





























OPTION AGREEMENT
(Regarding Solar Energy Ground Lease and Easement Agreement)

THIS OPTION AGREEMENT (this “Agreement”) dated and effective as of October 9,
2020 (the “Effective Date”), is entered into by and between Iris Lemoyne Bradfield and
Patrick H. Thielen (“Owner”), and juwi Inc., a Delaware corporation (“Tenant”). Owner and
Tenant are sometimes referred to herein individually as a “Party” and together as the “Parties.”

RECITALS

A. Owner owns certain real property (the “Property”) located in Dolores County,
State of Colorado, identified by the Dolores County Assessor as parcel number 505919200117, as
more particularly described on Exhibit A hereto.

B. Tenant is interested in developing a solar power generation project, whether
located on the Property or on adjacent or other lands in the vicinity, consisting of solar panels,
inverters, racking equipment, substations, access roads, underground and overhead electrical
transmission and communication lines, metering, measurement devices and other equipment and
facilities for the operation of a solar project (collectively, the “Energy Facilities”).

C. Owner desires to grant, and Tenant desires to accept, an irrevocable and exclusive
option to lease the Property and to obtain an easement on, over, under and across the Property for
the purpose of locating the Energy Facilities or significant portions thereof on the Property.

AGREEMENT

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

1. Grant of Option. Subject to the terms and conditions of this Agreement, Owner
hereby irrevocably grants to Tenant an exclusive right and option (the “Option™) to (i) lease all
or such portion of the Property as Tenant may designate pursuant to Section 4 below exclusively
to Tenant and (ii) obtain exclusive, irrevocable, fully paid-up easements, including a right in the
airspace above, adjacent and around the Property and on, over, under and across the Property for
purposes of solar energy development and generation and certain access and interconnection
easements, in the case of each of clauses (i) and (ii) in accordance with the terms and conditions
of the Lease (as defined in Section 6).

2. Option Term:; Options Extensions; Option Payments.

(a) Initial Option Term and Payment. The initial term of the Option shall
commence on the Effective Date and shall expire on the date that is three hundred sixty-five
(365) days from the Effective Date (the “Initial Option Term”), unless earlier terminated by

Tenant as provided below. In consideration for the Option, Tenant shall pay Owner the sum of
_ (the “Initial Option Payment”) within fifteen

(15) business days after the Effective Date.




(b) Option Extensions and Extension Payments. Tenant shall have the right
but not the obligation to extend the Option Term (as defined below) as set forth in this
Section 2(b). The Initial Option Term plus the aggregate term of all Option Extensions (as
defined below) that Tenant exercises in accordance with this Agreement, subject to early
termination of this Agreement in accordance with its terms, may be referred to herein as the

“Option Term.”

(1) At any time during the Initial Option Term, Tenant shall have the
right to extend the Initial Option Term for a period of three hundred sixty-five (365) days
commencing upon the expiration of the Initial Option Term and expiring on the date that is three
hundred sixty-five (365) days thereafter (the “First Option Extension”). To exercise its right to
the First Option Extension, Tenant shall (1) provide notice thereof to Owner on or before the
1 it tion Term expires and (2) pay Seller the sum of
(the “First Option Extension Payment”) within fifteen (15)
business days of the expiration of the Initial Option Term.

(i)  Atany time during the First Option Extension, Tenant shall have
the right to extend the Option Term for an additional period of three hundred sixty-five (365)
days commencing upon the date upon which the First Option Extension expires and expiring on
the date that is three hundred sixty-five (365) days thereafter (the “Second Option Extension”).
To exercise its right to the Second Option Extension, Tenant shall (1) provide notice thereof to
Owner on or before the date upon which the First Option Extension expires and (2) pay Seller
the sum of (the “Second Option Extension
Payment”) within fifteen (15) business days after the date upon which the First Option
Extension expires.

(iii) At any time during the Second Option Extension, Tenant shall
have the right to extend the Option Term for an additional period of three hundred sixty-five
(365) days commencing upon the date upon which the Second Option Extension expires and
expiring on the date that is three hundred sixty-five (365) days thereafter (the “Third Option
Extension”). To exercise its right to the Third Option Extension, Tenant shall (1) provide notice
thereof to Owner on or before the date upon which the First Option Extension expires and (2)
pay Seller the sum of (the “Third Option
Extension Payment”) within fifteen (15) business days after the date upon which the Second
Option Extension expires.

Each of the First Option Extension, the Second Option Extension, and the Third Option
Extension that Buyer exercises may be referred to herein individually as an “Option Extension”
and collectively as the “Option Extensions.” Each of the Initial Option Payment, the First
Option Extension Payment the Second Option Extension Payment, and the Third Option
Extension Payment may be referred to herein individually as an “QOption Payment” and
collectively as the “Option Payments.”

3. Termination Rights.

(a) Owner’s Termination Right. Any failure by Tenant to timely pay an
Option Payment, which failure is not cured within ten (10) business days following notice



thereof from Owner to Tenant, shall entitle Owner to terminate this Agreement, in which event
Tenant shall forfeit all Option Payments paid prior to the date of termination and both Parties
shall be released from all obligations hereunder except for those specified to survive the
termination of this Agreement; provided, that a notice of such termination is received by Tenant
prior to the payment by Tenant of such delinquent Option Payment. For avoidance of doubt,
Tenant shall have no obligation to make any Option Payment in respect of an Option Extension
irrespective of whether Tenant has delivered notice of its intent to exercise such Option
Extension; it being understood that failure to make such payment within the grace period set
forth in the preceding sentence shall entitle Owner to terminate this Agreement in accordance
with this Section 3(a).

(b) Tenant’s Termination Right. At any time during the Option Term, Tenant
shall have the right to terminate the Option with respect to all or any portion of the Property by
giving notice of such termination to Owner. If such termination applies to only a portion of the
Property, Tenant shall be relieved of any further obligations to Owner under this Agreement in
respect of such released Property upon the giving of such termination notice; if such termination
applies to all of the Property, this Agreement shall terminate upon the giving of such termination
notice, in which event Tenant shall forfeit all Option Payments paid prior to the date of
termination and both Parties shall be released from all obligations hereunder except for those
specified to survive the termination of this Agreement.

4. Exercise of the Option. This Option may be exercised by Tenant or an affiliate
of Tenant by providing notice to Owner on or before the expiration of the Option Term (the
“Notice of Exercise”) stating that Tenant has elected to exercise the Option and specifying (1)
whether Tenant is exercising the Option with respect to the entire Property or only a portion
thereof (and, if only a portion thereof, then also specifying the approximate boundaries of such
portion of the Property, but not necessarily including access rights or easements over the balance
of the Property) (the “Site”), and (ii) the date on which the term of the Lease is to commence
(the “Lease Effective Date”), which date shall not be later than one hundred eighty (180) days
following the date of the Notice of Exercise. If Tenant fails to deliver the Notice of Exercise on
or before the expiration of the Option Term, this Agreement shall terminate in which event
Tenant shall forfeit all Option Payments paid prior to the date of termination and both Parties
shall be released from all obligations hereunder except for those specified to survive the
termination of this Agreement.

5. Site Survey. If the Site consists of less than all of the Property, then as soon as
practicable and in any event prior to the Lease Effective Date, Tenant shall cause a boundary
survey of the Site that shall depict any access rights or other easements over the balance of the
Property (the “Survey”), to be completed by a surveyor licensed in the State of Colorado and
have such surveyor prepare a legal description of Site and any such easements, if applicable.
Tenant shall provide a copy of the Survey and legal description to Owner promptly upon its
completion. For the avoidance of doubt, Tenant shall be entitled to cause a Survey of the
Property, or a portion thereof, to be completed regardless of whether a Notice of Exercise has
been delivered or whether Tenant intends to lease less than the entirety of the Property. Such
Survey shall constitute an On-Site Study as described in Section §.



6. Form of the Lease. The Parties shall negotiate in good faith and use
commercially reasonable efforts and diligence to agree upon the definitive terms of a Solar
Energy Ground Lease and Easement Agreement (the “Lease”) within ninety (90) days after the
Effective Date. The Lease shall be in form and substance substantially similar to the agreement
attached hereto as Exhibit B; provided that the Parties shall negotiate in good faith and use
commercially reasonable efforts to agree on any modifications to the Lease requested by any of
Tenant’s prospective financing parties prior to the delivery of a Notice of Exercise.

7. Representations and Warranties of Owner. Owner represents and warrants to
Tenant, as follows:

(a) Title Representation. Owner holds a full ownership interest in and to the
Property, is the sole owner of the Property and holds fee simple title to the Property. The
Property is not subject to (i) any mortgages, deeds of trust or other foreclosable instruments
except those set forth on Exhibit C hereto (collectively, “Owner’s Mortgages™), (ii) any tax
liens, leases, options or rights of first refusal, or (iii) any easements, servitudes or other
encumbrances that could materially interfere with Tenant’s use of the Property for Energy
Facilities.

(b)  No Litigation. No lawsuits, arbitration actions or regulatory proceedings
are pending or, to the best of Owner’s knowledge, threatened or anticipated with respect to any
matter affecting the Property or any proposed use thereof.

() Legal Compliance. To the best of Owner’s knowledge, the Property is
currently in compliance with all governmental laws, ordinances, orders, rules and regulations,
applicable to the Property.

(d)  Access Rights. The Property has direct frontage or deeded rights of access
to a dedicated public roadway.

(e) No Violations. To the best of Owner’s knowledge, the Property is not in
violation of any federal, state or local environmental or safety laws or regulations. Owner has
not received any notice or other communication from any governmental authority alleging that
the Property is in violation of any environmental or safety laws or regulations. To the best of
Owner’s knowledge, there have been no releases of hazardous substances or hazardous materials
on the Property in violation of applicable environmental laws or regulations. For purposes of
this provision, “environmental laws” means the Comprehensive Environmental Response
Compensation and Liability Act of 1980, as amended by the Superfund Amendments and
Reauthorization Act of 1986 (PL 99-499); the Hazardous Materials Transportation Act, 49
U.S.C. Section 1801, et. seq; the Toxic Substance Control Act, 15 U.S.C. Section 2661, et. seq.;
the Resource Conservation and Recovery Act, as amended 42 U.S.C. Section 6961, et. seq.; the
Federal Water Pollution Control Act, as amended. 33 U.S.C. Section 1251, et. seq., any
environmental law promulgated by the State of Colorado and the rules or regulations adopted
and guidelines promulgated pursuant to said laws.

6y} Power and Authority; No Conflict. Owner has the full power and
authority to enter into and perform its obligations under this Agreement and the Lease in



accordance with the terms of this Agreement. This Agreement does not violate, nor will the
Lease violate, any contract, agreement, instrument, judgment or order to which Owner is subject
or which affects the Property.

(g)  No Use Restrictions. Owner has not received any written notice of any
pending or contemplated change in any governmental regulation or private restriction applicable
to the Property, any pending or threatened judicial, administrative action, moratorium or
referendum, any action pending or threatened by adjacent landowners or other persons, or any
natural or artificial condition upon or affecting the Property or any part thereof, any of which
would result in any material change in the condition of the Property, or any part thereof, or in
any way limit or impede construction or operation of Energy Facilities on the Property.

8. Tenant’s Activities During the Option Term. During the Option Term:

(a) On-Site Studies. Tenant and Tenant’s employees, agents and contractors
shall have the right to enter upon, test, survey and otherwise inspect the Property for purposes of
conducting activities reasonably related to the development of Energy Facilities, including the
performance of (i) environmental and cultural resource assessments, (ii) geotechnical foundation
and soil tests, and (iii) undertaking other activities reasonably associated with Tenant’s decision
as to whether or not to exercise the Option (generally, “On-Site Studies”). The data, analyses
and other proceeds from such On-Site Studies shall be the sole property of Tenant. In
connection with its On-Site Studies, at the cost of Tenant, Tenant shall keep the Property free
and clear of all liens and claims of liens for labor and services performed on, and materials,
supplies or equipment furnished to, the Property, and shall return any surface areas disturbed by
its On-Site Studies to substantially the same condition as originally found.

(b)  Land Use Activities. If Tenant so elects, Tenant may commence and
pursue to completion any change of zoning and other land use regulatory matters affecting the
Property, and may apply for any applicable permits or approvals, to allow solar energy
development and operations on the Property. Owner shall execute and deliver such documents
and otherwise provide such cooperation as Tenant may reasonably request in connection with
such land use activities (if any); provided, however, that Tenant shall pay or reimburse Owner
promptly for any reasonable, actual out-of-pocket expenses incurred by Owner in connection
with Tenant’s land use activities.

() Due Diligence Activities. 1f requested by Tenant, in connection with
Tenant’s On-Site Studies and other due diligence activities associated with Tenant’s decision as
to whether or not to exercise the Option, Owner shall cooperate with Tenant and the title
insurance company (“Title Company”), if any, selected by Tenant, to take such actions required
to remove any matters of record that are shown on a title report for the Property and execute and
deliver such affidavits and such other documents otherwise required by the Title Company.

0. Owner’s Activities During the Option Term. During the Option Term:

(a) Covenant Regarding Representations and Warranties. Owner shall not
take any action nor omit to take any action that would cause any of Owner’s representations and
warranties in Section 7 above to become untrue or misleading in any material respect. If any of



Owner’s representations and warranties in Section 7 above become untrue or misleading in any
material respect, regardless of cause, Owner shall promptly notify Tenant. Owner shall defend,
indemnify and hold Tenant harmless from any loss, liability or expense resulting from any
material breach of Owner’s representations and warranties.

(b) Owner’s Customary Activities. Owner shall have the right to maintain
farming on the Property; provided that (i) such activities do not interfere with Tenant’s rights
under this Agreement and would not impair Tenant’s rights under the Lease and (ii) such
activities cease prior to the Lease Effective Date.

() Legal Compliance. Owner shall not violate any applicable state or federal
laws or regulations relating to the Property.

(d)  Non-Disturbance. 1f the Property is subject to any Owner Mortgages,
Owner shall obtain a written agreement from the holder of each such Owner Mortgage to honor
Tenant’s rights and privileges under this Agreement and the Lease so as not to disturb, or
interfere with, Tenant’s use, possession and enjoyment of the Property, such agreement to be in
form and substance reasonably acceptable to Tenant.

10.  Assignment. The Property shall be held, conveyed, assigned, hypothecated,
encumbered, leased, used and occupied subject to the Option and the covenants, terms and
provisions set forth in this Agreement, which Option, covenants, terms and provisions shall run
with the Property and each portion thereof and interest therein, and shall be binding upon and
inure to the benefit of the Parties and any other person and entity having any interest therein
during their ownership thereof, and their respective grantees, heirs, executors, administrators,
successors and assigns, and all persons claiming under them. Tenant shall have the right to
assign its rights and delegate it duties under this Agreement, with Owner’s consent, not to be
unreasonably withheld, conditioned or delayed; provided that, notwithstanding anything to the
contrary contained herein, Tenant shall have the right, without the consent of Owner, to assign
this Agreement to (a) any company purchasing the Energy Facilities or the ownership interests of
the company owning the Energy Facilities or (b) any affiliated entity, parent or subsidiary of
Tenant under the same terms and conditions set forth herein.

11.  Notices. Unless otherwise required by law, all notices required to be given
hereunder shall be in writing and shall be conveyed by (i) personal delivery (including by any
messenger, courier service or facsimile) or (ii) the United States Postal Service by certified or
registered mail, postage prepaid, with return receipt requested, as follows:



If to Owner: Peter Thielen and Lemoyne Bradfield
P.O. Box 95
Cahone, CO 81320

If to Tenant: juwi Inc.
1710 29 Street, Suite 1068
Boulder, CO 80301
Attn: Jay Sonnenberg
Fax No.: (303) 442-1981

Notice given by personal delivery (other than facsimile) shall be deemed to have been given
upon delivery to the appropriate address (or upon refusal of acceptance), notice by facsimile
shall be deemed to have been given upon receipt (a written confirmation of successful
transmission from the transmitting facsimile machine being prima facie evidence of such receipt)
and notice given by U.S. mail shall be deemed to have been given five (5) days after deposit in
the U.S. mail. Each Party may designate from time to time, another address in place of the
address hereinabove set forth by notifying the other Party in the same manner as provided in this
Section 11.

12.  Memorandum of Option. The Parties shall execute and record in the official
land records or other public records of the jurisdiction in which the Property is located or any
other jurisdiction an appropriate Memorandum of Option in the form attached to this Agreement
as Exhibit D, evidencing this Agreement. Tenant shall pay all recording fees, taxes or other
costs required to be paid to record such Memorandum of Option.

13.  Confidentiality. During the Option Term and for a period of two (2) years
thereafter, neither Party shall disclose the terms and conditions of this Agreement to any third
party, except that (i) each Party may disclose the terms and conditions to such Party’s
employees, attorneys, consultants and other representatives who have a bona fide need to have
access to such information in order to perform such Party’s obligations hereunder and (ii) Tenant
may disclose the terms and conditions to its prospective investors and lenders and to any
company or directly or indirectly purchasing the Energy Facilities.

14. Specific Performance. Owner hereby acknowledges and agrees that money
damages would not be a sufficient remedy for a breach by Owner of this Agreement and that in
addition to all other available remedies, Tenant shall be entitled to specific performance and
injunctive or other equitable relief as a remedy for any such breach.

15. Miscellaneous.

(a) This Agreement (including all Exhibits hereto) sets forth the entire
agreement of the Parties with respect to its subject matter, and supersedes all prior negotiations
and agreements relating thereto. This Agreement may not be amended, and no provision hereof
may be waived, except by an instrument signed by the Party to be bound by the amendment or
waiver.



(b) For purposes of this Agreement, a “business day” is a day which is not a
Saturday, Sunday or legal holiday recognized by the federal government or state government.
Furthermore, if any date upon which or by which action is required under this Agreement is a
Saturday, Sunday or legal holiday recognized by the federal government or state government,
then the date for such action shall be extended to the first day that is after such date and is not a
Saturday, Sunday or legal holiday recognized by the federal government or state government.

(©) This Agreement shall be governed by and construed in accordance with
the laws of the State of Colorado without giving effect to the conflict of laws provisions thereof.

(d) If any provision of this Agreement is held to be invalid or unenforceable,
such provisions will not affect in any respect the validity or enforceability of the remainder of
this Agreement. If practicable, the Parties shall substitute for any invalid provision, a valid
provision that most closely approximates the economic effect and intent of the invalid provision.

(e) If any legal proceeding is brought by either Party with respect to this
Agreement, the prevailing Party shall be entitled to recover, in addition to any other relief to
which it is entitled, its costs and expenses incurred in connection with such legal proceeding,
including reasonable attorneys’ fees.

) The Parties shall at all times during the Option Term execute any
documents and do any further acts that may be necessary or desirable to carry out the purposes of
this Agreement.

(2) This Agreement may be executed in one or more counterparts, each of
which when so executed shall be an original, but all of which together shall constitute one
agreement. This Agreement shall become binding when one or more counterparts hereof,
individually or taken together, shall bear the signature of all the Parties hereto. Signatures may
be exchanged by telecopy, with the original signatures to follow. Each Party to this Agreement
agrees that it will be bound by its own facsimile signature and that it accepts the facsimile
signatures of the other Party to this Agreement.

[Signature Page Follows]






EXHIBIT A
Description of the Property

Dolores County, Colorado

Parcel 505919200117
Section Township 40 Range 17

LOT 6 & N2 LOT 9 19-40-17B-135 P-1 B-203 P-161
B-240 P-442 B-237 P-374 B-241 P-128,256 B-328 P-142
B-328 P-428 B-334 P-24,26 B-337 P-448(WD)

B-344 P-168(QC) 161859(WD) 162959(EAS) 165823(QC)





















company or directly or indirectly purchasing the Energy Facilities.
14.  Specific Performance. Owner hereby acknowledges and agrees that money
damages would not be a sufficient remedy for a breach by Owner of this Agreement and that in

addition to all other available remedies, Tenant shall be entitled to specific performance and
injunctive or other equitable relief as a remedy for any such breach.







This Agreement is executed and delivered on the dates set forth below, to be effective as
of the Effective Date.

OWNER:

For Iris Lemoyne Bradfield

By: (D{ L0267 ,
Name: @}'\M*g pmz;;@ B}U%C%“ a

Date: ;Dyi’_?ﬂj\ a a’]f‘ a/u L C?

For Patrick H. Thielen

Nam&%_:m &ﬁ;z__

" ~ i.\lrm




EXHIBIT A
Description of the Property

Dolores County, Colorado

Parcel 505930400070
Section 30 Township 40 Range 17

E2SE4, E2W2SE4, 30-40-17 B-100 P-278 B-145 P-277
B-147 P-415(WD) B-199 P-491B-282 P-308,309(WD)
B-325 P-216(DC) B-331 P-325(QC LIFE ESTATE)
B-332 P-345(PA) 162126(COD ICIL) 163854(DC)
164537(WD) 165822(QC) 166015(CORR)




OPTION AGREEMENT
(Regarding Solar Energy Ground Lease and Easement Agreement)

THIS OPTION AGREEMENT (this “Agreement”) dated and effective as of December
10, 2020 (the “Effective Date”), is entered into by and between Mark W. and Cynthia A.
Coffey (collectively, “Owner”), and juwi Inc., a Delaware corporation (“Tenant”). Owner and
Tenant are sometimes referred to herein individually as a “Party” and together as the “Parties.”

RECITALS

A. Owner owns certain real property (the “Property”) located in Dolores County,
State of Colorado, identified by the Dolores County Assessor as 505919200050, as more
particularly described on Exhibit A hereto.

B. Tenant is interested in developing a solar power generation project, whether
located on the Property or on adjacent or other lands in the vicinity, consisting of solar panels,
inverters, racking equipment, substations, access roads, underground and overhead electrical
transmission and communication lines, metering, measurement devices and other equipment and
facilities or development assets for the operation of a solar project (collectively, the “Energy
Facilities”).

C. Owner desires to grant, and Tenant desires to accept, an irrevocable and exclusive
option to lease the Property and to obtain an easement on, over, under and across the Property for
the purpose of locating the Energy Facilities or significant portions thereof on the Property.

AGREEMENT

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

1. Grant of Option. Subject to the terms and conditions of this Agreement, Owner
hereby irrevocably grants to Tenant an exclusive right and option (the “Option™) to (i) lease all
or such portion of the Property as Tenant may designate pursuant to Section 4 below exclusively
to Tenant and (i1) obtain exclusive, irrevocable, fully paid-up easements, including a right in the
airspace above, adjacent and around the Property and on, over, under and across the Property for
purposes of solar energy development and generation and certain access and interconnection
easements, in the case of each of clauses (i) and (ii) in accordance with the terms and conditions
of the Lease (as defined in Section 6).

2. Option Term: Options Extensions: Option Payments.

(a) Initial Option Term and Payment. The initial term of the Option shall
commence on the Effective Date and shall expire on the date that is three hundred sixty-five
(365) days from the Effective Date (the “Initial Option Term”), unless earlier terminated by
Tenant as provided below. In consideration for the Option, Tenant shall pay Owner the sum of
(the “Initial Option Payment”) within fifteen

(15) business days after the Effective Date.



(b) Option Extensions and Extension Payments. Tenant shall have the right
but not the obligation to extend the Option Term (as defined below) as set forth in this
Section 2(b). The Initial Option Term plus the aggregate term of all Option Extensions (as
defined below) that Tenant exercises in accordance with this Agreement, subject to early
termination of this Agreement in accordance with its terms, may be referred to herein as the

“Option Term.”

(1) At any time during the Initial Option Term, Tenant shall have the
right to extend the Initial Option Term for a period of three hundred sixty-five (365) days
commencing upon the expiration of the Initial Option Term and expiring on the date that is three
hundred sixty-five (365) days thereafter (the “First Option Extension™). To exercise its right to
the First Option Extension, Tenant shall (1) provide notice thereof to Owner on or before the
date upon which the Initial Option Term expires and (2) pay Owner the sum of
(the “First Option Extension Payment”) within fifteen (15)
business days of the expiration of the Initial Option Term.

(i)  Atany time during the Option Term, Tenant shall have the right to
extend the Option Term for an additional period of three hundred sixty-five (365) days
commencing upon the date upon which the First Option Extension expires and expiring on the
date that is three hundred sixty-five (365) days thereafter (the “Second Option Extension”). To
exercise its right to the Second Option Extension, Tenant shall (1) provide notice thereof to
Owner on or before the date upon which the First Option Extension expires and (2) pay Owner
the sum of (the “Second Option Extension
Payment”) within fifteen (15) business days after the date upon which the First Option
Extension expires.

Each of the First Option Extension and the Second Option Extension that Buyer exercises may
be referred to herein individually as an “QOption Extension” and collectively as the “Option
Extensions.” Each of the Initial Option Payment, the First Option Extension Payment and the
Second Option Extension Payment may be referred to herein individually as an “Option
Payment” and collectively as the “Option Payments.”

3. Termination Rights.

(a) Owner’s Termination Right. Any failure by Tenant to timely pay an
Option Payment, which failure is not cured within ten (10) business days following notice
thereof from Owner to Tenant, shall entitle Owner to terminate this Agreement, in which event
Tenant shall forfeit all Option Payments paid prior to the date of termination and both Parties
shall be released from all obligations hereunder except for those specified to survive the
termination of this Agreement; provided, that a notice of such termination is received by Tenant
prior to the payment by Tenant of such delinquent Option Payment. For avoidance of doubt,
Tenant shall have no obligation to make any Option Payment in respect of an Option Extension
irrespective of whether Tenant has delivered notice of its intent to exercise such Option
Extension; it being understood that failure to make such payment within the grace period set



forth in the preceding sentence shall entitle Owner to terminate this Agreement in accordance
with this Section 3(a).

(b) Tenant’s Termination Right. At any time during the Option Term, Tenant
shall have the right to terminate the Option with respect to all or any portion of the Property by
giving notice of such termination to Owner. If such termination applies to only a portion of the
Property, Tenant shall be relieved of any further obligations to Owner under this Agreement in
respect of such released Property upon the giving of such termination notice; if such termination
applies to all of the Property, this Agreement shall terminate upon the giving of such termination
notice, in which event Tenant shall forfeit all Option Payments paid prior to the date of
termination and both Parties shall be released from all obligations hereunder except for those
specified to survive the termination of this Agreement.

4. Exercise of the Option. This Option may be exercised by Tenant or an affiliate
of Tenant by providing notice to Owner on or before the expiration of the Option Term (the
“Notice of Exercise”) stating that Tenant has elected to exercise the Option and specifying (i)
whether Tenant is exercising the Option with respect to the entire Property or only a portion
thereof (and, if only a portion thereof, then also specifying the approximate boundaries of such
portion of the Property, but not necessarily including access rights or easements over the balance
of the Property) (the “Site), and (ii) the date on which the term of the Lease is to commence
(the “Lease Effective Date”), which date shall not be later than one hundred eighty (180) days
following the date of the Notice of Exercise. If Tenant fails to deliver the Notice of Exercise on
or before the expiration of the Option Term, this Agreement shall terminate in which event
Tenant shall forfeit all Option Payments paid prior to the date of termination and both Parties
shall be released from all obligations hereunder except for those specified to survive the
termination of this Agreement.

(a) Crop Reimbursement. Tenant shall be responsible for damages to Owner
resulting from the damage or destruction of growing crops, if any, on the Property. Such
damages shall be calculated by (i) taking the average per acre yield of the Owner’s identical
crops harvested on adjacent land or; (ii) if the crops on adjacent land are not identical to those on
the Property, by taking the average yield of identical crops harvested in the immediate vicinity of
the Property, and multiplying such figure by the then market price of such crops at harvest (the
“Crop Damages™).

5. Site Survey. If the Site consists of less than all of the Property, then as soon as
practicable and in any event prior to the Lease Effective Date, Tenant shall cause a boundary
survey of the Site that shall depict any access rights or other easements over the balance of the
Property (the “Survey”), to be completed by a surveyor licensed in the State of Colorado and
have such surveyor prepare a legal description of Site and any such easements, if applicable.
Tenant shall provide a copy of the Survey and legal description to Owner promptly upon its
completion. For the avoidance of doubt, Tenant shall be entitled to cause a Survey of the
Property, or a portion thereof, to be completed regardless of whether a Notice of Exercise has
been delivered or whether Tenant intends to lease less than the entirety of the Property. Such
Survey shall constitute an On-Site Study as described in Section 8.



6. Form of the Lease. The Parties shall negotiate in good faith and use
commercially reasonable efforts and diligence to agree upon the definitive terms of a Solar
Energy Ground Lease and Easement Agreement (the “Lease”) within ninety (90) days after the
Effective Date. The Lease shall be in form and substance substantially similar to the agreement
attached hereto as Exhibit B; provided that the Parties shall negotiate in good faith and use
commercially reasonable efforts to agree on any modifications to the Lease requested by any of
Tenant’s prospective financing parties prior to the delivery of a Notice of Exercise.

7. Representations and Warranties of Owner. Owner represents and warrants to
Tenant, as follows:

(a) Title Representation. Owner holds a full ownership interest in and to the
Property, is the sole owner of the Property and holds fee simple title to the Property. The
Property is not subject to (i) any mortgages, deeds of trust or other foreclosable instruments
except those set forth on Exhibit C hereto (collectively, “Owner’s Mortgages”), (ii) any tax
liens, leases, options or rights of first refusal, or (iii) any easements, servitudes or other
encumbrances that could materially interfere with Tenant’s use of the Property for Energy
Facilities.

(b) No Litigation. No lawsuits, arbitration actions or regulatory proceedings
are pending or, to the best of Owner’s knowledge, threatened or anticipated with respect to any
matter affecting the Property or any proposed use thereof.

(c) Legal Compliance. To the best of Owner’s knowledge, the Property is
currently in compliance with all governmental laws, ordinances, orders, rules and regulations,
applicable to the Property.

(d) Access Rights. The Property has direct frontage or deeded rights of access
to a dedicated public roadway.

(e) No Violations. To the best of Owner’s knowledge, the Property is not in
violation of any federal, state or local environmental or safety laws or regulations. Owner has
not received any notice or other communication from any governmental authority alleging that
the Property is in violation of any environmental or safety laws or regulations. To the best of
Owner’s knowledge, there have been no releases of hazardous substances or hazardous materials
on the Property in violation of applicable environmental laws or regulations. For purposes of
this provision, “environmental laws” means the Comprehensive Environmental Response
Compensation and Liability Act of 1980, as amended by the Superfund Amendments and
Reauthorization Act of 1986 (PL 99-499); the Hazardous Materials Transportation Act, 49
U.S.C. Section 1801, et. seq; the Toxic Substance Control Act, 15 U.S.C. Section 2661, et. seq.;
the Resource Conservation and Recovery Act, as amended 42 U.S.C. Section 6961, et. seq.; the
Federal Water Pollution Control Act, as amended. 33 U.S.C. Section 1251, et. seq., any
environmental law promulgated by the State of Colorado and the rules or regulations adopted
and guidelines promulgated pursuant to said laws.

() Power and Authority;, No Conflict. Owner has the full power and
authority to enter into and perform its obligations under this Agreement and the Lease in



accordance with the terms of this Agreement. This Agreement does not violate, nor will the
Lease violate, any contract, agreement, instrument, judgment or order to which Owner is subject
or which affects the Property.

(2) No Use Restrictions. Owner has not received any written notice of any
pending or contemplated change in any governmental regulation or private restriction applicable
to the Property, any pending or threatened judicial, administrative action, moratorium or
referendum, any action pending or threatened by adjacent landowners or other persons, or any
natural or artificial condition upon or affecting the Property or any part thereof, any of which
would result in any material change in the condition of the Property, or any part thereof, or in
any way limit or impede construction or operation of Energy Facilities on the Property.

8. Tenant’s Activities During the Option Term. During the Option Term:

(a) On-Site Studies. Tenant and Tenant’s employees, agents and contractors
shall have the right to enter upon, test, survey and otherwise inspect the Property for purposes of
conducting activities reasonably related to the development of Energy Facilities, including the
performance of (i) environmental and cultural resource assessments, (ii) geotechnical foundation
and soil tests, and (iii) undertaking other activities reasonably associated with Tenant’s decision
as to whether or not to exercise the Option (generally, “On-Site Studies”). The data, analyses
and other proceeds from such On-Site Studies shall be the sole property of Tenant. In
connection with its On-Site Studies, at the cost of Tenant, Tenant shall keep the Property free
and clear of all liens and claims of liens for labor and services performed on, and materials,
supplies or equipment furnished to, the Property, and shall return any surface areas disturbed by
its On-Site Studies to substantially the same condition as originally found. If Tenant or its
designees directly cause damage to crops growing on the Property while performing the On-Site
Studies, Tenant shall pay to Owner Crop Damages as set forth in Section 4(a) above.

(b) Land Use Activities. If Tenant so elects, Tenant may commence and
pursue to completion any change of zoning and other land use regulatory matters affecting the
Property. Additionally, Tenant may apply for any applicable permits or seek any approvals to
allow solar energy development and operations on the Property, including, if applicable, the right
to pursue waivers of parcel line setbacks and build Energy Facilities across separately owned
parcel boundaries outside the Property. Owner shall execute and deliver such documents and
otherwise provide such cooperation as Tenant may reasonably request in connection with such
land use activities (if any); provided, however, that Tenant shall pay or reimburse Owner
promptly for any reasonable, actual out-of-pocket expenses incurred by Owner in connection
with Tenant’s land use activities.

(©) Due Diligence Activities. If requested by Tenant, in connection with
Tenant’s On-Site Studies and other due diligence activities associated with Tenant’s decision as
to whether or not to exercise the Option, Owner shall cooperate with Tenant and the title
insurance company (“Title Company”), if any, selected by Tenant, to take such actions required
to remove any matters of record that are shown on a title report for the Property and execute and
deliver such affidavits and such other documents otherwise required by the Title Company.

0. Owner’s Activities During the Option Term. During the Option Term:




(a) Covenant Regarding Representations and Warranties. Owner shall not
take any action nor omit to take any action that would cause any of Owner’s representations and
warranties in Section 7 above to become untrue or misleading in any material respect. If any of
Owner’s representations and warranties in Section 7 above become untrue or misleading in any
material respect, regardless of cause, Owner shall promptly notify Tenant. Owner shall defend,
indemnify and hold Tenant harmless from any loss, liability or expense resulting from any
material breach of Owner’s representations and warranties.

(b) Owner’s Customary Activities. Owner shall have the right to maintain
farming on the Property; provided that (i) such activities do not interfere with Tenant’s rights
under this Agreement and would not impair Tenant’s rights under the Lease and (ii) such
activities cease prior to the Lease Effective Date.

(c) Legal Compliance. Owner shall not violate any applicable state or federal
laws or regulations relating to the Property.

(d) Non-Disturbance. If the Property is subject to any Owner Mortgages,
Owner shall obtain a written agreement from the holder of each such Owner Mortgage to honor
Tenant’s rights and privileges under this Agreement and the Lease so as not to disturb, or
interfere with, Tenant’s use, possession and enjoyment of the Property, such agreement to be in
form and substance reasonably acceptable to Tenant.

10. Assignment. The Property shall be held, conveyed, assigned, hypothecated,
encumbered, leased, used and occupied subject to the Option and the covenants, terms and
provisions set forth in this Agreement, which Option, covenants, terms and provisions shall run
with the Property and each portion thereof and interest therein, and shall be binding upon and
inure to the benefit of the Parties and any other person and entity having any interest therein
during their ownership thereof, and their respective grantees, heirs, executors, administrators,
successors and assigns, and all persons claiming under them. Tenant shall have the right to
assign its rights and delegate it duties under this Agreement, with Owner’s consent, not to be
unreasonably withheld, conditioned or delayed; provided that, notwithstanding anything to the
contrary contained herein, Tenant shall have the right, without the consent of Owner, to assign
this Agreement to (a) any company purchasing the Energy Facilities or the ownership interests of
the company owning the Energy Facilities or (b) any affiliated entity, parent or subsidiary of
Tenant under the same terms and conditions set forth herein.

11.  Notices. Unless otherwise required by law, all notices required to be given
hereunder shall be in writing and shall be conveyed by (i) personal delivery (including by any
messenger, courier service or facsimile) or (ii) the United States Postal Service by certified or
registered mail, postage prepaid, with return receipt requested, as follows:

If to Owner: Mark and Cynthia Coffey
12002 County Road M
Cahone, CO 81320
Attn:
Fax:



If to Tenant: juwi Inc.
1710 29" Street, Suite 1068
Boulder, CO 80301
Attn: General Counsel
Fax No.: (303) 442-1981

Notice given by personal delivery (other than facsimile) shall be deemed to have been given
upon delivery to the appropriate address (or upon refusal of acceptance), notice by facsimile
shall be deemed to have been given upon receipt (a written confirmation of successful
transmission from the transmitting facsimile machine being prima facie evidence of such receipt)
and notice given by U.S. mail shall be deemed to have been given five (5) days after deposit in
the U.S. mail. Each Party may designate from time to time, another address in place of the
address hereinabove set forth by notifying the other Party in the same manner as provided in this
Section 11.

12. Memorandum of Option. The Parties shall execute and record in the official
land records or other public records of the jurisdiction in which the Property is located or any
other jurisdiction an appropriate Memorandum of Option in the form attached to this Agreement
as Exhibit D, evidencing this Agreement. Tenant shall pay all recording fees, taxes or other
costs required to be paid to record such Memorandum of Option.

13. Confidentiality. During the Option Term and for a period of two (2) years
thereafter, neither Party shall disclose the terms and conditions of this Agreement to any third
party, except that (i) each Party may disclose the terms and conditions to such Party’s
employees, attorneys, consultants and other representatives who have a bona fide need to have
access to such information in order to perform such Party’s obligations hereunder and (ii) Tenant
may disclose the terms and conditions to its prospective investors and lenders and to any
company or directly or indirectly purchasing the Energy Facilities.

14. Specific Performance. Owner hereby acknowledges and agrees that money
damages would not be a sufficient remedy for a breach by Owner of this Agreement and that in
addition to all other available remedies, Tenant shall be entitled to specific performance and
injunctive or other equitable relief as a remedy for any such breach.

15. Miscellaneous.

(a) This Agreement (including all Exhibits hereto) sets forth the entire
agreement of the Parties with respect to its subject matter, and supersedes all prior negotiations
and agreements relating thereto. This Agreement may not be amended, and no provision hereof
may be waived, except by an instrument signed by the Party to be bound by the amendment or
waiver.

(b) For purposes of this Agreement, a “business day” is a day which is not a
Saturday, Sunday or legal holiday recognized by the federal government or state government.
Furthermore, if any date upon which or by which action is required under this Agreement is a
Saturday, Sunday or legal holiday recognized by the federal government or state government,



then the date for such action shall be extended to the first day that is after such date and is not a
Saturday, Sunday or legal holiday recognized by the federal government or state government.

(©) This Agreement shall be governed by and construed in accordance with
the laws of the State of Colorado without giving effect to the conflict of laws provisions thereof.

(d) If any provision of this Agreement is held to be invalid or unenforceable,
such provisions will not affect in any respect the validity or enforceability of the remainder of
this Agreement. If practicable, the Parties shall substitute for any invalid provision, a valid
provision that most closely approximates the economic effect and intent of the invalid provision.

(e) If any legal proceeding is brought by either Party with respect to this
Agreement, the prevailing Party shall be entitled to recover, in addition to any other relief to
which it is entitled, its costs and expenses incurred in connection with such legal proceeding,
including reasonable attorneys’ fees.

() The Parties shall at all times during the Option Term execute any
documents and do any further acts that may be necessary or desirable to carry out the purposes of
this Agreement.

(2) This Agreement may be executed in one or more counterparts, each of
which when so executed shall be an original, but all of which together shall constitute one
agreement. This Agreement shall become binding when one or more counterparts hereof,
individually or taken together, shall bear the signature of all the Parties hereto. Signatures may
be exchanged by telecopy, with the original signatures to follow. Each Party to this Agreement
agrees that it will be bound by its own facsimile signature and that it accepts the facsimile
signatures of the other Party to this Agreement.

[Signature Page Follows]






EXHIBIT A

Description of the Property, located in Dolores County, Colorado

Parcel Number

Acres

Land Description

County

State

505919200050

157.84

17-5059-192-00-050 FROM:
CLARENCE L. CALHOUN LTS
8,13,14 LESS 3 A. W/IMPLESS 10 A.
19-40-17 B-110 P-607 B-111 P-
452,506B-195

Dolores

CcO




OPTION AGREEMENT
(Regarding Utility Easement)

THIS OPTION AGREEMENT (this “Agreement”) dated and effective as of February
19, 2021 (the “Effective Date™), is entered into by and between Steven H. Diggle (“Owner”),
and juwi Inc., a Delaware corporation (“Tenant). Owner and Tenant are sometimes referred to
herein individually as a “Party” and together as the “Parties.”

RECITALS

A Owner owns certain real property (the “Property”) located in Dolores County,
State of Colorado, identified by the Dolores County Assessor as 505918300096, as more
particularly described on Exhibit A hereto.

B. Grantee is interested in developing a solar power generation project, whether
located on the Property or on adjacent or other lands in the vicinity (the “Solar Energy

Project”).

C. Grantor desires to grant, and Grantee desires to accept, an irrevocable and
exclusive option to obtain an easement on, over, under and across the Property for the following
purposes: (a) to construct, operate, maintain, inspect, protect, repair, replace, enlarge, upgrade,
extend and remove communications and utility facilities and relocate within the Property all
necessary and convenient facilities, which include but are not limited to communications
equipment and cabling, poles, anchors, guys, supporting structures, conductors, conduits,
enclosures, grounding systems, foundations, manholes, transformers, and associated equipment,
adding thereto from time to time; (b) to perform grading or filling for such facilities; (c) to cut,
trim, remove and/or otherwise control, with herbicides or by other means, at Grantee’s option,
any trees, limbs or branches, brush, shrubs, undergrowth, of whatever size, buildings, structures,
or other obstructions that in Grantee’s reasonable judgment endanger or interfere with the safety
or use of its facilities, both within and adjoining the Property; and (d) to enjoy the rights
described in Sections 3 and 5 of the Easement (defined below) to the extent not already covered
by clauses (a) through (c) above (collectively, the “Permitted Uses™).

AGREEMENT

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

1. Grant of Option. Subject to the terms and conditions of this Agreement, Grantor
hereby irrevocably grants to Grantee an exclusive right and option (the “Option™) to obtain an
exclusive, irrevocable, fully paid-up easement on, over, under and across the Property for the
Permitted Uses.

2. Option Term:; Options Extensions; Option Payments.

@) Initial Option Term and Payment. The initial term of the Option shall
commence on the Effective Date and shall expire on the date that is Three Hundred Sixty-Five



(365) days from the Effective Date (the “Initial Option Term™), unless earlier terminated by

Gr. i r the Option, Grantee shall pay Grantor the sum
ofW(the “Initial Option Payment”) within fifteen

(15) business days after the later to occur of (i) Grantee’s receipt of a completed IRS W9 form

from Grantor and (ii) the Effective Date.

(b) Option Extension and Extension Payment. Grantee shall have the right but
not the obligation to extend the Option Term (as defined below) as set forth in this Section 2(b).
The Initial Option Term plus the term of the Option Extension (as defined below) that Grantee
exercises in accordance with this Agreement, subject to early termination of this Agreement in
accordance with its terms, may be referred to herein as the “Option Term.”

Q) At any time during the Initial Option Term, Grantee shall have the
right to extend the Initial Option Term for a period of Three Hundred Sixty-Five (365) days
commencing upon the expiration of the Initial Option Term and expiring on the date that is Three
Hundred Sixty-Five thereafter (the “Option Extension™). To exercise its right to the Option
Extension, Grantee shall (1) provide notice thereof to Grantor on or before the date upon which
the Initial Option Term expires and (2) pay Grantor the sum of *
(the “Option Extension Payment”) within fifteen (15) business days of the expiration
of the Initial Option Term.

Each of the Initial Option Payment and the Option Extension Payment may be referred to herein
individually as an “Option Payment” and collectively as the “Option Payments.”

3. Termination Rights.

@) Grantor’s Termination Right. Any failure by Grantee to timely pay an
Option Payment, which failure is not cured within ten (10) business days following notice
thereof from Grantor to Grantee, shall entitle Grantor to terminate this Agreement, in which
event Grantee shall forfeit all Option Payments paid prior to the date of termination and both
Parties shall be released from all obligations hereunder except for those specified to survive the
termination of this Agreement; provided, that a notice of such termination is received by Grantee
prior to the payment by Grantee of such delinquent Option Payment. For avoidance of doubt,
Grantee shall have no obligation to make any Option Payment in respect of an Option Extension
irrespective of whether Grantee has delivered notice of its intent to exercise such Option
Extension; it being understood that failure to make such payment within the grace period set
forth in the preceding sentence shall entitle Grantor to terminate this Agreement in accordance
with this Section 3(a).

(b) Grantee’s Termination Right. At any time during the Option Term,
Grantee shall have the right to terminate the Option with respect to all or any portion of the
Property by giving notice of such termination to Grantor. If such termination applies to only a
portion of the Property, Grantee shall be relieved of any further obligations to Grantor under this
Agreement in respect of such released Property upon the giving of such termination notice; if
such termination applies to all of the Property, this Agreement shall terminate upon the giving of
such termination notice, in which event Grantee shall forfeit all Option Payments paid prior to
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the date of termination and both Parties shall be released from all obligations hereunder except
for those specified to survive the termination of this Agreement.

4. Exercise of the Option. This Option may be exercised by Grantee or an affiliate
of Grantee, by providing notice to Grantor on or before the expiration of the Option Term (the
“Notice of Exercise”) stating that Grantee has elected to exercise the Option and specifying (i)
the location of the easements over the Property (the “Easement Location™), and (ii) the date on
which the term of the easement is to commence (the “Easement Effective Date”), which date
shall not be sooner than ten (10) days nor later than ninety (90) days following the date of the
Notice of Exercise. If Grantee fails to deliver the Notice of Exercise on or before the expiration
of the Option Term, this Agreement shall terminate in which event Grantee shall forfeit all
Option Payments paid prior to the date of termination and both Parties shall be released from all
obligations hereunder except for those specified to survive the termination of this Agreement.

5. Form of the Easement. The Parties shall negotiate in good faith and use
commercially reasonable efforts and diligence to finalize the definitive terms of a Grant of
Temporary Utility Easement (the “Easement”) within ninety (90) days after the Effective Date;
it being understood and agreed that the Easement shall be in form and substance substantially
similar to the agreement attached hereto as Exhibit B. The stated term of the Easement shall for
40 years, and the easement granted thereunder shall be no wider than 50 feet at any point and
will be used solely for the installation of those components of the Permitted Use that are
necessary for the transmission of electrical power to and from the relevant facilities.

6. Representations and Warranties of Grantor. Grantor represents and warrants
to Grantee, as follows:

@) Title Representation. Grantor holds a full ownership interest in and to the
Property, is the sole owner of the Property and holds good and indefeasible fee simple title to the
Property. The Property is not subject to (i) any mortgages, deeds of trust or other foreclosable
instruments except those set forth on Exhibit C hereto (collectively, “Grantor’s
Encumbrances”), (ii) any tax liens, leases, options or rights of first refusal, or (iii) any
easements, servitudes or other encumbrances that could materially interfere with Grantee’s use
of the Property for the purposes of the Easement.

(b) No Litigation. No lawsuits, arbitration actions or regulatory proceedings
are pending or, to the best of Grantor’s knowledge, threatened or anticipated with respect to any
matter affecting the Property or any proposed use thereof.

() Legal Compliance. To the best of Grantor’s knowledge, the Property is
currently in compliance with all governmental laws, ordinances, orders, rules and regulations,
applicable to the Property.

(d) No Violations. To the best of Grantor’s knowledge, the Property is not in
violation of any federal, state or local environmental or safety laws or regulations. Grantor has
not received any notice or other communication from any governmental authority alleging that
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the Property is in violation of any environmental or safety laws or regulations. To the best of
Grantor’s knowledge, there have been no releases of hazardous substances or hazardous
materials on the Property in violation of applicable environmental laws or regulations. For
purposes of this provision, “environmental laws” means the Comprehensive Environmental
Response Compensation and Liability Act of 1980, as amended by the Superfund Amendments
and Reauthorization Act of 1986 (PL 99-499); the Hazardous Materials Transportation Act, 49
U.S.C. Section 1801, et. seq; the Toxic Substance Control Act, 15 U.S.C. Section 2661, et. seq.;
the Resource Conservation and Recovery Act, as amended 42 U.S.C. Section 6961, et. seq.; the
Federal Water Pollution Control Act, as amended. 33 U.S.C. Section 1251, et. seq., any
environmental law promulgated by the State of Colorado and the rules or regulations adopted
and guidelines promulgated pursuant to said laws.

(e) Power and Authority; No Conflict. Grantor has the full power and
authority to enter into and perform its obligations under this Agreement and the Easement in
accordance with the terms of this Agreement. This Agreement does not violate, nor will the
Easement violate, any contract, agreement, instrument, judgment or order to which Grantor is
subject or which affects the Property.

()] No Use Restrictions. Grantor has not received any written notice of any
pending or contemplated change in any governmental regulation or private restriction applicable
to the Property, any pending or threatened judicial, administrative action, moratorium or
referendum, any action pending or threatened by adjacent landowners or other persons, or any
natural or artificial condition upon or affecting the Property or any part thereof, any of which
would result in any material change in the condition of the Property, or any part thereof, or in
any way limit or impede construction or operation of the Permitted Uses on the Property.

7. Grantee’s Activities During the Option Term. Grantee and Grantee’s
employees, agents and contractors shall have the right to enter upon, test, survey and otherwise
inspect the Property for purposes of conducting activities reasonably related to the development
of the Permitted Uses, including the performance of (i) environmental and cultural resource
assessments, (ii) geotechnical foundation and soil tests, and (iii) undertaking other activities
reasonably associated with Grantee’s decision as to whether or not to exercise the Option
(generally, “On-Site Studies). The data, analyses and other proceeds from such On-Site
Studies shall be the sole property of Grantee. In connection with its On-Site Studies, at the cost
of Grantee, Grantee shall keep the Property free and clear of all liens and claims of liens for
labor and services performed on, and materials, supplies or equipment furnished to, the Property,
and shall return any surface areas disturbed by its On-Site Studies to substantially the same
condition as originally found.

8. Grantor’s Activities During the Option Term. During the Option Term:

@) Covenant Regarding Representations and Warranties. Grantor shall not
take any action nor omit to take any action that would cause any of Grantor’s representations and
warranties in Section 7 above to become untrue or misleading in any material respect. If any of
Grantor’s representations and warranties in Section 7 above become untrue or misleading in any
material respect, regardless of cause, Grantor shall promptly notify Grantee. Grantor shall



defend, indemnify and hold Grantee harmless from any loss, liability or expense resulting from
any material breach of Grantor’s representations and warranties.

(b) Grantor’s Customary Activities. Grantor shall have the right to maintain
farming on the Property; provided that (i) such activities do not interfere with Grantee’s rights
under this Agreement and would not impair Grantee’s rights under the Easement.

(©) Legal Compliance. Grantor shall not violate any applicable state or
federal laws or regulations relating to the Property.

(d) Non-Disturbance. If the Property is subject to any Grantor Encumbrances,
Grantor shall obtain a written agreement from the holder of each such Grantor Mortgage to
honor Grantee’s rights and privileges under this Agreement and the Lease so as not to disturb, or
interfere with, Grantee’s use, possession and enjoyment of the Property, such agreement to be in
form and substance reasonably acceptable to Grantee.

9. Assignment. The Property shall be held, conveyed, assigned, hypothecated,
encumbered, leased, used and occupied subject to the Option and the covenants, terms and
provisions set forth in this Agreement, which Option, covenants, terms and provisions shall run
with the Property and each portion thereof and interest therein, and shall be binding upon and
inure to the benefit of the Parties and any other person and entity having any interest therein
during their ownership thereof, and their respective grantees, heirs, executors, administrators,
successors and assigns, and all persons claiming under them. Grantee shall have the right to
assign its rights and delegate it duties under this Agreement, with Grantor’s consent, not to be
unreasonably withheld, conditioned or delayed; provided that, notwithstanding anything to the
contrary contained herein, Grantee shall have the right, without the consent of Grantor, to assign
this Agreement to (a) any company purchasing the Solar Energy Project, development rights or
the ownership interests of the company owning the Solar Energy Project or (b) any affiliated
entity, parent or subsidiary of Grantee under the same terms and conditions set forth herein.

10. Notices. Unless otherwise required by law, all notices required to be given
hereunder shall be in writing and shall be conveyed by (i) personal delivery (including by any
messenger, courier service or facsimile) or (ii) the United States Postal Service by certified or
registered mail, postage prepaid, with return receipt requested, as follows:

If to Grantor: Steven H. Diggle
PO Box 127
Cahone, CO 81320
Fax:

If to Grantee:
juwi Inc.
1710 29" Street, Suite 1068
Boulder, CO 80301
Attn: General Counsel
Fax No.: (303) 442-1981



Notice given by personal delivery (other than facsimile) shall be deemed to have been given
upon delivery to the appropriate address (or upon refusal of acceptance), notice by facsimile
shall be deemed to have been given upon receipt (a written confirmation of successful
transmission from the transmitting facsimile machine being prima facie evidence of such receipt)
and notice given by U.S. mail shall be deemed to have been given five (5) days after deposit in
the U.S. mail. Each Party may designate from time to time, another address in place of the
address hereinabove set forth by notifying the other Party in the same manner as provided in this
Section 10.

11. Memorandum of Option. The Parties shall execute and record in the official
land records or other public records of the jurisdiction in which the Property is located or any
other jurisdiction an appropriate Memorandum of Option in the form attached to this Agreement
as Exhibit D, evidencing this Agreement. Grantee shall pay all recording fees, taxes or other
costs required to be paid to record such Memorandum of Option.

12. Confidentiality. During the Option Term and for a period of two (2) years
thereafter, neither Party shall disclose the terms and conditions of this Agreement to any third
party, except that (i) each Party may disclose the terms and conditions to such Party’s
employees, attorneys, consultants and other representatives who have a bona fide need to have
access to such information in order to perform such Party’s obligations hereunder and (ii)
Grantee may disclose the terms and conditions to its prospective investors and lenders and to any
company or directly or indirectly purchasing the Solar Energy Project.

13.  Specific Performance. Grantor hereby acknowledges and agrees that money
damages would not be a sufficient remedy for a breach by Grantor of this Agreement and that in
addition to all other available remedies, Grantee shall be entitled to specific performance and
injunctive or other equitable relief as a remedy for any such breach.

14. Miscellaneous.

(@) This Agreement (including all Exhibits hereto) sets forth the entire
agreement of the Parties with respect to its subject matter, and supersedes all prior negotiations
and agreements relating thereto. This Agreement may not be amended, and no provision hereof
may be waived, except by an instrument signed by the Party to be bound by the amendment or
waiver.

(b) For purposes of this Agreement, a “business day” is a day which is not a
Saturday, Sunday or legal holiday recognized by the federal government or state government.
Furthermore, if any date upon which or by which action is required under this Agreement is a
Saturday, Sunday or legal holiday recognized by the federal government or state government,
then the date for such action shall be extended to the first day that is after such date and is not a
Saturday, Sunday or legal holiday recognized by the federal government or state government.

(©) This Agreement shall be governed by and construed in accordance with
the laws of the State of Colorado without giving effect to the conflict of laws provisions thereof.

(d) If any provision of this Agreement is held to be invalid or unenforceable,
such provisions will not affect in any respect the validity or enforceability of the remainder of
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this Agreement. If practicable, the Parties shall substitute for any invalid provision, a valid
provision that most closely approximates the economic effect and intent of the invalid provision.

(e) If any legal proceeding is brought by either Party with respect to this
Agreement, the prevailing Party shall be entitled to recover, in addition to any other relief to
which it is entitled, its costs and expenses incurred in connection with such legal proceeding,
including reasonable attorneys’ fees.

()] The Parties shall at all times during the Option Term execute any
documents and do any further acts that may be necessary or desirable to carry out the purposes of
this Agreement.

(@)  This Agreement may be executed in one or more counterparts, each of
which when so executed shall be an original, but all of which together shall constitute one
agreement. This Agreement shall become binding when one or more counterparts hereof,
individually or taken together, shall bear the signature of all the Parties hereto. Signatures may
be exchanged by telecopy, with the original signatures to follow. Each Party to this Agreement
agrees that it will be bound by its own facsimile signature and that it accepts the facsimile
signatures of the other Party to this Agreement.

[Signature Page Follows]



This Agreement is executed and delivered on the dates set forth below, to be effective as
of the Effective Date.

GRANTOR:

Steven H. Diggle

By:  (izanTorz
Name: Steveds . VIGCGLE

Its: S HD
Date: L]l , 20/
GRANTEE:

juwi Inc., a Delaware corporation

by PHD

Name: Michael J. Martin

Its: President
Date: February 25 , 2021

[Signature Page to Option Agreement (Regarding Utility Easement)]


jocchuizzo
Stamp


EXHIBIT A
Description of the Property, located in Dolores County, Colorado

Parcel Number Acres Land Description County State

505918300096 39.72 17-5059-183-00-096 FROM: Dolores CoO
OLIVER & SALLY DAVIS

LT 16 18-40-17 LT 5 19-40-17

B-329 P-428 (WD)B-334 P-26 (WD)
B-334 P-25 (LTRS)
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EXHIBITD

Form of Memorandum of Option

MEMORANDUM OF OPTION AGREEMENT

MEMORANDUM OF
OPTION AGREEMENT
(REGARDING UTILITY EASEMENT AGREEMENT)

THIS MEMORANDUM OF OPTION AGREEMENT (REGARDING UTILITY
EASEMENT AGREEMENT) (“Memorandum”) is made and entered into as of
February 19, 2021, by and between Steven H. Diggle (“Grantor”), and juwi Inc., a
Delaware corporation (“Grantee”). Grantor and Grantee are referred to collectively as
the “Parties”.

WHEREAS:

A On the date hereof, the Parties have entered into an Option Agreement
(Regarding Utility Easement Agreement) (the “Option”) which by its terms grants Grantee
the irrevocable and exclusive option to lease and obtain an easement over certain land
which is more particularly described in Exhibit A attached to this Memorandum and
incorporated by this reference (the “Property”) for the purposes in connection with a solar
power generation project;

B. The initial term of the Option commences on the date hereof and continues
for a period ending on February 19, 2022. Grantee has the option to extend the term of the
Option for a period of up to 1 year, ending on February 19, 2023.

C. The Parties desire to enter into this Memorandum which is to be recorded
in order that third parties may have notice of the interests of Grantee in the Property and of
the existence of the Option and of certain easements and rights granted to Grantee in the
Property as part of the Option.

NOW, THEREFORE, notice is hereby given of the Option. All of the terms,
conditions, provisions and covenants of the Option are hereby incorporated into this
Memorandum by reference as though fully set forth herein, and the Option and this
Memorandum shall be deemed to constitute a single instrument or document.

Should there be any inconsistency between the terms of this Memorandum and the
Option, the terms of the Option shall prevail.

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



Grantor:

Steven H. Diggle
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STATE OF Coloveds )

)§
County of T o\ncess )

The foregoing instrument was acknowledged before me this , (2 day of

FC\O(\JOMU\ ,2021, by Sxeuen jS)-,%\c of
A . on behalf ofthe

Notary Publi
My commission expires:

"Haf-\la%

i ////f/fffffffff A
UEL RANEY
B! RQUES

OF COLORADO
STA;‘EY 1D 201 94027873

MY COMMlSS|ON EXPIRES JULY

VA J//yf.ﬁff./y//f



Grantee:

juwi Inc.
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By el

Name: Michael J. Martin
Title: President
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EXHIBIT A

Description of the Property

Parcel Number

Acres
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OPTION AGREEMENT
(Regarding Solar Energy Ground Lease and Easement Agreement)

THIS OPTION AGREEMENT (this “Agreement”) dated and effective as of January 28,
2021 (the “Effective Date™), is entered into by and between Jennifer Wells (also known as
Jennifer Lucero) and Angelique Wells Easter (collectively, “Owner’), and juwi Inc., a
Delaware corporation (“Tenant™). Owner and Tenant are sometimes referred to herein
individually as a “Party” and together as the “Parties.”

RECITALS

A. Owner owns certain real property (the “Property”) located in Dolores County,
State of Colorado, identified by the Dolores County Assessor as 505918300111, as more
particularly described on Exhibit A hereto.

B. Tenant is interested in developing a solar power generation project, whether
located on the Property or on adjacent or other lands in the vicinity, consisting of solar panels,
inverters, racking equipment, substations, access roads, underground and overhead electrical
transmission and communication lines, metering, measurement devices and other equipment and
facilities or development assets for the operation of a solar project (collectively, the “Energy
Facilities”).

C. Owner desires to grant, and Tenant desires to accept, an irrevocable and exclusive
option to lease the Property and to obtain an easement on, over, under and across the Property for
the purpose of locating the Energy Facilities or significant portions thereof on the Property.

AGREEMENT

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

1. Grant of Option. Subject to the terms and conditions of this Agreement, Owner
hereby irrevocably grants to Tenant an exclusive right and option (the “Option”) to (i) lease all
or such portion of the Property as Tenant may designate pursuant to Section 4 below exclusively
to Tenant and (ii) obtain exclusive, irrevocable, fully paid-up easements, including a right in the
airspace above, adjacent and around the Property and on, over, under and across the Property for
purposes of solar energy development and generation and certain access and interconnection
easements, in the case of each of clauses (i) and (ii) in accordance with the terms and conditions
of the Lease (as defined in Section 6).

2. Option Term; Options Extensions; Option Payments.

@) Initial Option Term and Payment. The initial term of the Option shall
commence on the Effective Date and shall expire on the date that is three hundred sixty-five
(365) days from the Effective Date (the “Initial Option Term™), unless earlier terminated by
Tenant as provided below. In consideration for the Option, Tenant shall pay Owner the sum of




(the “Initial Option Payment™) within fifteen

(15) business days after the Effective Date.

(b) Option Extensions and Extension Payments. Tenant shall have the right
but not the obligation to extend the Option Term (as defined below) as set forth in this
Section 2(b). The Initial Option Term plus the aggregate term of all Option Extensions (as
defined below) that Tenant exercises in accordance with this Agreement, subject to early
termination of this Agreement in accordance with its terms, may be referred to herein as the

“Option Term.”

Q) At any time during the Initial Option Term, Tenant shall have the
right to extend the Initial Option Term for a period of three hundred sixty-five (365) days
commencing upon the expiration of the Initial Option Term and expiring on the date that is three
hundred sixty-five (365) days thereafter (the “Eirst Option Extension™). To exercise its right to

the First Option Extension, Tenant shall (1) provide notice thereof to Owner on W
date upon which the Initial Option Term expires and (2) pay Owner the sum of
H(the “Eirst Option Extension Payment’) within fifteen (15)

business days of the expiration of the Initial Option Term.

(i) Atany time during the Option Term, Tenant shall have the right to
extend the Option Term for an additional period of three hundred sixty-five (365) days
commencing upon the date upon which the First Option Extension expires and expiring on the
date that is three hundred sixty-five (365) days thereafter (the “Second Option Extension). To
exercise its right to the Second Option Extension, Tenant shall (1) provide notice thereof to

Owner on or before the date upon which the First Option Extension expires and (2) pay Owner
the sum of [N 1« “ccond Qoption Extension
Payment’) within fifteen (15) business days after the date upon which the First Option
Extension expires.

Each of the First Option Extension and the Second Option Extension that Buyer exercises may
be referred to herein individually as an “Option Extension™ and collectively as the “Option
Extensions.” Each of the Initial Option Payment, the First Option Extension Payment and the
Second Option Extension Payment may be referred to herein individually as an “Option
Payment” and collectively as the “Option Payments.”

@) General Payment Terms. All Option Payments due to Owner under this
Agreement shall be paid to Owner at the address(s) set forth in Section 11, or any other place or
places that Owner may designate by written notice to Tenant from time to time. All such
payments shall be made payable as follows: Fifty percent (50%) to Jennifer Lucero and Fifty
percent (50%) to Angelique Wells Easter.

3. Termination Rights.

(@) Owner’s Termination Right. Any failure by Tenant to timely pay an
Option Payment, which failure is not cured within ten (10) business days following notice
thereof from Owner to Tenant, shall entitle Owner to terminate this Agreement, in which event
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Tenant shall forfeit all Option Payments paid prior to the date of termination and both Parties
shall be released from all obligations hereunder except for those specified to survive the
termination of this Agreement; provided, that a notice of such termination is received by Tenant
prior to the payment by Tenant of such delinquent Option Payment. For avoidance of doubt,
Tenant shall have no obligation to make any Option Payment in respect of an Option Extension
irrespective of whether Tenant has delivered notice of its intent to exercise such Option
Extension; it being understood that failure to make such payment within the grace period set
forth in the preceding sentence shall entitle Owner to terminate this Agreement in accordance
with this Section 3(a).

(b) Tenant’s Termination Right. At any time during the Option Term, Tenant
shall have the right to terminate the Option with respect to all or any portion of the Property by
giving notice of such termination to Owner. If such termination applies to only a portion of the
Property, Tenant shall be relieved of any further obligations to Owner under this Agreement in
respect of such released Property upon the giving of such termination notice; if such termination
applies to all of the Property, this Agreement shall terminate upon the giving of such termination
notice, in which event Tenant shall forfeit all Option Payments paid prior to the date of
termination and both Parties shall be released from all obligations hereunder except for those
specified to survive the termination of this Agreement.

4. Exercise of the Option. This Option may be exercised by Tenant or an affiliate
of Tenant by providing notice to Owner on or before the expiration of the Option Term (the
“Notice of Exercise”) stating that Tenant has elected to exercise the Option and specifying (i)
whether Tenant is exercising the Option with respect to the entire Property or only a portion
thereof (and, if only a portion thereof, then also specifying the approximate boundaries of such
portion of the Property, but not necessarily including access rights or easements over the balance
of the Property) (the “Site”), and (ii) the date on which the term of the Lease is to commence
(the “Lease Effective Date”), which date shall not be later than one hundred eighty (180) days
following the date of the Notice of Exercise. If Tenant fails to deliver the Notice of Exercise on
or before the expiration of the Option Term, this Agreement shall terminate in which event
Tenant shall forfeit all Option Payments paid prior to the date of termination and both Parties
shall be released from all obligations hereunder except for those specified to survive the
termination of this Agreement.

5. Site Survey. If the Site consists of less than all of the Property, then as soon as
practicable and in any event prior to the Lease Effective Date, Tenant shall cause a boundary
survey of the Site that shall depict any access rights or other easements over the balance of the
Property (the “Survey”), to be completed by a surveyor licensed in the State of Colorado and
have such surveyor prepare a legal description of Site and any such easements, if applicable.
Tenant shall provide a copy of the Survey and legal description to Owner promptly upon its
completion. For the avoidance of doubt, Tenant shall be entitled to cause a Survey of the
Property, or a portion thereof, to be completed regardless of whether a Notice of Exercise has
been delivered or whether Tenant intends to lease less than the entirety of the Property. Such
Survey shall constitute an On-Site Study as described in Section 8.

6. Form of the Lease. The Parties shall negotiate in good faith and use
commercially reasonable efforts and diligence to agree upon the definitive terms of a Solar
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Energy Ground Lease and Easement Agreement (the “Lease’) within ninety (90) days after the
Effective Date. The Lease shall be in form and substance substantially similar to the agreement
attached hereto as Exhibit B; provided that the Parties shall negotiate in good faith and use
commercially reasonable efforts to agree on any modifications to the Lease requested by any of
Tenant’s prospective financing parties prior to the delivery of a Notice of Exercise.

7. Representations and Warranties of Owner. Owner represents and warrants to
Tenant, as follows:

@ Title Representation. Owner holds a full ownership interest in and to the
Property, is the sole owner of the Property and holds fee simple title to the Property. The
Property is not subject to (i) any mortgages, deeds of trust or other foreclosable instruments
except those set forth on Exhibit C hereto (collectively, “Owner’s Mortgages™), (ii) any tax
liens, leases, options or rights of first refusal, or (iii) any easements, servitudes or other
encumbrances that could materially interfere with Tenant’s use of the Property for Energy
Facilities.

(b) No Litigation. No lawsuits, arbitration actions or regulatory proceedings
are pending or, to the best of Owner’s knowledge, threatened or anticipated with respect to any
matter affecting the Property or any proposed use thereof.

(©) Legal Compliance. To the best of Owner’s knowledge, the Property is
currently in compliance with all governmental laws, ordinances, orders, rules and regulations,
applicable to the Property.

(d) Access Rights. The Property has direct frontage or deeded rights of access
to a dedicated public roadway.

(e) No Violations. To the best of Owner’s knowledge, the Property is not in
violation of any federal, state or local environmental or safety laws or regulations. Owner has
not received any notice or other communication from any governmental authority alleging that
the Property is in violation of any environmental or safety laws or regulations. To the best of
Owner’s knowledge, there have been no releases of hazardous substances or hazardous materials
on the Property in violation of applicable environmental laws or regulations. For purposes of
this provision, “environmental laws” means the Comprehensive Environmental Response
Compensation and Liability Act of 1980, as amended by the Superfund Amendments and
Reauthorization Act of 1986 (PL 99-499); the Hazardous Materials Transportation Act, 49
U.S.C. Section 1801, et. seq; the Toxic Substance Control Act, 15 U.S.C. Section 2661, et. seq.;
the Resource Conservation and Recovery Act, as amended 42 U.S.C. Section 6961, et. seq.; the
Federal Water Pollution Control Act, as amended. 33 U.S.C. Section 1251, et. seq., any
environmental law promulgated by the State of Colorado and the rules or regulations adopted
and guidelines promulgated pursuant to said laws.

() Power and Authority; No Conflict. Owner has the full power and
authority to enter into and perform its obligations under this Agreement and the Lease in
accordance with the terms of this Agreement. This Agreement does not violate, nor will the



Lease violate, any contract, agreement, instrument, judgment or order to which Owner is subject
or which affects the Property.

(9) No Use Restrictions. Owner has not received any written notice of any
pending or contemplated change in any governmental regulation or private restriction applicable
to the Property, any pending or threatened judicial, administrative action, moratorium or
referendum, any action pending or threatened by adjacent landowners or other persons, or any
natural or artificial condition upon or affecting the Property or any part thereof, any of which
would result in any material change in the condition of the Property, or any part thereof, or in
any way limit or impede construction or operation of Energy Facilities on the Property.

8. Tenant’s Activities During the Option Term. During the Option Term:

€)) On-Site Studies. Tenant and Tenant’s employees, agents and contractors
shall have the right to enter upon, test, survey and otherwise inspect the Property for purposes of
conducting activities reasonably related to the development of Energy Facilities, including the
performance of (i) environmental and cultural resource assessments, (ii) geotechnical foundation
and soil tests, and (iii) undertaking other activities reasonably associated with Tenant’s decision
as to whether or not to exercise the Option (generally, “On-Site Studies). The data, analyses
and other proceeds from such On-Site Studies shall be the sole property of Tenant. In
connection with its On-Site Studies, at the cost of Tenant, Tenant shall keep the Property free
and clear of all liens and claims of liens for labor and services performed on, and materials,
supplies or equipment furnished to, the Property, and shall return any surface areas disturbed by
its On-Site Studies to substantially the same condition as originally found.

(b) Land Use Activities. If Tenant so elects, Tenant may commence and
pursue to completion any change of zoning and other land use regulatory matters affecting the
Property. Additionally, Tenant may apply for any applicable permits or seek any approvals to
allow solar energy development and operations on the Property, including, if applicable, the right
to pursue waivers of parcel line setbacks and build Energy Facilities across separately owned
parcel boundaries outside the Property. Owner shall execute and deliver such documents and
otherwise provide such cooperation as Tenant may reasonably request in connection with such
land use activities (if any); provided, however, that Tenant shall pay or reimburse Owner
promptly for any reasonable, actual out-of-pocket expenses incurred by Owner in connection
with Tenant’s land use activities.

(c) Due Diligence Activities. If requested by Tenant, in connection with
Tenant’s On-Site Studies and other due diligence activities associated with Tenant’s decision as
to whether or not to exercise the Option, Owner shall cooperate with Tenant and the title
insurance company (“Title Company™), if any, selected by Tenant, to take such actions required
to remove any matters of record that are shown on a title report for the Property and execute and
deliver such affidavits and such other documents otherwise required by the Title Company.

0. Owner’s Activities During the Option Term. During the Option Term:

@) Covenant Regarding Representations and Warranties. Owner shall not
take any action nor omit to take any action that would cause any of Owner’s representations and



warranties in Section 7 above to become untrue or misleading in any material respect. If any of
Owner’s representations and warranties in Section 7 above become untrue or misleading in any
material respect, regardless of cause, Owner shall promptly notify Tenant. Owner shall defend,
indemnify and hold Tenant harmless from any loss, liability or expense resulting from any
material breach of Owner’s representations and warranties.

(b) Owner’s Customary Activities. Owner shall have the right to maintain
farming on the Property; provided that (i) such activities do not interfere with Tenant’s rights
under this Agreement and would not impair Tenant’s rights under the Lease and (ii) such
activities cease prior to the Lease Effective Date.

(©) Legal Compliance. Owner shall not violate any applicable state or federal
laws or regulations relating to the Property.

(d) Non-Disturbance. If the Property is subject to any Owner Mortgages,
Owner shall obtain a written agreement from the holder of each such Owner Mortgage to honor
Tenant’s rights and privileges under this Agreement and the Lease so as not to disturb, or
interfere with, Tenant’s use, possession and enjoyment of the Property, such agreement to be in
form and substance reasonably acceptable to Tenant.

10.  Assignment. The Property shall be held, conveyed, assigned, hypothecated,
encumbered, leased, used and occupied subject to the Option and the covenants, terms and
provisions set forth in this Agreement, which Option, covenants, terms and provisions shall run
with the Property and each portion thereof and interest therein, and shall be binding upon and
inure to the benefit of the Parties and any other person and entity having any interest therein
during their ownership thereof, and their respective grantees, heirs, executors, administrators,
successors and assigns, and all persons claiming under them. Tenant shall have the right to
assign its rights and delegate it duties under this Agreement, with Owner’s consent, not to be
unreasonably withheld, conditioned or delayed; provided that, notwithstanding anything to the
contrary contained herein, Tenant shall have the right, without the consent of Owner, to assign
this Agreement to (a) any company purchasing the Energy Facilities or the ownership interests of
the company owning the Energy Facilities or (b) any affiliated entity, parent or subsidiary of
Tenant under the same terms and conditions set forth herein.

11. Notices. Unless otherwise required by law, all notices required to be given
hereunder shall be in writing and shall be conveyed by (i) personal delivery (including by any
messenger, courier service or facsimile) or (ii) the United States Postal Service by certified or
registered mail, postage prepaid, with return receipt requested, as follows:

If to Owner:
Jennifer and Josh Lucero
20788 East Maplewood Lane
Centennial, CO 80016

Angelique Easter
P.O. Box 5586
Pagosa Springs, CO 81147



If to Tenant: juwi Inc.
1710 29™ Street, Suite 1068
Boulder, CO 80301
Attn: General Counsel
Fax No.: (303) 442-1981

Notice given by personal delivery (other than facsimile) shall be deemed to have been given
upon delivery to the appropriate address (or upon refusal of acceptance), notice by facsimile
shall be deemed to have been given upon receipt (a written confirmation of successful
transmission from the transmitting facsimile machine being prima facie evidence of such receipt)
and notice given by U.S. mail shall be deemed to have been given five (5) days after deposit in
the U.S. mail. Each Party may designate from time to time, another address in place of the
address hereinabove set forth by notifying the other Party in the same manner as provided in this
Section 11.

12. Memorandum of Option. The Parties shall execute and record in the official
land records or other public records of the jurisdiction in which the Property is located or any
other jurisdiction an appropriate Memorandum of Option in the form attached to this Agreement
as Exhibit D, evidencing this Agreement. Tenant shall pay all recording fees, taxes or other
costs required to be paid to record such Memorandum of Option.

13. Confidentiality. During the Option Term and for a period of two (2) years
thereafter, neither Party shall disclose the terms and conditions of this Agreement to any third
party, except that (i) each Party may disclose the terms and conditions to such Party’s
employees, attorneys, consultants and other representatives who have a bona fide need to have
access to such information in order to perform such Party’s obligations hereunder and (ii) Tenant
may disclose the terms and conditions to its prospective investors and lenders and to any
company or directly or indirectly purchasing the Energy Facilities.

14.  Specific Performance. Owner hereby acknowledges and agrees that money
damages would not be a sufficient remedy for a breach by Owner of this Agreement and that in
addition to all other available remedies, Tenant shall be entitled to specific performance and
injunctive or other equitable relief as a remedy for any such breach.

15. Miscellaneous.

(@) This Agreement (including all Exhibits hereto) sets forth the entire
agreement of the Parties with respect to its subject matter, and supersedes all prior negotiations
and agreements relating thereto. This Agreement may not be amended, and no provision hereof
may be waived, except by an instrument signed by the Party to be bound by the amendment or
waiver.

(b) For purposes of this Agreement, a “business day” is a day which is not a
Saturday, Sunday or legal holiday recognized by the federal government or state government.
Furthermore, if any date upon which or by which action is required under this Agreement is a



Saturday, Sunday or legal holiday recognized by the federal government or state government,
then the date for such action shall be extended to the first day that is after such date and is not a
Saturday, Sunday or legal holiday recognized by the federal government or state government.

() This Agreement shall be governed by and construed in accordance with
the laws of the State of Colorado without giving effect to the conflict of laws provisions thereof.

(d) If any provision of this Agreement is held to be invalid or unenforceable,
such provisions will not affect in any respect the validity or enforceability of the remainder of
this Agreement. If practicable, the Parties shall substitute for any invalid provision, a valid
provision that most closely approximates the economic effect and intent of the invalid provision.

(e) If any legal proceeding is brought by either Party with respect to this
Agreement, the prevailing Party shall be entitled to recover, in addition to any other relief to
which it is entitled, its costs and expenses incurred in connection with such legal proceeding,
including reasonable attorneys’ fees.

()] The Parties shall at all times during the Option Term execute any
documents and do any further acts that may be necessary or desirable to carry out the purposes of
this Agreement.

(9) This Agreement may be executed in one or more counterparts, each of
which when so executed shall be an original, but all of which together shall constitute one
agreement. This Agreement shall become binding when one or more counterparts hereof,
individually or taken together, shall bear the signature of all the Parties hereto. Signatures may
be exchanged by telecopy, with the original signatures to follow. Each Party to this Agreement
agrees that it will be bound by its own facsimile signature and that it accepts the facsimile
signatures of the other Party to this Agreement.

[Signature Page Follows]



This Agreement is executed and delivered on the dates set forth below, to be effective as
of the Effective Date.

OWNER:

Jennifer Wells (also known as Jennifer Lucero)

By: Sencie Wells o) o Sennir Luce'o
Name: Xl rs -
Its:

Date: ©a.] OS ,202 2.\




Angelique Wells Easter

Name: ‘
Its:

BY/%M)ZZC&L UblY Suits
lﬁ%ﬁﬂm‘ﬁ;

Date: ¢ /- 28- 202/ ,202 |

TENANT:

juwi Inc., a Delaware corporation

77

By: —f——

Name: Michael Martin

Its: President

Date: February 8 , 2021
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EXHIBIT A

Description of the Property, located in Dolores County, Colorado

Parcel Number

Acres

Land Description

County

State

505918300111

102.49

17-5059-183-00-111 FROM:
ROBERTA WELLS PART OF LOT
13 LYING WEST OF C.R.15, LOT 14
18-40-17 NORTH 17.17 ACRES LOT
7 19-40-17

Dolores

CO
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EXHIBITD

MEMORANDUM OF OPTION AGREEMENT

MEMORANDUM OF
OPTION AGREEMENT
(REGARDING SOLAR ENERGY GROUND
LEASE AND EASEMENT AGREEMENT)

THIS MEMORANDUM OF OPTION AGREEMENT (REGARDING SOLAR
ENERGY GROUND LEASE AND EASEMENT AGREEMENT) (“Memorandum?”) is
made and entered into as of January 28, 2020, by and between Jennifer Wells (also
known as Jennifer Lucero) and Angelique Wells Easter (collectively, “Owner’), and
juwi Inc., a Delaware corporation (“Tenant”). Owner and Tenant are referred to
collectively as the “Parties”.

WHEREAS:

A. On the date hereof, the Parties have entered into an Option Agreement
(Regarding Solar Energy Ground Lease and Easement Agreement) (the “Option”) which
by its terms grants Tenant the irrevocable and exclusive option to lease and obtain an
easement over certain land which is more particularly described in Exhibit A attached to
this Memorandum and incorporated by this reference (the “Property”) for the purposes
in connection with a solar power generation project;

B. The initial term of the Option commences on the date hereof and continues
for a period ending on January 28, 2021. Tenant has the option to extend the term of the
Option for a period of up to two years, ending on January 28,2023.

C. The Parties desire to enter into this Memorandum which is to be recorded
in order that third parties may have notice of the interests of Tenant in the Property and of
the existence of the Option and of certain easements and rights granted to Tenant in the
Property as part of the Option.

NOW, THEREFORE, notice is hereby given of the Option. All of the terms,
conditions, provisions and covenants of the Option are hereby incorporated into this
Memorandum by reference as though fully set forth herein, and the Option and this
Memorandum shall be deemed to constitute a single instrument or document.

Should there be any inconsistency between the terms of this Memorandum and
the Option, the terms of the Option shall prevail.

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

D-1



Owner:

Jennifer Wells (also known as Jennifer Lucero)

By: Yentirfer Wells wwen Xnﬁ\{éf Lice o
Name: \si _e~>

STATE OF COLORADO )

IN
County of )

The foregoing instrument was acknowledged before me this 5 v day of
AA&L\F/ , 2021, by . of

,a , on behalf of the

Daon b oo™

N%)r{/ﬁublic i
My commission expires:

Movember 20, 2004

JASON K WOODWARD
NOTARY pPUBLIC
STATE OF COLORADO
NOTARY 1D 20204040925 )
MY COMMISSION EXPIRES 11/20/202




Angelique Wells Easter

Ngodgsa Lelly S, Tr

Name: _/ /Anja/%/m& Wells [~ a<ter

STATE OF COLORADO )

)§
County of Pyrchule 1 )

A
The foregoing instrument was acknowledged before me this tﬁ day of

TGmmu 2021, by Anaeligye ludis Fzder, OLUINOI  of

,a , on behalf of the

OKOU\(\M m

Notary ﬁ’u 1 c

My co mlssmn ex 1res KAYCEE RoSS
69 9@ NOTARY PUBLIC
STATE OF COLORADO

NOTARY 1D 2019401 2486
My commission EXPIRES APRIL 2, 2023

Tenant:

juwi Inc.

By:
Name: Michael J. Martin
Title: President

STATE OF COLORADO )
) §
County of BOULDER )
The foregoing instrument was acknowledged before me this day of

,2021, by :

Delaware corporation, on behalf of the corporation.

of juwi Inc., a

Notary Public

My commission expires:




Angelique Wells Easter

By:
Name:

STATE OF COLORADO )

)§
County of )
The foregoing instrument was acknowledged before me this day of
, 2021, by 5 of
,a , on behalf of the
Notary Public
My commission expires:
Tenant:
juwi Inc.
By: n—
Name: Michael J. Martin
Title: President
STATE OF COLORADO )
) §
County of BOULDER )

The foregoing instrument was ac ed me thi day of
mV V\ﬁ ,2021, b \Mal]g \VW me WS {Q\F\@;ﬁ" of juwi

Inc., a Delaware corporation, on behalf of the corporation.

JULIA A OCCRUIZZO
NOTARY PUBLIC

STATE OF COLORADO =
NOTARY ID 20184038411 tary Public
MY COMMISSION EXPIRES SEPTEMBER 27, 2022

y GOMIRission expires:
o BMBY" 23,7107
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EXHIBIT A
Description of the Property, located in Dolores County, Colorado

Parcel Number Acres Land Description County State

505918300111 102.49 17-5059-183-00-111 FROM: Dolores CO
ROBERTA WELLS PART OF
LOT 13 LYING WEST OF
C.R.15, LOT 14 18-40-17
NORTH 17.17 ACRES LOT 7 19-
40-17




OPTION AGREEMENT
(Regarding Solar Energy Ground Lease and Easement Agreement)

THIS OPTION AGREEMENT (this “Agreement”) dated and effective as of October 2,
2020 (the “Effective Date™), is entered into by and between The Dwayne and Cherrie
Garchar Family Trust (“Owner”), and juwi Inc., a Delaware corporation (“Tenant”). Owner
and Tenant are sometimes referred to herein individually as a “Party” and together as the
“Parties.”

RECITALS

A. Owner owns certain real property (the “Property”) located in Dolores County,
State of Colorado, identified by the Dolores County Assessor as parcel numbers 505930200034,
505930200020, and 009500001140, as more particularly described on Exhibit A hereto.

B. Tenant is interested in developing a solar power generation project, whether
located on the Property or on adjacent or other lands in the vicinity, consisting of solar panels,
inverters, racking equipment, substations, access roads, underground and overhead electrical
transmission and communication lines, metering, measurement devices and other equipment and
facilities for the operation of a solar project (collectively, the “Energy Facilities”).

C. Owner desires to grant, and Tenant desires to accept, an irrevocable and exclusive
option to lease the Property and to obtain an easement on, over, under and across the Property for
the purpose of locating the Energy Facilities or significant portions thereof on the Property.

AGREEMENT

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

1. Grant of Option. Subject to the terms and conditions of this Agreement, Owner
hereby irrevocably grants to Tenant an exclusive right and option (the “QOption”) to (i) lease all
or such portion of the Property as Tenant may designate pursuant to Section 4 below exclusively
to Tenant and (i1) obtain exclusive, irrevocable, fully paid-up easements, including a right in the
airspace above, adjacent and around the Property and on, over, under and across the Property for
purposes of solar energy development and generation and certain access and interconnection
easements, in the case of each of clauses (i) and (ii) in accordance with the terms and conditions
of the Lease (as defined in Section 6).

2. Option Term:; Options Extensions: Option Payments.

(a) Initial Option Term and Payment. The initial term of the Option shall
commence on the Effective Date and shall expire on the date that is seven hundred thirty (730)
days from the Effective Date (the “Initial Option Term”), unless earlier terminated by Tenant
as provided below. In consideration for the Option, Tenant shall pay Owner the sum of [JJjjij
(the “Initial Option Payment”) within fifteen (15)

business days after the Effective Date.



(b) Option Extensions and Extension Payments. Tenant shall have the right
but not the obligation to extend the Option Term (as defined below) as set forth in this
Section 2(b). The Initial Option Term plus the aggregate term of all Option Extensions (as
defined below) that Tenant exercises in accordance with this Agreement, subject to early
termination of this Agreement in accordance with its terms, may be referred to herein as the

“Option Term.”

(1) At any time during the Initial Option Term, Tenant shall have the
right to extend the Initial Option Term for a period of three hundred sixty-five (365) days
commencing upon the expiration of the Initial Option Term and expiring on the date that is three
hundred sixty-five (365) days thereafter (the “First Option Extension”). To exercise its right to
the First Option Extension, Tenant shall (1) provide notice thereof to Owner on or before the
date upon which the Initial Option Term expires and (2) pay Seller the sum of
(the “First Option Extension Payment”) within fifteen (15)
business days of the expiration of the Initial Option Term.

(i1) At any time during the First Option Extension, Tenant shall have
the right to extend the Option Term for an additional period of three hundred sixty-five (365)
days commencing upon the date upon which the First Option Extension expires and expiring on
the date that is three hundred sixty-five (365) days thereafter (the “Second Option Extension”).
To exercise its right to the Second Option Extension, Tenant shall (1) provide notice thereof to
Owner on or before the date upon which the First Option Extension expires and (2) pay Seller
the sum of (the “Second Option
Extension Payment”) within fifteen (15) business days after the date upon which the First
Option Extension expires.

Each of the First Option Extension and the Second Option Extension that Tenant exercises may
be referred to herein individually as an “Option Extension” and collectively as the “Option
Extensions.” Each of the Initial Option Payment, the First Option Extension Payment, and the
Second Option Extension Payment may be referred to herein individually as an “QOption
Payment” and collectively as the “Option Payments.”

(©) General Payment Terms. All Option Payments due to Owner under this
Agreement shall be paid to Owner at the address(s) set forth in Section 11, or any other place or
places that Owner may designate by written notice to Tenant from time to time. All such
payments shall be made payable as follows: One Hundred percent (100.00%) of the applicable
amount shall be paid to The Dwayne and Cherrie Garchar Family Trust.

3. Termination Rights.

(a) Owner’s Termination Right. Any failure by Tenant to timely pay an
Option Payment, which failure is not cured within ten (10) business days following notice
thereof from Owner to Tenant, shall entitle Owner to terminate this Agreement, in which event
Tenant shall forfeit all Option Payments paid prior to the date of termination and both Parties
shall be released from all obligations hereunder except for those specified to survive the
termination of this Agreement; provided, that a notice of such termination is received by Tenant
prior to the payment by Tenant of such delinquent Option Payment. For avoidance of doubt,



Tenant shall have no obligation to make any Option Payment in respect of an Option Extension
irrespective of whether Tenant has delivered notice of its intent to exercise such Option
Extension; it being understood that failure to make such payment within the grace period set
forth in the preceding sentence shall entitle Owner to terminate this Agreement in accordance
with this Section 3(a).

(b) Tenant’s Termination Right. At any time during the Option Term, Tenant
shall have the right to terminate the Option with respect to all or any portion of the Property by
giving notice of such termination to Owner. If such termination applies to only a portion of the
Property, Tenant shall be relieved of any further obligations to Owner under this Agreement in
respect of such released Property upon the giving of such termination notice; if such termination
applies to all of the Property, this Agreement shall terminate upon the giving of such termination
notice, in which event Tenant shall forfeit all Option Payments paid prior to the date of
termination and both Parties shall be released from all obligations hereunder except for those
specified to survive the termination of this Agreement.

4. Exercise of the Option. This Option may be exercised by Tenant or an affiliate
of Tenant by providing notice to Owner on or before the expiration of the Option Term (the
“Notice of Exercise”) stating that Tenant has elected to exercise the Option and specifying (i)
whether Tenant is exercising the Option with respect to the entire Property or only a portion
thereof (and, if only a portion thereof, then also specifying the approximate boundaries of such
portion of the Property, but not necessarily including access rights or easements over the balance
of the Property) (the “Site”), and (ii) the date on which the term of the Lease is to commence
(the “Lease Effective Date”), which date shall not be later than one hundred eighty (180) days
following the date of the Notice of Exercise. If Tenant fails to deliver the Notice of Exercise on
or before the expiration of the Option Term, this Agreement shall terminate in which event
Tenant shall forfeit all Option Payments paid prior to the date of termination and both Parties
shall be released from all obligations hereunder except for those specified to survive the
termination of this Agreement.

5. Site Survey. Ifthe Site consists of less than all of the Property, then as soon as
practicable and in any event prior to the Lease Effective Date, Tenant shall cause a boundary
survey of the Site that shall depict any access rights or other easements over the balance of the
Property (the “Survey”), to be completed by a surveyor licensed in the State of Colorado and
have such surveyor prepare a legal description of Site and any such easements, if applicable.
Tenant shall provide a copy of the Survey and legal description to Owner promptly upon its
completion. For the avoidance of doubt, Tenant shall be entitled to cause a Survey of the
Property, or a portion thereof, to be completed regardless of whether a Notice of Exercise has
been delivered or whether Tenant intends to lease less than the entirety of the Property. Such
Survey shall constitute an On-Site Study as described in Section 8. Within ninety (90) days of
the Effective Date, Owner shall have a survey conducted by a surveyor licensed by the State of
Colorado.

6. Form of the Lease. The Parties shall negotiate in good faith and use
commercially reasonable efforts and diligence to agree upon the definitive terms of a Solar
Energy Ground Lease and Easement Agreement (the “Lease”) within ninety (90) days after the
Effective Date. The Lease shall be in form and substance substantially similar to the agreement




attached hereto as Exhibit B; provided that the Parties shall negotiate in good faith and use
commercially reasonable efforts to agree on any modifications to the Lease requested by any of
Tenant’s prospective financing parties prior to the delivery of a Notice of Exercise.

7. Representations and Warranties of Owner. Owner represents and warrants to
Tenant, as follows:

(a) Title Representation. Owner holds a full ownership interest in and to the
Property, is the sole owner of the Property and holds fee simple title to the Property. The
Property is not subject to (i) any mortgages, deeds of trust or other foreclosable instruments
except those set forth on Exhibit C hereto (collectively, “Owner’s Mortgages”), (ii) any tax
liens, leases, options or rights of first refusal, or (iii) any easements, servitudes or other
encumbrances that could materially interfere with Tenant’s use of the Property for Energy
Facilities.

(b) No Litigation. No lawsuits, arbitration actions or regulatory proceedings
are pending or, to the best of Owner’s knowledge, threatened or anticipated with respect to any
matter affecting the Property or any proposed use thereof.

(c) Legal Compliance. To the best of Owner’s knowledge, the Property is
currently in compliance with all governmental laws, ordinances, orders, rules and regulations,
applicable to the Property.

(d) Access Rights. The Property has direct frontage or deeded rights of access
to a dedicated public roadway.

(e) No Violations. To the best of Owner’s knowledge, the Property is not in
violation of any federal, state or local environmental or safety laws or regulations. Owner has
not received any notice or other communication from any governmental authority alleging that
the Property is in violation of any environmental or safety laws or regulations. To the best of
Owner’s knowledge, there have been no releases of hazardous substances or hazardous materials
on the Property in violation of applicable environmental laws or regulations. For purposes of
this provision, “environmental laws” means the Comprehensive Environmental Response
Compensation and Liability Act of 1980, as amended by the Superfund Amendments and
Reauthorization Act of 1986 (PL 99-499); the Hazardous Materials Transportation Act, 49
U.S.C. Section 1801, et. seq; the Toxic Substance Control Act, 15 U.S.C. Section 2661, et. seq.;
the Resource Conservation and Recovery Act, as amended 42 U.S.C. Section 6961, et. seq.; the
Federal Water Pollution Control Act, as amended. 33 U.S.C. Section 1251, et. seq., any
environmental law promulgated by the State of Colorado and the rules or regulations adopted
and guidelines promulgated pursuant to said laws.

® Power and Authority;, No Conflict. Owner has the full power and
authority to enter into and perform its obligations under this Agreement and the Lease in
accordance with the terms of this Agreement. This Agreement does not violate, nor will the
Lease violate, any contract, agreement, instrument, judgment or order to which Owner is subject
or which affects the Property.



(2) No Use Restrictions. Owner has not received any written notice of any
pending or contemplated change in any governmental regulation or private restriction applicable
to the Property, any pending or threatened judicial, administrative action, moratorium or
referendum, any action pending or threatened by adjacent landowners or other persons, or any
natural or artificial condition upon or affecting the Property or any part thereof, any of which
would result in any material change in the condition of the Property, or any part thereof, or in
any way limit or impede construction or operation of Energy Facilities on the Property.

8. Tenant’s Activities During the Option Term. During the Option Term:

(a) On-Site Studies. Tenant and Tenant’s employees, agents and contractors
shall have the right to enter upon, test, survey and otherwise inspect the Property for purposes of
conducting activities reasonably related to the development of Energy Facilities, including the
performance of (i) environmental and cultural resource assessments, (ii) geotechnical foundation
and soil tests, and (ii1) undertaking other activities reasonably associated with Tenant’s decision
as to whether or not to exercise the Option (generally, “On-Site Studies”). The data, analyses
and other proceeds from such On-Site Studies shall be the sole property of Tenant. In
connection with its On-Site Studies, at the cost of Tenant, Tenant shall keep the Property free
and clear of all liens and claims of liens for labor and services performed on, and materials,
supplies or equipment furnished to, the Property, and shall return any surface areas disturbed by
its On-Site Studies to substantially the same condition as originally found.

(b) Land Use Activities. If Tenant so elects, Tenant may commence and
pursue to completion any change of zoning and other land use regulatory matters affecting the
Property, and may apply for any applicable permits or approvals, to allow solar energy
development and operations on the Property. Owner shall execute and deliver such documents
and otherwise provide such cooperation as Tenant may reasonably request in connection with
such land use activities (if any); provided, however, that Tenant shall pay or reimburse Owner
promptly for any reasonable, actual out-of-pocket expenses incurred by Owner in connection
with Tenant’s land use activities.

(c) Due Diligence Activities. 1f requested by Tenant, in connection with
Tenant’s On-Site Studies and other due diligence activities associated with Tenant’s decision as
to whether or not to exercise the Option, Owner shall cooperate with Tenant and the title
insurance company (“Title Company”), if any, selected by Tenant, to take such actions required
to remove any matters of record that are shown on a title report for the Property and execute and
deliver such affidavits and such other documents otherwise required by the Title Company.

9. Owner’s Activities During the Option Term. During the Option Term:

(a) Covenant Regarding Representations and Warranties. Owner shall not
take any action nor omit to take any action that would cause any of Owner’s representations and
warranties in Section 7 above to become untrue or misleading in any material respect. If any of
Owner’s representations and warranties in Section 7 above become untrue or misleading in any
material respect, regardless of cause, Owner shall promptly notify Tenant. Owner shall defend,
indemnify and hold Tenant harmless from any loss, liability or expense resulting from any
material breach of Owner’s representations and warranties.



(b) Owner’s Customary Activities. Owner shall have the right to maintain
farming on the Property; provided that (i) such activities do not interfere with Tenant’s rights
under this Agreement and would not impair Tenant’s rights under the Lease and (ii) such
activities cease prior to the Lease Effective Date.

(©) Legal Compliance. Owner shall not violate any applicable state or federal
laws or regulations relating to the Property.

(d) Non-Disturbance. If the Property is subject to any Owner Mortgages,
Owner shall obtain a written agreement from the holder of each such Owner Mortgage to honor
Tenant’s rights and privileges under this Agreement and the Lease so as not to disturb, or
interfere with, Tenant’s use, possession and enjoyment of the Property, such agreement to be in
form and substance reasonably acceptable to Tenant.

10.  Assignment. The Property shall be held, conveyed, assigned, hypothecated,
encumbered, leased, used and occupied subject to the Option and the covenants, terms and
provisions set forth in this Agreement, which Option, covenants, terms and provisions shall run
with the Property and each portion thereof and interest therein, and shall be binding upon and
inure to the benefit of the Parties and any other person and entity having any interest therein
during their ownership thereof, and their respective grantees, heirs, executors, administrators,
successors and assigns, and all persons claiming under them. Tenant shall have the right to
assign its rights and delegate it duties under this Agreement, with Owner’s consent, not to be
unreasonably withheld, conditioned or delayed; provided that, notwithstanding anything to the
contrary contained herein, Tenant shall have the right, without the consent of Owner, to assign
this Agreement to (a) any company purchasing the Energy Facilities or the ownership interests of
the company owning the Energy Facilities or (b) any affiliated entity, parent or subsidiary of
Tenant under the same terms and conditions set forth herein.

11. Notices. Unless otherwise required by law, all notices required to be given
hereunder shall be in writing and shall be conveyed by (i) personal delivery (including by any
messenger, courier service or facsimile) or (ii) the United States Postal Service by certified or
registered mail, postage prepaid, with return receipt requested, as follows:

If to Owner: Dwayne and Cherrie Garchar
P.O. Box 7
Cahone, Colorado 81320

Email: dcgarchr@gmail.com

If to Tenant: juwi Inc.
1710 29" Street, Suite 1068
Boulder, CO 80301
Attn: Jay Sonnenberg
Fax No.: (303) 442-1981

Notice given by personal delivery (other than facsimile) shall be deemed to have been given
upon delivery to the appropriate address (or upon refusal of acceptance), notice by facsimile
shall be deemed to have been given upon receipt (a written confirmation of successful



transmission from the transmitting facsimile machine being prima facie evidence of such receipt)
and notice given by U.S. mail shall be deemed to have been given five (5) days after deposit in
the U.S. mail. Each Party may designate from time to time, another address in place of the
address hereinabove set forth by notifying the other Party in the same manner as provided in this
Section 11.

12. Memorandum of Option. The Parties shall execute and record in the official
land records or other public records of the jurisdiction in which the Property is located or any
other jurisdiction an appropriate Memorandum of Option in the form attached to this Agreement
as Exhibit D, evidencing this Agreement. Tenant shall pay all recording fees, taxes or other
costs required to be paid to record such Memorandum of Option.

13. Confidentiality. During the Option Term and for a period of two (2) years
thereafter, neither Party shall disclose the terms and conditions of this Agreement to any third
party, except that (i) each Party may disclose the terms and conditions to such Party’s
employees, attorneys, consultants and other representatives who have a bona fide need to have
access to such information in order to perform such Party’s obligations hereunder and (ii) Tenant
may disclose the terms and conditions to its prospective investors and lenders and to any
company or directly or indirectly purchasing the Energy Facilities.

14. Specific Performance. Owner hereby acknowledges and agrees that money
damages would not be a sufficient remedy for a breach by Owner of this Agreement and that in
addition to all other available remedies, Tenant shall be entitled to specific performance and
injunctive or other equitable relief as a remedy for any such breach.

15. Miscellaneous.

(a) This Agreement (including all Exhibits hereto) sets forth the entire
agreement of the Parties with respect to its subject matter, and supersedes all prior negotiations
and agreements relating thereto. This Agreement may not be amended, and no provision hereof
may be waived, except by an instrument signed by the Party to be bound by the amendment or
waiver.

(b) For purposes of this Agreement, a “business day” is a day which is not a
Saturday, Sunday or legal holiday recognized by the federal government or state government.
Furthermore, if any date upon which or by which action is required under this Agreement is a
Saturday, Sunday or legal holiday recognized by the federal government or state government,
then the date for such action shall be extended to the first day that is after such date and is not a
Saturday, Sunday or legal holiday recognized by the federal government or state government.

(c) This Agreement shall be governed by and construed in accordance with
the laws of the State of Colorado without giving effect to the conflict of laws provisions thereof.

(d) If any provision of this Agreement is held to be invalid or unenforceable,
such provisions will not affect in any respect the validity or enforceability of the remainder of
this Agreement. If practicable, the Parties shall substitute for any invalid provision, a valid
provision that most closely approximates the economic effect and intent of the invalid provision.



(e) If any legal proceeding is brought by either Party with respect to this
Agreement, the prevailing Party shall be entitled to recover, in addition to any other relief to
which it is entitled, its costs and expenses incurred in connection with such legal proceeding,
including reasonable attorneys’ fees.

) The Parties shall at all times during the Option Term execute any
documents and do any further acts that may be necessary or desirable to carry out the purposes of
this Agreement.

(2) This Agreement may be executed in one or more counterparts, each of
which when so executed shall be an original, but all of which together shall constitute one
agreement. This Agreement shall become binding when one or more counterparts hereof,
individually or taken together, shall bear the signature of all the Parties hereto. Signatures may
be exchanged by telecopy, with the original signatures to follow. Each Party to this Agreement
agrees that it will be bound by its own facsimile signature and that it accepts the facsimile
signatures of the other Party to this Agreement.

[Signature Page Follows]






EXHIBIT A
Description of the Property
Located in Dolores County, Colorado depicted below and described as follows:

Parcel 505930200034
S2NW4 (OR LOTS 11 & 12) 30-40-17

B-169 P-225 B-200 P-35 B-249 P-77-78

B-250 P-257 B-259 P-236(WD)

B-288 P-408B-348 P-95 (STOWE LTRS)

B-379 P-197(DC) B-380 P-289(DC) B-382 P-280(PRD)
164138(EAS) 169173(SWD) 169175(SA)

Parcel 009500001140

MOBILE HOME FROM: 1977 CRAFTMARK 14 X 70
SERIAL #CMC6C04781409

TITLE #E-27824 5059-302-00-034(GARCHAR)

Parcel 505930200020

N2NW4 (OR LOTS 5 & 6), & NW4NE4, 30-40-17

B-55 P-687 B-65 P-245 B-169 P-225 B-204 P-302

B-249 P-77 B-259 P-236(WD)B-288 P-408(PAT) B-348 P-95
(STOWE LTRS) B-379 P-197(DCB-380 P-289(DC) B-382 P-280
(PRD) B-384 P-490(ROW) 164138(EAS) 169173(SWD)




OPTION AGREEMENT
(Regarding Solar Energy Ground Lease and Easement Agreement)

THIS OPTION AGREEMENT (this “Agreement”) dated and effective as of August 28,
2010 (the “Fffective Date”) i entered into hv and between The Dwavne and Cherrie

herein individually as a “Party” and together as the “Parties.”
¥ rarty rarties

DLATTAT Q

State of Colorado, identified by the Dolores Cdunty Assessor as parcel numbers 505929200071
and 505920400123, as more particularly described on Exhibit A hereto.

B. Tenant is interested in developing a solar power generation project, whether
located on the Property or on adjacent or other lands in the vicinity, consisting of solar panels,
inverters, racking equipment, substations, access roads, underground and overhead electrical
transmission and communication lines, metering, measurement devices and other equipment and
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option to lease the Property and to obtain an easement on, over, under and across the Property for
the purpose of locating the Energy Facilities or significant portions thereof on the Property.

D. Clifford H. Neely and Alberta M. Neely own a life estate interest in parcel
number 505929200071 and are executing this Agreement in their capacity as owners of said life
estate only.

AGREEMENT

In consideration of the covenants and agreements contained herein, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the

Mawdinn nmwnn nn Ffallason.

hereby irrevocably grants to Tenant an exclusive right and option (the “Option”) to (i) lease all
or such portion of the Property as Tenant may designate pursuant to Section 4 below exclusively
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easements, in the case of each of clauses (i) and (ii) in accordance with the terms and conditions
of the Lease (as defined in Section 6).

2. Option Term; Options Extensions; Option Payments.

(a) Initial Option Term and Payment. The initial term of the Option shall
commence on the Effective Date and shall expire on the date that is seven hundred thirty (730)






thereof from Owner to Tenant, shall entitle Owner to terminate this Agreement, in which event
Tenant shall forfeit all Option Payments paid prior to the date of termination and both Parties
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Extension; it being understood that failure to make such payment within the grace i)eriod set
forth in the preceding sentence shall entitle Owner to terminate this Agreement in accordance
with this Section 3(a).

(b) Tenant’s Termination Right. At any time during the Option Term, Tenant
shall have the right to terminate the Option with respect to all or any portion of the Property by
giving notice of such termination to Owner. If such termination applies to only a portion of the
Property, Tenant shall be relieved of any further obligations to Owner under this Agreement in
respect of such released Property upon the giving of such termination notice; if such termination
applies to all of the Property, this Agreement shall terminate upon the giving of such termination
notice, in which event Tenant shall forfeit all Option Payments paid prior to the date of
termination and both Parties shall be released from all obligations hereunder except for those
specified to survive the termination of this Agreement.

4. Exercise of the Option. This Option may be exercised by Tenant or an affiliate
of Tenant by providing notice to Owner on or before the expiration of the Option Term (the
“Notice of Exercise”) stating that Tenant has elected to exercise the Option and specifying (i)

whether Tenant is exercising the Option with respect to the entire Property or only a portion
theranf (and if anlv a nartion thereaf then alsn snecifvine the annroximate houndaries of such

(the “Lease Effective Date”), which date shall not be later than one hundred eighty (180) days
following the date of the Notice of Exercise. If Tenant fails to deliver the Notice of Exercise on
or before the expiration of the Option Term, this Agreement shall terminate in which event
Tenant shall forfeit all Option Payments paid prior to the date of termination and both Parties
shall be released from all obligations hereunder except for those specified to survive the
termination of this Agreement.
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Property (the “Survey”), to be completed by a surveyor licensed in the State of Colorado and
have such surveyor prepare a legal description of Site and any such easements, if applicable.
Tenant shall provide a copy of the Survey and legal description to Owner promptly upon its
completion. For the avoidance of doubt, Tenant shall be entitled to cause a Survey of the
Property, or a portion thereof, to be completed regardless of whether a Notice of Exercise has
been delivered or whether Tenant intends to lease less than the entirety of the Property. Such
Survey shall constitute an On-Site Study as described in Section 8. Within ninety (90) days of
the Effective Date, Owner shall have a survey conducted by a surveyor licensed by the State of
Colorado.



6. Form of the Lease. The Parties shall negotiate in good faith and use
commercially reasonable efforts and diligence to agree upon the definitive terms of a Solar
Energy Ground Lease and Easement Agreement (the “Lease”) within ninety (90) days after the
Effective Date. The Lease shall be in form and substance substantially similar to the agreement
attached hereto as Exhibit B; provided that the Parties shall negotiate in good faith and use
commercially reasonable efforts to agree on any modifications to the Lease requested by any of
Tenant’s prospective financing parties prior to the delivery of a Notice of Exercise.

P Representations and Warranties of Owner. Owner represents and warrants to
Tenant, as follows:

(a) Title Representation. Owner holds a full ownership interest in and to the
Property, is the sole owner of the Property and holds fee simple title to the Property. The
Property is not subject to (i) any mortgages, deeds of trust or other foreclosable instruments
except those set forth on Exhibit C hereto (collectively, “Owner’s Mortgages”™), (ii) any tax
liens, leases, options or rights of first refusal, or (iii) any easements, servitudes or other
encumbrances that could materially interfere with Tenant’s use of the Property for Energy
Facilities.

(b)  No Litigation. No lawsuits, arbitration actions or regulatory proceedings
are pending or, to the best of Owner’s knowledge, threatened or anticipated with respect to any
matter affecting the Property or any proposed use thereof.

(¢)  Legal Compliance. To the best of Owner’s knowledge, the Property is
currently in compliance with all governmental laws, ordinances, orders, rules and regulations,
applicable to the Property.

(d)  Access Rights. The Property has direct frontage or deeded rights of access
to a dedicated public roadway.

(e) No Violations. To the best of Owner’s knowledge, the Property is not in
violation of any federal, state or local environmental or safety laws or regulations. Owner has
not received any notice or other communication from any governmental authority alleging that
the Property is in violation of any environmental or safety laws or regulations. To the best of
Owner’s knowledge, there have been no releases of hazardous substances or hazardous materials
on the Property in violation of applicable environmental laws or regulations. For purposes of
this provision, “environmental laws” means the Comprehensive Environmental Response
Compensation and Liability Act of 1980, as amended by the Superfund Amendments and
Reauthorization Act of 1986 (PL 99-499); the Hazardous Materials Transportation Act, 49
U.S.C. Section 1801, et. seq; the Toxic Substance Control Act, 15 U.S.C. Section 2661, et. seq.;
the Resource Conservation and Recovery Act, as amended 42 U.S.C. Section 6961, et. seq.; the
Federal Water Pollution Control Act, as amended. 33 U.S.C. Section 1251, et. seq., any
environmental law promulgated by the State of Colorado and the rules or regulations adopted
and guidelines promulgated pursuant to said laws.

(H Power and Authority; No Conflict. Owner has the full power and
authority to enter into and perform its obligations under this Agreement and the Lease in



accordance with the terms of this Agreement. This Agreement does not violate, nor will the
Lease violate, any contract, agreement, instrument, judgment or order to which Owner is subject
or which affects the Property.

(g)  No Use Restrictions. Owner has not received any written notice of any
pending or contemplated change in any governmental regulation or private restriction applicable
to the Property, any pending or threatened judicial, administrative action, moratorium or
referendum, any action pending or threatened by adjacent landowners or other persons, or any
natural or artificial condition upon or affecting the Property or any part thereof, any of which
would result in any material change in the condition of the Property, or any part thereof, or in
any way limit or impede construction or operation of Energy Facilities on the Property.

8. Tenant’s Activities During the Option Term. During the Option Term:

(a) On-Site Studies. Tenant and Tenant’s employees, agents and contractors
shall have the right to enter upon, test, survey and otherwise inspect the Property for purposes of
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as to whether or not to exercise the Option (generally, “On-Site Studies”). The data, analyses
and other proceeds from such On-Site Studies shall be the sole property of Tenant. In
connection with its On-Site Studies, at the cost of Tenant, Tenant shall keep the Property free
and clear of all liens and claims of liens for labor and services performed on, and materials,
supplies or equipment furnished to, the Property, and shall return any surface areas disturbed by
its On-Site Studies to substantially the same condition as originally found.

(b) Land Use Activities. 1f Tenant so elects, Tenant may commence and
pursue to completion any change of zoning and other land use regulatory matters affecting the
Property, and may apply for any applicable permits or approvals, to allow solar energy
development and operations on the Property. Owner shall execute and deliver such documents
and otherwise provide such cooperation as Tenant may reasonably request in connection with
such land use activities (if any); provided, however, that Tenant shall pay or reimburse Owner
promptly for any reasonable, actual out-of-pocket expenses incurred by Owner in connection
with Tenant’s land use activities.

(c) Due Diligence Activities. 1f requested by Tenant, in connection with
Tenant’s On-Site Studies and other due diligence activities associated with Tenant’s decision as
to whether or not to exercise the Option, Owner shall cooperate with Tenant and the title
insurance company (“Title Company™), if any, selected by Tenant, to take such actions required
to remove any matters of record that are shown on a title report for the Property and execute and
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(a) Covenant Regarding Representations and Warranties. Owner shall not
take any action nor omit to take any action that would cause any of Owner’s representations and
warranties in Section 7 above to become untrue or misleading in any material respect. If any of



Owner’s representations and warranties in Section 7 above become untrue or misleading in any
material respect, regardless of cause, Owner shall promptly notify Tenant. Owner shall defend,
indemnify and hold Tenant harmless from any loss, liability or expense resulting from any
material breach of Owner’s representations and warranties.

(b) Owner’s Customary Activities. Owner shall have the right to maintain
farming on the Property; provided that (i) such activities do not interfere with Tenant’s rights
under this Agreement and would not impair Tenant’s rights under the Lease and (ii) such
activities cease prior to the Lease Effective Date.

(c) Legal Compliance. Owner shall not violate any applicable state or federal
laws or regulations relating to the Property.

(d)  Non-Disturbance. If the Property is subject to any Owner Mortgages,
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form and substance reasonably acceptable to Tenant.

10.  Assignment. The Property shall be held, conveyed, assigned, hypothecated,
encumbered, leased, used and occupied subject to the Option and the covenants, terms and
provisions set forth in this Agreement, which Option, covenants, terms and provisions shall run
with the Property and each portion thereof and interest therein, and shall be binding upon and
inure to the benefit of the Parties and any other person and entity having any interest therein
during their ownership thereof, and their respective grantees, heirs, executors, administrators,
successors and assigns, and all persons claiming under them. Tenant shall have the right to
assign its rights and delegate it duties under this Agreement, with Owner’s consent, not to be
unreasonably withheld, conditioned or delayed; provided that, notwithstanding anything to the
contrary contained herein, Tenant shall have the right, without the consent of Owner, to assign
this Agreement to (a) any company purchasing the Energy Facilities or the ownership interests of
the company owning the Energy Facilities or (b) any affiliated entity, parent or subsidiary of
Tenant under the same terms and conditions set forth herein.

11.  Notices. Unless otherwise required by law, all notices required to be given
hereunder shall be in writing and shall be conveyed by (i) personal delivery (including by any
messenger, courier service or facsimile) or (ii) the United States Postal Service by certified or
registered mail, postage prepaid, with return receipt requested, as follows:

If to Owner: Dwayne and Cherrie Garchar
P.O. Box 7
Cahone, Colorado 81320

Email: dcgarchr@gmail.com



If to Tenant: juwi Inc.
1710 29" Street, Suite 1068
Boulder, CO 80301
Attn: Jay Sonnenberg
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upon delivery to the approprxate address (or upon refusal of acceptance), notice by facsimile
shall be deemed to have been given upon receipt (a written confirmation of successful
transmission from the transmitting facsimile machine being prima facie evidence of such receipt)
and notice given by U.S. mail shall be deemed to have been given five (5) days after deposit in
the U.S. mail. Each Party may designate from time to time, another address in place of the
address hereinabove set forth by notifying the other Party in the same manner as provided in this
Section 11.

12. Memorandum of Option. The Parties shall execute and record in the official
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costs required to be paid to record such Memorandum of Option.

13.  Confidentiality. During the Option Term and for a period of two (2) years
thereafter, neither Party shall disclose the terms and conditions of this Agreement to any third
party, except that (i) each Party may disclose the terms and conditions to such Party’s
employees, attorneys, consultants and other representatives who have a bona fide need to have
access to such information in order to perform such Party’s obligations hereunder and (ii) Tenant
may disclose the terms and conditions to its prospective investors and lenders and to any
company or directly or indirectly purchasing the Energy Facilities.

14.  Specific Performance. Owner hereby acknowledges and agrees that money
damages would not be a sufficient remedy for a breach by Owner of this Agreement and that in
addition to all other available remedies, Tenant shall be entitled to specific performance and
injunctive or other equitable relief as a remedy for any such breach.

15. Miscellaneous.

(a) This Agreement (including all Exhibits hereto) sets forth the entire
agreement of the Parties with respect to its subject matter, and supersedes all prior negotiations
and agreements relating thereto. This Agreement may not be amended, and no provision hereof
may be waived, except by an instrument signed by the Party to be bound by the amendment or
waiver.
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Saturday, Sunday or legal hollday recognized by the federal govemment or state govemment



then the date for such action shall be extended to the first day that is after such date and is not a
Saturday, Sunday or legal holiday recognized by the federal government or state government.

(c) This Agreement shall be governed by and construed in accordance with
the laws of the State of Colorado without giving effect to the conflict of laws provisions thereof.

(d) If any provision of this Agreement is held to be invalid or unenforceable,
such provisions will not affect in any respect the validity or enforceability of the remainder of
this Agreement. If practicable, the Parties shall substitute for any invalid provision, a valid
provision that most closely approximates the economic effect and intent of the invalid provision.

(e) If any legal proceeding is brought by either Party with respect to this
Agreement, the prevailing Party shall be entitled to recover, in addition to any other relief to
which it is entitled, its costs and expenses incurred in connection with such legal proceeding,
including reasonable attorneys’ fees.

(f) The Parties shall at all times during the Option Term execute any
documents and do any further acts that may be necessary or desirable to carry out the purposes of
this Agreement.

(2) This Agreement may be executed in one or more counterparts, each of
which when so executed shall be an original, but all of which together shall constitute one
agreement. This Agreement shall become binding when one or more counterparts hereof,
individually or taken together, shall bear the signature of all the Parties hereto. Signatures may
be exchanged by telecopy, with the original signatures to follow. Each Party to this Agreement
agrees that it will be bound by its own facsimile signature and that it accepts the facsimile
signatures of the other Party to this Agreement.

[Signature Page Follows]



This Agreement is executed and delivered on the dates set forth below, to be effective as
of the Effective Date.

OWNER - The Dwayne and Cherrie Garchar Family Trust:

Cherrie L. Garchar

By: \//&;uﬁ.-m,-_ \Z \) JaALS 2)./"\J‘1

Title: 7“@5@«10 i
Date: & —.2/. ,201_9

Albert D. Garchar
By: // V2 Zm.f ﬂ %/4""

Title: (/,M 2.2
Date: 2/ 2~ & , 2017

Clifford H. Neely

By:(C L f 2l Pt FPd5.Ley
//(" & o ‘7

Date: &/ 3 & L2019

Alberta M. Neely
oy et B Gf 2ot
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EXHIBIT A
Description of the Property
Located in Dolores County, Colorado depicted below and described as follows:

Parcel 505929200071

17-5059-292-00-071 FROM:

NW4 LESS 9.78 AC NW4SW4 S2SW4 S2NE4SW4 29-40-17
B-54 P-282 B-55 P-173 B-105 P-264-266,425,606

B-188 P-424 B-208 P-77,78 B-246 P-39,40 B-248 P-35,36
B-262 P-58 B-270 P-177-ESMTB-274 P-267,268

Parcel 505920400123

S2N2, W2SE4, SEASE4, SEASW4, N2SW4, 20-40-17

B-105 P-34,35 B-176 P-300(QC) B-187 P-52 B-203 P-42
B-237 P-401(WD) B-302 P-180(EAS) B-302 P-392-396(EAS)
B-306 P-355,356(EAS) B-333P-159(PRD OGM) B-342 P-404
(QC OGM) 162191(EAS) 166756(SRVY) 166757(WD)




OPTION AGREEMENT
(Regarding Solar Energy Ground Lease and Easement Agreement)

THIS OPTION AGREEMENT (this “Agreement”) dated and effective as of December
9, 2020 (the “Effective Date”), is entered into by and between John N. Garchar and Kristina
S. Garchar (collectively, “Owner”), and juwi Inc., a Delaware corporation (“Tenant”).
Owner and Tenant are sometimes referred to herein individually as a “Party” and together as the
“Parties.”

RECITALS

A. Owner owns certain real property (the “Property”) located in Dolores County,
State of Colorado, identified by the Dolores County Assessor as parcel numbers 505920300124,
as more particularly described on Exhibit A hereto.

B. Tenant is interested in developing a solar power generation project, whether
located on the Property or on adjacent or other lands in the vicinity, consisting of solar panels,
inverters, racking equipment, substations, access roads, underground and overhead electrical
transmission and communication lines, metering, measurement devices and other equipment and
facilities for the operation of a solar project (collectively, the “Energy Facilities™).

C. Owner desires to grant, and Tenant desires to accept, an irrevocable and exclusive
option to lease the Property and to obtain an easement on, over, under and across the Property for
the purpose of locating the Energy Facilities or significant portions thereof on the Property.

AGREEMENT

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

1. Grant of Option. Subject to the terms and conditions of this Agreement, Owner
hereby irrevocably grants to Tenant an exclusive right and option (the “Option™) to (i) lease all
or such portion of the Property as Tenant may designate pursuant to Section 4 below exclusively
to Tenant and (i1) obtain exclusive, irrevocable, fully paid-up easements, including a right in the
airspace above, adjacent and around the Property and on, over, under and across the Property for
purposes of solar energy development and generation and certain access and interconnection
easements, in the case of each of clauses (i) and (ii) in accordance with the terms and conditions
of the Lease (as defined in Section 6).

2. Option Term: Options Extensions: Option Payments.

(a) Initial Option Term and Payment. The initial term of the Option shall
commence on the Effective Date and shall expire on the date that is seven hundred thirty (730)
days from the Effective Date (the “Initial Option Term”), unless earlier terminated by Tenant
as provided below. In consideration for the Option, Tenant shall pay Owner the sum of [JJjjj
(the “Initial Option Payment”) within fifteen (15)

business days after the Effective Date.



(b) Option Extensions and Extension Payments. Tenant shall have the right
but not the obligation to extend the Option Term (as defined below) as set forth in this
Section 2(b). The Initial Option Term plus the aggregate term of all Option Extensions (as
defined below) that Tenant exercises in accordance with this Agreement, subject to early
termination of this Agreement in accordance with its terms, may be referred to herein as the

“Option Term.”

(1) At any time during the Initial Option Term, Tenant shall have the
right to extend the Initial Option Term for a period of three hundred sixty-five (365) days
commencing upon the expiration of the Initial Option Term and expiring on the date that is three
hundred sixty-five (365) days thereafter (the “First Option Extension”). To exercise its right to
the First Option Extension, Tenant shall (1) provide notice thereof to Owner on or before the
date upon which the Initial Option Term expires and (2) pay Seller the sum of
(the “First Option Extension Payment”) within
fifteen (15) business days of the expiration of the Initial Option Term.

(i)  Atany time during the First Option Extension, Tenant shall have
the right to extend the Option Term for an additional period of three hundred sixty-five (365)
days commencing upon the date upon which the First Option Extension expires and expiring on
the date that is three hundred sixty-five (365) days thereafter (the “Second Option Extension”).
To exercise its right to the Second Option Extension, Tenant shall (1) provide notice thereof to
Owner on or before the date upon which the First Option Extension expires and (2) pay Seller
the sum of (the “Second Option Extension
Payment”) within fifteen (15) business days after the date upon which the First Option
Extension expires.

Each of the First Option Extension and the Second Option Extension that Tenant exercises may
be referred to herein individually as an “QOption Extension” and collectively as the “Option
Extensions.” Each of the Initial Option Payment, the First Option Extension Payment, and the
Second Option Extension Payment may be referred to herein individually as an “Qption
Payment” and collectively as the “Option Payments.”

(©) General Payment Terms. All Option Payments due to Owner under this
Agreement shall be paid to Owner at the address(s) set forth in Section 11, or any other place or
places that Owner may designate by written notice to Tenant from time to time.

3. Termination Rights.

(a) Owner’s Termination Right. Any failure by Tenant to timely pay an
Option Payment, which failure is not cured within ten (10) business days following notice
thereof from Owner to Tenant, shall entitle Owner to terminate this Agreement, in which event
Tenant shall forfeit all Option Payments paid prior to the date of termination and both Parties
shall be released from all obligations hereunder except for those specified to survive the
termination of this Agreement; provided, that a notice of such termination is received by Tenant
prior to the payment by Tenant of such delinquent Option Payment. For avoidance of doubt,
Tenant shall have no obligation to make any Option Payment in respect of an Option Extension
irrespective of whether Tenant has delivered notice of its intent to exercise such Option



Extension; it being understood that failure to make such payment within the grace period set
forth in the preceding sentence shall entitle Owner to terminate this Agreement in accordance
with this Section 3(a).

(b) Tenant’s Termination Right. At any time during the Option Term, Tenant
shall have the right to terminate the Option with respect to all or any portion of the Property by
giving notice of such termination to Owner. If such termination applies to only a portion of the
Property, Tenant shall be relieved of any further obligations to Owner under this Agreement in
respect of such released Property upon the giving of such termination notice; if such termination
applies to all of the Property, this Agreement shall terminate upon the giving of such termination
notice, in which event Tenant shall forfeit all Option Payments paid prior to the date of
termination and both Parties shall be released from all obligations hereunder except for those
specified to survive the termination of this Agreement.

4. Exercise of the Option. This Option may be exercised by Tenant or an affiliate
of Tenant by providing notice to Owner on or before the expiration of the Option Term (the
“Notice of Exercise”) stating that Tenant has elected to exercise the Option and specifying (i)
whether Tenant is exercising the Option with respect to the entire Property or only a portion
thereof (and, if only a portion thereof, then also specifying the approximate boundaries of such
portion of the Property, but not necessarily including access rights or easements over the balance
of the Property) (the “Site”), and (ii) the date on which the term of the Lease is to commence
(the “Lease Effective Date”), which date shall not be later than one hundred eighty (180) days
following the date of the Notice of Exercise. If Tenant fails to deliver the Notice of Exercise on
or before the expiration of the Option Term, this Agreement shall terminate in which event
Tenant shall forfeit all Option Payments paid prior to the date of termination and both Parties
shall be released from all obligations hereunder except for those specified to survive the
termination of this Agreement.

5. Site Survey. If the Site consists of less than all of the Property, then as soon as
practicable and in any event prior to the Lease Effective Date, Tenant shall cause a boundary
survey of the Site that shall depict any access rights or other easements over the balance of the
Property (the “Survey”), to be completed by a surveyor licensed in the State of Colorado and
have such surveyor prepare a legal description of Site and any such easements, if applicable.
Tenant shall provide a copy of the Survey and legal description to Owner promptly upon its
completion. For the avoidance of doubt, Tenant shall be entitled to cause a Survey of the
Property, or a portion thereof, to be completed regardless of whether a Notice of Exercise has
been delivered or whether Tenant intends to lease less than the entirety of the Property. Such
Survey shall constitute an On-Site Study as described in Section 8. Within ninety (90) days of
the Effective Date, Owner shall have a survey conducted by a surveyor licensed by the State of
Colorado.

6. Form of the Lease. The Parties shall negotiate in good faith and use
commercially reasonable efforts and diligence to agree upon the definitive terms of a Solar
Energy Ground Lease and Easement Agreement (the “Lease”) within ninety (90) days after the
Effective Date. The Lease shall be in form and substance substantially similar to the agreement
attached hereto as Exhibit B; provided that the Parties shall negotiate in good faith and use




commercially reasonable efforts to agree on any modifications to the Lease requested by any of
Tenant’s prospective financing parties prior to the delivery of a Notice of Exercise.

7. Representations and Warranties of Owner. Owner represents and warrants to
Tenant, as follows:

(a) Title Representation. Owner holds a full ownership interest in and to the
Property, is the sole owner of the Property and holds fee simple title to the Property. The
Property is not subject to (i) any mortgages, deeds of trust or other foreclosable instruments
except those set forth on Exhibit C hereto (collectively, “Owner’s Mortgages™), (ii) any tax
liens, leases, options or rights of first refusal, or (iii) any easements, servitudes or other
encumbrances that could materially interfere with Tenant’s use of the Property for Energy
Facilities.

(b) No Litigation. No lawsuits, arbitration actions or regulatory proceedings
are pending or, to the best of Owner’s knowledge, threatened or anticipated with respect to any
matter affecting the Property or any proposed use thereof.

(©) Legal Compliance. To the best of Owner’s knowledge, the Property is
currently in compliance with all governmental laws, ordinances, orders, rules and regulations,
applicable to the Property.

(d)  Access Rights. The Property has direct frontage or deeded rights of access
to a dedicated public roadway.

(e) No Violations. To the best of Owner’s knowledge, the Property is not in
violation of any federal, state or local environmental or safety laws or regulations. Owner has
not received any notice or other communication from any governmental authority alleging that
the Property is in violation of any environmental or safety laws or regulations. To the best of
Owner’s knowledge, there have been no releases of hazardous substances or hazardous materials
on the Property in violation of applicable environmental laws or regulations. For purposes of
this provision, “environmental laws” means the Comprehensive Environmental Response
Compensation and Liability Act of 1980, as amended by the Superfund Amendments and
Reauthorization Act of 1986 (PL 99-499); the Hazardous Materials Transportation Act, 49
U.S.C. Section 1801, et. seq; the Toxic Substance Control Act, 15 U.S.C. Section 2661, et. seq.;
the Resource Conservation and Recovery Act, as amended 42 U.S.C. Section 6961, et. seq.; the
Federal Water Pollution Control Act, as amended. 33 U.S.C. Section 1251, et. seq., any
environmental law promulgated by the State of Colorado and the rules or regulations adopted
and guidelines promulgated pursuant to said laws.

® Power and Authority; No Conflict. Owner has the full power and
authority to enter into and perform its obligations under this Agreement and the Lease in
accordance with the terms of this Agreement. This Agreement does not violate, nor will the
Lease violate, any contract, agreement, instrument, judgment or order to which Owner is subject
or which affects the Property.

(2) No Use Restrictions. Owner has not received any written notice of any
pending or contemplated change in any governmental regulation or private restriction applicable
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to the Property, any pending or threatened judicial, administrative action, moratorium or
referendum, any action pending or threatened by adjacent landowners or other persons, or any
natural or artificial condition upon or affecting the Property or any part thereof, any of which
would result in any material change in the condition of the Property, or any part thereof, or in
any way limit or impede construction or operation of Energy Facilities on the Property.

8. Tenant’s Activities During the Option Term. During the Option Term:

(a) On-Site Studies. Tenant and Tenant’s employees, agents and contractors
shall have the right to enter upon, test, survey and otherwise inspect the Property for purposes of
conducting activities reasonably related to the development of Energy Facilities, including the
performance of (i) environmental and cultural resource assessments, (ii) geotechnical foundation
and soil tests, and (ii1) undertaking other activities reasonably associated with Tenant’s decision
as to whether or not to exercise the Option (generally, “On-Site Studies”). The data, analyses
and other proceeds from such On-Site Studies shall be the sole property of Tenant. In
connection with its On-Site Studies, at the cost of Tenant, Tenant shall keep the Property free
and clear of all liens and claims of liens for labor and services performed on, and materials,
supplies or equipment furnished to, the Property, and shall return any surface areas disturbed by
its On-Site Studies to substantially the same condition as originally found.

(b) Land Use Activities. If Tenant so elects, Tenant may commence and
pursue to completion any change of zoning and other land use regulatory matters affecting the
Property, and may apply for any applicable permits or approvals, to allow solar energy
development and operations on the Property. Owner shall execute and deliver such documents
and otherwise provide such cooperation as Tenant may reasonably request in connection with
such land use activities (if any); provided, however, that Tenant shall pay or reimburse Owner
promptly for any reasonable, actual out-of-pocket expenses incurred by Owner in connection
with Tenant’s land use activities.

(©) Due Diligence Activities. 1f requested by Tenant, in connection with
Tenant’s On-Site Studies and other due diligence activities associated with Tenant’s decision as
to whether or not to exercise the Option, Owner shall cooperate with Tenant and the title
insurance company (“Title Company”), if any, selected by Tenant, to take such actions required
to remove any matters of record that are shown on a title report for the Property and execute and
deliver such affidavits and such other documents otherwise required by the Title Company.

9. Owner’s Activities During the Option Term. During the Option Term:

(a) Covenant Regarding Representations and Warranties. Owner shall not
take any action nor omit to take any action that would cause any of Owner’s representations and
warranties in Section 7 above to become untrue or misleading in any material respect. If any of
Owner’s representations and warranties in Section 7 above become untrue or misleading in any
material respect, regardless of cause, Owner shall promptly notify Tenant. Owner shall defend,
indemnify and hold Tenant harmless from any loss, liability or expense resulting from any
material breach of Owner’s representations and warranties.



(b) Owner’s Customary Activities. Owner shall have the right to maintain
farming on the Property; provided that (1) such activities do not interfere with Tenant’s rights
under this Agreement and would not impair Tenant’s rights under the Lease and (ii) such
activities cease prior to the Lease Effective Date.

(©) Legal Compliance. Owner shall not violate any applicable state or federal
laws or regulations relating to the Property.

(d) Non-Disturbance. 1f the Property is subject to any Owner Mortgages,
Owner shall obtain a written agreement from the holder of each such Owner Mortgage to honor
Tenant’s rights and privileges under this Agreement and the Lease so as not to disturb, or
interfere with, Tenant’s use, possession and enjoyment of the Property, such agreement to be in
form and substance reasonably acceptable to Tenant.

10. Assignment. The Property shall be held, conveyed, assigned, hypothecated,
encumbered, leased, used and occupied subject to the Option and the covenants, terms and
provisions set forth in this Agreement, which Option, covenants, terms and provisions shall run
with the Property and each portion thereof and interest therein, and shall be binding upon and
inure to the benefit of the Parties and any other person and entity having any interest therein
during their ownership thereof, and their respective grantees, heirs, executors, administrators,
successors and assigns, and all persons claiming under them. Tenant shall have the right to
assign its rights and delegate it duties under this Agreement, with Owner’s consent, not to be
unreasonably withheld, conditioned or delayed; provided that, notwithstanding anything to the
contrary contained herein, Tenant shall have the right, without the consent of Owner, to assign
this Agreement to (a) any company purchasing the Energy Facilities or the ownership interests of
the company owning the Energy Facilities or (b) any affiliated entity, parent or subsidiary of
Tenant under the same terms and conditions set forth herein.

11. Notices. Unless otherwise required by law, all notices required to be given
hereunder shall be in writing and shall be conveyed by (i) personal delivery (including by any
messenger, courier service or facsimile) or (ii) the United States Postal Service by certified or
registered mail, postage prepaid, with return receipt requested, as follows:

If to Owner: John and Kristina Garchar
P.O. Box 454
Dove Creek, Colorado 81324

If to Tenant: juwi Inc.
1710 29" Street, Suite 1068
Boulder, CO 80301
Attn: Jay Sonnenberg
Fax No.: (303) 442-1981

Notice given by personal delivery (other than facsimile) shall be deemed to have been given
upon delivery to the appropriate address (or upon refusal of acceptance), notice by facsimile
shall be deemed to have been given upon receipt (a written confirmation of successful
transmission from the transmitting facsimile machine being prima facie evidence of such receipt)



and notice given by U.S. mail shall be deemed to have been given five (5) days after deposit in
the U.S. mail. Each Party may designate from time to time, another address in place of the
address hereinabove set forth by notifying the other Party in the same manner as provided in this
Section 11.

12. Memorandum of Option. The Parties shall execute and record in the official
land records or other public records of the jurisdiction in which the Property is located or any
other jurisdiction an appropriate Memorandum of Option in the form attached to this Agreement
as Exhibit D, evidencing this Agreement. Tenant shall pay all recording fees, taxes or other
costs required to be paid to record such Memorandum of Option.

13. Confidentiality. During the Option Term and for a period of two (2) years
thereafter, neither Party shall disclose the terms and conditions of this Agreement to any third
party, except that (i) each Party may disclose the terms and conditions to such Party’s
employees, attorneys, consultants and other representatives who have a bona fide need to have
access to such information in order to perform such Party’s obligations hereunder and (ii) Tenant
may disclose the terms and conditions to its prospective investors and lenders and to any
company or directly or indirectly purchasing the Energy Facilities.

14. Specific Performance. Owner hereby acknowledges and agrees that money
damages would not be a sufficient remedy for a breach by Owner of this Agreement and that in
addition to all other available remedies, Tenant shall be entitled to specific performance and
injunctive or other equitable relief as a remedy for any such breach.

15. Miscellaneous.

(a) This Agreement (including all Exhibits hereto) sets forth the entire
agreement of the Parties with respect to its subject matter, and supersedes all prior negotiations
and agreements relating thereto. This Agreement may not be amended, and no provision hereof
may be waived, except by an instrument signed by the Party to be bound by the amendment or
waiver.

(b) For purposes of this Agreement, a “business day” is a day which is not a
Saturday, Sunday or legal holiday recognized by the federal government or state government.
Furthermore, if any date upon which or by which action is required under this Agreement is a
Saturday, Sunday or legal holiday recognized by the federal government or state government,
then the date for such action shall be extended to the first day that is after such date and is not a
Saturday, Sunday or legal holiday recognized by the federal government or state government.

(©) This Agreement shall be governed by and construed in accordance with
the laws of the State of Colorado without giving effect to the conflict of laws provisions thereof.

(d) If any provision of this Agreement is held to be invalid or unenforceable,
such provisions will not affect in any respect the validity or enforceability of the remainder of
this Agreement. If practicable, the Parties shall substitute for any invalid provision, a valid
provision that most closely approximates the economic effect and intent of the invalid provision.



(e) If any legal proceeding is brought by either Party with respect to this
Agreement, the prevailing Party shall be entitled to recover, in addition to any other relief to
which it is entitled, its costs and expenses incurred in connection with such legal proceeding,
including reasonable attorneys’ fees.

) The Parties shall at all times during the Option Term execute any
documents and do any further acts that may be necessary or desirable to carry out the purposes of
this Agreement.

(2) This Agreement may be executed in one or more counterparts, each of
which when so executed shall be an original, but all of which together shall constitute one
agreement. This Agreement shall become binding when one or more counterparts hereof,
individually or taken together, shall bear the signature of all the Parties hereto. Signatures may
be exchanged by telecopy, with the original signatures to follow. Each Party to this Agreement
agrees that it will be bound by its own facsimile signature and that it accepts the facsimile
signatures of the other Party to this Agreement.

[Signature Page Follows]|






EXHIBIT A

Description of the Property
Located in Dolores County, Colorado depicted below and described as follows:

Parcel 505920300124

40.098 AC TR IN SW4SW4 20-40-17

B-105 P-34,35 B-176 P-300(QC) B-187 P-52 B-203 P-42
B-237 P-401(WD) B-302 P-180(EAS) B-302 P-392-396(EAS)



OPTION AGREEMENT
(Regarding Solar Energy Ground Lease and Easement Agreement)

THIS OPTION AGREEMENT (this “Agreement”) dated and effective as of January
28, 2021 (the “Effective Date™), is entered into by and between Gwenita Joyce Tanner
(“Owner™), and juwi Inc., a Delaware corporation (“Tenant”). Owner and Tenant are
sometimes referred to herein individually as a “Party” and together as the “Parties.”

RECITALS

A Owner owns certain real property (the “Property”) located in Dolores County,
State of Colorado, identified by the Dolores County Assessor as 505919200094, as more
particularly described on Exhibit A hereto.

B. Tenant is interested in developing a solar power generation project, whether
located on the Property or on adjacent or other lands in the vicinity, consisting of solar panels,
inverters, racking equipment, substations, access roads, underground and overhead electrical
transmission and communication lines, metering, measurement devices and other equipment and
facilities or development assets for the operation of a solar project (collectively, the “Energy
Facilities™).

C. Owner desires to grant, and Tenant desires to accept, an irrevocable and exclusive
option to lease the Property and to obtain an easement on, over, under and across the Property for
the purpose of locating the Energy Facilities or significant portions thereof on the Property.

AGREEMENT

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

1. Grant of Option. Subject to the terms and conditions of this Agreement, Owner
hereby irrevocably grants to Tenant an exclusive right and option (the “Option”) to (i) lease all
or such portion of the Property as Tenant may designate pursuant to Section 4 below exclusively
to Tenant and (ii) obtain exclusive, irrevocable, fully paid-up easements, including a right in the
airspace above, adjacent and around the Property and on, over, under and across the Property for
purposes of solar energy development and generation and certain access and interconnection
easements, in the case of each of clauses (i) and (ii) in accordance with the terms and conditions
of the Lease (as defined in Section 6).

2. Option Term:; Options Extensions; Option Payments.

@) Initial Option Term and Payment. The initial term of the Option shall
commence on the Effective Date and shall expire on the date that is three hundred sixty-five
(365) days from the Effective Date (the “Initial Option Term™), unless earlier terminated by

Tenant as provided below. In consideration for the Option, Tenant shall pay Owner the sum of
within Titteen usiness days after the Eftective Date.
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(b) Option Extensions and Extension Payments. Tenant shall have the right
but not the obligation to extend the Option Term (as defined below) as set forth in this
Section 2(b). The Initial Option Term plus the aggregate term of all Option Extensions (as
defined below) that Tenant exercises in accordance with this Agreement, subject to early
termination of this Agreement in accordance with its terms, may be referred to herein as the

“Option Term.”

Q) At any time during the Initial Option Term, Tenant shall have the
right to extend the Initial Option Term for a period of three hundred sixty-five (365) days
commencing upon the expiration of the Initial Option Term and expiring on the date that is three
hundred sixty-five (365) days thereafter (the “Eirst Option Extension™). To exercise its right to

the First Option Extension, Tenant shall (1) provide notice thereof to Owner onm

date upon which the Initial Option Term expires and (2) pay Owner the sum of
(the “Eirst Option Extension Payment™)
within fifteen usiness days ot the expiration of the Initial Option Term.

(i) Atany time during the Option Term, Tenant shall have the right to
extend the Option Term for an additional period of three hundred sixty-five (365) days
commencing upon the date upon which the First Option Extension expires and expiring on the
date that is three hundred sixty-five (365) days thereafter (the “Second Option Extension). To
exercise its right to the Second Option Extension, Tenant shall (1) provide notice thereof to

Owner on or before the date upon which the First Option Extension expires and (2) pay Owner
the sum of [ . < -on! Ooion

Extension Payment™) within fifteen (15) business days after the date upon which the First
Option Extension expires.

Each of the First Option Extension and the Second Option Extension that Buyer exercises may
be referred to herein individually as an “Option Extension™ and collectively as the “Option
Extensions.” Each of the Initial Option Payment, the First Option Extension Payment and the
Second Option Extension Payment may be referred to herein individually as an “Option
Payment” and collectively as the “Option Payments.”

3. Termination Rights.

@) Owner’s Termination Right. Any failure by Tenant to timely pay an
Option Payment, which failure is not cured within ten (10) business days following notice
thereof from Owner to Tenant, shall entitle Owner to terminate this Agreement, in which event
Tenant shall forfeit all Option Payments paid prior to the date of termination and both Parties
shall be released from all obligations hereunder except for those specified to survive the
termination of this Agreement; provided, that a notice of such termination is received by Tenant
prior to the payment by Tenant of such delinquent Option Payment. For avoidance of doubt,
Tenant shall have no obligation to make any Option Payment in respect of an Option Extension
irrespective of whether Tenant has delivered notice of its intent to exercise such Option
Extension; it being understood that failure to make such payment within the grace period set
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forth in the preceding sentence shall entitle Owner to terminate this Agreement in accordance
with this Section 3(a).

(b) Tenant’s Termination Right. At any time during the Option Term, Tenant
shall have the right to terminate the Option with respect to all or any portion of the Property by
giving notice of such termination to Owner. If such termination applies to only a portion of the
Property, Tenant shall be relieved of any further obligations to Owner under this Agreement in
respect of such released Property upon the giving of such termination notice; if such termination
applies to all of the Property, this Agreement shall terminate upon the giving of such termination
notice, in which event Tenant shall forfeit all Option Payments paid prior to the date of
termination and both Parties shall be released from all obligations hereunder except for those
specified to survive the termination of this Agreement.

4. Exercise of the Option. This Option may be exercised by Tenant or an affiliate
of Tenant by providing notice to Owner on or before the expiration of the Option Term (the
“Notice of Exercise’) stating that Tenant has elected to exercise the Option and specifying (i)
whether Tenant is exercising the Option with respect to the entire Property or only a portion
thereof (and, if only a portion thereof, then also specifying the approximate boundaries of such
portion of the Property, but not necessarily including access rights or easements over the balance
of the Property) (the *“Site™), and (ii) the date on which the term of the Lease is to commence
(the “Lease Effective Date”), which date shall not be later than one hundred eighty (180) days
following the date of the Notice of Exercise. If Tenant fails to deliver the Notice of Exercise on
or before the expiration of the Option Term, this Agreement shall terminate in which event
Tenant shall forfeit all Option Payments paid prior to the date of termination and both Parties
shall be released from all obligations hereunder except for those specified to survive the
termination of this Agreement.

5. Site Survey. If the Site consists of less than all of the Property, then as soon as
practicable and in any event prior to the Lease Effective Date, Tenant shall cause a boundary
survey of the Site that shall depict any access rights or other easements over the balance of the
Property (the “Survey”), to be completed by a surveyor licensed in the State of Colorado and
have such surveyor prepare a legal description of Site and any such easements, if applicable.
Tenant shall provide a copy of the Survey and legal description to Owner promptly upon its
completion. For the avoidance of doubt, Tenant shall be entitled to cause a Survey of the
Property, or a portion thereof, to be completed regardless of whether a Notice of Exercise has
been delivered or whether Tenant intends to lease less than the entirety of the Property. Such
Survey shall constitute an On-Site Study as described in Section 8.

6. Form of the Lease. The Parties shall negotiate in good faith and use
commercially reasonable efforts and diligence to agree upon the definitive terms of a Solar
Energy Ground Lease and Easement Agreement (the “Lease’) within ninety (90) days after the
Effective Date. The Lease shall be in form and substance substantially similar to the agreement
attached hereto as Exhibit B; provided that the Parties shall negotiate in good faith and use
commercially reasonable efforts to agree on any modifications to the Lease requested by any of
Tenant’s prospective financing parties prior to the delivery of a Notice of Exercise.




7. Representations and Warranties of Owner. Owner represents and warrants to
Tenant, as follows:

@) Title Representation. Owner holds a full ownership interest in and to the
Property, is the sole owner of the Property and holds fee simple title to the Property. The
Property is not subject to (i) any mortgages, deeds of trust or other foreclosable instruments
except those set forth on Exhibit C hereto (collectively, “Owner’s Mortgages™), (ii) any tax
liens, leases, options or rights of first refusal, or (iii) any easements, servitudes or other
encumbrances that could materially interfere with Tenant’s use of the Property for Energy
Facilities.

(b) No Litigation. No lawsuits, arbitration actions or regulatory proceedings
are pending or, to the best of Owner’s knowledge, threatened or anticipated with respect to any
matter affecting the Property or any proposed use thereof.

(©) Legal Compliance. To the best of Owner’s knowledge, the Property is
currently in compliance with all governmental laws, ordinances, orders, rules and regulations,
applicable to the Property.

(d) Access Rights. The Property has direct frontage or deeded rights of access
to a dedicated public roadway.

()] No Violations. To the best of Owner’s knowledge, the Property is not in
violation of any federal, state or local environmental or safety laws or regulations. Owner has
not received any notice or other communication from any governmental authority alleging that
the Property is in violation of any environmental or safety laws or regulations. To the best of
Owner’s knowledge, there have been no releases of hazardous substances or hazardous materials
on the Property in violation of applicable environmental laws or regulations. For purposes of
this provision, “environmental laws” means the Comprehensive Environmental Response
Compensation and Liability Act of 1980, as amended by the Superfund Amendments and
Reauthorization Act of 1986 (PL 99-499); the Hazardous Materials Transportation Act, 49
U.S.C. Section 1801, et. seq; the Toxic Substance Control Act, 15 U.S.C. Section 2661, et. seq.;
the Resource Conservation and Recovery Act, as amended 42 U.S.C. Section 6961, et. seq.; the
Federal Water Pollution Control Act, as amended. 33 U.S.C. Section 1251, et. seq., any
environmental law promulgated by the State of Colorado and the rules or regulations adopted
and guidelines promulgated pursuant to said laws.

()] Power and Authority; No Conflict. Owner has the full power and
authority to enter into and perform its obligations under this Agreement and the Lease in
accordance with the terms of this Agreement. This Agreement does not violate, nor will the
Lease violate, any contract, agreement, instrument, judgment or order to which Owner is subject
or which affects the Property.

(9) No Use Restrictions. Owner has not received any written notice of any
pending or contemplated change in any governmental regulation or private restriction applicable
to the Property, any pending or threatened judicial, administrative action, moratorium or
referendum, any action pending or threatened by adjacent landowners or other persons, or any



natural or artificial condition upon or affecting the Property or any part thereof, any of which
would result in any material change in the condition of the Property, or any part thereof, or in
any way limit or impede construction or operation of Energy Facilities on the Property.

8. Tenant’s Activities During the Option Term. During the Option Term:

€)) On-Site Studies. Tenant and Tenant’s employees, agents and contractors
shall have the right to enter upon, test, survey and otherwise inspect the Property for purposes of
conducting activities reasonably related to the development of Energy Facilities, including the
performance of (i) environmental and cultural resource assessments, (ii) geotechnical foundation
and soil tests, and (iii) undertaking other activities reasonably associated with Tenant’s decision
as to whether or not to exercise the Option (generally, “On-Site Studies). The data, analyses
and other proceeds from such On-Site Studies shall be the sole property of Tenant. In
connection with its On-Site Studies, at the cost of Tenant, Tenant shall keep the Property free
and clear of all liens and claims of liens for labor and services performed on, and materials,
supplies or equipment furnished to, the Property, and shall return any surface areas disturbed by
its On-Site Studies to substantially the same condition as originally found.

(b) Land Use Activities. If Tenant so elects, Tenant may commence and
pursue to completion any change of zoning and other land use regulatory matters affecting the
Property. Additionally, Tenant may apply for any applicable permits or seek any approvals to
allow solar energy development and operations on the Property, including, if applicable, the right
to pursue waivers of parcel line setbacks and build Energy Facilities across separately owned
parcel boundaries outside the Property. Owner shall execute and deliver such documents and
otherwise provide such cooperation as Tenant may reasonably request in connection with such
land use activities (if any); provided, however, that Tenant shall pay or reimburse Owner
promptly for any reasonable, actual out-of-pocket expenses incurred by Owner in connection
with Tenant’s land use activities.

(c) Due Diligence Activities. If requested by Tenant, in connection with
Tenant’s On-Site Studies and other due diligence activities associated with Tenant’s decision as
to whether or not to exercise the Option, Owner shall cooperate with Tenant and the title
insurance company (“Title Company™), if any, selected by Tenant, to take such actions required
to remove any matters of record that are shown on a title report for the Property and execute and
deliver such affidavits and such other documents otherwise required by the Title Company.

0. Owner’s Activities During the Option Term. During the Option Term:

@) Covenant Regarding Representations and Warranties. Owner shall not
take any action nor omit to take any action that would cause any of Owner’s representations and
warranties in Section 7 above to become untrue or misleading in any material respect. If any of
Owner’s representations and warranties in Section 7 above become untrue or misleading in any
material respect, regardless of cause, Owner shall promptly notify Tenant. Owner shall defend,
indemnify and hold Tenant harmless from any loss, liability or expense resulting from any
material breach of Owner’s representations and warranties.



(b) Owner’s Customary Activities. Owner shall have the right to maintain
farming on the Property; provided that (i) such activities do not interfere with Tenant’s rights
under this Agreement and would not impair Tenant’s rights under the Lease and (ii) such
activities cease prior to the Lease Effective Date.

() Legal Compliance. Owner shall not violate any applicable state or federal
laws or regulations relating to the Property.

(d) Non-Disturbance. If the Property is subject to any Owner Mortgages,
Owner shall obtain a written agreement from the holder of each such Owner Mortgage to honor
Tenant’s rights and privileges under this Agreement and the Lease so as not to disturb, or
interfere with, Tenant’s use, possession and enjoyment of the Property, such agreement to be in
form and substance reasonably acceptable to Tenant.

10.  Assignment. The Property shall be held, conveyed, assigned, hypothecated,
encumbered, leased, used and occupied subject to the Option and the covenants, terms and
provisions set forth in this Agreement, which Option, covenants, terms and provisions shall run
with the Property and each portion thereof and interest therein, and shall be binding upon and
inure to the benefit of the Parties and any other person and entity having any interest therein
during their ownership thereof, and their respective grantees, heirs, executors, administrators,
successors and assigns, and all persons claiming under them. Tenant shall have the right to
assign its rights and delegate it duties under this Agreement, with Owner’s consent, not to be
unreasonably withheld, conditioned or delayed; provided that, notwithstanding anything to the
contrary contained herein, Tenant shall have the right, without the consent of Owner, to assign
this Agreement to (a) any company purchasing the Energy Facilities or the ownership interests of
the company owning the Energy Facilities or (b) any affiliated entity, parent or subsidiary of
Tenant under the same terms and conditions set forth herein.

11. Notices. Unless otherwise required by law, all notices required to be given
hereunder shall be in writing and shall be conveyed by (i) personal delivery (including by any
messenger, courier service or facsimile) or (ii) the United States Postal Service by certified or
registered mail, postage prepaid, with return receipt requested, as follows:

If to Owner: Joyce Tanner
PO Box 141
Cahone, CO 81320
Attn:
Fax:

If to Tenant: juwi Inc.
1710 29™ Street, Suite 1068
Boulder, CO 80301
Attn: General Counsel
Fax No.: (303) 442-1981

Notice given by personal delivery (other than facsimile) shall be deemed to have been given
upon delivery to the appropriate address (or upon refusal of acceptance), notice by facsimile



shall be deemed to have been given upon receipt (a written confirmation of successful
transmission from the transmitting facsimile machine being prima facie evidence of such receipt)
and notice given by U.S. mail shall be deemed to have been given five (5) days after deposit in
the U.S. mail. Each Party may designate from time to time, another address in place of the
address hereinabove set forth by notifying the other Party in the same manner as provided in this
Section 11.

12. Memorandum of Option. The Parties shall execute and record in the official
land records or other public records of the jurisdiction in which the Property is located or any
other jurisdiction an appropriate Memorandum of Option in the form attached to this Agreement
as Exhibit D, evidencing this Agreement. Tenant shall pay all recording fees, taxes or other
costs required to be paid to record such Memorandum of Option.

13. Confidentiality. During the Option Term and for a period of two (2) years
thereafter, neither Party shall disclose the terms and conditions of this Agreement to any third
party, except that (i) each Party may disclose the terms and conditions to such Party’s
employees, attorneys, consultants and other representatives who have a bona fide need to have
access to such information in order to perform such Party’s obligations hereunder and (ii) Tenant
may disclose the terms and conditions to its prospective investors and lenders and to any
company or directly or indirectly purchasing the Energy Facilities.

14.  Specific Performance. Owner hereby acknowledges and agrees that money
damages would not be a sufficient remedy for a breach by Owner of this Agreement and that in
addition to all other available remedies, Tenant shall be entitled to specific performance and
injunctive or other equitable relief as a remedy for any such breach.

15. Miscellaneous.

@ This Agreement (including all Exhibits hereto) sets forth the entire
agreement of the Parties with respect to its subject matter, and supersedes all prior negotiations
and agreements relating thereto. This Agreement may not be amended, and no provision hereof
may be waived, except by an instrument signed by the Party to be bound by the amendment or
waiver.

(b) For purposes of this Agreement, a “business day” is a day which is not a
Saturday, Sunday or legal holiday recognized by the federal government or state government.
Furthermore, if any date upon which or by which action is required under this Agreement is a
Saturday, Sunday or legal holiday recognized by the federal government or state government,
then the date for such action shall be extended to the first day that is after such date and is not a
Saturday, Sunday or legal holiday recognized by the federal government or state government.

(©) This Agreement shall be governed by and construed in accordance with
the laws of the State of Colorado without giving effect to the conflict of laws provisions thereof.

(d) If any provision of this Agreement is held to be invalid or unenforceable,
such provisions will not affect in any respect the validity or enforceability of the remainder of
this Agreement. If practicable, the Parties shall substitute for any invalid provision, a valid
provision that most closely approximates the economic effect and intent of the invalid provision.
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(e) If any legal proceeding is brought by either Party with respect to this
Agreement, the prevailing Party shall be entitled to recover, in addition to any other relief to
which it is entitled, its costs and expenses incurred in connection with such legal proceeding,
including reasonable attorneys’ fees.

()] The Parties shall at all times during the Option Term execute any
documents and do any further acts that may be necessary or desirable to carry out the purposes of
this Agreement.

(@)  This Agreement may be executed in one or more counterparts, each of
which when so executed shall be an original, but all of which together shall constitute one
agreement. This Agreement shall become binding when one or more counterparts hereof,
individually or taken together, shall bear the signature of all the Parties hereto. Signatures may
be exchanged by telecopy, with the original signatures to follow. Each Party to this Agreement
agrees that it will be bound by its own facsimile signature and that it accepts the facsimile
signatures of the other Party to this Agreement.

[Signature Page Follows]



This Agreement is executed and delivered on the dates set forth below, to be effective as
of the Effective Date.

OWNER:

Gwenita Joyce Tanner

%w&%c%a SN przer

Namé: Gwenita ]oycé’f}rr’r{/er

Its:
Date.ﬁz»&%q cizy 49, 202/

TENANT:
juwi Inc., a Delaware corporation

By: =~
Name: Michael J. Martin
Its: President

Date: January 25, 202_1
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EXHIBIT A

Description of the Property, located in Dolores County, Colorado

Parcel Number Acres Land Description County State
505919200094 35 more SOUTH PART OF LOT 719-40-17 Dolores CO
B-106 P-380 B-107 P-421 B-109 P-53 B-203 P-
or less 164
B-246 P-129 B-247 P-445 B-281 P-
455,456(SW)

A-1




EXHIBITD

MEMORANDUM OF OPTION AGREEMENT

MEMORANDUM OF
OPTION AGREEMENT
(REGARDING SOLAR ENERGY GROUND
LEASE AND EASEMENT AGREEMENT)

THIS MEMORANDUM OF OPTION AGREEMENT (REGARDING SOLAR
ENERGY GROUND LEASE AND EASEMENT AGREEMENT) (“Memorandum?”) is
made and entered into as of January 28, 2021, by and between Gwenita Joyce Tanner
(“Owner™), and juwi Inc., a Delaware corporation (“Tenant”). Owner and Tenant are
referred to collectively as the “Parties”.

WHEREAS:

A On the date hereof, the Parties have entered into an Option Agreement
(Regarding Solar Energy Ground Lease and Easement Agreement) (the “Option”) which
by its terms grants Tenant the irrevocable and exclusive option to lease and obtain an
easement over certain land which is more particularly described in Exhibit A attached to
this Memorandum and incorporated by this reference (the “Property”) for the purposes
in connection with a solar power generation project;

B. The initial term of the Option commences on the date hereof and continues
for a period ending on January 28, 2022. Tenant has the option to extend the term of the
Option for a period of up to two years, ending on January 28,2024.

C. The Parties desire to enter into this Memorandum which is to be recorded
in order that third parties may have notice of the interests of Tenant in the Property and of
the existence of the Option and of certain easements and rights granted to Tenant in the
Property as part of the Option.

NOW, THEREFORE, notice is hereby given of the Option. All of the terms,
conditions, provisions and covenants of the Option are hereby incorporated into this
Memorandum by reference as though fully set forth herein, and the Option and this
Memorandum shall be deemed to constitute a single instrument or document.

Should there be any inconsistency between the terms of this Memorandum and
the Option, the terms of the Option shall prevail.

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

D-1



Owner:

Gwenita Joyce Tanner

B?A—}l elozzed A N0 g - AN
Name: 7 we [z v oyoe Tanr)eir
Title: AWripn

STATE OF GOLORADO )

)§
County of )
The foregoing instrument was acknowledged before me this 2° day of
J A 2021, by GWEN/Fa J TANNEE of DL NE/-
,a , on behalf of the
e Ve ey
No‘fgry Public
My commissign expires:
07 /03 f202Y g CEWAL S BRAM
o 4 ! ?vﬂw}q) Notary Public, State of Arizona
e “‘wS’% Maricopa County
@; Cornrnisgic{f}g??éifé?[%s
Tenant: G”\f‘g MY S rombor 03, 2024

juwi Inec.

By:
Name: Michael J. Martin
Title: President

STATE OF COLORADO )
) §
County of BOULDER )
The foregoing instrument was acknowledged before me this day of
, 2021, by , of juwi

Inc., a Delaware corporation, on behalf of the corporation.

Notary Public

My commission expires:

D-2



Owner: |

Gwenita Joyce Tanner

By:
Name:
Title:

STATE OF COLORADO )

)§
County of )

The foregoing instrument was acknowledged before me this day of
, 2021, by . of
,a , on behalf of the

Notary Public
My commission expires:

Tenant:

juwi Inc.

e %:,’, .
"'/// — ‘)

Byy ==

Name: Michael J. Martin
Title: President

STATE OF COLORADO )
) §
County of BOULDER )

Inc.,a Delaware corporation, on behalf of the corporation.

g MQ (Q{‘E.Wm

- v
STATE OF COLORADO Notary Public f } /
NOTARY ID 20184038411
Y COMMISSION EXPIRES SEPTEMBER 27, 2022

D-2
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|
. The foregoing instrument was acknowledged f;Qre me this b day of
Adhvaing 2021, byDMUNAE] Mo, _Peident — of juwi



EXHIBIT A

Description of the Property, located in Dolores County, Colorado

Parcel Number | Acres Land Description County State
505919200094 | 35 acres SOUTH PART OF LOT 7 19-40-17 Dolores CcO
B-106 P-380 B-107 P-421 B-109 P-53 B-
more or 203 P-164
less B-246 P-129 B-247 P-445 B-281 P-
455,456(SW)

D-3




	Appendix 4 - Clifford Lynn Baker
	Appendix 4 - Lemoyne Bradfield-Thielen
	Appendix 4 - Lemoyne Bradfield-Thielen 2
	Appendix 4 - Mark Coffey
	Appendix 4 - Steven Diggle
	CO497 Transmission Line and Access Easement Option_ Diggle(Dolores) 200205 EV
	1. Grant of Option.  Subject to the terms and conditions of this Agreement, Grantor hereby irrevocably grants to Grantee an exclusive right and option (the “Option”) to obtain an exclusive, irrevocable, fully paid-up easement on, over, under and acros...
	2. Option Term; Options Extensions; Option Payments.
	(a) Initial Option Term and Payment.  The initial term of the Option shall commence on the Effective Date and shall expire on the date that is Three Hundred Sixty-Five (365) days from the Effective Date (the “Initial Option Term”), unless earlier term...
	(b) Option Extension and Extension Payment.  Grantee shall have the right but not the obligation to extend the Option Term (as defined below) as set forth in this Section 2(b).  The Initial Option Term plus the term of the Option Extension (as defined...
	(i) At any time during the Initial Option Term, Grantee shall have the right to extend the Initial Option Term for a period of Three Hundred Sixty-Five (365) days commencing upon the expiration of the Initial Option Term and expiring on the date that ...
	Each of the Initial Option Payment and the Option Extension Payment may be referred to herein individually as an “Option Payment” and collectively as the “Option Payments.”


	3. Termination Rights.
	(a) Grantor’s Termination Right.  Any failure by Grantee to timely pay an Option Payment, which failure is not cured within ten (10) business days following notice thereof from Grantor to Grantee, shall entitle Grantor to terminate this Agreement, in ...
	(b) Grantee’s Termination Right.  At any time during the Option Term, Grantee shall have the right to terminate the Option with respect to all or any portion of the Property by giving notice of such termination to Grantor.  If such termination applies...

	4. Exercise of the Option.  This Option may be exercised by Grantee or an affiliate of Grantee, by providing notice to Grantor on or before the expiration of the Option Term (the “Notice of Exercise”) stating that Grantee has elected to exercise the O...
	(a) Consideration for Easement.  Prior to the Easement Effective Date, Grantee shall tender to Grantor the sum of Fourteen Thousand and No/100 Dollars ($14,000.00).

	5. Form of the Easement.  The Parties shall negotiate in good faith and use commercially reasonable efforts and diligence to finalize the definitive terms of a Grant of Temporary Utility Easement (the “Easement”) within ninety (90) days after the Effe...
	6. Representations and Warranties of Grantor.  Grantor represents and warrants to Grantee, as follows:
	(a) Title Representation.  Grantor holds a full ownership interest in and to the Property, is the sole owner of the Property and holds good and indefeasible fee simple title to the Property.  The Property is not subject to (i) any mortgages, deeds of ...
	(b) No Litigation.  No lawsuits, arbitration actions or regulatory proceedings are pending or, to the best of Grantor’s knowledge, threatened or anticipated with respect to any matter affecting the Property or any proposed use thereof.
	(c) Legal Compliance.  To the best of Grantor’s knowledge, the Property is currently in compliance with all governmental laws, ordinances, orders, rules and regulations, applicable to the Property.
	(d) No Violations.  To the best of Grantor’s knowledge, the Property is not in violation of any federal, state or local environmental or safety laws or regulations.  Grantor has not received any notice or other communication from any governmental auth...
	(e) Power and Authority; No Conflict.  Grantor has the full power and authority to enter into and perform its obligations under this Agreement and the Easement in accordance with the terms of this Agreement.  This Agreement does not violate, nor will ...
	(f) No Use Restrictions.  Grantor has not received any written notice of any pending or contemplated change in any governmental regulation or private restriction applicable to the Property, any pending or threatened judicial, administrative action, mo...

	7. Grantee’s Activities During the Option Term.  Grantee and Grantee’s employees, agents and contractors shall have the right to enter upon, test, survey and otherwise inspect the Property for purposes of conducting activities reasonably related to th...
	8. Grantor’s Activities During the Option Term.  During the Option Term:
	(a) Covenant Regarding Representations and Warranties.  Grantor shall not take any action nor omit to take any action that would cause any of Grantor’s representations and warranties in Section 7 above to become untrue or misleading in any material re...
	(b) Grantor’s Customary Activities.  Grantor shall have the right to maintain farming on the Property; provided that (i) such activities do not interfere with Grantee’s rights under this Agreement and would not impair Grantee’s rights under the Easeme...
	(c) Legal Compliance.  Grantor shall not violate any applicable state or federal laws or regulations relating to the Property.
	(d) Non-Disturbance.  If the Property is subject to any Grantor Encumbrances, Grantor shall obtain a written agreement from the holder of each such Grantor Mortgage to honor Grantee’s rights and privileges under this Agreement and the Lease so as not ...

	9. Assignment.  The Property shall be held, conveyed, assigned, hypothecated, encumbered, leased, used and occupied subject to the Option and the covenants, terms and provisions set forth in this Agreement, which Option, covenants, terms and provision...
	10. Notices.  Unless otherwise required by law, all notices required to be given hereunder shall be in writing and shall be conveyed by (i) personal delivery (including by any messenger, courier service or facsimile) or (ii) the United States Postal S...
	11. Memorandum of Option.  The Parties shall execute and record in the official land records or other public records of the jurisdiction in which the Property is located or any other jurisdiction an appropriate Memorandum of Option in the form attache...
	12. Confidentiality.  During the Option Term and for a period of two (2) years thereafter, neither Party shall disclose the terms and conditions of this Agreement to any third party, except that (i) each Party may disclose the terms and conditions to ...
	13. Specific Performance.  Grantor hereby acknowledges and agrees that money damages would not be a sufficient remedy for a breach by Grantor of this Agreement and that in addition to all other available remedies, Grantee shall be entitled to specific...
	14. Miscellaneous.
	(a) This Agreement (including all Exhibits hereto) sets forth the entire agreement of the Parties with respect to its subject matter, and supersedes all prior negotiations and agreements relating thereto.  This Agreement may not be amended, and no pro...
	(b) For purposes of this Agreement, a “business day” is a day which is not a Saturday, Sunday or legal holiday recognized by the federal government or state government.  Furthermore, if any date upon which or by which action is required under this Agr...
	(c) This Agreement shall be governed by and construed in accordance with the laws of the State of Colorado without giving effect to the conflict of laws provisions thereof.
	(d) If any provision of this Agreement is held to be invalid or unenforceable, such provisions will not affect in any respect the validity or enforceability of the remainder of this Agreement.  If practicable, the Parties shall substitute for any inva...
	(e) If any legal proceeding is brought by either Party with respect to this Agreement, the prevailing Party shall be entitled to recover, in addition to any other relief to which it is entitled, its costs and expenses incurred in connection with such ...
	(f) The Parties shall at all times during the Option Term execute any documents and do any further acts that may be necessary or desirable to carry out the purposes of this Agreement.
	(g) This Agreement may be executed in one or more counterparts, each of which when so executed shall be an original, but all of which together shall constitute one agreement.  This Agreement shall become binding when one or more counterparts hereof, i...

	TRANSMISSION LINE AND ACCESS EASEMENT
	1. UGRANT; TERM.U  In consideration of the sum of Ten Dollars ($10.00) and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, ___________________________________________________ (whether one or more th...
	1. UGRANT; TERM.U  In consideration of the sum of Ten Dollars ($10.00) and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, ___________________________________________________ (whether one or more th...
	2. UTRANSMISSION LINE USE.U  This Easement may be used to construct, reconstruct, replace, modify, uprate, upgrade, relocate within the Transmission Line Easement Area, remove, maintain, repair, inspect, and operate, at any time and from time to time,...
	2. UTRANSMISSION LINE USE.U  This Easement may be used to construct, reconstruct, replace, modify, uprate, upgrade, relocate within the Transmission Line Easement Area, remove, maintain, repair, inspect, and operate, at any time and from time to time,...
	3. UACCESS.U  This Easement may also be used for access, on, over, and across the Transmission Line Easement Area and that portion of Grantor's property described on the attached Exhibit B (the "Access Easement Area") on foot or through use of such ve...
	3. UACCESS.U  This Easement may also be used for access, on, over, and across the Transmission Line Easement Area and that portion of Grantor's property described on the attached Exhibit B (the "Access Easement Area") on foot or through use of such ve...
	4. UGRANTOR’S USES.U  Grantor shall not interfere or allow others to interfere with any of Grantee’s rights hereunder.  Prohibited activities within the Easement Area include but are not limited to: construction or placement of any building or structu...
	4. UGRANTOR’S USES.U  Grantor shall not interfere or allow others to interfere with any of Grantee’s rights hereunder.  Prohibited activities within the Easement Area include but are not limited to: construction or placement of any building or structu...
	Grantor shall not grant any subsequent easement over, under or across the Easement Area without Grantee’s prior written consent.
	5. UGRANTEE MAINTENANCE.U  Grantee may at any time cut, remove, clear away, trim and control, by chemical means, machinery or otherwise, any and all trees and other vegetation either i) situated on the surface of the Easement Area, ii) overhanging the...
	5. UGRANTEE MAINTENANCE.U  Grantee may at any time cut, remove, clear away, trim and control, by chemical means, machinery or otherwise, any and all trees and other vegetation either i) situated on the surface of the Easement Area, ii) overhanging the...
	6. UGRANTOR WARRANTS.U  Grantor represents and warrants that it is owner of the land on which the Easement Area is situated, it has full authority to grant this Easement, and to the best of Grantor’s knowledge, this Easement is granted subject only to...
	6. UGRANTOR WARRANTS.U  Grantor represents and warrants that it is owner of the land on which the Easement Area is situated, it has full authority to grant this Easement, and to the best of Grantor’s knowledge, this Easement is granted subject only to...
	7. UGRANTEE FACILITIES.U  All structures, poles, wires and other facilities installed on, across, and under the Easement Area at Grantee's expense shall remain the property of Grantee, removable at the sole discretion of Grantee.
	7. UGRANTEE FACILITIES.U  All structures, poles, wires and other facilities installed on, across, and under the Easement Area at Grantee's expense shall remain the property of Grantee, removable at the sole discretion of Grantee.
	8. UNON-USE.U  Non-use or limited use of this Easement shall not prevent Grantee from thereafter making use of this Easement to the full extent herein authorized.
	8. UNON-USE.U  Non-use or limited use of this Easement shall not prevent Grantee from thereafter making use of this Easement to the full extent herein authorized.
	9. UMISCELLANEOUS.U  The provisions of this Easement shall run with the land and shall be binding upon and shall inure to the benefit of the heirs, executors, administrators, personal representatives, successors and assigns of the Grantor and Grantee....
	9. UMISCELLANEOUS.U  The provisions of this Easement shall run with the land and shall be binding upon and shall inure to the benefit of the heirs, executors, administrators, personal representatives, successors and assigns of the Grantor and Grantee....
	MEMORANDUM OF  OPTION AGREEMENT
	(REGARDING UTILITY EASEMENT AGREEMENT)
	WHEREAS:
	STATE OF    )
	)§
	County of   )
	The foregoing instrument was acknowledged before me this   day of
	, 2021, by   ,  of    , a    , on behalf of the      .
	Notary Public
	My commission expires:
	The foregoing instrument was acknowledged before me this   day of
	, 2021, by   ,    of [juwi Inc., a Delaware corporation, on behalf of the corporation].
	Notary Public
	My commission expires:
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	Appendix 4 - Lucero-Easter
	CO497_ Option Agreement_Lucero Easter (Dolores) 201210 EV
	1. Grant of Option.  Subject to the terms and conditions of this Agreement, Owner hereby irrevocably grants to Tenant an exclusive right and option (the “Option”) to (i) lease all or such portion of the Property as Tenant may designate pursuant to Sec...
	2. Option Term; Options Extensions; Option Payments.
	(a) Initial Option Term and Payment.  The initial term of the Option shall commence on the Effective Date and shall expire on the date that is three hundred sixty-five (365) days from the Effective Date (the “Initial Option Term”), unless earlier term...
	(b) Option Extensions and Extension Payments.  Tenant shall have the right but not the obligation to extend the Option Term (as defined below) as set forth in this Section 2(b).  The Initial Option Term plus the aggregate term of all Option Extensions...
	(i) At any time during the Initial Option Term, Tenant shall have the right to extend the Initial Option Term for a period of three hundred sixty-five (365) days commencing upon the expiration of the Initial Option Term and expiring on the date that i...
	(ii) At any time during the Option Term, Tenant shall have the right to extend the Option Term for an additional period of three hundred sixty-five (365) days commencing upon the date upon which the First Option Extension expires and expiring on the d...

	(a) General Payment Terms.  All Option Payments due to Owner under this Agreement shall be paid to Owner at the address(s) set forth in Section 11, or any other place or places that Owner may designate by written notice to Tenant from time to time.  A...

	3. Termination Rights.
	(a) Owner’s Termination Right.  Any failure by Tenant to timely pay an Option Payment, which failure is not cured within ten (10) business days following notice thereof from Owner to Tenant, shall entitle Owner to terminate this Agreement, in which ev...
	(b) Tenant’s Termination Right.  At any time during the Option Term, Tenant shall have the right to terminate the Option with respect to all or any portion of the Property by giving notice of such termination to Owner.  If such termination applies to ...

	4. Exercise of the Option.  This Option may be exercised by Tenant or an affiliate of Tenant by providing notice to Owner on or before the expiration of the Option Term (the “Notice of Exercise”) stating that Tenant has elected to exercise the Option ...
	5. Site Survey.  If the Site consists of less than all of the Property, then as soon as practicable and in any event prior to the Lease Effective Date, Tenant shall cause a boundary survey of the Site that shall depict any access rights or other easem...
	6. Form of the Lease.  The Parties shall negotiate in good faith and use commercially reasonable efforts and diligence to agree upon the definitive terms of a Solar Energy Ground Lease and Easement Agreement (the “Lease”) within ninety (90) days after...
	7. Representations and Warranties of Owner.  Owner represents and warrants to Tenant, as follows:
	(a) Title Representation.  Owner holds a full ownership interest in and to the Property, is the sole owner of the Property and holds fee simple title to the Property.  The Property is not subject to (i) any mortgages, deeds of trust or other foreclosa...
	(b) No Litigation.  No lawsuits, arbitration actions or regulatory proceedings are pending or, to the best of Owner’s knowledge, threatened or anticipated with respect to any matter affecting the Property or any proposed use thereof.
	(c) Legal Compliance.  To the best of Owner’s knowledge, the Property is currently in compliance with all governmental laws, ordinances, orders, rules and regulations, applicable to the Property.
	(d) Access Rights.  The Property has direct frontage or deeded rights of access to a dedicated public roadway.
	(e) No Violations.  To the best of Owner’s knowledge, the Property is not in violation of any federal, state or local environmental or safety laws or regulations.  Owner has not received any notice or other communication from any governmental authorit...
	(f) Power and Authority; No Conflict.  Owner has the full power and authority to enter into and perform its obligations under this Agreement and the Lease in accordance with the terms of this Agreement.  This Agreement does not violate, nor will the L...
	(g) No Use Restrictions.  Owner has not received any written notice of any pending or contemplated change in any governmental regulation or private restriction applicable to the Property, any pending or threatened judicial, administrative action, mora...

	8. Tenant’s Activities During the Option Term.  During the Option Term:
	(a) On-Site Studies.  Tenant and Tenant’s employees, agents and contractors shall have the right to enter upon, test, survey and otherwise inspect the Property for purposes of conducting activities reasonably related to the development of Energy Facil...
	(b) Land Use Activities.  If Tenant so elects, Tenant may commence and pursue to completion any change of zoning and other land use regulatory matters affecting the Property.  Additionally, Tenant may apply for any applicable permits or seek any appro...
	(c) Due Diligence Activities.  If requested by Tenant, in connection with Tenant’s On-Site Studies and other due diligence activities associated with Tenant’s decision as to whether or not to exercise the Option, Owner shall cooperate with Tenant and ...

	9. Owner’s Activities During the Option Term.  During the Option Term:
	(a) Covenant Regarding Representations and Warranties.  Owner shall not take any action nor omit to take any action that would cause any of Owner’s representations and warranties in Section 7 above to become untrue or misleading in any material respec...
	(b) Owner’s Customary Activities.  Owner shall have the right to maintain farming on the Property; provided that (i) such activities do not interfere with Tenant’s rights under this Agreement and would not impair Tenant’s rights under the Lease and (i...
	(c) Legal Compliance.  Owner shall not violate any applicable state or federal laws or regulations relating to the Property.
	(d) Non-Disturbance.  If the Property is subject to any Owner Mortgages, Owner shall obtain a written agreement from the holder of each such Owner Mortgage to honor Tenant’s rights and privileges under this Agreement and the Lease so as not to disturb...

	10. Assignment.  The Property shall be held, conveyed, assigned, hypothecated, encumbered, leased, used and occupied subject to the Option and the covenants, terms and provisions set forth in this Agreement, which Option, covenants, terms and provisio...
	11. Notices.  Unless otherwise required by law, all notices required to be given hereunder shall be in writing and shall be conveyed by (i) personal delivery (including by any messenger, courier service or facsimile) or (ii) the United States Postal S...
	12. Memorandum of Option.  The Parties shall execute and record in the official land records or other public records of the jurisdiction in which the Property is located or any other jurisdiction an appropriate Memorandum of Option in the form attache...
	13. Confidentiality.  During the Option Term and for a period of two (2) years thereafter, neither Party shall disclose the terms and conditions of this Agreement to any third party, except that (i) each Party may disclose the terms and conditions to ...
	14. Specific Performance.  Owner hereby acknowledges and agrees that money damages would not be a sufficient remedy for a breach by Owner of this Agreement and that in addition to all other available remedies, Tenant shall be entitled to specific perf...
	15. Miscellaneous.
	(a) This Agreement (including all Exhibits hereto) sets forth the entire agreement of the Parties with respect to its subject matter, and supersedes all prior negotiations and agreements relating thereto.  This Agreement may not be amended, and no pro...
	(b) For purposes of this Agreement, a “business day” is a day which is not a Saturday, Sunday or legal holiday recognized by the federal government or state government.  Furthermore, if any date upon which or by which action is required under this Agr...
	(c) This Agreement shall be governed by and construed in accordance with the laws of the State of Colorado without giving effect to the conflict of laws provisions thereof.
	(d) If any provision of this Agreement is held to be invalid or unenforceable, such provisions will not affect in any respect the validity or enforceability of the remainder of this Agreement.  If practicable, the Parties shall substitute for any inva...
	(e) If any legal proceeding is brought by either Party with respect to this Agreement, the prevailing Party shall be entitled to recover, in addition to any other relief to which it is entitled, its costs and expenses incurred in connection with such ...
	(f) The Parties shall at all times during the Option Term execute any documents and do any further acts that may be necessary or desirable to carry out the purposes of this Agreement.
	(g) This Agreement may be executed in one or more counterparts, each of which when so executed shall be an original, but all of which together shall constitute one agreement.  This Agreement shall become binding when one or more counterparts hereof, i...

	1. UGrant of Lease; Exclusive RightsU.  Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Leased Area.  In connection with the foregoing lease, Lessor hereby grants and conveys to Lessee the exclusive occupancy of the Leased Ar...
	1. UGrant of Lease; Exclusive RightsU.  Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Leased Area.  In connection with the foregoing lease, Lessor hereby grants and conveys to Lessee the exclusive occupancy of the Leased Ar...
	1.1. UExclusive RightsU.  During the Term (as the same may be extended pursuant to the terms hereof), Lessee shall have the exclusive right to use the Leased Area, including, without limitation, the sole and exclusive right to evaluate, develop and us...
	1.1. UExclusive RightsU.  During the Term (as the same may be extended pursuant to the terms hereof), Lessee shall have the exclusive right to use the Leased Area, including, without limitation, the sole and exclusive right to evaluate, develop and us...
	1.1.1. UEnergy FacilitiesU.  Lessee shall have the right to develop, erect, install, construct, improve, reconstruct, enlarge, remove, relocate, replace and repower, use, maintain, repair and operate the following (collectively, herein, the “Energy Fa...
	1.1.1. UEnergy FacilitiesU.  Lessee shall have the right to develop, erect, install, construct, improve, reconstruct, enlarge, remove, relocate, replace and repower, use, maintain, repair and operate the following (collectively, herein, the “Energy Fa...
	1.1.2. UFilming, Marketing and PromotionU.  Lessee shall have the right to film and record (including a webcam showing site activities on the Internet) any aspect of the Leased Area, the Energy Facilities and/or the Solar Development Operations (wheth...
	1.1.2. UFilming, Marketing and PromotionU.  Lessee shall have the right to film and record (including a webcam showing site activities on the Internet) any aspect of the Leased Area, the Energy Facilities and/or the Solar Development Operations (wheth...

	1.2. UNon-Exclusive RightsU.  During the Term (as the same may be extended pursuant to the terms hereof), Lessee shall have the non-exclusive right to: (a) remove, trim, prune, top or otherwise control the growth of any tree, shrub, plant or other veg...
	1.2. UNon-Exclusive RightsU.  During the Term (as the same may be extended pursuant to the terms hereof), Lessee shall have the non-exclusive right to: (a) remove, trim, prune, top or otherwise control the growth of any tree, shrub, plant or other veg...

	2. UGrant of EasementsU.  In addition to the leasehold interests and other rights granted to Lessee pursuant to USection 1 aboveU, Lessor hereby grants and conveys to Lessee the following easements (collectively, the “Easements”):
	2. UGrant of EasementsU.  In addition to the leasehold interests and other rights granted to Lessee pursuant to USection 1 aboveU, Lessor hereby grants and conveys to Lessee the following easements (collectively, the “Easements”):
	2.1. UExclusive EasementsU.
	2.1.1. UExclusive Right To Solar Energy ResourcesU.  The exclusive easement on, about, above, over, under, through and across the entire Leased Area to the free and unobstructed insolation and flow of the Solar Energy Resources over the entirety of th...
	2.1.1. UExclusive Right To Solar Energy ResourcesU.  The exclusive easement on, about, above, over, under, through and across the entire Leased Area to the free and unobstructed insolation and flow of the Solar Energy Resources over the entirety of th...
	2.1.2. UExclusive Right To Conduct OperationsU.  Without limiting the generality of USection 2.1.1 aboveU, Lessee shall have the sole and exclusive right to convert all of the Solar Energy Resources on, about or at the Leased Area, and to conduct the ...
	2.1.2. UExclusive Right To Conduct OperationsU.  Without limiting the generality of USection 2.1.1 aboveU, Lessee shall have the sole and exclusive right to convert all of the Solar Energy Resources on, about or at the Leased Area, and to conduct the ...

	2.2. UNon-Exclusive EasementsU.
	2.2.1. UTransmission FacilitiesU.  The non-exclusive easement on, about, over, under, through and across the portions of the Property outside of the Leased Area identified on Exhibit C attached hereto (such portions collectively herein, the “Access Ar...
	2.2.1. UTransmission FacilitiesU.  The non-exclusive easement on, about, over, under, through and across the portions of the Property outside of the Leased Area identified on Exhibit C attached hereto (such portions collectively herein, the “Access Ar...
	2.2.2. USubjacent SupportU. The right of subjacent and lateral support for Energy Facilities to whatever extent is necessary for the safe construction, operation and maintenance of the Energy Facilities.  In connection with the foregoing, Lessor expre...
	2.2.2. USubjacent SupportU. The right of subjacent and lateral support for Energy Facilities to whatever extent is necessary for the safe construction, operation and maintenance of the Energy Facilities.  In connection with the foregoing, Lessor expre...
	2.2.3. UEncroachmentU.  The non-exclusive easement to permit the Energy Facilities located on the Leased Area, on any Access Areas or elsewhere to: (a) encroach onto or overhang over any portion of the Property, or cast shadows or flicker onto any por...
	2.2.3. UEncroachmentU.  The non-exclusive easement to permit the Energy Facilities located on the Leased Area, on any Access Areas or elsewhere to: (a) encroach onto or overhang over any portion of the Property, or cast shadows or flicker onto any por...
	2.2.4. UAccessU.  The non-exclusive easement for vehicular and pedestrian access, ingress and egress to, from and over the Access Areas (the “Access And Staging Easement”), at such locations as Lessee shall reasonably determine, for purposes related t...
	2.2.4. UAccessU.  The non-exclusive easement for vehicular and pedestrian access, ingress and egress to, from and over the Access Areas (the “Access And Staging Easement”), at such locations as Lessee shall reasonably determine, for purposes related t...
	2.2.5. UPruning, Trimming and RemovalU.  The non-exclusive easement to enter the Property to remove, trim, prune, top or otherwise control the growth of any tree, shrub, plant or other vegetation; dismantle, demolish, and remove any improvement, struc...
	2.2.5. UPruning, Trimming and RemovalU.  The non-exclusive easement to enter the Property to remove, trim, prune, top or otherwise control the growth of any tree, shrub, plant or other vegetation; dismantle, demolish, and remove any improvement, struc...

	2.3. UEasements in Gross; Additional RightsU.  The Easements granted by Lessor in this Lease are easements in gross, and the Easements and other rights granted to Lessee herein are for the benefit of Lessee and its successors and assigns, as the Lesse...
	2.3. UEasements in Gross; Additional RightsU.  The Easements granted by Lessor in this Lease are easements in gross, and the Easements and other rights granted to Lessee herein are for the benefit of Lessee and its successors and assigns, as the Lesse...

	3. UTermU.  Subject to Lessee’s right to terminate this Lease, as set forth in USections 3.1U and U3.3U below, the Leased Area is leased for a term (the “Term”) commencing on the Effective Date, and expiring on the date which is the thirtieth (30) ann...
	3. UTermU.  Subject to Lessee’s right to terminate this Lease, as set forth in USections 3.1U and U3.3U below, the Leased Area is leased for a term (the “Term”) commencing on the Effective Date, and expiring on the date which is the thirtieth (30) ann...
	3.1. UDevelopment PeriodU.  During the Development Period (as defined below), Lessee agrees to use commercially reasonable efforts to investigate and determine the feasibility of obtaining entitlements, utility meters, interconnection points, and othe...
	3.1. UDevelopment PeriodU.  During the Development Period (as defined below), Lessee agrees to use commercially reasonable efforts to investigate and determine the feasibility of obtaining entitlements, utility meters, interconnection points, and othe...
	3.1.1. ULessee Pre-Operation TerminationU.  If Lessee determines, in the exercise of Lessee’s sole and absolute discretion, that the Property is not adequate for the proposed Solar Development Operations or that Lessee will not be able to timely obtai...
	3.1.1. ULessee Pre-Operation TerminationU.  If Lessee determines, in the exercise of Lessee’s sole and absolute discretion, that the Property is not adequate for the proposed Solar Development Operations or that Lessee will not be able to timely obtai...
	3.1.2. ULessee Pre-Operation Partial SurrenderU.  Subject to this USection 3.1.2U but notwithstanding any other provision of this Lease to the contrary, Lessee may, in the exercise of Lessee’s sole and absolute discretion (for any reason or no reason ...
	3.1.2. ULessee Pre-Operation Partial SurrenderU.  Subject to this USection 3.1.2U but notwithstanding any other provision of this Lease to the contrary, Lessee may, in the exercise of Lessee’s sole and absolute discretion (for any reason or no reason ...

	3.2. URenewal OptionsU.  Lessee shall have two options (the first such option being referred to herein as the “First Renewal Option”, the second such option being referred to herein as the “Second Renewal Option”, and both options collectively referre...
	3.2. URenewal OptionsU.  Lessee shall have two options (the first such option being referred to herein as the “First Renewal Option”, the second such option being referred to herein as the “Second Renewal Option”, and both options collectively referre...
	3.3. UEarly Termination Right of LesseeU.  Subject to this USection 3.3U but notwithstanding any other provision of this Lease to the contrary, Lessee may, in the exercise of Lessee’s sole and absolute discretion (for any reason or no reason at all), ...
	3.3. UEarly Termination Right of LesseeU.  Subject to this USection 3.3U but notwithstanding any other provision of this Lease to the contrary, Lessee may, in the exercise of Lessee’s sole and absolute discretion (for any reason or no reason at all), ...
	3.4. UNo Obligation To DevelopU.  Notwithstanding the exclusive nature of this Lease and certain of the Easements, nothing expressly stated or implied in this Lease or represented to Lessor shall be construed as requiring Lessee to:  (a) undertake con...
	3.4. UNo Obligation To DevelopU.  Notwithstanding the exclusive nature of this Lease and certain of the Easements, nothing expressly stated or implied in this Lease or represented to Lessor shall be construed as requiring Lessee to:  (a) undertake con...

	4. URentU.
	4.1. UDevelopment Period PaymentsU.  Commencing on the Effective Date and continuing until the date which is the earlier of (i) the day immediately preceding the Commencement Date, and (ii) the effective date of termination of this Lease as set forth ...
	4.1. UDevelopment Period PaymentsU.  Commencing on the Effective Date and continuing until the date which is the earlier of (i) the day immediately preceding the Commencement Date, and (ii) the effective date of termination of this Lease as set forth ...
	4.2. UCommercial Operations Period RentU.  Commencing on the Commencement Date and continuing thereafter during the Term (and any extensions or renewals thereof), Lessee shall pay to Lessor quarterly installments of rent with respect to the Leased Are...
	4.2. UCommercial Operations Period RentU.  Commencing on the Commencement Date and continuing thereafter during the Term (and any extensions or renewals thereof), Lessee shall pay to Lessor quarterly installments of rent with respect to the Leased Are...
	4.3. UGeneral TermsU.  All Development Period Payments and Rent due to Lessor under this Lease shall be paid to Lessor at the address set forth in USection 16.5U, or any other place or places that Lessor may designate by written notice to Lessee from ...
	4.3. UGeneral TermsU.  All Development Period Payments and Rent due to Lessor under this Lease shall be paid to Lessor at the address set forth in USection 16.5U, or any other place or places that Lessor may designate by written notice to Lessee from ...

	5. UUtilities and TaxesU.
	5.1. UUtilitiesU.  At all times during the Term, Lessee shall procure all utilities and other services which may be necessary or desirable in connection with the operation of the Leased Area and the Energy Facilities.
	5.1. UUtilitiesU.  At all times during the Term, Lessee shall procure all utilities and other services which may be necessary or desirable in connection with the operation of the Leased Area and the Energy Facilities.
	5.2. UPayment of TaxesU.  Lessor shall pay when due any property taxes levied or assessed by any governmental authority upon the Property, and any other monetary obligations associated with the Property; subject to Lessor’s right to contest the same i...
	5.2. UPayment of TaxesU.  Lessor shall pay when due any property taxes levied or assessed by any governmental authority upon the Property, and any other monetary obligations associated with the Property; subject to Lessor’s right to contest the same i...

	6. UMaintenanceU.
	6.1. UGeneral MaintenanceU.  Each of Lessor and Lessee shall, at such party’s sole cost and expense, keep and maintain its respective property in reasonably good, orderly, clean, safe and sanitary repair and condition, and shall perform all repairs, r...
	6.1. UGeneral MaintenanceU.  Each of Lessor and Lessee shall, at such party’s sole cost and expense, keep and maintain its respective property in reasonably good, orderly, clean, safe and sanitary repair and condition, and shall perform all repairs, r...
	6.2. UCompliance with LawU.  Lessee shall comply in all material respects with all valid federal, state or local laws, ordinances, rules, regulations and statutes of any governmental agency (each, a “Law”) applicable to the Solar Development Operation...
	6.2. UCompliance with LawU.  Lessee shall comply in all material respects with all valid federal, state or local laws, ordinances, rules, regulations and statutes of any governmental agency (each, a “Law”) applicable to the Solar Development Operation...
	6.2. ULiensU.  Lessee shall keep Lessor’s interest in the Property free and clear of all liens and claims of liens for labor and services performed on, and materials, supplies and equipment furnished in connection with the Solar Development Operations...
	6.2. ULiensU.  Lessee shall keep Lessor’s interest in the Property free and clear of all liens and claims of liens for labor and services performed on, and materials, supplies and equipment furnished in connection with the Solar Development Operations...
	6.3. UHazardous SubstancesU.  Each Party shall comply with all Environmental Laws relating to such Party’s respective use of the Property and shall not engage in or permit others under such Party’s control to engage in any activity on or about the Pro...
	6.3. UHazardous SubstancesU.  Each Party shall comply with all Environmental Laws relating to such Party’s respective use of the Property and shall not engage in or permit others under such Party’s control to engage in any activity on or about the Pro...

	7. UInsurance; IndemnificationU.
	7.1. UInsuranceU.  Lessee agrees to maintain liability insurance covering the Energy Facilities on the Property and to name Lessor as an additional insured.  Such coverage shall have a minimum combined occurrence and annual limitation of One Million D...
	7.1. UInsuranceU.  Lessee agrees to maintain liability insurance covering the Energy Facilities on the Property and to name Lessor as an additional insured.  Such coverage shall have a minimum combined occurrence and annual limitation of One Million D...
	7.2. UIndemnificationU.  Lessee shall indemnify, defend and hold harmless Lessor and Lessor’s members, partners, lenders, officers, employees and agents (each, an “Lessor Indemnified Party”) against any and all losses, damages, claims, expenses and ot...
	7.2. UIndemnificationU.  Lessee shall indemnify, defend and hold harmless Lessor and Lessor’s members, partners, lenders, officers, employees and agents (each, an “Lessor Indemnified Party”) against any and all losses, damages, claims, expenses and ot...

	8. UCasualtyU.  In the event all or any portion of the Energy Facilities are damaged or destroyed by fire, windstorm, earthquake or otherwise, then notwithstanding anything to the contrary herein, Lessee shall have the option, upon written notice deli...
	8. UCasualtyU.  In the event all or any portion of the Energy Facilities are damaged or destroyed by fire, windstorm, earthquake or otherwise, then notwithstanding anything to the contrary herein, Lessee shall have the option, upon written notice deli...
	9. UCondemnationU.  Should title to or possession of all of the Leased Area and/or the Access Areas be taken in condemnation proceedings or by inverse condemnation by a government agency, governmental body or private party under the exercise of the ri...
	9. UCondemnationU.  Should title to or possession of all of the Leased Area and/or the Access Areas be taken in condemnation proceedings or by inverse condemnation by a government agency, governmental body or private party under the exercise of the ri...
	10. UDefaults; Termination RightU.
	10.1. UDefaultsU.  Each of the following events shall constitute an event of default (“Event of Default”) by a Party:
	10.1. UDefaultsU.  Each of the following events shall constitute an event of default (“Event of Default”) by a Party:
	(a) The failure or omission by either Party to pay amounts required to be paid hereunder when due, and such failure or omission has continued for thirty (30) days after written notice from the other Party; or
	(b) The failure or omission by either Party to observe, keep or perform any other material term, Lease or condition set forth in this Lease, and such failure or omission has continued for sixty (60) days (or such longer period of time as may reasonabl...

	10.2. URemediesU.
	10.2.1. URemedies at Law; Cumulative RightsU.  Except as set forth in this USection 10.2.1U, the remedies herein provided are not exclusive, but shall be cumulative and shall be in addition to any other remedies now or hereafter allowed by Law and in ...
	10.2.1. URemedies at Law; Cumulative RightsU.  Except as set forth in this USection 10.2.1U, the remedies herein provided are not exclusive, but shall be cumulative and shall be in addition to any other remedies now or hereafter allowed by Law and in ...
	10.2.2. UReservedU.
	10.2.3. UInjunctive ReliefU.  Without limiting the generality of USection 10.2.1 aboveU and notwithstanding any other provision of this Lease, the Parties agree that (i) Lessee would be irreparably harmed by a breach of the provisions of USections 1, ...
	10.2.3. UInjunctive ReliefU.  Without limiting the generality of USection 10.2.1 aboveU and notwithstanding any other provision of this Lease, the Parties agree that (i) Lessee would be irreparably harmed by a breach of the provisions of USections 1, ...
	10.2.4. UAbatementU.  Without limiting the generality of USection 10.2.1 aboveU and notwithstanding any other provision of this Lease, the Parties agree that Lessee shall be entitled to abate Rent upon the occurrence and during the continuation of any...
	10.2.4. UAbatementU.  Without limiting the generality of USection 10.2.1 aboveU and notwithstanding any other provision of this Lease, the Parties agree that Lessee shall be entitled to abate Rent upon the occurrence and during the continuation of any...
	10.2.5. ULessee’s Right To CureU.  If Lessor fails to pay the taxes or any other monetary obligations for which it is responsible hereunder, or otherwise defaults in the performance of any other obligation of Lessor under this Lease, then Lessee shall...
	10.2.5. ULessee’s Right To CureU.  If Lessor fails to pay the taxes or any other monetary obligations for which it is responsible hereunder, or otherwise defaults in the performance of any other obligation of Lessor under this Lease, then Lessee shall...


	11. UAssignmentU.  Lessee shall at all times have the right to sell, assign, encumber, transfer, or grant subordinate rights and interests (including subleases and licenses) in, the leasehold estate, the Easements and/or any or all of its other rights...
	11. UAssignmentU.  Lessee shall at all times have the right to sell, assign, encumber, transfer, or grant subordinate rights and interests (including subleases and licenses) in, the leasehold estate, the Easements and/or any or all of its other rights...
	12. UOwnership of Facilities; Surrender of PropertyU.
	12.1. UOwnership of Energy FacilitiesU.  Lessor agrees that all Energy Facilities installed or placed on any portion of the Property by Lessee and its successors or assigns, whether real, personal or mixed, shall remain the property of Lessee and shal...
	12.1. UOwnership of Energy FacilitiesU.  Lessor agrees that all Energy Facilities installed or placed on any portion of the Property by Lessee and its successors or assigns, whether real, personal or mixed, shall remain the property of Lessee and shal...
	12.2. UOwnership of Solar Energy and Attributes; Tax Credits and IncentivesU.  Lessor hereby acknowledges and agrees that Lessee has the exclusive right to develop and harness the Solar Energy Resources on, about or at the Leased Area and Lessor shall...
	12.2. UOwnership of Solar Energy and Attributes; Tax Credits and IncentivesU.  Lessor hereby acknowledges and agrees that Lessee has the exclusive right to develop and harness the Solar Energy Resources on, about or at the Leased Area and Lessor shall...
	12.3. USurrenderU.  Upon the expiration or earlier termination of this Lease (whether or not following an Event of Default), Lessee shall peaceably and quietly leave, surrender and return the Leased Area and Access Areas (or such portions of the Lease...
	12.3. USurrenderU.  Upon the expiration or earlier termination of this Lease (whether or not following an Event of Default), Lessee shall peaceably and quietly leave, surrender and return the Leased Area and Access Areas (or such portions of the Lease...

	13. UQuiet Title; Condition of the PropertyU.  Lessor warrants that Lessee shall peaceably hold and enjoy the Leased Area, the Easements and any and all other rights granted by this Lease for the entire Term without hindrance, interruption, suit, trou...
	13. UQuiet Title; Condition of the PropertyU.  Lessor warrants that Lessee shall peaceably hold and enjoy the Leased Area, the Easements and any and all other rights granted by this Lease for the entire Term without hindrance, interruption, suit, trou...
	13.1.1. UNo Superior RightsU.  There are no leases with any third parties (including, but not limited to, any other leases, use or occupancy leases, licenses or other rights of possession or any option for any of the foregoing) that would interfere wi...
	13.1.1. UNo Superior RightsU.  There are no leases with any third parties (including, but not limited to, any other leases, use or occupancy leases, licenses or other rights of possession or any option for any of the foregoing) that would interfere wi...
	13.1.2. UCRP ContractsU.  As of the Effective Date no portion of the Property is subject to any contract in connection with the Conservation Reserve Program (“CRP Contract”) created by Subtitle B – Conservation Reserve of the Farm Security and Rural I...
	13.1.2. UCRP ContractsU.  As of the Effective Date no portion of the Property is subject to any contract in connection with the Conservation Reserve Program (“CRP Contract”) created by Subtitle B – Conservation Reserve of the Farm Security and Rural I...
	13.1.3. UTitle to PropertyU.  The parties comprising “Lessor” under this Lease are the sole owners of the Property and Lessor holds good and marketable fee simple title to the Property.  Lessor and each person signing this Lease on behalf of Lessor ha...
	13.1.3. UTitle to PropertyU.  The parties comprising “Lessor” under this Lease are the sole owners of the Property and Lessor holds good and marketable fee simple title to the Property.  Lessor and each person signing this Lease on behalf of Lessor ha...
	13.1.4. ULiens and EncumbrancesU.  There are no liens, encumbrances, leases, mortgages, deeds of trust, fractured interests, mineral or oil and gas rights, or other exceptions to Lessor’s fee simple title ownership of the Property except as listed on ...
	13.1.4. ULiens and EncumbrancesU.  There are no liens, encumbrances, leases, mortgages, deeds of trust, fractured interests, mineral or oil and gas rights, or other exceptions to Lessor’s fee simple title ownership of the Property except as listed on ...
	13.2. UNon-DisturbanceU.  Without limiting the foregoing, any leases, licenses, easements, encumbrances and other rights entered into by Lessor after the Effective Date shall expressly provide that they are subject and subordinate in all respects to t...
	13.2. UNon-DisturbanceU.  Without limiting the foregoing, any leases, licenses, easements, encumbrances and other rights entered into by Lessor after the Effective Date shall expressly provide that they are subject and subordinate in all respects to t...
	13.3. UCondition of the PropertyU.  To Lessor’s knowledge, there are no physical conditions of the Property, nor any other material adverse facts or conditions relating to the Property or any portion thereof, that could delay, interfere with or impair...
	13.3. UCondition of the PropertyU.  To Lessor’s knowledge, there are no physical conditions of the Property, nor any other material adverse facts or conditions relating to the Property or any portion thereof, that could delay, interfere with or impair...
	13.4. UCompliance with Laws; EtcU.  The Property is currently in full and complete compliance with all Laws applicable to the Property.  The Property has direct and unobstructed access to a publicly dedicated road.  To the best of Lessor’s knowledge, ...
	13.4. UCompliance with Laws; EtcU.  The Property is currently in full and complete compliance with all Laws applicable to the Property.  The Property has direct and unobstructed access to a publicly dedicated road.  To the best of Lessor’s knowledge, ...
	13.5. UTitle InsuranceU.  Lessor shall cooperate with the title insurance company (“Title Company”), if any, selected by Lessee to issue title insurance insuring (a) Lessee’s leasehold and easement interests in the Property, and/or (b) any mortgage en...
	13.5. UTitle InsuranceU.  Lessor shall cooperate with the title insurance company (“Title Company”), if any, selected by Lessee to issue title insurance insuring (a) Lessee’s leasehold and easement interests in the Property, and/or (b) any mortgage en...

	14. UNon-Interference By Lessor; Negative CovenantsU.  Lessor hereby acknowledges and agrees that insolation (access to sunlight) is essential to the value to Lessee of the leasehold interest granted hereunder and is a material inducement to Lessee in...
	14. UNon-Interference By Lessor; Negative CovenantsU.  Lessor hereby acknowledges and agrees that insolation (access to sunlight) is essential to the value to Lessee of the leasehold interest granted hereunder and is a material inducement to Lessee in...
	(a) interfere with or impair the intended uses of the Leased Area and/or the Access Areas by Lessee under this Lease, including, without limitation, (i) the full and unobstructed enjoyment of the Solar Energy Development Easement upon, over or across ...
	(b) engage in any other activity on the Property or elsewhere that might cause a decrease in the output or efficiency of Lessee’s Solar Energy Systems or other Energy Facilities, including, without limitation, emission of suspended particulate matter,...
	In connection with the foregoing, Lessor hereby acknowledges and agrees that Lessor shall not: (i) itself, nor shall any of Lessor’s employees, agents, Lessees, invitees or licensees, (x) plant any trees or permit the growth of foliage that could adve...

	15. UEncumbrances; Mortgagee ProtectionsU.
	15.1. URight to EncumberU.  Lessee shall have the right at any time and from time to time to mortgage, encumber or pledge (including by mortgage, deed of trust or personal property security instrument) to any Mortgagee, without the consent of Lessor, ...
	15.1. URight to EncumberU.  Lessee shall have the right at any time and from time to time to mortgage, encumber or pledge (including by mortgage, deed of trust or personal property security instrument) to any Mortgagee, without the consent of Lessor, ...
	15.2. UCovenants for Mortgagees BenefitU.  Should Lessee mortgage any of its rights and/or interests under this Lease and/or in any Energy Facilities, then Lessor expressly agrees for the benefit of any Mortgagees as follows:
	15.2. UCovenants for Mortgagees BenefitU.  Should Lessee mortgage any of its rights and/or interests under this Lease and/or in any Energy Facilities, then Lessor expressly agrees for the benefit of any Mortgagees as follows:
	(a) Lessor shall not agree to a modification or amendment of this Lease if the same could reasonably be expected to materially reduce the rights or remedies of a Mortgagee or impair or reduce the security for its lien, and Lessor shall not accept a su...
	(b) Each Mortgagee shall have the right to do any act or thing required to be performed by Lessee under this Lease, and Lessor shall accept any such act or thing performed by a Mortgagee as if such act or thing was done by Lessee itself.  Each Mortgag...
	(c) No default which requires the giving of notice to Lessee shall be effective unless a similar notice is concurrently given to all of the Mortgagees.  If Lessor shall become entitled to terminate this Lease due to an uncured default by Lessee, Lesso...
	(d) In case of the rejection, disaffirmation or other termination of this Lease as a result or in the course of any default or the bankruptcy or insolvency of Lessee, Lessor shall give prompt notice thereof to the Mortgagees.  Lessor shall, upon writt...


	16. UMiscellaneousU.
	16.1. UGoverning LawU.  The terms and provisions of this Lease shall be interpreted in accordance with the Laws of the State of Colorado applicable to contracts made and to be performed within the State of Colorado and without reference to the choice ...
	16.1. UGoverning LawU.  The terms and provisions of this Lease shall be interpreted in accordance with the Laws of the State of Colorado applicable to contracts made and to be performed within the State of Colorado and without reference to the choice ...
	16.2. UMemorandumU.  The Parties shall execute and record a memorandum of this Lease in the form attached to this Lease as Exhibit E.  The Parties shall execute an amendment to the memorandum in each instance as reasonably requested by Lessee, or upon...
	16.2. UMemorandumU.  The Parties shall execute and record a memorandum of this Lease in the form attached to this Lease as Exhibit E.  The Parties shall execute an amendment to the memorandum in each instance as reasonably requested by Lessee, or upon...
	16.3. URuns With the LandU.  The terms of this Lease, including, without limitation, the creation of the leasehold interest, the Easements and the covenants and restrictions contained herein, shall run with the Property and shall be binding on, and in...
	16.3. URuns With the LandU.  The terms of this Lease, including, without limitation, the creation of the leasehold interest, the Easements and the covenants and restrictions contained herein, shall run with the Property and shall be binding on, and in...
	16.4. UNo Severance of Solar RightsU.  Except as otherwise provided in this Lease, no interest in any resource located on the Property and associated with the production or potential production of energy from solar power on the Property has been or wi...
	16.4. UNo Severance of Solar RightsU.  Except as otherwise provided in this Lease, no interest in any resource located on the Property and associated with the production or potential production of energy from solar power on the Property has been or wi...
	16.5. UNoticesU.  All notices or other communications required or permitted hereunder, including notices to Mortgagees, shall, unless otherwise provided herein, be in writing, and shall be personally delivered, delivered by reputable overnight courier...
	16.5. UNoticesU.  All notices or other communications required or permitted hereunder, including notices to Mortgagees, shall, unless otherwise provided herein, be in writing, and shall be personally delivered, delivered by reputable overnight courier...
	16.6. UFurther Assurances; CooperationU.  Lessor shall fully support and cooperate with Lessee in the conduct of the Solar Development Operations and the exercise of its rights hereunder (including with Lessee’s efforts to (a) obtain from any governme...
	16.6. UFurther Assurances; CooperationU.  Lessor shall fully support and cooperate with Lessee in the conduct of the Solar Development Operations and the exercise of its rights hereunder (including with Lessee’s efforts to (a) obtain from any governme...
	16.7. UEstoppel CertificatesU.  Each Party agrees that it shall, at any time and from time to time during the Term of this Lease and within (10) days after a written request by the other Party, execute, acknowledge and deliver to the requesting Party ...
	16.7. UEstoppel CertificatesU.  Each Party agrees that it shall, at any time and from time to time during the Term of this Lease and within (10) days after a written request by the other Party, execute, acknowledge and deliver to the requesting Party ...
	16.8. UNo Waiver; No AbandonmentU.  No waiver of any right under this Lease shall be effective for any purpose unless it is in writing and is signed by the Party possessing the right, nor shall any such waiver be construed to be a waiver of any subseq...
	16.8. UNo Waiver; No AbandonmentU.  No waiver of any right under this Lease shall be effective for any purpose unless it is in writing and is signed by the Party possessing the right, nor shall any such waiver be construed to be a waiver of any subseq...
	16.9. UBrokerage CommissionsU.  Each of Lessor and Lessee represent to the other that such Party has not incurred, directly or indirectly, any liability on behalf of the other Party for the payment by the other Party of any real estate brokerage commi...
	16.9. UBrokerage CommissionsU.  Each of Lessor and Lessee represent to the other that such Party has not incurred, directly or indirectly, any liability on behalf of the other Party for the payment by the other Party of any real estate brokerage commi...
	16.10. UAttorneys’ FeesU.  The prevailing party in any action or proceeding for the enforcement, protection, or establishment of any right or remedy under this Lease or for the interpretation of this Lease shall be entitled to recover its reasonable a...
	16.10. UAttorneys’ FeesU.  The prevailing party in any action or proceeding for the enforcement, protection, or establishment of any right or remedy under this Lease or for the interpretation of this Lease shall be entitled to recover its reasonable a...
	16.11. UForce Majeure - DelaysU.  Notwithstanding any other provision in this Lease to the contrary, except for any obligation to make any payment to the Lessor herein, if performance of any act required to be performed by Lessee under this Lease is i...
	16.11. UForce Majeure - DelaysU.  Notwithstanding any other provision in this Lease to the contrary, except for any obligation to make any payment to the Lessor herein, if performance of any act required to be performed by Lessee under this Lease is i...
	16.12. UInterpretationU.  The Parties agree that the terms and provisions of this Lease embody their mutual intent and that such terms and conditions are not to be construed more liberally in favor of, or more strictly against, either Party.
	16.12. UInterpretationU.  The Parties agree that the terms and provisions of this Lease embody their mutual intent and that such terms and conditions are not to be construed more liberally in favor of, or more strictly against, either Party.
	16.13. UEntire LeaseU.  This Lease, together with its attached exhibits and Addenda, contains the entire Lease between the Parties with respect to the subject matter hereof, and any prior or contemporaneous Leases, discussions or understandings, writt...
	16.13. UEntire LeaseU.  This Lease, together with its attached exhibits and Addenda, contains the entire Lease between the Parties with respect to the subject matter hereof, and any prior or contemporaneous Leases, discussions or understandings, writt...
	16.14. UPartial InvalidityU.  Should any term or provision of this Lease, or the application thereof to any person or circumstance, to any extent, be invalid or unenforceable, the remainder of this Lease or the application of such term or provision to...
	16.14. UPartial InvalidityU.  Should any term or provision of this Lease, or the application thereof to any person or circumstance, to any extent, be invalid or unenforceable, the remainder of this Lease or the application of such term or provision to...
	16.15. UConfidentialityU.  Lessor shall maintain in the strictest confidence (a) the terms of (including the amounts payable under) this Lease, (b) any information regarding the Solar Development Operations, and (c) any other information that is propr...
	16.15. UConfidentialityU.  Lessor shall maintain in the strictest confidence (a) the terms of (including the amounts payable under) this Lease, (b) any information regarding the Solar Development Operations, and (c) any other information that is propr...
	16.16. UOther General ProvisionsU.  Neither this Lease nor any agreements or transactions contemplated hereby shall be interpreted as creating any partnership, joint venture, association or other relationship between the Parties, other than that of Le...
	16.16. UOther General ProvisionsU.  Neither this Lease nor any agreements or transactions contemplated hereby shall be interpreted as creating any partnership, joint venture, association or other relationship between the Parties, other than that of Le...
	16.17. UCounterparts; FacsimilesU.  This Lease may be executed, and any memorandum thereof recorded, in two or more counterparts, each of which shall be deemed an original and all of which, when taken together, shall constitute one and the same instru...
	16.17. UCounterparts; FacsimilesU.  This Lease may be executed, and any memorandum thereof recorded, in two or more counterparts, each of which shall be deemed an original and all of which, when taken together, shall constitute one and the same instru...

	RECORDING REQUESTED BY AND
	MEMORANDUM OF  SOLAR ENERGY GROUND LEASE AND EASEMENT AGREEMENT
	WHEREAS:
	The foregoing instrument was acknowledged before me this   day of
	, 20__, by   ,  of    , a    , on behalf of the      .
	Notary Public
	My commission expires:
	The foregoing instrument was acknowledged before me this   day of
	, 20__, by   ,  of    , a    , on behalf of the      .
	Notary Public
	My commission expires:
	UEXHIBIT D
	MEMORANDUM OF  OPTION AGREEMENT
	(REGARDING SOLAR ENERGY GROUND
	LEASE AND EASEMENT AGREEMENT)
	WHEREAS:
	STATE OF COLORADO )
	)§
	County of   )
	The foregoing instrument was acknowledged before me this   day of
	, 2021, by   ,  of    , a    , on behalf of the      .
	Notary Public
	My commission expires:
	STATE OF COLORADO )
	)§
	County of   )
	The foregoing instrument was acknowledged before me this   day of
	, 2021, by   ,  of    , a    , on behalf of the      .
	Notary Public
	My commission expires:
	The foregoing instrument was acknowledged before me this   day of
	, 2021, by   ,    of juwi Inc., a Delaware corporation, on behalf of the corporation.
	Notary Public
	My commission expires:
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	CO497_ Option Agreement_Joyce Tanner(Dolores) 201210 EV
	1. Grant of Option.  Subject to the terms and conditions of this Agreement, Owner hereby irrevocably grants to Tenant an exclusive right and option (the “Option”) to (i) lease all or such portion of the Property as Tenant may designate pursuant to Sec...
	2. Option Term; Options Extensions; Option Payments.
	(a) Initial Option Term and Payment.  The initial term of the Option shall commence on the Effective Date and shall expire on the date that is three hundred sixty-five (365) days from the Effective Date (the “Initial Option Term”), unless earlier term...
	(b) Option Extensions and Extension Payments.  Tenant shall have the right but not the obligation to extend the Option Term (as defined below) as set forth in this Section 2(b).  The Initial Option Term plus the aggregate term of all Option Extensions...
	(i) At any time during the Initial Option Term, Tenant shall have the right to extend the Initial Option Term for a period of three hundred sixty-five (365) days commencing upon the expiration of the Initial Option Term and expiring on the date that i...
	(ii) At any time during the Option Term, Tenant shall have the right to extend the Option Term for an additional period of three hundred sixty-five (365) days commencing upon the date upon which the First Option Extension expires and expiring on the d...


	3. Termination Rights.
	(a) Owner’s Termination Right.  Any failure by Tenant to timely pay an Option Payment, which failure is not cured within ten (10) business days following notice thereof from Owner to Tenant, shall entitle Owner to terminate this Agreement, in which ev...
	(b) Tenant’s Termination Right.  At any time during the Option Term, Tenant shall have the right to terminate the Option with respect to all or any portion of the Property by giving notice of such termination to Owner.  If such termination applies to ...

	4. Exercise of the Option.  This Option may be exercised by Tenant or an affiliate of Tenant by providing notice to Owner on or before the expiration of the Option Term (the “Notice of Exercise”) stating that Tenant has elected to exercise the Option ...
	5. Site Survey.  If the Site consists of less than all of the Property, then as soon as practicable and in any event prior to the Lease Effective Date, Tenant shall cause a boundary survey of the Site that shall depict any access rights or other easem...
	6. Form of the Lease.  The Parties shall negotiate in good faith and use commercially reasonable efforts and diligence to agree upon the definitive terms of a Solar Energy Ground Lease and Easement Agreement (the “Lease”) within ninety (90) days after...
	7. Representations and Warranties of Owner.  Owner represents and warrants to Tenant, as follows:
	(a) Title Representation.  Owner holds a full ownership interest in and to the Property, is the sole owner of the Property and holds fee simple title to the Property.  The Property is not subject to (i) any mortgages, deeds of trust or other foreclosa...
	(b) No Litigation.  No lawsuits, arbitration actions or regulatory proceedings are pending or, to the best of Owner’s knowledge, threatened or anticipated with respect to any matter affecting the Property or any proposed use thereof.
	(c) Legal Compliance.  To the best of Owner’s knowledge, the Property is currently in compliance with all governmental laws, ordinances, orders, rules and regulations, applicable to the Property.
	(d) Access Rights.  The Property has direct frontage or deeded rights of access to a dedicated public roadway.
	(e) No Violations.  To the best of Owner’s knowledge, the Property is not in violation of any federal, state or local environmental or safety laws or regulations.  Owner has not received any notice or other communication from any governmental authorit...
	(f) Power and Authority; No Conflict.  Owner has the full power and authority to enter into and perform its obligations under this Agreement and the Lease in accordance with the terms of this Agreement.  This Agreement does not violate, nor will the L...
	(g) No Use Restrictions.  Owner has not received any written notice of any pending or contemplated change in any governmental regulation or private restriction applicable to the Property, any pending or threatened judicial, administrative action, mora...

	8. Tenant’s Activities During the Option Term.  During the Option Term:
	(a) On-Site Studies.  Tenant and Tenant’s employees, agents and contractors shall have the right to enter upon, test, survey and otherwise inspect the Property for purposes of conducting activities reasonably related to the development of Energy Facil...
	(b) Land Use Activities.  If Tenant so elects, Tenant may commence and pursue to completion any change of zoning and other land use regulatory matters affecting the Property.  Additionally, Tenant may apply for any applicable permits or seek any appro...
	(c) Due Diligence Activities.  If requested by Tenant, in connection with Tenant’s On-Site Studies and other due diligence activities associated with Tenant’s decision as to whether or not to exercise the Option, Owner shall cooperate with Tenant and ...

	9. Owner’s Activities During the Option Term.  During the Option Term:
	(a) Covenant Regarding Representations and Warranties.  Owner shall not take any action nor omit to take any action that would cause any of Owner’s representations and warranties in Section 7 above to become untrue or misleading in any material respec...
	(b) Owner’s Customary Activities.  Owner shall have the right to maintain farming on the Property; provided that (i) such activities do not interfere with Tenant’s rights under this Agreement and would not impair Tenant’s rights under the Lease and (i...
	(c) Legal Compliance.  Owner shall not violate any applicable state or federal laws or regulations relating to the Property.
	(d) Non-Disturbance.  If the Property is subject to any Owner Mortgages, Owner shall obtain a written agreement from the holder of each such Owner Mortgage to honor Tenant’s rights and privileges under this Agreement and the Lease so as not to disturb...

	10. Assignment.  The Property shall be held, conveyed, assigned, hypothecated, encumbered, leased, used and occupied subject to the Option and the covenants, terms and provisions set forth in this Agreement, which Option, covenants, terms and provisio...
	11. Notices.  Unless otherwise required by law, all notices required to be given hereunder shall be in writing and shall be conveyed by (i) personal delivery (including by any messenger, courier service or facsimile) or (ii) the United States Postal S...
	12. Memorandum of Option.  The Parties shall execute and record in the official land records or other public records of the jurisdiction in which the Property is located or any other jurisdiction an appropriate Memorandum of Option in the form attache...
	13. Confidentiality.  During the Option Term and for a period of two (2) years thereafter, neither Party shall disclose the terms and conditions of this Agreement to any third party, except that (i) each Party may disclose the terms and conditions to ...
	14. Specific Performance.  Owner hereby acknowledges and agrees that money damages would not be a sufficient remedy for a breach by Owner of this Agreement and that in addition to all other available remedies, Tenant shall be entitled to specific perf...
	15. Miscellaneous.
	(a) This Agreement (including all Exhibits hereto) sets forth the entire agreement of the Parties with respect to its subject matter, and supersedes all prior negotiations and agreements relating thereto.  This Agreement may not be amended, and no pro...
	(b) For purposes of this Agreement, a “business day” is a day which is not a Saturday, Sunday or legal holiday recognized by the federal government or state government.  Furthermore, if any date upon which or by which action is required under this Agr...
	(c) This Agreement shall be governed by and construed in accordance with the laws of the State of Colorado without giving effect to the conflict of laws provisions thereof.
	(d) If any provision of this Agreement is held to be invalid or unenforceable, such provisions will not affect in any respect the validity or enforceability of the remainder of this Agreement.  If practicable, the Parties shall substitute for any inva...
	(e) If any legal proceeding is brought by either Party with respect to this Agreement, the prevailing Party shall be entitled to recover, in addition to any other relief to which it is entitled, its costs and expenses incurred in connection with such ...
	(f) The Parties shall at all times during the Option Term execute any documents and do any further acts that may be necessary or desirable to carry out the purposes of this Agreement.
	(g) This Agreement may be executed in one or more counterparts, each of which when so executed shall be an original, but all of which together shall constitute one agreement.  This Agreement shall become binding when one or more counterparts hereof, i...

	1. UGrant of Lease; Exclusive RightsU.  Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Leased Area.  In connection with the foregoing lease, Lessor hereby grants and conveys to Lessee the exclusive occupancy of the Leased Ar...
	1. UGrant of Lease; Exclusive RightsU.  Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Leased Area.  In connection with the foregoing lease, Lessor hereby grants and conveys to Lessee the exclusive occupancy of the Leased Ar...
	1.1. UExclusive RightsU.  During the Term (as the same may be extended pursuant to the terms hereof), Lessee shall have the exclusive right to use the Leased Area, including, without limitation, the sole and exclusive right to evaluate, develop and us...
	1.1. UExclusive RightsU.  During the Term (as the same may be extended pursuant to the terms hereof), Lessee shall have the exclusive right to use the Leased Area, including, without limitation, the sole and exclusive right to evaluate, develop and us...
	1.1.1. UEnergy FacilitiesU.  Lessee shall have the right to develop, erect, install, construct, improve, reconstruct, enlarge, remove, relocate, replace and repower, use, maintain, repair and operate the following (collectively, herein, the “Energy Fa...
	1.1.1. UEnergy FacilitiesU.  Lessee shall have the right to develop, erect, install, construct, improve, reconstruct, enlarge, remove, relocate, replace and repower, use, maintain, repair and operate the following (collectively, herein, the “Energy Fa...
	1.1.2. UFilming, Marketing and PromotionU.  Lessee shall have the right to film and record (including a webcam showing site activities on the Internet) any aspect of the Leased Area, the Energy Facilities and/or the Solar Development Operations (wheth...
	1.1.2. UFilming, Marketing and PromotionU.  Lessee shall have the right to film and record (including a webcam showing site activities on the Internet) any aspect of the Leased Area, the Energy Facilities and/or the Solar Development Operations (wheth...

	1.2. UNon-Exclusive RightsU.  During the Term (as the same may be extended pursuant to the terms hereof), Lessee shall have the non-exclusive right to: (a) remove, trim, prune, top or otherwise control the growth of any tree, shrub, plant or other veg...
	1.2. UNon-Exclusive RightsU.  During the Term (as the same may be extended pursuant to the terms hereof), Lessee shall have the non-exclusive right to: (a) remove, trim, prune, top or otherwise control the growth of any tree, shrub, plant or other veg...

	2. UGrant of EasementsU.  In addition to the leasehold interests and other rights granted to Lessee pursuant to USection 1 aboveU, Lessor hereby grants and conveys to Lessee the following easements (collectively, the “Easements”):
	2. UGrant of EasementsU.  In addition to the leasehold interests and other rights granted to Lessee pursuant to USection 1 aboveU, Lessor hereby grants and conveys to Lessee the following easements (collectively, the “Easements”):
	2.1. UExclusive EasementsU.
	2.1.1. UExclusive Right To Solar Energy ResourcesU.  The exclusive easement on, about, above, over, under, through and across the entire Leased Area to the free and unobstructed insolation and flow of the Solar Energy Resources over the entirety of th...
	2.1.1. UExclusive Right To Solar Energy ResourcesU.  The exclusive easement on, about, above, over, under, through and across the entire Leased Area to the free and unobstructed insolation and flow of the Solar Energy Resources over the entirety of th...
	2.1.2. UExclusive Right To Conduct OperationsU.  Without limiting the generality of USection 2.1.1 aboveU, Lessee shall have the sole and exclusive right to convert all of the Solar Energy Resources on, about or at the Leased Area, and to conduct the ...
	2.1.2. UExclusive Right To Conduct OperationsU.  Without limiting the generality of USection 2.1.1 aboveU, Lessee shall have the sole and exclusive right to convert all of the Solar Energy Resources on, about or at the Leased Area, and to conduct the ...

	2.2. UNon-Exclusive EasementsU.
	2.2.1. UTransmission FacilitiesU.  The non-exclusive easement on, about, over, under, through and across the portions of the Property outside of the Leased Area identified on Exhibit C attached hereto (such portions collectively herein, the “Access Ar...
	2.2.1. UTransmission FacilitiesU.  The non-exclusive easement on, about, over, under, through and across the portions of the Property outside of the Leased Area identified on Exhibit C attached hereto (such portions collectively herein, the “Access Ar...
	2.2.2. USubjacent SupportU. The right of subjacent and lateral support for Energy Facilities to whatever extent is necessary for the safe construction, operation and maintenance of the Energy Facilities.  In connection with the foregoing, Lessor expre...
	2.2.2. USubjacent SupportU. The right of subjacent and lateral support for Energy Facilities to whatever extent is necessary for the safe construction, operation and maintenance of the Energy Facilities.  In connection with the foregoing, Lessor expre...
	2.2.3. UEncroachmentU.  The non-exclusive easement to permit the Energy Facilities located on the Leased Area, on any Access Areas or elsewhere to: (a) encroach onto or overhang over any portion of the Property, or cast shadows or flicker onto any por...
	2.2.3. UEncroachmentU.  The non-exclusive easement to permit the Energy Facilities located on the Leased Area, on any Access Areas or elsewhere to: (a) encroach onto or overhang over any portion of the Property, or cast shadows or flicker onto any por...
	2.2.4. UAccessU.  The non-exclusive easement for vehicular and pedestrian access, ingress and egress to, from and over the Access Areas (the “Access And Staging Easement”), at such locations as Lessee shall reasonably determine, for purposes related t...
	2.2.4. UAccessU.  The non-exclusive easement for vehicular and pedestrian access, ingress and egress to, from and over the Access Areas (the “Access And Staging Easement”), at such locations as Lessee shall reasonably determine, for purposes related t...
	2.2.5. UPruning, Trimming and RemovalU.  The non-exclusive easement to enter the Property to remove, trim, prune, top or otherwise control the growth of any tree, shrub, plant or other vegetation; dismantle, demolish, and remove any improvement, struc...
	2.2.5. UPruning, Trimming and RemovalU.  The non-exclusive easement to enter the Property to remove, trim, prune, top or otherwise control the growth of any tree, shrub, plant or other vegetation; dismantle, demolish, and remove any improvement, struc...

	2.3. UEasements in Gross; Additional RightsU.  The Easements granted by Lessor in this Lease are easements in gross, and the Easements and other rights granted to Lessee herein are for the benefit of Lessee and its successors and assigns, as the Lesse...
	2.3. UEasements in Gross; Additional RightsU.  The Easements granted by Lessor in this Lease are easements in gross, and the Easements and other rights granted to Lessee herein are for the benefit of Lessee and its successors and assigns, as the Lesse...

	3. UTermU.  Subject to Lessee’s right to terminate this Lease, as set forth in USections 3.1U and U3.3U below, the Leased Area is leased for a term (the “Term”) commencing on the Effective Date, and expiring on the date which is the thirtieth (30) ann...
	3. UTermU.  Subject to Lessee’s right to terminate this Lease, as set forth in USections 3.1U and U3.3U below, the Leased Area is leased for a term (the “Term”) commencing on the Effective Date, and expiring on the date which is the thirtieth (30) ann...
	3.1. UDevelopment PeriodU.  During the Development Period (as defined below), Lessee agrees to use commercially reasonable efforts to investigate and determine the feasibility of obtaining entitlements, utility meters, interconnection points, and othe...
	3.1. UDevelopment PeriodU.  During the Development Period (as defined below), Lessee agrees to use commercially reasonable efforts to investigate and determine the feasibility of obtaining entitlements, utility meters, interconnection points, and othe...
	3.1.1. ULessee Pre-Operation TerminationU.  If Lessee determines, in the exercise of Lessee’s sole and absolute discretion, that the Property is not adequate for the proposed Solar Development Operations or that Lessee will not be able to timely obtai...
	3.1.1. ULessee Pre-Operation TerminationU.  If Lessee determines, in the exercise of Lessee’s sole and absolute discretion, that the Property is not adequate for the proposed Solar Development Operations or that Lessee will not be able to timely obtai...
	3.1.2. ULessee Pre-Operation Partial SurrenderU.  Subject to this USection 3.1.2U but notwithstanding any other provision of this Lease to the contrary, Lessee may, in the exercise of Lessee’s sole and absolute discretion (for any reason or no reason ...
	3.1.2. ULessee Pre-Operation Partial SurrenderU.  Subject to this USection 3.1.2U but notwithstanding any other provision of this Lease to the contrary, Lessee may, in the exercise of Lessee’s sole and absolute discretion (for any reason or no reason ...

	3.2. URenewal OptionsU.  Lessee shall have two options (the first such option being referred to herein as the “First Renewal Option”, the second such option being referred to herein as the “Second Renewal Option”, and both options collectively referre...
	3.2. URenewal OptionsU.  Lessee shall have two options (the first such option being referred to herein as the “First Renewal Option”, the second such option being referred to herein as the “Second Renewal Option”, and both options collectively referre...
	3.3. UEarly Termination Right of LesseeU.  Subject to this USection 3.3U but notwithstanding any other provision of this Lease to the contrary, Lessee may, in the exercise of Lessee’s sole and absolute discretion (for any reason or no reason at all), ...
	3.3. UEarly Termination Right of LesseeU.  Subject to this USection 3.3U but notwithstanding any other provision of this Lease to the contrary, Lessee may, in the exercise of Lessee’s sole and absolute discretion (for any reason or no reason at all), ...
	3.4. UNo Obligation To DevelopU.  Notwithstanding the exclusive nature of this Lease and certain of the Easements, nothing expressly stated or implied in this Lease or represented to Lessor shall be construed as requiring Lessee to:  (a) undertake con...
	3.4. UNo Obligation To DevelopU.  Notwithstanding the exclusive nature of this Lease and certain of the Easements, nothing expressly stated or implied in this Lease or represented to Lessor shall be construed as requiring Lessee to:  (a) undertake con...

	4. URentU.
	4.1. UDevelopment Period PaymentsU.  Commencing on the Effective Date and continuing until the date which is the earlier of (i) the day immediately preceding the Commencement Date, and (ii) the effective date of termination of this Lease as set forth ...
	4.1. UDevelopment Period PaymentsU.  Commencing on the Effective Date and continuing until the date which is the earlier of (i) the day immediately preceding the Commencement Date, and (ii) the effective date of termination of this Lease as set forth ...
	4.2. UCommercial Operations Period RentU.  Commencing on the Commencement Date and continuing thereafter during the Term (and any extensions or renewals thereof), Lessee shall pay to Lessor quarterly installments of rent with respect to the Leased Are...
	4.2. UCommercial Operations Period RentU.  Commencing on the Commencement Date and continuing thereafter during the Term (and any extensions or renewals thereof), Lessee shall pay to Lessor quarterly installments of rent with respect to the Leased Are...
	4.3. UGeneral TermsU.  All Development Period Payments and Rent due to Lessor under this Lease shall be paid to Lessor at the address set forth in USection 16.5U, or any other place or places that Lessor may designate by written notice to Lessee from ...
	4.3. UGeneral TermsU.  All Development Period Payments and Rent due to Lessor under this Lease shall be paid to Lessor at the address set forth in USection 16.5U, or any other place or places that Lessor may designate by written notice to Lessee from ...

	5. UUtilities and TaxesU.
	5.1. UUtilitiesU.  At all times during the Term, Lessee shall procure all utilities and other services which may be necessary or desirable in connection with the operation of the Leased Area and the Energy Facilities.
	5.1. UUtilitiesU.  At all times during the Term, Lessee shall procure all utilities and other services which may be necessary or desirable in connection with the operation of the Leased Area and the Energy Facilities.
	5.2. UPayment of TaxesU.  Lessor shall pay when due any property taxes levied or assessed by any governmental authority upon the Property, and any other monetary obligations associated with the Property; subject to Lessor’s right to contest the same i...
	5.2. UPayment of TaxesU.  Lessor shall pay when due any property taxes levied or assessed by any governmental authority upon the Property, and any other monetary obligations associated with the Property; subject to Lessor’s right to contest the same i...

	6. UMaintenanceU.
	6.1. UGeneral MaintenanceU.  Each of Lessor and Lessee shall, at such party’s sole cost and expense, keep and maintain its respective property in reasonably good, orderly, clean, safe and sanitary repair and condition, and shall perform all repairs, r...
	6.1. UGeneral MaintenanceU.  Each of Lessor and Lessee shall, at such party’s sole cost and expense, keep and maintain its respective property in reasonably good, orderly, clean, safe and sanitary repair and condition, and shall perform all repairs, r...
	6.2. UCompliance with LawU.  Lessee shall comply in all material respects with all valid federal, state or local laws, ordinances, rules, regulations and statutes of any governmental agency (each, a “Law”) applicable to the Solar Development Operation...
	6.2. UCompliance with LawU.  Lessee shall comply in all material respects with all valid federal, state or local laws, ordinances, rules, regulations and statutes of any governmental agency (each, a “Law”) applicable to the Solar Development Operation...
	6.3. UWarning SignsU.  Lessor shall substantially comply with all reasonable warning signs and safety related written instructions published, posted, or disseminated by Lessee and remain at a safe distance from all Energy Facilities.  Hunting shall be...
	6.3. UWarning SignsU.  Lessor shall substantially comply with all reasonable warning signs and safety related written instructions published, posted, or disseminated by Lessee and remain at a safe distance from all Energy Facilities.  Hunting shall be...
	6.4. ULiensU.  Lessee shall keep Lessor’s interest in the Property free and clear of all liens and claims of liens for labor and services performed on, and materials, supplies and equipment furnished in connection with the Solar Development Operations...
	6.4. ULiensU.  Lessee shall keep Lessor’s interest in the Property free and clear of all liens and claims of liens for labor and services performed on, and materials, supplies and equipment furnished in connection with the Solar Development Operations...
	6.5. UHazardous SubstancesU.  Each Party shall comply with all Environmental Laws relating to such Party’s respective use of the Property and shall not engage in or permit others under such Party’s control to engage in any activity on or about the Pro...
	6.5. UHazardous SubstancesU.  Each Party shall comply with all Environmental Laws relating to such Party’s respective use of the Property and shall not engage in or permit others under such Party’s control to engage in any activity on or about the Pro...

	7. UInsurance; IndemnificationU.
	7.1. UInsuranceU.  Lessee agrees to maintain liability insurance covering the Energy Facilities on the Property and to name Lessor as an additional insured.  Such coverage shall have a minimum combined occurrence and annual limitation of One Million D...
	7.1. UInsuranceU.  Lessee agrees to maintain liability insurance covering the Energy Facilities on the Property and to name Lessor as an additional insured.  Such coverage shall have a minimum combined occurrence and annual limitation of One Million D...
	7.2. UIndemnificationU.  Lessee shall indemnify, defend and hold harmless Lessor and Lessor’s members, partners, lenders, officers, employees and agents (each, an “Lessor Indemnified Party”) against any and all losses, damages, claims, expenses and ot...
	7.2. UIndemnificationU.  Lessee shall indemnify, defend and hold harmless Lessor and Lessor’s members, partners, lenders, officers, employees and agents (each, an “Lessor Indemnified Party”) against any and all losses, damages, claims, expenses and ot...

	8. UCasualtyU.  In the event all or any portion of the Energy Facilities are damaged or destroyed by fire, windstorm, earthquake or otherwise, then notwithstanding anything to the contrary herein, Lessee shall have the option, upon written notice deli...
	8. UCasualtyU.  In the event all or any portion of the Energy Facilities are damaged or destroyed by fire, windstorm, earthquake or otherwise, then notwithstanding anything to the contrary herein, Lessee shall have the option, upon written notice deli...
	9. UCondemnationU.  Should title to or possession of all of the Leased Area and/or the Access Areas be taken in condemnation proceedings or by inverse condemnation by a government agency, governmental body or private party under the exercise of the ri...
	9. UCondemnationU.  Should title to or possession of all of the Leased Area and/or the Access Areas be taken in condemnation proceedings or by inverse condemnation by a government agency, governmental body or private party under the exercise of the ri...
	10. UDefaults; Termination RightU.
	10.1. UDefaultsU.  Each of the following events shall constitute an event of default (“Event of Default”) by a Party:
	10.1. UDefaultsU.  Each of the following events shall constitute an event of default (“Event of Default”) by a Party:
	(a) The failure or omission by either Party to pay amounts required to be paid hereunder when due, and such failure or omission has continued for thirty (30) days after written notice from the other Party; or
	(b) The failure or omission by either Party to observe, keep or perform any other material term, Lease or condition set forth in this Lease, and such failure or omission has continued for sixty (60) days (or such longer period of time as may reasonabl...

	10.2. URemediesU.
	10.2.1. URemedies at Law; Cumulative RightsU.  Except as set forth in this USection 10.2.1U, the remedies herein provided are not exclusive, but shall be cumulative and shall be in addition to any other remedies now or hereafter allowed by Law and in ...
	10.2.1. URemedies at Law; Cumulative RightsU.  Except as set forth in this USection 10.2.1U, the remedies herein provided are not exclusive, but shall be cumulative and shall be in addition to any other remedies now or hereafter allowed by Law and in ...
	10.2.2. UReservedU.
	10.2.3. UInjunctive ReliefU.  Without limiting the generality of USection 10.2.1 aboveU and notwithstanding any other provision of this Lease, the Parties agree that (i) Lessee would be irreparably harmed by a breach of the provisions of USections 1, ...
	10.2.3. UInjunctive ReliefU.  Without limiting the generality of USection 10.2.1 aboveU and notwithstanding any other provision of this Lease, the Parties agree that (i) Lessee would be irreparably harmed by a breach of the provisions of USections 1, ...
	10.2.4. UAbatementU.  Without limiting the generality of USection 10.2.1 aboveU and notwithstanding any other provision of this Lease, the Parties agree that Lessee shall be entitled to abate Rent upon the occurrence and during the continuation of any...
	10.2.4. UAbatementU.  Without limiting the generality of USection 10.2.1 aboveU and notwithstanding any other provision of this Lease, the Parties agree that Lessee shall be entitled to abate Rent upon the occurrence and during the continuation of any...
	10.2.5. ULessee’s Right To CureU.  If Lessor fails to pay the taxes or any other monetary obligations for which it is responsible hereunder, or otherwise defaults in the performance of any other obligation of Lessor under this Lease, then Lessee shall...
	10.2.5. ULessee’s Right To CureU.  If Lessor fails to pay the taxes or any other monetary obligations for which it is responsible hereunder, or otherwise defaults in the performance of any other obligation of Lessor under this Lease, then Lessee shall...


	11. UAssignmentU.  Lessee shall at all times have the right to sell, assign, encumber, transfer, or grant subordinate rights and interests (including subleases and licenses) in, the leasehold estate, the Easements and/or any or all of its other rights...
	11. UAssignmentU.  Lessee shall at all times have the right to sell, assign, encumber, transfer, or grant subordinate rights and interests (including subleases and licenses) in, the leasehold estate, the Easements and/or any or all of its other rights...
	12. UOwnership of Facilities; Surrender of PropertyU.
	12.1. UOwnership of Energy FacilitiesU.  Lessor agrees that all Energy Facilities installed or placed on any portion of the Property by Lessee and its successors or assigns, whether real, personal or mixed, shall remain the property of Lessee and shal...
	12.1. UOwnership of Energy FacilitiesU.  Lessor agrees that all Energy Facilities installed or placed on any portion of the Property by Lessee and its successors or assigns, whether real, personal or mixed, shall remain the property of Lessee and shal...
	12.2. UOwnership of Solar Energy and Attributes; Tax Credits and IncentivesU.  Lessor hereby acknowledges and agrees that Lessee has the exclusive right to develop and harness the Solar Energy Resources on, about or at the Leased Area and Lessor shall...
	12.2. UOwnership of Solar Energy and Attributes; Tax Credits and IncentivesU.  Lessor hereby acknowledges and agrees that Lessee has the exclusive right to develop and harness the Solar Energy Resources on, about or at the Leased Area and Lessor shall...
	12.3. USurrenderU.  Upon the expiration or earlier termination of this Lease (whether or not following an Event of Default), Lessee shall peaceably and quietly leave, surrender and return the Leased Area and Access Areas (or such portions of the Lease...
	12.3. USurrenderU.  Upon the expiration or earlier termination of this Lease (whether or not following an Event of Default), Lessee shall peaceably and quietly leave, surrender and return the Leased Area and Access Areas (or such portions of the Lease...

	13. UQuiet Title; Condition of the PropertyU.  Lessor warrants that Lessee shall peaceably hold and enjoy the Leased Area, the Easements and any and all other rights granted by this Lease for the entire Term without hindrance, interruption, suit, trou...
	13. UQuiet Title; Condition of the PropertyU.  Lessor warrants that Lessee shall peaceably hold and enjoy the Leased Area, the Easements and any and all other rights granted by this Lease for the entire Term without hindrance, interruption, suit, trou...
	13.1.1. UNo Superior RightsU.  There are no leases with any third parties (including, but not limited to, any other leases, use or occupancy leases, licenses or other rights of possession or any option for any of the foregoing) that would interfere wi...
	13.1.1. UNo Superior RightsU.  There are no leases with any third parties (including, but not limited to, any other leases, use or occupancy leases, licenses or other rights of possession or any option for any of the foregoing) that would interfere wi...
	13.1.2. UCRP ContractsU.  As of the Effective Date no portion of the Property is subject to any contract in connection with the Conservation Reserve Program (“CRP Contract”) created by Subtitle B – Conservation Reserve of the Farm Security and Rural I...
	13.1.2. UCRP ContractsU.  As of the Effective Date no portion of the Property is subject to any contract in connection with the Conservation Reserve Program (“CRP Contract”) created by Subtitle B – Conservation Reserve of the Farm Security and Rural I...
	13.1.3. UTitle to PropertyU.  The parties comprising “Lessor” under this Lease are the sole owners of the Property and Lessor holds good and marketable fee simple title to the Property.  Lessor and each person signing this Lease on behalf of Lessor ha...
	13.1.3. UTitle to PropertyU.  The parties comprising “Lessor” under this Lease are the sole owners of the Property and Lessor holds good and marketable fee simple title to the Property.  Lessor and each person signing this Lease on behalf of Lessor ha...
	13.1.4. ULiens and EncumbrancesU.  There are no liens, encumbrances, leases, mortgages, deeds of trust, fractured interests, mineral or oil and gas rights, or other exceptions to Lessor’s fee simple title ownership of the Property except as listed on ...
	13.1.4. ULiens and EncumbrancesU.  There are no liens, encumbrances, leases, mortgages, deeds of trust, fractured interests, mineral or oil and gas rights, or other exceptions to Lessor’s fee simple title ownership of the Property except as listed on ...
	13.2. UNon-DisturbanceU.  Without limiting the foregoing, any leases, licenses, easements, encumbrances and other rights entered into by Lessor after the Effective Date shall expressly provide that they are subject and subordinate in all respects to t...
	13.2. UNon-DisturbanceU.  Without limiting the foregoing, any leases, licenses, easements, encumbrances and other rights entered into by Lessor after the Effective Date shall expressly provide that they are subject and subordinate in all respects to t...
	13.3. UCondition of the PropertyU.  To Lessor’s knowledge, there are no physical conditions of the Property, nor any other material adverse facts or conditions relating to the Property or any portion thereof, that could delay, interfere with or impair...
	13.3. UCondition of the PropertyU.  To Lessor’s knowledge, there are no physical conditions of the Property, nor any other material adverse facts or conditions relating to the Property or any portion thereof, that could delay, interfere with or impair...
	13.4. UCompliance with Laws; EtcU.  The Property is currently in full and complete compliance with all Laws applicable to the Property.  The Property has direct and unobstructed access to a publicly dedicated road.  To the best of Lessor’s knowledge, ...
	13.4. UCompliance with Laws; EtcU.  The Property is currently in full and complete compliance with all Laws applicable to the Property.  The Property has direct and unobstructed access to a publicly dedicated road.  To the best of Lessor’s knowledge, ...
	13.5. UTitle InsuranceU.  Lessor shall cooperate with the title insurance company (“Title Company”), if any, selected by Lessee to issue title insurance insuring (a) Lessee’s leasehold and easement interests in the Property, and/or (b) any mortgage en...
	13.5. UTitle InsuranceU.  Lessor shall cooperate with the title insurance company (“Title Company”), if any, selected by Lessee to issue title insurance insuring (a) Lessee’s leasehold and easement interests in the Property, and/or (b) any mortgage en...

	14. UNon-Interference By Lessor; Negative CovenantsU.  Lessor hereby acknowledges and agrees that insolation (access to sunlight) is essential to the value to Lessee of the leasehold interest granted hereunder and is a material inducement to Lessee in...
	14. UNon-Interference By Lessor; Negative CovenantsU.  Lessor hereby acknowledges and agrees that insolation (access to sunlight) is essential to the value to Lessee of the leasehold interest granted hereunder and is a material inducement to Lessee in...
	(a) interfere with or impair the intended uses of the Leased Area and/or the Access Areas by Lessee under this Lease, including, without limitation, (i) the full and unobstructed enjoyment of the Solar Energy Development Easement upon, over or across ...
	(b) engage in any other activity on the Property or elsewhere that might cause a decrease in the output or efficiency of Lessee’s Solar Energy Systems or other Energy Facilities, including, without limitation, emission of suspended particulate matter,...
	In connection with the foregoing, Lessor hereby acknowledges and agrees that Lessor shall not: (i) itself, nor shall any of Lessor’s employees, agents, Lessees, invitees or licensees, (x) plant any trees or permit the growth of foliage that could adve...

	15. UEncumbrances; Mortgagee ProtectionsU.
	15.1. URight to EncumberU.  Lessee shall have the right at any time and from time to time to mortgage, encumber or pledge (including by mortgage, deed of trust or personal property security instrument) to any Mortgagee, without the consent of Lessor, ...
	15.1. URight to EncumberU.  Lessee shall have the right at any time and from time to time to mortgage, encumber or pledge (including by mortgage, deed of trust or personal property security instrument) to any Mortgagee, without the consent of Lessor, ...
	15.2. UCovenants for Mortgagees BenefitU.  Should Lessee mortgage any of its rights and/or interests under this Lease and/or in any Energy Facilities, then Lessor expressly agrees for the benefit of any Mortgagees as follows:
	15.2. UCovenants for Mortgagees BenefitU.  Should Lessee mortgage any of its rights and/or interests under this Lease and/or in any Energy Facilities, then Lessor expressly agrees for the benefit of any Mortgagees as follows:
	(a) Lessor shall not agree to a modification or amendment of this Lease if the same could reasonably be expected to materially reduce the rights or remedies of a Mortgagee or impair or reduce the security for its lien, and Lessor shall not accept a su...
	(b) Each Mortgagee shall have the right to do any act or thing required to be performed by Lessee under this Lease, and Lessor shall accept any such act or thing performed by a Mortgagee as if such act or thing was done by Lessee itself.  Each Mortgag...
	(c) No default which requires the giving of notice to Lessee shall be effective unless a similar notice is concurrently given to all of the Mortgagees.  If Lessor shall become entitled to terminate this Lease due to an uncured default by Lessee, Lesso...
	(d) In case of the rejection, disaffirmation or other termination of this Lease as a result or in the course of any default or the bankruptcy or insolvency of Lessee, Lessor shall give prompt notice thereof to the Mortgagees.  Lessor shall, upon writt...


	16. UMiscellaneousU.
	16.1. UGoverning LawU.  The terms and provisions of this Lease shall be interpreted in accordance with the Laws of the State of Colorado applicable to contracts made and to be performed within the State of Colorado and without reference to the choice ...
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	RECORDING REQUESTED BY AND
	MEMORANDUM OF  SOLAR ENERGY GROUND LEASE AND EASEMENT AGREEMENT
	WHEREAS:
	The foregoing instrument was acknowledged before me this   day of
	, 20__, by   ,  of    , a    , on behalf of the      .
	Notary Public
	My commission expires:
	The foregoing instrument was acknowledged before me this   day of
	, 20__, by   ,  of    , a    , on behalf of the      .
	Notary Public
	My commission expires:
	UEXHIBIT D
	MEMORANDUM OF  OPTION AGREEMENT
	(REGARDING SOLAR ENERGY GROUND
	LEASE AND EASEMENT AGREEMENT)
	WHEREAS:
	STATE OF COLORADO )
	)§
	County of   )
	The foregoing instrument was acknowledged before me this   day of
	, 2021, by   ,  of    , a    , on behalf of the      .
	Notary Public
	My commission expires:
	The foregoing instrument was acknowledged before me this   day of
	, 2021, by   ,    of juwi Inc., a Delaware corporation, on behalf of the corporation.
	Notary Public
	My commission expires:
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