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FORWARD

Energy is a core feature of Pennsylvania's identity and history. From the country’s first oil well to its rich history of coal
mining to the modern-day natural gas “boom,” Pennsylvania is one of the most productive and energy-diverse states in
the country. Pennsylvania's energy sector has continuously evolved for several decades, adopting innovations and best
practices along the way that ensure energy systems are secure, clean, reliable, affordable, and resilient.

Desire for stable energy pricing and escalating corporate, commmunity, and individual renewable energy goals are driving
increased demand for solar. The next chapter of Pennsylvania’s energy production will require us to look up, both literally
and figuratively. Due to several priority shifts, policy incentives at both the state and federal level, and the fact that large-
scale solar is now the least expensive form of electricity, energy companies around the world are expanding their solar
operations through large-scale and commmunity solar operations. Many of them have their eyes set on Pennsylvania due to
its abundance of land and proximity to electricity transmission lines within the territory of PJM Interconnection - the coun-
try's largest regional transmission operator that coordinates electricity for thirteen states and the District of Columbia.

To develop large-scale solar projects, solar businesses often enter into lease agreements with landowners for the duration
of the solar project’s lifetime — 25 to 30 years — rather than purchasing land (although that does occur sometimes).
Pennsylvania landowners have much to gain from solar lease opportunities. Beyond the competitive revenue generation
opportunities, local solar leases contribute to Pennsylvania's economic growth and support local workforces. While this
chapter in Pennsylvania's energy history is transformational, it is relatively new, and this Guidebook is designed to be a
resource to help Pennsylvania’'s landowners navigate the growing number of opportunities to share in the benefits
offered by solar energy.

This Guidebook will help landowners navigate the nuances of solar lease agreements from start to finish and highlight
important legal, technical, and practical considerations that are part of solar land-leasing. This Guidebook provides land-
owners with information on the typical solar project development processes, helps them anticipate problems before they
arise, and provides considerations designed to protect their interests when working with developers. Additionally, this
book will provide an overview of what is anticipated in the world of solar development in Pennsylvania.

Chapter 1 provides a high-level overview of considerations affecting the solar industry in Pennsylvania, basic information
related to large-scale solar, and information specific to landowners. Chapter 2 summarizes the basic development process
that developers take to build large-scale solar projects. Chapter 3 focuses on specific themes of the leasing process itself.
Chapter 4 addresses special considerations of farmers and farmland. Finally, Chapter 5 provides conclusory remarks and
considerations for the future.
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GLOSSARY OF TERMS

Agrivoltaics: The combination of agricultural production and solar electricity generation in the same location;
sometimes referred to “dual-use” or “agrisolar.”

Array: An interconnected system of solar panels that function as a single electricity-producing unit. The panels are
assembled to be one continuous structure, with common support or mounting.

Brownfield: A brownfield is a property in which the development or use of it may be influenced by the existence
or potential existence of hazardous pollutants or contaminants.

Conservation Easement: A legal agreement between a landowner and a land trust or government agency that
permanently limits uses of the land in order to protect its conservation values, such as for wildlife habitat or productive

farmland.

Easement: An easement is the grant of a nonpossessory property interest that grants the easement holder
permission to use another person'’s land.

Grid: The grid is an interconnected network of electrical equipment that delivers electric power from generators
to consumers. The grid consists of power stations, electrical substations, transmission lines to carry power long
distances, and distribution lines to carry power to individual customers.

Infrastructure: \Vithin this Guidebook, infrastructure refers to solar-related equipment, including solar arrays,
racks, foundations, fencing, enclosures, electricity inverters, monitors, controllers, and other hardware required

for the solar array.

Inverter: A device or circuitry that changes direct current (DC) that is generated by the solar panels to
alternating current (AC).

Watt: A measure of electrical power which is equal to 1joule of work per second.

Kilowatt (kW): A measure of electricity which is equal to 1,000 watts of electrical power. A typical PV system
on a home in Pennsylvania requires a 7 kW solar array to cover the electricity needs over a year's time.

Megawatt (MW): A measure of electricity which is equal to 1,000,000 watts of electrical power.

Photovoltaic (PV): A means of converting photons from the sun directly into direct current electricity.

Photovoltaic System or PV System: A complete set of components used for converting b :
sunlight into electricity, including the solar array and balance of system components.

Pollinator: Anything that carries pollen from one part of a plant to another
part which fertilizes it (e.g. insects such as bees are pollinators).

Solar Energy: Electricity that is generated from sunlight through a
photovoltaic system.
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~ Chapter 1 INTRODUCTION

What is Solar Energy?

Solar energy is a form of renewable energy. The term
“renewable energy” is defined by the U.S. Department of
Energy (US. DOE) as “energy produced from sources..
that are naturally replenished and do not run out”" Other
common types of renewable energy include biomass (such
as biofuels or biogas), wind, geothermal, and hydropower.?
All electricity is produced by converting resources into
usable forms of energy, and solar energy converts sunlight,
a naturally replenished resource, into electricity. Over the
past decade, the amount of electricity generated from re-
newable energy has doubled, currently representing about
20% of all U.S. electricity generation. Of this 20% renewable
energy segment, approximately 2.8% of it is solar energy. Ac-
cording to the U.S. DOE, solar is expected to add more than
45% of the large-scale generating capacity to the U.S.*and
the US. Energy Information Administration predicts that
solar will generate 20% of our nation's electricity by 2050.4

Solar energy offers many benefits to a broad scope of stake-
holders. Solar provides homeowners, businesses, nonprofits,
municipalities, schools, and farms with energy security from
price spikes. It creates local jobs and supply networks across
a growing number of services and products. Solar can even
help preserve our Commonwealth's farmland, keeping
land in the hands of farmers instead of selling for other
development. Solar creates value for communities that have
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under-utilized land, like brownfields and abandoned mine

lands. Solarenergyadvancesthediversificationofourenergy
mix to keep prices stable and our grid resilient when faced
with disruptions. Solar also does not produce carbon dioxide
(CO2) emissions during the electricity generation process
which is important to improving local public health. Solar
is a strong option for Pennsylvania communities facing a
transition due to the everchanging energy landscape.

Solar energy does not come without any CO2 emissions. The
U.S.NationalRenewableEnergylLaboratory(NREL)calculated
that solar energy systems during a lifetime cycle (mostly
during the manufacturing process of the equipment)
produce emissions of 40g of CO2 equivalent per
kilowatt-hour® This is drastically lower compared to the
emissions of fossil fuel-burning power plants, which are
approximately 442 grams CO2 per kWh for natural gas
plants and 864 grams CO2 per kWh for coal-fired plants®

Pennsylvania’s Solar Future

Pennsylvania’'s solar industry is in the early stages of growth,
and currently represents a small percentage of electricity
generating capacity. However, electricity users are
increasingly demanding solar energy through various
avenues. In fact, Pennsylvania's current laws require that
electricity customers have a choice when purchasing the

electricity they consume, so customers can choose solar



energy to supply their electricity. Another law on Pennsyl-
vania's books, the Alternative Energy Portfolio Standards
(AEPS), requires electric utilities to purchase a certain
percentage of solar based on the number of customers
they serve. These policies are enabling customers to drive
electricity investment decisions that are local, clean,
affordable, and secure -and solar meets these criteria.

In some circumstances, the solar energy that is purchased
by Pennsylvanians is generated outside of the state,
however, state policymakers are working to encourage
that these investments are being made in Pennsylvania.
For example, Pennsylvania is exploring opportunities to
provide every Pennsylvanian the option to subscribe to
a nearby solar project that would provide local residents
and businesses with better access to the benefits of solar.
These types of solar systems are called Community Solar
that is described in more detail later in the Guidebook.

Solarenergy's unique characteristics offer a flexible, modular
electricity generation resource that provides an attractive
option for landowners seeking a reliable, long-term invest-
ment. Pennsylvania’s solar future is bright as homeowners,
businesses, farmers, and neighbors recognize the diverse
values solar provides for Pennsylvanians; a safe, reliable,
low-cost electricity generation industry serving Pennsylva-
nia's coommunities.

To learn more about the economic growth, job opportu-
nities, and other benefits solar provides for Pennsylvania,
please read “Finding Pennsylvania’s Solar Future,” a study
supported by the U.S. Department of Energy that helps
prepare Pennsylvania for the opportunities made possible
by solar deployment”

Developing a large-scale solar project requires significant,
up-front capital expenditures before selling the electricity
on wholesale electricity markets. Some of the cost consider-
ations that can impact solar development include the cost
of land, condition of the land, land preparation costs, fees for
interconnection into the transmission grid, cost of solar
equipment, proximity to transmission lines, permitting, and
other indirect and soft costs.

Given the long-term characteristics and front-loaded cost

requirements of solar, federal and state policymakers, as
well as some electric utilities, have developed incentive
At the federal level,
large-scale solar owners may take advantage of an in-

programs for solar development.

vestment tax credit (ITC) that currently provides between
30% - 50% of the cost of large-scale solar projects that
meet certain requirements. Solar owners can also access
a production tax credit (PTC) which provides payments
for solar power production over 10 years with the oppor-
tunity to receive bonus credits. Solar projects can also
qualify to use a depreciation schedule called the Modi-
fied Accelerated Cost Recovery System (MACRS) which
allows 100% of the solar asset to be fully depreciated
inthefirstyear,equating toanother 25% - 30% savings. These
long-standing programs have proven to be important tools
for those who develop and own large scale solar systems,
which in turn, impact landowners who are leasing their
property to the investors.

In some cases, solar developers will partner with an “offtaker”
whichisan entity thatagrees to purchase the solar electricity
generated from the project. The price of electricity that the
offtaker agrees to purchase and the length of the power
purchase agreement with the offtaker (which is typically
15-25 years or more) also impacts development decisions.
For instance, Penn State University entered into an
agreement to purchase the energy from a 70-megawatt
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(MW) project that was built inFranklin County, Pennsylvania.
Penn State will purchase the power from the system that
will meet approximately 25% of the University's electricity
demand.

On the state level in Pennsylvania, the main program
that impacts solar development financial decisions is the
Alternative Energy Portfolio Standards which requires
electric companies to purchase a certain percentage of
electricity from “alternative” resources, including solar. Solar
projects earn one Solar Renewable Energy Credit (SREC)
for every megawatt hour of energy they produce (ie, 5
megawatt hours =5 SRECs). These SRECs are then sold on a
market and are purchased by the Electric Distribution
Companies (EDCs) and Electric Generation Suppliers (EGSs)
to fulfill their requirements under the law. The revenue
stream from the sale of these credits is a financial gain to
solarownersaswell. Thecurrent AEPS goalis8.0% renewable
energy by May 2021 with 0.5% to come from solar. The
Pennsylvania AEPS targets were set in 2004 and the goals
were met on time in 2021, but the Pennsylvania General
Assembly has not updated the policy. However, legislation
has been introduced to increase these goals over the past
few years.*Updating the AEPS would increase investments
in renewable energy generation and enhance solar
financing overall.
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The private owners and stewards of Pennsylvania’s land
play an important role in the continued growth of the
solar industry. Large solar installations designed to produce
power for the grid require large parcels of land. On average,
five acres of land are required for a one megawatt (MW)
solar array, and a community solar project is typically up
to 5 MW while a large-scale project is typically 20 MWs or
larger. Solar developers are therefore seeking available land
to lease to build these large-scale solar projects in exchange
for lease payments.

Given the importance of landowners in Pennsylvania’s
solarfuture, many institutionsand individuals are available to
support landowners in their pursuit of solar energy.
Landowners are highly encouraged to seek advice from
third-party sources before signing a lease or contract. For
more public information on considerations for leasing your
land, consider reviewing the Pennsylvania Department
of Environmental Protection’'s “Landowner Resources for
Grid-Scale Solar,”® Penn State University's “Landowner Guide
to Large-Scale Solar Leasing,”® or reach out to a local non-
profit organization such as the Pennsylvania Solar Center,
or your local municipal official to learn more about solar

development in your community.



Chapter 2: SETTING THE STAGE FOR SOLAR

The Solar Stakeholders

A large-scale solar project requires many people, entities,

and often,companies, work together to plan, collaborate,and
implement the vision for bringing solar energy to a specific
location. At a high level, the planning and design of the
project comes from a solar developer, which is usually a
company, that sees calculated opportunity to bring solar
to a location that is conducive to a large-scale project. The
developer usually understands market forces that drive
a financial opportunity for solar in a particular location as
well as how the solar project will connect to the PIM grid.
Additionally, the solar developer has specialized knowledge
of how the solar project should be laid out and planned
according to the physical features of the land. The solar
developer should have experience in and knowledge of
obtaining the proper permits and mandatory clearances for
a large-scale solar project. A solar developer may also be
the entity that is the owner of the actual solar infrastructure.

Another very important stakeholder in a large-scale solar
development is the landowner. Landowners include
individuals, families and other entities with open space,
farmland, or undeveloped land which is then leased (some-
times purchased) by a developer for the solar project. Some
landowners may have had the land passed down through
generations in their family and have special interests in how
the land should be used. Some landowners may have ease-
ments or other obligations that dictate how and if land can

be developed. Landowners hold a wealth of information for

all solar stakeholders, particularly landowners with farmland
who know the economics of Pennsylvania farming opera-
tions and are aware of the financial viability and value of
their land.

Finally, the municipalities and agencies that govern land
use and the environment in a community as well as the
state of Pennsylvania are also considered stakeholders in
large-scale solar development. Municipalities develop and
implement regulations on how land is used in a township
and whether such uses fit within the county’s overall vision
and plans for land development. Often, developers must
obtain permits and approvals fromm municipalities before
proceeding with large-scale solar projects. State agencies
tasked with protecting the environment are stakeholders
because such agencies enforce laws and regulations that a
large-scale solar development needs to conform to ensure
public and environmental health and safety.

Types of Solar Projects

There are three primary sizes of solar projects in Pennsyl-
vania; 1) Distributed, 2) Community, and 3) Large-Scale. Itis
important to know these size categories because each in-
cludes a different set of land-use, contracting, and financial
considerations. For purposes of this Guidebook, large-scale
solar developments include community solar and large-
scale projects as both of these have the similar land devel-
opment considerations.
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Distributed solar refers to solar installations that are con-
nected directly into the distribution grid owned by the local
electric distribution company and the electricity generated
by the solar array is used primarily on-site to meet the local
electric demand of the property owner. These systems are
typically installed on rooftops or on the ground of the prop-
erty owner —a homeowner, business, nonprofit, school, etc.

When the on-site property doesn't need all the energy
produced by its system, some excess power may go back
out to the distribution grid for others to use. When this
happens, the solar owner is compensated by the electric
utility for the excess energy under a process called net
metering. Please note that only public utilities are required
to comply with net metering. Rural electric coops and
municipal electricity utilities are not required but many of
them do offer net metering.

Distributed solar represents the largest number of indi-
vidual projects in the state (more than 30,000 of them as
of 2023) with each project representing a relatively small
amount of electric capacity. Per Pennsylvania's AEPS, in or-
der to receive net metering benefits, residential distributed

solar project sizes can be as large as 50 kilowatts (kW) and

commercial distributed projects can be as large as 3 mega-
watts (MW), with some provisions for systems up to 5 MW.

Community solar is a solar-electric generation system that
enables solar access to multiple community members©
The solar system does not need to be located on the site
where the energy is used but is often located nearby in the
community. Homeowners or organizations subscribe to a
portion of a larger solar system and then are credited on
their large bill for the energy that their “share” generates.
Community solar allows renters and people who don't have
good solar access on their properties to benefit from so-
lar energy. Therefore, it facilitates more diversity in the sit-
ing and size of solar energy projects and allows for a wider
range of members to participate, not just those with land
or roof space to spare. For example, in states like New Jer-
sey with robust community solar legislation and planning,
community solar enables space-saving projects like solar
parking lots.

It is worth noting that, as of the year this Guidebook has
been written, community solar is not (yet) enabled in Penn-
sylvania, although efforts are being made at the legislative
level to enable community solar.
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Large-scale solar refers to a solar-electric generation system
that feeds solar power directly into the electric transmis-
sion grid. The solar facility owner, which is often a company
that designs, builds, owns, and operates large-scale solar
projects, typically enters into an agreement with the local
electric utility or an “offtaker” that agrees to purchase the
energy. The agreement fixes the terms of its electric supply
and price for a set amount of time, typically 25-30 years. This
timeframe is the same amount of time that a solar facili-
ty owner will seek when leasing land for a large—-scale solar
project. Given the size of these projects, large-scale solar
developers look for large stretches of land near electric grid
infrastructure that can accommodate high voltage trans
mission of electricity.

Solar developers for community solar and large-scale solar
projects typically look for a few characteristics when scop-
ing out land for their projects. They are looking for available
land that is clear of obstructions, such as trees and other
large vegetation to keep development costs low. They're
also looking for land that is relatively flat or south-facing to
maximize the amount of sun the panels receive and large,
open spaces that don't contain wetlands; however, local to-
pography, path of the sun, proximity to electrical infrastruc-
ture, capacity of the solar project, and other local consider-
ations can influence a solar project’s viability. If necessary
and feasible, the developer may need to take steps to grade
the property or remove vegetation, however, they often will
try to avoid these activities to reduce project development
costs. Advances in solar installation technology also may
enable a project to be built on a property with undulations
or steep slopes.

An important set of considerations involves access and
proximity to electric transmission lines. Ideally, a project will
be within two miles of electric grid infrastructure that can
accommodate locally generated voltage. Developers will
coordinate with the local utility to identify specific points of
interconnection as well as access roads and other items as
necessary to ensure the safety and reliability of the system.

Once the plot of land has been successfully identified for a
solar project, a solar developer will undertake several steps
in the state and local permitting processes to satisfy pulb-
lic health and safety and environmental impact regulations
as well as other local, state, and federal requirements. The
permitting process will vary depending on the county and
municipality in which the land is located and it is recom-
mended that landowners contact their local planning office
to become informed on relevant permitting and land-use
requirements if they are contemplating offering their land
for leasing. Landowners are not responsible for securing
permits and other approvals; the solar developer is responsi-
ble for completing these regulatory requirements. Howev-
er, landowners may be responsible for allowing permitting
to proceed by signing necessary applications, authoriza-
tions, or waivers. Landowners can request information from
local officials to becorme more familiar with local consider-
ations to help avoid project delays and other potential im-
pediments.

Since the large-scale projects often cover over 100 acres of
land or more, these large projects will trigger permit re-
quirements prior to construction. In Pennsylvania, some
land use programs may limit the development of solar on
certain types of land.

Currently, Pennsylvania offers:
“Clean and Green" tax incentive program
Conservation Easement Purchase Program
Agricultural Security Areas Program

“Clean and Green" is a property tax assessment program
that offers tax savings for landowners based on the land's
use value rather than its market value. “Clean and Green”
can lower taxes for owners of farmland, forestland, and open
spaces, but currently does not offer incentives for enrollees
planning to develop their land with solar unless most of
the solar energy will be utilized to meet onsite electricity
demands. If a landowner enrolls a property in “Clean and
Green” and then changes the property’'s use to one which is
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not allowed under the Clean and Green Act, the landowner
will be required to repay taxes (all or a portion of the tax re-
lief that enrollment in “Clean and Green” has provided, plus
interest).

Both the Conservation Easement Purchase and Agricultural
Security Areas Programs are also restrictive of solar. They
are designed to encourage preservation of farmland from
non-agricultural uses, which currently does not include so-
lar. Developers will avoid lands that have conservation ease-
ments for their solar project. Tides are changing somewhat,
and solar development is now being seen as a farmland
preservation tool (read more on solar as a farmland preser-
vation tool in Chapter 4).

Depending on the location, surrounding landscape, and
configuration of a large-scale solar project, a variety of envi-
ronmental permits and regulatory reviews may be required
for construction and operation of the facility. Those permits
and regulatory reviews include building permits, erosion
and sedimentation control plans, stormwater construction
permits, post-construction stormwater management plans,
water obstruction and encroachment permits, dredge and
fill permits, endangered species reviews, and archeological
and historic resource review. See Appendix A for a more in-
depth discussion of each of these permits and regulatory
measures.
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Unlike small-scale and on-site distributed solar installations,
large-scale developments often come with additional con-
siderations that result from the large size of the project.
For example, safety, security, stormwater runoff, enhanced
maintenance, and grading can be factors which affect
placement of a project and suitability to its location. Devel-
opers usually prefer to locate a new solar project at some
distance from other property owners or have buffers in be-
tween them, such as trees or other natural or artificial struc-
tures. Some of these considerations make a large-scale so-
lar project suitable for unused farmland, undeveloped rural
land, or former industrial sites, including “brownfields,” land-
fills, abandoned mine lands and under-utilized vacant land.

One of the first considerations for large-scale solar develop-
ment is whether or not the solar project conforms to the
municipality’s vision for land use. Specifically, developers
must understand if the municipality has zoned the land for
solar development. If solar fits with the zoning, there may
be characteristics that the solar project needs to comply
to fit with the municipality’s zoning ordinances. These are
important questions that the developer will need to under-
stand when evaluating a location for large-scale solar devel-
opment. More information on land planning, zoning, and
municipal ordinances concerning large-scale solar can be
found in Appendix B.



The expansion of solar energy generation in Pennsylvania

creates economic opportunities for landowners across the
state. After the sun, the most important component for a
large-scale solar projectis land. Enter:the contract between
developers and landowners (referred to in this chapter as a
“Solar Lease”).

Due to the long-term nature of solar development projects,
it is crucial that landowners review all details and consult
with third-party experts before entering into a Solar Lease.
It is recommmended that landowners obtain the counsel of
an attorney, consult with trusted, third-party legal experts,
and meet with local officials before entering into a Solar
Lease. This chapter will highlight key points for a landowner
to consider prior to entering into a Solar Lease.

Large-scale solar developments are typically separated
into “stages” and often the lease agreement is also divided
into two to three stages, including the Options Stage, the
Construction Phase and the Operations Phase.

The first stage is the “Options Stage,” which isan agreement
between the solar developer and landowner over a period of
one to five years that enables the solar developer to obtain
the appropriate permissions and evaluate specific technical
and practical considerations for building a solar project.
In some cases, a developer may refer to this stage as the
‘diligence period.” For landowners, the Options Stage time
provides a solar developer the right to execute a formal lease

with the landowner, either before or after the Options Stage.
A formal lease in this context refers to a lease agreement
that provides long-term controlled access for operations
and maintenance of the solar project. Landowners should
be aware that signing with a particular developer during
the Options Stage excludes landowners from negotiating
with other developers and entering into other leases.
A landowner will typically receive a payment during the
Options Stage from a solar developer for granting exclusive
rights and access to the plot of land under lease. However,
lease payments are often not provided during the
Options Stage, but usually start when the developer
needs access to the land for construction to start. Options
Agreements (outlined in greater detail below) should
be made in writing prior to entering into a more
permanent phase of the solar lease. Landowners can
expect to have some control over terms like length of the
option and the amount of the payment in formalizing
the Options Agreement.

In the Options Stage, the landowner may not see any
physical indications of the development, but significant
work will be taking place behind the scenes. The developer
will be working with state regulators, local officials, and
technical professionals to obtain the appropriate permits
(identified above), perform a title search, review recorded
and unrecorded interests in the land (such as hunting
leases and mineral rights), and develop a strategy for the
“construction” stage (discussed below). For landowners,
the most important aspect of the Options Stage
is that it is unilateral, meaning if the developer

wants to proceed or withdraw from the agreement, the
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developer will have the ability to do so. Typically, the same
power is not granted to the landowner. Given the lasting
consequences of the Options Stage, it is important
for the landowner to note this and fully understand these
considerations before signing an Options Agreement.

Landowners can protect and inform themselves during the
Options Stage by reviewing specific issues and proposed
project details with local officials and legal experts,
comparing proposals from different solar developers,
and requesting certain controls over the lease, as well as
other legal mechanisms afforded to landowners under real
estate law.

Overview of an Options Agreement

The Options Agreement formalizes the rights of both the
landowner and solar developer regarding the developer’s
interest in evaluating a landowner's property for suitability
to develop a solar installation. As noted above, the Options
Agreement grants to the developer an exclusive, irrevocable
right to lease the landowner's property for a limited
period of time. In exchange the landowner will be paid an
‘options payment” at different points in time when the
Options Agreement is in effect. Typically, the landowner
will have negotiating capability in both the amount of the
options payments and the length of time the Options
Agreement is in place. When the Options Agreement is
in effect, the developer will be allowed access and have
the right to survey, physically test, evaluate, and investigate
all aspects of the landowner’s property (as the developer
deems appropriate), the results of which are the sole
property of the developer. Such evaluations and analysis
conducted by the developer of the land assist the developer
in determining whether or not and how much of the land is
suitable for solar development.
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The Options Agreement will contain terms on the amount
of the options payments, the length of time the option is
valid, and how the developer may either exercise the option
to lease or terminate the Options Agreement. A developer
may exercise the option to lease the landowner's property at
any time by way of written notice to the landowner, which
ends the options term and starts the leasing term. Usually,
a developer also has the right to terminate Options Agree-
ment at any time, which also terminates options payments
to the landowner. On the other hand, landowners do not
have a right to terminate the Options Agreement unless the
developer fails to make an options payment. Furthermore,
the agreement describes the rights of the landowner to fur-
ther farm or use the land while the Options Agreement is
in effect. For example, typically a landowner has the right
to continue to grow crops or lease their land to a tenant
farmer for the purpose of growing crops while the Options
Agreement is in place but before the developer exercises
the option to lease the property. If the developer decides
to exercise their option to lease the property while the crops
are still growing or have not been harvested, the landowner
may be compensated by the developer for losing income
from the unharvested crops due to the exercise of the
lease option. A sample Options Agreement is available in
Appendix C for reference purposes only.

Construction Stage [3 or More Months]
In solar leases that develop beyond the Options Stage,
the developer will formalize a Construction Agreement.
Essentially, this formalizes a payment scheme between
the developer and the landowner in the event significant
construction is required to facilitate the installation of solar
panels. Significant construction is considered construction
that is above and beyond the typical needs of a conventional
solar installation, such as removal of large vegetation,



alternative infrastructure to avoid sensitive lands, and other
accommodations that increase development costs. Even
though solar systems are in large part pre-designed,
preparatory work will typically be required prior to
installment. Examples of typical construction activities
during this time include grading of the property, tree and
stump removal, constructing roads for ingress and egress
of construction vehicles and installing racking systems,
electrical wiring, hardware, and other interconnection
equipment. At this point, the developer may also be
working to obtain an interconnection agreement through
PIM Interconnection (the electric grid operator) and
coordinating with the local electric company to ensure

electricity can safely flow through local electric lines.

This stage of the development process typically lasts for
about 3 or more months, depending on the significance
of the land preparations and access to supply chains. At
the end of a successful construction stage, the landowner
should expect the solar installation to have a fence
enclosing the portion of the land with the panels and other
equipment. The fence will likely be around six to eight feet
high to comply with electrical codes as well as to prevent
deer from entering the area and for security purposes.

The Operational Stage refers to the point of the Solar Lease
in which solar panels have been installed and are producing
electricity. During this stage, the landowner will receive the
agreed-upon per-acre per year price from the developer for
leasing the land used to accommmodate the solar panels.

During the Operational Stage, the landowner can ex-
pect visits a few times a year (usually on a quarterly basis)
to ensure that the solar system is functioning
properly and for vegetation management. Solar
should

advanced notice to the landowner on a case-by-case

developers and their contractors provide
basis if desired by the landowner and depending on site

access and work activities to be performed onsite.

Many landowners understandably wonder if they will have
access to free electricity in return for leasing their land,
and this is simply not true. The electricity generated by
the solar system will feed into the electrical transmission
grid, similar to how other electricity generation systems

work. However, if a landowner is interested in installing
a solar system on their property to provide electricity
to their home or business, it is recommended to
ask a trusted solar developer who specializes in installing
solar on rooftops or smaller ground mounted systems
where the electricity is used onsite. Some landowners
will use the lease payments to purchase a solar system
for their own use. For a list of qualified solar technicians
and specialists, visit the Pennsylvania Solar Center at

https.//pasolarcenter.org/qualified-solar-developer-director.

There are many terms, conditions, and considerations
necessitated by any construction project and the lifespan of
a solar project, which will likely be 20 to 25 years," should
align with the contract terms and conditions, taking into
consideration the multiple phases of a solar project's lifes-
pan and required protections for all parties involved. Once
signed and executed, the lease agreement can last many
years into the future (20 plus years) and may contain a re-
newal clause that elongates the relationship. Given these
characteristics, an agreement of this kind is often very com-
plex and has lasting impacts on a landowner's property for
several decades.

Therefore, engaging local officials such as local planning
officers or others knowledgeable about solar installations,
such as a solar non-profit organization, to help understand
solar facility development early in the process is a helpful
step for any landowner to take. It is also highly advisable
for any landowner presented with a large-scale solar lease
to retain a qualified attorney licensed in their jurisdiction to
review the lease and provide legal advice on its terms and
conditions.

With that general advice in mind, in the following para-
graphs we will provide a summary of the basic components
of a solar facility land lease. Note that the leases proposed
by solar developers will likely vary and may have terms that
are not discussed in the foregoing summary or there may
be terms listed here that are not in some developer'’s leases.
This is a good example of why it is important to retain pro-
fessional legal review of any proposed lease.
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A standard lease agreement will often begin with a “Grant of
Lease,” which describes the scope of the land to be leased;
any improvements to the land that will be included with the
lease, such as easements and rights-of-way; and a grant of
the right to access and utilize all the sun’s radiant energy
that falls on the leased area. The Grant of Lease may delin-
eate the specific, final site plan of the leased area or that de-
tail may be reserved for a future agreement to be included
in an amendment to the lease at a later date.

The agreement will also include terms for the developer’s,
or lessee’s, rights under the lease. Those terms will address
issues such as exclusive use of the leased land; the purpose
ofthelease (i.e, solar energy purposes); the right to eliminate
obstructions interfering with the solar facility (i.e., trimming
trees or removing other obstructions); the right to demol-
ish or modify existing structures in the leased area; the right
to control access to the leased site by constructing fenc-
ing, installing security monitoring, or the like; the right to
convey necessary access rights to others; the cooperation
required of the landowner; and the landowner's access
rights to the leased property.

The length of the agreement will also be addressed by the
lease terms and is typically twenty to thirty years.

The rent price per leased acre will also be included as a term
of the agreement. The rent is often paid on an annual ba-
sis and should include a yearly escalator to account for in-
flation. Finally, the rent obligation will often begin with the
start of cornmercial power operations.

Another provision included in the lease agreement will ad-
dress ownership of the solar facilities, which means that the
lessee is the exclusive owner of the equipment installed on
the leased land and the equipment will not become a “fix-
ture” of the land that must remain in place.

Taxes on the leased land are also addressed by the lease
terms. This term describes the extent to which the lessee
is responsible for paying the taxes assessed on the property
in question. This may include both the base property taxes
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as well as any increase in taxes that results from the solar
facility installation. This term may also require the lessee
to pay any reassessment of “Clean and Green Tax Credits.””
resulting from the solar installation. The lessee will often be
given the right to contest property tax assessments under
this term. The landowner will be required to cooperate with
the lessee and provide the lessee with any correspondence
received regarding assessed taxes.

Also included in the lease will be provisions addressing
the lessee’s covenants, or promises, made under the lease.
Those covenants will include the requirement to maintain
a certain level of insurance coverage as well as describe the
type of insurance coverage required. The lessee will also
include a provision indemnifying the landowner against
any liability generated by the lessee’s negligence or willful
misconduct, to include the payment of attorney's fees. The
lessee should also promise to comply with applicable laws;
commit to preventing the leased property from being en-
cumbered by construction liens;, and commit to complying
with environmental laws regarding hazardous materials.

In addition to outlining the lessee's covenants under the
lease, the agreement will also spell out the landowner's war-
rantees under the agreement. These terms are straightfor-
ward and include a warrantee that the owner has the right
and authority to lease the property as the sole owner of the
property; a representation that there are no undisclosed
liens, leases, encumbrances, mortgages, or the like on the
property; and that there are no existing violations of envi-
ronmental laws regarding hazardous materials.

Terms describing the landowner’'s covenants under the
lease will also be a component of the agreement. Through
these provisions, the landowner will promise to grant the
lessee “quiet enjoyment” of the leased property free from
hinderance or interruption and that the property owner will
defend against any third-party claims preventing quiet en-
joyment.

The owner will also be required to agree that they will not
interfere with the lessee’s access rights, activities on the
property, or any other rights granted by the lease. This pro-
vision will often explicitly include a promise to not disturb



or obstruct the flow of sunlight onto the leased property.

Furthermore, this provision will allow the owner to mort-
gage the property only if the lease takes priority over the
mortgage agreement, i.e, in a foreclosure situation the
bank would not be able to sell the solar facility as collateral
under the loan, and that the bank would not be able to can-
cel the lease.

The landowner's covenants, like the lessee’s covenants, will
include an indemnification provision holding the lessee
harmless for damage caused by the owner’s negligent and
willful acts. Similar to the lessee's indemnification provision,
the landowner’s indemnification will also include a promise
to pay the attorney’s fees of the lessee. Note that both in-
demnification provisions extend beyond the life of the lease.

There will also be a “non-disturbance” provision included
in the landowner's covenants. This provision amounts to
a promise by the landowner to take reasonable efforts to
ensure that mortgage holders, or any other party with
a secured interest in the leased property, “subordinate” that
secured interest to the rights granted under the lease or
that the mortgage holder agree to not disturb or extinguish
the lease.

In line with the landowner's duty to cooperate with the de-
veloper typically referenced in the basic lease rights section
of an agreement, the landowner’'s covenants also include
a provision explicitly requiring cooperation with the devel-
oper in obtaining land use permits, building permits, envi-
ronmental assessments, and all other government required
approvals necessary for the solar facility. The landowner's
cooperation will extend beyond simply obtaining approvals
and will include cooperation with and participation in any
regulatory appeals filed by the developer. Finally, cooper-
ation in meeting government requirements should come
at no expense to the landowner and the lease should state
as such.

The landowner will also be required to agree to granting the
lessee an easement for installation of electrical transmission
equipment and communications equipment necessary for
operating the solar facility, including necessary access to
public roads. This easement is sometimes called the “Ac-
cess/Gen-Tie Easement” and it allows the developer to “tie-
in" to the electrical grid and maintain operations of the solar
facility. This easement will be recorded with the deed to the

property.

Finally, the landowner covenant section of the lease may
include a promise that the landowner will not violate any
environmental laws relating to hazardous materials on the
property. This promise may be accompanied by an addi-
tional indemnification provision whereby the landowner
promises to hold the lessee harmless against liability or loss-
es incurred because of the owner's violation of environmen-
tal laws. Like previously mentioned indemnity provisions,
this term wiill survive the termination of the lease.

The lease agreement will include a provision granting both
parties to the lease, the landowner and the developer, the
right to sell or otherwise assign their rights under the agree-
ment to another party only with the prior written consent of
the landowner. The assignment can only be to a company
that is similarly creditworthy and experienced in the solar
industry as the original developer. This provision prevents
the developer from selling their interest in the solar facility
to a fly-by-night operation that will not be able to uphold
the lease commitments.

In the event that the lessee takes out a loan secured with
their interest in the solar facility, the lease will also likely in-
clude provisions protecting the leasehold mortgagee’s (ie,
the bank's) rights to the leased property. Those protections
include the leasehold mortgagee's right to possession; a
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right to acquire; a right to assign; the right to cure a lease
default (with certain conditions); the right to require a new
lease for the property (with certain conditions); the right
for the leasehold mortgagee to consent to changes to the
lease; and the right to require the owner to deliver “estoppel
certificates” (certifying matters such as the lack of a default
under the lease) to the leasehold mortgagee. These mort-
gagee protection provisions are complex and should be re-
viewed with the aid of a licensed attorney.

The lease will also include terms spelling out what events
constitute a default of the lease and the effect of a default.
Typically, a default will occur with failure to perform specific
terms or conditions under the lease for 30 or more days (with
a reasonable opportunity to cure the failure to perform) or
if either party to the lease files for bankruptcy. Once a full
default occurs, the non-defaulting party usually has the
option to either cure the default and seek reimbursement
for those costs, terminate the lease with written notice, and/
or enforce performance of the lease through legal action.
If the lease is terminated, the lessee will typically have a
certain number of days (usually around 120) to remove the
solar facility and restore the property to its prior condition,
with certain exceptions for the removal of buildings or
obstructions authorized under the lease. Rent should be
paid during this removal period.

In addition to the terms specific to the solar facility and the
parties’ obligations under the agreement, the lease will
have several miscellaneous provisions that are included in
most contracts.

These miscellaneous provisions will include a “force ma-
jeure" provision that allows for failure to meet lease terms
if events beyond the reasonable control of either party pre-
vent performance of those terms. Force majeure events
include things like natural disasters, war, labor disputes, or
a change in applicable law. Likewise, the miscellaneous
terms will also account for events such as condemnation of
the property by the government.

In addition to force majeure and condemnation, the mis-
cellaneous provisions will include terms for confidentiali-
ty in which the owner will be bound to keep the financial
terms of the lease, the site design, site operation, methods
of construction, and similar information strictly confidential.
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This term should not prevent the owner from disclosing this
type of information as required to attorneys, accountants,
lenders or the like, or if disclosure is necessary to enforce the
lease.

There will also be a term making the lease “inure to the ben-
efit” of the owner and lessee and all heirs, successors, and
assigns. This means that the landowner's estate and heirs
will receive the benefits of the rental payments as well as the
duties and responsibilities. Furthermore, the lease will “run
with the land,” meaning the lease will be recorded and any
sale or transfer of the property will be subject to its terms.

The miscellaneous terms will also likely delineate a “right
of first offer in favor of the lessee” or “ROFO.” This means
that if the owner intends to sell all or part of the property,
then the lessee has a right to make the first offer. This right
comes with the property owner’s obligation to inform the
lessee of the intent to sell all or part of the property. If the
lessee intends to make the first offer, then they need to in-
form the owner of that intent with a set time after the owner
informs the lessee of the decision to sell. If an offer is then
made, then the owner must decide on that offer within a
prescribed period. Negotiations typically follow an accept-
ed first offer.

In addition to the above miscellaneous terms, the lease will
include provisions detailing how notice is to be given under
the lease; a waiver of “consequential” (i.e, indirect) damages;
how to renegotiate the lease if the owner is no longer eligi-
ble for tax and renewable energy credits; how the lease can
be amended; the law governing the lease; what to do if part
of the lease is declared invalid by a court; how to interpret
the lease; and how the lease may be signed.

These terms will likely vary somewhat from developer to de-
veloper, and the professional review of the lease is strongly
encouraged. A sample lease is provided in Appendix D for
reference purposes only.

Landowners should be fairly compensated for the property
they are leasing. As noted earlier, it is strongly recommmend-
ed that landowners review a proposed Solar Lease with
an attorney or other legal experts to ensure the appropri-
ate protections are in place and that payments are fair and
made in a timely and efficient manner.



Depending on where the land is located, a landowner will
typically be offered between $800 - $1500 per year per acre
(based on 2018 data) to access the land and to build a solar
project. This value may have increased over time and will
depend on issues described earlier and may vary depend-
ing on the type of project (large-scale solar versus commu-
nity solar). Typically, if significant preparatory work must be
done before installation of the solar panels (such as regrad-
ing or building an access road for construction), the amount
offered will be on the lower end of this range. However, if
land is situated near a transmission line and will not require
significant preparatory activity, the landowner should re-
ceive a per-acre offer that reflects this convenience.

Some experts recommend that landowners negotiate for
a payment structure that reflects yearly inflation rates or a
typical rent escalation scheme, such as a 1-2.5% increase per
year. Consulting with an attorney and other real estate ex-
perts familiar with solar development or oil and gas lease
agreements can evaluate a landowner's specific circum-
stances to ensure that compensation is fair in a proposed
Solar Lease.

Solar project developers typically include considerations
around how to manage a solar installation at the end of its
performance period, or useful life, which is often between
25-30 years. Much can change over such a long period of
time, so it's important to work on a plan in partnership with
a solar project developer that recognizes that there may be
points where the plan may change to accommodate new or
continued interest in solar.

A number of key aspects exist for a landowner to consider
when a solar project reaches the end of its useful life, and of-
tentimes each scenario is different for each landowner. The
following descriptions outline important considerations to
be aware of and pay attention to when evaluating key deci-
sions made in the Solar Lease process that can impact when
and if a solar array continues providing power, how land is
managed once a solar project is removed, how equipment
is handled and managed when refurbishing, repowering, or
removing solar equipment, and who is responsible for each
of these activities.

An important aspect worthy of consideration is “decom-
missioning,” or removing a solar facility from active service

and rendering it to a safe and final state. Decommissioning
refers to removal of all solar related equipment, including
PV arrays, racks, foundations, and enclosures, restoring the
land to its original condition or adapting it to a new use
(based on the agreement between the landowner and solar
developer). A landowner should be aware of the costs of
decommissioning and the financial securities necessary to
conduct the activities agreed to between the landowner
and project developer.

Landowners should pay close attention to the language
surrounding the decommissioning. Of note, landowners
should ensure that the developer has specified a reason-
able end time for the solar panels and associated infra-
structure to be removed from the land at the end of the
project. Most developers allocate a certain amount of funds
in escrow for the removal, which should be reviewed in
detail by the landowner to ensure the end-of-life treatment
of the solar system aligns with the interests of the land-
owner and all other interested parties.

For more information on best practices for managing a so-
lar photovoltaic system at the end of its useful life or per-
formance period, please refer to the National Renewable
Energy Laboratory study on Best Practices at the End of
the Photovoltaic System Performance Period. The termi-
nation language should be clear, concise, and with clear
parameters of what the consequences will be in the event
of early termination. For more information on best practices
for managing a solar photovoltaic system at the end of its
usefullife or performance period, please refer to this National
Renwable Energy Laboratory study on Best Practices at the
End of the Photovoltaic System Performance Period.

Important Considerations
for Landowners

There are many consequences to consider before begin-
ning a potential long-term relationship with a solar develop-
er. The easiest and best first step that a landowner can take
before getting into the details of the lease is to get to know
the development company or companies you'd be working
with. Ultimately, the goal of the solar agreement and lease
is to facilitate a paying relationship, so the landowner will
want to ensure that the developer is reputable and unlikely
to fall behind on payments.
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1. How many years has the solar company been in busi-

ness compared to how many solar installations have
they successfully installed during this time? A solar
company that's been around for many years and has
installed many installations has the potential to be
around for many years. A solar company that's been
around for many years and has not installed many
installations may not have a good track record.

2. Does the solar business have personnel on staff that
have obtained the North American Board of Certi-
fied Energy Practitioners (NABCEP) certification for
Solar Installation Professionals? NABCEP is a national
certification and credentialing program that has been
administered since 2003 for skilled professionals,
specialists and others working in the renewable
energy sector.

3. Does the solar company specialize in large-scale
solar? Solar companies that are designed for small,
distributed solar systems do not have the same skill-
sets as companies that develop large-scale projects.

4. |Is the solar company local? Local companies are
more easily accessible, have more experience working
with local utilities, have local customers that can be
easily referenced and can respond to issues in a
timelier manner.

5. Does the solar company provide warranties that go
beyond the solar panel manufacturer's warranties,
such as installation warranties and warranties on
other pieces of the solar system?

6. What do customer reviews say about the solar
company on Google, Yelp, Facebook, and other
outlets? Is the company responsive to criticism and
are most opinions positive or negative?

15| PA SOLAR CENTER

7. Isthe solar business a full-service company or do they
subcontract elements of the project? Ask the solar
company about how they ensure subcontractors are
kept accountable.

8. Isthe solar company appropriately licensed and
insured? Are subcontractors licensed and insured
to the same standard?

9. Is the solar company familiar with local laws and
regulations that could apply to a solar project?

Before entering into a lease, landowners should consider
potential competing interests that have been designated
to the property. Competing interests refers to other poten-
tial ownership rights on the property, such as the type and
number of existing mortgages on the land, hunting leases,
oil and gas leases, mineral rights, utility easements, conser-
vation easements, and enrollmentin government programs
such as the “Clean and Green" program. It is important to
evaluate these potential interests before advancing through
the stages of a Solar Lease. If the property in mortgaged,
checking with your lender for issues with leasing land sub-
ject to mortgages can save time and avoid inconveniences
later on in the project. Also, landowners should review re-
corded or unrecorded interests, such as easements or hunt-
ing leases, early in the development process which may af-
fect how easy or hard it is for the solar developer to place
additional contract constraints on the land. Landowners
can access this information at their local county's Record-
er of Deeds. Current and historic documents related to the
ownership of real estate within each county are held at the
Recorder of Deeds. More information on specific recorder
districts can be found at https:/pa.uslandrecords.com/palr2

PalrApp/indexjsp. This record search is important because

other interests in the land will need to be disclosed to the
developer so that they can negotiate with other lease hold-
ers or easement holders to ensure that the solar lease is not
subordinate to other property interests or that the other
parties agree to not disturb the solar facility.
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Chapter 4: FARMING AND RURAL LAND
CONSIDERATIONS

As a general matter, if the landowner has existing farmland
operations or otherwise uses the land, it is vital for the land-
owner to understand exactly what, if any, limitations are
placed on farmland activity during this time. Pay special
attention to clauses that limit access to the land and type of
activity that may be performed on the land. Fertilizers are
also a particular detail that landowners and solar developers
should understand prior to entering into the lease. Specify-
ing and understanding fertilizer use and other soil-impact-
ing activity can help ensure that existing or future farmland
activity will not be disrupted.

Additionally, some recoommend ensuring that the amount
of land to be leased out to the solar developer accounts for a
certain percentage of the total farmland considered. For ex-
ample, if the ultimate acreage that that will be used for solar
constitutes less than 50% of the land scoped out during the
options stage, you may want to consider whether entering
into the solar agreement will be worth the limitations faced
from the development.

Agrisolar and Farmland Activity

Given the need for efficient land use and significant acreage
to develop large-scale projects, solar developers and oth-
ers are increasing dual-use solar photovoltaic and agricul-
ture projects here in Pennsylvania, also known as agrisolar.

Agrisolar refer to the combination of agricultural production
and solar electricity generation in the same location.® With
research showing promising results on certain aspects of
agrisolar across the state, this Chapter will highlight some
of the constraints for growing existing farming activities and
the potential for leveraging solar as a farmland preservation
tool as well as other key considerations to protect farmland.

Agrisolar is a term that may surface in the lease negoti-
ations. Agrisolar offer land use efficiency by combining
activities such as growing crops or grazing sheep under
solar panels. Agrisolar should and most likely will consist of
a separate agreement from the solar lease itself, due to the
need for more specialized professional services and certain
equipment.

The type of crops that can be grown is dependent on the
area in which the project is located. Successful examples
include cultivating blueberry crops below solar panels
in Maine and the placement of solar panels on top of
alfalfafarmsin Colorado. As policy objectives in Pennsylvania
progress, we can expect to see a greater push for
agrisolar to be incorporated in solar development projects.
For landowners with existing agricultural activities on their
land, it will be vital to take a close look at these clauses to
ensure that your existing activities will not be compromised.

PA SOLAR CENTER | 16



“Solar grazing” is one form of agrisolar that is demonstrating

considerable success in Pennsylvania. Solar grazing refers
to the use of sheep to maintain the grass height around so-
lar panels. This serves as a win-win for the shepherd and
the solar developer. Maintaining the proper grass height is
vital to the functioning of the solar panels. Shepherds have
found ways to use sheep as a “tool” to have them wander
through a designated path, among the panels, allow them
to feast, which can be an economical means of maintaining
grass height.

If you currently have sheep on your land, you may want to
consider adding this as a negotiation point in your lease
and payment structure. On that note, if the landowner has
existing grazing activities, it is important to know and un-
derstand if and how borderlines around the solar project
could affect grazing activity outside of the solar project and
around the fencelines. Landowners should pay attention
to clauses that specify acreage and/or limit the types of ani-
mals that may be used on the property.

For solar grazers contracted to provide vegetation manage-
ment, the process requires organization and planning and
the grazers should be consulted during the design phase of
development. Some solar grazers have a flock of sheep that
they will transport from solar site to solar site. The cost of
solar grazing may depend on how far the shepherd is from
the site, the equipment needed for transport, and sched-
uling. Because solar development is expected to pick up
significantly over the next several years, we expect to see
an increase in the demand for available solar grazing shep-
herds in the future.
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If a landowner wishes to create an agreement with the
developer to provide solar grazing on the development,
the landowner and developer should begin planning for it
ahead of time. The shepherd who will be providing vegeta-
tion management should be consulted by the developer to
ensure that the land is appropriate for this activity.

1) Gatesin Perimeter Fencing: This step should be under-
taken prior to lining up fencing and gates or otherwise
constructing the site, so they can appropriately accom-
modate trailers that the shepherd will need to bring on
to the site.

2) Vegetation mix: Sheep will require certain types of veg-
etation to maintain a healthy diet, and they have pref-
erences for certain types of grasses and other plants.
The seed mixes should be planned in advance of the
project as well. Some crops or vegetation may be in-
compatible for sheep all together.

3) Water source: There needs to be adequate water ac-
cess for the sheep, so a well or other accommodation
may need to be constructed.

4) Internal fencing: Because large-scale projects are quite
large, internal fencing systems may be planned in
advance to move the sheep around the solar project.
They will graze in one area for a number of days until
the vegetation is sufficiently grazed, then move to the
next section. Typical rotation periods are one to two
weeks, but that depends on rainfall, time of year, and
type of vegetation being grazed. It is helpful to under-
stand and plan for this fencing system in advance.

5) Number of sheep per acre: On average, solar grazing
requires on average three to five sheep per acre, de-
pending on forage conditions and objectives.

For more information, consult the American Solar Grazing
Association website at https:/solargrazing.org

If a landowner who is leasing their land for solar develop-
ment is already in the shepherd business and wants to in-
corporate grazing into a solar lease, additional preparatory
steps need to be accomplished. The most important provi-
sion to include in the solar lease is a “right of first refusal” for
the landowner. This enables the landowner to participate in
solar grazing themselves if they choose to do so.


https://solargrazing.org

If a right of first refusal is not feasible, the landowner should
otherwise negotiate with the developer to incorporate solar
grazing. One incentive for solar grazing is that it provides
an economic opportunity for the community on a regional
level due to the increase in demand for fencing, water
supply, and animal care. Additionally, solar grazing can
present economic benefits to the developer. This is a
discussion worth having with the developer early on.

Solar Grazing Examples in Pennsylvania
Pennsylvania now has several solar project that include the
grazing of animals on-site which helps control vegetation
as solar energy is produced. One example is sheep grazing
at a Susquehanna University solar array, which spans over
14 acres and supplies about 30% of the University's
electricity demands!* The sheep from Owens Farm are
rotated between different portions of the solar site so
that the vegetation is more-evenly grazed on by the approx-
imately 20 head of sheep.

Another example is the Nittany Solar Project, which
supplies solar energy to Penn State University on about
500 acres (read more particulars about this solar develop-
ment in the Case Study at the end of this Chapter). This so-
lar site is also supporting grazing of sheep, which will keep
the farmland that the project is located on in production as
well as giving students opportunities to learn, research,
and study solar energy production in combination with
sheep farming. The Nittany Solar Project, which exists on
a combination of three sections of leased farmland, was
planted with a special mixture of plants from seeds that
are formulated to not only support solar grazing but also
increase the pollinator density and increase biodiversity
of plants in the area. The developers of the Nittany Solar
Project determined that solar grazing would help the farm-
land soil beneath the solar infrastructure by improving the
cycling of nutrients from the sheep and vegetation.

Pollinator-Friendly Practices

Large-scale solar developments can be designed to en-
courage important environmental and wildlife benefits
by implementing pollinator-friendly practices.
tor-friendly practices” refer to planting vegetation that can

“Pollina-

benefit local wildlife such as bees and birds. Many benefits
come from pollinator-friendly practices. First and foremost,
by planting native vegetation on solar development, a site
may provide carbon-free electricity as well as encourage
migratory and local pollination™ Research conducted at
the Argonne National Laboratory found that areas around
solar panels can provide a suitable habitat for bees® Thus,
landowners may find that adding a solar development with
pollinator-friendly plantings underneath may assist in crop
diversity and production in nearby fields due to addition-
al pollinators” Moreover, evidence suggests that planting
vegetation underneath solar panels can keep the panels
cooler and increase the efficiency of the electricity produc-
tion.'® Incorporating solar-friendly seed mixes also has the
potential to benefit soil health beneath solar panels, provid-
ing an opportunity for nutrient-rich soil that will be available
once the panels are removed at the end of the lease.

Thus far, seven states have adopted pollinator-friendly
solar development legislation in the form of voluntary
standards and research incentives: Minnesota, Maryland,
South Carolina, Vermont, New York, lllinois, and Michigan.”®
While Pennsylvania is not in this list, landowners who wish
to see more sustainable solar energy production within the
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state may want to encourage pollinator-friendly practices
in their development by incorporating this provision in
their lease. Pennsylvania residents can lead by example in
increasing biodiversity of solar sites that also benefit wildlife
in a multi-dimensional manner. Several states have created
pollinator score cards that may provide a good example and
can be found here: https:/fresh-energy.org/beeslovesolar/

pollinator-friendly-solar-scorecards.

Pennsylvania has a few examples of solar developments that
are planted with pollinator-friendly plants. First, the Giant
grocery retailer has a 7-acre solar installation located at its
corporate headquarters in Carlisle, PA that also has pollina-
tor-friendly plants growing amongst the solar arrays.?® The
vegetation is helping provide habitats for bees, birds, and
other small wildlife. Furthermore, the Giant solar project is
the first in Pennsylvania to take part in the National Renew-
able Energy Laboratory’s INSPIRE study. The INSPIRE study
isone in which the performance of pollinator-friendly plants
are assessed and evaluated for their usefulness as ground
cover in future solar developments. Also, as mentioned
above, the Penn State Nittany Solar Project is not only an
example of solar installation that has solar grazing, but it
also has been strategically planted with pollinator-friendly
vegetation. The formulation of the types of plants that are
growing beneath the Nittany Solar Project was arrived at by
selecting plants that increase the density of pollinators and
biodiversity of the vegetation in the area. Ernst Seeds from
Meadville, PA, is a seed company with a specialty in design-
ing seed mixes which are attractive to solar developers and
landowners. Ernst Seeds has an Uplands, Meadows & Polli-
nator Planting Guide that has information to consider when
planting pollinators:

https:/wWww.ernstseed.com/resources/planting- quides/

uplands-meadows-sites. Additionally, Virginia has created

the Virginia Pollinator Smart Program that advises on
pollinator-friendly solar developments. Learn more about

this program here: https:/www.dcrvirginia.gov/natural-her-
itage/pollinator-smart
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In countries where agrivoltaic research is further devel-
oped, such as Germany with its Fraunhoder Institute, more
advanced agrisolar projects that are designed with solar
panels installed at higher heights allow for growth of tall
crops underneath panels which enable tractor movement
below.? Research and development in this area is in its be-
ginning stages and developers in Pennsylvania do not yet
see the cost-benefit rewards of these developments. Penn-
sylvania’s primary agricultural products are milk, eggs, poul-
try, and crops such as fruits and corn.?? Cows, chickens, fruit
trees and tall corn are not readily conducive to coexist with
solar, as these crops have high height requirements. How-
ever, other crops such tomatoes, turnips, carrots, squash,
beets, lettuce, kale, chard, and peppers benefit from partial

shade of the solar panels and require less watering.?®

Some examples of domestic agrisolar projects exist in other
states. Notably, Jack’s Solar Garden in Boulder, Colorado
uniquely boasts growing several kinds of vegetation under/
near the solar installation and provides national education
and community development.?* In Maine, a blueberry farm
has successfully been created underneath high-sitting solar
panels® California is attempting to cover irrigation canals
with solar panels, which can reduce evaporation over time.?
Hopefully, by implementing agrisolar as much as possible
within Pennsylvania and continuing research, large-scale
solar development in Pennsylvania will become the face of
impressive dual-use sites as well.


https://fresh-energy.org/beeslovesolar/pollinator-friendly-solar-scorecards
https://fresh-energy.org/beeslovesolar/pollinator-friendly-solar-scorecards
https://www.ernstseed.com/help-guides/uplands-meadows-sites/
https://www.ernstseed.com/help-guides/uplands-meadows-sites/
https://www.dcr.virginia.gov/natural-heritage/pollinator-smart
https://www.dcr.virginia.gov/natural-heritage/pollinator-smart

Case Study: Nittany 1 Project - Bringing Solar to Rural Pennsylvania

Hidden in the vast rural countryside that is southcentral Pennsylvania, lies an impressive solar project that contributes
power to one of Pennsylvania's largest public universities. In February 2019, in conjunction with the Franklin County officials,
Pennsylvania State University and Lightsource bp set forth on their project to erect three solar farms across 500 acres in
Franklin  County?” Operating with 150,000 solar panels at 70-megawatts, while outputting more than 100 million
kilowatt-hours of electricity per year, this project provides 25% of Penn State's state-wide electricity needs, while also
contributing to Penn State's goal in reducing its greenhouse gas emissions?® Through Penn State's Power Purchase
Agreement, Penn State will continue to purchase energy generated from this project for the next 25 years while
also providing students with the opportunity to learn and study the positive effects and benefits of solar energy.® This case
study will focus on Nittany 1, the project piece that operates on leased farmland in Lurgan Township.

Located in Lurgan Township, on Mowersville Road, Nittany 1
began operating in April 2019. Penn State and Lightsource
bp chose this site because, according to Lurgan Township of-
ficials, the local farmers could not make use of the land as it
is too dry for crop production. As such, the local farmers who
leased the land to Lightsource bp were happy to doso and the
process was without incident.* Additionally, because Lurgan
Township is one of the many rural Pennsylvanian municipal-
ities that does not have local zoning laws, the site developers
were not required to secure conditional use or zoning permits
in order to proceed with the project; instead a land use per-

mit was submitted to the township for approval. Although Lurgan Township does have a local solar ordinance which the
developers were required to comply to, informal correspondence revealed that the development and installation of Nittany 1
was without issue and that all parties involved are satisfied with the project.

Nittany 1T was the first of three solar sites to be established in Franklin County under the Penn State-Lightsource bp project.
Taking nine years in total to complete, the focus of this project, outside of powering Penn State and helping meet
its greenhouse gas emissions goals, is to provide Penn State students with opportunity to actively study solar sites as they
function in the real world. This solar site is the first in the state to be created with the underlying purpose of being a living
laboratory®' Additionally, the site is one of the first in the state to support solar grazing, and therefore, has been seeded with
a specially formulated seed mix named Fuzz and Buzz produced by Ernst Seeds in Meadville, PA —a type of grass that is
specifically designed to support grazing at solar sites as well as pollinators** Finally, this site offers benefits to locals as it
provided jobs during development and continues to provide local landowners with compensation for the use of their land.*

Nittany 1 provides an excellent example of how solar projects can be successful in rural Pennsylvania. As in this case, many
rural Pennsylvanians are often welcoming of solar projects because they bring value to local communities. However, other
solar projects have not gone so smoothly. Solar projects in rural Pennsylvania may face difficulties in locating local ordinances
and zoning laws because they often do not exist.** In cases like this, solar developers should check with the local municipality
to determine what permits are required. In the Nittany 1 project case, the only permit that was required by Lurgan Township
officials was a land use permit. Developers should be cautious and are reminded that other environmental laws may be
applicable to a solar site (i.e, a NPDES permit may be required if more than one acre of land is disturbed, or if crossings of
streams are needed or desired). Finally, developers should be mindful that, although solar projects bring many benefits to
local communities, some rural Pennsylvanians are not convinced.® For that reason, developers should be prepared to engage
in conversations with local stakeholders to ease concerns and answer questions.
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Case Study: The Gaucho Solar
Project - Working Through Public
Concerns, Zoning, and Conditional
Use Permits

In June 2020, the University of Pittsburgh announced
that it signed a 20-year solar power purchase agreement
with Lendlease (now Vesper Energy) for a 20-megawatt
solar development, known as Gaucho Solar Develop-

ment2* When operational, the facility is estimated to
provide 13% of the University of Pittsburgh's Oakland
campus electrical needs and assist the campus in meet-
ing their goal of carbon neutrality by 2037. Within the
lease agreement, the University of Pittsburgh requires
that all landscaping abide by the Pitt Landscape Design

Guidelines, which require that the landscape buffers
include plants for pollinators.®” The facility would also serve as a living laboratory and allow students to learn and conduct

research about energy and sustainability.*®

The Gaucho Solar Development is located on 70 acres in Independence and Findlay Townships in Beaver and Allegheny
Counties, respectively. The land is zoned for agricultural use in both townships and required the approval of conditional
use permits from each township. The engineering company Civil & Environmental Consultants, Inc. was hired and testi-
fied at the township hearings as to the project's compliance with the conditional use permit ordinances. Both townships’
ordinances contained specific provisions that a solar facility would have to meet to be granted a conditional use permit,
pursuant to Independence Ordinance Article XVI § 200-84 and Findlay Ordinance Article VI § 117.604.76. These specific
provisions require that applicants take effort to minimize visual impacts, maintain noise compliance, abide by specific
setback and height requirements, and place powerlines underground.

At the public hearing held on July 8, 2020 in Independence Township, comments from citizens included general
grievances about the visual impact of the facility, inquiries as to potential noise pollution, and concerns that their
property values may decrease due to the proximity of the facility*® The project manager under Civil & Environmental
Consultants responded to concerns of visual impacts by explaining that the landscape buffer designs and plans would
incorporate pollinator-friendly plants. Counsel for Lendlease addressed noise pollution concerns and stated that the
noise would not rise above ambient levels. The issue as to whether the property values of nearby residents may be affect-
ed seemed to be the most contentious. Despite counsel for Lendlease, Mr. Soininen, providing residents with information
that displayed their property values should not be impacted, residents requested that the Board of Supervisors provide
proximate residents a tax break. The Chairman directed residents to make such requests with the property assessment
office. Comparatively, Findlay Twp. received no public comments at their hearings for the facility. This was likely because

the project would only be located on approximately fourteen acres in Findlay Township.

The representatives were able to display compliance with the ordinances and were granted conditional use permits by
Findlay and Independence townships, on May 6, 2020,4° and March 10, 20214 respectively.
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bfer 5: OTHE

AND LOOKING FORWARD

Advancing Community Solar

in Pennsylvania

Previously in Chapter 2, a brief description of community
solar was provided but it was noted that community solar is
not yet enabled in Pennsylvania. Community solar is a solar
project where the financial benefits of a single photovoltaic
array are distributed among a group of customers within
a defined territory*? In many instances, community solar
customers buy a portion of the solar installation or
subscribe to a portion of the energy that isgenerated and re-
ceive a credit on their utility bill for the electricity generated
by their share of the installation. Since the solar installa-
tion can be located off-site, the system can be strategically
located where it is most beneficial. Two types of models
for commmunity solar exist: 1) the ownership model, which
allows users to buy the appropriate number of solar systems
or kilowatts for their energy needs with a single purchase,
and 2) the subscription model, which allows users to make
monthly payments with little to no upfront costs.

In some states, municipalities are turning towards com-
munity solar to reduce residents’ monthly electric bills,
create jobs, foster local economic development, and meet
sustainability goals® Although state legislation is not
always required to establish a solar project, 22 states and

Washington D.C. have enabled community solar programs
via regulation or legislation. Currently, Pennsylvania does
not allow community solar programs because of utility
laws, but the interest to do so is strong among politicians
and constituents. The Pennsylvania Community Solar
Economic Alliance conducted a poll of 704 registered voters.
The results showed that 81% of the respondents said that
they would support the availability of more choices in
electricity source, and 61% of the respondents said they
would consider enrolling in a community solar project if
one was availables In 2021, two bipartisan bills were
introduced in the state legislature authorizing community
solar. Rep. Aaron Kaufer of Pennsylvania’'s District 120
described community solar as “a simple fix that opens
a new market sector.. spurring almost $2 billion in
economic investments."
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Aslarge-scalesolar projectscontinuetogrowin Pennsylvania,
some myths have developed regarding their physical
attributes as well as the effect they have on communities.
Here, several myths and truths are discussed in hopes of
easing landowners, community members, and municipal
officials’ minds if a solar project is proposed or under
construction nearby.

Most large-scale solar installations employ photovoltaic (PV)
modules that are designed to absorb light — not reflect it. PV
modules are constructed of dark, light-absorbing materials
and covered with an anti-reflective coating that continues
to be improved over time. Today's panels reflect as little as
2% of the incoming sunlight,* thus do not create excess
glare. Research shows that PV modules create less glare
than windows, fresh snow, and bodies of water.* Some
concern has surfaced that a large-scale solar project can
create glare that inhibits airline pilots from properly
navigating airports. The Federal Aviation Administration
has reported that this is not the case. In fact, many airports,
such as Pittsburgh International Airport, have installed
solar systems to help supply the vast amounts of power
that sairports require.

Ifinstalled properly, solar arrays themselves create no sound.
However, the inverters that are a component of a solar sys-
tem generate a low buzzing sound as they convert direct
current to alternating current electricity. The decibel rating
(dB) of the solar system including the inverters is usually in-
cluded in a land development plan which should be avail-
able for public inspection and review. The decibel rating
of an inverter is typically about 60 dB from a distance of 10
meters, which is about the same rating of a regular conver-
sation. Further, noise from an inverter is usually buffered
because developers surround the inverters with hedges for

23| PA SOLAR CENTER

visual reasons in many instances or place them in the center
of the array such that distance to those nearby is increased.
In almost all cases, the noise produced by inverters is not an
issue as only those who work on or come close to them will
notice it.4®

A notion exists that properties that are immediately adja-
cent to a solar installation will not be as valuable as those in
other areas of a community. Current research shows that
solar developments have a negligible effect on the sale pric-
es of neighboring agriculture or residential properties. A
study from the University of Texas surveyed approximately
400 property value assessors and asked whether neighbor-
ing solar installations had an effect on home prices. Most
respondents believed that there was no impact. Many re-
sponded that there was a positive impact because the land
previously had an unappealing use, and the long life of the
solar arrays assured residents that the land would not be
used unfavorably in the future.*®

Some people think that solar arrays contain harmful
substances that, when it rains, leach into soil and stormwa-
ter around a solar installation. Solar arrays are fully sealed
and are manufactured to endure all weather conditions
such that no threat exists that chemicals will leach from
them if they are kept in proper condition. Even if a solar ar-
ray was damaged, 95% of the materials inside are composed
of crystalline-silicon, a non-toxic element. A study done
by the International Energy Agency reported that metals
leaching out of solar panels were below U.S. screening levels
and water contamination levels were within the guidelines
established by the World Health Organization.*



CONCLUSION

As with any decision a landowner makes regarding their property that will change it for years to come, many considerations

and experiences go into moving forward with large-scale solar leasing. No solar leasing situation will be the same for every
landowner due to the unique history, location, physical features, and social aspects of the land on which a solar project is
planned. The intent of this Guidebook is to inform Pennsylvania landowners of the expanding opportunities in solar energy
that can offer a source of revenue and protection for their land. Additionally, this Guidebook discussed a host of consider-
ations that landowners may find useful in navigating large-scale solar leasing and protecting their interests when working
with solar developers.
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APPENDIX A:
Regulatory Oversight in the Planning Process

Once the plot of land has been successfully identified for a solar project, a solar developer will undertake several steps in
the state and local permitting processes to satisfy public health and safety and environmental impact regulations as well as
other local, state and federal requirements. The permitting process will vary depending on the county and municipality in
which the land is located and it is recommended that landowners contact their local planning office to become informed
on relevant permitting and land-use requirements if they are contemplating offering their land for leasing. Landowners are
not responsible for securing permits and other approvals; the solar developer is responsible for completing these regulatory
requirements. Landowners can request information from local officials to become more familiar with local considerations
to help avoid project delays and other potential impediments

In Pennsylvania, some land use programs may limit the development of solar on certain types of land. Currently, Pennsylva-
nia offers the “Clean and Green” tax incentive program, the Conservation Easement Purchase Program, and the Agricultural
Security Areas Program. “Clean and Green” is a property tax assessment program that offers tax savings for landowners
based on the land’'s use value rather than its market value. “Clean and Green" can lower taxes for owners of farmland, forest-
land, and open spaces, but currently does not offer incentives for enrollees planning to develop their land with solar unless
most of the solar energy will be utilized to meet onsite electricity demands. Both the Conservation Easement Purchase and
Agricultural Security Areas Programs are also restrictive of solar. They are designed to encourage preservation of farmland
from non-agricultural uses, which currently does not include solar. Developers will avoid lands that have conservation
easements for their solar project. Tides are changing somewhat, and solar development is now being seen as a farmland
preservation tool (read more on solar as a farmland preservation tool in Chapter 4).

Depending on the location, surrounding landscape, and configuration of a large-scale solar project, a variety of environ-
mental permits and regulatory reviews may be required for construction and operation of the facility. Those permits and
regulatory reviews include building permits, erosion and sedimentation control plans, stormwater construction permits,
post-construction stormwater management plans, water obstruction and encroachment permits, dredge and fill permits,
endangered species reviews, and archeological and historic resource review.

Written Erosion and Sedimentation Control Plans (EQSC Plans) are required for all earth disturbance activities® 5000 square
feet or larger in area. Earth disturbances required to construct a large-scale solar facility can vary considerably depending
on site characteristics including topography, slopes, soil types, solar array layout, and the types of solar arrays used.>> Most
large-scale solar facilities will be large enough and cause enough earth disturbances to trigger the need for a E&SC Plan.
The E&SC Plan mandate comes from Pennsylvania Clean Streams Law® regulations found in Title 25, Chapter 102 of the
Pennsylvania Code. The Pennsylvania Department of Environmental Protection (DEP) administers and enforces the Chap-
ter 102 regulations, as does county conservation districts.

SIAN “earth disturbance activity” is defined as, “A construction or other human activity which disturbs the surface of the land, including land clearing and
grubbing, grading, excavations, embankments, land development, agricultural plowing or tilling, operation of animal heavy use areas, timber harvesting
activities, road maintenance activities, oil and gas activities, well drilling, mineral extraction, and the moving, depositing, stockpiling, or storing of soil, rock or
earth materials.” 25 Pa. Code §102.1.

52See Pa. Dept. of Environmental Protection, Chapter 102 Permitting for Solar Panel Farms FAQ, dated April 20, 2021. Found at https:/files.dep.state.pa.us,
Water/BPNPSM/StormwaterManagement/ConstructionStormwater/Solar_Panel_Farms_FAQ.pdf (last visited April 3, 2022).

5335 P.S. 8§ 6911 et seq.
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The Chapter 102 regulations require that E&SC Plans show how the land and water will be protected from accelerated ero-
sion and the resulting sedimentation using Best Management Practices (BMPs). BMPs include, but are not limited to the
following:

Minimizing Earth Disturbances;
Silt Fences;

Mulch;

Channels;

Sediment Traps;

Sediment Basins; and
Permanent Stabilization.

In addition to identifying the best management practices (BMPs) that a project will use, the EQSC Plan must also estab-
lish the full extent of the project site, the specific location of the BMPs, the timing and sequence of BMP installation and
removal, and a variety of other site-specific calculations, information, and drawings.>* The details of E&SC Plan requirements
are laid out in the Chapter 102 regulations and compliance guidance is available to site developers from the Pennsylvania
Department of Environmental Protection (DEP) and the county conservation district.

For large land development projects that disturb one or more acres of land®, such as large-scale solar facilities, a National
Pollutant Discharge Elimination System Permit (NPDES Permit) for Stormwater Discharges Associated with Construction
Activities (Construction Stormwater) must be obtained from the DEP prior to construction (in some counties, the conserva-
tion district has been given authorization to review and issue Construction Stormwater NPDES Permits). Construction activ-
ities include clearing, grubbing, grading, and excavating the land. There are two types of Construction Stormwater NPDES
Permits: general and individual permits.

General Construction Stormwater NPDES Permits are developed and issued by the DEP and are available for most projects.
A General Construction Stormwater NPDES Permit is one that has pre-established terms and conditions that are not indi-
vidualized to any particular facility but apply equally to all facilities that are issued the general permit. The general permit
process is intended be more streamlined than an individual, case-by-case permit application and issuance. A land develop-
er can request to obtain coverage under the general permit’'s terms and conditions if certain eligibility criteria are met. The
application through which a land developer obtains a general permit is called a Notice of Intent.

The Notice of Intent to be covered by the General Construction Stormwater NPDES Permit must be filed at least 60 days
before construction begins, and must also include a Pennsylvania Natural Diversity Inventory (PNDI) Receipt, a PNDI Clear-
ance Letter (if applicable), the E&SC Plan (and related documents), the Post-Construction Storm Water Management Plan
(PCSWM Plan)(and related documents), and the results of soil and geologic testing.*®

*See 25 Pa. Code §102.4.

SIf a project with less than 5 acres of disturbed land can clearly demonstrate that there will be no point source discharge, a stormwater construction permit
may not be required. Citation. .

S6See PAG-02 NPDES General Permit for Discharges of Stormwater Associated with Construction Activities NOI Checklist, found at: http:/www.
depgreenport.state.pa.us/elibrary/GetDocument?docld=1561461&DocName=03%20-%20CHECKLIST.PDF%20%20%3Cspan%20style%3D%22col-
or%3Agreen%3B%22%3E%3C%2Fspan%3E%20%3Cspan%20style%3D%22color%3Ablue%3B%22%3E%3C%2Fspan%3E (last visited Feb. 8, 2022).
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The PCSWM Plan is the regulatory requirement for managing stormwater discharges after construction of a facility is com-
pleted. While the PCSWM Plan is separate and distinct from E&SC Plans, both plans must be consistent with each other.
The PCSWM Plan should, to the extent practicable, be created and conducted to achieve the following goals:

Preservation of stream channels;

Maintain and protect the physical, biological, and chemical qualities of the receiving stream;

Prevention of increased stormwater runoff rates;

Minimization of increases in stormwater runoff volume;

Minimization of impervious areas;

Maximization of the protection of existing drainage features and vegetation;

Minimization of land clearing and grading;

Minimization of soil compaction; and

Prevention or minimization of changes in stormwater runoff by using structural or nonstructural BMPs.%

The DEP reviews and approves PCSWM Plans as part of the General Construction Stormwater NPDES Permit application
process and will not issue a NPDES permit without a sufficient PCSWM Plan.

The second type of stormwater construction NPDES permit is the individual permit, which is very similar to the general
permit except that the DEP requires more detailed applications and develops permit terms and conditions specific to the
proposed facility. An Individual Construction Stormwater NPDES Permit is required in a variety of circumstances, including
but not limited to, the following: the proposed stormwater discharge will be to an exceptional value or high-quality stream,
the proposed project has the potential to discharge toxic substances, or the permit applicant has a history of non-compliance*®
An application for an Individual Construction Stormwater NPDES Permit must include, generally:

The PNDI Receipt;

The PNDI Clearance Letter (if applicable);

A Pennsylvania Historic and Museum Commission clearance letter
(for projects involving 10 or more acres of earth disturbance);

The E&SC Plan and related documents;

The PCSWM Plan and related documents;

The results of soil and geologic testing;

An antidegradation analysis; and

A riparian buffer plan.®

The required contents of an Individual Construction Stormwater NPDES Permit are nearly identical to what is required for a
Notice of Intent for coverage under a General Construction Stormwater NPDES Permit, except that application materials for
an individual permit must also include antidegradation analysis, a plan for a riparian buffer, and a Pennsylvania Historic and
Museum clearance letter.

5725 Pa. Code §102.8(b).

%8See If DEP Southeast Regional Office, Guide to Permits for Land Development, at 2. Found at: https:/www.pwdplanreview.org/upload/pdf/PA%20DEP%20
Guide%20to%20Permits%20for%20Land%20Development.pdf (last visited Feb. 9, 2022).

%°See Pa. DEP, NPDES Individual Permit for Discharges of Stormwater Associated with Construction Activities Application Checklist (April 2020). Found

at http//www.depgreenport.state.pa.us/elibrary/GetDocument?docld=1561057& DocName=03%20-%20NATIONAL %20POL L UTANT%20DISCHARCE%20
ELIMINATION%20SYSTEM%20(NPDES)%20INDIVIDUAL%20PERMIT%20FOR%20DISCHARCES%200F%20STORMWATER%20ASSOCIATED%20WITH%20
CONSTRUCTION%20ACTIVITIES%20APPLICATION%20CHECKLIST.PDF%20%20%3Cspan%20style%3D%22color%3Agreen%3B%22%3E%3C%2Fspan%3E %20
%3Cspan%20style%3D%22color%3Ablue%3B%22%3E%3C%2Fspan%3E (last visited April 10, 2022).
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An antidegradation analysis is required through the federal Clean Water Act and the Pennsylvania Clean Streams Law, and
it is done to maintain and protect the existing water quality of high quality and exceptional value waters and to protect the
existing uses of all surface waters. Antidegradation analysis is a complex task that varies considerably depending on the
watershed in which a project is located. Consultants for large-scale solar facility developers will perform the antidegradation
analysis if needed for a particular project.®®

Riparian buffers are areas of permanent vegetation composed of mostly native trees and shrubs planted alongside of a
waterway as a transition from land to water and act as filters for sediments and pollutants, protect against erosion, and
stabilize stream banks and channels® In Pennsylvania, riparian buffer requirements are triggered for all projects with earth
disturbance activities that require an Individual Construction Stormwater NPDES Permit located within 150 feet of a water-
way within an exceptional value or high quality watershed.®? Pennsylvania also allows alternatives to riparian buffers that are
“substantially equivalent to a riparian buffer in effectiveness.”® The size and characteristics of a riparian buffer vary depend-
ing on the designated use and quality of the watershed within which a project is located.®* If applicable, a large-scale solar
project will be designed to include all necessary riparian buffers.

It is also possible that large-scale solar projects may need a Chapter 105 permit for any stream crossings or obstructions

of waterways that conduit or other solar infrastructure require. Chapter 105 Dam Safety and Encroachment permits also
protect wetlands. Part of the Chapter 105 permit application requirements is to perform a Comprehensive Environmental
Assessment that includes an impacts, antidegradation, and alternatives analysis for all structures and planned activities of
the solar installation per 25 Pa. Code Chapters 93, 95,102 and 105. If the solar project will impact one or more wetlands, the
applicant must assess the cumulative impact of the whole installation, including “direct” and “secondary” impacts of the
permanent type® If an impact to a wetland is deemed temporary and is proposed to be properly restored, such an impact
“will not be included as an adverse cumulative impact on exceptional value wetland resources or a significant adverse
cumulative impact on other wetland resources."*® Although not included in the applicant’'s cumulative impacts description,
the temporary impacts should otherwise be identified by the applicant.

Resources are available to a developer applicant to assist in finding and identifying existing and potential wetlands
impacts beyond the applicant's control. These include (but are not limited to) field observation, remote sensing, geographic
information systems (GIS), eMapPA, the Pennsylvania Bulletin, and light detection and ranging (LIiDAR).

89See Pa. DEP, Water Quality Antidegradation Implementation Guidance (Nov. 29, 2003), at p.1. Found at: http/www.depgreenport.state.pa.us/elibrary,
GetDocument?docld=7842&DocName=WATER%20QUALITY%20ANTIDEGRADATION%20IMPLEMENTATION%20GUIDANCE.PDF%20%20%3Cspan%20
style%3D%22color%3Agreen%3B%22%3E%3C%2Fspan%3E%20%3Cspan%20style%3D%22color%3Ablue%n3B%22%3E%3C%2Fspan%3E (last visited April 10,
2022).

fSee Pa. Department of Conservation & Natural Resources Website, Forest Buffers Along Waterways. Found at: https:/www.dcnr.pa.gov/Conservation
Water/RiparianBuffers/Pages/default.aspx (last visited April 10, 2022). See also Pa. Department of Conservation & Natural Resources, Streamside Buffers.
Found at: http:/elibrary.dcnr.pa.gov/CetDocument?docld=3779742&DocName=Streamside%20Buffers%20Ceneral.pdf (last visited April 10, 2022).

6225 Pa. Code §102.14(a), “Riparian buffer requirements.”

6335 P.S. § 691.402(c)(1)(ii), “Potential pollution.”

&425 Pa. Code §102.14(a), “Riparian buffer requirements.”

6525 Pa. Code §§ 105.13(e)(1)(x), 105.18a(a)(6) and 105.18a(b)(6).

seComprehensive Environmental Assessment of Proposed Project Impacts for Chapter 105 Water Obstruction and Encroachment Permit Applications, DEP,
Document number 310-2137-006, Dec. 16, 2017.
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Endangered Species Considerations During Project Planning and Permitting
As part of the above-mentioned permitting processes, a large-scale solar developer must comply with federal and Pennsyl-
vania laws for the protection of endangered and threatened species. Those laws include the following:

- The federal Endangered Species Act® (providing protections for threatened and endangered species and
enforced by the U.S. Fish and Wildlife Service);

- The Pennsylvania Wild Resources Conservation Act®® (providing protections for threatened and endangered
plant species and enforced by the Pennsylvania Department of Conservation and Natural Resources);

- The Pennsylvania Fish and Boat Code® (providing protections for fish, reptiles, amphibians, and aquatic organisms
and enforced by the Pennsylvania Fish and Boat Commission); and

- The Pennsylvania Game and Wildlife Code™ (providing protections for birds and mammals and enforced
by the Pennsylvania Game Commission).

The agencies with jurisdiction over a type of threatened or endangered species are called the “jurisdictional agency.”

The primary means that permit applicants, or solar development companies, use to comply
with these laws, at least initially, is the Pennsylvania Natural Diversity Inventory Environmental
Review Tool (PNDI ER Tool). This online tool allows the public to screen potential projects for p:
impacts to threatened and endangered species for a given site.” Solar developers should /&
make use of the PNDI ER Tool as early in the process as possible to avoid permitting de- 1
lays, preferably before permit application and during the contract negotiation process,
depending on certain milestones.
&
Use of the PNDI ER Tool generates a “PNDI Receipt” summarizing the expect- _ ' 2
ed impacts, if any, that a proposed project may have on specific threatened '
and endangered species. If the PNDI Receipt indicates that there is an
expected impact, it will also list the avoidance measures that are neces-
sary to eliminate the impacts and lets applicants know the jurisdictional /
agency that they must contact for consultation on how to avoid the

impacts.

Use of the PNDI ER Tool may not necessarily show whether
threatened and/or endangered species are on the project
site. Afield survey is sometimes necessary to ensure that
undocumented threatened or endangered species are
not present. The jurisdictional agency identified for
consultation on the PNDI Receipt will inform the ap-
plicant if there is insufficient information to show no
impact to a threatened or endangered species, and,

if that is the case, a field survey will be recommmend-
ed. If threatened and/or endangered species are
identified during a field survey, the jurisdictional

716 U.S.C. 881531 - 1544.

%832 P.S. §§ 5301 - 5314.

%30 Pa. C.S. §102, “Definitions;” 30 Pa. C.S. § 2305,
“Threatened and endangered species.”

7934 Pa. C.S.§102, “Definitions;” 34 Pa. C.S. § 2167, “Threatened
and endangered species.”

7ILarge projects that cannot be drawn on the PNDI ER Tool must submit paper
review applications to each of the four jurisdictional agencies. Large projects
cannot be split up into smaller parts to facilitate use of the online tool.
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agency should be contacted by the applicant for further consultation. Landowners should be aware of the potential for field
surveys during the permit review process and note that field surveys might be scheduled unexpectedly. It is encouraged
that landowners maintain close commmunication with the solar development team during this time to ensure the landown-
er's interests are protected during this time, and to ensure a smooth permitting process to avoid delays in construction and
operation. A solar developer may object to a jurisdictional agency's recommendation that a field survey be conducted on
behalf of the landowner. The DEP has the final say in whether or not a threatened and endangered species field survey
must be conducted as part of a permitting process.

If there are species listed as threatened or endangered under the federal Endangered Species Act (ESA) that is listed on the
PNDI Receipt and present on the proposed site, then the U.S. Fish and Wildlife Service (FWS) is the jurisdictional agency. It
is important to note that, if the permit for which the PNDI ER tool has been employed is a federal permit, then the permit
applicant must go through the ESA Section 7 consultation process. The Section 7 consultation is similar to the consultation
required under Pennsylvania law. However, the federal process results in the FWS issuing a Biological Opinion. The Biolog-
ical Opinion includes a determination on whether there is “jeopardy” to a threatened or endangered species or an “adverse
modification” to critical habitat, and if such impacts exist, then the Biological Opinion must identify alternatives allowing the
project to proceed. If there are no alternatives that would allow the project to proceed and impacts to affected species are
unavoidable, then the applicant may still be able to proceed if the FWS issues an “Incidental Taking Permit” with an accom-
panying habitat conservation plan.

Aside from the federal consultation process, when use of the PNDI ER Tool identifies potential impacts to a threatened or
endangered species, those potential impacts must be resolved to the satisfaction of the jurisdictional agency and the DEP.
Once the potential impacts are resolved, the jurisdictional agency will issue a “Clearance Letter” which must be submitted
to the DEP for review during the permitting process. The Clearance Letter may include avoidance measures, and steps to
mitigate or minimize impacts (the Clearance Letter, if a federally issued permit is involved, may also include a Biological
Opinion or an Incidental Taking Permit issued by the FWS). The DEP has a strong preference for Clearance Letters prior to
project approval, however, the agency may exercise its discretion when making a permitting decision.

Additional considerations for large-scale solar projects include planning for possible archeological impacts and historical
preservation. Archeological and historical reviews are sometimes required in planning and permitting for large-scale solar
projects. Certain types of state environmental permit applications undergo a cultural resource review by the Pennsylvania
Historical and Museum Commission (PHMC), such as some stormwater management permits. If PHMC determines that
the project location is a significant historical or archeological site, it may conduct an archeological study of the proposed
solar project site. Although PHMC has no authority to deny a permit to a solar developer, PHMC may provide commments on
the permit application that archeological or historical aspects of the site will be adversely impacted by the solar installation.
The DEP may use the comments in determining whether to issue the permit or not.
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The following two flowcharts provide decision trees that describe the different permits and processes necessary to develop
solar as well as permitting for federal and state endangered specied.

Does the solar project require disturbing the earth?
Disturbances include clearing, grubbing, grading, excavation, leveling, plowing, tilling, and paving, etc.

Does the project require power

Is total disturbance of land equal or lines or other infrastructure to
greater than a total of 1 acre? cross or obstruct a stream or

waterway?

<—s[rom |

A Chapter 105 Dam Safety and
Encroachment Permit is required, which
requires a comprehensive Environmental
Assessment which must include impacts,
antidegradation, and alternatives analysis
for all structures and planned activities of
the solar installation. Will the project
have impacts on wetlands?

A NPDES Construction Stormwater
Discharge Permit is required.

Does the project meet qualifications
for a “general” permit?

A Chapter 102 Erosion
and Sediment Control

Permit is required

P

What Erosion and Sediment
Control (ES&C) best
management practices
(BMPs) are required?

v

This will depend on size
and scope of the project
and amount of earth
disturbance, which results
in an ES&C Plan

N

<

Notice of Intent is
required, which must
include a PA Natural
Diversity Inventory
(PNDI) Receipt, a PNDI
Clearance Letter (if
applicable), the ES&C Plan
(and related documents,
the Post-Construction
Stormwater Management
Plan (PCSMP) (and
related documents), and
the results of soil and
geologic testing

An "individual”
permit is required,
which must include
the elements
required for the
Notice of Intent for a
general permit
application but
additionally must
include an
antidegradation
analysis, a plan for a
riparian buffer, and a
Pennsylvania
Historic and Museum
clearance letter

Are impacts to wetlands
“temporary?”

le>

<>

END ANALYSIS

Wetland impacts “will not be
included as an adverse cumulative
impact on exceptional value wetland
resources or a significant adverse
cumulative impact on other wetland
resources”

If impacts to wetlands are
permanent, they will be included as
an adverse cumulative impact on
exceptional value wetland resources
or a significant adverse cumulative
impact on other wetland resources
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Permitting for Federal and State Endangered and Threatened Species

U.5 Fish and Wildlife
Service has jurisdiction
and an Endangered
Species Act Section 7
consultation is required.

N

The Section 7 consultation results in
the FWS issuance of a Biological
Opinion(BO) which will identify if there
is jeopardy to a species or an "adverse
modification” to critical habitat”

\

File a DEP permit application

Y

4@—

Pennsylvania Natural Diversity Inventory (PNDI)
Receipt generated. Does the PNDI Receipt
identify any species on the federal threatened or
endangered species list for the solar project?

If jeopardy or adverse impacts to critical
habitat, then the (BO) must identify
alternatives allowing the project to
proceed. If there are no alternatives and
impacts to affected species are
unavoidable, then the applicant may still
be able to proceed if the FWS issues an
“Incidental Taking Permit” with an
accompanying habitat conservation plan

The potential impacts to a Pennsylvania
threatened or endangered species must be
resolved to the satisfaction of the DEP or
other jurisdictional agency in PA in the
form of a Clearance Letter which is sent to
the DEP in permit applications

—

The jurisdictional agency involved depends on the
kind and type of threatened or endangered species

N

Threatened or endangered plants

Y

Threatened or endangered fish,
amphibians, reptiles, and other

aquatic organisms

Threatened or endangered
mammals and birds

v

v

PA Department of Conservation

and Natural Resources (DCNR)

PA Fish and Boat Commission ‘

‘ PA Game Commission
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APPENDIX B:
Land Planning, Zoning, and
Municipal Ordinances

One of the first considerations for large-scale solar development is whether or not the solar project conforms to the munic-
ipality's vision for land use. Specifically, developers must understand if the municipality has zoned the land for solar devel-
opment. If it does, there may be characteristics that the solar project needs to comply to fit with the municipality’'s zoning
ordinances. These are important questions that the developer will need to understand when evaluating a location for large-
scale solar development.

Some recent studies have shown that many of Pennsylvania's 2,560 municipalities do not discuss or provide for solar land
developments in their zoning or ordinances. Despite this lack of specificity, solar projects continue to move forward. How-
ever, it is important for developers to review and plan around a locality's specific zoning and existing ordinances. In some
municipalities, large-scale solar is deemed only suitable in areas zoned “industrial.” In other places, neither the zoning nor
ordinances mention solar. The lack of clear regulation may create some uncertainty for everyone involved. The following
few topics hopefully will lead developers, landowners, and governments forward in planning for large-scale solar.

Unlike small-scale and individual solar installations, large-scale developments often come with additional considerations
that result from the large size of the project. For example, safety, security, stormwater runoff, enhanced maintenance,

and grading can be factors which affect placement of a project and suitability to its location. Developers generally prefer
low-sloping land, open land, and land with acceptable drainage (which doesn't usually include wetlands). The solar project
needs to connect directly into transmission lines, thus, the distance to the connection point can be crucial to the project’s
economic feasibility. These projects are required to also assess existing wildlife habitats and historical features to determine
if a solar installation would impact these. In addition, developers usually prefer to locate a new solar project at some dis-
tance from other property owners or have buffers in between them, such as trees or other natural or man-made structures.
Some of these considerations make a large-scale solar project suitable for unused farmland, undeveloped rural land, or
former industrial sites, including “brownfields,” landfills, and under-utilized vacant land.

As far as regulations and ordinances go, it's relevant to note that it is generally legal for municipalities to enact solar regula-
tions. The Pennsylvania Municipalities Planning Code (MPC) authorizes municipalities to enact land development, zoning,
and ordinance controls to regulate the location, physical characteristics, and operation of large-scale solar projects. Section
604 of the MPC states that municipalities may craft ordinances “to promote, protect and facilitate any or all of the following:
the public health, safety, morals, and the general welfare; ... the provisions of adequate light and air, access to incident solar
energy, ... as well as preservation of the natural, scenic and historic values in the environment and preservation of forests,
wetlands, aquifers and floodplains.” Because the MPC is so broad in its application to solar developments, zoning and or-
dinances vary considerably for solar across the Commonwealth, depending on land features, population densities, and the
ordinances, oversights, and general land-use goals of each municipality. For this reason, solar developers will likely engage
the appropriate government officials early in the process to assure conformity with the municipality's zoning and land-use
codes and goals, as well as any special circumstance directed by state or federal regulations.
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It is important to determine if the prospective land is in any way encumbered. For example, easements are encumbrances
which may restrict how the land is to be used, including the possibility of restricting or constraining a solar development
project. In Pennsylvania, conservation easements are used to protect open land and “green space” and often may not allow
solar installation projects to be placed on land covered under the conservation easements. Such easements may also have
different levels of protection - minimal, moderate/standard, and high. Lower-protection conservation easements may allow
solar development, so it's best to evaluate the stated conditions of an easement individually.

A common thread amongst Pennsylvania localities' ordinances is Lot Coverage specifications. Lot Coverage ordinances
may not be specific to solar and can apply to many different applications, but generally defines the maximum percentage
of the land or plot that may be covered by impervious surfaces. These regulations attempt to maintain the character of a
municipality, maintain vegetation, and improve drainage for storm water flow which controls erosion and soil loss. Encour-
aging vegetation throughout a municipality generally enhances the aesthetics of developed land. Such ordinances may
dictate how big the solar installation can be, which may impact the project feasibility in total. It is important for the solar
developer to review the definitions of the lot coverage ordinance with local officials to determine exactly which structures
in a large-scale solar project are considered impervious or otherwise contribute to the total coverage. For example, the
solar cells and arrays themselves may not be considered impervious because they stand off the ground, but racking posts
most likely are considered impervious. Typically, solar developers are not using concrete anchoring surfaces but rather, are
driving the posts directly into the ground as concrete may pose problems for landowners if it were left in the ground after
decommissioning. However, any concrete pads such as for the electrical boxes and inverters and batteries, if used, would
be considered impervious. For more specific information, solar developers are encouraged to contact the county planner or
other local government administration responsible for issuing permits for construction activities.

The Pennsylvania Department of Environmental Protection has some Best Management Practices (BMP) for Erosion and
Sedimentation (E&S) and post-construction stormwater management (PCSM) for solar development that can be found
on the PA DEP's Erosion and Sedimentation Resources webpage. If the project meets all of the criteria listed by the DEP,
stormwater runoff may be considered mitigated through the preservation or restoration of the vegetated ground surface,
thereby satisfying the PCSM requirements and a detailed stormwater analysis will not be required for runoff coming from
the panel array area.

In addition to Lot Coverage regulations and ordinances, ground-mounted or free-standing solar developments may be
required to comply with minimum structure “setback” requirements and/or maximum height restrictions, for the specific
zoning district in which the solar project is planned. Setbacks help establish the minimum distance that a structure can be
built from the property line or adjacent roads and determine the final placement of the physical structure. Setbacks and
height regulations help to preserve visibility, open spaces, access to light, vegetation, and landscaping in a commmunity.

While setback requirements usually refer to buildings, it is important for a solar developer to determine if a large-scale solar
project would need to conform to any of these kinds of regulations. Some local ordinances separate setback requirements

into two categories: 1) those for principal structures and 2) those for accessory structures.

Principle Structures generally refer to the main structure of a property, such as a house or office building, and the setback
regulations for such are usually more restrictive, meaning minimum distances will be larger and specific development
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projects may be required to address other special considerations. Accessory Structures refer to accompanying structures
of a property such as a garage or utility shed and generally have less restrictive setback requirements than Principal Struc-
tures. If the planned solar project encompasses the main purpose of the land on which it will be built, the Principal Struc-
ture setback regulations should be applied. Because this classification could change the size and scope of the solar project,
it is key for the solar developer to conduct a thorough reading and have a strong understanding of the locality’'s ordinances
and supplemental regulations on setbacks and maximum height requirements that a large-scale solar project may need
to conform to. Some communities have more relaxed setback requirements for solar installations to either encourage or
discourage solar development to align with the development goals and plans of the municipality.

A large-scale solar project certainly must be able to have good access to sunlight during the day. This raises the question:
do any regulations or statutes exist to preserve access to light for solar projects? At present, Pennsylvania has no statutes
that specifically protect access to sunlight from shade that a neighboring property may cast, whether the shade exists
from structures or trees. Itis also fairly well established in commmon law that a property owner will likely not be successful
in bringing an action against a neighboring property owner for shading a solar installation. Shading can cause significant
disruption to a large-scale solar project and maintaining access to sunlight at all times of the day is important.

Setback requirements on large scale solar development will often dictate that the solar project is constructed far enough
from neighboring property lines that shading does not create an issue in Mmany cases. Solar access infringements are typi-
cally more problematic in more densely populated areas than in rural areas.

However, because sunlight is the energy resource being harvested, it may be worthwhile to ensure reliable sunlight access
by creating an easement on the neighboring property. If considering an easement for this purpose, it is important to dis-
cuss the issue with the neighboring property owner and consult with legal professionals, if and when appropriate.

It is important to also consider and understand how historical preservation and ‘special use’ zoning and ordinances may
affect a large-scale solar project. Due to the expansive history that exists pertaining to pre- and post-colonial Pennsylvania,
as many as 2,400 municipalities in this state have historical and/or native lands preservation ordinances. Some jurisdic-
tions require a separate special review of new development in historical districts. If the zoning code does not provide for or
discuss solar in an historic district, it can be assumed that solar projects are not allowed. Pennsylvania state statutes that
protect the right to develop land for solar energy also may have exemptions for historical areas. Again, it's important that
landowners and solar developers evaluate the cormmunity’s ordinances, especially those for historical preservation that may
speak to how a solar installation will be accepted or not.

As noted above, most of the municipalities across Pennsylvania do not have provisions for solar developments and are
silent as to the applicability of solar development in their zoning and ordinances. In rare instances, solar projects are a
‘use-by-right, where zoning or ordinances specifically allow solar installations and usually are definitive on the require-
ments to which the installations must conform. In use-by-right code or in cases where municipal ordinances are clear as
to the allowances for solar installations, it may be easy to determine the specifications a new solar project should obey. In
the future, use-by-right and permitted uses may become more prevalent as many communities are attempting to attract
solar development. However, use-by-right for solar is currently still rare in Pennsylvania, as are any specific large-scale solar
installation zoning or ordinances. Therefore, in many cases, large-scale solar projects will need to go through a ‘conditional
use’ application process.
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The conditional use permitting process allows municipalities to individually evaluate a solar project in its unique context and
apply requirements as needed for the specific location. The conditional use permit is separate and apart from any permits
that a solar project would need to obtain on a state or federal level and often, a conditional use permit approval is required
before state or federal permits are granted. The conditional use process generally begins with applying for review of the
solar project to the local Planning Commission, who evaluates whether the project is appropriate for the zoning district and
land use plans in which it will be located. If the project is approved by the Planning Commission, it then undergoes review
by the township's Board of Supervisors (or borough's Council or other elected municipal government body), which is usually
subject to comment and evaluation by the public. Many factors could sway the Board of Supervisors' review and approval of
the project, thus this review may present uncertainty for the development.

The locality’s previous approval of solar energy applications in the past (or disapproval) and any conditions placed on those
systems may inform developers of how the conditional use process will be used by the municipality for the current projects.
Itis likely that, during the permitting process, the solar installation will have additional requirements added to supplement
any ordinances that may exist, such as restrictions to increase public safety and additional safety precautions. These addi-
tional conditions are usually unique to the specific solar installation and help ensure the new development aligns with the
goals of the community.

Developers whose large-scale solar projects do not meet local ordinances or permitting requirements have the option to
request a variance in the municipality's Zoning Heard Board or Zoning Board of Adjustments per Pennsylvania law. Such
requests add time, cost, and risk to solar projects and, many times, variances are not granted. An alternative to requesting
a variance is to change the zoning of a district in which a parcel intended for a solar installation exists. Changing the zoning
may permit exceptions suitable for solar including allowances for lot coverage, impervious surfaces, and ground-mounted
solar panels.

In some cases, a municipality may require a developer to perform a “property value impact” assessment for homeowners
near the solar project as a condition of the permit. Such an assessment attempts to determine the increase or decrease (or
no change) in value of nearby homes and businesses with the solar development installed. These assessments are often
difficult to perform accurately due to many variables that impact property value. Often, the assessments do not change the
outcome of the permitting process, however, they may impact the types of financing used to fund the project. In rare cases,
a municipality may require a developer to ‘guarantee’ that property values not be impacted after a solar project is installed,
which many developers are not willing to do. This can stall or end preparations for a solar project.
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NOTE: that this is for illustrative purposes only.
Please consult a legal expert when evaluating any contractual or other legal documents.

APPENDIX C:
SAMPLE LEASE AGREEMENT

OPTION AGREEMENT

This OPTION AGREEMENT (this “Agreement”) is made as of | ], 20][ ] (the “Effective Date"), by and between
[ ] (“Optionor”), and [ ] ("Optionee”). Optionor and Optionee are referred to herein sometimes individually
as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, Optionor owns | ]+/- acres of real property located in | ] County, [ ] identified as Asses-
sor's Parcel Number [ ] and more fully described in Exhibit A (the “Real Property”) which is suitable for development of a
large-scale solar energy system (the “Project”); and

WHEREAS, Optionor desires to grant to Optionee, and Optionee desires to accept from Optionor, an irrevocable and exclusive option to
lease all or a portion of the Real Property to Optionee or its Affiliate, and to obtain an easement on, over, under and across the Real Prop-
erty for the purpose of locating the Project or significant portions thereof on the Real Property, in each case subject to and in accordance
with the terms of this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth in this Agreement, and for other good and valu-
able consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:

I. ARTICLE |
DEFINITIONS
The following capitalized terms shall have the meanings set forth below when used in this Agreement:

“Affiliate” means, with respect to a specified Person, any other Person that directly or indirectly Controls, is Controlled by,

or is under common Control with, the specified Person.

“Agreement” shall have the meaning set forth in the preamble hereof.

“Business Day" means any calendar day other than Saturday, Sunday or a day on which commercial banking institutions are
authorized or required by Law to be closed in the State where the Real Property is located. Any period that expires or other date or
deadline for the accomplishment of any act or the exercise of any right or remedy contemplated by this Agreement would fall

on a day that is not a Business Day, such period, date or deadline shall automatically be extended to the next Business Day.
“Closing Date” has the meaning set forth in Section 3.2 of this Agreement.

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management, policies

or operations of a Person, whether through the ability to exercise voting power, by contract or otherwise; “Controlled” and
“Controlling” have meanings correlative thereto.

“Effective Date” has the meaning set forth in the preamble of this Agreement.

“Environmental Laws” means all federal, state and local Laws (whether under common law, statute or otherwise), ordinances,
orders, rules, regulations and guidance documents now or hereafter in force, as amended from time to time, in any way relating
to or regulating human health or safety, industrial hygiene or environmental conditions, protection of the environment, Hazardous
Substances, pollution or contamination of the air, soil, surface water or groundwater, and includes, without limitation, the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. Section 9601, et seq. (‘CERCLA"), the
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Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., the Clean Water Act, 33 U.S.C. Section 1251, et seq,, the
Clean Air Act, 42 U.S.C. Section 7401, et seq., the Occupational Safety and Health Act, 29 U.S.C. 651 et seq,, the Hazardous Materials
Transportation Act, 49 U.S.C. Section 1801, et seq., the Federal Water Pollution Control Act, 33 U.S.C. Section 1321, et seq,, the Toxic
Substances Control Act, 15 U.S.C. Section 2601, et seq., the Federal Insecticide, Fungicide and Rodenticide Act (7 U.S.C. Section 136,
et seqg.), and the Emergency Planning and Community Right-to-Know Act (42 U.S.C. Section 11001, et seq.), and any other law or
requirement of any Governmental Authority regulating, relating to or imposing obligations, liability or standards of conduct
concerning the protection of human health, plant life, animal life, natural resources, property or the enjoyment of life or property
free from the presence in the environment of any solid, liquid, gas, odor or any form of energy from whatever source.

“Exercise Notice"” has the meaning set forth in Section 3.1 of this Agreement.

“Governmental Authority” means federal, national, regional, state, municipal or local government, any political subdivision or any
governmental, judicial, public or statutory instrumentality, tribunal, court, agency, authority, body or entity, or other regulatory
bureau, authority, body or entity having legal jurisdiction over the matter, the property or Person in question.

“Hazardous Substance(s)” means any substance or material that is described as a toxic or hazardous substance, waste, material,
pollutant, contaminant or infectious waste, or words of similar import, in any of the Environmental Laws, or any other words
which are intended to define, list or classify substances by reason of deleterious properties such as ignitability, corrosivity,
reactivity, carcinogenicity, toxicity, or reproductive toxicity and includes, without limitation, asbestos, petroleum (including

crude oil or any fraction thereof, natural gas, natural gas liquids, liquefied natural gas, or synthetic gas usable for fuel, or any
mixture thereof), petroleum products, polychlorinated biphenyls, urea formaldehyde, radon gas, radioactive matter, medical
waste, otherwise regulated materials and chemicals which may cause cancer or reproductive toxicity.

“Hazardous Substance Activity” means any actual, proposed or threatened Release, storage, holding, existence, use, generation,
processing, production, manufacture, treatment, abatement, removal, repair, cleanup or detoxification, disposition, handling

or transportation of any Hazardous Substance from, under, into or on the Real Property or the surrounding property, or any other
activity or occurrence that causes or would cause such event to exist.

“Laws” means any applicable federal, national, regional, state, municipal or local law, statute, treaty, rule, regulation, ordinance,
order, code, common law, judgment, decree, directive, injunction, writ or similar action or decision duly implementing any of the
foregoing by any Governmental Authority.

“Lease” has the meaning set forth in Section 2.1 of this Agreement.

“Lien” means any and all direct or indirect liability, obligation, commitment, expense, claim, loss, damage, indebtedness,
principal, interest, penalty, guaranty or endorsement of any type, absolute or contingent, known or unknown, accrued or
unaccrued, absolute or contingent, due or to become due, or liquidated or unliquidated.

“Option” has the meaning set forth in Section 2.1 of this Agreement.

“Optionee” has the meaning set forth in the preamble of this Agreement.

“Optionor” has the meaning set forth in the preamble of this Agreement.

“Optionor Bank Account” means the following bank account of Optionor:

Bank Name:
ABA Routing Number:
Account Number:

Account Name:

Reference:

“Option Payments” has the meaning set forth in Section 2.3 of this Agreement.

“Option Period" means the period that begins on the Effective Date and continuing for [ ] ([__]) months thereafter,
provided that following Optionee's issuance of an Exercise Notice, the Option Period shall be extended until the Closing Date.
“Party” and “Parties” has the meaning set forth in the preamble of this Agreement.

“Permitted Liens” means with respect to the Real Property (a) those matters set forth on Exhibit C of this Agreement and (b)
Liens for taxes not yet due and payable.

“Person” means any individual, sole proprietorship, corporation, partnership, joint venture, limited liability partnership,
limited liability company, trust, unincorporated association, institution, Governmental Authority or any other entity.

“Project” has the meaning set forth in the Recitals of this Agreement.

“Real Property” has the meaning set forth in the Recitals of this Agreement.

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching,
dumping or disposing into the environment, including continuing migration, of Hazardous Substances into, onto or through
soil, surface water or groundwater.
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“Site” has the meaning set forth in Section 2.5 of this Agreement.
“Survey” has the meaning set forth in Section 2.5 of this Agreement.

II. ARTICLE Il
GRANT OF OPTION
A. 21 Grantof Option. Subject to the terms set forth in this Agreement, Optionor hereby irrevocably grants to Optionee an
exclusive right and option (the “Option”) to (a) lease from Optionor all or such portion of the Real Property as Tenant may designate pur-
suant to Section 2.5 below and (b) obtain exclusive, irrevocable, fully paid-up access and interconnection easements, in the case of each
of clauses (a) and (b), utilizing the form of Ground Lease and Easement Agreement contained in Exhibit D attached hereto (the “Lease”).

B. 22 Effect of Option Agreement. The Parties intend that the Option creates a valid and present interest in the Real Property,
effective as of the Effective Date and, therefore, this Option shall be deemed an interest in and encumbrance upon the Real Property
and shall be deemed to run with the land and be binding upon the Real Property, effective as of the Effective Date, and shall be binding
upon and inure to the benefit of each of the Parties hereto and their respective successors and assigns. Neither Party shall record this
Agreement; provided, however, upon the full execution of this Agreement, the Parties shall execute a notice of this Agreement, substan-
tially in the form attached as Exhibit E attached hereto, which shall be recorded against the Real Property in the official records of the
County where the Real Property is located, subject to no prior liens, restrictions, encumbrances, or other exceptions to title other than
the Permitted Liens.

C. 23 Option Consideration. In consideration of the Optionor granting the Option to Optionee, Optionee shall pay to Optionor
option payments (“Option Payments”) in the amounts and on the dates set forth in Exhibit B attached hereto. All Option Payments are
non-refundable and shall be applied to the first payments of Rent (as defined in the Lease) should Optionee exercise the Option. No
other consideration shall be due from Optionee or any other Person for the continuing grant of the Option through the Option Period.
Option Payments shall be paid directly to Optionor by check to Optionor's address as set forth in Section 6.2 hereof or by wire transfer to
the Optionor Bank Account, or any other place or places that Optionor may designate by written notice to Optionee from time to time.

D. 24 Option Period. The Option shall remain open and enforceable for the full duration of the Option Period and may be
exercised at any time during the Option Period.

E. 25 Due Diligence,; Title and Land Use Matters.

(@) Atany time prior to the exercise of the Option, Optionor shall permit Optionee, its employees, agents and contractors
to evaluate the suitability of the Real Property for development of the Project by, amongst other things, physically inspecting the Real
Property, performing surveys, investigations, tests, inspections and assessments, including, without limitation, boundary and land title
surveys, environmental site assessments (Phase |, Phase Il and/or any additional environmental investigation based on recommenda-
tions contained in the Phase | or Il), cultural resource assessments, biological reviews, geotechnical reviews, land use, zoning, lease review
and such other investigations and evaluations as Optionee deems appropriate in its evaluation of the Real Property. The data, analyses
and other proceeds from such surveys, investigations, tests, inspections, assessments and other evaluations shall be the sole property of
Optionee.

(b) If Optionee so elects, and at the cost of Optionee, Optionee may commence and pursue to completion any change
of zoning and other land use regulatory matters affecting the Real Property and may apply for any applicable permits or approvals
to allow development, construction and operation of the Project. Optionor shall execute and deliver such documents and otherwise
provide such cooperation as Optionee shall reasonably request in connection with such land use activities (if any); provided, however,
that Optionee shall pay or reimburse Optionor promptly for any reasonable, actual and documented out-of-pocket expenses incurred by
Optionor in connection with Optionee’s land use activities. Without limiting the generality of the foregoing, Optionor agrees, at Option-
ee's request, sole cost and expense, to cooperate and to execute all documents including any waivers (including waivers of setbacks and
setback requirements), permits, petitions and statements, and attend (if necessary) all meetings and hearings required under the terms
of applicable zoning and land use regulations reasonably necessary to obtain all necessary zoning, land use and other approvals for the
development, construction and operation of the Project on the Property. Optionor further agrees to support and not to contest or op-
pose or support any contest or opposition to, any such approvals.

(c) If Optionee elects to exercise the Option with respect to only a portion, and not all, of the Real Property, then as soon as
practicable and in any event prior to the Closing Date, Optionee shall cause to be completed, by a surveyor licensed in the State where
the Real Property is located, a boundary survey (the “Survey”) of the Optionee-selected portion of the Real Property (the “Site”) that shall
depict any access and interconnection rights or other easements over the balance of the Real Property, and have such surveyor prepare
a legal description of the Site and any such easements, if applicable. Optionee shall provide a copy of the Survey and the legal descrip-
tion to Optionor promptly upon its completion. For the avoidance of doubt, Optionee shall be entitled to cause a Survey of the Real
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Property, or a portion thereof, to be completed regardless of whether Optionee intends to lease less than the entirety of the Real Proper-
ty, and such Survey shall constitute a permitted evaluation pursuant to this Section 2.5.

F. 26 Termination of Option; Effect of Termination.

(@) Ifany Option Payment is not paid by the applicable due date and such failure to make an Option Payment has not been
cured within thirty (30) days following Optionee'’s receipt of written notice of such failure from Optionor, then this Agreement may be
terminated Optionor by delivering a notice of termination to Optionee. Such termination notice shall be effective upon delivery.

(b) If Optionee determines, for any reason and in Optionee’s sole discretion at any time prior to the exercise of the Option, that
the Real Property is not suitable for development of the Project, Optionee may terminate this Agreement by delivering a notice of termi-
nation to Optionor. Such termination notice shall be effective upon delivery.

(c) Ifthere has been a breach of, inaccuracy in or failure to perform any representation, warranty, covenant or agreement
made by Optionor under this Agreement, and such breach, inaccuracy or failure has not has not been cured within ten (10) days of
receipt of Optionee’s written notice of such breach, Optionee may terminate this Agreement by delivering a notice of termination to
Optionor. Such termination notice shall be effective upon delivery.

(d)  Upon termination of this Agreement in accordance with this Section 2.6, this Agreement shall become void and neither
Party shall have any further rights, duties or obligations under this Agreement except: (i) Optionor will retain all Option Payments previ-
ously paid to Optionor (except in the event of a breach of this Agreement by Optionor or termination pursuant to Section 2.6(c), in which
case Optionor shall refund all Option Payments to Optionee within three (3) days following the termination of this Agreement), (ii) as set
forth in this Section 2.6; and (iii) that nothing herein shall relieve either Party from liability for any breach of any provision of this Agree-
ment prior to the date of such termination.

G. s2.7 [Cultural Reimbursement]®

(@) [Prior to Optionee’s delivery of an Exercise Notice to Optionor, Optionor may either farm the Property or lease the surface
of the Property to third party farmers for the time period ending on the Closing Date; provided, however, that (i) Optionor shall obtain
Optionee’s written approval, which shall not be unreasonably withheld, prior to the execution and delivery of such lease (an “Existing
Lease”) and (ii) each such Existing Lease shall be terminable without penalty by Optionor upon thirty (30) days' written notice ]

(b) [Prior to Optionee's delivery of an Exercise Notice to Optionor, Optionor may lease all or a portion of the Property to exist-
ing and future third party farmers for terms no longer than one (1) year at a time so long as such leases contain early termination provi-
sions substantially similar to those depicted on Exhibit F (together with any existing leases for any portion of the Property, the “Existing
Leases". Should any new Existing Leases be entered into, Optionor shall promptly provide a copy of same to Optionee. Should Optionee
desire to terminate any of the Existing Leases, Optionee shall only do so following the Closing Date, and Optionee shall bear all costs and
expenses associated with the termination or modification of any such Existing Leases.]®

(c) [Prior to Optionee’s delivery of an Exercise Notice to Optionor, Optionor may lease the Property to existing and future third
party farmers, provided, that any lease, or renewal thereof (collectively “Existing Leases") be entered into by Optionor after the Effective
Date shall be capable of being terminated on or prior to the Closing Date. If any crop of Optionor or a tenant under an Existing Lease
remains on the Property on the Closing Date (“‘Optionor Remainder Crop”), Optionee may elect, in its sole discretion, to (i) allow Optionor

or its tenant, as applicable, to harvest the Optionor Remainder Crop in the ordinary course or (ii) reimburse Optionor or its tenant, as ap-
plicable, in an amount equal to the actual cultural costs, water costs and all other costs associated with farming the Optionor Remainder
Crop on the Property consistent with prudent industry practices (excluding interest expense, corporate overhead and harvest expense)
(“Growing Costs") as actually incurred by Optionor prior to the Closing Date, less the gross crop revenue Optionor reasonably expects

to receive, by harvesting any crops on the Property during the same growing and harvesting season (“Cultural Cost Reimbursement”),

in amounts not to exceed those set forth on the attached Schedule 2.7. During the period between Optionor’s receipt of the Exercise
Notice and the Closing Date, the Parties shall work together and cooperate in good faith to determine the Cultural Cost Reimbursement
consistent with clause (ii) above. Such cooperation may require an estimate of the gross crop revenue of the crop actually harvested

in the applicable year and a subsequent true-up performed within the subsequent 12-14-month period following the first date of crop
removal by Optionee (“Removal Date”) once the final gross crop revenue associated with such crop is actually known. Without limiting
the generality of the foregoing, promptly following receipt of the Exercise Notice, Optionor shall provide Optionee a report and reason-
able evidence of Optionor's actually incurred Growing Costs and all crop revenue Optionor reasonably expects to receive as a result of

its harvesting during the relevant season, together with such additional information and detail as Optionee shall reasonably request to
allow it to validate the Cultural Cost Reimbursement. Upon the Closing Date, Optionee may remove all crops with no additional pay-
ments due to Optionor or any of its tenants other than rent as payable in the Lease. Optionor shall be solely responsible for any amounts
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payable to any third-party tenant for termination of its Existing Lease upon the Closing Date, other than the Cultural Cost Reimburse-
ment, which, if directed by Optionor in writing, Optionee may pay directly to such third-party tenant or tenants, if applicable.]

Ill. ARTICLE 1l
EXERCISE OF OPTION
A. 31 Exercise Notice. If Optionee wishes to exercise the Option, then, prior to the expiration of the Option Period, Optionee
shall deliver to Optionor a written notice of exercise (the “Exercise Notice") stating that Optionee has elected to exercise the Option and
specifying whether Optionee is exercising the Option with respect to the entire Real Property or only a portion thereof (and, if only a por-
tion thereof, then also specifying the boundaries of such portion of the Real Property including access and transmission line rights and
easements over the balance of the Real Property).

B. 32 Closing. Within ten (10) business days of delivery of the Exercise Notice, the Parties shall finalize the Lease (to the extent
any site-related updates need to be made) and execute the Lease, which date of Lease execution shall be deemed to be the “Closing
Date”.

IV. ARTICLE IV
REPRESENTATIONS AND WARRANTIES

A. 41 Representations and Warranties of Optionor as of the Effective Date and the Closing Date. Optionor makes the follow-
ing representations and warranties to Optionee as of the Effective Date and as of the Closing Date:
(@) Organization and Good Standing. Optionor is duly formed, validly existing and in good standing under the Laws of the
State of | ] and is qualified to do business in all jurisdictions in which the nature of the business conducted by it

makes such qualification necessary. There is no pending or threatened action for the dissolution, liquidation or insolvency of Optionor.

(b) Power and Authority; Enforceability; No Conflict. Optionor has the requisite power and authority to enter into this
Agreement and the Lease and perform all of the terms and conditions hereof or thereof to be performed by it. The execution, delivery
and performance by Optionor of this Agreement and the Lease have been duly authorized. This Agreement constitutes legal, valid and
binding obligations of Optionor enforceable against Optionor in accordance with its terms. This Agreement does not violate, nor will the
Lease violate, any contract, agreement, instrument, judgment or order to which Optionor is subject or which affects the Real Property.

(c) Real Property.

(i) The Optionor has good and marketable indefeasible fee simple title in, and the right to possess, the Real Property, free
and clear of all Liens other than the Permitted Liens.

(i)  Other than this Agreement and, as of the Closing Date, the Lease, neither Optionor nor any of its Affiliates has entered
into any assignment, lease [(other than any Existing Lease in compliance with Section 2.7 hereof)]®, license, sublease, easement, con-
cession, lease option or other agreement (written or oral) granting to any Person the right to possess, use or occupy all or any portion of
the Real Property.

(iii) Other than this Agreement, there are no outstanding or unrecorded deeds, land contracts, agreements, debts, de-
mands, equity interests, options, rights of first offer or rights of first refusal to purchase Real Property or any portion thereof or interest
therein, or other instruments which adversely affect title to, or the Optionor’s right to possess, the Real Property.

(iv) There are no Liens or other covenants, conditions, restrictions (private or governmental), reservations (including, without
limitation, for minerals, oil and gas), rights of way, easements, exceptions or other title defects affecting the Real Property that indi-
vidually or in the aggregate could reasonably be expected to materially and adversely affect the development, building, construction,
installation, ownership, use, operation or maintenance of the Project from and after the Closing.

(v) Optionor has not received any notice of any appropriation, condemnation or like proceeding, or of any violation of any
applicable zoning law, regulation or rule or other law, order, regulation, rule or requirement relating to or affecting any of the Real
Property.

(vi) To Optionor's knowledge, there are no unsatisfied mechanic’s or materialman’s liens or lien rights pending against the
Real Property.

(vii) The Real Property has direct frontage or deeded rights of access to a dedicated public roadway:.

(d)  No Violation. To Optionor's knowledge, (a) no Hazardous Substances are present in, on or under the Real Property which
could migrate to the Real Property; (b) there is no present or threatened Release of Hazardous Substances in, on under or to the Real
Property; (c) neither Optionor nor any Affiliate of Optionor has ever engaged in any Hazardous Substance Activity at the Real Proper-
ty or any part thereof, and neither Optionor nor any Affiliate of Optionor has ever permitted any Person to engage in any Hazardous
Substance Activity at the Property or any part thereof; (d) no Hazardous Substance Activity has ever occurred at the Real Property or any
part thereof; () no underground storage tanks of any kind are located in the Real Property nor were any above-ground or underground
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storage tanks ever located at the Real Property; (f) the Real Property and every part thereof, and all operations and activities therein

and thereon and the use and occupancy thereof, comply with all applicable Environmental Laws; (g) none of Optionor, any Affiliate of
Optionor nor any Person using or occupying the Real Property or any part thereof is violating any Environmental Laws; (h) no claim,
demand, action or proceeding of any kind relating to any Hazardous Substance Activity or alleged Hazardous Substance Activity in, on,
under or at the Real Property or any past or present violation of any Environmental Laws at the Real Property has been made or com-
menced, or is pending, or is being threatened in writing by any Person; (i) either Optionor or an Affiliate of Optionor has made written
disclosure to Optionee of every past or present Release or threatened Release of any Hazardous Substances in, on, under or at the Real
Property and every past or present failure to comply with any Environmental Laws at the Real Property of which Optionor has knowl-
edge or notice; (j) neither Optionor nor any Affiliate of Optionor is subject to an order, claim or demand of any Person requiring clean up
or other remedial action with respect to any site Optionor owns or operates, including, without limitation, the Real Property, or any site at
which Optionor may have disposed of any Hazardous Substances; (k) neither Optionor nor any Affiliate of Optionor has received a notice
that it might be a “potentially responsible party” as defined under any Environmental Laws with respect to the Real Property; and (/) Op-
tionor has all permits, licenses and approvals required by all applicable Laws (including, without limitation, all applicable Environmental
Laws) for the use and occupancy of, and all operations and activities in, the Real Property, and the Real Property is in full compliance with
all such permits, licenses and approvals.

(e) No Litigation. No lawsuits, arbitration actions or regulatory proceedings are pending or, to the best of Optionor's
knowledge, threatened or anticipated with respect to any matter affecting the Property or any proposed use thereof (including, without

limitation, the Project).

B. 4.2 Representationsand Warranties of Optionee as of the Effective Date and the Closing Date. Optionee makes the follow-
ing representations and warranties to Optionor as of the Effective Date and as of the Closing Date:

(@) Qrganization and Good Standing. Optionee is duly formed, validly existing and in good standing under the Laws of

the State of Delaware. There is no pending or threatened action for the dissolution, liquidation or insolvency of Optionee.

(b) Power and Authority; Enforceability; No Conflict. Optionee has the requisite power and authority to enter into this

Agreement and the Lease and perform all of the terms and conditions hereof or thereof to be performed by it. The execution, delivery
and performance by Optionee of this Agreement and the Lease have been duly authorized. This Agreement constitutes legal, valid and
binding obligations of Optionee enforceable against Optionee in accordance with its terms. This Agreement does not violate, nor will the
Lease violate, any contract, agreement, instrument, judgment or order to which Optionee is subject.

V.ARTICLE V
COVENANTS
A 5] No Transfers of Assets. [Except as expressly permitted with respect to Existing Leases pursuant to Section 2.7 hereof,
J®l0ptionor shall not at any time during the Option Period, (a) enter into any transaction that results in a de facto or de jure transfer of
all or any of, or any interest in, the Real Property without the prior written consent of Optionee, or (b) create or permit any Lien to exist
against the Real Property (other than the Permitted Liens). Any transaction that violates this Section 5.1 shall be deemed void, ab initio.

B. 52 Notice of Changes. Following the Effective Date, Optionor shall (a) not take any action nor omit to take any action
that would cause any of Optionor’s representations and warranties in Section 4.1 above to become untrue or misleading in any material
respect, and (b) promptly notify Optionee in writing of any material changes, events or circumstances affecting the Optionor or the Real
Property, including any breach of, inaccuracy in or failure to perform any representation, warranty, covenant or agreement made by Op-
tionor under this Agreement. Optionor shall defend, indemnify and hold Optionee harmless from any loss, liability or expense resulting
from any material breach of Optionor's representations and warranties.

C. 53 Further Assurances. From time to time during the Option Period, upon the request of a Party and without further
consideration, the other Party shall execute and deliver to the requesting Party such documents and take such action as the requesting
Party reasonably requests to consummate more effectively the intent and purpose of the Parties under this Agreement and the transac-
tions contemplated hereby. Without limiting the generality of the foregoing, within ten (10) days after receipt of a written request made
from time to time by Optionee, Optionor shall: (i) execute and deliver to Optionee any owner's affidavit reasonably requested by any
title company or attorney reviewing title to the Property and (i) join in any grants for rights-of-way, easements and/or leases for electric
and other public utilities and facilities and any other electric power purpose (including any power transmission line) as Optionee may
deem necessary or desirable for its development and use of the Project, provided such rights-of-way, easements and/or leases shall not
become effect prior to the Closing Date without Optionor's consent.
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D. 54 Legal Compliance. Optionor shall not violate any Laws relating to the Property.

E. 55 Non-Disturbance. If all or any portion of the Real Property is subject to any mortgage, deed of trust or other foreclosable
lien, Optionor shall obtain a written agreement from the holder of each such lien to honor Optionee's rights and privileges under this
Agreement and the Lease so as not to disturb or interfere with Optionee's use, possession and enjoyment of the Real Property, such
agreement to be in form and substance reasonably acceptable to Optionee.

VL. ARTICLE VI
MISCELLANEOUS
A 61 Specific Performance in Case of Default. If Optionor in any material respect defaults in the performance of any of its

covenants or obligations under this Agreement, or breaches any of its representations or warranties contained in, referred to or remade
pursuant to this Agreement, and fails to cure the same after written notice from Optionee and a reasonable opportunity to cure (not to
exceed five (5) Business Days), Optionee shall be entitled to specific performance and any and all other rights and remedies available to
it at law or in equity. The Parties agree that any such default or breach would cause irreparable injury, that the remedies at law for any
such default or breach including monetary damages, are inadequate compensation for any loss and that any defense in any action for
specific performance that a remedy at law would be adequate is waived. In the event of any such default or breach under this Agree-
ment, the Option Period and the Closing Date shall be extended, at the election of Optionee, day-for-day for each day that Optionor is in
default under or breach of this Agreement.

B. 62 Notices. Any notice, statement, demand, claim, offer or other written instrument required or permitted to be given
pursuant to this Agreement shall be in writing signed by the Party giving such notice and shall be sent by facsimile or other electronic
transmission, hand messenger delivery, overnight courier service, or certified mail (receipt requested) to the other Party at the address
set forth below:

If to Optionor, to:

If to Optionee, to:

Any such notice shall be deemed delivered as follows: (a) if personally delivered, the date of delivery to the address of the Person to re-
ceive such notice; (b) if sent by Federal Express, UPS, or other overnight courier service, the date of delivery to the address of the Person
to receive such notice; or (c) if sent by facsimile or e-mail transmission, the date transmitted to the person to receive such notice if sent
by 5:00 p.m. (Pacific Time) and the next Business Day if sent after 5:00 p.m. (Pacific Time), provided that, in the case of facsimile, there is
evidence of such transmission printed by the sending machine. Any notice sent by facsimile transmission or e-mail must be confirmed
by personally delivering or mailing a copy of the notice sent by facsimile transmission or e-mail. Any party may change its address for
notice by written notice given to the other at least five (5) calendar days before the effective date of such change in the manner provided
in this Section.

C. 63 Entire Agreement. This Agreement, together with the Lease, constitute the entire agreement and supersede all prior
agreements and understandings, both written and oral, of the Parties with respect to the subject matter hereof. Any oral representations
or modifications concerning this instrument shall be of no force or effect unless contained in a subsequent written modification signed

by the Party to be charged.

D. 64 Amendment. This Agreement may be amended, supplemented or modified only by a written instrument duly execut-
ed by or on behalf of each Party.

E. 65 No Third Party Beneficiary. Except as otherwise expressly provided in this Agreement, nothing contained in this
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Agreement shall be construed to create any right in, duty to, standard of care with respect to, or any liability to any Person who is not a
party to this Agreement.

F. 66 Successors and Assigns. This Agreement shall be binding upon, and shall inure to the benefit of, and shall be en-
forceable by, the Parties and their respective successors and permitted assigns. Neither this Agreement, nor any right hereunder, may be
assigned by either Party without the prior written consent of the other Party; provided, however, that notwithstanding anything to the
contrary herein, Optionee shall have the right, without the consent of Optionor, to assign this Agreement to (a) any Person purchasing
(i) the Project, (ii) the ownership interests of the Optionee, or (iii) the ownership interests of any other company owning the Project or (b)
any Affiliate of Optionee.

G. 67 Captions. The captions contained in this Agreement are for convenience and reference only and in no way define,
describe, extend or limit the scope or intent of this Agreement or the intent of any provision contained herein.

H. 638 Severability. The invalidity of one or more phrases, sentences, clauses, Sections or Articles contained in this Agree-
ment shall not affect the validity of the remaining portions of this Agreement so long as the material purposes of this Agreement can be
determined and effectuated.

I. 69 Expenses. Regardless of whether the transactions contemplated by this Agreement are consummated, each Party
shall bear responsibility for its own costs and expenses in connection with this Agreement and the transactions contemplated hereby, in-
cluding the fees and expenses of its legal counsel and other consultants and advisors in connection with this Agreement, except as may
be otherwise provided therein. Notwithstanding the foregoing, If any legal proceeding is brought by either Party with respect to this
Agreement, the prevailing Party shall be entitled to recover, in addition to any other relief to which it is entitled, its costs and expenses
incurred in connection with such legal proceeding, including without limitation reasonable attorneys’ fees.

J. 610 Public Statements. Except as required by this Agreement, applicable Law or stock exchange regulation, a Party shall
not (and shall cause its Affiliates and representatives not to) release any public statement regarding the transactions contemplated
hereunder without first having obtained the consent of the other Party (not to be unreasonably withheld). In each case in which applica-
ble Law or stock exchange regulation requires release of any such public statement without advance notice of two (2) Business Days, the
releasing Party shall use reasonable efforts to provide a copy of such release or statement to the other Party in advance of such release
and to incorporate such other Party's reasonable comments thereon. Except as required by this Agreement, applicable Law or stock
exchange regulation, no statement described in this Section 6.10 shall identify Optionor, Optionee or any of the principal financial terms
of this Agreement without the prior written consent of each Party.

K. 61 Joint Effort. Preparation of this Agreement has been a joint effort of the Parties and the resulting document shall not
be construed more severely against one Party than against any other Party.

L. 612 Waiver of Consequential Damages. Notwithstanding any provision in this Agreement to the contrary, in no event
shall any Party or its Affiliates, or their respective managers, members, shareholders or representatives, be liable under this Agreement at
any time for consequential, indirect, special or punitive loss or damage; provided, however, this Section 6.12 shall not limit, and the Parties
agree there is no waiver or release as to damages (a) based on fraud or willful misconduct; (b) in respect of damages suffered by Option-
ee, reflecting the total net revenues reasonably expected to be generated by the Project; or (c) arising pursuant to any claim or demand
by any third party for which a Party hereunder is entitled to indemnity.

M. 613 Governing Law. This Agreement shall be governed by and construed in accordance with the Laws of the State where
the Real Property is located, without giving effect to the conflicts of laws principles thereof.

N. 614 Counterparts. This Agreement may be executed in one or more counterparts, each of which shall constitute an origi-
nal but all of which, taken together, shall constitute but one agreement.

O. 615 No Waiver. Any failure of a Party to enforce any of the provisions of this Agreement or to require compliance with any
of its terms at any time during the pendency of this Agreement shall in no way affect the validity of this Agreement, or any part hereof,

and shall not be deemed a waiver of the right of such Party thereafter to enforce any and each such provision.

P. 616 Delivery by Facsimile or PDF. This Agreement, and any amendments hereto or, to the extent signed and deliv-
ered by means of a facsimile machine or electronic transmission in portable document format (pdf), shall be treated in all manner and
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respects as an original Agreement and shall be considered to have the same binding legal effects as if it were the original signed version
thereof delivered in person. At the request of any Party, each other Party shall re-execute original forms thereof and deliver them to the
other Party. No Party shall raise the use of a facsimile machine or electronic transmission in pdf to deliver a signature or the fact that any
signature was transmitted or coommunicated through such means as a defense to the formation of a contract and each Party forever
waives any such defense.

Q. 617 Performance Due On Day Other Than Business Day. If the time period for the performance of any act called for under
this Agreement falls or expires on a day other than a Business Day, the act in question may be performed on the next succeeding Busi-

ness Day.

R. 618 Estoppel Certificates. Each Party agrees that it shall, at any time and from time to time during the term of this Agree-
ment and within (10) days after a written request by the other Party, execute, acknowledge and deliver to the requesting Party a written
statement certifying that this Agreement is unmodified and in full force and effect (or modified and stating the modifications), the dates
to which the payments and any other charges have been paid, and that there are no defaults existing (or that defaults exist and stating
the nature of such defaults), and stating such other facts as the requesting Party may reasonably provide. The failure of a Party to deliver
any such certificate within such time shall be conclusive upon such Party that this Agreement is unmodified and in full force and effect,
all payments to such Party are current, there are no defaults existing, and such other facts are true and correct.

[Remainder of page intentionally left blank - signature page follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date.

OPTIONOR:

By:

Name:

Title:

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

STATE OF

COUNTY OF

Oon 201_, before me, a Notary Public, personally appeared

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

| certify under PENALTY OF PERJURY under the laws of the Stateof ___ that the foregoing paragraph is true and correct.
WITNESS my hand and official seal.
Notary's Signature

OPTIONEE:

By:

Name:

Title:

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

STATE OF

COUNTY OF

Oon 201_, before me, a Notary Public, personally appeared

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

| certify under PENALTY OF PERJURY under the laws of the Stateof ___ that the foregoing paragraph is true and correct.
WITNESS my hand and official seal.
Notary's Signature
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EXHIBIT A

LEGAL DESCRIPTION OF THE REAL PROPERTY
[To be inserted]

EXHIBIT B
OPTION PAYMENT SCHEDULE

[To be inserted]

EXHIBIT C

PERMITTED LIENS
[To be inserted]

EXHIBIT D

FORM OF GROUND LEASE
(attached)

GROUND LEASE AND EASEMENT AGREEMENT

This GROUND LEASE AND EASEMENT ACREEMENT (this “Agreement”) dated as of | ], 2017 (the “Effective Date”),
is entered into by and between [ ], al ] (*Owner”), and | ], a
[ ] (“Tenant”). Owner and Tenant are sometimes referred to herein individually as a “Party” and together as the
“Parties.”
RECITALS:
A. Owner owns certain real property located in [ ] County, [ ], identified as Assessor’s Parcel
Number [ ] and more particularly described on Exhibit A-1 hereto (the “Land”) which is suitable for development of a

large-scale solar energy system (the “Project”).

B. Tenant desires to lease that portion of the Land described on Exhibit A-2 (the “Property”) and obtain from Owner fully paid-
up easements and rights, in each case for the Term (as defined below), in the airspace above the Property and on, over, under and across
the Property for the purposes of development, erection, installation, construction, improvement, reconstruction, enlargement, removal,
relocation, replacement, operation and maintenance of energy generation, collection, storage, conversion, distribution and transmission
systems and improvements.

AGREEMENT:
In consideration of the covenants and agreements contained herein, and other good and valuable consideration, the receipt and suffi-
ciency of which are hereby acknowledged, the Parties agree as follows:

VIl. 1. LEASE AND EASEMENTS.

A 1] Grant of Lease. Owner hereby leases, lets and demises exclusively to Tenant, and Tenant leases, lets and demises
from Owner, the Property (the “Lease”). The Lease is solely and exclusively for the development, erection, installation, construction, im-
provement, reconstruction, enlargement, removal, relocation, replacement, operation and maintenance of energy generation, collection,
storage, conversion, distribution and transmission systems and improvements, and not for any other purpose, and Tenant shall have the
exclusive right to develop and use the Property to accomplish the such purposes, to undertake the following activities and to derive all
profits therefrom, in each case in Tenant's sole discretion (collectively, “Operations’):
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(@) Conducting studies of soils, species, habitat, and other meteorological, geotechnical and biological data and determin-
ing the feasibility of energy generation, collection, storage, conversion, distribution and transmission on the Property, including taking
photographs, showing the property to consultants, project advisors, potential partners or lenders and extracting soil samples;

(b) Investigating, developing, constructing, installing, using, replacing, relocating, reconstructing, improving and removing
from time to time, and monitoring, maintaining, repairing and operating the following for the benefit of one or more Projects (i) energy
storage systems, which use mechanical, chemical, thermal or other processes to store energy generated at one time for use at a later
time, including without limitation, battery storage, (ii) solar panels or other solar renewable energy generation equipment (including the
foundations, racking equipment and any other associated equipment or structures); (ii) inverters, underground electrical distribution,
collection, transmission and communications lines, wires, poles, towers, electric transformers, electric substations, interconnection and
switching facilities, electricity converters, electricity and energy storage equipment and facilities, telecormmunications equipment, and
power generation facilities; (iii) related foundations, pads and footings, access roads, operation and maintenance facilities; (iv) meteoro-
logical towers and measurement equipment; (v) entrance gates in existing fences on the Property to allow Tenant access to the Property
and security devices such as fencing or other security safeguards; and (vi) control buildings, maintenance yards, and related facilities and
equipment (all of the above, collectively, the “Energy Facilities’);

() Removing, trimming, pruning, topping or otherwise controlling the growth of any tree, shrub, plant or other vegetation;
dismantling, demolishing, and removing any improvement, structure, embankment, impediment, berm, wall, fence or other object, on
the Property that could obstruct, interfere with or impair the Energy Facilities or the use of the Property intended by Tenant hereunder,
and excavating, grading, leveling and otherwise modifying the land, all in Tenant’s sole discretion as Tenant may deem desirable or nec-
essary in connection with Tenant's intended use of the Property under this Agreement;

(d) Undertaking the foregoing activities and any other lawful activities, whether accomplished by Tenant or a third party
authorized by Tenant (including any utility or transmission provider) that relate to the collection, storage, transmission, distribution, and
sale of electric power or that Tenant reasonably determines are necessary, useful or appropriate to accomplish any of the foregoing; and

(e) For the benefit of the Project, exercising the right of ingress to and egress from such Project over and across the Proper-
ty by means of roads and lanes thereon, if existing, later constructed, or otherwise by such route or routes as Tenant may construct from
time to time.

B. 12 Grant of Easements. In addition to the leasehold interests and other rights granted to Tenant pursuant to Section 1.2
above, Owner hereby grants and conveys to Tenant the following easements (collectively, the “Easements”):

(@) The non-exclusive easement on, about, over, under, through and across the portions of the Land, outside of the Proper-
ty, as identified on Exhibit A-3 attached hereto (such portions collectively herein, the “Access Areas”) for the construction, installation,
operation, use, maintenance, repair, replacement, and enlargement, as Tenant determines necessary or desirable, of the Energy Facilities
and any other improvements, fixtures, facilities, appliances, machinery and equipment (whether temporary or permanent) related to or
associated with any of the Energy Facilities.

(b) The right of subjacent and lateral support for the Energy Facilities to whatever extent is necessary for the safe construc-
tion, operation and maintenance of the Energy Facilities. In connection with the foregoing, Owner expressly covenants that Owner shall
not excavate, nor permit others to excavate, so near to any Energy Facilities as to affect their stability.

(c) The sole and exclusive right to convert all solar energy resources on, about or at the Property, and to conduct the Opera-
tions (including, without limitation, the installation or placement of the Energy Facilities) on, about or at the Land.

(d) The non-exclusive easement to permit the Energy Facilities located on the Property, on any Access Areas or elsewhere
to: (a) encroach onto or overhang over any portion of the Land, or cast shadows or flicker onto any portion of the Land; (b) impact view
or visual effects from the Land; and (c) cause or emit noise, vibration, and electromagnetic and frequency interference to any portion of
the Land. In connection with the foregoing, Owner hereby acknowledges and agrees that (i) if any component of the Energy Facilities to
be installed or constructed on the Property or any adjacent properties along or near property lines is limited or restricted by any private
leases, licenses, restrictions or other agreements or by any law, rule or regulation, Owner hereby waives such limitations and restrictions,
and (i) Owner shall cooperate with any efforts by Tenant to obtain similar waivers and rights of encroachment and/or overhang from the
owners of properties adjoining the Property.

PA SOLAR CENTER | 50



(e) The non-exclusive easement for vehicular and pedestrian access, ingress and egress to, from and over the Access Areas,
at such locations as Tenant shall reasonably determine, for purposes related to or associated with the Energy Facilities installed or to be
installed on the Property, the Access Areas, on adjacent property or elsewhere in connection with the Energy Facilities or any other proj-
ect operated by Tenant. Without limiting the generality of the foregoing, this easement shall grant Tenant the non-exclusive right to: (i)
construct, use and improve any existing and future roads, bridges and access routes as Tenant reasonably deems necessary or desirable
(x) from time to time located on or providing access to the Property, (y) across any other property owned by Owner, and (z) across any
access routes over which Owner has the right to travel; (ii) construct, use and maintain erosion control facilities related to the Energy
Facilities; (iii) construct, use and maintain signs, fences, gates (whether locked or unlocked) and other safety and protection facilities on,
about or at the Energy Facilities (including, without limitation, the transmission facilities); and (iv) utilize portions of the Land for stag-
ing and laydown areas in connection with the rights of development, erection, installation, construction, improvement, reconstruction,
enlargement, removal, relocation or replacement of the Energy Facilities and/or any other use of the Easements granted to Tenant in this
Agreement.

(f)  The non-exclusive easement to enter the Land to remove, trim, prune, top or otherwise control the growth of any tree,
shrub, plant or other vegetation; dismantle, demolish, and remove any improvement, structure, embankment, impediment, berm, wall,
fence or other object, on or that intrudes (or upon maturity could intrude) into the Property and/or the Access Areas, or could obstruct,
interfere with or impair the Operations, any component of the Energy Facilities or any other intended uses of the Property and Access
Areas by Tenant under this Agreement.

c 13 Exclusive Use; No Hunting, Farming, or Mineral Exploration. Owner recognizes, acknowledges and agrees that: (i)
Tenant shall have the exclusive occupancy of the Property and Owner shall not grant any easements, licenses or other rights in the Prop-
erty to third parties without obtaining Tenant's prior written consent; and (ii) Tenant at its sole expense may clear, grade and maintain
as barren ground all of the ground within the area occupied by the Energy Facilities in accordance with applicable laws and regulations
governing soil disturbance. Owner agrees to provide Tenant with current information concerning the status and location of all current
and pending oil and gas exploration and production activities on the Property, if any. Any renewals or extensions of existing oil and gas
leases, options to lease, seismic permits or any other agreements made by Owner with a third party in search of oil, gas or other minerals
at any portion of the Land or its subsurface shall be subject to the prior written consent of Tenant. Under no circumstances shall Owner
or Tenant (or any of their respective invitees) hunt or farm on the Property or explore or develop minerals on or beneath the Property.
Tenant shall not be responsible to pay Owner any losses of income, rent, business opportunities, profits or other losses arising out of
Owner's inability to grow crops, graze livestock, or otherwise use the Property.

D. 14 Data. Any and all data collected by or on behalf of Tenant in connection with the Operations shall be the sole property
of Tenant.

E. 15 No Obligation to Develop. Notwithstanding the exclusive nature of the Lease and certain of the Easements, nothing
expressly stated or implied in this Agreement or represented to Owner shall be construed as requiring Tenant to: (a) undertake con-
struction, installation or operation of any Energy Facilities on the Property or elsewhere; (b) generate, store, charge, discharge or sell any
minimum or maximum amount of energy from the Property; (c) continue operations of any component of the Energy Facilities from
time to time located on the Property or elsewhere; or (d) prohibit Tenant from removing any component of the Energy Facilities from
the Property.

VIIl. 2. EASEMENTS RUNNING WITH THE LAND; USE OF WATER.

A 2] Covenants Running With the Land. The Easements and other related rights granted by Owner in this Agreement
to Tenant are easements in gross for the benefit of Tenant as owner of the rights created by the Easements. The burdens of the Lease
and Easements and all other rights granted to Tenant in this Agreement shall run with and against the Property and shall be a charge
and burden on the Property and shall be binding upon and against Owner and its successors, assigns, permittees, licensees, Tenants,
employees and agents.

B. 22 Use of Water. Tenant may withdraw, so long as same is available for the permitted use, ground water of up to
[ (_)] acre-feet of water per year fromm Owner’s existing wells or other water rights, provided that Tenant may not sell any such
water to a third party, and Tenant may construct its own water wells upon the Property upon receipt of Owner’s written approval and
upon terms reasonably agreeable to the Parties and upon the approval of all applicable governmental authorities. Notwithstanding the
foregoing, Owner does not represent and warrant the existence of any water rights appurtenant to the Property. Owner agrees to use
commercially reasonable efforts to cooperate with Tenant in connection with Tenant's procurement, if any, of additional water rights.
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IX. 3. TERM. Except as provided in Section 3.5, the term of this Agreement shall commence on the Effective Date and may continue for
the following described periods (collectively, the “Term”):

A 3] Development Term. The Term shall commence on the Effective Date and continue until the date on which Tenant
begins selling electrical energy from the Energy Facilities to a third party power purchaser (excluding start-up and testing of the Energy
Facilities) (the “Development Term"). During the Development Term, Tenant agrees to use commmercially reasonable efforts to investi-
gate and determine the feasibility of obtaining entitlements, utility meters, interconnection points, and other agreements for Tenant's
proposed Operations. Within five (5) days following the Effective Date, Owner shall make available to Tenant copies of all environmental,
geotechnical and other site assessments, surveys, plans and other such records of Owner to the extent such information relates directly
to the proposed Operations and/or the proposed Energy Facilities to the extent that Owner has not already provided such materials to
Tenant. Owner shall assist and fully cooperate with Tenant in complying with or obtaining any land use permits and approvals, tax-in-
centive or tax-abatement program approvals, building permits, environmental impact reviews or any other approvals necessary or
deemed desirable by Tenant in connection with the development, financing, construction, installation, replacement, relocation, main-
tenance, operation or removal of the proposed Energy Facilities and/or the other aspects of Tenant's proposed Operations, including,
without limitation, execution of applications for such approvals and delivery of information and documentation related thereto, and
execution, if required, of any orders or conditions of approval.

B. 32 Tenant Pre-Operation Termination. If Tenant determines, in the exercise of Tenant's sole and absolute discretion,
that the Property is not adequate for the proposed Operations or that Tenant will not be able to timely obtain the necessary entitle-
ments, utility meters, interconnection points, and other agreements for Tenant’s proposed Operations, Tenant may elect to terminate
this Agreement by providing written notice (“Pre-Operation Termination Notice") to Owner on or prior to the expiration of the Devel-
opment Term. If Tenant delivers a Pre-Operation Termination Notice to Owner, then (i) Tenant shall pay Owner all amounts owed by
Tenant under this Agreement through the effective date of such termination; (i) Tenant shall deliver to Owner a quitclaim deed or other
termination notice with respect to the Property, and (iii) except for rights and obligations that expressly survive termination as set forth
herein, Tenant shall have no further liability under this Agreement.

C. 33 Tenant Pre-Operation Partial Surrender. Subject to this Section 3.3 but notwithstanding any other provision of this
Agreement to the contrary, Tenant may, in the exercise of Tenant's sole and absolute discretion (for any reason or no reason at all), elect
to terminate this Agreement as to any portion of the Property at any time during the Development Term by giving Owner written notice
(“Partial Surrender Notice"). If Tenant delivers a Partial Surrender Notice to Owner, then (i) Tenant shall pay Owner all amounts owed
by Tenant under this Agreement with respect to the portion of the Property so surrendered through the effective date of such surren-
der and termination; (ii) Tenant shall deliver to Owner a quitclaim deed or other termination notice with respect to the portion of the
Property so surrendered, and (iii) except for rights and obligations that expressly survive termination as set forth herein, Tenant shall have
no further liability under this Agreement as to such surrendered portion of the Property. Without limiting the foregoing, for any partial
termination of the Property, the amount of Rent under this Agreement following the date of such surrender and termination shall be
proportionally reduced to reflect the reduced number of acres then comprising the Property.

D. 34 Operational Term. Provided that Tenant has not fully surrendered or terminated this Agreement, then upon the expi-
ration of the Development Term, the term of this Agreement shall automatically extend for an additional period commencing upon the
expiration of the Development Term and continuing (unless sooner terminated pursuant hereto) for a period ending on the date that is
[ (_)] years thereafter (the “Operational Term").

E. 35 Renewal Options. Tenant shall have () separate, consecutive options (each such option being referred to
herein as a “Renewal Option”, and all options collectively referred to herein as the “Renewal Options”) to extend the Term of this Agree-
ment for a consecutive period of _____ (___) years beyond the then applicable expiration of the Term (each such extension a “Renewal
Term"). Each Renewal Option must be exercised, if at all, by written notice (“Election Notice”) from Tenant to Owner given not less
than sixty (60) days prior to the then applicable expiration of the Term. Owner shall provide Tenant written notice not less than ninety
(90) days prior to the then applicable expiration of the Term that the then current Term is expiring and the date for exercising the next
applicable Renewal Option. Any such Election Notice given by Tenant to Owner shall be irrevocable. If Tenant fails to exercise any Re-
newal Option in a timely manner, as provided for above, Owner shall give Tenant written notice that Owner has not received an Election
Notice from Tenant pertaining to the next applicable Renewal Term (the “Non-Receipt Notice") and that Tenant shall have an additional
thirty (30) days from the date of Tenant's receipt of the Non-Receipt Notice (the “Extension Period") to exercise an applicable Renewal
Option by sending an Election Notice to Owner. If Tenant has not exercised a Renewal Option by sending Owner an Election Notice
within the Extension Period, then the Renewal Option shall be deemed not exercised and this Agreement shall terminate at the end of
the then applicable expiration of the Term. The Parties recognize that the Renewal Options have significant value to Tenant and that
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Tenant should not forfeit such Renewal Options for inadvertence in giving notices, but should affirmatively choose whether to exercise a
Renewal Option, and the Parties have accordingly provided for the above notices frorn Owner so that Renewal Options will not be unin-
tentionally lost. If Tenant validly exercises a Renewal Option in a timely manner, as provided for above, but fails to exercise a subsequent
Renewal Option in a timely manner, as provided for above, such subsequent Renewal Options shall be void. Each Renewal Term shall
be upon the same terms and conditions as the initial Term. [Notwithstanding anything to the contrary in this Section 3.5 or elsewhere in
this Agreement, in no event shall the aggregate Term hereunder exceed thirty four (34) years and eleven (11) months from the Effective
Date.]” [Notwithstanding anything to the contrary in this Section 3.5 or elsewhere in this Agreement, in no event shall the aggregate
Term hereunder exceed twenty nine (29) years and eleven (11) months from the Effective Date.]®

X. 4.RENT.

A 4] Development Term Rent. Commmencing on the Effective Date and continuing until the date which is the earlier of
(i) the day immediately preceding the commmencement of the Operational Term, and (ii) the effective date of termination of this Agree-
ment as set forth in a Pre-Operation Termination Notice delivered by Tenant pursuant to Section 3.2 above, Tenant shall pay to Owner
annual rent with respect to the Property (and also in consideration of the Access Areas, including the Easements), in an amount equal
to and No/100 Dollars ($. .00) per acre of the Property (the “Development Term Rent’). Payments
of Development Term Rent shall be made in arrears on the last business day of each calendar year. Notwithstanding anything to the

contrary herein, no Development Period Payments shall be due or payable with respect to any periods from and after coommencement
of the Operational Term.

B. 42 Operational Term Rent. Commencing upon commencement of the Operational Term and continuing thereafter
during the remainder of the Term (and any extensions or renewals thereof), Tenant shall pay to Owner annual rent with respect to the
Property (and also in consideration of the Access Areas, including the Easements), in an amount equal to
and No/100 Dollars ($______.00) per acre of the Property (the “Operational Term Rent’ and collectively with the Development Term
Rent, the “Rent”). Payments shall be made in arrears on the last business day of each calendar quarter.

C. 43 General Terms. All Rent due to Owner under this Agreement shall be “gross rent” paid to Owner at the address set
forth in Section 14.9, or any other place or places that Owner may designate by written notice to Tenant from time to time. There are no
“net” or pass-through charges to Tenant under this Agreement. If either the Effective Date or commmencement of the Operational Term
occurs on a day other than the first day of a calendar year, then Development Term Rent or Operational Term Rent, as applicable, provid-
ed for such partial calendar year shall be prorated and the prorated amount shall be paid on the first day of the calendar year following
the Effective Date, or the first day of the calendar year following the commencement of the Operational Term, as applicable, together
with any other amounts payable on that day. If the Term terminates on other than the last day of a calendar year, then Development
Term Rent or Operational Term Rent, as applicable, provided for such partial calendar year shall be prorated and the prorated installment
shall be paid on the expiration date of the Term.

XI. 5. Ownership of Energy Facilities and Other Attributes. Owner agrees that all Energy Facilities installed or placed on any portion of
the Property or the Land by Tenant and its successors or assigns, whether real, personal or mixed, shall remain the property of Tenant
and shall be removable by Tenant at any time. Owner further acknowledges and agrees that notwithstanding that the Energy Facilities
may be fixtures and the manner of installation of the Energy Facilities, the Energy Facilities shall not become a part of the real property
comprising the Property, and Owner shall have no ownership interest in the Energy Facilities. Without limiting the generality of the
foregoing, Owner hereby waives any statutory or commmon law lien that it might otherwise have in or to the Energy Facilities or any part
thereof and agrees that the Energy Facilities may not be sold, leased, assigned, mortgaged, pledged or otherwise alienated or encum-
bered by Owner with Owner's interest in the Property. In addition, Owner agrees that, notwithstanding the occurrence of an Event of
Default beyond all applicable notice and cure periods (including those granted to Mortgagee), Owner has not and shall not thereafter
acquire any interest in the Energy Facilities and Tenant or Mortgagee (or its designee) may remove the Energy Facilities from the Prop-
erty. Owner hereby acknowledges and agrees that Owner shall have no ownership or other interest in any (and Tenant is the sole and
exclusive owner of all) Energy Facilities installed on the Property or any environmental attributes produced therefrom, including, without
limitation, any and all federal, state and/or local benefits and credits (including tax credits, investment credits, carbon credits), rebates,
incentives, benefits, emissions reductions, entitlements, reporting rights, deductions, depreciation, offsets and allowances of any kind,
howsoever entitled, attributable to the Energy Facilities or the electric energy, generation capacity or other storage-based or genera-
tor-based products produced therefrom, whether in effect as of the date of this Agreement or as may come into effect in the future.

Xll. 6. TAXES, ASSESSMENTS AND UTILITIES.
A 6l Owner’s Obligations. Owner shall pay the taxes, assessments or other fees attributable to any facilities installed by

Owner or others (excluding Tenant and its agents) on the Property and to the underlying value of the Property. In addition, Owner shall
be liable for any roll-back or similar taxes resulting from change in use of the Property and Tenant's use of the Property as contemplated
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by this Agreement and all increases to taxes, assessments or other fees attributable to the underlying value of the Property itself result-
ing from a sale or transfer by Owner of the Property. If Owner shall fail to pay any tax owed by Owner under this Section 6.1 when due,
Tenant may, at its option, pay such delinquent taxes and assessments and any accrued interest and penalties, and deduct and set off the
amount of its payment from any Rent or any other payment otherwise due to Owner from Tenant.

B. 62 Tenant’s Obligations. During the Term and after the termination of this Agreement until all Energy Facilities have
been removed from the Property to the extent required by Section 13.2, Tenant shall pay all taxes that are attributable solely to any
increase in Owner's real property taxes attributable to the Energy Facilities and other improvements to the Property installed by Tenant;
provided that Owner provides Tenant with copies of the applicable current and past statements of real estate taxes payable for the Prop-
erty and any related information demonstrating the reasons for the increase in real estate taxes together with the current statement
of real estate taxes from the taxing authority in accordance with this Section 6.2. Owner and Tenant agree jointly to use commmercially
reasonable efforts to cause the relevant tax assessor to issue separate property tax bills to Owner and Tenant. If the relevant tax assessor
does not issue separate property tax bills to Owner and Tenant, Owner shall provide a copy of each property tax bill to Tenant within ten
(10) days of receipt and Tenant shall have the right to pay its portion of the real property taxes directly to the taxing authority. In all cases
where Tenant pays real estate taxes directly to the tax assessor, Tenant shall provide Owner with evidence of such payment promptly
thereafter.

C. 63 Right To Contest. Either Party may contest the validity or amount of any levied taxes, assessments, or other charges
for which each is responsible under this Agreement as long as such contest is pursued in good faith and with due diligence and the Par-
ty contesting the tax, assessment, or charge has paid the obligation in question or established adequate reserves to pay the obligation in
the event of an adverse determination. Upon request by Tenant, Owner shall execute any authorization or other instrument required to
give Tenant the legal standing to file and pursue any such contest.

D. 64 Utilities. Tenant shall pay for all water (in excess of what is provided to Tenant pursuant to this Agreement), electric,
telecornmunications, and any other utility services used by the Energy Facilities or Tenant on the Property and make all deposits that are
required by the companies affording the utilities.

XIIl. 7. INDEMNIFICATION; INSURANCE.

A. 7] Indemnification. Each Party (the “Indemnifying Party’) shall defend, indemnify and hold harmless the other Party
and such other Party’'s Related Persons (as defined below) (each, an “Indemnified Party’ from and against any and all claims, litigation,
actions, proceedings, losses, damages, liabilities, obligations, costs and expenses, including reasonable attorneys’, investigators' and con-
sulting fees, court costs and litigation expenses (collectively, the “Claims”) suffered or incurred by such Indemnified Party, arising from (a)
physical damage to the Indemnified Party's property (which in Tenant's case, shall include damage to any Energy Facilities), to the extent
caused by the Indemnifying Party or any Related Person thereof, (b) physical injuries or death (including by reason of any hunting on the
Property) to or of the Indemnified Party or a third party, to the extent caused by the Indemnifying Party or any Related Person thereof,

(c) any breach of any covenant, and any failure to be true of any representation or warranty, made by the Indemnifying Party under this
Agreement, (d) the presence or release of Hazardous Materials (as defined in Section 9.5) in, under, on or about the Property, which are
or were brought or permitted to be brought onto the Property by the Indemnifying Party or any Related Person thereof, (e) the violation
of any Environmental Law (as defined in Section 9.5) by the Indemnifying Party or any Related Person thereof, (f) Claims by neighboring
or area landowners arising from the Indemnifying Party’'s use of the Property, (g) the failure to be true of any representation or warranty
made by the Indemnifying Party in this Agreement, (h) any breach of this Agreement by the Indemnifying Party or (i) any negligence or
willful misconduct on the part of the Indemnifying Party; provided, however, that in no event shall the Indemnifying Party be responsible
for defending, indemnifying or holding harmless any Indemnified Party to the extent of any Claim caused by, arising from or contributed
to by the negligence or willful misconduct of such Indemnified Party. The reference to property damage in this Section 7 above does
not include the loss of: (a) timber; (b) rent; (c) business opportunities; (d) profits and the like that may result from Tenant's exercising its
rights granted pursuant to this Agreement (it being understood that any such losses will be compensated solely through the provisions
of Section 4). The foregoing indemnity shall not extend to a Party's lawful enforcement of its rights under this Agreement. “Related Per-
son” shall mean any affiliates, contractors, tenants, grantees, and sub-lessees, and each of their respective, principals, officers, employees,
servants, agents, representatives, subcontractors, licensees, invitees, guests, successors and/or assigns of a Party. The obligations of the
Parties under this paragraph shall survive the termination of this Agreement for a period of twelve (12) months.

B. 72 Insurance. As of the commencement of construction of a Project, or upon installation of meteorological monitoring
facilities, Tenant shall, at its expense, obtain and maintain, or cause to be maintained, insurance policies having the coverage limits and
for the purposes set forth on Exhibit B. Tenant shall name Owner as an additional insured on its comprehensive or commercial general
liability insurance policy and shall provide for 30 days' prior written notice to Owner of any cancellation or material change. Certificates
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of such insurance shall be provided to Owner upon written request. Notwithstanding the provisions of this Section 7.2, Tenant shall have
the right, at its sole election but upon not less than thirty (30) days’ prior notice to Owner, to self-insure some or all of the risks for which
insurance is required to be carried by Tenant pursuant to the terms of this Agreement.

XIV. 8. Tenant’s Representations, Warranties, and Covenants. Tenant hereby represents, warrants, and covenants to Owner that:

A 8] Keeping the Property Clean. Tenant shall use commercially reasonable efforts to maintain its Energy Facilities and
keep the same free from debris and waste including weeds that must be removed by compulsion of law but excluding such accumu-
lation caused by Owner, which for avoidance of doubt shall be promptly removed by Owner. Tenant shall use commmercially reasonable
efforts to keep the Property neat and clean at all times, and shall remove from the Property all refuse, litter and debris created by Tenant
and its invitees, licensees, agents and contractors; provided, however, that Tenant shall not be required to remove the remains of any
improvements on the Property as of the Effective Date. Tenant also agrees to maintain all roads upon the Property constructed by it in
a serviceable condition and agrees that any fences which are cut or taken down in its operations shall be repaired or replaced to their
former condition; provided, however, that Tenant may install gated entries for ingress and egress on, over and across such roads. Tenant
must take all actions at its own expense as required by applicable law for the suppression of ambient dust. [Tenant shall not use any
pesticides or herbicides on the Property other than as may be reasonably required for the maintenance of the Property or development,
construction or operation of the Energy Facilities, in compliance with this Agreement and applicable law.]®!

B. 82 Requirements of Governmental Agencies. Tenant, at its expense, shall comply in all material respects with valid
laws, ordinances, statutes, orders, and regulations of any governmental agency applicable to the Energy Facilities; it being understood
and acknowledged that Owner shall have no obligations to pay for any improvements or other exactions as may be required to gain final
approval of the Energy Facilities by the permitting authorities having jurisdiction. Tenant shall have the right, in its sole discretion and its
sole expense, to contest by appropriate legal proceedings, the validity or applicability to the Property or Energy Facilities of any law, ordi-
nance, statute, order, regulation, property assessment, or the like now or hereafter made or issued by any federal, state, county, local or
other governmental agency or entity. Any such contest or proceeding shall be controlled and directed, and entirely financed, by Tenant.

C. 83 Construction Liens. Subject to the following sentence, Tenant shall keep the Property free and clear of all liens and
claims of liens for labor and services performed on, and materials, supplies, or equipment furnished to, the Property in connection with
Tenant's use of the Property pursuant to this Agreement. Tenant shall be entitled to contest any such lien without posting a bond as
long as (and only so long as) no sale date has been established for a sale affecting Owner's interest in the Property. In the event such
a sale has been scheduled, Tenant shall, within thirty (30) days after it receives notice thereof, remove or bond over such lien from the
Property pursuant to applicable law.

D. 84 Hazardous Materials. Tenant shall not violate any federal, state, or local law, ordinance, or regulation relating to the
generation, manufacture, production, use, storage, release, discharge, disposal, transportation or presence of any Hazardous Material
(as defined in Section 9.5), on or under the Property. Tenant shall defend, indemnify and hold harmless Owner and its Related Persons
against any such violation that is caused by Tenant or Tenant's agents or contractors. Tenant shall promptly notify Owner of any such
violation. The obligation in this Section 8.4 to indemnify and hold harmless Owner shall survive the termination of this Agreement.

E. 85 Tenant’s Authority. Tenant has the full power and authority to execute and deliver this Agreement. Each person
signing this Agreement on behalf of Tenant is authorized to do so. When executed and delivered by Tenant, this Agreement constitutes
avalid and binding agreement of Tenant enforceable against Tenant in accordance with its terms except as enforceability may be limit-
ed by applicable bankruptcy or other similar laws affecting the rights of creditors generally.

XV. 9. OWNER'S REPRESENTATIONS, WARRANTIES, AND COVENANTS.
Owner hereby represents, warrants, and covenants as follows:

A 9] Owner’s Authority. Owner is the sole owner of the Property and has the full power and authority to execute and
deliver this Agreement. Each person signing this Agreement on behalf of Owner is authorized to do so. When executed and delivered
by Owner, this Agreement constitutes a valid and binding agreement of Owner enforceable against Owner in accordance with its terms
except as enforceability may be limited by applicable bankruptcy or other similar laws affecting the rights of creditors generally.

B. 92 No Interference. Tenant shall have the quiet use and enjoyment of the Property in accordance with the terms of this
Agreement without any interference of any kind by Owner or any person claiming through Owner. Without limiting the generality of
the foregoing, Owner shall not undertake any activities on the Property during the Term nor grant any rights to any person or entity with
respect to the Property other than Mortgagee (as defined below) during the Term, and Owner's activities and any grant of rights Owner
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makes to any person or entity, located on other property, shall not, currently or prospectively, disturb or interfere with: the construction,
installation, maintenance, or operation of the Energy Facilities, whether located on the Property or elsewhere; access over the Property to
such Energy Facilities; any other Operations; or the undertaking of any other activities permitted hereunder. Without limiting any other
rights of Tenant under this Agreement, Owner shall not (a) disturb or interfere with the sunlight or solar energy falling on or available to
the Property or any other solar resources of the Property, whether by placing solar panels, wind turbines, telecommunication towers or
antennas, planting trees or constructing buildings or other structures, or by engaging in any other activity on the Property or elsewhere
that could be reasonably expected to cause a decrease in the output or efficiency of the Energy Facilities, or (ii) disturb the subsurface
such that it could be reasonably expected to damage or interfere with the structural integrity of the Energy Facilities.

C. 93 Real Prosperty.
(@) Owner has good and marketable indefeasible fee simple title in, and the right to possess, the Land, free and clear of all

liens other than (a) those matters set forth on Exhibit C of this Agreement and (b) liens for taxes not yet due and payable (collectively, the
“Permitted Liens’).

(b) Other than this Agreement, neither Owner nor any of its affiliates has entered into any assignment, lease, license, sub-
lease, easement, concession, lease option or other agreement (written or oral) granting to any person the right to possess, use or occupy
all or any portion of the Land.

(c) Otherthan this Agreement, there are no outstanding or unrecorded deeds, land contracts, agreements, debts, de-
mands, equity interests, options, rights of first offer or rights of first refusal to purchase the Land or any portion thereof or interest there-
in, or other instruments which adversely affect title to, or the Owner's right to possess, the Land.

(d) There are no liens or other covenants, conditions, restrictions (private or governmental), reservations (including, without
limitation, for minerals, oil and gas), rights of way, easements, exceptions or other title defects affecting the Land that individually or in
the aggregate could reasonably be expected to materially and adversely affect the development, building, construction, installation,
ownership, use, operation or maintenance of the Project.

(e) Owner has not received any notice of any appropriation, condemnation or like proceeding, or of any violation of any
applicable zoning law, regulation or rule or other law, order, regulation, rule or requirement relating to or affecting any of the Land.

(f)  To Owner's knowledge, there are no unsatisfied mechanic’s or materialman'’s liens or lien rights pending against the Land.
(g) The Property has direct frontage or deeded rights of access to a dedicated public roadway.

D. 94 Requirements of Governmental Agencies. Owner shall assist and fully cooperate with Tenant, at no out-of-pocket
expense to Owner, in complying with or obtaining any land use permits and approvals, building permits, environmental impact reviews
or any other approvals required for the financing, construction, installation, monitoring, replacement relocation, maintenance, operation
or removal of the Energy Facilities, including execution of applications for such approvals, and including participating in any appeals or
regulatory proceedings (at no Owner expense) respecting the Energy Facilities. To the extent permitted by law, Owner hereby waives
enforcement of any applicable setback requirements respecting the Energy Facilities to be placed on the Land or any such facilities to
be placed upon property adjacent to any other property owned by Owner.

E. 95 Hazardous Materials. Owner shall not violate any federal, state or local law, ordinance or regulation relating to the
generation, manufacture, production, use, storage, release, discharge, disposal, transportation or presence of any substance, material or
waste which is classified as hazardous or toxic, or which is regulated under federal, state or local laws or regulations (each, a “Hazardous
Material’) on or under the Property. Owner shall defend, indemnify and hold harmless Tenant and its Related Persons against any such
violation that is caused by: (i) any person and exists as of the Effective Date; or (ii) Owner or Owner's agents and occurs after the Effec-
tive Date. Owner shall promptly notify Tenant of any such violation. Without limiting the generality of the foregoing, to Owner's actual
knowledge without investigation or inquiry other than review of its internal records, (i) no underground tanks are now located or at any
time in the past have been located on the Property or any portion thereof, (ii) no asbestos-containing materials, petroleum, explosives or
other substances, materials or waste which are now or hereafter classified or regulated as hazardous or toxic and in regulated quantities
under any law, regulation rule, guideline or other legal requirement has been generated, manufactured, transported, produced, used,
treated, stored, released, disposed of or otherwise deposited in or on or allowed to emanate from the Property or any portion thereof
other than as permitted by all health, safety, environmental and other laws, regulations, rules, guidelines or other legal requirements,
including the Comprehensive Environmental Response Compensation and Liability Act of 1980, as amended by the Superfund Amend-
ments and Reauthorization Act of 1986 (PL 99-499); the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et. seq; the Toxic
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Substance Control Act, 15 U.S.C. Section 2661, et. seq.; the Resource Conservation and Recovery Act, as amended 42 U.S.C. Section 6961,
et. seq., the Federal Water Pollution Control Act, as amended. 33 U.S.C. Section 1251, et. seq. and any environmental law promulgated by

the State [Commonwealth] of | } (each, an “Environmental Law’) that govern the same or are applicable thereto and (iii) there are

no other substances, materials or conditions in, on or emanating from the Property or any portion thereof in regulated quantities which
may support a claim or cause of action under any Environmental Law. Owner has not received any notice or other commmunication from
any governmental authority alleging that the Property is in violation of any Environmental Law.

F. 96 Litigation. No litigation is pending, and, to the best of Owner’s knowledge, no actions, claims or other legal, adminis-
trative or condemnation proceedings are pending, threatened or anticipated with respect to, or which could affect, the Property. If Own-
er learns that any such litigation, action, claim or proceeding is threatened or has been instituted, Owner shall promptly deliver notice
thereof to Tenant.

G 97 Owner’s Cooperation. Owner shall cooperate at no out of pocket expense with Tenant in support of Tenant's ac-
tivities contemplated by this Agreement, including obtaining and maintaining any permits needed for the Energy Facilities. Without
limiting the generality of the foregoing, Owner agrees, at Tenant’s request, sole cost and expense, to cooperate and to execute all docu-
ments including any waivers (including waivers of setbacks and setback requirements), permits, petitions and statements, and attend
(if necessary) all meetings and hearings required under the terms of applicable zoning and land use regulations reasonably necessary
to obtain all necessary zoning, land use and other approvals for the development, construction and operation of the Energy Facilities on
the Property. Owner further agrees to support and not to contest or oppose or support any contest or opposition to, any such approvals.
Without limiting the generality of the foregoing, within ten (10) days after receipt of a written request made from time to time by Tenant,
Owner shall: (i) execute and deliver to Tenant any Owner's affidavit reasonably requested by any title company or attorney reviewing
title to the Property and (i) join in any grants for rights-of-way, easements and/or leases for electric and other public utilities and facilities
and any other electric power purpose (including any power transmission line) as Tenant may deem necessary or desirable for its devel-
opment and use of the Energy Facilities.

XVI.10. ASSIGNMENT.

A. 101 Assignments.
(@) Tenantshall at all times have the right to sell, assign, encumber, transfer, or grant subordinate rights and interests (in-

cluding subleases and licenses) in, the Lease, the Easements and/or any or all of its other rights and interests under this Agreement, in
each case without Owner’s consent; provided, however, that any and all such transfers shall be subject to all of the terms, covenants and

conditions of this Agreement. No such sale, assignment, transfer, or grant shall relieve Tenant of its obligations under this Agreement
unless Tenant assigns its entire interest under this Agreement and the assignee expressly assumes all obligations under this Agreement,
in which event (a) the assigning Tenant shall have no liability hereunder for any obligations that relate to or acts or omissions that occur
after any period following the effective date of such assignment, and (b) from and after the effective date of such assignment, all refer-
ences to “Tenant” in this Agreement shall be deemed to mean the assignee of such interest. Tenant shall notify Owner in writing of any
such assignment. Failure of Tenant to give notice of any such assignment shall not constitute a default under this Agreement and shall
not invalidate such assignment. For the avoidance of doubt, the Parties agree and acknowledge that the Property following an assign-
ment of this Agreement as described above shall be used for the same purposes as intended hereunder.

(b) Owner may assign, transfer, or convey the payments, rights to payment or similar interests in this Agreement without
Tenant's consent provided that (i) Owner notifies Tenant in writing of the terms of the assignment if those terms require Tenant to make
payments to the assignes; (ii) in the case of a collateral assignment by Owner, the assignee acknowledges the validity and superiority of
this Agreement and executes a recordable subordination and non-disturbance agreement in form and substance reasonably accept-
able to Tenant; (iii) at the time of the assignment, Owner is not in default under the terms of this Agreement; and (iv) Owner shall not
be relieved from liability for any of its accrued obligations under this Agreement by virtue of the assignment or conveyance, provided
that Owner shall be relieved of its un-accrued obligations if the assignment or conveyance occurs in conjunction with a transfer or
conveyance of Owner's interests in the Property (including to a trust or like estate planning vehicle or to the estate of any of the persons
constituting Owner or to a person in connection with a domestic relations order) and the assignee or transferee assumes the obligations,
covenants, and conditions of the Owner under this Agreement in their entirety. Owner may assign, transfer or convey the Property or
this Agreement upon the prior written consent of Tenant, which consent shall not be unreasonably withheld, conditioned or delayed.

B. 102 Acquisition of Interest. For avoidance of doubt and without limiting the generality of Section 10.1(a), the acquisition
of all or any portion of Tenant's interest in the Property or the Energy Facilities or this Agreement or the Lease or the Easements by an-
other person or entity shall not require the consent of Owner or constitute a breach of any provision or a default under this Agreement,
and Owner shall recognize the person as the Tenant's proper successor.
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XVII. 11.DEFAULT.

A T Event of Default. If a Party (the “Defaulting Party") fails to perform an obligation under this Agreement (an “Event of
Default’) such Defaulting Party shall not be in default of the terms of this Agreement if, (a) in the case of the failure to pay when due any
amounts payable under this Agreement, including, for the avoidance of doubt, the payment of any taxes in accordance with this Agree-
ment (a “Monetary Default’), the Defaulting Party pays the past due amount within fifteen (15) days of receiving notice of the Event of
Default (a “Notice of Default’) from the other Party (the “Non Defaulting Party’), and (b) in the case of an Event of Default other than
a Monetary Default (a “Non-Monetary Default’), the Event of Default is cured within ninety (90) days of receiving the Notice of Default;
provided, that if the nature of the Non-Monetary Default requires, in the exercise of commmercially reasonable diligence, more than ninety
(90) days to cure, in such event, then the Defaulting Party shall not be in default as long as it commmences performance of the cure within
ninety (90) days and thereafter completes such cure with cormmercially reasonable diligence. Further, the Defaulting Party may cure any
Monetary Default by depositing the amount in good faith dispute as to sums owed (not including claimed consequential, special, exem-
plary or punitive damages, which have been mutually waived pursuant to Section 14.17) in escrow with any reputable third party escrow,
or by interpleading the same, which amount shall remain undistributed until final decision by a court of competent jurisdiction or upon
agreement by the Parties. No such deposit shall constitute a waiver of the Defaulting Party's right to institute legal action for recovery of
such amounts.

B. 1.2 Remedies.

(@) Except as qualified by Section 12 regarding Mortgagee Protections, should an Event of Default remain uncured by the
Defaulting Party, the Non-Defaulting Party shall have and shall be entitled to exercise any and all remedies available to it at law or in
equity, all of which remedies (including, without limitation, those expressly set out in this Section 11.2) shall be cumulative; provided that,
notwithstanding anything in this Agreement to the contrary or any rights or remedies the Owner might have at law or in equity, if any
of Tenant's Energy Facilities are located on the Property, then (a) Owner shall be limited to pursuing a claim for damages in the event
Tenant fails to perform its non-monetary obligations hereunder, and (b) Owner shall not commmence (and hereby waives its rights to
assert) any action to terminate or cancel this Agreement so long as within twenty (20) days of the date that all cure periods hereunder
with respect to the Non-Monetary Default have expired, Tenant has delivered a bond or letter of credit issued by a creditworthy bonding
company or financial institution, as applicable, or other security reasonably acceptable to Owner, in an amount equal to the lesser of
(i) the amount of direct economic damages claimed by Owner or a third party in connection with such Non-Monetary Default and (ii)
an amount equal to five (5) times the then-current Rent equal to the sum that would be due for one year; provided that the foregoing
clause (ii) shall not apply in the event the Non-Monetary Default arose or resulted from a third-party claim against Tenant. Owner hereby
acknowledges and agrees that money damages would not be a sufficient remedy for a breach by Owner of this Agreement and that
in addition to all other available remedies, Tenant shall be entitled to specific performance and injunctive or other equitable relief as a
remedy for any such breach.

(b) Abatement. Notwithstanding any other provision of this Agreement, the Parties agree that Tenant shall be entitled to
abate Rent upon the occurrence and during the continuation of any Event of Default by Owner under this Agreement.

(c) Tenant's Right To Cure. If Owner fails to pay the taxes or any other monetary obligations for which it is responsible

hereunder, or otherwise defaults in the performance of any other obligation of Owner under this Agreement, then Tenant shall have the
right to pay such taxes and other obligations, and/or remedy any such default, by any appropriate means; and the cost thereof (including
attorney fees, expert fees and court costs) plus interest accruing at 10% per annum on a per diem basis from the date of demand until
paid in full shall be reimbursed to Tenant by Owner within thirty (30) days. Without limiting the foregoing, if Owner fails to reimburse
such costs to Tenant within such thirty (30) day period, then Tenant may offset such cost against any amounts owed to Owner under this
Agreement.

XVIIl. 12. MORTGAGEE PROTECTION.

In the event that any mortgage, deed of trust or other security interest in this Agreement, the Lease, the Easements or in any Energy Fa-
cilities, or any portion thereof, is entered into by Tenant (a “Mortgage”), then any person or entity who is the mortgagee of a Mortgage (a
“Mortgagee”) shall, for so long as its Mortgage is in existence and until the lien thereof has been extinguished, be entitled to the protec-
tions set forth in this Section 12. Tenant shall send notice to Owner of the name and address of any such Mortgagee. Failure of Tenant
to give notice of any such Mortgagee shall not constitute a default under this Agreement and shall not invalidate such Mortgage. No
Mortgagee shall have any obligations under this Agreement until such time as it exercises its rights to acquire Tenant’s interests subject
to the lien of Mortgagee's Mortgage by foreclosure or otherwise assumes the obligations of Tenant directly.

A 121 Mortgagee’s Right to Possession, Right to Acquire and Right to Assign. A Mortgagee shall have the absolute right:
(i) to assign its security interest; (ii) to enforce its lien and acquire title to the leasehold and/or easement estate by any lawful means; (iii)
to take possession of and operate the Energy Facilities or any portion thereof and to perform all obligations to be performed by Tenant
hereunder, or to cause a receiver to be appointed to do so; and (iv) to acquire the leasehold and/or easement estate by foreclosure or by
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an assignment in lieu of foreclosure and thereafter to assign or transfer the leasehold and/or easement estate to a third party. Without
limiting the foregoing, Owner's consent shall not be required for the acquisition of the encumbered leasehold, easement or sub-ease-
ment estate by a third party who acquires the same by foreclosure or assignment in lieu of foreclosure.

B. 122 Notice of Default: Opportunity to Cure. As a precondition to exercising any rights or remedies as a result of any
Event of Default of Tenant, Owner shall give a Notice of Default to each Mortgagee, of which it has notice, concurrently with delivery of
such notice to Tenant and the following provisions shall apply:

(@)  The Mortgagee shall have the same period after receipt of the Notice of Default to remedy the default, or cause the
same to be remedied, as is given to Tenant, plus, in each instance, the following additional time periods: (i) thirty (30) days (for a total of
sixty (60) days) after receipt of the Notice of Default in the event of any Monetary Default; and (ii) sixty (60) days (for a total of one hun-
dred fifty (150) days) after receipt of the Notice of Default in the event of any Non-Monetary Default, provided that such 150-day period
shall be extended for the time reasonably required to complete such cure, including the time required for the Mortgagee to perfect its
right to cure such Non-Monetary Default by obtaining possession of the Property (including possession by a receiver) or by instituting
foreclosure proceedings, provided that the Mortgagee acts with reasonable diligence, which shall be defined as commencing a trust-
ee's sale or judicial action to foreclose on the collateral within the sixty (60) day period described above. The Mortgagee shall have the
absolute right to substitute itself for Tenant and perform the duties of Tenant hereunder for purposes of curing such defaults. Owner
expressly consents to such substitution, agrees to accept such performance, and authorizes the Mortgagee (or its employees, agents,
representatives or contractors) to enter upon the Property to complete such performance with all the rights, privileges and obligations of
the original Tenant hereunder. Owner shall not terminate this Agreement prior to the expiration of the cure periods available to a Mort-
gagee as set forth above.

(b) During any period of possession of the Property by a Mortgagee (or a receiver requested by such Mortgagee) and during
the pendency of any foreclosure proceedings instituted by a Mortgagee, the Mortgagee shall pay or cause to be paid the Rent and all
other monetary charges payable by Tenant hereunder which have accrued and are unpaid at the cormmencement of said period and
those which accrue thereafter during said period. Following acquisition of Tenant's leasehold and easement estate by the Mortgagee or
its assignee or designee as a result of either foreclosure or acceptance of an assignment in lieu of foreclosure, or by a purchaser at a fore-
closure sale, this Agreement shall continue in full force and effect and the Mortgagee or party acquiring title to Tenant's leasehold and/or
easement estate shall, as promptly as reasonably possible, commence the cure of all defaults, which are reasonably susceptible of being
cured by the Mortgagee or party acquiring title, hereunder and thereafter diligently process such cure to completion, whereupon such
Events of Default shall be deemed waived.

(c) Any Mortgagee or other party who acquires Tenant's leasehold and/or easement interest pursuant to foreclosure or as-
signment in lieu of foreclosure shall be liable to perform the obligations imposed on Tenant by this Agreement so long as such Mortgag-
ee or other party has ownership of the leasehold and/or easement estate or possession of the Property.

(d) Neither the bankruptcy nor the insolvency of Tenant shall be grounds for terminating this Agreement as long as all ma-
terial obligations of Tenant under the terms of this Agreement are performed by the Mortgagee in accordance with the terms hereun-
der.

(e) Nothing herein shall be construed to extend the Agreement beyond the Term or to require a Mortgagee to continue
foreclosure proceedings after the Event of Default has been cured. If the Event of Default is cured and the Mortgagee discontinues fore-
closure proceedings, the Agreement shall continue in full force and effect.

C. 123 New Agreement to Mortgagee. If this Agreement terminates because of Tenant’s default or if the leasehold and/
or easement estate is foreclosed upon, or if the Agreement is rejected or disaffirmed pursuant to bankruptcy law or other law affecting
creditors’ rights, Owner shall, upon written request from any Mortgagee within ninety (90) days after such event, enter into a new lease
and easement agreement for the Property, on the following terms and conditions:

(@) Theterms of the new lease and easement agreement shall commence on the date of termination, foreclosure, rejection
or disaffirmmance and shall continue for the remainder of the Term, at the same rent and subject to the same terms and conditions set
forth in this Agreement.

(b) The new lease and easement agreement shall be executed within thirty (30) days after receipt by Owner of written no-
tice of the Mortgagee’s election to enter a new lease and easement agreement, provided that said Mortgagee: (i) pays to Owner all Rent
and other monetary charges payable by Tenant under the terms of the Agreement up to the date of execution of the new lease and
easement agreement, as if the Agreement had not been terminated, foreclosed, rejected or disaffirmed; (ii) performs all other obliga-
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tions of Tenant under the terms of the Agreement, to the extent performance is then due and susceptible of being cured and performed
by the Mortgagee; and (iii) agrees in writing to perform, or cause to be performed, all non-monetary obligations which have not been
performed by Tenant and that accrued under this Agreement up to the date of commencement of the new lease and easement agree-
ment, except those obligations which constitute noncurable defaults. Any new lease or easement granted to the Mortgagee shall enjoy
the same priority as this Agreement over any lien, encumbrances or other interest created by Owner.

(c) Atthe option of the Mortgagee, the new lease and easement agreement may be executed by a designee of such Mort-
gagee without the Mortgagee assuming the burdens and obligations of Tenant thereunder.

(d) If more than one Mortgagee makes a written request for a new lease and easement agreement pursuant hereto, the
new lease and easement agreement shall be delivered to the Mortgagee requesting such new lease and easement agreement whose
Mortgage is superior in lien priority, and the written request of any other Mortgagee whose lien is subordinate shall be void and of no
further force or effect.

(e) The provisions of Section 12 shall survive the termination, rejection or disaffirmance of the Agreement and shall continue
in full force and effect thereafter to the same extent as if Section 12 were a separate and independent contract made by Owner, Tenant
and such Mortgagee, and, from the effective date of such termination, rejection or disaffirmation of the Agreement to the date of execu-
tion and delivery of such new lease and easement agreement, such Mortgagee may use and enjoy said Property without hindrance by
Owner or any person claiming by, through or under Owner; provided that all of the conditions for a new lease and easement agreement
as set forth herein are complied with.

D. 124 Mortgagee's Consent to Amendment, Termination or Surrender. Notwithstanding any provision of this Agreement
to the contrary, the Parties agree that so long as there exists an unpaid Mortgage, this Agreement shall not be modified or amended,
and Owner shall not accept a surrender of the Property or any part thereof or a cancellation, termination or release of this Agreement
from Tenant prior to expiration of the Term without the prior written consent of any Mortgagee of whose existence Owner has been
given notice. This provision is for the express benefit of and shall be enforceable by such Mortgagee.

E. 125 No Waiver. No payment made to Owner by a Mortgagee shall constitute an agreement that such payment was, in
fact, due under the terms of the Agreement; and a Mortgagee, having made any payment to Owner in the event of Owner’s wrongful,
improper or mistaken notice or demand, shall be entitled to the return of any such payment.

F. 126 Assignment Consents, Etc. Owner shall execute such consents to assignment (whether or not such consent is actu-
ally required) and non-disturbance agreements as Tenant, or any Mortgagee may reasonably request from time to time so long as such
agreements do not increase Owner's obligations under this Agreement or diminish its rights hereunder.

XIX.13. TERMINATION.

A 131 Tenant’s Right to Terminate. In addition to any other rights Tenant has to terminate this Agreement pursuant to
the other Sections of this Agreement, Tenant shall also have the right to terminate this Agreement as to all or any part of the Property at
any time during the Operational Term or any Renewal Term, effective upon thirty (30) days' notice to Owner from Tenant; provided that
Tenant pays an amount equal to the sum of any unpaid accrued Rent plus an amount equal to the then-current Rent that would be due
for one year for all of the Property or the portion of the Property so released, as applicable, multiplied by two; it being acknowledged for
the avoidance of doubt that Tenant shall be responsible for fulfilling its obligations under Section 13.2 in connection with any such termi-
nation. Tenant shall pay such amount on or before the effective date of such termination, and such payment shall constitute liquidated
damages for any claim by Owner arising out of the early termination of this Agreement excluding Tenant's obligations to remove the
Energy Facilities and to restore the Property in accordance with the terms of this Agreement. The Parties acknowledge and agree that
the applicable payment amount set forth above is bargained for and a reasonable estimate of the damages Owner will suffer because
of a termination of all or a portion of the lease. Notwithstanding anything to the contrary in this Section, Tenant shall not be liable for the
payment of the aforementioned sums if Tenant terminates this Agreement as a result of an Event of Default committed by Owner and
continuing beyond the applicable cure period.

B. 132 Effect of Termination; Surrender. Upon termination of this Agreement, the Parties shall be released from all obliga-
tions hereunder except for those specified to survive the termination of this Agreement. Tenant shall, as soon as practicable thereafter,
but not later than [one hundred eighty (180) days] after the termination, remove above-ground and below-ground Energy Facilities
from the Property, and Owner hereby grants Tenant the needed license to enter the Property for such removal and restoration purposes.
All Property disturbed by Tenant shall be restored to a condition and grade reasonably similar to its original condition as it existed upon
the Effective Date including termination of all temporary easements granted to Tenant in the public records, if any. If Tenant fails to
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remove such Energy Facilities within [one hundred eighty (180) days] of termination of the Agreement, or such longer period as Owner
may provide by extension, Owner may do so. Tenant shall continue to pay amounts equal to the then-current Rent at such times and in
accordance with Section 4 hereof during the period of restoration and removal as required by this provision. Tenant’s obligations under
this provision shall survive the termination or expiration of this Agreement.

C. 133 [Intheeventthat: (i) Tenantis not required to post a bond or other undertaking as security for the restoration obliga-
tion set forth in Section 13.2 above (the “Restoration Obligation”) as a condition of approval from any governmental agency with juris-
diction over the Project; or (ii) such a condition is imposed, but is then removed and any bond or other undertaking is actually released,
then Tenant shall provide security for payment of the costs of satisfying the Restoration Obligation (the “Restoration Security’) as
follows: no later than twenty four (24) months prior to the end of the Term, Tenant shall obtain and deliver to Owner for Owner's benefit
a third party bond or letter of credit from an unaffiliated, reputable financial institution approved by Owner in its reasonable discretion,
securing Tenant's performance of the Restoration Obligation. The Restoration Security shall be in an amount equal to a reasonable
determination of the estimated amount by which the cost of removing the Project in accordance with this Agreement (the “Removal
Costs”). The determination of the Removal Costs shall be supported by analysis from a professional civil engineer licensed in the state
where the Property is located with expertise in environmental matters and decommissioning solar energy and energy storage systems
similarly situated to the Project, and shall be binding upon the Parties. The determination of the Removal Costs shall be at Tenant's sole
cost and expense. If Tenant fails to satisfy the Restoration Obligation in accordance with this Agreement, then Owner may resort to the
Restoration Security to recover any reasonable and actual costs of removing the Project and restoring the Property incurred by Owner.
The foregoing notwithstanding, the Restoration Security shall meet any minimum requirements of applicable law.]19

XX. 14. MISCELLANEOUS.

A 141 Force Majeure. If performance of the Agreement or of any obligation hereunder is prevented or substantially re-
stricted or interfered with by reason of an event of Force Majeure (as defined below), the affected Party, upon giving notice to the other
Party, shall be excused from such performance to the extent of and for the duration of such prevention, restriction or interference, and
the Term or any other time periods herein shall be extended for such period of time. The affected Party shall use its reasonable efforts
to avoid or remove such causes of nonperformance and shall continue performance hereunder whenever such causes are removed.
“Force Majeure” shall mean fire, earthquake, flood, or other casualty or accident; a governmental closure of United States airspace to
civilian traffic, strikes or labor disputes; war, civil strife or other violence; any law, order, proclamation, regulation, ordinance, action, de-
mand or requirement of any government agency or utility, including any failure or refusal by an electric transmission company or service
provider to accept for transportation electricity generated on the property; or any other act or condition beyond the reasonable control
of a Party hereto.

B. 142 Condemnation; Proceeds. If eminent domain proceedings are commenced against all or any portion of the Property
and the taking and proposed use of such property would prevent or adversely affect Tenant's construction, installation, or operation of
the Energy Facilities on the Property, the Parties shall either amend this Agreement to reflect any necessary relocation of the Energy Fa-
cilities which will preserve the value and benefit of the Lease and the Easements to Tenant, together with any corresponding payments,
or, at Tenant’s option, this Agreement shall terminate in which event the Parties shall be released from all obligations hereunder except
for those specified to survive the termination of this Agreement. In the event of any condemnation or other taking of the Property, or
any part thereof, for public use, Tenant shall have the right to any part of the award of damages to Owner for such taking attributable
to the existence of this Agreement and the Energy Facilities, other than as attributable to the receipt of the Rent by Owner, and for
any award made directly to Tenant by the acquiring authority, including in each instance, without limitation, any award attributable to:
(@) any removal and relocation costs associated with the Energy Facilities, (b) any loss of or damage to any property including, without
limitation, the Energy Facilities, (c) the loss of use of the Property and the Access Areas by Tenant for the remainder of the Term, and (d)
any loss of goodwill and Tenant's lost profits resulting from or arising out of such condemnation, including, without limitation, as a result
of interruption in the Operations from the Property and Access Areas and/or any increased costs of relocation and operation from a new
site. Owner shall not be liable to Tenant for any damage which Tenant may suffer by reason of such taking, including, but not limited to,
the value of the unexpired Term.

C. 143 Confidentiality. To the full extent allowed by law, Owner shall maintain in the strictest confidence, for the sole benefit
of Tenant, all information pertaining to the financial terms of or payments under this Agreement, Tenant's identity, the location of the
Energy Facilities, product design, methods of operation, maps and drawings of all Project areas or property provided by Tenant to Owner,
methods of construction, power production or availability of the Energy Facilities, and the like, whether disclosed by Tenant or otherwise
discovered by Owner, unless such information either (a) is in the public domain by reason of prior publication through no act or omission
of Owner or its employees or agents, or (b) was already known to Owner, prior to the time of disclosure and which Owner is free to use or
disclose without breach of any obligation to any person or entity. To the full extent permitted by law, Owner shall not use such informa-
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tion for its own benefit, publish or otherwise disclose it to others, allow media or press representatives to view it or have knowledge of

it or permit its use by others for their benefit or to the detriment of Tenant. Notwithstanding the foregoing, Owner may disclose such
information to any auditor or to Owner’s family members, lenders, attorneys, accountants and other professional advisors; or pursuant
to lawful process, subpoena, or court order; provided that Owner, in making such disclosure, advises the party receiving the information
in writing of the confidentiality of the information and obtains the agreement of said party in writing not to disclose the information,
except that such written confirmation shall not be required for communications among family members. The obligations of the Parties
under this Section 14.3 shall survive the termination of this Agreement.

D. 144 Successors and Assigns. All of the provisions of this Agreement shall be binding upon, and inure to the benefit of,
the Parties, Assignees, and their respective heirs, legal representative, and permitted successors and assigns. References to Tenant in
this Agreement shall be deemed to include assignees that hold a direct ownership interest in this Agreement and actually are exercising
rights under this Agreement to the extent consistent with such interest.

E. 145 No Third-Party Beneficiaries. Except for the rights of Mortgagees and the Indemnified Parties, no provision of this
Agreement is intended to nor shall it in any way inure to the benefit of any third party so as to constitute any such person a third-party
beneficiary under this Agreement, or of any one or more of the terms of this Agreement, or otherwise give rise to any cause of action in
any person not a party to this Agreement.

F. 146 No Partnership. This Agreement is not intended to, and shall not create any partnership, joint venture or other
arrangement between Owner and Tenant that would render a Party liable for the action of the other Party. Neither Party shall have any
right, power or authority to act or create any duty or obligation, express or implied, on behalf of the other Party, or to hold itself out as a
representative or agent of the other Party.

G. 147 No Merger. There shall be no merger of this Agreement, or of the leasehold or easement estate created by the Agree-
ment, with the fee estate in the Property by reason of the fact that the Agreement or the leasehold estate or the easement estate or any
interest therein may be held, directly or indirectly, by or for the account of any person or persons who shall own the fee estate or any in-
terest therein, and no such merger shall occur unless and until all persons at the time having an interest in the fee estate in the Property
and all persons (including all Mortgagees) having an interest in the Agreement or in the leasehold estate or in the estate of Owner and
Tenant shall join in a written instrument effecting such merger and shall duly record the same.

H. 148 Memorandum of Agreement. The Parties shall execute and record a memorandum of this Agreement in the form
attached to this Agreement as Exhibit D. The Parties shall execute an amendment to the memorandum in each instance as reasonably
requested by Tenant, or upon the expiration or earlier termination of this Agreement. In the event the recording of such memorandum,
or amendments to the memorandum, if applicable, is subject to recording fees or transfer taxes, the Parties shall share such expense
and each Party shall pay one-half (1/2) of the fees and costs due.

I. 149 Notices. Unless otherwise required by law, all notices required to be given hereunder shall be in writing and shall be
conveyed by (i) personal delivery (including by any messenger, courier service or facsimile) or (ii) the United States Postal Service by certi-

fied or registered mail, postage prepaid, with return receipt requested, as follows:

If to Owner, to:

If to Tenant, to:

Notice given by personal delivery (other than facsimile) shall be deemed to have been given upon delivery to the appropriate address
(or upon refusal of acceptance), notice by facsimile shall be deemed to have been given upon receipt during normal business hours (i.e.,
8 a.m.to 5 p.m. recipient’s local time Monday through Friday) (a written confirmation of successful transmission from the transmitting
facsimile machine being prima facie evidence of such receipt) and notice given by U.S. mail shall be deemed to have been given five (5)
days after deposit in the U.S. mail. Each Party may designate from time to time, another address in place of the address hereinabove set
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forth by notifying the other Parties in the same manner as provided in this Section 14.9.
J. 1410 Entire Agreement; Amendments. This Agreement (including all Exhibits hereto) together with the representations
and warranties made by Owner in Section 4.1 of that certain Option Agreement, dated | ], 20[__], between Owner and

[ ], which are hereby incorporated by reference constitute the entire agreement between Owner and Tenant respect-

ing its subject matter, and supersedes any and all oral or written agreements. Any agreement, understanding or representation respect-
ing the Property, or any other matter referenced herein not expressly set forth in this Agreement or a subsequent writing signed by both
parties is null and void. This Agreement shall not be modified or amended except in a writing signed by both Parties. No purported
modifications or amendments, including without limitation any oral agreement (even if supported by new consideration), course of con-
duct or absence of a response to a unilateral communication, shall be binding on either Party. Provided that no material default in the
performance of Tenant’s obligations under this Agreement shall have occurred and remain uncured, Owner shall cooperate with Tenant
in amending this Agreement from time to time to include any commercially reasonable provision that may be reasonably requested

by Tenant for the purpose (to be restricted to such purposes) of implementing the provisions contained in this Agreement or for the
purpose of preserving the security interest of any Assignee or Mortgagee. To the extent an amendment is requested by a Mortgagee,
Tenant shall pay Owner's reasonable attorneys' fees incurred in the review of such amendment.

K. 1411 Legal Matters. This Agreement shall be governed by and interpreted in accordance with the laws of the State of
where the Property is located without giving effect to the conflict of laws provisions thereof. If the Parties are unable to resolve amicably
any dispute arising out of or in connection with this Agreement, each of the Parties hereby submits to the exclusive jurisdiction of any
United States Federal Court sitting in or covering the County where the Real Property is located and for the purposes of all legal proceed-
ings arising out of or relating to this Agreement of the transactions provided for herein. Each of the Parties irrevocably waives, to the
fullest extent not prohibited by law, any objection that it may now or hereafter have to the laying of the venue of any such proceeding
brought in such a court and any claim that any such proceeding brought in such court has been brought in an inconvenient forum. To
the extent that such courts refuse to exercise jurisdiction hereunder, the Parties agree that jurisdiction shall be proper in any court in
which jurisdiction may be obtained.

L. 1472 Partial Invalidity. Should any provision of this Agreement be held, in a final and unappealable decision by a court of
competent jurisdiction, to be either invalid, void or unenforceable, the remaining provisions hereof shall remain in full force and effect,
unimpaired by the holding. Notwithstanding any other provision of this Agreement, the Parties agree that in no event shall the term of
this Agreement, the Lease or the Easements be longer than, respectively, the longest period permitted by applicable law.

M. 1413 No Waiver. No failure or delay by any Party hereto in exercising any right, power or privilege hereunder and no course
of dealing between the Parties shall operate as a waiver of any such right, power or privilege, except as this Agreement may provide
otherwise. No waiver of any default or right on any one occasion shall constitute a waiver of any subsequent default of the same or other
right on a subsequent occasion. No single or partial exercise of any right, power or privilege shall preclude the further or full exercise
thereof. No waiver shall be effective unless it is in writing and is signed by the Party asserted to have granted such waiver.

N. 1414 Transaction Costs. Each Party shall bear its own expenses and costs, including the fees of any attorney retained by it,
incurred in connection with the preparation of this Agreement and the consummation of the transactions contemplated hereby except
as described in Section 14.10.

O. 1415 Further Assurances. In addition to the obligations specifically required to be performed under this Agreement by
Owner and Tenant, Owner and Tenant shall perform, from time to time, such other acts, and shall execute, acknowledge and/or deliver
such other instruments, documents and other materials, as may be reasonably required in order to consummate the transactions con-
templated by this Agreement.

P. 1416 Attorneys’ Fees. If any legal proceeding is brought by either Party with respect to this Agreement, the prevailing Par-
ty shall be entitled to recover, in addition to any other relief to which it is entitled, its costs and expenses incurred in connection with such
legal proceeding, including reasonable attorneys' fees.

Q. 1417 Limitation on Damages. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, NEITHER PARTY
SHALL BE ENTITLED TO, AND EACH OF OWNER AND TENANT HEREBY WAIVES ANY AND ALL RIGHTS TO RECOVER, CONSEQUENTIAL
(EXCEPT WITH RESPECT TO INDEMNITY CLAIMS IN RESPECT OF THIRD PARTIES PURSUANT TO SECTION 7), INCIDENTAL, AND PUNI-
TIVE OR EXEMPLARY DAMAGES, HOWEVER ARISING, WHETHER IN CONTRACT, IN TORT, OR OTHERWISE, UNDER OR WITH RESPECT
TO ANY ACTION TAKEN IN CONNECTION WITH THIS ACGREEMENT.
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R. 1418 Rule of Construction. Owner and Tenant are each sophisticated parties with substantial prior business experience
with transactions of the sort contemplated by this Agreement, and each has had the opportunity to have this Agreement reviewed by
its own counsel. In the event an ambiguity or question of intent or interpretation of this Agreement arises, this Agreement shall be con-
strued as if jointly drafted by the Parties, and no presumption or burden of proof shall arise favoring or disfavoring a Party as a result of
authorship or drafting of any provision of this Agreement.

S. 1419 Headings; Plurality and Gender. The headings used in this Agreement are for reference and convenience only
and shall not enter into the interpretation of this Agreement. Wherever in this Agreement the singular number is used, the same shall
include the plural, and the masculine gender shall include the feminine and neuter genders, and vice versa, as the context shall require.
" “herein,

"ou

The words “this Agreement, hereof,” “hereby,” “hereunder” and words of similar import refer to this Agreement as a whole and
not to any particular subdivision unless expressly so limited. The phrase “this Section,” refers only to the Section hereof in which the
phrase occurs. The word “or” is not exclusive, and “including” (and its various derivatives), means “including without limitation.” All refer-

ences to days are to calendar days unless otherwise specifically stated.

T. 1420 Estoppel Certificates. Each Party agrees that it shall, at any time and from time to time during the Term of this
Agreement and within (10) days after a written request by the other Party, execute, acknowledge and deliver to the requesting Party a
written statement certifying that this Agreement is unmodified and in full force and effect (or modified and stating the modifications),
the dates to which the payments and any other charges have been paid, and that there are no defaults existing (or that defaults exist
and stating the nature of such defaults), and stating such other facts as the requesting Party may reasonably provide. The failure of a
Party to deliver any such certificate within such time shall be conclusive upon such Party that this Agreement is unmodified and in full
force and effect, all payments to such Party are current, there are no defaults existing, and such other facts are true and correct.

U. 1421 Counterparts; Telecopied Signatures. This Agreement may be executed in one or more counterparts, each of which
when so executed shall be an original, but all of which together shall constitute one agreement. This Agreement shall become binding
when one or more counterparts hereof, individually or taken together, shall bear the signature of all the Parties hereto. This Agreement,
and any amendments hereto or, to the extent signed and delivered by means of a facsimile machine or electronic transmission in
portable document format (pdf), shall be treated in all manner and respects as an original Agreement and shall be considered to have
the same binding legal effects as if it were the original signed version thereof delivered in person. At the request of any Party, each other
Party shall re- execute original forms thereof and deliver them to the other Party. No Party shall raise the use of a facsimile machine
or electronic transmission in pdf to deliver a signature or the fact that any signature was transmitted or communicated through such
means as a defense to the formation of a contract and each Party forever waives any such defense.

V. 1422 Brokerage Commissions. Each of Owner and Tenant represents to the other that such Party has not incurred,
directly or indirectly, any liability on behalf of the other Party for the payment by the other Party of any real estate brokerage
commission, finder's fee or other compensation to any agent, broker or finder in connection with this Agreement [except for
on behalf of Owner (“Owner’s Broker"), who will be compensated by Owner pursuant to the terms of a
separate agreement between Owner and Owner'’s Broker]. Owner and Tenant do each hereby agree to indemnify, defend and hold
the other Party harmless from and against any claim for any brokerage commissions, finder's fees or other compensation claimed to be
due and owing by reason of the indemnifying Party’s activities.

W. 1423 Tax and Renewable Energy Credits. If under applicable law, the holder of a leasehold or easement estate becomes
ineligible for any tax credit, renewable energy credit, environmental credit or any other benefit or incentive for renewable energy estab-
lished by any local, state or federal government, then, at Tenant’s option, Owner and Tenant shall exercise good faith and negotiate an
amendment to this Agreement or replace it with a different instrument so as to convert Tenant's interest in the Property to a substantial-
ly similar interest that makes Tenant eligible for such credit, benefit or incentive.

X. 1424 [Radon. THE FOLLOWING NOTIFICATION IS PROVIDED PURSUANT TO SECTION 404.056(5) OF THE FLORIDA STAT-
UTES: RADON IS A NATURALLY OCCURRING RADIOACTIVE CGAS THAT, WHEN IT HAS ACCUMULATED IN A BUILDING IN SUFFICIENT
QUANTITIES, MAY PRESENT HEALTH RISKS TO PERSONS WHO ARE EXPOSED TO IT OVER TIME. LEVELS OF RADON THAT EXCEED
FEDERAL AND STATE GUIDELINES HAVE BEEN FOUND IN BUILDINGS IN FLORIDA. ADDITIONAL INFORMATION RECARDING RADON
AND RADON TESTING MAY BE OBTAINED FROM YOUR COUNTY HEALTH DEPARTMENT ]

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;VSIGNATURE PAGE FOLLOWS]
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This Ground Lease and Easement Agreement is executed and delivered to be effective as of the Effective Date, and the Parties certify
that they have read this Agreement and understand and agree to the terms and conditions hereunder.

Owner:
By:
Name:
Title:
A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.
STATE OF
COUNTY OF
Oon 20__, before me, a Notary Public, personally appeared ,

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

| certify under PENALTY OF PERJURY under the laws of the State of that the foregoing paragraph is true and correct.
WITNESS my hand and official seal.

Notary's Signature

Tenant:
By:
Name:
Title:
A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.
STATE OF
COUNTY OF
Oon 20__, before me, a Notary Public, personally appeared ,

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

| certify under PENALTY OF PERJURY under the laws of the State of that the foregoing paragraph is true and correct.
WITNESS my hand and official seal.

Notary's Signature
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EXHIBIT A-1
(to Ground Lease and Easement Agreement)
Legal Description of the Land

EXHIBIT A-2
(to Ground Lease and Easement Agreement)
Legal Description of the Property

EXHIBIT A-3
(to Ground Lease and Easement Agreement)
Legal Description of the Access Areas

EXHIBIT B

(to Ground Lease and Easement Agreement)
Tenant Insurance

Tenant agrees to provide the following insurance coverages at its own expense for purposes of personal injuries or accidents that may
occur as a direct result of the activities conducted by Tenant (including any activities of Tenant's employees, consultants, contractors or
other agents) on the Property pursuant to this Agreement:

a. Comprehensive or Commercial General Liability on an “occurrence” basis, including coverage for Bodily Injury; Personal
Injury and Death, Property Damage, Contractual Liability (particularly applicable to the provisions of the Indemnity Article of this Agree-
ment); and Products and Completed Operations with limits as follows:
$1,000,000 each occurrence and $2,000,000 in the annual aggregate.

b. Workers Compensation and Employers Liability, including coverage under United States Longshoremen and Harbor Work-
er's Act and Jones Act where applicable, and additional insurance as required by law with limits as follows:
Worker's Compensation — Statutory limits

Employer’s Liability — $1,000,000 each accident and in the aggregate

c. Business automobile liability insurance which shall include coverage for all owned, non-owned and hired vehicles with the
following limit: $1,000,000 Combined Single Limit Bodily Injury and Property Damage

d. Umbrella/Excess Liability Insurance of not less than $1,000,000 per occurrence and $1,000,000 annual aggregate. Such
coverage shall be on a per occurrence basis and over and above coverage provided by the policies described in paragraphs a., b., c. above.

e. Pollution/Environmental Liability Insurance with limits of at least $1,000,000 per occurrence.
EXHIBIT C
(to Ground Lease and Easement Agreement)

Permitted Liens
[INSERT PERMITTED LIENS]
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EXHIBIT D
(to Ground Lease and Easement Agreement)
Form of Memorandum of Lease
RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

Attn:

MEMORANDUM OF GROUND LEASE AND EASEMENT AGREEMENT
THIS MEMORANDUM OF GROUND LEASE AND EASEMENT AGREEMENT (“Memorandum”) is made and entered into as of the
[ Jdayof[____ ] 2017 by and between [ ], al ] ("Owner"), and | ],a
[ ]("Tenant’) (Owner and Tenant being collectively referred to as the “Parties”).

The Parties hereby certify:
A.  On the date hereof, the Parties have entered into a Ground Lease and Easement Agreement (the “Lease”) which by its terms
grants to Tenant exclusive lease rights for the purposes of development, erection, installation, construction, improvement, reconstruc-

tion, enlargement, removal, relocation, replacement, operation and maintenance of energy generation, collection, storage, conversion,
distribution and transmission systems and improvements and nonexclusive rights of access on, over, under and across that certain land
described in Exhibit A-1attached hereto and incorporated herein by this reference (the “Property”). All capitalized terms not otherwise
defined herein shall have the meaning set forth in the Lease.

B. The term of the Lease commmences on the date hereof continues for a period of up to | ( )] years after

the commencement of the Operational Term (as defined in the Lease), unless earlier terminated as provided in the Lease and subject to
the right of Tenant to extend theterm forupto[__ (___ )] additionalrenewaltermsof [ (___ )] yearseach. [Notwithstand-
ing anything to the contrary herein or elsewhere in this Lease, in no event shall the aggregate term of the Lease exceed thirty four (34)
years and eleven (11) months from its commmencement.]® [Notwithstanding anything to the contrary herein or elsewhere in this Lease, in
no event shall the aggregate term of the Lease exceed twenty nine (29) years and eleven (11) months from its commencement.]l4

C. The addresses of the parties are as follows:
Owner:

Tenant:

D. The Lease contains the following provisions, among others (despite the enumeration of only certain specific provisions, it is
the intention of the Parties to give constructive notice of all Lease terms to the maximum extent permitted by law):

i. Owner shall not conduct any activity, nor grant any rights to any third party, whether on the Property or elsewhere, that would
interfere in any way with Tenant's use of the Property, the Access Areas (defined below) or the rights granted under the Lease.

ii. The Parties hereby give notice that all improvements on the Property and Access Areas, and other equipment that may be
installed on the Property by or on behalf of Tenant shall be deemed personal property, shall remain the sole property of Tenant or appli-
cable third party dealing with Tenant, and shall not be deemed fixtures or accessions to the Property, regardless of how attached to the
Property. Owner hereby waives any statutory or common law lien that it might otherwise have in or to such improvements or any part
thereof.

E. The Lease also includes the grant by Owner to Tenant of various Easements, including, without limitation:

i. The non-exclusive easement on, about, over, under, through and across the portions of the Land, outside of the Property, as
identified on Exhibit A-2 attached hereto (such portions collectively herein, the “Access Areas”) for the construction, installation, oper-
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ation, use, maintenance, repair, replacement, and enlargement, as Tenant determines necessary or desirable, of the Energy Facilities
and any other improvements, fixtures, facilities, appliances, machinery and equipment (whether temporary or permanent) related to or
associated with any of the Energy Facilities.

ii. The right of subjacent and lateral support for the Energy Facilities to whatever extent is necessary for the safe construction,
operation and maintenance of the Energy Facilities. In connection with the foregoing, Owner expressly covenants that Owner shall not
excavate, nor permit others to excavate, so near to any Energy Facilities as to affect their stability.

iii. The sole and exclusive right to convert all solar energy resources on, about or at the Property, and to conduct the Operations
(including, without limitation, the installation or placement of the Energy Facilities) on, about or at the Land.

iv. The non-exclusive easement to permit the Energy Facilities located on the Property, on any Access Areas or elsewhere to: (a)
encroach onto or overhang over any portion of the Land, or cast shadows or flicker onto any portion of the Land; (b) impact view or visual
effects from the Land; and (c) cause or emit noise, vibration, and electromagnetic and frequency interference to any portion of the Land.

v. The non-exclusive easement for vehicular and pedestrian access, ingress and egress to, from and over the Access Areas, at such
locations as Tenant shall reasonably determine, for purposes related to or associated with the Energy Facilities installed or to be installed
on the Property, the Access Areas, on adjacent property or elsewhere in connection with the Energy Facilities or any other project operat-
ed by Tenant. Without limiting the generality of the foregoing, this easement shall grant Tenant the non-exclusive right to: (i) construct,
use and improve any existing and future roads, bridges and access routes as Tenant reasonably deems necessary or desirable (x) from
time to time located on or providing access to the Property, (y) across any other property owned by Owner, and (z) across any access
routes over which Owner has the right to travel; (ii) construct, use and maintain erosion control facilities related to the Energy Facilities;
(iii) construct, use and maintain signs, fences, gates (whether locked or unlocked) and other safety and protection facilities on, about
or at the Energy Facilities (including, without limitation, the transmission facilities); and (iv) utilize portions of the Land for staging and
laydown areas in connection with the rights of development, erection, installation, construction, improvement, reconstruction, enlarge-
ment, removal, relocation or replacement of the Energy Facilities and/or any other use of the Easements granted to Tenant in the Lease.

vi.The non-exclusive easement to enter the Land to remove, trim, prune, top or otherwise control the growth of any tree, shrub,
plant or other vegetation; dismantle, demolish, and remove any improvement, structure, embankment, impediment, berm, wall, fence
or other object, on or that intrudes (or upon maturity could intrude) into the Property and/or the Access Areas, or could obstruct, inter-
fere with or impair the Operations, any component of the Energy Facilities or any other intended uses of the Property and Access Areas
by Tenant under the Lease.

F. The Parties desire to enter into this Memorandum, which is to be recorded in order that third parties may have notice of the
interests of Tenant in and to the Property, the Access Areas and of the existence of the Lease. Should there be any inconsistency between
the terms of this Memorandum and the Lease, the terms of the Lease shall prevail. The Lease contains the entire agreement of the Par-
ties with respect to the subject matter thereof, and any prior or contemporaneous agreements, discussions or understandings, written
or oral (including, without limitation, any options or agreements for easements previously entered into by the Parties with respect to the
Property), are superseded by the Lease and shall be released, revoked and terminated. This Memorandum may be executed in one or
more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same agreement.

IN WITNESS WHEREOF, the Parties have executed this Memorandum as of the date set forth above.
OWNER:

By:

Name:

Title:

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

COUNTY OF

Oon 20__, before me, a Notary Public, personally appeared ,

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

I certify under PENALTY OF PERJURY under the laws of the State of that the foregoing paragraph is true and correct.
WITNESS my hand and official seal.

Notary's Signature

TENANT:
By:
Name:
Title:
A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.
STATE OF
COUNTY OF
Oon 20__, before me, a Notary Public, personally appeared ,

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

| certify under PENALTY OF PERJURY under the laws of the State of that the foregoing paragraph is true and correct.
WITNESS my hand and official seal.

Notary's Signature
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XXI. EXHIBIT A-1 TO MEMORANDUM OF LEASE
LEGAL DESCRIPTION OF PROPERTY

XXIl. EXHIBIT A-2 TO MEMORANDUM OF LEASE
LEGAL DESCRIPTION OF ACCESS AREAS

XXIll. EXHIBIT E
FORM OF NOTICE OF OPTION
(attached)
RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

Attn:

XXIV. NOTICE OF OPTION AGREEMENT

This NOTICE OF OPTION AGREEMENT (“Notice”) is made and dated as of this | ] day of [ ], 20[__] (the “Effective Date")
by and between | ] (the “Optionor”), and [ ] (the “Optionee”). Optionor and Optionee are referred to
herein sometimes individually as a “Party” and collectively as the “Parties.”

Optionor is the owner of certain real property situated in | ] County, [ ], more particularly described

on attached Exhibit A (the “Property”). The Parties have entered into that certain Option Agreement, of even date herewith

(the “Agreement”), pursuant to which Optionor granted to Optionee certain irrevocable and exclusive interests in and to the Property.
The “Option” (as defined in the Agreement) shall remain in force through the period commencing on the Effective Date and continu-
ing for [ (__) months] thereafter. The Parties intend that the Option creates a valid and present interest in the Property,
effective as of the Effective Date and, therefore, the Option and this Notice shall be deemed an interest in and encumbrance upon the
Property and shall be deemed to run with the land and be binding upon the Real Property, effective as of the Effective Date, and shall be
binding upon and inure to the benefit of each of the Parties hereto and their respective successors and assigns. The Parties have execut-
ed and acknowledged this Notice for the purpose of providing constructive notice of the Option and the Agreement. Reference is hereby
made to the Agreement for a complete description of the respective rights and obligations of the Parties under the Agreement.

[Remainder of page intentionally left blank - signature page follows]
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OPTIONOR:

By:
Name:
Title:
A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.
STATE OF
COUNTY OF
Oon 20__, before me, a Notary Public, personally appeared ,

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

instrument.

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

WITNESS my hand and official seal.

Notary's Signature

[Notarial Seal]
[Signatures continue on following page]

OPTIONEE:

By:

Name:

Title:

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

STATE OF

COUNTY OF

Oon 20__, before me, a Notary Public, personally appeared ,
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within

instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the

instrument.

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

WITNESS my hand and official seal.

Notary's Signature
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Exhibit A to NOTICE OF OPTION
Legal Description of Property

I'The provisions in this Section 2.7 are examples of potential crop reimbursement language. Each lettered sub-clause is an alterna-
tive approach that Optionee might consider offering a land owner concerned about being reimbursed.

I This option allows the land owner to continue farming or to lease the property for farming, but it requires that such leases be ter-
minable with 30-days’ notice without penalty and requires the developer’s prior written approval.

Bl This option allows the developer to craft particular limitations or crop payment mechanisms directly into the land owner’s leases
with its farming lessees.

“ This option is a relatively complicated and highly negotiated mechanism that provides for a high level of reimbursement to the
farming party, with the developer protected principally by a cap to be set out on an attached Schedule. The additional defined terms
here should be added to Article 1. As an alternative, this option could be used with just the cap on the reimbursement, without the true-
up mechanism.

Bl Use this language only if corresponding provision in Section 2.7 is used.

¥l Use this language only if corresponding provision in Section 2.7 is used.

FOR USE IN CALIFORNIA.

B FOR USE IN PENNSYLVANIA.

¥l Consider using this language only if Owner expresses a concern regarding use of pesticides and/or herbicides at the Property.

9 This provision should not be introduced in an initial draft of the Agreement to Landowners, but can be used if the Landowners
have concern over the Tenant's ability to satisfy its decommissioning obligations.

M Use this language if Owner is represented by a broker. This sentence can be revised to include reference to a Tenant Broker in-
stead of or in addition to Owner’s Broker.

12 FOR USE IN FLORIDA ONLY.

B FOR USE IN CALIFORNIA.

14 FOR USE IN PENNSYLVANIA.

Exhibit D - LEASE AGREEMENT

LEASE AGREEMENT
This Lease Agreement (this “Lease”) is made, dated and effectiveasof ___ _ 20__ (the “Effective Date"), between [__], [LLC] a
[] [limited liability company], (“Owner”),and [], LLC, a [] limited liability corporation (“Lessee"). Owner and Lessee are sometimes referred
to herein as a “Party” and collectively as the “Parties”.
WHEREAS, Owner holds fee title to that certain property located in the town of [] and County of [] in the State of [], as further described in
Exhibit A attached hereto (the “Property”); and
NOW THEREFORE, in consideration of the mutual promises contained herein, and for other valuable consideration, the receipt and suffi-
ciency of which is hereby acknowledged, the Parties agree as follows:

XXV. 1. Grant of Lease. Owner hereby grants to Lessee an exclusive lease of up to 40 acres located on the Property as more partic-
ularly described and shown on Exhibit A-1, including all improvements thereon, any easements and rights-of-way benefiting such real
property, including the right to access and utilize all radiant energy emitted from the sun (“Solar Energy”) upon, over and across said real
property. Prior to the commencement of construction of the Solar Energy Facility, the Parties shall mutually agree on a final leased area.
Upon agreement, the Parties shall amend Exhibit A-1 of this Agreement with a new site plan showing the total leased acreage to accu-
rately describe and memorialize the Leased Area.

XXVI. 2. Basic Lease Rights.
A 21 Exclusive Use; Purpose of Lease. Lessee shall have the exclusive right to use the Property and the unobstructed

flow of Solar Energy upon, over and across the Property for the collection, generation, and sale of electric power and for purposes and
activities ancillary thereto (“Solar Energy Purposes’), whether accomplished by Lessee or a third party authorized by Lessee, and to
derive all profits therefrom. For purposes of this Lease, the meaning of Solar Energy Purposes includes, without limitation, the right to
convert the Solar Energy into electrical energy and to collect, store, sell and transmit the electrical energy so converted, together with
any and all activities related thereto, including, without limitation, (a) determining the feasibility of Solar Energy conversion and power
generation on the Property, including studies of the Solar Energy emitted upon, over and across the Property and other meteorological
data and environmental studies and due diligence activities; (b) constructing, installing, using, replacing, relocating and removing from
time to time, and maintaining and operating, Solar Energy collection, storage and electrical generating equipment of all types including,
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without limitation, any such equipment utilizing photovoltaic and/or solar thermal technology (collectively referred to herein as “Solar
Generating Equipment’), overhead and underground electrical and communications lines, electric transformers, telecommunications
equipment, roads, meteorological towers and Solar Energy measurement equipment, control buildings, operations and maintenance
buildings, maintenance yards, substations, switch yards, and related facilities and equipment (the Solar Generating Equipment together
with all of the other foregoing equipment and improvements, collectively “Solar Facilities”); and (c) undertaking any other activities that
Lessee reasonably determines are necessary, useful or appropriate to accomplish any of the foregoing, including without limitation, ex-
ercising the right of ingress to and egress from Solar Facilities (whether located on the Property, on adjacent property or elsewhere) over
and across the Property by means of roads and lanes thereon if existing, or otherwise by such route or routes as Lessee may construct
from time to time (“Access Rights”). Lessee shall have the right to make all siting decisions with respect to the Solar Facilities on the
Property. Lessee's rights with respect to the Property shall also include the following rights:

(@) Right to Eliminate Obstructions Interfering with Solar Facilities. Lessee may at Lessee's expense, as reasonably neces-

sary, remove, trim, prune, top or otherwise control the growth of any tree, shrub, plant or other vegetation and dismantle, demolish, and
remove any improvement, structure, embankment, impediment, berm, wall, fence or other object, on or that intrudes (or could intrude
from adjacent property owned or controlled by Owner) into the Property that could obstruct, interfere with or impair the Solar Facilities
or the use of the Property by Lessee hereunder.

(b) Specific Right to Use and Demolish Existing Structures. Without limitation of any and all other rights under this Lease,

Lessee will have the specific right to occupy, use, renovate, rebuild, demolish, and/or remove any existing structures on the Property for
any and all purposes related to its use of the Property, including as an office and/or living quarters in connection with construction, oper-
ation, and management of the Solar Facilities.

(c) Right to Control Access. Subject to the terms of this Lease and applicable law, Lessee shall have the right under the Lease

to control and restrict access onto and over the Property and exclude others, and Lessee may, at its sole expense, construct and main-
tain security devices on and surrounding the Property which Lessee deems appropriate and necessary for the protection of the Solar
Facilities, including, but not limited to, any type of fencing, security monitoring or other security safeguards. Nothing in this Lease shall
be construed to require Lessee to repair, maintain or replace any fence existing on the Property on the Effective Date or any other fences
erected, with Lessee’s permission, by Owner on the Property thereafter.

B. 22. Conveyances, Other Agreements, and Owner’s Cooperation. In connection with the exercise of the rights of Lessee
hereunder, Lessee, shall also have the right, with the consent of Owner with respect to grants that do not extend beyond the expira-
tion of the Term: (a) to grant directly or (b) cause Owner to promptly grant to any party (a “Grantee”) such rights or interests in or to the
Property that are reasonably necessary or convenient for the Lessee’s use of the Property for the Solar Facilities as permitted pursuant
to Section 2.1, including, without limitation, easements and similar associated rights to construct, operate, and maintain transmission,
substation, collection, distribution, interconnection or switching lines or facilities (collectively, the “Additional Rights”). It is agreed that it
would be unreasonable for Owner to withhold, condition, or delay its consent to any of the Additional Rights to the extent that the grant
of the right or interest is necessary for the operation of the Solar Facilities.

C. 23. Owner Access. During the Term (as defined below), Owner shall have access to the Property at reasonable intervals
and at reasonable times, upon twenty-four hours prior advance written notice to Lessee, to inspect the Property; provided that Owner
shall not interfere with the Solar Facilities or Lessee’s activities or occupancy of the Property in any manner.

XXVII. 3. Term. The term of this Lease (“Original Term”) shall coommence upon the Effective Date and continue until the twentieth
(20th) anniversary of the date on which the Solar Generating Equipment commences commercial operations (the “Commercial Opera-
tions Date") unless terminated earlier pursuant to the terms hereof.

XXVIIl. 4. Rent. In consideration of the rights granted hereunder, Lessee will pay annual rent to the Lessor in the amount of (a) Two
Thousand Dollars ($2,000.00) per leased acre per year as shown on Exhibit A, due and payable beginning on the Commercial Operations
Date and each anniversary of the Commmercial Operations Date until the expiration or termination of this Lease (collectively, the “Rent”).
The Rent shall be subject to a yearly escalator of 1.5%. The foregoing rent shall be prorated for any partial lease year. Lessee shall be
entitled to recover from Lessor a prorated amount of the Rent paid if this Lease is terminated for any reason other than Lessee’s Default
before the end of a full lease year.

XXIX. 5. Ownership of Solar Facilities. Owner acknowledges and agrees that Lessee is the exclusive owner and operator of the

Solar Facilities, and that all equipment comprising the Solar Facilities shall remain the personal property of the Lessee and shall not be-
come fixtures, notwithstanding the manner in which the Solar Facilities are or may be affixed to any real property of Owner. Owner shall
have no right, title or interest in the Solar Facilities or any component thereof, notwithstanding that the Solar Facilities may be physically
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mounted or affixed to the Property. Owner consents to the filing of a disclaimer of the Solar Facilities as a fixture of the Property in the
office where real estate records are customarily filed in the jurisdiction of the Property. Except for the Rent payments described in Sec-
tion 4 above, Owner shall not be entitled to any other payments or benefits accrued by or from the Solar Facilities, including renewable
energy credits, environmental credits or tax credits.

XXX. 6. Taxes. Lessee shall pay all of the real estate property taxes assessed against the Property when due, subject to this Section

6 and Lessee shall have the right to contest such taxes in a manner that does not jeopardize Owner’s rights hereunder. Lessee shall pay
all property taxes assessed against the Solar Facilities, including any reassessment of Clean and Green Tax Credit caused by Lessee’s op-
erations on the Property. Lessee may contest the amount and the legal validity and amount of any such taxes for which it is responsible
under this Lease, and may institute such proceedings as it considers reasonable or necessary, provided that Lessee shall bear all expens-
es in pursuing such contest or proceeding. Owner shall submit to Lessee a copy of all notices and other correspondence Owner receives
from any taxing authorities regarding taxes for which Lessee is responsible hereunder within thirty (30) days after Owner receives same,
but in no event later than thirty (30) days prior to the date an objection to such assessment or taxes must be filed. In the event Owner
fails to timely pay any taxes for which it is responsible hereunder, Lessee may pay such taxes on Owner’s behalf and deduct the amount
such payments from its subsequent Rent payments.

XXXI. 7. Lessee’s Representations and Warranties. | essee represents and warrants that it has the unrestricted right and authority
to execute this Lease. Each person signing this Lease on behalf of Lessee is authorized to do so. When signed by Lessee, this Lease con-

stitutes a valid and binding agreement enforceable against Lessee in accordance with its terms.
XXXIl. 8. Lessee’s Covenants.

A 81 Insurance. Throughout the term, the Lessee shall maintain and pay for (i) general liability insurance with limits of
not less than $1,000,000 combined single limit and $2,000,000 general aggregate; (i) vehicle liability insurance with minimum limits of
$1,000,000; and (iii) statutory workers' compensation insurance covering all of its employees. Lessee shall provide to Owner a certificate
evidencing such coverage prior to the commencement of the Term and evidence of renewal or replacement thereof upon request.

B. 82. Indemnification of Owner. Lessee shall indemnify, defend and hold harmless Owner against any and all losses, dam-
ages, claims, expenses and other liabilities, including without limitation, reasonable attorneys’ fees, in each case to the extent resulting
from or arising out of physical damage to property or physical injury to any person, and in each case to the extent caused by Lessee's
negligence or willful misconduct on the Property. This indemnification shall survive the termination of this Lease. This indemnification
shall not apply to losses, damages, claims, expenses and other liabilities to the extent caused by the negligence or willful misconduct of
Owner or any invitees or agents of Owner.

C. 83 Requirements of Governmental Agencies. Lessee, at its expense, shall comply in all material respects with valid
laws, ordinances, statutes, orders, and regulations of any governmental agency applicable to the Solar Facilities. Lessee shall have the
right, in its sole discretion, to contest by appropriate legal proceedings, the validity or applicability to the Property or Solar Facilities of any
law, ordinance, statute, order, regulation, property assessment, or the like now or hereafter made or issued by any federal, state, county,
local or other governmental agency or entity. Any such contest or proceeding shall be controlled and directed by Lessee.

D. 84  Construction Liens. Lessee shall keep the Property free and clear of all liens and claims of liens for labor and services
performed on, and materials, supplies, or equipment furnished to, the Property in connection with Lessee’s use of the Property pursuant
to this Lease; provided, however, that if Lessee wishes to contest any such lien, Lessee shall, within sixty (60) days after it receives notice of
the filing of such lien, remove or bond over such lien from the Property pursuant to applicable law.

E. 85 Hazardous Materials. Lessee shall comply in all material respects with federal, state, and/or local law, and ordinances,
and regulations promulgated thereunder relating to the generation, manufacture, production, use, storage, release, discharge, disposal,
transportation or presence of any hazardous materials (“Environmental Laws”) in, on under, or about the Property by Lessee.

XXXII.9. Owner’s Representations and Warranties. Owner hereby represents and warrants as follows:
A 91 Owner’s Authority. Owner represents and warrants that it is the sole owner of the Property and has the unrestricted
right and authority to execute this Lease and to grant to Lessee the rights granted hereunder. Each person signing this Lease on behalf

of Owner is authorized to do so. When signed by Owner, this Lease constitutes a valid and binding agreement enforceable against Own-
er in accordance with its terms. If an entity, Owner is in good standing under the laws of the State of Delaware.
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B. 92 Liens and Tenants. Except as may be disclosed in Lessee’s title policy or otherwise disclosed by Owner in writing
to Lessee on or prior to the Effective Date, Owner represents that there are no liens, encumbrances, leases, mortgages, deeds of trust,
security interests, claims, disputes or other exceptions (collectively, “Liens”) to Owner’s right, title or interest in the Property. There are no
existing leases, options to lease, purchase agreements, or options to purchase applicable to the Property.

C. 93 Hazardous Materials. Owner represents and warrants that, as of the Effective Date, there are no violations of Environ-
mental Laws with respect to the Property. No release or threatened release of any hazardous material has occurred, or is occurring, at,
on, under, from or to the Property, and no hazardous material is present in, on, under or about the Property that could give rise to a claim
under Environmental Law. Neither Owner nor, to Owner's knowledge, any third party has used, generated, manufactured, produced,
stored or disposed of on, under or about the Property, or transported to or from the Property any hazardous materials in violation of En-
vironmental Laws. To Owner’s knowledge, there are no storage or other tanks or containers, or wells or other improvements, below the
surface of the Property, nor have any storage or other tanks or containers, or wells or other improvements ever previously been located
below the surface of the Property.

XXXIV. 10. Covenants of Owner.

A 101. Quiet Enjoyment. During the entire term of this Lease, (a) Lessee shall have peaceful and quiet enjoyment of the
Property, without hindrance or interruption by Owner or any other Person and (b) Owner shall protect and defend the right, title and
interest of Lessee hereunder from any other rights, interests, title and claims of or by any Person. Without limiting the generality of the
foregoing, if any Encumbrance, as defined below (including any mortgage against the Property or the lien of property taxes) provides
for payment or performance of any obligations by Owner, then Owner shall, prior to delinquency, make such payment and perform such
obligations.

B. 102 No Interference. Owner's activities and any grant of rights Owner makes to any person or entity, whether located on
the Property or elsewhere, shall not, currently or prospectively, interfere with Lessee's Access Rights, activities on the Property, or any oth-
er rights of Lessee granted hereunder. Without limiting the generality of the foregoing, Owner shall not (and shall not allow any other
party to) disturb or interfere with the unobstructed flow of Solar Energy upon, over and across the Property, whether by placing towers
or antennas of any type, planting trees or constructing buildings or other structures or facilities, or by engaging in any other activity on
the Property or elsewhere that might delay the installation of, disrupt, or otherwise cause a decrease in the output or efficiency of the
Solar Facilities. Owner shall be entitled to grant a lien or otherwise encumber Owner's fee estate in the Property or interest in this Lease
(a “Fee Mortgage”) to a Fee Mortgagee (as hereinafter defined); provided, said grant or encumbrance shall be subject to this Lease, any
modifications or extensions hereof or any new lease so made pursuant to Section 12.3 (collectively, “Modifications”), and all rights of Les-
see under this Lease (including any Leasehold Mortgagee (as hereinafter defined), sublessee or any other party claiming by and through
Lessee). The grant of a lien or encumbrance by Owner in favor of Fee Mortgagee shall be subordinate to and shall not be a lien prior to
this Lease, any Modifications, or any Leasehold Mortgage placed thereon. Any encumbrance by Owner shall not be deemed to give any
such Fee Mortgagee any greater rights than Owner hereunder or the right to cancel this Lease or any Modifications. As used herein, the
term “Fee Mortgagee” collectively includes any person or entity that holds a security interest in the Property.

C. 103 Indemnity. Owner shall indemnify, defend and hold harmless Lessee and Lessee's members, managers, sharehold-
ers, directors, employees, agents, successors and assigns (collectively, “Lessee’s Indemnified Parties”) against any and all losses, damages,
claims, expenses and other liabilities, including without limitation, reasonable attorneys’ fees, in each case to the extent resulting from or
arising out of physical damage to property or physical injury to any person, and in each case to the extent caused by Owner's negligence
or willful misconduct on the Property. This indemnification shall survive the termination of this Lease. This indemnification shall not
apply to losses, damages, claims, expenses, and other liabilities to the extent caused by the negligence or willful misconduct of Lessee or
any of Lessee’s Indemnified Parties.

D. 104. Non-Disturbance Agreement. Upon Lessee ‘s request, Owner shall execute, and shall use commercially reasonable
efforts to cause any current beneficiaries of any mortgages/deeds of trust, or any other parties with rights in, or interests secured by
Owner's interest in, the Property, to enter into an agreement with Lessee confirming that such party subordinates its rights or interests
in the Property to this Lease, or solely with respect to current beneficiaries of any mortgages/deeds of trust or other parties with a securi-
ty interest in the Property, that such party will not disturb or extinguish Lessee ‘s interest in the Property and in this Lease except and un-
less acting by and through Owner’s interest under this Lease. Such agreement shall be in form and substance reasonably agreeable to
Lessee. If Lessee and Owner are unable to obtain such agreements from any third party holding an interest in the Property, Lessee shall
be entitled (but not obligated) to make payments or performance in fulfillment of Owner's obligations to such third party and may offset
the amount of such payments or performance from amounts due Owner under this Lease; provided, that if such obligations cannot be
satisfied by the payment of money or performance by Lessee, Lessee shall have the right to immediately terminate this Lease.
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E. 105 Requirements of Governmental Agencies. Owner shall assist and fully cooperate with Lessee, at no out-of-pocket
expense to Owner, in complying with or obtaining any land use permits and approvals, building permits, environmental impact reviews
or any other approvals required for the financing, construction, installation, monitoring, replacement relocation, maintenance, opera-
tion or removal of Solar Facilities, including execution of applications for such permits and approvals, and including participating in any
appeals or regulatory proceedings respecting the Solar Facilities. To the extent permitted by law, Owner hereby waives enforcement of
any applicable setback requirements respecting the Solar Facilities to be placed on the Property or any such facilities to be placed upon
property adjacent to Owner's Property.

F. 106 Access/Gen-Tie. Upon the request of Lessee, Owner shall grant, for the term of this Lease, for no additional consid-
eration, an easement for rights for installing, operating and maintaining a transmission and communication facilities to be used in con-
nection with the Solar Facilities and/or for the purpose of providing ingress and egress to public roads, over and across such reasonable
portions of other real property interests (whether leasehold, fee or easement rights) owned by Owner or any Affiliate of Owner that are
contiguous, to or within the vicinity of the Property as may be reasonably required for the Solar Facilities (“Access/Gen-Tie Easement”).
Any Access/Gen-Tie Easement shall be prepared in a document in recordable and financeable form, shall include the right to improve
existing roads and lanes, shall be appurtenant to the Property, and shall inure to the benefit of Lessee and be binding upon Owner and
such Affiliates and each of their respective transferees, successors, and assigns, and all persons claiming under them. For the purposes
of this Lease, an “Affiliate” shall mean an entity that controls, is controlled by or is under commmon control with party and where “control”
means either (i) ownership of at least fifty percent (50%) of the equity or voting rights of the party or (ii) the power to otherwise direct the
affairs of the party.

G. 107 Environmental Laws. Owner shall not violate any Environmental Laws in connection with the Property. Owner shall
indemnify Lessee against any losses, damages, expenses, or liabilities incurred by Lessee in connection with such violations of Environ-
mental Laws by Owner or any hazardous materials on the Property that: (i) exist as of the Effective Date, or (ii) are caused by Owner or
Owner's agents after the Effective Date. Owner shall promptly notify the Lessee of any such violations. This provision shall survive termi-
nation of this Lease.

XXXV. 1. Assignment. Subject to Section 10.2 and Section 14.5, each Party shall have the right and authority to sell, convey, assign,
sublease or otherwise transfer, and/or collaterally assign, mortgage or encumber to one or more persons any or all of its right, title and in-
terest under this Lease and/or any easements granted hereunder to a third party (each, an “Assignee”) only with the prior written consent
of Owner. The assigning Party shall notify the other Party in writing of any such assignment and the name and address of any Assignee.
Any Assignee must be of substantially similar creditworthiness and experience as Lessee.

XXXVI. 12. Mortgagee Protection. In the event that any mortgage, deed of trust or other security interest in this Lease or in any Solar
Facilities is entered into by Lessee or any Assignee of Lessee (a “Leasehold Mortgage”), then the mortgagee of a Leasehold Mortgage

(a “Leasehold Mortgagee”) shall, for so long as its Leasehold Mortgage is in existence and until the lien thereof has been extinguished,
be entitled to the protections set forth in this Section 12. Lessee or any Leasehold Mortgagee shall send written notice to Owner of the
name and address of any such Leasehold Mortgagee, as well as any change of the name or address of any Leasehold Mortgagee.

A 121 Leasehold Mortgagee's Right to Possession, Right to Acquire and Right to Assign. A Leasehold Mortgagee shall have
the absolute right: (a) to assign its security interest; (b) to enforce its lien and acquire title to the leasehold estate by any lawful means;
(c) to take possession of and operate the Solar Facilities or any portion thereof and to perform all obligations to be performed by Lessee
hereunder, or to cause a receiver to be appointed to do so; and (d) to acquire the leasehold estate by foreclosure or by an assignment in
lieu of foreclosure and thereafter to assign or transfer the leasehold estate to a third party. Owner’s consent shall not be required for the
acquisition of the encumbered leasehold estate by a third party who acquires the same by foreclosure or assignment in lieu of foreclo-
sure.

B. 122 Notice of Default: Opportunity to Cure. As a precondition to exercising any rights or remedies as a result of any al-
leged default by Lessee, Owner shall give written notice of the default to each Leasehold Mortgagee of which Owner has notice concur-
rently with delivery of such notice to Lessee, specifying in detail the alleged event of default and the required remedy, and the following
provisions shall apply:

(@) The Leasehold Mortgagee shall have the same period after delivery of notice of default to remedy the default, or cause
the same to be remedied, as is given to Lessee after delivery of notice of default, plus, in each instance, thirty (30) days, for a total of
sixty (60) days, after delivery of the notice of default in the event of any default; provided that such 60-day period shall be extended by
the time reasonably required to complete such cure, including the time required for the Leasehold Mortgagee to perfect its right to
cure such default by obtaining possession of the Lessee’s interest in the Property (including possession by a receiver) or by instituting
foreclosure proceedings, provided the Leasehold Mortgagee acts with reasonable and continuous diligence. The Leasehold Mortgagee
shall have the absolute right to substitute itself for the Lessee and perform the duties of Lessee hereunder for purposes of curing such
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defaults. Owner expressly consents to such substitution, agrees to accept such performance, and authorizes the Leasehold Mortgagee
(or its employees, agents, representatives or contractors) to enter upon the Property to complete such performance with all the rights,
privileges and obligations of the original Lessee hereunder. Owner shall not terminate this Lease prior to expiration of the cure periods
available to a Leasehold Mortgagee as set forth above.

(b) During any period of possession of the Property by a Leasehold Mortgagee (or a receiver requested by such Leasehold
Mortgagee) and/or during the pendency of any foreclosure proceedings instituted by a Leasehold Mortgagee, the Leasehold Mortgagee
shall pay or cause to be paid the Rent and all other monetary charges payable by Lessee hereunder which have accrued and are unpaid
at the commmencement of said period and those which accrue thereafter during said period. Following acquisition of Lessee’s leasehold
estate by the Leasehold Mortgagee or its assignee or designee as a result of either foreclosure or acceptance of an assignment in lieu of
foreclosure, or by a purchaser at a foreclosure sale, this Lease shall continue in full force and effect and the Leasehold Mortgagee or party
acquiring title to Lessee’s leasehold estate shall, as promptly as reasonably possible, coommence the cure of all defaults which are rea-
sonably susceptible to cure and thereafter diligently process such cure to completion, whereupon Owner's right to terminate this Lease
based upon such defaults shall be deemed waived.

(c) Any Leasehold Mortgagee or other party who acquires Lessee’s leasehold interest pursuant to foreclosure or assignment
in lieu of foreclosure shall be liable to perform the obligations imposed on Lessee by this Lease so long as such Leasehold Mortgagee or
other party has ownership of the leasehold estate or possession of the Property.

(d) Neither the bankruptcy nor the insolvency of Lessee shall be grounds for termination of this Lease by Owner as long as
all material obligations of Lessee under the terms of this Lease are performed by the Leasehold Mortgagee in accordance with the terms
of this Lease.

(e) Nothing herein shall be construed to extend this Lease beyond the Term or to require a Leasehold Mortgagee to contin-
ue foreclosure proceedings after the default has been cured.

C. 123. New Lease to Mortgagee. In the event a Leasehold Mortgagee (or a third party through a Leasehold Mortgagee) ac-
quires Lessee’s leasehold estate, the Owner shall, upon written request from such party, enter into a new lease (the “New Lease”) for the
Property, on the following terms and conditions:

(@) The terms of the New Lease shall commmence on the date of termination, foreclosure, rejection or disaffirmance and shall
continue for the remainder of the term of this Lease, subject to the same terms and conditions set forth in this Lease, as if this Lease had
not been terminated.

(b) The New Lease shall be executed within thirty (30) days after receipt by Owner of written notice of the Leasehold Mort-
gagee’s election to enter into a New Lease, provided said Leasehold Mortgagee: (i) pays to Owner all rent and other monetary charges
payable by Lessee under the terms of this Lease up to the date of execution of the New Lease, as if this Lease had not been terminated,
foreclosed, rejected or disaffirmed; (ii) performs all other obligations of Lessee under the terms of this Lease, to the extent performance
is then due and susceptible of being cured and performed by the Leasehold Mortgagee within 120 days of the termination, foreclo-
sure, rejection, or disaffirmance; and (iii) agrees in writing to perform, or cause to be performed within a reasonable period of time, all
non-monetary obligations which have not been performed by Lessee and which should have been performed under this Lease up to
the date of commencement of the New Lease, except those obligations which constitute non-monetary defaults not susceptible to cure,
as described in (ii) above. Any New Lease granted to the Leasehold Mortgagee shall enjoy the same priority as this Lease over any lien,
encumbrances or other interest created by Owner.

(c) At the option of the Leasehold Mortgagee, the New Lease may be executed by a third party designated by such Lease-
hold Mortgagee, without the Leasehold Mortgagee assuming the burdens and obligations of Lessee thereunder.

(d) If more than one Leasehold Mortgagee makes a written request for a New Lease pursuant hereto, the New Lease shall be
delivered to the Leasehold Mortgagee requesting such New Lease whose Mortgage is prior in lien.

(e) The provisions of this Article 10 shall survive the termination, rejection or disaffirmance of this Lease and shall continue
in full force and effect thereafter to the same extent as if this Article were a separate and independent contract made by Owner, Lessee
and such Leasehold Mortgagee, and, from the date of such termination, rejection or disaffirmation of this Lease to the date of execution
and delivery of such New Lease, such Leasehold Mortgagee may use and enjoy said Property without hindrance by Owner or any person
claiming by, through or under Owner, provided that all of the conditions for a New Lease as set forth herein are complied with.
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D. 124. Leasehold Mortgagee’s Consent to Amendment, Termination or Surrender. Notwithstanding any provision of this
Lease to the contrary, the Parties agree that so long as there exists any Leasehold Mortgage, this Lease shall not be modified or amend-
ed and Owner shall not accept a surrender of the Property or any part thereof or a cancellation, termination or release of this Lease from
Lessee prior to expiration of the term without the prior written consent of the Leasehold Mortgagee. This provision is for the express
benefit of and shall be enforceable by such Leasehold Mortgagee.

E. 125 Estoppel Certificates, Etc. Owner shall within ten (10) business days after written request therefor, execute and deliver
such estoppel certificates (certifying as to such matters as Lessee may reasonably request, including without limitation that no default
then exists under this Lease, if such be the case) and/or consents to assignment (whether or not such consent is actually required) as
Lessee, any Assignee or Leasehold Mortgagee may reasonably request from time to time. The failure by the non-requesting party to
respond to such request within ten (10) days shall constitute an event of Default, and in addition, shall result in the deemed acceptance,
approval and confirmation of the truth of the matters set forth in the certificate sent with the original request.

XXXVII. 13. Default.

A 131. Default. Subject to the rights of Leasehold Mortgagees as provided in Article 10, each of the following events shall
constitute an “Event of Default’ by a Party and shall permit the non-defaulting Party to terminate this Lease and/or pursue all other
appropriate remedies:

(@) Failure to Perform. The failure or omission by either Party to observe, keep or perform any of the other terms, agree-
ments or conditions set forth in this Lease, and such failure or omission has continued for thirty (30) days (or such longer period as may
reasonably be required to cure such failure or omission, provided that cure has commmenced, and such Party is diligently proceeding to
complete such cure) after written notice from the other Party; or

(b) Bankruptcy. A Party files for protection or liquidation under the bankruptcy laws of the United States or any other juris-
diction or has an involuntary petition in bankruptcy or a request for the appointment of a receiver filed against it, and such involuntary
petition or request is not dismissed within one hundred twenty (120) days after filing.

B. 132. Effect of Default. Upon the occurrence of an Event of Default, subject to the rights of any Leasehold Mortgagees as
set forth in Article 10, the non-defaulting Party may, at its option, and in addition to and cumulatively of any other rights it may have at
law or in equity or under this Lease, (a) cure the default on the other Party's behalf, in which event the defaulting Party shall reimburse
the non-defaulting Party on demand for all sums so expended, (b) terminate this Lease by written notice to the defaulting Party, and/or
(c) enforce, by all proper and legal suits and other means, its rights hereunder, including the collection of sums due hereunder.

C. 133. Removal of Solar Facilities and Restoration of Property. Lessee shall remove any Solar Facilities, including foun-
dations to plow depth, from the Property within one hundred twenty days from the date this Lease terminates or expires. Lessee shall
use commercially reasonable efforts to restore the Property to materially its prior condition, except that Lessee shall not be required to
restore any structures or improvements Lessee was authorized to remove and/or demolish pursuant to the Lease related to its use of the
Property for the Solar Energy Purposes. Lessee shall continue to pay Rent hereunder until such removal and restoration work is com-
pleted on a monthly basis in an amount equal to the annual Rent divided by 12 until such removal and restoration work is completed.

If Lessee fails to carry out its obligations under this Section 13.3 within one hundred days of termination of this Lease, Owner may do so,
in which case Lessee shall reimburse Owner for the reasonable and documented costs of removal and restoration incurred by Owner.
Owner hereby grants Lessee a license to access the Property after termination of this Lease for the purposes set forth in this Section 13.3.

XXXVIII. 14. Miscellaneous.

A. 141 Force Majeure. If performance of this Lease or of any obligation hereunder and/or Lessee's ability operate the Solar
Facilities and to transmit and sell power therefrom to a third party purchaser is prevented, interfered or hindered by reason of an event
of Force Majeure (as defined below), the affected Party, upon giving notice to the other Party, shall be excused from such performance,
and with respect to an event preventing, interfering or hindering Lessee's ability to operate the Solar Facilities and/or to transmit and sell
power, Lessee’s obligation to pay Rent shall be abated, to the extent of and for the duration of such Force Majeure event. The affected
Party shall use its reasonable efforts to avoid, remove or repair such causes of nonperformance and shall continue performance here-
under whenever such causes are removed. “Force Majeure” means fire, earthquake, flood, or other casualty or accident; strikes or labor
disputes; war, civil strife or other violence; any law, order, proclamation, regulation, ordinance, action, demand or requirement of any gov-
ernment agency; or any other act or condition beyond the reasonable control and without the fault or negligence of the affected Party.
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B. 142. Condemnation. Should title or possession of all of the Property be taken in condemnation proceedings by a govern-
mental body under the exercise of the right of eminent domain, or should a partial taking render the remaining portion of the Property,
in Lessee’s sole discretion, unsuitable for Lessee's use, then, Lessee may terminate this Lease. All payments made on account of any
taking by eminent domain shall be apportioned between the valuation given to Lessee's interest under this Lease and the Solar Facilities
(collectively “Lessee’s Interest”) and the valuation given to Owner's interest in this Lease and its reversionary interest in the Property,
valued as unimproved and unentitled land (collectively, “Lessor’s Interest’), and Lessee shall not be required to pursue a separate award
from the condemning authority, nor shall Lessee'’s right to condemnation proceeds under this Section 14.2 be affected by the refusal of
the condemning authority to make a separate award in favor of Lessee. The portion of such award relating to Lessee's Interest shall be
paid to Lessee, and the portion relating to the Lessor’s Interest shall be paid to Lessor. Lessee shall also be entitled to any award made
with respect to the Solar Facilities or Solar Energy Purposes. The balance of any award, including severance damage, if any, shall be pay-
able to Owner. It is agreed that Lessee shall have the right to participate in any condemnation proceedings and settlement discussions
and negotiations thereof and that Owner shall not enter into any binding settlement agreement without the prior written consent of
Lessee, which consent shall not be unreasonably withheld, conditioned, or delayed. Lessee's Rent obligations hereunder shall be propor-
tionally reduced to reflect the reduced size of the Property.

C. 143 Confidentiality. To the full extent allowed by law, Owner shall maintain in the strictest confidence, all information per-
taining to the financial terms of or payments under this Lease, Lessee’s site or product design, methods of operation, methods of con-
struction, power production or availability of the Solar Facilities, and any similar information, whether disclosed by Lessee or discovered
by Owner, unless such information either (i) is in the public domain by reason of prior publication through no act or omission of Owner
or its employees or agents, or (ii) was already known to Owner without an obligation of confidentiality at the time of disclosure. Owner
shall not use such information for its own benefit, publish or otherwise disclose it to others, or permit its use by others for their benefit
or to the detriment of Lessee. Notwithstanding the foregoing, Owner may provide information as required or appropriate to attorneys,
accountants, lenders, or similar agents and consultants, or as may be necessary to enforce this Lease.

D. 144. Successors and Assigns/Runs with the Land. This Lease shall inure to the benefit of and be binding upon Owner
and Lessee and their respective heirs, transferees, successors and assigns with respect to the Property and this Lease, and all persons
claiming under them. The Property shall be held, conveyed, assigned, hypothecated, encumbered, used and occupied subject to the
covenants, terms and provisions set forth in this Lease, which covenants, terms and provisions shall run with the Property.

E. 145 Right of First Offer in Favor of Lessee.

(@) If, at any time during the Term or within ninety (90) days following the expiration or termination of this Lease, Owner or
an Affiliate of Owner intends to sell, assign, transfer or convey all or a portion of the Property or the direct owner of Owner proposes to
sell a controlling interest in Owner (hereinafter, the “ROFO Interests’) (any of the foregoing, a “Dispeosition”) to any third party (exclud-
ing Affiliates and persons related by blood or marriage to Owner), then Owner shall give notice of such contemplated Disposition (the
“Disposition Notice") to Lessee containing a concise summary of the commercial terms negotiated by Owner with the third party.
Lessee shall have the right of first offer (the “ROFO"), exercisable by notice (the “Exercise Notice") which may be given on or before the
forty-fifth (45th) day after the Disposition Notice is given (the “Exercise Period”), and which shall set forth the material terms for Lessee'’s
proposed purchase of the ROFO Interests, including the proposed purchase price, proposed feasibility period and proposed time period
for closing. If Lessee fails to deliver an Exercise Notice within the Exercise Period, then Owner shall have the right to effect a Disposition
of the ROFO Interests on the terms specified in the Disposition Notice on or before the 180th Day after the date the Disposition Notice
was given (such period, the “Disposition Period”). If, however, the Owner fails to so dispose of the ROFO Interests during the Disposition
Period, the proposed Disposition shall again become subject to the ROFO.

(b) If Lessee delivers an Exercise Notice within the Exercise Period, Owner shall have thirty (30) days after the Exercise Notice
is given (the “Acceptance Period”) to notify Lessee whether or not Owner wishes to pursue negotiation of a purchase agreement with
Lessee based upon the terms set forth in the Exercise Notice (the “Response Notice”).

(c) If Owner delivers a Response Notice indicating that Owner does wish to pursue negotiation with Lessee based upon the
terms set forth in the Exercise Notice, the Parties shall proceed to negotiate in good faith on an exclusive basis for at least sixty (60) days
following the delivery of such Response Notice (‘Negotiation Period”), in order to finalize a mutually acceptable purchase agreement
based upon the terms in the Exercise Notice. If the Parties are unable to agree upon the terms and conditions of a sale of the ROFO
Interests to Lessee during the Negotiation Period, then Owner shall have the right to effect a Disposition of the ROFO Interests specified
in the Disposition Notice on or before the 120th Day after the expiration of the Negotiation Period (the “Post Negotiation Disposition
Period") for substantially the same or higher price, on substantially the same or more favorable terms and conditions. If Owner fails to ef-
fect a Disposition of the ROFO Interests specified in the Disposition Notice during the Post Negotiation Disposition Period in accordance
with the foregoing requirements, the proposed Disposition shall again become subject to the ROFO.

79 | PA SOLAR CENTER



F. 146. Notices. Any notice provided hereunder (each a “Notice”) shall be in writing to the applicable Party's address speci-
fied below (or such other address as such Party may provide from time to time) and may be served (a) personally, (b) by Federal Express
or other commercial delivery service, (c) by registered or certified mail (return receipt requested, postage prepaid), or (e) by email trans-
mission, with delivery confirmation. Such Notice shall be effective (i) upon personal delivery, (i) upon the date of actual delivery if deliv-
ered by Federal Express or other commmercial or private delivery service, (iii) when received as indicated by the date on the return invoice
or receipt showing delivery if delivered by the United States Postal Service, certified mail, return receipt requested, postage prepaid, or
(iv) when sent by email with written confirmation of receipt.

If to Owner:

With a copy, which shall not constitute Notice, to:

If to Lessee:

With a copy, which shall not constitute Notice, to:

G. 147. Waiver of Consequential Damages. NOTWITHSTANDING ANY OTHER PROVISION OF THIS LEASE TO THE CON-
TRARY, IN NO EVENT, WHETHER BASED IN CONTRACT, INDEMNITY, WARRANTY, TORT, NEGLIGENCE, STRICT LIABILITY OR OTHERWISE,
SHALL EITHER PARTY, OR ITS AFFILIATES OR ITS AND THEIR RESPECTIVE DIRECTORS, MANAGERS, OFFICERS, SHAREHOLDERS, PART-
NERS, MEMBERS, EMPLOYEES, CONTRACTORS, AGENTS AND REPRESENTATIVES, BE LIABLE TO THE OTHER PARTY FOR ANY SPECIAL,
INCIDENTAL, INDIRECT OR CONSEQUENTIAL DAMAGES THAT ARISE OUT OF, RELATE TO, OR ARE OTHERWISE ATTRIBUTABLE TO THIS
LEASE OR THE PERFORMANCE OR NON-PERFORMANCE OF DUTIES HEREUNDER.

H. 148. Tax and Renewable Energy Credits. If under applicable law, Lessee (or any of its assigns) becomes ineligible for any
tax credit, renewable energy credit, environmental credit or any other benefit or incentive for renewable energy established by any local,
state or federal government, then, at Lessee’s option, Owner and Lessee shall exercise good faith and negotiate an amendment to this
Lease or replace it with a different instrument so as to convert Lessee's interest in the Property to a substantially similar interest that
makes Lessee eligible for such credit, benefit or incentive.

I. 149 Modifications and Amendments. This Lease shall not be modified or amended except in a writing signed by both
Parties. Provided that no material default in the performance of Lessee's obligations under this Lease shall have occurred and remain
uncured, Owner shall cooperate with Lessee in amending this Lease from time to time to include any provision that may be reasonably
requested by Lessee for the purpose facilitating a financing related to its Solar Facilities.

J.  1410. Governing Law. This Lease shall be governed by and interpreted in accordance with the laws of the State of Delaware.

The prevailing Party in any legal action or proceeding brought under this Lease shall be entitled to recover its reasonable attorneys' fees
and costs in connection with such action or proceeding from the non-prevailing party.
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K. 1411. Memorandum. Owner and Lessee shall execute in recordable form, and Lessee shall then record, a memorandum
evidencing this Lease, satisfactory in form and substance to Owner and Lessee.

L. 1472, Partial Invalidity. Should any provision of this Lease be held by a court of competent jurisdiction to be invalid, void or
otherwise unenforceable, the remaining provisions hereof shall remain in full force and effect.

M. 1413. Construction. The Parties agree that this Lease was negotiated by both Parties and any rule of construction to inter-
pret any ambiguities in favor of one Party shall not be employed in the interpretation of this Lease.

N. 1414 Entire Agreement. This Lease constitutes the entire understanding between Owner and Lessee with respect to the
subjects contained herein and supersedes any other prior or contemporaneous agreements with respect to such subjects.

O. 1415 Counterparts. This Lease may be executed in one or more counterparts (each of which shall be deemed an original,
but all of which together shall constitute one and the same instrument) and shall be effective as of the Effective Date upon execution
and delivery by the parties hereto, and such execution and delivery may be effectuated by facsimile transmission, transmission of an
executed PDF copy via email, a third party electronic signature verification program or process, by any other electronic means intended
to preserve the original graphic and pictorial appearance of a document, or by combination of such means. Signatures of the Parties
transmitted by any of the foregoing methods shall be deemed to be their original signatures for all purposes and signature pages may
be detached from the counterparts and attached to a single copy of this Lease to physically form one document.

P. 1416. TO THE EXTENT PERMITTED BY LAW, EACH OF THE PARTIES KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY
WAIVES THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY LITICATION ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS

LEASE AND ANY OTHER AGREEMENT CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH. THIS PROVISION IS A MATERI-
AL INDUCEMENT TO EACH OF THE PARTIES FOR ENTERING INTO THIS AGREEMENT.

IN WITNESS WHEREOF, Lessor and Lessee have executed this Deed of Solar Lease Agreement as of the Effective Date.

Lessor Signature:

Name:

Title:

Lessee Signature:

Name:

Title:

EXHIBIT A
LEGAL DESCRIPTION OF THE PROPERTY

SITE PLAND

EXHIBIT B
NOTICE OF LEASE

0 For illustration purposes only. Site plan is subject to change.
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