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GROUND LEASE

THIS GROUND LEASE (this "Lease") is made and entered into as of the Effective Date
(as defined in Section 17.15 below) by and between Marshall County Fiscal Court, having an
address of 1101 Main Street, Benton, KY 42025 ("Landlord") and BIG RIVERS ELECTRIC
CORPORATION, a not-for-profit Kentucky corporation, with its principal offices at 201 Third
Street, Henderson, Kentucky 42420 ("Tenant™").

ARTICLET
DEMISE OF PREMISES

For and in consideration of the covenants and agreements contained herein and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Landlord hereby leases to Tenant and Tenant hereby leases from Landlord, upon the following
terms and conditions, approximately two (2) acres of land (the "Land") lying and being in
Marshall County, Kentucky, and being more particularly described on Exhibit "A"™ attached
hereto and by this reference made a part hereof, together with all rights, easements and
appurtenances pertaining thereto. The Land, all improvements now or hereafter located thereupon,
and the appurtenances pertaining thereto are hereinafter collectively referred to as the "Premises”.

ARTICLE II
LEASE TERM

2.1 Term. The term of this Lease (including any Option Term, the "Term") shall
commence on the Effective Date hereof and shall terminate at the end of the twenty-five (25™)
Lease Year. For purposes of this Lease, the term "Lease Year" shall mean the period beginning
on the Effective Date and ending on the second December 31 following the Effective Date (unless
the Effective Date is January 1 in which case the first Lease Year shall end on the first December
31 following such Effective Date) and each 12-month period commencing on each January 1
thereafter. The parties shall execute a written statement setting forth (i) the date of expiration of
this [.ease promptly after the same shall have been ascertained, and (i1) the Option Term (as defined
in Section 2.2 hereof) and notice dates in accordance with Section 2.2 hereof, but the enforceability
of this Lease shall not be affected if either party fails or refuses to execute such statement.

2.2 Extension Option. Tenant shall have one (1) option, entitling Tenant to extend the
Term for a period of twenty-five (25) years (the "Option Term") on the same terms and conditions
then in effect, except as expressly otherwise provided herein. Tenant may exercise any such
extension option by written notice to Landlord not less than six (6) months prior to the expiration
of'the Term; provided, however, that if Tenant shall fail to give any such notice within the aforesaid
time limit, Tenant’s right to exercise its option shall nevertheless continue until thirty (30) days
after Landlord shall have given Tenant notice of Landlord’s election to terminate such option, and
Tenant may exercise such option at any time prior to the expiration of such thirty (30) day period.
The parties intend to avoid forfeiture of Tenant’s rights to extend the Term under any Option Term
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set forth in this Section 2.2 through failure to give notice of exercise thereof within the time limits
prescribed. Accordingly, if Tenant shall fail to give notice to Landlord of Tenant’s election to
extend the Term for any Option Term and Landlord shall fail to give notice to Tenant of Landlord’s
election to terminate Tenant’s right to extend this Lease under the option applicable thereto, then
and so often as such event shall occur, the Term shall be automatically extended from month to
month upon all of the terms and conditions then in effect, subject to Tenant’s right under such
option to extend the Term for the remainder of the Option Term covered thereby and to Landlord’s
right to place the thirty (30) day limit on such option by notice in the manner provided in this
Section 2.2.

2.3  Surrender. Upon the expiration of the Term or termination of the Lease, Tenant
shall surrender to Landlord the Premises free and clear of all liens and security instruments created
by Tenant. Landlord shall have the option to retain any or all improvements remaining on the
Premises upon the expiration or termination of the Lease, including structures, furniture, fixtures
and equipment, systems and other property. Landlord shall notify Tenant within thirty (30) days
after the expiration or termination of the Lease of all improvements the Landlord wishes to retain.
Title to all such improvements retained by Landlord shall automatically pass to Landlord without
the necessity of the execution of any instrument of conveyance. Tenant shall remove all other
improvements in accordance with Section 22.3 hereof.

ARTICLE III
RENT

3.1 Rent.

(a) Tenant covenants and agrees to pay Landlord at the above referenced address, or
such other place as Landlord shall designate in writing, rental for the Premises (the “Rent”) in the
amount of $0.00 per annum, payable in equal monthly instaliments on the first day of each and
every calendar month during the Term hereof.

(b) The Rent shall be proportionately reduced for any partial month during the Term.

(c) If any party to whom Tenant shall not then be paying rent under this Lease shall
demand payment of rent from Tenant, alleging his or its right to receive such rent or other amount
as a result of a transfer of Landlord’s interest in this Lease or for any other reason, or if conflicting
demands are made on Tenant concerning the payment of rent by parties comprising Landlord,
Tenant shall not be obligated to honor such demand unless Tenant shall receive written instructions
to do so from the person to whom Tenant shall then be paying rent or shall otherwise receive
evidence satisfactory to Tenant of the right of the person making the demand. The withholding of
Rent, or any other amount payable by Tenant under this Lease, by Tenant pending the
determination of the right of the party making the demand shall not be deemed to be a default on
the part of Tenant.
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ARTICLE IV '
TAXES

4.1 Real Estate Taxes

(a) If the Premises is a separate legal parcel that is separately assessed for the
purpose of paying all real estate taxes and assessments for betterments and improvements that are
levied or assessed by any lawful authority on the Premises ("Real Estate Taxes"), then from and
after the Effective Date, Tenant shall pay all Real Estate Taxes on the Premises on or prior to the
last day on which Real Estate Taxes can be paid without interest or penalty.

(b) Ifthe Premises is not separately assessed for Real Estate Taxes but is instead
part of a larger tract owned by Landlord, Landlord shall pay ail Real Estate Taxes assessed on such
larger tract when due and Tenant shall reimburse Landlord for a portion of the Real Estate Taxes
based upon the proportion of the acreage of the Premises to the acreage of the larger tract.

(c) Real Estate Taxes shall not include the following: (i) income, intangible,
franchise, capital stock, estate or inheritance taxes or taxes substituted for or in lieu of the foregoing
exclusions; (if) taxes on rents, gross receipts or revenues of Landlord from the Premises; or (1i1)
any rollback, greenbelt or similar deferred taxes which are assessed after the Effective Date, but
relate to time periods prior to the Effective Date by reason of a change in zoning, use or ownership.
Landlord shall be responsible for paying, without contribution from Tenant, all taxes and
impositions described in clauses (i) - (iii).

42  Personal Property Taxes. Tenant shall pay all personal property taxes assessed on
Tenant’s personal property on the Premises. If Landlord has paid any such tax in the first instance,
as required by the applicable taxing authority, Tenant shall reimburse Landlord upon Tenant’s
receipt of paid invoices for such taxes, provided that Landlord shall give Tenant notice of any such
tax prior o paying same.

4.3 Proration of Taxes; Tax Contests

(a) If the Term of this Lease shall terminate on any date other than the last day
of a tax fiscal year, the amount payable by Tenant during the tax fiscal year in which such
termination occurs shall be prorated on the basis which the number of days from the
commencement of said tax fiscal year to and including said termination date bears to 365. A
similar proration shall be made for the tax fiscal year in which Tenant's obligation to pay Real
Estate Taxes first arises.

(b)  Landlord shall furnish Tenant with copies of all real estate tax bills as to the
Premises promptly upon receipt thereof and in sufficient time to allow Tenant to determine
whether or not to contest any increase in Real Estate Taxes. If Tenant desires to contest such tax
increase, Tenant shall promptly notify Landlord and Tenant shall have the right to do so, at its
expense. Any savings resulting from any such protest relating to Real Estate Taxes attributable to

3



Confidential
the Premises shall inure to the benefit of Tenant. Landlord shall fully cooperate with Tenant in
any such proceeding.

ARTICLE V
UTILITIES

5.1  Utilities. From and after the Effective Date, Tenant shall pay the applicable utility
companies or governmental agencies for any and all utilities consumed on the Premises by Tenant
during the Term. Landlord shall not take or permit any person claiming under Landlord to take
any action which shall interrupt or interfere with any utility service to the Premises.

ARTICLE VI
USE; COMPLIANCE WITH LAWS AND ASSIGNMENT; GRANT OF EASEMENTS

6.1  Use. The rights granted to Tenant in this Lease permit Tenant, without limitation,
to construct, erect, install, operate, maintain, reinstall, enhance, replace, relocate and remove, from
time to time, the Solar Power Facilities (as defined below) on the Premises or for any lawful
purpose. The “Solar Power Facilities” shall include, without limitation, the following:

(a) meteorological and selar measuring equipment, including, but not limited
to, insolation monitoring towers and all necessary and proper appliances and fixtures for use in
connection with said towers, to determine the feasibility of solar energy conversion on the
Property, on adjacent property or elsewhere;

(L) solar panels, inverters, steel racking, foundations and concrete pads, support
structure, footings, anchors, fences and other fixtures and facilities, maintenance, security, office
and/or guest facilities, staging arcas for the assembly of equipment, power generation facilities to
- be operated in conjunction with large solar installations, control buildings, laydown areas, cranc
pads, and related facilities and equipment;

(c) electrical wires and cables required for the gathering and transmission of
electrical energy and/or for communication purposes, which may be placed overhead on
appurtenant support sfructures or underground, and one or more substations or interconnection or
switching facilities from which Tenant may interconnect to a utility transmission system or the
transmission system of another purchaser of electrical energy (collectively, “Transmission
Facilities™), together with the appropriate rights of way on, along, in and under the Premises; and

(d) any other improvements, including, without limitation, buildings,
structures, roads, facilities, machinery and equipment that Tenant reasonably determines are
necessary, useful or appropriate to accomplish any of the foregoing.

6.2  Grant of Easements. In addition to and in connection with the leasehold interest
granted to Tenant pursuant to this Lease and the permitted uses provided in Section 6.1 above,
Landlord hereby grants and conveys to Tenant and its successors and assigns the following
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easements (collectively, the “Easements”) on, about, above, over, under, through and across any
adjacent real property to the Premises owned or controlled by Landlord (the “Remainder
Property”):

(a) The exclusive casement to the free and unobstructed insolation of solar
energy over the entirety of the horizontal space and the entirety of the vertical air space lying above
the surface of that portion of the Remainder Property for the benefit of the Premises to the
minimum degrec necessary to protect Tenant’s ability to use the Premises for Solar Power
Facilities and in a manner so as to minimize, to the extent reasonably possible, interference with
Landlord’s use of the Remainder Property; provided Landlord shall have the continued right to use
the Remainder Property for any uses existing as of the Effective Date and any new uses which do
not interfere with Tenant’s use of the Premises;

: (b)  The non-exclusive easement to usc the Remainder Property related to
Tenant’s construction, installation, operation, use, maintenance, repair or replacement of the
Transmission Facilities at such locations and in such a manner as proposed by Tenant and approved
by Landlord, which approval shall not be unreasonably withheld, delayed or conditioned.
Landlord’s disapproval shall be deemed reasonable if such construction, installation, operation,
use, maintenance, repair or replacement unrcascnably interferes with Landlord’s use of the
Remainder Property.

(c) The non-exclusive easement over the Remainder Property to construct, use
and maintain signs, fences, gates (whether locked or unlocked) and other safety and protection
facilities around or about the Solar Power Facilities and/or to restrict access to portions of the
Remainder Property around or about any of the Transmission Facilities at such locations and in
such a manner as proposed by Tenant and approved by Landlord, which approval shall not be
unreasonably withheld, delayed or conditioned, Landlord’s disapproval shall be deemed
reasonable if such construction, installation, operation, use, maintenance, repair or replacement
unrcasonably interferes with Landlord’s use of the Remainder Property.

(d)  The non-exclusive easement to enter the Remainder Property and to
remove, trim, prune, top or otherwise control the growth of any tree, shrub, plant or other
- vegetation on or that intrudes (or upon maturity could intrude) into the Premises, or could obstruct,
interfere with or impair the Solar Power Facilities or the intended uses of the Premises by Tenant
under this Lease; provided, however, that (i) Tenant shall provide Landlord with no less than thirty
(30) days’ advance notice before conducting any such actions, (ii} such actions shall be conducted
to the minimum degree necessary to protect Tenant’s ability to use the Premises for Solar Power
Facilities and in a manner so as to minimize, to the extent reasonably possible, interference with
Landlord’s use of the Remainder Property (as defined below) and (iii) Tenant shall pay to Landlord
the reasonable fair market value of any timber removed from the Remainder Property by Tenant.

The Easements granted by Landlord in this Agreement are easements appurtenant to the
Premises, and the casements and other rights granted to Tenant herein are for the benefit of Tenant
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and its successors and assigns, as owner of the Solar Power Facilities. The Easements shall be
memorialized in the Memorandum referred to in Section 17.3 below.

6.3 Assignment and Subletting.

{a) Except as provided in Section 6.3(b) hereof, Tenant shall not assign this Lease or
sublet all or any portion of the Premises without Landlord’s prior written consent. In the event
Landlord and any assignee or sublessee modify or amend this Lease without Tenant’s consent;
Tenant’s liability hereunder shall not be increased, but instead shall continue as it existed prior to
such modification or amendment. Tenant shall be entitled to any and all rent and other
consideration relating to any such subleasing or assignment.

(b)  Notwithstanding any other provision of this Lease to the contrary, Tenant may,
without the written consent of Landlord and without relieving itself from liability hereunder,
assign, transfer, mortgage or pledge this Lease to create a security interest for the benefit of the
United States of America, acting through the U.S. Department of Agriculture’s Rural Utilities
Service (“RUS”), or other secured party (directly or through an indenture trustee or other collateral
agent; collectively, including such indenture trustee or other collateral agent, a “Secured
Party”). Thereafter, a Secured party, without the written consent of Landlord, may (i} cause this
Lease (and all obligations hereunder) to be sold, assigned, transferred or otherwise disposed of to
a third parly pursuant to the terms governing such security interest, or (i) if RUS first acquires this
Lease pursuant to 7 U.S.C. § 907 or if any other Secured Party otherwise first acquires this Lease,
sell, assign, transfer or otherwise dispose of this Lease (and all obligations hereunder) to a third
party; provided, however, that in either case (A) Tenant is in default of its obligations that are
secured by such security interest and that the applicable Secured Party has given Landlord written
notice of such default; and (B) the applicable Secured Party has given Landlord not less than thirty -
(30) days’ prior written notice of its intention to sell, assign, transfer or otherwise dispose of this
Lease (and all obligations hereunder) indicating the identity of the intended third-party assignee
or purchaser..

6.4 Compliance with Requirements.

(a}) Subject to the terms of Article XIX below applicable to Hazardous
Substances, Tenant shall, at Tenant’s own cost and expense, comply with all Requirements. The
term "Requirements” shall mean all requirements of all laws, orders, ordinances, rules and
regulations of federal, state, county and municipal anthorities and of any certificate of occupancy
or other direction issued pursuant to law by any public officer or officers, which shall relate to the
Premises or the use, occupancy or control thereof or the conduct of any business thereon, including
those relating to or which necessitate structural changes or improvements or alteration, repair or
removal of any improvements on any part of the Premises.

(b)  Tenant shall have the right, at its own cost and expense, to contest or review
by legal proceedings the validity, legality or applicability of any Requirement, and during such
contest, Tenant may refrain from complying therewith, provided that such compliance may be
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deferred only if (i) neither Tenant nor Landlord will thereby be subjected to civil or criminal
liability for failure to comply therewith and (i) compliance may be so deferred without the
incurrence of any lien, charge or liability of any kind against the Premises or any interest therein
or part thereof, and (iii) Tenant prosecutes the contest in good faith and with due diligence. Tenant
does hereby agree to indemnify and hold Landlord and the Premises harmless from any loss or
damage (including but not limited to attorneys’ fees and expenses, penalties, interest and court
costs) occasioned by any violation of or failure to comply with any Requirement.

ARTICLE VI
MAINTENANCE AND REPAIRS

7.1  Tenant’s Repairs. All development and construction on and to the Solar Power
Facilities and the Transmission Facilities and all maintenance, repair and other work with respect
thereto required hercunder shall be Tenant’s sole responsibility and Landlord shall have no
obligation with respect thereto, except as may be specifically otherwise set forth herein.

7.2 Alterations. Tenant shall have the right, at its sole cost, responsibility, and expense,
to make at any time and from time to time, alterations to the Premises (including the construction
and installation from time to time of one or more signs) without obtaining Landlord’s consent, and
to raze or demolish any existing improvements and construct other improvements on the Premises,
so long as Tenant complies with the requirements of all Requirements and Approvals. Landlord
shall cooperate with Tenant and shall execute all instruments necessary or appropriate to obtain all
Approvals to make such alterations and improvements from the applicable governmental
anthorities to satisfy the Requirements. Without limiting the generality of the foregoing, Tenant
shall have the right to install one or more sets of satellite receiving equipment or the like on or
near the Premises.

7.3  Fixtures. Except as provided in Section 2.3 hereof, any trade fixtures, furniture,
equipment and other personal property that Tenant places or installs in the Premises at its expense
prior to or during the Term hereof shall remain Tenant’s property and may be removed by Tenant.

ARTICLE VIII
INSURANCE

8.1 Tenant’s Insurance. From and after the Effective Date, Tenant shall maintain the
following insurance coverages:

(a) commercial general liability insurance, including, but not limited to
contractual liability, covering the Premises with minimum lmits of two million dollars
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($2 000,000.00) combined single limit per occurrence and in the aggregate as applicablie for bodily
injury, personal injury or property damage;

(b) workers’ compensation or similar coverage for the benefit of Tenant’s
employees, if any; ,

(c) “special form™ property insurance on the Premises and on the betterments
and improvements to the Premises whether made by Landlord or Tenant, in an amount not less
than the replacement cost thercof.

Notwithstanding anything to the contrary contained herein, Tenant shall have the right to
self-insure all or any part of any of said insurance coverages, in Tenant’s sole discretion, so long
as Tenant maintains a net worth of not less than ten million dollars ($10,000,000.00).

8.2  Insurance Certificates. All of the foregoing insurance policies required pursuant to
Section 8.1 above will be written with companies of recognized standing and will provide that the
party named as an additional insured shall be given a minimum of ten (10) days written notice by
any such insurance company prior to the cancellation, termination or alteration of the terms or
limits of such coverage. The insuring party will deliver to the other party copics of the foregoing
insurance policies or certificates thereof within thirty (30) days of the Effective Date and evidence
of all renewals or replacements of same not less than ten (10) days prior to the expiration date of
such policies. All such policies may be maintained under a "blanket insurance policy" of the
insuring party (or by self-insurance as to Tenant, as aforesaid).

8.3 Mutual Release; Waiver of Subrogation. Landlord and Tenant hereby cach release
the other party and anyone claiming through or under the other party by way of subrogation or
otherwise from any and all liability for any insured loss of or damage to Premises or Tenant’s
personal property, whether caused by the negligence or fault of the other party. In addition,
Landlord and Tenant shall cause any insurance policy carried by them insuring the Premises or the
contents thereof to be written to provide that the insurer waives all rights of recovery by way of
subrogation against the other party hereto in connection with any loss or damage covered by the
policy.,

8.4  Mufual Indemnification. Tenant shall indemmify, defend and hold Landlord
harmless from and against any claims, damages, losses, and reasonable expenses including but not
limited to reasonable attorney’s fees and expenses which may result from the willful or negligent
act or omission of Tenant, its employees, agents or representatives. Landlord shall indemnify,
- defend, and hold Tenant harmless from and against any claims, damages, losses and reasonable
expenses, including but not limited to, reasonable attorney’s fees and expenses which may result
from Landlord’s breach of its obligations or representations set forth in this Lease or from any act
or omission by Landlord, its employees, agents or representatives.

ARTICLE IX
DAMAGE OR DESTRUCTION
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6.1 Damage and Destruction to Premises. If any of the Solar Power Facilities are
damaged or destroyed during the Term (or any Option Terim) by a casualty loss, Tenant shall have
the right, in its sole and absolute discretion, to either (i) rebuild and restore same at its expense
(and have full use of and right to apply any available insurance proceeds to such rebuilding and
restoration), or (ii) terminate this Lease, without penalty, upon written notice to Landlord.

ARTICLE X
EMINENT DOMAIN

10.1  Entire or Partial Termination. If the whole or any part of the Premises shall be
taken or condemned by any competent authority for any public use or purposes during the Term
of this Lease, Tenant shall have the right, in its sole and absolute discretion, to either (i) terminate
this Lease, without penalty, upon written notice to Landlord, or (ii) in the event of a taking of less
than all of the Premises, continue under this Lease with respect to the portion of the Premises not
taken, with all payments due under this Lease to be equitably adjusted to reflect the reduction in
the usable size of the Premises. As provided herein, Tenant reserves the right to claim and
prosecute its claim in all appropriate courts and agencies for any award or damages based upon

“loss, damage or injury to its leaschold interest (as well as relocation and moving costs). In
consideration of Tenant’s payment for all the cost of construction of the Solar Power Facilities on
the Premises, Landlord hereby assigns to Tenant all claims, awards and entitlements relating to
Tenant’s interest in the Premises and the Solar Power Facilities arising from the exercise of the
power of condemnation or eminent domain.

10.2  Notice of Condemnation. In the event any action 1s filed to condemn the Premises,
~the Solar Power Facilities or Tenant’s leasehold estate or any part thereof by any public or quasi-
public authority under the power of eminent domain or in the event that an action is filed to acquire
. the temporary use of the Premises, the Solar Power Facilities or Tenant’s leasehold estate or any
part thereto, or in the event that action is threatened or any public or quasi-public authority
communicates to Landlord or Tenant its desire to acquire the temporary use thereof, by a voluntary
" conveyance or transfer in lieu of condemnation, either Landlord or Tenant shall give prompt notice
~thereof to the other. Landlord and Tenant shall each have the right, at its own cost and expense,
“to represent its respective interest in each proceeding, negotiation or settlement with respect to any
taking or threatened taking. No agreement, settlement, conveyance or transfer to or with the
condemning authority affecting Tenant’s leasehold interest shall be made without the censent of
Tenant. ' " :

ARTICLE XT
SELF HELP

11.1  Self Help. If etther Landlord or Tenant (i) defaults in the performance of any
. obligation imposed on it by this Lease; (i1} breaches any warranty set forth in Article XX hereof;
- or (iil) makes a representation in Article XX hereof which is or becomes inaccurate, and such
defaulting or breaching party or such party which made the inaccurate representation (any such
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party being referred to herein as a “Defaulting Party”) does not cure such default, breach or
- inaccuracy within thirty (30) days after written notice from the other party specifying the default,
breach or inaccuracy (or does not within said period commence and diligently proceed to cure such
default), the other party, without waiver of or prejudice to any other right or remedy it may have,
shall have the right at any time thereafter to cure such default, breach or inaccuracy for the account
of the Defaulting Party, and the Defaulting Party, within ten (10) days of the receipt of a statement
therefor, shall reimburse the other party for any amount paid and any expense or contractual
liability so incurred. Any sum not paid when due shall accrue interest thereafter at a rate equal to
the lesser of (i) the rate announced by the Wall Street Journal from time to time as the "prime rate"
plus 2% per annum or (ii) the highest rate permitted by law (the interest rate determined hereby is
referred to as the "Interest Rate"). In the event of an emergency, or where necessary to prevent
injury to persons or damage to Premises, either party may cure any such default, breach or
inaccuracy by the other party before the expiration of the cure period set forth above, with such
written or oral notice to the other party as is appropriate under the circumstances. In the event
Landlord fails to pay Tenant any sum due to Tenant pursuant to this Section 11;1 within such ten
(10) day pertod, Tenant shall be entitled thereafter to offset the amounts owed by Landlord against
Rent due hereunder.

ARTICLE XII
DEFAULT

12.1  Remedies Upon Tenant’s Default. In the event Tenant shall at any time fail to pay
Rent or other monetary amounts herein required to be paid by Tenant and such failure shall
continue after thirty (30) days written notice from Landlord, or Tenant shall fail to observe or
perform any of the other covenants and agreements.required to be performed and observed by
Tenant hereunder and any such defaulf shall continue for a period of thirty (30) days after written
notice to Tenant and Tenant shall not thereafter cure such default {or does not within said period
commence and diligently proceed to cure such default), then Landlord shall be entitled at its
election, to exercise concurrently or successively, any one or more of the following rights:

(a) to bring suit for the collection of the Rent or other amounts for which Tenant
may be in default, or for the performance of any other covenant or agreement of Tenant hereunder,
all without entering into possession of the Premises or terminating this Lease;

(b) in the case of a default with respect to a payment of Rent by Tenant to
Landlord, to re-enter the Premises with process of law and take possession thereof, without thereby
terminating this Lease, and thercupon Landlord may expel all persons and remove all property
therefrom, without becoming liable therefor, and relet the Premises and receive the rent therefrom,
applying the same first to the payment of the reasonable expenses of such re-entry, and then to the
payment of the monthly rental accruing hereunder, with the balance, if any, to be held by Landlord
for application against future Rent due hereunder. In such event, Landlord shall have the duty and
obligation to mitigate said damage. The commencement and prosecution of any action by
Landlord in forcible entry and detainer, ejectment or otherwise, or the appointment of a receiver,
or any execution of any decree obtained in any action to recover possession of the Premises, or
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any re-entry, shall not be construed as an election to terminate this Lease unless Landlord shall, in
writing, expressly exercise its election to declare the Term hereunder ended and to terminate this
Lease, and, unless this Lease be expressly terminated, such re-entry or entry by Landlord, whether
had or taken under summary proceedings or otherwise, shall not be deemed to have absolved or
discharged Tenant from any of its obligations and liabilities for the remainder of the Term of this
Lease. :

{c) in the case of a default with respect to a payment of Rent by Tenant to
Landlord, to terminate this Lease, re-enter the Premises and take possession thereof. Inthe event
Landlord shall elect to terminate this Lease, all rights and obligations of Tenant, and of any
permitted successors or assigns, shall cease and terminate, except that Landlord shall have and
retain full right to sue for and collect all Rent of which Tenant shall then be in default and all
damages to Landlord by reason of any such breach. In such event, Landlord shall have the duty
and obligation to mitigate said damage. Tenant shall surrender and deliver up the Premises to
Landlord and upon any default by Tenant in so doing, Landlord shall have the right to recover
possession by summary proceedings or otherwise and to apply for the appointment of a receiver
and for other ancillary relief in such action, provided that Tenant shall have fifteen {15) days’
written notice after such application may have been filed and before any hearing thereon. In such
event, Landlord shall again have and enjoy the Premises, fully and completely, as if this Lease had
never been made. Tenant hereby expressly waives any and all rights of redemption granted by or
under any present or future laws in the event of Landiord’s obtaining possession of the Premises
by reason of the breach or violation by Tenant of any of the covenants and condmons in'this Lease
contained. : :

12.2  Remedies Upon Landlord’s Default. In the event that Landlerd shall at any time
be in default in the observance or performance of any of the covenants and agreements required to
be performed and observed by Landlord hereunder and any such default shall continue for a period
of thirty (30) days after written notice to Landlord and Landlord shall not thereafter cure such
default (or does not within said period commence and diligently proceed to cure such default),
Tenant shall be entitled at its election, in addition to all remedies otherwise provided in this Lease
and otherwise available at law or in equity under the laws of the United States or the State in Wthh
the Premises is located: .

(a) to bring suit for the collection of any amounts for which Landlord may be
in default, or for the performance of any other covenant or agreement devolving upon Landlord,
without terminating this Lease, and/or :

(b}  to terminate thls Lease upon thirty (30) days written notice to Landlord
without waiving Tenant’s rights to damages for Landlord’s failure to perform -its obligations
hereunder. In the event Tenant shall elect to terminate this Lease, all rights and obligations of
Tenant, and of any permitted successors or assigns, shall cease and terminate, except that Tenant
shall have and retain full right to sue for and collect all amounts for the payment of which Landlord
shall then be in defauit and all damages to Tenant by reason of any such breach.”
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12.3  Remedies Cumulative. In the event that either Landlord or Tenant commences any

suit for the collection of any amounts for which the other party may be in default or for the
performance of any other covenant or agreement hereunder, the other party shall pay all reasonable
attorneys’ fees (as determined by a court of law) and other reasonable expenses incurred by the
prevailing party enforcing such obligations and/or collecting such amounts, plus interest thercon
at the Interest Rate. All remedies of Landlord and Tenant herein created or remedies otherwise
existing at law or in equity are cumulative and the exercise of one or more rights or remedies shall
not be taken to exclude or waive the right to the exercise of any other, but in no event shall Landlord
have the right to accelerate rental reserved hereunder without offsetting the fair market rental value
of the Premises for the balance of the Term. All such rights and remedies may be exercised and
enforced concurrently and whenever and as often as either Landlord or Tenant shall, as applicable, -
deem necessary.

ARTICLE XIII
QUIET ENJOYMENT

Landlord covenants and warrants that Landlord is the true and lawful owner in fee simple
of the Premises subject only to Real Estate Taxes not yet due and payable and such other matters
as will not materially interfere with Tenant’s ability to use and operate thé Premises for the
purposes permitted by this Lease (the "Permitted Exceptions”) and has good right and full power
to let and lease the same. Without limitation of the foregoing, in no event shall Permitted
Exceptions include any monetary liens affecting the Premises. Landlord agrees that, contingent
upon Tenant’s compliance with the terms of this Lease, Tenant shall quietly and peaceably hold,
possess and enjoy the Premises for the full Term of this Lease without any hindrance or molestation
by any party whomsoever, and Landlord will defend the title to the Premises and the use and-
occupancy of the same by Tenant against the lawful claims of all persons whomsoever, except
those claiming by or through Tenant, and will indemnify and hold Tenant harmless from any and
all losses, costs, expenses or liabilities due or attributabie to a breach by Landlord of the warranties
set forth in this Article XIII.

: ARTICLE X1V
SUBORDINATION, MON-DISTURBANCE AND ATTORNMENT

Tenant shall, upon the written request of Landlord, subordinate this Lease to the lien of any
mortgage upon the Premises, provided that the holder of any such mortgage ("Mortgagee”) shall
enter into a written agreement reasonably satisfactory to Tenant providing that (i) in the event of
foreclosure or other action taken under the mortgage by Mortgagee, this Lease and the rights of
Tenant hereunder shall not be disturbed or diminished, but shall continue in full force and effect
so long as Tenant complies with the terms hereof; (ii) such Mortgagee shall permit insurance
proceeds and proceeds from condemnation awards to be used for any restoration and repair
required by Article IX or Article X of this Lease; and (1) Tenant shall attorn and recognize such
Mortgagee as Landlord hereunder. - As used herein, "mortgage" shall include mortgages, deeds of
trust, deeds to secure debt or other similar instruments, and any modifications or extensions of
same.
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If Landlord sells, conveys or transfers its interest in the Premises or if*any mortgagee of
Landlord succeeds to Landlord’s interest through foreclosure or deed in lieu thereof, Tenant shall
attorn to such succeeding party as its landlord under this Lease promptly upon any such succession,
- provided that such succeeding party assumes all of Landlord’s duties and obligations under this

Lease.

ARTICLE XV
TRANSFERS BY LANDLORD

Landlord shall have the unfettered right to transfer its fee interest in the Premises from time
to time, but (i) no such transfer or sale of Landlord’s interest hereunder shall release Landlord from
any of ifs obligations or duties hereunder prior thereto and (ii) such transferee shall assume
Landlord’s obligations under this Lease from and after the date of such transfer. Landlord shall
. bereleased of any ongoing obligations hereunder from and after the date of such transfer upon the
assumption of all such obligations and duties by the transferee of Landlord pursuant to a written
agreement reasonably satlsfactory to Tenant. »

ARTICLE XVi
FENCING

Tenant shall, at its sole cost, have the right fo install fencing around all or any portion of
the Premises as Tenant deems necessary, in Tenant’s sole and absolute discretion, provided that
any such fencing shall be acsthetically consistent with the park setting and shall be similar in nature
o the fences currenlly in place at the park. Notwithstanding the foregeing, if Landlord has the
lawful right to egress or ingress over a portion of the Premises by easement or-otherwise, Tenant
shall reasonably cooperate with Landlord to build its fencing in such a manner as not fo interfere
with Landlord’s rights.

ARTICLE XVII
MISCELLANEOUS

17.1 Holding Over. In the event of Tenant’s continued occupancy of the Premises after
the expiration of the Term, or any earlier termination provided or permitted by this Lease, such
tenancy shall be from month-to-month. All covenants, provisions, obligations and conditions of
this Lease shall remain in full force and effect during such month-to-month tenancy.

17.2  Non-Waiver of Default. No-acquiescence by either party to-any default by the other
party hereunder shall operate as a waiver of its rights with respect to any other breach or default;
whether of the same or any other covenant or condition, nor shall the acceptance of rent by
Landlord at any time constitute a waiver of any rights of Landlord.

173 Memorandum of Lease and Deed of Easements. Conecurrently with the full -
execution and delivery of this Lease, Landlord and Tenant shall execute in recordable form and
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Tenant shall then be entitled to immediately record (i) a memorandum or short form of the lease

- evidenced by this Lease and (ii) the Easements, all of which shall be reasonably satisfactory in
form and substance to Tenant and Landlord (the “Memorandum’™) in the form of Exhibit “B”,
Upon expiration or earlier termination of this Lease, Tenant will execute and record a termination
of such Memorandum and a quitclaim deed to Landlord of all of Tenant’s right, title and interest
in and to the Easements, and in the event of a termination with respect to less than all of the
Premises, only as to that portion of the Premises or those Easements which are terminated.

17.4 Notice. Any notice or consent required to be given by or on behalf of any party
hereto to any other party shall be in writing and sent by (i) registered or certified mail, return
receipt requested, (ii) delivered personally, including by air courier or expedited mail service, or
(i11) delivered by facsimile, with a copy delivered by the method specified in-item (ii) above within
three (3) days of such facsnmie addressed as follows:

If to Landlord: Marshall County Fiscal Court
1101 Main Street
Benton, KY 42025
Fax

If to Tenant: Big Rivers Electric Corporation
201 Third Street
Heénderson, KY 42420
Fax:

and

Fax:

or at such other address or facsimile number as may be specified from time to time in writing. All
such notices hereunder shall be deemed to have been given on the date of delivery or the date
marked on the return receipt unless delivery is refused or cannot be made because of any incorrect
address provided by the addressee, in which case the date of postmark shall be deemed the date
notice has been given. In the case of notices delivered by facsimile, notice shail be deemed to
have been given at the time of receipt set forth on the confirmation generated by the transmitting
facsimile machine, provided that a copy of such notice is delivered to the receiving party by the
method specified in item (i1) above within three (3) days of such facsimile delivery.

17.5 Successors and Assigns. All covenants, promises, conditions, representations, and
agreements herein contained shall be binding upon, apply and inure to the parties hereto and their
respective heirs, executors, administrators, successors, and permitted assigns.

17.6  Time is of the Essence. Time is of the essence as to the performance of dﬂ of the
covenants, conditions, and agreements of this Lease. .
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17.7  Partial Invalidity. If any provision of this Lease or the application thereof to-any
person or circumstance shall to any extent be held invalid, then the remainder of this L.ease or the -
application of such provision to persons or circumstances other than those as to which it is held
mvalid shall not be affected thereby, and each provision of this Lease shall be vahd and enforced
to the fullest extent penmtted by law. -

17.8 Interpretation. In interpreting this Lease in its entirety, the printed provisions of
this Lease and any additions written or typed thereon shall be given equal weight, and there shall
be no inference, by operation of law or otherwise, that any provision of thls Lease shall be
construed against either party hereto.

17.9 Headings, Captions and References. The section captions-contained in this Lease
are for convenience only and do not in any way limit or amplify any term or provision hereof. The
use of the terms "hereof,” "hereunder" and "hercin" shall refer to this Léase as a-whole, inclusive
of the Exhibits, except when noted otherwise. The use of the masculine or neuter genders herein -
shall include the masculine, feminine and neuter genders and the singular form shall include the
plural when the context so requires.

17.10 Brokerage Commissions. Each party represents and warrants to the other that no
real estate broker or agent (the "Broker™) has been involved in the procurement of this Lease.
Landlord shall pay Broker a commission pursuant to a separate agreement between Broker and
Landlord, provided that this Lease is executed and not terminated pursuant to Article XVIII hereof.
Additionally, each of Tenant and Landlord represent and warrant that it has not retained any other
broker, nor otherwise created any claim for any brokerage or other compensation. Each party shall
mdemnify and save the other party wholly harmless against any loss, cost, or other expense
incurred by such other party by reason of any breach of the foregoing warranties, including without
limitation reasonable attorney’s fees incurred by such other party to enforce the terms of this
indemnification.

17.11 Govemning Faw. This Lease shall be construed under the laws of the
Commonwealth of Kentucky. . . o : _

17.12 Relationship of Parties. Nothing herein shall be construed so as to constitute a Jomt
venture or partnership between Landlord and Tenant. ;

17.13 Force Majeure. In the event that either party shall be delayed or hindered in, or
prevented from, the performance of any work, service, or other act required under this Lease to be
performed by the party and such delay or hindrance is due to strikes, lockouts, acts of God,
govermmental restrictions, enemy act, civil commotion, fire or other casualty; or other causes of a
like nature beyond the control of the party so delayed or hindered, then performance:of such work,
service, or other act shall be excused for the period of such delay and the period for the performance
of such work, service, or other act shall be extended for a period equivalent to the period of such
delay. In no event shall a lack of financing be deemed an unavoidable delay hereunder:
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17.14 Estoppel Certificates. Within twenty (20) days after the request by either party, the
other party-agrees to deliver to the requesting party and to any potential. mortgagee, assignee or
purchaser of the requesting party’s interest in the Premises an estoppel certificate, in form and -
substance reasonably satisfactory to both parties, certifying that this Lease is unmodified and in
full force and effect (or, if there have been modifications, whether same is in full force and effect
as modified, and stating the modifications); that, to the certifying party’s reasonable knowledge

- and belief, there are no defenses or offsets thereto-(or stating those claimed by the certifying party);

that there are no defaults by the certifying party or, to the reasonable knowledge and belief of the
certifying party, on the part of the requesting party (or, if such defauits exist, stating their nature);
and such other matters as the requesting party may reasonably request; provided, however, that no
such estoppel certificate shall be deemed to amend or modify this Lease.

17.15 Effectiveness and Effective Date. The effectiveness of this Lease and the parties’
obligations hereunder are subject to the receipt of any required authorization, consent, order,
finding, decision or other action (an “Approval”) of the Kentucky Public Service Commission, the
RUS, and any other governmental authority required to approve, authorize or consent to the
execution, delivery and performance of this Lease. The "Effective Date" of this Lease shall be
the date upon the parties’ receipt of all required Approvals.

17.16 Grant of Easements, Tenant is hereby authorized to grant easements across, under
and over the Premises, for the installation, construction, maintenance, repair and replacement of
sewer and other utility lines, for rights of way and for other means of ingress and egress, and
Landlord covenants that Landlord will, upon request of any party to whom any such easement is
granted, join in the execution of such easements. ;o

17.17 Time Periods. If the time period by which any right, option or election provided
under this Lease must be exercised, or by which any act required hereunder must be performed,
expires on a Saturday, Sunday or legal or bank holiday, then such time period shall be
automatically extended through the close of business on the next regularly scheduled business day.

17.18 Counterparts. This Lease may be executed in several counterparts, each of which

- may be deemed an original, and all of such counteq)arts togethier shall constitute one and the same

instrument.

ARTICLE X VIl
TERMINATION OF LEASE

Notwithstanding that the Lease isin full force and effect as of the Effectlve Date, Tenant
shall have the right to terminate the Iéase as-follows:

18.1  Title.
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(a) Landlord covenants and agrees that it shall lease the Premises to Tenant free
- and clear of all liens, encumbrances, and other exceptions {o title except the Permitted Exceptions
- (subject to Tenant’s right to object thereto pursuant to subsection 18,1(b) below). Landlord shall
deliver to Tenant upon request an affidavit acceptable to Tenant and the title insurance company
-selected by Tenant (the "Title Company™)stating that Landiord has sole and exclusive possession
of the Premises and stating, among other things which may be reasonably required by Tenant and
the Title Company, that either (i) there have been no improvements, additions, alterations, repairs
or any changes of any kind whatsoever made to the Premises during the last four (4) months
immediately preceding the date of such affidavit (or such longer period during which construction
_-liens can be filed under applicable law)-or (i) if there have been any such improvements or repairs,
-that all lienors or potential lienors in connection with such improvements or repairs have been paid -
« -in full. Landlord agrees to cooperate in a reasonable manner with Tenant in satisfying those
- requirements imposed by the Title Company which are typically satisfied by landlords as to
leasehold policies, including without limitation, proof of authority of Landlord to execute the
Lease and like matters.

(b) Tenant shall have until the expiration of the Inspection Period (as defined
below) to examine title to the Preinises and obtain a survey thereof and notify Landlord of any
objectionable matter or defect which, in Tenant’s sole and absolute discretion, affects the -
- insurability of the leaschold title to the Premises or which adversely affects the use of the Premises
in accordance with this Lease. In the event Landlord is notified of any such objectionable matters, -
Landiord agrees to promptly employ commercially reasonable efforts to procure a cure for same -
(which shall include the payment of money with respect to any existing deeds to secure debt,
mortgages, deeds of trust, liens or-other matters that can be removed by the payment of money).
- In the event, however, Landlord is unable through the exercise of such commercially reasonable -
-efforts fo cure any objectionable matter prior to the Effective Date, then at Tenant’s option, Tenant
may either: (i) take leasehold title to the Premises despite the existence of such matter, (ii) remove -
such objectionable matter and offset the cost of such removal against Rent payable hereunder or
(ii1) terminate this Lease, whereupon Tenant shall pay Landlord the sum of $100 as independent
consideration and this Lease shall be of no further force or effect and neither party hereto shall
have any further liability to the other party.

18.2 Inspection Period. From and after the Effective Date, Tenant shall have the right
to enter upon the Premises for the purpose of performing such surveys, soil tests, environmental
tests, and other due diligence activities as Tenant may desire, in its sole discretion. Tenant agrees
to indemnify, defend and hold Landlord harmless from and against any and all losses, claims,
costs, damages, and expenses inecurred or suffered by Landlord in connection with Tenant’s
inspection activities. In the event Tenant determines, in its sole and absolute discretion, that any
aspect of the Premises is not satisfactory for Tenant’s use of the Premises or if Tenant desires to .
terminate this Lease for any reason or for no reason, Tenant may notify Landlord within thirty (30)
- days after the Effective Date (the "Inspection Period") that Tenant is terminating this Lease,
whereupon Tenant shall pay Landlord the sum of $100 as independent consideration and this Lease
shall be of no further force or effect and neither party hereto shall have any further liability to the
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other party. Failure of Tenant to so notify Landlord prior to the expiration of the Inspection Period
shall be deemed a waiver of such condition.

18.3 Development Period. The “Development Period” means the period commencing .
on the day following the expiration date of the Inspection Period and, unless earlier terminated
pursuant to the terms of this Lease, expiring on the earlier of the following: (a) notice by Tenant
of termination of this Lease, (b) the receipt by Tenant of all Non-Appealable- Entitlements
(hereinafter defined) necessary to construct, own, and operate the Solar Power Facilities, or (¢}
eighteen (18) months after commencement of the Development Period. As used herein, “Non-
Appealable Entitlements” means all applications, approvals, authoriZations, consents, filings,
licenses, orders, permits or similar requirements imposed by any government agency, or otherwise
required or deemed desirable by Tenant, in order to develop, install, construct, use, operate,
. replace, relocate or maintain the Solar Power Facilities, including an executed power purchase
agreement and an interconnection agreement, subject to the condition that all such entitlements are
no longer subject to appeal or challenge. During the Inspection Period and the -Development
Period, Landlord shall reasonably cooperate with Tenant as necessary in complying with or

obtaining the Non-Appealable Entitlements. Tenant shall reimburse Landiord for its reasonable - -

and documented costs and expenses directly incurred by Landlord in connection with such
cooperation, to the extent Tenant has approved such expenses in advance in writing. Tenant may
notify Landlord prior to the expiration of the Development Period that Tenant is terminating this.
Lease, whereupon Tenant shall pay Landlord the sum of $100 as independent consideration and
this Lease shall be of no further force or effect and neither party hereto shall have. any further
liability to the other party. Failure of Tenant to so notify Landlord prior to the expiration of the
Development Period shall be deemed a waiver of such termination right. .

ARTICLE XIX
HAZARDOUS SUBSTANCES

19.1 Landlord warrants and represents to Tenant that the Premises do not now ner have
they ever contained any Hazardous Substances (as defined in Section 19.2 below) or any fuel
storage tanks and that Landlord has not caused or permitted any such Hazardous Substances to be
released, discharged or deposited onto or within the bounds of the Premises. Landlord warrants
and represents further that (i) Landlord and/or the Premises are not subject to any existing, pending
or threatened investigation by any governmental authority under any applicable federal, state or -
- local law, regulation or ordinance pertaining to air and water quality, the handling, transportation,
storage, treatment, usage, or disposal of Hazardous Substances, air emissions, and other
-environmental matters, (ii) any handling, transportation, storage, treatment, or use of Hazardous
Substances that has occurred on the Premises to date has been in compliance with all applicable
federal, state, and local laws, regulations and ordinances, and (iii) no leak, spill, release, discharge,
emission, or disposal of Hazardous Substances has occurred on the Premises to date.. -

19.2 "Hazardous Substances" for purposes of this Lease shall be interpreted broadly to
include, but niot be limited to, any material or substance that is defined, regulated or classified -
under federal, state, or local laws as: (a) a "hazardous substance” pursuant to section 101 of the
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Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. §9601(14),
section 311 of the Federal Water Pollution Control Act, 33 U.S.C. §1321, as now -or hereafter
amended; (b) a "hazardous waste" pursuant to section 1004 or section 3001 of the Resource
Conservation and Recovery Act, 42 U.S.C. §86903, 6921, as now or hereafter amended; {¢) a toxic
pollutant under section 307(a)(1) of the Federal Water Pollution Control Act; 33 U.S.C.
§1317(a)(1); (d) a "hazardous air pollutant”" under section 112 of the Clean Air Act, 42 U.S.C.
- §7412, as now or hereafter amended; (e) a "hazardous material" under the Hazardous Materials
Transportation Uniform Safety Act of 1990, 49 U.S.C. App. §1802(4), as now or hereafter
amended; (f) toxic or hazardous pursvant to reégulations promulgated now or hereafter under the
aforementioned laws or any state or local counterpart to any of the aforementioned laws; or (g)
presenting a risk to human health or the environment under other applicable federal, state or local
laws, ordinances, or regulations, as now or as may be passed or promulgated in the future.
Hazardous Substances shall also mean any substance that after release into the environment and
upon exposure, ingestion, inhalation, or assimilation, either directly from the environment or
directly by ingestion through food chains, will or may reasonably be anticipated to cause death,
discase, behavior abnormalities, cancer, or genetic abnormalities. Hazardous Substances
specifically include, but are not limited to, asbestos, polychlorinated biphenyls, radioactive
materials including naturally occurring radionuclides, petroleum and petroleum—based derlvatwes
and urea formaldehyde. - o

193  If at any time Hazardous Substances are determined to be present on the Premises
(other than Hazardous Substance introduced by or on behalf of Tenant), Landlord shall take all
steps necessary to promptly remove or otherwise abate all such Hazardous Substances in
accordance with all rules, regulations and laws. Landlord shall use its best efforts not fo materially
interfere with the conduct of Tenant’s business during any such removal or abatement process. If
Tenant determines that Landlord is unable or unwiiling to take such steps to correct the Hazardous
Substance condition and if Tenant determines in its reasonable judgment that said condition has
or will have a material negative impact upon the conduct of Tenant’s business, then Tenant may
elect to (i) terminate this Lease without further liability to Tenant or {ii) expend such sums as
Tenant reasonably determines are necessary to correct the condition and to offset said amounts
against the next rent and other charges due under this Lease, and in the case of either clause (i) or
(ii) hereof, upon giving Landlord at least thirty (30) days written notice of its intention to do so.
Notwithstanding the foregoing, if Landlord is able to demonstrate to-Tenant’s reasonable
satisfaction that Landlord is able to correct the Hazardous Substance condition within:a reasonable
period of time and Landlord is diligently pursuing such correction, Tenant shall have no right to
terminate the Lease, but Tenant’s Rent and other charges payable hereunder shall be -equitably
- reduced to take into account the economic loss to Tenant during the period in which the Hazardous
Substance condition is being corrected. Nothing herein shall be deemed to limit-any: other rights
or remedies to which Tenant may be entitled by reason of the existence of Hazardous Substance.

194 Landlord further covenants and agrees to indemmify, protect and save Tenant
harmless against and from any and all damages, losses, liabilities, obligations, penaltics, claims,
litigation, demands, defenses, judgments, suits, proceedings, costs, disbursements-or expenses of
any kind or of any nature whatsoever (including, without limitation, attorneys” and experts’ fees
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-and disbursemeints) which may at any time be imposed upon, incurred by or asserted or awarded
-against Tenant and arising from or out of any Hazardous Substances on, in, under or affecting all
—or any portion of the Premises other than any Hazardous Substances introduced by, or on behalf.

of, Tenant including, without limitation, (i).the costs of removal of any. and all Hazardous
Substances from all or any portion of the Premises, (ii) additional costs required to take necessary
precautions to protect against the release of Hazardous Substances on, in, under or affecting the
Premises into the air, any body of water, any other public domain or any surrounding areas, and

“(ii1} any costs incurred to comply, in connection with all or any portion of the Premises, with all

applicable laws, orders, judgments and regulations with respect such Hazardous Materials other.
than those introduced by, or on behalf of, Tenant.

19.5 Tenant covenants and agrees not to suffer, permit, intreduce or maintain in, on-or
about any portion of the Premises any Hazardous Substances except in compliance with all
applicable laws. Tenant further covenants and agrees to indemnify, protect and save Landlord
harmless against and from any and all damages, losses, liabilities, obligations, penalties, claims,
litigation, demands, defenses, judgments, suits, proceedings, costs, disbursements or expenses of
any kind or of any nature whatsoever (including, without limitation, attorneys’ and experts’ fees
and disbursements) which may at any time be imposed upon, incurred by or asserted or-awarded

-against Landlord and arising from or out of any Hazardous Substances on, in, under or affecting

all or any portion of the Premises introduced by, or on behalf of, Tenant including, without
limitation, (i} the costs of removal of any and all Hazardous Substances from all or any portion of

the Premises, (ii) additional costs required to take necessary precautions to protect against the

release of Hazardous Substances on, in, under or affecting the Premises into the air, any body of
water, any other public domain or any surrounding areas, and (iii) any costs incurred to comply,

- in connection with all or any portion of the Premises, with all applicable laws; orders, judgments
- and regulations with respect such Hazardous Substances introduced by, or on behalf of, Tenant. --

19.6  The provisions of this Article XIX shall survive the expiration or earlier tenmnatmn
of this Lease.

ARTICLE XX
LANDLORD’S REPRLESENTATIONS

Landlord represents and warrants to Tenant as follows:
20.1 The person signing this Lease has the full power and authority to execute this Lease,

lease the Premises in accordance herewith and to otherwise perform the obligations of Landlord
hereunder, without the necessity of obtaining consent from sny third party, including, without

- limitation, any partner or lender. Landlord (i) has complete and full authority to execute this Lease
-and to lease to Tenant good and marketable leasehold title to the Premises, which is free and clear

of all liens, encumbrances and other exeeptions to title except for the Permitted Exceptions, (i1).

will execute and deliver such other documents, instruments, agreements, including but not limited

to affidavits and certificates necessary to effectudte the transaction contemplated herein, and (iii)
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wﬂl take all such additional action necessary or appropriate to effeet and facihitate the
consummation of the lease transactwn contemplated herein. S,

202 To the best of Landlord’s knowledge, there is no action, litigation, suit, proceeding
or investigation pending or threatened by any organization, person, individual or governmental
agency, including, without limitation, governmental actions under condemnation authority or
proceedings similar thereto, which affects the Premises (or any portion thereof)-or Landlord which
‘would become a cloud-on the title to the-Premises or any portion thereof or which questions the
validity or enforceability of the transaction contemplated by this Lease or any- action taken
pursuant hereto in any court or before or by any federal, district, county, or municipal department,
commission, board, bureau, agency or other governmental instrumentality.

20.3 Landlord has not received notice of any violations of law, municipal or county
ordinances, or other legal requirements w1th respect to the Premises or with respect to the
occupancy or construction thereon.

20.4 Landlord is not a "foreign person” as that term is defined in the Internal Revenue
‘Code Section 1445()(3), nor is the lease of the Premises subject to any withholding requirements
imposed by the Internal Revenue Code, including, but not limited to, Section:1445 thereof.

20.5 The Premises has currently and shall, as of the Effective Date, have direct access
to and from US Highway 68 and the park property.

20.6  the Premises are frec and clear of any leases, tenancies or. claims of parties in
POSSESSION. e :

20.7 This Lease and the rights granted to Tenant hereunder shall not violate and are not
inconsistent with any other lease or agreement relating to the Premises.

ARTICLE XXI
RIGHT OF FIRST REFUSAL

21.1 Landiord hereby grants to Tenant a right of first refusal (the "Refusal Right™), to
- purchase Landlord’s Interest-on the following terms and conditions, As used herein "Landlord’s -
Tnterest” shall mean (i) Landlord’s fee interest in the Premises or such larger tract which includes
the Premises; and (ii) if Landlord-is a corporation, partnership, limited liability company, trust or
other entity, any ownership or beneficial interest in such corporation, partnership, limited liability -
company, trust or other entity representing the right to receive 50% or more of the profits of such
- entity. In the event Landlord has received from a bona fide prospective purchaser a written offer
- to purchase Landlord’s Interest which Landlord has determined to accept {the "Offer"), then
Landlord shall notify Tenant in writing prior to such acceptance ("Landlord’s Refusal Notice").
Landlord’s Refiisal Notice shall include a copy of such Offer. Tenant shall have sixty (60) days
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from the effective date of Landlord’s Refusal Notice within which to exéicise such Refusal Right -
by written notice of exercise to Landlord ("Tenant’s Refusal Notice").

21.2  ‘The failure to provide Tenant’s Refusal Notice to Landlord within such sixty (60) .
. day period shall be conelusively deemed to be and constitute a rejection of the offer by Tenant and -
a waiver of Tenant’s Refusal Right as to such Offer. In such event Landlord shall be free thereafter
to sell Landlord’s Interest on the terms and conditions as set forth in the Offer to the entity making
such Offer, provided such sale occurs within one hundred eighty (180) days of the date of the
Offer, If Landlord intends to sell Landlord’s Interest on terms other than those set forth in the
Offer or subsequent to the expiration of one hundred eighty (180) days after the Offer, Landlord
shall be required to offer Landlord’s Interest to Tenant pursuant to the terms hereof. .-

21.3  If an Offer is validly accepted by Tenant, then Tenant shall purchase Landiord’s
Interest from Landlord on the terms and conditions set forth in the Offer. To.the extent necessary,
Landlord and Tenant shall in good faith jointly negotiate the full contractual terms and conditions
- necessary to implement the Offer in all material respects. The closing of such acquisition shall
occur within 180 days of the Offer, but not later than the closing date set forth inthe Offer.

21.4 This is a continuing right of first refusal which shall apﬁly to- al'i Offers received
during the Term.

ARTICLE XX
OWNERSHIP OF SOLAR POWER FACILITIES

22.1  Ownershin of Solar Power Facilities. Title to the Solar Power Faeilities has been
. and is reserved to Tenant and the Solar Power Facilities at all times shall remain the sole property
of Tenant. Tenant may add or remove all or any portions of the Solar Power Facilities at any time
during the Term of this Lease, irrespective of the manner or method of attachment of the same to
the Premises. Landlord shall have no ownership or other interest in any Solar Power Facilities
installed on the Premises or any environmental attributes produced therefrom, including, without
limitation, any and all credits (including tax credits, carbon credits, renewable energy credits),
rebates, incentives, benefits, emissions reductions, entitlements, offsets and allowances of any
- kind, howsoever entitled, attributable to the Solar Power Facilities or the electric energy, capacity
- or other generator-based products produced ther efrom whether in effect as of the Effec’ave Date
or as may come into effect in the future. -

22.2  Operation of the Solar Power Facilities. The manner of operation of the Solar- -
Power Facilities, including, but not limited to, decisions on when to conduct maintenance; is within -
the sole and absolute discretion of Tena.nt : -

22.3 Removal of the Solar Power Facilities. Tenant shall have the right, in its sole and
.- absolute discretion, to remove. the Solar Power Facilities or any part thereof and any related. -
- equipment from the Premises at any fime. Except as provided in Section 2.3 hereof, upon
- expiration of the Lease or earlier termination of this Lease, Tenant shall remové all of the Solar

22
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Power Facilities (excluding wholly underground wiring and cabling) from the Premises. At the
sole cost of Tenant, the soil surface of the Premises shall be returned to substantially the same
condition as existed on the dafe possession of the Premises is delivered to Tenant; provided,
however, that all concrete mountings shall be removed to a depth of at least three (3) feet below:
surface grade, and that any underground cabling or wiring at a depth of three (3).feet-or greater
may be abandoned in place if they are not a hazard and do not interfere with agricultural use or .
other consistent resource uses of the land. If Tenant fails to remove such Solar Power Facilities
within six (6) months of termination of this Lease, Landlord may do so, in which case Tenant shall.
reimburse Landlord for reasonable and actual costs of removal incurred by Landlord, less any
salvage value received by Landlord, within thirty (30) days after receipt of an invoice from
Landiord. :

23



Confidential
IN WITNESS WHEREOF Landlord and Tenant have caused -their: duly authorized
representatives to execute and deliver this Lease under seal as of the Effec’uve Date. -

. ""’h‘k

LANDLORD:

Marshall County Fiscal Court-

By:

Name: Kevin Neal

Title: Judge-Executive, Marshall County, KY

Date of execution:_,

TENANT:

BIG RIVERS ELECTRIC CORPORATION, a not-for-profit Kentucky
corporation

By:

Name:

Title:

Date of execution;

24
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List of Exhiibits =

Exhibit “A”  Description of the Land
Exhibit “B” Form of Memorandum of Lease
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EXHIBIT "A"

Deseription of the Land [inclunding legal description of park] =

(see attached)

Marshall County-Mike Miller Park — 10 KW Array
596 11.S. Highway 68 West
Benton, KY 42025
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BE IT KNOWN that RICHARD FLENTGE and SUSAN ELENTGE, his wife, having
an address of 111 Cape Fair Drive, Gilberisville, Kentucky 42044, “GRANTORS” for and in
constderation of One Hundred Sisty Thousand Dollars {$160.000.00) cash in land paid being the
fll actual consideration, the receipt of all of which is hereby acknowledged zb} Tract 11 and convey
by pift Tract T, having an value of Three Thoosard Dollars (33,000.00 do hereby sell Tract I and
give Tract T and hereby convey all of their right title and intesest unto the MARSHALL COUNTY
FISCAL COURT, in fee simyple title, its successors and assigns, "CRANTEER", whose address iz
1141 Main, Bemon, Kenucky 42023, following deseribied fand ting in Marshall County, Kentucky,
vix,

IRACTI

A G882 aore irinagutar shapa? Sarcsl of land which lies on the east side of the
Jacksor Purchase Parkveay, and being more particalarly deseribed as follows:

Beginning nt the northwest cormer of the herein deseribed tract, said point being
a 3/4«inch iron pipe set in the east gl of way line of the Jackson Purchase
Parkway, 151 feet right of its centerlae Station Mo, 2423406 5, said point alse
bemg in the south boundary line of the R W, Chumbler propeny {[tced Book
139, page 1303 thence Nosth 58 degrees 32 minunes 50 seconds East, along the
Chumbler property, 2 distanes oF 13230 fiet 1o an existing iron pin found
murking the commen comer bepween this grantor and the northwest corngr of
the Randolph Chilton properly (Deed Book 129, page 451, thence, South 3
depress 20 minutes 38 seconds fast, alonmg the west lwe of the Chilton
property, & distance of 434.52 fect o 2 34-Inch iron pipe set in the east right
of way line of the Jackson Purchase Parkway, 148.16 feet nght of its centerline
Suation Mo, 2418+28.93, thence, along sahd eas right of way live as follows:
North 36 degrees 09 minutes West, o distance of 126 70 feer 10 an angle paiar
thence, North 12 degrees 43 minutes Waest, a distance of 130.04 fect to an
angle point; thence, contiming, Norh 33 degrees 33 minutes West, o distance
of 207 55 feel back 10 the poin ot begioning

Thas tract comtains 8 882 arres per survey by James B Stevenson, KRLE No
2236, dated Apguss 11, 1992

TBRACT I

Being 4 78.285 acre parcel of lardd situated near the community of Draffenville,
Marshall County, Kerucky, lving on the north side of UV § Highway 68, Wea
vl the Jackson Parchase Parkwesy, generally focated 4710 mite Morthwest from
the junciions of said highways and being more particulary described as follows

Beginning at the scutheast commer of the herein described trace, said point being
an existing iron pipe and correr fence post found i (he north right-of-way fine
of UL Highway 68, satd potnt being located 30 feer from us centeching and
1743.6 feet southeast irom its intersestion with the centerline of Highway 7582;
said begirping point also being the southwed comer of the Wendell B, Gordon
property {Deed Baok 166, page 2897, thence, with the Gordon property as
follows. Morth 52° 43 33" [ast, with & fence line, a distance of 278,63 feet o
a4 374" iron pipe s4t it the base of 2 crogstie post; thence, Nonh 40 31'347



West, along 4 fence, a dissance of 133,75 feet to 2 corner fince post; thence,
North 3° 23°33° West, along 2 fence line, 1 distanee of 1050.98 feet toa 34°
iron pipe and fence comer; thence, South 89% 44' 36" East, alony a fence hine,
& distance of 141199 fesr 10 34" iron plpe and fence commer; thence.
continuing with the Gordon property, North 3° 40' 32" Wese, wlong s fence
line, a distance of 1515 35 feet 192 34" frnn pipe sel in the west right-of-way
line of the jackson Purchase Parkveny, said point being locaied 131 33 foet left
from s Centerline S1ation Mo 3411448 17; thence, along sand right-of-way
line as follows: Narth 29° 36 30" West, a distance of 451 £3 feet 10 a 34"
iron prpe; thence, Norh 13° 24° 28" Wes o distance of 200,12 feet to 4 34°
iron pipe; thence, continuing Morth 287 00" 14" West, & distance of 444.00 fext
«+ 3 314" iron pipe and coener fience post, said point being logated 120 fret lefl
of the Jackson Purchase Parkway Centerline Station 242+44; thence, leaving
sid highway, Sowth §7* 47 35 West, along the south boundary fing of the R,
W. Chumbler property (Deed Book 159, page |30} and continuing along the
Sunders M. Watking propenty. o total distance of 436.48 feet to a 34" ron
pipe; thence, South 107 36' 05" Wen, nlang the eagt boundary fine of the
Leslie Peck property, a distance of 1421.14 fewt to a 32° White Ozk wwee,
thence, continuing South 125 18 ¥7" West, along & Tence fine, a distance of
F201.40 Feet to o 374" iren pipe set on the sorth base af a 307 Oak Tres,
thenee, wath a new division ling established this dave, as follows. South 16° &4
24" East, $85.63 foe! 10 & point; thance, South 37 23 33" Wost. 322,44 feat
16 & paint, thence, Sputh 52° 43 33" West, 145 %4 feet o 8 point in the porth
nght-of-way ne of U 5 Highway 58, thenee, South 48° 42 04" Razt, aloig
said right-of-way Tne, a distance of 100 00 feet back to the point of beuinning

The above described fract confaing 78 2835 zores por survey of James E

Stevenson, Keneecky Registered Professional Land Suvveyer 2236 dated
August 1, 1992

And heing 3 pant of the sime propery {Fracts 1) and 1113 conveved 1o Richard
Flemge 1 ux from Charlene Woods Butler by deed dated Qotober 4. 1996, of
régord i Deed Book 296, page 301, Mershall County Cowrt Clerk’s Office

‘This instroment was prepaeed by the undersigned withost the benefit of a tidle
cxamination and the property deseripsion herein was furaished by the Grators

TOHAVE AND TO HOLD (e sald property tinto the said MARSHALL COUNTY
FISCAL COLRT, in fee sumple dile, its successars and assigns, Toerever with "Covenant of
Genaral Warranty™

The yndersipned Grantors and Urastes pader penalties of perjury, pursuant to KRS
Chapter 382, do hercby ebriify that (e above stawd consideration is the foll and actual
considerstion {or the property herein conveyed.

Given under our hands on this (e 3387 day of Ociaber. 1996

"GRANTOR"

RICHARD FLENTGE D



{/

"GRANTEE"
MARSHALL COUNTY FISCAL COURT

By T ondle

MIKE MILLER. Judge/Executive

STATE OF KENTUCKY
COUNTY OF MARSHALL

The foregoing Deed and Certificate of Consideration were subsoribed, sworn 0 and
acknowledged before me this the 3% day of October, 1996, by Richard Flentge and Susan

Flentge, his wife, Grantors. . . (\
f”‘\if sK"’L 1, {_Lf-‘ A :\ [ -"_“"i‘\r-’ﬁ‘--t‘ﬂ LR

Notary Public

My Commission expires: | f e O

STATE OF KENTUCKY
COUNTY OF MARSHALL

"The foregoig Certificate of Consideeation was subscribed, swom to and acknowledged
before me this the A7 day of October, 1996, by Marshall County Fiscal Court, by and
thregh Mike Miller, Judge/Execntive, Grantee.

. - . 7
TN Lt e b <

Notary Public
My Comimission expires 3 [ /rr
STATE OF KENTUCKY
COUNTY OF MARSHALL
j, James R, Engl ish , Clerk of the aforesaid County Court, do certify
that the foregoing Deed was on the 4th  dayof _ Now 19 86 lodged

i myy office for record. Whereapon the foregoing and this Certificate have been duly recerded

in my office in Deed Book _ 29 page 9

Given under my hand this the 5T day of  Nov L

James R. English — CLERK

5 !y ‘. f [
Paid 168.00 Deod Tax By ﬁq_@f;‘ T D C

A0 11850
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EXHIBIT "B"

Form of Memorandum of Lease and Deed of Easements

[NOTE TO DRAFTER: Confirm that document is in recordable form and is consistent with
Lease]

RECORDING REQUESTED BY, AND
WHEN RECORDED RETURN TO:

)

Attention:

MEMORANDUM CGF LEASE AND DEED OF EASEMENTS

THIS MEMORANDUM OF LEASE AND DEED OF EASEMENTS (“Memorandum of
Lease™) is made and entered into effect as of the day of , , by and between
‘Marshall County Fiscal Court, having an address of 1101 Main Street, Benton, Kentucky,
("Landlord/Grantor") and BIG RIVERS ELECTRIC CORPORATION, a not-for-profit Kentucky
corporation, with its principal offices at 201 Third Street, Henderson, Kentucky 42420
("Tenant/Granteg").

1. TERM AND PREMISES. For and in consideration of the execution of the Lease,
for the initial term of twenty-five (25) Lease Years and upon the provisions set forth in that certain
written lease of even date herewith from Landlord/Grantor to Tenant/Grantee ("Lease"), all of
which provisions are specifically made a part hereof as fully and completely as if set out in full

“herein, Landlord/Grantor leases to Tenant/Grantee and Tenant/Grantee leases from
-- Landlord/Grantor those certain premises (the "Premises") described on Exhibit "A" hereto,
together with all rights of ingress and egress and all other rights appurtenant to said Premises, all
of which rights are more particularly described in the Lease.

: 2. In addition to and in connection with the leasehold interest granted to Tenant

pursuant to the Lease and for and in consideration of the execution of the Lease, Landlord grants

- .and conveys to Tenant and its successors and assigns the following permanent easements on,

- -about, above, over, under, through and across certain real property owned or confrolled by

Landlord, which real property is more particularly described on Exhibit “B” hereto (the
“Remainder Property”):

(a) . The exclusive easement to the free and unobstructed insolation of solar
energy over the entirety of the horizontal space and the entirety of the vertical air space

1
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lying above the surface of that portion of the Remainder Property for the benefit of the
Premises to the minimum degree necessary to protect Tenant’s ability to use the Premises
for Solar Power Facilities (as defined in Article VI of the Lease) and in a marmer so asto -
minimize, to the extent reasonably possible, interference with Landlord’s use of the
Remainder Property; provided Landlord shall have the comtinued right:to use the
Remainder Property for any uses existing as of the Effective Date of the Lease and any
new uses which do not interfere with Tenant’s use of the Premises;

(b)  The non-exclusive easement to use the Remainder Property related to
Tenant’s construction, installation, operation, use, maintenance, repair or replacement of
the Transmission Facilities (as defined in Article VI of the Lease) at such locations and in
such a manner as proposed by Tenant and approved by Landlord, which approval shall not
be unrcasonably withheld, delayed or conditioned. Landlord’s disapproval shall be deemed
reasonable if such construction, installation, operation, use; maintenance, repair or
replacement unreasonably interferes with Landlord’s use of the Remainder Property.

(c) The non-exclusive easement over the Remainder Property to construct; use
and maintain signs, fences, gates (whether locked or unlocked) and other safety and
protection facilities around or about the Solar Power Facilities and/or to restrict access to
portions of the Remainder Property around or about any of the Transmission Facilities at -
such locations and in such a manner as proposed by Tenant and .approved by Landlord,
which approval shall not be unreasonably withheld, delayed or eonditioned. Landlord’s
disapproval shall be deemed reasonable if such construction, installation, operation, use,
maintenance, repair or replacement unreasonably interferes w1th Landlord’s use of the
Remainder Property. R

(d) The non-cxclusive easement to enter the Remainder Property and to
remove, trim, prune, top or otherwise control the growth of any tree, shrub, plant or other .
vegetation on or that intrudes (or upon maturity could intrude) into the Premises, or could
obstruct, interfere with or impair the Solar Power Facilities or the intended uses of the
Premises by Tenant under this Lease; provided, however, that (i)- Tenant shall provide
Landlord with no less than thirty (30) days’ advance notice before conducting any such
actions, (ii) such actions shall be conducted to the minimum degree necessary to protect
Tenant’s ability to use the Premises for Solar Power Facilities and in a manner so as (o
minimize, to the extent reasonably possible, interference with Landlord’s use of the
Remainder Property (as defined below) and (iii) Tenant shall pay to Landlord the
reasonable fair market Value of a.ny‘tlmber removed from the Remamder Property by
Tenant. : e

3. OPTION TO EXTEND TERM, Refen ence is particularly made to Artwle I of the
Lease wherein Tenant/Grantee is given the option to extend the term of the Lease on the terms and
conditions set forth therein for twenty-five (25) years.
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4. USE. Reference is particularly made. to Article VI of the. Lease. wherein
Tenant/Grantee is granted the right to use the Premises for the Solar Power Facilities as dc,scnbed

therein and for any lawful purpose. ‘ ' G '

5. RIGHT OF FIRST REFUSAL. Reference is particularly made fo Article XXI of
the Lease wherein Landlord/Grantor grants to Tenant/Grantee the exclusive right of first refusal
offer to purchase the Premises on the terms and conditions as more fully described therein.

6. PURPOSE OF MEMORANDUM. OF LEASE. This Memorandum of Lease-is
prepared for the purposes of recording a notification as to the existence of the Lease but in no way
modifies the express and particular prowswns of the Lease.

7. CONSIDERATION STATEMENT. Landlord/Grantor and Tenant/Grantee hereby
certify that the consideration reflected herem is the full consideration for the Lease and grant of
casements. .

8. PROPERTY TAX BILLS."

(a) The in-care- of name and address to which property tax bﬂls for the Premises
for this and future years should be - sent is:

{b}  The in-care-of name and address to which property tax bills for the -
Remainder Property for this and fuoture years should be . sent s

IN WITNESS WHEREOF, the parties hereto have caused their duly authorized
- representative to execute and deliver this Memorandum of Lease as of the day and year ﬁrst above

written.
LANDLGRD/GRANTOR:

Marshall County Fiscal Court -

By:

Name:_Kevin Neal
Title: County Judge-Executive

TENANT/GRANTEE:



Confidential
Big Rivers Electric Corporation, a
not-for-profit Kentucky corporation

By:
Name; Mark J. Eacret
Title: Vice President Energy
Services '
COMMONWEALTH OF KENTUCKY )
COUNTY OF )
SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this day of
) 2016, by as of
, Landlord/Grantor. ; '
Notary Public,
My commission expires:
Notary ID:
COMMONWEAILTH OF KENTUCKY )
COUNTY OF )
SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this ~day of
, 2016, by as of
, Tenant/Grantee.
Notary Public,
My commission expires:
Notary ID:

THIS INSTRUMENT PREPARED WITHOUT BENEFIT OF TITLE EXAMINATION BY:

Dennis R. Foust

KBA #81202

Marshall County Attorney Office
80 Judicial Drive

Benton, KY 42025
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FEXHIBIT "A" TO MEMGCRANDUM OF LEASE AND DEED OF EASEMENTS

Description of the Premises [including legal description of park with address and scurce of

title

Marshall County-Mike Miller Park — 10 KW Array
596 U.S. Highway 68 West
Benton, KY 42025
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EXHEIT "B" TO MEMORANDUM OF LEASE AND DEED OF EASEMENTS -

Description of the Remainder Property [including legal description of park with address

and source of title]

Marshall County-Mike Miller Park — 10 KW Array
596 U.S. Highway 68 West
- Benton, KY 42025



