BROOKESMITH SOLAR PROJECT
SOLAR EASEMENT AGREEMENT
‘ Summary of Terms

[ Key Defined Terms _

Description

' General Terms

. [ Lease

‘ The Solar Land Easement Agreement.

[ Lessor

Huntland Properties, LTD and. their successors and assigns, including
subsequent Lessors of the Premises.

Lessee

BN Wind Prgject LLC, a Texas limited liability company, and its successors
and assigns wholly-owned by NorthRenew Energy LLC, a Massachusetts

limited liability company.

Transaction

Lessor leases to Lessee and Lessee leases from Lessor, the Premises for the
testing, evaluation, development, construction, and operation of a solar energy
project, in which Lessor grants Lessee the exclusive right to use the Premises
for solar energy purposes (the “Solar Easement”),

| Project

|

The solar energy generation facilities-to be-installed, .in part, on.the.Premises.
and- one-or -more- adjacent -and-centiguous . properties with 250-MW of total
estimated direct current nameplate capacity (“MWdc”) and 200 MW of total
estimated alternate current nameplate capacity (“MWac”).

Premises

The real property located in the Brown County, Texas owned by Lessor and
legally described in Exhibit A attached hereto.

{ Effective Date

The date upon which the last of the Lessee or Lessor executes the Lease.

| Term of Lease

| (60 vears after the Effective Date, as per

The Term shall begin on the Effective Date, defined as the date upon which the
iasr of the Lesses o Lessor executss the Lease, and shall continue until sixty
er the terms speciiled hereln, anc shali
consist of the following:

1. A Pre-Commencement Date Peried which shall be the period
between the Effective Date of the Lease and the Commencement Date of the
Project, (a/k/a the “Development Period”™), which pemod shall not exceed thres
(3) years unless Lessee commences payment of the Minimum Rent {as

described below); and
An Operating Period which shall be the period between the

2,
Commencement Date and the earlier of termination of Lease or last day of the
Term,

Commencement The day on which Lessee’s Project commences Commercial Operation.

Date

Commercial The date on which Lessee begins the sale of electrical output from the Project

Operation as a whole in commercial quantities.

Payment Terms

Effective Date Amount: One Thousand Dollars (81,000.00)

Payment ,
Timing: . One-time payment within 10 days of i) execution of this Lease,
if) Lessor delivery to Lessee of a completed and signed W-9, and iii)
recordation of the executed memorandum of iease as set forth Exhibit B herein.

Pre-Commencement | Amount: An amount during the Pre-Commencement Date Period equal

Date Period Rent




| Timing:

to Five Thousand Dollars ($5,000) per year.

s -Annually beginning the First Anniversary of the Effective
Date until the Commencement Date with the final payment pro-rata if

applicable.

| Minimum Rent

Amount: $3,000 times 70 MW or $210,000.

. Payable wiﬂﬁh thirty (30) days of the third anniversary of the

Timing:
Effective Date and each anniversary thereafter as may be required to extend the

Pre-Commencement Date Period up to an additional 10 years.

Rental Rate . .

‘|-between ‘Effective Date and ‘the -Commencement Date.

* Six Dollars ($6.00) per acre per year times the number of years
In -the event

Commencement Date occurs more than 5 years after the Effective Date, the

Amount:

Rental Rate will increase to Ten Dollars {(§10.00) per acre per year times the

number of years after the 5th year.
Timing: One-time lump sum payment within 30 days after the
Commencement Date.

Rent Upon
Commencement

Date

Amount: " During the Operating. Period, Lessee shall pay Lessor annual

|-rent.equal to the greater.of:

(1) royalties (“Royalties”) equal to the following percentages of gross revenues
from solar power generation by Lessee:

Years 1 to 10: 4£.50%

Years 11 to 20: 5.50%

Years 21 & greater: 6.50%

And

(2) $3.000 per year per MWac of Alternats Current nameplate capacity of solar
panels located on the Premises (“Fixed Rent”), provided however, such
amount shall be based on no less than seventy (70) MWac of the total Alternate
Current of nameplate capacity on all Premises owned by the Lessor or affiliate;

Timing: Monthly.

Easement and
Setback Rent

If Lessee elects not to construct solar panels on the Premises,

Amount:
llars ($4) per acre in consideration of a Solar

Lessor shall receive Four Do
Easement and Setback Waiver.

Timing: Monthly

Aecess Rent

Amount: Tf Lessee elects not to construct solar panels on the Premises
but leases the Premises for use of any access road, collection facility or other
right-of-way purposes, Lessor shall be paid Two Dollars ($2.00) per linear foot,
not to be less than One Thousand Dollars ($1,000.00).

Timing: Monthly

.| Road Payments

Amount: Eight Thousand Dollars ($8,000.00) per mile with a minimum
payment of Eight Thousand Doliars ($8,000.00).
Timing: One-time lump sum payment within 30 days after the

completion of the roads.

[\




Amount: - Up to Two Thousand Dollars ($2,000.00) per acre (prorated to

Collection
Station/Substation | the nearest 1/10 of an acre). Such rent shall be under a separate Collection

| Station lease., o ' : '

» Timing: Annually.
| Buildingsand | Amount _ Five Thousand ($5,000) per acre for O&M or power storage | -~

Distribution and buildings B e B IS
Transmission Lines | . Two Dollars (§2) per linear foot of distribution. and

{ transmission lines o

Timing: Lump sum payment due within fifieen (15) days of

‘| commencement of construction of each of the structures.

Decommissioning

If no local decommissioning ordinance exists, Lessee shall provide in year 20

of Lease, a Decommissioning Security equal to estimated costs to
decommission the Facilities. Lessor shall be provided the right to acquire the
Facilities at fair market value at the end of the Term prior to decommissioning
by the Lessee. ' :

Information Lessee shall provide all information as required by Lessor to sufficiently

evaluate the Royalties as more fully described herein,




Solar Land Easement

. This Solar Land EBasement agreement (this “Lease”). is made. between
Huntland Properties, LTD, (hereinafter “Lessor”), and BN Wind Preject LLC, a Texas limited

liability company (hereinafter “Lessee”). Lessor and Lessee are referred to individually herein as .

-~ “Party” and are collectively referred to herein as “Parties:* - -
RECITALS -

A. Lessor is the owner of certain real property located in the County of Coleman in
the State of Texas more particularly described in Exhibit A attached hereto (the “Premises”). . . ..

B. Lessee is exploring the possibility of developing, owning and operating a
commercial solar energy conversion facility in the County of Coleman, Texas (the “Project™).

C. Lessee desires to lease from Lessor, and Lessor desires to lease to Lessee, the
Premises for the purposes of investigating, developing, constructing and operating the Project.

D. Lessee desires to obtain certain easements and other rights, and Lessor desires to
grant certain easements and other rights, in connection with the lease of the Premises for solar

energy purposes.

NOW, THEREFORE, in consideration of the mutual covenants and obligations of the
Parties herein contained, 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  Gemeral

(@)  Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the
Premises for the sole purpose of evaluating, developing, constructing, installing, replacing,
repowering, relocating, operating and maintaining solar panels, supporting structures, foundations
and pads, footings, electrical transformers, collection systems and cabling (“Collection
Facilities™), fixtures, electric distribution and transmission Iines, collector lines, communication
lines, utility lines, access roads, substations and appurtenant facilities, laydown and related
facilities and power storage equipment (collectively, the “Facilities”) on the Premises to the
extent set forth in this Lease and in accordance with applicable law. Lessee shall endeavor to
utilize underground electric distribution and transmission lines, collector lines and electric utility
lines to the extent underground installations are reasonable, in the sole discretion of Lessee, and

in accordance with applicable law, including any applicable local laws.

(b)  Lessor hereby grants and conveys to Lessee, for the Term (as defined below), an
exclusive, irrevocable easement over, across and on the Premises (the “Access Easement”) for
(i) ingress to'and egress from and around the Facilities (whether located on the Premises, on
adjacent property or elsewhere) by means of roads and lanes thereon if existing, or otherwise by
such route or routes as Lessee may construct from time to time and (ii) evaluating and monitoring
solar resources, other metrological and irradiation studies, soil studies, land and environmental
surveys and studies and other activities on the Premises related to the evaluation and development
of the Facilities or the Project (the “Development Activities”), The Access Easement shall

4



include the right to improve existing roads and lanes, or to build new roads, during the Term (as -

defined below), and shall inure to the benefit of and be binding upon Lessor and Lessee, as

. applicable, and their respective heirs, personal representatives, transferees, successors and
assigns; and all persons claiming under them. Lessce agrees fo minimize disturbances to the

‘Premises, in part by using existing roads, or by making improvements to'existing roads'whenever . .

“~reasonably practicable, prior to constructing new roads on the Premises. Lessee agrees that any:
access roads constructed by Lessee shall not exceed 60 feet in width-unless deemed necessary by
Lesses; provided, however, should Lessee deem’ it necessary that a portion of an access road
exceed 60 feet in width, for any reason, Lessee will first consult with Lessor before construction . .

- of that portion of'the access road wider than 60 feet.

(¢)  Lesseewillyin goodfaith, consult with-Lessor on-its site development plan and the
proposed location of the Facilities prior to construction, and Lessee will consider, in good faith,
any ‘suggestions or concerns Lessor may have with the location of the Facilities and shall
implement those that, in Lessee’s sole discretion, are reasonable and do not negatively impact the
Facilities. Lessee shall attempt to minimize any damage to the Premises and minimize any
interference with Lessor’s activities upon or use of the Premises. Lessee reserves the right to
relocate Facilities ypon the Premises during the Term (as defined below). Lessee shall restore the
original site of the Facilities to a condition reasonably consistent with surrounding geography at
the time the site restoration work is undertaken. T e

(@  Lessor hereby grants and conveys to Lessee an exclusive, irrevocable sasement to
permit solar panels located on adjacent tracts of land (whether or not owned by Lessor) to

overhang the Premises (“Overhang Easement”).

e) Lessee shall use good engineering practices to avoid damage to any Lessor's
existing drainage tiles on the Premises. Lessee shall, at Lessee’s expense, make commercially

) gomacs
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reasonable repair {including replacement oF damagsd tile ac ne
Lessor’s Premises caused by Lessee’s activities on Lessor’s Premises. Lessee's repairs to drainage

tiles shall preserve the function of the tile system as it existed prior to Lessee’s activities on the

Premises.

163 In the event marketable timber removal would be required for construction of the
Facilities, the Lessee and Lessor shall agree on a qualified forester to assess the net value (after
any removal, transportation and transaction costs) of the marketable timber to be removed on the
Premises (the “Timber Value”). Lessee shall pay the Lessor the Timber Value and Lessee shall,
at Lessee’s expense, be responsible for the removal of timber from the Premises and Lessee shall

be entitled to the sale proceeds of such timber.

Section 1.2  Solar Easement.

(a) Lessor hereby grants and conveys to Lessee an exclusive, irrevocable easement
on, over, under and across the Premises during the Term (as defined below) for the following
purposes (the “Selar Easement”): (i) free and unimpeded flow of solar irradiation to any
TFacilities located on the Premises or on any of the properties utilized by the Lessee for the
development, construction, operation or maintenance of the Facilities or the Project and to ensure

uate exposure of the aforementioned Facilities to the free and unimpeded flow of solar

adeq
ghout the

irradiation and (i) prohibiting any obstruction to the free flow of solar irradiation throu
entire Premises, which shall consist horizontally three hundred and sixty degrees (360°) from any

5



point where any Solar Facility is or may be located at any time from time to time (each such

location 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. Structures and
improvements located on the Premises as of the date of this Lease shall be allowed to.remain and

o Lesses may not require their removal, Except ‘as specifically permitted iri"Section 1.6 herein, .
“To T~ essor may not place or plant any trees; structures or improvements onthe Premises after the date. -
of this Lease which would impede or interfere with the free and unimpeded flow of  solar .
irradiation to any solar panel, unless Lessor has received the prior written approval from Lessee .

for any such trees, structures or improvements.

As used with respect to the Access Easement, the Solar Easement, the Overhang

(b)

‘Easement, and the CollectionFacilities"Easement, the term “exclusive” shall be deemed to-refer

to Lessor’s agreement not to permit any person other than Lessee, and Lessee’s successors and

assigns, to use the Premises for solar energy purposes, but shall not be construed -as precluding
feases and other arrangements that do not conflict or interfere with Lessee’s rights under this

Lease, including those rights set forth in this Lease.
Section 1.3. Lessee Setback, Setback Waiver and Building Restriction.

(a)- T essee shall meet a setback requirement of i) 200’ from any property perimeter
line and principal structure, ii) 300’ from public road right-of-ways, third-party utility property,
communication towers, easement lines and any other structures and iii) 50 feet from all front, rear

" and side property lines for substations.

(b)  Lessor agrees that it will not enforce and hereby waives any rights it may have to
enforce any setback requiring any of the Facilities on the Premises or.on other property, to be
placed beyond a certain distance from property lines of the Premises and/or noise limits

. . .
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requirements appiicable o Lessse's Inswligtion of any Facilii
including the Premises, whether leased by the Lessee or otherwise, anc whether imposed by
permit or by applicable law. Except as provided in the immediately preceding sentence, Lessor
acknowledges that it does not waive enforcement of any other applicable laws now or hereafter
enacted, with respect to Facilities that are located on Lessor’s property or any other Facilities to
be placed upon property adjacent to the Premises. Without prior written consent of Lessor, Lessee
shall not place any Facilities within (i) one thousand feet (1,000%) of any residence existing on the
Premises and (i) two hundred fifty feet (250°) of other existing structures on the Premises,

including, but not limited to, barns, corrals, or other agricultural-related structures.

(c)  Lessor agrees not to construct any dwellings or habitable structures that will be
closer than 1,000 feet or more as may be required by applicable law or permit, of any solar panel.
Lessor further agrees not to construct any structure that will be closer (in feet) to the solar panel
than the product of 20 times the height of the structure proposed by Lessor.

Section 1.4  No Obligation to Construct or Operate Facilities.

Nothing contained in this Lease shall be construed as requiring Lessee to construct or
operate the Facilities or continue the operation of the Facilities or any portion thereof, if it is so

constructed.

Section 1.5 Release.



Lessee may elect at any time during the Term (as defined below), at its sole discretion, to
release any portion of the Premises from the scope of this Lease by executing and delivering to .
Lessor an amendment to this Lease, quit claim deed, or similar instrument effecting such release. .
Any such release shall not diminish or otherwise modify the Rent (as defined below) due Lessor

withotit the express written agreentent of Lessor and an approptiate amendment tothis Lease... . .

Section 1.6 Lessor Reserved Rights..

(2) - Subject to Section 5.2 and Section 6.1 of this Lease, Lessor shall retain the right
to use that portion of the Premises not occupied by Facilities, for farming, grazing, timber
~ harvesting, hunting, conservation, recreational activities, residentidl occupation, or other similar

-purposes and Lessor-shall-be -entitled -to use any private -road -constructed-by Lessee on the
Premises for access to the balance of the Premises; provided that Lessor’s activities on the
Premises shall not adversely impact or interfere with the Facilities as reasonably determined by

Lessee.

(b)

the Parties regarding their respective rights to
of the Premises to dévelop, construct, operate an
Lease, shall have first priority. T

() Subject to Section 1.2 above, Lessee’s operation of Facilities shall mot
unreasonably disturb Lessor’s current agricultural use of the Premises. Upon completion of |
construction, all Premises disturbed by Lessor and not required for continuing operations of the
Facilities, shall be restored as best as reasonably possible to a condition reasonably consistent
with surrounding geography at the time the site restoration work is undertaken.

Notwithstanding the foregoing, if there is any conflict or disagreement between
develop and utilize the Premises, then Lessee’s use

d mdintain the Facilities, as permitted in "this

Uporn. notification by Lesseg, OF anviime thersefier, thar nc Soizr Panels or otner
supporting facilities will be located on Premises, Lessor mey request a full release of the Premises,
or any Jegally divisible portion thereof, from the terms of the Lease, including (i) the Solar
Easement restrictions included in Section 1.2 above, and (ii) the Easement and Setback Rent

payment obligation specified in Section 3.3(a). Approval of the release of any portion of the
Premises from this Lease, shall be at the sole discretion of the Lessee and shall be established

through the execution of an amendment to this Lease. -

{ Ci,;

Section 1.7  Collection Facilities

(3 Grant of Coliection Facilities Easement. Lessor bereby grants and conveys to
Lessee one or more exclusive, irrevocable easements for the construction, operation and
maintenance of underground or overhead Collection Facilities including power storage
equipment, underground or overhead electric transmission and distribution lines, interconnections
and switching stations on, under, over and across designated portions of the Premises
(“Collection Facilities Easement”). For the same consideration, Lessor hereby grants to Lessee
an option to purchase at the rate of $2 per linear foot additional Collection Facilities Easements
on, under, over and across designated portions of the Premises to serve the Project. Any such
additional Collection Facilities Easement shall contain all of the rights and privileges for Facilities
as are set forth in this Lease. Collectively, the Access Easement, Solar Easement, Overhang

Easement, and Collection Facilities Easement can be referred to herein as “HEasement”.



(b)  Access. Any Collection Facilities Easement shall also include the right of ingress
to and egress from the Collection Facilities (whether located on the Premises, on adjacent property
or elsewhere). over and along the Premises by means of roads and lanes thereon if existing, or
otherwise by-such route or routes as Lessee may construct from time to time. )

e (G)»-—»»Assignmentfin Connection_with Collection Facilities.  In connection with the . -

exercise of the rights of Lessee hereunder and to facilitate Development Activities, Lessee shall
have the right to grant to any utility or other duly authorized entity the right to construct, operate
and maintain underground or overhead electric transmission and distribution, interconnection and,
switching facilities. on the Premises. " . .

' (d)  Term:Assignment. The term.of any Collection Facilities Easement shall be the -
same as the Term of the Lease unless terminated by Lessee by written notice to Lessor as set forth
herein and shall-not.expire or be terminable by Lessor under any circumstances, notwithstanding

certain termination rights.

During the term of the Lease, Lessee shall have the right to assign or convey all or any
portion of any Collection Facilities Easement {o any person on an exclusive or nonexclusive basis
for solar erergy purposes only. ‘Any Collection Facilities Easement shall run ‘with the Premises
and inuré 6 the benéfit 6f and be binding upon Lessor and Lessee and their respective transferees,
successors and assigns, and all persons claiming under them. At Lessee’s option, any Collection
Facilities Easement shall survive the assignment of the Lease pursuant to any termination rights

herein.

Sectior 1.8 - Hunting

(@)  Lessor shall not hunt on the Premises, nor shall Lessor permit any Reiated Person
to hunt o the Premises, during env pericd during whick (I3 construction of the & zcilities ic heing

undertaken on the Premises or properties adjacent to the Premises, or (ii) construction or
improvement of access roads is being undertalcen on the Premises, or properties adjacent to the
Premises. ‘

(b) Notwithstanding the foregoing, if any member, partner, principal, officer, director,
shareholder, predecessor-in-interest, successor-in-interests, employee, agent, heir, representative,
contractor, lessee, grantee, licensee, invitee or permittee of Lessor, or any other person or entity
that has obtained or hereinafter obtains rights or interest from Lessor (each a “Related Person”)

wishes to hunt on the Premises, Lessor shall:
@) waive any and all Claims (as defined below) such Related Person may have
against Lessee related 10 the use of roads constructed on the Premises by Lessee;

(i)  waive any and all Claims such Related Person may have against Lessee not
related to roads constructed on this Premises by Lessee, unless such Claims arise out of the gross
negligence or intentional act of the Lessee or its agents; '

(i)  agree to reimburse Lessee for any and all damage to any of the Facilities;

and



© (iv) - indemnify and hold Lessee harmless for ary loss of or injury to life or limb .
occurring on the Premises, in each case to the extent caused by the discharge of any firearm or
other weapon by such Related Person or by its/théir negligence or willful misconduct, - o

(¢) - Lessor; and any Related Person desiring to hunt on the Premises, shall provide .
-:Lessee-no less than-ene-(1) week.advance notice- of their. intention to hunt on the Premises and
shall obtain Lessee’s consent prior to undertaking hunting activities on the :P:cmise's, which
consent shall hot be unreasonably delayed, conditioned or withheld. o .

(d)  Lessor shall fully cooperate with and assist Lessee in enforcing the foregoing
requirements, including (i) notifying each such Related Person of such requirements, and (ii) if
-any-such Related-Person fails or refuses to-comply-with such-requirements,-taking.all such:actions
reasonably necessary under the circumstances to cause such Related Person fo immediately leave
the Premises, including notifying Lessee, and.at the request of Lessee, lodging.complaints with -
the local authorities and pursning other legal remedies; provided, however, that any and all costs
incurred by Lessor in pursing such legal remedies shall be paid by Lessee; provided, further, that
Lessee shall also have the right to (1) cause any such Related Person to immediately leave the
Premises and (2) pursue any legal actions against such Related Person in the name of Lessor.

Section 1.9 - Mineral Rights

(a) Definition of Minerals. The term "Minerals" shall mean oil, gas, and other
hydrocarbons and non-hydrocarbons produced as components or constituents thereof, coal,
asphalt and coalbed gas, and ‘other minerals, including, but not limited to, uranium, thorium,
bauxite, iron ore, copper, silver, gold and other types of metallic ores and metallic minerals,
granite, limestone, dolomite, sandstone, silica sand, sand, gravel, sand clay gravel, sand
and gravel mix, fill sand, flume sand, common and specialty clays and shales.

Third Partv Mineral Richts. If Lessor does not own 100% of the Minerals unaer
in obtaining

(b)

the Premises, then Lessor will cooperate with Lesses, at no cost to Lessor,
surface waivers and accommodation agreements from other mineral owners claiming an
interest in -the Premises. Lessor agrees that to the extent Lessor is capable of doing so, Lessor
will require that any new lease or other agreement affecting Minerals on the Premises will
expressly provide thatthe Parties will not conduct any Mineral activities within the areas

described in this Section 1.9(c) and will not unreasonably interfere with Lessee's rights
under the Lease.

(c)  Prohibited Areas. Lessor will not be entitled to use, or authorize the use of,
any part of the surface of the Premises located within the greater of .any applicable
easement or three hundred (300) feet of any existing or proposed solar panel, or within one
hundred (100) feet of an existing or proposed collector line, transmission line, or access
road for the purpose of exploring, drilling, or mining for Minerals, without the prior
-written consent of Lessee. For those areas located outside of such prohibited areas, Lessee
agrees to cooperate with Lessor to accommodate the exploring, drilling, or mining for
Minerals unless such use unreasonably interferes with Lessee's use of the Premises.




" unless terminated earlier or extended by mutual consent of the Patties.

ARTICLE II. Lease Term

Section 2.1 Lease Terin. |

The term of this Lease (“Term”) shall begin on the Effective Date, defined as the date . ..

-upon which-the last of theLessee or Lessor-executes this Lease, and shall continue until sixty (60) . _._._ .. ...
years after the Effective Date. The Term shall .consist of i) development period, which shall be - L
the period between the Effective Date and the Commencement Date (as defined below) which

period shall not exceed three {3) years unless Lessee commences payment of the Minimum Rent
{as described below) (the “Development Period™), and ii) operating period, which shall be the
period between the Commencement Date and the last day of the Term (the “Operati

“Commencement Date” shall mean the day on which Lessee’s Project commences
Commercial Operation (as defined below).

“Commercial Operation” shall occur on (i) the date on which the commercial operations

date is achieved under a power purchase agreement or (ii) if Lessee has not entered into a power
purchase agreement, the date on which Lessee begins the sale of electrical output from the Project

"in commercial quantities éxclilsive of test energy. Lessee shall provide written notice to Lessor

of the commencement of Commercial Operations within thirty (30) days of the occurrence of the
Commencement Date.

“Consiruction Start Date” shall occur on the date the final notice to proceed has been
issued by the Lessee or sub-contractor thereof as defined in the primary construction contract. For
avoidance of doubt, the Construction Start Date shall not be triggered by i) installation of any
energy resource assessment devices on the Premises, if) any pre-construction geotechnical,
design or survey worl: performed by Lesses o sub-contractor thereof as may be

Y= ooars
sngineering and

initiated under 2 limited notice to proceed issuance, or ii) comstruction activities unasriaken on
the Premises for the purposes of achigving eligibility to receive Federal investment tax credits.

Seetion 2.2  Termination of Lease.

The occurrence of any of the following events shall terminate this Lease:

(a) The expiration of the Term as set forth in Section 2.1;

The written agreement of the Parties to terminate this Lease;

(b)
(6)  Anuncured Bvent of Default by either Party and the election of the non-defaulting
Party to terminate the Lease pursuant to Section 9.4;

(d) - Prior to the Commencement Date, Lessee provides Lessor with written notice of
its decision to terminate the Lease, or a legally divisible portion thereof, and provides Lessor with
an instrument executed by Lessee in recordable form reflecting that termination and Lessee’s
release of its entire leasehold interest in the Premises (or portion thereof). A partial termination
in this manner shall not create liability for costs or payments relating to the terminated portion of
the Premises. Termination of Lease pursuant to this Section 2.2(d) shall be effective immediately

upon written notice; or
10
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Section 2;3 Survival of Covenants.

-~ --The Parties acknowledge that the covenants, conditions, rights.and.resﬁ‘ictions.grantcd Im oo

favor-of Lessee pursuant to this Lease including, but not limited to, the Access Easement, Solar
Easement, Ovethang Basemient, Collection Facilities Easement and Lessee’s use of and benefit
from those covenants, conditions, rights and restrictions, may constitute a portion of a larger set "
" of facilities serving 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 Term, and that-the
covenants, conditions, rights and restrictions in favor of Lessee pursuant to this Lease shall not
be deemed nominal while any pertion of the Facilities or -the Project remain operational.
Notwithstanding the foregoing, the covenants, conditions, rights and restrictions in favor of
Lessee hereunder shall not be deemed to continue, and shall no longer burden Lessor or the
Premises, in the event of a rightful termination or expiration of this Lease pursuant to the terms

hereof.
ARTICLE ITl. Rent and Taxes

Section 3.1  Rent Prior to Commencement Date.

(a) Within 10 days of i) the Effective Date, ii) Lessor delivery to Lessee of a completed
and signed W-9, and ii) recordation of the executed memorandum of lease as set forth in Exhibit B herein,
Lessee shall pay Lessor a one-time payment of One Thousand Dollars ($1,000.00) (“Effective

Date Payment”) plus;
IS 72 T

b) An amount equal to Five Thousand Droliars (§5.00C.00) per year {("Fre
g - ., o~ . SF B .
Commencement Date Rent”) payable on the Tirst anniversary of the Effective Date and each
anniversary thereafier until the Commencement Date plus;

(©) An amount equal to Six Dollars ($6.00) per acre per year (“Rental Rate”) between
the Effective Date and the Commencement Date payable within thirty (30) days afier the

Commencement Date.

(d)  If Lessee terminates this Lease, Lessee will only be obligated to pay Lessor any
amounts due and owing prior to the date of such termination. If Lessee terminates this Lease
prior to the date upon which any Pre-Commencement Date Rent would be due and owing, then
no such Pre-Commencement Date Rent will be due or owing to Lessor. Upon the occurrence of
the Construction Start Date, Lessee shall pay Lessor the prorated amount of the annual Pre-
Commencement Date Rent for the time period from the last payment date until the Construction

Start Date.

Section 3.2 Rent Upon Commencement Date

Except as provided below, Lessee shall pay Lessor annual rent equal to the greater of:

(a)

( 1)'royalties (“Royalties”) equal to the following percentages of gross revenues from solar

power generation by Lessee:
11



Years 1 to 10: 4.5%
Years 11to 20: 5.5%
Years 21 & greater:  6.5%

e

(2) fixed rent (“Fi:'{edy Rent”) equal to Three Thousand Dollars (§3,000.00) per MWac of
Alternate Current nameplate capacity for solar panels located on the Premises, provided however, -
such amount shall be based on no less than seventy (70) MWac of the total Alternate Current of

_ nameplate capacity on all Premises owned by the Lessor or a Lessor affiliate.

“Gross Revenues” shall mean the aggregate total revenues received by Lessee during a Lease
Year (as defined below) for the sale of the energy and any renewable energy credit, in each case,
produced from the solar panels located on the Premises. Gross Revenues shall not include any
federal tax, production or other credits received by, or paid to, Lessee by any governmental entity
or quasi-governmental entity, or any other federal income tax credits, or any state or local property
tax credits or abatements, other than renewable energy credits. In addition, Gross Revenues shall
not include i).amounts obtained by Lessee from financing activities, sales, leases, subleases or
other dispositions of the Facilities; ii) any proceeds from any lump sum payment or payments to
cancel or modify any obligation under any energy or electricity or capacity purchase contract or
other contract related to the Project or payment of liquidated or other damages under any energy
or electricity or capacity purchase contract related to the Project; iii) any amounts recovered from
third parties arising out of the construction, repowering or repair of the Facilities (such as damages
for breach of contract or liquidated damages for delays in completion or equipment performance),

iv) amounts received as reimbursements or compénsation for wheeling costs or other electricity’
transmission or delivery costs; v) or any procesds received by Lessee as a result of damage or

The Royalties or Fixed Rent, as applicable, shall be paid in monthly installments. The first
instaliment of Royaliies or Fixed Rent, as applicable, shall be paid by Lessee to Lessor within
forty-five (45) days afier the next month following the Commencement Date, and subsequent
monthly instaliments of Royalties or Fixed Rent, as may be applicable, shall be due and payable
within forty-five (45) days after each successive month during the Term. The period beginning
with the Commencement Date and ending on the first following December 31st and each calendar
year thereafter during the Term shall each be a “Liease Year.” The Royalties or Fixed Rent, as

may be applicable, for any partial calendar year shall be prorated.

The Lessor shall not be entitled to any form of tax benefits, payments or credits derived
from any federal, state or local tax credit or incentive program, including, the Federal Investment

Tax Credit.
Section 3.3 Rent Upon Commencement Date — No Solar Panels on Premises
(a) Easement and Setback Rent. If, and only if, Lessee, in its sole discretion, elects
ses, Lessor shall receive an annual rent of

not to and does not construct solar panels on the Premi
Four Dollars ($4) per acre in consideration of the Solar Easement, the setback waiver as provided

in Section 1.3 hereof and the other rights granted by Lessor to Lessee under this Lease
(“Basement and Setback Rent”).

12



The Easement and Setback Rent shall be paid in monthly installments. The first pro-rated
installment of thé Easement and Setback Rent shall be paid by Lessee to Lessor within forty-five
(45) days after the first month and”subsequent monthly instaliments shall be due and payable
within forty-five (45) days after cach successive month during the Term. The |
Setback Rent for any partial monith shall be prorated, as applicable. Lo

(b)

right-of-way or cabling purposes,

Easement and '

: Access Rent. If; and only. if, Lessee, in its. sole discretion, elects not.to ‘aridy does .
" not construct solar panels on:the Premises; but uses the Premises for any access road or other.
then Lessee shall pay the Lessor rent in the amount of $2.00

per-linear foot per year, not'to be Jzss than One Thousand Dollars ($1,000.00) per year (“Aceess

Rent”). Such Access Rent shall be calculated on the length in feet of any road, right-of-way and/or . .

cabling easements-located on-the Premises. In-the-event-the-roads; rights-of-way-and/or- cabling
share a right of way, the Access Rent rental calculation shall be made solely on the length of such
common right of way, not-as two-separate fees. The first pro-rated mstallment of the Access-Rent

shall be paid by Lessee to Lessor within forty-five (45) days after the next month following the

Commencement Date and subsequent instaliments of Access Rent shall be due and payable within
forty-five (45) days after each successive month during the Term. The Access Rent for any partial
month shall be prorated, as applicable. .

) If Lessor receives Royélties or Fixed Rent for the Premises, Lessor shall not be
paid Easement and Setback Rent or Access Rent.
Section 3.4 Rent For Substation, Power Storage, O&M Facilities and Distribution and

Transmission Lines

(a) For each substation, power storage, or operations and maintenance (O&M) facility to
be consoucied or tne Premises, the Lessor will recsive & one-time paymen: egual to Five
Thousand Dollars (§5,000) per acre for each acre of land ussc for the substation, O&M building
or power storage facility (including any parking lot and fenced area), assuming the total footprint

of each substation or power storage facility does not exceed ten (10) acres.

(b) For each Project-related above ground distribution or transmission line within the
Project, Lessor will receive annual rent of Two Dollars ($2) per linear foot.

(c) The rent amounts under this section shall be due within Fifieen (15) days of
commencement of construction of each of the facilities. , _

Section 3.5 Definition of Rent and Late Payments.

“Rent” shall mean Pre-Commencement Date Rent, Royalties or Fixed Rent, Easement
and Setback Rent, Access Rent, Rent for Surface and Livestock Damage Rent and/or Rent For
Substation, Power Storage, O&M Facilities and Distribution and Transmission Lines. Any
payment of Rent due hereunder that is not paid by the tenth (1 0™ day afier it becomes due shall
bear interest on such unpaid amount at five percent (5%) per annum (compounded annually) from
the date it was due until such amount and the accrued interest thereon is paid in full. This charge

shall be in addition to and not in lieu of any other remedy Lessor may have.

Section 3.6 Records.
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Lessor shall be entitled to relevant portions of copies of any power purchase or sale
agreement regarding the electricity generated by the Facilities located on the Premises, any
statémments or payment records.from the purchasers of that-glectricity and any invoices, receipts,
production records or other information to the extent necessary for Lessor to confirm the
compensation and accuracy of Royalties or Fixed Rent; provided, however, that Lessee shall not

- be required to: (i) retain any such records-for-more than five (5) years from their expiration (in_ ...
the case of contracts).or their date (in the case-of other records) and (ii) provide copies of any .

such power purchase or sale agreement that the Lessee deems to be confidential.

Section 3.7 -Ne Representation.

Lessee makes no representation or warranty as to the likelihood that the Facilities will
generate sufficient electricity, or that any purchase or sales agreement for such electricity will
provide adequate revenues, so as to create any entitlement in Lessor to Royalties or Fixed Rent
during any period of time. Lessor acknowledges that the operation of the Facilities is subject to
adverse weather, lack of irradiation, equipment failures and other events beyond the control of
Lessee which may interrupt or prevent eleciricity generation, and that receipts for electricity
generated may also be affected by the terms of any relevant purchase or sale agreement and
performance by any buyer, Any representation by Lessee toLessor as to the expected production
from the Facilities or the amount of expected Royalties or Fixed Rent is purely an estimate based
on the information available to Lessee at the time and is not a guarantee that any such production
will occur or that such an amount of Royalties or Fixed Rent will become due to Lessor at any

tue.

Section 3.8 Taxes, Assessments and Utilities.

(a)  Lessor shall pay, when due, all real property taxes and assessments levied against
the Premises and el! personal property texer and asssssmente levied against any property and
ses including any such taxes as & result

Uiz L haedli
improvements owned by Lessor and located on the Premises

of the Premises that may remain in place after decommissioning. Subject.to Section 3.8(c), if
Lessor shall fail to pay any such taxes or assessments whert due, Lessee may, at its option, pay

those taxes and assessments and any accrued interest and penalties, and deduct the amount of its
payment from any Rent otherwise due to Lessor from Lessee.

(b)  Lessee shall pay all personal property taxes and assessments levied against
Lessee’s interest in this Lease or the Facilities when due. If the Premises experiences any increase
in the amount of real property taxes assessed as a result of the installation of the Facilities on the
Premises, including any reclassification of the Premises, Lessee shall pay Lessor an amount equal
to such increase no later than ten (10) 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 that the installation of the Facilities is the reason for any increase in
real estate taxes for which Lessor is requiring payment or reimbursement from Lessee no less
than forty-five (45) days prior to the date on which such real estate taxes become due.

©) Either Party may contest the validity or amount of any levied taxes, assessments
or other charges, for which each is responsible under this Lease, 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 reserves to pay the obligation in the event

of an adverse determination.
14



--services used by the Facilities or Lessee on the Premises when due.

Lessee shall pay. for all water, electric, telecommunications and any other utility

(d)

Section 3.9  Rent in Case of Sale to Utikity or Consuming Owner

If any or all of the ownership of solar panels installed on the Property are sold or. . -

transferred by the Lessee to (i) a public utility company (2 "Utility"), or (ii) any other entity that . .

is consuming the power generated by the solar panels installed on the Property for such entity's
own operations and not re-selling such power on a wholesale basis (a "Consuming Owner"),

such that gross revenues will not be produced by the sale of electricity to an offtaker or other

entity pursuant to a power purchase agreement, then for purposes of calculating Rent during such
period of Utility or Consuming Owner ownership, the annual gross revenues for such solar panels
installed on the Property shall be calculated based on the energy generated by such solar panels
multiplied by the per kilowatt-hour rate set forth in the power purchase agresment then in effect
before such sale of the solar panels to the Utility or Consuming Owner, subject to such
adjustments over time as would have been applicable under the power purchase agreement, if any,
had it continued in effect. If no power purchase agreement has been entered into at the time of
sale to a Utility or Consuming Owner, Lessor and Lessee shall cooperate in good faith to
determine the then current power purchase agreement rate for the sale of electricity which would
have been obtained by the Lessee had solar panels not been sold to a Utility or Consuming Owner
(the "PPA Rate"), taking into consideration the project specifications, then-current local market
conditions, and such other factors as a reasonably prudent energy developer would consider in
entering into a power purchase agreement. If Lessor and Lessee cannot agree on the PPA Rate
within thirty (30) days afier Lessee has delivered written notice to Lessor of the sale of the solar
panels to a Utility or Consuming Owner (the "Determination Period"), Lessee may: (a) pay
T essor based on the PPA Rate it estimates and proposes in good faith, (b) continue the operation

energy troject on the Property, and (o} continue to have the quiet enjoyment of the

of the solar engrgy ©

Property and benefit of this Lease without interruption. Bither Party may then, within six months
after the expiration of the Determination Period (the "Arbitration Period'), submit the
determination of the PPA Rate to binding and final arbitration administered by the American
Arbitration Association in accordance with its Commercial Arbitration Rules, and judgment on
the award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof.
Any difference in Rent actually paid to Lessor at the PPA Rate determined by Lessee and the
Rent due to Lessor at the PPA Rate determined by the arbitrator shall be paid or refunded to the
party to whom it is due within ninety (90) days of the arbitrator's final adjudication, with interest

at six percent (6%) per annum. If neither Party submits Lessee's determination of the PPA Rate

for arbitration prior to the expiration of the Arbitration Period, the PPA Rate, as determined by
Lessee, shall be binding upon both Parties. If the acguiring Utility or Consuming Owner shall
thereafter sell or transfer the acquired solar panels to an entity that is not a Utility or Consuming
Owner, then gross revenues shall again be determined as set forth in Section 3.2 above. Should
Lessee exercise its right to sell or transfer, then, in addition to all other terms and conditions set
forth in this Section 3.9, in no event shall the compensation due and payable to Lessor fall below

that amount as would otherwise be paid under Section 3.2(a)(2).
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ARTICLE IV. Lessee’s Covenants

*.Lessee covenants, represents and warrants.to Lessor as follows:

Section 4.1 - Liens. N : o L

: Except in connection with Section 7.1 and-Section 7.2, Lessee shall keep the Premises . ..
free and cléar of all liens and claims of liens for labot, 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 but shall post 2 bond or utilize
other available means to insure over or remove any lien that is created during the contested
‘proceeding. “Lessee-agrees tootherwise insure-over or remove-any-lien or-encumbrance for-which
it is responsible pursuant to this paragraph within ninety (90) days of notice to Lessee of the

creation of-any such lien or encumbrance.

Section 4.2  Permifs 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 valiid orders of any governmental
authority with respect fo Lessee’s activities under this Lease and shall obtain all permits, licenses
and orders required to conduct any and all such activities (collectively, “Legal Requirements™),
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 applicabilify o the Premises or Facilities of any Legal Requirement now
or hereafter made or issued by any federal, state, county, local or other governmental agency or
entity, provided that Lessee does not take positions in Lessor’s name that are not reasonable, as
"determined by Lessee. Lessor shall cooperate in every reasonable way in such contest, provided
T sssor chell have no obligation to incur any cur-of-pocket expsnse ir comnsction with .suck

T ~
pEo 1S5

cooperation. Any such contest or proceeding, inciuding any meintainec in the name o Lessar,
shall be controlied and directed by Lessee, but Lessee shall protect Lessor from Lessee’s failure
to observe or comply during the contest with the contested Legal Requirement.

Section 4.3  Lessee’s Improvements; Decommissioning.

(a)  All Facilities constructed, installed or placed on the Premises by Lessee pursuant
10 this Lease shall be the sole property of Lessee and Lessor shall have no ownership or other
interest in any Facilities on the Premises. Throughout the Term, Lessee shall maintain the
Facilities in accordance with the standard and practices generally accepted in the solar energy

industry.

(b)  All Facilities constructed, instalied or placed on the Premises by Lessee pursuant
to this Lease may be moved, removed, replaced, repaired or refurbished by Lessee at any time.
At the end of the Term, including any termination of the Lease, Lessee shall remove all Facilities,
including foundations to a depth of four (4) feet below grade, within (12) twelve months from the
date the Term expires or the Lease terminates, and shall otherwise decommission the Facilities,
which includes removal of transformers, panels and transformer foundations. Lessee shall fill in
and compact all trenches or other borings or excavations made by Lessee on the Premises and
shall leave the surface of the Premises free from debris. All access roads will be left in place, n
addition to subsurface wiring, except for any roads that Lessor requests in writing be removed.
Such notice for road removal shall be provided not later than sixty (60) days after Lessor receives
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written notice of expiration or termination of the Lease. Furthermore, all surface and subsurface
drainage structures damaged during decommissioning shall be répaired: to. as close to pre-
construction conditions as practical. Lessor grants Lessee a license for the forégoing purposes. .-
The decommissioning activities undertaken by -Lessee pursuant to this Section 4.3 shall comply
with all laws applicable to such activities at the time Lessee undertakes the decommissioning.
~ activities. If the local jurisdiction in which-the Facilities- are. located’ does not.require either. a
deposit-of money or a bond or guarantee telating to. the ‘decommissioning of.the Facilities
(“Decommissioning Security”), then at'the 20t Tease Year, Lessee shall provide Lessor -with
Decommissioning Security in an amount equal to the estimated costs to decommission the
Facilities for.the entire Project in-the:manner-and to the extent described above, discounted to
. present value at the time at a market-based-discount rate, net of -any-estimated salvage value, as
determined by a Texas -State-registered -independent-engineer-designated-by-the ‘Lessee. The
Decommissioning Security provided by Lessee pursuant to this Section 4.3 may take the form of
.one or more, or any combination-of the following; corporate-security bonds, self bonds, collateral
bonds, letters of credit, parent company guaramtees, cash escrows or any other form of security
reasonably acceptable to Lessor and Lessee. Lessee agrees that a pro-rata portion of the
Decommissioning Security shall be held and maintained for the benefit of Lessor to secure
Lessee’s obligation to.remove equipment and restore the Premises as.provided in this Section 4.3.
“The amount of Decommissioning Security shall'be reevaluated and adjusted biennially thereafter, .
‘and shall remain in effect until two (2) years afier the date the Term expires or the Lease
terminates, unless (i) the Decommissioning Security is fully drawn upon earlier by Lessor in
accordance with its terms, (if) Lessor provides Lesses with a written notice authorizing the release
of the Decommissioning Security or (iii) Lessee has completed-its decommissioning obligations
under this Lease. . The 6bligations of this Section 4.3 shall survive the expiration or earlier
termination of this Lease. ' ‘
Lessor shall have the right to acquire the Facilities at the end of the Term and prior to
the Facilities as ghall be mutnaliy agresd to by

T A L ~
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Section 4.4  Lessee Covenanis Regarding Hazardous Materials.

(2) Lessee will not cause or permit the storage, use, generation, or disposition of any
Hazardous Materials in, on, or about the Premises by Lessee, its agents, employees, or contractors,
except for any Hazardous Materials that are necessary for the conduct of Lessee’s business, which
will be used, kept and stored in.a manner that complies with all laws regulating any such
Hazardous Material, As used herein, the term “Hazardous Materials” means any hazardous or
toxic substance, material or waste, inciuding but not limited to those substances, materials and
wastes listed in the United States Department of Transportation Hazardous Materials Table (49
C.F.R. §§ 172-101) or by the Environmental Protection Agency as Hazardous Substances (40
C.F.R. Part 301) and amendments thereto, or such substances, materials and wastes that are or
become regulated under any applicable local, state or federal law for the protection of the

environment.

(b)  Lessee will be solely responsible for and will defend, indemnify and hold Lessor,
its agents, and employees harmiess from and against all Claims arising out of or in connection

with Lessee’s breach of its obligations in Section 4.4(a). Lessee will be solely responsible for
and will defend, indemnify, and hold Lessor, its agents, and employees harmless from and against

any and all Claims arising out of or in connection with the removal, cleanup, and restoration work
and materials necessary to return the Premises to their condition existing prior to the appearance
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of,llesséé’s Hrazar_ddus'lﬂ\'/ilaterials on the Premises. Lessee’s obligatiohs under this Section 4.4
will survive the expiration or other termination of this Lease.

Section 4.5  Insurance.

. Lessee. shall, at its expense,. maintain a broad form comprehensive coverage policy of

public liability insurance protecting the Lessor aga,i_nst_lo_s_s or liability caused by the Lessee’s or; .- .

‘Lessee Related Persons® occupation and. use of, and actjvities on, the Premises in a minimum
amount of One Million Dollars ($1,000,000), or such greater amount as may be required by law, ..
of combined single limit-coverage per occurrence, accident or incident. The Lessor shall be
named-as additional insured in such policy. Upon request by the Lessor, the Lessee shall:promptly o
deliver a certificate:af such:insurance.to.the. Lessor. Lessee. shall use commercially reasonable

efforts to require the insurance provider to provide at least sixty (60) days’ notice to Lessor prior

to cancellation of any.insurance policy.

Section 4.6  Surface Use Obligations.

Lessee shall comply with the obligations regarding the use of the surface of the Premises

as set-forth in‘Exhibit Crattached herzto. ‘
Section 4.7  Authority.

Lessee warrants and represents to Lessor that Lessee has all mecessary power and
autharity, and all necessary action has been propetly taken under its-limited liability company
documents to authorize, execute and deliver this Lease and to perform its obligations under this
Lease. This Lease has been duly executed and delivered by Lessee, and this Lease is the legal,
valid and binding obligation of Lessee, enforceable against Lessse in accordance with its terme.

s

Legsgr Covenarnts

AFETECLE V.
Lessor covenants, represents and warrants to Lessee as follows:

Section 5.1  Titie and Authority.

(a)  Except to the extent otherwise stated in this Lease, Lessor is the sole owner of the
Premises in fee simple and each person or entity signing this Lease as Lessor has the full and
unrestricted authority to execute and deliver this Lease and to grant the leasehold, easements and
rights granted herein. All persons having any ownership interest in the Premises (including
spouses) are signing this Lease as Lessor. When signed by Lessor, this Lease constitutes 2 valid
and binding agresment enforceable against Lessor in accordance with its terms. Upon request by
Lessee, Lessor shall provide any information in its possession regarding the Premises. Any
reasonable cost to the Lessor associated with providing Lessee information regarding the

Premises shall be paid by the Lessee.

(b) To Lessor’s knowledge, there are no recorded or unrecorded liens, encumbrances,
covenants, conditions, reservations, restrictions, easements, leases, subleases, occupancies,
tenancies, mineral rights, water rights, options, rights of first refusal or other matters affecting,
relating to or encumbering the Premises or any portion thereof, the existence, use, foreclosure or
exercise of which could reasonably be expected to delay, interfere with or impair the
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development, construction, operation or maintenance of the Facilities, the exercise of any of
Lessee’s other rights under this Lease, or the financing of the Facilities. S

(c) To Lessor’s knowledge, there are no physical conditions of the Premises, nor any
other material adverse facts or conditions relating to the Premises or any portien thereof, that

-could-delay, interfere with-or impair the development,.construction, operation or maintepance-of -
the Facilities, the exercise of any of Lessee’s other rights under this Lease, or the financing of the . - -
Facilities, or which could, with the passage of time, the giving of notice or both, have such an

effect. Lessor will take good care of the Premises, including all snow and ice removal,
landscaping and other maintenance, and will be responsible for the repair, maintenance, and

replacement of all improvements thereon, other than the Facilities.

Sectior 5.2  Quiet Enjoyment.

So long as Lessee is not in default under this Lease, Lessee shall have the exclusive quiet
use and enjoyment of the Premises in accordance with the terms of this Lease. without any
interference of any kind by Lessor or any person claiming through Lessor. Subject to the terms
of this Lease, Lessor and its activities on the Premises and any grant of rights Lessor makes to
any other person shall be only as permitted under this Lease and shall not interfere with any of
Lessee’s rights or activities pursuant to this Lease or with the solar irradiation” over the Premises
or otherwise engage in activities on the Premises which might impede or decrease the output or
efficiency of the Facilities. Lessee acknowledges that ordinary agricultural, timber harvesting and
recreational activities, so long as they are conducted in accordance with the terms of this Lease,
and residences on portions of the Premises not occupied by Facilities will not interfere with the

operation of the Facilities or violate this covenant.

aither Lessor's activities nor the exercise of any rights or interests given or grantec by

Tessor on the Premiser, shall, currenthy or prospectively, interfers with, impair or materially
swaliation, maintenance or operation of any Facililies,

increase the cost of (i) the construction, ins
(i) vehicular or pedestrian access to, or the transmission of energy from, any Facilities, (iii) any
operations of Lessee on the Premises or with respect to amy Facilities or (iv) the free enjoyment
and exercise of any other rights or benefits given to or permitted Lessee hereunder. Without
limiting the generality of the foregoing, Lessor shall (1) not interfere with or impair the lateral or
subjacent support for the Facilities, (2) alienate any portion of real property on the Premises that
would affect or reduce any existing or future setback or other bulk or area requirement applicable
to the Facilities, or (3) engage in any other activity on the Premises that will interfere with the

development, permitting, construction, operation or maintenance of the Facilities.

Section 5.3  Lessor Covenants Regarding Hazardous Materials.

(a)  Lessorrepresents to its knowledge (i) no Hazardous Materials have been deposited
on the Premises in the past, (ii) there are no ongoing activities which might result in the deposit
or release of Hazardous Materials on the Premises, and (iii) that no Hazardous Materials exist on
or under the Premises. Lessor warranis not to engage in any deposit of Hazardous Materials. .

Notwithstanding any other provision in this Lease, Lessor agrees that Lessee is not

(b)
responsible for (i) any Hazardous Materials on, in, under, or from the Premises, or (ii) any
violation of laws, in each case that are not the result of Lessee’s violation of Section 4.4(a), and

Lessor agrees to indemnify, defend and hold harmless Lessee, its subsidiaries and related

companies, and its and their officers, directors, employees, and agents from any and all Claims
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arising from or s a result of this Section 5.3. In the event of contamination az'“'isingv from or as a
result of this Section 5.3, at its sole cost and expense, Lessor shall promptly undertake all required

cleanup procedures (including provision of any necessary warnings and notices) pursuant to all

applicable laws. Lessee shall give to Lessor and its agents and employees access to the Premises
for such purposes and Lessor shall take all commercially reasonable steps to avoid any disruption

to-Lessee’s operations on the Premises. - The indemnifications in this Section 5.3 shall survivethe.

expiration or earlier termination of this Lease.

Section 5.4  Cooperation. -

Lessor shall, at no additional cost to Lessor, cooperate with Lessee to obtain amendments.

to this Lease, -non-distutbance- and-subordination agreements -from -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 any.such person or entity with
any rights granted to Lessee under this Lease. Lessor shall cooperate with Lessee to obtain and
maintain any governmental permits or approvals needed for the Facilities, provided that such
cooperation is-at no out-of-pocket cost.to Lessor. Lessor shall provide Lessee with such further
assurances and shall execute any reasonable estoppel certificates, consents to assignments, non-
distuibance and subordination agreéments or additional documents that may 'be reasonably

‘necessary for recording purposes or requested by Lessee ‘or afly of its potential or actual debt

providers, tax equity investors, investors or purchasers (each a “Lender”). Lessor shall have no
obligation to incur any out-of-pocket expenses with respect to such cooperation. Within ten (10)
days of receipt fromLessee or from any existing or proposed Lender, Lessor shall execute an
estoppel certificate (a) cerfifying that this Lease is i full force and effect and has not been
modified (or, if the same is not frue, stating the current status of this Lease, (b) certifying to the
best of Lessor’s knowledge there are no uncured events of default under the Lease (or, if any
uncured events of default exist, stating with particularity the nature thereof) and (c) containing

Anv such statements mev be
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conclusively reiied upon by Lessee or eny existing of proposed Lender. The failure of Lessor o
deliver such statement within such time shall be conclusive evidence upon Lessor that this Lease

is in full force and effect and has not been modified, and there are no uncured events of default
by Lessee under this Lease.

Lessee agress to obtain all necessary permits, authorizations or approvals from all

governmenta) agencies and to comply with all applicable laws. Lessor agrees to provide Lessee
with all reasonable assistance necessary to enable Lessee to acquire such permits, authorizations
and approvals, provided such assistance is at no cost to Lessor, including the prompt execution of
all applications, authorizations or other documents to be executed by Lessor as owner of the
Premises and necessary, in the sole opinion of Lessee, to obtain any permit, authorization or

approval necessary or beneficial to the Project.

Section 5.5 Exclusivity

Lessee shall have the sole and exclusive rights to install and operate Facilities on

the Premises, to use the Premises for solar energy purposes, and to convert all of the solar
resources of the Premises. Lessor agrees not to construct, build, or locate or allow others

to construct, build, or locate amy Facilities on the Premises.
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ARTICLE VI. Indemnification

Section 6.1  Yudemnification.

“(3) - BachParty (the “Indemnifying Party”) to this Lease agrees to'defend, indemnify
representatives, morigagees and-agents (the “Indemmified Party”) against any.and all: losses,
damages, claims, expenses and Liabilities for physical damage to-property and for physical injury

* to any person or property, including, without limitation, reasonable attorneys’ fees:(collectively, .
“Claims”), 1o ‘the extent resulting from or arising out of (i) any physical -damage to the
Indemnified Party’s property resulting from the operations or-activities of the Indemnifying Party
on-the -Premises; (i) -physical injuries-or- death-(including -by -reason-of -any-hunting -on-the
Premises) to or 6f the Indemnified Party or the public, to the extent caused by the Indemnifying
* Party-or any Related Person thereof; -(iif)-any breach. of this Lease-by the-Indemnifying. Party,.or
any Tailure to be true of any representation or warranty made by the Indemnifying Party; or (iv)
the violation of environmental law by the Indemnifying Party or any Related Person thereof. This
indemmnification shall not apply to Claims to the extent caused by any negligent or intentional act
or omission on the part of the Indemnified Party. This indemnification of Section 6.1(a) shall not
“apply to loss of revenue due to crop damage for geotechriical studies, which shall be exclusively.
" governed by Section 6:1(c) below. Any loss in revenue due to crop damdge occuirring afier the
earlier of the Construction Start Date or Commencement Date shall be exclusively governed by
Section 6.1(d) and 6.1(e). This indemnification shall survive the termination or expiration of this

Lease,

(b) 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 io, the
comstruction, operaticnand meintenance olthe Facilities and/or related Facilitien on nearby siteg,
such noise, audio, visual, view, light, vibration, air mrbulence, wake, electromagneiic, television
reception, weather, shadow flicker or otherwise created hazards including buf not limited to ice
falling from the presence and operations of the Facilities and/or such other Facilities now known
or hereafter designed and used for the generation of electricity and the transmission of such
electricity on the Premises (collectively, the “Effeets”). 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. Lessee hereby agrees to
defend, indemnify and hold harmless Lessor against any Claims by third parties that the operation

or maintenance of the Facilities on the Premises create a nuisance.

(c) Lessee agrees to provide Lessor a copy of any survey conducted on the Premises.
Lessee agrees to apply its best reasonable efforts to minimize damage to-the Premises and-any
interference with Lessor’s activities upon, or use of, the Premises. If Lessee performs any
geotechnical studies on the Premises, Lessee shall pay Lessor Crop Compensation, as defined in
(d) below, for any crop damage resulting from geotechnical studies. Upon the completion of any
evaluation or monitoring of solar resources, other meteorological or irradiation studies, soil
studies, environmental surveys and studies, and other activities (“Investigation”) required to fully
evaluate the suitability of the Premises for Facilities, which alters or affects the physical condition
of the Premises and which is not necessary for the construction, installation, operation or
mainienance of the Facilities, Lessee shall restore the Premises to substantially the same condition

which existed prior to such Investigation.
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' (d) Crop Compensation. Lessee shall compensate Lessor for damage to cfops, pasture,
hay and other agricultural products located on the Premises directly caused by Lessee's activities
on the Premises (“Crop Compensation”); provided, that, no Crop Compensation shall be owed

“"to Lessor with respectto crop damage occurring within 10 feet of the outsidé -edge.-of the

~permanent: access-roads-or within-20-feet-of an

calculated by the following formula: S

Unit Price x Unit Yield Per Acre x Acres Damaged = Crdp Compensation.

The “Unit Price” will be based on'the average of the March 1st, June st and August 1st Chicago.
* Board:of Trade closing:prices_for:December coniracts for that crop.(or November for soybeans) ..
plus any additional sibsidy normally applicable to that crop under a -Federal -Crop Insurance
policy .and/or the appiicable Farm ‘Bill; provided, that, if there is no Chicago Board of Trade
market for such crop (i.c., hay, pasture, etc.), the Unit Price shall be determined by an impartial
party mutually agreed upon by Lessee and Lessor, such.as-a crop insurance adjuster.or extension
agent. Premiums for specialty crops (i.e. seed beans, seed corn, etc.) shall be added tothe Unit
Price of such crop. The “Unit Yield” is the yield for the portion of the same field which is not
~damaged by Lessee’s-activities during-the -same crop-year -aceording ‘to-a& yield-check-or from
Lessor’s records such agscale-tickets; “crop - insurance reports, FSA-reported ‘yields;-grain -cart
records or combine yield monitors. If there is no yield check or if Lessor does not have yield
records available, the “Unit Yield” is the average of the previous three (3) seasons’ unit yields
according to Lessor’s records-for the smallest parcel of land that.includes the damaged area. The

“Acres Damaged” includes the total number-of-acres-to-the nearest-one-tenth -(1/10)-of an acre

- damaged or destroyed as a consequence of Lessee’s activities on the Premisss. Crop
Compensation owed for damage to crops during any calendar year shall be paid by Lessee by
ebruary 15 next following the year during which such crops were damaged or destroyed, so long

as Tesser dalivers = statsment to Lessee prior to December 1 of the year during which the crop

[t avieriut

damage or destruction occurred, gocumenting tne basis for the amoun:. Lsssse shall not,
however, be required to pay more than z single total croploss in-any one-crop-yearin respect of
the Premises. Crops damaged by compaction shall be compensated pursuant to Section 6.1{(g) and

not this Section 6.1(d}.

(e) Compaction Compensation. Lessee shall reimburse Lessor for damage due to
measurable soil compaction to Lessor's Premises directly caused by Lessee's activities on the

Premises (“Compaction Compensation”); provided, that, no .Compaction Compensation shall
be owed to Lessor with respect to soil compaction occurring within 10 feet of the outside edge of
the permanent access roads or within 20 feet of any solar panel. The Compaction Compensation
chall be in an amount equal to quadruple the sum owed or that would have been owed for Crop
Compensation for the area compacted (i.e. if crop damage is or would have been Ten dollars
($10), compaction damages will be Forty dollars ($40) for that use of the Premises). In
consideration of this payment, no additional Compaction Compensation or damages shall be paid
in future years for that episode of soil compaction in the area compacted. Compaction
Compensation owed during any calendar year shall be paid by Lessee by February 15 next
following the year during which such compaction occurred, and shall be accompanied by a

statement documenting the basis for the amount.

(f) Dispute Resolution. The Parties shall work together in good faith to agree on the extent
and damage and acreage affected by Lessee’s activities on the Premises. If Lessor disagrees with

Lessee's calculation of the amount of Crop Compensation or Compaction Compensation owed,
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Lessor shall dehver to the Lessee supporting documentation and the calculations Lessor believes
to be the cofrect amount owed together with appropriate supporting evidence, within forty -five
(45) days following the date of Lessor's receipt of Lessee's documentation; otherwise, Lessor shall
be deemed to have accepted Lessee's payment. If the Parties are not able to resolve a dispute

about the amount of Crop Compensation or Compaction Compensation owed, they shall have the .

- area measured and the extent of damages .assessed by an, impartial third party chosen by mutual
agreement of the Parties, such as a crop insurance adjuster or extension agent

(& Conservation Programs.

Contract ‘with the U.S. Department of Agriculture pursuant to 7 C.F.R. Part 1410, or to a

Conservation Reserve Enhancement or -similar conservation/cost sharing contract with the Soil
and Water Conservation. Service or Natural Resources Comservation Sgrwo_c (collectively
“Conservation Programs”), Lessor shall provide Lessee with a true and complete copy of the
contract in respect of such Conservation Program, together with all amendments and
modifications. If applicable in any year, Lessee shall reimburse Lessor for (a) any rental
payments or portion thereof, Lessor would have received in that year from the U.S. Department
of Agriculture, FSA, Soil and Water Conservation Service and/or Natural Resources
Conservation Service but for the construction or maintenance of Lessee’s Facilities on the

Premises-and: (b) the-penalties-and interest, if any-(including for any-past payments received by

Lessor-that must be-repaid-byT:essor), assessed ‘by-the U:S. Department of Agriculture in that
year as a result of the construction or maintenance of Lessee’s: Facilities on the Premises. Lessor
shall cooperate with Lessee in completing and submitting documents to obtain any exemptions
allowed under.any Conservation Program for the use of Facilities on portions of the Premises

covered by an-applicable conservation contract.

(h) FSA Payments. Lessee shall have no right to receive any payments made by the Farm
Service Agency (“FSA”), a division of the U.S. Department of Agriculture, or similar paymenis
from anv other governmental entity arising from or related to azncu?tural production or

iimitations oo agricultural produciion or olner agriculwural aciivities on the Premises. 12Ss0r
and/or Lessor's tenant ‘shall ‘have the exciusive right to receive all such- rSA and other -similar

payments attributable to the Premises, inciuding but not limited to Lessor's land within the areas
occupied by the solar panels, access roads, and other Facilities.

(i) Lessor understands and has been informed by Lessee that the Lessor shall exercise,

and shall inform and cause, to Lessor’s best ability, other persons to exercise exireme caution

when in proximity to Facilities.
ARTICLE VII. Assignment; Encumbrance of Lease

Section 7.1  Right to Encumber.

()  Lessee may at any time encumber, hypothecatc mortgage or pledge (including by
mortgage, deed of trust or other security interest in this Lease and/or the Facilities given to a
Lender in connection with any secured or unsecured financing or tax equity investment)
(“Mortgage”) all or any part of its interest in the Lease and rights under this Lease and/or enter
into a collateral assignment of all or any part of its interest in the Lease or rights under this Lease
to any financial institution, person or other entity that, from time to time, provides secured
financing or tax equity for or otherwise encumbers all or part of Lessee’s or assignees interest in
the Lease or, the Facilities, or the Project collectively with any security or collateral agent,
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indenture trustee, loan trustee or participating or syndicated lender involved in whole or in part in
such financing, and their respective representatives, successors or assigns (“Lender”) without the
consent of Lessor. Any Lendér shall have no obligations under this Lease until such time as it
acquires Lessee’s interests subject to the lien of Lender’s mortgage by foreclosure, deed in lieu

of foreclosure or otherwise assumes the obligations of Lessee directly.
: ()  Lessor and Lessee agree that, once all or any part of Lessee’s interests in the I;reésc_m_

are mortgaged or assigned to a Lender, they will not modify or terminate this Lease without prior

writtén consent of the Lender as set forth in this Lease, S

(¢)  Lessoragrees 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 Lease, and.any such payment,
act or thing performed by Lender shall be effective to prevent a default under this Lease and any.
forfeiture of any of Lessee’s rights under this Lease as if done by Lessee itself.

(d)  During the time all or any part of Lessee’s interests in the Lease 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 simultaneous notice
of the default. If Lessor becomes entitled to terminate this Lease due to an uncured default by
Lessee, Lessor will niot terminate this Lease unless it has first given such simultaneous written .
notice of the uncured default and of its intent to terminate this Lease to the Lender and has given
the Lender at least one hundred twenty (120) days from such notice to cure non-monetary defaults
and at least ninety (90) days to cure monetary defaults in order-to prevent termination of this
Lease. Ifwithin such specified cure periods the Lender notifies the Lessor that it must foreclose
on Lessee’s interest or otherwise take possession of Lessee’s interest under this Lease in order to
cure the default, Lessor shall not terminate this Lease and shall permit the Lender a reasonable
period of time, not to exceed one hundred twenty (120) days, necessary for the Lender, with the
nee to foreclose or acanire Lesses’s interest under this Lease and to perform

. ~ s qnts
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or cause o be performed all of the covenants and agresments to be periorm ed anc observed by
Lessee.

(¢)  The acquisition of all or any part of Lessee’s interests in the Lease 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 Lessor nor constitute a
breach or default of this Lease by Lessee provided that Lessee is not otherwise in default of this
Lease, and upon the completion of the acquisition or conveyance Lessor shall acknowledge and
recognize Lender as Lessee’s proper successor under this Lease upon Lender’s cure of any
existing Lessee defaults and assumption of the obligations of Lessee under this Lease

prospectively.

@ In the event this Lease is rejected by a trustee or a debtor-in-possession in any
bankruptcy or insolvency proceeding Lessor agrees, upon request by any Lender within ninety
(90) days afier the rejection or termination, to execute and deliver to Lessee and Lender a new
Lease for the Premises which (i) shall be effective as of the date of the rejection or termination of
this Lease, (ii) shall be for a term equal to the remainder of the term of the Lease before giving
effect to such rejection or termination, and (iii) shall contain the exact same terms, covenants,
agreements, provisions, conditions and limitations as are contained in this Lease (except for any
obligations or requirements which have been fulfilied and completed by Lessee or Lender prior
to rejection or termination). Prior to the execution and delivery of any such new lease Lessee, or
Lender (to the extent Lessee is unable to perform subparagraphs (i), (ii) or (iii)) shall (i) pay
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"Lessoi any amounts which are due Lessor from Lessee, (i) pay Lessor any and all amounts,
incliding late fees, which would have been due under this Lease but for the rejection or
. termination from the date of the rejection ot 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 Lease to the extent Lessee failed to- performi. them  prior to the

.- execution and delivery.of the.new lease. ... _ . .. . .

(¢)  Lessor agrees to execute any written documentation reasonab]y requested by
Lender to confirm the rights that are provided to Lender in this Section 7.1. _

Section 7.2 - Assignment.

(2) Except as set forth in (b) below, the acquisition of all or any portion of Lessee’s
interest in.the Premises or the Project or the Lease by another person shall not require the advance
consent of Lessor or constitute a breach of any provision or a default under this Lease, and Lessor

shall recognize the person-as Lessee’s proper successor.

(b) Lessor hereby consents and grants to Lessee and any successor or assign of Lessee
and ‘without ‘the need for Lessor’s consent, ‘the ‘right, at all ‘times, ‘to ‘conditionally and
unconditionally with respect to this Lease or toall or any portion of the Premises; grant, sell;
jease, convey or assign all or a portion of Lessee’s interest in this Lease or any portion of the
Premises and to grant co-leases, separate leases, subleases, easements, sub-easements, licenses or
similar rights to Lessee’s interest in-the Lease or the Premises (collectively “Assignment”) to 2
Qualified Assignee, as such term is defined below. In addition, Lessee may make an Assignment
to any other party provided that such party shall assume in writing all obligations of Lessee under
this Lease with respect to the interest assigned (a2 “Consented te Assignee”). For purposes of'this
section, 2 “Qualified Assignes” shall be an assignee that mests the following qualifications: (i)
anv party that controls, is under the control of or 1s under common control with Lessee, and
assumes it writing the obiigations of Lesses under this Lease or (i) any party tnat is at least ac
financially capable as Lessee to perform the obiigations of Lessee under this Lease and is
experienced in the ownership and operation of Facilities (or who has engaged & party that is
experienced in the ownership and operation of solar facilities to manage the Facilities) and
assumes in writing the obligations of Lessee under this Lease. Lessee shall be relieved of all of
its obligations arising under this Lease, as to all or such portion of the Property transferred, from
and after the effective date of any such transfer to a Qualified Assignee, provided such rights and
obligations have been assumed in writing by any such Qualified Assignee. Lessee shall be
relieved of its obligations arising under this Lease, as to all or such portion of the Premises
transferred, from and after the effective date of a transfer to a Consented to Assignee. Lessor shall
be notified of any such transaction within a reasonable amount of time of its consummation, not

to exceed ninety (90) days.

(¢)  Lessor further hereby consents and grants to Lessee the right to encumber,
hypothecate, mortgage or pledge all or any portion of Lessee’s right, title or interest under this
Lease and/or in any Facilities to any mortgagee as security for the repayment of any indebtedness

and/or the performance of any mortgage.
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“ S_,e(:'ﬁon'»’l.-:fi-":_ ‘ an;t:i‘nuin’gzNature of Oblfgafions.

. (@  The Access Easement, Solar Easement, Overhang Easement, Colléction Facilities
Basement, and related rights granted-by Lessor in-this Lease to Lessee are commercial easements
in gross for the benefit of Lessee, its successors and assigns, as owner of the rights created by the

- - Access Easement, Solar Easement, Ovérhang Easement, and Collection Facilities Easement, The

~ Access Easement, Solar Easement, Overhang Easement, and

Gther rights-granted by Lessor in this Lease are independent of any-lands or estates-or interest in

lands, there is-no other real property benefiting from the easements granted in this Lease-and, as -

hetween the Premisesand other tracts-of property on which Lessee may locate solar facilities, no .

tract is considered dominant or servient as to the other.

()  During the Term of this Lease, the burdens of the Access Easement, Solar
Easement,-Overhang-Basement, and Collection Facilities Basement.and.all other rights granted to
Lessee in this Lease touch and concern the land and shall run with and against the Premises and
the Premises and -shall be binding upon and against Lessor and

its successors, assigns, permittees, licensees, lessees, employees and:agents until such time as this
Lease terminates or otherwise expires. The Lease and Access Easement, Solar Easement,
" *Ovethang Easement, and Collection Facilities' Fasement shall ‘imureto ‘the benefit of Lessee and -
" its successors, assigns, periitiees, licensegs andlessees™ 0

shall be a charge and-burden on

ARTICLE VIII. Condemnation/Force Majeure

Sectior 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’
ior, operafion or maintenance of Facilities on the Premises,

struction, instelletion,
- N
Taciiities on the

imrel @yt o
deveiopmeriy, . Consitull

the Parties shall either ar rend this Lease to reflect any necessary relocation of the
Premises which will preserve the value and benefit of the Lease fo Lesses, together with any
corresponding payments, or, at Lessee’s option, this Lease shall terminate in which event neither
Party shall have any further obligations accruing after the termination date.

Section 8.2 Proceeds.

emmnor on account of a taking by eminent domain shall be

Lessee shall be entitled to any award or amount paid for
the loss of any such

All payments made by a cond

the property of the Lessor, except that
the reasonable costs of removing or relocating any of the Facilities or
Facilities or the use of the Premises pursuant to the Lease. 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 other, or be permitted to terminate this
Lease, for any failure to perform an obligation of this Lease to the extent such performance is
delayed or prevented by an Event of Force Majeure. During an Event of Force Majeure the
affected party shall use reasonable efforts to overcome the effect of such Event of Force Majeure
and shall continue performance under this Lease as soon as the Event of Force Majeure has been
overcome. “Events of Force Majeure” shall include, but not be limited to, fire, earthquakes,
flood, tornado, or other acts of God and natural disasters; strikes or labor disputes; war, civil
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strrke, acts of .Ferrqxf}_éfn' ‘ér’oth’éif{‘/ié,!enfcqc; any law, order, proclamation, regulation; ordmance,
. action demand or requirernent of any government agency or utility, or any other act or condition
beyond the reasonab'_lé control of a Patty hereto. ’ o
"ARTICLE IX. Default/Termination
Section 9.1  Events.of Default. o
Each of the following ‘shall constitute an event of default (an “Event of Default”)-that
shall permit the non-defaulting party to terminate:this Lease or pursue. other:remedies available
at'law or equity. 4 - '. .
(i) any failure by Lessee to pay Rent if the failure to pay continues for nihe@-(QO) -
days.aﬁer‘mitten,noﬁce from Lessor;
(ii) ~ any other material breach of this Lease by either Party which continues for ninety
(90) days.after written notice of default from the non-defaulting Party or, if the cure will take
longer than ninety (90) days, the length of time necessary to effect cure as long as the defaulting

““Party’is making diligent efforts'to cure ‘during thattime. ~ : _ : ‘

(iii)  this Lease or the Premises or any part of the Premises are taken upon execution or
by other process of law directed against Lessee, or are taken upon or subject to any attachment
by any creditor of Lessee or claimant against-Lessee, and -said-attachment is not discharged or-
disposed of within niingty (90) days after its levy; R -

(iv) Lessee files a petition in bankruptcy or insolvency or for reorganization or
arrangement under the bankruptcy laws of the United States or under any insolvency act of any
of anv such petition by answer or otherwise, or s

ey - 3 3ho 4 - 1l 3 £3
gigis  or almits e masre. zlispations

dissoived or makes au essignmen: for the beneilt of creditors; or

) involuntary proceedings under any such bankruptey law or insolvency act or for
the dissolution of Lessee-are instituted against Lessee, or a receiver-or trustee is appointed for all
or substantially all of the property of Lessee, and such proceeding is not dismissed or such
receivership or trusteeship vacated within ninety (90) days after such institution or appointment.

Section 9.2 Surrenﬁer. '

Upon the termination or expiration of this Lease, Lessee shall peaceably surrender the
Premises to Lessor and remove all Facilities from the Premises at Lessee’s expense. Lessee shall
have twelve (12) months from the date the Lease expires or is terminated to remove the Facilities.
For-the period between the date of termination or expiration and the date upon which Lessee
completes removal of the Facilities as required under Section 4.3 of this Lease, Lessee shall pay

Lessor Rent on a monthly basis, prorated as applicable.

Section 9.3 | Specific Performance.

Lessor acknowledges and agrees that should Lessor breach any of its obligations
hereunder or otherwise fail to permit Lessee to exercise any of the rights and privileges granted
herein, damages would be difficult to calculate and money damages would not be sufficient to
compensate Lessee for such breach, and therefore, Lessor agrees that Lessee shall have the right
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“to seek specific enforcement of this Lease. In that event, Lessor agrees that Lessee has no
adequate remedy at law and that an order of specific performance may be granted in favor of

Lessec.

-Section'9.4 : Refnedies.

: (a) If any one or more Events of »Iﬂ)”éféult _sc‘t .;fortvli in Section 9.1 oééﬁré ‘then non-
defanlting Party has the right, at its election: o _

' (i)~ to give the defaulting Party ninety (90) days’ written notice of the
{ermination .of this Lease and upon the-giving of such notice and the expiration of such ninety
(90) day period,-this Lease will be_terminated, except as to any continuing liabilities, as if the .
expiration of the term fixed in such notice were the end of the Term; or

defaulting Party ninety (90) days’ written notice that the non-

(ii) to give the
for the .

defaulting Party intends o cure the Event of Default and to charge the defaulting Party
cost of effecting such cure, including without limitation reasonable attorneys’ fees, provided that

the non-defaulting Party shall have no obligation to cure any such Event of Default,

‘Each-right-and remedy provided-for-in this Liease 1is-cumulative and is in-addition
to every other right or remedy provided for in this Lease now or after the Effective Date existing
at law or in equity or by statute or otherwise, and the exercise or beginning of the exercise by
Lessor of any one or more of the rights or remedies provided for in this Lease now or after the
Effective Date- existing at -law -or -in -equity -or -by -statute or -otherwise will .not preclude the
simultaneous or later exercise by a Party of any or all other rights or remedies provided for in this
Lease now or after the Effective Date existing at law or in equity or by statute or otherwise. All
costs incurred by such Party in collecting any amounts and damages owing by the other Party
to the provisions of this Lease or t© enforce any provision of this Lease,

®)

including
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reasonable attorneys® fees from the date anmy such matier 16 furned over 1o an alomey, w
not one or more actions ars commenced by such Party, will also be recoverable by such Party.

ARTICLE X. Mortgage Protection

In the event that any mortgage, deed of trust or other security interest in this Lease
or in any Facilities is entered into by Lessee or any Assignee (an “Easement Mortgage”), then

any person who is the mortgagee of such mortgage (an “Easement Mortgagee”) shall, for so
long as its Easement Mortgage is in existence and until the lien thereof has been extinguished, be

entitled to the protections set forth in this Section 10. Lessee shall send written notice to Lessor
of the name and address of any such Easement Mortgagee. :

()

Easement Mortgagee’s Right to Possession. Right to Acquire and Right to Assign.
An Easement Mortgagee shall have the absolute right: (a) to assign its security interest; (b) to
enforce its lien and acquire title to the easement estate by any tawful means; (¢) to take possession
of and operate the Facilities or any portion thereof and to perforin all obligations to be performed
by Lessee hereunder, or to cause a receiver to be appointed to do so; and (d) to acquire the
easement estate by foreclosure or by an assignment in lieu of foreclosure and thereafter to assign
or transfer the casement estate to a third party. Lessor’s consent shall not be required for the
acquisition of the encumbered easement or sub easement estate by a third party who acquires the

same by foreclosure or assignment in lieu of foreclosure.

(b)
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()  Notice of Default: Opportunity to Cure, As a precondition to exercising any rights
or remedies as a restlt of any alleged default by Lessee, Lessor shall give written notice of the
default to each Easement Mortgagee. concurrently with delivery of such notice to Lessee,
specifying in detail the alleged event of default and the required rcmedyf. In the event Lessor
gives such a written notice of default, the following provisions shall apply:

@
real propetty taxes, insurance premiums or other monetary o
Any other event of default is 2 “non-monetary default.”

‘ii) * The Basement Mortgagee shall have the same period after receipt of notice

of-default to-remedy-the default, .or cause-the.same fo.be.remedied, as is given to Lessee after
Lessee’s receipt of notice of default, plus, in each instance, the following additional time periods:
otal of one hundred twenty (120) days after receipt of the notice of

(1) sixty (60) days, for.a.t
default in the event of any monetary default; and (ii) sixty (60) days, for a total of one hundred
twenty (120) days after receipt of the notice of defanlt in the event.of any non-monetary default,

provided that such 120-day petiod shall be extended for the time reasonably required to complete
such cure, including the time required for the Easement Mortgagee to perfect its right to cure such
‘non-monétary default by obtaining ‘possession of “the -Premises (including ~possession -by a
‘receiver) of by ihstitting foreclosiire proceedin gs; provided the"Easement Mortgagee -acts~with -
reasonable and continuous diligence. The Easement Mortgagee shall have the absolute right to
substitute itself for the Lessee and perform the duties of Lessee hersunder for purposes of curing
such defaults. Lessor expressty consents to-such substitution, agrees to accept .such performance,
and authorizes the Easemerit Mortgagee (or its employess, agents; representatives or confractors)
to enter upon the Premises to complete such performance with all the rights, privileges and
obligations of the original Lessse hereunder. Lessor shall not terminate the Lease prior to
expiration of the cure pefiods available to an Easement Mortgages as set forth above.

A “monetary, default” means failure to pay when due any fee, payment,
bligation of Lessee under this Lease.

During any period of possession of the Premises by an Dassmen
ch Easement Mortgagee) and/or during the pendency of

any foreclosure proceedings instituted by an Easement Mortgagee, the Easement Mortgagee shall

pay or cause to be paid the Rent-and all other monetary charges payable by Lessee hereunder

which have accrued and are unpaid at the commencement of said period and those which accrue
thereafier during said period. Following acquisition of Lessee’s easement estate by the Easement

Mortgagee or its assignee or designee as a result of either foreclosure or acceptance of an
assignment in lieu of foreclosure, or by a purchaser at a foreclosure sale, the Easement shall

continue in full force and effect and the Easement Mortgagee or party acquiring title to Lessee’s
easement estate shall, as promptly as reasonably possible, commence the cure of all defaults
hereunder and thereafter diligently process such cure to completion, whereupon Lessor’s right to

terminate this Easement based upon such defaults shall be deemed waived.

(iii)
Mortgagee (or a receiver requested by su

(iv)  Any Easement Mortgagee or other party who acquires Lessee’s easement
ursuant to foreclosure or assignment in lieu of foreclosure shall be liable to perform the

interest p
g as such Basement Mortgagee or other party

obligations imposed on Lessee by this Lease so lon :
has ownership of the easement estate or possession of the Premises.

Neither the bankruptcy nor the insolvency of Lessee shall be grounds for

V)
e as long as all material obligations of Lessee under the terms of this Lease

terminating this Leas
are performed by the Easement Mortgages in accordance with the terms of this Lease.
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- 2 (vD)  Nothing herein shall be construed to extend the Lease beyond the Lease
Term or to require an Easement Mortgagee o continue foreclosure proceedings after the default
has been cured. If the default is cured and the Easement Mortgagee discontinues foreclosure
proceedings, the Lease shall continue in full force and effect. ' '

-~ —. . (d)- .NewlLeaseto Mortgagee. If this Lease terminates because of Lessee’s default or
if the easement is foreclosed, or if the Lease is rejected or disaffirmed pursuant to bankruptcy law
or other law affecting creditors’ rights, the Lessor shall, upon written request from any Easement .
Mortgagee within ninety (90) days after such event, enter into a new lease for the Premises, on
" the following terms and conditions: - ;
()  -The terms.of the new Jease:shall commence on.the date of termination,

foreclosure, rejection or disaffirmance and shall continue for-the remainder of the-terms-of the
Lease, at the same rent and.subject.to the same terms ‘and conditions set forth in this Lease.

(i)  The new lease shall be executed within thirty (30) days afier receipt by
Lessor of written notice of the Easement Mortgagee’s election to enter a new lease, provided said
Easement Mortgagee: (I) pays to Lessor all rent and other monetary charges payable by Lessee
under the terms of the Lease up'to-the date of execution of the new-lease, as-if the-Lease had-not
been tertinated, foréciosed; réjected or disaffirmed; (ii) performsall ‘other-obligations-of zessee
under the terms of the Lease, to the extent performance is then due and susceptible of being cured
and performed by the Easement Mortgages; and (jii) agrees in writing to perform, or cause to be
performed, all non-monetary obligations which have not been performed by Lessee and would
‘have accrued under ‘this Lease up to'the date of commencement of the new lease, except those
obligations which constitute non-curable defaults as defined above. Any new lease granted to the
mortgagee shall enjoy the same priority as this Leass over any lien, encumbrances or other interest

created by Lessor.
asemen: lviorigages, the nev lsass may e SXECUTEC

(it At the option of the B
ithout the Fassment Mortgagee assuming the

by a designee of such Easement Morigagee W
burdens and obligations of Lessee thereunder.

If more than one Easement Mortgagee makes a writien request for a new

(iv)
ereto, the new lease shall be delivered to the Easement Morigagee requesting such

lease pursuant h
new lease whose Mortgage is prior in lien, and the written request of any other Mortgagee whose

lien is subordinate shall be void and of no further force oreffect.

(iv)  The provisions of this Section 10 shall survive the termination, rejection or
disaffirmance of the Lease and shall continue in full force and effect thereafter to the same exient
as if this Section were a separate and independent contract made by Lessor, Lessee and such
Easement Mortgagee, and, from the effective date of such termination, rejection or disaffirmation
of the Lease to the date of execution and delivery of such new lease, such Easement Mortgagee

said Premises without hindrance by Lessor or any person claiming by, through

may use and enjoy
herein are complied

or under Lessor, provided that all of the conditions for a new lease as set forth

with.
(¢)  Easement Mortgagee’s Consent fo Amendment. Termination or_Surrender.

Notwithstanding any provision of this Lease to the contrary, the Parties agree that so long as there
sement Mortgage and notice in writing is delivered to Lessor verifying the

exists an unpaid Ea
and Lessor

existence of said Easement Mortgage, this Lease shall not be modified or amended
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shall not 'B;cgepftf.;ei' surrenider of the Premises or any part thereof or a cancellation, termmationor
release of this Lease from Lessee priot to expiration of thé tefm withoit the prior written consent
of the Easement Mortgagee. This provision is for the express benefit of and shall be enforceable

by such Easement Mortgagee. : e e

- .No Waiver. - No payment. made to Lessor. by an .EascniﬁnthQI.’;g@g?@_ shall
the terms of the Lease; and.an

constitute.an agreement that such payment was, in fact, due under :
Easement Mortgagee, having ‘made any payment to Lessor- pursuant {o Lessor’s wrongful,
improper or mistaken notice or demand, shall be entitled to the return of any such payment. -

(g) = No Merger. There shall be no merger of the ‘Lease, or of the -easement estate
created-by-the Lease,-with-the-fee estate-in'the Premises by:reason:of the:fact that:the Lease.orthe ~ ~
easement estate or any interest therein may be held, directly or-indirectly, by-orfor the:account of
-any-person or-persons who shall own.the fee estate or any interest therein, and no such merger
shall occur tnless and until all-persons.at the time having an interest in the fee estate in the
Premises and all persons (including Basement Mortgagee) having an interest in the Lease or in
the estate of Lessor and Lessee shall join in a written instrument effecting such merger and shall

duly record the same.
" (h) T Estoppéls Certificates. Eic.” Lessor shall execute “such™ estoppels certificates -
(certifying as to such matters as Lessee may reasonably request, including without limitation that
no default then exists under this Lease, if such be the case) and/or consents:to assignment (whether
or not such consent is actually required), subject to the ferms- of ‘Section 7.2, and/or non-

distiirbance agreemerits as Lessee, any Assignee or Easement Mortgagee may reasonably request -

from time to time.

ARTICLE ¥I. WMiscelizneous

Ch s

Section 11.1 Netice,

Notices, consents or other documents required or permitted by this Lease must be given
reputable overnight courier, email or certified mail-and shall be sent to the

by personal delivery,
at such other address or electronic mail as either party may

respective parties as follows (or

designate upon written notice to th
shall be deemed delivered upon actual delivery or refusal, if personally delivered, upon the date

of actual delivery or refiisal shown on the courier’s delivery receipt if sent by overnight courier
and on the fourth business day after deposit in the mail if sent by certified mail:

To Lessor:
Huntland Properties, Ltd.

c/o Terry Mclver

PO Box 519
Santa Anna, TX 76878-0519

Fax: 325-597-0781
Email: huntland@web-access.net
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| pﬁrpose's and intent of this ﬂeés‘é and to fulfill the obligations of 'theres'p_ec_ﬁ‘{{é;;’ar:ti:és;“ i:jiéliz‘ding"','

-without limitation, docyments reasonably requested. by a Lender or. other: person providing

' financing to Lessee. Provided that no material default in the performance of Lessee’s obligations |

“under this Lease shall have gccurred and remain uncured, Lessor shall cooperate with Lessee in

-amending this Lease from time to time to include any provisions contained. in.this Lease or for .

- the purpose of preserving the security interest of any Assignes or BasementMortgagee, .~

' Sectibn 116 Waiver.

Neither Barty shall be deemed-to have waived any provision:of thisI.ease-or any remedy
availablerto-it-unless-such waiver is in writing:and signed by the Party against whom the waiver
would operate. _Any waiver.at any time by sither Party of its rights with respect fo:any r ights
arising in connection with this Lrease shall not be-desmed a-waiver with respect to any subsequent

or other matter.
Section 11.7 Relationship of Parties.

The duties, obligations and liabilities of each of the Parties are intended to be several.and
not joint-or-collective. ThisLiease shall'net-be interpreted-or constried to-create-an-association,

joint venture; fiduciary relationship ‘or-partnership-between-Lessor-and Liessee or to-impose-any

partnership obligation or liability or any trust or agency obligation or relationship upon either
Party. Lessor and Lesses 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:

Sectiop 11.8 Confidentiality.

The Parties acknowiedge that during the course of the performance of their respective
obligations under this Lease, sither Party may nesd to proviae information ¢ tne other Farty that
the disclosing Party deemstobe confidential, proprietary ora trade secret. Any such information

that is marked confidential shall be treated confidential by the receiving Party and shall nat be
disclosed to any other person without the prior consent of the disclosing Party. Lessor shall not

disclose any of the terms or conditions of this Lease to any third-party, other than Lessor’s legal

and financial advisors, without the prior written consent of the Lessee.

Section 11.9 Counterparts.

This Lease may be executed in one or more counterparts and by different parties on
separate counterparts, ali of which shall be considered one and the same agreement and each of

which shall be deemed an original.

Seetion 11.16 Tax Credits.

: If under Legal Requirements the holder of a leasehold interest, in the nature of that held
by Lessee under this Lease, becomes ineligible for any tax credit, benefit or incentive for
alternative energy expenditure established by any local, state or federal governmental authority,
then, at Lessee’s option, Lessor and Lessee shall amend this Lease or replace it with a different
instrument so as to convert Lessee’s interest in the Premises to a substantially similar interest if
it would make the Lessee eligible for such tax credit, benefit or incentive, provided that such
interest does not jeopardize Lessor’s fee ownership of the Premises and that the terms of the
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With a copy to:

Fax:
CBmaile

To Lessee:
BN Wind Project LLC -

c/o Garth Klimchuk -
* .31 Rosner Lane, PO Box 588 -
Becket, MA 01223
Fax: 925-889-8943
Email: gklimchuk@northrenew.com

With a copy to
Seth Ginsberg

236 East Road
~Alford; WA 01230
Email: sginsberg@northrenew.com

Fither Party may change its notice address by providing notice to the other Party pursuant

to the notice procedures herein.

Cestior 11.8 Ne Third Partv Bepeficiaries.

Except for the fights of Lenders set forth herein, no provision of this Lease 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 Lease, or of any one or more of the terms of this Lease, or
otherwise give rise to any cause of action in any person not a party to this Lease.

Section 11.3 Entire Agreement.

| is mutually understood and agreed that this Lease 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

* written, have been made which modify, amend, qualify or affect the terms of this Lease. This
Lease may not be amended except in a writing executed by both Parties.

Seetion 11.4 Governing Law.

This Lease shall be governed by the laws of the State of Texas.

Section 11.5 Cooperation.

Fach 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
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the-county in which the Premises is located. Lessor

ssee otherwise remain as set forth. in this Lease.
all contain covenants, conditions, tights, obligations
milar to those contained in this Lease, and shall not
ly decrease any right of Lessor hereunder. Lessor
incurred with respect thereto,

relationship between the Lessor and Le
Additionally, such different instrument sh
and other terms and provisions substantially si
materially increase any obligation or material
shall ‘be reimbutsed for reasonable; verifiable out of pocket costs

-—-including butnot limited to legalfees. ... ... .. . .

Section 11.11 Memorandum of Lease.

Lessor and Lessee shall execute a memorandum of lease (attached as Exhibit B) in
then record such memorandum in the public land records for

recordable form and Lessee shall
hereby consents to the recordation of the

interest of an assignee in the Premises.

Section 11.12 Lessor’s Successors and Assigns.

The burden of this Lease and the rights contained in this Lease shall run with and against

the Premises, shall be a charge and burden thereon for the Term and shall be binding upon and
against Lessor and its successors, ‘assigns, permittees, licensees, lessees, employees and agents.
emises will operate to release Lessor from-liability

A sale, conveyance, or assignment of the Pr
fom and after the effective date of such sale, conveyance, or assignment upon all of the
ress or implied, except those liabilities that

covenants, terms, and conditions of this Lease, exp
d, after the effective date of such sale,

arose prior to such effective date of such sale, an
conveyance, or assignment, Lessee will Jook solely to Lessor’s successor in interest in and to this

Lease.

Sectiop 11.13 Partial Invalidity.

If any term or provision of this Leass, or tne spplication tnereol v &ny person OF
circumstance shall, to any extent, is held to be illegal, invalid or unenforceable, tire remainaer of
this Lease or the application of such term or provision to persons or circumstances other than
those to which it is held-illegal, invalid or unenforceable, shall not be effected thereby, and each
remaining term and provision of this Lease shall ‘be legal, valid and enforceable to the fullest
extent permitted by law. Furthermore, in Hieu of such illegal, invalid or unenforceable provision,
there shall be added automatically as part of this Lease a provision as similar in its terms to such

be possible and be legal, valid and enforceable.

illegal, invalid or unenforceable provision as may

Section 11.14 Fences.

Lessee will construct fencing, sufficient to tumn cattle, at its own expense around any
Facility so as to allow Lessor to continue grazing cattle on any undeveloped portions of the Project

Site greater than five acres in size. _
[SIGNATURES APPEAR ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, the under51gned have caused this instrument to be executed as of the 25“‘
day of Fcbrum'y 2020. . -

LESSOR
Huntland P.roperﬁes, LTD, a Texas corporation

By: 1% szﬂ%

Name: Terry Mc ver

Tlt] 5 VL
Date: 7/// / zZ

LESSEE
BN Wind Project LLC, & Texas limited lability
company

By: NorthRenew Energy LLC, a Massachusetts Iimited
liability company as member

By: =t
Name: I. Garth Klimchul:
Title:  Mamyging lviember
Date: February 25, 2020
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Tax Parcel ID: ~ _

- EXHIBIT A

. DESCRIPTION OF.PREMISES ..

Premises description:

~-~SecAttached-
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“Tract One South Tract) An of that certaln 493 B9 acre trac‘, or parcel

fand or wh :ch contams approx}matﬂly

42171 acres in Coleman- County, ‘and 71:90.acres to Brown’ County, Texas,and being:18. 4409 rlles § 43450"
W df-the Court-House of Brown' County, Texas, afid bemg 827216 mhles N 18 27'20.7" E, of the’ Geovraphlcal
Center ofThe State.of Texas siof which contaln. within toleman County -approximately.114:45-acres out: 6tthe’
M.EP, &P, Survey Ne. 26 Abstract'No,'797, approximately 178,81 acres oul of the Wi Wmnmgton Survey Ne..13
Abstract No. 1254, approximately 127.51 acres out of the' & Kuvkendall Survey'No. 12, Abstract-No.. 4.272,~and in
_*Brown County: approximiately 71:90 acres aytiof the: B Kuykendal. Surve Ne.12,; :AbstractNo: aBS,—and ‘belng: the-
southerly Tract 6f 1t967.38.acre tract and.is further. described as. occupred as foﬂows - -

"BEGINNING:at -5 1/2" Iron rod-set in the westerly line of County Road: ryo 222 bemg the SEC of 2:412,3 acra’tract as.

destribed from. WD Mathewsier.ux., to Mt Guthrie, dated: -Junéi27;:1940; being 61 record-in Valume 284, Pagﬂ 253
of the Deed Records of Brown. County, Texas, for the South East Corner of this; - - : s

“THENCE Sputh 89- degrees 02’ mlnutes 23 seconds West,. wlrh soutner)y lme ‘o said-412.3:acre tract passing: thn

County Ling,‘and continuing passlqg the West line of.said Survey.Ne. 12/a: tatal distance of 3995.10 feat, {deed gall
4005.56 feet), o2 5" steel fence comer post inconcrete, being the' SWC of s8id 412.30 acre tract the SEC of 5420
_-atre.tract.as conveyed,lotls Tongate, et.ux., 16 ML Guthrie-dated. Seprember.5,.1947, . being.of record hl-Volume .. .

271 Page 622 of the"beed Retordso oleman County, and continuing with southerly line of said 420-acre- tmcn.m,, .

" South'8B degrees 46 mum_nés’éé seconds West, passing the westerly.line.o Survey -13, and continuing wnh -2 toral
distance of 2220:50 foot to'a ¥ Iron rod'set by fence post,; and South BS degrees 30 minutes 15 ser.unds West,
1198.89 teet to.2'¥:"iron rod by a fence corner pcst, bEIﬂ" the SWC of said 420 acre tract, for the. Soutn Wast

‘Carner of thls;
ong the westerlyline of said

THENC: Nor(h o) degree 02
"420-acre tract, passm= F aor wide roadway and contlnumg wlm a ratal dismncn of 3656.05 feet to.2.1/2"
iron rod sei, being the SWC- of the northerly tract.for the North: Wes‘ Corner of this;

THENCE with the new division‘lines, South 77 degraes 48 minutes 07 seconds East L272.51 feet to & 4" iran rod
‘429,38 feerto 3 ¥ iran‘rod sey; South 28 daprees 40 mintires
7” fron rod set, South 02 degrees 54 minutss
ne wesIerd

ast

set, Southy 01 degrees 02 minutes 54 seconds East,

13 seconds Wes:, crossing creek, s total distinct of 11989 feerto.a ¥

1" rod sey, South. 55 azpress 35 minures ass

48 seconds fani, gassi

34 sezongs We JTfesttoe
itne of Survey No 2E, and.continuing. with.z totai distance of B0C. 07 feetto s " iron rod 581 North 83 degraes 4%

minutas.13.seconds.East,273:75:feetto-a ¥ riron rod sezNorth 77 degrees 19 minutes 59 seconds'Easy, 776.06
feat o a ¥ " iron rod 36!, North 68 degrees 55 minutes, 23 seconds East, passing the westerly line of said 412.3 acre
tract and continuing with 2 total distance of 828.57 feet to a ¥:” iron rod set, North §7 degrees 06 minutes 28
seconds East,.passing the.westerly.line. of Survey.No.-12-and continuing-with a total-distance of1564,51 feet'to 2
1/2” iran rod set, South 80-degrees, 39 minutes 51 seconds East, 1787.61 feetto a 4" iron.rod set, and North 81
degrees 39 minutes 27 seconds East, 607.34 feet to 2 1/2” iron rad set in the Wasterly line of Brown County Road

No. 222, being the SEC of the Northerly Tracl, for the North East Corner of this;
THENCE South 01 degrees, U3 minutes 51 seconds East,-with westerly line of sald County Road, 3021.10 feer 1o the
Place of Beginning and calculated to contaln 493.69 acres of land in area,




EXHIBIT B

. Memorandum of Lease
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Prepared by:

BN Wind Project LLC

c/o Garth Klimchuk :
' 31 Rosner Lane, PO Box 588 - =~ | T e e i

Becket, MA 01223 : ' ; '

Return to:
NorthRenew Energy LLC -
c/o Garth Klimchuk

31 Rosner Lang, PO Box 588
Becket, MA 01223

SPACE ABOVE THIS LINE FOR RECORDER’S USE
MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE is entered into by Huntland Properties, LT (hereinafier
referred to as "Lessor") and BN Wind Project LLC, a Texas limited Hability company, (hereinafier

referred to as "Lessee").

1. Date of Lease: February 25. 2020

2. Legal Description of Premises: See Exhibit 1 attached hereto. together with all easements.

richts and privileges appurtenant thereto.

3 Ternm: ivilnimum of 60 years

4. Property Address and Parcel number of Premises: See attached

The purpose of this Memorandum of Lease is to give record notice of the lease and of the rights created
thereby, all of which are hereby confirmed. This Memorandum is for informational purposes only and
nothing contained herein shall be deemed to in any way modify or otherwise affect any of the terms and
conditions of the Lease, the terms of which are incorporated herein by reference. This instrument is
merely a Memorandum of Lease and is subject to the terms, provisions and conditions of the Lease. In
the event of any inconsistency between the terms of the Lease and this instrument, the terms of the Lease
shall prevail. The rights and obligations set forth herein shall be binding upon and inure to the benefit of
the parties hereto and their respective heirs, personal representatives, successors and assigns.

[SIGNATURES APPEAR ON THE FOLLOWING PAGES]
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IN WITNESS WHEREOF, the parties have executed this Memorandum of Lease as of the 25% day

‘of February 2020. © _

LESSOR
Huntland Properties, LTD

vy Do hir

Name: 7?»';’ Me lpea)—
Title: W?(J“x’\/

STATE OF  Texas
88S.

COUNTY-OF Coleman

3 *k fad - -+ .
On the //” day of I"\ur&\\ , in the year 2020 before me, the undersigned, personally appeared
Terry Mclver personally known to me or proved to me on the basis of satisfactory evidence to be
she individual whose name is subscribed to the within instrument and acknowledged to me that
they executed the same in his capacity and that by his signature on the instrument, the individual,
or the person upon behalf of which the individual acted, executed 4ths mstrument.
! i
A Loy )
SHARON L. MASHE B R
38T D £7760880 ¢ e e
E @L My Commission Expires ¢ INotary Fubiic, State of
2 v .. {
% July 21,2020 Printed Name:__Shargn & Mach
Commission Expires:_Juwly £/303°

Freyvess
5

"‘?.\' I (2

P — -
g
TE&FD

e
NQ X
X

STATEOF Texas
SS.

COUNTY OE Brown

4
On the // ﬁday of Magt¥  in the year 2020 before me, the undersigned, personally appeared
Terry Mclver personally known to me or proved to me on the basis of satisfaciory evidence to be
the individual whose name is subscribed to the within instrument and acknowledged to me that
they executed the same in his capacity and that by his signature on the instrument, the individual,

or the person upon behalf of which the individual acted, executed the instrument.

ﬂf g/

i @R SHARON L MAGH E Notary Public, Statd of _Jevas

1% oD T e08e o Printed Name:_Sharon A-Maeh
i\a y Commission Expires o - et _
I\ duly 21, 2020 Commission Expires:_ ¢ by o/ 2020

vvvvvvvvvvvvvvv

39



- LESSEE

BN Wind ;PrajectLLG,aTexas limited liability company PR
By' NorthRenew Energy Group LLC, a Massachusetts limited liability company. as member S

By:
Name: J. Garth Klimchuk
Title:- Managing -Member

STATE OF Massachusetts
S8,

COUNTY OF Berkshire
' Onthe dayof ' , in the year 2020 before me, the undersigred, personally
appeared J. Garth Klimchuk, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and acknowledged
to me that he is the Managing Member of NorthRenew Energy LLC, member of BN Wind Project
LLC, a Texas limited liability company (“Member™), and acknowledged to me that he executed
the same in his capacity as Manager of the Member and that by his signature on the instrument,
the Himited liability company on behalf of which the individual acted, executed the instrument.

Notary Public, State of
Printed Name:
Commission Expires:
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EXHIBIT 1

DESCRIPTION OF PREMISES

Tai ,Parcel ID: |

Preniises description:
See Attached



‘BEGINNING at 2 1/2" iran‘rod set ir* the westerly. line of County Road No'222, Delng
-described from WD Mathewsigtux., to Mt:Gutnrie, dated-June 27, 1940 be)ng of record in Volume 284 ‘Page ?_73

-of the Deed Recoris of Brown. County, Texas, for the South East Corner of this;

" 271, Page 622 of the Deed Records of Galeman County,

. Exhiblt A

-Tract One: (South lracl)An of tha( certaln 'A93.89 acre tract, or parcel of- Iand or ‘which. tonrams approxlmate)y
421.71 acresin Coleman” County, and 71:90.acres to Brown County, Texas, and! bemg 18 4409 rilles§ 43"50". 02;6‘”

W of.the Court.House of Brown County, Texas, arid being 8.27216. miles'N118°.27'.20. 7 E, ‘6Fthe Geovraphxcal
Center of The State arTexas,,of which contain within.Coleman County-approximately 1 '114.45.acres oul of the

T MEP. &P, Survey No. 25, Abstract No. 797, approximately 178,81 acres oul of the WM Winnlngton Survey No. 13,

‘Abstract No. 1294, approximatély- 127:51- acres out of the B Kuykenidall Survey No. 12, Abstract No, 1272, and in
Brown.County- apprommateiv 71 Qo.acres out of the 8 Kuykendall Survey No: '12,Abstract No..58S,.and. being the . .

- southerl\' iracr or lt 987. 3'8 acre tract and s further described as occumed asfoliows: .

L] ScC of a 412 3:acre tractas

THENCE South 8_9 degress G2 minutes.23 seconds West, with sautherlv line ot sald-412.3:acre.tract, passing the
County Line, and continuing passing the'West line of sald Survey:No, 12, a totai distance 6f 3995.10 feat; [deed ¢all
4005.56 feet), to 3 5" steel fence comer post in concreate, being the SWC of said 412.30 acre tract the'SEC of 5420

acre Tract as conveyed Louls Tongate arux.; to ML Guthrie dated September &, 1947, being of record ht Volume
nd contlnuln° w;tnsoutner}v line. uj said 420 acre 'cract

Soiith"88 degrees 48 minutes 43°secands West, passing the westerlv lne of. Survey 13, and cuntinumg with a total

distance of 2220.50 foot 1o 2 %" Iron rod set by fence post,and South B8 degrees 30 minutes 15 seconds West,

1198.89 feet.to a %" iron rod by a fence corner post, being the SWC of said 420 acre trac!, for the South West

‘Corner of this;

420 acre tract, passing anew 50 fcot wide: roadway ana ::ontmumg wm @ total dlsance of 3656 05 feet to21/2°

iron rod set, being the SWCof the nortnerly tract for the North West Corner of this;

THENCE with the new division lines, South 77 degrees 48 minutes 02 seconds East.1272.51 feet to 3 ¥1" iron rod
sat, South U1-degrees D2 minutes 54 seconds East, 42838 feet to & )" iron rod set, South 28 degrees 40 minutes
i3 seconds Wes!, crossing creek, & total distingt of 128,69 feet to 8 J{* Jron rod sei, South 03 degree: 34 minutas

7ieet to z X7 rod set, South 55 depress 32 minutes 45 seconds Zazt, passing the.westeriy

ed

34 sezonds Wez.,
linz of Survey Mo 13, and continuing with 3 tota! distance of 800.67 feet 1o
minutes 15 seconds East, 172.75.feet to-a. ik iron rad.sey, North.77.degrees 18-minutes 5& seconds East,"776.08

2 3" ren rod sei, North 63 deprees 48

feer 1o a ¥ iron rod sel, North 68 degrees 55 minutes, 23 seconds East, passing the westerly line of said 412.3 acre

tract and continuing with a 1otal distance of B28:97 feet to 2 ¥” iron rod set, North 67 degrees 06 minutes 28
seconds East, passing the westerly. line.of Survey No..12.and.continuing.with.s total distance of 1564.51 feet-to a
1/2" iron rad set, South 80 degrees, 39 minutes 51 seconds East, 1787.61 feet to a X4* iron rod sel, and North 81
degrees 39 minutes 27 seconds-East, 607.34 feet to 3 1/2” iron rad set In the Westerly iine of Brown County Rosg

No. 222, being the SEC of the Northerly Tract, for the North East Corner of this;
THENCE South 01 degrees, 03 minutes 51 seconds East, with westerly line of sald County Road, 3021.10 feet to the
Place of Beginning and calculated to contain 423.69 acres of land in area.




EXHIBIT C

_LESSEE’S OBLIGATIONS

Lessee shall at all times maintain the Facilities in a neat, clean and
lean and free of debris created by Lessee,
fLessee. Lessee shall not use the
vehicles directly associated

A. Care and Appearance.
presentable condition. Lessee shall keep the Premises ¢
its contractors, or others entering the Premises at the request o
Premises for storage except for materials, construction equipment and
with ‘construction or maintenance of Facilities on the Premises or.adjacent lands.

have the right to remove fences, gates and cattle

guards, but only as reasonable necessary 1o accommodate the Project; however, upon Lessor's
request, Lesses shall repair or replace any fences, gates or cattle guards damaged or removed in
connection with Lessee's activities. Fences removed from jocations within the Premises where
Lessee has-determined removal is necessary to avoid interference with its operations, if replaced,
shall be rebuilt by Lessee at its expense in other mutually agreeable‘locations. “Once completed,
all replacement fences, gates and cattle guards shall be owned and maintained by Lessor. IfLessee
makes a new entrance through any existing fence, Lessee shall install a cattle guard. Lessee will
reseed areas cleared by Lessee with the same types of grasses found on adjacent tracts. Any
fences, fence corners, gates, or cattle guards-repaired, replaced or installed shall be in the same
size, quality of materials, quality of construction, and method of construction as the fences, fences

corners, gates and cattle guards which are typical of thoss existing elsewhere on the Premises.

B. Facilities, Fences and Gates. Iessee shall

c. Restoration. Upon Lessee’s completion of the installation of Facilities, Lessee shall level,
gee’s use of the Premises with a sufficient

o peenfie  amd vaoasd the erpund disturbesd v T a
TO=ElL and resesc the groun qismuarpss o0 LLEREELE S

guantity of native seed Indigenous 10 essors adjacent 1anas 1o resiore VEgSItion &5 such Sisiet
immediately prior to Lessee’s disturbance and to assure vegetation conformity with the

surrounding ground to the reasonable satisfaction of Lessor.

Lessee and all Lessee’s personnel, and all personnel of third
Lessee, shall observe the following rules while on the
s as to any individual who commits

D. Operational Restrictions.
parties authorized to enter the Premises by
Premises. Lessor may bar further access 10 the Premise

repeated violations of these rules.
(a)  All access gaies shall remain padlocked at all times, with keys to each lock

provided to Lessor for each gate; all access gates, as well as all interior gates, shall

remain closed at all times.

All personnel shall avoid any contact with any animals on the Premises, and shall

avoid causing any unnecessary loud noises on the Premises.

(c)  All personnel shall minimize, to the extent reasonably possible, the creation of dust
and the introduction of noxious plants or vegetation to the Premises.

(d) At no time shall any of employees of Lessee, or any third parties authorized to
enter the Premises by Lessee bring any of the following onto the Premises;

i. Weapons of any type, including but not limited to, guns, bows and arrows, or

(b)

sling shots,
ii. Animal calling devices. !
iii. Fishing equipment or nets.
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(&)

®

2

(h)

{1
)
(k)
)

(m)

"iv. Alcoholic beverages. _

access routes and to the areas upon which operations are

Premises; 45 miles per hour during

v. lllegal drugs or related paraphernalia.

Smoking is prohibited except in_designat ucti €as 4 eh
Lessee will employ prudent precautions to prevent fires, including ‘avoiding the

build-upof plant material under vehicles. In the event a grass fire is started, Lessor
shall be promptly notified. Lessee agrees to pay to Lessor $15.00 per acre for fire
damage to pasture land (whether \ocated on the Premises or adjacent lands owned .
by Lessor) that is caused by Lesses, its employges, contractors, agents or any .
individual-allowed onto the Premises by Lessee. Such payment shall'be due and

payable within thirty (30) days of-such-fire. Such payment shall in-no -way- limit

or waive Lessor's right to obtain payment for fire damage to animals, structures,
equipment or other things located on the Premises, or lands adjacent to the

- Premises. :
an and free of all trash and litter which may

Lessee shall keep the Premises cl
emanate from Lessee or its employees, agents, contractors or invitees operations

onthe Premises, ‘and if Lessee does not-do so-within ten (10) days’ notice frem
Lessor, Lessee agrees to pay Lessor's costs of picking up suchlitter and trash-either
on the Premises or adjacent lands. Under no circumstances will Lessee bury or
burn any trash, debris or foreign material of any nature on the Premises.

Lessee, its employees, contractors, agents and any individual allowed onto the

Premises by Lessee will confine their activities on the Premises to the designated
then being conducted.

No wood, plants, animals (dead or alive), artifact or any other item that was not
originally brought onto the Premises by Lessee's personne! will be removed Trom

the= Dremisee.

This Lease Goss not cover o inciude any right or privilege of hunting oF fishing
on the Premises, all such rights being expressly reserved to Lessor.

The following speed limits shall be strictly observed while using roads on the

daylight; 35 miles per hour after dark.

Use commercially reasonable methods to preserve existing topsoil layers.

No rocks any larger than six (6) inches in diameter shall be left at surface level if
the same were uncovered in construction of tower sifes, building roads or installing

electric and communication lines.
All gathering and communicatio

commercially reasonable

n cables shall follow roads to the extent
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ed construction areas and in vehicles. .



