
TAX ABATEMENT AGREEMENT

BETWEEN

POLK COUNTY, TEXAS

AND

UMBRIEL SOLAR, LLC

DATED

November 10, 2020



STATE OF TEXAS §
§

COUNTYOF POLK §

THIS TAX ABATEMENT AGREEMENT (the "Agreement"), effective as of the last date set
forth onthesignature pagehereto (the "Effective Date"), ismade and entered into by and between
Polk County, Texas, ("County"), acting through its duly elected officers andUmbriel Solar, LLC,
a Delaware limited liability company, ("Umbriel"), holding a fee simple or leasehold interest (or
an option for such interests) in the real property described herein (referred to hereinafter as the
"Site"). In this Agreement UMBRIEL and County maybe referred to individually as a "Party"or
collectively as "Parties."

RECITALS

WHEREAS, UMBRIEL wishes to develop approximately a one hundred fifty megawatt (150
MW) alternating current (AC) solar photovoltaic generation facility (hereinafter the "Project,"
described more fully on Exhibit A hereto) within the jurisdictional limits of County. The Project
may be larger or smaller than 150 MW upon full constructionand installation;

WHEREAS, the property taxes otherwise imposed by County on UMBRIEL's planned Project
(coupled with the aggregate effects of other local property taxes) form a considerable financial
impediment such that, absent abatement by County, UMBRIEL might not develop the Project
within Polk County;

WHEREAS, the Project is located entirely within the Reinvestment Zone designated by County,
as referenced and defined in the County's Guidelines & Criteria (defined below); and

WHEREAS, County wishes to abate the property taxes otherwise imposed (absent abatement)
upon UMBRIEL by virtue of its Project and UMBRIEL wishes to develop its Project in Polk
County provided that County abates property taxes associated with the Project.

NOW, THEREFORE, for good and valuable consideration, including, without limitation, the
covenants and agreements contained herein, the amount and sufficiency of which are expressly
acknowledged, the Parties agree to the terms and conditions stated in this Agreement.

ARTICLE 1

DEFINITIONS

As used in this Agreement, the following terms have the respective meanings, as set forth below:

"Abatement" means the full or partial exemption from Ad Valorem Taxes on property in the
Reinvestment Zone,
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"AdValorem Taxes" means those property taxes assessed by PolkCounty on real and personal
property located within Polk County.

"UMBRIEL" means UMBRIEL SOLAR, LLC, as set forth in the introductory paragraph of this
Agreement.

"Business Activities" has the meaning set forth in Article3.2 of this Agreement.

"Business Day" means any day excepta Saturday, Sunday, a Federal ReserveBankholidayor an
official State of Texas holiday. A Business Day shall commence at 8:00 ante meridiem (AM)
central standard time (CST) and close at 5:00 post meridiem (PM) CST.

"Calendar Year" means each year beginning on January 1 and ending on the close of business
December 31 thereafter.

"Certificate" means a letter provided by UMBRIEL to County within thirty (30) days after the
Completion Deadline (as may be extended or deferred) that certifies that UMBRIEL has completed
construction of the Project, outlines Improvements included in the Project, and states the overall
Nameplate Capacity ofthe Project. Upon receipt ofa Certificate, Polk County may inspect the Site
and the Project within the Reinvestment Zone in accordance with the terms of this Agreement in
order to verify that the Improvements are as certified in such Certificate.

"CertifiedAppraisedValue" means the appraisedvalue, for property tax purposes, ofthe property
on the Site within the Reinvestment Zone, as certified by the Polk County Appraisal District for
each taxable year.

"Commissioners Court" means the Commissioners Court of Polk County, Texas.

"Completion Deadline" has the meaning set forth in Article 6.1(A)(i) of this Agreement.

"County" means Polk County, Texas, as set forth in the introductoryparagraph of this Agreement.

"County Judge" means the Coimty Judge of Polk County, Texas.

"Effective Date" has the meaning set forth in the introductory paragraph of this Agreement.

"Eligible Property" means property eligible for Abatement under the Guidelines & Criteria,
including (but not limited to) new, expanded, or modernized buildings and structures; fixed
machinery and equipment; Improvements; related fixed improvements; other tangible items
necessary to the Project's operation and administration; and all other tangible personal property
permitted by Chapter 312 of the Texas Tax Code and the Guidelines & Criteria. Tangible personal
property located on the real property comprising the Site at any time before the period covered by
this Agreement is not eligible for Abatement, nor is any real property comprising the Site. Tangible
personal property eligible for Abatement shall not include inventory or supplies.

"Force Majeure" has the meaning set forth in Article 8.1 of this Agreement.
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"Governmental Authority" means any federal, state, territorial or local government body
(including the State ofTexas and Polk County); any governmental, quasi-govemmental, regulatory
or administrative agency, commission, body or other authority exercising or entitled to exercise
any administrative, executive, judicial, legislative, policy, regulatory or taxingauthority or power;
of any court or governmental tribunal.

"Guidelines & Criteria" has the meaning set forth in Article 2.1 of this Agreement. Such
Guidelines and Criteria havebeen previously approved and duly adopted by the Commissioners
Court.

"Improvements" means Eligible Property meeting the definition for Improvements provided by
Chapter 312 of the Texas Tax Code and includes (but is not limited to) any building, structure, or
fixture erectedon or affixed to the land.A list ofthe proposed Improvementsis set forthon Exhibit
D hereto.

"Local" means an individual or entity whose principal residence or business address is located
within thejurisdictional limits ofPolk County, Texas.

"Nameplate Capacity" means the maximum installed instantaneous generation capacity of the
completed Project, expressed in MW (AC) as measured on the AC side of the inverters.

"Reinvestment Zone" means the reinvestment zone, as that term is defined in Chapter 312 of the
Texas Tax Code, created by Polk County by the resolution dated November 10,2020, duly passed
by the Commissioners Court and included as Exhibit E hereto.

"Related Entity" means any parent, subsidiary, or affiliate of UMBRIEL (or any entity resulting
from any merger, acquisition, or other corporate restructure or reorganization of UMBRIEL), or
any component thereof, or any tax equity participant in the Project, and specifically includes
UMBRIEL SOLAR, LLC, and any affiliates thereof.

"Site" means that specific real property located within the Reinvestment Zone on which
UMBRIEL intends to make the Improvements for which the Abatement is granted hereunder; the
Site is more particularly described on Exhibit B attachedhereto; the term "Site" also includes any
other land actually leased, or optioned to lease, or owned by UMBRIEL within the Reinvestment
Zone as of the Completion Deadline.

"Term OfAbatement" has the meaning set forth in Article 6.2 of this Agreement.

"Term Of Agreement" means the time period commencing on the Effective Date and continuing
until the date this Agreement is terminated or the date the Term OfAbatement ends.
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ARTICLE 2

AUTHORITY TO ENTER AGREEMENT

2.1 AUTHORIZATION. This Agreement is authorized by Chapter 312 of the Texas Tax
Code, as amended, and by the "Polk County Guidelines and Criteria for Tax Abatement,"
previously approved by the Commissioners Court which are attached hereto as Exhibit C).

2.2 FINDINGS. County, by its approval of this Agreement, hereby finds that the terms of this
Agreement are within its Guidelines & Criteria, subject to any exceptions approved by the
Commissioners Court, and that the approval of this Agreement will not have any
substantial, long-term, adverse effect upon the provision of County's services or its tax
base. The Commissioners Court hereby resolves that it is eligible to participate in tax
abatement (pursuant to Texas Tax Code §312.002(a)) and that UMBRIEL's planned use
of the Site inside the Reinvestment Zone does not constitute a hazard to public safety,
health, or morals.

ARTICLE 3

THE SITE, PROJECT, AND IMPROVEMENTS

3.1 THE SITE. UMBRIELis fee simple owner or lessee (or has an option for such an interest)
in control of real property as legally described in Exhibit B (attached hereto and
incorporated herein), which property is referred to herein as the "Site." The Site location
qualifies as a Reinvestment Zone for the purposes of the Texas Property Redevelopment
and Tax Abatement Act of 1987, V.A.T.S. Tax Code, Chapter 312.

3.2 BUSINESS ACTIVITIES. UMBRIEL desires to install the Project upon the Site for the
sale of generated solar energy (the "Business Activities"). UMBRIEL (or its affiliates,
agents, successors, or its assigns) shall conduct the Business Activities on the Site for the
Term OfAbatement. Notwithstanding, nothing herein shall cause to commit UMBRIEL to
installing the Project and the actual construction of the Project at the Site is completely
discretionary.

3.3 INVESTMENT. With the construction of the Project, UMBRIEL will invest an amount
estimated to be one hundred thirty-five million and zero one hundredths dollars
($135,000,000.00) in the Improvements and control (acquisition or lease) of the Site for
the Business Activities, albeit the actual amount of the investment may be much larger or
smaller depending on the size of the Project ultimately built and/or the actual cost of
materials and labor at time of construction. UMBRIEL shall not place (or cause to be
placed) the Improvements on the Site before the Effective Date of this Agreement.

3.4 PAYMENTS BY UMBRIEL, Payments made by UMBRIEL pursuant to this Agreement
shall be sent to the Polk County Tax Assessor/Collector and assigned a line item by the
Polk County Auditor.
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ARTICLE 4

REPRESENTATIONS AND WARRANTIES

4.1 REPRESENTATIONS BY UMBRIEL. UMBRIEL represents and warrants to County,
as of the Effective Date, that the following statements are true and correct:

A. That UMBRIEL has no knowledge that any interest in the Site is presently owned,
held, or leased by any member of the Commissioners Court, the County Judge, or
any other County officer or employee;

B. That UMBRIEL will have a taxable interest with respect to Improvements to be
placed on the Property;

C. That construction / integration ofthe proposed Improvements will be performed by
UMBRIEL and/or its contractors or subcontractors;

D. That UMBRIEL's use of the property in the Reinvestment Zone is limited to that
which is consistent with: 1) the County's general purpose of encouraging
development or redevelopment of the area during the period of the Abatement; and
2) the terms of this Agreement;

E. That all representationsmade in the Applicationfor Abatement (as applicable) are
true and correct to the best of UMBRIEL's knowledge;

F. That no litigation is pending against UMBRIEL for any violations under the
Occupation Safety and Health Act ("OSHA");

G. That a solar generation facility similar in size and technology to that of the Project
is expected to create an averageofone (1) new permanentjob; and

H. That the productive life of the Project's facility is expected to be thirty-five (35) or
more years and at least as long as the Term OfAgreement.

4.2 REPRESENTATIONS BY COUNTY. County represents and warrants to UMBRIEL, as
ofthe Effective Date, that the following statements are true and correct:

A. That the Reinvestment Zone and this Agreement have been created in accordance
with Chapter 312 of the TexasTax Code and the Guidelines& Criteria as both exist
on the Effective Date;

B. That no member of the Commissioners Court, County Judge, or other officer or
employee of County owns, possesses, or subleases any interest in the Site or in the
Improvements;

C. That the Site is wholly within the Reinvestment Zone and is wholly within the legal
boundaries ofPolk County, Texas; and
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D. That County has made and will continue to make all necessary filings with the
Officeof the Comptroller ofPublicAccounts andany otherrequisitegovernmental
entitiesconcerning the Reinvestment Zone and this Agreement.

E. Road Repair. UMBRIEL and its contractors and serviceproviders shall have the
right to use County roads during the construction of the project. If requested by
UMBRIEL the County shall provide a separate letter in a reasonable form, executed
by the County Judge, that evidences the permission granted by the County to
UMBRIEL to use the County roads.

During construction of the Improvements, UMBRIEL shall use commercially
reasonable efforts to minimize disruption to County roads caused by the
construction process and to repair any and all damage to the extent directly caused
to County roads by UMBRIEL or its agents during the construction period.
UMBRIEL shall have no obligation under this Article to repair or replace (in whole
or in part) any County road that UMBRIEL actually uses if any party (or parties)
other than UMBRIEL collectively causes fifty percent (50.00%) or more of the
damage to such road between the Effective Date and the date of the issuance by
UMBRIEL of the Certificate. UMBRIEL will give the County prior notice of the
county roads to be utilized by UMBRIEL for construction of the Improvements.
The County will document the condition of the roads and provide UMBRIEL with
a copy of such condition report, and the County will take reasonable steps to
document use of the identified roads during the construction of the Improvements.
In the event that UMBRIEL disagrees with the County's determination of the
condition of the roads to be utilized by the UMBRIEL, UMBRIEL shall, at its sole
expense, engage a consultant to determine the condition of such roads. The
selection of the consultant shall be subject to the approval of the County, such
approval not to be unreasonably withheld, conditioned or delayed. The County shall
perform a post- COD road inspection to determine any cost to repair such roads
within thirty (30) days following COD, and UMBRIEL will be provided a copy of
said report and given an opportunity to challenge any alleged damages.

ARTICLE 5

COVENANTS BV UMBRIEL

5.1 DEVELOPMENT OF THE PROJECT. UMBRIEL owns, possesses, holds an interest
in, or otherwise controls the Site and Improvements that are the subject matter of this
Agreement. UMBRIEL agrees to use commercially reasonable efforts to develop the
Project, with a goal of investing up to an estimated one hundred thirty-five million and zero
one hundredths dollars ($135,000,000.00) in constructing the Improvements by December
31,2023. UMBRIEL already has leased, has acquired, or has obtained options for control
of the Site for the duration of the Term of this Agreement. Upon development of the Site
for the Project, UMBRIEL shall occupy and use the Site only for its Business Activities
(and any other purpose that is reasonably related thereto).
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A. LOCAL LABOR. UMBRIEL covenants and agrees to make commercially
reasonable efforts to hire Local contractors and subcontractors, if necessarily
qualified and available, to fulfill its requirements under Article 5.2 and in
maintaining the Site and the Improvements thereafter. Notwithstanding, nothing
herein shall cause to bind UMBRIEL to hire local contractors.

B. LOCAL SUPPLIES AND EQUIPMENT. UMBRIEL covenants and agrees to
make good faith efforts to purchase Local supplies and equipment in constructing
and maintaining the Site and the Improvements thereafter. Notwithstanding,
nothing herein shall bind UMBRIEL to procure equipment and supplies from local
vendors and UMBRIEL may seek competitive bids from outside the County.
UMBRIEL shall have no obligation to consider or respond to any proposal that, in
UMBRIEL's sole but reasonable discretion, does not meet UMBRIEL's collective
economic, commercial, practical, and other reasonably similar needs. This
Agreement shall not be construed as creating any right of any party (other than a
Party to this Agreement) to be a beneficiary of or under this Agreement, nor does
this Agreement create any such third-party beneficiary status; no party (other than
a Party to this Agreement) shall have standing to sue under the terms of or in
reliance upon this Agreement (including its terms and its existence).

C. COMPLIANCE WITH LABOR LAW. UMBRIEL covenants and agrees that it
shall comply with all applicable federal and state laws governing the employment
relationship between employers and employees.

D. COMPLIANCE WITH CONSTRUCTION LAW. UMBRIEL covenants and

agrees that UMBRIEL shall construct (or shall require its contractors and
Subcontractors to construct) all improvements in compliance with all applicable
federal, state, and local laws including (but not limited to) Texas Commission on
Environmental Quality regulations, EPA regulations. County regulations, building
codes and ordinances and flood, subdivision, building, electrical, plumbing, fire,
and life safety codes and regulations, current and as amended.

5.2 OPERATION OF THE FACILITY. Except as explicitly provided herein, UMBRIEL
covenants and agrees that it shall use the Site only to conduct its Business Activities (as
defined in Article 3.2) and in accordance with all applicable federal, state, and local laws.
Withoutprior or additionalconsent by County, any RelatedEntity may occupy and use the
Site for Business Activities. To be eligible for Abatement, such Related Entity must agree
in writing fully to comply with all applicable terms of this Agreement. In the event any
^.elated Entity placed Improvements on the Site outside the scope of this Agreement, said
Improvements will be subject to normal taxation by the County. UMBRIEL covenants and
agrees not to change the primary use ofthe Site absent the prior written approval ofCounty.

A. MAINTENANCE. UMBRIEL covenants and agrees that it shall maintain the Site
and any Improvements in good repair and condition during the Term (normal wear
and tear and damage by fire or other casualty not caused as a result ofUMBRIEL's
negligence, intentional act, or misconduct excepted). Compliance with the
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maintenance obligations imposed herein shall be presumed if UMBRIEL follows
its normal and customarymaintenanceprocedures and schedules.

B. IMPROPER DEALINGS WITH COUNTY PERSONNEL. UMBRIEL

covenants and agrees that it shall not knowingly sell, lease, or convey any
ownership, possessory, beneficial, or other interest in the Project, the Site, or the
Improvements to any member of the Commissioners Court, the County Judge, or
any other County officer or employee so long as this Agreement remains in effect.

C. SALE, TRANSFER, OR ASSIGNMENT. UMBRIEL covenants and agrees to
notify County at least twenty (20) days prior to any sale, transfer, or sublease of the
Site or ofthe Improvements during the Term as may be required by Article 9.

D. RELOCATING OR CEASING BUSINESS ACTIVITIES. UMBRIEL

covenants and agrees to notify County at least twenty (20) days prior to relocating
or ceasing its Business Activities. In the event UMBRIEL elects to relocate outside
the County or cease operations, UMBRIEL will have to elect to pay the County
damages as set out in Article 6.1(B).

5.3 CREATION OF NEW JOBS. UMBRIEL covenants and agrees ifit constructs the Project
at the Site to create and maintain throughout the Term ofthis Agreement no fewer than one
(1) new permanentjobs to work at and support the Project*s facility, which job (i) shall be
a new employment position, (ii) shall enjoy no fewer than one thousand eight hundred
twenty (1,820) hours of work annually, and (iii) shall be paid no less than approximately
forty-one thousand eight hundred twenty-three dollars ($41,823) per year. Notwithstanding
the foregoing, UMBRIEL shall not be deemed to be in violation of this Agreement in the
event a job initially created pursuant to this Section no longer continues to be held by
persons residing within the County's jurisdictional limits.

5.4 ANNUAL REPORTS. UMBRIEL covenants and agrees that during the Term Of
Abatement UMBRIEL shall provide to the County Judge within thirty (30) days preceding
each April 15 an annual certification from an officer of UMBRIEL attesting to the
compliance of the terms of this Agreement and providing such other information as
outlined in Chapter 22, V.A.T.S. Tax Code, as amended, as may be necessary for tax
abatement and appraisal purposes. In addition, the first Aimual Certification delivered after
completion shall include UMBRIEL's certification of the final rated capacity of all
equipment actually installed along with a certification by an authorized representative of
UMBRIEL reflecting the installed cost of all eligible Improvements. UMBRIEL shall
amend the UMBRIEL's Cost Certification after the first Annual Certificate is filed if it

discovers any material inaccuracy in the cost certification.

5.5 PERMISSION TO MONITOR. Upon forty-eight (48) hours prior notice to UMBRIEL
by County (which such notice must actually be received by UMBRIEL to be deemed
effective), UMBRIEL covenants and agrees that it shall allow County's designated
representatives access to the Site provided they comply with all UMBRIEL safety
requirements and agree to be escorted by UMBRIEL personnel at all times while on site
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during UMBRIEL*s normal business hours for inspection to determine if the terms and
conditions of this Agreement are being met. This inspection is independent of County's
police powers to inspect for purposes ofassuring compliance with applicable County codes
and ordinances. In addition, upon such notice, County shall have the right to access
information needed to verify that UMBRIEL is and has been conducting Business
Activities. Any information that is not required by law to be made public shall be kept
strictly confidential by County. UMBRIEL representatives may accompany County
representatives during any inspection, and all inspections shall be conducted in such a
manner as (1) not to interfere unreasonably with the operation of the Project and (2) to
comply with UMBRIEL's reasonable security requirements.

ARTICLE 6

ABATEMENT AND COVENANTS BY COUNTY

6.1 CONDITIONS TO ABATEMENT.

A. CONSTRUCTION.

i. COMPLETION. UMBRIEL agrees to use commercially reasonable
efforts to construct and to install the Project and provide the Certificate to
County no later than December 31, 2023 (the "Completion Deadline"). The
Project may be constructed in one or more phases, and each phase may have
its own LLC or other form of special purpose project entity. Subject to the
requirements under Article 5.2(C), UMBRIEL may assign rights and
responsibilities set forth herein to each and any such project entity in
relation to the number ofmegawatts to be installed by such project entity.

ii. DEFERRAL. UMBRIEL shall have the right to extend this Agreement by
automatically deferring the Completion Deadline for up to two (2) years in
the event that construction and installation of the Project is not complete
before the Completion Deadline and such lack of completion is not the
result of a lack ofdiligence on the part ofUMBRIEL.

B. IMPROVEMENTS TO REMAIN IN PLACE. UMBRIEL agrees that the
Improvements, once constructed and installed, shall remain in place until at least
twenty-five (25) years after the date the Certificate for such Improvements is
provided by UMBRIEL, provided that nothing herein prevents UMBRIEL from
replacing any equipment or fixture comprising the Improvements prior to that date,
so long as such replacement does not result in a reduction ofthe Certified Appraised
Value of the Improvements to less than eighty percent (80%) of such original
Certified Appraised Value. IN THE EVENT OF A BREACH OF THIS ARTICLE
6,1(B) (UNLESS THE CIRCUMSTANCES GIVING RISE TO SUCH BREACH
ARE THE RESULT OF FORCE MAJEURE, AS DEFINED IN SECTION 8.1 OF
ARTICLE 8), COUNTY'S SOLE REMEDY (AND UMBRIEL'S SOLE
LIABILITY) SHALL BE FOR UMBRIEL (IN ITS SOLE AND ABSOLUTE
DISCRETION AS TO ELECTION BETWEEN THE FOLLOWING TWO
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OPTIONS) EITHER (1) TO PAY TO COUNTY THE FULL AMOUNT OF
ACTUAL TAXES ALREADY ABATED UNDER THIS AGREEMENT ON THE
REMOVED IMPROVEMENTS (I.E. ON TAXES THAT OTHERWISE WOULD
HAVE COME DUE BUT FOR THIS AGREEMENT) OR (2) TO PAY TO
COUNTY THE FULL AMOUNT OF ACTUAL TAXES THAT WOULD BE
ABATED UNDER THIS AGREEMENT ON THE REMOVED

IMPROVEMENTS BETWEEN THE DATE OF ELECTION AND THE END OF
THE TERM OF ABATEMENT (I.E. ON TAXES THAT WOULD BECOME
DUE BUT FOR THIS AGREEMENT). The terms of this section 6.1 shall not be
construed to allow tax abatement or partial tax abatement to UMBRIEL in the event
it fails to originally construct the Improvements described in Exhibit D appended
hereto, but shall be applicable only after suchImprovements are completed.

6.2 ABATEMENT. Beginning on thefirst dayof January 2024 (asmaybe extended pursuant
to Article 6.1(A)(ii) and ending upon the conclusion of ten (10) full Calendar Years
thereafter(the "Term OfAbatement"),County agrees to abate and shall abate one hundred
percent (100%) of all County Ad ValoremTaxes on the Certified Appraised Value of all
Improvements in the Certificate and of any and all otherwise taxable personal property
owned by UMBRIEL (and actually placed in the ReinvestmentZone) (the "Abatement").
As of the Effective Date, the Parties specifically represent and agree that there are no
Improvements on the Site. The Parties anticipate that UMBRIEL will make the Investment
set forth in Section 3.3.

6.3 EXCEPTIONS TO ABATEMENT. Anyreal property comprising the Site is not eligible
for Abatement and shall be taxable by County. Any Improvements and any other personal
property installed, put in place,' or otherwise set upon the Site prior to the Effective Date
of this Agreement are not eligible for Abatement. The following other types of property
shall be fully taxable and ineligible for Abatement: any animals, tools, supplies,
inventories, furnishings, and other forms of movable personal property; vehicles; vessels;
aircraft; housing and residential property; hotels / motels; fauna; flora; retail facilities
(exceptwhen housed in an historic structure); any improvements including those involved
in the production, storage,or distribution of naturalgas or fluids that are not integral to the
operation of the facility; andpropertyowned or usedby the State of Texas or its political
subdivisions or by any organization owned, operated, or directed by a political subdivision
of theStateofTexas. Equipment related to the installation andmaintenance of solarenergy
production by UMBRIEL and related Improvements located in the Reinvestment Zone
shall remain eligible for Abatement provided the relevant Improvement is awaiting
installation to become a permanent part of a fixture located or to be constructed in the
Reinvestment Zone that is or will be eligible for Abatement, including any replacement
parts.The base year value ofsuch exceptedpropertiesunder this Article 6.3 (as determined
each year) shall be taxable. The Abatement does not apply to the development of any and
all hydrocarbon, oil, gas and associated products that may be produced from said Site
which are outside the scope of this Agreementand not subject to any Abatement.

6.4 POST-ABATEMENT. Upon the expiration ofthe tenth (10th) Calendar Year of the Term
Of Abatement as set forth in Article 6.2, County and UMBRIEL agree that one hundred
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percent (100%) ofthe Certified Appraised Value ofproperty subject to this Agreement that
exists in the Reinvestment Zone shall be fully taxable thereafter as otherwise providedby
the laws of the State ofTexas.

6.5 CHANGE IN LAW. The Parties specifically acknowledge that a portion of the Eligible
Property may be eligible for complete or partial exemption from Ad Valorem Taxes as a
result of existing law or future legislation. This Agreement shall not be construed as
evidence that such exemptions do not apply to the Improvements so long as set
Improvements are directly related to the maintenance and improvements of UMBRIEL*s
solarfacility. To the extentthatexisting or futurelaw exempts anyof the Eligible Property,
this Agreement automatically shall be modified (prospectively for the remaining portion
of the Term Of Abatement) to incorporate such complete or partial exemption, which
calculationshall be made prior to the calculationofAbatement.

6.6 RIGHT TO CHALLENGE APPRAISALS. Notwithstanding any of the foregoing,
UMBRIELat all times shall have the right to protest appraisals of the Site, Improvements,
and Eligible Property, including any portion thereof. However, Umbriel will be boundby
representations of its installedcost ofall improvements necessary to qualify for and obtain
the granted tax abatement.

6.7 PAYMENT IN LIEU OF TAXES ("PILOT"). As consideration for the Abatement and
within thirty (30) days of January 1 for each Calendar Year of the Term of Abatement,
UMBRIEL agrees to make an annual payment to the County in an amount equivalent to
Seven hundred twenty and zero one hundredths dollars ($720.00) per megawatt of the
completed Project's aggregate Nameplate Capacity (the "PILOT Payments"). The PILOT
Payments, which are in lieu of property taxes, are wholly contingent upon UMBRIEL
constructing and installing the Project at the Site

ARTICLE 7

DEFAULT / TERMINATION / RECAPTURE

7.1 DEFAULT BY UMBRIEL. The occurrence of any of the following events during the
Term OfAgreement shall be deemed a default, which automaticallyshall trigger a right to
terminate this Agreement pursuant to Article 7.2 (subject to the limitations set forth
therein):

(1) FAILURE TO COMPLY WITH AGREEMENT. UMBRIEL fails to adhere to
any of the terms of this Agreement for a period ofninety (90) consecutive calendar
days;

(2) FAILURE TO PAY AD VALOREM TAXES. UMBRIEL allows its Ad Valorem
Taxes due on the Site, Improvements, or any other personal property installed, put
in place, or otherwise set upon the Site (including inventory and supplies) to
become delinquent (after taking into account any reallocation allowed under this
Agreement and any extensions of deadlines to pay and any payment plans, which
County shall extend to UMBRIEL at least to the same extent as County normally
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offers such payment plans to other taxpayers in similar situations) for a period of
thirty (30) days and fails timely and properly to follow any legal procedures or
remedies for protest of such taxes; or

(3) CESSATION OF OPERATIONS. UMBRIEL completes construction of the
Project and commences generation of electricity but, for any reason other than m
event of Force Majeure, discontinues generation of electricity for a period greater
than one (1) year during the Term ofAbatement.

The Parties shall not deem any default to have occurred in situations involving minor or
immaterial changes to the description of the Site, minor or immaterial changes to the
description ofthe Improvements and/orEligible Property, or any changes in ownership or
in management ofUI^RIEL or ofthe Project (so long as UMBRIEL or any Related Entity
provides notice under Article 5.2(C) of such changes, to the extent such notice otherwise
is required under this Agreement).

7.2 TERMINATION. In the event of any default under Article 7.1, County either (1) may
modify this Agreement with the mutual consent of UMBRIEL or (2) may tenninate this
Agreement after providing notice of default (as set forth hereafter) and providing an
opportunity to cure. In addition, Countymay assess its reasonable cost and legalexpenses
against UMBRIEL for any such modification or termination under this Article 7.2.

A. NOTICE OF DEFAULT. Countyshall notifyUMBRIELofany default in writing
in the manner prescribed herein. The notice shall specify the basis for the
declaration ofdefaultand prominently shall state the following language at the top
ofsuch notice:

NOTICE OF DEFAULT UNDER TAX ABATEMENT AGREEMENT

YOU ARE HEREBY NOTIFIED OF THE FOLLOWING DEFAULT

UNDER YOUR TAX ABATEMENT AGREEMENT WITH POLK
COUNTY. FAILURE TO CURE THIS DEFAULT WITHIN NINETY (90)
DAYS OF YOUR RECEIPT OF THIS NOTICE OR OTHERWISE CURE
THE DEFAULT AS PROVIDED BY THE AGREEMENT SHALL RESULT
IN TERMINATION OF THE TAX ABATEMENT AGREEMENT AND, IF
THE DEFAULT INVOLVED FAILURE TO MAKE IMPROVEMENTS
UNDER THE AGREEMENT, RECAPTURE OF TAXES ABATED
PURSUANT TO THAT AGREEMENT.

B. CURE PERIOD. UMBRIEL shall have ninety (90) days from the date of
UMBRIEL*s actual receiptof suchnotice to cure any default (unless fulfillment of
any obligations requires activity over a period of time, in which case performance
shall be commenced within ninety (90) days after the actual receipt of notice and
such performance shall be diligently continued until the default is cured). The
decision whether to cure any such default solely and absolutely belongs to
UMBRIEL, and no party may compel UMBRIEL to cure.
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C. CONTESTING TERMINATION. If UMBRIEL believes such termination is
improper, UMBRIEL may file suit in any court of competent jurisdiction in the
State ofTexas and challenge such termination. During the pendency of such suit
(including any appeals thereto), Abatement shall remain in effect as though no
event ofdefault had occurred.

D. LIMITATION OF REMEDIES. Modification or termination of the Agreement
(plus recapture of property taxes subject to thelimits ofArticle 7.3 and Article 7.4),
as appropriate, along withanyreasonable incurred costs andfees, shall beCounty's
sole remedies in the event UMBRIEL defaults. County shall not be entitled to any
exemplary, punitive, compensatory, or other damages or remedies beyond those
explicitly set forth in this Agreement, other than its reasonable attorneys' fees
shouldit prevail in a courtchallenge brought by UMBRIEL contesting termination.

7.3 RECAPTURE. Countyshall be entitled to recapture property tax revenue lost as a result
of this Agreement so long as each of the following conditions have occurred: first,
UMBRIEL has defaulted pursuant to Article 7.1(1) or Article 7.1(2); second, County
properly has provided notice of default under Article 7.2(A); third, UMBRIEL has failed
to cure such default under Article 7.2(B); and fourth. County terminates this Agreement
following such propernoticeand such failure to cure. The amount of property tax revenue
thatmay be recaptured is set forth in Article7.3(A) of this Agreement.

A. AMOUNT OF RECAPTURE. If entitled under Article7.3 to recapture property
tax revenue lost as a result of this Agreement, County shall have the ri^t to
recapture one hundred percent (100%) of taxes already actually abated under this
Agreement (i.e. recapture for prior tax years only—no anticipatory / prospective
recapture of future taxes).

B. RECAPTURE PAYMENT SCHEDULE. If termination occursduring theTerm
Of Abatement, then UMBRIEL shallhave sixty (60) calendar days fi*om its actual
receiptofdemand from Countyforrecapture underArticle7.3 to pay all recaptured
property tax revenues.

C. CREDITS TO UMBRIEL. Any recapture under this Article 7.3 shall be subject
to any and all lawful offsets, settlements, deductions, and credits to which
UMBRIEL may be entitled.

7.4 BREACH BY COUNTY. In the event thatCounty fails to abate pursuant to Article 6 of
this Agreement, so long as UMBRIEL is not in default under Article 7.1 (and so long as
County has not terminated pursuant to Article 7.2) at the time UMBRIEL gives written
notice to County of County's failure to abate. County shall be deemed to be in breach of
its obligations under this Agreement. If County breaches this Agreement, it will have a
cure period of ninety (90) days in which to remedy its breach, during which time
UMBRIEL onlywill be responsible for paying that portion of itsproperty taxes to County
as though County had not breached. If af^er ninety (90) days of receiving written notice
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County has failed to remedy its breach, then UMBRIEL shall be entitled to bring suit in
any court of competent jurisdiction in the State of Texas for specific enforcement of this
Agreement. The prevailing party shall be entitled to an award of its reasonable attorneys'
fees as determined by the Court.

ARTICLE 8

FORCE MAJEURE

8.1 DEFINITION OF FORCE MAJEURE. "Force Majeure" means an event or
circumstance that prevents one Party from performing its obligations under this
Agreement, which event or circumstance was not anticipated as of the Effective Date,
which is notwithinthe reasonable control of(or theresultofthe negligence of) theclaiming
Party, and which (by the exercise of due diligence) the claiming Party is unable to
overcome or avoid or cause to be avoided. So long as the requirements of the preceding
sentence are met, a "Force Majeure" event may include, but shMl not be limited to, flood,
monsoon, drought, environmental catastrophes, government regulation for environmental
assets and species protection, military ordinancesor archaeologicaldiscoveries at the Site,
changein applicablelaw or interpretationor applicationthereof, failureofany transmission
line between the Site and the substation nearest the Site (so long as such transmission
continues for a period of thirty (30) calendar days or more), failure or disruption of the
substation nearest the Site (so long as such substation is inoperable, in whole or in part, for
a period of thirty (30) calendar days or more), failure or delay by any Governmental
Authority in issuing any required permit, earthquake, storm, fire, lightning, volcanic ash,
mudslides, tsunamis, typhoons, epidemic, pandemic, high winds, war, worldwide
economiccollapse, economic collapseof the United States of America, economic collapse
of the State of Texas, terrorism, riot, strike, or other labor dispute. Notwithstanding the
foregoing. Force Majeure shall not be based on (i) the loss of UMBRIEL's markets; (ii)
UMBRIEL's inability economically to use or sell the electricity generated by the Project;
(iii) the loss or failure of UMBRIEL's Improvements, including materials or equipment,
unless such loss or failure is caused by a Force Majeure event; (iv) the delay in or inability
ofUMBRIEL to obtain financing or economic hardship of any kind; or (vi) strike or other
labor dispute specific to UMBRIEL.

8.2 EFFECT OF FORCE MAJEURE. County shall not declare a default, and no default
shall be deemed to have occurred, when the circumstances giving rise to such declaration
are the result of Force Majeure; in such event. County shall not be allowed to exercise its
rights under Article 7.2. The burden ofproof for whether an event ofForce Majeureexists
shall rest upon the Party claiming its existence. To obtain reliefbased upon this Article 8.2,
UMBRIEL must send written notice of the existence of an event of Force Majeure to the
Commissioners Court.
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ARTICLE 9

ASSIGNMENT

9.1 ASSIGNMENT OF ASSETS. Subject to the covenants in 5.2.C, UMBRIEL mayassign
this Agreement, inwhole or in part, to one or more assignees, with the consent ofCounty,
upon twenty (20) days written notice prior to such assignment. The County will not
withhold consent, except as provided herein. Such assignment shall onlybe valid under
this Agreement if it complies with the Guidelines and Criteria, and the assignee shall be
bound thereto. Subsequent to such assignment, UMBRIEL shall provide a copy of the
assignment agreement (or a memorandum concerning same) to County. An assignment or
transfer of rights or obligations by UMBRIEL pursuant to this Article 9 shall relieve
UMBRIEL from any liability and financial responsibility for the performance thereof
arising after any such transfer or assignment, provided such transferee enters into an
assignment and assumption agreement pursuant to which such transferee assumes all of
UMBRIEL*s obligations hereunder and otherwise agrees to be boundby the terms of this
Agreement.

9.2 COLLATERAL ASSIGNMENT.UMBRIEL may,without theconsentofCounty, assign
thisAgreement to a financing partyfor collateral security purposes in connection withany
financing or refinancing of the Improvements. In connection therewith, County agrees to
execute a written consent to such collateral assignment in a form acceptable to County
shouldthe financing party reasonably requestsuch an assignment.

9.3 County May Withhold Consent. The County may withhold its consent to a proposed
assignment, and such action by the Countywill not be consideredto be unreasonableif: (i)
theproposed assignee cannotdemonstrate that it reasonably can expectto have,duringthe
termof this Agreement, annual revenues sufficient to comply with the Agreement andpay
the ad valorem tax assessments from Polk County as they are made, or the proposed
assignee cannot otherwise demonstrate its financial ability to abide by all terms and
conditionsset forth herein, (ii) the proposed assigneehas a record ofviolations or defaults
with respect to its operations of solar projects such that the assignee does not have the
capability and reliability to perform the requirements of the Agreement, If the County
reasonably requests additional information, then the County, UMBRIEL and the
prospective assignee,agree to negotiate in good faith regarding what information will, and
will not, be made available to the Coimty and any conditions to the disclosure of such
information. The County shall advise UMBRIEL in writing of whether it consents to a
proposed assignment not later than thirty (30) days from the date the County is provided
with all information required by this Section 9.3. If the County decides to withhold its
consent, it shall provide the reasons it is doing so in the written decision.

9.4 UMBRIEL or assignee, shall reimburse the County of all reasonable expenses actually
incurred by the County in connection with the proposed assignment, including, without
limitation, its reasonable and necessary attorney's fees in connection with the assignment
as well as the expenses referred to in Section 9.3 above in an amount not to exceed
$5,000.00;
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ARTICLE 10

MISCELLANEOUS

10.1 NO COUNTY BOND FINANCING,This Agreement is entered intosubjectto the rights
of the holders ofany outstanding Countybondsrelated to this project. No bonds for which
County is liable have been used to finance this project.

10.2 COMPLIANCE WITH TAX CODE. In the event that (A) the term of the Abatement
with respect to any propertyis longerthanallowed by lawor (B) the Abatement applies to
a broader classification of property than is allowed by law, then the Abatement shall be
valid with respect to the classification of property not deemed overbroad, and for the
portion of the Term Of Abatement not deemed excessive. Any provisionrequired by the
Texas Tax Code Chapter 312 to be contained herein that does not appear herein is
incorporated herein by reference.

10.3 VIOLATIONS OF GOVERNMENT CODE, CHAPTER 2264. UMBRIEL
understands and agrees that if UMBRIEL is a "business" and if County's contribution
under this Agreement is a "public subsidy" as that term is defined in Texas Government
Code Chapter 2264, then UMBRIEL is required to refund money that UMBRIEL has
received from County through this Agreement, in the event of a conviction of knowingly
employing an undocumented worker, with repayment required within six (6) months of
final conviction. Interest shall accrue at the rate of zero and one-half percent (0.5%) per
month until the time of such repayment from the date of final conviction.

10.4 UMBRIEL AS NECESSARY PARTY TO LITIGATION. UMBRIEL, as a Party to this
Agreement, shall be deemed a proper and necessary party in any litigation questioning or
challenging the validity ofthis Agreement or any ofthe underlying ordinances, resolutions,
or Commissioners Court actions authorizing same, and UMBRIEL shall be entitled to
intervene in said litigation.

10.5 ESTOPPEL CERTIFICATES. Any Party hereto may request an estoppel certificate
related to the Project (hereinafter referred to as an "Estoppel Certificate") from the other
Party hereto so long as the EstoppelCertificateis requested in connection with a bona fide
business purpose. The Estoppel Certificate, which if requested shall be addressed to a
subsequent purchaser or assignee of UMBRIEL or other party designated by UMBRIEL,
shall include, but not necessarily be limited to, statements that this Agreement is in full
force and effect without default, if such is the case, the remaining Term OfAgreement, the
level Abatement in effect, and such other matters reasonably requested by the party or
parties to receive the Estoppel Certificate.

10.6 NOTICES. Any notices, requests, statements, payments, or demands ("Notices") shall be
made as specified hereafter. Notices shall, unless otherwise specified herein, be in writing
and may be delivered by hand delivery. United States mail, overnight courier service, or
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facsimile. Notice by facsimile or hand delivery shall be effective at the close of business
on the day actually received, if received during business hours on a Business Day, and
otherwise shall be effective at theclose ofbusiness onthenext Business Day.

AParty may designate another address for all purposes under this Agreement bygiving the
other Party no less than ten (10) calendar days advance written notice of such change of
address in accordance with the provisions hereof.

TO UMBRIEL: TO COUNTY:

UMBRIEL SOLAR, LLC POLK COUNTY JUDGE
330 Congress Street, 6'̂ Floor 101 W. Church, Ste 300
Boston, MA 02210 Polk, Texas 77351

10.8 GOVERNING LAW. This Agreement shall be construed under the laws of the State of
Texas and is performable in Polk County, Texas, the location of the Reinvestment Zone,
without regard to principles of conflicts of law. Nothing in this Agreement shall be
construed to alter or affect the obligations of UMBRIEL to comply with any order, rule,
statute or regulation of Countyor the StateofTexas. Venue for any disputes regarding this
agreement shall be in the District Court ofPolk County, or the United States District Court
having jurisdiction over Polk County,Texas.

10.9 MONETARY UNITS. All monetaryunits set forth in this Agreementshall be in the dollar
of the United States of America (USD).

10.10 SEVERABILITY. In the event any section, subsection, paragraph, subparagraph,
sentence, phrase, or word herein is held invalid, illegal, or unenforceable, the balance of
this Agreement shall stand, shall be enforceable, and shall be read as ifthe Parties intended
at all times to delete said invalid section, subsection, paragraph, subparagraph, sentence,
phrase or word. In such event there shall be substituted for such deleted provision(s) a
provision as similaraspossiblein termsandin effectto suchdeleted provision that is valid,
legal, and enforceable.

10.11 INCORPORATION OF EXHIBITS. Attached to this Agreement are the following
exhibits (including all continuation pagesthereto), which herebyexpressly andwhollyare
incorporated by reference into this Agreement: ExhibitA - Project Description, Exhibit B
- Site Description, ExhibitC - Guidelines & Criteria, Exhibit D - Improvements, Exhibit
E - Designation of Reinvestment Zone, Exhibit F - Estimated Amounts ofAbatement.

10.12 ENTIRE AGREEMENT. This Agreement, together with any appendices, exhibits,
schedules, and any written supplements hereto constitutes the entire agreement between
the Parties relating to the subject matter hereof.

10.13 FUTURE PROJECTS. The Parties anticipate that UMBRIEL (or a Related Entity to
UMBRIEL, whether in existence as of the Effective Date or whether an entity or party
created after the Effective Date) may develop additional solar projects (similar to the
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Project) within the limits of Polk County overthe next several years. For a period of three
(3)years immediately following theEffective Date, and subject to all applicable andfuture
law, as maybe modified or amended, from time to time, the Parties agree that they shall
negotiate in goodfaith tax abatements for anysubsequent projectsusing thisAgreement as
a template.

10.14 NO CONSTRUCTION AGAINST DRAFTER. This Agreement shall be consideredfor
all purposes as prepared through thejoint effortsof the Parties and shall not be construed
against one Party or the other as a result of the preparation, substitution, submission or
other event ofnegotiation, drafting or execution hereof.

10.15 AMENDMENT; MODIFICATION. Except to the extent herein provided for, no
amendment or modification to this Agreement shall be enforceable unless reduced to
writing and executedby both Parties. UMBRIELacknowledges that Commissioners Court
approval is required for any such amendment or modification (except as otherwise noted
in this Agreement).

10.16 Expenses of Negotiation and Compliance. UMBRIEL agrees to pay the County's
reasonable expenses incurred as a result of the negotiation, including all costs of
publication or other required procedures under applicable statutes, of this Agreement
including all reasonable and necessary attorneys' fees incurred during the negotiationand
preparation ofthis Agreement. Payment is to be madewithin thirty (30) daysof receipt by
Company ofinvoice from Polk County, with supporting documentation sufficient to enable
UMBRIEL to verify such expenses. Notwithstanding anything in this paragraph, the
maximumreimbursement to be paid by UMBRIELis $10,000.
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IN WITNESS THEREOF, the Parties hereto made aiid executed this Agreement, signed
by their duly authoriMd officers or individuals, as of the dates listed below.

POLK COUNTY, TEXAS
"COUNTY"

Name; .Honorable Sydney Murphy

Title: Polk County Judge"

Date;

Attest:

Schelana Hock

POLK COUNTY CLERK

Past 20 of
Pdk CouniyTu Abaumeet Agrccmcot
UMBRIEL SOLAR. LLC

UMBRIEL SOLAR, LLC
"UMBRIEL"

Name: HCokOrel

Title: Qificev

Date:



EXHIBIT A

PROJECT DESCRIPTION

UMBRIEL SOLAR, LLC, anticipates constructing a solar photovoltaic (PV) electric generating
facility having an operating capacity of approximately 150 MW AC. The exact capacity and the
specific technology components will bedetermined during the development and,design process. It
is anticipated that construction will begin in Q1 of2022 and be completed by December of2023.

A 150 MW solarPV generating facility mayinclude a qualified investment consisting of the
following improvements:

1) Solar modules/panels
2) Steel/aluminum/other metal mounting system with tracking capabilities
3)Underground conduit, communication cables, and electrical collection system wiring
4) Multiple combiner boxes
5) One or multiple project substation(s) including breakers, a transformer, and meters
6) Collection substation will be connected to utility interconnection by an above ground
transmission line

7) Inverter boxeson concrete or gravel pads
8) Operationsand maintenance facility
9) Fencing for safety and security
1P)Telephone system
11)New or improved access and service roads
12) Meteorological equipment to measure solar irradiation and weather conditions
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EXHIBIT B

SITE DESCRIPTION
All thatRealProperty situated in PolkCounty, StateofTexas, beinggenerally described as follows:

Tract 1: 4,398.1 acre, more or less, tract of the Maria Lindsey Survey, Abstract No. 397 in Polk County,
Texas being more particularly described as Tract 236 in that certain Deed dated November 3, 2006 from
International Paper Company to RMS Timberlands ILP recordedin Vol. 1549,Pg. 1 ofthe OfficialPublic
Records of Polk CountyTexas. Also identified as part of PropertyID 23879 by Polk CountyCAD.

Tract 2: 320.0 acres, more or less, being all of the RB Hannay Survey, Abstract No. 279, Polk County,
Texas being more particularlydescribed in that certain Deed dated January 19, 1963 fi-om Gertrude B.
Murphy to T.E. Duke recorded in Vol. 197, Pg. 232 of the Deed Records of Polk County Texas. Also
identified as part of PropertyID 21250 by Polk CountyCAD.

Tract 3:324.849 acre, more or less, tract out ofthe M. Moore Survey, Abstract 424 in Polk County, Texas
being more particularly described as Tract 257 in that certain Deed dated November 3, 2006 from
International Paper Company to RMS Timberlands I LP recorded in Vol. 1549,Pg. 1 of the Official Public
Records of Polk CountyTexas.Also identified as part of PropertyID 70151 by Polk CountyCAD.

Tract 4:45.0 acres more of less, out of the N. Magruder Survey, Abstract 415 in Polk County, Texas being
a strip of land300' wide to be surveyedalong the southernmost boundary line of the N. MagruderSurvey,
AbstractA 415 being a part ofa 1,292.1 acre tract being more particularly described as Tract 197,195 and
246 in that certain Deed dated November 3,2006 from International Paper Company to RMS Timberlands
I LP recorded in Vol. 1549, Pg. 1 of the Official Public Records of Polk County Texas, also identified as
part ofProperty ID 19724 by Polk County CAD.

Tract 5: 531.4 acre tract out of the Napoleon Magruder Survey, Abstract 415, Polk County, Texas, being
the same property described as Tract A21 in that certain Deed dated December 14,2012 from Hannah Davis
Cutshallet al to Rayonier TRS Forest Operations,LLC, a Delaware limited liability company and recorded
Vol 1874, Page330of the OfficialPublicRecordsof PolkCounty,Texas.Alsoidentifiedas partof Property
ID 22745 by Polk County CAD.

Tract 6:320.0 acres, more or less, beingall of the south one-half ofthe Murly Moore Survey, A-424, Polk
County, Texas, containing 320 acres of land, more or less, being the same property described as Tract B4
in that certain Deed dated December 14, 2012 from Hannah Davis Cutshall et al to Rayonier TRS Forest
Operations, LLC, a Delaware limited liability company and recorded Vol. 1874, Page 577 of the Official
Public Records ofPolk County, Texas. Also identified as part of Property ID 70152 by Polk County CAD.
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Note; The above maps are an estimate of the location of Improvements on the Site. The
location of the Improvements and the Site may change within the Reinvestment Zone due to
construction constraints or other factors such as set asides for mineral exploration.
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GUIDELINES & CRITERIA
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POLK COUNTY, TEXAS

TAX ABATEMENT

AS AiDOPTED BY THE COMMISSIONERS COURT
OF POLK COUNTY, TEXAS

December 10, 2019

GUIDELINES & CRITERIA

Effective-Decemben 11,2019 through December 10, 2021
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ORDER
OF THE POLK COUNTY COMMISSIONERS COURT

Approving Polk County'sTax AbatementCriteria& Guidelines

WHEREASf Hie Polk County Conunissioners Court met in a regularly called
session on December I 0, 2019 and where among otlier business found that the
"Guidelinesand CriteriaforGran.ting TaxAbatemenI and GoventingTaxAbatement
Agreements, Within the County ofPolk, Slate ofTexas," have been reviewed; and

WHEREAS, Tliis Court wishes to renew tlie Criteria and Guidelines, as revised, for
lliepurposeof making lax abatement incentives available withintlie County;

Now, Therefore, be it ordered by the Commissioners Court of Polk Coun^',
Texas, tliatthe"Gr//c/e/rne^ and CriteriaJbrGianting TaxAbatementandGoverning
TaxAbatementAgreements Within the CountyofPolk, State ofTexas, " are hereby
approved and renewed for a period of two years commencing December II, 2019

Ordered and adopted on this, the lOH day ofDecembcr, 2019.

Sydney Mu

IN WITNESS WHEREOF, 1have affixed my signature and theofficial seal ofdie Polk
County Commissioners Court to this certification.

Schelana Hock, County Clerk

/oV A '•fb'"' Polk County, Texas
\\x\\
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Polk County, Texas
Tax Abatement Guidelines and Criteria

1. IntroducHon. Theie Guidelines and Criteria Governing Tas Abatement Agreements ("the
Guidelines") by Polk County, Texas ("the County"), support Polk County's priority ofimplementing
policies and incentives toattract, r^ain and expand industries, increase employment and wages, expand
thetax base, and create new economic opportunities within the County. TheCounty isauthorized to
abate property taxes in accordance with theProperty Redevelopment andTaxAbatem^t Act, which
is codiTted as chapter 312of theTexas TaxCode ('Ihe Act"). These guidelines have been revie^ved to
help ensure that any abatement ofproperty taxes achieves the County's economic developmentgoals.

2. Rpsnliitinn. Inaccordance with theAct, theCommissioners' Court, byresolution passed onDecember
12, 1988 and attached hereto as Exhibit "A", has elected to become eligible to participate in tax
abatement, and to that end, has adopted these guidelines governing tax abatement agreements
which supersede any previously adopted, renewed oramend^ guidelines.

3. KfTective Period. These guidelines areandshall beeffective onDecember 11,2017 through December
10,2019, unlessrepealedor furtheramendedduringthe interim periodby actionofthe Commissioners'
Court of Polk County,Texas.

4. Annrovnl bv Governing Body. BeforetheCountymayadopt,amend,repeal,or reauthorize guidelines
and criteria, the Commissioners Court must hold a public hearing regarding the proposed adoption,
amendment, repeal, or reauthorization at which members of thepublic are giventhe opportunity to be
heard. Tiienotice ofameeting required bysection 312002(c-l) will beposted ina newspaper ofgeneral
circulation intheCounty, onthe public notification board intheCourthouse, andontheCounty website
at least seven days prior to the hearing. Following the public hearing, pursuant to the Act, these
guidelines maybe amended, repealed or reauthorized onlyby a voteof, at minimum, three-fourths of
the members of the Commissioners Court

4. No Prnnprtv RIpht rrpntcd/niscrollnn Rpfatnod. The adoption of these guidelines does not limit
thediscretions ofthe County todecide whether toenter into a specific ta.x abatement agreement; does
not limitthe discretion ofthe County to delegate to itsemployee(s} the authority to determine whether
or not the County should consider a particular application orrequest for taxabatement; doesnot limit
the discretion ofthe County to determine theproportion of valueto be abated; anddoesnotcreateany
property, contract, or other legalrights in any person to have the County consider or granta specific
applicationor requestfor taxabatement

5. npfinitions. Thefollowing words and terms, when usedin theseGuidelines, shallhavethe meanings
setforthbelowunless thecontext clearlyindicates otherwise:
a. Abatement means the fullor partial exemption from advalorem taxesof certain realproperty ina

reinvestment zone designated for economic development purposes.
b. AffectedJurisdiction meansPolkCounty,Tex^, and everyother ta.xing unit withinPolk County,

Texas that includes witliln its boundaries real property that is to be included in a proposed or
existingreinvestment zone.

c. Agreement means a contractualagreement between a propertyowner and^orlessee and the County
of Polk for tliepurposesof txxabatement.
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d. Dusc year value means theassessed valueofeligible property as of theJanuary 1stpreceding the
execution of theagreement, plus theagreed upon value of eligible property improvements made
alter January I butbeforetheexecution of tlieagreement

e. Deferred maintenance means improvements necessary forconlmued operations which do not
improve productivity or altertheprocess technology.

f. Distribution Center Facility means buildings andstructures, including machinery andequipment,
usedor to beusedprimarily toreceive, store,service or distribute goods or materials owned by tire
facilityoperator.

g. Expansion means the addition of buildings, structures, macliinery or equipment for purposes of
increasing production capacity.

h. Facility means property improvements completed or intlieprocess ofconstruction which together
comprise an Integral whole.

i. Manufacturing Facility means buildings and structures, including machmoy and equipment, the
primai7 purpose of which is, or will be, the manufacture of tangible goods or materials, or tlie
processing ofsuch goods ormaterials byphysical orchemical change.

j. Modernization means thereplacement and upgrading of existing facilities which increases the
productive input or output, updates the technology, or substantially lowers the unit cost of the
operation.Modernization may result from the construction, alterationor installation of buildings,
structures, fixed machinery, or equipmenL It shall not be for the purpose of reconditioning,
reiumbhing or repairing.

k. New FaclJitymeansa propertypreviously undeveloped whichu placedintoservicebymeansother
than or in conjunction with expansion or modernization.

1. Other Basic Industrymeans buildings and structures, including fixed machinery and equipment
notelsewhere described, used or to beusedforthe production of products or services. OtherBasic
Industry shallabo include retailandwholesale salesfacilities.

m. Productive Life means thenumber of years a property improvement is expected to be mservlce.
n. Rc^onal Entertainment Facility means buildings and structures, including machinery and

equipment, used ortobeused toprovide entertainment tluough theadmission ofthegeneral public.
0. Research Facility meansbuilding and structures, includingmachinery and equipment, used or to

be used primarilyfor research or e.xperimenlalion to improveor develop new tangible goods or
malcriab, orto improve ordevelop theproduction processes thereto.

p. Regional Service Facility means buildings and structures, including machinery andequipment,
usedor to be used to servicegoods.

6. Fllfthilitv.

a. Reinvestment Zone.To be eligible for laxabatement, theowner must owntaxable realproperty
which b thesubject of tlietaxabatement which b located within a reinvestment zonedesignated
by the governing bodyof a municipality or theCounty in accordance withtheActandmustenter
into a written agreement with the County wherein the owner agrees to make specified
improvements or repairs to the property and. If applicable, that such specified improvements or
repairs to theproperty arebeing made inconformity with themimicipalily's comprehensive plan.

b. Authorized facility. A facility maybe eligible for laxabatement if it b a Nlanufacturing Facility,
Research Facility, Dbtribution Center or Regional Service Facility, Regional Entertainment
Facility,or Other Basiclndustry.

c. Creation of new value. Abatement may only be granted for the increase in appraised value of
eligible property improvements located inthereinvestment zone made subsequent to,andspecified
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in,anabatemenl agreemenl bclwccn theCounty andthe owner orlessee, subject tosuch limitations
as the County mayrequire.

d. New and existing raciUlics. Abatement may be granted forboth new facilities andstructures, and
for the expaiuion or modernization of e.\isting facilities and structures, unless the proper^ is
property described bysection 312.211(a) of(he Texas Tax Code, inwhich event requirements must
conform with section 312.211.

c. Leased facilities. If a leased facility isgranted taxabatement, Uicn theagreement aulliorizing such
abatement shall be executed by boththe lessor(owner) and the lessee, and the termof abatement
thatmaybe granted shallbe no morethanseven (7)yearsor the term of the leasebetween lessor
and lessee, whichever is less. Publicly ownedland leased to private entities shall be eligiblefor
abatementif otherwisequalified.

f. Eligible property. Abatement may be extended to the value of buildings, structures, fcced
machinery and equipment, site improvements, plus llial office space and related Hxcd
improvements necessary totiicoperation andadministration of thefacility, subject tothediscretion
of the County. Thevalue of llieproperly shall be the certified appraised value for each year, as
finally determined bytheCounty's appraiser.

g. Ineligible properly. Thefollowing types of property shall be fully ta.x3ble and arc ineligible for
laxabatement: land, inventories, supplies, tools, furnishings andotherforms of movable personal
property, vehicles, vessels, airaofl, housing, hotels accommodations, furniture, deferred
maintenance investments, properly to be rented or leased(except as provided in Leased facilities
above), propertywhich has a productivelife of less than fiAcen (15) years, any improvements,
including those to produce,store or distributenatural gas, fluidsor gasses,which are not Integral
to the operation of the facility, proper^ owned or used by the Stale of Texas or its political
subdivisions or by anyorganization owned, operated, or directed bya political subdivision of the
Slateof Texas,or anyproperty exempted bylocal, stateor federal law.

h. Forego protest. Anyapplicant for lax abatement shall agree to forego any protest, application,
negotiations, orotherprocedures available tolajqiayers thatwould challengeordispute theassessed
valueof theproperty subject to theproposed abatement that{s annually delmninedbytheCounty's
appraiser.

i. Basic qualirications. To be eligiblefor designation as a reinvestment zone and be eligiblefor tax
abatement,the plannedimprovement;
1. Must be shown to directly create employment for ten (10) additional permanent full time

employees or prevent the loss of at least ten (10) permanent full time employees, wherein the
worksitefor the employees is within the reinvestmentzone;

2. Mustbeshownnot thesolelyor primarilyhavethe effectof transferring employment fromone
partof the County to another partof theCounty;

3. Thetotalexpenditure fortheconstruction andaddition ofeligible, taxable propertymustexceed
S1,000,000.00, upon completion of the contractually defmed construction period,however, in
the eventa faci!it>' for whichtax abatementhas alreadybeengranted,andfor whichthe owner
and the Countyhave in place a bx abatementagreement, is expanded,and the ownerapplies
for additional ta.x abatement for the increased value of llie expansion, theCounty may, at its
discretion, waivetlieminimum dollarvaluation requirement and/or therequired number ofnew
employees stated herein. Any such waiver may bo contained in the original tax abatement
agreement, or in the resolution authorizing a new or amendedlax abatementwitli the owner,
and

4. Ivhrst be necessarybecausecapacitycannotbe provided efficientlyutilizingexistingImproved
property.
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7. Valiip nntiTrrm nf Ahntpmpnf. Ahntaiwaii shall be granted efTecltve with the January I valuation
daleimmediately followmg thedate of execution of the Agreement. One hundred percent (100%) of
the value of new eligible properties shall be abated for a maximum period of ten (10) years. The
abatement maybe extended through an initial agreement between the ownerand the Coun^, and/ora
subsequent agreement as mayberequired tocomply withstatelaw regarding thetermof a reinvestment
zone,for anyperiod authorized bylaw.

& .TntntngMiinifinnI Tbt Ahntpmont

a. Term. Polk Countymay consider joining in approved municipal abatements for an abatement
periodof up to seven (7) years, inclusiveof construction, uponapplication by the municipalityto
the Commissioners Court.

b. Application by municipality. In making such application to the Commissioners Court, tlie
municipality must include a certified copy of the tax abatement application that the applicant
submitted to the municipality and a certified copy of the tax abatemmt agreement entered into
between themunicipality andtheappHcanL

c. Eligibility. To be eligible for abatement by the County, the requested tax abatemerit must be
eligibleand conformto the requirements of tlieseGuidelines.

d. Agreement.
1. The County may participate In the abatement through the vehicle of an amendment to the

municipal taxabatement agreement, or through a separate agreement entered intobetween the
Countyand the applicant. The termsof theCounty's agreement to participate in theabatement
are not required to contain terms identical to those contained In tlie agreement will) the
municipality.

2. In theeventof anamendment totliemunicipal laxabatement agreement, theamendment shall,
at a minimum,includea specification of the termof the County's participation, the proportion
of valueto be abated, thedateuponwhichabatement commences (for themunicipality andfor
the County),tliedateuponwliidi tlieabatement ends(for themunicipality and for the County),
and the date that taxes shallbe due andpayable. The County's participation in an abatement
on propertywithin the ta.xingjurisdictionofa municipality remains subjectto theseGuidelines.

9. Tnxnhilitv. Subgeauent to fullexecution of the Agreement andforthe durationof theabatementperiod
specified within the Agreement, taxes shall be payable as follows;
a. Thevalueof ineligible property shall befully taxable;
b. Thebaseyearvalueof existing eligible property as determined eachyearshallbe fUIly bxable;
c. Ibe additional value of new eligible property shallbeta.xabl6 inthemanner described hereinabove

in section 8; and
d. If the baseyearvaluedecreases during the tenn of tax abatement or if an additional exemption is

grantedby the Stateor Fedml government, thenthe maximum amountofabatablevalue to be used
in an abatement calculation will be reduced each year by the samerate.

10. Applirnrtnn Tfir AhntPtnonf.
3. Written application. Any currentor potential owneror lesseeof taxableproperty in the County

may request lax abatement by filing a written application withthc County. Hie Commissioners
Court hasadopted anapplication forthis purpose, which isattached to these Guidelines asExhibit
"B". A completedapplication must be submittedto the County,along with required supporting
documentation and fee payment.
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b. Contents or application. Theapplication shall besigned by the owner or lessee as applicable,
and shall be accompaniedby:
1. Ageneral description oftheproposed use andthegeneral nature andextent of the

modemizalion, expansion, or newimprovements to beundertaken;
Z A non-refundable application feeof SSOO, payable toPolkCounty;
3. Adescriptive listof theimprovements which willbepartofthefacility;
4. An estimate oftlie cost of the improvements which will bepart ofthefacility;
5. A mapand metes andbounds description of theproperty;
6. A timeschedule for undertaldng andcompleting theproposed improvements;
7. A certiflcalion prepared by theTaxAssessor-Collector of Polkstaling thatall of applicant's

tax accounts witlrthe Countyare paid and current;and
8. Any fmancial andother Information theCounty deems necessary forevaluating thefinancial

capacity of liteapplicant.
c. Modernization. In the case of modemizalion, applicantshall Include a statemml of tlie.assessed

valueof the facility separately statedfor realand personal property for the taxyear immediately
preceding theapplication.

d. Uponreceipt of a completed application, the County Judgeof PolkCounty shallnotifyin writing
the presiding ofilccr of the goveming body of each taxing jurisdiction directly afifected by the
proposed abalemcnL Before actingon the application, the County shall affordthe applicant and
the d^ignated representative ofeat^ affected taxingjurisdiction tlie opportunity, via public hearing
before the Commissioners Court, to show why the abatementshould or should not be granted.
However, should anyothertaxing entityforwhich abatonenthasbeenrequested havealready been
afforded a public hearingon such abatement, the requirement of a publichearingmay be waived
at the discretion of theCounty.

e. After receipt of a completedapplication for tax abatement, the Countyshall prepare a feasibility
studysettingouttliepotential impactof therequested abatement willhaveontheeconomic stability
of the Countyand itscitizens.

f. The County shall not grant the requestfor tax abatement if it finds that the requestfor abatement
was filed after the commencement of construction, alteration or installation of improvements
related to a proposed modernization, expansion ornewfacility.

g. Requests for variance fromthe aboveprovisions shallbe madein writing to the CountyJudgeof
PolkCounty, Texas. Saidwritten request shallinclude a complete description of thecircumstances
why the application should be granteda variance. Approval of a request for variance requiresa
three-fourths (3/4) vote of the CommissionersCourt, and their detennlnation ofwhether or not to
grant the variance shall be final.

11. PiihlifHpnrlng.

a. Public Hearing for Reinvestment Zone Required. Before the County may designate a
Reinvestment Zone,the Commissioners Courtmustholda.public hearing on the designation and
find that the designation would contribute to the economicdevelopment of the county. At the
hearing,interested personsareentitledto speakand presente\ddencefor oragainstthe designation.
1. Noticeof thehearing mustbe published at leastseven days priorto thehearing ina newspaper

of general circulation within the County,as well as postedon,the CourthousePublic Notice
Board and on tire County Websitefor the same time period, and delivered in writing to the
presiding officerof the goveming bodyof each taxing rmit that includes its boundaries real
property that is to be included in,the ReinvestmcntZone.
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b. Public Hearing for Tax Abatement Agreement Required. Before theCounty may agree to a
TaxAbatement, theCommissioners Court must hold a public hearing.
1. Notice ofpublic hearing for ta.\ abatement must bepublished at least thirty days prior to the

hearing In a newspaper of general circulation within the County, as well as posted on the
Courthouse Public Notice Board and onthe County Website for thesame time period, and must
contain:

a. the name of the property owner and the name of the applicant for tlie ta.x abatement
agreement

b. the name and location of tlie reinvestment zone in which the property subject to the
agreement is located;

c. A gdieral description of tlte nature of the improvements or repairs included in the
agreement, and

d. Theestimated costof the improvements orrepair.
2. Should any affected Jurisdiction be able to show good cause in the public hearing why the

granting of abatement shall have a substantial adverse impact on the bonds, tax revenue, or
general economic wellbcing of tlieaffectedJurisdiction, thatshowing mayforma basis forthe
County denying therequest forabatement. Request for tax abatement shallnotbegranted if it
b shown that:

a. there would be substantial adverse effecton tlie provision of Countyservices or on the
overall welUbeing of theCounty'staxbase;

b. tlieapplicantlias insufficient financial capacity;
c. llie planned or potential use of the property would constitute an encroachment on the

County'spublicsafety, health or morals, whenapplying standards currently prevalent in
the community; or

d. the agreement would in anywayresult in a violation of local,state or federal regulations
and/or laws.

n. Afrrpompnt.

a. Approval by Commissioners Court required. To be effective,an agreement for tax abatement
mustbe approvedbyIhoafftiinativevotcofa majorityof themembers of the Commissioners Court
at a regularly scheduled meeting thereof. Afterthe public hearing, liteComnussioncrs Courtshall
adopta resolution finding that the proposed agreement filed withtheresolution, a copyof which
must be attached tlicreto, meets the applicable provisions of these Guidelines and Criteria. Hic
resolution shallalsoauthorize the execution of the agreement withtlieownerof the facility or, if
applicable, the lessee.

b. Statutory mandatory requirements. The execution, duration and other terms of the agreement
are governed by chapter 312 of(he Texas Tax Code. Accordingly,the agreementshall:
1. Listthekind,number, andlocation of allproposed improvements to theproperty;
2. Provide access toandauthorize inspection oftheproperty byCounty employees toensure that

the improvements or repairs are made according to the specifications and conditions of the
agreement;

3. Limittheuses oftheproperty consistent with thegeneral purpose ofencouraging development
orredevelopment of diezoneduring tlieperiod thattheproperty ta.x exemptions are uicfTect;

4. Providefor recapturing propertybx revenue lost as a resultof the agreementif the ownerof
theproperty failsto make the improvements or repairs as provided by theagrecmcnt;

5. Conbin each term agreed to by the owner of the property.
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6. Require theowner ofthe property tocertify aiuiuelty tothe governing body ofeach taxing unit
thai the owneris in compliance witheachapplicable term of the agreement; and

7. Provide thattheCommissioners Court may cancel ormodify theagreement if the property
ownerfails to complywitlitheagreement.

c. Additionalmandatory requirements. Theagreement shallalsoinclude:
1. a map showing existing uses andconditions ofreal property in thereinvestmentzone;
2. a mapshowing proposed improvements and uses Inthereinvestment zone;
3. the estimatedvalue to be abatedand thebase yearvalue;
4. the percentof value to be abatedeach yearas provided herein;
5. the commencement dateand the termination date ofabatement;
6. the proposeduseof tliefacility,the natureand typeof construction, a timeschedule,and a -

property description andImprovement listas provided herein.
7. contractual obligations in theevent of default, violation of terms orconditions, delinquent

loLxes, recapture, administration andassignment as provided herein,and;
8. thesizeof investment andaverage number ofjobs involved for(heperiod oftlicabatement.

d. Execution timeframe. Such agreement shall beexecuted within 60 days aAer theapplicant has
fonvarded all necessary Information anddocumentation to theCounty ofPolk.

e. Mandatory terms arc not limitations. Ihc Commissioners Court retains the right to require
additional terms and conditions for abatement and the listing of mandatory provisions specified
above is nota limitation onthe terms andconditions that may be required bytheCommissioners
Court.

13.

a. In Uie event (hat thefacility is completed andbegins operations orproducing products or services,
but subsequently discontinues orsignificantly reduces producing product orservice forany reason
fora peric^ of 180 days while the agreement is active, orfor one year in(he event ofa declared
disaster under tlte Texas Disaster Act of 1975 in wlucli Uto dbastcr is (lie cause for (lie
discontinuation, thenthe agreement shall terminate andso shalltheabatement of the ta.xes for the
calendar year during which thefacility nolonger produces orsignificantly reduces production. The
taxes otherwise abated for that calendar year shall bepaid totlie County ofPolk witliin sixty (60}
days from the date of termination. Any reduction of 50% or more from the estimated
production/service listed inthe application shall constitute asignificant reduction Inthe production
ofproduct orservice. Tlie company orindividual shall notify theCounty inivriting at the address
staled within theagreement williin ten (10) business days from anydiscontinuation orsignificant
reduction, staling the reason fortJie discontinuation orsignificant reduction, stating thereason for
the discontinuation or significant reduction, and the projected length of the discontinuation or
significant reduction. If the County, in Its sole discretion, delermines that this requirement for
notification lias not been complied with, (lie agreement may be terminated immediately and all
(axes pre\dously abated by virtue of the agreement shall be recaptured and must bepaid within
sixty (60) calendardays.

b. Should the County determine that the owner or lessee is in default according to (lie terms and
conditions of (lieagreement, the County shallnotify the owneror lessee in writing at the address
stated in(he agrermcnl, andIfsuch default isnotcured within sixty (60) days from thedaleofsuch
notice ("Cure Period"), then (he agreement may beterminated, and oil taxes previously abated by
virtue oftlie agreement shall berecaptured and must bepaid witliin sixty (60) calendardays.

c. In Ute event that theowner or lessee (I) allows itsadvalorem taxes owed to(lie County orother
afTccled jurisdiction to become delinquent, and fails to timely and properly follow the legal
procedures for theirprotest and/or contest, or (2)violates anyof the terms and conditions of the
abatement agreement and fails to cure during the Cure Period, the agreement then may be
(eimlnaled and all taxes previously abated byvirtue of (he agreement will berecaptured andpaid
witliinsixty (60) daysof the termination.
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U. ArfmtnUfrfllinn.

a. The ChiefAppraiser as designated by the County shall annually determine an assessment of the
realand personalpropertyforwhichtaxabatement hasbeengranted. Eachyear, theowneror lessee
receiving the abatement shallfurnish the assessor withsuch information as maybe necessary for
administration of the abatement. Oncethe value has beenestablished, tlie ChiefAppraiser sliall
notify the affectedjurisdictions which levy taxesof the amountof the assessedvalue.

b. The agreement shall stipulatetliatemployees and/ordesignated representatives of the Countywill
haveaccess tothepropcrty andfacilities thereon during tlieterm ofdieabatement inorderto inspect
thefacilityto determineiflhe termsand conditions of theagreement arebeingmeL All inspections
willbe made onlyafterthegiving priornotice to thefacility ofnot lessthantwenty-four (24)hours,
andshallbeconducted insuchmanner as tocot unreasonably interfere withtheconstruction and/or
operationof thefacilify. Allinspections wUI be madewithoneor morerepresentatives of the owner
orlessee and in accordance wi^its safety standards.

c. Upon completion of construction, the County shall annually evaluate eacli facility and report
possibleviolationsof tlieagreement to the Countyand itsattorney.

d. Foreachofthefirst three (ax years following ilic expiration ofa taxabatement agreement executed
under this chapter, tlie ChiefAppraiser shall deliver to the complroller a report conlairung the
appraisedvalue of the properfy thatwas the subjectof theagreement.

15. Assignment. Abatement may be transferred and assignedby the holder to a new owner or lessee of
the samefacilityupon the approval by resolution of theCounty,subjectto thefmancialcapacityofthe
assignee,and providedthat all conditions and obligations in the abatementagreement are guaranteed
by the executionof a nmv agreement with the Counfy. No assignment or transfershall be approvedif
the parties to theexisting agreement, thenewowner, or ne^v lessee oreliableto theCounty of Polk, or
anyaffectedjurisdiction, foroutstanding taxesor otherobligations. Approval shallnotbeunreasonably
withheld.

16. Sunset Provision. These Guidelines and Criteria are effective uponthe date of tlieiradoptionand will
remain in force for two years, at which time all tax abatement contracts created pursuant to its
provisions willbereviewed bytheCounty to determine whether llie goals hove been achieved. Based
on that review, the Guidelines and Criteria may be modified, renewed or eliminated, providing that
such actionsshallnot affectexistingagreements.

17. Sovprnhilitv. If any provisionof the Guidelines and Criteria is held invalidby a court of competent
jurisdiction, the invalidity shallnotaffecttheotherprovisions ofUtese Guidelines andCriteria thatcan
be given effect without tlic invalid provbion, and to thisend tlic provbions of tliese Guidelines and
Criteria are severable.

PageMoras
Po!k County Tu AbaiaBeni Asmmcnl
UMBR1ELS0UR.LLC



Exhibil "A"

A neSOLUTlOK

0? TBE CUMISSIOHEB'S COURT OP POtX COOtdT, TEXASi
ADOPTIBG A COXPREHEHSIVE POLICY 07 CUIDBLIHES AMD
CRimU FOR CRAMTIMC TAX ABATEHEMT AMD C07ERNINC
TAX ABATEKEHT ACRBEKBNTS, UITtHM TVS COUMTY

UBBSEAS, tha Coalseloaer'o Court of PolU CouBCyi Texaoi dootioo to
pxoBoto Qconealo devolopsanc within Its torcitoiri and

VBCSZASi tho exlstonce of cettala ecoaeole dovolepcant locsnclvoo
in the fots of tax ahateseoc say ooeeurage proapeetlvo buolnaaoaa and
eoBpaalog to loeato la tba Couotpt or exlitlng buolaesae* sad eocpaaits
to expand; ond

UHCREASi the ercatloa end reteoeloA of Job eppertualtloa that bring
MV wealth to the County la of tho hlghaot eivlc priarlcyi end

VBSREAS, new Jobs and inveetnonte will benefit the County oconoByt
provide ooeded oppoetunlelaoj and gonorato tox revenue to support loeol
earvlees; and

VHZREASt tho County of Polk euot eoBpate with other countleo acroaa
the Scata aod ttatloo eurranely efforlng tax Indueenente to atttoet new
retell end Industrial projeeto; and

VBEBEASf the aetabllsbaont of epoelClc guldalisaei criteria^ ond
proeaduroa lo neeaasary to Inouro that tax abeteaeot laeentlveo era
gives aod odninlatered effeetlvelyi and

VOERSAS, tho sdepeion of guldollnea and etlterls la required by the
Proporty Redevelepeent and Tex Abateaaat Ace« sa OBesdedi before tax
abattBtnC uy bo granted!

KOV TDEREPORet BB XT RESOLVED BY THB COKKISSIONER'S COURT OP POLK
COUm, TEXAS!

3ECTI0H OHH! Tfaat tha County of Polk hereby eotobllohoo end odopto
corealo guldallneo and crleerlOt otenehed hereto and sado a pact hereoft
govenlSE the greotlog of tox abateasnte and tax abaeosont agrecsentai
vleblD the County of Polk and Ita jurlsdletlon* ond aueh gutdaltnea aud
criteria ehall expraaely govern all aubaequent tax abateoent agrsnaeata.

SECIIOM TWO: That aucb guldallnaa end ecltecla ahall be affeetlvo
for two (2) yeara fees tha data of adoption and eay only bo aoanded or
tcpealad by a vote of three-feutths (3/4) of the Coeaioolooec'a Court.

PASSED and AFPROVB) thla t2th day of Doaeabax, 1960.
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EXHIBIT D

IMPROVEMENTS

UMBRIEL SOLAR, LLC, anticipates constructing a solar photovoltaic (PV) electric
generating facility with an operating capacity of approximately 150 MW AC. The exact
capacity and the specific technology components will be determined during the development
and design process.

A 150MW solar PV generating facility may includea qualified investment consisting ofthe
following improvements:

1) Solar modules/panels
2) Steel/aluminum/other metal mounting system with tracking capabilities
3) Underground conduit, communication cables, and electrical collection system wiring
4) Multiple combiner boxes
5) One or multiple project substation(s) includingbreakers, a transformer, and meters
6) Collection substation will be connected to utility interconnection by an above ground
transmission line

7) Inverterboxes on concrete or gravel pads
8) Operationsand maintenancefacility
9) Fencing for safety and security
10) Telephone system
11)New or improved access and service roads
12) Meteorological equipment to measure solar irradiation and weather conditions
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EXHIBIT £

DESIGNATION OF REINVESTMENT ZONE

[FOLLOWS ON SUBSEQUENT PAGES]


