AGREEMENT FOR USE
AND REPAIR OF DRAINAGE FACILITIES

THIS AGREEMENT FOR USE, AND REPAIR OF DRAINAGE FACILITIES
{*Agreement”} is made and entered into this[i day of _, I‘,; nNne. , 2026, by and
between PULASKI COUNTY, INDIANA (“County"), acting by and through its Drainage Board,
and Mammoth Pastures LLC and Mammoth Grazing Lands LLC, Delaware limited liability
companics (collectively, “Developer”), the County and Developer being referred 1o herein,
collectively, as the “Parties” and, individually, as a *Party®; ).

WITNESSETH:

A WHEREAS, Developer intends to develop, construct, and operate solar-powered
electric generating facilities in Putaski County, Indiana, consisting of photovoltaic panels,
inverters, underground electrical systems, communications system, transmission lines,
substations, switchyards, meteorological stations, operation and maintenance facilities, access
roads, lay-down and staging yards, and related facilities totaling approximately 945 MW, of
generating capacity (the “Projeet”); and depicted on Appendix A; and

B. WHEREAS, in connection with the development, construction, operation, or
maintenance of the Project, it may be necessary for Developer and its contractors and
subcontractors and each of their respective agents, employees, representatives, and permitted
assigns (Developer and, while in the performance of work for Developer, such other persons,
collectively, the “Developer Parties”) to: (i) transport heavy and/or oversized equipment and
materials over designated haul routes on roads located in the County, which may in certain cases
be in excess of the design limits of such roads; (ii} transport certain (locally sourced if available
and af competitive pricing, defined hereafter as “locally sourced”) inaterials, such as concrete and
gravel, on such roads; (ifi) temporarily widen such roads and make certain modifications and
improvements (both temporary and permanent) to such roads (including to certain culverts,
bridges, road shoulders, crest corrections, and other related fixtures) to permit such equipment and
materials to pass; (iv) place certain electrical and/or communication cables for the Project over,
along, adjacent to or under certain roads for the purposes of carrying electrical current to, from,
between and antong various paris of the Project; and (v) in the course of performing said activities,
intersect directly ot pass over and upon certain private drains, public drains, open-drains, or tile
drains regulated by the County under 1.C. § 36-9-27 and encroach within the County's seventy-
five foot (75') drainage maintenance rights-of-way established under 1.C. § 36-9-27-33; and

C. WHEREAS, Devetoper acknowledges that it may not conduct the above activities
without the express consent and permission of the County Drainage Board, which has exclusive
authority and control over regulated drains and other County property; and

D. WHEREAS, the County will permit the Developer Parties to perform the above
activities in connection with the Project in Pulaski County to intersect or pass over, under or
through said County drains, pursuant to the terms and conditions as set forth in this Agreement,

E. WHEREAS, all submittals as provided for herein shall be made prior to



commencement of the construction of the Project;

NOW, THEREFORE, in consideration of the mutual promises and covenants contained
herein, and other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Parties hereby agree as follows:

ARTICLE 1
APPLICABILITY OF AGREEMENT;
ESTABLISHMENT OF PRE-CONSTRUCTION CONDITIONS

Section 1.1 {Infentionally Omitted].

Section 1.2 Drainage System Conditions. Using such records and maps as may be
provided by the County Surveyor (if available) regarding regulated open and tile drains, including
regulated non-private lateral drains connecting directly thereto, as may be timely provided to
Developer by the County, Developer shall, at Developer's expense, (i) determine which such
regulated drains He under, or within seventy-tive feet (75°) of, any point at which any Developer
Party may conduct any Project construction activity or operate a motor vehicle or other equipment
weighing more than one (1) ton {the “Affected Drains™), and (ii) prepare one or more maps
depicting all Affected Drains and all points of intersection with such construction activity,
inctuding road crossings {collectively, the “Drain Location Map”). The Drain Location Map
will be attached hereto as Appendix B, when complete. The Drainage Board, being comprised of
the same members as the Board of Commissioners, shall have forty five (45) days afier delivery
of the Drain Location Map to review it. {The Drainage Board may delegate certain decisions
described in this Agreement to the County Surveyor or other designee so to the extent such
authority exists, hereinafter any decisions of the Drainage Board may include those made by the
County Surveyor as to the particular issue.) The Drainage Board shall be deemed to have accepted
the Drain Location Map except to the extent that, and only with respect to specifically stated
objections to the Drain Location Map as to whicl, the Drainage Board determines that the Drain
Location Map is not a complete and accurate depiction of the pre-existing conditions. I the
Drainage Board makes such a determination, the Drainage Board shall, within such forty five (45)
day period, provide Developer in writing its specific objections to portions of the Drain Location
Map detailing such determination, shereupon Developer may provide reasonable further
documentation within the Drain Location Map. If Developer disagrees with the Drainage Board’s
determination, the Patties shall promptly meet to confer and attempt {o reach agreement; provided
further, that failure of Developer and the Drainage Board to reach agreement with respect to the
condition of the portion of the Drain Location Map to which the Drainage Board has specifically
ohjected shall not prevent Developer from constructing on the portions of the Project for which
the Drain Location Map has been accepied by the Drainage Board or delay the County's or the
Drainage Board’s granting of any further permits, authorizations, or consents, except to the extent
that construction of the Project would produce an immediate, material and adverse effect on any
portions of the Project for which the Drain Location Map has not been accepted by the Drainage
Board. If the Drainage Board does not give written notice of any objection to the compleieness
and accuracy of the Drain Location Map within such forty five (45) day period, the Drain Location
Map shall be deemed accepted by the Drainage Board. Such aceeptance shall not be construed as
authiorization for the placement of structures within the County's seventy-five foot (75') drainage
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maintenance rights-of~way. Any activities within the drainage maintenance right-of-way shatl be
limited to temporary construction activities and permanent underground utility crossings
necessary for the installation of Project infrastruciure, except as may be required by a utility or
regional {ransmission organization for interconnection and related facilities (such as the
switchyard and substation). Developer shall, upon request by the County, provide identification
of all contractors and subcontractors performing work within regulated drainage arcas, Upon
request of Developer, the County Surveyor’s office shall provide any available information
tegarding regulated open drains and legal drains.

Section 1.3 County Use of Drain Location Map. As set out in Section 1.2 above, with the
assistarice of the County Surveyor's office, the County understands and acknowledges that
Developer will locate the regulated non-private drains and create the Drain Location Map for its
own use and will provide the Drain Location Map to the County only for the Couaty's
convenience. Developer shall not warrant the accuracy or completeness of the Drain Location
Map, The County shall not use the Drain Location Map as an official County document. The
Drain Location Map is provided for coordination purposes only. Notwithstanding the foregoing,
Developer shall remain fully responsible for identifying, protecting, repairing, and replacing any
regulated drains encountered during construction, or any drains installed during or after
construction, regardless of whether such drains are shown on the Drain Location Map,

Section 1.4 County Approval of Site Plan. The Project crossings identified on the Drain
Location Map of regufated drains shall be subject to the reasonable approvat of the County with
respect (o the proximity of Project infrastructure to County regulated open drains and subsurface
drain tiles, except that crossings that meet the standard construction requirements set forth Section
4.4 in this Agreement shall be permitted within one hundred feet (100%) of the Developer’s desired
point of crossing. No fencing or permanent above-ground structures other than the crossings shat!
be permitted to encroach within the seventy-five foot (75°) drainage maintenance rights-of-way
without express written consent of the Drainage Board.

ARTICLE 1T
REVISIONS TO DRAIN LOCATION MAP

Section 2.1 Revisions to Drain Location Map by Developer. If the Project expands in either
its scope or use of additional roads as may be permitted in a certain road use agreement between
Developer and County, Developer shall to the extent appropriate, revise the Drain Location Map
in order to report the locations of any additional Affected Drains as required by Section 1.2. With
respect to any change the Drainage Board shall have thirty (30) Calendar days, after such delivery
to review the revised Drain Location Map. The Drainage Board shall approve the revised Drain
Location Map unless it determines that any revised or supplemented report Drain Location Map
submitted is not complete and accurate (as provided for the original map in Section 1.2). If the
Drainage Board makes such determination, it shall within such thirty (30) Calendar day period
(with respect to any revised or supplemented Drain Location Map), provide Developer with written
objection to the supplemented Drain Location Map detailing such determination, whereupon
Developer may provide reasonable further documentation in support of its supplement Drain
Location Map. If Developer disagrees with the Drainage Board’s determination, the Parties shall
promptly meet to confer and attemipt to reach agreement; provided, that failure to reach agreement
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shall not prevent Developer from conducting any Project construction activity or using in areas
depicted on the portion of the Drain Location Map which the Drainage Board has determined is
complete and accurate and or delay the County’s or the Drainage Board’s granting of any further
permits, authorizations, or consents with respect to areas depicted on the portion of the Drain
Location Map which the Drainage Board has determined is complete and accurate, If the Drainage
Board does not give written notice of any objection fo the completeness and accuracy of the
supplemented Drainage Location Map within thirty (30) Calendar days, the revised or
supplemented Drainage Location Map shall be deemed accepted by the Drainage Board.

Section 2.2 Commencement of Construction. Commencement of Construction of the
Project shall mean commencement of construiction of access roads, solar generation facilities, and
associated facilities on the Project Site and shall not include testing and surveying (including
geotechnical drilling and meteorological testing)} by Developer to determine the adequacy of the
Project Site for construction. Testing and surveying activities shall not include grading,
excavation, installation of access roads, or any other ground disturbance associated with
construction of the Project. Developer shall be responsible for performing any additional testing
and surveying, including remobilization of such services, as necessary to address conditions
encountered within the Project Site that are directly related to the construction of the Project and
affect drainage infrastructure.

ARTICLE 11
OMITTED

Section 3.1 [Intentionaily Omitted].
Section 3.2 [lntentionally Omitted).
Section 3.3 [Iatentionaily Omitted).
Section 3.4 [Intentionally Omitted].
Section 3.5 [Intentionally Omitted].

Section 3.6 {Intentionally Omitted].

ARTICLE IV
IMPROVENMENT AND MODIFICATIONS TO DESIGNATED ROADS AND
AFFECTED DRAINS

Section 4.1 Modifications to Regulated Drains, Developer shall submit any proposal to
modify or relocate any drain under the Drainage Board’s jurisdiction to the Drainage Board and
County Surveyor tor review. Any moditication or relocation proposal shall provide similar or
superior drainage whea complete and be constructed according to typical construction practices.
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Section 4.2 Compliance with Standards and Designs. Developer may install driveways and
entrances for ingress and egress to and from Designated Roads at locations shown on attached
Drainage Location Map, at Developer's cost, If Developer desires to update Drainage Location
Map, and desired crossings shown on such map, it shall (i) submit an updated version to the
County, and (if) to the extent appropriate, revise or supplement the Diain Location Map in order
to report the locations of any additional Affected Drains as required by Section 1.2 (such updated
Drainage Location Map through the process set for in Section 2.1.

Section 4.3 [Intentionally Omitted].

Section 4.4 Collection System Cabling, Communication Cabling and Overhead
Transmission Line. The County acknowledges that Developer intends o install certain (i) wires,
cables, conduits, and/or kines (and their associated equipment) related to the fransmission of
electricity at from the Project (“Collection System™), (ii) communication wires, cables, and/or
lines relating to the Project (“Communication Cabling”), and (iif) overhead wires, cables,
conduits, and/or lines, foundations, poles, guy wires, and cross arms; and their associated
equipment related to the transmission of electricity from the Project (“Overhead Transmission
Line™) (collectively, the “Installation”) and may desire to install the Installation, including
routing portions of the Collection System and Communication Cabling below ground, either by
boring or by cutting a trench at locations adjacent to, along, above, or under regulated open ditches
and drains identified on the Drain Location Map. In connection with the Instaltation, the County
hereby grants to Developer all such authorizations and approvals from the County as are necessary
to complete the Installation, subject only to Developer's obtaining such private land righis as are
necessary to permit Developer to complete the Iustallation contemplated by this Agreement,
including obtaining all necessary land rights from private landowners adjacent 1o the regulated
drains, if necessary, The Installation across regulated drains shall be completed through trenching
or bore and not through plowing, Developer shall revise or supplement the Drain Location Map
in order to repori the locations of any additional Affected Drains, it shall do so as provided in
Section 2.1. However, notwithstanding any provision herein to the contrary, Developer and the
Developer Parties shall not install any of its Collection System or Communication Cabling less
than five feet (5°) directly under any open County regulated drain or one foot (17) directiy under
any County regulated tile drain.

ARTICLE V
DRAIN REPAIR

Section 5.1 Developer’s Obligation to Repair Drains and Related Structures. This
obligation shall include all private drainage tiles that outlet into County regulated drains within the
Project fimits, regardless of ownership. Developer shall take all necessary measures to avoid
damage {o regulated drainage infrastructure during Project activities, including proper
identification, marking, and protection of drains prior to and during construction including, without
limitation, culverts, drainage crossings, and related drainage structures. If any regulated drainage
tile, open ditch, or related drainage infrastructure is damaged as a result of construction,
installation, operation, maintenance, or decommissioning of the Project by the Developer Parties,
Developer shall be responsible for all reasonable and documented costs associated with repair and
restoration of such damage. Upon identification of damage, the County shall detennine, in its sole
discretion, whether such repair shatl be performed by the County or by the Developer. If the

4934-2118-8015, v. 1



County elects to perform the repair, the County may complete such work and invoice the
Developer for ali associated costs, which shall be reimbursed by the Developer. If the County
directs the Developer to perform the repair, the Developer shall complete such work at its sole cost
and within timeframes established by the County Surveyor, subject to the review and approval of
the County Surveyor. All repairs shall be completed in accordance with County standards and to
the reasonable approval of the County Surveyor. All repairs shall restore the drainage
infrastructure to a condition equal to or better than its condition prior fo damage and restore
functionality. The Developer shall not be responsible for damage that is clearly demonstrated to
have not been caused by Developer Parties or construction of the Project. For purposes of this
Section, damage shall include impacts within the County’s seventy-five (75) foot drainage
maintenance right-of-way that interfere with the County's ability fo perform drainage maintenance
or result in additional costs to the County. If the County performs such repairs, Developer shall
reimburse the County for all reasonable and documented costs incurred, plus a ten percent (10%)
administrative fee.

Section 5.2 County’s Obligation to Repair Drains and Structures, This Section 5.2
hereby incorporates the requirements related to regutated drains and stractures set forth in the
Road Use Agreement.

Section 5.3 All Necessary Repairs. If Developer fails to commence such repairs within
thirty (30} days, ualess otherwise agreed to in writing by the County, and thereafter to maintain
continuous and satisfactory progress, as determined by the County in the performance of such
repairs, then County shatl have the right, but not obligation, 1o perform or cause to be performed
atl the necessary repairs or improvements. If the County elects to perform the work, or if the
County is unable to complete the work due to time constraints, manpower, material shortages, or
any other reason, the County may hire a third-party contractor to complete such repairs. Developer
shall reimburse the County for all reasenable and documented costs incurred in connection with
such work, plus o ten percent (10%) administrative fee. To the extent that the County performs
such repairs using its own personnel and equipment, Developer shall reimburse the County for all
reasonable and documented direct costs, including allocable labor costs (excluding administrative
personnel or general overhead) and equipment usage based on commercially reasonable rental
rates, plus a ten percent {10%) administrative fee. All amounts inveoiced to Developer under this
Section shall be paid within thirty (30) days of receipt.

Section 5.4 Developer Responsibility for Unknown Conditions. Developer shall
remain fully responsible for identitying, protecting, repairing, and replacing any regulated drains
or drainage features encountered during construction, whether or not shown on any plans, maps,
or prior documentation, No omission or inaceuracy in any Drain Location Map shall relieve
Developer of this obligation.

Section 5.5 Regulated Drain Maintenance. In the event that Developer damages a
regulated open drain in a manner that causes stabilization or drainage function issues, Developer
shall repair and restore the damage, as required in this Agreement, and shall maintain that portion
of the regulated open drain after repair and restoration throughout the remainder of the construction
of the Project, at Developer's sole cost,
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Section 5.6 As-Built Drainage Mapping. During and upon completion of construction
activities affecting regulated drains, Developer shall provide npdated as-built mapping, including
GPS coordinates, of all drainage infrastructure within the Project area, identifying all infrastructure
installed, modified, or repaired, in a format acceptable to the County Surveyor.

Section 5.7 Drainage Inspections. Developer shall perform periodic inspections of drainage
infrastructure within the Project area during construction and operation, including inspections
upon receipt of complaints or identification of potential drainage issues, and shall promptly report
and address any identified deficiencies at its sole cost

ARTICLE VI
FINAL REPAIR APTROVAL

Section 6.1 Approval of The Final Drain Condition. The condition of a regulated drain
repair and replacement shall be subject to the approval by the Drainage Board, but only to the
extent that such repair work is not performed by the County. If the Drainage Board does not give
written notice to Developer detailing any objections to the condition of such drain repair within
seven (7) business days after notification by Developer that regulated drain has been repaired in
final form, the condition of such drain may be deemed acceptable by the Drainage Board. If the
Drainage Board objects in writing as designated the Developer will re-repair the portion of the
regulated drain or drainage repair that was unsatisfactory.

Section 6.2, [Intentionally Omitted].

Section 6.3  Section Corner Markers. Developer shall attempt to prevent damage to
Section Corner Markers within the Project. To the extent that damage occurs, Developer shall
repair or re-establish Section Corner Markers through a licensed surveyor. The County Surveyor
shall provide reasonable assistance upon request. After the completion of construction, Developer
shall provide the County Surveyor reasonable access, upon written notice, to confirm Section
Corner Markers, if periodically desired. To the extent that Section Corner Markers are damaged
by Developer in the course of construction of the Project and Developer fails to repair, Developer
shall pay the County within forty-five (45) days of receipt of an invoice for the direct costs thereof,
Afler construction and completion of Project related road repairs, Developer shall provide the
County Surveyor with a documented inventory of all Section Corner Markers within the Project
limits. Following construction, Developer shall provide documentation confirming the condition
and tocation of afl Section Corner Markers. Developer shall coordinate and ccoperate with
reasonable requests to confirm or locate Section Corner Markers during the construction of the
Project, within the Project limits, as may be required from time to time.

ARTICLE VH
PERFORMANCE ASSURANCE

Section 7.1  Performance Assurance Required: Separate from Road Assurance.
Developer shali provide performance assurance (the “Performance Assurance”) to secure
Developer’s obligations under this Agreement, including but not limited to the repair and
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restoration obligations set forth in Article V. The Performance Assurance required under this
Agreement is separate from, and in addition to, any Performance Assurance required under any
Road Use Agreement or other County agreement. Devetoper shafl deliver the Performance
Assurance no later than the date the Developer issues to its contractor an unlimited notice to
praceed with commencement of improvements related to the Project, The Performance Assurance
shall be made payable to the County and shall be provided in the form of (a) a surety bond issued
by a corperation licensed to do business in Indiana and acceptable to the County, or (b) a cash
deposit of equat value. The Performance Assurance shall remain in full force and effect during
consiruction of the Project and shall continue in full force and effect for two (2) years following
final completion of construction of the Project, provided Developer has satisfied all repair and
restoration obligations under this Agreement, The Performance Assurance is intended to provide
the County with assurance that it will be paid for Developer’s obligations under this Agreement,
but shall not limit Developer's obligations or liability under this Agreement.

Section 7.2 Cash Deposit. If the Performance Assurance is provided in the form of a
cash deposit, it shafl be held in an interest-bearing escrow account al a mutually acceptable
financial institution, with any interest earned shall be retained by the County, unless otherwise
required by law,

Section 7.3 Draw_on Performance Assurance. The County may draw upon the
Performance Assurance oaly if and to the extent that Develaper fails or refuses to (i) perform
required repairs or restoration under Article V of this Agreement, or (i) reimburse the County for
costs incurred by the County in performing or causing to be performed such repairs or restoration,
after writien notice and failure to cure within sixty (60} days. Draw conditions for the Performance
Assurance shall include the following: the Pulaski County Surveyor or a member of the Drainage
Board shall certify, in the County’s reasonable discretion, that all draw conditions have been met;
(i) that the County has provided written notice to Developer describing the repair or
reimbursement obligation, (ii) Developer has failed or refused to cure within the applicable cure
period, (iii) the County has performed such work (or caused such work to be performed), (iv) the
County has incurred costs associated with such work, and (v) the County has evidenced to
Developer the amount of such costs. If the County draws upon the Performance Assurance, the
Pulaski County Surveyor shall provide a written accounting of the amount of the draw(s) and
costs of repair ot restoration for which the draw(s) were made.

Section 7.4 Amount of Performance Assurance. The amount of the Performance
Assurance shall be determined using a formula based on the scope of County regulated drainage
infrastructure potentially affected by the Project. The parties agree that the Performance
Assurance shall be Two Million Five Flundred Thousand Dollars ($2,500,000.00), The
Performance Assurance shall be immediately replenished if utilized,

Developer may request a reduction in the amount of the Performance Assurance on or
after the date that is sixty (60} days afler the Final Detivery Date, provided Developer has
performed all the existing repair and restoration oblgations under this Agreement and there is no
outstanding damage to County regulated drains that Developer is required to repair. If, within
seven (7) days afier receipt of Developer’s writlen reguest, the Couniy provides written notice of
the existing damage requiring repair or restoration under this Agreement, the Performance
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Assurance shall not be reduced untit such obligations have been fully satisfied. Upon expiration
of the requirement for Performance Assurance two (2) years after final completion of construction
of the Project, and upon confirmation that Developer has satisfied all obligations secured by the
Performance Assurance, the County shall release the Performance Assurance and retumn to
Developer any original instrument evidencing such previous Performance Assurance {or any
remaining cash deposit, as applicable).

ARTICLE VIII
FINES

Section 8.1 Imposition of Fings. Upon wrilten notice to Developer (given by e-mail
directed to an e-mail address provided by Developer for such purpose) of Developer's non-
compliance with certain provisions of this Agreement and Developer's failure or refusal to abate,
correct, or otherwise remedy such non-compliance, the County may impose a fine upon Developer,
as indicated in Sections 8.2 and 8.3 below. Fines are imposed for each day of the same incident of
non-compliance after expiration of the applicable notice/cure period.

Section 8.2 Amount of Fines; Notice and Cure, Non-compliance with certain provisions
of this Agreement, after expiration of the applicable notice/cure period, shall subject Developer
to fines. The amount of such fines, applicable notice/cure requirements, and other relevant
conditions shall be as follows:

Section Amount Notice/Cure Period

Atticle V $1,000 Thirty (30) calendar days written nofice, taking
account, among other factors, safety concerns, weather
conditions, and nature of the repairs, but in any case, no
less than thirty (30) days’ notice.

Section 8.3 Payment of Fines. Developer shall pay all fines to the County within thirty
(30) days of receipt of proper notice of a fine,

ARTICLE IX
INDEPENDENT ENGINEER

The County may retain the “Independent Engineer” set forth in Section 5.2- at the Developer's
expense during construction of the Project. The Independent Engineer shall inspect Developer's
repaiis to Affected Drains and provide written acknowledgement that such repairs appear to have
been made in accordance with this Agreement, where such is the case or, where such is not the
case, so inform Developer and the Pulaski County Surveyor and act as liaison between Developer
and the Putaski County Surveyor in order to see that such repairs are brought into compliance with
this Agreement, to the extent that such repairs were performed by Developer. The Independent
Engineer shall inform Developer of any damage noted by the Independent Engineer in the
performance of the Independent Engineer's duties. Developer shall reimburse the County for
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expenses that the County incurs which are related to retention of the Independent Engineer to
perform such duties.

ARTICLE X
WARRANTY

All materials supplied and workmanship performed by Developer Parties in the performance of
Develaper's obligations required under this Agreement shall meet the compliance standards set
forth in Sgction 4.2 of this Agreement and be free from defects for a period of two (2) years after
the completion of such work. THE WARRANTIES SET FORTH IN THE FOREGOING
SENTENCE ARE THE SOLE AND EXCLUSIVE WARRANTIES PROVIDED BY Developer
UNDER OR IN CONNECTION WITH THIS AGREEMENT, AND Developer DISCLAIMS
ANY AND ALL OTHER IMPLIED OR STATUTORY WARRANTIES, INCLUDING
WARRANTIES OF MERCHANTARBILITY OR FITNESS FOR A PARTICULAR PURPOSE.

ARTICLE X1
INDEMNITY

Developer shall indemaify, defend, and hold the County harm!less for any and all claims, demands,
suits, actions, proceedings, or causes of actions brought against County, its officers, Board of
Commissioners, aftiliates, agents, and employees and permitted assignees of any of the foregoing
for any judgments, liabilities, obligations, fines, penalties, or expenses, including reasonable
attorneys’ fees and expenditures (“Lusses”), including for personal intury or damage to third
persons or property, but only to the extent that such Losses arise directly from or in the course of
performance by Developer under or in rejation to or connection with this Agreement.

ARTICLE X1I
UNIFIED DEVELOPMENT ORDINANCE “ZONING ORDINANCE”; OTHER
PERMITS

Section 12.1 Unified Development Ordinance. Developer acknowtedges that the Project
is subject to the provisions of the Pulaski County Unified Development Ordinance (herein after
referred to as “Zoning Ordinance”) and Developer will comply with the Zoning Ordinance,
including procuring a Building Permit from the County prior to commencement of construction
of the Project and formulating a decommissioning plan.

Section 12.2 Other Permits. The County hereby permits, authorizes, and consents to the
Installation and to Developer’s crossings to be identified on the Drainage Location Map, subject
to the construction requirements provided herein. Except for the following permits, the County
acknowledges and affirms that, in effect at the time of permit issuance, the County requires no
further licenses, permits, or approvals issued or granted by the County for the Installation, or for
such crossings to be identified on the Drainage Location Map, or for the construction, aperation,
and maintenance of the Project:

a. Building Permit issued pursuanmt to the Zoning Ordinance’s Solar Energy
Conversion Systems Siting Regulations as of the time of issuance of the permit.
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b. Any drainage permits issued by the Drainage Board related to relocation of
regulated drain, if requested.

Applications for alt County permits not granted by this Agreement shall be subject to the County’s
customary review and permitting processes, if any, pursuant to statutory and regulatory authority,
and in any case, processes applied consistently and in a fashion that treats Developer in a manner
similar to other industrial users of County roads under similar circumstances. As part of this
approval, the County and Drainage Board hereby approve and deem any submission of the
Stormwater Pollution Protection Plan (SWPP or CSP3) or similar plan by Developer submitted to
IDEM and compliant with its regulations to be satisfactory. Developer shall comply with any
Stormwater Pollution Protection Plan (SWPP or CSP3) submitted to IDEM.

Section 12.3 [Intentionally Omitted].

ARTICLE X1
EXCLUSION OF CERTAIN DAMAGES

The Parties waive all claims against each other {and against each other’s parent company and
Afiiliates and their respective members, shareholders, officers, directors, agents and employees)
for any consequential, incidental, indirect, special, exemplary or punitive damages (including loss
of actual or anticipated profits, revenues or product loss by reason of shutdown or non-operation;
increased expense of operation, borrowing or financing; loss of use or productivity; or increased
cost of capital); and, regardless of whether any such claim arises out of breach of contract or
warranty, tort, product liability, indemnity (other than the indemnity obligations of Developer as
set forth in Article XI with respect to Losses that arise from personal injury to third persons),
contribution, strict lability or any other legal theory.

ARTICLE XIV
FORCE MAJEURE EVENT

Whenever performance is required of a Party hereunder, such Party shall use atl due diligence and
take all necessary measures in good faith to perform; provided, however, that if a Pariy’s
performance of its obligations under this Agreement is prevented, delayed, or otherwise impaired
at any lime due to any of the following cavses, then the time for performance as herein specified
shall be appropriately extended by the time of the delay actuatly caused by such circumstances:
acts of God, war, civil commaotion, riots, or damage te work in progress by reason of fire or other
casually, strikes, lock outs or other labor disputes; delays in transporiation; inability to secure labor
or materials in the open market; war, terrorism, pandemics, sabotage, civil strife or other viclence;
improper or unreasonable acts or failures to act of the County; the failure of any governmental
authority to issue any permit, entitflement, approval or authorization within a reasenable period of
time afler a complete and valid application for the saine has been submitted; the effect of any law,
preclamation, action, demand or requirement of any government agency or utility; or litigation
contesting all or any portion of the right, title and interest of the County or Developer under this
Agreement. If either Party experiences, or anticipates that it will experience, an event that, pursuant

to this Article XV, shall extend the time for performance by such Party of any obligation under
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this Agreement, then such Party shall provide prompt written notice to the other Party of the nature
and the anticipated length of such delay,

ARTICLE XV
MISCELLANEOUS PROVISIONS

Section 15.1 Project Termination. If Developer abandons or terminates construction of the
Project, Developer shall provide written notice to the County of such abandonment or termination
of construction. In such event, at either Party’s request, the Parties shall meet to reach agreement
with respect to termination of this Agreement. County may ferminate this Agreement any fime
following Developer’s faflure to commence construction of the Project within twenty-four (24)
months of the date of this Agreement first above written.

Section 15,2 Reimbursable Expenses. Except as otherwise expressly provided in this
Agreement, where Developer is required to reimburse the County for any expense incurred by the
County, Developer shall only be required fo reimburse such County expenses as are reasonable,
direct, documented, and which the County has incurred,

Section 15.3 Governing Faw and Venue. This Agreement shall be governed by, and
construed in accordance with, the laws of the State of Indiana. Any disputes arising under this
Agreement between the Parties shall be decided by a court of competent jurisdiction in Pulaski
County, Indiana. The Party prevailing in any such litigation shall also be entitled to recovery of
its reasonable attorney fees incurred therein.

Section 15.4 Amendments and Integration. Fhis Agreentent {including Appendices) shall
constitute the complete and entire agreement between the Parties with respect to the subject matter
hereof. No prior statement or agreement, oral or written, shall vary or medify the written terms
hereof, Except as set forth in Sections 2.1 and 4.4, this Agreement may he amended only by a
written agreement signed by the Parties.

Section 15.5 Assignment.

a. Except as is set forth below, or as is otherwise permitied by Ind, Code § 6-1.1-12.1-
5.4(f), the rights and obligations contained in this Agreement may not be assigned by Developer
or any affiliate thereof without the express prior written consent of the County, which consent may
not be unreasonably withheld, conditioned or delayed. For the avoidance of doubt, the County’s
approval may not be conditioned on the payment of any sum or the performance of any apreement
other than the agreement of the assighee or transferee to perform the obligations of Developer
pursugat to this Agreement. Any transfer or assignment pursuant 1o this Section shall be subject to
the assignee agreeing in writing to be bound by the terms of this Agreement. So long as an assignee
assumes in writing all assigned obligations under this Agreement, Developer may be released from
liability for the assigned obligations hereunder,

b. No direct or indirect change of control of the ownership interests of Developar or
any of its direct or indirect aftiliates, a reorganization of Developer or any of its direct or indirect
aftiliates, or any other sale or transter of direct or indirect ownership interests in Developer or any
of its direct or indirect aftiliates (including any tax equity investment or passive investment) or the
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foreclosure by any Financing Party (as defined below) on any Collateral Assignment (as defined
below) shall constitute an assignment requiring the consent of the County under this Agreement.

C. Notwithstanding the foregoing, with prior written notice 1o the County but without
the need for consent of the County, Developer may assign or transfer this Agreement, in whole or
in part, or any or all of its rights, interests, and obligations under this Agreement, to a (i) public
wtitity, or (ii) any other company or other entity, provided in the latter instance that such assignee
shall have demonstrated experience in constructing and operating an energy generation project in
the United States and a nat worth of a minimum of $10,000,000 as confirmed by audited financial
statements as of the most recent fiscal year.

d. Developer may, without the prior approval of the County, by security, charge or
otherwise, encumber its interest under this Agreement and any amendments thereto for the
purposes of financing the development, construction, operation of or investment in the Project,
including entering into any partnership or contractual arrangement, including but not Hmited to, a
partial or conditional assignment of equitable interest in Developer or its parent to any person or
entity, inchuding buf not limited to tax equity investors, or by security, charge or otherwise
encumber its inferest under this Agreement (each a “Collateral Assignment”), provided that
Developer shall have provided the County with written notice upon making such Collateral
Assignment, Promptly after agreeing upon a Collateral Assignment, Developer shall notify the
Governing Bedies in writing of the name, address, and telephone numbers of each party in favor
of which Developer’s interest under this Agreement has been encumbered (each such paity, a
“Financing Party” and together, the “Financing Parties”). Such notice shal include the names
of the account martagers or other representatives of the Financing Parties to whom written and
telephonic communications may be addressed. After giving the County such initial notice,
Developer shall promptly give the County notice of any change in the information provided in the
initial notice or any revised notice. If requested by the Financing Parties, the County shall execule
and deliver any reasonably requested consents or estoppels related to the Collateral Assignment(s)
providing for cure periods and other rights reasonably afforded to the Financing Parties under such

consenis,

€. If Developer encumbers its interest under this Agreement and any amendments
thereto and provides the notice described in the immediately preceding paragraph, then from and
after the Governing Bodies™ receipt of such notice, the Governing Bodies shall provide the
Financing Parties notice of any payment or other default by Developer under the Agreement and
an opportunity to cure the same.

f, Notwithstanding the foregoing, Developer may elect to split the Project into two
separate projects. In the event of Developer’s election, Mammoth Pastures LLC would be
responsible for regulated drains and other refated structures related to its project and Mammoth
Grazing Lands LLC would be responsible for regulated drains and other related structures related
to its project, provided that however, all county structures covered under this Agreement related
to the Project are covered under the split projects.

Section 15.6 Notices. All notices, which may be given pursuant to the provisions of this
Agreement shall be sent by regular mail, postage prepaid, and shall be deemed to have been given
or delivered when so mailed to the following addresses:

13
4334-2118-8615, v. 1



[fto the County, to:  Pulaski County, Indiana
112 E. Main Street
Winamac, IN 46996
Attn: Board of County Commissioners

With copies to: The Law Office of Riley & Ahler, P.C.
209 West Washington Street, Suite C
Rensselaer, IN 47978
Attn: Jacob Ahler, Esq.
Email: jacob@michaelriley.lawyer

and

Barnes & Thornburg LLP

11 South Meridian Street
Indianapolis, IN 46204

Attn: Richard Hall, Esq,

Email: Richard.Hall@btlaw.com

If to Developer, to:  Mammoth Pastures LLC
Mammoth Grazing Lands LLC
Attn: Legal Counsel
2 Logan Square
Philadelphia, PA 19103

with copy to: Gutwein Law
250 Main St. Ste 590
Lafayette, Indiana 47901
Attn: Christopher D. Shelmon
Chris.Shelmon@gutweinlaw.com

Any party may change its contact or address for receiving notices by giving written notice of such
change to the other party. Notice may be sent by a party’s counsel.

Section 15.7 Exercise of Rights and Waiver. The failure of a Party to exercise any right
under this Agreement shall not, unless otherwise provided or agreed to in writing, be deemed a
waiver thereof; nor shall a waiver by a Party of any provisions hereof be deemed a waiver of any
future compliance therewith, and such provisions shall remain in full force and effect.

Section 15.8 Independent Contractor. Relation of the Parties. The status of Developer under
this Agreement shall be that of an independent contractor and not that of an agent, and in
accordance with such status, Developer and its officers, agents, employees, representatives, and
servants shall at all times during the term of this Agreement conduct themselves in a manner
consistent with such status and by reason of this Agreement shall neither hold themselves out as,
nor claim to be acting in the capacity of, ofticers, employees, agents, representatives, or servants
of the County. As an independent contractor, Developer shall accept full responsibility for
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providing to its employees all statutory coverage for worker's compensation, unemployment,
disability or other coverage required by law.

Section 159 Severability. In the event that any clause, provision or remedy in this
Agreement shall, for any reason, be deemed invalid or unenforceable, the remaining clauses and
provisions shall not be affected, impaired, or invalidated and shall remain in full force and effect.

Section 15.10 Headings_and Consiruction. The section headings in this Agreement are
inserted for convenience of reference only and shaH in no way effect, modify, define, or be used
in construing the text of the Agreement, Where the context requires, all singular words in the
Agreement shall be construed to include their plural and all words of neuter gender shall be
construed to include the masculine and feminine forms of such words. Notwithstanding the fact
that this Agreement may have been prepared by one of the Parties, the Parties confirm that they
and their respective counse! have reviewed, negotiated and adopted this Agreement as the joint
agreement and understanding of the Parties. This Agreement is to be construed as a whole and
any presumption that ambiguities are {0 be resolved against the primary deafling Party shatl not
apply. All Appendices referenced in this Agreement are incorporated in and form a part of this
Agreement.

Section 15.11 Counterparts. This Agreement may be execuled in counterparts, each of
which shatl be deemed an original, but all of which together shall constitute one and the same

agreement.

Section 15.12 No Third-Party Beneficiary. No provisions of this Agreement shall in any
way inure to the benefit of any person or third party so as to constitute any such person or third
party as a third-party beneficiary under this Agreement, or of any onc or more of the terms of this
Agreement or otherwise give rise to any cause of action in any person not a Party hereto.

Section 15.13 Confidentiality. Subject to any laws perfaining to access to public records,
all data and information acquired by the County from Developer (or its afliliates, representatives,
agenis or coniractors) in connection with the performance by Developer of its obligations
hereunder, including information regarding the Project, shall be confidential and will not be
disclosed by the County to any third party, and upon request of Developer will be returned thereto,
except that the County will not be obligated to return any such information contained in documents
generated by the County that are stored electronically by the County. With respect to any such
retained electronically stored confidential information, the County will continue to comply with
the obligations of this Section 15.13. Notwithstanding the foregoing, the Parties acknowledge and
agree that such confidential information may be disclosed to third parties as may be necessary for
Devefoper and the County to perform their respective obligations under this Agreement. This
provision will not prevent the County from providing any confidential information or in response
to the reasonable request of any government agency charged with regulating the County's aftairs;
provided, that if feasible, the County will give prior notice to Developer of such disclosure and, if
so requested by Developer, will have used all reasonable ¢fforts to oppose or resist the requested
disclosure, as appropriate under the circurnstance, or to otherwise make such disclosure pursuant
to a protective order or other similar arrangement for confidentiality.
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Section 15.14 Extraordinary Events. The Parties acknowledge that during the expected
life of the Project, circumstances may arise under which it will be necessary or advisable for
Developer to replace major subsiation components or make repairs to sofar facilities beyond
ordinary maintenance (“Extraordinary Events™), and that transportation of substation
components or other solar facilities on overweight or oversized vehicles on or across the
Designated Roads may be necessary, The Parties agree that it is impossible to predict the timing,
nature, or extent to which Affected Drains may be damaged bevond the normal amount of wear
and tear by such transportation. The Parties agree that at any time during the life of Project, when
Developer determines Extraordinary Events reasonably, during any sixty (60) day peried, require
activities which will involve more than ten (10) movements of overweight or oversized vehicles
on Affected Drains, Developer will give advance writien notice of the intended movements to the
County. In such event, the County may in its reasonable discretion require Developer to provide
arevised Drain Location Map, and Developer agrees to reasonably coordinate such activities with
the County in substantially the same manner provided for in this Agreement. If the Extraordinary
Events require activities which will involve more than fwenty (20) movements of overweight and
aversized vehicles during any sixty (60) day period, the County and Developer will work in good
faith to determine amount of any performance assurance to be reasorably required by the County,
in its sole discretion, based on the possible damage to any Affected Drain caused by such
movements.

Section 15.15 Other Agreements. Developer shall materially comply with all terms of and
fulfill its obligations under the Decommissioning Agreement, Road Use Agreement and the
Economic Development Agreement, This Drainage Agreement shall supersede all drainage
related matters and requirements in the Road Use Agreement, to the extent not referenced herein.

Section 15.16 Compliance, While the County Surveyor, or Compliance Monitoring
Company, shall have authority to determine compliance with this Agreement, such determinations
are appealable by the Developer 1o the County Commissioners.

Section 15.17 Reasonablencss Standard. Any restriction, condition, suspension, or
objection by the County under this Agreement shatl he reasonable, proportionate to the nature and
severity of the concern, and limited in duration 1o the period necessary to address the specific
issue. The County shall not unreasonably withhold, condition, or delay any consent, approval,
acceptance, or authorization required under this Agreement,

Section 15.18 Good Faith Obligations. The County agrees to exercise its rights and
discretion under this Agreement in good faith and in a manner that does not unreasonably delay
or impede Project construction. The County shall not use its approval, review, objection, or
enforcement authority under this Agreement for purposes unrelated to the legitimate interests
addressed by the applicable provision,

Section 15.1Y Inspection and Completion Standards. All work performed pursuant to this
Agreement shall be subject to inspection and approval by the County, including the County
Surveyor, and shall be completed in accordance with County standards and within timeframes
established by the County,
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Section 15.20 County Maintenance Activities: No Liability. The County shall not be liable
for damage 1o Developer infrastructure resulting from normal drainage maintenance activities
performed by the County within its regulated drains or drainage maintenance rights-of-way.

[signatures appear on following pages]
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IN WITNESS WHEREOQF, the Parties have caused their authorized representatives to
execute this Agreement for Repair of Drainage Facilities on the dates set forth below, 1o be

effective as of the date first above written,

ATTEST:
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MAMMOTH PASTURES LLC,
a Delaware limited liability company

By:

Name:

Title:

MAMMOTH GRAZING LANDS LLC,
a Detaware limited liability company

By

Name;

Title:

DRAINAGE BOARD
OF PULASKI COUNTY,

[ M/v/ (
/QM%ML

{DIANA

7 .

e 011524,




APPENDIX A
Map of the Installation

[TO BE PROVIDED —SITE MAP =
AND INFRASTRUCTURE PURSUANT TO SECTION3.4] | commented [GM1]; Changed pernumberingofsecl‘innsJ
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APPENDIX B

Drainage Location Map
[TO BE PROVIDED PER SECTION 1.2}



