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THIS ROAD MAINTENANCE AGRf,EMENT (this "Agreement") is made as of the 8th 6,
of November 202l,by and between Stampede Solar Project, LLC, a Delaware limited liability
company ("Stampede"), and Hopkins County, Texas ("Hopkins County") (collectively,
Stampede and Hopkins County are sometimes referred to collectively as the "Parties" and individually as
a "Party").

A. Stampede is developing a solar electrical generation (the "Project") on a site located in
Hopkins Counties, Texas, and;

B. The Parties agree that it is in the best interest of each to memorialize the rights, obligations
and responsibilities of the Parties with rcspect to Stampede's use of Hopkins County roads during the
construction and operation ofthe Project.

NOW THEREFORE, in consideration of the mutual pmmises, covenants, and agreements

contained herein, and for other good and valuable consideration, the receipt and adequacy of which are

hereby acknowledged, the parties to this Agreement hereby stipulate and agree as follows:

a. Transportation Route Consultation: Prior to commenc ing construction activities for the
Project, Stampede agrees to consult with the Commissioner ofHopkins County ("Commissioner")
regarding the transportation route(s) to be used by Stampede. Stampede shall prepare a map

indicating the approximate routes (the "Roads") to be used in the construction and maintenance of
the Project based on its consultations with the Commissioner and shall provide a copy of such map

to the Commissioner. Any amendments that need to be made to the Roads or Project boundary
shall be mutually agreed to in writing between the Parties, agreement to such amendments not to
be uneasonably withheld by either Party.

b. Roads: Maintenance and Reoairs:

(i) Pre-construction and Post-construction inspection and documentation: Prior to the commencement of
construction of the Project, Stampede shall provide notice to the respective County Commissioner. A
representative from Stampede and Hopkins County will perform an inspection and document (photographs

oi videotape) the condition of the Roads prior to construction (the "Pre-Construction Inspection") and

after the completion ofthe construction ofthe Project (the "Post-Construction Inspection"). The County

shall perform the applicable inspection within ten (10) business days of receipt of written notice from

Stampede. In the event that the Hopkins County fails to perform the applicable irspection within fourteen

(14) |usiness days of receipt of written notice, Stampede may perform the applicable inspection and the

results shall be deemed accepted by Hopkins County. As an option, Stampede may request, and Hopkins

County shall perform within fourteen (14) business days of receipt of written notice from Stampede, the
post-Construction Inspection on portions ofHopkins County roads prior to completion ofthe construction

in the event that Stampede no longer requires use of those portions of Hopkins County roads for material

construction activities. Should Hopkins County waive the right to participate in the Pre-Construction and

Post-Construction lnspections. Stampede will provide the requisite documentation for Hopkins County's

review.
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d. Temporary Access: Stampede shall promptly notify the Commissioner if it shall be
necessary to construct or partially construct any temporary access on Hopkins County roads
in order to construct the Project and Stampede shall further return all temporary access to its
original status following construction unless agreement is reached by the Parties.

e. Maintenance: Hopkins County shall, at its expense, provide regular maintenance ofthe
Roads including grading and repairing damaged areas along paved and unpaved roads used

by Stampede during construction.

f. Stampede SEgulily: Stampede shall provide a letter ofcredit ("LC") in the amount equal

to Fifty Thousand USD ($50,000.00), which shall remain valid until the construction ofthe Project

is complete. If Stampede is obliged to reimburse Hopkins County for repairs to damaged Roads,

Hopkins County shall be entitled to draw down on the LC in the amount owed by Stampede.

2. Indemnification. Each Party (the "Indemnifying Perty") a$ees to indemnifu, defend, and hold
harmless the other Party and such Party's mortgagees, shareholders, affiliates, lenders, officers, employees,

and agents (the "Indemnified Party") against any and all losses, direct or indirect damages, claims,

expenses, and other liabilities, including without limitation, attomey fees, resulting from or arising out of
(i) any negligent act or negligent failure to act on the part ofthe lndemniSing Party or anyone else engaged

in doing work for the Indemnifying Party or anyone else engaged in doing work for the Indemni$ing Party;

or (ii) any breach of this Agreement by the lndernnifoing Party. This indemnification shall not apply to

loses, damages, claims, experses, and other liabilities to the extent that they are caused by any negligent or
willful act or omission on the part of the lndemnified Party.

3. Limitations of Liabitity. [n no event shall (a) Stampede or any of its members, officers,

directors, shareholders, affiliates, or employees, or (b) Hopkins County or any of its boards, elected

officials, offrcers, or employees be liable (in contract or in tort, involving negligatce, strict liability, or

otherwise) to any Party or their contractors, suppliers, employees, members, and shareholders for indirect,

incidental, consequential, or punitive damages resulting from the performance, non-performance or delay

in performance under this Agreement.

4. Insurance. Stampede shall, during construction and operation ofthe Project, carry: (i) worker's

"o-p"n.uti* 
i.*rr-"e arrd ernployer's liability insurance in accordance with the laws of the State of

Texas; (ii) commercial general liability insurance with minimum limits of $1,000,000.00 per occurrence;

and (iii) automobile liability insurance. Stampede shall provide proof of such insurance to Hopkins County

upon the wriften request by Hopkins County.

5. Comoliance with Law. Stampede shall at all times comply with all federal, state and local laws,

statutes,orces,rulesan<lregu1ations,judgmentsandothervalidorderSofanygoyernmentalauthority
with respect to Stampede's activities associated with the Project and shall obtain permits, licenses and

orders required to conduct any and all such activities. Notwithstanding the foregoing, there are no county

permits necessary for Project overhead transmission crossings, driveways, or temporary improvements

roadway.

6.EC!t.Any failure by a Party to this Agreement to perform a material obligation.hereunder

which is not rernedied wirhin thirty (30) days after receipt by the defaulting Party of written notice ofsuch

failure shall be deemed a default under this Agreement and allow the non-defaulting Party to terminate this

c. Cooperation: Parties agree to communicate and cooperate in good faith concerning the
safe implementation ofthe Project and preventing or correcting any hazardous road conditions.
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Agreement. Notwithstanding the foregoing so long as the defaulting Party has initiated and is diligently
attempting to affect a cure, the defaulting Party's cure period shall extend for a time period reasonably
sufficient for the default to be remedied.

7. Relationship of the Parties. The duties, obligations and liabilities ofthe Parties are intended to
be several and not joint or collective. This Agreanent shall be not interpreted or construed to create an

association, joint venture, fiduciary relationship or partnership between the Parties or to impose any
partnership obligation or liability or any trust or agency obligation or relationship upon either Party. Neither
Party shall have any right, power, or authority to enter into any agreement or undertaking for, or act on

behalfol or to act or be an agent or representative of, or to otherwise bind, the other Party.

8. Assisnment. Stampede may wholly or partially assign its rights and obligations under this
Agreement, including, without limitation, an assignment to an affiliate, lender or tax credit investor, without
the consent of Hopkins County, in which event Stampede shall deliver written notice of such assignment

to Hopkins County. Hopkins County and Stampede shall not assig! this Agreement to a third party without
the prior written consent ofthe non-assigning Party, such consent not to be unreasonably withheld.

9. Dispute.

a. In the event ofany controversy, claim or dispute between the Parties arising out ofor related to this

Agreement ("Dispute"), within three (3) Business Days following the date of delivery of a written

request by either Party, (i) each Party shall appoint as its representative a senior offrcer, and (ii) within
a reasonable time thereafter, such senior o{ficers shall meet, negotiate and attempt in good faith to

resolve the Dispute quickly, informally and inexpansively. Dispute resolution may include mediation,

upon mutual agreement of the Parties.

b. Any Dispute that is not resolved pursuant to Section 10(a) shall be submitted

for confidential arbitration before a single arbitrator in accordance with the provisions contained herein

and in accordance with the AAA Comprehensive Arbitration Rules and Procedures and in accordance

with the Expedited Procedwes in those Rules in effect at the time of the arbitration. The arbiration

shall take piace in Boston, MA unless agreed to otherwise by the Parties in writing. The award of the

arbitrator ihatl be binding and judgment upon the award rendered by the arbitrator may be entered in

any court having j uisdiction.

10. Notices. A1l notices required to be sent pursuant to this Agreement shall be made in writing and

sent (includ-npryia facsimile or electronic transmission) to the Parties hereto at their respective addresses,

fax numbers, ir e-mail addresses listed below, orto such other address, fax number, or e-mail address as

either such Party shall desigrrate in writing to the other Party at any time'

Ifto Stampede:

Stampede Wind Project, LLC
Attn: General Counsel
100 Brickstone Square, Suite 300
Andover, MA 01810
Phone Number:
E-mail Address: generalcounsel@enel'com

If to the Hopkins County:
Attn: Robert Newson! County Judge
1 l8 Church Street
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903 438 4006
mewsom@hopkinscoun$4x.org

I l. CounterDarts. This Agreemant may be executed in two or more counterparts and by different
parties on separate counterparts, all of which shall be considered one and the same agreement and each of
which shall be deemed an original.

12. Authorization. Each Party hereby represents and warrants that this Agreement has been duly
authorized, executed, and delivered on behalfof each respective Pafiy.

[Signature Pages to follow]

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed on the day and year

above written.

Countv

b1/!.'

b

INOTARY BLOCK]



LLC

Title:

COMMONWEALTH OF MASSACHUSETTS

(" ---1,1, f

:_ day of 2021, me. the a
norary public in ard for the County and State aforesaid.
the Member of Stampede Solar Projecl LLC, personally to to be same persons who
executed the within insmmer[ ofwriting and urch penons duly acknowledged rhe execution ofthe
same.

couvryoF 6.\\€r'
BE IT REMEMBERED- th6, on this

N3l6h['ilo,ra;
\ame of Notar, 8ub-lic .

Term espires: " s' s5*V-

IN WITNESS WHEREOF. I have hereunto set
written.

and affix€d &y s€al the day and year last above

L i.tr 'r

.)j

4.

)

;.
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BNP PARIBAS
CORPIoRAIE 1! INSllIUNOllAL EANXI|IiG

BNP PARIBAS
TRADE PINANCE SERVICES
?8? SEVENTH AVENUE
NE}I YORK, NY 10 019

IRREVOCABLE STANDBY LETTER OF CREDIT NO. 04164801

ISSUED: NOVEMBER 15, 2 021

E

BENEEICIARY: HoPKINS COUNTY
118 CHURCH ST.
SULPHUR SPRINGS, TX 15442
ATTNr IHE HoNORABIE ROBERT NEWSOM, COUNTY JUDGE

APPLICANT: STAMPEDE SOLAR PROJECT, I-IC
C/O ENEL GREEN POWER NORTH .AI"!ERICA, INC.
1OO BRICKSTONE SQUARE, SUITE 3OO

ANDOVER, MA 01810

INITIAI EXPIBATION DATE AT OUR COUNTER (UNLESS EVERGREEN) :

NoVEMBER 75, 2022

FINAL EXPIRATIoN DATE AT oUR COUNTER | 3/31/2423

I,ADIES AND GENTLEMEN:

i,iE, BNP PARIBAS. ACTING THROUGH ITS NEW YORK BRANCH (.ISSUER') DO

HEREBY ISSUE THIS IRREVOCABIE TRANSEERABLE STANDBY I'ETTER OE CREDIT NO'

04164801 BY ORDER OT, FOR THE ACCOUNT OF AND ON BEHA]'F OF STAMPEDE SOLAR

PROJECT, tLC ('APPLICANT') AND IN FAVOR OE HOPKINS COUNTY

( . BENEFICIARY' ) . THE TER 'BENEEICIARY t ]NCI,UDES ANY SUCCESSOR BY

OPERATION OF LAW OE THE NAMED BENETICIARY INCLUDING WITHOUT LIMITATION
ANY LIQUIDATOR, RECEIVER OR CONSERVATOR.

IHIS LETTER OT CREDIT 15 ISSUED, PRESENTABLE AND PAYABLE AND WE

GUARANTY TO YOU THAT DRAFTS UNDER AND IN COMP]'IANCE WITH THE TERMS AND

CONDITIONS OE THIS LETTER OF CREDIT WI],L BE IiONORED ON PRESENTAI]ON AND

SURRENDER OF CERTAIN DOCUI4ENTS PURSUANT TO THE TERMS OF THIS LETTER OF

CREDIT .

THIS LETTER OF CREDIT IS AVAILABIE IN ONE OR MORE DRAFTS AND MAY

BE DRATSN HEREUNDER FOR THE ACCOUNT STAMPEDE SOLAR PROJECT' LtC OE UP TO

AN AGGREGATE AMOUNT NOT EXCEEDING USD 50,OOO.OO. TH]S LETTER OF CREDIT

]S DRAWN AGAINST BY PRESENTATION TO US AT OUR OFFICE ]'OCATED A? BNP

PARIBAS RCC INC., NEWPORT TOITER, SUITE 188 525 WAST{INGTON BOULEVARD'

Jensev crrv, N,J ol31o ATTN. TBADE FTNANCE oPERATToNS oF A DRAwTNG

CERTIFICATE: (I) SIGNED BY AN OFFICER OR AUTHORIZED AGENT OE THE

BENEEICIARY, {1I) DATED II]E DATE OE PRESENTATION' AND (III) THE

Page 1 of {
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FOLLOWING STATEMENT:

'THE UNDERSIGNED HEREBY CERTIEIES TO BNP PARIBAS ('ISSUERI), WITH
REEERENCE TO ITS IRREVOCABLE TRANSFERAB],E STANDBY ],ETTER OE CREDIT NO.
04164801, DATED NOVEMBER 15, 2021, ISSUED ON BEHATE OT STA}IPEDE SOLAR
PROJECT, ],],C (IAPPLICANT') AND IN TAVOR OF THE HOPKINS
COUNTY ( I BENEFICIARY ' ) THAT SAID APPLICANT HAS FAITED IO MAKE A PAYMENT
IN ACCORDANCE W]TH TBE TERMS AND PROVISIONS OF THE EOLI,O}IING, AS
APPIlCABLE:
... AND AI,L AGREEMENTS TO WHICH APPLICANT AND BENEFICTARY ARE
PARTIES, AS SUCH AGREEMENTS MAY BE AMENDED AND SUPP],EMENTED FROM TIME TO

TIME, WHETHER NOW OR HEREAFTER EXECUTED, AND ANY REPLACEMENTS OR

SUBSTITUTIONS IHEREOE, (COLIECTIVELY, THE'AGREEMENTSI). THE BENEFICIARY
HEREBY DRAWS UPON THE LETTER OF CREDIT IN AN AMOUNT EOUAL TO
USD... (UNITED STATES DOLLARS ) I.

IF PRESENTATION OE ANY DRAWING CERTIFICATE IS MADE ON A BUSINESS
DAY AND SUCH PRESENTATION 15 MADE ON OR BEFoRE 10:00 A.M. EASTERN TIME,
ISSUER SH.{L], SATISEY SUCH DBAWING REQOEST ON THE FOURTH BUSINESS DAY. IE
THE DRAWING CERTIEICATE IS RECETVED AFTER 10:00 A.M. EASTERN TIME,
ISSUER WIL], SATISEY SUCH DRA!'iING REQUEST ON THE EIFTH BUSINESS DAY.

TT IS A CONDITION OF THIS LEITER OF CREDIT THAT IT I'IILL BE AUTOMATICAILY
EXTENDED WITHOUT AMENDMENT TO MARCH 31, 2023 (EINAL EXPIRATION DATE )

FROM THE INITIAI, EXPIRATION DATE HEREOF, UNLESS AT LEAST ONE HUNDRED

TWENTY (120) DAYS PRIOR TO ANY EXPIRATION DATE WE SEND YOU WRITTEN
NOTICE AT THE ABOVE ADDRESS BY REGISTERED MAIL OR OVERNIGiIT COURIER
SERV]CE THAT VIE EIECT NOT TO CONSIDER THIS LETTER OF CREDIT EXTENDED EOR

ANY SUCH PERIOD. HOWEVER, ]N NO EVENT SHALL THIS LETTER OF CREDIT BE

EXTENDED BEYOND THE FINA], EXPIRATION DATE.

THIS LETTER OF CREDIT MAY BE TRANSTERRED IN ITS ENTIRETY (BUT NOT

IN PART) UPON PRESENTATION TO US OF A TRANSFER CERTIFICATE SIGNED BY THE

BENEEICIARY IN THE FORM OF EXHIBIT A ACCOMPANIED BY THIS IETTER OF

CREDIT AND ANY AMENDMENT(S), IN WHICH THE BENEFICIARY IRREVOCABLY

TRANSFERS TO SUCH TRANSFEREE A],I, OP ITS RIGHTS HEREUNDER, WHEREUPON WE

AGREE TO EITHER ISSUE A SUBSTITUTE I,ETTER OF CREDIT TO SUCH SUCCESSOR OR

ENDORSE SUCH TRANSFER ON THE REVERSE OE THIS LETTER OF CREDIT.

ANY TRANSFER EEES ASSESSED BY THE ISSUER VIILL BE PAYABIE SOLEIY BY THE

APPLICANT, AND THE PAYMENT OT ANY TRANSEER FEES WILL NOT BE A CONDITION
TO THE VAIIDITY OR EEFECTIVENESS OF THE IRANSEER OR THIS ],ETTER OF

CREDII. THIS TETTER OF CREDIT IS NOT TBANSEERABLE TO ANY PERSON OR ANY

ENTIIY WIIE WHICH U.S. PERSONS ARE PROHIBITED FROMDOING BUSINESS UNDER

APP],ICABLE U.S. LAW OR REGUTATION. t

DISBURSEMENTSUNDERTHEI,ETTEROFCREDITSIIAILBBINACCORDANCEWITHTHE
EOL],OWING TERMS AND CONDITIONS I

tr

Page 2 of 4
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3. THIS LETTER OF CREDIT SHALI BE MVERNED BY THE INTERNATIONAL STANDBY
PRACTICES PUBLICATION NO. 590 OF THE INTERNATIONAL CHAMBER OF COMMERCE,
(THE 'ISP'), EXCEPT TO THE EXTENT THAT TERMS HEREOE ARE INCONSISTENT
wIlH THE PROVISIONS OF THE IsP, IN IIIHICH CASE THE TERMS OF THE IETTER OE

CREDIT SHA],], GOVERN. THIS LETTER OF CREDIT SHALL BE GOVERNED BY THE
INTERNAI, LAVIS OE THE STATE OE NEW YORK TO THE EXTENT TIiAI THE TERMS OF
THE ISP ARE NOT APPL]CABIE, PROVIDED THAT, IN THE EVENT OF ANY CONFLICT
BETWEEN THE lSP AND SUCH NEW YORK LAWS, THE ISP SHALL CONTROL.

4. THIS LE?TER OF CREDIT MAY NOT BE AMENDED. CHANGED OR MODIT'IED
WITHOUT THE EXPRESS WRITTEN CONSENT OF THE BENEFICIARY AND THE ]SSUER.

5. THE BENEFICIARY SHALL NOT BE DEEMED TO HAVE WAIVED ANY RIGHTS UNDER
THIS IETTER OF CREDIT, UNLESS THE BENEFICIARY OR AN AUTHORIZED AGENT OF

THE BENEEICIARY SHALL HAVE SIGNED A WRITTEN WAIVER.

6. PART IAI, DRAI{ING PERMITTED. A I'AILURE TO MAKE ANY PARTIAI DRAWING AT

ANY TIME SIIATL NOT IMPAIR OR REDUCE THE AVAILABILITY OF THIS LETTER OE

CREDIT IN ANY SUBSEQUENT PERIOD OR OUR OBLIGATION TO HONOR YOUR

SUBSEQUENT DEMANDS FOR PAYMENT MADE IN ACCORDANCE WITH TIIE TERMS OF TH1S

IETTER OF CREDIT.

CERTAIN ADMINISTRATIVE SERVICES EOR BNP PARIBAS MAY BE PROVIDED BY BNP

PARIBAS RCC, INC., BNP PARIBAS, THROUGH ITS CANADA BRANCH OR ANY DIRECT

OR INDIRECT MA.]ORITY OWNED SUBSIDIARY OF BNP PARIBAS.

BNP PAR]BAS

AUTH ZED SIGNATURE A IZED S]GNATURE

E

1. THE AMOUNT, WHICH MAY BE DRAWN BY TIIE BENEFICIARY UNDER THIS LETTER
OF CREDIT, MAY BE REINSTATED BY THE AMOUNT OE ANY DRAWINGS TIEREUNDER VIA
AI,IENDMENT .

Page 3 of 4

2. ALL COMMISSIONS AND CHARGES WILI, BE BORNE BY THE APPLICANT.

NO SUCH WAIVER, UNLESS EXPRESSLY SO STATED THEREIN, SHALL BE EFFECTIVE
AS TO ANY TBANSACTION THAT OCCURS SUBSEQUENT TO THE DATE OF THE WAIVER,
NOR AS TO ANY CON?INUANCE OF A BREACH AFTER TI{E WAIVER.
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EXHIBIT A

( EORM TO BE ADDRESSED TO THE NO}'INATED BANK BY THE BENEFICIARY OE

A TRANSFERABIE CREDIT WHEN IRANSFERRING THE CREDIT IN ITS ENT]RETY
INCLUDING A].], EXISTING AND EUTURE AMENDMENTS, IF ANY)
... 200. .

GENlLEMEN:

E

RE: LETTER Of CREDTT NO.
ISSUED BY:

FOR VA],UE RECEIVED, THE UNDERSIGNED BENEFICIARY HEREBY
IRREVOCABIY
TRANS FERS TO:

( NA],IE OE TRANSFEREE)

(ADDRESS )

AII RIGHTS OF THE UNDERSIGNED BENEFICIARY TO DRAII UNDER THE ABOVE

I,ETTER OT CREDIT IN ITS ENTIRETY.

THE LETTER OF CREDIT IS RETURNED HEREWITH, AND WE ASK YOU TO

ENDORSE THE TRANSEER ON THE REVERSE THEREOE. AND FORWARD IT DIRECT TO

THE TRANSFEREE WITH YOUR CUSTOMARY NOTICE OF TRANSFER.

VERY TRUIY YOURS.

SIGNATURE OF
BENEFICIARY
SIGNATURE AUTHENTICATED AND
SIGNOR IS AUTHORIZED TO REQUEST SAID TRANSEER

(BANK)

(AUTHORIZED SIGNATURE)
P.ge 4 of 4

BY THIS TRANSFER, ATL RIGHTS OF THE UNDERSIGNED BENEFICIARY ]N
SUCH LETTER OE CREDIT ARE TRANSTERRED TO THE ?RANSEEREE AND TI1E

TRANSFEREE SIIALT HAVE THE SOIE RIGIITS AS BENEEICIARY THEREOF, INCLUDING
SOLE RIGHTS REI,ATING TO ANY A}4ENDMENTS WHETHER INCREASES OR EXTENSIONS
OR OTHER AMENDMENTS AND WHETHER NOW

EXISTING OR HEREAFTER MADE. ALL AMENDMENTS ARE TO BE ADVISED
DIRECT TO THE TRANSFEREE WITHOUT NECESSI?Y OE ANY CONSENT OF OR NOTICE
TO THE UNDERSIGNED BENETICIARY.


