STATE OF -TEXAS:
COUNTY OF FISHER:
FISHER COUNTY COMMISSIONER CbURT M-INUTES
June 12th, 2026 |

Be it remembered that on Tuesday, the 12th day of June 2026 the
Commissioners’ Court of Fisher County, Texas, convened in Regular Session "in the
Commissioners’ Courtroom, Fisher County Courthouse, Roby Texas

Ken Holt, County Judge Jessika Lester, Deputy Clerk '
Gordon Pippin, Conimissioner #1 Dexter Elrod, Commissioner #2 -
Stuart Posey, Commissioner #3 »l ~ Micah Evans, Commissioner #4 ‘

And the proclamation having been made' the Court was in session, the following
" business came on to be considered:

CALL MEETING TC ORDER & ESTABLISH QUOARUN_I - All Present

Order 1- Motion COminissioner Evans, second by Co:ﬁmissioner'Pippih to Dis¢uss and -
approve terms of proposed amendment to Tax Abatement Agreement between
Innovative Solar 245 LLC (see attached). This motion having been put to vote
prevailed, the vote being unanimous. ’

Order 2-Motion by Commissioner Pippin, second by Commissioner Evans to discuss
and approve the amendment to Tax abatement aQr’éement between Innovative Solar
245 LLC and Fisher County, Texas and authorizing the County Judge to execute
amendment to the tax abatement agreement on behalf of Fisher County, Texas (see
attached). This motion having been put to vote prevailed, the vote being unanimous.

State of Texas:
County of Fisher:

I, Pat Thomson, Fisliér County Clerk, attest that the foregoing is a true and
accurate accounting of the Commissioner Court’s authorized proceedings fo:f June

1

l
j

lerk and Ex-Officio Member
issioners’ Court, Fisher County, \




- NOTICE OF SPECIAL OPEN MEETING AND
* AGENDA COMMISSIONER’S COURT OF FISHER . ,
COUNTY, TEXAS S

Notice is hereby given that a meetiﬁg of the Commissionérs Court of Fisher County, Texas will be held on Friday,
“June 12, 2026, at 9:00 a.m. in the District Courtroom located in the Fisher County Courthouse, 112 N. Concho,
Roby, Texas, to-consider, discuss, pass or adopt such items of business as identified below: : X

. A. CALL TO ORDER

Determination of Quorum

" B. PUBLIC COMMENTS—PRESENTATIONS OR MISCELLANEOUS REPORTS— | -
DISCUSSION ITEMS (No vote will be taken on any of these items) = . .
PUBLIC COMMENT NOTE: Anyone wishing to address the Couit during Public Comiments is required to register yourmame onthe

Clerk’s registry prior to the meeting and indicate which item or subject you wish to address, Speakers are limited to THREE (3) minutes
maxioun, and if there arc more than three speakers who wish to address the same item, the Count reserves the right to limit speakers. THE °

COURT CANNOT DELIBERATE OR ACT ON MATTERS NOT, LISTED ON-THE AGENDA. : . o

- NON-VOTING ITEMS:
C. PUBLIC HEARING: IS 245 ~INDIGO (Dayid Ramm/IS-245 LLC)

D. DELIBERATE/CONSIDER ACTION ON NEW BUSINESS ITEMS: -

1. Discuss and/or approve terms of a proposed Amendment to Tax Abatement Agrje‘eniérnt‘
betweeri Innovative Solar 245, LLC and Fisher County, Texas. . | :

"~ 2. Discuss and/or approve an Ordef ‘approving the Amendment to Tax Abatement

- Agreement between Innovative Solar 245, LLC and Fisher County, Texas, and authorizing

the County Judge to ‘execute an amendment to the tax abatement agreement on behalf of
Fisher County, Texas. = . " L " S

1, Pat Thomson, Fisher County Clerk, do hereby certify that the above Notice of Open
Meeting and Agenda of the Commissioners Court is a true and correct copy of said Notice and " . -
Agenda, and said Notice and Agenda was posted on the bulletin board of the Fisher County
Courthousé, 112 N. Concho Roby, Texas 79543 and a copy was emailed to website administer ) ‘

ehsiteatayww. fishercounty.org, on 6/8/2026 and said Notice - o
USp7Q hours preceding the scheduled time of said :

ahce with Title ITT of the Americans with Disabilities Act, we invite all attendees to advise us of any
spevialaedommodations due to disability. Please submit your request as far as possible in advance of the meeting
you wish to attend.) o to- t - .
As authorized by the Texas Government Cede, the Commissioners * Court of Fisher County, Texas
reseives the right to adjourn into Executive Session at any time during the course of this-meeting to discuss any
. of the matters listed above as they. may relate to Texas Government Code Section 551.071(1) (Consultation with -
Attorney about pending or contemplated litigation or settlerment offers); S :
N Texas Governmeut Code Section 551.071(2) (Consultation with Attorney when the Atiornep’s
sbligations under the Texas Disciplinary Rules of Professional conduct of the State Bar of Texas couflicts with .
Chdpter 551 of the Texas Government Code); - ' ' o R
: . Texas Government code Section 551.072 (Deliberations Aboui Real Property); Texas Government Code’
Section 551.073(Deliberations about Gifis and Donations); Texas Government Code 551.07% (Personnel :

|
|
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Matters); Texas Governvitent. Code Section 551.0745 (Deliberations about a County Advisoiy Body); Texds
Government code Section 551:076 (Deliberations aboit Security Devices); and Texas Government Code Section.
.551.087 (Economic Developient Negotiations). . o - o
o In the event that the court adjosirns into Executive Session, unless oterwise specified on the agenda, the
" Court will anisorince any other parties iwho are authorized to be present during the deliberations in Exécutive.
-Session and will announce tinder what section of the Texas Government code the Commissioners Court is using. |
as-its authority to eif;er into Executive Session. : T :

ey




FIRST AMENDED TAX ABATEMENT AGREEMENT
By and Between
FISHER COUNTY, TEXAS, and INNOVATIVE SOLAR 245, LLC

This First Amended Tax Abatement Agreement (this “Amended Agreement”) is entered
into by and between Fisher County, Texas (the “County”), duly acting herein by and through its
County Judge, and Innovative Solar 245, LLC (“IS 245”), a Delaware limited liability company
(together with its successors and assigns, “Owner”). This Amended Agreement shall have an
“Effective Date” of Tiyne_ i.2, 2026. , -

Recitals:

A. Election to Participate in Tax Abatement. On or about August 12, 2024, the
Commissioners Court of Fisher County, Texas (the “Commissioners Court™) adopted a resolution
 stating that the County had elected to become eligible to participate in tax abatements pursuant to
Section 312.002(a) of the Texas Property Redevelopment and Tax Abatement Act, as amended
(herein referred to as the “Act”). '

B. Adoption of Tax Abatement Guidelines and Criteria. On or about August 12, 2024, .

. pursuant to Section 312.002(a) of the Act, the Commissioners Court approved guidelines and
criteria governing tax abatement agreements entered into by the County (hereinafter referred to as
the “Guidelines”). ' :

C. Public Hearing on Desigg‘ ation of Reinvestment Zone. On August 12, 2024,
pursuant to Sections 312.401(b) and 312.201(d) of the Act, the Commissioners Court conducted a
public hearing on the advisability. of designating the Fisher County IS 245 — Indigo, LLC

Reinvestment Zone (hereinafter, the “Reinvestment Zone”) at which interested persons were -

entitled to speak and present evidence for or against the designation, and which public hearing was

preceded by notice (i) published on August 2, 2024 in the Double Mountain Chronicle, a .

newspaperof general circulation within Fisher County, Texas; and (ii) delivered in writing by
August 5, 2024 to the presiding officer of the governing body of each taxing unit with jurisdiction
to tax real property located in the Reinvestment Zone. :

D. Designation df Reinvestment Zone. On August 12; 2024, pursuant to Section .

312.401(b) of the Act, following the conclusion of the public hearing, the Commissioners Court
found that the Improvements and operations proposed by Owner within the Reinvestment Zone
would constitute a majot investment that would benefit the Reinvestment Zone and would
contribute to the economic development of the County and consequently passed and approved an
order Approving Motion for Designation of Fisher County IS 245 — Indigo, LLC Reéinvestment
Zone, which was executed by the County Judge and the County Commissioners and %1ttested by
the County Clerk, which order is included in EXHIBIT A. ‘

E. Approval of the Agreement by County Commissioners. On December 9, 2024,
pursuant to Sections 312.404 and 312.207 of the Act, a tax abatement agreement between Owner
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and County was approved by affirmative vote of a majority of the members of the Commissioners
Court at a regularly scheduled meeting, for which public notice (containing all information
required by Section 312.207(c) of the Act) was provided at least 30 days prior, on November 6, .
2024 (the “Agreement”). '

F. Amended Agreement Consistent with the Act and Guidelines. The Commissioners
Court has concluded that the Improvements and operations proposed by Owner within the
Reinvestment Zone and described in this Amended Agreement, and the terms of this Amended
Agreement: (i) are consistent with the requirements of the Act and the Guidelines, or, to the extent
of any inconsistency with the Guidelines, the Commissioners Court has determined, in its
discretion and in accordance with TEX. TAX CODE §312.002(d), that this Amended Agreement
should be entered into notwithstanding any such inconsistency, and (ii) constitute a major
investment that would benefit the Reinvestment Zone and would contribute to the economic
development of the County.

G. Approval of Amended Agreement by County Commissioners. On June 12, 2026,
pursuant to Sections 312.404 and 312.207 of the Act, this Amended Agreement was approved by
affirmative vote of a majority of the members of the Commissioners Court at a regularly scheduled
meeting, for which public notice (containing all information required by Section 312.207(c) of the
Act) was provided at least 30 days prior, on May 11, 2026.

NOW, THEREFORE, for and in consideration of the mutual covenants and agreéments set
forth herein, the parties do hereby agree as follows: '

ARTICLE 1.
IMPROVEMENTS

1.1. Improvements in Reinvestment Zone. Owner anticipates that it will construct the
Improvements within the Reinvestment Zone in accordance with this Amended Agreement. Owner
“acknowledges that the abatement granted herein is conditioned upon completion of the
Improvements within the Reinvestment Zone in accordance with all of the terms of this Amended
Agreement. The value of the Improvements is $0.00 as of January 1, 2024 (the “Base Year
Value”). : '

1.2.  Timing of Improvements. Owner estimates that Commencement of Construction
(as defined in Section 3.2) of the Improvements (as defined in Section 1.3 below) will occur by
December 31, 2026, and will be substantially completed by December 31, 2027. If Owner has not
substantially completed construction of the Improvements by December 31, 2027, Owner has the
right, upon request, to receive a one-time, one-year extension of the December 31, 2027 deadline
to December 31, 2028. Owner must request the extension by written notice to the Courity prior to
December 31, 2027. For purposes hereof, the construction of the Improvement$ shall be
substantially completed if the Improvements are installed, able to generate and store electricity,
and connected to the grid with an interconnection agreement on or before the deadline of December
31, 2027, or the extended deadline of December 31, 2028.

First Amended Tax Abatement Agreement by and between Fisher o
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1.3. Improvements. Owner contemplates constructing a battery energy storage system
(BESS) facility that will be wholly located within the Reinvestment Zone. Owner intends to
construct, install, maintain, and operate, within the Reinvestment Zone, certain infrastructure and
equipment necessary to store, convert, transmit, and distribute electricity using battery energy
storage resources located within the Reinvestment Zone, including, without limitation: battery
energy storage system containers and modules, inverters, and power conversion systems; above
and below ground transmission, distribution, and collection lines; substations, int_ercfonnection
facilities, and operation and maintenance buildings; and other infrastructure and equipment
installed by Owner or on behalf of Owner within the Reinvestment Zone (collectively the
“Improvements”); provided, the parties agree that for multiple reasons the specific kind, number
and location (within the Reinvestment Zone) of Improvements may change, and as long as Owner
substantially completes construction of the Improvements as required by Section 1.2, any such
changes shall not be a default under this Amended Agreement. Owner shall provide the County
Judge with an “as-built” survey describing and depicting the location and type of all Improvements
and other infrastructure and equipment located in the Reinvestment Zone within 30 calendar days
of the Commencement Date (defined herein). The Improvements will be capable of storing a
minimum of 240 megawatts (MW) (the “Minimum Guaranteed Capacity”); however, in the
event that the Improvements have a Capacity (as defined herein) less than Minimum Guaranteed
* Capacity, such circumstance shall not be a default under this Amended Agreement so long as
Owner pays the Annual PILOT Floor Amount specified in Section 2.3(d) of this Amended
Agreement. Notwithstanding the foregoing, only infrastructure, equipment, or property meeting
the following criteria shall be ‘included within the definition of Improvements: (i) the
infrastructure, equipment, and property must be located within the Reinvestment Zone, (ii) it must
be eligible for tax abatement pursuant to. Chapter 312 of the Texas Tax Code, (iii) it must meet the
definition of an improvement or personal property as provided in Chapter 1 of the Texas Tax Code
and (iv) it must be constructed after the date this Amended Agreement is approved by the
Commissioners Court.

1.4. Plans and Specifications, Governmental Requirements and Workmanship. All
Improvements shall be constructed and installed in accordance with plans and specifications (the
“ “Plans and Specifications™) prepared by an engineer or architect licensed within one of the states
of the United States of America and in accordance with all federal, state, and local laws, rules,
ordinances, statutes, or regulations; provided, however, that Owner shall not be in default under
this Amended Agreement, even if a fine or penalty has been levied against Owner by a
governmental agency, if: (i) Owner has undertaken commercially reasonable efforts to remedy any
violation; or (ii) Owner properly contests whether a violation has occurred. Owner shall take such.
steps as are reasonably necessary to see that all work on the Improvements is completed in a good
and workmanlike manner. The County shall have the right to review the Plans and Specifications
to determine compliance with this Amended Agreement and to inspect the Improvements in
accordance with Section 3.6 below. : ' |

ARTICLE 2.
TAX ABATEMENT r

2.1. Tax Abatement Granted. Conditioned upon Owner’s compliance with the terms of
this Amended Agreement, County agrees to abate one hundred percent (100%) of all property.
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taxes levied by the County (including Management & Operating (M&O), Interest and Sinking
funds (I&S), and any Lateral Road or special tax authorized by the Texas Constitution and in effect .
in the County) on the value of the Improvements during each applicable Abatement Period -
(hereinafter defined). Tax abatement will not be granted for any Improvements not located within-
the Reinvestment Zone or for any improvements, infrastructure, equipment, or property not
eligible for tax abatement pursuant to the Texas Tax Code or that do not meet the definition of .
Improvements as defined in this Amended Agreement.

2.2.  Abatement Period; Commencement Date; Term of Amended Agreemeritg.

(a) Owner may elect in writing to begin the Abatement Period on either January
1, 2028, or January 1, 2029 (if the deadline for substantial completion of constructiorj has been
extended in accordance with Section 1.2) (the “Commencement Date”). Owner shall provide the -
County with written notices of its elections with respect to the Commencement Date not later than
December 1 of the years preceding the Commencement Date elected by Owner (the
“Commencement Date Notice”). - Owner’s Commencement Date Notice shall be sent in the
manner required by Section 8.1 of this Amended Agreement to the County Judge (at the address
specified in Section 8.1) and to the Fisher County Appraisal District at 107 N. 1% St., Roby, Texas:
79543. Tax abatement will not commence under this Amended Agreement in the absence of the
Commencement Date Notice from Owner. o :

(b)  The periods in which taxes are abated under this Amended Agreement (the
“Abatement Period™) will begin on the Commencement Date and will terminate on December 31
of the tenth (10™) year following such Commencement Date, unless sooner terminated in
accordance with the terms of this Amended Agreement. For the avoidance of doubt, no items of
property will receive abatement under this Amended Agreement for more than ten (10) years.
Termination of this Amended Agreement shall not relieve either party of any unperformed
covenants, obligations, or payments owing to the other as of the date the Amended Agreement is
~ terminated. Any reasonable costs or expenses incurred by the County, including, without
limitation, attorney fees and legal expenses, as a result of any steps taken to reform or amend this
Amended Agreement shall be reimbursed to the County by Owner within 15 calendar days of the
Owner receiving an invoice for the same. ,l

2.3. Payments In Lieu of Taxes. As consideration for the abatements granted by County
under this Amended Agreement, Owner agrees to timely perform all covenants undertaken by
Owner pursuant to the terms of this Amended Agreement, including the making of annual
payments in lieu of taxes (the “Annual-PILOTs") to the County for each year during the
Abatement Period. f

(@ - DueDate. The Annual PILOTS required by this Amended Agreéfment must
be paid to the County Treasurer riot later than January 31 of the year following the year for which
the Annual PILOT is payable. By way of illustration, an Annual PILOT that is due with respect

to calendar year 2025 will be due and payable no later than January 31, 2026. ;

(b)  Amount & Calculation of the Annual PILOT. The amount of the Annual

PILOT for each year during each Abatement Period will be equal to 50% of all property taxes

First Amended Tax Abatement Agreement by and between Fisher ;
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abated by this Amended Agreement for the Improvements. By way of illustration, if the property
taxes in a given year of the Abatement Period would be $500,000.00 without the abatement, then
the Annual PILOTs for such year would be $250,000.00.

() Capacity & Taxable Value. As used in this Amended Agreement, the term
“Capacity” shall mean the installed amount of the manufacturer’s nameplate electric generating
and storage capacity of the Improvements, expressed in megawatts, regardless of the amount of
electricity that is actually produced or sold. The Capacity shall be determined as of January 1 of
each year during the Abatement Period. As a part of the Annual Certification, pursuant to Section
3.7 below, the individual who is an authorized officer of Owner shall prepare and file with the
Commissioners Court and the Chief Appraiser of the Fisher County Appraisal District a sworn
statement of the current Capacity of the Improvements not later than January 31 of each year during
the Abatement Period. If a dispute arises between the County and the Owner as to the Capacity of
the Improvements and (i) the Fisher County Central Appraisal District (“Appraisal District”), as
a part of its determination of the value of the Improvements, and subject to Owner’s right of protest
as provided in Section 3.9, has made a determination of the Capacity for the year in 'which the
dispute arises, then the determination of the Appraisal District shall be binding upon the parties or
(i) if the Appraisal District has made no determination as to the Capacity, the parties, in the
absence of an agreement on the dispute, may seek a declaratory judgment on the matter pursuant
to Chapter 37 of the Texas: Civil Practice and Remedies Code. Notwithstanding anything to the
contrary in this Amended Agreement or otherwise, the Taxable Value of the Improvements shall
not be treated as valued less than the “Taxable Values™ set forth in the below table. As a part of
the Annual Certification, pursuant to Section 3.7 below, the individual who is an authorized officer
of Owner shall prepare and file with the Commissioners Court and the Chief Appraiser of the
Fisher County Appraisal District a sworn statement of the Taxable Value of the Improvements for
‘the prior tax year. In the event the Taxable Value of the Improvements shown in the Annual .
Certification is less than the Taxable Value set forth in the table below for such year, then the
Taxable Value in the table shall be binding upon Owner for purposes of determining the Annual
PILOT; however, if the Taxable Value in the Annual Certification is greater than the Taxable
Value shown in the below table, then the amount shown in the Annual Certification shall be used
in determining the Annual PILOT notwithstanding the amount listed in the below table. The Fisher
County Central Appraisal District shall have the right at any time allowable under applicable law
to reassess the Taxable Value of the Improvements for property tax purposes, and if such
reevaluation shows that the Taxable Value of the Improvements is greater than the amounts listed
in the below table, the amounts shown in such reassessment shall be binding upon the parties,
subject to Owner’s right of protest. In the event Owner protests the reevaluation of the Taxable
- Value of the Improvements, then, as a precondition to Owner’s right of protest, Owner shall timely
pay the applicable Annual PILOT Floor Amount and, within 15 calendar days following the
conclusion of any protest, shall pay any portion of the Annual PILOT over and above the Annual

PILOT Floor Amount previously paid unless Owner prevails in such protest. g

1

. Taxable Value of the Improvements :
Year 1 of the Abatement Period . $170,000,000.00:
Year 2 | $158,000,000.00
Year 3 ' L $143,000,000.00
Year 4 . $130,000,000.00
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Year 5 $115,000,000.00
Year 6 $100,000,000.00 .
Year 7 '- $85,000,000.00
Year 8 $70,000,000.00
Year 9 4 $55,000,000.00
Year 10 . $40,000,000.00

(d)  Annual PILOT Floor Amount. Notwithstanding the foregoing, the amount
~ of the Annual PILOT for the Improvements during the Abatement Period shall, in no event, be less
than $170,000 per year (the “Annual PILOT Floor Amount”).

(e) Charitable Contribution. Following the Commencement Date, as additional
consideration for this Amended Agreement, Owner agrees to make an annual contribution to
certain Fisher County charitable organization(s) designated by the Commissioners Court in an

-aggregate amount of $50,000 per year of the Abatement Period, with such contributions being due
and payable on or before January 31 following each calendar year of Abatement Period; provided,
however, that it is agreed and understood that the annual contribution shall never exceed the
amounts stated above in any given year. The Commissioners Court shall designate such charitable
organizations by written notice delivered to Owner no later than the December 31 preceding each
January 31 contribution due date (for the annual contributions). If the Commissioners Court does
not designate a donee, Owner shall make the annual contribution to the preceding year’s donee or,
if none, to a charitable organization of Owner’s choice that is described in Section 501(c)(3) of the
Internal Revenue Code and performs substantial charitable operations in the County. If more than
one charitable organization is designated by the Commissioners Court, the designation shall
specify the amount of the contribution to be made to each organization, not to exceed the amounts
stated above in the annual aggregate. All such designations by the Commissioners Court shall
identify that each respective contribution is being made by Owner.

® Annual PILOT in' Lieu of Taxes. The parties agree-that each Annual PILOT
will be in lieu of any property taxes with respect to the Improvements which would otherwise be
owed by Owner to the County for any year during the Abatement Period.

2.4. Conditions to Tax Abatement. The tax abatement granted by this Amended Agreement
is expressly conditioned upon the following conditions, which must be satisfied throughout the
entire term of this Amended Agreement and with which Owner agrees to comply with at all times,
subject, however, to the notice and cure rights of Owner set forth in Article 5 hereof: -

(a) Construction of the Improvements. Owner’s timely construction of the
Improvements in accordance with Section 1.2 above. ‘

(b) Op.erations. Owner’s operation of the Improvements in accordance with this
Amended Agreement, including the provisions of Section 3.5 below. ' '
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(c) Compliance with this Amended Agreement. Ovwner’s compliance with all
covenants and obligations undertaken by Owner pursuant to the terms of this Amended
Agreement.

(d)  Accuracy of Representations. The accuracy and Uuthfulnéés of the
representations by Owner contained in this Amended Agreement as of the date this ‘Amended
Agreement is executed and throughout the term of this Amended Agreement.

(e) Payment of Taxes. The payment by Owner, prior to delinquency, of all taxes

“levied by the County, any other taxing unit within the County, the State of Texas, or the United

States of America assessed based on the value of, or levied against, the Improvements. It shall not

- be a violation of this provision if the party who is assessed the tax in good faith protests the levy -

or assessment of a particular tax by the timely filing of appropriate proceedings to prosecute a

protest or contest of the tax, makes payment of the disputed tax during such protest or contest as

required by applicable law, and pays the tax, as finally determined, prior to delinquency as required
by applicable law. '

® Annual Applications. Owner shall comply with the provisions of TEX. TAX
CODE §11.43 and timely file any required application for exemption required by that statute.

(2 Continued Operations following Abatement. Owner agrees .to continue
commercially reasonable operation of the Improvements, which may include outages for market-
 related circumstances, curtailment, repair, maintenance, and refurbishment, for a period iof ten (10) .
years after the end of the Abatement Period (the “Continued Operations Period”). In addition
- to any other remedies available to the County pursuant to this Amended Agreement or applicable
law, upon any breach of this covenant, the County shall be entitled to recapture 'all of the ad
valorem taxes abated under the terms of this Amended Agreement as provided in Section 5.4(1)
below. '

(h) Continued Taxability of Improvements. Owner covenants and agrees that,
for so long as the Improvements, or any portion thereof, remain in existence within the
Reinvestment Zone, neither Owner nor any affiliate, successor, assignee, transferee, or other-
person or entity acting by, through, or under Owner shall take any action, directly or indirectly,
that would cause Owner, the Improvements, or any portion thereof to become wholly or partially
exempt from ad valorem taxation, including, without limitation, through any direct or indirect
transfer of ownership interests. Without limiting the generality of the foregoing, Owner shall not
seek, claim, or permit any exemption under Section 11.27 of the Texas Tax Code or-any other.
provision of law that would exempt the Improvements, in whole or in part, from ad valorem
taxation. The continued taxability of the Improvements shall be a material condition to the tax
abatement granted under this Agreement. Owner shall not enter into any arrangement or structure
the primary purpose of which is to materially reduce or eliminate ad valorem taxation of the
Improvements, except as contemplated under this Agreement, and for the avoidance ofidoubt, this
paragraph shall not apply to property tax valuation protests under Texas law. The obligations set
forth in this Section 2.4(h) shall survive the expiration, termination, or surrender of this Agreement
until the end of the Continued Operations Period. For the avoidance of doubt, this section shall not
apply to any future improvements or personal property owned by Owner or its affiliates,
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successors or assrgnees if such future improvements and personal property were not subJ ect to tax
abatement under thls Agreement

@) Assuring Open Access to Transmission Infrastructure ,

@A) Owner acknowledges that .this Amended Agreement is meant to
enhance the development of battery storage, solar, wind, and other generated electricity projects
in the County. Owner further acknowledges that the County hosts certain critical transmission
infrastructure (“Public Infrastructure”), including utility switchyards, utility substatlon(s), and
transmission lines that have been planned and approved by the Texas Public Utilities Commission -
and funded by the ratepayers of Texas. The existence of this infrastructure creates the potential for
- future transmission line development (“Competing Lines™) in support of additional wind and
other electricity generating facilities in the County by other prOJect sponsors/owners (“Competing
Line Owners™).

ii)  Owner agrees to reasonably accommodate the plannmg,‘
constructron and operation of such Competing Lines, including the interconnection of such lines
to utility switchyards or utility substations. Owner also agrees to- cooperate reasonably with -
" Competing Line Owners to facilitate access to Public Infrastructure. Such cooperation may
include: (a) attempting to agree with a Competing Line Owner on mutually satisfactory
arrangements for the siting and operation of a Competing Line, including exchanging respective -
lease or easement rights to avoid line crossings; and (b) allowing a Competing Line to cross the
Reinvestment Zone, provided the Competlng Line Owner and Owner execute a crossmg agreement
reasonably acceptable to both parties.

(iii) Owner agrees not to seek unreasonable compensation limit
Competing Line Owner transmission line or generating facility’ capacity, 1mpose perverse
termination clauses, or impose insurance requirements. :

(iv) In ‘the spirit of maintaining a fair, competitive, and robust
environment in Fisher County for electricity generating projects in Fisher County, the County
agrees that any future abatement. agreement between the County and competing solar, wind,
storage, or other energy developers will contain provisions substantially similar to this Section
2.4(h). If a competing solar, wind, storage, or other energy developer is not subject to provisions
substantially similar to this Section 2.4(h), Owner shall be subject to this Section 2.4(h) only if and
- to the extent such competing solar, wind, storage, or other energy developer extends substantlally ‘
equivalent reciprocal rights and cooperation to Owner.

ARTICLE3. ,
COVENANTS APPLICABLE TO CONSTRUCTION |
'AND OPERATIONS AFTER CONSTRUCTION :

During the Abatement Period and Continued Operations Period (and as to Section 3.2, for
so long after the Continued Operatlons Period as Improvements are located within the
Reinvestment Zone), Owner agrees to the followmg

First Amended Tax Abatement Agreement by and between Fisher o
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3.1. Job Creation. County agrees that no full-time jobs will be created in connection
with the operation of the Improvements, as it is industry-standard for battery energy .storage..
projects not to require full-time jobs. '

3.2. Road Use and Repair. At least 30 days prior to the Commencement of Canstruction
(defined herein) Owner shall submit, and thereafter obtain the written approval of the
Commissioners Court, a listing of the County Roads (defined herein) to be used by Owner for the
delivery of oversized or overweight equipment (as defined by the Texas Department of

_Transportation), and for all construction material deliveries related to the Improvements, except
for passenger vehicles (the “Road Use Plan”). For the avoidance of doubt, this Amended
Agreement shall not restrict the use of County Roads with respect to any vehicle activity related
to pre-construction investigatory activities, including but not limited to geotechnical surveys, and
Owner shall be entitled to use of the County Roads for such activities. The Road Use Plan shall at

_ a minimum include the following information: (i) the expected Commencement of Construction;

.(ii) the name, title, address, phone number, and email address of a representative of Owner
responsible for ensuring compliance with Section 3.2 of this Amended Agreement; (iii) a site plan
depicting the location of all Improvements to be located in the County, including, the points of
access; (iv) the approximate location, plans, and timing for ‘widening any County Roads, or any
portion thereof, to facilitate the turning movements of any transport trucks; and (v) the plans and
timing for completing the Road Upgrade (defined herein). “Commericement of Construction”
shall mean the date, after execution of this Amended Agreement, upon which Owner or any party
on behalf of Owner begins the grading or groundwork for any Improvements located within the

Reinvestment Zone. “County Roads” shall mean any roads owned, operated, or maintained by
the County. “Road Upgrade” shall mean Owner’s obligation (which it hereby cov:enants and
agrees to undertake) to improve and upgrade, to then current Federal Emergency Management

~ Agency (“FEMA”) standards, all County Roads to be used by Owner and identified in the -

Road Use Plan. B | '

(a) The following conditions shall apply any time Owner or any party on
behalf of Owner is using County Roads, excluding the use of passenger vehicles:-

() No County Road will be used in a manner that does not allow other traffic
access over the roadway without the County’s prior consent;

(i)  Owner shall repair any damage to County Roads caused byi Owner or
~ Owner’s contractors or service provide‘rslto' the County’s entire satisfaction,
and shall return such roads to the condition such roads were in pﬁor to their

use by Owner or Owner’s contractors or service providers; !
. 1
I

|
(iii)  Owner shall provide and place signage of all road closurées and work zones
as may be required by the County; and I
|

(iv)  Owner shall provide as much advance notice as is reasonable to'ithe County
when it is necessary for a road to be closed due to a crane crossing or for
any other reason relating to the construction of the Improvements.
Notwithstanding the generality of the aforementioned, Owner will provide
no less than 72 hours’ notice.
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(b) Inventory and Approval.

@) Pre-Construction Inventory. Owner and the County, prior to the
Commencement of Construction, shall jointly perform a survey to record
the condition of the County Roads to be used by Owner. During this survey,
the entire length of the applicable County Road shall be videotaped, and, if
deemed necessary by the parties, photographs may also be taken. Copies of
all pre-construction documentation shall be provided to each of the parties.

(ii)  Post-Construction Inventory. Upon completion of construction of all of the
Improvements, representatives of the County and Owner will perform a
post-construction inventory, the methods of which shall be similar to-those
of the pre-construction survey described above. The two sets of pre- and
post- construction data will be compared, and if there is any wheel lane
rutting, cracking, or other damage in excess of the original survey, Owner
shall make such repairs as may be needed to return the County Roads to a
pre-construction condition. :

(i) Prior to the Commencement of Construction Owner shall hold a
meeting and shall invite applicable. County Commissioners and.public
safety officials to discuss plans for the construction of the project.
County shall compile a list of contact persons that will need to be
notified of any temporary road closures that may have an effect on the
daily routine or routing of those agencies. A copy of this list shall be
furnished by the County to the Owner upon request.

() Road Repair. All road repairs, including, without limitation, the wid'ening
of roads pursuant to subsection (e) below, shall have the prior written approval of the County and
shall be done in accordance with the standards and specifications for road repairs generally used
or required by FEMA. - '

(d) In the event Owner fails to perform any road repairs within 30 days of a
written demand that it does so from the County, then the County may perform the road repair
required of Owner pursuant to this section and Owner agrees to reimburse the County for its
reasonable, necessary, and documented costs in repairing such roads plus an additional amount
equal to 10% of the last Annual PILOT made (the “Road Repair Reimbursement”). Owner
agrees to pay the Road Repair Reimbursement within 30 days. of receiving an inv‘oiée from the
County; provided, however, that if the Road Repair Reimbursement is not paid within such 30-
day period, then Owner shall be assessed a late payment penalty of $1,000 per day until' such Road
Repair Reimbursement is received by the County. ' ' : i

(e) Owner may not widen or change the course of any County Rof!ad without
the consent of the County, which consent may be given or denied in the County’s sole discretion.
As a condition to granting such consent, the County may require Owner to take any other
precautions and covenants that may be reasonably necessary to protect and maintain the roadway

and its continued access by the public, and the rights of adjoining property owners. Owner agrees
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to obtain any necessary permission or right from private property owners prior to using any private
property for the delivery of goods or supplies used for the Improvements or for access' to the site
where any of the Improvements are being constructed.

3.3. Insurance. During the Abatement Period and the Continued Operations Period,
Owner agrees to maintain in full force the following insurance coverage issued by insurance
companies authorized to conduct business in the State of Texas: :

(a) Commercial general liability coverage (1nclud1ng coverage for all
equ1pment and vehicles) with aggregate limits of not less than $5,000,000.00; and

(b) Worker s compensation coverage for all full-time employees to the extent
required by Texas law, except that such coverage may be malntamed by the actual employer of
such employees if Owner is not the employer; and

(c) Casualty insurance in an amount equal to the full insurable value of the
Improvements.

3.4.  Safe Operations; Compliance with Governmental Requirements, Permits. Owner

agrees to operate the Improvements in a reasonable, prudent, and safe manner, and in compliance
with all rules and regulations of any governmental entity having jurisdiction over the
Improvements or the Reinvestment Zone. Owner also agrees to conduct its operatlons in
accordance with any permits issued by any governmental agency or entity. Owner shall not be in
violation of this covenant if Owner remedies or properly addresses any violation, or alleged
violation, of a governmental rule or regulation within the time period required by the governmental
agency having jurisdiction of such matter.

3.5. Local Spending. Owner agrees it will use commercially reasonable efforts to use
contractors and vendors located in the County in the construction of the Improvements, or in the
operation and maintenance of the Improvements; provided, however, that Owner will not be
required to use goods and services provided by local contractors or vendors where such local goods
or services are not comparable in quality to those provided by nonresidents or where such goods
and services are not available on terms and conditions (including price and bonding capacity)
comparable to those offered by nonresidents. Comparable price is defined as 105% of the price
offered by vendors who are not located or based in Fisher County. Notwithstanding the foregoing,
the County acknowledges that Owner shall engage a nationally recognized battery energy storage
facility contractor to act as the general contractor of the Improvements, and that Owner or such
contractor shall procure specialty equipment, specialty materials, and specialty services, including
but not limited to battery storage systems and containers, inverters, power conversion systems,
transformers, substation components, and specialized construction and 1nsta11at10n services,
directly from the manufacturers or distributors of such equipment and materials and from service

providers with specialized expertise in battery energy storage facility construction (such parties

being the “Specialty Contractors”). The parties agree that such actions shall not in any way
violate this Section 3.5. Owner agrees to designate and identify to County a coordinator of local
services who will act as a liaison between any individuals, businesses, or contractors residing or
doing business in the County who aré interested in obtaining information about prov1d1ng goods
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or services related to the construction of the Improvements. The coordinator of local services is

not required to be located in the County. Additionally, Owner agrees to do the following:

(1) Not later than one month prior to the start of construction of the
Improvements Owner will hold a job fair in Roby, Texas advertising construction
employment positions, and soliciting those persons or firms that are interested in selling
goods or providing services with respect to the construction of the Improvements. No later
than two weeks prior to the job fair, Owner shall publish a notice in the Double Mountain

‘ Chronicle announcing the date, time, and location of the job fair and the procedure for
application. Applications from the job fair shall be distributed to the various subcontractors
for consideration. Owner will compile, and maintain throughout the construction process,
a list of local prospective employees, vendors, contractors and service providers interested
in participating in the construction process.

(2)  Prior to filling the first full-time position (excepting internal transfer and
promotions), for the on-site operation of the Improvements, Owner shall publish notice of

* the position in the Double Mountain Chronicle describing the position and the procedure
for application. Any position requiring more than 35 hours per week shall be considered

full time. If Owner violates the publication requirement in this subsection 3.5(2), Owner

agrees, within 30 days of receiving a written demand from the County that it do so, to pay
the County a sum equal to 25% of gross salary of the position that was filled without notice.
This payment shall be the County’s sole remedy for any violation of this subsection 3.5(2).

3) Except for the selection of Owner’s general contractor, the Improvements,
and the Specialty -Contractors, Owner shall use commercially reasonable efforts to
maximize the use of contractors, subcontractors, and service providers located in the
County when awarding bids related to the construction of the Improvements. In
determining whether a particular contractor, subcontractor or service provider is qualified,

Owner may consider, in its sole discretion: (i) such person or firm’s bonding capacity, (ii) -

financial and staffing capacity to carry out the work, (ii) expertise and experience, (iv) the
requirements of any manufacturer with respect to the particular aspect of the work for
which the person or firm is being considered; and (v) integrity, responsibility and

reliability. In the same manner and subject to the same exercise of discretion, Owner shall -

request that the general contractor use commercially reasonable efforts to maximize the
use of contractors, subcontractor, and service providers located in County when awardlng
bids related to the construction of the Improvements.

3.6. Inspections. As required by TEX. TAX CODE §§312 402(a-2) and 312. 205(a)(2) the
County shall have the right to inspect the Improvements subject to the following: i
!

(a) Right to Inspect, Obtain Information. Subject to the further provisions of

this Section 3.6, at all times during the term of this Amended Agreement, the County, acting -

through its officers or a designated agent or employee, shall have reasonable access to the
Improvements: (i) to verify that the Improvements are constructed in accordance w1th the Plans
and Specifications and conditions of this Amended Agreement, (ii) to verify that the Improvements
are operated in a manner consistent with this Amended Agreement, (iii) to verify compliance with
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the terms of this Amended Agreement and the truth of any representations made by Owner
pursuant to the terms of this Amended Agreement, (iv) to determine the Capacity, (v) to obtain or
verify information reasonably necessary to ascertain the Certified Appraised Value (as defined
herein) of the Improvements, or (vi) any other fact or circumstance pertinent.to the performance
of this Amended Agreement.

(b) Conduct of Inspections. The County agrees to provide Owner with at least
72 hours’ advance written notice of any such on-site inspection and further agrees that any such
on-site inspection shall be conducted in a manner that will not unreasonably interfere with the
construction or operation of the Improvements. All such inspections shall be made with one or
more representatives of Owner and in accordance with all applicable governmental safety
standards. The rights of inspection set forth herein may be exercised by officers, agents, or
employees of the County or the Appraisal District. Nothing herein shall be construed to limit or
diminish the authority of the County or the Appraisal District to conduct inspections or obtain
information under applicable law. ‘

37. Annual Certification. As required by TEX. TAX CODE §312.402(a-2) and
- 312.205(a)(6), on or before January 31 of each calendar year that this Amended Agreement is in
effect, Owner shall certify to the County its compliance with all material provisions of this
Amended Agreement. This annual certification (the “Annual Certification™) shall contain a
statement, sworn to by the individual who is an authorized officer of Owner, stating that Owner is
following such material terms of this Amended Agreement as well as a statement regarding the
Capacity as required by Section 2.3(c) above.

38. Determination of Value. The parties recognize that, in accordance with applicable
law, the Chief Appraiser of the Appraisal District shall annually determine the Certified Appraised
Value of all real and personal property making up the Improvements without regard to the:
abatement granted by this Amended Agreement and the Certified Appraised Value of such
property after applying the abatement granted by this Amended Agreement. The Chief Appraiser
shall then record both values in the appraisal records. The value of the Improvements without
regard to the abatement shall be used to compute the amount of abated taxes that are required to
be recaptured and paid to the County in the event recapture of such taxes is required by this
Amended Agreement or applicable law. During the term of this Amended Agreement, Owner
shall each year furnish the Chief Appraiser of the Appraisal District with such information as is
required by applicable law (including Chapter 22 of the Texas Tax Code) and as may be necessary
for the administration of the abatement specified in this Amended Agreement. The Appraisal
District will determineé the values required herein in any manner permitted by applicable law, but
without limitation of Owner’s rights in Section 3.9 hereinbelow.

3.9. Owner’s Right of Protest. Nothing in this Amended Agreement shall limit Owner’s
right to protest and- contest any appraisal or assessment of the Improvements in accordance with
applicable law. The abatement to which Owner is entitled will be governed by the values finally
determined in proceedings relative to any such protest or contest by Owner. 5

310. Use of Improvements. As required by TEX. Tax CODE §§312.402(a-2) and
312.205(a)(3), the Improvements shall be used solely for the generation, storage, transmission, and
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distribution of electricity in furtherance of the County’s development goals to achieve a major
investment in the Reinvestment Zone that will be a benefit to the Reinvestment Zone and will
contribute to the economic development of the County. ~

3.11. Damage or Destruction of Improvements. If the Improvements, or any portion
thereof, are destroyed or damaged by fire, windstorm, or other causes, regardless of whether such
causes are based upon an act or omission of Owner or an agent, employee, or officer of Owner,
Owner shall replace such items to the extent that such replacement or repair can be accomphshed '
using all available insurance proceeds. The damage to, or destruction of, the Improvements, or any
portion thereof, shall not relieve Owner from the duty to pay the Annual PILOT Floor Amount
specified in Section 2.3(d) above. :

3.12. Criteria for Insurance. The insurance policies required by Section 3. 3 shall be
issued by companies authorized to do business in the State of Texas and shall be rated “A” or
above by A.M. Best and Company or Standard and Poors or a comparable rating agency reasonably
acceptable to the County. -

3.13. Fire Training. Prior to the commencement of construction of the Improvements
(and once every 2 years during the Term of this Amended Agreement), Owner agrees to provide
on-site training to the County and fire department personnel with respect to Owner’s emergency
response plan(s). The Project will be designed to meet or exceed industry standards for fire
suppression and mitigation. Any. specialized equipment recognized in established industry
standards that is necessary to fight fire originating with the Improvements (and that is not otherwise
commonly -used in fighting fires) will be maintained by the Owner and, in accordance with the
emergency response plan, and provided for the use of any responding fire department personnel
- responding to a fire event on the Project site. Owner will reimburse the responding fire departments
for actual documented costs (not to exceed $25,000 per occurrence) incurred in responding to a
fire emergency at the Project site.

ARTICLE 4.
- REPRESENTATIONS

4.1. By the County: The County represents that (i) the County has formally elected to
be eligible to grant property tax abatements under Chapter 312 of the Tax Code; (ii) the
Reinvestment Zone has been designated and this Amended Agreement has been approved in

~accordance with Chapter 312 of the Texas Tax Code and the Guidelines and Criteria as both exist
on the effective date of this Amended Agreement; (iii) no interest in the Improvements is held,
leased, or subleased by a member of the Commissioners Court; (iv) this Amended Agreement was
authorized by an order of the Commissioners Court adopted on the date recited above authorizing
the County Judge to execute this Amended Agreement on behalf of the County. ' '

4.2, By Owner. Owner hereby warrants and represents to the County: f

1) That Owner is a limited liability company properly organized under the laws
of the state of its formation, as indicated in the introductory paragraph to this' Amended
Agreement, and in good standing and qualified to do business in the State of Texas.
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(2) © That Owner is not in default in the payment of any taxes owing to the.
federal, state, or any local governmental units.

(3)  That the governing person of Owner signing this Amended Agfeement is
properly authorized to enter into this Amended Agreement and bind Owner to: the terms
thereof, and Owner is thereby authorized by appropriate resolution or other action to
undertake and perform all covenants undertaken by Owner pursuant to this 'Amended ..
Agreement. ‘

(4)  That there is no operating agreement, certificate of formation, governing
document, or agreement between Owner and any third party which in any way limits
Owner’s authority to enter into this Amended Agreement and perform all coveénants and
agreements set forth herein. L :

(5)  That none of the tangible personal propefty that iis intended to bea part of ~
the Improvements located within the Reinvestment Zone is located within the
Reinvestment Zone as of the effective date of this Amended Agreement.

(6) . That Owner owns or has a leasebold interest m all of the real property
included within the Reinvestment Zone. : ‘

. ARTICLES. |
DEFAULT; REMEDIES

5.1.  Default In Constructing Improvements. If Owner fails to substantially complete the
Improvements in the manner, and within the time period, stated in this Amended Agreement, and
Owner’s failure to comply with'those provisions of this Amended Agreement are, not cured -
following notice to Owner pursuant to Section 5.3 below, Owner shall be in default under the terms
of this Amended Agreement. In the event of a default in the construction of the Imprbvements, the
County may terminate or cancel this Amended Agreement and Owner shall pay to the County any
property tax revenues (including penalties, interest, attorney’s fees and costs) that would have been
payable to the County in the absence of this Amended Agreement for any portion of the
Improvements that are constructed but providing a credit to Owner for the sum of any Annual
PILOTS paid to the County pursuant to this Amended Agreement. 3

I

5.2. Default In Operations, Payments, or Performance of Other Coveﬁants. The
occurrence of any of the following circumstances shall be an event of default under the terms of
this Amended Agreement: |

(1)  The Improvements are not operated in accordance with thejmafeﬂal terms
of this Amended Agreement for the period of time required by this Amended Agreement;

2) Owner fails to timely pay any amounts owing to the County pﬁr_s’ﬁant to this
Amended Agreement, including any ad valorem taxes owed to the County of any other
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taxing unit within the County, or fails to timely and properly follow applicable procedures
for protest or contest of any such ad valorem taxes; or -

3) Owner fails to tiinely perform any material covenant, condition, or
agreement it has undertaken pursuant to the terms of this Amended Agreement;"

4) Ahy representation made by Owner in Section 4.2 of this : Amended
Agreement is untrue as of the effective date of this Amended Agreement; or

(5)  Owner fails to maintain continued operations in accordance with Section
2.4(g). : '

6) Owner breacheé Section 2.4(h), or the Improvements or any portion thereof
become wholly or partially exempt from ad valorem taxation in violation of Section 2.4(h).

5.3. Notice, Right to Cure. Upon the occurrence of an event of default (including default
under Sections 5.1 or 5.2 above), the County shall give the Owner written notice specifying the
default. The County shall be entitled to pursue any and all remedies available to the County as a
result of the event of default if Owner has not cured the default within the following periods:

(a) Monetary Defaults. If the event of default relates to the payment of moﬁey, Owner
shall cure such default within 30 calendar days of the date of the notice from the County.

(b) Non-Monetary Defaults. If the event of default is based upon an event other than a
default in the payment of money, Owner shall cure such default within 30 calendar days of
the date of the notice of default by the County; provided, however, that if the nature of the .
default is such that it cannot be fully cured within 30 calendar days of the notice from the
County then the cure period shall be extended for the time necessary to fully cure the
default (not to exceed 180 calendar days in total) so long as Owner commences the cure of
the default within 30 calendar days of notice from the County and thereafter continuously
and diligently prosecutes the cure to completion. For the avoidance of doubt, the County
shall be entitled to exercise any and all remedies available to the County (i) if Owner does
not commence the cure within 30 calendar days of notice from the County; (ii) if Owner at
any time stops curing the default or fails to continuously and diligently prosecute the cure
to completion; and/or (iii) if Owner has not fully completed the required cure within 180
calendar days after notice of the default.

5.4. Remedies. If an event of default is not cured in accordance with Section 5.3 above,
then the County may avail itself of any one or more of the following remedies:
|
' |
¢y The recapture of all ad valorem taxes abated pursuant to the terms of this
Amended Agreement to the date of any default, but providing a credit to Owner for the
sum of the Annual PILOTSs previously paid to the County. '

(2)  The County shall be entitled to avail itself of any remedy available to it for
the collection of property taxes under the Texas Tax Code or applicable law including: (i) -
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the charging of interest on past due taxes, penalties, attorney’s fees and costs (in each case
in the amounts provided by the Texas Tax Code for charges in connection with delinquent
property taxes) and (ii) the County shall have a lien which shall be equivalent to a tax lien
created pursuant to- TEX. TAX CoDE §32.01. This lien shall attach to all taxable property as
provided in TEX. TAX CODE §32.01 and shall have the same priority as a tax lien existing
under TEX. TAX CODE §32.01. Exercise of any of the statutory remedies described in this
Section 5.4 shall not constitute an election that would prohibit the County from exercising -
any remedy it may have under the terms of this Amended Agreement. '

(3)  The County may cancel this Amended Agreement or, in cooperation with
Owner, may modify this Amended Agreement. L

(4)  Foreclose any of the liens described in this Section 5.2 above.

(5)  File suit against Owner seeking a judgment for any amounts owed to the
County under this Amended Agreement or applicable law. ?

(6) In the event Owner breaches Section 2.4(h), or if the Improvements or any
portion thereof become wholly or partially exempt from ad valorem taxation as a result of
any act or omission of Owner or any affiliate, successor, assignee, transferee, or other
person or entity acting by, through, or under Owner, then the County shall be entitled to
immediate recapture of all ad valorem taxes previously abated under this Agreement, net
PILOTs previously paid to the County, together with interest, penalties, attorney’s fees,
and costs.. THE PARTIES ACKNOWLEDGE AND AGREE THAT, AT THE TIME
THIS AGREEMENT IS EXECUTED, THE ACTUAL DAMAGES THAT WOULD BE
SUSTAINED BY THE COUNTY AS A RESULT OF THE IMPROVEMENTS
BECOMING WHOLLY OR PARTIALLY EXEMPT FROM AD VALOREM
TAXATION ARE UNCERTAIN AND DIFFICULT TO ASCERTAIN, INCLUDING
THE . LOSS OF THE ANTICIPATED TAX BASE AND ECONOMIC BENEFITS
ASSOCIATED WITH THE CONTINUED TAXATION OF THE IMPROVEMENTS.
ACCORDINGLY, THE PARTIES AGREE THAT THE PAYMENT OBLIGATIONS .
SET FORTH IN THIS SECTION 5.4(6) CONSTITUTE AGREED LIQUIDATED
DAMAGES AND A REASONABLE ESTIMATE OF THE DAMAGES LIKELY TO BE
INCURRED BY THE COUNTY, AND ARE NOT INTENDED AS, AND SHALL NOT
BE CONSTRUED AS, A PENALTY. '

The exercise by the County of any of the remedies provided in this Section 5.4 or 5.1 above shall
not constitute an election of remedies and will not in any way limit the County’s ability to exercise
any other remedy available to it under this Amended Agreement or applicable law.

55. No Abatement for Calendar Year of Default. If there is a default (other than a
default pursuant to Section 5.1 above) that is not cured by Owner within the time permitted by
Section 5.3, Owner shall not be entitled to abatement of taxes for the calendar year in which the
default occurs, and the County may terminate this Amended Agreement. If a default continues
over more than one day, it will be considered to have occurred on the date on which it first’
occurred. -
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5.6  Default by County. If Owner believes that County is in default of its obligations
under this Amended Agreement, Owner shall give County written notice specifying the default,
and County shall cure such default within 180 days of the date of the notice from the Owner. After
any uncured default by County, Owner may file suit in a proper court as permitted by this Amended
Agreement. OWNER’S SOLE REMEDY WILL BE SPECIFIC PERFORMANCE BY THE
COUNTY, AND THE COUNTY IN NO EVENT WILL BE LIABLE TO OWNER FOR
DAMAGES (OF ANY KIND) OR FOR ANY COSTS OR EXPENSES INCURRED BY
OWNER, INCLUDING, WITHOUT LIMITATION, THE COST OR EXPENSES INCURRED
IN OBTAINING A JUDGMENT OF SPECIFIC PERFORMANCE. '

57  Mortgagee Protection. Notwithstanding any other provision hereof, County agrees
that Owner may, without any further consent from the County, mortgage, pledge, or otherwise
encumber its interest in this Amended Agreement to any Mortgagee (as defined in Article 7) for
the purpose of financing operations of the Improvements, constructing the Improvements, or
acquiring additional equipment for the Improvements following any initial phase of construction.
Any Mortgagee shall be entitled to receive the same written notice of any default as County is
required to provide Owner hereunder, so long as Owner has provided to County notice of the
identity and address of such Mortgagee, and such Mortgagee shall be entitled to cure or commence
cure of any such defaults in the same manner as Owner.

ARTICLE 6.
ASSIGNMENT

6.1. Assignment to Affiliate. Notwithstanding Sections 6.3 — 6.6, so long as no default
exists and is continuing at the time of the proposed assignment, the rights and responsibilities of
Owner hereunder may be assigned in their entirety to an Affiliate of Owner without County’s prior
consent. Owner shall provide notice to the County of any assignment to an Affiliate of Owner no
later than 60 days following the effective date of such assignment. Owner’s assignment of the
Amended Agreement to an Affiliate of Owner shall be final only after the execution of a formal
assignment document between Owner and the assignee and the delivery of notice of the execution
of such assignment agreement to the County.

6.2.  Partial Assicnment to Affiliate. Notwithstanding Sections 6.3 — 6.6, so long as no
default exists and is continuing at the time of the proposed assignment, the rights and
responsibilities of Owner hereunder may be assigned in part to an Affiliate of Owner without
County’s prior consent, provided that the Affiliate of Owner is added as a party to this Amended
Agreement and Owner and Affiliate are jointly and severally liable hereunder. Owner shall provide
notice to the County of any partial assignment to an Affiliate of Owner no later than 60 days
following the effective date of such partial assignment. Owner’s partial assignment of the
Amended Agreement to an Affiliate shall be final only after the execution of a formal assignment
‘document between Owner and the assignee and the delivery of notice of the execution of such
assignment agreement to the County. Notwithstanding anything to the contrary, herein or
otherwise, a change-in-control (which means a 50% or more change in the membership interests
of Owner) shall be treated as an assignment to a third-party and subject to Section 6.3.
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"6.3.  Assienment to Third Party. Other than as provided in Section 6.1 t0 6.2, so long as
no default exists and is continuing at the time of the proposed assignment and Owner provides the
Background Information, and subject to the restrictions set forth in Section 6.5, Owner shall have
the right, after obtaining the County’s written consent, which consent shall not be unreasonably
withheld, to assign, in whole or in part, any of its rights or obligations under the terms of this
Amended Agreement. |

6.4. Information on Assignee to be Provided to County: Timing of Consent. In the event
Owner proposes to assign all or any portion of its interest in the Improvements in connection with
an assignment of this Amended Agreement that requires the County’s approval, Owner agrees to
provide the County with the Background Information (as defined in Section 7.2) on the proposed
assignee. Owner agrees to reimburse the County for any reasonable costs or expenses incurred,
“including, without limitation, reasonable attorney fees and legal expenses, by the County in
obtaining or analyzing any of the Background Information, such reimbursement due within 15
calendar days of the Owner receiving an invoice of the same.

6.5. County May Withhold Consent. The County may withhold its consent to a proposed
assignment, and such action by the County will not be considered to be unreasonable if: (i) the
proposed assignee cannot demonstrate that it reasonably can expect to have, during the term of
this Amended Agreement, annual revenues sufficient to comply with the Amended Agreement and
pay the ad valorem tax assessments from the County as they are made, or the proposed assignee
cannot otherwise demonstrate its financial ability to abide by all terms and conditions set forth
herein, (ii) the proposed assignee has a record of violations or defaults with respect to its
operations of energy projects such that the assignee does not have the capability and reliability to
perform the requirements of the Amended Agreement, (iii) the assignee does not comply with each
of the conditions to assignment set forth in Section 6.4 below, or (iv) the assignee is a Non-taxable
Entity. If the County reasonably requests additional information, the Owner and the prospective
assignee agree to promptly disclose such information. “Non-taxable Entity” shall mean any sale,
transfer, or assignment of the Improvements or any portion thereof or any interest therein to a
person or entity that is exempt from property taxation under applicable law. If the County
reasonably requests additional information, the County, Owner, and the prospective assignee agree
to negotiate in good faith regarding what information will, and will not, be made available to the
County and any conditions to the disclosure of such information. The County shall advise Owner
_ in writing of whether it consents to a proposed assignment not later than 30 days from the date the
County is provided with all information required by Section 7.2. Ifthe County decides to withhold
its consent, it shall provide the reasons it is doing so in the written decision. *

6.6. Conditions to Assignment. Owner’s assignment shall also be conditioned on the
following: : '
i

1) The execution and delivery to the County of an addendum to this Amended

Agreement, in a form substantially similar to this Amended Agreement, wherein: (i) in the

case of a partial assignment, it is executed by the Owner and the assignee and provides that

each of them assume and agree to timely discharge all covenants and obligations under the

terms of this Amended Agreement and (ii) in the case of a full assignment, it is executed

by the assignee and provides that assignee assumes and agrees to timely discharge all
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covenants and obligations undertaken by Owner under the terms of this Amended
Agreement

(2)  Proofreasonably acceptable to the County (which may be in the form ofan
opinion of legal counsel of the County’s choosing) that the assignee is authorized to sign
the addendum and perform the covenants and obligations thereby undertaken;

(3)  Payment, by the Owner or assignee, of all reasonable expenses incurred by
the County in connection with the proposed assignment, including, without 11m1tat10n its
reasonable and necessary attorney’s fees in ¢onnection with the assignment as well as the
€Xpenses referred to in Section 6.2 above; :

(4)  The absence of any event of default under the terms of this Amended
Agreement for which a notice of default has been g1ven and the cure period has expired
without the default being cured; and

(5)  Proof that the proposed assignee has obtalned or will obtain the insurance
coverage required by this Amended Agreéement.

ARTICLE 7. : ‘
DEFINITIONS j |

As used in thls Amended Agreement, the following terms shall have the respectlve
‘meanings assigned to them below: '

7.1. “Afﬁhate” shall mean a person who controls, is controlled by, or is under common -
control (i.e., more than 50% common ownership) with another person, and “Subsndlary” shall
have the meaning assigned to it in the Texas Business Organizations Code.

7.2. “BackgrOund Information” shall include, without limitation, in the case of an
assignee or partial assignee: : ' i

() its legal name Or 1dent1ty,

2 its registered office and address maintained with the Secretary of State of
the State of Texas and its principal or home office; i

3) (i) the state in which it was chartered and its registered office and agent in
that state, as well as the name and address of its reglstered agent and office in the State of

Texas, and (ii) the names and addresses of all govemmg persons (as that terrn 1s defined .

by the Texas Business Organizations Code);
4 all public filings made in the year of the proposed ass1gnment and the

preceding two years with the Securities and Exchange Commission of the Unlted Statesor -

with the agency of any state regulating securities transactions, if any; and |

5) a report from an independent financial rating firm selected by the County,
such as Dunn and Bradstreet or Moody’s, if such a report exists.
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7.3.  “Certified Appraised Value” shall mean the appraised value of propeirty.that is
subject to property taxation under the Texas Tax Code, determined and certified by ithe Chief -
Appraiser of the Fisher County Central Appraisal District for each taxable year.

7.4.  “Mortgagee” means any entity or person providing, directly or indirectly, with
respect to the Improvements any of () senior or subordinated construction, interim or long-term
debt financing or refinancing, whether that financing or refinancing takes the form of private debt, -
public debt, or any other form of debt (including debt financing or refinancing), (b), a leasing
transaction, including a sale leaseback, inverted lease, or leveraged leasing structure, (c)/tax equity
financing, (d) any interest rate protection agreements to hedge any of the foregoing obligations,
and/or (€) any energy hedge provider. There may be more than one Mortgagee. ~ :

7.5.  Other terms not specifically defined herein shall have the m-eanings‘ assigned to
them by the Texas Tax Code, the Texas Business Organizations Code, or other statutes of the State
of Texas. ' ' o ’

- ARTICLE 8.
" NOTICES .
8.1. Notices. All notices or other communications required or permitted by thié Amended
Agreement shall bé in writing and shall be deemed to be properly given when delivered personally
to any of the hereinafter designated addresses or the named representatives thereof, or when mailed

by prepaid certified mail, return receipt requested, addressed to such party at the irespective
addresses set forth below: ‘ ‘ ! :

If to the County:

Fisher County, Texas .
Attn: Ken Holt, County Judge
P.O. Box 306, Roby, Texas 79543

With Copy To: !
Wetsel & Lederle, L.L.P.. : - ]
Attn: Jake Lederle ‘ ‘ v
207 Oak St., Sweetwater, Texas 79556 :

If to the Owner:
Innovative Solar 245, LLC !
Attn: Philip Carafiello

5300 Memorial Dr., Suite 1050, Houston, TX 77007
phil.carafiello@pltenergyus.com

With Copy To:

Bucky Brannen
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Bracewell LLP

1445 Ross Avenue, Suite 3800
Dallas, TX 75202
bucky.brannen@bracewell.com

Either party may change the address for notices by a written notice forwarded in accordance with
the foregoing.

ARTICLE 9.
GENERAL PROVISIONS

9.1. Governing Law; Venue. This Amended Agreement shall be construed and
governed in accordance with the laws of the State of Texas without giving effect to its conflict of
law rules. Venue for any action relating to the interpretation or performance of this Amended
Agreement or to enforce any right or obligation relating to this Amended Agreement shall be
exclusively in the State Courts of Fisher County, Texas, and Owner hereby irrevocably waives any
right or ability to remove any dispute to federal court and further hereby irrevocably submits to
the jurisdiction of said courts.

9.2.  Undocumented Workers. Owner certifies that Owner does not and’ will not
knowingly employ an undocumented worker in accordance with Chapter 2264 of the Texas
Government Code, as amended. If, during the Term of this Amended Agreement, Owner is
convicted of a violation under 8 U.S.C. § 1324a(f), Owner shall repay the amount of any public
subsidy provided under this Amended Agreement to Owner plus six percent (6.0%), not later than
the 60th day after the date the County notifies Owner of the violation. .

9.3. No Boycott. In accordance with Section 2270.002 of the Texas Government Code
(as added by Tex. H.B. 89, 85th Leg., R.S. (2017)), Owner verifies that it does not boycott Israel
and will not boycott Israel during the term of this Amended Agreement.

94  Not a Listed Company. In accordance with Section 2252.152 of the Texas
Government Code (as added by Tex. S. B. 252, 85th Leg., R.S. (2017), the parties covenant and
agree that Owner is not on a list maintained by the State Comptroller’s office prepared and
maintained pursuant to Section 806.051, 807.051, or 2252.153 of the Texas Government Code.

9.5.  Estoppel Certificate. Upon written request by a party, the other party will provide
a certificate stating, as of the date of the certificate, (i) whether this Amended Agreement is in full
force and effect and, if the other party is in breach of this Amended Agreement, the nature of the
breach, (ii) a statement as to whether this Amended Agreement has been amended and, if so, the
identity and substance of each amendment, and/or (iii) such other matters as may be agreed upon
by the parties. A party shall not unreasonably withhold or delay its consent to such requests Any
performance or cooperation by the County pursuant to this Section 9.5 shall be at no cost or
expense to the County, and Owner shall, within 30 calendar days of receiving an invoice from the
County, reimburse the County for all costs and expenses incurred by the County, 1nclud1ng,
without limitation, attorney fees and legal expenses. ,
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9.6  Force Ma] eure. If Owner’s performance of any non-monetary obli gatlons under this -
Amended Agreement is interrupted, delayed, or prevented by any contingency or cause beyond
the control of Owner and which is not directly or indirectly caused by the acts or omissions of
Owner’s officers, employees or agents, then Owner shall be excused from the performance of such
non-monetary obligations interrupted, delayed, or prevented by the event of Force Majeure during -
the period of time that Owner is reasonably unable to perform such obligation or obligations as a
result of such contingency or cause, and no default will have occurred with respect to such
circumstances. Notwithstanding anythlng to the contrary herein or otherwise, an evert of Force
Majeure shall not relieve, excuse, or suspend Owner’s obligations to timely comply with all

monetary .obligations set forth in this Amended Agreement, including, without limitation, the
payment of any and all taxes, and the Payments in Lieu of Taxes (set forth in Section 2.3 of this
Amended Agreement). Notwrthstandlng anything to the contrary herein or otherwise, an event of
‘Force Majeure shall not toll the Abatement Period, which will end on the 10% annlversary of the
Commencement Date. Contmgencres or causes beyond the control of Owner include, without
limitation: : :

(a) Acts of God, or the public enemy, any natural disaster, war, riot, civil commotion,
insurrection, fires, explosions, accidents, floods, and labor disputes or strikes;

(b) To the extent it affects Owner’s ability to perform a non-monetary covenant or
obligation under this Amended Agreement: ;

(i) A change in a governmental law or regulation if Owner comphes with the
- changed or revised law or regulation within the time limits, and in the manner,
provided by such changed or revised law or regulation; '

(ii) A delay occasioned by the fact that supplies or materials are not reasonably
available or the fact that a contractor or subcontractor is delayed in performing
services, and in either case, the circumstance is not directly or 1nd1rect1y caused by
the acts or omissions of Owner.

9.7. Waiver. The failure of e1ther party to enforce any i ight or demand strlct
performance of any obligation of the other party under this Amended Agreement shall not operate
as, or be construed to be, a waiver of such right or obligation.

9 8.  Entire Amended Agreement Interpretation. This Amended Agreement including.
any exhibits to the Amended Agreement, collectively constitute the entire agreement between the
parties regarding the subject matter hereof and supersedes all prior or contemporaneous
discussions, representations, correspondence, or agreements, written or oral. Th1s! Amended
Agreement may only be amended by a written instrument signed by both parties or their duly
authorized officers or representatives. The language of this Amended Agreement shall be
construed as a whole according to its fair and common meaning and shall not be construed for or.
against either of the parties hereto. All titles or headings to sections or other divisions of this
Amended Agreement are only for the convenience of the parties and shall not be construed to have
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any effect or meaning with respect to the content of this Amended Agreement such content being
controlling as to the agreement between the parties hereto.

9.9.  Severability. In the event that any one or more of the provisions contained in this
Amended Agreement shall for any reason be held invalid, illegal, or unenforceable in any respect,
such invalidity, illegality, or unenforceability shall not affect the validity, legality, or enforceability
of any other prov1s1on of this Amended Agreement. In such event, the parties agree to take
reasonable steps in good faith to amend or reform the Amended Agreement in an acceptable
manner so as to effect the original intention of the parties as closely as possible so that the
obligations of each party as contemplated herein are fulfilled to the extent possible. Any reasonable
costs or expenses incurred by the County, including, without limitation, attorney fees: and legal
expenses, as a result of any steps taken to reform or amend this Amended Agreement shall be
reimbursed to the County by Owner within 15 calendar days of the Owner receiving an invoice for'
. the same. . : '

. 9.10. Owner as Party to Litigation. In the event any litigation is initiated by a third party

questioning or challenging the validity of this Amended Agreement or any part hereof or any of
the underlying orders or Commissioners Court actions authorizing the same, the County agrees
not to object to the Owner’s joinder or intervention in such l1t1gat10n

I
H

9.11. Multiple Counterparts. This Amended Agreement may be executed in a number of
identical counterparts, each of which shall be deemed an original for all purposes and all of which
const1tuted collectively, one agreement. Once all parties to this Amended Agreement have signed
a counterpart this Amended Agreement shall be binding upon all parties in accordance w1th the
terms hereof. ‘

9.12. Adoption of Amended Agreement The County agrees that any other taxmg unit
eligible to enter into agreements relating to the abatement of taxes may adopt all or any port1on of
this Amended Agreement.

9.13. Further Acts. The parties each agree to cooperate fully with the other and to take

such further action and execute such other documents or instruments as necessary or appropnate s

to implement the terms of this Amended Agreement.

9.14. Reimbursement of Expenses. Owner agrees to pay the County $5,000, such amount
to be deemed reimbursement for the attorney’s fees and expenses incurred by the County in
connection with the negotiation and preparation of this Amended Agreement. Payment under this
- Section 9.14 shall be made within 15 calendar days of execution of this Amended Agreement by
the County and shall be made by wire or check to the accounts of Wetsel & Lederle, LLP.

' : I

9.15. Signing Bonus. On or before July 12, 2026, Owner shall pay they County
- $125,000.00. ’

i
9.16.  Conflict. In the event of any conflict or inconsistency between the terms of this .
Amended Agreement and the terms of the Agreement the terms of this Amended Amendment

' shall govern and control.
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-9.17.- Incorporation of Exhibits. All exhibits attached hereto are mcorporated herem The
exhibits attached to this Amended Agreement are: :

i
!
i
t
I
i

Exhibit A —Reinvestment Zone & Property Descriptions.

' “[Signat'ure Page Follows] I vl : i
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This Amended Agreement shall be effective as of the date it is executed on behalf of both
parties, as shown by their acknowledgments set forth below.

Attachments: R i o : i

)

STATE OF TEXAS

'COUNTY OFFISHER )

This instrument was acknowledged before me on \jju,/w 1§ , 2026 by Ken Holt,
County Judge of Fisher County, Texas on behalf of said County. ) B :

JOY DENNIS - ] ) ( 2 C
NOTARY PUBLIC /ﬁ./)Ud -
STATE OF TEXAS - Notary blic, State of Texas

/ MY COMM. EXP.08/16/28
NOTARY ID 130781411

[ Signatures Continue Next Page]
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OWNER:

Innovative Solar 245, LLC, a Delaware limited

liability company
By: D
Print Name:
Title:
STATE OF )
COUNTY OF )
This instrument was acknowledged before me on ' , 2026 by
' , the - of Innovative Solar 245,
LLC, a Delaware limited liability company. e
|
|

Notary Public, State of
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Exhibit A — Reinvestment Zone & Property Descriptions

Legal Description of Reinvestment Zone

Owner Acres : .- Legal Description
HOOPER, LINDSEY 148.00 - S OF E/2 SURVEY 6 148 AC1 HT&BSOUTHEAST
GERDES, RANDY J & REBECCA A . 159.00 PRE J M CAMP 159 ACSOUTHEAST :
HOOPER, LINDSEY 99.00 PRE W/PT J B THOMPSON 99 ACSOUTHEAST
GERDES, RANDY J & REBECCA A 541.00 ALL S/2 & NW/4 SEC 7 541 AC& W/61 AC OF NE/4 K T&PSOUTHEAST
HOOPER, LINDSEY 636.71 .. ] SEC 8 KT&P 636.71 ACSOUTHEAST
GERDES, RANDY J & REBECCA A 240.00 - PT OF SEC 9 KT&P 240 ACW/2SOUTHEAST
HOOPER, LINDSEY 320 . - PT OF SEC 10 KT&P 320 AC '

Depiction of Reinvestment Zone
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Location of the Impr_oy’ements in the Reinvestment Zone .
. . | .
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Application of Innovative Solar - § The Commissioners’ Court
245, LLC, for of |
Tax Abatement Fisher County, Texas

N L

A RESOLUTION AND ORDER APPROVING AN AMENDMENT TO TAX
ABATEMENT AGREEMENT BETWEEN FISHER COUNTY, TEXAS AND
’ INNOVATIVE SOLAR 245, LL.C (

WHEREAS, Flsher County, Texas (the “County”) entered into a Tax Abatement Agreement .

. with Innovative Solar 245, LLC (“Innovatlve”) on December 9,2024..

- WHEREAS, Innovatrve and the County have agreed to amend the terms of said Tax
Abatement Agreement; and ! '

NOW, THEREFORE, BE IT ORDERED BY THE COMMISSIONERS® COURT:

1. That the ﬁndings and recitals in the prearnble to this Order are true and correct and are
hereby RATIFIED, APPROVED and ADOPTED.

2. That the First Amendmerit to Tax Abatement Agreement i in the form attached hereto as

Exhibit “A” is @pproved pursuant to the Guidelines.

3. That the County Judge of the County is authorized to execute and deliver the First Amendment to

Tax Abatement Agreement on behalf of the County, anytime within the next 30 calendar days

PASSED AND APPROVED at this public hearing of the Commissioners’ Court of Fisher:
County, Texas, at which a quorum was present on the 12th day of June, 2026. |

Ken Holt, Fisher County Judge

Date: é’/Z’Q 4Commissioner Precinct 1

te: é%, Commissioner Precinct 2

|
|
( Date: {,-/2 - 202( , Commissioner Precinct 3 ]
i
|
|

Date: 12500, Commissioner Precinct 4
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FIRST AMENDED TAX ABATEMENT AGREEMENT
“ By and Between
FISHER COUNTY, TEXAS, and INNOVATIVE SOLAR 245, LLC |

This First Amended Tax Abatement Agreement (this “Amended Agreement”) is,entered
into by and between Fisher County, Texas (the “County”), duly acting herein by and through its
County Judge, and Innovative Solar 245; LLC (“IS 245”), a Delaware limited liability company
(together with its successors and assigns, “Owner™). This Amended Agreement shall have an

“Effective Date” of Juune 12, 2026.
Recitals:

A.  Election to Participate in Tax Abatement. On or about August 12, 2024, the
Commissioners Court of Fisher County, Texas (the “Commissioners Court”) adopted a resolution
stating that the County had elected to become eligible to participate in tax abatements pursuant to
Section 312.002(a) of the Texas Property Redevelopment and Tax Abatement Act, as amended
(herein referred to as the “Act™). ' ' '

B.  Adoptionof Tax Abatement Guidelines and Criteria. On or about August 12, 2024,
pursuant to Section 312.002(a) of the Act, the Commissioners Court approved guidelines -and
criteria governing tax abatement agreements entered into by the.County (hereinafter referied to as
the “Guidelines™). . -

C.  Public Hearing_on Designation of Reinvestment Zone. On August 12, 2024,
pursuant to Sections 312:401(b) and 312.201(d) of the Act, the' Commissioners Court conducted a
public hearing on the advisability of designating the Fisher County IS 245 — Indigo, LLC
Reinvestment Zone (hereinafier, the “Reinvestment Zone”) at which interested persons were
entitled to speak and present evidence for or against the designation, and which public hearing was
preceded by notice (i) published on August 2, 2024 in the Double Mountain Chronicle, a
‘newspaper of general circulation within Fisher County, Texas; and (i) delivered in writing by
August 5, 2024 to the presiding officer of the governing body of each taxing unit with jurisdiction
to tax real property located in the Reinvestment Zone. o I

!

D. Designation of Reinvestment Zone. On August 12, 2024, pursuant to §'e¢tion
312.401(b) of the Act, following the conclusion of the public hearing, the Commissionetrs Court
found that the Improvements and operations proposed by Owner within the Reinvestment Zone
would constitute a major investment that would benefit the: Reinvestment Zone and would

 contribute to the economic development of the County and consequently passed and approved an
order Approving Motion for Designation of Fisher County IS 245 - Indigo, LLC Reinvestment
Zone, which was executed by the County Judge and the County Commissioners and attested by
the County Clerk, which order is included in EXHIBIT A. o

E. ~Approval of the Agreement by, Count Commissioners. On December 9, 2024,
pursuant to Sections 312.404 and 312,207 of the Act, a tax abatement agreement between Owner
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I
and County was approved by affirmative vote of a majority of the members of the Commissioners
Court at a regularly scheduled meetmg, for whlch pubhc notlce (contammg all mformatmn

2024 (the “Agreement”)

F. Amended Agreement Consistent with the Act.and Guidelines. The Comn‘nssxeners
Court has concluded that the Improvements and ‘operations proposed by Owner within the
Reinvestment Zone and described in this Amended Agreement, and the terms of this Amended

Agreement: (i) are consistent with the requirements of the Act and the Guidelines, or, to the extent
of any inconsistency with the Guidelines, the Commissioners Court has determined, in its -

discretion and in accordance with TEX. TAX CODE §312.002(d), that this Amended Agreement

should be entered into notwithstanding any such inconsistency, and (ii) constitute a major -

investment that would benefit the Reinvestinent Zone and would contnbute to the economic
development- of the County.

G.
pursuant to Sections 312:404 and 312.207 of the Act, this Amended Agreement was approved by
affirmative vote of a majority of the members of the Commissioners Court at:a regularly scheduled
meéting, for which public-notice (contammg all information required by Section 312.207(c) of the

. Act) was provided at least 30 days prior, on May 11, 2026.

NOW, THEREFORE for andin consxderatmn ofthe. mutual covenants: and agreements set

forth herein, the parties do hereby agree as follows

ARTICLE 1.
IMPROVEMENTS

L1, Im ovements in Reinvestment Zone Owner antxcipates that it will construct the

Improvemeénts within the Reinvestment Zone in- accordance with this Amended Agreement. Owner

acknowledges - that the abatement granted herein is conditioned upon’ completion, of the
Improvements within the Reinvestment Zone in accordance with all of the terms of this Amended
- Agreement. The value of the Improvements 1s $0.00 as of January 1, 2024 (the “Base Year
Value”). :

1.2.  Timing of Improvements. Owner estimates that Commencement of Constructmn
(as defined in Section 3:2) of the Improvements (as defined: ‘;,Sechon 1.3 below). will oceur by
December 31, 2026, and 'willé;:be"Substantia'llyvzcoinpleted cember 31, 2027. If Owner has fiot
substantially completed construction of the Improvemen ‘egnber 31, 2027, Owner | 128 thc
right, upon request, to receive a one-time, one—year exte ion'of the December 31, 20;
to December 31,:2028. Owner must request the extens jttennotice to the County prior to
‘December 31, 2027. For purposes. hereof, the construction ‘of the Improverents shall be
substantially completed if the Improyements. are mstalled, -abl to -generate. and store. electnclty,
and-coniected to the grid with an interconnectionagreement oni or béfore the déadline of December
31, 2027, or the extended deadline of Decembet 31, 2028.

Approval of Amended Agreement by. Count‘, Commxssmners On June 12, 2026, -
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1.3.  Improvements. Owner contemplates constructing a battery energy storage system
(BESS) facility that will be wholly located within the Reinvestment Zone. Owner intends to
construct, install, maintain, and operate, within the Reinvestment Zone, certain infrastructure and
equipment: necessaty to store, convert, transmit, and distribute electricity using battery energy
storage resources located within the Reinvestment Zone, including, without limitation: battery
energy storage system containers and modules, inverters, and power conversjon systems; above
and below ground transmission, distribution, and collection lines; substations, interconnection
facilities, and operation and maintenance buildings; and other infrastructure and equipment
installed by Owner or on behalf of Owner within the Reinvestment Zone (collectively the
“Improvements™); provided, the parties agree that for multiple reasons the specific kind, number
and location (within the Reinvestment Zone) of Improvements may change, and as long as Owner
substantially completes constriiction of the Improvements as required by Section 1.2, any such

changes shall not be a default under this Amended Agreement. Owner shall provide the County -

Judge with an “as-built” survey describing and depicting the location and type of all Improvements
and otheér infrastructure and equipment located in the Reinvestment Zone within 30 calendar days
of the Commencement Date (defined herein). The Improvements will be capable of stonng a
minimum of 240 megawatts (MW) (the “Minimum Guaranteed Capacity”); however, in the
event that the Improvements have a Capacity (as defined herein) less than Minimum Guaranteed
Capacity, such circumstance shall not be a default under this Amended Agreement so long as
Owner pays the Annual PILOT Floor Amount specified in Section 2. 3(d) of this Amended
Agreement. Notwithstanding the foregoing, only infrastructure, equipment, or property meetmg
the following criteria shall be included within the definition of Tmprovements: '(i) the
infrastructure, equipment, and property must be located within the Reinvestment Zone, (11) it must
be eligible for tax abatement pursuant to Chapter 312 of the Texas Tax Code, (iii) it must.meet the
definition of an improvement or personal property as provided in Chapter 1 of the Texas Tax Code
and (iv) it must be constructed after the date this Amended Agreement is approved by the
Commlssroners Court. ‘

1.4. Cs ' 19 ' ,
Improvements shall be constructed and mstal]ed in accordance with plans and specrﬁcatlons (the
“Plans and: Speciﬁcations”) prepared by an engineer or architect licensed within one of the states
of the United States of America and in accordance with all federal state, and local laws, rules,

- ordinances, statutes, or regulations; provided, however, that Owner shall not be in default under -

this Amended Agreement, even if a fine or penalty has been levied against Owner by a
governmental agency, if: (i) Owner has undertaken commerclally ‘reasonable efforts to remedy any
violation; or (ii) Owner properly contests whether a violation has occurred. Owner shall take such.
steps as are reasonably necessary to see that all work on the Improvements is completed in a good
and workmanlike mannet. The County shall have the right to review the Plans and Spectﬁcatrons

to determine compliance with this Amended Agreement and to inspect the Improvements in
-accordance with Section 3.6 below. '

ARTICLE 2.
TAX ABATEMENT

i

2.1.  Tax Abatement Granted. Conditioned upon Owner’s compliance with the- terms of

this Amended Agreement, County agrees to abate one hundred percent (100%) of all property
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taxes levied by the County (including Management & Operating (M&Q), Interest and 'Sinking
funds (1&8), and any Lateral Road or special tax authorized by the Texas Constitution arid in effect
in the County) on the value of the Improvements during each applicable Abatement Period -
(hereinafter defined). Tax abatement will not be granted for any Improvements not located within
the Reinvestment Zone or for any improvements, infrastructure, equipment, or property ot
ligible for tax abatement pursuant to the Texas Tax Code or that do not meet the definition of
Improvements as defined in this Amended Agreement, ,

22.

(a) - Owner may elect in writing to begin the Abatement Period on either January
1, 2028, or January 1, 2029 (if the deadline for substantial completion of construction has been
extended in accordance with Section 1.2) (the “Commencement Date”). Owner shall provide the
County with written notices of its elections with respect to the Commencement Date not later than
December 1 of the years preceding the “Commencement Date elected by Owner (the
“Commencenient Date Notice”). Owner’s Commencement Date Notice shall be sent in the
manner required by Section 8.1 of this Amended Agreement to the County Judge (at the address
specified in Section 8.1) and to the Fisher County Appraisal District at 107 N. 158, Roby, Texas-
79543. Tax abatement will not commence under this Amended Agresment in the absence of the
Commencement Date Notice from Owner. ’ :

(®)  The periods in which taxes are abated under this Ainended Agreement (the
“Abatement Period”) will begin on the Commencement Date and will terminate on December 31
of the tenth (10™) year following such Commencement Date, unless sooner terminated in.
accordance with the terms of this Amended Agreement. For the avoidance of doubt, no items of
property will receive abatement under this Amended Agreenient for mote than ten (10) years.
Termination of this Amended Agreement shall not relieve either party of any unperformed
covenants, obligations, or payments owing to the other as of the date the Amended Agreement is
terminated. Any reasonable costs or expenses incurred by the County, including, without
limitation, attorney fees and legal expenses, as a result of ‘any steps taken to reform or amend this
Amended Agreement shall be reimbursed to the County by Owner within 15 calendar days of the
- Owner receiving an invoice for the same. : »
2.3.  Payments InLicu of Taxes. As consideration for the abatements granted by County
under this Amended Agreement, Owner agrees t6 timely perform all covenants undertaken by
Owner pursuant to the terms of this Amended Agreement, including the. making of annual
payments in lieu of taxes (the “Annual PILOTSs”) to the County for each year during the
Abatement Period.’ ' ' ' ; .

: @ _Dge Date. The Annual PILOTSs required by this Amended Agreement must
~ be paid to the County Treasurer niot later than Januaty 31 of the year following the yedr for which
- the Annual PILOT is payable. By way of illustration, an Annual PILOT that is.due with respect

- to calendar year 2025 will be due and payable no later than January 31,2026, f

(v)  Amount & Calculation of the Annual PILOT. The amount of the Annual
'PILOT for each year during each Abatement Period will be equal to 50% of all property taxes
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abated by this Amended Agreement for the Improvements, By way of illustration, if the property -
taxes in a given year of the Abatement Period would be $500,000.00 without the abatement, then
the Annual PILOTs for such year would be $250,000.00. o

()  Capacity & Taxable Value. As used in this Amended Agreement, the term
“Capacity” shall mean the installed amount of the manufacturer’s nameplate electric-generating
- and storage capacity of the Improvements, expressed in megawaits, regardless of the aimount of
electricity that is actually produced or sold. The Capacity shall be determined as of January 1 of
each year during the Abatement Period. As a part of the Annual Certification, pursuarit to Section
3.7 below, the individual who is an authorized officer of Owner shall prepare and file with the.
Commissioners Court and the Chief Appraiser of the Fisher County Appraisal District a sworn
statement of the cutrent Capacity of the Improvements not later than January 31 of each yeat during
the Abatement Period. If a dispute arises between the County and the Owner as to the Capacity of
the Improvements and (i) the Fisher County Central Appraisal District (“Appraisal District”), as
apart of its determination of the value of the Improvements, and subject to Owner’s right of protest
as provided in Section 3.9, has made a determination of the Capacity for the year in which the -
dispute arises, then the determination of the Appraisal District shall be binding upon the parties or
. (i) if the Appraisal District has made no determination as to the Capacity, the parties, in the .
absence of an agreement on the dispute, may seek a declaratory judgment on the matter pursoant
to Chapter 37 of the Texas Civil Practice and Remedies Code. Notwithstanding anything to the
contrary in this Amended Agreement or otherwise, the Taxable Value of the Improvements shall
not be treated as valued less than the “Taxable Values™ set forth in the below table. As a part of
“the Annual Certification, pursuant to Section 3.7 below, the individual who is an authorized officer
of Owner shall prepare and file with the Commissioners Court and the Chief Appraiser of the
Fisher County Appraisal District a sworn statement of the Taxable Value of the Improvements for
the prior tax year. In the event the Taxable Value of the Improvements shown in the Annual
. Certification is less than the Taxable: Value set forth in the table below for such year, then the -
Taxable Value in the table shall be binding upon Owner for purposes of determining the Anfinal
PILOT; however, if the Taxable Value in the Annual Certification is greater than the Taxable
Value shown in the below table, then the amount shown in the Annual Cerfification shall be used
~ indetermining the Annual PILOT notwithstanding the amount listed in the below table. The Fisher
County Central Appraisal District shall have the right at any time allowable under applicable law .
to reassess the Taxable Value of the Improvements for property tax purposes, and if such -
‘reevaluation shows that the Taxable Value of the Improvements is. greater than the amounts listed
in the below table, the amounts shown in such reassessment shall be binding upon the parties,
subject to Owner’s right of protest. In the event Owner protests the reevaluation of the Taxable ‘
Value of the Improvements, then, as a precondition to Owner’s right of protest, Owner shall timely
pay the applicable Annual PILOT Floor Amount and, within 15 calendar days following the
conclusion of any protest, shall pay any portion of the Annual PILOT over and above the z%nﬁual

PILOT Floor Amount previously paid unless Owner prevails in such protest. . 1
oo - Taxable Valueof the Improvements ' |
__Year1 ofthe Abatement Period | $170,000,000.00 |

_Year2 =~ = 0 . $158,000,000.00

Year3 I $143,000,000.00

Neard | $130,000,00000

First Amended Tax Abatement Agreement by and between Fisher ) _ _
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Year 5 o 1 $115,000,00000 |
Year6 I $100,000,00000 |
Yew7 56500000000
Yewr§ | 47000000000 |
_Year9 1§55 .000,000.00 |
_ Year10 —$40,000,000.00 __

G A'ni_iu_al PILOT Floor Amount. Notwithstanding the foregoing, the amount

of the Annual PILOT for the Improvements during the Abaternent Period shall, in no event, be less
than $170,000 per year (the “Annual PILOT Floor Amount”), ' f

|

(¢)  Charitable Contribution. Following the Commencement Date, as:additional
consideration for this Amended Agreement, Owner agrees to make an annual contribution to
certain Fisher County charitable organization(s) designated by the Commissioners Court in an
aggregate amount of $50,000 per year of the Abatement Period, with such contributions being due
and payable on or before January 31 following each calendar vear of Abatement Period; provided,
however, that it is agreed and understood that the annual contribution shall never exceed the
amounts stated above in any given year. The Commissioners Court shall designate such charitable
organizations by written notice delivered to.Owner no later than the December 31 preceding each
January 31 contribution due date (for the annual contributions). If the Commissioners Court does
not designate a donee, Owner shall make the annual contribution to-the preceding year’s donee or;
if none, to a charitable organization of Owner’s choice that is described in.Section 501(c)(3) of the
Internal Revenue Code and performs substantial charitable operations in the County. If more than
one charitable organization is designated by the Commissioners Court, the. designation shall
specify the amount of the contribution to be made to each organization, not to-exceed the amounts
stated above in the annual aggregate. All such designations by the Commissioners Court shall

identify that each respective contribution is being made by Owner.

(§ - Annual PILOT in Lieuof Taxes. The partiesagree that each Annual PILOT -
will be in lieu of any property taxes with respect to the Improvements which would otherwise be
owed by Owner to the County for any year during the Abatement Period. :

2.4. Conditions to Tax Abatement. The tax abatement granted by this Amended Agreement
is expressly conditioned upon the following conditions, which miust be satisfied throughout the
entire term of this Amended Agreemeént and with which Owner agrees to comply with atall times, -
subject, howevér, to the notice.and cure rights of Owner set forth in Article 5 hereof:

|
- @  Construction of the Improvements. Owner’s timely construction of the
Improvements in accordance with Section 1.2 above. o

(b)  QOverations. Owner’s.operation of the Improvements in-accordance with this
Amended Agreement, including the provisions of Section 3.5 below:. C

First Amended Tax Abatement Agreenient 6y and between Fisher ' : ,
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©) Comphance w1th this. Amended Ag:_'eement Owner’s compliance with all
covenants and obligations undertaken by Owner pursuant to the terms of this Amended_
Agreement, *

(@  Accuracy of Representations. The accuracy and truthfulness of the
representations by Owner contained in this Amended Agréement as of the date this Amended

Agreement is executed and throughout the term of this Amended Agreement.

(e) P ayment of Taxes. The payment by Owhier; prior to. delmquency, of all taxes’
levxed by the County, any other taxing unit within the County, the State of Texas, or thé United
States of America assessed based on the value of, or levied against, the Improvements. Tt shall not
be a violation of this provision if the party who is assessed the tax in good faith protests the levy
or assessment of a particular tax by the timely filing-of appropriate proceedings to prosecute a .
protest or contest of the tax, makes payment of the disputed tax during such protest or contest as
required by applicable law, and pays the tax as finally determined, prior to. delmquency as requlred
by apphcable law.

- () Annual Ap_ghcatlons Owner shall comply with the provisions of TEX. TAX
CODE §11.43 and tlmely file any reqmred application for-exemption required by that statute.

' Continued Operations. following Abatement. Owner agrees to continue
commercially reasonable operation of the Improvements, which may include outages for market-
related circumstances, curtailment, repair, maintenance, and reﬁerlshment, for a period of ten (10)

. years-after the end of the Abatement Period (the “Continued Operations Period™). In addition
to any other remedies available to the County pursuant to this Amended Agreement or applicable

law, upon any breach of this covenant, the Coutity shall be-entitled to recapture all of the ad

valorem taxes abated. under the terms of this Amended Agreement as prowded in Section 5 A( l);

below

] irovements. Owner covenants and agrees that,

for so long as the Improvements or any portlon thereof, remain in existence within the

Reinvestment Zone, neither ‘Owner nor any affiliate, successor, assignee, transferee, or other
person or entity acting by, through, or under Owner shall take any action, directly or indirectly,
that would cause Owner, the Improvements, or any portion thereof to become wholly or partially
exempt from ad valorem taxation, including, without limitation, through any direct or indirect
transfer of ownership interests. Without limiting the generality of the foregoing, Owner shall not-
seek, claim, or permit any exemption under Section 11.27 of the Texas Tax Code or any: other

provision of law that would exempt the Improvements, in whole or in part from ad valorem
taxation. The continued taxability of the Improvements shall be a material condition to ’the tax
abatement granted under this Agreement Owner shall not enter into any arrangement or structure

the primary purpose of which is to materially reduce or eliminate ad valorem taxation of the
Improvements, except as contemplated under this Agreement, and for the.avoidance of doubt, this
paragraph shall not apply to property tax valuation protests under Texas law. The obligations set
forth in this Section 2. 4(h) shall survive the expiration, termination, or surrender of this Agreement
until the end of the Continued Operations Period. For the avoidance of doubt, this section shall not
apply to any future improvements or personal property owned by Owner or. its’ affiliates,
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successors, or assignees if such future improvements.and,/pers'onal*propert;y wete not. sulgj‘j,?ct'to tax

abatement under this Agreement,

(1) ~ Assuring Open Accessto Transmission Infrastructure

(1) Owner acknowledges that this Amended Agreement is meant to
enhance the development of battery storage, solar, wind,-and other generated electricity projects
in the County. Owmer further acknowledges that the County hosts certain critical transmission
infrastructure (“Public Infrastructure”), including utility switchyards, utility substation(s), and
transmission lines that have been planned and approved by the Texas Public Utilities Commission.
and funded by the ratepayers of Texas. The existence of this infrastructure creates the potential for-
future transmission line development (“Competing Lines”) in support of additional wind and
other electricity generating facilities in the County by other project sponsors/owners (“Competing
Line:Owners™). =~ : : ' -

: () Owner agrees to reasonably accommodate _the  planning,
construction, and operation-of such Competing Lines, including the interconnection of such lines
to utility switchyards or utility substations. Owner also agrees to cooperate reasonably with
Competing Line Owners to facilitate access to Public Infrastructure. Such cooperation may
include: (a) attempting to agree with a Competing Line Owner on- mutually satisfactory
arrangements for the siting and operation of a Competing Line, including exchanging respective
lease or easement rights to avoid line crossings; and (b) allowing a Competing Line to cross the
Reinvestment Zone, provided the Competing Line Owner and Owner execute a crossing agreement |
reasonably acceptable to both parties: f '

| (i) Owner agrees not to “seek unreasonable compensation, limit
Competing Line Owner transmission line or generating facility capacity, impose perverse
termination clauses, or impose insurance requirements. '

»~ (ivy In the spirit of maintaining a fair, competitive, and ‘' robust
environment. in Fisher County for electricity generating projects in Fisher County, the Counity
agrees that any future abatement agreement between the County and competing solar, wind,
storage, or other energy developers will contain provisions substantially similar to this Section
2.4(h). If a competing solar, wind, storage, or other energy developer is not subject to provisions
substantially similar to this Section 2.4(h), Owner shall be subject to this Section 2.4(h)only if and
to the extent such competing solar, wind, storage, or other energy developer extends subsganﬁally

equivalent reciprocal rights and cooperation to Owner. , P

I

COVENANTS APPLICABLE TO CONSTRUCTION
-AND OPERATIONS AFTER CONSTRUCTION .

During the Abatement Petiod and Continued Operations Period-(and ds to Section 3.2, for
-s0 long after the Continued Operations Period as Improvements are located within the- _
Reinvestment Zone), Owner agrees to the following: ’ '

First Amended Tax Abatement Agréement by and between Fisher
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3.1, Job.Creation. County agrees that no full-time jobs will be created in connection
with the operation of the Improvements, as it is industry-standard for battery energy storage
projects not to require full-time jobs.

3.2.  Road Use and Repair. At least 30 days prior to the Conunencement of Constructxon
(defined herecin) Owner shall submit, and thereafter obtain the written approval | lof the
Commissioners Coutt, a listing of the County Roads (defined herein) to be used by Owner for the.
delivery of oversized or overweight equipment (as defined by the Texas Department. of
Transpottation), and for all construction material deliveries related to the lmprovements, except
for passenger vehicles (the “Road Use Plan”). For the avoidance of doubt, this Amended
Agreement shall not restrict the use of County Roads with respect.to any vehlcle activity related
to pre-construction investigatory activities, including but not limited to geotechnical surveys, and
Owner shall be entitled to use of the County Roads for such activities. The Road Use Plan shall at
a minimum include the following information: (i) the expected Commencement of Construction;
(i) the name, title, address, phone number, and email address of a representative of Owner
responsible: for ensuring compliafice with Section 3.2 of this Amended Agreement; (iii).a site plan
depicting the location of all Improvements to be. located in the County, including; the poirits of
access; (iv) the approximate location, plans, and hmmg for w:demng any County Roads, or-any
portion thereof, to facilitate the tuming movements of any transport tracks; and (v) the plans and -
timing for completing the Road Upgrade (defined herein). “Commencement of Construction”
shall mean the date; after execution of this Amended Agreement, upon which Owner or any party
on-behalf of Owner begins the grading or grouridwork for any Improvemerits- Tocated within:the
Reinvestment Zone. “County Roads” shall mean any roads owned, operated, or maintained by
the County, “Road Upgrad shall mean:Owner’s obligation (which it hereby covenants and
agrees to undertake) to improve and upgrade, to then current Federal Emergency Management
Agency (“FEMA™) standards, all County Roads to be used by Owner and 1dent1fied in the
Road Use Plan.

- (a) The following conditions shall apply any time Ownet or any party on
behalf of Owner is using County Roads, excluding the use of passenger vehicles:

@) No County Road will be used in a manner that does not-allow other trafﬁc .

access over the roadway without the County’s prior consent; i

(@)  Owner shall repair any damage to County Roads caused by Owner or
Owner’s contractors orservice providers to the County’s-entire satlstactlon,
and shall return such roads to the condition such roads were in prior 1 to their. .
use by Ownet of Ownet’s contractors or service providers; :

(iii) Owner shall provide and place signage of all road closures and work Zones
as may be required by the County; and : -

(iv) Owner shall provide as much advance notice as is-reasonable to the County
© when it is necessary for a road to be closed due to a crane crossmg or for ’
any other reason relating to the construction of the Improvements.
Notwithstanding the generality of the aforementioned, Owner will provxde .
1o less than 72 hours’ notice. ’
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® Pre-Constructnon Inventory. Owner and thé County, prior- 'to the
Commencement of Construction, shall jointly perform a survey to record

the condition of the County Roads to be used by Owner. During this survey,
the entire length of the applicable County Road shall be videotaped, and, if
deemed necessary by the parties, photographs may also be taken. Copies.of

~all pre-constructlon documentation shall be provided to each of the parties.

(ii)  Post-Construction Inventory Upon completion of construction of all of the

Improvements, representatives of the County and Owner will perform a

© post-construction inventory, the methods of which shall be similar to those

of the pre-construction survey described above. The two sets of pre- and

‘post- construction data will be compared, and if there is any wheel lane

Tutting, cracking, or other damage in excess of the original survey, Owner

shall make such repairs as may be needed to return the County Roads to a
pre-construction condition. :

(iii)  Prior to th_e Commencement of Construction Owner shall hold a
meeting and shall invite applicable County Commissioners and public
safety officials to discuss plans for.the construction of the project.
County shall compile a list of contact persons that will need to be
notified of any temporary road closures that may have an effect on the
daily routine or routing of those agencies. A copy of this list shall be

- furnished by the County to the Owner upon request. ;

{©) Road Repair. All road repais; mcludmg, without limitation, the Widenmg
of roads pursuant to subsection (e) below, shall have the prior written: approval of the: County and
shall be done in accordance with the standards and specifications for road _repairs generally used
or required by FEMA.

(@) In the-event:Owner fails to perform any road repairs within 30 days ofa -

written demand that it does so from the County, then the County may perform the road repair
required of Owner pursuant to this section and Owner agrees to reimburse the County for its
reasonable, necessary, and documented costs in repairing such roads plus an additional amount
equal to 10% of the last Annual PILOT made (the “Road 'Repair Reimbursement”) Owner
agrees to pay the Road Repair Reimbursement within 30 da X Of receiving an mvowe from the
County; provided, however, that if the Road Repalr Relmburs not pai such
day penod then Owner shall be assessed a late payment peﬁalv _’lof $1, 000 per day untnl,& uch Ro:
.- Repalr Reimbursement is received by the County, B

(e) = Owner may not widen or ¢hange the course of any County Road w1thout
the conisent of the County, which consent may be given or-denied in the County’s sole dlscretlon
As a condition to granting such consent, the County may require Owner to take any other

- precautions and covenants that may be reasonably necessary to protect and maintain the roadway
and its continued access by the public, and the rights of’ ad_]ommg property owners. Owner agrees

First Amended Tax Abatement Agreement by and be:ween Fisher ‘
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to.obtain any necessary penmssxon orright from private property owners prior to usmg any private
property for the delivery of goods or supplies used for. the Improvements or for access to the site
where any of the Improvements are being constructed.

3. 3 Insurance. Dunng the Abatement Period and. the Continued Operatlons'Penod
Owner: agrees to maintain in full force the following ‘insurance coverage issued by insurance
“companies authorized to conduct business in the State of Texas ;

(@  Commercial general liability coverage (including coverage for all
equipment and- vehlcles) with aggregate limits of not less than $5,000,000.00;and -

(b)  Worker’s compensation coverage for all full-time employees to the extent
required by Texas law, except that such coverage may be mamtamed by the actual employer of
such employees if Owner is not the employer; and

(c)  Casualty insurance in an amount equal to the full insurable value of the
Improvements. : : . A A

34. ) ovetnmental Redquiréments. Permits. : Owner
agrees to operate the Improvements 13 )] ‘prudent and safe manner, and in comphance
~with all rules and regulations of any governmental eitity having jurisdiction over the
Improvements or the Reinvestmeént Zone. Owner also agrees to conduct its operations in
accordance with any permits issued by any governmental agency or entity. Owner shall not be in
violation -of this covenant if Owner remedies or properly addresses any violation, or: alleged
wolatlon, ofa governmental rule or regulation within the time period required by the govemmental ‘
agency having jurisdiction of such matter.

operatlon and mamtenance of the Improvements, prowded', _'_ ¢ wever, that Owner wxll not be-

" or services are not comparable in quahty to those prov1ded by nonresments or whexje e
and: services. are not available on terms and conditions (mcludmg price and bonding, ¢a
comparable to those offered by nonresidents. Comparable price is defined as 105% of the' :
offered by vendors who are not located or based in Fisher County. Notwithstanding the forego ng,
the County acknowledges that Owner shall engage a natlonally recognized battery energy: storage-
facility contractor to act as the general contractor of the Improvements, and that Owner. or such
contractor shall procure specialty equipment; specialty materials, and specialty services, including
but not limitéd to battery storage systems -and containers, inverters, power conversion systems,
transformers, substation components, and specialized construction and installation services,

directly from the manufacturers or distributors of such equipment and materials and from:service
providers with specialized expertise in battery energy storage faclhty construction. (such| parties:
being the “Specialty Contractors”). The parties agree that such actions shall not in any way
violate this Section 3.5. Owner agrees to designate and identify to County a coordinator of local
services who will act as a liaison between any individuals, businiesses, or contractors residing or
«doing business in the County who are interested in obtaining information about providing goods
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or services related to the construction of the Improvements. The coordinator of local semces is
not required to be 16cated in the County. Additionally, Owner agrees to do the following: :

[

(1) Not later than one month prior_to the start of constructxon ‘of the
Improvements Owner will hold a job fair in Roby, Texas advertising construction
employment positions, and soliciting those persons or firms that are interested in selling
goods or provxdmg services with respect to the construction of the: Improvements No later
than two weeks pnor to the job fair, Owner shall publish a notice ini the Double Mountain
Chronicle announcing the date, time, and location of the job fair and the procedure for
application. Applications from the job fair shall be distributed to the various subcontractors

 for consideration. Owner will compile, and maintain throughout the construction process,
a list of local prospective employees, vendors, contractors and service providers interested
in participating in the construction process. :

(2 Prdorto filling the first full-time position (excepting internal transfer and
promotlons), for the on-site operation of the Improvements, Owrier shall-publish notice of
the position in the Double Mountain Chronicle describing the position and the procedure
for application. Any position réquiring more than 35 hours per week shall be considered
fiill time. If Owner violates the pubhcauon requirement in this subsection, 3.5(2), Owner
agrees, within 30 days of receiving a written demand from the County that it do so, to pay
the County a sum equal to 25% of gross salary of the position that was filled without notice,
This payment shall be the County’s sole remedy for any violation of this subsection 3. 5(2)

(3) Except for the selection of Owner’s: general contractor, the Improvements, -
and the Specialty. Contractors, Owner shall use commerclally reasonable: efforts to
maximize the use of contractors, subcontractors, and service providers located in the
County when awarding bids related to the construction of the Improvements. In
determining whether a particular contractor, subeontractor or service provider is quahﬁed,
Owner may consider; in its sole discretion: (i) such person or firm’s bondmg capac1ty, (ii)
financial and staffing capacity to carry out the work; (ii) expertise and experience, (iv) the
requirements of any manufacturer with respect to the particular aspect of the work for
which the person or firm is being considered; and (v) integtity, responsibility and
réliability. In the same manner and subject to the same-exercise of discretion, Owner shall
request that the general contractor use commercially reasonable efforts to maximnize the
use of contractors, subcontractor, and service providers Jocated. in County when awardmg
bids related to the construction of the Improvements. |

1
3.6. Inspections. As required by TEX. TAX CODE §§312. 402(a-2) and 312. 205(a)(2), the
County shall have the right to mspect the Improvements subject to the following: o

(@  Right to Inspect, Obtain Information. Subject to the further provisions of
this Section 3.6, at all times dufing the. term of this Amended Agreement, the County, acting
through its officers or a designated agent or employee, shall have reasonable access to the
‘Improvements: (i) to verify that the Improvements are constructed in accordance with the Plans
and Specifications and conditions of this Amended Agreement, (ii) to verify that the Improvements
are operated in a manner consistent with this Amended Agreement, (iii) to verify comphance with
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the terms of this Amended Agreement and the truth of any representations made by Owner
pursuant to the terms of this Amended Agreement, (iv) to determine the Capacity, (v) to obtain or
verify information reasonably necessary to ascertain the Certified Appralsed Value (as defined
herein) of the Improvements, or (vi) any other. fact or cnrcumstance ertinent to the performance.

of this Amended Agreement, ' ;

(b)  Conduct of Insgectlons The County agrees to provide Owner thh at least

72 hours advance written notice of any such on-site mspectnon and further agrees that any such
on-site inspection shall be conducted in a manner that will not unreasonably interfere with the
construction or operation of the Improvements All such inspections shall be made with one or

more representatives of Owner and in accordance with all applicable govemmental safety
standards. The rights of inspection set forth hefein may be exercised by officers, agents, or
employees of the County or the Appraisal District. Nothing herein shall be construed to limit or
diminish the authority of the County or the Appraisal District to conduct mspectlons or obtam
mformatmn under apphcable law. -

- 37 Annual Certification. As requlred by Tex. Tax Copg §312. 402(a-2) and
312.205(a)(6); on or before January 31 of each calendar year that this Amended Agreement is in
effect, Owner shall certify to the County its compliance with all material provisions ‘of ‘this

Amended Agreement. This annual cértification (the “Amnual Certification”) shall contain a

statement, swom to by the individual who is an authorized officér of Owner, stating that Owner is
following such material terms of this Amended Agreement. as well as. 4 statement regardmg the

Capacity as required by Sectlon 2.3(c) above.

3.8, Determination of Value. The parties recognize that, in accordance w1th apphcable

law, the Chief Appraiser ofthe Appralsal District shall annually: determine the: Certnﬁed Appraised.

Value of all real and personal property makmg up the Improvements ‘without regard:to the
abatement granted by this Amended Agreement and the Certified Appraised- Value of such

* property after applying the abatement granted by this Amended Agreement. The Chief Appraiser -
-shall then record both values in the appraisal records. The value of the Improvements without

regard to the abatement shall be used to compute the amount of abated taxes that are required to

be recaptured and paid to the County in the event recapture of such taxes is required by this

Amended Agreement or applicable law. During the term of this Amended Agreement, -Owner
shall each year furnish the Chief Appraiser of the Appraisal District with such information as is
required by applicable law (including Chapter 22 of the Texas Tax Code) and as may be necessary
for the administration of the abatement specified in this Amended Agreement. The Appralsal

District will determine the values requn'ed herein in any manner permitted by applicable law, but

without hmltatxon of 0wner s nghts in Section 3.9 herembelow ;

- 3.9,
right to protest and contest any appraisal or assessment of the Improvements in. accordince: with
applicable law. The abatement to which Owner i is entitled will be governed. by the values ﬁnally

- determined in proceedings relative to any such protest or contest by Owner.

3.10. Use.of Ir_gmovements As required by TEX. Tax CODE §§312. 402(a-2) and '

312.205(2)(3), the Improvements shall be-used solely for the generation, storage, transmission, and

Owner’ s Right of Protest. Nothing in this Amended Agreement shall limit 0wner s

First Amended Tax Abatem ent Agreemenl by and between Fzsker o _
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distribution of electnclty in furtherance of the County’ s development. goals to achieve a major
investment in the Reinvestment Zone that will be a benefit to the Remvestment Zone and will
contribute to the economic development of the County. :

3. 11 Damage or Destruction of Improvements, If the Tmprovements; or any pertlon
thereof, are destroyed: or damaged by fire, windstorm, or other causes, regardless of whether such
causes are based upon an act or omission of Owner or an agent, employee, or officer of Owner,
Ownier shall replace such items to the extent that such replacement or repair can be accomplished
using all available insurance proceeds. The damage to, or destruction of, the Improvements, or any
portion thereof, shall not relieve Owner from the duty to pay the Annual PILOT Floor Amount
specified in Section 2.3(d) above. .

3.12. Criteria for Insurance. The insurance policies required by Section 3.3 shall be:
issued by companies authorized to do business in the State of Texas and shall be fated “A” or
above by A.M. Best and Company or Standard and Poors or-a comparable rating agency: reasonably
acceptable to the County. :

3.13. Fire Training, Prior to the cemmencement of construction of the Improvements
(and once every 2 years during the Term of this Amended Agreement), Owner agrees to provide
on-site training to the County and fire department personnel with respect to Owner’s emergency
response plan(s). The Project will be designed to meet or exceed industry standards for fire
suppression and mitigation. Any specialized equipment recognized in established industry
standards that is necessary to fight fire originating with the Improvements (and thatis not otherwise
commonly used in fighting fires) will be maintained by the Owner and, in accordance with the -
' emergency response plan, and provided for the use of any responding fire department personnel
responding to a fire event on the Project site. Owner will reimburse the respondmg fire departments
for actual documented costs (not to exceed $25, 000 per occurrence) incurred in respondmg toa
fire emergency at the Pro_;ect site. . »
REPRESENTATIONS
_ 41. By the County: The County represents that (i) the County has formally elected to
be ehgible to grant property tax abatements under Chapter 312 of the Tax Code; (ji) the
Reinvestiment Zone has been ‘designated and this Amended .Agreement has been. approved in
accordance with Chapter.312 of the Texas Tax Code and the Guidelines and Criteria as both exist
on the effective date of this Amended Agreement; (jii) no interest in the Improvements is held,
leased, or subleased by a member of the Commissioners Court; (iv) this Amended Agreement was
. authorized by an order of the Commissioners Court adopted on the date recited above: authonzmg'
the County Judge to execute this Amended Agreement on behalf of the County. l

4.-'2__. By 'aner' Owner hereby warrants and represents=~to-~the€ounty~ l

(1) That Owher is alimited liability company properly organized under the laws.
of the state of its formatlon, as indicated in the introductory paragraph to this. Amended
Agreement, and in good standing-and quahﬁed to do business in-the State of Texas

First Amended Tax Abatement Agreement by.and between Fisher o ' P
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(2)  That Owner is not in default in the payment of any taxes owing to the
federal, state; or any local governmental units. )

(3)  That the governing person of Owner signing this Amended Agreement is
propetly authorized to enter into this Amended Agreement and bind Owner to the terms
thereof, and Owner is thereby authorized by appropriate resolution or other action to.
undertake and perform all covenants undertaken by Owner pursuant to this Amended
Agreemeént, |

(4)  That there is no operating agreement, certificate of formation, goveming
document, or agreement between Owner and any third party which in any way limits
Owner’s authority to enter into this Amended Agreement and perform all covenants and
agreements set forth herem

(5)  That none of the tangible personal property that is.intended to be a part of
the Improvements. located within the Reinvestment Zone is located W1thln the
Remvestment Zone as of the effective date of this. Amended Agreement.

(6) That Owner owns or has a leaschold mterest in all of the, real property
included within the Relnvestment Zone. :

ARTICLE 5. :
- DEFAULT; REMEDIES ' ,

,Default In Constru 'n Im' roven ents‘: If Owner falls to substantxally complete .the

Owner s fallure to comply wnth those provnsmns of ﬂns Amended Agreement are not cured
following notice to Owner pursuant to Section 5. 3 below, Owner shall be in default under the terms
of this Amended Agreement. In the event of a default in the construction of the. Improvements the
County may terminate or cancel this Amended Agreement and Owner shall pay to the County any
property tax revenues (mcludmg penalties, interest, attorneys fees and costs) that would have been
payable to the County in the absence of this Amended Agreement for any portlon of the
Improvements that are constructed but providing a credit to Owner for the sum: ‘of any Annua]
PILOTs paid to the County pursuant to this Amended Agreemént. f

52. Default In O eratlons _Pa ments _or._Performance of Other Covenants. The
occurrence of any of the followmg clrcumstances shall be-an event of default under the terms of

this Amended Agreement:

. ,i
(1) The Improvements are not operated in accordance W1th the matenal terms
of this Amended Agreement for the: pperiod of time required by this Amended Agreement

(2) 0wner fatls to tnnely pay any amounts owmg to the County pursuant 1o tlns

erifstAﬂiendéd Tax Abateméent Agreement by and-zbetween\f’t‘sfx‘er . ' o
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taxing unit within the County, or fails to tlmely and. pmperly follow apphcable procedures
for protest or contest of any such ad valorem taxes; or

3) ~ Owner fails to timely perform any material covenant, con‘ditfi‘cm', or
agreement it has undertaken pursuant to the terms of this Amended A'greement'
' I

(4)  Any representation made by Owner in Sectzon 4.2 of this Amended
Agreement is untrue as of the effective date of this Amended Agreement; or |

(5)  Owner fails to maintain continued operations in accordanc‘e with S__ecftion
2.4(g). | |

(6)  Ownerbreaches Section 2.4(h), ot the Improvements or-any portion thereof
become wholly or pamally exempt fiom ad valorem taxation in-violation of Section 2.4(h).

5.3. Notice Rightto Cur e. Upon the occurrence of an event of default (mcludmg default
under Sections 5.1 or 5.2 above), the County shall give the Owner written notice specifying the
default. The County shall be entitled t6-pursue any and all remedies available to the County as a
result of the event of default if Owner has not cured the default within the following periods;-

(a) Monetary.Defaults. If the event of default telates to the payment of money; Owner
shall cure such default within 30 calendar days of the date of thé notice from the County

®) Non-Monetg[y_ Defaults If the event of default is based upon an. event othe
default in the payment of money, Owner shall cure such default within 30 ca
the date of the notice of default by the County; provi however, that if th
default is such that it cannot be fully cured within 30 calendar days. of the notice fiom the
* County then the cure period shall be extended for the time necessary to fully cure the
default (not to exceed 180 calendar days in total) so long as Owner commences the cure of
the default within 30 calendar days of notice from the County and thereafter contmuously
and diligently prosecutes the cure to completion. For the avoidance of doubt, the: County
shall be entitled to exercise any and all remedies available to the County (i) if Owner does.
not commence the cure within 30 calendar days of notice from the County; (ii) if Ownier at
any time stops curing the default or fails to continuously and diligently prosecute. the ciire
to completion; and/or (iii) 1f Owner has not fully completed the requlred cure: thhm 180
calendar days after notice of the default. [

I

54. Remedies. Ifan event.of default is niot cured i in accordance with Section5. 3 above,

then the County may avail itself of any one or more of the following remedles PR 3
|

(1)  The recapture of all ad valorem taxes abated pursuant to the temns; of this. -
Amended Agreement to the date of any-default, but providing a cred1t to Owner for the.
sum of the Annual PILOTS previously paid to the County, g

(2)  The County shall be entitled to avail 1tself of any remedy available to-it for
the collection of property taxes under the Texas Tax Code'or apphcable law including:- ¥

TFirst Amended Tax A batement Agreement by and between Fzsher T ' :
County, Texas and Innovative Solar 245, LLC - Page 160f31:




{
1
|
1
|
|
i
1

the charging of interest on past due taxes, penalties, attorney’s fees-and costs (in each case
in the amounts provided by the Texas Tax Code for charges in corinection with-delinquent
property taxes) and (ji) the County shall have a lien which shall be equivalent to.a tax lien-
created pursuant to TEX. TAX CODE §32.01. This lien shall attach to all taxable propetty as
provided in TEX. TAX CODE §32:01 and shall have the same priority asa tax lién ex1st1ng‘

_ under Tex. TAX CoDE §32.01. Exercise of any of the statutory remedies described in this
Section 5:4 shall not constitute an election that would prohibit the County from exercising
any remedy it may have under the terms of this Amended Agreement.

(3)  The County may cancel this Amended Agreement or, in cooperatlon with
¢ - Owner, may modify this Amended Agreement. : :

(4)  Foreclose any of the liens d‘eS‘cribed in this Section 5.2 above.

(5)  File suit against Owner seekmg a Judgment for any amounts owed to the
County under this Amended Agreement or applicable law.

©) In‘the event Owner breaches Section 2:4(h), or if the Improvements orany
portion thereof become wholly or partially exempt from ad valorem taxation as a result of
any act or omission of Owner or any affiliate, successor, assignee, transferee, or other
person or entity acting by, through, or under Owner, then the County. shall be entitled to
nnmedlate -recapture of all ad valorem taxes prevmusly abated under thls Agreem‘ 1

A THIS AGREEMENT IS EXECUTED THE ACTUAL DAMAGES THAT W DBE
«SUSTAINED BY THE COUNTY AS A RESULT OF THE IMPRO ENTS ’

ACCORDINGLY THE PARTIES AGREE THAT THE PAYMENT OBLIGATiONS
SET FORTH IN THIS SECTION 5:4(6) CONSTITUTE AGREED LIQUIDATED
DAMAGES AND A REASONABLE ESTIMATE OF THE DAMAGES LIKELY TOBE

INCURRED BY THE COUNTY; AND ARE NOT INTENDED AS, AND SHALL NOT.
BE CONSTRUED AS, APENALTY. {

The exercise by the ‘County of any of the remedles prowded in this Section 5.4 or 5.1 above shall
not constitute an election of remedies and will not in any way limit the County’s ability to exercise

1

any other remedy available to it under this Amended Agreement or apphcable law. ,

5.5. No Abatement for. Calendar Year of Default. If there i is a default (other' than a
default pursuant to Section 5.1 above). that is not cured by Owner within. the time permitted by
Section 5.3, Owner shall not be entitled to abatement of taxes foi the caléndar-year in which the
default occurs, and the County may terminte this Amended Agreement. If a default contiriues
over more than one day, it wﬂl be cons:dered to have occurred on the date on which it first
occurred.
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5.6 Default by Counm If Owner believes that County is in default of its- obhgatxons
under this Amended Agreement, Owner shall give County written notice specifying the default,
and County shall cure such default within 180-days ofthe date of the notice from the Owner. After
any uncured default by County, Owner may file suit in a proper court as permitted by this Amended
Agreerient. OWNER’S SOLE REMEDY WILL BE SPECIFIC PERFORMANCE BY THE
COUNTY, AND THE COUNTY IN NO EVENT WILL BE LIABLE TO OWNER FOR
DAMAGES (OF ANY KIND) OR FOR ANY COSTS OR EXPENSES INCURRED BY
OWNER, INCLUDING, WITHOUT LIMITATION, THE COST OR EXPENSES INCURRED
IN OBTAINING A JUDGMENT OF SPECIFIC PERFORMANCE. :

5.7  Mortzagee Protection. Notwithstanding any other provision: héreof; County agrees
_ that Owner may, without any further consent from the County, mortgage, pledge, or otherwise
encumber its interest in this Amended Agreement to any Mortgagee (as defined in Article 7) for
the purpose of financing operations of the Improvements, constructing the Iinprovements, or
acquiring additional equipment for the Improvements following any initial phase of construction,
Any Mortgagee shall be entitled to receive the same written niotice of any default as County is
required to provide Owner hereunder, so long as Owner has provided to County notice of the
identity and address of such Mortgagee, and such Mortgagee shall be entitled to cure or commence
cure: of any such defaults in the same manner as Owner. :

ARTICLE 6.
ASSIGNMENT

6.1.  Assignment to Afﬁhat Notwithstanding Sections 6.3 — 6.6, so long as no default
exists and is continuing at the time of the proposed assignment, the rights and respons1b111txeﬂ of
Ownerhereunder may be assigned in their entirety to an Affiliate of Owner without County’s prior
consent. Owner shall provide notice to the County of any assignment to an Affiliate of Owner no
later than 60 days following the effective date of such assignment. Owner’s assignment of the-
Amended Agreement to an Affiliate of Owner shall be final only after the execution of a formal
assignment document between Owner and the assignee and the delivery of notice of the: executxon
of such assighment agreement to the County. :

6.2.  Partial Assignment to Affiliate. Notwithstanding: Secuons 6.3 —6.6, so long asno. .
default exists and is continuing at the time of the proposed assignment, the nghts and.
respons1b1ht1es of Owner hereunder may be assigned in part to an Affiliate of Owner without
Cotinty”s prior consent, provided that the Affiliate of Owner is added as a party to this Amended
Agreement and Owner and Affiliate are jointly and severally liable hereunder. Owner shall prov1de
notice to the County of any partial assignment to an Affiliate ‘of Owner no later than 60 days
following the effective date of such partial assignment. Owner’s partial assignment of the
Amended Agreement to an Affiliate shall be final only after the execution of a formal assignment
document between Owner and the assignee and the delivery of notice of the execution of such
assignment agreement to the County. Notwithstanding anything to the: contrary, herein or
otherwise, & change-in-control (which means a 50% or more change in the membership interests
of Owner) shall be treated as an assignment to a third-party and subject to Section-6.3.
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. gnment to Third Party. Other than as provided in Section 6.1 10.6.2, 50 long as
no default exists and i is continuing at the time of the proposed assignment and Owner provxdes the
Background Information, and sub_]ect to the restrictions set forth in Section 6.5, Owner shall have
the right, after obtaining the County’s written consent, which consent shall not be unreasonably
withheld, to assign, in whole or in part, any of its nghts or obligations under the terms of this
Amended Agreement

6.4. Information on Assigneetobe Prov1ded to. Coun Txmm‘ vof Consent: In the event
Owner proposes to assign all or any portion of its interest in the Improvernents in connection with
an assignment of this Amended Agreement that requires the County s approval, Owner agrees to

provide the County with the Background Information (as:defined in Section 7.2) on the proposed N

assignee. Owner agrees to reimburse the County for any reasonable costs or expénses mcurred,
‘including, without limitation, reasonable attorney fees and legal expenses, by the County in
_ obtaining or analyzing any of the Background Information, such reimbursement due W1th1n 15.
calendar days of the.Owner receiving an invoice of the same.

6.5.  County May Withhold Consent. The County may withhold its.consent to.a proposed

assignment, and such action by the County will not be considered fo be unreasoiiable if (1) the -

proposed assignee cannot demonstrate that it reasonably can expect to have, during the term of
this Amended Agreement, annual revenues sufficient to comply with the Amended Agreement and
pay the ad valorem tax assessments from the County as they are made, or the proposed assignee
cannot otherwise demonstrate its financial ability to abide by all terms and conditions set forth
herein, (ii) the proposed assignee has a record of violations or defaults. with respect to its
operations of energy projects such that the assigne¢ does not have the capability and reliability to
- perform the requirements of the Amended Agreement, (iii) the assignee does not comply with each
of the conditions.to assignment set forth in Section 6.4 below, or (iv) the assignee is a Non-taxable

Ent1ty If the County reasonably requests additional information, the Owner-and the prospective -

assignee agree to promptly disclose such information. “Non-taxable Entity” shall mean any sale;
transfer, or assignment of the Improvements or any portion thereof or any interest therein to a
person or entity that is exempt from property taxation under applicable law. If the County
_ reasonably requests additional information, the County, Owner, and the prospective assignes agree
to negotiate in good faith regarding what information will, and will not, be made availablé to the

County and any conditions to the disclosure of such information. The County shall advise:Owner .

in writing of whether it consents to a proposed assignment not later than 30 days from the date the

County is provided with.all information reqmred by Section 7.2. If the County-decides to- thhhold ,

. its consent, it shall provide the reasons it is domg so in the wntten decision. g

_ ~6.6. ngd_i:t;io_rxs».to, Assignment, Owne"r"s.»assignment shall also-be conditioned on-the
following: B | o

() The executiori-and. dehvery to-the County of an addendum to this Amended. ’

Agreement, in a form substantlally similar to this Amended Agreement wherein: (i) in the
case of a partial assignment, it is executed by the Owner and the assignée and provides that
each of them assume and agree to.timely discharge all covenants and obhgatmns underthe
terms. of this Amended Agreement and (ii) in the case of a full assignment it is executed
by the assxgnee and provides that assxgnee assumes and agress to' t:mely dlscharge all
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covenants and obligations undertaken by Owner under the terms of this Amended
Agreement;

. (2) Proof reasonably acceptable to the County (whtch may be in the form of an
opinion of legal counsel of the County’s choosing) that the assignee is: authotized to sign
the addendum and perform the covenants and obligations thereby undertaken

3) Payment by the Owner or assignee, of all.reasonable expenses incuitred by
the County in connection with the proposed assignment, including, without limitation, its
reasonable and necessary attorney’s fees in connection with the assignment as well as the
expenses referred to in Section 6.2 above;

(4)  The absence of any event of default under the terms of this Afnended
Agreement for which a notice of default has been glven and the cure period: has explred
without the default being cured; and

(5)  Proof that the proposed : ass1gnee has obtamed or w111 obtain the insurance
coverage required by this Amended Agreement.

~ ARTICLE.
- DEFINITIONS

As used in this Amended Agreement, the followmg terms shall have the respectlve.
" meanings assigned to them below: , |

7.1. “Afﬁllate” shall mean a person who controls, is: controlled by, or is undet common.
_ control (i:e.,' more than 50% common ownership) with another’ person,‘and “Subsidiary’ y > shall
have:the meaning .assi!g'ned to it in the Texas Business Organizations, Code: i :
72. “Background Information™ shall include, without limitation, in the case of an
|

ass:gnee or. partlal assxgnee N |

(1)  itslegal name or 1dent1ty, ' ' ‘

(2)  its registered office and address maintained with the: Secretary of State of
the State of Texas and its pnnmpal or home office;

. (3) (i) the state in which it was chartered and its registered office and agent in
that state, as well as the name and address of its reglstered agent.and office in- the State of
Texas, and (ii) the names and addresses of all governing persons(as that term is. deﬁned
by the Texas Business Organizations Code),

4)  all public filings made in the yeat of the proposed assxgnment and the
preceding two years with the Securities and Exchange Commission.of the United States or
with the agency of any state regulating securities transactions, if any; and

(5)  areport from an independent financial rating firm selected by the: County, ’
such.ds Dunn and Bradstreet or Moody’s, if such a report exists. _
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7.3. “Certified Appraised Value” shall mean the appraised value of property that is
subject to property taxation under the Texas Tax Code, determined and certified by the Chief
Appraiser of the Fisher County Central Appraisal District for each taxable year.

74. “Mortgagee” means; any entlty or person providing, directly or mdlrectly, with

‘respect to the Improvemerits any of (a) senior or subordinated consiruction, interim- or long-term

debt financing or refinancing, whether that financing or refinancing takes the form of private debt,
public debt, or any other form of debt (including debt financing or refinancing), (b) a leasing
transaction, including a sale leaseback, inverted lease, or leveraged leasing structure, (c) tax equity
financing, (d) any j interest rate protection agreements to hedge any of the foregoing. obhgauons,
and/or (€) any energy hedge provider. There may be more than one Mortgagee .

7.5. Other terms, not specifically defined herein shall have the meanings assigned to

them by the Texas Tax Code, the Téxas: Busmess ‘Organizations Code or other statutes of the State

of Texas.

ARTICLE 8.
NOTICES

8.1. Notices. All notices or othér communications. requlred or permitted by this Amended
Agreement shall bein writing and shall be deemed to be properly given when delivered personally
to any of the hereinafter designated addresses or the named representatives thereof, or when.mailed
by prepaid certified mail, return receipt requested, addressed to such party at the respectlve
addresses set forth below: ‘

“If to the County: ‘ : J

- Fisher County, Texas:
Attin: Ken Holt, County Judge
P.0. Box 306, Roby, Texas 79543

With.Copy To:
Wetsel & Ledeile, L.L.P.

- Attn: Jake Ledetle _
207 Odk St., Sweetwater, Texas 79556

Ifto the Owner: ' ’ . !

Innovative Solar 245, LLC.
Attn: Philip Carafiello : |
5300 Memorial Dr., Suite 1050, Houston, TX 77007 |
phil.carafiello@pltenergyus.com . = - ‘

With Copy To:

Bucky Brannen
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Bracewell LLP
1445 Ross Avenue, Suite 3800
Dallas, TX 75202

bucky.brannentibracewell.com

Either party may change thie address for notices by a written notxce forwarded in accordancc w1th
the foregoing. .

" ARTICLES.
GENERAL PROVISIONS

- 9.1, Governing Law: Venue. This Amended Agreement shall be constried and
governed in accordance with the laws of the State of Texas without giving effect to its conflict of
law rules. - Venue for any action relating to the intetpretation or performance of this Amended.
- Agreement or to enforce any right or obligation relating to this Amended Agreement shall be

exclusivelyinthe State Courts of Fisher County, Texas, and Owner hereby irrevocably waivesany .

) right or ability to remove any dispute to federal court and further hereby irtevocably submlts o
the Junsdnctlon of said courts. ‘

, 9.2, Undocumented Workers. Owner cettifies that Owner does not and will not
“knowingly employ an undocumented worker in accordance with Chapter 2264 of the: Texas
Government Code, as amended. If, during the Term of this Amended Agreement, Owner is
convicted of a violation under 8 U.S.C. § 1324a(f), Owner shall Tepay the amount of any public
subsxdy prov1ded under this Amended Agreement to Owner plus six percent. (6 0%), not. later than
the 60th day after the date the County notifies Owner of the violation. i

9.3. NoBoycott. In accordance with Section 2270.002 of the Texas Government Code
(as added by Tex. H.B. 89, 85th. Leg R.S.(2017)), Owner verifies that it does not boyz ott Israel :
and will not boycott Israel during the term of this Amended Agreement I

94  Not a Listed Company: In accordance with Section 2252.152 of the | Texas
Govemment Code (as added by Tex. S. B. 252, 85th Leg., R.S. (2017), the parties covenant and
agree that Owner is not on a list maintained by the State Comptroller’s office prepared and
maintained pursuant to Section 806.051, 807 051, or 2252.153 of the Texas Government Clode
v 9.5. Estoppel Certificate. Upon written request by a party, the other party w111 prowde
a certificate stating, as of the date of the certificate, (i) whether this Amended Agreement is in full
force and effect and, if the other party is in breach of this Amended Agreement, the nature of the
breach, (ii) a statement as to whether this Amended Agreement has been amended and, if so, the
identity and substance of each amendment, and/or (iii) such other matters as imay be agreed upon
by the parties. A party shall not unreasonably withhold or delay its consent to such requests. Any
_ performance or cooperation by the County pursuant to this Section 9. 5 shall be at no ¢ost or
expense to the County, and Owner shall, within 30 calendar days of receiving an inveice from the
‘County, reimburse the County for all costs-and expenses incirred by the County, mcludmg,
w1thout hmitatlon, attomey fees and legal expenses. _ : |
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2.6 Force Ma;(eur If Owner’s performance of any nori-monetary obhgatwns under this
Amended Agreement is interrupted, delayed, or prevented by any contingency or cause beyond
the control of Owner and which is not directly or.indirectly caused by the acts or omissions of
Owner’s officers, employees or agents, then Owner shall be excused from the performance of such
non-monetary obligations interrupted, delayed, or prevented by the event of Force Majeure during
the period of tirie that Owner is reasonably unable to perform such ebligation or obhgatlons asa

result of such contingency or cause, and no default will have occurred with respect to such.

circumstances. Notwithstanding anything to the:contrary herein or otherwise, an event of Force
* Majeure shall not relieve, excuse, or suspend Owner’s obligations to timely comply with all
monetary obligations set forth in this Amended Agreement, including, without limitation, the
payment of any and all taxes, and the Payments in Lieu of Taxes (set forth in Section 2.3 of this
Amended Agreement) Notwithstanding anything to the contrary herein or otherwise, an event of
Force Majeure shall not toll the Abatement Petiod, which will end on the 10 annivetsary of the
Commencement-Date. Contingenciés or causes beyond the control of Owner include, w1thout
limitation:

(@) Acts of God, or the pubhc enemy, any natural disaster; war, riot, civil commeotion;
insurrection, ﬁres, explosions, accidents, floods, and labor dlsputes or strikes;

(b) To the extent it affects’ Owner s ability to perform a non-monetary covenant or
obhgatlon under this Amended Agreement: '

(i) A change in a governmental law or regulatxon if Owner comphes with the
Achanged or revised law or regulation within the time limits, and in the manner
provided by such changed or revised law or regulatlon

(n) A delay occasioned by the fact that supphes or materials are not reasonably
available or the fact that a contractor or ‘subcontractor is delayed ‘in performing
services, and in either case, the circumstance is not dlrect]y or mdlrectly caused by
the acts or omissions of Owner.

9.7. Waiver. The failure of either party to enforce any nght or. demand strict
performance of any obligation of the other party under this Amended Agreement shall not operate
as; or be construed to be, a waiver of such right or obligation.

E
i

9.8. Entxre Entire Amended A sreement. Interpretation. This Amended Agreement, mcludmg _

any exhibits to the Amended Agreement, collectively constitute the entire agreement between the
parties regarding the subject matter heteof and supersedes all prior or contemporaneous

discussions, representations, correspondence, or agreemients, written or oral. This Amended

Agreement may only be amended by a written instrument signed by both parties or their duly
authorized. officers or representatives. The language of this Amended Agreement shall be
. construed as a whole according to its fair and common meaning and shall not be construed for or
- against either of the parties hereto. All titles or headings to' sections or other divisions of this
Amended Agreement are only for the convenience of the parties and shall not be construed to have
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any effect or meaning with respect to the content of this Amended. Agreemerit, such content being
controlling as to the agreement between the parties-hereto. ,

9.9.  Severability. In the event that any one or mere of the provisions contained in this
Amended Agreement shall for any reason be held invalid, ﬂlegal or unienforceable in any respect,
such invalidity, lllegahty, or unenforceability shall not affect the validity, legality, or enforceablhty
‘of any other prov1sxon of this Amended Agreement. In such event, the parnes agree! to take
 reasonable steps in good faith to amend or reform the Amended Agreement in an acceptable
manner so as to effect the original intention of the parties as closely as possible so that the
obligations of each party as contemplated herein are fulfilled to the extent possible. Any reasonab]e
costs: or expenses incurred by the Counity, including, without limitation, attorney fees and legal
expenses, as a result of any steps taken to reform or amend this Amended Agreement shall be
reimbursed to the County by Owner within 15 calendar days of the Owner receiving an mvowe for
the same.

to Litigation. Inthe event any litigation is initiated by a thlrd Dparty
questlomng or challenging the validity of this Amended Agreement or any part hereof or any of
the uriderlying orders or Commissioners Coutt actions authorizing the same, the County agrees
not to object to the Owner’s joinder or intervention in such litigation. ‘

‘-“." .

9.11. Multiple Counterparts. This Amended Agreement may be executed ina number of
identical counterparts, each of which shall be deemed an original for ail purposes and all of which -
constituted, collectively, one agreement. Once all: pparties to this Amended Agreement have signed
a counterpart, this Amended Agreement shall be binding. upon all parties in accordance w1th the
terms hereof, . i

!

9.12. Adoption of Amended Agreement. The County agrees: that any other taxmg unit
eligible to enter into agreements relating to the abatement of taxes may adopt all or any portlon of
this Amended Agreement. :

0.13. Further Acts. The parties each agree to cooperate. fully with the other- and to take
such further action and exécute such other documents or mstruments as necessary or appropnate
to implement the terms of this Amended Agreement. ,

9.14. Rei bursement of Expenses. Owner agrees to pay the County $5,000, such: amount.
to be deemed reimbursement for the attorney’s fees and expenses incurted by the County in
connection with the negotiation and preparation of this Amended Agreement. Payment under- this
Section 9.14 shall be made within 15 calendar days of execution of this-Amended Agreement by
the County and shall be made by wire or check to the accounts of Wetsel & Lederle, LLP. | l

9.15. Signing' Bonus. On or before July 12, 2026, Owner’ shall pay the County
$125,000.00. .

9.16. Conﬂlct In the event of any conflict or mconsxstency between the terms of this
Amended Agreement and the terms of the Agreement, the'terms of this Amended Amendment
shall govern and control. »
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9.17. Incorporation of Exhibits. All exhibits attached hereto are mcozporated herem. The-
exhlblts attached to this Amended Agreement are:

Exhibit A — Reinvestment Zone & Prope_rty Descriptions.

- [Signature Page Follows]
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, Thls Amended Agreement shall be effective as of the date itis: executed on behalf of: both
parties; as shown by their acknowledgments set forth below.

- Attachments:
STATEOFTEXAS )
'COUNTY OF FISHER ) o |

[Stgnatures Contmue Next Page]
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OWNER:

Innovative Solar 245, LLC, a Delaware lmuted
Hability company

STATE OF T’? Yes
COUNTY OF _ ztira?M )

Thig instrument was acknowledged before 'me on TM e"

W\h sarcebiello , the _Vice Pms:deu.{'
LLC,a elaware limited habxhty company.

3 Comm Expares oz—oa 2028
Notary D 134752748

Fzrst Amended Tax Abatemem' Agreement by and between Fzsher T _
" County; Texas-and Innovative Solar 245, LLC " Page27of31

i
|

f




Legal Description of Reinvestment Zone:

Owier T [ Ame | Legmesm

HOOPER. LINDSEY

. GERDES, RANDY J & REBECCA A

HOOPER, LINDSEY

| GERDES RANDY I & REBECCAA

1 HOOPER, LINDSEY
. .qsapss. RANDY J & REBECCA A _

L HOOPER, LINDSEY

T —
ShuE
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