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ROCKETT SPECIAL UTILITY DISTRICT’S
RESPONSE TO THE AMENDED PETITION AND MOTION TO DISMISS

COMES NOW, Rockett Special Utility District, a political subdivision of the State of
Texas (“Rockett”) and files its Response to the Amended Petition by Compass Datacenters DFW
II, LLC for Streamlined Expedited Release from Rockett’s Certificate of Convenience and
Necessity (CCN) No. 10099 and Motion to Dismiss. In support thereof, Rockett respectfully would

show as follows:

L BACKGROUND

Compass Datacenters DFW III, LLC, a Delaware limited liability company (“Petitioner”
or “Compass”) filed a petition for streamlined expedited release, pursuant to Texas Water Code
(TWC) § 13.2541 and 16 Texas Administrative Code (TAC) § 24.245(h), from Rockett’s water
CCN No. 10099, where the properties subject to the Petition are Tract A being approximately 73
acres and Tract B being approximately 73 acres in Ellis County (collectively, the “Property”) on
November 20, 2020 (the “Petition”).

Order No. 1 issued on November 24, 2020 established the procedural schedule requiring
Commission Staff’s comments on the administrative completeness of the Petition, notice, and legal
issues by December 21, 2020.

Rockett filed its Motion to Intervene filed on December 2, 2020.

On December 10, 2020, Rockett filed its Complaint in federal court, styled Rockett Special
Util. Dist. v. Walker, No. 20-CV-1207 (W.D. Tex. filed Dec. 10, 2020), naming, among others,
Petitioner, the Commissioners, and Red Oak Industrial Development Corporation (the previous
landowner of the Property) as defendants, seeking inter alia, federal prospective injunctive relief

against the Commissioners to preclude further consideration of this action by the Commissioners.

PUBLIC UTILITY COMMISSIQNEL M,
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Commission Staff (Staff) filed its Motion to Abate on December 17, 2020; there was no
comment on the administrative completeness of the Petition.

Order No. 4 denied the Motion to Abate and Rockett’s Motion to Dismiss.

Order No. 5 found the Petition to be administratively incomplete.

The Amended Petition was filed on May 6, 2021; therefore, this Response is timely filed.

IL. ARGUMENTS AND AUTHORITIES

The Amended Petition is premised on 16 TAC § 24.245(h) and TWC § 13.2541, and must
be dismissed as Rockett has “provided or made service available and enjoys protection” under 7
U.S.C. § 1926(b),' such that the Property cannot be removed from Rockett’s territory. In part IV
below, Rockett presents its England Reservation. Rockett is not seeking a determination of its
federal rights in this proceeding, but rather merely informing the Commission of the federal issues
and pending federal litigation. All federal issues, including those arising under 7 U.S.C. § 1926(b)
and 42 U.S.C. § 1983 are reserved exclusively for the federal court to determine. Additionally, the
Property is receiving water “service” from Rockett as defined by TWC § 13.002 and Rockett is
providing service as the term providing service is commonly understood.? Therefore, the Property
does not qualify for streamlined expedited release from Rockett’s CCN and the Amended Petition

must be denied.

A. The Property Cannot Be Released From Rockett’s Territory
Under Federal Laws, including 7 U.S.C. § 1926(b)

Rockett is indebted on a loan which qualifies Rockett for the protections of 7 U.S.C. §
1926(b). Although Texas Water Code § 13.2541(d) provides that the Commission may not deny
a petition based on the fact that Rockett is a borrower under a federal loan program, releasing the
Property by granting the Amended Petition while ignoring Rockett’s indebtedness on a loan
guaranteed by the United States Department of Agriculture (USDA) violates Rockett’s protection
pursuant to 7 U.S.C. § 1926(b). Federal law is the supreme law of the land, and therefore must be

complied with, therefore this proceeding should be abated until the federal issues are determined

Y Green Valley Special Util. Dist. v. City of Schertz, Texas, No. 18-51092, 2020 WL 4557844, at *12 (5th Cir. Aug.
7, 2020) (“In North Alamo’s place, we adopt the ‘physical ability’ test as articulated in Le-4Ax Water, 346 F.3d at
705-07, albeit with one small alteration.34 To make the test easy to apply to both water and sewer service, we
hold that a utility must show that it has (1) adequate facilities to provide service to the area within a reasonable
time after a request for service is made and (2) the legal right to provide service.”)

“[i]nherent in the concept of providing service or making service available is the capability of providing service,
or, at a minimum, of providing ser-vice within a reasonable time.” Sequoyah Cty. Rural Water Dist. No. 7 v. Town
of Muldrow, 191 F.3d 1192, 1203 (10th Cir. 1999) (emphasis added).
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to avoid a violation of federal law by the Commission. However, as noted above and below,
Rockett seeks no determination of federal law in this proceeding as all federal law issues are
reserved exclusively for federal court and pursuant to Rockett’s England Reservation.

1. Rockett has a “such loan” and enjoys protection under 7 U.S.C. § 1926(b)
7 U.S.C § 1926(b) provides:

“(b) Curtailment or limitation of service prohibited

The service provided or made available through any such association shall
not be curtailed or limited by inclusion of the area served by such
association within the boundaries of any municipal corporation or other
public body, or by the granting of any private franchise for similar service
within such area during the term of such loan; nor shall the happening of
any such event be the basis of requiring such association to secure any
franchise, license, or permit as a condition to continuing to serve the area
served by the association at the time of the occurrence of such event
(emphasis added).”

The term “such loan” means any loan which is contemplated by 7 U.S.C. § 1926(a) which
includes guaranteed and insured loans. On September 26, 2019, Rockett received funding
contemplated under 7 U.S.C. § 1926(b) (“Section 1926(b)”), establishing Rockett’s indebtedness
qualifying it for the protections under Section 1926(b). The supporting affidavit of Kay Phillips,
General Manager of Rockett Special Utility District, is attached hereto as Attachment A, attesting
to the funding which qualifies Rockett for Section 1926(b) protection. The attached Attachment B
provides a true and correct copy of Rockett’s receipt and confirmation of the loan. Rockett is
providing this information (above and below) regarding its Section 1926(b) rights, to inform the
Commission of Rockett’s federal rights but Rockett is not seeking a determination of those rights
by the Commission; rather, Rockett has filed its England Reservation (see below), reserving all
federal issues to be decided by the federal court.

A rural water association seeking the protections of Section 1926(b) must establish that (1)
it is an “association” as defined in Section 1926, (2) it has an outstanding qualifying loan, and (3)
that the utility provided or made water service available.> Rockett satisfies these requirements as
provided by, but not limited to, the following:

a. Rockett Special Utility District is a rural water association under Section 1926,

as Rockett is a political subdivision of the State of Texas and a retail public utility operating under

3 Crystal Clear Special Utility District v. Marquez, 316 F.Supp.3d 965, 969 (referring to El Oso Water Supply
Corp. v. City of Karnes City, Texas, No. SA-10-CA-0819-OLG, 2011 WL 9155609, at *5 (W.D. Tex. Aug. 30,
2011)).
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Chapter 65 of the Texas Water Code, among others, furnishing water to rural areas in Dallas and
Ellis Counties.

b. Rockett has an outstanding qualifying “such loan” contemplated by Section
1926(b). In Crystal Clear, the court concluded that an affidavit of the general manager of the
association along with ancillary documents that confirmed a qualifying loan remained outstanding
were sufficient to establish the association’s indebtedness.*

Attached to this Response is Attachment C, which includes true and correct copies of the
following ancillary documents that reflect the qualifying loan under Section 1926(b) in connection
therewith: (i) the Conditional Commitment for Guarantee of the USDA dated July 25, 2019,
reflecting CoBank, ACB (“CoBank”) as the lender and Rockett as the borrower, (ii) the
Acceptance of Conditions executed by authorized representatives of CoBank and Rockett, and (iii)
the Request for Obligation of Funds Guaranteed Loans and the Certification Approval of the funds
dated August 7, 2019 signed by the authorized representative of the USDA.

Attachment D is a true and correct copy of the Loan Note Guarantee issued by the USDA.

As the loan closed on September 26, 2019 and remains outstanding, and in addition to the
affidavit of Rockett’s General Manager in Attachment A, the receipt of the loan in Attachment B,
the documents in Attachment C and the Loan Note Guarantee in Attachment D, there is no question

that Rockett has a “such loan” and enjoys protection under Section 1926(b).

c. Rockett has “provided or made service available” to the Property. Attached to
this Response as Attachment E is a depiction identifying Rockett’s waterlines and facilities serving
the Property and surrounding area as prepared by Rockett’s consulting engineer of record.
Attachment F is the Application for Non-standard Water Utility Service submitted by Compass’
engineers KFM Engineering & Design on or about December 29, 2019 via e-mail, requesting
water service from Rockett. Over several months, Compass representatives provided various
information, documents, and plans including changes and revisions thereto, to Rockett’s staff and
consulting engineers in preparation of the hydraulic analysis evaluation by Rockett’s consulting
engineer and contract for water service from Rockett.

Compass and Rockett entered into an agreement for water service dated and effective

March 17, 2020 (the “Service Contract”), attached hereto as Attachment G. Compass immediately

¢ Id
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began construction and is currently using Rockett’s water and receiving service through the 12”
waterlines, the 8 domestic water meter, 2” irrigation meter, and fire hydrant meter. Attachment
H reflects Compass’ most recent bills for water service from Rockett through the 8” domestic

water meter (Attachment H-1), 2” irrigation meter (Attachment H-2), and the fire hydrant meter

(Attachment H-3). On May 12, 2020, Compass conveyed an Easement to Rockett for water service

to the Property, a copy of which is provided in Attachment I.

In addition to the facts, arguments, and authorities to be provided further herein, Rockett
has “provided or made service available” to the Property and is a rural water association with an
outstanding loan qualifying Rockett for protection under 7 U.S.C. § 1926(b).

2. TWC § 13.2541(d) directly conflicts with 7 U.S.C. § 1926(b); the Supremacy Clause
directs the Amended Petition to be dismissed

The court in Crystal Clear determined that 7 U.S.C. § 1926(b) preempted TWC § 13.254(a-
5) and (a-6),> now TWC § 13.2541(b) and (c)-(f) respectively. Although the Fifth Circuit has
vacated the decision in Crystal Clear,’ the recommendation and opinion of Magistrate Judge
Andrew W. Austin in Crystal Clear still validly points out that the Commissioners have incorrectly
suggested federal law should be ignored:

The Court cannot complete this discussion without noting that the PUC
Officials’ brief contains the unsettling suggestion that it does not recognize
federal law_as the supreme law of the United States. Specifically, PUC
Officials state that even if the Court strikes § 13.254(a-6),

Section 13.254(a-5) states that the PUCT “shall grant” a petition
meeting [(a-5)’s] three requirements, and, being a creature of statute, the
PUCT may not consider an extrastatutory factor—such as the utility's
status as a debtor to the USDA—regardless of that portion of 13.254(a-
6) reaffirming that principle.

Dkt. No. 72 at 15. The Constitution begs to differ. Though it should not be
necessary, the Court reminds PUC Officials that Article VI of the Constitution
provides:

This Constitution, and the laws of the United States which shall be made
in pursuance thereof; and all treaties made, or which shall be made,
under the authority of the United States, shall be the supreme law of the

5 Crystal Clear Spec. Util. Dist. v. Walker, No. A-17-CV-00254-LY, 2018 WL 6242370, at *3—4 (W.D. Tex. Nov.
29, 2018), report and recommendation adopted as modified sub nom. Crystal Clear Special Util. Dist. v. Walker,
No. 1:17-CV-254-LY, 2019 WL 2453777 (W.D. Tex. Mar. 27, 2019).

6 Crystal Clear Spec. Util. Dist. v. Marquez, No. 19-50556 (5th Cir. Nov. 6, 2020) (per curiam).



land; and the judges in every state shall be bound thereby, anything
in the Constitution or laws of any State to the contrary notwithstanding.

U.S. Const. Art. VI (emphasis added). Thus, regardless of whether §
13.254(a-5) explicitly directs the PUC to consider the provisions of 7 U.S.C.
§ 1926(b), the PUC has no choice in the matter, as the Constitution compels
it to consider that applicable federal law. The fact that the PUC suggests
otherwise is troubling. Generally, a court should be as circumscribed as
possible when it determines the scope of a ruling invalidating a statute, and this
1s particularly true when there are both separation of powers and federalism
issues implicated, as there are here. But the PUC Officials’ suggestion that they
have no choice but to follow state law even in the face of a directly contrary
federal law—despite the fact that the agency has a general counsel and a staff
full of attorneys—supports Crystal Clear's argument that the Court should go
further than simply enjoining enforcement of § 13.254(a-6). Accordingly, the
Court has added in its recommended relief, a declaration regarding § 13.254(a-
5) as well.”
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If the Commission should rely on the state statute TWC § 13.2541(d) and ignore the

federal statute 7 U.S.C. § 1926(b), the Commission will be directly violating the Supremacy

Clause—in which its administrative law judges are bound. Therefore, the Amended Petition

should be denied as Rockett enjoys 1926(b) protections and the Supremacy Clause does not allow

the Commission to have jurisdiction to grant the Amended Petition, as TWC § 13.2541(d) directly
conflicts with 7 U.S.C. § 1926(b).

3.

Adherence to other federal decisions on state laws preempted by Section 1926(b)

In accordance with the Supremacy Clause, state courts cannot ignore the decisions of

federal courts on preemption. Rockett’s enjoyment of 1926(b) protection is a federal issue to be

decided by federal courts, where state courts cannot ignore those decisions on preemption.

Although the Fifth Circuit has vacated Crystal Clear, the Tenth Circuit provides:

7

In addition to these principles defining the protection § 1926(b) affords rural water
districts from competition, state law cannot change the service area to which the
protection applies, after that federal protection has attached. See Pittsburg
County, 358 F.3d at 715. For instance, “where the federal § 1926 protections
have attached, § 1926 preempts local or state law that can be used to justify a
municipality’s encroachment upon disputed area in which an indebted association

Crystal Clear Spec. Util. Dist. v. Walker, No. A-17-CV-00254-LY, 2018 WL 6242370, at *3-4 (W.D. Tex. Nov.
29, 2018) (emphasis added), report and recommendation adopted as modified sub nom. Crystal Clear Special
Util. Dist. v. Walker, No. 1:17-CV-254-LY, 2019 WL 2453777 (W.D. Tex. Mar. 27, 2019).
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is legally providing service under state law.” Pittsburg County, 358 F.3d at 715
(quotation, alternation omitted).®

There is no question that Rockett enjoys 1926(b) protections with the issuance of the Loan
Note Guarantee by the USDA on December 8, 2020. As confirmed by the Tenth Circuit, Rockett’s
territory, including the Property, cannot be removed as 7 U.S.C. § 1926(b) preempts Texas Water
Code § 13.2541(b) and (d). Thus, the Amended Petition cannot be granted to release the Property
from Rockett’s CCN.

B. The Property Does Not Qualify For Release Under Texas Laws

Petitioner filed its Amended Petition pursuant to 16 TAC § 24.245(h) and TWC § 13.2541.
The Amended Petition must be dismissed as the Property is receiving water “service” as defined
by TWC § 13.002(2) and the findings of various courts, and therefore does not qualify for

expedited release.

1. The Property is receiving water “service” from Rockett under TWC and TAC

16 TAC § 24.245(h)(1) authorizes the streamlined expedited release if all conditions
provided thereunder are met, including subsection “(B) the tract of land is not receiving service of
the type that the current CCN holder is authorized to provide under the applicable CCN . . . .
(emphasis added).” 16 TAC § 24.3(33) and TWC § 13.002(21) define “service” as follows:

Any act performed, anything furnished or supplied, and any facilities or lines
committed or used by a retail public utility in the performance of its duties under
TWC Chapter 13 to its patrons, employees, other retail public utilities and the
public, as well as the interchange of facilities between two or more retail public
utilities (emphasis added).

Further, the Crystal Clear court provides that “a tract of land would not necessarily
be ‘receiving’ water service simply because the retail public utility has performed an act .
. ., unless the act was performed in furtherance of providing water to the tract seeking
decertification.”®

a. Petitioner has requested water service; Rockett has performed acts in furtherance

of providing water service to the Property, and Rockett is furnishing and
supplying water service to the Property.

8 Rural Water Sewer & Solid Waste Mgmt. v. City of Guthrie, 344 F. App’x 462, 465 (10th Cir. 2009), certified
question answered sub nom. Rural Water Sewer & Solid Waste Mgmt., Dist. No. 1, Logan Cty., Oklahoma v. City
of Guthrie, 2010 OK 51, 253 P.3d 38 (emphasis added).

% Tex. Gen. Land Office v. Crystal Clear Water Supply Corp., 449 S.W.3d 130, 140 (Tex. App. 2014).
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Rockett has water facilities or lines “committed to serving” the particular property or “
‘used’ to provide water to that tract” or had performed any act or supplied anything to the particular
property related to providing water to the property.'® Petitioner has extended water lines into the
Property, with the water source being from Rockett. As previously stated, Petitioner submitted an
Application for Non-standard Utility Water Service to Rockett for water service to the Property on
December 20, 2019 (the “Application”).!! As shown in the Application, Petitioner requested water
service for the Property, stating that Phase 1 consists of 20.752 acres and Phase 2-4 consists of
144.54 acres, more or less.!? Petitioner also submitted to Rockett a copy of the Special Warranty
Deed dated November 1, 2019 provided in the Amended Petition, in which such deed is also
referenced in the Non-standard Service Contract between Petitioner and Rockett.!> The Special
Warranty Deed reflects Petitioner’s ownership of Tract 1 being 93.713 acres and Tract 2 being
74.900 acres. '“ However, the Amended Petition requests decertification of Tract A being
approximately 73 acres and Tract B also being approximately 73 acres.!>

Petitioner granted an Easement on November 25, 2019 to Rockett for the installation of
Rockett’s 12” waterline across Tract B of the Property to provide water service to the
Property.'® Petitioner provided it’s Phasing Plan to Rockett for a hydraulic analysis for Rockett to
provide service to the Property in phases and coordinate with Petitioner with construction
of their phases and water usages for each respective phase.!” Petitioner and Rockett entered
into a Non-standard Service Contract dated March 17, 2020 for Petitioner’s development called
Project Cardinal to receive water service to the Property and begin construction on Phase 1 and

Petitioner paid the costs and fees required to receive its requested demand (usage) of water service

10 Johnson Cty. Special Util. Dist. v. Pub. Util. Comm'n of Texas, No. 03-17-00160-CV, 2018 WL 2170259, at *8
(Tex. App. May 11, 2018), review denied (Aug. 30, 2019).

Il Attachment F.

12 Attachment F § 4.

13 Attachment G, p.1; Petition of Compass Datacenters DFW III, LLC at Exhibit E (Nov. 20, 2020).
14 Petition of Compass Datacenters DFW III, LLC at Exhibit E (Nov. 20, 2020).

15 Id at3.

16 Attachment G at Ex. D; Attachment L.

17 Attachment G at Ex. B and Ex. C (including the evaluation letter from Rockett’s engineer dated January 14, 2020
for the analysis of all four phases and also the evaluation letter dated March 4, 2020 specifically for Phase 1).
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under the terms of the contract.!®

By contracting for service to the Property in phases, Petitioner
reasonably would pay any costs and fees in accordance with the timing and construction of each
phase.

The Property is receiving water service through the 8” domestic water meter, 2”
irrigation meter, and a fire hydrant meter (the location of which is shown on Attachment E)
for Phase 1 of Petitioner’s project,'® and the recent water bills for Compass’ usage through these
meters are evidence that the Property is receiving water service from Rockett. 2/

Additionally, Petitioner granted an Easement on May 12, 2020 to Rockett across Tracts
A and B of the Property, 2! for Rockett’s 12" waterline to be extended and installed to provide
water service to the Property, including a proposed 2” irrigation meter.??

Petitioner has constructed its internal 12 water (fire) lines throughout Phase 2 located
on Tract B of the Property, and Rockett has furnished or supplied water to the internal 12” water
(fire) lines of Phase 2 through Rockett’s 12” waterline and 8” domestic water meter of Phase 1.23
Additionally, part of Phase 1 of Project Cardinal is also located on Tract B of the Property.>*

The Commission may use all facts provided in this proceeding to determine whether the
Property is receiving water “service” from Rockett, including any acts performed by Rockett to
fulfill a request for a specific quantity and water usage of a proposed future development, and
certainly current service to the Property. The determination of whether a tract of land is “receiving
water service” is a “fact-based inquiry requiring the Commission to consider whether the Rockett

has facilities or lines committed to providing water to the particular tract in furtherance of its

'8 Attachment I at Ex. E;

19 See also Attachment G at Ex. B, Water Demand By Phase (providing Compass’ requested water usage for Phase
1, and the remaining phases).

20 Attachment H (H-1 is for the 8” domestic water meter; H-2 for the 2” irrigation meter; and H-3 for the fire hydrant
meter).

2t Attachment J.

22 See Attachment G at Ex. B, Phasing Plan (where Rockett’s 12" waterline will be extended to provide additional
water service to the Property and a proposed 2” irrigation meter).

3 Attachment A 11.

24 Attachment G at Ex. B, Phasing Plan.
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obligation to provide water to that tract pursuant to its CCN.2> Rockett has documented that it has
committed facilities and lines to serve the Property.

With the evidence presented, the Property is receiving water service from Rockett.
Therefore, the Property is not qualified for expedited release from Rockett’s CCN under 16 TAC
§ 24.245(h) and TWC § 13.2541.

b. Rockett has committed and used its facilities and waterlines to provide water
service to the Property.

As provided herein, Petitioner granted easements across Tracts A and B of the Property to
Rockett for the installation of 12” waterlines and the 8” domestic water meter, the current 2”
irrigation meter (and future 2” irrigation meters) that is currently and will provide water service
specifically to the Property. Rockett’s improvements to its Plant No. 4 shown in Attachment E and
the Robert W. Sokoll Water Treatment Plant, both of which furnish water to the Property and
surrounding area, and Rockett’s agreement to provide water service to the Property and evaluating
and coordinating with Petitioner to prepare for service to Phases 2-4, are also evidence that Rockett
has committed and used, and continued to commit and use, its facilities and waterlines to provide

water service to the Property.

2. Rockett Is Providing And Making Water Service Available Under Green Valley
Rockett is providing water service to the Property in accordance with the recently decided
Green Valley Special Util. Dist. v. City of Schertz, Texas, 969 F.3d 460 (5th Cir. 2020). Even if
the Commission finds that Rockett is only providing service to Phase 1, the Green Valley court
adopts the “physical ability” test where Rockett “must show it has (1) adequate facilities to provide
service to the area within a reasonable time after the request for service is made and (2) the legal

right to provide service” to the remaining Phases 2-4 on the Property.?

a. Rockett has the legal and exclusive right to provide water service to the Property.
Under Texas law, Rockett’s CCN gives it the legal and exclusive right to provide water

service to the Property, which is located in Rockett’s service area.?’

b. Rockett has adequate facilities to provide service within a reasonable time.

% Mountain Peak Special Util. Dist. v. Pub. Util. Comm'n of Texas, No. 03-16-00796-CV, 2017 WL 5078034, at
*5 (Tex. App. Nov. 2, 2017).

% Green Valley Special Util. Dist. v. City of Schertz, Texas, 969 F.3d 460, 477 (5th Cir. 2020).

7 Id. at 466.
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As provided in the Affidavit of Rockett’s General Manager Kay Phillips, the current water
service to the constructed Phase 1 through the 8 domestic water meter, 2” irrigation meter, fire
meter and the internal 12” waterlines of Phase 2, along with Rockett’s 12” waterlines and Plant
No. 4, among others, are evidence of adequate facilities to provide water service to the Property.
Moreover, Rockett’s engineer has provided the analysis for Petitioner’s requested water usage for
Phases 2-4, where Petitioner plans to construct Phases 2-4 between 2022 and 2028.%8

Under the “physical ability” test affirmed in the recent Green Valley decision, the Property
is receiving water “service” due to Rockett’s legal and exclusive right, in conjunction with its
adequate facilities to provide water service to Phases 2-4 on the Property within a reasonable time.
Therefore, the Property cannot be released from Rockett’s CCN and the Amended Petition cannot
be granted.

c. It is not required that water must be physically flowing to the Property to be
receiving “service”

Rockett maintains that it is providing water service to the Property. However, it is clear
that Petitioner has attempted to remove land associated with Phase 1 of Project Cardinal and
request decertification of the remaining land for Phases 2-4.

Water service does not need to be “immediately” available that someone “must be able to
go over to the facet and turn on the water;” rather, Rockett only needs adequate facilities within or
adjacent to the area to provide service within a reasonable time.?’

As Rockett has extensively shown that it is providing “service” and has committed or used
(and continues to commit and use) its facilities and waterlines to provide water service to the
Property, and performed acts in furtherance of providing water service to the Property under its
duty as the retail public utility and CCN holder. Therefore, the Amended Petition must be
dismissed as the Property is receiving such “service” and cannot be released from Rockett’s CCN
under Texas laws and court rulings.

III. CONCLUSION

Rockett enjoys 1926(b) protections, without question due to the issuance of the Loan Note

Guarantee by the USDA on December 8, 2020. Although the decision regarding preemption of

28 Attachment G at Ex. B (Water Demand By Phase), Ex. C (Engineer letter dated January 14, 2020).

2 See Green Valley Special Util. Dist. v. City of Schertz, Texas, 969 F.3d 460, 477 (adopting the “physical ability”
test in Le-Ax Water Dist. v. City of Athens, 346 F.3d 701, 707 (6th Cir. 2003),; and also Glenpool Util. Servs.
Auth. v. Creek Cty. Rural Water Dist., 861 F.2d 1221, 1213 where the water district had a waterline within 50
feet of the subject property).
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Tex. Water Code § 13.254(a-5) and (a-6) in Crystal Clear was vacated for reconsideration in light
of the Green Valley decision, other federal courts have reiterated the Supremacy Clause and that
state laws cannot be used to ignore Rockett’s rightful protection under 7 U.S.C. § 1926(b). Further,

Rockett is providing water service under Green Valley, Texas statutes and court rulings.

IV. ENGLAND RESERVATION

Rockett hereby submits its “England Reservation” reserving all of its federal rights and
remedies and its entitlement to have such rights and remedies resolved/adjudicated exclusively in
a federal forum in accordance with England v. Louisiana State Board of Medical Examiners, 375
U.S. 411, 421 (1964).

PRAYER

WHEREFORE, PREMISES CONSIDERED, for the reasons set forth herein, Rockett
Special Utility District respectfully requests that the Amended Petition be denied in its entirety,
that Rockett’s Motion to Dismiss be granted as the Property is receiving water service from
Rockett under federal and state laws, and all other such relief as Rockett may be entitled.
Alternatively, Rockett respectfully requests and reserves the right to provide a response to the
Amended Petition after the Amended Petition has been deemed administratively complete, in
accordance with 16 TAC § 24.245(h)(6).

If the Commission shall require further evidence that Rockett has “provided or made

service available” to the Property, Rockett respectfully requests an evidentiary hearing for such

Respectfully subm1tte%

Maria Hﬁy

State Bar No 24086968

James W. Wilson

State Bar No. 00791944

James W. Wilson & Associates, PLLC

103 W. Main Street

Allen, Texas 75013

Tel: (972) 727-9904

Fax: (972) 755-0904

Email: mhuynh@jww-law.com
jwilson@jww-law.com

consideration.

Attorneys for Rockett Special Utility District
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CERTIFICATE OF SERVICE
I certtify that a true and correct copy of this document was served on the following parties of record
on May I ‘;{

, 2021, by e-mail in accordance with the Commission’s Order.*°

via e-mail: rustin.tawater@puc.texas.gov via e-mail: (addresses as indicated below)
Rustin Tawater Lloyd Gosselink Rochelle & Townsend, PC
Attorney-Legal Division 816 Congress Avenue, Suite 1900
Public Utility Commission Austin, Texas 78701
1701 N. Congress Jamie L. Mauldin: jmauldin@lglawfirm.com
P.O. Box 13326 James F. Parker: jparker@iglawfirm.com
Austin, Texas 78711-3326 Taylor P. Denison: jparker@lglawfirm.com
Attorney for the Commission Attorneys for Petitioner

Maria Huynh

80 Issues Related to the State of Disaster for Coronavirus Disease 2019, Docket No. 50664, Second Order
Suspending Rules (Jul. 16, 2020).



ATTACHMENT A



SUPPORTING AFFIDAVIT OF KAY PHILLIPS

STATE OF TEXAS §
§
COUNTY OF ELLIS §

BEFORE ME, the undersigned authority, on said date personally appeared Kay
Phillips, who being first duly sworn states as follows:

“1. My name is Kay Phillips. | am over the age of 18 years of age and | am of
sound mind and qualified to make this affidavit. | have personal knowledge of all facts
stated herein. Since 2007, | have been the duly appointed general manager of Rockett
Special Utility District (“Rockett”) and | am custodian of the records of Rockett.

2. | have read Rockett’'s Response to the Petition and Motion to Dismiss (the
“‘Response”) in Docket No. 51545, the Petition of Compass Datacenters DFW lil, LLC
(“Compass”) to amend Rockett's CCN in Ellis County by Expedited Release, and each
and every factual statement contained herein is true and correct.

3.  Rockett has an outstanding loan from CoBank, ACB guaranteed by the
United States Department of Agriculture (USDA) qualifying Rockett for 7 U.S.C. § 1926(b)
protection. Attachment B to the Response is a true and correct copy of a wire receipt
reflecting funds received by Rockett on September 26, 2019, in the amount of
$1,640,765.23. The loan proceeds are part of a federal USDA guaranteed loan program.

4. Attachment C to the Response is (i) a true and correct copy of the executed
Conditional Commitment for Guarantee of the USDA dated July 25, 2019, reflecting
CoBank, ACB as the Lender and Rockett Special Utility District as the Borrower; (i) a true
and correct copy of the Acceptance of Conditions executed by the authorized
representatives of the Lender and Borrower; and (iii) a true and correct copy of the
Request for Obligation of Funds Guaranteed Loans and Certification Approval executed
by the authorized representative of the USDA dated August 7, 2019. Exhibit C at p. 2,
item 36(2) states: “This Loan Guarantee is approved subject to the conditions on the
Conditional Commitment.”

5. Attachment D to the Response is a true and correct copy of the Loan Note
Guarantee issued by the USDA on December 8, 2020.

6. Attachment E attached to the Response is a depiction identifying the Property
in the Petition and Rockett’s waterlines and facilities as prepared by Rockett’s consulting
engineer of record.

7. Attachment F to the Response is a true and correct copy of the email dated
December 20, 2019 and attachment being the Application for Non-standard Water Utility
Service and related documents submitted by KFM Engineering & Design requesting water
service to the Property on behalf of Compass (the “Application”).



8. In addition to the Application, KFM Engineering & Design and other Compass
representatives (to be referred further herein as “Compass”) provided various information,
documents, and plans including changes and revisions thereto, to Rockett's staff and
consulting engineer not specifically mentioned herein. These supplemental materials
were reviewed and analyzed for the preparation of the Non-standard Service Contract
between Rockett and Compass to provide service to the Property.

Attachment G to the Response is a true and correct copy of the Non-standard
Service Contract between Rockett and Compass effective March 17, 2020, which
includes the following exhibits:

Exhibit A is the Preliminary Plat of the Property provided by Compass;

Exhibit B, also provided by Compass, contains the Phasing Plan (reflecting
the locations of ponds, buildings, internal 12” waterlines, 8" domestic water
meter and 2" irrigation meters, and Rockett's 12” waterline on the Property)
and Compass’ requested Water Demand divided into four phases
developing from 2019 until 2028 and reflecting total water usage to be
2,104,500 gallons per day (gpd) by 2028;

Exhibit C contains the hydraulic analysis evaluation letters dated January
14, 2020 and March 4, 2020, prepared by Rockett's consulting engineer of
record, Benjamin S. Shanklin, P.E. of Childress Engineers;

Exhibit D is the filed Easement granted by Compass to Rockett on
November 25, 2019 for Rockett's 12" waterline and water service to the
Property; and

Exhibit E is the itemized costs in accordance with various terms of the Non-
standard Service Contract paid by Compass.

9. Attachment H to the Response contains true and correct copies of Compass’
most recent water bills for water service to the Property:

Attachment H-1 is for water usage from the 8" domestic water meter,

Attachment H-2 is for water usage from the 2” irrigation meter, and

Attachment H-3 is for the fire hydrant meter serving the Property.

10. Attachment | to the Response is a true and correct copy of the receipt for
costs and fees in the amount of $24,302.62 paid by Compass to Rockett, under the terms
of the Non-standard Service Contract (see Exhibit E in Attachment G).

11. Aftachment J to the Response is a true and correct copy of the Easement
granted by Compass on May 12, 2020, for Rockett's 12" waterline along Houston School



Road to provide water service to the Property, including on both Tracts A and B of the
Property.

12. Compass has constructed its internal 12” water (fire) lines on the Property for
Phase 2 of its project. On Wednesday, December 16, 2020, Rockett’s staff was present
when Automatic Fire Protection inspected the 12" fire lines on the Property for Phase 2,
where water to the 12" fire lines were furnished or supplied from Rockett’s 12" waterline
and through the 8” domestic water meter.

13. Rockett is providing water service to the Property through, without limitation,
Rockett's 12" waterline, 8" domestic water meter, 2" irrigation meter and a fire hydrant
meter (see Attachments G-H), Rockett's 12” waterlines and Plant No. 4. Rockett is
providing and making water service available to the Property through, without limitation,
its Non-standard Service Contract with Compass, hydraulic analysis and evaluation and
ongoing participation to provide water service to Phases 2-4 to be constructed on the
Property, in these act, among others are in furtherance of providing water service to the
Property. Rockett has committed or used, and continues to commit or use, its facilities
and waterlines, without limitation, by utilizing the Easements granted by Compass for
Rockett's waterlines and meters to provide service to the Property, improvements of
Water Plant No. 4 and Robert W. Sokoll Water Treatment Plant (paid by the CoBank loan
guaranteed by the USDA), in the performance of its duties as the retail public utility with
the legal right to provide water service to the Property and by providing or making service
available to the Property within a reasonable time.

14. The instruments or documents indicated in Attachments B-J to the Response
are records that were made at or near the time of each act, event or condition set forth.
These records were kept in the course of a regularly conducted business activity of
Rockett. It is the regular practice of Rockett to make and/or retain such records.”

Kay fghiilips, Gen%ral Manager

Rockett Special Utility District

~ SUBSCRIBED AND SWORN TO before me, the undersigned authority, on the
01(4*"\ day of December, 2020, by Kay Phillips, General Manager of Rockett
Special Utility District, a political subdivision of the State of Texas.

T KAREN GRAVES

A
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Yz Notary Public, State of Texas
*-‘;’5 Comm. Expires 06-02-2023
T%SE@S  Notary ID 131999188 e %

Notary Public, Stafe of Texas
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ATTACHMENT B



From: Kay Phillips

To: Maria Huynh

Subject: FW: [Customer Incoming Wire Advice - eMail] Message 1D:190926153338F100 Advice Code:INCSADEM
Date: Friday, September 27, 2019 10:56:08 AM

Kay Phillips

General Manager

Rockett Special Utility District

PO Box 40, Red Oak, Texas 75154

126 Alton Adams Dr, Waxahachie, Tx 75165
(972) 617-3524 X 112

(469) 517-0989 Fax

From: Teresa Hollingsworth <thollingsworth@fsbrice-tx.com>

Sent: Friday, September 27, 2019 10:55 AM

To: Angela Castillo <acastillo@rockettwater.com>

Cc: Karen Graves <kgraves@rockettwater.com>; Kay Phillips <kphillips@rockettwater.com>
Subject: FW: [Customer Incoming Wire Advice - eMail] Message [D:190926153338F100 Advice
Code:INCSADEM

From: Payplus3@mybankersbank.com <Payplus3@mybankersbank.com>

Sent: Thursday, September 26, 2019 3:51 PM

To: Wires <Wires@fsbrice-tx.com>

Subject: {Customer Incoming Wire Advice - eMail] Message ID:190926153338F100 Advice Code:INCSADEM

This funds transfer was received on 2019-09-26, for $1,640,765.23.
The funds have been CREDITED to account 1006***#***#kx

Sender:
Name . COBANK, ACB
ABA . 307088754
Reference 1 2019092600000800
Received from : COBANK
By Order Of : COBANK ACB
OMAD Reference : 20190926K1QJIN3C00098709261633FT03

Additional Funds Transfer Information:
Beneficiary: FIRST STATE BANK

Beneficiary Bank: FIRST STATE BANK
Bank to Bank Info:

Reference for Beneficiary :
k ok 3k



Originator Info: COBANK ACB

Origiator Bank: COBANK
Originator Bank Info: REF: ROCKETT SPECIAL UTILITY DISTRICTDEP: 2019 BOND CONST ACCT DEPT
SERVICE FUND ACCT

This message and any files transmitted with it are proprietary and confidential. They are intended solely for the use
of the individual or entity to whom they are addressed. If the reader of this message is not the intended recipient,
please notify the sender immediately and delete this message. Distribution or copying of this message is prohibited.



ATTACHMENT C



O O

USDA-RD FORM AFPROVED
Farm RD 449.14 QM8 ND 05780137
(Rev. 8-99) CONDITIONAL COMMITMENT FOR GUARANTEE

TO. Lender Case Np.

CoBank, ACB 49-070-752305375

Leader's Address State

6340 8 Fid Gr Cr Creenwood Vg CO 80111 Texas

Borrower County

Rockett Sp_ecial Yrilivy Distreice Ellis

Type of Loan Principal Amount of Loan

Rural Utilities Guaranteed lLoan $1,720,000.00

From an cxominalion of information supplicd by the Lender on the abave propoased loan. and other relevant information deemed necessary, It appears that
the transaction con be properly completed

Rural utilities Service
Therefore, the United States of Amerlen octing through L orany successor ngeney the
Umited Seates Department of Agricultare (USDA) (herein relerred (o as "Government ) hiereby ogrees thal, in accordunce with opplicable
prosisions of Govemment regulotions published In the Federu! Register and related forms. it will execute the *Loan Note Guorantee,” subiject to the
conditions and requ rements speeitied in said regulciians and beluw,

The lee paynble by the Lender 1o the Quvernment wil] be e amount os specifiad in the regulations on the date of this Canditiona! Commltment

Tar Guamnlee. The interest fote forthe loan s 5. 2500 % Fixed L, ifthe rate s vasiable, it mus be indesed with o rate which
cannol change more aften then annually 3 and publisted in a finanersl publications specifically agreed (o between the Lender and it
barrower.

A Loan Note Guarantee wii not be issued ualit the Leader vent fies thot there has been ap sdverse change in the borrawer's financial eondition, ror
any other adverse change ln the bormover’s condition durlng U perlod oftme from issusnce of the Conditiona! Commitment far Guarantee to the
date of Lerder's certification, The Lender's certification must akdress oll adverse changes and be supparied by financial ststements of the borower
and Ity guorantors nol mome than 60 days old of the time of certitieation. As used in this parsgraph enly. the term “torower™ includes oy parent,
aftiliate, or subsidiary af the borraner,

This Conditanal cammitment for Guarantee Is aull and sold unless the conditions are accepled by the Leader and borrower within 60 day s from the
date uf issuance by the Government, Any negatiations foe n isons of these conditions must be cumpleted by that time

Except ns sot qut belaw, the purposes {os which the loaa funds will be tised are set aut on the Application for Loan and Loan Note Guarantee, Upon
aeceplance by Lender and Lender's borrower and retum to the Govemment, no migjor changes ol the conditions or npprosed loan purposes os listed

an the farms will be considered. Additionnl conditions and sequirentents inctuding the source and use of funds jnglude See Attachmant A 4
This Conditional Commumenl will expire on 12-31-2020  5_unless the time Is extonded in writing by the
Government The Lender for Guaruatee mny terminate this Conditlonal Commiiment for Guarantee at any tinie by weigen nalification to the
oy emment at the nddress shown below, 5 / UNITES STATES OF AMERICA
By: :
Datc JUL 2 5 2019 State Directo! \’V‘O’C/
{Title)
on hehalf o! Rural Utilities Service
(USDA Agency)

baren ~lhrl‘mnw*kdxnmduyf973 0 perrvas ure yuavd v mpu«huu volles trm of 1o rvise it wthy 33 41 hphy o OIS comrol imeminr Tha sofnd VIR vouira?
somive far thy sfarmonon odllecison 13 05150137 l~ o requiend & Wwiplrete s eodbeutiug i, {marcruge | smites pre peypasiae palinling the im for nowge uig
a1cirwc s, sesrching e iy i ounvey guilwany vl sy the diky ek, stinl oovplctmg wanl rei iew sy iiw cobicy win @ mfrmas v

Posiugn 2 Formt RD 449-14 (Rev, 8-99)




ACCEPTANCE OF

To: USDA Rural Oavelopment CONDITIONS

( Insest name of USDA Agency from which o gunrnntee Is requested).

101 South Main Suite 1032
Temple, Texas 76501

The condilions of this Conditional Commitracnt for Guaranize including attachments ore acceptable and the undersigned intends
ta proceed with the lonn transsction and request issuance of a Loun Note Guarantee within 521 days.

Codank ACB

% é )zf o oj’Lmﬁg/ //7 /{

{Sigmaure for Leider)

/072 {opmen

(Sigrature for Barrower)

1 lnsen name of agency executing Conditional Commitment for Guarantee,
20 Insert Fixed intersst rte or, il enthorized by regulalions, varinble Inierest rate followed by a "V* and the appropriaie loan rte,

Insen the periad peescribed in the agplicable RD regulntion. For CP loans "anaually” will be inserted in this space.

rvt

inscrt any additional conditions or requirements in this space or an an atiachment relerred Lo w1 this spoce; otherwise insent
ilNOVEI‘

l&

3! The QGovernment will determine the expiration date of this controct. Consderation will be given to the date indicated by the
lender in the acceptante of conditions. [f construction s involved the expirstion dote will correspand with the projected
tanspletion of the project.



Form RD 1940-3

UNITED STATES DEPARTMENT OF AGRICULTURE

Rev. 07-08
(Rev. 07-08) RURAL DEVELOPMENT
FARM SERVICE AGENCY
REQUEST FOR OBLIGATION OF FUNDS
GUARANTEED LOANS
INSTRUCTIONS:
Complete Items 1 through 25 and applicable ltems 26 through 35. Seo FMI.
1. CASE NUMBER 2. LOAN NUMBER 3. FISCAL YEAR 4, SOURCE OF FUNDS
ST CO BORROWERID
49-070-**+¥**5375 40 19 1L soe ra
5. BORROWER NAME
Rockett Special Utility District
6. NUMBER NAME FIELDS
I(I, 2 or 3 from ltem 5)
7. STATE NAME 8. COUNTY NAME
Texas Ellis
9. RACE CODE 10. EMPLOYEE 11. SEX CODE 12. MARITAL STATUS
RELATIONSHIP 4 - ORGANIZATION
CODE 1-MALE MALE OWNED 7 - NONPROFIT-
1-UHITE 4. HISPANIC 2.FEMALE  5.ORGANIZATION - -y
-8l . . FEMA th
1 I STAUN 5-API I (See FAD 4 l 3-FAMILYUNIT 6. pUBLIS DO0Y FAITH BASED l”:‘“MARR’w
13. VETERAN CODE 14. TYPE OF PAYMENT 15. COMMUNITY SiZE
1-YES 1. MONTHLY 3 - SEMI-ANNUALLY 1-10,000 OR LESS (FOR SFH ONLY)
2. NO 3 | 2. annuaiLy 2 QUARTERLY | 2- oveR 10.000
16. TYPE OF ASSISTANCE 17. PURPOSE CODE 18. GUARANTEE PERCENT
OF LOAN
061 | gsee ity | 1%
19. TERM OF INTEREST 20. SUBMISSION CODE 21, AMOUNT OF LOAN
ASSISTANCE
1< INITIAL
1 | 2. susseouent 1,720,000.0
22. APPROVAL DATE 23. NOTE INTEREST RATE 24. BORROWER EFFECTIVE INTEREST RATE
MO DA YR
AUYU 07 7019 5.2500 % %
25. REPAYMENT PERIOD 26. INCOME CATEGORY 27. ADJUSTED FAMILY INCOME
! -vgav Low
-LOW
30 3 - MODERATE
28. TYPE OF UNIT 29. DWELLING TYPE 30. INTEREST ASSISTANCE
USE OF FUNDS CODE CODE
1+FARM TRACT . 1- ELIGIBLE FOR INTEREST ASSIST PROGRAM
2 - NON-FARM TRACT , (See M) 2 - INELIGIBLE FOR INTEREST ASSIST PROGRAM
31. PERCENT OF INTEREST 32. HIGH COST AREA 33, BORROWER HISTORY
ASSISTANCE CODE
o Y= YES .
o N = NO | fsee £rny
34. AMOUNT AGENCY DIRECT 35. OBLIGATION DATE (Finance Office use only)
DEBT REFINANCE n
o oa YRALG ( 7 2019
36, BEGINNING FARMER/RANCHER

(See IFALY

ORIGINAL - Borrower's Case Folder

COPY 1 - Applicant COPY 2 - Lender COPY 3 - State Office

Positton 2




CERTIFICATION APPROVAL

APPROVAL CONDITIONS:

(1) (Farm Loan Programs Only) This loan guarantee is approved subject to the availability of funds. If this loan
guarantee is not issued for any reason within 90 calendar days from the date of approval on this document, the approval
official may request updated information concerning the lender and the loan applicant. The approval official will have
14 working days to review any updated information and decide whether to submit this document for obligation of

funds.

(2) This loan guarantee is approved subject to the conditions on the Conditional Commitment.

37. COMMENTS AND REQUIREMENTS OF CERTIFYING OFFICIAL

38. TNHEREBY CERTIFY that all determinations and certifications required by the respective United States Department of
Agriculiure (USDAY Agency regulations prerequisite to providing assistance of the ty pe indicated above have been made
and that evidence thercol is in the docket, and that all requirements of pertinent regulations have been complied with. I
hereby approve the above-described assistance in the amount set forth above, subject to the availability of funds, and subject
to conditions prescribed by Agency regulations applicable to this type of assistance.

1 further certify that USDA has complied with the applicable provisions of Title X1, Public Law 95-630, seeking financial
information regarding the applicant.

; :' : I.S’:gnWW'uml Officral)

Typed or Printed Name; £dd_Hargett

Ats 0 7 2019

Title: State Director

A5 0 7 2019

39. TO THE APPLICANT/LENDER: As of this date , this is notice that your application for the above
loan guarantee/Interest Assistance from USDA has been approved, as indicated above, subject to the availability of funds and
other conditions required by the respective USDA Agency. If you have any questions contact the Approval Official.

Date Approved




ATTACHMENT D



USDA S ~ e

Form RD 449-34 "State

(Rev. 10-95) LOAN NOTE GUARANTEE ~ , _ Texas B -

Type of Loan; Water = County l

Applicable 7 C.F.R. part 1980 . Ellis N _ L
Date of Note

subpart 1779

1 6340 S Fid. G.C., GV, CO 8011l $1,720,000.00

1
Borrower “"Government Loan Tdentification Number
‘ Rockett Special Utility Distri . 49-070-776150909
"‘Lender T T T TLender's IRS 1D Tax Number T ‘
‘ CoBank ACB . 8412686705 1
:Leridcr'skAaraargSS ’ o o T ) o * ﬁTﬁéipal An’iount Of Léélﬁ T - B .
' |
|

The guaranteed portion of the loan is $ 548,000.00  \hichjs BiRELY (29 %)

percent of loan principal. The principal amount of loan is evidenced by One note(s) (includes
bonds as appropriate) described below. The guaranteed portion of each note is indicated below. This instrument is attached to note

one in the face amount of $.1.720.000.00 _ and is number O1:& of _one
LENDER'S PERCENT OF TOTAL e
IDENTIFYING NUMBER FACE AMOUNT FACE AMOUNT AMOUNT GUARANTEED
$ 1,720,000.00 90 % $ 1,548,000.00
TOTAL $1,720,000.00 100% $1,548,000.00

In consideration of the making of the subject loan by the above named Lender. The United States of America, acting through the
Consolidated Farm Service Agency, Rural Business and Cooperative Development Service, Rural Utilities Service. or Rural
Housing and Community Development Service (herein called "Government™), pursuant to the Consolidated Farm and Rural
Development Act (7 U.S.C. 1921 et seq), the Emergency Livestock Credit Act of 1974 (7 U.S.C. note preceding 1961 Pub. L. 93-
357 as amended), the Emergency Agricultural Credit Adjustment Act of 1978 (7 U.S.C note preceding 1921 Pub. L. 95-334),

or Title V of the Housing Act of 1949 (42 U.S.C. 1471 et seq) does hereby agree that in accordance with and subject to the
conditions and requirements herein, it will pay to:

A. Any Holder 100 percent of any loss sustained by such Holder on the guaranteed portion and on interest due {including
any loan subsidy) on such portion and any capitalized interest on such portion resulting from the restructuring of a Guaranteed
Farm Credit Program loans but not exceeding statutory loan limits.

B. The Lender the lesser of 1. or 2. below:
1. Any loss sustained by such Lender on the guaranteed portion including:

a. Principal and interest indebtedness as evidenced by said note(s) or by, assumption agreement(s), and

b. Any loan subsidy due and owing, and

c. Principal and interest indebtedness on secured protective advances for protection and preservation of collateral

made with Government's authorization. including but not limited to, advances for taxes. annual assessments. any

ground rents, and hazard or flood insurance premiums affecting the collateral, or

d. and, Capitalized interest on such portion resulting from the restructuring of a Guaranteed Farm Credit Programs

loans and not exceeding statutory loan limits, or
2. The guaranteed principal advanced to or assumed by the Borrower under said note(s) or assumption agreement(s)
and any interest due (including any loan subsidy) thereon and any capitalized interest resulting from the restructuring of
a Guaranteed Farm Credit Programs loans and not exceeding statutory loan limits.

If Government conducts the liquidation of the loan. loss occasioned to a Lender by accruing interest (including any
loan subsidy) after the date Government accepts responsibility for liquidation will not be covered by this Loan Note
Guarantee. If Lender conducts the liquidation of the loan accruing interest (including any loan subsidy) shall be covered
by this Loan Note Guarantee to date of final settlement when the lender conducts the liquidation expeditiously in
accordance with the Liquidation plan approved by Government.



Definition of Holder.

The Holder is the person or organization other than the Lender who holds all or part of the guaranteed portion of the loan with
no servicing responsibilities. Holders are prohibited from obtaining any part(s) of the Guaranteed portion of the loan with proceeds
from any obligation, the interest on which is excludable from income, under Section 103 of the Internal Revenue Code of 1954,
as amended (IRC). When the Lender assigns a part(s) of the guaranteed loan to an assignee, the assignee become a Holder only
when Form RD 449-36, "Assignment Guarantee Agreement,"” is used.

Definition of Lender.
The Lender is the person or organization making and servicing the loan which is guaranteed under the provisions of the
applicable subpart of 7 C.F.R. part 1980. The Lender is also the party requesting a loan guarantee,

CONDITIONS OF GUARANTEE

1. Loan Servicing.

. Lender will be responsible for servicing the entire loan. and Lender will remain mortgagee and/or secured party of record not
withstanding the fact that another party may hold a portion of the loan. When multiple notes are used to evidence a Yoan, Lender
will structure repayments as provided in the loan agreement. in the case of Farm Ownership, Soil and Water, or Operating Loans,
the Lender agrees that if liquidation of the account becomes imminent. the Lender will consider the Borrower for an Interest Rate
Buvdown under Exhibit C of subpart B of 7 C.F.R. part 1980. and request a determination of the Borrower's eligibility by
Government. The Lender may not initiate foreclosure action on the loan until 60 days after a determination has been made with
respect to the eligibility, of the Borrower to participate in the Interest Rate Buydown Program,

2. Priorities.

The entire loan will be secured by the same security with equal lien priority for the guaranteed and unguaranteed portions of
the loan. The unguaranteed portion of the loan will not be paid first nor given any preference or priority over the guaranteed portion.
3. Full Faith and Credit.

The Loan Note Guarantee constitutes an obligation supported by the full faith and credit of the United States and is
incontestable except for fraud or misrepresentation of which Lender or any Holder has actual knowledge at the time it became
such Lender or Holder or which Lender or any Holder participates in or condones. If the note to which this is attached or relates
provides for the payment of interest on interest. then this loan Note Guarantee is void. However, in the case of the Farm Credit
Programs loans. the capitalization of interest when restructuring loans will not veid this Loan Note Guarantee. In addition, the
Loan Note Guarantee will be unenforceable by Lender to the extent any loss is occasioned by the violation of usury laws, negligent
servicing. or failure to obtain the required security regardless of the time at which Government acquires knowledge of the
foregoing. Any losses occasioned will be unenforceable to the extent that loan funds are used for purposes other than those
specifically approved by Government in its Conditional Commitment for Guarantee. Negligent servicing is defined as the failure
to perform those services which a reasonably prudent lender would perform in servicing its own portfolio of loans that are not
guaranteed. The term includes not only the concept of a failure to act but also not acting in a timely manner or acting in a manner
contrary to the manner in which a reasonably prudent lender would act up to the time of loan maturity or until a final loss is paid.
4. Rights and Liabilities.

The guarantee and right to require purchase will be directly enforceable by Holder notwithstanding any fraud or misrepre-
sentation by Lender or an unenforceagility of this Loan Note Guarantee by Lender. Nothing contained herein will constitute any
waiver by Government of any rights it possesses against the Lender will be liable for and will promptly pay to Government
any payment made by Government to Holder which if such Lender had held the guaranteed portion of the loan. Government would
not be required to make.

5. Payments,

Lender will receive all payments of principal, or interest. and any loan subsidy on account of the entire loan and will
promptly remit to Holder(s) its pro rata share thereof determined according to its respective interest in the loan, less only
Lender's servicing fee.

6. Protective Advances.

Protective advances made by Lender pursuant to the regulations will be guaranteed against a percentage of loss to the same
extent as provided in this Loan Note Guarantee notwithstanding the guaranteed portion of the loan that is held by another.
7. Repurchase by Lender.

The Lender has the option to repurchase the unpaid guaranteed portion of the loan from the Holder(s) within 30 days of written
demand by the Holder(s) when: (a) the borrower is in default not less than 60 day's on principal or interest due on the loan or (b)
the Lender has failed to remit to the Holder(s) its pro rata share of any payment made by the borrower or any loan subsidy within
30 days of its receipt thereof, The repurchase by the Lender will be for an amount equal to the unpaid guaranteed portion of
principal and accrued interest (including any loan subsidy) less the Lender's servicing fee. The Loan Note Guarantee will not cover
the note interest to the Holder on the guaranteed loan(s) accruing after 90 days from the date of the demand letter to the Lender
requesting the repurchase. Holder(s) will concurrently send a copy of demand to Government. The Lender will accept an
assignment without recourse from the Holder(s) upon repurchase. The Lender is encouraged to repurchase the loan to facilitate
the accounting for funds, resolve the problem, and to permit the borrower to cure the default, where reasonable. The Lender wiil
notify the Holder(s) and Government of its decision.



8. Government Purchase.

If Lender does not repurchase as provided by paragraph 7 hereof. Government will purchase from Holder the unpaid
principal balance of the guaranteed portion together with accrued interest (including any loan subsidy) to date of repurchase less
Lender's servicing fee, within thirty (30) days after written demand to Government from Holder. The Loan Note Guarantee will
not cover the note interest to the Holder on the guaranteed loan(s) accruing after 90 days from the date of the original demand letter
of the Holder to the Lender requesting the repurchase. Such demand will include a copy of the written demand made upon the
Lender. The Holder(s) or its duly authorized agent will also include evidence of its right to require payment from Government.
Such evidence will consist of either the original of the Loan Note Guarantee properly andorsed to Government or the original of
the Assignment Guarantee Agreement properly assigned to Government without recourse including all rights, title, and interest
in the loan. Government will be subrogated to all rights of Holder(s). The Holder(s) will include in its demand the amount due
including unpaid principal, unpaid interest (including any loan subsidy) to date of demand and interest (including any loan
subsidy) subsequently accruing from date of demand to proposed payment date. Unless otherwise agreed to by Government, such
proposed payment will not be later than 30 days from the date of demand.

The Government will promptly notify the Lender of its receipt of the Holder(s)'s demand for payment. The Lender will
promptly provide the Government with the information necessary for Government determination of the appropriate amount due
the Holder(s). Any discrepancy between the amount claimed by the Holder(s) and the information submitted by the Lender must
be resolved before payment will be approved. Government will notify both parties who must resolve the conflict before payment
by Government will be approved. Such conflict will suspend the running of the 30 day payment requirement. Upon receipt of the
appropriate information, Government will review the demand and submit it to the State Director for verification. After reviewing
the demand the State Director will transmit the request to the Government Finance Office for issuance of the appropriate check.
Upon issuance, the Finance Office will notify the office servicing the borrower and State Director and remit the check(s) to the
Holder(s).

9. Lender's Obligations.

Lender consents to the purchase by Government and agrees to furnish on request by Government a current statement certified
by an appropriate authorized officer of the Lender of the unpaid principal and interest then owed by Borrowers on the loan and
the amount including any loan subsidy then owed to any Holder(s). Lender agrees that any purchase by Government does not
change, alter or modify any of the Lender’s obligations to Government arising from said loan or guarantee nor does it waive any
of Government's rights against Lender, and that Government will have the right to set-off against Lender all rights inuring to
Government as the Holder of this instrument against Government's obligation to Lender under the Loan Note Guarantee,

10. Repurchase by Lender for Servicing,.

If, in the opinion of the Lender, repurchase of the guaranteed portion of the loan is necessary to adequately service the loan, the
Holder will sell the portion of the loan to the Lender for an amount equal to the unpaid principal and interest (including any foan

subsidy) on such portion less Lender's servicing fee. The Loan Note Guarantee will not cover the note interest to the Holder
on the guaranteed loans accruing after 90 days from the date of the demand letter of the Lender or Government to the Holder(s)
requesting the Holder(s) to tender their guaranteed portion(s).

a. The Lender will not repurchase from the Holder(s) for arbitrage purposes or other purposes to further its own financial gain.

b.  Any repurchase will only be made after the Lender obtains Government written approval.

¢. Ifthe Lender does not repurchase the portion from the Holder(s), Government ar its option may purchase such guaranteed
portions for servicing purposes.

11. Custody of Unguaranteed Portion.

The Lender may retain, or sell the unguaranteed portion of the loan only through participation. Participation, as used in this
instrument, means the sale of an interest in the loan wherein the Lender retains the note, collateral securing the note, and all
responsibility for loan servicing and liquidation.

12. When Guarantee Terminates.

This Loan Note Guarantee will terminate automatically (a) upon full payment of the guaranteed loan; or (b) upon full payment
of any loss obligation hereunder; or (c) upon written notice from the Lender to Government that the guarantee will terminate 30
days after the date of notice, provided the Lender holds all of the guaranteed portion and the Loan Note Guarantee(s) are returned
to be cancelled by Government.

13, Settlement.

The amount due under this instrument will be determined and paid as provided in the applicable subpart of 7 C.F.R. part 1980
in effect on the date of this instrument.
14.  Loan Subsidy.

*In addition to the interest rate of the note attached hereto. Government will pay a loan subsidy of N/A
percent per year. Payments will be made annually.

15. [Interest Capitalization.

In the case of Farm Credit Programs loans. the Lender/Holder(s) may capitalize interest only when the note is restructured.
When delinquent interest is so treated as principal, the new principal amount may exceed the principal amount of the loan listed
herein. but may not exceed statutory loan limits. The new principal amount and new guaranteed portion will be identified at
restructuring in an addendum to this Loan Note Guarantee. Such capitalized interest will be covered by this loan Note Guarantee.
References to "principal and interest’ and "principal advanced” herein, therefore, shall include any capitalized interest on the
guaranteed portion of the loan resulting from the restructuring of a Guaranteed Farm Credit Programs loans and not exceeding
statutory loan limits.

Position 5
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16. Notices.
All notices will be initiated through the Government

for Texas (State) with mailing address at the day of this instrument:

1502 Highway 77 North

Hillsboro, TX 76645
*If not applicable delete paragraph prior o execution of this instrument.

UNITED STATES OF AMERICA

RURAL DEVELOPMENT
(insert applicable agency)

DEC 08 2020

By:

Title: _State Directo

(Date)

Assumption Agreement by dated

Assumption Agreement by dated )
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From: Morgan Massey

To: Mana Huynh

Subject: FW: Updated Rockett SUD Service Application - Compass Datacenter
Date: Tuesday, December 29, 2020 12:53:05 PM

Attachments: xh .schematic_utilities-PH. pdf

rockett sud nonstandard service agreement.pdf
20191220 Rocket Wtr Memo.pdf
phasel construction docs.pdf

From: David Pitcher <dpitcher@kfm-llc.com>

Sent: Friday, December 20, 2019 3:17 PM

To: Morgan Massey <mmassey@rockettwater.com>

Cc: Charlie Fowler <cfowler@kfm-lic.com>; Tim Wakely <twakely@compassdatacenters.com>; Chris
Curtis <ccurtis@compassdatacenters.com>; Hutchinson, Joe <JHutchinson@BrasfieldGorrie.com>
Subject: Updated Rockett SUD Service Application - Compass Datacenter

Morgan,

Please find the revised non-standard service agreement, water memo, revised construction
documents, and overall phasing plan attached,

If you have any questions or concerns, please letf me know.

Thanks again,

The KFM offices will be closed from December 241h - January 1% for the holidays. I will be
checking email periodically, but if you have any immediate needs, please call my mobile
below. Happy Holidays from me and the KFM team!

David Pitcher
PROFESSIONAL ENGINEER

KFM

ENGINEERING & DESIGN

621 N. Main Street, Suite 415
Grapevine, Tx 76051

(817} 416-4536 office

(214) 801-4936 mobile

TBPE Reg. F-20821



126 Alton Adams Drive,

Waxahachie, Texas 75165
972-617-3524 Office 972-617-0030 Fax
www rockettwater com

0CKET »
b &,

b

SPECIAL
UTILITY DISTRICT

APPLICATION FOR NON-STANDARD WATER UTILITY SERVICE

KFM ENGINEERING & DESIGN (“Applicant”) requests non-standard water utility service from Rockett
Special Utility District (“District”) to property located inside the District’s state-certificated service area (“CCN”). Applicant
understands and agrees that retail water utility service will only be available under the terms and conditions of District’s
rate order, the regulations of the Texas Commission on Environmental Quality (“TCEQ”), the Texas Water Code and the
Texas Health & Safety Code, and applicable state and federal laws and regulations.

By signing and submitting this application for non-standard retail water utility service, Applicant declares that Applicant is
the owner of the property requesting service or a developer with legal contractual rights to develop the property. If
Applicant is not the landowner or developer, Applicant must have written legal authority to make this application and to
bind the landowner/developer to the terms of any resulting service contract. [Attach copy of sworn power of attorney]

The information solicited below shall be the minimum information required for Applicant to initiate non-standard service
to the property. Applicant shall also be required to timely provide any additional information required by the District
and/or its designated consulting engineers to evaluate the service request, its effects on the District’s existing water
system and customers and any additional service capacities that might need to be developed to fulfill this request.

This is only an application for non-standard service. Rockett Special Utility District is not obligated to provide service until
the application has been evaluated and a final Non-Standard Contract has been executed by all necessary parties.

1. Applicant/Developer

Legal name & Title: _KFM ENGINEERING & DESIGN, DAVID PITCHER, PROFESSIONAL ENGINEER

Physical address: 621N MAIN ST STE 415, GRAPEVINE, Mailing address:
Telephone: _ 817.416.4536 Fax X 76051 Email: DPITCHER@KFM-LLC.COM

2. Landowner

Legal name & Title: CHRIS CURTIS, SR. VICE PRESIDENT, COMPASS DATACENTERS DFW ill, LLC
. 14555 N DALLAS PARKWAY, STE 125 .
Physical address: _DALLAS, TX 75254 Mailing address:

Telephone: 214-452-0354 Fax Email: CCURTIS@COMPASSDATACENTERS.COM

3. Responsible Engineer

Legal name & Title: _KFM ENGINEERING & DESIGN, DAVID PITCHER, PROFESSIONAL ENGINEER

Firm: KFM ENGINEERING & DESIGN Mailing address: _621 N. MAIN ST STE 415, GRAPEVINE, TX 76051
Telephone: _ 817.416.4536 Fax Email: DPITCHER@KFM-LLC.COM
4. Property

Legal Name of Development or Business: _ COMPASS DATACENTERS DFW I, LLC.
Location: 300 HOUSTON SCHOOL ROAD, RED OAK, TX 75154

Number of acres: _ PHASE 1-LOT 1, BLOCK A (20.752 ACRES), PHASE 2-4 - FUTURE LOT 3, BLOCK A (+/-144 54 ACRES)




Describe alt intended land uses in the Development: (Attach additional sheets if necessary)

__ Residential Subdivision ___ Apartments __ Manufactured Home Park RV Park

. INDUSTRIAL - DATA CENTER
Commercial X Other

Is the property located in the corporate limits or ETJ of a municipality? Yes X No _
If yes, provide the name of the municipality: _ RED OAK

If there will be internal streets/roads will they be Public Iease circle one)

Is application being made for entire property? Yes _X No

If no, will there be phased development? Yes _X No

Number of Phases 4

Phases for which service is being requested in this application: 1 Attach plat of entire property with all phases
clearly delineated on it. Plat must indicate where individual service locations are anticipated.

5. Water Plan

Applicant must submit One (1) paper and one (1) electronic PDF copy of a detail water service plan tied to a plat of the
property delineating all phases, number of service locations in each phase, all large water users, and types of water uses
to be located on the property.

This water service plan must state: the level (quantity and quality) and manner {facilities, supply, and costs) of service
for current and projected needs, and the projected land uses that support the requested level and manner of service

Water volume and pressure requirements:

Gallons: annual 551 MGY highest day 2.32 MGD Flow in gpm: average daily 1-51 MGY

Special service needs (may attach a separate sheet):
2 -8"x2" FIRE DEMAND METERS

Quantity of meters: 5 Size of meters: 3 - 2" IRRIGATION METERS
Type of fire protection:  SPRINKLED # of Fire Hydrants: 61 Irrigation System: Yes X No
6. Time Table

Applicant must provide a statement of current needs, and a projection (Including dates) of future needs.

Commencement of construction on the property: 11/16/2019
. NA
Commencement of construction on each phase:
1/15/2019

Date water service is needed on the property?

Please attach the following documents:

O One (1) paper and one (1) electronic copy of a detail water service plan
O Map and description of the area to be served using map criteria in 30TAC §291.105(a)(2){A-G)

O One (1) paper and one (1) electronic PDF copy of the preliminary plat signed and sealed
by a licensed surveyor or registered professional engineer.

Water demand/special service needs detail sheet
Ownership documents (Deed)

A letter from the City/County stating fire protection requirements

O O O O

Copy of irrigation plans



This application must be completed by the Applicant only. The District will take no action related to the above-described
development until this application is complete. A signed application will be considered complete only after the District
has received all required attachments, including a valid check in the amount of $3,000.00 plus $10.00 for each in excess
of 20 lots.

This fee covers administrative, legal and engineering costs associated with an investigation of the District’s ability to
provide service to the applicant’s project. Additional costs may be deemed necessary by the District appropriate to the
size and scope of the project.

Applicant will pay all reasonable and necessary costs incurred by Utility in evaluating and responding to this non-standard
service application. If Applicant changes the original signed Non-Standard Service Application, Applicant may be required
to submit a new Non-Standard Service Application and submit the required fee for such Application. The fees stated above
are only estimates required to start work.

Please be advised the hydraulic analysis performed by the District’s Engineer will expire six (6) months from the date of
the Engineer’s approval letter.

All information provided to the District under an application for non-standard service shall be considered public
information and will be made available for inspection and copying. Any person who submits information under such an
application consents to the inspection and copying of that information.

| CERTIFY, AS THE APPLICANT OR AS AN AUTHORIZED REPRESENTATIVE ON BEHALF OF THE APPLICANT THAT THE
FOREGOING REPRESENTATIONS CONTAINED IN THIS APPLICATION ARE TRUE AND CORRECT.

APPLICANT: @
Signature:

NS
Title: PROFESSIONAL ENGINEER

Application Received by Utility:

By: *Date of receipt:
*Application expires one year from this date.

FOR DISTRICT USE

SERVICE INVESTIGATION FEE: $ for requested meters
Check#: Date Paid: Received By:
Map Sheet #: Between Nodes:

LIST MISSING ATTACHMENTS:

Date Received: By:
Date Received: By:
Date Received: By:

COMMENTS:
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AFTER RECORDING RETURN TO:
Rockett Special Utility District

P.O. Box 40

Red Oak, Texas 75154

NON-STANDARD SERVICE CONTRACT
BY AND BETWEEN
ROCKETT SPECIAL UTILITY DISTRICT
AND
COMPASS DATACENTERS DFW ili, LLC

This Non-standard Service Contract (“Contract’) is entered into by and between
Rockett Special Utility District, a political subdivision of the State of Texas (the “District”),
and Compass Datacenters DFW llI, LLC, a Delaware limited liability company

(“Developer”).
RECITALS

WHEREAS, Developer has acquired all that certain tracts of land situated in the
Alfred J. Parks Survey, Abstract No. 850, and the John Spoon Survey, Abstract No. 1014,
City of Red Oak, Ellis County, Texas, described in a Special Warranty Deed dated
November 1, 2019, recorded as Instrument Number 1933739, filed in the Official Public
Records of Ellis County, Texas (O.P.R.E.C.T.), and also all that certain tract of land
described in a Special Warranty Deed effective November 8, 2019, recorded as Instrument
Number 1933740, filed in the O.P.R.E.C.T (collectively, and to be further referred to herein

as, the “Property™);

1

WHEREAS, Developer intends to develop 20.752 acres, more or less, of the
Property, being more particularly Lot 1, Block A of Project Cardinal — Phase 1, as seen in
the Final Plat attached hereto as Exhibit A and incorporated by reference for all purposes
herein, to support a data center with one or more buildings generally known as Project

Cardinal;

T2
et

WHEREAS, Developer has requested domestic and irrigation water demand of 164
gallons per minute (“gpm”) for Phase 1 of Project Cardinal (the “Development”), as seen
in the Phasing Exhibit and Water Demand By Phase sheet attached hereto as Exhibit B
and incorporated by reference for all purposes herein;

WHEREAS, the Development is located within the District's water service area
where the District owns and operates a retail public water system under Certificate of
Convenience and Necessity No. 10099, supplying water for human consumption and
domestic use;

WHEREAS, Developer has requested the District provide water service to the
Development;

Non-standard Service Contract — Compass Datacenters DFW I, LLC March 17, 2020 Page 1
{Project Cardinal Phase 1)
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WHEREAS, the District’s consulting engineer has determined that the District will
be able to serve the Development and requested domestic water demand of 164 gpm with
the District's existing system together with proper construction throughout the
Development and other requirements indicated in the engineer’s letters dated January 14,
2020 and March 4, 2020, attached hereto as Exhibit C and incorporated for all purposes
herein by reference;

WHEREAS, the District and its consulting engineer has reviewed the Construction
Plans found in Exhibit B, and has determined that a 8" Badger E-Series domestic water
meter with 2" Bypass and reduced pressure zone device (“RPZ") and associated meter
vault (collectively, the “8” Meter”), a 2" irrigation meter with RPZ and associated meter box
(the “2" Meter”), together with the angle stops and associated fittings for the 8" Meter and
2" Meter, and new internal 12” water mains within the Development (the “Water Facilities”)
be connected to the District's existing 12” main near Node 22, and other requirements as
provided and defined herein this Contract and the attached Exhibits;

WHEREAS, the District will drop in the 8" Badger E-Series domestic water meter
and the 2" irrigation meter only, and Developer will install the remaining Water Facilities,
including but not limited to setting the meter boxes, meter vaults, RPZs, fire vaults and fire
lines within the Development;

WHEREAS, Developer shall be responsible for having the RPZs properly tested
and provide the results of such testing to the District prior to the District’s approval of the
Water Facilities;

WHEREAS, the District has agreed to take the actions necessary to make water
available and to serve the Development and Developer's requested domestic water
demand of 164 gpm, pursuant to the terms and conditions of this Contract including the
attached Exhibits, and the District's Rate Order, as amended; and

WHEREAS, the District will not be required to provide water service to the
Development until all payments required by this Contract have been paid, easements have
been granted as required herein, the Water Facilities including any required backflow
prevention devices have been properly installed and tested as provided herein, and then
inspection and approval of the Water Facilities has been conducted by the District, which
will not be unreasonably withheld.

NOW THEREFORE, KNOW ALL MEN BY THESE PRESENTS, that for and in
consideration for the mutual promises hereinafter expressed, and other good and valuable
consideration, the sufficiency of which is hereby acknowledged by the parties, the District
and Developer agree as follows:

1. Recitals Incorporated. The recitals are approved and adopted by the
District and Developer as obligatory components of this Contract.

Non-standard Service Contract — Compass Datacenters DFW I, LLC March 17, 2020 Page 2
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2. Engineering of Water Facilities. All plans and specifications for the Water
Facilities must be prepared by a Texas licensed professional engineer and must be
reviewed and approved in writing by the District, which approval shall not be unreasonably
withheld, conditioned, or delayed, prior to the issuance of any invitation for bids for
construction of the Water Facilities. After such approval of the plans and specifications by
the District, the plans and specifications will become part of this Contract by reference,
together with the letters in the attached Exhibit C as prepared by the District’s consulting
engineer of record, Benjamin S. Shanklin, P.E, as such letter applies to the Development.

3. Required Easements or Right-of-Ways.

(a) Developer has granted an easement to the District for the
Development, attached hereto as Exhibit D and incorporated for all purposes
herein. When Developer applies for subsequent phases of Project Cardinal,
Developer will be responsible for dedicating, granting or acquiring any easements
to the District for the remaining phases of Project Cardinal, which the District
determines are necessary for the construction or operation of District water facilities
on the Property and for obtaining any governmental approvals necessary to
construct the water facilities.

(b)  Any easements dedicated by Developer will be in a form approved by
the District's attorney and will be assigned to the District by legal instrument(s) upon
proper completion of the construction of water facilities.

(c) If a public road adjacent and/or parallel to the District's easement(s)
is widened or the District’s waterline is relocated outside the District's easement(s),
then Developer or Developer’s successors or assigns must grant and convey a new
easement and right-of-way unto the District or the District's successors or assigns
without compensation from the District or the District's successors or assigns.
Additionally, the District will not compensate or reimburse any person or entity
regarding relocation of the District’s waterline, as it will be the responsibility of the
Developer or Developer’s successors or assigns.

4. Construction of the Water Facilities.

(a)  Subject to the recitals and provisions herein this Contract, the District
will drop in the 8" and 2" meters only and Developer will construct the remaining
Water Facilities in accordance with this Contract, the attached Exhibits (as
applicable to the Development), the plans and specifications of the Development
approved by the District, the District's Rate Order, the rules and regulations of the
Texas Commission on Environmental Quality (“TCEQ"), and any other
governmental agency with jurisdiction over the Property, including the District and
the City of Red Oak, Texas. The District will have the right to inspect and approve
all phases of the construction of the Water Facilities. Developer must give written
notice of the date on which construction is scheduled to commence to the District,
so that the District may assign an inspector. The District may charge reasonable

Non-standard Service Contract — Compass Datacenters DFW I, LLC March 17, 2020 Page 3
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inspection fees based on the actual costs of labor, travel, and incidental expenses
of the inspectors, plus ten percent (10%) overhead.

(b) If the Water Facilities are being constructed in a manner inconsistent
with regulations and standards of the District or the District's approved plans and
specifications, the District may stop any work on the Water Facilities until such time
as the Developer and/or the Developer's contractor(s) agree to construct the Water
Facilities in accordance with the District's regulations and standards and the
District's approved plans and specifications. In addition, the District may require
that any substandard work be removed and/or corrected prior to resuming
construction of the remainder of the Water Facilities not yet constructed.

() In the event that Developer takes more water than Developer's
requested demand of 164 gpm for domestic and irrigation water usage, the District's
consulting engineer will need to re-examine the hydraulic capability related to the
Development. The District may reasonably require Developer to amend this
Contract or enter into another similar agreement if additional construction of
facilities and costs are required due to Developer's additional usage of more than
Developer's requested demand of 164 gpm for domestic and irrigation water usage.

(d) This Contract shall not be construed to include Developer's request
for domestic, irrigation, or fire flow water demand related to Phases 2, 3 or 4 of
Project Cardinal (as shown in Exhibit B) or related water facilities in connection
thereto, or other phases or water facilities other than the Development.

5. Dedication of Water Facilities. Upon proper completion of construction
and testing of the Water Facilities by Developer and subsequent inspection and approval
thereof by the District, Developer shall dedicate the 8" Badger E-Series domestic water
meter and associated meter vault and the 2" irrigation meter and associated meter box to
the District by separate legal instrument in a form reasonably approved by the District (the
“Dedication Instrument”). Developer shall provide a maintenance bond to the District in
an amount of not less than twenty percent (20%) of the total construction cost and actual
cost of the meter vault for the 8" Meter and the meter box for the 2" Meter, for a term of
not less than two (2) years (the “Maintenance Bond"). The Maintenance Bond is subject
to the approval of the District. Upon receiving the Dedication Instrument and Maintenance
Bond approved by the District, the District shall thereafter own and operate the 8" Badger
E-Series domestic water meter and associated meter vault and the 2” irrigation meter and
associated meter box.

6. Cost of Water Facilities.
(a) Developer is responsible for the costs to construct the Water

Facilities, including but not limited to any and all materials, easement costs,
engineering costs, and inspection costs.

Non-standard Service Contract — Compass Datacenters DFW I, LLC March 17, 2020 Page 4
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(b)  Developer shall pay or reimburse the District for all costs associated
with the Water Facilities, including, without limitation, the cost of the following:

0] engineering and design;

(ii) easement and right-of-way acquisitions;
(i)  construction;

(iv) inspections;

(v)  attorney’s fees, if any;

(vi) insurance and bond premiums; and

(vii) governmental or regulatory approvals required to lawfully
provide service.

(¢)  Developer shall indemnify the District and hold the District harmless
from all of the foregoing costs.

7. Service Investigation Fee.

(@)  Simultaneous with Developer’s execution and delivery of this Contract
to the District, Developer shall pay a Service Investigation Fee of $3,000.00 to the
District, plus any additional sums required by the District to cover reasonable
administrative, legal, and engineering fees incurred by the District to investigate the
District's ability to provide water service to the Property and/or Development over
the Service Investigation Fee amount of $3,000.00 and in accordance with the
District's Rate Order, including, without limitation, fees incurred for:

(i) reviewing and approving plats, plans, and specifications;
(ii) obtaining or determining cost estimates for construction;
(i)  advertising and accepting bids for construction;

(iv)  preparing a non-standard service contract between the District
and Developer; and

(v) obtaining or providing other services as reasonably required by
the District for such investigation.

(b) If the Service Investigation Fee paid by Developer is not sufficient to
pay all reasonable expenses incurred or to be incurred by the District in performing
the service investigation as provided above, Developer shall pay or reimburse the

Non-standard Service Contract — Compass Datacenters DFW I, LLC March 17, 2020 Page §
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District for such expenses within thirty (30) days of receipt of written request from
the District, and the District will have no obligation to complete processing
Developer's non-standard service request until the requested payment or
reimbursement has been paid.

8. Connection Fee and other fees.

(a)  Upon execution of this Contract, Developer will pay the District the
following fees: connection fees in the amount of $2,600.00 per meter (the
“Connection Fee”), the cost of the upgraded size of the 8” domestic water meter in
the amount of $14,950.00, cost of the upgraded size of the 2" irrigation meter in the
amount of $852.62, a meter deposit in the amount of $100.00 per meter (the
“Deposit’), and a Customer Service Inspection (“CSI”) Fee in the amount of
$100.00. Such fees, in addition to the Service Investigation Fee, to be paid by
Developer to the District upon execution of this Contract, is shown on Exhibit E,
attached hereto and incorporated by reference for all purposes herein.

(b)  Developer is hereby given notice and acknowledges that the
Connection Fee and other fees provided in Section 8(a) above are only for service
related to the 8" domestic water meter and the 2" irrigation meter for the
Development only.

(c)  Atleast 18 months prior to the start of construction for Phases 2, 3,
and/or 4 of Project Cardinal, Developer shall apply and submit construction plans
and required information, including but not limited to a non-standard service
application and related documents in accordance with the District's Rate Order, for
Phases 2, 3, and/or 4 of Project Cardinal to the District. The District will evaluate
and provide any additional requirements, facilities, and costs, among other
provisions, for the preparation and execution of a non-standard service contract for
Phases 2, 3, and/or 4 of Project Cardinal.

(d)  When Developer applies for service to subsequent Phases 2, 3,
and/or 4 of Project Cardinal, or additional water facilities for the Development,
Developer will be subject to the District’s connection fees and other fees at such
time of the future request(s) and required submission of the related non-standard
service application(s).

() Developer is subject to pay a deposit for sewer and/or garbage
service to the District on behalf of the City of Red Oak, if and when sewer and/or
garbage service is requested by Developer. Upon the District’s notice to Developer
of such applicable deposit required, Developer shall pay the required amount to the
District within fifteen (15) days of notice.

9. Service from the Water Facilities.
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(a)  After proper completion and dedication of the Water Facilities to the
District, the District will provide continuous and adequate water services of
Developer’s requested demand of 164 gpm for domestic and irrigation water usage
to the Development, subject to the terms and conditions of this Contract, all duly
adopted rules and regulations of the District, and payment of all standard rates,
fees, and charges adopted by the District. The District is able to furnish Developer’s
requested fire flow demand of 2,000 gpm for a 2-hour duration in addition to the
164 gpm for domestic and irrigation water usage (together, “peak cumulative flow”)
for the Development in conformity with TCEQ standards for water distribution.

(b) ltis understood and agreed by the parties that the obligations of the
District to provide water service in the manner contemplated by this Contract is
subject to the issuance of all permits, certificates, or approvals required to lawfully
provide retail water service by the TCEQ and all other govermmental agencies
having jurisdiction.

(c)  Without prior approval of the District, Developer will not:

@) construct or install additional waterlines or facilities to service
areas outside of the Property or Development;

(ii) add any additional lands to the Property or Development for
which water service is to be provided pursuant to this Contract; or

(iii)  connect or serve any person or entity who, in turn, sells water
or water service directly or indirectly to any other person or entity.

(dy  Pavement restoration after repair of the Water Facilities. Should it
become necessary for the District to disturb any paved surface on the Property or

Development in order to perform repairs on or to the Water Facilities, including but
not limited to a portion of any paved road, parking lot, or sidewalk, Developer or
Developer’s successors or assigns will be responsible for paying the total cost to
restore such disturbed paved surface to the standards required by the City of Red
Oak or other entity with such jurisdiction.

10. Effect of Force Majeure. In the event any party is rendered unable to carry

out any of its non-monetary obligations under this Contract by force majeure, then the
obligations, to the extent affected by the force majeure, of such party shall be suspended
during the continuance of the inability; provided, however, that due diligence is exercised
to resume performance at the earliest practical time. As soon as reasonably possible after
the occurrence of the force majeure relied upon to suspend performance, the party whose
contractual obligations are affected thereby shall give notice and a detailed explanation of
the force majeure to the other party.

The cause, as far as possible, shall be remedied with all reasonable diligence. The

term “force majeure” includes acts of God; strikes, lockouts, or other industrial
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disturbances; acts of public enemy, orders of the government of the United States or the
State of Texas, or any civil or military authority; interruption of internet service;
insurrections, riots, or epidemics; landslides, lightening, earthquakes, fires, hurricanes,
storms, floods, washouts, or droughts; restraints of government and civil disturbances;
explosions, breakage or accidents to equipment, pipelines, or canals; partial or complete
failure of water supply; and any other inabilities of any other party, whether similar to those
enumerated or otherwise, that are not within the control of the party claiming the inability
and that could not have been avoided by the exercise of due diligence and care. It is
understood and agreed that the settlement of strikes and lockouts shall be entirely within
the discretion of the party having the difficulty and that the requirement that any force
majeure be remedied with all reasonable dispatch shall not require the settlement of strikes
and lockouts by acceding to the demands of the opposing party if the settlement is
unfavorable in the judgement of the party having the difficulty. Notwithstanding any term
to the contrary in this section, “force majeure” does not apply to a party’s failure to timely
make any payment requirement under this Contract.

11. Notices. Any notice to be given hereunder by any party to the other party
shall be in writing and may be effectuated by personal delivery, by facsimile to the
telephone number designated below, if any, or by sending said notice by certified mail and
return receipt requested to the addresses set forth below. Any notice required or permitted
to be delivered hereunder shall be deemed received (i) three (3) days after deposit into
the United States Mail with sufficient postage prepaid, certified mail, return receipt
requested, addressed to the party at the address set forth below, or (ii) on the day actually
received if sent by courier or otherwise hand delivered.

To the District:  (by mail or facsimile) (by personal delivery)
Rockett Special Utility District Rockett Special Utility District
Attn: General Manager Attn: General Manager
P.O. Box 40 126 Alton Adams Drive
Red Oak, Texas 75154 Waxahachie, Texas 75165

Fax: (972) 617-0030

To Developer: Compass Datacenters DFW III, LLC
Attn: Jared Day, President/CEO
14555 N. Dallas Parkway, Suite 125
Dallas, Texas 75254

Any party may change the facsimile number or address for notice by delivering written
notice of such change in accordance with the provisions of this paragraph.

12. Breach of Contract and Remedies.

(a) If any party breaches any term or condition of this Contract, the non-
breaching party will provide the breaching party with written notice of the breach
within sixty (60) days of discovery of the breach. Upon receipt of a notice of breach,
the breaching party shall have thirty (30) days to cure the breach. If the breaching
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party does not cure the breach within the 30 days, the non-breaching party shall
have all rights and remedies at law and in equity, including, without limitation, the
right to enforce specific performance of this Contract by the breaching party and
the right to perform the obligation in question and to seek restitution for all damages
incurred in connection therewith.

(b)  Termination of this Contract by any party shall not affect any previous
conveyance.

(¢)  The rights and remedies granted in this Contract to the parties in the
event of default are cumulative, and the exercise of such rights shall be without
prejudice to the enforcement of any other right or remedy authorized by law or this
Contract.

13. Indemnity. Developer shall indemnify and save harmless the District and
the District's officers, agents, representatives, and employees from all suits, actions,
losses, damages, claims, or liability of any character, type, or description, including,
without limitation, the generality of the foregoing, all expenses of litigation, court costs, and
attorney’s fees for injury or death to any person or injury to any property received or
sustained by any person or persons or property arising out of or occasioned by the acts of
Developer or Developer's agents, representatives, or employees in connection with or
related to the Development, the Property, the Water Facilities, or by the execution of or
performance under this Contract.

14. No Third Party Beneficiaries. This Contract is solely for the benefit of the
parties hereto, and no other person has any right, interest, or claim under this Contract.

16. Context. Whenever the context requires, the gender of all words herein
shall include the masculine, feminine, and neuter, and the number of all words shall include
singular and plural.

16. Intent. The parties hereto covenant and agree that each shall execute and
deliver such other and further instruments and documents as are, or may become,
necessary or convenient to effectuate and carry out the intent of this Contract.

17.  Authority. Each signatory hereto represents and affirms that he or she has
the authority to execute this Contract on behalf of the respective parties hereto.

18.  Severability. The provisions of this Contract are severable, and if any word,
phrase, clause, sentence, paragraph, section, or other part of this Contract, or the
application thereof to any person or circumstance, shall ever be held invalid or
unconstitutional for any reason by any court of competent jurisdiction, then the remainder
of this Contract and the application of such word, phrase, clause, sentence, paragraph,
section, or other part of this Contract to other persons or circumstances shall not be
affected thereby, and this Contract shall be construed as if such invalid or unconstitutional
portion had never been contained therein. ‘
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19. Entire Agreement. This Contract, including any exhibits or addendums
attached hereto and made a part hereof, constitutes the entire agreement between the
parties relative to the subject matter of this Contract. All prior agreement, covenants,
representations, or warranties, whether written or oral, between the parties are merged
herein.

20. Amendment. No amendment of this Contract shall be effective unless and
until it is duly approved by each party and reduced to a writing signed by the authorized
representatives of the District and Developer, respectively, which amendment shall
incorporate this Contract in every particular not otherwise changed by the amendment.

21. Governing Law. This Contract shall be construed under and in accordance
with the laws of the State of Texas, and all obligations of the parties are expressly deemed
performable in Ellis County, Texas.

22. Venue. Any action at law or in equity brought to enforce or interpret any
provision of this Contract shall be brought in a state court of competent jurisdiction with
venue in Ellis County, Texas.

23. Assignability. The rights and obligations of Developer hereunder may not
be assigned without the prior written consent of the District.

24. Successors and Assigns. This Contract shall be binding on and shall inure
to the benefit of the successors and assigns of the parties.

25. Failure to Comply. By execution of this Contract, Developer agrees that
any failure of Developer to comply with the terms of this Contract may result in the denial
or discontinuance of service until the violation is remedied to the satisfaction of the District.

26. No Waiver of Immunity. Nothing in this Contract shall be construed as a
waiver of governmental immunity by the District nor of official immunity by District officials
and/or representatives.

27. Effective Date. This Contract shall be effective from and after the last date
of execution by a party to this Contract (the “Effective Date").

IN WITNESS WHEREOF each of the parties has caused this Contract to be

executed by its duly authorized representative in multiple copies, each of equal dignity, on
the date or dates indicated below.

[Space left intentionally blank. Signature pages to follow.]
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, 2020.

EXECUTED by the DISTRICT on this j } day of WC}}

ROCKETT SPECIAL UTILITY DISTRICT,
a political subdivision of the State of Texas

By: @‘“ C/‘“W

Don Werner, President

STATE OF TEXAS §
§
COUNTY OF ELLIS §

ThIS instrument was acknowledged before me, the undersigned authority, on this
day of v , 2020, by Don Werner, who executed the forgoing

Non Standard Service Contract as President and on behalf of Rockett Special Utility
District, a political subdivision of the State of Texas, for the purposes and consideration

therein expressed.

e iiial
\uulu, Pt /
pRY Ve

\
S MORGaw hiAsSEY
5 ._!\éotury PuDiic, Siate of Texas Notary P blyt,J State of Teﬁaas (/
i MM Exsites 09-16.2023

__Notary 19 130369885
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hn
EXECUTED by DEVELOPER on this q day of MWC/VL , 2020.

COMPASS DATACENTERS DFW I, LLC,
a Delaware limited liability company

/ |

By

. Jareg Day, President—"

STATEOF 1 S%465 §

§
COUNTY OF _ Dallas §

n This instrument was acknowledged before me, the undersigned authority, on this

9 l day of _maCh , 2020, by Jared Day, who executed the forgoing Non-

Standard Service Contract as President and on behalf of Compass Datacenters DFW i,

LLC, a Delaware limited liability company, for the purposes and consideration therein
expressed.

[notary seal]

g’lﬂ&p/m D dount

Notafy Public, State of __Tewag

(A GRACIELA BROWN
Notary 10 #11882698

A My Commission Expires
TR January 24, 2023

&
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201282 fent 30 40t ) 2 i capped rebas samped *JPH Land Surveyrng.

contouung ovee and sceon the sad Re$ Oak et (st No 1600711, the
fotlowin courses wnd dstances

B, 2 dutince of $166 feet 1o 4 st 172 inch capped b
Humped *IPH [ and Surveying’

SO0 11 SA"F u dusttco of 1432 44 (eet 10 ¥ 142 inch capped rebat stamped 1P11
Land Surveyrag. et oo th orsh L of the rmd Ros Oul tract inet. Xo 160OTIT,
bring common with (e north ine of afosementoned Lot | Block A Furst Bagbl
Chush

S 88° 45 0¢ W, wath the smd gropety ines 2 discance of $43 4 et recurung to
e POINT OF BESINAING 1nd endlonng 22§17 scres (2950 849 squuse festy

FRACT 1 \USTIN BOULEV ARD (8 RO W D¥DICATION)

WHEREAS Red Ouk Industl C Alfed
J Parka Survey Absteact No 850 ity of Red Oak Liis Counly Texas rand tact bring & poctien
of the temandse of that same wact descrbed tn he deed Lo Red Ok Indostnal Devekopmens
Corporaten recarded under Insirument Numbes 1600711 Oftrd Publ Recards Bl Covnty

Texw (O PRECT), the subpect it urveyed by JPH Land Suveing I 1s moee parucrinty
descrbed s follom (Bomngs s baved on Ond North e the Tenas Covrdinate Syserm of 1933
Nortk Centrd Zane)

of that certann wact

COMMINCING i the southwent comer of the sad Red Oak tset beang sommon wih the
northwert comet of Lok | Bloch & 1t Hiptst Charch Red Ouk,recordod 1 Catwret 1 STdo
$13 ot Reoouds Elbw County Frow, vad ot of commencing bowng i Howson School
Road (1 vanable widh rght of way), (o sad poent of commencang a found 112 e rebar bewss
NS RSO3 B, a dutance of J000 (el THYNCK NAS 4805” E, x itance of 2148 M fet 10
172 nch rebr found ot the souiheant carmer of he ward R Ok trct came beunp, the noxtheant
Sormer of Lot Block A, Pt Bagt Churih, 4228 12 1och rsbas found beg on the weet e of
hat same exc dewenbed n tha deed 10 Chuonl, Phlip KaWel Teustee of the Chaonh, hlip
MaWa Rt Ok Croang Tot  reoncded
Numbes (923590 OPRECT THYNCE ¥ 02 3726 W wih the st ne of e cod Red
sk tact and with the wevt s of the asd Chionh ek, dtance of 936 10 Fec 1 4 5 e
crppes ebar stamped STANTEC™ found o he begunung of 3 cune tothe nght havisg & rhus
19000 fet, mid OF BEGINYING of

Rovecsdle under Intrvment

THENCE  oversnd across (ho 1aid Red Ok teact the ollowing courses and dintancen

T wth the v curve (o (he rght, ey Length of 540 14 feet accons 3 chocd which
Beas ¥ 20° 3526 8 4 chord lengih of 62277 feet o & found 112 wach capped
rebas aumped JPH Land Surveymy

2 NAY B ISTE, dtance of 10A20 est 10 8 122 nuh capped rebar stamped IPHL
Land Surveying® found at e begsamung of 4 curvs 19 he left havang # radis of
71000 fest,

3 o s cuve o e g of 2870, s hd bk

B chord fength of 190 77 (ret 10 8 12 nch cupped rebar
xm,,d i i Suneina found iho north Line of the s Red Oak roct vame.
being the south lino of the romnder of the trat descibed i 1he dood fo James
urray Scot, recorded n Vahume LS4¥ Page }17 DRFCT

THENGE N8 50137 B with tho sxd property lines 4 disimucs of 45,08 feet © 2 2 1nch

THENCE S 01' 10 €% B wath the ent hne of Do sad Red Oak fract, & dietance
of 12000 feet 10 4 12 1wh capped rebar stamped “IPIL Land Surveysng Gund o
he bogsnnung.of  cuse (o tho nght having & redive of 65 00 feet,

THFNCE  deputing the rud property Une, oxer and acrons tho smd Red Oak troct (he

folovwing courses and dstances

1 wuh the saad curve o the nEAC an are Jenth of 6 19 feat acrous 3 chord which
bears N &8 20712 W, & chord kengih of 649 foe 10 4 172 tnch caprd rebar
alamped *JPH Lund Survetng set at the begonnung of & curse 1o the lefk having 4
radin of 2000 feet

T vk the sasd curve 1o e lert, an asc Jeagih of 274 foet, acvone & chord which
beare S 62" 08 09 W, & chord length of 21 31 feet 10 # (2 ch copped sebar
sampod *JPH Land Surveyng" st # the beganeung of & curve 10 he nght having 4
Fadhs of 190 00 feet

3w da v e 59 tho gk, an arc length of 194 S8 feet, acrocs a chord which
boara $36° 4702 W n chotd length of 195 08 feot 6 u xet 172 wnch capped rebar
stampod “IPI Lasd Surveying”

4 W bt mﬁ‘Drnlm-ll‘mhcwdnb«mmp« s
s of 71000

-

5w o easd curve to the lai, an ars feogth of 575 32 feet, actom 4 chord which
bears 320 3326 W a chord fength of 539 71 et & cet 172 nch capped redar
rampod “IPH Land Surveping?

6 SOXITZE W adirtnce of 287 fect 60 3 172 unch capped rebar stumped TIPIE
Lnd Survayng” set 4 south bno of dhe ud Ked Oak rct samp besag the Rodth
e of the aforamentioned Chunh st

THENCP  $39° 35 56 W with the sind properiy hies & duauance of 30 03 foet retuning 1o

the POINT OF BFGINNING snd endlonng | 865 acros (581 219 square feet)

NOW THERPFORF ANOW AlL \(KN BY THESE PREMEXTS
That Red Oak Industnel Deselopment " heaa

by
118 s Mty St do by ot s st deopmang e Do G roery

o the pabbe me et o s alleys and cacoments o s Tt Aleys e

dedicaod or st purposes Tho eascrmente wnd publo use areas i sho
e foraver for the purperes dbcated

o Doe Bt o Baldngs fenes ocs e o e

umprovements or growihs shal be constructed of placed upon over or acrors fhe cusements 1 shaws,

oxcept that lindcaps impeavements

may be place in Landscape Fasements 1f mprovad by the City of Red

Odk In addinon Uslty Ensernenta may sbso bo usod for tho mutyal use and sscommodation of al public

y of

‘ublic sty cntties shall hase (o g Lo cemove and keep temoved ul o parts of any buldinge, lences

Wees dheuba of ofher improvements oc growhs Whuih ey In ary Wy

comtruchon meatentave o efficiency of heu rerpectve syaiems 1n waid eacements The iy of Red Ok

and pablic ublity cnuzen shall at 4ll omes have the Full nght of Ingres
repectivg casements for the

arposs o comstucting. teconiructg, vaspectng. patrolling manturng.

SEMERAL PLATNOTES,
Sellng a portion of any lot sithn thay addiion by metes and buends 1¢ 3
nd aty otdinance 8 ir mubject o fines and

olanon of state Taw
tbholding of suliey ecrvices and buidweg pecmits

Thero shal ba no tree dheub, plon agn 464 fenee, reing/ mrceming.
wall or ot vertcal elements that sbatnict the viaw of 2 velucle haviog 4

R Yy p———
g way dedicaon by the owte 1o he Oty of Red Ouk fce of
Chage ancl vach tme 40 the Ciy of Red Ok
roadwaty impiat emetle i (ha taterim  the enbrey of Lol 2 Blosk A Shail
1 pme e s he e of s wd e St
Do deed o James
e 115 e 77 Dot e Bl oy o o

The ownern of ll corer ot shall mmcn sghl angdes i csocdans 13

raphic ploting of the Flate 1 § Ciy of Red Osk Laxas (City Lumita 1nd
(ed Oxtober 2010 For socurae ety Luis locston refec 10 the

Ieading metery, 1nd adding 1 or removing 4l or pact of the reapeclive
any ame of procong permuesien from anyons

ruter

WITNESS my hand i the iy of.

Authonod Ofticer of

Name

Red Ouk Industnal Des logment Corporavon.

sTaror TG +
couNtvor __ ¢

Betore me the undsrngned authonly  Nolary Pubhe in and fot the Siute of Texas on ths day personally

appeared

thonzed stticer of Red Ouk Tedustnal Deselopment

Corpuatsin known 19 me (o bo the perscn whese name 14 ubscbed (0 Uhe forcgoing mevument and
[

Guven nder my hand and weal of office thurhe __ day of __

Notuzy Public n and for the State of Fexas

WITNESS my hand this the day of 2019

Sames Musray Seo

STAFLOY TENS. 4
COUNTY OF __ §
Befora e, tho

sppeated James Mureay Scott Laown 10 me

201

underngned awhonty & Notary Pubh 1n and for te Suto of Texas on thus day personalty
( 5o the person whore nama ks subsuribad 10 (ha focegorng

instsument and sckaowledged 10 me that he exccuted e snme foe the puore wnd connderaions Berein

expressed

Ghven under my hasd and sed of oflee tasthe ___dayof __

2019

2019 103 001 Houston School Rd.

IPH Job/Drawing No (see betow)
Red Oxh, Flhs Co, TX - Plats dwg
4 2019 JPH Land Surveymng, Inc - All Raghts Rescrved

788 Lanesome Dove Trast Horst, Texas 76033
Lulephona (817) 431 4971 wwvw yphiandsuncying com

BPLS | 1rm 410019300 #10193073 #10193867
DEW | Austn} Abilens

CFRTINCATF OF APPROY AL

APPROVED BY PLANNING AND ZONING COMMISSION CITY OF RFDOAR

Charpesson T
Sagor Tae
RSy " Baie

CASE \O 2019:001

Contoas ines shown heceon were provided by L P\ fingineean & Dengn
on August 29 2019 and do et fapresent 4n on ground rusvey pecformed

2
g o 0 ot #»
wath the €uy's Subdsaaen Ondinac
wteample
e dedcuted fo the pubiic
edhes rovoeded or unseorded
Bt ar 20t chown oy srvey
pos smduety § City hite shown heroun e mproxemated sue aceled mep
The Ctyof Red Oak and
ndinger o el i SOTponng Ciy odnance
6 Suney boes aro sppeommate wnd based on the Tonas
d Pgrem W or from thear In{mmuon Systems (OIS data}
aecemy ot | hos
Texsr Ol Loog Map
e Ont Tevm 5 Thefekdwork war svmpletd on Sepembi 19 2019
B
By JPH Land Sun ening.
10 The awmece Sf a0 comee

Octinanes

Per the covenant1n the Special Warsanty Deed rocordad in Volume 1314
Pago $14 Dend Reoscds Elis County Tevas “thece thall be
dunpag cr s of cxcnpus o sromibles muchry o e ke
e 6 et (50)of e ude of s rpeys

ot e s e 36751 19059 md

The westem boandany br
35 ot e 10 Bk

SURVFSOR'S (PRTMCATION
STATF OF TFAAS 3
COLNTY OF TARRANT $

was performed with the benefit of 4 btls commutment provided
by Fet Amencan Tule Innwmnce Company b 1002 285029 K17,
Commtmeat 3 100 295029 RTT electv Aogunt 15 2019 and wrued
Augun 30 2019 Thersfoco meemente agesemente 1 SIher doxumens
may ewet that alfect the subjet geopenty

lots shall cnmntun aght tnangles (aka Sgh
Vintalty Basement Trangle) in scootdnce with he 038 # Subdvimon

westem

wmot The new lol 1 & Yan bunldsble Lot
Contitons of Acseptance of Dranags 4nd Flocdway Easemeont

Ths plat o groposed by the owners of properties described becem
(heceimaesrefestod 1o as “property owners) and i approved by the ity of
Red Oak cubject 1 the fllowang conditions whick shall be Binding upon
the property owners b hevs graviees mvecessors ad aengu No
obatructon to the flow of stormwatet ran-ft ehull be permitted by lling
or by comtrotton of any type of dam bustding badge fence o wny olhes
frcture wathun the drmnage easement shown hecein on thus plat unlows
appeosed by the Cuv of Red il Prowided, howover L 14 undretood thal
10 the event i becomes necesnary for the City of Red Ok 10 evsu L drainage
Faciihea tn ordes to ymprove the storm drurage thal may bo osceasonad by
the sircela and allsys 1n of adjacent o the subdiion thens in such avent,
Wha Cuy of Red ok shall have the nght to enter rad drainage
any poNnL or poinis o erest constret and manian sny falty decmed
Receasary for drainage puspsce The propeety owners wall bo reaponible
£ muntzning ud denags sssement

el Resesces

» biased on the Caty of Red Oak

The peaperty owsiers shall keep auid drsunage casement cleun wd free oF
debne el hugh weeds and.any ubstance which would ressl n bnsesuiary
or undenrable wondstons The Cuty of Red Osk ahall heve the oght of
Ingrets and egten for the 9 and wuperimng
msintenance work doris b the gropenty owmers  If at any s the propexty
ownnen fal 1o satafy any of theu aforememioned reuponnbilts or
obligstions the Cty of Red Oak upna ten (10) daye prioe notice to the
ownees may entes smd dednage aseraent al my ot o pRents o pectorm
matenance of cloan up and bl the property owners (a et incursed, of
place 4 ien on eatd propertio 1 the bill 1 not pag wathun thurty (0) day+
of s mulng Sud drunuge casement, as i the case of ll dransge
exemens 1 subject 1o slomwater overt @ wn extent
whuch cannot be apecafcally defined The City of Red Oak shall ol bo
held able for any danuges condurg (om tho occunrence of thevs afursl

et of the fidure of any fetines s rad dramage casement
Fusther the City of Red Ock wil nol be perponsble tor eroson contrl or
any damage to prvate propertes o peoicns cesultng rom the ow of
ater waihin sd drainage cascment and properer

0 generd

TS o ooyt Joseb Moo L Kottt Pofesorl Land Sy 4 i St of e

have platted

the groand md mgle pomis

and pornts o nm been propesty petiepud around und o plll e»rnﬂly cepreseats that

rurvey made by m

Jore 8 Nupemo I KPLA
Regotered Profewsioo
Lund Surveyer No 6736
Joee@phls com
Novamber 6 2011

STATEOF TEXAS B
COUNTY OF TARKANT 5

BEEORE \E, the undemngned « Notwsy Publs 1n and for sd County and Stste on thus day pemonaly
e

appeaed dore B Najarco I1E known to e o be the par

on whove name

to the oregouny

instrument 1nd s Lnowledzed to me that the same was the act of the sad, and that they exocwted the vame as

the mt oFsuch

Onven andet my bund and ssal of offce, urthe __

Notary Puble in and fof he State of Texas

day of

2000

PRELIMINARY PLAT
LOTS 1 &2, BLOCK A
PROJECT CARDINAL - PHASE 1

A SUBDIVISION OF 24 382 \CRLS
SITUATFD IN THE
JOIHN SPOON SURVE Y ABSTRACT NO 1014 &
ALFRFD J PARKS SURVT'Y, ABSTRACT NO 850
CITY O RED OAL, ELTIS COUNTY, TLXAS

PREPARI D IN OC LOBI R-NOVEMBLR 2019
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PROJECT CARDINAL - WATER DEMAND BY PHASE

K-\Projects\010015\001\engineering\calculation\Phasing Plan - MW-Water Calculations

Current Phasing Plan (50% Air cooled plus lrrigation)
Qp Qp Cumulative | Cumulative | Cumulative | Cumulative
Qp (7,625 | Domestic | lrrigation Qp Qp Qavg Qavg
Phas |Developmen gpd per | (gpm) per [ (gpm) per | Cumulative Qfire Dom-+irr+Fire Dom + Irr Dom + Irr Dom + Irr
e t Year MW MW) phase phase Qp (gpm) {gpm) {gpm) (MGD) (MGD) (MGY)
1 20191 12 91,500 64 100 164 1,500 1,664 016 0.11 39
2 2022 72 549,000 381 545 2,000 2,545 0.71 0.46 169
3 2026{ 96 732,000 508 100 1,153 2,000 3,153 152 0.99 360
4 2028 96 732,000 508 100 1,761 2,000 3,761 2.32 1.51 551
Total 276 2,104,500 1,441 300 1,761 2,000 3,761 2.32 1.51 551
12/20/2019
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UTILITY PLAN LEGEND
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COMPASS DATA CENTERS, LLC
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WATERLINE A PLAN & PROFILE

PROJECT CARDINAL
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CHILDRESS ENGINEERS

ENGINEERS & CONSULTANTS
TEXAS REGISTERED ENGINEERING FIRM F-702
RoBerT T. CHILDRESS, JR., PE. « BENjAMIN S. SHaANkLIN, PE, ¢+ Rosert T. CHiLoress III, P.E.

January 14, 2020
Ms. Kay Phillips, Manager
Rockett Special Utility District
P.0. Box 40
Red Qak, Texas 75154
Re:  Hydraulic Analysis for
Compass Data Center — Phases 1 thru 4
Domestic, Fire & Irrigation Service
Near Node 22, Sht. 10 & 21
Dear Ms. Phillips:

In response to your request, we have re-examined the hydraulic capability of the Rockett SUD
water distribution system to provide the above referenced service for the proposed Compass Datacenter,
Phases 1-4. The request includes a summary of domestic, irrigation and fire flow demands for the four
phases. The fire flow remains constant at 2,000 gpm while the domestic and irrigation demands increase
with each phase. The peak cumulative flow under Phase 2 is 2,545 gpm, Phase 3 is 3,153 gpm and Phase
4 is 3,761 gpm. The application and the furnished Fire Line Plan/Profile sheet indicated a 12”
connection to Rockett’s 12” cross at node 22, two (2) 8” domestic meters with 2” Bypass and RPZ, and
three (3) 2” irrigation meters with RPZ.

Our evaluation indicates that at this time, the existing system will be able to furnish the domestic
fire and irrigation demands requested through Phase 2 at a peak cumulative flow of 2,545 gpm, in
conformity with the applicable Texas Commission on Environmental Quality (“TCEQ”) standards for
water distribution. A new 12” water main connected to the existing 12” main near Node 22 extended in
incremental phases to the north line of the property and dedicated to the Rockett SUD, will be required
for service beyond Phase 1. The first 8" meter and 2” irrigation meter may be set to serve the Phase 1
and Phase 2 service installations. For phases 3 and 4, additional improvements for booster pumping
capacity and storage will have to be completed in order to provide the future service and set future
meters. We recommend a Badger E-Series 8” meter be used for domestic use.

Please be advised that this hydraulic analysis is only good for six (6) months from the date of this
letter. In addition, by this letter we are not expressing an opinion on the applicability or the enforceability
of any “fire flow” standards within the Subdivision by an entity other than the Rockett SUD and the
TCEQ.

If you have any questions concerning this matter, please call.
Very truly yours,
CHILDRESS ENGINEE
A}

Hpe
Be in S. Shanklin, P.E.

s

Cc: Robert Woodall

FAROCKETTHALET-Compats Dats--20.d0c

211 N, Rioceway Drive ¢ Cresurne, TExAs 76033 ¢ (817)645-1118 ¢ (817) 645-7235 FAX * CHILDRESS-ENGINEERS.COM



CHILDRESS ENGINEERS
ENGINEERS & CONSULTANTS

TEXAS REGISTERED ENGINEERING FIRM F-102
Rosert T. CHILDRESS, JR., PE. ¢ BenjAMIN S, SHANKLIN, PE. ¢ RoBerT T. CHiLDRESS III, P.E.

March 4, 2020
Ms. Kay Phillips, Manager
Rockett Special Utility District
P.O.Box 40
Red Oak, Texas 75154
Re:  Hydraulic Analysis for
Compass Data Center — Phase 1
Domestic, Fire & Irrigation Service
Near Node 22, Sht. 10 & 21
Dear Ms. Phillips:

In response to your request, we have re-examined the hydraulic capability of the Rockett SUD
water distribution system to provide the above referenced service for the proposed Compass Datacenter,
Phase 1. The request includes a summary of domestic, irrigation and fire flow demands for Phase 1. The
fire flow remains constant at 2,000 gpm. The total cumulative flow with domestic irrigation and fireflow
under Phase 1 is 2,164 gpm. The application and the furnished Fire Line Plan/Profile sheet indicated a
12” connection to Rockett’s 12" cross at node 22, one (1) 8" domestic meter with 2” Bypass and RPZ,
and one (1) 2” irrigation meter with RPZ.

Our evaluation indicates that at this time, the existing system will be able to furnish the projected
Phase 1 domestic, fire and irrigation demands at a peak cumulative flow of 2,164 gpm, in conformity
with the applicable Texas Commission on Environmental Quality (“TCEQ”) standards for water
distribution. We recommend a Badger E-Series 8” meter with a 2” bypass be used for domestic and
fireflow use.

Please be advised that this hydraulic analysis is only good for six (6) months from the date of this
letter. In addition, by this letter we are not expressing an opinion on the applicability or the enforceability
of any “fire flow” standards within the Subdivision by an entity other than the Rockett SUD and the
TCEQ.

If you have any questions concerning this matter, please call.
Very truly yours,

CHILDRESS ENG '
/ A3 A -
Be in S. Shanklin, P.E.

Cc: Robert Woodall
BSS/cv

IAROCKETIHALET Compess Data-3-20.40¢

211 N. Ribgeway DRive » CLEBURNE, Texas 76033 ¢ (817)645-1118 ¢ (817)645-7235 FAX ¢ CHILDRESS-ENGINEERS.COM
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AFTER RECORDING RETURN TO:
Whitman Land Group

1251 Pin Oak Road, Sulte 131
Katy, TX 77494

“NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU MAY
REMOVE OR STRIKE ANY OF THE FOLLOWING INFORMATION FROM THIS INSTRUMENT

BEFORE IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY
NUMBER OR YOU DRIVER’S LICENSE NUMBER:

Tract No. 70

ROCKETT SPECIAL UTILITY DISTRICT
WATERLINE EASEMENT

THE STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS:

COUNTY OF ELLIS §

That, COMPASS DATACENTERS, LLC. ("Grantor”), for and in consideration of the sum of
Ten ($10.00) Dollars and other good and valuable consideration in hand paid by the Grantee, the
receipt and sufficiency of which Is hereby acknowledged and confessed, have granted, and by
these presents do grant to ROCKETT SPECIAL UTILITY DISTRICT (“Grantee”) of Ellis County,
Texas, a permanent, exclusive and perpetual easement for the purpose of installing, repairing,
maintalnqu, altering, replacing, relocating, and operating a water line and appurtenances thereto in,
into,'upon. éver, across and under that land in Ellis County, Texas, described as follows, to-wit:

«~ The permanent easement herein granted shall be limited to a strip of land twenty (20) feetin

width across and on a 16.650-acre tract of land, said permanent easement being further described
in Exhibit “A” and shown on Exhibit “B” aftached hereto (the “Easement”). Grantee shall have the
right to use as temporary construction easements as much of the property as may be reasonably
necessary for Grantee's for Grantee's installation, repairing, maintaining, altering, replacing, or
relocating of said water fine.

Grantor, as owner of the Property, reserves the right to continue to use and enjoy the
Easement Property for all purposes that do not interfere with or interrupt the use of or enjoyment of

the easement by Grantee for the easement purposes stated herein including pasturage and
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agricultural uses, and to construct and maintain private driveways and roads, fences, landscaping,
sidewalks, and drainage. No building, structure or reservoir upon, over, or across the waterline will
be constructed without the Grantee’s prior written consent.

After initial construction or after any subsequent operation to the waterline, Grantee agrees
to return the construction area including fences and driveways to as nearly as practical the same
condition that existed prior to construction,

Grantor covenants and agrees that the District shall have the right to excavate and fill upon
Easement and to remove from said the Easement, any fences, building or other obstructions as
may now or hereafter be found upon the Easement that in the District’s sole discretion will or does
interfere with the District's operations within the Easement.

TO HAVE AND TO HOLD the above-described Easement forever and the above described
temporary construction easement for the period stated above, together with all and singular, the
rights and appurtenances thereto, anywise belonging unto the District, its successors and assigns;
and I/We do hereby bind ourselves, our heirs and assigns, to warrant and to forever defend all and
singular the premises unto the said Grantee, its successors and assigns, against every person

whomsoever lawfully claiming or to claim same or any part thereof.

1
EXECUTED this the 25 day of Aorembher— . 2010,

GRANTOR:

COMPASS DATACENTERS, LLC
a Delaware limited liability company

By: 9/\ "
Namﬁ Ao\r‘-—c\a/ﬁou.)s
Tite: Yresident . Cf O




ACKNOWLEDGMENT
STATE OF TEXAS §
COUNTY OFEttrs- Diallas §
RE ME the undersngn d authority in and for said County, on this day personally

appeared oced ¢ Sicleat, CFoof Compass Datacenters, LLC. a Delaware
limited liability company, ‘o’n behalf of said limited liability company.

g
GIVEN UNDER MY HAND AND SEAL OF OFFICE, this 25 day of I\)ovcm Desr
2019,

\,‘\\\:,‘\‘J’,{Lg BRIDGET A. HUGHES
'Q ‘a—- Notary Public, State of Texes
N v\ Comm. Expires 07-28-2023

"4}',3:‘“\\ Notary 1D 130311143

ofary Public for the State of Texas




JPH Land Surveying, Inc.

Dallas-Fort Worth % Austin % Abilene

Rockett Special Utility District Water Line Easement
EXHIBIT " A "

TRACT DESCRIPTION
Page10of3

BEING a 0.659 acre tract of land located in the Alfred J. Parks Survey,

Abstract No. 850, and the John Spoon Survey, Abstract No. 1014, City of Red Oak, Ellis County,
Texas, and being a portion of thal same tract described as Tract | in the deed to Compass Datacenters
DFW I, L1.C recorded under Instrument Number 1933739, Official Public Records, Ellis County,
Texas (O.P.R.E.C.T.), said casement being the west 20 feet of future Lot 1, Block A, Project
Cardinal — Phasc I, Case No. 2019-002; the subject tract, surveyed by JPH Land Surveying, Inc.. is
more particularly described as follows (Bearings are based on Grid North per the Texas Coordinate
System of 1983, North Central Zone):

COMMENCING 1/2 inch capped rebar stamped "JPH Land Surveying” set at the southwest
property corner of the said Comipass Datacenters lract. being common with the northwest fot corner
of Lot 1, Block A. First Baptist Church Red QOak. recorded in Cabinet H, Slide 513, Plat Records,
Ellis County, Texas. said point of commencing being in Houston School Road (a variable width
right of way). from said point of commencing a found 172 inch rebar bears N 88° 48 05" E, a
distance of 30.00 feet; THIENCE N 88° 48" 05 E, with the south line of the said Compass
Datacenters tracl and with the north line of said Lot I, Block A (First Baptist Church Red Oak plat),
a distance of 56.15 feet to a 1/2 inch capped rebar stamped "JPH Land Surveying” sct at the
southwest lot corner of the said future Lot | (Project Cardinal), same being the southeast right-of-
way dedication corner for Houston School Road. being shown on and dedicated by said future
Praject Cardinal plat, said sel rebar being the POINT OF BEGINNING of the tract described

herein;

THENCE with the west ot line of the said future Lot [ (Project Cardinal plat). being common
with the cast right-of-way line of the future Right-of-Way dedication per said future
Project Cardinal plat, over and across the said Compass Datacenters tract. the

following courses and distances:

Dallas-Fort Worth Austin Abilene
785 Lonesome Dove Trail 1516 E. Palm Valley Bivd.. Ad 500 Chestnut Street, Suite 702
Hurst, Texas 76054 Round Rock, Texas 78664 Abilene, Texas 79602
(817)431-4971 (512)778-5688 (325)672-7420
Firm #10019500 Firm 710194073 Firm #10193867

WWW IPHLANDSURVEYING.COM



Page 2 of 3

1. N 02° 37 35”7 W, a distance ol 1193.0] feet to a set 1/2 inch capped rebar
stamped "JPH Land Surveying";

2. N00°50° 08" W, a distance of 243.08 feet to a 1/2 inch capped rebar stamped
“JPH Land Surveying” set at the northwest lot corner of the said future Lot |

(Project Cardinal plat);

THENCE N 89° 09 52 [5, with the north lot line of the said future Lot 1 (Project Cardinal

plat), continuing over and across the said Compass Datacenters tract, a distance of
20.00 feet to a point from which a 1/2 inch capped rebar stamped "JPH Land
Surveying"” set at the northeast lot comer of said future Lot | (Project Cardinal plat)

bears N 89° 09" 532 E. a distance of 496.68 {eet;

THENCE departing the said future lot line. continuing over and across the said Compass

Datacenters tract, the following courses and distances:

1. S00°50° 08" E, a distance of 242.77 feel;

2. S02°37 357 E, adistance of 1193.19 feet to a point ou the south lot line of said
future Lot 1 (Project Cardinal plat), same being the south line of the said
Compass Datacenters tract, further being the north lot line of said Lot 1. Block
A (First Baptist Church Red Qak plat), [rom said point a 172 inch capped rebar
stamped "JPH Land Surveying” set at the southeast lot corner of said future Lot

I (Project Cardinal plat) bears N 88° 48" 05" E. a distance of 468 49 leet,

THENCE S 88° 48 057 W, with the said property line and the said lot lines, a distance of

20.00 feet returning to the POINT OF BEGINNING and enclosing 0.659 acrcs

(+28,721 square [cet).

Jose B. Najarro 111
Registered Prolessional

e 7 <
il : ., %o S
R
November 14, 2019 ‘ 44,5.55_8.;‘;!950‘%4(
[ S SURVE 2
Job No. 2019.103.001 A
Dallas-Fort Worth Austin Abilene
785 Lonesome Dove Trail 1516 E. Palm Valley Blvd., At 500 Chestaut Street. Suite 702
TTurst, Texas 76054 Round Rock, Texas 78604 Abilene, Texas 79602
(B173431-4971 (512)778-5688 (325)672-7420
Firm #10019500 Firm #10194073 Firm #10193867

WWW IPHLANDSURVEYING.COM



MONUMENTS / BEARING BASIS

jose@jjphls.com
November 13, 2019

JPH Job No.
2019.103.001 Houston School Rd., Red Oak, Ellis Co., TX -
Rockett Esmt.dwg
© 2019 JPH Land Surveying, Inc. - All Rights Reserved
785 Lonesome Dove Trail, Hurst, Texas 76054
Telephone (817) 431-4971 www.jphlandsurveying.com

EXHIBIT" B "
PAGE 3 OF 3

R.O.W. DEDICATION

PER FUTURE PLAT

PROJECT CARDINAL-PHASE |
CASE NO 2019-002

BEARS NI8HR05 £ 30 00"

40" RIGHT-OF-WAY DEDICATION
CABINET H, SLIDE 513, PRECT

o~ LFUTURE LOT LINE

2
0% _>
. ,?:‘, 2

b

£) Crs
- NEOSOO §2°( 196 6%
CRSO 172" rebar stamped "JPH Land Surveying” set P i
MNS O Mag nail & washer stamped "JPH Land Surveying” set bt l ,SI:
Monuments are found if not marked MNS ot CRS. | lw
Bearings are based on Grid North, Texas Coordinate & ‘ ‘jé
System of 1983, North Central Zone ﬁ s
O Vertex or common point (not o monument) ; It
LEGEND OF ABBREVIATIONS CRS %
R.O.W, Right of Way o) ’
O.P.R.E.C.T. Official Public Records of Ellis County, Texas <
P.R.E.C.T. Plat Records of Ellis County, Texas o o le-n00r L
POB/POC  Poaint of Beginning/Point of Commencing ~ - ALLMRER J, FARKS SURY EY
E | \ £RGURART 1L 253
QL. & orossuve e L
Line Data Table O = e e T - T A .
) , , e | I ERGN SURVSE 2
Linc# | DBewring | Distance 9% 12| ARSI RECT M 191 &
[£3] P =
LI | N88~48'05"E | 56.15" v = g1 ‘g
L2 | NS909'52'E | 20,00 % z |3 \ Rockett Special Utility District &
< z Water Line Easement \
L3 SRR48'05"W 20,008 g - E ¥ 0.659 ACRES
- 2 ?28,721 SQUARE FEET
@) 2
T |
| te (FUTURE)
2 ‘: L.LOT I, BLOCK A
£ PROJECT CARDINAL -
. \9, PHASE I
inl Ve PER CASE NO. 2019-002
sl ig “TRACT 1"
CIhy OFRFD 0K “ COMPASS DATACENTERS
15 \\’»\FFR LINE l’.\‘A \ DFW l”, L],C,
Jose B. Najarro 11 Vol 2H0.PG SO ORECT \l, A DELAWARE LIMITED
. . LIABILITY COMPANY
Registered Professional \ INST-# 1933730,
Land Surveyor No. 6736

O.IrRECT.

B

30" ACCESS & UTILITY ESMIT
INST# 19T OPRECT.

75* TRANSMISSION LINF ESMT
INST.4 1933737 OPRECT
NSS> 15051 684y

P.0.C.

MNS

a—%—

1127 RI'BAR

P.O.B.

FROM CORNE R
LOT I, BLOCK A

EXHIBIT SHOWING
28,721 SQUARE FEET

SITUATED IN THE

ALFRED J. PARKS SURVEY
ABSTRACT NO. 850
JOHN SPOON SURVEY

DFW | Austin | Abilene

TBPLS Firm #10019500 #10194073 £10193867 )

ABSTRACT NO. 1014

CITY OF RED OAK, ELLIS COUNTY, TEXAS

FIRST BAPTIST CHURCIH RED OAK
CABINET H, SLINDE 513, PREC.T.
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NON-STANDARD SERVICE CONTRACT
BY AND BETWEEN
ROCKETT SPECIAL UTILITY DISTRICT
AND
COMPASS DATACENTERS, LLC

Pursuant to the District's Rate Order and Sections 7(a) and 8(a) of this Contract,
Developer shall pay the following amount to the District upon Developer's execution of
this Contract, as seen below:

Fee / Charge Amount

Service Investigation Fee $3,000.00
Connection Fee for the 8" domestic meter $2,600.00
Connection Fees for the 2" irrigation meter $2,600.00
Upgrade cost of the 8" domestic meter $14,850.00
Upgrade cost of the 2" irrigation meter $852.62
Deposit for the meters, at $100.00 per meter $200.00
Customer Service Inspection (CSI) Fee $100.00

Total | $24,302.62




o

w7 Wt
1

.

i

151
54

S
SO
! i
TR
t— (i '
=
e
\:—J [f: r—'
R
o ~
O
— C
oy vt
b sy
1
STATE OF TEXAS COUNTY OF ELLIS -3

| heveby certify this instrument was filod on tha date nel
and time atamped hereon and was duly recorded in
tha records of Ellis County, Taxas a3 stampesd hereca.

COUNTY CLERK, ELLIS COUNTY, TEXAS
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ACCOUNT INFORMATION

ao;ém 5%355;3?5%{} Account Number 12-0186-00
,m,'“ PO Box 40 Account Name Compass Datacenters, LLC
YTHITRISTRIEL Red Oak, TX 75154 Service Address: 300 Houston School Rd
Last Payment 11/16/20
Service Period: 10/29/20 to 11/25/20
Billing Date 12/07/20
ATTACHMENT H-1 DUE DATE: 12/26/20
METER ACTIVITY
Meter Previous Current Usage
Compass Datacenters, LLC WTR 1080876 1193278 112402
Tina Eaton WTR 1006782 1083259 76477
18?5’51’2;" Dallas Parkway CURRENT CHARGES
Da”as, TX 75254 Description Amount
WATER 3,266 86
STATE FEE 16.33
CURRENT CHARGES DUE 12/26/2020 3,283.19
ACCOUNT SUMMARY
Last Bill Amount 4,071.29
Payments. -4,071.29
Business Hours: Mon - Fri, 7°30 AM- 4:30 PM Adjustments 0.00
Customer Service: 972-617-3524, customerservice@rockettw ater.com Penalties: 0.00
E-Bill: To receve your monthly utility bill by emai, visit our w ebsite or BALANCE FORWARD: 0.00
contact customer service.
Website: www.rockettwater.com TOTAL AMOUNT DUE: 3,283.19
For more information about the district including information about the Total Due If Paid After 12/26/2020: 3,447.35
district's board and board meetings, please visit w w w .rockettw ater.com
PAYMENT METHODS
Pay Online: To pay online using your Visa, Discover or MasterCard visit
www_rockettw ater com.
Pay by Phone: (Credit or Debit Card) 1-866-302-2748
In Person: Cash, Check, Money Order, Visa, MasterCard or Discover.
Night drop box also available outside drive through w indow
Auto Draft: Visit www _rockettw ater com or contact customer service to sign
up for automated bank or credit card draft
Mail: Send payment to PO Box 40, Red Oak, TX 75154-0040 WATER USAGE HISTORY _ (in 1000 gallons)
900000
SPECIAL MESSAGE 800000
There will be a rate change as of January 1, 2021. Please visit ;ggggg
www.rocketiwater.com for more details. 500000
You can now make online payments with no additional processing fees 400000
Connect to eyeonwater.com to set up leak alerts. This is a free service for 300000
our customers
200000 I
100000
; 1 i
APR  MA JUN  JUL  AUG  SEP CT  NOV

[l Previous Year [ Current Year

PAYMENT COUPON RETURN THIS STUB WITH YOUR PAYMENT MADE PAYABLE TO ROCKETT SPECIAL UTILITY DISTRICT
“,“F:" Account Number- 12-0186-00  Due Date 12/26/20
srical Account Name Compass Datacenters, LLC Total Amount Due Now $3,283.19
TR Service Address: 300 Houston School Rd  Total Due If Paid After 12/26/2020: $3,447.35
—CHANGE OF ADDRESS
AMOUNT ENCLOSED $
FIRST NAME LAST NAME
Please write account number on check and mail payment to:
STREET ADDRESS APT/STE
(U U OO T TR U R R H L R T
CITY STATE 2P ROCKETT SPECIAL UTILITY DISTRICT
PO Box 40

Red Oak, TX 75154

120186000003283190003447355



R0ctir,  ROCKETT SPECIAL
N UTILITY DISTRICT
PO Box 40

spEciat
I BISTRET pad Oak, TX 75154

ATTACHMENT H-2

Compass Datacenters, LLC
Tina Eaton

14555 N Dallas Parkway
Ste 125

Dallas, TX 75254

Business Hours: Mon - Fri, 7:30 AM- 4:30 PM

Customer Service: 972-617-3524, customerservice@rockettw ater com
E-Bill: To receive your monthly utility bill by email, visit our w ebsite or
contact customer service.

Website: www .rockettwater.com

For more information about the district including information about the
district's board and board meetings, please visit w w w .rockettw ater com

PAYMENT METHODS

ACCOUNT INFORMATION

12-0187-00
Compass Datacenters, LLC
300 Houston School Rd IRRIG

Account Number:
Account Name:
Service Address

Pay Online: To pay online using your Visa, Discover or MasterCard visit
www rockettw ater.com.

Pay by Phone: (Credit or Debit Card) 1-866-302-2748

In Person: Cash, Check, Money Order, Visa, MasterCard or Discover

Night drop box also available outside drive through window .

Auto Draft: Visit www _rockettw ater com or contact customer service to sign
up for automated bank or credit card draft.

Mail: Send payment to PO Box 40, Red Oak, TX 75154-0040

SPECIAL MESSAGE

Last Payment: 11/16/20
Service Period: 10/29/20 to 11/25/20
Billing Date 12/07/20
DUE DATE: 12/26/20
METER ACTIVITY

Meter Previous Current Usage
WTR 2089347 2167757 78410
CURRENT CHARGES

Description Amount
WATER 678.78
STATE FEE 3.39
CURRENT CHARGES DUE 12/26/2020 682.17
ACCOUNT SUMMARY

Last Bill Amount: 1,372.48
Payments: -1,372.48
Adjustments: 0.00
Penalties 0.00
BALANCE FORWARD: 0.00
TOTAL AMOUNT DUE: 682.17
Total Due If Paid After 12/26/2020 716.28

WATER USAGE HISTORY (in 1000 gallons)

There will be a rate change as of January 1, 2021. Please visit
www.rockettwater com for more details.

You can now make online payments with no additional processing fees
Connect to eyeonwater.com to set up leak alerts. This is a free service for
our customers.

RETURN THIS STUB WITH YOUR PAYMENT MADE PAYABLE TO ROCKETT SPECIAL UTILITY DISTRICT

PAYMENT COUPON

12-0187-00
Compass Datacenters, LLC
300 Houston School Rd IRRIG

Account Number:
Account Name
Service Address

0cKEzy
L

sHeal
VLY o1sTRiCT

—CHANGE OF ADDRESS

FIRST NAME LAST NAME
STREET ADDRESS APT/STE
CITY STATE ZIP

800000
700000
600000
500000
400000

200000 | : | I

300000
100000
APR  MAY  JUN JUL  AUG  SEP OCT  NOV
W Previous Year ] Current Year

Due Date 12/26/20
Total Amount Due Now $682.17
Total Due If Paid After 12/26/2020 $716 28

AMOUNT ENCLOSED $

Please write account number on check and mail payment to:

(U LU LTI [ U | (U TR AT R [ T U U
ROCKETT SPECIAL UTILITY DISTRICT

PO Box 40

Red Oak, TX 75154

120147000000L8217000071k283



p0czfr,  ROCKETT SPECIAL
h UTILITY DISTRICT
PO Box 40

SPECIAL
I RISTHE Red Qak, TX 75154

ACCOUNT INFORMATION

Account Number.
Account Name
Service Address®

94-0198-00
Compass Datacenters, LLC
300 Houston School Rd

Last Payment: 12/15/20
Service Period: 10/27/20 to 11/23/20
ATTACHMENT H-3 Billing Date- 12/01/20
DUE DATE: 12/16/20
METER ACTIVITY
Meter Previous Current Usage
Compass Datacenters, LLC WTR 280803 280803 0
14555 N Dallas Parkway
Ste 125 CURRENT CHARGES
Dallas, TX 75254 Description Amount
WATER 200.00
STATE FEE 100
CURRENT CHARGES DUE 12/16/2020 201.00
ACCOUNT SUMMARY
Last Bifl Amount: 211.05
Payments -211.05
Business Hours: Mon - Fi, 7.30 AM- 4:30 PM Adjustments 0.00
Customer Service: 972-617-3524, customerservice@rockettw ater com Penalties 0.00
E-Bill: To receve your monthly utility bill by email, visit our w ebsite or BALANCE FORWARD: 0.00
T S TOTAL AMOUNT DUE: 201.00
ebsile: WWW . I0Ckoliw a10T.com Total Due If Paid After 12/16/2020° 211.05

For more information about the district including information about the
district's board and board meetings, please visit ww w_rockettw ater com

PAYMENT METHODS

Pay Online: To pay online using your Visa, Discover or MasterCard visit
www rockettw ater com.

Pay by Phone: (Credit or Debit Card) 1-866-302-2748

In Person: Cash, Check, Money Order, Visa, MasterCard or Discover

Night drop box also available outside drive through w indow .

Auto Draft: Visit w ww_rockettw ater com or contact customer service to sign
up for automated bank or credit card draft

Mail: Send payment to PO Box 40, Red Oak, TX 75154-0040

WATER USAGE HISTORY (in 1000 gallons)

300000
SPECIAL MESSAGE 250000
There will be a rate change as of January 1, 2021. Please visit
- 200000
www.rockettwater com for more details.
Connect to eye on water to set-up leak alerts. This is a free service for our 150000
customers Visit www.eyeonwater com.
100000
50000
0

JAN FEB MAR APR MAY JUN JUL AUG SEP OCT NOV
Wl Previous Year [l Current Year

PAYMENT COUPON RETURN THIS STUB WITH YOUR PAYMENT MADE PAYABLE TO ROCKETT SPECIAL UTILITY DISTRICT
rockErs Account Number: 94-0198-00  Due Date 12/16/20

srremt Account Name* Compass Datacenters, LLC Total Amount Due Now $201.00
IO Service Address 300 Houston School R Total Due If Paid After 12/16/2020 $211 05

—CHANGE OF ADDRESS

AMOUNT ENCLOSED $

FIRST NAME LAST NAME
Please wnte account number on check and mail payment to
STREET ADDRESS APT/ISTE
EUUU LTI (TR THU TR T O R U I U R
CITY STATE ZiP

ROCKETT SPECIAL UTILITY DISTRICT
PO Box 40
Red Oak, TX 75154

940194000000201000000211,053
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RICKETT 5.01.0,

REC#: 02475499  3/18/2020  B:38 AM
OPER: JLD  TERM: 010
REF#: 8118

TRAN:  8.0000  HYDRAULIC ANALYSIS
COMPASS DATACENTERS LLC
NSA- HYDRAULIC STUDY

100-3021
HYDRAULIC ANALYSIS  3,000.C0CR

TRAN:. 6.1000 CONNECTION FEE

12-0186-00 COMPASS DATACENTERS, LLC

» AMOUNT 17,550.00

TRAN: “76.1000 CONNECTION FEE

12-0187-00.  COMPASS DATACENTERS, LLC
AMOUNT -~ 3,452.62

TRAN:© 7.1100  CSI INSPECTION-COMM

12:0186-00  COMPASS DATACENTERS, LLC
MOUNT - 100.00

TRAN:  2.0600  SECURITY DEPOSIT

12-0186-00 COMPASS DATACENTERS, LLC
UTILTTY DEPOSIT . 100,00

TRAN:  2.0000 SECURITY DEPOSIT

12-0187-00 - COMPASS DATACENTERS, LLC
UTILITY DEPOSIT 100.00

TENDERED:  24,302.62 CHECK
APPLIED:  24.302.62-

CHANGE: 0.00
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AFTER RECORDING RETURN TO:
Whitman Land Group

1251 Pin Qak Road, Suite 131

Katy, TX 77494

“NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU MAY
REMOVE OR STRIKE ANY OF THE FOLLOWING INFORMATION FROM THIS INSTRUMENT
BEFORE IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY
NUMBER OR YOU DRIVER'’S LICENSE NUMBER:
Tract No. 71
ROCKETT SPECIAL UTILITY DISTRICT
WATERLINE EASEMENT

THE STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF ELLIS §

That, COMPASS DATACENTERS DFWI I, LLC. (“"Grantor”), for and in consideration of the
sum of Ten ($10.00) Dollars and other good and valuable consideration in hand paid by the
Grantee, the receipt and sufficiency of which is hereby acknowledged and confessed, have granted,
and by these presents do grant to ROCKETT SPECIAL UTILITY DISTRICT (“Grantee”) of Ellis
County, Texas, a permanent, exclusive and perpetual easement for the purpose of installing,
repairing, maintaining, altering, replacing, relocating, and operating a water line and appurtenances
thereto in, into, upon, over, across and under that land in Ellis County, Texas, described as follows,
to-wit:

The permanent easement herein granted shall be limited to a strip of land twenty (20) feetin
width across and on tract of land described in Exhibit “A” attached hereto (the “Property"), said
permanent easement being further described in Exhibit “B” and shown on Exhibit “C" attached
hereto (the “Easement”). Grantee shall have the right to use as temporary construction easements
as much of the property as may be reasonably necessary for Grantee’s for Grantee's installation,
repairing, maintaining, altering, replacing, or relocating of said water line.

Grantor, as owner of the Property, reserves the right to continue to use and enjoy the

Easement Property for all purposes that do not interfere with or interrupt the use of or enjoyment of



the easement by Grantee for the easement purposes stated herein including pasturage and
agricultural uses, and to construct and maintain private driveways and roads, fences, landscaping,
sidewalks, and drainage. No building, structure or reservoir upon, over, or across the waterline will
be constructed without the Grantee’s prior written consent.

After initial construction or after any subsequent operation to the waterline, Grantee agrees
to return the construction area including fences and driveways to as nearly as practical the same
condition that existed prior to construction.

Grantor covenants and agrees that the District shall have the right to excavate and fill upon
Easement and to remove from said the Easement, any fences, building or other obstructions as
may now or hereafter be found upon the Easement that in the District’s sole discretion will or does
interfere with the District's operations within the Easement.

TO HAVE AND TO HOLD the above-described Easement forever and the above described
temporary construction easement for the period stated above, together with all and singular, the
rights and appurtenances thereto, anywise belonging unto the District, its successors and assigns;
and I/We do hereby bind ourselves, our heirs and assigns, to warrant and to forever defend all and
singular the premises unto the said Grantee, its successors and assigns, against every person

whomsoever lawfully claiming or to claim same or any part thereof.

EXECUTED this the /2 day of 7 /47 , 2020.

GRANTOR:

Title: M’ /e /e e



ACKNOWLEDGMENT

STATE OF TEXAS §
§
COUNTY OF ELLIS §

A)j? /!\51 he undersigned az,thorlty in and for said County, on this day personally
appeared Hlassy [0 of Compass Datacenters DFW Iif, LLC.

a Delaware limited liability company, on behalf of said limited liability company.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this 2 ﬂ”day of ﬂ%/u/ .

Wl 1t

Notary Pch for the State of Texas




Exhibit “A”
Description of the Property

Being a tract of land located in the Alfred J. Parks Survey, Abstract No. 850, City of Red Oak, Ellis County,
Texas, said tract being a portion of the same tracts described as Tract 1 in the deed to Compass Datacenters
DFWIII, LLC, recorded under Instrument No. 1833739, Official Public Records, Ellis County, Texas, and being
a portion of the same tract described in the deed to Compass Datacenters DFW Ill, LLC, recorded under
Instrument No. 1933740, Official Public Records, Ellis County, Texas.



JPH Land Surveying, Inc.

Dallas-Fort Worth % Austin % Abilene

EXHIBIT" "
TRACT DESCRIPTION

(Page 1 of 3)

BEING a 41,568 square feet tract of land located in the Alfred J. Parks
Survey, Abstract No. 850, City of Red Oak, Ellis County, Texas, said tract being a portion of
the same tracts described as Tract 1 in the deed to Compass Datacenters DFW [, LLC, recorded
under Instrument Number 1933739, Official Public Records, Ellis County, Texas
(O.P.R.E.C.T.), and being a portion of the same tract described in the deed to Compass
Datacenters DIFW 111, LLC, recorded under Instrument Number 1933740, O.P.R.E.C.T.; the

subject tract is more particularly described as follows:

BEGINNING at the most westerly northwest property corner of the said Compass Datacenters
tract (INST.# 1933739), same being a point on an cast lot line of Lot 1, Block A, Project
Cardinal - Phase 1, an addition in the City of Red Oak, Ellis County, Texas according to the plat
thereof recorded under Instrument Number 1936526, O.P.R.E.C.T. (same being a R.O.W.
dedication, per said plat). said point of beginning being the south corner of a tract described as
Tract | in the deed to James Murray Scott, recorded under Instrument Number 1933741,

O.PR.ECT;

THENCE NORTH 60° 04 50" EAST, departing the said R.O.W. dedication line, with the
northwest property line of the said Compass Datacenters tract (INST.# 1933739)
and with the southeast property line of the said James Murray Scott tract, a

distance of 22.89 fect;

THENCE SOUTH 00° 50° 08" EAST, departing the said Compass Datacenters tract
(INST.# 1933739) tract, and the said James Murray Scott property line, over and
across the said Compass Datacenters tracts (INSTW# 1933739 & INST.#
1933740), with a line that is 20 feet east of and parallel with the said R.O.W.
dedication line, a distance 0f 2,083.95 feet to a point on a south property line of

the said Compass Datacenters tract (INST.# 1933739), same being a point on the

Dallas-Fort Worth Austin Abilene
785 Lonesome Dove Trail 1516 E. Palin Valley Blvd., A4 500 Chestnut Street, Suite 702
Hurst, Texas 76054 Round Rock, Texas 78664 Abilene, Texas 79602
(817)431-4971 (512)778-5688 (325)672-7420
Firm #10019500 Firm #10194073 Firm #10193867

WWWJIPHLANDSURVEYING.COM



Page 2 of 3

north lot line of said Lot 1, from said pointa 1/2 inch capped rebar stamped "JPH
Land Surveying” set at the most casterly northeast lot corner of said Lot | bears

NORTH 89° 09" 527 EAST, 496.68 fect;

THLENCLE SOUTH 89° 09 52" WEST, with the said property line and the said lot line, a
distance 0f 20.00 feet to a 172 inch capped rebar stamped "JPH Land Surveying"
set at the southwest property corner of the said Compass Datacenters tract

(INST.# 1933739) and being on the said R.O.W. dedication line;

THENCE NORTH 00° 50" 08 WLEST, with the west property line of the said Compass
Datacenters tract (INST.# 1933739) and with the said R.O.W. dedication line. a
distance of 2.072.82 feet rcturning to the POINT OF BEGINNING and

enclosing 0.954 acres (4 1.5608 square feet).

Jose B. Najarvo 11
Registered Professional
L.and Surveyor No. 6736

joseiiinhls.com

January 23, 2020
Job No. 2019.103.001

Dallas-Fort Worth Austin Abilene
783 Loncsone Dove Trail 1516 L5 Palm Valley Blvd., A4 500 Chestnut Street. Suite 702
Hurst. Texas 76054 Round Rock. Texas 78664 Abilene, Texas 79602
(817)431-4971 (512)778-5688 325)672-7420
Firm 410019500 Firm #10194073 Firm #10193867

WWWIPHLANDSURVEYING.COM
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EXHIBIT " "

- JALR BRQWNDR

~

DFW | Austin | Abilene

PAGE 3OF 3 _ROW .
MONUM I:NIS / Bl‘,ARl[\IJ'G BASIS Lo TRACT 1 LOT 2 BLOCK A
CRS O 172" rebar stamped "JPH Land : , TAMES MURRAY | PROIECT CARDINAL - PHASE |
Surveying” set ____ _broB SCOT . INST #1936526, O.D.R £.C T
MNS O Mag nail & washer stamped | / l INST # 1933741, "TRACT 2"
npI- survevino" s LOT 2 e OPRECT JAMES MURRAY SCOIT,
JPH Land Surveying” set | p INST.H 1933741, O P REC.T
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