl1erwise take possession of Grantee's interest under this Agreement in order to cure the 
default, Grantor shall not terminate this Agreement and shall permit the Lender a reasonable period 
of time necessary for the Lender, with the exercise of due diligence, to foreclose or acquire 
Grantee's interest under this Agreement and to perform or cause to be performed all of the 
covenants and agreements co be performed and observed by Grantee. The time within which 
Lender must foreclose or acquire Grantee's interest shall be extended to the extent Lender is 
prohibited by an order or injunction issued by a court or the operation of any bankruptcy or 
insolvency law from commencing or prosecuting tl1e necessary foreclosure or acquisition. 

(E) The ac9uisition of all or any pact of Grantee's interests in the Agreement by any 
Lender through foreclosure or other judicial or nonjudicial proceedings in the nature of foreclosure, 
or by any conveyance in lieu of foreclosure, shall not require the consent of Grantor nor constitute a 
breach or default of this Agreement by Grantee, and upon the completion of the acquisition or 
conveyance Granror shall acknowledge and recognize Lender as Grantee's proper successor under 
tlus Agreement upon Lender's cure of any existing Grantee defaults and assumption of tl1e 
obligations of Grantee under d1is Agreement prospectively. 

(P) In tl,e event this Agreement is rejected by a trustee or a debtor-in-possession in any 
bankruptcy or insolvency proceeding Grantor agrees, upon request by any Lender within 60 calendar 
days after tl,e rejection or termination, to execute and deliver to Grantee or Lender a new 
Agreement for tl1e Premises which (i) shall be effective as of the date of tl,e rejection or ter:rnination 
of this Agreement, (ii) shall be for a term equal to the remainder of the term of the Agreement 
before giving effect to such rejection or termination, and (iii) shalJ contain the same terms, 
coverutnts, agreements, provisions, conditions and limitations as ace contained in this Agreement 
(except for any obligations or requirements wh.ich have been fulfilled by Grantee or Lender prior to 
rejection or termination). Prior to the execution and delivery of any such new agreement Grantee, or 

4 
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Lender shall (i) pay Grantor any amounts which are due Grantor from Grantee, (ii) pay Grantor any 
and all amounts whkb would have been due under this Agreement but for the rejection or 
termination from the date of the rejection or 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 to 
be performed by Grantee under this Agreement to the extent Grantee failed to perform them prior 
to the execution and delivery of the new agreement. 

Section 5.2 Assignment. Grantee and any successor or assign of Grantee shall at all 
times have the right, without need for Grantor's consent, to grant co-easements, to one or more 
thfrd parties with respect to all or any portion of the Easement Area; or sel1, convey, lease, assign, 
mortgage, encu.mber or transfer to o!'le or more thir<l parties or to any affiliate of Grantee'!. this 
Agreement, or any right or interest in thjs Agreement, or any or all right or interest of Grantee in the 
Easement Area or in any or all o f the Transmission Facilities that Grantee or any other party may 
now or hereafter install on the Easement Arca provided that (i) any such assignment, transfer or 
conveyance shall not be for a period beyond the term of this Agreement; (ii) the assignee or 
transferee shall be subject to all of the obligations, covenants and conditions applicable to the 
Grantee and shall be limited to the uses set out in paragraph 1.2; and (i.ii) Grantee shall not be 
relieved from liability for any of its obligations under thjs Agreement by virtue of the assignment or 
conveyance unless Grantee assigns or conveys all of its interests under the Agreement to the 
assignee or transferee, in which event Grantee shall have no continuing liabili ty. Upon any 
assignment or transfer of any or all of Grantee's interests hereunder, Grantee sha!J provide notice of 
such assignment or transfer to Granter, together with contact information for the assignee or 
transferee (indudi.ng name, address and phone number), but failure to provide such contact 
information shall not be considered a default hereunder. 

Article 6. CONDEMNATION/FORCE MAJEU.RE 

Section 6.1 Condemnation. l f eminent domain proceedings are commenced against all 
or any portion of the Premises, and the taking and proposed use of such proper ty would prevent or 
adversely affect Grantee's construction, installation or operation of Transmjssion Facilities on the 
Easement Area, the Parties shall either amend this Agreement to reflect any necessary relocation of 
the Transmission Facilities which will preserve the value and benefit of the Agreement to Grantee, 
together with any corresponding payments, or, at G rantee's option, this Agreement shall terminate 
i.n which event neither Party sha.lJ have any further obLigations. If Grantee does not elect to amend 
or terminate the Agreement as set forth herein, the payments hereunder shall continue to be made 
up to the date of such condemnation. 

Section 6.2 Proceeds. All payments made by a condemner on account of a taking by 
emjnenc domain shall be the property of the Grantee, except that Grantee shall be entitled to any 
award or amount paid for the reasonable costs of removing or relocating any of the T ransmission 
Facilities or the loss of any such Transmission Facili ties or the use of the Easement Area pursuant to 
the Agreement. Grantee shall have the right to participate in any condemnation proceedings to th.is 
extent. 

Section 6.3 Force Majeure. Neither Grantor nor Grantee shall be liable co each other, or 
be permitted to temlinate this Agreement, for aoy failure to perform an obligation of this 
Agreement to the extent such perfom1ance is prevented by a force majeure, which s[:lall mean an 
event beyond the control of the Party affected and which, by exercise of due diligence and foresight, 

5 
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could not reasonably have been avoided; provided that such Party has promptly notified the other 
Party of such event, and uses commercially reasonable efforts to remedy such event. 

Article 7. DEFAULT 

  
 

 

    
 

  
 
 

 

   
 
 
 
 
 
 
 

   
 

   
 

   
 
 
 

 

Article 8. MISCELLANEOUS 

Section 8.1 Notice. Notices, consents or o ther documents required or permitted by mis 
Agreement shall be in writing and shall be deemed given when personally delivered, or in lieu of 
personal delivery, after five calendar days of the date deposited in tile mail sent to the physical 
address noted below, by certified mail or similar service, or the next business day if sent by reputable 
overnight courier, provided receipt is obtained ~U1d charges prepaid by tile delivering Party. 

Any notice shall be addressed to those physical addresses below (or at such oilier address as either 
Party may designate upon written notice to the other Party in the manner provided in this 
paragraph): 

Ifto Owner: lfto Grantee: 

6 
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Corey Coppage 
5915 Millstream Dr 
Grovdand, FL 34736 

Section 8.2 Hazardous Materials. 

Lost City Renewables LLC 
c/o Br:ian Wright & Stewart Wood 
41 2 West 15th Street, 15th Floor 
New York, NY 10011 

(A) Grantee shall not use, dispose of or release on the Premises or cause or permit to 
exist or be used, stored, disposed of or released on the Premises as a result of Grantee's operacions, 
any substance which is defined as a "hazardous material" , " toxic substance" or "solid waste" in any 
federal, state or locru law, statute or ordinance, except in such quantities as may be required in its 
normal business operacions and only if such use is not harmful to Grantor and is in full compliance 
with all applicable laws. Grantee shall consult with Gran tor and provide copies of any nocices, claims 
or other correspondence from any governmental authority regarding hazardous waste issues 
affecting the Premises. 

(B) Grantor shaU not use, store, dispose of or release on the P remises or cause or permit 
to exist or be used, stored, disposed of or released on the Premises as a resul t of Grantor's 
operations, any substance which is defined as a "hazardous substance", "ha~ardous material", to 
"solid waste" in any federal, state or Local law, statute or ordinance, except in such quantities as may 
be required in its normal bus.iness operations and only if such use is not harmful to Grantee and is in 
fuU compliance with all applicable laws. Grantor represents to Grantee that Grantor has no 
knowledge of any condition on the Premises that is in violacion of such laws, statutes or ordinances, 
and that it will indemnify and hold Grantee harmless from and against any claims related to any pre­
existing conditions affecting the Premises. 

Section 8.3 Title and Authority. Except to the extent otherwise stated in this Agreement, 
Grantor is the sole owner of tbe Premises in fee simple and each person or entity signing the 
Agreement on behalf of Grancor has the full and unrestrjcted authority to execute and deliver this 
Agreement and to grant the easements and rights granted herein. All persons having any ownership 
interest in the Premises (including spouses) are signing this Agreement as Grantor. When signed by 
Grantor, this Agreement constitutes a valid and binding agreement enforceable against Grantor in 
accordance with its terms. There are oo encumbrances, liens or other title defects against the 
Premises. To the extent that any such encumbrances or other title defects could interfere with the 
development, construction or operation of the Project or otberwise interfere with the rights of 
Grantee under this Agreement, Grantor shall, at Grantor's expense, promptly take such actions 
required to remove or otherwise cure any such encumbrances or defects. There are no farm or other 
cenancies affecting che Premises except d10se disclosed by Grantee to Grantor in writing prior to or 
at the tin1e of execution hereof. 

Section 8.4 Quiet Enjoyment. As long as Grantee is no t in default under this 
Agreement, Grantee shaU have the quiet use and enjoym ent of tbe Easement Area in accordance 
with the terms of this Agreement without any interference of any kind by Grantor or any person 
claiming through Grantor. Grantor and its activities on the Premises and any grant of rights Gran tor 
makes co any other person sha.U not interfere with any of Grantee's activities pursuant to this 
Agreement, and Grantor shall not interfere with any of Grantee's activities pursuant to this 
Agreement. 

7 
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Section 8.5 Cooperation; Setback; Further Assurances. Each of the Parties, without 
further consideration, agrees to execute and deliver such additional documents and take such action 
as may be reasonably necessary to carry out the purposes and intent of this Agreement and to fulfill 
the obligations of the respective Parties. Grantor shall cooperate with Grantee and use Grantor's 
best efforts to obtain such non-disturbance and subordination agreements as may be requested by 
Grantee from any person or entity with a lien, encwnbrance, mortgage, lease or other exception to 
Grantor's fee title to the Premises, to the extent necessary to eliminate any actual or potential 
interference by the holder thereof with any rights granted to Grantee under this Agreement. Grantor 
shall also cooperate with Grantee to obtain and maintain any permits needed for the Transmission 
Facilities. Grantor hereby waives any and all setback requirements allowed by Jaw. 

Section 8.6 Escoppel Certificates. Within 15 calendar days of receipt of a request from 
Grantee or from any existing or proposed Lender, Grantor shall execute an estoppel certificate (a) 
certifying that this Agreement is in full force and effect and has not been modified (or, if the same is 
not true, stating the current status of this Agreement, (b) certifying to the best of Grantor's 
knowledge there are no uncured events of default under tl1e Agreement (or, if any uncured events of 
default exist, stating with particularity the nature thereof) and (c) containing any other certifications 
as may reasonably be requested. Any such statements may be conclusively relied upon by Grantee 
and any existing or proposed Lender, investor, and purchaser. The failure of Grantor to deliver such 
statement within such time shall be conclusive evidence upon Grantor that this Agreement is in full 
force and effect and has not been modified, and there are no uncured events of default by Grantee 
under this Agreement. 

Section 8.7 Running with the Land. The burdens of the Easements and all other rights 
granted to Grantee in this Agreement shall run with and against the land as to the Premises, shall be 
a charge and burden on the Premises, and shall be binding upon and enforceable against Grantor 
and all heirs, legal representatives, successors, assigns, permittees, licensees, Grantees, employees 
and agents of Grantor. The Agreement and Easements shall imu:e to the benefit of Grantee and its 
successors, assigns, perrnittees, licensees and Grantees. 

Section 8.8 Entire Agreement. l t is mutually understood and agreed that this Agreemem 
constitutes tl1e entire agreement between Grantor and Grantee with regard to the subject matter 
herein and supersedes any and all prior o ral or written understandings, representations or 
statements, and that no understandings, reptesencar:ives or statements, verbal or written, have been 
made which modify, amend, qualify or affect the terms of this Agreement. This Agreement may not 
be amended except in a writing executed by both Parties. 

Section 8.9 Legal Matters. 

(A) This Agreement shall be governed by and interpreted in accordance with tl1e laws of 
the State of Kentucky. 

(B) Notwithstanding anytl1iog to the contrary in this Agreement, neither Party shall be 
entitled to, and each of Grantor and Grantee hereby waives any and all rights to recover, 
consequential, incidental, and punitive or exemplary damages, however arising, whether in contract, 
in tore, or otherwise, under or with respect to any action taken in connection with this Agreement. 
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Section 8.10 Waiver. Neither Party shall be deemed to have waived any provision of this 
Agreement or any remedy available to it unless sucb waiver is in writing and signed by the party 
against whom the waiver would operate. Any waiver at any time by either Party of its rights with 
respect to any rights arising in connection with this Agreement shall not be deemed a waiver with 
respect to any subsequent or other matter. 

Section 8.11 Counterparts. This Agreement may be executed in one or more 
counterparts, all of which sha!J be considered one and the same agreement and each of which shall 
be deemed an originaJ. 

Section 8.12 Mcmorandmn. Grantor and Grantee shall execute, in recordable form, and 
Grantee shall then record, a memorandum of this Agreement (in a form substantially similar to the 
form attached as Exhibit C) ("Memorandum"). Upon selection of the Easement Area Grantee 
sha!J have the right to file an amendment to the Memorandum revising the legal description of the 
Easement Area with the legal description provided by Grantee's surveyor. Grantor hereby grants 
Grantee the right to execute such amendment to the Memorandum without obtaining the prior 
consent of Gramot and without requiring Grantor's signaru.re. Grantee shall provide a copy of each 
such amendment to G rantor within 60 calendar days after the amendment has been filed in the 
public records of the county or counties where the Premises is located and the legal description 
provided shall replace the legal description on the attached Exhibit B. Grantor hereby consents to 

the recordation of the interest of an assignee in the Premises. Upon the termination of the 
Agreement, at the request of Gran tor, Grantee agrees to provide a recordable acknowledgement of 
such termination to Grantee. 

Section 8.13 Multiple Owners. The parties comprising Grantor shall be solely responsible 
for distributing their respective shares o f such payments between themselves. The parties 
comprising Grantor shall resolve any dispute they might have between themselves under this 
Agreement or any other agreement regarding any amount paid or payable to Gramor under this 
Agreement or the performance of any obligation owed to Grantor under this Agreement and shall 
not join Grantee in any such dispute or interfere with, delay, limit or otherwise adversely affect any 
of the rights or remedies of Grantee unde.r tbjs Agreement in any way; provided, this will not limit 
the rights of Grantor under this Agreement to enforce the obligations of Grantee under this 
Agreement and so long as all parties comprising Grnntor agree on pursuing such right or remedy 
and so notify Grantee in writing. 

Section 8.14 Severabili tv. Whenever possible, each provision of this Agreement shall be 
interpreted in such manner as to be valid, binding and enforceable under applicable law. If any 
provision of this Agreement is held to be invalid, void (or voidable) or unenforceable under 
applicable law, such provision shall be ineffective only to the extent held to be invalid, void (or 
voidable) or unenforceable, and the remainder of such provision or the remaining provisions of this 
Agreement shall remain in effect. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed 
as of the Effective Date. 

GRANTOR: 

Dated: 3 ~;:JJ-o?.S-

Grantor's Signat11re Page to Transmission Easement Agreement 



Brian Wright

VP Lost City

Doc ID: 6c940a29bb36039d5a93e266507ade49a7480bab

IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed 
as of the Effective Date. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By:::B *. \t-Ld= 
Name: ______________ _ 
Title: _____________ _ 

Grantor's Signature Page to Transmission Easement Agreement 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County and Muhlenberg County, Kentucky and more 
particularly described as: 

Beginning at a ½" rebar (set) next to a stone(found) on the north sid~fFa~ 
Road, also a comer to Jimmy Sears (DB 247, pg 167); thence along a 
common boundary with Sears, N 10 deg. 51' 27" E 971.42 feet to a 5/8" rebar 
w /cap #2211 (found) in the line of the Robert Woods Estate (DB 322, pg 607) 
of record in the Muhlenberg County Court Clerk's office; thence along a 
surveyed with Woods S 73 deg. 39' 27" E 584.92 feet to a steel post (Found); 
thence S 73 deg. 46' 33" E 229.64 feet to a steel post (Found); thence S 83 
deg. 19' 45" E 937.52 feet to a steel post (found); thence S 82 deg. 55' 26" E 
521.13 feet to a steel post (found) a comer to subject parcel and the Lewis 
Gaskie property (DB 140, pg 492 & DB 180, pg. 531); thence along a 
common division with the Gaskie property S 11 deg. 08' 29" W 719.87 feet to 
a ½" rebar (set) in a pile of stones lying in a fence line; thence following the 
general course ofa boundary fence S 80 deg . 20' 16" W 1274.54 feet to a½" 
rebar (s et) next to a stone (found), also a comer to Gaskie; thence continuing 
with Gaskie S 4 deg. 15' 35" W 228.08 feet to a ½" rebar (set) in a fence 
corner on the north side of Fagg Road; thence S 12 deg. 07' 37" E 11.55 feet 
to the existing center of Fagg Road, and thence following the center of same 
as follows, S 88 deg. 07' 28" W 24.13 feet, N 81 deg. 33' 14" W 54·.79 feet, N 
79 deg. 01' 23" W 166.83 feet, thence N 73 deg. 13' 04" W 39.19 feet, N 67 
deg. 45' 42" W 47.35 feet, N 64 deg. 18' 49" W 188.25 feet, N 63 deg. 41' 09" 
W 50.44 feet, N 55 deg: 18' 44" W 51.70 feet, N 5l"deg. 22' 00" W 194.50 
feet, N 49 deg. 15' 59" W 42.49 feet, N 42 deg. 58' 18" W 59.06 feet, N 39 
deg . 34' 00" W 74.22 feet, N 43 deg. 22' 21" W 81.36 feet, N 46 deg. 06' 34" 

W 60.06 feet, N 58 deg. 52' 51" W 35.67 feet, N 76 deg. 30' 32" W 27.27 feet 
to a point in the center of road; thence N 10 deg. 41' 02"E 30.51 feet to the 
point of beginning, containing 54.63 acres more or less, according to a survey 
by Pardue Land Surveying in November 1997, Licensed Surveyor, Sue 
Pardue, Ky. PLS 1401. Being a new survey to correct errors found in the 
same property described in D eed Book 265, page 291, of record in the Logan 
County Court Clerk's Office. 

Being the same parcel conveyed to Corey Coppage from Kevin Robertson and wife, D ebbie 
Robertson by Deed dated September 26, 2003 and recorded at Book 349, Page 590, in the office of 
the Clerk of the Logan County Court. 

For reference only, Parcel ID No. 236-00-00-028.000X & 03 1-00-00-009-00 

E xhibit A - Legal D esc,iption ef Premises 
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EXHIBIT A-1 

ANTICIPATED LOCATION OF EASEMENT AREA 

Exhibit A -1 -Anticipated Location of Easement Area 
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, 

EXHIBITB 

EASEMENT AREA 

[To be provided] 

Exhibit A-1 -Anticipated Location ef Ease111ent Area 
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EXHIBITC 

MEMORANDUM 

[Attached] 

Exhibit A-1 - Anticipated Location of Easement Area 



RE: Lost City
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MM / DD / YYYY

Signed

04 / 02 / 2025

10:49:51 UTC

Sent for signature to Brian Wright (bwr@cisc.dk) from

jennifer.thompson@selectrow.com

IP: 68.61.55.48

04 / 02 / 2025

15:32:59 UTC

Viewed by Brian Wright (bwr@cisc.dk)

IP: 68.112.101.97

04 / 02 / 2025

15:34:11 UTC

Signed by Brian Wright (bwr@cisc.dk)

IP: 68.112.101.97

The document has been completed.04 / 02 / 2025

15:34:11 UTC
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MUHLENBERG COUNTY 

D611 PG1777 
LOGAN COUNTY 

D498 PG297 

After recording, return to: 
SclcctROW 
PO Box 688 
Celina, TX 75009 

MEMORANDUM OF TRANSMISSION EASEMENT AGREEMENT 

THIS MEMORANDUiv1 OF TRANSMISSION EASEMENT AGREEMENT 
("Memorandum") is made as of the 10th day of April , 2025, by and between Corey 
Coppage ("Grantor") with an address at 5915 Millstream Drive, Groveland, florida 34736, and Lost 
City Rcnewablcs LLC, a Delaware limited liability company ("Grantee") with an address at 412 
\X!est 15th Street, 15th Floor, New York, NY 10011. Capitalized terms used in this Memorandum 
that arc not otherwise defined shall have the meanings set forth in the Agreement (as defined 
below). 

1. Easement. Grantor and Grantee entered into that certain Transmission Easement 
Agreement (as amended, restated, or supplemented from cime to time, and inclu<ling all exhibits, 
schedules and attachments thereto, "Agreement"), dated April 2 , 2025 ("Effective Date"), 
affecting the real property in Logan County and Muhlenberg County, Kentucky more particularly 
described in the attached Exhibit A ("Premises" whereby Grantor has granted to Grantee an 
exclusive, perpetual easement ("Transmission Easement'') on, along, over, under and across a 
portion of the Premises ("Easement Area'') to be subsequently selected by Grantee pursuant to the 
terms of the Agreement, and which upon selection shall be set forth on the attached Exhibit B by 
amendment to the Memorandum, for the purposes of developing, constructing, reconstructing, 
erecting, in1proving, replacing, relocating, removing from time to time, maintaining, and using 
overhead and underground wires and cables, a line or lines of towers or poles \\ith such wires and 
cables suspended therefrom for the transmission of electrical energy and/or for communication 
purposes ("Transmission Facilities'') along with an casement on, over, under and across the 
Premises for to access the Transmission Facilities. 

2. Runs with the Land. The Agreement and the Easements and rights granted to 

Grantee therein shall burden the Premises and shall run with the land. The Agreement shall inure to 

the benefit of and be binding upon and Grantee and, to the extent provided in any assignment or 

Document Id: 69329900-0FB0-11 F0-906A-33A491 F6BB1C 
OnlineNotary .net 
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MUHLENBERG COUNTY 

D611 PG1778 
LOGAN COUNTY 

D498 PG298 

other transfer under the J\brreement, any assignee or Grantee, and their respective heirs, transferees, 
successors and assigns, and all persons claiming under them. 

3. Miscellaneous. This Memorandum does not alter, amend, modify or change the 
Agreement in any respect. This Memorandum is executed by t.hc Partjes solely for the purpose of 
recordation in the real estate records of the county or counties in which the Premises is located, and 
it is the intent of the Parties that ir shall give notjce to and confirm the Agreement to the same 
extent as if all of the provisions of the Agreement were fully set forth herein. The Agreement is 
hereby incorporated by reference into this Memorandum, and the Parties hereby ratify and confirm 
all of the terms and provisions of the Agreement. Tn the event of any conflict or inconsistency 
between the pro\'isions of this Memorandum and the provisions of the Agreement, the provisions 
of the Agreement shall control. TI1is Memorandum may be executed in several counterparts, and all 
so executed shall constitute one agreement, binrung on the Parties, nonvithstaniling that all Parties 
arc not signatories to tbe original or the same counterpart. Only one such counterpart may be 
required as proof of the existence and terms of this 'Memorandum. 

[S'IGNLrnTRES AND ACKNOWLEDC-;J\tlENTS ON THE FOLLQJl;,7N(; PAGES/ 

Document Id: 69329900-0FB0-11 F0-906A-33A491 F6BB1 C 
OnlineNotary .net 

17 

IIIIII I IIIIIIIIIIIIIIIIII I II II IIIIIIIIIIIII I 11111111111111111 Page 2/6 



MUHLENBERG COUNTY 

D611 
LOGAN COUNTY 

PG1779 
D498 PG299 

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

GRANTOR: 

c;;¼-....1 a""""""'g -=--=-------

STATE OF HOVldCL 

COUNTY OF / cg)(),.,_ 
) SS: 

/J / +h 
The foregoing instrument was acknowledged before me this (J of VVl.Ot' Ch , 2025, by Corey 

Coppage. ~
1 

Signature: ~ 
Printed ~mc:fVtC' }2¢y.ez_ 

Document Id: 69329900-0FB0-11 F0-906A-33A491 F6BB1C 
OnlineNotary .net 

VEVAPEREZ 
t,f( COMMISSION # HH 328640 

EXPIRES: November 2, 2026 

Title: }-:S:Jl 
ID# (if any): _____ ~-~---.,----
M y Commission Expires: _ _,_) "-/-_,_,.,_)_-,_3:'-u_· .L:J--y---",__ __ 
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MUHLENBERG COUNTY 

D611 
LOGAN COUNTY 

PG1780 
D498 PG300 

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

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By: 
Name: 
Title: 

~ti~ 
Brian Wright 
Vice President 

STA TE OF __ T_e_x_a_s ___ ) 

COUNTY OF __ T_a_rr_a_n_t __ 
) SS: 

The foregoing instrument was acknowledged before me th.is lO of April , 20 25, by 

Brian Wright , rhe Vice President of Lost City Renewables LLC, a Delaware 
limited liability company, on behalf of the company. 

_/_;:,;:_~v"'~~~',-,,BRITTANY RENE COPELAND 

[ J-*· e>\ ELECTRONIC NOTARY PUBLIC 
s* . *!' STATEOFTEXAS 
\"',._ . _/ ,Pf NOTARY ID: 133645929 

'
0,t1,,~~,,JJ;,-"' COMISSION EXP: MARCH 15 2026 

Prepared by: 

Brian Chan 
Husch Blackwell LLP 
48011\fain Street, Suite 1000 
Kansas City, MO 64112 
(202) 378-5348 

Signature: ~~ l,1-
Printed Name: Brittany Rene Copeland 
Title: a Texas Notary Public 

ID # (if any):_1...;;..3..:;_36_4..;._5;_;9'--2....;;.9 ________ _ 

My Commission Expircs:_----'M___;_:;a'-'-r-"c"-h;....;1~5""','-'2c:.o;:;..c:c2-=6 __ _ 

Document Notarized using a Live Audio-Video Connection 
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MUHLENBERG COUNTY 

D611 PG1781 
LOGAN COUNTY 

D498 PG301 

EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County and Muhlenberg County, Kentucky and more 
particularly described as: 

Beginning at a ½" rebar (set) next to a stone(found) on the north side?ofFa~ 
Road, also a comer to Jimmy Sears (DB 247, pg 167); thence along a 
common boundary with Sears, N 10 deg. 51' 27" E 971.42 feet to a 5/8" rebar 
w/cap #2211 (found) in the line of the Robert Woods Estate (DB 322, pg 607) 
of record in the Muhlenberg County Court Clerk's office; thence along a 
surveyed with Woods S 73 deg. 39' 27" E S84.92 feet to a steel post (Found); 
thence S 73 deg. 46' 33" E 229.64 feet to a steel post (Found); thence S 83 
deg. 19' 45" E 937.52 feet to a steel post (found); thence S 82 deg. SS' 26" E 
S21.13 feet to a steel post (found) a comer to subject parcel and the Lewis 
Gaskie property (DB 140, pg 492 & DB 180, pg. 531); thence along a 
common division with the Gaskie property S 11 deg. 08' 29" W 719.87 feet to 
a ½" rebar (set) in a pile of stones lying in a fence line; thence following the 
general course ofa boundary fence S 80 deg. 20' 16" W 1274.54 feet to a½" 
rebar (set) next to a stone (found), also a comer to Gaskie; thence continuing 
with Gaskie S 4 deg. 15' 35" W 228.08 feet to a½" rebar (set) in a fence 
comer on the north side of Fagg Road; thence S 12 deg. 07' 37" E 11.55 feet 
to the existing center of Fagg Road, and thence following the center of same 
as follows, S 88 deg. 07' 28" W 24.13 feet, N 81 deg. 33' 14'' W 54.79 feet, N 
79 deg. 01' 23" W 166.83 feet, thence N 73 deg. 13' 04" W 39.19 feet, N 67 
deg. 4S' 42" W 47.35 feet, N 64 deg. 18' 49" W 188.25 feet, N 63 deg. 41' 09" 
W 50.44 feet, N 55 deg. 18' 44" W 51.70 feet, N 51 deg. 22' 00" W 194.50 
feet, N 49 deg. 15' 59" W 42.49 feet, N 42 deg. 58' 18" W 59.06 feet, N 39 
deg. 34' 00" W 74.22 feet, N 43 deg. 22' 21" W 81.36 feet., N 46 deg. 06' 34" 

W 60.06 feet, N 58 deg. 52' 51" W 35.67 feet, N 76 deg. 30' 32" W 27.27 feet 
to a point in the cente_r of road; thence N 10 deg. 41' 02"E 30.51 feet to the 
point of beginning, containing 54.63 acres more or less, according to a survey 
by Pardue Land Surveying in November 1997, Licensed Surveyor, Sue 
Pardue, Ky. PLS 1401. Being a new survey to correct errors found in the 
same property described in Deed Book 265, page 291, of record in the Logan 
County Court Clerk's Office. 

Being the same parcel conveyed to Corey Coppage from Kevin Robertson and wife, Debbie 
Robertson by Deed dated September 26, 2003 and recorded at Book 349, Page 590, in the office of 
the Clerk of the Logan County Court. 

For reference only, Parcel ID No. 236-00-00-028.000X & 031-00-00-009-00 
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MUHLENBERG COUNTY 

D611 PG1782 

EXHIBITB 

Easement Area 

[Fo be provided/ 

DOCUMENT NO: 326948 
RECORDED: 4/14/2025 3:19:28 PM 
VIA ERECORDING 
TRANSFER TAX: $0.00 
TOTAL FEES: $53.00 
COUNTY CLERK: CRYSTAL SMITH 
DEPUTY CLERK: Sherry R. Whitney 
COUNTY: MUHLENBERG COUNTY 
BOOK: D611 PAGES: 1777-1782 

LOGAN COUNTY 

D498 PG302 

DOCUMENT NO: 250511 

RECORDED: 4/10/2025 11:10:55 AM 

VIA ERECORDING 

TOTAL FEES: $53.00 

COUNTY CLERK: STACY WATKINS 
Exhibit A to i}Jemorc111dt1111 ojTrt111s111issio11 Et1Semmt Agree11Jent DEPUTY CLERK: DONNA ALSUP 

COUNTY: LOGAN COUNTY 

BOOK: D498 PAGES: 297-302 
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Transmission Easement Option Agreement 

This Transmission Easement Option Agreement ("Agreement") is made as of this __ day 
of _____ , 11 /11/2024 ("Effective Date") between Deloris H. Coursey ("Grantor"), and 
Lost City Renewables LLC, a Delaware: Limited liability company ("Grantee"). Grantor and Grantee 
are referred to inclividually herein as "Party" and are collectively referred to as "Parties". 

RECITALS 

A. Grantor is the owner of certain real property located in Logan County in the State of 
Kentucky more particularly described in the attached Exhibit A ("Premises"). 

B. Grantee is exploring the possibility of developi11g, owning and operating a project of 
commercial-scale solar energy generation and transmission ("Project"). 

C. Grantee desires to obtain certain easements, transmission easement rights and other 
rights, and Grantor desires to grant certain easements, transmission easement rights and other rights, 
on the Premises for energy storage purposes. 

NOW, THEREFORE, in consideration o f the mutual covenants and obligatio ns of th e 
Parties, and for o ther good and valuable consideration , the receipt and sufficiency of which are 
hereby acknowledged, the Parties agree as follows: 

ARTICLE 1. OPTION AND EASEMENT 

Section 1.1 Opt.ion.   

 

(A) Option Term.  
     

    
  
 

(B) Use of Premises During Option Term.  
 
 

  
 
 

 

(C) Exercise of Option.  
   

 
 

 

Section 1.2 T ransmission Easement. 
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(A) Upon Grantee's exercise of the Option, Grantor grants to Grantee, an exclusive, 
irrevocable, perpetual right and easement on, along, over, under and across a portion of the 
Premises defined herein ("Easement At·ea") for the purposes of developing, constructing, 
reconstructing, erecting, improving, replacing, relocating, removing from time to time, maintaining, 
and using overhead and underground wires and cables, a line or lines of towers or poles witb such 
wires and cables suspended therefrom (but not anchored to the ground) for the transmission of 
electrical energy and/ or for communication purposes (hei:einafter, "Transmission Facilities") and 
other appliances and fr,_tures for use in connection with said towers, wires and cables on, along, 
over, under and across the Easement Area ("Transmission Easement"), provided, however, that 
no towers or poles shall use wires or guy wires. Such activities may be conducted by Grantee, its 
employees, contractors or agents, licensees or permittees. 

(B) Upon Grantee's exercise of the Option, Grantor grants to Grantee, easements over, 
across and on the Premises outside the Easement Area for ingress to and egress from che Easement 
Area and Transmission Facilities (whether located on the Premises, on adjacent property or 
elsewhere) for purposes of constructing, repairing, or monitoring the Transmission Facilities, by 
means of roads and lanes thereon if existing, or othet\.vise by such route or routes as Gr:i.ntee may 
construct from time to time ("Access Easement") (the Transmission Easement and Access 
Easement are collectively, the "Easement") . The Access Easement shall include the right to 
improve existing roads and lanes, or to build new roads, shall run with and bind the Premises, and 
shall inure to the benefit of and be binding upon Grantor and Grantee and their respective 
transferees, successors and assigns, and all persons claiming under them. Grantee agrees to use 
commerciaJly reasonable efforts to locate access roads, if any, so as to minimize the interruption of 
Grantor's operations on the Premises. 

(C) The anticipated location of the Easement Area is depicted on the attached Exhibit 
A-1. Grantee shall, in good faith, consider any suggestions or concerns Grantor may have with the 
location of the Easement Area and shall implement those that, in Grantee's sole discretion, are 
reasonable and do not negatively impact the Project. On or before the completion of construction 
of the Transmission Facilities Grantee shall, at Grantee's sole expense, select the final Easement 
Area, which shall not exceed a single corridor across the Premises of no mo.re than one hundred 
fifty (150) feet in overall width. A legal description of the Easement Area shall be attached to this 
Agreement as Exhibit B after Grantee's selection of the Easement Area. Grantee shall compensate 
Grantor for crop damage occurring during construction of the Transmission Facilities, as set forth 
in Section 4.2. 

(D) Grantee shal.l have the right to clear and to keep the Easement Area free and clear of 
any permanent buildings, combustible material and any and all other new permanent structures. 
Grantee shall have the right co trim or remove brush, trees or other hazards on che Premises which, 
in the reasonable opinion of Grantee, may interfere with Grantee's exercise of its rights hereunder. 
Once Grantee begins construction of the Transmission Facilities, Grantor may not place or plant 
any trees, or build any permanent structures or improvements within the Easement Arca or on the 
Premises that would impede or interfere with transmission of electrical energy, without the pdor 
written consent of Grantee. 

(E) Grantor hereby grants ro Grantee all other rights and privileges necessary and 
incidental to the full use and enjoyment of the Transmission Easement for the purposes permitted 
in this Agreement. 
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Section 1.3 Grantee's Improvements. All Transmission Facilities constructed, installed 
or placed on the Premises by Grantee pursuant to this A.greement shall be the sole property o f 
Grantee and Grantor shall have no ownership or other interest in any Transmission Facilities on the 
Premises . The Transmission Facilities are and shall remain personalty of the Gramee, 
notwithstanding any present or future common ownership of the Transmission Facilities and the 
Premises. Grantee shall, at its sole cost and expense, maintain Grantee's Transmission Facilities in 
good condition and repair, ordinary wear and tear excepted. All Transmission Facilities constructed, 
installed or placed on the Premises by Grantee pursuant to this Agreement may be moved within the 
Easement Area, replaced, repaired or refurbished by Grantee at any time. 

ARTICLE 2. TERMINATION 

Section 2.1 Termination of Agreement. The occurrence of any of the following events 
shall terminate this Agreement: 

(A) G rantee's failure to exercise the Option within the Option Term. 

(a) If Grantee fails to exercise the Option within the Option Term, Grantee 
shall record a document in the public records of the county in which the Premises is located 
releasing Grantor and the Premises from the terms of this Agreement. 

(B) The written agreement of the Parties to terminate this Agreement; 

(C) Grantee's execution and delivery of written notice of termination co Grantor, in 
Grantee's sole and absolute discretion, as to all or any portion of the Easement Area. 

ARTICLE 3. PAYMENTS AND TAXES 

Section 3.1 Option Payment. 

Within  after the Effective D ate, Grantee shall pay to Grantor  
 ("Initial Option Payment"). If Grantee elects to extend the Option Term to one or 

more Extended Option Terms, the on or before the commencement of each Extended Option 
Term Grantee shall pay to Grantor a  Extended Option 
Term("Extended Option Payments," and collectively with the Initial Option Payment the 
"Option Payments") 

The Option Payment shall be rton-refundable to Grantee. Grantee, at its sole and absolute 
discretion, shall have the right to terminate this Agreement at any time during the Option Term 
upon  written notice to Grantor. 

Section 3.2 Easement Payment. As consideration for granting the Transmission 
Easement, within  delivery of the Option Notice Grantee shall pay to Grantor 

 
to be installed on the Premises, less the amount of any Option Payment paid by 

Grantee ("Easement Fee"). TI1e Easement Fee shall be calculated on the length in feet of any 
collector lines and/ or transmission lines to be located and installed on the Premises. Io the event 
transmission lines and/ or collector lines run parallel with one another such that they share a right-
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of-way, the Easement Fee calculation shall be made solely on the length of such common right of 

way, not as two separate fees. 

Section 3.3 Annual Payment Follow.ing the date on which Grantee's Project achieves 

commercial operation by delivering quantities of electrical energy beyond test quantities ("COD"), 
Grantee shall pay to Granter  by 

-C-Jntee on the Premises ("Annual Payment''). The first Annual Payment shaU be due within  

 following the COD and shall be prorated with respect to the proportion of 
the calendar year between the COD and  Each successive Annual Payment shall be 

~\M. W due within of each subsequent year. In each year after the first year the 
Annual Payment shall . The Annual Payment shall end upon the removal of the 

Transmission Facilities from the Premises. 

Section 3.4 Signing Bonus. 1f Granter delivers to Grantee a fully executed Agreement, 

Memorandum, IRS Form W-9, and documentation evidencing the authority of the Grantor's 

signatory or trustee (if applicable) on or before , then within  after the 

Effective Date Grantee shall pay to Grantor . 

Section 3.5 Payment Upon Termination. lf Grantee terminates this Agreement, Grantee 

will only be obligated to pay Grancor any amounts due and owing prior to the date of such 

termination. If Grantee terminates this Agreement prior to the date upon which any payrnents 

would be due and owing, then no such payment will be due or owing to Grantor. 

ARTICLE 4. INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 Indemnification. Each Party (the "Indemnifying Party'') agrees to defend, 
indemnify and hold harmless the other Party and the other Party's officers, directors, employees, 

representatives, mortgagees and agents (collectively the "Indemnified Party") against any and all 
losses, damages, claims, expenses and liabilities for physical damage to property and for physical 
injury to any person, including, without limitation, reasonable attorneys' fees, to the extent resulting 

from or arising out of (i) any operations or activities of the Indemnifying Party on the Premises 

(including, as to Grnntor, any operations or activities conducted on the Premises by any person or 
entity other than Grantee prior to the Effecti,-e Date) or (ii) any negligent or intentional ac t or 

omission on the part of the Indemnifying Party. This indemnification shall nor apply to losses, 

damages, claims, expenses and liabilities to th~ extent caused by any negligent or intentional act or 

omission on the part of the Indemnified Party. This indemnification shall survive the termination of 

this Agreement. 
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ARTICLE 5. ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Right to Encumber. 

(A) Grantee may at any time mortgage alJ or any part of its interest in the Agreement and 
rights under this Agreement and/ or enter into a collateral assignment of all or any part of its interest 
in the Agreement or rights under this Agreement to any en6ty, including, but not limited to, any tax 
equity investor ("Lender") without the consent of Graotor. Any Lender shall have no obligations 
under this Agreement until such time as it exercises its rights to acquire Grantee's interests subject to 
the lien of Lender's mortgage by foreclosure or otherwise assumes the obligations of Grantee 
directly. 

(B) Grantor and Grantee agree that, once all or any part of Grantee's interests in the 
Agreement are mortgaged or assigned to a Lendet, they wi ll not modify or terminate this Agreement 
without the prior written consent of the Lender. 

(C) Grantor agrees that any Lender or investor shall have the right to make any payment 
and to do any other act or thing required to be performed by Grantee under this Agreement, and 
any such payment, act or thing performed by Lender shall be effective to prevent a defauJt under 
this Agreement and any forfeiture of any of Grantee's rights under this Agreement as if done by 
Grantee itself. 
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(D) During the time all or any part of Grantee's interests in the Agreement are 
mortgaged or assigned to any Lender, if Grantee defaults under any of its obligations and Grantor is 
required to give Grantee notice of the default Grantor shall also be required to give Lender notice of 
the default. If Grantor becomes entitled to terminate this Agreement due to an uncured default by 
Grantee, Grantor will not terminate this Agreement unless it has first given written notice of the 
uncured default and of its intent to terminate this Agreement to the Lender and has given the 
Lender at least 30 calendar days to cure the default to prevent termination of this Agreement. If 
within such 30 day period the Lender notifies the Grantor that it must foreclose on Grantee's 
interest or otherwise take possession of Grantee's interest under this Agreement in order to cure the 
default, Grantor shall not terminate this Agreement and shall permit the Lender a reasonable period 
of time necessary for the Lender, with the exercise of due diligence, to foreclose or acquire 
Grantee'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 Grantee. The time within whkh 
Lender must foreclose or acquire Grantee's interest shall be extended to the extent Lender is 
prohibited by an order or injunction issued by a court or the operation of any bankruptcy or 
insolvency law from commencing or prosecuting the necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of Grantee's interests in the Agreement by any 
Lender through foreclosure or other judiciall or nonjudicial proceedings in the nature of foreclosure, 
or by any conveyance in lieu of foreclosure, shall not require the consent of Grantor nor constitute a 
breach or default of this Agreement by Grantee, and upon the completion of the acquisition or 
conveyance Grantor shall acknowledge and recognize Lender as Grantee's proper successor under 
this Agreement upon Lender's cure of any existing Grantee defaults and assumption of the 
obligations of Grantee under this Agreement prospectively. 

(F) In the event th.is Agreement is rejected by a trustee or a debtor-in-possession in any 
bankruptcy or insolvency proceeding Grantor agrees, upon request by any Lender within 60 calendar 
days after the rejection or termination, t:o execute and deliver to Grantee or Lender a new 
Agreement for the Premises which (i) shall be effective as of the date of the rejection or termination 
of this Agreement, (ii) shall be for a term equal to the remainder of the term of the Agreement 
before giving effect to such rejection or termination, and (iii) shall contain the same terms, 
covenants, agreements, provisions, conditions and limitations as are contained in this Agreement 
(except for any obligations or requirements which have been fulfilled by Grantee or Lender prior to 
rejection or termination). Prior to the execution and delivery of any such new agreement Grantee, or 
Lender shall (i) pay Grantor any amounts which are due Grantor from Grantee, (ii) pay Grnntor any 
and all amounts which "vould have been due under th.is Agreement but for the rejection or 
termination from the date of the rejection or termination to the date of the new agreement and (iii) 
agree i_n writing to perform or cause to be performed all of the other covenants and agreements to 
be performed by Grantee under this Agreement to the extent Grantee failed to perform them prior 
to the execution and delivery of the new agreement. 

Section 5.2 Assignment. Grantee and any successor or assign of Grantee shall at all 
times have the right, without need for Grantor's consent, to grant co-easements, to one or more 
third parties with respect to all or any portion of the Easement Area; or sell, convey, lease, assign, 
mongage, encumber or transfer to one or more third parties or to any affiliate of Grantee's this 
Agreement, or any right or interest in chis Agreement, or any or all right or interest of Grantee in the 
Easement Area or in any or all of the Transmission Facilities that Grantee or any other party may 
now or hereafter install on the Easement Area provided that (i) any such assignment, transfer or 
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conveyance shall not be for a period beyond the term of this Agreement; (ii) the assignee or 
transferee shall be subject to all of the obligations, covenants and conditions applicable to the 
Grantee; and (iii) Grantee shall not be relieved from liability for any of its obligations under this 
Agreement by virtue of the assignment or conveyance unless Grantee assigns or conveys all of its 
interests under the Agreement to the assignee or transferee, in which event Grantee shall have no 
continuing liability. Upon any assignment or transfer of any or all of Grantee's interests hereunder, 
Grantee shall provide notice of such assitc,>nment or transfer to Grantor, together with contact 
information for the assignee or transferee (including name, address and phone number), but failure 
to provide such contact information shall not be considered a default hereunder. 

ARTICLE 6. CONDEMNATION /FORCE MAJEURE 

Section 6.1 Condemnation. If eminent domain proceedings are commenced against all 
or any portion of the Premises, and the taking and proposed use of such property would prevent or 
adversely affect Grantee's construction, installation or operation of Transmission Facilities on the 
Easement Area, the Parties shall either amend this Agreement to reflect any necessary relocation of 
the Transmission Facilities which will preserve the value and benefit of the Agreement to Grantee, 
together with any corresponding payments, or, at Grantee's option, this Agreement shall terminate 
in which event neither Party shall have any further obligations. If Grantee does not elect to amend 
or terminate the Agreement as set forth herein, the payments hereunder shall continue to be made 
up to the date of such condemnation. 

Section 6.2 Proceeds. All payments made by a condemnor on account of a taking by 
eminent domain shall be the property of the Grantee, except that Grantee shall be entitled to any 
award or amount paid for the reasonable costs of removing or relocating any of the Transmission 
Facilities or the loss of any such Transmission Facilities or the use of the Easement Area pursuant to 
the Agreement. Grantee shall have the right to participate in any condemnation proceedings to this 
extent. 

Section 6.3 Force Majeure. Neither Grantor nor Grantee shall be liable to each other, or 
be permitted to terminate this Agreement, for any failure to perform an obligation of this 
Agreement to the extent such performance is prevented by a force majeure, which shall mean an 
event beyond the control of the Party affected and ,vhich, by exercise of due diligence and foresight, 
could not reasonably have been avoided; provided that such Party has promptly notified the other 
Party of such event, and uses commercially reasonable efforts to remedy such event. 

ARTICLE 7. DEFAULT 

  
 

 

 r 
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ARTICLE 8. MISCELLANEOUS 

Section 8.1 Notice. Notices, consents or other documents required or permitted by this 
Agreement shall be in writing and shall be deemed given when personally delivered, or in lieu of 
personal delivery, after five calendar days of the date deposited in the mail sent to the physical 
address noted below, by certified mail or similar service, or the next business day if senr by reputable 
overnight courier, provided receipt is obtained and charges prepaid by the delivering Party. 

Any notice shall be addressed to those physical addresses below (or at such other address as either 
Party may designate upon written notice to the other Party in the manner provided in this 

paragraph): 

If to Owner: 

D eloris H. Coursey 
2245 Beechl.and Road 
Lewisburg, KY 42256 

Section 8.2 Hazardous Materials. 

l f to Grantee: 

Lost City Renewables LLC 
c/o Brian Wright & Stewart Wood 
412 We~t 15th Street, 15th Floor 
New York, NY 10011 

(A) Grantee shall not use, dispose of or release on the Premises or cause or permit to 
exist or be used, stored, disposed of or released on the Premises as a result of Grantee's operations, 
any substance which is defined as a "hazardous material", "toxic substance" or "solid waste" in any 
federal, state or local law, statute or ordinance, except in such quantities as may be required in its 
normal business operations and only if such use is not harmful to Grantor and is in full compliance 
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with all applicable laws. Grantee shall consult with Grantor and provide copies of any notices, claims 
or other correspondence from any goverrunental authority regarding hazardous waste issues 
affecting the Premises. 

(B) Grantor shall not use, store, dispose of or release on the Premises or cause or permit 
to exist or be used, stored, disposed of or released on the Premises as a result of Grantor's 
operations, any substance which is defined as a "hazardous substance", "hazardous material", to 
"solid waste" in any federal, state or local la'l,V, statute or ordinance, except in such quantities as may 
be required in its normal business operations and only if such use is not harmful to Grantee and is in 
full compliance with all applicable laws. Grantor represents to Grantee that Graotot has no 
knowledge of any condition on the Premises that.is in violation of such laws, statutes or ordinances, 
and that it will indemnify and hold Grantee harmless from and against any claims related to any pre­
existing conditions affecting the Premises. 

Section 8.3 Title and Authority. Except to the extent otherwise stated in this Agreement, 
Grantor is the sole nwner of the Premises in fee sirnpJe and each person or entity signing the 
Agreement on behalf of Grantor has the frill and unrestricted authority to execute and deliver this 
Agreement and to grant the easements and rights granted herein. All persons having any ownership 
interest in the Premises (including spouses) are signing this Agreement as Grantor. \\/hen signed by 
Grantor, this Agreement constitutes a valid and binding agreement enforceable against Grantor in 
accordance with its terms. There are no encumbrances, liens or other title defects against the 
Premises. To the extent that aoy such encumbrances or other title defects could interfere with the 
development, construction or operation of the Project or otherwise interfere with the rights of 
Grantee under this Agreement, Granter shall, at Grantor's expense, promptly take such actions 
required to remove or otherwise cure any such encumbrances or defects. There are no farm or other 
tenancies affecting the Premises except thm;e disclosed by Grantee to Granter in writing prior to or 
at the time of execution hereof. 

Section 8.4 Quiet Enjoyment. As Jong as Grantee is not in default under this 
Agreement, Grantee shall have the quiet use and enjoyment of the Easement Area in accordance 
with the terms of this Agreement without any interference of any kind by Grantor or any person 
claiming through Gran tor. Gran tor and its activities on the Premises and any granr of rights Grantor 
makes to any other person shall not interfere with any of Grantee's activities pursuant to this 
Agreement, ~md Grantor shall not interfere with any of Grantee's activities pursuant to this 
Agreement. 

Section 8.5 Cooperation; Setback; Further Assurances. Each of the Parries, without 
further consideration, agrees to execute and deliver such additional documents and take such action 
as may be reasonably necessary to carry out the purposes and intent of this Agreement and to fulfill 
the obligations of the respective Partjes. Grantor shall cooperate with Grantee and use Grantor's 
best efforts to obtain such non-disturbance and subordination agreements as may be requested by 
Grantee from any person or entity with a lien, encumbrance, mortgage, lease or other exception to 
Grantor's fee title to the Premises, to the extent necessary to eliminate any actual or potential 
interference by the holder thereof with any rights granted to Grantee under this Agreement. Grantor 
shall also cooperate with Grantee to obtain and maintain any permits needed for the Transmission 
Facilities. Gran tor hereby waives any and all setback requirements alJowed by law. 
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Section 8.6 Estoppel Certificates. Within 15 calendar days of receipt of a request from 
Grantee or from any existing or proposed Lender, Grantor shall execute an estoppel certificate (a) 
certifying that this Agreement is in full force and effect and has not been modified (or, if the same is 
not true, stating the current status of this Agreement, (b) certifying to the best of Grantor's 
knowledge there are no uncured events of default under the Agreement (or, if any uncured events of 
default ex.ist, stating with particularity the nature thereof) and (c) containing any other certifications 
as may reasonably be requested. Any such statements may be conclusively relied upon by Grantee 
and any existing or proposed Lender, investor, and purchaser. The failure of Grantor to deliver such 
statement within such time shall be conclusive evidence upon Grantor that this Agreement is in foll 
force and effect and has not been modified, and there are no uncured events of default by Grantee 
under this Agreement. 

Section 8.7 Running with the Land. The burdens of the Easements and all other rights 
granted to Grantee in this Agreement shall run with and against the land as to the Premises, shall be 
a charge and burden on the Premises, and shall be binding upon and enforceable against Grantor 
and all heirs, legal representatives, successors, assigns, permittees, licensees, Grantees, employees 
and agents of Granror. The Agreement and Easements shall inure to the benefit of Grantee and its 
successors, assigns, permittees, licensees and Grantees. 

Section 8.8 Entire Agreement. It is mutuaDy understood and agreed that this Agreement 
constitutes the entire agreement between Grantor and Grantee with regard to the subject matter 
herein and supersedes any and all prior oral or written understandings, representations or 
statements, and that no understandings, representatives or statements, verbal or written, have been 
made which modify, amend, qualify or affect the terms of this Agreement. Th.is Agreement may not 
be amended except in a writing executed by both Parties. 

Section 8.9 Legal Matters. 

(A) This Agreement shall be governed by and interpreted in accordance with the laws of 
the State of Kentucky. 

(B) Notwithstanding anything to the contrary in this Agreement, neither Party shall be 
entitled to, and each of Grantor and Grantee hereby waives any and all rights to recover, 
consequential, incidental, and punitive or exemplary damages, however arising, wbether in contract, 
in tort, or otherwise, under or with respect to any action taken in connection with this Agreement. 

Section 8.10 Waiver. Neither Party shall be deemed to have waived any provision of this 
Agreement or any remedy available to it unless such waiver is in writing and signed by the party 
against whom the waiver would operate. Any waiver at any time by either Party of its rights with 
respect to any rights arising in connection with this Agreement shall not be deemed a waiver with 
respect to any subsequent or other matter. 

Section 8.11 Counterparts. This Agreement may be executed in one or more 
counterparts, all of which shall be considered one and the same agreement and each of which shall 
be deemed an original. 

Section 8.12 Memorandum. Grantor and Grantee shall execute, in recordable form, and 
Grantee shall then record, a memorandum of this Agreement (in a form substantially similar to the 
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form attached as E xhibit C) ("Memorandum"). In the event the Option is exercised, Grantee shall 
have the right to file an amendment to the Memorandum revising the legal description o f the 
Easement Area with the legal description provided by Grantee's surveyor. Grantor hereby grants 
Grantee the right to execute such amendment to the Memorandum without obtai ning the prior 
consent of Gran tor and without requiring Grantor's signature. Grantee shall provide a copy of each 
such amendment to Gramor within 60 calendar days after the amendment has been filed in the 
public records of the county where the Premises is located and the legal description provided shall 
replace the legal description on the attached Exhibit B. Grantor hereby consents to the recordation 
of the interest of an assignee in the Premises. Upon the terminati on of the Agreement, at the request 
of Grantor, Grantee agrees to provide a recordable acknowledgement of such termination to 

Grantee. 

Section 8.1 3 Multiple Owners. The parties comprising Grantor shall be solely responsible 
for distributing their respective shares o f such payments between themselves. The parties 
comprising Grantor shall resolve any dispute they might have between themselves under this 
Agreem ent or any other agreement regarding any amount paid or payable to G rantor under this 
Agreem ent or the performance of any obligation owed to G.rantor under this Agreement and shall 
not join Grantee in any such dispute or interfere with, delay, limit or otherwise adversely affect any 
of the rights or remedies o f Grantee under this Agreement in any way; p rovided, this will not limit 
the rights of Grantor under th.is Agreement to enforce the obligations of Grantee under tlus 
Agreement and so long as aU pa.ri-jes comprising Grantor agree on pursuing such righ t or remedy 
and so noti fy Grantee in w1iting. 

Section 8.14 Severabilitv. Whenever possible, each provision of this Agreement shall be 
interpreted in such manner as to be valid, binding and enforceable under applicable law. If any 
provision of this Agreement is held to be invalid, void (or voidable) or unenforceable under 
applicable law, such provision sha.11 be ineffective only to the extent held to be .invalid, void (or 
voidable) or unenforceable, and the remainder of such provision or the remain ing provisions of th.is 
Agreement shall remain in effect. 

[REMAIND ER OF PAGE IN TENTIONALLY LEFT BLANK. I 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed 
as of the Effective Date. 

GRANTOR: 

~~Id{~ 
Deloris H . Coursey 

Dated:_/ _..I )_ 1 ____ ) /-=--:;__-~_,___ __ 
I i • 

Grantor's Signature Page to Transmission Easement Option Agreement 



Brian Wright
VP Lost City
Renewables, LLC
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed 
as of the Effective Date. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware lim1ted liabili ty company 

B~ • \v d-=: 
Name: ______________ _ 
Title: _ _____________ _ 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly described as: 

Parcel 1: 
Tract One 

A certain IJtlct or parcel or land lying and being in Logan Co., Ky., on the waters of Alwn 

Lick Creek and bounded as follows: 

Beginning on red oak coma- to Newman, thence N65 W 89 poles to a stake in Penrod's 

line, thence S JO W I 48 poles to a stoke in Thomas line, thence with said line S 70 E 89 

poles to a rock in the Stribling line, thence with same N29 E 71 poles to a rock corner to 

Stribling, thence N 28 E 70 poles to the beginning, containing 80 acres. 

Tract Two 

A certain tractor parcel ofland in Logan County, Kentucky, on the waters of Wolf Lick 

Creek and bounded and described as follows: 

Beginning at C. D. Penrods and Ricbardsnns comer, thence running N 65 W 131 poles to 

8 . E. Grays comer to said Greys line, thence with Grays line S J W 126 poles to the 

southern boundary line of the original survey to Grays most southern corner, (a stone), 

thence S 85 1/, E 66 poles with John L. Baughs line to comer of Baugh and Penrod, thence 

N 30 E 94 poles to the beginning, containing 56 acres, more or less. 

Being the same property conveyed to Hinton Lumber Company, Inc. by Emma Lou 

Chatmon ct al by deed dated December 29, 1972 and recorded in Deed Book 209, Page 

151, in the office of the Logan County Clerk. 

Tract 3 

Beginning at a maple on the south of a slough; running thence S 30 W 30 poles to a 

hickory; thence S 69 E 12 poles lo a stone; thence S 4 E IO poles tO a double elm; thence S 

83 W 22 poles to an elm on the bank of Wolf Lick Creek; thence N 85 W 41 poles to no 

elm in lhe bend of the creek; thence N 5 W 14 poles to a beech; thence N 2 W 26 poles lo 

a black gum; thence N 82 W 23 poles 10 links to a maple in the bend of the creek; thence 

N 3 W36 poles to a sycamore; thence N 81 E 18 poles to 1t sycamore; thence S 75 E 10 

poles to an ash; thence S SOE 12 poles to a stake; thence S 30 E 18 poles to a gun; thence 

S 18 E 13 poles to a white oak; thence S 38 E 16 poles to a b"tHke; thence N 86 E 16 poles 

to a gmn; thence N 50 E 20 poles lo the beginning, containing 38 acres, more or less 

Being the remainder of the same property conveyed to Hinto11 Lumber Company, fnc by 

deed dated October 21, 1985 by Gregory M Penrod, et ul, recorded in Colillllissloner Deed 
Book 14, Page I 16, in the office of the Logan County Clerk. 

Tract4 

Situated in Logan County, Keatud-y, on the waters. of Wolf Lick Creek, and more 

particularly described as follows: 

Beginning al the mouth of Alum Creek and running thence up the middle of Wolf Lick 

Creek with its meanders SJ 2/5 poles ton stake comci: in Brigg's line; thence S 70 E 71 

poles to a stake with pointers; thence N 30 E 54 poles to n stake; thence N 65 ½ W 66 

poles to a rock at a stump; thence N 4 7 W 31 poles to the beginning, conlaining 25 acres 

more or less. 

Being the same property conveyed to Hinton Lumber Co., Inc., by deed dated January 30, 

1988 from Mary Alice McCord and husband, William B. McCord. Jr., and found or record 

in Deed Book 258 Page 202, in the office: of the Logan County Cleek. 

For reference only, Parcel JD No. 047-00-00-003-00 
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Parcel 2: 
UNLESS STATED OTIIERWISE, ANY MONUMENT REFERRED TO HEREIN AS A "SET 
IRON PIN" IS A S/8" DIAMETER STEEL REINFORCING DAR. EJOHTEEN INCHES 1N 
LENGTH WITH A PLASTIC CAP ST AMPED" J.L. HARRIS -P.L.S. 3148". ALL.BEARINGS 
ST A TED HEREIN ARE REFERRED TO FOUND MONUMEITT A TION AS DESCRIBED IN 
DEED BOOK 218 PAOE 861 - TRACT ONE. 

BEOfNNINO AT A SET IRON PIN AT THE SOUTHEAST RJGHT -OF-WAY 
lNTERSECnON OF mE IRON MOUNTAIN ROAD, APPROXlMA TELY 20 FEET FROM 
CENTERLINE AND TIIE COON Ri\NGE LAKE ROAD, .APPROXIMATELY 15 FEET 
FROM CENTERLINE; THENCE WITII nm SOUTH RJGHT-OF-W A y OF THE COON 
RANGE LAKE ROAD N 74°01'14" E 47.32 FEET; THENCE N 79°10'08" E 158.S9 FEET; 
TIJENCE N 88°13'42" E 478.52 PEET; THENCE S 89°36')9" E 260.17 FEET; THENCE 
ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 1460.00 FEET, AN ARC 
LENGTH OF 291.89 FEET AND A CHORD DJST.i\NCE OF 291.40 FEET BEARJNG S 
83°52'40" E; THENCES 78°}7'05" E 302.61 FEET TO A SET IRON PIN, A NEW CORNER; 
Ill'.ENCE TURNING RIGHT, LEA VINO SAID RIGHT-OP-WAY ON A NEW DIVISION 
LINES 11°42'55" W 46.72'FEITT TO A SET IRON PIN; THENCE TURNING LEFTS 
S l 0 38'13" E 356.94 FEET TO A SET lRON PIN; THENCE TURNING RIGHTS 29°51 '39" W 
603.09 FEET TO A SET IRON PIN; THENCE TURNING LEFTS 74"23'55" E 1369.46 FEET 
TO A SET TRON PIN; THENCE TURNING LEFT N 56°52'02" E 474,88 FEET TO A SET 
IRON PIN; THENCE TURNING LEFT N 08°46'14" E 538.54 FEET TO A SET IRON PIN TN 
SAID RJOHT-OF-WA Y; THENCE TIJRNING RIGHT WITH SAID RIGHT-OF-WAYS 
78°17'05" E 338.90 FEET; ll!ENCE ALONG A CURVE TO THE LEFT HAVING A RADIUS 
OF 600.00 FEET. AN ARC LENGTII OF 61.57 FEET AND A CHORD DISTANCE OF 61.54 
FEET BEARINGS 81°13' 28" E TOA SET IRON PIN, CORNER TO GISH AND 
McPHERSON (DEED BOOK 348 PAGE 713); THENCE TURNING RlGHT, LEA YING SAID 
RJGITT-OF-WAY WITH nm LJNE OF GISH AND MCPHERSON, THEN GIBBS (DEED 
BOOK 347 PAGE 343) S 08°46'14" W 883.09 FEET TO A FOUND IRON PIN (NO I.D. CAP); 
TllENCE TURNING LEFT S 14°46'3 l '' E 1449. 79 FEET TO A FOUND IRON PIN (NO I.D. 
CAP); THENCE TURNJNG LEIT S 24°43'25" E 874.92 FEET TO A SET IRON PIN IN TIIE 
LINE OF HARDISON (DEED BOOK 159 PAGE 442 - TRACT THREE); THENCE TIJRNING 
RIGHT WITH THE LINE OF HARDISON S 45°11 '36" W 20 l.30 FEET TO ASET IRON PIN; 
THENCE S 42°11 '36" W 333.20 PEET TO A SET IRON PIN IN THE LINE OF HARDISON 
(DEED BOOK 159 PAGE 442 - TRACT ONE); llIENCE TIJRNING RIGHT WITH THE 
LINE OF HARDISON, THEN HINTON LUMBER COMPANY (DEED BOOK 209 l'AGE 
151) N 69°46'45" W 3 882.33 FEET TO A FOUND ROCK, CORNER TO PEARMAN (DEED 
BOOK 297 PAGE 413); THENCE TURNING RIGHT WITH THE LfNE OF PEARMANN 
07°12'40" E 719.81 PEBTTO A FOUND ROCK; THENCE -llJRNING LEFT N 86°27'11" W 
381.78 FEET TO A FOUND IRON PIN #24741N THE EAST RJGHT-OF-WAY OF THE 
IRON MOUNTAIN.ROAD; THENCE '[1.JRNJNG RIGHT WITH SAID RIGHT-OF-WAY N 
00°22'13'' E 1860.20 FEET TO TilE POINT OF BEGINNING. DESCRIBED PARCEL 

CONTAINING 233.55 ACRES AS SHOWN BY SURVEY PERFORMED BY JEFFREY L. 
HARRIS, P.L.S. #3148 WITH BENCHMARK LAND SURVEYING, DATED AUGUST 16, 
2004. 

BEING A PORTION OF THE PROPERTY CONVEYED TO MAXINE I-TINTON BY DEED 
DATED NOVEMBER 2, 2004 AS RECORDED IN DEED BOOK 357 PAGE 034 AS FOUND 
IN THEllliCORDS OF THE LOGAN COUNTY CLERK, RUSSELLVILLE KENTUCKY. 

For reference only, Parcel ID No 047-00-00-024-00 
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EXHIBIT A-1 

ANTICIPATED LOCATION OF EASEMENT AREA 

ExhibitA-1 - An.tinpated Location efEase1J1e11tArea 
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After recording, return to: 
SelectRO\'v' 
PO Box 688 
Celina, TX 75009 

MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 

THIS 1-'IBMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 
("Memorandum") is made as of the ___ day of _____ , 11/11/2024, by and between 
Deloris H. Coursey ("Grantor") with an address at 2245 Beechland Road, Lewisburg, Kentucky 
42256, and Lost City Renewables LLC, a Delaware limited bbility company ("Grantee") with an 
aJdress at 412 \Xlest 15th Street, 15th Floor, New York, NY 10011. Capitalized terms used in this 
Memorandum that are not otherwise defined shall have the meanings set forth in the Agreement (as 
defined below). 

1. Easement. Grantor and Grantee entered into that certain Transmission Easement 
Option Agreement (as amended, restated, or supplemented from time to time, and including all 
exhibits, schedules and attachments thereto, "Agreement''), dated ______ , 11/11/2024 
("Effective Date"), affecting the real property in Logan County, Kentucky more particularly 
described in the attached Exhibit A ("Premises"). Commencing on the Effective Date, Grantor 
hereby grants to Grantee, an exclusive option to acquire an exclusive, perpetual easement 
("Transmission Easement") on, along, over, under and across a portion of the Premises 
("Easement Arca") as set forth on the attached Exhibit B, for the purposes of developing, 
constructing, reconstructing, erecting, improving, replacing, relocating, removing from time to time, 
maintaining, and using overhead and underground wires and cables, a line or lines of towers or poles 
with such wires and cables suspended therefrom for the transmission of electrical energy and/ or for 
communication purposes ("Transmission Facilities") provided that such tower or poles shall not 
utilize anchoring wires nr guy wires along with an easement on, over, under and across the.: Premises 
for to access the Transmission Facilities. 

2. Term. The Option Term commences on the Effective Date and continues for a 
period of up to five (5) years. In the event Grantee exercises the Option during the Option Term, 
the Agreement shall automatically create an exclusive, perpetual right and casement on, along, over, 
under and across the Easement Arca for the purposes specified more particularly in the Agreement. 

Document Id: 5DD3E4C0-A5A5-11 EF-A641-55EA170B0695 
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3. Runs with the Land. The Agreement and the Easements and rights granted to 
Grantee therein shall burden the Premises and shall run \\ith the land. The Agreement shall inure to 
the benefit of and be binding upon and Grantee and, to the extent provided in any assignment or 
other rransfer under the Agreement, any assignee or Grantee, and their respective heirs, transferees, 
successors and assigns, and all persons claiming under them. 

4. Miscellaneous. This Memorandum does not alter, amend, modify or change the 
Agreement in any respect. This Memorandum is executed by the Parties solely for the purpose of 
recordation in the real estate records of the county in which the Premises is located, and it is the 
intent of the Parties that it shall give notice to and confirm the Agreement to the same extent as if all 
of the provisions of the Agreement were fully set forth herein. The Agreement is hereby 
incorporated by reference into this Memorandum, and the Parties hereby ratify and confirm all of 
the terms and provisions of the Agreement. In the event of any conflict or inconsistency between 
the provisions of this Memorandum and the provisions of the Agreement, the provisions of the 
J\greement shall control. This Memorandum may be executed in several counterparts, and all so 
executed shall constitute one agreement, binding on the Parties, notwithstanding that all Parties are 
not signatories to the original or the same counterpart. Only one such counterpart may be required 
as proof of the existence and terms of this Memorandum. 

[SIGNATURES AND ACKNOWLEDGMENTS ON mE FOLLOWING PAGEC~-
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IN WITNESS WHEREOF, the parties have executed chis :Memorandum as of the Effective Date 
first written above. 

STATEOF~ 

COUNTYOF ~ 
) 

) SS: 

fi 
The foregoing instrument was acknowledged before me this .,Vol,, 114- of_/_( ___ , 201i::f., by Deloris 
H. Coursey. 
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IN WITNESS WHEREOF, the parties have executed this :Memorandum as of the Effective Date 
first written aboYe. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By: 
Name: 
Title: 

Brian Wright 
VP Lost City Renewables. LLC 

STATE OF __ T_e_x_a_s ___ ) 

COUNTY OF _H_a_r_ri_s __ -----1 

) SS: 

The foregoing instrument was acknowledged before me this 09 of December, 2024 , by 
Brian \X(rigbt , the _ ___;V....;.P ______ of Lost City Renewables LLC, a Delaware 

limited Liability company, on behalf of the company. 

/::_;~v Pu_; ,
0
ANA LAURA SALAZAR URIBE 

.;_-J_·*\,\_ ELECTRONIC NOTARY PUBLIC 
=* *s STATE OF TEXAS 
\,"'-' _ ,P/ NOTARY ID: 131757026 

·<f,;l: OF ~«::•·· COMISSION EXP: OCT 11, 2026 
11

1/11, ' 

Signature: d. 4-. j~ lf.Jk 
Printed Name: Ana Laura Salazar Uribe 
Title: Texas Notary 
ID # (if any): 131757026 
My Commission Expires: October 11, 2026 

Document Notarized using a Live Audio-Video Connection 

Prepared by: 

Brian Chan 
Husch Blackwell LLP 
4801Main Street, Suite 1000 
Kansas City, MO 64112 
(202) 378-5348 

Document Id· 5DD3E4C0-A5A5-11EF-A641-55EA170B0695 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly desc1;bed as: 

Parcel 1: 
Tract One 

A certain tract or pan:cl or land lying and being in Logan Co., Ky., on the waters of Alwn 
Lick Creek and bounded as follows: 

Beginning on red oak comer to Newman, thence N65 W 89 poles to a stake in Penrod's 
line, thence S 30 W 148 poles to a stake in Thomas line, thence with said line S 70 E 89 
poles lo a rock in the Stribling line, thence with same N29 E 71 poles to a rock comer to 
Stribling, thence N 28 E 70 poles to the beginning, containing 80 acres. 

TractTwo 

A certuin tract or plll'Cel of land in Logan County, Kentucky, on the waten; of Wolf Lick 
Creek and bounded and described as follows: 

Beginning at C. D. Penrods and Ricbardsons comer, thence running N 65 W 131 poles to 
B. E. Grays comer to said Greys line, thence with Grays line S I W 126 poles to the 
southern boundary line of the original survey to Grays most southern comer, (a stone), 
thence S 85 ½ E 66 poles with John L. Baugh.s line to comer of Baugh and Penrod, thence 
N JOE 94 poles to the beginning, containing 56 acres, more or less. 

Being the same property conveyed to Hinton Lumber Company, Inc. by Emma Lou 
Chatmon et al by deed dated December 29, 1972 and recorded in Deed Book 209, Page 
151, in the office of the Logan County Clerk. 

Tract 3 

Beginning at a maple on the south of a slough; running thence S 30 W 30 poles to a 
hickozy; thence S 69 E 12 poles to a stone; thence S 4 E 10 poles to a double elm; thence S 
83 W 22 poles to an elm on the bank of Wolf Lick Creek; thence N 85 W 41 pole!! to an 
elm in the bend of the creek; thence N 5 W 14 poles to a beech; thence N 2 W 26 poles to 
a black gum; thence N 82 W 23 poles 10 links to a maple in the bend of the creek; thence 
N 3 W36 poles to a sycamore; thence N 81 E 18 poles to a sycamore; thence S 75 E 10 
poles to an ash; thence S SO E 12 poles to a stake; thence S 30 E 18 poles to a gun; thence 
S 18 E 13 poles to a v.-bite oak; thence S 38 E 16 poles to a ~iake; thence N 86 E 16 poles 
to a gum; thence N SOE 20 poles to the beginning, containing 38 acn:s, more or less 

Being the remainder of the same property conveyed to Hinton Lumber Company, Inc by 
deed dated October 21, 1985 by Gregory M Penrod, et al, recorded in Commissioner Deed 
Book 14, Page 116, in the office of the Logan County Clerk. 

Tract4 

Situated in Logan County, Kentucky, on the waters of Wolf Lick Creek, and more 
particularly described as follows: 

Beginning at the mouth of Alum Creek and running thence up the middle of Wolf Lick 
Creek with il5 meanders 53 2/S poles to a stnke comer in Brigg's line; thence S 70 E 71 
poles to a stake with pointers; thence N 30 E 54 poles to 11 stake; thence N 65 ½ W 66 
poles to a rock at a stump; thence N 47 W 31 poles to the beginning, containing 25 acres 
more or Jess. 

Being the same property conveyed to Hinton Lumber Co., Inc., by deed dated January 30, 
1988 from Mary Alice McCord and husband, William B. McCord, Jr., and found of record 
in Deed Book 258 Page 202, in the office of the Logan County Clerk. 

For reference only, Parcel ID No. 047-00-00-003-00 
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Parcel 2: 
UNLESS STATED OTIIERWISE, ANY MONUMENT REFERRED TO HEREIN AS A "SET 
IRON PIN" IS A 5/8" DIAMETER STEEL RhlNFORCING BAR. EIGJITEEN INCHES IN 
LENGTH WITH A PLASTIC CAP ST AMPED" J.L. HARRIS -P.L.S. 3148". All. BEARINGS 
STATED HEREIN ARE REFERRED TO FOUND MONUMENT A TION AS DESCRIBED IN 
DEED BOOK 218 PAGE 861 -TRACT ONE 

BEGINNING AT A SET IRON PIN AT TIIE SOUTHEAST RJGHT-OF-WAY 
INTERSECTION OF TIIE IRON MOUNTAIN ROAD, APPROXIMATELY 20 FEET FROM 
CENTERLINE AND THE COON RANGE LAKE ROAD, APPROXIMATELY I 5 FEET 
FROM CENTERLINE; TIIENCE WITII TI-IE SOUTH RIGHT-OF-WAY OF THE COON 
RANGE LAKE ROAD N 74°01'14" E 47.32 FEET; THENCE N 79°10'08" E 158.59 FEET; 
TIIENCEN 88°13'42" E478.52 FEET; TIIENCE S 89°36'19" E 260.17 FEET; THENCE 
ALONG A CURVE TO THE ruom· HAVING A RADIUS OF 1460.00 FEET, AN ARC 
LENGTH OF 291.89 FEET AND A CHORD DISTANCE OF 291.40 FEET BEARINGS 
83°52'40" E; IBENCES 78°17'05" E 302.61 FEET TO A SET IRON PIN, A NEW CORNER; 
THENCE TURNING RIGHT, LEAVING SAID RIGHT-OF-WAY ON A NEW DIVISION 
LINES 11°42'55" W 46.72 FEET TO A SET IRON PIN; THENCE TURNING LEFTS 
51°38'13" E 356.94 FEET TO A SET IRON PIN; THENCE TURNING RIGHTS 29°51'39" W 
603.09 FEET TO A SET IRON PIN; THENCE TURNING LEFTS 74"23'55" E 1369.46 FEET 
TO A SET IRON PIN; THENCE TIJRNINO LF..Ff N 56°52'02" E 474.88 FEET TO A SET 
IRON PIN; THENCE TIJRNING LEFf N 08°46'14" E 538.54 FEET TO A SET IRON PIN IN 
SAID RIGHT-OF-WAY; THEi'ICE TIJRNING RIGHT WITH SAID RIGHT-OF-WAY S 
78°17'05" E 338.90 FEET; 11-IENCEALONG A CURVE TO 11-ffi LEFT HAVING A RADillS 
OF 600.00 FEET. AN ARC LENGTI-I OF 61.57 FEET AND A CHORD DISTANCE OF 61.54 
FEET BEARfNG S 81°13' 28" E TOA SET IRON PIN, CORNER TO GISH AND 
McPHERSON (DEED BOOK 348 PAGE 713); TIIENCE TURNING RIGHT, LEAVING SAID 
RIGI-IT-OF-WAY WITH THE LINE OF GISH AND MCPHERSON, THEN GIBBS (DEED 
BOOK 347 PAGE 343) S 08°46'14" W 883.09 FEET TO A FOUND IRON PIN (NO 1.D. CAP); 
THENCE TURNING LEFf S 14°46'31" E 1449.79 FEET TO A FOUND IRON PIN (NO 1.0. 
CAP); THENCE 11JRNING LEFTS 24°43'25" E 874.92 FEET TO A SET IRON PIN IN Tiffi 
LINE OF HARDISON (DEED BOOK 159 PAGE 442 - TRACT THREE); THENCE TIJRNING 
RIGHT Willi IBE LINE OF HARDISON S 45°11'36" W 201.30 FEET TO A SET IRON PIN; 
THENCE S 42°11'36" W 333.20 FEET TO A SET IRON PIN IN TI-IE LINE OF HARDISON 
(DEED BOOK 159 PAGE 442 - TRACT ONE); THENCE TURNING RIGHT WITH THE 
LINE OF HARDTSON, THEN HINTON LUMBER COMPANY (DEED BOOK 209 PAGE 
151) N 69°46'45" W 3882.33 FEET TO A FOUND ROCK, CORNER TO PEARMAN (DEFD 
BOOK 297 PAGE 413}; THENCE TURNING RIGHT WITI-1 TI-IE LINE OF PEARMAN N 
07°12'40" E 719.81 FEET TO A FOUND ROCK; THENCE TURNING LEFT N 86°27'1 l" W 
381.78 FEET TO A FOUND IRON PIN #2474INTHEEAST RIGHT-OF-WAY OF THE 
IRON MOUNTAIN ROAD; THENCE TIJRNINO RIGHT WITH SAID RIGHT-OF-WAY N 
00°22·13" E 1860.20 FEET TO THE POINT OF BEGINNING. DESCRIBED PARCEL 

CONTAINING 233.55 ACRES AS SHOWN BY SURVEY PERFORMED BY JEFFREY L. 
HARRIS, P.l.S. #3148 WITH BENCHMARK LAND SURVEYING, DATED AUGUST 16, 
2004. 

BEING A PORTION OF THE PROPERTY CONVEYED TO MAXINE HINTON BY DEED 
DATED NOVEMBER 2, 2004 AS RECORDED IN DEED BOOK 357 PAGE 034 AS FOUND 
IN THE RECORDS OF THE LOGAN COUNTY CLERK, RUSSELLVILLE KENTUCKY. 

For reference only, Parcel ID No 047-00-00-024-00 
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July

29th

Transmission Easement Option Agreement 

This Transmission Easement Option Agreement ("Agreement") is made as of this __ day 

of _____ , 2024 ("Effective Date") between Casey A. Crafton and Krystal Rae Crafton, 

husband and wife ("Grantor"), and Lost City Renewables LLC, a Delaware limited liability company 

("Grantee"). Grantor and Grantee are referred to individually herein as "Party" and are collectively 

referred to as "Parties". 

RECITALS 

A. Grantor is the owner of certain real property located in Muhlenberg County in the 

State of Kentucky more particularly described in the attached Exhibit A ("Premises"). 

B. Grantee is exploring the possibility of developing, owning and operating a project of 

commercial-scale solar energy generation and transmission ("Project"). 

C. Grantee desires to obtain certain easements, transmission easement rights and other 

rights, and Gran tor desires to grant certain easements, transmission easement rights and other rights, 

on the Premises for energy storage purposes. 

NOW, THEREFORE, in consideration of the mutual covenants and obligations of the 

Parties, and for other good and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged, the Parties agree as follows: 

ARTICLE 1. OPTION AND EASEMENT 

Section 1.1 Option.    
 

(A) Option Term.  

   

   

  

 

(B) Use of Premises During Option Term.  
 

   
 
 
 

 

(C) Exercise of Option.  
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Section 1.2 Transmission Easement. 

(A) Upon Grantee's exercise of the Option, Grantor grants to Grantee, an exclusive, 

irrevocable, perpetual right and easement on, along, over, under and across a portion of the Premises 

defined herein ("Easement Area") for the purposes of developing, constructing, reconstructing, 

erecting, improving, replacing, relocating, removing from time to time, maintaining, and using 

overhead and underground wires and cables, a line or lines of towers or poles with such wires and 

cables suspended therefrom for the transmission of electrical energy and/ or for communication 

purposes (hereinafter, "Transmission Facilities") and other appliances and fo<:tures for use in 

connection with said towers, wires and cables on, along, over, under and across the Easement Area 

("Transmission Easement"). Such activities may be conducted by Grantee, its employees, 

contractors or agents, licensees or permittees . 

(B) Upon Grantee's exercise of the Option, Grantor grants to Grantee, easements over, 

across and on the Premises outside the Easement Area for ingress to and egress from the Easement 

Area and Transmission Facilities (whether located on the Premises, on adjacent property or elsewhere) 

for purposes of constructing, repairing, or monitoring the Transmission Facilities, by means of roads 

and lanes thereon if existing, or otherwise by such route or routes as Grantee may construct from time 

to time ("Access Easement") (the Transmission Easement and Access Easement are collectively, the 

"Easement"). The Access Easement shall include the right to improve existing roads and lanes, or to 

build new roads, shall run with and bind the Premises, and shall inure to the benefit of and be binding 

upon Grantor and Grantee and their respective transferees, successors and assigns, and all persons 

claiming under them. Grantee agrees to use commercially reasonable efforts to locate access roads, if 

any, so as to minimize the interruption of Grantor's operations on the Premises. 

(C) The anticipated location of the Easement Area is depicted on the attached Exhibit A-

l- Grantee shall, in good faith, consider any suggestions or concerns Grantor may have with the 

location of the Easement Area and shall implement those that, in Grantee's sole discretion, are 

reasonable and do not negatively impact the Project. On or before the completion of construction of 

the Transmission Facilities Grantee shall, at Grantee's sole expense, select the final Easement Area, 

which shall not exceed a single corridor across the Premises of no more than one hundred fifty (150) 

feet in overall width. A legal description of the Easement Area shall be attached to this Agreement 

as Exhibit B after Grantee's selection of the Easement Area. Grantee shall compensate Grantor for 

crop damage occurring during construction of the Transmission Facilities, as set forth in Section 4.2. 

(D) Grantee shall have the right to clear and to keep the Easement Area free and clear of 

any permanent buildings, combustible material and any and all other new permanent structures. 

Grantee shall have the right to trim or remove brush, trees or other hazards on the Premises which, 

in the reasonable opinion of Grantee, may interfere with Grantee's exercise of its rights hereunder. 

Once Grantee begins construction of the Transmission Facilities, Gran tor may not place or plant any 

trees, or build any permanent structures or improvements within the Easement Area or on the 

Premises that would impede or interfere with transmission of electrical energy, without the prior 

written consent of Grantee. 

(E) Grantor hereby grants to Grantee all other rights and privileges necessary and 

incidental to the full use and enjoyment of the Transmission Easement for the purposes permitted in 

this Agreement. 

2 
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Section 1.3 Grantee's Improvements. All Transmission Facilities constructed, installed or 

placed on the Premises by Grantee pursuant to this Agreement shall be the sole property of Grantee 

and Grantor shall have no ownership or other interest in any Transmission Facilities on the Premises. 

The Transmission Facilities are and shall remain personalty of the Grantee, notwithstanding any 

present or future common ownership of the Transmission Facilities and the Premises. Grantee shall, 

at its sole cost and expense, maintain Grantee's Transmission Facilities in good condition and repair, 

ordinary wear and tear excepted. All Transmission Facilities constructed, installed or placed on the 

Premises by Grantee pursuant to this Agreement may be moved within the Easement Area, replaced, 

repaired or refurbished by Grantee at any time. 

ARTICLE 2. TERMINATION 

Section 2.1 Termination of Agreement. The occurrence of any of the following events 

shall terminate this Agreement: 

(A) Grantee's failure to exercise the Option within the Option Term. 

(a) If Grantee fails to exercise the Option within the Option Term, Grantee shall 

record a document in the public records of the county in which the Premises is located 

releasing Grantor and the Premises from the terms of this Agreement. 

(B) The written agreement of the Parties to terminate this Agreement; 

(C) Grantee's execution and delivery of written notice of termination to Grantor, in 

Grantee's sole and absolute discretion, as to all or any portion of the Easement Area. 

ARTICLE 3. PAYMENTS AND TAXES 

Section 3.1 Option Payment. 

Within after the Effective Date, Grantee shall pay to Grantor  

 ("Initial Option Payment"). If Grantee elects to extend the Option Term to one or more 

Extended Option Terms, the on or before the commencement of each Extended Option Term 

Grantee shall pay to Granter  Extended Option Term("Extended 

Option Payments," and collectively with the Initial Option Payment the "Option Payments") 

The Option Payment shall be non-refundable to Grantee. Grantee, at its sole and absolute discretion, 

shall have the right to terminate this Agreement at any time during the Option Term upon 30 days' 

written notice to Grantor. 

Section 3.2 Easement Payment. As consideration for granting the Transmission 

Easement, within  after delivery of the Option Notice Grantee shall pay to Grantor  
 

 to be installed on the Premises, less the amount of any Option Payment paid by Grantee 

("Easement Fee"). The Easement Fee shall be calculated on the length in feet of any collector lines 

and/ or transmission lines to be located and installed on the Premises. In the event transmission lines 

and/ or collector lines run parallel with one another such that they share a right-of-way, the Easement 

Fee calculation shall be made solely on the length of such common right of way, not as two separate 

fees. 
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Section 3.3 Payment Upon Termination. If Grantee terminates this Agreement, Grantee 

will only be obligated to pay Grantor any amounts due and owing prior to the date of such 

termination. If Grantee terminates this Agreement prior to the date upon which any payments would 

be due and owing, then no such payment will be due or owing to Grantor. 

ARTICLE 4. INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 Indemnification. Each Party (the "Indemnifying Party") agrees to defend, 

indemnify and hold harmless the other Party and the other Party's officers, directors, employees, 

representatives, mortgagees and agents (collectively the "Indemnified Party") against any and all 

losses, damages, claims, expenses and liabilities for physical damage to property and for physical injury 

to any person, including, without lim.itation, reasonable attorneys' fees, to the extent resulting from or 

arising out of (i) any operations or activities of the Indemnifying Party on the Premises (including, as 

to Grantor, any operations or activities conducted on the Premises by any person or entity other than 

Grantee prior to the Effective Date) or (ii) any negligent or intentional act or omission on the part of 

the Indemnifying Party. This indemnification shall not apply to losses, damages, claims, expenses and 

liabilities to the extent caused by any negligent or intentional act or omission on the part of the 

Indemnified Party. This indemnification shall survive the termination of this Agreement. 

ARTICLE 5. ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Right to Encumber. 

(A) Grantee may at any time mortgage all or any part of its interest in the Agreement and 

rights under this Agreement and/ or enter into a collateral assignment of all or any part of its interest 

in the Agreement or rights under this Agreement to any entity, including, but not limited to, any tax 

equity investor ("Lender") without the consent of Granter. Any Lender shall have no obligations 

under this Agreement until such time as it exercises its rights to acquire Grantee's interests subject to 

the lien of Lender's mortgage by foreclosure or otherwise assumes the obligations of Grantee directly. 

(B) Grantor and Grantee agree that, once all or any part of Grantee's interests in the 

Agreement are mortgaged or assigned to a Lender, they will not modify or terminate this Agreement 

without the prior written consent of the Lender. 

(C) Grantor agrees that any Lender or investor shall have the right to make any payment 

and to do any other act or thing required to be performed by Grantee under this Agreement, and any 

such payment, act or thing performed by Lender shall be effective to prevent a default under this 

Agreement and any forfeiture of any of Grantee's rights under this Agreement as if done by Grantee 

itself. 

(D) During the time all or any part of Grantee's interests in the Agreement are mortgaged 

or assigned to any Lender, if Grantee defaults under any of its obligations and Grantor is .required to 

give Grantee notice of the default Gran tor shall also be required to give Lender notice of the default. 

If Grantor becomes entitled to terminate this Agreement due to an uncured default by Grantee, 

Grantor will not terminate this Agreement unless it has first given written notice of the uncured default 

and of its intent to terminate this Agreement to the Lender and has given the Lender at least 30 

calendar days to cure the default to prevent termination of this Agreement. If within such 30 day 

period the Lender notifies the Grantor that it must foreclose on Grantee's interest or otherwise take 
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possession of Grantee's interest under this Agreement in order to cure the default, Granter shall not 

terminate this Agreement and shall permit the Lender a reasonable period of time necessary for the 

Lender, with the exercise of due diligence, to foreclose or acguire Grantee'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 Grantee. The time within which Lender must foreclose or acquire 

Grantee's interest shall be extended to the extent Lender is prohibited by an order or injunction issued 

by a court or the operation of any bankruptcy or insolvency law from commencing or prosecuting the 

necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of Grantee's interests in the Agreement by any Lender 

through foreclosure or other judicial or nonjudicial proceedings in the nature of foreclosure, or by any 

conveyance in lieu of foreclosure, shall not reguire the consent of Gran tor nor constitute a breach or 

default of this Agreement by Grantee, and upon the completion of the acquisition or conveyance 

Granter shall acknowledge and recognize Lender as Grantee's proper successor under this Agreement 

upon Lender's cure of any existing Grantee defaults and assumption of the obligations of Grantee 

under this Agreement prospectively. 

(F) In the event this Agreement is rejected by a trustee or a debtor-in-possession in any 

bankruptcy or insolvency proceeding Granter agrees, upon request by any Lender within 60 calendar 

days after the rejection or termination, to execute and deliver to Grantee or Lender a new Agreement 

for the Premises which (i) shall be effective as of the date of the rejection or termination of this 

Agreement, (ii) shall be for a term equal to the remainder of the term of the Agreement before giving 

effect to such rejection or termination, and (iii) shall contain the same terms, covenants, agreements, 

provisions, conditions and limitations as are contained in this Agreement (except for any obligations 

or reguirements which have been fulfilled by Grantee or Lender prior to rejection or termination). 

Prior to the execution and delivery of any such new agreement Grantee, or Lender shall (i) pay Granter 

any amounts which are due Granter from Grantee, (ii) pay Grantor any and all amounts which would 

have been due under this Agreement but for the rejection or termination from the date of the rejection 

or 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 to be performed by Grantee under this 

Agreement to the extent Grantee failed to perform them prior to the execution and delivery of the 

new agreement. 

Section 5.2 Assignment. Grantee and any successor or assign of Grantee shall at all times 

have the right, without need for Grantor's consent, to grant co-easements, to one or more third parties 

with respect to all or any portion of the Easement Area; or sell, convey, lease, assign, mortgage, 

encumber or transfer to one or more third parties or to any affiliate of Grantee's this Agreement, or 

any right or interest in this Agreement, or any or all right or interest of Grantee in the Easement Area 

or in any or all of the Transmission Facilities that Grantee or any other party may now or hereafter 

install on the Easement Area provided that (i) any such assignment, transfer or conveyance shall not 

be for a period beyond the term of this Agreement; (ii) the assignee or transferee shall be subject to 

all of the obligations, covenants and conditions applicable to the Grantee; and (iii) Grantee shall not 

be relieved from liability for any of its obligations under this Agreement by virtue of the assignment 

or conveyance unless Grantee assigns or conveys all of its interests under the Agreement to the 

assignee or transferee, in which event Grantee shall have no continuing liability. U~on any_assignment 

or transfer of any or all of Grantee's interests hereunder, Grantee shall provide notice of such 

assignment or transfer to Grantor, together with contact information for the assignee or transferee 
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(including name, address and phone number), but failure to provide such contact information shall 

not be considered a default her.eunder. 

ARTICLE 6. CONDEMNATION/FORCE MAJEURE 

Section 6.1 Condemnation. If eminent domain proceedings are commenced against all or 

any portion of the Premises, and the taking and proposed use of such property would prevent or 

adversely affect Grantee's construction, installation or operation of Transmission Facilities on the 

Easement Area, the Parties shall either amend this Agreement to reflect any necessary relocation of 

the Transmission Facilities which will preserve the value and benefit of the Agreement to Grantee, 

together with any corresponding payments, or, at Grantee's option, this Agreement shall terminate in 

which event neither Party shall have any further obligations. If Grantee does not elect to amend or 

terminate the Agreement as set forth herein, the payments hereunder shall continue to be made up to 

the date of such condemnation. 

Section 6.2 Proceeds. All payments made by a condemnor on account of a taking by 

eminent domain shall be the property of the Grantee, except that Grantee shall be entitled to any 

award or amount paid for the reasonable costs of removing or relocating any of the Transmission 

Facilities or the loss of any such Transmission Facilities or the use of the Easement Area pursuant to 

the Agreement. Grantee shall have the right to participate in any condemnation proceedings to this 

extent. 

Section 6.3 Force Majeure. Neither Grantor nor Grantee shall be liable to each other, or 

be permitted to terminate this Agreement, for any failure to perform an obligation of this Agreement 

to the extent such performance is prevented by a force majeure, which shall mean an event beyond 

the control of the Party affected and which, by exercise of due diligence and foresight, could not 

reasonably have been avoided; provided that such Party has promptly notified the other Party of such 

event, and uses commercially reasonable efforts to remedy such event. 

ARTICLE 7. DEFAULT 
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ARTICLE 8. MISCELLANEOUS 

Section 8.1 Notice. Notices, consents or other documents required or permitted by this 

Agreement shall be in writing and shall be deemed given when personally delivered, or in lieu of 

personal delivery, after five calendar days of the date deposited in the mail sent to the physical address 

noted below, by certified mail or similar service, or the next business day if sent by reputable overnight 

courier, provided receipt is obtained and charges prepaid by the delivering Party. 

Any notice shall be addressed to those physical addresses below (or at such other address as either 

Party may designate upon written notice to the other Party in the manner provided in this paragraph): 

Ifto Owner: 

Casey A. Crafton and Krystal Rae 
Crafton 
2478 Forgy Mill Road 
Dunmor, KY 42339 

Section 8.2 Hazardous Materials. 

If to Grantee: 

Lost City Renewables LLC 
c/ o Brian Wright & Stewart Wood 
412 West 15th Street, 15th Floor 
New York, NY 10011 

(A) Grantee shall not use, dispose of or release on the Premises or cause or permit to exist 

or be used, stored, disposed of or released on the Premises as a result of Grantee's operations, any 

substance which is defined as a "hazardous material", "toxic substance" or "solid waste" in any federal, 

state or local law, statute or ordinance, except in such quantities as may be required in its normal 

business operations and only if such use is not harmful to Grantor and is in full compliance with all 

applicable laws. Grantee shall consult with Gran tor and provide copies of any notices, claims or other 

correspondence from any governmental authority regarding hazardous waste issues affecting the 

Premises. 

(B) Grantor shall not use, store, dispose of or release on the Premises or cause or permit 

to exist or be used, stored, disposed of or released on the Premises as a result of Grantor's operations, 

any substance which is defined as a "hazardous substance", "hazardous material", to "solid waste" in 

any federal, state or local law, statute or ordinance, except in such quantities as ~a~ be required~ its 

normal business operations and only if such use is not harmful to Grantee and 1s m full compliance 
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with all applicable laws. Grantor represents to Grantee that Grantor has no knowledge of any 

condition on the Premises that is in violation of such laws, statutes or ordinances, and that it will 

indemnify and hold Grantee harmless from and against any claims related to any pre-existing 

conditions affecting the Premises. 

Section 8.3 Title and Authority. Except to the extent otherwise stated in this Agreement, 

Grantor is the sole owner of the Premises in fee simple and each person or entity signing the 

Agreement on behalf of Grantor has the full and unrestricted authority to execute and deliver this 

Agreement and to grant the easements and rights granted herein. All persons having any ownership 

interest in the Premises (including spouses) are signing this Agreement as Grantor. When signed by 

Grantor, this Agreement constitutes a valid and binding agreement enforceable against Grantor in 

accordance with its terms. There are no encumbrances, liens or other title defects against the Premises. 

To the extent that any such encumbrances or other title defects could interfere with the development, 

construction or operation of the Project or otherwise interfere with the rights of Grantee under this 

Agreement, Grantor shall, at Grantor's expense, promptly take such actions required to remove or 

otherwise cure any such encumbrances or defects . There are no farm or other tenancies affecting the 

Premises except those disclosed by Grantee to Grantor in writing prior to or at the time of execution 

hereof. 

Section 8.4 Quiet Enjoyment. As long as Grantee is not in default under this Agreement, 

Grantee shall have the quiet use and enjoyment of the Easement Area in accordance with the terms 

of this Agreement without any interference of any kind by Grantor or any person claiming through 

Grantor. Gran tor and its activities on the Premises and any grant of rights Grantor makes to any other 

person shall not interfere with any of Grantee's activities pursuant to this Agreement, and Grantor 

shall not interfere with any of Grantee's activities pursuant to this Agreement. 

Section 8.5 Cooperation; Setback; Further Assurances. Each of the Parties, without 

further consideration, agrees to execute and deliver such additional documents and take such action 

as may be reasonably necessary to carry out the purposes and intent of this Agreement and to fulfill 

the obligations of the respective Parties . Grantor shall cooperate with Grantee and use Grantor's best 

efforts to obtain such non-disturbance and subordination agreements as may be requested by Grantee 

from any person or entity with a lien, encumbrance, mortgage, lease or other exception to Grantor's 

fee title to the Premises, to the extent necessary to eliminate any actual or potential interference by the 

holder thereof with any rights granted to Grantee under this Agreement. Grantor shall also cooperate 

with Grantee to obtain and maintain any permits needed for the Transmission Facilities. Grantor 

hereby waives any and all setback requirements allowed by law. 

Section 8.6 Estoppel Certificates. Within 15 calendar days of receipt of a request from 

Grantee or from any existing or proposed Lender, Grantor shall execute an estoppel certificate (a) 

certifying that this Agreement is in full force and effect and has not been modified (or, if the same is 

not true, stating the current status of this Agreement, (b) certifying to the best of Grantor's knowledge 

there are no uncured events of default under the Agreement (or, if any uncured events of default exist, 

stating with particularity the nature thereof) and (c) containing any other certifications as may 

reasonably be requested. Any such statements may be conclusively relied upon by Grantee and any 

existing or proposed Lender, investor, and purchaser. The failure of Grantor to deliver such statement 

within such time shall be conclusive evidence upon Grantor that this Agreement is in full force and 

effect and has not been modified, and there are no uncured events of default by Grantee under this 

Agreement. 
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Section 8. 7 Running with the Land. The burdens of the Easements and all other rights 

granted to Grantee in this Agreement shall run with and against the land as to the Premises, shall be 

a charge and burden on the Premises, and shall be binding upon and enforceable against Gran tor and 

all heirs, legal representatives, successors, assigns, permittees, licensees, Grantees, employees and 

agents of Grantor. The Agreement and Easements shall inure to the benefit of Grantee and its 

successors, assigns, permittees, licensees and Grantees. 

Section 8.8 Entire Agreement. It is mutually understood and agreed that this Agreement 

constitutes the entire agreement between Grantor and Grantee with regard to the subject matter herein 

and supersedes any and all prior oral or written understandings, representations or statements, and 

that no understandings, representatives or statements, verbal or written, have been made which 

modify, amend, qualify or affect the terms of this Agreement. This Agreement may not be amended 

except in a writing executed by both Parties. 

Section 8.9 Legal Matters . 

(A) This Agreement shall be governed by and interpreted in accordance with the laws of 

the State of Kentucky. 

(B) Notwithstanding anything to the contrary in this Agreement, neither Party shall be 

entitled to, and each of Gran tor and Grantee hereby waives any and all rights to recover, consequential, 

incidental, and punitive or exemplary damages, however arising, whether in contract, in tort, or 

otherwise, under or with respect to any action taken in connection with this Agreement. 

Section 8.10 Waiver. Neither Party shall be deemed to have waived any provision of this 

Agreement or any remedy available to it unless such waiver is in writing and signed by the party against 

whom the waiver would operate. Any waiver at any time by either Party of its rights with respect to 

any rights arising in connection with this Agreement shall not be deemed a waiver with respect to any 

subsequent or other matter. 

Section 8.11 Counterparts. This Agreement may be executed in one or more counterparts, 

all of which shall be considered one and the same agreement and each of which shall be deemed an 

original. 

Section 8.12 Memorandum. Grantor and Grantee shall execute, in recordable form, and 

Grantee shall then record, a memorandum of this Agreement (in a form substantially similar to the 

form attached as Exhibit C) ("Memorandum"). In the event the Option is exercised, Grantee shall 

have the right to file an amendment to the Memorandum revising the legal description of the 

Easement Area with the legal description provided by Grantee's surveyor. Grantor hereby grants 

Grantee the right to execute such amendment to the Memorandum without obtaining the prior 

consent of Grantor and without requiring Grantor's signature. Grantee shall provide a copy of each 

such amendment to Gran tor within 60 calendar days after the amendment has been filed in the public 

records of the county where the Premises is located and the legal description provided shall replace 

the legal description on the attached Exhibit B. Grantor hereby consents to the recordation of the 

interest of an assignee in the Premises. Upon the termination of the Agreement, at the request of 

Grantor, Grantee agrees to provide a recordable acknowledgement of such termination to Grantee. 
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Section 8.13 Multiple Owners. The parties comprising Grantor shall be solely responsible 

for distributing their respective shares of such payments between themselves. The parties comprising 

Grantor shall resolve any dispute they might have between themselves under this Agreement or any 

other agreement regarding any amount pa.id or payable to Grantor under this Agreement or the 

performance of any obligation owed to Grantor under this Agreement and shall not join Grantee in 

any such dispute or interfere with, delay, limit or otherwise adversely affect any of the rights or 

remedies of Grantee under this Agreement in any way; provided, this will not limit the rights of 

Grantor under this Agreement to enforce the obligations of Grantee under this Agreement and so 

long as all parties comprising Grantor agree on pursuing such right or remedy and so notify Grantee 

in writing. 

Section 8.14 Severability. Whenever possible, each provision of this Agreement shall be 

interpreted in such manner as to be valid, binding and enforceable under applicable Jaw. If any 

provision of this Agreement is held to be invalid, void (or voidable) or unenforceable under applicable 

law, such provision shall be ineffective only to the extent held to be invalid, void (or ""Voidable) or 

unenforceable, and the remainder of such provision or the remaining provisions of this Agreement 

shall remain in effect. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.] 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 

of the Effective Date. 

GRANTOR: 

Casey A. Crafton 

Grantor's Signature Page to Transmission Easement Option Agreement 
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VP Lost City Renewables LLC

Brian Wright

IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 

of the E ffective Date. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By: i i:Sig~ed b\v d-: 
N amh-~oAoo3F9:A2 

Title: ______________ _ 

Grantee's Signature Page to Transmission Easement Option Agreement 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Muhlenberg County, Kentucky and more particularly described as: 
LEGAL DESCR1PTION ("Tract 4''}: 
Being a certain parcel of land located approximately 1.7 miles east of the 

Community of Dunmor, Muhlenberg County, Kentuc~-y. and approximately 6.2 

miles south of the Community of Belton, Muhlenberg County, Kentuc~-y nt 2488 

Forgy Mill Road, Dunmor, KY 42339 nnd being further described as follows: 

Unless stated otherwise, any monument referred to as an iron rcbar and cap (set) 

is a 5/8-inch by 18-inch rebar with a blue plastic cap stamped "DD! T. FUTCH 

PLS 4163". AIJ bearings contained herein were obtained hy Trimble GPS Equip­

ment using SPC83-Kentucky (south) coordinate system. 

Commencing at a 5/8'' rebar and cap (fotrnd), PLS #2102 in the south right-of~ 

way line of Forgy Mill Road (a 30 feet wide right-of-way), 2,947 feet± cast of 

Jockey Creek Lane, a comer lo Dorothy Gates (Deed Book 415 Page 589); 

thence with Dorothy Gates South 40° 42' 25" East, 425.21 feet to an iron rebar 

and cap (set), a new division comer with Tract 3, the true Point of BEGINNING; 

thence with Dorothy Gates South 40° 42' 25" East, 433.02 feet to an iron rebar 

and cap (set) in a stump in the line of Jossie Boatwright (Deed Book 402 Page 

181 ); thence with Jossie Roatwright in part and Alvin Buchanan (Deed Book 481 

Page 710) in part North 89° 05' 52" Wes~ 262.57 fee t to a point in the center of an 

old road, a perpetual joint use access easement (width unknown); thence continu­

ing with Alvin Buchanan North 89° 05 ' 52" West, 441.82 to an iron rebar and cap 

(set) a new division corner with Tract 2; thence a new division with Tract 2 North 

45° 17'40" West, 153 .52 feet to an iron rebar and cap (set), a new division corner 

with Tract 3; thence a new division with Tract 3 North 68° 29' 59" East, 434.45 

feet to a point in the center of the afore rnenlioued perpetual joint use access 

easement· thence North 68° 29' 59" East, 136.26 feet to the Point of BEGIN­

NING; containing 154, 11 3 sq. ft. or 3.538 acres more or less, according to a field 

survey conducted by DD! Engineering under the direction ofTimothy G. Futch, 

"PLS # 4163", during the month of March 2018. 

Together with and subject to the rights of others in and to the use of a perpetual 

joint use access easement (width unknown), being described as follows; Com­

mencing at a 5/8" rebar and cap (found), PLS #2102 in the south right-of-way line 

of Forgy Mill Road (a 30 feet wide right-of-way), 2,947 feet -± east of Jockey 

Creek Lane, a corner to Dorothy Oates (Deed Book. 415 Page 589); thence with 

. Forgy Mill Road South 38° 58' 00" West, 121.72 feet to the true Point of BE­

GIN1\'1NG; thence with the center of said easement the following ten (10) calls, 

South 50° 21' 08" East, 4.60 feet to n point; thence with a curve to the right with 

an arc lcng1h of 62.86 feet, having a radius of94. I 5 feet, a chord bearing of South 

31 ° I 3' 36" East and a chord distance of 61.70 feet, to a point; thence South 12° 

06' 04" East, 68.42 feet to a point; thence with a curve to the left with an arc 

length of 57.24 feet, having a radius of 57. 16 feet, a chord bearing of South 40° 

47' 22'' East and a chord distance of 54.88 feet to a point; thence South 69° 28' 

40" East, 27 .3 7 feet to n point; thence with a curve to the right with an arc length 

of 159.20 feet, having a radius of 213.16 feel, a chord bearing of South 48° 04 ' 

54" East and a chord distance of 155.53 feet lo n point, being in the line between 

Tracl 3 and Tract 4; thence with a curve 10 the right with an arc length of 98.72 

feet, having n radius of216.16 feet , a chord bearing of South 13° 25 ' 04" East and 

a chord distance of 97.84 feet, to a point; thence South 00° 08 ' 59" East, 68.69 

feet to a point; thence with a curve to the left with an arc length of I 04. 72 feet, 

having a radius of 88.95 feet, a chord bearing of South 33° 52' 36" East and a 

chord distance of 98.77 feet to a point; thence South 67° 36' 14" East, 74.32 feet 

to a point in th~ line of Alvin Buchanan, being the end of the casement ou this 

Tract. 

For reference only, Parcel ID No. 226-00-00-023.004 

Exhibit A - Legal Description of Premises 
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EXHIBIT A-1 

ANTICIPATED LOCATION OF EASEMENT AREA 

Exhibit A-1 -Anticipated Location if Easement Area 
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MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 

THIS MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 
("Memorandum") is made as of the 1st day of August , 2024, by and between Casey A. 
Crafton and Krystal Rae Crafton, husband and wife ("Grantor") with an address at 2478 Forgy Mill 
Road, Dunmor, Kentucky 42339 and Lost City Renewables LLC, a Delaware limited liability company 
("Grantee") with an address at 412 West 15th Street, 15th Floor, New York, NY 10011. Capitalized 
terms used in this Memorandum that are not otherwise defined shall have the meanings set forth in 
the Agreement (as defined below). 

1. Easement. Grantor and Grantee entered into that certain Transmission Easement 
Option Agreement (as amended, restated, or supplemented from time to time, and including all 
exhibits, schedules and attachments thereto, "Agteement"), dated August 1 , 2024 ("Effective 
Date"), affecting the real property in Muhlenberg County, Kentucky more particularly described in 
the attached Exhibit A ("Premises"). Commencing on the Effective Date, Grantor hereby grants to 
Grantee, an exclusive option to acquire an exclusive, perpetual easement ("Transmission 
Easement") on, along, over, under and across a portion of the Premises ("Easement Area") as set 
forth on the attached Exhibit B, for the purposes of developing, constructing, reconstructing, erecting, 
improving, replacing, relocating, removing from time to time, maintaining, and using overhead and 
underground wires and cables, a line or lines of towers or poles with such wires and cables suspended 
therefrom for the transmission of electrical energy and/ or for communication purposes 
("Transmission Facilities") along with an easement on, over, under and across the Premises for to 
access the Transmission Facilities. 

2. Term. The Option Term commences on the Effective Date and continues for a period 
of up to five (5) years. In the event Grantee exercises the Option during the Option Term, the 
Agreement shall automatically create an exclusive, perpetual right and easement on, along, over, under 
and across the Easement Arca for the purposes specified more particularly in the Agreement. 
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3. Runs with the Land. The Agreement and the Easements and rights granted to Grantee 
therein shall burden the Premises and shall run with the land. The Agreement shall inure to the benefit 
of and be binding upon and Grantee and, to the extent provided in any assignment or other transfer 
under the Agreement, any assignee or Grantee, and their respective heirs, transferees, successors and 

assigns, and all persons claiming under them. 

4. Miscellaneous. This Memorandum docs not alter, amend, modify or change the 
Agreement in any respect. This Memorandum is executed by the Parties solely for the purpose of 
recordation in the real estate records of the county in which the Premises is located, and it is the intent 
of the Parties that it shall give notice to and confirm the Agreement to the same extent as if all of the 
provisions of the Agreement were fully set forth herein. The Agreement is hereby incorporated by 
reference into this Memorandum, and the Parties hereby ratify and confirm all of the terms and 
provisions of the Agreement. In the event of any conflict or inconsistency between the provisions of 
this Memorandum and the provisions of the Agreement, the provisions of the Agreement shall 
control. This Memorandum may be executed in several counterparts, and all so executed shall 
constitute one agreement, binding on the Parties, notwithstanding that all Parties are not signatories 
to the original or the same counterpart. Only one such counterpart may be required as proof of the 

existence and terms of this Memorandum. 

[.SIGNATURES AND ACKNOWLEDGMENTS ON THE FOLLOWING PAGES] 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective Date 

first written above. 

GRANTOR: 

Casey A. Crafton 
/ 

/tu_ 
Krystal Rae Crafton 1/ 

STATEOF t_V --=---'------

COUNTY OF l-D~ClV\ 
) SS: 

The foregoing instrument was acknowledged before me this 
Crafton. 

, 2018'., by Casey A. 

TERI C. YOUNG 
Notary Public - State at Large 

Kentucky 
_. commission Expires Dec. 9, 2026 

Notary ID KYNP63274 

.. \) 
STATE OF --=-'lJ-------''---~ 

COUNTY OF \;Jl-jOvV\ 
) SS: 

S• ~<== ~ 1gnaturc: -~ . ~ 
Pnnted Name: \ w Yo\..1 'O 1 
Title: \NO \-z;.__v:v'j 
ID# (if any): iL'-( N r iJi:S2-71-\ 
My Commission Expires: i)f> C1 q , w'".L-V' 

The foregoing instrument was acknowledged before me this l~ of )\.A.~~ , 20-2':/ by Krystal 

Rae Crafton. 

RIC '(QUNG 

\ 

iE .• State at L,arge 
Notary public -

Kentu~Y D c g 2026 E p,res e .• 

. 
My commission ~NP63274 

Notarv 10 "' 

Signature: ~ <:"'~ 

P~intcd Name: ·T.Jif\ Yp\~ 1'.\9 
Title: ~JO~vY) . 
ID # (if any): K.-'{ N? V½ 2-:] L-{ 
My Commission Expires: De C c5 11A.il-V 

Grantee's Signature Page to Memorandum oJTransmission Easement Option Agreement 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective Date 
first written above. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By: 
Name: 
Title: 

Brian Wright 
Vice President Lost City Renewables 

STATE OF Tennessee 

COUNTY OF Cheatham 
) SS: 

The fqregoing instrument was acknowledged before me this 
Brian- Wright the Vice President 

01 of August , zo 24, by 
of Lost City Rencwables I.LC, a Delaware 

limited liability company, on behalf of the company. 

SAMANTHA B. DOMINGUEZ 
STATE OF TENNESSEE 

NOTARY PUBLIC 
COUNTY OF CHEATHAM 

ONLINE NOTARY PUBLIC 
MY COMMISION EXPIRES: JULY 26 2025 

Prepared by: 

Brian Chan 
Husch Blackwell LLP 
4801Main Street, Suite 1000 
Kansas City, MO 64112 
(202) 378-5348 

Signature: 0:d;z 0. f":L 
Printed Name: Samantha B Dorniog11ez 
Title: Tennessee Notary Public 

ID # (if any): 0 
My Commission Expires: July 26, 2025 

Document Notarized using a Live Audio-Video Connection 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Muhlenberg County, Kentucky and more particularly described as: 

LEGAL DESCRJPTION ("Tract 4"}: 
Being a certain parcel of land located approximately 1.7 miles ea~t of the 
Community of Dunmor, Muhlenberg County, Kentucky, and approximately 6.2 
miles south of the Community of Belton, Muhlenberg County, Kentucky at 2488 
Forgy Mill Road, Dunmor, KY 42339 and being further described as follows: 

Unless stated otherwise, any monument referred to as an iron rebar and cap (set) 
is a 5/8-inch by 18-inch rebar with a blue plastic cap stamped "DOI T. FUTCH 
PLS 4163". All bearings contained herein were obtained by Trimble GPS Equip­
ment using SPC83-Kentucky (south) coordinate system. 

Commencing at a 5/8" rebar and cap (found), PLS #2102 in the south right-of­
way line of Forgy Mill Road (a 30 feet wide right-of-way), 2,947 feet ± east of 
Jockey Creek Lane, a corner to Dorothy Gates (Deed Book 415 Page 589); 
thence with Dorothy Gates South 40° 42' 25" East, 425.21 feet to an iron rebar 
and cap (set), a new division comer with Tract 3, the true Point of BEGINNING; 
thence with Dorothy Gates South 40° 42' 25" East, 433.02 feet to an iron rebar 
and cap (set) in a stump in the line of Jossie Boatwright (Deed Book 402 Page 
181 ); thence with Jossie Boatwright in part and Alvin Buchanan (Deed Book 481 
Page 710) in part North 89° 05' 52" West, 262.57 feet to a point in the center ofan 

old road, a perpetual joint use access easement (width unknown); thence continu­
ing with Alvin Buchanan North 89° 05' 52" West, 441.82 to an iron rebar and cap 
(set) a new division comer with Tract 2; thence a new division with Tract 2 North 
45° 17'40" West, 153.52 feet to an iron rebar and cap (set), a new division comer 
with Tract 3; thence a new division with Tract 3 North 68° 29' 59" East, 434.45 
feet to a point in the center of the afore mentioned perpetual joint use access 
easement; thence North 68° 29' 59" East, !36.26 feet to the Point of BEGIN­
NING; containing 154,113 sq. ft. or 3.538 acres more or less, according to a field 
survey conducted by DD! Engineering under the direction of Timothy G. Futch, 
"PLS # 4163", during the month of March 2018. 

Together with and subject to the rights of others in and to the use of a perpetual 
joint use access easement (width unknown), being described as follows; Com­
mencing at a 5/8" rebar and cap (found), PLS #2102 in the south right-of-way line 
of Forgy Mill Road (a 30 feet wide right-of-way), 2,947 feet ± east of Jockey 
Creek Lane, a comer to Dorothy Gates (Deed Book 415 Page 589); thence with 
Forgy Mill Road South 38° 58' 00'' West, 121.72 feet to the true Point of BE­
GINNING; thence with the center of said easement the following ten (10) calls, 
South 50° 21' 08" East, 4.60 feet to a point; thence with a curve to the right with 
an arc length of 62.86 feet, having a radius of 94.15 feet, a chord bearing of South 
31° 13' 36" East and a chord distance of61.70 feet, to a point; thence South 12° 
06' 04" East, 68.42 feet to a point; thence with a curve to the left with an arc 
length of 57.24 feet, having a radius of 57.16 feet, a chord bearing of South 40° 
47' 22" East and a chord distance of 54.88 feet to a point; thence South 69° 28' 
40" East, 27.37 feet to a point; thence with a curve to the right with an arc length 
of 159.20 feet, having a radius of213.16 feet, a chord bearing of South 48° 04' 
54" East and a chord distance of 155.53 feet to a point, being in the line between 
Tract 3 and Tract 4; thence with a curve to the right with an arc length of 98. 72 
feet, having a radius of 216.16 feet, a chord bearing of South 13° 25' 04" East and 
a chord distance of 97.84 feet, to a point; thence South 00° 08' 59" East, 68.69 
feet to a point; thence with a curve to the left with an arc length of 104. 72 feet, 
having a radius of 88.95 feet, a chord bearing of South 33° 52' 36" East and a 
chord distance of98.77 feet to a point; thence South 67° 36' 14" East, 74.32 feet 
to a point in the line of Alvin Buchanan, being the end of the easement on this 
Tract. 

For reference only, Parcel 1D No. 226-00-00-023.004 
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July

29th

Transmission Easement Option Agreement 

This Transmission Easement Option Agreement ("Agreement'') is made as of this __ day 
of _____ , 2024 (''Effective Date") between Ellis D. Crafton, Jr., married ("Grantor"), and 
Lost City Renewables LLC, a Delaware limited liability company ("Grantee"). Grantor and Grantee 
are referred to individually herein as "Party" and are collectively referred to as 'Parties". 

RECITALS 

A. Grantor is the owner of certain real property located in Muhlenberg County in the 
State of Kentucky more particularly described in the attached Exhibit A ("Premises"). 

B. Grantee is exploring the possibility of developing, owning and operating a project of 
commercial-scale solar energy generatio11 and transmission ("Project"). 

C. Grantee desires to obtain certain easements, transmission easement rights and other 
rights, and Grantor desires to grant certain easements, transmission easement rights and other rights, 
on the Premises for energy storage purposes. 

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

ARTICLE 1. OPTION AND EASEMENT 

Section 1.1 Option.    
 

(A) Option Term.  
   

   
  
 

(B) Use of Premises During Option Term.  
 
 
 
 
 

 

(C) Exercise of Option.  
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Section ·1 .2 Transm.ission Easement. 

(A) Upon Grantee's exercise of the Option, Grantor grants to Grantee, an exclusive, 
irrevocable, perpetual right and easement on, along, over, under and across a portion of the Premises 
defined herein ("Easement Area'') for the purposes of developing, constructing, reconstructing, 
erecting, improving, replacing, relocating, ren10ving from time to time, maintaining, and using 
overhead and w1derground wires and cables, a line or lines of towers or poles with such wires and 
cables suspended therefrom for the transmission of electrical energy and/ or for communication 
pw.-poses (hereinafter, "Transmission Facilities") and other appliances and 6..,-..:tures for use in 
connection with said towers, wires and cables on along, over, under and across the Easement Area 
("Transmission Easement"). Such activiti<.;S may be conducted by Grantee, its employees, 
contractors or agents licensees or permittees. 

(B) Upon Grantee's exercise of the Option, Grantor grants to Grantee, easements over, 
across and on the Premises outside the Easement Arca for ingress to and egress from the Easement 
Area and Transmission Facilities (whether located on the Premises, on adjacent property or elsewhere) 
for purposes of constructing, repairing, or monitoring the Transmission Facilities, by means of roads 
and lanes thereon if existing, or othe1wise by such route or routes as Grantee may construct from tin1e 
to time ("Access Easement'') (the Transmission Easement and Access Easement are collectively, the 
''Easement''). The Access Easement shall include the right to improve existing roads and lanes, or to 
build new roads, shall rnn with and bind the Premises, and shall inure to the benefit of and be binding 
upon Grantor and Grantee and their respective transferees, successors and assigns, and all persons 
claiming under them. Grantee agrees to use commercially reasonable efforts to locate access roads, if 
any, so as to minimize the intenuption of Grantor's operations on the Premises. 

(C) The anticipated location of the Easement Arca is depicted on the attached Exhibit A-
l - Grantee shall, in good faith, consider any suggestions or concerns Grnntor may have with the 
location of the Easement J\rea and shaU implement those that, in Grantee's sole discretion, are 
reasonable and do not negatively impact the Project. On or before the completion of construction of 
the Transmission Facilities Grantee shall, at Grantee's sole e>qJense, select the final Easement Area, 
which shall not exceed a single corridor across the Premises of no more than [one hundred fifty (150) 
feet in overall width. A legal description of the Easen1ent Area shall be attached to th.is Agreement 
as Exhibit B after Grantee's selection of the Easement Area. Grantee shall compensate Grantor for 
crop damage occurring during constn1ction of the Transmission Facilities, as set forth in Section 4.2. 

(D) Grantee shall have the right to clear and to keep the Easement Area free and dear of 
any permanent buildings, combustible material and any and all other new permanent structures. 
Grantee shall have the right to trim or remove brush, trees or other hazards on the Premises which, 
in the reasonable opinion of Grantee, may interfere with Grantee's exercise of its rights hereunder. 
Once Grantee begins construction of the Transmission Facilities, Grantor may not place or plant any 
trees, or build any permanent structures or improvements within the Easement Area or on the 
Premises that would impede or interfere with transmission of electrical energy, without the prior 
written consent of Grantee. 

(E) Grantor hereby grants to Grantee all other rights and privileges necessary and 
incidental to the full use and enjoyment of the Transmission Easement for the purposes penuitted in 
this Agreement. 

2 
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Section 1.3 Grantee's Improvements. All Transmission Facilities constructed, installed or 
placed on the Premises by Grantee pnrsuant to this Agreement shall be d1e sole property of Grantee 
and Gran tor shall have no ownership or other interest in any Transmission Facilities on the Premises. 
The Transmission Facilities are and shall remain personalty of the Grantee, notwithstanding any 
present or future common ownership of the Transmission Facilities and th.e Premises. Grantee shall, 
at its sole cost and expense, maintain Grantee's Transmission Facilities in good condition and repair, 
ordinary wear and tear excepted. All Transmission Facilities consttucted, installed or placed on d1e 
Premises by Grantee pursuant to dus Agreement may be moved within d1e Easement Area, replaced, 
repaired or refurbished by Grantee at any time. 

ARTICLE 2. TERMINATION 

Section 2.1 Termination of Agreement. The occurrence of any of the following events 
shall terminate this Agreement: 

(A) Grantee's failure to exercise d1e Option witlun the Option Term. 

(a) If Grantee fails to exercise tl1e Option witlun the Option Term, Grantee shall 
record a document in the public records of the county in which the Premises is located 
releasing Gran tor and d1e Premises from d1e terms of this Agreement. 

(B) The written agreement of d1e Parties to terminate th.is Agreement; 

(C) Grantee's execution and delivery of written notice of termination to Granter, Ul 

Grantee's sole and absolute discretion, as to all or any portion of the Easement Area. 

ARTICLE 3. PAYMENTS AND TAXES 

Section 3.1 Option Payment. Within  after d1e Effective Date, , Grantee 
shall pay Grantor 3. If Grantee elects to extend d1e Option Term to 
one or more Extended Option Terms, the on or before d1e commencement of each Extended Option 
Term Grantee shall pay to Grantor  Extended Option 
Term("Extended Option Payments," and collectively with the Initial Option Payment the "Option 
Payments"). The Option Payment shall be non-refundable. to Grantee. Grantee, at its sole and 
absolute discretion, shall have cl1e right to ternunate tlus Agreement at any time during the Option 
Term upon 30 days' written notice to Granter. 

Section 3.2 E asement Payment. J\.s consideration for granting the Transmission 
Easement, within  after delive1y of the Option Notice Grantee shall pay to Gran tor  

 
 to be installed on the Premises, less the amount of the Option Payment paid by Grantee 

("Easement Fee"). The Easement Fee shall be calculated on the length in feet of any collector lines 
and/ or transmission lines to be located and installed on the Premises. Io the event transnussion lines 
and/ or collector lines rnn parallel with one another such iliat d1ey share a right-of-way, the Easement 
Fee calculation shall be made solely on the length of such common right of way, not as two separate 
fees. 
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Section 3.3 Payment Upon Termination. If Grantee terminates this Agreement, Grantee 
will only be obligated to pay Grantor any amounts due and ow.ing prior to the date of such 
termination. If Grantee terminates this Agreement prior to the date upon which any payments would 
be due and owing, then no such payment will be due or owing to Granter. 

ARTICLE 4. INDEMNIFICATION AND CROP DAMAGES 

Section 4. 1 Indemnification. Each Party (the "Indemnifying Party") agrees to defend, 
indemnify and hold harmless the other Party and the other Party's officers, directors, employees, 
representatives, mortgagees and agents (collectively the "Indemnified Party'') against any and all 
losses, damages, claims, expenses and liabilities for physical damage to property and for physical injmy 
to any person, including, without limitation, reasonable attorneys' fees, to the extent resulting from or 
arising out of (i) any operations or activities of the Indemnifying Party oo the Premises (including, as 
to Grantor, any operations or activities conducted on the Premises b y any person or entity other than 
Grantee prior to the E ffective Date) or (ii) any negligent or intentional act or omission on the part of 
the Indemnifying Party. This indemnification shall not apply to losses, damages, claims, expenses and 
liabilities to the extent caused by any negligent or intentional act or omission on the part of the 
Indemnified Party. This indemnification shall smvive the termination of this Agreement. 

ARTICLE 5. ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Right to E ncumber. 

(A) Grantee may at any ti.me mortgage all or any part of its interest in the Agreement and 
rights under this Agreement and/ or enter into a collateral assignment of all or any part of its interest 
in the Agreement or rights under this Agreement to any entity, including, but not limited to, any tax 
equity investor ("Lender") without the consent of G rantor. Any Lender shall have no obligations 
under this Agreement until such time as it exercises its rights to acguire Grantee's interests subject to 
the lien of Lender' mortgage by foreclosure or otherwise assumes the obligations of Grantee directly. 

(B) Grantor and Grantee agree that, once all or any part of Grantee's interests in the 
Agreement are mortgaged or assigned to a Lender, they will not modify or terminate this Agreement 
without the prior written consent of the Lender. 

(C) G rantor agrees that any Lender or investor shall have the right to make any payment 
and to do any other act or thing required to be performed by Grantee under this Agreement, and any 
such payment, act or thing performed by Lender shall be effective to prevent a default under this 
Agreement and any forfeiture of any of Grantee's rights under this Agreement as if done by Grantee 
itself. 

(D) During the time all or any part of Grantee's interests in the Agreement are mortgaged 
or assigned to any Lender, if Grantee defaults under any of its obligations and Gran tor is required to 
give Grantee notice of the default Gran tor shall also be required to give Lender notice o f the default. 
If Grantor becomes entitled to terminate this Agreement due to an uncmed default by Grantee, 
Gran tor will not terminate this Agreemen t unless it has first given written notice of tl1e uncmed default 
and of its intent to terminate this Agreement to the I ender and has given the Lender at least 30 
calendar days to cure the default to prevent termination of this Agreement. If within such 30 day 
period the Lender notifies the Grantor that it must foreclose on Grantee's interest or otherwise take 
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possession of Grantee's interest under this Agreement in order to cure the default, Graotor shall not 
terminate this Agreement and shall permit the Lender a reasonable period of ti.me necessary for the 
Lender, with the exercise of due diligence, to foreclose or acquire Grantee'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 Grantee. The time within which Lender must foreclose or acquire 
Grantee's interest shall be extended to the extent Lender is prohibited by an order or injunction issued 
by a court or the operation of any bankruptcy or insolvency law from commencing or prosecuting the 
necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of Grantee's interests in the Agreement by any Lender 
through foreclosure or other judicial or nonjudicial proceedings in the nature of foreclosure, or by any 
conveyance in lieu of foreclosure, shall not rel1uire the consent of Gran tor nor constitute a breach or 
default of this Agreement by Grantee, and upon the completion of the acquisition or conveyance 
Grantot shall acknowledge and recognize Lender as Grantee's proper successor under this Agreement 
upon Lender's cure of any existing Grantee defaults and assumption of the obligations of Grantee 
under this Agreement prospectively. 

(F) In the event this Agreement is rejected by a trustee or a debtor-in-possession in any 
bankruptcy or insolvency proceeding Gran tor agrees, upon request by any Lender within 60 calendar 
days after the rejection or termination, to execute and deliver to Grantee or Lender a new Agreement 
for the Premises which (i) shall be effective as of the date of the rejection or termination of this 
Agreement, (ii) shall be for a term equal to the remainder of the term of the Agreement before giving 
effect to such rejection or termination, and (iii) shall contain the same terms, covenants, agreements, 
provisions conditions and litnitations as are contained in this Agreement (except for any obligations 
or requirements which have been fulfilled by Grantee or Lender prior to rejection or termination). 
Prior to the execution and delive1y of any such new agreement Grantee, or Lender shall (i) pay Gran tor 
any amounts which are due Grantor from Grantee, (ii) pay Gran tot any and all an_1ounts which would 
have been due under this Agreement but for the rejection or termination from the date of the rejection 
or termination to the date of the new agreement and (iii) agree in writing to perform or cause to be 
performed all of the other cmrenants and agreements to be performed by Grantee under this 
J\greement to the extl:nt Grantee failed to perform. them prior to the execution and delivery of the 
new agreement. 

Section 5.2 Assignment. Grantee and any successor or assign of Grantee shall at all times 
have the _right, without need for Grantor's consent, to grant co-easements, to one or more third parties 
with respect to all or any portion of the E asement Area; or sell, convey, lease, assign, mortgage, 
encumber or transfer to one or more third parties or to any affiliate of Grantee's this Agreement, or 
any right or interest in this Agreement, or any or all right or interest of Grantee in the Easement Area 
or in any or all of the Transmission Facilities that Grantee or any other party may now or hereafter 
install on the Easement Arca provided that (i) any such assignment, transfer or conveyance shall not 
be for a period beyond the term of this Agreement; (ii) the assignee or transferee shall be subject to 
all of the obligations, covenants and conditions applicable to the Grantee; and (iii) Grantee shall not 
be relieved from liability for any of its obligations under this Agreement by Yirtue of the assignment 
or conveyance unless Grantee assigns or conveys all of its interests under the _ greement to the 
assignee or transferee, in which event Grantee shall have no continuing liability. pon any assignment 
or transfer of any or all of Grantee's interests hereunder, Grantee shall provide notice of such 
assignment or transfer to Grantor, together with contact information for the assignee or transferee 
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(including name, address and phone number), but failure to provide such contact information shall 
not be considered a default hereunder. 

ARTICLE 6. CONDEMNATION/FORCE MAJEURE 

Section 6.1 Condemnation. If eminent domain proceedings are commenced against all or 
any portion of the Premises, and the taking and proposed use of such property would prevent or 
adversely affect Grantee's construction, installation or operation of Transmission Facilities on the 
Easement Area, the Parties shall either amend this Agreement to reflect any necessary relocation of 
the Transmission Facilities which will preserve the value and benefit of the Agreement to Grantee, 
together with any corresponding payments, or, at Grantee's option, this Agreement shall terminate in 
which event neither Party shall have any further obligations. If Grantee does not elect to amend or 
terminate the Agreement as set forth herein, the payments hetetmder shall continue to be made up to 
the date of such condemnation. 

Section 6.2 Proceeds. All payments made by a condemnor on account of a taking by 
eminent domain shall be the property of the Grantee, except that Grantee shall be entitled to any 
award or amount paid for the reasonable costs of removing or relocating any of the Transmission 
Facilities or the loss of any such Transmission Facilities or the use of the Easement Area pursuant to 
the Agreement. Grantee shall have tl1e right to participate in any condemnation proceedings to this 
extent. 

Section 6.3 Force Majeu.re. Neither Gran tor nor Grantee shall be liable to each other, or 
be permitted to terminate this Agreement, for any failure to perforin an obligation of this Agreement 
to the extent such performance is prevented by a force majeure, which shall mean an event beyond 
tl1e control of the Party affected and which, by exercise of due diligence and foresight, could not 
reasonably have been avoided; provided that such Pa.tty has promptly notified the other Party of such 
event, and uses commercially reasonable efforts to remedy such event. 

ARTICLE 7. DEFAULT 
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ARTICLE 8. MISCELLANEOUS 

Section 8.1 Notice. Notices, consents or other documents required or permitted by this 
Agreement shall be in writing and shall be deemed given when personally delivered, or in lieu of 
personal delivery, after five calendar days of the date deposited in the mail sent to the physical address 
noted below, by certified mail or similar service, or the next business day if sent by reputable overnight 
courier, provided receipt is obtained and charges prepaid by the delivering Party. 

Any notice shall be addressed to those physical addresses below ( or at such other address as either 
Party may designate upon written notice to the other Party in the manner provided in this paragraph): 

If to Owner: 

Ellis D. Crafton, Jr 
131 Green Meadows Street 
Beechmon t, KY 42323 

Section 8.2 Hazardous Materials. 

If to Grantee: 

Lost City Rcnewables LLC 
c/ o Brian Wright & Stewart Wood 
412 West 15th Street, 15d1 Floor 
New York, NY 10011 

(A) Grantee shall not use, dispose of or release on the Premises or cause or pennit to exist 
or be used, stored, disposed of or released on the Premises as a result of Grantee's operations, any 
substance which is defined as a " hazardous material", "toxic substance" or "solid waste" in any federal, 
state or local law, statute or ordinance, except in such quantities as may be required in its normal 
business operations and only if such use is not ham1ful to Grantor and is in full compliance with all 
applicable laws. Grantee shall consult with Granter and provide copies of any notices, claims or other 
correspondence from any govermnental authority regarding hazardous waste issues affecting the 
Premises . 

(B) Grantor shall not use, store, dispose of or release on the Premises or cause or permit 
to exist or be used, stored, disposed of or released on the Premises as a result of Grantor's operations, 
any substance which is defined as a "hazardous substance", "hazardous material", to "solid waste'' in 
any federal, state or local faw, statute or ordinance, except in such quantities as may be required in its 
normal business operations and only if such use is not harmful to Grantee and is in full compliance 
with all applicable laws. Grantor represents to Grantee that Grantor has no knowledge of any 
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condition on the Premises that is in violation of such laws, statutes or ordinances, and that it will 
indemnify and hold Grantee harmless from and against any claims related to any pre-existing 
conditions affecting the Premises. 

Section 8.3 Title and Authority. Excep t to the extent otherwise stated in this Agreement, 
Grantor is tl1e sole owner of the Premises in fee sin1ple and each person or entity signing the 
Agreement on behalf of Grantor has the full and unrestricted authority to execute and deliver this 
Agreement and to grant the easements and rights granted herein. All persons having any ownership 
interest in the Premises (including spouses) ate signing this Agreement as Grantor. When signed by 
Grantor, this Agreement constitutes a valid and binding agreement enforceable against Grantor in 
accordance with its terms. There are no encwnbrances, liens or other title defects against the Premises. 
To tl1e extent tl1at any such encumbrances or otl1er title defects could interfere with tl1e development, 
construction or operation o f tl1.e Project or otl1erwise interfere witl1 the rights of Grantee under tlus 
Agreement, Grantor shall, at Grantor's expense, promptly take such actions required to remove or 
otlrnrwise cure any such encumbrances or defects . There are no farm or other tenancies affecting the 
Premises except those disclosed by Grantee to Grantor in writing prior to or at the time of execution 
hereof. 

Section 8.4 Quiet E njoyment. As long as Grantee is not in default under this Agreement, 
Grantee shall have the quiet use and enjoyment of the Easement Area in accordance witl1 the terms 
of this Agreement without any interference of any kind by Grantor or any person claiming ilirough 
Gran tor. Gran tor and its activities on tl1c Premises and any grant of rights Grantor makes to any other 
person shall not interfere witl1 any of Grantee's activities pursuant to this Agreement, and Grantor 
shall not interfere with any of Grantee's activities pursuant to this Agreement. 

Section 8.5 Cooperation; Setback; Further Assurances. Each of the Parties, ,vithout 
further consideration, agrees to execute and deliver such additional documents and take such action 
as may be reasonably necessary to carry out tl1e purposes and intent of tlus Agreement and to fulfill 
the obligations of the respective Parties . Grantor shall cooperate witl1 Grantee and use Grantor's best 
efforts to obtain such non-disturbance and subordination agreements as may be requested by Grantee 
from any person or entity witl1 a lien, encumbrance mortgage, lease or otl1er e,"\'.ception to Grantor's 
fee title to the Pretmses, to the extent necessary to ew.ninate any actual or potential interference by the 
holder thereof witl1 any rights granted to Grantee under tlus Agreement. Gran tor shall also cooperate 
with Grantee to obtain and maintain any permits needed for the Transmission Facilities. Grantor 
hereby waives any and all setback requirements allowed by law. 

Section 8.6 Estoppel Certificates. Witlu.n 15 calendar days of receipt of a request from 
Grantee or from any existing or proposed Lender, Grantor shall execute an estoppel certificate (a) 
certifying that this Agreement is in full force and effect and has not been modified (or, if the same is 
not true, stating tl1e current status of tlus Agreement, (b) certifying to tl1e best of Grantor's knowledge 
there arc no uncured events of default under tl1e Agreement (or, if any uncured events of default exist, 
stating with particularity the nature thereof) and (c) containing any other certifications as may 
reasonably be requested. Any such statements may be conclusively relied upon by Grantee and any 
existing or proposed Lender, investor, and purchaser. The failme of Grantor to deliver such statement 
within such time shall be conclusive evidence upon Grantor that this Agreement is in full force and 
effect and has not been modified, and there are no uncured events of default by Grantee under this 
Agreement. 
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Section 8.7 Running with the Land. The burdens of the Easements and all other tights 

granted to Grantee in this Agreement shall run with and against tJ1e land as to the Premises, shall be 

a charge and burden on the Premises, and shall be binding upon and enforceable against Grantor and 

all heirs, legal representatives, successors, assigns, permittees, licensees, Grantees, employees and 

agents of Grantor. The Agreement and Easements shall inure to the benefit of Grantee and its 

successors, assigns, permittees, licensees and Grantees. 

Section 8.8 Entire Agreement. It is mutually understood and agreed that this Agreement 

constitutes the entire agreement between Grantor and Grantee with regard to the subject matter herein 

and supersedes any and all prior oral or written understandings, representations or statements, and 

that no understandings, representatives or statements, verbal or written, have been 1nade which 

modify, amend, qualify or affect the terms of this Agreement. This Agreement may not be amended 

except in a writing executed by both Parties. 

Section 8.9 Legal Matters . 

(A) 1 his Agreement shall be governed by and interpreted in accordance with the laws of 

the State of Kentucky. 

(B) Notwithstanding anything to the contrary in this J\.greement, neither Party shall be 

entitled to, and each of Grantor and Grantee hereby waives any and all rights to recover, consequential, 

incidental, and punitive or cxempla1y damages, however arising, whether in contract, in tort, or 

othenvise, under or with respect to any action taken in connection with this Agreement. 

Section 8.10 Waiver. Neither Party shall be deemed to have waived any provision of this 

Agreement or any remedy available to it unless such waiver is in writing and signed by the party against 

whom the wai,rer would operate. Any waiver at any time by either Party of its rights with respect to 

any rights arising in connection with this Agreement shall not be deemed a waiver with respect to any 

subsequent or other matter. 

Section 8.1 l Counterparts . This Agreement may be executed in one or more counterparts, 

all of which shall be considered one and ilie same agreement and each of which shall be deemed an 
original. 

Section 8.12 Memorandwn. Grantor and Grantee shall execute, in recordable form, and 

Grantee shall then record, a memorandwu of this Agreement (in a form substantially similar to the 

form attached as Exhibit C) ("Memorandum"). In the event the Option is exercised, Grantee shall 

have the right to file an amendment to the Memorandum revising the legal description of the 

Easement Area with the legal description provided by Grantee's surveyor. Grantor hereby grants 

Grantee the right to execute such amendment to the Memorandum without obtaining the prior 

consent of Gran tor and without requiring Grantor's signature. Grantee shall provide a copy of each 

such amendment to Graotor within 60 calendar days after the amendment has been filed in the public 

records of the county where the Prernises is located and the legal description provided shall replace 

the legal description on the attached E xhibit B. Grantor hereby consents to tJ1e tecordation of the 

interest of an assignee in the Premises. Upon the termination of cl1e Agreement, at the request of 

Gran tor, Grantee agrees to provide a recordable acknowledgement of such termination to Grantee. 
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Section 8.13 Multiple Owners. The parties comprising Grantor shall be solely responsible 
for distributing their respective sbates of such payments between themselves. The parties comprising 
Grantor shall resolve any dispute they might have between themselves under this Agreement or any 
other agreement regarding any amount paid or payable to Grantor under this Agreement or the 
performance of any obligation owed to Grantor under this Agreement and hall not join Grantee in 
any such dispute or interfere with, delay, limit or otherwise adversely affect any of the rights or 
remedies of Grantee under this Agreement in any way; provided, this will not limit the rights of 
Grantor under this Agreement to enforce the obligations of Grantee undei- this Agreement and so 
long as all parties comprising Grantor agree on pursuing such 1-ight or remedy and so notify Grantee 
111 wnt111g. 

Section 8.14 Severability. Whenever possible, each provision of this Agreement shall be 
interpreted in such manner as to be valid, binding and enforceable under applicable law. If any 
provision of th.is Agreernent is held to be invalid, void ( or voidable) or unenforceable under applicable 
law, such provision shall be ineffective only to the extent held to be invalid, void (or voidable) or 
unenforceable, and the remainder of such provision or the remaining provisions of this Agreement 
shall remain in effect. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.] 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 
of the Effective Date. 

GRANTOR: 

Dated: 07. // _ 2'/ 

Grantor's Sig11at1,1re Page lo Trcm.rmissio11 Easement Option Agreemml 
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VP Lost City Renewables LLC

Brian Wright

IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 
of the E ffective Date. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By: :£ e· k_t.d-: ~ "-"'"""'"' 
Nam. =oADD3F944AL 

Title: ______________ _ 

Grantee's Sig11al11re Page to Tra11smission Eamm11! Option Agreement 

[Lost Ci!J1 (KY) - Ellis D. Crajio11, .Jr. 



Docusign Envelope ID: 8F427C86-876A-4646-874D-23A156618B7E

EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Muhlenberg County, Kentucky and more particularly described as: 

LEGALDESCRlPTION ("Tract 3"): 
Being a certain parcel of land located approximately l .7 miles east of the 

Community of Dunmor, MuhJenberg County, Kentucky, and approximately 6.2 
miles south of tbe Community of Belton, Muhlenberg County, Kentucky at 2488 
Porgy Mill Road, Dunmor, KY 42339 and being further described as follows: 

Unless stated otherwise, any monument_ referred to as an iron rebar and cap (set) 

is a 5/8-inch by 18-inch rebar witl1 a blue plastic cap stamped "DDI T. FUTCH 
PLS 4163". All bearings contained herein were obtained by Trimble GPS Equip­

ment using SPC83-Kentucky (south) coordinate system. 

BEGINNING at a 5/8'. rcbar and cap (found), PLS #2102 in the south right-of­
way line of Forgy Mill Road (a 30 feet wide right-of-way), 2,947 feel± east of 
Jockey Creek Lane, a corner to Dorothy Gates (Deed Book 415 Page 589), being 
the most nortl1em comer of property herein described; thence with Dorotl1y Gates 
Soutl1 40° 42' 25" East, 425.21 feet to an iron rebar and cap (set) a new division 
corner with Tract 4; thence a new division witl1 Tract 4 the following two (2) 

caJls, South 68° 29' 59' West, 136.26 feet to a point in the center of an old road, a 
perpetual joint use access easement (widtl1 unknown); thence South 68° 29' 59" 
West, 434.45 feet to an iron rebar and cap (set) a new division comer in the line of' 

Tract 2; thence a new division with Tract 2 North 45° I 7' 40" West, 

153.49 feet to an iron rcbar and cap (set), a new division corner, in the south right­
of-way line of Forgy Mill Road; thence witl1 Forgy Mill Road the following three 
(3) calls, North 44° 42' 20" East, 157.17 feet to a point; thence ortl1 38° 58' 00" 
East, 279.33 feet to a point in the center of the afore mentioned perpetual joint use 
access casement; thence North 38° 58' 00" East, 121.72 feet to tlle Point of BE­

GINNING· containing I 54, I 13 sq. ft. or 3.538 acres more or less, according to a 
field survey conducted by DD! Engineering under the direction of Timotlly G. 
Futch, "PLS # 4163", during the month of March 2018. 

Together with and subject to the rights of others in and to the use of a perpetual 
joint use access easement (width unknown), being described as follows; Com­
mencing at a 5/8" rebar and cap (found), PLS #2 102 in the south right-of-way line 
of Forgy Mill Road (a 30 foet wide right-of-way), 2,947 feet ± east of Jockey 

Creek Lane, a corner to Dorothy Gates (Deed Book 415 Page 589); thence witll 
Forgy Mill Road South 38° 58' 00" West, 121.72 feet to the true ]>oint of BE­
GINNING; thence wit11 the center of said easement the following six (6) calls, 
Soutl1 50° 21' 08" East, 4.60 feet to a point; ilience with a curve to the right with 
an arc length of 62.86 feet, having a radius of 94.15 feet, a chord bearing of South 

31 ° 13' 36" East and a chord distance of 61.70 feet, to a point; tllencc South 12° 
06 ' 04" East, 68.42 feet to a point; thence with a curve to the left with an arc 
length of 57.24 foet, hnving a radius of 57.16 feet, a chord bearing of South 40° 
47' 22" East and a chord distance of 54.88 feet to a point; U1ence Soutll 69° 28' 
40" East, 27.37 feet to a point; thence with a curve to ilie right with an arc length 
of 159.20 feet, having a radius of 213.16 feet, a chord bearing of Soutll 48° 04' 
54" East and a chord distance of 155.53 feet to a point in the line of Tract 4, be­
ing the end of said casement on this Tract. 

For reference only, Parcel ID No. 226-00-00-023.003 

Exhibit • -Legal Descnp!io11 o.f Pre111i.res 
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EXHIBIT A-1 

ANTICIPATED LOCATION OF EASEMENT AREA 

ExhibitA-1-Anticipated Location efEasementArea 
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MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 

THIS .tvIEMORANDUM OF Tlv\NSI\IISSION EASEMENT OPTION AGREEMENT 
("Memorandum") is made as of the 1st day of August , 2024, by and between Ellis D. 
Crafton, Jr., married, ("Grantor") with an address at 1.11 Green Meadows Street, Ikechmont, 
Kentucky 42323, and Lost City Renewablcs LLC, a Delaware limited liability company ("Grantee") 
with an address at 412 West 15th Street, 15th Floor, New York, NY 10011. Capitalized terms used in 
this Tvfemorandum that arc not otherwise defined shall have the 1neanings set forth in the 1\greement 
(as defined below). 

1. Easement. Grantor and Grantee entered into that certain Transmission Easement 
Option Agreement (as amended, restated, or supplemented from time to time, and including all 
exhibits, schedules and attachments thereto, "Agreement"), dated August 1 , 2024 ("Effective 
Date"), affecting the real property in Muhlenberg County, Kentucky more particularly described in 
the attached Exhibit A ("Premises"). Commencing on the Effective Date, Grantor hereby grants to 
Grantee, an exclusive option to acquire an exclusive, perpetual casement ("Transmission 
Easement") on, along, over, under and across a portion of the Premises ("Easement Area") as set 
forth on the attached Exhibit B, for the purposes of developing, constnicting, reconstructing, erecting, 
improving, replacing, relocating, removing from time to time, maintaining, and using overhead and 
underground wires and cables, a line or lines of towers or poles with such wires and cables suspended 
therefrom for the transmission of electrical energy and/ or for communication purposes 
("Transmission Facilities") along with an easement on, over, under and across the Premises for to 
access the Transmission Facilities. 

2. Tenn. The Option Term commences on the Effective Date and continues for a period 
of up to five (5) years. ln the event Grantee exercises the Option during the Option Term, the 
1\greemcnt shall auto1natically create an exclusive, peq>ctual right and casement on, along, over, under 
and across the Easement Arca for the purposes specified more particularly in the 1\greement. 

Document Id: C9F085E0-4841-11EF-ASFF-B10B0EF39531 
OnlineNotary _net 
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3. Runs with the Land. The Agreement an<l the Easements an<l rights granted to Grantee 
therein shall bur<len the Premises and shall run with the land. The Agreement shall inure to the benefit 
of and be binding upon an<l Grantee an<l, to the extent provi<lcd in any assignment or other transfer 
under the 1\grccmcnt, any assignee or Grantee, an<l their respective heirs, transferees, successors and 
assigns, and all persons claiming under them. 

4. ,\Iisccllancous. This l\kmorandum docs not alter, amend, modify or change the 
Agreement in any respect. This Memorandum is cxecutc<l by the Parties solely for the purpose of 
rccordation in the real estate records of the county in which the Premises is located, an<l it is the intent 
of the Parties that it shall give notice to an<l confirm the Agreement to the same extent as if all of the 
provisions of the Agreement were fully set forth herein. The Agreement is hereby incorporated by 
reference into this Memorandum, and the Parties hereby ratify and confirm all of the terms an<l 
provisions of the Agreement. In the event of any conflict or inconsistency between the provisions of 
this Mcmoran<lum an<l the provisions of the Agreement, the provisions of the Agreement shall 
control. This l\Icmorandum may be cxccutc<l in several counterparts, and all so executed shall 
constitute one agreement, binding on the Parties, notwithstanding that all Parties arc not signatories 
to the original or the same counterpart. Only one such counterpart may be required as proof of the 
existence and terms of this Memoran<lum. 

/SIGl'\'./lTURES ,-LND /lCKJ\JOIVLEDGMENTS OJ'\1 THE FOLLOIP7NG P_/lGES' 

Document Id: C9F085E0-4841-11 EF-ABFF-B 1 0B0EF39531 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective Date 
first written above. 

OWNER: 

~Poo~ 

) SS: 
) 

'lbe foregoing instrument was acknowledged before me this _ _._( _.(~_ of 3 ~ \y . 2~ ':J.- by Ellis D. 
Crafton, Jr. 

Signatmc, ~ {<, __g._,;_,/ 
Printed Name~fl 1?, e {Jal 
Title: /f(c. ./.GJ j _ 
ID # (if any): .2. '--/ 2 3. <---
My Commission Expires: L.f - I VJ - Z.. .S 

Gm11/ee '.r Sig11altm: Page lo 1'vlemo,ul/{/um ~/Tm11.rmi.r.rio11 Ea.reJJ1e11I Option /1greeJJJe11I 

Document Id: C9F085E0-4841-11EF-ABFF-B10B0EF39531 
OnlineNotary.net Ill 1111111111111111111111111111111111111111111111111111111111111111111 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective Date 
first written above. 

GRANTEE: 

Lost City Rcncwablcs LLC, 
a Delaware limited liability company 

By: ~f,)~ 
Name: 
Title: 

Brian Wright 
Yice President I ost City Reoewables 

STATE OF Tennessee ) 

COUNlY OF _C_h_e_a_t_ha_m ___ ) 
) SS: 

Th~forcg_qj\1g ipstrument was acknowledged before me this 
1::marrwrrgnt , the Vice President 

01 of August , 20 24, by 

of Lost City Renewables, LLC, a Delaware 
limited liability company, on behalf of the company. 

Signature:._~~---0_. {_)._ ____ _ 
SAMANTHA B. DOMINGUEZ 

STATE OF TENNESSEE 
NOTARY PUBLIC 

COUNTY OF CHEATHAM 

ONLINE NOTARY PUBLIC 
MY COMMISION EXPIRES: JULY 26 2025 

Prepared by: 

Brian Chan 
Husch Blackwell LLP 
4801Main Street, Suite 1000 
Kansas City, MO 64112 
(202) 378-5348 

Printed Name: Samantha B Dominguez 
Title: Tennessee Notary Public 

ID # (if any): 0 

lVIy Commission Expires: July 26, 2025 

Document Notarized using a Live Audio-Video Connection 

Document Id: C9F085E0-4841-11EF-ABFF-B10B0EF39531 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Muhlenberg County, Kentucky and more particularly described as: 

LEGAL DESCRIPTION ("Tract 3"): 
Being a certain parcel of land located approximately 1. 7 miles east of the 
Community of Dunmor, Muhlenberg County, Kentucky, and approximately 6.2 
miles south of the Community of Delton, Muhlenberg County, Kentucky at 2488 
Forgy Mill Road, Dunmor, KY 42339 and being further described as follows: 

Unless stated otherwise, any monument. referred to as an iron rebar and cap (set) 
is a 5/8-inch by 18-inch rcbar with a blue plastic cap stamped "DDI T. FUTCH 
PLS 4163". All bearings contained herein were obtained by Trimble GPS Equip­
ment using SPC83-Kentucky (south) coordinate system. 

BEGINNING at a 5/8" rcbar and cap (found), PLS 112102 in the south right-of­
way line of Forgy Mill Road (a 30 feet wide right-of-way), 2,947 feet± east of 
Jockey Creek Lane, a comer to Dorothy Gates (Deed Book 415 Page 589), being 
the most northern corner of property herein described; thence with Dorothy Gates 
South 40° 42' 25" East, 425.21 feet to an iron rebar and cap (set) a new division 
comer with Tract 4; thence a new division with Tract 4 the following two (2) 
calls, South 68° 29' 59" West, 136.26 feet to a point in the center of an old road, a 
perpetual joint use access easement (width unknown); thence South 68° 29' 59" 
West, 434.45 feet to an iron rcbar and cap (set) a new division corner in the line of 
Tract 2; thence a new division with Tract 2 North 45° 17' 40" West, 

153.49 feet to an iron rcbar and cap (set), a new division corner, in the south right­
of-way line of Forgy Mill Road; thence with Forgy Mill Road the following three 
(3) calls, North 44° 42' 20" East. 157.17 feet to a point: thence North 38° 58' 00" 
East, 279.33 feet to a point in the center of the afore mentioned perpetual joint use 
access casement; thence North 38° 58' 00" East, 121.72 feet to the Point of BE­
GINNING; containing 154,113 sq. ft. or 3.538 acres more or less, according to a 
field survey conducted by DDI Engineering under the direction of Timothy G. 
Futch, "PLS # 4163", during the month of March 2018. 

Together with and subject to the rights of others in and to the use of a perpetual 
joint use access easement (width unknown), being described as follows; Com­
mencing at a 5/8" rebar and cap (found), PLS 112102 in the south right-of-way line 
of Forgy Mill Road (a 30 feet wide right-of-way), 2,947 feet ± cast of Jockey 
Creek Lane, a corner to Dorothy Gates (Deed Book 415 Page 589); thence with 
Forgy Mill Road South 38° 58' 00" West, 121.72 feet to the true Point of BE­
GINNING; thence with the center of said easement the following six (6) calls, 
South 50° 21' 08" East, 4.60 feet to a point; thence with a curve to the right with 
an arc leni,rth of 62.86 feet, having a radius of 94.15 feet, a chord bearing of South 
31 ° 13' 36" East and a chord distance of 61. 70 feet, to a point; thence South 12° 
06' 04" East, 68.42 feet to a point; thence with u curve to the left with an arc 
length of 57.24 feet, having a radius of 57.16 feet, a chord bearing of South 40° 
47' 22" East and a chord distance of 54.88 feet to a point; thence South 69° 28' 
40" East, 27.37 feet to a point; thence with a curve to the right with an arc length 
of 159.20 feet, having a radius of213.16 feet, a chord bearing of South 48° 04' 
54" East and a chord distance of 155.53 feet to a point in the line of Tract 4, be­
ing the end of said casement on this Tract. 

For reference only, Parcel ID No. 226-00-00-023.003 
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Transmission Easement Option Agreement 

This Transmission Easement Option Agreement (“Agreement”) is made as of this ___ day 
of __________, 2025 (“Effective Date”) between Ada Mae Detweiler, widow (collectively 
“Grantor”), and Lost City Renewables LLC, a Delaware limited liability company (“Grantee”). 
Grantor and Grantee are referred to individually herein as “Party” and are collectively referred to as 
“Parties”. 

RECITALS 

A. Grantor is the owner of certain real property located in Logan County in the State of
Kentucky more particularly described in the attached Exhibit A (“Premises”). 

B. Grantee is exploring the possibility of developing, owning and operating a project of
commercial-scale solar energy generation and transmission (“Project”). 

C. Grantee desires to obtain certain easements, transmission easement rights and other
rights, and Grantor desires to grant certain easements, transmission easement rights and other rights, 
on the Premises for energy storage purposes. 

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

ARTICLE 1.  OPTION AND EASEMENT 

Section 1.1 Option.  

(A) Option Term.

(B) Use of Premises During Option Term.

(C) Exercise of Option.

9th
April
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Section 1.2 Transmission Easement. 

(A) Upon Grantee’s exercise of the Option, Grantor grants to Grantee, an exclusive, 
irrevocable, perpetual right and easement on, along, over, under and across a portion of the Premises 
defined herein (“Easement Area”) for the purposes of developing, constructing, reconstructing, 
erecting, improving, replacing, relocating, removing from time to time, maintaining, and using 
overhead and underground wires and cables, a line or lines of towers or poles with such wires and 
cables suspended therefrom for the transmission of electrical energy and/or for communication 
purposes (hereinafter, “Transmission Facilities”) and other appliances and fixtures for use in 
connection with said towers, wires and cables on, along, over, under and across the Easement Area 
(“Transmission Easement”).  Such activities may be conducted by Grantee, its employees, 
contractors or agents, licensees or permittees.   

(B) Upon Grantee’s exercise of the Option, Grantor grants to Grantee, easements over, 
across and on the Premises outside the Easement Area for ingress to and egress from the Easement 
Area and Transmission Facilities (whether located on the Premises, on adjacent property or elsewhere) 
for purposes of constructing, repairing, or monitoring the Transmission Facilities, by means of roads 
and lanes thereon if existing, or otherwise by such route or routes as Grantee may construct from time 
to time (“Access Easement”) (the Transmission Easement and Access Easement are collectively, the 
“Easement”). The Access Easement shall include the right to improve existing roads and lanes, or to 
build new roads, shall run with and bind the Premises, and shall inure to the benefit of and be binding 
upon Grantor and Grantee and their respective transferees, successors and assigns, and all persons 
claiming under them. Grantee agrees to use commercially reasonable efforts to locate access roads, if 
any, so as to minimize the interruption of Grantor’s operations on the Premises.  

(C) The anticipated location of the Easement Area is depicted on the attached Exhibit A-
1. Grantee shall, in good faith, consider any suggestions or concerns Grantor may have with the 
location of the Easement Area and shall implement those that, in Grantee’s sole discretion, are 
reasonable and do not negatively impact the Project. On or before the completion of construction of 
the Transmission Facilities Grantee shall, at Grantee’s sole expense, select the final Easement Area, 
which shall not exceed a single corridor across the Premises of no more than one hundred fifty (150) 
feet in overall width.   A legal description of the Easement Area shall be attached to this Agreement 
as Exhibit B after Grantee’s selection of the Easement Area. Grantee shall compensate Grantor for 
crop damage occurring during construction of the Transmission Facilities, as set forth in Section 4.2. 

(D) Grantee shall have the right to clear and to keep the Easement Area free and clear of 
any permanent buildings, combustible material and any and all other new permanent structures.  
Grantee shall have the right to trim or remove brush, trees or other hazards on the Premises which, 
in the reasonable opinion of Grantee, may interfere with Grantee’s exercise of its rights hereunder. 
Once Grantee begins construction of the Transmission Facilities, Grantor may not place or plant any 
trees, or build any permanent structures or improvements within the Easement Area or on the 
Premises that would impede or interfere with transmission of electrical energy, without the prior 
written consent of Grantee. 

(E) Grantor hereby grants to Grantee all other rights and privileges necessary and 
incidental to the full use and enjoyment of the Transmission Easement for the purposes permitted in 
this Agreement. 
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Section 1.3 Grantee’s Improvements.  All Transmission Facilities constructed, installed or 
placed on the Premises by Grantee pursuant to this Agreement shall be the sole property of Grantee 
and Grantor shall have no ownership or other interest in any Transmission Facilities on the Premises. 
The Transmission Facilities are and shall remain personalty of the Grantee, notwithstanding any 
present or future common ownership of the Transmission Facilities and the Premises. Grantee shall, 
at its sole cost and expense, maintain Grantee’s Transmission Facilities in good condition and repair, 
ordinary wear and tear excepted. All Transmission Facilities constructed, installed or placed on the 
Premises by Grantee pursuant to this Agreement may be moved within the Easement Area, replaced, 
repaired or refurbished by Grantee at any time.  

ARTICLE 2.  TERMINATION 

Section 2.1 Termination of Agreement.  The occurrence of any of the following events 
shall terminate this Agreement: 

(A) Grantee’s failure to exercise the Option within the Option Term.  

(a) If Grantee fails to exercise the Option within the Option Term, Grantee shall 
record a document in the public records of the county in which the Premises is located 
releasing Grantor and the Premises from the terms of this Agreement. 

(B) The written agreement of the Parties to terminate this Agreement; 

(C) Grantee’s execution and delivery of written notice of termination to Grantor, in 
Grantee’s sole and absolute discretion, as to all or any portion of the Easement Area. 

ARTICLE 3.  PAYMENTS AND TAXES 

Section 3.1 Option Payment.   

Within  after the Effective Date, Grantee shall pay to Grantor   
(“Initial Option Payment”). If Grantee elects to extend the Option Term to one or more 

Extended Option Terms, the on or before the commencement of each Extended Option Term 
Grantee shall pay to Grantor  Extended Option Term(“Extended 
Option Payments,” and collectively with the Initial Option Payment the “Option Payments”) 

The Option Payment shall be non-refundable to Grantee. Grantee, at its sole and absolute discretion, 
shall have the right to terminate this Agreement at any time during the Option Term upon 30 days’ 
written notice to Grantor. 

Section 3.2 Easement Payment.  As consideration for granting the Transmission 
Easement, within  after delivery of the Option Notice Grantee shall pay to Grantor  

 
to be installed on the Premises, less the amount of any Option Payment paid by Grantee 

(“Easement Fee”). The Easement Fee shall be calculated on the length in feet of any collector lines 
and/or transmission lines to be located and installed on the Premises. In the event transmission lines 
and/or collector lines run parallel with one another such that they share a right-of-way, the Easement 
Fee calculation shall be made solely on the length of such common right of way, not as two separate 
fees.   
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Section 3.3 Annual Payment: Following the date on which Grantee’s Project achieves 
commercial operation by delivering quantities of electrical energy beyond test quantities (“COD”), 
Grantee shall pay to Grantor  by 
Grantee on the Premises (“Annual Payment”). The first Annual Payment shall be due within  

following the COD and shall be prorated with respect to the proportion of the 
calendar year between the COD and December 31st. Each successive Annual Payment shall be due 
within of each subsequent year. In each year after the first year the Annual 
Payment shall  The Annual Payment shall end upon the removal of the Transmission 
Facilities from the Premises.  

Section 3.4 Payment Upon Termination.  If Grantee terminates this Agreement, Grantee 
will only be obligated to pay Grantor any amounts due and owing prior to the date of such 
termination.  If Grantee terminates this Agreement prior to the date upon which any payments would 
be due and owing, then no such payment will be due or owing to Grantor.     

ARTICLE 4.  INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 Indemnification.  Each Party (the “Indemnifying Party”) agrees to defend, 
indemnify and hold harmless the other Party and the other Party’s officers, directors, employees, 
representatives, mortgagees and agents (collectively the “Indemnified Party”) against any and all 
losses, damages, claims, expenses and liabilities for physical damage to property and for physical injury 
to any person, including, without limitation, reasonable attorneys’ fees, to the extent resulting from or 
arising out of (i) any operations or activities of the Indemnifying Party on the Premises (including, as 
to Grantor, any operations or activities conducted on the Premises by any person or entity other than 
Grantee prior to the Effective Date) or (ii) any negligent or intentional act or omission on the part of 
the Indemnifying Party. This indemnification shall not apply to losses, damages, claims, expenses and 
liabilities to the extent caused by any negligent or intentional act or omission on the part of the 
Indemnified Party. This indemnification shall survive the termination of this Agreement. 
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ARTICLE 5.  ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Right to Encumber.   

(A) Grantee may at any time mortgage all or any part of its interest in the Agreement and 
rights under this Agreement and/or enter into a collateral assignment of all or any part of its interest 
in the Agreement or rights under this Agreement to any entity, including, but not limited to, any tax 
equity investor (“Lender”) without the consent of Grantor. Any Lender shall have no obligations 
under this Agreement until such time as it exercises its rights to acquire Grantee’s interests subject to 
the lien of Lender’s mortgage by foreclosure or otherwise assumes the obligations of Grantee directly. 

(B) Grantor and Grantee agree that, once all or any part of Grantee’s interests in the 
Agreement are mortgaged or assigned to a Lender, they will not modify or terminate this Agreement 
without the prior written consent of the Lender. 

(C) Grantor agrees that any Lender or investor shall have the right to make any payment 
and to do any other act or thing required to be performed by Grantee under this Agreement, and any 
such payment, act or thing performed by Lender shall be effective to prevent a default under this 
Agreement and any forfeiture of any of Grantee’s rights under this Agreement as if done by Grantee 
itself. 

(D) During the time all or any part of Grantee’s interests in the Agreement are mortgaged 
or assigned to any Lender, if Grantee defaults under any of its obligations and Grantor is required to 
give Grantee notice of the default Grantor shall also be required to give Lender notice of the default. 
If Grantor becomes entitled to terminate this Agreement due to an uncured default by Grantee, 
Grantor will not terminate this Agreement unless it has first given written notice of the uncured default 
and of its intent to terminate this Agreement to the Lender and has given the Lender at least 30 
calendar days to cure the default to prevent termination of this Agreement. If within such 30 day 
period the Lender notifies the Grantor that it must foreclose on Grantee’s interest or otherwise take 
possession of Grantee’s interest under this Agreement in order to cure the default, Grantor shall not 
terminate this Agreement and shall permit the Lender a reasonable period of time necessary for the 
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Lender, with the exercise of due diligence, to foreclose or acquire Grantee’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 Grantee. The time within which Lender must foreclose or acquire 
Grantee’s interest shall be extended to the extent Lender is prohibited by an order or injunction issued 
by a court or the operation of any bankruptcy or insolvency law from commencing or prosecuting the 
necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of Grantee’s interests in the Agreement by any Lender 
through foreclosure or other judicial or nonjudicial proceedings in the nature of foreclosure, or by any 
conveyance in lieu of foreclosure, shall not require the consent of Grantor nor constitute a breach or 
default of this Agreement by Grantee, and upon the completion of the acquisition or conveyance 
Grantor shall acknowledge and recognize Lender as Grantee’s proper successor under this Agreement 
upon Lender’s cure of any existing Grantee defaults and assumption of the obligations of Grantee 
under this Agreement prospectively. 

(F) In the event this Agreement is rejected by a trustee or a debtor-in-possession in any 
bankruptcy or insolvency proceeding Grantor agrees, upon request by any Lender within 60 calendar 
days after the rejection or termination, to execute and deliver to Grantee or Lender a new Agreement 
for the Premises which (i) shall be effective as of the date of the rejection or termination of this 
Agreement, (ii) shall be for a term equal to the remainder of the term of the Agreement before giving 
effect to such rejection or termination, and (iii) shall contain the same terms, covenants, agreements, 
provisions, conditions and limitations as are contained in this Agreement (except for any obligations 
or requirements which have been fulfilled by Grantee or Lender prior to rejection or termination). 
Prior to the execution and delivery of any such new agreement Grantee, or Lender shall (i) pay Grantor 
any amounts which are due Grantor from Grantee, (ii) pay Grantor any and all amounts which would 
have been due under this Agreement but for the rejection or termination from the date of the rejection 
or 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 to be performed by Grantee under this 
Agreement to the extent Grantee failed to perform them prior to the execution and delivery of the 
new agreement.   

Section 5.2 Assignment.  Grantee and any successor or assign of Grantee shall at all times 
have the right, without need for Grantor’s consent, to grant co-easements, to one or more third parties 
with respect to all or any portion of the Easement Area; or sell, convey, lease, assign, mortgage, 
encumber or transfer to one or more third parties or to any affiliate of Grantee’s this Agreement, or 
any right or interest in this Agreement, or any or all right or interest of Grantee in the Easement Area 
or in any or all of the Transmission Facilities that Grantee or any other party may now or hereafter 
install on the Easement Area provided that (i) any such assignment, transfer or conveyance shall not 
be for a period beyond the term of this Agreement; (ii) the assignee or transferee shall be subject to 
all of the obligations, covenants and conditions applicable to the Grantee; and (iii) Grantee shall not 
be relieved from liability for any of its obligations under this Agreement by virtue of the assignment 
or conveyance unless Grantee assigns or conveys all of its interests under the Agreement to the 
assignee or transferee, in which event Grantee shall have no continuing liability. Upon any assignment 
or transfer of any or all of Grantee’s interests hereunder, Grantee shall provide notice of such 
assignment or transfer to Grantor, together with contact information for the assignee or transferee 
(including name, address and phone number), but failure to provide such contact information shall 
not be considered a default hereunder.  
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ARTICLE 6.  CONDEMNATION/FORCE MAJEURE 

Section 6.1 Condemnation.  If eminent domain proceedings are commenced against all or 
any portion of the Premises, and the taking and proposed use of such property would prevent or 
adversely affect Grantee’s construction, installation or operation of Transmission Facilities on the 
Easement Area, the Parties shall either amend this Agreement to reflect any necessary relocation of 
the Transmission Facilities which will preserve the value and benefit of the Agreement to Grantee, 
together with any corresponding payments, or, at Grantee’s option, this Agreement shall terminate in 
which event neither Party shall have any further obligations. If Grantee does not elect to amend or 
terminate the Agreement as set forth herein, the payments hereunder shall continue to be made up to 
the date of such condemnation. 

Section 6.2 Proceeds.  All payments made by a condemnor on account of a taking by 
eminent domain shall be the property of the Grantee, except that Grantee shall be entitled to any 
award or amount paid for the reasonable costs of removing or relocating any of the Transmission 
Facilities or the loss of any such Transmission Facilities or the use of the Easement Area pursuant to 
the Agreement. Grantee shall have the right to participate in any condemnation proceedings to this 
extent. 

Section 6.3 Force Majeure.  Neither Grantor nor Grantee shall be liable to each other, or 
be permitted to terminate this Agreement, for any failure to perform an obligation of this Agreement 
to the extent such performance is prevented by a force majeure, which shall mean an event beyond 
the control of the Party affected and which, by exercise of due diligence and foresight, could not 
reasonably have been avoided; provided that such Party has promptly notified the other Party of such 
event, and uses commercially reasonable efforts to remedy such event. 

ARTICLE 7.  DEFAULT 
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ARTICLE 8.  MISCELLANEOUS  

Section 8.1 Notice.  Notices, consents or other documents required or permitted by this 
Agreement shall be in writing and shall be deemed given when personally delivered, or in lieu of 
personal delivery, after five calendar days of the date deposited in the mail sent to the physical address 
noted below, by certified mail or similar service, or the next business day if sent by reputable overnight 
courier, provided receipt is obtained and charges prepaid by the delivering Party.  

Any notice shall be addressed to those physical addresses below (or at such other address as either 
Party may designate upon written notice to the other Party in the manner provided in this paragraph): 
 

If to Owner: If to Grantee: 

Ada Mae Detweiler 
3790 Lost City Rd 
Russellville, KY 42276 
 

Lost City Renewables LLC 
c/o Brian Wright & Stewart Wood 
412 West 15th Street, 15th Floor 
New York, NY 10011 
 

 
Section 8.2 Hazardous Materials. 

(A) Grantee shall not use, dispose of or release on the Premises or cause or permit to exist 
or be used, stored, disposed of or released on the Premises as a result of Grantee’s operations, any 
substance which is defined as a “hazardous material”, “toxic substance” or “solid waste” in any federal, 
state or local law, statute or ordinance, except in such quantities as may be required in its normal 
business operations and only if such use is not harmful to Grantor and is in full compliance with all 
applicable laws. Grantee shall consult with Grantor and provide copies of any notices, claims or other 
correspondence from any governmental authority regarding hazardous waste issues affecting the 
Premises. 

(B) Grantor shall not use, store, dispose of or release on the Premises or cause or permit 
to exist or be used, stored, disposed of or released on the Premises as a result of Grantor’s operations, 
any substance which is defined as a “hazardous substance”, “hazardous material”, to “solid waste” in 
any federal, state or local law, statute or ordinance, except in such quantities as may be required in its 
normal business operations and only if such use is not harmful to Grantee and is in full compliance 
with all applicable laws. Grantor represents to Grantee that Grantor has no knowledge of any 
condition on the Premises that is in violation of such laws, statutes or ordinances, and that it will 

Doc ID: 681cdb333621ca462fc7c2925e04b925146bb9c7



9 

indemnify and hold Grantee harmless from and against any claims related to any pre-existing 
conditions affecting the Premises. 

Section 8.3 Title and Authority.  Except to the extent otherwise stated in this Agreement, 
Grantor is the sole owner of the Premises in fee simple and each person or entity signing the 
Agreement on behalf of Grantor has the full and unrestricted authority to execute and deliver this 
Agreement and to grant the easements and rights granted herein. All persons having any ownership 
interest in the Premises (including spouses) are signing this Agreement as Grantor. When signed by 
Grantor, this Agreement constitutes a valid and binding agreement enforceable against Grantor in 
accordance with its terms. There are no encumbrances, liens or other title defects against the Premises. 
To the extent that any such encumbrances or other title defects could interfere with the development, 
construction or operation of the Project or otherwise interfere with the rights of Grantee under this 
Agreement, Grantor shall, at Grantor’s expense, promptly take such actions required to remove or 
otherwise cure any such encumbrances or defects. There are no farm or other tenancies affecting the 
Premises except those disclosed by Grantee to Grantor in writing prior to or at the time of execution 
hereof. 

Section 8.4 Quiet Enjoyment.  As long as Grantee is not in default under this Agreement, 
Grantee shall have the quiet use and enjoyment of the Easement Area in accordance with the terms 
of this Agreement without any interference of any kind by Grantor or any person claiming through 
Grantor. Grantor and its activities on the Premises and any grant of rights Grantor makes to any other 
person shall not interfere with any of Grantee’s activities pursuant to this Agreement, and Grantor 
shall not interfere with any of Grantee’s activities pursuant to this Agreement.  

Section 8.5 Cooperation; Setback; Further Assurances.  Each of the Parties, without 
further consideration, agrees to execute and deliver such additional documents and take such action 
as may be reasonably necessary to carry out the purposes and intent of this Agreement and to fulfill 
the obligations of the respective Parties.  Grantor shall cooperate with Grantee and use Grantor’s best 
efforts to obtain such non-disturbance and subordination agreements as may be requested by Grantee 
from any person or entity with a lien, encumbrance, mortgage, lease or other exception to Grantor’s 
fee title to the Premises, to the extent necessary to eliminate any actual or potential interference by the 
holder thereof with any rights granted to Grantee under this Agreement. Grantor shall also cooperate 
with Grantee to obtain and maintain any permits needed for the Transmission Facilities.  Grantor 
hereby waives any and all setback requirements allowed by law.  

Section 8.6 Estoppel Certificates.  Within 15 calendar days of receipt of a request from 
Grantee or from any existing or proposed Lender, Grantor shall execute an estoppel certificate (a) 
certifying that this Agreement is in full force and effect and has not been modified (or, if the same is 
not true, stating the current status of this Agreement, (b) certifying to the best of Grantor’s knowledge 
there are no uncured events of default under the Agreement (or, if any uncured events of default exist, 
stating with particularity the nature thereof) and (c) containing any other certifications as may 
reasonably be requested.  Any such statements may be conclusively relied upon by Grantee and any 
existing or proposed Lender, investor, and purchaser. The failure of Grantor to deliver such statement 
within such time shall be conclusive evidence upon Grantor that this Agreement is in full force and 
effect and has not been modified, and there are no uncured events of default by Grantee under this 
Agreement. 
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Section 8.7 Running with the Land.  The burdens of the Easements and all other rights 
granted to Grantee in this Agreement shall run with and against the land as to the Premises, shall be 
a charge and burden on the Premises, and shall be binding upon and enforceable against Grantor and 
all heirs, legal representatives, successors, assigns, permittees, licensees, Grantees, employees and 
agents of Grantor. The Agreement and Easements shall inure to the benefit of Grantee and its 
successors, assigns, permittees, licensees and Grantees. 

Section 8.8 Entire Agreement.  It is mutually understood and agreed that this Agreement 
constitutes the entire agreement between Grantor and Grantee with regard to the subject matter herein 
and supersedes any and all prior oral or written understandings, representations or statements, and 
that no understandings, representatives or statements, verbal or written, have been made which 
modify, amend, qualify or affect the terms of this Agreement. This Agreement may not be amended 
except in a writing executed by both Parties. 

Section 8.9 Legal Matters. 

(A) This Agreement shall be governed by and interpreted in accordance with the laws of 
the State of Kentucky. 

(B) Notwithstanding anything to the contrary in this Agreement, neither Party shall be 
entitled to, and each of Grantor and Grantee hereby waives any and all rights to recover, consequential, 
incidental, and punitive or exemplary damages, however arising, whether in contract, in tort, or 
otherwise, under  or with respect to any action taken in connection with this Agreement. 

Section 8.10 Waiver.  Neither Party shall be deemed to have waived any provision of this 
Agreement or any remedy available to it unless such waiver is in writing and signed by the party against 
whom the waiver would operate. Any waiver at any time by either Party of its rights with respect to 
any rights arising in connection with this Agreement shall not be deemed a waiver with respect to any 
subsequent or other matter. 

Section 8.11 Counterparts.  This Agreement may be executed in one or more counterparts, 
all of which shall be considered one and the same agreement and each of which shall be deemed an 
original. 

Section 8.12 Memorandum.  Grantor and Grantee shall execute, in recordable form, and 
Grantee shall then record, a memorandum of this Agreement (in a form substantially similar to the 
form attached as Exhibit C) (“Memorandum”). In the event the Option is exercised, Grantee shall 
have the right to file an amendment to the Memorandum revising the legal description of the 
Easement Area with the legal description provided by Grantee’s surveyor. Grantor hereby grants 
Grantee the right to execute such amendment to the Memorandum without obtaining the prior 
consent of Grantor and without requiring Grantor’s signature. Grantee shall provide a copy of each 
such amendment to Grantor within 60 calendar days after the amendment has been filed in the public 
records of the county where the Premises is located and the legal description provided shall replace 
the legal description on the attached Exhibit B. Grantor hereby consents to the recordation of the 
interest of an assignee in the Premises. Upon the termination of the Agreement, at the request of 
Grantor, Grantee agrees to provide a recordable acknowledgement of such termination to Grantee. 
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Section 8.13 Multiple Owners.  The parties comprising Grantor shall be solely responsible 
for distributing their respective shares of such payments between themselves. The parties comprising 
Grantor shall resolve any dispute they might have between themselves under this Agreement or any 
other agreement regarding any amount paid or payable to Grantor under this Agreement or the 
performance of any obligation owed to Grantor under this Agreement and shall not join Grantee in 
any such dispute or interfere with, delay, limit or otherwise adversely affect any of the rights or 
remedies of Grantee under this Agreement in any way; provided, this will not limit the rights of 
Grantor under this Agreement to enforce the obligations of Grantee under this Agreement and so 
long as all parties comprising Grantor agree on pursuing such right or remedy and so notify Grantee 
in writing. 

Section 8.14 Severability.  Whenever possible, each provision of this Agreement shall be 
interpreted in such manner as to be valid, binding and enforceable under applicable law. If any 
provision of this Agreement is held to be invalid, void (or voidable) or unenforceable under applicable 
law, such provision shall be ineffective only to the extent held to be invalid, void (or voidable) or 
unenforceable, and the remainder of such provision or the remaining provisions of this Agreement 
shall remain in effect. 
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.] 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 
of the Effective Date. 

GRANTOR: 

Ada Mae Detweiler 

Dated:. _ __.__..,5'-----J-/ 7_,__-_...,,,;;L,._,5'-------

Grantor's S ij,na!ttre PaJ?,e lo Transmission Easement Option AJ?,rr:ement 



Ratification of Transmission Easement Option Agreement 
 

[Lost City (KY) – Ada Mae Detweiler] 

IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 
of the Effective Date. 

GRANTEE: 
 
Lost City Renewables LLC 
a Delaware limited liability company 
 
 
By:  
Name:     
Title:       
 

 

Brian Wright
VP Lost City
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IN WITNESS WHEREOF, the undersigned Life Tenants ("Life Tenants") have executed this 
Agreement for the purpose of ratifying and consenting to this Agreement as to their as to their life 
estate and o ther interests of record in the Premises. 

Sadie Miller • 

D ated: '5- /2-~ 

Ratifzcalio11 of Transmission E asement Option Agreement 

(Lost City (KY) - Ada Mae Dehveile,j 
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The undersigned have executed this Agreement for the limited purpose of ratifying and consenting to 
this Agreement as to their first option to purchase the Premises as set forth in a separate agreement. 

[J~ ~P±lo Mno Maid-
Eliz beth Mae Mast 

doll(~ 
¥eA Miller 

Exhibit A - Lej!,al D escription qf Premises 



Exhibit A – Legal Description of Premises 

EXHIBIT A 

DESCRIPTION OF PREMISES 

 
That certain real property in Logan County, Kentucky and more particularly described as: 
 

 

 
 
Being the same property conveyed to Owner by William Detweiler and wife Christina J. Detweiler by 
deed dated October 15, 2024 and recorded October 23, 2024 in Deed Book 494, Page 711, in the 
Office of the Logan County Clerk, 
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Unless stated otherwise, any monument referred to herein as a "set iron pin" is a 5/8" 
diameter steel reinforcing bar, eighteen inches in length with a plastic cap stamped "J. L. 
Harris - P. L,. S. 3148". All bearings stated herein are referred to a G. P. S. observation 
dated_ August 8, 2019. • • 

Beginning at a found iron pin (#3 148) in the North right of way of Lost City Road, 
approximately 20 feet from centerline at the Southwest corner of William Detweiler 
(Deed Book 329, page 171); thence with said right ofway N 50 degrees 47' 04" W 47.18 
feet; thence N 51 degrees 12' 49" W_ 611. 78 feet; thence N 51 degrees 40' 03" W 4 3 8. 77 
feet to a set iron pin, corner to Mount Pleasant Cemetery (Deed Book 069, page 097); 
thence turning right leaving said right of way with the line of Mount Pleasant Cemetery 
N 05 degrees 16' 19" E 575.24 f~et to a·set iron pin; thence turning right on a new 
division line S 85 degrees 3' 41 ".E 1275.07 feet to a set iron pin; thence turning left N 23 

degrees 29' 09" E 611.00 feet to a set iron pin; thence turning right S 53 degrees 29' 46" 
E 30.80 feet to a found iron pin (#2557), comer to Hutchison (Deed Book 407, page 
385); thence with the line of Hutchison S 61 degrees 19' 57 E 33.04 feet; thence S 55 
degrees 01' 58" E 33.95 feet; thence S 46 degrees 41' 00" E 86.44 feet; thence S 52 
degrees 28' 45" E 59.10 feet; thence S 56 degrees 20' 50" E 53.03 feet; thence S 55 
degrees 45' 43" E 53.14 feet; thence S 60 degrees 55' 35" E 50.79 feet; thence S 64 
degrees 59' 52" E 52.96 feet; thence S 68 degrees 02' 56" E 78.26 feet to a found iron 
pin (#2557); thence turning tight S 28 degrees 41' 51" W.32.14 feet to a found iron pin 
(#2557); thence turning left S 34 degrees 17' 30" E 387.43 feet to a found iron pin 
(#2557); thence S 22 degrees 24' 57'' E 497.11 feet to a found iron pin (#2557); thence 
turning left N 61 degrees 25' 30" E 399.81 feet to a set iron pin; thence turning right S 35 
degrees 02' 33" E 157.59 feet to a found iron pin (#2557) in the line of Yoder (Deed 
Book 409, page 579); thence turning right with the line of Yoder S 57 degrees 01' 43" W 
430.13 feet to a set iron pin; thence turning left S 26 degrees 44' 13" E 167.77 to a found 
iron pin (#3148); thence turning right S 49 degrees 23' 12" W 552.80 feet to a found iron 
pin (#3148) in the line of said Detweil(!r; thence,turning right with the line of Detweiler 
N 40 degrees 11' 50" W 487.54 feet to a found iron pin (#3 148); thence turning left S 37 
degrees 26' 09" W 174.88 feet to a found iron pin (#3148); thence turning right N 66 
degrees 00' 02" W 725.58 feet to a found iron pin (#3148); thence turning left S 23 
degrees 04' 07" W 507 .81 feet to the point of beginning. Described parcel containing 
57.55 acres as shown by survey performed by Jeffrey L. Harris, P. L. S. #3148 with 
Benchmark Land Surveying, dated August 08, 2019. 



Exhibit A – Legal Description of Premises 

Also being the same property conveyed to Joseph Ray Detweiler from Samuel V. Byler and wife, Sadie 
Byler, by Deed dated November 12, 2019, and recorded on November 21, 2019, in Deed Book 455, 
Page 190 in the Office of the Logan County Clerk. Thereafter, Joseph Ray Detweiler died on the 3rd 
day of September 2023, and his interest goes to Ada Mae Detwiler and William Detweiler, as evidenced 
by that Affidavit of Descent recorded at Deed Book 494, Page 492 in the Office of the Logan County 
Clerk. 
 
For reference only, Parcel ID No. 049-00-00-014-00 
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Exhibit A-1 – Anticipated Location of Easement Area 

EXHIBIT A-1 
 

ANTICIPATED LOCATION OF EASEMENT AREA 
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After recording, return to: 
SelectROW 
PO Box 688 
Celina, TX 75009 

MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 

THIS MEMORANDUM OP TRANSMISSION EASEMENT OPTION AGREEMENT 
("Memorandum'') is made as of the 10 day of April , 2025, by and between Ada Mac 
Detweiler, widow ( "Grantor") with an address of 3790 Lost City Road, Russellville, Kentucky 42276 
and Lost City Renewables LLC, a Delaware limited liability company ("Grantee") with an address at 
412 West 15th Street, 15th Floor, New York, NY 10011. Capitalized terms used in this Memorandum 
that are not otherwise defined shall have the meanings set forth in the Agreement (as defined below). 

1. Easement. Grantor and Grantee entered into that certain Transmission Easement 
Option Agreement (as amended, restated, or supplemented from time to time, and including all 
exhibits, schedules and attachments thereto, "Agreement"), dated March 17 , 2025 ("Effective 
Date"), affecting the real property in Logan County, Kennicky more particularly described in the 
attached Exhibit A ("Premises"). Commencing on the Effective Date, Grantor hereby grants to 
Grantee, an exclusive option to acquire an exclusive, perpetual easement ("Transmission 
Easement'') on, along, over, under and across a portion of the Premises ("Easement Area") as set 
forth on the attached Exhibit B, for the purposes of developing, constructing, reconstructing, erecting, 
improving, replacing, relocating, removing from time to time, maintaining, and using overhead and 
underground wires and cables, a line or lines of towers or poles with such wires and cables suspended 
therefrom for the transmission of electrical energy and/ or for communication purposes 
("Transmission Facilities") along with an easement on, over, under and across the Premises for to 
access the Transmission Pacilities. 

2. Term. The Option Term commences on the Effective Date and continues for a period 
of up to five (5) years. In the event Grantee exercises the Option during the Option Term, the 
Agreement shall automatically create an exclusive, perpetual right and easement on, along, over, under 
and across the Easement Area for the purposes specified more particularly in the Agreement. 

Document Id: F8FA1AB0-1532-11 F0-9488-21393CD817E2 
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3. Runs with the Land. The Agreement and the Easements and rights granted to Grantee 
therein shall burden the Premises and shall run with the land. The Agreement shall inure to the benefit 
of and be binding upon and Grantee and, to the extent provided in any assignment or other transfer 
under the Agreement, any assignee or Grantee, and their respective heirs, transferees, successors and 
assigns, and all persons claiming under them. 

4. Miscellaneous. This Memorandum does not alter, amend, modify or change the 
Agreement in any respect. This Memorandum is executed by the Parties solely for the purpose of 
recordation in the real estate records of the county in which the Premises is located, and it is the intent 
of the Parties that it shall give notice to and confirm the Agreement to the same extent as if all of the 
provisions of the Agreement were fully set forth herein. The Agreement is hereby incorporated by 
reference into this Memorandum, and the Parties hereby ratify and confirm all of the terms and 
provisions of the Agreement. T n the event of any conflict or inconsistency between the provisions of 
this Memorandum and the provisions of the Agreement, the provisions of the Agreement shall 
control. This Memorandum may be executed in several counterparts, and all so executed shall 
constitute one agreement, binding on the Parties, notwithstanding that all Parties arc not signatories 
to the original or the same counterpart. Only one such counterpart may be required as proof of the 
existence and terms of this Memorandum. 

[SIGNATURES AND ACKNOWLEDGMENTS ON THE FOLLOWING PAGES} 
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IN WITNESS WHEREOF, the parties ha,"e executed this Memorandum as of the Effective Date 
first written above, 

GRANTOR: 

A.da i\Iae DeKveiler, single 

STA l E OF &clt.rt'--i 
) SS: 

) 

ID # (if any):._---'--=-.,_J...-=-.~'-r-'-=--i...L_----,-,-------c=~ 

I\I y Commission Expircs:.~..L\:.Al-___..l~--=½_1-&..l!____,.L.__ 

Gran lee's S{r,11a/11rr Pa_fJ,e lo AJemorand1m1 o/Transmission Ea.remen/ Option /l_r,n:m1e11/ 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective Date 
first written above. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By: ~f}~ 
Name: Brian Wright 

Title: Vice President 

STATE OF __ T_e_xa_s ___ ) 

COUNTY OF Tarrant 
) SS: 

The foreg(?i_ng instrument was acknowledged before me this 
Brian Wright , the Vice President 

10 of April , 20 25, by 
of Lost City Renewables LLC, a Delaware 

limited liability company, on behalf of the company. 

_,{>~~~'~"~'t;;>.BRITTANY RENE COPELAND 
s~_-_·*··., ('le, ELECTRONIC NOTARY PUBLIC 
=* *e STATE OF TEXAS 
%"'_,: . .. / -:if NOTARY ID: 133645929 

'•,:'f,(t, OF 1'<-~,,,' COMISSION EXP: MARCH 15 2026 
11

111111111\\1'
111 

Prepared by: 

Brian Chan 
Husch Blackwell LLP 
4801Main Street, Suite 1000 
Kansas City, MO 64112 
(202) 378-5348 

Signature: ~J__ ii, 
Printed Name: Brittany Rene Copeland 
Title: a Texas Notary Public 

ID # (if any)il-_3_3_6_45_9_2_9_~-~--~---
My Commission Expires: __ M_a_r_c_h_15_, 2_0_26 ___ _ 

Document Notarized using a Live Audio-Video Connection 
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IN WITNESS WHEREOF, the undersigned have executed this Memorandum for the 
purpose of ratifying and consenting to this Agreement as to their life estate and other interests of 
record in the Premises. 

I 

CJ~~ 
1\dam Miller 

Q~ 
Sadie Miller 

STATE 0F\kn-\1j_C\2.'-\ ) 
\ 

) SS: 
COUN'l Y OF l c:x::9-:·0- ) 

The foregoing instrument was acknowledged before me this\ 1~ ~ of llx:,\)i C>A. 20 z5 by Adam 
i\Jiller. 

JANICE ASHLEY SPENCER 
Notary Public 

Commonwealth of Kentucky 
Commission Number KYNP94244 

My Commission Expires Nov 6, 2028 

STJ\'ff, OF _______ ) 
) SS: 

COUNTY OF ______ ) 

S~natme '4•~~ tr~) 
Printed Name: ~c =e;; = c,-.r 
Title:t,;",.,11\"f\.." \....' 

ID# (if any): ~ 'ff\.\fX1L\ ZJ-V--\ ,...... 
rvry Commission Expires: /\JQ',j. li,. 1..-0'2.::J 

The foregoing instrument was acknowledgec.l before me this ____ of _____ , 20_, by Sac.lie 
?vfiller. 

Document Id: F8FA1AB0-1532-11 F0-9488-21393CD817E2 
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Signature: ________________ _ 
Printed Name: ______________ _ 
Title: __________________ _ 
ID# (if any): _____________ _ 
I\I y Commission Expires: __________ _ 
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The undersigned have executed this memorandum for the limited purpose of ratifying and consenting 
to the Agreement as to their first option to purchase the Premises as set forth in a separate agreement. 

I -:Jizabe1 Mac !\fast 

~Miller 

C: () L: N' l y OF UJ260--\'"'\. 
' .\ 

) SS: 

The foregoing instrument was acknowledged before me this\ I -'1\ 
i\Iac i\last. 

JANICE ASHLEY SPENCER 
Notary Public 

Commonwealth of Kentucky 
Commission Number KYNP94244 

My Commission Expires Nov 6, 2028 

) SS: 
ST.\TI•: OF NX\tv,(\°:j 

COL.1NTY OFltm () 

~]-- }l\Y\ l\ I, C' 
The foregoing instrument was acknowledged before me this ~ __ C) ___ of /"''l,\V VI.. 

i\filler. 

JANICE ASHLEY SPENCER 
Notary Pub\lc 

Commonwealth of Kentucky 
Commission Number KYNP94244 

My Commission Expires Nov 6, 2028 

Document Id: F8FA1AB0-1532-11 F0-9488-21393CD817E2 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly described as: 

Unless stated otherwise, any monument referred to herein as a "set iron pin" is a 5/8" 
diameter steel reinforcing bar, eighteen inches in length with a plastic cap stamped "J. L. 
Harris - P. L. S. 3148". All bearings stated herein are referred to a G. P. S. observation 
dated August 8, 2019. 

Beginning at a found iron pin (#3148) in the North right of way of Lost City Road, 
approximately 20 feet from centerline at the Southwest corner of William Detweiler 
(Deed Book 329, page 171); thence with said right of way N 50 degrees 47' 04" W 47.18 
feet; thence N 51 degrees 12' 49" W 611. 78 feet; thence N 51 degrees 40' 03" W 43 8. 77 
feet to a set iron pin, corner to Mount Pleasant Cemetery (Deed Book 069, page 097); 
thence turning right leaving said right of way with the line of Mount Pleasant Cemetery 
N 05 degrees 16' 19" E 575.24 feet to a set iron pin; thence turning right on a new 
division line S 85 degrees 3' 41" E 1275.07 feet to a set iron pin; thence turning left N 23 

degrees 29' 09" E 611.00 feet to a set iron pin; thence turning right S 53 degrees 29' 46" 
E 30.80 feet to a found iron pin (#2557), comer to Hutchison (Deed Book 407, page 
385); thence with the line of Hutchison S 61 degrees 19' 57 E 33.04 feet; thence S 55 
degrees 0 1 ' 5 8" E 3 3. 9 5 feet; thence S 46 degrees 41 ' 00" E 86 .44 feet; thence S 52 
degrees 28' 45" E 59.10 feet; thence S 56 degrees 20' 50" E 53.03 feet; thence S 55 
degrees 45' 43" E 53.14 feet; thence S 60 degrees 55' 35" E 50.79 feet; thence S 64 
degrees 59' 52" E 52.96 feet; thence S 68 degrees 02' 56" E 78.26 feet to a found iron 
pin (#2557); thence turning right S 28 degrees 41' 51" W 32.14 feet to a found iron pin 
(#2557); thence turning left S 34 degrees 17' 30" E 387.43 feet to a found iron pin 
(#2557); thence S 22 degrees 24' 57'' E 497.11 feet to a found iron pin (#2557); thence 
turning left N 61 degrees 25' 30" E 399.81 feet to a set iron pin; thence turning right S 35 
degrees 02' 33" E 157.59 feet to a found iron pin (#2557) in the line of Yoder (Deed 
Book 409, page 579); thence turning right with the line of Yoder S 57 degrees 01' 43" W 
430.13 feet to a set iron pin; thence turning left S 26 degrees 44' 13" E 167.77 to a found 
iron pin (#3148); thence turning right S 49 degrees 23' 12" W 552.80 feet to a found iron 
pin (#3148) in the line of said Detweiler; thence turning right with the line of Detweiler 
N 40 degrees 11' 50" W 487.54 feet to a found iron pin (#3148); thence turning left S 37 
degrees 26' 09" W 174.88 feet to a found iron pin (#3148); thence turning right N 66 
degrees 00' 02" W 725.58 feet to a found iron pin (#3148); thence turning left S 23 
degrees 04' 07'' W 507.81 feet to the point of beginning. Described parcel containing 
57.55 acres as shown by survey performed by Jeffrey L. Harris, P. L. S. #3148 with 
Benchmark Land Surveying, dated August 08, 2019. 

Being the same property conveyed to Owner by William Detweiler and wife Christina J. Detweiler by 
deed dated October 15, 2024 and recorded October 23, 2024 in Deed Book 494, Page 711, in the 
Office of the Logan County Clerk, 

Also being the same property conveyed to Joseph Ray Detweiler from Samuel V. Byler and wife, Sadie 
Byler, by Deed dated November 12, 2019, and recorded on November 21, 2019, in Deed Book 455, 

Document Id: F8FA1AB0-1532-11 F0-9488-21393CD817E2 
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Page 190 in the Office of the T ,ogan County Clerk. Thereafter, Joseph Ray Detweiler died on the 3rd 
day of September 2023, and his interest goes to Ada Mae Detwiler and William Detweiler, as evidenced 
by that Affidavit of Descent recorded at Deed Book 494, Page 492 in the Office of the Logan County 
Clerk. 

For reference only, Parcel ID No. 049-00-00-014-00 
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STATE OF KENTUCKY 

COUNTY OF LOGAN 

AFFIDAVIT OF DESCENT 

LOGAN COUNTY 

D494 PG492 

The affiant, Ada Detweiler, who resides at 3790 Lost City Road, Russellville, Kentucky, 

42276, in her capacity as Administratrix of the Estate of Joseph Ray Detweiler, deceased, and 

states that Joseph Ray Detweiler died intestate on September 3, 2023. At the time of his death, the 

decedent was survived by the following heirs-at-law, to whom the property listed below shall pass: 

Ada Mae Detweiler, Wife, 23 

William Detweiler, Father, 58 

3790 Lost City Road 

3802 Lost City Road 

One-Half 

One-Half 

At the time of his death, he had an interest in the following described property, with a fair 

market value of $300,000.00, situated in Logan County, Kentucky, more particularly described as 

follows: 

Unless stated otherwise, any monument referred to herein as a "set iron pin" is a 5/8" 
diameter steel reinforcing bar, eighteen inches in length with a plastic cap stamped "J. L. 
Harris - P. L. S. 3148". All bearings stated herein are referred to a G. P. S. observation 
dated August 8, 2019. 

Beginning at a found iron pin (#3148) in the North right of way of Lost City Road, 
approximately 20 feet from centerline at the Southwest comer of William Detweiler 
(Deed Book 329, page 171); thence with said right of way N 50 degrees 47' 04" W 47.18 
feet; thence N 51 degrees 12' 49" W 611.78 feet; thence N 51 degrees 40' 03" W 438.77 
feet to a set iron pin, comer to Mount Pleasant Cemetery (Deed Book 069, page 097); 
thence turning right leaving said right of way with the line of Mount Pleasant Cemetery 
N 05 degrees 16' 19" E 575.24 feet to a set iron pin; thence turning right on a new division 
line S 85 degrees 3' 41" E 1275 .07 feet to a set iron pin; thence turning left N 23 degrees 
29' 09" E 611.00 feet to a set iron pin; thence turning right S 53 degrees 29' 46" E 30.80 
feet to a found iron pin (#2557), comer to Hutchison (Deed Book 407, page 385); thence 
with the line of Hutchison S 61 degrees 19' 57 E 33.04 feet; thence S 55 degrees 01' 58" 
E 33.95 feet; thence S 46 degrees 41' 00" E 86.44 feet; thence S 52 degrees 28' 45" E 
59.10 feet; thence S 56 degrees 20' 50" E 53.03 feet; thence S 55 degrees 45' 43" E 53.14 
feet; thence S 60 degrees 55' 35" E 50.79 feet; thence S 64 degrees 59' 52" E 52.96 feet; 
thence S 68 degrees 02' 56" E 78.26 feet to a found iron pin (#2557); thence turning right 
S 28 degrees 41' 51" W 32.14 feet to a found iron pin (#2557); thence turning left S 34 
degrees 17' 30" E 387.43 feet to a found iron pin (#2557); thence S 22 degrees 24' 57" E 
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497.11 feet to a found iron pin (#2557); thence turning left N 61 degrees 25' 30" E 399,81 
feet to a set iron pin; thence turning right S 35 degrees 02' 33" E 157.59 feet to a found 
iron pin (#2557) in the line of Yoder (Deed Book 409, page 579); thence turning right 
with the line of Yoder S 57 degrees 01' 43" W 430.13 feet to a set iron pin; thence turning 
left S 26 degrees 44' 13" E 167.77 to a found iron pin (#3148); thence turning right S 49 
degrees 23' 12" W 552.80 feet to a found iron pin (#3148) in the line of said Detweiler; 
thence turning right with the line of Detweiler N 40 degrees 11' 50" W 487.54 feet to a 
found iron pin (#3148); thence turning left S 37 degrees 26' 09" W 174.88 feet to a found 
iron pin (#3148); thence turning right N 66 degrees 00' 02" W 725.58 feet to a found iron 
pin (#3148); thence turning left S 23 degrees 04' 07'' W 507.81 feet to the point of 
beginning. Described parcel containing 57.55 acres as shown by survey performed by 
Jeffrey L. Harris, P. L. S. #3148 with Benchmark Land Surveying, dated August 08, 2019. 

SOURCE OF TITLE: Being the same property conveyed to Joseph Ray Detweiler, single, 
from Samuel V. Byler and wife, Sadie Byler, by Deed dated November 12, 2019, and 
recorded on November 21, 2019, in Deed Book 455, Page 190 in the Logan County 
Clerk's Office. 

,itda,, ,Mn o , -0 R ii; di loll , 
Ada Mae Detweiler 

STATE OF KENTUCKY ) 
) 

COUNTY OF LOGAN ) 

Subscribed to before me by Ada Mae Detweiler this the \S~f October 2024. 

Lora Lee Robey, Notary Puolic 
Notary No.: KYNP70623 
Commission Expires: 6/6/27 

nicolegarcia
Highlight



STATE OF KENTUCKY 

COUNTY OF LOGAN 

) 
) 
) 

LOGAN COUNTY 

D494 PG494 

~~ f)~ 
illiam Detweiler 

Subscribed to before me by William Detweiler this the (St~ of October 2024. 

PREPARED BY: 

Lora Lee Ro bey, Esq. 
1 79 West Fourth Street 
P.O. Box 958 
Russellville, Kentucky 42276 
Telephone: 270-847-4041 
Email: llr@loraleerobeylaw.com 

Lora Lee Robey, otary Public 
Notary No.: KYNP70623 
Commission Expires: 6/6/27 

DOCUMENT NO: 244344 
RECORDED Ord0/15/2024 11:23:00 An 
COUNTY CLERK~ STACY Wf1TKINS 
COUNTY: LOGAN COUNTY 

Signed: _QtlA ---



Transmission Easement Option Agreement 

This Transmission Easement Option Agreement (“Agreement”) is made as of this ___ day 
of __________, 2025 (“Effective Date”) between William H. Detweiler and wife Christina J. 
Detweiler (“Grantor”), and Lost City Renewables LLC, a Delaware limited liability company 
(“Grantee”). Grantor and Grantee are referred to individually herein as “Party” and are collectively 
referred to as “Parties”. 

RECITALS 

A. Grantor is the owner of certain real property located in Logan County in the State of
Kentucky more particularly described in the attached Exhibit A (“Premises”). 

B. Grantee is exploring the possibility of developing, owning and operating a project of
commercial-scale solar energy generation and transmission (“Project”). 

C. Grantee desires to obtain certain easements, transmission easement rights and other
rights, and Grantor desires to grant certain easements, transmission easement rights and other rights, 
on the Premises for energy storage purposes. 

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

ARTICLE 1.  OPTION AND EASEMENT 

Section 1.1 Option.  

(A) Option Term.

(B) Use of Premises During Option Term.

(C) Exercise of Option.

11th
April
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Section 1.2 Transmission Easement. 

(A) Upon Grantee’s exercise of the Option, Grantor grants to Grantee, an exclusive, 
irrevocable, perpetual right and easement on, along, over, under and across a portion of the Premises 
defined herein (“Easement Area”) for the purposes of developing, constructing, reconstructing, 
erecting, improving, replacing, relocating, removing from time to time, maintaining, and using 
overhead and underground wires and cables, a line or lines of towers or poles with such wires and 
cables suspended therefrom for the transmission of electrical energy and/or for communication 
purposes (hereinafter, “Transmission Facilities”) and other appliances and fixtures for use in 
connection with said towers, wires and cables on, along, over, under and across the Easement Area 
(“Transmission Easement”).  Such activities may be conducted by Grantee, its employees, 
contractors or agents, licensees or permittees.   

(B) Upon Grantee’s exercise of the Option, Grantor grants to Grantee, easements over, 
across and on the Premises outside the Easement Area for ingress to and egress from the Easement 
Area and Transmission Facilities (whether located on the Premises, on adjacent property or elsewhere) 
for purposes of constructing, repairing, or monitoring the Transmission Facilities, by means of roads 
and lanes thereon if existing, or otherwise by such route or routes as Grantee may construct from time 
to time (“Access Easement”) (the Transmission Easement and Access Easement are collectively, the 
“Easement”). The Access Easement shall include the right to improve existing roads and lanes, or to 
build new roads, shall run with and bind the Premises, and shall inure to the benefit of and be binding 
upon Grantor and Grantee and their respective transferees, successors and assigns, and all persons 
claiming under them. Grantee agrees to use commercially reasonable efforts to locate access roads, if 
any, so as to minimize the interruption of Grantor’s operations on the Premises.  

(C) The anticipated location of the Easement Area is depicted on the attached Exhibit A-
1. Grantee shall, in good faith, consider any suggestions or concerns Grantor may have with the 
location of the Easement Area and shall implement those that, in Grantee’s sole discretion, are 
reasonable and do not negatively impact the Project. On or before the completion of construction of 
the Transmission Facilities Grantee shall, at Grantee’s sole expense, select the final Easement Area, 
which shall not exceed a single corridor across the Premises of no more than one hundred fifty (150) 
feet in overall width.   A legal description of the Easement Area shall be attached to this Agreement 
as Exhibit B after Grantee’s selection of the Easement Area. Grantee shall compensate Grantor for 
crop damage occurring during construction of the Transmission Facilities, as set forth in Section 4.2. 

(D) Grantee shall have the right to clear and to keep the Easement Area free and clear of 
any permanent buildings, combustible material and any and all other new permanent structures.  
Grantee shall have the right to trim or remove brush, trees or other hazards on the Premises which, 
in the reasonable opinion of Grantee, may interfere with Grantee’s exercise of its rights hereunder. 
Once Grantee begins construction of the Transmission Facilities, Grantor may not place or plant any 
trees, or build any permanent structures or improvements within the Easement Area or on the 
Premises that would impede or interfere with transmission of electrical energy, without the prior 
written consent of Grantee. 

(E) Grantor hereby grants to Grantee all other rights and privileges necessary and 
incidental to the full use and enjoyment of the Transmission Easement for the purposes permitted in 
this Agreement. 
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Section 1.3 Grantee’s Improvements.  All Transmission Facilities constructed, installed or 
placed on the Premises by Grantee pursuant to this Agreement shall be the sole property of Grantee 
and Grantor shall have no ownership or other interest in any Transmission Facilities on the Premises. 
The Transmission Facilities are and shall remain personalty of the Grantee, notwithstanding any 
present or future common ownership of the Transmission Facilities and the Premises. Grantee shall, 
at its sole cost and expense, maintain Grantee’s Transmission Facilities in good condition and repair, 
ordinary wear and tear excepted. All Transmission Facilities constructed, installed or placed on the 
Premises by Grantee pursuant to this Agreement may be moved within the Easement Area, replaced, 
repaired or refurbished by Grantee at any time.  

ARTICLE 2.  TERMINATION 

Section 2.1 Termination of Agreement.  The occurrence of any of the following events 
shall terminate this Agreement: 

(A) Grantee’s failure to exercise the Option within the Option Term.  

(a) If Grantee fails to exercise the Option within the Option Term, Grantee shall 
record a document in the public records of the county in which the Premises is located 
releasing Grantor and the Premises from the terms of this Agreement. 

(B) The written agreement of the Parties to terminate this Agreement; 

(C) Grantee’s execution and delivery of written notice of termination to Grantor, in 
Grantee’s sole and absolute discretion, as to all or any portion of the Easement Area. 

ARTICLE 3.  PAYMENTS AND TAXES 

Section 3.1 Option Payment.   

Within  after the Effective Date, Grantee shall pay to Grantor   
(“Initial Option Payment”). If Grantee elects to extend the Option Term to one or more 

Extended Option Terms, the on or before the commencement of each Extended Option Term 
Grantee shall pay to Grantor  Extended Option Term(“Extended 
Option Payments,” and collectively with the Initial Option Payment the “Option Payments”) 

The Option Payment shall be non-refundable to Grantee. Grantee, at its sole and absolute discretion, 
shall have the right to terminate this Agreement at any time during the Option Term upon 30 days’ 
written notice to Grantor. 

Section 3.2 Easement Payment.  As consideration for granting the Transmission 
Easement, within after delivery of the Option Notice Grantee shall pay to Grantor  

 
 to be installed on the Premises, less the amount of any Option Payment paid by Grantee 

(“Easement Fee”). The Easement Fee shall be calculated on the length in feet of any collector lines 
and/or transmission lines to be located and installed on the Premises. In the event transmission lines 
and/or collector lines run parallel with one another such that they share a right-of-way, the Easement 
Fee calculation shall be made solely on the length of such common right of way, not as two separate 
fees.   
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Section 3.3 Annual Payment: Following the date on which Grantee’s Project achieves 
commercial operation by delivering quantities of electrical energy beyond test quantities (“COD”), 
Grantee shall pay to Grantor a  by 
Grantee on the Premises (“Annual Payment”). The first Annual Payment shall be due within  

 following the COD and shall be prorated with respect to the proportion of the 
calendar year between the COD and December 31st. Each successive Annual Payment shall be due 
within 30 days after  of each subsequent year. In each year after the first year the Annual 
Payment shall  The Annual Payment shall end upon the removal of the Transmission 
Facilities from the Premises.  

Section 3.4 Payment Upon Termination.  If Grantee terminates this Agreement, Grantee 
will only be obligated to pay Grantor any amounts due and owing prior to the date of such 
termination.  If Grantee terminates this Agreement prior to the date upon which any payments would 
be due and owing, then no such payment will be due or owing to Grantor.     

ARTICLE 4.  INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 Indemnification.  Each Party (the “Indemnifying Party”) agrees to defend, 
indemnify and hold harmless the other Party and the other Party’s officers, directors, employees, 
representatives, mortgagees and agents (collectively the “Indemnified Party”) against any and all 
losses, damages, claims, expenses and liabilities for physical damage to property and for physical injury 
to any person, including, without limitation, reasonable attorneys’ fees, to the extent resulting from or 
arising out of (i) any operations or activities of the Indemnifying Party on the Premises (including, as 
to Grantor, any operations or activities conducted on the Premises by any person or entity other than 
Grantee prior to the Effective Date) or (ii) any negligent or intentional act or omission on the part of 
the Indemnifying Party. This indemnification shall not apply to losses, damages, claims, expenses and 
liabilities to the extent caused by any negligent or intentional act or omission on the part of the 
Indemnified Party. This indemnification shall survive the termination of this Agreement. 
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ARTICLE 5.  ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Right to Encumber.   

(A) Grantee may at any time mortgage all or any part of its interest in the Agreement and 
rights under this Agreement and/or enter into a collateral assignment of all or any part of its interest 
in the Agreement or rights under this Agreement to any entity, including, but not limited to, any tax 
equity investor (“Lender”) without the consent of Grantor. Any Lender shall have no obligations 
under this Agreement until such time as it exercises its rights to acquire Grantee’s interests subject to 
the lien of Lender’s mortgage by foreclosure or otherwise assumes the obligations of Grantee directly. 

(B) Grantor and Grantee agree that, once all or any part of Grantee’s interests in the 
Agreement are mortgaged or assigned to a Lender, they will not modify or terminate this Agreement 
without the prior written consent of the Lender. 

(C) Grantor agrees that any Lender or investor shall have the right to make any payment 
and to do any other act or thing required to be performed by Grantee under this Agreement, and any 
such payment, act or thing performed by Lender shall be effective to prevent a default under this 
Agreement and any forfeiture of any of Grantee’s rights under this Agreement as if done by Grantee 
itself. 

(D) During the time all or any part of Grantee’s interests in the Agreement are mortgaged 
or assigned to any Lender, if Grantee defaults under any of its obligations and Grantor is required to 
give Grantee notice of the default Grantor shall also be required to give Lender notice of the default. 
If Grantor becomes entitled to terminate this Agreement due to an uncured default by Grantee, 
Grantor will not terminate this Agreement unless it has first given written notice of the uncured default 
and of its intent to terminate this Agreement to the Lender and has given the Lender at least 30 
calendar days to cure the default to prevent termination of this Agreement. If within such 30 day 
period the Lender notifies the Grantor that it must foreclose on Grantee’s interest or otherwise take 
possession of Grantee’s interest under this Agreement in order to cure the default, Grantor shall not 
terminate this Agreement and shall permit the Lender a reasonable period of time necessary for the 
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Lender, with the exercise of due diligence, to foreclose or acquire Grantee’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 Grantee. The time within which Lender must foreclose or acquire 
Grantee’s interest shall be extended to the extent Lender is prohibited by an order or injunction issued 
by a court or the operation of any bankruptcy or insolvency law from commencing or prosecuting the 
necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of Grantee’s interests in the Agreement by any Lender 
through foreclosure or other judicial or nonjudicial proceedings in the nature of foreclosure, or by any 
conveyance in lieu of foreclosure, shall not require the consent of Grantor nor constitute a breach or 
default of this Agreement by Grantee, and upon the completion of the acquisition or conveyance 
Grantor shall acknowledge and recognize Lender as Grantee’s proper successor under this Agreement 
upon Lender’s cure of any existing Grantee defaults and assumption of the obligations of Grantee 
under this Agreement prospectively. 

(F) In the event this Agreement is rejected by a trustee or a debtor-in-possession in any 
bankruptcy or insolvency proceeding Grantor agrees, upon request by any Lender within 60 calendar 
days after the rejection or termination, to execute and deliver to Grantee or Lender a new Agreement 
for the Premises which (i) shall be effective as of the date of the rejection or termination of this 
Agreement, (ii) shall be for a term equal to the remainder of the term of the Agreement before giving 
effect to such rejection or termination, and (iii) shall contain the same terms, covenants, agreements, 
provisions, conditions and limitations as are contained in this Agreement (except for any obligations 
or requirements which have been fulfilled by Grantee or Lender prior to rejection or termination). 
Prior to the execution and delivery of any such new agreement Grantee, or Lender shall (i) pay Grantor 
any amounts which are due Grantor from Grantee, (ii) pay Grantor any and all amounts which would 
have been due under this Agreement but for the rejection or termination from the date of the rejection 
or 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 to be performed by Grantee under this 
Agreement to the extent Grantee failed to perform them prior to the execution and delivery of the 
new agreement.   

Section 5.2 Assignment.  Grantee and any successor or assign of Grantee shall at all times 
have the right, without need for Grantor’s consent, to grant co-easements, to one or more third parties 
with respect to all or any portion of the Easement Area; or sell, convey, lease, assign, mortgage, 
encumber or transfer to one or more third parties or to any affiliate of Grantee’s this Agreement, or 
any right or interest in this Agreement, or any or all right or interest of Grantee in the Easement Area 
or in any or all of the Transmission Facilities that Grantee or any other party may now or hereafter 
install on the Easement Area provided that (i) any such assignment, transfer or conveyance shall not 
be for a period beyond the term of this Agreement; (ii) the assignee or transferee shall be subject to 
all of the obligations, covenants and conditions applicable to the Grantee; and (iii) Grantee shall not 
be relieved from liability for any of its obligations under this Agreement by virtue of the assignment 
or conveyance unless Grantee assigns or conveys all of its interests under the Agreement to the 
assignee or transferee, in which event Grantee shall have no continuing liability. Upon any assignment 
or transfer of any or all of Grantee’s interests hereunder, Grantee shall provide notice of such 
assignment or transfer to Grantor, together with contact information for the assignee or transferee 
(including name, address and phone number), but failure to provide such contact information shall 
not be considered a default hereunder.  

Doc ID: f096a42611ab05f18b9cf423ecc1b6aa93b7433e



7 

ARTICLE 6.  CONDEMNATION/FORCE MAJEURE 

Section 6.1 Condemnation.  If eminent domain proceedings are commenced against all or 
any portion of the Premises, and the taking and proposed use of such property would prevent or 
adversely affect Grantee’s construction, installation or operation of Transmission Facilities on the 
Easement Area, the Parties shall either amend this Agreement to reflect any necessary relocation of 
the Transmission Facilities which will preserve the value and benefit of the Agreement to Grantee, 
together with any corresponding payments, or, at Grantee’s option, this Agreement shall terminate in 
which event neither Party shall have any further obligations. If Grantee does not elect to amend or 
terminate the Agreement as set forth herein, the payments hereunder shall continue to be made up to 
the date of such condemnation. 

Section 6.2 Proceeds.  All payments made by a condemnor on account of a taking by 
eminent domain shall be the property of the Grantee, except that Grantee shall be entitled to any 
award or amount paid for the reasonable costs of removing or relocating any of the Transmission 
Facilities or the loss of any such Transmission Facilities or the use of the Easement Area pursuant to 
the Agreement. Grantee shall have the right to participate in any condemnation proceedings to this 
extent. 

Section 6.3 Force Majeure.  Neither Grantor nor Grantee shall be liable to each other, or 
be permitted to terminate this Agreement, for any failure to perform an obligation of this Agreement 
to the extent such performance is prevented by a force majeure, which shall mean an event beyond 
the control of the Party affected and which, by exercise of due diligence and foresight, could not 
reasonably have been avoided; provided that such Party has promptly notified the other Party of such 
event, and uses commercially reasonable efforts to remedy such event. 

ARTICLE 7.  DEFAULT 
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ARTICLE 8.  MISCELLANEOUS  

Section 8.1 Notice.  Notices, consents or other documents required or permitted by this 
Agreement shall be in writing and shall be deemed given when personally delivered, or in lieu of 
personal delivery, after five calendar days of the date deposited in the mail sent to the physical address 
noted below, by certified mail or similar service, or the next business day if sent by reputable overnight 
courier, provided receipt is obtained and charges prepaid by the delivering Party.  

Any notice shall be addressed to those physical addresses below (or at such other address as either 
Party may designate upon written notice to the other Party in the manner provided in this paragraph): 
 

If to Owner: If to Grantee: 

William H. Detweiler & Christina J. 
Detweiler 
3802 Lost City Rd 
Russellville, KY 42276 
 

Lost City Renewables LLC 
c/o Brian Wright & Stewart Wood 
412 West 15th Street, 15th Floor 
New York, NY 10011 
 

 
Section 8.2 Hazardous Materials. 

(A) Grantee shall not use, dispose of or release on the Premises or cause or permit to exist 
or be used, stored, disposed of or released on the Premises as a result of Grantee’s operations, any 
substance which is defined as a “hazardous material”, “toxic substance” or “solid waste” in any federal, 
state or local law, statute or ordinance, except in such quantities as may be required in its normal 
business operations and only if such use is not harmful to Grantor and is in full compliance with all 
applicable laws. Grantee shall consult with Grantor and provide copies of any notices, claims or other 
correspondence from any governmental authority regarding hazardous waste issues affecting the 
Premises. 

(B) Grantor shall not use, store, dispose of or release on the Premises or cause or permit 
to exist or be used, stored, disposed of or released on the Premises as a result of Grantor’s operations, 
any substance which is defined as a “hazardous substance”, “hazardous material”, to “solid waste” in 
any federal, state or local law, statute or ordinance, except in such quantities as may be required in its 
normal business operations and only if such use is not harmful to Grantee and is in full compliance 
with all applicable laws. Grantor represents to Grantee that Grantor has no knowledge of any 
condition on the Premises that is in violation of such laws, statutes or ordinances, and that it will 
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indemnify and hold Grantee harmless from and against any claims related to any pre-existing 
conditions affecting the Premises. 

Section 8.3 Title and Authority.  Except to the extent otherwise stated in this Agreement, 
Grantor is the sole owner of the Premises in fee simple and each person or entity signing the 
Agreement on behalf of Grantor has the full and unrestricted authority to execute and deliver this 
Agreement and to grant the easements and rights granted herein. All persons having any ownership 
interest in the Premises (including spouses) are signing this Agreement as Grantor. When signed by 
Grantor, this Agreement constitutes a valid and binding agreement enforceable against Grantor in 
accordance with its terms. There are no encumbrances, liens or other title defects against the Premises. 
To the extent that any such encumbrances or other title defects could interfere with the development, 
construction or operation of the Project or otherwise interfere with the rights of Grantee under this 
Agreement, Grantor shall, at Grantor’s expense, promptly take such actions required to remove or 
otherwise cure any such encumbrances or defects. There are no farm or other tenancies affecting the 
Premises except those disclosed by Grantee to Grantor in writing prior to or at the time of execution 
hereof. 

Section 8.4 Quiet Enjoyment.  As long as Grantee is not in default under this Agreement, 
Grantee shall have the quiet use and enjoyment of the Easement Area in accordance with the terms 
of this Agreement without any interference of any kind by Grantor or any person claiming through 
Grantor. Grantor and its activities on the Premises and any grant of rights Grantor makes to any other 
person shall not interfere with any of Grantee’s activities pursuant to this Agreement, and Grantor 
shall not interfere with any of Grantee’s activities pursuant to this Agreement.  

Section 8.5 Cooperation; Setback; Further Assurances.  Each of the Parties, without 
further consideration, agrees to execute and deliver such additional documents and take such action 
as may be reasonably necessary to carry out the purposes and intent of this Agreement and to fulfill 
the obligations of the respective Parties.  Grantor shall cooperate with Grantee and use Grantor’s best 
efforts to obtain such non-disturbance and subordination agreements as may be requested by Grantee 
from any person or entity with a lien, encumbrance, mortgage, lease or other exception to Grantor’s 
fee title to the Premises, to the extent necessary to eliminate any actual or potential interference by the 
holder thereof with any rights granted to Grantee under this Agreement. Grantor shall also cooperate 
with Grantee to obtain and maintain any permits needed for the Transmission Facilities.  Grantor 
hereby waives any and all setback requirements allowed by law.  

Section 8.6 Estoppel Certificates.  Within 15 calendar days of receipt of a request from 
Grantee or from any existing or proposed Lender, Grantor shall execute an estoppel certificate (a) 
certifying that this Agreement is in full force and effect and has not been modified (or, if the same is 
not true, stating the current status of this Agreement, (b) certifying to the best of Grantor’s knowledge 
there are no uncured events of default under the Agreement (or, if any uncured events of default exist, 
stating with particularity the nature thereof) and (c) containing any other certifications as may 
reasonably be requested.  Any such statements may be conclusively relied upon by Grantee and any 
existing or proposed Lender, investor, and purchaser. The failure of Grantor to deliver such statement 
within such time shall be conclusive evidence upon Grantor that this Agreement is in full force and 
effect and has not been modified, and there are no uncured events of default by Grantee under this 
Agreement. 

Doc ID: f096a42611ab05f18b9cf423ecc1b6aa93b7433e



10 

Section 8.7 Running with the Land.  The burdens of the Easements and all other rights 
granted to Grantee in this Agreement shall run with and against the land as to the Premises, shall be 
a charge and burden on the Premises, and shall be binding upon and enforceable against Grantor and 
all heirs, legal representatives, successors, assigns, permittees, licensees, Grantees, employees and 
agents of Grantor. The Agreement and Easements shall inure to the benefit of Grantee and its 
successors, assigns, permittees, licensees and Grantees. 

Section 8.8 Entire Agreement.  It is mutually understood and agreed that this Agreement 
constitutes the entire agreement between Grantor and Grantee with regard to the subject matter herein 
and supersedes any and all prior oral or written understandings, representations or statements, and 
that no understandings, representatives or statements, verbal or written, have been made which 
modify, amend, qualify or affect the terms of this Agreement. This Agreement may not be amended 
except in a writing executed by both Parties. 

Section 8.9 Legal Matters. 

(A) This Agreement shall be governed by and interpreted in accordance with the laws of 
the State of Kentucky. 

(B) Notwithstanding anything to the contrary in this Agreement, neither Party shall be 
entitled to, and each of Grantor and Grantee hereby waives any and all rights to recover, consequential, 
incidental, and punitive or exemplary damages, however arising, whether in contract, in tort, or 
otherwise, under  or with respect to any action taken in connection with this Agreement. 

Section 8.10 Waiver.  Neither Party shall be deemed to have waived any provision of this 
Agreement or any remedy available to it unless such waiver is in writing and signed by the party against 
whom the waiver would operate. Any waiver at any time by either Party of its rights with respect to 
any rights arising in connection with this Agreement shall not be deemed a waiver with respect to any 
subsequent or other matter. 

Section 8.11 Counterparts.  This Agreement may be executed in one or more counterparts, 
all of which shall be considered one and the same agreement and each of which shall be deemed an 
original. 

Section 8.12 Memorandum.  Grantor and Grantee shall execute, in recordable form, and 
Grantee shall then record, a memorandum of this Agreement (in a form substantially similar to the 
form attached as Exhibit C) (“Memorandum”). In the event the Option is exercised, Grantee shall 
have the right to file an amendment to the Memorandum revising the legal description of the 
Easement Area with the legal description provided by Grantee’s surveyor. Grantor hereby grants 
Grantee the right to execute such amendment to the Memorandum without obtaining the prior 
consent of Grantor and without requiring Grantor’s signature. Grantee shall provide a copy of each 
such amendment to Grantor within 60 calendar days after the amendment has been filed in the public 
records of the county where the Premises is located and the legal description provided shall replace 
the legal description on the attached Exhibit B. Grantor hereby consents to the recordation of the 
interest of an assignee in the Premises. Upon the termination of the Agreement, at the request of 
Grantor, Grantee agrees to provide a recordable acknowledgement of such termination to Grantee. 
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Section 8.13 Multiple Owners.  The parties comprising Grantor shall be solely responsible 
for distributing their respective shares of such payments between themselves. The parties comprising 
Grantor shall resolve any dispute they might have between themselves under this Agreement or any 
other agreement regarding any amount paid or payable to Grantor under this Agreement or the 
performance of any obligation owed to Grantor under this Agreement and shall not join Grantee in 
any such dispute or interfere with, delay, limit or otherwise adversely affect any of the rights or 
remedies of Grantee under this Agreement in any way; provided, this will not limit the rights of 
Grantor under this Agreement to enforce the obligations of Grantee under this Agreement and so 
long as all parties comprising Grantor agree on pursuing such right or remedy and so notify Grantee 
in writing. 

Section 8.14 Severability.  Whenever possible, each provision of this Agreement shall be 
interpreted in such manner as to be valid, binding and enforceable under applicable law. If any 
provision of this Agreement is held to be invalid, void (or voidable) or unenforceable under applicable 
law, such provision shall be ineffective only to the extent held to be invalid, void (or voidable) or 
unenforceable, and the remainder of such provision or the remaining provisions of this Agreement 
shall remain in effect. 
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.] 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 
of the E ffective Date. 

GRANTOR: 

William H. D etweiler 

D ated: ,i - ;;).~ ,~ S 

~')\[v(q j, Qd~zf1A 
Christina J. D etweil 

D ated: 3- 21, -45 

Grantor's Sit,nat11re Pa)!.e to Transmission Easement Option AJ.,reemenl 



Grantee’s Signature Page to Transmission Easement Option Agreement 
 

[Lost City (KY) – William H. Detweiler and Christina J. Detweiler] 

IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 
of the Effective Date. 

GRANTEE: 
 
Lost City Renewables LLC 
a Delaware limited liability company 
 
 
By:  
Name:     
Title:       
 

 

Brian Wright
VP Lost City
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Exhibit A – Legal Description of Premises 

EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly described  as: 

Being the same property conveyed to William H. Detweiler and wife, Christina J. Detweiler by 
William H. Detweiler and wife, Christina J. Detweiler by Deed recorded April 26, 2024 at Book 490 
Pages 497-499 in the Office of the Clerk of Logan County. 

For reference only, Parcel ID No. 049-00-00-014-01 

Doc ID: f096a42611ab05f18b9cf423ecc1b6aa93b7433e

Beginning at a set iron pin in The Northeast right of way of Lost City Road, 
approximately 20 feet from centerline said set iron pin being a new comer located N 51 
degrees 07' 53" W 409 feet from the centerline intersection of Lost City Road and Austin 
Creek; thence with said right of way N 54 degrees 47' 32" W 578.68 feet; thence N 56 
degrees 11 ' 02" W 594.00 feet to a set iron pin; thence turning right, leaving said right of 
way N 19 degrees 07' 30" E 507.4 7 feet to a set iron pin; a new comer thence turning 
right on a new division line S 69 degrees 56' 00" E 725.79 feet to a set iron pin; thence 
turning left N 33 degrees 25' 33" E 175.12 feet to a set iron pin; thence turning right S 44 
degrees 08' 25" E 753.68 feet to a set iron pin; thence turning right S 55 degrees 49' 37" 
W 241.64 feet to a set iron pin; thence turning left S 39 degrees 46' 05" W 473.82 feet to 
the point of beginning. Described parcel containing 20.11 acres as shown by survey 
performed by Jeffrey L. Harris, P. L. S. #3148 with Benchmark Land Surveying, dated 
June 21, 2000. 



Exhibit A-1 – Anticipated Location of Easement Area 

EXHIBIT A-1 

ANTICIPATED LOCATION OF EASEMENT AREA 
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MM / DD / YYYY

Signed

04 / 11 / 2025

12:56:33 UTC

Sent for signature to Brian Wright (bwr@cisc.dk) from

jennifer.thompson@selectrow.com
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04 / 11 / 2025
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Viewed by Brian Wright (bwr@cisc.dk)
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Signed by Brian Wright (bwr@cisc.dk)

IP: 68.112.101.97
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LOGAN COUNTY 

D498 PG369 

After recording, return to: 
SelectROW 
PO Box 688 
Celina, TX 7 5009 

MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 

THIS MEMORANDUM OF TRANSMISSIO~ EASEMENT OPTION AGREEMENT 
("Memorandum'') is made as of the 11 day of pril , 2025, by and between William H. 
Detweiler and wife, Christina J. Detweiler ("Grantor") with an address at 3802 Lost City Road, 
Russellville, Kentucky 42276 and Lost City Renewables LLC, a Delaware limited liability company 
("Grantee") with an address at 412 West 15th Street, 15th Floor, New York, NY 10011. Capitalized 
terms used in this Memorandum that are not otherwise defined shall have the meanings set forth in 
the Agreement (as defined below). 

1. Easement. Grantor and Grantee entered into that certain Transmission Easement 
Option Agreement (as amended, restated, or supplemented from time to time, and including all 
exhibits, schedules and attachments thereto, "Agreement"), dated 04/11 , 2025 ("Effective 
Date"), affecting the real property in Logan County, Kentucky more particularly described in the 
attached Exhibit A ("Premises"). Commencing on the Effective Date, Grantor hereby grants to 
Grantee, an exclusive option to acquire an exclusive, perpetual easement ("Transmission 
Easement'') on, along, over, under and across a portion of the Premises ("Easement Area") as set 
forth on the attached Exhibit B, for the purposes of developing, constructing, reconstructing, erecting, 
improving, replacing, relocating, removing from time to time, maintaining, and using overhead and 
underground wires and cables, a line or lines of towers or poles with such wires and cables suspended 
therefrom for the transmission of electrical energy and/ or for communication purposes 
("Transmission Facilities") along with an easement on, over, under and across the Premises for to 
access the Transmission Facilities. 

2. Term. The Option Term commences on the Effective Date and continues for a period 
of up to five (5) years. In the event Grantee exercises the Option during the Option Term, the 
Agreement shall automatically create an exclusive, perpetual right and easement on, along, over, under 
and across the Easement Area for the purposes specified more particularly in the Agreement. 
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LOGAN COUNTY 

D498 PG370 

3. Runs with the Land. The Agreement and the Easements and rights granted to Grantee 
therein shall burden the Premises and shall run with the land. The Agreement shall inure to the benefit 
of and be binding upon and Grantee and, to the extent provided in any assignment or other transfer 
under the Agreement, any assignee or Grantee, and their respective heirs, transferees, successors and 
assigns, and all persons claiming under them. 

4. Miscellaneous. This Memorandum does not alter, amend, modify or change the 
Agreement in any respect. This Memorandum is executed by the Parties solely for the purpose of 
recordation in the real estate records of the county in which the Premises is located, and it is the intent 
of the Parties that it shall give notice to and confirm the Agreement to the same extent as if all of the 
provisions of the Agreement were fully set forth herein. The Agreement is hereby incorporated by 
reference into this Memorandum, and the Parties hereby ratify and confirm all of the terms and 
provisions of the Agreement. In the event of any conflict or inconsistency between the provisions of 
this Memorandum and the provisions of the Agreement, the provisions of the Agreement shall 
control. This Memorandum may be executed in several counterparts, and all so executed shall 
constitute one agreement, binding on the Parties, notwithstanding that all Parties are not signatories 
to the original or the same counterpart. Only one such counterpart may be required as proof of the 
existence and terms of this Memorandum. 

[SIGNATURES AND ACKNOWLEDGMENTS ON THE FOLLOWING PAGES] 
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LOGAN COUNTY 
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IN WITNESS WHEREOF. the parties have executed this Memorandum as of the Effective Date 
first written above. 

GRANTOR: 

William H. Detweiler 

sTA TE o F krxn >c\l'-\) 
I ) SS: 

C:OUN'lYOF ~,a 
The foregoing instmment was acknowledged before me this 1.Le ~ of t\JlwC\'\. 2<(L5 by \'-:'illiam 
I I. Detweiler. 

JANICE ASHLEY SPENCER 
Notary Public 

Commonwealth of Kentucky 
Commission Number KYNP94244 

My Commission Expires Nov 6, 2028 

STATE OF '¥_ -(~'.){\\\J(,\2 '-\ ) 

~~::;,e_ --~~~ -tP 
Titlc:.....,_....,._,_<-4-'""'"'....._.., ___ ~-~~~+-------

) SS: 
c:ouN·1y cw l 90-n ) 
The foregoing instmment was acknowledged before me this 1.,V~ of l\.;\c\..vc\)201.SIJY Chri~tina 
j. Detweiler. 

JANICE ASHLEY SPENCER 
Notary Public 

Commonwealth of Kentucky 
Commission Number KYNP94244 

My Commission Expires Nov 6, 2028 

Grantee '.r S{~JJa/11/t' Pcige lo Afemom11d111n r!f'Tn111smiuio11 0.a.remenl Option - ✓ l~ree1J1e11/ 

Document Id: BACFCEB0-16D4-11 F0-8402-2F70FB0AD215 
OnlineNotary .net 

(Lost C.i'ty (K}')- William If. Delll'eiler and Christina}. Detll'eiler/ 

Ill lllll I I I II I II I lllllllllllllllllllll 11111111111111111111111111111111 Page 3/7 



LOGAN COUNTY 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective Date 
first written above. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By: 
Name: 
Title: 

~f)j 
Brian \X/rigbt 

Vice President 

STATE OF _T_e_xa_s ____ ) 

COUNTY OF _H_a_r_ri_s ___ ~) 
) SS: 

The foregoing instrument was acknowledged before me this 
Brian \X/rigbt , the Vice President 

limited liability company, on behalf of the company. 

11 of April , 20 25 , by 

of Lost City Renewables LLC, a Delaware 

Signature: ~~ 
Printed Name: Lucia Jazmin Velazquez 
Title: Lucia Jazmin Velazquez, a Texas State Notary Public 

Prepared by: 

Brian Chan 
Husch Blackwell LLP 
4801Main Street, Suite 1000 
Kansas City, MO 64112 
(202) 378-5348 

Document Id: BACFCEB0-16D4-11 F0-8402-2F70FB0AD215 
OnlineNotary.net 

ID # (if any):_1=33~6_6_2_2~7~7-~~---~--
My Commission Expires: March 23, 2026 

Document Notarized using a Live Audio-Video Connection 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly described as: 

Beginning at a set iron pin in The Northeast right of way of Lost City Road, 
approximately 20 feet from centerline said set iron pin being a new comer located N 51 
degrees 07' 53" W 409 feet from the centerline intersection of Lost City Road and Austin 
Creek; thence with said right of way N 54 degrees 47' 32" W 578.68 feet; thence N 56 
degrees 11' 02" W 594.00 feet to a set iron pin; thence turning right, leaving said right of 
way N 19 degrees 07' 30" E 507.47 feet to a set iron pin; a new comer thence turning 
right on a new division line S 69 degrees 56' 00" E 725.79 feet to a set iron pin; thence 
turning left N 33 degrees 25' 33" E 175.12 feet to a set iron pin; thence turning right S 44 
degrees 08' 25" E 753.68 feet to a set iron pin; thence turning right S 55 degrees 49' 37" 
W 241.64 feet to a set iron pin; thence turning left S 39 degrees 46' 05" W 4 73 .82 feet to 
the point of beginning. Described parcel containing 20.11 acres as shown by survey 
performed by Jeffrey L. Harris, P. L. S. #3148 with Benchmark Land Surveying, dated 
June 21, 2000. 

Being the same property conveyed to William H. Detweiler and wife, Christina J. Detweiler by 
William H. Detweiler and wife, Christina J. Detweiler by Deed recorded April 26, 2024 at Book 490 
Pages 497 -499 in the Office of the Clerk of Logan County. 

For reference only, Parcel ID No. 049-00-00-014-01 

Document Id: BACFCEB0-16D4-11 F0-8402-2F70FB0AD215 
OnlineNotary.net 

Exhibit A to Memorandum of Transmission Easement Option Agreement 
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29th

July

Transmission Easement Option Agreement 

This Transmission Easement Option Agreement ("Agreement") is made as of this __ day 

of _____ , 2024 ("Effective Date") between Dorothy Gates and Dewayne J. Gates 

("Grantor"), and Lost City Renewables LLC, a Delaware limited liability company ("Grantee"). 

Grantor and Graotee are referred to indivjdually herein as "Party" and are collectively referred to as 

''Parties". 

RECITALS 

A. Grantor is the owner of certain real property located in Muhlenberg County in the 

State of Kentucky more particularly descri.bed in the attached Exhibit A ("Premises"). 

B. Grantee is exploring the possibility of developing, owning and operating a project of 

commercial-scale solar energy generation and transmission ("Project"). 

C. Grantee desires to obtain certain easements, transmission easement rights and o ther 

rights, and Grantor desires to grant certain easements, transmission easement rights and other rights, 

on the Premises for energy storage purposes . 

NOW, THEREFORE, in consideration of the mutual covenants and obligations of the 

Parties, and for other good and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged, the Parties agree as follows: 

ARTICLE 1. OPTION AND EASEMENT 

Section 1.1 Option.    
: 

(A) Option Term.  

   

   

  

 

(B) Use of Premises During Option Term.  
 
 

  
 
 

 

(C) Exercise of Option.  
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Section 1.2 Transmission Easement. 

(A) Upon Grantee's exercise of the Option, Grantor grants to Grantee, an exclusive, 

irrevocable, perpetual right and easement on, along, over, under and across a portion of the Premises 

defined herein ("Easement Area") for the purposes of developing, constructing, reconstructing, 

erecting, improving, replacing, relocating, removing from time to time, maintaining, and using 

overhead and underground wires and cables, a line or lines of towers or poles with such wires and 

cables suspended therefrom for the transmission of electrical energy and/ or for communication 

purposes (hereinafter, "Transmission Facilities") and other appliances and fixtures for use in 

connection with said towers, wires and cables on, along, over, under and across the Easement Area 

("Transmission Easement"). Such activities may be conducted by Grantee, its employees, 

contractors or agents, licensees or permittees. 

(B) Upon Grantee's exercise of the Option, Grantor grants to Grantee, easements over, 

across and on the Premises outside the Easement Area for ingress to and egress from the Easement 

Area and Transmission Facilities (whether located on the Premises, on adjacent property or elsewhere) 

for purposes of constructing, repairing, or monitoring the Transmission Facilities, by means of roads 

and lanes thereon if existing, or otherwise by such route or routes as Grantee may construct from time 

to time ("Access Easement") (the Transmission Easement and Access Easement are collectively, the 

"Easement"). The Access Easement shall include the right to improve existing roads and lanes, or to 

build new roads, shall run with and bind the Premises, and shall inure to the benefit of and be binding 

upon Grantor and Grantee and their respective transferees, successors and assigns, and all persons 

claiming under them. Grantee agrees to use commercially reasonable efforts to locate access roads, if 

any, so as to minimize the interruption of Grantor's operations on the Premises. 

(C) The anticipated location of the Easement Area is depicted on the attached Exhibit A -

l- Grantee shall, in good faith, consider any suggestions or concerns Grantor may have with the 

location of the Easement Area and shall implement those that, in Grantee's sole discretion, are 

reasonable and do not negatively impact the Project. On or before the completion of construction of 

the Transmission Facilities Grantee shall, at Grantee's sole expense, select the final Easement Area, 

which shall not exceed a single corridor across the Premises of no more than one hundred fifty (150) 

feet in overall width. A legal description of the Easement Area shall be attached to this Agreement 

as Exhibit B after Grantee's selection of the Easement Area. Grantee shall compensate Grantor for 

crop damage occurring during construction of the Transmission Facilities, as set forth in Section 4.2. 

(D) Grantee shall have the right to clear and to keep the Easement Area free and clear of 

any permanent buildings, combustible material and any and all other new permanent structures. 

Grantee shall have the right to trim or remove brush, trees or other hazards on the Premises which, 

in the reasonable opinion of Grantee, may interfere with Grantee's exercise of its rights hereunder. 

Once Grantee begins construction of the Transmission Facilities, Grantor may not place or plant any 

trees, or build any permanent structures or improvements within the Easement Area or on the 

Premises that would impede or interfere with transmission of electrical energy, without the prior 

written consent of Grantee. 

(E) Grantor hereby grants to Grantee all other rights and privileges necessary and 

incidental to the full use and enjoyment of the Transmission Easement for the purposes permitted in 

this Agreement. 

2 



Docusign Envelope ID: 8F427C86-876A-4646-874D-23A156618B7E

Section 1.3 Grantee's Improvements. All Transmission Facilities constructed, installed or 

placed on the Premises by Grantee pursuant to this Agreement shall be the sole property of Grantee 

and Grantor shall have no ownership or other interest in any Transmission Facilities on the Premises. 

The Transmission Facilities are and shall remain personalty of the Grantee, notwithstanding any 

present or future common ownership of the Transmission Facilities and the Premises. Grantee shall, 

at its sole cost and expense, maintain Grantee's Transmission Facilities in good condition and repair, 

ordinary wear and tear excepted. All Transmission Facilities constructed, installed or placed on the 

Premises by Grantee pursuant to this Agreement may be moved within the Easement Area, replaced, 

repaired or refurbished by Grantee at any time. 

ARTICLE 2. TERMINATION 

Section 2.1 Termination of Agreement. The occurrence of any of the following events 

shall terminate this Agreement: 

(A) Grantee's failure to exercise the Option within the Option Term. 

(a) If Grantee fails to exercise the Option within the Option Term, Grantee shall 

record a document in the public records of the county in which the Premises is located 

releasing Grantor and the Premises from the terms of this Agreement. 

(B) The written agreement of the Parties to terminate this Agreement; 

(C) Grantee's execution and delivery of written notice of termination to Granter, ID 

Grantee's sole and absolute discretion, as to all or any portion of the Easement Area. 

ARTICLE 3. PAYMENTS AND TAXES 

Section 3.1 Option Payment. 

Within  after the Effective Date, Grantee shall pay to Grantor  

("Initial Option Payment"). If Grantee elects to extend the Option Term to one or more 

Extended Option Terms, the on or before the commencement of each Extended Option Term 

Grantee shall pay to Granter  Extended Option Term("Extended Option 

Payments," and collectively with the Initial Option Payment the "Option Payments") 

The Option Payment shall be non-refundable to Grantee. Grantee, at its sole and absolute discretion, 

shall have the right to terminate this Agreement at any time during the Option Term upon  

written notice to Grantor. 

Section 3.2 Easement Payment. As consideration for granting the Transmission 

Easement, within  after delivery of the Option Notice Grantee shall pay to Grantor  
 

to be installed on the Premises, less the amount of any Option Payment paid by Grantee 

("Easement Fee"). The Easement Fee sha!J be calculated on the length in feet of any collector lines 

and/ or transmission lines to be located and installed on the Premises. In the event transmission lines 

and/ or collector lines run parallel with one another such that they share a right-of-way, the Easement 
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Fee calculation shall be made solely on the length of such common right of way, not as two separate 

fees . 

Section 3.3 Payment Upon Termination. If Grantee terminates this Agreement, Grantee 

will only be obligated to pay Granter any amounts due and owing prior to the date of such 

termination. If Grantee terminates this Agreement prior to the date upon which any payments would 

be due and owing, theo no such payment will. be due or owing to Granter. 

ARTICLE 4. INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 Indemnification. Each Party (the "Indemnifying Patty") agrees to defend, 

indemnify and hold harmless the other Party and the other Party's officers, directors, employees, 

representatives, mortgagees and agents (collectively the "Indemnified Party") against any and all 

losses, damages, claims, expenses and liabilities for physical damage to property and for physical injury 

to any person, including, without limitation, reasonable attorneys' fees, to the extent resulting from or 

arising out of (i) any operations or activities of the Indemnifying Party on the Premises (including, as 

to Gran tor, any operations or activities conducted on the Premises by any person or entity other than 

Grantee prior to the Effective Date) or (ii) any negligent or intentional act or omission on the part of 

the Indemnifying Party. This indemnification shall not apply to losses, datrutges, claims, expenses and 

liabilities to the extent caused by any negligent or intentional act or omission on the part of the 

Indemnified Party. This indemnification shall survive the termination of this Agreement. 

ARTICLE 5. ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Right to Encumber. 

(A) Grantee may at any time mortgage all or any part of its interest in the Agreement and 

rights under this Agreement and/ or enter into a collateral assignment of all or any pa.rt of its interest 

in the Agreement or rights under this Agreement to any entity, including, but not limited to, any tax 

equity investor ("Lender") without the consent of Grantor. Any Lender shall have no obligations 

under this Agreement until such time as it exercises its rights to acquire Grantee's interests subject to 

the lien of Lender's mortgage by foreclosure or otherwise assumes the obligations of Grantee directly. 

(B) Granter and Grantee agree that, once all or any part of Grantee's interests in the 

Agreement a.re mortgaged or assigned to a Lender, they will not modify or terminate this Agreement 

without the prior written consent of the Lender. 

(C) Graotor agrees that any Lender or investor shall have the right to .make any payment 

and to do any other act or thing required to be performed by Grantee under this Agreement, and any 

such payment, act or thing performed by Lender shall be effective to prevent a default under this 

Agreement and any forfeiture of any of Grantee's rights under this Agreement as if done by Grantee 

itself. 

(D) During the time all or any part of Grantee's interests in the Agreement are mortgaged 

or assigned to any Lender, if Grantee defaults under aoy of its obligations and Grantor is required to 

give Grantee notice of the default Grantor shall also be .required to give Lender notice of the default. 

If Granter becomes enti.tled to terminate this Agreement due to an uncured default by Grantee, 

Grantor will not terminate this Agreement unless it has first given written notice of the uncured default 
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and of its intent to terminate this Agreement to the Lender and has given the Lender at least 30 

calendar days to cure the default to prevent termination of this Agreement. If within such 30 day 

period the Lender notifies the Grantor that it must foreclose on Grantee's interest or otherwise take 

possession of Grantee's interest under th.is Agreement in order to cure the default, Grantor shall not 

terminate this Agreement and shall permit the Lender a reasonable period of time necessary for the 

Lender, with the exercise of due diligence, to foreclose or acquire Grantee's interest under th.is 

Agreement and to perform or cause to be performed all of the covenants and agreements to be 

performed and observed by Grantee. The time within which Lender must foreclose or acquire 

Grantee's .interest shall be extended to the extent Lender is prohibited by an order or injunction issued 

by a court or the operation of any bankruptcy or insolvency law from commencing or prosecuting the 

necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of Grantee's interests in the Agreement by any Lender 

through foreclosure or other judicial or nonjudicial proceedings in the nature of foreclosure, or by any 

conveyance in lieu of foreclosure, shall not require the consent of Grantor nor constitute a breach or 

default of th.is Agreement by Grantee, and upon the completion of the acquisition or conveyance 

Grantor shall acknowledge and recognize Lender as Grantee's proper successor under th.is Agreement 

upon Lender's cure of any existing Grantee defaults and assumption of the obligations of Grantee 

under th.is Agreement prospectively. 

(F) In the event this Agreement is rejected by a trustee or a debtor-in-possession in any 

bankruptcy or insolvency proceeding Grantor agrees, upon request by any Lender within 60 calendar 

days after the rejection or termination, to execute and deliver to Grantee or Lender a new Agreement 

for the Premises which (i) shall be effective as of the date of the rejection or termination of this 

Agreement, (ii) shall be for a term equal to the remainder of the term of the Agreement before giving 

effect to such rejection or termination, and (iii) shall contain the same terms, covenants, agreements, 

provisions, conditions and limitations as are contained in th.is Agreement (except for any obligations 

or requirements which have been fulfilled by Grantee or Lender prior to rejection or termination). 

Prior to the execution and delivery of any such new agreement Grantee, or Lender shall (i) pay Gran tor 

any amounts which are due Grantor from Grantee, (ii) pay Grantor any and all amounts which would 

have been due under this Agreement but for the rejection or termination from the date of the rejection 

or 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 to be performed by Grantee under this 

Agreement to the extent Grantee failed to perform them prior to the execution and delivery of the 

new agreement. 

Section 5.2 Assignment. Grantee and any successor or assign of Grantee shall at all times 

have the right, without need for Grantor's consent, to grant co-easements, to one or more third parties 

with respect to all or any portion of the Easement Area; or sell, convey, lease, assign, mortgage, 

encumber or transfer to one or more third parties or to any affiliate of Grantee's this Agreement, or 

any right or interest in th.is Agreement, or any or all tight or interest of Grantee in the Easement Area 

or in any or all of the Transmission Facilities that Grantee or any other party may now or hereafter 

install on the Easement Area provided that (j) any such assignment, transfer or conveyance shall not 

be for a period beyond the term of th.is Agreement; (ii) the assignee or transferee shall be subject to 

all of the obligations, covenants and conditions applicable to the Grantee; and (iii) Grantee shall not 

be relieved from liability for any of its obligations under th.is Agreement by virtue of the assignment 

or conveyance unless Grantee assigns or conveys all of its interests under the Agreement to the 

assignee or transferee, in which event Grantee shall have no continuing liability. Upon any assignment 

5 



Docusign Envelope ID: 8F427C86-876A-4646-874D-23A156618B7E

or transfer of any or all of Grantee's interests hereunder, Grantee shall provide notice of such 

assignment or transfer to Grantor, together with contact information for the assignee or transferee 

(including name, address and phone number), but failure to provide such contact information shall 

not be considered a default hereunder. 

ARTICLE 6. CONDEMNATION/FORCE MAJEURE 

Section 6.1 Condemnation. If eminent domain proceedings are commenced against all or 

any portion of the Premises, and the taking and proposed use of such property would prevent or 

adversely affect Grantee's construction, installation or operation of Transmission Facilities on the 

Easement Area, the Parties shall either amend this Agreement to reflect any necessary relocation of 

the Transmission Facilities which will preserve the value and benefit of the Agreement to Grantee, 

together with any corresponding payments, or, at Grantee's option, this Agreement shall terminate in 

which event neither Party shall have any further obligations. If Grantee does not elect to amend or 

terminate the Agreement as set forth herein, the payments hereunder shall continue to be made up to 

the date of such condemnation. 

Section 6.2 Proceeds. All payments made by a condemnor on account of a taking by 

eminent domain shall be the property of the Grantee, except that Grantee shall be entitled to any 

award or amount paid for the reasonable costs of removing or relocating any of the Transmission 

Facilities or the loss of any such Transmission Facilities or the use of the Easement Area pursuant to 

the Agreement Grantee shall have the right to participate in any condemnation proceedings to this 

extent. 

Section 6.3 Force Majeure. Neither Grantor nor Grantee shall be liable to each other, or 

be permitted to terminate this Agreement, for any failure to perform an obligation of this Agreement 

to the extent such performance is prevented by a force majeure, which shall mean an event beyond 

the control of the Party affected and which, by exercise of due diligence and foresight, could not 

reasonably have been avoided; provided that such Party has promptly notified the other Party of such 

event, and uses commercially reasonable efforts to remedy such event. 

ARTICLE 7. DEFAULT 
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ARTICLE 8. MISCELLANEOUS 

Section 8.1 Notice. Notices, consents or other documents required or permitted by this 

Agreement shall be in writing and shall be deemed given when personally delivered, or in lieu of 

personal delivery, after five calendar days of the date deposited in the mail sent to the physical address 

noted below, by certified mail or similar service, or the next business day if sent by reputable overnight 

courier, provided receipt is obtained and charges prepaid by the delivering Party. 

Any notice shall be addressed to those physical addresses below (or at such other address as either 

Party may designate upon written notice to the other Party in the manner provided in this paragraph): 

rfto Owner: 

Dewayne J. Gates 
1836 forgy Mill Road 
Dunmor, KY 42339 

Section 8.2 Hazardous Materials. 

If to Grantee: 

Lost City R.enewables LLC 
c/o Brian Wright & Stewart Wood 
412 West 15th Street, 15th Floor 
New York, NY 10011 

(A) Grantee shall not use, dispose of or release on the Premises or cause or permit to exist 

or be used, stored, disposed of or released on the Premises as a result of Grantee's operations, any 

substance which is defined as a "hazardous material", "toxic substance" or "solid waste" in any federal, 

state or local law, statute or ordinance, except in such quantities as may be required in its normal 

business operations and only if such use is not harmful to Grantor and is in full compliance with all 

applicable laws. Grantee shall consult with Gran tor and provide copies of any notices, claims or other 

correspondence from any governmental authority regarding hazardous waste issues affecting the 

Premises . 

(B) Granter shall not use, store, dispose of or release on the Premises or cause or permit 

to exist or be used, stored, disposed of or released on the Premises as a result of Grantor's operations, 

any substance which is defined as a ''hazardous substance", "hazardous material", to "solid waste" in 

any federal, state or local law, statute or ordinance, except in such quantities as may be required in its 
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normal business operations and only if such use is not harmful to Graotee and is in full compliance 

with all applicable laws. Grantor represents to Grantee that Grantor has no knowledge of any 

condition on the Premises that is in violation of such laws, statutes or ordinances, and that it will 

indemnify and hold Grantee harmless &om and against any claims related to any pre-existing 

conditions affecting the Premises. 

Section 8.3 Title and Authority. Except to the extent otherwise stated in tlus Agreement, 

Grantor is the sole owner of tl1e Premises in fee simple and each person or entity signing the 

Agreement on behalf of Grantor has the full and unrestricted authority to execute and deliver this 

Agreement and to grant the easements and rights granted herein. All persons having any ownership 

interest in the Premises (including spouses) are signing tlus Agreement as Grantor. When signed by 

Grantor, tlus Agreement constitutes a valid and binding agreement enforceable against Grantor in 

accordance with its terms. There are no encumbrances, liens or other title defects against the Premises. 

To the extent that any such encumbrances or other title defects could interfere with the development, 

construction or operation of the Project or otherwise interfere with the rights of Grantee under tlus 

Agreement, Granter shall, at Grantor's expense, promptly take such actions required to remove or 

otherwise cure any such encumbrances or defects. There are no farm or other tenancies affecting the 

Premises except those disclosed by Grantee to Gran tor in writing prior to or at the time of execution 

hereof. 

Section 8.4 Quiet Enjoyment. As long as Grantee is not in default under tlus Agreement, 

Grantee shall have the quiet use and enjoyment of the Easement Area in accordance with the terms 

of tlus Agreement without any interference of any kind by Granter or any person claiming through 

Gran tor. Gran tor and its activities on the Premises and any grant of rights Gran tor makes to any other 

person shall not interfere with any of Grantee's activities pursuant to tlus Agreement, and Grantor 

shall not interfere with any of Grantee's activities pursuant to tlus Agreement. 

Section 8.5 Cooperation; Setback; Further Assurances. Each of the Parties, without 

further consideration, agrees to execute and deliver such additional documents and take such action 

as may be reasonably necessary to carry out the purposes and intent of tlus Agreement and to fulfill 

the obligations of the respective Parties. Gran tor shall cooperate with Grantee and use Grantor's best 

efforts to obtain such non-disturbance and subordination agreements as may be requested by Grantee 

&om any person or entity with a lien, encumbrance, mortgage, lease or other exception to Grantor's 

fee title to the Premises, to the extent necessary to eliminate any actual or potential interference by the 

holder thereof with any rights granted to Grantee under tlus Agreement. Gran tor shall also cooperate 

witl1 Grantee to obtain and maintain any permits needed for the Transmission Facilities. Grantor 

hereby waives any and all setback requirements allowed by law. 

Section 8.6 Estoppel Certificates. Within 15 calendar days of receipt of a request &om 

Grantee or from any existing or proposed Lender, Granter shall execute an estoppel certificate (a) 

certifying that this Agreement is in full force and effect and has not been modified (or, if the same is 

not true, stating the current status of tlus Agreement, (b) certifying to the best of Grantor's knowledge 

there are no uncured events of default under the Agreement (or, if any uncured events of default exist, 

stating with particularity the nature thereof) and (c) containing any other certifications as may 

reasonably be requested. Any such statements may be conclusively relied upon by Grantee and any 

existing or proposed Lender, investor, and purchaser. The failure of Grantor to deliver such statement 

within such time shall be conclusive evidence upon Granter that tlus Agreement is in full force and 
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effect and has not been modified, and there are no uncured events of default by Grantee under this 

Agreement. 

Section 8. 7 Running with the Land. The burdens of the Easements and all other rights 

granted to Grantee in this Agreement shall run with and against the land as to the Premises, shall be 

a charge and burden on the Premises, and shall be binding upon and enforceable against Granter and 

all heirs, legal representatives, successors, assigns, permittees, licensees, Grantees, employees and 

agents of Grantor. The Agreement and Easements shall inure to the benefit of Grantee and its 

successors, assigns, permittees, licensees and Grantees. 

Section 8.8 Entire Agreement. It is mutually understood and agreed that this Agreement 

constitutes the entire agreement between Gran tor and Grantee with regard to the subject matter herein 

and supersedes any and all prior oral or written understandings, representations or statements, and 

that no understandings, representatives or statements, verbal or written, have been made which 

modify, amend, qualify or affect the terms of this Agreement. This Agreement may not be amended 

except in a writing executed by both Parties. 

Section 8.9 Legal Matters. 

(A) This Agreement shall be governed by and interpreted in accordance with the laws of 

the State of Kentucky. 

(B) Notwithstanding anything to the contrary in this Agreement, neither Party shall be 

entitled to, and each of Granter and Grantee hereby waives any and all rights to recover, consequential, 

incidental, and punitive or exemplary damages, however arising, whether in contract, in tort, or 

otherwise, under or with respect to any action taken in connection with this Agreement. 

Section 8.10 Waiver. Neither Party shall be deemed to have waived any provision of this 

Agreement or any remedy available to it unless such waiver is in writing and signed by the party against 

whom the waiver would operate. Any waiver at any time by either Party of its rights with respect to 

any rights arising in connection with this Agreement shall not be deemed a waiver with respect to any 

subsequent or other matter. 

Section 8.11 Counterparts. This Agreement may be executed in one or more counterparts, 

all of which shall be considered one and the same agreement and each of which shall be deemed an 

original. 

Section 8.12 Memorandum. Granter and Grantee shall execute, in recordable form, and 

Grantee shall then record, a memorandum of this Agreement (in a form substantially similar to the 

form attached as Exhibit C) ("Memorandum"). In the event the Option is exercised, Grantee shall 

have the right to file an amendment to the Memorandum revising the legal description of the 

Easement Area with the legal description provided by Grantee's surveyor. Granter hereby grants 

Grantee the right to execute such amendment to the Memorandum without obtaining the prior 

consent of Granter and without requiring Grantor's signature. Grantee shall provide a copy of each 

such amendment to Granter within 60 calendar days after the amendment has been filed in the public 

records of the county where the Premises is located and the legal description provided shall replace 

the legal description on the attached Exhibit B. Granter hereby consents to the recordation of the 
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interest of an assignee in the Premises. Upon the termination of the Agreement, at the request of 

Grantor, Grantee agrees to provide a recordable acknowledgement of such termination to Grantee. 

Section 8.13 Multiple Owners . The parties comprising Grantor shall be solely responsible 

for distributing their respective shares of such payments between themselves. The parties comprising 

Grantor shall resolve any dispute they might have between themselves under this Agreement or any 

other agreement regarding any amount paid or payable to Grantor under this Agreement or the 

performance of any obligation owed to Grantor under this Agreement and shall not join Grantee in 

any such dispute or interfere with, delay, limit or- otherwise adversely affect any of the rights or 

remedies of Grantee under this Agreement in any way; provided, this will not limit the rights of 

Grantor under this Agreement to enforce the obligations of Grantee under this Agreement and so 

long as alJ parties comprising Grantor agree on pursuing such right or remedy and so notify Grantee 

in writing. 

Section 8.14 Severabilitv. Whenever possible, each provision of this Agreement shall be 

interpreted in such manner as to be valid, binding and enforceable under applicable law. If any 

provision of this Agreement is held to be invalid, void (or voidable) or unenforceable under applicable 

law, such provision shall be ineffective only to the extent held to be invalid, void (or voidable) or 

unenforceable, and the remainder of such provision or the remaining provisions of this Agreement 

shall remain in effect. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.] 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 

of the Effective Date. 

GRANTOR: 

~ Dewayne J. Gates 

Grantor's Signature Page to Transmission Easement Option Agreement 
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VP Lost City Renewables LLC

Brian Wright

IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 

of the Effective Date. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By j ~S~g~ed b~ id= 
N Jne:MOADD3F944A2 

Title: _ ___ _ ______ ___ _ 

Grantees Signature Page to Transmission Basement Option Agreement 

[ust Ci!J (KY) - De1vqyne Gates) 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Muhlenberg County, Kentucky and more particularly described as: 

Beginning at a stake on the west side of the old road a corner with E~rl 
Robinson and Clifford Williams; thence with the lines of Williams, and crossing 
the Dunmor Road, (3) calls N 55 ° 12' E 8.22 chains, S 85 ~ 38' E 1.44 chains, N 
53 ° 56' E 5.23 chains to a stake; thence with a new division line S 38° 55 ~ E 
22.72 chains (by calculation) to a stump, _corner to McPherson, Mann and J. ID. 
Smith; thence with the line of Smith S 86 ° 25' W 11.86 chains to a rock in a 
drain, corner to James McPherson; thence on a new line with James McPhers1on 
N 89 ° 20' W 5.10 chains to a hickory corner with McPherson and Earl Robins6n; 
thence with the lfne of Robinson N 42 ° • 22' W 14.47 chai11s to the beginning 
point, containing 26.1 acres, more or less. 

Being the same property conyeyed to Dorothy Gates, by -Addie Lorene Smith, a 
widow, by deed dated August 24, 1992, of record in the office of the 
Muhlenberg Co_unty Clerk in Deed Book 415, Page 589. 

For reference only, Parcel ID No. 226-00-00-029.003 

Exhibit A - Legal Description ef Premises 
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EXHIBIT A-1 

ANTICIPATED LOCATION OF EASEMENT AREA 

Exhibit A -1 -Anticipated LJJcation of Easement Area 
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MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 

THIS MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 
("Memorandum") is made as of the 1st day of A11911st , 2024, by and between Dorothy 
Gates and Dewayne J. Gates ("Grantor") with an address at 1836 Forgy Mill Road, Dunmor, 
Kentucky 42339 and Lost City Renewables LLC, a Delaware limited liability company ("Grantee") 
with an address at 412 West 15th Street, 15th Floor, New York, NY 10011. Capitalized terms used in 
this Memorandum that are not otherwise defined shall have the meanings set forth in the Agreement 

(as defined below). 

1. Easement. Grantor and Grantee entered into that certain Transmission Easement 
Option Agreement (as amended, restated, or supplemented from time to time, and including all 
exhibits, schedules and attachments thereto, "Agreement"), dated August 1 , 2024 ("Effective 
Date"), affecting the real property in Muhlenberg County, Kentucky more particularly described in 
the attached Exhibit A ("Premises"). Commencing on the Effective Date, Grantor hereby grants to 
Grantee, an exclusive option to acquire an exclusive, perpetual easement ("Transmission 
Easement") on, along, over, under and across a portion of the Premises ("Easement Area") as set 
forth on the attached Exhibit B, for the purposes of developing, constructing, reconstructing, erecting, 
improving, replacing, relocating, removing from time to time, maintaining, and using overhead and 
underground wires and cables, a line or lines of towers or poles with such wires and cables suspended 
therefrom for the transmission of electrical energy and/ or for communication purposes 
("Transmission Facilities") along with an easement on, over, under and across the Premises for to 

access the Transmission Facilities. 

2. Term. The Option Term commences on the Effective Date and continues for a period 
of up to five (5) years. In the event Grantee exercises the Option during the Option Term, the 
Agreement shall automatically create an exclusive, perpetual right and easement on, along, over, under 
and across the Easement Area for the purposes specified more particularly in the Agreement. 

Document Id: C78B5790-4841-11 EF-8CA2-032A62F4B1 FC 
OnlineNotary.net 
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3. Runs with the Land. The Agreement and the Easements and rights granted to Grantee 
therein shall burden the Premises and shall run with the land. The Agreement shall inure to the benefit 
of and be binding upon and Grantee and, to the extent provided in any assignment or other transfer 
under the Agreement, any assignee or Grantee, and their respective heirs, transferees, successors and 

assigns, and all persons claiming under them. 

4. Miscellaneous. This Memorandum docs not alter, amend, modify or change the 
Agreement in any respect. This Memorandum is executed by the Parties solely for the purpose of 
recordation in the real estate records of the county in which the Premises is located, and it is the intent 
of the Parties that it shall give notice to and confirm the Agreement to the same extent as if all of the 
provisions of the Agreement were fully set forth herein. The Agreement is hereby incorporated by 
reference into this Memorandum, and the Parties hereby ratify and confirm all of the terms and 
provisions of the Agreement. In the event of any conflict or inconsistency between the provisions of 
this Memorandum and the provisions of the Agreement, the provisions of the Agreement shall 
control. This Memorandum may be executed in several counterparts, and all so executed shall 
constitute one agreement, binding on the Parties, notwithstanding that all Parties are not signatories 
to the original or the same counterpart. Only one such counterpart may be required as proof of the 

existence and terms of this Memorandum. 

[SIGNATTJRES AND ACKNOWL.EDGMENTS ON THE FOLLOWING PAGES] 

Document Id: C78B5790-4841-11 EF-BCA2-032A62F4B1 FC 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective Date 
first written above. 

GRANTOR: 

STATEOr ~)-ue-fo'f 

COUNTY OF d kL;t, Cj ) 
) SS: 

~ -----/ 
The foregoing instrument was acknowledged before me this // of , /at--i 
Gates. 

osaJones 
NOTARY PUBLIC 

State at Large 
Kentucky 

M Commission Ex Ires 05/20/2027 

/ 

STATE OF k,~,J../-v.. C ?z ) 
COUNTYOF;%//4,J6e'j) 

) SS: 

The foregoing instrument was acknowledged before me this 
J. Gates. 

-;( ----
// of 1 7«0 

----------

Ron Jones 
NOTARY PUBLIC 

State at Large 
Kenl\lcky 

Mv Commls■lon Exolres 05/20/2027 

\. -~· ---- ---
Signature:-- --- ~--~ /" 
Printed /4amc: os S- -~ 
Title: 21 ~ f « £ /; C 

ID # (if any): 7 /J'. ? .L < 

My Commission Expires: ,5,k<J/& 7 

Grantee '.r Signature Page to Memorandum of Transmission Easement Option Agreement 

Document Id: C7885790-4841-11 EF-8CA2-032A62F481 FC 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective Date 

first written above. 

GRANTEE: 

Lost City Rencwables LLC 
a Delaware limited liability tompany 

By: ;e_.,_ U------1-
Brian Wright 

Vice President Lost City Renewables 
Name: 
Title: 

STATE OF Tennessee 

co UNTY 01-< _c_h_e_a_t_h_a_m __ 
) SS: 

The foregoing instrument was acknowledged before me this 
Brian Wright , the Vice President 

01 of August , 20 24 , by 

of Lost City Renewablcs LLC, a Delaware 

limited liability company, on behalf of the company. 

~~l);. SAMANTHA B. DOMINGUEZ 
if?,~ -~'~l STATE OF TENNESSEE 

J NOTARY PUBLIC 
,/ COUNTY OF CHEATHAM 

ONLINE NOTARY PUBLIC 
MY COMMISION EXPIRES: JULY 26 2025 

Prepared by: 

Brian Chan 
Husch Blackwell LLP 
4801 Main Street, Suite 1000 
Kansas City, MO 64112 
(202) 378-5348 

Signature: __ ~-'=

1

"-=--__ 'A_IJ_. (-=-)_ ____ _ 
Printed Name: Samantha B Dominguez 
Title: Tennessee Notary Public 

ID# (if any): __ o ___________ _ 
My Commission Expires:, __ J_u__:l Y_2_6_, _2_0_2-=5 ___ _ 

Document Notarized using a Live Audio-Video Connection 

Document Id: C78B5790-4841-11 EF-8CA2-032A62F4B1 FC 
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DESCRIPTION OF PREMISES 

D609 

That certain real property in Muhlenberg County, Kentucky and more particularly described as: 

Beginning at a stake on the west side of the old road a corner with Earl 
Robinson and Clifford Williams; thence with the lines of Williams, and crossing 
the Dunmor Road, (3) calls N 55° 12' E 8.22 chains, S 85° 38' E 1.44 chains, N 
53 ° 56' E 5.23 chains to a stake; thence with a new division line S 38 ° 55~ E 
22.72 chains (by calculation) to a stump, corner to McPherson, Mann and J, ID. 
Smith; thence with the line of Smith S 86° 25' W 11.86 chains to a rock iri a 
drain, corner to James McPherson; thence on a new line with James McPherson 
N 89° 20' W 5.10 chains to a hickory corner with McPherson and Earl Robinsdn; 
thence with the line of Robinson N 42° 22' W 14.47 chains to the beginning 
point, containing 26.1 acres, more or less. 

Being the same property conveyed to Dorothy Gates, by Addie Lorene Smith, a 
widow, by deed dated August 24, 1992, of record in the office of the 
Muhlenberg County Clerk in Deed Book 415, Page 589. 

For reference only, Parcel ID No. 226-00-00-029.003 

Document Id: C78B5790-4841-11 EF-8CA2-032A62F4B1 FC 
OnlineNotary .net 
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Amended and Restated Transmission Easement Option Agreement 

This A mended and Restated Transmission Easement Option Agreement ("A&R 
Agreement'') is made as of this_ day of ____ _, 2025 between Joel Lovin Gibson, Earleen 
G ibson Beadnell, and Samuel T. Gibson,Jr, ("Grantor"), and Lost City Reoewables LLC, a Delaware 
limited liability company ("Grantee"). Grantor and Grantee are referred to individually herein as 
"Party" and arc collectively referred to as "Parties". 

RECITALS 

A. Grantor and Grantee entered into that .Transmission Easement Option Agreement 
dated January 7, 2025 ("Original Agreement''). 

B. Grantor and Grantee desire to execute this Amended and Restated Transmission 
Easement Option Agreement to amend and restate the Original Agreement. This Amended and 
Restated Transmission Easement Option Agreement amends and restates the Original Agreement in 
its entirety. The term of this Agreement shall be deemed to have commenced January 7, 2025 
("Effective Date"), and the interests of Lessee herein shall mean the interest granted to Lessee 
commencing under the Original Agreement without intertuption of or intervention by subsequent 
parties with an interest in the Premises (defined below). Collectively, the Original Agreement as 
amended and restated by this Amended and Restated Transmission Easement Option Agreement, are 
hereinafter referred to as the "Agreement." 

C. Grantor is the owner of certain real property located in Logan County in the State of 
Kentuch.""Y more particularly described in the attached Exhibit A ("Premises"). 

D. Grantee is e)l.'Ploring the possibility of developing, owning and operating a project of 
commercial-scale solar energy generation and transmission ("Project"). 

E. Grantee desires to obtain certain easements, transmission easement rights and other 
rights, and Grantor desires to grant certain easements, transmission easement rights and other rights, 
on the Premises for energy storage purposes. 

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

ARTICLE 1. OPTION AND EASEMENT 

Section 1.1 Option.    
 

(A) Option Term.  
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(B) Use of Premises During Option Term.  
 
 

  
 
 

 

(C) R'{ercise of Option.  
  

 
 

 

Section 1.2 Transmission Easement. 

(A) Upon Grantee's exercise of the Option, Granter grants to Grantee, an exclusive, 
irrevocable, perpetual right and easement on, along, over, under and across a portion of the Premises 
defined herein ("Easement Area") for the purposes of developing, constructing, reconstructing, 
erecting, improving, replacing, relocating, removing from time to time, maintaining, and using 
overhead and underground wires and cables, a line or lines of towers or poles with such wires and 
cables suspended therefrom for the transmission of electrical energy and/ or for communication 
purposes (hereinafter, "Transmission Facilities") and other appliances and fi.xtures for use in 
connection with said towers, wires and cables on, along, over, under and across the Easement Area 
("Transmission Easement"). Such activities may be conducted by Grantee, its employees, 
contractors or agents, licensees or permittees. 

(B) Upon Grantee's exercise of the Option, Grantor grants to Grantee, easements over, 
across and oo the Premises outside the Easement Area for ingress to and egress &om the Easement 
Area and Transmission Facilities (whether located on the Premises, on adjacent property or elsewhere) 
for purposes of constructing, repairing, or monitoring the Transmission Facilities, by means of roads 
and lanes thereon if existing, or otherwise by such route or routes as Grantee may construct from time 
to time ("Access Easement'') (the Transmission Easement and Access Easement arc collectively, the 
"Easement''). The Access Easement shall include the right to improve existing roads and lanes, or to 
build new roads, shall run with and bind the Premises, and shall inure to the benefit of and be binding 
upon Granter and Grantee and their respective transferees, successors and assigns, and all persons 
claiming under them. Grantee agrees to use commercially reasonable efforts to locate access roads, if 
any, so as to minimize the interruption of Grantor's operations on the Premises. 

(C) The anticipated location of the Easement Area is depicted on the attached Exhibit A-
l- Grantee shall, in good faith, consider any suggestions or concerns Granter may have with the 
location of the Easement Area and shall implement those that, in Grantee's sole discretion, are 
reasonable and do not negatively impact the Project. On or before the completion of construction of 
the Transmission Facilities Grantee shall, at Grantee's sole expense, select the final Easement Area, 
which shall not exceed a single corridor across the Premises of no more than one hundred fifty (150) 
feet in overall width. A legal description of the Easement Area shall be attached to this Agreement 
as Exhibit B after Grantee's selection of the Easement Area. Grantee shall compensate Granter for 
crop damage occurring during construction of the Transmission Facilities, as set forth in Section 4.2. 
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(D) Grantee shall have the right to clear and to keep the Easement Area free and clear of 
any permanent buildings, combustible mate.rial and any and all other new permanent structures. 
Grantee shall have the .right to trim or remove brush, trees or other hazards on the Premises which, 
in the reasonable opinion of Grantee, may interfere with Grantee's exercise of its rights hereunder. 
Once Grantee begins construction of the Transmission Facilities, Grantor may not place or plant any 
trees, or build any permanent suuct:ures or improvements within the Easement Area or on the 
Premises that would impede or interfere with transmission of electrical energy, without the prior 
written consent o f Grantee. 

(E) Graotor hereby grants to Grantee all other rights and privileges necessaiy and 
incidental to the full use and enjoyment of the T ransmission Easement for the purposes permitted in 
this Agreement. 

Section 1.3 Grantee's Improvements. All Transmission Facilities constructed, installed or 
placed on the Premises by Grantee pursuant to this Agreemen t shall be the sole property of Grantee 
and Grantor shall have no ownership or o ther interest in any Transmission Facilities on the Premises. 
The Transmission Facilities are and shall remain personalty of the Grantee, not\vithstancling any 
present or future common ownership o f the Transmission Facilities and the Premises. Grantee shall, 
a t its sole cost and expense, maintain Grantee's Transmission Facilities in good condition and repair, 
ordinary wear and tear excepted. All Transmission Facilities constructed, installed or placed on the 
Premises by Gran tee pursuant to this Agreement may be moved within the Easement Area, replaced, 
repaired or refurbished by Grantee at any time. 

ARTICLE 2. TERMINATION 

Section 2.1 Termination of Agreement. The occurrence of any of the following events 
sball tel'.1:n.inate this Agreement: 

(A) Grantee's failure to exercise the Option within the Option Term. 

(a) Tf Grantee fails to exercise the Option within the Option Tel'.lll, Grantee shall 
record a document in the public records of the cow1ty in which the Premises is located 
releasing Gran tor and the Premises from the terms o f this Agreement. 

(B) The written agreement of the Parties to terminate this Agreement; 

(C) Grantee's execu tion and deliveiy of written notice of te1-1nination to Grantor, in 
G rantee's sole and absolu te discretion, as to all or any portion of the Easement Area. 

ARTICLE 3. PAYMENTS AND TAXES 

Section 3.1 Option Payment. 

Within  after the Effective D ate, Grantee shall pay to Gran tor  
("Initial Option Payment") (the Parties acknowledging timely payment of the same prior to 

the date of the A&R Agreement). If Grantee elects to extend the Option Term to one or more 
Extended Option Terms, the on or before the commencement of each Extended Option Tenn 
Grantee shall pay to Grantor  Extended O ption Tenn("Extended 
Option Payments," and collectively with the Initial Option Paym ent the "Option Payments") 

3 
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The Option Payment shall be non-refundable to Grantee. Grantee, at its sole and absolute discretion, 
shall have the right to terminate this Agreement at any time during the Option Term upon 30 days' 
written notice to Graotor. 

Section 3.2 Easement Payment. As consideration for granting the Transmission 
Easement, within  after delivery of the Option Notice Grantee shall pay to Grantor  

 
to be installed on the Premises, less the amonnt of any Option Payment paid by Grantee 

( Easement Fee"). The Easement Fee shall be calculated oo the length in feet of any collector lines 
and/ or transmission lines to be located and installed on the Premises. lo the event transmission lines 
and/ or collector lines run parallel with one another such that they share a right-of-way, the Easement 
Fee calculation shall be made solely on the length of such common right of way, not as two separate 
fees. 

Section 3.3 Annual Payment: Following the date on which Grantee's Project achieves 
commercial operation by delivering quantities of electrical energy beyond test quantities ("COD"), 
Grantee shall pay to Grantor by Grantee 
on the Premises ("Annual Payment"). The first Annual Payment shall be due within  

 following the COD and shall be prorated with respect to the proportion of the 
calendar year between the COD and . Each successive Annual Payment shall be due 
within  of each subsequent year. In each year after the first year the Annual 
Payment shall  The Annual Payment shall end upon the removal of the Transmission 
Facilities &om the Premises. 

Section 3.4 Signing Bonus. If Grantor delivers to Grantee a fully executed Agreement, 
Memorandum, IRS Form W-9, and documentation evidencing the authority of the Grantor's signatory 
or trustee (if applicable) , then within  the Effective 
Date, Grantee shall pay to Graotor  (the Parties acknowledging timely 
payment of the same prior to the date of the A&RAgreement). 

Section 3.5 Payment Upon Termination. 1 f Grantee terminates this Agreement, Grantee 
will only be obligated to pay Grantor any amounts due and owing prior to the date of such 
termination. If Grantee terminates this Agreement prior to the date upon which any payments would 
be due and owing, then no such payment will be due or owing to Grantor. 

ARTICLE 4. INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 Tndemnification. Each Party (the "Indemnifying Party") agrees to defend, 
indemnify and hold harmless the other Party and the o ther Party's officers, directors, employees, 
representatives, mortgagees aod agents ( collectively the "Indemnified Party") against any and all 
losses, damages, claims, expenses and liabilities for physical damage to property and for physical injmy 
to any person, including, without limitation, reasonable attorneys' fees, to the extent resulting from or 
arising out of (i) any operations or activities of the Indemnifying }Jarty on the Premises (including, as 
to Grantor, any operations or activities conducted on the Premises by any person or entity other than 
Grantee prior to the Effective Date) or (ii) any negligent or intentional act or omission on the part of 
the Indemnifying Party. This indemnification shall not apply to losses, damages, claims, expenses and 
liabilities to the extent caused by any negligent or intentional act or omission on the part of the 
Indemnified Party. This indemnification shall survive the termination of this Agreement. 
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ARTICLE 5. ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Right to Encwnber. 

(A) Grantee may at any time mortg-age all or any part of its interest in the Agreement and 
rights under this Agreement and/ or enter into a collateral assignment of all or any part of its interest 
in the Agreement or rights under this Agreement to any entity, ..including, but not limited to, any tax 
eguity investor ("Lender") without the consent of Granter. Any Lender shall have no obligations 
under this Agreement until such time as it exercises its rights to acquire Grantee's interests subject to 
the lien of Lender's mortgage by foreclosure or otherwise assumes the obligations of Grantee directly. 

(B) Granter and Grantee agree that, once all or any part of Grantee's interests in the 
Agreement are mortgaged or assigned to a Lender, they will not modify or tertni.nate this Agreement 
without the prior written consent of the Lender. 

(C) Granter agrees that any Lender or investor shall have the right to make any payment 
and to do any other act or thing required to be performed by Grantee under this Agreement, and any 
such payment, act or thing performed by Lender shall be effective to prevent a default under this 
Agreement and any forfeiture of any of Grantee's rights under this Agreement as if done by Grantee 
itself. 

(D) During the time all or any part of Grantee's ..interests in the Agreement are mortgaged 
or assigned to any Lender, if Grantee defaults under any of its obligations and Gran tor is required to 
give Grantee notice of the default Gran tor shall also be required to give Lender notice of the default. 
If Granter becomes entitled to terminate this Agreement due to an uncured default by Grantee, 
Granter will not terminate this Agreement unless it has first given written notice of the uncured default 
and of its intent to terminate this Agreement to the Lender and has given the Lender at least 30 
calendar days to cure the default to prevent termination of this Agreement. If within such 30 day 
period the Lender notifies the Gran tor that it must foreclose on Grantee's interest or otherwise take 
possession of Grantee's interest under this Agreement in order to cure the default, Granter shall not 
terminate this Agreement and shall permit the Lender a reasonable period of time necessary for the 
Lender, with the exercise of due diligence, to foreclose or acquire Grantee'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 Grantee. The time within which Lender must foreclose or acquire 
Grantee's interest shall be extended to the extent Lender is prohibited by an order or injunction issued 
by a court or the operation of any bankruptcy or insolvency law from commencing or prosecuting the 
necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of Grantee's interests in the Agreement by any Lender 
through foreclosure or other judicial or nonjudicial proceedings in the nature of foreclosure, or by any 
conveyance in lieu of foreclosure, shall not require the consent of Granter nor constitute a breach or 
default of this Agreement by Grantee, and upon the completion of the acquisition or conveyance 
Granter shall acknowledge and recognize Lender as Grantee's proper successor under this Agreement 
upon Lender's cure of any existing Grantee defaults and asswnption of tl1e obligations of Grantee 
under this Agreement prospectively. 

(F) In the event this Agreement is rejected by a trnstee or a debtor-in-possession in any 
bankruptcy or insolvency proceeding Granter agrees, upon request by any Lender within 60 calendar 
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days after the rejection or termination, to execute and deliver to Grantee or Lender a new Agreement 
for the Premises which (i) shall be effective as of the date of the rejection or termination of this 
Agreement, (ii) shall be for a tenn equal to the remainder of the term of the Agreement before giving 
effect to such rejection or termination, and (iii) shall contain the same terms, covenants, agreements, 
provisions, conditions and limitations as are contained in this Agreement (except for any obligations 
or requirements which have been fulfilled by Grantee or Lender prior to rejection or termination). 
Prior to the execution and delivery of any such new agreement Grantee, or Lender shall (i) pay Granter 
any amounts which are due Granter from Grantee, (ii) pay Granter any and all amounts which would 
have been due under this Agreement but for the rejection or termination from the date of the rejection 
or 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 to be performed by Grantee under this 
Agreement to the extent Grantee failed to perform them prior to the execution and delivery of the 
new agreement 

Section 5.2 Assignment. Grantee and any successor or assign of Grantee shall at all ti.mes 
have the right, without need for Grantor's consent, to grant co-easements, to one or more third parties 
with respect to all or any portion of the Easement Area; or sell, convey, lease, assign, mortgage, 
encumber or transfer to one or more third parties or to any affiliate of Grantee's this Agreement, or 
any right or interest in this Agreement, or any or all right or interest of Grantee in the E asement Area 
or in any or all of the Transmission Facilities that Grantee or any other party may now or hereafter 
install on the Easement Area provided that (i) any such assignment, transfer or conveyance shall not 
be for a period beyond the term of this Agreement; (ii) the assignee or transferee shall be subject to 
all of the obligations, covenants and conditions applicable to the Grantee; and (iii) Grantee shall not 
be relieved from liability for any o f its obligations under this Agreement by virtue of the assignment 
or conveyance unless Grantee assigns or conveys all of its interests under the Agreement to the 
assignee or transferee, in which event G rantee shall have no continuing liability. Upon any assignment 
or transfer of any or all of Grantee's interests hereunder, G rantee shall provide notice of such 
assignment or transfer to Grantor, together with contact information for the assignee or transferee 
(including name, address and phone number), but failure to p rovide such contact information shall 
not be considered a default hereunder. 

ARTICLE 6. CONDEMNATION/FORCE MAJEURE 

Section 6.1 Condemnation. If eminent domain proceedings arc commenced against all or 
any portion of the Premises, and the taking and proposed use of such property would prevent or 
adversely affect Grantee's construction, installation or operation o f Transmission Facilities on the 
Easement Area, the Parties shall either amend th.is Agreement to reflect any necessary relocation of 
the Transmission Facilities which will preserve the value and benefit of the Agreement to Grantee, 
together with any corresponding payments, or, at G rantee's option, this Agreement shall terminate in 
which event neither Party shall have any further obligations. If Grantee does not elect to amend or 
terminate the Agreement as set forth herein, the payments hereunder shall continue to be made up to 
the date of such condemnation. 

Section 6.2 Proceeds. All payments made by a condemnor on account of a taking by 
eminent domain shall be the property of the Grantee, except that Grantee shall be entitled to any 
award or amount paid for the reasonable costs of removing or relocating any of the Transmission 
Facilities or the loss of any such T ransmission Facilities or tl1e use of the Easement Area pursuant to 
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the Agreement. Grantee shall have the right to participate in any condemnation proceedings to this 
extent. 

Section 6.3 Force Majeure. Neither Grantor nor Grantee shall be liable to each other, or 
be permitted to terminate this Agreement, for any failure to perform an obligation of this Agreement 
to the extent such performance is prevented by a force majeure, which shall mean an event beyond 
the control of the Party affected and which, by exercise of due diligence and foresight, could not 
reasonably have been avoided; provided that such Party has promptly notified the other Party of such 
event, and uses commercially reasonable efforts to remedy such event. 

ARTICLE 7. DEFAULT 

  
 

 

  
 

  
 
 

 

   
 
 
 
 
 

   
 

 

  
 
 
 
 
 

 

ARTICLE 8. MISCELLANEOUS 

Section 8.1 Notice. Notices, consents or o ther documents required or permitted by this 
Agreement shall be in writing and shall be deemed given when personally delivered, or in lieu of 
personal delivery, after five calendar days of the date deposited in the mail sent to the physical address 
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noted below, by certified mail or similar service, or the next business day if sent by reputable overnight 
courier, provided receipt is obtained and charges prepaid by the delivering Party. 

Any notice shall be addressed to those physical addresses below (or at such other address as either 
Party may designate upon written notice to the other Party in the manner provided in this paragraph): 

Ifto Owner: 

Joel Lovin Gibson, Earleen Gibson 
Beadnell & Samuel T. Gibson, Jr. 
PO Box 524 
Lewisburg, KY 42256 

Section 8.2 Hazardous Materials. 

lf to Grantee: 

Lost City Renewables LLC 
c/o Brian Wright & Stewart Wood 
412 West 15th Street, 15th Floor 
New York, NY 10011 

(A) Grantee shall not use, dispose of or release on the Premises or cause or permit to exist 
or be used, stored, disposed of or released on the Premises as a result of Grantee's operations, any 
substance which is defined as a ''hazardous material", "toxic substance" or "solid waste" in any federal, 
state or local law, statute or ordinance, except in such quantities as may be required in its normal 
business operations and only if such use is not harmful to Grantor and is in full compliance with all 
applicable laws. Grantee shall consult with Grantor and provide copies of any notices, claims or other 
correspondence from any governmental authority regarding hazardous waste issues affecting the 
Premises. 

(B) Granter shall not use, store, dispose of or release on the Premises or cause or permit 
to exist or be used, stored, disposed of or released on the Premises as a result of Grantor's operations, 
any substance which is defined as a "hazardous substance" , "hazardous material", to "solid waste" in 
any federal, state or local law, statute or ordinance, except in such quantities as may be required in its 
normal business operations and only if such use is not harmful to Grantee and is in full compliance 
with all applicable laws. Grantor represents to Grantee that Granter has no knowledge of any 
condition on the Premises that is in violation of such laws, statutes or ordinances, and that it will 
indemnify and hold Grantee harmless &om and against any claims related to any pre-existing 
conditions affecting the Premises. 

Section 8.3 Title and Authoritv. Except to tl1e extent otherwise stated in this Agreement, 
Grantor is the sole owner of tl1e Premises in fee simple and each person or entity signing the 
Agreement on behalf of Grantor has the full and unrestricted authority to execute and deliver this 
Agreement and to grant the easements and rights granted herein. All persons having any ownership 
interest in the Premises (including spouses) arc signing this Agreement as Grantor. When signed by 
Grantor, this Agreement constitutes a valid and binding agreement enforceable against Granter in 
accordance with its terms. There are no encumbrances, liens or other title defects against the Premises. 
To the extent that any such encumbrances or other title defects could interfere with the development, 
coostmctioo or operation of ilie Project or othe1wise interfere with the rights of Grantee under th.is 
Agreement, Granter shall, at Grantor's expense, promptly take such actions required to remove or 
otherwise cure any such encumbrances or defects. There arc no farm or other tenancies affecting the 
Premises except those disclosed by Grantee to Granter in writing prior to or at the time of execution 
hereof. 
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Section 8.4 Quiet E njoyment. As long as Grantee is not in default under this Agreement, 
Grantee shall have the quiet use and enjoyment of the Easement Area in accordance with the terms 
of this Agreement without any interference of any kind by Granter or any person claiming through 
Granter. Granter and its activities on the Premises and any grant of rights Granter makes to any other 
person shall not interfere with any of Grantee's activities pursuant to this Agreement, and Grantor 
shall not interfere with any of Grantee's activities pursuant to th.is Agreement. 

Section 8.5 Cooperation: Setback; Purther Assurances. Each of the Parties, without 
further consideration, agrees to execute and deliver such additional documents and take such action 
as may be reasonably necessary to carry out the purposes and intent of this Agreement and to fulfill 
the obligations of the respective Parties. Graotor shall cooperate with Grantee and use Grantor's best 
efforts to obtain such non-disturbance and subordination agreements as may be requested by Grantee 
from any person or entity with a lien, encumbrance, mortgage, lease or other exception to Grantor's 
fee title to the Premises, to the extent necessa.ty to eliminate any actual or potential interference by the 
holder thereof with any rights granted to Grantee under this Agreement. Gran tor shall also cooperate 
with Grantee to obtain and maintain any permits needed for the Transmission Facilities. Grantor 
hereby waives any and all setback requirements allowed by law. 

Section 8.6 Estoppel Certificates. Within 15 calendar days of receipt of a request from 
Grantee or &om any existing or proposed Lender, Grantor shall execute an estoppel certificate (a) 
certifying that this Agreement is in full force and effect and has not been modified (or, if the same is 
not ttue, stating the current status of this Agreement, 0)) certifying to the best of Grantor's knowledge 
there are no uncured events of default under the Agreement (or, if any uncured events o f default exist, 
stating with particularity the nature thereof) and (c) cont-'UO.lllg any other certifications as may 
reasonably be requested. Any such statements may be conclusively r elied upon by Grantee and any 
existing or proposed Lender, investor, and purchaser. The failure of Grantor to deliver such statement 
within such time shall be conclusive evidence upon Grantor that this Agreement is in full force and 
effect and has not been modified, and there are no uncured events of default by Grantee under this 
Agreement. 

Section 8.7 Rwuung with the Land. The burdens of the Easements and all other rights 
granted to Grantee in this Agreement shall run with and against the land as to the Premises, shall be 
a charge and burden on the Premises, and shall be binding upon and enforceable against Graotor and 
all heirs, legal representatives, successors, assigns, permittees, licensees, Grantees, employees and 
agents of Granter. The Agreement and Easements shall inure to the benefit of Grantee and its 
successors, assigns, perm.ittees, licensees and Grantees. 

Section 8.8 Entire Agreement. I t is mutually understood and agreed that this Agreement 
constitutes the entire agreement between Gran tor and Grantee with regard to the subject matter herein 
and supersedes any and all prior oral or written understandings, representations or statements, and 
that no understandings, representatives or statements, verbal or written, have been made which 
modify, amend, qualify or affect the terms of this Agreement This Agreement may not be amended 
except in a writing executed by both Parties. 

Section 8.9 Legal Matters. 

(A) Tb.is Agreement shall be governed by and interpreted in accordance with the laws of 
the State of Kentucky. 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 
of the Effective Date. ' 

GRANTOR: 

efoeiiovin Gibson 

Samuel T. Gibson, J r. 

Dated: ______________ _ 

Grantor's S&,nature Pa)!,e to Transmission Easement Option AJ!.reement 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 
of the Effective Date. 

GRANTOR: 

Joel Lovin Gibson 

Dated:. _____________ _ 

Earleen Gibson Beadnell 

SamuelT.Gibson,[ 
Dated: ~ } J, \ /.90 JS 

' I 

Grantor's Signatsm Page to Transmission Easement Option Agreement 



Brian Wright
VP Lost City
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 
of the Effective Date. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

ame: _______________ _ 

Title: ______________ _ 

Grantee's Sig11ature Page to Tra11smission Easement Option Agreement 

{Lllst City (KY) - .Toe/ Lovin Gibson, Earleen Gibson Beadnell a11d Samuel T Gibson, Jr.] 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly described as: 

Beginning at a stake in the Dunmor-Rector Bridge Road, comer to Bigger 
DeArmound; thence wjth him S 14 W 4.12 chains to a stake, comer to DeArmound and Floyd Fox; thence with Fox S 24 E 14.50 cbaios to a poplar stump, comer tq; Fox; thence with Fox S 27 E 19.00 chains to a hickory on tbe bank of Wolf Uc~ :,,c Creek; thence down the creek for the next 23 calls, S 4 W 3 .52 c hains; S 48 3/4 ~ 7 .08 chains; S 44 E 2.41 chains; N 77 E 6.80 chains; S 7 1 /4 E 1.60 chains; S 2 '8 z 2.10 chains; S 18 E 2.20 chains; N 78 3/4 E 4 .00 chains; S 16 3/4 E 2.75 chains;;i,~ 83 E 1.63 chains; N 62 E 2.64 chains; N 41 E I .72 chains; N 15 E 2.62 chains; l'k?": 16 3/4 E 1.64 chains; N 4 E 6.00 chains; N 65 E 1.87 chains; S 59 ½ E 3.00 chai~_,;_ N 68 1/4 E 1.60 chains; N 3 E 1.70 chains; N 46 W 2.88 c hains; N 55 W 4.40 !;;;'.: chains; N 6 E 1.34 chains; N 33 E 1.30 chains pass ing a red oak with 6 hacks on~Z at (0.90); thence leaving the creek with McKinney N 25 W 8.50 chains to a stale<:;< comer to McKinney; thence with McKinney N 40 ½ W 5.83 chains to a sandstone rock, comer to McKinney; thence with McKinney N 30 ½ W 9.38 chains to a stake, comer to McKinney; thence with McKinney N 54 ½ E 5.15 chains to a stake, 

comer to McKinney; thence with McKinney N 24 3/4 E 6.25 chains to a stake in 
the Dunmor-Rector Bridge Road; thence up the center line of said road for the next 7 calls, N 3 1 W 3.00 chains; N 48 W 3.28 chains; N 58 ½ W 1.65 chains; N 65 W 4.03 chains; N 84 W 1.15 chains; S 68 W l 0. 76 chains; S 70 W 4.22 chains to the beginning, containing 105 acres, m ore or less. 

Being the same property acquired by J oel Lovin Gibson from_ the estate of Bettie Gayle I-:~inton Tutherow, as evidenced by that Affidavit of Transfer of record rn Deed Book 359, Page 118 ID the 
office of tbe Clerk of Logan County; 

And further being the same property conveyed to Earleen Gibson Beadn~ll and Samuel T. Gibso?, Jr., by Joel Lovin Gibson by deed dated February 14, 2005 and of record m Book 359, Page 3118 Lil 
the office of the Clerk of Logan County. 

for reference only, Parcel ID No. 031-00-00-014-00 

Dxhibit A - UJ!.al Oescriptio11 of Premises 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, l( entucky and more particularly described as: 

Beginning at a stake in the Dunmor-Rector Bridge Road, comer to Bigger 
DeArmound; thence with him S 14 W 4 .12 chains to a stake, comer to OeArmound 
and Floyd Fox; thence with Fox S 24 E 14.50 chains to a poplar stump, comer tq; 
Fox; thence with Fox S 27 E 19.00 chains to a hickory on the bank of WolfLick9 ,,.. Creek; thence down the creek for the next 23 calls, S 4 W 3.52 chains; S 48 3/4 W.:~ 
7.08 chains; S 44 E 2.41 chains; N 77 E 6.80 chains; S 7 1/4 E 1.60 chains; S 2 Vi ~ 
2.10 chains; S 18 E 2 .20 chains; N 78 3/4 E 4 .00 chains; S 16 3/4 E 2 .75 chains;:£;:; 83 E 1.63 chains; N 62 E 2.64 chains; N 4 l E 1. 72 chains; N J 5 E 2.62 chains; ~~ :r. 
16 3/4 E 1.64 chains; N 4 E 6.00 chains; N 65 E 1.87 chains; S 59 ½ E 3.00 chai~L N 68 1/4 E 1.60 chains; N 3 E 1.70 chains; N 46 W 2 .88 chains; N 55 W 4.40 ;;;; 
chains; N 6 E 1 .34 chains; N 33 E 1.30 chains passing a red oak with 6 hacks on~Z at (0.90); thence leaving the creek with McK.inney N 25 W 8.50 chains to a stakt:;" 
comer to McK.inney; thence with McK.inney N 40 ½ W 5 .83 chains to a sandstone 
rock, comer to McK.inney; thence with McK.inney N 30 ½ W 9.38 chains to a s take, comer to McK.inney; t)lence with McKinney N 54 ½ E 5.15 chains to a s take, 
comer to McKinney; thence wi th McKfoney N 24 3/4 E 6.25 chains to a stake in 
the Dunmor-Rector Bridge Road; thence up the center line of said road for the next 
7 calls, N 3 1 W 3.00 chams; N 48 W 3 .28 chains; N 58 ½ W t.65 chains; N 65 W 
4 .03 chains; N 84 W 1. 15 chains; S 68 W I 0. 76 chains; S 70 W 4 .22 c hains to the 
beginning, containing 105 acres, more or less. 

Being the same property acquired by Joel Lovin Gibson from_ the estate of Bettie Gayle J-~ton 
Tutherow, as evidenced by that Affidavit o f Transfer of record m Deed Book 359, Page 118 m the 
office of the Clerk o f Logan County; 

And further being the same property conveyed to E arleen Gibson Beadnell and Samuel T. Gibso~1, 
Jr., by Joel Lovin Gibson by deed dated February 14, 2005 and o f record 10 Book 359, Page 3118 10 
the office of the Clerk of Logan County. 

For reference only, Parcel ID No. 031-00-00-014-00 

E xhibit .-4- Lej,al Dcmiptio11 qf Premises 
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EXHIBIT A-1 

ANTICIPATED LOCATION OF EASEMENT AREA 

Exhibit A-1 - Anticipated Location of Easement Area 
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After recording, return to: 
SelectROW 
PO Box 688 
Celina, 'IX 7 5009 

MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 

THIS MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 
("Memorandum.") is made as of the 28 day of March , 2025, by and between Joel Lovin 
Gibson, Earleen Gibson Beadnell, and Samuel T. Gibson, Jr.("Grantor") with an address at PO Box 
524, Lewisburg, Kentucky 42256 and Lost City Renewables LLC, a Delaware limited liability company 
("Grantee") with an address at 412 West 15th Street~ 15th Floor, New York, NY 10011. Capitalized 
terms used in this Memorandum that arc not otherwise defined shall have the meanings set forth in 
the Agreement (as defined below). 

1. Easement. Grantor and Grantee entered into that certain Transmission Easement 
Option Agreement ("Original Agreement'') dated March 28 , 2025 ("Effective Date"), 
affecting the real property in Logan County, Kentucky more particularly described in the attached 
Exhibit A ("Premises"). Grantor and Grantee amended and restated said Transmission Easement 
Option Agreement by that Amended and Restated Transmission Easement Option Agreement dated 
of even date herewith. The Original Agreement, as amended and restated by that Amended and 
Restated Transmission Easement Option, and as may be further amended, restated, or supplemented 
from time to time, and including all exhibits, schedules and attachments thereto, are collectively the 
"Agreement". Commencing on the Effective Date, Grantor hereby grants to Grantee, an exclusive 
option to acquire an exclusive, perpetual easement ("Transmission Easement'') on, along, over, 
under and across a portion of the Premises ("Easement Area") as set forth on the attached Exhibit 
B, for the purposes of developing, constructing, reconstructing, erecting, improving, replacing, 
relocating, removing from time to time, maintaining, and using overhead and underground wires and 
cables, a line or lines of towers or poles with such wires and cables suspended therefrom for the 
transmission of electrical energy and/ or for communication purposes ("Transmission Facilities") 
along with an easement on, over, under and across the Premises for to access the Transmission 
Facilities. 

Document Id: 2D9252F0-0BC2-11 F0-90E8-9F595527DBFA 
OnlineNatary.net 
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2. Tenn. The Option Term commences on the Effective Date and continues for a period 
of up to five (5) years. In the event Grantee exercises the Option during the Option Term, the 
Agreement shall automatically create an exclusive, perpetual right and casement on, along, over, under 
and across the Easement Arca for the purposes specified more particularly in the Agreement. 

3. Runs with the Land. The Agreement and the J •:ascments and rights granted to Grantee 
therein shall burden the Premises and shall run with the L·md. The Agreement shall inure to the benefit 
of and be binding upon and Grantee and, to the extent provided in any assignment or other transfer 
under the Agreement, any assignee or Grantee, and their respective heirs, transferees, successors and 
assigns, and all persons claiming under them. 

4. Miscellaneous. This Memorandum docs not alter, amend, modify or change the 
Agreement in any respect. This Memorandum is executed by the Parties solely for the purpose of 
rccordation in the real estate records of the county in which the Premises is located, and it is the intent 
of the Parties that it shall give notice to and confirm the Agreement to the same extent as if all of the 
provisions of the Agreement were fully set forth herein. The Agreement is hereby incorporated by 
reference into this Memorandum, and the Parties hereby ratify and confirm all of the terms and 
provisions of the Agreement. In the event of any conflict or inconsistency between the provisions of 
this Memorandum and the provisions of the Agreement, the provisions of the Agreement shall 
control. This Memorandum may be executed in several counterparts, and all so executed shall 
constitute one agreement, binding on the Parties, notwithstanding that all Parties are not signatories 
to the original or the same counterpart. Only one such counterpart may be required as proof of the 
existence and terms of this Memorandum. 

[SIGNATURE.SAND ACKNOlVLF!.DGMENTS ON Tiffi .FOLLOWING PAGES} 

Document Id: 2D9252F0-0BC2-11 F0-90E8-9F595527DBFA 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective Date 
first written above. 

GRANTOR: 

~Gibson 

Earleen Gibson Beadnell 

Samuel T. Gibson, Jr. 

STATE oF \km~ ) 
I 

COUNTY O1; LC91D 
) SS: 

The foregoing instrument was acknowledged before me this of I\J\O'i cb, 20'15, by Joel Lovin 
Gibson. 

JANICE ASHLEY SPENCER 

C Notary Publlc 
ommcnwealth 

Commission N1 of Kentucky 
My Commission ~mb,':~ _KYNP94244 

.,:, '"' ~CV 6, 2028 

s;gnaturc,d(U,L\CQ _J= ~ 
Printed Name:Su(\\U 

Title: N o:to.~ 
ID# (if any): NQ0.41.\.\!?{ 
My Commission Expires:N(N(M'Oe( (e,1.01,..~ 

) SS: 
COUNTY OF ~() ) 

The foregoing instrument was acknowledged before me this\&~ 
Gibson Beadnell. 

of rJo.v c.,,h , 2(n_s,-by Earleen 

JANICE ASHLEY SPENCER 
Notary Public 

Commonwealth of Kentucky 
Commiss1on Number KYNP94244 

My Commfss1on Expires Nov 6, 2028 

Signatmc ~(.( ,9(~!~~ 
Printed Name: OJ'\-\U =h\L <" 
Title: No::ta ✓z 
ID# (if any): 13,NVOJLJ 2A,9 
My Commission Expires: NO'(OV\b<..( lo \ 'LD1}? 

Grantee's Signature Page to J\,[emorandum ,if Transmission Easement Option A~l!,reement 

Document Id: 2D9252F0-0BC2-11 F0-90E8-9F595527DBF A 
OnlineNotary .net 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective Date 
first written above. 

GRANTOR: 

Joel Lovin Gibson 

STATE OF ______ ) 
) SS: 

COUNTY OF ______ ) 

The foregoinginstrumentwas acknowledged before me this ____ of ____ ~20__, by Joel Lovin 
Gibson. 

Signature: ________________ _ 
Printed Name: ______________ _ 
Title: _________________ _ 
ID# (if any): _____________ _ 
My Commission Expires: __________ _ 

STATE OF ______ ) 
) SS: 

COUNTY OF _____ _, 

The foregoing instrument was acknowledged before me this ____ of----~• 20__, by Earleen 
Gibson Beadnell. 

Signature: ________________ _ 
Printed Name: ______________ _ 
Title: __________________ _ 
ID# (if any): _____________ _ 
My Commission Expires:. __________ _ 

Grantee's Signafllre Page to MemomndMm ojTmnsmission Easement Option Agreement 

Document Id: 2D9252F0-0BC2-11 F0-90E8-9F595527DBFA 
OnlineNotary .net 

[Lost City (KY)- Joel Lovin Gibson, Earleen Gibson Beadnell and Sam11e/T. Gibson, Jr]] 
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srATE oF f k.,y:1 ell\ 
COUNTY OF R L '?-- ) SS: 

The foregoing instrnment was acknowledged before me this ,;}., \ r:d of (VYlVch , 20JS, by Samuel T. 
Gibson,Jr. 

BRANDI VANEEPOEL 
Notary Public, State of Florida 

Commisslonl HH 391912 
My oomm. expres Feb. 27, 2027 

Signaturc:_·1)---h-_. ~' --1..;~1..L.L...,.-~~Ll.'=::k'.'.-¥1~;.....:::.::::._ __ 

Printed N ame:__.,_.:::....:.JCL>L~-1--------';,...c.J'-'-'-C"--!µ,_,.,,,.______.__ __ _ 
Title: ){V- ·\ 1 ()-

ID# (if any): HI O c 

My Commission Expires: (>f1) - ;;;_-----z, :JG(.),:] 

Document Id: 2D9252FO-OBC2-11 F0-90E8-9F595527DBFA 
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IN WITNESS WHEREOF. the parties have executed this Memorandum as of the Effective Date 
first written above. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By: ~!)--J-
Name: Brian Wright 
Title: Vice President 

STA'IE OF ~T~e~xa=s~ ___ ) 
) SS: 

COUN1Y OF Harris ) 

The foregoing instrument was acknowledged before me this 01 of April 20 25, by 
Br=iafl Wr=iglait . the Vice President of Lost City Renewablcs LLC, a Delaware 

limited liability company, on behalf of the company. 

Signature: ~J~ 
Printed Name: Lucia Jazmin Velazguez ~t~~j"f 'l/J,,,,, LUCIA JAZMIN VELAZQUEZ 

§o *_,.. --- .. <,.~ ';-,/ \o~ ELECTRONIC NOTARY PUBLIC 
e*\ '*~ STATE OF TEXAS 

Title: Lucia Jazmin Velazquez, a Texas State Notary Public 
\u>,,>·. /. r,,f NOTARY ID: 133662277 

'-,,-,,-;;.-.. ----~-+,":,,;, COMISSION EXP: MAR 23, 2026 
"';,,,,,,,,~~111\\\\,,,,, 

Prepared by: 

Brian Chan 
Husch Blackwell LLP 
4801Main Street, Suite 1000 
Kansas City, MO 64112 
(202) 378-5348 

ID# (if any): 133662277 
My Commission Expires: March 23, 2026 
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LOGAN COUNTY 

D498 PG54 

EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly described as: 

Beginning at a stake in the Dunmor-Rector Bridge Road, comer to Bigger 
DeAnnound; thence with him S 14 W 4.12 chains to a stake, comer to DeAnnound 
and Floyd Fox; thence with Fox S 24 E 14.50 chains to a poplar stump, comer tq:::; 
Fox; thence with Fox S 27 E 19.00 chains to a hickory on the bank of Wolf Lie~,,.. 
Creek; thence down the creek for the next 23 calls, S 4 W 3 .52 chains; S 48 3/4 w<-:.: 
7.08 chains; S 44 E 2.41 chains; N 77 E 6.80 chains; S 7 1/4 E 1.60 chains; S 2 Vi?~ 
2.10 chains; S 18 E 2.20 chains; N 78 3/4 E 4.00 chains; S 16 3/4 E 2.75 chains;:5;:; 
83 E 1.63 chains; N 62 E 2.64 chains; N 41 E 1.72 chains; N 15 E 2.62 chains;~> 
16 3/4 E 1.64 chains; N 4 E 6.00 chains; N 65 E 1.87 chains; S 59 ½ E 3.00 chaifis£ 
N 68 1/4 E 1.60 chains; N 3 E 1.70 chains; N 46 W 2.88 chains; N 55 W 4.40 ~:,: 
chains; N 6 E 1.34 chains; N 33 E 1.30 chains passing a red oak with 6 hacks on ~z 
at (0.90); thence leaving the creek with McKinney N 25 W 8.50 chains to a stake;< 
comer to McKinney; thence with McKinney N 40 ½ W 5.83 chains to a sandstone 
rock, comer to McKinney; thence with McKinney N 30 ½ W 9.38 chains to a stake, 
comer to McKinney; thence with McKinney N 54 ½ E 5.15 chains to a stake, 
comer to McKinney; thence with McKinney N 24 3/4 E 6.25 chains to a stake in 
the Dunmor-Rector Bridge Road; thence up the center line of said road for the next 
7 calls, N 31 W 3.00 chains; N 48 W 3.28 chains; N 58 ½ W 1.65 chains; N 65 W 
4.03 chains; N 84 W 1.15 chains; S 68 W 10.76 chains; S 70 W 4.22 chains to the 
beginning, containing 105 acres, more or less. 

Being the same property acquired by Joel Lovin Gibson from_ the estate of Bettie Gayle ~inton 
Tutherow, as evidenced by that Affidavit of Transfer of record m Deed Book 359, Page 118 m the 

office of the Clerk of Logan County; 

And further being the same property conveyed to Earleen Gibson Beadn~ll and Samuel T. Gibso?-, 
Jr., by Joel Lovin Gibson by deed dated February 14, 2005 and of record m Book 359, Page 3118 m 

the office of the Clerk of Logan County. 

For reference only, Parcel ID No. 031-00-00-014-00 

Exhibit A - Legal Description of Premises 
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Transmission Easement Option Agreement 

1bis Transmission Easement Option Agreement ("Agreement'') is made as of this __ day 

of ____ __, 10/30/2024 ("Effective Date'') between Drexel Johnson and wife Vernita 

Johnson ("Grantor''), and Lost City Renewables LLC, a Delaware limited liability company 

("Grantee"). Grantor and Grantee are referred to individually herein as "Party" and are collectively 

referred to as "Parties". 

RECITALS 

A. Grantor is the owner of certain real property located in Logan County in the State of 

Kentucky more particularly described in the attached Exhibit A ("Premises''). 

B. Grantee is exploring the possibility of developing, owning and operating a project of 

commercial-scale solar energy generation and transmission ("Project"). 

C. Grantee desires to obtain certain easements, transmission easement rights and other 

rights, and Grantor desires to grant certain easements, transmission easement rights and other rights, 

on the Premises for energy storage purposes. 

NOW, THEREFORE, in consideration of the mutual covenants and obligations of the 

Parties, and for other good and valuable consideration, the receipt and sufficiency of which are 

hereby acknowledged, the Parties agree as follows: 

ART-ICLE 1. OYI'ION AND EASEMENT 

Section 1.1 Option.    
 

(A) Option Term.  

   

   

  

 

(B) Use of Premises During Option Term.  
 
 

  
 
 

 

(C) Exercise of Option.  
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Section 1.2 Transmission Easement. 

(A) Upon Grantee's exercise of the Option, Grantor grants to Grantee, an exclusive, 

irrevocable, perpetual right and easement on, along, over, under and across a portion of the 

Premises defined herein ("Easement Area'') for the purposes of developing, constructing, 

reconstructing, erecting, improving, replacing, relocating, removing from time to time, maintaining, 

and using overhead and underground wires and cables for the transmission of electrical energy 

and/ or for communication purposes (hereinafter, "Transmission Facilities'') and other appliances 

and fixtures for use in connection with said towers, wires and cables on, along, over, under and 

across the Easement Area ("Transmission Easement''), provided, however, that any such 

overhead wires or cables be suspended from towers or poles on adjacent properties and that no such 

towers or poles shall be constructed on the Premises. Such activities may be conducted by Grantee, 

its employees, contractors or agents, licensees or permittees. 

(B) Upon Grantee's exercise of the Option, Grantor grants to Grantee, easements over, 

across and on the Premises outside the Easement Area for ingress to and egress from the Easement 

Area and Transmission Facilities (whether located on the Premises, on adjacent property or 

elsewhere) for purposes of constructing, repairing, or monitoring the Transmission Facilities, by 

means of roads and lanes thereon if existing, or otherwise by such route or routes as Grantee may 

construct from time to time ("Access Easement'') (the Transmission Easement and Access 

Easement are collectively, the "Easement"). The Access Easement shall include the right to 

improve existing roads and lanes, or to build new roads, shall run with and bind the Premises, and 

shall inure to the benefit of and be binding upon Grantor and Grantee and their respective 

transferees, successors and assigns, and all persons claiming under them. Grantee agrees to use 

commercially reasonable efforts to locate access roads, if any, so as to minimize the interruption of 

Grantor's operations on the Premises. 

(C) The anticipated location of the Easement Area is depicted on the attached Exhibit 

A-1. Grantee shall, in good faith, consider any suggestions or concerns Grantor may have with the 

location of the Easement Area and shall implement those that, in Grantee's sole discretion, are 

reasonable and do not negatively impact the Project. On or before the completion of construction 

of the Transmission Facilities Grantee shall, at Grantee's sole expense, select the final Easement 

Area, which shall not exceed a single corridor across the Premises of no more than one hundred 

fifty (150) feet in overall width. A legal description of the Easement Area shall be attached to this 

Agreement as Exhibit B after Grantee's selection of the Easement Area. Grantee shall compensate 

Grantor for crop damage occurring during construction of the Transmission Facilities, as set forth 

in Section 4.2. 

(D) Grantee shall have the right to clear and to keep the Easement Area free and clear of 

any permanent buildings, combustible material and any and all other new permanent structures. 

Grantee shall have the right to trim or remove brush, trees or other hazards on the Premises which, 

in the reasonable opinion of Grantee, may interfere with Grantee's exercise of its rights hereunder. 

Once Grantee begins construction of the Transmission Facilities, Grantor may not place or plant 

any trees, or build any permanent structures or improvements within the Easement Area or on the 

Premises that would impede or interfere with transmission of electrical energy, without the prior 

written consent of Grantee. 

2 
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(E) Grantor hereby grants to Grantee all other rights and privileges necessary and 

incidental to the full use and enjoyment of the Transmission Easement for the purposes permitted 

in this Agreement. 

Section 1.3 Grantee's Improvements. All Transmission Facilities constructed, installed 

or placed on the Premises by Grantee pursuant to this Agreement shall be the sole property of 

Grantee and Grantor shall have no ownership or other interest in any Transmission Facilities on the 

Premises. The Transmission Facilities are and shall remain personalty of the Grantee, 

notwithstanding any present or future common ownership of the Transmission Facilities and the 

Premises. Grantee shall, at its sole cost and expense, maintain Grantee's Transmission Facilities in 

good condition and repair, ordinary wear and tear excepted. All Transmission Facilities constructed, 

installed or placed on the Premises by Grantee pursuant to this Agreement may be moved within the 

Easement Area, replaced, repaired or refurbished by Grantee at any time .. 

ARTICLE 2. TERMINATION 

Section 2.1 Termination of Agreement. The occurrence of any of the following events 

shall terminate this Agreement: 

(A) Grantee's failure to exercise the Option within the Option Term. 

(a) If Grantee fails to exercise the Option within the Option Term, Grantee 

shall record a document in the public records of the county in which the Premises is located 

releasing Grantor and the Premises from the terms of this Agreement. 

(B) The written agreement of the Parties to terminate this Agreement; 

(C) Grantee's execution and delivery of written notice of termination to Grantor, in 

Grantee's sole and absolute discretion, as to all or any portion of the Easement Area. 

ARTICLE 3. PAYMENTS AND TAXES 

Section 3.1 Option Payment. 

Within  after the Effective Date, Grantee shall pay to Grantor  

 ("Initial Option Payment''). If Grantee elects to extend the Option Term to one or more 

Extended Option Terms, the on or before the commencement of each Extended Option Term 

Grantee shall pay to Grantor a  Extended Option Term("Extended 

Option Payments," and collectively with the Initial Option Payment the "Option Payments'') 

The Option Payment shall be non-refundable to Grantee. Grantee, at its sole and absolute 

discretion, shall have the right to terminate this Agreement at any time during the Option Term 

upon  written notice to Grantor. 

Section 3.2 Easement Payment. As consideration for granting the Transmission 

Easement, within  after delivery of the Option Notice Grantee shall pay to Grantor 
 

to be installed on the Premises, less the amount of any Option Payment paid by Grantee 

("Easement Fee''). The Easement Fee shall be calculated on the length in feet of any collector lines 
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and/ or transmission lines to be located and installed on the Premises. In the event transmission lines 
and/ or collector lines run parallel with one another such that they share a right-of-way, the 
Easement Fee calculation shall be made solely on the length of such common right of way, not as 
two separate fees. 

Section 3.3 Payment Upon Termination. If Grantee terminates this Agreement, Grantee 
will only be obligated to pay Grantor any amounts due and owing prior to the date of such 

termination. If Grantee terminates this Agreement prior to the date upon which any payments 
would be due and owing, then no such payment will be due or owing to Grantor. 

Section 3.4 Signing Bonus. If Grantor delivers to Grantee a fully executed Agreement, 
Memorandum, IRS Form W-9, and documentation evidencing the authority of the Grantor's 
signatory or trustee (if applicable) , then within  after the 
Effective Date, Grantee shall pay to Grantor . 

ARTICLE 4. INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 Indemnification. Each Party (the "Indemnifying Party") agrees to defend, 
indemnify and hold harmless the other Party and the other Party's officers, directors, employees, 
representatives, mortgagees and agents (collectively the "Indemnified Party") against any and all 
losses, damages, claims, expenses and liabilities for physical damage to property and for physical 
injury to any person, including, without limitation, reasonable attorneys' fees, to the extent resulting 
from or arising out of (i) any operations or activities of the Indemnifying Party on the Premises 
(including, as to Grantor, any operations or activities conducted on the Premises by any person or 
entity other than Grantee prior to the Effective Date) or (ii) any negligent or intentional act or 
omission on the part of the Indemnifying Party. 1bis indemnification shall not apply to losses, 
damages, claims, expenses and liabilities to the extent caused by any negligent or intentional act or 

omission on the part of the Indemnified Party. 1bis indemnification shall survive the termination of 

this Agreement. 

ARTICLE 5. ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Right to Encumber. 

(A) Grantee may at any time mortgage all or any part of its interest in the Agreement and 

rights under this Agreement and/ or enter into a collateral assignment of all or any part of its interest 
in the Agreement or rights under this Agreement to any entity, including, but not limited to, any tax 
equity investor ("Lender") without the consent of Grantor. Any Lender shall have no obligations 
under this Agreement until such time as it exercises its rights to acquire Grantee's interests subject to 
the lien of Lender's mortgage by foreclosure or otherwise assumes the obligations of Grantee 

directly. 

(B) Grantor and Grantee agree that, once all or any part of Grantee's interests in the 
Agreement are mortgaged or assigned to a Lender, they will not modify or terminate this Agreement 

without the prior written consent of the Lender. 

(q Grantor agrees that any Lender or investor shall have the right to make any payment 

and to do any other act or thing required to be performed by Grantee under this Agreement, and 
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any such payment, act or thing performed by Lender shall be effective to prevent a default under 
this Agreement and any forfeiture of any of Grantee's rights under this Agreement as if done by 
Grantee itself. 

(D) During the time all or any part of Grantee's interests in the Agreement are 
mortgaged or assigned to any Lender, if Grantee defaults under any of its obligations and Grantor is 
required to give Grantee notice of the default Grantor shall also be required to give Lender notice of 
the default. If Grantor becomes entitled to terminate this Agreement due to an uncured default by 
Grantee, Grantor will not terminate this Agreement unless it has first given written notice of the 
uncured default and of its intent to terminate this Agreement to the Lender and has given the 
Lender at least 30 calendar days to cure the default to prevent termination of this Agreement. If 

within such 30 day period the Lender notifies the Grantor that it must foreclose on Grantee's 
interest or otherwise take possession of Grantee's interest under this Agreement in order to cure the 
default, Grantor shall not terminate this Agreement and shall permit the Lender a reasonable period 
of time necessary for the Lender, with the exercise of due diligence, to foreclose or acquire 
Grantee'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 Grantee. The time within which 

Lender must foreclose or acquire Grantee's interest shall be extended to the extent Lender is 
prohibited by an order or injunction issued by a court or the operation of any bankruptcy or 
insolvency law from commencing or prosecuting the necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of Grantee's interests in the Agreement by any 
Lender through foreclosure or other judicial or nonjudicial proceedings in the nature of foreclosure, 
or by any conveyance in lieu of foreclosure, shall not require the consent of Grantor nor constitute a 
breach or default of this Agreement by Grantee, and upon the completion of the acquisition or 
conveyance Grantor shall acknowledge and recognize Lender as Grantee's proper successor under 
this Agreement upon Lender's cure of any existing Grantee defaults and assumption of the 
obligations of Grantee under this Agreement prospectively. 

(F) In the event this Agreement is rejected by a trustee or a debtor-in-possession in any 
bankruptcy or insolvency proceeding Grantor agrees, upon request by any Lender within 60 calendar 
days after the rejection or termination, to execute and deliver to Grantee or Lender a new 
Agreement for the Premises which (i) shall be effective as of the date of the rejection or termination 
of this Agreement, (ii) shall be for a term equal to the remainder of the term of the Agreement 
before giving effect to such rejection or termination, and (iii) shall contain the same terms, 
covenants, agreements, provisions, conditions and limitations as are contained in this Agreement 
(except for any obligations or requirements which have been fulfilled by Grantee or Lender prior to 
rejection or termination). Prior to the execution and delivery of any such new agreement Grantee, or 
Lender shall (i) pay Grantor any amounts which are due Grantor from Grantee, (ii) pay Grantor any 
and all amounts which would have been due under this Agreement but for the rejection or 
termination from the date of the rejection or 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 to 
be performed by Grantee under this Agreement to the extent Grantee failed to perform them prior 

to the execution and delivery of the new agreement. 

Section 5.2 Assignment. Grantee and any successor or assign of Grantee shall at all 
times have the right, without need for Grantor's consent, to grant co-easements, to one or more 
third parties with respect to all or any portion of the Easement Area; or sell, convey, lease, assign, 
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mortgage, encumber or transfer to one or more third parties or to any affiliate of Grantee's this 

Agreement, or any right or interest in this Agreement, or any or all right or interest of Grantee in the 

Easement Area or in any or all of the Transmission Facilities that Grantee or any other party may 

now or hereafter install on the Easement Area provided that (i) any such assignment, transfer or 

conveyance shall not be for a period beyond the term of this Agreement; (ii) the assignee or 

transferee shall be subject to all of the obligations, covenants and conditions applicable to the 

Grantee; and (iii) Grantee shall not be relieved from liability for any of its obligations under this 

Agreement by virtue of the assignment or conveyance unless Grantee assigns or conveys all of its 

interests under the Agreement to the assignee or transferee, in which event Grantee shall have no 

continuing liability. Upon any assignment or transfer of any or all of Grantee's interests hereunder, 

Grantee shall provide notice of such assignment or transfer to Grantor, together with contact 

information for the assignee or transferee (including name, address and phone number), but failure 

to provide such contact information shall not be considered a default hereunder. 

ARTICLE 6. CONDEMNATION/FORCE MAJEURE 

Section 6.1 Condemnation. If eminent domain proceedings are commenced against all 

or any portion of the Premises, and the taking and proposed use of such property would prevent or 

adversely affect Grantee's construction, installation or operation of Transmission Facilities on the 

Easement Area, the Parties shall either am.end this Agreement to reflect any necessary relocation of 

the Transmission Facilities which will preserve the value and benefit of the Agreement to Grantee, 

together with any corresponding payments, or, at Grantee's option, this Agreement shall terminate 

in which event neither Party shall have any further obligations. If Grantee does not elect to amend 

or terminate the Agreement as set forth herein, the payments hereunder shall continue to be made 

up to the date of such condemnation. 

Section 6.2 Proceeds. All payments made by a condemnor on account of a taking by 

eminent domain shall be the property of the Grantee, except that Grantee shall be entitled to any 

award or amount paid for the reasonable costs of removing or relocating any of the Transmission 

Facilities or the loss of any such Transmission Facilities or the use of the Easement Area pursuant to 

the Agreement. Grantee shall have the right to participate in any condemnation proceedings to this 

extent. 

Section 6.3 Force Majeure. Neither Grantor nor Grantee shall be liable to each other, or 

be permitted to terminate this Agreement, for any failure to perform an obligation of this 

Agreement to the extent such performance is prevented by a force majeure, which shall mean an 

event beyond the control of the Party affected and which, by exercise of due diligence and foresight, 

could not reasonably have been avoided; provided that such Party has promptly notified the other 

Party of such event, and uses commercially reasonable efforts to remedy such event. 

ARTICLE 7. DEFAULT 
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ARTICLE 8. MISCELLANEOUS 

Section 8.1 Notice. Notices, consents or other documents required or permitted by this 

Agreement shall be in writing and shall be deemed given when personally delivered, or in lieu of 

personal delivery, after five calendar days of the date deposited in the mail sent to the physical 

address noted below, by certified mail or similar service, or the next business day if sent by reputable 

overnight courier, provided receipt is obtained and charges prepaid by the delivering Party. 

Any notice shall be addressed to those physical addresses below ( or at such other address as either 

Party may designate upon written notice to the other Party in the manner provided in this 

paragraph): 

Ifto Owner: 

Drexel Johnson & Vernita Johnson 
2278 Lewisburg Edwards Rd 
Lewisburg, KY 42256 

Section 8.2 Hazardous Materials. 

If to Grantee: 

Lost City Renewables LLC 
c/o Brian Wright & Stewart Wood 
412 West 15th Street, 15th Floor 
New York, NY 10011 

(A) Grantee shall not use, dispose of or release on the Premises or cause or permit to 

exist or be used, stored, disposed of or released on the Premises as a result of Grantee's operations, 

any substance which is defined as a "hazardous material", "toxic substance" or "solid waste" in any 
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federal, state or local law, statute or ordinance, except in such quantities as may be required in its 

normal business operations and only if such use is not harmful to Grantor and is in full compliance 

with all applicable laws. Grantee shall consult with Grantor and provide copies of any notices, claims 

or other correspondence from any governmental authority regarding hazardous waste issues 

affecting the Premises. 

(B) Grantor shall not use, store, dispose of or release on the Premises or cause or permit 

to exist or be used, stored, disposed of or released on the Premises as a result of Grantor's 

operations, any substance which is defined as a "hazardous substance", "hazardous material", to 

"solid waste" in any federal, state or local law, statute or ordinance, except in such quantities as may 

be required in its normal business operations and only if such use is not harmful to Grantee and is in 

full compliance with all applicable laws. Grantor represents to Grantee that Grantor has no 

knowledge of any condition on the Premises that is in violation of such laws, statutes or ordinances, 

and that it will indemnify and hold Grantee harmless from and against any claims related to any pre­

existing conditions affecting the Premises. 

Section 8.3 Title and Authority. Except to the extent otherwise stated in this Agreement, 

Grantor is the sole owner of the Premises in fee simple and each person or entity signing the 

Agreement on behalf of Grantor has the full and unrestricted authority to execute and deliver this 

Agreement and to grant the easements and rights granted herein. All persons having any ownership 

interest in the Premises (including spouses) are signing this Agreement as Grantor. When signed by 

Grantor, this Agreement constitutes a valid and binding agreement enforceable against Grantor in 

accordance with its terms. There are no encumbrances, liens or other title defects against the 

Premises. To the extent that any such encumbrances or other title defects could interfere with the 

development, construction or operation of the Project or otherwise interfere with the rights of 

Grantee under this Agreement, Grantor shall, at Grantor's expense, promptly take such actions 

required to remove or otherwise cure any such encumbrances or defects. There are no farm or other 

tenancies affecting the Premises except those disclosed by Grantee to Grantor in writing prior to or 

at the time of execution hereof. 

Section 8.4 Quiet Enjoyment. As long as Grantee is not in default under this 

Agreement, Grantee shall have the quiet use and enjoyment of the Easement Area in accordance 

with the terms of this Agreement without any interference of any kind by Grantor or any person 

claiming through Grantor. Grantor and its activities on the Premises and any grant of rights Grantor 

makes to any other person shall not interfere with any of Grantee's activities pursuant to this 

Agreement, and Grantor shall not interfere with any of Grantee's activities pursuant to this 

Agreement. 

Section 8.5 Cooperation; Setback; Further Assurances. Each of the Parties, without 

further consideration, agrees to execute and deliver such additional documents and take such action 

as may be reasonably necessary to carry out the purposes and intent of this Agreement and to fulfill 

the obligations of the respective Parties. Grantor shall cooperate with Grantee and use Grantor's 

best efforts to obtain such non-disturbance and subordination agreements as may be requested by 

Grantee from any person or entity with a lien, encumbrance, mortgage, lease or other exception to 

Grantor's fee title to the Premises, to the extent necessary to eliminate any actual or potential 

interference by the holder thereof with any rights granted to Grantee under this Agreement. Grantor 

shall also cooperate with Grantee to obtain and maintain any permits needed for the Transmission 

Facilities. Grantor hereby waives any and all setback requirements allowed by law. 
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Section 8.6 Estoppel Certificates. Within 15 calendar days of receipt of a request from 

Grantee or from any existing or proposed Lender, Grantor shall execute an estoppel certificate (a) 

certifying that this Agreement is in full force and effect and has not been modified ( or, if the same is 

not true, stating the current status of this Agreement, (b) certifying to the best of Grantor's 

knowledge there are no uncured events of default under the Agreement (or, if any uncured events of 

default exist, stating with particularity the nature thereof) and (c) containing any other certifications 

as may reasonably be requested. Any such statements may be conclusively relied upon by Grantee 

and any existing or proposed Lender, investor, and purchaser. The failure of Grantor to deliver such 

statement within such time shall be conclusive evidence upon Grantor that this Agreement is in full 

force and effect and has not been modified, and there are no uncured events of default by Grantee 

under this Agreement. 

Section 8.7 Running with the Land. The burdens of the Easements and all other rights 

granted to Grantee in this Agreement shall run with and against the land as to the Premises, shall be 

a charge and burden on the Premises, and shall be binding upon and enforceable against Grantor 

and all heirs, legal representatives, successors, assigns, permittees, licensees, Grantees, employees 

and agents of Grantor. The Agreement and Easements shall inure to the benefit of Grantee and its 

successors, assigns, permittees, licensees and Grantees. 

Section 8.8 Entire Agreement. It is mutually understood and agreed that this Agreement 

constitutes the entire agreement between Grantor and Grantee with regard to the subject matter 

herein and supersedes any and all prior oral or written understandings, representations or 

statements, and that no understandings, representatives or statements, verbal or written, have been 

made which modify, amend, qualify or affect the terms of this Agreement. This Agreement may not 

be amended except in a writing executed by both Parties. 

Section 8.9 Legal Matters. 

(A) This Agreement shall be governed by and interpreted in accordance with the laws of 

the State of Kentucky. 

(B) Notwithstanding anything to the contrary in this Agreement, neither Party shall be 

entitled to, and each of Grantor and Grantee hereby waives any and all rights to recover, 

consequential, incidental, and punitive or exemplary damages, however arising, whether in contract, 

in tort, or otherwise, under or with respect to any action taken in connection with this Agreement. 

Section 8.10 Waiver. Neither Party shall be deemed to have waived any provision of this 

Agreement or any remedy available to it unless such waiver is in writing and signed by the party 

against whom the waiver would operate. Any waiver at any time by either Party of its rights with 

respect to any rights arising in connection with this Agreement shall not be deemed a waiver with 

respect to any subsequent or other matter. 

Section 8.11 Counterparts. This Agreement may be executed in one or more 

counterparts, all of which shall be considered one and the same agreement and each of which shall 

be deemed an original. 

Section 8.12 Memorandum. Grantor and Grantee shall execute, in recordable form, and 

Grantee shall then record, a memorandum of this Agreement (in a form substantially similar to the 
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form attached as Exhibit C) ("Memorandum''). In the event the Option is exercised, Grantee shall 
have the right to file an amendment to the Memorandum revising the legal description of the 
Easement Area with the legal description provided by Grantee's surveyor. Grantor hereby grants 
Grantee the right to execute such amendment to the Memorandum without obtaining the prior 
consent of Grantor and without requiring Grantor's signature. Grantee shall provide a copy of each 
such amendment to Grantor within 60 calendar days after the amendment has been filed in the 
public records of the county where the Premises is located and the legal description provided shall 
replace the legal description on the attached Exhibit B. Grantor hereby consents to the recordation 
of the interest of an assignee in the Premises. Upon the termination of the Agreement, at the request 
of Grantor, Grantee agrees to provide a recordable acknowledgement of such termination to 
Grantee. 

Section 8.13 Multiple Owners. The parties comprising Grantor shall be solely responsible 
for distributing their respective shares of such payments between themselves. The parties 
comprising Grantor shall resolve any dispute they might have between themselves under this 
Agreement or any other agreement regarding any amount paid or payable to Grantor under this 
Agreement or the performance of any obligation owed to Grantor under this Agreement and shall 
not join Grantee in any such dispute or interfere with, delay, limit or otherwise adversely affect any 
of the rights or remedies of Grantee under this Agreement in any way; provided, this will not limit 
the rights of Grantor under this Agreement to enforce the obligations of Grantee under this 
Agreement and so long as all parties comprising Grantor agree on pursuing such right or remedy 
and so notify Grantee in writing. 

Section 8.14 Severability. Whenever possible, each provision of this Agreement shall be 
interpreted in such manner as to be valid, binding and enforceable under applicable law. If any 
provision of this Agreement is held to be invalid, void (or voidable) or unenforceable under 
applicable law, such provision shall be ineffective only to the extent held to be invalid, void ( or 
voidable) or unenforceable, and the remainder of such provision or the remaining provisions of this 
Agreement shall remain in effect. 

[REMAINDER OF PAGE INTENTIONALLY LEFf BLANK] 

10 



Doc ID: d3f16ac96d30487d06a4b45ca3e5e27a3142c6c8

IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed 
as of the Effective Date. 

GRANTOR: 

Vernita Johnson (} 

Dated: /1,)- de) _. d--V 

Grantor's Signature Page to Transmission Easement Option Agreement 



Brian Wright
Authorized
Representative
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed 

as of the Effective Date. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By: ~ . • k..t d-= 
Name: ---------------
Title: ----------------

Grantor's Signature Page to Transmission Easement Option Agreement 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and_ more particularly described as: 
'l'RAC'l' J:'. 

A certain tract or parcel. of 1and situated in Logan 
county, Kentucky, on the waters of Al.ston creek and 
c),e$Cribed as fol. .l.ows, to-wit: _ 

."-'~Beginning on a stone and . wal.nut, corner to 

:Howerton and Johnson ;;tnd running thence s 14 1/2 E 
21 pol.es to a smal.l ash, thence N 82 E 28 1/2 poles 

.with the North side of a branch to the center of 
--said creek, thence with the center of the said 

:·,:Al.ston creek N 1.4 E 11 1/5 pol.es to a branch on the 

tJ:ast side of the creek, thence with the aeanders ~f 
~-the branch s 82 1/2 E 14 1/5 pol.es to a stone, 
:--:thence N 15 E 33 1/3 pol.es to a hacJc.berry in 

~:pock.ins• l.ine, tbence N 57 1/2 w 38 2/5 pol.es to a 

~ stone corner to Howerton and Johnson, 1;:hence s 33 
1/4 w1

49 4/5 pol.~s to the beginning, containing 13 
1/2 acres, more or l.ess." 

Being the same property conveyed by Drexel Johnson and wife Vernita Johnson, Rebecca McGahee 

and husband Lawrence McGaehee, and Mona Tamme and husband Gerald Tamme, to Christy 

Wilkins by Deed recorded in Book 295, Page 801 to effect an straw deed transaction, and thereafter 

conveyed by Christy Wilkins to Drexel Johnson and wife Vernita Johnson by Deed recorded in 

Book 295, Page 807. 

A certa . .in tract oL l.and l.ying in Logan County,. 

I<entucky,. and bounded and described aa :tol.l.ows,, to­
w-it: 

"Beginning at a stone in the Browning a .nd. Tatum 

l.ine, thence • S 33 W 53 pol.es to a stone in 

Howarton's 1ine, thence S 57 l./4 E 123 4/5 pol.es to 

a wal.nut and agreed corner to Howerton,, thence N 29 

1./2 E 49 4/5 pol.es to a hackberry an agreed corner 
to Howerton in Browning's l.i.ne, thence N 56 W l.l.S 

pol.es to the beginning, containing 38 acres, aore 
or l.ess. 

Being the same property conveyed by Drexel Johnson and wife Vernita Johnson, Rebecca McGahee 

and husband Lawrence McGaehee, and Mona Tamme and husband Gerald Tamme, to Christy 

Wilkins by Deed recorded in Book 295, Page 801 to effect an straw deed transaction, and thereafter 

conveyed by Christy Wilkins to Drexel Johnson and wife Vernita Johnson by Deed recorded in 

Book 295, Page 807. 

Exhibit A-1 -Anticipated Location of Easement Area 
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A certain tract or parcel. o:f' l.a.nd,. situated in 
~oga.n county,, R.entucky,. near the town or Lew.i sburg, 

bounded and described as :f'ol.l.ows,. to-wit: 

"Beg.i.nn.ing on a post,. corher to McCoy and Browning,. 

thence with Mccoy and old Browning l.ine s 56 E l.75 

l./2 pol.es to a rock,, Howerton' s corner,. thence N 47 
l. / 2 E l..26 2/ 5 pol..es to Lost City Road,. thence wi. th 

said road N 56 W 80 1/2 pol.es, corner to H. W. 

McGehee, thence with McGehae's l.ine S 35 1./2 W 39 
1/2 pol.es,. corner to same, thence N 57 W 32 2/5 

poies,. corner to same, thence S 33 W 35 4/5 poles,. 
corner to Brooks,, thence with 8 .rooks' l.ine N 56 W 
l.1.5 pol.es, corner to Brooks and Browning,. thence S 
.1 .3 . W 58 po.l.es to the beginning,. containing l.OS 

acres,. :more or l.ess .. 

Being the same property conveyed by Drexel Johnson and wife Vernita Johnson, Rebecca McGahee 

and husband Lawrence McGaehee, and Mona Tamme and husband Gerald Tamme, to Christy 

Wilkins by Deed recorded in Book 295, Page 801 to effect an straw deed transaction, and thereafter 

conveyed by Christy Wilkins to Drexel Johnson and wife Vernita Johnson by Deed recorded in 

Book 295, Page 807. 

THERE J'S EXCEPTED FROM THE ABOVE the t'ollowing 
d•ur,cr ibed tract which was conveyed unto Drexel. 
Johnson and wi.fe, Vernita Johnaon, by A .. L. Johnaon 
and wife, Anna K. Johnson, by Deed dat•d , ~'it day 
o~ ~ Q.1.-t . ,. 19 q5. and shown ot recor~Deed 
Book 756, 4,iage .. ry- 1 in the or!J! J.oe ot the Clark 
0£ the Logan county court and more parti.eul.a.rl.y 
ctescribed as rol.l.ovs., to-wit: 

Beginning at a point on th• .south right of way 11.ne 
or the Bdwarda Station Road Where aame interaeeto 
tb• weat property line of Earl. aaugh, thence with 
the west property l.ine of .Earl Baugh and Dal.a.ore 

Col1ier a distance o~ aso ~••t, thence 1n a 
westerl,y d.i.rection parallel with the Edwards 
Station Road a di.stance of 1.60 f'••t., thane• i.n a 
northerl.y direction and paral.:tel. with the vest:. 
property lines of .&au.gb and Colli•r above. referred 
to a distance of 250 feet 1:0 the aouth property 
l.ine of the Edwards Station Road, thence with the 
south property l.in• o:f' aaid Edwards.station Road. a 
distance of 160 feet to t!'ut point of beginning .. 

For reference only, Parcel ID No. 049-00-00-016-00 
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EXHIBIT A-1 

ANTICIPATED LOCATION OF EASEMENT AREA 

Exhibit A-1 - Anticipated Location of Easement A1w 
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LOGAN COUNTY 

D495 PG677 

After recording, return to: 
SelectROW 
PO Box 688 
Celina, TX 7 5009 

MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 

THIS MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 
("Memorandum") is made as of the ___ day of----~ 10/30/2024, by and between 
Drexel Johnson and wife Vernita Johnson ("Grantor'') with an address at 2278 Lewisburg Edwards 
Rd, Lewisburg, Kentucky 42256 and Lost City Renewables ILC, a Delaware limited liability 
company ("Grantee'') with an address at 412 West 15th Street, 15th Floor, New York, NY 10011. 
Capitalized terms used in this Memorandum that are not otherwise defined shall have the meanings 
set forth in the Agreement (as defined below). 

1. Easement. Grantor and Grantee entered into that certain Transmission Easement 
Option Agreement (as amended, restated, or supplemented from time to ti.me, and including all 
exhibits, schedules and attachments thereto, "Agreement"), dated ______ , 10/30/2024 
("'Effective Date''), affecting the real property in Logan County, Kentucky more particularly 
described in the attached Exhibit A ("Premises"). Commencing on the Effective Date, Grantor 
hereby grants to Grantee, an exclusive option to acquire an exclusive, perpetual easement 
("Transmission Easement'') on, along, over, under and across a portion of the Premises 
(''Easement Area'') as set forth on the attached Exhibit B, for the purposes of developing, 
constructing, reconstructing, erecting, improving, replacing, relocating, removing from time to time, 
maintaining, and using overhead and underground wires and cables for the transmission of electrical 
energy and/ or for communication purposes ("Transmission Facilities"), provided, however, that 
any such overhead wires or cables be suspended from towers or poles on adjacent properties and 
that no such towers or poles shall be constructed on the Premises, along with an easement on, over, 
under and across the Premises for to access the Transmission Facilities. 

2. Term. The Option Term commences on the Effective Date and continues for a 
period of up to five (5) years. In the event Grantee exercises the Option during the Option Term, 
the Agreement shall automatically create an exclusive, perpetual right and easement on, along, over, 
under and across the Easement Area for the purposes specified more particularly in the Agreement. 

Document Id: 3D2EC000-9C35-11 EF-A0DC-F17A9308EFC3 
OnlineNotary _net 
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3. Runs with the Land. The Agreement and the Easements and rights granted to 
Grantee therein shall burden the Premises and shall run with the land. The Agreement shall inure to 
the benefit of and be binding upon and Grantee and, to the extent provided in any assignment or 
other transfer under the Agreement, any assignee or Grantee, and their respective heirs, transferees, 
successors and assigns, and all persons claiming under them. 

4. Miscellaneous. This Memorandum does not alter, amend, modify or change the 
Agreement in any respect. This Memorandum is executed by the Parties solely for the purpose of 
recordation in the real estate records of the county in which the Premises is located, and it is the 
intent of the Parties that it shall give notice to and confirm the Agreement to the same extent as if all 
of the provisions of the Agreement were fully set forth herein. The Agreement is hereby 
incorporated by reference into this Memorandum, and the Parties hereby ratify and confirm all of 
the terms and provisions of the Agreement. In the event of any conflict or inconsistency between 
the provisions of this Memorandum and the provisions of the Agreement, the provisions of the 
Agreement shall control. This Memorandum may be executed in several counterparts, and all so 
executed shall constitute one agreement, binding on the Parties, notwithstanding that all Parties are 
not signatories to the original or the same counterpart. Only one such counterpart may be required 
as proof of the existence and terms of this Memorandum. 

[S'JGNATIJRES AND ACKNOWLEDGMENTS ON THE FOLLOWING PAGES] 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective Date 
first written above. 

GRANTOR: 

Drexel Johnson 

ifudi✓ 3 ~✓i~ 
Vernita Johnson , _ 

STATE OF UA::f 
COUNTYOF[e,;~ 

) 
) SS: 

) -rh IO~ The foregoing instrument was acknowledged before me this ____ of ~(J , 20::Zt{ by Drexel 

Johnson. 

,, 

STATE OF b---t=:;'k-v ) 

Signature:-'="""""c.......!=;.....c~+---1-~~'--=...----­
Printed Name:_~~.i..:..=--=-.µ:.._-~~{M~(/_c-~--
Title: -· 1 ,, , 

ID # (if any):--1..f-t~L-=-if-=-____:___! ___ --,,..c-" ___ _ 
My Commission Expires: JjU:-L ,. J: 262.k, 

I 

0 ) SS: 

COUNTYOF ~ ) f"\r--.- f-'k_ 

The foregoing instrument was acknowledged before me this -"{_6 ___ of ~ O , 20 'J_,~ by Vernita 
Johnson. 

Document Id: 3D2EC000-9C35-11EF-A0DC-F17 A9308EFC3 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective Date 
first written above. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By: ~f)~ 
Name: Brian \X/rigbt 
Title: Vice President 

STATE OF _T_e_x_a_s ___ ) 

COUNTY OF Tarrant ) 
) SS: 

The foregoing instrument was acknowledged before me this 
Brian Wright , the Vice President 

04 day of Dec em be~ 20 24 , by 
of Lost City Renewables ILC, a Delaware 

limited liability company, on behalf of the company. 

\\\111\i~lll/1111111 

_/~~I'- ~11i?,,BRITTANY RENE COPELAND 
f 1_.*\····'o\ ELECTRONIC NOTARY PUBLIC 
e* *s STATE OF TEXAS 
\"'_,. . ./ ,p_/ NOTARY ID: 133645929 

,,,:f,:,lr OF~~:;> COMISSION EXP: MARCH 15 2026 
11 1111111111111 

Signature: ~'i-- l,f-
Printed Name: BrifumtRene Copeland 
Title: a Texas Notary Public 
ID # (if any):_1_3_3_64_5_9_2_9 ________ _ 
My Commission Expires: __ M'---'-"a"'-r-=c-'-h;..;1::.:,5",-=2~0=-c2=-6=-----

Docu ment Notarized using a Live Audio-Video Connection 

Prepared by: 

Brian Chan 
Husch Blackwell ILP 
4801Main Street, Suite 1000 
Kansas City, MO 64112 
(202) 378-5348 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly described as: 

TJULC'r :a: 

A certain tract or parce1 of l.and situated in Logan 
county, Kentucky, on the waters o:f A1ston creek and 
qescribed as fo11ows, to-wit: 
.'.;.-

~Beginning on a stone and wal.nut, corner to 
;Howerton and Johnson and running thence s l.4 1/ 2 E 
21 po1es to a sffla11 ash, thence N 82 E 28 1/2 po1es 
with the North side of a branch to the center of 

: said creek, thence with the center of the said 
:A1ston creek N 14 E 11 1/5 po1es to a branch on the 
;._J:ast side of the creek, thence with the Deanders ~f 
--the branch s 82 1/2 E 14 1/5 po1es to a stone, 
;~thence N 15 E 33 1/3 pol.es to a hackberry in 
ipockins' 1ine, thence N 57 1/2 W 38 2/5 pol.es to a 
~atone corner to Howerton and Johnson, thence S 33 

1/4 w'49 4/5 pol~s to the beginning, containing 13 
1/2 acres, more or 1ess." 

Being the same property conveyed by Drexel Johnson and wife Vernita Johnson, Rebecca McGahee 
and husband Lawrence McGaehee, and Mona Tamme and husband Gerald Tamme, to Christy 
Wilkins by Deed recorded in Book 295, Page 801 to effect an straw deed transaction, and thereafter 
conveyed by Christy Wilkins to Drexel Johnson and wife Vernita Johnson by Deed recorded in 
Book 295, Page 807. 

A certain tract of l.and l.yi.ng in Logan county, 
Xentucky, and bounded and described as :fol.l.owsr to­
wit: 

"Beginning at a. stone i.n the Browning and Tatum 
l.:ine,. thence S 33 W 53 pol.es to a stone i.n 
Howerton's l.ine,. thence S 57 1/4 E l.23 4/5 pol.es to 
a wa.1nut and agreed corner to Howerton,. thence N 29 
1./2 E 49 4/5 po.I.es to a back.berry an agreed corner 
to Howerton i.n Browning's l.i.ne, thence N 56 W 1.1.8 
pol.es to the beginning, containing 38 acres, more 
or 1ess. 

Being the same property conveyed by Drexel Johnson and wife Vernita Johnson, Rebecca McGahee 
and husband Lawrence McGaehee, and Mona Tamme and husband Gerald Tamme, to Christy 
Wilkins by Deed recorded in Book 295, Page 801 to effect an straw deed transaction, and thereafter 
conveyed by Christy Wilkins to Drexel Johnson and wife Vernita Johnson by Deed recorded tn 

Book 295, Page 807. 

Document Id: 3D2EC000-9C35-11 EF-A0DC-F17A9308EFC3 
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TRACT :t:tX 

A certain tract or parcel. of l.and,, si. tuated in 
;Logan county, K.entuc:ky, near the town of Lew.isburg, 
bounded and described as .fol.l.ows,, to-wit: 

"Beginning on a. post, corber to McCoy and Browning .. 
thence w.itb McCoy and ol.d Browning l.ine s 56 E 175 
1./ 2 pol.es to a rock,. Howerton" s corner,, thence N 4 7 
J.../2 E .l.26 2/5 pol.es to Lost City Road, thence with 
said road N 56 w so l./2 pol.es,, corner to H. w. 
McGehee. thence with McGehee's 1i.ne S 35 1/2 W .39 
l./2 po.l.es, corner to same, thence N 57 W 32 2/5 
pol.es,, corner to same,, thence s 33 W 35 4/5 po1es, 
corner to Brooks,. thence wi.th Brooks" l.ine N 56 W 
11.5 pol.es, corner to Brooks and Browning,, thence s 
1.3 W 58 pol.es to the beginning,. containing 105 
acres, more or l.ess. 

Being the same property conveyed by Drexel Johnson and wife Vernita Johnson, Rebecca McGahee 
and husband Lawrence McGaehee, and Mona Tamme and husband Gerald Tamme, to Christy 
Wilkins by Deed recorded in Book 295, Page 801 to effect an straw deed transaction, and thereafter 
conveyed by Christy Wilkins to Drexel Johnson and wife Vernita Johnson by Deed recorded in 
Book 295, Page 807. 

THERE :rs EXCEPTED FROM TH.E ABOVE the f'ollowing 
described tract which was convoyed unto Drexe1 
Johnson and wife, Vernita Johnson. by A. L. Johnaon 
and w.ife, Anna I(. Johnaon, by Deed dated . i:ilZ day 
of =wo.M , 19 95, and t9hovn of r.acord in Deed 
Book c.i6, 6a.ge . ~ 1 in the ot:f ice o~ the C1erk 
of the Logan county Court and more particuJ.arl.y 
described a& ~01i0ws, to-wit: 

eeginning at a point on the south right of way 11ne 
of the Edwa.rds Station .Road Where aan.e 1.ntersects 
the west property 1in• 0€ Earl Baugh., thence with 
the west property J.ine of' Earl. Baugh and D•1.-ore 
Col.l.ier a. d:istanee of' 250 reet, thence in a 
westerl.y di.recti.on paral.1el VJ.th the Edwa..,...ds 
Station Road a di.st:anee of 160 f'eet, t.Juilne• i.n a 
no.rtherl.y direction and pa.rall.el with tJ:u11t wiliitst 
property 1inea of Baugh and ColLier above referred 
to a distance of 250 feet to the aouth property 
1ine .of tho Edwards station Road# th•ne• wi.th th.e 
sou.th property l.in• o:r &aid Edwards Stat.ion Road a 
di.stance of :160 ftutt to the point a~ t>egi.nni.ng. 

For reference only, Parcel ID No. 049-00-00-016-00 
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SOLAR OPTION AND LAND LEASE 

Th.is Solar Option and Land Lease ("Agreement") is made as of this _ day of 

_ ____ , 2024 ("Effective Date") between Harold Wayne Gardner (colJectively, "Lessor"), 

and Lost City Renewables LLC, a Delaware limited liability company ("Lessee"). Lessor and Lessee 

arc referred to individually herein as "Party" and are collectively referred to as "Parties". 

For good and valuable consideration, the receipt of which is hereby acknowledged, Lessor 

and Lessee agree as follows: 

RECITALS 

A. Lessor is the owner of certain real property located in Muhlenberg County in the 

Commonwealth of Kentucky, more particularly described in the attached Exhibit A ("Premises"). 

B. Lessee is exploring the possibility of developing, owning and operating a commercial 

solar energy facility ("Project''). 

C. Lessee desires to obtain an option to lease and obtain certain easements on the 

Premises for the purposes of investigating the suitability of the Project on the Premises and, if such 

option is exercised, to then lease and obtain certain easements for developing, constructing, and 

operating the Project. 

D. Lessor desires to grant Lessee an option to lease the Premises and, upon Lessee's 

election to lease, to grant Lessee the right to lease and obtain certain easements on the Premises on 

the terms set forth in this Agreement. 

NOW, TH E REFORE, in consideration of the mutual covenants and obligations of the 

Parties included in this Agreement, and for other good and valuable consideration, the receipt and 

sufficiency of which are hereby acknowledged, the Parties agree as follows: 

ARTICLE I. PREMISES 

Section 1.1 General 

(a) Grant of Option and Lease. Lessor hereby grants to Lessee and Lessee accepts from 

Lessor an option to lease the Premises for the purposes of testing and evaluating the Premises for 

solar energy generation feasibility ("Option"). Upon Lessee's exercise of the Option, and its election 

to lease the Premises in accordance with Section 2.1 (b ), Lessor hereby leases the Premises to Lessee 

and Lessee hereby leases the Premises from Lessor for the purposes of constructing, installing, 

operating, maintaining, replacing, relocating and removing from time to time the following facilities, 

collectively "Solar Facilities": 

(i) meteorological and solar measuring equipment, solar panels, inverters, 

racking, tracking, foundations and concrete pads, support structures, footing, anchors, 

fences, storage, batteries, junction boxes, collection systems and cabling, and other 

equipment that contains and stores energy, and related fixtures and facilities; 



Doc ID: 2517c67e6b93b2bc69cf84f649bfc03a56b8517a

(ii) operations and maintenance buildings, security buildings or structures, 
s taging areas for assembly of equipment, control buildings, laydown areas, parking areas, 
crane pads, fences, roads and related structures and facilities; 

(iii) electrical wires and cables required for. the gathering and trans011ss10n of 
electrical energy and/ or for communication purposes, which may be placed overhead on 
appurtenant support structures and/ or underground (at Lessee's sole discretion), and one or 
more substations or interconnection or switching facilities from which Lessee may 
interconnect to a utility or third party transmission system (collectively, "Transmission 
Facilities"); and 

(iv) any other improvements, facilities, machinery and equipment that Lessee 
reasonably determines are necessary, useful or appropriate for solar energy purposes. 

(b) Purpose of Agreement. This Agreement is solely and exclusively for solar energy 
purposes, and throughout the term of the Agreement, Lessee shall have the sole and exclusive rights 
to use the Premises for solar energy purposes and to convert all of the solar resources of the 
Premises. For purposes of this Agreement, "solar energy purposes" means: solar resource 
evaluation, solar energy development, converting solar energy into electrical energy, collecting, 
storing and transmitting the electrical energy converted from solar energy, and any and all other 
activities related to the preceding. 

(c) Option Period Activities. During the Option Period (defined below), Lessor and 
Lessee may undertake the following activities: 

(i) Lessee, its contractors or agents, may enter on to the Premises for the 
purposes of extracting soil samples, performing geotechnical tests, performing 
environmental assessments, surveying the Premises, and conducting such other tests, studies, 
inspections and analyses on the Premises as Lessee deems necessary, useful or appropriate. 

(ii) Lessor, or its farm tenant ("Farmer") may engage in crop farming on 
portions of the Premises so long as such farming is terminable upon no more than 30 days' 
notice and does not interfere with Lessee's ability to investigate and inspect the Premises nor 
interfere with Lessee's ability to exercise its Option. Upon Lessee's exercise of the Option, 
Lessee will use commercially reasonable efforts to allow Farmer to harvest the crop before 
the Extended Term commences. lf Lessee requires possession of the Premises prior to 
harvest of the existing crop, Lessee shall reimburse Farmer for the value of the crop lost 
based on the crop damage calculations set forth in Section 6.2. 

(d) Easements. In addition to and in connection with the leasehold interest granted in 
accordance with Section 1.1 (a), upon Lessee's exercise of the Option to lease the Premises, Lessor 
hereby grants and conveys to Lessee and its successors and assigns the following easements on, 
above, over, under, through and across the Premises: 

(i) an exclusive easement over and across the Premises to the free and 
unobstructed collection of solar energy over the entirety of the horizontal space and the 
entirety of the vertical air space lying above the Premises prohibiting any obstruction to the 
open and unobstructed access to the sun (together with the preceding sentence, the "Solar 

2 
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Easement") throughout the entire Premises to and for the benefit of the area existmg 
horizontally three hundred and sixty degrees (360°) from any point where any Solar Facility 
is or may be located at any ti.me from ti.me to time (each such point referred to as a "Site") 
and for a distance from each Site to the boundaries of the Premises, together vertically 
through all space located above the surface of the Premises, that is, one hundred eighty 
degrees (180°) or such greater number or numbers of degrees as may be necessary to extend 
from each point on and along a line drawn along the surface from each point along the 
exterior boundary of the Premises through each Site to each point and on and along such 
line to the opposite exterior boundary of the Premises. Lessor may not place, plant or retain 
any trees, structures or improvements on the Premises which may, in Lessee's sole judgment, 
impede or interfere with the collection and conversion of solar energy, unless Lessor bas 
received prior written approval from Lessee for any such trees, structure or improvement. 
Lessor may submit a letter of reguest to Lessee, and approval or denial of such request shall 
be in Lessee's sole discretion. Lessee may additionally remove, or require the removal, o f 
trees and other shrubbery existing on the Premises as of the date hereof. 

(ii) an easement for ingress to and egress from the Solar Facilities (whether 
located on the Premises, on adjacent property or elsewhere) by means of existing roads and 
lanes, or otherwise by such route or routes as Lessee may construct from time to time 
("Access Easement"). The Access Easement shall include the right to improve existing 
roads and lanes, or to build new roads, shall run with and bind the Premises, and shall inure 
to the benefit of and be binding upon Lessor and Lessee and their respective transferees, 
successors and assigns, and all persons claiming under them. 

(iii) If Lessee wishes to obtain from Lessor one or more easements on, over, 
across, along and/ or above any real property owned by Lessor and adjacent to the Premises 
but not included in the Premises or the Project (each, an "Additional Easement") in 
connection with, for the benefit of, and for purposes incidental to the Project, including for 
(i) ingress and egress to the Premises, (ii) installation and maintenance of above-ground or 
overhead transmission or communication lines and facilities, or (iii) installation and 
maintenance of other structures or facilities related to the Project, then upon reguest Lessor 
shall grant to Lessee such easement in such location or locations as Lessee may reasonably 
request and the area covered by such Additional Easement shall become part of the 
Premises and the Project, and Lessee shall have the right to amend any memorandum of this 
Agreement to reflect such addition and Lessor shall execute such amendment promptly after 

reguested by Lessee. 

(e) Lessor Activities. Lessor retains all rights to use that portion of the Premises not 
occupied by Solar Facilities to the extent such use does not interfere with the Solar Facilities or 
Lessee's activities on the Premises. Lessor shall be entitled to use any private road constructed by 
Lessee on the Premises for access to the balance of the Premises. 

ARTICLE II. LEASE TERM 

Section 2.1 Option Period; Extended Term; Renewal Term 

(a) Option Period.  
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(b) Extended Term. T he Agreement shall automatically be extended for the Extended 

Term,  
  

 

   
 
 
 
 
 
 
 

  

  

   
 

   
 
 
 
 
 
 

 

Section 2.2 Termination of Lease 

The occurrence of any of the following events shall terminate this Agreement: 

(a) The expiration of this Agreement as set forth in Section 2.1; or 

(b) The written agreement of the Parties to terminate this Agreement; or 

(c) An uncured Event of Default and the election of the non-defaulting party to 

terminate this Agreement pursuant to and in accordance with Article IX; or 

(d) Lessee's execution and delivery of written notice of termination to Lessor, in 

Lessee's sole and absolute discretion and, if applicable, the decommissioning and removal of the 

Solar Facilities in accordance with Section 4.3; or 

(e) 
Period. 

Section 2.3 

Lessee's failure to deliver the Option Notice prior to the expiration of the Option 

Survival of Covenants 

The Parties acknowledge that the covenants, conditions, tights and restrictions in favor of 

Lessee pursuant to this Agreement, including the casements described in Section 1.1, and Lessee's 

use of and benefit from those covenants, conditions, rights and restrictions, may constitute a portion 
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of the Project with which the Premises will share structural and transmission components, ingress 

and egress, utility access, and other support, all of which are specifically designed to be interrelated 

and integrated in operation and use for the full life of the Project, and that the covenants, 

conditions, rights and restrictions in favor of Lessee pursuant to this Agreement shall not be deemed 

nominal, invalid, inoperative or otherwise be disregarded while any portion of the Project remains 

operational. 

ARTICLE Ill. PAYMENTS AND TAXES 

Section 3.1 Option Period Rent 

Lessee shall pay Lessor  in advance, and 

measured by the total number of acres within the Premises, prorated for any partial acres within the 

Premises ("Option Rent"); provided, that, the first payment of Option Rent shall be prorated from 

the date that is  after the Effective Date ("Option Effective Date") until the next 

occurring     of the year in which the Option 

.Effective Date occurs. The first payment of Option Rent will be made on or before the Option 

Effective Date. Thereafter, payment of one-fourth the amount of Option Rent shall be made 

quarterly by   
 of each calendar year during 

the Option Period. For purposes of calculating the amount of the Option Rent, the Premises are 

stipulated to be the number of acres set forth in Exhibit A. The Option Rent for the last year of the 

Option Period, if less than a full calendar year, shall be prorated based on the number of days in 

such year, provided, that, if the option is exercised, the Option Rent shall accrue up to the Extended 

Term Date and any excess Option Rent previously paid by Lessee to Lessor shall be applied against 

the Annual Rent. Lessee, at its sole and absolute discretion, shall have the right to terminate this 

Agreement at any time during the Option Period upon  written notice to Lessor; provided, 

hmvever, no such notice shall be required in the event Lessee elects to terminate this Agreement prior 

to the Option Effective Date. 

Section 3.2 Annual Rent 

The Annual Rent du.ring the Extended Teem and any Renewal Term shall be paid as follows: 

(a) Within  days after the Extended Term Date, Lessee shall pay Lessor  

as measured by the total number of acres within the Premises as specified in the Option 

Notice, prorated for any partial acres within the Premises ("Annual Rent''). For the first year of the 

Extended Term, Annual Rent shall be prorated from the Extended Term Date until  

of the year in which the .Extended Term Date occurs. Thereafter, payment of Annual Rent will be 

made by of each subsequent year and shall  annually beginning in the 

second full calendar year of the Extended Term. 

Section 3.3 Taxes, Assessments and Utilities 

(a) Lessor shall pay, when due, all real property taxes and assessments levied against the 

Premises and all personal property taxes and assessments levied against any property and 

improvements owned by Lessor and located on the Premises. Subject to Section 3.3(c), if Lessor 

shall fail to pay any such taxes or assessments when due, Lessee may, at its option, pay those taxes 

5 



Doc ID: 2517c67e6b93b2bc69cf84f649bfc03a56b8517a

and assessments and any accrued interest and penalties, and deduct the amount of its payment from 

any Option Rent or Annual Rent, as the case may be, otherwise due to Lessor from Lessee. 

(b) Lessee shall pay all personal property taxes and assessments levied against the Solar 

Facilities when due, including any such taxes based on electricity production. If the Premises 

experiences any increase in the amount of real property taxes assessed as a resuJt of installation of 

the Solar Facilities on the Premises, including any reclassification of the Premises, Lessee shall pay 

an amount equal to the increase no later than ten days prior to the date each year on which the 

applicable real estate taxes are due to be paid, provided that Lessor provides Lessee with copies of 

the applicable current and past statements of real estate taxes payable for the Premises and any 

related information demonstrating the reasons for any increase in real estate taxes at least 45 days 

prior to the applicable due date. Lessee shall undertake commercially reasonable efforts to cause the 

relevant taxing authority to assign a separate tax parcel identification number to Lessee for the 

increase in property taxes attributable to Lessee's improvements on the Premises. 

(c) Either Party may contest the validity or amount of any levied taxes, assessments or 

o ther charges for which each is responsible under this Agreement as long as such contest is pursued 

in good faith and with due diligence and the Party contesting the tax, assessment or charge has paid 

the obligation in question or established adequate reser ves to pay the obligation in the event of an 

adverse determination. 

(d) Lessee shall pay for all water, electric, telecommunications and any other utility 

services used by the Solar Facilities 01: Lessee on the Premises. 

ARTICLE IV. LESSEE'S COVENANTS 

Lessee covenants, represents and warrants to Lessor as follows: 

Section 4.1 Liens 

Lessee shall keep the Premises free and dear of all mechanics' liens for labor, materials, 

services, supplies and equipment performed on or furnished to Lessee or any Solar Facility on the 

Premises in connection with Lessee's use of the Premises. Lessee may contest any such lien, whether 

filed against Lessor's interest in the Premises or Lessee's leasehold interest, but shall post a bond or 

use other available means to remove any lien that is created during the contested proceeding before 

such lien is foreclosed. If Lessee decides not to contest such lien, Lessee agrees to otherwise remove 

such mechanic's lien that is caused by Lessee's use of the Premises within  of 

receiving notice of such lien, and in any event prior to the enforcement thereof, in accordance with 

Ky. Rev. Stat.§§ 376.010, ct seq. 

Section 4.2 Permits and Laws 

Lessee and its designees shall at all times comply with all federal, state and local laws, 

statutes, ordinances, rules, regulations, judgments and other valid orders of any governmental 

authority with respect to Lessee's activities pursuant to this Agreement and shall obtain all permits, 

licenses and orders required to conduct any and all such activities. Lessee shall have the right, in its 

sole discretion, to contest by appropriate legal proceedings brought in the name of Lessee or in the 

names of both Lessee and Lessor where appropriate or required, the validity or applicability to the 

Premises or Solar Facilities of any law, ordinance, statute, order, regulation or the like now or 
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hereafter made or issued by any federal, state, county, local or other governmental agency or entity. 

Lessor shall cooperate in every reasonable way in such contest, provided Lessee reimburses Lessor 

for its reasonable and actual out-of-pocket expense directly incurred in connection with such 

cooperation. Any such contest or proceeding, including any maintained in the name of Lessor, shall 

be controlled and directed by Lessee, but Lessee shall protect Lessor from Lessee's failure to 

observe or comply during the contest with the contested law, ordinance, statute, order or regulation. 

Section 4.3 Lessee's Improvements and Remediation 

(a) All Solar Facilities constructed, installed or placed on the Premises by Lessee 

pursuant to this Agreement shall be the sole property of Lessee, and Lessor shall have no ownership 

or other interest in any Solar Facilities on the Premises. T he Solar Facilities are and shall remain 

personal property of the Lessee, notwithstanding any present or future common ownership of the 

Solar Facilities and the Premises. Throughout the term, Lessee shall, at its sole cost and expense, 

maintain Lessee's Solar Facilities in good condition and repair, ordinary wear and tear excepted. All 

Solar Facilities constructed, installed or placed on the Premises by Lessee pursuant to this 

Agreement may be moved, replaced, repaired or refurbished by Lessee at any time. 

(b) Upon the expiration or termination of this Agreement, Lessee shall remove the Solar 

Facilities, including all concrete mountings and foundations, if any, to a depth of three feet below 

surface grade, within 12 months from the date the Agreement expires or terminates and restore the 

Premises to as close to pre-construction conditions as reasonably practical. 

(c) To the extent commercially reasonable and in accordance with all applicable laws, 

Lessee shall bury underground electrical cables and collector lines. 

Section 4.4 Hazardous Materials 

Lessee shall not use, dispose of or release on the Premises or cause or permit to exist or be 

used, stored, disposed of or released on the Premises as a result of Lessee's operations, any 

substance which is defined as a "hazardous material", "toxic substance" or "solid waste" in any 

federal, state or local law, statute or ordinance, except in such quantities as may be required in its 

normal business operations and only if such use is not harmful to Lessor and is in full compliance 

with all applicable laws. Lessee shall consult with Lessor and provide copies of any notices, claims or 

other correspondence from any governmental authority regarding hazardous waste issues affecting 

the Premises. 

Section 4.5 Insurance 

Lessee shall obtain and maintain in force policies of insurance covering the Solar Facilities 

and Lessee's activities on the Premises at all times during the term, including specifically 

comprehensive general liability insurance with a minimum combined occurrence and annual 

limitation of one million dollars, for the period prior to the Extended Term Date, and two million 

dollars, for the period commencing on the Extended Term Date and during tl1e Extended Term and 

any Renewal Term. Such insurance coverage for the Solar Facilities and Premises may be provided 

as part of a blanket policy that covers other solar facilities or properties as well. A combination of 

primary and umbrella/ excess policies may be used to satisfy limit requirements. 
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ARTICLE V. LESSOR COVENANTS 

Lessor covenants, represents and warrants to Lessee as follows: 

Section 5.1 Title and Authority 

Except to the extent otherwise stated in this Agreement, Lessor is the sole owner of the 

Premises in fee simple and each person or entity signing the Agreement on behalf of Lessor has the 

full and unrestricted authority to execute and deliver this Agreement and to grant the Option, 

leasehold interest, easements and other rights granted herein. All persons having any ownership 

interest in the Premises (including spouses) are signing this Agreemen t as Lessor. When signed by 

Lessor, this Agreement constitutes a valid and binding agreement enforceable against Lessor in 

accordance with its terms. Other than as disclosed to Lessee prior to execution o f this Agreement, 

and other than those encumbrances that are reasonably likely to be revealed on a commitment for 

title insurance, there are no encumbrances, liens or other title defects against the Premises. To the 

extent that any such encumbrances or other title defects could interfere with the development, 

construction or operation of the Project or otherwise interfere with the rights of Lessee under this 

Agreement, Lessor shall, at Lessor's expense, promptly take such actions required to remove or 

otherwise cure any such encumbrances or defects. There are no farm leases or other tenancies 

affecting the Premises except those disclosed by Lessee to Lessor in writing prior to or at the time of 

execution of this Agreement. 

Section 5.2 Quiet Enjoyment; Exclusivity; Certain Permitted Activities of Lessor 

(a) Quiet E njoyment. As long as Lessee is not in default under this Agreement, Lessee 

shalJ have the quiet use and enjoyment of the Premises in accordance with the terms of this 

Agreement without any interference of any kind by Lessor or any person claiming through Lessor. 

Lessor and its activities on the Premises and any grant of rights Lessor makes to any other person 

shall not interfere with any of Lessee's activities pursuant to this Agreement, and Lessor shalJ not 

interfere with any of Lessee's activities pursuant to this Agreement, and Lessor shall not interfere or 

allow interference with solar energy above, on, and over the Premises or o therwise engage in 

activities which might impede or decrease the output or efficiency of the Solar Facilities. Solar 

Facilities located on the Premises from time to time may be operated in conjunction with Solar 

Facilities operated on o ther nearby properties that are part of the same Project, as determined by 

Lessee. In no event during the term of this Agreement shall Lessor construct, build or locate or 

allow others to construct, build or locate any solar energy conversion system, or similar project on 

the Premises. 

(b) No Interference. Neither Lessor's activities nor the exercise of any rights or interest 

given or granted by Lessor on the Premises shall, currently or prospectively, interfere with, impair or 

materially increase the cost of (i) the construction, instalJation, maintenance or operation of any 

Solar Facilities, (ii) vehicular or pedestrian access to, or the transmission of energy from, any Solar 

h cilities, (iii) any operations of Lessee on the Premises or with respect to any Solar Facilities or (iv) 

the free enjoyment and exercise of any other rights or benefits given to or permitted Lessee 

hereunder .. 

(c) Effects. Lessor acknowledges that the Solar Facilities may produce electromagnetic 

interference with signal transmission or reception with existing fixed broadcast, retransmission, or 
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reception antenna for radio, television, or wireless phone or personal communications systems. 

Lessor agrees not to object in any municipal, regulatory or judicial proceeding, o r under this Lease, 

should such interference occur. Lessor understands and has been informed by Lessee that by this 

Lease, Lessee has the right to cause on, over, across and under the Premises or as an indirect or 

direct result of Lessee's activities on the Premises and/ or on nearby sites including, but not limited 

to, the construction, operation and maintenance of the Solar Facilities and/ or related solar facilities 

on nearby sites, such noise, audio, visual, view, light, vibration, air turbulence, shading, 

electromagnetic, television reception, weather or otherwise created hazards including but no t limited 

to operation s of the Solar Facilities and/ or such other solar facilities now known or hereafter 

designed and used for the generation of electricity and the transmission of such electricity on the 

Premises (collectively, "Effects"). Lessor, for itself, its heirs, administrators, executors, successors 

and assigns, does hereby waive, remise and release any right, Claims or cause of action which it may 

now have or which it may have in the future against Lessee as a direct or indirect result of said 

Effects during the term of this Lease. 

Section 5.3 Hazardous Materials 

Lessor shall not use, store, dispose of or release on the Premises or cause or permit to exist 

or be used, stored, disposed of or released on the Premises as a result of Lessor's operations, any 

substance which is defined as a "hazardous substance", "hazardous material", to "solid waste" in any 

federal , state or local law, statute or ordinance, except in such guant:ities as may be required in its 

normal business operations and only if such use is not harmful to Lessee and is in full compliance 

with all applicable laws. Lessor represents to Lessee that Lessor has no knowledge o f any condition 

on the Premises that is in violation of such laws, statutes or ordinances, and that it will indemnify 

and hold Lessee harmless &om and against any claims related to any pre-existing conditions 

affecting the Premises. 

Section 5.4 Cooperation; Further Assurances 

Lessor shall cooperate with Lessee and use Lessor's best efforts to obtain such non­

disturbance and subordination agreements as may be requested by Lessee &om any person or entity 

with a lien, encumbrance, mortgage, lease or other exception to Lessor's fee title to the Premises, to 

the extent necessary to eliminate any actual or potential interference by the holder with any rights 

granted to Lessee under this Agreement. Lessor shall also support and cooperate with, and shall not 

directly or indirectly impair, oppose or obstruct, the efforts of Lessee to obtain and maintain any 

permits and third party easements and o ther land rights needed for the Solar Facilities and the 

Project. In connection with the issuance o f such permits, and to the extent allowed by (and subject 

to) applicable law, Lessor hereby waives any and all setback requirements, including any setback 

requirements described in the zoning ordinance of the county in which the Premises a.re located or 

in any governmental entitlement or permit hereafter issued to Lessee, with respect to the locations 

of any Solar Facilities to be installed or constructed on the Premises or on adjacent properties that 

are a part of the Project. Lessor shall also provide Lessee with such further assurances and shall 

execute any estoppel certificates, consents to assignments or additional documents that may be 

reasonably necessary for recording purposes or reguested by Lessee or any of its lenders or 

investors. Lessee shall reimburse Lessor up to two thousand five hundred dollars ($2500.00) for its 

reasonable and actual out-of-pocket expense directly incurred in connection with sucb cooperation . 
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Section 5.5 Estoppel Certificates 

Within 15 days of receipt of a request from Lessee or from any existing or proposed Lender 

(defined below), Lessor shall execute an estoppel certificate (a) certifying that this Agreement is in 

full force and effect and has not been modified (or, if the same is not true, stating the current status 

of this Agreement), (b) certifying to the best of Lessor's knowledge there are no uncured events of 

default under the Agreement (or, if any uncured events of default exist, stating with particularity the 

nature of such events of default), and (c) containing any other certifications as may be requested, 

including, but not limited to, any requests from tax equity investors or other third party investors. 

Any such statements may be conclusively relied upon by Lessee and any existing or proposed 

Lender, investor, title company and purchaser. The failure of Lessor to deliver such statement within 

such time shall be conclusive evidence upon Lessor that this Agreement is in full fo rce and effect 

and has not been modified, and there are no uncured events of default by Lessee under this 

Agreement. 

Section 5.6 No Severance of Wind or Solar Rights 

Notwithstanding anything herein to the contrary, Lessor shall not (i) sever the airspace, wind 

rights, or solar rights from the surface estate or fee title of the Premises, or (ii) separately sell, assign, 

transfer, or convey airspace rights, wind rights, or solar rights on, over, or above the Premises, 

including any rights to develop or maintain wind energy or solar energy generation systems on, over 

and across the Premises. 

ARTICLE VI. INDEMNIFICATION 

Section 6.1 Indemnification 

Each Party (the "Indemnifying Party") agrees to defend, indemnify and h old harmless the 

o ther Party and the other Party's officers, directors, employees, representatives, mortgagees and 

agents (collectively, the "Indemnified Party'') against any and all losses, damages, claims, expenses 

and liabilities for physical damage to property and for physical injury to any person, including, 

without limitation, reasonable attorneys' fees, to the extent resulting from or arising out of (i) any 

operations or activities of the Indemnifying Party on the Premises (including, as to Lessor, any 

operations or activities conducted on the Premises by any person or entity o ther than Lessee prior to 

the Effective Date) or (ii) any negligent or intentional act or omission on the part of the 

Indemnifying Party. This indemnification shall not apply to losses, damages, claims, expenses and 

liabilities to the extent caused by any negligent or intenti.onal act or omission on the part of the 

Indemnified Party. Reference to physical damage to property in the preceding sentence does not 

include losses of rent, business opportunities, profits and similar damage and in no event wilJ it 

include consequential, indirect, punitive or similar damages. This indemnification shall survive the 

expiration or termination of this Agreement. 
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Section 7.1 

ARTICLE VII. ASSIGNMENT; ENCUMBRANCE OF LEASE 

Right to Encumber 

(a) Lessee may at any time mortgage, hypothecate, gram or pledge all or any part of its 

interest in the Agreement and rights under this Agreement and/ or enter into a collateral assignment 

of all or any part of its interest in the Agreement or rights under this Agreement to any person or 

entity ("Lender") as security for the repayment of any indebtedness or the performance of any 

obligation ("Mortgage") without the consent of Lessor. Lender shall have no obligations under this 

Agreement until such time as it exercises its rights to acquire Lessee's interests subject to the lien o f 

Lender's Mortgage by foreclos ure or otherwise assumes the obligations of Lessee directly. 

(b) Lessor and Lessee agree that, once all or any part of Lessee's interests in the Lease 

are mortgaged or assigned to a Lender, they will not modify this Lease without prior written consent 

of the Lender as set forth in this Lease. 

(c) Lessor agrees that any Lender shall have the right to make any payment and to do 

any other act or thing required to be performed by Lessee under this Agreement, and any such 
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payment, act or thing performed by Lender shall be effective to prevent and cure a default under this 

Agreement and prevent any forfeiture of and restore any of Lessee's rights under this Agreement as 

if done by Lessee itself. 

(d) During the time all or any part of Lessee's interests in the Agreement are Mortgaged 

or assigned to any Lender, if Lessee defaults under any of its obligations and Lessor is required to 

give Lessee notice of the default Lessor shall also be required to give Lender notice of the default, 

provided, howeve,; that Lessor shall only be required to give notice to Lender if Lessee has given Lessor 

contact and notice information for the Lender. If Lessor becomes entitled to terminate this 

Agreement due to an uncured default by Lessee, Lessor will not terminate this Agreement unless it 

has first given written notice of the uncured default and of its intent to terminate th.is Agreement to 

the Lender and has given the Lender at least 90 days to cure the default to prevent termination of 

this Agreement. If within such 90 day period the Lender notifies the Lessor that it must foreclose 

on Lessee's interest or otherwise take possession of Lessee's interest under this Agreement in order 

to cure the default, Lessor shall not terminate this Agreement and shall perm.it the Lender a 

reasonable period of time necessary for the Lender, with the exercise of due diligence, to foreclose 

or acquire Lessee'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 Lessee. The time within which 

Lender must foreclose or acquire Lessee's interest shall be extended to the extent Lender is 

prohibited by an order or .injunction issued by a court or the operation of any bankruptcy or 

insolvency law from commencing or prosecuting the necessary foreclosure or acquisition. 

(e) The acquisition of all or any part of Lessee's interests in the Agreement by any 

Lender through foreclosure or other judicial or nonjudicial proceedings in the nature of foreclosure, 

or by any conveyance in lieu of foreclosure, shall not require the consent o f Lessor nor constitute a 

breach or default of this Agreement by Lessee, and upon the completion of the acquisition or 

conveyance Lessor shall acknowledge and recognize Lender as Lessee's proper successor under this 

Agreement upon Lender's cure of any existing Lessee defaults and assumption of the obligations of 

Lessee under this Agreement prospectively. 

(f) Io the event this Agreement is rejected by a trustee or a debtor-in-possession in any 

bankruptcy or insolvency proceeding Lessor agrees, upon request by any Lender within 60 days after 

the rejection or termination, to execute and deliver to Lessee or Lender a new lease for the Premises 

which (i) shall be effective as of the date of the rejection or termination of this Agreement, (ii) shall 

be for a term equal to the remainder of the term of the Agreement before giving effect to such 

rejection or termination, and (iii) shall contain the same terms, covenants, agreements, provisions, 

conditions and limitations as are contained in this Agreement (except for any obligations or 

requirements which have been fulfilled by Lessee or Lender prior to rejection or termination). Prior 

to the execution and delivery of any such new lease Lessee, or Lender shall (i) pay Lessor any 

amounts which are due Lessor from Lessee, (ii) pay Lessor any and all amounts which would have 

been due under this Agreement but for the rejection or termination from the date of the rejection 

or termination to the date of the new lease and (iii) agree in writing to perform or cause to be 

performed all of the other covenants and agreements to be performed by Lessee under this 

Agreement to the extent Lessee failed to perform them prior to the execution and delivery of the 

new lease. 
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Section 7.2 Assignment 

Lessee and any successor or assign of Lessee shall at all ti.mes have the right, without need 

for Lessor's consent, to do any of the following, conditionally or unconditionally, with respect to all 

or any portion of the Premises for solar energy purposes: grant co-leases, separate leases, subleases, 

easements, licenses or similar rights (however denominated) to one or more third parties; or sell, 

convey, lease, assign, mortgage, encumber or transfer to one or more third parties or to any affi]jate 

of Lessee's this Agreement, or any right or interest in this Agreement, or any or all right or interest 

of Lessee in the Premises or in any or all of the Solar Facilities that Lessee or any other party may 

now or hereafter install on the Premises provided that (i) any such assignment, transfer or 

conveyance shall not be for a period beyond the term of this Agreement; (ii) the assignee or 

transferee shall be subject to all of the obligations, covenants and conditions applicable to the 

Lessee; and (iii) Lessee shall not be relieved from liability for any of its obligations under this 

Agreement by virtue of the assignment or conveyance unless Lessee assigns or conveys all of its 

interests under the Agreement to the assignee or transferee, in which event Lessee shall have no 

continuing liability. Upon any assignment or transfer of any or all of Lessee's interests hereunder, 

Lessee shall provide notice of such assignment or transfer to Lessor, together with contact 

information for the assignee or transferee (including name, address and phone number), but failure 

to provide such contact information shall not be considered a default hereunder. 

Section 7.3 Continuing Nature of Obligations 

(a) The easements and related rights granted by Lessor in this Agreement to Lessee are 

easements in gross for the benefit of Lessee, its successors and assigns, as owner of the rights 

created by the easements. The easements and other rights granted by Lessor in this Agreement arc 

independent of any lands or estates or interest in lands, there is no other real property benefiting 

from the solar easement granted in this Agreement and, as between the Premises and other tracts of 

property on which Lessee may locate Solar Facilities, no tract is considered dominant or servient as 

to the other. 

(b) T he burdens of the option, lease, and easements and all other rights granted to 

Lessee in this Agreement shall run with and against the land as to the Premises, shall be a charge and 

burden on the Premises, and shall be binding upon and enforceable against Lessor and all heirs, legal 

represent.atives, successors, assigns, permittees, licensees, lessees, employees and agents of Lessor. 

This Agreement and the option, lease and easements granted herein shall inure to the benefit of 

Lessee and its successors, assigns, permittees, licensees and lessees. 

ARTICLE VIII. CONDEMNATION/FORCE MAJEURE 

Section 8.1 Condemnation 

If eminent domain proceedings are commenced against all or any portion of the Premises, 

and the taking and proposed use of such property would prevent or adversely affect Lessee's 

construction, installation or operation of Solar Facilities on the Premises, the Parties shall either 

amend this Agreement to reflect any necessary relocation of the Solar Facilities which will preserve 

the value and benefit of the Agreement to Lessee, together with any corresponding payments, or, at 

Lessee's option, this Agreement shall terminate in which event neither Party shall have any further 
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obligations. If Lessee does not elect to amend or terminate the Agreement as set forth herein, the 

payments hereunder shall continue to be made up to the date of such condemnation. 

Section 8.2 Proceeds 

All payments made by a condemnor on account of a taking by eminent domain shall be the 

property of the Lessor, except that Lessee shall be entitled to any award or amount paid for the 

reasonable costs of removing or relocating any of the Solar Facilities or the loss of any such Solar 

.Facilities or the use of the Premises pursuant to the Agreement. Lessee shall have the right to 

participate in any condemnation proceedings to this extent. 

Section 8.3 Force Majeure 

Neither Lessor nor Lessee shall be liable to each o ther, or be permitted to terminate this 

Agreement, for any failure to perform an obligation of this Agreement to the extent such 

performance is prevented by a Force Majeure, which shall mean an event beyond the control of the 

Party affected and which, by exercise of due diligence and foresight, could not reasonably have been 

avoided; provided, that, such Party has promptly notified the other Party of such event, and uses 

commercially reasonable efforts to remedy such event. 

ARTICLE IX. DEFAULT /TERMINATION 
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ARTICLE X. MISCELLANEOUS 

Section 10.1 Notice 

Notices, consents or o ther documents required or permitted by this Agreement shall be in 

writing and shall be deemed given when personally delivered, or in lieu of personal delivery, after 

five days of the date deposited in the mail sent to the physical address noted below, by certified mail 

or similar service, or the next business day if sent by reputable overnight courier, provided receipt is 

obtained and charges prepaid by the delivering Party. 

Any notice shall be addressed to those physical addresses below (or at such other address as either 

Party may designate upon written notice to the other Party in the manner provided in this 

paragraph): 

If to Lessor: 

Harold Wayne Gardner 
5311 Forgy Mill Road 
Dunmor, KY 42339 

l f to Lessee: 

Lost City Renewables LLC 
c/o Brian Wright & Stewart Wood 

412 West 15th Street, 15th Floor 
New York, NY 10011 

Section 10.2 No Third Party Beneficiaries 

Except for the rights of Lenders set forth above, no provision of this Agreement is intended 

to nor shall it in any way inure to the benefit of any third party so as to constitute any such person a 

third party beneficiary under this Agreement, or of any one or more of the terms of this Agreement, 

or otherwise give rise to any cause of action in any person not a party to this Agreement. 

Section 10.3 Entire Agreement 

It is mutually understood and agreed that this Agreement constitutes the entire agreement 

between Lessor and Lessee and supersedes any and all prior oral or written understandings, 

representations or statements, and that no understandings, representatives or statements, verbal or 
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written, have been made which modify, amend, qualify or affect the terms of this Agreement. This 

Agreement may not be amended except in a writing executed by both Parties. 

Section 10.4 Legal Matters 

(a) This Agreement shall be governed by and interpreted in accordance with the laws of 

the Commonwealth of Kentucky. Notwithstanding anything to the contrary in this Agreement, 

neither Party shall be entitled to, and each o f Lessor and Lessee hereby waives any and all rights to 

recover, consequential, incidental, and punitive or exemplary damages, however arising, whether in 

contract, in tort, or otherwise, under or with respect to any action taken in connection with this 

Agreement. 

(b) EACH OF THE PARTIES KNOWINGLY, VOLUNTARILY, AND 

INTENTIONALLY WAfVES THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY 

LITIGATION BASED ON THIS AGREEMENT, OR ARISING OUT OF, UNDER OR lN 

CONNECTION WITH THIS AGREEMENT AND ANY AGREEMENT CONTEMPLATED 

TO BE EXECUTED IN CONNECTION WITH THIS AGREEMENT. EACH OF THE 

PARTIES WAIVES ANY RIGHT TO CONSOLIDATE ANY ACTION IN WHICH A JURY 

TRIAL HAS BEEN WAIVED WITH ANY OTHER ACTION IN WHICH A J URY CANNOT 

OR HAS NOT BEEN WAIVED. THIS PROVISION IS A MATERIAL INDUCEMENT TO 

EACH OF THE PARTIES FOR ENTERING INTO THIS AGREEMENT. 

Section 10.5 Cooperation 

Each of the Parties, without further consideration, agrees to execute and deliver such 

additional documents and take such action as may be reasonably necessary to carry out the purposes 

and intent of this Agreement and to fulfill the obligations of the respective Parties. Neither Lessor 

nor Lessee shall make any oral or written statement about the other Party which is intended or 

reasonably likely to disparage the other Party, degrade the other Party's reputation in the community, 

or interfere with its business relationships or reputation. 

Section 10.6 Waiver 

Neither Party shall be deemed to have waived any provision of this Agreement or any 

remedy available to it unless such waiver is in writing and signed by the Party against whom the 

waiver would operate. Any waiver at any time by either P arty of its rights with respect to any rights 

arising in connection with this Agreement shall not be deemed a waiver with respect to any 

subsequent or other matter. 

Section 10. 7 Relationship of Parties 

The duties, obligations and liabilities of each of the Parries are intended to be several and not 

joint or collective. This Agreement shall not be interpreted or construed to create an association, 

joint venture, fiduciary relationship or partnership between Lessor and Lessee or to impose any 

partnership obligation or liability or any trust or agency obligation or relationship upon either Party. 

Lessor and Lessee shall not have any right, power, or authority to enter into any agreement or 

undertaking for, or act on behalf of, or to act or be an agent or representative of, or to otherwise 

bind, the other Party. 
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Section 10.8 Confidentiality 

Lessor shall maintain in the strictest confidence, for the benefit of Lessee and any assignee 

or transferee of Lessee, all information pertaining to the financial terms of or payments under this 

Agreement, Lessee's site or product design, methods of operation, methods of construction, power 

production or availability of the Solar Facilities, and the like, whether disclosed by Lessee, any 

assignee or transferee, or discovered by Lessor, unless such information either (i) is in the public 

domain by reason of prior publication through no act or omission of Lessor or its employees or 

agents; or (ii) was already known to Lessor at the time of disclosure and which Lessor is free to use 

or disclose without breach o f any obligation to any person or entity. Lessor shall not use such 

information for its own benefit, publish or otherwise disclose it to others, or permit its use by others 

for their benefit or to the detriment of Lessee, any assignee or transferee. Notwithstanding the 

foregoing, Lessor may disclose such information to Lessor's lenders, attorneys, accountants and 

other personal financial advisors solely for use in connection with their representation of Lessor 

regarding this Agreement; any prospective purchaser of the Premises who has a made a written offer 

to purchase or othenvise acquire the Premises that Lessor desires to accept; or pursuant to lawful 

process, subpoena or court order requiring such disclosure, provided Lessor in making such 

disclosure advises the party receiving the information of the confidentiality of the information and 

obtains the written agreement of said party not to disclose the information, which agreement shall 

run to the benefit of and be enforceable by Lessee and any assignee or transferee of Lessee. Lessor 

shalJ obtain Lessee's written consent before issuing a press release or having any contact with or 

responding to any requests from the news media regarding the Project or the Agreement. The 

provisions of this Section 10.8 shall survive the termination or expiration of this Agreement. 

Section 10.9 Counterparts 

This Agreement may be executed in two or more counterparts and by different Parties on 

separate counterparts, all of which shall be considered one and the same agreement and each of 

which shall be deemed an original. 

Section 10.10 Memorandum of Lease 

Lessor and Lessee shall execute, in recordable form, and Lessee shall then record, a 

memorandum of this Agreement ("Memorandum"). During the Option Period, Extended Term 

and any Renewal Term, Lessee shall have the right, from time to time, to file an amendment to the 

Memorandum revising the legal description of the Premises with the legal description provided by 

Lessee's surveyor, as may be modified from time to time by subsequent surveyors, provided, ho1vevcr, 

such amended legal description o f the Premises does not materially exceed the boundaries of the 

Premises as originally described in Exhibit A. Lessor hereby grants Lessee the right to execute such 

amendment to the Memorandum without obtaining the prior consent of Lessor and without 

requiring Lessor's signature, if allowable under state law and county recording requirements. Lessee 

shalJ provide a copy of each such amendment to Lessor within 60 days after the amendment bas 

been filed in the public records of the county where the Premises is located and the legal description 

provided shall replace the legal description on the attached Exhibit A. Lessor hereby consents to the 

recordation of the interest of an assignee in the Premises. Upon the termination of the Agreement, 

at the request of Lessor, Lessee agrees to provide a recordable acknowledgement of such 

termination to Lessor. 
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Section 10.11 Multiple Owners 

The parties comprising Lessor shall be solely responsible for distributing their respective 

shares of such payments between themselves. The parties comprising Lessor shall resolve any 

dispute they might have between themselves under this Agreement or any other agreement 

regarding any amount paid or payable to Lessor under th.is Agreement or the performance of any 

obligation owed to Lessor under this Agreement and shall not join Lessee in any such dispute or 

interfere with, delay, limit or otherwise adversely affect an y of the rights or remedies of Lessee under 

thjs Agreement in any way; provided, this will not limit the rights of Lessor under this Agreement to 

enforce the obligations of Lessee under this Agreement and so long as all parties comprising Lessor 

agree on pursuing such right or remedy and so notify Lessee in writing. 

Section 10.12 Severability 

Whenever possible, each provision of thjs Agreement shall be interpreted m such manner as 

to be valid, binding and enforceable under applicable law. If any provision of thjs Agreement is held 

to be invalid, void (or voidable) or unenforceable under applicable law, such provision shall be 

ineffective only to the extent held to be invalid, void (or voidable) or unenforceable, and the 

remainder of such provision or the remainmg provisions of thjs Agreement shall remain in effect. 

Section 10.13 State Specific Provisions 

Reserved. 

lREMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the undersigned have caused this Solar Option and Land 
Lease to be executed as of the E ffective Date. 

LESSOR: 

dAt'd ;,/ tt4 ~.&-:::: 
Harold Wayne Gardner 

Dated: (b- 2-.'.?:- 2/f 

Lessor's Signature Page to Solar Option and Land Lease 



Brian Wright
Authorized
Representative

11 / 07 / 2024

Doc ID: 2517c67e6b93b2bc69cf84f649bfc03a56b8517a

IN WITNESS WHEREOF, the undersigned have caused this Solar Option and Land 

Lease to be executed as of the Effective Date. 

LESSEE: 

Lost City Renewables LLC, 
a Delaware limited liability company 

By:~.· \AJ, d:= 
Name: _______________ _ 

Title: ______________ _ 

Dated: ______________ _ 

Lessees Signature Page to S o/ar Option and Land Lease 

[Lost Ci!J (KY) - Harold [/7 (911/e Gardner.) 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

The following property situated and located in Muhlenberg County, Kentucky, and described as 

follows: 

Beginning at a stone, formerly a poplar and white oak on the coal road; thence S. 29-40 E. 272.0 feet 

to a stone by a black oak, corner to property of Clarence Wood and Walter McPherson; thence with 

property of Walter McPherson N. 5-30 E. 439.0 feet to a stone in north side of old road; thence N. 

37-30 E. 243.0 feet to stone on north side of old road; thence N. 54 E. 409.0 feet to stone in center 

of old road; thence leaving the road and still with W. McPherson property S. 7 E. 465.0 feet to stone 

by black oak; thence N. 70-00' E. 506.0 feet to a 24" white oak; thence N. 6-30 E . 493.0 feet to a 

stone in the old line; thence N. 86-30 E . 810.0 feet to a hickory; corner to property of Walter 

McPherson; thence N. 45-30 W. 4100.0 feet to a stone in a chestnut stump corner to property of 

John Woods and T. 0 . Jones; thence S. 12-40 W. 2145.0 feet to a stone, formerly a white oak; 

thence with property of Claud Lathan S. 27 E. 957.0 feet to a stone, formerly white oak, dogwood, 

two sourwood; thence with line of Eddie DeArmond S. 43-30 E. 1221.0 feet to the beginning, 

containing 154.0 acres, more or less. 

There is excepted a certain tract of 2-1/2 acres more or less from the above property, said tract 

located on the south boundary of above described property, and being conveyed to Charles Corley 

on the 30th day of March, 1957, and recorded in Deed Book 201, page 297, in the o ffice of the Clerk 

of M uhlenberg County. 

FURTHER LESS AND EXCEPT that certain tract or parcel of land conveyed to Dennis G . 

Chatham and wife, Linda K. Chatham and survivor, &om Charles R. Lewis and wife, Billie Ruth 

Lewis, Bobby R. Jones and wife, Faye Jones, H. Lee Owen and wife, Ann Owen, and Sammy 

Levinson, an unmarried person, bydeed dated April 22, 1987, recorded April 28, 1987 in Deed Book 

381 Page 174. 

Being the same property conveyed to Lessor &om Charles R. Lewis and wife, Billie Ruth Lewis, 

Bobby R. Jones and wife Faye Jones, and H. Lee Owen and wife Ann Owen, and Sammly Levinson 

and wife E lizabeth Levinson by deed dated December 20, 2027 and of record at Book __ _, Page 

____ in the office of the Muhlenberg County Court Clerk. 

Tax lD No: 226-00-00-023.000 

Exhibit A - Legal Descriptiot1 of Premises 
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Prepared by: 
Brian Chan 
Husch Blackwell LLP 
4801 Main Street, Suite 1000 
Kansas City, MO 64112 
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MEMORANDUM OF SOLAR OPTION AND LAND LEASE 

D610 

THIS MEMORANDUM OF SOLAR OPTION AND LAND LEASE ("Memorandum") 
executed as of the Z1b_ day of November , 2024 by and between Harold Wayne Gardner 
("Lessor" ), and Lost City Renewables LLC, a Delaware limited liability company ("Lessee"). 
Lessor and Lessee may hereafter be referred to as, together, the "Parties". 

RECITALS 

E. Lessor and Lessee have entered into a certain a Solar Option and Land Lease 
("Lease"), dated 7th Novemgel'024 ("Effective Date"), whereby Lessor has agreed to lease to 
Lessee certain real property, together with access easement rights and an easement for the free and 
unobstructed collection and conversion of solar energy across said property in Muhlenberg County, 
Tennessee, and being more particularly described on the attached Exhibit A ("Premises"). 

F. The Parties desire to enter into and record this Memorandum so that third parties 
will have notice of the interests of the Lessee in the Premises. Capitalized terms used in this, but not 
otherwise defined in this Memorandum shall have the meanings ascribed to them in the Lease. 

NOW, THEREFORE, in consideration of the mutual covenants and obligations of the 
Parties contained in this Memorandum and in the Lease, and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as 
follows: 

1. Lessor and Lessee have entered into the Lease to lease and demise the Premises for 
solar energy purposes and to grant access and solar easements, which include prohibiting any 
obstruction to the open and unobstructed access to the sun ("Solar Easement") throughout the 
entire Premises to and for the benefit of the area existing horizontally three hundred and sixty 
degrees (360°) from any point where any "Solar Facility" is or may be located at any time from 

Document Id: BC0F9BA0-9D06-11EF-8D24-277D725AD92A 
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time to time (each such point referred to as a "Site") and for a distance from each Site to the 
boundaries of the Premises, together vertically through all space located above the surface of the 
Premises, that is, one hundred eighty degrees (180°) or such greater number or numbers of degrees 
as may be necessary to extend from each point on and along a line drawn along the surface from 
each point along the exterior boundary of the Premises through each Site to each point and on and 
along such line to the opposite exterior boundary of the Premises. Pursuant to the Lease, Lessee has 
the exclusive right to use the Premises for solar energy purposes, together with certain related solar, 
access and other easement rights and other rights related to the Premises, all as more fully described 
in the Lease. 

2. The initial term of the Lease ("Option Period") commences on the Effective Date 
and continues for a period of five (5) years. If, prior to the expiration of the Option Period, Lessee 
has provided written notice to Lessor that it elects to extend the Lease term, the Lease shall be 
automatically extended for the Extended Term. The Extended Term shall commence on the 
Extended Term Date included in the Option Notice and continue until a date that is thirty (30) years 
after the Extended Term Date unless sooner terminated in accordance with the terms of the Lease. 
Lessee has the right and option to extend the Extended Term for four (4) additional periods of five 
(5) years (each a "Renewal Term"). 

3. Subject in all respects to the terms and conditions of the Lease, Lessor has agreed 
that, from and after the Effective Date of the Lease, any right, title or interest created by Lessor in 
favor of or granted to any third party shall be subject to (i) the Lease and all of Lessee's rights, title 
and interests created thereby, (ii) any lien of any lender of Lessee's then in existence on the leasehold 
estate created by the Lease, and (iii) Lessee's right to create a lien in favor of any lender of Lessee's. 

4. Lessee and any successor or assign of Lessee has the right under the Lease, without 
need for Lessor's consent, to do any of the following, conditionally or unconditionally, with respect 
to all or any portion of Lessee's right, title or interest in the Lease: hypothecate, mortgage, grant or 
pledge, or assign, sublease, transfer, or convey, provided that (i) any such assignment, transfer or 
conveyance shall not be for a period beyond the Term of the Lease; (ii) the assignee or transferee 
shall be subject to all of the obligations, covenants and conditions applicable to the Lessee; and (iii) 
Lessee shall be fully relieved from liability as to the rights, title and interest and obligations so 
assigned. 

5. The Premises shall be held, conveyed, assigned, hypothecated, encumbered, leased, 
used and occupied subject to the covenants, terms and provisions set forth in this Memorandum 
and in the Lease, which covenants, terms and provisions shall run with the Premises, and shall be 
binding upon and inure to the benefit of the Parties, and the Parties' respective heirs, executors, 
administrators, successors and assigns. 

6. The terms and conditions of the Lease arc incorporated by reference into this 
Memorandum as if set forth fully herein at length. In the event of any conflict between the terms 
and provisions of the Lease and this Memorandum, the Lease shall control. 

7. This Memorandum may be executed in counterparts, each of which shall be deemed 
an original and all of which when taken together shall constitute one and the same document. 
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IN WITNESS WHEREOF, each of the Parties hereto has caused this Memorandum to be 
duly executed as of the day and year first above written. 

LESSOR: 

Harold Wayne Gardner 

ST ATE OF j(_~0 ) 
couNTY orjj'14!JeVIGe~

3
) 

) SS: 

rt--
The foregoing instrument was acknowledged before me this 
Wayne Gardner. 

of 2-} , 202_(1by Harold 

Document Id: BC0F9BA0-9D06-11 EF-8D24-277D725AD92A 
OnlineNotary _net 

Sign a ture:.---""~~~.=.....::::,__µ:....L.t~~,4------=--­
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Ti tle: I./·, a..,,-

ID # (if any) :------'l=-_____.___,_____.e___,,,,.____,,<___-+--~'----­

M y Commission Expires:-L-J<c.==-=~"--'---i~.,::2:....6-=-· ...:.2_"-

Lessee's Signature Page to Memorandum qf Lease 
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IN WITNESS WHEREOF, each of the Parties hereto has caused this Memorandum to be 
duly executed as of the day and year first above written. 

LESSEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

A /)_ _fl_ 
By: ~ '_..._;;;;(-

Name: 
Title: 

Brie11 , 'vV, igl ,t 
Vice p, eside, ,t Lost City Renewables 

STATE OF _T_e_x_a_s ___ _ 
) SS: 

COUNTY OF Harris 

The fqregoing instrument was acknowledged before me this 07 of NovembE;rzo 24, by 
Brian Wright , the Vice president of T ,Ost City Renewables LLC, a Delaware 

limited liability company, on behalf of the company. 

Document Notarized using a Live Audio-Vi§~te1~~~ti0r1 L ~J ~~M½}J 
Prmted Name: uc,a azm,n Vel~zquez 

PG1065 

Title: Lucia Jazmin Velazquez a Texas State t\lot;'3ry Public 

Prepared by: 

Brian Chan 
Husch Blackwell LLP 
4801Main Street, Suite 1000 
Kansas City, MO 64112 
(202) 378-5348 

ID# (if any): _____________ _ 

My Commission Expircs:_~M~a~r~c~h~2_,J~Z-O~Z~6~--
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Exhibit A 

Legal Description 

The following property situated and located in Muhlenberg County, Kentucky, and described as 
follows: 

Beginning at a stone, formerly a poplar and white oak on the coal road; thence S. 29-40 E. 272.0 feet 
to a stone by a black oak, corner to property of Clarence Wood and Walter McPherson; thence with 
property of Walter McPherson N. 5-30 E. 439.0 feet to a stone in north side of old road; thence N. 
37-30 E. 243.0 feet to stone on north side of old road; thence N. 54 E. 409.0 feet to stone in center 
of old road; thence leaving the road and still with W. McPherson property S. 7 E. 465.0 feet to stone 
by black oak; thence N. 70-00' E. 506.0 feet to a 24" white oak; thence N. 6-30 E. 493.0 feet to a 
stone in the old line; thence N. 86-30 E. 810.0 feet to a hickory; corner to property of Walter 
McPherson; thence N. 45-30 W. 4100.0 feet to a stone in a chestnut stump corner to property of 
John Woods and T. 0. Jones; thence S. 12-40 W. 2145.0 feet to a stone, formerly a white oak; 
thence with property of Claud Lathan S. 27 E. 957.0 feet to a stone, formerly white oak, dogwood, 
two sourwood; thence with line of Eddie DeArmond S. 43-30 E. 1221.0 feet to the beginning, 
containing 154.0 acres, more or less. 

There is excepted a certain tract of 2-1 /2 acres more or less from the above property, said tract 
located on the south boundary of above described property, and being conveyed to Charles Corley 
on the 30th day of March, 1957, and recorded in Deed Book 201, page 297, in the office of the Clerk 
of Muhlenberg County. 

FURTHER LESS AND EXCEPT that certain tract or parcel of land conveyed to Dennis G. 
Chatham and wife, Linda K. Chatham and survivor, from Charles R. Lewis and wife, Billie Ruth 
Lewis, Bobby R. Jones and wife, Faye Jones, H. Lee Owen and wife, Ann Owen, and Sammy 
Levinson, an unmarried person, bydeed dated April 22, 1987, recorded April 28, 1987 in Deed Book 
381 Page 174. 

Being the same property conveyed to Lessor from Charles R. Lewis and wife Billie Ruth Lewis, 
Bobby R. Jones and wife Faye Jones, H. Lee Owen and wife Ann Owen, and Sammly Levinson and 
wife Elizabeth Levinson by deed dated December 20, 2027 and of record at Book D610 , Page 
715 in the office of the Muhlenberg County Court Clerk. 

Tax ID No: 226-00-00-023.000 

DOCUMENT NO: 322790 
RECORDED: 11/12/2024 11 :14:27 AM 
VIA ERECORDING 
TRANSFER TAX: $0.00 
TOTAL FEES: $46.00 
COUNTY CLERK: CRYSTAL SMITH 
DEPUTY CLERK: Sherry R. Whitney 
COUNTY: MUHLENBERG COUNTY 
BOOK: D610 PAGES: 1062-1066 

Memorandum of Lease - Exhibit A 
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Transmission Easement Option Agreement 

This Transmission Easement Option Agreement ("Agreement") is 
made as of this _ day of ____ , 2024 ("Effective Date") between 
Michael Wade Manning (a/k/a Michael Manning, a/k/a Michael W. Manning) 
("Grantor"), and Lost City Renewables LLC, a Delaware limited liability 
company ("Grantee"). Grantor and Grantee are referred to individually 
herein as "Party" and are collectively referred to as "Parties". 

RECITALS 

A. Grantor is the owner of certain real property located in Logan 
County in the State of Kentucky more particularly described in the attached 
Exhibit A ("Premises"). 

B. Grantee is exploring the possibility of developing, owning and 
operating a project of commercial-scale solar energy generation and 
transmission ("Project"). 

C. Grantee desires to obtain certain easements, transmission 
easement rights and other rights, and Grantor desires to grant certain 
easements, transmission easement rights and other rights, on the Premises 
for energy storage purposes. 

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

ARTICLE I. OPTION AND EASEMENT 

Section 1.1 Option.  
 

 

(A) Option Term.  
 
 
 

  
 

(B) Use of Premises During Option Term.  
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e   
 
 

(C) Exercise of Option.  
  

 
 
 

 

Section 1.2 Transmission Easement. 

(A) Upon Grantee's exercise of the Option, Grantor grants to 
Grantee, an exclusive, irrevocable, perpetual right and easement on, along, 
over, under and across a portion of the Premises defined herein 
("Easement Area") for the purposes of developing, constructing, 
reconstructing, erecting, improving, replacing, relocating, removing from 
time to time, maintaining, and using overhead and underground wires and 
cables, a line or lines of towers or poles with such wires and cables 
suspended therefrom for the transmission of electrical energy and/or for 
communication purposes (hereinafter, "Transmission Facilities") and 
other appliances and fixtures for use in connection with said towers, wires 
and cables on, along, over, under and across the Easement Area 
("Transmission Easement"). Such activities may be conducted by 
Grantee, its employees, contractors or agents, licensees or permittees. 

(B) Upon Grantee's exercise of the Option, Grantor grants to 
Grantee, easements over, across and on the Premises outside the Easement 
Area for ingress to and egress from the Easement Area and Transmission 
Facilities (whether located on the Premises, on adjacent property or 
elsewhere) for purposes of constructing, repairing, or monitoring the 
Transmission Facilities, by means of roads and lanes thereon if existing, or 
otherwise by such route or routes as Grantee may construct from time to 
time ("Access Easement") (the Transmission Easement and Access 
Easement are collectively, the "Easement"). The Access Easement shall 
include the right to improve existing roads and lanes, or to build new roads, 
shall run with and bind the Premises, and shall inure to the benefit of and 
be binding upon Grantor and Grantee and their respective transferees, 
successors and assigns, and all persons claiming under them. Grantee 
agrees to use commercially reasonable efforts to locate access roads, if any, 
so as to minimize the interruption of Grantor's operations on the Premises. 

(C) The anticipated location of the Easement Area is depicted on the 
attached Exhibit A-1 . Grantee shall, in good faith, consider any suggestions 
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or concerns Grantor may have with the location of the Easement Area and 
shall implement those that, in Grantee's sole discretion, are reasonable and 
do not negatively impact the Project. On or before the completion of 
construction of the Transmission Facilities Grantee shall, at Grantee's sole 
expense, select the final Easement Area, which shall not exceed a single 
corridor across the Premises of no more than one hundred fifty (150) feet in 
overall width. A legal description of the Easement Area shall be attached 
to this Agreement as Exhibit B after Grantee's selection of the Easement 
Area. Grantee shall compensate Grantor for crop damage occurring during 
construction of the Transmission Facilities, as set forth in Section 4.2. 

(D) Grantee shall have the right to clear and to keep the Easement 
Area free and clear of any permanent buildings, combustible material and 
any and all other new permanent structures. Grantee shall have the right to 
trim or remove brush, trees or other hazards on the Premises which, in the 
reasonable opinion of Grantee, may interfere with Grantee's exercise of its 
rights hereunder. Once Grantee begins construction of the Transmission 
Facilities, Grantor may not place or plant any trees, or build any permanent 
structures or improvements within the Easement Area or on the Premises 
that would impede or interfere with transmission of electrical energy, 
without the prior written consent of Grantee. 

(E) Grantor hereby grants to Grantee all other rights and privileges 
necessary and incidental to the full use and enjoyment of the Transmission 
Easement for the purposes permitted in this Agreement. 

Section 1.3 Grantee's Improvements. All Transmission Facilities 
constructed, installed or placed on the Premises by Grantee pursuant to this 
Agreement shall be the sole property of Grantee and Grantor shall have no 
ownership or other interest in any Transmission Facilities on the Premises. 
The Transmission Facilities are and shall remain personalty of the Grantee, 
notwithstanding any present or future common ownership of the 
Transmission Facilities and the Premises. Grantee shall, at its sole cost and 
expense, maintain Grantee's Transmission Facilities in good condition and 
repair, ordinary wear and tear excepted. All Transmission Facilities 
constructed, installed or placed on the Premises by Grantee pursuant to this 
Agreement may be moved within the Easement Area, replaced, repaired or 
refurbished by Grantee at any time. 

ARTICLE 2. TERMINATION 

Section 2.1 Termination of Agreement. The occurrence of any of the 
following events shall terminate this Agreement: 

(A) Grantee 's failure to exercise the Option within the Option Term. 
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(a) If Grantee fails to exercise the Option within the Option 
Term, Grantee shall record a document in the public records of the 
county in which the Premises is located releasing Grantor and the 
Premises from the terms of this Agreement. 

(B) The written agreement of the Parties to terminate this 
Agreement; 

(C) Grantee's execution and delivery of written notice of 
termination to Grantor, in Grantee's sole and absolute discretion, as to all 
or any portion of the Easement Area. 

ARTICLE 3. PAYMENTS AND TAXES 

Section 3.1 Option Payment. 

Within  after the Effective Date, Grantee shall pay to 
Grantor  ("Initial Option Payment"). If 
Grantee elects to extend the Option Term to one or more Extended Option 
Terms, the on or before the commencement of each Extended Option Term 
Grantee shall pay to Grantor  Extended 
Option Term("Extended Option Payments," and collectively with the 
Initial Option Payment the "Option Payments") 

The Option Payment shall be non-refundable to Grantee. Grantee, at its sole 
and absolute discretion, shall have the right to terminate this Agreement at 
any time during the Option Term upon  written notice to Grantor. 

Section 3.2 Easement Payment. As consideration for granting the 
Transmission Easement, within  after delivery of the 
Option Notice Grantee shall pay to Grantor  

 
 to be installed on the Premises, less the amount of any Option Payment 

paid by Grantee ("Easement Fee"). The Easement Fee shall be calculated 
on the length in feet of any collector lines and/or transmission lines to be 
located and installed on the Premises. In the event transmission lines and/or 
collector lines run parallel with one another such that they share a right-of­
way, the Easement Fee calculation shall be made solely on the length of 
such common right of way, not as two separate fees. 

Section 3.3 Annual Payment: Following the date on which Grantee's 
Project achieves commercial operation by delivering quantities of electrical 
energy beyond test quantities ("COD"), Grantee shall pay to Grantor an 

 by Grantee on 
the Premises ("Annual Payment"). The first Annual Payment shall be due 
within  following the COD and shall be prorated 
with respect to the proportion of the calendar year between the COD and 
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 Each successive Annual Payment shall be due within  
 of each subsequent year. In each year after the first 

year the Annual Payment shall  The Annual Payment shall 
end upon the removal of the Transmission Facilities from the Premises. 

Section 3.4 Signing Bonus. If Granter delivers to Grantee a fully 
executed Agreement, Memorandum, IRS Form W-9, and documentation 
evidencing the authority of the Grantor's signatory or trustee (if applicable) 
on or before ______ , then within  after the Effective Date 
Grantee shall pay to Granter  

Section 3.5 Payment Upon Termination. If Grantee terminates this 
Agreement, Grantee will only be obligated to pay Granter any amounts due 
and owing prior to the date of such termination. If Grantee terminates this 
Agreement prior to the date upon which any payments would be due and 
owing, then no such payment will be due or owing to Granter. 

ARTICLE 4. INDEMNIFICATION AND CROP DAMAGES 

Section 4 .1 Indemnification. Each Party (the "Indemnifying Party") 
agrees to defend, indemnify and hold harmless the other Party and the 
other Party's officers, directors, employees, representatives, mortgagees 
and agents (collectively the "Indemnified Party") against any and all 
losses, damages, claims, expenses and liabilities for physical damage to 
property and for physical injury to any person, including, without limitation, 
reasonable attorneys' fees, to the extent resulting from or arising out of (i) 
any operations or activities of the Indemnifying Party on the Premises 
(including, as to Granter, any operations or activities conducted on the 
Premises by any person or entity other than Grantee prior to the Effective 
Date) or (ii) any negligent or intentional act or omission on the part of the 
Indemnifying Party. This indemnification shall not apply to losses, damages, 
claims, expenses and liabilities to the extent caused by any negligent or 
intentional act or omission on the part of the Indemnified Party. This 
indemnification shall survive the termination of this Agreement. 

ARTICLE 5. ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Right to Encumber. 

(A) Grantee may at any time mortgage all or any part of its interest 
in the Agreement and rights under this Agreement and/or enter into a 
collateral assignment of all or any part of its interest in the Agreement or 
rights under this Agreement to any entity, including, but not limited to, any 
tax equity investor ("Lender") without the consent of Granter. Any Lender 
shall have no obligations under this Agreement until such time as it 
exercises its rights to acquire Grantee's interests subject to the lien of 
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Lender's mortgage by foreclosure or otherwise assumes the obligations of 
Grantee directly. 

(B) Grantor and Grantee agree that, once all or any part of 
Grantee's interests in the Agreement are mortgaged or assigned to a 
Lender, they will not modify or terminate this Agreement without the prior 
written consent of the Lender. 

(C) Grantor agrees that any Lender or investor shall have the right 
to make any payment and to do any other act or thing required to be 
performed by Grantee under this Agreement, and any such payment, act or 
thing performed by Lender shall be effective to prevent a default under this 
Agreement and any forfeiture of any of Grantee's rights under this 
Agreement as if done by Grantee itself. 

(D) During the time all or any part of Grantee's interests in the 
Agreement are mortgaged or assigned to any Lender, if Grantee defaults 
under any of its obligations and Grantor is required to give Grantee notice 
of the default Grantor shall also be required to give Lender notice of the 
default. If Grantor becomes entitled to terminate this Agreement due to an 
uncured default by Grantee, Grantor will not terminate this Agreement 
unless it has first given written notice of the uncured default and of its 
intent to terminate this Agreement to the Lender and has given the Lender 
at least 30 calendar days to cure the default to prevent termination of this 
Agreement. If within such 30 day period the Lender notifies the Grantor 
that it must foreclose on Grantee's interest or otherwise take possession of 
Grantee's interest under this Agreement in order to cure the default, 
Grantor shall not terminate this Agreement and shall permit the Lender a 
reasonable period of time necessary for the Lender, with the exercise of due 
diligence, to foreclose or acquire Grantee'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 Grantee. The time within 
which Lender must foreclose or acquire Grantee's interest shall be 
extended to the extent Lender is prohibited by an order or injunction issued 
by a court or the operation of any bankruptcy or insolvency law from 
commencing or prosecuting the necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of Grantee's interests in the 
Agreement by any Lender through foreclosure or other judicial or 
nonjudicial proceedings in the nature of foreclosure, or by any conveyance 
in lieu of foreclosure, shall not require the consent of Grantor nor constitute 
a breach or default of this Agreement by Grantee, and upon the completion 
of the acquisition or conveyance Grantor shall acknowledge and recognize 
Lender as Grantee's proper successor under this Agreement upon Lender's 
cure of any existing Grantee defaults and assumption of the obligations of 
Grantee under this Agreement prospectively. 
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(F) In the event this Agreement is rejected by a trustee or a debtor­
in-possession in any bankruptcy or insolvency proceeding Grantor agrees, 
upon request by any Lender within 60 calendar days after the rejection or 
termination, to execute and deliver to Grantee or Lender a new Agreement 
for the Premises which (i) shall be effective as of the date of the rejection or 
termination of this Agreement, (ii) shall be for a term equal to the 
remainder of the term of the Agreement before giving effect to such 
rejection or termination, and (iii) shall contain the same terms, covenants, 
agreements, provisions, conditions and limitations as are contained in this 
Agreement (except for any obligations or requirements which have been 
fulfilled by Grantee or Lender prior to rejection or termination). Prior to the 
execution and delivery of any such new agreement Grantee, or Lender shall 
(i) pay Grantor any amounts which are due Grantor from Grantee, (ii) pay 
Grantor any and all amounts which would have been due under this 
Agreement but for the rejection or termination from the date of the 
rejection or 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 to be performed by Grantee under this Agreement to the extent 
Grantee failed to perform them prior to the execution and delivery of the 
new agreement. 

Section 5.2 Assignment. Grantee and any successor or assign of 
Grantee shall at all times have the right, without need for Grantor's 
consent, to grant co-easements, to one or more third parties with respect to 
all or any portion of the Easement Area; or sell, convey, lease, assign, 
mortgage, encumber or transfer to one or more third parties or to any 
affiliate of Grantee's this Agreement, or any right or interest in this 
Agreement, or any or all right or interest of Grantee in the Easement Area 
or in any or all of the Transmission Facilities that Grantee or any other 
party may now or hereafter install on the Easement Area provided that (i) 
any such assignment, transfer or conveyance shall not be for a period 
beyond the term of this Agreement; (ii) the assignee or transferee shall be 
subject to all of the obligations, covenants and conditions applicable to the 
Grantee; and (iii) Grantee shall not be relieved from liability for any of its 
obligations under this Agreement by virtue of the assignment or conveyance 
unless Grantee assigns or conveys all of its interests under the Agreement 
to the assignee or transferee, in which event Grantee shall have no 
continuing liability. Upon any assignment or transfer of any or all of 
Grantee's interests hereunder, Grantee shall provide notice of such 
assignment or transfer to Grantor, together with contact information for the 
assignee or transferee (including name, address and phone number), but 
failure to provide such contact information shall not be considered a default 
hereunder. 
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ARTICLE 6. CONDEMNATION/FORCE MAJEURE 

Section 6.1 Condemnation. If eminent domain proceedings are 
commenced against all or any portion of the Premises, and the taking and 
proposed use of such property would prevent or adversely affect Grantee's 
construction, installation or operation of Transmission Facilities on the 
Easement Area, the Parties shall either amend this Agreement to reflect any 
necessary relocation of the Transmission Facilities which will preserve the 
value and benefit of the Agreement to Grantee, together with any 
corresponding payments, or, at Grantee's option, this Agreement shall 
terminate in which event neither Party shall have any further obligations. If 
Grantee does not elect to amend or terminate the Agreement as set forth 
herein, the payments hereunder shall continue to be made up to the date of 
such condemnation. 

Section 6 .2 Proceeds. All payments made by a condemnor on account 
of a taking by eminent domain shall be the property of the Grantee, except 
that Grantee shall be entitled to any award or amount paid for the 
reasonable costs of removing or relocating any of the Transmission 
Facilities or the loss of any such Transmission Facilities or the use of the 
Easement Area pursuant to the Agreement. Grantee shall have the right to 
participate in any condemnation proceedings to this extent. 

Section 6.3 Force Majeure. Neither Grantor nor Grantee shall be 
liable to each other, or be permitted to terminate this Agreement, for any 
failure to perform an obligation of this Agreement to the extent such 
performance is prevented by a force majeure, which shall mean an event 
beyond the control of the Party affected and which, by exercise of due 
diligence and foresight, could not reasonably have been avoided; provided 
that such Party has promptly notified the other Party of such event, and 
uses commercially reasonable efforts to remedy such event. 

ARTICLE 7. DEFAULT 
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ARTICLE 8. MISCELLANEOUS 

Section 8.1 Notice. Notices, consents or other documents required or 
permitted by this Agreement shall be in writing and shall be deemed given 
when personally delivered, or in lieu of personal delivery, after five calendar 
days of the date deposited in the mail sent to the physical address noted 
below, by certified mail or similar service, or the next business day if sent 
by reputable overnight courier , provided receipt is obtained and charges 
prepaid by the delivering Party. 

Any notice shall be addressed to those physical addresses below ( or at such 
other address as either Party may designate upon written notice to the 
other Party in the manner provided in this paragraph) : 

lf to Owner: 

Micheal W. Manning 
1683 Iron Mountain Road 
Lewisburg, KY 42256 

If to Grantee: 

Lost City Renewables LLC 
c/o Brian Wright & Stewart 
Wood 
412 West 15th Street, 15th 
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Floor 
New York, NY 10011 

Section 8.2 Hazardous Materials. 

(A) Grantee shall not use, dispose of or release on the Premises or 
cause or permit to exist or be used, stored, disposed of or released on the 
Premises as a result of Grantee's operations, any substance which is defined 
as a "hazardous material", "toxic substance" or "solid waste" in any federal, 
state or local law, statute or ordinance, except in such quantities as may be 
required in its normal business operations and only if such use is not 
harmful to Grantor and is in full compliance with all applicable laws. 
Grantee shall consult with Grantor and provide copies of any notices, claims 
or other correspondence from any governmental authority regarding 
hazardous waste issues affecting the Premises. 

(B) Grantor shall not use, store, dispose of or release on the 
Premises or cause or permit to exist or be used, stored, disposed of or 
released on the Premises as a result of Grantor's operations, any substance 
which is defined as a "hazardous substance", "hazardous material", to "solid 
waste" in any federal, state or local law, statute or ordinance, except in 
such quantities as may be required in its normal business operations and 
only if such use is not harmful to Grantee and is in full compliance with all 
applicable laws. Grantor represents to Grantee that Grantor has no 
knowledge of any condition on the Premises that is in violation of such laws, 
statutes or ordinances, and that it will indemnify and hold Grantee harmless 
from and against any claims related to any pre-existing conditions affecting 
the Premises. 

Section 8.3 Title and Authority. Except to the extent otherwise stated 
in this Agreement, Grantor is the sole owner of the Premises in fee simple 
and each person or entity signing the Agreement on behalf of Grantor has 
the full and unrestricted authority to execute and deliver this Agreement 
and to grant the easements and rights granted herein. All persons having 
any ownership interest in the Premises (including spouses) are signing this 
Agreement as Grantor. When signed by Grantor, this Agreement constitutes 
a valid and binding agreement enforceable against Grantor in accordance 
with its terms. There are no encumbrances, liens or other title defects 
against the Premises. To the extent that any such encumbrances or other 
title defects could interfere with the development, construction or operation 
of the Project or otherwise interfere with the rights of Grantee under this 
Agreement, Grantor shall, at Grantor's expense, promptly take such actions 
required to remove or otherwise cure any such encumbrances or defects. 
There are no farm or other tenancies affecting the Premises except those 
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disclosed by Grantee to Grantor in writing prior to or at the time of 
execution hereof. 

Section 8.4 Quiet Enjoyment. As long as Grantee is not in default 
under this Agreement, Grantee shall have the quiet use and enjoyment of 
the Easement Area in accordance with the terms of this Agreement without 
any interference of any kind by Grantor or any person claiming through 
Grantor. Grantor and its activities on the Premises and any grant of rights 
Grantor makes to any other person shall not interfere with any of Grantee 's 
activities pursuant to this Agreement, and Grantor shall not interfere with 
any of Grantee's activities pursuant to this Agreement. 

Section 8.5 Cooperation: Setback: Further Assurances. Each of the 
Parties, without further consideration, agrees to execute and deliver such 
additional documents and take such action as may be reasonably necessary 
to carry out the purposes and intent of this Agreement and to fulfill the 
obligations of the respective Parties. Grantor shall cooperate with Grantee 
and use Grantor's best efforts to obtain such non-disturbance and 
subordination agreements as may be requested by Grantee from any person 
or entity with a lien, encumbrance, mortgage, lease or other exception to 
Grantor's fee title to the Premises, to the extent necessary to eliminate any 
actual or potential interference by the holder thereof with any rights 
granted to Grantee under this Agreement. Grantor shall also cooperate with 
Grantee to obtain and maintain any permits needed for the Transmission 
Facilities. Grantor hereby waives any and all setback requirements allowed 
by law. 

Section 8.6 Estoppel Certificates. Within 15 calendar days of receipt 
of a request from Grantee or from any existing or proposed Lender, Grantor 
shall execute an estoppel certificate (a) certifying that this Agreement is in 
full force and effect and has not been modified (or, if the same is not true, 
stating the current status of this Agreement, (b) certifying to the best of 
Grantor's knowledge there are no uncured events of default under the 
Agreement (or, if any uncured events of default exist, stating with 
particularity the nature thereof) and (c) containing any other certifications 
as may reasonably be requested. Any such statements may be conclusively 
relied upon by Grantee and any existing or proposed Lender, investor, and 
purchaser. The failure of Grantor to deliver such statement within such time 
shall be conclusive evidence upon Grantor that this Agreement is in full 
force and effect and has not been modified, and there are no uncured events 
of default by Grantee under this Agreement. 

Section 8. 7 Running with the Land. The burdens of the Easements 
and all other rights granted to Grantee in this Agreement shall run with and 
against the land as to the Premises, shall be a charge and burden on the 
Premises, and shall be binding upon and enforceable against Grantor and 
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all heirs, legal representatives, successors, assigns, permittees, licensees, 
Grantees, employees and agents of Granter. The Agreement and Easements 
shall inure to the benefit of Grantee and its successors, assigns, permittees, 
licensees and Grantees. 

Section 8.8 Entire Agreement. It is mutually understood and agreed 
that this Agreement constitutes the entire agreement between Granter and 
Grantee with regard to the subject matter herein and supersedes any and 
all prior oral or written understandings, representations or statements, and 
that no understandings, representatives or statements, verbal or written, 
have been made which modify, amend, qualify or affect the terms of this 
Agreement. This Agreement may not be amended except in a writing 
executed by both Parties. 

Section 8.9 Legal Matters. 

(A) This Agreement shall ' be governed by and interpreted in 
accordance with the laws of the State of Kentucky. 

(B) Notwithstanding anything to the contrary in this Agreement, 
neither Party shall be entitled to, and each of Granter and Grantee hereby 
waives any and all rights to recover, consequential, incidental, and punitive 
or exemplary damages, however arising, whether in contract, in tort, or 
otherwise, under or with respect to any action taken in connection with this 
Agreement. 

Section 8.10 Waiver. Neither Party shall be deemed to have 
waived any provision of this Agreement or any remedy available to it unless 
such waiver is in writing and signed by the party against whom the waiver 
would operate. Any waiver at any time by either Party of its rights with 
respect to any rights arising in connection with this Agreement shall not be 
deemed a waiver with respect to any subsequent or other matter. 

Section 8.11 Counterparts. This Agreement may be executed in 
one or more counterparts, all of which shall be considered one and the same 
agreement and each of which shall be deemed an original. 

Section 8.12 Memorandum. Granter and Grantee shall execute, 
in recordable form, and Grantee shall then record, a memorandum of this 
Agreement (in a form substantially similar to the form attached as Exhibit 
C) ("Memorandum"). In the event the Option is exercised, Grantee shall 
have the right to file an amendment to the Memorandum revising the legal 
description of the Easement Area with the legal description provided by 
Grantee's surveyor. Grantor hereby grants Grantee the right to execute 
such amendment to the Memorandum without obtaining the prior consent 
of Grantor and without requiring Grantor's signature. Grantee shall provide 
a copy of each such amendment to Granter within 60 calendar days after 
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the amendment has been filed in the public records of the county where the 
Premises is located and the legal description provided shall replace the 
legal description on the attached Exhibit B. Granter hereby consents to the 
recordation of the interest of an assignee in the Premises. Upon the 
termination of the Agreement, at the request of Granter, Grantee agrees to 
provide a recordable acknowledgement of such termination to Grantee. 

Section 8.13 Multiple Owners. The parties comprising Granter 
shall be solely responsible for distributing their respective shares of such 
payments between themselves. The parties comprising Granter shall resolve 
any dispute they might have between themselves under this Agreement or 
any other agreement regarding any amount paid or payable to Granter 
under this Agreement or the performance of any obligation owed to Granter 
under this Agreement and shall not join Grantee in any such dispute or 
interfere with, delay, limit or otherwise adversely affect any of the rights or 
remedies of Grantee under this Agreement in any way; provided, this will 
not limit the rights of Granter under this Agreement to enforce the 
obligations of Grantee under this Agreement and so long as all parties 
comprising Granter agree on pursuing such right or remedy and so notify 
Grantee in writing. 

Section 8.14 Severability. Whenever possible, each provision of 
this Agreement shall be interpreted in such manner as to be valid, binding 
and enforceable under applicable law. If any provision of this Agreement is 
held to be invalid, void (or voidable) or unenforceable under applicable law, 
such provision shall be ineffective only to the extent held to be invalid, void 
(or voidable) or unenforceable, and the remainder of such provision or the 
remaining provisions of this Agreement shall remain in effect . 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.] 
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IN WITNESS WHEREOF, the undersigned have caused this 
Agreement to be executed as of the Effective Date. 

GRANTOR: 

chael Manning, a/k./a Michael W. Manning) 

Grantor's Signature Page to Transmission Easement Option Agreement 



Brian Wright
VP Lost City
Renewables, LLC
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IN WITNESS WHEREOF, the undersigned have caused this 
Agreement to be executed as of the Effective Date. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By:J(b e · \,J,e::±= 
Name:. _ _ ___ _ _____ _ 
Title:. ____________ _ 

Grantee's Signature Page to Transmission Easement Option Agreement 

{Lnst Cil.y (KY) - r chael Wade ranning] 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly 
described as: 
Parcel One: 

Being a certain parcel of land lying in Logan County, KY., on the s-b~th ~e :' 
of The Iron Mountain Road, approximately I . 90 miles Northeast ot' :.:: ~ ~ 
Lewisburg, KY., and being more particularly described by a surveJC,cond'lieted·r 
by S & S Surveying Services; Quinton L. Skipworth, PLS 3455 oil' the 20"' c: 
day of April, 2006; with a magnetic observation taken fi-om the source deed 
and survey dated July, 1997, as follows: 

Beginning at a½' X 18" rcbar and cap set, (PLS 3455), at the Northwest 
comer of The Parent Tract of which this is a part of, being the Northeast 
comer of Lloyd R. Stokes, (Tract Two; Deed Book 331 , page 779), and 
located in the lfoe of Lloyd R. Stokes, (Tract One; Deed Book 331, page 779), 
thence from said beginning and running with the line of Lloyd R. Stokes Tract 
One S 66. JO' 51" E 234.32 feet to a 5/8" rcbar and cap found, (PLS 2474), 
thence S 66° 06' 49" E 94.80 feet to a ½" X 18" rcbar and cap set, (PLS 3455), 
located in the South Right-of-Way line of The Iron Mountain Road, (40' 
R/W), thence with said Right-of-Way Linc S 53· 53' 34" E 458.77 feet to a½" 
X 18" re bar and cap set, (PLS 3455), thence continuing with said division line 
with Wayne Nole and severing said Deed for the next three (3) calls; S 66" 15' 
13" E 707.62 feet Ip a½" X 18" rcbar and cap set, (PLS 3455), set on the East 
s ide ofa 30" wide road right-of-way casement, S 36. 45' 52" W 734.39 feet to 
a ½" X 18" re bar and cap set, (PLS 3455), located in a fence and in the line of 
Lloyd Randy Stokes, (Tract Two; Deed Book 331, page 779), thence with the 
line of Lloyd R. Stokes and a fence N 21 • 44' 37" E 968.21 feet to the 
beginning. Containing 26.50 acres, more or less. 

For reference only, Parcel ID No. 048-00-00-002-05 

Parcel Two: 

Exhibit A - Legal Description of Premises 
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Being a certain parcel of land lying In Logan County, Kentucky, on the 
South side of the Iron Mountain Road, approximately 1. 75 miles 
Northeast of Lewisburg, Kentucky, and being more particularly 
described by a survey conducted by S & S Surveying Services, Quinton 
L. Skipworth, PLS 3455 on the 22nd day of May, 2006, with a 
magnetic observation taken from Deed Book 311, Page 493, and 
survey dated July 1997, as follows: 

Beginning at 5/8 Inch rebar and cap found (PLS 3148) in the South 
right-of-way line of the Iron Mountain Road (25 feet from center line), 
same being a corner with Myrna White (Deed Book 311, Page 493); 
thence from said beginning and running with said right-of-way line 
South 62 degrees 02 minutes 41 seconds East 49.98 feet to a S/ 8 Inch 
rebar and cap found (PLS 3148), a corner with Quinton L. Skipworth 
(Deed Book 338, Page 86); thence with the line of Quinton L. 
Skipworth South 26 degrees 57 minutes 00 seconds West 732.44 feet 
to a ½ Inch rebar and cap found (PLS 3290), a corner with Kenneth 
O'Dell (Deed Book 329, Page 504); thence with the line of Kenneth 
O'Dell South 25 degrees 52 minutes 40 seconds West 263.35 feet to a 
5/8 Inch by 18 Inch rebar and cap set (PLS 3455); thence on a new 
division line with Toby MIiier (Deed Book 338, Page 120), South 27 
degrees OB minutes 56 seconds West 1138.64 feet to 5/8 Inch by 18 
inch rebar and cap set (PLS 3455); thence continuing with said 
division line and severing said Deed South 30 degrees 28 minutes 36 
seconds West 669.64 feet to a corner post found and located North 

63 de&rees SB minutes 51 seconds West 2.00 feet from a reference 
5/8 Inch by 18 Inch rebar and cap set (PLS 3455), a corner with Jewell 
W. Graham (Deed Book 130, Page 145); thence with the line of Jewell 
W. Graham South 30 degrees 26 minutes 02 seconds West 35.92 feet 
to a 28 Inch ash tree found and located South 63 degrees 36 minutes 
40 seconds East 3.00 feet from a reference 5/8 Inch by 18 Inch rebar 
and cap set (PLS 3455); thence continuing with the line of Jewell W. 
Graham along a fence North 63 degrees 36 minutes 40 seconds West 
2382.35 feet to a corner post found with a 5/8 Inch rebar and cap 
found (PLS 3148) set at Its base by Jeffrey Harris, same being located 
In the line of Mrs. James Ed Smith (Deed Book 151, Page 592); thence 
with the line of Mrs. James Ed Smith North 26 degrees 26 minutes 06 
seconds East 1268.43 feet to a meander point In a creek and located 
South 21 degrees 44 minutes 37 seconds West 25.00 feet from a 5/8 
Inch rebar and aluminum cap found (PLS 2474), same being a corner 
with Lloyd R. Stokes (Deed Book 331, Page 779), and a corner with 
Wayne Nole (Deed Book 311, Page 489); thence with the line of 
Wayne Nole South 49 degrees 13 minutes 19 seconds East 1063.23 
feet to a 5/8 Inch rebar and aluminum cap found (PLS 2474); thence 
continuing with the line of Wayne Nole South 61 degrees 06 minutes 
37 seconds East 751.46 feet to a S/8 Inch rebar and aluminum cap 
found (PLS 2474) a corner with Wanda McMlllen (Deed Book 311, 
Page 550); thence with the line of Wanda McMlllen South 51 degrees 
24 minutes 07 seconds East 326.49 feet to 5/8 Inch rebar and 
aluminum cap found (PLS 2474) a corner with Myrna White (Deed 
Book 311, Page 493); thence with the line of Myrna White South 51 
degrees 34 minutes 20 seconds East 305.97 feet to a 5/ 8 Inch rebar 
and aluminum cap found (PLS 2474) thence continuing with the line 
of Myrna White North 26 degrees 55 minutes 06 seconds East 
2130.83 feet to the beginning, containing 56.33 acres, more or less. 

For reference only, Parcel ID No. 048-00-00-003-06 
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EXHIBIT A-1 

ANTICIPATED LOCATION OF EASEMENT AREA 

Exhibit A-1 - Ant icipated Location of Easement Area 
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After recording, return to: 
SclcctROW 
PO Box 688 
Celina, TX 7 5009 

MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 

THIS MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 
("Memorandum") is made as of the 11 day of October , 2024, by and between Michael 
Wade Manning and wife, Patricia Swords Manning ("Grantor") with an address at 1683 Iron 
Mountain Road, Lewisburg, Kentucky 42256 and Lost City Renewablcs JLC, a Delaware limited 
liability company ("Grantee") with an address at 412 West 15th Street, 15th Floor, New York, NY 
10011. Capitalized terms used in this Memorandum that are not otherwise defined shall have the 
meanings set forth in the Agreement (as defined below). 

1. Easement. Crantor and Grantee entered into that certain Transmission Easement 
Option Agreement (as amended, restated, or supplemented from time to time, and including all 
exhibits, schedules and attachments thereto, "Agreement"), dated October 1 o , 2024 ("Effective 
Date"), affecting the real property in Logan County, Kentucky more particularly described in the 
attached Exhibit A ("Premises"). Commencing on the Effective Date, Grantor hereby grants to 
Grantee, an exclusive option to acquire an exclusive, perpetual easement ("Transmission 
Easement") on, along, over, under and across a portion of the Premises ("Easement Area") as set 
forth on the attached Exhibit B, for the purposes of developing, constructing, reconstructing, erecting, 
improving, replacing, relocating, removing from time to time, maintaining, and using overhead and 
underground wires and cables, a line or lines of towers or poles with such wires and cables suspended 
therefrom for the transmission of electrical energy and/ or for communication purposes 
("Transmission Facilities") along with an casement on, over, under and across the Premises for to 
access the Transmission Facilities. 

2. Term. The Option Term commences on the Effective Date and continues for a period 
of up to five (5) years. ln the event Grantee exercises the Option during the Option Term, the 
Agreement shall automatically create an exclusive, perpetual right and easement on, along, over, under 
and across the Easement Area for the purposes specified more particularly in the Agreement. 

Document Id: 63C4F3C0-864B-11 EF-9BCB-0BA1004610DA 
OnlineNotary _net 
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3. Runs with the Land. The Agreement and the Easements and rights granted to Grantee 
therein shall burden the Premises and shall run with the land. The Agreement shall inure to the benefit 
of and be binding upon and Grantee and, to the extent provided in any assignment or other transfer 
under the Agreement, any assignee or Grantee, and their respective heirs, transferees, successors and 
assigns, and all persons claiming under them. 

4. Miscellaneous. This Memorandum does not alter, amend, modify or change the 
Agreement in any respect. This Memorandum is executed by the Parties solely for the purpose of 
recordation in the real estate records of the county in which the Premises is located, and it is the intent 
of the Parties that it shall give notice to and confirm the Agreement to the same extent as if all of the 
provisions of the Agreement were fully set forth herein. The Agreement is hereby incorporated by 
reference into this Memorandum, and the Parties hereby ratify and confirm all of the terms and 
provisions of the Agreement. In the event of any conflict or inconsistency between the provisions of 
this Memorandum and the provisions of the Agreement, the provisions of the Agreement shall 
control. This Memorandum may be executed in several counterparts, and all so executed shall 
constitute one agreement, binding on the Parties, notwithstanding that all Parties are not signatories 
to the original or the same counterpart. Only one such counterpart may be required as proof of the 
existence and terms of this Memorandum. 

/SIGNATURES AND ACKNOWLEDGMENTS ON THE FOLLOWING PAGES] 

Document Id: 63C4F3C0-864B-11EF-9BCB-0BA1004610DA 
OnlineNctary.net 

3 

1111111111111111111111111111111111111111111111111111111111111111111111 Page 2/6 



LOGAN COUNTY 

D494 PG582 

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

GRANTOR: 

Michael \Xiadc Manni~ 

S'L\ TE OF (t.-e.., J:.A;,:__,k_y 

COUNTY OF~ 

ST1\TE 01· L-et,·6.,c.L y 
I 

COUNTY OF l0;5 c~ 

) SS: 

) SS: 

,._7 .1/ . c·t-"L . 
The foregoing instrument was acknowledged before me this d?~ of ~2,~f ___ , 20z_ij_, by Patricia 

Swords Manning. 

Grantees Signature Page to J\,Jemorandum if Transmission Easement Option A,grew1ent 

Document Id: 63C4F3C0-864B-11EF-9BCB-OBA100461 ODA 
OnlineNotary _net 

/L.os/ City (KY) - Michael lf:1/adc Ma1111i11.P, and JJatri,ia Swords l'v1anninJ!) 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective Date 
first written abov<.:. 

GRANTEE: 

Lost City Renewables LLC 

a Dclawar~d u~ompany 

By: 
Name: Brian Wright 
Title: Vice President of I ost City Reoewahles LLC 

ST ATE OF __ T_e_x_a_s ___ ) 
) SS: 

COUNTY Of" Tarrant 

The foregoing i~strument was acknowledged before me this 11 of October , 2024_, by 
Brian Wright , the ----'V'-'i_,,c:..:,e::....:__P_,__re=s.,..,id""'e"'"n'--'-"-t __ of Lost City Renewablcs I LC, a Delaware 

limited liability company, on behalf of th<.: company. 

Doc,~,:'~'~,~ Notarized using a Live Aud10-V1deo Connect1o~ignature: ~~ ~ 

/~1-1< p~~>~BRITTANY RENE COPELAND Printed Name: Brittany Rene Copeland 
[_ J *··· <> ~ ELECTRONIC NOTARY PUBLIC a*. *s STATEOFTEXAS Title: Texas Notary Public 
""'-" <oi' NOTARY ID: 133645929 ------~-------------
··,J;/,oF 1":..,f,·" coM1ss1ONEXP:MARCH1s202s ID# (if any): ________________ _ 

'""'"'""" My Commission Expires: March 15 2026 

Prepared by: 

Brian Chan 
Husch Blackwell LLP 
4801 Main Street, Suite 1000 
Kansas City, MO 64112 
(202) 378-5348 

Document Id: 63C4F3C0-864B-11 EF-9BCB-OBA100461 ODA 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly described as: 

Being a certain parcel of land located approximately 11.5 miles north of the City of 
Russellville, Logan County, Kentucky, and approximately 1.5 miles north of the City of 
Lewisburg, Logan County, Kentucky at ·1409 Iron Mountain Road, Lewisburg, KY 
42256, and being further described as follows: 

Unless stated otherwise, any monument referred to as an iron rebar (set) is a 5/8-inch by 
18-inch rebar with a blue plastic cap stamped "DDI T Futch PLS 4163". All bearings 
contained herein were obtained by Trimble OPS Equipment using NAD83-Kentucky 
(single zone) coordinate system. 

Commencing at a 5/8" rebar and cap (found), PLS #2474, in the south right of way line of 
Iron Mountain Road, 20 feet from the centerline, being located 1.44 miles +/-west of 
Beechland Road, being a common corner to Aimie Shanayc Burchett (Deed Book 426, 
page 710) and Wayne Nole (Deed Book 311, page 489); thence with Aimie Shanayc 

Burchett South 40° 16' 3 7" West, 519. 73 feet to an iron rcbar (set) being the true Point of 
BEGINNING; thence continuing with Aimie Shanaye Burchett the following two (2) 
calls, South 40° 16' 37" West, 306.21 feet to a 5/8" rebar and cap (found), PLS #2474; 
thence South 36° 44' 09" West, 1201.52 feet to a 5/8" rebar and cap (found), PLS #2474, 
in the line of Michael Manning (Deed Book 429, page 695); thence with Michael 
Manning the following two (2) calls, North 41 ° 13' 07'' West, 751.68 feet to an iron rebar 
(set); thence North 39° I 9' 46" West, I 062.39 feet to a point in the center of Alum Lick 
Creek a corner to??? (Deed Book???, page 376) and Lloyd R. Stokes (Deed Book 397, 
page 48); thence with Lloyd R. Stokes the following two (2) calls, North 35° 46' 19" 
East, 23.78 feet to a 5/8" rebar and cap (found), PLS #2474; thence North 35° 46' 19" 
East, 667.82 feet to a 5/8" rebar and cap (found) PLS #3455, a corner to Michael 
Manning (Deed Book 367, page 678); thence with Michael Manning the following two 
(2) calls, South 54° 46' 33" East, 1213.32 fe3et to a 5/8" rebar and cap (found), PLS 
#3455; thence North 46° 32' 37" East, 471.82 feet to an iron rebar (set); thence a new 
division line South 42° 41' 36" East, 512.34 feet to the Point of BEGINNING; containing 
1,865,634 sq. ft. or 42.83 acres more or less, according to a field survey conducted by 
DDI Engineering under the direction ofTimothy G. Futch, "PLS #4163", during the 
month of December 2019. 

For reference only, Parcel ID No. 048-00-00-002-00 
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.Transmission Easement Option Agreement 

This Transmission Easement Option Agreement ("Agreement") is made as of this __ day 
of _____ ,, 2024 ("Effective Date") between Michael Wade Manning and wife, Patricia Swords 
Manning ("Grantor"), and Lost City Renewables LLC, a Delaware limited liability company 
("Grantee"). Grantor and Grantee are referred to individually herein as ''Party" and are collectively 
referred to as "Parties". 

RECITALS 

A. Grantor is the owner of certain real property located in Logan County in the State of 
Kentucky more particularly described in the attached Exhibit A ("Premises"). 

B. Grantee is exploring the possibility of developing, owning and operating a project of 
commercial-scale solar energy generation and transmission ("Project"). 

C. Grantee desires to obtain certain easements, transmission easement tights and other 
rights, and Gran tor desires to grant certain easements, transmission easement rights and other rights, 
on the Premises for energy storage purposes. 

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

ARTICLE 1. OPTION AND EASEMENT 

Section 1.1 Option.    
 

(A) Option Term.  
   

   
  

 

(B) Use of Premises During Option Term.  
 
 
 
 
 

 

(C) Exercise of Option.   
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Section 1.2 Transmission Easement. 

(A) Upon Grantee's exercise of the Option, Grantor grants to Grantee, an exclusive, 

irrevocable, perpetual right and easement on, along, over, under and across a portion of the Premises 

defined herein ("Easement Area") for the purposes of developing, constructing, reconstructing, 

erecting, improving, replacing, relocating, removing from time to time, maintaining, and using 

overhead and underground wires and cables, a line or lines of towers or poles with such wires and 

cables suspended therefrom for the transmission of electrical energy and/ or for communication 

pm-poses (hereinafter, "Transmission Facilities") and other appliances and fixtures for use in 

connection with said towers, wires and cables on, along, over, under and across the Easement Area 

("Transmission Easement"). Such activities may be conducted by Grantee, its employees, 

contractors or agents, licensees or permittecs. 

(B) Upon Grantee's exercise of the Option, Grantor grants to Grantee, easements over, 

across and on the Premises outside the Easement Area for ingress to and egress from the Easement 

Area and Transmission Facilities (whether located on the Premises, on adjacent property or elsewhere) 

for purposes of constructing, repairing, or monitoring the Transmission Facilities, by means of roads 

and lanes thereon if existing, or otherwise by such route or routes as Grantee may construct from time 

to time ("Access Easement") (the Transmission Easement and Access Easement are collectively, the 

"Easement''). The Access Easement shall include the right to improve existing roads and lanes, or to 

build new roads, shall run with and bind the Premises, and shall inure to the benefit of and be binding 

upon Grantor and Grantee and their respective transferees, successors and assigns, and all persons 

claiming under them. Grantee agrees to use commercially reasonable efforts to locate access roads, if 

any, so as to minimize the interruption of Grantor's operations on the Premises. 

(C) The anticipated location of the Easement Area is depicted on the attached Exhibit A-

1. Grantee shall, in good faith, consider any suggestions or concerns Grantor may have with the 

location of the Easement Area and shall implement those that, in Grantee's sole discretion, are 

reasonable and do not negatively impact the Project. On or before the completion of construction of 

the Transmission Facilities Grantee shall, at Grantee's sole expense, select the final Easement Area, 

which shall not exceed a single corridor across the Premises of no more than one hundred fifty (150) 

feet in overall width. A legal description of the Easement Area shall be attached to this Agreement 

as Exhibit B after Grantee's selection of the Easement Area. Grantee shall compensate Grantor for 

crop damage occurring during construction of the Transmission Facilities, as set forth in Section 4.2. 

(D) Grantee shall have the right to clear and to keep the Easement Area free and clear of 

any permanent buildings, combustible material and any and all other new permanent structures. 

Grantee shall have the right to trim or remove brush, trees or other hazards on the Premises which, 

in the reasonable opinion of Grantee, may interfere with Grantee's exercise of its rights hereunder. 

Once Grantee begins construction of the Transmission Facilities, Grantor may not place or plant any 

trees, or build any permanent structures or improvements within the Easement Area or on the 

Premises that would impede or interfere with transmission of electrical energy, without the prior 

written consent of Grantee. 

(E) Grantor hereby grants to Grantee all other rights and privileges necessary and 

incidental to the full use and enjoyment of the Transmission Easement for the purposes permitted in 

this Agreement. 

2 
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Section 1.3 Grantee's Improvements. All Transmission Facilities constructed, installed or 
placed on the Premises by Grantee pursuant to this Agreement shall be the sole property of Grantee 
and Grantor shall have no ownership or other interest in any Transmission Facilities on the Premises. 
The Transmission Facilities are and shall remain personalty of the Grantee, notwithstanding any 
present or future common ownership of the Transmission Facilities and the Premises. Grantee shall, 
at its sole cost and expense, maintain Grantee's Transmission Facilities in good condition and repair, 
ordinary wear and tear excepted. All Transmission Facilities constructed, installed or placed on the 
Premises by Grantee pursuant to this Agreement may be moved within the Easement Area, replaced, 
repaired or refurbished by Grantee at any time. 

ARTICLE 2. TERMINATION 

Section 2.1 Termination of Agreement. The occurrence of any of the following events 
shall terminate this Agreement: 

(A) Grantee's failure to exercise the Option within the Option Term. 

(a) If Grantee fails to exercise the Option within the Option Term, Grantee shall 
record a document in the public records of the county in which the Premises is located 
releasing Grantor and the Premises from the terms of this Agreement. 

(B) The written agreement of the Parties to terminate this Agreement; 

(C) Grantee's execution and delivery of written notice of termination to Grantor, in 
Grantee's sole and absolute discretion, as to all or any portion of the Easement Area. 

ARTICLE 3. PAYMENTS AND TAXES 

Section 3.1 Option Payment. 

Within  after the E ffective D ate, Grantee shall pay to Grantor  
("Initial Option Payment"). If Grantee elects to extend the Option Term to one or more 

Extended Option Terms, the on or before the commencement of each Extended Option Term 
Grantee shall pay to Grantor  Extended Option Term("Extended 
Option Payments," and collectively with the Initial Option Payment the "Option Payments") 

T he Option Payment shall be non-refundable to Grantee. Grantee, at its sole and absolute discretion, 
shall have the right to terminate this Agreement at any time during the Option Term upon  

written notice to Grantor. 

Section 3.2 Easement Payment. As consideration for granting the T ransmission 
Easement,  after delivery of the Option Notice Grantee shall pay to Grantor  

 
to be installed on the Premises, less the amount of any Option Payment paid by Grantee 

("Easement Fee"). The Easement Fee shall be calculated on the length in feet of any collector lines 
and/ or transmission lines to be located and installed on the Premises. In the event transmission lines 
and/ or collector lines run parallel with one another such that they share a right-of-way, the Easement 
Fee calculation shall be made solely on the length of such common right of way, not as two separate 

fees. 

3 
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Section 3.3 Annual Payment: Following the date on which Grantee's Project achieves 

commercial operation by delivering guantities of electrical energy beyond test quantities ("COD"), 

Grantee shall pay to Grantor an  by 

Grantee on the Premises ("Annual Payment"). The first Annual Payment shall be due  

following the COD and shall be prorated with respect to the proportion of the 

calendar year between the COD and December 31". Each successive Annual Payment shall be due 

within  of each subsequent year. In each year after the first year the Annual 

Payment shall  The Annual Payment shall end upon the removal of the Transmission 

Facilities from the Premises. 

Section 3.4 Payment Upon T ermination. If Grantee terminates this Agreement, Grantee 

will only be obligated to pay Grantor any amounts due and owing prior to the date of such 

termination. If Grantee terminates this Agreement prior to the date upon which any payments would 

be due and owing, then no such payment will be due or owing to Grantor. 

ARTICLE 4. INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 Indemnification. Each Party (the "Indemnifying Party") agrees to defend, 

indemnify and hold harmless the o ther Party and the other Party's officers, directors, employees, 

representatives, mortgagees and agents (collectively the "Indemnified Party") against any and all 

losses, damages, claims, expenses and liabilities for physical damage to property and for physical injury 

to any person, including, without limitation, reasonable attorneys' fees, to the extent resulting from or 

arising out of (i) any operations or activities of the Indemnifying Party on the Premises (including, as 

to Gran tor, any operations or activities conducted on the Premises by any person or entity o ther than 

Grantee prior to the E ffective Dace) or (ii) any negligent or intentional act or omission on the part of 

the Indemnifying Party. This indemnification shall not apply to losses, damages, claims, expenses and 

liabilities to the extent caused by any negligent or intentional act or omission on the part of the 

Indemnified Party. This indemnification shall survive the termination of this Agreement. 

ARTICLE 5. ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Right to E ncumber. 

(A) Grantee may at any time mortgage all or any part of its interest in the Agreement and 

rights under this Agreement and/ or enter into a collateral assignment of all or any part of its interest 

in the Agreement or rights under this Agreement to any entity, including, but not limited to, any ta..x 

equity investor ("Lender'') without the consent o f Grantor. Any Lender shall have no obligations 

under this Agreement until such time as it exercises its rights to acguire Grantee's interests subject to 

the lien of Lender's mortgage by foreclosure or otherwise assumes the obligations of Grantee directly. 

(B) Grantor and Grantee agree that, once all or any part of Grantee's interests in the 

Agreement are mortgaged or assigned to a Lender, they will not modify or terminate this Agreement 

without the prior written consent of the Lender. 

(C) Gran tor agrees that any Lender or investor shall have the right to make any payment 

and to do any other act or thing required to be performed by Grantee Wlder this Agreement, and any 

such payment, act or thing performed by Lender shall be effective to prevent a default under this 
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Agreement and any forfeiture of any of Grantee's rights under this Agreement as if done by Grantee 
itself. 

(D) During the time all or any part of Grantee's interests in the Agreement are mortgaged 
or assigned to any Lender, if Grantee defaults under any of its obligations and Gran tor is required to 
give Grantee notice of the default Gran tor shall also be required to give Lender notice of the default. 
If Granter becomes entitled to terminate this Agreement due to an uncured default by Grantee, 
Granter will not terminate this Agreement unless it has first given written notice of the uncured default 
and of its intent to terminate this Agreement to the Lender and has given the Lender at least 30 
calendar days to cure the default to prevent termination of this Agreement. If within such 30 day 
period the Lender notifies the Grantor that it must foreclose on Grantee's interest or otherwise take 
possession of G rantee's interest under this Agreement in order to cure the default, G rantor shall not 
terminate this Agreement and shall permit the Lender a reasonable period of time necessary for the 
Lender, with the exercise of due diligence, to foreclose or acquire G rantee's interest under this 
Agreement and to perform or cause to be performed all o f the covenants and agreements to be 
performed and observed by Grantee. The time within which Lender must foreclose or acquire 
Grantee's interest shall be extended to the extent Lender is prohibited by an order or injunction issued 
by a court or the operation of any bankruptcy or insolvency law from commencing or prosecuting the 
necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of G rantee's interests in the Agreement by any Lender 
through foreclosure or other judicial or nonjudicial proceedings in the nature of foreclosure, or by any 
conveyance in lieu of foreclosure, shall no t require the consent of G rantor nor constitute a breach or 
default of this Agreement by Grantee, and upon the completion of the acquisition or conveyance 
Granter shall acknowledge and recognize Lender as Grantee's proper successor under this Agreement 
upon Lender's cure of any existing Grantee defaults and assumption of the obligations of Grantee 
under this Agreement prospectively. 

(F) In the event this Agreement is rejected by a trustee or a debtor-in-possession in any 
bankruptcy or insolvency proceeding Grantor agrees, upon request by any Lender within 60 calendar 
days after the rejection or termination, to execute and deliver to Grantee or Lender a new Agreement 
for the Premises which (i) shall be effective as of the date of the rejection or termination of this 
Agreement, (ii) shall be for a term equal to the remainder of the term of the Agreement before giving 
effect to such rejection or termination, and (iii) shall contain the same terms, covenants, agreements, 
provisions, conditions and limitations as are contained in this Agreement (except for any obligations 
or requirements which have been fulfilled by Grantee or Lender prior to rejection or termination). 
Prior to the execution and delivery of any such new agreement Grantee, or Lender shall (i) pay Granter 
any amounts which are due G rantor from Grantee, (ii) pay Grantor any and all amounts which would 
have been due under this Agreement but for the rejection or termination from the date of the rejection 
or termination to the date of the n ew agreement and (iii) agree in writing to perform or cause to be 
performed all of the other covenants and agreements to be p erformed by Grantee under this 
Agreement to the extent Grantee failed to perform them prior to the execution and delivery o f the 

new agreement. 

Section 5.2 Assignment. Grantee and any successor or assign of Grantee shall at all times 
have the right, without need for G rantor's consent, to grant co-easements, to one or m ore third parties 
with respect to all or any portion of the Easement Area; or sell, convey, lease, assign, mortgage, 
encumber or transfer to one or more third parties or to any affiliate of Grantee's this Agreement, or 
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any right or interest in this Agreement, or any or all right or interest of Grantee in the Easement Area 
or in any or all of the Transmission Facilities that Grantee or any other party may now or hereafter 
install on the Easement Area provided that (i) any such assignment, transfer or conveyance shall not 
be for a period beyond the term o f this Agreement; (ii) the assignee or transferee shall be subject to 
all of the obligations, covenants and conditions applicable to the Grantee; and (iii) Grantee shall not 
be relieved from liability for any of its obligations under this Agreement by virtue of the assignment 
or conveyance unless Grantee assigns or co.nveys all of its interests under the Agreement to the 
assignee or transferee, in which event Grantee shall have no continuing liability. Upon any assignment 
or transfer of any or all of Grantee's interests hereunder, G rantee shall provide notice of such 
assignment or transfer to Grantor, together with contact information for the assignee or transferee 
(including name, address and phone number), but failure to provide such contact information shall 
not be considered a default hereunder. 

ARTICLE 6. CONDEMNATION/FORCE MAJEURE 

Section 6.1 Condemnation. lf eminent domain proceedings are commenced against all or 
any portion of the Premises, and the taking and proposed use o f such property would prevent or 
adversely affect Grantee's construction, installation or operation of Transmission Facilities on the 
Easement Area, the Parties shall either amend this Agreement to reflect any necessary relocation of 
the Transmission Facilities which will preserve the value and benefit of the Agreement to Grantee, 
together with any corresponding payments, or, at Grantee's option, this Agreement shall terminate in 
which event neither Party shall have any further obligations. If Grantee does not elect to amend or 
terminate the Agreement as set forth herein, the payments hereunder shall continue to be made up to 
the date of such condemnation. 

Section 6.2 Proceeds. All payments made by a condemnor on account of a taking by 
eminent domain shall be the property of the Grantee, except that Grantee shall be entitled to any 
award or amount paid for the reasonable costs of removing or relocating any of the Transmission 
Facilities or the loss of any such Transmission Facilities or the use of the Easement Area pursuant to 
the Agreement. Grantee shall have the right to participate in any condemnation proceedings to this 
extent. 

Section 6.3 Force Majeure. Neither Grantor nor Grantee shall be liable to each other, or 
be permitted to terminate this Agreement, for any failure to perform an obligation of this Agreement 
to the extent such performance is prevented by a force majeure, which shall mean an event beyond 
the control of the Party affected and which, by exercise of due diligence and foresight, could not 
reasonably have been avoided; provided that such Party has promptly notified the o ther Party of such 
event, and uses commercially reasonable efforts to remedy such event. 

ARTICLE 7. DEFAULT 

  
 

 

  
 

6 



Doc ID: 324b9a02bf0dcdbb8c9944080a757aa3c71a8659

  
 
 

 

   
 
 
 
 
 
 
 

 

  
 
 
 
 
 

 

ARTICLE 8. MISCELLANEOUS 

Section 8.1 Notice. Notices, consents or other documents required or permitted by this 
Agreement shall be in writing and shall be deemed given when personally delivered, or in lieu of 
personal delivery, after five calendar days of the date deposited in the mail sent to the physical address 
noted below, by certified mail or similar service, or the next business day if sent by reputable overnight 
courier, provided receipt is obtained and charges prepaid by the delivering Party. 

Any notice shall be addressed to those physical addresses below (or at such other address as either 
Party may designate upon written notice to the other Party in the manner provided in this paragraph): 

lfto Owner: 

Micheal Wade Manning 
1683 hon Mountain Road 
Lewisburg, KY 42256 

Section 8.2 Hazardous Materials. 

Ifto Grantee: 

Lost City Rcnewables LLC 
c/o Brian Wright & Stewart Wood 
412 West 15th Street, 15th floor 
New York, NY 10011 

(A) Grantee shall not use, dispose of or release on the Premises or cause or permit to ex:ist 
or be used, stored, disposed of or released on the Premises as a result of Grantee's operations, any 
substance which is defined as a "hazardous material", "toxic substance" or "solid waste" in any federal, 
state or local law, statute or ordinance, except in such quantities as may be required in its normal 
business operations and only if such use is not harmful to Grantor and is in full compliance with all 
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applicable laws. Grantee shall consult with Granter and provide copies of any notices, claims or other 

correspondence from any governmental authority regarding hazardous waste issues affecting the 

Premises. 

(B) Granter shall not use, store, dispose of or release on the Premises or cause or permit 

to exist or be used, stored, clisposed of or released on the Premises as a result of Grantor's operations, 

any substance which is defined as a "hazardous substance", "hazardous material", to "solid waste" in 

any federal, state or local law, statute or ordinance, except in such quantities as may be required in its 

normal business operations and only if such use is not harmful to Grantee and is in full compliance 

with all applicable laws. Granter represents to Grantee that Grantor has no knowledge of any 

conclition on the Premises that is in violation of such laws, statutes or ordinances, and that it will 

indemnify and hold Grantee harmless from and against any claims related to any pre-existing 

conditions affecting the Premises. 

Section 8.3 Title and Authority. Except to the extent otherwise stated in this Agreement, 

Grantor is the sole owner of the Premises in fee simple and each person or entity signing the 

Agreement on behalf of Grantor has the full and unrestricted authority to execute and deliver this 

Agreement and to grant the easements and rights granted herein. All persons having any ownership 

interest in the Premises (including spouses) are signing this Agreement as Granter. When signed by 

Granter, this Agreement constitutes a valid and binding agreement enforceable against Granter in 

accordance with its terms. T here are no encumbrances, liens or other title defects against the Premises. 

To the extent that any such encumbrances or other title defects could interfere with the development, 

construction or operation of the Project or otherwise interfere with the rights of Grantee under this 

Agreement, Granter shall, at Grantor's expense, promptly take such actions required to remove or 

otherwise cure any such encumbrances or defects. There are no farm or o ther tenancies affecting the 

Premises except those disclosed by Grantee to Gran tor in writing prior to or at the time of execution 

hereof. 

Section 8.4 Quiet E njoyment. As long as Grantee is not in default under this Agreement, 

Grantee shall have the quiet use and enjoyment of the Easement Area in accordance with the terms 

of this Agreement without any interference of any kind by Granter or any person claiming through 

Granter. Granter and its activities on the Premises and any grant of rights Granter makes to any other 

person shall not interfere with any of Grantee's activities pursuant to this Agreement, and Granter 

shall not interfere with any of Grantee's activities pursuant to this Agreement. 

Section 8.5 Cooperation; Setback; Further Assurances. Each of the Parties, without 

further consideration, agrees to execute and deliver such adclitional documents and take such action 

as may be reasonably necessary to carry out the purposes and intent of this Agreement and to fulfill 

the obligations of the respective Parties. Granter shall cooperate with Grantee and use Grantor's best 

efforts to obtain such non-disturbance and subordination agreements as may be requested by Grantee 

from any person or entity with a lien, encumbrance, mortgage, lease or other exception to Grantor's 

fee title to the Premises, to the extent necessary to eliminate any actual or potential interference by the 

holder thereof with any rights granted to Grantee under this Agreement. Gran tor shall also cooperate 

with Grantee to obtain and maintain any permits needed for the Transmission Facilities. Granter 

hereby waives any and all setback requirements allowed by law. 

Section 8.6 Estoppcl Certificates. Within 15 calendar days of receipt of a request from 

Grantee or from any existing or proposed Lender, Granter shall execute an estoppel certificate (a) 
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certifying that this Agreement is in full force and effect and has not been modified (or, if the same is 
not true, stating the current status of this Agreement, (b) certifying to the best of Grantor's knowledge 
there are no uncured events of default under the Agreement (or, if any uncured events of default exist, 
stating with particularity the nature thereof) and (c) containing any other certifications as may 
reasonably be requested. Any such statements may be conclusively relied upon by Grantee and any 
existing or proposed Lender, investor, and purchaser. The failure of Granter to deliver such statement 
within such time shall be conclusive evidence upon Grantor that this Agreement is in full force and 
effect and has not been modified, and there are no uncured events of default by Grantee under th.is 
Agreement. 

Section 8.7 Running with the Land. The burdens of the Easements and all other rights 
granted to Grantee in this Agreement shall run with and against the land as to the Premises, shall be 
a charge and burden on the Premises, and shall be binding upon and enforceable against Grantor and 
all heirs, legal representatives, successors, assigns, permittees, licensees, Grantees, employees and 
agents of Grantor. The Agreement and Easements shall inure to the benefit of Grantee and its 
successors, assigns, permittees, licensees and Grantees. 

Section 8.8 E ntire Agreement. It is mutually understood and agreed that this Agreement 
constitutes the entire agreement between Gran tor and Grantee with regard to the subject matter herein 
and supersedes any and all prior oral or written understandings, representations or statements, and 
that no understandings, representatives or statements, verbal or written, have been made which 
modify, amend, qualify or affect the terms of this Agreement. This Agreement may not be amended 
except in a writing executed by both Parties. 

Section 8.9 Legal Matters. 

(A) This Agreement shall be governed by and interpreted in accordance with the laws of 
the State of Kentucky. 

(B) Notwithstanding anything to the contrary in this Agreement, neither Party shall be 
entitled to, and each of Grantor and Grantee hereby waives any and all rights to recover, consequential, 
incidental, and punitive or exemplary damages, however arising, whether in contract, in tort, or 
otherwise, under or with respect to any action taken in connection with this Agreement. 

Section 8.10 Waiver. Neither Party shall be deemed to have waived any provision of this 
Agreement or any remedy available to it unless such waiver is in writing and signed by the party against 
whom the waiver would operate. Any waiver at any time by either Party of its rights with respect to 
any rights arising in connection with th.is Agreement shall not be deemed a waiver with respect to any 

subsequent or other matter. 

Section 8.1 1 Counterparts. This Agreement may be executed in one or more counterparts, 
all of which shall be considered one and the same agreement and each of which shall be deemed an 

original. 

Section 8.12 Memorandum. Granter and Grantee shall execute, in recordable form, and 
Grantee shall then record, a memorandum of this Agreement (in a form substantially similar to the 
form attached as Exhibit C) ("Memorandum"). In the event the Option is exercised, Grantee shall 
have the right to file an amendment to the Memorandum revising the legal description of the 
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Easement Area with the legal description provided b y Grantee's surveyor. Grantor hereby grants 
Grantee the right to execute such amendment to the Memorandum without obtaining the prior 
consent of Grantor and without requiring Grantor's signature. Grantee shal] provide a copy of each 
such amendment to Grantor within 60 calendar days after the amendment has been filed in the public 
records of the county where the Premises is located and the legal description provided shall replace 
the legal description on the attached Exhibit B. Grantor hereby consents to the recordation of the 
interest of an assignee in the Premises. Upon the termination of the Agreement, at the request of 
Grantor, Grantee agrees to provide a recordable acknowledgement of such termination to Grantee. 

Section 8.13 Multiple Owners. The parties comprising Grantor shaJJ be solely responsible 
for distributing their respective shares of such payments between themselves. The parties comprising 
Grantor shall resolve any dispute they might have between themseJves under th.is Agreement or any 
other agreement regarding any amount paid or payable to Grantor under this Agreement or the 
performance of any obligation owed to Grantor under this Agreement and shaJJ not join Grantee in 
any such dispute or interfere with, delay, limit or otherwise adversely affect any of the rights or 
remedies of Grantee under this Agreement in any way; provided, this will not limit the rights of 
Grantor under this Agreement to enforce the obligations of Grantee under this Agreement and so 
long as all parties comprising Grantor agree on pursuing such right or remedy and so notify Grantee 

in writing. 

Section 8.14 Severability. Whenever possible, each provision of this Agreement shall be 
interpreted in such manner as to be valid, binding and enforceable under applicable law. If any 
provision of this Agreement is held to be invalid, void (or voidable) or unenforceable under applicable 
law, such provision shall be ineffective only to the extent held to be invalid, void (or voidable) or 
unenforceable, and the remainder of such provision or the remaining provisions of this Agreement 

shall remain in effect. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.l 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 
of the Effective Date. 

GRANTOR: 

07~}~ . 
Michael Wade~ 

Dated: __ q-'----cJ.__.9._--"-;.__.J/'--------

Dated:_Cf /'_zf_1/2_{,___ _ ___ _ 

Grantor's Signature Page to Transmission Easement Option Agreement 



Brian Wright
VP Lost City
Renewables, LLC
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 

of the Effective Date. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By: vfl>e· ~Ld= 
Name: _______________ _ 

Title: _ ______________ _ 

Grantee's Signature Page to Transmission Basement Option Agreement 

[Lost CifY (KY) - Michael UVade Manning and Patricia S wordr Ma1111i11g/ 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly described as: 

Being a certain parcel of land located approximately 11.5 miles north of the City of 
Russellville, Logan County, Kentucky, and approximately 1.5 miles north of the City of 
Lewisburg, Logan County, Kentucky at 1409 Iron Mountain Road, Lewisburg, KY 
42256, and being further described as follows: 

Unless stated otherwise, any monument referred to as an iron rebar (set) is a 5/8-inch by 
18-inch rebar with a blue plastic cap stamped ' 'DDI T Futch PLS 4163". All bearings 
contained herein were obtained by Trimble GPS Equipment using NAD83-Kentucky 
(single zone) coordinate system. 

Commencing at a 5/8" rebar and cap (found), PLS #2474, in the south right of way line of 
Iron Mountain Road, 20 feet from the centerline, being located 1.44 miles +/-west of 
I3eechland Road, being a common corner to Aimie Shanaye Burchett (Deed Book 426, 
page 710) and Wayne Nole (Deed Book 311 , page 489); thence with Aimie Shanayc 

Burchett South 40° 16' 37" West, 519.73 feet to an iron rebar (set) being the true Point of 
BEGINNING; thence continuing with Aimie Shanaye Burchett the following two (2) 
calls, South 40° 16' 37" West, 306.21 feet to a 5/8" rebar and cap (found), PLS #2474; 
thence South 36° 44' 09" West, 1201.52 feet to a 5/8" rebar and cap (found), PLS #2474, 
in the line of Michael Manning (Deed Book 429, page 695); thence with Michael 
Manning the fo llowing two (2) calls, North 41 ° 13' 07'' West, 751.68 feet to an iron rebar 
(set); thence North 39° 19' 46" West, I 062.39 feet to a point in the center of Alum Lick 
Creek a corner to??? (Deed Book???, page 376) and Lloyd R. Stokes (Deed Book 397, 
page 48); thence with Lloyd R. Stokes the following two (2) calls, North 35° 46' 19" 
East, 23.78 feet to a 5/8" rebar and cap (found), PLS #2474; thence North 35° 46' 19" 
East, 667.82 feet to a 5/8" rebar and cap (found) PLS #3455, a corner to Michael 
Manning (Deed Book 367, page 678); thence with Michael Manning the following two 
(2) calls, South 54° 46' 33" East, 12 13.32 fe3et to a 5/8" rebar and cap (found), PLS 
#3455; thence North 46° 32' 37" East, 471.82 feet to an iron rebar (set); thence a new 
division line S011th 42° 41 ' 36" East, 512.34 feet to the Point of BEGINNfNG; containing 
1,865,634 sq. ft. or 42.83 acres more or less, according to a field survey conducted by 
DOI Engineering under the direction of Timothy G. Futch, "PLS #4163", during the 
month ofDecember 2019. 

For reference only, Parcel ID No. 048-00-00-002-00 

Exhibit A - Legal Description ef Premises 
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EXHIBIT A-1 

ANTICIPATED LOCATION OF EASEMENT AREA 

Exhibit A-1 - Anticipated LJJcation of Easement Area 



LOGAN COUNTY 

D494 PG573 

After recording, return to: 
SelectROW 
PO Box 688 
Celina, TX 75009 

MEMORANDUM OF TRANSMISSION EASEMENT OPTION 
AGREEMENT 

THIS MEMORANDUM OF TRANSMISSION EASEMENT OPTION 
AGREEMENT ("Memorandum") is made as of the 11 day of October , 
2024, by and between Michael Wade Manning (a!kJa Michael Manning, 
a/kJa Michael W. Manning) ("Grantor") with an address at 1683 Iron 
Mountain Road, Lewisburg, Kentucky 42256 and Lost City Renewables LLC, 
a Delaware limited liability company ("Grantee") with an address at 412 
West 15th Street, 15th Floor, New York, NY 10011. Capitalized terms used 
in this Memorandum that are not otherwise defined shall have the meanings 
set forth in the Agreement (as defined below). 

1. Easement. Grantor and Grantee entered into that certain 
Transmission Easement Option Agreement (as amended, restated, or 
supplemented from time to time, and including all exhibits, schedules and 
attachments thereto, "Agreement"), dated October 10, 2024 ("Effective 
Date"), affecting the real property in Logan County, Kentucky more 
particularly described in the attached Exhibit A ("Premises"). 
Commencing on the Effective Date, Grantor hereby grants to Grantee, an 
exclusive option to acquire an exclusive, perpetual easement 
("Transmission Easement") on, along, over, under and across a portion of 
the Premises ("Easement Area") as set forth on the attached Exhibit B, for 
the purposes of developing, constructing, reconstructing, erecting, 
improving, replacing, relocating, removing from time to time, maintaining, 
and using overhead and underground wires and cables, a line or lines of 
towers or poles with such wires and cables suspended therefrom for the 
transmission of electrical energy and/or for communication purposes 

Document Id: 66CABE00-864B-11 EF-BB8D-95F3ECD21 EE9 
OnlineNotary.net 
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("Transmission Facilities") along with an easement on, over, under and 
across the Premises for to access the Transmission Facilities. 

2. Term. The Option Term commences on the Effective Date and 
continues for a period of up to five (5) years. In the event Grantee exercises 
the Option during the Option Term, the Agreement shall automatically 
create an exclusive, perpetual right and easement on, along, over, under 
and across the Easement Area for the purposes specified more particularly 
in the Agreement. 

3. Runs with the Land. The Agreement and the Easements and 
rights granted to Grantee therein shall burden the Premises and shall run 
with the land. The Agreement shall inure to the benefit of and be binding 
upon and Grantee and, to the extent provided in any assignment or other 
transfer under the Agreement, any assignee or Grantee, and their 
respective heirs, transferees, successors and assigns, and all persons 
claiming under them. 

~- Miscellaneous. This Memorandum does not alter, amend, 
modify or change the Agreement in any respect. This Memorandum is 
executed by the Parties solely for the purpose of recordation in the real 
estate records of the county in which the Premises is located, and it is the 
intent of the Parties that it shall give notice to and confirm the Agreement 
to the same extent as if all of the provisions of the Agreement were fully set 
forth herein. The Agreement is hereby incorporated by reference into this 
Memorandum, and the Parties hereby ratify and confirm all of the terms 
and provisions of the Agreement. In the event of any conflict or 
inconsistency between the provisions of this Memorandum and the 
provisions of the Agreement, the provisions of the Agreement shall control. 
This Memorandum may be executed in several counterparts, and all so 
executed shall constitute one agreement, binding on the Parties, 
notwithstanding that all Parties are not signatories to the original or the 
same counterpart. Only one such counterpart may be required as proof of 
the existence and terms of this Memorandum. 

[SIGNATURES AND ACKNOWLEDGMENTS ON THE FOLLOWING 
PAGES] 

Document Id: 66CABE00-864B-11EF-BBBD-95F3ECD21 EE9 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as 
of the Effective Date first written above. 

GRANTOR: 

Michael Wade Manning (a/k/ ichael Manning, a/k/a Michael W. Manning) 

STATE OF r-~v. luck V­,, 
COUNTY OF l°,5 Qv'-

) 
) SS: 
) 

The f?regoing instrument was acknowledged before me this kf=f-; 
202:.:1, by Michael Wade Manning. 

of :2 q 2c.Z{ 

Grantee's Signature Page to Memorandum of Transmission ~asement Option 
Agreement 

Document Id: 66CABE00-864B-11 EF-BB8D-95F3ECD21 EE9 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as 
of the Effective Date first written above. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware lim~ability company 

By: ~ /)_ 
Name: Brian Wright 
Title: Vice President of Lost City Renewable~ LLC 

STATE OF Texas 

COUNTY OF Tarrant 

) 
) SS: 
) 

The foregoing instrument was acknowledged before me this 11 of October , 
20~ by Brian Wright , the Vice President of Lost City 
Renewables LLC, a Delaware limited liability company, on behalf of the company. 

Document Notarized using a Live Audio-Video Connection 

Prepared by: 

Brian Chan 
Husch Blackwell LLP 
4801 Main Street, Suite 1000 
Kansas City, MO 64112 
(202) 378-5348 

Signature: __ --=....,.,.,,----.:::----=----r--r-­
Printed Name: Brittany Rene Copeland 
Title: Texas Notary Public 

ID # (if any): __________ _ 
My Commission Expires: March 15, 2026 

Document Id: 66CABE00-864B-11 EF-BBBD-95F3ECD21 EE9 
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That certain real property in Logan County, Kentucky and more particularly 
described as: 

Parcel One: 
Being a cenain parcel of land lying in Logan County. KY., on the ~th ii!e ;'. 
of The Iron Mountain Road, approximately I . 90 miles Northeast ol..":.;; 0 ;:_ 
Lewisburg. KY .• and being more particularly described by a surv~c:ond~tecti 
by S & S Surveying Services; Quinton L. Skipworth, PLS 3455 on the 20"' c-. 
day of April, 2006; with a magnetic observation taken from the source deed 
and survey dated July, 1997, as follows: 

Beginning at a ½' X 18" rebar and cap set, (PLS 3455), at the Northwest 
comer of The Parent Tract of which this is a part of, being the Northeast 
comer of Lloyd R. Stokes, (Tract Two; Deed Book 331, page 779), and 
located in the line of Lloyd R. Stokes, (Tract One; Deed Book 331, page 779), 
thence from said beginning and running with the line of Lloyd R. Stokes Tract 
One S 66" 10· 51" E 234.32 feet to a 5/8" rebar and cap found, (PLS 2474), 
thence S 66' 06' 49" E 94.80 feet to a ½" X 18" rebar and cap set, (PLS 3455), 
located in the South Right-of-Way line of The Iron Mountain Road, (40' 
R/W}, thence with said Right-of-Way Line S 53' 53' 34" E 458.77 feet to a½" 
X 18" rebar and cap set, (PLS 3455), thence continuing with said division line 
with Wayne Nole and severing said Deed for the next three (3) calls; S 66' I 5' 
13" E 707.62 feet tp a½" X 18" rebar and cap set, (PLS 3455), set on the East 
side ofa 30" wide road right-of-way easement, S 36" 45' 52" W 734.39 feet to 
a ½" X 18" rebar and cap set, (PLS 3455), located in a fence and in the line of 
Lloyd Randy Stokes, (Tract Two; Deed Book 331, page 779), thence with the 
line ofLloyd R. Stokes and a fence N 21 • 44' 37" E 968.21 feet to the 
beginning. Containing 26.50 acres, more or less. 

For reference only, Parcel ID No. 048-00-00-002-05 

Parcel Two: 

Document Id: 66CABE00-864B-11EF-BB8D-95F3ECD21EE9 
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Being a certain parcel of land lying in Logan County, Kentucky, on the 
South side of the Iron Mountain Road, approxlmately 1.75 mlles 
Northeast of Lewisburg, Kentucky, and being more particularly 
described by a survey conducted by S & S Surveying Services, Quinton 
L. Skipworth, PLS 3455 on the 22nd day of May, 2006, with a 
magnetic observation taken from Deed Book 311, Page 493, and 
survey dated July 1997, as follows: 

Beginning at 5/8 Inch rebar and cap found (PLS 3148) in the South 
right-of-way line of the Iron Mountain Road (25 feet from center line), 
same being a corner with Myrna White (Deed Book 311, Page 493); 
thence from said beginning and running with said right-of-way line 
South 62 degrees 02 minutes 41 seconds East 49.98 feet to a S/8 Inch 
rebar and cap found (PLS 3148), a corner with Quinton L. Skipworth 
(Deed Book 338, Page 86); thence with the line of Quinton L. 
Skipworth South 26 degrees 57 minutes 00 seconds West 732.44 feet 
to a ½ Inch rebar and cap found (PLS 3290), a corner with Kenneth 
O'Dell (Deed Book 329, Page 504); thence with the line of Kenneth 
O'Dell South 25 degrees 52 minutes 40 seconds West 263.35 feet to a 
5/8 Inch by 18 Inch rebar and cap set (PLS 3455); thence on a new 
division line with Toby MIiier (Deed Book 338, Page 120), South 27 
degrees 08 minutes 56 seconds West 1138.64 feet to S/8 Inch by 18 
inch rebar and cap set (PLS 3455); thence continuing with said 
division line and severing said Deed South 30 degrees 28 minutes 36 
seconds West 669.64 feet 10 a corner post found and located North 

63 degrees 58 minutes 51 seconds West 2.00 feet from a reference 
5/8 Inch by 18 Inch rebar and cap set (PLS 3455), a corner with Jewell 
W. Graham (Deed Book 130, Page 145); thence with the line of Jewell 
w. Graham South 30 degrees 26 minutes 02 seconds West 35.92 feet 
to a 28 inch ash tree found and located South 63 degrees 36 minutes 
40 seconds East 3.00 feet from a reference S/8 Inch by 18 Inch rebar 
and cap set (PLS 3455); thence continuing with the line of Jewell W. 
Graham along a fence North 63 degrees 36 minutes 40 seconds West 
2382.35 feet to a corner post found with a 5/8 Inch rebar and cap 
found (PLS 3148) set at Its base by Jeffrey Harris, same being located 
In the line of Mrs. James Ed Smith (Deed Book 151, Page 592); thence 
with the line of Mrs. James Ed Smith North 26 degrees 26 minutes 06 
seconds East 1268.43 feet to a meander point in a creek and located 
South 21 degrees 44 minutes 37 seconds West 25.00 feet from a 5/8 
Inch rebar and aluminum cap found (PLS 2474), same being a corner 
with Lloyd R. Stokes (Deed Book 331, Page 779), and a corner with 
Wayne Nole (Deed Book 311, Page 489); thence with the line of 
Wayne Nole South 49 degrees 13 minutes 19 seconds East 1063.23 
feet to a 5/8 inch rebar and aluminum cap found (PLS 2474); thence 
continuing with the line of Wayne Nole South 61 degrees 06 minutes 
37 seconds East 751.46 feet to a 5/8 Inch rebar and aluminum cap 
found (PLS 2474) a corner with Wanda McMillen (Deed Book 311, 
Page 550); thence with the line of Wanda MCMIiien South 51 degrees 
24 minutes 07 seconds East 326.49 feet to 5/8 Inch rebar and 
aluminum cap found (PLS 2474) a corner with Myrna White (Deed 
Book 311, Page 4931; thence with the line of Myrna White South 51 
degrees 34 minutes 20 seconds East 305.97 feet to a 5/8 Inch rebar 
and aluminum cap found (PLS 2474) thence continuing with the line 
of Myrna White North 26 degrees 55 minutes 06 seconds East 
2130.83 feet to the beginning, containing 56.33 acres, more or less. 

For reference only, Parcel ID No. 048-00-00-003-06 

Document Id: 66CABE00-864B-11 EF-BB8D-95F3ECD21 EE9 
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Transmission Easement Option Agreement 

This Transmission Easement Option Agreement ("Agreement") is made as of this __ day 
of ____ _, 2025 ("Effective Date") between James Alan Milam, Trustee of the Milam Family 
Trust under agreement dated 3-7-2006 ("Grantor"), and Lost City Renewables LLC, a Delaware 
limited liability company ("Grantee"). Grantor and Grantee are referred to individually herein as 
"Party" and are collectively referred to as "Parties". 

RECITALS 

A. Grantor is the owner of certain real property located in Logan County in the State of 
Kentucky more particularly described in the attached Exhibit A ("Premises"). 

B. Grantee is exploring the possibility of developing, owning and operating a project of 
commercial-scale solar energy generation and transmission ("Project"). 

C. Grantee desires to obtain certain easements, transmission easement rights and other 
rights, and Grantor desires to grant certain easements, transmission easement rights and other rights, 
on tbe Premises for energy storage purposes. 

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

ARTICLE 1. OPTION AND EASEMENT 

Section l.1 Option.    
 

(A) Option Term.  
   

   
  
 

(B) Use of Premises During Option Term.  
 
 
 
 
 

 

(C) Exercise of Option.  
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Section 1.2 Transmission Easement. 

(A) Upon Grantee's exercise of the Option, Grantor grants to Grantee, an exclusive, 
irrevocable, perpetual right and easement on, along, over, under and across a portion of the Premises 
defined herein ("Easement Area") for the purposes of developing, constructing, reconstructing, 
erecting, improving, replacing, relocating, removing from time to time, maintaining, and using 
overhead and underground wires and cables, a line or lines of towers or poles with such wires and 
cables suspended therefrom for the transmission of electrical energy and/ or for communication 
purposes (hereinafter, "Transmission Facilities") and other appliances and fi.\'.tures for use in 
connection with said towers, wires and cables on, along, over, under and across the Easement Area 
("Transmission Easement"). Such activities may be conducted by Grantee, its employees, 
contractors or agents, licensees or perrnittees. 

(B) Upon Grantee's exercise o f the Option, Grantor grants to Grantee easements over, 
across and on only those portions of the Premises on which roads and lanes are located as of the 
Effective Date, such roads and lanes being identified and depicted in Exhibit A-2 attached hereto, for 
ingress to and egress from the Easement Area and Transmission Facilities (whether located on the 
Premises, on adjacent property or elsewhere) fo.r purposes of constructing, repairing, or monitoring 
the Transmission Facilities, by means of roads and lanes thereon ("Access Easement''). For 
avoidance of doubt the Access Easement shall not be applicable to any portion of the Premises outside 
those areas in which roads and lanes are located as of the E ffective Date. If requested by Grantee, the 
parties shall negotiate in good faith to expand the Access Easement to portions of the Premises outside 
of the Easement Area and Access Area. The Access Easement shall include the right to improve 
existing roads and lanes at Grantee's sole cost and expense, but not to construct ne\v roads. For 
avoidance of doubt, the Access Easement shall not permit Grantee to build structures, buildings, or 
improvements of any kind, other than to improve existing roads. The Access Easement shall run with 
and bind the Premises, and shall inure to the benefit of and be binding upon Grantor and Grantee 
and their respective transferees, successors and assigns, and all persons claiming under them. 

(C) The initial location of the Easement Area is depicted on the attached Exhibit A-1. Th_e 
anticipated location of Grantee's route of Transmission Facilities ("Proposed Route"), such route to 
be within the Easement Area., are further depicted in Exhibit A-1, provided that Grantee may, as a 
result of topography, wetlands, vegetation, or other geotechnical and engineering conditions, deviate 
from the Proposed Route so long as such deviation falls within the initial Easement Area. The final 
Easement Area shall not fall outside of the initial Easement area depicted on Exhibit A-1 without the 
consent of the Grantor, which consent shall not be unreasonably withheld provided the revised 
Easement area does not interfere with the Gran tors' use and enjoyment of the premises. On or before 
the completion of construction of the Transmission Facilities, Grantee shall, at Grantee's sole expense, 
select the final Easement Arca., which shall not exceed a single corridor across the Premises of no 
more than ninety (90) feet in overall width and shall fall within the initial Easement Area, provided, 
however, that during the construction of the Transmission Facilities and any repair, replacement, or 
decommissioning tl1ereafter Grantee may utilize a portion of the property one hundred fi fty (150) feet 
in overall width encompassing the Easement Area. A legal description of the Easement Area shall be 
attached to this Agreement as Exhibit B after Grantee's selection of the Easement Area. As Grantee 
engages in its development, design, and engineering of Transmission Facilities associated with the 
Project, Grantee shall provide timely information to Grantor as to Grantee's planned Transmission 
Facilities, Easement Area, and construction timelines. Prior to the construction of the Transmission 
Facilities, Grantee shall submit a survey plat of the intended final Easement Area to Grantor. Grantee 
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shall compensate Grantor for crop and/ or timber damage occurring during construction of the 
Transmission Facilities, as set forth in Section 4.2. 

(D) Grantee shall have the right to clear and to keep the Easement Area free and dear of 
any permanent buildings, combustible material and any and all other new permanent structures. 
Grantee shall have the right to trim or remove brush, trees or other hazards on the Easement Area 
which, in the reasonable opinion of Grantee, may interfere with Grantee's exercise of its rights 
hereunder. Once Grantee begins construction of the Transmission Facilities, Gran tor may not place 
or plant any trees, or build any permanent structures or improvements within the Easement Area or 
on the Premises that would impede or interfere with transmission of electrical energy, without the 
prior written consent of Grantee. Provided, however, Grantor shall be pe1mitted to raise cattle and/ or 
gro\v crops on the Premesis, provided same does not interfere w1th the Grantee's use and enjoyment 
of the Easement and Easement area. 

(E) Grantor hereby grants to Grantee all other tights and privileges necessary and 
incidental to the full use and enjoyment of the Transmission Easement for the purposes permitted in 
this Agreement. 

(F) Notwithstanding the foregoing, Grantee acknowledges the existence on the Premises 
of building foundations or other structures associated with a historical homestead ("Historic 
Homestead"). Grantee shall not construct poles, towers, or other surface or subsurface Transmission 
Facilities in a manner that would disrupt or destroy the Historic Homestead. 

Section 1.3 Grantee's Improvements. All Transmission Facilities constructed, installed or 
placed on the Premises by Grantee pursuant to this Agreement shall be the sole property of Grantee 
and Grantor shall have no ownership or other interest in any Transmission Facilities on the Premises. 
The Transmission Facilities are and shall remain personalty of the Grantee, nonvithstanding any 
present or future common ownership of the Transmission Facilities and the Premises. Grantee shall, 
at its sole cost and expense, maintain Grantee's Transmission Facilities in good condition and repair, 
ordinary wear and tear excepted. All Transmission Facilities constructed, installed or placed on the 
Premises by Grantee pursuant to this Agreement may be moved within the Easement Area, replaced, 
repaired or refurbished by Grantee at any time. 

ARTICLE 2. TERMINATION 

Section 2.1 Termination of Agreement. The occurrence of any of the following events 
shall terminate this Agreement: 

(A) Grantee's failure to exercise the Option within the Option Term. 

(a) If Grantee fails to exercise the Option \Vt thin the Option Term, Grantee shaU 
record a document in the public records of the county in which the Premises is located 
releasing Grantor and the Premises from the terms of this Agreement. 

(B) The written agreement of the Parties to terminate this Agreement; 

(C) Grantee's execution and delivery of written notice of termination to Grantor, in 
Grantee's sole and absolute discretion, as to all or any portion of the Easement Area. 
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ARTICLE 3. PAYMENTS AND TAXES 

Section 3.1 Option Payment. 

On or before , Grantee shall pay to Grantor  
 ("Initial Option Payment''). If Grantee elects to extend the Option Term to 

one or more Extended Option Terms, the on or before the commencement of each Extended Option 
Term Grantee shalJ pay to Grantor  Extended Option Term (''Extended 
Option Payments," and collectively with the Initial Option Payment the "Option Payments"). The 
Option Payment shall be non-refundable to Grantee. Grantee, at its sole and absolute discretion, shall 
have the right to terminate this Agreement at any time during the Option Term upon  written 
notice to Granter. 

Section 3.2 Easement Payment. As consideration for granting the Transmission 
Easement, within  after delivery of the Option Notice Grantee shall pay to Gran tor  

 
to be installed on the Premises or (ii)  in eacb event less the 

amount of any Option Payment paid by Grantee ("Easement Fee''). The Easement Fee shall be 
calculated on the length in feet of any collector lines and/ or transmission lines to be located and 
installed on the Premises. In the event transmission lines and/ or collector lines run parallel with one 
another such that they share a right-of-way, the Easement Fee calculation shalJ be made solely on the 
length of such common right of way, not as two separate fees. Notwithstanding the foregoing, 
Grantee anticipates that it will install a minimum of of connector lines and/or transmission 
lines. 

Section 3.3 Payment Upon Termination. If Grantee terminates this Agreement, Grantee 
will only be obligated to pay Grantor any amounts due and owing prior to the date of such 
termination. If Grantee terminates this Agreement prior to the date upon which any payments would 
be due and owing, then no such payment wiJJ be due or owing to Grantor. 

ARTICLE 4. INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 Indemnification. Each Party (the "Indemnifying Party") agrees to defend, 
indemnify and hoJd harmless the other Party and the other Party's officers, directors, employees, 
representatives, mortgagees and agents (collectively the "Indemnified Party") against any and all 
losses, damages, claims, expenses and liabilities for physical damage to property and for physical injury 
to any person, including, without limitation, reasonable attorneys' fees, to the extent resulting from or 
arising out of (i) any operations or activities of the Indemnifying Party on the Premises (including, as 
to Grantor, any operations or activities conducted on the Premises by any person or entity other than 
Grantee prior to the Effective Date) or (ti) any negligent or intentional act or omission on the part of 
the Indemnifying Party. This indemnification shall not apply to losses, damages, claims, expenses and 
Ii.abilities to the extent caused by any negligent or intentionaJ act or omission on the part of the 
Indemnified Party. This indemnification shall survive the termination of this Agreement. 
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ARTICLE 5. ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Right to Encumber. 

(A) Grantee may at any time mortgage all or any part of its interest in the Agreement and 
rights under this Agreement and/ or enter into a collateral assignment of all or any part of its interest 
in the Agreement or rights under this Agreement to any entity, including, but not limited to, any tax 
equity investor ("Lender") without tbe consent of Grantor. Any Lender shall have no obligations 
under this Agreement until such time as it exercises its rights to acquire Grantee's interests subject to 
the lien of Lender's mortgage by foreclosure or otherwise assumes the obligations of Grantee directly. 
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(B) Grantor and Grantee agree that, once all or any part of Grantee's interests in the 
Agreement are mortgaged or assigned to a Lender, they will not modify or terminate this Agreement 
without the prior written consent of the Lender. 

(C) Grantor agrees that any Lender or investor shall have the right to make any payment 
and to do any other act or thing required to be performed by Grantee under this Agreement, and any 
such payment, act or thing performed by Lender shall be effective to prevent a default under this 
Agreement and any forfeiture of any of Grantee's rights under this Agreement as if done by Grantee 

itself. 

(D) During the time all or any part of Grantee's interests in the Agreement are mortgaged 
or assigned to any Lender, if Grantee defaults under any of its obligations and Grantor is required to 
give Grantee notice of the default Gran tor shall also be required to give Lender notice of the default. 
If Graotor becomes entitled to terminate this Agreement due to an uncured default by Grantee, 
Grantor will not terminate this Agreement unless it has first given written notice of the uncw·ed default 
and of its intent to terminate this Agreement to the Lender and has given the Lender at least 30 
calendar days to cure the defauJt to prevent termination of this Agreement. If within such 30 day 
period the Lender notifies the Gran tor that it must foreclose on Grantee's interest or otherwise take 
possession of Grantee's interest under this Agreement in order to cure the default, Grantor shall not 
terminate this Agreement and shall permit the Lender a reasonable period of ti.me necessary for the 
Lender, with the exercise of due diligence, to foreclose or acquire Grantee'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 Grantee. The time within which Lender must foreclose or acquire 
Grantee's interest shall be extended to the extent Lender is prohibited by an order or injunction issued 
by a court or the operation of any bankruptcy or insolvency law from commencing or prosecuting the 
necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of Grantee's interests in the Agreement by aoy Lender 
through foreclosure or other judicial or nonjudicial proceedings in the natme of foreclosw-e, or by any 
conveyance in lieu of foreclosure, shall not require the consent of Grantor nor constitute a breach or 
default of this Agreement by Grantee, and upon the completion of the acquisition or conveyance 
Gran tor shall acknowledge and recognize Lender as Grantee's proper successor under this Agreement 
upon Lender's cure of any existing Grantee defaults and assumption of the obligations of Grantee 
under this Agreement prospectively. 

(F) In the event this Agreement is rejected by a trustee or a debtor-in-possession in any 
bankruptcy or insolvency proceeding Grantor agrees, upon request by any Lender within 60 calendar 
days after the rejection or termination, to execute and deliver to Grantee or Lender a new Agreement 
for the Premises which (i) shall be effective as of tbe date of the rejection or termination of this 
Agreement, (ti) shall be for a term equal to the remainder of the term of the Agreement before giving 
effect to such rejection or termination, and (iii) shall contain the same terms, covenants, agreements, 
provisions, conditions and limitations as are contained in this Agreement (except for any obligations 
or requirements which have been fuJfilled by Grantee or Lender prior to rejection or termination). 
Prior to the execution and delivery of any such new agreement Grantee, or Lender shall (i) pay Gran tor 
any amounts which are due Grantor from Grantee, (ii) pay Grantor any and all amounts which would 
have been due under this Agreement but for the rejection or termination from the date of the rejection 
or 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 to be performed by Grantee under this 
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Agreement to the extent Grantee failed to perform them prior to the execution and delivery of the 
new agreement. 

Section 5.2 Assignment. Grantee and any successor or assign of Grantee shall at all times 
have the right, without need for Grantor's consent, to grant co-easements, to one or more third parties 
with respect to all or any portion of the Easement Area; or sell, convey, lease, assign, mortgage, 
encumber or transfer to one or more third parties or to any affiliate of Grantee's this Agreement, or 
any right or interest in this Agreement, or any or all right or interest of Grantee in the Easement Area 
or in any or all of the Transmission Facilities that Grantee or any other party may now or hereafter 
install on the Easement Area provided that (i) any such assignment, transfer or conveyance shall not 
be for a period beyond the term of this Agreement; (ii) the assignee or transferee shall be subject to 

all of the obligations, covenants and conditions applicable to the Grantee; and (Iii) Grantee shall not 
be relieved from liability for any of its obligations under this Agreement by virtue of the assignment 
or conveyance unless Grantee assigns or conveys all of its interests under the Agreement to the 
assignee or transferee, in which event Grantee shall have no continuing liability. Upon any assignment 
or transfer of any or all of Grantee's interests hereunder, Grantee shall provide notice of such 
assignment or transfer to Grantor, together with contact information for the assignee or transferee 
(including name, address and phone number), but failure to provide such contact information shall 
not be considered a default hereunder. 

ARTICLE 6. CONDEMNATION/FORCE MAJEURE 

Section 6.1 Condemnation. If eminent domain proceedings are commenced against all or 
any portion of the Premises, and the taking and proposed use of such property would prevent or 
adversely affect Grantee's construction, installation or operation of Transmission Facilities on the 
Easement Area, the Parties shall either amend this Agreement to reflect any necessary relocation of 
the Transmission Facilities which will preserve the value and benefit of the Agreement to Grantee, 
together with any corresponding payments, or, at Grantee's option, this Agreement shall terminate in 
which event neither Party sball bave any further obligations. If Grantee does not elect to amend or 
terminate the Agreement as set forth herein, the payments hereunder shall continue to be made up to 

the date of such condemnation. 

Section 6.2 Proceeds. All payments made by a condemnor on account of a taking by 
eminent domain shall be the property of the Grantee, except that Grantee shall be entitled to any 
award or amount paid for the reasonable costs of removing or relocating any of the Transmission 
Facilities or the loss of any such Transmission Facilities or the use of the Easement Area pursuant to 
the Agreement. Grantee shall have the right to participate in any condemnation proceedings to this 
extent. 

Section 6.3 Force Majeure. Neither Grantor nor Grantee shall be liable to each other, or 
be permitted to terminate this Agreement, for any failure to perform an obligation of this Agreement 
to the extent such performance fa prevented by a force majeure, wbich shall mean an event beyond 
the control of the Party affected and which, by exercise of due diligence and foresight, could not 
reasonably have been avoided; provided that such Party has promptly notified the other Party of such 
event, and uses commercially reasonable efforts co remedy such event. 
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ARTICLE 7. DEFAULT 

  
 

 

 r 
 

  
 

  
 

   
 
 
 
 
 
 
 

 

  
 
 
 
 
 

 

ARTICLE 8. MISCELLANEOUS 

Section 8.1 Notice. Notices, consents or other documents reguired or permitted by this 
Agreement shall be in writing and shall be deemed given when personally delivered, or in lieu of 
personal delivery, after five calendar days of the date deposited in the mail sent to the physical address 
noted below, by certified mail or similar service, or the next business day if sent by reputable overnight 
courier, provided receipt is obtained and charges prepaid by the delivering Party. 

Any notice shall be addressed to those physical addresses below (or at such other address as either 
Party may designate upon written notice to the other Party in the manner provided in this paragraph): 

Jfto Owner: 

James Allen Milam 
14540 W Coun try Lane Drive 

lf to Grantee: 

Lost City Re□ewabJes LLC 
Atta: Brian Wright & Stewart Wood 
412 West 15th Street, 15th Floor 
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Wadsworth, IL 60083 New York, NY 10011 

Section 8.2 Hazardous Materials. 

(A) Grantee shall not use, dispose of or release on the Premises or cause or perm.it to exist 
or be used, stored, disposed of or released on the Premises as a result of Grantee's operations, any 
substance which is defined as a "hazardous material", "toxic substance" or "solid waste" in any federal, 
state or local law, statute or ordinance, except in such guantities as may be required in its normal 
business operations and only if such use is not harmful to Grantor and is in full compliance ,vith all 
applicable laws. Grantee shall consult with Granter and provide copies of any notices, claims or other 
correspondence from any governmental authority regarding hazardous waste issues affecting the 
Premises. 

(B) Granter shall not use, store, dispose of or release on the Premises or cause or permit 
to exist or be used, stored, disposed of or released on the Premises as a result of Grantor's operations, 
any substance which is defined as a "ha2ardous substance", "hazardous material", to "solid waste" in 
any federal, state or local law, statute or ordinance, except in such quantities as may be required in its 
normal business operations and only if such use is not harmful to Grantee and is in full compliance 
with all applicable laws. Granter represents to Grantee that Granter has no knowledge of any 
condition on the Premises that is in violation of such laws, statutes or ordinances, and that it will 
indemnify and hold Grantee harmless from and against any claims related to any pre-existing 
conditions affecting the Premises. 

Section 8.3 Title and Authoritv. Except to the extent otherwise stated in this Agreement, 
Granter is the sole owner of the Premises in fee simple and each person or entity signing the 
Agreement on behalf of Grantor has the full and unrestricted authority to execute and deliver this 
Agreement and to grant the easements and rights granted herein. AU persons having any ownership 
interest in the Premises (including spouses) are signing this Agreement as Granter. When signed by 
Grantor, this Agreement constitutes a valid and binding agreement enforceable against Granter in 
accordance with its terms. There are no encumbrances, liens or other title defects against the Premises. 
To the extent that any such encumbrances or other title defects could interfere with the development, 
construction or operation of the Project or othe1wise interfere with the rights of Grantee under this 
Agreement, Granter shall, at Grantor's expense, promptly take such actions required to remove or 
otherwise cure any such encumbrances or defects. There are no farm or other tenancies affecting the 
Premises except those disclosed by Grantee to Granter in writing prior to or at the time of execution 
hereof. 

Section 8.4 Quiet Enjoyment. As long as Grantee is not in default under this Agreement, 
Grantee shall have the quiet use and enjoyment of the Easement Area in accordance with the terms 
of this Agreement ,vithout any interference of any kind by Granter o.r any person claiming tlirough 
Grantor. Granter and its activities on the Premises and any grant of rights Gran tor makes to any other 
person shall not interfere with any of Grantee's activities pursuant to this Agreement, and Granter 
shall not interfere with any of Grantee's activities pursuant to this Agreement. 

Section 8.5 Cooperation; Setback: Further Assurances. Each of the Parties, ,vithout 
further consideration, agrees to execute and deliver such additional documents and take such action 
as may be reasonably necessary to carry out the purposes and intent of this Agreement and to fulfill 
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the obligations of the respective Parties. Grantor shall cooperate with Grantee and use Grantor's best 
efforts to obtain such non-disturbance and subordination agreements as may be requested by Grantee 
from any person or entity with a lien, encumbrance, mortgage, lease or other exception to Grantor's 
fee title to the Premises, to the extent necessary to eliminate any actual or potential interference by the 
holder thereof with any rights granted to Grantee under this Agreement. Grantor shall also cooperate 
with Grantee to obtain and maintain any permits needed for the Transmission Facilities. Grantor 
hereby waives any and all setback requirements allowed by law. 

Section 8.6 Estoppel Certificates. Within 15 calendar days of receipt of a request from 
Grantee or from any existing or proposed Lender, Granter shall execute an estoppel certificate (a) 
certifying that this Agreement is in full force and effect and has not been modified (or, if the same is 
not true, stating the current status of this Agreement, (b) certifying to the best of Grantor's knowledge 
there arc no uncured events of default under the Agreement (or, if any uncured events of default exist, 
stating ,vith particularity the nature thereof) and (c) containing any other certifications as may 
reasonably be requested. Any such statements may be conclusively relied upon by Grantee and any 
existing or proposed Lender, investor, and purchaser. The failure of Grancor to deliver such statement 
within such time shall be conclusive evidence upon Grantor that this Agreement is in full force and 
effect and has not been modified, and there are no uncured events of default by Grantee under this 
Agreement. 

Section 8.7 Running with the Land. The burdens of the Easements and all other rights 
granted to Grantee in this Agreement shall run with and against the land as to the Premises, shall be 
a charge and burden on the Premises, and shall be binding upon and enforceable against Grantor and 
all heits, legal representatives, successors, assigns, permittees, licensees, Grantees, employees and 
agents of Grantor. The Agreement and Easements shall inure co the benefit of Grantee and its 
successors, assigns, permittees, licensees and Grantees. 

Section 8.8 Entire Agreement. It is mutually understood and agreed that this Agreement 
constitutes the entire agreement between Grantor and Grantee with regard to the subject matter herein 
and supersedes any and all prior oral or written understandings, representations or statements, and 
that no understandings, representatives or statements, verbal or written, have been made which 
modify, amend, qualify or affect the terms of this Agreement. This Agreement may not be amended 
except in a writing executed by both Parties. 

Section 8.9 Legal Matters. 

(A) This Agreement shall be governed by and interpreted in accordance with the laws of 
the State of Kentucky. 

(B) Notwithstanding anything to the contrary in this Agreement, neither Party shall be 
entitled to, and each of Grantor and Grantee hereby waives any and all rights to recover, consequential, 
incidental, and punitive or exemplary damages, however arising, whether in contract, in tort, or 
otherwise, under or with respect to any action taken in connection with this Agreement. 

Section 8.10 Waiver. Neither Party shall be deemed to have waived any provision of this 
Agreement or any remedy available to it unless such waiver is in writing and signed by the party against 
whom the waiver would operate. Any waiver at any time by either Party of its rights with respect to 
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any rights arising in connection with this Agreement shall not be deemed a waiver with respect to any 
subsequent or other matter. 

Section 8.11 Counterparts. This Agreement may be executed in one or more counterparts, 
all of which shall be considered one and the same agreement and each of which shall be deemed an 
original. 

Section 8.12 Memorandum. Grantor and Grantee shall execute, in recordable form, and 
Grantee shall then record, a memorandum of this Agreement (in a form substantially similar to the 
fonn attached as Exhibit C) ("Memorandum''). In the event the Option is c..xercised, Grantee shall 
have the right to file an amendment to the Memorandum revising the legal description of the 
Easement Area with the legal description provided by Grantee's surveyor. Grantor hereby grants 
Grantee the right to execute such amendment to the Memorandum without obtaining the prior 
consent of Grantor and without requiring Grantor's signature. Grantee shall provide a copy of eacb 
such amendment to Grantor within 60 calendar days after the amendment has been filed in the public 
records of the county where the Premises is located and the legal description provided shall replace 
the legal description on the attached Exhibit B. Grantor hereby consents to the recordation of the 
interest of an assignee in the Premises. Upon the termination of the Agreement, at the request of 
Grantor, Grantee agrees to provide a recordable acknowledgement of such termination to Grantee. 

Section 8.13 Multiple Owners. The parties comprising Granter shall be solely responsible 
for distributing their respective shares of such payments between themselves. The parties comprising 
Grantor shall resolve any dispute they might have between themselves under this Agreement or any 
other agreement regarding any amount paid or payable to Grantor under this Agreement or the 
performance of any obligation owed to Granter under this Agreement and shall not join Grantee in 
any such dispute or interfere with, delay, limit or otherwise adversely affect any of the rights or 
remedies of Grantee under this Agreement in any way; provided, this will not limit the rights of 
Grantor under this Agreement to enforce the obligations of Grantee under this Agreement and so 
long as all parties comprising Grantor agree on pursuing such right or remedy and so notify Grantee 
in writing. 

Section 8.14 Severabilit:y. Whenever possible, each provision of this Agreement shall be 
interpreted in such manner as to be valid, binding and enforceable under applicable law. If any 
provision of this Agreement is held to be invalid, void (or voidable) or unenforceable under applicable 
law, such provision shall be ineffective only to the extent held to be invalid, void (or voidable) or 
unenforceable, and the remainder of such provision or the remaining provisions of trus Agreement 
shall remain in effect. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 
of the Effective Date. 

GRANTOR: 
Milam Family Trust under agreement 
dated 3-7-2006 

Dated: __ 3_-_/_o_~_2..._S _____ _ 

Grantor's Signature Page to Tra11s111issio11 Basement Option Agree!flenl 



Brian Wright
VP Lost City

Doc ID: c74b392bd32df11e5e74d1959283899c65321718

IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 

of the Effective Date. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By:'--£ e • ~ Ld= 
Name: _______________ _ 
Title: ______________ _ 

Grantee '.r Signature Page to Transv1issio11 Easement Option Agreefl'/ent 

(Lort Ciry (KY)- M ila111 T mrt] 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly described as: 

TRACT ONE: Beginning at an elm on the bank of Muddy River near 
the mouth of a slough, corner to J.P. Milam; running thence with the 
meanders of the slough, S 77-3/4W 30 poles to a black o~ corner to 
J.P. Milam; thence N 75 W20-l/2 poles to a beech on the bank of Wolf 
Lick Creek, comer to said Milam; thence down said creek with its 
meanders N 3-1/2 E 36 poles; N 4 7 E 2-4/5 poles; S 66-1/2 E 12 poles; 
N 72 E 8 poles; N 27-1/2 E 6 poles; N 22-1/2 W 8-4/5 poles; N 58 W 
20 poles; N 12-3/4 W 7-1/5 poles; N 64 E 12 poles; N 75-3/4 E 10-4/5 
poles; N 28-1/4 E 10-3/5 poles to the mouth of the creek; thence up 
Muddy River with its meanders S 88 E 22 poles; S 48-3/4 E 9-1/3 
poles; S 18 E 12 poles; S 18- 1/2 W 14 poles; S 14 W 10 poles; S 10-3/4 
W 13-2/3 poles; S 72-1/4 W 9-2/5 poles; S 21 W 7 poles; S 3 W 7-12 
poles, S 24-1/2 E 4 poles; S 41-1/2 E 9-4/5 poles to the beginning, 
containing 23 acres. 

TRACT TWO: Beginning at a rock on the bank of Muddy River, 
comer to Sam Brown; running thence down said river with its 

(continues on following page) 

Exhibit A - Legal Description of Pre11Jises 
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TRACT THREE: Beginning at a rock the most northwesterly comer 

to Terry Gibbs tract; running thence N 12 W 9-2/5 poles to a sycamore; 

thence N 6 W 61-3/5 poles to a rock comer to Brown; thence N 65-3/4 

W 59-9/10 poles to a sugar tree, comer to Brown; thence S 34-3/4 W 

50 poles to a hickory comer to Milam; thence S25-l/2 W 29-1/2 poles 

to an ash on a bluff; thence with the meanders of said bluff in a general 

direction S 74 E 49-1/2 poles to a small black oak on bluff; thence N 

82-1/2 E 33-3/5 poles to a sweet gum; thence S 62-1/2 E 28-1/2 poles 

. to ~e beginning, containing 35 acres, more_ or less. 

TRACT FOUR: A tract of land lying in Logan County, State of 

Kentucky, on the waters of Muddy River and Wolf Lick Creek and 

bound as follows: Beginning on a poplar; running thence N 25-1/2 E 

19-15/100 chains to a hickory; thence N 15-3/4 W 19-15/100 chains to 

a horn-beam; thence N 11-3/4 W 7-50/100 chains to a black oak, on 

Muddy River; thence down said river with its meanders 4 7 chains to an 

elm at the north of a slough; thence with said slough 4-25/100 chains 

to a black oak; thence N 75 W 5-30/100 chains to a beech on the bank 

ofWolfLick Creek; thence up said creek with its meanders 15-40/100 

chains to a sycamore at the mouth of a slough; thence with said slough 

23 chains to an Elm on the bank of Wolf Lick Creek; thence up said 

creek with its meanders 83-40/100 chains to the beginning, containing 

200 acres more or less. 

Being the same property conveyed to James Alan Milam, Trustee of the Milam Family Trust under 

agreement dated 3-7-2006 by Frances Milam by deed dated March 11, 2006 and of record in Deed 

Book 366, Page 363 in the Office of the Logan County Clerk. 

For reference only, Parcel ID No. 046-00-00-009-00 

Exhibit A - Legal Description ef Premises 



Doc ID: c74b392bd32df11e5e74d1959283899c65321718

EXHIBIT A-1 

INITIAL LOCATION OF EASEMENT AREA 

(attached) 

Exhibit A-1 - A 11ticipated Lvcation of Ease11Jent Area 
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EXHIBIT A-2 

EXISTING ROADS AND LANES 

(attached) 

Exhibit A -2- Existing Roads and Lanes 
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EXHIBITB 

EASEMENT AREA 

Exhibit B 
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LOGAN COUNTY 

MC133 PG468 

After recording, return to: 
SelectROW 
PO Box 688 
Celina, TX 7 5009 

MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 

THIS J'vIEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 
("Memorandum") is made as of the 24 day of March , 2025, by and betweenJames Allen 
Milam, Trustee of the Milam Family Trust under agreement dated 3-7-2006 ("Grantor") \Vith an 
address at 14540 \'\-'est Country Lane Drive, Wadsworth, lllinois 60083, and Lost City Rcncwablcs 
LLC, a Delaware limited liability company ("Grantee") with an address at 412 West 15th Street, 15th 
Floor, New York, NY 10011. Capitalized terms used in this Memorandum that are not otherwise 
defined shall have the meanings set forth in the Agreement (as defined below). 

1. Easement. Grantor and Grantee entered into that certain Transmission Easement 
Option Agreement (as amended, restated, or supplemented from time to time, and including all 
exhibits, schedules and attachments thereto, "Agreement''), dated March 24 , 2025 ("Effective 
Date"), affecting the real property in Logan County, Kentucky more particularly described in the 
attached Exhibit A ("Premises"). Commencing on the Effective Date, Grantor hereby grants to 
Grantee, an exclusive option to acquire an exclusive, perpetual easement ("Transmission 
Easement") on, along, over, under and across a portion of the Premises ("Easement Area'') as set 
forth on the attached Exhibit B, for the purposes of developing, constructing, reconstructing, erecting, 
improving, replacing, relocating, removing from time to time, maintaining, and using overhead and 
underground wires and cables, a line or lines of towers or poles \Vith such wires and cables suspended 
therefrom for the transmission of electrical energy and/ or for communication purposes 
("Transmission Facilities") along with an casement on, over, under and across the Premises for to 
access the Transmission Pacilities. 

2. Term. The Option Term commences on the Effective Date and continues for a period 
of up to five (5) years. In the event Grantee exercises the Option during the Option Tem1, the 
Agreement shall automatically create an exclusive, perpetual right and easement on, along, over, under 
and across the Easement Area for the purposes specified more particularly in the Ag1·eement. 

Document Id· 3E81AE30-0BAD-11 F0-8B91-B9B2EF8078E4 
OnlineNotary net 
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LOGAN COUNTY 

MC133 PG469 

3. Runs with the Land. The Agreement and the Easements and rights granted to Grantee 
therein shall burden the Premises and shall run with the land. The Agreement shall inure to the benefit 
of and be binding upon and Grantee and, to the extent provided in any assignment or other transfer 
under the Agreement, any assignee or Grantee, and their respective heirs, transferees, successors and 
assigns, and all persons claiming under them. 

4. Miscellaneous. This Memorandum does not alter, amend, modify or change the 
Agreement in any respect This Memorandum is executed by the Parties solely for the purpose of 
recordation in the real estate records of the county in which the Premises is located, and it is the intent 
of the Parties that it shall give notice to and confirm the Agreement to the same extent as if all of the 
provisions of the Agreement were fully set forth herein. The Agreement is hereby incorporated by 
reference into this Memorandum, and the Parties hereby ratify and confirm all of the terms and 
provisions of the Agreement. In the event of any conflict or inconsistency between the provisions of 
this Memorandum and the provisions of the Agreement, the provisions of the Agreement shall 
control. This Memorandum may be executed in several counterparts, and all so executed shall 
constitute one agreement, binding on the Parties, notwithstanding that all Parties are not signatories 
to the original or the same counterpart. Only one such counterpart may be required as proof of the 
existence and terms of this Memorandum. 

{SIGNA1VRES AND ACKNOWLEDGMENTS ON THE FOLLOW/ING PAGES! 

Document Id: 3E81AE30-08AD-11 F0-8B91-B9B2EF8078E4 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective Date 
first written above. 

GRANTOR: 

Milam Family Trust under agreement dated 3-7-2006 

By: 
Nf~c: 
Title:_ 

Allen Milam 

ST ATE OF _ _,_/....;;:L~ __ ) 
COUNTY OF l,-/J,t43 

) SS: 

The foregoing instrument was acknowledged before me this --'-.....--­
Allen Milam, as Trustee of the Milam Family Trust under agrceme 

/V1,:,°-{tf, 20 . .L~by James 
- -2006, on behalf of the Trust. 

~-
"OFFICIAL SEAL• 

Title:--i'----+--'-'-:....,:C....L.11..-'-'-..,,..---,.....-::---------

1D # ( lY 
JAMES LOMONACO 1 

Notary Public, State Of Illinois 
: _ ~y Commission Expires Dec. 12, 2025 

My Co n E"'{pires: __ .f-.;:....)...___,• ,-'· ~;__'_2..-_S __ _ 

Commission No. 54.'18.~4 

Grantee's Signr1t11re Page to Alemorand11111 of Transmission Easemenl Option Agreement 

Document Id: 3E81AE30-08AD-11 F0-8B91-B9B2EF8078E4 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective Dare 
first written above. 

GRANTEE: 

Lost City Rencwablcs LLC 
a Delaware limited liability company 

~f}~-
By: 

Name: Brian Wright 
Title: 

Vice President 

STATE OF_T-'--""e-'-'x.,.,a""-s ___ _ 

COUNTY OF Tarrant 
) SS: 

The foregoing instrument was acknowledged before me this 
Brian Wright , the Vice President 

limited liability company, on behalf of the company. 

24th day of March , 20 25, by 
of Lost City Renewablcs J .I .C, a Delaware 

Document Notarized using a Live Audio-Video Connect

5
ion f5~,, ~ ~ 

, ignature: ____ -+-/!1--------------

.~(;-;;_'~"P 11s<:,._BRITTANY RENE COPELAND Printed Name: Brittany Rene Copeland 
,~ ~ Ge ELECTRONIC NOTARY PUBLIC ']'itlc·. Texas Notary Public 
~* ~ *: STATEOFTEXAS 
··."',,_ . ,...P •• NOTARY ID: 133645929 ID # (if any):_-"1""'3""3'-'6;_4...,5.,_,9.,_2=.,,.,9 __________ _ 

,i;'I/€" OF~,;;, •' COMISSION EXP: MARCH 15 2026 • 
'""'""' My Commission Expires: __ _LM!J.UaJ.crc._.,_,h_1i.;:5~2'-'a-'"2<CC6..,__ __ 

Prepared by: 

Brian Chan 
Husch Blackwell LLP 
4801Main Street, Suite 1000 
Kansas City, MO 64112 
(202) 378-5348 

Document Id: 3E81AE30·08AD·11 FD·8B91 ·B9B2EF8078E4 
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LOGAN COUNTY 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly described as: 

TRACT ONE: Beginning at an elm on the bank of Muddy River near 
the mouth of a slough. comer to J.P. Milam; running thence with the 
meanders of the slough. S 77-3/4W 30 poles to a black oak. comer to 
J.P. Milam; thence N 75 W20-l/2 poles to a beech on the bank of Wolf 
Lick Creek, comer to said Milam; thence down said creek with its 
meanders N 3-1/2 E 36 poles; N 47 E 2-4/5 poles; S 66-1/2 E 12 poles; 
N 72 E 8 poles; N 27-1/2 E 6 poles; N 22-1/2 W 8-4/5 poles; N 58 W 
20 poles; N 12-3/4 W 7-1/5 poles; N 64 E 12 poles; N 75-3/4 E 10-4/5 
poles; N 28-1 /4 E 10-3/5 poles to the mouth of the creek; thence up 
Muddy River with its meanders S 88 E 22 poles; S 48-3/4 E 9-1 /3 
poles; S 18 E 12 poles; S 18-1/2 W 14 poles; S 14 W 10 poles; S 10-3/4 
W 13-2/3 poles; S 72-1/4 W 9-2/5 poles; S 21 W 7 poles; S 3 W 7-12 
poles, S 24-1/2 E 4 poles; S 41-1/2 E 9-4/5 poles to the beginning, 
containing 23 acres. 

TRACT TWO: Beginning at a rock on the bank of Muddy River, 
comer to Sam Brown; rnnning thence down said river with its 

Document Id· 3E81AE30-08AD-11 F0-8B91-B9B2EF8078E4 
OnlineNotary net 
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MC133 PG473 

TRACT THREE: Beginning at a rock the most northwesterly comer 
to Terry Gibbs tract; nmning thence N 12 W 9-2/5 poles to a sycamore; 
thence N 6 W 61-3/5 poles to a rock comer to Brown; thence N 65-3/4 
W 59-9/10 poles to a sugar tree, comer to Brown; thence S 34-3/4 W 
50 poles to a hickory comer to Milam; thence S25-1/2 W 29-1/2 poles 
to an ash on a bluff; thence with the meanders of said bluff in a general 
direction S 74 E 49-1/2 poles to a small black oak on bluff; thence N 
82-1/2 E 33-3/5 poles to a sweet gum; thence S 62-1/2 E 28-1/2 poles 
to the beginning, containing 3 S acres, more_ or less. 

TRACT FOUR: A tract of land lying in Logan County, State of 
Kentucky, on the waters of Muddy River and Wolf Lick Creek and 
bound as follows: Beginning on a poplar; nmning thence N 25-1/2 E 
19-15/100 chains to a hickory; thence N 15-3/4 W 19-15/100 chains to 
a horn-beam; thence N 11-3/4 W 7-50/100 chains to a black oak, on 
Muddy River; thence down said river with its meanders 4 7 chains to an 
elm at the north of a slough; thence with said slough 4-25/100 chains 
to a black oak; thence N 75 W 5-30/100 chains to a beech on the bank 
of Wolf Lick Creek; thence up said creek with its meanders 15-40/100 
chains to a sycamore at the mouth of a slough; thence with said slough 
23 chains to an Elm on the bank of Wolf Lick Creek; thence up said 
creek with its meanders 83-40/ l 00 chains to the beginning, containing 
200 acres more or less. 

Being the same property conveyed to James Alan Milam, Trustee of the Milam Family Trust under 
agreement dated 3-7-2006 by Frances Milam by deed dated March 11, 2006 and of record in Deed 
Book 366, Page 363 in the Office of the Logan County Clerk. 

For reference only, Parcel ID No. 046-00-00-009-00 

Document Id: 3E81AE30-08AD-11 F0-8B91-B9B2EF8078E4 
OnlineN □tary .net 

Exhibit A to lvien1ora11d11n; ofTra1um1s.rio11 Ea.ren1e11t Option Agreement 

1111111111111111111111111111111111111111111111111111111111111111111111 Page 6/7 



Transmission Easement Option Agreement 

This Transmission Easement Option Agreement (“Agreement”) is made as of this ___ day 
of __________, 2025 (“Effective Date”) between Daniel A. Miller and wife, Barbara Ann Miller 
(“Grantor”), and Lost City Renewables LLC, a Delaware limited liability company (“Grantee”). 
Grantor and Grantee are referred to individually herein as “Party” and are collectively referred to as 
“Parties”. 

RECITALS 

A. Grantor is the owner of certain real property located in Logan County in the State of
Kentucky more particularly described in the attached Exhibit A (“Premises”). 

B. Grantee is exploring the possibility of developing, owning and operating a project of
commercial-scale solar energy generation and transmission (“Project”). 

C. Grantee desires to obtain certain easements, transmission easement rights and other
rights, and Grantor desires to grant certain easements, transmission easement rights and other rights, 
on the Premises for energy storage purposes. 

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

ARTICLE 1.  OPTION AND EASEMENT 

Section 1.1 Option.  

(A) Option Term.

(B) Use of Premises During Option Term.

(C) Exercise of Option.

9th
April
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Section 1.2 Transmission Easement. 

(A) Upon Grantee’s exercise of the Option, Grantor grants to Grantee, an exclusive,
irrevocable, perpetual right and easement on, along, over, under and across a portion of the Premises 
defined herein (“Easement Area”) for the purposes of developing, constructing, reconstructing, 
erecting, improving, replacing, relocating, removing from time to time, maintaining, and using 
overhead and underground wires and cables, a line or lines of towers or poles with such wires and 
cables suspended therefrom for the transmission of electrical energy and/or for communication 
purposes (hereinafter, “Transmission Facilities”) and other appliances and fixtures for use in 
connection with said towers, wires and cables on, along, over, under and across the Easement Area 
(“Transmission Easement”).  Such activities may be conducted by Grantee, its employees, 
contractors or agents, licensees or permittees.   

(B) Upon Grantee’s exercise of the Option, Grantor grants to Grantee, easements over,
across and on the Premises outside the Easement Area for ingress to and egress from the Easement 
Area and Transmission Facilities (whether located on the Premises, on adjacent property or elsewhere) 
for purposes of constructing, repairing, or monitoring the Transmission Facilities, by means of roads 
and lanes thereon if existing, or otherwise by such route or routes as Grantee may construct from time 
to time (“Access Easement”) (the Transmission Easement and Access Easement are collectively, the 
“Easement”). The Access Easement shall include the right to improve existing roads and lanes, or to 
build new roads, shall run with and bind the Premises, and shall inure to the benefit of and be binding 
upon Grantor and Grantee and their respective transferees, successors and assigns, and all persons 
claiming under them. Grantee agrees to use commercially reasonable efforts to locate access roads, if 
any, so as to minimize the interruption of Grantor’s operations on the Premises.  

(C) The anticipated location of the Easement Area is depicted on the attached Exhibit A-
1. Grantee shall, in good faith, consider any suggestions or concerns Grantor may have with the
location of the Easement Area and shall implement those that, in Grantee’s sole discretion, are
reasonable and do not negatively impact the Project. On or before the completion of construction of
the Transmission Facilities Grantee shall, at Grantee’s sole expense, select the final Easement Area,
which shall not exceed a single corridor across the Premises of no more than one hundred fifty (150)
feet in overall width.   A legal description of the Easement Area shall be attached to this Agreement
as Exhibit B after Grantee’s selection of the Easement Area. Grantee shall compensate Grantor for
crop damage occurring during construction of the Transmission Facilities, as set forth in Section 4.2.

(D) Grantee shall have the right to clear and to keep the Easement Area free and clear of
any permanent buildings, combustible material and any and all other new permanent structures.  
Grantee shall have the right to trim or remove brush, trees or other hazards on the Premises which, 
in the reasonable opinion of Grantee, may interfere with Grantee’s exercise of its rights hereunder. 
Once Grantee begins construction of the Transmission Facilities, Grantor may not place or plant any 
trees, or build any permanent structures or improvements within the Easement Area or on the 
Premises that would impede or interfere with transmission of electrical energy, without the prior 
written consent of Grantee. 

(E) Grantor hereby grants to Grantee all other rights and privileges necessary and
incidental to the full use and enjoyment of the Transmission Easement for the purposes permitted in 
this Agreement. 

Doc ID: 681cdb333621ca462fc7c2925e04b925146bb9c7



3 

Section 1.3 Grantee’s Improvements.  All Transmission Facilities constructed, installed or 
placed on the Premises by Grantee pursuant to this Agreement shall be the sole property of Grantee 
and Grantor shall have no ownership or other interest in any Transmission Facilities on the Premises. 
The Transmission Facilities are and shall remain personalty of the Grantee, notwithstanding any 
present or future common ownership of the Transmission Facilities and the Premises. Grantee shall, 
at its sole cost and expense, maintain Grantee’s Transmission Facilities in good condition and repair, 
ordinary wear and tear excepted. All Transmission Facilities constructed, installed or placed on the 
Premises by Grantee pursuant to this Agreement may be moved within the Easement Area, replaced, 
repaired or refurbished by Grantee at any time.  

ARTICLE 2.  TERMINATION 

Section 2.1 Termination of Agreement.  The occurrence of any of the following events 
shall terminate this Agreement: 

(A) Grantee’s failure to exercise the Option within the Option Term.  

(a) If Grantee fails to exercise the Option within the Option Term, Grantee shall 
record a document in the public records of the county in which the Premises is located 
releasing Grantor and the Premises from the terms of this Agreement. 

(B) The written agreement of the Parties to terminate this Agreement; 

(C) Grantee’s execution and delivery of written notice of termination to Grantor, in 
Grantee’s sole and absolute discretion, as to all or any portion of the Easement Area. 

ARTICLE 3.  PAYMENTS AND TAXES 

Section 3.1 Option Payment.   

Within  after the Effective Date, Grantee shall pay to Grantor   
 (“Initial Option Payment”). If Grantee elects to extend the Option Term to one or more 

Extended Option Terms, the on or before the commencement of each Extended Option Term 
Grantee shall pay to Grantor  Extended Option Term(“Extended 
Option Payments,” and collectively with the Initial Option Payment the “Option Payments”) 

The Option Payment shall be non-refundable to Grantee. Grantee, at its sole and absolute discretion, 
shall have the right to terminate this Agreement at any time during the Option Term upon 30 days’ 
written notice to Grantor. 

Section 3.2 Easement Payment.  As consideration for granting the Transmission 
Easement,  after delivery of the Option Notice Grantee shall pay to Grantor  

 
 to be installed on the Premises, less the amount of any Option Payment paid by Grantee 

(“Easement Fee”). The Easement Fee shall be calculated on the length in feet of any collector lines 
and/or transmission lines to be located and installed on the Premises. In the event transmission lines 
and/or collector lines run parallel with one another such that they share a right-of-way, the Easement 
Fee calculation shall be made solely on the length of such common right of way, not as two separate 
fees.   
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Section 3.3 Annual Payment: Following the date on which Grantee’s Project achieves 
commercial operation by delivering quantities of electrical energy beyond test quantities (“COD”), 
Grantee shall pay to Grantor  Grantee 
on the Premises (“Annual Payment”). The first Annual Payment shall be due within  

 following the COD and shall be prorated with respect to the proportion of the 
calendar year between the COD and  of the same calendar year. Each successive 
Annual Payment shall be due within  of each subsequent year. In each 
year after the first year the Annual Payment shall  The Annual Payment shall end upon 
the removal of the Transmission Facilities from the Premises. 

Section 3.4 Payment Upon Termination.  If Grantee terminates this Agreement, Grantee 
will only be obligated to pay Grantor any amounts due and owing prior to the date of such 
termination.  If Grantee terminates this Agreement prior to the date upon which any payments would 
be due and owing, then no such payment will be due or owing to Grantor.     

ARTICLE 4.  INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 Indemnification.  Each Party (the “Indemnifying Party”) agrees to defend, 
indemnify and hold harmless the other Party and the other Party’s officers, directors, employees, 
representatives, mortgagees and agents (collectively the “Indemnified Party”) against any and all 
losses, damages, claims, expenses and liabilities for physical damage to property and for physical injury 
to any person, including, without limitation, reasonable attorneys’ fees, to the extent resulting from or 
arising out of (i) any operations or activities of the Indemnifying Party on the Premises (including, as 
to Grantor, any operations or activities conducted on the Premises by any person or entity other than 
Grantee prior to the Effective Date) or (ii) any negligent or intentional act or omission on the part of 
the Indemnifying Party. This indemnification shall not apply to losses, damages, claims, expenses and 
liabilities to the extent caused by any negligent or intentional act or omission on the part of the 
Indemnified Party. This indemnification shall survive the termination of this Agreement. 
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ARTICLE 5.  ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Right to Encumber.   

(A) Grantee may at any time mortgage all or any part of its interest in the Agreement and 
rights under this Agreement and/or enter into a collateral assignment of all or any part of its interest 
in the Agreement or rights under this Agreement to any entity, including, but not limited to, any tax 
equity investor (“Lender”) without the consent of Grantor. Any Lender shall have no obligations 
under this Agreement until such time as it exercises its rights to acquire Grantee’s interests subject to 
the lien of Lender’s mortgage by foreclosure or otherwise assumes the obligations of Grantee directly. 

(B) Grantor and Grantee agree that, once all or any part of Grantee’s interests in the 
Agreement are mortgaged or assigned to a Lender, they will not modify or terminate this Agreement 
without the prior written consent of the Lender. 

(C) Grantor agrees that any Lender or investor shall have the right to make any payment 
and to do any other act or thing required to be performed by Grantee under this Agreement, and any 
such payment, act or thing performed by Lender shall be effective to prevent a default under this 
Agreement and any forfeiture of any of Grantee’s rights under this Agreement as if done by Grantee 
itself. 

(D) During the time all or any part of Grantee’s interests in the Agreement are mortgaged 
or assigned to any Lender, if Grantee defaults under any of its obligations and Grantor is required to 
give Grantee notice of the default Grantor shall also be required to give Lender notice of the default. 
If Grantor becomes entitled to terminate this Agreement due to an uncured default by Grantee, 
Grantor will not terminate this Agreement unless it has first given written notice of the uncured default 
and of its intent to terminate this Agreement to the Lender and has given the Lender at least 30 
calendar days to cure the default to prevent termination of this Agreement. If within such 30 day 
period the Lender notifies the Grantor that it must foreclose on Grantee’s interest or otherwise take 
possession of Grantee’s interest under this Agreement in order to cure the default, Grantor shall not 
terminate this Agreement and shall permit the Lender a reasonable period of time necessary for the 
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Lender, with the exercise of due diligence, to foreclose or acquire Grantee’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 Grantee. The time within which Lender must foreclose or acquire 
Grantee’s interest shall be extended to the extent Lender is prohibited by an order or injunction issued 
by a court or the operation of any bankruptcy or insolvency law from commencing or prosecuting the 
necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of Grantee’s interests in the Agreement by any Lender 
through foreclosure or other judicial or nonjudicial proceedings in the nature of foreclosure, or by any 
conveyance in lieu of foreclosure, shall not require the consent of Grantor nor constitute a breach or 
default of this Agreement by Grantee, and upon the completion of the acquisition or conveyance 
Grantor shall acknowledge and recognize Lender as Grantee’s proper successor under this Agreement 
upon Lender’s cure of any existing Grantee defaults and assumption of the obligations of Grantee 
under this Agreement prospectively. 

(F) In the event this Agreement is rejected by a trustee or a debtor-in-possession in any 
bankruptcy or insolvency proceeding Grantor agrees, upon request by any Lender within 60 calendar 
days after the rejection or termination, to execute and deliver to Grantee or Lender a new Agreement 
for the Premises which (i) shall be effective as of the date of the rejection or termination of this 
Agreement, (ii) shall be for a term equal to the remainder of the term of the Agreement before giving 
effect to such rejection or termination, and (iii) shall contain the same terms, covenants, agreements, 
provisions, conditions and limitations as are contained in this Agreement (except for any obligations 
or requirements which have been fulfilled by Grantee or Lender prior to rejection or termination). 
Prior to the execution and delivery of any such new agreement Grantee, or Lender shall (i) pay Grantor 
any amounts which are due Grantor from Grantee, (ii) pay Grantor any and all amounts which would 
have been due under this Agreement but for the rejection or termination from the date of the rejection 
or 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 to be performed by Grantee under this 
Agreement to the extent Grantee failed to perform them prior to the execution and delivery of the 
new agreement.   

Section 5.2 Assignment.  Grantee and any successor or assign of Grantee shall at all times 
have the right, without need for Grantor’s consent, to grant co-easements, to one or more third parties 
with respect to all or any portion of the Easement Area; or sell, convey, lease, assign, mortgage, 
encumber or transfer to one or more third parties or to any affiliate of Grantee’s this Agreement, or 
any right or interest in this Agreement, or any or all right or interest of Grantee in the Easement Area 
or in any or all of the Transmission Facilities that Grantee or any other party may now or hereafter 
install on the Easement Area provided that (i) any such assignment, transfer or conveyance shall not 
be for a period beyond the term of this Agreement; (ii) the assignee or transferee shall be subject to 
all of the obligations, covenants and conditions applicable to the Grantee; and (iii) Grantee shall not 
be relieved from liability for any of its obligations under this Agreement by virtue of the assignment 
or conveyance unless Grantee assigns or conveys all of its interests under the Agreement to the 
assignee or transferee, in which event Grantee shall have no continuing liability. Upon any assignment 
or transfer of any or all of Grantee’s interests hereunder, Grantee shall provide notice of such 
assignment or transfer to Grantor, together with contact information for the assignee or transferee 
(including name, address and phone number), but failure to provide such contact information shall 
not be considered a default hereunder.  
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ARTICLE 6.  CONDEMNATION/FORCE MAJEURE 

Section 6.1 Condemnation.  If eminent domain proceedings are commenced against all or 
any portion of the Premises, and the taking and proposed use of such property would prevent or 
adversely affect Grantee’s construction, installation or operation of Transmission Facilities on the 
Easement Area, the Parties shall either amend this Agreement to reflect any necessary relocation of 
the Transmission Facilities which will preserve the value and benefit of the Agreement to Grantee, 
together with any corresponding payments, or, at Grantee’s option, this Agreement shall terminate in 
which event neither Party shall have any further obligations. If Grantee does not elect to amend or 
terminate the Agreement as set forth herein, the payments hereunder shall continue to be made up to 
the date of such condemnation. 

Section 6.2 Proceeds.  All payments made by a condemnor on account of a taking by 
eminent domain shall be the property of the Grantee, except that Grantee shall be entitled to any 
award or amount paid for the reasonable costs of removing or relocating any of the Transmission 
Facilities or the loss of any such Transmission Facilities or the use of the Easement Area pursuant to 
the Agreement. Grantee shall have the right to participate in any condemnation proceedings to this 
extent. 

Section 6.3 Force Majeure.  Neither Grantor nor Grantee shall be liable to each other, or 
be permitted to terminate this Agreement, for any failure to perform an obligation of this Agreement 
to the extent such performance is prevented by a force majeure, which shall mean an event beyond 
the control of the Party affected and which, by exercise of due diligence and foresight, could not 
reasonably have been avoided; provided that such Party has promptly notified the other Party of such 
event, and uses commercially reasonable efforts to remedy such event. 

ARTICLE 7.  DEFAULT 

  
 

 

  
 

  
 
 

 

    
 
 
 
 
 
 

Doc ID: 681cdb333621ca462fc7c2925e04b925146bb9c7



8 

 
 

  
 
 
 
 
 

  

ARTICLE 8.  MISCELLANEOUS  

Section 8.1 Notice.  Notices, consents or other documents required or permitted by this 
Agreement shall be in writing and shall be deemed given when personally delivered, or in lieu of 
personal delivery, after five calendar days of the date deposited in the mail sent to the physical address 
noted below, by certified mail or similar service, or the next business day if sent by reputable overnight 
courier, provided receipt is obtained and charges prepaid by the delivering Party.  

Any notice shall be addressed to those physical addresses below (or at such other address as either 
Party may designate upon written notice to the other Party in the manner provided in this paragraph): 
 

If to Owner: If to Grantee: 

Daniel A. Miller & Barbara Ann Miller 
82 Claybrook Lane 
Lewisburg, KY 42256 
 

Lost City Renewables LLC 
c/o Brian Wright & Stewart Wood 
412 West 15th Street, 15th Floor 
New York, NY 10011 
 

 
Section 8.2 Hazardous Materials. 

(A) Grantee shall not use, dispose of or release on the Premises or cause or permit to exist 
or be used, stored, disposed of or released on the Premises as a result of Grantee’s operations, any 
substance which is defined as a “hazardous material”, “toxic substance” or “solid waste” in any federal, 
state or local law, statute or ordinance, except in such quantities as may be required in its normal 
business operations and only if such use is not harmful to Grantor and is in full compliance with all 
applicable laws. Grantee shall consult with Grantor and provide copies of any notices, claims or other 
correspondence from any governmental authority regarding hazardous waste issues affecting the 
Premises. 

(B) Grantor shall not use, store, dispose of or release on the Premises or cause or permit 
to exist or be used, stored, disposed of or released on the Premises as a result of Grantor’s operations, 
any substance which is defined as a “hazardous substance”, “hazardous material”, to “solid waste” in 
any federal, state or local law, statute or ordinance, except in such quantities as may be required in its 
normal business operations and only if such use is not harmful to Grantee and is in full compliance 
with all applicable laws. Grantor represents to Grantee that Grantor has no knowledge of any 
condition on the Premises that is in violation of such laws, statutes or ordinances, and that it will 
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indemnify and hold Grantee harmless from and against any claims related to any pre-existing 
conditions affecting the Premises. 

Section 8.3 Title and Authority.  Except to the extent otherwise stated in this Agreement, 
Grantor is the sole owner of the Premises in fee simple and each person or entity signing the 
Agreement on behalf of Grantor has the full and unrestricted authority to execute and deliver this 
Agreement and to grant the easements and rights granted herein. All persons having any ownership 
interest in the Premises (including spouses) are signing this Agreement as Grantor. When signed by 
Grantor, this Agreement constitutes a valid and binding agreement enforceable against Grantor in 
accordance with its terms. There are no encumbrances, liens or other title defects against the Premises. 
To the extent that any such encumbrances or other title defects could interfere with the development, 
construction or operation of the Project or otherwise interfere with the rights of Grantee under this 
Agreement, Grantor shall, at Grantor’s expense, promptly take such actions required to remove or 
otherwise cure any such encumbrances or defects. There are no farm or other tenancies affecting the 
Premises except those disclosed by Grantee to Grantor in writing prior to or at the time of execution 
hereof. 

Section 8.4 Quiet Enjoyment.  As long as Grantee is not in default under this Agreement, 
Grantee shall have the quiet use and enjoyment of the Easement Area in accordance with the terms 
of this Agreement without any interference of any kind by Grantor or any person claiming through 
Grantor. Grantor and its activities on the Premises and any grant of rights Grantor makes to any other 
person shall not interfere with any of Grantee’s activities pursuant to this Agreement, and Grantor 
shall not interfere with any of Grantee’s activities pursuant to this Agreement.  

Section 8.5 Cooperation; Setback; Further Assurances.  Each of the Parties, without 
further consideration, agrees to execute and deliver such additional documents and take such action 
as may be reasonably necessary to carry out the purposes and intent of this Agreement and to fulfill 
the obligations of the respective Parties.  Grantor shall cooperate with Grantee and use Grantor’s best 
efforts to obtain such non-disturbance and subordination agreements as may be requested by Grantee 
from any person or entity with a lien, encumbrance, mortgage, lease or other exception to Grantor’s 
fee title to the Premises, to the extent necessary to eliminate any actual or potential interference by the 
holder thereof with any rights granted to Grantee under this Agreement. Grantor shall also cooperate 
with Grantee to obtain and maintain any permits needed for the Transmission Facilities.  Grantor 
hereby waives any and all setback requirements allowed by law.  

Section 8.6 Estoppel Certificates.  Within 15 calendar days of receipt of a request from 
Grantee or from any existing or proposed Lender, Grantor shall execute an estoppel certificate (a) 
certifying that this Agreement is in full force and effect and has not been modified (or, if the same is 
not true, stating the current status of this Agreement, (b) certifying to the best of Grantor’s knowledge 
there are no uncured events of default under the Agreement (or, if any uncured events of default exist, 
stating with particularity the nature thereof) and (c) containing any other certifications as may 
reasonably be requested.  Any such statements may be conclusively relied upon by Grantee and any 
existing or proposed Lender, investor, and purchaser. The failure of Grantor to deliver such statement 
within such time shall be conclusive evidence upon Grantor that this Agreement is in full force and 
effect and has not been modified, and there are no uncured events of default by Grantee under this 
Agreement. 
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Section 8.7 Running with the Land.  The burdens of the Easements and all other rights 
granted to Grantee in this Agreement shall run with and against the land as to the Premises, shall be 
a charge and burden on the Premises, and shall be binding upon and enforceable against Grantor and 
all heirs, legal representatives, successors, assigns, permittees, licensees, Grantees, employees and 
agents of Grantor. The Agreement and Easements shall inure to the benefit of Grantee and its 
successors, assigns, permittees, licensees and Grantees. 

Section 8.8 Entire Agreement.  It is mutually understood and agreed that this Agreement 
constitutes the entire agreement between Grantor and Grantee with regard to the subject matter herein 
and supersedes any and all prior oral or written understandings, representations or statements, and 
that no understandings, representatives or statements, verbal or written, have been made which 
modify, amend, qualify or affect the terms of this Agreement. This Agreement may not be amended 
except in a writing executed by both Parties. 

Section 8.9 Legal Matters. 

(A) This Agreement shall be governed by and interpreted in accordance with the laws of 
the State of Kentucky. 

(B) Notwithstanding anything to the contrary in this Agreement, neither Party shall be 
entitled to, and each of Grantor and Grantee hereby waives any and all rights to recover, consequential, 
incidental, and punitive or exemplary damages, however arising, whether in contract, in tort, or 
otherwise, under  or with respect to any action taken in connection with this Agreement. 

Section 8.10 Waiver.  Neither Party shall be deemed to have waived any provision of this 
Agreement or any remedy available to it unless such waiver is in writing and signed by the party against 
whom the waiver would operate. Any waiver at any time by either Party of its rights with respect to 
any rights arising in connection with this Agreement shall not be deemed a waiver with respect to any 
subsequent or other matter. 

Section 8.11 Counterparts.  This Agreement may be executed in one or more counterparts, 
all of which shall be considered one and the same agreement and each of which shall be deemed an 
original. 

Section 8.12 Memorandum.  Grantor and Grantee shall execute, in recordable form, and 
Grantee shall then record, a memorandum of this Agreement (in a form substantially similar to the 
form attached as Exhibit C) (“Memorandum”). In the event the Option is exercised, Grantee shall 
have the right to file an amendment to the Memorandum revising the legal description of the 
Easement Area with the legal description provided by Grantee’s surveyor. Grantor hereby grants 
Grantee the right to execute such amendment to the Memorandum without obtaining the prior 
consent of Grantor and without requiring Grantor’s signature. Grantee shall provide a copy of each 
such amendment to Grantor within 60 calendar days after the amendment has been filed in the public 
records of the county where the Premises is located and the legal description provided shall replace 
the legal description on the attached Exhibit B. Grantor hereby consents to the recordation of the 
interest of an assignee in the Premises. Upon the termination of the Agreement, at the request of 
Grantor, Grantee agrees to provide a recordable acknowledgement of such termination to Grantee. 
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Section 8.13 Multiple Owners.  The parties comprising Grantor shall be solely responsible 
for distributing their respective shares of such payments between themselves. The parties comprising 
Grantor shall resolve any dispute they might have between themselves under this Agreement or any 
other agreement regarding any amount paid or payable to Grantor under this Agreement or the 
performance of any obligation owed to Grantor under this Agreement and shall not join Grantee in 
any such dispute or interfere with, delay, limit or otherwise adversely affect any of the rights or 
remedies of Grantee under this Agreement in any way; provided, this will not limit the rights of 
Grantor under this Agreement to enforce the obligations of Grantee under this Agreement and so 
long as all parties comprising Grantor agree on pursuing such right or remedy and so notify Grantee 
in writing. 

Section 8.14 Severability.  Whenever possible, each provision of this Agreement shall be 
interpreted in such manner as to be valid, binding and enforceable under applicable law. If any 
provision of this Agreement is held to be invalid, void (or voidable) or unenforceable under applicable 
law, such provision shall be ineffective only to the extent held to be invalid, void (or voidable) or 
unenforceable, and the remainder of such provision or the remaining provisions of this Agreement 
shall remain in effect. 
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.] 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 
of the Effective Date. 

GRANTOR: 

i, D (AA 4° J 111:t&~ 
Daniel A. Miller 

Dated: 1- /7 - JS ., 

Dated: ~ I] • ·o5 

Grantor's SiJ!.na!ttre Paj!,e to Transmfrsion Easement Option AJ?,reement 



Brian Wright
VP Lost City
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 
of the E ffective Date. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By:'9> • • ~Ld:: 
Name: _ ______________ _ 
Title: ______________ _ 

Grantee's Signatf.lre Page to Transmission Easement Option Agreement 

[Lost City (J....'Y) - Daniel A . Miller and 1vife, Barbara A nn Miller 
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IN WITNESS WHEREOF, the undersigned Life Tenants ("Life Tenants") have executed this 
Agreement for the purpose of ratifying and consenting to this Agreement as to their life estate and 
other in rests of record in the Premises. 

~~~f ~ J • - i1-- ), 5 
Adam Miller 

~ 
Sadie Miller 

Dated: 3 '- JZ-2~ 

Exhibit A - Le,R..al Description of Premises 
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The undersigned have executed this Agreement for the limited purpose of ratifying and consenting to 
this Agreement as to their first option to purchase the Premises as set forth in a separate agreement. 

Elizal4th Mae Mast 

J~er 

Dated: 3J>8j JoJC 

Grantor's Sit,nature PaJ1,e to Transmission Easement Option AJ!.reement 



Exhibit A – Legal Description of Premises 

EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly described  as: 

 

Being the same property conveyed to Daniel A. Miller and wife, Barbara Ann Miller by Samuel V. 
Byler and wife, Sadie Byler by Deed recorded November 25, 2019 at Book 455, Pages 260-263 in the 
Office of the Clerk of Logan County. 

For reference only, Parcel ID No. 049-00-00-013-00 
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Unless stated otherwise, any monument referred to herein as a "set iron pin" is a 5/8" 
diameter steel reinforcing bar, eighteen inches in length with a plastic cap stamped "J. L. 
Harris-P. L. S. 3148". All bearings stated herein are referred to a G. P. S. observation 
dated August 8, 2019. 

Beginning at a set iron pin at the Southeast right of way intersection of Mount Pleasant 
Road, approximately 15 feet from centerline and the W. F. Hart Road, approximately 15 
feet from centerline; thence with the South right of way of the W. F. Hart Road S 83 
degrees 44' 06" E 440.91 feet; thence S 82 degrees 45 ' 08" E 252.49 feet; thence S 84 
degrees 28' 07'' E 174.72 feet; thence S 79 degrees 14' 47" E 54.96 feet; thence S 60 
degrees 27' 00" E 66.39 feet; thence S 50 degrees 37' 51" E 65.43 feet; thence S 60 
degrees 01' 26" E 46.37 feet; thence turning left N 76 degrees 03' 53" E 10.69 feet to a 
set iron pin, comer to McReynolds Farm, LLC. (Deed Book 378, page 659); thence 
turning right leaving said right of way with the line ofMcReynolds Farm, LLC. S 44 
degrees 16' 33" E 52.05 feet to a set iron pin; thence turning left N 54 degrees 28' 27" E 
693.97 feet to a set iron pin in the South right of way of said W. F. Hart Road; thence 
turning right with said right of way S 58 degrees 36' 51" E 10.90 feet; thence S 34 
degrees 40' 17" E 24.08 feet; thence S 15 degrees 50' 00" E 420.05 feet; thence S 19 
degrees 52' 52" E 107.07 feet; thence S 31 degrees 13' 29" E 46.50 feet to a found iron 
pin (#2557), corner to Hutchison (Deed Book 407, page 385); thence turning right 
leaving said right of way with the line of Hutchison S 52 degrees 18' 22" W 532.50 feet 
to a 22 inch diameter Hickory stump with a set witness iron pin at its base; thence S 46 
degrees 05' 12" W 39.50 feet to a found iron pin (#2557); thence turning right on a new 
division line N 53 degrees 49' 46" W 30.80 feet to a set iron pin; thence turning left S 23 
degrees 29' 09" W 611. 00 feet to a set iron pin; thence turning right N 85 degrees 13' 
41" W 1275.07 feet to a set iron pin, corner to Mount Pleasant Cemetery (Deed Book 
069, page 097); thence with the line of Mount Pleasant Cemetery N 85 degrees 13' 41 " 
W 363. 00 feet to a set iron pin in the East right of way of said Mount Pleasant Road; 
thence turning right with said right of way N 12 degrees 33' 20" E 190.34 feet; thence N 
12 degrees 36' 01" E 91.66 feet; thence N 15 degrees 19'31" E 99.34 feet; thence N 20 
degrees 13 ' 41" E 102.17 feet; thence N 22 degrees 32' 49" E 130.83 feet; thence N 25 
degrees 05 ' 19" E 212.14 feet; thence N 28 degrees 54' 41" E 439.86 feet to the point of 
beginning. Described parcel containing 50.20 acres as shown by survey performed by 
Jeffrey L. Harris, P. L. S. #3148 with Benchmark Land Surveying, dated August 08, 
2019. 
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LOGAN COUNTY 

D498 PG303 

After recording, return to: 
SelectROW 
PO Box 688 
Celina, TX 7 5009 

MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 

THIS MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 
("Memorandum") is made as of the 10th day of April , 2025, by and between Daniel A. 
Miller and wife, Barbara Ann Miller ("Grantor") with an address at 82 Claybrook Lane, Lewisburg, 
Kentucky 42256 and Lost City Renewables LLC, a Delaware limited liability company ("Grantee") 
with an address at 412 West 15th Street, 15th Floor, New York, NY 10011. Capitalized terms used in 
this Memorandum that are not otherwise defined shall have the meanings set forth in the Agreement 
(as defined below). 

1. Easement. Grantor and Grantee entered into that certain Transmission Easement 
Option Agreement (as amended, restated, or supplemented from time to time, and including all 
exhibits, schedules and attachments thereto, "Agreement"), dated March 17 , 2025 ("Effective 
Date"), affecting the real property in Logan County, Kentucky more particularly described in the 
attached Exhibit A ("Premises"). Commencing on the Effective Date, Grantor hereby grants to 
Grantee, an exclusive option to acquire an exclusive, perpetual easement ("Transmission 
Easement'') on, along, over, under and across a portion of the Premises ("Easement Area") as set 
forth on the attached Exhibit B, for the purposes of developing, constructing, reconstructing, erecting, 
improving, replacing, relocating, removing from time to time, maintaining, and using overhead and 
underground wires and cables, a line or lines of towers or poles with such wires and cables suspended 
therefrom for the transmission of electrical energy and/ or for communication purposes 
("Transmission Facilities") along with an easement on, over, under and across the Premises for to 
access the Transmission Facilities. 

2. Term. The Option Term commences on the Effective Date and continues for a period 
of up to five (5) years. In the event Grantee exercises the Option during the Option Term, the 
Agreement shall automatically create an exclusive, perpetual right and easement on, along, over, under 
and across the Easement Area for the purposes specified more particularly in the Agreement. 

Document Id: F6CE3D90-1532-11 F0-AFE1-6D8097B0465A 
OnlineNotary.net 
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3. Runs with the Land. The Agreement and the Easements and rights granted to Grantee 
therein shall burden the Premises and shall run with the land. The Agreement shall inure to the benefit 
of and be binding upon and Grantee and, to the extent provided in any assignment or other transfer 
under the Agreement, any assignee or Grantee, and their respective heirs, transferees, successors and 
assigns, and all persons claiming under them. 

4. Miscellaneous. This Memorandum does not alter, amend, modify or change the 
Agreement in any respect. This Memorandum is executed by the Parties solely for the purpose of 
recordation in the real estate records of the county in which the Premises is located, and it is the intent 
of the Parties that it shall give notice to and confirm the Agreement to the same extent as if all of the 
provisions of the Agreement were fully set forth herein. The Agreement is hereby incorporated by 
reference into this Memorandum, and the Parties hereby ratify and confirm all of the terms and 
provisions of the Agreement. In the event of any conflict or inconsistency between the provisions of 
this Memorandum and the provisions of the Agreement, the provisions of the Agreement shall 
control. This Memorandum may be executed in several counterparts, and all so executed shall 
constitute one agreement, binding on the Parties, notwithstanding that all Parties are not signatories 
to the original or the same counterpart. Only one such counterpart may be required as proof of the 
existence and terms of this Memorandum. 

[SIGNATURES AND ACKNOWLEDGMENTS ON THE FOLLOWING PAGES] 

Document Id: F6CE3D90-1532-11 F0-AFE1-6D8097B0465A 
OnlinaNotary.nat 
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IN WITNESS WHEREOF, the parties have execute<l this l\femoran<lum as of the Effective Date 

first written above. 

GRANTOR: 

) SS: 

coL1N·1y oF LuJ'LX\ ) . 
The foregomg mstrumcnt was acknowledged before me this i:J1.h. 
Miller. 

) SS: 
COL'N'lY OF LC\)Q..v\ ) 
The foregomg mstrument was acknowledged before me this )11.!) 
.\ 1111 l\ filler. 

of l'v\OJ (}"\ , 2crl5, bv Barbara 

C,'m11/ec 'f Si~11a/mr J>ci~e lo i\lcmora11d11m o/Trammissio11 I iase111e11/ Option. -1,gm:mml 

Document Id: F6CE3D90-1532-11 F0-AFE1-6D8097B0465A 
OnlineNotary _net 

/l.1ut C.1ty (K} J - Oa11iel A. Miller and 1J1ije, Barham //1111 Miller 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective Date 
first written above. 

GRANTEE: 

Lost City Renewables LLC 

a Delawa~teb~ company 

By: 
Name: Brian Wright 

Title: Vice President 

STATE OF _T_e_x_as ____ ) 

COUNTY OF Tarrant 
) SS: 

The foregoing instrument was acknowledged before me this 
Brian Wright , the Vice President 

10 of April , 20 25, by 
of Lost City Renewables LLC, a Delaware 

limited liability company, on behalf of the company. 

Prepared by: 

Brian Chan 
Husch Blackwell LLP 
4801Main Street, Suite 1000 
Kansas City, MO 64112 
(202) 378-5348 

Document Id: F6CE3D90-1532-11 F0-AFE1-6D8097B0465A 
OnlineNotary.net 

Signature: ~ ~ l,1--
Printed Name: ~ Rene Copeland 
Title: a Texas Notary Public 

ID # (if any):_1~3~3_6_45~9~2~9~~~~--~--
My Commission Expires: __ M_a_rc_h_1_5_, _2_0_2_6 __ _ 

Document Notarized using a Live Audio-Video Connection 
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IN WJ'INESS WHEREOI .. , the undersigned have executed this Memorandwn for the purpose of 
ratifying and consenting to this Agreement as to their life estate and other interests of record in the 
Premises. 

{~:io?(I m;~1 
Adam Miller 

a~o,..e 
Sadie Miller 

STATE OF \¼'\\;J,0\ij ) 
COUNTY OF L~ ) ) ss, 
The foregoing instru ent was acknowledged before me this \'.F 
Adam Miller. 

JANICE ASHLEY SPENCER 
Netary Public 

Commonwealth of Kentucky 
Commission Number KYNP94244 

My Commission Expires Nov 6, 2028 

STATE OF ) -----

COUNTY OF _____ _, 
) SS: 

The foregoing instrument was acknowledged before me this _____ of _____ , 20 __ , by 
Sadie Miller. 

Document Id: F6CE3D90-1532-11 F0-AFE1-6D809780465A 
OnlineNotary.net 

Signature: _____________ _ 
Printed Name: ___________ _ 
Title: _______________ _ 
ID # (if any): ___________ _ 
I\I y Commission Expires: _______ _ 

Exhi!J1i .'1 lo Memorandum o/Tn11w11i.r.rio11 Easement Option - ✓ ~~reemenl 
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The undersigned have executed this memorandum for the limited purpose of ratifying and consenting 
to the Agreement as to their first option to purchase the Premises as set forth in a separate agreement. 

STATE OF ½:ill\_(~ , , 
) SS: 

COUNTY OF ~1,0 ) 
The foregoing iment was acknowledged before me this 
Elizabeth Mae I\,fast. 

JANICE ASHLEY SPENCER. 
Notary Public 

Commonwealth of Kentucky 
Commission Number KYNP94244 

My Commission Expires Nov 6, 2028 

) SS: 

couNTY or-i__C(J(U"\ ) ,c•~~ 
The foregoing i~ent was acknowledged before me this _\_::S ____ of"-.,\QS C..'v, , 20'\.., S, by 
Joe A. Miller. 

JANICE ASHLEY SPENCER. 
Notary Public 

Commonwealth of Kentucky 
Commission Number KYNP94244 

My Commission Expires Nov 6, 2028 

Document Id: F6CE3D90-1532-11 FO-AFE1-6D8097B0465A 
OnlineNotary .net 

E.....-hihit _,1 to 1'vlemora11dum o/Tra11smissio11 Easement Oplion -)1?,m:1JJe11/ 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly described as: 

Unless stated otherwise, any monument referred to herein as a "set iron pin" is a 5/8" 
diameter steel reinforcing bar, eighteen inches in length with a plastic cap stamped "J. L. 
Harris - P. L. S. 3148". All bearings stated herein are referred to a G. P. S. observation 
dated August 8, 2019. 

Beginning at a set iron pin at the Southeast right of way intersection of Mount Pleasant 
Road, approximately 15 feet from centerline and the W. F. Hart Road, approximately 15 
feet from centerline; thence with the South right of way of the W. F. Hart Road S 83 
degrees 44' 06" E 440.91 feet; thence S 82 degrees 45' 08" E 252.49 feet; thence S 84 
degrees 28' 07'' E 174.72 feet; thence S 79 degrees 14' 47" E 54.96 feet; thence S 60 
degrees 27' 00" E 66.39 feet; thence S 50 degrees 37' 51" E 65.43 feet; thence S 60 
degrees 01' 26" E 46.37 feet; thence turning left N 76 degrees 03' 53" E 10.69 feet to a 
set iron pin, comer to McReynolds Farm, LLC. (Deed Book 378, page 659); thence 
turning right leaving said right of way with the line of McReynolds Farm, LLC. S 44 
degrees 16' 33" E 52.05 feet to a set iron pin; thence turning left N 54 degrees 28' 27" E 
693.97 feet to a set iron pin in the South right of way of said W. F. Hart Road; thence 
turning right with said right of way S 58 degrees 36' 51" E 10.90 feet; thence S 34 
degrees 40' 17" E 24.08 feet; thence S 15 degrees 50' 00" E 420.05 feet; thence S 19 
degrees 52' 52" E 107 .07 feet; thence S 31 degrees 13' 29" E 46.50 feet to a found iron 
pin (#2557), comer to Hutchison (Deed Book 407, page 385); thence turning right 
leaving said right of way with the line of Hutchison S 52 degrees 18' 22" W 532.50 feet 
to a 22 inch diameter Hickory stump with a set witness iron pin at its base; thence S 46 
degrees 05' 12" W 39.50 feet to a found iron pin (#2557); thence turning right on a new 
division line N 53 degrees 49' 46" W 30.80 feet to a set iron pin; thence turning left S 23 
degrees 29' 09" W 611.00 feet to a set iron pin; thence turning right N 85 degrees 13' 
41" W 1275.07 feet to a set iron pin, corner to Mount Pleasant Cemetery (Deed Book 
069, page 097); thence with the line of Mount Pleasant Cemetery N 85 degrees 13' 41" 
W 363.00 feet to a set iron pin in the East right of way of said Mount Pleasant Road; 
thence turning right with said right of way N 12 degrees 33' 20" E 190.34 feet; thence N 
12 degrees 36' 01" E 91.66 feet; thence N 15 degrees 19'31" E 99.34 feet; thence N 20 
degrees 13' 41" E 102.17 feet; thence N 22 degrees 32' 49" E 130.83 feet; thence N 25 
degrees 05' 19" E 212.14 feet; thence N 28 degrees 54' 41" E 439.86 feet to the point of 
beginning. Described parcel containing 50.20 acres as shown by survey performed by 
Jeffrey L. Harris, P. L. S. #3148 with Benchmark Land Surveying, dated August 08, 
2019. 

Being the same property conveyed to Daniel A. Miller and wife, Barbara Ann Miller by Samuel V. 
Byler and wife, Sadie Byler by Deed recorded November 25, 2019 at Book 455, Pages 260-263 in the 
Office of the Clerk of Logan County. 

For reference only, Parcel ID No. 049-00-00-013-00 

Document Id: F6CE3D90-1532-11 F0-AFE1-6D8097B0465A 
OnlineNotary.net 

Exhibit A to Memorandum of Transmission Easement Option Agreement 
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Transmission Easement Option Agreement 

Th.is Transmission Easement Option Agreement ("Agreement") is made as of this __ day 
of ____ _, 2024 ("Effective Date") between Wayne Mullen and wife,June Mullen ("Grantor"), 
and Lost City Renewables LLC, a Delaware limited liability company ("Grantee"). Grantor and 
Grantee are referred to individually herein as "Party" and are collectively referred to as "Parties". 

RECITALS 

A. Grantor is the owner of certain real property located in Muhlenberg County in the 
State of Kenrucky more particularly described in the attached Exhibit A ("Premises"). 

B. Grantee is e}..-ploring the possibility of developing, owning and operating a project of 
commercial-scale solar energy generation and transmission ("Project"). 

C. Grantee desires to obtain certain easements, transmission easement rights and other 
rights, and Grantor desires to grant certain easements, transmission easement rights and other rights, 
on the Premises for energy storage purposes. 

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

ARTICLE 1. OPTION AND EASEMENT 

Section 1.1 Option.   
 

(A) Option Term.  
   

   
  
 

(B) Use of Premises During Option Term.  
 
 

  
 
 

 

(C) Exercise of Option.  
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Section 1.2 Transmission Easement. 

(A) Upon Grantee's exercise of the Option, Grantor grants to Grantee, an exclusive, 
irrevocable, perpetual right and easement on, along, over, and across a portion of the Premises defined 
herein ("Easement Area") for the purposes of developing, constructing, reconstructing, erecting, 
improving, replacing, relocating, removing from time to time, maintaining, and using overhead wires 
and cables, a line or lines of towers or poles with such wires and cables suspended therefrom for the 
transmission of electrical energy and/ or for communication putposes, provided, however, that such 
poles shall be monopoles only and not lattice structures(hereinafter, "Transmission Facilities") and 
other appliances and fixtures for use in connection with said towers, wires and cables on, along, over, 
and across the Easement Area ("Transmission Easement"). Such activities may be conducted by 
Grantee, its employees, contractors or agents, licensees or permittees. 

(B) Upon Grantee's exercise of the Option, Grantor grants to Grantee, easements over, 
across and on the Premises outside the Easement Area for ingress to and egress from the Easement 
Area and Transmission Facilities (whether located on the Premises, on adjacent property or elsewhere) 
for purposes of constructing, repairing, or monitoring the Transmission Facilities, by means of roads 
and lanes thereon if existing, or otherwise by such route or routes as Grantee may construct from time 
to time ("Access Easement") (the Transmission Easement and Access Easement are collectively, the 
"Easement"). The Access Easement shall include the right to improve existing roads and lanes, or to 
build new roads, shall run with and bind the Premises, and shall inure to the benefit of and be binding 
upon Grantor and Grantee and their respective transferees, successors and assigns, and all persons 
claiming under them. Grantee agrees to use commercially reasonable efforts to locate access roads, if 
any, so as to minimize. the interruption of Grantor's operations on the Premises. 

(C) The anticipated location of the Easement Area is depicted on the attached Exhibit A-
l- Grantee shall, in good faith, consider any suggestions or concerns Grantor may have with the 
location of the Easement Area and shall implement those that, in Grantee's sole discretion, are 
reasonable and do not negatively impact the Project. On or before the completion of construction of 
the Transmission Facilities Grantee shall, at Grantee's sole expense, select the final Easement Area, 
which shall not exceed a single corridor across the Premises of no more than one hundred fifty (150) 
feet in overall width. A legal description of the Easement Area shall be attached to this Agreement 
as Exhibit B after Grantee's selection of the Easement Area. Grantee shall compensate Grantor for 
crop damage occurring during construction of the Transmission Facilities, as set forth in Section 4.2. 

(D) Grantee shall have the right to clear and to keep the Easement Area free and clear of 
any permanent buildings, combustible material and any and all other new permanent structures. 
Grantee shall have the right to trim or remove brush, trees or other hazards on the Premises which, 
in the reasonable opinion of Grantee, may interfere with Grantee's exercise of its rights hereunder. 
Once Grantee begins construction of the Transmission Facilities, Graotor may not place or plant any 
trees, or build any permanent strnctures or improvements within the Easement Area or on the 
Premises that would impede or interfere with transmission of electrical energy, without the prior 
written consent of Grantee. For avoidance of doubt, post-and-wire livestock fencing with a height no 
greater than 6 feet shall not be deemed to interfere \vith Grantee's Transmission Facilities. 

(E) Grantor hereby grants to Grantee all other righ ts and privileges necessary and 
incidental to the full use and enjoyment of the Transmission Easement for the putposes permitted in 
this Agreement. 

2 
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Section 1.3 Grantee's Improvements. All Transmission Facilities constructed, installed or 
placed on the Premises by Grantee pursuant to this Agreement shall be the sole property of Grantee 
and Gran tor shall have no ownership or other interest in any Transmission Facilities on the Premises. 
The Transmission Facilities are and shall remain personalty of the Grantee, notwithstanding any 
present or future common ownership of the Transmission Facilities and the Premises. Grantee shall, 
at its sole cost and expense, maintain Grantee's Transmission Facilities in good condition and repair, 
ordinru.y wear and tear excepted. All Transmission Facilities constructed, installed or placed on the 
Premises by Grantee pursuant to th.is Agreement may be moved within the Easement Area, replaced, 
repaired or refurbished by Grantee at any time. 

ARTICLE 2. TERMINATION 

Section 2.1 Termination of Agreement. The occurrence of any of the following events 
shall terminate this Agreement: 

(A) Grantee's failure to exercise the Option within the Option Term. 

(a) If Grantee fails to exercise the Option within the Option Term, Grantee shall 
record a document in the public records of the county in which the Premises is located 
releasing Gran tor and the Premises from the terms of this Agreement. 

(B) The written agreement of the Parties to terminate this Agreement; 

(C) Grantee's execution and delivery of written notice of termination to Grantor, in 
Grantee's sole and absolute discretion, as to all or any portion of the Easement Area. 

ARTICLE 3. PAYMENTS AND TAXES 

Section 3.1 Option Payment. 

With.in  after the Effective Date, Grantee shall pay to Grantor  
 ("Initial Option Payment"). If Grantee elects to extend the Option Term to one or more 

Extended Option Terms, the on or before the commencement of each Extended Option Tem1 
Grantee sh.all pay to Grantor  Extended Option Term("Extended 
Option Payments," and collectively with the Initial Option Payment the "Option Payments") 

OR 

The Option Payment shall be non-refundable to Grantee. Grantee, at its sole and absolute discretion, 
shall have the right to terminate this Agreement at any time during the Option Term upon 30 days' 
written notice to Grantor. 

Section 3.2 Easement Payment. As consideration for granting the Transmission 
Easement, within  after delivery of the Option Notice Grantee shall pay to Gran tor  

   
 to be installed on the Premises, less the amount of any Option Payment paid by Grantee 

("Easement Fee"). The Easement Fee shall be calculated on the length in feet of any collector lines 
and/ or transmission lines to be located and installed on the Premises. In the event transmission lines 
and/ or collector lines run parallel with one another such that they share a right-of-way, the Easement 

3 



Doc ID: 2517c67e6b93b2bc69cf84f649bfc03a56b8517a

Fee calculation shall be made solely on the length of such com.moo right of way, not as two separate 
fees. 

Section 3.3 Signing Bonus. If Grantot delivers to Grantee a fully executed Agreemen t, 
Memorandum, IRS Form W-9, and documentation evidencing the authority of the Grantor's signatory 
or trustee (if applicable) on or before  after the E ffective D ate, 
Grantee shall pay to Grantor . 

Section 3.4 Payment Upon Termination. If Grantee terminates this Agreement, Grantee 
will only be obligated to pay Grantor any amounts due and owing prior to the date o f such 
termination. If Grantee terminates this Agreement prior to the date upon which any payments would 
be due and owing, then no such payment will be due or owing to Grantor. 

ARTICLE 4. INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 Indemnification. Each Party (the "Indemnifying Party") agrees to defend, 
indemnify and hold harmless the other Party and the other Party's officers, directors, employees, 
representatives, mortgagees and agents (collectively the "Indemnified Party") against any and all 
losses, damages, claims, c;,rpeoses and liabilities for physical damage to property and for physical injury 
to any person, including, without limitation, reasonable attorneys' fees, to the extent resulting from or 
arising out of (i) any operations or activities of the Indemnifying Party on the Premises (including, as 
to Grantor, any operations or activities conducted on the Premises by any person or entity other than 
Grantee prior to the E ffective Date) or (ii) any negligent or intentional act or omission on the part of 
the Indemnifying Party. This indemnification shall not apply to losses, damages, cL'lirns, e>..-penses and 
liabilities to the extent caused by any negligent or intentional act or omission on the part of the 
Indemnified Party. This indemnification shall survive the termination of this Agreement. 

  

  
 

  e 
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       t     
 
 
 
 
 
 

 

ARTICLE 5. ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Rigb t to Encumber. 

(A) Grantee may at any time mortgage all or any part of its interest in the Agreement and 
rights under this Agreement and/ or enter into a collateral assignment of all or any part of its interest 
in the Agreement or tights under this Agreement to any entity, including, but not limited to, any tax 
equity investor ("Lender'') without the consent of Grantor. Any Lender shall have no obligations 
under this Agreement until such time as it exercises its rights to acquire Grantee's interests subject to 
the lien o f Lender's mortgage by foreclosure or otherwise assumes the obligations of Grantee directly. 

(B) Grantor and Grantee agree that, once all or any part o f Grantee's interests in the 
Agreement are mortgaged or assigned to a Lender, they will not modify or terminate this Agreement 
without the prior written consent o f the Lender. 

(C) Grantor agrees that any Lender or investor shall have the right to mal{e any payment 
and to do any other act or thing required to be performed by Grantee under this Agreement, and any 
such payment, act or thing performed by Lender shall be effective to prevent a default under this 
Agreement and any forfeiture of an y of Grantee's rights under this Agreement as if done by Grantee 
itself. 

(D) During the time all or any part of Grantee's interests in the Agreement are mortgaged 
or assigned to any Lender, if Grantee defaults under any of its obligations and Grantor is required to 
give Grantee notice of the default Grantor shall also be required to give Lender notice of the default. 
If Grantor becomes entitled to terminate this Agreement due to an uncured default by Grantee, 
Grantor will not terminate this Agreement unless it has first given written notice o f the uncured default 
and of its intent to terminate this Agreement to the Lender and has given tl1e Lender at least 30 
calendar days to cure the default to prevent termination of this Agreement. If within such 30 day 
period the Lender notifies tl1e Grantor that it must foreclose on Grantee's interest or otherwise take 
possession of Grantee's interest under this Agreement in order to cure the default, Grantor shall not 
terminate this Agreement and shall pennit the Lender a reasonable period of time necessary for the 
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Lender, with the exercise of due cWigence, to foreclose or acquire Grantee'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 Grantee. The time within which Lender must foreclose or acquire 
Grantee's interest shall be extended to the extent Lender is prohibited by an order or injunction issued 
by a court or the operation of any bankmptcy or insolvency law from commencing or prosecuting the 
necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of Grantee's interests in the Agreement by any Lender 
through foreclosure or other judicial or nonjudicial proceedings in the nature of foreclosure, or by any 
conveyance in lieu of foreclosure, shall not require the consent of Grantor nor constitute a breach or 
default of this Agreement by Grantee, and upon the completion of the acquisition or conveyance 
Grantor shall acknowledge and recognize Lender as Grantee's proper successor under this Agreement 
upon Lender's cure of any existing Grantee defaults and assumption of the obligations of Grantee 
under this Agreement prospectively. 

(F) In the event this Agreement is rejected by a trustee or a debtor-in-possession in any 
bankruptcy or insolvency proceeding Gran tor agrees, upon request by any Lender with.in 60 calendar 
days after the rejection or termination, to execute and deliver to Grantee or Lender a new Agreement 
for the Premises which (i) shall be effective as of the date of the rejection or termination of this 
Agreement, (ii) shall be for a term equal to the remainder of the term of the Agreement before giving 
effect to such rejection or termination, and (iii) shall contain the same terms, covenants, agreements, 
provisions, conditions and limitations as are contained in this Agreement (except for any obligations 
or requirements which have been fulfilled by Grantee or Lender prior to rejection or termination). 
Prior to the execution and delivery of any such new agreement Grantee, or Lender shall (i) pay Gran tor 
any amounts which are due Gran tor from Grantee, (ii) pay Gran tor any and all amounts which would 
have been due under this Agreement but for the rejection or termination from the date of the rejection 
or termination to the date o f the new agreement and (iii) agree in writing to perform or cause to be 
performed all o f the other covenants and agreements to be performed by Grantee under this 
Agreement to the extent Grantee failed to perform them prior to the execution and delivery of the 
new agreement. 

Section 5.2 Assignment. Grantee and any successor or assign of Grantee shall at all times 
have the right, without need for Grantor's consent, to grant co-easements, to one or more third parties 
with respect to all or any portion of the Easement Area; or sell, convey, lease, assign, mortgage, 
encumber or transfer to one or more third parties or to any affiliate of Grantee's this Agreement, or 
any right or interest in this Agreement, or any or all right or interest of Grantee in the Easement Area 
or in any or all of the Transmission Facilities that Grantee or any other party may now or hereafter 
install on the Easement Area provided that (i) any such assignment, transfer or conveyance shall not 
be for a period beyond the term of this Agreement; (ii) the assignee or transferee shall be subject to 
all of the obligations, covenants and conditions applicable to the Grantee; and (iii) Grantee shall not 
be relieved from liability for any of its obligations w1der this Agreement by virtue of the assignment 
or conveyance unless Grantee assigns or conveys all of its interests under the Agreement to the 
assignee or transferee, in which event Grantee shall have no continuing liability. Upon any assignment 
or transfer of any or all of Grantee's interests hereunder, Grantee shall provide notice of such 
assignment or transfer to Grantor, together with contact information for the assignee or transferee 
(including name, address and phone number), but failure to provide such contact information shall 
not be considered a default hereunder. 
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ARTICLE 6. CONDEMNATION/FORCE MAJEURE 

Section 6.1 Condemnation. If eminent domain proceedings are commenced against all or 
any portion of the Premises, and the taking and proposed use of such property would prevent or 
adversely affect Grantee's construction, installation or operation of Transmission Facilities on the 
Easement Area, the Parties shall either amend this Agreement to reflect any necessary relocation of 
the Transmission Facilities which will prese1-ve the value and benefit of the Agreement to Grantee, 
together with any corresponding payments, or, at Grantee's option, this Agreement shall terminate in 
w hich event neither Party shall have any further obligations. If Grantee does not elect to amend or 
terminate the Agreement as set forth herein, the payments hereunder shall continue to be made up to 
the date of such condemnation. 

Section 6.2 Proceeds. All payments made by a condemnor on account of a taking by 
eminent domain shall be the property of the Grantee, except that Grantee shall be entitled to any 
award or amount paid for the reasonable costs of removing or relocating any of the Transmission 
Facilities or the loss of any such Transmission Facilities or the use of the Easement Area pursuant to 
the Agreement. Grantee shall have the 1ight to participate in any condemnation proceedings to this 
extent. 

Section 6.3 Force Maieure. Neither Grantor nor Grantee shall be liable to each other, or , 
be permitted to terminate this Agreement, for any failure to perform an obligation of this Agreement 
to the extent such performance is prevented by a force majeure, which shall mean an event beyond 
the control of the Party affected and which, by exercise of due diligence and foresight, could not 
reasonably have been avoided; provided that such Party has promptly notified the o ther Party of such 
event, and uses commercially reasonable efforts to remedy such event. 

ARTICLE 7. DEFAULT 

  
 

 

  
r 
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ARTICLE 8. MISCELLANEOUS 

Section 8.1 Notice. Notices, consents or other documents required or permitted by this 
Agreement shall be in writing and shall be deemed given when personally delivered, or in lieu of 
personal delivery, after five calendar days of the date deposited in the mail sent to the physical address 
noted below, by certified mail or similar service, or the next business day if sent by reputable overnight 
courier, provided receipt is obtained and charges prepaid by the delivering J)arty. 

Any notice shall be addressed to those physical addresses below (or at such other address as either 
Party may designate upon written notice to the other Party in the manner provided in this paragraph): 

lfto Owner: 

Wayne Mullen & Jane Mullen 
4209 Homer Road 
Auburn, KY 42276 

Section 8.2 Hazardous Materials . 

If to Grantee: 

Lost City Renewables LLC 
c/ o Brian Wright & Stewart Wood 
412 West 15th Street, 15th Floor 
New York, NY 10011 

(A) Grantee shall not use, dispose of or release on the Premises or cause or permit to exist 
or be used, stored, disposed of or released on the Premises as a result of Grantee's operations, any 
substance which is defined as a "hazardous material" , " toxic substance" or "solid waste" in any federal, 
state or local law, statute or ordinance, except in such quantities as may be required in its normal 
business operations and only if such use is not harmful to Granter and is in full compliance with all 
applicable laws. Grantee shall consult with Granter and provide copies of any notices, claims or other 
correspondence from any governmental authority regarding hazardous waste issues affecting the 
Premises. 

(B) Gran tor shall not use, store, dispose of or release on the Premises or cause or permit 
to exist or be used, stored, disposed of or released on the Premises as a result of Grantor's operations, 
any substance which is defined as a "hazardous substance", "hazardous material", to "solid waste" in 
any federal, state or local law, statute or ordinance, except in such quantities as may be required in its 
normal business operations and only if such use is not harmful to Grantee and is in full compliance 
with all applicable laws. Granter represents to Grantee that Granter has no knowledge of any 
condition on the Premises that is in violation of such laws, statutes or ordinances, and that it will 
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indemnify and hold Grantee hannless from and agamst any claims related to any pre-existing 
conditions affecting the Premises. 

Section 8.3 Title and Authority. Except to the extent otherwise stated in this Agreement, 
Grantor is the sole owner of the Premises in fee simple and each person or entity signing the 
Agreement on behalf of Grantor has the full and unrestricted authority to execute and deliver this 
Agreement and to grant the easements and rights granted herein. All persons having any ownership 
interest in tl1e Premises (including spouses) are signing tlus Agreement as Grantor. When signed by 
Crt:antor, this Agreement constitutes a valid and binding agreement enforceable against Grantor in 
accordance witl1 its terms. There are no encumbrances, liens or other title defects against the Premises. 
To the e.xtent that any such encumbrances or other title defects could interfere with the development, 
construction or operation of the Project or otherwise interfere with the rights of Grantee under this 
Agreement, Grantor shall, at Grantor's el\.7Jense, promptly take such actions required to remove or 
otl1erwise cure any such encumbrances or defects. There are no farm or otl1er tenancies affecting the 
Premises except those disclosed by Grantee to Gran tor in writing prior to or at the ti.me of execution 
hereof. 

Section 8.4 Quiet Enjoyment. As long as Grantee is not in default under tlus Agreement, 
Grantee shall have the quiet use and enjoyment of the Easement Area in accordance with the terms 
of this Agreement without any interference of any kind by Grantor or any person chiming through 
Gran tor. Gtantor and its activities on the Premises and any grant of rights Grantor makes to any other 
person shall not interfere with any of Grantee's activities pursuant to tlus Agreement, and Grantor 
shall not interfere with any of Grantee's activities pursuant to this Agreement. 

Section 8.5 Cooperation; Setback; Further Assurances. Each of the Parties, without 
further consideration, agrees to execute and deliver such additional documents and take such action 
as may be reasonably necessary to carry out the purposes and intent of tlus Agreement and to fulfill 
the obligations of the respective Parties. Grantor shall cooperate with Grantee and use Grantor's best 
efforts to obtain such non-disturbance and subordination agreements as may be requested by Grantee 
from any person or entity with a lien, encumbrance, mortgage, lease or other exception to Grantor's 
fee title to the Premises, to tl1e extent necessary to eliminate any actual or potential interference by tl1e 
holder thereof with any rights granted to Grantee under tlus Agreement. Gran tor shall also cooperate 
with Grantee to obtain and maintain any permits needed for the Transmission Facilities. Grantor 
hereby waives any and all setback requirements allowed by law. 

Section 8.6 Estoppel CertiEcates. Within 15 calendar days of receipt of a request from 
Grantee or from any existing or proposed Lender, Grantor shall execute an estoppel certificate (a) 
certifying that this Agreement is in full force and effect and has not been modified (or, if the same is 
not true, stating the current status of tlus Agreement, (b) certifying to the best of Grantor's knowledge 
there are no uncured events of default under the Agreement (or, if any uncured events of default exist, 
stating with particularity the nature thereof) and (c) containing any otl1er certifications as may 
reasonably be requested. Any such statements may be conclusively relied upon by Grantee and any 
existing or proposed Lender, investor, and purchaser. The failure of Grantor to deliver such statement 
within such ti.me shall be conclusive evidence upon Graotor that this Agreement is in full force and 
effect and has not been m odified, and there are no uncured events of default by Grantee under this 
Agreement. 
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Section 8.7 Running with the Land. The burdens of the Easements and all other rights 
granted to Grantee in th.is Agreement shall run with and against the land as to the Premises, shall be 
a charge and burden on the Premises, and shall be binding upon and enforceable against Gran tor and 
all heirs, legal representatives, successors, assigns, permittees, licensees, Grantees, employees and 
agents of Grantor. The Agreement and Easements shall inure to the benefit of Grantee and its 
successors, assigns, permittees, licensees and Grantees. 

Section 8.8 Entire Agreement. It is mutually understood and agreed that this Agreement 
constitutes the entire agreement between Grantor and Grantee with regard to the subject matter herein 
and supersedes any and all prior oral or written understandings, representations or statements, and 
that no understandings, representatives or statements, verbal or written, have been made which 
modify, amend, qualify or affect the terms of this Agreement. This Agreement may not be amended 
except in a writing executed by both Parties. 

Section 8.9 Legal Matters. 

(A) This Agreement shall be governed by and interpreted in accordance with the laws of 
the State of Kentucky. 

(B) Notwithstanding anything to the contrary in this Agreement, neither Party sha.11 be 
entitled to, and each of Gran tor and Grantee hereby waives any and all rights to recover, consequential, 
incidental, and punitive or exemplary damages, however axising, whether in contract, in tort, or 
otherwise, under or witl1 respect to any action taken in connection with this Agreement. 

Section 8.10 Waiver. Neitl1er Party shall be deemed to have waived any provision of this 
Agreement or any remedy available to it unless such waiver is in writing and signed by the party against 
whom the waiver would operate. Any waiver at any time by either Party of its rights with respect to 
any rights a.rising in connection witl1 this Agreement shall not be deemed a waiver with respect to any 
subsequent or o ther matter. 

Section 8.11 Counterparts. This Agreement may be executed in one or more counterparts, 
all of which shall be considered one and the same agreement and each of which shall be deemed an 
original. 

Section 8.12 Memorandum. Grantor and Grantee shall execute, in recordable form, and 
Grantee shall then record, a memorandum of this Agreement (in a f01m substantially similar to the 
form attached as Exhibit C) ("Memorandwn"). Io the event the Option is exercised, Grantee shall 
have the right to file an amendment to the Memorandum revising the legal description of the 
Easement Area with the legal desCl.':iption provided by Grantee's surveyor. Granter hereby grants 
Grantee the right to execute such amendment to the Memorandum without obtaining the prior 
consent of Grantor and witl1out requiring Grantor's signature. Grantee shall provide a copy of each 
such amendment to Grantor with.in 60 calendar days after the amendment has been filed in the public 
records of the county where the Premises is located and tl1e legal description provided shall replace 
the legal description on the attached Exhibit B. Granter hereby consents to the recordation of the 
interest of an assignee in the Premises. Upon the tennination of the Agreement, at the request of 
Grante r, Grantee agrees to provide a recordable acknowledgement of such termination to Grantee. 
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Section 8.13 Multiple Owners. The parties comprising Grantor shall be solely responsible 
for distributing their respective shares of such payments between themselves. The parties comp1i.sing 
Gran tor shall resolve any dispute they might have between themselves under this Agreement or any 
other agreement regarding any amount paid or payable to Gtantor under this Agreement or the 
performance of any obligation owed to Grantor W1der this Agreement and shall not join Grantee in 
any such dispute or interfere with, delay, limit or otherwise adversely affect any of the rights or 
remedies of Grantee under this Agreement in any way; provided, this will not limit the rights of 
Grantor under this Agreement to enforce the obligations of Grantee under this Agreement and so 
long as all parties comprising Granter agree on pursuing such right or remedy and so notify Grantee 
in writing. 

Section 8.14 Severability. Whenever possible, each provision of this Agreement shall be 
interpreted in such manner as to be valid, binding and enforceable under applicable law. If any 
provision of this Agreement is held to be invalid, void (or voidable) or unenforceable under applicable 
law, such provision shall be ineffective only to the extent held to be invalid, void (or voidable) or 
unenforceable, and the remainder of such provision or the remaining provisions of this Agreement 
shall remain in effect. 

[RE1i1AINDER OF PAGE INTENTIONALLY LEFT BLANK.) 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 
o f the E ffective D ate. 

GRANTOR: 

~ ~J/l~ 
Wayne Mullen 

~¢VlZJ~ Junullen 

Gm11tor's Sig11at11re Page to Tra11smi.rsio11 Easement Option Agreement 



Brian Wright
Authorized
Representative

Doc ID: 2517c67e6b93b2bc69cf84f649bfc03a56b8517a

IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 
of the Effective Date. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By:':£ • • "'Ld= 
Name: _______________ _ 
Title:. ______________ _ 

Gmntee's Signature Page to Travsmission Easement OptionAgreetmmt 

(I..o,t City (KY) -M 11/le11} 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Muhlenberg County, Kentucky and more particularly described as: 

TR.ACT I: Beginning at an iron pin set at a found bent rebar #3455 in the 
southwesterly right of way of Lost City Road (approximately 20 feet from 
centerline), a comer to the subject owners Wayne Mullen, Carroll 
McPherson, et al, as appears in Deed Book 336, page 313 (Tract 1), at a 
comer with the United State of America T .V.A. (Deed Book 331, page 604); 
thence along the lines of the subject owners with T. V. A. the following four 
calls: South 80 deg. 02 min. 47 sec. West a distance of941.66 feet to an iron 
pin stamped TV A; thence North 09 deg. 57 min. 27 sec. West a distance of 
75.05 feet to an iron pin stamped TV A; thence South 80 deg. 03 min. 00 sec. 
West a distance of 1079 .94 feet to an iron pin stamped TV A; thence South 11 
deg. 18 min. 06 sec. East a distance of 591.41 feet to an iron pin set; thence 
on new lines the following seventeen calls: North 87 deg. 35 min. 40 sec. 
West a distance of245.51 feet to an iron pin; thence South 65 deg. 30 min. 35 
sec. West a distance of 85 .18 feet; thence North 66 deg. 3 8 min. 21 sec. West 
a distance of 119 .63 feet to an iron pin set; thence North 27 deg. 06 min. 21 
sec. West a distance of92.58 feet to an iron pin set; thence North 30 deg. 04 
min. 53 sec. East a distance of206.16 feet to an iron pin set; thence North 77 
deg. 39 min. 38 sec. East a distance of 142.19 feet to an iron pin set; thence 

. North 14 deg. 27 min. 11 sec. East a distance of 189.45 feet to an iron pin set; 
thence North 08 deg. 43 min. 54 sec. East a distance of 360.05 feet to an iron 
pin set; thence North 43 deg. 53 min. 28 sec. East a distance of224.63 feet to 

(continues on following page) 
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an iron pin set; thence North 15 deg. 23 min. 23 sec. East a distance of 411.61 
feet to an iron pin set; thence North 70 deg. 07 min. 24 sec. East a distance of 
56.06 feet to an iron pin set; thence North OS deg. 29 min. 21 sec. East a 
distance of76.77 feet to an iron pin set; thence North 70 deg. 21 min. 51 sec. 
East a distance of 377 .82 feet to an iron pin sat; thence South 34 deg. 29 min. 
06 sec. East a distance of 416.67 feet to an iron pin set; thence North 68 deg. 
30 min. 58 sec. East a distance of241.05 feet to an iron pin set; thence North 
00 deg. 57 min. 14 sec. West a distance of 519.65 feet to an iron pin set; 
thence North 47 deg. 16 min. 44 sec. East a distance of 330.83 feet to an iron 
pin set in the southwesterly right of way of Lost City Road; thence along the 
meanders of the southwesterly right of way of Lost <;:ity Road the following 
twenty-three calls: South 87 deg. 21 min. 16 sec. East a distance of28.74 
feet; thence North 85 deg. 51 min. 27 sec. East a distance of 83.75 feet; 
thence North 85 deg. 11 min. 53 sec. East a distance of 121.48 feet; thence 
North 87 deg. 01 min. 14 sec. East a distance of 69.65 feet; thence South 88 
deg. 14 min. 38 sec. East a distance of 51.65 feet; thence South 81 deg. 16 
min. 44 sec. East a distance of 45.80 feet; thence South 74 deg. 19 min. 38 
sec. East a distance of 40.43 feet; thence South 64 deg. 37 min. 58 se<:. East a 
distance of 51.21 feet; thence South 56 deg. 26 min. 33 sec. East a distance of 
54.86 feet to a witness iron pin set; thence South 53 deg. 44 min. 22 sec. East 
a distance of205.96 feet; thence South 52 deg. 58 min. 12 se<:. East a distance 
of259.93 feet; thence South 51 deg. 27 min. 47 sec. East a distance of72.78 
feet; thence South 39 deg. 22 min. 19 sec. East a distance of 51 .75 feet; 
thence South 23 deg. 08 min. 05 sec. East a distance of 33.29 feet; thence 
South 10 deg. 16 min. 23 sec. East a distance of25.99 feet; thence South 07 
deg. 07 min. 36 sec. West a distance of37.53 feet to a witness iron pin set; 
thence South 21 deg. 22 min. 44 sec. W est a distance of 54.54 feet; thence 
South 26 deg. 30 sec. 17 sec. West a distance of 98.90 feet; thence South 27 
deg. 47 min. 22 sec. West a distance of203.85 feet; thence South 26 deg. 04 
min. 01 sec. West a distance of 126.56 feet; thence South 25 deg. 50 min. 08 
sec. West a distance of' 111.66 feet; thence South 24 deg. 57 min .. 50 sec. 
West a distance of 128.17 feet; thence South 23 deg. 19 min. 17 sec. West a 
distance of 116.77 feet to the point of beginning, containing 53.37 acres more 
or less based upon an actual field survey performed by Gary Lee Dunning, 
Ky. Reg. Land Surveyor #3290 in January of 2005. 

Being part of the snme property conveyed to Wayne Mullen and wife, June 
Mullen. and Carroll McPherson and wife, Martine McPherson, by deed dated 
August 28, 2001 , from Claudette Milam, et ux, et al, as recorded in Deed 
Book 336, page 313, in the office of the Clerk of the Logan County Court. 

For reference only, Parcel ID No. 049-00-00-020-00 

Exhibit A - Legal Description of Premises 



Doc ID: 2517c67e6b93b2bc69cf84f649bfc03a56b8517a

EXHIBIT A-1 

ANTICIPATED LOCATION OF EASEMENT AREA 

Exhibit A -1 -Anticipated Location of Easement Area 



MUHLENBERG COUNTY 

After recording, return to: 
SelectROW 
PO Box 688 
Celina, TX 7 5009 

D610 

MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 

THIS MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 
("Memorandum") is made as of the 7th day of NovembE;r 2024, by and between Wayne 
Mullen and wife, June Mullen ("Grantor") with an address at 4209 Homer Road, Auburn, Kentucky 
42276 and Lost City Renewables LLC, a Delaware limited liability company ("Grantee") with an 
address at 412 West 15th Street, 15th Floor, New York, NY 10011. Capitalized terms used in this 
Memorandum that are not otherwise defined shall have the meanings set forth in the Agreement (as 
defined below). 

1. Easement. Grantor and Grantee entered into that certain Transmission Easement 
Option Agreement (as amended, restated, or supplemented from time to time, and including all 
exhibits, schedules and attachments thereto, "Agreement"), dated 7th Novemb~r2024 ("Effective 
Date"), affecting the real property in Muhlenberg County, Kentucky more particularly described in 
the attached Exhibit A ("Premises"). Commencing on the Effective Date, Grantor hereby grants to 
Grantee, an exclusive option to acquire an exclusive, perpetual easement ("Transmission 
Easement") on, along, over, under and across a portion of the Premises ("Easement Area") as set 
forth on the attached Exhibit B, for the purposes of developing, constructing, reconstructing, erecting, 
improving, replacing, relocating, removing from time to time, maintaining, and using overhead and 
underground wires and cables, a line or lines of monopole towers or poles with such wires and cables 
suspended therefrom for the transmission of electrical energy and/ or for communication purposes 
("Transmission Facilities") along with an easement on, over, under and across the Premises for to 
access the Transmission Facilities. 

2. Term. 'TT1e Option Tenn commences on the Effective Date and continues for a period 
of up to five (5) years. In the event Grantee exercises the Option during the Option Term, the 
Agreement shall automatically create an exclusive, perpetual right and easement on, along, over, under 
and across the Easement Area for the purposes specified more particularly in the Agreement. 

Document Id: BEC8E350-9D06-11 EF-BDC8-6775037F31 C9 
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MUHLENBERG COUNTY 

D610 

3. Runs with the Land. The Agreement and the Easements and rights granted to Grantee 
therein shall burden the Premises and shall run with the land. The Agreement shall inure to the benefit 
of and be binding upon and Grantee and, to the extent provided in any assignment or other transfer 
under the Agreement, any assignee or Grantee, and their respective heirs, transferees, successors and 
assigns, and all persons claiming under them. 

4. l\1isccllaneous. This Memorandum docs not alter, amend, modify or change the 
Agreement in any respect. This Memorandum is executed by the Parties solely for the purpose of 
recordation in the real estate records of the county in which the Premises is located, and it is the intent 
of the Parties that it shall give notice to and confirm the Agreement to the same extent as if all of the 
provisions of the Agreement were fully set forth herein. The Agreement is hereby incorporated by 
reference into this Memorandum, and the Parties hereby ratify and confirm all of the terms and 
provisions of the Agreement. In the event of any conflict or inconsistency between the provisions of 
this Memorandum and the provisions of the Agreement, the provisions of the Agreement shall 
control. This Memorandum may be executed in several counterparts, and all so executed shall 
constitute one agreement, binding on the Parties, notwithstanding that all Parties arc not signatories 
to the original or the same counterpart. Only one such counterpart may be required as proof of the 
existence and terms of this Memorandum. 

{SIGNATURES A.l\JD ACK.l\JOLY/LEDGMENTS ONT.HE J.-<--OLLOU1/JNG PAGES} 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective Date 
first written above. 

GRANTOR: 

,~~ JJ/4L 

S1'\TR OF /c,._k< ) 

COUNTY OF t;;'--~5~ ) 
) SS: 

The foregoing instrument was acknowledged before me this 
Mullen. 

, 20Vf, by Wayne 

Signature:4 /....l,,:.:=:::1e:=:::::::E:~:.:::::::......:::::::-1-'....L!..,.'.1,:::__,.l_ ___ _ 

Printed Name:~~~~'--'-,'--,...-,,-~~~....._,,,.,._ __ _ 

Title:-l-.i.o.l----l---'-"""'-':::.,..,.,,,:;--->=a::....f-,-L___;,--""'--'--'===--..,__--
ID # (if any): ( t,;./ Cc I O () 
J'vly Commission Expires: Nv.~ .... :1.-c L I) 2L~ 2 (a 

) SS: 

TI1e foregoing instrument was acknowledged before me this 
Mullen. 

2 -~ 
of --~(p __ ., 20 -:zl( by June 

Signature:..:::. ::..,C.,,'-"'="---.:;,.;::=--L...L.----=-----,;;,-------

Printed_ N a~e: ___ ~'-'---'~......,-,f:~---,----+-+--r-~-~-

Titlc: \J 0 

ID# (if any): ____ ..,____,~----------
My Commission Expires: / 2(J2(p 

Grantee's S(gnalmv Page lo 1'1.emorand11m of Transmission Easement Option A/,reement 
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MUHLENBERG COUNTY 

D610 

IN WITNESS WHEREOF, the parrjes have executed this Memorandum as of the Effective Date 
first ,vritten above. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By: ;A.-- U-~--~/-
N ame: Brian Wright 
Title: Vice president I ost City Reoewables 

STATE OF __ T_e_x_a_s ___ ) 

COUNTY OF _H_ar_r_is ___ ) 
) SS: 

The foregoing instrn~ent was acknowledged before me this 
Brian Wright , the Vice president 

07 of NovembE;r20 24, by 
of Lost City Rene,vables LLC, a Delaware 

limited liability company, on behalf of the company. 

Signature: ~J~ 
Printed Name: Lucia Jazmin Velazguez 

PG1070 

,-~'~"~ Pu,,/ .. LUCIA JAZMIN VELAZQUEZ 
~o*<~---< c, c ELECTRONIC NOTARY PUBLIC 

0 * *: STATE OF TEXAS 

Title: I ucia Jazmin VelazqlJez a Texas State Notary Public 
ID# (if any):·------~~---~--
My Commission Expires: __ M_a_r_c_h_2_3_, _2_0_2_6 __ _ -""-" 0.: NOTARY ID: 133662277 

'•,:;'.~ 0·F ~~+; COMISSION EXP: MAR 23, 2026 

Prepared by: 

Brian Chan 
Husch Blackwell LLP 
4801 J\fain Street, Suite 1000 
Kansas City, MO 64112 
(202) 3 78-5348 

Document Notarized using a Live Audio-Video Connection 
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MUHLENBERG COUNTY 

EXHIBIT A 

DESCRIPTION OF PREMISES 

D610 

That certain real property in Muhlenberg County, Kentucky and more particularly described as: 

TRACT I: Beginning at an iron pin set at a found bent rebar #3455 in the 
southwesterly right of way of Lost City Road (approximately 20 feet from 
centerline). a corner to the subject owners Wayne Mullen. Carroll 
McPherson, et al, as appears in Deed Book 336, page 313 (Tract 1 ), at a 
corner with the United State of America T.V.A. (Deed Book 331, page 604); 
thence along the lines of the subject owners with T. V. A. the following four 
calls: South 80 deg. 02 min. 47 sec. West a distance of941.66 feet to an iron 
pin stamped TV A; thence North 09 deg. 57 min. 27 sec. West a distance of 
75.05 feet to an iron pin stamped TV A; thence South 80 deg. 03 min. 00 sec. 
West a distance of 1079.94 feet to an iron pin stamped TV A; thence South 11 
deg. 18 min. 06 sec. East a distance of591.41 feet to an iron pin set; thence 
on new lines the following seventeen calls: North 87 deg. 35 min. 40 sec. 
West a distance of245.51 feet to an iron pin; thence South 65 deg. 30 min. 35 
sec. West a distance of 85 .18 feet; thence North 66 deg. 3 8 min. 21 sec. West 
a distance of 119.63 feet to an iron pin set; thence North 27 deg. 06 min. 21 
sec. West a distance of92.S8 feet to an iron pin set; thence North 30 deg. 04 
min. 53 sec. East a distance of 206.16 feet to an iron pin set; thence North 77 
deg. 39 min. 38 sec. East a distance of 142.19 feet to an iron pin set; thence 
North 14 deg. 27 min. 11 sec. East a distance of 189.45 feet to an iron pin set; 
thence North 08 deg. 43 min. 54 sec. East a distance of360.05 feet to an iron 
pin set; thence North 43 deg. 53 min. 28 sec. East a distance of 224.63 feet to 

Document Id: BECSE350-9D06-11 EF-BDC8-6775037F31 C9 
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an iron pin set; thence North 15 deg. 23 min. 23 sec. East a distance of 411.61 
feet to an iron pin set; thence North 70 deg. 07 min. 24 sec. East a distance of 
56.06 feet to an iron pin set; thence North OS deg. 29 min. 21 sec. East a 
distance of 76. 77 feet to an iron pin set; thence North 70 deg. 21 min. S 1 sec. 
East a distance of377.82 feet to an iron pin sat; thence South 34 deg. 29 min. 
06 sec. East a distance of 416.67 feet to an iron pin set; thence North 68 deg. 
30 min. 58 sec. East a distance of 241.05 feet to an iron pin set; thence North 
00 deg. 57 min. 14 sec. West a distance of S 19.65 feet to an iron pin set; 
thence North 47 deg. 16 min. 44 sec. East a distance of330.83 feet to an iron 
pin set in the southwesterly right of way of Lost City Road; thence along the 
meanders of the southwesterly right of way of Lost f:ity Road the following 
twenty-three calls: South 87 deg. 21 min. 16 sec. East a distance of28.74 
feet; thence North 85 deg. 51 min. 27 sec. East a distance of83.75 feet; 
thence North 85 deg. 11 min. 53 sec. East a distance of 121.48 feet; thence 
North 87 deg. 01 min. 14 sec. East a distance of69.65 feet; thence South 88 
deg. 14 min. 38 sec. East a distance of S 1.65 feet; thence South 81 deg. 16 
min. 44 sec. East a distance of 45.80 feet; thence South 74 deg. 19 min. 38 
sec. East a distance of 40.43 feet; thence South 64 deg. 37 min. 58 sec. East a 
distance of S 1.21 feet; thence South 56 deg. 26 min. 33 sec. East a distance of 
54.86 feet to a witness iron pin set; thence South 53 deg. 44 min. 22 sec. East 
a distance of205.96 feet; thence South 52 deg. 58 min. 12 sec. East a distance 
of 259.93 feet; thence South 51 deg. 27 min. 4 7 sec. East a distance of 72. 78 
feet; thence South 39 deg. 22 min. 19 sec. East a distance of S 1. 75 feet; 
thence South 23 deg. 08 min. OS sec. East a distance of33.29 feet; thence 
South 10 deg. 16 min. 23 sec. East a distance of25.99 feet; thence South 07 
deg. 07 min. 36 sec. West a distance of 37 .53 feet to a witness iron pin set; 
thence South 21 deg. 22 min. 44 sec. West a distance of 54.54 feet; thence 
South 26 deg. 30 sec. 17 sec. West a distance of98.90 feet; thence South 27 
deg. 47 min. 22 sec. West a distance of203.85 feet; thence South 26 deg. 04 
min. 01 sec. West a distance of 126.56 feet; thence South 25 deg. 50 min. 08 
sec. West a distance of' 111.66 feet; thence South 24 deg. 57 min. SO sec. 
West a distance of 128.17 feet; thence South 23 deg. 19 min. 17 sec. West a 
distance of 116.77 feet to the point of beginning, containing 53.37 acres more 
or less based upon an actual field survey performed by Gary Lee Dunning, 
Ky. Reg. Land Surveyor #3290 in January of 2005. 

Being part of the same property conveyed to Wayne Mullen and wife, June 
Mullen, and CarroU McPherson and wife, Martine McPherson, by deed dated 
August 28, 2001, from Claudette Milam, et we, et al, as recorded in Deed 
Book 336, page 313, in the office of the Clerk of the Logan County Court. 

For reference only, Parcel ID No. 049-00-00-020-00 

Document Id: BEC8E350-9D06-11EF-BDC8-6775037F31C9 
OnlineNotary.net 
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Transmission Easement Option Agreement 

This Transmission Easement Option Agreement ("Agreement'') is made as of this __ day 
of _____ , 2025 ("Effective Date") between Scott Owens ("Grantor"), and Lost City 
Renewables LLC, a Delaware limited liability company ("Grantee"). Granter and Grantee are referred 
to individually herein as "Party" and are collectively referred to as "Parties". 

RECITALS 

A. Granter is the owner of certain real property located in Muhlenberg County in the
State of Kentucky more particularly described in the attached Exhibit A ("Premises"). 

B. Grantee is exploring the possibility of developing, owning and operating a project of
commercial-scale solar energy generation and transmission ("Project"). 

C. Grantee desires to obtain certain easements, transmission easement rights and other
rights, and Granter desires to grant certain easements, transmission easement rights and other rights, 
on the Premises for energy storage purposes. 

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

Article 1. OPTION AND EASEMENT 

Section 1.1 Option. 

(A) Option Term.

(B) Use of Premises During Option Term.

(C) Exercise of Option.

26
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Section 1.2 Transmission Easement. 

(A) Upon Grantee's exercise of the Option, Grantor grants to Grantee, an exclusive, 
irrevocable, perpetual right and easement on, along, over, under and across a portion of the Premises 
defined herein ("Easement Area") for the purposes of developing, constructing, reconstructing, 
erecting, improving, replacing, relocating, removing from time to time, maintaining, and using 
overhead and underground wires and cables, a line or lines of towers or poles with such wires and 
cables suspended therefrom for the transmission of electrical energy and/ or for communication 
purposes (hereinafter, "Transmission Facilities") and other appliances and fixtures for use in 
connection with said towers, wires and cables on, along, over, under and across the Easement Area 
("Transmission Easement"). Such activities may be conducted by Grantee, its employees, 
contractors or agents, licensees or permittees. 

(B) Upon Grantee's exercise of the Option, Grantor grants to Grantee, easements over,
across and on the Premises outside the Easement Area for ingress to and egress from the Easement 
Area and Transmission Facilities (whether located on the Premises, on adjacent property or elsewhere) 
for purposes of constructing, repairing, or monitoring the Transmission Facilities, by means of roads 
and lanes thereon if existing, or otherwise by such route or routes as Grantee may construct from time 
to time ("Access Easement") (the Transmission Easement and Access Easement are collectively, the 
"Easement"). The Access Easement shall include the right to improve existing roads and lanes, or to 
build new roads, shall run with and bind the Premises, and shall inure to the benefit of and be binding 
upon Grantor and Grantee and their respective transferees, successors and assigns, and all persons 
claiming under them. Grantee agrees to use commercially reasonable efforts to locate access roads, if 
any, so as to minimize the interruption of Grantor's operations on the Premises. 

(C) The anticipated location of the Easement Area is depicted on the attached Exhibit A-
1- Grantee shall, in good faith, consider any suggestions or concerns Grantor may have with the
location of the Easement Area and shall implement those that, in Grantee's sole discretion, are
reasonable and do not negatively impact the Project. On or before the completion of construction of
the Transmission Facilities Grantee shall, at Grantee's sole expense, select the final Easement Area,
which shall not exceed a single corridor across the Premises of no more than one hundred fifty (150)
feet in overall width. A legal description of the Easement Area shall be attached to this Agreement
as Exhibit B after Grantee's selection of the Easement Area. Grantee shall compensate Grantor for 
crop damage occurring during construction of the Transmission Facilities, as set forth in Section 4.2. 

(D) Grantee shall have the right to clear and to keep the Easement Area free and clear of
any permanent buildings, combustible material and any and all other new permanent structures. 
Grantee shall have the right to trim or remove brush, trees or other hazards on the Premises which, 
in the reasonable opinion of Grantee, may interfere with Grantee's exercise of its rights hereunder. 
Once Grantee begins construction of the Transmission Facilities, Grantor may not place or plant any 
trees, or build any permanent structures or improvements within the Easement Area or on the 
Premises that would impede or interfere with transmission of electrical energy, without the prior 
written consent of Grantee. 

(E) Grantor hereby grants to Grantee all other rights and privileges necessary and
incidental to the full use and enjoyment of the Transmission Easement for the purposes permitted in 
this Agreement. 
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Section 1.3 Grantee's Improvements. All Transmission Facilities constructed, installed or 
placed on the Premises by Grantee pursuant to this Agreement shall be the sole property of Grantee 
and Grantor shall have no ownership or other interest in any Transmission Facilities on the Premises. 
The Transmission Facilities are and shall remain personalty of the Grantee, notwithstanding any 
present or future common ownership of the Transmission Facilities and the Premises. Grantee shall, 
at its sole cost and expense, maintain Grantee's Transmission Facilities in good condition and repair, 
ordinary wear and tear excepted. All Transmission Facilities constructed, installed or placed on the 
Premises by Grantee pursuant to this Agreement may be moved within the Easement Area, replaced, 
repaired or refurbished by Grantee at any time. 

Article 2. TERMINATION 

Section 2.1 Termination of Agreement. The occurrence of any of the following events 
shall terminate this Agreement: 

(A) Grantee's failure to exercise the Option within the Option Term.

(a) If Grantee fails to exercise the Option within the Option Term, Grantee shall
record a document in the public records of the county in which the Premises is located 
releasing Granter and the Premises from the terms of this Agreement. 

(B) The written agreement of the Parties to terminate this Agreement;

(C) Grantee's execution and delivery of written notice of termination to Grantor, 10 

Grantee's sole and absolute discretion, as to all or any portion of the Easement Area. 

Article 3. PAYMENTS AND TAXES 

Section 3.1 Option Payment. 

Within  after the Effective Date, Grantee shall pay to Granter  
 ("Initial Option Payment"). If Grantee elects to extend the Option Term to 

one or more Extended Option Terms, the on or before the commencement of each Extended Option 
Term Grantee shall pay to Granter  Extended Option Term 
("Extended Option Payments," and collectively with the Initial Option Payment the "Option 
Payments") 

The Option Payment shall be non-refundable to Grantee. Grantee, at its sole and absolute 
discretion, shall have the right to terminate this Agreement at any time during the Option Term upon 
30 days' written notice to Granter. 

Section 3.2 Easement Payment. As consideration for granting the Transmission 
Easement, within  after delivery of the Option Notice Grantee shall pay to Granter  

 
to be installed on the Premises, less the amount of any Option Payment paid by Grantee 

("Easement Fee"). The Easement Fee shall be calculated on the length in feet of any collector lines 
and/ or transmission lines to be located and installed on the Premises. In the event transmission lines 
and/ or collector lines run parallel with one another such that they share a right-of-way, the Easement 
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Fee calculation shall be made solely on the length of such common right of way, not as two separate 
fees. 

Section 3.3 Annual Payment: Following the date on which Grantee's Project achieves 
commercial operation by delivering quantities of electrical energy beyond test quantities ("COD"), 
Grantee shall pay to Gran tor  ("Annual Payment"). The first Annual 
Payment shall be due within  following the COD and shall be prorated
with respect to the proportion of the calendar year between the COD and  Each
successive Annual Payment shall be due within  of each subsequent year.

Section 3.4 Payment Upon Termination. If Grantee terminates this Agreement, Grantee 
will only be obligated to pay Grantor any amounts due and owing prior to the date of such 
termination. If Grantee terminates this Agreement prior to the date upon which any payments would 
be due and owing, then no such payment will be due or owing to Grantor. 

Article 4. INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 Indemnification. Each Party (the "Indemnifying Party") agrees to defend, 
indemnify and hold harmless the other Party and the other Party's officers, directors, employees, 
representatives, mortgagees and agents (collectively the "Indemnified Party") against any and all 
losses, damages, claims, expenses and liabilities for physical damage to property and for physical injury 
to any person, including, without limitation, reasonable attorneys' fees, to the extent resulting from or 
arising out of (i) any operations or activities of the Indemnifying Party on the Premises (including, as 
to Grantor, any operations or activities conducted on the Premises by any person or entity other than 
Grantee prior to the Effective Date) or (ii) any negligent or intentional act or omission on the part of 
the Indemnifying Party. This indemnification shall not apply to losses, damages, claims, expenses and
liabilities to the extent caused by any negligent or intentional act or omission on the part of the 
Indemnified Party. This indemnification shall survive the termination of this Agreement. 

Article 5. AsSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Right to Encumber. 

(A) Grantee may at any time mortgage all or any part of its interest in the Agreement and
rights under this Agreement and/ or enter into a collateral assignment of all or any part of its interest 
in the Agreement or rights under this Agreement to any entity, including, but not limited to, any tax 
equity investor ("Lender") without the consent of Grantor. Any Lender shall have no obligations 
under this Agreement until such time as it exercises its rights to acquire Grantee's interests subject to 
the lien of Lender's mortgage by foreclosure or otherwise assumes the obligations of Grantee directly. 

(B) Grantor and Grantee agree that, once all or any part of Grantee's interests in the
Agreement are mortgaged or assigned to a Lender, they will not modify or terminate this Agreement 
without the prior written consent of the Lender. 

(C) Grantor agrees that any Lender or investor shall have the right to make any payment
and to do any other act or thing required to be performed by Grantee under this Agreement, and any 
such payment, act or thing performed by Lender shall be effective to prevent a default under this 
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Agreement and any forfeiture of any of Grantee's rights under this Agreement as if done by Grantee 
itself. 

(D) During the time all or any part of Grantee's interests in the Agreement are mortgaged
or assigned to any Lender, if Grantee defaults under any of its obligations and Granter is required to 
give Grantee notice of the default Granter shall also be required to give Lender notice of the default. 
If Granter becomes entitled to terminate this Agreement due to an uncured default by Grantee, 
Gran tor will not terminate this Agreement unless it has first given written notice of the uncured default
and of its intent to terminate this Agreement to the Lender and has given the Lender at least 30 
calendar days to cure the default to prevent termination of this Agreement. If within such 30 day 
period the Lender notifies the Granter that it must foreclose on Grantee's interest or otherwise take 
possession of Grantee's interest under this Agreement in order to cure the default, Granter shall not 
terminate this Agreement and shall permit the Lender a reasonable period of time necessary for the 
Lender, with the exercise of due diligence, to foreclose or acquire Grantee's interest under tlus 
Agreement and to perform or cause to be performed all of the covenants and agreements to be 
performed and observed by Grantee. The time within wluch Lender must foreclose or acquire 
Grantee's interest shall be extended to the extent Lender is prolubited by an order or injunction issued 
by a court or the operation of any bankruptcy or insolvency law from commencing or prosecuting the 
necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of Grantee's interests in the Agreement by any Lender
through foreclosure or other judicial or nonjudicial proceedings in the nature of foreclosure, or by any 
conveyance in lieu of foreclosure, shall not require the consent of Granter nor constitute a breach or 
default of tlus Agreement by Grantee, and upon the completion of the acquisition or conveyance 
Granter shall acknowledge and recognize Lender as Grantee's proper successor under this Agreement 
upon Lender's cure of any existing Grantee defaults and assumption of the obligations of Grantee 
under this Agreement prospectively. 

(F) In the event this Agreement is rejected by a trustee or a debtor-in-possession in any
bankruptcy or insolvency proceeding Granter agrees, upon request by any Lender within 60 calendar 
days after the rejection or termination, to execute and deliver to Grantee or Lender a new Agreement 
for the Prenuses wluch (i) shall be effective as of the date of the rejection or termination of this 
Agreement, (ii) shall be for a term equal to the remainder of the term of the Agreement before giving 
effect to such rejection or termination, and (iii) shall contain the same terms, covenants, agreements, 
provisions, conditions and linutations as are contained in this Agreement (except for any obligations 
or requirements wluch have been fulfilled by Grantee or Lender prior to rejection or termination). 
Prior to the execution and delivery of any such new agreement Grantee, or Lender shall (i) pay Granter 
any amounts wluch are due Granter from Grantee, (ii) pay Granter any and all amounts wluch would 
have been due under this Agreement but for the rejection or termination from the date of the rejection 
or 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 to be performed by Grantee under this 
Agreement to the extent Grantee failed to perform them prior to the execution and delivery of the 
new agreement. 

Section 5.2 Assignment. Grantee and any successor or assign of Grantee shall at all times 
have the right, without need for Grantor's consent, to grant co-easements, to one or more tlurd parties 
with respect to all or any portion of the Easement Area; or sell, convey, lease, assign, mortgage, 
encumber or transfer to one or more tlurd parties or to any affiliate of Grantee's this Agreement, or 
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any right or interest in this Agreement, or any or all right or interest of Grantee in the Easement Area 
or in any or all of the Transmission Facilities that Grantee or any other party may now or hereafter 
install on the Easement Area provided that (i) any such assignment, transfer or conveyance shall not 
be for a period beyond the term of this Agreement; (ii) the assignee or transferee shall be subject to 
all of the obligations, covenants and conditions applicable to the Grantee; and (iii) Grantee shall not 
be relieved from liability for any of its obligations under this Agreement by virtue of the assignment 
or conveyance unless Grantee assigns or conveys all of its interests under the Agreement to the 
assignee or transferee, in which event Grantee shall have no continuing liability. Upon any assignment 
or transfer of any or all of Grantee's interests hereunder, Grantee shall provide notice of such 
assignment or transfer to Grantor, together with contact information for the assignee or transferee 
(including name, address and phone number), but failure to provide such contact information shall 
not be considered a default hereunder. 

Article 6. CONDEMNATION/FORCE MAJEURE 

Section 6.1 Condemnation. If eminent domain proceedings are commenced against all or 
any portion of the Premises, and the taking and proposed use of such property would prevent or 
adversely affect Grantee's construction, installation or operation of Transmission Facilities on the 
Easement Area, the Parties shall either amend this Agreement to reflect any necessary relocation of 
the Transmission Facilities which will preserve the value and benefit of the Agreement to Grantee, 
together with any corresponding payments, or, at Grantee's option, this Agreement shall terminate in 
which event neither Party shall have any further obligations. If Grantee does not elect to amend or 
terminate the Agreement as set forth herein, the payments hereunder shall continue to be made up to 
the date of such condemnation. 

Section 6.2 Proceeds. All payments made by a condemnor on account of a taking by 
eminent domain shall be the property of the Grantee, except that Grantee shall be entitled to any 
award or amount paid for the reasonable costs of removing or relocating any of the Transmission 
Facilities or the loss of any such Transmission Facilities or the use of the Easement Area pursuant to 
the Agreement. Grantee shall have the right to participate in any condemnation proceedings to this 
extent. 

Section 6.3 Force Majeure. Neither Grantor nor Grantee shall be liable to each other, or 
be permitted to terminate this Agreement, for any failure to perform an obligation of this Agreement 
to the extent such performance is prevented by a force majeure, which shall mean an event beyond 
the control of the Party affected and which, by exercise of due diligence and foresight, could not 
reasonably have been avoided; provided that such Party has promptly notified the other Party of such 
event, and uses commercially reasonable efforts to remedy such event. 

Article 7. DEFAULT 
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Article 8. MISCELLANEOUS 

Section 8.1 Notice. Notices, consents or other documents required or permitted by this 
Agreement shall be in writing and shall be deemed given when personally delivered, or in lieu of 
personal delivery, after five calendar days of the date deposited in the mail sent to the physical address 
noted below, by certified mail or similar service, or the next business day if sent by reputable overnight 
courier, provided receipt is obtained and charges prepaid by the delivering Party. 

Any notice shall be addressed to those physical addresses below (or at such other address as either 
Party may designate upon written notice to the other Party in the manner provided in this paragraph): 

Ifto Owner: 

Scott Owens 
2952 County Road 1130 
Arlington, KY 42021 

Section 8.2 Hazardous Materials. 

If to Grantee: 

Lost City Renewables LLC 
c/o Brian Wright & Stewart Wood 
412 West 15th Street, 15th Floor 
New York, NY 10011 

(A) Grantee shall not use, dispose of or release on the Premises or cause or permit to exist
or be used, stored, disposed of or released on the Premises as a result of Grantee's operations, any 
substance which is defined as a "hazardous material", "toxic substance" or "solid waste" in any federal, 
state or local law, statute or ordinance, except in such quantities as may be required in its normal 
business operations and only if such use is not harmful to Granter and is in full compliance with all 
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applicable laws. Grantee shall consult with Grantor and provide copies of any notices, claims or other 
correspondence from any governmental authority regarding hazardous waste issues affecting the 
Premises. 

(B) Grantor shall not use, store, dispose of or release on the Premises or cause or permit
to exist or be used, stored, disposed of or released on the Premises as a result of Grantor's operations, 
any substance which is defined as a "hazardous substance", "hazardous material", to "solid waste" in 
any federal, state or local law, statute or ordinance, except in such quantities as may be required in its 
normal business operations and only if such use is not harmful to Grantee and is in full compliance 
with all applicable laws. Grantor represents to Grantee that Grantor has no knowledge of any 
condition on the Premises that is in violation of such laws, statutes or ordinances, and that it will 
indemnify and hold Grantee harmless from and against any claims related to any pre-existing 
conditions affecting the Premises. 

Section 8.3 Title and Authority. Except to the extent otherwise stated in this Agreement, 
Grantor is the sole owner of the Premises in fee simple and each person or entity signing the 
Agreement on behalf of Grantor has the full and unrestricted authority to execute and deliver this 
Agreement and to grant the easements and rights granted herein. All persons having any ownership 
interest in the Premises (including spouses) are signing this Agreement as Grantor. When signed by 
Grantor, this Agreement constitutes a valid and binding agreement enforceable against Grantor in 
accordance ,vith its terms. There are no encumbrances, liens or other title defects against the Premises. 
To the extent that any such encumbrances or other title defects could interfere with the development, 
construction or operation of the Project or othe1wise interfere with the rights of Grantee under this 
Agreement, Grantor shall, at Grantor's expense, promptly take such actions required to remove or 
otherwise cure any such encumbrances or defects. There are no farm or other tenancies affecting the 
Premises except those disclosed by Grantee to Grantor in writing prior to or at the time of execution 
hereof. 

Section 8.4 Quiet Enjoyment. As long as Grantee is not in default under this Agreement, 
Grantee shall have the quiet use and enjoyment of the Easement Area in accordance with the terms 
of this Agreement without any interference of any kind by Grantor or any person claiming through 
Grantor. Grantor and its activities on the Premises and any grant of rights Grantor makes to any other 
person shall not interfere with any of Grantee's activities pursuant to this Agreement, and Grantor 
shall not interfere with any of Grantee's activities pursuant to this Agreement. 

Section 8.5 Cooperation: Setback: Further Assurances. Each of the Parties, without 
further consideration, agrees to execute and deliver such additional documents and take such action 
as may be reasonably necessary to carry out the purposes and intent of this Agreement and to fulfill 
the obligations of the respective Parties. Grantor shall cooperate with Grantee and use Grantor's best 
efforts to obtain such non-disturbance and subordination agreements as may be requested by Grantee 
from any person or entity with a lien, encumbrance, mortgage, lease or other exception to Grantor's 
fee title to the Premises, to the extent necessary to eliminate any actual or potential interference by the 
holder thereof with any rights granted to Grantee under this Agreement. Grantor shall also cooperate 
with Grantee to obtain and maintain any permits needed for the Transmission Facilities. Grantor
hereby waives any and all setback requirements allowed by law. 

Section 8.6 Estoppel Certificates. Within 15 calendar days of receipt of a request from 
Grantee or from any existing or proposed Lender, Grantor shall execute an estoppel certificate (a) 
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certifying that this Agreement is in full force and effect and has not been modified (or, if the same is 
not true, stating the current status of this Agreement, (b) certifying to the best of Grantor's knowledge 
there are no uncured events of default under the Agreement (or, if any uncured events of default exist, 
stating with particularity the nature thereof) and (c) containing any other certifications as may 
reasonably be requested. Any such statements may be conclusively relied upon by Grantee and any 
existing or proposed Lender, investor, and purchaser. The failure of Gran tor to deliver such statement 
within such time shall be conclusive evidence upon Granter that this Agreement is in full force and 
effect and has not been modified, and there are no uncured events of default by Grantee under this 
Agreement. 

Section 8. 7 Running with the Land. The burdens of the Easements and all other rights 

granted to Grantee in this Agreement shall run with and against the land as to the Premises, shall be 
a charge and burden on the Premises, and shall be binding upon and enforceable against Granter and 
all heirs, legal representatives, successors, assigns, permittees, licensees, Grantees, employees and 
agents of Granter. The Agreement and Easements shall inure to the benefit of Grantee and its 
successors, assigns, permittees, licensees and Grantees. 

Section 8.8 Entire Agreement. It is mutually understood and agreed that this Agreement 
constitutes the entire agreement between Granter and Grantee with regard to the subject matter herein 
and supersedes any and all prior oral or written understandings, representations or statements, and 
that no understandings, representatives or statements, verbal or written, have been made which 
modify, amend, qualify or affect the terms of this Agreement. This Agreement may not be amended 
except in a writing executed by both Parties. 

Section 8.9 Legal Matters. 

(A) This Agreement shall be governed by and interpreted in accordance with the laws of
the State of Kentucky. 

(B) Notwithstanding anything to the contrary in this Agreement, neither Party shall be
entitled to, and each of Gran tor and Grantee hereby waives any and all rights to recover, consequential, 
incidental, and punitive or exemplary damages, however arising, whether in contract, in tort, or 
otherwise, under or with respect to any action taken in connection with this Agreement. 

Section 8.10 Waiver. Neither Party shall be deemed to have waived any provision of this 
Agreement or any remedy available to it unless such waiver is in writing and signed by the party against 
whom the waiver would operate. Any waiver at any time by either Party of its rights with respect to 
any rights arising in connection with this Agreement shall not be deemed a waiver with respect to any 
subsequent or other matter. 

Section 8.11 Counterparts. This Agreement may be executed in one or more counterparts, 
all of which shall be considered one and the same agreement and each of which shall be deemed an 
original. 

Section 8.12 Memorandum. Granter and Grantee shall execute, in recordable form, and 
Grantee shall then record, a memorandum of this Agreement (in a form substantially similar to the 
form attached as Exhibit C) ("Memorandum"). In the event the Option is exercised, Grantee shall 
have the right to file an amendment to the Memorandum revising the legal description of the 

9 

Doc ID: b945b6cd909fdef922a725da5f15ff2d4e0b9a4b



Easement Area with the legal description provided by Grantee's surveyor. Grantor hereby grants 
Grantee the right to execute such amendment to the Memorandum without obtaining the prior 
consent of Grantor and without requiring Grantor's signature. Grantee shall provide a copy of each 
such amendment to Grantor within 60 calendar days after the amendment has been filed in the public 
records of the county where the Premises is located and the legal description provided shall replace 
the legal description on the attached Exhibit B. Grantor hereby consents to the recordation of the 
interest of an assignee in the Premises. Upon the termination of the Agreement, at the request of 
Grantor, Grantee agrees to provide a recordable acknowledgement of such termination to Grantee. 

Section 8.13 Multiple Owners. The parties comprising Granter shall be solely responsible 
for distributing their respective shares of such payments between themselves. The parties comprising 
Granter shall resolve any dispute they might have between themselves under this Agreement or any 
other agreement regarding any amount paid or payable to Granter under this Agreement or the 
performance of any obligation owed to Grantor under this Agreement and shall not join Grantee in 
any such dispute or interfere with, delay, limit or otherwise adversely affect any of the rights or 
remedies of Grantee under this Agreement in any way; provided, this will not limit the rights of 
Grantor under this Agreement to enforce the obligations of Grantee under this Agreement and so 
long as all parties comprising Grantor agree on pursuing such right or remedy and so notify Grantee 
in writing. 

Section 8.14 Severabilitv. Whenever possible, each provision of this Agreement shall be 
interpreted in such manner as to be valid, binding and enforceable under applicable law. If any 
provision of this Agreement is held to be invalid, void (or voidable) or unenforceable under applicable 
law, such provision shall be ineffective only to the extent held to be invalid, void (or voidable) or 
unenforceable, and the remainder of such provision or the remaining provisions of this Agreement 
shall remain in effect. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.] 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as

of the Effective Date. 

GRANTOR: 

Scott Owens 

Dated: 0-an �5/:J.0,;)5 
I 

Grantor's Signaltm Page to Transmission Easement Option Agmment 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 
of the Effective Date. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By: ____________ _ 
Name: ______________ _ 

Title: _______________ _ 

Grantee's Signature Page to Transmission Easement Option Agreement 

[Last Ciry (KY) - Scott Owens]

Brian Wright
VP
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Muhlenberg County, Kentucky and more particularly described as: 

Beginning at a steel post running thence S 15° 54' W 3731.74 ft. to a steel post; thence N 73° 40' W 
1087.40 ft. to a steel post; thence N 6° 10' E 822.37 ft. to a stake in old fence line; thence N 21 ° 13' 
E 229.85 ft. to a stake in old fence line; thence N 47° 01' E 228.28 ft. to a stake in old fence line; 
thence N 4° 06' E. 2302.92 ft. to a steel post in old fence line; thence N 20° 21' E 385.82 ft. to a steel 
post; thence S 68° 29' E 1535.70 ft. to the beginning. 

The foregoing description has been prepared by H. C. Mooningham, Registered Land Surveyor; map 
of subject property prepared by said H. C. Mooningham, dated March 18, 1977, is of record in the 
office of the Clerk of the Muhlenberg County Court in Deed Book 322, Page 599, and is incorporated 
herein by reference for all purposes, and this being Tract #1 as shown on said map. 

For reference only, Parcel ID No. 236-00-00-014.000 

Exhibit A - Legal Description of Premises
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EXHIBIT A-1 

ANTICIPATED LOCATION OF EASEMENT AREA 

Exhibit A-1 -Antidpated Location ef Easement Area 
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After recording, return to: 
SelectROW 
PO Box 688 
Celina, TX 75009 

MUHLENBERG COUNTY 

D611 PG1046 

MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 

THIS MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 
("Memorandum") is made as of the 26 day of February , 2025, by and between Scott Owens 
("Grantor") with an address at 2952 County Road 1130, Arlington, Kentucky 42021, and Lost City 
Renewables LLC, a Delaware limited liability company ("Grantee") with an address at 412 West 15th 
Street, 15th Floor, New York, NY 10011. Capitalized terms used in this Memorandum that are not 
otherwise defined shall have the meanings set forth in the Agreement (as defined below). 

1. Easement. Grantor and Grantee entered into that certain Transmission Easement 
Option Agreement (as amended, restated, or supplemented from time to time, and including all 
exhibits, schedules and attachments thereto, "Agreement"), dated February 26 , 202§ ("Effective 
Date"), affecting the real property in Muhlenberg County, Kentucky more particularly described in 
the attached Exhibit A ("Premises"). Commencing on the Effective Date, Grantor hereby grants to 
Grantee, an exclusive option to acquire an exclusive, perpetual easement ("Transmission 
Easement") on, along, over, under and across a portion of the Premises ("Easement Area") as set 
forth on the attached Exhibit B, for the purposes of developing, constructing, reconstructing, erecting, 
improving, replacing, relocating, removing from time to time, maintaining, and using overhead and 
underground wires and cables, a line or lines of towers or poles with such wires and cables suspended 
therefrom for the transmission of electrical energy and/ or for communication purposes 
("Transmission Facilities") along with an easement on, over, under and across the Premises for to 
access the Transmission Facilities. 

2. Term. The Option Term commences on the Effective Date and continues for a period 
of up to five (5) years. In the event Grantee exercises the Option during the Option Term, the 
Agreement shall automatically create an exclusive, perpetual right and easement on, along, over, under 
and across the Easement Area for the purposes specified more particularly in the Agreement. 

Document Id: 9B0E0750-F379-11 EF-B22A-D39C6852331 E 
OnlineNotary.net 
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MUHLENBERG COUNTY 

D611 PG1047 

3. Runs with the Land. The Agreement and the Easements and rights granted to Grantee 
therein shall burden the Premises and shall run with the land. The Agreement shall inure to the benefit 
of and be binding upon and Grantee and, to the extent provided in any assignment or other transfer 
under the Agreement, any assignee or Grantee, and their respective heirs, transferees, successors and 
assigns, and all persons claiming under them. 

4. Miscellaneous. This Memorandum does not alter, amend, modify or change the 
Agreement in any respect. This Memorandum is executed by the Parties solely for the purpose of 
recordation in the real estate records of the county in which the Premises is located, and it is the intent 
of the Parties that it shall give notice to and confirm the Agreement to the same extent as if all of the 
provisions of the Agreement were fully set forth herein. The Agreement is hereby incorporated by 
reference into this Memorandum, and the Parties hereby ratify and confirm all of the terms and 
provisions of the Agreement. In the event of any conflict or inconsistency between the provisions of 
this Memorandum and the provisions of the Agreement, the provisions of the Agreement shall 
control. This Memorandum may be executed in several counterparts, and all so executed shall 
constitute one agreement, binding on the Parties, notwithstanding that all Parties are not signatories 
to the original or the same counterpart. Only one such counterpart may be required as proof of the 
existence and terms of this Memorandum. 

[SIGNATURES AND ACK.1"\JOWLEDGMENTS ON THE FOLLOWING PAGES] 
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MUHLENBERG COUNTY 

D611 PG1048 

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

GRANTOR: 

Mfif:~=:--._,.;p~-
Scott Owens 

sTATE or Ke illur\~-\1 ) 
I 

couNTY oF L0 5J=D ) ) SS: 

The foregoing instrument was acknowledged before me this ·'1,_ 7 +IL of~\,\C,.."'-\, 20b, by Scott 
Owens. 

JANICE ASHLEY SPENCER 
Notary Public 

Comm~nwealth of Kentucky 
M Commfss,o~ Number KYNP94244 

y Commrss,on Expires Nov 6, 2028 

Signature:~¥LJr..1.t.l:.ILA-...,..-.e:::.i.;~~~~:-"'--6-'~:UJ..~<;,._ 
Printed Nam ~ 

Title:I\J ~Cc~ 
ID# (if;; =\N\5o;4ay:9 
My Commission Expires: t-,J~ 4 r:,[; 

Grantee '.r S i_P,nat11re Page to Memorandum (!/Transmission Easement Option AJJ,reement 
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MUHLENBERG COUNTY 

D611 PG1049 

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

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By: ~ti~ 
Name: Brian \Xfright 
Title: 

STATE OF _T_e_x_a_s ___ _ 

COUNTYOF_H_a_rr_is ____ ) 
) SS: 

The foregoing instrument was acknowledged before me this 26 of February , 20 25 , by 
Brian Wright , the --'V--'P ________ ofLost City Renewables LLC, a Delaware 

limited liability company, on behalf of the company. 

d--4-. 1>~71.Jk 
Signature: ________ ~---~-----
Printed Name: Ana Laura Salazar Uribe 

.<_~';;.'~"';;t;,, ANA LAURA SALAZAR URIBE 

;.•."J ~<c:i ELECTRONIC NOTARY PUBLIC 
"* PX *~ STATEOFTEXAS Title:Ana Laura Salazar Uribe, a Texas State Notary Public 
\(-;, . . +f/ NOTARY ID: 131757026 

,,,, :t,~~,);:•" COMISSION EXP: OCT 11, 2026 ID # (if any):_1=31-'7_,5a.'-.7_0_2_6 _________ _ 
My Commission Expires: October 11. 2026 

Document Notarized using a Live Audio-Video Connection 

Prepared by: 

Brian Chan 
Husch Blackwell LLP 
4801Main Street, Suite 1000 
Kansas City, MO 64112 
(202) 378-5348 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

MUHLENBERG COUNTY 

D611 PG1050 

That certain real property in Muhlenberg County, Kentucky and more particularly described as: 

Beginning at a steel post running thence S 15° 54' W 3731.74 ft. to a steel post; thence N 73° 40' W 
1087.40 ft. to a steel post; thence N 6° 10' E 822.37 ft. to a stake in old fence line; thence N 21 ° 13' 
E 229.85 ft. to a stake in old fence line; thence N 47° 01' E 228.28 ft. to a stake in old fence line; 
thence N 4° 06' E. 2302.92 ft. to a steel post in old fence line; thence N 20° 21' E 385.82 ft. to a steel 
post; thence S 68° 29' E 1535.70 ft. to the beginning. 

The foregoing description has been prepared by H. C. Mooningham, Registered Land Surveyor; map 
of subject property prepared by said H. C. Mooningham, dated March 18, 1977, is of record in the 
office of the Clerk of the Muhlenberg County Court in Deed Book 322, Page 599, and is incorporated 
herein by reference for all purposes, and this being Tract #1 as shown on said map. 

For reference only, Parcel ID No. 236-00-00-014.000 

Document Id: 9B0E0750-F379-11 EF-B22A-D39C6852331 E 
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Easement Area 
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Transmission Easement Option Agreement 

This Transmission Easement Option Agreement ("Agreement") is made as of this __ day 
of _____ , 2024 ("Effective Date") between Lloyd R. Stokes and wife, Lisa A. Stokes 
("Grantor"), and Lost City Renewables LLC, a Delaware limited liability company ("Grantee"). 
Grantor and Grantee are referred to individually herein as "Party" and are collectively referred to as 
"Parties". 

RECITALS 

A Grantor is the owner of certain real property located in Logan County in the State of 
Kentucky more particulady described in the attached Exhibit A ("Premises"). 

B. Grantee is exploring the possibility of developing, owning and operating a project of 
commercial-scale solar energy generation and transmission (''Project"). 

C. Grantee desires to obtain certain easements, transmission easement rights and other 
rights, and Grantor desires to grant certain easements, transmission easement rights and other rights, 
on the Premises for energy storage purposes. 

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

ARTICLE 1. OPTION AND EASEMENT 

Section 1.1 Option.    

(A) Option Term.  
   

     
  
 

(B) Use of Premises During Option Term.  
 
 

  
 
 

 

(C) Exercise of Option.  
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Section 1.2 Transmission Easement. 

(A) Upon Grantee's exercise of the Option, Grantor grants to Grantee, an exclusive, 
irrevocable, perpetual right and easement on, along, over, under and across a portion of the Premises 
defined herein ("Easement Area") for the purposes of developing, constructing, reconstructing, 
erecting, improving, replacing, relocating, removing from time to time, maintaining, and using 
overhead and underground wires and cables, a line or lines of towers or poles with such wires and 
cables suspended therefrom (but not anchored to the ground) for the transmission of electrical energy 
and/ or for communication purposes (hereinafter, "Transmission Facilities") and other appliances 
and fixtures for use in connection with said towers, wires and cables on, along, over, under and across 
the Easement Area ("Transmission Easement"), provided, however, that no towers or poles shall 
use wires or guy wires. Such activities may be conducted by Grantee, its employees, contractors or 
agents, licensees or permittees. 

(B) Upon Grantee's exercise of the Option, Grantor grants to Grantee, easements over, 
across and on the Premises outside the Easement Area for ingress to and egress from the Easement 
Area and Transmission Facilities (whether located on the Premises, on adjacent property or elsewhere) 
for purposes of constructing, repairing, or monitoring the Transmission Facilities, by means of roads 
and lanes thereo n if existing, or otherwise by such route or routes as Grantee may construct from time 
to time ("Access Easement") (the Transmission Easement and Access Easement are collectively, the 
"Easement''). T he Access Easement shall include the right to improve existing roads and lanes, or to 
build new roads, shall run with and bind the Premises, and shall inure to the benefit of and be binding 
upon Grantor and Grantee and their respective transferees, successors and assigns, and all persons 
claiming under them. Grantee agrees to use commercially reasonable efforts to locate access roads, if 
any, so as to minimize the interruption of Grantor's operations on the Premises. 

(C) The anticipated location of the Easement Area is depicted on the attached Exhibit A-
l . G rantee shall, in good faith, consider any suggestions or concerns Granter may have with the 
location of the Easement Area and shall implement those that, in Grantee's sole discretion, are 
reasonable and do not negatively impact the Project. On or before the completion of construction of 
the Transmission Facilities G rantee shall, at Grantee's sole expense, select the final Easement Area, 
which shall not exceed a single corridor across the Premises of no more than one hundred fifty (150) 
feet in overall width. A legal description o f the Easement Area shall be attached to this Agreement 
as Exhibit B after Grantee's selection of the Easement Area. G rantee shall compensate Grantor for 
crop damage occurring during construction of the Transmission Facilities, as set forth in Section 4.2. 

(D) Grantee shall have the right to clear and to keep the Easement Area free and clear of 
any permanent buildings, combustible material and any and all other new permanent structures. 
Grantee shall have the right to trim or remove brush, trees or other hazards o n the Premises which, 
in the reasonable opinion of Grantee, may interfere with Grantee's exercise of its rights hereunder. 
Once Grantee begins constructio n of the Transmission Facilities, Grantor may not place or plant any 
trees, or build any permanent structures or improvements within the Easement Area or on the 
Premises that would impede or interfere with transmission of electrical energy, without the prior 
written consent of Grantee. 

(E) Grantor hereby grants to G rantee all o ther rights and privileges necessary and 
incidental to the full use and enjoyment of the Transmission Easement for the purposes permitted in 
this Agreement. 

2 
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Section 1.3 Grantee's Improvements. All Transmission Facilities constructed, installed or 
placed on the Premises by Grantee pursuant to this Agreement shall be the sole property of Grantee 
and G ran tor shall have no ownership or other interest in any Transmission Facilities on the Premises. 
The Transmission Facilities are and shall remain personalty of the G rantee, notwithstanding any 
present or future common ownership o f the Transmission Facilities and the Premises. G rantee shall, 
at its sole cost and expense, maintain Grantee's Transmission Facilities in good condition and repair, 
ordinary wear and tear excepted. All Transmission Facilities constructed, installed or p laced on the 
Premises by Grantee pursuant to this Agreement may be moved within the Easement Area, replaced, 
repaired or refurbished by G rantee at any time. 

ARTICLE 2. TERMINATION 

Section 2.1 Termination of Agreement. The occurrence of any of the following events 
shall terminate this Agreement: 

(A) Grantee's failure to exercise the Option within the O ption Term. 

(a) If Grantee fails to exercise the Option within the Option Term, Grantee shall 
record a document in the public records of the county in which the Premises is located 
releasing Grantor and the Premises from the terms of this Agreement. 

(B) The written agreement of the Parties to terminate this Agreement; 

(C) Grantee's execution and delivery of written notice of termination to Grantor, tn 

G rantee's sole and absolute discretion, as to all or any portion of the Easement Area. 

ARTICLE 3. PAYMENTS AND TAXES 

Section 3.1 Option Payment. 

Within  after the E ffective Date, Grantee shall pay to Grantor  
 ("Initial Option Payment") . If G rantee elects to extend the O ption Term to one or more 

E xtended O ption Terms, the on or before the commencement of each Extended O ption Term 
Grantee shall pay to Grantor  Extended O ption Term("Extended 
Option Payments,'' and collectively with the Initial Option Payment the "Option Payments"). The 
Option Payment shall be non-refundable to Grantee. Grantee, at its sole and absolute discretion, shall 
have the right to terminate this Agreement at any time during the Option Term  wri tten 
notice to Grantor. 

Section 3.2 Easement Payment. As consideration for gran ting the Transmission 
Easement, within  after delivery of the O ption Notice G rantee shall pay to Grantor  

 
 to be installed on the Premises, less the amount of any Option Payment paid by Grantee 

("Easement Fee") . T he Easement Fee shall be calculated on the length in feet of any collector lines 
and/ or transmission lines to be located and installed on the Premises. In the event transmission lines 
and/ or collector lines run parallel with one another such that they share a right-of-way, the Easement 
Fee calculation shall be made solely on the length o f such common right of way, not as two separate 
fees. 
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Section 3.3 Annual Payment: Following the date on which Grantee's Project achieves 
commercial operation by delivering guantities of electrical energy beyond test quantities ("COD"), 
Grantee shall pay to Grantor  by 
Grantee on the Premises ("Annual Payment"). The first Annual Payment shall be due within  

 following the COD and shall be prorated with respect to the proportion of the 
calendar year between the COD and  Each successive Annual Payment shall be due 
within  of each subsequent year. In each year after the first year the Annual 
Payment shall  The Annual Payment shall end upon the removal of tl1e Transmission 
Facilities from the Premises. 

Section 3.4 Signing Bonus. If Grantor delivers to Grantee a fully executed Agreement, 
Memorandum, IRS Form W-9, and documentation evidencing the authority of the Grantor's signatory 
or trustee (if applicable) on or before _____ __ , then within  after the Effective Date 
Grantee shall pay to Grantor  

Section 3.5 Payment Upon Termination. If Grantee terminates this Agreement, Grantee 
will only be obligated to pay Granter any amounts due and owing prior to the date of such 
termination. If Grantee terminates this Agreement prior to the date upon which any payments would 
be due and owing, then no such payment will be due or owing to Granter. 

ARTICLE 4. INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 Indemnification. Each Party (the "Indemnifying Party") agrees ro defend, 
indemnify and hold harmless the other Party and the other Party's officers, directors, employees, 
representatives, mortgagees and agents (collectively the "Indemnified Party") against any and all 
losses, damages, claims, ei...-penses and liabilities for physical damage to property and for physical injury 
to any person, including, without limitation, reasonable attorneys' fees, to the extent resulting from or 
arising out of (i) any operations or activities of the Indemnifying Party on the Premises (including, as 
to Granter, any operations or activities conducted on the Premises by any person or entity other than 
Grantee prior to the Effective Date) or (ii) any negligent or intentional act or omission on the part of 
the Indemnifying Party. This indemnification shall not apply to losses, damages, claims, expenses and 
liabilities to the extent caused by any negligent or intentional act or omission on the part of the 
Indemnified Party. This indemnification shall survive the termination of this Agreement. 

  

  
 
 

 

 

 

  
 
. 
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ARTICLE 5. ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Right to Encumber. 

(A) Grantee may at any time mortgage all or any part of its interest in the J\greement and 
rights under this Agreement and/ or enter into a collateral assignment of all or any part of its interest 
in the Agreement or rights under tlus Agreement to any entity, including, but not limited to, any tax 
equity investor ("Lender") without the consent of Grantor. Any Lender shall have no obligations 
under this Agreement until such time as it exercises its rights to acquire Grantee's interests subject to 
the lien of Lender's mortgage by foreclosure or o therwise assumes the obligations of Grantee directly. 

(B) Grantor and Grantee agree that, once all or any part of Grantee's interests in the 
Agreement are mortgaged or assigned to a Lender, they will not modify or terminate tlus Agreement 
without the prior written consent of the Lender. 

(C) Grantor agrees that any Lender or investor shall have the right to make any payment 
and to do any other act or dung required to be performed by Grantee under this Agreement, and any 
such payment, act or tlung performed by Lender shall be effective to prevent a default under this 
Agreement and any forfeiture of any of Grantee's rights under this Agreement as if done by Grantee 
itself. 

(D) During the time all or any part of Grantee's interests in the Agreement are mortgaged 
or assigned to any Lender, if Grantee defaults under any of its obligations and Grantor is required to 
give Grantee notice of the default Gran tor shall also be required to give Lendet notice of the default. 
If Graotor becomes entitled co terminate tlus Agreement due to an uncured default by Grantee, 
G rantor will not terminate this Agreement unless it has first given written notice of tl1e uncured default 
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and of its intent to terminate this Agreement to the Lender and has given the Lender at least 30 
calendar days to cure the default to prevent termination of this Agreement. If within such 30 day 
period the Lender no tifies the Grantor that it must foreclose oo Grantee's interest or otherwise take 
possession of Grantee's interest under this Agreement in order to cure the default, Grantor shall not 
terminate this Agreement and shall permit the Lender a reasonable period of time necessary for the 
Lender, with the exercise of due diligence, to foreclose or acquire Grantee'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 Grantee. The time within which Lender must foreclose or acquire 
Grantee's interest shall be extended to the extent Lender is prohibited by an order or injunction issued 
by a court or the operation of any bankruptcy or insolvency law from commencing or prosecuting the 
necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of Grantee's interests in the Agreement by any Lender 
through foreclosure or other judicial or nonjudicial proceedings in the nature of foreclosure, or by any 
conveyance in lieu of foreclosure, shall not require the consent of Gran tor nor constitute a breach or 
default of this Agreement by Grantee, and upon the completion of the acquisition or conveyance 
Grantor shall acknowledge and recognize Lender as Grantee's proper successor under this Agreement 
upon Lender's cure of any existing Grantee defaults and assumption of the obligations of Grantee 
under this Agreement prospectively. 

(F) In the event this Agreement is rejected by a trustee or a debtor-in-possession in any 
bankruptcy or insolvency proceeding Grantor agrees, upon request by any Lender with.in 60 calendar 
days after the rejection or termination, to execute and deliver to Grantee or Lender a new Agreement 
for the Premises which 0) shall be effective as of the date of the rejection or termination of this 
Agreement, (ii) shall be for a term egual to the remainder of the term of the Agreement before giving 
effect to such rejection or termination, and (iii) shall contain the same terms, covenants, agreements, 
provisions, conditions and limitations as are contained in this Agreement (except for any obligations 
or reguirements which have been fulfilled by Grantee or Lender prior to rejection or termination). 
Prior to the execution and delivery of any such new agreement Grantee, or Lender shall (i) pay Gran tor 
any amounts which are due Granter from Grantee, (ii) pay Graotor any and all amounts which would 
have been due under this Agreement but for the rejection or termination from the date of the rejection 
or termination to the date of the new agreement and (iii) agree io writing to perform or cause to be 
performed all of the other covenants and agreements to be performed by Grantee under this 
Agreement to the extent Grantee failed to perform them prior to the execution and delivery of the 
new agreement. 

Section 5.2 Assignment. Grantee and any successor or assign of Grantee shall at all times 
have the right, without need for Grantor's consent, to grant co-easements, to one or more third parties 
with respect to all or any portion of the Easement Area; or sell, convey, lease, assign, mortgage, 
encumber or transfer to one or more third parties or to any affiliate of Grantee's this Agreement, or 
any right or interest in this Agreement, or any or all right or interest of Grantee in the Easement Area 
or in any or all of the Transmission Facilities that Grantee or any other party may now or hereafter 
install on the Easement Area provided that (i) any such assignment, transfer or conveyance shall not 
be for a period beyond the term of this Agreement; (ii) the assignee or transferee shall be subject to 
all of the obligations, covenants and conditions applicable to the Grantee; and (iii) Grantee shall not 
be relieved from liability for any of its obligations under this Agreement by virtue of the assignment 
or conveyance unless Grantee assigns or conveys all of its interests under the Agreement to the 
assignee or transferee, in which event Grantee shall have no continuing liability. Upon any assignment 
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or transfer of any or all of Grantee's interests hereunder, Grantee shall provide notice o f such 
assignment or transfer to Grantor, together with contact information for the assignee or transferee 
(including name, address and phone number), but failure to provide such contact information shall 
not be considered a default hereunder. 

ARTICLE 6. CONDEMNATION /FORCE MAJE URE 

Section 6.1 Condemnation. If eminent domain proceedings are commenced against all or 
any portion of the Premises, and the taking and proposed use of such property would prevent or 
adversely affect Grantee's construction, installation or operation of Transmission Facilities oo the 
Easement Area, the Parties shall either amend this Agreement to reflect any necessary relocation of 
the Transmission Facilities which will preserve the value and benefit of the Agreement to Grantee, 
together with any corresponding payments, or, at Grantee's option, this Agreement shall terminate in 
which event neither Party shall have any further obligations. If Grantee does not elect to amend or 
terminate the Agreement as set forth herein, the payments hereunder shall continue to be made up to 
the dare of such condemnation. 

Section 6.2 Proceeds. All payments made by a condemoor oo account of a caking by 
eminent domain shall be the property of the Grantee, except that Grantee shall be entitled to any 
award or amount paid for the reasonable costs o f removing or relocating any of the Transmission 
Facilities or the loss o f any such Transmission Facilities or the use of the Easement Area pursuant to 
the Agreement. Grantee shall have the right to participate in any condemnation proceedings to this 
extent. 

Section 6.3 Force Majeure. Neither Grantor nor Grantee shall be liable to each other, or 
be permitted to terminate this Agreement, for any failure to perform an obligation of tlus Agreement 
to the extent such performance is prevented by a force majeure, which shall mean an event beyond 
the control of the Party affected and which, by exercise o f due diligence and foresight, could not 
reasonably have been avoided; provided that such Party has promptly notified the other Party of such 
event, and uses commercially reasonable efforts to remedy such event. 

ARTICLE 7. DEFAULT 
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ARTICLE 8. MISCELLANEOUS 

Section 8.1 Notice. Notices, consents or other documents required or permitted by this 
Agreement shall be in writing and shall be deemed given when personally delivered, or in lieu of 
personal delivery, after five calendar days of the date deposited in the mail sent to the physical address 
noted below, by certified mail or similar service, or the next business day if sent by reputable overnight 
courier, provided receipt is obtained and charges prepaid by the delivering Party. 

Any notice shall be addressed to those physical addresses below (or at such other address as either 
Party may designate upon written notice to the other Party in the manner provided in this paragraph): 

lfto Owner: 

Lloyd & Lisa Stokes 
1891 Iron Mountain Rd 
Lewisburg, KY 42256 

Section 8.2 Hazardous Materials. 

lfto Grantee: 

Lost City Renewables LLC 
Attn: Brian Wright & Stewart Wood 
412 West 15th Street, 15th Floor 
New York, NY 10011 

(A) Grantee shall not use, dispose o f or release on the Premises or cause or permit to exist 
or be used, stored, disposed of or released on the Premises as a result of Grantee's operations, any 
substance which is defined as a "hazardous material", "toxic substance" or "solid waste" in any federal, 
state or local law, statute or ordinance, except in such quantities as may be required in its normal 
business operations and only if such use is not harmful to Grantor and is in full compliance with all 
applicable laws. Grantee shall consult with Grantor and provide copies of any notices, claims or other 
correspondence from any governmental authority regarding hazardous waste issues affecting the 
Premises. 

(B) Gran tor shall not use, store, dispose of or release on the Premises or cause or permit 
to exist or be used, stored, disposed of or released on the Premises as a result of Grantor's operations, 
any substance which is defined as a "hazardous substance", "hazardous material", to "solid waste" in 
any federal, state or local law, statute or ordinance, except in such quantities as may be required in its 
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normal business operations and only if such use is not harmful to Grantee and is in full compliance 
with all applicable laws. Grantor represents co Grantee that Grantor has no knowledge of any 
condition on the Premises that is in violation of such laws, statutes or ordinances, and that it will 
indemnify and hold Grantee harmless from and against any claims related to any pre-existing 
conditions affecting the Premises. 

Section 8.3 Title and A uthority. Except to tl1e extent o tl1erwise stated in this Agreement, 
Graotor is the sole owner of the Premises in fee simple and each person or entity signing the 
Agreement on behalf of Grantor has the full and unrestricted authority to execute and deliver tlus 
Agreement and to grant the easements and rights granted herein. All persons having any ownerslup 
interest in me Premises (including spo uses) are signing this Agreement as Graotor. When signed by 
G rantor, tlus Agreement constitutes a valid and binding agreement enforceable against Grantor in 
accordance with its terms. There are no encumbrances, liens or o ther title defects against the Prenu ses. 
To the extent that any such encumbrances or other title defects could interfere with the development, 
construction or operation of the Project or otherwise interfere with the rights of Grantee under tlus 
Agreem en t, Graotor shall, at Grantor's expense, promptly take such actions required to remove or 
otherwise cure any such encumbrances or defects. There are no farm or other tenancies affecting the 
Premises except iliose disclosed by Grantee to Grantor in writing prior to or at the time o f execution 
hereof. 

Section 8.4 Quiet E njoyment. As long as Grantee is not in default under tlus Agreement, 
Grantee shall have the quiet use and enjoyment of the Easement Area in accordance with me terms 
of this Agreement without any interference of any kind by G rantor or any person claiming through 
G ran tor. Gran tor and its activities o n me Premises and any grant of rights Grantor makes to any other 
person shall no t interfere with any of Grantee's activities pursuant to this Agreement, and G rantor 
shall not interfere with any of Grantee's activities pursuant to tlus Agreement. 

Section 8.5 Cooperation; Setback; Further Assurances. Each of the Parties, without 
furilier consideration, agrees to execute and deliver such additional documents and take such action 
as may be reasonably necessary to carry out the purposes and intent of tlus Agreement and to fulfill 
the obligations of the respective Parties. Gran tor shall cooperate with Grantee and use Gran tor's best 
efforts to obtain such non-disturbance and subordination agreements as may be requested by Grantee 
from any person or entity with a lien, encumbrance, mortgage, lease or oilier exception to Grantor's 
fee title to me Premises, to the extent necessary to eliminate any actual or potential interference by the 
holder thereof wiili any rights granted to Grantee under this Agreement. Gran tor shall also cooperate 
with Grantee to obtain and maintain any permits needed for the Transmission Facilities. Grantor 
hereby waives any and all setback requirements allowed by law. 

Section 8.6 Estoppel Certificates. Wiiliin 15 calendar days of receipt of a request from 
Grantee or from any existing or proposed Lender, Grantor shall execute an estoppel certificate (a) 
certifying that this Agreement is in full force and effect and has not been modified (or, if me same is 
not true, stating me current status o f tlus Agreement, (b) certifying to tl1e best of Grantor's knowledge 
there are no uncured events of default under the Agreement (or, if any uncured events of default exist, 
stating with particularity the nature thereoD and (c) containing any other certifications as may 
reasonably be requested. Any such statements may be conclusively relied upon by Grantee and any 
existing or proposed Lender, investor, and purchaser. The failure of G ran tor to deliver such statement 
within such time shall be conclusive e,ridence upon G rantor mat this Agreement is in full force and 
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effect and bas not been modified, and there are no uncured events of default by Grantee under this 
Agreement. 

Section 8.7 Running with the Land. The burdens of the Easements and all other rights 
granted to Grantee in this Agreement shall run with and against the land as to the Premises, shall be 
a charge and burden on the Premises, and shall be binding upon and enforceable against Gran tor and 
all heirs, legal representatives, successors, assigns, permitrees, licensees, Grantees, employees and 
agents of Grantor. The Agreement and Easements shall inure to the benefit of Grantee and its 
successors, assigns, perrnittees, licensees and Grantees. 

Section 8.8 Entire Agreement. It is mutually understood and agreed that this Agreement 
constitutes the entire agreement between Gran tor and Grantee with regard to the subject matter herein 
and supersedes any and all prior oral or written understandings, representations or statements, and 
that no understandings, representatives or statements, verbal or written, have been made which 
modify, amend, qualify or affect the terms of this Agreement. This Agreement may not be amended 
except in a writing executed by both Parties. 

Section 8.9 Legal Matters. 

(A) This Agreement shall be governed by and interpreted in accordance with the laws of 
the State of Kentucky. 

(B) Notwithstanding anything to the contrary in this Agreement, neither Party shall be 
entitled to, and each of Grantor and Grantee hereby waives any and all rights to recover, consequential, 
incidental, and punitive or exemplary damages, however arising, whether in contract, in tort, or 
otherwise, under or with respect to any action taken in connection with this Agreement. 

Section 8.10 Waiver. Neither Party shall be deemed to have waived any provision of this 
Agreement or any remedy available to it unless such waiver is in writing and signed by the party against 
whom the waiver would operate. Any waiver at any time by either Party of its rights with respect to 
any rights arising in connection 'With this Agreement shall not be deemed a waiver with respect to any 
subsequent or other matter. 

Section 8.11 Counterparts. This Agreement may be executed in one or more counterparts, 
all of which shall be considered one and the same agreement and each of which shall be deemed an 
original. 

Section 8.12 Memorandum. Grantor and Grantee shall execute, in recordable form, and 
Grantee shall then record, a memorandum of this Agreement (in a form substantially similar to the 
form attached as Exhibit C) ("Memorandum"). In the event the Option is exercised, Grantee shall 
have the right to file an amendment to the Memorandum revising the legal description of the 
Easement Area with the legal description provided by Grantee's surveyor. Grantor hereby grants 
Grantee the right to execute such amendment to the Memorandum without obtaining the prior 
consent of Grantor and without requiring Grantor's signature. Grantee shall provide a copy o f each 
such amendment to Grantor within 60 calendar days after the amendment has been filed in the public 
records of the county where the Premises is located and the legal description provided shall replace 
the legal description on the attached Exhibit B. Grantor hereby consents to the recordation of the 
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interest of an assignee in the Premises. Upon the termination of the Agreement, at the request of 
Grantor, G rantee agrees to provide a recordable acknowledgement of such termination to Grantee. 

Section 8.13 Multiple Owners. T he parties comprising Grantor shall be solely responsible 
for distributing their respective shares of such payments between themselves. The parties comprising 
Grantor shall resolve any dispute they might have between themselves under this Agreement or any 
other agreement regarding any amount paid or payable to Grantor under this Agreement or the 
performance of any obligation owed to Grantor under this Agreement and shall not join Grantee in 
any such dispute or interfere with, delay, limit or o therwise adversely affect any of the rights or 
remedies of Grantee under this Agreement in any way; provided, this will not limit the rights of 
Grantor under this Agreement to enforce the obligations of Grantee under this Agreement and so 
long as all parties comprising Granter agree on pursuing such right or remedy and so notify Grantee 
in writing. 

Section 8.14 Severability. \Vhenever possible, each provision of this Agreement shall be 
interpreted in such manner as to be valid, binding and enforceable under applicable law. If any 
provision of this Agreement is held to be invalid, void (or voidable) or unenforceable under applicable 
law, such provision shall be ineffective only to the extent held to be invalid, void (or voidable) or 
unenforceable, and the remainder of such provision or the remaining provisions of this Agreement 
shall remain in effect. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.l 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 
o f the Effective Date. 

GRANTOR: 

~=~ 
~UA<✓U-~ 

Lisa A. Stokes 

Gra11lor~r Signature Page to Transmission Easement Option Agreement 



Brian Wright
VP Lost City
Renewables, LLC

Doc ID: 324b9a02bf0dcdbb8c9944080a757aa3c71a8659

IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 
o f the E ffective Date. 

GRANTEE: 

Lost City Renewables LLC 
a D elaware limited liability company 

By:':£ ". k L:d::: 
Name: _______________ _ 
Title: ____ ___________ _ 

Grantee's Signature Page to Tra11smissio11 Easement Option Agree111e11t 

/LJJst City (KY) - Stokes} 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly described as: 

PARCEL ONE: 

TRACT #1 : Beginning at a red oak the SW corner of the old original Daniel 
tract; thence with the west line N 29 E 11 7 poles to a rock in said line; thence 
S 60 E 82 poles to a white oak; thence S 29 W 117 poles to a small beech 
and paw paw in the south boundary line of the original survey; thence with it 
N 60 W 82 poles to the beginning, containing 60 acres. 

TRACT#2: Beginning at two white oaks the SW comer of a tract of 60 acres 
deeded to Walton G. Newman by the Logan Circuit Court; thence S 60 E 27-
1/3 poles to a rock; thence S 29 W 101 poles to a stake; thence N 60 E 27-1/3 
poles to a small beech and paw paw; thence N 29 E 101 poles to the 
beginning, containing 20 acres. 

There is excepted from the above described property 12.23 acres conveyed to 
Lloyd R. Stokes and wife, Charlotte L. Stokes, by deed dated May 5, 1989, 
and recorded in Deed Book 263, page 107, in the office of the Logan County 
Clerk. 

PARCEL TWO: 

On the water of Allum Lick Creek in Logan County, Kentucky, and bounded 
as follows: 

Beginning on a stake in the center of said creek and in the line of Lester 
Moore; thence up the said creek center S 11 E 40 poles; S 14 E 72 poles to 
said second parties line; thence with his line N 31 W 110-2/5 poles to a stone 
comer to Lehman; thence with his line N 71 W 95 poles to a stone in said 
Moores line; thence with same S 31 W 6-1/3 poles to the beginning, 
containing 29 acres, more or less. The third and fourth calls here were taken 
from old Deed. 

Being the same property conveyed to Marilyn L. Laney, widow, and 
Charlotte D. Wilkes by deed dated April 21 , 2006, from Margaret T. 
Lehman, widow, as recorded in Deed Book 367, page 116, in the office of 
the Clerk of the Logan County Court. 

E xhibit A - Legal Description ef Premises 



Doc ID: 324b9a02bf0dcdbb8c9944080a757aa3c71a8659

TRACT TWO: Beginning in the center of said Alum Creek where it is crossed 
by R.H. Sands' line; thence down the creek with its meanders North 6 West 
128 2/6 poles to a rock in the center of said creek comer to Chapman; thence 
South 56 East 75 poles to a point where Chapman's and R. H. Sands' lines 

intersect; thence South 31 West I 00 ½ poles to the beginning, containing half 
of said creek and 23 ½ acres more or less: 

For reference only, Parcel(s) ID No. 047-00-00-019-00 & 048-00-00-003-01 

Exhibit A- Legal Description ef Pre1J1ises 
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EXHIBIT A-1 

ANTICIPATED LOCATION OF EASEMENT AREA 

ExhibitB 



LOGAN COUNTY 

D494 PG567 

After recording, return to: 
SelectROW 
PO Box 688 
Celina, TX 7 5009 

MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 

THIS MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 
("Memorandum") is made as of the 11 day ofOctober , 2024, by and between Lloyd R. 
Stokes and wife, Llsa A. Stokes ("Grantor") with an address at 1891 Iron Mountain Road, Lewisburg, 
Kentucky 42256, and Lost City Renewables LLC, a Delaware limited liability company ("Grantee") 
with an address at 412 \Vest 15th Street, 15th Floor, N cw Yark, NY 10011. Capitalized terms used in 
this Memorandum that arc not otherwise defined shall have the meanings set forth in the Agreement 
(as defined below). 

1. Easement. Grantor and Grantee entered into that certain Transmission Easement 
Option Agreement (as amended, restated, or supplemented from time to time, and including all 
exhibits, schedules and attachments thereto, "Agreement"), dated October 10 , 2024 ("Effective 
Date"), affecting the real property in Logan County, Kentucky more particularly described in the 
attached Exhibit A ("Premises"). Commencing on the Effective Date, Grantor hereby grants to 
Grantee, an exclusive option to acquire an exclusive, perpetual easement ("Transmission 
Easement") on, along, over, under and across a portion of the Premises ("Easement Area") as set 
forth on the attached Exhibit B, for the purposes of developing, constructing, reconstructing, erecting, 
improving, replacing, relocating, removing from time to time, maintaining, and using overhead and 
underground wires and cables, a line or lines of towers or poles with such wires and cables suspended 
therefrom for the transmission of electrical energy and/ or for communication purposes 
("Transmission Facilities")" provided that such tower or poles shall not utilize anchoring wires or 
guy wires along with an easement on, over, under and across the Premises for to access the 
Transmission Facilities. 

2. Term. The Option Term commences on the Effective Date and continues for a period 
of up to five (5) years. In the event Grantee exercises the Option during the Option Term, the 
Agreement shall automatically create an exclusive, perpetual right and casement on, along, over, under 
and across the Easement Area for the purposes specified more particularly in the Agreement. 

Document Id: 69425A00-864B-11 EF-AAD4-83CE92A16465 
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LOGAN COUNTY 

D494 PG568 

3. Runs with the Land. The Agreement and the Easements and rights granted to Grantee 
therein shall burden the Premises and shall run 'w-ith the land. The Agreement shall inure to the benefit 
of and be binding upon and Grantee and, to the extent provided in any assignment or other transfer 
under the Agreement, any assignee or Grantee, and their respective heirs, transferees, successors and 
assigns, and all persons claiming under them. 

4. Miscellaneous. This Memorandum docs not alter, amend, modify or change the 
Agreement in any respect. This Memorandum is executed by the Parties solely for the purpose of 
recordation in the real estate records of the county in which the Premises is located, and it is the intent 
of the Parties that it shall give notice to and confirm the Agreement to the same extent as if all of the 
provisions of the Agreement were fully set forth herein. The Agreement is hereby incorporated by 
reference into this Memorandum, and the Parties hereby ratify and confirm all of the terms and 
proYisions of the Agreement. In the event of any conflict or inconsistency between the provisions of 
this Memorandum and the provisions of the Agreement, the provisions of the Agreement shall 
control. This Memorandum may be executed in several counterparts, and all so executed shall 
constitute one agreement, binding on the Parties, notwithstanding that all Parties are not signatories 
to the original or the same counterpart. Only one such counterpart may be required as proof of the 
existence and terms of this Memorandum. 

[SIGNATURES AND ACKNOIVLEDGMENTS ON THE FOLI...Olf7ING PAGES] 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

LOGAN COUNTY 

D494 PG569 

That certain real property in Logan County, Kentucky and more particularly described as: 

PARCEL ONE: 

TRACT #I: Beginning at a red oak the SW corner of the old original Daniel 
tract; thence with the west line N 29 E 117 poles to a rock in said line; thence 
S 60 E 82 poles to a white oak; thence S 29 W 117 poles to a small beech 
and paw paw in the south boundary line of the original survey; thence with it 
N 60 W 82 poles to the beginning, containing 60 acres. 

TRACT#2: Beginning at two white oaks the SW comer of a tract of 60 acres 
deeded to Walton G. Newman by the Logan Circuit Court; thence S 60 E 27-
1 /3 poles to a rock; thence S 29 W 101 poles to a stake; thence N 60 E 27-1/3 
poles to a small beech and paw paw; thence N 29 E 101 poles to the 
beginning, containing 20 acres. 

There is excepted from the above described property 12.23 acres conveyed to 
Lloyd R. Stokes and wife, Charlotte L. Stokes, by deed dated May 5, 1989, 
and recorded in Deed Book 263, page I 07, in the office of the Logan County 
Clerk. 

PARCEL TWO: 

On the water of Allum Lick Creek in Logan County, Kentucky, and bounded 
as follows: 

Beginning on a stake in the center of said creek and in the line of Lester 
Moore; thence up the said creek center S l l E 40 poles; S 14 E 72 poles to 
said second parties line; thence with his line N 31 W 110-2/5 poles to a stone 
corner to Lehman; thence with his line N 71 W 95 poles to a stone in said 
Moores line; thence with same S 31 W 6-1 /3 poles to the beginning, 
containing 29 acres, more or less. The third and fourth calls here were taken 
from old Deed. 

Being the same property conveyed to Marilyn L. Laney, widow, and 
Charlotte D. Wilkes by deed dated April 21, 2006, from Margaret T. 
Lehman, widow, as recorded in Deed Book 367, page 116, in the office of 
the Clerk of the Logan County Court. 

TRACT TWO: Beginning in the center of said Alum Creek where it is 1.,-rossed 
by R. H. Sands' line; thence down the creek with its meanders North 6 West 
128 2/6 poles to a rock in the center of said creek comer to Chapman; thence 
South 56 East 75 poles to a point where Chapman's and R. H. Sands' lines 

intersect; thence South 31 West I 00 ½ poles to the beginning, containing half 
of said creek and 23 ½ acres more or less: 

f<'or reference only, Parcel(s) ID No. 047-00-00-019-00 & 048-00-00-003-01 
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D494 PG571 

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

GRANTOR: 

Lisa A. Stokes 

STATE OF keni lHky 
COUN1Y OF l.1/(1 I/ ref 1 

) SS: 
) 

The foregoing instrument was acknowledged before me this -~Jg __ of ~-,( pi. , 20 :2 Lf, by Lloyd R. 
Stokes. 

STATE OF /(entucl<j 

couNTY oF Wa n-cvi 

) 
) SS: 

Signature: • ,, )1) Uil:li:> , Y7 
Printed N~e:----"",J..L...t;,'..r+---LI\,-L.1-, l-..!.-LL---1-'<....L<l..L..J..l,f------

Title: /'-.t 'J J i 
ID# (if any): ff,,?_').(y 
My Commission Expires: m,/:::y/')rj ~-, .......... -,~~-----

JENNIFER M. YOUNG 
NOTARY PUBLIC 

STATE AT LARGE, KENTUCKY 
COMM. #KYNP8826 

MY COMMISSION EXPIRES JUNE 30, 2028 

The foregoing instrument was acknowledged before me this __ / g~_ of Sepf. 
Stokes. 

, 20.2:i, by Lisa A. 

Signature:.++~-,--++---~-r+----,---++----­
Printed c:........_---'-,,f-......,,,__._....-~--,.....~'-'-"+-----
Title: No tar* ub I Iv 
ID# (if any): J{'/!v P fl<Z)0 . 
Mv Commission Expires: (J(c)oo);J,g 

~ ( I 

JENNIFER M. YOUNG 
NOTARY PUBLIC 

STATE AT LARGE, KENTUCKY 
COMM. #KYNP8826 

MY COMMISSION EXPIRES JUNE 30, 2028 

Grantee's Signature Page to Memorandum efTransmission Easement Option Agreement 
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D494 PG572 

IN WITNESS WHEREOF, the parties have executed this l\femorandum as of the Effective Date 
first written above. 

GRANTEE: 

Lost City Renewables LLC 

a Delaw~tµ'~ company 

Bv: 
Name: Brian Wright 
Title: Vice President I ast City Reoewables LLC 

STKfE OF_T_e_x_a_s __ _ 

Tarrant 
COUNTY OF _____ _ 

) SS: 

The f~regoing instrument was acknowledged before me this __ 1_1 __ of _O_c_t_o_b_e_r_, 20_2_4, by 
Brian Wright , the Vice President of Lost City Renewables LLC, a Delaware 

limited liability company, on behalf of rhe company. 

Doc.·ument Notarized using a Live Audio-Video Connecti~n ~~ ~ 

,,"""""""" Signature:. ___ ~---,----,,. H----,----,-,--, ---,------------

.<0:"llv Pui·-,,,BRITTANY RENE COPELAND Printed Name: Bri n Wright 
{J *·.<'<>'\ ELECTRONIC NOTARY PUBLIC Title- a Texas_N_o-ta_r_y_P_u_b_,li.,_c _________ _ 
0 * *c STATE OF TEXAS • ______ ...:__ ___________ _ 

\"'.- . ,pl NOTARYID:133645929 ID# (ifanv)=-------~-~---~---
··,:'1,"fl aF ~~-1;.,,, coMIssION EXP: MARCH 1s 2026 ",1 C : . E . March 15, 2026 

''"'"""""""' 1v. y omnuss1on xp1res: __________ _ 

Prepared by: 

Brian Chan 
Husch Blackwell LLP 
48011\fain Street, Suite 1000 
Kansas City, MO 64112 
(202) 378-5348 

DOCUMENT NO: 244378 
RECORDED: 10/17/2024 10:43:17 AM 
VIA ERECORDING 
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29th

July

Transmission Easement Option Agreement 

This Transmission Easement Option Agreement ("Agreement") is made as of this _ _ day 

of _____ , 2024 (''Effective Date") between Gary Dale Thomas ("Grantor"), and Lost City 

Renewables LLC, a Delaware limited liability company ("Grantee"). Grantor and Grantee are referred 

to individually herein as "Party" and are collectively referred to as "Parties". 

RECITALS 

A. Grantor is the owner of certain real property located in Logan County in the State of 

Kentucky more particularly described in the attached Exhibit A ("Premises"). 

B. Grantee is exploring the possibility of developing, owning and operating a project of 

commercial-scale solar energy generation and transmission ("Project"). 

C. Grantee desires to obtain certain easements, transmission easement rights and other 

rights, and Grantor desires to grant certain easements, transmission easement rights and other rights, 

on the Premises for energy storage purposes. 

NOW, THEREFORE, in consideration of the mutual covenants and obligations of the 

Parties, and for other good and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged, the Parties agree as follows: 

Article 1. OPTION AND EASEMENT 

Section 1.1 Option.    
 

(A) Option Term.  

   
  

  

 

(B) Use of Premises During Option Term.  
 

   

  
 
 

 

(C) Exercise of Option.  
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Section 1.2 Transmission Easement. 

(A) Upon Grantee's exercise of the Option, Grantor grants to Grantee, an exclusive, 

irrevocable, perpetual right and easement on, along, over, under and across a portion of the Premises 

defined herein ("Easement Area") for the purposes of developing, constructing, reconstructing, 

erecting, improving, replacing, relocating, removing from time to time, maintaining, and using 

overhead and underground wires and cables, a line or lines of towers or poles with such wires and 

cables suspended therefrom for the transmission of electrical energy and/ or for communication 

purposes (hereinafter, "Transmission Facilities") and other appliances and fixtures for use in 

connection with said towers, wires and cables on, along, over, under and across the Easement Area 

("Transmission Easement"). Such activities may be conducted by Grantee, its employees, 

contractors or agents, licensees or permittees. 

(B) Upon Grantee's exercise of the Option, Grantor grants to Grantee, easements over, 

across and on the Premises outside the Easement Area for ingress to and egress from the Easement 

Area and Transmission Facilities (whether located on the Premises, on adjacent property or elsewhere) 

for purposes of constructing, repairing, or monitoring the Transmission Facilities, by means of roads 

and lanes thereon if existing, or otherwise by such route or routes as Grantee may construct from time 

to time ("Access Easement") (the Transmission Easement and Access Easement are collectively, the 

"Easement"). The A ccess Easement shall include the right to improve existing roads and lanes, or to 

build new roads, shall run with and bind the Premises, and shall inure to the benefit of and be binding 

upon Grantor and Grantee and their respective transferees, successors and assigns, and all persons 

claiming under them. Grantee agrees to use corn.mercjally reasonable efforts to locate access roads, if 

any, so as to minimize the interruption of Grantor's operations on the Premises. 

(C) The anticipated location of the Easement Area is depicted on the attached Exhibit A-

1. Grantee shall, in good faith, consider any suggestions or concerns Grantor may have with the 

location of the Easement Area and shall implement those that, in Grantee's sole discretion, are 

reasonable and do not negatively impact the Project. On or before the completion of construction of 

the Transmission Facilities Grantee shall, at Grantee's sole expense, select the final Easement Area, 

which shall not exceed a single corridor across the Premises of no more than one hundred fifty (150) 

feet in overall width. A legal description of the Easement Area shall be attached to this Agreement 

as Exhibit B after Grantee's selection of the Easement Area. Grantee shall compensate Granter for 

crop damage occurring during construction of the Transmission Facilities, as set forth in Section 4.2. 

(D) Grantee shall have the right to clear and to keep the Easement Area free and clear of 

any permanent buildings, combustible mate.rial and any and all other new permanent structures. 

Grantee shall have the right to trim or remove brush, trees or other hazards on the Premises which, 

in the reasonable opinion of Grantee, may interfere with Grantee's exercise of its rights hereunder. 

Once Grantee begins construction of the Transmission Facilities, Gran tor may not place or plant any 

trees, or build any permanent structures or improvements within the E asement Area or on the 

Premises that would impede or interfere with transmission of electrical energy, without the prior 

written consent of Grantee. 

(E) Granter hereby grants to Grantee all other rights and privileges necessary and 

incidental to the full use and enjoyment of the Transmission Easement for the purposes permitted in 

this Agreement. 

2 
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Section 1.3 Grantee's Improvements. All Transmission Facilities constructed, installed or 

placed on the Premises by Grantee pursuant to this Agreement shall be the sole property of Grantee 

and Grantor shall have no ownership or other interest in any Transmission Facilities on the Premises. 

The Transmission Facilities are and shall remain personalty of the Grantee, notwithstanding any 

present or future common ownership of the Transmission Facilities and the Premises. Grantee shall, 

at its sole cost and expense, maintain Grantee's Transmission Facilities in good condition and repair, 

ordinary wear and tear excepted. All Transmission Facilities constructed, installed or placed on the 

Premises by Grantee pursuant to this Agreement may be moved within the Easement Area, replaced, 

repaired or refurbished by Grantee at any time. 

Article 2. TERMINATION 

Section 2.1 Termination of Agreement. The occurrence of any of the following events 

shall terminate this Agreement: 

(A) Grantee's failure to exercise the Option within the Option Term. 

(a) If Grantee fails to exercise the Option within the Option Term, Grantee shall 

record a document in the public records of the county in which the Premises is located 

releasing Grantor and the Premises from the terms of this Agreement. 

(B) The written agreement of the Parties to terminate this Agreement; 

(C) Grantee's execution and delivery of written notice of termination to Grantor, 1n 

Grantee's sole and absolute discretion, as to all or any portion of the Easement Area. 

Article 3. PAYMENTS AND TAXES 

Section 3.1 Option Payment. 

Within  after the Effective Date, Grantee shall pay to Grantor  

 ("Initial Option Payment"). If Grantee elects to extend the Option Term to 

one or more Extended Option Terms, the on or before the commencement of each Extended Option 

Term Grantee shall pay to Grantor  Extended Option 

Term("Extended Option Payments," and collectively with the Initial Option Payment the "Option 

Payments") . The Option Payment shall be non-refundable to Grantee. Grantee, at its sole and 

absolute discretion, shall have the right to terminate this Agreement at any time during the Option 

Term upon  written notice to Grantor. 

Section 3.2 Easement Pavment. As consideration for granting the Transmission 

Easement, within  after delivery of the Option Notice Grantee shall pay to Grantor  
 

to be installed on the Premises, less the amount of any Option Payment paid by Grantee 

("Easement Fee") . The Easement Fee shall be calculated on the length in feet of any collector lines 

and/ or transmission lines to be located and installed on the Premises. Io the event transmission lines 

and/ or collector lines run parallel with one another such that they share a right-of-way, the Easement 

Fee calculation shall be made solely on the length of such common right of way, not as two separate 

fees. 
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Section 3.3 Payment Upon Termination. If Grantee terminates this Agreement, Grantee 

will only be obligated to pay Grantor any amounts due and owing prior to the date of such 

termination. If Grantee terminates this Agreement prior to the date upon which any payments would 

be due and owing, then no such payment will be due or owing to Grantor. 

Article 4. INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 Indemnification. Each Party (the "Indemnifying Party") agrees to defend, 

indemnify and hold harmless the other Party and the other Party's officers, directors, employees, 

representatives, mortgagees and agents (collectively the "Indemnified Party") against any and all 

losses, damages, claims, expenses and liabilities for physical damage to property and for physical injury 

to any person, including, without limitation, reasonable attorneys' fees, to the extent resulting from or 

arising out of (i) any operations or activities of the Indemnifying Party on the Premises (including, as 

to Grantor, any operations or activities conducted on the Premises by any person or entity other than 

Grantee prior to the Effective Date) or (ii) any negligent or intentional act or omission on the part of 

the Indemnifying Party. This indemnification shall not apply to losses, damages, claims, expenses and 

liabilities to the extent caused by any negligent or intentional act or omission on the part of the 

Indemnified Party. This indemnification shall survive the termination of this Agreement. 
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Article 5. ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Right to Encumber. 

(A) Grantee may at any time mortgage all or any part of its interest in the Agreement and 

rights under this Agreement and/ or enter into a collateral assignment of all or any part of its interest 

in the Agreement or rights under this Agreement to any entity, including, but not limited to, any ta..x: 

equity investor ("Lender'') without the consent of Grantor. Any Lender shall have no obligations 

under this Agreement until such time as it exercises its rights to acquire Grantee's interests subject to 

the lien of Lender's mortgage by foreclosure or otherwise assumes the obligations of Grantee directly. 

(B) Grantor and Grantee agree that, once all or any part of Grantee's interests in the 

Agreement are mortgaged or assigned to a Lender, they will not modify or terminate this Agreement 

without the prior written consent of the Lender. 

(C) Grantor agrees that any Lender or investor shall have the right to make any payment 

and to do any other act or thing required to be performed by Grantee under this Agreement, and any 

such payment, act or thing performed by Lender shall be effective to prevent a default under this 

Agreement and any forfeiture of any of Grantee's rights under this Agreement as if done by Grantee 

itself. 

(D) During the time all or any part of Grantee's interests in the Agreement are mortgaged 

or assigned to any Lender, if Grantee defaults under any of its obligations and Grantor is required to 

give Grantee notice of the default Grantor shall also be required to give Lender notice of the default. 

If Grantor becomes entitled to terminate this Agreement due to an uncured default by Grantee, 

Grantor will not terminate this Agreement unless it has first given written notice of the uncured default 

and of its intent to terminate this Agreement to the Lender and has given the Lender at least 30 

calendar days to cure the default to prevent termination of this Agreement. If within such 30 day 

period the Lender notiEes the Grantor that it must foreclose on Grantee's interest or otherwise take 

possession of Grantee's interest under this Agreement in order to cure the default, Grantor shall not 

terminate this Agreement and shall permit the Lender a reasonable period of time necessary for the 

Lender, with the exercise of due diligence, to foreclose or acquire Grantee'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 Grantee. The time within which Lender must foreclose or acquire 

Grantee's interest shall be extended to the extent Lender is prohibited by an order or injunction issued 

by a court or the operation of any bankruptcy or insolvency law from commencing or prosecuting the 

necessary foreclosure or acquisition. 

(B) The acquisition of all or any part of Grantee's interests in the Agreement by any Lender 

through foreclosure or other judicial or nonjudicial proceedings in the nature of foreclosure, or by any 
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conveyance in lieu of foreclosure, shall not require the consent of Grantor nor constitute a breach or 

default of this Agreement by Grantee, and upon the completion of the acquisition or conveyance 

Grantor shall acknowledge and recognize Lender as Grantee's proper successor under this Agreement 

upon Lender's cure of any existing Grantee defaults and assumption of the obligations of Grantee 

under this Agreement prospectively. 

(F) In the event this Agreement is rejected by a trustee or a debtor-in-possession in any 

bankruptcy or insolvency proceeding Grantor agrees, upon request by any Lender within 60 calendar 

days after the rejection or termination, to execute and deliver to Grantee or Lender a new Agreement 

for the Premises which (i) shall be effective as of the date of the rejection or termination of this 

Agreement, (ii) shall be for a term equal to the remainder of the term of the Agreement before giving 

effect to such rejection or termination, and (iii) shall contain the same terms, covenants, agreements, 

provisions, conditions and limitations as are contained in this Agreement (except for any obligations 

or requirements which have been fulfilled by Grantee or Lender prior to rejection or termination). 

Prior to the execution and delivery of any such new agreement Grantee, or Lender shall (i) pay Grantor 

any amounts which are due Grantor from Grantee, (ii) pay Grantor any and all amounts which would 

have been due under this Agreement but for the rejection or termination from the date of the rejection 

or 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 to be performed by Grantee under this 

Agreement to the extent Grantee failed to perform them prior to the execution and delivery of the 

new agreement. 

Section 5.2 Assignment. Grantee and any successor or assign of Grantee shall at all times 

have the right, without need for Grantor's consent, to grant co-easements, to one or more third parties 

with respect to all or any portion of the E asement Area; or sell, convey, lease, assign, mortgage, 

encumber or transfer to one or more third parties or to any affiliate of Grantee's this Agreement, or 

any right or interest in this Agreement, or any or all right or interest of Grantee in the E asement Area 

or in any or all of the Transmission Facilities that Grantee or any other party may now or hereafter 

install on the Easement Area provided that (i) any such assignment, transfer or conveyance shall not 

be for a period beyond the term of this Agreement; (ii) the assignee or transferee shall be subject to 

all of the obligations, covenants and conditions applicable to the Grantee; and (iii) Grantee shall not 

be relieved from liability for any of its obligations under this Agreement by virtue of the assignment 

or conveyance unless Grantee assigns or conveys all of its interests under the Agreement to the 

assjgnee or transferee, in which event Grantee shall have no continuing liability. Upon any assignment 

or transfer of any or all of Grantee's interests hereunder, Grantee shall provide notice of such 

assignment or transfer to Grantor, together with contact information for the assignee or transferee 

(including name, address and phone number), but failure to provide such contact information shall 

not be considered a default hereunder. 

Article 6. CONDEMNATION/FORCE MAJEURE 

Section 6.1 Condemnation. If eminent domain proceedings are commenced against all or 

any portion of the Premises, and the taking and proposed use of such property would prevent or 

adversely affect Grantee's construction, installation or operation of Transmission Facilities on the 

Easement Area, the Parties shall either amend this Agreement to reflect any necessary relocation of 

the Transmission Facilities whlch will preserve the value and benefit of the Agreement to Grantee, 

together with any corresponding payments, or, at Grantee's option, this Agreement shall terminate in 

which event neither Party shall have any further obligations. If Grantee does not elect to amend or 
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terminate tbe Agreement as set fortb herein, the payments herennder shall continue to be made up to 

tbe date of such condemnation. 

Section 6.2 Proceeds. All payments made by a condemnor on account of a taking by 

eminent domain shall be tbe property of the Grantee, except tbat Grantee shall be entitled to any 

award or amount paid for tbe reasonable costs of removing or relocating any of tbe Transmission 

Facilities or tbe loss of any such Transmission Facilities or the use of the Easement Area pursuant to 

the Agreement. Grantee shall have the right to participate in any condemnation proceedings to this 

extent. 

Section 6.3 Force Majeure. Neither Grantor nor Grantee shall be liable to each other, or 

be permitted to terminate this Agreement, for any failure to perform an obligation of this Agreement 

to the extent such performance is prevented by a force majeure, which shall mean an event beyond 

the control of the Party affected and which, by exercise of due diligence and foresight, could not 

reasonably have been avoided; provided that such Party has promptly notified the other Party of such 

event, and uses commercially reasonable efforts to remedy such event. 

Article 7. DEFAULT 
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Article 8. MISCELLANEOUS 

Section 8.1 Notice. Notices, consents or other documents required or permitted by this 

Agreement shall be in writing and shall be deemed given when personally delivered, or in lieu of 

personal delivery, after five calendar days of the date deposited in the mail sent to the physical address 

noted below, by certified mail or similar service, or the next business day if sent by reputable overnight 

courier, provided receipt is obtained and charges prepaid by the delivering Party. 

Any notice shall be addressed to those physical addresses below (or at such other address as either 

Party may designate upon written notice to the other Party in the manner provided in this paragraph): 

lfto Owner: 

Gary Dale Thomas 
311 Lost City Spur Rd 
Russellville, KY 42276 

Section 8.2 Hazardous Materials. 

lf to Grantee: 

Lost City Rcnewables LLC 
Attn: Brian Wright & Stewart Wood 
412 West 15th Street, 15th Floor 
New York, NY 1001 1 

(A) Grantee shall not use, dispose of or release on the Premises or cause or permit to exist 

or be used, stored, disposed of or released on the Premises as a result of Grantee's operations, any 

substance which is defined as a "hazardous material", "toxic substance" or "solid waste" in any federal, 

state or local law, statute or ordinance, except in such quantities as may be required in its normal 

business operations and only if such use is not harmful to Granter and is in full compliance with all 

applicable laws. Grantee shall consult with Grantor and provide copies of any notices, claims or other 

correspondence from any governmental authority regarding hazardous waste issues affecting the 

Premises. 

(B) Grantor shall not use, store, dispose of or release on the Premises or cause or permit 

to exist or be used, stored, disposed of or released on the Premises as a result of Grantor's operations, 

any substance which is defined as a "hazardous substance", "hazardous material", to "solid waste" in 

any federal, state or local law, statute or ordinance, except in such quantities -as may be required in its 

normal business operations and onJy if such use is not harmful to Grantee and is in full compliance 

with all applicable laws. Grantor represents to Grantee that Grantor has no knowledge of any 

condition on the Premises that is in violation of such laws, statutes or ordinances, and that it will 

indemnify and hold Grantee harmless from and against any claims related to any pre-existing 

conditions affecting the Premises. 

Section 8.3 Title and Authority. Except to the extent otherwise stated in this Agreement, 

Grantor is the sole owner of the Premises in fee simple and each person or entity signing the 

Agreement on behalf of Granter has the full and unrestricted authority to execute and deliver this 

Agreement and to grant the easements and rights granted herein. All persons having any o~nership 

interest in the Premises (including spouses) are signing this Agreement as Grantor. When signed by 

Grantor, this Agreement constitutes a valid and binding agreement enforceable against Grantor in 

accordance with its terms. There are no encumbrances, liens or other title defects against tl1e Premises. 

To the extent that any such encumbrances or other title defects could interfere with the development, 

construction or operation of the Project or otherwise interfere with the rights of Grantee under this 
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Agreement, Grantor shall, at Grantor's expense, promptly take such actions reguired to remove or 

otherwise cure any such encumbrances or defects. There are no farm or other tenancies affecting the 

Premises except those disclosed by Grantee to Grantor in writing prior to or at the time of execution 

hereof. 

Section 8.4 Quiet Enjoyment. As long as Grantee is not in default under this Agteement, 

Grantee shall have the quiet use and enjoyment of the Easement Area in accordance with the terms 

of this Agreement without any interference of any kind by Grantor or any person claiming through 

Grantor. Granter and its activities on the Premises and any grant of rights Grantor makes to any other 

person shall not interfere with any of Grantee's activities pursuant to this Agreement, and Grantor 

shall not interfere with any of Grantee's activities pursuant to this Agreement. 

Section 8.5 Cooperation; Setback; Further Assurances. Each of the Parties, without 

further consideration, agrees to execute and deliver such additional documents and take such action 

as may be reasonably necessary to carry out the purposes and intent of this Agreement and to fulfill 

the obligations of the respective Parties. Grantor shall cooperate with Grantee and use Grantor's best 

efforts to obtain such non-disturbance and subordination agreements as may be requested by Grantee 

from any person or entity with a lien, encumbrance, mortgage, lease or other exception to Grantor's 

fee title to the Premises, to the extent necessary to eliminate any actual or potential interference by the 

holder thereof with any rights granted to Grantee under this Agreement. Grantor shall also cooperate 

with Grantee to obtain and maintain any permits needed for the Transmission Facilities. Grantor 

hereby waives any and all setback requirements allowed by law. 

Section 8.6 Estoppel Certificates. Within 15 calendar days of receipt of a reguest from 

Grantee or from any existing or proposed Lender, Grantor shall execute an estoppel certificate (a) 

certifying that this Agreement is in full force and effect and has not been modified ( or, if the same is 

not true, stating the current status of this Agreement, (b) certifying to the best of Grantor's knowledge 

there are no uncured events of default under the Agreement (or, if any uncured events of default exist, 

stating with particularity the nature thereof) and (c) containing any other certifications as may 

reasonably be reguested. Any such statements may be conclusively relied upon by Grantee and any 

existing or proposed Lender, investor, and purchaser. The failure of Grantor to deliver such statement 

within such time shall be conclusive evidence upon Grantor that this Agreement is in full force and 

effect and has not been modified, and there are no uncured events of default by Grantee under this 

Agreement. 

Section 8. 7 Running with the Land. The burdens of the Easements and all other rights 

granted to Grantee in this Agreement shall run with and against the land as to the Premises, shall be 

a charge and burden on the Premises, and shall be binding upon and enforceable against Gran tor and 

all heirs, legal representatives, successors, assigns, permittees, licensees, Grantees, employees and 

agents of Grantor. The Agreement and Easements shall inure to the benefit of Grantee and its 

successors, assigns, permittees, licensees and Grantees. 

Section 8.8 Entire Agreement. It is mutually understood and agreed that this Agreement 

constitutes the entire agreement between Grantor and Grantee with regard to the subject matter herein 

and supersedes any and all prior oral or written understandings, representations or statements, a_nd 

that no understandings, representatives or statements, verbal or written, have been made which 

modify, amend, qualify or affect the terms of this Agreement. This Agreement may not be amended 

except in a writing executed by both Parties. 
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Section 8.9 Legal Matters. 

(A) This Agreement shall be governed by and interpreted in accordance with the laws of 

the State of Kentucky. 

(B) Notwithstanding anything to the contrary in this Agreement, neither Party shall be 

entitled to, and each of Gran tor and Grantee hereby waives any and all rights to recover, conseguential, 

incidental, and punitive or exemplary damages, however arising, whether in contract, in tort, or 

otherwise, under or with respect to any action taken in connection with this Agreement. 

Section 8.10 Waiver. Neither Party shall be deemed to have waived any provision of this 

Agreement or any remedy available to it unless such waiver is in writing and signed by the party against 

whom the waiver would operate. Any waiver at any time by either Party of its rights with respect to 

any rights arising in connection with this Agreement shall not be deemed a waiver with respect to any 

subsequent or other matter. 

Section 8.11 Counterparts. This Agreement may be executed in one or more counterparts, 

all of which shall be considered one and the same agreement and each of which shall be deemed an 

original. 

Section 8.12 Memorandum. Grantor and Grantee shall execute, in recordable form, and 

Grantee shall then record, a memorandum of this Agreement (in a form substantially similar to the 

form attached as Exhibit C) ("Memorandum"). In the event the Option is exercised, Grantee shall 

have the right to file an amendment to the Memorandum revising the legal description of the 

Easement Area with the legal description provided by Grantee's surveyor. Granter hereby grants 

Grantee the right to execute such amendment to the Memorandum without obtaining the prior 

consent of Granter and without requiring Grantor's signature. Grantee shall provide a copy of each 

such amendment to Gran tor within 60 calendar days after the amendment has been filed in the public 

records of the county where the Premises is located and the legal description provided shall replace 

the legal description on the attached Exhibit B. Granter hereby consents to the recordation of the 

interest of an assignee in the Premises. Upon the termination of the Agreement, at the reguest of 

Grantor, Grantee agrees to provide a recordable acknowledgement of such termination to Grantee. 

Section 8.13 Multiple Owners. The parties comprising Grantor shall be solely responsible 

for distributing their respective shares of such payments between themselves. The parties comprising 

Granter shall resolve any dispute they might have between themselves under this Agreement or any 

other agreement regarding any amount paid or payable to Granter under this Agreement or the 

performance of any obligation owed to Granter under this Agreement and shall. not join Grantee in 

any such dispute or interfere with, delay, limit or otherwise adversely affect any of the rights or 

remedies of Grantee under this Agreement in any way; provided, this will not limit the rights of 

Grantor under this Agreement to enforce the obligations of Grantee under this Agreement and so 

long as all parties comprising Granter agree on pursuing such right or remedy and so notify Grantee 

in writing. 

Section 8.14 Severability. Whenever possible, each provision of this Agreement shall be 

interpreted in such manner as to be valid, binding and enforceable under applicable law. H any 

provision of this Agreement is held to be invalid, void (or voidable) or ll1_1enf~rceab_le under ~pplicable 

law, such provision shall be ineffective only to the extent held to be mvalid, votd (or voidable) or 
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unenforceable, and the remainder of such provision or the remaining provisions of this Agreement 

shall remain in effect. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 
of the Effective Date. 

GRANTOR: 

~l}d ~ 
GaryDeThomas 

Grantor's Signature Page to Transmission Easement Option Agreement 
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VP Lost City Renewables LLC

Brian Wright

IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 

of the Effective Date. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By: ~ •. V.J. d-: f DocuSigned by: 

Na . ~oADD3F944A2 . 

Title: _ ____________ __ _ 

Grantee's Signature Page to Transmission Easement Option Agreement 

[Lost City (k'Y) - Thomas, Gary] 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly described as: 

TRACT ONE: Beginning at a rock .corner ·' 
to Charles Hill at crook of road, a new 
corner this day made between the parties 
hereto and running thence with the said 
new division lines 60 W 124 poles to 
a rock in original line; thence S 56 E 
79-4/5 poles to two oak stumps; thence 
S 29½ W 32 poles to a stake with pointers, 
corner to O'Dell; thence N 77¼ E 89 poles 
to a stake~ at an elm, corner to Mullen; 
thence N 31½ E 96 poles to a rock in old 
line where sugar ·tree is called for; thence 
with old Slaughter line N 56 W 77 poles 

t o wh ere a wa lnut and sugar tre are called 
£or ; thence S 32½ W 16 poles to sugar 
tree at road; thence N 56 W 17 poles to 
the beginning, contain'ng 83 acres more 
or less. 

For reference only, Parcel ID No. 049-00-00-019-00 

Exhibit A-Legal Description of Premises 
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EXHIBIT A-1 

ANTICIPATED LOCATION OF EASEMENT AREA 

Exhibit A-1 - Anticipated LJJcation ef Easement Area 



LOGAN COUNTY 

D492 PG784 

After recording, return to: 
SelectROW 
PO Box 688 
Celina, TX 7 5009 

MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 

THIS MEMORANDUM OF TRANSMISSION EASEMENT OPTION AGREEMENT 
("Memorandum") is made as of the 01 day of August , 2024, by and between Gary Dale 
Thomas ("Grantor") with an address at 311 Lost City Spur Road, Russellville, Kentucky 42276, and 
Lost City Renewables LLC, a Delaware limited liability company ("Grantee") with an address at 412 
West 15th Street, 15th Floor, New York, NY 10011. Capitalized terms used in this Memorandum that 
are not otherwise defined shall have the meanings set forth in the Agreement (as defined below). 

1. Easement. Granter and Grantee entered into that certain Transmission Easement 
Option Agreement (as amended, restated, or supplemented from time to time, and including all 
exhibits, schedules and attachments thereto, "Agreement"), dated August 1 , 2024 ("Effective 
Date"), affecting the real property in Logan County, Kentucky more particularly described in the 
attached Exhibit A ("Premises"). Commencing on the Effective Date, Granter hereby grants to 
Grantee, an exclusive option to acquire an exclusive, perpetual easement ("Transmission 
Easement") on, along, over, under and across a portion of the Premises ("Easement Area") as set 
forth on the attached Exhibit B, for the purposes of developing, constructing, reconstructing, erecting, 
improving, replacing, relocating, removing from time to time, maintaining, and using overhead and 
underground wires and cables, a line or lines of towers or poles with such wires and cables suspended 
therefrom for the transmission of electrical energy and/ or for communication purposes 
("Transmission Facilities") along with an easement on, over, under and across the Premises for to 
access the Transmission Facilities. 

2. Term. The Option Term commences on the Effective Date and continues for a period 
of up to five (5) years. In the event Grantee exercises the Option during the Option Term, the 
Agreement shall automatically create an exclusive, perpetual right and easement on, along, over, under 
and across the Easement Area for the purposes specified more particularly in the Agreement. 

Document Id: D49D5220-4841-11 EF-AEA9-1391767F0AF8 
OnlineNotary.net 
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LOGAN COUNTY 

D492 PG785 

3. Runs with the Land. The Agreement and the Easements and rights granted to Grantee 
therein shall burden the Premises and shall run with the land. The Agreement shall inure to the benefit 
of and be binding upon and Grantee and, to the extent provided in any assignment or other transfer 
under the Agreement, any assignee or Grantee, and their respective heirs, transferees, successors and 
assigns, and all persons claiming under them. 

4. Miscellaneous. This Memorandum docs not alter, amend, modify or change the 
Agreement in any respect. This Memorandum is executed by the Parties solely for the purpose of 
recordation in the real estate records of the county in which the Premises is located, and it is the intent 
of the Parties that it shall give notice to and confirm the Agreement to the same extent as if all of the 
provisions of the Agreement were fully set forth herein. The Agreement is hereby incorporated by 
reference into this Memorandum, and the Parties hereby ratify and confirm all of the terms and 
provisions of the Agreement. In the event of any conflict or inconsistency between the provisions of 
this Memorandum and the provisions of the Agreement, the provisions of the Agreement shall 
control. This .Nlemorandum may be executed in several counterparts, and all so executed shall 
constitute one agreement, binding on the Parties, notwithstanding that all Parties are not signatories 
to the original or the same counterpart. Only one such counterpart may be required as proof of the 
existence and terms of this JVlemorandum. 

[SIGNATTJRIJS AND ACKNOWLEDGMENTS ON TI-iI_i FOLLOWING P/1.GESl 

Document Id: D49D5220-4841-11 EF-AEA9-1391767F0AF8 
OnlineNotary _net 
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LOGAN COUNTY 

D492 PG786 

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

OWNER: 

i4Jt /),,,le~ 
Gary e Thomas 

STATE OF f./z,,,., \.l,{.c..l.c. :f 

COUNTY OF L D(fc,"' 
0 

) SS: 

The foregoing instrument was acknowledged before me this I 0 -l-;:::, of ~ l_,g , 20 ::l. \./, by Gary Dale 
Thomas. 

Signature: ,WdL L~ ~ 
Printed Name: G v"--<."'+ chc O ~l,v-. c;.=f d 
Title: c +i:, v' 

ID # (if any): I< VA!'/) 4 3 4 t LJ 
My Commission Expires: DC - l I - 'd.Q' d (p 

GRETCHEN ARNOLD 
Notary Public-State at Large 

KENTUCKY-Notary ID# KYNP42474 
My Commission Expires 01-11-2026 

Grantee's Signature Page to Memorandum ofTransmission Easement Option Agreement 

Document Id: D49D5220-4841-11 EF-AEA9-1391767F0AF8 
OnlineNotary.net Ill II I IIIIIIII I IIIII IIIIIIIIIIIIIIIII I IIIIIIIIIIIIII II I 111111111111111 

[Lost Ciry (KY) - Thomas, Gary] 
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LOGAN COUNTY 

D492 PG787 

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

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

B . ~ f};__)-. 
N~me: Brian Wright 
Title: Vice President Lost City Renewables 

STATE OF __ T_e_n_n_e_s_s_e_e_ 

COUNTY OF _c_h_e_a_t_h_am __ 
) SS: 

The f9regoing instrument was acknowledged before me this Ol of August , 20 24, by 
Brian Wright , the _V'-'i=c=e:....,_P-'-'re=s=i=d,.,,e""n..,_,t~- of Lost City Rcnewables LLC, a Delaware 

limited liability company, on behalf of the company. 

SAMANTHA B. DOMINGUEZ 
STATE OF TENNESSEE 

NOTARY PUBLIC 
COUNTY OF CHEATHAM 

ONLINE NOTARY PUBLIC 
MY COMMISION EXPIRES: JULY 26 2025 

Prepared by: 

Brian Chan 
Husch Blackwell LLP 
4801Main Street, Suite 1000 
Kansas City, MO 64112 
(202) 3 78-5348 

Signature: ~ 0. f~ 
Printed Name:Samantha B Dominguez 
Title: Tennessee Notary Public 

ID# (if any):. __ ~0:___ _________ _ 
My Commission Expires: July 26, 2025 

Document Notarized using a Live Audio-Video Connection 

Document Id: D49D5220-4841-11 EF-AEA9-1391767F0AF8 
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LOGAN COUNTY 

D492 PG788 

EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly described as: 

'rRACT O'UE: Beginning at a rock .corner ·•· 
to Charles Hiil at crook of road, a new 
corner this day made between the parties 
hereto and running thence with the said 
new division line S 60 W 124 poles to 
a rock in original line; thence S 56 E 
79-4/5 poles to two oak stumps; thence 
S 29½ W 32 poles to a stake with pointers, 
corner to O'Dell; thence N 77¼ E 89 poles 
to a stake~at an elm, corner to Mullen; 
thence N 31½ E 96 poles to a rock in old 
line where sugar ·tree is called for; thence 
with old Slaughter line N 56 W 77 poles 

to where a walnut and sugar tree arc called 
£or; thence S 32½ W 16 poles to sugar 
tree at road; thence N 56 W 17 poles to 
the beglnn~ng, containing 83 acres more 
or less. 

For reference only, Parcel ID No. 049-00-00-019-00 

Document Id: D49D5220-4841-11 EF-AEA9-1391767F0AF8 
OnlineNotary.net 

Exhibit A to Memorandum of Transmission Easement Option Agreement 

Ill II I IIIIIIII I IIIII IIIIIIIIIIIIIIIII I IIIIIIIIIIIIII II I 111111111111111 Page 5/6 



18 November

Doc ID: 7be91a7c404efc3d01ac29f9364d238b8a62ce8a

Transmission Easement Option Agreement 

This Transmission Easement Option Agreement ("Agreement") is 
made as of this day of ___ _ , 2024 ("Effective Date") between Joey 
Keith White (a!k/a Joey K. White) and wife Sherri Lynn White (a/k/a Sherri 
H. White) ("Grantor"), and Lost City Renewables LLC, a Delaware limited 
liability company ("Grantee"). Grantor and Grantee are referred to 
individually herein as "Party" and are collectively referred to as "Parties". 

RECITALS 

A. Grantor is the owner of certain real property located in Logan 
County in the State of Kentucky more particularly described in the attached 
Exhibit A ("Premises"). 

B. Grantee is exploring the possibility of developing, owning and 
operating a project of commercial-scale solar energy generation and 
transmission ("Project"). 

C. Grantee desires to obtain certain easements, transmission 
easement rights and other rights, and Grantor desires to grant certain 
easements, transmission easement rights and other rights, on the Premises 
for energy storage purposes. 

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

ARTICLE 1. OPTION AND EASEMENT 

Section 1.1 Option.  
 

 

(A) Option Term.  
 .  

 
    

  
 

(B) Use of Premises During Option Term.  
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(C) Exercise of Option.  
  

 
 
 

 

Section 1.2 Transmission Easement. 

(A) Upon Grantee's exercise of the Option, Grantor grants to 
Grantee, an exclusive, irrevocable, perpetual right and easement on, along, 
over, under and across a portion of the Premises defined herein 
("Easement Area") for the purposes of developing, constructing, 
reconstructing, erecting, improving, replacing, relocating, removing from 
time to time, maintaining, and using overhead and underground wires and 
cables, a line or lines of towers or poles with such wires and cables 
suspended therefrom (but not anchored to the ground) for the transmission 
of electrical energy and/or for communication purposes (hereinafter, 
"Transmission Facilities") and other appliances and fixtures for use in 
connection with said towers, wires and cables on, along, over, under and 
across the Easement Area ("Transmission Easement"), provided, 
however, that no towers or poles shall use wires or guy wires. Such 
activities may be conducted by Grantee, its employees, contractors or 
agents, licensees or permittees. 

(B) Upon Grantee's exercise of the Option, Grantor grants to 
Grantee, easements over, across and on the Premises outside the Easement 
Area for ingress to and egress from the Easement Area and Transmission 
Facilities (whether located on the Premises, on adjacent property or 
elsewhere) for purposes of constructing, repairing, or monitoring the 
Transmission Facilities, by means of roads and lanes thereon if existing, or 
otherwise by such route or routes as Grantee may construct from time to 
time ("Access Easement") (the Transmission Easement and Access 
Easement are collectively, the "Easement"). The Access Easement shall 
include the right to improve existing roads and lanes, or to build new roads, 
shall run with and bind the Premises, and shall inure to the benefit of and 
be binding upon Grantor and Grantee and their respective transferees, 
successors and assigns, and all persons claiming under them. Grantee 
agrees to use commercially reasonable efforts to locate access roads, if any, 
so as to minimize the interruption of Grantor's operations on the Premises. 

2 
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(C) The anticipated location of the Easement Area is depicted on the 
attached Exhibit A-1. Grantee shall, in good faith, consider any suggestions 
or concerns Grantor may have with the location of the Easement Area and 
shall implement those that, in Grantee's sole discretion, are reasonable and 
do not negatively impact the Project. On or before the completion of 
construction of the Transmission Facilities Grantee shall, at Grantee's sole 
expense, select the final Easement Area, which shall not exceed a single 
corridor across the Premises of no more than one hundred fifty (150) feet in 
overall width. A legal description of the Easement Area shall be attached 
to this Agreement as Exhibit B after Grantee's selection of the Easement 
Area. Grantee shall compensate Grantor for crop damage occurring during 
construction of the Transmission Facilities, as set forth in Section 4.2. 

(D) Grantee shall have the right to clear and to keep the Easement 
Area free and clear of any permanent buildings, combustible material and 
any and all other new permanent structures. Grantee shall have the right to 
trim or remove brush, trees or other hazards on the Premises which, in the 
reasonable opinion of Grantee, may interfere with Grantee's exercise of its 
rights hereunder. Once Grantee begins construction of the Transmission 
Facilities, Grantor may not place or plant any trees, or build any permanent 
structures or improvements within the Easement Area or on the Premises 
that would impede or interfere with transmission of electrical energy, 
without the prior written consent of Grantee. 

(E) Grantor hereby grants to Grantee all other rights and privileges 
necessary and incidental to the full use and enjoyment of the Transmission 
Easement for the purposes permitted in this Agreement. 

Section 1.3 Grantee's Improvements. All Transmission Facilities 
constructed, installed or placed on the Premises by Grantee pursuant to this 
Agreement shall be the sole property of Grantee and Grantor shall have no 
ownership or other interest in any Transmission Facilities on the Premises. 
The Transmission Facilities are and shall remain personalty of the Grantee, 
notwithstanding any present or future common ownership of the 
Transmission Facilities and the Premises. Grantee shall, at its sole cost and 
expense, maintain Grantee's Transmission Facilities in good condition and 
repair, ordinary wear and tear excepted. All Transmission Facilit ies 
constructed, installed or placed on the Premises by Grantee pursuant to this 
Agreement may be moved within the Easement Area, replaced, repaired or 
refurbished by Grantee at any time. 

ARTICLE 2. TERMINATION 

Section 2.1 Termination of Agreement. The occurrence of any of the 
following events shall terminate this Agreement: 

(A) Grantee's failure to exercise the Option within the Option Term. 

3 
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(a) If Grantee fails to exercise the Option within the Option 
Term, Grantee shall record a document in the public records of the 
county in which the Premises is located releasing Grantor and the 
Premises from the terms of this Agreement. 

(B) The written agreement of the Parties to terminate this 
Agreement; 

(C) • Grantee's execution and delivery of written notice of 
termination to Grantor, in Grantee's sole and absolute discretion, as to all 
or any portion of the Easement Area. 

ARTICLE 3. PAYMENTS AND TAXES 

Section 3.1 Option Payment. 

Within after the Effective Date, Grantee shall pay to 
Grantor  ("Initial Option Payment"). If 
Grantee elects to extend the Option Term to one or more Extended Option 
Terms, the on or before the commencement of each Extended Option Term 
Grantee shall pay to Grantor a  Extended 
Option Term(''Extended Option Payments,,, and collectively with the 
Initial Option Payment the "Option Payments 11

) 

The Option Payment shall be non-refundable to Grantee. Grantee, at its sole 
and absolute discretion, shall have the right to terminate this Agreement at 
any time during the Option Term upon  written notice to Grantor. 

Section 3.2 Easement Payment. As consideration for granting the 
Transmission Easement, within  after delivery of the 
Option Notice Grantee shall pay to Grantor a one-time payment in an 
amount equal to  

to be installed on the Premises, less the amount of any Option Payment 
paid by Grantee ("Easement Fee''). The Easement Fee shall be calculated 
on the length in feet of any collector lines and/or transmission lines to be 
located and installed on the Premises. In the event transmission lines and/or 
collector lines run parallel with one another such that they share a right-of­
way, the Easement Fee calculation shall be made solely on the length of 
such common right of way, not as two separate fees. 

Section 3.3 Annual Payment: Following the date on which Grantee's 
Project achieves commercial operation by delivering quantities of electrical 
energy beyond test quantities (11COD 11 ), Grantee shall pay to Grantor an 

   by Grantee on 
the Premises ("Annual Payment"). The first Annual Payment shall be due 
within  following the COD and shall be prorated 

~ 7¢,\IJl ~th respect to the proportion of the calendar year between tbe COD and 
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 Each successive Annual Payment shall be due within  
 of each subsequent year. In each year after the first 

year the Annual Payment shall  The Annual Payment shall 
end upon the removal of the Transmission Facilities from the Premises. 

Section 3.4 Signing Bonus. If Grantor delivers to Grantee a fully 
executed Agreement, Memorandum, IRS Form W-9, and documentation 
evidencing the authority of the Grantor's signatory or trustee (if applicable) 

, then within  after the Effective 
Date Grantee shall pay to Grantor a one-time payment of 

Section 3.5 Payment Upon Termination. If Grantee terminates this 
Agreement, Grantee will only be obligated to pay Grantor any amounts due 
and owing prior to the date of such termination. If Grantee terminates this 
Agreement prior to the date upon which any payments would be due and 
owing, then no such payment will be due or owing to Grantor. 

ARTICLE 4. INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 Indemnification. Each Party (the "Indemnifying Party") 
agrees to defend, indemnify and hold harmless the other Party and the 
other Party's officers, directors, employees, representatives, mortgagees 
and agents ( collectively the "Indemnified Party") against any and all 
losses, damages, claims, expenses and liabilities for physical damage to 
property and for physical injury to any person, including, without limitation, 
reasonable attorneys' fees, to the extent resulting from or arising out of (i) 
any operations or activities of the Indemnifying Party on the Premises 
(including, as to Grantor, any operations or activities conducted on the 
Premises by any person or entity other than Grantee prior to the Effective 
Date) or (ii) any negligent or intentional act or omission on the part of the 
Indemnifying Party. This indemnification shall not apply to losses, damages, 
claims, expenses and liabilities to the extent caused by any negligent or 
intentional act or omission on the part of the Indemnified Party. This 
indemnification shall survive the termination of this Agreement. 
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ARTICLE 5. ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Right to Encumber. 

(A) Grantee may at any time mortgage all or any part of its interest 
in the Agreement and rights under this Agreement and/or enter into a 
collateral assignment of all or any part of its interest in the Agreement or 
rights under this Agreement to any entity, including, but not limited to, any 
tax equity investor ("Lender") without the consent of Grantor. Any Lender 
shall have no obligations under this Agreement until such time as it 
exercises its rights to acquire Grantee's interests subject to the lien of 
Lender's mortgage by foreclosure or otherwise assumes the obligations of 
Grantee directly. 
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(B) Grantor and Grantee agree that, once all or any part of 
Grantee's interests in the Agreement are mortgaged or assigned to a 
Lender, they will not modify or terminate this Agreement without the prior 
written consent of the Lender. 

(C) Grantor agrees that any Lender or investor shall have the right 
to make any payment and to do any other act or thing required to be 
performed by Grantee under this Agreement, and any such payment, act or 
thing performed by Lender shall be effective to prevent a default under this 
Agreement and any forfeiture of any of Grantee's rights under this 
Agreement as if done by Grantee itself. 

(D) During the time all or any part of Grantee's interests in the 
Agreement are mortgaged or assigned to any Lender, if Grantee defaults 
under any of its obligations and Grantor is required to give Grantee notice 
of the default Grantor shall also be required to give Lender notice of the 
default. If Grantor becomes entitled to terminate this Agreement due to an 
uncured default by Grantee, Grantor will not terminate this Agreement 
unless it has first given written notice of the uncured default and of its 
intent to terminate this Agreement to the Lender and has given the Lender 
at least 30 calendar days to cure the default to prevent termination of this 
Agreement. If within such 30 day period the Lender notifies the Grantor 
that it must foreclose on Grantee1 s interest or otherwise take possession of 
Grantee's interest under this Agreement in order to cure the default, 
Grantor shall not terminate this Agreement and shall permit the Lender a 
reasonable period of time necessary for the Lender, with the exercise of due 
diligence, to foreclose or acquire Grantee'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 Grantee. The time within 
which Lender must foreclose or acquire Grantee's interest shall be 
extended to the extent Lender is prohibited by an order or injunction issued 
by a court or the operation of any bankruptcy or insolvency law from 
commencing or prosecuting the necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of Grantee's interests in the 
Agreement by any Lender through foreclosure or other judicial or 
nonjudicial proceedings in the nature of foreclosure, or by any conveyance 
in lieu of foreclosure, shall not require the consent of Grantor nor constitute 
a breach or default of this Agreement by Grantee, and upon the completion 
of the acquisition or conveyance Grantor shall acknowledge and recognize 
Lender as Grantee1 s proper successor under this Agreement upon Lender's 
cure of any existing Grantee defaults and assumption of the obligations of 
Grantee under this Agreement prospectively. 

(F) In the event this Agreement is rejected by a trustee or a debtor­
in-possession in any bankruptcy or insolvency proceeding Grantor agrees, 
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upon request by any Lender within 60 calendar days after the rejection or 
termination, to execute and deliver to Grantee or Lender a new Agreement 
for the Premises which (i) shall be effective as of the date of the rejection or 
termination of this Agreement,. (ii) shall be for a term equal to the 
remainder of the term of the Agreement before giving effect to such 
rejection or termination, and (iii) shall contain the same terms, covenants, 
agreements, provisions, conditions and limitations as are contained in this 
Agreement (except for any obliqations or requirements which have been 
fulfilled by Grantee or Lender prior to rejection or termination). Prior to the 
execution and delivery of any such new agreement Grantee, or Lender shall 
(i) pay Grantor any amounts which are due Grantor from Grantee, (ii) pay 
Grantor any and all amounts which would have been due under this 
Agreement but for the rejection or termination from the date of the 
rejection or termination to the date of the new agreement and (iii) agree in 
writing to perform or cause to bie performed all of the other covenants and 
agreements to be performed by Grantee under this Agreement to the extent 
Grantee failed to perform them prior to the execution and delivery of the 
new agreement. 

Section 5.2 Assignment. Grantee and any successor or assign of 
Grantee shall at all times have the right, without need for Grantor's 
consent, to grant co-easements, to one or more third parties with respect to 
all or any portion of the Easement Area; or sell, convey, lease, assign, 
mortgage, encumber or transfer to one or more third parties or to any 
affiliate of Grantee's this Agreement, or any right or interest in this 
Agreement, or any or all right or interest of Grantee in the Easement Area 
or in any or all of the Transmission Facilities that Grantee or any other 
party may now or hereafter install on the Easement Area provided that (i) 
any such assignment, transfer or conveyance shall not be for a period 
beyond the term of this Agreement; (ii) the assignee or transferee shall be 
subject to all of the obligations, covenants and conditions applicable to the 
Grantee; and (iii) Grantee shall not be relieved from liability for any of its 
obligations under this Agreement: by virtue of the assignment or conveyance 
unless Grantee assigns or conveys all of its interests under the Agreement 
to the assignee or transferee, in which event Grantee shall have no 
continuing liability. Upon any assignment or transfer of any or all of 
Grantee's interests hereunder, Grantee shall provide notice of such 
assignment or transfer to Granto:r, together with contact information for the 
assignee or transferee (includin!J name, address and phone number), but 
failure to provide such contact information shall not be considered a default 
hereunder. 

ARTICLE 6. CONDEJMNATION/FORCE MAJEURE 

Section 6.1 Condemnation. If eminent domain proceedings are 
commenced against all or any portion of the Premises, and the taking and 

8 



Doc ID: 7be91a7c404efc3d01ac29f9364d238b8a62ce8a

proposed use of such property would prevent or adversely affect Grantee's 
construction, installation or operation of Transmission Facilities on the 
Easement Area, the Parties shall either amend this Agreement to reflect any 
necessary relocation of the Transmission Facilities which will preserve the 
value and benefit of the Agreement to Grantee, together with any 
corresponding payments, or, at Grantee's option, this Agreement shall 
terminate in which event neither Party shall have any further obligations . If 
Grantee does not elect to amend or terminate the Agreement as set forth 
herein, the payments hereunder shall continue to be made up to the date of 
such condemnation. 

Section 6.2 Proceeds. All payments made by a condemnor on account 
of a taking by eminent domain shall be the property of the Grantee, except 
that Grantee shall be entitled to any award or amount paid for the 
reasonable costs of removing or relocating any of the Transmission 
Facilities or the loss of any such Transmission Facilities or the use of the 
Easement Area pursuant to the Agreement. Grantee shall have the right to 
participate in any condemnation proceedings to this extent. 

Section 6.3 Force Majeure. Neither Grantor nor Grantee shall be 
liable to each other, or be permitted to terminate this Agreement, for any 
failure to perform an obligation of this Agreement to the extent such 
performance is prevented by a force majeure, which shall mean an event 
beyond the control of the Party affected and which, by exercise of due 
diligence and foresight, could not reasonably have been avoided; provided 
that such Party has promptly notified the other Party of such event, and 
uses commercially reasonable efforts to remedy such event. 

ARTICLE 7. DEFAULT 
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ARTICLE 8. MISCELLANEOUS 

Section 8.1 Notice. Notices, consents or other documents required or 
permitted by this Agreement shall be in writing and shall be deemed given 
when personally delivered, or in lieu of personal delivery, after five calendar 
days of the date deposited in the mail sent to the physical address noted 
below, by certified mail or similar service, or the next business day if sent 
by reputable overnight courier, provided receipt is obtained and charges 
prepaid by the delivering Party. 

Any notice shall be addressed to those physical addresses below (or at such 
other address as either Party may designate upon written notice to the 
other Party in the manner provided in this paragraph): 

lfto Owner: 

Joey K. White & Sherri L 
White 
1898 Quality Road 
Lewisburg, KY 42256 

lfto Grantee: 

Lost City Renewables LLC 
c/o Brian Wright & Stewart 
Wood 
412 West 15th Street, 15th 
Floor 
New York, NY 10011 

Section 8.2 Hazardous Materials. 
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(A) Grantee shall not use, dispose of or release on the Premises or 
cause or permit to exist or be used, stored, disposed of or released on the 
Premises as a result of Grantee's operations, any substance which is defined 
as a "hazardous material", "toxic substance" or "solid waste" in any federal, 
state or local law, statute or ordinance, except in such quantities as may be 
required in its normal business operations and only if such use is not 
harmful to Grantor and is in full compliance with all applicable laws. 
Grantee shall consult with Grantor and provide copies of any notices, claims 
or other correspondence from any governmental authority regarding 
hazardous waste issues affecting the Premises. 

(B) Grantor shall not use, store, dispose of or release on the 
Premises or cause or permit to exist or be used, stored, disposed of or 
released on the Premises as a result of Grantor's operations, any substance 
which is defined as a "hazardous substance", "hazardous material", to "solid 
waste" in any federal, state or local law, statute or ordinance, except in 
such quantities as may be required in its normal business operations and 
only if such use is not harmful to Grantee and is in full compliance with all 
applicable laws. Grantor represents to Grantee that Grantor has no 
knowledge of any condition on the Premises that is in violation of such laws, 
statutes or ordinances, and that it will indemnify and hold Grantee harmless 
from and against any claims related to any pre-existing conditions affecting 
the Premises. 

Section 8.3 Title and Authority. Except to the extent otherwise stated 
in this Agreement, Grantor is thie sole owner of the Premises in fee simple 
and each person or entity signing the Agreement on behalf of Grantor has 
the full and unrestricted authority to execute and deliver this Agreement 
and to grant the easements and rights granted herein. All persons having 
any ownership interest in the Premises (including spouses) are signing this 
Agreement as Granter. When signed by Granter, th.is Agreement constitutes 
a valid and binding agreement enforceable against Gran.tor in accordance 
with its terms. There are no encumbrances, liens or other title defects 
against the Premises. To the extent that any such encumbrances or other 
title defects could interfere with the development, construction or operation 
of the Project or otherwise intetfere with the rights of Grantee under this 
Agreement, Granter shall, at Grantor's expense, promptly take such actions 
required to remove or otherwise cure any such encumbrances or defects. 
There are no farm or other tenancies affecting the Premises except those 
disclosed by Grantee to Gran.tor in writing prior to or at the time of 
execution hereof. 

Section 8.4 Quiet Enjoyment. As long as Grantee is not in default 
under this Agreement, Grantee shall have the quiet use and enjoyment of 
the Easement Area in accordance with the terms of this Agreement without 
any interference of any kind by Grantor or any person claiming th.rough 
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Grantor. Grantor and its activities on the Premises and any grant of rights 
Grantor makes to any other person shall not interfere with any of Grantee's 
activities pursuant to this Agreement, and Grantor shall not interfere with 
any of Grantee's activities pursuant to this Agreement. 

Section 8.5 Cooperation: Setback: Further Assurances. Each of the 
Parties, without further consideration, agrees to execute and deliver such 
additional documents and take such action as may be reasonably necessary 
to carry out the purposes and intent of this Agreement and to fulfill the 
obligations of the respective Parties. Grantor shall cooperate with Grantee 
and use Grantor's best efforts to obtain such non-disturbance and 
subordination agreements as may be requested by Grantee from any person 
or entity with a lien, encumbrance, mortgage, lease or other exception to 
Grantor's fee title to the Premises, to the extent necessary to eliminate any 
actual or potential interference by the holder thereof with any rights 
granted to Grantee under this Agreement. Grantor shall also cooperate with 
Grantee to obtain and maintain any permits needed for the Transmission 
Facilities. Grantor hereby waives any and all setback requirements allowed 
by law. 

Section 8.6 Estoppel Certificates. Within 15 calendar days of receipt 
of a request from Grantee or from any existing or proposed Lender, Grantor 
shall execute an estoppel certificate (a) certifying that this Agreement is in 
full force and effect and has not been modified (or, if the same is not true, 
stating the current status of this Agreement, (b) certifying to the best of 
Grantor's knowledge there are no uncured events of default under the 
Agreement (or, if any uncured events of default exist, stating with 
particularity the nature thereof) and (c) containing any other certifications 
as may reasonably be requested. Any such statements may be conclusively 
relied upon by Grantee and any existing or proposed Lender, investor, and 
purchaser. The failure of Grantor to deliver such statement within such time 
shall be conclusive evidence upon Grantor that this Agreement is in full 
force and effect and has not been modified, and there are no uncured events 
of default by Grantee under this Agreement. 

Section 8. 7 Running with the Land. The burdens of the Easements 
and all other rights granted to Grantee in this Agreement shall run with and 
against the land as to the Premises, shall be a charge and burden on the 
Premises, and shall be binding upon and enforceable against Grantor and 
all heirs, legal representatives, successors, assigns, permittees, licensees, 
Grantees, employees and agents of Grantor. The Agreement and Easements 
shall inure to the benefit of Grantee and its successors, assigns, permittees, 
licensees and Grantees. 

Section 8.8 Entire Agreement. It is mutually understood and agreed 
that this Agreement constitutes the entire agreement between Grantor and 
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Grantee with regard to the subject matter herein and supersedes any and 
all prior oral or written understandings, representations or statements, and 
that no understandings, representatives or statements, verbal or written, 
have been made which modify, amend, qualify or affect the terms of this 
Agreement. This Agreement may not be amended except in a writing 
executed by both Parties. 

Section 8.9 Legal Matters. 

(A) This Agreement shall be governed by and interpreted in 
accordance with the laws of the State of Kentucky. 

(B) Notwithstanding anything to the contrary in this Agreement, 
neither Party shall be entitled to, and each of Grantor and Grantee hereby 
waives any and all rights to recover, consequential, incidental, and punitive 
or exemplary damages, however arising, whether in contract, in tort, or 
otherwise, under or with respect to any action taken in connection with this 
Agreement. 

Section 8 .10 Waiver. Neither Party shall be deemed to have 
waived any provision of this Agreement or any remedy available to it unless 
such waiver is in writing and signed by the party against whom the waiver 
would operate. Any waiver at any time by either Party of its rights with 
respect to any rights arising in connection with this Agreement shall not be 
deemed a waiver with respect to any subsequent or other matter. 

Section 8.11 Counterparts. This Agreement may be executed in 
one or more counterparts, all of which shall be considered one and the same 
agreement and each of which shall be deemed an original. 

Section 8 .12 Memorandum. Gran tor and Grantee shall execute, 
in recordable form, and Grantee shall then record, a memorandum of this 
Agreement (in a form substantially similar to the form attached as Exhibit 
C) ("Memorandum"). In the event the Option is exercised, Grantee shall 
have the right to file an amendment to the Memorandum revising the legal 
description of the Easement Area with the legal description provided by 
Grantee's surveyor. Grantor hereby grants Grantee the right to execute 
such amendment to the Memorandum without obtaining the prior consent 
of Grantor and without requiring Grantor's signature. Grantee shall provide 
a copy of each such amendment to Grantor within 60 calendar days after 
the amendment has been filed in the public records of the county where the 
Premises is located and the legal description provided shall replace the 
legal description on the attached Exhibit B. Grantor hereby consents to the 
recordation of the interest of an assignee in the Premises. Upon the 
termination of the Agreement, at the request of Grantor, Grantee agrees to 
provide a recordable acknowledgement of such termination to Grantee. 

13 
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Section 8.13 Multiple Owners. The parties compnsmg Grantor 
shall be solely responsible for distributing their respective shares of such 
payments between themselves. The parties comprising Grantor shall resolve 
any dispute they might have between themselves under this Agreement or 
any other agreement regarding any amount paid or payable to Grantor 
under this Agreement or the performance of any obligation owed to Grantor 
under this Agreement and shall not join Grantee in any such dispute or 
interfere with, delay, limit or otherwise adversely affect any of the rights or 
remedies of Grantee under this Agreement in any way; provided, this will 
not limit the rights of Grantor under this Agreement to enforce the 
obligations of Grantee under this Agreement and so long as all parties 
comprising Grantor agree on pursuing such right or remedy and so notify 
Grantee in writing. 

Section 8.14 Severability. Whenever possible, each provision of 
this Agreement shall be interpreted in such manner as to be valid, binding 
and enforceable under applicable law. If any provision of this Agreement is 
held to be invalid, void (or voidable) or unenforceable under applicable law, 
such provision shall be ineffective only to the extent held to be invalid, void 
(or voidable) or unenforceable, and the remainder of such provision or the 
remaining provisions of this Agreement shall remain in effect. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.] 
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IN WITNESS WHEREOF, the undersigned have caused this 
Agreement to be executed as of the Effective Date. 

GRANTOR: 

I 
Joey Keith White (a/k/a Joey K. White) 

Dated: /I- .J ( ,,, -:7,o --z:.r 
------- ----

J; , A/]. ~ ;;/([fdc. 
~n White (a/k/a Sherri H. White) 

Dated: //-/1-c!J.Oc:JV 
I 

Grantor's Signature Page to Transmission Easement Option Agreement 



Brian Wright
VP Lost City
Renewables, LLC
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IN WITNESS WHEREOF, the undersigned have caused this 
Agreement to be executed as of the Effective Date. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By: '-1?> e • ~Ld= 
Name: ------------· 
Title: _____ ______ _ 

Grantee's Signature Page to Transmission Easement Option Agreement 

[Lost City (KY) - Joey Keith White and Sherri Lynn White] 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly 
described as: 

Beginning at a rocY- in center of Rochester road 
corner ·t;o Zell Phillips, thence S 35 W 9 1 poles 
and 9 links to a rock in center of Roches·t;er and 
Russellville road , cor-ner to Lan Ray, thence 
east 5 1 S 8 1 poles and 17 links to V. H. Stewart 
and Lan Ray corner, thence S 33¼ E 100-4/5 poles 
to a white oak, corner to V. H. Stewart , thence 
N 42¼ E 100 :Ji- poles to a post corner ·t;o said 
Stewart, in Hocker' s line, thence N 57%- W '15-1/5 
poles to a walnut, corner to said Hocker , thence 
N 32 E 34-1/6 poles to a post, corner to said 
Hocker, thence N 54 W 46- 2/J po l es to a stake 
near a hackberry corner to same and Fnillips • 
thence N 58 W 102 poles and 3 links with Phillips 
line to beginning, containing 1 10 acres more or 
less. 

Excepting however, the follovnng described property 
conveyed by R . V . \'v'ard and wife to z. Phillips by 
undated deed ( Notarized November 28 , 193~) recorded 
in the office of the Cl erk of the Loga.."l County 
Court in Deed Boole 1 45 , P . 5'16: 

Beginnine at a rock in center of Old Le·,n.sburg a."l.d 
Quality road thence about West with so.i d road 400 
feet to a rock, thence north E ,·n.th new road 451 
feet to rock on North sid e of Lewisburg & Quality 
r ad (new) thence I~orth \·test 100 feet to begin_>ti.ng 
containing½ acre more or less . 

:Sx ceptinc; also t!l.e prop.:?rty conve;ircd b;,r n . V. ;'/D.rd 
;;.nd wife to the Co=on::;ealth of Kentu.ckiJ , State 
HiGh1·1a.y Co=ission by De e d record ed in the office o :f 
-1;~1e Cler l-: of -1::hc Lo~ ::i.n County Court in Hic;hway .Deed 
:3oolc 2 , Po.r;e 334. 

For reference only, Parcel ID No. 048-00-00-016-00 

Exhibit A-1 -Anticipated Location of Easement Area 
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EXHIBIT A-1 

ANTICIPATED LOCATION OF EASEMENT AREA 

Exhibit A-1 -Anticipated Location of Easement Area 



LOGAN COUNTY 

D495 PG781 

After recording, return to: 
SelectROW 
PO Box 688 
Celina, TX 75009 

MEMORANDUM OF TRANSMISSION EASEMENT OPTION 
AGREEMENT 

THIS MEMORANDUM OF TRANSMISSION EASEMENT OPTION 
AGREEMENT ("Memorandum") is made as of the 9 day of December, 
2024, by and between Joey Keith White (a/k/a Joey K. White) and wife Sherri 
Lynn White (a/k/a Sherri H. White) ("Grantor") with an address at 1898 
Quality Road, Lewisburg, Kentucky 42256, and Lost City Renewables LLC, a 
Delaware limited liability company ("Grantee") with an address at 412 
West 15th Street, 15th Floor, New York, NY 10011. Capitalized terms used 
in this Memorandum that are not otherwise defined shall have the meanings 
set forth in the Agreement (as defined below). 

1. Easement. Grantor and Grantee entered into that certain 
Transmission Easement Option Agreement (as amended, restated, or 
supplemented from time to time, and including all exhibits, schedules and 
attachments thereto, "Agreement"), dated November 1 a 2024 ("Effective 
Date"), affecting the real property in Logan County, Kentucky more 
particularly described in the attached Exhibit A ("Premises"). 
Commencing on the Effective Date, Grantor hereby grants to Grantee, an 
exclusive option to acquire an exclusive, perpetual easement 
("Transmission Easement") on, along, over, under and across a portion of 
the Premises ("Easement Area") as set forth on the attached Exhibit B, for 
the purposes of developing, constructing, reconstructing, erecting, 
improving, replacing, relocating, removing from time to time, maintaining, 
and using overhead and underground wires and cables, a line or lines of 
towers or poles with such wires and cables suspended therefrom for the 
transmission of electrical energy and/or for communication purposes 
("Transmission Facilities"), provided that such tower or poles shall not 

Document Id· 65A4B700-A5A5-11EF-9FC2-9BD2ED0BD798 
OnlineNotary net 
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LOGAN COUNTY 

D495 PG782 
utilize anchoring wires or guy wires, along with an easement on, over, 
under and across the Premises for to access the Transmission Facilities. 

2. Term. The Option Term commences on the Effective Date and 
continues for a period of up to five (5) years. In the event Grantee exercises 
the Option during the Option Term, the Agreement shall automatically 
create an exclusive, perpetual right and easement on, along, over, under 
and across the Easement Area for the purposes specified more particularly 
in the Agreement. 

3. Runs with the Land. The Agreement and the Easements and 
rights granted to Grantee therein shall burden the Premises and shall run 
with the land. The Agreement shall inure to the benefit of and be binding 
upon and Grantee and, to the extent provided in any assignment or other 
transfer under the Agreement, any assignee or Grantee, and their 
respective heirs, transferees, successors and assigns, and all persons 
claiming under them. 

~- Miscellaneous. This Memorandum does not alter, amend, 
modify or change the Agreement in any respect. This Memorandum is 
executed by the Parties solely for the purpose of recordation in the real 
estate records of the county in which the Premises is located, and it is the 
intent of the Parties that it shall give notice to and confirm the Agreement 
to the same extent as if all of the provisions of the Agreement were fully set 
forth herein. The Agreement is hereby incorporated by reference into this 
Memorandum, and the Parties hereby ratify and confirm all of the terms 
and provisions of the Agreement. In the event of any conflict or 
inconsistency between the provisions of this Memorandum and the 
provisions of the Agreement, the provisions of the Agreement shall control. 
This Memorandum may be executed in several counterparts, and all so 
executed shall constitute one agreement, binding on the Parties, 
notwithstanding that all Parties are not signatories to the original or the 
same counterpart. Only one such counterpart may be required as proof of 
the existence and terms of this Memorandum. 

[SIGNATURES AND ACKNOWLEDGMENTS ON THE FOLLOWING 
PAGES] 
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LOGAN COUNTY 

D495 PG783 

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

GRANTOR: 

oey Keith White (a/k/a Joey K. White) 

kA'W~ 
Sherri Lynn White (a/k/a Sherri H. White) 

STATE OF ki>, .. ~~ ) 
~ (. )SS: 

COUNTY OF ~,._,~ ) 

The foregoing instrument was acknowledged before me this Afr(J. , I -rt. of :2 o ZL/ 
2024, by Joey Keith White (a/k/a Joey K. White). 

STATEOF~ 

COUNTY OF -/3._ <'\ l',c ~;, 

) 
) SS: 
) 

Signature ... • ~-t,,<-.:.::;.=-:;,,_;;;...~1....1-':...;;..;;.,.___,_ __ 

Printed Name: ·----=--"-'-"'.........,-++-~'------

Title:,.::.u.~~-=-.i......a.~.;:u-=~-----
ID # (if any) :...:,.~.,;__4.!..,:,w!C....11 ..... 0"-'t..._J ---,--r--­
My Commission Expires: ~ 1

7 
zou,, 

J{... 
The foregoing instrument was acknowledged before me this,Vav. I/ of 262-Lf 
2024, by Sherri Lynn White (a/k/a Sherri H. White). 

Signature :~¥--'i~~~c:::::....L..L.~~_J---,::--­

Printed N ame:--'"~~~:;;..ci;--,;;;;1,,~""'"=;...­
Title: off:(.,, ; ~ 

~y ~~i!:fs~i! E~;~;lj~ 1 ZQZ~ 

Grantee's Signature Page to Memorandum of Transmission Easement Option 
Agreement 

[Lost City (KY) -Joey Keith White and Sherri Lynn White] 



LOGAN COUNTY 

D495 PG784 
IN WITNESS WHEREOF, the parties have executed this Memorandum as 

of the Effective Date first written above. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By: ~/J~ 
Name:~ Brian Wright 
Title: VP Lost City Renewables, LLC 

STATE OF Texas ) ------
) SS: 

COUNTY OF Harris ) 

The foregoing instrument was acknowledged before me this og of Decemb~r 
20 24, by Brian Wright , the VP of Lost City 
Renewables LLC, a Delaware limited liability company, on behalf of the company. 

Signature: a._L._ l>,,p,,r•')l.Jk . 
Printed Name: Ana Laura Salazar Uribe 
Title: Texas Notary 
ID # (if any):_1_31_7_5_7_02_6 ______ _ 
My Commission Expires: October 11, 2026 

Document Notarized using a Live Audio-Video Connection 

Prepared by: 

Brian Chan 
Husch Blackwell LLP 
4801Main Street, Suite 1000 
Kansas City, MO 64112 
(202) 378-5348 

Document Id: 65A4B700-ASA5-11 EF-9FC2-9BD2ED0BD798 
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LOGAN COUNTY 

D495 PG785 

EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly 
described as: 

Beginning at a roe!~ in center o:f Roches-tcr road 
corner ·l:;o Zell Phillips, thence S 35 W 91 poles 
and 9 links to a rock in center of Rochester and 
Ru.soellville ro~d, corner to Lan Ray, t}1.encc 
cast 51 S 81 poles ::i.nd 17 links to V. H. 5tew=-t 
and Lan Ray corner, thence S 33¼ E 100-4/5 poles 
to ~, \'lhite oak, corner to V. H. Stew;,_r-t, thence 
N 42{ E 100 -} poles to a post corner ·to said 
Stewart, in Hocker's line, thence N 57{- ·:1 '15-1/5 
poles to a walnut, corner to suid riocker, thence 
N 32 E 34-1/6 poles to a post, corner to said 
Hocker, thence N 54 W 46-2/3 poles to a stake 
nc~ a hackberry corner to s=c ;:!.TIU Phillips, 
thence N 58 W 102 pole:?! nnd 3 links with Ehillips 
line to beginning, containing 110 acres more or 
less. 

Excepting however,the following clescribcd property 
conveyed by R.V. WErd and wi:fe to z. Phillips by 
undated deed (Notarized Nove0ber 28, 193~) recorded 
in the office of the Clerk of the Loga.~ County 
Court in Deed Book 145, P. 546: 

Bcginnin,~ at n rock in center of Old Le·.-n.:::;burg n:nd 
Quality roc1.d thence about West with said ro2_d 400 
feet to a ::-ock, thence north :S nith ne\·r ro;;?.d 451 
feet to rock on North side of Le•:risbarc; & Qu2.li ty 
r ~u (new) thence :-,ort:i. nest 100 :fec-t to be[';in..,.--u.n;; 
contnininc ½ acre rnore or le~s. 

E:•:ccptin[s also t:1c prop;:)rty conveyed. b:,' n. V. '.'/.::.rd 
u.nd \·rife to the Cor:1...--:1011.·.-1cc.lth of 1:e:,.1.tuch--y, St~tc 
HigiH·m.~, Co!=i3sion by Deed recorded in the o:f:fice oT 
t:1c Clerl: o!' -l:}1e Lo:::;:u-: County Court in Hi(",h\7ay Dccc. 
3ook 2, Pa~c 31'1. 

For reference only, Parcel ID No. 048-00-00-016-00 

Exhibit A to Memorandum of Transmission Easement Option Agreement 

Document Id· 65A4B700-A5A5-11EF-9FC2-9BD2ED0BD798 
OnlineNotary net 1111111111111111111111111111111111111111111111111111111111111111111111 Page 5/6 



18 November

Doc ID: 7be91a7c404efc3d01ac29f9364d238b8a62ce8a

Transmission Easement Option Agreement 

This Transmission Easement Option Agreement (" Agreement") is 
made as of this _ day of ____ , 2024 ("Effective Date") between Joey 
K. White (a/k/a Joey Keith White) ("Grantor"), and Lost City Renewables 
LLC, a Delaware limited liability company ("Grantee"). Grantor and 
Grantee are referred to individually herein as "Party" and are collectively 
referred to as "Parties". 

RECITALS 

A. Grantor is the owner of certain real property located in Logan 
County in the State of Kentucky more particularly described in the attached 
Exhibit A ("Premises"). 

B. Grantee is exploring the possibility of developing, owning and 
operating a project of commercial-scale solar energy generation and 
transmission ("Project"). 

C. Grantee desires to obtain certain easements, transmission 
easement rights and other rights, and Grantor desires to grant certain 
easements, transmission easement rights and other rights, on the Premises 
for energy storage purposes. 

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

ARTICLE 1. OPTION AND EASEMENT 

Section 1.1 Option.  
  

 

(A) Option Term.  
 

  
 

  
 

(B) Use of Premises During Option Term.  
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(C) Exercise of Option.  
 
 
 
 

 

Section 1.2 Transmission Easement. 

(A) Upon Grantee's exercise of the Option, Grantor grants to 
Grantee, an exclusive, irrevocable, perpetual right and easement on, along, 
over, under and across a portion of the Premises defined herein 
("Easement Area") for the purposes of developing, constructing, 
reconstructing, erecting, improving, replacing, relocating, removing from 
time to time, maintaining, and using overhead and underground wires and 
cables, a line or lines of towers or poles with such wires and cables 
suspended therefrom (but not anchored to the ground) for the transmission 
of electrical energy and/or for communication purposes (hereinafter, 
"Transmission Facilities") and other appliances and fixtures for use in 
connection with said towers, wires and cables on, along, over, under and 
across the Easement Area ("Transmission Easement"), provided, 
however, that no towers or poles shall use wires or guy wires. Such 
activities may be conducted by Grantee, its employees, contractors or 
agents, licensees or permittees. 

(B) Upon Grantee's exercise of the Option, Grantor grants to 
Grantee, easements over, across and on the Premises outside the Easement 
Area for ingress to and egress from the Easement Area and Transmission 
Facilities (whether located on the Premises, on adjacent property or 
elsewhere) for purposes of constructing, repairing, or monitoring the 
Transmission Facilities, by means of roads and lanes thereon if existing, or 
otherwise by such route or routes as Grantee may construct from time to 
time ("Access Easement") (the Transmission Easement and Access 
Easement are collectively, the "Easement"). The Access Easement shall 
include the right to improve existing roads and lanes, or to build new roads, 
shall run with and bind the Premises, and shall inure to the benefit of and 
be binding upon Grantor and Grantee and their respective transferees, 
successors and assigns, and all persons claiming under them. Grantee 
agrees to use commercially reasonable efforts to locate access roads, if any, 
so as to minimize the interruption of Grantor's operations on the Premises. 

2 
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(C) The anticipated location of the Easement Area is depicted on the 
attached Exhibit A-1. Grantee shall, in good faith, consider any suggestions 
or concerns Grantor may have with the location of the Easement Area and 
shall implement those that, in Grantee's sole discretion, are reasonable and 
do not negatively impact the Project. On or before the completion of 
construction of the Transmission Facilities Grantee shall, at Grantee's sole 
expense, select the final Easement Area, which shall not exceed a single 
corridor across the Premises of no more than one hundred fifty (150) feet in 
overall width. A legal description of the Easement Area shall be attached 
to this Agreement as Exhibit B after Grantee's selection of the Easement 
Area. Grantee shall compensate Grantor for crop damage occurring during 
construction of the Transmission Facilities, as set forth in Section 4.2. 

(D) Grantee shall have the right to clear and to keep the Easement 
Area free and clear of any permanent buildings, combustible material and 
any and all other new permanent structures. Grantee shall have the right to 
trim or remove brush, trees or other hazards on the Premises which, in the 
reasonable opinion of Grantee, may interfere with Grantee's exercise of its 
rights hereunder. Once Grantee begins construction of the Transmission 
Facilities, Grantor may not place or plant any trees, or build any permanent 
structures or improvements within the Easement Area or on the Premises 
that would impede or interfere with transmission of electrical energy, 
without the prior written consent of Grantee. 

(E) Grantor hereby grants to Grantee all other rights and privileges 
necessary and incidental to the full use and enjoyment of the Transmission 
Easement for the purposes permitted in this Agreement. 

Section 1.3 Grantee's Improvements. All Transmission Facilities 
constructed, installed or placed on the Premises by Grantee pursuant to this 
Agreement shall be the sole property of Grantee and Grantor shall have no 
ownership or other interest in any Transmission Facilities on the Premises. 
The Transmission Facilities are and shall remain personalty of the Grantee, 
notwithstanding any present or future common ownership of the 
Transmission Facilities and the Premises. Grantee shall, at its sole cost and 
expense, maintain Grantee's Transmission Facilities in good condition and 
repair, ordinary wear and tear excepted. All Transmission Facilities 
constructed, installed or placed on the Premises by Grantee pursuant to this 
Agreement may be moved within the Easement Area, replaced, repaired or 
refurbished by Grantee at any time. 

ARTICLE 2. TERMINATION 

Section 2.1 Termination of Agreement. The occurrence of any of the 
following events shall terminate this Agreement: 

(A) Grantee's failure to exercise the Option within the Option Term. 

3 
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(a) If Grantee fails to exercise the Option within the Option 
Term, Grantee shall record a document in the public records of the 
county in which the Premises is located releasing Grantor and the 
Premises from the terms of this Agreement. 

(B) The written agreement of the Parties to terminate this 
Agreement; 

(C) Grantee's execution and delivery of written notice of 
termination to Grantor, in Grantee's sole and absolute discretion, as to all 
or any portion of the Easement Area. 

ARTICLE 3. PAYMENTS AND TAXES 

Section 3.1 Option Payment. 

Within  after the Effective Date, Grantee shall pay to 
Grantor  ("Initial Option Payment") . If 
Grantee elects to extend the Option Term to one or more Extended Option 
Terms, the on or before the commencement of each Extended Option Term 
Grantee shall pay to Grantor a  Extended 
Option Term("Extended Option Payments," and collectively with the 
Initial Option Payment the "Option Payments") 

The Option Payment shall be non-refundable to Grantee . Grantee, at its sole 
and absolute discretion, shall have the right to terminate this Agreement at 
any time during the Option Term upon  written notice to Grantor. 

Section 3.2 Easement Payment. As consideration for granting the 
Transmission Easement, within  after delivery of the 
Option Notice Grantee shall pay to Grantor a one-time payment  

 
 to be installed on the Premises, less the amount of any Option Payment 

paid by Grantee ("Easement Fee"). The Easement Fee shall be calculated 
on the length in feet of any collector lines and/or transmission lines to be 
located and installed on the Premises. In the event transmission lines and/or 
collector lines run parallel with one another such that they share a right-of­
way, the Easement Fee calculation shall be made solely on the length of 
such common right of way, not as two separate fees. 

Section 3.3 Annual Payment: Following the date on which Grantee's 
1Project achieves commercial operation by delivering quantities of electrical 
 energy beyond test quantities ("COD"), Grantee shall pay to Grantor  

by Grantee on 
e Premises (" nual Payment"). The first Annual Payment shall be due 

within  following the COD and shall be prorated . i I'S:, with respect to the proportion of the calendar year between the COD and 

) "1:>MvJ 
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. Each successive Annual Payment shall be due  
 of each subsequent year. In each year after the first 

year the Annual Payment shall  The Annual Payment shall 
end upon the removal of the Transmission Facilities from the Premises. 

Section 3.4 Signing Bonus. If Grantor delivers to Grantee a fully 
executed Agreement, Memorandum, IRS Form W-9, and documentation I 
evidencing the authority of the Grantor's signatory or trustee (if applicable) -1<1~ 

 after the Effective i
Date Grantee shall pay to Grantor  

Section 3.5 Payment Upon Termination. If Grantee terminates this -t2._ vJ 
Agreement, Grantee will only be obligated to pay Grantor any amounts due p\JVl 
and owing prior to the date of such termination. If Grantee terminates this 
Agreement prior to the date upon which any payments would be due and 
owing, then no such payment will be due or owing to Grantor. 

ARTICLE 4. INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 Indemnification. Each Party (the "Indemnifying Party") 
agrees to defend, indemnify and hold harmless the other Party and the 
other Party's officers, directors, employees, representatives, mortgagees 
and agents (collectively the "Indemnified Party") against any and all 
losses, damages, claims, expenses and liabilities for physical damage to 
property and for physical injury to any person, including, without limitation, 
reasonable attorneys' fees, to the extent resulting from or arising out of (i) 
any operations or activities of the Indemnifying Party on the Premises 
(including, as to Grantor, any operations or activities conducted on the 
Premises by any person or entity other than Grantee prior to the Effective 
Date) or (ii) any negligent or intentional act or omission on the part of the 
Indemnifying Party. This indemnification shall not apply to losses, damages, 
claims, expenses and liabilities to the extent caused by any negligent or 
intentional act or omission on the part of the Indemnified Party. This 
indemnification shall survive the termination of this Agreement. 
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ARTICLE 5. ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Right to Encumber. 

(A) Grantee may at any time mortgage all or any part of its interest 
in the Agreement and rights under this Agreement and/or enter into a 
collateral assignment of all or any part of its interest in the Agreement or 
rights under this Agreement to any entity, including, but not limited to, any 
tax equity investor ("Lender") without the consent of Grantor. Any Lender 
shall have no obligations under this Agreement until such time as it 
exercises its rights to acquire Grantee's interests subject to the lien of 
Lender's mortgage by foreclosure or otherwise assumes the obligations of 
Grantee directly. 
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(B) Grantor and Grantee agree that, once all or any part of 
Grantee's interests in the Agreement are mortgaged or assigned to a 
Lender, they will not modify or terminate this Agreement without the prior 
written consent of the Lender. 

(C) Grantor agrees that any Lender or investor shall have the right 
to make any payment and to do any other act or thing required to be 
performed by Grantee under this Agreement, and any such payment, act or 
thing performed by Lender shall be effective to prevent a default under this 
Agreement and any forfeiture of any of Grantee's rights under this 
Agreement as if done by Grantee itself. 

(D) During the time all or any part of Grantee's interests in the 
Agreement are mortgaged or assigned to any Lender, if Grantee defaults 
under any of its obligations and Grantor is required to give Grantee notice 
of the default Grantor shall also be required to give Lender notice of the 
default. If Grantor becomes entitled to terminate this Agreement due to an 
uncured default by Grantee, Grantor will not terminate this Agreement 
unless it has first given written notice of the uncured default and of its 
intent to terminate this Agreement to the Lender and has given the Lender 
at least 30 calendar days to cure the default to prevent termination of this 
Agreement. If within such 30 day period the Lender notifies the Grantor 
that it must foreclose on Grantee's interest or otherwise take possession of 
Grantee's interest under this Agreement in order to cure the default, 
Grantor shall not terminate this Agreement and shall permit the Lender a 
reasonable period of time necessary for the Lender, with the exercise of due 
diligence, to foreclose or acquire Grantee'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 Grantee. The time within 
which Lender must foreclose or acquire Grantee's interest shall be 
extended to the extent Lender is prohibited by an order or injunction issued 
by a court or the operation of any bankruptcy or insolvency law from 
commencing or prosecuting the necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of Grantee's interests in the 
Agreement by any Lender through foreclosure or other judicial or 
nonjudicial proceedings in the nature of foreclosure, or by any conveyance 
in lieu of foreclosure, shall not require the consent of Grantor nor constitute 
a breach or default of this Agreement by Grantee, and upon the completion 
of the acquisition or conveyance Grantor shall acknowledge and recognize 
Lender as Grantee's proper successor under this Agreement upon Lender's 
cure of any existing Grantee defaults and assumption of the obligations of 
Grantee under this Agreement prospectively. 

(F) In the event this Agreement is rejected by a trustee or a debtor­
in-possession in any bankruptcy or insolvency proceeding Grantor agrees, 
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upon request by any Lender within 60 calendar days after the rejection or 
termination, to execute and deliver to Grantee or Lender a new Agreement 
for the Premises which (i) shall be effective as of the date of the rejection or 
termination of this Agreement, (ii) shall be for a term equal to the 
remainder of the term of the Agreement before giving effect to such 
rejection or termination, and (iii) shall contain the same terms, covenants, 
agreements, provisions, conditions and limitations as are contained in this 
Agreement (except for any obligations or requirements which have been 
fulfilled by Grantee or Lender prior to rejection or termination). Prior to the 
execution and delivery of any such new agreement Grantee, or Lender shall 
(i) pay Granter any amounts which are due Granter from Grantee, (ii) pay 
Granter any and all amounts which would have been due under this 
Agreement but for the rejection or termination from the date of the 
rejection or 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 to be performed by Grantee under this Agreement to the extent 
Grantee failed to perform them prior to the execution and delivery of the 
new agreement. 

Section 5.2 Assignment. Grantee and any successor or assign of 
Grantee shall at all times have the right, without need for Grantor's 
consent, to grant co-easements, to one or more third parties with respect to 
all or any portion of the Easement Area; or sell, convey, lease, assign, 
mortgage, encumber or transfer to one or more third parties or to any 
affiliate of Grantee's this Agreement, or any right or interest in this 
Agreement, or any or all right or interest of Grantee in the Easement Area 
or in any or all of the Transmission Facilities that Grantee or any other 
party may now or hereafter install on the Easement Area provided that (i) 
any such assignment, transfer or conveyance shall not be for a period 
beyond the term of this Agreement; (ii) the assignee or transferee shall be 
subject to all of the obligations, covenants and conditions applicable to the 
Grantee; and (iii) Grantee shall not be relieved from liability for any of its 
obligations under this Agreement by virtue of the assignment or conveyance 
unless Grantee assigns or conveys all of its interests under the Agreement 
to the assignee or transferee, in which event Grantee shall have no 
continuing liability. Upon any assignment or transfer of any or all of 
Grantee's interests hereunder, Grantee shall provide notice of such 
assignment or transfer to Granter, together with contact information for the 
assignee or transferee (including name, address and phone number), but 
failure to provide such contact information shall not be considered a default 
hereunder. 

ARTICLE 6. CONDEMNATION/FORCE MAJEURE 

Section 6.1 Condemnation. If eminent domain proceedings are 
commenced against all or any portion of the Premises, and the taking and 
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proposed use of such property would prevent or adversely affect Grantee's 
construction, installation or operation of Transmission Facilities on the 
Easement Area, the Parties shall either amend this Agreement to reflect any 
necessary relocation of the Transmission Facilities which will preserve the 
value and benefit of the Agreement to Grantee, together with any 
corresponding payments, or, at Grantee's option, this Agreement shall 
terminate in which event neither Party shall have any further obligations. If 
Grantee does not elect to amend or terminate the Agreement as set forth 
herein, the payments hereunder shall continue to be made up to the date of 
such condemnation. 

Section 6.2 Proceeds. All payments made by a condemnor on account 
of a taking by eminent domain shall be the property of the Grantee, except 
that Grantee shall be entitled to any award or amount paid for the 
reasonable costs of removing or relocating any of the Transmission 
Facilities or the loss of any such Transmission Facilities or the use of the 
Easement Area pursuant to the Agreement. Grantee shall have the right to 
participate in any condemnation proceedings to this extent. 

Section 6.3 Force Majeure. Neither Grantor nor Grantee shall be 
liable to each other, or be permitted to terminate this Agreement, for any 
failure to perform an obligation of this Agreement to the extent such 
performance is prevented by a force majeure, which shall mean an event 
beyond the control of the Party affected and which, by exercise of due 
diligence and foresight, could not reasonably have been avoided; provided 
that such Party has promptly notified the other Party of such event, and 
uses commercially reasonable efforts to remedy such event. 

ARTICLE 7. DEFAULT 
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ARTICLE 8. MISCELLANEOUS 

Section 8.1 Notice. Notices, consents or other documents required or 
permitted by this Agreement shall be in writing and shall be deemed given 
when personally delivered, or in lieu of personal delivery, after five calendar 
days of the date deposited in the mail sent to the physical address noted 
below, by certified mail or similar service, or the next business day if sent 
by reputable overnight courier, provided receipt is obtained and charges 
prepaid by the delivering Party. 

Any notice shall be addressed to those physical addresses below (or at such 
other address as either Party may designate upon written notice to the 
other Party in the manner provided in this paragraph): 

lfto Owner: 

Joey K. White 
1898 Quality Road 
Lewisburg, KY 42256 

lfto Grantee: 

Lost City Renewables LLC 
c/o Brian Wright & Stewart 
Wood 
412 West 15th Street, 15th 
Floor 
New York, NY 10011 

Section 8.2 Hazardous Materials. 
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(A) Grantee shall not use, dispose of or release on the Premises or 
cause or permit to exist or be used, stored, disposed of or released on the 
Premises as a result of Grantee's operations, any substance which is defined 
as a "hazardous material", "toxic substance" or "solid waste" in any federal, 
state or local law, statute or ordinance, except in such quantities as may be 
required in its normal business operations and only if such use is not 
harmful to Grantor and is in full compliance with all applicable laws. 
Grantee shall consult with Grantor and provide copies of any notices, claims 
or other correspondence from any governmental authority regarding 
hazardous waste issues affecting the Premises. 

(B) Grantor shall not use, store, dispose of or release on the 
Premises or cause or permit to exist or be used, stored, disposed of or 
released on the Premises as a result of Grantor's operations, any substance 
which is defined as a "hazardous substance", "hazardous material", to "solid 
waste" in any federal, state or local law, statute or ordinance, except in 
such quantities as may be required in its normal business operations and 
only if such use is not harmful to Grantee and is in full compliance with all 
applicable laws. Grantor represents to Grantee that Grantor has no 
knowledge of any condition on the Premises that is in violation of such laws, 
statutes or ordinances, and that it will indemnify and hold Grantee harmless 
from and against any claims related to any pre-existing conditions affecting 
the Premises. 

Section 8.3 Title and Authority. Except to the extent otherwise stated 
in this Agreement, Grantor is the sole owner of the Premises in fee simple 
and each person or entity signing the Agreement on behalf of Grantor has 
the full and unrestricted authority to execute and deliver this Agreement 
and to grant the easements and rights granted herein. All persons having 
any ownership interest in the Premises (including spouses) are signing this 
Agreement as Grantor. When signed by Grantor, this Agreement constitutes 
a valid and binding agreement enforceable against Grantor in accordance 
with its terms. There are no encumbrances, liens or other title defects 
against the Premises . To the extent that any such encumbrances or other 
title defects could interfere with the development, construction or operation 
of the Project or otherwise interfere with the rights of Grantee under this 
Agreement, Grantor shall, at Grantor's expense, promptly take such actions 
required to remove or otherwise cure any such encumbrances or defects. 
There are no farm or other tenancies affecting the Premises except those 
disclosed by Grantee to Grantor in writing prior to or at the time of 
execution hereof. 

Section 8.4 Quiet Enjoyment. As long as Grantee is not in default 
under this Agreement, Grantee shall have the quiet use and enjoyment of 
the Easement Area in accordance with the terms of this Agreement without 
any interference of any kind by Grantor or any person claiming through 
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Granter. Granter and its activities on the Premises and any grant of rights 
Granter makes to any other person shall not interfere with any of Grantee's 
activities pursuant to this Agreement, and Granter shall not interfere with 
any of Grantee's activities pursuant to this Agreement. 

Section 8.5 Cooperation: Setback: Further Assurances. Each of the 
Parties, without further consideration, agrees to execute and deliver such 
additional documents and take such action as may be reasonably necessary 
to carry out the purposes and intent of this Agreement and to fulfill the 
obligations of the respective Parties. Grantor shall cooperate with Grantee 
and use Grantor's best efforts to obtain such non-disturbance and 
subordination agreements as may be requested by Grantee from any person 
or entity with a lien, encumbrance, mortgage, lease or other exception to 
Grantor's fee title to the Premises, to the extent necessary to eliminate any 
actual or potential interference by the holder thereof with any rights 
granted to Grantee under this Agreement. Granter shall also cooperate with 
Grantee to obtain and maintain any permits needed for the Transmission 
Facilities. Granter hereby waives any and all setback requirements allowed 
by law. 

Section 8.6 Estoppel Certificates. Within 15 calendar days of receipt 
of a request from Grantee or from any existing or proposed Lender, Granter 
shall execute an estoppel certificate (a) certifying that this Agreement is in 
full force and effect and has not been modified (or, if the same is not true, 
stating the current status of this Agreement, (b) certifying to the best of 
Grantor's knowledge there are no uncured events of default under the 
Agreement (or, if any uncured events of default exist, stating with 
particularity the nature thereof) and (c) containing any other certifications 
as may reasonably be requested. Any such statements may be conclusively 
relied upon by Grantee and any existing or proposed Lender, investor, and 
purchaser. The failure of Granter to deliver such statement within such time 
shall be conclusive evidence upon Granter that this Agreement is in full 
force and effect and has not been modified, and there are no uncured events 
of default by Grantee under this Agreement. 

Section 8. 7 Running with the Land. The burdens of the Easements 
and all other rights granted to Grantee in this Agreement shall run with and 
against the land as to the Premises, shall be a charge and burden on the 
Premises, and shall be binding upon and enforceable against Grantor and 
all heirs, legal representatives, successors, assigns, permittees, licensees, 
Grantees, employees and agents of Granter. The Agreement and Easements 
shall inure to the benefit of Grantee and its successors, assigns, permittees, 
licensees and Grantees. 

Section 8.8 Entire Agreement. It is mutually understood and agreed 
that this Agreement constitutes the entire agreement between Granter and 
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Grantee with regard to the subject matter herein and supersedes any and 
all prior oral or written understandings, representations or statements, and 
that no understandings, representatives or statements, verbal or written, 
have been made which modify, amend, qualify or affect the terms of this 
Agreement. This Agreement may not be amended except in a writing 
executed by both Parties. 

Section 8.9 Legal Matters. 

(A) This Agreement shall be governed by and interpreted in 
accordance with the laws of the State of Kentucky. 

(B) Notwithstanding anything to the contrary in this Agreement, 
neither Party shall be entitled to, and each of Granter and Grantee hereby 
waives any and all rights to recover, consequential, incidental, and punitive 
or exemplary damages, however arising, whether in contract, in tort, or 
otherwise, under or with respect to any action taken in connection with this 
Agreement. 

Section 8.10 Waiver. Neither Party shall be deemed to have 
waived any provision of this Agreement or any remedy available to it unless 
such waiver is in writing and signed by the party against whom the waiver 
would operate. Any waiver at any time by either Party of its rights with 
respect to any rights arising in connection with this Agreement shall not be 
deemed a waiver with respect to any subsequent or other matter. 

Section 8.11 Counternarts. This Agreement may be executed in 
one or more counterparts, all of which shall be considered one and the same 
agreement and each of which shall be deemed an original. 

Section 8.12 Memorandum. Granter and Grantee shall execute, 
in recordable form, and Grantee shall then record, a memorandum of this 
Agreement (in a form substantially similar to the form attached as Exhibit 
C) ("Memorandum"). In the event the Option is exercised, Grantee shall 
have the right to file an amendment to the Memorandum revising the legal 
description of the Easement Area with the legal description provided by 
Grantee's surveyor. Granter hereby grants Grantee the right to execute 
such amendment to the Memorandum without obtaining the prior consent 
of Granter and without requiring Grantor's signature . Grantee shall provide 
a copy of each such amendment to Granter within 60 calendar days after 
the amendment has been filed in the public records of the county where the 
Premises is located and the legal description provided shall replace the 
legal description on the attached Exhibit B. Granter hereby consents to the 
recordation of the interest of an assignee in the Premises. Upon the 
termination of the Agreement, at the request of Granter, Grantee agrees to 
provide a recordable acknowledgement of such termination to Grantee. 
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Section 8.13 Multiple Owners. The parties compnsmg Grantor 
shall be solely responsible for distributing their respective shares of such 
payments between themselves. The parties comprising Grantor shall resolve 
any dispute they might have between themselves under this Agreement or 
any other agreement regarding any amount paid or payable to Grantor 
under this Agreement or the performance of any obligation owed to Grantor 
under this Agreement and shall not join Grantee in any such dispute or 
interfere with, delay, limit or otherwise adversely affect any of the rights or 
remedies of Grantee under this Agreement in any way; provided, this will 
not limit the rights of Grantor under this Agreement to enforce the 
obligations of Grantee under this Agreement and so long as all parties 
comprising Grantor agree on pursuing such right or remedy and so notify 
Grantee in writing. 

Section 8.14 Severability. Whenever possible, each provision of 
this Agreement shall be interpreted in such manner as to be valid, binding 
and enforceable under applicable law. If any provision of this Agreement is 
held to be invalid, void (or voidable) or unenforceable under applicable law, 
such provision shall be ineffective only to the extent held to be invalid, void 
(or voidable) or unenforceable, and the remainder of such provision or the 
remaining provisions of this Agreement shall remain in effect. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.] 
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IN WITNESS WHEREOF, the undersigned have caused this 
Agreement to be executed as of the Effective Date. 

GRANTOR: 

ey K. White (a/k/a Joey Keith White) 

I I -) ) - ;;2 O;J_~ 
Dated: __________ _ 

Grantor's Signature Page to Transmission Easement Option Agreement 



Brian Wright
VP Lost City
Renewables, LLC
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IN WITNESS WHEREOF, the undersigned have caused this 
Agreement to be executed as of the Effective Date. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

B~.- kt.d= 
Name: _ _ _________ _ 
Title: ___________ _ 

Grantee' s Signature Page to Transmission Basement Option Agreement 

[ Lost City (KY) - Joey K. White] 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly 
described as: 

Parcel 1: 

PARCEL ONE: A parcel of land situated on the Northwest side of Kentucky 
Highway No. I 06 containing approximately 52.874 acres, more or less. 

For reference only, Parcel ID No. 048-00-00-020-0l; and 

Parcel 2: 
PARCEL FNE: TRACT ONE: A certain tract of land situated on Iron 
Mountain Road in Logan County, Kentucky, approximately containing 103 
acres, more or less. 

TRACT TWO: A tract of land situated in Logan County, Kentucky, about 
one mile NE from Lewisburg, Kentucky, containing approximately 48 acres, 
more or less. 

There is excepted from Tract One above a tract containing one-half acre 
conveyed to William Norvel McPherson and wife by J. L. O'Dell and wife, 
by deed dated June 20, 1961, recorded in Deed Book 172, page 324, in the 
office of the Clerk of the Logan County Court. 

There is further excepted a tract containing 52.099 acres located east 
northeast of Lewisburg, Kentucky on the northwest side of the Iron Mountain 
Road which was conveyed to Steven M. Hardison and wife, Deborah A. , ,­
Hardison, by deed dated May 28, 1996, and recorded in Deed Book 302, page-~ 8 I 
57, in the office of the Clerk of the Logan County Court. 

TRACT THREE: A certain tract of land at the intersection of the Coon Range 
Lake Road and Kentucky Highway 1153 containing 38.02 acres less 0.75 acre 
for a right of way. 

For reference only, Parcel ID No. 048-00-00-014-00 

Exhibit A - Legal Description of Premises 
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EXHIBIT A-1 

ANTICIPATED LOCATION OF EASEMENT AREA 

Exhibit A-1 -Anticipated Location of Easement Area 
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Exhibit A-1 - Anticipated Location of Easement Area 
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LOGAN COUNTY 

D495 PG775 

After recording, return to: 
SelectROW 
PO Box 688 
Celina, TX 75009 

MEMORANDUM OF TRANSMISSION EASEMENT OPTION 
AGREEMENT 

THIS MEMORANDUM OF TRANSMISSION EASEMENT OPTION 
AGREEMENT ("Memorandum") is made as of the __ day of ____ , 
2024, by and between Joey K. White (a/k/a Joey Keith White) ("Grantor") 
with an address at 1898 Quality Road, Lewisburg, Kentucky 42256, and 
Lost City Renewables LLC, a Delaware limited liability company 
("Grantee") with an address at 412 West 15th Street, 15th Floor, New 
York, NY 10011. Capitalized terms used in this Memorandum that are not 
otherwise defined shall have the meanings set forth in the Agreement (as 
defined below). 

1. Easement. Grantor and Grantee entered into that certain 
Transmission Easement Option Agreement (as amended, restated, or 
supplemented from time to time, and including all exhibits, schedules and 
attachments thereto, "Agreement"), dated _____ , 2024 ("Effective 
Date"), affecting the real property in Logan County, Kentucky more 
particularly described in the attached Exhibit A ("Premises"). 
Commencing on the Effective Date, Grantor hereby grants to Grantee, an 
exclusive option to acquire an exclusive, perpetual easement 
("Transmission Easement") on, along, over, under and across a portion of 
the Premises ("Easement Area") as set forth on the attached Exhibit B, for 
the purposes of developing, constructing, reconstructing, erecting, 
improving, replacing, relocating, removing from time to time, maintaining, 
and using overhead and underground wires and cables, a line or lines of 
towers or poles with such wires and cables suspended therefrom for the 
transmission of electrical energy and/or for communication purposes 
("Transmission Facilities"), provided that such tower or poles shall not 

Document Id: 635B74F0-ASAS-11 EF-A62F-E738F6478171 
OnlineNotary .net 

23 

1111111111111111111111111111111111111111111111111111111111111111111111 Page 1/6 



LOGAN COUNTY 

D495 PG776 
utilize anchoring wires or guy wires, along with an easement on, over, 
under and across the Premises for to access the Transmission Facilities. 

2. Term. The Option Term commences on the Effective Date and 
continues for a period of up to five (5) years. In the event Grantee exercises 
the Option during the Option Term, the Agreement shall automatically 
create an exclusive, perpetual right and easement on, along, over, under 
and across the Easement Area for the purposes specified more particularly 
in the Agreement. 

3. Runs with the Land. The Agreement and the Easements and 
rights granted to Grantee therein shall burden the Premises and shall run 
with the land. The Agreement shall inure to the benefit of and be binding 
upon and Grantee and, to the extent provided in any assignment or other 
transfer under the Agreement, any assignee or Grantee, and their 
respective heirs, transferees, successors and assigns, and all persons 
claiming under them. 

~- Miscellaneous. This Memorandum does not alter, amend, 
modify or change the Agreement in any respect. This Memorandum is 
executed by the Parties solely for the purpose of recordation in the real 
estate records of the county in which the Premises is located, and it is the 
intent of the Parties that it shall give notice to and confirm the Agreement 
to the same extent as if all of the provisions of the Agreement were fully set 
forth herein. The Agreement is hereby incorporated by reference into this 
Memorandum, and the Parties hereby ratify and confirm all of the terms 
and provisions of the Agreement. In the event of any conflict or 
inconsistency between the provisions of this Memorandum and the 
provisions of the Agreement, the provisions of the Agreement shall control. 
This Memorandum may be executed in several counterparts, and all so 
executed shall constitute one agreement, binding on the Parties, 
notwithstanding that all Parties are not signatories to the original or the 
same counterpart. Only one such counterpart may be required as proof of 
the existence and terms of this Memorandum. 

[SIGNATURES AND ACKNOWLEDGMENTS ON THE FOLLOWING 
PAGES] 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as 
of the Effective Date first written above. 

GRANTOR: 

STATEOFt-d ~ } 
0 ) SS: 

COUNTY OF ~ .. Ae::,, ) 

The foregoing instrument was acknowledged before me this /Jtiv, //+'k of 242:l/ 
2024, by Joey K White (a/k/ajoey Keith White). 

Grantee's Signature Page to Memorandum of Transmission Easement Option 
Agreement 

[Lost City (KY) - Joey K. White] 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as 

of the Effective Date first written above. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By: -:fi+= Ud-: 
Name: Brian Wright 
Title: VP I ost City Reoewables I I C 

STATE OF Texas 

COUNTY OF Harris 

) 
) SS: 
) 

The foregoing instrument was acknowledged before me this og of Decembyr 
20 24, by Brian Wright , the VP of Lost City 
Renewables LLC, a Delaware limited liability company, on behalf of the company. 

Signature: __ d.. __ :i.-__ J_..o.,._;_~_•_~ U_~ ___ _ 
Printed Name: Ana Laura Salazar Uribe 
Title: Texas Notary 
ID # (if any) :_=13....,1::.L.7....,_5.,_70=2=6::;__ _____ _ 
My Commission Expires: October 11, 2026 

Document Notarized using a Live Audio-Video Connection 

Prepared by: 

Brian Chan 
Husch Blackwell LLP 
4801Main Street, Suite 1000 
Kansas City, MO 64112 
(202) 378-5348 

Document Id: 635B74F0-A5A5-11 EF-A62F-E738F6478171 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly 
described as: 

Parcel 1: 

PARC EL ONE: A parcel of land situated on the Northwest side of Kentucky 
Highway No. I 06 containing approximately 52.874 acres, more or less. 

For reference only, Parcel ID No. 048-00-00-020-01; and 

Parcel 2: 
PARCEL FIVE: TRACT ONE: A certain tract of land situated on Iron 
Mountain Road in Logan County, Kentucky, approximately containing I 03 
acres, more or less. 

TRACT TWO: A tract of land situated in Logan County, Kentucky, about 
one mile NE from Lewisburg, Kentucky, containing approximately 48 acres, 
more or less. 

There is excepted from Tract One above a tract containing one-half acre 
conveyed to William Norvel McPherson and wife by J. L. O'Dell and wife, 
by deed dated June 20, 1961, recorded in Deed Book 172, page 324, in the 
office of the Clerk of the Logan County Court. 

There is further excepted a tract containing 52.099 acres located east 
northeast of Lewisburg, Kentucky on the northwest side of the Iron Mountain 
Road which was conveyed to Steven M. Hardison and wife, Deborah A. , ,.. 
Hardison, by deed dated May 28, 1996, and recorded in Deed Book 302, page-~ 8 7 
57, in the office of the Clerk of the Logan County Court. 

TRACT THREE: A certain tract of land at the intersection of the Coon Range 
Lake Road and Kentucky Highway 1153 containing 38.02 acres less 0.75 acre 
for a right of way. 

For reference only, Parcel ID No. 048-00-00-014-00 

Exhibit A to Memorandum of Transmission Easement Option Agreement 
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Transmission Easement Option Agreement 

This Transmission Easement Option Agreement ("Agreement") is 
made as of this _ day of ____ , 2024 ("Effective Date") between 
Sherri H. White ("Grantor"), and Lost City Renewables LLC, a Delaware 
limited liability company ("Grantee"). Grantor and Grantee are referred to 
individually herein as "Party" and are collectively referred to as "Parties". 

RECITALS 

A. Grantor is the owner of certain real property located in Logan 
County in the State of Kentucky more particularly described in the attached 
Exhibit A ("Premises"). 

B. Grantee is exploring the possibility of developing, owning and 
operating a project of commercial-scale solar energy generation and 
transmission ("Project"). 

C. Grantee desires to obtain certain easements, transmission 
easement rights and other rights, and Grantor desires to grant certain 
easements, transmission easement rights and other rights, on the Premises 
for energy storage purposes. 

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

ARTICLE 1. OPTION AND EASEMENT 

Section 1.1 Option.  
 

 

(A) Option Term.  
 
 
 
 

 

(B) Use of Premises During Option Term. , 

s 
s 

d  
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(C) Exercise of Option.  
  

 
 
 

 

Section 1.2 Transmission Easement. 

(A) Upon Grantee's exercise of the Option, Granter grants to 
Grantee, an exclusive, irrevocable, perpetual right and easement on, along, 
over, under and across a portion of the Premises defined herein 
("Easement Area") for the purposes of developing, constructing, 
reconstructing, erecting, improving, replacing, relocating, removing from 
time to time, maintaining, and using overhead and underground wires and 
cables, a line or lines of towers or poles with such wires and cables 
suspended therefrom (but not anchored to the ground) for the transmission 
of electrical energy and/or for communication purposes (hereinafter, 
"Transmission Facilities") and other appliances and fixtures for use in 
connection with said towers, wires and cables on, along, over, under and 
across the Easement Area ("Transmission Easement"), provided, 
however, that no towers or poles shall use wires or guy wires. Such 
activities may be conducted by Grantee, its employees, contractors or 
agents, licensees or permittees. 

(B) Upon Grantee's exercise of the Option, Granter grants to 
Grantee, easements over, across and on the Premises outside the Easement 
Area for ingress to and egress from the Easement Area and Transmission 
Facilities (whether located on the Premises, on adjacent property or 
elsewhere) for purposes of constructing, repairing, or monitoring the 
Transmission Facilities, by means of roads and lanes thereon if existing, or 
otherwise by such route or routes as Grantee may construct from time to 
time ("Access Easement") (the Transmission Easement and Access 
Easement are collectively, the "Easement"). The Access Easement shall 
include the right to improve existing roads and lanes, or to build new roads, 
shall run with and bind the Premises, and shall inure to the benefit of and 
be binding upon Granter and Grantee and their respective transferees, 
successors and assigns, and all persons claiming under them. Grantee 
agrees to use commercially reasonable efforts to locate access roads, if any, 
so as to minimize the interruption of Grantor's operations on the Premises. 

2 
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(C) The anticipated location of the Easement Area is depicted on the 
attached Exhibit A-1. Grantee shall, in good faith, consider any suggestions 
or concerns Grantor may have with the location of the Easement Area and 
shall implement those that, in Grantee's sole discretion, are reasonable and 
do not negatively impact the Project. On or before the completion of 
construction of the Transmission Facilities Grantee shall, at Grantee's sole 
expense, select the final Easement Area, which shall not exceed a single 
corridor across the Premises of no more than one hundred fifty (150) feet in 
overall width. A legal description of the Easement Area shall be attached 
to this Agreement as Exhibit B after Grantee's selection of the Easement 
Area. Grantee shall compensate Grantor for crop damage occurring during 
construction of the Transmission Facilities, as set forth in Section 4.2. 

(D) Grantee shall have the right to clear and to keep the Easement 
Area free and clear of any permanent buildings, combustible material and 
any and all other new permanent structures. Grantee shall have the right to 
trim or remove brush, trees or other hazards on the Premises which, in the 
reasonable opinion of Grantee, may interfere with Grantee's exercise of its 
rights hereunder. Once Grantee begins construction of the Transmission 
Facilities, Grantor may not place or plant any trees, or build any permanent 
structures or improvements within the Easement Area or on the Premises 
that would impede or interfere with transmission of electrical energy, 
without the prior written consent of Grantee. 

(E) Grantor hereby grants to Grantee all other rights and privileges 
necessary and incidental to the full use and enjoyment of the Transmission 
Easement for the purposes permitted in this Agreement. 

Section 1.3 Grantee's Improvements. All Transmission Facilities 
constructed, installed or placed on the Premises by Grantee pursuant to this 
Agreement shall be the sole property of Grantee and Grantor shall have no 
ownership or other interest in any Transmission Facilities on the Premises. 
The Transmission Facilities are and shall remain personalty of the Grantee, 
notwithstanding any present or future common ownership of the 
Transmission Facilities and the Premises. Grantee shall, at its sole cost and 
expense, maintain Grantee's Transmission Facilities in good condition and 
repair, ordinary wear and tear excepted. All Transmission Facilities 
constructed, installed or placed on the Premises by Grantee pursuant to this 
Agreement may be moved within the Easement Area, replaced, repaired or 
refurbished by Grantee at any time. 

ARTICLE2. TERMINATION 

Section 2 .1 Termination of Agreement. The occurrence of any of the 
following events shall terminate this Agreement: 

(A) Grantee's failure to exercise the Option within the Option Term. 

3 
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(a) If Grantee fails to exercise the Option within the Option 
Term, Grantee shall record a document in the public records of the 
county in which the Premises is located releasing Grantor and the 
Premises from the terms of this Agreement. 

(B) The written agreement of the Parties to terminate this 
Agreement; 

(C) Grantee's execution and delivery of written notice of 
termination to Grantor, in Grantee's sole and absolute discretion, as to all 
or any portion of the Easement Area. 

ARTICLE 3. PAYMENTS AND TAXES 

Section 3.1 Option Payment. 

Within  after the Effective Date, Grantee shall pay to 
Grantor  ("Initial Option Payment"). If 
Grantee elects to extend the Option Term to one or more Extended Option 
Terms, the on or before the commencement of each Extended Option Term 
Grantee shall pay to Grantor  Extended 
Option Term("Extended Option Payments," and collectively with the 
Initial Option Payment the "Option Payments") 

The Option Payment shall be non-refundable to Grantee. Grantee, at its sole 
and absolute discretion, shall have the right to terminate this Agreement at 
any time during the Option Term upon 30 days' written notice to Grantor. 

Section 3.2 Easement Payment. As consideration for granting the 
Transmission Easement, within  after delivery of the 
Option Notice Grantee shall pay to Gran tor  

 
 to be installed on the Premises, less the amount of any Option Payment 

paid by Grantee ("Easement Fee"). The Easement Fee shall be calculated 
on the length in feet of any collector lines and/or transmission lines to be 
located and installed on the Premises. In the event transmission lines and/or 
collector lines run parallel with one another such that they share a right-of­
way, the Easement Fee calculation shall be made solely on the length of 
such common right of way, not as two separate fees. 

Section 3.3 Annual Payment: Following the date on which Grantee's 
Project achieves commercial operation by delivering quantities of electrical 
energy beyond test quantities ("COD"), Grantee shall pay to Grantor  

 by Grantee on 
the Premises ("Annual Payment"). The first Annual Payment shall be due 

 within 30 days after December 3pt following the COD and shall be prorated 

1 with respect to the proportion of the calendar year between the COD and 

l:,VvtvJ 4 



Doc ID: 7be91a7c404efc3d01ac29f9364d238b8a62ce8a

. Each successive Annual Payment shall be due  
 of each subsequent year. In each year after the first 

year the Annual Payment shall  The Annual Payment shall 
end upon the removal of the Transmission Facilities from the Premises. 

Section 3.4 Signing Bonus. If Grantor delivers to Grantee a fully 
executed Agreement, Memorandum, IRS Form W-9, and documentation 
evidencing the authority of the Grantor's signatory or trustee (if applicable) 

after the Effective 
Date Grantee shall pay to Gran tor  

Section 3.5 Payment Upon Termination. If Grantee terminates this 
Agreement, Grantee will only be obligated to pay Grantor any amounts due ~'M. vJ 
and owing prior to the date of such termination. If Grantee terminates this 
Agreement prior to the date upon which any payments would be due and 
owing, then no such payment will be due or owing to Grantor. 

ARTICLE 4. INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 Indemnification. Each Party (the "Indemnifying Party") 
agrees to defend, indemnify and hold harmless the other Party and the 
other Party's officers, directors, employees, representatives, mortgagees 
and agents ( collectively the "Indemnified Party") against any and all 
losses, damages, claims, expenses and liabilities for physical damage to 
property and for physical injury to any person, including, without limitation, 
reasonable attorneys' fees, to the extent resulting from or arising out of (i) 
any operations or activities of the Indemnifying Party on the Premises 
(including, as to Grantor, any operations or activities conducted on the 
Premises by any person or entity other than Grantee prior to the Effective 
Date) or (ii) any negligent or intentional act or omission on the part of the 
Indemnifying Party. This indemnification shall not apply to losses, damages, 
claims, expenses and liabilities to the extent caused by any negligent or 
intentional act or omission on the part of the Indemnified Party. This 
indemnification shall survive the termination of this Agreement. 
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ARTICLE 5. ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5 .1 Right to Encumber. 

(A) Grantee may at any time mortgage all or any part of its interest 
in the Agreement and rights under this Agreement and/or enter into a 
collateral assignment of all or any part of its interest in the Agreement or 
rights under this Agreement to any entity, including, but not limited to, any 
tax equity investor ("Lender") without the consent of Grantor. Any Lender 
shall have no obligations under this Agreement until such time as it 
exercises its rights to acquire Grantee's interests subject to the lien of 
Lender's mortgage by foreclosure or otherwise assumes the obligations of 
Grantee directly. 

6 
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(B) Granter and Grantee agree that, once all or any part of 
Grantee's interests in the Agreement are mortgaged or assigned to a 
Lender, they will not modify or terminate this Agreement without the prior 
written consent of the Lender. 

(C) Grantor agrees that any Lender or investor shall have the right 
to make any payment and to do any other act or thing required to be 
performed by Grantee under this Agreement, and any such payment, act or 
thing performed by Lender shall be effective to prevent a default under this 
Agreement and any forfeiture of any of Grantee's rights under this 
Agreement as if done by Grantee itself. 

(D) During the time all or any part of Grantee's interests in the 
Agreement are mortgaged or assigned to any Lender, if Grantee defaults 
under any of its obligations and Granter is required to give Grantee notice 
of the default Granter shall also be required to give Lender notice of the 
default. If Granter becomes entitled to terminate this Agreement due to an 
uncured default by Grantee, Grantor will not terminate this Agreement 
unless it has first given written notice of the uncured default and of its 
intent to terminate this Agreement to the Lender and has given the Lender 
at least 30 calendar days to cure the default to prevent termination of this 
Agreement. If within such 30 day period the Lender notifies the Granter 
that it must foreclose on Grantee's interest or otherwise take possession of 
Grantee's interest under this Agreement in order to cure the default, 
Granter shall not terminate this Agreement and shall permit the Lender a 
reasonable period of time necessary for the Lender, with the exercise of due 
diligence, to foreclose or acquire Grantee'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 Grantee. The time within 
which Lender must foreclose or acquire Grantee's interest shall be 
extended to the extent Lender is prohibited by an order or injunction issued 
by a court or the operation of any bankruptcy or insolvency law from 
commencing or prosecuting the necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of Grantee's interests in the 
Agreement by any Lender through foreclosure or other judicial or 
nonjudicial proceedings in the nature of foreclosure, or by any conveyance 
in lieu of foreclosure, shall not require the consent of Granter nor constitute 
a breach or default of this Agreement by Grantee, and upon the completion 
of the acquisition or conveyance Grantor shall acknowledge and recognize 
Lender as Grantee's proper successor under this Agreement upon Lender's 
cure of any existing Grantee defaults and assumption of the obligations of 
Grantee under this Agreement prospectively. 

(F) In the event this Agreement is rejected by a trustee or a debtor­
in-possession in any bankruptcy or insolvency proceeding Granter agrees, 
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upon request by any Lender within 60 calendar days after the rejection or 
termination, to execute and deliver to Grantee or Lender a new Agreement 
for the Premises which (i) shall be effective as of the date of the rejection or 
termination of this Agreement, (ii) shall be for a term equal to the 
remainder of the term of the Agreement before giving effect to such 
rejection or termination, and (iii) shall contain the same terms, covenants, 
agreements, provisions, conditions and limitations as are contained in this 
Agreement (except for any obligations or requirements which have been 
fulfilled by Grantee or Lender prior to rejection or termination). Prior to the 
execution and delivery of any such new agreement Grantee, or Lender shall 
(i) pay Grantor any amounts which are due Grantor from Grantee, (ii) pay 
Grantor any and all amounts which would have been due under this 
Agreement but for the rejection or termination from the date of the 
rejection or 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 to be performed by Grantee under this Agreement to the extent 
Grantee failed to perform them prior to the execution and delivery of the 
new agreement. 

Section 5.2 Assignment. Grantee and any successor or assign of 
Grantee shall at all times have the right, without need for Grantor's 
consent, to grant co-easements, to one or more third parties with respect to 
all or any portion of the Easement Area; or sell, convey, lease, assign, 
mortgage, encumber or transfer to one or more third parties or to any 
affiliate of Grantee's this Agreement, or any right or interest in this 
Agreement, or any or all right or interest of Grantee in the Easement Area 
or in any or all of the Transmission Facilities that Grantee or any other 
party may now or hereafter install on the Easement Area provided that (i) 
any such assignment, transfer or conveyance shall not be for a period 
beyond the term of this Agreement; (ii) the assignee or transferee shall be 
subject to all of the obligations, covenants and conditions applicable to the 
Grantee; and (iii) Grantee shall not be relieved from liability for any of its 
obligations under this Agreement by virtue of the assignment or conveyance 
unless Grantee assigns or conveys all of its interests under the Agreement 
to the assignee or transferee, in which event Grantee shall have no 
continuing liability. Upon any assignment or transfer of any or all of 
Grantee's interests hereunder, Grantee shall provide notice of such 
assignment or transfer to Grantor, together with contact information for the 
assignee or transferee (including name, address and phone number), but 
failure to provide such contact information shall not be considered a default 
hereunder. 

ARTICLE 6. CONDEMNATION/FORCE MAJEURE 

Section 6.1 Condemnation. If eminent domain proceedings are 
commenced against all or any portion of the Premises, and the taking and 
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proposed use of such property would prevent or adversely affect Grantee's 
construction, installation or opieration of Transmission Facilities on the 
Easement Area, the Parties shall either amend this Agreement to reflect any 
necessary relocation of the Transmission Facilities which will preserve the 
value and benefit of the Agreement to Grantee, together with any 
corresponding payments, or, at Grantee's option, this Agreement shall 
terminate in which event neither Party shall have any further obligations. If 
Grantee does not elect to amend or terminate the Agreement as set forth 
herein, the payments hereunder shall continue to be made up to the date of 
such condemnation. 

Section 6.2 Proceeds. All payments made by a condemnor on account 
of a taking by eminent domain slhall be the property of the Grantee, except 
that Grantee shall be entitled to any award or amount paid for the 
reasonable costs of removing or relocating any of the Transmission 
Facilities or the loss of any such Transmission Facilities or the use of the 
Easement Area pursuant to the Agreement. Grantee shall have the right to 
participate in any condemnation proceedings to this extent. 

Section 6.3 Force Majeure. Neither Grantor nor Grantee shall be 
liable to each other, or be permitted to terminate this Agreement, for any 
failure to perform an obligation of this Agreement to the extent such 
performance is prevented by a force majeure, which shall mean an event 
beyond the control of the Party affected and which, by exercise of due 
diligence and foresight, could not reasonably have been avoided; provided 
that such Party has promptly notified the other Party of such event, and 
uses commercially reasonable efforts to remedy such event. 

ARTICLE 7. DEFAULT 
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ARTICLE 8. MISCELLANEOUS 

Section 8.1 Notice. Notices, consents or other documents required or 
permitted by this Agreement shall be in writing and shall be deemed given 
when personally delivered, or in lieu of personal delivery, after five calendar 
days of the date deposited in the mail sent to the physical address noted 
below, by certified mail or similar service, or the next business day if sent 
by reputable overnight courier, provided receipt is obtained and charges 
prepaid by the delivering Party. 

Any notice shall be addressed to those physical addresses below (or at such 
other address as either Party may designate upon written notice to the 
other Party in the manner provided in this paragraph): 

Ifto Owner: 

Sherri H. White 
1898 Quality Road 
Lewisburg, KY 42256 

If to Grantee: 

Lost City Renewables LLC 
c/o Brian Wright & Stewart 
Wood 
412 West 15th Street, 15th 
Floor 
New York, NY 10011 

Section 8.2 Hazardous Materials. 
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(A) Grantee shall not use, dispose of or release on the Premises or 
cause or permit to exist or be used, stored, disposed of or released on the 
Premises as a result of Grantee's operations, any substance which is defined 
as a "hazardous material", "toxic substance" or "solid waste" in any federal, 
state or local law, statute or ordinance, except in such quantities as may be 
required in its normal business operations and only if such use is not 
harmful to Grantor and is in full compliance with all applicable laws. 
Grantee shall consult with Grantor and provide copies of any notices, claims 
or other correspondence from any governmental authority regarding 
hazardous waste issues affecting the Premises. 

(B) Grantor shall not use, store, dispose of or release on the 
Premises or cause or permit to exist or be used, stored, disposed of or 
released on the Premises as a result of Grantor's operations, any substance 
which is defined as a "hazardous substance", "hazardous material", to "solid 
waste" in any federal, state or local law, statute or ordinance, except in 
such quantities as may be required in its normal business operations and 
only if such use is not harmful to Grantee and is in full compliance with all 
applicable laws. Grantor represents to Grantee that Grantor has no 
knowledge of any condition on the Premises that is in violation of such laws, 
statutes or ordinances, and that it will indemnify and hold Grantee harmless 
from and against any claims related to any pre-existing conditions affecting 
the Premises. 

Section 8.3 Title and Authority. Except to the extent otherwise stated 
in this Agreement, Grantor is the sole owner of the Premises in fee simple 
and each person or entity signing the Agreement on behalf of Grantor has 
the full and unrestricted authority to execute and deliver this Agreement 
and to grant the easements and rights granted herein. All persons having 
any ownership interest in the Premises (including spouses) are signing this 
Agreement as Grantor. When signed by Grantor, this Agreement constitutes 
a valid and binding agreement enforceable against Grantor in accordance 
with its terms. There are no encumbrances, liens or other title defects 
against the Premises. To the extent that any such encumbrances or other 
title defects could interfere with the development, construction or operation 
of the Project or otherwise interfere with the rights of Grantee under this 
Agreement, Grantor shall, at Grantor's expense, promptly take such actions 
required to remove or otherwise cure any such encumbrances or defects. 
There are no farm or other tenancies affecting the Premises except those 
disclosed by Grantee to Grantor in writing prior to or at the time of 
execution hereof. 

Section 8.4 Quiet Enjoyment. As long as Grantee is not in default 
under this Agreement, Grantee shall have the quiet use and enjoyment of 
the Easement Area in accordance with the terms of this Agreement without 
any interference of any kind by Grantor or any person claiming through 
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Granter. Granter and its activities on the Premises and any grant of rights 
Granter makes to any other person shall not interfere with any of Grantee's 
activities pursuant to this Agreement, and Granter shall not interfere with 
any of Grantee's activities pursuant to this Agreement. 

Section 8.5 Cooperation: Setback; Further Assurances. Each of the 
Parties, without further consideration, agrees to execute and deliver such 
additional documents and take such action as may be reasonably necessary 
to carry out the purposes and i.ntent of this Agreement and to fulfill the 
obligations of the respective Parties. Granter shall cooperate with Grantee 
and use Grantor's best efforts to obtain such non-disturbance and 
subordination agreements as may be requested by Grantee from any person 
or entity with a lien, encumbrance, mortgage, lease or other exception to 
Grantor's fee title to the Premises, to the extent necessary to eliminate any 
actual or potential interference by the holder thereof with any rights 
granted to Grantee under this Agreement. Granter shall also cooperate with 
Grantee to obtain and maintain any permits needed for the Transmission 
Facilities. Granter hereby waives any and all setback requirements allowed 
bylaw. 

Section 8.6 Estoppel Certificates. Within 15 calendar days of receipt 
of a request from Grantee or from any existing or proposed Lender, Granter 
shall execute an estoppel certificate (a) certifying that this Agreement is in 
full force and effect and has not been modified (or, if the same is not true, 
stating the current status of this Agreement, (b) certifying to the best of 
Grantor's knowledge there are no uncured events of default under the 
Agreement (or, if any uncured events of default exist, stating with 
particularity the nature thereof) and (c) containing any other certifications 
as may reasonably be requested. Any such statements may be conclusively 
relied upon by Grantee and any existing or proposed Lender, investor, and 
purchaser. The failure of Granter to deliver such statement within such time 
shall be conclusive evidence upon Granter that this Agreement is in full 
force and effect and has not been modified, and there are no uncured events 
of default by Grantee under this Agreement. 

Section 8. 7 Running with the Land. The burdens of the Easements 
and all other rights granted to Grantee in this Agreement shall run with and 
against the land as to the Premises, shall be a charge and burden on the 
Premises, and shall be binding upon and enforceable against Granter and 
all heirs, legal representatives, successors, assigns, permittees, licensees, 
Grantees, employees and agents of Granter. The Agreement and Easements 
shall inure to the benefit of Grantee and its successors, assigns, permittees, 
licensees and Grantees. 

Section 8.8 Entire Agreement. It is mutually understood and agreed 
that this Agreement constitutes the entire agreement between Granter and 
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Grantee with regard to the subject matter herein and supersedes any and 
all prior oral or written understandings, representations or statements, and 
that no understandings, representatives or statements, verbal or written, 
have been made which modify, amend, qualify or affect the terms of this 
Agreement. This Agreement may not be amended except in a writing 
executed by both Parties. 

Section 8.9 Legal Matters. 

(A) This Agreement shall be governed by and interpreted in 
accordance with the laws of the State of Kentucky. 

(B) Notwithstanding anything to the contrary in this Agreement, 
neither Party shall be entitled to, and each of Grantor and Grantee hereby 
waives any and all rights to recover, consequential, incidental, and punitive 
or exemplary damages, however arising, whether in contract, in tort, or 
otherwise, under or with respect to any action taken in connection with this 
Agreement. 

Section 8.10 Waiver. Neither Party shall be deemed to have 
waived any provision of this Agreement or any remedy available to it unless 
such waiver is in writing and signed by the party against whom the waiver 
would operate. Any waiver at any time by either Party of its rights with 
respect to any rights arising in connection with this Agreement shall not be 
deemed a waiver with respect to any subsequent or other matter. 

Section 8.11 Counterparts. This Agreement may be executed in 
one or more counterparts, all of which shall be considered one and the same 
agreement and each of which shall be deemed an original. 

Section 8.12 Memorandum. Grantor and Grantee shall execute, 
in recordable form, and Grantee shall then record, a memorandum of this 
Agreement (in a form substantially similar to the form attached as Exhibit 
C) ("Memorandum"). In the event the Option is exercised, Grantee shall 
have the right to file an amendment to the Memorandum revising the legal 
description of the Easement Area with the legal description provided by 
Grantee's surveyor. Grantor hereby grants Grantee the right to execute 
such amendment to the Memorandum without obtaining the prior consent 
of Grantor and without requiring Grantor's signature. Grantee shall provide 
a copy of each such amendment to Grantor within 60 calendar days after 
the amendment has been filed in the public records of the county where the 
Premises is located and the legal description provided shall replace the 
legal description on the attached Exhibit B. Grantor hereby consents to the 
recordation of the interest of an assignee in the Premises. Upon the 
termination of the Agreement, at the request of Grantor, Grantee agrees to 
provide a recordable acknowledgement of such termination to Grantee. 
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Section 8.13 Multiple Owners. The parties compnsmg Grantor 
shall be solely responsible for distributing their respective shares of such 
payments between themselves. The parties comprising Grantor shall resolve 
any dispute they might have between themselves under this Agreement or 
any other agreement regarding any amount paid or payable to Grantor 
under this Agreement or the performance of any obligation owed to Grantor 
under this Agreement and shall not join Grantee in any such dispute or 
interfere with, delay, limit or otherwise adversely affect any of the rights or 
remedies of Grantee under this Agreement in any way; provided, this will 
not limit the rights of Grantor under this Agreement to enforce the 
obligations of Grantee under this Agreement and so long as all parties 
comprising Grantor agree on pursuing such right or remedy and so notify 
Grantee in writing. 

Section 8.14 Severability. Whenever possible, each provision of 
this Agreement shall be interpreted in such manner as to be valid, binding 
and enforceable under applicable law. If any provision of this Agreement is 
held to be invalid, void (or voidable) or unenforceable under applicable law, 
such provision shall be ineffective only to the extent held to be invalid, void 
(or voidable) or unenforceable, and the remainder of such provision or the 
remaining provisions of this Agreement shall remain in effect. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.] 
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IN WITNESS WHEREOF, the undersigned have caused this 
Agreement to be executed as of the Effective Date. 

GRANTOR: 

~~!//~ 
Dated: / f - j/ - J-fJb2, l/ 

Grantor's Signature Page to Transmission Easement Option Agreement 



Brian Wright
VP Lost City
Renewables, LLC

Doc ID: 7be91a7c404efc3d01ac29f9364d238b8a62ce8a

IN WITNESS WHEREOF, the undersigned have caused this 
Agreement to be executed as of the Effective Date. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By~ e • \,d._d::: 
Name: ------------
Title: ------------

Grantee's Signature Page to Transmission Easement Option Agreement 

[ Lost City (KY) - Sherri H. White] 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

Parcel 1: 

That certain real property in Logan County, Kentucky and more particularly 
described as: 

GRAHAM FARM 

Beginning at a point in the South right of wny line of Grahnm Lane at an axle, said axle being 
350.96 feet from the center o f an abandoned railroad and the South line of said right of way with 
the state plane coordinates of north 573897.08, east 392455.50; thence South 08 deg. 08' IO" East 
a distance of334.47 feet to an axle in a fence line with state plane coordinates of north 
573565.84. east 392502.79; thence North 82 deg. 02' 09" West a dist.ance of 431.70 feet to the 
Southwest comer of Sherwin L. and Kathy S. Irwin property as of Deeg Book 357, page 802; 
thence continuing with lrwin property North 04 deg. 51' 50" East a distance of 83.67 feet to the 
South right of way of Graham Lmie; thence with said right of wny South 53 deg. 33' 37" West a 
distance of 66.06 feet to a comer post at the Northeast comer or the William D. and Lindn L. 
Smith property as of Deed Book 314, page 328; thence South 07 deg. 07' 05" West a distance of 
424.11 feet to an iron pin with cap (PLS 3455) in the East line of the Jenkins property; thence 
with said line South 07 deg. 48' 05" West a distance of 65.68 feet to an iron pin with cap (PLS 
3148) in the Northwest comer of the Logan Industrial Development Authority property as of 
Deed Book 366, page 759; thence with the North line or said property South 82 deg. 54' 32" East 
a distance of 549.03 feel to an iron pin with cap (PLS 3148); thence South 82 deg. 42' 51" East a 
distance of276.52 feet to a comer post in the west right of way of the abandoned railroad bed; 
thence along said right or way North 03 deg. 55' 28" West a distance of 627. JO feet to a comer 
post; thence North 82 deg. 45' 29" East a distance of 66.27 feet to a comer post of the Joel and 
Edna Sears property as of Deed Book 306, page 367; thence with the North line of the Sears 
property North 82 deg. 55' 47" East a distance of359.83 feet to a comer post in the Sears 
property; thence with the East line of the Sears propeny South 57 deg. 59' 17" East a distance of 
181.85 feet to an iron pin with cap: thence South 54 deg. 45' 10" East a distance of 802.36 feet to 
a comer post in the Sears property; thence South 55 deg. 52' 19" East a distance of 1921 .14 feet 
to an iron pin with cap set; thence along the West line of the Tony Ray and Brenda Carol Adler 
property as of Deed Book 353, page 267, and the West line oftbe Joey K. White property as of 
Deed Book 378, page 285, North 35 deg. 37' 20'' East a distance of2520.61 feet to a comer post 
in the White property: thence with the South line of the White property and the South line of the 
Michael and Melissa Whitescarver property as of Deed Buok 254, page 527, North 55 deg. 32' 
09" West a distance of 1919.60 feet to a comer post in the Whitescarver property; thence with the 
North line of the Whitescarver propcny North 35 deg. 11 ' 52" East a distance of 184.66 feet to u 
found stone at the base or a comer post in the north line of the Whitescarver property and being 
the Southwest comer of the Toby A. and Nettie J. Miller property as of Deed Book 338, page 
120; thence with the West lien of the Miller property North 56 deg. 34' 19" West a distance of 
809.32 feet to a comer post with a reference cap (PLS 3455) 2.00 feet to the Southeast; thence 
with Alvin and Rachel Stutzman property as of Deed Book 369, page 583, South 34 deg. 58' 16" 
West a distance of 35.35 feet to a JO inch ash tree with a reference cap (PLS 3455) 3.00 feet to 
the Northwest; thence with the west line of the Stutzman property North 53 deg. 40' 51" West a 
distance of2390.47 feet to a post with a reference cap (PLS 3148) at the base in the South line of 
the Mrs. James Ed Smith property as of Deed Book 151, page 592; thence with the South line of 
the Smith property South 36 deg. 36' 24" West a.distance of'564.92 feet to a comer post in the 
East line ofMaxiac Hinton property as of Deed Book 294, page 59; thence with the East line of 
the I linton property South 03 deg. 55' 28" East a distance of2557.47 feet to an iron pin with cap 

set; thence along the South right of way of Grahwu Lane South 54 deg. 57' 13'' West a distance of 
384.33 feet to the point of beginning, containing 279.80 acres, more or less. 

For reference only, Parcel 1 ID No. 048-00-00-001-00 

Exhibit A - Legal D escript ion of Premises 
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Parcel 2: 
That certain real property in Logan County, Kentucky and more particularly 
described as: 

DUNCAN RTDGE 

UNLESS STATED OTHERWISE, ANY MONUMENT REFERRED TO HEREIN AS A "SET 
IRON PIN" IS A 5/8" DIAMETER STEEL REINFORCING BAR, EIGHTEEN INCHES .IN 
LENGTH WITH A PLASTIC CAP STAMPED "J.L. HARRJS -P.L.S. 3148". ALL BEARJNGS 
ST A TED HEREIN ARE REFERRED TO A TRUE NORTH OBSERVATION DA TED APRIL 15, 
2008. 

BEGINNING AT A SET IRON PIN IN THE NORTHWEST RIGHT-OF-WAY OF DUNCAN 
RIDGE ROAD, APPROXIMATELY 15 FEET FROM CENTERLINE, CORNER TO HARRIS 
(DEED BOOK 262 PAGE 465); THENCE LEAVING SAID RIGHT-OF-WAY WITH THE LINE 
OF HARRISS 72°22'54" W 208. 78 FEET TO A FOUND POST WITH A SET WITNESS IRON 
PfN AT ITS BASE; THENCE N 65°06'14" W 439.27 FEET TO A SET IRON PIN; THENCE 
TURNING LEFTS 21°09'47" W 202.46 FEET TO A FOUND STONE; THENCE TURNING 
RIGHT N 72°35'29" W 2802.39 FEET TO A SET IRON PIN IN THE LINE OF HINTON 
LUMBER COMPANY (DEED BOOK 130 PAGE 366 & DEED BOOK 131 PAGE039 - TODD 
COUNTY); THENCE TURNING RIGHT WITH THE LINE OF HINTON LUMBER COMPANY 
N 39°02'21" E 672.89 FEET TO A FOUND IRON PIN #3148; THENCE TURNING LEFTN 
17°17'59" W 2198.59 FEET TO A POINT NEAR. THE CENTER OF THE LITTLE CLIFTY 
CREEK. WHlLE PASSING THROUGH A FOUND REFERENCE lRON PIN AT 2168.59 FEET; 
THENCE CONTINUING WlTH THE LINE OF HINTON LUMBER AND APPROXIMATING 
THE CENTER OF SAID CREEK N 53°51'02" E 85.96 FEET; THENCE N 17°22'41" E 251.71 
FEET; THENCE N 09°44'39" E 113.02 FEET;THENCEN 15°09'12" W 250.67 FEET; THENCE 
N 54°34'53" E 192.58 FEET; THENCE N 08°28'08" E 21 1.90 FEET; THENCE N 67'28'30" E45.54 
FEET;THENCES 84°45'01" E 123.80 FEET; THENCEN21 °40'18" E355.99 FEET TO A POINT 
NEAR THE CENTERLINE INTERSECTION OF THE BIG CLIFTY CREEK AND LITTLE 
CUFTY CREEK, CORNER TO RIGGS (DEED BOOK 210 PAGE 065) ALSO LOCATED S 
73°30'20" E 111 .57 FEET FROM A FOUND IRON PIN #3277; THENCE WITH THE LINE OF 
RIGGS THEN RIGGS (DEED BOOK 323 PAGE 230), THEN RIGGS (DEED BOOK 222 PAGE 
574), THEN RIGGS (DEED BOOK 222 PAGE 572) AND WJTH THE APPROXIMATE CENTER 
OF THE BIG CLIFTY CREEK N 43°55'37" E 354.54 FEET; THENCE N 23°34'49" E 168.85 
FEET; TifENCE N 47°21 '1 O" E 319.39 FEET; THENCE N 32°54'26" E 298.04 FEET; THENCE 
N 53°19'26" E 270.07 FEET; THENCE S 75°5 1'04" E 134.02 FEET; THENCE S 86°10'26" E 
281.47 FEET; THENCE S 43°06'51" E 573.59 FEET; THENCE N 82° 11 '39" E 277.49 FEET; 
THENCE N 55°51'54" E 184.37 FEET; THENCE S 66°38'45" E 63.35 FEET; THENCE S 
38°53'48" E 136.37 FEET; THENCE S 71 °02'56" E 44.67 FEET; THENCE N 65°31' IO" E 447.95 
FEET; THENCE N 87°13'07" E 244.52 FEET; THENCE S 53°32'05" E 351.92 FEET; THENCE 
S 80°52'15" E 94.19 FEET; THENCEN 82°33'15" E 198.38 FEET; THENCE S 82°13'46" E473.36 
FEET; THENCE S 80°52'21" E 247.56 FEET; THENCE N 76°04'32" E 116.22 FEET; 
THENCE S 75°4 7'56" E 442.67 FEET; THENCE S 81 ° 14'53" E 485.19 FEET TO A POINT NEAR 
THE CENTERLINE INTERSECTION OF A BRANCH AND THE BIG CLIFTY CREEK, SAID 
POINT BEING LOCATED N 18°54'02" E 24.98 FEET FROM A SET WITNESS IRON PIN; 
THENCE TURNING RIGHT CONTINUfNG WITH THE LINE OF RIGGS AND 

Exhibit A - Legal Description of Premises 



Doc ID: 7be91a7c404efc3d01ac29f9364d238b8a62ce8a

APPROXIMATING THE CENTER OF SAID BRANCH S 12°29'26" E 108.43 FEET; THENCE 
S 45°33'35" W 75.93 FEET; THENCE S 18°28'32" W 220.68 FEET; THENCE S 32°33'59" E 
131.39 FEET; THENCE S 74°24'36" E 126.32 FEET; THENCE N 78°07'47" E 108.72 FEET; 
THENCE N 53°42'13" E 123.80 FEET; THENCE N 25°26'14" E 120.33 FEET; THENCE S 
89°39'39" E 127.21 FEET TO A POINT NEAR THE CENTERLINE OF SAID BRANCH, 
CORNER TO SMITH (DEED BOOK 323 PAGE 750); THENCE CONTINUING WITH SAID 
BRANCH AND WITH THE LINE OF SMITHS 57°27'43" E425.16FEET; THENCEN74°40'1 I" 
E 314.07 FEET; THENCE N 76° 19'05" E 234.81 FEET, CORNER TO ALLISON (DEED BOOK 
277 PAGE 603); THENCE TURNING RIGHT LEAV[NG SAID BRANCH WlTH THE LINE OF 
ALLISON S 05°10'15" E 2080.32 FEET TO A FOUND 1-1/2 DIAMETER IRON PlPE AT THE 
BASE OF A 24-rNCH DIAMETER RED OAK TREE IN THE LINE OF WHITE (DEED BOOK 
279 PAGE 274), WHILE PASSING THROUGH A SET REFERENCE IRON PrN AT 10.00 FEET; 
THENCE TURNING RIGHT WITH THE LINE OF WHITEN 81 °44'32'' W 1808.26 FEET TO 
A FOUND STONE, CORNER TO WHITE (DEED BOOK 408 PAGE 222); THENCE WITH THE 
LINE OF WHITEN 82°21'12" W 2174.95 FEET TO A FOUND IRONPIN #3 148 ON THE EAST 
SIDE OF A ROADWAY; THENCE TURNING LEFT ALONG THE EAST SIDE OF SAJD 
ROADWAYS 19°59'08" E 283.77 FEET; THENCE S 07°36'34" E 327.31 FEET; THENCE S 
00°37'48" E 541.07 FEET; THENCE S 07°30 56'' E372.16 FEET; THENCE S 12°07'18" E 156.95 
FEET; THENCE S 08°52'53" E 216.23 FEET; THENCE S 04°16'49" E 329.88 FEET; THENCE 
S 02°00'46" W 51.15 FEET TO A FOUND POST WITH A FOUND WITNESS IRON PIN AT ITS 
BASE, CORNER TO BRIDGES (DEED BOOK 246 PAGE 472); THENCE WITH THE LfNE OF 
BRIDGES S 06°07 24" E 322.00 FEET TO A SET IRON PIN; THENCE TURNING LEFT N 
83°23'5l"E 55.55 FEET TOA SET TRON PIN IN SAID RIGHT-OF-WAY; THENCE TURNING 
RIGHT WITH SAID RIGHT-OF-WAYS 40°32'47" W 58.96 FEET; THENCE S 12°51'42" W 
55.70 FEET; THENCE S 02°14'47" E 54.82 FEET; THENCE S 36°15'47" W 100.63 FEET; 
THENCE S 43°23'21" W 141.32 FEET; THENCE S 36°39'09" W 80.96 FEET; THENCE S 
29°54'20" W 54.20 FEET TO THE POINT OF BEGINNING. DESCRIBED PARCEL 
CONTAINING 570.19 ACRES AS SHOWN BY SURVEY PERFORMED BY JEFFREY L. 
HARRIS, P.L.S. #3 148 WITH BENCHMARK LAND SURVEYING, DATED FEBRUARY 26, 
2013. 

BEING THE PROPERTY CONVEYED TO HINTON LUMBER INC. BY DEED BOOK 176 
PAGE150,DEEDBOOK 195 PAGE099,DEEDBOOK 195 PAGE325,DEED BOOK236PAGE 
111, DEED BOOK 284 PAGE 714, DEED BOOK316 PAGE 721 AND DEED BOOK408 PAGE 
219 AS FOUND IN THE RECORDS OF THE LOGAN COUNTY CLERK. 

For reference only, Parcel 2 ID No. 048-00-00-030-00 
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EXHIBIT A-1 

ANTICIPATED LOCATION OF EASEMENT AREA 

Exhibit A-1 -Anticipated Location of Easement Area 
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Exhibit A -1 - Anticipated Location of Easement Area 
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After recording, return to: 
SelectROW 
PO Box 688 
Celina, TX 75009 

MEMORANDUM OF TRANSMISSION EASEMENT OPTION 
AGREEMENT 

THIS MEMORANDUM OF TRANSMISSION EASEMENT OPTION 
AGREEMENT ("Memorandum") is made as of the __ day of ____ , 
2024, by and between Sherri H. White ("Grantor") with an address at 1898 
Quality Road, Lewisburg, Kentucky 42256, and Lost City Renewables LLC, a 
Delaware limited liability company ("Grantee") with an address at 412 
West 15th Street, 15th Floor, New York, NY 10011. Capitalized terms used 
in this Memorandum that are not otherwise defined shall have the meanings 
set forth in the Agreement (as defined below). 

1. Easement. Grantor and Grantee entered into that certain 
Transmission Easement Option Agreement (as amended, restated, or 
supplemented from time to time, and including all exhibits, schedules and 
attachments thereto, "Agreement"), dated _____ , 2024 ("Effective 
Date"), affecting the real property in Logan County, Kentucky more 
particularly described in the attached Exhibit A ("Premises"). 
Commencing on the Effective Date, Grantor hereby grants to Grantee, an 
exclusive option to acquire an exclusive, perpetual easement 
("Transmission Easement") on, along, over, under and across a portion of 
the Premises ("Easement Area") as set forth on the attached Exhibit B, for 
the purposes of developing, constructing, reconstructing, erecting, 
improving, replacing, relocating, removing from time to time, maintaining, 
and using overhead and underground wires and cables, a line or lines of 
towers or poles with such wires and cables suspended therefrom for the 
transmission of electrical energy and/or for communication purposes 
("Transmission Facilities"), provided that such tower or poles shall not 

Document Id: 611DB390-ASA5-11 EF-8B DA-FB43295B39AF 
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LOGAN COUNTY 

D495 PG768 
utilize anchoring wires or guy wires, along with an easement on, over, 
under and across the Premises for to access the Transmission Facilities. 

2. Term. The Option Term commences on the Effective Date and 
continues for a period of up to five (5) years. In the event Grantee exercises 
the Option during the Option Term, the Agreement shall automatically 
create an exclusive, perpetual right and easement on, along, over, under 
and across the Easement Area for the purposes specified more particularly 
in the Agreement. 

3. Runs with the Land. The Agreement and the Easements and 
rights granted to Grantee therein shall burden the Premises and shall run 
with the land. The Agreement shall inure to the benefit of and be binding 
upon and Grantee and, to the extent provided in any assignment or other 
transfer under the Agreement, any assignee or Grantee, and their 
respective heirs, transferees, successors and assigns, and all persons 
claiming under them. 

~- Miscellaneous. This Memorandum does not alter, amend, 
modify or change the Agreement in any respect. This Memorandum is 
executed by the Parties solely for the purpose of recordation in the real 
estate records of the county in which the Premises is located, and it is the 
intent of the Parties that it shall give notice to and confirm the Agreement 
to the same extent as if all of the provisions of the Agreement were fully set 
forth herein. The Agreement is hereby incorporated by reference into this 
Memorandum, and the Parties hereby ratify and confirm all of the terms 
and provisions of the Agreement. In the event of any conflict or 
inconsistency between the provisions of this Memorandum and the 
provisions of the Agreement, the provisions of the Agreement shall control. 
This Memorandum may be executed in several counterparts, and all so 
executed shall constitute one agreement, binding on the Parties, 
notwithstanding that all Parties are not signatories to the original or the 
same counterpart. Only one such counterpart may be required as proof of 
the existence and terms of this Memorandum. 

[SIGNATURES AND ACKNOWLEDGMENTS ON THE FOLLOWING 
PAGES] 

Document Id: 611 DB390-A5A5-11 EF-8BDA-FB43295B39AF 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as 
of the Effective Date first written above. 

GRANTOR: 

~~:}i!Yl!Mz, 

STATEOF~ I ) 

D ) SS: 
COUNTY OF ~<v= ) 

The foregoing instrument was acknowledged before me this /vco, / J -~f ~2lf , 
2024, by SW:rri H, White. d 

Signature~ t,1,,io ~ 
Printed Name: 5A.'V\d tirw cl tlwd .S. 
Title: of£: c ,' ~ \ (\Jot- a, v:'y 
ID # (if any): # iJ (g I o 0 
My Commission Expires: /lvfo,.,,u, f j 202c.p 

I 

Grantee's Signature Page to Memorandum of Transmission Easement Option 
Agreement 
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IN WITNESS WHEREOF, the parties have executed this Memorandum as 

of the Effective Date first written above. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

By: ~/JJ 
Name: Brian Wright 
Title: VP Lost City Renewables, LLC 

STATE OF Texas 

COUNTY OF Harris 

) 
) SS: 
) 

The foregoing instrument was acknowledged before me this og of Decembe,r 
20 24, by Brian Wright , the VP of Lost City 
Renewables LLC, a Delaware limited liability company, on behalf of the company. 

Signature: a._;L__ J~ 'li.Jk 
Printed Name: Ana Laura Salazar Uribe 
Title: Texas Notary 
ID# (if any): __ 1...,;3).l.l./.,:.75~7w.Ou;;.2..,.,.6c....._ ____ _ 
My Commission Expires: October 11, 2026 

Document Notarized using a Live Audio-Video Connection 

Prepared by: 

Brian Chan 
Husch Blackwell LLP 
4801 Main Street, Suite 1000 
Kansas City, MO 64112 
(202) 378-5348 

Document Id: 611 D8390-ASAS-11 EF-8BDA-FB43295839AF 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

Parcel 1: 

That certain real property in Logan County, Kentucky and more particularly 
described as: 

GRAHAM FARM 

Beginning at a point in the South right of way line of Graham Lane at an axle, said axle being 
350.96 feet from the center of an abandoned railroad and the South line of said right of way with 
the state plane coordinates of north 573897 .08, east 392455 .SO; thence South 08 deg. 08' 10" East 
a distance of334.47 feet to an axle in a fence line with state plane coordinates of north 
573565.84, east 392502. 79; thence North 82 deg. 02' 09" West a distance of 431.70 feet to the 
Southwest comer of Sherwin L. and Kathy S. Irwin property as of Deed Book 357, page 802; 
thence continuing with Irwin property North 04 deg. 51' 50" East a distance of83.67 feet to the 
South right of way of Graham Lane; thence with said right ofwoy South 53 deg. 33' 37" West a 
distance of 66.06 feet to a comer post at the Northeast comer of the William D. and Linda L. 
Smith property as of Deed Book 314, page 328; thence South 07 deg. 07' 05" West a distance of 
424.11 feet to an iron pin with cap (PLS 3455) in the East line of the Jenkins property; thence 
Y.ith said line South 07 deg. 48' 05" West a distance of 65.68 feet to an iron pin with cap (PLS 
3148) in the Northwest comer of the Logan Industrial Development Authority property as of 
Deed Book 366, page 759; thence with the North line of said property South 82 deg. 54' 32" East 
a distance of 549.03 feet to an iron pin with cap (PLS 3148); thence South 82 deg. 42' 51" East a 
distance of276.52 feet to a comer post in the west right of way of the abandoned railroad bed; 
thence along said right of way North 03 deg. 55' 28" West a distance of 627.10 feet to a comer 
post; thence North 82 deg. 45' 29" East a distance of 66.2 7 feet to a comer post of the Joel and 
Edna Sears property as of Deed Book 306, page 36 7; thence with the North line of the Scars 
property North 82 deg. 55' 47'' East a distance of 359.83 feet to a comer post in the Sears 
property; thence with the East line of the Sears property South 57 deg. 59' 17" East a distance of 
181.85 feet to an iron pin with cap; thence South 54 deg. 45' IO" East a distance of 802.36 feet to 
a comer post in the Sears property; thence South 55 deg. 52' 19" East a distance of 1921 .14 feet 
to an iron pin with cap set; thence along the West line of the Tony Ray and Brenda Carol Adler 
property as of Deed Book 353, page 267, and the West line of the Joey K. White property as of 
Deed Book 378, page 285, North 35 deg. 37' 20" East a distance of2520.61 feet to a comer post 
in the White property; thence with the South line of the White property and the South line of the 
Michael and Melissa Whitescarver property as of Deed Book 254, page 527, North 55 deg. 32' 
09" West a distance of 1919.60 feet to a comer post in the Whitescarver property; thence with the 
North line of the Whitescarver property North 35 deg. I I' 52" East a distance of 184.66 feet to a 
found stone at the base of a comer post in the north line of the Whitescarver property and being 
the Southwest comer of the Toby A. and Nettie J. Miller property as of Deed Book 338, page 
120; thence with the West lien of the Miller property North 56 deg. 34' 19" West a distance of 
809.32 feet to a comer post with a reference cap (PLS 3455) 2.00 feet to the Southeast; thence 
v.ith Alvin and Rachel Stutzman property as of Deed Book 369, page 583, South 34 deg. 58' 16" 
West a distance of35.35 feet to a 30 inch ash tree with a reference cap (PLS 3455) 3.00 feet to 
the Northwest; thence with the west line of the Stutzman property North 53 deg. 40' 51 '' West a 
distance of2390.47 feet to a post with a reference cap (PLS 3148) at the base in the South line of 
the Mrs. James Ed Smith property as of Deed Book 151, page 592; thence with the South line of 
the Smith property South 36 deg. 36' 24" West a distance of 564.92 feet to a comer post in the 
East line of Maxine Hinton property as of Deed Book 294, page 59; thence with the East line of 
the Hinton property South 03 deg. 55' 28" East a distance of2557.47 feet to an iron pin with cap 

set; thence along the South right of way of Graham Lane South 54 deg. 57' I 3" West a distance of 
384.33 feet to the point ofheginning, containing 279.80 acres, more or less. 

For reference only, Parcel ID No. 048-00-00-001-00 

Exhibit A to Memorandum of Transmission Easement Option Agreement 
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3/21/2025 

Wolf Creek Farms, ILC 
c/ o Steve Struve 
764 Coon Range Lake Rd 
Lewisburg, KY 42256 

RE: Binding Letter of Intent to enter into Transmission Easement Option 
Agreement ("Letter of Intent'') 

Dear Mr. Struve: 

Please End enclosed a Transmission Easement Option Agreement ("Agreement") and 
attached memotaodum (''Memorandum") by and between Wolf Cteek Farms UC, a Kentucky 
limited liability company ("Grantor" or "You") and Lost City Renewables, LLC, a Delaware limited 
liability company ("Grantee") regarding that real property in Logan County, Kentucky as further 
described in Exhibit A of the Agreement and Memorandum ("Premises") 

It is our understanding that You acqcired the Premises by deed dated August 6, 2012 
(''Vesting Deed") with the name of the Granter entity being identified at that time as ''Wolf Creek 
Farms, LLC", and that you have recently filed Articles of Amendment or other application(s) with 
the Kentucky Secretary of State regarding the status ~nd name of the Grantor entity (collectively, 
the ''Name Change'') 

By this Letter of Intent you are affirming that, upon the completion and approval of the 
Name Change, but not late.t than April 30, 2025, you will ente.t into the Agreement with Grantee. 
The entry into the Agreement will be completed as follows: Prior to entering into the Agreement 
you will permit Grantee to insert into the Agreement the name of the Grantor entity, as may be 
affected by the Name Change, as "Grantor", together with any required references to any prior 
names of the Grantor entity and the Name Change as required to recite the chain of title to the 
Premises. 

As consideration for this Binding Letter of Intent, within 30 calendar days after the execution 
of this Binding Letter of Intent Grantee will pay to You, ln advance, one half of the Initial Option 
Payment as set forth jn the Agreement ("Letter of Intent Payment"), such Letter of Intent 
Payment to be deducted from the foitial Option Payment if the Agreement is executed. 

If you are in agreement with the terms of the Lener of Intent, please sign this letter and 
execute the Agreement and attached Memorandum and return them to SelectROW, PO Box 688, 
Celina, TX 7 5009. 



Brian Wright
VP Lost City
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We sincerely appreciate your interest in our Project. 

Sincerely, 

Lost City Renewables LLC 
a Delaware limited liability company 

By: ~ C. \,. L+-: 
Name: ____________ _ 
Title: 

ACKNOWLEDGED AND AGREED TO: 

Wolf Creek Farms LLC, 
a Kentucky limited liability company 

By: 
Name: 
Title: 
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Transmission Easement Option Agreement 

This Transmission Easement Option Agreement ("Agreement'') is made as of this __ clay 
of ___ _ _, 2025 ("Effective Date") between Jessica Dulworth ("Grantor"), and Lost City 
Renewables LLC, a Delaware limited liability company ("Grantee"). Grantor and Grantee are referred 
to individually herein as "Party" and are collectively referred to as "Parties" . . 

RECITALS 

A. Grantor is the owner of certain real property located in Logan County in the State of 
Kentucky more particularly described in the attached Exhibit A ("Premises"). 

B. Grantee is exploring the possibility of developing, owning and operating a project o f 
commercial-scale solar energy generation and transmission ("Project"). 

C. Grantee desires to obtain certain easements, transmission easement rights and other 
rights, and Grantor desires to grant certain easements, transmission casement rights and other rights, 
on the Premises for energy storage purposes. 

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

ARTICLE 1. OPTION AND EASEMENT 

Section 1.1 Option.    
 

(A) Option Teem.  
   

   
  
 

(B) Use of Premises During Option Term.  
 
 
 
 
 

 

(C) Exercise of Option.  
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Section 1.2 Transmission Easement. 

(A) Upon Grantee's exercise of the Option, Grantor grants to Grantee, an exclusive, 
irrevocable, perpetual right and easement on, along, over, w1der and across a portion of the Premises 
defined herein ("Easement Area") for the purposes of developing, constructing, reconstructing, 
erecting, improving, replacing, relocating, removing &om time to time, maintaining, and using 
overhead and underground wires and cables, a line or lines of towers or poles with such wires and 
cables suspended therefrom for the transmission of electrical energy and/ or for communication 
purposes (hereinafter, "Transmission Facilities") and other appliances and fixtures for use in 
connection with said towers, wires and cables on, along, over, under and across the Easement Area 
("Transmission Easement"). Such activities may be conducted by Grantee, its employees, 
contractors or agents, licensees or permittees. 

(B) Upon Grantee's exercise of the Option, Grantor grants to Grantee, easements over, 
across and on the Premises outside the Easement Area for ingress to and egress &om the Easement 
Area and Transmission Facilities (whether located on the Premises, on adjacent property or elsewhere) 
for purposes of constructing, repairing, or monitoring the Transmission Facilities, by means of roads 
and lanes thereon if existing, or otherwise by such route or routes as Grantee may construct &om time 
to time ("Access Easement") (the Transmission Easement and Access Easement are collectively, the 
"Easement"). The Access Easement shall include the right to improve existing roads and lanes, or to 
build new roads, shall run with and bind the Premises, and shall inure to the benefit of and be binding 
upon Grantor and Grantee and their respective transferees, successors and assigns, and all persons 
claiming under them. Grantee agrees to use commercially reasonable efforts to locate access roads, if 
any, so as to minimize the interruption of Grantor's operations on the Premises. 

(C) The anticipated location of the Easement Area is depicted on the attached Exhibit A-
l- Grantee shall, in good faith, consider any suggestions or concerns Grantor may have with the 
location of the Easement Area and shall implement those that, in Grantee's sole discretion, are 
reasonable and do not negatively impact the Project. On or before the completion of construction of 
the Transmission Facilities Grantee shall, at Grantee's sole expense, select the final Easement Area, 
which shall not exceed a single corridor across the Premises of no more than one hundred fifty (150) 
feet in overall width. A legal description of the Easement Area shall be attached to this Agreement 
as Exhibit B after Grantee's selection of the Easement Area. Grantee shall compensate Grantor for 
crop damage occurring during construction of the Transmission Facilities, as set forth in Section 4.2. 

(D) Grantee shall have the right to clear and to keep the Easement Area free and clear of 
any permanent buildings, combustible material and any and all other new permanent structures. 
Grantee sha.11 have the right to trim or remove brush, trees or other hazards on the Premises which, 
in the reasonable opinion of Grantee, may interfere with Grantee's exercise of its rights hereunder. 
Once Grantee begins construction of the Transmission Facilities, Grantor may not place or plant any 
trees, or build any permanent structures or improvements within the Easement Area or on the 
Premises that would impede or interfere with transmission of electrical energy, without the prior 
written consent of Grantee. 

(E) Grantor hereby grants to Grantee all other rights and privileges necessary and 
incidental to the full use and enjoyment of the Transmission Easement for the purposes permitted in 
this Agreement. 

2 
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Section 1.3 Grantee's Improvements. All T ransmission Facilities constructed, installed or 
placed on the Premises by Grantee pursuant to this Agreement shall be the sole property of Grantee 
and Grantor shall have no ownership or other interest in any Transmission Facilities on the P remises. 
The Transmission Facilities a.re and shall remain personalty of the G rantee, notwithstanding any 
present or future common ownership o f the Transmission Facilities and the Premises. Grantee shall, 
at its sole cost and expense, maintain Gran tee's Transmission Facilities in good condition and repair, 
ordinary wear and tear excepted. All Transmission Facilities constructed, installed or placed on the 
Premises by Grantee pursuant to this Agreement may be moved within the Easement Area, replaced, 
repaired or refurbished by Grantee at any time. 

ARTICLE 2. TERMINATION 

Section 2.1 Termination of Agreement. The occurrence of any of the following events 
shall terminate this Agreement: 

(A) Grantee's failure to exercise the Option within the Option Term. 

(a) If Grantee fails to exercise the Option within the O ption Term, Grantee shall 
record a document in the public records of the county in which the Pre.mises is located 
releasing G ra.ntor and the Premises from the terms o f this Agreement. 

(B) The written agreement of the Parties to terminate this Agreement; 

(C) G rantee's execution and delivery of written notice of termination to G rantor, 1n 

Grantee's sole and absolute discretion, as to all or any portion of the Easement Area. 

ARTICLE 3. PAYMENTS AND TAXES 

Section 3.1 Option Payment. 

Within  after the Effective Date, G rantee shall pay to Gra.ntor  
 ("Initial Option Payment"). If Grantee elects to extend the Option Tean to one or m ore 

Extended Option Terms, the on or before the commencement of each Extended Option Term 
Grantee shall pay to Grantor  per each Extended Option Term("Extended 
Option Payments," and collectively with the Initial Option Payment the "Option Payments") 

The Option Payment shall be non-refundable to Grantee. Grantee, at its sole and absolute discretion, 
shall have the right to terminate this Agreement at any time during the O ption Term upon  
written notice to Grantor. 

Section 3.2 Easement Payment. As consideration for granting the Transmission 
Easement, within  after delivery of the Option Notice Grantee shall pay to Gran tor  

 
to be installed on the Premises, less the a.mount of any Option Payment paid by Grantee 

("Easement Fee"). The Easement Fee shall be calculated on the length in feet of any collector lines 
and/ or transmission .lines to be located and installed on the Premises. Io the event transmission lines 
and/ or collector lines run parallel with one another such that they share a right-of-way, the Easement 
Fee calculation shall be made solely on the length of such common right of way, not as two separate 
fees. 
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Section 3.3 Payment Upon Termination. If Grantee terminates this Agreement, Grantee 
will only be obligated to pay Grantor any a.mounts due and owing prior to the date of such 
termination. If Grantee terminates this Agreement prior to the date upon which any payments would 
be due and owing, then no such payment will be due or owing to Grantor. 

ARTICLE 4. INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 Indemnification. Each Party (the "Indemnifying Party") agrees to defend, 
indemnify and hold harmless the other Party and the other Party's officers, directors, employees, 
representatives, mortgagees and agents (collectively the "Indemnified Party'') against any and all 
losses, damages, claims, expenses and liabilities for physical damage to property and for physical injury 
to any person, including, without limitation, reasonable attomeys' fees, to the extent resulting from or 
a.rising out of (i) any operations or activities of the Indemnifying Party on the Premises (including, as 
to Grantor, any operations or activities conducted on the Premises by any person or entity other than 
Grantee prior to the Effective Date) or (ii) any negligent or intentional act or omission on the part of 
the Indemnifying Party. This indemnification shall not apply to losses, damages, claims, expenses and 
liabilities to the extent caused by any negligent or intentional act or omission on the pa.rt of the 
Indemnified Party. This indemnification shall survive the termination of th.is Agreement. 

ARTICLE 5. ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Rigb t to E ncumber. 

(A) Grantee may at any time mortgage all or any pa.rt of its interest in the Agreement and 
rights under this Agreement and/or enter into a collateral assignment of all or any pa.rt of its interest 
in the Agreement or rights under th.is Agreement to any entity, including, but not limited to, any tax 
egnity investor ("Lender") without the consent of Gra.ntor. Any Lender shall have no obligations 
under th.is Agreement until such time as it exercises its rights to acquire Grantee's interests subject to 
the lien of Lender's mortgage by foreclosure or otherwise assrunes the obligations of Grantee directly. 

(B) Grantor and Grantee agree tl1at, once all or any part of Grantee's interests in tl1e 
Agreement are mortgaged or assigned to a Lender, tl1ey will not modify or terminate this Agreement 
without the prior written consent of the Lender. 

(C) Gra.ntor agrees that any Lender or investor shall have the right to make any payment 
and to do any other act or thing reguired to be performed by Grantee tmder tlus Agreement, and any 
such payment, act or thing performed by Lender shall be effective to prevent a default under th.is 
Agreement and any forfeiture of any of Grantee's rights under this Agreement as if done by Grantee 
itself. 

(D) During the time all or any pa.rt of Grantee's interests in the Agreement a.re mortgaged 
or assigned to any Lender, if Grantee defaults under any of its obligations and Grantor is required to 
give Grantee notice of the default Grantor shall also be required to give Lender notice of the default. 
If Gra.ntor becomes entitled to terminate this Agreement due to an uncured default by Grantee, 
Grantor will not teaninate tllis Agreement w1less it bas first given written notice of the uncured default 
and of its intent to te011i.nate this Agreement to the Lender and has given ilie Lender at least 30 
calendar days to cure the default to prevent termination of this Agreement. If witlun such 30 day 
period the Lender notifies the Grantor that it must foreclose on Grantee's interest or otherwise take 
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possession of Grantee's interest under this Agreement in order to cure the default, Grantor shall not 
terminate this Agreement and shall permit the Lender a reasonable period of time necessary for the 
Lender, with the exercise of due diligence, to foreclose or acquire Grantee's interest w1der this 
Agreement and to perform or cause to be performed all of the covenants and agreements to be 
performed and observed by Grantee. The time within which Lender must foreclose or acquire 
Grantee's interest shall be extended to the extent Lender is prohibited by an order or injw1etion issued 
by a court or the operation of any ban.kmptcy or insolvency law &om commencing or prosecuting the 
necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of Grantee's interests in the Agreement by any Lender 
through foreclosure or other judicial or nonjudicial proceedings in the nature of foreclosure, or by any 
conveyance in lieu of foreclosure, shall not require the consent of Grantor nor constitute a breach or 
default of this Agreement by Grantee, and upon the completion of the acquisition or conveyance 
Gran tor shall acknowledge and recognize Lender as Grantee's proper successor under this Agreement 
upon Lender's cure of any existing Grantee defaults and asswnption of the obligations of Grantee 
tmder this Agreement prospectively. 

(F) In the event this Agreement is rejected by a tmstee or a debtor-in-possession in any 
bankruptcy or insolvency proceeding Grantor agrees, upon request by any Lender within 60 calendar 
days after the rejection or termination, to execute and deliver to Grantee or Lender a new Agreement 
for the Premises which (i) shall be effective as of the date of the rejection or termination of this 
Agreement, (ii) shall be for a tea11 equal to the remainder of the term of the Agreement before giving 
effect to such rejection or tearunation, and (iii) shall contain the same terms, covenants, agreements, 
provisions, conditions and limitations as are contained in this Agreement (except for any obligations 
or requirements which have been fulfilled by Grantee or Lender prior to rejection or termination). 
Prior to the execution and delivery of any such new agreement Grantee, or Lender shall (i) pay Gran tor 
any amowlts which are due Gran tor from Grantee, (ii) pay Grantor any and all amounts which would 
have been due under this Agreement but for the rejection or termination from the date of the rejection 
or teanination to the date of the new agreement and (iii) agree in writing to perform or cause to be 
perfoaned all of the other covenants and agreements to be performed by Grantee w1der this 
Agreement to the extent Grantee failed to perform them prior to the execution and delivery of the 
new agreement. 

Section 5.2 Assignment. Grantee and any successor or assign of Grantee shall at all times 
have the right, without need for Grantor's consent, to grant co-easements, to one or more third parties 
with respect to all or any portion of the Easement Area; or seH, convey, lease, assign, mortgage, 
encwnber or transfer to one or more third parties or to any affiliate of Grantee's this Agreement, or 
any right or interest in this Agreement, or any or all right or interest of Grantee in the Easement Area 
or in any or all of the Transmission Facilities that Grantee or any other party may now or hereafter 
install on the Easement Area provided that (i) any such assigiunent, transfer or conveyance shall not 
be for a period beyond the term of this Agreement; (ii) the assignee or transferee shall be subject to 
all of the obligations, covenants and conditions applicable to the Grantee; and (iii) Grantee shall not 
be relieved &om liability for any of its obligations under this Agreement by virtue of the assignment 
or conveyance unless Grantee assigns or conveys a.II of its interests under the Agreement to the 
assignee or transferee, in which event Grantee shall have no continuing liability. Upon any assignment 
or transfer of any or all of G rantee's interests herew1der, Grantee shall provide notice of such 
assignment or transfer to Grantor, together with contact information for the assignee or transferee 
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(inclucling name, address and phone number), but failw:e to provide such contact information shall 
not be considered a defauJt hereunder. 

ARTICLE 6. CONDEMNATION/FORCE MAJEURE 

Section 6.1 Condemnation. If eminent domain proceedings are commenced against all or 
an y portion of the Premises, and the taking and proposed use of such property wouJd prevent or 
adversely affect Grantee's construction, installation or operation of Transmission Facilities on the 
Easement Area, the Parties shall either amend this Agreement to reflect any necessary relocation of 
the Transmission Facilities which will preserve the vaJue and benefit of the Agreement to Grantee, 
together with any corresponding payments, or, at Grantee's option, this Agreement shall tenninate in 
which event neither Party shall have any further obligations. If Grantee does not elect to amend or 
terminate the Agreement as set forth herein, the payments hereunder shall continue to be made up to 
the date of such condemnation. 

Section 6.2 Proceeds. All payments made by a condemnor on account of a taking by 
eminent domain shall be the property of the Grantee, except that Grantee shall be entitled to any 
award or amount paid for the reasonable costs of removing or relocating any of tl1e Transmission 
Facilities or the loss of any such Transmission Facilities or the use of the Easement Area pursuant to 
the Agreement. Grantee shall have the right to participate in any condemnation proceedings to this 
extent. 

Section 6.3 Force Majeure. N either Granter nor Grantee shall be liable to each other, or 
be permitted to terminate this Agreement, for any failure to perform an obligation of this Agreement 
to the extent such performance is prevented by a force majeure, which shall mean an event beyond 
the control of the Party affected and which, by exercise o f due diligence and foresight, could not 
reasonably have been avoided; provided that such Party has promptly notified the otl1er Party of such 
event, and uses commercially reasonable efforts to remedy such event. 

ARTICLE 7. DEFAULT 
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ARTICLE 8. MISCELLANEOUS 

Section 8.1 Notice. N otices, consents or other documents required or permitted by this 
Agreement shall be in writing and shall be deemed given when personally delivered, or in lieu o f 
personal delivery, after five calendar days of the date deposited in the mail sent to the physical address 
noted below, by certified mail or similar service, or the next business day if sent by reputable overnight 
courier, provided receipt is obtained and charges prepaid by the delivering Party. 

Any notice shall be addressed to those physical addresses below (or at such other address as either 
Party may designate upon written notice to the other Party in the manner provided in this paragraph): 

Ifto Owner: 

Jessica DuJworth 
5437 Cherry St 
RussellvilJe, KY 4227 6 

Section 8.2 Hazardous Materials. 

If to Grantee: 

Losr Ciry Renewables LLC 
c/o Brian Wright & Stewart Wood 
412 West 15th Street, 15th Floor 
New York, NY 10011 

(A) G rantee shall not use, dispose of or release on the Premises or cause or permit to exist 
or be used, stored, disposed of or released on the Premises as a result of Grantee's operations, any 
substance which is defined as a "hazardous material", " toxic substance" or "solid waste" in any federal, 
state or local law, statute or ordinance, except in such quantities as may be required in its normal 
business operations and only if such use is not haonful to Granter and is in full compliance with all 
applicable laws. Grantee shall consult with G rantor and provide copies of any notices, claims or other 
correspondence from any governmen tal authority regarding hazardous waste issues affecting the 
Premises. 

(B) Grantor shall not use, store, dispose of or release on the Premises or cause or permit 
to exist or be used, stored, disposed of or released on the Premises as a result of Grantor's operations, 
any substance which is defined as a "hazardous substance", "hazardous material", to "solid waste" in 
any federal, state or local law, statute or ordinance, except in such quantities as may be required in its 
normal business operations and only if such use is not harmful to Grantee and is in full compliance 
with all applicable laws. Grantor represents to Grantee that Grantor has no knowledge of any 

7 



Doc ID: b945b6cd909fdef922a725da5f15ff2d4e0b9a4b

condition on the Premises that is in violation of such laws, statutes or ordinances, and that it will 
indemnify and hold Grantee harmless from and against any claims related to any pre-existing 
conditions affecting the Premises. 

Section 8.3 Title and Authority. Except to the extent o therwise stated in tlus Agreement, 
Grantor is the sole owner of the Premises in fee simple and each person or entity sigiung the 
Agreement on behalf of Grantor bas the full and unrestricted authority to execute and deliver tlus 
Agreement and to grant the easements and rights granted herein. All persons having any ownership 
interest in the Premises (including spouses) are signing this Agreement as Grantor. When signed by 
Gra.ntor, this Agreement constitutes a valid and binding agreement enforceable against Grantor in 
accordance with its terms. T here are no encumbrances, liens or other title defects against the Premises. 
To the extent that any such encumbrances or other title defects could interfere with the development, 
construction or operation of the Project or othervvise interfere with the rights of Grantee under tlus 
Agreement, Grantor shall, at Grantor's expense, promptly take such actions required to remove or 
otl1erwise cure any such encumbrances or defects. There are no farm or o ther tenancies affecting tl1e 
Premises except those disclosed by Grantee to Gran tor in writing prior to or at the time of execution 
hereof. 

Section 8.4 Quiet Enjoyment. As long as Grantee is not in default under this J\ greemeot, 
Grantee shall have the quiet use and enjoyment of the Easement Area in accordance with the terms 
of this Agreement without any interference of any kind by Grantor or any person clain1ing through 
Grantor. Grantor and its activities on the Premises and any grant of rights Grantor makes to any other 
person shall not interfere with any of Grantee's activities pursuant to this Agreement, and Grantor 
shall not interfere with any of Grantee's activities pursuant to this Agreement. 

Section 8.5 Cooperation; Setback; Further Assurances. Each of the Parties, witl10ut 
further consideration, agrees to execute and deliver such additional documents and take such action 
as may be reasonably necessary to carry out the purposes and inten t of this Agreement and to fulfill 
the obligations of the respective Parties. Gran tor shall cooperate witl1 Grantee and use Grantor's best 
efforts to obtain such non-disturbance and subordination agreements as may be requested by Grantee 
from any person or entity with a lien, encumbrance, mortgage, lease or other exception to Grantor's 
fee title to the Premises, to the extent necessary to eliminate any actual or potential inter ference by the 
bolder thereof with any rights granted to Grantee under this Agreement. Gran tor shall also cooperate 
with Grantee to obtain and maintain any permits needed for the T ransmission Facilities. Grantor 
hereby waives any and all setback requirements allowed by law. 

Section 8.6 Es toppel Certificates. Within 15 calendar days of receip t of a request from 
Grantee or from any existing or proposed Lender, Grantor shall execute an estoppel certificate (a) 
certifying that this Agreement is in full force and effect and bas not been modified ( or, if the same is 
not true, stating the current status of this Agreement, (b) certi fying to ilie best of Grantor's knowledge 
there are no uncured events of default under the Agreement (or, if any uncured events of default exist, 
stating with particularity the nature thereof) and (c) containing any o tl1er certifications as may 
reasonably be requested. Any such statements may be conclusively relied upon by Grantee and any 
existing or proposed Lender, investor, and purchaser. The failure of Gran tor to deliver such statement 
within such time shall be conclusive evidence upon Grantor that this Agreement is in full force and 
effect and has not been modified, and there are no uncured events o f default by Grantee w1der tlus 
Agreement. 
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Section 8.7 Running with the Land. The burdens of the Easements and all other rights 
granted to Grantee in this Agreement shall rw1 with and against the land as to the Premises, shall be 
a charge and burden on the Premises, and shall be binding upon and enforceable against Grantor and 
all heirs, legal representatives, successors, assigns, permittees, licensees, Grantees, employees and 
agents of Grantor. The Agreement and Easements shall inure to the benefit of Grantee and its 
successors, assigns, peunittees, licensees and Grantees. 

Section 8.8 Entire Agreement. It is mutually understood and agreed that th.is Agreement 
constitutes the entire agreement between Grantor and Grantee with regard to the subject matter herein 
and supersedes any and all prior oral or written understandings, representations or statements, and 
that no nndersta.ndings, representatives or statements, verbal or written, have been made which 
modify, amend, qualify or affect the terms of this Agreement. This Agreement may not be amended 
except in a writing executed by both Parties . 

Section 8.9 Legal Matters. 

(A) Th.is Agreement shall be governed by and interpreted in accordance with the laws of 
the State of Kentucky. 

(B) Notwithstanding anything to the contrary in this Agreement, neither Party shall be 
entitled to, and each of Grantor and Grantee hereby waives any and all rights to recover, consequential, 
incidental, and punitive or exemplary damages, however arising, whether in contract, in tort, or 
otherwise, nnder or with respect to any action tal<en in connection with this Agreement. 

Section 8.10 Waiver. Neither Party shall be deemed to have waived any provision of this 
Agreement or any remedy available to it unless such waiver is in writing and signed by the party against 
whom the waiver would operate. Any waiver at any time by either Party of its rights with respect to 
any rights arising in connection with this Agreement shall not be deemed a waiver with respect to any 
subsequent or other matter. 

Section 8.11 CounteL:parts. This Agreement may be executed in one or more cow1terparts, 
all of which shall be considered one and the same agreement and each of which shall be deemed an 
original. 

Section 8.12 Memorandum. Grantor and Grantee shall execute, in recordable form, and 
Grantee shall then record, a memorandum of this Agreement (in a form substantially similar to tl1e 
form attached as Exhibit C) ("Memorandum"). In the event tl1e Option is exercised, Grantee shall 
have the right to file an amendment to the Memorandum revising the legal description of the 
Easement Area with the legal description provided by Grantee's surveyor. Gra.ntor hereby grants 
Grantee the right to execute such amendment to the Memora.ndwn ,vithout obtaining the prior 
consent of Grantor and witl1out requiring Grantor's signature. Grantee shall provide a copy of each 
such amendment to Grantor within 60 calendar clays after tl1e amendment has been filed in tl1e public 
records of the cow1ty where the Premises is located and the legal description provided shall replace 
the legal description on ilie attached Exhibit B. Gra.ntor hereby consents to ilie recordation of tl1e 
interest of an assignee in tl1e Premises. Upon ilie termination of the Agreement, at the request of 
Grantor, Grantee agrees to provide a recordable acknowledgement of such termination to Grantee. 
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Section 8.13 Multiple Owners. The parties comprising Grantor shall be solely responsible 
for distributing their respective shares of such payments between themselves. The parties comprising 
Grantor shall resolve any dispute they might have between themselves under this Agreement or any 
other agreement regarding any amoru1t paid or payable to Grantor under this Agreement or the 
performance of any obligation owed to Grantor w1der this Agreement and shall not join Grantee in 
any such dispute or interfere with, delay, limit or otherwise adversely affect any of the rights or 
remedies of Grantee under this Agreement in any way; provided, this will not limit the rights of 
Grantor under this Agreement to enforce the obligations of Grantee under this Agreement and so 
long as all parties comprising Grantor agree on pursuing such right or remedy and so notify Grantee 
in writing. 

Section 8.14 Severabilitv. Whenever possible, each provision of this Agreement shall be 
interpreted in such manner as to be valid, binding and enforceable under applicable law. If any 
provision of this Agreement is held to be invalid, void ( or voidable) or unenforceable under applicable 
law, such provision shall be ineffective only to the extent held to be invalid, void (or voidable) or 
unenforceable, and the remainder of such provision or the remaining provisions of this Agreement 
shall remain in effect. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 
of the E ffective Date. 

GRANTOR: 

Jes_; Dulworth 

Dated: }..,,- ';J -- J.-,0 ~ S 

Grantor's Sig11atJ11-e Page to Transmission Easement Option .Ag,-eement 



Brian Wright
VP
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IN WITNESS WHEREOF, the nndersigned have caused this Agreement to be executed as 
of the ffective Date. 

GRANTEE: 

Lost City Renewables LLC 
a Delaware limited liability company 

ame: _______________ _ 

Title: _______________ _ 

Grantees Signature Page to Transmission Easement Option Agreement 

[Lost Ci(y (KY)- Jessica Dttl1vorlb} 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly described as: 

I. Beginning at a rock with pointer on a side of Bluff, corner to A.J. 
DeArmond. runniny t;J 41 ·1/4 W 51/3 poles; thence N 2 E 2 4/5 poles 
to a beech near Bluff; thence around Bluff with it's meanders N 33 1 /4 
W 7 ½ poles to a stake near branch; thence N 78 1 /4 W 5 poles to a 
beech; thence 75 NW 11 1/5 poles to a black oak; thence N 89 W 13 
1/3 to a beech; thence W 5 1/3 poles to a black oak; thence 561 W 6 
2/3 poles to a smali beech; thence N 41 ½ W 4 poles to a beech; 
thence N 30 W 10 poles to a hickory; thence 53 • W 23 poles to a 
sugar tree; thence 77 ½ W 12 ½ poles to a rock by a waterfall; thence 
548 ½ W 10 ½ poles to a black gum; thence 518 W 6 1/5 poles to a 
chestnut oak; thence 595 W 6 1/4 poles to a beech; thence N 54 W 
18 2/5 poles to a sourwood; thence N 68 W 5 2/3 poles to a beech; 
thence N 78 1/4 W 1.4 1/6 poles to a small sugar tree; thence 568 W 
10 2/3 poles to a dog·.JJood; thence 5111 W 13 2/5 poles to a b.eech; 
thence S 20 ½ W 14 pole~ to a small chestnut oak; thence N 72 W 6 
poles to a·beec.h; the11ce N 26·W 8 poiesto a beech;Jbence N 5 ½ W 
.2/ 3/4 ooles to a white oak in the lir,e in the S.S DeArmond tract of 
land; thence N 48 ½ E ·29 1/5 pole.s to a-\vtiite oak.corner to S.S. 
DeArmond tract' of lar-id; tlience N 5\1\/-13 7i8 poles to a stake, corner 
to same; thence N 5 W 42 poles to a rock, corner to same; thence 
508 ½ E 32 ½ poles to a stak_e; thence E; 12 ½ E 92 poles to a rock 
near a road, corner to said A..J. _DeArmond;·thence S 15 E 16 ½ poles 
to the beginning, _containing 30 acres·_more or less. 

Less and except about 10 acres on the west side, sold to Louis Gask:ie, said deed being of record in 
D.B. 140 page 492 in the office of the Clerk of the Logan Cow1ty Court. 

AND 

!I: Begimii_ng'at ci( r9ck: st~nding. S 7-VV. ._14 .2/:fpoles from a w,hite oak 
comer of the F..S·. DeAITT)ond tr~ct;·of land; running thence S 8214 W 
13 3/4 to a roGk then:ce ·IQ VV 21 ~f.t! poles to a. rotk thence S 7 4 E 13 
.1/8 poles 'tq 'a rock·rhenc;e N _10'!; 2,7 2/5 to t he begi_nning containing 
2 acres: · • •. • • .. •. · • · • · 

Being the same property conveyed unto Lewis Gaston s/p/a William L. Gaston, deceased, from 
Maude D earmond, widow, by deed dated September 1, 1964 and recorded in D eed Book 180, Page 
531, in the Office of the Logan Cow1ty Clerk. 

For reference only, Parcel ID No. 031-00-00-010-00 

Exhibit A - Legal DmTiption ef Premises 
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EXHIBIT B 

Easement Area 

[Io be provided} 

Exhibit B to Memorandum of Transmission Easement Option Agreement 
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EXHIBIT C 

MEMORANDUM 

[Attached] 
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Sent for signature to Brian Wright (bwr@cisc.dk) from
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Viewed by Brian Wright (bwr@cisc.dk)
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Signed by Brian Wright (bwr@cisc.dk)
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Transmission Easement Agreement 

This Transmission Easement Agreement (“Agreement”) is made as of this ___ day of 
__________, 2025 (“Effective Date”) between McReynolds Farm, LLC, a Kentucky limited liability 
company (“Grantor”), and Lost City Renewables LLC, a Delaware limited liability company 
(“Grantee”). Grantor and Grantee are referred to individually herein as “Party” and are collectively 
referred to as “Parties”. 

RECITALS 

A. Grantor is the owner of certain real property located in Logan County in the State of 
Kentucky more particularly described in the attached Exhibit A (“Premises”). 

B. Grantee is exploring the possibility of developing, owning and operating a project of 
commercial-scale solar energy generation and transmission (“Project”). 

C. Grantee desires to obtain certain easements, transmission easement rights and other 
rights, and Grantor desires to grant certain easements, transmission easement rights and other rights, 
on the Premises for energy storage purposes. 

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

ARTICLE 1.  EASEMENT 

Section 1.1 Transmission Easement. 

(A) Grantor grants to Grantee, an exclusive, irrevocable, right and easement on, along, 
over, under and across a portion of the Premises defined herein (“Easement Area”) for the purposes 
of developing, constructing, reconstructing, erecting, improving, replacing, relocating, removing from 
time to time, maintaining, and using overhead and underground wires and cables, a line or lines of 
towers or poles with such wires and cables suspended therefrom for the transmission of electrical 
energy and/or for communication purposes (hereinafter, “Transmission Facilities”) and other 
appliances and fixtures for use in connection with said towers, wires and cables on, along, over, under 
and across the Easement Area (“Transmission Easement”) for a period of 55 years.  Such activities 
may be conducted by Grantee, its employees, contractors or agents, licensees or permittees.   

(B) Upon Grantee’s exercise of the Option, Grantor grants to Grantee, easements over, 
across and on the Premises outside the Easement Area for ingress to and egress from the Easement 
Area and Transmission Facilities (whether located on the Premises, on adjacent property or elsewhere) 
for purposes of constructing, repairing, or monitoring the Transmission Facilities, by means of roads 
and lanes thereon if existing(“Access Easement”) (the Transmission Easement and Access Easement 
are collectively, the “Easement”). The Access Easement shall run with and bind the Premises, and 
shall inure to the benefit of and be binding upon Grantor and Grantee and their respective transferees, 
successors and assigns, and all persons claiming under them. Grantee shall be responsible for any crop 
damages caused and Grantee’s agents shall close all gates following entry upon the premises. 
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(C) The anticipated location of the Easement Area is depicted on the attached Exhibit A-
1. Grantee shall, in good faith, consider any suggestions or concerns Grantor may have with the 
location of the Easement Area and shall implement those that, in Grantee’s sole discretion, are 
reasonable and do not negatively impact the Project. On or before the completion of construction of 
the Transmission Facilities Grantee shall, at Grantee’s sole expense, select the final Easement Area, 
which shall not exceed a single corridor across the Premises of no more than one hundred fifty (150) 
feet in overall width.   A legal description of the Easement Area shall be attached to this Agreement 
as Exhibit B after Grantee’s selection of the Easement Area. Grantee shall compensate Grantor for 
crop damage occurring during construction of the Transmission Facilities, as set forth in Section 4.2. 

(D) Grantee shall have the right to clear and to keep the Easement Area free and clear of 
any permanent buildings, combustible material and any and all other new permanent structures.  
Grantee shall have the right to trim or remove brush, trees or other hazards on the Premises which, 
in the reasonable opinion of Grantee, may interfere with Grantee’s exercise of its rights hereunder. 
Once Grantee begins construction of the Transmission Facilities, Grantor may not place or plant any 
trees, or build any permanent structures or improvements within the Easement Area or on the 
Premises that would impede or interfere with transmission of electrical energy, without the prior 
written consent of Grantee. 

(E) Grantor hereby grants to Grantee all other rights and privileges necessary and 
incidental to the full use and enjoyment of the Transmission Easement for the purposes permitted in 
this Agreement. 

Section 1.2 Grantee’s Improvements.  All Transmission Facilities constructed, installed or 
placed on the Premises by Grantee pursuant to this Agreement shall be the sole property of Grantee 
and Grantor shall have no ownership or other interest in any Transmission Facilities on the Premises. 
The Transmission Facilities are and shall remain personalty of the Grantee, notwithstanding any 
present or future common ownership of the Transmission Facilities and the Premises. Grantee shall, 
at its sole cost and expense, maintain Grantee’s Transmission Facilities in good condition and repair, 
ordinary wear and tear excepted. All Transmission Facilities constructed, installed or placed on the 
Premises by Grantee pursuant to this Agreement may be moved within the Easement Area, replaced, 
repaired or refurbished by Grantee at any time.  

ARTICLE 2.  TERMINATION 

Section 2.1 Termination of Agreement.  The occurrence of any of the following events 
shall terminate this Agreement: 

(A) The written agreement of the Parties to terminate this Agreement; 

(B) Grantee’s execution and delivery of written notice of termination to Grantor, in 
Grantee’s sole and absolute discretion, as to all or any portion of the Easement Area. 

ARTICLE 3.  PAYMENTS AND TAXES 

Section 3.1 Initial Payment. Within  after the Effective Date, 
Grantee shall pay to Grantor  (“Initial Payment”).  
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Section 3.2 Annual Payment: Commencing one year after the date on which Grantee’s 
Project achieves commercial operation by delivering quantities of electrical energy beyond test 
quantities (“COD”), Grantee shall pay to Grantor  (“Annual 
Payment”). The first Annual Payment shall be due within  following the 
first anniversary of COD and shall be prorated with respect to the proportion of the calendar year 
between the first anniversary of COD and  The Annual Payment shall end upon the 
removal of the Transmission Facilities from the Premises. 

Section 3.3 Payment Upon Termination.  If Grantee terminates this Agreement, Grantee 
will only be obligated to pay Grantor any amounts due and owing prior to the date of such 
termination.  If Grantee terminates this Agreement prior to the date upon which any payments would 
be due and owing, then no such payment will be due or owing to Grantor.     

ARTICLE 4.  INDEMNIFICATION AND CROP DAMAGES 

Section 4.1 Indemnification.  Each Party (the “Indemnifying Party”) agrees to defend, 
indemnify and hold harmless the other Party and the other Party’s officers, directors, employees, 
representatives, mortgagees and agents (collectively the “Indemnified Party”) against any and all 
losses, damages, claims, expenses and liabilities for physical damage to property and for physical injury 
to any person, including, without limitation, reasonable attorneys’ fees, to the extent resulting from or 
arising out of (i) any operations or activities of the Indemnifying Party on the Premises (including, as 
to Grantor, any operations or activities conducted on the Premises by any person or entity other than 
Grantee prior to the Effective Date) or (ii) any negligent or intentional act or omission on the part of 
the Indemnifying Party. This indemnification shall not apply to losses, damages, claims, expenses and 
liabilities to the extent caused by any negligent or intentional act or omission on the part of the 
Indemnified Party. This indemnification shall survive the termination of this Agreement. 

    

  
 

  
 

 

 

   
 
 

   
 
 

 



4 

   
 

  
 
 
 

  
 
 
 
 
 
 
 

 

ARTICLE 5.  ASSIGNMENT; ENCUMBRANCE OF AGREEMENT 

Section 5.1 Right to Encumber.   

(A) Grantee may at any time mortgage all or any part of its interest in the Agreement and 
rights under this Agreement and/or enter into a collateral assignment of all or any part of its interest 
in the Agreement or rights under this Agreement to any entity, including, but not limited to, any tax 
equity investor (“Lender”) without the consent of Grantor. Any Lender shall have no obligations 
under this Agreement until such time as it exercises its rights to acquire Grantee’s interests subject to 
the lien of Lender’s mortgage by foreclosure or otherwise assumes the obligations of Grantee directly. 

(B) Grantor and Grantee agree that, once all or any part of Grantee’s interests in the 
Agreement are mortgaged or assigned to a Lender, they will not modify or terminate this Agreement 
without the prior written consent of the Lender. 

(C) Grantor agrees that any Lender or investor shall have the right to make any payment 
and to do any other act or thing required to be performed by Grantee under this Agreement, and any 
such payment, act or thing performed by Lender shall be effective to prevent a default under this 
Agreement and any forfeiture of any of Grantee’s rights under this Agreement as if done by Grantee 
itself. 

(D) During the time all or any part of Grantee’s interests in the Agreement are mortgaged 
or assigned to any Lender, if Grantee defaults under any of its obligations and Grantor is required to 
give Grantee notice of the default Grantor shall also be required to give Lender notice of the default. 
If Grantor becomes entitled to terminate this Agreement due to an uncured default by Grantee, 
Grantor will not terminate this Agreement unless it has first given written notice of the uncured default 
and of its intent to terminate this Agreement to the Lender and has given the Lender at least 30 
calendar days to cure the default to prevent termination of this Agreement. If within such 30 day 
period the Lender notifies the Grantor that it must foreclose on Grantee’s interest or otherwise take 
possession of Grantee’s interest under this Agreement in order to cure the default, Grantor shall not 
terminate this Agreement and shall permit the Lender a reasonable period of time necessary for the 
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Lender, with the exercise of due diligence, to foreclose or acquire Grantee’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 Grantee. The time within which Lender must foreclose or acquire 
Grantee’s interest shall be extended to the extent Lender is prohibited by an order or injunction issued 
by a court or the operation of any bankruptcy or insolvency law from commencing or prosecuting the 
necessary foreclosure or acquisition. 

(E) The acquisition of all or any part of Grantee’s interests in the Agreement by any Lender 
through foreclosure or other judicial or nonjudicial proceedings in the nature of foreclosure, or by any 
conveyance in lieu of foreclosure, shall not require the consent of Grantor nor constitute a breach or 
default of this Agreement by Grantee, and upon the completion of the acquisition or conveyance 
Grantor shall acknowledge and recognize Lender as Grantee’s proper successor under this Agreement 
upon Lender’s cure of any existing Grantee defaults and assumption of the obligations of Grantee 
under this Agreement prospectively. 

(F) In the event this Agreement is rejected by a trustee or a debtor-in-possession in any 
bankruptcy or insolvency proceeding Grantor agrees, upon request by any Lender within 60 calendar 
days after the rejection or termination, to execute and deliver to Grantee or Lender a new Agreement 
for the Premises which (i) shall be effective as of the date of the rejection or termination of this 
Agreement, (ii) shall be for a term equal to the remainder of the term of the Agreement before giving 
effect to such rejection or termination, and (iii) shall contain the same terms, covenants, agreements, 
provisions, conditions and limitations as are contained in this Agreement (except for any obligations 
or requirements which have been fulfilled by Grantee or Lender prior to rejection or termination). 
Prior to the execution and delivery of any such new agreement Grantee, or Lender shall (i) pay Grantor 
any amounts which are due Grantor from Grantee, (ii) pay Grantor any and all amounts which would 
have been due under this Agreement but for the rejection or termination from the date of the rejection 
or 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 to be performed by Grantee under this 
Agreement to the extent Grantee failed to perform them prior to the execution and delivery of the 
new agreement.   

Section 5.2 Assignment.  Grantee and any successor or assign of Grantee shall at all times 
have the right, without need for Grantor’s consent, to grant co-easements, to one or more third parties 
with respect to all or any portion of the Easement Area; or sell, convey, lease, assign, mortgage, 
encumber or transfer to one or more third parties or to any affiliate of Grantee’s this Agreement, or 
any right or interest in this Agreement, or any or all right or interest of Grantee in the Easement Area 
or in any or all of the Transmission Facilities that Grantee or any other party may now or hereafter 
install on the Easement Area provided that (i) any such assignment, transfer or conveyance shall not 
be for a period beyond the term of this Agreement; (ii) the assignee or transferee shall be subject to 
all of the obligations, covenants and conditions applicable to the Grantee; and (iii) Grantee shall not 
be relieved from liability for any of its obligations under this Agreement by virtue of the assignment 
or conveyance unless Grantee assigns or conveys all of its interests under the Agreement to the 
assignee or transferee, in which event Grantee shall have no continuing liability. Upon any assignment 
or transfer of any or all of Grantee’s interests hereunder, Grantee shall provide notice of such 
assignment or transfer to Grantor, together with contact information for the assignee or transferee 
(including name, address and phone number), but failure to provide such contact information shall 
not be considered a default hereunder.  
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ARTICLE 6.  CONDEMNATION/FORCE MAJEURE 

Section 6.1 Condemnation.  If eminent domain proceedings are commenced against all or 
any portion of the Premises, and the taking and proposed use of such property would prevent or 
adversely affect Grantee’s construction, installation or operation of Transmission Facilities on the 
Easement Area, the Parties shall either amend this Agreement to reflect any necessary relocation of 
the Transmission Facilities which will preserve the value and benefit of the Agreement to Grantee, 
together with any corresponding payments, or, at Grantee’s option, this Agreement shall terminate in 
which event neither Party shall have any further obligations. If Grantee does not elect to amend or 
terminate the Agreement as set forth herein, the payments hereunder shall continue to be made up to 
the date of such condemnation. 

Section 6.2 Proceeds.  All payments made by a condemnor on account of a taking by 
eminent domain shall be the property of the Grantee, except that Grantee shall be entitled to any 
award or amount paid for the reasonable costs of removing or relocating any of the Transmission 
Facilities or the loss of any such Transmission Facilities or the use of the Easement Area pursuant to 
the Agreement. Grantee shall have the right to participate in any condemnation proceedings to this 
extent. 

Section 6.3 Force Majeure.  Neither Grantor nor Grantee shall be liable to each other, or 
be permitted to terminate this Agreement, for any failure to perform an obligation of this Agreement 
to the extent such performance is prevented by a force majeure, which shall mean an event beyond 
the control of the Party affected and which, by exercise of due diligence and foresight, could not 
reasonably have been avoided; provided that such Party has promptly notified the other Party of such 
event, and uses commercially reasonable efforts to remedy such event. 

ARTICLE 7.  DEFAULT 
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ARTICLE 8.  MISCELLANEOUS  

Section 8.1 Notice.  Notices, consents or other documents required or permitted by this 
Agreement shall be in writing and shall be deemed given when personally delivered, or in lieu of 
personal delivery, after five calendar days of the date deposited in the mail sent to the physical address 
noted below, by certified mail or similar service, or the next business day if sent by reputable overnight 
courier, provided receipt is obtained and charges prepaid by the delivering Party.  

Any notice shall be addressed to those physical addresses below (or at such other address as either 
Party may designate upon written notice to the other Party in the manner provided in this paragraph): 
 

If to Owner: If to Grantee: 

McReynolds Farm, LLC 
c/o Judy White 
940 Mt Pleasant Road 
Lewisburg, KY 42256 
 

Lost City Renewables LLC 
c/o Brian Wright & Stewart Wood 
412 West 15th Street, 15th Floor 
New York, NY 10011 
 

 
Section 8.2 Hazardous Materials. 

(A) Grantee shall not use, dispose of or release on the Premises or cause or permit to exist 
or be used, stored, disposed of or released on the Premises as a result of Grantee’s operations, any 
substance which is defined as a “hazardous material”, “toxic substance” or “solid waste” in any federal, 
state or local law, statute or ordinance, except in such quantities as may be required in its normal 
business operations and only if such use is not harmful to Grantor and is in full compliance with all 
applicable laws. Grantee shall consult with Grantor and provide copies of any notices, claims or other 
correspondence from any governmental authority regarding hazardous waste issues affecting the 
Premises. 

(B) Grantor shall not use, store, dispose of or release on the Premises or cause or permit 
to exist or be used, stored, disposed of or released on the Premises as a result of Grantor’s operations, 
any substance which is defined as a “hazardous substance”, “hazardous material”, to “solid waste” in 
any federal, state or local law, statute or ordinance, except in such quantities as may be required in its 
normal business operations and only if such use is not harmful to Grantee and is in full compliance 
with all applicable laws. Grantor represents to Grantee that Grantor has no knowledge of any 
condition on the Premises that is in violation of such laws, statutes or ordinances, and that it will 
indemnify and hold Grantee harmless from and against any claims related to any pre-existing 
conditions affecting the Premises. 

Section 8.3 Title and Authority.  Except to the extent otherwise stated in this Agreement, 
Grantor is the sole owner of the Premises in fee simple and each person or entity signing the 
Agreement on behalf of Grantor has the full and unrestricted authority to execute and deliver this 
Agreement and to grant the easements and rights granted herein. All persons having any ownership 
interest in the Premises (including spouses) are signing this Agreement as Grantor. When signed by 
Grantor, this Agreement constitutes a valid and binding agreement enforceable against Grantor in 
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accordance with its terms. There are no encumbrances, liens or other title defects against the Premises. 
To the extent that any such encumbrances or other title defects could interfere with the development, 
construction or operation of the Project or otherwise interfere with the rights of Grantee under this 
Agreement, Grantor shall, at Grantor’s expense, promptly take such actions required to remove or 
otherwise cure any such encumbrances or defects. There are no farm or other tenancies affecting the 
Premises except those disclosed by Grantee to Grantor in writing prior to or at the time of execution 
hereof. 

Section 8.4 Quiet Enjoyment.  As long as Grantee is not in default under this Agreement, 
Grantee shall have the quiet use and enjoyment of the Easement Area in accordance with the terms 
of this Agreement without any interference of any kind by Grantor or any person claiming through 
Grantor. Grantor and its activities on the Premises and any grant of rights Grantor makes to any other 
person shall not interfere with any of Grantee’s activities pursuant to this Agreement, and Grantor 
shall not interfere with any of Grantee’s activities pursuant to this Agreement.  

Section 8.5 Cooperation; Setback; Further Assurances.  Each of the Parties, without 
further consideration, agrees to execute and deliver such additional documents and take such action 
as may be reasonably necessary to carry out the purposes and intent of this Agreement and to fulfill 
the obligations of the respective Parties.  Grantor shall cooperate with Grantee and use Grantor’s best 
efforts to obtain such non-disturbance and subordination agreements as may be requested by Grantee 
from any person or entity with a lien, encumbrance, mortgage, lease or other exception to Grantor’s 
fee title to the Premises, to the extent necessary to eliminate any actual or potential interference by the 
holder thereof with any rights granted to Grantee under this Agreement. Grantor shall also cooperate 
with Grantee to obtain and maintain any permits needed for the Transmission Facilities.  Grantor 
hereby waives any and all setback requirements allowed by law.  

Section 8.6 Estoppel Certificates.  Within 15 calendar days of receipt of a request from 
Grantee or from any existing or proposed Lender, Grantor shall execute an estoppel certificate (a) 
certifying that this Agreement is in full force and effect and has not been modified (or, if the same is 
not true, stating the current status of this Agreement, (b) certifying to the best of Grantor’s knowledge 
there are no uncured events of default under the Agreement (or, if any uncured events of default exist, 
stating with particularity the nature thereof) and (c) containing any other certifications as may 
reasonably be requested.  Any such statements may be conclusively relied upon by Grantee and any 
existing or proposed Lender, investor, and purchaser. The failure of Grantor to deliver such statement 
within such time shall be conclusive evidence upon Grantor that this Agreement is in full force and 
effect and has not been modified, and there are no uncured events of default by Grantee under this 
Agreement. 

Section 8.7 Running with the Land.  The burdens of the Easements and all other rights 
granted to Grantee in this Agreement shall run with and against the land as to the Premises, shall be 
a charge and burden on the Premises, and shall be binding upon and enforceable against Grantor and 
all heirs, legal representatives, successors, assigns, permittees, licensees, Grantees, employees and 
agents of Grantor. The Agreement and Easements shall inure to the benefit of Grantee and its 
successors, assigns, permittees, licensees and Grantees. 

Section 8.8 Entire Agreement.  It is mutually understood and agreed that this Agreement 
constitutes the entire agreement between Grantor and Grantee with regard to the subject matter herein 
and supersedes any and all prior oral or written understandings, representations or statements, and 
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that no understandings, representatives or statements, verbal or written, have been made which 
modify, amend, qualify or affect the terms of this Agreement. This Agreement may not be amended 
except in a writing executed by both Parties. 

Section 8.9 Legal Matters. 

(A) This Agreement shall be governed by and interpreted in accordance with the laws of 
the State of Kentucky. 

(B) Notwithstanding anything to the contrary in this Agreement, neither Party shall be 
entitled to, and each of Grantor and Grantee hereby waives any and all rights to recover, consequential, 
incidental, and punitive or exemplary damages, however arising, whether in contract, in tort, or 
otherwise, under  or with respect to any action taken in connection with this Agreement. 

Section 8.10 Waiver.  Neither Party shall be deemed to have waived any provision of this 
Agreement or any remedy available to it unless such waiver is in writing and signed by the party against 
whom the waiver would operate. Any waiver at any time by either Party of its rights with respect to 
any rights arising in connection with this Agreement shall not be deemed a waiver with respect to any 
subsequent or other matter. 

Section 8.11 Counterparts.  This Agreement may be executed in one or more counterparts, 
all of which shall be considered one and the same agreement and each of which shall be deemed an 
original. 

Section 8.12 Memorandum.  Grantor and Grantee shall execute, in recordable form, and 
Grantee shall then record, a memorandum of this Agreement (in a form substantially similar to the 
form attached as Exhibit C) (“Memorandum”). Upon the final siting of the Easement Area, Grantee 
shall have the right to file an amendment to the Memorandum revising the legal description of the 
Easement Area with the legal description provided by Grantee’s surveyor. Grantor hereby grants 
Grantee the right to execute such amendment to the Memorandum without obtaining the prior 
consent of Grantor and without requiring Grantor’s signature. Grantee shall provide a copy of each 
such amendment to Grantor within 60 calendar days after the amendment has been filed in the public 
records of the county where the Premises is located and the legal description provided shall replace 
the legal description on the attached Exhibit B. Grantor hereby consents to the recordation of the 
interest of an assignee in the Premises. Upon the termination of the Agreement, at the request of 
Grantor, Grantee agrees to provide a recordable acknowledgement of such termination to Grantee. 

Section 8.13 Multiple Owners.  The parties comprising Grantor shall be solely responsible 
for distributing their respective shares of such payments between themselves. The parties comprising 
Grantor shall resolve any dispute they might have between themselves under this Agreement or any 
other agreement regarding any amount paid or payable to Grantor under this Agreement or the 
performance of any obligation owed to Grantor under this Agreement and shall not join Grantee in 
any such dispute or interfere with, delay, limit or otherwise adversely affect any of the rights or 
remedies of Grantee under this Agreement in any way; provided, this will not limit the rights of 
Grantor under this Agreement to enforce the obligations of Grantee under this Agreement and so 
long as all parties comprising Grantor agree on pursuing such right or remedy and so notify Grantee 
in writing. 
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Section 8.14 Severability.  Whenever possible, each provision of this Agreement shall be 
interpreted in such manner as to be valid, binding and enforceable under applicable law. If any 
provision of this Agreement is held to be invalid, void (or voidable) or unenforceable under applicable 
law, such provision shall be ineffective only to the extent held to be invalid, void (or voidable) or 
unenforceable, and the remainder of such provision or the remaining provisions of this Agreement 
shall remain in effect. 
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.] 



Grantor’s Signature Page to Transmission Easement  Agreement 

IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 
of the Effective Date. 

GRANTOR: 
McReynolds Farm, LLC, 
a Kentucky limited liability company 
 
 
By:  
Name: Judy L. White 
Title: Member 
 
Dated:  
 
 
By:  
Name: Dana C. Howard 
Title: Member 
 
Dated:  
 
 



Exhibit A – Legal Description of Premises 

IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as 
of the Effective Date. 

GRANTEE: 
 
Lost City Renewables LLC 
a Delaware limited liability company 
 
 
By:  
Name:     
Title:       
 

  



Exhibit A – Legal Description of Premises 

EXHIBIT A 

DESCRIPTION OF PREMISES 

 
That certain real property in Logan County, Kentucky and more particularly described  as: 
 

 
 
 
Being the same property conveyed to McReynolds Farm, LLC by Kenneth G. McReynolds, and his 
wife, Wilma McReynolds, recorded  at Book 378, Pages 659-661, in the Office of the Clerk of Logan 
County. 
 
For reference only, Parcel ID No. 048-00-00-018-00

Mac Johns
The description should only describe the area over which the line will cross, not the entire farm.

Chan, Brian
The agreement makes it clear that Exhibit B will be inserted once the final Easement Area is determined. Exhibit A needs to contain the full parcel legal description, as that will mirror the deeds for recording purposes. 



Exhibit A-1 – Anticipated Location of Easement Area 

EXHIBIT A-1 
 

ANTICIPATED LOCATION OF EASEMENT AREA 
 

 
 



Exhibit B 

EXHIBIT B 

EASEMENT AREA 

[To be provided] 
 
 
 



 

EXHIBIT C 

MEMORANDUM 

[Attached]
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After recording, return to: 
SelectROW 
PO Box 688 
Celina, TX 75009 

 
 
 

MEMORANDUM OF TRANSMISSION EASEMENT 
 

THIS MEMORANDUM OF TRANSMISSION EASEMENT(“Memorandum”) is made as 
of the ______ day of __________, 2025, by and between McReynolds Farm, LLC, a Kentucky limited 
liability company (“Grantor”) with an address at 940 Mount Pleasant Road, Lewisburg, Kentucky 
42256 and Lost City Renewables LLC, a Delaware limited liability company (“Grantee”) with an 
address at 412 West 15th Street, 15th Floor, New York, NY 10011. Capitalized terms used in this 
Memorandum that are not otherwise defined shall have the meanings set forth in the Agreement (as 
defined below). 

1. Easement.  Grantor and Grantee entered into that certain Transmission Easement 
Agreement (as amended, restated, or supplemented from time to time, and including all exhibits, 
schedules and attachments thereto, “Agreement”), dated ____________, 2025 (“Effective Date”), 
affecting the real property in Logan County, Kentucky more particularly described in the attached 
Exhibit A (“Premises”).  Commencing on the Effective Date, Grantor hereby grants to Grantee, an  
exclusive easement (“Transmission Easement”) on, along, over, under and across a portion of the 
Premises (“Easement Area”) as set forth on the attached Exhibit B, for the purposes of developing, 
constructing, reconstructing, erecting, improving, replacing, relocating, removing from time to time, 
maintaining, and using overhead and underground wires and cables, a line or lines of towers or poles 
with such wires and cables suspended therefrom for the transmission of electrical energy and/or for 
communication purposes (“Transmission Facilities”) along with an easement on, over, under and 
across the Premises for to access the Transmission Facilities. 

2. Term.  The Option Term commences on the Effective Date and continues for a period 
of up to fifty-five (55) years.      

3. Runs with the Land.  The Agreement and the Easements and rights granted to Grantee 
therein shall burden the Premises and shall run with the land. The Agreement shall inure to the benefit 
of and be binding upon and Grantee and, to the extent provided in any assignment or other transfer 
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under the Agreement, any assignee or Grantee, and their respective heirs, transferees, successors and 
assigns, and all persons claiming under them. 

4. Miscellaneous.  This Memorandum does not alter, amend, modify or change the 
Agreement in any respect.  This Memorandum is executed by the Parties solely for the purpose of 
recordation in the real estate records of the county in which the Premises is located, and it is the intent 
of the Parties that it shall give notice to and confirm the Agreement to the same extent as if all of the 
provisions of the Agreement were fully set forth herein.  The Agreement is hereby incorporated by 
reference into this Memorandum, and the Parties hereby ratify and confirm all of the terms and 
provisions of the Agreement.  In the event of any conflict or inconsistency between the provisions of 
this Memorandum and the provisions of the Agreement, the provisions of the Agreement shall 
control.  This Memorandum may be executed in several counterparts, and all so executed shall 
constitute one agreement, binding on the Parties, notwithstanding that all Parties are not signatories 
to the original or the same counterpart.  Only one such counterpart may be required as proof of the 
existence and terms of this Memorandum. 

[SIGNATURES AND ACKNOWLEDGMENTS ON THE FOLLOWING PAGES] 



Exhibit A to Memorandum of Transmission Easement  

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

 
GRANTOR: 
       
McReynolds Farm, LLC, 
a Kentucky limited liability company 
 
By:       
Name: Judy L. White 
Title: Member  

 
By:       
Name: Dana C. Howard 
Title: Member  
 
 
STATE OF _______________ ) 
 ) SS: 
COUNTY OF ______________) 
 
 
The foregoing instrument was acknowledged before me this _________ of __________, 20___, by Judy L. 
White, the Member of McReynolds Farm, LLC a Kentucky limited liability company, on behalf of the 
company. 
 
My commission expires:  ________________________ 
[SEAL] ________________________ 
 Notary Public 
 Notary ID No:________________ 
 
 
STATE OF _______________ ) 
 ) SS: 
COUNTY OF ______________) 
 
 
The foregoing instrument was acknowledged before me this _________ of __________, 20___, by Dana C. 
Howard, the Member of McReynolds Farm, LLC a Kentucky limited liability company, on behalf of the 
company. 
 
My commission expires:  ________________________ 
[SEAL] ________________________ 
 Notary Public 
 Notary ID No:________________ 
 
  



Exhibit A to Memorandum of Transmission Easement  

IN WITNESS WHEREOF, the parties have executed this Memorandum as of the Effective Date 
first written above.  
 
GRANTEE: 
 
Lost City Renewables LLC 
a Delaware limited liability company 
 
By:        
Name:        
Title:         
 
 
STATE OF _______________ ) 
 ) SS: 
COUNTY OF ______________) 
 
The foregoing instrument was acknowledged before me this _________ of __________, 20___, by 
___________________________, the __________________ of Lost City Renewables LLC, a Delaware 
limited liability company, on behalf of the company. 
 
 

Signature:  
Printed Name:  
Title:  
ID # (if any):  
My Commission Expires:  

 

 

 
 
Prepared by: 
 
Brian Chan 
Husch Blackwell LLP 
4801Main Street, Suite 1000 
Kansas City, MO 64112 
(202) 378-5348 
 

 
     
 
  



Exhibit A to Memorandum of Transmission Easement  

EXHIBIT A  

DESCRIPTION OF PREMISES 

That certain real property in Logan County, Kentucky and more particularly described  as: 
 
 

 
 

Being the same property conveyed to McReynolds Farm, LLC by Kenneth G. McReynolds, and his 
wife, Wilma McReynolds, recorded  at Book 378, Pages 659-661, in the Office of the Clerk of Logan 
County. 
 
For reference only, Parcel ID No. 048-00-00-018-00 



 

Exhibit B to Memorandum of Transmission Easement  

EXHIBIT B 

Easement Area 

[To be provided] 
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	Transmission Easement Option Agreement
	RECITALS
	Article 1.   Option and easement
	Section 1.1 Option.  Grantor grants to Grantee an exclusive option (“Option”) to acquire the Transmission Easement (as defined below) on the following terms and conditions:
	(A) Option Term.  The term of the Option shall three (3) years commencing on the Effective Date (“Option Term”). Grantee shall have the right to extend the Option Term by two (2) additional periods of one (1) year each (each an “Extended Option Term” ...
	(B) Use of Premises During Option Term. During the Option Term, Grantee and its employees, agents and contractors shall have a non-exclusive right to enter the Premises and the right of ingress and egress over and across the Premises for the purposes ...
	(C) Exercise of Option.  Grantee may exercise the Option by giving written notice to Grantor (“Option Notice”) at any time during the Option Term. Upon delivery of the Option Notice, the Transmission Easement shall automatically become effective, and ...

	Section 1.2 Transmission Easement.
	(A) Upon Grantee’s exercise of the Option, Grantor grants to Grantee, an exclusive, irrevocable, perpetual right and easement on, along, over, under and across a portion of the Premises defined herein (“Easement Area”) for the purposes of developing, ...
	(B) Upon Grantee’s exercise of the Option, Grantor grants to Grantee, easements over, across and on the Premises outside the Easement Area for ingress to and egress from the Easement Area and Transmission Facilities (whether located on the Premises, o...
	(C) The anticipated location of the Easement Area is depicted on the attached Exhibit A-1. Grantee shall, in good faith, consider any suggestions or concerns Grantor may have with the location of the Easement Area and shall implement those that, in Gr...
	(D) Grantee shall have the right to clear and to keep the Easement Area free and clear of any permanent buildings, combustible material and any and all other new permanent structures.  Grantee shall have the right to trim or remove brush, trees or oth...
	(E) Grantor hereby grants to Grantee all other rights and privileges necessary and incidental to the full use and enjoyment of the Transmission Easement for the purposes permitted in this Agreement.

	Section 1.3 Grantee’s Improvements.  All Transmission Facilities constructed, installed or placed on the Premises by Grantee pursuant to this Agreement shall be the sole property of Grantee and Grantor shall have no ownership or other interest in any ...

	Article 2.   Termination
	Section 2.1 Termination of Agreement.  The occurrence of any of the following events shall terminate this Agreement:
	(A) Grantee’s failure to exercise the Option within the Option Term.
	(a) If Grantee fails to exercise the Option within the Option Term, Grantee shall record a document in the public records of the county in which the Premises is located releasing Grantor and the Premises from the terms of this Agreement.

	(B) The written agreement of the Parties to terminate this Agreement;
	(C) Grantee’s execution and delivery of written notice of termination to Grantor, in Grantee’s sole and absolute discretion, as to all or any portion of the Easement Area.


	Article 3.   Payments and taxes
	Section 3.1 Option Payment.
	Within 30 calendar days after the Effective Date, Grantee shall pay to Grantor a one-time payment of  $4,167 (“Initial Option Payment”). If Grantee elects to extend the Option Term to one or more Extended Option Terms, the on or before the commencemen...
	The Option Payment shall be non-refundable to Grantee. Grantee, at its sole and absolute discretion, shall have the right to terminate this Agreement at any time during the Option Term upon 30 days’ written notice to Grantor.
	Section 3.2 Easement Payment.  As consideration for granting the Transmission Easement, within 45 calendar days after delivery of the Option Notice Grantee shall pay to Grantor a one-time payment in an amount equal to $30 per linear foot of collector ...
	Section 3.3 Annual Payment: Following the date on which Grantee’s Project achieves commercial operation by delivering quantities of electrical energy beyond test quantities (“COD”), Grantee shall pay to Grantor an annual payment of $3,000.00 per pole ...
	Section 3.4 Payment Upon Termination.  If Grantee terminates this Agreement, Grantee will only be obligated to pay Grantor any amounts due and owing prior to the date of such termination.  If Grantee terminates this Agreement prior to the date upon wh...

	Article 4.   Indemnification and crop damages
	Section 4.1 Indemnification.  Each Party (the “Indemnifying Party”) agrees to defend, indemnify and hold harmless the other Party and the other Party’s officers, directors, employees, representatives, mortgagees and agents (collectively the “Indemnifi...
	Section 4.2 Crop Damages.
	(A) Promptly after initial construction, Grantee shall pay Grantor crop damages for all crops that are removed or damaged as a direct result of Grantee’s construction of Transmission Facilities on the Premises, as calculated below (“Crop Damages”). Fo...
	(i) “Price” for damaged or destroyed crops will be based on the average of the last previous March 1st and September 1st Chicago Board of Trade prices for that crop, or if not listed by the Chicago Board of Trade, other publicly available data for the...
	(ii) “Yield” will be the average of the previous two years’ yield of the same crop as the damaged crop according to Farm Services Administration records for the county in which the Premises is located (or other commonly used yield information availabl...
	(iii) “Amount of Damaged Acres” will be the number of acres and partial acres of the Premises that suffered crop damage due to construction of the Transmission Facilities.

	(B) Grantor Records. Promptly after construction activities on the Premises, Grantee shall determine, in its reasonable discretion and using the calculation above, Crop Damages for the Premises and provide such calculation to Grantor. If Grantor belie...


	Article 5.   Assignment; encumbrance of agreement
	Section 5.1 Right to Encumber.
	(A) Grantee may at any time mortgage all or any part of its interest in the Agreement and rights under this Agreement and/or enter into a collateral assignment of all or any part of its interest in the Agreement or rights under this Agreement to any e...
	(B) Grantor and Grantee agree that, once all or any part of Grantee’s interests in the Agreement are mortgaged or assigned to a Lender, they will not modify or terminate this Agreement without the prior written consent of the Lender.
	(C) Grantor agrees that any Lender or investor shall have the right to make any payment and to do any other act or thing required to be performed by Grantee under this Agreement, and any such payment, act or thing performed by Lender shall be effectiv...
	(D) During the time all or any part of Grantee’s interests in the Agreement are mortgaged or assigned to any Lender, if Grantee defaults under any of its obligations and Grantor is required to give Grantee notice of the default Grantor shall also be r...
	(E) The acquisition of all or any part of Grantee’s interests in the Agreement by any Lender through foreclosure or other judicial or nonjudicial proceedings in the nature of foreclosure, or by any conveyance in lieu of foreclosure, shall not require ...
	(F) In the event this Agreement is rejected by a trustee or a debtor-in-possession in any bankruptcy or insolvency proceeding Grantor agrees, upon request by any Lender within 60 calendar days after the rejection or termination, to execute and deliver...

	Section 5.2 Assignment.  Grantee and any successor or assign of Grantee shall at all times have the right, without need for Grantor’s consent, to grant co-easements, to one or more third parties with respect to all or any portion of the Easement Area;...

	Article 6.   Condemnation/Force Majeure
	Section 6.1 Condemnation.  If eminent domain proceedings are commenced against all or any portion of the Premises, and the taking and proposed use of such property would prevent or adversely affect Grantee’s construction, installation or operation of ...
	Section 6.2 Proceeds.  All payments made by a condemnor on account of a taking by eminent domain shall be the property of the Grantee, except that Grantee shall be entitled to any award or amount paid for the reasonable costs of removing or relocating...
	Section 6.3 Force Majeure.  Neither Grantor nor Grantee shall be liable to each other, or be permitted to terminate this Agreement, for any failure to perform an obligation of this Agreement to the extent such performance is prevented by a force majeu...

	Article 7.   Default
	Section 7.1 Events of Default.  Each of the following shall constitute an event of default that shall permit the non-defaulting Party to pursue its remedies available at law or equity, subject to Section 7.2:
	(a) any failure by Grantee to pay any amounts due as set forth in Section 3.1 or Section 3.2 if the failure to pay continues for 60 days after written notice from Grantor; or
	(b) any other material breach of this Agreement by either Party which continues for 60 days after receipt of written notice of default from the non-defaulting Party or, if the cure will take longer than 60 days, the length of time reasonably necessary...

	Section 7.2 Limitation on Remedies.  Notwithstanding any other provision of this Agreement or any rights or remedies which Grantor might otherwise have at law or in equity, at all times while there are Transmission Facilities being constructed or loca...
	Section 7.3 Specific Performance.  Grantor acknowledges and agrees that should Grantor breach any of its obligations hereunder or otherwise fail to permit Grantee to exercise any of the rights and privileges granted herein, damages would be difficult ...

	Article 8.   Miscellaneous
	Section 8.1 Notice.  Notices, consents or other documents required or permitted by this Agreement shall be in writing and shall be deemed given when personally delivered, or in lieu of personal delivery, after five calendar days of the date deposited ...
	Section 8.2 Hazardous Materials.
	(A) Grantee shall not use, dispose of or release on the Premises or cause or permit to exist or be used, stored, disposed of or released on the Premises as a result of Grantee’s operations, any substance which is defined as a “hazardous material”, “to...
	(B) Grantor shall not use, store, dispose of or release on the Premises or cause or permit to exist or be used, stored, disposed of or released on the Premises as a result of Grantor’s operations, any substance which is defined as a “hazardous substan...

	Section 8.3 Title and Authority.  Except to the extent otherwise stated in this Agreement, Grantor is the sole owner of the Premises in fee simple and each person or entity signing the Agreement on behalf of Grantor has the full and unrestricted autho...
	Section 8.4 Quiet Enjoyment.  As long as Grantee is not in default under this Agreement, Grantee shall have the quiet use and enjoyment of the Easement Area in accordance with the terms of this Agreement without any interference of any kind by Grantor...
	Section 8.5 Cooperation; Setback; Further Assurances.  Each of the Parties, without further consideration, agrees to execute and deliver such additional documents and take such action as may be reasonably necessary to carry out the purposes and intent...
	Section 8.6 Estoppel Certificates.  Within 15 calendar days of receipt of a request from Grantee or from any existing or proposed Lender, Grantor shall execute an estoppel certificate (a) certifying that this Agreement is in full force and effect and ...
	Section 8.7 Running with the Land.  The burdens of the Easements and all other rights granted to Grantee in this Agreement shall run with and against the land as to the Premises, shall be a charge and burden on the Premises, and shall be binding upon ...
	Section 8.8 Entire Agreement.  It is mutually understood and agreed that this Agreement constitutes the entire agreement between Grantor and Grantee with regard to the subject matter herein and supersedes any and all prior oral or written understandin...
	Section 8.9 Legal Matters.
	(A) This Agreement shall be governed by and interpreted in accordance with the laws of the State of Kentucky.
	(B) Notwithstanding anything to the contrary in this Agreement, neither Party shall be entitled to, and each of Grantor and Grantee hereby waives any and all rights to recover, consequential, incidental, and punitive or exemplary damages, however aris...

	Section 8.10 Waiver.  Neither Party shall be deemed to have waived any provision of this Agreement or any remedy available to it unless such waiver is in writing and signed by the party against whom the waiver would operate. Any waiver at any time by ...
	Section 8.11 Counterparts.  This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same agreement and each of which shall be deemed an original.
	Section 8.12 Memorandum.  Grantor and Grantee shall execute, in recordable form, and Grantee shall then record, a memorandum of this Agreement (in a form substantially similar to the form attached as Exhibit C) (“Memorandum”). In the event the Option ...
	Section 8.13 Multiple Owners.  The parties comprising Grantor shall be solely responsible for distributing their respective shares of such payments between themselves. The parties comprising Grantor shall resolve any dispute they might have between th...
	Section 8.14 Severability.  Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be valid, binding and enforceable under applicable law. If any provision of this Agreement is held to be invalid, void (or voidab...
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	Recorded Memorandum Lost City SR-LC-27.4

	Jessica Dulworth
	Charles R Lewis (Harold Gardner)
	Executed Agreement SR-LC-02
	Recorded Memorandum_Lost City SR-LC-02

	Dewayne & Dorothy Gates
	Executed SR-LC-04_Owner_Signed_Easement
	SR-LC-04 Memorandum_Document 1

	Joel L Gibson & Earleen Beadnell & Samuel T. Gibson, Jr.
	Executed Agreement_SR-LC-12.2
	Recorded Lost City SR-LC-12.2 A&R Memorandum

	Drexel Johnson
	Executed Lost City SR-LC-27.6
	Recorded Lost City Memorandum SR-LC-27.6

	Michael & Patricia Manning
	Executed Agreement SR-LC-19.4
	Lost City Phase 2 SR-LC-19.4_Document 1

	Michael W Manning
	Executed Agreement SR-LC-19.3_19.5
	Lost City Phase 2 SR-LC-19.3_19.5_Document 1

	McReynolds Farm LLC
	Transmission Easement Agreement
	RECITALS
	Article 1.   easement
	Section 1.1 Transmission Easement.
	(A) Grantor grants to Grantee, an exclusive, irrevocable, right and easement on, along, over, under and across a portion of the Premises defined herein (“Easement Area”) for the purposes of developing, constructing, reconstructing, erecting, improving...
	(B) Upon Grantee’s exercise of the Option, Grantor grants to Grantee, easements over, across and on the Premises outside the Easement Area for ingress to and egress from the Easement Area and Transmission Facilities (whether located on the Premises, o...
	(C) The anticipated location of the Easement Area is depicted on the attached Exhibit A-1. Grantee shall, in good faith, consider any suggestions or concerns Grantor may have with the location of the Easement Area and shall implement those that, in Gr...
	(D) Grantee shall have the right to clear and to keep the Easement Area free and clear of any permanent buildings, combustible material and any and all other new permanent structures.  Grantee shall have the right to trim or remove brush, trees or oth...
	(E) Grantor hereby grants to Grantee all other rights and privileges necessary and incidental to the full use and enjoyment of the Transmission Easement for the purposes permitted in this Agreement.

	Section 1.2 Grantee’s Improvements.  All Transmission Facilities constructed, installed or placed on the Premises by Grantee pursuant to this Agreement shall be the sole property of Grantee and Grantor shall have no ownership or other interest in any ...

	Article 2.   Termination
	Section 2.1 Termination of Agreement.  The occurrence of any of the following events shall terminate this Agreement:
	(A) The written agreement of the Parties to terminate this Agreement;
	(B) Grantee’s execution and delivery of written notice of termination to Grantor, in Grantee’s sole and absolute discretion, as to all or any portion of the Easement Area.


	Article 3.   Payments and taxes
	Section 3.1 Initial Payment. Within 30 calendar days after the Effective Date, Grantee shall pay to Grantor a one-time payment of  $90,000 (“Initial Payment”).
	Section 3.2 Annual Payment: Commencing one year after the date on which Grantee’s Project achieves commercial operation by delivering quantities of electrical energy beyond test quantities (“COD”), Grantee shall pay to Grantor an annual payment of $10...
	Section 3.3 Payment Upon Termination.  If Grantee terminates this Agreement, Grantee will only be obligated to pay Grantor any amounts due and owing prior to the date of such termination.  If Grantee terminates this Agreement prior to the date upon wh...

	Article 4.   Indemnification and crop damages
	Section 4.1 Indemnification.  Each Party (the “Indemnifying Party”) agrees to defend, indemnify and hold harmless the other Party and the other Party’s officers, directors, employees, representatives, mortgagees and agents (collectively the “Indemnifi...
	Section 4.2 Crop Damages.
	(A) Promptly after initial construction, Grantee shall pay Grantor crop damages for all crops that are removed or damaged as a direct result of Grantee’s construction of Transmission Facilities on the Premises, as calculated below (“Crop Damages”). Fo...
	(i) “Price” for damaged or destroyed crops will be based on the average of the last previous March 1st and September 1st Chicago Board of Trade prices for that crop, or if not listed by the Chicago Board of Trade, other publicly available data for the...
	(ii) “Yield” will be the average of the previous two years’ yield of the same crop as the damaged crop according to Farm Services Administration records for the county in which the Premises is located (or other commonly used yield information availabl...
	(iii) “Amount of Damaged Acres” will be the number of acres and partial acres of the Premises that suffered crop damage due to construction of the Transmission Facilities.

	(B) Grantor Records. Promptly after construction activities on the Premises, Grantee shall determine, in its reasonable discretion and using the calculation above, Crop Damages for the Premises and provide such calculation to Grantor. If Grantor belie...


	Article 5.   Assignment; encumbrance of agreement
	Section 5.1 Right to Encumber.
	(A) Grantee may at any time mortgage all or any part of its interest in the Agreement and rights under this Agreement and/or enter into a collateral assignment of all or any part of its interest in the Agreement or rights under this Agreement to any e...
	(B) Grantor and Grantee agree that, once all or any part of Grantee’s interests in the Agreement are mortgaged or assigned to a Lender, they will not modify or terminate this Agreement without the prior written consent of the Lender.
	(C) Grantor agrees that any Lender or investor shall have the right to make any payment and to do any other act or thing required to be performed by Grantee under this Agreement, and any such payment, act or thing performed by Lender shall be effectiv...
	(D) During the time all or any part of Grantee’s interests in the Agreement are mortgaged or assigned to any Lender, if Grantee defaults under any of its obligations and Grantor is required to give Grantee notice of the default Grantor shall also be r...
	(E) The acquisition of all or any part of Grantee’s interests in the Agreement by any Lender through foreclosure or other judicial or nonjudicial proceedings in the nature of foreclosure, or by any conveyance in lieu of foreclosure, shall not require ...
	(F) In the event this Agreement is rejected by a trustee or a debtor-in-possession in any bankruptcy or insolvency proceeding Grantor agrees, upon request by any Lender within 60 calendar days after the rejection or termination, to execute and deliver...

	Section 5.2 Assignment.  Grantee and any successor or assign of Grantee shall at all times have the right, without need for Grantor’s consent, to grant co-easements, to one or more third parties with respect to all or any portion of the Easement Area;...

	Article 6.   Condemnation/Force Majeure
	Section 6.1 Condemnation.  If eminent domain proceedings are commenced against all or any portion of the Premises, and the taking and proposed use of such property would prevent or adversely affect Grantee’s construction, installation or operation of ...
	Section 6.2 Proceeds.  All payments made by a condemnor on account of a taking by eminent domain shall be the property of the Grantee, except that Grantee shall be entitled to any award or amount paid for the reasonable costs of removing or relocating...
	Section 6.3 Force Majeure.  Neither Grantor nor Grantee shall be liable to each other, or be permitted to terminate this Agreement, for any failure to perform an obligation of this Agreement to the extent such performance is prevented by a force majeu...

	Article 7.   Default
	Section 7.1 Events of Default.  Each of the following shall constitute an event of default that shall permit the non-defaulting Party to pursue its remedies available at law or equity, subject to Section 7.2:
	(a) any failure by Grantee to pay any amounts due as set forth in Section 3.1 or Section 3.2 if the failure to pay continues for 45 days after written notice from Grantor; or
	(b) any other material breach of this Agreement by either Party which continues for 60 days after receipt of written notice of default from the non-defaulting Party or, if the cure will take longer than 60 days, the length of time reasonably necessary...

	Section 7.2 Limitation on Remedies.  Notwithstanding any other provision of this Agreement or any rights or remedies which Grantor might otherwise have at law or in equity, at all times while there are Transmission Facilities being constructed or loca...

	Article 8.   Miscellaneous
	Section 8.1 Notice.  Notices, consents or other documents required or permitted by this Agreement shall be in writing and shall be deemed given when personally delivered, or in lieu of personal delivery, after five calendar days of the date deposited ...
	Section 8.2 Hazardous Materials.
	(A) Grantee shall not use, dispose of or release on the Premises or cause or permit to exist or be used, stored, disposed of or released on the Premises as a result of Grantee’s operations, any substance which is defined as a “hazardous material”, “to...
	(B) Grantor shall not use, store, dispose of or release on the Premises or cause or permit to exist or be used, stored, disposed of or released on the Premises as a result of Grantor’s operations, any substance which is defined as a “hazardous substan...

	Section 8.3 Title and Authority.  Except to the extent otherwise stated in this Agreement, Grantor is the sole owner of the Premises in fee simple and each person or entity signing the Agreement on behalf of Grantor has the full and unrestricted autho...
	Section 8.4 Quiet Enjoyment.  As long as Grantee is not in default under this Agreement, Grantee shall have the quiet use and enjoyment of the Easement Area in accordance with the terms of this Agreement without any interference of any kind by Grantor...
	Section 8.5 Cooperation; Setback; Further Assurances.  Each of the Parties, without further consideration, agrees to execute and deliver such additional documents and take such action as may be reasonably necessary to carry out the purposes and intent...
	Section 8.6 Estoppel Certificates.  Within 15 calendar days of receipt of a request from Grantee or from any existing or proposed Lender, Grantor shall execute an estoppel certificate (a) certifying that this Agreement is in full force and effect and ...
	Section 8.7 Running with the Land.  The burdens of the Easements and all other rights granted to Grantee in this Agreement shall run with and against the land as to the Premises, shall be a charge and burden on the Premises, and shall be binding upon ...
	Section 8.8 Entire Agreement.  It is mutually understood and agreed that this Agreement constitutes the entire agreement between Grantor and Grantee with regard to the subject matter herein and supersedes any and all prior oral or written understandin...
	Section 8.9 Legal Matters.
	(A) This Agreement shall be governed by and interpreted in accordance with the laws of the State of Kentucky.
	(B) Notwithstanding anything to the contrary in this Agreement, neither Party shall be entitled to, and each of Grantor and Grantee hereby waives any and all rights to recover, consequential, incidental, and punitive or exemplary damages, however aris...

	Section 8.10 Waiver.  Neither Party shall be deemed to have waived any provision of this Agreement or any remedy available to it unless such waiver is in writing and signed by the party against whom the waiver would operate. Any waiver at any time by ...
	Section 8.11 Counterparts.  This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same agreement and each of which shall be deemed an original.
	Section 8.12 Memorandum.  Grantor and Grantee shall execute, in recordable form, and Grantee shall then record, a memorandum of this Agreement (in a form substantially similar to the form attached as Exhibit C) (“Memorandum”). Upon the final siting of...
	Section 8.13 Multiple Owners.  The parties comprising Grantor shall be solely responsible for distributing their respective shares of such payments between themselves. The parties comprising Grantor shall resolve any dispute they might have between th...
	Section 8.14 Severability.  Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be valid, binding and enforceable under applicable law. If any provision of this Agreement is held to be invalid, void (or voidab...
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