ECONOMIC DEVELOPMENT AGREEMENT:
IREN LIMITED DATA CENTER PROJCET

THIS ECONOMIC DEVELOPMENT AGREEMENT is made and entered into as of the
day of , 2026, by and between Pittsburg County, Oklahoma (the “County”) and IREN
Limited, acting through its subsidiary Emerald ProjectCo (the “Company”). Defined terms have
the meanings assigned to them in the Project Plan or as set forth herein. In the event of any capflict
or inconsistency among this Agreement, the Tax Incentive Agreement, and the Projeci\%the

Project Plan shall control. Q
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ARTICLE L. RECITALS: '@
WHEREAS, Atrticle X, Section 6C of the Oklah G%s itution grants the Legislature

the power to enact laws allowing local govemnments th%ty to use local taxes and fees for
specific public investments, assistance in development financing, or as specific revenue source for
other public entities in the area in which improveme% place; and

WHEREAS, the Oklahoma Legislatur Xd the Act, to provide the process by which
cities can grant incentives and exemptions ™ ation and apportion increments of local taxes
and fees through the adoption of a proje yand

e

WHEREAS, on 25, the County declared its intention to consider the
approval of a project plan and @ of one or more tax incentive districts pursuant to the
Act and established a Review,Compittee to make findings and recommendations with respect to
the proposed Project Plan;

WHEREAS ghe Company desires to develop a data center campus meeting the business type
ndustry Number 518210 of the North American Industry Classification System
2007

described by U.

(NAICS) M& Revision (a “Qualified Investment”), within the County’s corporate
boundaries ich Will generate substantial capital investment, create desirable new employment
oppoﬂuni{,@ fthin the County, and will have other positive impacts to the community; and

(MEREAS, the Project Plan, recommended by the Review Committee and approved by the
nty through the Resolution, supports the development of a Data Center campus in the County
that will consist of up to two (2) Phases, with each phase of the development estimated to have a
private investment of at least $ , on approximately  acres of land located
within the County, as more particularly described therein, where the Project will be developed;
and
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WHEREAS, pursuant to the Act, the Project Plan creates up to two (2) Incentive Districts,
with the Activation Date of each Incentive District being deferred until a date determined by the
County, provided such determination is made within ten (10) years of the date of adoption of the
Project Plan; and

WHEREAS, the Project Plan authorizes the abatement of a portion of the Ad Valorem Taxes

to be generated within the Project Site; and
WHEREAS, the Company and the County desire to enter into this Economic D, ﬁnt

Agreement containing the duties and responsibilities of the Company required fo any to
receive the Incentives for each respective Phase of the Project; and

WHEREAS, each Phase may be developed and activated independ r@? d the order and
timing of activation of the Incentive Districts shall be determined by t y in its reasonable
discretion

NOW, THEREFORE, in consideration of the promises al obligations herein set
forth, the Parties hereby covenant and agree with each otbq WS!

ARTICLE II. SUBJECT OEAGREEMENT

Section 2.01 Scope of Agreement. ’ \Q

This Agreement sets forth the Parties’ respeeti
development of multiple Phases of the PrgfectNFach Phase shall be subject to the requirements of
this Agreement independently, and theright s and obligations of the Parties shall be applied on a
Phase-by-Phase basis unless expugssly™Stated otherwise. “Phase” means each discrete portion of
the Project designated as “Phdse 1% aid “Phase 2” in the Project Plan, each of which may be
developed, activated, and opegatethjndependently. Each Phase shall constitute a different project
for purposes of satisfyi itions precedent, earning Incentives, and determining compliance

rights and obligations with respect to the

with this Agreement. Thi eement shall remain in effect for so long as any Phase of the Project
remains subject to, s or payment obligations under the Project Plan or the Tax Incentive
Agreement. Tht"*ﬁn Incentives for each Phase shall be determined in accordance with the
Project Plan ¢ obligations of the Company with respect to such Phase shall continue for the
duration ofsgifeh term. If no Phase has been activated within ten (10) years of the Effective Date,
this Agreiﬁ all automatically terminate.

P

Sec .02 Incentives.

The County hereby agrees, subject to the terms, conditions, and limitations herein, to activate an
Incentive District with respect to a Phase upon satisfaction of the applicable conditions precedent
and approval by the County. The order of activation of Phases shall be determined by the County
in its discretion. In exchange, the Company shall be obligated to make annual payments in an
amount equal to the Required Payment (as defined in the Project Plan), and to make any additional
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payments necessary to satisfy such obligation through PILOT Payments, all as more particularly
provided in the Project Plan and the Tax Incentive Agreement.

Section 2.03 Incentive Districts.

The Project Plan creates up to two (2) Tax Incentive Districts, one for each potential Phas&he
Project.

Section 2.04 County Approvals and Support. Q

For all approvals required of the County under this Agreement and in cQaagction with the
implementation of the Project, the County agrees to act in good faith to tir tlew and process
the Company’s submittals, provided such submittals are complete, a %, and timely, and in
accordance with this Agreement and the Act. For purposes of this Aggeg , “good faith to timely
review” by the County shall mean reasonable efforts to providgaimely feedback and decisions
within standard administrative timelines, subject to the com -. ofythe submission and other
relevant considerations. The County reserves the right t e ditional submittals, revisions,
or supplemental information as necessary to ensure compliang with this Agreement, the Act or to
address unforeseen circumstances that may arise duri E[‘&greview process. Where the Company
requests support and cooperation from the Count nNoes not require formal County action,
approval, or involvement but facilitates the d ent, the County agrees to consider such
requests. The County will provide support at i

retion, subject to resource availability and the
following conditions: (1) the support wi rovide greater benefits to the Company than

typically afforded to other Companies or projéets, (2) the support aligns with the County’s interests
and public policy objectives, and G@poﬂ does not conflict with or disadvantage potential
opportunities, funding, or priogticsyofyfhe County. Notwithstanding the above, the County has
designated the Implementation Offickr as the point of contact to assist the Company in facilitating
interactions with the Cou:k throughout the development of the Project. In this role,

Implementation Offic \@ spond to reasonable requests of the Company to coordinate
meetings between_repre tives of the Company and its development teams and County

~+

representatives ted to ‘the County’s development process. While these meetings may also
involve othek,_ngn-Géunty building, regulatory, and/or utilities officials; however, the
Implementdti icer is not responsible forarranging meetings with these external parties. The
assistance Implementation Officer will be within the constraints of available resources and
must nok hi or interfere with his or her capacity to fulfill other County functions or projects.

ARTICLE III. DESCRIPTION OF PROJECT.

Section 3.01 Project Description.

The Project consists of the development of a data center campus within the Project Site, to be
undertaken in one or more Phases, as more particularly described in the Project Plan. Each Phase
may include data center facilities, buildings, structures, equipment, and related infrastructure
necessary to support data center operations, including without limitation electrical, transmission,
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cooling, and utility systems, as well as ancillary improvements. The scope, configuration, and
development of each Phase shall be as set forthin the Project Plan and the applicable Development
Plan approved pursuant to this Agreement. In the event of any inconsistency between this
Agreement and the Project Plan with respect to the description of the Project, the Project Plan shall
control. The Parties acknowledge that the Project is intended to be developed in a phased manner,
and that the size, timing, and configuration of each Phase may vary, provided that each Phase

complies with the requirements of the Project Plan and this Agreement. Each Phase shall be
developed in a manner consistent with the MW Energized thresholds and performanc:% set

forth in the Project Plan. QhQ

The Company is solely responsible, and shall, at its own expense, .% ke the development of
all required public improvements and private improvements thg 5 necessary to support and
facilitate the Project (collectively, the “Offsite Improve&_ S¥) Yhieh shall include, without

Section 3.02 Offsite Improvements

limitation, the design, construction, renovation, impr eM¥, equipping, installation, and
completion of the applicable Offsite Improvements, alon®  with all necessary right-of-way
acquisitions and all requisite studies, reports, analyses @@lher preparatory activities required to

complete the Project. * Q

ARTICLE IV. COI%%’ OBLIGATIONS

Section 4.01 Approval of the Project :

The County has previously apg@ adopted the Project Plan.

Section 4.02 Review of PI%

County shall, in its reas @discretion, not to be unreasonably withheld, conditioned or delayed,
approve or disap (with specific comments specifying the reasons for disapproval), or impose
further reason %ements with respect to the Development Plans (described in Section 5.02
herein) in within thirty (30) days after receipt. Approval of a Development Plan or,
altcmativelk imposition of additional conditions or requirements on a Development Plan shall
be conting®nt Bpon, amongst other things, County’s determination, in its reasonable discretion, not
to _bew nably withheld, conditioned or delayed, that the evidence of financing or other

rmajion and/or documents submitted as part of a Development Plans provides adequate
assuramCes that the respective Phase will be completed as described in this Agreement and the
Project Plan.

Section 4.03 Certificates of Completion.

Within thirty (30) days after County has been provided with satisfactory evidence that Company
has caused the completion of the development and construction of any Phase (as evidenced by the
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issuance of a certification of occupancy by the Oklahoma Fire Marshall or other such equivalent
certification, together with such other evidence County may reasonably require to establish that a
Phase is substantially complete and ready to open) and that Company has complied with the
requirements of Article V of this Agreement with respect to such Phase, County shall issue a
Certificate of Completion certifying that Company has met the construction and development
requirements for such Phase as set forth in this Agreement. Issuance of a Certificate of Completion

shall not, by itself, entitle the Company to Incentives, which shall be determined in agcordance
with MW Energized and the Project Plan. ai\
ARTICLE V. COMPANY OBLIGATIONS QAQ

Section 5.01 Control of Project Site. %

The Company shall, with respect to each Phase, own, control, or possgsg® binding rights to
develop the portion of the Project Site applicable to such Phase. Thg i%as ny shall demonstrate
such ownership, control, or development rights to the County as pd t the conditions precedent
for Incentive eligibility for the applicable Phase pursuant to' %.02. The Company may
satisfy this requirement through fee ownership, leasehol , options, easements, or other
legally enforceable rights sufficient to permit the deve@ nd operation of such Phase.

Section 5.02 Development Plans. * Q

a written Development Plan for each Phas Project. Each Development Plan shall describe,
in reasonable detail, the proposed scop ,@? ation, and development of the applicable Phase,
including the anticipated facilities,"i cture, and related improvements. Each Development
Plan shall also include, to the exf available: (i) anticipated MW Energized capacity;
(i) a general development schedwle;and (i) such other information reasonably necessary for the
County to evaluate compliange with the Project Plan and this Agreement. The Company shall
submit the written Dev @l Plan for a Phase sufficiently in advance of the commencement of
a

construction of such Ph llow for review and approval by the County in accordance with
Section 4.02. Approvil of a Development Plan by the County shall be a condition precedent to the
lakc

The Company shall submit to the County t@al, which shall not be unreasonably withheld,

Company’s itlsmewl to Incentives for the applicable Phase pursuant to Section 6.02. The
Developm or each Phase may be modified from time to time in accordance with Section
5.03 (Mate anges). Each Development Plan shall be evaluated independently, and approval
of aDe nt Plan for one Phase shall not be deemed approval of any other Phase.

8@5.03 Material Changes

Company shall not make any Material Change (as defined hereinbelow) to the Development Plan,
as approved in accordance with Section 5.02 hereof, without first obtaining the written approval
of County, which shall not be unreasonably withheld, conditioned, or delayed.. The time within
which County shall approve or disapprove any Material Change in the Development Plan shall be
thirty (30) days after the date of County’s receipt of written notice of such proposed Material
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Change. In the case of a disapproval, the County shall provide written comments specifying the
reasons for disapproval. “Material Change” as used in this Agreement, shall mean any change that
(i) materially alters the primary use of the Project as a Data Center campus; (ii) materially reduces
the anticipated scale of either Phase of the Project in a manner that would significantly affect the
MW Energized capacity, assessed value, or the Company’s Required Payment obligations; (iii)
restructures or subdivides the Project in a manner intended to avoid or circumvent the application
of the Project Plan, including the calculation of MW Energized, Ad Valorem Taxes,, Reduired
Payment, or PILOT Payment, (iv) materially modifies the boundaries of either Ph&s\‘%he
configuration of the Project Site in a manner that effects eligibility for the Incentives; or {(v)
materially delays the achievement of MW Energized milestones required for Incéntivéeligibility.
For purposes of this Section, “material” shall be interpreted in relation to the effect®fsuch change
on MW Energized capacity, assessed value, and Required Payment obligatio anges to design,
layout, construction methods, equipment, or other development detail%% o not affect the

foregoing shall not constitute a Material Change.

Section 5.04 Development Obligations. p&

The Company shall undertake the development of each %}ﬁhe Project in accordance with
the applicable Development Plan approved by the County and'#he requirements of the Project Plan.
The Company shall be responsible, at its sole cost and.&xpense (except for the Incentives provided
under this Agreement and the Project Plan), for the desi&i, development, construction, equipping,
and operation of each Phase. The Company s ‘:\}cre, or cause to be secured, all necessary

S
governmental approvals, permits, and authori required for the development and operation
of each Phase, including compliance with able building codes, environmental laws, and other
legal requirements. The Company’s entitlement to Incentives shall be determined based on the
development and operation of in accordance with the Project Plan, including MW
Energized and related performfgncdychiteria, and not solely upon completion of construction.
Nothing herein shall be const¥e o require the Company to complete any Phase by a date certain,

provided that the Company plies with the requirements of this Agreement with respect to such
Phase.

Section 5.05 %ﬁon Schedule.

The Com shall commence development of each Phase, including site work and other
development ities pursuant to applicable permits, within a commercially reasonable period
follow ik roval of the applicable Development Plan, unless extended in accordance with
MMO5. Following commencement, the Company shall diligently pursue the development

standards for projects of similar size and complexity. The Company may undertake development
of one or more Phases concurrently or in any order. The Parties acknowledge that the timing of
construction, completion, and operation of each Phase is subject to factors including, but not
limited to, power availability, equipment procurement, market conditions, and other circumstances
beyond the Company’s reasonable control. Accordingly, the Company’s entitlement to Incentives
shall be based on MW Energized and the resulting application of the Abatement Percentage
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pursuant to the Project Plan, rather than strict construction completion deadlines. If the Comparny
ceases development activities with respect to any Phase for a continuous period of one hundred
eighty (180) days (other than as permitted under Section 9.05), such cessation may constitute a
Default with respect to such Phase. The County may request periodic updatesregarding anticipated
MW Energized milestones for each Phase.

Section 5.06 Progress Reports.

With respect to each Phase, the Company shall provide periodic reports to the Coug
the status of development and construction of such Phase. Such reports shall be pg
frequently than quarterly, unless otherwise reasonably requested by the County, antesHall include,
to the extent applicable: (i) general construction progress; (i) antici timelines for
development milestones; and (iii) updates regarding MW Energized or MW Energized
capacity. The Company shall also provide such additional informats s the County may
reasonably request to verify compliance with the requirements of thi ment, the Project Plan,
and the Tax Incentive Agreement.

Section 5.07 Taxes, Assessments, Encumbrances. ®

(a) Duty to Pay. The Company shall pay or be paid, when due, all Ad Valorem
Taxes and other taxes and assessments applicab ch Phase of the Project for which the
Company is responsible. Payments shall be mad ordance with the Tax Incentive Agreement.

(b) Required Payment. Notwi ng the foregoing, the Company’s payment

obligations with respect to Ad Valor axes shall be governed by the Required Payment and
PILOT Payment provisions set f g_,u‘ roject Plan and the Tax Incentive Agreement, which
8

shall control in the event of anfyincomsistency.

(c) Reassessment. Company shall cooperate with the Pittsburg County Assessor to
facilitate the timely assegsment’ or reassessment of improvements and equipment associated with
r

iding reasonable access to the Project Site and relevant information.

each Phase, includmg p
The County shatf\have ghe right, upon reasonable notice, to review records reasonably necessary
to verify comfhante With Required Payment and PILOT Payment obligations.

d x-Exempt Transfers. The Company covenants and agrees that it shall not sell,
tran e% '"or otherwise convey any interest in the Project or any portion thereof in a manner
th 18 cause such property to become exempt from Ad Valorem Taxes, unless otherwise
app in writing by the County.

(e) No Circumvention. The Company shall not take any action, including any restructuring,
subdivision, or reclassification of property or ownership, intended to avoid or reduce its obligations
with respect to Required Payments or PILOT Payments.
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The Parties acknowledge that Ad Valorem Taxes applicable to the Project shall be determined
based on the assessed value of property as determined by the County Assessor in accordance with
applicable law. The Abatement Percentage applicable to such taxes shall be determined separately
based on MW Energized pursuant to the Project Plan.

ARTICLE VI. INCENTIVES

Section 6.01 Generally. &%
The Project Plan authorizes the abatement of up to Eighty Five percent (85%) of £m
Taxes assessed on any Phase of the Project in excess of the Base Value to suppo ect.

Section 6.02 Conditions Precedent. %

The Company shall not be entitled to Incentives for any Phase unle %ﬂtil the following
conditions have been satisfied with respect to such Phase: (i) approva % evelopment Plan for
such Phase in accordance with this Agreement; (ii) demonstrati 1¢ County of Company’s
control, ownership, or the possession of valid, binding rights to d¢Velofthe applicable Project Site
for such Phase; (iii) execution of this Agreement and the %ﬁve Agreement by all required
parties; (iv) satisfaction of all requirements for activation of the applicable Incentive District as set
forth in the Project Plan, including any required ceni@n' of completion and other activation
criteria; and (v) Compliance by the Company, im al 1al respects, with its obligations under
this Agreement with respect to such Phase. Sati on of the foregoing conditions shall be
determined by the County in its reasonable dis¢rétion. The satisfaction of conditions precedent for

one Phase shall not be dependent upon tht;@pment or activation of any other Phase.

Section 6.03 Activation of I/’%\SD

The activation of an Incentiwf District for any Phase shall require approval by the County in its
discretion, following s s@ of the applicable conditions precedent set forth in Section 6.02.
The County may dete e order and timing of activation of Phases in its discretion, and

nothing herein shall Be conStrued to require the activation of any Phase based on the development
or perfomlany%: ther Phase. In determining whether to approve activation of a any other
n
%&ilimi

Phase, the € ay evaluate the Company’s performance with respect to any other Phase,
including buty ted to development progress, MW Energized, and compliance with payment
obligati hing herein shall be construed to obligate the County to activate any Phase.

Sedion).04 Phase Independence.

Each Phase of the Project shall be considered independently for purposes of earning Incentives..
Each Phase must independently satisfy all requirements for Incentive eligibility, including MW
Energized thresholds and Required Payment obligations. The Company shall not be entitled to
receive Incentives for any Phase unless all applicable conditions for such Phase have been
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satisfied. The development, activation, or performance of one Phase shall not create any right or
expectation with respect to the development or activation of any other Phase.

Section 6.05 Partial Abatement of Ad Valorem Taxes.

Subject to the satisfaction of the conditions precedent set forth in Section 6.02 and the terms of the
Project Plan and the Tax Incentive Agreement Ad Valorem Taxes applicable to each Phage in
excess of the Base Value shall be abated in accordance with Section 8.6 of the Pro i n.
Notwithstanding such abatement, the Company shall remain obligated to make paysqeh{s¥pf edch
tax year equal to the Required Payment applicable to each Phase and to makg any
payments through PILOT Payments as necessary to satisfy such obligation.

Section 6.06 Payment Structure. %

The Parties acknowledge that the Incentives provided under the Proy ‘ lan are structured as a
performance-based tax abatement coupled with contractual paymgf % igations. The Company’s
obligation to make Required Payments and, if applica \. Taymenls is intended to
establish a minimum level of annual payments to the Cou@ axing Entities, notwithstanding
any reduction in Ad Valorem Taxes resulting fro , depreciation, reassessment,
exemption, or other changes. The calculation, timing forcement of such payments shall be
govemed by the Tax Incentive Agreement.

ARTICLE VIIL CONST@g&ON OF PHASES

Section 7.01 Construction of Project. N

tion, improvement, equipping, repair and installation
ntially in accordance with the applicable Development
ty. The Company may undertake development of one or more

Company agrees that all constructld
work on each Phase shall be dgné
Plan as reasonably approved by C¢
Phases concurrently or in anyforder’

Section 7.02 County%@her Governmental Permits; Reports and Records.

Company shal a ltS expense, secure or cause to be secured any and all permits and approvals

which may y the County and any other governmental agency having jurisdiction as

to such con& on, development or work. The County will use all reasonable efforts to expedite

the neces provals for undertaking and implementing the construction of each Phase of the
"% ¢ extent the County has to grant approval.

Sec 7.03 Inspections.

Company shall permit the authorized representatives of the County access to the Project Site at all
reasonable times which any of them deems necessary for the purposes of this Agreement and shall
work cooperatively with the Pittsburg County Assessor’s Office to grant access to the Project Site
and any equipment located thereon to facilitate assessment thereof. No compensation shall be
payable nor shall any charge be made in any form by any party for the access provided for in this
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Section. County shall have the right, but not the obligation, to inspect at reasonable times and upon
reasonable prior notice the progress and quality of all work performed by, or under contract with,
Company, its general contractors, or any contractor in connection with the Project. The failure of
County to inspect the work shall not relieve Company of its duties under this Agreement. County
shall have the right, but not the obligation, to inspect at reasonable times and upon reasonable prior
notice all books, records and information pertaining each Phase including, without limitation, as-
built plans and specifications, subcontracts, agreements, shop drawings, permits, entitlerfients,
reports, studies, investigations, inspections, agreements, documentation and corresponde ﬁch

inspection rights shall apply separately to each Phase of the Project. Q&Q

Section 7.04 Indemnification.

Company shall defend, indemnify, assume all responsibility for, and h@l County and its
respective elected and appointed officers and employees and agents, rarmless from, all costs
(including reasonable attormey’s fees and costs), claims, demands, lig .m. or jud gments (except
those which have arisen from the willful misconduct or negligenceRCbunty, the County, or their
officers, employees and agents) for injury or damage to ¢ and injuries to persons,
including death, arising out of or resulting from any of Corfigahys.ictivities under this Agreement,
whether such activities or performance thereof be by Compapy or anyone directly or indirectly
contracted with or employed by Company and whethergubl damage shall accrue or be discovered
before or after termination of this Agreement, b#t o the extent caused by the negligent acts
or omissions of Company or anyone directly idirectly contracted with or employed by
Company and specifically excluding all such % claims, demands and liabilities sustained or
suffered by representatives of County th% ccessing the Project Site as contemplated by
Section 7.03. (;

L]

Section 7.05 Liability Insur hd

(@) Inaddition to the indempification of County required in Section 6.04 hereof, Company shall
take out and maift ru% cause its general contractors for each Phase to take out and
maintain, during @od set forth in subsection (d) of this Section, a commercial general

liability po iﬁl\in the amount of $ combined single limit bodily injury and
propertyda aggény one occurrence/$ general aggregate naming the County as
additie red.

(b) Co%_ shall fumish, or cause to be furnished, a certificate (or certificates) of insurance

R '- y an authorized agent of the insurance carrier(s) setting forth the general provisions
. of} the insurance coverage. This certificate(s) of insurance shall evidence the naming of
“@ounty as additional insured under the policy (or policies). Company agrees to notify or
cause the general contractor(s) to notify the County by certified mail of any cancellation or
termination of the coverage at least thirty (30) days in advance of the effective date of any
such cancellation or termination. Coverage provided hereunder by Company or, if applicable,
its general contractor(s), shall be primary insurance and non-contributory with any insurance
maintained by the County, and the policies shall contain such an endorsement.
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(c) Company shall also fumish, or cause to be furnished, to the County evidence satisfactory to
the County that any contractor with whom Company has contracted for the performance of
work on the Project Site or otherwise pursuant to this Agreement carries workers
compensation insurance as required by law at the time of execution of the Agreement.

(d) The insurance obligations set forth in this Section shall commence for Company on or prior
to the date Company commences construction of any Phase and shall remain in gffectiuntil
County issues a final Certificate of Completion for the final activated Phase.

Section 7.06 Local, State and Federal Laws. Q'

Company shall execute the provisions of this Agreement in conformity with pplicable local,

state and federal laws and regulations. Cg)

A@ith whom Company has
contracted for the performance of work on the Project Si at in the construction of the
Project, that Company shall not discriminate against any efployee or applicant for employment
because of race, color, creed, religion, age, sex, sexuahydentity, gender identity, marital status,

handicap, national origin or ancestry. % Q

Section 7.07 Nondiscrimination,

Company, for itself, its successors and assigns, and any con

Section 7.08 Local Contractors Preference

Company agrees to make good faith efforfs\tOfiire Local Contractors (as defined in this Section
below) for work to be performed inat onstruction and development of the Project when
appropriate and possible. For of this Section 7.08, a “Local Contractor” shall mean
any person who is authorized t§,trafi§adt business in the State of Oklahoma and maintains a bona
fide establishment for transacting¥uSiness within Pittsburg County, Oklahoma, or any adjoining
County in the State of, Okl#koma, and who has the requisite skill, experience, capacity and
capability to perform s . Most of the work will be bid and Local Contractors will need to,
e low bid requirement.

at a minimum, me?ai(
Section 7.09 inténhance.

Company S@ successors and assigns-in-interest to Company, shall be obligated to maintain

each Pha all improvements and landscaping situated on the Project Site in a clean and neat
%@nd in a continuous state of good repair.

c
Section 7.10 Transfers and Assignments.

The qualifications and identity of Company is of particular concem to the community, the County,
and to County. Company recognizes that it is because of such qualifications and identity that County
is entering into the Agreement with Company, and, in so doing, is further willing to accept and rely
on the obligations of Company for the faithful performance of all undertakings and covenants to be
performed by Company without requiring in addition a surety bond or similar undertaking for such
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performance of all undertakings and covenants in this Agreement. Prior to completion of the final
Phase of the Project and issuance of the final Certificate of Completion therefor, Company shall
not, except as permitted by this Agreement, without prior written approval of County, which
approvals shall not be unreasonably withheld, conditioned or delayed, make any total or partial
sale, transfer, conveyance, assignment or lease of the Project Site or assign any of the development
obligations or rights under this Agreement. The foregoing restrictions on assignment, transfer, and
conveyance shall not apply to and do not require the prior written approval of other Patties for (i)
the partial assignment of the obligations under this Agreement by Company, and the as&f%m' on
of such obligations by, the following entities or by single-purpose entities or affiliatcthetiti

created by and under common ownership or management of the following entit 1e. WLi

(1) in connection with the partial assignment and assumption in subsection Ei) dbeve, the sale,

transfer, conveyance or lease of a portion of the Project Site to the followin fbjcs or by single-

purpose entities or affiliated entities created by and under common own bf management of

the following entities: IREN Limited; or (iii) any mortgage lien or e% interest granted by

Company or any assignee of Company to secure indebtedness to an struction or permanent

lender with respect to any Phase of the Project , and any assigsntegt, transfer, or conveyance

effectuated pursuant to the Company’s capital provider’s exgreistyofrefriedies on account of such
o

mortgage lien or security interest. Any transfer or assigthpent“shall not affect the Company’s
obligations with respect to Required Payments or PIL(@ ents for the applicable Phase.

Section 7.11 Assignee Obligations and Right8. Q

Any assignee of Company shall be liable onﬂj@ the obligations or entitled only to the rights
under this Agreement that that Company an% ignee contractually agree to assign or assume. No
assignee shall become liable to any of rties under this Agreement or other assignees of
Company, nor subject to any remeﬂ'e ccount thereof, except by reason of a Default caused
by the assignee with respect toghcYblgations or rights assigned and assumed. It is the intent of
this section to limit liability for“any assignee only to the portion of the Project for which said
assignee contractually agreessfo develop.

ARTIC&@I. REPRESENTATIONS AND WARRANTIES

Section 8.01 Kﬁpaﬁy Representations and Warranties.

Company r@i\@pts and warrants the following to the actual and current knowled ge of Company:

)

Ca %‘y represents that it is a duly organized limited liability company and is currently in

Ristence under the laws of the State of Delaware. Company is authorized to conduct

Npufsiness in the State of Oklahoma and is not in violation of any provisions of its articles of
organization, operating agreement, or any other agreement governing Company, or any law
of the State of Oklahoma affecting Company’s ability to perform under this Agreement.

(f) Company’s ability to cause the accomplishment of the Project with County’s provision of
the Incentives to Company to support the Project has induced Company to proceed with the
Project, and Company hereby covenants, subject to the terms and conditions and limitations
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(8

(h)

()

0

(k)

herein provided, to complete construction of the same and continue to maintain and operate
the Project.

Company represents that it has the full power to execute this Agreement and this Agreement
shall constitute a legal, valid and binding obligation of Company in accordance with its
terms, and the consent of no other party is required for the execution and delivery of this
Agreement by Company or the consummation of the transactions contemplated heteby,
subject to laws relating to bankruptcy, moratorium, insolvency, or other law%
creditor’s rights generally and subject to general principles of equity.

Company represents that the execution and delivery of this Agreement, th@ummanon
of the transactions contemplated herein, and the fulfillment of or compli with the terms
and conditions of this Agreement are not prevented or limited by or in gonf¥ict with, and will
not result in a breach of, other provisions of its articles of organizatjdm™operating agreement
or any other agreement goveming Company or with an %&nce of indebtedness,
mortgages, agreements, or instruments of whatever nature h Company is a party or
by which it may be bound, and will not constitute a dffa enany of the foregoing.

To the knowledge of the undersigned representatlve f Company, there is not currently
pending any action, suit, proceeding or investig nor is any such action threatened in
writing which, if adversely determined, weul ially adversely affect Company or the
Project, or impair the ability of Compan @Ty on its business substantially as now
conducted or result in any substantial i %‘l(ﬂ adequately covered by insurance.

or agent of the County anycm other consideration for obtaining this Agreement.
its best knowledge and belief, no officer, employee or
agent of the County who & dises or has exercised any functions or responsibilities with
respect to the PI‘O_]eCt his or her tenure, or who is in a position to participate in a
decision making & 1th regard to the Project, has or will have any interest, direct or

Company warrants that it has not pg‘%ven and will not pay or give any officer, employee

indirect, in any co r subcontract, or the proceeds thereof, for work to be performed n
connection With the Project, or in any activity, or benefit therefrom, during or after the term
of this 1e me

All ufy W&Q’ewices necessary for the development and construction of the Project are, or by
of any Phase will be, available to the Incentive District, including water, storm

co
i tary sewer facilities, electric and gas utilities, and telephone services.

M

\Eihancial statements of Company or its affiliates that have been or will be delivered to

County are true and correct in all material respects, and fully and accurately present the
financial condition of Company or its affiliates on the respective dates thereof. There has
been no material adverse change in the financial condition of Company or its affiliates since
the date of the latest statement furnished prior to the execution of this Agreement.
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(m) Neither this Agreement nor any statement or document referred to herein or delivered by
Company pursuant to this Agreement contains any statement which Company knows to be
untrue or omits to state a material fact known to Company that is necessary to make the
statements made herein or therein not misleading.

Section 8.02 County Representations and Warranties.

County represents and warrants the following:

(@) Countyis a duly organized and validly existing political subdivision undertt
of the State of Oklahoma. '

(b) County is fully empowered to enter into this Agreement and the Proje
the transactions contemplated thereby and hereby and generally t
hereunder and thereunder. County has duly authorized its Chairf of\itr the Chair’s absence,
its Vice Chair, to execute and deliver this Agreement and a sI"documentation required
to consummate the transaction contemplated herein on be unty.

and to perform
te its obligations

(¢) The performance by County under this Agreement wii Qot violate any provision or constitute
n

a default under any indenture, agreement or inst t to which County is currently bound
or by which it is affected. :i’

A0
(d) To the knowledge of the undersigned ofgﬁg§§$’founty, there is no action, suit, proceeding
or inquiry at law or in equity pendj threatened, affecting County wherein any
unfavorable decision, ruling or findi ld materially adversely affect County’s ability to
perform under this Agreemegt jer any other instrument pertinent to the transaction
contemplated herein to whiel __ 1s a party.

Section 8.03 Effect of Breach LR epresentations and Warranties.

Except where specifically § otherwise, all representations and warranties of the Parties hereto
are made solely a theEfTective Date. Each Party shall be fully liable to the other Parties for
any damages actdally ingurred by the other Parties arising from the breach of the breaching Party's
representations wdrranties under this Agreement, and the breaching Party shall promptly pay
the other Parpiés for all such damages promptly upon its receipt of an invoice therefor; provided,
however, % breach of a representation or warranty under this Agreement will render this
Agrcw;gi%@nd or voidable, nor relieve the non-breaching Party of its obligations under this

ARTICLE IX. EVENTS OF DEFAULT AND REMEDIES

Section 9.01 Events of Default.

The following shall constitute defaults hereunder (each a “Default” and collectively, “Defaults™):
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(@) Defaultby any Party in the performance or observance of any material covenant or obligation
contained in this Agreement, any instrument executed pursuant to this Agreement, or under
the terms of any other instrument delivered by one Party to any other Party in connection
with this Agreement, including, without limitation, the material breach of any material
covenant, or, as to Company, Material Changes from the approved Development Plan
without prior written consent of County in accordance with the terms set forth in Section

5.03 of this Agreement; or %1

(b) Any representation, statement, certificate, schedule or report made or furnished y
to other Parties with respect to the matters and transactions covered by this Agre@m®nt which
proves to be false or erroneous in any material respect at the time of jts #aaking or any
warranty of a continuing nature which ceases to be complied with in_ahsematerial respect
and which the offending Party fails to take or cause to be ta cqifective measures
satisfactory to the other Party within thirty (30) days after written rom the other Party
to the offending Party; or

(c) The initiation of bankruptcy or receivership proceedin rpgainst Company and the

pendency of such proceedings without discharge f e 0) days; or

Section 9.02 Failure by the Company to mak payments required under this
Agreement, the Project Plan, or the Tax Incentivi eement, including without limitation
any Required Payment or PILOT Payment apphi e to a Phase, shall constitute an Event

of Default with respect to such Phase. Phasg’Spiekific Defaults

other Phase. Notwithstanding the fér he County may consider the Company’s performance

A Default with respect to one Phase sh by itself, constitute a Default with respect to any
with respect to any Phase in Mjirg whether to approve or activate any other Phase. The

County may suspend or termina entives for a specific Phase upon the occurrence of a Default
applicable to that Phase, withput affecting other Phases that remain in compliance.

Section 9.03 Notice :&%onrtunity to Cure.
LY

Upon a Defag@ffending Party will provide the offending Party, copying all other non-
offending ieS=ayith notice identifying all specific actions or omissions of the offending Party
h

constitutin

asis for the Default and the sections of this Agreement which render such
ission(s) to be a Default. The offending Party shall have at least thirty (30) days
ity*o cure such Default. Ifthe Default is of such a nature so as to reasonably require more
7 (30) days in which to cure, the offending Party shall have such additional time as is

promptly commences the cure within such thirty (30) day period and thereafter diligently and
continuously prosecutes such cure to completion.
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Section 9.04 Termination.

In the event of a Default by the Company with respect to a Phase, the County may suspend or
terminate Incentives applicable to such Phase, subject to the notice and cure provisions set forth
herein. Termination or suspension of Incentives for one Phase shall not, by itself, affect
Incentives for any other Phase that remains in compliance.

(@) This Agreement shall not otherwise be terminable by any Party except upon @)ual
agreement of the County, County, and Company. Q

Section 9.05 Remedies.

Upon the occurrence of a Default, any Party may, in addition to any ot %C'Qdies specifically
provided for hereunder, exercise any remedy available tothat Party by law efin equity, at its option

without prior demand or notice, except as provided in this Agreemend. Such remedies shall
expressly include recovery of a Party’s actual damages incurred % nection with the Default,
and pursuant of specific performance of the defaulting Pa y dissharged obligations to the

extent otherwise available.

In addition, County shall have the right to require repay of Incentives all amounts abated prior
to the Event of Default.

Section 9.06 Enforced Delay, Extension 0 a\}of Performance.

(b) In additionto specific provisions Agreement, performance by any Party hereunder
shall not be deemed to be inD ﬁ,&md all performance and other dates specified in this

the Party seeking the extension has acted diligently and

delays or defaults are duc%p events beyond the reasonable control of the Party such as but

not limited to: default crf an other Party; war; insurrection; strikes; lockouts; riots; floods;
earthquakes; fuc%'h s; acts of God; acts of the public enemy; epidemics; pandemics;

Agreement shall be extend

quarantine rest freight embargoes; invasion, lack of transportation; litigation;

unusually s er; or any other causes beyond the control or without the fault of the
Party clajmi g xtension of time to perform.

(¢) Time %rformance under this Agreement may also be extended in writing by the mutual
ag1 - of the Parties.

ol 5"“ 7 Non-liability of Officials, Employees and Agents of the County.

No official, employee or agent of the County shall be personally liable to the Company, or any
successors in interest, pursuant to the provisions of this Agreement, for any default or breach by
the County.
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Section 9.08 Limitations of Liability.

No Party under this Agreement may pursue or recover punitive damages from the other Parties
hereunder.

ARTICLE X. MISCELLANEOUS

Section 10.01 County’s Obligations Limited. \%

Nothing in this Agreement is intended to require or obligate nor shall anyfhifig“crein be
interpreted to require or obligate the County to provide, apply or make any payfag br advance
from any revenue or funds coming into its hands except as explicitly proviged for herein. The
County shall have no liability for repayment of any indebtedness incurrec’% ompany or any
assignee of Company pursuant to this Agreement.

Section 10.02 Notices. Q

All notices and other communications required, permitt M mplated by this Agreement
(“Notices” and each a “Notice””) must be in writing, sign e Party giving the Notice, and
s

sent using the contact information below. Notices must b et by: (1) hand-delivery in return for
a receipt; (2) United States mail with postage prepal ds{ )\ Hationally recognized overnight courier
service; or (4) email, so long as the intended recipignt,atknowledges by email or other writing as
having received the Notice (with an automati %recezpt not constituting acknowledgment).
A Notice is effective on the earlier of: (1) f actual delivery; or (2) for mailed Notices
(without a return receipt), three (3) busme.s s after the date of mailing. However, if the receipt
of Notice is refused, the Notice is £ff; yupon attempted delivery. Any Party may change its
contact information by notifyingihag Parties as required by this Section. Notwithstanding the
foregoing, Notices advising the rties of a Default under this Agreement must be sent by:
(1) hand-delivery in return fog a ré€ipt; (2) certified United States mail, retum receipt requested
with postage prepaid; or ﬁtionally recognized overnight courier service. Such Notices are
effective on the date o elivery. However, if receipt of the Notice is refused, the Notice is

effective upon attm livery.
A otices to Company will be addressed as follows:

%ﬂ Emerald ProjectCo, Inc.,

Q& Attn:

Notices to County will be addressed as follows:

Board of County Commissioners of Pittsburg County, Oklahoma
Attn: Chair
115 E Carl Albert Pkwy Suite 200
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McAlester, OK 74501

Copy of any Notices to the County shall also be delivered to:
Floyd & Driver, PLLC \%
118 E. Main Street Q,
Notman, Oklahoma, 73072 0

This Agreement may not be amended or modified in any way, except byt instrument in writing
executed by all Parties hereto and approved in writing by all Parties Jagreto.

Section 10.03 Amendment.

Section 10.04 Non-Waiver; Cumulative Remedies. L

No failure on the part of any Party to exercise and no delay inexercising any right hereunder shall
operate as a waiver thereof, nor shall any single or jal exercise by any Party of any right
hereunder preclude any other or further right thereof. medies herein provided are cumulative

and not alternative. %\v
Section 10.05 Applicable Law. _ Q%D

This Agreement and the documentséss%%d executed hereunder shall be deemed tobe a contract
made under the laws of the Statg-ek ma and shall not be construed to constitute the County
as a joint venturer with the Comganyj, or to constitute a partnership among the Parties.

Section 10.06 Descriptive-Headings.
The descriptive headings &f the articles and sections of this Agreement are for convenience only
and shall not be figed ingthe construction of the terms hereof.

Section lﬁ@te rated Agreement.

This A 1t constitutes the entire agreement between the Parties hereto, and there are no
cgnts, understandings, warranties or representations between the Parties regarding the

anging of the Project other than those set forth herein.

Section 10.08 Binding Effect.

This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their
respective successors, legal representatives and assigns.
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Section 10.09 Counterparts.

This Agreement may be executed in several counterparts, and all such executed counterparts shall
constitute the same Agreement. It shall be necessary to account for only one such counterpart in
proving this Agreement.

Section 10.10 Construction of this Agreement.
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IN WITNESS WHEREQOF, the Parties hereto have caused this Agreement to be duly executed

as of the Effective Date.

ATTEST:

PITTSBURG COUNTY, OKLAHOMA,BY AND THROUGH
ITS BOARD OF COUNTY COMMISSIONERS,
(“County”)

By:
Chair

County Clerk

y:
Name:
&\'Q Title:

QY

>

Q‘K

EMERALD PR 0, INC,
A Delaware co%
(“Company’jl\‘\;r~

N




