Lgnd Lease and Wind Esseinent

This Land Lease and Wind Lasement ("Lease") is made on __May 15, 2002 between _Mr, Jeiinie:
S — . (collectively hercinafler "Lessor"), and Greenlight Fnergy, Ing., 2

Yirginia Cotporation (hercinalter "Lessee™),
WITHESSETH:

WIIEREAS, Lessor is the ownur of the real property legally described in Exhibit A attached
hereto (the "Premises™); and

WHEREAS, Lessee desires to obtain a land lcase and casement from Lessar, on, along, over and
under the Premises for the purposes of wind energy cotiversion for the generation, distribution and
transmission of electric power and related purposes as described herein:

NOW, THEREFORE, in consideration of the understandings and mutual covenants contained
herein, and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Lessor and Lessee, intending to be legally bound, mutually agree to the following terms
and conditions:

ARTICLE 1. Premises

Section 1.1 General

(a) Lessor leases exclusively to Lessee and Lessee leases Irom Lessor the Premises for the sole
purpoze of constructing, installing, operating and maintaining wind energy conversioh
mrbines (the “Wind Turbine(s)”), wind resource and weather measurement equipment,
supporting structures, foundations and pads, footings, electrical transformers, fixtures, and
storage equipiment, eleetric distribution and trunsmission lines, access roads, interconnection
facilities and related facilities and equipment (hereinafler "Wind Facilities") on the Premises
to the extent set forth m flus Lease. ~ — =

{(b) Lessee shall use the Premises omly for the construction, installation, maintenance, and
opemtion of the Wind Facilities. Any improvements, fixtures or other structures, other than
mmﬁihld.,ﬁ'ﬂfﬂﬂ_i% Jehall not be jastallud withour the express written consent of Lessqr.
Lessee shall also be entitled to ingress and egress to and from its Wind Facilities and
appurtenant equipment and eleetrical power lines over the Premises and such additional areas
of the Premises as shall be reasonably necessary to access a public roadway,
T e

(c) Upon the completion of installation of Lesses's Wind Facilitics n final survey will be
performed by Lessee o identify those portions of the Premises occupied or used by any of By
Lessee’s Wind Facilities and appurtenances, and the description of that portion of the /}»,ﬂf’* 1,

Premises (the "Occupicd Premises") shall be appended to this Lease as Exhibit B. T.essee | /]I v,\”’
reserves the exelusive right to locate new Wind Facilitics or 1o rclocate existing Wind i
Miﬁﬂs upon the Premises during the term of this Leage,, in which case a new Exhibit B

will be prepared and appended to this Lease. Lessor shall tetain the nght o use that puriion of

the Premises not within the Occupied Premises to the extent its use is consistent with Sections
*—- T




1.2 and 5.2, for ranching, farming, prasing, conservation or other purposes and Lessor shall
be entitled to use any private road constructed by Lessee on the Occupied Premises for access
to the halance of the Premises. ;

Section 1.2 Wind Easement

Any abstruction to the ree [Jow of the wind is prohibited throughoul the enlire area of the
Premises, which shall consist horizontally three hundred and sixty degrees (360°) from
any point where any Wind Fueility is or may be located at any time from time to time
{each such location referred to as a ("Site")) and for a distance from cach Bite to the |
boundaries of the Premises, together vertically thﬂugh\aiﬂ space located above the Snrrace
of the Iremuses, that is, one hundred eighty degrees (180°) or such greater humber or
numbers of degrees as may be necessary to extend from each point on and along a line
drawn along the surface from each pomt along the exterior boundary of the Premises
through each Site to each point and on and along such line to the opposile exterior
boundary of the Premises. Trees, structures and improvements located on the Premises as
of the date of this Leace shill be allowed fo remain and Lessee may fiot requirc their_

_removal,_Lessor may not place or plant any trees, sttuctures or improvemenis on ihe

mises after the date of this Lease which may, in Lessee'{ sﬁjlﬁgnimul,limimdu or

interfere with the flow ol Wind to any Sitc of wind Pactllty, Unless Lessor Ras received
approval from Lessee for any such trees, siructyre or improvement, such approval will not
be unreasonably withheld. This provision will not preclude the installation of oil and gas
production facilites pugsuant to oil aml pas leases whichipredate Ithis subject I.case and
Wind Easement, The provisions of this Section 1.2 shall survive the termination ol (s
Lease for tic full Term.

ARTICLE IL Lease Teimn . } ﬁ
Section 2.1 Lease Term 4 :

(3) The term of this Lease ("T'erm") is forly (40) years from the dste of the Lease unless
tcrminated earlier or extended in accordance with itz terms.

(b) I at any time during the term of this Lease, Lessee deems it to be necessary to meet
legal requirements for preserving the validity of the Lease in nccordance with the
intent of the parties, Lessee may request that Lessor reexecule a new lease
substantially in the fortn of this Tease with a term of no longer than the remaining
balance of the original terim at the time the new lease is executed,

Section 2.2 Termination of T.oase

The occurrence of any of the following events shall terminate this Lease:
{7}  The expiration of the term of this Lease as set forth in Sceltion 2.1; or
{(b)  The writien agreement of the parties to terminnte this Lease; or

{e)  An uncured material breach of this T.ease by either party and the election of the non-
breaching party to terminate the Lease pursuant to Article IX; or
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(d)  After the commencement of operation of the Wind Facilities as defined in
Section 3.1, and subject to the rights of lenders set forth in Article VII, Lessee's
failure to operate the Wind Facilities for a continuous period of at least six months
for reasons other than a Force Majeure.

(¢} Lesseg fuls to u:mmumﬁm of energy using Wind Facilities on the
Premizes within five years of the date of this Lease.

Sectlon 1.3 Survival of Covenants

The parties acknowledpe that the covenants, conditions, riphts ynd restrictions in favor of
Lessee pursuant to this Agreement including, but not limited to, the easement described in
Section 1.2, and Lessee's use of and benefit from those covenants, conditions, righls and
restrictions, may constitule a portion of a larper wind energy project with which the
Premises will share structural and transmission compenents, ingress and egress, utility
access, and other support, all of which are specifically designed to be 1nt&nelated and
'ﬁnh.gml.r..u T _operation and use for the full life of the project, and that the covenants,
conditions, rgghts and 1 restrictions in favor of Lessee pursuant to this Agréenient shall not
be deemed ncmlnal invalid, maperﬂ[we or otherwise be dt'-.l‘t‘,ﬂ,ﬂrdc':d while atiy portion of
the pmjtq..t refnains operaiional, subqect however to the mnditmns set forth in Section 2.2,

ARTICLE ITI. Rent and Taxes

Section 3.1 Rent

‘?
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lessee shall pay to Lessor a minimum annual
rental payment of § - of the lease (the “Pre-Installation Rent™).
Lessee's obligation to pay Prc-Installatmn ent shall commence upon the execution and
recording of this Lease by the parties, and shall cease upon the day prior to the date Lessee

is obligated ay Installation Royalty. All Pre-Installation Rent obligations shall be
prorated for a;w -

After the Installation of Wind Turbine(s) Lessee shall pay to Lessor an annual rental
payment equal 1o two (2) percent of the Gross Revenues received by Lessce from the sale
of electricity generated (actual production in k¥Wh, as measured at the transmission
substation’s busbar), by Wind Facilities owned by Lessee located on the Premises (the
"Percentage Rent") or a minimum annual payment of $1.000 per Wind Turbine installed
(the "Minimum Turbine Rent"), whichever is greater, foreach year of the Term,

Prior to the ingtallation of Wind Tutt:riﬂe

Gross Revenue includes revenue from electricity sales and Ancillary Revenue. Ancillary
Revenue comprises all revenue paid to I essee other than the revenue from electricity sales

al iy Tesi n The pr uction of eiﬂﬂtﬂm& om the Wind Facilities, _m%
e ﬁl‘\" Evenud may mnelude 2recn tags, SITNAS10TE CTedlls, renswabis ritolio stan

cerhncateq and any n ricily revenues {from the Wind Facilities.

Lessee’s nhlipation (o pay Percentage Rent or Minimum Turbine Rent shall commence the
firsi full month during which Lessce penerates electricity for which it receives payment
from any purchaser of the electricity trom the Wind Facilities located on the Premises and



continue throughout the term of any electricity purchase or sale agreement which Lessee
may have with respect to electricity generated by the Wind Facilities located on the
Premises. Upon the conclusion of the term of all such electricity purchase or sale
aprecments, Lessee shall be obligated to pay only Minimum Turhine Rent. All Minimum
Turhine Rentobligations shall be prorated for any partial year.

Section 3.2 Payments

!

essee shall pay Lessor $500 as an advance payment of Mmimum Rent for the first year

f the Term and Lessor acknowledges receipt of this amount. After installation of the
Wind Turbine(s), Lessee shall pay Lessor one-twelfth the Mimnmm Turbine Rent due,
each month clurir;g the Term. To the extent Lessee receives revenues from the sale of
electricity generated by Wind Facilities on the Premises for any quarter during the Lerm
which would entitle Lessor to Percentage Rent in addition to Minimum Turbine Rent for
that quarter, Lessee shall pay Lessor the difference between the Percentage Rent due and
the: Minirmum Turbine Rent for the quarter no later than forty-five days after the end of the
applicable quarter.

Section 3.3 Records

Lessor sholl be entitled to copies of any electricity purchase or sale apreement repurding
the electririty generated by the Wind Facilities located on the Premises, any statements or
payment records from the purchasers of that electricity and any invoices, receipts;
production records or other information necessary for Lessor to confirm the compensation
and accuracy of Percentage Rent, subject to the provisions of Scetion 10.8.

Section 3.4 No Hepresentation

Lessee makes no representalion or wammanty as 1o the likelihood that the Wind Faeilities
will generate sufficient electricity, or that any purchase or sales agreement for such
clectricity will provide adequate revenues, so as o create any entitlement in Lessor to
Percentage Rent during any period of time. Lessor acknowledges that the operation of the
Wind Facilities is subject to adverse weather, lack of wind, equipment failures and other
events beyond the control of Lessee which may interrupt or prevent electricity generation,

and that receipts for electricity generated may also be affected by the terms olany relevant
plrri:‘hab( or sale agreement and performance h}r aﬂ}_r___lj?&t Any rl..!.]tl::‘-rl:]lidlllm by Lessee
to Lessor as to the expected production from the Wind Facilities or the amount of expected
Percentage Rent Is purely an estimate based on the information available to Lessee ot the
time and is not & guarantee that any such production will occur or that such an amount of

Percentage Rent will become due to Lessor at any time.

Section 3.5 Taxes, Assessments and Utlllties

(z)
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Lessor shall pay, when due, all real property axes and assessments levied against the
Premises and all personal property taxes and assaswmentb levied against any property and

af'wmvulumuﬁ- owned I'-'r_r Lessor and located on the Mremises. buwum to Secton 3.5 u\ﬂ}, if

Lessor shall Gl to pay any such taxes or assessments when due, Lessee may, at its option,



(b)

(<)

(d)

pay those taxes and assessments and any accrued interest and penalties, and deduct the
amount of its payment from any Minimum Rent, Minimum Turbine Rent, or Percentage

Rent otherwise due to Lessor from Lessee.

Lessee shall pay all personal property taxes and assessments levied against the Wind
Facilities when due. If the Premiges experiences any increasc in the amount of real
property taxes assessed as a result of the installation of the Wind Facilities on the Premises,
including any reclassification of the Premises, Lessee shall pay or renmnburse Lessor an
amount equal to the increase no later than ten (10) days prior to the date cach yoar on
which the applicable real estate taxes are due to be paid, provided that Lessar provides
Lessee with copies of the applicable current and past statements of real estate taxes payable
for the Premises and any related infonnation demonstrating the reasons for any increase in
real estate taxes.

Either party may contest the validity or amount of any levied taxes, assessments or other
charges for which each is responsible under this Lease as long as such contest is pursugd in
good faith and with due diligence and the party contesting the tax, assessment or charge has
paid the obligation in question or established adequate reserves to pay the obligation in the
event of an adverse determination,

Lessee shall pay for all water, electric, telecommunications and any other uttlity services
vsed by the Wi Facilities or Lessee on the Premises.

ARTICLE IV, Lessee's Covenants

Lessee covenants, represents and warrants to Lessor as follows:

Sectinn 4.1 Liens

Lessce shall keep the Property free and clear of all liens and claims of liens for labor,
materials, services, supplies and equipment performed on or firnished to Lessee or any
Wind Facility on the Premises in conneetion with Lessee's use of the Premuses. Lessee may
contest any such lien, but shall post a bond or utilize other available means to remove any
liens which is created during the contested proceeding, Lessee agrees to otherwise remove
any lien or encumbrance for which 1t is respongible pursnant ta this paragraph within 60
days of the creation of any such lien or encumbrance.

Section 4.2 Permits and Laws

Lessce and its designees shall at all times comply wath all federal, state and local Jaws,
statutes, ordinances, rules, regulations, judpments and other wvalid orders of any
ravernmental authority with respect to Lessee’s activities pursuant to this Lease and shall
ubtain all permits, licenses and orders tequired 10 conduct any and all such activities.

Section 4.3 Lessee's Improvements

Confldential

All Wind Facilities constructed, installed or placed on the I'remises by Lesses pursuant to
this Lease shall ha the sole property of Lessee, and Lessor shall have no ownership or
ather interest 1o any Wind Fagilitiea on the Premises. Throughout the Term Lessee shall, at
its sole cost and expense, maintain Lessee’s Wind Facilities in good condibion and repair,



ordinary wear and tear excepted, All Wind Focilities constructed, installed or placed on the
“Premises by [8ssee pursuant to this Lease may be moved, replaced, repaired or

\\ refurbished by Lessee at any time. At the end of the Term, including any termination of
the Lease, Lessee shall remove all its Wind Facilities, ineluding foundation to a depth of

. four feet below grade, within eight months from the date the Term expires or [he Lease
terminates. If Lessee fails to remove any of (he Wind Facilities within the required time

period, such Wmd Tacilifies shall be congidered abandoned by Lessee and 1essor may

‘} “Feriove These WIR Facihitcs [tani the Premises and dispose of them m its sole discrefion”

T By — - e, e,

without nolice oF lability 10 1.essee. 11 TER0r INCUTs GosTs 10 deconinission and remove
any of the Wind Facilitics due to Lessee's failure to do so within the required period,
Lessee hereby indernnifies Lessor for such costs and agrees to reimburse Lessor for those

amoun(s reasonably incuzegd, within 60 days of receipt of adequate documentation of the

Costs,

Section 4.4 Hazardous Wastes

T.essee shall not use, dispose of or release on the Premises or cause or permmit to exist or be
used, stored, disposed of or released on the Premises as a result of Lessee's operations, any
substance which is defined as a "hazardous minterial”, “toxic substance” or "zolid waste" in
any federal, state or local law, statute or ordinance, ¢xcept in such quantities as may be
reguired in itz normal busingss operafions.and only if such use 15 not hurmiul to Lessor

and is in full compliance with all applicable laws.
Sectlon 4.5 Insurance

Lessee shall obtain and maintain in force policies of insurance covering the Wind
Facilities and I essee's activitics on the Premises at all times during the Term, including
specifically comprehensive general liability insurance with a minimum combined
occurrence and annusl fjmitation of one mlI“.H!B gollars Such msurance coverage tor the
Wind Facilities and Premises may be provided as part of a blanket poticy which covers
other wind facilities or properties as well. Any such policies shall name Lessor as an
additional insured and shall provide for 30 days prior written notice to Lessor of any
cancellation or material change. Lessee shall provide Lessor with copies of certificates of
insurance evidencing this coverage upon request by Lessor,

ARTICLE V. Lessor Covenants
Lessor covenants, represents and warrants to Lesses as follows:
Section 5.1 Title and Authority

Except to the extent otherwise stated in this Lease, Lessor is the sole owner of the
Premises in fee simple and cach person or entity sipning the Tasse on behalf of Lessor
has the full and unrestricted authority to sxecute and deliver this Lease and to grant the
easemients and rights granted herein. All persons having any ownership interest in the
Iremises (including spouses) are signing this Leass az Lessor. When signed by Lessor,
this Tease constites a valid and binding agreement enforceable against Lessor in
accordance with its terms. There are no encumbrances or liens against the Premises
except as disclosed by Lessor to Lessee or which are reflected in an abstract or title report
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for the Premises provided to Lessee prior to execution of the Lease.

Section 5.2 Qulct Enjoyment

As Jong as Lessee is not in default under (his Tease, Lessee shall have the gmﬁl use and
_enjoyment_of the Premises in agoordance with e w5t thig T Lase withoul any
“nterference of any I-:md__}r Lessar or any person claiming through Lessor. Lessor a0d 1ts
actiiities on the I'remises and any grant of rights Lessor makes to any ofber person shall
not interfere with any of Lessee's activities pursuant o thig Lease, and [essor shall not
interfere w1t’n any of Let.qccf. actwmes pursuant to. 111;5 I B H anil [essor qha!l not

otherwise engage in activities which nught 111‘.tp-edf: or decrease the outpot or effi menc“f of
the Wind Facilities,

Section 5.3. Hazardous Materials

Lessor shall not use, store, dispose of or release on the Premises or cause or permil Lo cxist
or be used, stored, disposed of or released on thie Prennses as a result of Lesszor's
operations, amy substance which is defined as a "hazardous substance”, "hazardous
material", to "solid waste™ in any federnl, state or local law, statule or ordinunce, except in
such quantilics as may be required in its normal business operations and only il such use is
nol harmiful to Lessee and is in full compliance with all applicable Taws.

Section 5.4 Cooperation

Lessor shall cooperatc with Lessee to obtain non-disturbance and subordination
agreements from any person or entity with a lien, encumbrance, mortgage lease or other
exception to Lessor's fee title to the Premises to the extent necessary to elinupate any
actual or potential interference by any such lienholder with any rights granted to Lessee

under this Lease. Lessor shall alsg couperale with Lessee to obtain and thaintain an
v_i-:rnuts needed for the Wind Facilities. Lessor shall also provide Lessee with such further

assurances and shall execute any estoppel certiticates, consents to assignments or
additional documents which may be reasonably necessary for recording purposes or
requested by Lessee or any of its lenders.

ARTICLE VI, Indymnilication

Section 6.1 Tndemmnification

Cronfidential

Each party (the "Indermifying Party”) agrees o defend, indernnify and hold harmless the
other party and the other party's officers, directors, employees, representatives, mortgagees
and agents (collectively the "Indemmified Party") against any and all losses, damages,
claims, expenses and liabilitics for physical damage to property and for physical injury to
any person, including, without limitation, reasonable attorneys' fees and consequential
damages, to the extent resulting from or arlsing out of (i) any operations or activities of the
Indemnifying Party on the Premises; {11} any negligent or intentional act or amission un
the part of the Indemmifying Party; or (i1} any breach of this Lease by the Indermnitiing

Party. This indemnification shall not App] to losses, damages, ¢laims, expenses and



liabilities to the extent caused by any negligent ot intentional act or omission on the part of
the Indemnified Party. This indemnification shall survive the termination of this Lease.

— T

(Sentinn 6.2 Surface D@

T The parties anticipate and acknowledgs that Lessor may suffer damage to crops, grass,
fences, and other property or improvements on the Premises dunng Lessee's construction,
installation, decommission, relocalion, and maintenance of Wind Facilitics on the
Premises. Lessee shall pay Lessor fair compensation for any such losses or damage, and, it
the partics cannot reach agreement as to the amount which would constitute fair
compensation, the issue shall be submitted to arbitration before an arbitrator mutually
agreed to by the parties. After construction is complete, Lessee shall not be responsible o

ez {pay Lessor any losses of income, rent, business vpportunities, pm?ﬁs or other losses

= iy : o mr e — —
ansing oul, ol Lessor’s inability to grow crops ur otheérwise 1se the Ocoupied Premmses.
g L i il 35 "

. e ik T

o ARTICLE VIL Assignment; Encumbrance of Lease

Section 7.1 Right to Encumber

{a} Lessee may at any time morigape all or any part of its interest in the Lease and nghts
I under this Lease and/or enter into a collateral assigniment of all or any part of its interest in the
Lease or rights under this Lease to any entity ("Lender™) without the consent of Tessor. Any
Lender shall have no obligations under this Lease until such time as it exercises its rights to acquire
Lessee's interests subject to the lien of Lender's mortgage by foreclosure or otherwise assumes the
obligations of Lessee dicectly.

(b) Lessor and Lessee agree that, once all or any part of Lessee's interests in the Lease are
mortgaged or assigned to a Lender, they will not madily or terminate this Lease without the prior
written consent of the Lender.

(c) Lessor agrees that any Lender shall have the right to make any payment and to do any
other act or thing required to be performed by Lessee under this Lease, and any such payment, act
or thing performed by Lender shall be effective to prevent a default under this Lease and any
forfeiture of any of Lessee's rights under this Lease as if done by Lessee itselfl
(d) During the time all or any parl of Lesses’s interests in the Lease are mortgaged or
assigned to any Lender, if Lessee defaults under any of its obligations and Lessor is required to
give Lesses notice of the default Lessor shall also be required to give Lender notive of the default.
If Lessor becomes entitled to terminate this Lease due to an uncured default by Lessee, Lessor
will not ferminate this Lease unless it has first given written notice of the uncured defanit and of
its mitent to tenminate this Lease to the Lender and has given the Lender at least thirty (30) days to
cure the default to prevent termination of this Lease, I within such thirty (30) day period the
1ender notifies the Lessor that it must foreclose on Lessee's interest or otherwise take possession
of Lesgsee's interest under this Lease in order to cure the default, Lessor shall not terminate this
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1 ease and shall permit the Lender a reasonable period of time necessary for the Lender, with the
exercise of due diligence, (o [oreglose or acquire Lessee’s interest under this Lease and to perform
or canse to be performed all of the covenants and agreements to be performed and observed by
[essee. The tme within which Lemnder must foreclose or acquire Lessee's interest shall be
extended to the extent Lender is prohibited by an order or injunction issued by a courl or the
operation of any bankruptey or insolvency law from commencing ur prosecuting the necessury
foreclsure or acguisition,

(e} The acquisition of all or any part of Lessee's interests in the Lease by any Lender through
foreclosure or other judicial or nonjudicial procecdings in the nature of foreclosure, or by amy
conveyanee in licu of foreclosure, shall not require the consent of Lessor nor constitnte a breach
or default of his Lease by Lessee, and upon the completion of the acquisition or canveyance
Lessor shall acknowledge and recognize Lender as Lessee's proper successor under this Lease
upon Lender's cure of any existing Lessee defanlts and assumption of the obligations of Lessee
under this Lease prospectively.

(f) In the event this Lease is rejected by a trustee or a debtor-in-possession in any bankruptey
or insolvency proceeding Lessor agrees, upon request by any Lender within sixty (60) days after
tht rejection or termination, to executs and deliver to Lessee or Lender o new Lease for the
Premises which (i) shall be effcctive as of the date of the rejection or lermination of this Lease,
(i1} shall be for a term equal to the remainder of the term of the Lease before piving effect to such
rejeclion or termination, and (iii) shall contain the same terms, covenants, agreeients, provisions,
conditions and limitations as are contained in this Lease (except for any oblipations or
requirements which have been fulfilled by Lessee or Lender prior to rejection or termination).
Prior to the exccution and delivery of any such new lease Lussee, or Lender shall (i} pay Lessor
any amounts which are due Lessor from Lessee, (if) pay T.essor any and all amounts which would
have been due under this Lease but for the rejection or termination fiom the date of the rejection
or termination to the date of the new lease and (iii) agree in writing to perform or causc o be
performed all of the other covenants and agreements to be performed by Lessee under this Lease
to the xtent Lessee failed to perform them prior to the execution and delivery of the new Jease.

Sectlon 7.2 Assignment

{a)  Lessce may assign, sublease, ransfer or convey ils interests in this Lease without Lessor's
consent provided that (i) any such assignment or conveyance shall not be for a period beyend the
‘Term of this Lease or any exlension thereof; (ii) the assignee or iransferee shall be subject to all
of the obligations, covenants and conditions spplicable to the Iessee and (i) Lessee shall not be
relieved from Hability for any of its obligations under this Lease by virtue of the assignment or
conveyanee unless (yv)Lessee assigns or conveys all of its interests under the Lease to the assignee
ar transferée and the assignee or transforce demonstrates its ability to perform the Lessee's
obligations, covenants and conditions to the reasonable satisfaction of Lessor or (2) such
assignment or convuysnee is made to a subsidiary or affiliate of lessee. '

e .

(b)  Lessor may assign, wansfer or convey the payments, rights to payment or sitnilar interests
in this Tease without Lessee's consent provided that (i) Lessor notifics Lessee of the terms of the
assigninent if those terms require Lessor to make payments to the assignee; (ii) in the case of a
collateral assignment by Lessor, the assipnue acknowledges the validity and superiority of the licn
of this Lease: (iii) at the time of the assignment, Lessor 15 not in default under the terms of the
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Lease; and (iv) Lessor shall not be relieved from liability for any of its obligations under this
lLease by virtue of the assignment or conveyanse unless the assignment or comveyance occurs in
conjunction with a transfer or conveyance of Lessor's interests inn the Premiscs, and the assignee
o tiansferee assumes the oblipations, covenants and conditions of the Lessor under this Lease in
their entirety.

Section 7.3 Continuing Nature af Obligations

(a}  The wind easement and related rights granted by Lessur in this Lease to Lessce are an
easernént in gross for the benefit of Lessee, its successors and assigns, as owner of the rights
created by the easement. The casement and other rights granted by Lessor in this Lease are
independent of any lands or csiales or interest in lands, there is no other real property benefiting
trom the wind easement granted in this Lease and, as hefween the Premises and other tracts of
property on which Lessee may locate wind facilities, no tract is considered dominant or servient
as to the other. i

e e

(b)  The burdens of the wind easement and all other rights granted 1o Lessee in this Lease shall
run with and against the Premises and shall be 2 charge and burden on the Premises and shall be
binding upon and against Lessor and its successors, assigns, permitiees, licensees, lessees,
employees and agents, The Lease and wind easement shatl mnure to the benefit of Lessee and its
successors, assigns, permittees, Heensces and Jessees. =

ARTICLE ¥Ill. Condemnation/Foree Majeare
Sectiom 3.1 Condemnation

If eminent domain proceedings are commenced against all or any portion of the premises and the
taking and proposed use of such property would prevent or adversely atfect Lessee's construetion,
installation or operation of Wind Facilities on the I'remises, the parties shall either amend this
Lense fo reflect any necessary relocation of the Occupicd Premises or Wind Facihities which will
preserve the value and benefit of the Lease to Lessce, togetlier with any corresponding payments,
or, #l Lessec's option, this Lease shall terminate in which event neither party shall have any
further abligations.

Sectlon 8.2 Proceeds

All pavments made by a.gondemnor on accowit of a taking by eminent domain shall hg the
property of the Lesser, except that Lessee Shall be entitled to any awrard of amount paid for the

" Teasanable, costs. of removing.or rlacating any of the Wind Facilities or the loss of any such
h‘;‘»f_ind Facilities or the use of the Promises pursuant to the Lease. Lesses shall Have the right to
participate in any condemnation proceedings to this extenl, sELET R

Section 83 Force Majeoare

Neither Lessor nor Lesgsee shall be liable to each other, or be permitted to terminate this Lease,
for any failure to perform an obligation of this Lease to the extent such performance 13 prevented
by a Force Majeure, which shalt mean an event beyond the control of the party affected and
which, by exercise of due diligence and foresight, could not reasonably have been avoided.
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To Lessee: Greenlight Energy, Inc
401 East Market Street, Suite 210
Charlottesville, VA 22502
Tel: (434) 220 1406
Fax: (434) 220 1420

With a Copy to: Woods, Rogers & Ilazelgrove, PLC
Attn: W, McIlwaine Thompson, Jr.
250 West Main Street, Suite 300
Charlottesville, VA 22501
Tel: {800) 729-6637
Fax: (434) 205-33%

Section 10,2 No Third Party Heneficiaries

Except for the rights of Lenders set forth above, no provision of this Lease is intended to
nor shall it in any way inure to the benefit of any third party so as to constitute any such
person a third party beneficiary under this Lease, or of any one or more of the termy of this
Lease, or otherwise give rise 1o any cause of action in any person nol a party to this Lease.

Section 10,3 Entire Agreement

It is mutuaily understood and aprecd that this Lease constitutes the enlire agreement
between Lessor nnd Lessee and supersedes any and all pror oral of written
understandings, representations or statements, and that no understandings, representatives
or statemnents, verbal or written, have been made which modify, amend, quality or affect
the terms of this Lease. This Lease may not be amended except in a writing exeeuted by
both parties,

Sectine 10.4 Governing Law

This Lease is made in New York and ghall he poverned by the laws of the State of New
York

Sectlon 10L5 Cooperation

Each of the parties, without further consideration, aprees o execule and deliver such
additional documents and take such action as may be reasonably necessary to carry out the
purposes and intent of this Lease and to fulfill the obligations of the respective parties.

Section 10,6 Walver

Confidentia)

Neither party shall be deemed to have waived any provision of this Lease or any remedy
available to it unless such waiver is in writing and signed by the party against whon the
waiver would operate, Any waiver at any time by cither party of its rights with respeot to
any rights arising in connection with thig I.casy shall not be deemed 2 waiver with respect
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ARTICTE X, Default Termination

Section 9.1 Events of Defanlt

Each of the following shall constitute an event of default which shall permit the nondefaulting
party to terminate this Lease or pursuc otlier remedies available at law or equity.

(i) any failure by Lessee to pay Minimum Rent, Minimum Turbine Rent, or
Percentage Rent if the failure to pay continues for sixty (60 days alter written
notice from Lessor,

(ii) any other material breach of this Lease by either party which continues for thiry
(30) days after written notice of defzult from the nondefaulting party or, if the cure
will take longer than thirty (30) days, the length of time necessary to effect cure as
long as the defaulting party is making diligent efforts to cure during that time.
Seciion 9.2 Surrender
Upon the termination or expiration of this Lease, Lessee shall peaceably surrender the Premises

to Lessar and remove all Wind Facilities from the Premises at Lessee's expense. Lessee shall
have 240 days from the date the Lease expires or is terminated to remove the Wind Facilities.

Section 9.3 Specific Performance
Lessor acknowledges and agrees that should Lessor breach any of its obligations hercunder or
otherwise fail to permit Lessee to exercise any of the rights and privileges granted herein, [.essee

shall have the ripht to zeck specific enforcement of this Lease.

Section 9.4 Record

Upon the: termination or expiration of this Lease, Lessee shall provide that appropnate
termination uf lease documentation 15 tecorded

ARTICLE X. Miscellaneous

Section 10.1 MNotice

Natices, consents or other documents required or permitied by this T.ease must be given by
personal delivery, telecopier or ceitified mail and shall be sent to the respective parties as follows:

T Lessor:

|
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i any subsequent or other matter.

Sectlon 10.7 Relationship of Parties

The duties, obligations and habilitics of each of the parties are intended to be several and
not joint or collective. This Lease shall not be interpreted or construed to create an
association, joint venture, fiduciary 1¢lationship or partnership between Lessor and Lessee
or to impose any parnership obligation or liability or any teust or agency ohligation or
relationship upon either party, Lessor and T.essee shall not have any right, power, or
authorily (o enter into any agreement o undertaking for, or act un behalf of, or 1o acl or be
an apent or representative of, or to otherwise bind, the vther party.

Section 10.8 Confidentiality

< —

"The parties acknowledge that during the course of the performance of their respective
obligations under this Lease, either party may novd to provide information to the other
party which the disclosing party deems to be confidential, proprietary or a trade secret.
Any such information which is marked confidential shall be treated confidential by the
receiving parly and shall not be disclosed to any ather person without the prior consent of
the disclosing party.

Section 10.9 Counterparts
This Agreement may be executed in two or more counterparts and by different partics on

scparate counterparts, all of which shall be considered one and the same agreement and
vach of which shall be deemed an original.

[SIGNATURE PAGE FOLLOWS]
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