See section 2.3 for PILOT calculation
223 MW x $1,065 = $237,495
Due by December 1 each year

Total 10 year agreement
Year 12023 - Year 10 2032

TAX ABATEMENT AGREEMENT
Between
HASKELL COUNTY, TEXAS and
INERTIA WIND PROJECT, LLC

This Tax Abatement Agreement (this "Agreement") is entered into by and between Haskell
County, Texas (the "County") duly acting herein by and through its County Judge, and INERTIA
WIND PROJECT, LLC, a Delaware Limited Liability Company (together with its successors and
assigns, effective as of January 25, 2022 (the “Effective Date”) and is as follows:

Recitals:

A. The Commissioners Court of Haskell County, Texas, by Order dated November 9, 2021
designated the “Inertia Wind Reinvestment Zone” for commercial-industrial tax abatement
(the “Reinvestment Zone™); the Reinvestment Zone is described in the Order and Exhibits
attached thereto and filed in the Minutes of the Commissioners Court; and

B. INERTIA WIND PROJECT, LLC proposes certain improvements to be located on land within
the Reinvestment Zone, with such improvements generally described as infrastructure
necessary to generate and transmit approximately 298.6 megawatts (MW) of electricity related
to a wind powered electric generation facility, which improvements being more particularly
described and defined in this Agreement and hereinafter collectively referred to as the
“Improvements.”

C. The Commissioners Court, after conducting a hearing and having heard evidence and
testimony, has concluded that the Improvements and operations proposed by INERTIA WIND
PROJECT, LLC within the Reinvestment Zone and described in this Agreement and the terms
of this Agreement: (i) are consistent with the requirements of the Act and the Guidelines and
Criteria for Granting Tax Abatement and Reinvestment Zones adopted by the County on May
25, 2021 (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 Agreement should be entered into notwithstanding any such
inconsistency, and (ii) constitute 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.

D. Proper notice of the County’s intent to enter into this Agreement has been provided to the
presiding officers of each of the other taxing units levying taxes in the Reinvestment Zone not
less than 7 days prior to the date on which this Agreement was approved by the Commissioners
Court.

E. This Agreement was adopted at a regularly scheduled meeting of the Commissioners Court
which was preceded by written notice at least 30 days prior thereto and which was properly
posted in accordance with the Open Meetings Act and at which a quorum of the Commissioners
Court was present.
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NOW, THEREFORE, for and in consideration of the mutual covenants and agreements set
forth herein, the parties do hereby agree as follows:

ARTICLE 1.
IMPROVEMENTS

I.1. Improvements in Reinvestment Zone. INERTIA WIND PROJECT, LLC anticipates
that it will construct the Improvements within the Reinvestment Zone in accordance with this
Agreement. INERTIA WIND PROJECT, LLC acknowledges that the abatement granted herein
is conditioned upon completion of construction of the Improvements within the Reinvestment
Zone as provided in Section 2.4 herein.

1.2. Timing of Improvements. INERTIA WIND PROJECT, LLC projects that
construction of the Improvements will begin April 1, 2022 and will be substantially completed on
or before December 31, 2022. If INERTIA WIND PROJECT, LLC has not substantially
completed construction of the Improvements by December 31, 2022, this Agreement shall
terminate and no abatement will be granted and neither party shall owe any obligation to the other
hereunder; provided however that INERTIA WIND PROJECT, LLC has the right upon request to
receive a one-time, one-year extension of the December 31, 2022, deadline to December 31, 2023.
INERTIA WIND PROJECT, LLC must request the extension by written notice to the County prior
to December 31, 2022 and INERTIA WIND PROJECT, LLC must make a one-time payment of
$50,000 to the County as consideration for the extension of the deadline. For purposes hereof, the
term “substantially completed construction of the Improvements” means that at least 200 MW
Capacity (defined below) of the Improvements must be installed and have achieved COD (as
defined in Section 2.2 of this Agreement) on or before the deadline of December 31, 2022 or the
extended deadline of December 31, 2023.

1.3. Improvements. As used in this Agreement, the term “Improvements” shall mean and
refer to the improvements, fixtures and equipment which are more particularly described in
INERTIA WIND PROJECT, LLC’s detailed application for abatement which is attached to this
Agreement as Exhibit | and that are installed in the County. The kind, number and location of all
contemplated Improvements are described in Exhibit 1; provided, the parties agree that for
multiple reasons the specific kind, number and location of Improvements may change from what
is described in Exhibit 1, and as long as INERTIA WIND PROJECT, LLC substantially completes
construction of the Improvements as required by Section 1.2, any such changes shall not be a
default under this Agreement and shall not affect the qualification of as-built Improvements and
Facilities for abatement under this Agreement. Notwithstanding the foregoing, only property
meeting the following criteria shall be included within the definition of “Improvements” or
“Facilities” (as defined in Section 7.4 hereof) pursuant to this Agreement: (i) the 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 | of the Texas Tax Code, and (iv) it must be constructed after the date this
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
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“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 regulations of any governmental agency
or entity having jurisdiction over any aspect of the construction. INERTIA WIND PROJECT,
LLC 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 inspect the
Improvements and Facilities in accordance with Section 3.8 below.

ARTICLE 2.
TAX ABATEMENT

2.1. Tax Abatement Granted. Subject to the terms and conditions of this Agreement,
the County agrees to abate all ad valorem property taxes levied by the County on the Improvements
and Facilities during the Abatement Period (hereinafter defined) as provided by this Agreement,
subject to a Payment In Lieu Of Taxes (PILOT) as described in more detail herein.

2.2. Abatement Period; Commencement Date; Term of Agreement. The Abatement
Period shall begin on the earlier of (a) January 1 of the first calendar year after the commencement
of Commercial Operations Date, (“COD”) or (b) January 1 of the calendar year identified in a
Notice of Abatement Commencement (as defined below) delivered by INERTIA WIND
PROJECT, LLC (the “Commencement Date”). The period in which taxes are abated (the
“Abatement Period™) will begin on the Commencement Date and will terminate on December 31
of the tenth (10™) year following the Commencement Date, unless sooner terminated in accordance
with the terms of this Agreement. Termination of this Agreement shall not relieve either party of
any covenants, obligations, or payments owing to the other as of the date the Agreement is
terminated. As used in this Agreement, (i) “COD” means the date on which the Improvements
commenced Commercial Operations; (ii) “Commercial Operations” means that the Improvements
have been installed or constructed on the Land and are capable of generating electricity; and (iii)
“Notice of Abatement Commencement” means a notice that INERTIA WIND PROJECT, LLC
may, in its sole discretion, deliver to the County stating INERTIA WIND PROJECT, LLC’s desire
to commence the Abatement Period prior to January 1 of the of the first calendar year after COD.
If delivered by INERTIA WIND PROJECT, LLC, the Notice of Abatement Commencement shall
contain the following statement (for example): “INERTIA WIND PROJECT, LLC elects for the
Abatement Period to begin on January 1, 2023” [with the INERTIA WIND PROJECT, LLC to
insert the proper year into the actual notice when given]; the date stated in the Notice of Abatement
Commencement shall be the Commencement Date. Regardless of whether or not INERTIA
WIND PROJECT, LLC delivers a Notice of Abatement Commencement, INERTIA WIND
PROJECT, LLC shall provide certification of the COD in writing both to the County and to the
County Appraisal District within sixty (60) days of the COD. If the certification indicates that
certain ancillary Improvements not required for Commercial Operations are still under
construction on the date that the certification is delivered, INERTIA WIND PROJECT, LLC will
deliver an amended certification to the County within thirty (30) days after construction of all
Improvements is complete.

2.3. Payments In Lieu of Taxes. As consideration for the abatement granted by County
under this Agreement, INERTIA WIND PROJECT, LLC agrees to timely perform all covenants
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undertaken by INERTIA WIND PROJECT, LLC pursuant to the terms of this Agreement
including the making of an annual payment in lieu of taxes (the “Annual PILOT”) to the County
for each year during the Abatement Period.

(a) Due Date. The Annual PILOT required by this Agreement must be paid to the County
Treasurer not later than December 1st of the year for which abatement is granted. By way
of illustration only, if the Commencement Date is January 1, 2023, then the PILOT for the
first year of the Abatement Period must be paid not later than December 1, 2023.

(b) Calculation of the Annual PILOT. INERTIA WIND PROJECT, LLC agrees to pay to
the County the annual sum of $237,495.00 as an Annual PILOT payment for a minimum
installed capacity of 223 MW in Haskell County. For each additional MW of Capacity
actually installed within the Reinvestment Zone above 223 MW, an additional One
Thousand and Sixty-Five Dollars ($1,065.00) per MW will be paid in addition to the base
payment of $237,495 annually for each of the ten (10) years of the Abatement Period.

¢) Capacity. As used in this Agreement, the term “Capacity” shall mean the installed rated
amount of the manufacturer’s nameplate electric generating capacity of the Improvements
located in the Reinvestment Zone, 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 3.9 below, the individual who is an authorized officer of INERTIA WIND
PROJECT, LLC shall prepare and file with the Commissioners Court a swomn statement of
the rated 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 INERTIA WIND
PROJECT, LLC as to the Capacity of the Improvements and (i) the Haskell County Central
Appraisal District (“Appraisal District”), as a part of its determination of the value of the
Improvements, has made a determination of the Capacity for the year in which the dispute
arises, then the determination of the Appraisal District (including, if applicable, the final
determination of any appeal sought under applicable law by INERTIA WIND PROJECT,
LLC of an Appraisal District determination of Capacity) shall be binding upon the parties
or (ii) 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.

(d) Annual PILOT in Lieu of Taxes. The parties agree that each Annual PILOT will be in
lieu of all categories of ad valorem property taxes which would otherwise be owed by
INERTIA WIND PROJECT, LLC to the County (including Management & Operating
(M&O), Interest and Sinking funds (I&8), and any Lateral Road or special tax authorized
by the Texas Constitution and in effect in the County at the time of this agreement) for any
year during the Abatement Period with respect to the Improvements.

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

(2)

Construction of the Improvements. INERTIA WIND PROJECT, LLC’s timely
construction of the Improvements in accordance with this Agreement.

(b) Operations. INERTIA WIND PROJECT, LLC’s operation of the Facilities in

©

@

()

®

accordance with this Agreement, including the provisions of Section 3.6 below.

Compliance with this Agreement. INERTIA WIND PROJECT, LLC’s compliance
with all material covenants and obligations undertaken by INERTIA WIND
PROJECT, LLC pursuant to the terms of this Agreement.

Accuracy of Representations. The accuracy and truthfulness of the representations by
INERTIA WIND PROJECT, LLC contained in this Agreement as of the date this
Agreement is executed.

Payment of Taxes. The payment by INERTIA WIND PROJECT, LLC, prior to
delinquency, of all taxes levied by the County, any other taxing unit within the County
based on the value of, or levied against, the Facilities or 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.

Improvements to Remain in Place following Abatement. INERTIA WIND
PROJECT, LLC agrees that the Improvements, once constructed, will remain in place
for at least a period of ten (10) years following the end of the Abatement Period at a
Capacity not less than 90% of the Capacity at which the Facilities operated, on
average, during the final year of the Abatement Period year of this Agreement.
Nothing herein prevents INERTIA WIND PROJECT, LLC from replacing equipment
or fixtures comprising the Improvements prior to the end of such ten (10) year period
so long as such replacement does not result in a reduction of Capacity below the
amount specified in this paragraph. This provision shall not be interpreted to require
the Improvements to generate any minimum amount of electricity or require that any
part of the Improvements generate electricity at any particular time. In addition to any
other remedies available to the County pursuant to this Agreement or applicable law,
upon any breach of this covenant as determined by a final judgment by a court of
competent jurisdiction, the County shall be entitled to recapture the ad valorem taxes
abated under the terms of this Agreement as provided in Section 5.4(1) below less any
Annual PILOT payments made by the INERTIA WIND PROJECT, LLC.
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ARTICLE 3.
COVENANTS APPLICABLE TO CONSTRUCTION
AND OPERATIONS AFTER CONSTRUCTION

3.1. Job_Creation. INERTIA WIND PROJECT, LLC estimates that during the
construction period it and its Affiliates, Subsidiaries, and contractors collectively will employ as
many as 200-300 (two hundred-three hundred) persons who temporarily perform services in the
County related to construction of the Improvements. INERTIA WIND PROJECT, LLC agrees
during the Abatement Period to provide not fewer than two (2) new full-time jobs at an estimated
minimum wage of $49,946.60 annually in connection with the operation of the Facilities either
through direct employment by INERTIA WIND PROJECT, LLC or through employment by an
Affiliate or Subsidiary of INERTIA WIND PROJECT, LLC, or by contractors or service providers
engaged to provide goods or services in the course of operating the Facilities. INERTIA WIND
PROJECT, LLC’s obligation to create two (2) new full-time jobs relates to its Facilities as a whole
and does not represent a commitment by INERTIA WIND PROJECT, LLC that all new full-time
jobs will be filled by residents of the County. INERTIA WIND PROJECT, LLC shall include in
the Annual Certification confirmation of compliance with this section.

However, in order to incentivize County residency, INERTIA WIND PROJECT, LLC
agrees to offer new employees who are not residents of the County, but who commit to move to
the County, a relocation package of up to $5,000, with the details of such package to be agreed to
by INERTIA WIND PROJECT, LLC and the employee. INERTIA WIND PROJECT, LLC shall
include in the Annual Certification confirmation of compliance with this section.

3.2. Road Repair. INERTIA WIND PROJECT, LLC and its contractors and service
providers shall have the right to use County roads identified in a County map book adopted
pursuant to Chapter 258, Texas Transportation Code on April 9, 2007, and filed of record in the
office of the County Clerk. The parties have entered into a road use agreement, which is
incorporated hereby by reference, and will be filed as a public record with the County Clerk.

3.3. Insurance. INERTIA WIND PROJECT, LLC agrees to maintain in full force at all
times starting at commencement of construction and continuing throughout the term of this
Agreement the following insurance coverage issued by insurance companies authorized to conduct
business in the State of Texas:

(a) Commercial general liability coverage (including coverage for all equipment and
vehicles) with aggregate limits of not less than $2,000,000.00,

(b) Worker’s compensation coverage for all full-time employees to the extent required by
Texas law; and

(c) Casualty insurance in a commercially reasonable amount not substantially inconsistent
with industry standards.
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(d) INERTIA WIND PROJECT, LLC shall include in the Annual Certification
confirmation of compliance with this section.

3.4. Safe Operations; Compliance with Governmental Requirements, Permits. INERTIA
WIND PROJECT, LLC agrees to operate the Facilities in a reasonable, prudent and safe manner
and in compliance with all rules and regulations of any governmental entity having jurisdiction of
its operations and in accordance with any permits issued by any governmental agency or entity
with respect to its operations. INERTIA WIND PROJECT, LLC shall not be in violation of this
covenant if INERTIA WIND PROJECT, LLC 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. INERTIA WIND PROJECT, LLC shall
include in the Annual Certification confirmation of compliance with this section.

3.5. Local Spending. INERTIA WIND PROJECT, LLC agrees it will use commercially
reasonable efforts to use contractors and vendors located in the County for the construction of the
Improvements and the operation and maintenance of the Facilities. However, INERTIA WIND
PROJECT, LLC will not be required to use goods and services provided by local contractors or
vendors where (i) such local goods or services are not comparable in quality to those provided by
nonresidents, (ii) such goods and services are not available on terms and conditions (including
price and bonding capacity) comparable to those offered by nonresidents, or (iii) the goods or
services consist of specialty equipment, services, and materials, including but not limited to
transformers, substation components, and turbine components, and specialized construction and
installation services, that for wind energy projects are customarily obtained from manufacturers,
distributors, and service providers with specialized expertise in wind farm materials and
construction. In determining whether a particular contractor, subcontractor, or service provider is
qualified, INERTIA WIND PROJECT, LLC may consider: (i) such person or firm’s bonding
capacity, (ii) financial and staffing capacity to carry out the work, (iii) 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.
INERTIA WIND PROJECT, LLC agrees to designate 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 are interested in obtaining information about providing goods or services related to
the construction of the Improvements. Additionally, INERTIA WIND PROJECT, LLC agrees to
do the following:

(a) Not later than one month prior to the start of construction of the Improvements, or such
shorter period as is reasonably possible in light of the Effective Date of this Agreement
relative to the expected start of construction, INERTIA WIND PROJECT, LLC will
hold a job fair in within thirty miles of the Project area 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 one week prior to the job fair, INERTIA WIND PROJECT, LLC shall publish
a notice in the local newspaper 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. INERTIA WIND PROJECT, LLC 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.

(b) Not later than one month prior to filling a full-time position (excepting internal transfer
and promotions) for the on-site operation of the Facilities, or such shorter time as
reasonably possible in the event of an unexpected job opening that must be filled,
INERTIA WIND PROJECT, LLC shall publish notice of the position in the local
newspaper describing the position and the procedure for application. Any position
requiring more than 35 hours per week shall be considered full time.

3.6. Inspections.

(a) Right to Inspect, Obtain Information. Subject to the further provisions of this Section
3.6, at all times during the term of this Agreement, the County, acting through its officers
or a designated agent or employee, shall have reasonable access to the Improvements and
the Facilities: (i) to verify that the Improvements are constructed in accordance with this
Agreement, (ii) to verify that the Facilities are operated in a manner consistent with this
Agreement, (iii) to verify compliance with the terms of this Agreement and the truth of any
representations made by INERTIA WIND PROJECT, LLC pursuant to the terms of this
Agreement, (iv) to determine the Capacity, (v) to obtain, or verify, information reasonably
necessary to ascertain the Certified Appraised Value of the Facilities or (vi) any other fact
or circumstance pertinent to the performance of this Agreement.

(b) Conduct of Inspections. The County agrees to provide INERTIA WIND PROJECT,
LLC 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 of the Improvements or the operation of the
Facilities. All such inspections shall be made at all times accompanied by one or more
representatives of INERTIA WIND PROJECT, LLC 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.

3.7. Annual Certification. On or before January 31 beginning with the first calendar year
of the Abatement Period and continuing thereafter for each calendar year that this Agreement is in
effect INERTIA WIND PROJECT, LLC shall certify to the County its compliance with all
material provisions of this Agreement. This annual certification (the “Annual Certification™) shall
contain a statement, sworn to by the individual who is an authorized officer of INERTIA WIND
PROJECT, LLC, stating that INERTIA WIND PROJECT, LLC is in compliance with such
material terms of this Agreement as well as a statement regarding the Capacity as required by
Section 2.3(c) above. In addition, the first Annual Certification delivered after COD shall include
INERTIA WIND PROJECT, LLC’s certification of the final cost of all Improvements supported
by sufficient documentation to support the stated cost of all Improvements (“INERTIA WIND
PROJECT, LLC’s Cost Certification™) and the final Capacity actually installed. INERTIA WIND
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PROJECT, LLC shall amend the INERTIA WIND PROJECT, LLC’s Cost Certification after the
first Annual Certificate is filed if it discovers any material inaccuracy in the cost certification.

3.8. 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 Facilities without regard to the abatement
granted by this Agreement and the Certified Appraised Value of such property after applying the
abatement granted this Agreement. The Chief Appraiser shall then record both values in the
appraisal records. The value of the Facilities 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 Agreement or applicable law. During the term
of this Agreement, INERTIA WIND PROJECT, LLC 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 Agreement. The Appraisal District will determine the values required herein in
any manner permitted by applicable law, but without limitation of INERTIA WIND PROJECT,
LLC’s rights in Section 3.9 hereinbelow.

3.9. INERTIA WIND PROJECT, LLC’s Right of Protest. Nothing in this Agreement shall
limit INERTIA WIND PROJECT, LLC’s right to protest and contest any ad valorem tax appraisal
or assessment of the Facilities in accordance with applicable law. The abatement to which
INERTIA WIND PROJECT, LLC is entitled will be governed by the values finally determined in
proceedings relative to any such protest or contest by INERTIA WIND PROJECT, LLC. Nothing
in this section, however, will allow INERTIA WIND PROJECT, LLC to deny the INERTIA
WIND PROJECT, LLC’s Cost Certification or the representations regarding Capacity made in any
Annual Certification required by this Agreement.

3.10. Estoppel Certificates. Either party hereto may request an estoppel certificate from
the other party hereto so long as the certificate is requested in connection with a bona fide business
purpose. The certificate shall certify, as of the date of the certificate: (i) that this Agreement is in
full force and effect without default if such is the case, (ii) the remaining term of this Agreement,
and (iii) such other matters as may be agreed upon by the parties. The parties shall not
unreasonably withhold or delay their consent to such requests.

3.11. Use of Improvements. The Improvements shall be used solely for the generation,
storage, and transmission 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.

3.12. Damage or Destruction of Improvements. If the Improvements, or any portion
thereof, are destroyed or damaged by fire, storm, or other causes, regardless of whether such causes

are based upon an act or omission of INERTIA WIND PROJECT, LLC or an agent, employee, or
officer of INERTIA WIND PROJECT, LLC, INERTIA WIND PROJECT, LLC 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 INERTIA WIND PROJECT, LLC from the duty to pay the Annual PILOT
Amounts specified in Section 2.3(b) above.

3.13. Criteria for Insurance, Bonding Companies. The insurance policies required by
Section 3.3 and any bonds required or permitted under this Agreement 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 Poor’s or a comparable rating agency reasonably acceptable
to the County.

3,14 Spacing. In the absence of a waiver permitting less stringent distance restrictions
signed by the owner of an affected Residential Structure, no wind turbine erected in connection
with this project shall be located any closer than:

I. 1,475 feet from any occupied Residential Structure located on Project Property as of
the date of this Agreement, or

2. 1,600 feet from any occupied Residential Structure located on Non-Project Property
as of the date of this Agreement,

The setback distance shall be measured from the center of the base of the wind turbine to
the nearest point of the Residential Structure.

Nothing contained in this Section 3.14 may be deemed to be a gift or dedication of any
portion of the Project Property, Non-Project Property, or Facilities to or for the general public or
for any public purpose whatsoever. This Section 3.14 is strictly limited to the purposes explicitly
set forth herein and enforcement of the provisions contained in this Section 3.14 is limited to the
Parties to this Agreement only, and no right to enforce any of the provisions of this Section 3.14
are reserved in any other party. There are no third-party beneficiaries intended by this Section
3.14,

3.15 Sound Abatement. Owner agrees that wind turbines installed on the Project Property
will not result in noise levels above 55 dBA at any occupied Residential Structures located as of
the date of this Agreement in the Reinvestment Zone. Nothing contained in this Section 3.15 may
be deemed to be a gift or dedication of any portion of the Site or Project Property to or for the
general public or for any public purpose whatsoever. This Section 3.15 is strictly limited to the
purposes explicitly set forth herein and enforcement of the provisions contained in this Section
3.15 is limited to the Parties to this Agreement only, and no right to enforce any of the provisions
of this Section 3.15 are reserved in any other party. There are no third-party beneficiaries intended
by this Section 3.15.

ARTICLE 4.
REPRESENTATIONS

4.1. By the County. The County hereby warrants and represents that this Agreement was

authorized by an order of the Commissioners Court adopted on the date recited above authorizing
the County Judge to execute this Agreement on behalf of the County.
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4.2. By INERTIA WIND PROJECT, LLC. INERTIA WIND PROJECT, LLC hereby
warrants and represents to the County:

(a) That INERTIA WIND PROJECT, LLC is a limited liability company in good standing
under the laws of its state of organization and authorized to do business in the State of
Texas; or in the case of a permitted assignee of this Agreement, that such assignee is
authorized to do business in the State of Texas.

(b) That INERTIA WIND PROJECT, LLC is not in default in the payment of any taxes
owing to the federal, state or any local governmental units.

(c) That the officer of INERTIA WIND PROJECT, LLC signing this Agreement is
properly authorized to enter into this Agreement and bind INERTIA WIND PROJECT,
LLC to the terms thereof and INERTIA WIND PROJECT, LLC is thereby authorized to
perform all covenants undertaken by INERTIA WIND PROJECT, LLC pursuant to this

Agreement.

(d) That there is no operating agreement, certificate of formation provision, or agreement
between INERTIA WIND PROJECT, LLC and any third party which in any way limits
INERTIA WIND PROJECT, LLC’s authority to enter into this Agreement and perform all
covenants and agreements set forth herein.

(e) That none of the tangible personal property that is intended to be a part of the
Improvements located within the Reinvestment Zone is located within the Reinvestment
Zone as of the Effective Date.

ARTICLE 5.
DEFAULT; REMEDIES

5.1, Default in Constructing Improvements. If INERTIA WIND PROJECT, LLC fails to
complete the Improvements in the manner, and within the time period stated in this Agreement,
and INERTIA WIND PROJECT, LLC’s failure to comply with those provisions of this Agreement
are not cured following notice to INERTIA WIND PROJECT, LLC pursuant to Section 5.3 below,
INERTIA WIND PROJECT, LLC shall be in default under the terms of this Agreement. In the
event of a default in the construction of the Improvements the County may terminate or cancel this
Agreement, and INERTIA WIND PROJECT, LLC shall pay to the County all property tax
revenues (including penalties, interest, attorney’s fees and costs) that would have been payable to
the County in the absence of this Agreement for any portion of the Improvements that are
constructed less a credit for any PILOT payments made by INERTIA WIND PROJECT, LLC.

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

(a) The Facilities are not operated in accordance with the material terms of this Agreement
for the period of time required by this Agreement;
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(b) INERTIA WIND PROJECT, LLC fails to timely pay any amounts owing to County
pursuant to this Agreement, including any ad valorem taxes owed to the County, or fails to
timely and properly follow applicable procedures for protest or contest of any such ad
valorem taxes; or

(c) INERTIA WIND PROJECT, LLC fails to timely perform any material covenant,
condition or agreement it has undertaken pursuant to the terms of this Agreement;

(d) Any representation made by INERTIA WIND PROJECT, LLC in Section 4.2 of this
Agreement was materially untrue, or with the passage of time, becomes materially untrue;
or

(e) INERTIA WIND PROJECT, LLC fails to maintain continued operations in accordance
with Section 2.4(f).

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 INERTIA WIND PROJECT, LLC
written notice specifying the default.

(a) Monetary Defaults. If the event of default relates to the payment of money, INERTIA
WIND PROJECT, LLC shall cure such default within 90 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, INERTIA WIND PROJECT, LLC shall cure such default
within 90 days of the date of the notice of default by the County. This cure period shall be
extended for the period of time referred to in Section 9.7 of this Agreement if any
circumstance identified in Section 9.7 delays the cure of any such default. This cure period
shall be extended if the goods and services necessary to cure same are not reasonably
available to INERTIA WIND PROJECT, LLC within the 90-day time period or if other
circumstances prevent cure within the 90-day time period despite the exercise of reasonable
diligence by INERTIA WIND PROJECT, LLC; provided, that INERTIA WIND
PROJECT, LLC shall provide the County with documentation that such goods or services
are not available or with documentation of the existence and nature of such other
circumstances. If the goods and services are not reasonably available to INERTIA WIND
PROJECT, LLC within the 90-day cure period or if other circumstances delay cure, the
cure period shall be extended for a period of an additional 90 days or such additional time
period as the documentation demonstrates is reasonably necessary to cure the default, but
not longer than 180 days without the approval of the County.

5.4. Remedies. If an event of default is not cured in accordance with Section 5.3 above,
then the County may recapture 90% of the ad valorem taxes abated pursuant to the terms of this
Agreement to the date of any default but providing a credit to INERTIA WIND PROJECT, LLC
for the sum of the Annual PILOTs paid to the date of the default. In the event of an event of default
occurring under Section 2.4(f), the County may recapture all ad valorem taxes abated pursuant to
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the terms of this Agreement to the date of such default for the removed Improvements only but
providing a credit to INERTIA WIND PROJECT, LLC for the sum of the Annual PILOTS paid to
the date of the default for the removed Improvements, but the County may not terminate or cancel
this Agreement because of a default under Section 2.4(f). In addition 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) 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. Notwithstanding the foregoing the County’s right to
foreclose this lien shall be subject to the County’s compliance with the notice and right to cure
provisions of Section 5.6 below. Exercise of any of the statutory remedies described in this Section
5.4 shall not constitute an election which would prohibit the County from exercising any remedy
it may have under the terms of this Agreement. Except as set forth above, the County’s remedies
for an uncured default by INERTIA WIND PROJECT, LLC under this Agreement include:

(a) The County may cancel this Agreement or modify this Agreement with INERTIA
WIND PROJECT, LLC’s written consent.

(b) Within 90 days of the date of a demand by the County that it does so, INERTIA WIND
PROJECT, LLC shall pay to the County a recapture amount less a credit for PILOT
payments made as specified in this Section 5.4 together with penalties and interest as
provided for in the Texas Tax Code.

(c) Foreclose any of the liens described in this Section 5.4 above.

(d) File suitagainst INERTIA WIND PROJECT, LLC seeking a judgment for any amounts
owed to the County under this Agreement.

If INERTIA WIND PROJECT, LLC files suit or takes other action available under applicable law
to contest the County’s assertion that a default has occurred and has not been cured or to contest
the resulting amount payable from INERTIA WIND PROJECT, LLC to County (a “Contested
Default”), the County may not exercise any remedy for default until 30 days following a final
determination of the Contested Default in favor of County, including expiration of any rights by
INERTIA WIND PROJECT, LLC to appeal an adverse determination.

THE REMEDIES DESCRIBED IN THIS SECTION 5.4 SHALL BE THE COUNTY"’S SOLE
REMEDIES, AND INERTIA WIND PROJECT, LLC’S SOLE LIABILITY, IN THE EVENT
INERTIA WIND PROJECT, LLC FAILS TO TAKE ANY ACTION REQUIRED BY THIS
AGREEMENT, INCLUDING ANY FAILURE TO PAY AMOUNTS OWED UNDER THIS
AGREEMENT. INERTIA WIND PROJECT, LLC AND COUNTY AGREE THAT THE
LIMITATIONS CONTAINED IN THIS PARAGRAPH ARE REASONABLE AND REFLECT
THE BARGAINED FOR RISK ALLOCATION AGREED TO BY THE PARTIES. IN THE
EVENT OF A BREACH OF THIS AGREEMENT, ANY TAXES DUE BY INERTIA WIND
PROJECT, LLC SHALL BE SUBJECT TO ANY AND ALL STATUTORY RIGHTS FOR THE
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PAYMENT AND COLLECTION OF TAXES IN ACCORDANCE WITH THE TEXAS TAX
CODE.

5.5. 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 INERTIA WIND PROJECT, LLC within the
time permitted by Section 5.3, INERTIA WIND PROJECT, LLC shall not be entitled to abatement
of taxes for the calendar year in which the default occurs and the County may terminate this
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.

5.6. Mortgagee Protection. Notwithstanding any other provision hereof, County agrees
that INERTIA WIND PROJECT, LLC may, without any further consent from the County,
mortgage, pledge, or otherwise encumber its interest in this Agreement to any Mortgagee (as
defined in Article 7) for the purpose of financing operations of the Facilities, constructing the
Improvements or acquiring additional equipment for the Facilities 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 INERTIA WIND PROJECT, LLC hereunder so long as County has
been provided 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 INERTIA WIND
PROJECT, LLC. This provision shall not be construed to limit or diminish the County’s lien
priority for taxes owed pursuant to the Texas Tax Code.

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
INERTIA WIND PROJECT, LLC hereunder may be assigned in their entirety to an Affiliate
without County’s prior consent. INERTIA WIND PROJECT, LLC shall provide notice to the
County of any assignment to an Affiliate no later than 60 days following the effective date of such
assignment, INERTIA WIND PROJECT, LLC’s assignment of the Agreement to an Affiliate
shall be final only after the execution of a formal assignment document between INERTIA WIND
PROJECT, LLC and the assignee and the delivery of notice of the execution of such assignment
agreement to the County.

6.2. Partial 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 INERTIA WIND PROJECT, LLC hereunder may be assigned in part to an
Affiliate without County’s prior consent provided that the Affiliate is added as a party to this
Agreement and the INERTIA WIND PROJECT, LLC and Affiliate are jointly and severally liable
hereunder. INERTIA WIND PROJECT, LLC shall provide notice to the County of any partial
assignment to an Affiliate no later than 60 days following the effective date of such partial
assignment.. INERTIA WIND PROJECT, LLC’s partial assignment of the Agreement to an
Affiliate shall be final only after the execution of a formal assignment document between
INERTIA WIND PROJECT, LLC and the assignee and the delivery of notice of the execution of
such assignment agreement to the County.
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