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NEIGHBOR AGREEMENT

This Neighbor Agreement (this “Agreement”) is made as of this Z“gday of 1’“ /‘ }ﬂ ’“i’éza <
2021 (the “Effective Date”), by and between Brookside Solar, LL.C, a Delaware lim ited liability company,
with a mailing address of c¢/o AES Clean Energy, 2180 South 1330 East, Suite 600, Salt Lake City, UT
84106 (“Company”) and Steven R. Brown and Carolyn M. Brown, husband and wife, with a mailing
address of 1677 County Route 23, Chateaugay, NY 12920 (“Owner”). Owner and Company are sometimes
referred to individually herein as a “Party” and collectively as the “Parties.”

RECITALS
A. Owner owns the real property described on Exhibit A attached hereto and made a part
hereof for all purposes (the “Property”).
B. Company is developing a solar energy generating facility (“Project”) in the Town of

Chateaugay, County of Franklin, State of New York (“Project Property”). Company expects that some
of the solar energy generating improvements, including solar photovoltaic panels, transmission and
communication facilities, roads, storage facilities and other improvements, appliances, machinery and
equipment associated with any of the foregoing (collectively, “Improvements”) comprising the Project
may be installed on land adjacent to or near the Property. The Improvements may be located closer to the
Owner’s Property boundary or residence than is allowed by certain regulations set forth in any local or state
zoning, building, subdivision or land development laws, regulations and/or governmental approvals,
including but not limited to Section 94-c of the New York State Executive Law (“Setback Restrictions”).
The Setback Restrictions are hereinafter collectively referred to as the Restrictions.

C. Company desires to obtain an easement and waiver of the Restrictions from Owner for the
development, installation, ownership, operation and maintenance of the Improvements on the Project
Property and Owner is willing to grant Company such a waiver and easements on the terms and provisions
set forth herein.

AGREEMENT
NOW, THEREFORE, the parties agree as follows:

1. Cooperation. Owner shall fully cooperate with Company’s development, construction, and
operation of the Project, including Company’s efforts to obtain from any governmental authority or any
other person or entity any environmental impact review, permit, entitlement, approval, authorization, or
other rights necessary or convenient in connection with the Project (each a “Project Permit” and
collectively “Project Permits”). Without limiting the generality of the foregoing, in connection with any
application by Company for a Project Permit, Owner agrees not to oppose, in any way, whether directly or
indirectly, any such application or approval at any administrative, judicial, or legislative level.

2. Waivers. Owner hereby waives the Restrictions. Owner consents to noise greater than
required by such laws, and setbacks less than those required by such laws. Further, if so requested by
Company or any such affiliate, Owner shall cooperate with Company, at no cost to Owner, to (i) review
and, without demanding additional Consideration (as defined below) therefore, (i) execute (and if
appropriate cause to be acknowledged) any noise or setback waiver or other document or instrument
reasonably requested by Company in connection therewith and (ii) return the same thereto within thirty
(30) days after such request.



3. Consideration. In consideration of the rights and obligations granted in this Agreement,
Company shall pay to Owner those amounts set forth in Exhibit BB attached hereto (the “Consideration”™).
The Parties agree that Exhibit B is confidential, and Company may remove or redact Exhibit B upon
recording.

4, Term and Termination. The term of this Agreement shall commence on the Effective Date
and shall end on the day that is forty-nine (49) years following the Effective Date unless otherwise
terminated earlier (“Term”). Company shall have the right to terminate this Agreement at any time by
giving written notice of termination to Owner if Company abandons the Project. The abandonment of the
Project shall mean the Project is not operational for a continuous two (2) year period after the Project has
achieved commercial operation. Upon termination of this Agreement, Company shall promptly file a
termination of this Agreement in the public records.

S. Default. If a Party (the “Defaulting Party”) fails to perform its obligations hereunder (an
“Event of Default™), then it shall not be in default hereunder unless it fails to cure such Event of Default
within sixty (60) days after receiving written notice from the other Party (the “Non-Defaulting Party”)
stating with particularity the nature and extent of such Event of Default and specifying the method of cure
(a “Notice of Default”); provided, however, that if the nature or extent of the obligation or obligations is
such that more than sixty (60) days is required, in the exercise of commercially reasonable diligence, for
performance of such obligation(s), then the Defaulting Party shall not be in default if it commences such
performance within such sixty (60) day period and thereafter pursues the same to completion with
commercially reasonable diligence.

6. Remedies. Except as qualified by provisions of Section 3, in the event of any uncured
default, the non-defaulting Party may, as its sole remedy, prosecute proceedings at law against such
defaulting Party to recover damages or court order for the performance (or injunction against, as the case
may be) of any such default; provided, however, Owner shall not (and hereby waives the right to)
commence or join any claims subject to the matters set forth in this Agreement, and Owner shall be limited
to seeking damages in the event of any failure by Company to perform its obligations hereunder. The Non-
Defaulting Party may pay or perform any obligations of the Defaulting Party that have not been paid or
performed as required hereunder and to obtain (a) subrogation rights therefor and (b) prompt reimbursement
from the Defaulting Party for the actual, reasonable and verifiable out-of-pocket costs of such payment or
performance. The provisions of this Section 6 shall survive the termination or expiration of this Agreement.

7. Confidentiality. Owner shall hold in confidence all information related to this Agreement
and the Project (collectively, the “Confidential Information”). Owner shall not use any such Confidential
Information for its own benefit, publish or otherwise disclose such Confidential Information to others, or
permit the use of such Confidential Information by others for their benefit or to the detriment of Company.
Excluded from the foregoing is any such information that either (i) is in the public domain by reason of
prior publication through no act or omission of Owner or any member, partner, principal, officer, director,
shareholder, predecessor-in-interest, successor-in-interest, employee, agent, heir, representative,
contractor, sublessee, grantee, licensee, invitee or permittee of Owner, or any other person or entity that has
obtained or hereafter obtains rights or interests from such Owner, or (ii) was already known to Owner at
the time of disclosure and which Owner is free to use or disclose without breach of any obligation to any
person or entity. Owner may disclose Confidential Information to brokers, accountants and attorneys so
long as such parties agree to not disclose the Confidential Information.

8. Attorney’s Fees and Costs. In the event of any litigation for the interpretation or
enforcement, or which in any other manner relates to this Agreement, the prevailing Party shall be entitled
to recover from the other Party an amount equal to its actual, reasonable and verifiable out-of-pocket
expenses, costs and attorneys’ fees incurred in connection therewith,
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9. Governing Law. This Agreement shall be governed and construed in accordance with the
laws of the State of New York.

10. Counterparts. It is anticipated that this Agreement will be executed in counterparts. This
Agreement will, therefore, be binding upon each of the undersigned upon delivery to counsel for the parties

of two or more counterparts bearing all required signatures.

11. Right to Assign and Encumber.

11.1 Company shall have the absolute right at any time and from time to time, without
obtaining Owner’s consent, to: (a) assign, or grant an easement, subeasement or license in, or otherwise
transfer all or any portion of its right, title or interest under this Agreement, to any person or entity (each
(excluding a transfer to or from a Lender), a “Transfer”); and/or (b) encumber, hypothecate, mortgage or
pledge (including by mortgage, deed of trust or personal property security instrument) all or any portion of
its right, title or interest under this Agreement to any Lender as security for the repayment of any
indebtedness and/or the performance of any obligation (a “Lender's Lien”). As used herein, the term
“Lender” means any financial institution or other person or entity that from time to time provides secured
financing for some or all of Company’s Project, improvements and/or facilities associated with such
Project, or operations in connection therewith, collectively with any security or collateral agent, indenture
trustee, loan trustee or participating or syndicated lender involved in whole or in part in such financing, and
their respective representatives, successors and assigns. References to Company in this Agreement shall
be deemed to include any person or entity that succeeds (whether by assignment or otherwise) to all of the
then-Company’s then-existing right, title and interest under this Agreement. Any member of Company
shall have the right from time to time without Owner’s consent to transfer any membership interest in
Company to one or more persons or entities.

11.2 Release from Liability. However, upon a Transfer of all of the then-Company’s
then-existing right, title or interest under this Agreement, the assigning Company shall be released from all
of its obligations and liability under this Agreement, so long as the assignee expressly assumes all
obligations under this Agreement.

11.3. Notice to Owner. Following a Transfer or the granting of a Lender’s Lien as
contemplated by Section 11.1, Company or the Lender shall give notice of the same (including the address
of the Lender for notice purposes) to Owner; provided, however, that the failure to give such notice shall
not constitute an Event of Default but rather shall only have the effect of not binding Owner hereunder with
respect to such Lender. Owner hereby consents to the recordation of the interest of the Lender in the Official
Records of the County Clerk.

11.4.  Notice of Default. Owner shall deliver a duplicate copy of the applicable Notice
of Default to each Lender, so long as Company has provided Owner with notice of Lender’s identity and
address. A Lender shall have the same period after receipt of a Notice of Default to remedy an Event of
Default, or cause the same to be remedied, that is given to Company plus an additional thirty (30) days.

12. Estoppel Certificate. Within ten (10) days from receiving written notice from Company
and/or Lender, Owner shall execute, acknowledge and deliver a statement in writing (i) certifying that this
Agreement is unmodified and in full force and effect (or, if modified, stating the nature of such modification
and certifying that this Agreement, as so modified, is in full force and effect) and the date to which any
payment hereunder is due and payable has been paid (ii) acknowledging that there are not, to Owner’s
knowledge, any uncured events of default on the part of Company hereunder, or specifying such uncured
events of default if any are claimed, and (iii) containing any other certifications as may be reasonably
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requested. Any such statement may be conclusively relied upon by Company and any Lender. The failure
of Owner to deliver such statement within such time shall be conclusive upon Owner that (i) this Agreement
is in full force and effect and has not been modified, (ii) there are no uncured events of default, and (iii) the
other certifications so requested are in fact true and correct.

13. Notices. All notices, statements, demands, correspondence or other communications
required or permitted by this Agreement shall be (a) in writing, (b) deemed given (i) when personally
delivered to the recipient, (ii) five (5) days after deposit in the United States mail, certified and postage
prepaid or (iii) two (2) days after delivery to a reputable overnight courier (provided receipt is obtained and
charges prepaid by the delivering Party) and (c) addressed as follows:

If to Owner: Steven R. Brown and Carolyn M. Brown
1677 County Route 23
Chateaugay, NY 12920
Phone: 518-483-3582

If to Company: Brookside Solar, LLC
c/o AES Clean Energy
2180 South 1330 East, Suite 660
Salt Lake City, UT 84106
Phone: 801-679-3500

Any Party may change its address (and the person(s) to whom notice is to be sent) for purposes of this
Section 13 by giving written notice of such change to the other parties in the manner provided in this Section
13. Notwithstanding the foregoing, any amounts payable to Owner under this Agreement shall be deemed
to have been tendered to Owner three (3) days after a check for the same (backed by sufficient funds),

addressed to Owner’s address above, is deposited in the United States mail, first-class postage prepaid.

14. Recording of Agreement. The Parties shall cause the recordation of this Agreement (with
the exception of the business terms included in Exhibit B) promptly after execution of this Agreement in
the official land title records office of the county in which the Property is located. Grantor hereby consents
to the recordation of the interest of an assignee in this Agreement.

15. Successors and Assignees. All provisions of this Agreement shall be binding upon and
inure to the benefit of Company and Owner, and their respective successors, assignees, heirs, and personal
representatives. The burdens of this Agreement shall run with and against the Property and shall be a charge
and burden thereon for the duration of this Agreement and shall be binding upon and against the parties
hereto and their respective successors and assigns.

16. Reimbursement of Expenses. Company shall pay Owner an amount up to $1,000.00 in
reasonable attorney’s fees incurred by Owner and directly related to the review and drafting of this
Agreement within thirty (30) calendar days of the latter of (i) of the execution of this Agreement by both
Parties, and (ii) providing to Company the invoice demonstrating such expenses. For the avoidance of
doubt, the reimbursement of such attorney’s fees shall be in addition to and is not to be credited towards
the Consideration.

(Signatures on following page)



IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and delivered
by their duly authorized representatives as of the Effective Date.

COMPANY:

BROOKSIDE SOLAR, LLC,

By: 0

Prim@{me: N M WYQMJ
Title: (- )F; 0

OWNER:

By: /

Printed Name: Steven R. Brown

By: _&M@m Cn.  KRsgort”

Printed Name: Carolyn M. Brown




OWNER NOTARY ACKNOWLEDGMENT

THE STATE OF /\Iﬁ’,b\) YOYLJ(_
COUNTY OF 'RM\ ¥ r‘\

On theol& day of September in the year 2021 before me, the undersigned, personally appeared Steven R.
Brown personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknrowledged to me that@she/they
executed the same Jp@/heu’lheu capacity(ies), and that b 1 her/their signature(s) on the instrument, the

indivi ual(s) or the @wn u:on behalf ogh the individual(s) acted, executed the instrument.

Notary Public Sipgajure

Print é«bﬁhﬁ.—‘gﬁﬁﬂﬂu Febahka L. Scaccla

Blotary Public, State ol Now Yori
r‘I‘rw.:@ 01506406803

- Quntitied in Frankln Count
Title or Office: cammnon roros LIS |27Y
My commission expires: OLL‘! 18 }7 ' D ZL{

THE STATE OF

COUNTY OF \ﬂ ! r‘l

On the ﬁ day of September in the year 2021 before me, the undersigned, personally appeared Carolyn
M. Brown, personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) suhgeribed to the within instrument ar ¢nowledged to me that

/they executed the same in hi eir capacity(ies), and that by hi,mmr signature(s) on the
instrument, the individual(s), or the persaj,gpon behalf of which the individual{s) acted, executed the

Notary Public Signattre

E ! : ) Rebahka L. Scacciam
i Notary Public, State.of New Y
print = ryNo 015CH05803

cammicson Saren L1 3] 2624
Title or Ofﬁcesu@ﬂﬂﬁfﬁ

My commission expires: O 3 2!



COMPANY NOTARY ACKNOWLEDGMENT

STATE OF UTAH
COUNTY OF SALT LAKE
On the B day o] Qd_" in the year&ﬂ(before me, the undersigned, personally appeared
personally known to me or proved to me on the basis of satisfactory evidence
to be the individual(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 capacity(ies), and that by his/her/their signature(s) on

the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument in the City of Salt Lake, County of Salt Lake and State of Utah.

(i fothisnsse,”

Notary Public Signature

print:_K ¥ 1et_ Krudetn bz(/g

My commission expires: (J Ut 3., d

Kristi Kruckenberg
Notary Pubtiic, State of Utah
Commission # 718680
My Commission Expiras
June 3, 2025




EXHIBIT A to Neighbor Agreement

Description of the Property
Deeds at Page 1169 and described as follows: ALL THAT TRACT OR:. PARCEL OF

LAND situate in the Town of Chateaugay, County of Franklin and State of

New York and being part of Great Lot No. 45 in the general division of
Township No. 7, 0ld Military Tract, bounded and described as follows:
BEGINNING at the Northeasterly corner of lands and premises owned by parties
of the first part, said point being located in the center of the new County'
Road as it now (1974) exists; thence proceeding in a Northwesterly direction

along the Northeast boundary of premises owned by parties of the first part

a distance of 201 feet to a point; thence proceeding in a Southwesterly
direction along the Northerly boundary of parties of the first part a distance
of 274 feet to a point; thence proceeding in a Southeasterly direction along
the South boundary of parties of the first part a distance of 201 feet to the
center of the new highway; thence proceeding in a Northeasterly direction

along the center of the new county Road a distance of 274 feet to the point
or place of beginning.

BEING FURTHER IDENTIFIED as Tax Map Id. No. 74.-1-7 in the Franklin County Tax
Assessment Office.
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NEIGHBOR AGREEMENT

This Neighbor Agreement (this “Agreement”) is made as of this 2.__3 day of August, 2021 (the
“Effective Date”), by and between Brookside Solar, LLC, a Delaware limited liability company, with a
mailing address of ¢/o AES Clean Energy, 2180 South 1330 East, Suite 600, Salt Lake City, UT 84106
(“Company”) and Barbara E. Hudson, with a mailing address of 1529 County Route 23, Chateaugay, NY
12920 (“Owner”). Owner and Company are sometimes referred to individually herein as a “Party” and
collectively as the “Parties.”

RECITALS
A. Owner owns the real property described on Exhibit A attached hereto and made a part
hereof for all purposes (the “Property™).
B. Company is developing a solar energy generating facility (“Project”) in the Town of

Chateaugay, Franklin County New York (“Project Property”). Company expects that some of the solar
energy generating improvements, including solar photovoltaic panels, transmission and communication
facilities, roads, storage facilities and other improvements, appliances, machinery and equipment associated
with any of the foregoing (collectively, “Improvements”) comprising the Project may be installed on land
adjacent to or near the Property. The Improvements may be located closer to the Owner’s Property
boundary or residence than is allowed by certain regulations set forth in any local or state zoning, building,
subdivision or land development laws, regulations and/or governmental approvals, including but not limited
to Section 94-c of the New York State Executive Law (“Setback Restrictions™). The Setback Restrictions
are hereinafter collectively referred to as the Restrictions.

C. Company desires to obtain an easement and waiver of the Restrictions from Owner for the
development, installation, ownership, operation and maintenance of the Improvements on the Project
Property and Owner is willing to grant Company such a waiver and easements on the terms and provisions
set forth herein.

AGREEMENT
NOW, THEREFORE, the parties agree as follows:

1. Coogperation. Owner shall fully cooperate with Company’s development, construction, and
operation of the Project, including Company’s efforts to obtain from any governmental authority or any
other person or entity any environmental impact review, permit, entitlement, approval, authorization, or
other rights necessary or convenient in connection with the Project (each a “Project Permit” and
collectively “Project Permits”). Without limiting the generality of the foregoing, in connection with any
application by Company for a Project Permit, Owner agrees not to oppose, in any way, whether directly or
indirectly, any such application or approval at any administrative, judicial, or legislative level.

2. Waivers. Owner hereby waives the Restrictions. Owner consents to noise greater than
required by such laws, and setbacks less than those required by such laws. Further, if so requested by
Company or any such affiliate, Owner shall cooperate with Company, at no cost to Owner, to (i) review
and, without demanding additional Consideration (as defined below) therefore, (i) execute (and if
appropriate cause to be acknowledged) any noise or setback waiver or other document or instrument
reasonably requested by Company in connection therewith and (ii) return the same thereto within thirty
(30) days after such request.



3. Consideration. In consideration of the rights and obligations granted in this Agreement,
Company shall pay to Owner those amounts set forth in Exhibit B attached hereto (the “Consideration”).
The Parties agree that Exhibit B is confidential, and Company may remove or redact Exhibit B upon
recording.

4. Term and Termination. The term of this Agreement shall commence on the Effective Date
and shall end on the day that is forty-nine (49) years following the Effective Date unless otherwise
terminated earlier (“Term”). Company shall have the right to terminate this Agreement at any time by
giving written notice of termination to Owner if Company abandons the Project. The abandonment of the
Project shall mean the Project is not operational for a continuous two (2) year period after the Project has
achieved commercial operation. Upon termination of this Agreement, Company shall promptly file a
termination of this Agreement in the public records.

5. Default. If a Party (the “Defaulting Party”) fails to perform its obligations hereunder (an
“Event of Default™), then it shall not be in default hereunder unless it fails to cure such Event of Default
within sixty (60) days after receiving written notice from the other Party (the “Non-Defaulting Party”)
stating with particularity the nature and extent of such Event of Default and specifying the method of cure
{(a “Notice of Default”); provided, however, that if the nature or extent of the obligation or obligations is
such that more than sixty (60) days is required, in the exercise of commercially reasonable diligence, for
performance of such obligation(s), then the Defaulting Party shall not be in default if it commences such
performance within such sixty (60) day period and thereafter pursues the same to completion with
commercially reasonable diligence.

6. Remedies. Except as qualified by provisions of Section 5, in the event of any uncured
default, the non-defaulting Party may, as its sole remedy, prosecute proceedings at law against such
defaulting Party to recover damages or court order for the performance (or injunction against, as the case
may be) of any such default; provided, however, Owner shall not (and hereby waives the right to)
commence or join any claims subject to the matters set forth in this Agreement, and Owner shall be limited
to seeking damages in the event of any failure by Company to perform its obligations hereunder. The Non-
Defaulting Party may pay or perform any obligations of the Defaulting Party that have not been paid or
performed as required hereunder and to obtain (a) subrogation rights therefor and (b) prompt reimbursement
from the Defaulting Party for the actual, reasonable and verifiable out-of-pocket costs of such payment or
performance. The provisions of this Section 6 shall survive the termination or expiration of this Agreement.

7. Confidentiality. Owner shall hold in confidence all information related to this Agreement
and the Project (collectively, the “Confidential Information”). Owner shall not use any such Confidential
Information for its own benefit, publish or otherwise disclose such Confidential Information to others, or
permit the use of such Confidential Information by others for their benefit or to the detriment of Company.
Excluded from the foregoing is any such information that either (i) is in the public domain by reason of
prior publication through no act or omission of Owner or any member, partner, principal, officer, director,
shareholder, predecessor-in-interest, successor-in-interest, employee, agent, heir, representative,
contractor, sublessee, grantee, licensee, invitee or permittee of Owner, or any other person or entity that has
obtained or hereafter obtains rights or interests from such Owner, or (ii) was already known to Owner at
the time of disclosure and which Owner is free to use or disclose without breach of any obligation to any
person or entity. Owner may disclose Confidential Information to brokers, accountants and attorneys so
long as such parties agree to not disclose the Confidential Information.

8. Attorney’s Fees and Costs. In the event of any litigation for the interpretation or
enforcement, or which in any other manner relates to this Agreement, the prevailing Party shall be entitled
to recover from the other Party an amount equal to its actual, reasonable and verifiable out-of-pocket
expenses, costs and attorneys’ fees incurred in connection therewith.
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9. Governing Law. This Agreement shall be governed and construed in accordance with the
laws of the State of New York.

10. Counierparts. It is anticipated that this Agreement will be executed in counterparts. This
Agreement will, therefore, be binding upon each of the undersigned upon delivery to counsel for the parties
of two or more counterparts bearing all required signatures.

11. Right to Assign and Encumber.

11.1 Company shall have the absolute right at any time and from time to time, without
obtaining Owner’s consent, to: (a) assign, or grant an easement, subeasement or license in, or otherwise
transfer all or any portion of its right, title or interest under this Agreement, to any person or entity (each
(excluding a transfer to or from a Lender), a “Transfer”); and/or (b) encumber, hypothecate, mortgage or
pledge (including by mortgage, deed of trust or personal property security instrument) all or any portion of
its right, title or interest under this Agreement to any Lender as security for the repayment of any
indebtedness and/or the performance of any obligation (a “Lender's Lien™). As used herein, the term
“Lender” means any financial institution or other person or entity that from time to time provides secured
financing for some or all of Company’s Project, improvements and/or facilities associated with such
Project, or operations in connection therewith, collectively with any security or collateral agent, indenture
trustee, loan trustee or participating or syndicated lender involved in whole or in part in such financing, and
their respective representatives, successors and assigns. References to Company in this Agreement shall
be deemed to include any person or entity that succeeds (whether by assignment or otherwise) to all of the
then-Company’s then-existing right, title and interest under this Agreement. Any member of Company
shall have the right from time to time without Owner’s consent to transfer any membership interest in
Company to one or more persons or entities.

11.2 Release from Liability. However, upon a Transfer of all of the then-Company’s
then-existing right, title or interest under this Agreement, the assigning Company shall be released from all
of its obligations and liability under this Agreement, so long as the assignee expressly assumes all
obligations under this Agreement.

11.3. Notice to Owner. Following a Transfer or the granting of a Lender’s Lien as
contemplated by Section 11.1, Company or the Lender shall give notice of the same (including the address
of the Lender for notice purposes) to Owner; provided, however, that the failure to give such notice shall
not constitute an Event of Default but rather shall only have the effect of not binding Owner hereunder with
respect to such Lender. Owner hereby consents to the recordation of the interest of the Lender in the Official
Records of the County Clerk.

11.4.  Notice of Default. Owner shall deliver a duplicate copy of the applicable Notice
of Default to each Lender, so long as Company has provided Owner with notice of Lender’s identity and
address. A Lender shall have the same period after receipt of a Notice of Default to remedy an Event of
Default, or cause the same to be remedied, that is given to Company plus an additional thirty (30) days.

12. Estoppel Certificate. Within ten (10) days from receiving written notice from Company
and/or Lender, Owner shall execute, acknowledge and deliver a statement in writing (i) certifying that this
Agreement is unmodified and in full force and effect (or, if modified, stating the nature of such modification
and certifying that this Agreement, as so modified, is in full force and effect) and the date to which any
payment hereunder is due and payable has been paid (ii) acknowledging that there are not, to Owner’s
knowledge, any uncured events of default on the part of Company hereunder, or specifying such uncured
events of default if any are claimed, and (iii) containing any other certifications as may be reasonably
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requested. Any such statement may be conclusively relied upon by Company and any Lender. The failure
of Owner to deliver such statement within such time shall be conclusive upon Owner that (i) this Agreement
is in full force and effect and has not been modified, (ii) there are no uncured events of default, and (iii) the
other certifications so requested are in fact true and correct.

13. Notices. All notices, statements, demands, correspondence or other communications
required or permitted by this Agreement shall be (a) in writing, (b) deemed given (i) when personally
delivered to the recipient, (ii) five (5) days after deposit in the United States mail, certified and postage
prepaid or (iii) two (2) days after delivery to a reputable overnight courier (provided receipt is obtained and
charges prepaid by the delivering Party) and (c) addressed as follows:

If to Owner: Barbara E. Hudson
1529 County Route 23
Chateaugay, NY 12920
Phone: 518-353-2855

If to Company: Brookside Solar, LL.C
c/o AES Clean Energy
2180 South 1330 East, Suite 660
Salt Lake City, UT 84106
Phone: 801-679-3500

Any Party may change its address (and the person(s) to whom notice is to be sent) for purposes of this
Section 13 by giving written notice of such change to the other parties in the manner provided in this Scction
13. Notwithstanding the foregoing, any amounts payable to Owner under this Agreement shall be deemed
to have been tendered to Owner three (3) days after a check for the same (backed by sufficient funds),
addressed to Owner’s address above, is deposited in the United States mail, first-class postage prepaid.

14. Recording of Agreement. The Parties shall cause the recordation of this Agreement (with
the exception of the business terms included in Exhibit B) promptly after execution of this Agreement in
the official land title records office of the county in which the Property is located. Grantor hereby consents
to the recordation of the interest of an assignee in this Agreement.

15. Successors and Assignees. All provisions of this Agreement shall be binding upon and
inure to the benefit of Company and Owner, and their respective successors, assignees, heirs, and personal
representatives. The burdens of this Agreement shall run with and against the Property and shall be a charge
and burden thereon for the duration of this Agreement and shall be binding upon and against the parties
hereto and their respective successors and assigns.

(Signatures on following page)



IN WITNESS WHEREQOF, the parties have caused this Agreement to be executed and delivered
by their duly authorized representatives as of the Effective Date.
COMPANY:

BROOKSIDE SOLAR, LLC,
a Delaware limited liability copgpany

By: '
Pr@x/ame: \\ ae-S W\U\Y%h&\ l
Title: Cf: o

OWNER:

By: ﬂa/‘\/ifﬂ/‘& £ WU\N

Printed Name: Barbara E. Hudson




OWNER NOTARY ACKNOWLEDGMENT
THE STATE OF NEW YORK
COUNTY OF FRANKLIN

On the ok day of August in the year 2021 before me, the undersigned, personally appeared
Barbara E. Hudson personally known to me or proved to me on the basis of satisfactory evidence
to be the individual whose name is subscribed to the within instrument and acknowledged to me
that she executed the same in her capacity, and that by her signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the instrument.

YaQdn 5 rprq{

Notary Puhjxc Slgnalun.

Print N /4’ /J&fﬂlﬂ C I/’ L /) p‘ -
My commission expires: { )L(ﬁ f !??( 2 ;)00’? S

Meagan E. LaPage
fNotary Public, State of New York

County of Franklin County
My Commission Expires June 26, 20,
Commission # O1LAG360737




COMPANY NOTARY ACKNOWLEDGMENT

STATE OF UTAH

COUNTY OF SALT LAKE

On thg day o ziﬂin the yeal‘-ZD'Zl before me, the undersigned, personally appeared
a persenally known to me or proved to me on the basis of satisfactory evidence

to be the individual(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 capacity(ies), and that by his/her/their signature(s) on
the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument in the City of Salt Lake, County of Salt Lake and State of Utah.

Kristi Kruckenberg /Z
Motary Public, State of Utah f ’ ’
L

o 716660 :
Commission # 71 Nofary Public

My Commission Expires

June 3, 2025 Print Name: Kr,%h' Km
(Official Seal) My Commission Expires: (/ it 4 3{ W




EXHIBIT A to Neighbor Agreement

Description of the Propesty

ALL THAT CERTAIN PLOT, PIECE OR PARCEL OF LAND, situate, lying and being in the Town
of Chateaugay, County of Franklin, and State of New York, bounded and described as follows:

BEGINNING at a point in the center line of County Route #23 which road is also known as the Malone-
Chateaugay Road and the Burke County Road, said point being 171 feet Easterly from the Southwest
comer of the property of Garth A. Bisonette and Diane V. Bisonette located on the North side of said road
said Southwest comer also being at a point on the West bounds of the Town of Chateaugay and the East
bounds of the Town of Burke;

RUNNING THENCE Easterly along the center line of the road a distance of 185 feet to a point;

RUNNING THENCE Northerly at a right angle to the center line of the road a distance of 156 feet to a
point;
RUNNING THENCE Westerly at a right angle to the last described course a distance of 185 feetto a

point; -

RUNNING THENCE Southerly a distance of about 156 feet to a point in the center of the road which is
the place of BEGINNING.

BEING THE SAME PREMISES conveyed in that certain Warranty Deed dated December 9, 2016,
recorded at Inst. No. 2016-6248 in the Franklin County Clerk’s Office, from Terry Bessette, as Grantor,
to Charles A. Hudson and Barbara E. Hudson, as Grantees. Charles A. Hudson died October 3, 2019.

BEING FURTHER IDENTIFIED as Tax Map Id. No. 74.-1-20 in the Franklin County Tax
Assessment Office.



FRANKLIN COUNTY - STATE OF NEW YORK
KIP CASSAVAW, COUNTY CLERK

P.O. BOX 70, 355 W. MAIN ST, STE 248, MALONE, NEW YORK 12953

COUNTY CLERK'S RECORDING PAGE

***THIS PAGE IS PART OF THE DOCUMENT — DO NOT DETACH™*

Recording:
Cover Page
Recording Fee

INSTRUMENT #:

2021-6432

Receipt#: 2021281632

Clerk: BL

Rec Date: 11/24/2021 11:56:03 AM
Doc Grp: RP

Descrip: LEASE

Num Pgs: 8

Rec'd Frm: J.S. LAND SERVICES

Partyl: HUTCHINS HEATH
SAVAGE MELISSA
ACE DEVELOPMENT CO LLC
Party?2: ACE DEVELOPMENT CO LLC
SAVAGE MELISSA
HUTCHINS HEATH
Town: CHATEAUGAY

Record and Return To:

5.00

55.00
Cultural Ed 14.25
Records Management - Coun 1.00
Records Management - Stat 4.75
TP584 5.00
Sub Total: 85.00
Transfer Tax
Transfer Tax 0.00
Sub Total: 0.00
Total: 85.00

*%¥*¥% NOTICE: THIS IS NOT A BILL #*%%¥%

Al afe ale ofe ofe

Rk Transfer Tax *%%%%
Transfer Tax #: 714
Transfer Tax

Total: 0.00

I hereby certify that the within and foregoing was
recorded in the Franklin County Clerk’s Office.

) Caspaian—

ELECTRONICALLY RECORDED BY SIMPLIFILE County Clerk



Recording requested by and
when recorded mail to:

ACE Development Company, LLC
Attention: Land Manager

2180 South 1300 East, Suite 600
Salt Lake City, Utah 84106

(space above this line for recorder’s use)

MEMORANDUM OF LEASE OPTION AGREEMENT

THIS MEMORANDUM OF ,leA‘;r OPTION AGREEMENT (this “Memorandum™) is
made, dated and effective as of . &Wlvp (@ , 2021 (the “Effective Date™, between*HEATH
HUTCHINS AND MELISSA SAVAGEYas joint tenants with rights of survivorship (“Landowner”),
and ACE DEVELOPMENT COMPANY, LLC, a Delaware limited liability compan
(“Optionee™), in light of the following facts and circumstances: * PO Box 846, Chateaugay, NY 1292

*++x2180 South 1300 East Suite 600
Salt Lake City, UT 84106

RECITALS:

WHEREAS, Landowner and Optionee have entered a Lease Option Agreement dated as of
the Effective Date with respect to property more specifically described herein (as heretofore or
hereinafter amended, restated, or supplemented from time to time, the “Qption Agreement”); and

WHEREAS, Landowner and Optionee desire to set forth certain terms and conditions of the
Option Agreement in a manner suitable for recording in the Official Records of Franklin County,
New York in order to provide record notice of the Option Agreement and Optionee’s rights in and to
the land subject to the Option Agreement, as provided herein.

NOW, THEREFORE, in consideration of the mutual covenants contained in the Option
Agreement, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree and stipulate as follows:

1, Description of Property. The land subject to the Option Agreement is described on
Exhibit A attached hereto, and by this reference made a part hereof (the “Property™).

2. Grang of Option. Landowner hereby grants to Optionee, pursuant to the Option
Agreement, an exclusive and irrevocable option (the “Option”) to lease approximately 23.36 acres,
more or less of real property within the Property on the terms and conditions set forth in the Option
Agreement. The entire Option Agreement is hereby incorporated into this Memorandum by reference.

LACA_2650155.1



Notwithstanding anything to the contrary contained herein, the provisions of this Memorandum do
not in any way alter, amend, supplement, change, or affect the terms, covenants, or conditions of the
Option Agreement, all of which terms, covenants, and conditions shall remain in full force and effect.
In the event of any conflict between the terms of this Memorandum and the Option Agreement, the
terms of the Option Agreement shall prevail.

3. Term of Optian Agreement. Unless extended or earlier terminated, as provided in the
Option Agreement, the term of the Option shall be for a thirty-six (36) month period beginning on
the Effective Date. Closing of the transaction contemplated by the Option Agreement shall occur
within ninety (90) days following Optionee’s exercise of the Option, in accordance with the Option
Agreement, or as the parties may otherwise mutually agree.

4, Names and Addresses of Parties. The names and addresses of the parties to the
Option Agreement are as follows:

Landowner: Optionee:
Lieath Hutching and Melissa Savage ACE Development Company, LLC
PO Box 846 Attention; Land Manager
Chateaugay, NY 12920 2180 South 1300 East, Suite 600
Salt Lake City, Utah 84106
Phone: Phone: (801) 679-3500
Email: Email: land@spower.com
5. Successors and Assigns. The terms of this Memorandum and the Option Agreement

are covenants running with the land and inure to the benefit of, and are binding upon, the parties and
their respective successors and assigns, including all subsequent owners of all or any portion of the
Property. References to Landowner and Optionee include their respective successors and assigns.
References to the Option Agreement includes any amendments thereto.

6. Miscellangous. This Memorandum is executed for the purpose of recording in the
Official Records of Franklin  County, New York, in order to provide public record notice of the
Option Agreement and Optionee’s rights in and to the land subject to the Option Agreement. All
persons are hereby put on notice of and shall have a duty to inquire regarding the Option Agreement
and all of the provisions thereof and the rights, title, interests, and claims of Optionee in and to the
Property. Any right, estate, claim, or interest in the Property first attaching to the Property and
recorded from and after the Effective Date shall be subordinate to the terms of the Option
Agreement. This instrument may for convenience be executed in any number of original
counterparts, each of which shall be an original and all of which taken together shall constitute one
instrument.

[ The remainder of this page is intentionally left blank. ]
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IN WITNESS WHEREOF, Landowner and Optionee, acting through their duly authorized
representatives, have made and entered into this Memorandum as of the Effective Date,

LANDOWNER:

Heath Hutchins /
Dated: (1’/ /(G'/Z ! AZ&%("/

Melissa Savage,

Dated: (_gl\“ﬂl_})‘ %MM 1)0‘2{

OPTIONEE:

ACE DEVELOPMENT COMPANY, LLC,
a Delaware limited lighility company

Dated: _’”b[?’l By
v NEme: DGt [’V\LBV-,R_,Q

Title: Authorized Person

LACA_2650155.1



ACKNOWLEDGEMENT OF LANDOWNER

STATE OF /1/ \Z - 1

} S.8

countY oF Yy Klin
o June b n M before me, W‘%Ehﬁ

fﬁ’ Sheriy 3 l'! (" , Notary Public, personally appeared,
HF.-.M\‘ Heclthtag \ Melisse- Sa l/okjf’,

, who proved to me on the
basis of satisfactory evidence to be the person(s) whose name(s) is@lsuhscrihed 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 [Q that the foregoing
paragraph is true and correct.

WITNESS my hand and ot:z:il‘@r §
Signature: “'QCA—"

é‘ Cee (Notary Seal)

SHER mNeBC
f New Yorl«
Notary Pubhc Stale ?4!‘028

ag. No, D1LA
Ql?a\?ﬂed in Franklin Coun% "
Commission Expires May 1
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ACKNOWLEDGEMENT OF LANDOWNER

staTEOF M’ Y }

COUNTY OF g‘m\ Elin }

On Lf.u‘l&, /b , 202  before me, g"\u{y 5"7160"

. . ) Notary  Public, ' personaily appeared,
Hea LILM Felios + ﬂ’] elisse  Sa b’:"&;J €_

. 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.

} 8.8

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

WITNESS my hand and official seal.

Signature: E_fi L,L;_h; V[.:sﬁsffﬂqfr\.— 61:;1,@-._,

oo 46—
SHERRY LANGOON | = 4
Notary public. S\aieﬁof New ot Se
.01
ij{ahf{aﬁ?n Franklin County
Eomimission Expue
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ACKNOWLEDGEMENT OF OPTIONEE

STATE OF UTAH

COUNTY OF %LM }}S'S o
On g\'“'\vv o , 302«{ before me, \LV‘)% \LNC‘LMhef q

. . Notary Public, personally appeaf&l,
Sean Melndd

. 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 Utah that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature: /M W/

Kristi Kruckenberg
Notary Public, State of Utah
Commission # 718880
My Commission Expires
Juna 3, 2025

(Notary Seal)
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EXHIBIT A to Memorandum of Ogption
LEGAL DESCRIPTION OF THE PROPERTY

THAT TRACT OR PARCEL OF LAND, situate in the Fown of Chateatigay,
Comnty of Franklin and Sete of New York, described as fallows:

Hedng a part of Lot No. 56, Old Military Tract, Township Mo, 7, more particudarly
described as follows:

BEGINNING it the Sovtheast corner of a pareal of land deseribed in a Deed from
Tradex Marketing, Inc., to Hens Heintzen, dated October 2, 1975, and recorded in the
Franktin Counly Clerk’s Office in Liber 475 of Decds at Page 974; and running thenee
Hortherly along the Fast  boundary line of Heintzen's land 2,400 fect, more or less, to the
South shore of the Chatesugay River, thence Easterly along the shore of said Chateaugay
River as it winds and tams o a point 457 feet, more or Jess, Ensterly of the lands of
Heintzen aforesaid; thence Southerly elong the East bounds of gramor’s lands 2,368 foet,
trorg or less, to the londs now owmed or formerdy owned by Albert Suscie; thence westatly
3435 feet, more or less, o Suseie’s Nenlrwest corer; thenee soutkerly 214.5 feet, more or
less, o the center of Route 11 aforesaid; thenes Westerly along the center of Route 11, 154
fect, more or less, to the point or place of beginming, supposed to contzin about
twenty-seven {27 aeres of land, more o less.

Being the premises described in 2 Deed fram Tradex Marketing, Iné., to Gerald
Bova, dated Maech |7, 1976, and recorded in the Franklin County Clerk's Office in Libee
476 at Page 704.

EXCEPTING THEREFROM all that plot or parcel of land described in 2 Deed
from Platt Goodspeed to the Chasts Power Co., dated Cosaber 31, 1902, and recorded in
the Franklin County Clerk’s Office in Liber 117 of Deeds at Page 2R, which is the parcel
of land lying South from the North line of premises hereinbefore described Southerly to the
upper brink of the river bank.

Al being part of premises by Danigl Goodspeed to Platt Goadspeed by two decds
dated and recorded as follows: 4/24/1 882; recorded 4/26/82, Liber 33, Page 336; and dated
S/00/1873, regorded W74, Liber 54, Page 122.

SUBJECT fo a right of ingress and ¢gress to a well o lands of party of the first part
for the purpase of using so much of the water st is necessary, contained in 2 Dead dated
June 15, 1954, and recovded in the Franklin County Clerk’s Office on 6/15/54 in Liber 280,
Papa 645,

Subfect to all power line and telephone line epsements of record,

BEING the same premizses sold by Walter P. King to Dandel I, King, in a Deed
dated Oetober 21, 1994, and recorded in Liver 553 of Deeds at Page 321 on hMarch 4, [991.

EXCEPTING AND RESERVING THEREFROM, ALL THAT TRACT OR
PARCEL OF LAND, situate in the Town of Chateaugay. County of Franklin and Stats of
New York, deseribed as follows:

“Being part of the property, this date, conveved by Walter P. King to Daniel I.
King and reconded this date, in the Feanklin Conmty Clerk’s Office.

BEGINNTNG at a peint io an easterly line of said parcel, being 350 feet north of
the State Highway known as Boute 11 and menning thence westerly 400 feet to a pointin a
line paradlel with the South line of aforementioned propecty; thence Noeth perallel with the
easterly Bine of seid propecty, 200 feet to a point; thence easterly in a line paraliel with the
Kouth line of aforesaid parce] 4040 feet to the casterly line of the «foresaid paree] and thence
Southerly 200 Feet o the point or place of beginning.

M is alse intended 1o convey a right-ofiway 30 feet wide from Route 11 to the
premises described herein for ingress and egress from and (o said propecty.”

BEING the same premizes conveyed by Dandel J. King to Jane King Hawksby, by

Dieed dated Aprit 8, 198, wnd recarded in the Franklin County Clerk’s Office on Apeil 8,
1991 in Liber 535 of Deeds at Page 1586,

APN 60.-2-21.100 —~ Parcel 1 (23.36 ac)
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NEIGHBOR AGREEMENT

This Neighbor Agreement (this “Agreement”) is made as of this ﬁ day of m‘h) b(// . 2021
(the “Effective Date”), by and between Brookside Solar, LLC, a Delaware limited liability company, with
a mailing address M&p th 1330 East, Suite 600, Salt Lake City, UT 84106 (“Company”) and Heath
L. Hutchins and + s gag’e, as joint tenants with right-of-survivorship, with a mailing address of
PO Box 846, Chateaugay, NY 12920 (“Owner”). Owner and Company are sometimes referred to
individually herein as a “Party” and collectively as the “Parties.”

RECITALS
A. Owner owns the real property described on Exhibit A attached hereto and made a part
hereof for all purposes (the “Property”).
B. Company is developing a solar energy generating facility (“Project”) in the Town of

Chateaugay, County of Franklin, State of New York (“Project Property”). Company expects that some
of the solar energy generating improvements, including solar photovoltaic panels, transmission and
communication facilities, roads, storage facilities and other improvements, appliances, machinery and
equipment associated with any of the foregoing (collectively, “Improvements”) comprising the Project
may be installed on land adjacent to or near the Property. The Improvements may be located closer to the
Owner’s Property boundary or residence than is allowed by certain regulations set forth in any local or state
zoning, building, subdivision or land development laws, regulations and/or governmental approvals,
including but not limited to Section 94-c of the New York State Executive Law (“Setback Restrictions™).
In addition, the improvement may project more noise to the Owner’s Property boundary or residence than
is allowed by certain regulations set forth in any local or state zoning, building, subdivision or land
development laws, regulations and/or governmental approvals (“Noise Restrictions™). The Setback
Restrictions and Noise Restrictions are hereinafter collectively referred to as the Restrictions.

C. Company desires to obtain an easement and waiver of the Restrictions from Owner for the
development, installation, ownership, operation and maintenance of the Improvements on the Project
Property and Owner is willing to grant Company such a waiver and easements on the terms and provisions
set forth herein.

AGREEMENT
NOW, THEREFORE, the parties agree as follows:

1. Cooperation. Owner shall fully cooperate with Company’s development, construction, and
operation of the Project, including Company’s efforts to obtain from any governmental authority or any
other person or entity any environmental impact review, permit, entitlement, approval, authorization, or
other rights necessary or convenient in connection with the Project (each a “Project Permit” and
collectively “Project Permits”). Without limiting the generality of the foregoing, in connection with any
application by Company for a Project Permit, Owner agrees not to oppose, in any way, whether directly or
indirectly, any such application or approval at any administrative, judicial, or legislative level.

2. Waivers. Owner hereby waives the Restrictions. Owner consents to noise greater than
required by such laws, and setbacks less than those required by such laws. Further, if so requested by
Company or any such affiliate, Owner shall cooperate with Company, at no cost to Owner, to (i) review
and, without demanding additional consideration therefore, (i) execute (and if appropriate cause to be
acknowledged) any noise or setback waiver or other document or instrument reasonably requested by
Company in connection therewith and (ii) return the same thereto within thirty (30) days after such request.
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3. Consideration. In consideration of the rights and obligations granted in this Agreement,
Company shall pay to Owner those amounts set forth in Exhibit B attached hereto. The Parties agree that
Exhibit B is confidential and Company may remove or redact Exhibit B upon recording.

4. Term and Termination. The term of this Agreement shall commence on the Effective Date
and shall end on the day that is forty-nine (49) years following the Effective Date unless otherwise
terminated earlier (“Term™). Company shall have the right to terminate this Agreement at any time by
giving written notice of termination to Owner if Company abandons the Project. The abandonment of the
Project shall mean the Project is not operational for a continuous two (2) year period after the Project has
achieved commercial operation. Upon termination of this Agreement, Company shall promptly file a
termination of this Agreement in the public records.

5. Default. If a Party (the “Defaulting Party”) fails to perform its obligations hereunder (an
“Event of Default”), then it shall not be in default hereunder unless it fails to cure such Event of Default
within sixty (60) days after receiving written notice from the other Party (the “Non-Defaulting Party”)
stating with particularity the nature and extent of such Event of Default and specifying the method of cure
(a “Notice of Default™); provided, however, that if the nature or extent of the obligation or obligations is
such that more than sixty (60) days is required, in the exercise of commercially reasonable diligence, for
performance of such obligation(s), then the Defaulting Party shall not be in default if it commences such
performance within such sixty (60) day period and thereafter pursues the same to completion with
commercially reasonable diligence.

6. Remedies. Except as qualified by provisions of Sectiont 5, in the event of any uncured
default, the non-defaulting Party may, as its sole remedy, prosecute proceedings at law against such
defaulting Party to recover damages or court order for the performance (or injunction against, as the case
may be) of any such default; previded, however, Owner shall not (and hereby waives the right to)
commence or join any claims subject to the matters set forth in this Agreement, and Owner shall be limited
to seeking damages in the event of any failure by Company to perform its obligations hereunder. The Non-
Defaulting Party may pay or perform any obligations of the Defaulting Party that have not been paid or
performed as required hereunder and to obtain (a) subrogation rights therefor and (b) prompt reimbursement
from the Defaulting Party for the actual, reasonable and verifiable out-of-pocket costs of such payment or
performance. The provisions of this Section 6 shall survive the termination or expiration of this Agreement.

7. Confidentiality. Owner shall hold in confidence all information related to this Agreement
and the Project (collectively, the “Confidential Information”). Owner shall not use any such Confidential
Information for its own benefit, publish or otherwise disclose such Confidential Information to others, or
permit the use of such Confidential Information by others for their benefit or to the detriment of Company.
Excluded from the foregoing is any such information that either (i) is in the public domain by reason of
prior publication through no act or omission of Owner or any member, partner, principal, officer, director,
shareholder, predecessor-in-interest, successor-in-interest, employee, agent, heir, representative,
contractor, sublessee, grantee, licensee, invitee or permittee of Owner, or any other person or entity that has
obtained or hereafter obtains rights or interests from such Owner, or (ii) was already known to Owner at
the time of disclosure and which Owner is free to use or disclose without breach of any obligation to any
person or entity. Owner may disclose Confidential Information to brokers, accountants and attorneys so
long as such parties agree to not disclose the Confidential Information.

8. Attorney’s Fees and Costs. In the event of any litigation for the interpretation or
enforcement, or which in any other manner relates to this Agreement, the prevailing Party shall be entitled
to recover from the other Party an amount equal to its actual, reasonable and verifiable out-of-pocket
expenses, costs and attorneys’ fees incurred in connection therewith.
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9. Governing Law. This Agreement shall be governed and construed in accordance with the
laws of the State of New York.

10. Counterparts. It is anticipated that this Agreement will be executed in counterparts. This
Agreement will, therefore, be binding upon each of the undersigned upon delivery to counsel for the parties

of two or more counterparts bearing all required signatures.

11. Right To Assign and Encumber.

11.1. Company shall have the absolute right at any time and from time to time, without
obtaining Owner’s consent, to: (a) assign, or grant an easement, subeasement or license in, or otherwise
transfer all or any portion of its right, title or interest under this Agreement, to any person or entity (each
(excluding a transfer to or from a Lender), a “Transfer”); and/or (b) encumber, hypothecate, mortgage or
pledge (including by mortgage, deed of trust or personal property security instrument) all or any portion of
its right, title or interest under this Agreement to any Lender as security for the repayment of any
indebtedness and/or the performance of any obligation (a “Lender's Lien”). As used herein, the term
“Lender” means any financial institution or other person or entity that from time to time provides secured
financing for some or all of Company’s Project, improvements and/or facilities associated with such
Project, or operations in connection therewith, collectively with any security or collateral agent, indenture
trustee, loan trustee or participating or syndicated lender involved in whole or in part in such financing, and
their respective representatives, successors and assigns. References to Company in this Agreement shall
be deemed to include any person or entity that succeeds (whether by assignment or otherwise) to all of the
then-Company’s then-existing right, title and interest under this Agreement. Any member of Company
shall have the right from time to time without Owner’s consent to transfer any membership interest in
Company to one or more persons or entities.

11.2 Release From Liability. However, upon a Transfer of all of the then-Company’s
then-existing right, title or interest under this Agreement, the assigning Company shall be released from all
of its obligations and liability under this Agreement, so long as the assignee expressly assumes all
obligations under this Agreement.

113 Notice to Owner. Following a Transfer or the granting of a Lender’s Lien as
contemplated by Section 11.1, Company or the Lender shall give notice of the same (including the address
of the Lender for notice purposes) to Owner; provided, however, that the failure to give such notice shall
not constitute an Event of Default but rather shall only have the effect of not binding Owner hereunder with
respect to such Lender. Owner hereby consents to the recordation of the interest of the Lender in the Official
Records of the County Clerk.

114 Notice of Default. Owner shall deliver a duplicate copy of the applicable Notice
of Default to each Lender, so long as Company has provided Owner with notice of Lender’s identity and
address. A Lender shall have the same period after receipt of a Notice of Default to remedy an Event of
Default, or cause the same to be remedied, that is given to Company plus an additional thirty (30) days.

12. Estoppel Certificate. Within ten (10) days from receiving written notice from Company
and/or Lender, Owner shall execute, acknowledge and deliver a statement in writing (i) certifying that this
Agreement is unmodified and in full force and effect (or, if modified, stating the nature of such modification
and certifying that this Agreement, as so modified, is in full force and effect) and the date to which any
payment hereunder is due and payable has been paid (ii) acknowledging that there are not, to Owner’s
knowledge, any uncured events of default on the part of Company hereunder, or specifying such uncured
events of default if any are claimed, and (iii) containing any other certifications as may be reasonably
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requested. Any such statement may be conclusively relied upon by Company and any Lender. The failure
of Owner to deliver such statement within such time shall be conclusive upon Owner that (i) this Agreement
is in full force and effect and has not been modified, (ii) there are no uncured events of default, and (iii) the
other certifications so requested are in fact true and correct.

13. Notices. All notices, statements, demands, correspondence or other communications
required or permitted by this Agreement shall be (a) in writing, (b) deemed given (i) when personally
delivered to the recipient, (ii) five (5) days after deposit in the United States mail, certified and postage
prepaid or (iii) two (2) days after delivery to a reputable overnight courier (provided receipt is obtained and
charges prepaid by the delivering Party) and (c) addressed as follows:

If to Owner: Heath Hutchins and Melissa Savage
PO Box 846
Chateapgay, -SJY 12920
Phone:%l@ 491 4SS

If to Company: ACE Development Company, LLC

Attention: Land Manger

2180 South 1330 East, Suite 660
Salt Lake City, UT 84106

Phone: 801-679-3500

Email: landlegalnotices@aes.com

Any Party may change its address (and the person(s) to whom notice is to be sent) for purposes of this
Section 13 by giving written notice of such change to the other parties in the manner provided in this Section
13. Notwithstanding the foregoing, any amounts payable to Owner under this Agreement shall be deemed
to have been tendered to Owner three (3) days after a check for the same (backed by sufficient funds),
addressed to Owner’s address above, is deposited in the United States mail, first-class postage prepaid.

14. Recording of Agreement. The Parties shall cause the recordation of this Agreement (with
the exception of the business terms included in Exhibit B) promptly after execution of this Agreement in
the official land title records office of the county in which the Property is located. Grantor hereby consents
to the recordation of the interest of an assignee in this Agreement.

15. Successors and Assignees. All provisions of this Agreement shall be binding upon and
inure to the benefit of Company and Owner, and their respective successors, assignees, heirs, and personal
representatives. The burdens of this Agreement shall run with and against the Property and shall be a charge
and burden thereon for the duration of this Agreement and shall be binding upon and against the parties
hereto and their respective successors and assigns.

(Signatures on following page)



IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and delivered
by their duly authorized representatives as of the Effective Date.

COMPANY:

BROOKSIDE SOLAR, LLC,
a Delaware limited liability company

By

Pri;lted Name: !&aV\WBT\‘dL
Title: m\ C.D\KY\QJKC}\ &f)f@lﬁ@

OWNER:

vk 110

Printed Name: Health L. Hutchins

By
Printed Nante: Melissa Savage



OWNER NOTARY ACKNOWLEDGMENT
HE sTATE oF Wy Yy 1

COUNTY oF HnLin
A Cetcloe s _
On the i ,E!,g day of Septemaber in the year 2021 before me, the undersigned, personally appeared

Health L. Hutchins, personally known to me or proved to me on the basis of satisfactory evidence
to be the individual(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 capacity(ies), and that by
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which
t Slmdual(s) acted executed the instrument.

‘\"l(‘l,v’j

Netary Public Signature ' _—_W
Q( Nowy Pah“% " S‘;Eaztrsgf? gﬁew York
Print . AT i\/\ | "J(‘Ut(, Quaiified in Frankiin County
My Comm, Expires Dec. 28, 2021
Title or Office: p l e

My commission expires: '\,Qh\\\\‘o"\c “,9\1

COMPANY:
\

THE STATE OF \\}a Aol

COUNTY OF F\;CJ\U m

On the ISt day of Sep%cmbcr in the year 2021 before me, the undersigned, personally appeared
Melissa Savage, personally known to me or proved to me on the basis of satisfactory evidence to
be the individual(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 capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
indiyidual(s) acted, executed the instrument.

1y

. Notary uighc Signature ]
T Notary Public - State of New York

No. 01716215375
7 f\q \‘l’\_ Qualitied in Frankiin County
~ A ‘ IS My Comm. Expires Dec, 28, 2021

Title or ;)fﬁce E 2{&(’;’, 3% pt,.._ ’}l!f V

My commission expires: __ {2 21[" !‘ 21




COMPANY NOTARY ACKNOWLEDGMENT

STATE OF UTAH

COUNTY OF SALT LAKE

. On the 5 day ot‘m: in the year 2021 before me, the undersigned, personally appeared
g?ﬁ Z]ﬂ , vg & !&2 personally known to me or proved to me on the basis of satisfactory evidence
to be the individval(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 capacity(ies), and that by his/her/their signature(s) on
the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed the

instrument in the City of Salt Lake, County of Salt Lake and State of Utah.

M/m@ﬁ/

Notary Public Signature

Krict Kruckenberg

Notary Public, State of Utah
(}omm\scaon # 710600
By Cann geeion EXHES
Jan 3, plvead

Print:




EXHIBIT A to Neighbor Agreement

Description of the Property

The following property located in the Town of Chateaugay, County of Franklin, State of New York:

APN 60.-2-21.300 — Parcel 1 (1.84 ac)

ALL THAT TRACT OR PARCEL OF LAND, situate in the Town of Chategugay, County
aof Frankiin and State of New Yerk, described as foliows:

[ ' . 4

Bcgmning @t 4 point in an easterly lne of said parcel, being 530 feet North of the State

Highway known as Route 11 and running thence westerly 400 feet ta o point in g line parailel with

the Sourh linc of the aforementioned properis; thence North parallel with the easterly line of said

properry 200 feel te @ poing; thence easterly in a line paraliel wirk the South line of the aforesaid

parcel 400 feet to the easterty line of the aforesaid parcel and thence sourherly 2N} feet to the point
or place of beginning.

it Is aiso intended o convey a righi-of-way 30 feer wide from Roure 11 to the premises
described herein for ingress and egress from and to said property.

Being the same premises as conveyed by Daniel 7, King to Jane King-Howksby by
Corrective Deed dated Aprii 8th, 1991 and recorded in the Franklin County Clerk's Office on April
8th, 1991 in Liber 355 nf Deeds at Page 186.
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NEIGHBOR AGREEMENT

e ber
This Neighbor Agreement (1l “Agreement”) 1s made as of this Z}day of Anguwt, 2021 (the
“Effective Date”), by and between Brookside Solar, LLC, a Delaware hmited liability company, with a
matling address of ¢/o AES Clean Energy, 2180 South 1330 East, Suite 600, Salt Lake City, UT 84106
(*Company™) and Christopher G. Jarvis, with a mailing address of 5730 State Route 11, Chateaugay,
NY 12920 (“Owner™) Owner and Company are sometimes teferred to individually herein as a “Party”
and collectively as the “Parties ”

RECITALS
A Owner owns the real property described on Exhubit A attached hereto and made a part
hereof for all purposes (the “Property”)
B Company 1s developing a solar energy generating facility (“Project”) m the Town of

Chateaugay, Franklin County New York (“Project Property”) Company expects that some of the solar
energy generating improvements, mcluding solar photovoltaic pamls, transmission and comniunication
facilities, roads, storage facilities and other improvements, appliances, machinery and equipment associated
with any of the foregoing (collectively, “Improvements”) comprising the Project may be mstalled on land
acdjacent to or near the Property  The Improvements may be located closer to the Owner’s Property
boundary or residence than 1s allowed by certam regulations set forth in any local or stale zoning, building,
subdivision or land development laws, regulations and/or governmental approvals, including but not inited
to Section 94-¢ of the New Yok State Dxccutive Law (“Setback Restrictions”) The Setback Restrictions
are hereinafter collectively referred to as the Restrictions

C Company desires to obtain an easement and waiver of the Restrictions from Owner for the
development, installation, ownership, operation and maintenance of the Improvements on the Project
Property and Owner 1s willing to grant Company such a waiver and easements on lhe terms and provisions
set forth herem

AGREEMENT

NOW, THEREFORE, the parties agree as follows

1 Cooperation  Owner shall fully cooperate with Company’s development, construetion, and
operation of the Project, including Company’s efforts to obtam from any governmental authorty or any
other person or entity any environmental impact review, permit, entitlement, approval, autharization, or
other rights necessary or convenient in connection with the Project (each a “Project Permit” and
collectively “Project Permits™) Without hmiting the generalily ol the foregoing, in connection with any
application by Company for a Project Permit, Owner agrees not to oppose, In any way, whether directly or
indirectly, any such application or approval at any admuustrative, judicial, or legislative level.

2 Waivers Owner hereby waives the Restrictions. Owner consents to noise greater than
required by such laws, and setbacks less than those required by such laws. Further, if so requested by
Company or any such affihate, Owner shall cooperate with Company. at ne cost to Owner, to (i) review
and, without demanding additional Consideration (as defined below) therefore, (1) execute (and if
appropriate cause to be acknowledged) any noise or setback warver or other document or instrument
reasonably requested by Company n connection therewith and (1i) return the same thercto within thirty
(30) days after such request



3 Consideration In consideration of the rights and obligations granted 1n this Agreement,
Company shall pay to Owner those amounts set forth in Exhibit B attached hereto (the “Consideration™)
The Parties agree that Exhibit B is confidential, and Company may remove or redact Exhibit B upon
recording

4 Term and Termination The term of this Agreement shall commence on the Effective Date
and shall end on the day that 1s forty-nine (49) years following the Effective Date unless otherwise
terminated earlier (“Term”) Company shall have the right to terminate this Agreement at any time by
giving written notice of termination to Owner 1f Company abandons the Project The abandonment of the
Project shall mean the Project 1s not operational for a continuous two (2) year period after the Project has
achieved commercial operation Upon termination of this Agreement, Company shall promptly file a
termination of this Agreement in the public records

5 Default If a Party (the “Defaulting Party”) fails to perform its obligations hereunder (an
“Event of Default™), then it shall not be in default hereunder unless 1t fails to cure such Event of Default
within sixty (60) days after receiving written notice from the other Party (the “Non-Defaulting Party”™)
stating with particularity the nature and extent of such Event of Default and specifying the method of cure
(a “Notice of Default”), provided, however, that if the nature or extent of the obligation or obligations 1s
such that more than sixty (60) days 1s required, In the exercise of commercially reasonable diligence, for
performance of such obligation(s), then the Defaulting Party shall not be in default if it commences such
performance within such sixty (60) day pertod and thereafter pursues the same to completion with
commercially reasonable diligence

6 Remedies Except as qualified by provisions of Section 5, in the event of any uncured
default, the non-defaulting Party may, as its sole remedy, prosecute proceedings at law against such
defaulting Party to recover damages or court order for the performance (or injunction against, as the case
may be) of any such default; provided, however, Owner shall not (and hereby waives the right to)
commence or join any claims subject to the matters set forth in this Agreement, and Owner shall be limited
to seeking damages n the event of any failure by Company to perform its obligations hereunder The Non-
Defaulting Party may pay or perform any obligations of the Defaulting Party that have not been paid or
performed as required hereunder and to obtain (a) subrogation rights therefor and (b) prompt reimbursement
from the Defaulting Party for the actual, reasonable and verifiable out-of-pocket costs of such payment or
performance. The provisions of this Section 6 shall survive the termination or expiration of this Agreement

7 Confidentiality Owner shall hold in confidence all information related to this Agreement
and the Project (collectively, the “Confidential Information™) Owner shall not use any such Confidential
Information for its own benefit, publish or otherwise disclose such Confidential Information to others, or
permit the use of such Confidential Information by others for their benefit or to the detriment of Company
Exctuded from the foregoing 1s any such information that either (1) 1s in the public domam by reason of
prior publication through no act or omission of Owner or any member, partner, principal, officer, director,
sharcholder, predecessor-in-interest, successor-in-mterest, employee, agent, heir, representative,
contractor, sublessee, grantee, licensee, invitee or permittee of Owner, or any other person or entity that has
obtamned or hereafter obtains rights or interests from such Owner, or (11) was already known to Owner at
the time of disclosure and which Owner 18 free to use or disclose without breach of any obligation to any
person or entity  Owner may disclose Conflidential Information to brokers, accountants and attorneys so
long as such parties agree to not disclose the Confidential Information

8 Atlorney’s Fees and Costs  In the event of any litigation for the interpretation or
enforcement, or which in any other manner relates to this Agreement, the prevailing Party shall be entitled
to recover from the other Party an amount equal to its actual, reasonable and verifiable out-of-pocket
expenses, costs and attorneys’ fees incurred 1in connectton therewith

2



9 Governing Law  This Agreement shall be governed and construed in accordance with the
laws of the State of New York

10 Counterparts It 1s anticipated that this Agreement will be executed mn counterparts  This
Agreement will, therefore, be binding upon each of the undersigned upon delivery to counsel for the parties

of two or more counterparts bearing all required signatures

11 Riglit to Assign and Encumber

11.1 Company shall have the absolute right at any time and from time to time, without
obtaining Owner’s consent, to (a) assign, or grant an easement, subeasement or license in, or otherwise
transfer all or any portion of its right, title or interest under this Agreement, to any person or entity (each
(excluding a transfer to or from a Lender), a “Transfer”), and/or (b) encumber, hypothecate, mortgage or
pledge (including by mortgage, deed of trust or personal property security istrument) all or any portion of
its right, title or interest under this Agreement to any Lender as security for the repayment of any
indebtedness and/or the performance of any obligation (a “Lender's Lien”) As used herein, the term
“Lender” means any financial institution or other person or entity that from time to time provides secured
financing for some or all of Company’s Project, improvements and/or facilities associated with such
Project, or operations m connection therewith, collectively with any security or collateral agent, indenture
trustee, loan trustee or participating or syndicated lender involved in whole or 1n part 1n such financing, and
their respective representatives, successors and assigns. References to Company n this Agreement shall
be deemed to include any person or entity that succeeds (whether by assignment or otherwise) to all of the
then-Company’s then-existing right, title and interest under this Agreement. Any member of Company
shall have the right from time to time without Owner’s consent to transfer any membership mterest m
Company to one or more persons or enfities

112 Release from Liability However, upon a Transfer of all of the then-Company’s
then-existing right, title or interest under this Agreement, the assigning Company shall be released from all
of its obligations and liability under this Agreement, so long as the assignee expressly assumes all
obligations under this Agreement

113 Natice to Owner Following a Transfer or the granting of a Lender’s Lien as
contemplated by Section 11 |, Company or the Lender shall give notice of the same (including the address
of the Lender for notice purposes) to Owner, provided, however, that the failure to give such notice shall
not constitute an Event of Default but rather shall only have the effect of not binding Owner hereunder with
respect to such Lender Owner hereby consents to the recordation of the interest of the Lender in the Official
Records of the County Clerk

114 Notiee of Default  Owner shall deliver a duplicate copy of the applicable Notice
of Default to each Lender, so long as Company has provided Owner with notice of Lender’s 1dentity and
address A Lender shall have the same period after receipt of a Notice of Default to remedy an Event of
Default, or cause the same to be remedied, that is given to Company plus an additional thirty (30) days

12, Estoppel Certificate. Within ten (1) days [rom receiving written notice from Company
and/or Lender, Owner shall execute, acknowledge and deliver a statement in writing (1) certifying that this
Agreement is unmodified and 1n full force and effect (or, if modified, stating the nature of such modification
and certifying that thas Agreement, as s0 madified, is in full force and effect) and the date to which any
payment hereunder 1s due and payable has been paid (1) acknowledging that there are not, to Owner’s
knowledge, any uncured events of default on the parl of Company hereunder, or specifying such uncured
events of default 1f any are claimed, and (111) containing any other certifications as may be reasonably
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requested Any such statement may be conclusively rehied upon by Company and any Lender The failure
of Owner to deliver such statement within such time shall be conclusive upon Owner that (1) this Agreement
1s 1n full force and effect and has not been modified, (11) there are no uncured events of default, and (1) the
other certifications so requested are 1n fact true and correct

13 Notices  All notices, statements, demands, correspondence or other communications
required or permitted by this Agreement shall be (a) in writing, (b) deemed given (1) when personally
delivered to the recipient, (11) five (§) days after deposit in the United States mail, certified and postage
prepaid or (111) two (2) days after delivery to a reputable overnight courier (provided receipt 1s obtained and
charges prepaid by the delivering Party) and (c) addressed as follows

If to Owner Christopher G. Jarvis
5730 State Route 11
Chateaugay, NY 12920

Phone, 607-738=7803 5] §-457- /963

If to Company; Brookside Solar, LLC
c/o AES Clean Energy
2180 South 1330 East, Suite 660
Salt Lake City, UT 84106
Phone 801-679-3500

Any Party may change 1ts address (and the person(s) to whom notice 1s to be sent) for purposes of this
Section 13 by giving written notice of such change to the other parties in the manner provided in this Section
13 Notwithstanding the foregoing, any amounts payable to Owner under this Agreement shall be deemed
to have been tendered to Owner three (3) days after a check for the same (backed by sufficient funds),
addressed to Ownet’s address above, 1s deposited in the United States mail, first-class postage prepaid.

14 Recording of Agreement The Parties shall cause the recordation of this Agreement (with
the exception of the business terms included in Exhibit B) promptly after execution of this Agreement in
the official land title records office of the county in which the Property is located Grantor hereby consents
to the recordation of the interest of an assignee 1n this Agreement

15 Suceessors and_Assignees  All provisions of this Agreement shall be binding upon and
mure to the benefit of Company and Owner, and their respective successors, assignees, heirs, and personal
representatives  The burdens of this Agreement shall run with and against the Property and shall be a charge
and burden thereon for the duration of this Agreement and shall be binding upon and aganst the parties
hereto and therr respective successors and assigns

16 Remmbursement of Expenses Company shall pay Owner an amount up to $1,000.00 m
reasonable attorney’s fees incurred by Owner and directly related to the review and drafting of this
Agreement within thirty (30) calendar days of the latter of (1) of the execution of this Agreement by both
Parties, and (i1) providing to Company the invoice demonstrating such expenses For the avoidance of
doubt, the reimbursement of such attorney’s fees shall be n addition to and 1s not to be credited towards
the Consideration

(Signatures on following page)



IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and delivered
by their duly authorized representatives as of the Effective Date.
COMPANY:

BROOKSIDE SOLAR, LLC,
a Delaware limited liability company

By

Printed Name:

Title:

OWNER:

By

Printed : stopher G. Jarvis



IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and delivered
by their duly authorized representatives as of the Effective Date,

COMPANY:

BROOKSIDE SOLAR, LLC,
a Delaware limited hability company

B)éz@”*’v

Printed Name: Sean McBride

Title: General Counsel & Secretary




OWNER NOTARY ACKNOWLEDGMENT
THE STATE OF NEW YORK
COUNTY OF BN & SSEX

On the 913 day of Sépfﬂkbq; in the year 2021 before me, the undersigned, personally
appeared Christopher G, Jarvis personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name 1s subscribed to the within instrument and acknowledged
to me that he executed the same in his capacity, and that by his signature on the instrument, the
ing behalf of which the individual acted, executed the instrument.

DOUGLAS J DREISSIGAGKER
Notary Public - State of New York
NO 01DR6291681
Qualified In Essex County
My Commission Expires Oct 28, 208

Notary Public Signature

Prmt\b ong )45 j\b reesst 74-C—LQ ~
My commission expires: / O/ 28 /a-Z IRy




COMPANY NOTARY ACKNOWLEDGMENT

STATE OF UTAH
COUNTY OF SALT LAKE

On the 23 day of Nov. 1n the year 2021 before me, the undersigned, personally appeared
_Se personally known to me or proved to me on the basis of satisfactory evidence
to be the individual(s) whose name(s) 1s (are) subscribed to the within imstrument and acknowledged to me
that he/she/they executed the same in his/her/their capacity(ies), and thal by his/her/their signaturc(s) on
the mstrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed the
tnstrument in the City of Salt Lake, County of Salt Lake and State of Utah.

bt lphsdrsy

Nn[dry Public Signature

Krist Kruckenberg
Notary Public, Stale of Ulah
Commission # 718680
My Commission Expires
Juna 3, 2025

Print; Kristi Kruckenberg

My commission expires, _June 3, 2025




EXHIBIT A to Neighbor Agreement

Description of the Property

ALL THAT TRACT OR PARCEL OF LAND, situate in the Town of Burke, Franklin County.
New York, being part of Lot 46. I'ownstup No 7 of the Old Military Tract and bounded and described as
follows Bemng a stnp of land 65 fect wide on the cast side of the premises formerly owned by the parties
of the first part 1n the 1own of Burke, New York: and extending to the rear of said premises being about
one hundred and sixty five (165) feet in depth described as follows. BEGINNING at the northeast
cormcr ol the premises described in 2 Deed from Petersen to Amord dated November 29, 1947 and
recorded in the Franklin County Clerk’s Office on December 8. 1947 at Liber 314 at page 563 and
running westerly 65 ft ; thence southerly about 165 ft parallel 1o the east line of said premises above
described to the south line thereof; thence casterly 65 ft to the southeast corner of the premises: thence
northerly along the cast line of satd premises above described about 165 feet to the place of beginning
containing all the lands within said bounds. Being a portion of the premiscs set forth in Liber 314 of
Deeds at Page 563 in the Franklin County Clerk's office.

ALSO ALL THAT TRACT OR PARCEL OF LAND, situate in the [own of Burke, County
of Franklin Slate of New York, being in Great Lot No. 46, I'ownship No. 7, Old Military Tract. bounded
and descnibed as follows

BEGINNING at an iron re-rod set in the southerly boundary of U. S. Route No. 11 at the
northeast corner of Franklin County (Liber 485, Page 861), formerly Edward and Ruth Amord (Liber
430, Page 884), thence South 75 degrees 20 minutes 00 seconds Fast. 90.00 feet along the southerly
boundary of U S Route No 11} to an iron re-rod set,

THENCE South 13 degrees 55 minutes 45 seconds West, 152 fect through the lands of James
Johnston (Liber 290 Page 397 Parcel 11) to an iron re-rod set. said coursc being about 3.5 feet easterly
from the edge of a garage.

THENCE North 75 degrees 20 minutes 00 scconds West. 90 00 feet through the lands of James
Johnston and along the southerly linc of Willlam T and James GG Johnston (Liber 474, Page 224) to an
iron re-rod at the southeast comer of Franklin County and the Southwest corner of William 1. and James
I. Johnston (Liber 474, Page 224),

THENCE North 13 degrees 55 minutes 45 seconds East 152.00 fect along the easterly line of
Franklin County and the westerly line of William T and James G. Johnston to the point of beginning

BEING THE SAME PREMISES conveyed m that certain Warranty Deed dated July 2, 2008, recorded
at Inst No 2008-3066 m the Franklin County Clerk’s Office, from Floyd N Safford and Bonnie Safford
a/k/a Bonnie L Safford, as Grantor, to Christopher G Jarvis, as Grantee

BEING FURTHER IDENTIFIED as Tax Map Id No 59 -4-7 and 59 -4-6 in the Franklin County Tax
Assessment Office
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NEIGHBOR AGREEMENT

This Neighbor Agreement (this “Agreement”) is made as of this ﬂ day of September, 2021 (the
“Effective Date”), by and between Brookside Solar, LL.C, a Delaware limited liability company, with a
mailing address of c/o AES Clean Energy, 2180 South 1330 East, Suite 600, Salt Lake City, UT 84106
(“Company”) and Warren Kingsley, with a mailing address of 1523 County Route 23, Chateaugay, NY
12920 (“Owner”). Owner and Company are sometimes referred to individually herein as a “Party” and
collectively as the “Parties.”

RECITALS
A. Owner owns the real property described on Exhibit A attached hereto and made a part
hereof for all purposes (the “Property”).
B. Company is developing a solar energy generating facility (“Project”) in the Town of

Chateaugay, County of Franklin, State of New York (“Project Property”). Company expects that some
of the solar energy generating improvements, including solar photovoltaic panels, transmission and
communication facilities, roads, storage facilities and other improvements, appliances, machinery and
equipment associated with any of the foregoing (collectively, “Improvements”) comprising the Project
may be installed on land adjacent to or near the Property. The Improvements may be located closer to the
Owner’s Property boundary or residence than is allowed by certain regulations set forth in any local or state
zoning, building, subdivision or land development laws, regulations and/or governmental approvals,
including but not limited to Section 94-¢ of the New York State Executive Law (“Setback Restrictions™).
The Setback Restrictions are hereinafter collectively referred to as the Restrictions.

C. Company desires to obtain an easement and waiver of the Restrictions from Owner for the
development, installation, ownership, operation and maintenance of the Improvements on the Project
Property and Owner is willing to grant Company such a waiver and easements on the terms and provisions
set forth herein.

AGREEMENT
NOW, THEREFORE, the parties agree as follows:

1. Cooperation. Owner shall fully cooperate with Company’s development, construction, and
operation of the Project, including Company’s efforts to obtain from any governmental authority or any
other person or entity any environmental impact review, permit, entitlement, approval, authorization, or
other rights necessary or convenient in connection with the Project (each a “Project Permit” and
collectively “Project Permits”). Without limiting the generality of the foregoing, in connection with any
application by Company for a Project Permit, Owner agrees not to oppose, in any way, whether directly or
indirectly, any such application or approval at any administrative, judicial, or legislative level.

2. Waivers. Owner hereby waives the Restrictions. Owner consents to noise greater than
required by such laws, and setbacks less than those required by such laws. Further, if so requested by
Company or any such affiliate, Owner shall cooperate with Company, at no cost to Owner, to (i) review
and, without demanding additional Consideration (as defined below) therefore, (i) execute (and if
appropriate cause to be acknowledged) any noise or setback waiver or other document or instrument
reasonably requested by Company in connection therewith and (ii) return the same thereto within thirty
(30) days after such request.



3. Consideration. In consideration of the rights and obligations granted in this Agreement,
Company shall pay to Owner those amounts set forth in Exhibit B attached hereto (the “Consideration™).
The Parties agree that Exhibit B is confidential, and Company may remove or redact Exhibit B upon
recording.

4. Term and Termination. The term of this Agreement shall commence on the Effective Date
and shall end on the day that is forty-nine (49) years following the Effective Date unless otherwise
terminated earlier (“Term”). Company shall have the right to terminate this Agreement at any time by
giving written notice of termination to Owner if Company abandons the Project. The abandonment of the
Project shall mean the Project is not operational for a continuous two (2) year period after the Project has
achieved commercial operation. Upon termination of this Agreement, Company shall promptly file a
termination of this Agreement in the public records.

5. Default. If a Party (the “Defaulting Party”) fails to perform its obligations hereunder (an
“Event of Default™), then it shall not be in default hereunder unless it fails to cure such Event of Default
within sixty (60) days after receiving written notice from the other Party (the “Non-Defaulting Party”)
stating with particularity the nature and extent of such Event of Default and specifying the method of cure
(a “Notice of Default™); provided, however, that if the nature or extent of the obligation or obligations is
such that more than sixty (60) days is required, in the exercise of commercially reasonable diligence, for
performance of such obligation(s), then the Defaulting Party shall not be in default if it commences such
performance within such sixty (60) day period and thereafter pursues the same to completion with
commercially reasonable diligence.

6. Remedies. Except as qualified by provisions of Section 3, in the event of any uncured
default, the non-defaulting Party may, as its sole remedy, prosecute proceedings at law against such
defaulting Party to recover damages or court order for the performance (or injunction against, as the case
may be) of any such default; provided, however, Owner shall not (and hereby waives the right to)
commence or join any claims subject to the matters set forth in this Agreement, and Owner shall be limited
to seeking damages in the event of any failure by Company to perform its obligations hereunder. The Non-
Defaulting Party may pay or perform any obligations of the Defaulting Party that have not been paid or
performed as required hereunder and to obtain (a) subrogation rights therefor and (b) prompt reimbursement
from the Defaulting Party for the actual, reasonable and verifiable out-of-pocket costs of such payment or
performance. The provisions of this Section 6 shall survive the termination or expiration of this Agreement.

7. Confidentiality. Owner shall hold in confidence all information related to this Agreement
and the Project (collectively, the “Confidential Information”). Owner shall not use any such Confidential
Information for its own benefit, publish or otherwise disclose such Confidential Information to others, or
permit the use of such Confidential Information by others for their benefit or to the detriment of Company.
Excluded from the foregoing is any such information that either (i) is in the public domain by reason of
prior publication through no act or omission of Owner or any member, partner, principal, officer, director,
shareholder, predecessor-in-interest, successor-in-interest, employee, agent, heir, representative,
contractor, sublessee, grantee, licensee, invitee or permittee of Owner, or any other person or entity that has
obtained or hereafter obtains rights or interests from such Owner, or (ii) was already known to Owner at
the time of disclosure and which Owner is free to use or disclose without breach of any obligation to any
person or entity. Owner may disclose Confidential Information to brokers, accountants and attorneys so
long as such parties agree to not disclose the Confidential Information.

8. Attorney’s Fees and Costs. In the event of any litigation for the interpretation or
enforcement, or which in any other manner relates to this Agreement, the prevailing Party shall be entitled
to recover from the other Party an amount equal to its actual, reasonable and verifiable out-of-pocket
expenses, costs and attorneys’ fees incurred in connection therewith.
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9. Goverping Law. This Agreement shall be governed and construed in accordance with the
laws of the State of New York.

10. Counterparts. It is anticipated that this Agreement will be executed in counterparts. This
Agreement will, therefore, be binding upon each of the undersigned upon delivery to counsel for the parties
of two or more counterparts bearing all required signatures.

11. Right to Assign and Encumber.

11.1 Company shall have the absolute right at any time and from time to time, without
obtaining Owner’s consent, to: (a) assign, or grant an easement, subeasement or license in, or otherwise
transfer all or any portion of its right, title or interest under this Agreement, to any person or entity (each
(excluding a transfer to or from a Lender), a “Transfer”); and/or (b) encumber, hypothecate, mortgage or
pledge (including by mortgage, deed of trust or personal property security instrument) all or any portion of
its right, title or interest under this Agreement to any Lender as security for the repayment of any
indebtedness and/or the performance of any obligation (a “Lender's Lien”). As used herein, the term
“Lender” means any financial institution or other person or entity that from time to time provides secured
financing for some or all of Company’s Project, improvements and/or facilities associated with such
Project, or operations in connection therewith, collectively with any security or collateral agent, indenture
trustee, loan trustee or participating or syndicated lender involved in whole or in part in such financing, and
their respective representatives, successors and assigns. References to Company in this Agreement shall
be deemed to include any person or entity that succeeds (whether by assignment or otherwise) to all of the
then-Company’s then-existing right, title and interest under this Agreement. Any member of Company
shall have the right from time to time without Owner’s consent to transfer any membership interest in
Company to one or more persons or entities.

11.2 Release from Liability. However, upon a Transfer of all of the then-Company’s
then-existing right, title or interest under this Agreement, the assigning Company shall be released from all
of its obligations and liability under this Agreement, so long as the assignee expressly assumes all
obligations under this Agreement.

11.3. Notice to Owner. Following a Transfer or the granting of a Lender’s Lien as
contemplated by Section 11.1, Company or the Lender shall give notice of the same (including the address
of the Lender for notice purposes) to Owner; provided, however, that the failure to give such notice shall
not constitute an Event of Default but rather shall only have the effect of not binding Owner hereunder with
respect to such Lender. Owner hereby consents to the recordation of the interest of the Lender in the Official
Records of the County Clerk.

11.4.  Notice of Default. Owner shall deliver a duplicate copy of the applicable Notice
of Default to each Lender, so long as Company has provided Owner with notice of Lender’s identity and
address. A Lender shall have the same period after receipt of a Notice of Default to remedy an Event of
Default, or cause the same to be remedied, that is given to Company plus an additional thirty (30) days.

12. Estoppel Certificate. Within ten (10) days from receiving written notice from Company
and/or Lender, Owner shall execute, acknowledge and deliver a statement in writing (i) certifying that this
Agreement is unmodified and in full force and effect (or, if modified, stating the nature of such modification
and certifying that this Agreement, as so modified, is in full force and effect) and the date to which any
payment hereunder is due and payable has been paid (ii) acknowledging that there are not, to Owner’s
knowledge, any uncured events of default on the part of Company hereunder, or specifying such uncured
events of default if any are claimed, and (iii) containing any other certifications as may be reasonably

3



requested. Any such statement may be conclusively relied upon by Company and any Lender. The failure
of Owner to deliver such statement within such time shall be conclusive upon Owner that (i) this Agreement
is in full force and effect and has not been modified, (ii) there are no uncured events of default, and (iii) the
other certifications so requested are in fact true and correct.

13. Notices. All notices, statements, demands, correspondence or other communications
required or permitted by this Agreement shall be (a) in writing, (b) deemed given (i) when personally
delivered to the recipient, (ii) five (5) days after deposit in the United States mail, certified and postage
prepaid or (iii) two (2) days after delivery to a reputable overnight courier (provided receipt is obtained and
charges prepaid by the delivering Party) and (c) addressed as follows:

If to Owner: Warren Kingsley
1523 County Route 23
Chateaugay, NY 12920
Phone: 518-319-0476

If to Company: Brookside Solar, LLC
c/o AES Clean Energy
2180 South 1330 East, Suite 660
Salt Lake City, UT 84106
Phone: 801-679-3500

Any Party may change its address (and the person(s) to whom notice is to be sent) for purposes of this
Section |3 by giving written notice of such change to the other parties in the manner provided in this Section
13. Notwithstanding the foregoing, any amounts payable to Owner under this Agreement shall be deemed
to have been tendered to Owner three (3) days after a check for the same (backed by sufficient funds),
addressed to Owner’s address above, is deposited in the United States mail, first-class postage prepaid.

14. Recording of Agreement. The Parties shall cause the recordation of this Agreement (with
the exception of the business terms included in Exhibit B) promptly after execution of this Agreement in
the official land title records office of the county in which the Property is located. Grantor hereby consents
to the recordation of the interest of an assignee in this Agreement.

15. Successors and Assignegs. All provisions of this Agreement shall be binding upon and
inure to the benefit of Company and Owner, and their respective successors, assignees, heirs, and personal
representatives. The burdens of this Agreement shall run with and against the Property and shall be a charge
and burden thereon for the duration of this Agreement and shall be binding upon and against the parties
hereto and their respective successors and assigns.

(Signatures on following page)



IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and delivered
by their duly authorized representatives as of the Effective Date.
COMPANY:

BROOKSIDE SOLAR, LLC,
a Delaware limited liability company

() 720

By:
Printed I\gne- James Marshall
Title: Chief Financial Officer

Ed

Printed Name: Warren Kingsle



OWNER NOTARY ACKNOWLEDGMENT
THE STATE OF NEW YORK
COUNTY OF FRANKLIN

" ember”
On the ﬂ day of st in the year 2021 before me, the undersigned, personally appeared
Warren Kingsley personally known to me or proved to me on the basis of satisfactory evidence to
be the individual whose name is subscribed to the within instrument and acknowledged to me that
he executed the same in his capacity, and that by his signature on the instrument, the individual,
or the person upon behalf of which the individual acted, executed the instrument.

Notary Purdic Slﬂn# @‘?}‘

Print: ﬂ\a( \}l 6 07‘ €

My commission expires:

SHERRY NGO ,g ¢
Notary Public, State of New York Y
Reg, No. 01LAG145028
Qualified in Frankiin County
Commission Expires May 1, 2022



COMPANY NOTARY ACKNOWLEDGMENT

STATE OF UTAH
COUNTY OF SALT LAKE
On the ‘ fz day of Qd"_ in the yem before me, the undersigned, personally appeared
~ lﬂ m% [Ag@ Vs, ha l personally known to me or proved to me on the basis of satisfactory evidence
to be the mdividuai{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 capacity(ies), and that by his/her/their signature(s) on

the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument in the City of Salt Lake, County of Salt Lake and State of Utah.

Kristi Kruckenberg !
NOta Publlc Signature Nolary Public, State of Ulah
5 : Conuvission # 715680
My Commission Expires
' June 3, 2025
Print: ( 1

My commission expires: Lé"'/ 3 ! Z 5?



EXHIBIT A to Neighbor Agreement

Description of the Property

PARCEL ONE: ALL THAT TRACT OR PARCEL OF LAND, situate in Great Lot 46,
Township 7, Old Military Tract, Town of Chateaugay, County of Franklin and State of New
York, bounded and described as follows: BEGINNING at a point in the center of County Route
23, said point marking the Southwest corner of lot 4 as delineated on filed map no. 1472 in the
Franklin County Clerk’s Office entitled “Map of Survey prepared for Cersosimo Lumber
Company, Inc.” by Drake & Allott Land Surveyors dated September 16, 1993; thence

1) N 08°51°35” E 1670.73 fi., along the Westerly bounds of said lot 4, to an iron pin set
marking the Northwest comer thereof, said course passing over an iron pin set 33.22 ft.
from the center of said road; thence

2) N 77°35°00” E 370.92 ft. along the Northerly bounds of said lot 4, to an iron pin set
marking the Northeast comer thereof’ thence

3) Southerly, along the Easterly bounds of said lot 4, the following:

a) S08°51°35” W 1687.94 ft. to an iron pin set; thence

b) N74°35°50” W 163.82 fi. to an iron pin set; thence

c) S15°24°10” W 156.00 fi. to a point in the center of said highway marking the
Southeast comer of said lot 3, said course passing over an iron pin set 33.00 ft.
from the center of said highway; thence :

4) N 74°35°50” W 166.19 ft., along the Southerly bounds of said lot 4 and the center of said
highway, to the point of beginning.

Containing 13.329 acres of land as surveyed by Drake & Allott Land Surveyors, September 16,
1993, and being known as lot 4 of said survey map.

BEING THE SAME PREMISES conveyed in that certain Warranty Deed dated April 16, 2015,
recorded at Inst. No. 2015-1646 in the Franklin County Clerk’s Office, from Tina Kingsley, as Grantor, to
Warren Kingsley, as Grantee.

BEING FURTHER IDENTIFIED as Tax Map Id. No. 74.1-1-2.5 in the Franklin County Tax
Assessment Office.
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NEIGHBOR AGREEMENT

This Neighbor Agreement (this “Agreement”) is made as of this jﬁ day of 5'{-,'7,‘ /é‘“&jf 2021
(the “Effective Date”), by and between Brookside Solar, LL.C, a Delaware limited liability company, with
a mailing address of c/o AES Clean Energy, 2180 South 1330 East, Suite 600, Salt Lake City, UT 84106
(“Company”) and Dale Parmeter and Jane Parmeter, husband and wife, with a mailing address of 5747
State Route 11, Chateaugay, NY 12920 (“Owner”). Owner and Company are sometimes referred to
individually herein as a “Party” and collectively as the “Parties.”

RECITALS
A. Owner owns the real property described on Exhibit A attached hereto and made a part
hereof for all purposes (the “Property”).
B. Company is developing a solar energy generating facility (“Project”) in the Town of

Burke, County of Franklin, and State of New York (“Project Property”). Company expects that some of
the solar energy generating improvements, including solar photovoltaic panels, transmission and
communication facilities, roads, storage facilities and other improvements, appliances, machinery and
equipment associated with any of the foregoing (collectively, “Improvements”) comprising the Project
may be installed on land adjacent to or near the Property. The Improvements may be located closer to the
Owner’s Property boundary or residence than is allowed by certain regulations set forth in any local or state
zoning, building, subdivision or land development laws, regulations and/or governmental approvals,
including but not limited to Section 94-c of the New York State Executive Law (“Setback Restrictions™).
The Setback Restrictions are hereinafter collectively referred to as the Restrictions.

C. Company desires to obtain an easement and waiver of the Restrictions from Owner for the
development, installation, ownership, operation and maintenance of the Improvements on the Project
Property and Owner is willing to grant Company such a waiver and easements on the terms and provisions
set forth herein.

AGREEMENT
NOW, THEREFORE, the parties agree as follows:

1. Cooperation. Owner shall fully cooperate with Company’s development, construction, and
operation of the Project, including Company’s efforts to obtain from any governmental authority or any
other person or entity any environmental impact review, permit, entitlement, approval, authorization, or
other rights necessary or convenient in connection with the Project (each a “Project Permit” and
collectively “Project Permits”). Without limiting the generality of the foregoing, in connection with any
application by Company for a Project Permit, Owner agrees not to oppose, in any way, whether directly or
indirectly, any such application or approval at any administrative, judicial, or legislative level.

2. Waivers. Owner hereby waives the Restrictions. Owner consents to noise greater than
required by such laws, and setbacks less than those required by such laws. Further, if so requested by
Company or any such affiliate, Owner shall cooperate with Company, at no cost to Owner, to (i) review
and, without demanding additional Consideration (as defined below) therefore, (i) execute (and if
appropriate cause to be acknowledged) any noise or setback waiver or other document or instrument
reasonably requested by Company in connection therewith and (ii) return the same thereto within thirty
(30) days after such request.



3. Consideration. In consideration of the rights and obligations granted in this Agreement,
Company shall pay to Owner those amounts set forth in Exhibit B attached hereto (the “Consideration”).
The Parties agree that Exhibit B is confidential, and Company may remove or redact Exhibit B upon
recording.

4. Term and Termination. The term of this Agreement shall commence on the Effective Date
and shall end on the day that is forty-nine (49) years following the Effective Date unless otherwise
terminated earlier (“Term”). Company shall have the right to terminate this Agreement at any time by
giving written notice of termination to Owner if Company abandons the Project. The abandonment of the
Project shall mean the Project is not operational for a continuous two (2) year period after the Project has
achieved commercial operation. Upon termination of this Agreement, Company shall promptly file a
termination of this Agreement in the public records.

S. Default. If a Party (the “Defaulting Party”) fails to perform its obligations hereunder (an
“Event of Default™), then it shall not be in default hereunder unless it fails to cure such Event of Default
within sixty (60) days after receiving written notice from the other Party (the “Non-Defaulting Party”)
stating with particularity the nature and extent of such Event of Default and specifying the method of cure
(a “Notice of Default”); provided, however, that if the nature or extent of the obligation or obligations is
such that more than sixty (60) days is required, in the exercise of commercially reasonable diligence, for
performance of such obligation(s), then the Defaulting Party shall not be in default if it commences such
performance within such sixty (60) day period and thereafter pursues the same to completion with
commercially reasonable diligence.

6. Remedies. Except as qualified by provisions of Section §, in the event of any uncured
default, the non-defaulting Party may, as its sole remedy, prosecute proceedings at law against such
defaulting Party to recover damages or court order for the performance (or injunction against, as the case
may be) of any such default; provided. however, Owner shall not (and hereby waives the right to)
commence or join any claims subject to the matters set forth in this Agreement, and Owner shall be limited
to seeking damages in the event of any failure by Company to perform its obligations hereunder. The Non-
Defaulting Party may pay or perform any obligations of the Defaulting Party that have not been paid or
performed as required hereunder and to obtain (a) subrogation rights therefor and (b) prompt reimbursement
from the Defaulting Party for the actual, reasonable and verifiable out-of-pocket costs of such payment or
performance. The provisions of this Section 6 shall survive the termination or expiration of this Agreement.

7. Confidentiality. Owner shall hold in confidence all information related to this Agreement
and the Project (collectively, the “Confidential Information”). Owner shall not use any such Confidential
Information for its own benefit, publish or otherwise disclose such Confidential Information to others, or
permit the use of such Confidential Information by others for their benefit or to the detriment of Company.
Excluded from the foregoing is any such information that either (i) is in the public domain by reason of
prior publication through no act or omission of Owner or any member, partner, principal, officer, director,
shareholder, predecessor-in-interest, successor-in-interest, employee, agent, heir, representative,
contractor, sublessee, grantee, licensee, invitee or permittee of Owner, or any other person or entity that has
obtained or hereafter obtains rights or interests from such Owner, or (ii) was already known to Owner at
the time of disclosure and which Owner is free to use or disclose without breach of any obligation to any
person or entity. Owner may disclose Confidential Information to brokers, accountants and attorneys so
long as such parties agree to not disclose the Confidential Information.

8. Attorney’s Fees and Costs. In the event of any litigation for the interpretation or
enforcement, or which in any other manner relates to this Agreement, the prevailing Party shall be entitled
to recover from the other Party an amount equal to its actual, reasonable and verifiable out-of-pocket
expenses, costs and attorneys’ fees incurred in connection therewith.
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9. Governing Law. This Agreement shall be governed and construed in accordance with the
laws of the State of New York.

10. Counterparts. It is anticipated that this Agreement will be executed in counterparts. This
Agreement will, therefore, be binding upon each of the undersigned upon delivery to counsel for the parties
of two or more counterparts bearing all required signatures.

1. Right to Assign and Encumber.

11.1 Company shall have the absolute right at any time and from time to time, without
obtaining Owner’s consent, to: (a) assign, or grant an easement, subeasement or license in, or otherwise
transfer all or any portion of its right, title or interest under this Agreement, to any person or entity (each
(excluding a transfer to or from a Lender), a “Transfer”); and/or (b) encumber, hypothecate, mortgage or
pledge (including by mortgage, deed of trust or personal property security instrument) all or any portion of
its right, title or interest under this Agreement to any Lender as security for the repayment of any
indebtedness and/or the performance of any obligation (a “Lender's Lien”). As used herein, the term
“Lender” means any financial institution or other person or entity that from time to time provides secured
financing for some or all of Company’s Project, improvements and/or facilities associated with such
Project, or operations in connection therewith, collectively with any security or collateral agent, indenture
trustee, loan trustee or participating or syndicated lender involved in whole or in part in such financing, and
their respective representatives, successors and assigns. References to Company in this Agreement shall
be deemed to include any person or entity that succeeds (whether by assignment or otherwise) to all of the
then-Company’s then-existing right, title and interest under this Agreement. Any member of Company
shall have the right from time to time without Owner’s consent to transfer any membership interest in
Company to one or more persons or entities.

11.2 Release from Liability. However, upon a Transfer of all of the then-Company’s
then-existing right, title or interest under this Agreement, the assigning Company shall be released from all
of its obligations and liability under this Agreement, so long as the assignee expressly assumes all
obligations under this Agreement.

11.3. Notice to Owner. Following a Transfer or the granting of a Lender’s Lien as
contemplated by Section 1 1.1, Company or the Lender shall give notice of the same (including the address
of the Lender for notice purposes) to Owner; provided, however, that the failure to give such notice shall
not constitute an Event of Default but rather shall only have the effect of not binding Owner hereunder with
respect to such Lender. Owner hereby consents to the recordation of the interest of the Lender in the Official
Records of the County Clerk.

11.4.  Notice of Default. Owner shall deliver a duplicate copy of the applicable Notice
of Default to each Lender, so long as Company has provided Owner with notice of Lender’s identity and
address. A Lender shall have the same period after receipt of a Notice of Default to remedy an Event of
Default, or cause the same to be remedied, that is given to Company plus an additional thirty (30) days.

12. Estoppel Certificate. Within ten (10) days from receiving written notice from Company
and/or Lender, Owner shall execute, acknowledge and deliver a statement in writing (i) certifying that this
Agreement is unmodified and in full force and effect (or, if modified, stating the nature of such modification
and certifying that this Agreement, as so modified, is in full force and effect) and the date to which any
payment hereunder is due and payable has been paid (ii) acknowledging that there are not, to Owner’s
knowledge, any uncured events of default on the part of Company hereunder, or specifying such uncured
events of default if any are claimed, and (iii) containing any other certifications as may be reasonably
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requested. Any such statement may be conclusively relied upon by Company and any Lender. The failure
of Owner to deliver such statement within such time shall be conclusive upon Owner that (i) this Agreement
is in full force and effect and has not been modified, (ii) there are no uncured events of default, and (iii) the
other certifications so requested are in fact true and correct.

13. Notices. All notices, statements, demands, correspondence or other communications
required or permitted by this Agreement shall be (a) in writing, (b) deemed given (i) when personally
delivered to the recipient, (ii) five (5) days after deposit in the United States mail, certified and postage
prepaid or (iii) two (2) days after delivery to a reputable overnight courier (provided receipt is obtained and
charges prepaid by the delivering Party) and (c) addressed as follows:

If to Owner: Dale Parmeter and Jane Parmeter
5747 State Route 11
Chateaugay, NY 12920
Phone: 518-497-3196

If to Company: Brookside Solar, LL.C
c/o AES Clean Energy
2180 South 1330 East, Suite 660
Salt Lake City, UT 84106
Phone: 801-679-3500

Any Party may change its address (and the person(s) to whom notice is to be sent) for purposes of this
Section 13 by giving written notice of such change to the other parties in the manner provided in this Section
13. Notwithstanding the foregoing, any amounts payable to Owner under this Agreement shall be deemed
to have been tendered to Owner three (3) days after a check for the same (backed by sufficient funds),
addressed to Owner’s address above, is deposited in the United States mail, first-class postage prepaid.

14. Recording of Agreement. The Parties shall cause the recordation of this Agreement (with
the exception of the business terms included in Exhibit B) promptly after execution of this Agreement in
the official land title records office of the county in which the Property is located. Grantor hereby consents
to the recordation of the interest of an assignee in this Agreement.

15. Successors and Assignees. All provisions of this Agreement shall be binding upon and
inure to the benefit of Company and Owner, and their respective successors, assignees, heirs, and personal
representatives. The burdens of this Agreement shall run with and against the Property and shall be a charge
and burden thereon for the duration of this Agreement and shall be binding upon and against the parties
hereto and their respective successors and assigns.

16. Reimbursement of Expenses. Company shall pay Owner an amount up to One Thousand
Dollars ($1,000.00) in reasonable attorney’s fees incurred by Owner and directly related to the review and
drafting of this Agreement within thirty (30) calendar days of the latter of (i) of the execution of this
Agreement by both Parties, and (ii) providing to Company the invoice demonstrating such expenses. For
the avoidance of doubt, the reimbursement of such attorney’s fees shall be in addition to and is not to be
credited towards the Consideration.

(Signatures on following page)



IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and delivered
by their duly authorized representatives as of the Effective Date.
COMPANY:

BROOKSIDE SOLAR, LLC,
a Delaware limited liability company

() 7%

By:

ﬂ J s Marshall
Printed Name: ame
Title: Chief Financial Officer
OWNER:

By:\\ r\‘{ \?\ R e.&b(

Printed Name: Dale Parmeter

By: ~J Bhe Br edor

Printed Name: Jane Parmeter




OWNER NOTARY ACKNOWLEDGMENT

THE STATE OF /{)(”) YWK

COUNTY OF _Fyzpin i/~

On the izl_?‘aay of September in the year 2021 before me, the undersigned, personally appeared Dale
Parmeter, personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(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 capacity(ies), and that by his/her/their signature(s) on the
instrument the individua[(s) or the person upon behalf of which the individual(s) acted, executed the

Notary Public Signature

Print éﬁ/’//{'% 7. %é L7
Title or Office: A/U 74¢w;;

My commission expires:

WILLIAM A. TROMBLY
OF NEW YORK
No.01TR6041784
Qualitied in Franklin County
My Commission Expires 06-15-2022

THE STATE OF _/2ev Yo K.

COUNTY OF _Fstepnn A i

On the ﬁ_fﬁ'ay of September in the year 2021 before me, the undersigned, personally appeared Jane
Parmeter, personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(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 capacity(ies), and that by his/her/their signature(s) on the
instrument the individual(s), or the person upon behalf of which the individual(s) acted, executed the

Notary Public Signature

Print éﬂ/////ihu A, /Mﬂé /'7

WILLIAM A, TROMBLY

Title or Office: /('é"’"""*"i NOTARY PUBLIC-STATE OF NEW YORK
¢ No.01TR6041784

My commission expires: Qualitied in Franklin County
My Coramigsion nExpires 05—15—2022

6




COMPANY NOTARY ACKNOWLEDGMENT

STATE OF UTAH

COUNTY OF SALT LAKE

On the l_i day O'f’@&{‘ . in the year 2021 before me, the undersigned, personally
appeared~JA personally known to me or proved to me on the basis of satisfactory
evidence to be the individual(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 capacity(ies), and that by
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument in the City of Salt Lake, County of Salt Lake and State of Utah.

Vol Vethintry

Notary Public Signature

Print: K‘/l 91'1 KVDIW ?/-

My commission expires: ?/ ?‘9

Kristi Kruckenberg
Notary Public, State of Utah
Commission # 718680
My Commission Expires
June 3, 2025




EXHIBIT A to Neighbor Agreement

Description of the Property

ALL THAT TRACT OR PARCEL OF LAND situate in Great Lot 55, Township 7, Old
Military Tract, Town of Burke, Coumy of Franklin and Stare of New York bounded and

described as follows:

BEGINNING ata point at the northeast comer of a parcel of Jand conveyed wo Dale &
Jane Parmeter by deed reconded in the Franklin County Clerk's Office in Liber 563 at Page 150

THENCE South 07° 19" 15" scconds \West for a distance of 12511 feet along the
casterly bounds of the said Parmeter pareel 1o a point in the northerly bounds of U, S, Rowme

THENCE South 78° 39" 05" East for a distance of 68.64 feet along the northerly bowds
of U. S. Route 11 10 it conerete highwity monument found;

THENCE North 79° 50" 20" East for a distance of 72,72 feet alimg the northerly bovnds
of U. S. Route 11 to an angle point in the northerly bounds of U. S, Rowe 11

THENCE South 85° 06" 25" East for a distance of 144, 95 feet along the northaly
bounds of U. S. Rowte 11 10 a 5/8” rebar set in easterly bounds of a parcel of land conveyed w

James G. & Gertrude M. Johnston by deed recorded in the Franklin County Clerk’s Office In
Liber 349 at Page 387 (parcel3) and at the southwest corner of a parcel of land conveyed to
William & Abbot Kominers by devd recorded in the Franklin County Clerk's Office in Liber 492

at Page 1189;
"THENCE North 05° 54' 40" scconds East for a distance of 106.05 feet along the casterly
bounds of the said Johnston parcel and the westerly bounds of the sald Kominers parcel to a 5/8"

rebar set;

THENCE North 83° 30' 45" West for a distance of 280.07 fect through the lands of the
said Johnston parcel 1o the point of heginning.

BEING THE SAME PREMISES conveyed in that certain Quitclaim Deed dated September 28, 2001,
recorded at Book 785, Page 166 in the Franklin County Clerk’s Office, from James G. Johnston and
Gertrude M. Johnston, his wife, as Grantors, to Dale Parmeter and Jane Parmeter, his wife, as Grantees.

BEING FURTHER IDENTIFIED as Tax Map Id. No. 59.-3-8.1 in the Franklin County Tax
Assessment Office.



ALL THAT TRACT OR PARCEL OF LAND, situate in the Town of. Burke,
County of Franklin and State of New York, and more particularly
described as follows: BEGINNING &¢ a point which is twelve {(12)
rods eight (8) feet east of the southwest corner of lands owned by
Howard Hunter, said point being on New Ycrk State Route #ll; thence
from said point northerly eight rods; thence east twenty rods; from
thence south eight rods to the Highway; thence back to the place of
beginning along said Highway.

EXPRESSLY RESERVING the right to maintain, repair, install and
build a water line upon said property to Howard Hunter, his heirs
and assigns. .

Being the same premlses originally conveyed by Deed of Howard
Hunter to Ernest Nephew et al which Deed is recorded in Franklin
County Clerk’s Office in Liber 345 of Deeds at Page 127.

EXCEPTING AND RESERVING THEREFROM the following portion of the
above described premises as described in a Deed dated June 4, 1955
from Ernest Nephew and Daniel Moore tc Howard Hunter, recorded in
Franklin County Clerk’s Office, June 17, 1955, in Liber 346 of
Deeds at Page 519, viz: ALL THAT TRACT OR PARCEL OF LARD, situate
in the Town of Burke, County of Franklin and State of New York, and
more particularly described as follows: Beginning at a point which
is the southeast corner of lands owned by Ernest Nephew and Daniel
Moore located on New York State Route #l11, and running thence
westerly along said highway for five rods, and thence northerly for
elght rods, and running thenco easterly for five rods, and thence
back to the point of beginning; being part nf the same premises
conveyed hy Howard Hunter to Ernest Nephew ané Danlel Moore by Deed
dated April 23, 1955, recorded in Franklin County Clerk’'s Office in
Liber 345 of Deeds at Page 127.

BEING THE SAME PREMISES conveyed in that certain Warranty Deed dated August 23, 1996,
recorded at Book 685, Page 56 in the Franklin County Clerk’s Office, from Ruth Amord, as Grantor, to

Dale Parmeter and Jane Parmeter, his wife, as Grantees.

BEING FURTHER IDENTIFIED as Tax Map Id. No. 59.-3-7 in the Franklin County Tax
Assessment Office.
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NEIGHBOR AGREEMENT

This Neighbor Agreement (this “Agreement”) is made as of this:_{zz day of {’f?ﬂﬁ /(—’M{l)’f 2021
(the “Effective Date™), by and between Brookside Solar, LL.C, a Delaware limited liability company, with
a mailing address of ¢/o AES Clean Energy, 2180 South 1330 East, Suite 600, Salt Lake City, UT 84106
(“Company”) and Donald C. Patnode and Ann M. Patnode, husband and wife, with a mailing address
of 5772 State Route 11, Chateaugay, NY 12920 (“Owner”). Owner and Company are sometimes referred
to individually herein as a “Party” and collectively as the “Parties.”

RECITALS
A. Owner owns the real property described on Exhibit A attached hereto and made a part
hereof for all purposes (the “Property™).
B. Company is developing a solar energy generating facility (“Project”) in the Town of

Burke, County of Franklin, State of New York (“Project Property”). Company expects that some of the
solar energy generating improvements, including solar photovoltaic panels, transmission and
communication facilities, roads, storage facilities and other improvements, appliances, machinery and
equipment associated with any of the foregoing (collectively, “Improvements”) comprising the Project
may be installed on land adjacent to or near the Property. The Improvements may be located closer to the
Owner’s Property boundary or residence than is allowed by certain regulations set forth in any local or state
zoning, building, subdivision or land development laws, regulations and/or governmental approvals,
including but not limited to Section 94-c of the New York State Executive Law (“Setback Restrictions”).
The Setback Restrictions are hereinafter collectively referred to as the Restrictions.

C. Company desires to obtain an easement and waiver of the Restrictions from Owner for the
development, installation, ownership, operation and maintenance of the Improvements on the Project
Property and Owner is willing to grant Company such a waiver and easements on the terms and provisions
set forth herein.

AGREEMENT
NOW, THEREFORE, the parties agree as follows:

1. Cooperation. Owner shall fully cooperate with Company’s development, construction, and
operation of the Project, including Company’s efforts to obtain from any governmental authority or any
other person or entity any environmental impact review, permit, entitlement, approval, authorization, or
other rights necessary or convenient in connection with the Project (each a “Project Permit” and
collectively “Project Permits”). Without limiting the generality of the foregoing, in connection with any
application by Company for a Project Permit, Owner agrees not to oppose, in any way, whether directly or
indirectly, any such application or approval at any administrative, judicial, or legislative level.

2. Waivers. Owner hereby waives the Restrictions. Owner consents to noise greater than
required by such laws, and setbacks less than those required by such laws. Further, if so requested by
Company or any such affiliate, Owner shall cooperate with Company, at no cost to Owner, to (i) review
and, without demanding additional Consideration (as defined below) therefore, (i) execute (and if
appropriate cause to be acknowledged) any noise or setback waiver or other document or instrument
reasonably requested by Company in connection therewith and (ii) return the same thereto within thirty
(30) days after such request.



3. Consideration. In consideration of the rights and obligations granted in this Agreement,
Company shall pay to Owner those amounts set forth in Exhibit B attached hereto (the “Consideration™).
The Parties agree that Exhibit B is confidential, and Company may remove or redact Exhibit B upon
recording.

4. Term and Termination. The term of this Agreement shall commence on the Effective Date
and shall end on the day that is forty-nine (49) years following the Effective Date unless otherwise
terminated earlier (“Term”). Company shall have the right to terminate this Agreement at any time by
giving written notice of termination to Owner if Company abandons the Project. The abandonment of the
Project shall mean the Project is not operational for a continuous two (2) year period after the Project has
achieved commercial operation. Upon termination of this Agreement, Company shall promptly file a
termination of this Agreement in the public records.

5. Default. If a Party (the “Defaulting Party”) fails to perform its obligations hereunder (an
“Event of Default”), then it shall not be in default hereunder unless it fails to cure such Event of Default
within sixty (60) days after receiving written notice from the other Party (the “Non-Defaulting Party™)
stating with particularity the nature and extent of such Event of Default and specifying the method of cure
(a “Notice of Default™); provided, however, that if the nature or extent of the obligation or obligations is
such that more than sixty (60) days is required, in the exercise of commercially reasonable diligence, for
performance of such obligation(s), then the Defaulting Party shall not be in default if it commences such
performance within such sixty (60) day period and thereafter pursues the same to completion with
commercially reasonable diligence.

6. Remedies. Except as qualified by provisions of Section S, in the event of any uncured
default, the non-defaulting Party may, as its sole remedy, prosecute proceedings at law against such
defaulting Party to recover damages or court order for the performance (or injunction against, as the case
may be) of any such default; provided, however, Owner shall not (and hereby waives the right to)
commence or join any claims subject to the matters set forth in this Agreement, and Owner shall be limited
to seeking damages in the event of any failure by Company to perform its obligations hereunder. The Non-
Defaulting Party may pay or perform any obligations of the Defaulting Party that have not been paid or
performed as required hereunder and to obtain (a) subrogation rights therefor and (b) prompt reimbursement
from the Defaulting Party for the actual, reasonable and verifiable out-of-pocket costs of such payment or
performance. The provisions of this S¢ction 6 shall survive the termination or expiration of this Agreement.

7. Confidentiality. Owner shall hold in confidence all information related to this Agreement
and the Project (collectively, the “Confidential Information”). Owner shall not use any such Confidential
Information for its own benefit, publish or otherwise disclose such Confidential Information to others, or
permit the use of such Confidential Information by others for their benefit or to the detriment of Company.
Excluded from the foregoing is any such information that either (i) is in the public domain by reason of
prior publication through no act or omission of Owner or any member, partner, principal, officer, director,
shareholder, predecessor-in-interest, successor-in-interest, employee, agent, heir, representative,
contractor, sublessee, grantee, licensee, invitee or permittee of Owner, or any other person or entity that has
obtained or hereafter obtains rights or interests from such Owner, or (ii) was already known to Owner at
the time of disclosure and which Owner is free to use or disclose without breach of any obligation to any
person or entity. Owner may disclose Confidential Information to brokers, accountants and attorneys so
long as such parties agree to not disclose the Confidential Information.

8. Attorney’s Fees and Costs. In the event of any litigation for the interpretation or
enforcement, or which in any other manner relates to this Agreement, the prevailing Party shall be entitled
to recover from the other Party an amount equal to its actual, reasonable and verifiable out-of-pocket
expenses, costs and attorneys’ fees incurred in connection therewith.
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9. Governing Law. This Agreement shall be governed and construed in accordance with the
laws of the State of New York. -

10. Counterparts. It is anticipated that this Agreement will be executed in counterparts. This
Agreement will, therefore, be binding upon each of the undersigned upon delivery to counsel for the parties
of two or more counterparts bearing all required signatures.

11. Right to Assign and Encumber.

11.1 Company shall have the absolute right at any time and from time to time, without
obtaining Owner’s consent, to: (a) assign, or grant an easement, subeasement or license in, or otherwise
transfer all or any portion of its right, title or interest under this Agreement, to any person or entity (each
(excluding a transfer to or from a Lender), a “Transfer”); and/or (b) encumber, hypothecate, mortgage or
pledge (including by mortgage, deed of trust or personal property security instrument) all or any portion of
its right, title or interest under this Agreement to any Lender as security for the repayment of any
indebtedness and/or the performance of any obligation (a “Lender's Lien”). As used herein, the term
“Lender” means any financial institution or other person or entity that from time to time provides secured
financing for some or all of Company’s Project, improvements and/or facilities associated with such
Project, or operations in connection therewith, collectively with any security or collateral agent, indenture
trustee, loan trustee or participating or syndicated lender involved in whole or in part in such financing, and
their respective representatives, successors and assigns. References to Company in this Agreement shall
be deemed to include any person or entity that succeeds (whether by assignment or otherwise) to all of the
then-Company’s then-existing right, title and interest under this Agreement. Any member of Company
shall have the right from time to time without Owner’s consent to transfer any membership interest in
Company to one or more persons or entities.

11.2 Release from Liability. However, upon a Transfer of all of the then-Company’s
then-existing right, title or interest under this Agreement, the assigning Company shall be released from all
of its obligations and liability under this Agreement, so long as the assignee expressly assumes all
obligations under this Agreement.

11.3. Notice to Owner. Following a Transfer or the granting of a Lender’s Lien as
contemplated by Section 11.1, Company or the Lender shall give notice of the same (including the address
of the Lender for notice purposes) to Owner; provided, however, that the failure to give such notice shall
not constitute an Event of Default but rather shall only have the effect of not binding Owner hereunder with
respect to such Lender. Owner hereby consents to the recordation of the interest of the Lender in the Official
Records of the County Clerk.

11.4.  Notice of Default. Owner shall deliver a duplicate copy of the applicable Notice
of Default to each Lender, so long as Company has provided Owner with notice of Lender’s identity and
address. A Lender shall have the same period after receipt of a Notice of Default to remedy an Event of
Default, or cause the same to be remedied, that is given to Company plus an additional thirty (30) days.

12. Estoppel Certificate. Within ten (10) days from receiving written notice from Company
and/or Lender, Owner shall execute, acknowledge and deliver a statement in writing (i) certifying that this
Agreement is unmodified and in full force and effect (or, if modified, stating the nature of such modification
and certifying that this Agreement, as so modified, is in full force and effect) and the date to which any
payment hereunder is due and payable has been paid (ii) acknowledging that there are not, to Owner’s
knowledge, any uncured events of default on the part of Company hereunder, or specifying such uncured
events of default if any are claimed, and (iii) containing any other certifications as may be reasonably
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requested. Any such statement may be conclusively relied upon by Company and any Lender. The failure
of Owner to deliver such statement within such time shall be conclusive upon Owner that (i) this Agreement
is in full force and effect and has not been modified, (ii) there are no uncured events of default, and (iii) the
other certifications so requested are in fact true and correct.

13. Notices. All notices, statements, demands, correspondence or other communications
required or permitted by this Agreement shall be (a) in writing, (b) deemed given (i) when personally
delivered to the recipient, (ii) five (5) days after deposit in the United States mail, certified and postage
prepaid or (iii) two (2) days after delivery to a reputable overnight courier (provided receipt is obtained and
charges prepaid by the delivering Party) and (c) addressed as follows:

If to Owner: Donald C. Patnode and Ann M. Patnode
5772 State Route 11
Chateaugay, NY 12920
Phone: 518-497-6563

If to Company: Brookside Solar, LLC
c/o AES Clean Energy
2180 South 1330 East, Suite 660
Salt Lake City, UT 84106
Phone: 801-679-3500

Any Party may change its address (and the person(s) to whom notice is to be sent) for purposes of this
Section 13 by giving written notice of such change to the other parties in the manner provided in this Seclion
13. Notwithstanding the foregoing, any amounts payable to Owner under this Agreement shall be deemed
to have been tendered to Owner three (3) days after a check for the same (backed by sufficient funds),
addressed to Owner’s address above, is deposited in the United States mail, first-class postage prepaid.

14, Recording of Agreement. The Parties shall cause the recordation of this Agreement (with
the exception of the business terms included in Exhibit B) promptly after execution of this Agreement in
the official land title records office of the county in which the Property is located. Grantor hereby consents
to the recordation of the interest of an assignee in this Agreement.

15. Successors and Assignees. All provisions of this Agreement shall be binding upon and
inure to the benefit of Company and Owner, and their respective successors, assignees, heirs, and personal
representatives. The burdens of this Agreement shall run with and against the Property and shall be a charge
and burden thereon for the duration of this Agreement and shall be binding upon and against the parties
hereto and their respective successors and assigns.

16. Reimbursement of Expenses. Company shall pay Owner an amount up to $1,000.00 in
reasonable attorney’s fees incurred by Owner and directly related to the review and drafting of this
Agreement within thirty (30) calendar days of the latter of (i) of the execution of this Agreement by both
Parties, and (ii) providing to Company the invoice demonstrating such expenses. For the avoidance of
doubt, the reimbursement of such attorney’s fees shall be in addition to and is not to be credited towards
the Consideration.

(Signatures on following page)



IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and delivered
by their duly authorized representatives as of the Effective Date.
COMPANY:

BROOKSIDE SOLAR, LLC,
a Delaware limited liability ¢o

By:

Printe@é: AN ‘&IH‘E&S ‘ k |ﬂi g{l,é[u
Title: C 0O

OWNER:

By: 9@&0 C. %M‘—

-Printed Name: Donald C. Patnode

o o ) i,

Printed Name: Ann M. Patnode




OWNER NOTARY ACKNOWLEDGMENT

THE STATE OF N\!’

COUNTY OF Y van¥\i v

On the L day of September in the year 2021 before me, the undersigned, personally appeared Donald
C. Patnode, personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(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 capacity(ies), and that by his/her/their signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed the
instru -

[ Sy [ LY
Notary Public Signature

Print ﬁf‘eﬂ‘! MT'&)YCW

SHERRY EANSDON
Title or Office: Molary Public, State of New York
ReEg. NE U1LAB145028

o . Qualified in Franklin County
My commission expires: _Ceommission Expires May 1, 2022

THE STATE OF )\) V
!

COUNTY OF ran ¥lin

T~
On the _&j day of September in the year 2021 before me, the undersigned, personally appeared Ann M.
Patnode, personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(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 capacity(ies), and that by his/her/their signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed the

Notary Public Signature
Print _“tNnesry LM‘HJQ*') 60 7‘ €
I L]

) SHERRY LANSDON 6" 7(
Title or Office: Notary Public, State of New York
Reg. No. 01LA6145028
- . Qualified in Franklin County
My commission expires:cammissi i




COMPANY NOTARY ACKNOWLEDGMENT

STATE OF UTAH

COUNTY OF SALT LAKE

On the '_%; ' of D_L;k in the yearﬂ)u before me, the undersigned, personally appeared
AY “IV

5 ]{5{ WQC WA, personally known to me or proved to me on the basis of satisfactory evidence
to be the individual(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 capacity(ies), and that by his/her/their signature(s) on
the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument in the City of Salt Lake, County of Salt Lake and State of Utah.

Vst foehints,

Notary Public Signature

Print; ‘KV ‘lg’H {(rudé@\bwﬂ

My commission expires: June % ‘

Kristi Kruckenberg
Nelary Public, Slate of Utsh
Commission §f 710680
My Commission Expires
June 3, 2025
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EXHIBIT A to Neighbor Agreement
Description of the Property

ALL THAT OR PARCEL OF LAND Situate in the Town of Burke, Franklin
County, New York; BEGINNING at a point 1,120 feet easterly from the
North west corner of Lot #46, which point is on the northerly boundary
of Lot #46; thence southerly, at right angles to the said Lot line,

a distance of 313 feet to a point; thence easter1¥ a distance of 208.7
feet to a point; thence nortgerly, parallel with the easterly line of
Lot #46 a distance of 313 feet to the northerly line of Lot #46; thence
westerly, parallel with the southerly boundary of the land conveyed
herein, a distance of 208.7 feet to the point or place of beginning
containing 1.5 acres of land, be the same more or less.

BEING THE SAME PREMISES conveyed in that certain Warranty Deed dated July 31, 1976, recorded
at Book 479, Page 509 in the Franklin County Clerk’s Office, from James Johnston, as Grantor, to Donald
C. Patnode and Ann M. Patnode, his wife, as Grantees.

BEING FURTHER IDENTIFIED as Tax Map Id. No. 59.-4-13.2 in the Franklin County Tax
Assessment Office.
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NEIGHBOR AGREEMENT

This Neighbor Agreement (this “Agreement”) is made as of this-l_g day of August, 2021 (the
“Effective Date”), by and between Brookside Solar, LLC, a Delaware limited liability company, with a
mailing address of ¢/o AES Clean Energy, 2180 South 1330 East, Suite 600, Salt Lake City, UT 84106
(“Company”) and Sharon M. Prue, with a mailing address of PO Box 569, Chateaugay, NY 12920
(“Owner”). Owner and Company are sometimes referred to individually herein as a “Party” and
collectively as the “Parties.”

RECITALS
A. Owner owns the real property described on Exhibit A attached hereto and made a part
hereof for all purposes (the “Property”).
B. Company is developing a solar energy generating facility (“Project”) in the Town of

Chateaugay, Franklin County New York (“Project Property”). Company expects that some of the solar
energy generating improvements, including solar photovoltaic panels, transmission and communication
facilities, roads, storage facilities and other improvements, appliances, machinery and equipment associated
with any of the foregoing (collectively, “Improvements”) comprising the Project may be installed on land
adjacent to or near the Property. The Improvements may be located closer to the Owner’s Property
boundary or residence than is allowed by certain regulations set forth in any local or state zoning, building,
subdivision or land development laws, regulations and/or governmental approvals, including but not limited
to Section 94-c of the New York State Executive Law (“Setback Restrictions™). The Setback Restrictions
are hereinafter collectively referred to as the Restrictions.

C. Company desires to obtain an easement and waiver of the Restrictions from Owner for the
development, installation, ownership, operation and maintenance of the Improvements on the Project
Property and Owner is willing to grant Company such a waiver and easements on the terms and provisions
set forth herein.

AGREEMENT
NOW, THEREFORE, the parties agree as follows:

1. Cooperation. Owner shall fully cooperate with Company’s development, construction, and
operation of the Project, including Company’s efforts to obtain from any governmental authority or any
other person or entity any environmental impact review, permit, entitlement, approval, authorization, or
other rights necessary or convenient in connection with the Project (each a “Project Permit” and
collectively “Project Permits™). Without limiting the generality of the foregoing, in connection with any
application by Company for a Project Permit, Owner agrees not to oppose, in any way, whether directly or
indirectly, any such application or approval at any administrative, judicial, or legislative level.

2. Waivers. Owner hereby waives the Restrictions. Owner consents to noise greater than
required by such laws, and setbacks less than those required by such laws. Further, if so requested by
Company or any such affiliate, Owner shall cooperate with Company, at no cost to Owner, to (i) review
and, without demanding additional Consideration (as defined below) therefore, (i) execute (and if
appropriate cause to be acknowledged) any noise or setback waiver or other document or instrument
reasonably requested by Company in connection therewith and (ii) return the same thereto within thirty
(30) days after such request.



3. Consideration. In consideration of the rights and obligations granted in this Agreement,
Company shall pay to Owner those amounts set forth in Exhibit B attached hereto (the “Consideration”).
The Parties agree that Exhibit B is confidential, and Company may remove or redact Exhibit B upon
recording.

4. Term and Termination. The term of this Agreement shall commence on the Effective Date
and shall end on the day that is forty-nine (49) years following the Effective Date unless otherwise
terminated earlier (“Term™). Company shall have the right to terminate this Agreement at any time by
giving written notice of termination to Owner if Company abandons the Project. The abandonment of the
Project shall mean the Project is not operational for a continuous two (2) year period after the Project has
achieved commercial operation. Upon termination of this Agreement, Company shall promptly file a
termination of this Agreement in the public records.

5. Default. If a Party (the “Defaulting Party”) fails to perform its obligations hereunder (an
“Event of Default”), then it shall not be in default hereunder unless it fails to cure such Event of Default
within sixty (60) days after receiving written notice from the other Party (the “Non-Defaulting Party”)
stating with particularity the nature and extent of such Event of Default and specifying the method of cure
(a “Notice of Default”); provided, however, that if the nature or extent of the obligation or obligations is
such that more than sixty (60) days is required, in the exercise of commercially reasonable diligence, for
performance of such obligation(s), then the Defaulting Party shall not be in default if it commences such
performance within such sixty (60) day period and thereafter pursues the same to completion with
commercially reasonable diligence.

6. Remedies. Except as qualified by provisions of Section 3, in the event of any uncured
default, the non-defaulting Party may, as its sole remedy, prosecute proceedings at law against such
defaulting Party to recover damages or court order for the performance (or injunction against, as the case
may be) of any such default; provided, however, Owner shall not (and hereby waives the right to)
commence or join any claims subject to the matters set forth in this Agreement, and Owner shall be limited
to seeking damages in the event of any failure by Company to perform its obligations hereunder. The Non-
Defaulting Party may pay or perform any obligations of the Defaulting Party that have not been paid or
performed as required hereunder and to obtain (a) subrogation rights therefor and (b) prompt reimbursement
from the Defaulting Party for the actual, reasonable and verifiable out-of-pocket costs of such payment or
performance. The provisions of this Section 6 shall survive the termination or expiration of this Agreement.

7. Confidentiality. Owner shall hold in confidence all information related to this Agreement
and the Project (collectively, the “Confidential Information”). Owner shall not use any such Confidential
Information for its own benefit, publish or otherwise disclose such Confidential Information to others, or
permit the use of such Confidential Information by others for their benefit or to the detriment of Company.
Excluded from the foregoing is any such information that either (i) is in the public domain by reason of
prior publication through no act or omission of Owner or any member, partner, principal, officer, director,
shareholder, predecessor-in-interest, successor-in-interest, employee, agent, heir, representative,
contractor, sublessee, grantee, licensee, invitee or permittee of Owner, or any other person or entity that has
obtained or hereafter obtains rights or interests from such Owner, or (ii) was already known to Owner at
the time of disclosure and which Owner is free to use or disclose without breach of any obligation to any
person or entity. Owner may disclose Confidential Information to brokers, accountants and attorneys so
long as such parties agree to not disclose the Confidential Information.

8. Attorney’s Fees and Costs. In the event of any litigation for the interpretation or
enforcement, or which in any other manner relates to this Agreement, the prevailing Party shall be entitled
to recover from the other Party an amount equal to its actual, reasonable and verifiable out-of-pocket
expenses, costs and attorneys’ fees incurred in connection therewith.
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9. Governing Law. This Agreement shall be governed and construed in accordance with the
laws of the State of New York.

10. Counterparts. It is anticipated that this Agreement will be executed in counterparts. This
Agreement will, therefore, be binding upon each of the undersigned upon delivery to counsel for the parties

of two or more counterparts bearing all required signatures.

11. Right to Assign and Encumber.

11.1 Company shall have the absolute right at any time and from time to time, without
obtaining Owner’s consent, to: (a) assign, or grant an easement, subeasement or license in, or otherwise
transfer all or any portion of its right, title or interest under this Agreement, to any person or entity (each
(excluding a transfer to or from a Lender), a “Transfer”); and/or (b) encumber, hypothecate, mortgage or
pledge (including by mortgage, deed of trust or personal property security instrument) all or any portion of
its right, title or interest under this Agreement to any Lender as security for the repayment of any
indebtedness and/or the performance of any obligation (a “Lender's Lien™). As used herein, the term
“Lender” means any financial institution or other person or entity that from time to time provides secured
financing for some or all of Company’s Project, improvements and/or facilities associated with such
Project, or operations in connection therewith, collectively with any security or collateral agent, indenture
trustee, loan trustee or participating or syndicated lender involved in whole or in part in such financing, and
their respective representatives, successors and assigns. References to Company in this Agreement shall
be deemed to include any person or entity that succeeds (whether by assignment or otherwise) to all of the
then-Company’s then-existing right, title and interest under this Agreement. Any member of Company
shall have the right from time to time without Owner’s consent to transfer any membership interest in
Company to one or more persons or entities.

11.2 Release from Liability. However, upon a Transfer of all of the then-Company’s
then-existing right, title or interest under this Agreement, the assigning Company shall be released from all
of its obligations and liability under this Agreement, so long as the assignee expressly assumes all
obligations under this Agreement.

11.3. Notice to Owner. Following a Transfer or the granting of a Lender’s Lien as
contemplated by Section 11.1, Company or the Lender shall give notice of the same (including the address
of the Lender for notice purposes) to Owner; provided, however, that the failure to give such notice shall
not constitute an Event of Default but rather shall only have the effect of not binding Owner hereunder with
respect to such Lender. Owner hereby consents to the recordation of the interest of the Lender in the Official
Records of the County Clerk.

11.4.  Notice of Default. Owner shall deliver a duplicate copy of the applicable Notice
of Default to each Lender, so long as Company has provided Owner with notice of Lender’s identity and
address. A Lender shall have the same period after receipt of a Notice of Default to remedy an Event of
Default, or cause the same to be remedied, that is given to Company plus an additional thirty (30) days.

12, Estoppel Certificate. Within ten (10) days from receiving written notice from Company
and/or Lender, Owner shall execute, acknowledge and deliver a statement in writing (i) certifying that this
Agreement is unmodified and in full force and effect (or, if modified, stating the nature of such modification
and certifying that this Agreement, as so modified, is in full force and effect) and the date to which any
payment hereunder is due and payable has been paid (ii) acknowledging that there are not, to Owner’s
knowledge, any uncured events of default on the part of Company hereunder, or specifying such uncured
events of default if any are claimed, and (iii) containing any other certifications as may be reasonably
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requested. Any such statement may be conclusively relied upon by Company and any Lender. The failure
of Owner to deliver such statement within such time shall be conclusive upon Owner that (i) this Agreement
is in full force and effect and has not been modified, (ii) there are no uncured events of default, and (iii) the
other certifications so requested are in fact true and correct.

13. Notices. All notices, statements, demands, correspondence or other communications
required or permitted by this Agreement shall be (a) in writing, (b) deemed given (i) when personally
delivered to the recipient, (ii) five (5) days after deposit in the United States mail, certified and postage
prepaid or (iii) two (2) days after delivery to a reputable overnight courier (provided receipt is obtained and
charges prepaid by the delivering Party) and (c) addressed as follows:

If to Owner: Sharon M. Prue
PO Box 569
Chateaugay, NY 12920
Phone: 518-319-6744

If to Company: Brookside Solar, LL.C
c/o AES Clean Energy
2180 South 1330 East, Suite 660
Salt Lake City, UT 84106
Phone: 801-679-3500

Any Party may change its address (and the person(s) to whom notice is to be sent) for purposes of this
Section 13 by giving written notice of such change to the other parties in the manner provided in this Section
13. Notwithstanding the foregoing, any amounts payable to Owner under this Agreement shall be deemed
to have been tendered to Owner three (3) days after a check for the same (backed by sufficient funds),
addressed to Owner’s address above, is deposited in the United States mail, first-class postage prepaid.

14. Recording of Agreement. The Parties shall cause the recordation of this Agreement (with
the exception of the business terms included in Exhibit B) promptly after execution of this Agreement in
the official land title records office of the county in which the Property is located. Grantor hereby consents
to the recordation of the interest of an assignee in this Agreement.

15. Successors and Assignees. All provisions of this Agreement shall be binding upon and
inure to the benefit of Company and Owner, and their respective successors, assignees, heirs, and personal
representatives. The burdens of this Agreement shall run with and against the Property and shall be a charge
and burden thereon for the duration of this Agreement and shall be binding upon and against the parties
hereto and their respective successors and assigns.

(Signatures on following page)



IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and delivered
by their duly authorized representatives as of the Effective Date.
COMPANY:

BROOKSIDE SOLAR, LLC,
a Delaware limited liabjli

By: y

Pr@a/ﬂe: JAwe.s MQFQI\K\L
Title: OF O

OWNER:

.y
N G '5/77 ! /QZ&LK/

Printed Name: Sharon M. Prue




OWNER NOTARY ACKNOWLEDGMENT
THE STATE OF NEW YORK
COUNTY OF FRANKLIN

On the é day of August in the year 2021 before me, the undersigned, personally appeared
Sharon M. Prue personally known to me or proved to me on the basis of satisfactory evidence to
be the individual whose name is subscribed to the within instrument and acknowledged to me that
she executed the same in her capacity, and that by her signature on the instrument, the individual,
or the person upon behalf of which the individual acted, executed the instrument.

i
Nefafy Public Sign#ure
GG %, Motary Public State of New York

St L :yw- No. D1PEGIBATEE

Franilin Coun
Print ;g% L€~ [ . € PC MyC;?nmissionEupirasDacombaﬂ?.Zm

My commission expires: b&, /F tezn




COMPANY NOTARY ACKNOWLEDGMENT

STATE OF UTAH
COUNTY OF SALT LAKE

On the 8_ day of in the yearm,l before me, the undersigned, personally appeared
\lﬂm_b_mqmu pefsonally known to me or proved to me on the basis of satisfactory evidence
to be the individual(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 capacity(ies), and that by his/her/their signature(s) on

the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument in the City of Salt Lake, County of Salt Lake and State of Utah.

Yot Lnstronborsy

Notary Public ¢

Print Name: K’Y‘\%“‘\ Kv..udkw %

_“._—ﬂ"'_’
T o
rishh Kruckenbe )
Notﬁry frabie, Stale ol Ulah
Commxaaionﬂ 710680

Wy s Lugins
Jone 3, 2085

(Official Seal) My Commission Expires: (’/ Wy 3 Vi d 7"5




EXHIBIT A to Neighbor Agreement

Description of the Pronerty

ALL THAT TRACT OR PARCEL OF LAND situate in the Town of Chateaugay, County of
Franklin and State of New York, being more particularly described as follows, i.e.. BEGINNING
at a point in the center of the highway known as Route 11, said point being located 50 feet west from
the southeast comer of first parties premises, said point being also the southwest corner of premises
owned by Arlington Wood; thence proceeding in a northerly direction to the edge of the pavement
and thence continuing northerly a distance of 185 feet to a point; thence proceeding in a westerly
direction in a line parallel with the highway a distance of 360 feet to a point; thence proceeding in
a southerly direction to the edge of the pavement a distance of 185 feet; thence continuing southerly
to the center of the said highway; thence proceeding in an easterly direction along the center of said
highway a distance of 360 feet to the point and placc of beginning. Intending to reserve a parcel of
land on which is located the house garden and well. The bam is located immediately west of the
within rescrved premises and is conveyed to parties of the second part.

BEING THE SAME PREMISES conveyed in that certain Warranty Deed dated January 20, 2011,
recorded at Inst. No. 2011-635 in the Franklin County Clerk’s Office, from Gary Lewis and Debra Lewis,
his wife, as Grantors, to Sharon M. Prue, as Grantee.

BEING FURTHER IDENTIFIED as Tax Map Id. No. 60.-1-9.1 in the Franklin County Tax
Assessment Office.
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NEIGHBOR AGREEMENT

This Neighbor Agreement (this “Agreement™) is made as of this Z_Uday of October, 2021 (the
“Effective Date’), by and between Brookside Solar, LL.C, a Delaware limited liability company, with a
mailing address of c¢/o AES Clean Energy, 2180 South 1330 East, Suite 600, Salt Lake City, UT 84106
(“Company”) and Patricia R. Trainer, with a mailing address of 630 County Route 39, Chateaugay, NY
12920 (“Owner”). Owner and Company are sometimes referred to individually herein as a “Party” and
collectively as the “Parties.”

RECITALS
A. Owner owns the real property described on Exhibit A attached hereto and made a part
hereof for all purposes (the “Property”).
B. Company is developing a solar energy generating facility (“Project”) in the Town of

Chateaugay, County of Franklin, State of New York (“Project Property”). Company expects that some
of the solar energy generating improvements, including solar photovoltaic panels, transmission and
communication facilities, roads, storage facilities and other improvements, appliances, machinery and
equipment associated with any of the foregoing (collectively, “Improvements”) comprising the Project
may be installed on land adjacent to or near the Property. The Improvements may be located closer to the
Owner’s Property boundary or residence than is allowed by certain regulations set forth in any local or state
zoning, building, subdivision or land development laws, regulations and/or governmental approvals,
including but not limited to Section 94-c of the New York State Executive Law (“Setback Restrictions™).
The Setback Restrictions are hereinafter collectively referred to as the Restrictions.

C. Company desires to obtain an easement and waiver of the Restrictions from Owner for the
development, installation, ownership, operation and maintenance of the Improvements on the Project
Property and Owner is willing to grant Company such a waiver and easements on the terms and provisions
set forth herein.

AGREEMENT
NOW, THEREFORE, the parties agree as follows:

1. Cooperation. Owner shall fully cooperate with Company’s development, construction, and
operation of the Project, including Company’s efforts to obtain from any governmental authority or any
other person or entity any environmental impact review, permit, entitlement, approval, authorization, or
other rights necessary or convenient in connection with the Project (each a “Project Permit” and
collectively “Project Permits”). Without limiting the generality of the foregoing, in connection with any
application by Company for a Project Permit, Owner agrees not to oppose, in any way, whether directly or
indirectly, any such application or approval at any administrative, judicial, or legislative level.

2. Waivers. Owner hereby waives the Restrictions. Owner consents to noise greater than
required by such laws, and setbacks less than those required by such laws. Further, if so requested by
Company or any such affiliate, Owner shall cooperate with Company, at no cost to Owner, to (i) review
and, without demanding additional Consideration (as defined below) therefore, (i) execute (and if
appropriate cause to be acknowledged) any noise or setback waiver or other document or instrument
reasonably requested by Company in connection therewith and (ii) return the same thereto within thirty
(30) days after such request.



3. Consideration. In consideration of the rights and obligations granted in this Agreement,
Company shall pay to Owner those amounts set forth in Exhibit I3 attached hereto (the “Consideration™).
The Parties agree that Exhibit B is confidential, and Company may remove or redact Exhibit B upon
recording.

4. Term and Termination. The term of this Agreement shall commence on the Effective Date
and shall end on the day that is forty-nine (49) years following the Effective Date unless otherwise
terminated earlier (“Term”). Company shall have the right to terminate this Agreement at any time by
giving written notice of termination to Owner if Company abandons the Project. The abandonment of the
Project shall mean the Project is not operational for a continuous two (2) year period after the Project has
achieved commercial operation. Upon termination of this Agreement, Company shall promptly file a
termination of this Agreement in the public records.

5. Default. If a Party (the “Defaulting Party”) fails to perform its obligations hereunder (an
“Event of Default”), then it shall not be in default hereunder unless it fails to cure such Event of Default
within sixty (60) days after receiving written notice from the other Party (the “Non-Defaulting Party”)
stating with particularity the nature and extent of such Event of Default and specifying the method of cure
(a “Notice of Default”); provided, however, that if the nature or extent of the obligation or obligations is
such that more than sixty (60) days is required, in the exercise of commercially reasonable diligence, for
performance of such obligation(s), then the Defaulting Party shall not be in default if it commences such
performance within such sixty (60) day period and thereafter pursues the same to completion with
commercially reasonable diligence.

6. Remedies. Except as qualified by provisions of Section 3, in the event of any uncured
default, the non-defaulting Party may, as its sole remedy, prosecute proceedings at law against such
defaulting Party to recover damages or court order for the performance (or injunction against, as the case

.. may be) of any such defauit; provided, however, Owner shall not (and hereby waives the right to)
Toommence-or joinrany-claimssubjeetto-the-matters set-forth-in-this-Agreement, and Owner shall be limited
to seeking damages in the event of any failure by Company to perform its obligations hereunder. The Non-
Defaulting Party may pay or perform any obligations of the Defaulting Party that have not been paid or
performed as required hereunder and to obtain (a) subrogation rights therefor and (b) prompt reimbursement
from the Defaulting Party for the actual, reasonable and verifiable out-of-pocket costs of such payment or
performance. The provisions of this Section 6 shall survive the termination or expiration of this Agreement.

7. Confidentiality. Owner shall hold in confidence all information related to this Agreement
and the Project (collectively, the “Confidential Information’). Owner shall not use any such Confidential
Information for its own benefit, publish or otherwise disclose such Confidential Information to others, or
permit the use of such Confidential Information by others for their benefit or to the detriment of Company.
Excluded from the foregoing is any such information that either (i) is in the public domain by reason of
prior publication through no act or omission of Owner or any member, partner, principal, officer, director,
shareholder, predecessor-in-interest, successor-in-interest, employee, agent, heir, representative,
contractor, sublessee, grantee, licensee, invitee or permittee of Owner, or any other person or entity that has
obtained or hereafter obtains rights or interests from such Owner, or (ii) was already known to Owner at
the time of disclosure and which Owner is free to use or disclose without breach of any obligation to any
person or entity. Owner may disclose Confidential Information to brokers, accountants and attorneys so
long as such parties agree to not disclose the Confidential Information.

8. Attorney’s Fees and Costs. In the event of any litigation for the interpretation or
enforcement, or which in any other manner relates to this Agreement, the prevailing Party shall be entitled
to recover from the other Party an amount equal to its actual, reasonable and verifiable out-of-pocket
expenses, costs and attorneys’ fees incurred in connection therewith.
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9. Governing Law. This Agreement shall be governed and construed in accordance with the
laws of the State of New York.

10. Counterparts. It is anticipated that this Agreement will be executed in counterparts. This
Agreement will, therefore, be binding upon each of the undersigned upon delivery to counsel for the parties

of two or more counterparts bearing all required signatures.

11. Right to Assien and Encumber.

11.1 Company shall have the absolute right at any time and from time to time, without
obtaining Owner’s consent, to: (a) assign, or grant an easement, subeasement or license in, or otherwise
transfer all or any portion of its right, title or interest under this Agreement, to any person or entity (each
(excluding a transfer to or from a Lender), a “Transfer”); and/or (b) encumber, hypothecate, mortgage or
pledge (including by mortgage, deed of trust or personal property security instrument) all or any portion of
its right, title or interest under this Agreement to any Lender as security for the repayment of any
indebtedness and/or the performance of any obligation (a “Lender's Lien”). As used herein, the term
“Lender” means any financial institution or other person or entity that from time to time provides secured
financing for some or all of Company’s Project, improvements and/or facilities associated with such
Project, or operations in connection therewith, collectively with any security or collateral agent, indenture
trustee, loan trustee or participating or syndicated lender involved in whole or in part in such financing, and
their respective representatives, successors and assigns. References to Company in this Agreement shall
be deemed to include any person or entity that succeeds (whether by assignment or otherwise) to all of the
then-Company’s then-existing right, title and interest under this Agreement. Any member of Company
shall have the right from time to time without Owner’s consent to transfer any membership interest in
Company to one or more persons or entities.

11.2 Release from Liability. However, upon a Transfer of all of the then-Company’s
then-existing right, title or interest under this Agreement, the assigning Company shall be released from all
of its obligations and liability under this Agreement, so long as the assignee expressly assumes all
obligations under this Agreement.

11.3. Notice to Owner. Following a Transfer or the granting of a Lender’s Lien as
contemplated by Section 11.1, Company or the Lender shall give notice of the same (including the address
of the Lender for notice purposes) to Owner; provided, however, that the failure to give such notice shall
not constitute an Event of Default but rather shall only have the effect of not binding Owner hereunder with
respect to such Lender. Owner hereby consents to the recordation of the interest of the Lender in the Official
Records of the County Clerk.

11.4.  Notice of Default. Owner shall deliver a duplicate copy of the applicable Notice
of Default to each Lender, so long as Company has provided Owner with notice of Lender’s identity and
address. A Lender shall have the same period after receipt of a Notice of Default to remedy an Event of
Default, or cause the same to be remedied, that is given to Company plus an additional thirty (30) days.

12. Estoppel Certificate. Within ten (10) days from receiving written notice from Company
and/or Lender, Owner shall execute, acknowledge and deliver a statement in writing (i) certifying that this
Agreement is unmodified and in full force and effect (or, if modified, stating the nature of such modification
and certifying that this Agreement, as so modified, is in full force and effect) and the date to which any
payment hereunder is due and payable has been paid (ii) acknowledging that there are not, to Owner’s
knowledge, any uncured events of default on the part of Company hereunder, or specifying such uncured
events of default if any are claimed, and (iii) containing any other certifications as may be reasonably
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requested. Any such statement may be conclusively relied upon by Company and any Lender. The failure
of Owner to deliver such statement within such time shall be conclusive upon Owner that (i) this Agreement
is in full force and effect and has not been modified, (ii) there are no uncured events of default, and (iii) the
other certifications so requested are in fact true and correct.

13. Notices. All notices, statements, demands, correspondence or other communications
required or permitted by this Agreement shall be (a) in writing, (b) deemed given (i) when personally
delivered to the recipient, (ii) five (5) days after deposit in the United States mail, certified and postage
prepaid or (iii) two (2) days after delivery to a reputable overnight courier (provided receipt is obtained and
charges prepaid by the delivering Party) and (c) addressed as follows:

If to Owner: Patricia R. Trainer
630 County Route 39
Chateaugay, NY 12920
Phone: 518-497-6416

If to Company: Brookside Solar, LLC
c/o AES Clean Energy
2180 South 1330 East, Suite 660
Salt Lake City, UT 84106
Phone: 801-679-3500

Any Party may change its address (and the person(s) to whom notice is to be sent) for purposes of this
Section 13 by giving written notice of such change to the other parties in the manner provided in this Section
13. Notwithstanding the foregoing, any amounts payable to Owner under this Agreement shall be deemed
to have been tendered to Owner three (3) days after a check for the same (backed by sufficient funds),
addressed to Owner’s address above, is deposited in the United States mail, first-class postage prepaid.

14. Recording of Agreement. The Parties shall cause the recordation of this Agreement (with
the exception of the business terms included in Exhibit B) promptly after execution of this Agreement in
the official land title records office of the county in which the Property is located. Grantor hereby consents
to the recordation of the interest of an assignee in this Agreement.

15. Successors and Assignees. All provisions of this Agreement shall be binding upon and
inure to the benefit of Company and Owner, and their respective successors, assignees, heirs, and personal
representatives. The burdens of this Agreement shall run with and against the Property and shall be a charge
and burden thereon for the duration of this Agreement and shall be binding upon and against the parties
hereto and their respective successors and assigns.

(Signatures on following page)



IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and delivered
by their duly authorized representatives as of the Effective Date.
COMPANY:

BROOKSIDE SOLAR, LLC,
a Delaware limited liability company

e

printed Name: YOO W\(ENM
Title: %EQ,ND/D\ (uwnseh %, SMQI)

OWNER:
) e n ey | emm—
By: j"‘,'h",‘;da‘ﬁ’a(t-l foo A et —

Printed Name: Patricia R. Trainer



OWNER NOTARY ACKNOWLEDGMENT
THE STATE OF NEW YORK
COUNTY OF FRANKLIN

On the ,jﬁ" day of -ﬂ'gust-in the year 2021 before me, the undersigned, personally appeared
Patricia R. Trainer personally known to me or proved to me on the basis of satisfactory evidence
to be the individual whose name is subscribed to the within instrument and acknowledged to me
that she executed the same in her capacity, and that by her signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the instrument.

L

‘ it
N’otary Public Signature

Print: _AAREN /4 fT’E’.H(E

My commission expires: KAREN A. RITCHIE
Notary Public, State of New York
Franklin County No. 01Ri4723988 .
Commission Expires September 30, 2022~




COMPANY NOTARY ACKNOWLEDGMENT

STATE OF UTAH

COUNTY OF SALT LAKE

On theg day of M_ in the yearZD_Z]_ before me, the undersigned, personally appeared

Sean McBride personally known to me or proved to me on the basis of satisfactory evidence
to be the individual(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 capacity(ies), and that by his/her/their signature(s) on
the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument in the City of Salt Lake, County of Salt Lake and State of Utah.

/ é’frﬁﬂ% M p »‘TJ% Kristi Kruckenberg

Notary Public Slgnature Netary Public, State of Utah

Commission ## 718680
Print: K( qul K\n MW@\

My Commission Expires
My COIl’lI’I’HSSlOl’l explres (.D %{

June 3, 2025




EXHIBIT A to Neighbor Agreement
Description of the Property

ALL THAT PIECE OR PARCEL OF LAND, situate in the Town of Chateaugay, County
of Franklin and State of New York, and being part of Lot No. 55, of Township No. 7,
of the Old Military Tract, and bounded as follows: BEGINNING in the southeast corner
of of said Lot No. 55, and running from thence northerly along the east bounds of said
Lot, thirty two chains, to lands heretofore conveved to Hoel Smith: thence westerly in
said Hoel Smith’s south line twelve chains and ffty links; thence southerly on a line
parallel with the east bounds of said Lot, thirty two chains to the south line of said Lot;
thence easterly along said south line twelve chains and fifty links, to the place of
beginning, comaining forty acres of land, be the same more or less.

BEING THE SAME PREMISES conveyed in that certain Warranty Deed dated April 17, 2003,
recorded at Book 826, Page 310 in the Franklin County Clerk’s Office, from Margaret S. Wood, as
Grantor, to Patricia R. Trainer, as Grantee.

BEING FURTHER IDENTIFIED as Tax Map Id. No. 60.-1-8.1 in the Franklin County Tax
Assessment Office.



FRANKLIN COUNTY - STATE OF NEW YORK
KIP CASSAVAW, COUNTY CLERK
P.O. BOX 70, 355 W. MAIN ST, STE 248, MALONE, NEW YORK 12953

COUNTY CLERK'S RECORDING PAGE
***THIS PAGE IS PART OF THE DOCUMENT — DO NOT DETACH™*

INSTRUMENT #: 2021-6318

Receipt#: 2021281471

Clerk: BL

Rec Date: 11/19/2021 08:38:04 AM
Doc Grp: RP

Descrip: AGREEMENT

Num Pgs: 11

Rec'd Frm: J.S. LAND SERVICES

Partyl: BROOKSIDE SOLAR LLC
WHIPPLE RODNEY P FAMILY
TRUST/TRUSTEE
RODNEY P WHIPPLE FAMILTY
TRUST/TRUSTEE
Party?2: WHIPPLE RODNEY P FAMILY
TRUST/TRUSTEE
RODNEY P WHIPPLE FAMILY
TRUST/TRUSTEE
Town: CHATEAUGAY

Record and Return To:

ELECTRONICALLY RECORDED BY SIMPLIFILE

Recording:

Cover Page 5.00
Recording Fee 70.00
Cultural Ed 14.25
Records Management - Coun 1.00
Records Management - Stat 4.75
TP584 5.00
Sub Total: 100.00
Transfer Tax

Transfer Tax 0.00
Sub Total: 0.00
Total: 100.00

*%¥%¥% NOTICE: THIS IS NOT A BILL #*%*¥%

Al afe ale ofe ofe

Rk Transfer Tax *%%%%
Transfer Tax #: 682
Transfer Tax

Total: 0.00

I hereby certify that the within and foregoing was
recorded in the Franklin County Clerk’s Office.

) Caspaian—

County Clerk



NEIGHBOR AGREEMENT

This Neighbor Agreement (this “Agreement”) is made as of this'?'i? day of 22/65/4?'{ 2021
(the “Effective Date™), by and between Brookside Solar, LL.C, a Delaware limited liabitity company, with
a mailing address of c/o AES Clean Energy, 2180 South 1330 East, Suite 600, Salt Lake City, UT 84106
(“Company”) and Rodney P. Whipple, as Trustee for Rodney P. Whipple Family Trust with a mailing
address of P.O. Box 383, Newport, NH 03773 (“Owner”). Owner and Company are sometimes referred
to individually herein as a “Party” and collectively as the “Parties.”

RECITALS
A. Owner owns the real property described on Exhibit A attached hereto and made a part
hereof for all purposes (the “Property”).
B. Company is developing a solar energy generating facility (“Project”) in the Town of

Chateaugay, Franklin County New York (“Project Property”). Company expects that some of the solar
energy generating improvements, including solar photovoltaic panels, transmission and communication
facilities, roads, storage facilities and other improvements, appliances, machinery and equipment associated
with any of the foregoing (collectively, “Improvements”) comprising the Project may be installed on land
adjacent to or near the Property. The Improvements may be located closer to the Owner’s Property
boundary or residence than is allowed by certain regulations set forth in any local or state zoning, building,
subdivision or land development laws, regulations and/or governmental approvals, including but not limited
to Section 94-c of the New York State Executive Law (“Setback Restrictions™). The Setback Restrictions
are hereinafter collectively referred to as the Restrictions.

C. Company desires to obtain an easement and waiver of the Restrictions from Owner for the
development, installation, ownership, operation and maintenance of the Improvements on the Project
Property and Owner is willing to grant Company such a waiver and easements on the terms and provisions
set forth herein.

AGREEMENT
NOW, THEREFORE, the parties agree as follows:

1. Cooperation. Owner shall fully cooperate with Company’s development, construction, and
operation of the Project, including Company’s efforts to obtain from any governmental authority or any
other person or entity any environmental impact review, permit, entitlement, approval, authorization, or
other rights necessary or convenient in connection with the Project (each a ‘“Project Permit” and
collectively “Project Permits”). Without limiting the generality of the foregoing, in connection with any
application by Company for a Project Permit, Owner agrees not to oppose, in any way, whether directly or
indirectly, any such application or approval at any administrative, judicial, or legislative level.

2. Waivers. Owner hereby waives the Restrictions. Owner consents to noise greater than
required by such laws, and setbacks less than those required by such laws. Further, if so requested by
Company or any such affiliate, Owner shall cooperate with Company, at no cost to Owner, to (i) review
and, without demanding additional Consideration (as defined below) therefore, (i) execute (and if
appropriate cause to be acknowledged) any noise or setback waiver or other document or instrument
reasonably requested by Company in connection therewith and (ii) return the same thereto within thirty
(30) days after such request.




3. Consideration. In consideration of the rights and obligations granted in this Agreement,
Company shall pay to Owner those amounts set forth in Exhibit B attached hereto (the “Consideration”).
The Parties agree that Exhibit B is confidential, and Company may remove or redact Exhibit B upon
recording.

4. Term and Termination. The term of this Agreement shall commence on the Effective Date
and shall end on the day that is forty-nine (49) years following the Effective Date unless otherwise
terminated earlier (“Term”). Company shall have the right to terminate this Agreement at any time by
giving written notice of termination to Owner if Company abandons the Project. The abandonment of the
Project shall mean the Project is not operational for a continuous two (2) year period after the Project has
achieved commercial operation. Upon termination of this Agreement, Company shall promptly file a
termination of this Agreement in the public records.

5. Default. If a Party (the “Defaulting Party”) fails to perform its obligations hereunder (an
“Event of Default”), then it shall not be in default hereunder unless it fails to cure such Event of Default
within sixty (60) days after receiving written notice from the other Party (the “Non-Defaulting Party”)
stating with particularity the nature and extent of such Event of Default and specifying the method of cure
(a “Notice of Default™); provided, however, that if the nature or extent of the obligation or obligations is
such that more than sixty (60) days is required, in the exercise of commercially reasonable diligence, for
performance of such obligation(s), then the Defaulting Party shall not be in default if it commences such
performance within such sixty (60) day period and thereafter pursues the same to completion with
commercially reasonable diligence.

6. Remedies. Except as qualified by provisions of Section 35, in the event of any uncured
default, the non-defaulting Party may, as its sole remedy, prosecute proceedings at law against such
defaulting Party to recover damages or court order for the performance (or injunction against, as the case
may be) of any such default; provided., hgwever, Owner shall not (and hereby waives the right to)
commence or join any claims subject to the matters set forth in this Agreement, and Owner shall be limited
to seeking damages in the event of any failure by Company to perform its obligations hereunder. The Non-
Defaulting Party may pay or perform any obligations of the Defaulting Party that have not been paid or
performed as required hereunder and to obtain (a) subrogation rights therefor and (b) prompt reimbursement
from the Defaulting Party for the actual, reasonable and verifiable out-of-pocket costs of such payment or
performance. The provisions of this Section 6 shall survive the termination or expiration of this Agreement.

7. Confidentiality. Owner shall hold in confidence all information related to this Agreement
and the Project (collectively, the “Confidential Information™). Owner shall not use any such Confidential
Information for its own benefit, publish or otherwise disclose such Confidential Information to others, or
permit the use of such Confidential Information by others for their benefit or to the detriment of Company.
Excluded from the foregoing is any such information that either (i) is in the public domain by reason of
prior publication through no act or omission of Owner or any member, partner, principal, officer, director,
shareholder, predecessor-in-interest, successor-in-interest, employee, agent, heir, representative,
contractor, sublessee, grantee, licensee, invitee or permittee of Owner, or any other person or entity that has
obtained or hereafter obtains rights or interests from such Owner, or (ii) was already known to Owner at
the time of disclosure and which Owner is free to use or disclose without breach of any obligation to any
person or entity. Owner may disclose Confidential Information to brokers, accountants and attorneys so
long as such parties agree to not disclose the Confidential Information.

8. Attorney’s Fees and Costs. In the event of any litigation for the interpretation or
enforcement, or which in any other manner relates to this Agreement, the prevailing Party shall be entitled
to recover from the other Party an amount equal to its actual, reasonable and verifiable out-of-pocket
expenses, costs and attorneys’ fees incurred in connection therewith.
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9. Governing Law. This Agreement shall be governed and construed in accordance with the
laws of the State of New York.

10. Counterparts. It is anticipated that this Agreement will be executed in counterparts. This
Agreement will, therefore, be binding upon each of the undersigned upon delivery to counsel for the parties

of two or more counterparts bearing all required signatures.

11. Right to Assign and Encumber.

11.1 Company shall have the absolute right at any time and from time to time, without
obtaining Owner’s consent, to: (a) assign, or grant an easement, subeasement or license in, or otherwise
transfer all or any portion of its right, title or interest under this Agreement, to any person or entity (each
(excluding a transfer to or from a Lender), a “Transfer”); and/or (b) encumber, hypothecate, mortgage or
pledge (including by mortgage, deed of trust or personal property security instrument) all or any portion of
its right, title or interest under this Agreement to any Lender as security for the repayment of any
indebtedness and/or the performance of any obligation (a “Lender's Lien”). As used herein, the term
“Lender” means any financial institution or other person or entity that from time to time provides secured
financing for some or all of Company’s Project, improvements and/or facilities associated with such
Project, or operations in connection therewith, collectively with any security or collateral agent, indenture
trustee, loan trustee or participating or syndicated lender involved in whole or in part in such financing, and
their respective representatives, successors and assigns. References to Company in this Agreement shall
be deemed to include any person or entity that succeeds (whether by assignment or otherwise) to all of the
then-Company’s then-existing right, title and interest under this Agreement. Any member of Company
shall have the right from time to time without Owner’s consent to transfer any membership interest in
Company to one or more persons or entities.

11.2 Release from Liability. However, upon a Transfer of all of the then-Company’s
then-existing right, title or interest under this Agreement, the assigning Company shall be released from all
of its obligations and liability under this Agreement, so long as the assignee expressly assumes all
obligations under this Agreement.

11.3. Notice to Owner. Following a Transfer or the granting of a Lender’s Lien as
contemplated by Section 1.1, Company or the Lender shall give notice of the same (including the address
of the Lender for notice purposes) to Owner; provided, however, that the failure to give such notice shall
not constitute an Event of Default but rather shall only have the effect of not binding Owner hereunder with
respect to such Lender. Owner hereby consents to the recordation of the interest of the Lender in the Official
Records of the County Clerk.

11.4.  Notice of Default. Owner shall deliver a duplicate copy of the applicable Notice
of Default to each Lender, so long as Company has provided Owner with notice of Lender’s identity and
address. A Lender shall have the same period after receipt of a Notice of Default to remedy an Event of
Default, or cause the same to be remedied, that is given to Company plus an additional thirty (30) days.

12. Estoppel Certificate. Within ten (10) days from receiving written notice from Company
and/or Lender, Owner shall execute, acknowledge and deliver a statement in writing (i) certifying that this
Agreement is unmodified and in full force and effect (or, if modified, stating the nature of such modification
and certifying that this Agreement, as so modified, is in full force and effect) and the date to which any
payment hereunder is due and payable has been paid (ii) acknowledging that there are not, to Owner’s
knowledge, any uncured events of default on the part of Company hereunder, or specifying such uncured
events of default if any are claimed, and (iii) containing any other certifications as may be reasonably
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requested. Any such statement may be conclusively relied upon by Company and any Lender. The failure
of Owner to deliver such statement within such time shall be conclusive upon Owner that (i) this Agreement
is in full force and effect and has not been modified, (ii) there are no uncured events of default, and (iii) the
other certifications so requested are in fact true and correct.

13. Notices. All notices, statements, demands, correspondence or other communications
required or permitted by this Agreement shall be (a) in writing, (b) deemed given (i) when personally
delivered to the recipient, (ii) five (5) days after deposit in the United States mail, certified and postage
prepaid or (iii) two (2) days after delivery to a reputable overnight courier (provided receipt is obtained and
charges prepaid by the delivering Party) and (c) addressed as follows:

If to Owner; Rodney P. Whipple, Trustee
P. 0. Box 383
Newport, NH 03773

Phone: 603-863-3088 OR  Bb63~619~ L bLL

If to Company: Brookside Solar, LLC
c/o AES Clean Energy
2180 South 1330 East, Suite 660
Salt Lake City, UT 84106
Phone: 801-679-3500

Any Party may change its address (and the person(s) to whom notice is to be sent) for purposes of this
Section i3 by giving written notice of such change to the other parties in the manner provided in this Section
13. Notwithstanding the foregoing, any amounts payable to Owner under this Agreement shall be deemed
to have been tendered to Owner three (3) days after a check for the same (backed by sufficient funds),
addressed to Owner’s address above, is deposited in the United States mail, first-class postage prepaid.

14. Recording of Agreement. The Parties shall cause the recordation of this Agreement (with
the exception of the business terms included in Exhibit B) promptly after execution of this Agreement in
the official land title records office of the county in which the Property is located. Grantor hereby consents
to the recordation of the interest of an assignee in this Agreement.

15. Successors and Assignees. All provisions of this Agreement shall be binding upon and
inure to the benefit of Company and Owner, and their respective successors, assignees, heirs, and personal
representatives. The burdens of this Agreement shall run with and against the Property and shall be a charge
and burden thereon for the duration of this Agreement and shall be binding upon and against the parties
hereto and their respective successors and assigns.

(Signatures on following page)



IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and delivered
by their duly authorized representatives as of the Effective Date.
COMPANY:
BROOKSIDE SOLAR, LLC,

a Delaware limited liability company

By

Printed Name: g{’ﬂ W VY](EY I’A_T)J

OWNER:

P
Rodney 1 Whipple, as Trustee for Rodney P. Whipple
Family Trust

T M%&

Printed Name: Rodney P. Whipple, Trustee




OWNER NOTARY ACKNOWLEDGMENT
THE STATE OF NEW YORR HamMp* hike

COUNTY OF FRANKHIN™ -5 Vat/vaY

Se
On the 20 day of At;r;m&btfgl the year 2021 before me, the undersigned, personally appeared
Rodney P. Whipple, as Trustee for Rodney P. Whipple Family Trust personally known to me
or proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to me that he executed the same in his capacity, and

that by his signature on the instrument, the individual, or the person upon behalf of which the
y g p Y
individual acted, executed the instrument.

NN HAQO ff/@

é?’/w'éf’\ W S
» \:{\u\"lll,, 4,

Notary Public éignaturei N0

S QULAE OF

Print: (\a rolyr~ JHaron % ::.'lpatcﬂ‘ﬂ%“z‘lm'.

My commission expires: /&~ —ol0D
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COMPANY NOTARY ACKNOWLEDGMENT

STATE OF UTAH

COUNTY OF SALT LAKE

On the 5th day of Nov. in the year 2021 before me, the undersigned, personally appeared

Sean McBride personally known to me or proved to me on the basis of satisfactory evidence

to be the individual(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 capacity(ies), and that by his/her/their signature(s) on

the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument in the City of Salt Lake, County of Salt Lake and State of Utah.

g - Krishi Kruckenberg
- / "/ﬂ Notary fublic, State of ll}ah
- Cnroigsion b TH5680
Notary Public Signature ﬂ o Commizsi;ggpkes
June 3,

Print:  Kristi Kruckenberg

My commission expires: _June 3, 2025




EXHIBIT A to Neighbor Agreement

Description of the Property
All that tract or parcel of land situate in Lot No. 54, Township No. 7, Old Military
Tract, Town of Burke, County of Franklin and State of New York bounded and described
as follows:

Beginning at a point in the centerline of the East Road, said point being the southeast
comner of the property conveyed to Kyle E. & Shelly A. Johnston as recorded in the
Franklin County Clerk’s Office in Liber 888 at Page 283 and a northeast comner of the
property conveyed to Dana K. Foote, Jr. as recorded in the Franklin County Clerk’s
Office in Liber 893 at Page 82;

THENCE running along the centerline of the East Roadthe following courses and
distances: _
1) South 09 degrees 19 minutes 05 seconds West for a distance of 738.76 feet to a
point in the centerline of the East Road;
2) South 07 degrees 26 minutes 35 seconds West for a distance of 167.31 feet to a
point in the centerline of the East Road, said point being the southeast comer of
the property conveyed herein;

THENCE through the lands of Dana K. Foote, Jr. on a new line North 80 degrees 42
minutes 10 seconds West for a distance of 565.22 feet to a 5/8” rebar set in a fence line
marking the west bounds of Dana K. Foote, Jr. and the east bounds of the property
conveyed to Patrick Downing as recorded in the Franklin County Clerk’s Office in Liber
833 at Page 109, said course also passing over a 5/8” rebar set 24.76 feet west of the
centerline of the East Road;

THENCE along a barb wire fence marking the west bounds of Foote and the east
bounds of Downing North 09 degrees 05 minutes 15 seconds East for a distance of
387.03 feet to a 5/8” rebar set at an old upright rail road tie found, said rebar marking the
northeast comer of Downing;

THENCE North 77 degrees 50 minutes 55 seconds West along the remains of old
barb wire fence marking the bounds between Downing and Foote for a distance of 98.91
feet to a 5/8” rebar set at an old fence comner, said rebar marking a corner in the Foote
boundary and being in the north bounds of Downing, said rebar also marking the
southeast corner of the property conveyed to Dick C. King as recorded in the Franklin
County Clerk’s Office in Liber 874 at Page 254, (Parcel I);

THENCE along a barb wire fence marking the west bounds of Foote and the east
bounds of King North 08 degrees 45 minutes 40 seconds East for a distance of 981.17
feet to a Upright Rail Road Tie found, said Tie marking the northwest corner of Foote
and the southwest comer of Dick C. King Liber 874 at Page 254 (Parcel 11);



THENCE along the north bounds of Foote and the south bounds of King (Parcel II)
South 82 degrees 23 minutes 45 seconds East for a distance of +/- 274 feet to a point in
the centerline of Allen Brook, said point being the northeast comer of Foote and the
northwest corner of the property conveyed to Kyle E. & Shelly A. Johnston as recorded
in the Franklin County Clerk’s Office in Liber 888 at Page 283, said course passing over
a 5/8” rebar set +/- 26 feet west of the centerline of Allen Brook;

THENCE running southerly along the westerly bounds of Johnston being the
centerline of Allen Brook +/-562 feet to a point, said point being the southwest comer to
Johnston;

THENCE along the north bounds of Foote and the south bounds of Johnston South 82
degrees 23 minutes 45 seconds East for a distance of +/- 366 feet to the point of
beginning, said course passing over a 5/8” rebar set +/-12 feet east of the centerline of
Allen Brook and a Upright Rail Road Tie found 27.57 feet west of the centerline of the
East Road.

CONTAINING +/- 16.43 Acres of land as surveyed by Langdon Land Surveying on
May 29, 2012.

LESS AND EXCEPT

All that tract or parcel of land situate in Lot No. 54, Township No. 7, Old Military Tract,
Town of Burke, County of Franklin and State of New York bounded and described as follows:

Commencing at a point in the centerline of the East Road, said point being the southeast
comner of the property conveyed to Rodney Whipple as recorded in the Franklin County Clerk’s
Office as Instr. # 2012-4818 'and a northeast comer of the property conveyed to Ephraim W. &
Mattie E. Miller as recorded.in the Franklin County Clerk's Office as Instr. # 2015-4418
RUNNING THENCE along the south bounds of Whipple and the north bounds of Miller South 83
degrees 50 minutes 40 seconds West for a distance of 180.99 feet to a 5/8” rebar set with cap
marked “Langdon” said point being the point of beginning, said coursc passing over a 5/8” rebar
found with cap marked “Langdon” 24.75 feet west of the centerline of the East Road;

THENCE continuing along the north bounds of Miller and the south bounds of Whipple South
83 degrees 50 minutes 40 seconds West for a distance of 384.03 feet to a 5/8” rebar found with
cap marked “Langdon” in a wire fence, said rebar marking the southwest corner of Whipple, the
northwest comer of Miller and being in the east bounds of the property conveyed to Patrick &
Beth Downing as recorded in the Franklin County Clerk’s Office in Liber 989 at Page 104;

THENCE along the west bounds of Whipple and the east bounds of Downing as marked by a
wire fence North 06 degrees 21 minutes 50 seconds West for a distance of 386.90 feet to a 5/8”
rebar found with cap marked “Langdon” at an old upright rail road tie/ fence corner, said rebar
marking the northeast comer of Downing and a corner to Whipple;



THENCE through the lands of Whipple along the following new courses and distances:

1) North 86 degrees 44 minutes 25 seconds East for a distance of 82.42 feet to a 5/8” rebar
set with cap marked “Langdon”;

2) North 20 degrees 19 minutes 40 seconds East for a distance of 124.78 feet to a point;

3) North 83 degrees 42 minutes 35 seconds East along the centerline of a gravel drive/road
for a distance of 423.48 feet to a point in the centerline of the East Road;

- THENCE along the centerline of the-East-Road South 06 degrees 03 minftes 45 S€conds East
for a distance of 230.49 to a point;

THENCE through the lands of Whipple along the following new courses and distances:

1) South 83 degrees 50 minutes 40 seconds West for a distance of 180.99 feet to a 5/8” rebar
set with cap marked “Langdon”, said course passing over a 5/8” rebar set with cap
marked “Langdon” 24.75 feet west of the centerline of the East Road,

2) South 07 degrees 19 minutes 00 seconds West for a distance of 264.97 feet to the point of
beginning.

CONTAINING 5.00 Acres of land.

BEING FURTHER IDENTIFIED as Tax Map Id. No. 59.-2-8.400 in the Franklin County Tax
Assessment Office.
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NEIGHBOR AGREEMENT

This Neighbor Agreement (this “Agreement”) is made as of t'hisgg day of /} Mi- 77”7:}?’ . 2021
(the “Effective Date™), by and between Brookside Solar, LLC, a Delaware limited liability company, with
a mailing address of c/o AES Clean Energy, 2180 South 1330 East, Suite 600, Salt Lake City, UT 84106
(“Company”) and James W. Johnston and Kathy J. Johnston, his wife with a mailing address of 10 East
Road, Burke, NY 12917 (“Owner”). Owner and Company are sometimes referred to individually herein
as a “Party” and collectively as the “Parties.”

RECITALS
A. Owner owns the real property described on Exhibit A attached hereto and made a part
hereof for all purposes (the “Property”).
B. Company is developing a solar energy generating facility (“Project”) in the Town of

Burke, Franklin County New York (“Project Property”). Company expects that some of the solar energy
generating improvements, including solar photovoltaic panels, transmission and communication facilities,
roads, storage facilities and other improvements, appliances, machinery and equipment associated with any
of the foregoing (collectively, “Improvements™) comprising the Project may be installed on land adjacent
to or near the Property. The Improvements may be located closer to the Owner’s Property boundary or
residence than is allowed by certain regulations set forth in any local or state zoning, building, subdivision
or land development laws, regulations and/or governmental approvals, including but not limited to Section
94-¢ of the New York State Executive Law (“Setback Restrictions”). The Setback Restrictions are
hereinafter collectively referred to as the Restrictions.

C. Company desires to obtain an easement and waiver of the Restrictions from Owner for the
development, installation, ownership, operation and maintenance of the Improvements on the Project
Property and Owner is willing to grant Company such a waiver and easements on the terms and provisions
set forth herein.

AGREEMENT
NOW, THEREFORE, the parties agree as follows:

1. Cooperation. Owner shall fully cooperate with Company’s development, construction, and
operation of the Project, including Company’s efforts to obtain from any governmental authority or any
other person or entity any environmental impact review, permit, entitlement, approval, authorization, or
other rights necessary or convenient in connection with the Project (each a “Project Permit” and
collectively “Project Permits”). Without limiting the generality of the foregoing, in connection with any
application by Company for a Project Permit, Owner agrees not to oppose, in any way, whether directly or
indirectly, any such application or approval at any administrative, judicial, or legislative level.

2. Waivers. Owner hereby waives the Restrictions. Owner consents to noise greater than
required by such laws, and setbacks less than those required by such laws. Further, if so requested by
Company or any such affiliate, Owner shall cooperate with Company, at no cost to Owner, to (i) review
and, without demanding additional Consideration (as defined below) therefore, (i) execute (and if
appropriate cause to be acknowledged) any noise or setback waiver or other document or instrument
reasonably requested by Company in connection therewith and (ii) return the same thereto within thirty
(30) days after such request.




3. Consideration. In consideration of the rights and obligations granted in this Agreement,
Company shall pay to Owner those amounts set forth in Exhibit B attached hereto (the “Consideration™).
The Parties agree that Exhibit B is confidential, and Company may remove or redact Exhibit B upon
recording.

4. Term and Termination. The term of this Agreement shall commence on the Effective Date
and shall end on the day that is forty-nine (49) years following the Effective Date unless otherwise
terminated earlier (“Term”). Company shall have the right to terminate this Agreement at any time by
giving written notice of termination to Owner if Company abandons the Project. The abandonment of the
Project shall mean the Project is not operational for a continuous two (2) year period after the Project has
achieved commercial operation. Upon termination of this Agreement, Company shall promptly file a
termination of this Agreement in the public records.

5. Default. If a Party (the “Defaulting Party”) fails to perform its obligations hereunder (an
“Event of Default™), then it shall not be in default hereunder unless it fails to cure such Event of Default
within sixty (60) days after receiving written notice from the other Party (the “Non-Defaulting Party”)
stating with particularity the nature and extent of such Event of Default and specifying the method of cure
(a “Notice of Default”); provided, however, that if the nature or extent of the obligation or obligations is
such that more than sixty (60) days is required, in the exercise of commercially reasonable diligence, for
performance of such obligation(s), then the Defaulting Party shall not be in default if it commences such
performance within such sixty (60) day period and thereafter pursues the same to completion with
commercially reasonable diligence.

6. Remedies. Except as qualified by provisions of Section §, in the event of any uncured
default, the non-defaulting Party may, as its sole remedy, prosecute proceedings at law against such
defaulting Party to recover damages or court order for the performance (or injunction against, as the case
may be) of any such default; provided, however, Owner shall not (and hereby waives the right to)
commence or join any claims subject to the matters set forth in this Agreement, and Owner shall be limited
to seeking damages in the event of any failure by Company to perform its obligations hereunder. The Non-
Defaulting Party may pay or perform any obligations of the Defaulting Party that have not been paid or
performed as required hereunder and to obtain (a) subrogation rights therefor and (b) prompt reimbursement
from the Defaulting Party for the actual, reasonable and verifiable out-of-pocket costs of such payment or
performance. The provisions of this Section 6 shall survive the termination or expiration of this Agreement.

7. Confidentiality. Owner shall hold in confidence all information related to this Agreement
and the Project (collectively, the “Confidential Information”). Owner shall not use any such Confidential
Information for its own benefit, publish or otherwise disclose such Confidential Information to others, or
permit the use of such Confidential Information by others for their benefit or to the detriment of Company.
Excluded from the foregoing is any such information that either (i) is in the public domain by reason of
prior publication through no act or omission of Owner or any member, partner, principal, officer, director,
shareholder, predecessor-in-interest, successor-in-interest, employee, agent, heir, representative,
contractor, sublessee, grantee, licensee, invitee or permittee of Owner, or any other person or entity that has
obtained or hereafter obtains rights or interests from such Owner, or (ii) was already known to Owner at
the time of disclosure and which Owner is free to use or disclose without breach of any obligation to any
person or entity. Owner may disclose Confidential Information to brokers, accountants and attorneys so
long as such parties agree to not disclose the Confidential Information.

8. Attorney’s Fees and Costs. In the event of any litigation for the interpretation or
enforcement, or which in any other manner relates to this Agreement, the prevailing Party shall be entitled
to recover from the other Party an amount equal to its actual, reasonable and verifiable out-of-pocket
expenses, costs and attorneys’ fees incurred in connection therewith.
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9. Governing Law. This Agreement shall be governed and construed in accordance with the
laws of the State of New York.

10. Counterparts. It is anticipated that this Agreement will be executed in counterparts. This
Agreement will, therefore, be binding upon each of the undersigned upon delivery to counsel for the parties

of two or more counterparts bearing all required signatures.

11. Right to Assign and Encumber.

11.1 Company shall have the absolute right at any time and from time to time, without
obtaining Owner’s consent, to: (a) assign, or grant an easement, subeasement or license in, or otherwise
transfer all or any portion of its right, title or interest under this Agreement, to any person or entity (each
(excluding a transfer to or from a Lender), a “Transfer”); and/or (b) encumber, hypothecate, mortgage or
pledge (including by mortgage, deed of trust or personal property security instrument) all or any portion of
its right, title or interest under this Agreement to any Lender as security for the repayment of any
indebtedness and/or the performance of any obligation (a “Lender's Lien”). As used herein, the term
“Lender” means any financial institution or other person or entity that from time to time provides secured
financing for some or all of Company’s Project, improvements and/or facilities associated with such
Project, or operations in connection therewith, collectively with any security or collateral agent, indenture
trustee, loan trustee or participating or syndicated lender involved in whole or in part in such financing, and
their respective representatives, successors and assigns. References to Company in this Agreement shall
be deemed to include any person or entity that succeeds (whether by assignment or otherwise) to all of the
then-Company’s then-existing right, title and interest under this Agreement. Any member of Company
shall have the right from time to time without Owner’s consent to transfer any membership interest in
Company to one or more persons or entities.

11.2 Release from Liability. However, upon a Transfer of all of the then-Company’s
then-existing right, title or interest under this Agreement, the assigning Company shall be released from all
of its obligations and liability under this Agreement, so long as the assignee expressly assumes all
obligations under this Agreement.

11.3. Notice to Owner. Following a Transfer or the granting of a Lender’s Lien as
contemplated by Section ! 1.7, Company or the Lender shall give notice of the same (including the address
of the Lender for notice purposes) to Owner; provided, however, that the failure to give such notice shall
not constitute an Event of Default but rather shall only have the effect of not binding Owner hereunder with
respect to such Lender. Owner hereby consents to the recordation of the interest of the Lender in the Official
Records of the County Clerk.

11.4.  Notice of Default. Owner shall deliver a duplicate copy of the applicable Notice
of Default to each Lender, so long as Company has provided Owner with notice of Lender’s identity and
address. A Lender shall have the same period after receipt of a Notice of Default to remedy an Event of
Default, or cause the same to be remedied, that is given to Company plus an additional thirty (30) days.

12. Estoppel Certificate. Within ten (10) days from receiving written notice from Company
and/or Lender, Owner shall execute, acknowledge and deliver a statement in writing (i) certifying that this
Agreement is unmodified and in full force and effect (or, if modified, stating the nature of such modification
and certifying that this Agreement, as so modified, is in full force and effect) and the date to which any
payment hereunder is due and payable has been paid (ii) acknowledging that there are not, to Owner’s
knowledge, any uncured events of default on the part of Company hereunder, or specifying such uncured
events of default if any are claimed, and (iii) containing any other certifications as may be reasonably
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requested. Any such statement may be conclusively relied upon by Company and any Lender. The failure
of Owner to deliver such statement within such time shall be conclusive upon Owner that (i) this Agreement
is in full force and effect and has not been modified, (ii) there are no uncured events of default, and (iii) the
other certifications so requested are in fact true and correct.

13. Notices. All notices, statements, demands, correspondence or other communications
required or permitted by this Agreement shall be (a) in writing, (b) deemed given (i) when personally
delivered to the recipient, (ii) five (5) days after deposit in the United States mail, certified and postage
prepaid or (iii) two (2) days after delivery to a reputable overnight courier (provided receipt is obtained and
charges prepaid by the delivering Party) and (c) addressed as follows:

If to Owner: James W. Johnston and Kathy J. Johnston
10 East Road
Burke, NY 12917
Phone: 518-497-6820

If to Company: Brookside Solar, LLC
c/o AES Clean Energy
2180 South 1330 East, Suite 660
Salt Lake City, UT 84106
Phone: 801-679-3500

Any Party may change its address (and the person(s) to whom notice is to be sent) for purposes of this
Section |3 by giving written notice of such change to the other parties in the manner provided in this Section
13. Notwithstanding the foregoing, any amounts payable to Owner under this Agreement shall be deemed
to have been tendered to Owner three (3) days after a check for the same (backed by sufficient funds),
addressed to Owner’s address above, is deposited in the United States mail, first-class postage prepaid.

14. Recording of Agreement. The Parties shall cause the recordation of this Agreement (with
the exception of the business terms included in Exhibit B) promptly after execution of this Agreement in
the official land title records office of the county in which the Property is located. Grantor hereby consents
to the recordation of the interest of an assignee in this Agreement.

15. Suceessors and Assignees. All provisions of this Agreement shall be binding upon and
inure to the benefit of Company and Owner, and their respective successors, assignees, heirs, and personal
representatives. The burdens of this Agreement shall run with and against the Property and shall be a charge
and burden thereon for the duration of this Agreement and shall be binding upon and against the parties
hereto and their respective successors and assigns.

(Signatures on following page)



IN WITNESS WHEREQOF, the parties have caused this Agreement to be executed and delivered
by their duly authorized representatives as of the Effective Date.

COMPANY:

By:

PrintedM \la s Mqﬁl’lﬂ"
Title: CJFO

OWNER:

By: Wm .
Printed N&J‘nes W.J ohnston\

i

el
Printed Name'“Kathy J. Johnston




OWNER NOTARY ACKNOWLEDGMENT

THE STATE OF __\w Vock__
COUNTY OF /’F r\IoLm

On the | day of »w 4 Gin S T in the year 2021 before me, the undersigned, personally
appear ed ames W. Johnston add Kathy J. Johnston, his wife personally known to me or proved
to me on the basis of satisfactory evidence to be the individual whose names are subscribed to the
within instrument and acknowledged to me that they executed the same in their capacities, and that
by thelr signature on the 1nstrument the individuals, or the person upon behalf of which the

DAWN M. SCOTT
Notary Public, State of New York
Qualified in Lawrence Gounty

' Reg. No. 01SC6262187
Print: \DGM’\ [AAE SCF‘H? My Commigsiin Expires 8/13/_0 " 9'0)}1

My commission expires: % / 13 / 25};/

Nota'i'y Public Signature




COMPANY NOTARY ACKNOWLEDGMENT

STATE OF UTAH

COUNTY OF SALT LAKE
On the 8 day of S&D—\@Mbﬂv in the year 2021 before me, the undersigned, personally

appeared J \)ermnally known to me or proved to me on the basis of satisfactory
evidence to be the 1ndmdual(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 capacity(ies), and that by
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument in the City of Salt Lake, County of Salt Lake and State of Utah.
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Notary Public Signature

Kristi Kruckenberq
Motary Public, State of Utah
Compission # 118580
My Comemission Explres
June 3, 2025

Print: K v ish Rrudeenoemmn
My commission expires: (J / g 3', V25—




EXHIBIT A to Neighbor Agreement

Description of the Property

FIRST PARCEL

ALL THAT TRACT OR PARCEL OF LAND situate in Great Lot 55, Township
7, Old Military Tract, Town of Burke, County of Franklin and State of New York
bounded and described as follows:

Beginning at the northeast corner of a .228 acre parcel conveyed to Robert and
Linda Patnode described in a deed recorded in the Franklin County Clerk's Office in
Book 679 of Deeds at Page 240;

Thence South (07° 19' 15" West 317.94 fect 1o a 5/8" rebar sct;

Thence South 82° 40' 45" East 15.11 fect to the northeast comer of lands of
James W, Johnston and Kathy Jolnston (Liber 513, Page 132);

Thence South 07° 19" 15" West 130.00 feet along the west bounds of the said
lands of James W. Johnston and Kathy Johnstoun to a point;

Thence North 82° 40" 45" West 115.94 feet to a point in the cast bounds of the
East Road;

Thence South 25° 49" 30" East along the cast bounds of the East Road 13,80 feet
to a poing;

Thence South 85° 06' 25" East 362.34 feer to a point which is the northeast
corner of lands of Dale and Jane Parmeter (Liber 563, Page 150);

Thence South 83° 30' 45" East 280.07 feet to a 5/8° rebar set in the west bounds
of lands now or formerly of William and Abbot Kominers (Liber 492, Page 1189);

Thence North 05° 54' 40" East 460.07 feet along the west bownds of the sald
lands of Kominers to a point;

Thence North 84° 47 40" West 537.81 feet to the point or place of heginning,

CONTAINING +/- 5.662 Acres of land.

BEING THE SAME PREMISES conveyed in that certain Quitclaim Deed dated September 28, 2001,
recorded at Book 785, Page 161 in the Franklin County Clerk’s Office, from James W. Johnston and



Gertrude M. Johnston, his wife, as Grantors, to James W. Johnston and Kathy J. Johnston, his wife, as
Grantees.

BEING FURTHER IDENTIFIED as Tax Map Id. No. 59.-3-8.4 in the Franklin County Tax
Assessment Office.

SECOND PARCEL

All that tract or parcel of land situate in Great Lot 55, Township No. 7, Old Military Tract, Town of Burke, County
of Franklin and State of New York bounded and described as follows:

Beginning at a point in the centerline of the Stuart Road, said point beginning located +/- 212.2 feet as measured
along the centerline of the Stuart Road from the centerline intersection of the East Road and the Stuart Road, said
point being the northeast comer of the property conveyed to Ted J. White as recorded in the Franklin County
Clerk’s Office as Instrument No. 2011-5353 and a northwest corner of the property conveyed to Rodney P.
Whipple as recorded in the Franklin County Clerk’s Office as Instrument No. 2013-2294; THENCE northeasterly
along the centerline of the Stuart Road for a distance of +/- 700 feet to a point in the centerline of the Stuart Road,
said point being the norithwest comer of the property conveyed to Alan & Amanda Lobdell as recorded in the
Franklin County Clerl:’s Office in Liber 790, Page 47, said point also being a northeast comer of Whipple;
THENCE south on the east bounds of Whipple and the west bounds of Lobdell for a distance of +/-990 feet to a
point, said point being the southeast corner of Whipple and in the west bounds of Lobdeli, -1id point also being
the northeast corner of tne property conveyed to James W. & Kathy J. Johnston as recorded in the Franklin
County Clerk’s Office in Liber 785, Page 161, THENCE west along the south bounds of Whipple and the north
bounds of Johnston and the north bounds of the property conveyed to Robert & Linda Pamade as recorded in the
Franklin County Clerk’s Office in Liber 679, Page 240 for a distance of +/- 693 to a point in the centerline of the
East Road; THENCE north along the centerline of the East Road to a point located 129.68 teet south of the
centerline intersection of the East Road and the Stuart Road, said point being the southwest comer of Ted. J.
White; THENCE along the bounds of White the following courses and distances: (1) East for a distance of +/-213
feet to a point; (2)SSouth for a distance of +/- 9 feet; (3) East for a distance of 27.8 feet; (4} North for a distance
of 188.56 feet to the point of beginning.

CONTAINING +/- 8.4 Acres of land.

BEING THE SAME PREMISES conveyed in that certain Warranty Deed dated September 11, 2014,
recorded at Instrument No. 2014-5081 in the Franklin County Clerk’s Office, from Rodney P. Whipple,
as Trustee for the Rodney P. Whipple Family Trust, as Grantor, to James Johnston and Kathy Johnston,
his wife, as Grantees.

BEING FURTHER IDENTIFIED as Tax Map Id. No. 59.-3-14.1 in the Franklin County Tax
Assessment Office.
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Drafted by and return to:

BROOKSIDE SOLAR, LLC

c/o Geronimo Energy, LLC

8400 Normandale Lake Blvd, Suite 1200
Bloomington, MN 55437

Edina, MN 55435

Kayaplal (rrperation
New York

MEMORANDUM OF
LAND LAND SOLAR EASEMENT

THIS MEMORANDUM OF LAND g;EASE AND, SOLAR EASEMENT
(*Memorandum of Lease”) is entered into this aay of

2020 by and between Kayaplat Corporation, a New York Corporatlon whose address is: 341
Indian Head Road, Commack, NY 11725 (*Lessor”) and Brookside Solar, LLC, a Delaware
limited liability company. and its successors and assigns, whose address is: 8400 Normandale Lake
Blvd., Suite 1200, Bloomington MN 55437 (“Lessee™).

RECITALS:

A. Lessor is the owner of certain property in the County of Franklin, State of New
York, and being more particularly described in Schedule A attached hereto and made a part hereof
(the “Property™).

B. Lessor and Lessee have entered into a certain Land Lease and Solar Easement dated

/?/( { iﬁ ., 2020 (the “Lease Agreement’ "), whereby Lessor has agreed

to lease to Llessee a portlon of the Property (as identified in Schedule A-1 and more fully described

in the Lease Agreement. the “Premises”), together with access easement rights and a Solar
Easement across said Property.

C. The initial term of the Lease Agreg, n is for a I‘lOd of five (5) years,
?}36 cing on the Effective Date and ending on the / é ay of //' ,
(the “Development Period™). The Lease Agreement shall automatlcally be extended for a
Constructlon Period, as defined below, upon the earlier of (i) the date when construction of solar
facilities on the Premises commences (*Construction Date™); or (ii) date when Lessor receives
written notice from Lessee of Lessee’s election to extend the term of the Lease Agreement for the
Construction Period (“Construction Period Notice Date™). The Construction Period of the Lease
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Agreement (“Construction Period™) is two (2) years from the earlier of either of the Construction
Date or the Extended Term Notice Date unless sooner terminated in accordance with the terms of
the Lease Agreement. The Lease Agreement shall automatically be extended for an Extended
Term, as defined below, upon the earlier of (i) the date when the Project begins commercial
operation (“Commercial Operation Date”); or (ii) date when Lessor receives written notice from
Lessee of Lessee’s election to extend the term of the Lease Agreement for the Extended Term
(“Extended Term Notice Date”). The Extended Term of the Lease Agreement (“Extended
Term™) is twenty five (25) years from the commencement of the Extended Date unless sooner
terminated in accordance with the terms of the Lease Agreement. Lessee has a right to renew the
Extended Term for three (3) additional periods of five (5) years upon written notice to Lessor. In
no event shall the Term of this Lease including any applicable Extended Term exceed forty-seven
(47) years in the aggregate.

D. The parties wish to give notice of the existence of such Lease Agreement.

IN CONSIDERATION of the sum of One and 00/100 Dollar ($1.00) and other good and
valuable consideration, the receipt of which is hereby acknowledged, the parties hereto agree as
follows:

l.ﬁﬂ Lessor and Lessee have entered into the Lease Agreement dated
y ,[//Z[i{ l y , 2020 (the “Effective Date™) to lease and demise the
Premises for solar energy purposes and to grant access and solar easements. Pursuant to the Lease
Agreement, Lessee has the exclusive right to use the Premises for commercial solar energy
purposes, together with certain related solar, access and other easement rights and other rights
related to the Premises, all as more fully described in the Lease Agreement. Commercial solar
energy purposes means converting solar energy into electrical energy and collecting and
transmitting the electrical energy so converted, together with any and all activities related thereto.

2. Lessor shall have no ownership and other interest in any solar facilities installed on
the Premises by Lessee, except as provided in Section 4.3 of the Lease and Lessee may remove
any or all solar facilities at any time.

3. Lessee and any successor or assign of Lessce has the right under the Lease, without
need for Lessor's consent. to do any of the following. conditionally or unconditionally. with
respect to all or any portion of the Premises for solar energy purposes: grant co-leases, separate
leases, subleases, easements, licenses or similar rights (however denominated) to one or more third
parties; or sell, convey, lease, assign, mortgage, encumber or transfer to one or more third parties
or to any aftfiliate of Lessee’s this Lease, or any right or interest in this Lease. or any or all right or
interest of Lessee in the Premises or in any or all of the solar power facilities that Lessee or any
other party may now or hereatter install on the Premises provided that (i) any such assignment,
transfer or conveyance shall not be for a period beyond the term of the Lease; (ii) the assignee or
transferee shall be subject to all of the obligations, covenants and conditions applicable to the
Lessee; and (iii) Lessee shall not be relieved from liability for any of its obligations under the
Lease by virtue of the assignment or conveyance unless Lessee assigns or conveys all of its
interests under the Lease to the assignee or transferee, in which event Lessee shall have no
continuing liability.
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4. The Lease Agreement and the easement and rights granted Lessee therein shall
burden the Property and shall run with the land. The Lease Agreement shall inure to the benefit
of and be binding upon and Lessee and, to the extent provided in any assignment or other transfer
under the Lease Agreement, any assignee or Lessee. and their respective heirs, transferees,
successors and assigns, and all persons claiming under them.

5. This Memorandum of Lease has been executed and delivered by the parties for the
purpose of recording and giving notice of the lease and easement rights in accordance with the
terms, covenants and conditions of the Lease Agreement.

6. The terms and conditions of the Lease Agreement are incorporated by reference
into this Memorandum of Lease as if set forth fully herein at length. In the event of any conflict
between the terms and provisions of the Lease Agreement and this Memorandum of Lease, the
Lease Agreement shall control.

The remainder of this page is intentionally blank.



LESSEE SIGNATURE PAGE

LESSEE
Brookside Solar, LLC

Jetf Ririgblom, €fiief Financial Officer

STATE OF MINNESOTA )
) ss.
COUNTY OF HENNEPIN )

On the | /7%/)day of %;Mz / in the year 2020, before me, the
undersigned, personally appeared Jeff Ringblom, the Chief Financial Officer of Brookside Solar,
LLC, a Delaware limited liability company. personally known to me or proved to me on the basis
of satisfactory evidence to be the individual(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
capacity(ies), that by his/her/their signature(s) on the instrument, the individual(s), or the person
upon behalf of which the individual(s) acted, executed the instrument.

ﬁm@zﬁw (L]

Notary Public &

AMY L. MALEK
L8 o) Notary Public, State of Minnasota
ks My Commission Expires
January 31, 2023

R R G
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Kayaplat Corporation, a New York
Corporation

ﬁ”ﬁiﬁoj 777. S%fcp
Name: ﬁA\S‘” ,,D /W gYL—U
PJZ /;743\((71 M?L

Name: S&//—;D § Q ri}Hﬂ/QwC
s: _Decretany

STATE OF NEW YORK )

) ss.
COUNTY OF é” )

the, OQ da /\}9 in the year 2020 before me personally came
(quﬁ[/}/ /VI\/ 5\/@ /,‘7 o , \ by me duly sworn, did
depose and say that He/she reside(s) in3 / // (if the place of
ence city, include the street and street number, it any, thereof); that he/she is the
070 of Kayaplat Corporation, a New York Corporation, the
corporatlon described in and which executed the above instrument; and that he/she signed his/her

name thereto by authority of the board of directors of said corporation.

JOSEPH DEVITO
Notary Public. State of New York

No. 02DEB257650
Printed Name: \\O_Spph Df(/@ Qualified in Nassau Countﬁ

Commission Expires March 19,

Notary ic

My Commission Explres:

‘7)”01 ! 22—




Kiaplat Corporation

New York
STATE OF NEW YORK )
I ) ss.
COUNTY OF [Vest Lo x\;\( )
On the \L/\#/K y of /3[‘3 ) in the year 2020 before me personally came
Cye & S. alwdo to me known, who, being {)y m}éuly sworn, did
dep(gse and say that he/she reSIde(s) ins"3 Hickoey u f?rrmn ; (if the place of

residence ig in a city, include the street and street nuﬁqber ifany, ther%of) that he/she is the
G g X '*vj of Kayaplat Corporation, a New York Corporation, the
corporation desdribed in and which executed the above instrument; and that he/she signed his/her

nal e thereto byiltum mboard of directors of said corporation.
/L ﬁ,m(/

;
E

NQtary Public

Prmted NameL,QZ///‘ /& /{/{ [ 5S>

My Commission Expires: DANIA M BUSS
T ‘ NOTARYPUBLIE STATE OF N v
Oiz,b}c?% D1BO616361¢
j e ﬂUAHFlEBINBUTEHESSEUUNH
COMMISS TON EXPIRES o5)af2



SCHEDULE A

TO MEMORANDUM
i@;////:fu/ (F/l;v/n.,,ﬂm

DESCRIPTION OF PROPERTY New York

Tax Parcel No.: 60.-2-23; 60.-2-21.200

A PORTION OF ALI THAT TRACT OR PARCEL OQF LAND, situate in bthe Town of
Chateaugay, county ¢i Franklin, State of New Yorx, described in a deed
from Apello Equities, Inc. to Matthew A. Vagsalo anc recorded in Liber
447 of Deeds at Page 1151 in Franklin County Clerk's Dffice and more
particularly described as follows: BEGIKNING at a point in the center
of the highway known as Routre 11 at the Scuthweat corner of the
premises above referred to: running thence Northerly along the Westerly
bounds of said premises a distance of approximately 2,490 feet to the
shore of Chateaugay River; running thence eapterly along the shore of
gaid Chateaugay Kiver as it windas and turns to a point, which point, isg
500 feet east of the tirst above described course measured at right
angles therefrom; running thence acutherly parallel to the first zbovs
described course and 500 feet therefrom, tou the center of Route 11
running thence westerly along the center of Route 11, a distance of 500
feel to the point or place of beginning, containing all the land within
said pounds

XCEPTING and RESERVING a trip of land off the southwest corner of the
above degceribed property S0 feer by 200 feet sold to New York Stake
Electric and Gas Co.

FURTHER EXCEPTING AND RESERVING rights of way and easements Lo the New
York Teliephone Co., Neow York State Electric and Gas Co., and New York
State Department of Transportaticn.

BEING the same premises conveyed in a deed by Tradex Marketing, Inc. o
Dipl.-Ing. Hans-Erich Heintzen and Margrit Heintzen, hig wife, dated
October 2, 197% and recarded in the Office of the rranklin County Clerk
in Liber 475 of Deeds at Page 984

AIS( ALL THAT TREACT OR PARCEL OF LAND, =s:ituate 1n the Town of
Chateaugay, County of Franklin and Stace of New York, being that partc
cf Lot No. 5&,, Township No. 7, O.M.T. bournded and described as
follows; BEGINNING in the south line of said Lot 50 rods east from the
southwest corner thereof, running from thence norrn parallel with the
west llHP of ma:d Great Lot 160 rods; thence ecast 50 rods; thence south
paralle! with the west line of said CGreat Lot 160 rods te the scuth
line of sald Great Lot and from thence west in the said scuth line to
the place of beginning, ¢ontaining 50 acres of land, ov leas.

ALSQ ALL THAT TRACT CR PARCEL OF LAND, situate in the Town, County and
State aforesaid, and being that part of Lot Nco. 556, Township No. 7,
0.M.7T., bounded and described as fcllows: HECINNING at the southwest
corner of sald Great Let and running from thence north in bthe west line
of 160 rods; therce east 50 rods; chence aouth 150 rods parallel with

s E -
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the west Line of sa:d Crear Lot to the sourh line thereof; vhence weat
in sgald scuth line 5 rodg te the place ¢f beginning cvontaining 50
acres of land, more o

BEING the same premises deeded by Michsel G. Higgins, Margaret Higgilns,
William W. Dwyer and Mary E. Dwyer to Frank P. Douglas by deed October

18, 1920, recorded in Franpklin County Clerk's 0ffince in Liber 170 of
Deeds at Page 268.

EXCEPTING and RESERVING from the above-described premises, however, the
following described premises: ALL THART TRACT OR PARCEL OF LAND, situate
in the Town of Chateaugay, Franklin County, New York, being part of Lot
#56, Township No. 7, O.M.T. beginning at a point in the nerth bounds of
N.¥Y. State Route #11 designated by a State Concrete marker located
approximately 2% feet westerly of a driveway as now {13969} in use in
connection with rthis reserved parcel; running thence rporth at right

angles to gaid N.Y. State Route #11 a distance of 175 feet more or less
o a stake; thence running easterly 17% feet to 2 stake; thence running
southerly 175 feet to a concrete marker in the north bounds cof H.Y.
State Route #11; thence rupnning weaterly in the north bounds of said
M.¥. State Route #il - 175 feet te the pleace of beginning, together
with the right, privilesge and eagement of draining water upon premises
locared norcherly of this reserved parcel from a cellary drain as now
exiating.

BEING the same premisss conveyed by Frank P. Douglas and Anna E.
Douglas to Francis X. Reschke and Mera J. Reschke, by deed dated August
2, 19689 and recorded in the Franklin County Clerk's Office in Liber 444

of Deeds at Page 976.

EXCEPTING AND RESERVING a Pole Linpe Rasewment from Frank P, Douglas and
&nna E. Douglas to Plattsburgh Gas and Electric, dated December 16,
1926 and recorded December 10, 1526 1in Liber 191 of Deeds at Page L80.

e
D)
!

EXCEPTING AND RESERVING a Warranty deed from Frank P. Douglas and Anna
E. Doguglas tc New York State Blectric angd Gas Corp., dated October 7,
1947 and recorded May 27, 1948 in Liber 277 of Deeds at PFage 355

EXCEPTING AND RESERVING Tree clearing permit fvom Frank P. Douglas and
Anna E. Douglas to New York State Electric and Gas Corp., dated July 5,
1953 and recorded July 14, 1953 in Liber 332 of Deeds at Page 385,

EXCEPTING AND RESERVING a Warranty deed from Frank P. Douglas and Anna
Z. Douglas to New York State Electric and Gas Corp.., dated June 23,
1953 and recorded July 14, 19513 in Liber 332 of Deeds at Page 489,

EXCEPTING AND RESERVING a Pole Line Easement from Frank F. Douglaa and
Anna E. Douglas to New York Telephone CJo. dated July 10, 18967 and
recorded December 14, 1967 in Liber 438 of Desds at Paye 387
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EXCEPTING AND RESERVING a Pole Line Easement from Frank P. Douglas and
Anna E. Douglas to New York State Electric and Gas Corp., dated
November 2, 1967 and recorded January 2, 1968 in Liber 4238 of Deeds at
Page 606.

EXCEPTING and RESERVING Highway Appropriation from Frank P, Douglas and
Anna E, Douglas to State of New York, dated December 18, 1967 and
recorded December 18, 1967 in Liber 435 of Deeds at Page 440.

BEING THE SAME PREMISES conveyed by Francis X. Reschke and Meta J
Reschke, his wife, to Dipl.-Ing. Hane-Hrich Heintzen and Margri
Heintzen, his wife, by Warranty Deed dated February 18, 1974 and
recorded in the Franklin Countby Clerks Office April 15, 1376 in Liber
47¢ of De=ds at Page %15.

SURJECT TO any and all eassements, rightas exceptions, gcovenants,
obligations or conditicons or reccord.

The parcels contain approximately 130.00 acres more or less.
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Drafted by and return to:
FBrookside Solar, LLC
c/o Geronimo Energy, LLC .
8400 Normandale Lake Blvd., Suite 1200
Bloomington, MN 55437

MEMORANDUM OF LAND LEASE AND SOLAR EASEMENT

THIS MEMORANDUM OF LAND SE AND SOLAR EASEMENT
( emorandum ‘of Lease”) is entered into this &2 day of ya

by and between Donald Bilow and Barbara Bnlow hushand and wife, whose address is | 856
County Route 23, Chateaugay, NY 12920 (“Lessor”) and Brookside Solar, LLC, a Delaware
limited liability company, and its successors and assigns (“Lessee”).

RECITALS:

A. Lessor is the owner of certain property in the County of Franklin, State of New
York, and bemg more particularly described in Schedule A attached hereto and made a part hereof
(the “Property™).
N N
B. Lessor and Lessee have enfered into a certain Land Lease and Solar Easement dated
Ae , 20/ “the “Lease Agreement”), whereby Lessor has agreed
to lease to Lessee a portion of the Property (as identified in Schedule A-1 and more fully described
in the Lease Agreement, the “Premises”), together with access easement rights and a Solar
Easement across said Property. '

C. The initial term of the Lease Agreement is for a period of five (5) years,
commencing on the Effective Date and ending on the %ay of

2065=(the “Development Period™). The Lease Agreement shall automatically be extended for a
Construction Period, as defined below, upon the earlier of (i) the date when construction of solar
facilities on the Premises commences (“Construction Date”); or (ii) date when Lessor receives
written notice from Lessee of Lessee’s election to extend the term of the Lease Agreement for the
Construction Period (“Construction Period Notice Date”). The Construction Period of the Lease
Agreement (“Construction Period”) is two (2) years from the earlier of either of the Construction
Date or the Extended Term Notice Date unless sooner terminated in accordance with the terms of
thc Lease Agreement. The Lease Agreement shall automatically be extended for an Extended
Term, as defined below, upon the earlier of (i) the date when the Project begins commercial

\



operation (“Commercial Operation Date”); or (ii) date when Lessor receives written notice from
Lessee of Lessee’s election to extend the term of the Lease Agreement for the Extended Term
(“Extended Term Notice Date”). The Extended Term of the Lease Agreement (“Extended
Term”) is twenty five (25) years from the commencement of the Extended Date unless sooner
terminated in accordance with the terms of the Lease Agreement. Lessee has a right to renew the
Extended Term for three (3) additional periods of five (5) years upon written notice to Lessor. In
no event shall the Term of this Lease including any applicable Extended Term exceed forty-seven
(47) years in the aggregate.

D. The parties wish to give notice of the existence of such Lease Agreement.

IN CONSIDERATION of the sum of One and 00/100 Dollar ($1.00) and other good and
valuable consideration, the receipt of which is hereby acknowledged, the parties hereto agree as
follows:

I. m ar%essee havg, entered into the Lease Agreement dated

) , 2 he “Effective Date™) to lease and demise the

Premises for solar energy purposes and to grant access and solar easements. Pursuant to the Lease
Agreement, Lessee has the exclusive right to use the Premises for commercial solar energy
purposes, together with certain related solar, access and other easement rights and other rights
related to the Premises, all as more fully described in the Lease Agreement. Commercial solar
energy purposes means converting solar energy into electrical energy and collecting and

transmitting the electrical energy so converted, together with any and all activities related thereto.

2. Lessor shall have no ownership and other interest in any solar facilities installed on
the Premises by Lessee, except as provided in Section 4.3 of the Lease and Lessee may remove
any or all solar facilities at any time.

3. Lessee and any successor or assign of Lessee has the right under the Lease, without
need for Lessor’s consent, to do any of the following, conditionally or unconditionally, with
respect to all or any portion of the Premises for solar energy purposes: grant co-leases, separate
leases. subleases, easements, licenses or similarrights (however denominated) to one or more third
parties; or sell, convey, lease, assign, mortgage, encumber or transfer to one or more third parties
or to any affiliate of Lessee’s this Lease, or any right or interest in this Lease, or any or all rightor
interest of Lessee in the Premises or in any or all of the solar power facilities that Lessee or any
other party may now or hereafter install on the Premises provided that (i) any such assignment,
transfer or conveyance shall not be for a period beyond the term of the Lease; (ii) the assignee or
transferee shall be subject to all of the obligations, covenants and conditions applicable to the
Lessee; and (iii) Lessee shall not be relieved from liability for any of its obligations under the
Lease by virtue of the assignment or conveyance unless Lessee assigns or conveys all of its
interests under the Lease to the assignee or transferee, in which event Lessee shall have no
continuing liability.

4. The Lease Agreement and the easement and rights granted Lessee therein shall
burden the Property and shall run with the land. The Lease Agreement shall inure to the benefit
of and be binding upon and Lessee and, to the extent provided in any assignment or other transfer



under the Lease Agreement, any assignee or Lessee, and their respective heirs, transferees,
successors and assigns, and all persons claiming under them.

5. This Memorandum of Lease has been executed and delivered by the parties for the
purpose of recording and giving notice of the lease and easement rights in accordance with the
terms, covenants and conditions of the Lease Agreement.

6. The terms and conditions of the Lease Agreement are incorporated by reference
into this Memorandum of Lease as if set forth fully herein at length. In the event of any conflict
between the terms and provisions of the Lease Agreement and this Memorandum of Lease, the
Lease Agreement shall control.

The remainder of this page is intentionally blank.



LESSEE SIGNATURE PAGE

LESSEE
Brookside Solar, LLC

AV

, Shief Financial Officer

STATE OF MINNESOTA )
) ss.

COUNTY OF Df/ﬂM Pl/i/‘ )

On the '9’ day of M in the year 2020. before me, the

undersigned, personally appeared Jeff Rinéblom, the Chief Financial Officer of Brookside Solar,
LLC, a Delaware limited liability company, personally known to me or proved to me on the basis
of satisfactory evidence to be the individual(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
capacity(ies), that by his/her/their signature(s) on the instrument, the individual(s), or the person
upon behalf of which the individual(s) acted, executed the instrument.

AMY L. MALEK W/L M/]/M [(@
% Notary Public, State of Minnesota \/\f /L

My Commission Expires Notary P'Ubl ic

January 31, 2023




LESSOR SIGNATURE PAGE

Donald Bllow

< ZSWJML //)7(/26)'9/

Barbara Bilow

STATE OF NEW YORK )
) ) ss.
COUNTY OF [ @ayk i W
On the 337y, day of Vo ve in the year 2020, before me, the

undersigned, personally appeared Donald Bilow and Barbara Bilow, husband and wife . personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(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 capacity(ies). that by his/her/their signature(s) on the instrument,
the individual(s). or the person upon behalf of which the individual(s) acted, executed the
instrument.

" SHIRLEY S T3 AC
& Notary Public, Stataof New Y.
No.01TH4920310
Qualified In FranklinCounty _
Commission Expiras Oct.03, 20 2

\
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SCHEDULE A
TO MEMORANDUM

DESCRIPTION OF PROPERTY

Tax Parcel No.: 60.-3-22 and 60.-3-200

PARCEL ONE: ALL THAT PIECE OR PARCEL OF LAND gitunatre, lying and
being in the Town of Chateaugay, County of Franklin and State of
New York, and more particularly degscribed as follows:- EBeing a
strip of land, formerly right-of-way for railroad purposea of the
Rutland Railway Corporation, now the Rutland Corporation, extending
from the west line of the Cemetery Road, so-called, which road isg
located west of the Village of Chateaugay, running thence westerly
to wvhere an extension of the west line of lands owned by the
parties of the second part would intersect gaid right-of-way, it
being intended hereby to convey all of the former right-of-way of
the Rutland Corporation, lying between said bounds and being part
of the right-of-way conveyed to the party of the first part by the
Rutland Corporation by deed dated June 23xd, 1967.

This conveyance is subject to any established easements whether of
record or not.

BEING the same premiges described in a deed from Gerald Bova to
walter Bilow and Pauline Bilow by deed recorded September 13, 1967
in Liver 437 of Deeds at Page 345.

AND

ALL THAT TRACT OR PARCEL OF LAND, situate in the Town of
Chateaugay, County of Franklin and State of New York, being a part of Great Lot #45,
Township 7 of the Old Military Tract and hounded and described as follows:

All of the property owned by the parties of the first part situated south of County
Route 23 and west of the Cemetery Road in the Town of Chateaugay, being part of Great
Lot #45 in the general division of Township #7 of the Old Military Tract, consisting of
approximately 21.7 acres of property westerly and southerly of property now owned by
the parties of the second part as set forth in Liber 493 of Deeds at Page 434 and recorded
in the Franklin County Clerk’s Office.

It being the intention of the parties of the first part to convey to parties of the
second part 21.7 % acres currently known as Tax LD. #: 60.-3.6.200.

Being a portion of the premises as conveyed by Peter Conley and Cynthia Conley

to Justin D. Puffer, Jeffrey A. Puffer and Donald W. Puffer, by Deed recorded in the
Franklin County Clerk’s Office in Liber 926 of Deeds at Page 001,

The parcel contains approximately 28.20 acres more or less.
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Drafted by and return to:

Brookside Solar, LLC

c/o Geronimo Energy, LLC

8400 Normandale Lake Blvd., Suite 1200
Bloomington, MN 55437

MEMORANDUM OF LAND LEASE AND SOLAR EASEMENT

THIS MEMORANDUM OF LAND /Iﬁ?SE AND SOLAR EASEMENT
*“‘M randum of Lease™) is entered into this ay of ﬂ%//‘[/; ,
20 y and between Francis L. Helm, a single person, whose ‘address As 1742 Co. Rt 23,
Chateaugay, NY 12920 (“Lessor”) and Brookside Solar, LLC, a Delaware limited liability
company, whose address is 8400 Normandale Lake Blvd, Suite 1200, Bloomington, MN 55437
and its successors and assigns (“Lessee”).

RECITALS:

A. Lessor is the owner of certain property in the County of Franklin, State of New
York, and being more particularly described in Schedule A attached hereto and made a part hereof
(the “Property™).

B. orand Lessee have entered into a certain Land Lease and Solar Easement dated
, 20 L({)(the “Lease Agreement”), whereby Lessor has agreed
to lease to Lessee a portlon of the Property (as identified in Schedule A-1 and more fully described
in the Lease Agreement, the “Premises™), together with access easement rights and a Solar
Easement across said Property.

C. The initial term of the Lease Agreement is for a geriod of five (5) years,
co ncing on the Effective Date and ending on the j ay of C_JJ ,
2 he “Development Period”). The Lease Agreement shall automaticAlly be extended for a
Construction Period, as defined below, upon the earlier of (i) the date when construction of solar
facilities on the Premises commences (“Construction Date”); or (ii) date when Lessor receives
written notice from Lessee of Lessee’s election to extend the term of the Lease Agreement for the
Construction Period (“Construction Period Notice Date™). The Construction Period of the Lease
Agreement (“Construction Period”) is two (2) years from the earlier of either of the Construction
Date or the Extended Term Notice Date unless sooner terminated in accordance with the terms of
the Lease Agreement. The Lease Agreement shall automatically be extended for an Extended




Term, as defined below, upon the earlier of (i) the date when the Project begins commercial
operation (“Commercial Operation Date™); or (ii) date when Lessor receives written notice from
Lessee of Lessee’s election to extend the term of the Lease Agreement for the Extended Term
(“Extended Term Notice Date”). The Extended Term of the Lease Agreement (“Extended
Term™) is twenty five (25) years from the commencement of the Extended Date unless sooner
terminated in accordance with the terms of the Lease Agreement. Lessee has a right to renew the
Extended Term for three (3) additional periods of five (5) years upon written notice to Lessor. In
no event shall the Term of this Lease including any applicable Extended Term exceed forty-seven
(47) years in the aggregate.

D. The parties wish to give notice of the existence of such Lease Agreement.

IN CONSIDERATION of the sum of One and 00/100 Dollar ($1.00) and other good and
valuable consideration, the receipt of which is hereby acknowledged, the parties hereto agree as
follows:

1. Lessor and Lessee hgye, entered into the Lease Agreement dated

/)\/1/{,(/] 5( , 20/ (the “Effective Date”) to lease and demise the
Premises for solar erﬁérgy purposes and to grant access and solar easements. Pursuant to the Lease
Agreement, Lessee has the exclusive right to use the Premises for commercial solar energy
purposes, together with certain related solar, access and other easement rights and other rights
related to the Premises, all as more fully described in the Lease Agreement. Commercial solar
energy purposes means converting solar energy into electrical energy and collecting and
transmitting the electrical energy so converted, together with any and all activities related thereto.

2. Lessor shall have no ownership and other interest in any solar facilities installed on
the Premises by Lessee, except as provided in Section 4.3 of the Lease and Lessee may remove
any or all solar facilities at any time.

3. Lessee and any successor or assign of Lessee has the right under the Lease, without
need for Lessor’s consent, to do any of the following, conditionally or unconditionally, with
respect to all or any portion of the Premises for solar energy purposes: grant co-leases, separate
leases, subleases, easements, licenses or similar rights (however denominated) to one or more third
parties; or sell, convey, lease, assign, mortgage, encumber or transfer to one or more third parties
or to any affiliate of Lessee’s this Lease, or any right or interest in this Lease, or any or all right or
interest of Lessee in the Premises or in any or all of the solar power facilities that Lessee or any
other party may now or hereafter install on the Premises provided that (i) any such assignment,
transfer or conveyance shall not be for a period beyond the term of the Lease; (ii) the assignee or
transferee shall be subject to all of the obligations, covenants and conditions applicable to the
Lessee; and (iii) Lessee shall not be relieved from liability for any of its obligations under the
Lease by virtue of the assignment or conveyance unless Lessee assigns or conveys all of its
interests under the Lease to the assignee or transferee, in which event Lessee shall have no
continuing liability.

4. The Lease Agreement and the easement and rights granted Lessee therein shall
burden the Property and shall run with the land. The Lease Agreement shall inure to the benefit



of and be binding upon and Lessee and, to the extent provided in any assignment or other transfer
under the Lease Agreement, any assignee or Lessee, and their respective heirs, transferees,
successors and assigns, and all persons claiming under them.

5. This Memorandum of Lease has been executed and delivered by the parties for the
purpose of recording and giving notice of the lease and easement rights in accordance with the
terms, covenants and conditions of the Lease Agreement.

6. The terms and conditions of the Lease Agreement are incorporated by reference
into this Memorandum of Lease as if set forth fully herein at length. In the event of any conflict
between the terms and provisions of the Lease Agreement and this Memorandum of Lease, the
Lease Agreement shall control.

The remainder of this page is intentionally blank.



LESSEE SIGNATURE PAGE

LESSEE
Brookside S

STATE OF MINNESOTA )

) ss.
COUNTY OF M[} )

On the 2 Z‘ L!iay of in the year 2020, before me, the
undersigned, personally appeared Jeff ngblom the Chief Financial Officer ot Brookside Solar,
LLC, a Delaware limited liability company, personally known to me or proved to me on the basis
of satisfactory evidence to be the individual(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
capacity(ies), that by his/her/their signature(s) on the instrument, the individual(s), or the person
upon behalf of which the individual(s) acted, executed the ingtrument.

AMY L. MALEK

e

RN \
) 1) Notary Public, State of Minnesota Nota'ry Pub]ﬁ-e) v

My Commission Expiras
January 31, 2023




LESSOR SIGNATURE PAGE

W

Francis L. Helm

/

STATE OF NEW YORK )
j_» y ) sS.
COUNTY OF VCLNK ) )
3>y oY
On the day of \.L_,\*j, in the year 2020, before me, the

undersigned, , pers natf v appeared Francis L.

Helm ﬂ @W%)& jé@/} , personally known to me or proved
Y finsert whme Q/fpouse. i any. and marital status)

to me on the basis of satistactory evidence to be the individual(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 capacity(ies), that by his/her/their signature(s) on the instrument, the individual(s). or

the person upon behalf of which the individual(s) actedy executed the instrument.

N \
NICOLE ANN GUER « ) |
public, State of New Yo! LL % |
Notageg, No. 01GU6368824 L s CP ' -
Qualified in Frankiin County g Nottiry AT

“ommission Expires Dec. 18,20




SCHEDULE A
TO MEMORANDUM

DESCRIPTION OF PROPERTY

Tax Parcel No.: 74.-2-1.200 and 74.-2-9

PARCEL 1

ALL THAT TRACT OR PARCEL OF LAND, situate in the Town of Chateaugay, County of
Franklin and State of New York, being a part of Lot No. 45, Township No. 7, Old Military Tract,
and bounded as follows: viz: BEGINNING in the center of the highway in the east line of a part of
said Lot No. 453, formerly owned by Andrew Hauges; running thence southerly parallel to the west
line of said Lot seventeen and 77/100 chains to a stake; thence westerly parallel to the north line of
said Lot No. 45, nine chains 1o a stake; thence northerly parallel to the west line of said Lot No. 45,
nine and 45/100 chains to the center of the highway; thence easterly along the center of the highway
twelve and 31/100 (should be 36/100) chains to the place of beginning, containing twelve and one-
fourth acres of land, more or less, and being the same premises deeded to Timothy F. Costello by
Deed dated Feb. 21, 1900, by Patnick E. Ryan and wife, recorded in Franklin County Clerk's Office
in Vol. 116 of Deeds, at Page 315, to which Deed reference is hereby made for a more particular
description.

PARCEL 2

ALL THAT CERTAIN PIECE OF LAND, situate in the Town of Chateaugay aforesaid and being
a part of Great Lot number forty five (45) in the General division of Township number seven (7} of
the Old Military Tract bounded as follows, viz: BEGINNING at the southwest comer of a part of
said lot no. 45 owned by Justin Day in his lifetime and in the west line of said 1ot no. 45; running
thence south in the said west line twelve (12) chains and forty one (41) links; thence east eighteen
¢hains and fifty links (18.50); thence north one chain; thence east fifty links to the center of the
highway; thence northeasterly along the center of the highway three chains and seventy five links
(3.75) opposite to a large rock on the south side of the ditch of said road; thence southeasterly along
the center of a certain ditch four chains and eighty eight links (4.88); thence northeasterly one chain
and fifty seven links (1.57) parallel to the highway; thence east along the north line of a piece of land
heretofore sold to Maply A. Mills ten chains and fifty six links (10.56); thence north along the west
line of land formerly owned by said Mills four chains and forty one links (4.41); thence
northwesterly nine chains and seventy five links to the center of the highway; thence northeasterly
along the center of the highway three chains and twenty five links (3.25) to the south line of land
owned and occupied by Hiram Barber; thence west along said Barbers & John & Justin Days south
lines thirty one chains and fifty links (3 1.50) to the place of beginning containing all the lands within
said boundaries, supposed to be about forty one acres and being the same farm deeded to Benjamin
Smith in his lifetime by Hoel Smith, recorded in vol. 39 of Deeds at Page 36, on the 10th day of
February, 1864.

EXCEPTING AND RESERVING from the last described piece of land a right of way heretofore
deeded to the Telephone Company for pole line. Being the same premises deeded to Jason L. Felton
by Deed dated June 21, 1883, and recorded in Vol. 70 of Deeds, Page 551.



EXCEPTING AND RESERVING from the above described premises a parcel of land conveyed to
Eugene Brady and Kate Brady, his wife by Deed dated December 21, 1964 and recorded in Franklin
County Clerk's Office August 9, 1965 in Liber 428 of Deeds, Page 410 and also reserving another
parcel conveyed to Eugene Brady and Kate Brady, his wifc in Liber 463 of Deeds at Page 612
recorded on July 12, 1973

ALSORESERVING lands taken by Franklin County for use in highway purposes and also reserving
the easement heretofore granted to New York Electric and Gas Corporation for pole rights across
a portion of said premises.

EXCEPTING ALL THAT TRACT OR PARCEL OF LAND, situate in the Town of Chateaugay,
County of Franklin and State of New York, being a part of Great Lot No. 45, Township No. 7, Old
Military Tract, in said Town, and bounded and described as follows: viz: BEGINNING at a point
in the westerly edge of the County Road, leading from Chateaugay to Burke Village which point is
the northeast corner of land now owned by John Green; running thence northerly along the westerly
edge of said County Highway, a distance of about 70 feet to a point which is the southeast corner of
land now owned by Eugene Brady: thence northwesterly along the south line of said Eugene Brady
Lot, a distance of about 240 feet to a point; thence southwesterly, a distance of about 182 feet to the
northwest comer (should recite to north line} of said John Green land; thence easterly along the north
line of said John Green land, about 240 feet to the place of beginning, containing all the land within
said bounds, be the same more or less.

EXCEPTING the following described parcel conveyed to Timothy and Kelly Porter more
particularly described as follows: ALL THAT TRACT OR PARCEL OF LAND, situate in the Town
of Chateaugay, County of Franklin, State of New York, being part of Great Lot 45 situate on the
north side of County Highway 23: BEGINNING at a point in the center of the highway, 85 feet
northeasterly of the northeast comer of the premises owned by Steven Brown and running thence
northwesterly perpendicular to the highway 185 feet to a point; thence northeasterly 275 feet to a
point; thence southeasterly 162 feet to the center of the highway; thence southwesterly along the
center of the highway, 305 to the point or place of beginning, containing all the lands within said
bounds.

PARCELS 1 & 2 BEING part of premises described in a Deed from Pear! Adams, Administratrix
U/W of Ward D. Mitchell to Bruce Porter dated May 23, 1960 and recorded in Liber 391 of Deeds
at Page 617 in the Franklin County Clerk's Office.
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ALSO ALL THAT TRACT OR PARCEL OF LAND, situate in the Town of Chateaugay, County
of Franklin and State of New York, and being a part of Lot Number Forty Five in the General
Division of Township No. 7, Old Military Tract, and bounded as follows: to wit:

BEGINNING in the east line of said lot number Forty Five, at the southeast comer of a part of said

lot formerly in possession of Nicholas Hall and formerly owned by Philip Bryant and running from
thence south in said east line twenty two chains and eighty and one-half links; thence westerly in the
south line of a part of said lot deeded by John van Vechten and wife to Manley A. Mills, thirty six
chains and forty three links to the center line of said Lot Number Forty Five; thence north in said
center line about 27 links to the southeast corner of twelve acres of land on said Lot Number Forty
Five, deeded by H.B. Smith and wife to Manley A. Mills; thence west along the south line of said
twelve acre lot to land formerly owned by William Griffin; thence north along said Griffin's east line
to the south line of land formerly owned by Roswell Walker; thence east along said Walker's south
line to the said center line of Lot Number Forty Five; thence north along said center line to the
southeast comer of a piece of land deedex by Roswell Walker and wife to Manley A. Milis; thence
northwesterly along the southern bounds of said land so deeded by Walker and wife nine chains and
seventy five links to the center of the highway known as the South Road from Chateaugay to
Malone; thence northeasterly along the center of said highway to the line between land owned by
William Griffin and C. W, Bay on the 27th day of October, 1859; thence along said road in a course
north fifty degrees and forty minutes east one chain and eighty five links; thence southerly forty two
degrees east five chains and fifty three links to a stake; thence easterly six chains and fifty three links
to a stake in the west line of said part of said lot at the date aforesaid in possession of Nicholas Hall;
thence south in said Hall's east line two chains and forty one links to the southwest corner of the said
Hall's lot; thence east on the line between said Hall lot and said Mills land deeded to Netson Douglas
Twenty-four chains and ninety three links to the place of beginning, containing one hundred and five
acres of land, be the same more or less.

PARCEL 4

ALSO ALL THAT SETTLED PIECE OR PARCEL OF LAND, situate in the said Town of
Chateaugay and being part of Great Lot Number Forty Five, Township Number Seven, Old Military
Tract, as follows: BEGINNING at the southwest corner of a part of said lot and M.A. Mills lot,
running from thence westerly parallel with the said line of said lot eighteen and 50/100 chains;
thence south ten and 81/100 chains; thence easterly parallel with the south line of said ot Number
Forty Five, eighteen and 50/100 chains to the center of said Lot Number Forty Five; thence northerly
in said center line, ten and 81/100 chains to the place of beginning, containing twenty acres of land
more or less.
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ALSO ALL THAT OTHER PIECE OR PARCEL OF LAND, on said Lot Number Forty Five,
described as follows: Being what remains of the following premises on said lot after deducting
twelve acres of land off the east part of Great Lot Number Forty Five and bounded as follows: viz:
On the east by land formerly owned by Manley A. Mills; on the north and west by land formeriy
owned by Roswell Walker and westerly to the highway; on the south and west by land formerly
owned or occupied by Andrew Hodges and by him conveyed to Joel Griffin; to which Deed
reference is had for a full description of said premises and containing ten and 31/100 acres of land,
excepting and reserving therefrom 11/100 of an acre heretofore conveyed by Roswell Walker and

bounded as follows: Beginning at the southwest corner of Roswell Walker's land and running from
thence westerly in said Walkers south line (it being produced) two chains and twenty seven links to
the center of the ditch on the west line of said Walker's land; thence southerly in the range the ditch
aforesaid one chain and fifty one links; thence northeasterly parallel to the Tumpike Road aforesaid
one chain and fifty seven links to the place of beginning.

EXCEPTING AND RESERVING unto the grantor, ALL THAT TRACT OR PARCEL OF LAND,
situate in the Town of Chateaugay, County of Franklin and State of New York being a part of Great
Lot 45 more particularly described as follows: BEGINNING at the northwest comer of a parcel of
land describel in & Deed from Edna Edith Porter to Bruce C. Porter and Patricia M. Porter, his wife
dated November 26, 1975 and recorded December 1, 1975 in Liber 475 of Deeds at Page 423, also
being the northeast corner of Ward Mitchell Estate to Bruce Porter, Liber 449, Page 875 beginning
in the center of the highway and running thence southerly along the west bounds of said parcel 220
feet to a point; thence northeasterly 300 feet to a point; thence northerly 360 feet to the center of
County Route 23; thence southwesterly along the center of said highway, 300 feet to the point or
place of beginning, containing all the lands within said bounds.

PARCEL 6

ALSO ALL THAT CERTAIN OTHER TRACT OR PARCEL OF LAND, being part of said Lot
Number Forty Five being that part of a piece of land containing about thirty five acres heretofore
deeded by Hiram Barber to said party of the first part or to Hoel Smith or W.F. Hoit, which lies on
the southeasterly side of the highway known as the South Road aforesaid and which is supposed to
contain about seven acres of land and is bounded and described as follows: On the seuth by lands
of W. F. Hoit (formerly) deceased; on the east by lands now or formerly of Nicholas Hall; on the
north by the Railroad; and on the west by said Highway; The said several pieces of land hereby
conveyed,constitute all the farm in said town which was formerly owned and occupied by W.F. Hoit,
deceased, at the time of his death, and altogether contain about one hundred fifty three acres of land.

As to Parcels 3, 4, 5 & 6 Being part of the premises described in a Deed from Edna Edith Porter,
individually and as surviving tenant by the entirety with Leonard Sprague Porter to Bruce and
Patricia Porter dated November 26, 1975 and recorded on December 1, 1975 in Liber 475 of Deeds
at Page 423.



BEING part of the premises desctibed in a deed from Kenneth D. Mitchell to Del Malone and
Marlene Malone by Warranty Deed recorded in the Franklin County Clerk’s Office on July 9, 2004
in Liber 859 of Deeds at Page 329.

EXCEPTING AND RESERVING premises described in a deed from Del Malone and Marlene
Malone to Trainer Real Estate, LLC by Warranty Deed recorded in the Franklin County Clerk’s
Office on August 6, 2010 as Instrument Number 2010-4161 and described as follows:

“ALL THAT TRACT OR PARCEL OF LAND situate in the Town of Chateaugay, County of
Franklin and State of New York more particularly described as follows, i.e.: BEGINNING at a point
in the centerline of the Cemetery Road which point marks the Southeast corner of premises owned
by Candace E. Visconti described in a Deed recorded in Liber 666 of Deeds at Page 54, running in
a Southerly direction and along the centerline of the Cemetery Road 1500 feet to a point which
marks the Northeast comner of premises owned by Richard Tracy (Liber 500 of Deeds at Page 659);
running thence in a Westerly direction, and along the North line of the aforesaid Tracy premises
2474+ feet 1o a point on a stonewall; running thence in a northerly direction, and along a certain
stonewall 1076+ feet to a point marked by an iron pipe; turning thence Northeasterly at an angle of
42° and running thence in a northeasterly direction 300+ feet to a point marked by an iron pipe;
turning thence Easterly at an angle of 57° and 273+ feet to a point on a barb wire fence marked by
an iron pipe; running thence in an Easterly direction, and along a barb wire fence 501+ feet marked
by an iron pipe; tumning thence at a right angle and running thence Northerly 278+ in a line parallel
to the Cemetery Road, to a point which marks the southwest comer owned by Candace E. Visconti
(Liber 666 at Page 54); running thence in an Easterly direction and along the Southerly bounds of

Visconti 1772+ feet to the point and place of beginning containing all the lands within said bounds
and being 78+ acres of land.

This description was prepared without the benefit of a survey.

Being a portion of the premises described in a deed from Kenneth D. Mitchell to Del Malone and
Marlene Malone by Warranty Deed recorded in the Franklin County Clerk’s Office on July 9, 2004
in Liber 859 of Deeds at Page 329.”

FURTHER EXCEPTING AND RESERVING the premises described in a deed from Del Malone
and Marlene Malone to Ryan E. Hudson and Barbara E. Hudson, his wife, by Warranty Deed
recorded in the Franklin County Clerk’s Office on August 30, 2010 as Instrument Number 2010-
4646 and described as follows:



“ALL THAT CERTAIN PIECE OF LAND, sitnate in the Town of Chateaugay aforesaid and being
a part of Great Lot number forty five (45) in the General division of Township number seven (7) of
the Old Military Tract bounded as follows, viz: BEGINNING at the southwest comer of a part of
said lot no. 45 owned by Justin Day in his lifetime and in the west line of said lot no. 45; running
thence south in the said west line twelve (12) chains and forty one (41) links; thence east eighteen
chains and fifty links (18.50); thence north one chain; thence east fifty links to the center of the
highway;, thence northeasterly along the center of the highway three chains and seventy five links
(13.75) opposite to a large rock on the south side of the ditch of said road; thence southcasterly along
the center of a certain ditch four chains and eighty eight links (4.88); thence northeasterly one chain
and fifty seven links (1.57) parallel to the highway; thence east along the north line of a picce of land
heretofore sold to Manly A. Mills ten chains and fifty six links (10.56); thence north along the west
line of land formerly owned by said Mills four chains and forty one links (4.41);, thence
northwesterly nine chains and seventy five links to the center of the highway, thence northeasterly
along the center of the highway three chains and twenty five links (3.25) to the south line of land

owned and occupied by Hiram Barber; thence west along said Barbers and John & Justin Days south
lines thirty one chains and fifty links (31.50) to the place of beginning containing all the lands within
said boundaries supposed to be about forty one acres and being the same farm deeded to Benjamin
Smith in his lifetime by Hoel Smith, recorded in vol. 39 of Deeds at Page 36, on the 10® day of
February, 1864.

EXCEPTING AND RESERVING from the last described piece of land a right of way heretofore
deeded to the Telephone Company for pole line. Being the same premises deeded to Jason L. Felton
by Deed dated June 21, 1883 and recorded in Vol. 70 of Deeds, page 551.

EXCEPTING AND RESERVING from the above described premises a parcel of land conveyed to
Eugene Brady and Kate Brady, his wife by Deed dated December 21, 1964 and recorded in Franklin
County Clerk’s Office August 9, 1965 in Liber 428 of Deeds, Page 410 and also reserving another
parcel conveyed to Eugene Brady and Kate Brady, his wife in Liber 463 of Deeds at Page 612
recorded on July 12, 1973,

ALSO RESERVING lands taken by Franklin County for use in highway purposes and also reserving
the easement heretofore granted to New York Electric and Gas Corporation for pole rights across
a portion of said premises.

EXCEPTING ALL THAT TRACT OR PARCEL OF LAND, situate in the Town of Chateaugay,
County of Franklin and State of New York, being a part of Great Lot No. 45, Township No. 7, Old
Military Tract, in said Town, and bounded and described as foliows: viz: BEGINNING at a point
in the westerly edge of the County Road, leading from Chateaugay to Burke Village which point is
the northeast corner of land now owned by John Green; running thence northerly along the westerly
edge of said County Highway, a distance of about 70 feet to a point which is the southeast comer of
land now owned by Eugene Brady; thence northwesterly along the south line of said Eugene Brady
lot, a distance of about 240 feet to a point; thence southwesterly, a distance of about 182 feet to the
northwest comer (shouid recite to north line) of said John Green land; thence easterly along the north
line of said John Green land, about 240 feet to the place of beginning, containing all the land within
said bounds, be the same more or less.



EXCEPTING the following described parcel conveyed to Timothy and Kelly Porter more
particularly described as follows: ALL THAT TRACT OR PARCEL OF LAND, situate in the Town
of Chateaugay, County of Franklin, State of New York, being part of Great Lot 45 situate on the
north side of County Highway 23: BEGINNING at a point in the center of the highway, 85 feet
northeasterly of the northeast corner of the premises owned by Steven Brown and running thence
northwesterly perpendicular to the highway 185 feet to a point; thence northeasterly 275 feet to a
point; thence southeasterly 162 fecet to the center of the highway; thence southwesterly along the

center of the highway, 305 to the point or place of beginning, containing all the lands within said
bounds.

ALSO ALL THAT PIECE OR PARCEL OF LAND situate in the Town of Chateaugay, County of

Franklin, and State of New York, which is bounded as follows: BEGINNING in the south line of the
Ogdensburg & Lake Champlain Railroad Co. (Now the Rutland Ry. Co.) At a point in the center of
the highway, leading southwesterly from Samue] Campbell’s blacksmith shop and running from
thence southwesterly along the center of the said highway to the north line of the land formerly
owned by Benjamin Smith and owned and occupied by Ida Felton Mitchell; thence westerly along
the north line of said Felton or Mitchell land to the east line of land owned by Elisha J. Rust in his
lifetime; thence northerly in the said east line of said lands so formerly owned by said Elisha J. Rust,
to the south line of the land owned and occupied by Rutland Railroad Co.; and from thence easterly
in the south line of the said Rutland Railroad Co. Lands to the place of beginning, containing about
fifty-seven acres of land, being a part of Great Lot No. 45, Township No. 7, O.M.T. and the same
land as conveyed to Sarah A, Clark by Hoel Smith and wife March 17, 1885, being the same
premises conveyed to Theodore Clark by Frank M. Clark and 1da Clark, his wife, by Deed dated
September 22, 1890 and recorded in the Franklin County Clerk’s Office, October 15, 1890, Liber
88 of Deeds, Page 152.

EXCEPTING AND RESERVING unto the grantors, ALLTHAT TRACT OR PARCEL OF LAND,
situate on the north side of County Route #23 and more particularly described as follows:
BEGINNING in the center of County Route #23 at a point 185 feet northeasterly of the northeast
corner of the premises conveyed by the estate of ward Mitchell to Bruce Porter Liber 449 of Deeds
at Page 875 and running thence westerly at a right angle 278 feet to a point; thence northeasterly 175
feet to a point; thence southeasterly 320 feet to the center of County Route #23; thence southwesterly

along the center of County Route #23, 230 feet to the point or place of beginning, containing all the
lands contained therein.

BEING a portion of the lands described in a deed from Kenneth D. Mitchell to Del Malone and
Mariene Malone recorded July 9, 2004 in Liber 859 at Page 329.

FURTHER EXCEPTING all portions of the above described property which lies south of County
Route #23.

FURTHER EXCEPTING AND RESERVING the rights of the public in and to the strects and
highways and the normal utility easements.

FURTHER CONVEYING the following parcel of land by Quit Claim and without warranty:



ALL THAT TRACT OR PARCEL OF LAND, situate in the Town of Chateaugay, County of
Franklin, State of New York, being part of Great Lot 46: BEGINNING in the east line of Lot 46 at
an intersection with the south line of the former Rutland Railroad right of way and running thence
southerly along the said lot line 360 feet more or less to the north bounds of Marie Sexton; thence
westerly along the north bounds of Mariec Sexton, 1,160 feet more or less to the said south bounds
of the former Rutland Railroad right of way; thence easterly along the south bounds of the said
former Rutland Railroad right of way, 1,600 feet more or less to the point or place of beginning,
containing alf the tands within said bounds. Intending to convey a triangular shaped parcel along the

south bounds of the said railroad right of way.

Intending to convey the same premises conveyed to George Dupree and Mary E. Dupree, his wife.
by Thomas J. Dupree and Margaret A. Dupree, his wife, by Deed dated May 18, 1944, recorded in
volume 24] of Deeds, Page 430.

Being the same premises conveyed by George Dupree and Mary E. Dupree, his wife, to Russell R.
Dechambeau and Florence Dechambeau, his wife, by Deed dated May 13, 1974 and recorded May
13, 1974 in Liber 467 of Deeds at Page 1042 in the Franklin County Clerk's Office.

Also being the same premises described in a Deed from Russell R. Dechambeau and Florence
Dechambeau to Bruce Porter and Patricia Porter dated January 8, 1985 and recorded January 18,
1985 in Liber 517 of Deeds at page 1005.

Being a portion of the premises described in a deed from Kenneth D. Mitchell to Del Malone and
Marlene Malone by Warranty Deed recorded in the Franklin County Clerk’s Office on July 9, 2004
in Liber 859 of Deeds at Page 329.”

The parcel contains approximately 86.10 acres more or less.
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Drafted by and return to:

Brookside Solar, LLC

c/o Geronimo Energy, LLC

8400 Normandale Lake Blvd, Suite 1200
Bloomington, MN 55437

MEMORANDUM OF LAND LEASE AND SOLAR EASEMENT

THIS MEMORANDUM OF LAND ,LEASE AND SOLAR EASEMENT
- orandum of Lease”) is entered into this May of ~TWH e ,
20 y and between Andrew W. Miller an Dorothy W. Miller, husband and wife, whose address
is: 132 East Rd, Burke, NY 12917 (“Lessor”) and Brookside Solar, LLC, a Delaware limited
liability company, and its successors and assigns, whose address is: 8400 Normandale Lake Blvd,
Suite 1200, Bloomington, MN 55437 (“Lessee”).

RECITALS:

A. Lessor is the owner of certain property in the County of Franklin, State of New
York, and being more particularly described in Schedule A attached hereto and made a part hereof

(the “Property”).

Lessor and Lessee hav tered into a certain Land Lease and Solar Easement dated

/[/V’ the “Lease Agreement”), whereby Lessor has agreed to
lease to Lessee a portion of the Propetty (as identified in Schedule A-1 and more fully described
in the Lease Agreement, the “Premises”), together with access easement rights and a Solar
Easement across said Property.

C. The initial term of the Lease Agree 1s for a riod of five (5) years,
commencing on the Effective Date and ending on th ay of [ Wu; ,
20/=(the “Development Period”). The Lease Agreement shall automatically be extended for a

Construction Period, as defined below, upon the earlier of (i) the date when construction of solar
facilities on the Premises commences (“Construction Date™); or (ii) date when Lessor receives
written notice from Lessee of Lessee’s election to extend the term of the Lease Agreement for the
Construction Period (“Construction Period Notice Date”). The Construction Period of the Lease
Agreement (“Construction Period”) is two (2) years from the earlier of either of the Construction
Date or the Extended Term Notice Date unless sooner terminated in accordance with the terms of
the Lease Agreement. The Lease Agreement shall automatically be extended for an Extended



Term, as defined below, upon the earlier of (i) the date when the Project begins commercial
operation (“Commercial Operation Date”); or (ii) date when Lessor receives written notice from
Lessee of Lessee’s election to extend the term of the Lease Agreement for the Extended Term
(“Extended Term Notice Date”). The Extended Term of the Lease Agreement (“Extended
Term”) is twenty five (25) years from the commencement of the Extended Date unless sooner
terminated in accordance with the terms of the Lease Agreement. Lessee has a right to renew the
Extended Term for three (3) additional periods of five (5) years upon written notice to Lessor. In
no event shall the Term of this Lease including any applicable Extended Term exceed forty-seven
(47) years in the aggregate.

D. The parties wish to give notice of the existence of such Lease Agreement.

IN CONSIDERATION of the sum of One and 00/100 Dollar ($1.00) and other good and
valuable consideration, the receipt of which is hereby acknowledged, the parties hereto agree as
follows:

1, Lessot and Lessee _have entered into the Lease Agreement dated
/n(hf\}f /LII , 2 (the “Effective Date”) to lease and demise the Premises

for solar energy purposes and to grant access and solar easements. Pursuant to the Lease
Agreement, Lessee has the exclusive right to use the Premises for commercial solar energy
purposes, together with certain related solar, access and other easement rights and other rights
related to the Premises, all as more fully described in the Lease Agreement. Commercial solar
energy purposes means converting solar energy into electrical energy and collecting and
transmitting the electrical energy so converted, together with any and all activities related thereto.

2. Lessor shall have no ownership and other interest in any solar facilities installed on
the Premises by Lessee, except as provided in Section 4.3 of the Lease and Lessee may remove
any or all solar facilities at any time.

3. Lessee and any successor or assign of Lessee has the right under the Lease, without
need for Lessor’s consent, to do any of the following, conditionally or unconditionally, with
respect to all or any portion of the Premises for solar energy purposes: grant co-leases, separate
leases, subleases, easements, licenses or similar rights (however denominated) to one or more third
parties; or sell, convey, lease, assign, mortgage, encumber or transfer to one or more third parties
or to any affiliate of Lessee’s this Lease, or any right or interest in this Lease, or any or all right or
interest of Lessee in the Premises or in any or all of the solar power facilities that Lessee or any
other party may now or hereafter install on the Premises provided that (i) any such assignment,
transfer or conveyance shall not be for a period beyond the term of the Lease; (ii) the assignee or
transferee shall be subject to all of the obligations, covenants and conditions applicable to the
Lessee; and (iii) Lessee shall not be relieved from liability for any of its obligations under the
Lease by virtue of the assignment or conveyance unless Lessee assigns or conveys all of its
interests under the Lease to the assignee or transferee, in which event Lessee shall have no
continuing liability.

4. The Lease Agreement and the easement and rights granted Lessee therein shall
burden the Property and shall run with the land. The Lease Agreement shall inure to the benefit



of and be binding upon and Lessee and, to the extent provided in any assignment or other transfer
under the Lease Agreement, any assignee or Lessee, and their respective heirs, transferees,
successors and assigns, and all persons claiming under them.

5. This Memorandum of Lease has been executed and delivered by the parties for the
purpose of recording and giving notice of the lease and easement rights in accordance with the
terms, covenants and conditions of the Lease Agreement.

6. The terms and conditions of the Lease Agreement are incorporated by reference
into this Memorandum of Lease as if set forth fully herein at length. In the event of any conflict
between the terms and provisions of the Lease Agreement and this Memorandum of Lease, the
Lease Agreement shall control.

The remainder of this page is intentionally blank.



LESSEE SIGNATURE PAGE

LESSEE
Brookside Solar, LLC

Jei'fanéb[L()m, &Hief Financial Officer

STATE OF MINNESOTA

) SS.
COUNTY OF

On the 19/ day of /ﬂ/{/ff,/] in the year 2020, before me, the
undersigned, personally appeared\rff Ringblom, the Chief Financial Officer of Brookside Solar,
LLC, a Delaware limited liability company, personally known to me or proved to me on the basis
of satisfactory evidence to be the individual(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
capacity(ies), that by his/her/their signature(s) on the instrument, the individual(s), or the person
upon behalf of which the individual(s) acted, executed the instrument.

Do, ictesl

Notgry PubHc

AMY L. MALEK ;
) Notary Public, State of Minnesota §

\ l
o My Commission Expires

g 2NN 31, 2023 A




LESSOR SIGNATURE PAGE

Andrew W. Miller

Dorothy W.% Miller

STATE OF NEW YORK )
, ; ) ss.
COUNTY OF _FurANtc/ N )
Y- ,ﬂ
On the 24 ™ day of [ . in the year 2020, before me, the

undersigned, personally appeared Andrew W. Miller and Dorothy W. Miller, husband and wife,
personally known to me or proved to me on the basis of satisfactory evidence to be the individual(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 capacity(ies), that by his/her/their signature(s) on
the instrument, the individual(s), or the person upon behalf of which the individual(s) acted,
executed the instrument.

i,
o,

//}"‘\/M’LL 21 )’\/ / f\.fu:

Notary Public

KAREN A. RITCHIE
Notary Public, State of New York
Franklin County No. D1R|4723986
Commission Expires September 30, 204-2—



SCHEDULE A
TO MEMORANDUM
DESCRIPTION OF PROPERTY

Tax Parcel No.: 59.-3-2

THAT TRACT OR PARCEL OF LAND, situate in the Town of Burke, County of Franklin and
State of New York, and lying on the easterly side of the highway leading northerly from Thayer's
Comers, and bounded and described as follows, viz: On the west by said highway leading northerly
from Thayer's Corners; on the north by the lands formerly owned by William Richards, Fred
Mason and Joseph McMaster; on the east by the lands formerly owned by Frank and William
Wood, and on the south by the lands formerly owned by Frank Wood and containing seventy acres
of land, more or less, and being the entire home farm owned and occupied by said Increase Sheldon,
deceased, at the time of his death .

BEING the same premises conveyed to Robert J. Hunter by James Anderson by warranty deed
dated April 29", 1948 and recorded April 29", 1948 in Liber 276 of Deeds at Page 283 in the
Franklin County Clerk's Office.

BEING the same lands conveyed by Robert Hunter to Earl Warner, April 30™, 1949 and recorded
in Liber 288 of Deeds at Page 103.

BEING the same premises conveyed by Earl Warner to Ross Taylor and Laura Taylor by deed
dated October 7, 1949 and recorded October 7, 1949 in Liber 293 of Deeds at Page 263 in the
Franklin County Clerk's Office.

BEING the same premises conveyed to Russell R. DeChambeau by Ross Taylor and Laura Taylor,
his wife, by deed dated March 31, 1958, recorded in the Franklin County Clerk's Office May 19,
1958, in Liber 376 of Deeds, Page 115.

BEING the same premises conveyed from Russell R. DeChambeau to Walter King and Evelyn
King, as tenants by the entirety, by deed dated August 8, 1973 and recorded in the Franklin County
Clerk's Office on March 11, 1974 in Liber 467 of Deeds at Page 26. The said Evelyn King died a
resident of Franklin County, New York on February 26, 2002. The said Walter King a/k/a Walter
J. King died testate and a resident of Franklin County on November 9, 2002.

The parcel contains approximately 71.96 acres more or less.
1
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FRANKLIN COUNTY - STATE OF NEW YORK
KIP CASSAVAW, COUNTY CLERK
P.O. BOX 70, 355 W. MAIN ST, STE 248, MALONE, NEW YORK 12953

COUNTY CLERK'S RECORDING PAGE
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) Caspaian—
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Drafted by and return to:

Brookside Solar, LLC

c/o Geronimo Energy, LLC

8400 Normandale Lake Blvd, Suite 1200
Bloomington, MN 55437

MEMORANDUM OF LAND LEASE AND SOLAR EASEMENT

THIS MEMORANDUM OF LAN)z/ ASE AND SOLAR EASEMENT
(“Mgmorandum of Lease”) is entered into this / ay of ,
20 by and between Allen Miller also known as Allen W. Miller and Elizabeth Ann Miller,
husband and wife; whose address is 141 Stuart Road, Burke, NY 12917 (“Lessor”) and Brookside
Solar, LLC, a Delaware limited liability company, and its successors and assigns, whose address
is: 8400 Normandale Lake Blvd, Suite 1200, Bloomington, MN 55437 (“Lessee”).

RECITALS:

A. Lessor is the owner of certain property in the County of Franklin, State of New
York, and being more particularly described in Schedule A attached hereto and made a part hereof
(the “Property™).

B. Lessorand Lessee have entered into a certain Land Lease and Solar Easement dated

(ﬂf yav 7?/ ,2 the “Lease Agreement”), whereby Lessor has agreed to
lease to Lessee a portion of the Property (as identified in Schedule A-1 and more fully described
in the Lease Agreement, the “Premises™), together with access easement rights and a Solar
Easement across said Property.

C. The initial term of the Lease Agree%u/t /is for a period of five (5) years,
commencing on the Effective Date and ending on the/</ “day of (WZ/ .
20 7the “Development Period”). The Lease Agreement shall automatically be extended for a
Construction Period, as defined below, upon the earlier of (i) the date when construction of solar
facilities on the Premises commences (“Construction Date™); or (ii) date when Lessor receives
written notice from Lessee of Lessee’s election to extend the term of the Lease Agreement for the
Construction Period (“Construction Period Notice Date). The Construction Period of the Lease
Agreement (“Construction Period”) is two (2) years from the earlier of either of the Construction
Date or the Extended Term Notice Date unless sooner terminated in accordance with the terms of
the Lease Agreement. The Lease Agreement shall automatically be extended for an Extended




operation (“Commercial Operation Date”); or (ii) date when Lessor receives written notice from
Lessee of Lessee’s election to extend the term of the Lease Agreement for the Extended Term
(“Extended Term Notice Date”). The Extended Term of the Lease Agreement (“Extended
Term”) is twenty five (25) years from the commencement of the Extended Date unless sooner
terminated in accordance with the terms of the Lease Agreement. Lessee has a right to renew the
Extended Term for three (3) additional periods of five (5) years upon written notice to Lessor. In
no event shall the Term of this Lease including any applicable Extended Term exceed forty-seven
(47) years in the aggregate.

D. The parties wish to give notice of the existence of such Lease Agreement.

IN CONSIDERATION of the sum of One and 00/100 Dollar ($1.00) and other good and
valuable consideration, the receipt of which is hereby acknowledged, the parties hereto agree as
follows:

Lessor and Lessee ve entered into the Lease Agreement dated

W he “Effective Date”) to lease and demise the Premises
for solar energy purposes and to grant access and solar easements. Pursuant to the Lease
Agreement, Lessee has the exclusive right to use the Premises for commercial solar energy
purposes, together with certain related solar, access and other easement rights and other rights
related to the Premises, all as more fully described in the Lease Agreement. Commercial solar
energy purposes means converting solar energy into electrical energy and collecting and
transmitting the electrical energy so converted, together with any and all activities related thereto.

2. Lessor shall have no ownership and other interest in any solar facilities installed on
the Premises by Lessee, except as provided in Section 4.3 of the Lease and Lessee may remove
any or all solar facilities at any time.

3. Lessee and any successor or assign of Lessee has the right under the Lease, without
need for Lessor’s consent, to do any of the following, conditionally or unconditionally, with
respect to all or any portion of the Premises for solar energy purposes: grant co-leases, separate
leases, subleases, easements, licenses or similar rights (however denominated) to one or more third
parties; or sell, convey, lease, assign, mortgage, encumber or transfer to one or more third parties
or to any affiliate of Lessee’s this Lease, or any right or interest in this Lease, or any or all right or
interest of Lessee in the Premises or in any or all of the solar power facilities that Lessee or any
other party may now or hereafter install on the Premises provided that (i) any such assignment,
transfer or conveyance shall not be for a period beyond the term of the Lease; (ii) the assignee or
transferee shall be subject to all of the obligations, covenants and conditions applicable to the
Lessee; and (iii) Lessee shall not be relieved from liability for any of its obligations under the
Lease by virtue of the assignment or conveyance unless Lessee assigns or conveys all of its
interests under the Lease to the assignee or transferee, in which event Lessee shall have no
continuing liability.

4. The Lease Agreement and the easement and rights granted Lessee therein shall
burden the Property and shall run with the land. The Lease Agreement shall inure to the benefit
of'and be binding upon and Lessee and. to the extent provided in any assignment or other transfer



under the Lease Agreement, any assignee or Lessee, and their respective heirs, transferees,
successors and assigns, and all persons claiming under them.

5. This Memorandum of Lease has been executed and delivered by the parties for the
purpose of recording and giving notice of the lease and easement rights in accordance with the
terms, covenants and conditions of the Lease Agreement.

6. The terms and conditions of the Lease Agreement are incorporated by reference
into this Memorandum of Lease as if set forth fully herein at length. In the event of any conflict
between the terms and provisions of the Lease Agreement and this Memorandum of Lease, the
Lease Agreement shall control.

The remainder of this page is intentionally blank.



LESSEE SIGNATURE PAGE

LESSEE
Brookside Solar, LL.C

Jeff Ringblom, CRief Financial Officer

STATE OF MINNESOTA )
i ) ss.

COUNTY OF Uﬂﬂﬂ@uﬂ )

On the l CV_{/ day of < “&24 in the year 2020, before me, the
undersigned. personally appeared Jeff Ringblom, the Chief Financial Officer of Brookside Solar,
LLC, a Delaware limited liability company, personally known to me or proved to me on the basis
of satisfactory evidence to be the individual(s) whose name(s) is (arc) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), that by his/her/their signature(s) on the instrument, the individual(s), or the person
upon behalf of which the individual(s) acted, executed the instrument.

Jj?/)&@ Wl

Notary. Public

AMY L. MALEK

EIE
45 ""2‘) Notary Public, State of Minnesota
By My Commiission Expires

January 31, 2023

pRIC




LESSOR SIGNATURE PAGE

Allen Mlller

&Lm bt b Av&m (J’Y\.\,U&JI
Ehzz@)eth Ann Miller

STATE OF NEW YORK )
. ) ss.
COUNTY OF _FeA~VKL /A )

On the %’day of rw{[w;ut.« in the year 2020, before me, the
undersigned, personally appeared Allen Miller also known as Allen W. Miller and Elizabeth Ann
Miller, husband and wife, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual(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 capacity(ies), that by
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which

the individual(s) acted, executed the instrument.

otary Public

Comnussian



SCHEDULE A
TO MEMORANDUM

DESCRIPTION OF PROPERTY

Tax Parcel No.: 59.-3-3 and 59.-3-16.100

ALL THAT TRACT OR PARCEL OF LAND, situate in the Town of Burke, County of
Franklin and State of New York, being a part of Lot Na. 55 Township No. 7, Old
Mililary Tract, bounded and described as follows:

BEGINNING in the center of the highway running northeast and southwest, at the
comer of a piece of land formerly owned by Asena Foss; running north in Foss'
west line to the north line of said Lot No. 55; west to James Anderson’s east line;
thence south in Andersons east line, and confinuing south in Frank Woods east line
to the center of said highway; thence east in the center of the highway to the
place of beginning, containing oll the fand within said bounds.

BEING o portion of the premises conveyed to Alan Lobdell and Amanda Lobdell,
his wife, by Warranly Deed from William Kominers and Abbot Kominers dated
November 6, 2001 and recorded December 4, 2001 in the Office of the Franklin
County Clerk in Liber 790 of Deeds at Page 47.

AND

All that tract or parcel of land situate in Great Lot 35, Township No. 7, Old Military
Tract, Town of Burke, County of Franklin and State of New York bounded and described
as follows:

Beginning at a point in the centerline of the East Road, said point beginning located
North 08 degrees 30 minutes 40 seconds East for a distance of 491.37 feet from a
Magnetic Nail set at the centerline intersection of the East Road and the Stuart Road, said
point being the northwest corner of the property conveyed to Ted J. White as recorded in
the Franklin County Clerk’s Office as Instrument No. 2011-5349 and a southwest comner
of the property conveyed to Rodney P. Whipple as recorded in the Franklin County
Clerk’s Office as Instrument No. 2013-2294 -

THENCE along the centerline of the East Road North 08 degrees 30 minutes 40
seconds East for a distance of 633.53 feet to a point in the centerline of the East Road;

THENCE on a new line through the lands of Whipple (Instr. # 2013-2294) South 64
degrees 40 minutes 55 seconds East for a distance of 960.88 feet to a point in the
centerline of the Stuart Road, said course passing over a 5/8° rebar set 25.85 feet east of
the centerline of the East Road and a 5/8” rebar set 28.62 feet west of the centerline of the
Stuart Road,;



THENCE along the centerline of the Stuart Road the following courses and distances:
1) South 55 degrees 26 minutes S5 seconds West for a distance of 332.06 fect to a peint;
2) South 52 degrees 32 minutes 45 seconds West for a distance of 587.61 feet to a point
in the centerline of the Stuart Road, said point being the southeasterly comer of Ted J.
White;

THENCE North 02 degrees 20 minutes 40 seconds Woest along the east bounds of
White for a distance 0f 15.49 feet to a 5/8" rebar set on the easterly top of bank of Allen
Brook;

THENCE northerly along the easterly top of bank of Allen Brook +/- 410 fect to a 5/8”
rebar set, said rebar marking the northeast corner of White;

THENCE on the north bounds of White and the southerly bounds of Whipple South 87
degrees 43 minutes 35 seconds West for a distance of 232.86 feet to the point of
beginning, said course passing over a 5/8” rebar set 25.19 feet east o the centerline of the
East Road.

CONTAINING 10.00 Acres of land as surveycd by Langdon Land Surveying on June
17,2013

Together with and subject to covenants, easements, and restrictions of record, and subject
to any rights the public may have within the right-of-way of said roads.

The parcel contains approximately 60.00 acres more or less.
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FRANKLIN COUNTY - STATE OF NEW YORK
KIP CASSAVAW, COUNTY CLERK
P.O. BOX 70, 355 W. MAIN ST, STE 248, MALONE, NEW YORK 12953

COUNTY CLERK'S RECORDING PAGE
***THIS PAGE IS PART OF THE DOCUMENT — DO NOT DETACH™*

INSTRUMENT #: 2020-3013

Receipt#:
Clerk:

Rec Date:
Doc Grp:
Descrip:
Num Pgs:
Rec'd Frm:

Partyl:

Party?2:
Town:

2020265276

SM

07/30/2020 12:31:43 PM
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LEASE

10

GERONIMO ENERGY, LLC

PUFFER JUSTIN D
PUFFER PATRICIA R
PUFFER JEFFREY A
PUFFER RACHEL
PUFFER DONALD W
PUFFE DONNA L
BROOKSIDE SOLAR LLC
CHATEAUGAY

Record and Return To:

ELECTRONICALLY RECORDED BY SIMPLIFILE

Recording:

Cover Page 5.00
Recording Fee 65.00
Cultural Ed 14.25
Records Management - Coun 1.00
Records Management - Stat 4.75
TP584 5.00
Sub Total: ~95.00
Transfer Tax

Transfer Tax 0.00
Sub Total: o 0.00
Total: ~95.00

*%%% NOTICE: THIS IS NOT A BILL #*%*%%

I T T T

~~~~~ Transfer Tax *%**%*
Transfer Tax #: 1582
Transfer Tax

Total: 0.00

I hereby certify that the within and foregoing was
recorded in the Franklin County Clerk’s Office.

) Caspaian—

County Clerk



Drafted by and return to:

Brookside Solar, LL.C.

c/o Geronimo Energy, LLC

8400 Normandale Lake Blvd., Suite 1200
Bloomington, MN 55437

MEMORANDUM OF LAND LEASE AND SOLAR EASEMENT

THIS MEMORANDUM OF LAND EASE AND_SOLAR EASEMENT
(*Memorandum of Lease”) is entered into this [ éz ay of % R
2020 by and between Justin D. Puffer and Patricia R. Pufter, husband and fvife, whose address is
267 Taylor Road, Brushton, NY 12916, Jeffrey A. Puffer and Rachel Puffer, husband and wife,
whose address is 30 Patton Road, N. Lawrence, NY 12967; and; Donald W. Puffer and Donna L.
Puffer, husband and wife, whose address is 263 St. Tr 111-B, Dickinson Ctr, NY 12930
(“Lessor™) and Brookside Solar, LLC, a Delaware limited liability company, whose address is
8400 Normandale Lake Blvd., Suite 1200, Bloomington, MN 55437
and its successors and assigns (“Lessee™).

RECITALS:

A. Lessor is the owner of certain property in the County of Franklin, State of New
York. and being more particularly described in Schedule A attached hereto and made a part hereof
(the “Property”).

B. essor and Lessee have entered into a certain Land Lease and Solar Easement dated
. 2020 (the “Lease Agreement”), whereby Lessor has agreed
to lease to Lessee a portion of the Property (as identified in Schedule A-1 and more fully described

in the Lease Agreement, the “Premises”), together with access easement rights and a Solar
Easement across said Property.

C. The initial term of the Lease Agree is for a period of five (5) years,
commencing on the Effective Date and ending on the day of M
2 (the “Development Period”). The Lease Agreement shall automatlc/ally be extended for a

Construction Period, as defined below, upon the earlier of (i) the date when construction of solar
facilities on the Premises commences (“Construction Date”); or (ii) date when Lessor receives
written notice from Lessee of Lessee’s election to extend the term of the Lease Agreement for the
Construction Period (“Construction Period Notice Date™). The Construction Period of the Lease



Construction Period (“Construction Period Notice Date”). The Construction Period of the Lease
Agreement (“Construction Period”) is two (2) years from the earlier of either of the Construction
Date or the Extended Term Notice Date unless sooner terminated in accordance with the terms of
the Lease Agreement. The Lease Agreement shall automatically be extended for an Extended
Term, as defined below, upon the earlier of (i) the date when the Project begins commercial
operation (“Commercial Operation Date™); or (ii) date when Lessor receives written notice from
Lessee of Lessee’s election to extend the term of the Lease Agreement for the Extended Term
(“Extended Term Notice Date”). The Extended Term of the Lease Agreement (“Extended
Term”) is twenty five (25) years from the commencement of the Extended Date unless sooner
terminated in accordance with the terms of the Lease Agreement. Lessee has a right to renew the
Extended Term for three (3) additional periods of five (5) years upon written notice to Lessor. In
no event shall the Term of this Lease including any applicable Extended Term exceed forty-seven
(47) years in the aggregate.

D. The parties wish to give notice of the existence of such Lease Agreement.

IN CONSIDERATION of the sum of One and 00/100 Dollar ($1.00) and other good and
valuable consideration, the receipt of which is hereby acknowledged, the parties hereto agree as
follows:

1. essor and Lessee have entered into the Lease Agreement dated

/du AN /M , 2020 (the “Effective Date”) to lease and demise the

Premises for ¥olar ve/nerigy' purposes and to grant access and solar easements. Pursuant to the Lease
Agreement, Lessee has the exclusive right to use the Premises for commercial solar energy
purposes, together with certain related solar, access and other easement rights and other rights
related to the Premises, all as more fully described in the Lease Agreement. Commercial solar
energy purposes means converting solar energy into electrical energy and collecting and
transmitting the electrical energy so converted, together with any and all activities related thereto.

2. Lessor shall have no ownership and other interest in any solar facilities installed on
the Premises by Lessee, except as provided in Section 4.3 of the Lease and Lessee may remove
any or all solar facilities at any time.

3. Lessee and any successor or assign of Lessee has the right under the Lease, without
need for Lessor’s consent, to do any of the following, conditionally or unconditionally, with
respect to all or any portion of the Premises for solar energy purposes: grant co-leases, separate
leases, subleases, easements, licenses or similarrights (however denominated) to one or more third
parties; or sell, convey, lease, assign, mortgage, encumber or transfer to one or more third parties
or to any affiliate of Lessee’s this Lease, or any right or interest in this Lease, or any or all right or
interest of Lessee in the Premises or in any or all of the solar power facilities that Lessee or any
other party may now or hereafter install on the Premises provided that (i) any such assignment,
transfer or conveyance shall not be for a period beyond the term of the Lease; (i1) the assignee or
transferee shall be subject to all of the obligations, covenants and conditions applicable to the
Lessee; and (iii) Lessee shall not be relieved from liability for any of its obligations under the
Lease by virtue of the assignment or conveyance unless Lessee assigns or conveys all of its



interests under the Lease to the assignee or transferee, in which event Lessee shall have no
continuing liability.

4. The Lease Agreement and the easement and rights granted Lessee therein shall
burden the Property and shall run with the land. The Lease Agreement shall inure to the benefit
of and be binding upon and Lessee and, to the extent provided in any assignment or other transfer
under the Lease Agreement, any assignee or Lessee, and their respective heirs, transferees,
successors and assigns, and all persons claiming under them.

5. This Memorandum of Lease has been executed and delivered by the parties for the
purpose of recording and giving notice of the lease and easement rights in accordance with the
terms, covenants and conditions of the Lease Agreement.

6. The terms and conditions of the Lease Agreement are incorporated by reference
into this Memorandum of Lease as if set forth fully herein at length. In the event of any conflict
between the terms and provisions of the Lease Agreement and this Memorandum of Lease, the
Lease Agreement shall control.

The remainder of this page is intentionally blank.



LESSEE SIGNATURE PAGE

LESSEE
Brookside Solar, LLC,

STATE OF MINNESOTA )
) ss.
COUNTY OF HENNEPIN )

The foregy; instrument was acknowledggﬁ/éfore me this ¢Zﬂ//day of
/}‘Zi{(/l , 2020, by Jefoig(mgblom, the Chief Financial Officer of
Brookside Solar, LLC, a Delaware limited liability c/ pany, on behalf of the company.

AMY L. MALEK | ﬂﬂd/\ W////V,K//

) Notary Public, State of Minnesota Notary Public
i My Commission Expires ‘-

January 31, 2023



LESSEE SIGNATURE PAGE

LESSEE
Brookside Solar, LLC, /

//

L~

Jeff Ri/ng,bfom, Chief Financial Officer

By:

STATE OF MINNESOTA

)
, ) ss.
COUNTY OF ‘L[mw ) )

On the Z’KWday of % in the year 2020, before me, the

undersigned, personally appeared Jeff Rinfgblom, the Chief Financial Officer of Brookside Solar,
LLC, a Delaware limited liability company, personally known to me or proved to me on the basis
of satisfactory evidence to be the individual(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
capacity(ies), that by his/her/their signature(s) on the instrument, the individual(s), or the person
upon behalf of which the individual(s) acted, executed the instrument.

L T I
.

. o

S B

January 31, 2023 v

R
i
T
b

o AMY L. MALEK Kﬁﬁ/]
Notary Public, State of Minnesota 4’

My Commission Expires, 3 Notary Public

gm/(;ca//@/



LESSOR SIGNATURE PAGE

Justjrf¥ Puffer
/u(ﬁ/ it

Wi B Cdier

u«% Puffer

S aedel Vatfe.

Vaciol /7%4[/{,1/

L ke [ e
L/ITKO/;IE:fféPuf‘ier“\-b ﬂ}?{

STATE OF NEW YORK )
) 8s.
COUNTY OF ¥ viu Rl )
On the !q.\‘\/day of ju\&'\ in the year 2020, before me, the
undersigned, rson }/) appeared Justin D. Puffer
?&C’V\uua. R, R (ﬁ/ /[/{%/7 , personally known to me

(Insert name of sp )uve u’any and mar lla/ vtatus)
or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) 5 (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in M&/her/their capacity(ies), that by ts/ber/their signature(s) on the instrument, the individual(s),
or the person upon behalf of which the individual(s) acted, executed the instrument.

JONATHAN J. MILLER
lic, State of New York
Notary PUb 0 2Ml4079048

Quali ﬂed in Franklin County
Comm\ss;on Expires March 18, 20},}



STATE OF NEW YORK )

) ss.
COUNTY OF _Yven Kl\v. )
On the (l_#\day of J,‘JA in the year 2020, before me, the
undersigned, pcrson lly appeared Jeftrey A. Pufter
RO\ c,\mb\ W} , personally known to me

(lnve'/name 0 spouse l/alzy and maum/ v/a/uv)
or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) ¥ (are)
subscribed to the within instrument and acknowledged to me that ke/she/they executed the same
in bisther/their capacity(ies), that by lister/their signature(s) on the instrument, the individual(s),
or the person upon behalf of which the individual(s) acted, executed the instrument.

JONATHAN J. MILLER
Notary Public, State of New York
No. 02Ml4979048

Qualified in Franklin County
Commission Expires March 18, ZOZ:;

STATE OF NEW YORK )
) ss.

COUNTY OF Ye Llic )

On the (L( day of I\.L‘L\ in the year 2020, before me, the
undersigned, ergonally ' appeared Donald W. Putter
, personally known to me

(Insert name of spouge. if any and marital status)
or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) 15 (are)
subscribed to the within instrument and acknowledged to me that ke7stre/they executed the same
in ltsther/their capacity(ies), that by histher/their signature(s) on the instrument, the individual(s),
or the person upon behalf of which the individual(s) acted, executed the instrument.

[

Notalé Eﬁ)’ﬁm —

JONATHAN J. MILLER
Notary Public, State of New York
No. 02M14979048
Qualitied in Franklin County
Commission Expires March 18, 20



SCHEDULE A
TO MEMORANDUM

DESCRIPTION OF PROPERTY
Tax Parcel No.: 60.-3-4

ALS{) ALL THAT TRACT OR PARCEL OF LAND, situate in the Town of Chateaugay
County of Franklin and State of New York, being a part of Great Lot No. 45, Tawnshi;;
7, of the Old Military Tract, and bounded and described as foi!aws:-Beginnmg in the
north line of said lot and a point six chains and twenty-five links east from the northwest
cornet of said lot and at the northeast corner of a part of said lot 45 formerly owned and
c»c::u!}md by Justin Day, and running thence south parallel to the west line of said lot
and in the east line of said Day's land about one hundred and five rods to land now
occupied by the Ogdensburgh and Lake Champlain Railroad Company, so called, and
from thence easterly along the northermn bounds of said Company’s land, about fifty rods
thence ‘nm':h paralle! to the west line of said lot, about anc hundred and five rods to thf:'
north line of said Great Lot and from thence west in said line about fifty mds to the
place of beginning, containing about thirty three acres of land, more or less. -

Being the same premises conveyed by Albert D. Goodspeed and Armena Goodspeed to

E‘mfﬁ Cﬁinpbell by’ tie‘ed dated May 7, 1928 and recorded in the Franklin County
Cierk's Office on said date in Liber 196 of deeds at Page 38. *.

The parcels contain approximately 34.80 acres more or less.



SCHEDULE A-1
TO MEMORANDUM

SITE PLAN
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FRANKLIN COUNTY - STATE OF NEW YORK
KIP CASSAVAW, COUNTY CLERK
P.O. BOX 70, 355 W. MAIN ST, STE 248, MALONE, NEW YORK 12953

COUNTY CLERK'S RECORDING PAGE
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INSTRUMENT #: 2020-3074

Receipt#:
Clerk:

Rec Date:
Doc Grp:
Descrip:
Num Pgs:
Rec'd Frm:
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Town:

2020265399
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08/03/2020 11:44:57 AM
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EASEMENT
12
GERONIMO ENERGY, LLC

R50Y FRANCIS E
BROOKSIDE SOLAR LLC
CHATEAUGAY

Record and Return To:

ELECTRONICALLY RECORDED BY SIMPLIFILE

Recording:

Cover Page 5.00
Recording Fee 75.00
Cultural Ed 14.25
Records Management - Coun 1.00
Records Management - Stat 4.75
TP584 5.00
Sub Total: ~105.00
Transfer Tax

Transfer Tax 0.00
Sub Total: o 0.00
Total: ~ 105.00

*%%% NOTICE: THIS IS NOT A BILL #*%*%%

I T T T

~~~~~ Transfer Tax *%**%*
Transfer Tax #: 5
Transfer Tax

Total: 0.00

I hereby certify that the within and foregoing was
recorded in the Franklin County Clerk’s Office.

) Caspaian—

County Clerk



THIS DOCUMENT DRAFTED BY

AND UPON RECORDING RETURN TO:

of Brookside Solar, LLC

/0 GERONIMO WIND ENERGY, LLC

DBA GERONIMO ENERGY, LLC

8400 NORMANDALLE LAKE BLVD., SUITE 1200
BLOOMINGTON, MN 55437

952-988-9000

THE SPACE ABOVE THIS LINE IS RESERVED FOR RECORDING PURPOSES,

TRANSMISSION EASEMENT AGREEMENT
Underground Transmission Lines / Access Road

This Transmission Easement Agreement (“Agreement”) dated as of OW /g

20 the “Effective Date”), is entered into by and between Francis E. Roy, a widowed person
(collectively, “Owner”) whose address is: 1788 County Rt 23, Chateaugay, NY 12920, and of
Brookside Solar, LLC, a Delaware limited liability company (together with its successors and
assigns, “Developer”), whose address is: 8400 Normandale Lake Blvd., Suite 1200,
Bloomington, MN 55437.

RECITALS

A. Owner owns the real property located in Franklin County, State of New York.,
more particularly described on Exhibit A attached hereto (the “Property”).

B. Developer is developing energy generation facilities (the “Solar Facilities™) on
properties located in the vicinity of the Property (the “Project”).

C. Developer desires to obtain (i) a non-exclusive easement for purposes of installing
underground transmission lines and related facilities, to serve one or more phases of the Project.
for the transmission of electricity across certain portions of the Property, (ii) a temporary
construction easement over additional portions of the Property for purposes of constructing,
repairing and maintaining such lines and facilities, and (iii) an access easement to and from the
Solar Facilities and Transmission Facilities (as hereinafter described), and the related rights
described herein.

D. Owner is willing to grant such easements on the terms and conditions set forth in
this Agreement.
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AGREEMENT

NOW THEREFORE, for good and valuable consideration, the sufficiency of which is
hereby acknowledged, Owner and Developer agree as follows:

1. Grant and Description of Easements.

1.1 Grant of Easement for Transmission Facilities. Owner hereby grants
and conveys to Developer a non-exclusive easement (the “Transmission Easement™) on, in,
along, over, across and under the Property, in the locations generally described on the attached
Exhibits B and B-1 (the “Easement Areas”), for the purposes of surveying, conducting studies
(including but not limited to cultural surveys, environmental studies, and geotechnical studies
including soil borings), erecting, constructing, replacing, relocating, improving, enlarging,
removing, inspecting, maintaining, operating, repairing, using, and allowing underground
electrical transmission and related communications lines and cables, wires, conduit, circuit
breakers and transformers, and any and all necessary and proper facilities, fixtures, and
additional equipment any way related to or associated with any of the foregoing for the
transmission of electrical energy (collectively, “Transmission Facilities”), together with the
Appurtenant Rights referenced below. The rights granted herein by Owner do not include the
right to construct substation facilities upon the Easement Areas.

1.2 Other Appurtenant Rights. In addition to the foregoing, Developer is
hereby granted, and shall have, the following related rights necessary or convenient for
Developer’s use of the Transmission Easement (the “Appurtenant Rights”):

(a) the right of ingress to and egress from the Transmission Facilities
and/or the Solar Facilities (whether located on the Property, on adjacent property or elsewhere),
over, along and through the Property for the purpose of constructing, repairing, maintaining or
removing the Transmission Facilities and/or the Solar Facilities, including but not limited to the
right to construct an access road;

(b) the right to enter the Property for the purpose of surveying and
conducting studies (including but not limited to cultural surveys, environmental studies, and
geotechnical studies including soil borings) in connection with such Transmission Facilities;

(c) the right to permit the installation, placement or attachment to the
Transmission Facilities within the Easement Areas;

(d) the right to clear and to keep clear the Easement Areas free from
any buildings, fencing (notwithstanding the foregoing, Owner has the right to install fencing for
farming and grazing purposes or boundary line purposes, provided that Developer may
temporarily remove such fencing to exercise its rights hereunder), equipment, brush, combustible
material and any and all other new structures, and obstructions of any kind, and the right to trim
or remove brush, trees or other hazards on the Property which, in the reasonable opinion of
Developer, may interfere with Developer’s exercise of its rights hereunder;

o
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(e) the right during periods of construction of the Transmission
Facilities (and during periods of any repair or replacement thereof) to use the additional areas of
the Property described on Exhibit B as the “Temporary Construction Laydown Area” for the
storage of equipment and materials, the staging of construction work and the construction of
Transmission Facilities; and

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

1.3 Term of Easement. The term of this Agreement (the “Term™) is
perpetual. unless terminated pursuant to Section 3 below.

2. Payments for Transmission Easement.
2.1 Compensation. As the consideration for this Agreement and the

grant of the Transmission Easement and other rights hereunder, Developer agrees to make
payments to Owner as described in Exhibit C. The parties acknowledge and agree that Exhibit C
will not be included with this Agreement when recorded with the county recorder, and that so
removing Exhibit C prior to recording is intentional and does not in any way affect the validity
of this Agreement. Owner acknowledges and agrees that it shall not be permitted to sever the
payments under the Agreement, and shall not be permitted to assign payments due to Owner
under the Agreement to a third party without the consent of Developer. Upon the transfer of an
interest in the Property to an heir, legal representative, successor or assign. the payments
hereunder (or the proportionate share thereof) shall inure to the benefit of such party.

2.2 Crop Damages. The parties anticipate and acknowledge that Owner or
Owner’s renters may suffer damage to crops, soil compaction, tile, fences, and other property or
improvements on the Property during Developer’s construction, installation, maintenance and
removal of Transmission Facilities on the Property, including but not limited to the Temporary
Construction Laydown Areas. Compensation for crop damage shall be 100% of Fair Market
Value in the year of such compaction (the “Crop Damage Payment”). The “Fair Market
Value” shall be the fair market value for the amount of crop actually destroyed or damaged on
the date of such damage or destruction, and shall be calculated using conventional methods
normally used in the host county, such as by obtaining the daily price ($/bushel) and yield
(bushels/acre) from the nearest grain terminal. After construction is complete and payment of
the Crop Damage Payment, Developer shall not be responsible to pay Owner or Owner’s renters
any loss of income, rent, business opportunities, profits or other losses arising out of Owner’s
inability to grow crops or otherwise use the portion of the Premises occupied by Transmission
Facilities.

3. Termination; Default.

3.1 Termination_by Developer. Developer, its successors or assigns shall
have the right to terminate the Transmission Easement and this Agreement at any time upon
written notice to Owner in recordable form.
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3.2 Termination by Owner for Default by Developer. Owner, its
successors or assigns shall have the right to terminate the Transmission Easement and this
Agreement only if (a) Developer fails to pay any monetary amounts owing hereunder when due
or if the Easement Value Payment is not paid to Owner for any reason b , 20622 (b)
Owner notifies Developer, its successors, assigns and Mortgagees (as defined below) of the
default in writing, which notice sets forth in reasonable detail the facts pertaining to the default
and amount owed to cure such default, and (c) Developer, its successors, assigns, or Mortgagees
have not cured the default within sixty (60) days after Developer receives the written notice from
Owner, or within such longer period of time as is required to cure such default, so long as
Developer, its successors, assigns, or Mortgagees diligently pursues such cure to completion.

3.3 Actions Upon_Termination. Upon termination of this Agreement,
Developer shall file a termination of this Agreement in the public records. Within twelve (12)
months after the expiration, surrender or termination of this Agreement, Developer shall remove
from the Easement Areas (or such part thereof, as applicable) any Transmission Facilities owned.
installed or constructed by Developer thereon and leave the surface of the Easement Areas free
from debris; provided, however, that Developer shall only be required to remove the same to the
greater of (a) forty-eight (48) inches below the surface of the land or (b) the depth (if any)
required by applicable law; and Developer shail have a continuing easement to enter the Property
for such purpose during such twelve (12) month period. If Developer fails to remove any of the
Transmission Facilities within the required time period, such Transmission Facilities shall be
considered abandoned by Developer and Owner may remove the Transmission Facilities. In the
event Owner removes such Transmission Facilities, Developer shall reimburse Owner for all
reasonable costs of removing those Transmission Facilities, less any salvage value received by
Owner, within thirty days after receipt of an invoice from Owner. In addition, if applicable,
Developer shall pay Owner a Crop Damage Payment as set forth in Section 2.2.

4. Nature of Easement; Overburdening.

4.1 Easement in_Gross. The easements and covenants contained in this
Agreement are intended to be easements in gross and shall run with the Property, but shall not be
appurtenant to any land owned or controlled by Developer. Owner agrees that the easements
may continue to be used for the purposes described herein for the benefit of any property owned,
leased, or otherwise occupied or used by Developer and Developer’s successors, assigns, and
tenants.

4.2  Abandonment. Except as provided in Section 3, no act or failure to act
on the part of Developer or the holder of the Transmission Easement shall be deemed to
constitute an abandonment, surrender or termination thereof, except upon recordation by such
holder of a quitclaim deed specifically conveying the Transmission Easement back to Owner.

5. Assignment/Mortgage.

5.1 Right_to Assign. Developer shall have the right, without Owner’s
consent, to sell, convey, lease, transfer or assign all or any portion of the Transmission Easement,
this Agreement, or the Transmission Facilities on a nonexclusive basis, or to apportion, grant

51271583 _1.DOC



sub-easements, co-easements, separate easements, leases, licenses or similar rights, however
denominated, to one or more persons or entities. Developer shall provide notice of any such
sale, conveyance, lease, transfer or assignment to Owner.

5.2 Right to Mortgage. Developer may, upon notice to Owner, but without
Owner’s consent or approval, mortgage, collaterally assign, or otherwise encumber and grant
liens and security interests in all or any part of its interest in this Agreement, the Transmission
Easement, the Easement Areas and the Transmission Facilities (collectively, the “Transmission
Facilities Assets”), which security interests in all or a part of the Transmission Facilities Assets
are collectively referred to herein as “Mortgages” and the holders of the Mortgages. their
designees and assigns are referred to herein as “Mortgagees.” Owner agrees to consent in
writing to such financing documents as may be reasonably required by Mortgagees in connection
with any financing of or involving the Transmission Facilities Assets. As a precondition to
exercising any remedies related to any alleged default by Developer under this Agreement.
provided that Owner has been provided with the identity and contact information for any
Mortgagees, Owner shall give written notice of such default to each Mortgagee at the same time
it delivers the notice to Developer, specifying in detail the alleged default and the required
remedy. Each Mortgagee shall have the same amount of time to cure the default as to
Developer’s entire interest or its partial interest in the Transmission Facilities Assets as is given
to Developer and the same right to cure any default as Developer or to remove any property of
Developer or its assigns. Developer may not mortgage, collaterally assign, or otherwise
encumber and grant liens and security interests in Owner’s interest in the Property.

6. No Interference. Owner shall not construct, install, or permit to be constructed
or installed, any improvements, fences (notwithstanding the foregoing, Owner has the right to
install fencing for farming and grazing purposes or boundary line purposes, provided that
Developer may temporarily remove such fencing to exercise its rights hereunder), structures,
buildings, foliage or vegetation, utility lines or other improvements of any type whatsoever upon,
in, on, under or near the Easement Areas that would materially inhibit or impair any of
Developer’s rights or benefits as set forth in this Agreement.

7. Indemnity. To the fullest extent not prohibited by applicable law, Developer
shall indemnify, hold harmless, and, at Owner’s election, defend Owner and Owner’s officers,
shareholders, affiliates, employees, tenants, guests and agents for, from and against any and all
claims, loss, damage, expense and liability for injury to or illness or death of any person, or
injury to, loss or destruction of any property resulting from or arising out of the use or existence
of the Transmission Easement, or the conduct of Developer or any contractor, agent, employee,
invitee, tenant or permittee of Developer, or its successors and assigns.

8. Miscellaneous.

8.1 Complete_Agreement. This Agreement is the final and complete
agreement between the parties concerning the Transmission Easement.

8.2  Estoppel Certificates. = Owner shall execute estoppel certificates
(certifying as to truthful matters, including without limitation that no default then exists under
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this Agreement, if such be the case), consents to assignment and non-disturbance agreements as
Developer or any Mortgagee may reasonably request at any time and from time to time. Owner
and Developer shall cooperate in (a) amending this Agreement from time to time to include any
provision that may be reasonably requested by Developer or Owner or any Mortgagee to
implement the provisions contained in this Agreement or to preserve a Mortgagee’s security
interest and (b) executing any documents which may reasonably be required by Developer or a
Mortgagee. Owner shall request of any Owner’s lenders to execute an agreement of non-
disturbance from any Mortgagee with respect to Developer’s interest in the Easement Areas.

8.3  Notices. Notices allowed or required hereunder shall be in writing and
shall be effective when served upon or personally delivered to the party to whom such notice is
directed, or, if mailed, two (2) days after such notice is deposited in the United States mail,
certified or registered, correct postage prepaid, and addressed to the parties at their respective
addresses as set forth above, or at such other address as such party shall notify the other party
beforehand.

8.4 Attorney Fees. If an action, suit, or other proceeding is initiated to
enforce or interpret terms of this Agreement, the party not prevailing shall pay all reasonable
costs and expenses incurred by the prevailing party, including reasonable attorney fees at trial, on
appeal, and any petition for review and in any other proceeding, including, without limitation,
any bankruptcy or arbitration proceeding.

8.5 Notice of Easement. During the term of this Agreement, Owner shall
give written notice of the existence of the Transmission Easement to any prospective tenant,
lessee, Developer, or assignee of Owner who proposes to acquire any interest in the Property.

8.6 Severability and Parties Bound. The enforceability, invalidity, or
illegality of any provisions of this Agreement shall not render the other provisions hereof
unenforceable, invalid or illegal. This Agreement shall bind and inure to the parties and their
respective successors and assigns.

8.7 Further Acts and Assurances. Each party hereby agrees that each shall
execute such additional documents or instruments, and shall undertake such actions as are
necessary and appropriate to effectuate the intent of this Agreement. Concurrently, with the
execution of this Agreement, at the request of Developer, Owner and Developer agree to execute
a memorandum of this Agreement in such form as may be reasonably requested by Developer,
which shall be recorded in the public records by Developer at Developer’s expense.

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

The remainder of this page is intentionally blank.
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IN WITNESS WHEREOF, the parties have executed this instrument as of the
date first written above.

OWNER(S): @_@4 E £ oe
’ e

Francis E. Roy

DEVELOPER:

STATE OF MINNESOTA )
) ss.

COUNTY OF L‘(eﬁﬂ/@[) )
On the Zz?//day of /ﬂ/ﬁéf/l in the year 2020, before me, the

undersigned, personally appeared Jeff Ringblom, the Chief Financial Officer of Brookside Solar,
LLC, a Delaware limited liability company, personally known to me or proved to me on the basis
of satisfactory evidence to be the individual(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
capacity(ies), that by his/her/their signature(s) on the instrument, the individual(s), or the person
upon behalf of which the individual(s) acted, executed the instrument.

L

Notary Public”

SEN, AMY L. MALEK
{%‘ Notary Public, Stats of Minnesotg |
5 K- My Commission Expires
et January 31, 2023
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STATE OF NEW YORK )
) ss.
COUNTY OF FasnAlas )

S AS — | . _
7Q On the /9 day of J\v— "7 in the year, 20& before me, the undersigned,
personally appeared Francis E. Roy, a widowed person, personally known to me or proved to me
on the basis of satisfactory evidence to be the individual(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 capacity(ies), that by his/her/their signature(s) on the instrument, the individual(s),
or the person upon behalf of which the individual(s) acted, executed the instrument.

Notary Public for w P=rd
My Commission expires:f//)':/?’j .

WILLIAM A. TROMBLY
NOTARY PUBLIC-STATE OF NEW YORK
No.01TR8041784
Qul“ffed in Franklin County
My Lommission Expires 05-15-2022
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EXHIBIT A

OWNER’S PROPERTY

Parcel Number: 60.3-19

ALL THAT TRACT OR PARCEL OF LAND, situate in the Town of Chateaugay,
County of Pranklin and State of New York and being part of Great
Lot No. 45 and more particularly described as follows: Beginning
at a point in the center of the Burke-Chateaugay Road, so called,
also known as County Road 23 along the center of said road
505 feet from its intersection with the center line of the right-
of-way formerly belonging to the Rutland Corporation and deeded to
Walter Bilow and Pauline Bilow by deed dated July 14, 1967, and
recorded in the Franklin County Clerk's Office in Liber 437 of
Deeds at page 345 and running thence in a general southerly direction
at such an angle so as to intersect with the north line of the
railroad right-of-way at a 90 deg. angle, 320 feet more or less to
the north ltne of said railroad right-of-way; thence in a general
westerly direction on or along the north line of sald raiircad
right-of-way 384 feet more or less to the center line of the said
Burke-Chateaugay Road, so called; thence in a general northeasterly
direction on or along center of said road 455 feet more or less to
the point or place of beginning containing all the lands within
said bounds.

Being part of the premises deeded to Walter F. Bilow and
Pauline G. Bilow, his wife, by deed dated February 23, 1954

and recorded in the Franklin County Clerk's Office in Liber 339
of Deeds at page 13.

AND

ALL THAT TRACT OR PARCEL OF LAND, situate in the Town of Chateaugay,
County of Franklin and State of New York and being part of.Great
Lot No. 45 and more particularly described as follows: Being

a strip of land formerly a right-of-way for railroad purposes

of the Rutland Railroad Corporation and thereafter the Rutland
Corporation, extending from the center line of the Malone-
Chateaugay Road, so called, also known as County Road 23 in a
general easterly direction a distance of 41@ feet more or less.
Being the intention of the parties of the first part to convey

all of the former right-of-way lying between the aforemgntloned
bounds, and being that part of the rightfof-way whlch.lles sogtherly
of premises also conveyed by Walter F. Bllgw agd Pauline G. Bllgw,
his wife, to Francis Roy and Janice Roy, his w1fe,_by deed bearing
even date herewith and extending from the center.llne of #he ‘
Malone-Chateaugay Recad, so called, to the east -line of said premises
conveyed this date.

Being a part of the premises conveyed to Walter Bi}ow and
Pauline Bilow by deed dated July 14, 1967 and recorded in the
Franklin County Clerk's Office in Liber 437 of Deeds at page 345.

Said parcels contain approximately 3.80 acres more or less.
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EXHIBIT B
DESCRIPTION OF EASEMENT AREA
Transmission Easement Area: An area within the Property that contains approximately 0.93

acres, in the locations generally depicted on Exhibit B-1, to be used for the installation of the
Transmission Facilities (the “Transmission Easement Area”).
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EXHIBIT B-1

51271583_1.DOC





































































































































































































































































































































































THIS INSTRUMENT WAS DRAFTED BY
AND UPON RECORDING RETURN TO:
BROOKSIDE SOLAR, LLC

C/0 GERONIMO ENERGY, LLC

7650 EDINBOROUGH WAY, SUITE 725
EDINA, MN 55435

THE SPACE ABOVE THIS LINE IS RESERVED FOR RECORDING PURPOSES.

ASSIGNMENT AND ASSUMPTION
OF REAL PROPERTY INTERESTS

THIS ASSIGNMENT AND ASSUMPTION OF REAL PROPERTY INTERESTS (the
"Agreement") is made and dated as of . RN - , 2020 (the “Effective
Date™) by and between Geronimo Solar Energy, LLC, & Minnesota limited liability company
(“Assignor”) and Brookside Solar, LLC, a Delaware limited liability company (“Assignee”™).

RECITALS

WHEREAS, Assignor is developing solar energy generating facilities located at
properties in Franklin County, New York (the “Project™).

WHEREAS, Assignor entered into certain leases, easements, and other real property
agreements described on Exhibit A attached hereto (collectively, the “Real Property Interests™)
with the property owners described on Exhibit A for the purpose of constructing, operating and
maintaining the Project;

WHEREAS, Assignor desires to assign to Assignee and Assignee desires to accept from
Assignor an assignment of all real property interests heretofore or hereafter acquired in the
Project as more specifically set forth herein.

NOW, THEREFORE for good and valuable consideration, the receipt and adequacy of
which is hereby acknowledged, the parties agree as follows:

AGREEMENT

1. Assignment. The Assignor hereby assigns, transfers and sets over to the Assignee, all
of the Assignor’s right, title and interest in and to the Real Property Interests and the Assignee
hereby assumes and agrees to pay, perform or discharge in accordance with their terms, to the
extent not heretofore paid, performed or discharged the liabilities, obligations, commitments and



responsibilities of Assignor accruing or arising from and after the Effective Date under any of
the Real Property Interests.

2. Binding Effect: Assignment. This Agreement shall be enforceable against and inure
to the benefit of the successors and assigns of the Assignee and of the Assignor.

3. Further Assurances. The parties hereto agree to take all such further actions and
execute, acknowledge and deliver all such further documents that are necessary or useful in
carrying out the purposes of this Agreement.

4. Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of Illinois.

5. Counterparts. This Agreement may be executed in any number of counterparts, each
of which will be deemed an original, but all of which together will constitute one and the same
instrument.

6. Successor and Assigns. This Agreement shall be binding upon and inure to the
benefit of Assignor and Assignee and their respective successors and assigns.

7. Severability. In the event any provision of this Agreement is held to be illegal,
invalid or unenforceable to any extent, the legality, validity and enforceability of the remainder
of this Agreement shall not be affected thereby and shall remain in full force and effect and shall
be enforced to the greatest extent permitted by law.

8. Amendment. Except as otherwise expressly provided elsewhere in this Agreement,
this Agreement shall not be altered, modified or changed except by a written document duly
executed by the parties at the time of such alteration, modification or change.

The remainder of this page is intentionally blank.
























































