LINCOLN LAND

Quarterly Statement

Hoelzer Farmms LLC

Lease Number: LINOOG8 Turbines: Cc11
Quarterly Payment Summary o e : L
I : Quarter Quarteey Sasaipet ot

Q1: Jan 1 - Mar 31 2022 1 §5,064.74
_ Q2:Apr1-Jun302022 |, §,110.06

£ . Q3:Jul1-Sep302022 | $0.00

~ Q4:0ct1-Dec312022 | ~§0.00
§ ~ Yearto-Date Total S, 0 |
Quarte_rly Rent Pool/Min Rent Pool Payment Breakdown , 3

St L P e Payee Info

Tl o e s L 25| : =k 100.00%
Acre Ratio (Acres/38269.86)(A) = o : 0.00804000
Capacity Ratio (# of Turbinesito)® | _ 3 0.00940000
| Infrastructure Ratio (Roads + Lines/663905.44) (C) | 2o SR _0.00720000
CERERRIE Revenue/Minimum Rent Pool

R R . T Greaterg{QuaﬂerIy Revenue - OR - $8,160 x 301.74mw / 4 Quarterly

Gross Revenue O R B e B R e S e e 5161443,916/00
6% of Gross Revenue RentPool | aias o : ~ $986,638.56
IMTmOmMReDTRO0IEEHaeE e ees Lo b | : iy : $615,549.60
Ab_res-m“/ﬂﬂ_)_,,,#,, R S L SRt R e TR 0 9690,646.09
iCapacitys207%(E)S v o =i : $197,327.71
lnfrastructure 10% (F) - $98,663.86
Acreage P_Lment (Ax D) R : _ $5,552.80
| Capacity Payment (BxE) el : > $1,854.88
Infrastructure Payment (CxF) 5 : $710.38
" QuarterlyPaymentTotal _ $8,118.06

Your Quarterly Payment will arrive separately from this statement and is issued on or before 45 days following the last day
of each quarter.

Should you have any questions, please contact landowners@orsted.com or 512.470.7805

you for your continued cooperation.
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T /, mANAGEMENT CORP.
N\

104 North 6" Street, 2™ Floor
Springfield, IL 62701
217-670-1451

January 16, 2018

v QU

Re:  McCarthy property in Lincoln Land Wind Farm

As you may be aware, we have begun working on the Lincoln Land Wind project in south-
eastern Morgan County. We would like to discuss with you the opportunity of including your
land as part of the project. We believe you will find our proposed lease agreement to be very
beneficial to landowners. We are very serious about land protection and the compensation is
stable and attractive.

Our estimates suggest that your 160 acres would receive approximately $14,200 per year
($88.70 per acre) for only taking 1/2 acre out of crop production to host one wind turbine. If
we are not able to site a turbine on your property, your payment would be approximately
$10,000 or $62.50 per acre.

Enclosed you will find the Lease Agreement and Term Sheet for your review. 1 have also
enclosed some general information on wind power.

Please feel free to contact Chris Nickell at (217) 670-1451 or via email at chris@awem.org
for additional information or if you would like to discuss the project in general. You are also
welcome to schedule a visit with us at our office in the Kerasotes building on the 2™ floor at
the corner of 6™ and Washington, downtown Springfield.

Thank you for your consideration,
-3

Christopher L. Nickell
VP Site Establishment
AWEM Corp

awem.org
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104 North 6" Street, Second Floor, Springfield, lllinois 62701 (217) 670-1451

Lincoln Land Wind, LLC

Morgan County, Illinois

Lincoln Land Wind Term Sheet

Term
e The Development Term shall commence on the Effective Date and
continue for 7 years.
e The Construction Term shall commence when the excavation work
begins on either the turbine foundations or the roads.
The Operations Date shall commence at the date the Lessee starts
selling electricity, or 5 years after the Construction Commencement
Date and continue for 30 years.
Payments
e Signing Bonus
o $10 per acre with a maximum of $2500 if signed by end of
February
e Rent during the Development Term
o First 5 years of the Development Term--$6 /acre per year
o Years 6 and 7 of the Development Term--$8/acre per year
e Construction Term One Time Payment
o $2500 per turbine
o $2 per foot of road installations
o $1 per foot of underground cabling
o $3 per foot of aboveground cabling
e Rent during the Operation Term
o The Rent Pool will receive the greater of either
" 4% of the Adjusted Gross Revenue
» $6,000 per megawatt of installed capacity
» Minimum of $2,000/year
o The Rent Pool will be divided among all landowners signed to the
project and divided as such




» 70% is shared by all the acreage signed to the Project

x 20% is shared by the landowners that host turbines

= 109% is shared by the landowners that host cables and
access roads

e Additional Payments

O
O

O

Meteorological Tower--$4,000/year
Crop Damage
» 1.5xthe current market price
Compaction Compensation
* One-time payment
= Unit Price x 400% x Unit Yield Per Acre x Compacted Acres

¢ Drainage Tile

» Lessee may reroute tiles that conflict with turbine locations

» Lessee guarantees all repairs to drainage tiles for the term
of the Agreement

» Lessee will guarantee all repairs conducted at the repair
point for the term of the Agreement

» Lessee will repair any damage to repaired tiles that arise
within 72 months of the Operations Date.

o Lessee pays property taxes on wind power facilities
¢ Decommissioning Plan

O
O

O

Lessee will comply with the Morgan County ordinance
Lessee will comply with IL Dept. of Agriculture’s Agricultural
Impact Mitigation Agreement standards

Lessee will provide a financial assurance to cover 120% of a
certified estimate of the cost associated with removal of wind
power facilities

Below is a summary of the drainage tile section of the AIMA.

e Repair of Damaged Tile Lines

o
O

Damaged tile lines must be repaired assuring proper operation.
All tile lines must be identified, mapped, and flagged prior to
construction.

Damaged tile lines must be recorded and flagged for repair
Damaged tile lines with water flowing through them must be
immediately repaired, even if temporarily repaired until
permanent repairs can be made.

Tile lines damaged by excavation must be repaired in accordance
with IDOA standards (included in packet as Figure 1 and Figure 2)
Underground cables must have a minimum of one foot clearance,
either above or below, tile lines.



C

The original tile line alignment and gradient must be maintained.

o During construction, all permanent tile line repairs must be made
within 14 days, weather permitting.

o Following construction the drainage must be restored to its
original condition.

o Following completion of the work, the wind farm owner will be

responsible for correcting any failures of repairs made previously

to tile lines.

Decommissioning or Deconstruction of WECS
e AIMA and Morgan County Ordinance

o WECS Owner must complete deconstruction within 18 months
after cessation of operation

o All WECS equipment must be removed to a depth of 5 feet.

o A Deconstruction Plan must be filed with the County and updated
on the 10 year anniversary

o WECS Owner provides financial assurance to cover the cost
associated with deconstruction of the WECS facilities.

o The County may reevaluate the cost for deconstruction on the 10
year anniversary and every 5 years thereafter.

o Upon abandonment the County may access the financial
assurance

Morgan County Ordinance Setbacks
s WECS cannot be located within
o 1000 feet from any Primary Structure (i.e. residences, commercial
buildings, hospitals, etc.)

o Property lines 1.10 times the height of the WECS
o Public roads 1.10 times the height

o Power lines 1.10 times the height

o Public Conservationlands 750 feet

o River Bluffs 1500 feet

o A setback waiver may be granted by adjoining property owners



LINCOLN LAND WIND
PROJECT PROFILE

LOCATION: sangamon and Morgan Counties, lllinois

TOTAL CAPACITY: Approximately 500 MW

NUMBER OF TURBINES: 190 to 220

ANTICIPATED START DATE OF COMMERCIAL OPERATRCIMN: itz

operations may begin as soon as 2018

Apex Clean Energy is working with local officials, private landowners, and key )
stakeholders to explore the feasibility of constructing Lincoln Land Wind, a 5. {"
500-megawatt wind energy project—enough clean, safe electricity to power up B

t0 125,000 American homes.

= e mrm e oE oem oo oo oW

Located in Sangamon and Morgan Counties, this project represents MORGAN ¢
significant private investment in the local economy and is possible thanks to Yol
% e
several key attributes: i =

JACKSONVILLE

+  Verified wind resource = ‘
o e ) L LINCOLN LANDWIND =

« Existing infrastructure and transmission capacity AREA OF INTEREST _L 1

+ Strong landowner support and community input | \‘ {55
1 i3 et

. . 1 .

A Clean Economic Opportunity for Sangamon ' L ; '

T DS .. WU o

and Morgan Counties

GREENE

Over the projected 20-to-25-year project life-span, Lincoln Land Wind will

provide up to an estimated $142.5 million in new tax revenue for the counties and townships within the project footprint— money that
can be used to support local schools, law enforcement, government services, road repairs, and much more. In addition, participating
landowners will receive $3 million in annual lease payments over this same time frame.

These payments will inject millions of dollars into the economies of Sangamon and Morgan Counties and empower private citizens to
support local merchants, contractors, equipment suppliers, auto dealers, and others.

Benefits of Lincoln Land Wind

The power generated by Lincoln Land Wind will be delivered to the lllinois electrical grid, increasing American energy independence

and helping the State of Illinois achieve its goal of sourcing 25% of all electricity consumed in the state from renewables by 2025, Total
project benefits include:

. $5.7 million in new annual tax revenue for Sangamon and Morgan Counties

. $3 million in annual lease payments to private landowners

. Enough safe, clean electricity for approximately 125,000 American homes (500 MW)

. Hundreds of jobs and significant local spending during construction

. Up to 10 full-time local jobs for operations and maintenance

. Protections for taxpayers against decommissioning costs

. Support for American energy independence

dave.wagner@apexcleanenergy.com | 312.420.2864 | apexcleanenergy.com <\ cﬁAIN:EER)CS
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CONTROLLING YOUR
ELECTRICITY BILL

For a wind energy project Lo be successful, there must be a buyer for the power it will produce. Generally, this electricity is purchasaed by

utilities, manufacturers, universities, or municipalities that demand large amounts of energy.
These large-scale customers buy wind power because

®  Unlike coal, gas and other fuels, the cost of wind doesn't change. The fuel for wind energy is free

®  Oncea project is built, the cost of producing energy remains constant, so power purchase contracts Jlockern e -0 Ny

rate for 20 to 25 years.

*  Wind energy is clean, reducing pollution and helping the Commonwealth of Virginia reach its gaal to gor e
renewable sources by 2025,

Wind Is Price Competitive g ; e VTP R
Wind prices are extremely coin.

In many locations, the cost of wind power is already competitive offering lower costs than othix

n
with other energy sources. In fact, in some parts of the country, natural gas plants.
consumers are saving significant sums of money because

—_— . ) ) —Dave Sparby, Regionai CEQ, Reei ffmer gy
utilities are buying power from wind energy projects.

Wind Power Installation Is Increasing Substantially

Wind power represented 41% of electric-generating capacity additions in 2015. It was the argest source of new generation capacity in
2015. Since 2007, wind power has represented 31% of all US. capacity additions.*

Wind Energy and Tax Incentives

Tax incentives to encourage domestic energy production are nothing new. Some oil industry tax incentives are over 100 years old.
Incentives have played a major role in developing new technologies that have reduced natural gas prices and commercialized shale-oil

production, helping to drive America's current energy boom.

The Renewable Electricity Production Tax Credit (PTC) is an income tax credit of 2.2 cents per kWh for electricity from wind turbines.
Unlike a grant or direct payment to wind energy companies, the PTC reduces income tax for wind project owners based on the amount
of energy produced in the first 10 years of operation. This savings allows a project to charge lower rates for its energy. Thus, like all
energy incentives, the PTC helps save money for consumers while also creating American jobs in construction, turbine component

manufacturing, supply industries, trucking companies, and more.

“Low-cost wind energy provides [Arkansas Electric
Cooperative Corporation] with a hedge against
fluctuating natural gas energy prices.”

—Duane Highley, President and CEO,
Arkansas Electric Cooperative Corporation

* Source: US Department of Energy, 2015 Wind Technologies Market Report

9 APEX

CLEAN ENERGY
davewagner@apexcleanenergy.com | 312.420.2864 | apexcleanenergy.com



WIND ENERGY AND
HEALTH

More than 48.000 wind turbines are in operation in the United States today, safely generating eleclricity for our nation. Wind enerqy
is one of the healthiest forms of energy generation in the world because it releases no greenhouse gases, soot. or carbon into the
atmosphere: it also does not consume valuable freshwater or produce water pollution. Apexwind projects are built in full compliance with

local, state, and federal safety regulations to protect the health and welfare of landowners. maintenance teams, and others

Key Findings from Major Health Impact Studies
Government- and university-sponsored studies around the world have repeatedly confirmed that modern wind turbine. o

to public health. Over 17 independent reviews of the existing science on wind energy and health have reachzd the s o0 )

Wind Turbine Sound

The sound of wind turbine blades passing through the air is often described  «Thare is no evidence for o oo

as a ‘whoosh™ Measurements show that this sound is no louder than a from exposure to wind tuih

kitchen refrigerator or air conditioning unit at a distance of 1,000 feet, characterized as a "Wind T
Scientific evidence confirms that this sound is not dangerous and that any
low-frequency waves produced are not harmful to =Massachussits Departman

those nearby.

“To date, no peer reviewed scientific journal articles demonstrate a causal link between people living in prozinuty 1o moe

turbines, the noise (audible, low frequency noise, or infrasound) they emit and resulting physiological health eff=cis ™=

", low level frequency noise or infrasound emitted by wind

" 4 . turbines is minimal and of no consequence.. Further, numerous
Infrasound from Rocky Forge Wind will be no different

than waves on a beach and weaker than highway o _ )
traffic, air conditioners and other daily exposures. effects arising from infrasound or low frequency noise

generated by wind turbines.***

reports have concluded that there is no evidence of health

Shadow Flicker

This term refers to the shadows cast by wind turbine blades as they rolate in front of the sun, similar

Apex uses sophisticated
software to place
turbines so that shadow
is minimized.

to the shadow cast by a tree blowing in the wind. By positioning wind turbines at a carefully calculated
angle and distance from dwallings, Apex ensures that most homes in a project experience no
shadowing at all For those that do, shadowing will occur for no more than a few minutes per day, on
average. Shadowing does not occur on cloudy or foggy days.

Furthermare. while same have claimed that shadow flicker can create risk of seizures in photosensitive individuals, “Scientific evidence
suggests that shadow flicker [from the rotating blades of wind turbines] does not pose a risk for eliciting seizures as a result of photic

*

stimulation”

Ice Throw
In some wintry conditions, ice can accumulate on turbine blades. The risk of ice striking a home 984 feet from a

Saophisticated vibration sensors on the turbine blade automatically shut the turbine is extremely low—researchers estimate
thatif it happens at all, it is only likely to occur
once every 625 years.

turbine down when this occurs.

In almast all cases, ice draps straight to the ground, just like icicles ar snow
sliding off a roof Apex mamtains minimum setback requirements to ensure that ice is not a risk to neighboring structures.
* Source Massachuselts Department of Pablic Hiealth, "Wind Turbine Health Impact Study Report of Independent Expernt Panetl” January 2012

stee ¥nopper and Ofson “Health Effects and Wind Turbines A Redew of the Literature” Enviranmental Health 10 ao 78 (201)
“** Sowrce Austraban Government. Havonal Health and tedical Research Councl "Wind Turbines and Health " July 2010

79 APEX
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WIND ENERGY FACTS

Fact: Currently installed wind energy produces enough electricity to power more than
20 million homes.

Wind produced over 190 million megawatt hours in the United States last year. The United States leads the world in wind energy production,
beating out China and Germany in 2015

Fact: Wind energy helps consumers save money.

The cost of electricity from wind has dropped 58% in the past five years (see right). New  S¢08
Department of Energy data shows that the 11 states with the most wind energy installed  s250
have saved more on their electric bills than utility customers in other states.?

i}

Fact: Wind energy is reliable. o s
I §i44 g
As of 2015, wind reliably provides more than 31% of the electricity in lowa. South Dakota U
followed with 25%, and Texas hit 10% electricity coming from wind power. Overall, 12 states \ R e
use wind to generate 10% of their electricity.? Hexr “:“ i !
Fact: Wind farms have a limited impact on birds. s
Wind farms cause far fewer bird deaths than transmission lines and other traditional T
energy sources. All wind projects must comply with wildlife agency permit standards. as o 2
According to a National Academy of Sciences study, wind turbines contribute to less than . ) 5 " : i
Source: Lazard. *Lazard's Levebzed Cost ol gy a7 Jorsion
0.0003% of human-caused bird fatalities.* 90(2015)

Fact: Courts around the world have dismissed cases regarding health effects of wind
turbines.

Since 1998, 49 cases have been heard in at least five countries regarding health effects caused by wind turbines. Forty-eight cases have been
dismissed due to the fact that there was no reliable evidence that sound and shadow flicker from wind turbines made people sick.3

Fact: Modern wind farms are less dangerous to eagles than many other human-caused
factors.

Turbines at modern wind farms are responsible for less than 2% of all reported human-caused eagle fatalities. Much greater numbers of eagle
deaths are attributed to power lines, lead poisoning, vehicle strikes, illegal shootings, and other causes.®

Fact: Wind energy incentives are smaller than those given to other energy sources.

Since 1950, 70% of all energy subsidies have gone to conventional fuel sources. As recently as 2002-2007, conventional sources received nearly
five times as much in tax incentives as renewables.’

Fact: Wind farms do not affect property values of nearby homes.

A study by Lawrence Berkeley National Laboratory studied 50,000 US. home sales near 67 wind facilities in 27 counties and found that there
was no evidence that home values were affected.?

SOURCES 5 http//wwaw energyandpolicy.org/wind-health-impacts-dismissed-in-court

| http//voenveaviea org/MediaCenter/presseelease.aspe?itemMumber=8463 G httpZAwveav huffingtonpost com/tom-kierman/wind-farms-do-their-part-
http //ereees awea org/Resources/Content aspx?itemNumber-5059 _b_4590022 html

2 http/fevevilazard.com/PDF/ Levelized%20C051%200f%20Energy*20-%20 7 http//www nel.org/Master-Document-Folder/Backgrounders/White-Pa-
Version%208 0 pdf pers/60-Years-of-Energy-Incentives-Analysis-of -Federal, http.//wwu gao.

3 http//powerofwind org/statefacts gov/new.ilems/do8102 pdf

4 http//ereree nap edu/openbook php?record _id=19358page-«71 8 httpZZemp bl gov/sites/all/liles/Ibnl-6362e pdf
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Dave Wagner

Senior Development Manager

dave.wagner@apexcleanenergy.com
M 312.420.2864 / F 434.220.3712
Court Square Building, 310 4" St. NE, Suite 200, Charlottesville, VA 22602

apexcleanenergy.com

Chris Nickell

Vice President Site Establishment

Office: (217) 670-1451 104 N. 6th Steet, 2nd Floor

CELL: (217) 652-1788 Springfield, lllinois 62701
WEB: www.awem.org EMAIL: chris@awem.org



Lincoln Land Wind, LLC

Sangamon and Morgan Counties, lllinois

April 18, 2018

Re: Lease and Easement Agreement for Wind Energy Project

Enclosed please find a copy of the fully executed Lease and Easement for Wind Enargy Project for your
files. You will receive, under separate cover, a check in the amount of 5G,237.50 which reprasents your
Development Rent Payment for years 1 — 5 along with a check in the amount of %2,079.30 which
represents your Signing Bonus.  If you do not receive your checks withirn 45 days from the Effective Date
in accordance with the terms of the Agreement, please let me know.

If you should have any questions about your payment, please feel free to contact me at (434) 282-2108.
If you have questions about the Lincoln Land Wind project, please contact Dave Wagner, Senior
Development Manager at (312) 420-2864 or at dave.wagner@apexcleanenergy.com. Thank you for your
willingness to participate in the project and we look forward to working with you in the future as the

project progresses.

Sincerely yours,

Donna S. Linthicum
Property Administration Analyst

Enclosures

[L-SNG-068

c/o Apex Clean Energy, Inc,

310 4™ Street NE, Suite 200 | Charlottesville, VA 22902
T434.220.7595 | F 4342203712
apexcleanenergy.com




Hoelzer Farms, LEC,
an [Hinois fimited liability company.,
a5 Lessor

ane

Fincoln Land Wind, 1.LC.
a Delaware Himited Hability company,
as fessee

LEASE and FASEMENT AGREEMENT

FOR WIND ENERGY PROJECT
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LEASE AND EASEMENT AGREEMENT FOR WIND ENERGY PROJECT

THIS LEASE and EASEMENT AGREEMENT FOR WIND ENERGY PROJECT (this
“Agreement”) is made and entered into this AT dayof “provaacde L2018 (the “Effective
Date™), by and between Hoelzer Farms, LLC. an Illinois limited liability company (“Lessor™), and Lincoln
Land Wind. LLC, a Delaware limited liability company (" Lessee”). Lessor and Lessee may be referred to,

]

collectively, as the “Parties” and cach separately as a *Party™,

RECITALS:

A: Lessor is the owner of approximately 307.93 acres of real property located in Morgan
County, Hlinois, as more particularly described on Exhibit A attached to and made a part of this Agreement

(the “Property™).

B. Lessee desires to obtain a Lease and Easement Agreement for Wind Energy Project from
Lessor, on, along, over and under the Property for the purposes of wind energy conversion for ihe
generation, distribution and transmission of electric power and related purposes as described herein,

AGREEMENT:

NOW, THEREFORE, in consideration of the agreements of Lessor and Lessee contained jn this
Agreement, and for other valuable consideration. the receipt and sufficiency of which are hereby
acknowledged, Lessor and [Lessee agree as follows:

L. Lease. Lessor does hereby lease, demise and let unto Lessee, and Lessee does hereby lease from
Lessor, the Properly, upon all of the terms and conditions hereinafler set forth and subject to Lessor’s
reserved rights as provided herein. During the Term of this Agrecment, the leaschold interest, easements
and other rights granted to Lessee under this Agreement are exclusive except as otherwise specifically
provided herecin. Accordingly, the Lessor shall not grant to any person or entily any other leaschold interest,
easement or rights with respect to the Property except as shall be expressly subordinate to this Agreement,
and Lessor shall not grant or enter into any agreement with any person or entity other than Lessee for the
purpose of or relating to converting wind energy into electricity on the Property.

2 Term, ‘The term of the Agreement shall be as [ollows:

21 Development and Construction Term. ‘The Development Term shall commence on the
Effective Date and continue for a period of up to seven (7) years (the “Development Term™). [f the
Construction Commencement Date has been achieved prior to the expiration of the Development Term,
then this Agreement shall automatically extend (and without the need for any additional documentation)
into the “Construction Term”, which shall commence on the Construction Commencement Date and
continue until the earlier of (a) the occurrence of the Operations Date, or (b) five (5) years from the
Construction Commencement Date. ‘The “Construction Commencement Date” shall be the date when
excavation work for the installation of a foundation tor a Wind Turbine included in the Project begins or
when excavation work for roads included in the Praject begins. Lessee anticipates construction of the
Project will occur in phases (cach a “Phase”™) such that landowners and property within the Project will
have different Construction Commencement Dates.  Lessce shall designate which Phase or Phases the
Property is a part of and the Construction Commencement Date shall be based on the date when excavation




work began for the instaliation of a foundation For a Wind Turbine beging or when excavation work [or
roads within such Phase begins.  Landowners with multiple parcels comprising the Property inay have
property in moltiple Phases,

2.2 Operations Tenn, The “Operations Date™ shabl be the earlier of (a) the date Lessee begins
selling electricily (other than fest enerpy) from the Project 1o a thind-party power purchaser, offiaker,
merchant buyer, spol market buyer, or other third-party purchascr, or (15 the date that is five (5) vears afier
the Construction Commencement Date. Hpon the oceurrence of the Operations Date, (he term of this
Agreement shall automatically (and without the need for any additional documentiation) extend 1o the date
that is thirty (30) years alter the Operations Date (the “OQperations Term™). As used herein, lhe lerm
“Operations Year” shall be the period from the Operations Date through the first December 31 next
thercafier oceurring (which shall be deemed the fiest lease year), and cach subsequent calendar year during,
the Operations Period. The Development Term, Construction Termy and Operations Term shall be
collectively referred to as the “Term™.

3. USES

3.0, Permitted Uses. This Agreement is for the uses set forth herein and Lessee shall have the
exclusive right (o use the Property for wind encrgy purposes. Wind encrgy purposes means converting
wind energy into electrical encrgy. and collecting, and transmitting the electrical encrgy so converled,
together with any and all activitics refated thereto ("Operations™), including, without limitation: (@)
determining the feasibility of wind energy conversion on the Property, including studies of wind speed,
wind direction and other metcorological data, conducting environmental studies (which may require the
extraction of soil samples). avian studies, interconnection studies. and conducting title examinations and
surveys:  (b) constructing, installing, using. replacing, relocating and removing from time to time, and
maintaining and operating, mcteorological towers and wind measurentent equipment *MET Towers”),
utifity seale wind wrbine gencrators {each a “Wind Turbine™), underground electrical transmission and
teleeomnunication lines, electric fransformers, switehing stations, radio relay systems, crane pads, laydown
areas, energy storage facilities. telecommunications eguipment, concrete batch plants, power generation
facilities to be operated in conjunction with larpe wind twbine instaitations, roads, controf buildings,
maintenance yards, and related facilities and equipment necessary and/or convenient for the uperation and
gizintenance of one or more Projects (collectively the “Improvements” which includes Wind Turbines,
Pransmission Facilities and the other improvements described below) on the Property: and {¢) undertaking
any other activities on the Property or elsewhere, whether accomplished by Lessee or a third party
authorized by | .essec. that Lessee reasonably determines are necessary. uselul or appropriate to accomplish
any of the foregaing. including, witheut limitation:

(i) the exclusive right to erect, constraet, reconstruct, replace, relocate, remove. operale,
maintain and use e following from time 1o time, on, uader, over and across the Property, in conhection
with Improvements. whether such Improvements are focated on the Property or elsewhere on one or more
Projects (in such locasions as Lessee shall determine from time Lo time in the exercise of its sole discretion):
{ay underground wires and cables, for the wransmission ol clectrical energy andfor for communication
purposes. and all necessary and proper foundations, and other applinnces and fistures for use in connection
with said wires and cables (colectively relerred to herein as the “Trnnsmission Facilitics"y, and () all
necessiry casements therelore;

(i) the right of subjacent and latersl supporl to whatever is necessary tor the operation and
mainienanee of the Projects, including, without Hmilation, guy wires and supportsy and

(i} the right 10 undertake any other activities that Lessee or a Sublessee (as defined in Section
16 1) reasonably deteraines ave necessary. helplul, appropriale or convenient in connection with, incidental



1o or o accomplish any of the foregoing purposes or for the benedit of one ar more Projects, including
conducting surveys, studies of witl speed. wind directions and other meleorotogival data, aed
environmental, hiological, cultural, geotechnical and other tests, including bul not limited to peotechnical
drilling and studies. For purposes ol this Agreement the term “Projeet” nweans one or more Wind Turbines
and associated Improvements and land arcas that are ot any time constructed, installed or operated on behalf
of Eessee. a Sublessee or one or more aflitiates of cither or both thereof, as an integrated energy yenerating
and delivery systent, Lessee may determine. in its sole discretion, whether any particular group of Wind
Turbines and associated Improvements and land areas constitutes a single Project or multipte Projects for
the purposes of this Agreement,

3.2 Upgrading; Outsourcing Operations.  Without timiting the generality of the foregoing,
Lessor and Lessee recognize that (a) power generation echnologies are expected o continue improving
and that Lessee or a Sublessee may (but shail not be requived to0) from time to time replace existing Wind
Turbines on the Property with newer model {and potentially larger) Wind Tuvbines and other Improvements
on the Property, amd {(hy the Operations may be accomplished by fLessee, a Sublessee or one or more third
parties authorized by Lessee or a Sublessee, Each reference herein 1o Lessee shall include any Sublessec
andd Assignee.

4. LASUMENTS

4.1, Grant of Operation Easements. Lessor hereby irrevocably grants and conveys 1o Lessee.
i1s successors and assigns. subject to the terms amd conditions set forth in this Agieement, the following
casenients (which are exclusive exeept as otherwise specificatly provided herein) on, over, under, upon,
alony sl across the Property for the benelit of Lessce, any Sublessee or assignee thereof, as designated Dy
Iessce. Tov the benefit of any one or more Projects topelher with all actess, distribution, transmission and
communication casetnents and any other casements reasonably required for the consteuction, operation and
nuintenance of the Wind Unergy Facilities.  These caserments shall include the following and arc
collectively referred to as the “Operation Easements™

{a) A non-exclusive ciasement. right and eotitlement, over, across and under the
Property for any audio, visual, view, light, noise, vibration, air twhulence, wake, shadow flicker.
¢lectromagnetic, and any other eHect of any kind whatsoever, and for ice or other weather created hazards,
resulting divectty or indirectly from any operations conducted on, or improvements or facilities now or
herealier located on, any ol the Projects. The foregoing easement wili be exercised in accordance with any
applicable Morgan County Zoning Ovdinance,

(h) An exclusive right and easement 1o use, capture, convert and maintain or interrupt
the free and unobsimucted Bow of wind over and across the Property and adjacent propertics owned by
Fessor

{c) An exclusive easement fo use the Property reasonably necessary to permit the use
of cranes and ather heavy cquipment required to install. maintain, repair, replace, relocate or remove the
Wind Turbines and the [Imprevements from time to time. inchuding a reasonable access route for such
eguipment, together with the right 1o perforn temporary carthmoving as necessary to build a suitable aceess
roule.

(«f) A non-exchisive ensement for vehiculin and pedestrian ingress, ceress and nceess
1o and fron: the Improvenients and rom adjacent lands ong over and acress the Property by means ol (i) the
now existing or hereatler construcied roads, lanes. and rights of way on the Property, and (1i) such additional
raads as §essee or anyone else may constract {including rights o maintain, improve, rebuilids velocate or
widen the roads) from tinie to tiow on any portion ol the Property approved by Lessor (which approval



shall not be unreasonably withlield, conditioned or delayed). in cach case {or the benefit of one or more
Projeels.

(e} An exclusive vasemenl (the “Tranymission and Distvibution Ensements™ (o
instatl. maintain, repair, replace. relocate and operate on the Property multiple (1) above~ground and
undergsound transmission, distribution and eotlection cables (including {iber optic cables), conduits, wire
and tines for the teansmission of clectrical energy to and from the Projects, (i) above-ground and
underground transmission, collection or distribution lines, wires or cubles und underground or above-
grotmd communication cables (including {iber oplic cables), conduits, wire and lines for the {fransmission
of commmuications of any nature to and from the Projects, and Qi) other improvements, lacilitics.
applinnices, machinery and equipinens in any way relaled to or assoctated with any of the foregoing,
including but not fimited to cotlection and transmission ol energy, power conditioning equipment, energy
storage equipment, transforiers and teleconumunications cyuipment, in cach case for the benefit ol the
Projects, together with such rights of way as may be reasonubly necessary to iastall, maintain, repair and
operate any of the foregoing. The exact foeations of the Transmission and Disirihution Fasements within
the Property shall be determined by the construction of sueh Tacitities from time to 1ime and shall therespon
he established.

(H Au exclusive casement un, over (including airspace), across or under the Property
for any encroachment or overhang of any Wind Turbines or other lmprovements now or herealter
constructed by lLessee, including the cight o permit the rotors of Wind Turbines located on adjavent
property to averhang the Property aud the vight to permit the rotors of Wind Tuebines on the Property to
overhung any adjacent property owned by Lessor {or any constituents of Lessor).

(g A non-exclusive easement on, over, across and under any property adjacent to the
Property that is owned or controlled by Lessor. to be used as necessary for aceess, staging and laydown in
connection with the consteuction, vperation and maintenance of the Improvements or any Project {provided
that Lessee shall make a commercially reasonable effort 1o restore the adjacent property Lo substuniially the
same condition as existed prior 1o Lessee's use).

The tevm of each Operation Easement shall commence on the dute ol this Agreement and shall terminate
on the Tast day of the Term or upon the earlier expiration or termination of this Agreement.

4.2, Lessor Basements. o the extent that Lessor holds or s the vight to use any aceess, utility,
transmission. water or other easements, vights of way or ficenses over lands in the general vicinity of the
Property (the “Lessor Easements™) on the date of this Agreement, and such Lessor Cascments are heing
used or could be used for the henetit of the Property, then the Lessor FPasements are hereby included in this
Agreement, and Lessee shall be entitled to make Full use of the Lessor Basements, if such use is permitted
under the Lessor Kasements, Upon the regquest of Lessee st any tine and from thne to Hime, Lessor shadl
grant (0 Lessee (in recordable form and containing such terus and provisions as may reasonably be
requested by Lessee). for no additional consideration, one or more subeasements of the Lessor Easenents
{each, a “Lessor Subeasement™). The term of cach Lessor Subeasement shall run concurrently with the
Term (or for such shorier peyiod of time as is provided o the applicable Lessor Fasement), and shall
terminate upon the expiration or termination thereof,

43, |mprovement Removal Basement. Lessor hereby irvevovably grants and conveys o Fessee,
ity successors and assipns, subjecl to the teons and conditions set Tosth in this Agrecment, o non-exclusive
eisement (the “Improvement RRemaoval Eagement™ on, over, wides, apon, along and across the Property
for the benetit of Lessee, and Tor the benefit of the Projects for Lessee's removnd obligations s set fovth in
Section 13, The terny of the [mprovement Removal Easement shall commence on the date hereoi and shadl
survive the eapivation or carlier termination of this Agreement fog o porksd of 12 mowths,
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4.4, In General,  With respect (o cach casement granted by this Agreement including the
Operation Easements. essor Subeasement and the Tmprovement Removal Easement and aay afl other
casements created by this Agreemuent (coblectively the “Easements™ cuch, an “Easement™): (a) to the
cxient povmitled by law, the Lasements gramted by Lessor under this Agreement shall each constitute an
casement in gross for the benelil ol Lessce. its successors and assigns, there being no real property
henetiting from the Pasements and other rights granted in this Apreement, such casements and other rights
being independent of any other londs or estates or inferests in land and at the Fessee’s election, the Lessee
may treal any Basement as separable Trom this Agreement and may assign, granl subeasements or vo-
tenancy tights or otherwise transter any portion af the Basements on an exclusive or non-cxclusive basis as
properly separate from this Agreement, without Lessor’s consent. (b) the Basement shall run with the
Property and e Lo the benefit of and be hinding upan Lessor and the holder of the Fasement and their
respective successors and ussigns, and all persons claiming under them, (¢) no act or failure to act on te
part of Lessee or the holder of the Easement shall be deemed 10 constitute an abandonmieat, surrender ar
termination theveof, excepl spon recordation by the halder of a quitelaim deed specificatly conveying the
Fosement buck o Lessor, (d) nonuse of the Easement shall not prevent the future use of the entire scope of
the Basement i1t s kuer needed, and (e) no use of or improvement to the Property or any lands benelited
by the Easement. and no transter of the Easement, shall, separalely or in Ihe aggregale. constilute an
overburdening of the Basement.

R IMPROVEMENIS; USE

5.4, Construction; Maintenance; Compliance with Laws, Throughout the Term, Lessee wilf, at
Lessee's sole expense, maintain fhe Improvements in good condition and repair, ordinary wear and tear
excepted, and will comply in all material vespects with all applicable laws, rules, ordinances, orders, and
veuautations ot all governmental authorities. 1essee shall have the right, in its sole discretion, to contest by
appropriate legal proceedings, brought in the name ol Lessee or (when necessary or appropriate) in the
name of Lessor or the names of both Lessee and Lessor, the validity or applicability to the Property or the
Improvements of any law. rule, ordinance, order. regulation or other legal requirement now or hercalter
made or issued by any governmental authority. Lessor will cooperate in every reasonable way in any such
contest, but at no out-of-pocket expense o Lessor. Any such contest, including any contest maintained in
the name of Lessor, shall be controlled and directed by Lessee. Lessee shall indemnify Lessor against any
foss or expense arising from Lessee’s fatlure {o observe the requirement al issue in the conlest. Lessee will
at [.essee’s sole expense collect and dispose of all of Lessee’s refuse. waste and trash that are or were
brought onto the Property by Lessee. Lessee will maintain in good condition any roads it uses on the
Properiy. Lessee shall not have responsibility for maintenance of existing reads on the Property that it docs
not utilize or for repairing Jamage (o any roads caused by partics other thun Lessee. Lessor shalt promptly
cause any |.essee roads damaged by Lessor or any Lessor Related Person to be repaired andfor replaced at
Iessor’s sole cost and expense.

3.2 Property of Lessee. Any Improvements constructed or placed on the Property by Lessee
shal be owned and remain the sole property of Lessee, AH Improvements construcied or placed on the
Property during the Term may be replaced, vepaired, velocated or removed at any time by Lessee duving the
Ferm.

3.5 Constructjon Liens. Lessee shadl keep the Property free and clear of all liens and claims of
liens for labor and services performed on, and materials, supplies or equipmaent fugnished to the Property in
ua;mcutitm \»-Eth [. csscc's use (af'lhc E’ruperty !I'Imwcvcr f.essee \\'it;hcs' o contesl any mnmmis charged to

MCASUIEs 45 may be ru]mrui under d]JpEu.ahlc Ia\\ ln LnIUe thdl Lessor's uﬂqui in (Iu, i‘mput_\ nm; not
be Toreclased against or otherwise Forleited in the course ol or in the case ol the toss of, the contest bul
shilt fivst post o bond for the total amount of the charge at issne. Notwithstanding the Forepoing, the



provisions contained in this Scetion 5.3 shall not be construed to require payment by Lessee in advance for
supplies, equipment, materials, services and labor in advanee, it being acknowledged and agreed (i) that
mechanies liens arise in the ordinary course ol construction activities and (ii) that Lessee will be in
compliance with the requirements of this Scction 5.3 so long as l.essce is paying for supplies, equipment,
materials, services and labor. in the ordinary course ol business, in accordance with the respective contracts
poverning such activities.

Sa Lixelusive Rights. Lessee shall have the exclusive right to develop and use the Property for
wind energy purposes and to convert all of the wind resources of the Property, it being understood that the
decision if, when and (o what extent to construct, install or operate Improvements. or to generate or sell
clectrical encrgy, shall be solely in Lessee’s discretion. No provision of this Agreement (or any other
communication with the Lessor) shall be construed as requiring Lessee 1o (a) undertake construction,
installation or operation of any Improvements on the Property or any other of the Projects, (b) continue
operation of any Improvements [rom time to time located on the Property or any other property, or
(¢) gencrate or sell any minimum or other amount of electrical energy from any of the Property. Lessor
shall reasonably cooperate with Lessee in connection with its Operations, and, upon request by Lessee, will
make available to Lessee for inspection capies of all reports. agreements, surveys. plans and other records
of the Lessor that relate to the wind on or across the Property or to the feasibility of the construction of
Improvements at or to wind energy development on the Properly or any adjoining property owned or
controlled by l.essor.

5.5, Reservations of Rights to Lessor. Subject to Lessee's uses of the Property and without
limiting the generality of Section 7.4, Lessor reserves the right to use the Property for any purpose, including
for agriculture, ranching, hunting, logging and residences now or hereafler constructed on the Property.
Notwithstanding the foregoing, it there is any conflict between or ambiguity reparding Lessor’s and
Lessee’s respective rights (o develop and use the Property, as allocated, provided and limited by this
Agreement, then l.essee’s use (for the purposes permitted in this Agreement) shall have first priovity.

5.6, Third-Parly_Access. Each of Lessor and Lessce shall have the power and authority o
control and prevent access of third parties o the Property if the third parties have not been authorized by
cither Lessor or Lessee. Each of Lessor and [essee may invite third parties upon the Property without
permission from the other so long as no material inconvenience is caused to the other Party and the terms
of this Agreement are not violated. Any third parties invited upon the Property by Lessee may only be
business invitees present upon the Property for the purposes set forth in this Agreement.

5.7.  Utilities. Lessec will pay all utility costs incurred on the Property by reason of the
Operations.
6. RENT

6.1, Rent During Development Term, — In years | through S of the Development Term, 1.essee

shall pay Lessor an annual payment equal to $6.00 per acee of the Property; in years 6 and 7 of the
Development Period, Lessee shall pay Lessor an annual payment equal to $8.00 per acre of the Property
(*Development Rent™). The first payment ol Development Rent shall be paid within 45 days of the
Effective Date and subsequent annual payviments shall be due on the anniversary of the Glfective Date. The
Development Rent shall be prorated for partial years and shall cease upon the occurrence ol the
Construction Commencement Date, I the Constroction ‘Term oceurs, any excess Development Rent paid
during the Development Term shall be credited toward the Construction Rent payments.

0.2, Rent: During Construction Term. Within thirty  (30) days alter the Construction
Commencement Date (as defined in Section 2.1, above). Lessee shall pay Lessor the Installation Fees. if



applicable, described below (collectively the “Construetion Rent™). 5 applicable, Lessee shall pay 1.essor
the amounts listed below for Improvements to be installed on the Property according Lo the Site Plan defined
in Section 9.1 (the “Installation Fees™. [n the event [essor receives Installation Fees for Improvements
that are not actually installed, Lessee may recapture such amounts by applying a credit to the Rent.

[ Type o Improvement Payment Amount
Wind Turbine | $2.500 |1r'1‘ Wind Turbine
Underground cubling,"_ %100 per linear foot o
New Access Road | $2.00 p_cmi_\car foot
Above-ground cabling | $3.00 per lincar foot
(including transmission
lines)
6.3.  Rent During Operations, The amounts paid under this Section 6.3 shall be collectively

referred to as “Rent.”

6.3.1. Reat.  As deseribed in this Section 6.3.1, Lessee shall fund a pool from which all
rent payments for the Project will be made and allocated among all landowners within the Project in
accordance with Section 6.3.4 (the “Rent Pool™). In accordance with Section 6.5, the Rent Pool will receive
the preater of (i) four percent (4%) of the Adjusted Gross Revenue (defined below) or (i) six thousand
dollars ($6.000) per megawatt (“MW Amount”) of Wind Turbines installed for the Project (“Minimum
Rent Pool™).*Adjusted Gross Revenue™ shall mean the sum of the following (a) all revenues from exterpal
sales of energy. capacity, ancillary services, and other cash receipts received based upon generation from
the Wind Turbines included in the Project; (b) amounts received as insurance or warranty proceeds based
upon lost revenue claims; and (¢) net revenue from the sale of “Renewable Energy Credits™ generated by
the Wind Turbines included in the Project. For the avoidance of doubt and by way of example only, the
MW Amount would be equal to $10.200 per Wind Turbine per annum if Wind Turbines with a nameplate
capacity of 1.7 MWs were installed in the Project.

6.3.2,  liems Excluded from Adjusted Gross Revenue.  Adjusted  Gross  Revenue s
intended to include only the items listed in Section 6.3.1. THowever, for the avoidance ot doubt, the Parties
acknowledge and agree that Adjusted Gross Revenue shall not include, without limitation, the lollowing:
(i) the total cost of any Project consumption charges and any charges for transmission of energy to the point
of sale (ii) any proceeds or benefits received or acerued from the sale, lease or other disposition of the Wind
Farm Assets (as defined in Scetion 16.1); (iii) amounts received pursuant to the Internal Revenue Code
Section 45 “Production Tax Credits™ or “*Investment Tax Credits™; (iv) any amounts rveceived from any
other tax or environmental credits, whether state. federal or local (exeept for Renewable Encrgy Credits),
and (v) any rights to electricity or its attributes, or any other cash or non-cash payment or benefit,

6.3.3.  Calculation ol Paxyments, Lessor understands that all electricity production from
the Project shall have deductions or losses resulting from producing, gathering, transforming, transporting
and otherwise making electricity produced ready for sale or use and delivered at the closest common
transmission carrier including subtractions for any Lessee Costs (defined below). If electricity, energy, or
capacity related to the Project is sold at the same time under more than one price, Lessee will pay Lessor
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based upon the weighied average of all such prices, Lessee Costs shall mean the sum ol (i) any out-of-
pocket amounts actuably paid during the applicable period by Fessee as part of the financial setdement
process 10 the eatmterparly of a fixed-Tor-(Toating swap agreement (or other hedge or power sales pricing
protection agreement) entered into by tessee for the sule of electrical energy from the Projeet, (i) any
damages, fines, penalties, costs or other expenses actually paid by Lessee o a utility, independent system
operator or regional transmission operator {including wheeling charges, point Lo point charges, congestion
charzes and imbalanee penatties) in connection with the sake of electrical energy from the Project. and (it
any oul-af-pocket amounts actoally paid in connection with the sale ol eleetrical energy from the Project at
negative locational marginal pricing,

6,34, Allocation of Payinents. The Remt Pool shall be divided among all tandowners
within the Praject as [olbows and the Rent shall be ealeulated accordingly:

(a) Seventy percent (70%) of the Rent Pool shall be shared by all fandowners included
in the Project and shall be allocated 1o Lessor based on the Acres Ratio, Lessor's “Acres Ratio™ shall be
delermined based on the ratio of the total nwnber of acres comprising, the Peoperty (0 the total numbey of
acres ol included in the entire Project, expressed as a lraction.

(b Twenty percent (20%) ol the Rent Pool shall be shared by those landowners on
whose land one or more Wind Turbines are Jocated and shall be allocated to Lessor based on the Wind
Turhine Ratio. Lessar's *“YWind Turbine Ratio” shall be determined based on the ratio of the cumulative
MW nameplate capacity of alt Wind Turbines installed on the Property 10 the cumulative MW nameplate
capacity of oll Wind Turbines within the entive Project. expressed as a fraction. I there are no Wind
Turbines located on the Property, the Wind Turbine Ratio shall be zero.

(<) Ten percent (10%) ot the Rent Pool shall be shaved between those landowners on
whose land roads and eables are built or Luid for the Project and shall be allocated to Lessor based on the
Infrasiructure Ratio. Lessor’s “Infrastructure Ratio™ shall be determined based on the ratio of the total
length (measured in full feet) of all trenches dug for underground cables and roads laid and built For the
Property and the wotal length (measured in Tull feel) of all such cable and roads located on the Project,
expressed as a fraction, I there are no roads or cables focated on the Property, the Infrastructure Ratio shall
be zero.

fn the event the total amuount owed Lo Lessor for payments described in (a)-(¢) above is fess
than two thousand dollars (52,000}, then, Eessor shall receive an annual minimum payment of two thousand
doflars (32,6009, which shall consist of the Lessor’s share of the Rent Pool (as allocated in {a)-(¢) above)
plus an amount cqual to the difference between $2,000 and the sum of the amounts payable o Lessor
pursuant o {a}-(c) above,

6.4, Meteorological_Tower, In addition, and outside the funds in the Rent Pool. if Lessee
installs a MEF Tower on the Property {regardless of whether it is a tempovary or permanent MET Tower),
then Lessee shall pay Lessor the sum of Four Thousand Dollars (54,000) per annum. The annual MET
Tower paymuents shall cease upon the removal of the MIYT Tower from the Property, Lessor und Lessee
hereby agree that the annual MET Tower payments provided {or in this section shalf adequately compensate
Fessor for any soil compaction damages or crop dansages which may be caused by the installation,
operation, maintenance and removid of a MIST Tower on the Property and Lesser shall not owe separate
crop damage payments or soil compaction dimmage payments ander Seetion 9.3 for any MITT Towers
instadled on the Property.

0.5, Timing of Rent Pool Fundine and Rent Dishbursements. Lessee shall fund ihe Rent Pool,
and shatf disburse payments from the Rent Pool. at the times specilied i this Seetion 6.5, The Rent Pool
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shall be funded on a quarterly basis fotlowing the Operations Date, Payments based on the Miniinum Rent
Pool shalt he made within siaty duys atter the end of cach cafendar quarter during cach Operations Year,
Within forty-five days after the end ot each Operations Year, to the extent the value of the Rent Pool exceeds
the Minimum Rent Pool, the dilterence, iF any, shalt be paid to Lessor based on the allocaiions shown in
Section 6.3.4 above. For any Operations Year the Minimtim Rent PPool exceeds the value ol the Adjusted
Gross Revenue, no additional payments shall be owed Lo Lessor for that Operations Year,

7. LESSOR'S REPRESENTATIONS AND WARRANTIES
Lessor hereby vepresents, warrants and covenants as follows:

7. Lessor's Authority. Lessor is the sule owaer of the Property and has the unrestricted rielu
andd authority to execute this Agreement and o grant to Lessee the rights granted hercunder, Each person
signing this Agreement on behab ol Lessor is authorized o do so, and all persons having any owacrship
interest in the Properly are signing this Agreement as Lessor. When signed by Loessor, this Agreement
constitutes a valid and bhinding Agreement enforceable ngainst Lessor in accordance with s terms,

7.2, Tite. [essor represents and warrants 1o Lessee that (a) Lessor owns the entire fee interes!
in the Property and has full unrestricted right, power and aunhority to enter into and perform its obligations
under this Agrecment (and without the cansent or approval of any governmental authority or any other
person or entity ineleding a spouse), (b) to Lessor's knowledge, the Propesty is not subject 1o any
agreements, encumbrances or restrictions {other than generally applicable zoning laws) that would prevent.
limit or otherwise adversely affect the development, consiruction, ownership, eperation, or maintenance of
the Improvements on the Propeely or any other use by Lessee of the Property {or the parposes permitied
wider this Agreement, and (¢) neither Lessor nor the Property is cwrrently bound by or subject 1o any
agrecment with, or grant of any rights to. any party olher than Lessee for the development, construction,
ownership, operation, or maintenance of Wind Turbiues ov linprovements on the Proporty. Fessee may, at
its expense, obtain a current fitle report al any lme showing the condition of Lessor’s title and il of the
recorded rights ol way and easements of record encumbering of beneliting the Property,  1essor will
reasonably cooperate with Lessee in altempling {o cure any title defects. Lessor will cooperate with any
title insurance company (the “Title Company™) issuing title insurance insuring Lessee's leaschold inierest
in the Property or any deed of trust encumbering the leasehold interest, including by delivery of such Gtke
alfidavits and such other documents reasonably reguired by the Title Company., and by promptly taking
such actions within Lessor’s power that are required (o remove any encumbrances. exceplions 1o title or
ather similar matiers of record no longer necessary or effeetive 1o protect the interesis of Lessor or any hird
party with o prior interest or claim affecting the Progerty. The cosl of any such title insurance premiams
shall be paid by Lessee.

7.3. Complignce with Laws. Lessor represents 1o Lessee fhat to the best of its knowledge. the
Property is currently in full compliance with sl governmental laws, ordinanees. ovders. rules and
regulations, applicable to the Property.

7.4 No Interference by Lessor.  Lessor covenants with Lessee that Lessce shatl and may
peacetully and quictly have and enjoyv the Property for and during the Term. for the purposes set forth in
this Agreement. Neither Lessor's activities nor the exercise ol any rights or interests herctolore or hereafler
given or granted by Lessor o any Fessor Redaed Person (as detined i Section 12.3), whether excrcised on
the Property or elsewhere, shall, carrently or prospectively. intevfere with, fmpair, or materiafly increase
the cost of {u) the construction, instlBion. maintenanee ar operation of the Improvements or any Project,
thy vehdewdar or pedestrian aceess to, or fhe tanstission of encergy from, the Property, any hnprovemeats
or any Praject, (¢ any operations of Lessee on the Property or with respeet fo any Project, or (d) the
wddertaking ol any other activities or the lree enjoyment aad excecise of any other cights or benelits given



to or permifted Lessee under this Agreement. Withont limiting the peneralily of the Toregoing, neither
[Lessor nar any Eessor Related Person shall (i) interfere with ar impair the free. unobstrocted nad natoral
avaitability, accessibility, fow, Irequency, speed or direction of air or wind over and across the Property
(i) canstruct any structures, or allow the construction of any strachures (A} within Bive hundred (300) leat
of a Wind Turbine or {11y construct any structures that are taller than fifty Teet (507) feet from average
pround level anvawhere on the Property without the prior written consent of Lessee which consent shall not
e uneeasonably withheld so long as the proposed steacture will not, in FLessee’s sole judgment, impede or
interfere wilh the fow ol wind to any Wind Torbine focated anywhere within (he Projects; (i) interlore
{(by excavation or otherwise) with the faleral, sublerranean or subjacent support for the mprovements in
this Agreement: (iv none of Tessor, any Lessor Refated Pevson (as detined in Section 12,3 or any ofher
person or ety shall use {or permit to be used) the Property or any portion Lherco! for whd energy
development or e instaliation or use ol any facilitics related o wind energy development or generation
(which rights and uses are exclusively granted 1o Lessee in this Agrecment); or (v) engage in any ofher
activity on the [voperty or elsewhere, in cich case that might cause o decrease in the output or efficiency
o Lessce’s Wind Turbines or operations,

7.5. Litiation. No litigation is pending, and, 1o the best of Lessor's knowledpe, no actions,
clabing o other legal or administrative proceedings are pending. threatened or anticipated with respect to,
or that could affect, the Property. [f Lessor learns that any such litigation. action, elaim or proceeding is
thietened or has been instituted, Lessor will promptly deliver notice thereof {o Lessee.

7.6. Cnvironmental Matters. To the best of Lessor's knowledge. (0) vo underpround fanks mre
now foeated or at any time in the past have been focated within the Properly or any portion theteof, (b no
ashestos-containing materials, petrolewm, explosives or other substances, materials or waste thal are now
classified or regulated as harardous or toxic under any law has been generated, munufactured, transported.
produced, used, treated. stored, released, disposad of or otherwise deposited inor on or allowed to esanate
from the Praperty or any portion thereot other than as permitied by all applicable Ervironmenial [aws (as
defined in Section 13,1, below), and (¢) there are po other substances, materials or conditions n. on, under
or emanating or migrating from the Property or any portion thereof o emanating or migrating from the
Property onto the Property or any portion thercol which may support a claim or cause of action under any
Environmental Law. Lessor has not received any notice or other communication from any govermmental
authority alleging that the Property is in violation of uny Environmemtal Law,

7.7 Safety Measures. Upon the Construction Commencement Dale and for as fong as the
Project is operatiopal. at least five (3) days prior 10 any schedaled acrial application ol agricidrural
chemicads, on the Property, Lessor shall provide Lessce with weitten notice of the phanned location and
timing of any aerial application of agrochemicals.  This information will allow lessee Lo protea its
employees and contraciors from exposare 1o potentially bazardous chenticals and o properly respond to
inadvertent exposuce.  Additionally, the Lessor shall store, mix and apply herbicides pesticides
fertilizers in accordance with the mmulicturer’s instructions and o complionee witl applicable
envirommental faws.

7.8 Waiver and Recognition. Dessor acknowledges that cerfain aspects inherent to the
operation of the Projects may result in some nuisance, sich as visual impacts, possible increised noise
fevels, possible shadow Hicker on residences, and other possible elleets of clectrical generation and
gransinission including withou limitation weather hazrds, potential inferference with radio. lelevision.
teiephone, maebile telephone or other electronie devices, Lessee will attempl 1o minimize any impacts te
Lassor in part by taking canpmercially reasonable steps to meer or excecd standard 805, wind industry
practices and abiding by all regulations pertaining to the parmitting wnd siting of the Projects. [Lessor
smderstands and bas been informed by Lessee that the Projects may resull in somae nuisanee oo the Praperty




and elsewhere, and herehy accepls such puisance, and Lessor waives their right o object 1o such auisance
provided ihat essee complivs with s obligations hewein,

7.4 No Brokers, No brokees comiission, linders fees ov other charges are due any broker,
agent or other party in connection with Fessor’s execution of this Agreement, or ifany are now duc o shall
become due in the futare, then Lessar shall promptly pay the same fronn its own funds and shall indemnily,
hold harmless and defend Fessee against any and abl claims and demands therefor made by any such broker,
agent or ather party, or any of their yespective successors and assigns o other partics claiming throngh
them.

7.10.  Existing Imwrovements.  Lessor has disclosed to Lessee in owriting any and all
improvements existing on. under or over the Property that are not readily visible, and no improvements
currently oxist on. under or aver the Property that have been constructed or installed without all necessary
and proper permits, licenses amd approvals,

7.4 W-9 Required. Notwithstanding anything in this Agreement 1o the contracy. Lessee shall
have no obligation to make any payment t Lessor otherwise required snder this Agreement uniil Lessor
has returned to Lessee a compleied [nternal Revenue Service Form W-9,

7120 Acrial Spraving, In the event that Lessor will utifize aerial spraying (erop dusting). Fessce
will provide a two (2} hour window of day-light time during which the Wind Turbines located on o
particulin property will be turned off o facilitate safer lying. The Lessor, any neighboring landowners
who are parties 10 wind enevpy leases that are a part of the Project, 1essee and the crap duster company
shall work together i coordinate this time, to the end of avoiding, to the maximum extent commetcially
feasible, the staggered shutting down ot individual Wind Turbines as opposed to shutling down of groups
of physically contiguous turbines. To the extent commercially feasible, Lessor shall be flexible as 10 time
and date of such requests so as to avoid shulfing down of portions of the Project during perioeds of peak
demand for electric.

3. PLANNING AND ZONING
8.1. Project Permitting. Lessor acknowledges that Lessce iy, at ils own expense, in bessee’s

e, Lessor’s name, or both, file applications with lederal, state, and losal governmental agencies for (a)
the grant of fand use eotitlements, permits or approvals necessary or convenient for the construction,
operation and maintenance of the improvements installed on the Property and elsewhere, including bat not
limited to, general plan amendments, specitic plans, zone changes, ientalive and final maps, siting permits,
canditional use permits, variances, rights of way. or any Kind of environmental permit, as well as grading
pertils, faundation permits, storm water drainage permits, road permits, driveway entrance permits or any
kind of construction or building permits, Federal Aviation Administration clearance, and related
sovernmeal pennits, licenses and approvals (collectively, “Project Permitting™ tor its intended
construction activities on and proposed use of the Property, including the Operations, and (b) any zoning
reliel for the Propertics necessary (o permit the issuance of the Projeet Permitting or otherwise permit the
construction of the Wind Farm Assets in accordance with Lessee’s intended use of the Wind Faem Assets,
nchinding obtaining any subdivision, subdivision improvement ageeement, variation, entitlement, site plas,
ficense, special use. conditional wse. planned development and other governmental approvals or permits
dezimed necessary or desirable by Lessee tall of the foregoing, including the Project Permifting, being,
solfectively referred to as the “Permits™). Lessor hereby authorizes Lessee, its successors and/or assignees
et as its agent and on ity hehallin applying for any Project Permitting,

8.2, Sethuehs. Lessarbereby waives, 1o the fuflest extent permitted by faw, any and all setbacks
and sethack requiresents, whether imposed by applicible Taw or by any person or entity, ineludiog any



sethack requirements deseribed inany soning erinance of anv governmental authority or in any
governmental entitlensent or permit herctofore or herenller issued 1o Lessee or any Lessee Related Person
Section 12. us (hey apply to the Property including, but not Hmited w, any residences located on the Property
{"Setback”). Fuarther, where waiver or climination of any Sciback is not permitted by Tav, Lessor herely
consents to any reduction in such Setback as applicd o the Property, including reductions in sethacks to the
minimum Wind Turbine setbacks required under imy applicable ordinances, rudes or regulations, Fuorther.
i 50 requested by Bossee or any Lessee Related Persou, Lessor will, without demanding additional
capsideration therelor, (i) exceute (and il appropriafe couse to be acknowledged) any consent leter 1o any
setback waiver, setback elinsination or sethack reduction, or offier document reasonably requested by
Lessee, ar any governmontsd mihority in conncetion with the document and (3H) return the executed
docianent t the reguesting party within ten days afler the request.

5.3, Consent to Sethack on Adjacent Propertics. Lessor Turther consents 10 a zevo (0) Setback
for the lmprovements placed on parcels adjacent to alt or any portion of the Property in connection with the
developimeny of a wind energy project on the Property by Lessee, s suecessors and/or assighees or, at the
Lessee™s discretion, in connection with the development of the Projects on one or more parcels adjacent to
the Property which project does not include the Property.

8. Access by County Officials.  tessor authorizes the County of Morgan, and its agents,
vonsalants and employees, o enler the Properly Tor e purpose of making inspections necessary or
copvenient to the ssuance of land use entitfements or permils for the conslruction, operabion, ail
maintenance of wind energy producing {acitities on the Property.

9, LESSOR PROTLECTIONS
For the protection of Lessor and the Property, Lessee will adhere (o the following:

9.1, Cooperation.  Lessee shall cooperate with Lessor on the Jocalion of Improvenents (o
minimize he impact on other uses ol the Property. Prior 1o the date Lessee applies for building permits foc
the Properhy (or commences construction of any improvements on {he Property it no such permits ave
required). Tossee shall present for Lessor's review and commeni a summary of the location and sites ofany
Improvements proposcd o be placed on the Property ("Site Plan™). Within ten (10) business days afier
ceceiving any such Site Plan (the "Comment Period™), i Lessor has any specific comments, coneerns ot
requests regarding the Site Plan it shall deliver those in writing to f.essee before the end of the Comment
Pericd. Fessee shall consider Lessor™s comments to the Site Plan with special atiention {o the impact on
farming operations. damage to crops, direction of plowing and location of existing drainage pipes on the
Property, Lessee shall inake commercially reasonable eftorts o accommaocdate Lessor’s commenls provided
that accommaodating such coninents does not unreasonaidy barden the construction and operation ol the
Praject. including imposing Jarge wdditional costs upoy such construction and operation. T the everd Lessor
does put deliver its conunents or concerns to Fesses withia the Comment Period deseribed in this Section
Y. L. the Site Plan shalt be decmed approved by Lessor,

9.2 Permits; Property Use. For the further protection of Lessor and the Propeity, Lessee agrees
1 {a) hodd Lessor harmdess From any goevernmoentad parmil requiienseists or mitigation measures required
for environmentd impacts in connection with the Profects and any financial lability imposed on the
Property by any governmentad agency or privafe lender in conneclion with the lmprovements: (h) restrict
ab private consuliams and zovermnenGy personnel woareas of the Property impacted by the Projecis. to the
extent Hlegaly cun do so: fe) be responsibile Tor construetion, relocation. and maintenance of any roads,
fences, zates or struciures needed Tor instalkiion, operation, and maintesiance of the Projects: and () use
bestOmanagement practices Tor controb of crosion and noxious weeds during excuvation and carth moving,




9.3, Property Damage, On completion of construction, Lessee shall restore all portions of the
Property temporarily disturbed by essee 1o a condition substantially simitor to the condition that existed
prior to construction: provided however that if crops ave displaced, then Lessee shall not be cesponsible tor
replacing crvops but shall instead pay crop damage pursuant W Section 9.3.2. 18 during consteustion or
maintenance of the Project, Fessee damages Lessor's drainape system installed on the Property, including,
but notl Hmiled to. drain tike and other aboveground or inderground facililies vsed 1o manage drainage and
ierigation of the Property (“Drainage System™) existing on the Property duving the term of this Lease. then
Lessee shall make or cause to be made such repairs (o the Dromage Systenr as are reasonably pecessay to
retien the Drainage Syslem to o condition substantindly similar Lo the condition that existed immediately
priot to the point v time when such damage oceuered.

9.3 Compaction Pavinent. 11 upon determination by a qualificd University of llinais
Exteasion expert or other mutally sgreed upon third party oxpert (the “Expert™, Luessee’s
activities caused compaction to the soils of any part of the Property, which Lessor had been using
for crops and which is located more than five feet from the edge of the arcas vceapied by Wind
Turbines or nsed as o road hy Lessee. then Lessee shall pay Lessor a single, one-time, compaction
damage payment caleulaled as follows - Unit Price x 400% x Unit Yiekd per Acre x the Acres
subject to such compaclion damage. The “Unit Price” shall be the average of the lust previous
March U and Seplember 1% Chicago Board of Trade prices Tor that erop period. The “Unit Yield”
will be the average of the previous three years” yield according 1o 1essor’s records for the smallest
parcel of fand that is included in the Jamaged area. If 1.essor does not have yield records available,
the Parfies will use the United States Departiment of Agriculture’s (the “USDA”) Farm Scrvice
Agency records or other commonly used yield data available for the area. "The compaction damage
payment shall be nade within 30 days after determining the extent of the dawage by the Expert.

v.3.2  Crop/Livestock Damage. essee shall reimburse Lessor (or, il requested by
Lessar, Lessor™s agricultural tenants) one time per oceurrence for all damage to eropland. crops
and Hvestock caused by Lessee's construction, operation and maintenance of Improvements on the
Property as lollows:

{a) For cropland not already covered by a compaction payment made pursuant to Seclion
9.3.F ahove, each time Lessee excrcises its rights hereunder, it shall compensate Lessor
tor all existing crops lost ot destroyed by reason of its use (including by reason of
requiriag that crops not be planted during Lessee’s construetion ol Improvements on
the Property) as calculated below, but in no case shall Fessee be required to pay more
than a single, total crop foss in any one crop year on any given property. Damages for
loss or destruction ol existing crops will he caleulated vsing the following formula: £.3
» Unit Price x Unit Yield (on a per acre basis) x number of acres damaged = Dumages.

(b) For livestock, an amount equal to the average markes price in the county where the
Property is located for each head of livestoek lost in the year in which the loss oceurred

() The pasties shall try in gnod faith to agree on the extent of crop dumage and acreape
affected. I they cannot apree, they shall promptly have the area micasured and extert
ol damage assessed by an Expert (as delined in Section 9.3.1), Paynent shall be ade
within sixty (6U) days alter determining extent of damage, but Lessee shalt not be

required to make more than ene crop damage payment per cdendar year,
933 The remedies provided in this Section 9.3 shall be the exclusive vemedy for
damages to cropland, craps or livestock caused by constraction, opeeation and mainlenaice ol
[mprovements on the Property. Lessor and Lessee acknowledge that this Hguidated remwedy s



approprinte hecanse of the difRenity and expense ol fixing actual, direer damages Tor such losses,
Lesvor or its agaicullural lenants Tor soil compaction, its inahility (o grow crops, raise livestock or
otherwise use the Property as o result of the construction, maintenance or operation of the
haprovements on the Property,

V3 W Lessor amd Lessee cannot agree in good faith in calewlating the payinents
required under this Seetion 9.3, the dispute shal! be resofved by an arbitrator mutually acceptable
to the partivs, Hthe parties cannol agree on an arbitrator, then each party shall seleet an arbiwator,
amd the two arbitators topether shall select & thivd arbitrator o resolve the mattes. The
determination of the arbitrator shall be tinal and binding upon the parties. Lessor shatl pay [ty
percent (30%) and Lessee shall pay {ifty percent (500) of afl costs of arbilration.

9.1, Conservaton Reserve Program Contract, T Fessor i o party to a Conservation Reserve
Program contract (“CRP Contract™) with the USDA, Lessor will udvise Lessec in writing ol the same and
shall provide Lessec with a trae and complete copy of such CRP Contract, gether with all amendments
and moditications,  Lessee shall contact the Morgan County USDA Farm Service Agency office to
determine what (if'any) impacts may be caused by the siting of wind turbines on land under CRP Contract
and what remedies will be requived to address said impacts.  Lessor shall cooperate with Lessee in
completing and submitting documents to obtain any exemptions allowed uider the Conservation Reserve
Program for the use of the Improvements on the portions of the Property covered by a CREP Contract.

9.5. Field Tile Contractors and Repairs. With respect to drainage tiles located on the Property
as of the Effective Date, Lessor agrees that Lessee may reroute, af Lessee’s sole expense, any drainage tiles
which may conflict with loeations for Wind Turbine foundations or cabling for a Wind Turbine, provided
sucl rerouting dous not significantly adversely affect the funetionality of the drainage on the Property.
l.essee shall bear the cost of having only responsible, insured and expericnced fickd Lile contractors repair
or rebuild the tiles damaged by Lessce’s operations, Lessee will (1) guarantee alf field tile repairs conducted
by the Lessee at the repair point for the terin of the Agreement and (i1) repair any damage 1o the tites repaired
by Lesser which arise within seventy-1wo (723 months afler the Qperations Date; provided, however, that
such obligations will only apply 1o damuge directly caused by Lessee’s operations.

9.6. Indemnity for Damape Caused by Normal Tillage. {.essee agrees 10 hold Lessor harmless
{or damage caused 1o the Improvements by Lessor's crap Lilling operations, so Jong as Lessor’s crop tilling
operations, which caused such damage, were comducted in accardance with accepted farming practices. do
not exceed a deph of four () feet and Lessor makes o reasonable effort to avoid Lessee™s undergrownd
cabling as shown on the as-built survey described in Section 9.8 below.

9.7, Deptit of Underpround fines. Bessee will make good fuith effonts, 10 the extent practical,
10 lay all epdergroond imterconnection lines and cables o a depth of five (5) feet below grade, but in any
case will bury profect inderground interconncetion lines and cables ac ot less than four (4) faet below

urinfe,

4.8 As-Built Survey. Within ninely (30} days afier the Operations Bate, Lessee will faenish
Lossor, at Lessee’s cost, u Jand tiude sarvey depieting to the extent Leasible, the location of the Improvements
focated on the Property.

9.9, Hiipois  Underpround Facilities. Dangige  Provention_ Ac/ULIE,  Tne. Membership.
fessee s constraction uperations will comply with the Blinois Underground Facilities Damage Prevention
Act M permiticd by Hinois Faw, Lessee with becamye o mombey of LA Tneand will participate in the
State-Wide One-Call Notice Systeim, ab Lessee’s expense,




1. GENERAL PROPERTY RESTRICTIONS
Fhe following general restrictions of Lessor regarding the Property stiall apply to {Lessee,

b0.E, Flunting, Ble. Lessee and Lessor shall ageee oo appropriate measures with respect 1o
hunting and the discharge of tirearms v and near the Property lo ensure the safety of Lessee’s site personnel
and the proteciion of Wind Turbines and the fyprovements during and aller construction. 1essor agrees
not to hung, or alfow others to hunt, on the Property aller the Construction Commencement Date and until
construction of the Project is complete. Hunting by Lessee, other recreational uses, or any uses not related
to the Operations are not allowed on the Property.

10,2, Comeolied Burning. [essee and bessor shall agree on appropriale measures with respegt
to controled burning. if any becomes necessary for conseevation purposes near the Wind Turbines and the
Improvements, whether on or ofT the Property.

10,3, No Woodeutting. Fessee shall nar he allowed to cut firewood on the Propenty.

I FAKING

1.1, Taking: Notice. As used in this Agreement, the term “Taking” means the taking or
damaging ol the Property. the Jmprovements, the leasehold cstate created by this Agreement (1he
“Leaschold Estate™), the BEasements or any part thereof (inclading severance damage) by eminent domain
or by inverse condemnation or for any public or quasi-public use. W Lessor or the Lessee receives any
notice of a Taking. it will prompuly notify the other of the receipt and a copy of the notice,

Fl.2. Effecton Avreemient. Inthe event of a Faking, the vights, interest and obligations of Lessee
as 10 the property or issets laken shall terminate upon the eaclicr 1o occur of (a) the date on which possession
of the property or assets is (aken by the condemning authority, (b) the date as of which Lessee, in ils sole
and absolute judgment, determines that it is no longer able or permtitted to operate the Project(s) in o
cominercially viable manner ob or as to the property or assels so laken, or () the dule of the condemnation
judmient. In the event of any other damage 10 the Propeity or the Iimprovements or aty parl thereol, the
rights, interest and obligations of Lessee as to the damaged portion ol the Property shall terminate vn the
date as of which Lessee. in its sole and absolute Judgmens, determines that il is no fonger able or permitied
w aperate any Project on the relevant portion of the Property in u commercially viable manner. Following
ihe Faking or damage to the Property or the Improvemunts, this Agreement shall continue in fubl foree nnd
elfect (with an equitable reduction in the Rent Pool) as to any part of the Property. the Improvements, the
lLeaschold Cstate, and the Easements that has not been the subject of the Taking or has not been danaged
(a4 the case may be). provided that if Lessee, i its sole and absohae judament, determines that the
remaining Propeity, Improvements, beasehold Estate and Easements are insuflicient or unsuitable for
Lussee’s purposes, then, Fessee shall be entitfed (b not ceguired ) to ferminate this Arreewent in s entirely
by writien notice o Lessor. wherenpon Lessee and Lessor shadl be relieved of any {urther obligations and
duties to cuch other under this Agreement.

w

113, Disbursement. Ha Taking ocewrs, thea the compensation payable by reason of the Tuking,
whethier by reason of 4 judgment. by agreement or otherwise. including any damages and interest
(cotlectively, the “Awnard”). whether for the fee, the Leaseliokl BEsiate, the Lascments, the lmprovements
or any therenl, shafl be deposited prompty wiih an independemt third-party cserow company Inutuatly
agreed upon by Lessor and Lessee €or, il Lessor and Eessee cannot so agree, by an escrow company selected
by the American Arbiteation Association), and shall be distributed nthe fultowing order or priority subject
10 the rights of any Morigagee hereunder under its mortgage documents: {ay any portion of the Award
artributable 1o the Taking of or injury to the easehold Estale, the Casemoents or the lmpravements shall be




paved e fessee; (hy any portion o e Awand auribulable o any cost or loss that Lessce may sustain in the
cemaoyal o relacation ol the Improvements, or bessee™s chatiels and tade fixtures, shall be paid 1o 1 essee.
feyany porion of the Award attribotable o Lessee™s anticipated v lost profits, to damages because ol
fpairmantt o Loesgee™s or i Sublessee’s busioess o fnany other special damages of Lessee, shall be paid
1o Lessee: and (D any portion of the Award atlriburabie to the Taking of the fee interest in the Property,
and Wil vemaining amounts of the Awasd, shall e paid 1o Lessor

12 INDEMNIFICATION ANLY INSURANC,

P20 Lessee shall indemnity and hold havmlbess Lessor from and against all claims arising from
(he use al the Property by Lessee, including without imittation claims by persons entering the Property, and
(Posty any ety performed or aveligenthy omitted 0 be performed by Lessee on or about the Propeity,
inchuding (without Bmitationy all costs, attorney’s lees, eapenses and tabilities incurred in the defense of
any indemnificd clahn. Lessee waives all elaims against Lessor based on damage to property or injury to
persons arising from FLessee's use ol 1he Property. |essor will defend. indemnify. ond hold harmless Lessee
andd vach Lessee Related Person (as detined below), and Lessee will defend, indemmily and hold harmless
b essor and each Lessor Related Person (as detined below) (the indemnilying purty being reterred to as the
“Indemnifying Party”. and each indemnified party being referred to as an “Indemnified Party™) from and
against any and all claims, litigation. actions, proecedings, losses, damages, Habilitics, obligations. costs
and expenses. including reasonable attorney s, investigaiors” and consuliants” fees, court costs and Iitigation
expenses (collectively, "Claims™y suffered or incuered by the Indemnilied Party and arising from;

() physical damage o the Indemnified Pasty's property, to the extent caused by the neghigence oy
willful misconduct of the Indemnifving Party Cor, if the Idemnifying Party is Lessor, orany Lessor Relsted
Person, or iihe Indemnifyving Party is Lessce. or any Lessee Related Person).

(by physical injwies or death to or of the ndemnified Parly or the public. to the extent caused by
the negligence or willtul nvisconduct of the ndemmifying Party (or, if the Indeminifying Party is Lessor, or
any Lessor Refoted Person. or 11 the Indemnitving Party s Fessee, or any Lessee Related Person), or

() any breach of any covenant. ar any fuilure w be frue of any representation made by the
Indemnifying Party iz this Agreement, provided that in no event shall ¢he Indemnnitving Party be responsible
for defending, indemnitying or hoiding harmless any Indemnified Party 1o the extent that any Claim is
vaused by, arises [rom or is contribated to by the negligence or wiltfud misconduct ofthe Indemnified Pasty.

The indemnity provided by this Seciion_ §2.1 does not extend to Claims tor damage to cropland,
craps of Bivestock, which are goveried solely by Seetion 9.3,

12,2, The werm “Lessee Relaied Person” shall mean any assignec. member. pariner, principal,
oilicer,  director,  shareholder,  prodecessor-in-intoresl,  successor-in-interest,  employee,  agent,
represenlative, contractor, fessee, sublessee, grantee, licensee, co-lenang, invitee or permiltee of |Lessee, and
any olher persan or entily cldmdng any interest hy or through Lesseu.

123 Phe tenn cLessor Related Person™ shadl mean any assignee. member, partoer, principil.
oificer, director. sharcholder,  predecessor-in-interest,  snceessor-in-inferest,  omployee,  agent, iy,
repesentilive, predecessor-in-interest, suceessor-in-interest, heir, coniractor, fessee. sublessee, grantee,
fcensee, co-tengt, invitee ar permidee of § essor, and any other persoreor entily claiming any interest by
or thromeh bessor fother thaa | essee and aay person or entity claisming any interest by or Hhirough Lessee).




of use of the portion uf the Property occupied by the Improvements. The indemnities provided in Section
12,1 do not extend to property danxtge or personal injuries or death that may be sulfered or incureed by
Lessee o any Lessee Refated Person, or by Lessor arany Lessor Related Person, atteibitable 1o the inherent
dangers, ifany, associated with high voltage electricity 1o the extent not caused by the neglizence or willful
ntisconduct of the Indemaitfying Parly.  Fach of Lessor and Lessee agrees o lake appropriate safety and
seenrity measures, and Lo educate and warn their respective employees, contractors, mivitees and livensees
on the Properey te excrcise due care. to reduce the risk of death, persanat injury and property damage
associated with the operalions of both Lessee and Lessor on or in the vicinity of the Property.

12,5, Insurance. Throoghowt the Term, {essee shall maintain and pay for (2) comprchensive
contmercial general liability insurunce with limits of not Jess than $1LOD0L00O0 per occurrence and
$5,000000 in the agaregate. anct (by excess Labilily nsurance with a limil of not fess than $3.000.000 in
the aggregate, in each case For injury Lo any person mid Toe damage (o properly caosed by or arising out of
Fessees sole ar partial negligence. Such insurance shall neane Lessor as an additional insared on a primory,
non-contribueting basis, oxcept for Claims arising oud of Lessor's negligence or wififul misconduct, and
shall cover albrisks arising divectly or indirectly oul of Lessee s activities on the Property, Upon the writien
request of Lessor, Lessee shall provide a cerlifientes of insurance amd additional insured endorsements
evidenving the foregoing minimum coverage. which shatl provide thal said insurance may nol be canceled
or mochified exeept uponn at kenst sixty (60) days” prior writien notice (or upon ten (19) days™ prior weiiten
notice Jor nonpayient ol a premium), with sach written nofice being send by the insurance carrier by
registered or certified mail and which should also provide that any nolice of cancellation or amendment be
sent o Lessor ab the same time it s sent to the insured,

12,60 Waiver. Lessor and Eessee mutually agree 10 waive afl rights of recovery from each other
for any losx or damage caused by their negligence, to the extent of the recovery under its policies of
inswance (whether or not such policy is required by the teems of this Agreement),

13, HAZARDOUS MATERIALS

131, In Generzl. As used in this Agreement, the term “Hazardous Materinls™ means any
hazardous or toxic substance. material or waste regulated by Environmental Laws, including those
subsinnees, materials and wastes listed in the Hnited Siades Department of Transportation Hazardous
Materials Table (49 CFR 172-101) or by the Environmental Protection Agency as Hazardous Substances
(40 CFR Part 302Y and amendments thereto, or such substances, materials, chemicals and wastes that are
or become regulated under any applicable local, state or federal law for the protection vl the enviFonment
(collectively, “Environmentat Laws™),

132, Lessee Covenant. The Lessee will vse, keep. and store apy Hazsedous Materials that are

necessary for the conduct of the Lessee’s operations on the Property in compliance with alf Dinvironstental
faws.

15,3, Lessee Indemnity. Lessee will defemd, indempity Lessor and hold Lessor harmbess {tom
and against any and all clatms, including claims brought by any third-party. whether a povernmentad entiiy
ar private party. in any way relating to () the presence o release of Hazardous Maderials in, under, on or
abaut the Property, that are or were brought onto the Property by T essee or any Lessee Related Person angd
{b) the vielation ot any Lnvironnental Law by Lessee or any Lessee Related Person.

134, Lessor Indemnity. Tessor will defend, indemnily Lessee and hold Fessee harmless lom

and against any and all clims. including claims browght by any third party, whether a governaaniad entity
or private party. in any way refaling 1o (a) the presence or release of Hazardows Maerials in, undee, oy o
about the Property, which are or were braveht onto the Property by Tessor or any Lessor Retated Peyson or
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any other person, (B the vielion ol any Environmental Faw by Fossor or any Fessor Related Person, and
(<) inaccuracy ol any of the representations contained in Scelion 7.6,

Lo TAXES

4.1 Paymend. T.essee shall pay all real and personal property taes, assessments and charges,
general and specitic, that may be fevied or assessed by reason of Lessce’s use of the Properly, the L easchold
Listate. or Lessee’s use or ovvnership of the improvements located on (he Property (the “Taxes™. Itis o
condition to Lessor's right to payvment or reimbursement hereunder that Lessor submit the real property tax
bl (and any other communieation from any government authority regarding the same) Lo Lessee at leas
(30) thirty days before the tax bili is due. Lessor shall poy when due any taxes atlributable 1o ()
improvements or facilities instatied by Lessor or others {excluding Lessee) on the Property and (b) the
mderlving value of the Properly: provided, however, that i the taxes against the nnderlying value ol the
Property are increased by reason ol'a change ol use determination by adaxing endily or increased assessment
of the Property resulting from Lessce’s Improvements thereon, then Lessee shall pay the entire amount of
such increase. [ any taxes payable by Lessee hereunder are levied or assessed in the name of Lessor as
part of the real property taxes payable by Lessor, then, promptly aller Lessor lunely submits the real
property tax bill 1o 1.cssee, Lessee shall reimburse Lessor for all such taxes payable by Lessee hereunder in
the amount due, Lessee’s abligations hereunder are subject 1o .essee’s right to conlest. Lessee shall have
the right, in its sole discration and its sole expense, w contest by legal proceedings (which inay be brouphi
in the name(s) of Lessor and/or Lessee where appropriate or required), the validity or wnount of any
assessments or taxes for which fLessee is responsible hereunder. Lessor shall in all respects cooperate with
l.essee inany such contest. I Fessor [hils to pay the Taxes when due, Lessee muay take any and al law ful
steps to protect its interests in the Property and the haprovements, including (x) making direet payments of
Lessee™s share of the taxes to the taxing authority and (y) making paymerus of Lessor’s share of the taxes
(logether witlls, at Lessee’s option, taxes on any land and improvements other than the Propesty thal are part
of the same tax ot as all or any part of the Property as to which taxes have not been paid), and, in the case
ol any payment described in clause (y), Lessee (i) may deduct the amount paid (including interest and
penalies, ifany) from the Rent and/or Construciion Rent otherwise due 1o Lessor, aad (ii) is hereby granted
a lien on the Property to secure repayment of sach amounts (which lien may be enforeed in the same manner
as & mortgoge or deed of trust under applicable law). Lessec and Lessor shall reasenably cooperate with
2ach other in any application imade (o have the limprovements assessed sepavately from the Property,

142, Tax Credits. f uader applicable law a lessee, lenant or other holder of a leasehold interest
(including any sublease) becomes, by virtue of the nature of such interest, incligible for any tax credit.
benefit or incentive for alternative energy expenditure established by any focal, stale or federal povermment,
then, at Lessee’s option, Lessor and Lessee shall amend this Aprecment or replace it with a different
instrument so as to convert Lexssee’s intevest i the Properly fo any substantially similar interest that would
make essee and their respective suceessors and assigns hereunder eligible for such {ax credit, benelit or
incentive.

I5. SURRENDRER OF POSSESSION

P51, Restoration. No kaer than twelve (12) months alter the expiration or carlier termination of
this Agrecment, Lessee shall commence (a) removal all above-ground towers, tower pedestals, footings,
concrete pads, anchors, say wires, fences, lixtures, materialy, and other huprovements (except for roads)
and personal proprerty made or placed thereon by Lessee pursuant 1o this Apreement (except that Lessee
shall be entitled to feave in place all portions of the 1ower foundations thae are foar (4} feet or more helow
ground surtace fevel). (b) covering up all pit holes, trenches aF other borings or excivitions e by Lessee
thereomn. and (¢} re-vepetate and otherwise bopin restartlion of’ the Property to a condition reasonably near
s origind condition prior 1o canstraction and instailation of the Inprovements.



13.2. Romoval Bond.  Lessee shall comply with the Wind Fnergy  Conversion Systems
Ordinance {the "WECS Qrdinanee™) of Movgan County, Hlinois to the extent applicable and as amended
from time to time.

153 Tepmination,  Upon eraination or expiralion of this Agreement, Lessee shall record a
eefense of the Property in the public vecords ol Morgan County, Hlinois within sixty (60) days aler the dale
ol sueh termination and deliver 1o Lussor a copy of such recorded release wilhin ninety {90} days after the
date of such termination.

0, ASSIGNMENT AND MORTGAGEL PROTECTION

ind. Rieht 1o Mortgage and Assien. As used in this Agreement, the term “Sublessee™ means
any persint that receives an interest from Lessee of less than all of Lessee’s right. title or interest under this
Agreement or it one or more Pasements and (i) the term “Sublense™ means the grant or assignment ol
sueh rights from Lessee to a Sublessee. Lessee or a Sublessee may, upon nolice (o Lessor, but without
Lessor's consent or approval, iypotheeate, mortgage, collaterally assign, grant or pledge its right title or
interests herein, or otherwise encumber and grant security interests in all or any part of its inferest in the
Leasehold Estae. any Sublease, the LEasements and the Tmprovements (collectively, the “Wind Farm
Assets™). which security interests in all or u part of the Wind Farm Assets are callectively referred to in this
Agreement as “Mortgages™ or singularly as o “Mortgage”. “Morvigagee” shall mean any party that is the
beneficiary of one or mere Morlgages, including but not Himited to, the holders of the Mortgages, their
designees and assigns and. incloding without limilation, any agent, security agent. coliateral agent,
indenture trustee. loan trustee, loan participant or participating or syndicated lenders involved in whole or
in part in any financing, and their respective represeatalives, successors and assigns,  fessee and each
Sublessee shall akso bave the right without {.essor’s consent o sell, convey. lease, or assign its interest in
this Agreement or Sublease, as the case may be, and all or any pertion of the Wind Farm Assets on either
an exclusive or non-exclusive basis. or to apportion. grant sub-easaments, co-gasements, scparale
casements, leases, separate leases, subleases, co-leases. co-tenancy rights, livenses or simifar rights,
however denominated (collectively, “Assigoments™. No Lessor consent shall be required tor any change
in ownership of Lesscee and any such change in ownership shall not constitule an “Assignment” [ purposes
ol this Azreement. Upon the eftective date of any Assignment under which all of the interest of Lessce or
any Sublessee (or the interest of their respective successors or assigns) in the Leosehold Estate is assigned.
the Lessee or Sublessee, as the case may be, shall be released from any tiabilily under this Agreement or
Sublease. az applicable, accruing on or after the eftective date of the Assignment. provided thal the assignee
assumes it writing the obligations of the assighing party, Under no eircomstances shall any Mortgagee or
Sublessee have any arealer righls of ownership or use of the Leaschold Ustate or the Easements than the
rights pranted to Lessee in this Agreement. Any member or parner of Lessee or @ Sublessee shall have the
right from time to tine without the Lessor’s consent (o transfer any partnership, membership or ather
ownership interest inthe Lessee or o Sublessee to one or more persons.

16.2.  Morgapee Prolection. Any Morlgapee, upon delivery 1o Lessor of notice ol s naone and
address, for $0 long as the len ol its Morlgage is in existence shalf be entitled W the following projections.
which shall be in addition fo those granted elsewhere in this Agrecment or a Sublease as 1he case may be:

1621 Right to Cure Defaulis/Notice of Defiuls. To prevent termination of this
Agreement {including the Fazemuents, it being undersiood that the provisions of this Section F6 apply to this
Agreement and o all Basementsy or any partial intesest in this Agrecment, cach Mortgagee shall have the
right, but nor the obligation, af any fine prior o ermbmdion of s Agreement. o perloriany ael meeessan
to cure any Delault (delined in Sgetjon 19) and to prevent the termination of this Agreemuent or aay partial
interest in this Agreement. As i precondition to exereising anv rights or remedios as a resubt ol any alleped
Delandt by $essee. Lessor slud] give a Notice of Defanlt 1o each Mostaayee concurrentiy with delivery ol



such Mofice ol Defauit 1o Fessee, specifying in detai! the alleged Delault and the required remedy. In the
event the Lessor gives Notice ol Delalt, the following provisions shalf apply:

() A "Maonetarvy Defuult” means faifure to pay when due any rent or other monetary
ohligation of Lessec to Lessor under ihis Agreement; any other event of default is a "Non-Mounetary
Default."

{h Baeh Mortgagee shall have the same period after receipt of Notice of Default 1o
cure the Defanbt, as given to Lessee plus, in each instance. the fotlowing additional time periods: (i) thirty
(30) days afler receipt of the notice of default in the event ol any Monetary Default; and (i) sixty (60) days
alter receipt of the notice of default in the event of any Non-Monetary Defaull, provided that such period
shall be extended in accordance with Section 16.2.2 below.

16,2.2. pxtended Cure Period. 1 any Defanit by Lessee under this Agreement cannot he
cured without the Morigagee obtaining possession of all or part of the Property or all or part of the Wind
Farm Assets or all or part of Lessee’s interest in this Agreement (or any combination of the foregoing), then
any such efault shall be deemed remedied iF: (1) within the cure period granted (o Morigagee in Section
16.2.1(h). either Mortgagee or its assignee shall have acquired possession ol such portions of the Property,
the Wind Farm Assets. and the interest in (his Agreement as may be necessary to eftfect the cure, or shall
have commenced appropriate judicial or nonjudicial proceedings (o obtain the same. and (i) the Morigagee
or its assignee, as the case may be, shall be in the process of diligently prosecuting any such proceedings
to completion, and (i) after gaining possession of such portions of Property, the Wind Farm Assets, and
the interest in this Agreement as may he necessary Lo elfect the cure, the Mortgagee ov its assignee cures
all defanlts under the Agreement Lo the extent required in Seelion 16.2.3, and performs all other obligations
as and when the same are due in accordance with the terins of this Agreement. but oaly for the period
attributablc to its possession of the Property. 11"a Morigagee or its assignee is prohibited by any process or
injunction issued by any court or by reason ol any action by any court having jorisdiction over aay
bankrupicy or insolvency proceeding involving Lessee or any detaulting assignee. as the case may be, from
commeicing or prosecuting the proceedings desceribed above. the period specified above for commencing
the proceeding shall be extended for the period of the prohibition,

10.2.3. Acquisition of Title. Following acquisition of all or a portion of the Wind Farm
Assets by the Mortpagee, or its assignee or designee, as a result of elther foreclosure or acceptance ol an
assignment in Hew of foreclosure, or by a purchaser at a foreclosure sale, this Agrecment or a Sublease, as
the cose may be, shall continue in full foree und effect, and the party acquiring title to the Wind Farm Asscts
shall, as promptly as reasonably possible, (i) pay any Rent and taxes then due and payable, and
{iiy commence the cure of all other Defaudts under this Agreement or the Sublease, as the case may be. and
thereafter diligently prosccute the cure o completion, whercupon Lessor's right 1o terminate this
Agreement based upon the Defadts shall be deemed waived, provided that the pasty acquiring Litle to the
Wind Furm Assets shall not be required 1o cure those Pefaults (“Non-Curable Dethults™ that are not
reasonably susceptible ol being cured or performed by the party acquiring title. Non-Curable Delaults shall
he deenmed waived by Lessor upon completion of foreclosure proceedings or acquisition of Lessce’s interest
in this Agrcement or a Sublessee’s interest in the Wind Farm Asscis by the party acquiring title,  Any
Mortgagee or other party whe acquires 1essee’s feasehold interest. pursuant o Toreclosure or assignment
in fied of foreclosure shadl sol be linble to perform the obligations inposed on Lessee by this Agreemen
incurred or aceruing after sueh party no longer has owneeship olthe Leaschold Fstale or possession of the
Property.

10.2.4, Mortgapee's Right to Possession, Riehit 1o Acquire and Richt to Assign. A
Mortgagee shall have the absobute right (1) to assign its Movlgage, (i o estfurea its eo and acquire tHle e
sl ar any portion of the Wind Farn Assets by any lasful means, (iii) ro take possession ol and vperate all
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o any portion of the Wind Farm Assets and o perform all obligations to be perfmmed by Lossce or a
Sublesses under Ihis Aprecment or o Sublease, as the case may be, or 1o cawse & receiver to be appointed Lo
doso,amt Gvy 1o sequire all or any portion of the Wind Farm Assets by foreclosure or by an assigniment in
fiew of forecloswe and therealler without Lessor's vansent to assign or leanster all or aay pertion of the
Wind Farm Assets o a tlied party, Lessoe's consent shall not be required for any of the lorcgoing, wd.
upon aequisition o the interests ol all or any portion of the Wind Farm Assets by a Mortgagee or any ather
third party who acguires e interests from or on behatl of the Mortpagee, Lessor shall recognize the
Mortgagee or such otlier party (as the ease may be) as Lessee’s or a Sublessee™s proper successor. and this
Agreement. any such Sublease and the Casements shall renin in full toree and elfect.

[6.2.5, Liabikty. Any Mortgagee that does not directly hold an interest in the Wind Farm
Assets, or whose interest s held solely for seeuwrity purpuses, shall have no obligation or liability under this
Agreement or a Sublease, as the ease may be, prior Lo the time the Mortpagee directly holds an interest in
the Wind Farm Assets, or succeeds to absolute fitle 1o Lessee’s or a Sublessee’s interest therein, A
Mortgagee shall be liable 1o perform {essee’s ar a Sublessee’s obligations under this Agreement or a
Sublease. as the caxe muy be, only lor and during the pediod it directly holds the inierest or title.
Furthermore, if a Mortgasee elects to (i) perform Lessee’s or a Sublessee’s obligations under this
Agreement or the Sublease as the ease may be, (ii) continue operations on the Property. (iii) acquire any
portion of Lessee’s or o Sublessee’s right, title or inlerest inall or any of the Wind Farm Assels or (iv) enler
into a new Agreement or a Sublease us the case may be as provided in Section 16.2.7. then the Morlgagee
shafl not hiave any personal Hability to Lessor, and Lessor’s sole recourse against Mortgagee shall be to
execute against the Mortgagee's interest in the Wind Farm Assets. Moreover, any Morlgagee or other party
who acquires the Wind Farm Assets by foreclosure or an assigantent in icu of foreclosure shall not be
table to perform any obligations under this Agreement or a Sublease, as the case may he, to the extent the
obligations are incurred or acerue alier the Mortgagee or other party no fonger has ownership ol the Wind
Farm Assels,

16.2.6. Termination. Neither the bankrupicy nor the insolvency of Lessee or a Sublessee
shall be giounds for terminating this Agreement, a Sublease or the Laseiments so fong as all payments and
all ather monetary charges payable by Lessee or the Sublessee under this Agreement or a Sublease, as the
case may be. are paid by the Mortgagee in accordance with the tenns of this Agreement or a Sublease. as
the case may be.

16.2.7. New Agreement. 1 this Agreement or a Sublease. as the case may be, terminates
for any reason, including by reason of the 1.essee’™s or a Sublessee™s uncured Bvent of Default or beeause it
i rejected or disallinned under bankrupiey ki orany other law allecting creditors” rights, then, so fong as
a Martgagee has cured any Monetary Defaalt and is making commercially reasonable elToris 1o cure any
Non-Monetary Defaoi, Fessor will, immediately upon written reguest trom Lhe Mortpagee received within
90 days after the termination, rejection, or disaffirmance, without demanding additional considetation
therefor. enter inte & new Agreement or 8 acw Sublease. as the case may be, in favor of the Mortgagee,
which new Agreement or new Sublease shall (i) contain the same covenants, agreemends, lerms, provisions
and Hmitations as this Agrecrnent or the Sublease. as the case may be (exeepl for any requirements that
have heen fultilled by the Tessee or a Sublessee prior to the wrmination, rejection, or disalfirmance), (i) be
for a werm caommencing an the date of 1he termination. rejection, or disaffinmance and continuing, for the
rensaining Term or the enn of the Sublesse, s the case may be, before giving efteet o the Wermination,
rejeetion. or disallivmance, (i) contain a lease or sublease as the case may be on, over, under, ugon along
anel across the Propenty or such portion thereof as to which the Mortgagee held a lien on the date ot the
termination, rejection, or disallivmance, (iv) contain o prant to the Meortgagee of accesi, fransmission,
communications, uliliny, and uther casements covering sach portion or portions ol the Property as e
Morizagee may reasanably destgante, and {v) enjoy the sanwe priority as this Agreement or a Subdease, ws
tie case mas be, has over any Hen. cocunbrance ur other isterest created by [ essor, and, until sueh lime as



the new Agreement or Sublease as the case may be is exceuted and delivered, the Mortgagee inay enter,
use and enjoy the Improvements, Easements snd the Property and conducet aperations on the Property as i
this Agreement or the Sublease, as the case may be, were stith in elfect At the option of the Mortgagee, the
new Agreement or Sublease, as the case may be, may be execuled by a designee of the Mortgagec, with the
Muoclgagee assuming the burdens and obligations of the 1.essce or a Sublessee thereunder, 1 more than one
Mortgagee makes a written request for a new Agrecment or Subleise, as the case may be., under this Scetjon
16.2.7, then the new Agreeinent or Sublease shall be delivered to the Mortpagee whose lien is senior in
priority.

16.2.8. Mortzapee Consent,  MNotwithstanding any provision of this Agreement or a
Sublease to the contracy the Lessar will not (i} agree to a modification or amendment ol this Agreement or
a Sublease, as the case may be, or (i)} accept o surcender of the {L.easchold Estate, the Easements or any part
thereot or a termination ol this Agreement or a Sublease, as the ciase may be. in each case without the prior

wriften consenl of each Morlgagee.

163, Estoppel Certifivates and Cooperption. Lessor will, within ten business days following any
request, exectte estoppel certificales teertilying as to truthid maltters, including that ne default then exists
under this Agreement or a Sublease, i such be the case), consents to assighment and non-distirbance
agreements as the Lessee, s Sublessee or any Mortgagee may reasonably request al any lime and from time
w lime. The Bilure of Lessor (o deliver such estoppels certificates within len business days shall be
conclusive upon Lessor that this Agreement is in full foree and elfect and has not been inodified, and there
are no uncured events of detfault by Lessee hercunder. Lessor and Lessee and a Sublessee will cooperate
in(a) amending this Agreement ora Sublease, as the case may be, (rom time to time to include any provision
that may be reasonably requested by the Lessce or a Sublessee or any Mortgagee to implement the
provisions confained in this Agreement or a Sublease as the case may be or to preseive a Morlgagee”s
security inierest and (b) execute any documents that may reasonably be required by Fessee, a Sublessee, or
a Mortgagee. Lessor will request any of the Lessor's lenders to execute an agreement of non-disturbance
furnished by any Mortgagee with respect 1o the Lessee’s or a Sublesscee's interest in the Leasehold Estate.

164,  Reimbursement of Expenses. Lessee agrees to reimburse Lessor for its reasonable oul-ot
pocket attorneys” fees and expenses actually incurred in connection with any amendment, estoppel or other
agreement provided under thiy Section 16, but not to exceed any dollar limit agrecd in writing in advance
by Lessec and Lossor on a case-by-case basis.

16.5,  NoMereer. There shall he no merger of this Agreciment, or of the leasehold vstate ereated
by this Agrecment, with the fee eslate in the Property by reason of the fact that this Agreement or the
leaschold estate or any interest in the leaschold ostate may be held, directly or indirectly, by or for the
account of any person or persons who shall own the fee estate or any interest therein, and no such merger
shall occur unless and until alt persons at the time having an interest in {he fee estate in the Property, and
atl persons (ncluding cach Mortgagee) having an interest in this Agreement or in the estate of fessor and
{ cssee shall join in a written instrument effecting such merger and shall duly record the instrument,

16.6.  Damage and Condemnation Proceeds. The disposition of any condemaation award axld
casually insurance procceds shall be governed by the terims of any first priority Morigage encumbering
lLessec’s interest in the Property, this Agreement, or the Wind Farm Assets. 1 no Mortgage encumbers
Lessed’s interest in the Property, this Agreament, or the Wind Farm Assels, condemnation and-casualty
insurance proceeds shatf be distributed lo Lessee for application al ils diseretion,

HER MORTGAGE; LESSOR LHENS

o



Lessor will promptly provide Lessee and each Sublessee with a copy of any default notices that
Lessor receives with respect to any obligation secured by a mortpage or lien on Lessor’s interest in the
Property. if Lessor fails to pay any of its obligations secured by a morigage or ather lien on Lessor’s interest
in the Property when due, Lessce may, at its option, pay the amount due and deduct the amount paid from
the amount otherwise payable (o Lessor. Lessor, at the request of Lessee or a Sublessee, shall use its best
efforts to obtain from any existing lender {o Lessor a subordination and non-disturbance agreement in form
and substance reasonably acceptable to Lessee or the Sublessee. Lessor expressly acknowledges and agrees
that any statutory or common law lien rights in favor of Lessor or any mortgage granted by Lessor
subsequent to the date of this Agreement or a Sublease, as the case may be, are expressly subordinate and
inferior to Lessee’s or a Sublessee’s right, title and interest in this Agreement, a Sublease and the Easements
granted by this Agreement and to any liens and security interests granted by Lessee or a Sublessee in favor
of any Mortgagee. Lessor will exccute or cause its mortgagee to execute any further documentation
requested by Lessee, a Sublessee, or a Mortgagee of cither, to evidence the subordination,

18.  NOTICES

Any notice to be given under the provisions of this Agreement or that either Lessor or Lessee wishes
to give to the other shall be in writing and shalt be considered delivered on the date of delivery if delivered
by hand, or on the next business day if delivered by a reputable overnight delivery service, or five days
after deposit in the U.S. Mail, with ali postage and other charges prepaid, in a sealed envelope and sent by
registered or certified mail with return receipt requested, and addressed as follows {or to such other
addresses as Lessor or Lessee shall hereaRer specify for itself by written notice to the other):

C

[f to Lessor: Hoelzer Farms,

if to Lessee: Lincoln Land Wind, LLC
c/o Apex Clean Energy, Inc.
310 4% Street, NE, Suite 200
Charlottesville, VA 22002
Attn: Land Manager

Refusal to accept delivery of a notice under this Section 18 shall be deeined receipt.
19.  DEFAULTS AND TERMINATION

19.1. Event of Default. The occurrence of any of the following events shall constitute an “Event
of Default” under this Agreement (and any of the following events, before the expiration of the applicable
grace period specified below, is referred to as a “Default”):

19.1.1. Failure of [essee to make any payment of Development Reat, Construction Rent or Rent
when due and the continuation of the failure for a period of sixty (60) days after receipt by Lessce of a
notice of the Event of Default from Lessor (a “Notice of Default”) specifying that the payment is past due;
and

19.1.2, Failure of Lessee to perform any other covenants, conditions or terms of this Agreement,
including the obiigation to pay the Taxes under Section 14 of this Agreement, 1o the exient that the failure
to perform will have a material adverse elfect on Lessor or Lessee, which faifure has not been cured within
sixty (60) days afier the receipt by Lessee of a Nolice ol Default, provided that if the faiture cannot be cured
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within the sixty (60) day period with the exercise of reasonable dilipence, then the sixty (60} day peried
shall be extended for the tie reasonably required to complete the cure.

192, Nuotise of Detuubt, Lessor shall not be entitled w oxercise any remedy in respect ofa
Default unless (i) Lessor has given o written Notice of Detiuft to Lessee and to cach Mortgagee, specilying
the nature of the Delault and the method of cure, and (i) the applicable prace periods provided in this
Agraement have expired. Following an Assigament or the granting ol'a Mortgage. Lessee or the Mortgagee
will give notice of the same (including the address of the Morigagee for notice purposes) to Lessor;
provided, however, (hat the faifure to give such notice shail not constitute a defaul but rather shall only
have the effect of not binding Lessor hereunder with respect 1o such Mortgagee until such notice is given,

19.3. Termination. Lessee may release ifs inlerest in all or pint ol the Property at any time by
writlen notice 10 Lessor, and upon sfelivery of such notice, Lessee’s obligation to pay any amounts
applicable to the released properly shall terminate, provided 1hal {.essee shall not be entitled 1o any refimd
of Rent paid during such vear. If Lessee teeminales its inderest in only part of the Properly, |essee may al
its sole election refain a non-obstruction easement on the Property which Lessee delermines in {ts reasonable
judgment are necessary 10 the Project.

20. CONFIDENTIALITY

Lessor will keep all of the (ollowing information (the “Canfidential Information™) confidential.
whether disclosed by Lessee or discovered by Lessor: (a) the terms and conditions of this Agreement,
except to the extent the same are disclosed by recordation of the Memorandum of Agreement, () any
books, records, computer printos. product designs or other information regarding Lessee, or heir
respective operations or businesses, (¢) any information regarding Lessee’s Opcerations on the Propeity or
on any other lands, (d} Lessee’s site or preduct design, methoeds of operation or methods of construction,
() the level of power production and the wind capacity ol the Praperty, and () any other information that
is proprictary or that Lessee requests {either in writing or orally followed by written confinnation) be held
confidential, except to the extent that any of the Confidential Information is already in the public domain
by reason of prior publication through no act or amission af Lessor or its employees or agents. Lessor will
not disclose the Confidential lnformation o any person. provided that Lessor may disclose this Agreement
in its entivery to Lessor's lenders, attorneys, Family members, accountants and other personal financial
advisors, any prospective purchaser ar lessee of the Property. or where required by law or by lawlul process,
subpoena or court order. Whenever any disclosure of the Confidential Information by Lessor is required
by faw or by Bawtul process. subpoena or court arder, Lessor will not disclose the Confidential Information
whhout first promptly notilying Lessee of the proposed disclosure and permitling Lessee such oppottunity
1w seek a proteciive order or similar measure as may be available under the circamstances.

Z1. COOPERA T'TON

Lessor will cooperate with Lessee in its operations and the exercise of s rights under this
Agreament, and in carrying out and otherwise giving [ufl effect 1o the purposes of this Apreement and cach
Sublease, as the case may be, hicluding the Lessee’s efforts to oblain from any governments) authority or
any other person any environmental impact review, Project Permitting, 7oning approvals, eiditement,
lieense, approval, authorization or other rights necessary or convenicnt in connection with its operations
{inclirding any permils in connection with widening of public or private roads) or the linancing,
constraction. or removal of any Improvements, and Lessor willl without compensation (but without out-of-
pocket expense to the Lessor), (a) exceute. and, i appropriate, cause to be acknowledged, any map,
application, soning approval, license, document, or instrument {including any document or instrument
intended to correet an error in this Agreement or a Sublease or to amend the legal deseription aliached 1o
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this Agrecment) it is reasonably requested by Fessee or bs reguested by a govermental anthorily, and
(b return the execated writing to the Fessee, or the goverementad authority within ten days alter its receipl
by Lessor,

22 FORCE MAJEURL

For the purpuses of this Agrecment, the tern, ~Foree Majeare™ means any act or condition beyond
the reasonabie conteol of Lessee, incleding: (a) acts of God or the clements (including lire, earthquake.
explosion, flood, cpidemic or any other casualty or aecident); (b strikes. lockouts or other labor disputes;
(¢} delays in transportation; inability o secure fabor or materiais al commercially reasonable prices in the
open markel; () inability to sedl electricity w commurciafly reasonable prices in the open market; (v}
transmission systen power failure or power surge; () wur, lerrorisng, sabotage, civil sirife or other violenee;
{(2) acts or {ailures to act of the Lessor; (hy the failure of any povernmentat authority 1o issuc any pennit,
entitlement. approval or authorization within a reasonable period of time after application has been made:
(1) the eilect of any law, proclamation, action, demand or requirement of any governmental authority of
utility: (i) litigation contesting all or any portion af the right, title and interest of Lessor in the Properly, of
of Lessee in the Leasehold Ustate: or (k) changes in law or applicable regulations and actions or inactions
by any grid operator, federal. state or Jocal Jegislative, executive. administrative judicial agency which
prohibit or delay the Operations. Notwithstanding any other provision of this Agreement. il Lessee’s
performance ol any oblipgation under this Agreement is interfered with, delayed. restricied or prevented, in
whade or in part, by reason of an event of Foree Mujeure, Lessee’s perlormanes ol the affected obligation
(bt ot Lessee™s obligation to pay Rem and Taxes) (o the extent and for the duration of the interference.
delay. restriction or prevention, and the term ol this Agreement and iny other relevant tme periods sct forth
in this Agreement shall continue and be extended for a the same duration,

23, RIGHTS OF SUBLLSSEES

230 New Agreciment. Subject o the rights of Mostgagees in Section 16, in an Event of Default,
a tenuination by agreement, by operation of law or otherwise, or if this Apreement is rejected by a trustes
or deblor-in-possession in any hankrupicy or insolvency proceeding, each Sublessee. If any. shall have the
richt (bul not the obligation) to demand, and Lessor will, withowl demanding additonal consideration
therefor, except for reasonable attorney’s fees incured by Lessor for Lessoc’s review of the new agreement,
immediatefy grant and enter into, @ new agreement with cach Sublesses, under which the Sublessee shalt
b entifled wo, and Fessor will not disturh. the coneinuied use and enjoyment by the Sublessee of the Property
(or the applicable portion thereof}, which new agreement shall (a) contain the same covenants, agrecments,
terma. provisions and Emitations as this Agreement {except ks any requirements that have been fulfilled
by | essee or any Sublessee prior to the exccution of 1he new agrcement, and except tor any modifications
1l may be requited 1o ensure that the Sublessee’s obligations under such new agreement do not exceed its
obligatinns under its Sublease), (b) inctude the Properly and the limprovenients (or the portion thereol) in
which the Sublessee had an interest on the dite of the defhule, termination or rejection, {¢) be for the full
remaining Term of this Agreement, or sach shovler term to which the Sublessee may atherwise be entitled
under its Sublease, (dy coptain a grant {o the Sublessee ot aeeess, transmission, communicativos, utility and
olhier easemnents covering such portion or portions of the Property as Sublessee may reasonably designate
{witich shall not be less than the grant, iF any, contined in its Sublease) and (o) enjoy the same priority as
this Agreement over any lien. encumbrance or other interest created by Lossor, Hntil such time as the new
agrecment is executed and delivered. the Sublesses may codinue o enter, use and enjoy the Property (or
the relevant portion thereot) and conducs the Operations thereon as i Hiis Agreement were still in elfect.

232, Non-Disturbance. 1Fan Svent of Defaott by Lessee is not cared or o new Agregiuent is not
demandad or is non entered info uder Scetion 23,1 and (a) this Agreement is erminated vpon a Default,
by agrecinent, by aperation of hiw or otherwise or (b) 1his Agreement is rejected by a teustee or deblor-in-

]
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possession in any bankruptey or insolvency procevding. then so ong as (iv a Subiessee is not in delalt
under its subagreement (beyord any period given the Sublessee thereunder to cure such default) and (ii) the
Sublessee attorns o Lessor, Lessor shall, for the il teem of this Agreement or the shorter terin to which
the Sublessee may be entitied under the subagreement (A) recognize the subagreement as if it were an
agreement hebween Lessor and sibd Sublessec and (B) not disturb, diminish or interfere with the Sublessee’s
possession of the portion ol the Property covered by the subagreemeni.

24, DIVISION INTO SEPARATE AGREEMUENTS

Lessee may divide the Propedy int two or more separate wind energy projects or phases of
development if the division beeomes necessary {o hrther the devetopment of Projects. 1 Lessee clects 1o
divide the Properly inte o or more wind energy projects or phases of development. then Lessor will,
within twenty (20 days after writlen veguest from Lessee, and without demanding any additional
consideration (but at no out-of-pocket expense to Lesson), divide this Agreement by entering inte and
deltivering 1o { essee two ornore new ageeements (which shall supersede and replace this Agreement) that
provide [essee with separate leasehold estates in different portions of the Propeity, as designated by |essee.
Lach of the new agreements shall: (o) specify the portion of the Property to be covered (and the term
“Property”, as used in the new agreement, shall refer only to that portion), (b) contain the same tecms and
conditions as this Agreement, ingluding the same Rent amounts shown in Section 6.3 (except for any
reguirements that have been fulfifled by Lessee or any other person or enlity prior to the execution of the
new agreements, and eacept for any modifications that may be required to ensure that Lessee’s and Lessor's
respective combined obligations under such new Apreements do not exceed their respective obligations
under this Agreement} and be ina form reasonably aceepiable to Lessee; (¢) be for a ternin equal to Uie then
remaining teim of this Agreement; (d) contain non-exclusive prants of the access, transmission,
conununications, utifity and other easements granted hereunder for the benelit of the divided leasehold
estates, covering the portion or portions of the Properly as Lessee may designate (but only to the extent
otherwise permitted in this Agreement): (¢) require payment to Lessor of only an acreage-proportionate
parl o the Development Rent, Construetion Rent and Rent provided in Section 6 (which wnder all such new
agreements shall in the aggregate cqual the amounts that are due under Section 6) and () o the extent
permitted by law, enjoy the same priority as this Agreement over any fien. encumbrance or other interest
against the Property, Notwithstanding any other provision of this Agreement, in the event of any uncured
delault under any new agreement required by this Section 24, the default shall not alfect. or cause a
termination of, sy other new agreement or any rights or interests granted winler any other new agreement.

25. INTENTIONATL LY DELETED
26. FURTIHZR ACTS AND ASSURANCES

[ach Party hereby agrees that it shall excoute such additional documents or instrumoents, and shall
undertake such actions as are necessary and appropriate to effectuate the intent ol this Agreement.

27. INTERPRETATION

When required by the context al this Agreenwent, Ihe singular ineludes the plural and the mascaline
inciudes the feminine, and vice verse. The tern Sincluding™ and words of similar import mean “including
without Tiitation™. The term “person™ means any oatural person or leaad entity. When used with respect
to any person, the erm “aftifiate”™ mneans any person that controds, is controlled by, or is under conumon
cantrol with the persont in question. When used with respect to any person. the term “retated person™ means
any member, pariner, principal. ofticer, divectar, sharcholdes. predecessor-in-inlerest, successor-in-interest,
cployee, agent, heir, representative, conteactor, sublessee, grantee, licensee. invitee or permittee of the
person, Fhe titles of the Sections and Subsections of this Agreemuent are For convenience of reference only
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aned are not intended to be considered in the interpretation of the text. This Agrecment has been negotiated
by Lessor and Lessee with the assistmer ol quaditied counsel. and this Agreement shall not be construcd
for or against cither of thems. Except s eapressly provided in this Agreemaent. there are no third-paty
beneticiaries of this Agreement.

25, ATTORNEYS' FEES

in the event of any litication or arbitration for the inerpretation or enforcement of this Agreement,
or for damages tor a delault, or that in any other manner relies o this Agreement, the [Leascehold Bstate,
the asements. the frprovements or the Property. the prevailing party shadl be entitled 1o reasonable
attorneys” fees and court and other costs from the nan-prevailing parly, including costs and fees on appeal
and inany bankrupley or insolvency proceading,

29, WAIVER

The waiver of any tenn. covenand, condition or agreement contained in this Agreement shall not
vitiate this Agreement or any othier (erm, covenant, condition or agieement contained in this Agreement.
Yhe waiver of the time foy performing any act shall not constitute a waiver of the time for perforning any
other act or any identical act required Lo be performed at a faster tine.

3o ENTIRE AGREEMENT

This Agreement constitates the etive agreement between Fessor and Lessee and no pramises or
represetlations, express or implicd, either wrillen vy oral, aot set Torth in this Agreement shabl be binding
upon or inure to the benefit ol Lessor and Lussee. This Agreement supersedes all prior agreements and
understandings, Furthermore, this Agreement shall not be modificd by any oral agreement, ¢ither express
or implicd, and all modifications of this Agreement shali be in writing and signed by both Lessor and
Lessee, Al Exhibits referenced herein are incorporaled into this Agreemens by reference and made a par
hereof.

31. LIMITA NONS

Excepl to the extent expressiv pravided to the contrary inthis Agreement, neither Lessor nor Lessee
shall he table to the other {or to any persen claiming by o through the other), For any special. indirect.
incidental, puaitive or consequential damages, including tost profits or fess of business, arising out ot or in
any manner connected with the performance or non-performance ol this Agreement,

32. SEVERABILITY

The unenfarceability, invalidity, oe iflegality of any previsions of this Agreement shall not render
the ather provisions hereof unenforceable. invalid or illegal.  Without limiting the generality of the
immuediately preceding sentence, in no event shall the Term or the terme of any ol the Bascinents extend {or
aperiod longer than the ongest period permidted by faw.

33 COVENANTS RUNNING WITH THE LAND

Al of the cavenants, apreements and easements contained in or arising under this Apreement touch
ancd coneern the real estate deseribed in this Agreement and are expressly intended to, and shall, be
covenants running with the land and shall fas be binding and a burden upon () the Property and Lessor’s
and Lessee™ present or Tuture estate or interest in the Property and (i Lessor and Lessee and their
respective heirs, administrators, oxecutors, lepal representatives, successors, assigns and any other holder



of anestate or interest inthe Properey dincluding any fender or other person acquiving title upon foreclosure
or by deed in Heu of foreclosure), and (b) benelit Lessce, every Sublesser, any Mortgagee and heir
respective heirs, administrators. execwlors, legal representatives, successors and assipns. To the extent iany
of the provisions of this Agreement are not entorceable as cavenanls runping with the land, Lessor and
Lessee intend that they shall be enforcenlde as equitable servitudes.

34 RECORDING

Upon execution and delivery of ths Agreement, Lessor and Lessee will, al no out-ot-pocket
eapense 1o Lessor, exeewte and acknowiedge o memorandum of Agreenient (the “Memorandum of
Apreement”) in the form of Exhibil 13 wnd will take all reasonable steps and execute all documents
necessary (o record the Memorandum of Agrecment in the real estate records of the county in which the
Property is locuted. Joessee shall pay uny transier tax or other lax payable to any governmental tax aathority.
including the county in which the Property ks Tocated, by reason of the exeeution of this Agreement and the
recordation of the Memorandum of Agreement. [n the event a title search, survey work or additional
examination reveals the need to correct or amend the legal deseription of the Property, Lessor shall execute
in recordable Tormt documents (o reflect the corrected and/or amended lepal descriptions.  Lessee shall have
the right 10 record the revised and corrected legal description in the real estate records ot the counly in
which the Property is located. [Lossor and {.essee agree at any time afler a legal description of the Property
is prepaced by a surveyor certilied under the laws of Hlinois has been completed, Lessee may provide a
copy of such certified legal description ("Certified Legal Deseription™ to Lessor who shall have ten days
to review the Certifted Legal Deseription and provide any written comments to Lessee. I Lessor makes
no writlen comments within such ten-day peviad to the Certificd Legal Description Lessee may, at its sole
option, unilmterally exeeute and record an amendment o Exhibit B and Exhibit A shall be replaced to scl
forth the inal legal descripiion of the Properly. No consent or authorization from Lessor shall be required
for such amendment 10 be effective.

i35 GOVERNING LAW
The faws of the Stale of Hlinois shalf povern the interpretation and enforcement of this Agreement.
36. COUNTERPARTS

This Agreement may be executed in multipic counterparts, each ol which shall be deemed an
original and all of which when taken together shall constitute one and the same document.

37. PATRIOT ACT REPRESENTATION

Lessee and essor each represents (o the other that neither i, nor any ol its controlling persons
(which, for e purposes hereol, shadl mean members, partners or sharcholders with u controlling interest).
is, or at any time during the Term will be, a “suspected terrovist™, as delined in Exccutive Onder §322:

issued pursuant to the International Emergency Economic Powers Act (50 US.C, 17018 et seq.),

33. CONSTRUCTION GUIDELINES

Tattached o this
Agreement with the understanding that Bessee will use commercially reasonable efforts to comply with
such gaidelines when undertaking construction and decommissioning activities on the Property w the oxteit
that the Property consists of privately owned agriculiural fand within the Project area (as delined by Lessee).

[See Rider No. H
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IN WITNESS WHEREOF, the Parties have executed this Agreement effective on the date set forth
above.

LESSOR:

Hoelzer Farms, LLC, a [llinois limited liability company

By:
Name: ICOLY &4 toel\eer
Title: JAoLno e Ly -

By:

\ |
Name: . RN N
e A L

By: S

R O
Name: ﬂ__\i»FA* S-S
Title: \

By: AN
Name: . \ \>< —
Title: J‘\B, )
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LESSEL:

LINCOLN LAND WIND, LLC,
a Delaware limited liability company

By: Apex GCL, LLC,
a Delaware limited liability company,
its sole member

By: Apex Clean Energy Holdings, LL.C
a Delaware limited liability company,
its sole member

By: ékdzvl,w 6\ L/l

Name: Jeanine G. Wolanski

Title:  Vice President of Land Management




Rider No. 1
to
Lease and Easement Agreement For Wind Energy Project

L. Signing Bonus Payment. It Lessor fully exccutes and returns to Lessee this Agreement
and the Memorandum of Agreement, then Lessee shall pay Lessor a onc-time payment cqual to
the greater of: (1) Ten Dollars and 00/100 per acre of the Property; and (it) Three Thousand Dollars
and 00/100 ($3,000.00). The signing bonus payment shall be duc and payabie forty-five (45) days
after the Effective Date of this Lease,

2 Development Rent & Permit Bonus Payment. Scction 6.1 is hereby amended and
restated in its cotirety as follows:

*6.1. Rent During Development Termy; Permit Bonus Payment.  For each of years | through 5 of
the Development Term, Lessee shall pay Lessor a payment equal to 36,00 per acre of the Property, and for
cach of years 6 and 7 of the Development Period, Lessce shall pay Lessor a payment cqual to $8.00 per
acre of the Property (“Development Rent™, The firsl payment of Development Rent shall be paid within
43 days of the Effcetive Date and the first payment of Development shall cover years | through 5 of the
Development Term. 1f the Agreement is terminated hefore the fifth (5™) anniversary of the Effective Date,
Lessee shall not be eatitled to a refund of prepaid Development Rent. Provided that the Construction
Commencement Date has not oceurred and the Agreement has not been terminated on or before the fifth
(5" anniversary of the Effective Date, the sceond payment of Development Rent shall be paid on the filth
(5™ anniversary of the Effective Date and the sceond payment of Development Rent shall cover years 6
and 7 of the Development Period. If the Construction Commencement Date neaurs before the expirations
or termiination of the Devclopment Tenn, the Developinent Rent shall be prorated based upon the
oceurrence of the Canstruction Commencement Date, such that any excess Development Rent paid during
the Development Term shall be credited toward the Construction Rent payments,

[n addition, if Lessce oblains all county level permits required to construct, operate and maintain
the Project as determined by Lessee in its sole discretion, then Lessee shall make a one-time payment to
Lessor in the amount of $10.00 per acre of the Property (the “Permit Bonus Payment”™). The Permit Bonus
Payment shall be due within sixty (60) days of when Lessce determines in its sole discretion that all
neccssary county level permits have been obtained for the Project.”

3. Rent During Censtruction Term. Section 6.2 is hereby amended and restated in its
entirety as foilows:

“6.2. Rent During Construction Term, Within thirty (30) days after the Construction
Commencement Date (as defined in Section 2.1, above), Lessee shall pay Lessor one-lime payments equal
10: (i) the greater of (x) $25.00 per acre of the Property and (y) a fix amount of $1,800; plus {ii) the
Installation Fees, if applicable, described below {colfectively the “Construction Rent™). 1T applicable,
Lessee shall pay Lessor the amounts histed below for lmprovements to be instalied on the Property
according to the Site Plan defined in Section 9.1 (the “lustallation Fees”). In the cvent Lessor reccives
Installation Fees for Improvements that arc not actually installed, Lessee may recapture such amounts by
applying a credit to the Rent.
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Type of luprovement Payment Amount

Wind Turbine $3,000 per Wind Turbine
Underground cabling $1.00 per linear foot
New Access Road $2.00 per linear foot

Above-ground cabling | $3.00 per lincar {oot
(including  transmission
lings)

Lessor Initials: LW

Lessor Name: Hoelzer Farms, LLC

Lessor Initials:

Lessor Name: Hoglzer Farms, LLC
Lessor Initials:
Lessor Name:

Lessor Initials:

Lessor Name: Hoelgr Farms, LLC

Lessee Initials: v_:.J-W/

L.essee Name: Lincoln Land Wind, LLC
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EXHIBIT A

Lepa! Description of the Property

Siuste in the County of Morgan. amd State of [linois, to-wit:

Tract 12
The Bast hali of the Southwest Quarter of Seclion Sisteen (16Y in Township Fourteen (14)
North aud Range Fight (3) West of the Fhird Principal Meridian.

Tax Parcel Reference: 1516300002 (80 vcres)

Tract 2:

The Eaagt Half (Ei) of the Southwest Quarter (SWi) of Section
Fourtean {14) in Township Fourteen (14) North and Range Nine
{8) West of the Third Principal Meridian, in Morgan County,
Illinois, excepting therefrom the following described parcel of
real estate, to-wit: Commencing at an iron pin at the
Northeast corner of the Rast Half (Fi) of the Bouthwest Quarter
(8Wi) of said Saction Fourteen (14); thence South 89° 13' o
West, Two hundred forty-three and thirty-six hundredths
(243.36) feat to the poaint of beginning; thence South 0° 47' 0"
Rast, Four hundred twenty-five (425) feet to an irxon pin;
thence South 89° 13' 0" West, Three hundred fifteen (315) feet
to an iron pin; thence North 0° 47' 0" West, Four hundred
twonty~-five (425) feat to the North 1line of the East Half (Ei)
of the Southwest Quarter (SWi) of said Section Fourteen (14);
thence North 89° 13' 0" East, Three hundred fifteen (315) feet
to the point of beginning; as shown on Plat of Survey dated
Docember 29, 1994 and made by John W, Garrison, Jr., registered
Professional Land Surveyor No, 15564, State of Illinpie, and
filed in the Morgan County Recorder's Office on January 5, 1995
as Document No. 444290, to which reference is made for greater
certainty; said excepted parcel containing 3.07 acres, more or
leas; all situated in the County of Morgan in the State of

Illincis. . .

Tax Parcel Relerence: 1414300004 (76.93 acres)

Trace 3:

Lot 2 in tha Northwest Fractional Quarter of Section Nineteen (19} in Township Fourteen (14) and Range Nine (9) West of the Third
Prinicpal Meridian, subject Lo highways a3 now located,

Tux Parcel Reference:  TI9100001 (91 acres)

raets 4-5:
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The Northwast quarter (NW Y) of the Southwest quarter (SW ¥4) of Section Tweaty-nine (26) and the South hatf (S '4) of the Southwest
quanter (SW YA) of the Northwest quarter (NW V4) of Section Twenty-nine (29) in Township fourteen (14) North and Range Nlne (9) West of
the Third Prircipal Metidian, Morgan County, lingls,

Tax Pavcel References: 1429300001 (40 acres)
£429100003 (20 acres)

In the event ol inaceuracies in the forepoing legal description, Lessor and Lessee shall amend this
Agreement to correct such inaceuracies.




EXMIBIT B

Form of Memorandum of Agreement

{SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE)

Prepared by and When Recorded Return to: Apex Clean Energy, Inc.; 310 4% Street, NE, Suite 200;
Charlottesville, VA 22902; Attn. Eugene Lerman, Esq.

MEMORANDUM OF AGREEMENT
THIS MEMORANDUM OF AGREEMENT (this “Memorandum™) is made and entered into as of

, 20 (the “Effective Date™), by and between | ]
(“Lessor™) and LINCOLN LAND WIND, LLC, a Delaware {imited liability company (“Lessee™).

1. Property. Lesser and l.essee have entered into a Lease and Easement Agreement for Wind
Energy Project (the “Agreement”) dated as of the Effective Date, for certain real propeity located in Morgan
County, lllinois, as more particularly described on Exhibit A attached hereto (the “Property™), which
Agreement grants to Lessee certain Leasehold and easement rights.

2. Term. The Agreement is for an initial development peried of up seven (7) years, and if the
terms and conditions of the Agreement are met, the Agreement shall continue for a construction term and
an operation term of up to thirty-five (35) years.

3. Grant of Rights, The Agreement grants Lessee an exclusive leasehold interest in the
Property, and grants to Lessee the Operation Easements, all as more specifically set forth in the Agreement.
Lessor has leased the Property to Lessee on the terms and provisions set forth in the Agreement. The
Agreement is for the use of the Property solely for wind energy purposes, and provides Lessee with the
exclusive right to use the Property for wind energy purposes

4, Legal Description. Lessor and Lessee have agreed that under certain circumstances at any
time after a legal description of the Property is prepared by a surveyor certified under the laws of [Hinois
has been completed, Lessee may, at its sole option, unilaterally execute and record an amendment to Exhibit
A to set forth the final legal description of the Property. No consent or authorization from Lessor shall be
required for such amendment to be effective.

3. Incorporation of Agreement. This Memorandum is for in{ormational purposes only and
nothing contained herein shail be deemed to in any way modify or otherwise affect any of the terms and
conditions of the Agreement, the terms of which are incorporated herein by reference. This instrument is
merely a memorandum of the Agreement and is subject to all of the terms, provisions and conditions of the




Agreement, [n the event of any inconsistency between the terms of the Agreement and this instruement, the
terms of the Agreement shall prevail.

6. Non-1nerierence and Setbacks. To the exdent permitted by law Lessor has waived any and
all setbacks and setback requirements, whether imposed by applicable law or by any person or entity.
including without limitation any setback requirements described in any Morgan County Ordinances, ot in
any governmental entitlement or permit heretotore or hereafler issued to Lessee, Lessor has agreed not to
engage inany activity that might cause a decrease in the ouiput or efficicncy of the huprovements.

7. Binding Efeet. The rights and oblipations sct {orth herein shall be binding vpon and inure
1o the benefit of the pasties hereto and their respective heirs, personal representatives, successors and
A3SILNS.

8. Recording. This Memorandum is exeeuled for the purpose of recardation in the Offictal
Records of Morgan County. lilinots, in order 1o establish record notice of the existence of the Agreement

and the rights of the Lessee thereunder,

9, Counterparts, ‘This Memorandum may be eaceuted in counterpurts, each of which shall be
deemed an original but all of which together shall constitute one and the same insirument.

[Signatures on foilowing page]



IN WITNESS WHEREOV, the parties hereto have exceuted this Memorandum as of the date first
set forth above.

“LESSOR”

By: ——
Name:
THE STATE OF §
§
COUNTY OF B §
This  instrument was ackwowledged before me on the _ day of 2D
by
Printed Name:
Notary Public in and for the State of
My Commission Expires:
[SEAL]

Spouse’s Signature (it applicable)*

By:
Name:

*Spouse {5 joining in the execution of the Memorandum for the sole purpose of waiving any rights he or
she mav have under ar by virtue of the [omestead Exemplion Laws of the State of [inois.

THE STATE OF ¥
§
COUNIYOF §
This instrument was acknowiedped before me onthe _ dayol 20 by o

L SpOLse,

Printed Name: 7
Notary Public in and for the Statcof”
My Commission Expires:

[SEAL}



“LESSER®

By:
Nane:
Title: .
COMMONWLUALTH OF VIRGINIA
CHY OF CHIARLOTTESVILLE
The Toregaing bstrument was acknowledged before me this _ day of 20
s the ot , oni belatf of the company,

_ by

Notary Public. Commonwealth of Virginia

[SEALL



EXHIBIT ¢
Construction and Design Standards

The following standards and poticies have been established by Lessee for the Lincoln Land wind energy
projeet. a/k/a the Sangamon wind energy project (the “Projecr™). The standards and policies described
herein shail be applicable to construction and decommissioning activities undertaken by Lessce and
oecurring partially or wholly on privately owned agricultural land within the Project area (as delined by
I.exsee).

1. Support Structures

A. Where an electric fine is adjacent and parallel to highway and/or railroad right-of-way. but on
privately owned property. the suppost structures will be placed as close as reasonably
practicable and allowable by the applicable county engincer or other applicable authorities o
the highway or ratlvoad right-of-way.

D, Lessee may seleet and use any pole structures il deems appropriate for the Project ineluding H-
frame transmission poles or single pole support structures.
2, Gy Wires sand Anchors

A. When it is teasible, Lessee shall try to place puy wires and their anchors in a manner so as to
minimize guy wire impact on cropland.

B. Al guy wires will be shielded with highly visible guards.

3, Undergronnd Cabling Depth
A, Underground elecivical cables will be buried with:
1. aminimum of 42 inches of top cover where it crosses cropland.

2, a minimum of 42 inches of top cover where it crosses pasture land or other agricultural
land comprised of soils that arc classified by the USDA as being prime soils.

3. aminimum of 3 feet of 1op cover where it crosses pasture land and other agricultural land
nut comprised of prime soils.
4. a minimum of 3 feet of 1op cover where iL erosses wooded/brushy land.

B. Notwithstanding the foregoing, in those arcas where (i) rock in its natural formation and/or

(i) « contingous strata of gravel excecding 200 feet in lenpth are encountered, the minimunm
top cover will he 30 nches,

4. Topsoil Removal and Replacement

A, Fessee shall use connncicially reasonable efforts to undertake any excavation in a manner o
preserve topsoil. Lessee shall use commercially reasonable efforts o store the topsoil near the
excavation site in such a manner that it seifl not become intermixed with subsoit materials.

R, When practicable, Lessee will use reasonable efforts 1o store all disturbed subsoil material near
the exeavation site and separate from the topsoil.



(.

When backfilling an excavation siie, the stockpiied subsoil matecial witl be placed back into
the excavation sile before replacing the topsoil.

When practicable, Lessee will use reasonable efforts to place the topsoil in a manner so that
after settling oceurs, (e topsoil's original depth and contour (with an allowance for seltfing)
will be restored as close ag reasonably practicable. FThe same shall apply where excavations
are made for road, stream, drainage ditch, or other crossings. In no instance will the Lopsoil
muterials be used for any other purpose unfess agreed to otherwise by Lessor,

Lixgess subsoil material resulting fromv wind lurbing foundation excavation shall not be
removed [tom Lessor's property, unless otherwise agreed to by Lessor,

Prevention of Soil Frosion

AL

i.essee will work with LLessor to prevent excessive erosion on and that has been disturbed by
construction or decommissioning of the Project. This is not a requirement, however, if the fand
is bare cropland that Lessor Intends (o leave bare until the next crop is planted.

If Lessor and Lessee cannot agree upon a reasonable method o control erosion on the Lessor's
vight-of-way, Lessee may - but is not required to — implement the recommendations of the
approprizte Soil and Water Conservation Districl and such implementation will resolve the
dispute.

Weather

Lessee shatl be permitted to undertake and complele construction and decommissioning when
I.essee deems appropriate repardiess of weather or soil conditions.



