POCATELLO DEVELOPMENT AUTHORITY
Board of Commissioners Special Meeting
August 14, 2019 - 11:00 a.m.

Paradice Cenference Room - Pocatello City Hall

City Hall is accessible to persons with disabilities. Program access accommodations may be provided with three days’ advance notice
by contacting Skyler Beebe at sheebe@pocatello.us, 208.234.6248, or 5815 South 5" Avenue, Pocatello, Idaho.

In the event this meeting is still in progress at 12:00 p.m., a ten-minute recess may be called.

1. CALLTO ORDER, DISCLOSURE OF CONFLICT OF INTEREST, AND ACKNOWLEDGMENT OF GUESTS.

2. EXECUTIVE SESSION — North Portneuf TIF District. The Board may approve participation in an executive session as
outlined in Idaho Code § 74-206(1)(f) to communicate with legal counsel for the PDA to discuss the legal
ramifications of and legal options for pending litigation, or controversies not yet being litigated but imminently likely

to be litigated, concerning the disposition of the Hoku property and the lawsuit filed by Celtic Life Sciences LLC with
tespect to the Hoku property.

3. REPORT - North Portneuf TIF District. The Board will receive a report of the status of the North Portneuf TIF District.
This will include a report of the status of the sale by the PDA of the Hoku property, the status of the purchaser’s
compliance with the sale contracts, the status of unpaid property taxes on the Hoku property, and the status of the
lawsuit filed by Celtic Life Sciences LLC with respect to the Hoku property.

4. PUBLIC COMMENT - The Board will accept public comment regarding assignment of the property purchase

obligation under the Disposition and Development Agreement between the PDA and Solargise America LLC to
Portneuf Capital LLC.

5. ACTION ITEM - The Board may wish to consider approval of an assignment of the property purchase obligation
under the Disposition and Development Agreement between the PDA and Solargise America LLC to Portneuf Capital

LLC. A copy of the proposed assignment agreement between Solargise America LLC to Portneuf Capital LLC has been
provided to the PDA and is attached hereto.

6. ADJOURN.



ASSIGNMENT OF RIGHTS

THIS ASSIGNMENT OF RIGHTS ("Assignment") is made this day of August, 2019
(the "Effective Date"), between SOLARGISE AMERICA, LLC, a Delaware limited liability
company ("Assignor" or "Solargise"), and PORTNEUF CAPITAL, LLC, an Idaho limited liability
company ("Assignee" or "Portneuf") (Assignor and Assignee collectively referred to as the
"Parties"), under the following circumstances:

WHEREAS, Solargise is a party to the Disposition and Development Agreement with the Pocatello
Development Authority with an effective date of September 18, 2018 ("DDA");

WHEREAS, under the terms of the DDA, Solargise has agreed to purchase the land (but not any
improvements located thereon) located at 1 Hoku Way, Pocatello, Idaho, the legal description of
which is attached as Exhibit A ("Property"); and

WHEREAS, Solargise and Portneuf have come to an agreement whereby Portncuf will assume the
rights of Solargise to purchase the Property and Solargise will assign its rights to purchase the
Property from the PDA;

NOW THEREFORE, Assignor and Assignee hereby agree to the following:

1. As of the Effective Date, Assignor hereby assigns and transfers to Assignee all of
Assignor's rights, powers, interests, duties and obligations to acquire the Property from the PDA
under Section 5 of the DDA, Assignee hereby agrees to perform all such duties and obligations
required as conditions precedent to acquiring the Property as set forth in Section 5.2.5 of the DDA..

2. As of the Closing, as contemplated in Section 5.2.3 of the DDA, Assignor hereby
assigns and transfers to Assignee any and all of Assignor's rights, title, and interests in any and all
buildings, fixtures, improvements, and structures of any kind on the Property, including but not
limited to those described on Exhibit A attached hereto. Assignor, if requested by Assignee, shall
cooperate in the execution of any and all documents relating to this assignment.

3. Assignee, as agreed upon by the Parties, shall submit payment of $400,000 to PDA by
5:00 pm MT on August 2, 2019, in accordance with the Contingent Payment Agreement executed
between Assignee and PDA.

4, Assignor hereby acknowledges that the Acknowledgement of Termination of Lease
and Grant of Irrevocable License Agreement between Assignor and PDA has terminated and to the
extent Assignor claims any rights or interests under such agreement, all such rights, powers,
privileges, and interests under such agreement shall be assigned to Assignee at Closing, as
contemplated in Section 5.2.3 of the DDA.
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5. The Parties hereby acknowledge that other than the rights to acquire the Property from
PDA, Assignee does not assume any other duties or obligations of Assignor under the DDA.

6. All covenants, agreements and conditions contained in this Assignment shall be
considered as running with the land and shall be binding upon, and shall operate to the benefit of, the

parties and their respective successors and assigns.

Executed as of the date first stated above.

[signature pages to follow] @



ASSIGNOR:

SOLARGISE AMERICA, LLC

By: / /
Ra|d¢e p Hasu, sole Director and
Authiopized Signer

STATE OF IDAHO )
P ) ss:
COUNTY OF BAvi ok )

4
day of August, 2019, by

Rajdeep Basu, as Authorized Signer of Solargise America, LLC, a Delaware limited liability
company, on behalf of said limited liability company.

7}
The foregoing instrument was acknowledged before me this 7

MIKE SCHWARTZ
COMMISSION #468676
NOTARY PUBLIC
STATE OF IDAHO

’s/'j

Notary Public Lo itlz/5e
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ASSIGNEE:

PORTNEUF CAPITAL, LLC, an Idaho
limited liability company

STATE OF IDAHO )
} ss:
COUNTY OF Jonuon s )

The foregoing instrument was acknowledged before me this ayﬁ'}day of August, 2019, by Lysle
David (LD) Barthlome, the Manager of Portneuf Capital, LLC, an ldaho limited liability company.
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] COMMISSION #48678  { Notary Public e <
{ NOTARYPUBLIC | Gy sl
1 STATEOFIDAHO §
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EXHIBIT A

Jmproue ments

« Al stroctures above Ground that are onsite ak tae P ant, imclud ng withoat “mMtation, the

folewing:

Administration Bu-ding: The adrvimstrative bumd' ng is an estmated 44,545
sqazre Teet piaq, The bairding is 3 four-stary, stee! -braced frome armd <ad
structare w'th 3 double- pitch raof. The building is desigaed as a ¢omate
cantrabed space and inclades 2 narber of internd enclosuresfsaaces for off cos,
canference rooms, lanch rooms, restroom s, aoartments and related spaces.
Contrel f Maistenance Bai ding: The coatro maintenance baildiag is an
aporoximstey 60 -3" ¢ 180*-07 pan wth an eave heignat of agproximately 15°-37
over the coatrel reom z.ea and poartion of the wareaouse avd 23-97 over tne
reainiag oortion of the warencuse, The Bulding s a singe stery, steel braced
frame and cad proe-engineered structare [Butler) with a douhe-pitch roof, The
cantrol roem area 15 o ¢ mate coatro led saace consisting arimarily of 3 contro
“@ot, cortauter roant, focker foom, rostreom, off ces and a K'tchen/meeting
Qe

Post Processing Buaiding: The past processing bulding "s a1 aporon mately 308'-

Q7 % plan w'th an additional aporoxivately 530" % §87-0" truck ‘oading dacy plav
area on the sputwost corner, The wajority of the buiding is agproximately 21°-
D™ figh, W't aort’o7s extendiag uo ta adgroximately 3007 The baid'ngis a
single story, steel braced frame and daxd stracture witn a membrane -oof, Tho
augilding was designed 1o be a climate controlled space te include o aumber of
mtecnal enclosuresfspaces including rod sizingfarcaking room, sample
areparakion roar, st rod/fanalytic aulter ~0o o, l3bharater es, areakflanch
rooms, offices and restrooms, The bulding neorparating cleanraam 8Re asutes
with assoc ated HVWAC,

Beactor Baiding including Chiler Baidng: Tie reactor bai d'ng is o mut-space

eaclasyre, Tae suilding 's 2 three-story, steel braced fraare and clad stracture
with a doube-pitch roof, The bai ding was designed 1o ac 3 dlimate controlied
space and hoases the reactors, reactor supoort electricg: cgupment. gas
conselis, and wish facitties, and nc vdes o number of Interna
eaclasaresfspaces for offFces.

Waste Treatment Bu'lding: The wastewater treatment auilding s an
aparoximiatey 100°-0" 520" plan with an cove height of appreximately 34°-0",
The bailding is o s'ngle story, stee: braced frame and ciagd pre-enginecred
structare [But'er) with a deub cpitch racd, The hai ding inc udes heating and
wentilat'on and consists primariy of an epeq ofan sgace wth one frarmicd Interior
cadosure,

Comaressar Buadng




BY THE BOARD OF COMMISSIONERS Qf T

BWAL AGENCY OF POCATELLO,
IDAHO: '

BUT NOT THE DEVELOPMENT OBLIGATION, TO PORTNEUF CAPITAL, 4
LLC; AUTHORIZING THE EXECUTION OF DOCUMENTS REQUIRED TO /:
MEMORIALIZE THE ASSIGNMENT AND TO FINALIZE THE DISPOSITI "
OF THE REAL PROPERTY; AND PROVIDING AN EFFECTIVE DATE.

THIS RESOLUTION, made on the date hereinafter set forth by the Pocatello Urban
Renewal Agency of the city of Pocatello, Idaho, also known as the Pocatello Development
Authority, an independent public body, corporate and politic, authorized under the authority of
the Idaho Urban Renewal Law of 1965, Chapter 20, Title 50, Idaho Code, as amended and
supplemented (the "Law") and the Local Economic Development Act, Chapter 29 Title 50, Idaho
Code as amended and supplemented (the "Act"), a duly created and functioning urban renewal
agency for Pocatello, Idaho, hereinafter referred to as the "Agency;"

WHEREAS, the City Council (the "City Council") of the city of Pocatello (the "City") found
that deteriorating areas exist in the City, therefore, for the purposes of the Law, created an urban
renewal agency pursuant to the Law, authorizing the Agency to transact business and exercise the
powers granted by the Law and the Act upon making the findings of necessity required for
creating the Agency;

WHEREAS, the Mayor has duly appointed the Board of Commissioners of the Agency,
which appointment was confirmed by the City Council;

WHEREAS, the City Council, on April 19, 2007, after notice duly published, conducted a
public hearing on the North Portneuf Urban Renewal Plan (the "North Portneuf Plan");

WHEREAS, following said public hearing, the City Council adopted its Ordinance No. 2814
on April 19, 2007, approving the North Portneuf Plan and making certain findings;

WHEREAS, the Agency owns certain real property located at 1 Hoku Way, Pocatello,
Idaho (the "Property"), which Property is located within the jurisdictional boundaries of the
North Portneuf Plan;

WHEREAS, the Agency took ownership of the Property subject to a lease with V.A.
Metals, LLC (the "Lease");

WHEREAS, on August 22, 2018, at an open meeting duly noticed and held in accordance
with the Open Meeting Law, Idaho Code Title 74, Chapter 2, the Agency authorized entering into a

RESOLUTION NO. -Page-1
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Disposition and Development Agreement (“DDA”) with Solargise America, LLC and terminating the
Lease;

WHEREAS, pursuant to the DDA, the Agency published a Request for Proposals for the
development of the Property and, in accordance with Idaho Code § 50-2011, advised the
public of the intent to dispose of the Property to Solargise America, LLC and sought public
comment on the planned disposition and invited competing proposals for consideration
prior to disposing of the Property to Solargise America, LLC;

WHEREAS, no competing proposals were received and at an open meeting duly
noticed and held in accordance with the Open Meeting Law, Idaho Code Title 74, Chapter 2,
on January 16, 2019, the Agency selected Solargise America, LLC as the developer to acquire
the Property and subsequently develop the Property in accordance with the terms of the
DDA;

WHEREAS, per the terms of the DDA, Solargise America, LLC, agreed to acquire the
Property as is with no warranty as to title or condition of the Property and paid a $200,000
non-refundable earnest money deposit;

WHEREAS, the Agency, in accordance with the terms of the DDA, extended the
deadline for Solargise America, LLC to close on the acquisition of the Property;

WHEREAS, the current deadline to close on the acquisition of the Property is August
19, 2019;

WHEREAS, in consideration of the extensions, Solargise America, LLC agreed to pay a
non-refundable fee of $100,000 in addition to the Purchase Price under the DDA and to pay
an additional earnest money deposit of $300,000 on or before August 2, 2019;

WHEREAS, expressly subject to the approval of the Agency at a public meeting, the
Agency accepted the payment of $400,000 from Portneuf Capital, LLC on behalf of Solargise
America, LLC on August 2, 2019;

WHEREAS, a conditional Contingent Payment Agreement was prepared by the Agency
and Portneuf Capital, LLC, a true and correct copy of which is attached hereto as Exhibit A
and incorporated herein as if set forth in full;

WHEREAS, Solargise America, LLC and Portneuf Capital, LLC prepared an Assignment
of Rights whereby Solargise America, LLC and Portneuf Capital, LLC agreed to the assignment
of Solargise America, LLC’s obligation to acquire the Property, which Portneuf Capital, LLC
would then lease back to Solargise America, LLC for Solargise America, LLC to meet its
development obligations under the terms of the DDA:

WHEREAS, according to the terms of the Assignment of Rights, Portneuf Capital, LLC is
not undertaking any obligation to the Agency to develop the Property and Solargise America,
LLC remains obligated to develop the Property according to the terms of the DDA;

RESOLUTION NO. -Page-2



WHEREAS, a true and correct copy of the Assignment of Rights is attached hereto as
Exhibit B and is incorporated herein as if set forth in full;

WHEREAS, pursuant to the terms of the Contingent Payment Agreement, if the
Agency does not approve the assignment of the purchase obligation under the DDA from
Solargise America, LLC to Portneuf Capital, LLC, the $400,000 will be returned to Portneuf
Capital, LLC;

WHEREAS, the Agency Board has determined it is in the best interest of the Agency,
the City of Pocatello, Bannock County, and the public to approve, authorize, and ratify the
execution of the Contingent Payment Agreement and the Assignment of Rights.

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE BOARD OF
COMMISSIONERS OF THE POCATELLO DEVELOPMENT AUTHORITY OF POCATELLO, IDAHO,
AS FOLLOWS:

Section 1. That the above statements are true and correct.

Section 2: That the Contingent Payment Agreement, attached hereto as Exhibit
A, and the Assignment of Rights, attached hereto as Exhibit B, are hereby approved as to
both form and content.

Section 3: That the Chair, Vice-Chair, Secretary and Treasurer are hereby
authorized to sign and enter into the Contingent Payment Agreement and the Assignment of
Rights and, further, are hereby authorized to execute all necessary documents required to
implement the actions contemplated by the Contingent Payment Agreement, the Assignment
of Rights and the DDA, including but not limited to executing all closing documents, including
but not limited to the deed transferring the Property to Portneuf Capital, LLC at closing,
subject to representations by Agency legal counsel that all conditions precedent to actions and
any necessary technical changes to the Contingent Payment Agreement, the Assignment of
Rights and the DDA or other documents required to implement the actions contained therein
are acceptable and that said changes are consistent with the provisions of the Contingent
Payment Agreement, the Assignment of Rights, or the DDA (as applicable) and the comments
and discussions received at the August 14, 2019, Agency Board meeting.

Section 4: That this Resolution shall be in full force and effect immediately upon
its adoption and approval.

PASSED by the Pocatello Development Authority of the city of Pocatello, Idaho, on
August 14, 2019. Signed by the Chair of the Board of Commissioners and attested by the
Secretary to the Board of Commissioners, on August 14, 2019.

APPROVED: ATTEST:
By: By:
Its: Its:
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EXHIBIT A

PORTNEUF CAPITAL ~ POCATELLO DEVELOPMENT AUTHORITY
CONTINGENT PAYMENT AGREEMENT

This Contingent Payment Agreement (“Agreement”) outlines the general terms and conditions
upon which PORTNEUF CAPITAL, LLC, an Idzaho limited liability company ("Portneuf") will pay the
sum of Four Hundred Thousand Dollars and no/100 ($400,000.00) to the POCATELLO
DEVELOPMENT AUTHORITY, a public body corporate and politic of the State of Idaho ("PDA")
pursuant to and expressly subject to the terms of this Agreement. Portneuf and the PDA may
each be referred to as a "Party” and collectively, the "Parties." All references in this Agreement
to financial matters are intended to be in US Dollars whether or not so indicated.

WHEREAS, Solargise America, LLC {“Solargise”) is a party to the Disposition and Development
Agreement with the PDA with an effective date of September 18, 2018 ("DDA");

WHEREAS, under the terms of the DDA, Solargise has agreed to purchase the land (but not any

improvements located thereon) located at 1 Hoku Way, Pocatello, [daho, the legal description of
which is attached as Exhibit A {"Property");

WHEREAS, Solargise, pursuant to the DDA and the terms of extensions to certain obligations

under the DDA, must pay the PDA the sum of $400,000.00 on or before 5 p.m. MT on August 2,
2019 (the “Payment”).

WHEREAS, Solarglse and Portneuf are negotiating the terms of an assignment of Solargise’s right

to acquire the Property (but not any assignment of any development obligations} under the DDA
{the “Assignment”).

WHEREAS, in order to allow Solargise and Portneuf additional time to negotiate the Assignment,
which will be presented to the PDA for consent and approval, Portneuf has agreed to make the
Payment, subject to and expressly contingent upon the terms of this Agreement.

NOW THEREFORE, the Parties agree as follows:

1, Payment. Subject to the terms of this Agreement, Portneuf agrees to make the Payment
to the PDA on or before 5 p.m. MT on August 2, 2019, The Payment shall be made by
cashier’s check or bank check made out to the “Pocatello Development Authority” and be
provided to Melanie Gygli, PDA Executive Director, at 911 N 7th Ave, Pocatello, ID 83201.

2. Contingent Nature of the Payment. The Payment Is subject to and expressly contingent
on the following (the “Contingencies”):

a. Onorbefore August 9, 2019, Portneuf and Solargise shall make a good faith effort
to agree to the terms of the Assignment and provide the PDA with a fully executed
Assignment for the PDA to consider for its consent and approval.

CONTINGENT PAYMENT AGREEMENT - 1



b. If Portneuf cannot reach an agreement with Solargise on the terms of the
Assignment, Portneuf may, in its sole discretion, so notify the PDA of the failure
and the PDA shall return the Payment to Portneuf, either in the form of a bank
check or cashier’s check or, if the check provided to the PDA by Portneuf has not
been cashed by the PDA, a return of the uncashed check.

¢. If Portneuf and Solargise have not agreed to the terms of the Assignment and
presented such Assignment to the PDA for consent and approval at an open
meeting held on or before August 16, 2019, the PDA shall return the Payment to
Portneuf, either in the form of a bank check or cashier’s check or, if the check
provided to the PDA by Portneuf has not been cashed by the PDA, a return of the
uncashed check.

d. If Portneuf and Solargise have agreed to the terms of the Assignment and
presented such Assignment to the PDA for consent and approval at an open
meeting held on or before August 16, 2019, In accordance with Idaho’s Open
meeting Law, Idaho Code Title 74, chapter 2 and the PDA does not consent to
and approve the Assignment, the PDA shall return the Payment to Portneuf,
either in the form of a bank check or cashier's check or, if the check provided to
the PDA by Portneuf has not been cashed by the PDA, a return of the uncashed
check.

e. The Parties understand and acknowledge that the PDA is under no obligation to
consent or approve the Assignment at the open meeting to be held on or before
August 16, 2019,

3. Appiication of Payment. This Payment, if not refunded to Portneuf pursuant to Section
2 of this Agreement, shall be applied as follows:

a. $300,000 will be applied to the Purchase Price under the DDA and shall be non-
refundable in the event the DDA is terminated by Portneuf prior to Closing (as
defined in the DDA) or Portneuf fails for any reason to purchase the Property
under the Assignment.

b. $100,000 will be retained by the PDA as consideration for the extensions under
the DDA and shall not be applied to the Purchase Price under the DDA, This
$100,000 is non-refundable in the event the DDA is terminated by Portneuf or
Portneuf fails for any reason to purchase the Property under the Assignment.

4. Governing Law. This Agreement will be governed by and construed In accordance with
the laws of the State of |daho.
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5. Counterparts. This Agreement may be executed in one or more counterparts, each of
which will be deemed to be an original of this Agreement and all of which, when taken
together, will be deemed to constitute one and the same Agreement,

6. Notices. Any notice given pursuant to this Agreement shall be deemed to have been
sufficiently given or served for all purposes to a Party {a) if delivered personally to such
Party or to an executive officer of such Party to whom the same is directed, (b) if sent (by
regular mail, facsimile, or electronic mail) to such Party or to an executive officer of such
Party to whom the same is directed.

7. Review by Legal Counsel. Portneuf has been advised by the PDA to retain legal counsel,
Portneuf represented to the PDA that it has retained legal counsel. Each Party is
represented by legal counsel and has had the opportunity to have this Agreement
reviewed by its respective legal counsel.

IN WITNESS WHEREQF, the Parties hereto have subscribed to this Agreement to be
effective the date signed below (last date signed).

Pocatello Development Authority:

= e S
By: Scott Smith
Its: Chair
Date: E{'IZ'}ZOIQ

PORTNEUF CAPITAL, LLC:

By: Lysle David (LD) Barthlome
Its: Manager
Date:

CONTINGENT PAYMENT AGREEMENT - 3



5. Counterparts. This Agreement may be executed in one or more counterparts, each of
which will be deemed to be an original of this Agreement and afl of which, when taken
together, will be deemed to constitute one and the same Agreement.

6. Notices. Any notice given pursuant to this Agreement shall be deemed to have been
sufficiently given or served for all purposes to a Party {a)} if delivered personally to such
Party or to an executive officer of such Party to whom the same is directed, (b) if sent (by
regular mail, facsimile, or electronic mail) to such Pa rty or to an executive officer of such
Party to whom the same is directed.

7. Review by Legal Counsel. Portneuf has heen advised by the PDA to retain legal counsel.
Portneuf represented to the PDA that it has retained legal counsel. Each Party is

represented by legal counsel and has had the opportunity to have this Agreement
reviewed by its respective legal counsel.

IN WITNESS WHEREOF, the Parties hereto have subscribed to this Agreement to be
effective the date signed below (last date signed).

Pocatello Development Authority:

By: Scott Smith
tts: Chair
Date:

PORTNEUF CAPITAL, LLC:

B\)t Lysle David (L.D) Barthlome -

fts: Manigr _
Date: - Q ~/ ?
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EXHIBIT A

Parcel 1:

A PARCEL OF LAND LOCATED O THE EAST 1/ OF SECTION 17, ANT TN THE WEST
102 OF THE WEST 172 OF SECTION 14, TES.RI4E, B, BANROCK COUNY, AN,
$AID PARCEL REMNG MORE PARTICULARLY DESCRIBED A8 FOLLOWS (ALL
ANWGLE FOINTS BEING MARKED BY A 12-INCH DIAMETER REBAR 'WITH A
YELLOW FFLASTIC CAL BTAMPED “FRILE 44407, UNLESS OTHERWISE NOTED)

COMMENCING AT THE WEST 14 CORMER OF 5410 SECIHION 16, AL CORNEX
BEING MARKED BY A FOURD NY ANCH DEAMBETER RIBAR WITH NO MARKINGS,
SALD REBAR. BEING REFERENCED BY A BANNQCE COUNTY BERASS CAP
MONUMENT 25 FEET BART OF THE CORNER;

THENCE 50°11%7% ATONG THE WEST LENE OF SECTTON 16, 120,55 FEET 10 A
POINT OK THE SOUTHWESTERLY RIGET-DF-WAY LINE OF THE DREGON SHOKI
LINE RATLROAT (KOW OFERATING A% THE UNION PACIFIC RAILEOAD), $AID
POINT BEING 50 FEET BISTAMT, MEASURED AT RIGHT ANGLES, FROM THE
CRNTERLING OF THE R0, 1 MAINLING TRACK (FORMERLY THE WEST ROURD
MAINLENE), AKT> SAD BOINT BEING MARKED BY A SET S5JMCH REBAR, WITH AN
AUUMINUM CAP STAMBED “PLS RA73", RADY POTNT HEING THE TR POINT OF
BRGINING;

THENCE N55°36"09" % ALONG TRE SUUTHWESTERLY RIGHTV-OI-WAY LINE OF THE
OREON SHORT LINE RAILRDAD, 2557.05 FHET TO AN ANGLE POINT 0N THE
NORTHEASTERLY DEED LING DESCRISED ¥ CORPORATION WARKANTY TiEFD
INSTRUMENT N0, V609187

THENCE SOUTHEASTERL Y ALDNG THE SAID RORTIEASIERLY DEED-LINE THE
FOLLOWENG 10 COUTHAER AND DINTANCES:

S21°52'20"E, 267.87 FEET TO AN ANC LE POINT, THENCE 53(r43°417E, 1457.%4 FEET
TC AN ANGLE MOINT; THENUE $40°27 087, 201,74 FEE T 10 AN ANGLE PCINT;
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THENCE B54°06" 17K, 336,24 FHET 10 AN ANGLE POINT; THENCE S43'50'33°E, 313,03
FEET TO AN ANGLE FOINT, THENCH 335907 13°B, 66448 FEET TO AN ANOLE POINT;
THFRNCE 842°27'06™T, 177,06 TEET T AN ANGLE POINT; THENCE 8598137, 220,11
PEET TO AN ANGLE FOINT; THENCTE BIL%0"2ME, 89957 FEET TO AN ANGLE POINT;
THEWCE 872°36'36"E, 424,65 FRET TO AN ANGLE FOINT ON THE WES1 V16 LINE OF
SECTTON 16; THENCE NO"3'36"E ALONG THE WHESYT 115 LINE OF SECTION 14,
6530 FEET TO THE SOUTHWEST 146 CORNER OF SAD SECTION 16, SALY CORNER
BEMNG MARKED BY A &INCH DIAMETER STEBL FENLE CORNEIL POST;

TIIEWNCE 58905 05 W ALONG the SOUTH L/14 LENE OF BECTION 15, 43,11 FEET TO A
POINT ON the SOUTHWESTERL Y DEED LINE DESCRIBED M INSTRUMENT NO.
2T67R, BADX POINT BEING MABRKED BY A ART MH.-INCH DIAMEBTER REBAR WITII AN
ALUMINIUM CAP STAMFED *PLS 8075,

THENCE NA6°35'03™W ALONG SAID SCUTHWESTERLY DIEKD LINE, 1519.62 FEET 10
A POLNY ON dhe WEST DEED LESCRIBED TN SAID INSTRUMENT WO, 27678, BAID
POINT ALSO BEMNG ON the WEST LINE OF BECTION 16, AND) SA T FOINT BEING
MARBED BY A SET 5B-INCH DIAMETER REBAR WITH AN ALUMINUM CAP
STAMPTID “PLE BOTI",

THENCEN =111 B ALDNG THE WEST LINE OF SAD SECTION 16, 179.29 FEET TO

Tarsel &

A TRIANGULAR-SHAPED PARCEL OF LANMD LOCATED IV the NORTHEAST 14 OF
THE SOUTITWEST 14 OF SECTION [5,

TERIIME, BM, HANNOCK COUNTY, IDAHC, $AXD PARCEL BEING MORD
PARTICUEARLY DRSCRIBED A% FOLLOWS:

BEGINNING AT THE BOUTHWEST 1416 CORNER OF BATD SECTION 16, SAJD CORNER
BEMRG MARKLED BY A 6-INCH DIAMETER STRES, FENCE CORNER I'OST;

THENCE HO*41713%E ALONG THE WEST 1/16 LINE OF SECTION 14, 1423V FEET TO A
POINT ON THE SQUTIHIWESTERLY RIGHT-0F-PAY LINE OF THE ORPGON B IORT
LINE RATLROAD (NOW DFERATING A8 THE UNION PACIFIC RAILROAD), SAID
PODNT BRING 50 FGET DISTANT, MEASURED AT RIGHT ANGLES, FROM e
CHNTERLINE OF TIE NO. | MAINLINE TRACK (FORMERLY THE WEST BOLIND
MAINLING}, AND BAD FAINT BEING BIARKED BY A SET 3/BINCEH REBAR WITH AN
ALUMINUNM CAP BTAMPID “PLS BOTSY,

CONTINGENT PAYMENT AGREEMENT - 5



THENCE $56938'03“E ALGNG THE SQUTHWRS TERLY RAGHY-OF-WAY [INF OF tho
CREGON SHORT LINE RAILROAD, 263,12 FEET TO A POINT ON the SOUTH L0 LINE
OF BAID SECTIN 16, SAWY POINT ALSC BEING OF THE WORTIE DEED LINE OF
CONPORATE WARRANTY DEED INSTRUMENT RO, kD2595, AND» SATD BOINT BEMNG
MARKFD 1Y A FOIIND BANMOCK COUNTY BRASE CAP MONUMENT,

THRNECE § RSP06'59™ W ALOMNO 'THI SOUTH 1706 LINE OF AT SECTION §6, 222,13
FEET TO THE TRUE POENT OF BEGINNING,

Also selmining therefoam 2 eateruint fora water lioe, more particularly eseribed na:

A S0 P0OOT WIDE STRIF OF LAND LOCATED N THE SOUTHWEST 164 OFF SECTION 16
AND I¥ THE SOUTHEAYT 1L OF SECTIC 1.7, TOWNEHIP 6 SOUTIE, RANCGE 34 EASY,
DOISE MERIDIAN, NANNDCK COUNTY, IDAHU, SATID §TRIF BEING 13 FTLT WILE
ON EACH SIDE OF 'THE POLLOWING DESCRIBED CENTERLINE:

COMMENCING AT THE WEST th CORNER OF SECTTON b6, TOWNSHIP § SOUTI,
RANGE 34 RAST, SAID CORMER MARKED BY A 58" DIA. REBAR, BEDNVG
RIFERENCED BY A BAXNOUR COUNTY BRARS CAT MONUMENL 25 FEET BAST OF
EAND 14 CORNER; THENCE SOUTH 1021107 EAET A DISTANCE OF 380,53 FECT TO
A POTNT O 'THE SOUTHWESTERLY RIGHT-OF-WAY LINE OF THE UNION PACIFIC
RAILROAD AS DEPICTED 0N THR RECORD OF SURVEY MAF RECORDED TN
HANNOCE COUNTY UNDER NS TRUMERNT KO, 20707393, AND DEING DESCRIBED
N FARCEL 1 OF WARRANTY DHED INSTRUMENT MO, 20705324 OF SAID OOUNTY
RIXORDS; TENCE NORTIE 56536 13" WEST ALOWG SOUTHWES TERLY RIGHT-OF-
WAY LINE OF THE UNION PACIFIC RAILROWD A DISTANCE OF 2100 FEET, TO A
POINT ON THE CENTHRLINE BRING DESCRIBRD THE TRUE FOINT OF DRGINKING,
THENCE LEAYING SAD SOUTHWESTERLY RIGHT-OP-WAY LINF, 3017 Y74 0
WEST A DISTAKCE OF 78.20 FERT; THENCE SOUTTL 05°26°47 WEST A DISTANCE OF
14143 FIET; TIENCE SOUTH 12919 19° BAST A DISTANCE GF 152,37 FEET; THINCE
HOAFTH 5671141 BAST A DISTANCE OF 363,17 FERT; THENCE SOUTH 32°10'36™
WEST A DISTANCE OF 408.745 FEET; THENCE SOTTTIE 35°23' 12" WEST A DISTANCE
OF 145,76 FEEY, T0 THE TERMINUS OF THE CENTERLINE REING DESCRIGED.

CONTAINS (.94 ACRES MORE OR LESS

Also remizing theriltom & Rlgkn-of-Way, Sdaps, and Ltilily easniens, more particalerly
Arserihed ax Bl iom:

A FARCEL OF LAND LOCATRD [N TGS SOUTITWRST 14 OF SECTION 16, THE
SOUTLEAST 14 AND THE HORTIIEAST 104 OF SECTION 17, TOWHNEITF 6 5OUTH,
RANGE 14 FAST, BANRNOCK COUNTY, [DPATHO; DESCRIBED AR FOLLOWS,
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COMMENCING AT THE WEST 1,4 CORNER OF SECTION 16, TOWNEFIP & SOULH,
RANGE 24 EAST, SAID CORMER BANKEL BY A SA" DiA KEEAE, DEING
REFFRENCED HY A DANNOCK COUNTY DRASS CAP MONUMENT 28 FERT RAST UF
SAID 144 CORNER: THENCE SOUTH Q0°1 D7 BAST A DISTANCE OF 280.55 FEET O
‘& FOINT O THE SOUTTTWRSTERLY RIGHV-0P-WAY LINE OF TILE UNION PACTFIC
RATLROAD A8 DEPJCTED ON THE RECORD OF SURVEY MAP RECURDED TH
BANNCCE COUNTY UNDER INSTRUMERL MO\ 20707399, AND BEING DESCRIBED
[N PARCEL | OF WABRANTY DEED INFTRUMENT KO, 30705326 OF SAID DOUNTY
RECORDS; THENCE NOIKTH $§°36'00" WEST ALOWG SOUTHWESTERLY RIGHT-OF-
WAY TINE OF THE UNION PACIIC RAILROAD A DISTANUE CFF 219786 FERT, TO A
TOINT ¥HAICY] NHARS SOUTH $6°36H" EAST A IIETANCE OF 36000 FERT FROM
‘[HE MOST NORTHWEST CORNER OF $AID PARCEL 1, THE TRUE POINT OF
DEGINNING; THENCE LEAYVING SAID SOUTHWESTBRLY RIGITT-OF-WAY LINE,
SOUTE 1192357 WRST A DISTANCE OF 109,23 FIEET; THLERCE SOUTI 298311 2"
PAST A DISTANCE OF §1332 FRIT; THENCE SGUTH 35°1 119" RAST A IHSTANCE OF
£50,34 FEET, THENCE SOUTH 30°56'53" BAST A DISTANCE 75439 FEET; THENCH
SCHRITH §6°27°03" EAST A DISTANCE OF | 1646 FEET, THENCE SOUTIL 85°53'01"
BAST A INSTANCE OF 940,39 FEET TO A IOINT ON THE EAST BOUNTHARY LINE OF
SATD PARCEL {, DESCRIDED IN SALD DEED INSTRUMENT 10, 20705326, THENCE
SOUTH 6013746 WEST ALUNG SAID BAST BOUNDARY LINE A THSTANCE OF 108,04
FETT, TO THE SOUTHEAST CORNEN OF SAT PARCEE 1; THENCE FOLLOWING TIIK
SOUTCHEKLY AND SOLFHWESTERLY BOUNDARY LINE CF PARCEL | POR THE
NEaT FOLLOWING TEN (10) COURSES;

1. WNORTH TACX267 WEST, 424,64 FEET,

2. NORTH 7507 WEST, 690.97 FEET,

3, NOWTH 55°44°1 3" WRST, 280,11 FUET;

4 NORTH 42°2708" WENT, (17,06 FEIT;

s, NORTHSSUT'I4" WEST, 664,68 FERT;
B, NORTH 43*50°53" WHST, 31303 FEET;
7. WOWTH 542057 WERT, 33624 FEET;

5. NOWYH A°E7'08 WBST, 201,74 FEET;

5. RORTH 30°43'41* WHST, 145994 FEBT; -

10, RORTH 21°S2'28" WRET, 26737 FEET T0 THE NORTHWEST ODRNER OF SAJD
PARCEL ] WRICE POINT AL BRESY (1 THE SOUTHWESTERLY OF THE \INION
YACTEIC RAILROAD HEGIT-OE-WAY TINE; THENCH POLLOWIRG SAID
SOUTHWESTERLY IGHT-0DF-WAY LINE SOUTH 56°36'03" BAST A DISTANCE OF
350,00 FEET, TO THE POINT OF HEGINNING.,

AVEA OF TI ABUVE DESCRIGELD PARCEL OF LAND CONTAING 13,30 ACHES
MORE Ol LESS

CONTINGENT PAYMENT AGREEMENT - 7



EXHIBIT B

ASSIGNMENT OF RIGHTS

THIS ASSIGNMENT OF RIGHTS ("Assignment") is macle this day of August,2019
(the "Effective Date"), between SOLARGISE AMERICA, LLC, a Delaware limited liability
company ("Assignor" or "Solargise"), and PORTNEUF CAPITAL, LLC, an Idaho limited liability
company {"Assignee" or "Portneuf") (Assignor and Assignee collectively referred to as the
"Parties™), under the following circumstances:

WHEREAS, Solargise is a party to the Disposition and Development Agreement with the Pocatello
Development Authority with an effective date of September 18, 2018 ("DDA");

WHEREAS, under the terms of the DDA, Solargise has agreed to purchase the land (but not any
improvements located thereon) located at | Hoku Way, Pocatello, ldaho, the legal description of
which is attached as Exhibit A ("Property"); and

WHEREAS, Solargise and Portneuf have come to an agreeinent whereby Portneuf will assume the
rights of Solargise to purchase the Property and Solargise will assign its rights to purchase the
Property from the PDA;

NOW THEREFORE, Assignor and Assignee hereby agree to the following:

1. As of the Effective Date, Assignor hereby assigns and transfers to Assignee all of
Assignor's rights, powers, interests, duties and obligations to acquire the Property from the PDA
under Section 5 of the DDA, Assignee hereby agrees to perform all such duties and obligations
required as conditions precedent to acquiring the Property as set forth in Section 5.2.5 of the DDA.

2. As of the Closing, as contemplated in Section 5.2.3 of the DDA, Assignor hereby
assigns and transfers to Assignee any and all of Assignor's rights, title, and interests in any and all
buildings, fixtures, improvements, and structures of any kind on the Property, including but not
limited to those described on Exhibit A attached hereto. Assignor, if requested by Assignee, shall
cooperate in the execution of any and all documents relating to this assignment.

3. Assignee, as agreed upon by the Parties, shall submit payment of $400,000 to PDA by
5:00 pm MT on August 2, 2019, in accordance with the Contingent Payment Agreement executed
between Assignee and PDA.

4. Assignor hereby acknowledges that the Acknowledgement of Termination of Lease
and Grant of Irrevocable License Agreement between Assignor and PDA has terminated and to the
extent Assignor claims any rights or interests under such agreement, all such rights, powers,
privileges, and interests under such agreement shall be assigned to Assignee at Closing, as
contemplated in Section 5.2.3 of the DDA.

?



5. The Patties hereby acknowledge that other than the rights to acquire the Property from
PDA, Assignee does not assume any other duties or obligations of Assignor under the DDA.

6. All covenants, agreements and conditions contained in this Assignment shall be
considered as running with the land and shall be binding upon, and shall operate to the benefit of, the

parties and their respective successors and assigns.

Executed as of the date first stated above.

[signature pages to follow] @



ASSIGNOR:

SOLARGISE AMERICA, LLC

By: //
Ra c(gp asu, sole Director and
Autlfopized Signer

STATE OF IDAHO )
P ) ss:
COUNTY OF __PAvi s fo )

day of August, 2019, by
Rajdeep Basu, as Authorized Signer of Solargise America, LLC, a Delaware limited liability
company, on behalf of said limited liability company.

{ MIKESCHWARTZ | )24 /f//—/é
L COMMISS‘ON #48676 ol N v P b[- e S

] NOTARYPUBLIC otary Fublic o | itlasfzy
]  STATEOFIDAHO  §

Ny i T g T T T L Ay Ry

4
. . . (L
The foregoing instrument was acknowledged before me this 7




ASSIGNEE:

PORTNEUF CAPITAL, LLC, an Idzho
limited liability company

ysle David ( (LD) Bﬁ]ll(}mc Manager

STATE OF IDAHO )
) ss:
COUNTY OF s s )

The foregoing instrument was acknowledged before me this g? = day of August, 2019, by Lysle
David (LD) Barthlome, the Manager of Portneuf Capital, LLC an Idaho limited liability company.

P //// //
oy oo

]  MIKE SCHWARTZ
{ COMMISSION #48678 Notary Public
) NOTARY PUBLIC Lig

AT /‘.-?‘7’

Al ey

| STATE OF IDAHO

N gy e T P R AT
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Rea Property

EXHIBIT A

hroroueMents

« Al stractures abave Ground 93t are ansite ak tae F ank, iaclud ng withoat rtaticn, the

fo lowing:

-

Adainistration Du d'ng: The admimstrative bu d'ng is a9 ostmated 34,545

squarc feet alan, Tae baiding is 2 Four-stary, stee! -hraced frome ard ¢ ad
structure wth a doable- pitch rocf, The building is desigaed as a ¢ mate

control ed space aad ivdades a namber of interna enclosures/soaces for off ces,
conference roams, lanch rgoms, restrogms, aoa-tments and related spaces,
Control f Maiatenante Bai ding: The coatro n*aintenance buaildiag is an

aparoxmaicy G0 -3" x 1807-07 p an w'th an cave beigat of approxinately 15-3"
Qver the cotrel room #-ea and partion of the wargouse and 23-97 puer the
remainiag agrkion of the wareasuse. The Bu'lding 's a sing'e story, steed aracod
frarc and ¢ ad pre-engincored structare [Botlerd wits a doub e-pitch roaf. The
coatrol roer area 13 2 ¢ 'Mate controlod sosce cansisting arimarity of & cantro
aer, comouter roor, [eeke” ‘oo, restreo-n, offces and 3 Ktcaen/meeting
a0,

Post Process'ng Baid'ng: The post pracess ng butding s an aporpx’mate'y 308"

07« plan w'th an additional aparoxivrately 330" » 68°-0" truck cadiag dac pla
area on the soutwest toraern The najority of the bu'lding is aaproxinately 21'-
L aigh. Wiy aorteqs extending va 10 saproximately 30-07". The baid g is a
single story, steel braced frame and cladd siracture Wit 2 renb-ane <aof, THe
auilding was designed to be a climate contrelled space te include a qumnber of
miesaal encioiacesspaces Inclading qad sizing/areaking ronm, sarple
arepacation roare, sV rodfanaltic autler ‘oo, Wabarater es, aroakdlanch
raoras, offices and restroam s, The bulding noerparates tleanraam enc asueps
with assoc ated HWAC,

feactor Baidapincludng Chiler Baideg: The reactor bai deg is o mut-space

cnclasure, Tae auilding s 2 theec-story, steel braced frame ad ¢lad strocture
with & daub o-pitch roaf, The bai dng was designed ta a¢ 3 cimate contro!'od
space and houses the reactors, reackor supaort clectrica: pqupment, gns
canseles, and wash facitties, and 'ne wdis 2 number of Intermy
caclasares/spaces for ofFoes,

Waste Treabement Bulding: The wastewater treatment avilding s an

Aparox TrEte sy IHX-0" 620" plaq with an cave height of app-oximately 34°-07,

The bailding is 3 s'ngle story, stee- beaced Frame and ¢ad pre-enginteered

structure [But'er] with o doub e-p'tch rocf, The bai divg inc udes heating and

wentilat’'o and consists primaci y of an epeq aian space wth ane frarred Iaterior
¢cltosure,

Comarpssar Ba'dng g



