THE STATE OF TEXAS )
)
COUNTY OF LAMAR )
MODIFICATION TO TAX ABATEMENT AGREEMENT

This Modification (“the MODIFICATION™) to a tax abatement agreement (“the
AGREEMENT") dated April 17, 2018 is entered into by and between LAMAR COUNTY,
TEXAS, a governmental entity, situated in the City of Paris, Lamar County, Texas, acting by
and through its duly elected County Commissioners and County Judge, whose signatures appear
below (hereinafier called “COUNTY™), and G.S.E. TWELVE, LLC, a Texas Limited Liability
Company, acting by and through its authorized officer whose signature appears below
(hereinafter referred to as “OWNER?”).

WITNESSETH:

WHEREAS, heretofore, on December 11, 2018, the COUNTY and OWNER entered
into the Tax Abatement Agreement attached hereto as Exhibit 1 and incorporated by reference
as if fully set forth herein related to OWNER’s installation of a “solar farm” to be located in
Lamar County, Texas; and

WHEREAS, the term of said AGREEMENT expires on December 31, 2029; and

WHEREAS, said AGREEMENT relates to PROPERTY owned or leased by OWNER
within Lamar County, Texas, which PROPERTY is located within a Reinvestment Zone as
designated by the COUNTY and as set forth in the AGREEMENT;

WHEREAS, the Texas Tax Code Sec. 312.208 and tax abatement guidelines in effect in
2018 and on the date of the execution of this MODIFICATION (a copy of which tax abatement
guidelines effective December 11, 2018 are attached hereto as Exhibit 2 and incorporated herein
by reference) allow for modifications of a tax abatement agreement during the term of said
agreement; and

WHEREAS, OWNER has determined to modify the parameters of the solar farm to be
installed on OWNER’s PROPERTY and therefore, OWNER has requested certain modifications
to the AGREEMENT relating to the scope and description of the PROPERTY to be included
within the AGREEMENT; and

WHEREAS, the COUNTY has agreed to said modifications of the AGREEMENT because said
modifications are consistent with encouraging development of said Reinvestment Zone in
accordance with the purposes for which it was created and are in compliance with the
COUNTY’S policy on tax abatements and the resolution creating such Reinvestment Zone
adopted by the COUNTY and the resolution creating an addition Reinvestment Zone adopted by
the COUNTY to include the property to be included within the modified agreement and all
applicable laws and otherwise serve a public purpose in encouraging the development of
greenfield property in the COUNTY;
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NOW, THEREFORE,

The COUNTY and OWNER hereto do mutually contract and agree to modify the
AGREEMENT as follows:

A, Section II, “Area to be Improved” and Exhibit B of the AGREEMENT are hereby
amended to include the additional property described on the attached Exhibit 3 in addition
to the property described in Exhibit B of the original AGREEMENT.

B. OWNER further agrees that as part of the COUNTY’S material consideration for
entering in to this MODIFICATION that OWNER shall reimburse COUNTY for all of
COUNTY"S attorney fees incurred in connection with this MODIFICATION.

C. All other terms in the original AGREEMENT dated December, 2018 remain unaltered
by this MODIFICATION and remain in full force in effect as if fully set forth herein.

WITNESS our hands this 2nd day of April, 2019,

LAMAR COUNTY, TEXAS

By:

Brandon Bell, Lamar County‘Jlnige >

Lawrence Malone, Commissioner, Pct. 1 Lonifie Layton, Commissioner, Pct, 2
Ronnie Bass, Commissioner, Pct. 3 yevm Anderson, Commissioner, Pet. 4




Exhibit 1:
Exhibit 2:

Exhibit 3:

GSE TWELVE, LLC.

A Texas limited liability company
/]
—A
By:
Kevin Smith {(Name)
Chief Executive QOfficer (Title)

LIST OF EXHIBITS TO THIS MODIFICATION:

Tax Abatement Agreement dated December 11, 2018
COUNTY’S Guidelines and Criteria for Tax Abatements

Additional PROPERTY added by this modification



EXHIBIT 1

Tax Abatement Agreement dated December 11, 2018



THE STATE OF TEXAS )

)
COUNTY OF LAMAR )

TAX ABATEMENT AGREEMENT

ThisAGREEMENT(hereinsocalled)ismedintobyandbetweenLAMAR
COUNPY,TEXAS,apoHﬁcﬂmbdiﬁsimofﬂzSﬁkofTexas,wlqummtymissiumd
in the City of Paris, LunarComty,Tms,uningbymdﬂwughitsdulyeIMComty
Commissioners and County Judge, whose signatuwres appear below (hereinafier called
“COUNTY”), and G.S.E. TWELVE, LLC, & Texas limited lisbility company (“OWNER”),

WITNESSETH:

WHEREAS, OWNER is the lessec ofthclanddem’bedherein(ﬂw“PROPER’I‘Y”)
pmmumtomwforlemvﬁihﬂwownuﬂmeoﬁmd

Wmmwmmmmwmwmm
emphymmbanof[aermmtyformelongtamimaestandbmeﬁtofﬂwCoMymdits

WHEREAS, pursuant to Section 312.401 of the Act, the COUNTY has designated the
PROPERTY uareinveﬁmmtzonevﬁthinwhichlocaladvalmempmpmymmaybeawed
(ﬂw“RanZom’?,whichReiwmﬁnuanehdm’bdhﬂmmﬂuofﬂxCOUNTY
designaﬁngmchkeinvestmthomaﬁmhedhmtoasmmA;and

WHEREAs,theCountyﬁndsthattbecomemphtedusuofﬂ:efMPROVEMENTS
situated on the PROPERTY are consistent with encouraging development of said
ZONEinaooordancewiththepmposesforwhichitwasaeatednndmin



compliance with the COUNTY‘sguideliwsandcriwdnontaxabammmmﬁvesandall
applicable laws; and

NOW, THEREFORE,

TheParﬁeshueﬁodommnallyoonmandagreeasﬁ)llows:

L
Term

1.1 Tbeeﬂ?ocﬁvedatcofﬂﬁsAGREEMENTisﬂ:ellﬂldayowamber,mlsm
mlbammbdlgeﬂeeﬁvefmmndaﬁer.tnnny 1, 2020, and terminating on
December 31, 2029 (an abatement period of ten (10) years (the “ABATEMENT PERIOD”)
SnidABATEMENTPERIODwthmnin&mDemb&BLZOQDmﬂmofWhmDWNER
eonmletestheMROVEMENTsdaaibedinSecﬁomnmdmheminbdowmmhervdse
bwnmeﬁgihlehmcdvelheabﬂmnﬁsﬁﬁx&huﬁmwbichmnymuhhﬂmnmbuof
yeminwhichtm:isabmdbeingfewerthanwn(w)ym.

IL
Area to be Improved

2.1  The MPROVEMENTS consist of a new solar power production equipment to be
installed upon the PROPERTY by OWNER. The IMPROVEMENTS shall be located upon and
within the PROPERTY described in Exhibit B, attached hereto and made a part hereof for all

purposes.

118
Improvements
3.1 The MROVEMENTSambeingmadetoemblemeOWNERtoueatea“solu
fmm”whichwmgmmdemicityﬁbmnmhrmgygmaaﬁngmm(me%jed’jm
mneplmcupacilyofnthastonehundredsevany—ﬁve(175)m@mus(dc)anduptotw0hmdred
fifty (250) megawatts (dc).

All such IMPROVEMENTS will be described in the COUNTY'S Cetificate of Completion
Mﬂwﬁ)mmwhedhuuoasmmbepmpmedaﬁumecompleﬂonmdmsmuﬁmof
mhMROVEMENTS,whichCOUNTYagmesmpmvidewOWNERwiﬂﬁnmhwGO)days
Aﬂa-OWNERdelivmtbeswnmrepmtreqmmdinSecﬁmll‘.l. The description shall be
ﬁnnidndbyOWNERwOOUNTYinOWNER’stmrepmtdewﬁbedinSeeﬁonll.l,
belowandmadwdtoCOUNTY'SCﬂﬁﬁmeofCompletion.’lhedwmipﬁonshal!alsobeﬁled
“ﬁththe(nﬁdAppmisuoftthamnComtyAppmisﬂDinﬂctOWNElethﬁ&e
IMPROVEMENTSdmrlbedherdnshul]beeompletedafolhws:



Construction of all IMPROVEMENTS shall be completed by December 31, 2020;

W,Mommmmwmmmwmmumovmnma
maybereqxﬂmdh&ccmtof‘fommajm"ifOWNERisdﬂigMymdfaimﬁmypming
completion of the installation of the IMPROVEMENTS. For this purpose, “force majeure” shall
mnmycmﬁwymmwebeymdﬂwmwnaﬂeoon&olofowmindwing,whhom
!inﬁmﬁoQamafGod,orﬂwpublicenmy,anynam disaster, war, riot, civil commotion,

Comsideration

continuously operate andmaintninﬂ:ePROPERTY,includingtbeMROVmENTS,inthe
conduct of its normal course of business, subject to force majenre,
V.
Consideration
(Jobs and Expenditures)

5.1  OWNER represents that it shall employ approximately three hundred fifiy (350)
toﬁomhnndted(400)pmonswithﬁlu-timeeqnivalemjobxduringﬂlccommwﬁonofﬂw
movmmmmnmmmmwapmmmmmmomom
$240,000,000 for the IMPROVEMENTS to be installed in Lamar County, Texas. OWNER further
represents that it shall employ up to five (5) full-time equivalent employees to work at the
PROPERTY once the IMPROVEMENTS are completed.

52 OWNERﬁnﬁwagreesﬂmtaspmtoftthOUNTY'Smmﬁalconsidemﬁonfor
em«ﬁngintothisAGREEMENTﬂJstOWNERshaﬂmhnbmseCOUNTonrallof
COUNTY’S attorneyfeesincmedinemmecﬁon“&ﬂlthisAGREEMENTnottoexeeedSS,OO0.00



VL
Default

6.1 If(a)theMROVEMENTSforWhichanabammhasbeengrmdmnm
completed in accordance with this AGREEMENT; or (b) OWNER allows its ad valorem taxes
owedtheCOUNTYmbwomedelinquanmdﬁilswﬁmglymdpmpalyfouowthehgal
mednmformﬂestwomﬁmysmhadvﬂmm(c)ommmﬁmdy
mnkeﬂnreqﬁmdmulhymmtinﬁmofTaxes(PEﬂDducﬁbedhmfmm(d)OWNBR
hmhesmyoftheothummdaltums,moﬁsiommmndiﬁmsoﬂhisAGREEMENT,mm
OWNER shall be in default. !fOWNERdofaiﬂtsinilspmmmeofeithﬁ(a), ), (c) or (d)
above, then the COUNTY shall give the OWNER written notice of such default and if the
OWNERhasnmaredmwhdeﬁuhﬁlhinninewGO)daysofsaidwﬁummﬁee,ﬂﬁs
AGREEMENT may be modified (upon mutual agrecment of OWNER and COUNTY) or
texminated by the COUNTY.

For sake of clarity, any Pinancing Party (defined below) of OWNER shall have the right
mmuemydeﬁlﬂtdmingﬂmsumempedodsmvidadOWNERmderﬂﬁsAgmmm
“Fhmﬁng?ﬁy”mmymﬁtywpamnpmﬁding,dimcﬂymhdﬁeﬁly,wiﬂxmwthe
MROVEMENTSumjeﬁmyof(a)saﬁwumhmdiMedmmﬁminteﬁmmlmg-tﬂm
deMﬁnmchgmwﬁnandngwhﬂhuﬂmﬁmndngmmﬁmnﬁngmmmefomofpﬁmdebt
pubﬁcdeh,umyolhufomofdeh(mdxﬂingdebtﬁmmﬁngmwﬁnmﬁngx(b)ammg
Mmﬁmimhﬁmauhlminvmm,mlwmmm@meqﬁty
ﬁmcing,(d)anyinwaarampmbcﬁmagmmmmhedgemyofﬂwﬁmegdngobﬁgaﬁom.
and/or (¢) any encrgy hedge transaction. There may be more than one Financing Party.

Notice shall be in accordance with Section 13.3. As liquidated damages in the event of
deﬁmlt,lmdinaccm'dmeewiﬂxtherequirmtsofSecﬁm312.205(a)(4)ofﬂ:eTm;Codeofﬁe
Sweoﬂmmtnawhichoﬂmﬁmmﬂdhmbmpﬁdmﬂwcoummﬂmmmebmﬁt
ofm,mmmmmucmmmmmwmmm”
determined by Section 33.01 oftherpertyTaxCodeoftbeStateomes,withallpemlﬁes
pmnmdbytherpertyRedevekpnmandTaxAhnmemActmdtheTaxCodeofﬂw
StMeofTems,shaubemapmmd,hesaﬂpaMmadewmcCOUNWmdumisAgmmm
andmnhammmvﬁﬂbecomeadebtmtheOOUNTYandshaHbedue,owingmdpaidmﬁe
COUNTYwithinMy(w)daysofﬁmexphaﬁmoftheabove-mmﬁmdappﬁmblem period
asthesolemmcdyofﬂ:eCOUNTY,subjeatoanymda!l lawful offsets, settlements,
deductions, or credits to which OWNER may be entitled. The parties acknowledge that actual
damages in the event of defanlt and termination would be speculative and difficult to determine.

VIIL
Real and Personal Property Tax Abatement

7.1 Subject to the terms and conditions of this AGREEMENT, and subject to the rights
and holders of any outstanding bonds of the COUNTY, appraised value for property tax purposes
ofmeMROVEMENTSeligibleforabnunemmChapteﬂlZofﬂmTexnsTaxCodcwithin
theRainvestmenthneishemby,nndshnllbe,abﬁedandexempmdﬁomtamtiondmﬁgﬂxe
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ABATEMENT PERIOD, OWNER shell make a minimum annual Payment in Lieu of Taxcs
(PILOT) to the COUNTY during the ABATEMENT PERIOD set forth in this AGREEMENT.
Said PILOT shall be in an amount equal to the amounts set forth in Section 7.1(a) below and
shall be duc and payable on January 31 of each and every year during the ABATEMENT
PERIOD. OWNER shall be obligated to timely make the PILOT regardless of when or whether
the contemplated improvements are completed. The ABATEMENT PERIOD which is the
subject of this AGREEMENT shall begin on January 1, 2020 and shall end on December 31, 2029
as set forth hereinabove in Section I.

7.1(a) PILOT Rates During Abatement Pesiod
Year Pavment Ampougt

2020 $181,250.00
2021 $181,250.00
2022 $181,250.00
2023 $181,250.00
2024 $181,250.00
2025 $193,750.00
2026 $193,750.00
2027 $193,750.00
2028 $193,750.00
2029 $193,750.00

payment for actual insialled capaci egawatts. The above
PILOT rates are calculated on the estimated final installed capacity of the IMPROVEMENTS of
250 megawatts DC. The rate per megawait ($/MW) for the first five years of the ABATEMENT
PERIOD is $725/MW and the rate for the remaining five years is $775/MW. If the final
msmuedmegawmcapwityismthan%Omegwm,OWNER“ﬁﬂpayaPmond
$725Mmeﬂwncmﬂ'inﬂaﬂed°5Pﬂcityfortheﬁmﬁwymmd$775MWforﬂlewtud
installed capacity for the remaining five years. In no event shall OWNER pay less than the rates

ag set forth in Section 7.1(2) above.

7.2 The abatement granted herein shall be subject to and governed by the
COUNTTsGuiddimnnintaiaforTaxAbamm,awpyofwﬁchisaﬂmhedbMas
Exhibit D. OWNERshaﬂcomplynﬁmmemqtﬂrmemsoanﬂxepufonmmeofthis
AGREEMENT, save and except that, in the event of a conflict between the requirements of
Exhibit D and this AGREEMENT, this AGREEMENT shall control.

Vi
No Conflict of Interest

8.1 The OWNER represents and wamrants that neither the PROPERTY nor the
IMPROVEMENTS include any real or perscnal property that is owned or leased by a member of
the Commissioners Court of Lamar County, Texas, nor the County Judge of Lamar County, Texas,
nor any other governmental official approving, or having responsibility for the approval of, this
AGREEMENT.
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X,
Conditions

9.1 ThemsandcondiﬁonsofthisAGREEMENTmbindinguponﬂ:epmﬁu
hereto and their successors and assigns,

9.2 It is understood and agreed between the parties that the OWNER, in pesforming its

oﬂigaﬁmhﬂmm,hmﬁnghdmmy,ammzcoummmmﬁbiﬁty or
ﬁabiﬁtyinwmecﬁonmuewithmﬂﬁrdpmﬁes;andOWNERagrmmindmniﬁrmdhom

permissible by law, the COUNT'Y agrees to indenmify and hold harmless the OWNER therefrom.
X
Complinace Provisisns

0

10.1 opnty’s Right of Aecess to Records: The OWNER agrees that the
COUNTY, its agents employess, shall have the reasonable right of access to records
concerning the OWNER'S invmeminﬂmlMPROVEMTSforﬂwpmposeofmduaing an
andit of the project improvemeats and project costs. Any such audit shall be made only after
giving the OWNER written notice at least fourteen (14) days in advance and will be conducted
insuchammeusmmtmmmblyinwfuewithﬂwopuﬁonofthcfadmy. Upon request,
meOWNERwinproviderheCOUNTYwiﬂ:adetaﬂedAssetReponenmﬁdng an itemized list
of assets placed into service from the date of execution of this AGREEMENT to December 31,
2018, and anmmally thereafter. The Asset Report will provide the date on which the asset was

itali thewquisiﬁmmunt.mdﬂ)cmmﬂateddepmcisﬁmmmmthe
COUNTY’Srequest,theOWNER“dﬂmvidcachnlinvoieestosnppmﬂ:e amounts shown on
the Asset Report.

102 Cowntv’s Righis of Aceess | OFERTY: The OWNER further agrees that the
COUNTY,iuagenmandemployecs,shallhavereasomh]eﬁghtofmessmihe PROPERTY
to inspect the IMPROVEMENTS in order to insure that the construction of the
MkOVEMENTBisham:dauccwiththisAGREEMENdeaﬂappﬁcableMmdbcﬂ
laws and regulations or valid walver thereof, After completion of the IMPROVEMENTS, the
COUNTY shall have the continuing right to inspect the PROPERTY to insure that it is
ﬂmeamrnmhmimdandopumdinaoomdmoewimnﬁsAGREEMENTdmingmemof
meAGREEMENT.AHinspeeﬁomwﬂlbemadeonlyaﬁwgivingtthWNERwdummﬁee at
bmmmty—twn(n)hommwvanee.andsuchiusmcﬁmsshdlbewndumdinmha
manner 5o as not to interfere with the operation of the facility. Representatives of the COUNTY
inspecting the PROPERTY and improvements shall be accompanied by one (1) or more
mpxesamﬁvesoftheOWNERandshaﬂsignanagreemmnpmmiﬁngmmainminme
conﬁduﬁdhyofmyhfmmaﬁmtheyobmininwnmcﬁmmﬂewidlexoeptfmthem of
ammingmdwlbcﬁngadvalomhxesmﬂvwifﬁngmmfordngwmpﬁamevﬁmﬂﬁs
AGREEMENT. Said representative shall also be required to observe any facility rule and
regulation applicable to the PROPERTY, including applicable safety and security rules. Nothing
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heminahaﬂbeoms&uedasﬁmiﬁngﬂmOOUNTY’sabiﬁtymperforminspecﬁons including
but not limited to health and safety inspections or to enter the PROPERTY which is the subject
of this AGREEMENT.

XL
Initisl and Annual Reporting

11.1 The OWNER further agrees that it will, within thirty (30) days of completion of
ﬂwMROVEMBﬂS,pmvideﬂneCOUNTYwithamrepmwﬁﬂmonOWNER’S
WanddmedbyaduignﬂedremmﬁwofOWNER,wﬁchmtﬁmmfoﬂovﬁng

(a) Acopyofﬂleprintomﬁ'omﬂmmerCountyAppmisalDistrictshowing
the market value of the PROPERTY prior to the construction of the
IMPROVEMENTS;

(b)  Detailed description of the IMPROVEMENTS;

(¢) A detailed description of any miscellaneous items and the actual cost of
such added items;

(@ A copy of or identification of plans and specifications of constructed
immvmmmmdﬂwlocaﬁonofthesmefminspecﬁonhy COUNTY'S
certification team;

()  Adetailed list of and the actual cost of added equipment;
(0 The actual cost of capital MPROVEMENTS; and,

(&  The date of substantial completion of the IMPROVEMENTS as defined
in Section 3.1 hereof, ‘

112 The OWNER further agrees that it will certify to COUNTY annually, in
writing, that it is in compliance with each applicable term of this AGREEMENT by providing a
written statement of compliance to the County Judge. Such annual report shall be fumished on
the forms provided by the County and shall verify that the IMPROVEMENTS the subject of
this AGREEMENT remain on the PROPERTY and remain in operation. OWNER shall submit
said anrmal reports by February 1* of each year during the term of this AGREEMENT.

113 Intentionally omitted,

114 Ihereporﬁngrequkmnmﬁmd&adlimsﬂmefmsetfor&nhweinaremintegml
andmatmialpmdthisAGRBEMENT,meWNBRachmwladg&tbatfailmmhely
submit any report or sworn statement required herein is a breach and default of this
AGREEMENTassetfmhhcrdmbove.OWNERﬁmhuagmesmﬁmelymhmhsaidmpmu
MlmwmnmuwithmﬁprmpﬁngbytbeCOUNTY,wbjmmtbepmﬁsiomofSwﬁon
6.1 with respect to notice of default and cure rights.
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IL5  Owner shall submit the initial and annual compliance reports required to be made
in this section via certified mail, retum receipt requested, to:

Lamar County Judge
County Courthouse
119 N. Mazin Stroet
Paris, TX 75460
XL,
Authority to Contract

12.1. This AGREEMENT was authorized by the Lamar County Commissioners’
CounatitaregularlyscheduiedmeetingonﬂwIlﬂndayofDeember,ZOlB,nmhnﬁzingthe
County Commissioners and the County Judge to execute the AGREEMENT on behalf of the
COUNTY.

12.2 This AGREEMENT was entered into by OWNER pursuant to the authority
granted to the authorized official whose signature appears below.

12.3. This AGREEMENT shall constitute a valid and binding agreement between the
COUNIYandOWNBRwhenMedinmrdmoehmwith,wgardkmofwhuﬂmany
other taxing unit executes a similar agreement for tax abatement.

124  COUNTY agrees that the County Judge shall, and is hereby delegated authority on
bdmlfoftheCOUNTYm,mctmeanacknowledgmanandmﬁmaﬁmupmquﬂom
OWNER from fime to time ratifying this Agreement on behalf of the COUNTY, in the form
oﬂghmﬂyapproved,mmmdmddeﬁvuedbytheCOUNTY,mdmﬁ:mingmbehdfofthe
COUN]YﬂmﬂﬁsAgrumnnlmsbemmnhoﬁmdandappowdbymaCOUNTYinammme
with applicable law, is valid and binding, remains in full force and effect in accordance with its
terms and, to the County Judge's knowledge, no default then exists (or if any defanlt then exists,
describing in reasonable detail such default), with the same force and effect as if the same was
appmvedbyﬁownnyCommissiomnndComnyJudgeatamgularmeeﬁngofﬂxe
Commissioners Court,

XIIL
Legal

13.1 Nooﬂioer,oﬂicialoragmtofﬂ:eCOUNTYhasthepowcrtoummd,modifyor
alter this AGREEMENT or waive any of its conditions or to bind the COUNTY by making
any promise or representation not contained herein,

132 This AGREEMENT, except by operation of law and as otherwise provided below,
shall not be assigned or transferred by OWNER without the prior written consent of COUNTY,
which consent shall not be unreasonably withheld, conditioned or delayed. Notwithstanding the
foregoing, OWNER shall have the right without the consent of the COUNTY to:



(2) assign this AGREEMENT to an affiliate of OWNER, which for purposes heieof
shall mean any entity that directly or indirectly through one or more intermediaries,
cmholsorisecnhoﬂedbyorismduoommonoonﬁolwiﬂ:ﬁ.S.E.Mve,LLC(m'such
other OWNER). Control of en entity means (i) the ownership, directly or indirectly, of
momﬁmﬁﬁypacem(%)ofthcvoﬁngﬁgmsinsuchenﬁtyor(ii)ﬂwriglntodirect
themmagunaﬁwopemﬁmofsuchenﬁty,wheﬂubyowmsbip(dhecﬂymhdﬁecﬂy)
of equity interests, by contract or otherwise; and

) collamuywsignitsinminﬂﬁsAGREEMENTmanyFinancinngy,

hwhxdingmassigxmuuuponaﬁuwlommoonvcymcehﬁmmmoﬁmdmﬁnmcing

Party or its assignee shall be required to assume or have any obligation or lisbility under

ﬁisAgmMmlws,mdoﬂythmﬁomandaﬁathedam,hwqukesownemhipofﬂw

Project.

13.3  Any written notice required or permitted under the terms of this AGREEMENT
(oﬂmthmtberq:ortswquﬁadhbesuhmiﬁedmdu&cﬁm)ﬂhueinabow)sbaﬂbegivm
mdbcdemnedmhwebemd\ﬂywvedifciﬂm(l)deﬁvqadinpmon,ora)dq)osited
certified mail, retum receipt requested, postage prepaid in the United States mail, addressed to
the designated representative of the respective parties which are designated as follows:

OWNER:
G.S.E. Twelve, LLC
15601 Dallag Parkway. Suite 900

Addison, TX 75001

COUNTY:

Lamar County Judge
County Courthouse
119 N. Main Street
Paris, TX 75460

13.4  If any term or provision of this AGREEMENT shall be declared unconstitutional
or void by any court of competent jurisdiction, the constitutionality and validity of the remeinder
of said AGREEMENT shall not be affected thereby, and to this end the terms and provisions of
this AGREEMENT are declared to be severable.

13.5 This AGREEMENT sets forth the entire understanding between the parties, and
myothermdmndingsoragmemmmshallbemoeledandsup«sededbythis AGREEMENT
upon the date of execution hereof, None of the terms of this AGREEMENT shall be waived,
discharged, altered or modified in any respect, except by an Agreement in writing signed by
both parties and specifically referring to this AGREEMENT. The captions in this AGREEMENT
mindudedformnvenimmmdshallnmbemkmmm&mﬁoninanywnMM
or imerpretation of this AGREEMENT or any of its provisions. This AGREEMENT is
performable in Lamar County, Texas, and shall be governed by, construed and enforced in
accordance with the laws of the State of Texas. The provisions of this AGREEMENT shall apply
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to, bind and imure to the benefit of the COUNTY, OWNER, and their respective successors, and
permitied assigns, if any,

13.6 Veaue for any actions arising under this AGREEMENT shall lie exclusively in
the courts of Lemar County, Texas, for any State Court action, and in the U.S. District Court for
the Eastem Distriot of Texas for any federal court action.

'WITNESS our hands this 11th day of December, 2018.

OWNER

G.S.E. TWELVE, LLC.
A Texas limited liahility company

By: ‘;&?
\fOQMC’Je -/Umbu, (Name)
Atﬁwmr/,é},mw%-ﬂve (Titke)
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A = 2018 Ordes Designating Property a Reinvestment Zone which includes OWNER’S
FROPERTY

B = Legal Description of the PROPERTY
€ = COUNTY’S Certificate ef Completion
R = COUNTY’S Guidelines and Criteria for Tax Abatements
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EXHIBIT
A



-

ORDER NO. 2018-02

AN ORDER DESIGNATING A CERTAIN AREA IN LAMAR
COUNTY AS “TAX ABATEMENT REINVESTMENT ZONE
NUMBER 2018-02, LAMAR COUNTY, TEXAS”; PROVIDING THE
EFFECTIVE AND EXPIRATION DATES FOR THE ZONE AND A
MECHANISM FOR RENEWAL OF THE ZONE; AND
CONTAINING OTHER MATTERS RELATED TO THE ZONE.

" WHEREAS, Lamar County, Texas (the “County”) has elected to be eligible to
participate in tax abatement and has established guidelines and criteria governing tax
abatement agreements entered into between the County and various third parties, as
authorized by and in accordance with the Property Redevelopment and Tax Abatement
Act, codified in Chapter 312 of the Texas Tax Code (the “Code”); and

WHEREAS, the Lamar County Commissioners’ Court desires to promote the
development of the area in the County more specifically described in Exhibit “A” of this
Order (the “Zone”) through the creation of a reinvestment zone for purposes of granting a
tax abatement, as authorized by and in accordance with Chapter 312 of the Code: and

WHEREAS, GSE Twelve, LLC (“Company”) wishes to expend or cause to be
expended approximately $240,000,000.00 in construction and installation of real property
improvements for the creation of a solar farm generating approximately 250 megawatts of
electricity per year to be located in the Zone, and Company intends to affix real property
improvements to property located within the Zone (collectively, the “Improvements”);
and

WHEREAS, Company has applied for real and business personal property tax
abatements from the County in return for the installation of the Improvements in the Zone

and compliance with certain other employment and spending commitments that will



contribute to the retention or expansion of primary employment or would attract major
investment in the zone that would be a benefit to the property in the Zone and would
contribute to the economic development in the Zone and the County in general; and

WHEREAS, on December 11, 2018 the Lamar County Commissioners’ Court held
a public hearing regarding the creation of the Zone, received information concerning the
Improvements propbsed for the Zone and afforded a reasonable opportunity for all
interested persons to speak and present evidence for or against the creation of the Zone
(“Public Hearing™), as required by Section 312.201(d) of the Code; and

WHEREAS, notice of the Public Hearing was published in a newspaper of general
circulation in the County on December 3, 2018, which satisfies the requirement of Section
312.201(d)X(1) of the Code that publication of the notice occur not later than the seventh
day before the date of the public hearing; and

WHEREAS, in accordance with Sections 312.201(d)2) and (e), of the Code notice
of the Public Hearing was delivered in writing not later than the seventh day before the
date of the public hearing to the presiding officer of the governing body of each taxing unit
that includes in its boundaries real property that is to be included in the proposed Zone;

NOW, THEREFORE, BE IT RESOLVED BY THE COMMISIONERS’

COURT OF LAMAR COUNTY, TEXAS:



Section 1.
FINDINGS.
That after reviewing all information before it regarding the establishment of the

Zone and after conducting the Public Hearing and affording a reasonable opportunity for

all interested persons to speak and present evidence for or against the creation of the Zone,

the Commissioners’ Court hereby makes the following findings of fact:

1.1.

1.2.

1.3.

The statements and facts set forth in the recitals of this Order are true and correct,
Therefore, the County has met the notice and procedural requirements established
by the Code for creation of a reinvestment zone under Chapter 312 of the Code.
The Improvements proposed for the Zone, as more specifically outlined in the
Public Hearing, are feasible and practical and, once completed will benefit the land
included in the Zone as well as the County for a period of ten (10) years, which is
the statutory maximum term of any tax abatement agreement entered into under the
Chapter 312 of the Code,

As a result of designation as a reinvestment zone, the area within the Zone is
reasonably likely to contribute to the expansion of primary employment and to
attract major investment in the Zone that will be a benefit to property in the Zone

and will contribute to the economic development of the County.



Section 2.
DESIGNATION OF ZONE.

That the Commissioners’ Court hereby designates the Zone described in the
boundary description attached hereto as Exhibit “A” and made a part of this Order for all
purposes as a reinvestment zone for purposes of granting a tax abatement, as authorized by
and in accordance with Chapter 312 of the Code. This Zone shall be known as “Tax
Abatement Reinvestment Zone Number 2018-02, Lamar County, Texas.” This project is
eligible for tax abatement pursuant to Section VII of the County’s Criteria and Guidelines
for Tax Abatement.

Section 3.
TERM OF ZONE.

That the Zone shall take effect upon the effective date of this Order and expire ten
(10) years thereafter.

Section 4.
SEVERABILITY.

That if any portion, section or part of a section of this Order is subsequently
declared invalid, inoperative or void for any reason by a court of competent jurisdiction,
the remaining portions, sections or parts of sections of this Order shall be and remain in
full force and effect and shall not in any way be impaired or affected by such decision,

opinion or judgment.



Section 5.
IMMEDIATE EFFECT.

That this Order shall take effect upon its passage and adoption.

PASSED, ADOPTED, and ORDERED the 11" day of December, 2018.

M.C. Superville,[Jr Lawrence Malone,
Lamar County Judge Commissioner Precinct 1
énnie Layton, fﬁd 2 Ronnie Bass,
Commissioner, Precinct 2 Commissioner, Precinct 3

Keith Mitche C Ruly Sisson

Commissioner, Precinct 4 Lamar County Clerk
ATTEST



ORDER NO. 2019-01

AN ORDER DESIGNATING A CERTAIN AREA IN LAMAR

COUNTY AS “TAX ABATEMENT REINVESTMENT ZONE

NUMBER 2019-01, LAMAR COUNTY, TEXAS”; PROVIDING THE

EFFECTIVE AND EXPIRATION DATES FOR THE ZONE AND A

MECHANISM FOR RENEWAL OF THE ZONE; AND

CONTAINING OTHER MATTERS RELATED TO THE ZONE.

WHEREAS, Lamar County, Texas (the “County”) has elected to be eligible to
participate in tax abatement and has established guidelines and criteria governing tax
abatement agreements entered into between the County and various third parties, as
authorized by and in accordance with the Property Redevelopment and Tax Abatement
Act, codified in Chapter 312 of the Texas Tax Code (the “Code”); and

WHEREAS, the Lamar County Commissioners’ Court desires to promote the
development of the area in the County more specifically described in Exhibit “A” of this
Order (the “Zone”) through the creation of a reinvestment zone for purposes of granting a
tax abatement, as authorized by and in accordance with Chapter 312 of the Code; and

WHEREAS, GSE Twelve, LLC (“Company”) wishes to expend or cause to be
expended approximately $200,000,000.00 to $240,000,000.00 in construction and
installation of real property improvements for the creation of a solar farm generating
approximately 175 to 250 megawatts of electricity per year to be located in the Zone, and
Company intends to affix real property improvements to property located within the Zone
(collectively, the “Improvements”); and

WHEREAS, Company has applied for real and business personal property tax

abatements from the County in return for the installation of the Improvements in the Zone

and compliance with certain other employment and spending commitments that will



contribute to the retention or expansion of primary employment or would attract major
investment in the zone that would be a benefit to the property in the Zone and would
contribute to the economic development in the Zone and the County in general; and

WHEREAS, on April 2, 2019 the Lamar County Commissioners’ Court held a
public hearing regarding the creation of the Zone, received information concerning the
Improvements proposed for the Zone and afforded a reasonable opportunity for all
interested persons to speak and present evidence for or against the creation of the Zone
(“Public Hearing”), as required by Section 3 12.201(d) of the Code; and

WHEREAS, notice of the Public Hearing was published in a newspaper of general
circulation in the County on March 17, 2019, which satisfies the requirement of Section
312.201(d)(1) of the Code that publication of the notice occur not later than the seventh
day before the date of the public hearing; and

WHEREAS, in accordance with Sections 312.201(d)(2) and (e), of the Code notice
of the Public Hearing was delivered in writing not later than the seventh day before the
date of the public hearing to the presiding officer of the governing body of each taxing unit

that includes in its boundaries real property that is to be included in the proposed Zone;

NOW, THEREFORE, BE IT RESOLVED BY THE COMMISSIONERS’

COURT OF LAMAR COUNTY, TEXAS:



Section 1.
FINDINGS.

That after reviewing all information before it regarding the establishment of the

Zone and after conducting the Public Hearing and affording a reasonable opportunity for

all interested persons to speak and present evidence for or against the creation of the Zone,

the Commissioners’ Court hereby makes the following findings of fact:

1.1.

1.2

1.3.

The statements and facts set forth in the recitals of this Order are true and correct.
Therefore, the County has met the notice and procedural requirements established
by the Code for creation of a reinvestment zone under Chapter 312 of the Code.
The Improvements proposed for the Zone, as more specifically outlined in the
Public Hearing, are feasible and practical and, once completed will benefit the land
included in the Zone as well as the County for a period of ten (10) years, which is
the statutory maximum term of any tax abatement agreement entered into under the
Chapter 312 of the Code.

As a result of designation as a reinvestment zone, the area within the Zone is
reasonably likely to contribute to the expansion of primary employment and to
attract major investment in the Zone that will be a benefit to property in the Zone

and will contribute to the economic development of the County.



Section 2.
DESIGNATION OF ZONE.

That the Commissioners’ Court hereby designates the Zone described in the
boundary description attached hereto as Exhibit “A” and made a part of this Order for all
purposes as a reinvestment zone for purposes of granting a tax abatement, as authorized by
and in accordance with Chapter 312 of the Code. This Zone shall be known as “Tax
Abatement Reinvestment Zone Number 2019-01, Lamar County, Texas.” This project is
eligible for tax abatement pursuant to Section VII of the County’s Criteria and Guidelines
for Tax Abatement.

Section 3.
TERM OF ZONE.

That the Zone shall take effect upon the effective date of this Order and expire ten
(10) years thereafter.

Section 4.
SEVERABILITY.

That if any portion, section or part of a section of this Order is subsequently
declared invalid, inoperative or void for any reason by a court of competent jurisdiction,
the remaining portions, sections or parts of sections of this Order shall be and remain in
full force and effect and shall not in any way be impaired or affected by such decision,

opinion or judgment.



Section 5.
IMMEDIATE EFFECT.

That this Order shall take effect upon its passage and adoption.

PASSED, ADOPTED, and ORDERED the 2nd day of April, 2019,

Brandon Bell,

Lawrence Malone,
Lamar County Judge

Commissioner Precinct 1

fonﬁle Layton, Commlds’{oner, Precinct 2 Ronnie Bass,
Commissioner, Precinct 2 Commissioner, Precinct 3

(. L Sith s

in Anderson, Ruﬂ{,SlSSOII b

ommlssmner, Precinct 4 Lamar County Clerk
ATTEST
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EXHIBIT «A”

DESCRIPTION OF ZONE



DESCRIPTION OF THE ZONE:

CERTAIN PROPERTY LOCATED IN SOUTHEAST LAMAR COUNTY, TEXAS;
SPECIFICALLY: A TRACT OF LAND COMPOSED OF APPROXIMATELY 33.5
ACRES MORE PARTICULARLY DESCRIPED AS BEING A TRACT OF LAND
SITUATED IN THE S.T. WOODARD HEADRIGHT SURVEY, SAID TRACT
BEING A PORTION OF A TRACT OR TRACTS OF LAND CONVEYED TO DON
WAYLAN NORRELL, ET AL, VIA PROBATE IN CAUSE NO. 13262, LAMAR
COUNTY COURT AND IDENTIFIED AS LAMAR COUNTY APPRAISAL
DISTRICT PROPERTY ID NO. 42697.



Investments LP

Parcel Size Owner Property Address Property Coordinates
ID (approximate
acreage)

41033 104.55 Daisy, Devlin Co RD 16140 33°27'31.96"N
Deport, TX 75435 95°22'25.66"W
41035 44.9 Daisy, Devlin Co RD 16120 33°27°20.03"N
Deport, TX 75435 95°22'10.53"W
41030 40.0 Daisy, Devlin CoRD 16140 33°2729.99"N
Deport, TX 75435 95°22'12.78"W
41034 27.5 Daisy, Devlin Co RD 16120 33°27°44.20”N
Deport, TX 75435 95°22'09.06"W
41032 45.0 Daisy, Devlin Co RD 16140 33°27'29.14”N
Deport, TX 75435 95°22'03.31"W
41031 44.0 Devlin, Daisy CoRD 16140 33°27’30.68”"N
Deport, TX 75435 95°21'52.54"W
42680 27.5 Norrell, Don Co RD 16140 33°27'32.54”N
Deport, TX 75435 95°21'42.42"W
42705 160.0 Norrell, Waylon Co RD 16300 33°27°02.53"N
Deport, TX 75435 95°21'37.22"W
42682 1315 Norrell, Don Co RD 16300 33°26’56.59”N
Deport, TX 75435 95°21'15.19"W
42692 22.8 Norrell, Don Co RD 16300 33°27°10.38"N
Deport, TX 75435 95°21'20.08"W
42686 370.07 Norrell, Don FM 1503 Deport, 33°27°40.67”N
TX 75435 95°22'57.17"W
42698 215 Norrell, Don 7543 FR 1503 33°28'03.69”N
Deport, TX 75435 95°23’13.52"W
| 108145 26.0 Pleasant Hill FM 1503 Deport, 33°28’00.00”N
Land TX 75435 95°22'11.11"W




Deport, TX 75435

41039 22.0 Pleasant Hill Co RD 16120 33°27'56.91”N
Land Deport, TX 75435 95°22°'00.48”W

Investments LP
41966 5.7 Pleasant Hill FM 1503 Deport, 33°27°45.39”N
Land TX 75435 95°21'58.20"W

Investments LP
41967 72.0 Pleasant Hill CoRD 16100 & FM 33°27'52.37”N
Land 1503 Deport TX, 95°21°48.93"W

Investments LP 75435
43737 45.0 Taylor, Leslie F. | Co RD 16200 & FM 33°28’12.11”"N
& Paula S. 1503 Deport TX, 95°22°10.04"W
75435

43736 212.0 Taylor, Leslie F. Co RD 16200 33°28'34.02”"N
& Paula S. Deport TX, 75435 95°22°11.07"W
41011 170.83 Taylor, Leslie F. Co RD 16200 33°28'56.20”N
Deport TX, 75435 95°22°13.05"W
42821 62.491 Taylor, Leslie F. Co RD 16200 33°28’47.95”"N
Deport, TX 75435 95°21'39.04"W
42669 50.0 Tavylor, Leslie F. Co RD 16100 33°28’32.45”N
Deport, TX 75435 95°21'43.64"W
41036 108.25 Pleasant Hill FM 1503 Deport, 33°27'54.88" N
Land TX 75435 95°22'25.61" W

Investments LP
42697 33.5 Norrell, Don Co RD 16100 33°27'30.40" N
95°21'21.57” W




G.S.E. Twelve

Parcel Added to the Final Reinvestment Zone
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G.S.E. Twelve

Parcels that comprise the Final Reinvestment Zone
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Parcel #108145
Parcel #41011
Parcel #41030
Parcel #41031
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