TAX ABATEMENT AGREEMENT

This Tax Abatement Agreement (hereinafter "Agreement") is entered into by and between
Hill County, Texas (hereinafter "County") and Hubbard Wind, LLC, a NextEra Energy Resources,
LLC company (hereinafter "Owner") onthe ___ day of , 2020 (“Effective Date”).

WHEREAS, the County is authorized to enter into Tax Abatement Agreements pursuant
to Chapter 312 of the Texas Property Tax Code (the “Tax Code”), and

WHEREAS, the County has adopted the Third Amended and Restated Hill County Tax
Abatement Guidelines (the “Guidelines”), attached as Exhibit “A” hereto, which provide criteria
governing tax abatement agreements to be entered into by the County as contemplated by the Tax
Code; and

WHEREAS, the County has adopted a resolution stating that it elects to be eligible to
participate in tax abatement in accordance with the Tax Code; and

WHEREAS, by Order passed September 8, 2020, the County Commissioners Court has
established County Reinvestment Zone No. 006 (“Reinvestment Zone™) in accordance with Section
312.401 of the Tax Code; and

WHEREAS, the Premises is located within the Reinvestment Zone; and

WHEREAS, the County Commissioners Court finds that the improvements and additions
proposed by the Owner will benefit the economy of the County and the State of Texas, provide
Texas industry with clean power, and increase the local tax base; and

WHEREAS, a copy of this Agreement has been furnished, in the manner prescribed by the
Tax Code, to the presiding officers of the governing bodies of each of the taxing units in which the
Premises is located; and

WHEREAS, the Commissioners Court finds that the Owner’s project is feasible and
practicable and would be of benefit to the Land included in the Zone, and the taxing units with
jurisdiction over the land after expiration of this Agreement; and

WHEREAS, this Agreement was adopted at a regularly scheduled meeting of the
Commissioners Court which was preceded by written notice which was properly posted in
accordance with the Open Meetings Act and at which a quorum of the Commissioners Court was

present.

NOW, THEREFORE, in consideration of the recitals set forth above and the mutual
obligations and promises set forth below, and for other good and valuable consideration, the
adequacy and receipt of which are hereby acknowledged, the County and Owner agree as follows:

1. Premises. As used herein “Premises” refers to the real property shown and
described in Exhibit “B” hereto which is attached hereto and incorporated herein. Owner will not



own the real property, but rather will be leasing the real property as a lessee. However, Owner will
be the owner of all personal property, fixtures, equipment and related improvements that it installs
on the Premises pursuant to this Agreement. It is likely that not all of the parcels within the
Premises will be leased for the Project.

2. General Project Description. Development and construction/installation in the
Reinvestment Zone of facilities and equipment for, and the operation of a minimum 120-megawatt
AC electric generating wind system/facility, including, but not limited to 40 wind turbines,
transmission lines, operations building, substation, and other equipment. A more specific
identification of the additions to the Premises to be made by Owner is attached as Exhibit “C” hereto
and incorporated by reference herein (hereafter “Project”). Owner is developing the Project as part
of a larger electric generating wind system/facility that includes assets both in the County and in
Limestone County, but this Agreement applies only to the Project in the County.

3. Definitions. As used in this Agreement, the following terms shall have the
meanings set forth below:

a. “Additions and Improvements” means the personal property, fixtures and
equipment installed or constructed on the Premises by the Owner for the Project.

b. "Premises” means the tract(s) of leased (or proposed to be leased) land
described in Exhibit "B" attached hereto and incorporated herein for all purposes.

c. “Taxable Value” means the appraised value, for property tax purposes, as
certified by the Hill County Appraisal District.

d. "Start Date" means January 1 of the calendar year immediately following
the Completion Date, unless otherwise specified herein.

e. "Completion Date" means the date that the construction and installation of
the Project is complete. The Project is complete when it is capable and authorized to
generate electricity and transport it to the grid. The Owner shall submit a Certificate of
Completion to the County Judge within 30 days after the Project is complete.

f. “Substantial Completion Date” means the date that that Owner in its sole
discretion determines the Project is substantially complete, but not yet ready for
commercial operation. In a situation where the Project has reached Substantial
Completion, the Owner may submit a Certificate of Substantial Completion which certifies
that the Project is Substantially Complete, and which elects that the Abatement Period Start
Date begin on January 1 following the Certificate of Substantial Completion. This is to
address the situation where the Project is essentially built but not yet capable or
commissioned to start operations. The Certificate of Substantial Completion must be filed
with the County Judge no later than December 15.



g “Minimum Capital Investment” is the minimum Actual Capital Investment
Owner expects to invest in the Premises under any circumstances. Owner has estimated
Minimum Capital Investment of $140,705.00.

h. “Actual Capital Investment” for purposes of this Agreement shall be the
actual cost of the Project on the Completion Date as certified by the Owner to the County.
Owmer shall provide the County and the Appraisal District with all reasonably requested
information as to the actual cost of the Project. Actual cost as used herein relates to the
design, acquisition, construction and installation of components of the Project that will add
Taxable Value to the tax rolls of Hill County and does not include permit fees, main office
overhead, or capitalized interest. The Actual Capital Investment must be reported by
Owner to the County in the Certificate of Completion. Any item that is separately excluded
from property taxation by state law does not count towards the Actual Capital Investment

of the Owner.

i “Force Majeure” means any contingency or cause beyond the reasonable
control of a party including, without limitation, acts of God and the public enemy, strikes,
lockouts or other industrial disturbances, inability to obtain material or equipment or
labor, wars, blockades, insurrections, riots, epidemics (including the current coronavirus
pandemic or governmental actions, governmental shut-downs, travel restrictions,
quarantines, or business closings stemming therefrom), landslides, lightning, earthquakes,
fires, storms, floods, high water washouts, inclement weather, arrests and restraint of rulers
and people, interruptions by government or court orders, present or future orders of any
regulatory body, civil disturbances, explosions, breakage or accident to equipment that makes
the Project inoperable.;

j- "Reinvestment Zone" means County Reinvestment Zone No. 006 created
by the Order of the Hill County Commissioners court dated September 8, 2020.

k. "Base Year" means the 2020 tax year.

L "Term of Abatement” or “Abatement Period”, unless terminated sooner as
provided elsewhere herein, means the period from and after the Start Date during which
partial tax abatement for County ad valorem taxes is granted, which cannot exceed 10
years. The period is determined by the level of Actual Capital Investment.

m. “Abatement Year” means a tax year included in the Abatement Period.

n. “Secured Party Lender” means any entity providing financing for the
Project and/or who has liens or security interests on the Additions and Improvements, and
any assignees thereof.

0. “Minimum Taxable Value” means the Taxable Value required to exist for
any particular Tax Year.



4. Term of Agreement. This Agreement becomes effective upon the Effective Date
and unless terminated sooner as provided elsewhere herein, shall terminate at the expiration of the

Abatement Period.

5. Green Energy Abatement. A standard schedule ‘based on the Actual Capital
Investment has been created for Green Energy Projects within the Guidelines.

6. Zero Base Year Value. Because the Premises are leased by the Owner, this is a zero
($0) Base Year Value abatement where the only matter of importance is the Taxable Value from
one Abatement Year to the next of the Additions and Improvements installed or constructed by
the Owner. Furthermore, while the abatement schedule applicable is based on Actual Capital
Investment, the tax abatement each year is based on the Taxable Value of the Additions and
Improvements. To the extent, if any, Taxable Value is assigned to the Owner’s leasehold interest
in the land, such value is not abated hereby, and shall not be used for any required level of Taxable

Value, Abatement Period length, Abatement Percentage, or any calculation herein.

7. Failure to Meet Minimum Capital Investment. The Abatement Schedule that a
Project falls under is based on Actual Capital Investment as set forth in the Guidelines. The failure
of the Owner to invest the Minimum Capital Investment will not result in a reduction of the
applicable required Minimum Taxable Value for each Abatement Year as set forth below. If the
Actual Capital Investment is less than $100,000,000, the Abatement Percentage and Abatement
Period will also be reduced based on the applicable schedule set out by the Guidelines.

8. Projected Completion Date. Owner shall complete the Project by June 1, 2022,
delays for Force Majeure excepted. Each 30 days of delay thereafter shall result in a one-quarter
percent (.0025) reduction to the Abatement Percentage for the first Abatement Year for the first 6
months of delay, and one-half percent (.005) reduction for each 30 days thereafter. The
Commissioners Court, by majority vote, can extend the Completion Date. If the Project is not
completed within 365 days of the Completion Date, the County may terminate this Agreement.

0. Grant of Partial Abatement. Subject to the terms and conditions of this Agreement,
County hereby grants Owner a partial abatement of County property taxes during the Abatement
Period and at the Abatement Percentages shown below. The Abatement applies to the Taxable Value
of the Additions and Improvements in each Abatement Year. The abatement applies to County
M&O and 1&S taxes, but does not include abatement of Farm-to-Market-Lateral Road Taxes.
Upon expiration of the Abatement Period the Additions and Improvements become fully taxable. This
partial abatement does not apply to any additions or improvements existing on the Premises at the

Effective Date; and does not include inventory held for resale.

Abatement | Abatement Percentage
Year

1 70%

2 60%

3 55%




55%
50%
50%
40%
40%
40%
10 30%

O (00 [ |0 | |

10. Minimum Taxable Value.

a) The Minimum Taxable Value in Abatement Year 1 shall be $125,000,000.
b) The Minimum Taxable Value for the Abatement Years thereafter are set forth in the

table below.

Abatement Year Minimum Taxable Value
2 $115,625,000

3 $106,950,000

4 $98,937,500

5 $90,887,500

6 $82,150,000

7 $74,562,500

8 $66,850,000

9 $58,737,500

10 $50,675,000

c) If the Taxable Value for an applicable Abatement Year is less than the Minimum
Taxable Value (for any reason), the Owner must pay the County an amount equal to the difference
between the County tax that Owner paid for the Abatement Year after applying the Abatement
Percentage and the County tax that Owner would have paid for the Abatement Year after applying
the Abatement Percentage if the Taxable Value had been equal to the Minimum Taxable Value. In
any year where there is a loss of Taxable Value due to Additions and Improvements being taken out
of commission from physical damage caused by events of Force Majeure, the Minimum Taxable
Value will be adjusted by a percentage equal to the proportion of the Taxable Value of the Project in
the previous Abatement Year represented by the Additions and Improvements affected.

d) The payment shall be made by the Owner to the County no later than the delinquency
date under the Tax Code for payment of County taxes for the applicable Abatement Year.

11. No Sale or Assignment to Tax Exempt Entity.

a) If a sale, lease, or allocation of the Project or its output is made to an entity exempt from
property taxation, and such results in all or a portion of the Additions and Improvements becoming
exempt from property taxation, the County may terminate this Tax Abatement Agreement and the
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Abatement granted hereunder. If this occurs, on notice and demand by the County, the Owner
must repay the County any taxes abated with respect to the portion of the Additions and
Improvements that has become exempt for the five Abatement Periods preceding the Abatement
Period in which all or a portion of the Additions and Improvements became tax exempt. Owner
shall make such payment no more than 30 days after the later of the date on which the sale, lease
or allocation occurs or the date on which Owner receives notice and demand from the County.

b) Alternatively, to keep the tax abatement agreement in place for any Additions and
Improvements that did not become tax exempt, the Owner in its sole discretion and with written
notice to the County may elect to pay in a lump sum the present value of taxes that will be lost to
the County with regard to the exempt portion of the Additions and Improvements over the 20 year
period after the portion of the Additions and Improvements becomes exempt using a calculation
agreed to by the parties in writing, but if unable to be agreed to, resolved by binding mediation to
take place in Hill County, Texas before a mediator selected by the County from the approved list
of mediators maintained by the Federal District Court in Waco and approved by Owner, such
approval not to be unreasonably withheld.

c) If title to, use of, or an interest in the lease of the Premises or the Additions and
Improvements, or any part thereof, shall be taken under the exercise of the power of eminent
domain by any governmental unit or agency, or by any person, firm or corporation acting under
governmental authority or statutory authority, other than a taxing unit that assesses or could assess
ad valorem taxes against the Additions and Improvements, a local or county governmental entity
having taxing jurisdiction over the Additions and Improvements or another party acting under such
governmental entity’s authority, and Owner does not contest the condemnation up to including the
final, non-agreed judgment of a state district court (or County Court-at-Law if applicable); then
with respect to any Additions and Improvements that become exempt from County tax as a result
of such exercise of eminent domain Owner within thirty (30) days of its receipt of condemnation
proceeds shall pay as a first and priority obligation to the County out of the condemnation proceeds
the same payment as would have been paid to the County under 11(a) above if the transfer was an
agreed sale to a tax exempt entity.

12.  Unabated Taxes. Owner shall pay all unabated taxes when due. Failure to do so
may result in termination of this Agreement. If Owner protests the Taxable Value of the Additions
and Improvements for an Abatement Year, Owner prior to the delinquency date for that Abatement
Year shall pay the taxes due to the County on the portion of the Taxable Value not protested after
application of the Abatement Percentage. After a final determination of Taxable Value has
occurred, Owner shall pay timely in accordance with the Tax Code to the County the tax due on
the portion of the disputed Taxable Value that is upheld after application of the Abatement
Percentage.

Taxes assessed prior to the beginning of the Abatement Period are not abated and shall be
paid by Owner prior to such taxes becoming delinquent, subject to the right of Owner to timely
and properly protest such taxes in accordance with Tax Code, Chapter 42 or its successor. Owner
shall notify County in writing of any such protest, and keep the County informed of the results
thereof. If the protest is denied, Owner shall have the right to appeal the matter to state district
court but shall pay the portion of the tax required by Tax Code, Section 42.08 or its successor.



Nothing herein shall prevent the County from enforcing the collection of taxes owed to the
County in any manner provided under the Tax Code, including placing a lien on the Additions and
Improvements. The County shall be entitled to recover any penalties, interest, court costs and
attorney’s fees allowed under the Tax Code.

13.  Insurance. Owner shall keep the Additions and Improvements insured. In the event
of a loss of/damage to Additions or Improvements representing 60 % or more of the Taxable Value
of the Project the County may terminate this Agreement unless the Owner gives the County notice
of its intent to repair and/or replace the affected Additions and Improvements within 30 days after
the loss is incurred, and provides a schedule for the work acceptable to the County.

14.  Owner's Obligations. As a condition precedent to the granting of the partial tax
abatement as set forth in this Agreement, Owner shall, subject to events of Force Majeure and
casualty where applicable:

a. Acquire enforceable leases for the Project Premises;

b. Install and construct the Additions and Improvements to be completed
within the time period stated in this Agreement;

c. Comply timely for each Tax Year with the provisions of the Tax Code
requiring Owner to provide to the Appraisal District personal property renditions and other
information necessary for the Appraisal District to determine Taxable Value for the
Additions and Improvements. The preference of the County is that this take place no later
than April 15%.

d. Comply with all certification and reporting requirements set forth in this
Agreement and the Guidelines, which are incorporated by reference herein;

e. Employ and keep employed, directly or through a third-party contractor, at
least three (3) fulltime employees who have substantial job responsibilities pertaining to
the turbines located in the County for the entire Abatement Period;

f. Comply with the Guidelines, which are incorporated by reference herein;

g. In good faith consider, to the extent reasonable and logistically practical,
contracting with companies and businesses located within the County that are economically
competitive and qualified to provide goods and services for the Project. Nothing herein
requires the Owner to contract with local vendors as a condition of abatement;

h. Comply with applicable federal, state and local laws in its operations;
i Indemnify and hold harmless the County and all County officials and

employees from any liability arising from the Owner’s negligence in developing,
constructing or installing the Additions and Improvements or operation thereof.



iR NOT locate any wind turbine within 1,400 feet of a residential structure in
existence or under construction on land not leased by the Owner for the Project at the date
of this Agreement unless a written waiver of this spacing requirement is obtained from the
owner of the residential structure. A residential structure is a structure specifically built for
human habitation. The term shall not include dilapidated, abandoned, or uninhabitable
structures whether or not originally intended for human habitation. The term shall not
include a structure that has not been occupied for more than two years before the date of
this Agreement. The term does not include barns, workshops, or out-buildings.

k. Timely pay unabated taxes.

15. Default, Remedies and Recapture.

15.1  If Owner fails to complete the Additions and Improvements within the time period
stated in this Agreement, and Owner’s failure to comply with those provisions of this Agreement is
not cured following notice to Owner pursuant to Section 15.2, Owner shall be in default under the
terms of this Agreement. In the event of a default in the construction of the Additions and
Improvements the County may terminate or cancel this Agreement and Owner shall pay to the County
within sixty (60) days all property tax revenues that would have been payable to the County in the
absence of this Agreement.

15.2  Upon breach by Owner of any material obligation under this Agreement, the County
shall notify Owner in writing, and Owner shall have sixty (60) days from receipt of the notice in which
to cure any such breach. If the breach cannot reasonably be cured within a sixty (60) day period, and
Owner has diligently pursued such remedies as shall be reasonably necessary to cure such default,
then the County shall extend the period in which the breach must be cured for an additional sixty (60)
days. If Owner fails to cure the breach within the time provided as specified above or, as such time
period may be extended by agreement, then the County, at its sole option, shall have the right to
terminate this Agreement by written notice to Owner.

However, if the breach of this Agreement is caused by an event of Force Majeure, the cure
period shall be extended as reasonably appropriate to cure the breach, subject to the Owner providing
to the County a plan of action to cure the breach that is of a reasonable duration in light of the nature
of the event of Force Majeure, The time to cure shall not extend the Abatement Period. A breach of
this Agreement caused by an event of Force Majeure that is incapable of being cured shall not give
rise to the recovery of previously abated taxes, however, the County may terminate this Agreement
as to any future abatement.

15.3 In the event of a breach by Owner, the County, in addition to any notice to Owner,
shall promptly provide written notice of such breach to any Secured Party Lender to the extent known
to the County. For a Secured Party Lender to be entitled to this notice, the Owner or the Secured Party
Lender must have notified the County in writing of the Secured Party Lender’s interest in the Project.
Any Secured Party Lender shall have the right to cure such breach in accordance with the provisions
of this Agreement, provided that no cure period shall commence until receipt of written notice of
breach from County by such Secured Party Lender. Owner and its Secured Party Lender shall provide



written notice of any assignment of a financing obligation or security interest or lien. Absent such
notice of assignment, notice to the last known Secured Party Lender shall be effective.

15.4  Termination by the County because of an uncured breach automatically terminates
the tax abatement granted herein, and the Owner will not be entitled to any abatement from that
date forward. If Owner was in breach of this Agreement during one or more Abatement Periods
prior to the Abatement Period in which termination occurs, the County may recover from the
Owner County taxes that would have been paid for those prior Abatement Periods but for the

abatement.

16.  Name Plate Capacity. The electric generation capacity shown on the manufacturer’s
name plate of each turbine shall be provided to the County upon request.

17.  Inspections. During the term of this Agreement, the County shall have reasonable
access to the Premises to ensure that the Additions and Improvements are constructed in
accordance with the specifications and conditions of this Agreement. The County agrees to
provide Owner with at least two (2) business days advance written notice of any such on-site
inspection and further agrees that any such on-site inspection shall be conducted at a mutually
agreed time and date and in a manner that will not unreasonably interfere with the construction of
the Additions and Improvements or the operation of the Project. All such inspections shall be
made with one or more representatives of Owner and in accordance with all applicable
governmental safety standards. The rights of inspection set forth herein may be exercised by
officers, agents or employees of the County.

18. Employment of Undocumented Workers. During the term of this Agreement, Owner
agrees not to knowingly employ any undocumented workers as defined in Section 2264.001 of the

Texas Government Code. If Owner is convicted after exhaustion of all rights of appeal of a
violation under 8 U.S.C. §1324a(f), Owner shall repay the amount of the abatements and any other
funds received by the Company from the County as of the date of such violation, not later than one
hundred and twenty (120) days after the date Owner is notified by the County of a violation of this
section, plus interest at the rate periodically announced by the Wall Street Journal as the prime or
base commercial lending rate, or if the Wall Street Journal shall ever cease to exist or cease to
announce a prime or base lending rate, then at the annual rate of interest from time to time
announced by Citibank, N.A. (or by any other New York money center bank selected by the
County) as its prime or base commercial lending rate. The payment of interest shall be as if it had
been accruing from the dates the abatements were granted to Owner until the date the amount due
is repaid to the County.

19.  Estoppel Certificates. Each party on request from the other party shall provide an
estoppel certificate if requested in connection with a bona fide business purpose. The certificate
shall certify, as of the date of the certificate: (i) that this Agreement is in full force and effect
without default if such is the case, (ii) the remaining term of this Agreement, and (iii) such other
matters as may be agreed upon by the parties, a party’s consent to inclusion of another matter not
to be unreasonably withheld. A party shall provide, within thirty (30) days of receiving a request,
an estoppel certificate or an explanation of why the party is not willing to provide the certificate.




20. Miscellaneous Terms and Conditions.

20.1 Attorney's Fees. If on account of any breach or default by either party of its
obligations under the terms, conditions, or covenants of this Agreement, it shall be necessary for
the other party to employ an attorney or attorneys to enforce or defend any of the rights or remedies
hereunder, and should the party prevail, the party shall be entitled to any reasonable attorney's fees,
costs, or expenses it incurs in connection herewith.

20.2  Severability. If any provision of this Agreement is held to be illegal, invalid, or
unenforceable under the present or future laws effective while this Agreement is in effect, such
provision shall be automatically deleted from this Agreement and the legality, validity and
enforceability of the remaining provisions of this Agreement shall not be affected thereby, unless
such would destroy a material benefit of the bargain to either party.

20.3  Effect of Force Majeure. If an event of Force Majeure affects Owner’s ability to
comply with an obligation under this Agreement, any deadline stated in this Agreement to
complete such obligation shall be extended automatically by a period of time equal to the period
of time during which the event of Force Majeure affected Owner as reasonably determined by the
County in consultation with the Owner.

20.4 Texas Law to Apply. This Agreement shall be construed under and in accordance
the laws of the State of Texas without regard to conflicts of law principles, and all obligations of
the parties created hereunder are performable in Hill County, Texas, and venue of all disputes shall
lie in a court of competent jurisdiction in Hill County, Texas.

20.5 Prior Agreements Superseded. This Agreement constitutes the sole and only
agreement of the parties hereto and supersedes any prior understandings or written or oral
agreements between the parties respecting the subject matter hereof.

20.6 Amendments. No amendment, modification or alteration of the terms hereof shall
be binding unless the same shall be in writing, dated subsequent to the date hereof and duly
executed by the parties hereto.

20.7 Rights and Remedies Cumulative. The rights and remedies provided by this
Agreement are cumulative and the use of any one right or remedy by either party shall not preclude
or waive ifs rights to use any or all other remedies. Said rights and remedies are given in addition
to any other rights the parties may have by law, statute, ordinance or otherwise.

20.8 No Waiver. No waiver by a party in any event of default, or breach of any covenant,
condition or stipulation herein contained shall be treated as a waiver of any subsequent default or
breach of the same or any other covenant, condition or stipulation hereof.

20.9 Assignment. This Agreement shall be binding on and inures to the benefit of the
parties to it and their respective heirs, executors, administrators, legal representatives, successors, and
assigns. This Agreement may be assigned by Owner upon written notice to the County and written
assumption of the obligations hereunder by such assignee. Such assignment is subject to approval
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of the County, which shall not be unreasonably withheld or delayed. The approval of the County
shall be deemed to have occurred if the County fails to take action with respect to any such
assignment within thirty (30) days after receipt of notice of such assignment. In addition, the
Owner, without approval of the County, may assign, transfer, mortgage or pledge this Agreement
in whole or in part to create a security interest for the benefit of a "Secured Party Lender" provided
however, that any rights of the Secured Party Lender or third-party assignee or purchaser are
subject to the same provisions as set forth in this Agreement. The County will provide a Secured
Party Lender who is known of a copy of any notice of default sent to Owner. The County does not
subordinate its right to collect property taxes to any security interest or assignment. Further, an
assignment does not re-start the time to cure under a notice of default. Owner must provide any
background information reasonably requested by the County to vet the proposed assignee.
Notwithstanding the foregoing, an assignment of this Agreement in whole or part by Owner to an
Affiliate of Owner in connection with the transfer by Owner of Additions and Improvements to
such Affiliate shall not require the consent of the County, provided that Owner shall provide
written notice of such assignment to the County, and such Affiliate shall assume in writing the
obligations of Owner under this Agreement, where “Affiliate” means a person who controls, is
controlled by, or under common control with another person, where a person shall be deemed to
control another person if such person possesses, directly or indirectly, the power to direct or cause
the direction of the management and policies of such other person through an ownership interest.
Owner must remain secondarily responsible for the Affiliate’s performance under this Agreement
as the parent of the Affiliate.

20.10 No Conflicts. ~Owner represents and warrants that no member of the
Commissioners Court has an interest in the property subject to this Agreement and such property
is not owned or leased by any member of the Commissioners Court.

20.11 No Joint Venture. The County, by approving the application and this Agreement,
assumes no liability or responsibility therefore or for any defect in any additions made to the
Premises. The relationship between County and Owner at all times shall not be deemed a
partnership or joint venture for purposes of this Agreement.

20.12 Other Abatements. It is further understood that this is not a joint agreement
between taxing units and, Owner shall not be entitled to any additional abatement from County
above what is granted herein under any other law by virtue of entry into this Agreement. Should
Owner receive or be adjudged entitled to any additional abatement from the County of any form
of tax under the law by virtue of entry into this Agreement, the amount of the abatement under this
Agreement shall, to the extent allowed by law, be reduced by the amount of such additional
abatement. Additions and Improvements that are exempted from County property taxes by state or
federal law do not count towards Taxable Values required under this Agreement.

20.13 Approvals. Assuming Owner is not in breach of this Agreement, any approvals
required to be obtained from the County under this Agreement shall not be unreasonably withheld,

denied or delayed by the County.
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20.14 Notices. All notices required by this Agreement shall be addressed to the following,
or other such other party or address as either party designates in writing, by certified mail, postage
prepaid, or by hand or overnight delivery:

If intended for Owner, to:

Hubbard Wind, LLC
c/o KE Andrews

1900 Dalrock Road
Rowlett, Texas 75088

and
If intended for County, to:

Hill County, Texas
Attention: County Judge
P.O. Box 457

Hillsboro, Texas 76645

With copy to:

County Attorney

Hill County, Texas

P.O. Box 253

Hillsboro, Texas 76645-2353

If intended for Secured Party Lender, to:

20.15 The County acknowledges that Owner has completed and submitted to the County
a Form 1295 as required by Section 2252.908 of the Government Code and agrees to acknowledge
such receipt on the Texas Ethics Commission website.

20.16 Owner certifies that it does not boycott Israel within the meaning of Section
2271.002, Government Code. Owner acknowledges this Agreement may be terminated and
payment withheld if this certification is inaccurate.

20.17 Owner certifies it is not engaged in business with Iran, Sudan, or a foreign terrorist
organization within the meaning of Subchapter F, Chapter 2252, Texas Government Code. Owner
acknowledges this Agreement may be terminated and payment withheld if this certification is
inaccurate.

20.18 Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original and constitute one and the same instrument. An
electronic signature or a PDF color signature shall be effective as an original signature.
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20.19 Recitals. The determinations recited and declared in the preambles to this Agreement
are hereby incorporated herein as part of this Agreement

20.20 Exhibits. All exhibits to this Agreement are incorporated herein by reference for all
purposes wherever reference is made to the same.

20.21 Authorizations.

a. This Agreement was entered into by Owner pursuant to authority granted to or by one
or more of its officers to execute this Agreement on behalf of Owner.

b. This Agreement was authorized by the minutes of the Commissioners Court of Hill
County, Texas authorizing the County Judge, or designee, to execute the Agreement on behalf of Hill
County, Texas.

21.  Negotiation Costs. To show its commitment to the community and that it intends to
be a good corporate neighbor, and in recognition of the expense incurred by the County in coming to
a mutually acceptable agreement, Owner agrees to reimburse the County for its reasonable and
necessary attorney’s fees incurred in negotiation of this Agreement, not to exceed $10,000.

22.  Road Use. The parties have agreed to the terms of the Road Use Agreement executed
contemporaneously with this Agreement in the form attached hereto as Exhibit “D.”

23.  Decommissioning. When the Project is finally decommissioned, Owner must remove
all turbines and related items and return the land as close as possible to its natural state. All such costs
shall be paid by the Owner, and the Owner shall reserve for such costs.

EXECUTED in duplicate originals this day of , 2020.
HILL COUNTY, TEXAS
By:
Justin Lewis
Hill County Judge
ATTEST:
By:
County Clerk

13



EXECUTED in duplicate originals this the day of , 2020.

HUBBARD WIND, LLC
A Delaware Limited Liability Company
A NextEra Energy Resources, LLC Company

By:
John DiDonato, Vice President
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Third Amended and Restated Hill County Tax Abatement Guidelines

15

83426892v.4
83602622v.1



THIRD AMENDED AND RESTATED HILL COUNTY
TAX ABATEMENT GUIDELINES

1. Purpose

These Third Amended and Restated Tax Abatement Guidelines amend and replace the
Hill County Tax Abatement Guidelines previously adopted.

The purpose of these Guidelines is to comply with §312.002 of the Tax Code, and to
adopt guidelines and criteria governing tax abatement agreements entered into or patticipated in
by Hill County. Tax abatement under these Guidelines will be considered for both new structures
and facilities and the expansion and modemization of existing structures or facilities,

2. Participation in Tax Abatement in Municipal Reinvestment or Enterprise Zones

2.1  Municipalities may create reinvestment zones in accordance with §312.201 of the
Tax Code. Municipalities may enter into tax abatement agreements with the owner(s) of taxable
real property within the reinvestment zone to exempt a portion of the taxable value of the real
property, and personal property located on the real property. The term “municipal reinvestment
zone” includes an “enterprise zone” designated under Chapter 2303 of the Government Code.

2.2 Pursuant to §312.206 of the Tax Code, the County may enter into a tax abatement
agreement with the owner of real property within a municipal reinvestment zone when a
municipality is entering into a tax abatement agreement with the owner. The terms of the
County Agreement are not required to be identical to those in the municipal agreement, however,
the duration and percentages of tax abatement are generally the same.

2.3  The duration of any tax abatement may not exceed a period of ten (10) years, or
the period allowed by applicable law.

3. County Reinvestment Zones

3.1  Inaccordance with Chapter 312, Subchapter C of the Tax Code, Hill County may
create its own reinvestment zones in the unincorporated areas of the County, including within the
ETJ of a municipality. The term “county reinvestment zone” includes an “enterprise zone”
designated under Chapter 2303 of the Government Code.

3.2 A County Reinvestment Zone shall only be created in accordance with §312.401
of the Tax Code.

3.3 A tax abatement agreement entered into in a County Reinvestment Zone must
comply with §312.402 of the Tax Code.

34  The duration of any tax abatement may not exceed a period of ten (10) years, or
the period allowed by applicable law.



3.5  Any abatement of County taxes does NOT apply to Farm-to-Market-Lateral Road
taxes.

3.6 The County can provide tax abatement for the value of personal property,
equipment or fixtures on Owned by the Lessee of the property upon which the personal property,
equipment or fixtures are located. Abatement is not granted to the owner of the leased property.

4, Application for Tax Abatement

4.1  The property owner must generally file an application for tax abatement with the County
Judge for a tax abatement to be considered by the Commissioners Court. Exceptions to this

requirement are:

4.1.1 For tax abatement in a municipal reinvestment zone, the Commissioners
Court agrees to accept the application submitted to the municipality as compliance with the
application requirement of these Guidelines if it is provided with a copy of the application
submitted to the municipality at least ten (10) business days before the abatement is to be
considered by the Commissioners Court on behalf of the County. Hill County reserves the right
to require additional information which is reasonably necessary to guide its consideration of
whether or not to grant tax abatement.

4.1.2 The Commissioners Court may consider as a tax abatement application a
submittal which contains a description of the property, the proposed improvements and
additions, any employment positions to be created or maintained, abatement terms, percentages
and conditions, and other information included therein based on negotiations by County officials
and legal counsel with the business, in lieu of requiring an application.

4.1.3 An Application for Tax Abatement must include the following:

a. a legal description and common description of the real property for which
tax abatement is sought;

b. a description of any personal property for which tax abatement is sought;

c. the proposed capital improvements to the property and any proposed
additions of personal property thereon over and above what exists on the property at the date of
the Application and any proposed increases in employment or retention of jobs which the
Applicant is proposing as incentive for the grant of the tax abatement. This shall include the
number of jobs, average wage of jobs, employment benefits to be provided, and a commitment to
retain the jobs throughout the abatement period;

d. Plans and Specifications for the proposed improvements and additions,
and a proposed schedule for such to be completed;

e. the name, address, and telephone number of the applicant;



f. if the applicant is other than a natural person, identification of the form of
the entity and a copy of the articles of incorporation, partnership agreement, or other document
establishing the entity must be provided. Where the applicant is other than a natural person, a
certificate of good standing from the State Comptroller shall be provided, and a verification of
the entity’s status from the State Secretary of State shall be provided where applicable;

g the applicant must provide a current tax certificate showing that all
property taxes due on the property have been paid,;

h. the applicant must provide a statement of the taxable value of the property
and personal property thereon as shown on the assessment for the year of the application, and
must state the estimated increase in the taxable value;

i the Application must disclose any discharges of pollutants which are
expected to accompany the Applicant’s operations on the property; and

j- the applicant shall provide a map showing the property, and the location
of proposed improvements.

4.2. Except as otherwise provided herein, before Hill County enters into a tax abatement
agreement for a property located within a reinvestment or enterprise zome, the following
requirements must be shown to have been met:

4.2.1 The reinvestment zone or enterprise zone must have been created in
compliance with the requirements of the Tax Code.

4.2.2 The term of the proposed abatement cannot exceed 10 years, or the period
allowed by applicable law.

4.2.3 The application requirements of these Guidelines have been complied with
by the property owner, unless exempted as set forth above.

424 The terms and conditions of the proposed abatement are found acceptable
to the County and its legal counsel.

4.2.5 Sufficient public benefit in the form of improvements/additions to the
property, and, if applicable, creation/retention of jobs in the County, is to be generated by the
property for which tax abatement is granted.

4.2.6 The terms of the proposed tax abatement agreement must specify the
obligations of the property owner to meet certain capital investment and, if applicable,
employment standards, and must provide methods to audit compliance of the property owner,
and to recover abated taxes, and/or penalties, interest, and/or attorney’s fees from the property
owner if the property owner fails to meet the obligations.



4.2.7 The property owner must not be currently delinquent on any County taxes.

5. Tax Abatement Agreements

5.1 Tax Abatement Agreements must, by statute, contain the following terms and
conditions:

(a) list the kind, number, and location of all proposed improvements of the
property;

(b) provide access to and authorize inspection of the property by County
employees to ensure that the improvements or repairs are made according to the
specifications and conditions of the agreement;

(c) limit the uses of the property consistent with the general purpose of
encouraging development or redevelopment of the zone during the period that
property tax exemptions are in effect;

() provide for recapturing property tax revenue lost as a result of the agreement if
the owner of the property fails to make the improvements or repairs as provided
by the agreement;

(e) contain each term agreed to by the owner of the property;

(D) require the owner of the property to certify annually to the governing body of
each taxing unit that the owner is in compliance with each applicable term of the
agreement; and

() provide that the governing body of the County may cancel or modify the
agreement if the property owner fails to comply with the agreement.

See §§312.205 and 312.206, Tax Code. See Also §312.402, Tax Code.

An Owner must stay current on the unabated portions of property taxes on the property.
Failure to do so may result in termination of the Tax Abatement Agreement.

5.2 The Tax Abatement Agreement may contain other provisions as required by the
County or its legal counsel.

5.3  The duration of a tax abatement shall not exceed ten (10) years.

54  The Base Year Value of the property, the percentage of abatement, and the length
of abatement shall be clearly set forth in the Agreement.

5.5  The “Base Year Value” is the taxable value of the property for the tax year in
which the Agreement is executed.

5.6  The abatement provided by a Tax Abatement Agreement is only for the increase
of the taxable value over the Base Year Value caused by the improvements and additions made

4



by the property owner to the property which are specifically set forth in the Agreement. The

abatement shall not be applied to_improvements or personal property located on the property
before the Tax Abatement Agreement is executed, or which are not included in the
improvements or additions expressly described in the Tax Abatement Agreement. The
abatement provided by the Tax Abatement Agreement shall not apply to inventory or supplies.

5.7 A Tax Abatement Agreement will generally take effect on January 1 of the next
year after the improvements and/or additions are completed. A certificate of completion must be
provided to the County Judge upon (or the entity administering compliance) completion of the
improvements/additions. “Completion” is subject to independent verification of completion by
the County (and the municipality if in a municipal reinvestment zone).

5.8 For participation in municipal reinvestment zone tax abatement, the County may
choose to use an abbreviated tax abatement agreement that adopts the terms of the municipal tax
abatement agreement except as otherwise stated.

5.9  The Abatement Period may be started during construction if the parties so agree
in the Tax Abatement Agreement.

5.10 The start of the Abatement Period may be deferred to a later year if the parties
agree to such in the Tax Abatement Agreement.

5.11 Tax abatement compliance for a municipal reinvestment zone is generally
monitored and administered by the city.

6. Guidelines of General Application

6.1 No member of the County Commissioners Court may have an interest in property
to be included in a reinvestment zone, or property for which a tax abatement is granted by the
County.

6.2 No tax abatement agreement is effective until formally approved by the
Commissioners Court and fully executed by all parties. NO TAX ABATEMENT CAN BE
GRANTED FOR PROPERTY THAT IS NOT LOCATED WITHIN A PROPERLY
ESTABLISHED REINVESTMENT ZONE.

6.3 Tax abatement will only be granted for increases in the taxable value of the
property over the Base Year Value as defined in these Guidelines, and only for increases in value
caused by improvements/additions identified in the applicable tax abatement agreement. The
term improvements/additions includes both new structures and facilities and the expansion and
modemization of existing structures or facilities. In some situations, involving leases—the
applicable Base Year value may be zero, or may be the value of the leasehold, if any. According
to Section 312.402 (a-3) of the Tax Code the value of fixtures and personal property placed on
the leased property is what is considered for abatement.



6.4  There can be no implied promise to grant tax abatement, and tax abatement may
only be granted by the Commissioners Court by formal action, taken by the Commissioners
Court as a body, which approves the same.

6.5  Meetings at which at a tax abatement is considered by the Commissioners Court
must be posted and held in accordance with the Open Meetings Act (Chapter 551 of the
Government Code). (added by H.B. 3143, 2019) The Commissioners Court must give the public
notice of the meeting at which the Commissioners Court will consider approval of a Tax
Abatement Agreement. The notice is posted for the meeting in the manner required by the Texas
Open Meetings Act (Ch. 551, Texas Government Code) at least 30 days before the time of the
meeting scheduled to consider the Tax Abatement Agreement. The Notice must contain;

1) The name of the property owner and the name of the applicant for the Tax Abatement
Agreement;

2) The name and location of the Reinvestment Zone where the subject property is located;

3) A general description of the improvements or repairs required to be made under the Tax
Abatement Agreement; and

4) The estimated cost of the improvements or repairs.

6.6  The conflict of interest provisions of Chapter 171 of the Local Government Code
apply to actions taken by the Commissioners Court on any tax abatement.

6.7  For tax abatement in a municipal reinvestment zone, the term and percentages of
the abatement are the same as those provided for in the municipal tax abatement agreement,
except that the County does not recognize or provide additional premium opportunities or
additional abatement provided by a municipality (ex. Added % abatement if x number or
percentage of employees reside within the municipality, etc.). If the Commissioners Court does
not agree with the term or percentages contained in the municipal agreement, it can choose not to
participate in the abatement. In determining whether to participate in tax abatement in a
municipal reinvestment zone the County will apply a rational review of the proposed term and
percentages versus the development and/or employment being provided to determine whether
such adequately serves the public purpose of tax abatement and is in the public interest.

For County Reinvestment Zones, rational review of the proposed length and percentages of tax
abatement shall be applied. The proposed term/percentages should primarily be a function of the
level of improvements/additions and job creation/retention. Proposals which include job
creation/retention  shall generally have priority over those which involve only
improvements/additions to property. Another factor shall be the quality of the jobs proposed.
Generally, a proposed abatement involving creation of near minimum wage jobs should be
accorded less favorable abatement than one involving provision of jobs having more attractive
wages and benefits. Greater consideration may be given to an applicant that commits to use
contractors, vendors and suppliers located in Hill County for a substantial portion of its
construction expenditures and annual supplies and service needs, and presents the County with a
plan to do so as part of its application. Greater consideration may be given to an applicant that
commits to fill at least 2/3rds of the new employment positions created with persons who reside
in Hill County, and presents the County with a plan to do so as part of its application. In
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addition, businesses having a regional or national impact will be given greater consideration.
These are businesses that ship most of their production outside of the County. Other businesses
may be given greater consideration because they draw consumers into the County to make

purchases.

When a project provides for little job creation but significant capital investment, care must be
taken to properly analyze the possible impacts to the tax valuation in the future from factors such
as depreciation, market changes, regulatory changes, appraisal methodologies, tax exemptions,
and other relevant matters. The percentage and length of tax abatement must be carefully
considered in view of the diminishing or fluctuating future value of the project. Rapid
depreciation and unpredictable future valuations are factors that will be considered in setting
abatement percentages and length on such projects.

The Green Energy Abatement opportunity granted hereby is one of these areas. However,
beyond the capital investment, the provision of green energy creates more energy to power Texas
industry while reducing pollution in creating that energy—which also makes Texas a better place
to live and work. Further, there is generally a % value that the project cannot fall below, so the
higher the Capital Investment, the greater long-term tax revenue to the County. Standard
abatement periods and percentages are set. See Appendix 1.

Other factors such as the infrastructure and utility requirements of the development, community
impacts, direct and indirect economic impacts, environmental impacts, and the potential for
future expansion may also be considered as part of the analysis.

6.8  Inaccordance with §312.002(d) of the Tax Code, Hill County’s adoption of these
Guidelines does not:

(1) limit the discretion of the governing body to decide whether to enter into a
specific tax abatement agreement;

(2) limit the discretion of the governing body to delegate to its employees the
authority to determine whether or not the governing body should consider a
particular application or request for tax abatement; or

(3) create any property, contract, or other legal right in any person to have the
governing body consider or grant a specific application or request for tax
abatement,

6.9  Sale, Lease or Allocation to Tax Exempt Entity. If a sale, lease, or allocation of

the Project or its output is made to an entity exempt from property taxation, and such results in a
portion of the Project being exempt from property taxation, the County may terminate the Tax
Abatement Agreement and the Abatement granted thereunder. If this occurs, the owner must
repay any taxes abated related to the portion of the property that has become exempt from year 1
to when the portion of the property became tax exempt.

6.10  Alternatively, to keep the tax abatement agreement in place for the rest of the
property, the Owner shall pay in a lump sum the present value of taxes that will be lost to the
County with regard to the exempt portion of the property over the next 20 years using a
calculation agreed to by the parties in writing, but if unable to be agreed to, resolved by binding
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mediation to take place in Hill County, Texas before a mediator selected by the County from the
approved list of mediators maintained by the Federal District Court in Waco..

6.11 In the event of conflict between these Guidelines and a provision of Chapter 312
of the Tax Code, Chapter 312 of the Tax Code shall control.

6.12  These Guidelines must be re-evaluated and re-approved every two years.
1. Amendment or other Action. (added by H.B. 3143, 2019)

An adoption, re-adoption, amendment, repeal, or reauthorization of these Guidelines must only
occur after a public hearing is held at which members of the public have the opportunity to be

heard.

Approved and adopted by the Hill County Commissioners Court on this the s day of
, 2019,

S

ffistin LewisCo udge

County Clerk



Appendix 1.

Clean Energy. This category generally provides limited job creation and involves rapid
depreciation in value for property tax purposes. Therefore, standard Abatement Periods
and Percentages are set. The minimum Capital Investment to be considered for Green

Energy Abatement is $20,000,000.

Between $20,000,000 and $50,000,000 of Capital Investment

Abatement Year Abatement Percentage

50%

50%

40%

40%

35%

D O B W N |-

20%

Between $50,000,000 and $100,000,000 of Capital Investment

Abatement Year Abatement Percentage

50%

50%

50%

45%

40%

40%

N[O oW I |-

30%

Between $100,000,000 and $200,000,000

Abatement Year Abatement Percentage
1 70%
2 60%
3 55%
4 55%
5 50%




6 50%
7 40%
8 40%
9 40%
10 30%

Greater than $200,000,000 of Capital Investment

Abatement Year Abatement
Percentage

70%

70%

65%

60%

55%

50%

45%

40%

40%

© 0 N | (o B (W N |-

30%

-
(=]
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Description of Premises
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Approximately. 100,990 acres of land in unincorporated, southern Hill County, Texas
near the border with Limestone County, Texas

Such land is proposed to be leased, which land is in adjoining parcels capable of
* combination for use in a Project qualifying for tax abatement, being a wind farm and
transmission facilities capable of generating and transporting electricity. The boundary of
the proposed: Reinvestment Zone is delineated by the outside boundary lines of the
outermost parcels forming the approximately 100,990 acre unit intended for production
of wind energy. Although the zone includes for boundary-purposes all of the below-listed
parcels, it is likely that not all of the parcels will be leased and used for the project.
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EXHIBIT C
Description of Additions and Improvements (the “Project”)

(not intended to be an exhaustive list)

Wind Turbines and Foundations

Operation & Maintenance Building

Transformers and Foundations

Substation

Transmission Line

Underground and Overhead Electrical Collection Cables (including Poles)

Lighting

Meteorological Towers

Access Roads to Turbines

Ancillary & Associated Equipment to safely operate, maintain and deliver electricity to the grid.
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ROAD ADDENDUM TO TAX ABATEMENT AGREEMENT

This Road Addendum to Tax Abatement Agreement is hereby made part of the Tax
Abatement Agreement entered into by and between Hill County, Texas (hereinafter "County") and
Hubbard Wind, LLC (hereinafter "Owner") on the __ day of , 2020.

Owner and its contractors and service providers shall have the right to use County roads
and shall have access to, egress from, encroachments into, crossings of, and upgrades to County
roads, County owned rights-of-way, and County-held right-of-way easements located in Hill
County, Texas (“Road Usage™). Bridge weight restrictions must be observed.

Prior to the commencement of any work, or in advance of any subsequent modifications,
Owner, will provide to Hill County a map identifying those roads which will be utilized to develop,
install or repair the Improvements (the “Designated Roads™), and any points of access to property,
or the location of any transmission or collection lines to be installed in the public right of way.
Owner will have a pre-construction survey completed for all Designated Roads, which will include
current conditions and recommendations for any preparations or modifications that will be
necessary to perform required construction. In addition, the County will provide Owner, if
available, with copies of any plans, cross sections and specifications relevant to the Designated
Roads. Copies of all pre-construction survey documentation shall be provided to the County. All
costs associated with the pre-construction survey shall be borne solely by Owner. Any
recommended upgrades or modifications shall be reasonably acceptable to Owner, subject to
approval by the County (which approval shall not be unreasonably withheld, conditioned or
delayed) and constructed at the sole cost of Owner.

Upon completion of construction, Owner will have a post-construction survey completed,
the methods of which shall be similar to those for the pre-construction survey described above.
The two sets of pre and post-construction data will be compared and if there is any wheel lane
rutting, cracking or other damage resulting from Road Usage for the project, the County and Owner
will determine the extent of the repairs or improvements needed to return the Designated Roads to
a pre-construction condition, taking into consideration and excluding normal wear and tear from
usage by the public. All repairs or improvements shall be performed in accordance with the
standards and specifications for road repair generally used by the County for other county roads.
All costs associated with the post-construction survey shall be borne solely by Owner. If Owner
fails to make the required repairs or improvements, Owner agrees to reimburse or cause to be
reimbursed to the County the costs of any roadway repairs due to damage shown to be caused by
the Owner or its contractors determined as provided above. The County’s cost for such repairs
shall be determined using the applicable rates used by the Federal Emergency Management
Administration for equipment and personnel and the County’s actual cost of materials. Owner
agrees to pay the cost of any such repairs within 30 days of the date Owner is billed for such
services by the County and all relevant documentation for such services is provided to Owner.

To the extent necessary, the County recognizes that electrical lines will be installed within
the county road right-of-way as a necessary component of the project. Such installations are
authorized and approved by the County subject to the following requirements:



Owner will utilize GPS or other suitable surveying methods to locate all bore or
trench installations, and adequately mark the location of such electrical lines.

Owner will bury all electrical lines at a depth of not less than four feet (4°) below
grade.

Electrical collection cable installed beneath any road shall be encased in SDR 13.5
HDPE or equivalent for all road bores.

Owner is responsible for all utility checks and locations.
The location of all electrical lines must be approved by the County Engineer.
Except for the addition of these terms relating to the use of County Roads, no provision or term of

the Tax Abatement Agreement is hereby modified.

EXECUTED in duplicate originals this day of , 2020.

HILL COUNTY, TEXAS

By:

Justin Lewis
Hill County Judge

ATTEST:

By:

County Clerk

EXECUTED in duplicate originals this the day of , 2020.

HUBBARD WIND, LLC

By:

Printed Name:

Title:

(Written Consent of Members and Resolution, attached)
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AND

ESI ENERGY, LLC as the governing person of Hubbard
Wind, LLC

By:

Printed Name:

Title:

(Written Consent of Members and Resolution, attached)



