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LOWNDES COUNTY ECONOMIC
DEVELOPMENT GOMMISSION

October 5, 2026

CONFIDENTIAL

To: See Attached Distribution List

On behalf of the Lowndes County Economic Development Commission (“LCEDC”), it is
my pleasure to submil {o you an economic development proposal relating to Project Red Clay, for
your full and open consideration. The attached proposal provides for significant capital investment
in Lowndes County, job creation, economic incentives, and a list of community standards relating
to the proposed project. I, as Chairman of the Lowndes County Economic Development
Commission, believe this proposal represents significant prospective increases in the County’s tax
base, historically significant capital expenditure within the County, and the creation of significant
conslruction jobs and well-paying permanent jobs. Furthermore, the attached community standards

address and mitigate many of the concerns residents have expressed regarding the proposed
project.

LCEDC’s work on this project is consistent 1o our work on the many other projects that we
have been involved with in the past. Due to the size and complexity of this project, our work has
required considerable involvement to reach this point. We are pleased to present this information

to you for your consideration. As always, we are prepared to answer your questions and assist in
moving this project forward at the direction of the County Commission.

Attached to this submission includes copies of the following:

e The proposed draft of a Project Development Agreement.

o The proposed draft of a Tax Abatement Agreement, along with a draft of the Tax
Abatement Application.

o The community standards, extracted separately from the Project Development
Agreement.

o The Developer’s packet, which has been provided to us for distribution to each of
you.

e Environmental due diligence conducted on behalf of LCEDC.

e Tax analyses prepared on behalf of LCEDC.
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These documents are considered CONFIDENTIAL and should not be shared publicly
until officially presented on Friday. If you have any questions, comments or concerns, please feel
free to reach out to us to discuss. We look forward to participating in the public County
Commission meeting on Friday, October 9%, 2026.

Sincerely,

LowWNDES COUNTY ECONOMIC DEVELOPMENT

Al

~Thomas FEllis, Chairman
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PROJECT DEVELOPMENT AGREEMENT

THIS PROJECT DEVELOPMENT AGREEMENT (this “Agreement”) is hereby made
and entered into as of this day of October, 2026, by and among LOWNDES COUNTY,
ALABAMA (the “County”) and SANDSTONE CLIFFS DEVCO LLC, a Delaware limited liability
company, and its successors and assigns (referred to herein collectively as the “Company?).

RECITALS

WHEREAS, the County engages in, supports and encourages economic development
within the County;

WHEREAS, the Company wishes to engage in industrial development at a site located
in unincorporated Lowndes County, Alabama, the currently available description of which
site is described in the attached Exhibit A hereto (the “Project Site”);

WHEREAS, the Company intends to assign its rights, interests and obligations under
this Agreement to a nationally known and recognized third-party end user (or its affiliate)
that will own and operate Project Red Clay as a Data Processing Center, and such end user
(or its affiliate) will assume all rights and obligations of the Company set forth herein, in
accordance with Section 7.7;

WHEREAS, the Company wishes to enter into this Agreement to ensure the County
of its intention to implement certain development and operational standards with respect to
the Project to minimize impacts to residents of the County;

WHEREAS, the Company or its representatives will employ a workforce of employees
and/or contractors to invest in significant proprietary infrastructure in connection with the
construction, installation and equipping of a Data Processing Center campus (which could
include more than one building) on the Project Site, consisting of a large group of networked
computer servers and related technology for the remote storage, processing, and/or
distribution of data for, and to support operations of, the Company, including any and all
additional real and personal property investments and improvements made by the Company
or its Affiliates related thereto on the Project Site for the operation of Project Red Clay (the
“Facility” or “Project”);

WHEREAS, the location of the Project in the County is expected to stimulate the local
economy, increase the school tax base and other local revenue, promote business and result

in creation of jobs in the County, which constitute a material part of the basis for the County
entering into this Agreement;

WHEREAS, this Agreement is intended to set forth certain of the Company’s
development and operational standards in favor of the County as set forth in this Agreement;

WHEREAS, on the Effective Date (as defined herein) the commitments contained in
this Agreement shall become legally binding obligations of the Parties, which commitments
by the County are made in consideration for the Company’s decision to develop the Project
and/or operate the Facility at the Project Site.



AGREEMENT

NOW, THEREFORE, upon and in consideration for the mutual promises and
covenants contained herein and for other valuable consideration, the receipt, adequacy and
sufficiency of which is hereby acknowledged, the Parties hereto agree as follows:

ARTICLE I
DEFINITIONS

“Abatement Documents” shall mean that certain tax abatement agreement by and
between the County and the Company together with its exhibits to be approved by the
County contemporaneously with this Agreement.

“Act” shall mean the Tax Incentive Reform Act of 1992, codified at Ala. Code 8§ 40-
9B-1 et seq., as amended.

“Affiliate” means any entity that now or in the future, directly or indirectly controls,
is controlled by or is under common control with a Party. For purposes of the foregoing,
“control” means the direct or indirect power to direct or cause the direction of the
management and policies of an individual or entity, whether through election of directors,
ownership of voting securities, by contract, or otherwise.

‘Agreement” shall have the meaning set forth in the preamble to this Agreement.

‘Aggregate Capital Investment” shall mean all costs and expenses incurred by the
Company in connection with the acquisition, construction, installation and equipping of the
Project, if such costs are required to be capitalized for federal income tax purposes,
determined without regard to any rule that permits expenditures properly chargeable to a
capital account to be treated as current expenditures.

‘Architect/Engineer” means an architectural and engineering firm designated by
the Company, from time to time.

“Company” shall have the meaning set forth in the preamble to this Agreement;
provided, that, following any assignment pursuant to Section 7.7, the term “Company” shall
mean the applicable assignee solely with respect to those certain rights, interests, liabilities
and obligations assigned to and assumed by such assignee.

“Consents” means any and all federal, State or local Permits, approvals, licenses or
consents, if any, necessary to develop, construct and operate the Project. Such Consents
include but are not limited to platting or replatting, subdivisions, driveway Permit(s), grading
Permit(s), demolition Permits, amendments to flood plain map, air and water quality Permits
and site plan approval, if any.

“Contingencies” shall have the meaning set forth in Section 5.1.
“County” shall have the meaning set forth in the preamble to this Agreement.

“Data Processing Center” shall have the meaning ascribed to such term within Ala.
Code § 40-9B-3(a)(4), under the Act.



“Defaulting Party” shall have the meaning set forth in Section 6.1.

“Effective Date” means the later of any of the following: (i) the date on which the last
of the Parties shall have executed and delivered to each other an executed copy of this
Agreement as well as the Abatement Documents, and (ii) the date on which this Agreement
and the Abatement Documents shall have been approved by the County.

“Event of Default” shall have the meaning set forth in Section 6.1.

“Facility” shall have the meaning set forth in the fifth WHEREAS clause of this
Agreement.

‘Force Majeure” means an act, cause, event, condition or circumstance that (a) is
beyond the reasonable control of the Party whose performance is affected, (b) is not caused
by the breach, negligence or willful misconduct of such Party or its contractors,
subcontractors or agents, and (c) materially delays or prevents such Party’s performance
despite commercially reasonable efforts to prevent, overcome or mitigate the effects thereof.
A Party asserting that the Force Majeure delays or prevents timely performance shall have
the duty to mitigate the Force Majeure’s effects. Such affected Party shall provide prompt
written notice of the occurrence of a Force Majeure event to the other Parties and shall have
its time for performance extended only to the extent that, and only for so long as, the Force
Majeure either: (1) actually delays or prevents timely performance, if such Party properly
exercises its duty to mitigate; or (2) would have delayed or prevented timely performance if
such Party properly had exercised its duty to mitigate but failed to do so. This definition of
Force Majeure specifically excludes the following: (W) any voluntary or involuntary
assignment of assets for the benefit of creditors, insolvency or bankruptcy of a Party; (X) any
failure, delay, default or bankruptcy by a contractor, subcontractor or other agent of a Party
hereto (unless such failure or delay, but not default or bankruptcy, is directly caused by a
Force Majeure); (Y) any Party’s failure to receive, or its delay in receiving, any financing,
revenues or other sources of funds for any reason; and (Z) the County’s failure to receive, or
its delay in receiving, all necessary easements, rights of ways, fee simple titles or other
property rights necessary for the County to comply with its obligations hereunder.

“Full-Time Employee” means a person, working for the Project at the Project Site,
that is

(a) being paid directly by the Company or an Affiliate for not less than
thirty-six (36) hours per week, is employed at the Facility, and whom the Company or an
Affiliate identifies as its employee to the U.S. Internal Revenue Service or the Alabama
Department of Revenue or the Alabama Department of Labor on returns or reports filed with
the foregoing, including but not limited to, IRS Form 941, or

(b) an employee of a direct or indirect contractor of the Company or an
Affiliate who is paid by the Company’s or an Affiliate’s direct or indirect contractor for
working at the Facility for not less than thirty-six (36) hours per week, or

() a person working under a contract or lease with the Company or an
Affiliate for working at the Facility for not less than thirty-six (36) hours per week.

Notwithstanding the above, the definition of “Full-Time Employee” for purposes of
this Agreement shall not include an unskilled temporary employee or a worker performing
construction work on buildings or other structures which are intended to be part of the



Project. All Full-Time Employees shall be eligible to receive any fringe benefit provided by
his or her employer under a plan or system established by the employer, which makes
provisions for its employees generally (or for its employees generally and their dependents).

“‘Government Action” shall have the meaning in Section 7.13.

“Local Project Coordinator” means the specific individual designated by the County
from time to time, who shall represent the County in coordinating with the Company
regarding the needs and requirements of the Project as set forth in this Agreement and as
may from time to time arise in an administrative, communications and permitting context
so as to ensure compliance by the County under the terms of this Agreement and so as to
enable the Company to meet its obligations under this Agreement.

“‘Non-Defaulting Party” shall have the meaning set forth in Section 6.1.
“Parties” means, collectively, the County and the Company.

“Party” means one of the Parties.

“Permits” shall have the meaning set forth in Section 4.2.

“Placed-in-Service Date” shall mean the date on which “private use industrial
property” as defined under the Act is or becomes owned for federal income tax purposes by
the Company for the Project, as measured by the completion of the first data center building
and its being placed in service for federal or state income tax purposes, as provided in a
notice in writing by the Company to the County.

“Placed-in-Service Deadline” shall have the meaning set forth in Section 2.5.

“Plans” means all plans, specifications and requirements for the Facility as developed
by the Company, its designees, or any Architect/Engineer, in the Company’s sole discretion.

“Project” shall have the meaning set forth in the fifth WHEREAS clause of this
Agreement.

“Project Site” shall have the meaning set forth in the second WHEREAS clause of
this Agreement, plus any additional contiguous tracts of land within the County acquired
now or in the future (whether by deed or under one or more long-term leases or similar
rights) by the Company or an Affiliate, but in no event shall the Project Site exceed 2,200
acres in Lowndes County without the prior written consent of the County.

“‘Road Improvements” means all necessary and appropriate improvements to the
public roads in or around the Project Site as required by the Alabama Department of
Transportation or the County to provide adequate and safe access by public road to the
Project Site, including but not limited to access by emergency and fire services, and to handle
sufficiently the increased traffic due to the development, construction and operation of the
Facility, subject to all ordinary and necessary submissions of construction management and

traffic control plans provided by the Company to the County including those related to
construction access.

“Sewer” means sanitary water and stormwater.



“Sewer Service” means the construction, installation and maintenance of sanitary
sewer lines and related facilities, and provision of sanitary sewer service, consistent with the
Plans, and sufficient to meet the needs of the Company, now and in the future.

“Standards” shall have the meaning set forth in Section 3.1.
“State” means the State of Alabama.
“Term” shall have the meaning set forth in Section 2.1.

“Utility Infrastructure” means any and all improvements needed for Lowndes County
Water Authority to provide Utility Service to or within the Project Site and needed by the
Company to develop and operate on the Project Site.

“Utility Service” or “Utility Services” means collectively the Water Service and
Sewer Service.

“Water” means new potable water, process water, raw water and treated wastewater
effluent.

“Water Service” means the construction, installation and maintenance of water lines,
water tanks, pumps and apparatus and related facilities, and the provision of water,
consistent with the Plans, sufficient in amounts, pressures and quality as to meet the needs of
the Company at the Project Site, now and in the future, which water may be required to be
potable, process or raw, at the option of the Company as provided hereunder.

ARTICLE II
PROJECT ADMINISTRATION

2.1 Term. This Agreement shall commence on the Effective Date and shall
continue indefinitely unless and until terminated in accordance with Section 6.3 (the
“Term”). The Term may be extended only by a written amendment executed by all of the
Parties that states the revised expiration date of the Term.

2.2 Local Project Coordinator. The Parties hereto agree that it is in the best
interests of the County and the Company for the development, design, engineering,
construction, equipping and start-up of the Project to proceed within an expeditious
timetable and that time is of the essence to achieve the timetable established by the Company.
Accordingly, in order for the Project to commence as soon as practicable and to proceed in
an orderly and expeditious manner to meet such timetable, to the extent legally permissible, the
County agrees to take all reasonable actions, in cooperation with the Company, to act on
behalf of the County to assist the Company in implementing and fulfilling the terms and
conditions of this Agreement. The County agrees to provide to the Company an individual
to serve as the Local Project Coordinator under this Agreement who is approved by the
Company in its reasonable discretion.

2.3 Minimum Capital Investment. The Company agrees to use commercially
reasonable efforts to invest at least $16 billion in Aggregate Capital Investment in the Project
not later than seven (7) years after the Placed-in-Service Date.

2.4  Minimum Job Creation. The Company agrees to use commercially reasonable
efforts to hire at least one hundred twenty-five (125) new Full-Time Employees in the County




not later than ten (10) years after the Placed-in-Service Date. The number of new Full-Time
Employees shall be measured on a net basis, such that the number of jobs created for the
Project shall be reduced by any reduction in the number of Full-Time Employees in the
County excluding reductions resulting from temporary vacancies.

2.5 Commitment to Development Timeline. The Company agrees to develop and
construct the Project diligently in order to cause the Placed-in-Service Date to be no later
than December 30, 2030 (the “Placed-in-Service Deadline”); provided, however, that, without
limiting the application of Section 5.1, the Placed-in-Service Deadline shall be automatically
extended, without duplication, by the period of actual delay in achieving the Placed-in-
Service Date caused by actions or inactions of the County or any third party, to the extent
beyond the Company’s reasonable control, whether occurring before or after the
commencement of construction of the Project. The Company shall use commercially
reasonable efforts to mitigate the effects of such delay to the extent reasonably practicable
under the circumstances, and resume affected activities as soon as reasonably practicable.
The extension shall include any reasonable period required for remobilization and
rescheduling of the Project resulting from the delay.

2.6 Clawback. If the Company is determined in a final, non-appealable order by
a court of competent jurisdiction to have failed to achieve the Placed-in-Service Date by the
Placed-in-Service Deadline, as may be extended pursuant to this Agreement, the Company
shall make a payment to the County in an amount equal to, in the aggregate, the amount of
the County taxes actually abated for the benefit of the Company pursuant to the Abatement
Documents, if any, for the period beginning on the Effective Date through the Placed-in-
Service Deadline, excluding, for the avoidance of doubt, projected or future abatements and
taxes imposed, if any, by any other taxing jurisdiction. Such amount shall be due and
payable over twelve (12) equal monthly payments with the first monthly payment due within
thirty (30) days of the date on which such order or judgment becomes final and non-
appealable. The amount payable under this Section 2.6 shall be reduced, dollar for dollar,
by any amounts otherwise paid or recovered in respect of the same County taxes from the
Company or any other person, including pursuant to a tax assessment. If any such payment
or recovery occurs after the Company shall have made payments under this Section 2.6, the
County shall refund any resulting overpayment to the Company within thirty (30) days after
such payment or recovery. Notwithstanding any other provision of this Agreement, the
payment provided for in this Section 2.6 shall constitute the County’s sole and exclusive
remedy under this Agreement for failure to meet the Placed-in-Service Deadline under
Section 2.5. Nothing in this Section 2.6 limits any liability for taxes independently owed
under applicable law.

ARTICLE III
DEVELOPMENT AND WORKFORCE STANDARDS

3.1 Implementation of Development Standards. The Company is committed to
setting forth certain Project development standards as set forth herein, in favor of the County
and its residents, to ensure that the Project is owned, constructed, operated and managed
in a manner that evidences its commitment to maintaining Project Red Clay, in a mutually
beneficial and satisfactory manner. For purposes of ensuring the responsible development
of Project Red Clay, the Company agrees to meet certain development standards that will
help minimize the impact of Project Red Clay on the surrounding community, which are
outlined in Exhibit B attached hereto (the “Standards”). The Company agrees on or before
the Placed-in-Service Date to cause the Standards to be embodied into a covenant running




with the land or similar instrument which provides that for so long as a Data Processing
Center is operating on the Project Site such covenants shall be binding to the owners and
users of the Project and any other subsequent landowners of the Project Site. Such
covenants shall be recorded and in a form and substance satisfactory to the Company with
consent of the County, which shall not be unreasonably withheld, conditioned or delayed.

3.2 Community Empowerment & Economic Stimulus

(a) Company shall make commercially reasonable efforts to maintain at
least 15% participation by “socially or economically disadvantaged individuals” (as defined
under 15 U.S.C. 9501(15)) or “socially or economically disadvantaged business concerns”

(as defined under 15 U.S.C. 9501(14) without regard for the “for-profit” requirement) at the
Project.

(b) Company shall use commercially reasonable efforts to implement a
hiring preference for resident contractors and subcontractors of the County in the
construction of the Project and any subsequent expansion or refreshes. Nothing in this
provision shall prohibit the Company from hiring contractors or subcontractors based upon
contractor quality or bid price.

(c) Company shall use commercially reasonable efforts to implement a
hiring preference policy for residents of the County for employment in the operations of the
project. Nothing in this provision shall prohibit the Company from hiring based upon merit.

ARTICLE IV
MAKING THE PROJECT SITE SUITABLE

4.1 Zoning; Subdivision. The County understands and agrees that the Project Site
currently is not subject to any zoning or similar restriction affecting the use of the Project
Site by the Company. To the extent legally permissible, in the event the County receives
zoning powers from the Alabama Legislature, if the County decides to implement a zoning
regime, the County agrees to continue to permit data center activity on the Project Site, on
terms not more restrictive than the Standards, during the Term, so long as a Data Processing
Center is operating on the Project Site. To the extent legally permissible, the County
covenants and agrees that it does not plan to impose zoning or similar restrictions on the
Project Site during the Term that prevents the ownership and operation of a Data Processing
Center on the Project Site.

4.2 Assistance with Permits. The County, as applicable, shall, with respect to the
Project: (i) cooperate and assist the Company with respect to its timely filing of any and all
applications for, obtaining and monitoring compliance matters relating to, and timely renewal
of, all applicable permits, licenses, authorizations and approvals (collectively, “Permits”) with
the County or other government agencies, as applicable; such assistance to include, when
applicable, facilitating the timely issuance of all Permits required in connection with
construction of the Project, all to be issued on a timely basis, and (ii) use its best efforts to
cause all Permit decisions necessary for the establishment and equipping of the Project to be
made as soon as practicable, and in any event no longer than sixty (60) days after filing the

applicable and materially complete application in accordance with the applicable statutes
and regulations.

The Company shall comply with land use regulations, codes and laws affecting the
acquisition, ownership, use, improvement and development of the Project Site and nothing



in this Agreement constitutes an exemption or grant of a variance from such applicable laws.
The County agrees, consistent with its regulatory duties and responsibilities, to cooperate
with the Company in applying for the requisite and necessary approvals, licenses, Permits
and permissions for any and all aspects of the development and operation of the Project Site.

4.3 Building Inspection Services. The County does not currently provide building
inspection services and will not require any building inspection (or any inspection or Permit
fees) with respect to the Facility.

4.4 Water. Atthe Company’s request and at the Company’s expense, the County
will support the Company’s efforts to obtain, from Lowndes County Water Authority and the
Pintlala Water System, necessary and available Utility Services sufficient to meet the existing
and projected demands of the Company for Water Service in connection with the Project and
all domestic water needs for the Project, which Utility Services usage shall adhere to the
Standards. In connection with the Project, and with respect to activities contemplated herein,
the Parties acknowledge that easements, either exclusive or non-exclusive, as the case may
be and as approved by the Company, in its reasonable discretion, or by its agents, may be
required for the benefit of the Project Site, which easements may be over, under, and across
land that is (i) on County-owned property, or (i) within existing County-dedicated
easements. To the extentlegally permissible, for the benefit of the Project Site, the County agrees
to grant easements to Lowndes County Water Authority and Pintlala Water System as
necessary, at no cost to the Company and at no cost to the County, to enable sufficient Water
Service to meet the Project needs now and in the future.

4.5 Garbage. At the Company’s request and at the Company’s expense, the
County agrees to assist the Company in obtaining garbage/waste collection services from a

municipal service provider to the Project Site during the Term upon request, at the
Company’s expense.

4.6 Other Obligations. To the extent legally permissible, in addition to all other
obligations of the County hereunder, the County covenants and agrees that it will not change
or modify existing laws or ordinances to support the annexation of any portion of the Project
Site into any city limits nor impose or attempt to impose any new business license or similar
fee or a utility gross receipts or franchise tax on the Company or its Affiliates (or on the seller
of taxable services to the Company) at or for the Project Site.

ARTICLE V
CONTINGENCIES

5.1 Contingencies. Each Party’s obligations to begin performance or continue
performance, as the case may be, under this Agreement shall be contingent upon the
nonexistence or nonoccurrence of all of the following conditions, which in all events shall
not be the result of actions or inactions by the Party claiming the existence of such condition
or conditions (“Contingencies”):

(a) an event of Force Majeure; or
(b) litigation, administrative appeals, proceedings or claims of any

kind regarding or affecting the issuance of Permits or Consents, development of, or
installation or operation of Road Improvements and Utility Infrastructure on or to the Project



Site and other actions taken by the other Party or any third party that impair, frustrate or
prevent the use or operation of the Project or the Project Site or the ability of the claiming
Party to meet its performance obligations under this Agreement.

ARTICLE VI
DEFAULT, REMEDIES AND TERMINATION

6.1 Events of Default. If either Party should fail to perform any of its obligations
under this Agreement (a “Defaulting Party”) as and when required, which failure continues for
a period of thirty (30) calendar days after written notice of such failure by the non-defaulting
Party (a “Non-Defaulting Party”) to the Defaulting Party, such failures shall constitute an
event of default under this Agreement (“Event of Default”); provided, however, if the
Defaulting Party’s failure to perform its obligations as described in this Section is of the
nature that it cannot be cured within the thirty (30) day cure period after such written notice
from the Non-Defaulting Party but reasonably could be cured within ninety (90) days, then
the Defaulting Party will have additional time as determined by the Non-Defaulting Party in
the Non-Defaulting Party’s reasonable discretion, in which to cure such default, provided
that the Defaulting Party has diligently commenced to cure such default during the initial
thirty (30) day cure period and diligently pursues the cure of such default. However, no such
notice or cure periods will apply in the case of any such failure which could, in the Non-
Defaulting Party’s judgment, absent immediate exercise by the Non-Defaulting Party of a
right or remedy under this Agreement, result in irreparable harm to the Non-Defaulting Party
or danger to the Project or third parties.

6.2 Remedies.

(&) Upon an Event of Default, the Non-Defaulting Party may exercise any or
all of its rights and remedies provided by applicable law or equity, including, but not limited
to, instituting claims for damages, specific performance and/or injunctive relief, and the
Defaulting Party will pay all costs associated therewith, including reasonable attorneys’ fees
and costs in the event that the non-Defaulting Party prevails in such action or actions
against the Defaulting Party.

(b) Each right and remedy is distinct from all other rights or remedies under
this Agreement or afforded by applicable law or equity, and each will be cumulative and may
be exercised concurrently, independently or successively, in any order. The Non-Defaulting
Party’s exercise of any particular right or remedy will not in any way prevent the Non-Defaulting
Party from exercising any other right or remedy available to it. The Non-Defaulting Party
may exercise any such remedies from time to time and as often as it chooses.

(c) In no event will any Party, or any of its officers, agents or employees, be
liable to another Party for any special, incidental, indirect or consequential damages, lost
profits or comparable claims of any sort arising out of or relating to this Agreement (to
include all related agreements and instruments to be developed and entered into by the
Parties pursuant to the terms of this Agreement) and the provision of services hereunder or
thereunder.

6.3 Termination.

(a) This Agreement shall terminate upon expiration of the Term; provided,
however, that this Agreement shall automatically terminate on the date that is ninety (90)



days after neither the Company nor any permitted successor or assignee owns, leases,
operates or otherwise holds any material interest in the Project and the Project Site, unless
a permitted successor or assignee has assumed the applicable rights and obligations under
this Agreement before the expiration of such ninety (90)-day period.

(b) A Non-Defaulting Party may terminate this Agreement upon an Event
of Default by the Defaulting Party, subject to the applicable cure periods set forth in Section
6.1 and provisions related to available remedies in Section 6.2(a).

(c) The Company may terminate this Agreement upon written notice to the
County if before the Placed-in-Service Date, the Company determines, in its sole discretion,
not to proceed with the Project.

(d) The Parties may terminate this Agreement at any time by mutual
written agreement.

(e) Expiration or termination of this Agreement shall not affect any right,
obligation, liability or remedy that accrued before the effective date of such expiration or
termination.

ARTICLE VII
MISCELLANEOUS

7.1 Counterpart Originals. This Agreement may be executed in counterparts and
in the form of duplicate originals, at least one original of which is being retained by each of
the Parties hereto and each of which shall be deemed an original hereof.

7.2 Governing Law. This Agreement shall be construed, interpreted and the rights
of the Parties determined in accordance with the laws of the State of Alabama without
reference to choice of law provisions of Alabama law.

7.3 Severability. In case any one or more of the provisions contained in this
Agreement should be invalid, illegal or unenforceable in any respect and for any reason
whatsoever, the validity, legality and enforceability of the remaining provisions shall not in
any way be affected or impaired thereby. In the event any such provision is held to be invalid,
illegal or unenforceable, the Parties hereto shall make their best efforts to agree on a
provision in substitution for such invalid, illegal or unenforceable provision that is as near
in economic benefit as possible to the provision found to be invalid, illegal or unenforceable.

7.4  Enforceability. Should any provision of this Agreement be declared invalid or
unenforceable as a matter of law, such invalidity or unenforceability shall not affect or impair
the validity or enforceability of any other provision of this Agreement or the remainder of this
Agreement as a whole. To the extent permitted by applicable law the Parties hereto waive any
provision of law now or hereafter in effect which renders any provision hereof prohibited or
unenforceable in any respect.
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7.5 Notices. Any notice required by this Agreement will be deemed properly given if
delivered in writing to the address specified below: (a) personally, (b) by recognized overnight
courier service, (c) by United States Mail, postage prepaid, or (d) by electronic mail:

Lowndes County:

Lowndes County Commission

% Mr. Charlie King, Chairman

205A East Tuskeena Street

Hayneville, Alabama 36040

(Mailing Address: P.O. Box 65, Hayneville, AL 36040)
Office Phone: (334) 548-2331

Fax: (334) 548-5101

Email: commissionerkingjn@gmail.com

With copies to:

Prince Chestnut, General Counsel
Lowndes County Commission
Post Office Box 628

Selma, Alabama 36702

Phone: (334) 875-7779

Fax: (334) 875-7767

Email: chestnutlaw@att.net

Company:

Sandstone Cliffs DevCo LLC
Attention: General Counsel

712 Main Street, Suite 3100
Houston, TX. 77002

Email: legal@cloverleafinfra.com

All notices shall be considered to have been given on the earlier of (i) receipt or (ii)
three days after the date of mailing or one day after delivery to an overnight carrier as
provided herein. Any Party to this Agreement desiring to make a change in its address for
the purpose of notices under this Section shall notify the other Party of the change of address
in the same manner as provided for in this Section for notices.

Notwithstanding the notice requirements as set forth in this Section, the Company
and the County acknowledge and agree that for purposes of verifying approvals or
instructions from the Company as required or permitted herein relating to various matters
pertaining to the Project, the County shall have the right to send by electronic mail or
facsimile to the Company any request for such approval or instructions, and the Company
shall have the right to send by electronic mail or facsimile to the County the Company’s
written approval or instructions. Notwithstanding the foregoing, no electronic mail or
facsimile shall constitute delivery of notice of default or of termination under this Agreement.

7.6 Press Releases. The County agrees to cooperate and coordinate fully with the
Company in connection with all press releases and publications concerning the Project and
this Agreement, the content of which shall in each instance be approved by the Company in
advance in writing.
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7.7  Assignment. Neither Party shall assign this Agreement without the prior
written consent of the other Party; provided, however, that the Company may assign this
Agreement, in whole or in part, together with the applicable rights, interests, obligations and
liabilities hereunder without consent but upon written notice to the County. Any such
assignment by the Company pursuant to the foregoing sentence shall require that: (a) such
assignee assumes in writing the rights and obligations of the Company hereunder; and (b)
the Company promptly provides to the County evidence of such assignment and assumption
of obligations, including such assignee’s contact information (which may be updated in
accordance with Section 7.5 at any time necessary during the Term). Any purported
assignment in violation of this Section 7.7 shall be null and void ab initio and shall not
release the Company from any of its obligations or liabilities under this Agreement. The
applicable assignor shall be released from all obligations and liabilities arising from and
after the effective date of such assignment pursuant to this Section 7.7. The County shall
reasonably cooperate in executing any documents required to transfer this Agreement to an
assignee, subject to applicable law. In addition, the Company shall have the right to pledge
its rights hereunder to any lender in connection with any financing of any of the Project.

7.8 Facilitation of Financing. The Parties acknowledge that the limitations with
respect to assignment in Section 7.7 are not intended and shall not be construed (i) to limit
the Company’s rights to grant a mortgage, deed of trust or other lien or assign its rights
and/or duties hereunder to any entity (the “Lender”) which may provide, or participate in
providing, financing from time to time for the Facility, Project Site, or any development located
thereon, or (i) to limit the assignment of this Agreement to any person or entity (including
without limitation the Lender) in connection with the foreclosure or other exercise of the

Lender’s rights or remedies as a result of any default by the Company under any financing
arrangement.

7.9 Further Assurances. To the extent legally permissible, the County agrees to
do all things and take all actions required, consistent with this Agreement, to establish the
Project and on an ongoing basis thereafter, including without limitation the obtaining,
negotiation, execution and delivery of all necessary or desirable agreements, filings,
Consents, authorizations, approvals, licenses or deeds. Further, the Parties hereto
understand and acknowledge that the County must appropriate in, or receive appropriations
for, its annual budget the amounts required to fulfill the commitments and financial
undertakings agreed to hereunder.

7.10 Section Titles and Headings. The section titles and headings are for
convenience only and do not define, modify or limit any of the terms and provisions hereof.

7.11 Survival of Representations and Warrants. Upon expiration or termination of
this Agreement:

(a) ARTICLE VI shall survive solely with respect to an Event of Default or
other breach occurring before the effective date of expiration or termination;

(b) the provisions concerning Governing Law, Notices, Assignment,
Authorization, No Joint Liability, No Third-Party Beneficiaries, Entire Agreement and this
Section 7.11 shall survive;

(c) any other provision that expressly states that it survives shall survive
in accordance with its terms; and
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(d) all other representations, warranties and covenants shall terminate.

7.12  Number and Gender of Words. Whenever herein the singular number is used,
the same shall include the plural where appropriate, and words of any gender shall include
each other where appropriate.

7.13 Authorization. Each Party hereto represents that prior to its execution hereof
all necessary and required corporate, governmental or other appropriate action, as
applicable, including without limitation resolutions of its governing boards or bodies, has
been taken to authorize the execution of this Agreement and the performance by such Party
of its respective obligations hereunder. Each Party acknowledges and agrees that it is under
no other agreement (whether written or oral), the terms of which are or will be violated by
such Party executing or performing under this Agreement or the terms of which violate the
terms of this Agreement or prevent or inhibit in any way the ability of such Party to perform
fully each of its obligations under this Agreement.

Notwithstanding anything in this Agreement or otherwise to the contrary, whenever
in this Agreement the County has agreed to take action with respect to government
operations or decisions within the purview of a government entity, submit text regarding an
ordinance for public hearing and vote, or otherwise perform an obligation (collectively,
“Government Action”), such Government Action shall be based on the lawful authority of the
County, as the case may be, after presentation to it of all necessary information and the
conduct of all necessary reviews, public meetings, executive or closed sessions and public
hearings. This Agreement shall not be construed to obligate such Party to prejudge an issue
or to vote in any particular fashion with respect to a Government Action.

7.14 Binding Effect. This Agreement and all terms, provisions and obligations set
forth herein shall be binding upon and shall inure to the benefit of the Company and its
successors and assigns and shall be binding upon and shall inure to the benefit of the
County and its successors and assigns and all other agencies, departments, divisions,
governmental entities, public corporations and other entities which shall be successors to the
County or which shall succeed to or become obligated to perform or become bound by any of
the covenants, agreements or obligations hereunder of the County. In addition, to the extent
legally permissible, the County agrees (a) to take all actions, without exception, which are
necessary and appropriate at any time to assure the binding effect, legality and enforceability
of its obligations hereunder and (b) not to take any action which would affect in any way
whatsoever the binding effect, legality and enforceability of its obligations hereunder.

7.15 Immediate Undertaking; Time is of the Essence. Time is of the essence in the
performance of this Agreement. The County understands that the Company desires to
expedite the timeline on many aspects of this Agreement, and the County agrees to use

commercially best efforts to perform its obligations under the terms of this Agreement as
quickly as possible.

7.16 No Joint Liability; No Consequential Damages.

(@) No Party shall have any liability, whether for damages, any equitable
remedy or otherwise, for the default or failure to perform any obligation of any other Party,
except as specifically provided in this Agreement.
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(b) In no event will any Party, or any of its officers, agents or employees, be
liable for special, consequential, exemplary or punitive damages arising out of or relating to
this Agreement.

7.17 No Third-Party Beneficiaries; Relationship of the Parties. This Agreement shall
not confer any rights or remedies upon any person other than the Parties to this Agreement
and their respective successors or permitted assigns. The County and the Company agree
that nothing contained in this Agreement, or any act of the Company or of the County, shall
be deemed or construed by any of the Parties hereto, or by third persons, to create any
relationship of principal and agent, or of a limited or a general partnership or of a joint venture
or of any association or relationship between the Company and the County other than as
independent contractors in a contract entered into at arm’s length. Notwithstanding any of
the provisions of this Agreement, it is agreed that the County has no investment or equity
interest in the business of the Company, and shall not be liable for any debts of the
Company, nor shall the County be deemed or construed to be a partner, joint venturer or
otherwise interested in the assets of the Company. No person other than the Parties to this
Agreement may directly or indirectly rely upon or enforce the provisions of this Agreement,
whether as a third-party beneficiary or otherwise.

7.18 Amendments and Waivers. No amendment of any provision of this Agreement
shall be valid unless the same shall be in writing and duly signed by an authorized
representative of each of the Parties. No waiver by any Party of any default,
misrepresentation or breach of warranty or covenant hereunder, whether intentional or not,
shall be deemed to extend to any prior or subsequent default, misrepresentation, or breach of
warranty or covenant hereunder or affect in any way any rights arising by virtue of any prior
or subsequent such occurrence.

7.19 Entire Agreement. This Agreement and those exhibits and agreements
referenced herein constitute the entire agreement and set forth all of the terms of the
understanding between the Parties hereto with respect to the subject matter hereof and may
only be waived, changed or modified by an instrument in writing signed by the County and
the Company.

7.20 Recitals. All recitals set forth in the Recitals section starting on the first page
of this Agreement are incorporated herein by reference.

(signature pages follow)
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be signed
by their duly authorized officers and their seals to be hereto affixed on the date of the
acknowledgment shown below, to be effective as of the day and year first above written.

LOWNDES COUNTY COMMISSION

By:

Name:

Its:

[SEAL]

ATTEST:

County Administrator

[Project Agreement Signature Page]



SANDSTONE CLIFFS DEVCO LLC

By:

Name:

Its:

[Project Agreement Signature Page]






EXHIBIT A

Project Site Description

RD CLAY DAT Parcels in Lowndes County, AL

CENTER 4509 06 24 0 000 001.000

| Project footprint 4509 07 25 0 000 001.000
=5 4509 06 24 0 000 0071 001
4508 04 19 0 000 016.000
4508 04 19 0 000 016.003
4508 04 19 0 000 016.002
4508 04 19 0 000 016.001
4508 04 19 0 000 016.004







EXHIBIT B

Standards
Overview Statement: The following standards for the Red Clay Data Center represent
responsible development practices that enable development while reducing impacts to
the surrounding community. These standards have been developed between the County

and the Company in accordance with industry standards and community input.

Continuing Commitment to Community Feedback

e Company will make reasonable efforts to create an online form or create an
online comment submission system for residents to provide feedback,
concerns or comments regarding the construction and/or operation of the
Project.

Perimeter Setbacks

e Minimum setback from Highway 21 right-of-way, measured from property
line:

o 150 Feet

e Minimum setback from existing residential use parcels or parcels platted for
residential use as of the effective date, measured from the property line of the
parcel:

o 500 Feet
o Exception: Where a 500-foot setback is not feasible, the setback may be
reduced to no less than 300 Feet, subject to the Enhanced Buffer

requirements in the Residential and Other Land Use Buffer section below

e Minimum setback for all other parcel types (e.g. agricultural, industrial,
business, undeveloped, etc.)

o 200 Feet
e No structures, parking, or mechanical equipment within setbacks except:
o Approved screening
o Fencing
o Stormwater features (must be landscaped)
o Guard House (Secured entrance)

e Where feasible, existing native vegetation will be retained and maintained
within the perimeter setbacks.



Landscape Buffer Zones
e Road Frontage Buffer

o Width: 100 feet

o Planting density:
e 1 canopy tree every 30 feet
e 1 understory tree every 20 feet
e Continuous hedge or shrub massing (min. 36” height at install)

o Earthen berm:
e 6 feet high (required where visible from major roadways)
o Maximum 3:1 slope

o Exceptions: Existing native forested areas shall serve as replacement
for landscaping and berm requirements.

e Required buffer areas shall remain undisturbed to the extent
practical, including wetlands and natural drainage features.
Limited disturbance for access, utilities, and drainage routing
is permitted, provided crossings are as direct and minimal as
reasonably feasible.
e Residential and Other Land Use Buffer
o Width: 200 feet
o Planting density:
e 1 canopy tree every 20 feet
e 1 understory tree every 15 feet
e Dense evergreen screening (year-round opacity)
o Earthen Berm:
e 8 feet high (continuous unless impractical)
o Maximum 3:1 slope

e Minimum 25 feet from property line

o Enhanced Buffer (where setback is reduced below 500 feet):



e FEarthen berm shall be 10 feet high in lieu of 8 feet

e Planting density shall be twice the standard density: 1 canopy
tree every 10 feet, 1 understory tree every 7.5 feet, and dense
evergreen screening (year-round opacity) at twice the standard
shrub quantity

o Exceptions: Existing native forested areas shall serve as replacement
for landscaping and berm requirements.

e Required buffer areas shall remain undisturbed to the extent
practical, including wetlands and natural drainage features.
Limited disturbance for access, utilities, and drainage routing
is permitted, provided crossings are as direct and minimal as
reasonably feasible.

Landscape Maintenance:

o Trees, plants, berms, and other landscape features shall be maintained
in a healthy and functional condition. Any dead or damaged plant
material shall be replaced within a reasonable time, consistent with
the appropriate planting season.

Architecture

Parking

Fencing

Lighting

Architectural design and exterior finish that is compatible with neighboring
uses is encouraged.

The number of spaces provided shall be responsibly determined based upon
the number of employees associated with the actual use of the property.

No perimeter fence may exceed 12 feet in height.

Company may only use decorative metal fencing with no barbed or razor wire
within setback areas.

Photometric plans shall be submitted to the Local Project Coordinator during
the design phase of any major construction or expansion Project for review by
the County. These light levels shall be field measured for verification of
compliance upon the completion of aforementioned Project.

All exterior lighting shall be dark sky compliant, comply with Federal Aviation
Administration regulations, and conform to best industry practices to reduce
impacts on migratory birds and wildlife.



Maximum [lumination at Property Line:

o Existing residential use parcels or parcels platted for residential use as
of the effective date: 0.1 foot-candles (fc) maximum

o All other parcel types (e.g. agricultural, industrial, business,
undeveloped, etc.): 0.5 foot-candles (fc) maximum

o Public rights-of-way: 0.7 foot-candles (fc) maximum
o Short-term, temporary lighting required for personnel safety and site

security are exempt from Maximum Illumination standards set forth
above

Measurements taken at grade with all site lighting at normal operating
conditions

Fixtures:

o All lighting shall be: Fully shielded and downward directed, no light
above the horizontal plane

o No exposed bulbs or unshielded fixtures permitted
Color Temperature

o Maximum 3000K, with 2700K required within 300 feet of residential
property

Lighting Controls

o Non-essential lighting shall be reduced during nighttime hours to the
extent practicable, while maintaining required safety and security
lighting. Motion sensors or adaptive lighting controls shall be utilized
in low-use areas.

Noise Levels

Maximum Sound Levels at Property Line

o Existing residential use parcels or parcels platted for residential use as
of the effective date: 55 dBA 24 hours/day

o All other parcel types (e.g. agricultural, industrial, business,
undeveloped, etc.) and public rights-of-way: 65 dBA 24 hours/day

o A baseline noise study is to be completed by the Company to document
existing ambient conditions at sensitive receptors before design.
During design, acoustic modeling is to be completed to predict
operational noise levels and identify any mitigation measures required
to meet compliance limits. Upon completion of construction,



additional noise studies are required to measure normal operating
conditions. Documentation of these results must be submitted to the
Local Project Coordinator for verification of compliance.

o If the baseline noise study completed prior to construction quantifies
pre-existing ambient noise at any property line already exceeds the
sound levels indicated above, then the project shall not raise that
ambient level by more than S5 dB over the pre-construction
measurement.

All measurements shall be measured with a sound level meter meeting the
requirements of the American National Standards Institute, Inc. or its
successor bodies:

o An acoustic calibrator of accuracy to within 0.5 dB shall be utilized for
the calibration of sound level meters.

o Sound measuring instruments shall be calibrated at least once every
three years. Calibrations shall meet standards traceable to the
National Bureau of Standards.

o A properly installed windscreen recommended by the manufacturer of
the sound level meter shall be used.

All measurements shall be measured in accordance with the instrument
manufacturer’s instructions and as follows:

o

o

Be measured at the approximate location of the property line or the
boundary of the public premises, at a height of at least four feet above the
immediate surrounding surface.

In no case shall the operator or observer be closer than two feet from the
system’s microphone, nor shall he/she locate himself/herself between the

microphone and the noise source being measured.

Include cumulative sound from facility-attributable noise, using ANSI
S12.9 background-subtraction/correction methodology.

Follow ANSI. S12.9 Part 4 Environmental Sound Measurement.

Sounds attenuation and vibration isolation technologies shall be used, where
applicable, to comply with noise level requirements.

Generator Testing

Limited to weekdays, 9:00 AM — 5:00 PM Central Time

Must comply with all property line noise limits

Emergency operations exempt but must be documented



Air Quality

e Company shall meet all Alabama Department of Environmental Management
requirements and other state or federal requirements with respect to air
quality including, if applicable, any emission standards, monitoring
requirements, recordkeeping requirements or reporting requirements.

Water

e Company agrees to employ water-efficient cooling systems, prioritizing non-
water based cooling methods or closed-loop cooling systems.

e Company agrees to fund all water infrastructure improvements needed to
facilitate water delivery to serve the site while providing excess capacity to
utility to alleviate strain on the system, through an agreement with the
applicable water utility.

e Company agrees to daily minimum and maximum water use and minimum
billing through an agreement with the applicable water utility.

e Company shall comply with the water limits provided in the agreement
between the Company and the applicable water utility entity providing water
to the Project.

e Company shall meet all Alabama Department of Environmental Management
requirements and other state or federal requirements with respect to
handling, collecting, storing, treating, or discharging any wastewater or other
pollutants for both construction related wastewater and, if applicable, any
industrial wastewater related to the operations of the Project.

Roads

e Company shall utilize Alabama Highway 21 and US 80 as primary
construction and long-term access routes to the site.

e County Road 37 shall not be used in the construction of the Project without
the written consent of the County except for limited use of County Road 37

for the construction of the emergency access road connecting to County Road
37.

e County Road 37 may be utilized for secondary and/or emergency access to
the site after it is placed in service. Company shall provide designated haul
routes in advance of construction.

¢ Company shall fund necessary off-site traffic improvements related to the
Project as needed, examples include driveways, turn lanes, traffic signals, etc.
Improvements will be identified in a Traffic Impact Study.

Recordkeeping and Inspections



For the duration of this Agreement, the Company shall keep adequate records
establishing compliance with the terms of the Standards, including third-
party certifications (such as from regulatory agencies or contractual parties),
reports from monitoring equipment, and any other information reasonably
capable of certifying compliance.

After the Project is placed-in-service the Company shall provide to the Local
Project Coordinator the adequate records and a certification of accuracy
establishing compliance with the Standards.

Adequate records shall be maintained by the Company for a period of three
years subsequent to being provided to the Local Project Coordinator.

The Local Project Coordinator shall submit the adequate records to a qualified
credentialed professional of the County’s choice to confirm compliance with
the Standards.

If a temporary violation of the Standards occurs, the Company agrees to make
commercially reasonable efforts to remedy the temporary violation within 30
days of written notification by the Local Project Coordinator of the violation
without regard to the application of Section 6.1.

If the Company determines in good faith that the temporary violation will take
longer than 30 days to remedy, the Company agrees to notify the Local Project
Coordinator in writing, along with a good faith estimate of when the remedy
should occur without regard to the application of Section 6.1.






ABATEMENT AGREEMENT

THIS ABATEMENT AGREEMENT (this “Agreement”) is made and entered into as of this ___
day of October, 2026, by and between Lowndes County, Alabama (the “County”) and Sandstone

Cliffs DevCo LLC, a Delaware limited liability company, and its successors and assigns (collectively,
the “Company”).

L. Abatement Resolution. At the Company’s request, the County has heretofore
adopted and approved a resolution (the “Abatement Resolution”) granting to the Company and the
Project abatements of certain state and local taxes with respect to Private Use Industrial Property,
in accordance with and to the fullest extent permitted by law (except as limited herein) and for
no longer than the Maximum Exemption Period, pursuant to Act No. 92-599, Legislature of
Alabama, Tax Incentive Reform Act of 1992 (Section 40-9B-1 et seq., Code of Alabama 1975) (the
“Act”) and the regulations promulgated thereunder, as the same may from time to time be amended,
subject to entry by the County and the Company into this Agreement.

2. Certain Definitions.

(a) “Abatement Parties” or “Abatement Party” means the Company, any
contractors and each subcontractor, any vendors, lessees or any person claiming an abatement or
the right to receive an abatement pursuant to this Agreement relating to the Project.

(b) “Abatement Commencement Date” means (i) for purposes of the ad valorem
tax abatements granted hereunder, the Placed in Service Date, and (ii) for purposes of the
construction related sales tax abatements and mortgage and deed rerecording tax abatements

granted hereunder, the date on which any Private Use Industrial Property is first acquired by the
Company for the Project.

(c) “Abatement Termination Date” means the date that is the twentieth (20th)
anniversary of the Abatement Commencement Date described in Section 2(b)(i), unless sooner
terminated as set forth in this Agreement.

(d) “Actual Spending Amount” means the aggregate capital investment incurred
on Private Use Industrial Property by the Company, its Affiliates and/or qualifying lessors and
lessees in connection with the Project.

(e) “Affiliate” means any entity that now or in the future, directly or indirectly
controls, is controlled by or is under common control with a Party. For purposes of the foregoing,
“control” means the direct or indirect power to direct or cause the direction of the management and

policies of an individual or entity, whether through election of directors, ownership of voting
securities, by contract, or otherwise.

) “Maximum Exemption Period” shall have the meaning prescribed in the Act,
but will be limited by the shorter terms of this Agreement where applicable and in no event shall
this period exceed the Abatement Termination Date, provided, however that the Maximum
Exemption Period shall expire on the date on which the Project has ceased, for six (6) consecutive

months, to be used in the active conduct of a data processing center (as defined in the Act) after the
Placed in Service Date.

(g) “Parties” means, collectively, the County and the Company.

207939027.v18



(h) “Party” means one of the Parties.

(1) “Placed in Service Date” means the date on which any Private Use Industrial
Property is or becomes owned for federal income tax purposes by the Company for the Project, as
measured by the first data center building being placed in service as provided in a notice in writing
by the Company to the County.

() “Private Use Industrial Property,” as more particularly defined in Section 40-
9B-3(a)(18) of the Code of Alabama (1975), includes, without limitation, all real and personal
property comprising the Project, the costs of which may be capitalized for federal income tax
purposes, including, but not limited to, any and all real property including without limitation new
buildings and fixtures, as well as machinery and equipment, computers, software licensed for use
at the Project, equipment supporting computing, networking, or data storage; cooling systems,
cooling towers, and other temperature infrastructure; power infrastructure for transformation,
distribution, or management of electricity used for the maintenance and operation of the Project,
and including, but not limited to, exterior dedicated business-owned substations, backup power
generation systems, battery systems, and related infrastructure; and any other equipment
necessary for the maintenance and operation of the Project.

(k) “Project” means the construction, installation, and equipping of a data
processing center (as such term is defined in the Act) campus (which could include more than one
building) on the Project Site, consisting of a large group of networked computer servers and related
technology for the remote storage, processing, and/or distribution of data for, and to support
operations of, the Company, including any and all additional real and personal property
investments and improvements made by the Company or its Affiliates related thereto on the Project
Site for the operation of Project Red Clay.

Q) “Project Site” means the site located in unincorporated Lowndes County,
Alabama, the current description of which site is described in the attached Exhibit A hereto, plus
any additional contiguous tracts of land within the County acquired now or in the future (whether
by deed or under one or more long-term leases or similar rights) by the Company or an Affiliate,
but in no event shall the Project Site exceed 2,200 acres in Lowndes County without the prior
written consent of the County.

3. The Company’s Representations. The Company hereby makes the following
representations and warranties as of the date of this Agreement in connection with the abatements
so requested and granted:

(a) To the best of its knowledge, with respect to the predominant activity to be
carried on at the Project, the applicable National Industry Number assigned by 2022 North American
Industry Classification Systems (as promulgated by the Executive Office of the President of the
United States, Office of Management and Budget) is 518210.

(b)  The Abatement Application, attached hereto as Exhibit B and incorporated
herein by reference (the “Abatement Application”) sets forth good faith estimates of: (i) the date by
which commencement of the construction of the Project will begin; (ii) the date by which completion
of the construction of the first building of the Project will occur; (iii) the date by which the first
building of the Project will be placed in service; (iv) the estimated amount (the “Estimated Capital
Investment”) to be invested in Private Use Industrial Property by the Company in the different
elements comprising the Project; and (v) the estimated number of new employees and the estimated
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annual payroll of new employees to be employed initially and in each of the succeeding three years
of the Project.

(c) The Company has all corporate authority pursuant to its respective governing

documents and all laws pursuant to which it is doing business to carry out the provisions of this
Agreement.

(d) The execution and delivery of this Agreement on behalf of the Company has

been duly authorized by all necessary or appropriate corporate action on behalf of the Company
and its Affiliates.

(e) Neither the authorization, execution and delivery of, nor the performance of,
this Agreement by the Company, violates, constitutes a default under or a breach of (i) any
agreement, instrument, contract, mortgage, ordinance, resolution or indenture to which the
Company or any of its Affiliates are a party or to which they or their respective assets or properties
are subject or (ii) any law, judgment, decree, order, ordinance, rule, regulation, consent or
resolution applicable to the Company or any of its assets or properties.

® There is not now pending nor, to the knowledge of the Company, threatened,
any litigation, governmental proceeding or governmental investigation affecting the Company which
questions the validity or organization of the Company.

4. County Representations. The County hereby makes the following representations
and warranties as of the date of this Agreement in connection with the abatements so requested
and granted:

(a) The Abatement Application and the Abatement Resolution are the only
applications and/or approvals that are required for the abatement of (i) all state and local
noneducational ad valorem taxes (as such term is defined in the Act), with the exception of 1 mill
to be used for the Alabama Development Fund (in accordance with Ala. Act 2025-84); (i) all
construction related transaction taxes (as such term is defined in the Act), with the exception of (A)
the 0.75% State construction related transaction taxes to be used for the Alabama Development
Fund, and (B) those local construction related transaction taxes levied for educational purposes or
for capital improvements for education; and (iii) all mortgage and recording taxes (as such term is
defined in the Act) (clauses (i)-(iii) collectively, the “Taxes”) for the Project; provided, however, that
the County makes no representation regarding the sufficiency of such filing, the accuracy of the
items described in the Abatement Application, the need for the Company to file a separate
abatement for any “major additions”, or the assignment or transferability of any abatements.

(b) The Project is located in the boundaries of the County.

(c) The County has power under the constitution and laws of the State (including
particularly the provisions of the Act) to carry out provisions of this Agreement.

(d)  The execution and delivery of this Agreement on behalf of the County has been
duly authorized by the Abatement Resolution adopted by the governing body of the County.

(e) Neither the authorization, execution and delivery of, nor the performance of,
this Agreement by the County, violates, constitutes a default under or a breach of (i) any agreement,
instrument, contract, mortgage, ordinance, resolution or indenture to which the County is a party
or to which the County or its assets or properties are subject or (ii) any law, judgment, decree,
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order, ordinance, rule, regulation, consent or resolution applicable to the County or any of its assets
or properties.

€3 Except for general allegations made by groups objecting to the Project, there
is not now presently pending any litigation, governmental proceeding or governmental investigation
affecting the County which questions (i) the members, titles or positions of the members of the
governing body or the manner in which the officers of the County are selected, (ii) the authority of
the County to approve the abatements granted pursuant to this Agreement or (iii) the procedures
followed by the County to approve the abatements granted pursuant to this Agreement.

5. Abatement Grant. In consideration of the agreements described in this Agreement
and subject to the terms and conditions of this Agreement and expressly subject to the limitations
set forth in this Section 5, in accordance with the provisions of the Act, and in support of the grant
of abatements made in the Abatement Resolution, the County hereby grants the abatement of
Taxes, with regard to the Project, as follows:

(a) Ad Valorem Tax Abatement. The Company shall receive an abatement of all
State and fifty percent (50%) of the local noneducational ad valorem taxes, with the exception of 1
mill to be used for the Alabama Development Fund, for the Project for the portion of the Maximum
Exemption Period beginning on the Abatement Commencement Date and continuing until the
Abatement Termination Date. Subject to the timeline set forth in the preceding sentence, the ad
valorem taxes abated pursuant to this Section 5(a) shall apply to all Private Use Industrial Property
owned at any time during the Maximum Exemption Period. For the State of Alabama (the “State”)
and the County, the noneducational and educational ad valorem millage rates as of the date first
set forth above are shown in Exhibit C as incorporated herein by reference.

(b) Construction Related Transaction Tax Abatement. The Company shall receive
an abatement of all State construction related transaction taxes and fifty percent (50%) of all local
noneducational construction related transaction taxes, with the exception of the 0.75% State
construction related transaction taxes to be used for the Alabama Development Fund, for the
Project for the portion of the Maximum Exemption Period beginning on the Abatement
Commencement Date and continuing until the Abatement Termination Date. The construction
related transaction taxes abated pursuant to this Section 5(b) shall apply to all taxable services and
all acquisitions of Private Use Industrial Property, the costs of which may be added to a capital
account with respect to the Project (determined without regard to any rule which permits
expenditures properly chargeable to capital account to be treated as current expenses), occurring at
any time during the Maximum Exemption Period. For the State and the County, the educational

and noneducational sales and use tax rates as of the date first set forth above are shown in Exhibit
C.

(c) Mortgage and Deed Recording Tax Abatement. The Company shall receive an
abatement of all mortgage and deed recording taxes imposed by Chapter 22, of Title 40, Code of
Alabama (19795), as amended, for the Project for the portion of the Maximum Exemption Period
beginning on the Abatement Commencement Date and continuing until the Abatement Termination
Date. The rates of mortgage and deed recording tax as of the date first set forth above are shown in
Exhibit C. This abatement shall apply only to recording taxes with respect to mortgages, deeds and
documents related to issuing or securing obligations and conveying title into or out of the County.

(d) Estimated Savings. Based in part upon the representations of the Company
as to the Estimated Capital Investment and the relative costs of different elements comprising the
Project and in part upon the County’s knowledge of applicable tax rates within the County, the
amount of each tax abatement is hereby estimated as follows:

4
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@) as to abated ad valorem taxes, the amount of $738,404,183;

(ii) as to abated construction related transaction taxes, the amount of
$2,048,063,392; and

(i) as to abated mortgage and recording taxes, the amount of $0.

(e) Abatements Not Limited by Estimates. To the extent legally permissible, the
estimates of capital expenditures and tax abatements contained in this Agreement and in the
Abatement Resolution are estimates and not restrictions or limitations. It is the intent of this
Agreement that the abatements be granted in accordance with the first sentence of this Section 5(e)
whether or not such abatement varies from the estimated amounts. The County hereby
acknowledges and agrees that, in the event that the Actual Spending Amount is below the
Estimated Capital Investment, or if the capital investments are not made by the Company at a time
sufficient to enable the Company to receive the extended Maximum Exemption Periods, then the
Company shall nonetheless be entitled to receive an abatement based on the applicable Maximum
Exemption Period, subject to the limitations set forth in this Section 5. To the extent legally
permissible, in addition, the County acknowledges and agrees that in the event that the Actual
Spending Amount exceeds the Estimated Capital Investment, whether or not in excess of more than
10% over such Estimated Capital Investment, the Company shall not be required to resubmit to
the County a new or amended Abatement Application with respect to the Project and the abatement
granted under this Agreement shall continue in full force and effect under the Act and other
applicable law, whether by virtue of treating such investments as “major additions” under the Act
or otherwise, except to the extent that the Company elects otherwise under Section 6(b). Finally,
the County agrees that each and every item of real and personal property purchased and located
in the County to be incorporated into the Project is subject to the applicable tax abatements granted
herein during the applicable portions of the Maximum Exemption Period described in Sections 5(a)-
S(c), regardless of whether the specific piece of property in question (or the Project as a whole) has
been considered “placed in service,” regardless of whether the property is considered “owned for
federal income tax purposes” by the Company at such time and regardless of whether the property
is designated as “construction in progress” or otherwise at such time. The granting of such
abatements is not conditioned upon the ability of the Company to meet its projections contained in
this Agreement as to job creation and payroll.

() Limitations. Notwithstanding anything in this Agreement or the Abatement

Resolution to the contrary, the abatements granted pursuant to this Section 5, shall be subject to
the following limitations:

@) In no event shall the Maximum Exemption Period exceed 20 years from
the Abatement Commencement Date described in Section 2(b)(i);

(i) In no event shall any taxes be abated for work or services attributable,
directly or indirectly, to any other projects other than the Project or for any property
placed in service outside of Lowndes County, Alabama.

(2) Termination of the Abatement. The abatements granted pursuant to Section
S shall terminate if the Project shall cease operating as a data processing center (as defined in Act)
for more than six (6) consecutive months after the Placed in Service Date.

6. Future of Project.
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() Scope of Abatements. To the extent legally permissible, the abatement
granted to the Company by the County herein extends to all future State noneducational ad
valorem taxes (with the exception of 1 mill to be used for the Alabama Development Fund), 50% of
all future local noneducational ad valorem taxes, all future State sales and use taxes (with the
exception of the 0.75% State construction related transaction taxes to be used for the Alabama
Development Fund), 50% of all future local noneducational sales and use taxes, and all mortgage
and recording taxes for the Project. Thus, if any additional noneducational taxes are levied by any
city, county, state, or other governmental entity to which the Company would otherwise be subject,
then, as provided in this Agreement, the Company shall receive an abatement from such taxes in
accordance with this Agreement. The Company will remain liable for any ad valorem taxes or sales
and use taxes which are imposed or levied for educational purposes or for capital improvements
for education to the extent such taxes are not abatable under applicable law and will remain liable
for other taxes not abated hereunder.

(b)  Additional Projects. To the extent legally permissible, the County agrees that,
should the Company decide in the future to invest additional amounts near the Project in the
form of one or more Additional Projects (including without limitation “major additions” under
the Act), the County agrees to negotiate with the Company in good faith and to process and consider
for approval a properly prepared Application to Granting Authority for Abatement of Taxes (Form
CO: CAA) (or its successor form or forms), subject to the County’s customary procedures. For
purposes of this Agreement, the term “Additional Project” and “Additional Projects” shall include
one or more future real property improvement projects (other than the Project) to be undertaken
at any time by the Company as an Additional Project or Additional Projects, on real property at the
Project site or at another site in the County, whether or not resulting in additional square footage
of building space, for the operation of a data processing center, together with any and all personal
property related thereto. For the avoidance of doubt, nothing contained in this Section 6(b) shall
limit or modify the application of the Act to the Project now or in the future, or prevent in any way
the application of the Act to the Project to the maximum extent allowed under Alabama law (subject

to the specific restrictions set forth herein) and nothing shall obligate the County to grant any
additional abatements.

(c) Broad Intent. This Agreement shall be liberally construed to effectuate the
granting of the abatements intended to be provided by this Agreement. The Parties acknowledge
that as of the date of this Agreement, the Company cannot predict if, when or at what rate
development of the Project will occur. The timing and rate for development of the Project will
depend upon numerous factors outside of the control of the Company, such as market orientation
and demand, competition, availability of qualified laborers to construct, and/or weather conditions.
The Company may develop the Project in such order and at such rate and times as the Company
deems appropriate within the exercise of its sole and absolute discretion. The County acknowledges
that this right is consistent with the intent, purpose, and understanding of the Parties to this
Agreement. Nothing in this Agreement shall be construed to require the Company to proceed with
developing the Project or any portion thereof.

7. Compliance Matters.

(a) The Company agrees to file, within 90 days after the date hereof, a copy
of this Agreement with the Department of Revenue of the State of Alabama and the office of the
Lowndes County Tax Assessor.

(b) The Company will not owe any amounts to the County for any purposes
including, without limitation, for fees or out of pocket expenses, if any, of directors, officers, agents
or employees of the County, or for any fees for legal counsel to the County, or any other legal fees.

6
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(c) To the extent legally permissible, the County agrees to waive any fees or costs,
if any, related to the tax abatements granted under this Agreement now and in the future, including
the amendment of this Agreement.

(d) The Parties hereto acknowledge and agree that the Alabama Department of
Revenue shall initially issue to the Company a Sales and Use Tax Certificate of Exemption (Form
STE-2) reflecting a 10-year Maximum Exemption Period. In order to replace its initial Form STE-2
with a Form STE-2 reflecting the extended Maximum Exemption Period, the Company shall file with
the Alabama Department of Revenue such documentation as is reasonably requested by the
Alabama Department of Revenue to support the Actual Spending Amount. Notwithstanding the
foregoing, the expiration date of the Form STE-2 shall not increase the time periods of the applicable
abatements described in Sections 5(a)-5(c). The Company hereby agrees to comply with Rule 810-6-
4-.24.01 of the Alabama Department of Revenue Administrative Code (as amended from time to time)
with respect to its use of the Form STE-2.

(e) During the Maximum Exemption Period, the Company hereby agrees to provide
a copy to the County of any reports that the Company submits to the State solely in connection with
the construction related transaction taxes paid in connection with the Project for the benefit of the
Alabama Development Fund, such copy to be provided within 30 days of submission to the State.

(1) The County hereby agrees that it will, or will cause any organization that it
engages to administer its sales and use taxes to: (i) establish an online reporting and remitting system
that permits all Abatement Parties to remit the nonabated County sales and use tax incurred in
connection with the Project, and (ii) create a software program or system that provides the County
with monthly reports detailing the sales and use tax remittances of the Abatement Parties as
described in (i) without any additional reporting obligations of the Abatement Parties.

(2) The Company agrees that during each year of the Maximum Exemption Period
during the term of this Agreement, all real property of the Project (the “Project Real Property”) shall
be initially valued at the lower of its original cost or replacement cost, subject to normal wear and
tear and obsolescence, as of the date that such Project Real Property is placed in service, and that
thereafter, such appraised value shall be adjusted annually only by depreciation (including
application of composite factors) of such property in accordance with the rules, procedures, and
regulations of the Alabama Department of Revenue (the “Department”) governing the valuation of
the Project Real Property and taking into consideration any other relevant facts and circumstances
that may reduce the Project Real Property’s appraised value (the “County’s Value”). Further, in the
event of an appeal from a decision by the Lowndes County Board of Equalization (the “BOE”) to
Lowndes County Circuit Court with respect to any tax year during the Maximum Exemption Period
during the term of this Agreement, the Company does hereby waive any right to reduce the County’s
Value of the Project Real Property for any tax year during the Maximum Exemption Period during
the term of this Agreement for any of the following reasons: (i) limited use, or (ii) special purpose
buildings; provided, however, that the Company may assert that the County’s Value for the Project
Real Property is excessive based on sales or leases of comparable properties (as determined by
geographic location, time in operation, equipment type, or other factors commonly considered in
selecting comparable properties), the physical condition of the Project Real Property, other market
conditions, or due to damage or destruction. The Company’s agreement in the preceding sentence
to waive declarations or claims shall not apply in the event that the County’s Value of the Project
Real Property for ad valorem tax purposes exceeds actual construction and acquisition costs of the
Project Real Property after downward adjustment for depreciation of the Project Real Property in
accordance with the rules, procedures, and regulations of the Department. Within sixty (60) days
of the beginning of each new ad valorem tax year (i.e., on or before December 1) included in the
Maximum Exemption Period during the term of this Agreement, the Company and the Lowndes
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County Tax Assessor shall meet to discuss in good faith the valuation and assessment of the Project
Real Property with the objective of reaching an agreement as to the appraised value of the Project
Real Property in an effort to avoid any objection of the appraised valuation to the BOE or appeal of
the appraised valuation by the BOE to the Lowndes County Circuit Court.

(h) The County shall execute such additional documents and instruments as may
reasonably be required by the Company, and will take all reasonable and necessary steps and
actions, to ensure that the Company receives the maximum abatement of taxes allowable under the
Act (subject to the specific restrictions set forth herein).

8. Miscellaneous.

(a) Entire Agreement. This Agreement and the Exhibits attached hereto contain
the entire agreement of the Parties hereto regarding the transactions described herein, and there
are no representations, oral or written, relating to the transactions described herein which have
not been incorporated herein. This Agreement does not abrogate any rights established or preserved
by any applicable law, by any other agreement or contract executed by the County and the

Company in connection with the Project, or that have vested or may vest pursuant to common law
or otherwise.

(b) Amendments. Except as set forth in this Section 8(b), no amendment of any
provision of this Agreement shall be valid unless the same shall be in writing and duly signed by
an authorized representative of each of the Parties. An amendment to this Agreement shall not be
considered a grant of abatements hereunder for purposes of the Act. Notwithstanding the foregoing,
Exhibit A may be amended by the Company to add additional real property to the Project Site in
accordance with the terms of this Agreement without consent of the County. Notice of such

amendment to Exhibit A shall be delivered in writing to the County within sixty (60) days of such
amendment.

(c) Waivers. No waiver by any Party of any default, misrepresentation or breach
of warranty or covenant hereunder, whether intentional or not, shall be deemed to extend to any
prior or subsequent default, misrepresentation, or breach of warranty or covenant hereunder or
affect in any way any rights arising by virtue of any prior or subsequent such occurrence.

(d) Severability. In case any one or more of the provisions contained in this
Agreement should be invalid, illegal or unenforceable in any respect and for any reason whatsoever,
the validity, legality and enforceability of the remaining provisions shall not in any way be affected
or impaired thereby. In the event any such provision is held to be invalid, illegal or unenforceable,
the Parties hereto shall make their best efforts to agree on a provision in substitution for such
invalid, illegal or unenforceable provision that is as near in economic benefit as possible to the
provision found to be invalid, illegal or unenforceable.

(e) Counterparts. This Agreement may be executed in counterparts and in the
form of duplicate originals, at least one original of which is being retained by each of the Parties
hereto and each of which shall be deemed an original hereof.

® Binding Effect. This Agreement and all terms, provisions and obligations set
forth herein shall be binding upon and shall inure to the benefit of the Company and its successors
and assigns and shall be binding upon and shall inure to the benefit of the County and its
successors and assigns and all other agencies, departments, divisions, governmental entities,
public corporations and other entities which shall be successors to the County or which shall
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succeed to or become obligated to perform or become bound by any of the covenants, agreements
or obligations hereunder of the County. In addition, to the extent legally permissible, the County
agrees (i) to take all actions, without exception, which are necessary and appropriate at any time
to assure the binding effect, legality and enforceability of its obligations hereunder and (ii) not to
take any action which would affect in any way whatsoever the binding effect, legality and
enforceability of its obligations hereunder.

(2) Headings. The headings in the Sections in this Agreement are for convenience
of reference only and shall not form a part hereof.

(h)  Assignment. Neither Party shall assign this Agreement without the prior
written consent of the other Party; provided, however, that the Company may assign this
Agreement, in whole or in part, together with the applicable rights, interests, obligations and
liabilities hereunder without consent but upon written notice to the County. Any such assignment
by the Company pursuant to the foregoing sentence shall require that: (a) such assignee assumes
in writing the rights and obligations of the Company hereunder; and (b) the Company promptly
provide to the County evidence of such assignment and assumption of obligations, including such
assignee’s contact information (which may be updated in accordance with Section 8(j) at any time
necessary during the term of this Agreement). Any purported assignment in violation of this Section
8(h) shall be null and void ab initio and shall not release the Company from any of its obligations
or liabilities under this Agreement. The applicable assignor shall be released from all obligations
and liabilities arising from and after the effective date of such assignment pursuant to this Section
8(h). The County shall reasonably cooperate in executing any documents required to transfer this
Agreement to an assignee, subject to applicable law. In addition, the Company shall have the right
to pledge its rights hereunder to any lender in connection with any financing of any of the Project.

(1) Liability.

@) The covenants and agreements contained in this Agreement shall never
constitute or give rise to a personal or pecuniary liability or charge against the general
credit of the County or State of Alabama, and in the event of a breach of any such
covenant or agreement, no personal or pecuniary liability or charge payable directly
or indirectly from the general assets or revenues of the County or State of Alabama,
shall arise therefrom. Nothing contained in this Section 8(i), however, shall relieve
the County from the observance and performance of the covenants and agreements
on its part contained herein.

(i) No recourse under or upon any covenant or representation of this
Agreement shall be had against any past, present or future incorporator, officer or
member of the County, or of any successor corporation, either directly or through
the County, whether by virtue of any constitution, statute or rule of law, or by the
enforcement of any assessment or penalty or otherwise; it being expressly understood
that this Agreement is solely a corporate obligation, and that no personal liability
whatever shall attach to, or is or shall be incurred by, any incorporator, officer or
member of the County or any successor corporation, or any of them, under or by
reason of the covenants or agreements contained in this Agreement.

() Notices. Any notice required by this Agreement will be deemed properly given if
delivered in writing to the address specified below: (i) personally, (ii) by recognized overnight courier
service, (iii) by United States Mail, postage prepaid, or (iv) by electronic mail:

Lowndes County:
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Lowndes County Commission

% Mr. Charlie King, Chairman

205A East Tuskeena Street

Hayneville, Alabama 36040

(Mailing Address: P.O. Box 65, Hayneville, AL 36040)
Office Phone: (334) 548-2331

Fax: (334) 548-5101

Email: commissionerkingjn@gmail.com

With copies to:

Prince Chestnut, General Counsel
Lowndes County Commission
Post Office Box 628
Selma, Alabama 36702
Phone: (334) 875-7779
Fax: (334) 875-7767

Email: chestnutlaw@att.net

Company:

Sandstone Cliffs DevCo LLC
Attention: General Counsel

712 Main Street, Suite 3100
Houston, TX. 77002

Email: legal@cloverleafinfra.com

(k) Authorization. Each Party hereto represents that prior to its execution hereof
all necessary and required corporate, governmental or other appropriate action, as applicable,
including without limitation resolutions of its governing boards or bodies, has been taken to
authorize the execution of this Agreement and the performance by such Party of its respective
obligations hereunder. Each Party acknowledges and agrees that it is under no other agreement
(whether written or oral), the terms of which are or will be violated by such Party executing or
performing under this Agreement or the terms of which violate the terms of this Agreement or
prevent or inhibit in any way the ability of such Party to perform fully each of its obligations under
this Agreement. Notwithstanding anything in this Agreement or otherwise to the contrary, whenever
in this Agreement the County has agreed to take action with respect to government operations or
decisions within the purview of a government entity, submit text regarding an ordinance for public
hearing and vote, or otherwise perform an obligation (collectively, “Government Action”), such
Government Action shall be based on the lawful authority of the County, as the case may be, after
presentation to it of all necessary information and the conduct of all necessary reviews, public
meetings, executive or closed sessions and public hearings. This Agreement shall not be construed
to obligate such Party to prejudge an issue or to vote in any particular fashion with respect to a
Government Action.

Q) Governing Law. This Agreement shall be construed, interpreted and the rights
of the Parties determined in accordance with the laws of the State of Alabama without reference to
choice of law provisions of Alabama law.

(m)  Survival. The representations, warranties and covenants contained in this
Agreement shall survive until the obligations of all of the Parties and any person claiming an
abatement pursuant to this Agreement are satisfied.
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(n) Third Party Beneficiaries. Except as expressly set forth herein, this Agreement
is intended solely for the benefit of the Parties, and all of the Abatement Parties and any person
claiming an abatement pursuant to this Agreement. Nothing in this Agreement shall be construed
to create any duty, standard of care or liability to, nor confer any right of suit or action on, any
person other than the Parties and all of the Abatement Parties.

(signature page follows)

11

207939027.v18



IN WITNESS WHEREOF, the County and the Company have caused this Agreement to
be executed by their respective duly authorized officers or representatives as of the date and year
first above written.

LOWNDES COUNTY, ALABAMA

, Chairman

SANDSTONE CLIFFS DEVCO LLC

By:

Its:

12
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EXHIBIT A

Project Site

RED CLAY D Parcels in Lownde County, : -

CENTER 4509 06 24 0 000 001.000

1 Project footprint ‘ 4509 07 25 0 000 001.000
45 09 06 24 0 000 001.001
4508 04 19 0 000 016.000
4608 04 190 000 016.003
4508 04 19 0 000 016.002
4508 04 19 0 000 016.001
4508 04 19 0 000 016.004
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EXHIBIT B

Abatement Application

(see attached)
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ALABAMA DEPARTMENT OF REVENUE Form CO: AR
Application to Granting Authority

for Abatement of Taxes

Under Chapter 9B, Title 40, Code of Alabama 1975
Unabated Sales and Use Taxes, Property Taxes, and/or Mortgage and Recording Taxes

This form must be used to request an abatement from the granting authority for eligible state and local noneducational/unabated property taxes and sales &
use taxes, and/or morigage and recording taxes, in accordance with Section 40-9B-1 et seq., Code of Alabama 1975.

1a. TYPE OF ABATEMENT APPLYING FOR: 2. PROJECT NAICS CODE:

Sales & Use Taxes Property Taxes Mortgage & Recording Taxes | 5 I 1 I 8 | 2 I 110 |
1b. IS APPLICANT REQUESTING PROPERTY TAX ABATEMENT FOR A PERIOD LONGER THAN 10 YEARS? 3. TYPE OF PROJECT:

Yes [] No New Project L] Major Addition To An Existing Facility

4. DOES MAJOR ADDITION EQUAL THE LESSER OF: (CHECK APPLICABLE BOX)

D $2,000,000 -OR- D 30% of original cost of existing property, original cost $

5. PROJECT APPLICANT: DBA:
Sandstone Cliffs DevCo LLC N/A
6. ADDRESS OF APPLICANT: CITY: STATE: ZIP CODE:
712 Main Street, Suite 3100 Houston X 77002
7. NAME OF CONTACT PERSON: EMAIL ADDRESS: TELEPHONE NUMBER:
David Berry dberry@cloverleafinfra.com ( 713 )578-0148
8. DATE COMPANY ORGANIZED:
4/23/2025
9. PHYSICAL LOCATION OF PROJECT:
See Attached

CITY (IF OUTSIDE CITY LIMITS, PLEASE INDICATE): COUNTY: ZIP CODE:
Outside City Limits Lowndes County 36043

10. BRIEF DESCRIPTION OF PROJECT (ATTACH A COMPLETE AND DETAILED LISTING OF PROJECT PROPERTY COSTS TO ENABLE A COST/BENEFIT ANALYSIS BY GRANTING AUTHORITY):
Data Processing Center

11. ESTIMATED DATE CONSTRUGTION WILL BEGIN: 12. ESTIMATED DATE CONSTRUCTION WILL BE COMPLETED: 13, ESTIMATED DATE PROPERTY WILL BE PLAGED IN SERVICE:
1/1/2027 12/31/2048 (end of exemption period) 12/31/2048 (end of exemption per
14. HAVE BONDS BEEN ISSUED FOR PROJECT: 15. WILL BONDS BE ISSUED FOR PROJECT
No D Yes |If yes, date bonds issued: No D Yes If yes, projected date of issue:
16, ESTIMATED NUMBER 17. ESTIMATED ANNUAL 18. COST OR VALUE FOR 19. COST SUBJECT TO
OF NEWEMPLOYEES ~ |PAYROLL OF NEW EMPLOYEES Estimated Investment for Project PROPERTY TAX SALES TAX
INITIALLY INITIALLY 18a
70 $ 7,000,000 a. Land (if donated, show market value) ................covveevnnn.. $ 54,000,000 XXXXXXXXXX
YEAR 1 YEAR 1 18b
150 $ 15,000,000 b. Existing Building(s) (if any). .. ...........oouiiiirueiiieeeninn, $0|  XXXXXXXXXX
YEAR 2 YEAR 2 18¢c
225 $ 22,500,000 c. Existing Personal Property (ifany)...............oooeeeeinnenn.. $O]  XXXXXXXXXX
YeARs (RS d. New Building(s) and/or New Additions to Existing Building(s) 1ad 19d
225 $ 22,500,000 (19d = building materials 0nly) .. ................................ $10,000,000,000| $6,000,000,000
18e 19e
This form may be used as the application . )
to the granting authority required by |& New Manufacturing Machinery . ..............ooooeueiiiiiinnn. $0 $0
Section 40-9B-6(a), Code of Alabama |f. Other New Personal Property 18f 1of
1975. The information requested here is |  (non-mfg machinery, office equipment, computers, etc) . . ............ $ 23,077,000,000| $ 23,077,000,000
;%Cf;‘_ﬁd(;;y olion A 956 and Secton 4 TOTALS (PROPERTY TAX TOTAL MUST EQUAL TOTAL iég 199
' ) PROJECT INVESTMENT. SALES TAX TOTAL WILL BE LESS). .. .... $ 33,131,000,000| $ 29,077,000,000

The abatement of property taxes, excluding state property taxes and property taxes designated for education, is based on the market value of specific assets; therefore, the actual amount of taxes
abated is determined each year as the property is assessed and valued. An abatement of sales and uses taxes, excluding state sales and use taxes and taxes designated for education shall
apply onlyto tangible personal property and taxable services incorporated into private use industrial property, the cost of which may be added to capital account with respect to the property, deter-
mined without regard to any rule which permits expenditures properly chargeable to capital account to be treated as current expenses. No abatement of sales and use taxes shall extend beyond

the date private use industrial property is placed in service. A verification inspection of qualifying property will be conducted by the Alabama Department of Revenue to insure compliance with
Section 40-9B-1 et seq., Code of Alabama 1975, as amended.

I hereby affirm that, to the best of my knowledge and belief, the information in this application and any accompanying statement, schedules, and other information is true, correct and complete.

David Berry

NAME (PRINT)

Chief Executive Officer 10/05/2026

SIGNATURE TITLE DATE




PHYSICAL LOCATION OF PROJECT

Parcels in Lowndes County, AL: »

RED CLAY DATA
__  ETER 45 09 06 24 0 000 001,000
|| Project footprint 45 09 07 25 0 000 001.000
— 45 09 06 24 0 000 001 001

45 08 04 19 0 000 016.000
45 08 04 19 0 000 016.003
4508 04 19 0 000 016.002
45 08 04 19 0 000 016.001
45 08 04 19 0 000 016.004




Instructions for Preparing Application to Granting Authority
for Abatement of Taxes (Form CO: CAA)
Under Chapter 9B of Title 40, Code of Alabama 1975

GENERAL INSTRUCTIONS

Chapter 9B, Title 40, Code of Alabama 1975, provides for an abatement of all state noneducational property taxes except for the unabated taxes pursuant
to Section 40-91-1(1) and the local noneducational property taxes; all construction related transaction taxes (sales and use taxes), except those local con-
struction related transaction taxes levied for educational purposes or for capital improvements for education and the unabated taxes pursuant to Section
40-91-1(2), and/or all mortgage and recording taxes relating to mortgages, deeds, and documents used to issue or secure obligations and convey title
into or out of the name of a public authority, county or municipal government.

This form is to be submitted to the granting authority for consideration in granting an abatement of noneducational/abated sales and use taxes, noned-
ucational/abated property taxes, and/or mortgage and recording taxes. If you have any questions about this form or the abatement of taxes in gen-
eral, please contact the Alabama Department of Revenue at (334) 353-9789.

A complete and detailed listing of project costs should be attached to this application in order for the granting authority to make a cost/benefit
analysis in accordance with Section 40-9B-6(a).

STATUTORY REQUIREMENTS FOR ABATEMENTS
The following are qualifying business activities under Section 40-9B-3, Code of Alabama 1975:

e Industrial or Research Enterprise — Any trade or business in the 2007 North American Industrial Classification System (NAICS), promulgated by the
Executive Office of the President of the United States, Office of Management and Budget as: Sectors 31 (except National Industry 311811), 32, 33,
55 (if not for the production of electricity), Subsectors 423, 424, 482, 493, 513, 517, 518, 927, Industry Groups 1133, 2121, 4862, 4882, 4883 (other
than 48833) 5121 (other than 51213), 5122, 5415, 5417, Industries 22111, 48691, 48699, 48699, 48819, 51929, 52232, 54133, 54134, 54138, 56291,
56292, 92811, National Industries 115111, 221330, 541614, 561422 (in bound call centers only), 562213, and 611512,

@ Subsector 493, Industry Number 488310, or 488320 when such trade or business is conducted on premises in which the Alabama State Port Authority
has an ownership, leasehold, or other possessory interest and such premises are used as part of the operations of the Alabama State Port Authority.
These projects require written approval of the Governor, Finance Director, and the Director of the Alabama State Port Authority.

e Headquarters Facility — Any trade or business in the 2007 North American Industrial Classification System (NAICS), promulgated by the Executive
Office of the President of the United States, Office of Management and Budget as National Industry 551114 at which at least 50 new jobs are located.

e Data Processing Center — An establishment, at which at least 20 new jobs are located, engaged in the provision of complete processing and special-
ized reports from data, the provision of automated data processing and data entry services, the provision of an infrastructure for hosting or data pro-
cessing services, the provision of specialized hosting activities, the provision of application service provisioning, the provision of general time-share
mainframe facilities, or some combination of the foregoing, without regard to whether any other activities are conducted at the establishment.

® Research & Development Facility — An establishment engaged in conducting original investigations undertaken on a systematic basis to gain new
knowledge and/or applying research findings or other scientific knowledge to create new or significantly improved products or processes.

e Renewable Energy Facility — Any plant, property, or facility that either:

1. Produces electricity or natural gas, in whole or in part, from biofuels as such term is defined in Section 2-2-90(c)(2) or from renewable energy
resources as such term is defined in Section 40-18-1(30) with the exception that hydropower production shall be excluded from such definition; or

2. Produces biofuel as such term is defined in Section 2-2-90(c)(2).

e Alternative Energy Resources Electricity Production Project - A project owned by a utility described in Section 37-4-1(7)a, Code of Alabama 1975, or
owned by a company which is itself owned by a utility, at which the predominant trade or business activity conducted will be the production of electricity

from alternative energy resources (coal gasification or liquefaction, nuclear and/or advanced fossil-based generation), the capital costs of which are
not less than $100,000,000.

® Hydropower Electricity Production Project - A project owned by a utility described in Section 37-4-1(7)a, or owned by a company which is itself owned
by a utility, at which the predominant trade or business activity conducted will be the production of electricity from hydropower production as defined
in Section 40-18-1(16), the capital costs of which are not less than $5,000,000.

® Tourist Destination Attractions — A commercial enterprise which is open to the public not less than 120 days during a calendar year and is designed to
attract visitors from inside or outside of the State of Alabama, typically for its inherent cultural value, historical significance, natural or man-made beauty,
or entertainment or amusement opportunities. The term shall include, but not be limited to, a cultural or historical site; a botanical garden; a museum;
a wildlife park or aquarium open to the public that cares for and displays a collection of animals or fish; an amusement park; a convention hotel and
conference center; a water park; or a spectator venue or arena.

@ Any of the targeted business sectors under the CatALyst, which include Agriculture & Food, Bioscience, Chemical Manufacturing, Defense, Forestry
& Wood Products, Metal & Advanced Material, Mobility, Technology. Enablers; Business Services and Logistics & Distribution.



LINE BY LINE INSTRUCTIONS

Iltem 1a. Indicate the type(s) of abatement(s) being requested.

Sales and Use Taxes — Chapter 9B, Title 40, Code of Alabama 1975, pro-
vides for the abatement of certain noneducational/abated sales and use
taxes imposed by Chapter 23 of Title 40, Code of Alabama 1975. The
abatement applies to the tangible personal property and taxable services
incorporated into the project, the cost of which may be added to the capital
account with respect to the project. However, only the state and local none-
ducational sales and use taxes, except the unabated state tax pursuant to
Section 40-91-1(2) may be abated. No sales and use tax abatement shall
extend beyond the date the project is placed in service.

Property Taxes — Chapter 9B, Title 40, Code of Alabama 1975, provides
for the abatement of noneducational/abated property taxes imposed by the
state, counties, municipalities and other taxing jurisdictions in Alabama.
Only industrial property not previously placed in service in Alabama by the
user or a related party may be eligible for an abatement of noneducational
property taxes.

Mortgage And Recording Taxes — Chapter 9B, Title 40, Code of Alabama
1975, provides for the abatement of all taxes imposed by Chapter 22 of
Title 40 of the Code of Alabama 1975, relating to mortgages, deeds, and
documents used to issue or secure obligations and convey title into or out
of the name of a public authority.

Item 1b. Indicate if applicant is requesting abatement of property taxes for
a period longer than 10 years. For any property tax abatement that is
granted for over 10 years, the noneducational municipal taxes can only be
abated by the City Government, noneducational county taxes can only be
abated by the County Government, and state taxes can only be abated by
the Governor. The governing body of the municipality and county can
authorize a public industrial authority to provide by resolution for such con-
sent on its behalf.

Item 2. If the predominant business activity is a headquarters facility, an
industrial or research enterprise as defined in Code of Alabama 1975
Section 40-9B-3(10)(a) or a state docks project as defined in Section 40-
9B-3(10)(b), enter the 2007 North American Industrial Classification
System (NAICS) code for the project.

Item 3. Indicate if project is a new project or a major addition.

New Project — Any new business in Alabama at which the predominant
trade or business activity conducted will constitute an industrial or research
enterprise or other qualifying business activity as described above. If new
project, skip ltem 4.

Major Addition — Pursuant to Section 40-9B-3(11), a major addition is an
addition to an existing facility in which the addition equals the lesser of thir-
ty (30) percent of the original cost of the existing land, buildings, and equip-
ment (industrial development property), or $2,000,000, and at which the
predominant trade or business activity conducted in Alabama will constitute
an industrial or research enterprise or other qualifying business activity as
described above. Capitalized repairs, rebuilds, maintenance, replacement
equipment, or costs associated with the renovating or remodeling of exist-
ing facilities of industrial development property previously placed in service
in Alabama by the Company are not eligible for abatement under Chapter
9B.

Item 4. Indicate if major addition is in accordance with Section 40-9B-3(11)
requirement as denoted above. If major addition does not meet threshold
requirement, project is not qualified to receive abatement. Original cost
should include the total cost of existing facilities as of the date of
application.

Item 5. Enter the name of the private user requesting abatement. If project
is doing business under another name, also enter the name of the compa-
ny under "Doing Business As (DBA)."

Item 6. Enter the address of the private user requesting abatement.

ltem 7. Enter the name, email address and telephone number of the per-
son to which all correspondence should be directed regarding the
abatement.

Item 8. Enter the date the company was organized.

Item 9. Enter the physical location of the project. Please include a detailed
location, including the City, County and Zip Code.

Item 10. Describe the type of business that the project will be engaged in.
For projects that do not require a NAICS code, provide a detailed descrip-
tion that will identify the activities as qualifying activities. Attach additional
sheets if necessary.

ltem 11. Enter the estimated date the construction of the project will begin.

Item 12. Enter the estimated date the construction of the project will be
completed. A data processing center project’s completion date will be the
maximum exemption period allowed pursuant to Section 40-9B-3(12)b.

Item 13. Enter the estimated date the project will be placed in service. If
revenue bonds are issued, "placed in service," for property tax purposes,
is determined as of the date of the initial issuance of such bonds.
Otherwise, with the exception of a data processing center project, "placed
in service" for sales and use tax and property tax purposes is determined
as the later of 1) the date on which title to the property was acquired by or
vested in a county, city, or public authority, or 2) the date on which the prop-
erty is or becomes owned, for federal income tax purposes, by a private
user. A data processing center project’s placed in service date will be the
maximum exemption period allowed pursuant to Section 40-9B-3(12)b.

Item 14. Indicate if bonds have been issued in financing the project. If
bonds have been issued, enter the issuance date.

Item 15. Indicate if bonds will be issued for financing the project. If bonds
will be issued, enter the projected issuance date.

Column 16. Enter the estimated number of new employees to be hired at
the project. The law requires the number of employees to be employed at
the project initially and in each of the succeeding three years.

Column 17. Enter the estimated annual payroll for employees at the pro-
ject. The law requires the estimated payroll of new employees initially and
in each of the succeeding three years.

Column 18.

18a. Enter all costs or value for project land. If land is donated, enter the
market value of the land.

18b. Enter all costs or value for existing building(s), if any.

18c. Enter all costs or value for existing personal property to be incorpo-
rated into project. Only personal property not previously placed in service
in Alabama by the private user or a related party can be included. If a pri-
vate user is including existing equipment from outside of Alabama, the
existing equipment should be entered here at its original cost.

18d. Enter the total cost for new building(s) and/or new additions to exist-
ing building(s). Total cost includes building materials, construction costs,
engineering costs, etc. Costs associated with renovating or remodeling
existing facilities of an operating industrial or research enterprise do not
qualify for abatement.

18e. Enter the total cost for new manufacturing equipment to be incorpo-



rated into the project. Replacement equipment does not qualify for abate-
ment under Chapter 9B. New equipment that is defined as upgraded equip-
ment may qualify. Upgraded equipment is equipment that replaces existing
equipment, and performs not only the same functions, but also an addition-
al function.

18f. Enter the total cost for all other new personal property. Other new per-
sonal property may include, but is not limited to, non-manufacturing
machinery, office equipment, computers, vehicles, etc. Only personal prop-
erty that is a depreciable item can be included.

18g. Add 18a through 18f and enter total here. This is the total amount on
which the initial property taxes will be based. This total must be the total
value of the cost or investment in the project. This total must agree with the
total investment amount in the abatement resolution and the total invest-
ment amount in the abatement agreement.

Column 19.

19d. Enter the cost of the building materials (subject to sales tax) that
become a part of realty for new building(s) and/or new additions to existing
building(s). Other building costs (labor, engineering) are not subject to
sales tax.

19e. Enter the cost of new manufacturing equipment for the project. For
sales tax purposes, manufacturing equipment is taxed at a lower rate.
Equipment that is purchased used from another company in an isolated
transaction is not subject to sales tax and should not be included.

19f. Enter the cost of all other new personal property.

19g. Add 19d through 19f and enter total here.






EXHIBIT C

Tax Rates
State County Total
Educational Ad
Valorem Tax 3 mills 15 mills 18 mills
Non-Educational Ad
Valorem Tax 3.5 mills (1 mill non- 23.5 mills 27 mills (1 mill non-
abatable) abatable)
Educational General
Sales/Use Tax 0% 1.67% 1.67%
Non-Educational
General Sales/Use 4% (0.75% non- 2.33% 6.33% (0.75% non-

Tax

abatable)

abatable)

Mortgage and
Recording Tax

Mortgage: $0.15 per
$100 of the total debt
financed

Deed: $0.50 per $500
of value or fraction
thereof (0.1%).

Recording: $9.50 for

first page; $3.00 for

each additional page;

$1.00 per extra name
listed.

207939027.v18







Standards

Overview Statement: The following standards for the Red Clay Data Center represent
responsible development practices that enable development while reducing impacts to
the surrounding community. These standards have been developed between the County
and the Company in accordance with industry standards and community input.

Continuing Commitment to Community Feedback

Company will make reasonable efforts to create an online form or create an
online comment submission system for residents to provide feedback,
concerns or comments regarding the construction and/or operation of the
Project.

Perimeter Setbacks

Minimum setback from Highway 21 right-of-way, measured from property
line:

o 150 Feet

Minimum setback from existing residential use parcels or parcels platted for

residential use as of the effective date, measured from the property line of the

parcel:

o 500 Feet

o Exception: Where a 500-foot setback is not feasible, the setback may be
reduced to no less than 300 Feet, subject to the Enhanced Buffer

requirements in the Residential and Other Land Use Buffer section below

Minimum setback for all other parcel types (e.g. agricultural, industrial,
business, undeveloped, etc.)

o 200 Feet
No structures, parking, or mechanical equipment within setbacks except:
o Approved screening
o Fencing
o Stormwater features (must be landscaped)
o Guard House (Secured entrance)

Where feasible, existing native vegetation will be retained and maintained
within the perimeter setbacks.



Landscape Buffer Zones
e Road Frontage Buffer

o Width: 100 feet

o Planting density:
o 1 canopy tree every 30 feet
e 1 understory tree every 20 feet
e Continuous hedge or shrub massing (min. 36” height at install)

o Earthen berm:
e 0 feet high (required where visible from major roadways)
e Maximum 3:1 slope

o [Exceptions: Existing native forested areas shall serve as replacement
for landscaping and berm requirements.

e Required buffer areas shall remain undisturbed to the extent
practical, including wetlands and natural drainage features.
Limited disturbance for access, utilities, and drainage routing
is permitted, provided crossings are as direct and minimal as
reasonably feasible.
e Residential and Other Land Use Buffer
o Width: 200 feet
o Planting density:
e 1 canopy tree every 20 feet
e 1 understory tree every 15 feet
e Dense evergreen screening (year-round opacity)
o Earthen Berm:
e 8 feet high (continuous unless impractical)
e Maximum 3:1 slope

e Minimum 25 feet from property line

o Enhanced Buffer (where setback is reduced below 500 feet):



e Earthen berm shall be 10 feet high in lieu of 8 feet

e Planting density shall be twice the standard density: 1 canopy
tree every 10 feet, 1 understory tree every 7.5 feet, and dense
evergreen screening (year-round opacity) at twice the standard
shrub quantity

o Exceptions: Existing native forested areas shall serve as replacement
for landscaping and berm requirements.

e Required buffer areas shall remain undisturbed to the extent
practical, including wetlands and natural drainage features.
Limited disturbance for access, utilities, and drainage routing
is permitted, provided crossings are as direct and minimal as
reasonably feasible.

Landscape Maintenance:

o Trees, plants, berms, and other landscape features shall be maintained
in a healthy and functional condition. Any dead or damaged plant
material shall be replaced within a reasonable time, consistent with
the appropriate planting season.

Architecture

Parking

Fencing

Lighting

Architectural design and exterior finish that is compatible with neighboring
uses is encouraged.

The number of spaces provided shall be responsibly determined based upon
the number of employees associated with the actual use of the property.

No perimeter fence may exceed 12 feet in height.

Company may only use decorative metal fencing with no barbed or razor wire
within setback areas.

Photometric plans shall be submitted to the Local Project Coordinator during
the design phase of any major construction or expansion Project for review by
the County. These light levels shall be field measured for verification of
compliance upon the completion of aforementioned Project.

All exterior lighting shall be dark sky compliant, comply with Federal Aviation
Administration regulations, and conform to best industry practices to reduce
impacts on migratory birds and wildlife.



e Maximum Illumination at Property Line:

o Existing residential use parcels or parcels platted for residential use as
of the effective date: 0.1 foot-candles (fc) maximum

o All other parcel types (e.g. agricultural, industrial, business,
undeveloped, etc.): 0.5 foot-candles (fc) maximum

o Public rights-of-way: 0.7 foot-candles (fc) maximum
o Short-term, temporary lighting required for personnel safety and site

security are exempt from Maximum Illumination standards set forth
above

e Measurements taken at grade with all site lighting at normal operating
conditions

e Fixtures:

o All lighting shall be: Fully shielded and downward directed, no light
above the horizontal plane

o No exposed bulbs or unshielded fixtures permitted

e Color Temperature

o Maximum 3000K, with 2700K required within 300 feet of residential
property

e Lighting Controls

o Non-essential lighting shall be reduced during nighttime hours to the
extent practicable, while maintaining required safety and security
lighting. Motion sensors or adaptive lighting controls shall be utilized
in low-use areas.

Noise Levels
e Maximum Sound Levels at Property Line

o Existing residential use parcels or parcels platted for residential use as
of the effective date: 55 dBA 24 hours/day

o All other parcel types (e.g. agricultural, industrial, business,
undeveloped, etc.) and public rights-of-way: 65 dBA 24 hours/day

o A baseline noise study is to be completed by the Company to document
existing ambient conditions at sensitive receptors before design.
During design, acoustic modeling is to be completed to predict
operational noise levels and identify any mitigation measures required
to meet compliance limits. Upon completion of construction,



additional noise studies are required to measure normal operating
conditions. Documentation of these results must be submitted to the
Local Project Coordinator for verification of compliance.

If the baseline noise study completed prior to construction quantifies
pre-existing ambient noise at any property line already exceeds the
sound levels indicated above, then the project shall not raise that
ambient level by more than 5 dB over the pre-construction
measurement.

All measurements shall be measured with a sound level meter meeting the
requirements of the American National Standards Institute, Inc. or its
successor bodies:

o

e}

An acoustic calibrator of accuracy to within 0.5 dB shall be utilized for
the calibration of sound level meters.

Sound measuring instruments shall be calibrated at least once every
three years. Calibrations shall meet standards traceable to the
National Bureau of Standards.

A properly installed windscreen recommended by the manufacturer of
the sound level meter shall be used.

All measurements shall be measured in accordance with the instrument
manufacturer’s instructions and as follows:

o Be measured at the approximate location of the property line or the
boundary of the public premises, at a height of at least four feet above the
immediate surrounding surface.

o In no case shall the operator or observer be closer than two feet from the
system’s microphone, nor shall he/she locate himself/herself between the
microphone and the noise source being measured.

o Include cumulative sound from facility-attributable noise, using ANSI
S12.9 background-subtraction/correction methodology.

o Follow ANSI. S12.9 Part 4 Environmental Sound Measurement.

Sounds attenuation and vibration isolation technologies shall be used, where
applicable, to comply with noise level requirements.

Generator Testing

Limited to weekdays, 9:00 AM - 5:00 PM Central Time

Must comply with all property line noise limits

Emergency operations exempt but must be documented



Air Quality

e Company shall meet all Alabama Department of Environmental Management
requirements and other state or federal requirements with respect to air
quality including, if applicable, any emission standards, monitoring
requirements, recordkeeping requirements or reporting requirements.

Water

e Company agrees to employ water-efficient cooling systems, prioritizing non-
water based cooling methods or closed-loop cooling systems.

e Company agrees to fund all water infrastructure improvements needed to
facilitate water delivery to serve the site while providing excess capacity to
utility to alleviate strain on the system, through an agreement with the
applicable water utility.

s Company agrees to daily minimum and maximum water use and minimum
billing through an agreement with the applicable water utility.

e Company shall comply with the water limits provided in the agreement
between the Company and the applicable water utility entity providing water
to the Project.

o Company shall meet all Alabama Department of Environmental Management
requirements and other state or federal requirements with respect to
handling, collecting, storing, treating, or discharging any wastewater or other
pollutants for both construction related wastewater and, if applicable, any
industrial wastewater related to the operations of the Project.

Roads

o Company shall utilize Alabama Highway 21 and US 80 as primary
construction and long-term access routes to the site.

e County Road 37 shall not be used in the construction of the Project without
the written consent of the County except for limited use of County Road 37

for the construction of the emergency access road connecting to County Road
37,

e County Road 37 may be utilized for secondary and/or emergency access to
the site after it is placed in service. Company shall provide designated haul
routes in advance of construction.

e Company shall fund necessary off-site traffic improvements related to the
Project as needed, examples include driveways, turn lanes, traffic signals, etc.
Improvements will be identified in a Traffic Impact Study.

Recordkeeping and Inspections



For the duration of this Agreement, the Company shall keep adequate records
establishing compliance with the terms of the Standards, including third-
party certifications (such as from regulatory agencies or contractual parties),
reports from monitoring equipment, and any other information reasonably
capable of certifying compliance.

After the Project is placed-in-service the Company shall provide to the Local
Project Coordinator the adequate records and a certification of accuracy
establishing compliance with the Standards.

Adequate records shall be maintained by the Company for a period of three
years subsequent to being provided to the Local Project Coordinator.

The Local Project Coordinator shall submit the adequate records to a qualified
credentialed professional of the County’s choice to confirm compliance with
the Standards.

If a temporary violation of the Standards occurs, the Company agrees to make
commercially reasonable efforts to remedy the temporary violation within 30
days of written notification by the Local Project Coordinator of the violation
without regard to the application of Section 6.1.

If the Company determines in good faith that the temporary violation will take
longer than 30 days to remedy, the Company agrees to notify the Local Project
Coordinator in writing, along with a good faith estimate of when the remedy
should occur without regard to the application of Section 6.1.
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PROJECT RED CLAY Commissioner Briefing Packet - October 2026

October 5, 2026

Commissioner Charlie King, Jr., District 2 — Chairman
Commissioner Dickson Farrior, District 5 — Vice Chairman
Commissioner Robert Harris, District 1

Commissioner Fletcher Hayes, District 3

Commissioner Joseph Barganier, District 4

Re: Project Red Clay — project update & briefing materials ahead of the Commission's review
of the project agreements

Dear Chairman King and Commissioners:

Thank you for the time you and your staff, and the Lowndes County Economic Development
Commission (‘LCEDC"), have given Project Red Clay over the past several months. Ahead of our
presentation to the Commission, we are providing this packet so you have the detail in hand before
you are asked to consider the two agreements proposed to govern the project.

Project Red Clay is a proposed data center campus in unincorporated Lowndes County near U.S. 80
and Alabama Highway 21. The base case is a 1,000 megawatt campus representing roughly $33
billion of initial investment.

We understand the LCEDC will be placing two agreements before the Commission:

= A Project Development Agreement that sets binding development standards on setbacks,
buffers, lighting, noise, water, and roads; requires those standards to be recorded against the
land; sets investment, jobs and local hiring commitments; and includes a repayment provision if
the project is not placed in service by a specified date.

= A Tax Abatement Agreement, under Alabama's Tax Incentive Reform Act, that abates 50% of
the County's non-educational property and sales taxes on the project for 20 years. School taxes
are not abated. Based on LCEDC's projections, the project would pay Lowndes County $2.8
billion over 2027-2049, including $1.6 billion for local schools, plus about $0.6 billion to the State
of Alabama ($3.4 billion combined).

Together, these two agreements allow the County an enforceable say in how the site is built and
operated, while providing for a transformational tax benefit for Lowndes County government and
schools.

This packet includes an overview of the fiscal impact, the development standards, and answers to
likely questions.

Respectfully,

Dave Berry
CEOQO, Cloverleaf Infrastructure

“Sources: Alabama Department of Revenue 2025 Annual Report (property tax and assessed value); NCES Common Core of Data
FY2022-23 (school local revenue) and SY2024-25 (enrollment); U.S. Census QuickFacts (population).
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PROJECT RED CLAY

1.

Commissioner Briefing Packet - October 2026

Executive Summary

$33.1B $2.8B $1.6B 225

initial investment to Lowndes County to local schools permanent jobs
(1,000 MW base case) 2027-2049, after abatement (never abated) at 1,000 MW

The project

What: A data center campus — one or more buildings housing networked computer servers —
to be operated by a nationally recognized end user.

Where: Unincorporated Lowndes County, served primarily by U.S. 80 and Alabama Highway 21.
The project site is capped at 2,200 acres unless the County consents to more.

Scale: 1,000 MW base case (a projected $33.1 billion initial investment), potential to scale to
1,500 MW.

Timeline: Construction start proposed as Q1 2027; first operations estimated Q4 2028; 1,000
MW build complete Q4 2029. The agreement requires the first building to be placed in service at
the latest by December 30, 2030.

Jobs: Minimum 225 permanent jobs (more if the project continues growing beyond 1,000 MW),
averaging $100,000 in compensation, plus more than 1,000 construction workers during the
build.

Proposal: What the County grants

A 20-year partial tax abatement under Alabama's Tax Incentive Reform Act (Ala. Code § 40-9B):
50% of County non-educational property tax and construction and server equipment refresh sales
and use tax, plus the State's abatable share. All school taxes, the 1 mill and 0.75% reserved for the
Alabama Development Fund, and all property tax owed before the project is placed in service are
paid in full. There is no cash grant, rebate, or payment from the County.

The incentive does more than secure the first phase. It establishes Lowndes County as a place
where investment is welcome and the project can keep growing, with potential expansion to 1,500
MW and ongoing reinvestment that could lift revenue beyond the figures in this packet.
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Proposal: What the County receives

Revenue to Lowndes County and the State, 1,000 MW, Amount
taxes paid 2027-2049
" Total County revenue after abatement . $2.85 billion (~$124 million a year on
| average)
of which local schools i $1.61 billion (~$70 million a year)

of which County general fund

' $1.24 billion (~$54 million a year)
County taxes abated (forgone) i $1.15 billion

' Share of County taxes the County keeps ! About 71%
- State of Alabama revenue after abatement . $0.58 billion (~$25 million a year)

~ State and County total after abatement ¢ $3.43 billion (~$149 million a year)

Source: LCEDC Revenue Validation Model, nominal dollars, 23 tax years 2027-2049. Averages = total + 23. Note that these
projections, which are used throughout this document, are based on good-faith estimates and closely match Cloverleaf's internal
estimates-- but are subject to potential change based on final project cost and other factors.

How it Works

The abatement and the development standards are two halves of one arrangement. The County
grants a partial, time-limited incentive; in exchange, the project accepts binding standards on how it
is built and operated, plus protections if it does not perform.

= Development standards: setbacks, buffers, lighting, noise, generator testing, water and roads —
written into the Development Agreement and recorded as a covenant running with the land
before the project is placed in service.

* Independent verification: the Company certifies compliance; a credentialed professional chosen
by the County confirms it.

= Payback Provision: if the project is not placed in service as specified, the Company repays the
County taxes abated to that point.

* The abatement ends automatically if the site stops operating as a data center for more than six
consecutive months, and it has a maximum term.

= School taxes are never abated.
= Before the project is placed in service, the County keeps its full share of property tax.
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2. Our Approach and Current Project Status

We know you have heard a wide range of views from your constituents about this project, and
residents deserve clear answers. This section explains how we have approached the work to date
and what has changed since the project was first discussed.

We engaged early, on purpose

Cloverleaf engaged the County and LCEDC early in the development process, while the project was
still taking shape. We held a public open house to hear directly from residents about their questions
and priorities, giving the community an opportunity to provide input before key decisions were made.
As the project advanced, those conversations helped inform the plans and commitments being put in
place.

Today, the project’s most important commitments are being put in writing through agreements the
Commission will consider in a public meeting. These include minimum investment and job
commitments, site size, noise and lighting standards, water and road commitments, and tax terms
supported by modeled results based on actual capital spending projections and verified by the
LCEDC.

Where the project stands today

= Power arrangements with the serving utility have progressed significantly, within Alabama's
regulated process for large electric loads.
* Discussions with the operator of the campus are being finalized. The agreements will require the
operator to assume all obligations we contract.
The development standards, agreements, and tax revenue projections have been discussed and
negotiated with LCEDC. As part of these negotiations, we have made substantial concessions
on both the tax package and development agreement.
With a more complete picture, we are ready to give the Commission an update and to propose two
main things the project and the County each need for long-term success: a reasonable incentive to
enable long-term investment and standards that protect the community.

Respect for neighbors and the area's history

We understand that this area, and the U.S. 80 corridor in particular, carry deep meaning here and
throughout the country. The Selma to Montgomery National Historic Trail running along U.S. 80, the
campsite at the Robert Gardner farm, and the stretch of highway named for Bob Mants are part of a
history that belongs to Lowndes County and the nation. Additionally, we understand there are
existing residents who live near the proposed site that are concerned about impacts to their daily life.

With those considerations in mind, we commissioned studies to understand how the campus could
be seen and heard from surrounding areas and used them to guide where buildings could go and
how the site is screened. The development agreement proposed includes provisions to support that:

= Setbacks with planted buffers, berms and retained native forest;

= Hard limits on noise and on light;

* Routing of construction traffic to the state highways and away from County Road 37.
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Investment that works for Lowndes County
Lowndes County, like much of the Black Belt, has too often been passed over for major investment.

Some have voiced concern about whether this project will truly benefit a community that has already
lost too much. The agreements address community concerns with enforceable requirements and
ensure the promises made today are carried forward.

The new revenue gives the County the resources, and the leverage, to shape its own future. Simply
put, these agreements assure that Project Red Clay gives more than it receives.

Revenue on this scale could be transformative for the County: water and wastewater, schools, public
safety, roads, and relief for residents' own taxes. Those choices belong to the Commission.
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3. Fiscal Impact at 1,000 MW Compared with Today's Tax
Base

All figures below are for the 1,000 MW base case, after the abatement, in nominal dollars, for taxes
paid 2027-2049 (23 tax years). Figures represent Lowndes County revenue only unless otherwise
stated; State revenue is shown separately. Additional charts are provided in Appendix B for
reference.

Today’s estimated tax base based on available data*

$11.9M $7.6M $256M 9,359

property tax collected school system local revenue assessed value of every residents
countywide (1,109 students, nine parcel in the county
each year, all levies schools)

*Sources: Alabama Department of Revenue 2025 Annual Report (property tax and assessed value); NCES Common Core of Data
FY2022-23 (school local revenue) and SY2024-25 (enroliment); U.S. Census QuickFacts (population).

Red Clay alone, compared with the entire county today*

Measure Today* Red Clay — Red Clay — lowest
(countywide) average year operating year
. Property tax to County-level levies ! $11.9M i $66.8M $51.0M
Local school revenue | $7.6M | $70.0M | $33.7M
Lo st et oo, oo e S S e A el wimae e g e D N = =
Total County revenue (property + sales | — $124.0M $60.2M
| tax) i
. State of Alabama revenue (property + | — , $25.2M ' $9.0M
| sales tax) ! | !
R R .. (S | - o e R - S e Sy S
‘L Assessed value ‘ $256M | $1.9B-$6.0B —

[ § ST S - I L N —
Average year = 2027-2049 total + 23. Lowest operating year = lowest year of taxes paid 2030-2048, the abatement term after
construction; 2049 is excluded because the model includes no sales tax that year (purchases are modeled through 2048). Lowest
operating year: property tax 2039, schools, total County revenue and State revenue 2036. Assessed value range: LCEDC's
modeled assessed value over 2029-2048 (peak at completion, depreciating, then rising with equipment refreshes). Per-student
figures hold today's enrollment constant.

3 ==

27 Today, all sources countywide I Red Clay alone — lowest operating year B Red Clay alone — average year (2027-2049)
$80M -

$70M - $66.8M S70.0M
$60M -
$50M 7
$40M -~
$30M -
$20M -

$10M ~

$OM - £ 7] R
Property tax School system
(County-level levies) local revenue

Figure 1. Red Clay's County property tax and school revenue, alone, compared with all sources countywide today.
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What it means per resident and per student

Dividing the project's revenue by today's population and enrollment gives a sense of scale. These
are rough indicators, not distributions to individuals: the money flows to the County and school
system budgets, and the per-person figures hold today's population (9,359) and enroliment (1,109)
constant.

~$13,200 ~$5,800 ~$63,100

County revenue per resident County general fund per school revenue per student
per year, average resident per year, average per year, average
(vs ~$1,270 property tax (vs ~$6,850 today)
today)

County revenue per resident = Red Clay County revenue (property + sales tax, after abatement, 2027-2049 average) + 9,359
residents. General fund = County non-educational revenue after abatement + 9,359. School revenue per student = County
educational levies from Red Clay + 1,109 students. Today's figures: $11.9M property tax + 9,359; $7.6M school local revenue +
1,109.

Annual County revenue over the abatement term

Construction Operations — 20-year partial abatement term
—" ~ == Today: $11.9M property tax collected countywide, all levies

$600M - B |ocal schools (County educational levies)
Bl County general fund (non-educational)

$500M -

$400M -

$160M

T .

$200M -
$100M -
$OM -7 T . - ]

2027 2029 2031 2033 2035 2037 2039 2041 2043 2045 2047 2049

Figure 2. Lowndes County revenue from Red Clay by year, after abatement, 1,000 MW.

How to read the pattern

» Construction (2027-2029): sales and use tax on building materials and the initial equipment
install produces the largest single years — about $975 million to the County across three years,
more than half of it to schools.

= Early operations (2030-2036): property tax is highest when equipment is new and then
declines as it depreciates. There is little sales tax in these years because construction is
complete and the first servers have not yet been replaced. 2036 is the leanest year at about $60
million — about five times today's countywide property tax.

* Refresh cycle (2037-2048): server replacement restarts sales tax and lifts property values, with
County revenue steady at roughly $92-$97 million a year through the end of the term.

* After the term: once the 20-year abatement ends, the project pays full rates on all taxes. Those
years are not included in these totals.
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Net new revenue: the project pays its own way
Unlike many industrial projects, Red Clay is not expected to create large new demands on County
services that would offset its revenue:
* The Company pays for the water infrastructure, road and traffic improvements, and waste
services the project needs. Water upgrades include excess capacity for the utility.

= Afew hundred permanent jobs will not drive significant population growth, new subdivisions, or
school enrollment growth that would require new County spending.

* Once operational, traffic is light compared with manufacturing or logistics. The site is served by
state highways.

Modern data centers are among the lowest-impact forms of industrial development.

That means the revenue in this section is, for practical purposes, new money for the County's
priorities rather than money consumed by the project's own needs.

Revenue Break Down, 2027-2049

Recipient ‘ ; Total Averagé' per year

' Local schools (County educational levies; $1,611M $70.0M
| never abated)

 County general fund (non-educational) | $1.241M . gsaoM
Lowndes County total ~ s28sm | si240M
StateofAlabama o sssM | §25.2M

 Stateand Countytotal  s343mM  siae2m

Total County Abatement and Revenue

Lowndes County, 2027-2049

i County taxes with no abatement ! $4,000M 100%
| Abated (50% of County non-educational tax $1,149M
' during the term) '
' County keeps $2,852M i 71%

None of this revenue exists without the project. The abatement is the County's share of the incentive
that brings the project to Lowndes County; the County receives about $2.48 in revenue for eve

$1 it abates. :

Method: assessed at 20% (Class Il); real property held at cost; personal property depreciated using Alabama Department of
Revenue 2025 composite factors; property tax paid the year after assessment; sales tax paid in the year of purchase; Placed in
Service 2029; abatement term covers assessments and purchases through 2048. Construction cost $10M per MW: IT equipment
$30M per IT MW at 1.3 PUE; server refresh roughly every 7—8 years. Estimates at current tax rates; actual revenue will depend on
final investment, timing and valuation.

Room to grow beyond these numbers

The revenue figures in this packet are based on the 1,000 MW base case and stop at 2049. They
are a starting point, not a ceiling. A partial abatement on workable terms supports continued growth
and reinvestment in Lowndes County:
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= Expansion on the same site: the site is planned for up to 1,500 MW. At that scale, modeled
County revenue rises from about $2.8 billion to around $4 billion, with about $2.4 billion for
schools. That additional growth is covered by the same agreements and the same development
standards, meaning the abatements on expansions would terminate on the same timeframe.

* Ongoing reinvestment: servers are replaced roughly every 7-8 years, and each refresh is new
taxable investment. The model includes refreshes only through 2048.

* Full taxes after the term: once the 20-year abatement ends, the project pays full County rates,
and those years are not counted in the totals here.
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4. County Control: The Development Standards

The site sits at the intersection of two state highways near existing power infrastructure, which
makes it a natural candidate for development. The Project Development Agreement requires that
whatever is built here as part of this project meets standards the County helped write, and that those
standards stay with the land.

These standards were developed with LCEDC and reflect community input. They give the
Commission a practical, ongoing role in the project — through the Local Project Coordinator, review
of lighting and noise plans, and compliance records — rather than a single decision at the start.

Compliance is verified, not self-reported. The Company keeps records and certifies compliance to
the Local Project Coordinator after the project is placed in service. The Coordinator refers those
records to a credentialed professional of the County's choice to confirm compliance. Temporary
violations must be remedied. Residents will also have an online comment system to raise concerns
during construction and operations.

Standard Why it matters

. Setbacks 150 ft from Highway 21 right-of-way. 500 ft from residential Keeps the campus physically
property lines; may be reduced to no less than 300 ft only where back from neighbors and
500 ft is not feasible, and then only with an enhanced buffer. 200 = roads.

! ft for all other properties (agricultural, business, etc.). No

! buildings, parking or equipment in setbacks. Fences no taller
than 12 ft; no barbed or razor wire in setbacks.

Road buffer . 100-ft planted buffer; trees every 20-30 ft; continuous shrubs; 6- Screens the campus from

ft berm where visible from major roads. | roadways.
1 Residential buffer 200-ft buffer; 8-ft berm; dense year-round evergreen screen. Year-round screening for
! Where the setback is reduced: 10-ft berm and double planting neighbors on all sides of the
' density. Native forest may substitute. project
| Lighting Photometric plans submitted during design and field-verified after | Protects night skies, neighbors
f construction. Dark-sky compliant, fully shielded, downward | and wildlife.

fixtures. Max 0.1 foot-candle at residential lines; 3000K max, :
2700K within 300 ft of homes; non-essential lighting reduced at !
night. !

et e e e e e e e - - - =
? Noise 55 dBA at residential-adjacent property and 65 dBA elsewhere, A measurable, verified limit to

| 24 hours a day. Baseline study before design, acoustic modeling | minimize disturbance.
i during design, and measurement after construction, submitted to

i ' the County.
|
|
|
{

Generator testing weekdays 9 AM-5 PM only, within noise limits; | No night or weekend testing.
emergency use documented. All ADEM and federal air |
requirements. !

|

Generators and air

|

rWater Water-efficient cooling, prioritizing non-water or closed-loop Protects the local water
. systems. Company funds water infrastructure with excess system.

. capacity for the utility, under daily minimum and maximum use

" limits set with the utility.

| Highway 21 and U.S. 80 as primary routes. No construction Keeps additional traffic off
| traffic on County Road 37 without County consent (except the county roads.

' emergency access road). Company funds improvements

identified by a traffic study.
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5. Concerns and Commitments

A project of this size draws strong opinions, and some of what has circulated reflects early,
incomplete information or concerns drawn from projects that are not applicable to Red Clay. The
table below addresses common concerns based on the agreements, the tax model, and the project
record.

What you may have heard What the agreements and record show

The County is giving away its The abatement is capped at 20 years, although state law allows for 30 years.

taxes for 30 years. ' It covers 50% of County non-ed. taxes. Educational taxes are never abated.
The County keeps ~71% of taxes from the project: about $2.8 billion over
2027-2049, publrshed in full in this packet.

' The schools will lose out. Educatlonal taxes cannot be abated under Alabama Iaw Local schools would
| receive about $1.6 billion, or about $70 million a year, compared with about
i $7.6 million in local school revenue today. Lowndes County school system
receives the majorlty of the revenue pa|d by the project.

The numbers keep changmg. Early frgures were shaled before desrgn was complete and were dellberately
! conservative. The agreements now fix minimums in writing: at least $16 billion
of investment and 125 net new full-time jobs. The 1,000 MW base case is
| about $33 billion and about 225 jobs.

~ Few jobs will go to local | The agreement requires a hiring preference for County residents in
' residents. - operations, a preference for County contractors in construction and future
refreshes, and efforts toward 15% disadvantaged participation. Many roles do
. not require a four-year degree, and local training programs are be|ng scoped

Water use is unknown and wiIl Coollng must be water—efﬂcrent pr|or|t|Z|ng closed loop systems that require a
strain local supply. one-time fill. Use is capped at 100,000 gal/day, including the days the cooling
system is filled, and the daily average will be well below the max limit, which
. were set with the utility provider, Pintlala Water System. Capacity studies
+ confirm supply for the project and existing residents. The Company is funding
all water upgrades, improving reliability for existing users, and building excess
capacrty for future growth in the area.

i There are no enforceable noise ' The agreement sets 55 dBA at resrdentral property lrnes 24 hours a day, all
i limits. | sources combined. It requires a baseline study, design modeling and post-
i construction measurement, verified by a professmnal the County chooses.

Dlesel generators wrll run ! Generators are for emergency backup Testlng is ||m|ted to weekdays from 9
| constantly. AM to 5 PM and must meet the noise limits. All emissions are permitted and
l ! regulated by ADEM.

| Residents' power bills will go | The prolect pays for the lnfrastructure needed to serve it. Large Ioad contracts
. up. are reviewed by the Alabama Public Service Commission, and 2026 state

l | legislation (HB 403) addresses how incremental costs of large loads are

i allocated so they are not shifted to other customers.

The site keeps getting bigger. | The agreements cap the prOJect site at 2,200 acres unless the County
' consents. That is an enforceable ceiling that does not exist today

The prOJect ignores the area's . The agreement requires deep hlghway setbacks planted buffers and berms
history. : retained native forest, and strict light and noise limits. Site studies of views
and sound informed the desrgn
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What you may have heard What the agreements and record show

' It was decided behind closed Early meetings with the County and LCEDC are standard for economic
doors. development. No meetings were held under an NDA. The company also held
a public open house early in the project's evaluation. Nothing is final until the
Commission votes in a public meeting, and the terms are summarized in this
packet.
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6. Frequently Asked Questions

Why does the project need an incentive at all?

Data center investments of this size are competitive among states. Twenty-nine states exempt data
centers from sales tax entirely by statute, and neighboring states offer automatic or legislated relief.
Alabama leaves the decision to the county. The partial abatement is what makes Lowndes County
competitive for a project of this scale. It also positions the County for continued growth: a site where
the terms are clear and workable is where the operator is most likely to expand and reinvest,
potentially well beyond the revenue projected in this packet. In Alabama, Meta's Montgomery
campus nearly doubled its investment within 16 months of approval, and Google later doubled its
investment in Jackson County.

Will this raise taxes for residents?

No. The agreements create no new tax on residents and no County payment to the Company. The
project pays school taxes in full and pays half of the County's non-school taxes during the term, then
full taxes after it. This project may have the opposite effect of raising taxes. It will shield existing
residents from future tax increases and may lower them over time.

How much do the schools get, and can the abatement reduce it?

About $1.6 billion over 2027-2049 at 1,000 MW — roughly $70 million a year on average versus
about $7.6 million in local school revenue today. Educational taxes cannot be abated under Alabama
law, so the schools receive their full share regardless of the abatement.

How does this compare with other Alabama deals?

Birmingham's Industrial Development Board approved a 30-year abatement for a 300 MW project
(65% of non-educational property tax, 80% of construction sales tax). Tuscaloosa County's
development authority approved a full 20-year abatement of non-educational property tax and sales
and use tax for a 210 MW project, paired with annual payments of $13.5 million. Red Clay's request,
50% of County non-educational taxes for 20 years, is shorter than the 30 years state law allows and
smaller in percentage than these comparables, while also being a significantly larger investment.

What happens if the project is never built, or is delayed?

If the first building is not placed in service by December 30, 2030, subject to permitted delays, the
Company must repay the County and State taxes it was abated through the deadline. Either way the
County is not out any money; the abatement only applies to taxes on property actually built or
bought.

What if the facility closes?

The abatement ends automatically if the site stops operating as a data center for more than six
consecutive months. The property then pays full taxes.

Are the jobs and investment guaranteed?

The agreement commits the Company to commercially reasonable efforts to reach at least $16
billion of investment within seven years and 125 net new full-time jobs within ten years of the in-
service date. The base case is about $33 billion and 225 jobs. Because the abatement is a
percentage of taxes actually owed, the County's revenue rises and falls with the investment actually
made.
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Will local residents get jobs?

The agreement requires a hiring preference for County residents in operations, a preference for
County contractors in construction and future refreshes, and efforts toward 15% disadvantaged
participation. Many positions do not require a four-year degree, and local workforce training
programs are being scoped.

How much water will it use?

The standards require water-efficient cooling, prioritizing non-water or closed-loop systems, and
daily use limits set with the water utility. The project is expected to use no more than 100,000 gallons
a day, and significantly less on average. It is served by the Pintlala Water System, and the Company
pays for any needed water system upgrades, with excess capacity left for the utility. Capacity studies
confirm sufficient supply for both the project and existing residents.

Will it be noisy or bright?

The agreement sets hard limits, 55 dBA at residential lines, 24 hours a day, and 0.1 foot-candle of
light at residential lines, with studies before design, modeling during design, and measurement after
construction, verified by a professional the County chooses. Generator testing is limited to weekday
business hours.

Will residents' electric bills go up?

The project pays for the infrastructure needed to serve it. Large-load power contracts in Alabama are
reviewed by the Alabama Public Service Commission, and 2026 state legislation (HB 403)
addresses how incremental costs of serving large loads are allocated so they are not shifted to other
customers.

Who enforces the standards, and for how long?

The County, through the Development Agreement's default remedies (including injunctions and
specific performance), and through a covenant recorded on the land that binds every future owner
and operator for as long as a data center operates on the site, to the extent legally allowed.

What does the County have to do?

Designate a Local Project Coordinator, cooperate on permits within its authority, support water
easements at no cost to the County, and not impose new project-specific fees or zoning restrictions
stricter than the standards. The County does not pay for any project infrastructure.

Who is the end user?

Sandstone Cliffs DevCo LLC will assign the agreements to a nationally known and recognized end
user (or its affiliate) that will own and operate the campus and assume all obligations. The County
will receive written notice and evidence of that assumption.

How can the County use the new revenue?

That is entirely the Commission's decision. Uses seen with similar projects include reducing
residents' millage, water and wastewater infrastructure, public safety and emergency services,
schools and workforce training, roads and bridges, and a capital reserve.
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Appendix A. Annual County Revenue, 2027-2049

Lowndes County revenue from Project Red Clay by year the tax is paid, after abatement ($ millions,
nominal).

Property tax is paid the year after assessment; 2049 collections reflect the last in-term (2048) assessment. Sales and use tax on
2049 purchases falls outside the term and is excluded. Source: LCEDC Model, 1,000 MW case.

Property tax | Sales & use tax County total Of which County abated
schools

2027 $68.0 $68.0 $40.1 $28.0
2028 | $308 i ' $2643 -~ $2954,  $1677 $108.6
2029 s1195 $492.o‘ O se115 $3364“ - $202 2
2030 . $159.8 . R $159.8 |  $896 !  §70.2

L IR - —— - ! e e e - - _“...[.

2031 $137.2 - $1372 s789  $603
2032 | $105.8 | I $1058'} ' ©$593 . $465

2033 ~ s8s6 - ses6 480 $37.6
20 sw02! -1 sr02,  $393 $30.8
205 ses7 T Tsesr T Usws 7 e
203 | 602 -0 Useo2.smrl g4

2037 §534  s409  sea0  ssse  s04
2038 $51.8 $409 . 5927 $53.2 . $396
2039 $51.0 $409 s919 C§527  $39.2
2040 $52.5 $40.9 $93.4 $53.5 $39.9

2041 ©s529 . se09  $e38  §538  $401
2042 | $53.7 | 840.9 5946 $54.2 $40.4

. 2043 $54.3 sa09 | ses2 ssas  s407
g f— e $409 e T e 0o

2045 551 B ”$409 ' © $960 = $550  $410
2046  $s521 $409‘ 961  §561 $41.1

2047 $560 8409 $969  $855 s414
2048 $560| - 5409  se9|  $555, $41.4

2049 552 _; -~ $52  $310  $243

- Total | | $15365 | C 0 s1a154 528516 816105

|
I
L
|
{
L
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DUE DILIGENCE TRANSCRIPT
The Lowndes County Economic Development Commission

Prepared by: Goodwyn Mills Cawood

Geotechnical Review - Project Red Clay

Civil Discipline Review - Project Red Clay

Environmental Due Diligence Report Review Summaries - Anchor Site
Environmental Due Diligence Report Review Summaries - Expansion Site A
Environmental Due Diligence Report Review Summaries - Expansion Site B

Lowndes County FINAL Groundwater Characterization and Availability Cook
Hydrogeology Report



Goodwyn Mills Cawood  September 4, 2026
PO Box 242128
Montgomery, AL 36124 Mr. Thomas Ellis, Chairman
Lowndes County Economic Development Commission
T (334)271-3200
F o (334)272-1586 10 Commerce Street
Hayneville, AL 36040
WWWAngl’\EI\NOfk.COm
RE: DUE DILIGENCE REVIEW
PROJECT RED CLAY
LOWNDES COUNTY, ALABAMA

Mr. Ellis,

Goodwyn Mills Cawood, LLC (Geotechnical & Construction Services Division) is pleased to
provide this review of the following documents for the referenced project.

Preliminary Geotechnical Report, Lowndes Project Site, Dated February 16, 2026, by
Building & Earth Sciences, LLC.

Report of Subsurface Exploration and Geotechnical Evaluation Lowndes Data
Center - Phase |, Dated April 27, 2026, by Building & Earth Sciences, LLC.

Preliminary Geotechnical Report Lowndes Site (Dansby Tract), Dated May 21, 2026,
by Building & Earth Sciences, LLC.

We have reviewed the documentation provided. Based on that review, the preliminary and
site geotechnical reports provided were generally performed with the Standard of Care in
line with a project of this type. Winn general, we take no exception with the geotechnical
recommendations provided in the reports.

We appreciate the opportunity to perform this study during this phase of the project for you.

If you have any questions pertaining to this report, or if we may be of further service, please
do not hesitate to call.

Sincerely,
GOODWYN MILLS CAWOOD, LLC

Pt >
Michael # McNeill, PE
Vice President, Geotechnical

Licensed Alabama 26331

Building Communities
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Goodwyn Mills Cawood

2400 5th Avenua South
Suite 200

Birmingham, Al 35233
T (205)879-4482

www.gmenstwork.com

October 15, 2026

Mr. Thomas Ellis, Chairman

Lowndes County Economic Development Commission
10 Commerce Street

Hayneville, AL 36040

RE: Project Red Clay | Site Plan & Development Plan Review | Lowndes County, AL via: e-mail

Dear Mr Ellis:

The Goodwyn Mills Cawood (GMC) Engineering Department, more specifically the site civil practice, has
reviewed the documents provided, including the site concept plan and the development standards proposed by
Cloverleaf.

The site concept plan appears to have been developed with a goal of limiting environmental impacts to existing
streams, wetlands, and floodplains while also keeping the bulk of the development towards the center of the
project parcel to provide an extended separation form the adjoining and adjacent parcels that have residential
uses. The provided layout meets or exceeds the dimensional controls that are set forth in the proposed
development standards.

During review of the development standards GMC made comments/suggested changes that would further
protect the Lowndes County residence and provide more visual and sound buffers from the development,
without impacting the proposed concept plan. Those comments were as follows:

1. | would apply the 500’ residential setback from the property to the portion of County Road 37 that
has residential use across from the project that exists at the time of the execution of agreement.

2. | would consider not allowing any construction access from County Road 37 other than to construct
the secondary emergency access drive.

3. | would apply the Residential Land Use Buffer to the row of County Road 37 that is adjacent to the
residential land use across the road. | would do it without the exception for the existing
vegetation. Therefore, you keep the existing vegetation, except where you have the secondary
access, and you get the berm and plantings from the residential land use buffer criteria behind that
existing vegetation.

If the development standards and the proposed revisions are agreed to by all parties, then the Lowndes County
Commission and it’s consultants should have another opportunity to review the final design prior to
construction begins to verify compliance with all requirements.

Please let me know if you have any questions related to this correspondence.

Sincerely:
GOODWYN MILLS CAWOOD

LL L

Cole Williams, P.E.
Senior Vice President
Site Civil/Survey Practice Leader

Building Communities
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Environmental Due Diligence Reports Review
Anchor Site - 823-Acres
Lowndes County, Alabama

Representatives of GMC Environmental Department have reviewed the applicable due diligence documents
associated with the discipline. The scope of work includes review of documents for significant findings that
need to be taken into consideration in the development of the property relative to the interest of the
community. GMC assumes that all studies / due diligence have been performed in compliance with all
Federal, State, local and industry accepted standards. A summary of each review can be found below.

Aquatic Resources Delineation Report

The aquatic resources delineation report, completed by Kimley-Horn and Associates (Kimley-Horn) and
dated February 2026, was reviewed by a Professional Wetland Scientist with GMC. The delineation was
completed in accordance with the 1987 U.S. Army Corps of Engineers’ (USACE) Wetland Delineation Manual
and the Regional Supplement to the Corps of Engineers’ Wetland Delineation Manual: Atlantic and Gulf Coast
Supplement (Version 2.0). The following resources were identified during the delineation: fourteen (14)
streams (likely jurisdictional), twenty-four (24) ephemeral features (likely not jurisdictional), five (5) wetlands
(likely not jurisdictional), and two (2) open waters (likely not jurisdictional).

The delineation appears to be consistent with available mapping sources (aerial imagery, USGS topographic
maps, National Wetlands Inventory, USGS Digital Elevation Model) with several inconsistencies which GMC
can only assume were investigated during the onsite investigations. The report recommends the submittal of
ajurisdictional determination to the USACE as well as USACE/ADEM coordination and permitting, if required,
for unavoidable impacts to jurisdictional aquatic resources. Based on GMC's review of the report, GMC
believes Kimley-Horn's field investigations followed appropriate methods, and we concur with their
recommendations at this stage of the environmental due diligence process. GMC would recommend a site
visit to verify the areas of inconsistency.

Protected Species Habitat Assessment

A GMC biologist reviewed the February 2026 Protected Species Habitat Assessment for the Red Clay
Technology Campus (Anchor Site) in Lowndes County, Alabama, prepared by Kimley-Horn. As part of its
assessment, Kimley-Horn utilized the USFWS Information for Planning and Consultation (IPaC) online tool to
identify federally listed threatened and endangered species with the potential to occur within or near the
Anchor Site tract. The IPaC report also identified Birds of Conservation Concern (BCC) with the potential to
occur in the project area. Kimley-Horn also reviewed the Alabama Natural Heritage Program database
maintained by Auburn University to identify documented occurrences of state-protected species within
Lowndes County. For each federally and state-protected species identified during the review, Kimley-Horn
compared the species' known habitat requirements with the habitat conditions documented within the
Anchor Site tract with data from field observations conducted in January 2026. Kimley-Horn determined that
potential habitat for the federally protected Gray Bat, Tricolored Bat, Southern Clubshell, and Monarch
Butterfly, as well as the state-protected Threeridge, Alabama Orb, Gulf Pigtoe, Southern Fatmucket, Yellow
Sandshell, Lilliput, Pondhorn, and Little Spectaclecase, is present within the Anchor Site tract. Kimley-Horn
also identified potentially suitable habitats for BCC species and recommended that appropriate
conservation measures and visual and/or audible surveys be considered. Additionally, Kimley-Horn indicated
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that USFWS may recommend seasonal tree-clearing windows for areas containing suitable habitat for the
federally protected bat species as well as species specific surveys during coordination. Based on GMC's
review of the Protected Species Habitat Assessment, GMC concurs with Kimley-Horn's findings and
recommendations at this stage of the environmental due diligence process.

Phase | Environmental Site Assessment

A GMC Environmental Professional reviewed the February 2026 Phase | Environmental Site Assessment for
the Red Clay Technology Campus (Anchor Site) in Lowndes County, Alabama, prepared by Kimley-Horn. As
part of the assessment, Kimley-Horn reviewed select federal, state, tribal, and local environmental regulatory
databases, as well as responses from applicable state and local regulatory agencies. Based on their
assessment, Kimley-Horn did not identify any Recognized Environmental Conditions (RECs), Historical
Recognized Environmental Conditions (HRECs), Controlled Recognized Environmental Conditions (CRECs),
de minimis conditions or significant data gaps associated with the Anchor Site tract. Kimley-Horn did identify
two (2) Business Environmental Risks (BERs) on the property. Based on GMC's review of the February 2026
Phase | ESA, GMC concurs with Kimley-Horn’s findings and recommendations at this stage of the
environmental due diligence process. Below is a list of BERs identified at the Anchor Site tract.

BERs Identified:
e Unmarked drum, 5-gallon buckets, fuel containers
e Trash, debris and other waste

Phase | Cultural Resources Survey

A GMC Cultural Resources Professional reviewed the August 2026 Phase | Cultural Resources Survey (CRS)
for the Red Clay Technology Campus Project (Anchor Site) in Lowndes County, Alabama, prepared by
Edwards-Pitman Environmental, Inc (EPEI). EPEl completed the survey in compliance with Section 106 pf the
National Historic Preservation Act of 1966, as amended, and its implementing regulations at 36 Code of
Federal Regulations §800. The CRS did not access the entire Anchor Site tract, but instead focused on four (4)
survey areas associated with proposed roadway crossings. No cultural resources were identified during the
systematic Phase | study. There are no known cultural concerns within the survey areas.

EPEI recommends no further archaeological or architectural surveys and that the proposed undertaking is
clear of cultural resources concerns. Based on GMC's review of the report, GMC concurs with EPEI's findings
and recommendations at this stage of the environmental due diligence process. GMC would recommend a
Phase | CRS that encompassed the entire project disturbance area.

Air Analysis

Trinity Consultants (Trinity) has performed an air pollutant emissions analysis of various generator models in
various runtime and number of unit configurations. The analysis also has two scenarios where they took into
consideration whether the emissions are controlled at the exhaust, typically via added control technologies,
or uncontrolled. The analysis estimates potential emissions of criteria pollutants (NO,, CO, VOC, SO, PMy,
PM2s), hazardous air pollutants (HAPs), and greenhouse gas emissions (CO»e).

In none of the scenarios or configurations do any of the assessed generators exceed Prevention of Significant

Deterioration (PSD) thresholds for criteria pollutants, per the results of Trinity’s analysis. Had they exceeded
thresholds, PSD review would be required prior to installation and operation of the generator to assess
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emission impacts on the ambient air quality in the vicinity of the source. (The PSD threshold for carbon
dioxide equivalents (CO.e) is triggered for all scenarios but one - the CAT C175-16 Tier 2 under the controlled
scenario. However, as noted in the air emissions analysis document, exceeding major source thresholds for
COse does not itself trigger PSD review. It would come under PSD review if any other single criteria pollutant
exceeded PSD thresholds.

Since all scenarios and configurations are below PSD threshold levels for criteria pollutants, it is, per EPA, not
anticipated that potential emissions of criteria pollutants would deteriorate the air quality to a level that might
exceed national ambient air quality standards for regulated criteria pollutants.

Under both the controlled and uncontrolled scenarios, the Jenbacher generator would exceed HAP major
source emissions thresholds, per Trinity’s analysis. This would likely require additional Maximum Achievably
Control Technology (MACT) analysis to determine what emission controls, or additional emission controls, in
the controlled emission scenario, might be needed to reduce HAP emissions. These Jenbacher generators
would be considered major sources of HAPs. The other assessed generator models would not exceed major
source thresholds for HAPs in any of the configurations and scenarios Trinity has presented.

In each presented scenario and configuration, none of the generators would be able to operate under a state
permit, either as aminor source or synthetic minor source of pollutants, per Trinity's analysis. In each scenario,
each generator would potentially emit at least one criteria pollutant at levels that would require a federally-
regulated operating permit, or Title V permit.

Based on GMC's review of the air analysis, the results presented by Trinity appear to be reasonable and GMC
does not have any additional recommendations.
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Environmental Due Diligence Reports Review
Expansion Site A — 245-Acres
Lowndes County, Alabama

Representatives of GMC Environmental Department have reviewed the applicable due diligence documents
associated with the discipline. The scope of work includes review of documents for significant findings that
need to be taken into consideration in the development of the property relative to the interest of the
community. GMC assumes that all studies / due diligence have been performed in compliance with all
Federal, State, local and industry accepted standards. A summary of each review can be found below.

Desktop Aquatic Resources Evaluation

The desktop aquatic resources evaluation, completed by Kimley-Horn and Associates (Kimley-Horn) and
dated March 2026, was reviewed by a Professional Wetland Scientist with GMC. As part of the aquatic
resources evaluation, Kimley-Horn reviewed publicly available databases, including National Wetlands
Inventory (NWI) data, National Hydrography Dataset (NHD) data, topographic maps, and aerial photographs,
to evaluate the potential presence of aquatic resources, hydrologic features, and surface drainages within
the site. Based on this evaluation, Kimley-Horn identified approximately 7.19 acres of wetlands and
approximately five (5) streams totaling approximately 9,500 linear feet within the site.

Additionally, Kimley-Horn performed a desktop aquatic resources assessment using a broader set of publicly
available data sources, including LIDAR elevation data, aerial photographs, soil surveys, NWI data, NHD data,
and Federal Emergency Management Agency (FEMA) Flood Insurance Rate Maps (FIRMs). This assessment
identified approximately five (5) streams totaling approximately 10,850 linear feet and three (3) open-water
features totaling approximately 3.3 acres within the site. The differences between the evaluations are
attributable to the different databases and information sources utilized for each evaluation and should not
be considered inconsistent findings.

Following the desktop review, Kimley-Horn recommended that a field study be conducted to accurately
delineate and confirm the boundaries and extent of aquatic resources within the site. The results of the field
study will be used to inform the project planning and development process and to determine an appropriate
path forward with respect to potential USACE permitting requirements and site development. Based on
GMC's review of the desktop evaluations, GMC concurs with Kimley-Horn's findings and recommendation
that a field study be conducted to confirm the presence, extent, and boundaries of aquatic resources as the
environmental due diligence process progresses.

Aquatic Resources Delineation Report

The aquatic resources delineation report, completed by Kimley-Horm and dated June 2026, was reviewed by
a Professional Wetland Scientist with GMC. The delineation was completed in accordance with the 1987 U.S.
Army Corps of Engineers’ (USACE) Wetland Delineation Manual and the Regional Supplement to the Corps
of Engineers’ Wetland Delineation Manual: Atlantic and Gulf Coast Supplement (Version 2.0). The following
resources were identified during the delineation: five (5) streams (likely jurisdictional), two (2) wetlands (likely
jurisdictional), two (2) open waters (likely jurisdictional), seven (7) ephemeral features (likely not jurisdictional),
one (1) wetland (likely not jurisdictional), three (3) open waters (likely not jurisdictional).
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The delineation appears to be consistent with available mapping sources (aerial imagery, USGS topographic
maps, National Wetlands Inventory, USGS Digital Elevation Model) with only minor inconsistencies which
GMC can only assume were investigated during the onsite investigations. The report recommends the
submittal of a jurisdictional determination to the USACE as well as USACE/ADEM coordination and
permitting, if required, for unavoidable impacts to jurisdictional aquatic resources. Based on GMC's review
of the report, GMC believes Kimley-Horn's field investigations followed appropriate methods, and we concur
with their recommendations at this stage of the environmental due diligence process. GMC would
recommend a site visit to verify areas of inconsistency.

Desktop Threatened and Endangered Species Habitat Assessment

A GMC biologist reviewed the March 2026 Desktop Threatened and Endangered Species Habitat
Assessment for the Red Clay Technology Campus (Expansion Site A) in Lowndes County, Alabama, prepared
by Kimley-Horn. As part of its assessment, Kimley-Horn utilized the USFWS Information for Planning and
Consultation (IPaC) online tool to identify federally listed threatened and endangered species that may occur
within or near the Expansion Site A tract. Kimley-Horn also reviewed the Alabama Natural Heritage Program
database maintained by Auburn University to identify documented occurrences of state-protected species
within Lowndes County. For each federally and state-protected species identified during the desktop review,
Kimley-Horn compared the species' known habitat requirements with the apparent habitat conditions
present within the Expansion Site A tract based on available desktop information. Based on this comparison,
Kimley-Horn determined that potential habitat for the federally protected Gray Bat, Tricolored Bat, Southern
Clubshell, and Monarch Butterfly, as well as the state-protected Threeridge, Alabama Orb, Gulf Pigtoe,
Southern Fatmucket, Yellow Sandshell, Lilliput, Pondhorn, and Little Spectaclecase, may be present within
the Expansion Site A tract. Kimley-Horn recommended additional field surveys to verify the presence and
extent of suitable habitat. Based on GMC's review of the desktop assessment, GMC concurs with Kimley-
Horn's findings and recommendations at this stage of the environmental due diligence process.

Protected Species Habitat Assessment

A GMC biologist reviewed the May 2026 Protected Species Habitat Assessment for the Red Clay Technology
Campus (Expansion Site A) in Lowndes County, Alabama, prepared by Kimley-Horn. As part of its assessment,
Kimley-Horn utilized the USFWS [IPaC online tool to identify federally listed threatened and endangered
species with the potential to occur within or near the Expansion Site A tract. The IPaC report also identified
Birds of Conservation Concern (BCC) with the potential to occur in the project area. Kimley-Horn also
reviewed the Alabama Natural Heritage Program database maintained by Auburn University to identify
documented occurrences of state-protected species within Lowndes County. For each federally and state-
protected species identified during the review, Kimley-Horn compared the species' known habitat
requirements with the habitat conditions documented within the Expansion Site A tract with data from field
observations conducted in May 2026. Kimley-Horn determined that potential habitat for the federally
protected Gray Bat, Tricolored Bat, Alligator Snapping Turtle, Southern Clubshell, and Monarch Butterfly, as
well as the state-protected Threeridge, Alabama Orb, Gulf Pigtoe, Southern Fatmucket, Yellow Sandshell,
Ridged Mapleleaf, Pondhorn, and Little Spectaclecase, is present within the Expansion Site A tract. Kimley-
Horn also identified potentially suitable habitats for BCC species and recommended that appropriate
conservation measures and visual and/or audible surveys be considered. Additionally, Kimley-Horn indicated
that USFWS may recommend seasonal tree-clearing windows for areas containing suitable habitat for the
federally protected bat species as well as species specific surveys during project coordination. Based on
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GMC's review of the Protected Species Habitat Assessment, GMC concurs with Kimley-Horn's findings and
recommendations at this stage of the environmental due diligence process.

Phase | Environmental Site Assessment

A GMC Environmental Professional reviewed the June 2026 Phase | Environmental Site Assessment for the
Red Clay Technology Campus (Expansion Site A) in Lowndes County, Alabama, prepared by Kimley-Horn. As
part of the assessment, Kimley-Horn reviewed select federal, state, tribal, and local environmental regulatory
databases, as well as responses from applicable state and local regulatory agencies. Based on their
assessment, Kimley-Horn did not identify any Recognized Environmental Conditions (RECs), Historical
Recognized Environmental Conditions (HRECs), Controlled Recognized Environmental Conditions (CRECs),
or significant data gaps associated with the Expansion Site A tract. Kimley-Horn did identify several de
minimis conditions and Business Environmental Risks (BERs) on the property. Based on GMC's review of the
June 2026 Phase | ESA, GMC concurs with Kimley-Horn's findings and recommendations at this stage of the

environmental due diligence process. Below is a list of de minimis and BERs identified at the Expansion Site
A.

De Minimis Conditions Identified:

o  Stained soil observed from farming equipment
BERs Identified:

e Herbicide and pesticide usage

e  Agricultural equipment

e ASTsonsite

e Unmarked drums and containers

e Septic systems onsite

e Fiberoptic cables

e Overhead electric lines

e Trash, debris and other waste

e Potential restriction of water use of modification of Dry Creek

Desktop Cultural Resources Evaluation

A GMC Cultural Resources Professional reviewed the March 19, 2026, Desktop Cultural Resources Evaluation
for the Red Clay Technology Campus Project (Expansion Site A) in Lowndes County, Alabama, prepared by
Kimley Horn. No archaeological sites were identified within one mile of the project tract. Several other
cultural resources are present within one mile of the project tract, but none of the locations intersect with
the project tract itself. These resources consist of one historic structure (Tony Davis, Jr. House), the Selma
to Montgomery National Historic Trail, and two cemeteries (Rock Creek Missionary Baptist Church
Cemetery and Davis Cemetery). Kimley Horn concluded that there are no immediate and obvious cultural
resources concerns within Expansion Site A.

Based on GMC's review of the report, GMC concurs with Kimley Horn's findings at this stage of the
environmental due diligence process. It is unknown whether or not there are archaeological sites present on
Expansion Site A. Given the topographic setting, soils, and hydrology, it is likely that archaeological sites are
present. GMC would recommend a Phase | CRS that encompassed the entire project disturbance area.
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Environmental Due Diligence Reports Review
Expansion Site B - 705-Acres
Lowndes County, Alabama

Representatives of GMC Environmental Department have reviewed the applicable due diligence documents
associated with the discipline. The scope of work includes review of documents for significant findings that
need to be taken into consideration in the development of the property relative to the interest of the
community. GMC assumes that all studies / due diligence have been performed in compliance with all
Federal, State, local and industry accepted standards. A summary of each review can be found below.

Desktop Aquatic Resources Evaluation

The desktop aquatic resources evaluation, completed by Kimley-Horn and Associates (Kimley-Horn) and
dated March 2026, was reviewed by a Professional Wetland Scientist with GMC. As part of the aquatic
resources evaluation, Kimley-Horn reviewed publicly available databases, including National Wetlands
Inventory (NWI) data, National Hydrography Dataset (NHD) data, topographic maps, and aerial photographs,
to evaluate the potential presence of aquatic resources, hydrologic features, and surface drainages within
the site. Based on this evaluation, Kimley-Horn identified approximately 10.81 acres of wetlands and
approximately ten (10) streams totaling approximately 17.480 linear feet within the site.

Additionally, Kimley-Horn performed a desktop aquatic resources assessment using a broader set of publicly
available data sources, including LIDAR elevation data, aerial photographs, soil surveys, NWI data, NHD data,
and Federal Emergency Management Agency (FEMA) Flood Insurance Rate Maps (FIRMs). This assessment
identified approximately fifteen (15) streams totaling approximately 19,683 linear feet and two (2) wetland
features totaling approximately 0.85 acres within the site. The differences between the two evaluations are
attributable to the different databases and information sources utilized for each evaluation and should not
be considered inconsistent findings.

Following the desktop review, Kimley-Horn recommended that a field study be conducted to accurately
delineate and confirm the boundaries and extent of aquatic resources within the site. The results of the field
study will be used to inform the project planning and development process and to determine an appropriate
path forward with respect to potential USACE permitting requirements and site development. Based on
GMC's review of the desktop evaluations, GMC concurs with Kimley-Horn's findings and recommendation
that a field study be conducted to confirm the presence, extent, and boundaries of aquatic resources as the
environmental due diligence process progresses.

Desktop Threatened and Endangered Species Habitat Assessment

A GMC biologist reviewed the March 2026 Desktop Threatened and Endangered Species Habitat
Assessment for the Red Clay Technology Campus (Expansion Site B) in Lowndes County, Alabama, prepared
by Kimley-Horn. As part of its assessment, Kimley-Horn utilized the USFWS Information for Planning and
Consultation (IPaC) online tool to identify federally listed threatened and endangered species that may occur
within or near the Expansion Site B tract. Kimley-Horn also reviewed the Alabama Natural Heritage Program
database maintained by Auburn University to identify documented occurrences of state-protected species
within Lowndes County. For each federally and state-protected species identified during the desktop review,
Kimley-Horn compared the species' known habitat requirements with the apparent habitat conditions
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present within the Expansion Site B tract based on available desktop information. Based on this com parison,
Kimley-Horn determined that potential habitat for the federally protected Gray Bat, Alligator Snapping Turtle,
Southern Clubshell, and Monarch Butterfly, as well as the state-protected Threeridge, Alabama Orb, Gulf
Pigtoe, Southern Fatmucket, Yellow Sandshell, Ridged Mapleleaf, Lilliput, Pondhorn, Little Spectaclecase,
Alligator Snapping Turtle, Alabama Map Turtle, and Black-knobbed Map Turtle may be present within the
Expansion Site B tract. Kimley-Horn recommended additional field surveys to verify the presence and extent
of suitable habitat. Based on GMC's review of the desktop assessment, GMC concurs with Kimley-Horn's
findings and recommendations at this stage of the environmental due diligence process.

Desktop Cultural Resources Evaluation

A GMC Cultural Resources Professional reviewed the March 19, 2026, Desktop Cultural Resources Evaluation
for the Red Clay Technology Campus Project (Expansion Site B) in Lowndes County, Alabama, prepared by
Kimley Horn. One archaeological site was identified within one mile of the project area. Archaeological site
1LO213 is not within or immediately adjacent to the project tract. One historic structure (Tony Davis, Jr.
House) as well as the Se/ma to Montgomery National Historic Trail is present within one mile of the project
tract. Three cemeteries (Davis Cemetery, Smith Cemetery, and Beulah Primitive Baptist Church Cemetery)
are present within one mile of the project tract. None of these resources are present within or adjacent to

Expansion Site B. Kimley Horn concluded that there are no immediate and obvious cultural resources
concerns within Expansion Site B.

Based on GMC's review of the report, GMC concurs with Kimley Horn's findings at this stage of the
environmental due diligence process. It is unknown whether or not there are archaeological sites present on
Expansion Site B. Given the topographic setting, soils, and hydrology, it is likely that archaeological sites are
present. GMC would recommend a Phase | CRS that encompassed the entire project disturbance area.
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INTRODUCTION

Water is a major resource for economic development, and groundwater is especially
important, since it is the most economical source of water. Lowndes County, Alabama is focused
on economic development in two areas; the Lowndes County Industrial Park, just west of
Interstate 65 exit 158 and the Project Red Clay site, just south of the US Highway 80/Alabama
Highway 21 intersection, both in northeastern Lowndes County (fig. 1). Mr. Josh Pierce, GMC,
and Mr. Thomas Ellis, Chairman, Lowndes County Economic Development Commission
(LCEDC), requested Cook Hydrogeology LLC to provide hydrogeologic services to characterize
current groundwater sources and potential future groundwater availability for Lowndes County.
The hydrogeologic characterization of groundwater resources is based on available
hydrogeologic, geochemical, and water use data. Available data includes hydrogeologic reports,
geologic and topographic maps, aerial images, water well records, pumping test results, electric
and geophysical logs, oil and gas test-well logs, water quality analyses, water use data, and

census data.

The purpose of this assessment is to inform Lowndes County citizens and leadership
concerning current groundwater sources and use and potential future groundwater development.
One of the primary factors for future economic development in Lowndes County is an adequate,
sustainable supply of good quality water for public, industrial, and agricultural water supplies.
Groundwater is the most economical source of water in the county. Therefore, this report
provides basic information for future groundwater source development and the sustainability of
this vital resource.

HYDROGEOLOGY

The hydrogeology of Lowndes County is composed of a unique assemblage of
stratigraphic and geochemical characteristics that cause geographic compartmentalization of
groundwater resources. Complex geologic basement structures associated with tectonic forces
that formed the Appalachian Mountains extend from northeast to southwest, underneath Coastal
Plain sediments, across Lowndes County. These geologic structures, consisting primarily of
thrust faults, controlled the flow of surface water and sedimentary depositional environments in

the county.
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Lowndes County is underlain by Coastal Plain sediments, ranging in age from lower and
upper Cretaceous, lower Tertiary, Quaternary, and recent (fig. 2). Cretaceous aged sediments lie
unconformably on Paleozoic metamorphic basement rocks, consisting of schist, slate, and
phyllite and dip to the south and southwest at 30 to 50 feet (ft) per mile (Scott, 1957). Coastal
Plain sediments are about 1,300 ft thick in the northern part of the county and 2,500 to 3,000 ft
thick in the southern part of the county (Scott, 1957).

Although six stratigraphic units in parts of Lowndes County can yield useable quantities
of groundwater to wells, the Gordo Formation is the primary aquifer in Lowndes County,
providing sustainable quantities of fresh groundwater, suitable for public water systems,
industry, and agriculture.

STRATIGRAPHY

The Tuscaloosa Group unconformably overlies Paleozoic crystalline basement rocks and
crops out about 15 miles north of Lowndes County, where primary aquifer recharge originates. It
is divided into Coker and Gordo Formations. The Coker Formation is about 250 ft thick and
consists of light-gray, medium- to coarse-grained micaceous sand, interbedded with greenish-
gray and white, micaceous sandy clay. It varies from about 1,000 ft below land surface in the
northern part of the county to more than 2,300 ft in the southern part of the county.

The Gordo Formation is about 300 ft thick, overlies the Coker Formation, and consists of
yellowish-brown to white coarse-grained sand and varicolored sandy clay (Scott, 1957). It varies
from about 700 ft below land surface in the northern part of the county to 2,000 ft below land
surface in the southern part.

The Cretaceous aged Eutaw Formation is about 400 ft thick, crops out along the Alabama
River, and unconformably overlies the Gordo Formation (fig. 3). It consists of a well-developed
basal transgressive sand unit, deposited during a period of rising sea level. The basal sand is the
primary aquifer in the Eutaw Formation, which serves much of central and western Alabama. It
varies in thickness from 5 to 10 ft in updip areas to more than 60 ft downdip, composed of
coarse-grained sand and gravel, overlain by a fining upward sequence of massive, fine- to
medium-grained sand and thin clay laminae. The middle part of the formation consists of
greenish-gray cross bedded, fine- to medium-grained, micaceous, fossiliferous, glauconitic, sand,
interbedded with thin, gray, micaceous, carbonaceous clay. The upper part of the formation is the

Tombigbee Sand Member, composed of massive, fossiliferous, glauconitic, micaceous, fine-
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grained sand and silt, interbedded with silty clay (Cook, 1993). The gradational contact with the
overlying chalk represents a transgressional and highstand depositional environment that
continued throughout the Late Cretaceous (Soens, 1984).

The Eutaw Formation is overlain by the Mooreville and Demopolis Chalks, composed of
800 to 900 ft of calcareous clay, chalk, and marl. These units are relatively impermeable and
form a major confining unit for underlying aquifers across central and western Alabama (fig. 3).

The Ripley Formation crops out across the southern part of Lowndes County (fig. 3). It
consists of 150 to 200 ft of calcareous sandy clay, medium-to coarse-grained, fossiliferous sand.
Although the Ripley Formation is a major aquifer in parts of southeast Alabama, it is a minor
aquifer in central Alabama but does provide agricultural and public water supplies in southern
Lowndes and Butler Counties.

The Prairie Bluff Chalk crops out in southern Lowndes County, consisting of chalk,
calcareous clay, and limestone (fig. 3). It is about 125 ft thick in western Lowndes County but
thins eastward to about 75 ft. The Prairie Bluff Chalk is not a potential source of groundwater in
Lowndes County.

The upper part of the Cretaceous System is formed by the Providence Sand, composed of
limonitic, micaceous, sand and light-gray clay and is only found in southeastern Lowndes
County (fig. 3).

The younger Tertiary System in Lowndes County is represented by the Clayton
Formation, consisting of hard, calcareous sandstone and calcareous, sandy clay. It crops out
along the southern boundary of the county and is not a potential source of groundwater in
Lowndes County (fig. 3).

The Quaternary System is composed of Pleistocene aged terrace sediments, deposited by
the ancient Alabama River. These river terrace deposits are found at Lowndesboro and in the
northwestern corner of Lowndes County (fig. 3). They are about 50 ft thick, composed of clay,
sand, and gravel.

Recent alluvial sediments are deposited by the Alabama River and major creeks in
Lowndes County, consisting of sand, clay, and gravel (fig. 3). Alluvium has a maximum

thickness of about 30 ft in the floodplain of the Alabama River.



Figure 4 shows the locations of public water supply wells in eastern Lowndes and
southwestern Montgomery Counties, used to construct hydrostratigraphic cross section A-A’,
with the Lowndes County Industrial Park and the Project Red Clay site (fig. 5).

CURRENT GROUNDWATER PRODUCTION, USE, AND AVAILABILITY

Due to the unique geochemical characteristics of groundwater in Lowndes County, water
quality controls where groundwater is available and which aquifers can supply groundwater of
adequate quality. Figure 6 is a generalized map, showing the availability of groundwater,
controlled by quantity and geochemical characteristics (Gilette and Hunter, 1990). Northeastern,
north central, and northwestern Lowndes County has groundwater of adequate quality and
quantity in Cretaceous aquifers for most uses, including public and industrial supplies (fig. 6).
However, in parts of the area, from Hayneville to Mosses, the Eutaw Formation contains water
with excessive chloride concentrations that overlies fresh water in the Gordo and Coker aquifers
(Cook, 1993). The eastern quarter of the county has groundwater with excessive fluoride and
chloride, although in parts of the area, the Gordo and Coker aquifers provide groundwater with
adequate quality and quantity (Scott, 1957, Cook, 1993). South of Hayneville and Mosses,
groundwater in the Eutaw, Gordo, and Coker Formations is not usable due to excessive chloride
concentrations (fig. 6). Relatively small quantities of groundwater are available in the southern
quarter of the county from late Cretaceous and Tertiary sediments (figs. 3, 6). Forty percent of
the population of Lowndes County lives in the six largest towns. Five of those towns are in the
area underlain by good quality groundwater in the Gordo and Coker aquifers (figs. 6, 7).

Eight public water supply systems serve parts of Lowndes County. Six systems (Fort
Deposit Water Works & Sewer Board, Town of Hayneville, Lowndes County Water Authority,
Town of Lowndesboro Water Works, Mosses Water, Sewer, & Fire Protection Authority, and
White Hall Water & Sewer, Inc.) are located in Lowndes County. Two systems (Pintlala Water
System, Inc. and Sellers Station Water System, Inc.) are located in Montgomery County but
serve parts of northeastern and southeastern Lowndes County, respectively (ARWA, 2025).
These systems operate 17 wells, constructed in the Coker, Gordo, Ripley, and Prairie Bluff Chalk
aquifers (fig. 7).

Well production capacity is evaluated, using well construction and pumping test

information. This information includes screened intervals, pumping volume and time, static
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water levels and stable pumping water levels. The specific capacity of a well is calculated by
dividing the pumping volume by the water level drawdown, resulting in a value of gallons per
minute per foot of drawdown (gpnv/ft drawdown). This value can be applied to the total available
drawdown in a well (top of the screened interval minus the static water level) to calculate the
maximum theoretical yield of a well in gpm (this number is theoretical and is only used to
estimate the relative maximum production potential of a well). The theoretical yield value may
be limited by the actual aquifer capacity and the maximum head that a pump is capable of lifting,
which is about 800 ft (personal communication with the Donald Smith Company).

Fort Deposit Water Works & Sewer Board currently operates three permitted wells (#1,
#2, and #3) (fig. 7). Due to excessive fluoride and chloride in the Eutaw, Gordo, and Coker
Formations, the wells were constructed in the relatively shallow Cretaceous aged Prairie Bluff
Chalk and Ripley Formation in Butler County, 4.1 to 5.1 miles south of the town of Fort Deposit
in northeastern Butler County (figs. 6, 7). Well #1 is screened from 300-375 ft in the Cretaceous
aged Prairie Bluff Chalk. Wells #2 and #3 are screened from 390-440 ft and 460-520 ft,
respectively, in the Cretaceous aged Ripley Formation. Well #2 had a static water level of 306 ft
and had 34 ft of drawdown while pumping at 302 gpm, resulting in a specific capacity of 8.9
gpm/ft of drawdown, which results in a theoretical yield of 748 gpm. No production information
was available for wells #1 and #3.

The Town of Hayneville Water System currently has two wells (figs. 4, 5, 7). Well #3 is
along Lowndes County Road 26, 0.9-mile west of Interstate 65 Exit 158. The well was constructed
in 2013, reached total depth in the lower Coker Formation at 1,295 ft and was screened in three
intervals from 1,114 to 1,224 ft in the upper Coker Formation. The well tested for 450 gpm with a
specific capacity of 3.1 gpm/ft of drawdown. This results in a pump limited theoretical yield of
1,981 gpm. HWS well #4 is in downtown Hayneville and was constructed in the middle part of
the Gordo Formation with 1,010 ft of 12-inch casing and 90 ft of 10-inch screen in two intervals
from 1,017 to 1,047 ft and 1,057 to 1,117 ft. The static water level was 147.52 ft at the time of
pump testing. The well was pumped at 450 gpm with 51.74 ft of drawdown, yielding a specific
capacity of 8.7 gpm/ft of drawdown. This results in a pump limited theoretical yield of 5,677 gpm.

The Lowndes County Water Authority (LCWA) operates three wells (#1, #3, and #4) (fig.
7). LCWA well #1 (Old Collirene) is along Lowndes County Road 9, 3.7 miles south of US

Highway 80, in western Lowndes County. The well was constructed in the early 1980°s to a depth
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of 1,240 ft and screened in the Gordo aquifer from 1,210 to 1,240 ft. The well had a static water
level of 206 ft and was pumped at 200 gpm with a specific capacity of 13.3 gpm/ft drawdown.
This results in a pump limited theoretical yield of 7,900 gpm. LCWA well #3 (Harris) is along AL
Highway 21, 3.0 miles southwest of Hayneville. The well was constructed in 1983, reached total
depth at 1,300 ft and was screened from 1,256 to 1,296 ft in the Gordo aquifer. The well had a
static water level of 104 ft and had 235 ft of drawdown when pumped at 450 gpm, resulting in a
specific capacity of 1.9 gpm/ft of drawdown. The pump limited theoretical yield for the well is
1,322 gpm. LCWA well #4 (New Collirene) is along Lowndes County Road 9, 2.7 miles south of
US Highway 80 and 1.0 mile north of LCWA well #1. The well was constructed in 1998, drilled
to 1,500 ft, and screened in four intervals from 1,205 to 1,390 ft. The well had a static water level
of 262 ft and was pumped at 602 gpm with 37 ft of drawdown, resulting in a specific capacity of
16.3 gpm/ft of drawdown. The pump limited theoretical yield for the well is 8,769 gpm.

The Town of Lowndesboro Water Works (TLWW) operates three wells (#1, #2, and #3)
north of the town of Lowndesboro (fig. 7). However, information was only available for well #2.
TLWW well #2 was constructed in 1983 to 689 ft and screened from 635-659, 664-669, and 679-
689 ft. The well had a static water level of 97 ft and was pumped at 125 gpm with 152 ft of
drawdown, resulting in a specific capacity of 0.8 gpm/ft of drawdown. The theoretical yield for
the well is 430 gpm.

Mosses Water, Sewer, & Fire Protection Authority (MWSFPA) operates three wells,
according to Alabama Department of Environmental Management files (#1, #2, and #3) (fig. 7).
However, well #3 is likely a replacement for well #1, since they are on the same site. Cook
Hydrogeology only found information about wells #1 and #2. If well #3 is a replacement for well
#1, it is likely that information for well #1 is similar to well #3. Well #1 is at the water tank along
Main Street, 1.1 miles south of downtown Mosses. The well was constructed to 1,275 ft and was
screened from 1,184-1,204 and 1,226-1,231 in the Gordo aquifer. The well had a static water level
of 99 ft and was pumped at 214 gpm with 74 ft of drawdown, resulting in a specific capacity of
2.9 gpm/ft of drawdown. The pump limited theoretical yield for the well is 2,033 gpm. MWSFPA
well #2 is on Gordon Drive, west of Main Street, 1.3 miles north of downtown Mosses. The well
was drilled to 1,200 ft and screened from 1,030-1,050, 1,110-1,125, and 1,150-1,190 in the Gordo

aquifer. The well had a static water level of 65 ft but no pumping data were available.
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White Hall Water & Sewer, Inc. (WHWS) operates one well (#1) along Trickum Cutoff
Road, 3.3 miles south of the town of White Hall, in northwestern Lowndes County (fig. 7). Well
#1 was constructed in 1995 to 916 ft and screened from 868-916 ft in the Gordo aquifer. The well
had a static water level of 96 ft and was pumped at 250 gpm with 208 ft of drawdown, resulting in
a specific capacity of 1.2 gpm/ft of drawdown. The pump limited theoretical yield for the well is
845 gpm.

Two water systems headquartered in Montgomery County serve parts of eastern Lowndes
County. Pintlala Water System, Inc. (PWS) serves northeastern Lowndes County. PWS operates
four wells. The PWS Burkville well (well #3) is in northeastern Lowndes County, along Lowndes
County Road 37, 1,500 ft south of the US Highway 80 intersection (figs. 4, 5, 7). The well is
constructed in the Gordo, Coker, and lower Cretaceous Formations, with five screened intervals
from 675 to 1290 ft. The well tested for 600 gpm with 78 ft of drawdown, resulting in a specific
capacity of 7.7 gpm/ft of drawdown. The theoretical yield for the well is 4,404 gpm. The PWS
Venable Road well is near the Lowndes-Montgomery County line, just east of I-65 (fig. 7).

Sellers Station Water System, Inc. (SSWS) has wells in southwestern Montgomery County
but has a distribution system that extends into southeastern Lowndes County. The SSWS wells are
constructed in the Gordo aquifer. SSWS well #2 is shown on figures 4, 5, and 7.

The latest water use data from the Alabama Department of Economic and Community
Affairs Office of Water Resources is for 2015. The data show that total groundwater use for
Lowndes County was 6.31 million gallons per day (MGD). Public water supply use was 0.95
MGD, agriculture and aquaculture use was 0.92 MGD, and industrial use was 4.24 MGD. In 2015,
the Town of Hayneville water system produced 0.33 MGD, the Town of Lowndesboro Water
Works produced 0.11 MGD, the Lowndes County Water Authority produced 0.19 MGD, Mosses
Water, Sewer, & Fire Protection Authority produced 0.13 MGD, and White Hall Water & Sewer,
Inc. produced 0.18 MGD. The data show that the population of Lowndes County declined from
11,299 in 2005 to 10,458 in 2015 and 9,360 in 2026 (USGS, 2005 and 2015, USA Facts, 2026).

FUTURE GROUNDWATER AVAILABILITY AND SUSTAINABILITY

Future growth in groundwater demands for public water supplies in Lowndes County is
expected to be minimal due to stagnant population growth. Older wells will require renovation or
replacement, and new wells can be constructed as needed to ensure that adequate groundwater

supplies are available. Available groundwater in the county is plentiful. Sustainable groundwater
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production requires an adequate number of properly constructed wells in areas where water
quantity and quality are adequate for all uses. Cook (2010) determined optimum spacing for wells
constructed in Tertiary and Cretaceous Coastal Plain aquifers. Optimum spacing for wells
constructed in the Gordo and Coker aquifers is 1.5 miles in the strike direction (east-west) and 2.0
miles in the dip direction (north-south). Correct spacing of wells will prevent excessive water level
drawdown and loss of production capacity.

Public water supply systems operate 17 wells that serve Lowndes County. However,
production information for this assessment was only available for 10 wells. The total permitted
production rate for the 10 wells is 3,193 gpm. Therefore, if wells are pumped, on average, 12 hours
per day, potential total water production is 2.3 MGD. The total theoretical yield for the 10 wells is
34,109 gpm (24.5 MGD for a 12-hour per day pumping cycle). The discrepancy between permitted
pumping rate and theoretical yield rate shows that most wells were constructed to satisfy water
needs at the time, or the wells were constructed for infrastructure that could not distribute larger
volumes of water. This also shows that Lowndes County has the potential to produce much larger
volumes of groundwater for the future by constructing additional wells to satisfy increasing water
demand. Limitations for future groundwater development are inadequate water distribution
infrastructure and geographic availability of groundwater of usable quality.

The Lowndes County Economic Development Commission is currently focused on
industrial development in two areas. Industrial recruitment for the Lowndes County Industrial Park
is a priority. The Lowndes County Industrial Park is a 168-acre site off Lowndes County Road 26,
one mile west of Interstate 65 exit 58, in northeastern Lowndes County (figs. 4, 5, 7). Adequate,
sustainable sources of water for the Industrial Park are essential for economic development in this
area. The current water needs for the Industrial Park are provided by the Town of Hayneville Water
System well #3, located near the eastern boundary of the park (figs. 4, 5, 7). If needed, a second
well could be constructed near the western boundary of the park.

Project Red Clay is a proposed data center, located on an 800-acre site just south of the
intersection of US Highway 80 and Alabama Highway 21, in northeastern Lowndes County (figs.
4,5, 7). The project development company has requested 100,000 gallons of water per day for the
facility (Project Red Clay, 2026). The water will be used for cooling, building maintenance, and
potable water use. The proposed cooling system will use closed loop technology that recycles

cooling water (Project Red Clay, 2026). The Pintlala Water System proposed a new well and water
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storage tank on the Project Red Clay site to provide water to the proposed data center. In order to
provide the requested water supply, a well would pump 139 gpm (12-hour per day pumping cycle).
A well with this relatively small production capacity would have no impact on the Pintlala Water
System well #3, which is just northeast of the Project Red Clay site.

SUMMARY

Lowndes County has plentiful groundwater, of usable quality, that is geographically
controlled by complex geochemical characteristics. The primary aquifer for Lowndes County is
the Cretaceous aged Gordo Formation. The underlying Coker aquifer is a major secondary aquifer
that has been sparsely developed due to depth. Optimum spacing for wells constructed in the Gordo
and Coker aquifers is 1.5 miles in the strike direction (east-west) and 2.0 miles in the dip direction
(north-south). The Eutaw aquifer overlies the Gordo aquifer and has limited production potential
due to water quality problems related to excessive chloride and fluoride concentrations in the
central and southeastern parts of the county.

About 93 percent of the Lowndes County population is served by groundwater provided
by eight public water systems. These water systems currently operate 17 wells. Available
information for 10 of those wells shows a permitted production rate of 3,193 gpm or 2.3 MGD
(12-hour per day pumping cycle).

The Lowndes County Economic Development Commission is currently focused on
industrial development in two areas of Lowndes County; the Lowndes County Industrial Park and
Project Red Clay. The Lowndes County Industrial Park is located along Lowndes County Road
26, one mile west of Interstate 65 exit 58, in northeastern Lowndes County. Industrial recruitment
for the Lowndes County Industrial Park is a priority. Water needs for the Industrial Park are
currently provided by the Town of Hayneville Water System well #3, located near the eastern
boundary of the park.

Project Red Clay is a proposed data center, located just south of the intersection of US
Highway 80 and Alabama Highway 21, in northeastern Lowndes County. The project development
company has requested 100,000 gallons of water per day (139 gpm for a 12-hour per day pumping
cycle) for the facility. The Pintlala Water System proposed a new well and water storage tank on

the Project Red Clay site to provide water to the proposed data center.
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Although limited by geochemical characteristics in specific geographic areas, plentiful
quantities of groundwater are available in much of the county, for current and future uses,
including public water, industrial, and agricultural supplies.

REFERENCES CITED
Alabama Rural Water Association, 2025, Membership directory & resource guide.

Cook, M. R., 2010, Groundwater availability in southeast Alabama, Geological Survey of
Alabama open file report for the Choctawhatchee, Pea and Yellow Rivers Watershed
Management Authority.

Cook, M. R., 1993, The Eutaw aquifer in Alabama, Geological Survey of Alabama Bulletin 156,
104 p., two plates.

Cook, M. R., 1993, Chemical characterization of water in the Eutaw aquifer, Geological Survey
of Alabama Circular 175, 29 p.

Gillett, B., Hunter, J. A., 1990, Hydrogeology and locations of selected wells in Lowndes County,
Alabama, Geological Survey of Alabama, Special Map 218, Plate 1.

Google Earth, 2026, Google Earth image dated March 2024, accessed through Google Earth app.

Project Red Clay, 2026, Frequently asked questions, Cloverleaf Infrastructure, website,

https://redclaydatacenter.com/fags/, accessed July 30, 2026.

Scott, J. C. 1957, Ground-water resources of Lowndes County, Alabama, USGS, Geological
Survey of Alabama Information Series 6, 80 p.

Soens, D. D., 1984, Stratigraphy and sedimentology of the Tombigbee Sand Member, Eutaw
Formation of northeastern Mississippi: Tuscaloosa, University of Alabama unpublished
Masters Thesis, 194 p.

Szabo, M. W., Osborne, W. E., Neathery, T. L., and Copeland, C. W, Jr., 1988, Geologic map of

Alabama, southwest sheet (1:250,000): Alabama Geological Survey Special Map 220.

USA Facts, 2026, census data: https://usafacts.org/answers/how-many-people-live-in-the-

us/county/lowndes-county-al/ accessed July 22, 2026.

17






LCEDC Tax Analysis

L. LCEDC Tax Revenue Projection Summary
ii. LCEDC Tax Revenue Projection Detail — Sales Tax
iii. LCEDC Tax Revenue Projection Detail — Property Tax



Project Red Clay — LCEDC Tax Revenue Projection Summary

Lowndes County, Alabama | Prepared by the Lowndes County Economic Development Commission (LCEDC)

The results below show property tax and sales & use tax over 23 tax years (2027-2049). They are net of the
abatements in the proposed agreement: 50% of abatable local taxes and 100% of abatable State taxes

Amounts are in nominal dollars.

These figures are an illustrative projection, not a guarantee of future revenue.

PrOJect Investment

Total initial capltal investment

' Lowndes County (net of abatement)

Average annual tax revenue to Lowndes County

Total tax revenue to Lowndes Cou nty (2027—2049)

Average annual tax revenue to local education

Total tax revenue to local education (2027-2049)

Average annual tax revenue to County non-educational purposes

Total tax revenue to County non-educational purposes (2027-2049) &

State of Alabama (net of abatement)

Average annual tax revenue to the State

Total tax revenue to the State (2027—2049)

State +Local Combined (net of abatement)

Average annual tax revenue, State + local

Total tax revenue, State + local (2027—2049)

Abated Tax (forgone under the agreement)

Total abated local (County) tax revenue

|
|

|

|

|

|

-

|

r

e s i SR .
|

l

—

l

$33,130,923,1oo E

$1 23,981,500 |

$2 851,575,400 |

$70 023,000 |

$1 610,528,700 |

$53 958,500

$1 241,046,600 |

$25 242,000 |

$580 566, 900 |

l
o
$149 223,600 1

Total abated State tax revenue

$3 432,142,300

$1,149,288,500

$1,637,179,000 |

Assumptions/Basis of Analysis

(1) lllustrative projection: figures are modeled estimates based on the information provided by the project developer, current tax rates
and the proposed abatement terms. Actual revenue will depend on final project scope, construction timing, assessed values, equipment

refresh cycles and future tax rates.

(2) Land is valued at current market value for calculation purposes, including the current value of any donated land. Actual assessed
value may change annually; therefore, the tax impact attributable to land may vary over the abatement period.

(3) Real property is valued on an "observed condition," with reappraisal occurring annually. For purposes of these projections, the value
of real property will remain constant. However, this figure is likely to change throughout the abatement period.

(4) Proposed abatement terms: 50% of abatable local sales & use tax and property tax; 100% of all abatable State sales & use tax and
property tax. Abatement period: Sales & Use Tax 2027-2048; Property Tax: tax years 2029-2048 (paid in 2030-2049). Figures are nominal
and rounded to the nearest $100. Averages divide totals by the 23 tax years in the model horizon (2027-2049).

Pg. 1



(5) Totals include property tax and sales & use tax on construction and IT equipment purchases. “Local education” refers to Lowndes
County educational levies only; the State educational levy is included in the State figures.

(6) The County non-educational total of $1,241,046,600 is made up of two pieces: (a) $1,149,288,500 retained during the 2029-2048
property-tax abatement term. The initial placed-in-service date is assumed to be Q4 2028, making tax year 2029 the first year eligible for
abatement; because property tax is paid the following year, term revenue is collected in 2030-2049. This amount equals the

$1,149,288,500 abated, consistent with the 50% local abatement; plus (b) $91,758,100 of pre-term property tax collected at the full rate
before the abatement begins.

Tax Rates and Proposed Abatement Structure

Rates used in the LCEDC model. “Rate remaining” is the rate expected to be paid after the proposed abatement.

|

Property Tax

Eddéatlon a?d otherrncr)n abatat;leip;opertytaxr”m” - *” N goimnls - 7 - 150 rinrirlrlsr -
Abatableprog)é}iyt?ix T asms 2 5’m]ﬁs“'” ”’l
Proposed abatemen’; S - o *170>0;/o‘ﬁ i" - MS‘OO/; - 1
prabés’éafft;;t;drate S 2smts | t7smts
Propertytéx rate pald afterabatement - - o \r o 40n:|]ll~s - ( 56775 mllls i

: ’ ’ Sales&UseTax SRt |
Education and othernon abatablesales&usetéi . - :7 - 075% o “ - 1.765%
;Abatabtesalesg;'dé'éiax‘ I o % o 2mw
‘Proposedabatement % s
iPr'oposed ra‘é;aigéted [ o 3 25%‘ - } - 1.‘[A6.57°Ax‘ 7 ‘!
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