ESCROW AGREEMENT

THIS ESCROW AGREEMENT (*Agreement™), dated this 19th day of December, 2018, is
entered into by and between Henry County, Indiana (“County™). and Big Blue River Wind Farm,
LLC. a Delaware limited liability company (“Company™).

WITNESSETH:
WHEREAS, Company is applying for a Commission Approved Use (“CAU™) in
connection with a proposed wind power project (the "Project”) under Henry County Ordinance

Nos. 2018 - (04) -08-22 and 2018 - (03)-08-22 (collectively, the "Ordinance); and

WHEREAS, in connection with such application, Section 9.6(A)(4) of the Ordinance
requires that an escrow account ("Escrow Account”) be established by the Company: and

WHEREAS, Company has arranged with Citizens State Bank New Castle Indiana
("Escrow Agent") to establish the Escrow Account. as evidenced by Exhibit A hereto; and

WHEREAS, the parties intend to implement the use of the Escrow Account with this
Agreement pursuant to the terms of the Ordinance:

NOW THEREFORE, in consideration of the premises and the mutual obligations and
covenants set forth herein, the parties agree as follows:

| Establishment of Escrow.

(a) The Escrow Account has been opened with Escrow Agent and County agrees
that Escrow Agent shall serve as the escrow agent under, and administer Escrow Account in
accordance with, the applicable terms the Ordinance and this Agreement.

(b) Upon County’s execution of this Agreement, Company shall deposit with
Escrow Agent an initial deposit of $75.000 (the “Eserow Funds”) to be held and distributed
pursuant to the Ordinance and this Agreement.

(c) If the amount in the Escrow Account falls below $75,000 and County wishes
Company to deposit additional funds to bring the amount back to $75,000. then County shall
notify Company in writing and Company shall deposit the shortfall within 14 days following
the date County has sent the written notification and explanation of any withdrawals by
County.

2. Escrow Fund Administration, Disbursements, Repavment. Upon exccution,
Company shall make any necessary arrangements with respect to the Fscrow Account in coordination
with Escrow Agent to allow County to use the funds therein in accordance with the Ordinance and
this Agreement, solely in the name of the County, to be managed by the County Treasurer (or designee
of the County Treasurer not affiliated with Company). Company's application fee for CAU under the
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Ordinance will be paid directly to the Henry County Planning Commission separately from, and in
addition to, the Escrow Funds, The Escrow Account shall be administered according to the conditions
set forth in Section 9.6(A)(4) (a) through (c) of the Ordinance, which are incorporated herein by
reference.

3. Termination; Disputes. Any amounts of the Escrow Funds remaining upon final
decommissioning of the Project or earlicr termination of the Project under Section 9.6(a)(4)(¢) of the
Ordinance, as applicable (“Funds™) shall be distributed as required in the Ordinance. In the event of
any dispute(s) concerning such distribution, said Funds shall be held by Escrow Agent until it has
received either (i) joint written instructions from the parties regarding disbursement; or (ii) an order
or judgment from a court of competent jurisdiction in Henry County, Indiana. directing the
disbursement of the funds.

4. Escrow Agent Fees and Expenses. Administrative fees or expenses in connection
with the Escrow Account shall be paid directly by Company when due. or [rom the Escrow Funds.

5. Account Statements. At all times relevant hereto. Company shall be entitled to
complete copies of all statements of account and all other written correspondence between County
and Escrow Agent concerning the Escrow Account, promptly upon written request for same by
Company.

6. Hold Harmless. Company and County shall jointly and severally hold and save
harmless Escrow Agent from and against all loss. cost. claim. liability. damage and expense. including
reasonable attorneys' fees and disbursements incurred in connection with the Escrow Account and the
performance of Escrow Agent's duties, except with respect to actions or omissions taken or suffered
by Escrow Agent in bad faith, in willful disregard of this Escrow Agreement. or involving gross
negligence on the part of Escrow Agent.

7. Notices. Any notice, request, instruction or other document to be given hercunder by
a party hereto shall be in writing and shall be deemed to have been given (a) when received if given
in person or by courier or a courier service, (b) on the date of transmission il sent by facsimile or (c)
three (3) business days after being deposited in the mail, certified or registered, postage prepaid:

If to the County:
Henry County Board of Commissioners
101 S. Main Street
New Castle. IN 47362
ATTN: County Auditor
Email: dwalker’@henryco.net

With a copy to:
Joel E. Harvey, Esq.
Hayes Copenhaver Crider Harvey, LLP
214 S. Main Street
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New Castle, [N 47362
Email: JHarvey@hcclaw.com

i to Developer:
Big Blue River Wind Farm. LI.C
717 Texas Avenue, Suite 1000
Houston, Texas 77002
Attn: Chief Legal Officer

With a copy to:
Big Blue River Wind Farm, LLC
4160 Dublin Boulevard, Ste. 100
Dublin, Calilfornia 94568
Attn: Assistant General Counsel

If to Escrow Agent:
Citizens State Bank New Castle Indiana
1238 Broad Street
New Castle, IN 47362
Attne Leisa J. King, Vice President & Trust Officer
Reference: Big Blue River Wind Farm Escrow Agreement

Or to such other individual or address as a party hereto may designate for itself by notice given as
herein provided. '
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Assignment.

(a)  This Agreement shall (i) remain in full force and effect until the expiration or
termination hereof, and (i) be binding upon and inure 1o the benefit of the respective
successors and assigns of the parties hereto.

(b) Lxcept as provided in subsections (c¢), (d), and {¢) below. no Party to this
Agreement shall assign, transfer, delegate, or encumber this Agreement or any or all
ol its rights, interests, or obligations under this Agreement without the prior written
consent of the other Party. In those instances in which the approval of a proposed
assignee or transferee is required or requested: (i) such approval shall not be
unrcasonably withheld, conditioned, or delayed: and (ii) without limiting the
foregoing, in the case of the County, the County’s approval may not be conditioned
on the payment of any sum or the performance of any agreement other than the
agreement of the assignee or transferee to perform the obligations of the Company
pursuant to this Agreement.

(¢) Company may, without the consent of the County, but upon notice to County,
assign or transfer this Agreement or any or all of its rights, interests, and obligations
under this Agreement, to any aftiliate or subsidiary, or with the consent of the County
(not to be unreasonably withheld), to a company that acquires substantially all the
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assets of Company. Additionally, upon the prior written notice to the County and
without consent of the County, Company may assign this Agreement to (i) a public
utility, (i) a developer. or (iii) a pension fund. infrastructure fund or similar
investment holding company, provided that such assignee shall have comparable
experience in constructing and/or operating a wind project in the United States and a
net worth of a minimum of $25,000.000 as confirmed by audited financial statements
as of the most immediately prior vear end.

(d) Any assignment pursuant to this Section shall be subject to the assignee
agreeing in writing to be bound by the terms of this Agreement. Any assignment of
this Agreement by Company to an assignee shall be subject to Company assigning its
rights and obligations under the Transportation Plan and Agreement Regarding
County Roads and Drains dated the date hereof (the *Road Use Agreement™), and the
Economic Development Agreement (the “liconomic Development Agreement™), if
any, exccuted by Company to the same assignee. Any notice of assignment required
to be delivered by Company pursuant to this Section shall be in writing, shall set forth
the basis for the assignment, including such supporting information as may be
necessary to demonstrate compliance with this Section. and shall be delivered to the
County not less than forty-five (45) days prior to the effective date of the assignment.
The restrictions on the Company’s ability to assign this Agreement set forth in this
Scction shall expire ten (10) years after the date of the completion of the Wind Farm:
provided however, that following the expiration of such restrictions. the Company
shall still provide notice of any assignment of this Agreement to the County not less
than forty-five (45) days prior to the effective date of the assignment. the assignee
shall still agree in writing to be bound by the terms of this Agreement, and any
assignment of this Agreement by Company to an assignee shall still be subject to
Company assigning its rights and obligations under the Road Use Agreement and the
Economic Development Agreement, if any. to the same assignee.

(e) Company may, also, without the prior approval of the County, enter into any
partnership or contractual arrangement, including but not limited to, a partial or
conditional assignment of equitable interest in the Company or its parent to any person
or entity, including but not limited to tax equity investors, or by security, charge or
otherwise encumber its interest under this Agreement for the purposes of financing
the development, construction, and/or operation of the Wind Farm (any of the
foregoing actions, a “Collateral Assignment™), and County shall agree to execute and
deliver any reasonably requested estoppels related to a Collateral Assignment,
Promptly after making such encumbrance. Company shall notify the County in
writing of the name, address, and telephone and facsimile numbers of each party in
favor of which Company’s interest under this Agreement has been encumbered (each
such party, a “Financing Party™ and together. the “Financing Parties™). Such notices
shall include the names of the account managers or other representatives of the
Financing Parties to whom all written and telephonic communications may be
addressed. After giving the County such initial notice regarding cither an Assignment
or a Collateral Assignment, Company shall promptly give the County notice of any
change in the information provided in the initial notice or any revised notice. The



Company shall, in the event of any such Collateral Assignment. remain bound to the
terms of this Agrecement unless otherwise agreed by the County.

9. Applicable Law. This Agreement shall be governed by. and construed and enforced
in accordance with the laws of the State of Indiana.

10. Entire_Understanding. This Agrcement sets forth the entire agreement and
understanding of County and Company in respect to the transactions contemplated hereby and
supersedes any and all prior agreements, arrangements and understanding between County and
Company relating to the subject matter hereof.

11.  Counterparts. This Agreement may be exceuted in counterparts, each of which shall
be deemed an original, but all of which together shall constitute one and the same instrument.

12. Severability. If any provision of this Agreement shall be held invalid, illegal or
unenforceable, the validity, legality or enforceability of the other provisions hereof shall not be
affected thereby, and there shall be deemed substituted for the provision at issue a valid, legal and
enforceable provision as similar as possible to the provision at issue.

13, Recitals. The parties agree that the foregoing recitals in the preamble of this
Agreement are true and correct and are incorporated in this Agreement by this reference.
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BBR Draft of 12/19/2018

IN WITNESS WHEREOQF, the parties hereto have caused this Bscrow Agreement to be
duly executed as of the date first above written.

"Company"

Big Blue River Wind Farm, LL@

By /LL/{/( M

Name: u,“[ﬁ, M!b&i&k

Its:

“County”
Henry County Commissioners

. AL

Bruce Baker -

Nev /A

JKim L. Cronk

G

Patricia A French
Auditor, Henry County, Indiana
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ESCROW AGENT ACKNOWLEDGEMENT

The foregoing Agreement is acknowledged by Citizens State Bank New Castle Indiana.

Date:
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“Escrow Agent”

Citizens State Bank New Castle Indiana

2@;@7@

" Leisa kmg
Its: Vice President and l"mst Officer




Exhibit A

ESCROW AGENT'S FORM OIF AGREEMENT
RE: ESCROW ACCOUNT
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CITIZENS STATE BANK ESCROW TERMS AND POLICY

This is the policy of the Citizens State Bank Trust Department (the Bank.) It sets forth the terms and
conditions upon which the Bank will accept appointment as Escrow Agent and describes the procedures
for handling an escrow. Read this statement of policy carefully as it may limit your rights and may limit
the banks liability to you.

I

[58

The Bank has not prepared any of the documents that have been delivered to this escrow and is
not responsible for their form, content, validity, or effectiveness.

PAYMENTS: All payments delivered to the Bank shall be identified by account number. The
Bank shall not be liable for failure 10 credit payments properly because of the absence of an
account number or incorrect account number. If a check or draft is dishonored for any reason the
Bank shall reverse the payment and the check will be sent for collections. If the Bank is unable
to recover any money already disbursed on a dishonored check the Bank shall be entitled to
recover from Company, County or both, said recovery may be made by a setoff against any
account(s) maintained at the Bank by the County or Company and/or against any property
County or Company held by the Bank. If a payment is dishonored a second time. the Company
shall be notified that the only payments accepted on this account will be in the form of a Cashiers
Check. Money Order. or cash, also a charge of $15.00 will be assessed to any dishonored
payment. The Bank shall not be liable for late pavment penalties, interest, default forfeiture,
attorneys fees, cost or any other loss or damage resulting directly or indirecly from delay in
disbursement caused by a dishonored payment.

STATEMENTS: The Bank shall provide to Company or County, or to both, a detailed statement
showing credit to principal and interest of each payment. Failure to object to the contents of the
statement within 15 days from receipt shall mean that the addressee accepts the statement as
being correct.

CONFLICTING INSTRUCTIONS: The Bank may rely upon, and act in accordunce with,
requests authenticated by the County Treasurer for payment of the funds held in escrow. In the
event the Bank receives conflicting instructions from the partics, it will hold funds and
documents until it receives mutual instructions in wriling signed by both partics, or until the
rights of the parties are finally adjudicated by a court of competent jurisdiction.

DELIVERY OF DOCUMENTS: The Bank may hold all documents for three working days after
the expiration of time for a Demand Letter, und reserve the right to hold documents after final
payment according to verification of funds availability before delivering the documents as their
terms provide,

ASSIGNMENT: No assignment of County’s or Company’s interest shall be effective to the
Bank unless supplemental Escrow Instructions are delivered to and accepted by the Bank setting
forth date of assignment, names and addresses of the persons to whom assignment is made. and
any other modifications to the original instructions caused by the assignment. Changes will be
made only after supplemental Escrow Instructions have been received and accepted by the Bank.

WRAPS: The Bank will only accept wraps where the funds are apportionately disbursed to the
original contract so that each contract will be paid as per the original agreement. The Bank



reserves the right to reject any contract where funds do not cover payment due under the original
contract.

8. NEGATIVE AMORTIZATION: The Bank will not accept contracts computed with a negative
amortization. '

9. FEES AND CHARGES: The Bank will charge for its services in accordance with its published
fee schedule and reserve the right to change its schedule of fees at any time by mailing a new
schedule at least thirty (30) days before the new fees becomes effective. If the assignment of
Company and County fees is not stated on the contract or escrow instructions, the Bank shall
assume the Company will pay the fee, and the County will pay the disbursement fee, when
applicable. (Disbursement fees are subject to change immediately any time there is a change in
the disbursement). The parties shall be liable for and shall pay to the Bank any fees and charges
reasonably incurred by the Bank in holding documents, in resolving disputes, and in receiving,
remitting and accounting for payments. The Bank shall be entitled to recover from the parties all
of its attorney fees, expenses and cost incurred in connection with any dispute relating to the
documents, payments or in connections with any legal or administrative proceedings, including
actions instituted by the Bank to resolve disputes with or between parties.

10.  TERMINATION: The escrow terms contained herein may be terminated by the partics at any
time by delivery to the Bank of written notice signed by all parties designating the party or agent
(name and address) to whom the Bank is to deliver the escrow documents. Upon receipt of such
notice and delivery of documents to new agent or party Citizens State Bank's Trust Department
shall be relieved of all further liability and responsibility connected with said escrow. The Bank
has the right to terminate its obligations hereunder by sending written notice of termination to the
parties, which shall be effective fourteen (14) days after notice is given.

I1. ESCROW SERVICES: The services of the Bank under this Escrow Policy are performed as a
Customer Service and the bank is not obligated to see to the performance of all the terms of the
Escrow Agreement, but our duty is only to hold and deliver documents, receive, calculate and
disburse payments as instructed. The Bank is not obligated to collect or pay taxes, review
insurance Policies or check for coverage, send late notice or demands.

Any correspondence, change of address, or special instructions mailed to the Bank must be addressed io
the Attention of the Trust Department to insure immediate response. Any inquiries by a person other
than the Company or County will not be answered unless the Bank has received signed authorization for
the Company or County to release such information.

If there is any conflict between the terms of this Escrow Policy and the terms related in the Escrow
Instructions deposited with the Bank, or in any other agreement between the Company and County, the
terms of this escrow policy shall govern unless such terms are expressly amended or modified in writing
and signed by the Company, County, and Bank. The Bank shall not be liable 1o any party or any other
person for consequential or exemplary damages.

ALL ESCROWS ACCEPTED BY BANK'S TRUST DEPARTMENT ARE ACCEPTED SUBJECT TO
COMPANY AND COUNTY ACCEPTANCE OF THE TERMS OF THIS ESCROW POLICY. IF
THE PARTIES DO NOT AGREE TO ADHERE TO, AND BE BOUND BY, THE POLICIES SET
FORTH; THEY MAY TERMINATE THE ESCROW AS PROVIDED IN PARAGRAPH 10 ABOVE.



SIGNATURE PAGE

DATED 5{[ 2’,2}} 14

Company: E_t MEIM(’, K!V@/ W nd EWM LLC(. ounty:_ HQIL“/COMW~ S— VY,
=] (ol AL T

Company: ___ Wt l!d : t?k‘ﬂoc‘k’ County:
es;

(}’rme Vice {Printed)
naeress_ 7 Texas Avwm/&fe. 100Bscres
deyamin, Texas 77002 )
Phone Number_ 713 830 Z000  Phone Number

’\epmswmtm of Citizens State Bank:
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SIGNATURE PAGE

paten {1 At/ 40, 40/

Company: County:

Company:%' //)/ County: A{’W”V
5 e o
Address / Ol S //m(/{’)

Address

[N 47362

Phone Number 7&5” 594’ 9/7() 5 Phone Number

Representative of Citizens State Bank:

19988091.v1





