381 AGREEMENT AMONG DENTON COUNTY, WELLS FARGO
BANK, N.A., AND DIGITAL LEWISVILLE, LLC

STATE OF TEXAS
COUNTY OF DENTON

This CHAPTER 381 AGREEMENT is entered into by and between Denton County, Texas, a political
subdivision of the State of Texas (“County”), Digital Lewisville, LLC, a Delaware limited liability
company (“Owner”), and Wells Fargo Bank, N.A., a national banking association (“Wells Fargo™). The
Owner and Wells Fargo shall be referred to herein collectively as the “Developers.” The County, Owner,

and Wells Fargo shall be referred to herein collectively as the “Parties.”
WITNESSETH:

WHEREAS, the County finds that the administration of a program to provide a grant of public
money to Wells Fargo in an amount hereinafter set forth, in return for certain construction alterations on
the real property described in metes and bounds in Exhibit A, attached hereto and made part hereof for
all purposes, that will directly serve the public purpose of promoting local economic development and
stimulating, encouraging, and developing business and commercial activity within the County,

hereinafter referred to as “Program”;

WHEREAS, the County has determined that the Program contains sufficient controls to ensure
that the above-mentioned public purposes are carried out in all transactions involving the use of public

funds and resources in the establishment and administration of the Program;
WHEREAS, Owner is the current owner of the PREMISES (as defined hereafter);

WHEREAS, it is anticipated that Owner will lease the PREMISES (as defined hereafter) to Wells
Fargo;

WHEREAS, it is anticipated that the Developers will complete the REAL PROPERTY
IMPROVEMENTS (as defined hereafter) and fulfill the other obligations contemplated by this

Agreement, including but not limited to those described in Section 2 and Section 3;



WHEREAS, Section 381.004 of the Local Government Code (the “Statute”) provides statutory
authority for establishing and administering the said Program, including making loans and grants of
public money, and on December 20, 2022 the County adopted the Denton County Economic Incentive
Policy attached hereto as Exhibit B (the “Policy”); and

WHEREAS, the Parties desire to enter into this Agreement pursuant to the Statute, and the

County has determined that this Agreement satisfies the requirements of the Statute and the Policy.
NOW, THEREFORE, the parties do mutually agree as follows:

1. The property to be the subject of this Agreement shall be a tract of land no less than
approximately 16.5 acres and described by Exhibit A attached hereto and made a part
hereof and shall be hereinafter referred to as the “PREMISES.”

2. The Developers agree and covenant that they will diligently and faithfully, in a good
workmanlike manner, make, or cause to be made, REAL PROPERTY
IMPROVEMENTS to the PREMISES, consisting of all improvements constructed on
the PREMISES following execution of this Agreement, including office/data center
structures, whether one or more, in a total area of not less than 80,000 sq. feet,
hereinafter referred to as “REAL PROPERTY IMPROVEMENTS,” in accordance with

all applicable state and local laws and regulations or a valid waiver thereof. The REAL
PROPERTY IMPROVEMENTS together with all tangible personal property added to
the PREMISES shall be referred to as the “IMPROVEMENTS.” The Developers agree
that the REAL PROPERTY IMPROVEMENTS shall meet all qualifications required

for issuance of a certificate of occupancy by December 31, 2024 (the “Construction
Requirement”). Notwithstanding the foregoing, the Developers shall have such
additional time to complete the REAL PROPERTY IMPROVEMENTS as may be
required in the event of Force Majeure if the Developers are diligently and faithfully
pursuing completion of the REAL PROPERTY IMPROVEMENTS. “Force Majeure”
shall mean any act or event, whether foreseen or unforeseen, that prevents the
Developers from performing their obligations, or satisfying any conditions to their
obligations, under this Agreement and that is beyond the reasonable control of the
Developers, including, without limitation, acts of God or public enemy, war, riot,

terrorism, civil commotion, insurrection, governmental or de facto governmental action



including, but not limited to, government actions pertaining to the determination of flood
zones or FEMA actions (unless caused by acts or omissions of the Developers), fire,
explosion, flood, strike, pandemic, endemic, quarantine, or the inability to procure labor
or materials from normally available sources, or any action of the elements, including
without limitation, inappropriate temperature conditions, rainfall, or other interfering
precipitation or weather conditions. In further consideration, the Developers agree to
make, or cause to be made, a minimum investment, on or before December 31, 2024, in
the IMPROVEMENTS of not less than $470,050,000, including all related project and
development costs such as building structure, interior building finish, interior tenant
finish, landscaping, site work, professional fees and interest (the “Improvement
Requirement™).

The Developers further agree that during the Term of this Agreement following
fulfillment of the Construction Requirement and Improvement Requirement and
continuing thereafter until the end of the Term of this Agreement or earlier termination
of same, approximately fifty-seven (57) Full-Time Employees with a Weighted Average
Base Salary of at least $128,300.00 shall work at the Premises. “Full-Time Employee”

shall mean any individual employed on a full-time basis by either of the Developers, or
an independent contractor working on behalf of either of the Developers, whose assigned

work location is on the Premises. “Weighted Average Base Salary” shall mean the

average annual salary calculated by dividing the combined total annual salaries of the
fifty-seven (57) Full-Time Employees with the highest salaries (or the combined total
annual salaries of all Full-Time Employees if there are fewer than fifty-seven (57) Full-
Time Employees) by fifty-seven (57) (or by the total number of Full-Time Employees if
there are fewer than fifty-seven (57) Full-Time Employees); in each case, the annual
salary for each Full-Time Employee shall be based on that person’s gross income before
any deductions or exclusions.

The consequence of not meeting the Construction Requirement or Improvement
Requirement is that the Wells Fargo is not entitled to a grant under Section 8 hereof until
both of those requirements are met. Wells Fargo will be entitled to a grant under Section
8 hereof in the first full year after both the Improvement Requirement and Construction

Requirement are met. For illustration purposes only, if the Improvement Requirement is



met in 2024, but the Construction Requirement is not met until December 31, 2025, then
Wells Fargo will be entitled to grants pursuant to Section 8 hereof starting with tax year
2026 (i.e., the first full year after the requirements are met).

Wells Fargo must certify annually to the governing body of the County that it is in
compliance with each applicable term of this Agreement by submitting an Incentive
Evaluation Report (Exhibit C) no later than the first April 30% after every year Wells
Fargo claims a grant under Section 8 hereof to the County’s Economic Development
Department. To the extent required by applicable law, the Developers shall submit to the
Denton Central Appraisal District renditions of business personal property located at the
Premises that each owns, if any, by the deadline required by applicable law of each year
that Wells Fargo claims a grant under Section 8 hereof.

In the event the Developers breach Section 2 of this Agreement, the County shall give
the Developers written notice of such default, and if the Developers have not obtained a
valid waiver thereof from the County or commenced to cure such default within a sixty
(60) day period following Developers’ receipt of said notice and thereafter diligently
proceeded with efforts to cure same, this Agreement may be terminated by the County
by giving written notice thereof to the Developers at any time before such failure is
actually cured. Notices shall be in writing as provided below. The Developers shall not
be liable for any damages as a result of breaching this Agreement other than the
termination of this Agreement going forward, which termination shall be the County’s
sole remedy. For the avoidance of doubt, notwithstanding anything to the contrary in
this Agreement, a Resolution Event shall not be grounds upon which the County may
terminate this Agreement. A “Resolution Event” means the filing of and pursuit of an
insolvency related proceeding against Wells Fargo or Wells Fargo’s assets pursuant to
applicable law (e.g., the Dodd-Frank Wall Street Reform and Consumer Protection Act).
At any time and without County approval, Owner may transfer the PREMISES and its
rights and obligations under this Agreement to (i) an Affiliate of Owner, or (ii) Wells
Fargo or its Affiliate, and Wells Fargo or its Affiliate may transfer the PREMISES, and
all rights and obligations under this Agreement, to another Affiliate of Wells Fargo.
Owner and Wells Fargo (or its Affiliate) may transfer the PREMISES, and all rights and

obligations under this Agreement, to any person or entity that is not an Affiliate of Wells

\\'



Fargo with County approval, which shall not be unreasonably withheld or delayed so
long as the assignee agrees to be bound by all terms and conditions of this Agreement.
Notwithstanding anything to the contrary in this Section S5, in connection with a
Resolution Event, the County hereby consents to the assignment, delegation, or transfer
of any or all of Wells Fargo’s rights and obligations under this Agreement, in whole or
in part, to any entity that is or becomes (or, as of immediately prior to the Resolution
Event, was) an Affiliate of Wells Fargo or a successor to the whole or a part of Wells
Fargo’s business. The term “Affiliate” means any entity that controls, is controlled by,
or is under common control with Wells Fargo or Owner, as the case may be.
Notwithstanding any provision in this agreement to the contrary, under no
circumstances shall Owner (or any person or entity related thereto or affiliated therewith)
have any liability or obligation to the County as a result of, or in connection with, this
Agreement (including, without limitation, as a result of the failure to meet any of the
requirements set forth in Sections 2 and 3 of this Agreement, the failure to comply with
Section 5 of this Agreement, or any other provision of this Agreement, due to any
reason.)
It is understood and agreed between the parties that the Developers, in performing their
obligations hereunder, are acting independently, and the County assumes no
responsibility or liabilities in connection therewith to third parties; it is further
understood and agreed between the parties that the County, in performing its obligations
hereunder, is acting independently, and the Developers assume no responsibilities in
connection therewith to third parties.
The Developers further agree that the County, its agents and employees, shall have
reasonable rights of access to the PREMISES to inspect the IMPROVEMENTS in order
to ensure that the construction of the IMPROVEMENTS is in accordance with all
applicable agreements with the County, including this Agreement, and all applicable
state and local laws and regulations, as well as the continuing right, subject to
Developers’ reasonable security requirements and provisions of tenant leases.
Subject to the terms and conditions of this Agreement, County shall make grants to Wells
Fargo with respect to the IMPROVEMENTS referenced herein, which grants shall be in
amounts equal to sixty-five percent (65%) of the Denton County property taxes
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assessed and paid upon the IMPROVEMENTS, commencing on January 1 of the first
full calendar year folldwing fulfillment of the Construction Requirement and
Improvement Requirement, and applicable to the six (6) year period commencing on
such January 1 date. The County will pay each such grant to Wells Fargo not later than
forty-five (45) days after Iconﬁrmation of payment of taxes (with interest for late
payments at the average interest rate earned by the County with respect to its invested
funds at the time of such payment). In no case will the County make a grant to Wells
Fargo calculated with respect to taxes owed for a tax year prior to all County property
taxes with respect to the PREMISES and IMPROVEMENTS being paid in full for that
tax year, provided that the Developers retain the right to timely and properly protest and
contest any such taxes.

The total Grant amount shall not exceed $3,987,987.40 during the Term of this
Agreement

The County represents and warrants that the PREMISES do not include any property
that is owned by a member of the Denton County Commissioners Court having
responsibility for the approval of this Agreement.

Notices required to be giveI{ to any party to this Agreement shall be given personally or
by certified mail, return receipt requested, postage prepaid, addressed to the party at its
address as set forth below. A notice shall be deemed delivered on the earlier of the date
of delivery or the date the notice is available for pickup, all as evidenced by the records
of the delivering person or entity. If the party to which notice is given rejects or
otherwise refuses to accept the notice (e.g., if the party does not pick up the notice
timely), or if the notice cannot be delivered because of a change in addfess for which no
notice was given, the notice shall be deemed delivered upon the rejection, refusal, or
inability to deliver the notice, which shall be deemed to be the date of rejection, refusal,
inability to deliver, or availability for pickup, all as evidenced by the records of the
delivering person or entity. If any notice is received after 5:00 p.m. on a business day,
or on a day that is not a business day, then the notice is deemed received on the next

business day.
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For County by notice to:

Denton County Judge
1 Courthouse Drive
/Denton, Texas 76208

For Wells Fargo by notice to:

Wells Fargo CPG

Attn: Property Admin (BE #112103)
MAC D1116-L10

1525 West W.T. Harris Blvd.
Charlotte, NC 28262

For Owner by notice to:

Digital Lewisville, LLC

2323 Bryan Street, Suite 1800
Dallas, TX 75201

Attn: Portfolio Manager

Any party may change the address to which notices are to be sent by giving the other
Parties written notice in the manner provided in this paragraph.

This Agreement may be executed in multiple counterparts, each of which shall constitute
an original, but all of which in the aggregate shall constitute one agreement.

If any provision contained in this Agreement is held to be invalid, illegal, or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not
affect any other provision hereof. In lieu of each invalid illegal or unenforceable
provision there shall be added a new provision by agreement of the Parties as similar in
terms to such invalid, illegal or unenforceable provision as may be possible and yet be
valid, legal and enforceable.

Whenever the context requires, all words herein shall be deemed to include the male,
female, and neuter gender, and singular words shall include the plural, and vice versa.
The County shall from time to time within fifteen (15) days following written request
from either of the Developers, deliver to the Developers an estoppel certificate stating
(i) that this Agreement is in full force and effect, (ii) that there is no defaunlt on the part

of the Developers under this Agreement, or any occurrence which after notice and the
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passage of time would constitute a default, or if a default or any such occurrence exists,
the nature thereof, and (iii) such other factual matters pertaining to this Agreement as
may be reasonably requested by either of the Developers. )

This Agreement constitutes the entire understanding and agreement of the Parties as to
the matters set forth in this Agreement. No alternation of or amendment to this
Agreement shall be effective unless given in writing and signed by the party or parties
sought to be charged or bound by the alteration or amendment.

The County represents and warrants that this Agreement has been authorized by action
of the Denton County Commissioners Court and that the County Judge is duly authorized
to execute this Agreement on behalf of the County.

This Agreement is entered into by the Parties consistent with the Policy.

Venue for any litigation arising from this Agreement shall lie in Denton County, Texas.
This Agreement shall be effective on the date that this Agreement is executed by the
Parties, and the term of this Agreement shall continue until, and include, the date by
which the County is required to make the final grant payment under section 8 of this
Agreement; provided, however, this Agreement may terminate earlier in accordance
with the provisions of this Agreement (the “Term”).

Notwithstanding anything else to the contrary in this Agreement, if the performance of
any obligations or requirements under this Agreement is delayed by reason of Force
Majeure, the Developers shall be excused from doing or performing the same during
such period of delay, so that the time period applicable to such obligation or requirement
shall be extended for a period of time equal to the period the Developers were delayed.
The Term and any other applicable periods shall be extended, if necessary, to provide

Wells Fargo the full amount of grants contemplated by this Agreement.

EXECUTED as of the last date indicated below:

[SIGNATURES IMMEDIATELY FOLLOW ON NEXT THREE (3) PAGES]
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ATTEST: \

By: ( j

Denton Co !

STATE OF TEXAS §
R
COUNTY OF DENTON §

COUNTY JUDGE’S ACKNOWLEDGMENT

BEFORE ME, the undersigned authority, a Notary Public in and for the State of Texas, on this
day personally appeared Andy Eads, County Judge for Denton County, Texas, a political subdivision of
the State of Texas, known to me to be the person whose name is subscribed to the foregoing instrument
and acknowledged to me that the same was the act of the said Denton County, Texas, a political
subdivision of the State of Texas, that she was duly authorized to perform the same by appropriate
resolution of the Denton County Commissioners Court, and that she executed the same as the act of said
County for the purpose and consideration therein expressed and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this V 7} n day of
Amr\\mw\j ,2023.

CHERYL KNIGHT
%@\ Notary Public-State of Texas
Notary (D #1209232-6
Gommisslon Exp. SEPT, 06, 2024
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STATE OF U.m\'“\. Covoliver §

§
\@uva §

COUNTY OF _{

WELLS FARGO’S ACKNOWLEDGMENT

BEFORE ME, the undersigned, Fel\aa. Seq cla gt oles, on behalf of Wells Fargo Bank, N.A.
kiiown to. me to be gu g o for Wells Fargo Bank, N.A., and to be the pérson
who signed and executed the' foregoing instrument, and acknowledged to me that this instrument was
executed for the purposes and consideration therein expressed

‘ GIVEN UNDER MY HAND AND SEAL OF OFFICE on:this QQ day of

.
v Notary Pubhc, State of Fewes Nor+k Qavline
/My commission expires: 52 ‘




Digital Lewisville, LL.C

By: 42 ‘,{/ 4 Z,JL

By: //ZV/,/{ QL” Date: [ /% / / 2 2
Name: Parpc RAK |
Its: VICE PRESICENT oF PogTretio My

STATE.OF _O\CX el

COUNTYOF ~ T\, {90

OWNER'’S ACKNOWLEDGMENT

BEFORE ME, the undersigned, ]‘@A—f AL PAL , on behalf of Digital Lewisville, LL.C
known to me to be Vice RESDEN T for Digital Lewisville, LLC, and-to be the person
who sigried and executed the foregoing instrument, and acknowledged to me that this instrument was
executed for the purposes.and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE onthis 2 |  dayof

Docoumper 20230
A‘(\(Mgio 1&/ : ,JA

S0
Notarﬁ’ubhc, State of Fexas O laicma

My commission expires: |0 f l ch{

" ANGELA SMITH
Notary Public, State of Oklahoma
Commission # 12010063

‘My - Commission Expires 1 0-22-202

\




381 AGREEMENT AMONG DENTON COUNTY, WELLS FARGO
BANK, N.A., AND DIGITAL LEWISVILLE, LLC

STATE OF TEXAS
COUNTY OF DENTON

This CHAPTER 381 AGREEMENT is entered into by and between Denton County, Texas, a political
subdivision of the State of Texas (“County”), Digital Lewisville, LLC, a Delaware limited liability
company (“Owner”), and Wells Fargo Bank, N.A., a national banking association (“Wells Fargo™). The
Owner and Wells Fargo shall be referred to herein collectively as the “Developers.” The County, Owner,

and Wells Fargo shall be referred to herein collectively as the “Parties.”
WITNESSETH:

WHEREAS, the County finds that the administration of a program to provide a grant of public
money to Wells Fargo in an amount hereinafter set forth, in return for certain construction alterations on
the real property described in metes and bounds in Exhibit A, attached hereto and made part hereof for
all purposes, that will directly serve the public purpose of promoting local economic development and
stimulating, encouraging, and developing business and commercial activity within the County,

hereinafter referred to as “Program”;

WHEREAS, the County has determined that the Program contains sufficient controls to ensure
that the above-mentioned public purposes are carried out in all transactions involving the use of public

funds and resources in the establishment and administration of the Program;
WHEREAS, Owner is the current owner of the PREMISES (as defined hereafter);

WHEREAS, it is anticipated that Owner will lease the PREMISES (as defined hereafter) to Wells
Fargo;

WHEREAS, it is anticipated that the Developers will complete the REAL PROPERTY
IMPROVEMENTS (as defined hereafter) and fulfill the other obligations contemplated by this

Agreement, including but not limited to those described in Section 2 and Section 3;



WHEREAS, Section 381.004 of the Local Government Code (the “Statute™) provides statutory

authority for establishing and administering the said Program, including making loans and grants of
public money, and on December 20, 2022 the County adopted the Denton County Economic Incentive

Policy attached hereto as Exhibit B (the “Policy™); and

WHEREAS, the Parties desire to enter into this Agreement pursuant to the Statute, and the
County has determined that this Agreement satisfies the requirements of the Statute and the Policy.

NOW, THEREFORE, the parties do mutually agree as follows:

1. The property to be the subject of this Agreement shall be a tract of land no less than
approximately 16.5 acres and described by Exhibit A attached hereto and made a part
hereof and shall be hereinafter referred to as the “PREMISES.”

2. The Developers agree and covenant that they will diligently and faithfully, in a good
workmanlike manner, make, or cause to be made, REAL PROPERTY
IMPROVEMENTS to the PREMISES, consisting of all improvements constructed on
the PREMISES following execution of this Agreement, including office/data center
structures, whether one or more, in a total area of not less than 80,000 sq. feet,
hereinafter referred to as “REAL PROPERTY IMPROVEMENTS,” in accordance with

all applicable state and local laws and regulations or a valid waiver thereof. The REAL
PROPERTY IMPROVEMENTS together with all tangible pefsonal property added to
the PREMISES shall be referred to as the “IMPROVEMENTS.” The Developers agree
that the REAL PROPERTY IMPROVEMENTS shall meet all qualifications required

for issuance of a certificate of occupancy by December 31, 2024 (the “Construction
Requirement™). Notwithstanding the foregoing, the Developers shall have such
additional time to complete the REALL PROPERTY IMPROVEMENTS as may be
required in the event of Force Majeure if the Developers are diligently and faithfully
pursuing completion of the REAL PROPERTY IMPROVEMENTS. “Force Majeure”
shall mean any act or event, whether foreseen or unforeseen, that prevents the
Developers from performing their obligations, or satisfying any conditions to their
obligations, under this Agreement and that is beyond the reasonable control of the
Developers, including, without limitation, acts of God or public enemy, war, riot,

terrorism, civil commotion, insurrection, governmental or de facto governmental action



including, but not limited to, government actions pertaining to the determination of flood
zones or FEMA actions (unless caused by acts or omissions of the Developers), fire,
explosion, flood, strike, pandemic, endemic, quarantine, or the inability to procure labor
or materials from normally available sources, or any action of the elements, including
without limitation, inappropriate temperature conditions, rainfall, or other interfering
precipitation or weather conditions. In further consideration, the Developers agree to
make, or cause to be made, a minimum investment, on or before December 31, 2024, in
the IMPROVEMENTS of not less than $470,050,000, including all related project and
development costs such as building structure, interior building finish, interior tenant
finish, landscaping, site work, professional fees and interest (the “Improvement
Requirement™).

The Developers further agree that during the Term of this Agreement following
fulfillment of the Construction Requirement and Improvement Requirement and
continuing thereafter until the end of the Term of this Agreement or earlier termination
of same, approximately fifty-seven (57) Full-Time Employees with a Weighted Average
Base Salary of at least $128,300.00 shall work at the Premises. “Full-Time Employee”

shall mean any individual employed on a full-time basis by either of the Developers, or
an independent contractor working on behalf of either of the Developers, whose assigned

work location is on the Premises. “Weighted Average Base Salary” shall mean the

average annual salary calculated by dividing the combined total annual salaries of the
fifty-seven (57) Full-Time Employees with the highest salaries (or the combined total
annual salaries of all Full-Time Employees if there are fewer than fifty-seven (57) Full-
Time Employees) by fifty-seven (57) (or by the total number of Full-Time Employees if
there are fewer than fifty-seven (57) Full-Time Employees); in each case, the annual
salary for each Full-Time Employee shall be based on that person’s gross income before
any deductions or exclusions.

The consequence of not meeting the Construction Requirement or Improvement
Requirement is that the Wells Fargo is not entitled to a grant under Section 8 hereof until
both of those requirements are met. Wells Fargo will be entitled to a grant under Section
8 hereof in the first full year after both the Improvement Requirement and Construction

Requirement are met. For illustration purposes only, if the Improvement Requirement is



met in 2024, but the Construction Requirement is not met until December 31, 2025, then
Wells Fargo will be entitled to grants pursuant to Section 8 hereof starting with tax year
2026 (i.e., the first full year after the requirements are met).

Wells Fargo must certify annually to the governing body of the County that it is in
compliance with each applicable term of this Agreement by submitting an Incentive
Evaluation Report (Exhibit C) no later than the first April 30™ after every year Wells
Fargo claims a grant under Section 8 hereof to the County’s Economic Development
Department. To the extent required by applicable law, the Developers shall submit to the
Denton Central Appraisal District renditions of business personal property located at the
Premises that each owns, if any, by the deadline required by applicable law of each year
that Wells Fargo claims a grant under Section 8 hereof.

In the event the Developers breach Section 2 of this Agreement, the County shall give
the Developers written notice of such default, and if the Developers have not obtained a
valid waiver thereof from the County or commenced to cure such default within a sixty
(60) day period following Developers’ receipt of said notice and thereafter diligently
proceeded with efforts to cure same, this Agreement may be terminated by the County
by giving written notice thereof to the Developers at any time before such failure is
actually cured. Notices shall be in writing as provided below. The Developers shall not
be liable for any damages as a result of breaching this Agreement other than the
termination of this Agreement going forward, which termination shall be the County’s
sole remedy. For the avoidance of doubt, notwithstanding anything to the contrary in
this Agreement, a Resolution Event shall not be grounds upon which the County may
terminate this Agreement. A “Resolution Event” means the filing of and pursuit of an
insolvency related proceeding against Wells Fargo or Wells Fargo’s assets pursuant to
applicable law (e.g., the Dodd-Frank Wall Street Reform and Consumer Protection Act).
At any time and without County approval, Owner may transfer the PREMISES and its
rights and obligations under this Agreement to (i) an Affiliate of Owner, or (ii) Wells
Fargo or its Affiliate, and Wells Fargo or its Affiliate may transfer the PREMISES, and
all rights and obligations under this Agreement, to another Affiliate of Wells Fargo.
Owner and Wells Fargo (or its Affiliate) may transfer the PREMISES, and all rights and

obligations under this Agreement, to any person or entity that is not an Affiliate of Wells



Fargo with County approval, which shall not be unreasonably withheld or delayed so
long as the assignee agrees to be bound by all terms and conditions of this Agreement.
Notwithstanding anything to the contrary in this Section 5, in connection with a
Resolution Event, the County hereby consents to the assignment, delegation, or transfer
of any or all of Wells Fargo’s rights and obligations under this Agreement, in whole or
in part, to any entity that is or becomes (or, as of immediately prior to the Resolution
Event, was) an Affiliate of Wells Fargo or a successor to the whole or a part of Wells

Fargo’s business. The term “Affiliate” means any entity that controls, is controlled by,

or is under common control with Wells Fargo or Owner, as the case may be.
Notwithstanding any provision in this agreement to the contrary, under no
circumstances shall Owner (or any person or entity related thereto or affiliated therewith)
have any liability or obligation to the County as a result of, or in connection with, this
Agreement (including, without limitation, as a result of the failure to meet any of the
requirements set forth in Sections 2 and 3 of this Agreement, the failure to comply with
Section 5 of this Agreement, or any other provision of this Agreement, due to any
reason.)
It is understood and agreed between the parties that the Developers, in performing their
obligations hereunder, are acting independently, and the County assumes no
responsibility or liabilities in connection therewith to third parties; it is further
understood and agreed between the parties that the County, in performing its obligations
hereunder, is acting independently, and the Developers assume no responsibilities in
connection therewith to third parties.
The Developers further agree that the County, its agents and employees, shall have
reasonable rights of access to the PREMISES to inspect the IMPROVEMENTS in order
to ensure that the construction of the IMPROVEMENTS is in accordance with all
applicable agreements with the County, including this Agreement, and all applicable
state and local laws and regulations, as well as the continuing right, subject to
Developers’ reasonable security requirements and provisions of tenant leases.
Subject to the terms and conditions of this Agreement, County shall make grants to Wells
Fargo with respect to the IMPROVEMENTS referenced herein, which grants shall be in
amounts equal to sixty-five percent (65%) of the Denton County property taxes
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assessed and paid upon the IMPROVEMENTS, commencing on January 1 of the first
full calendar year following fulfillment of the Construction Requirement and
Improvement Requirement, and applicable to the six (6) year period commencing on
such January 1 date. The County will pay each such grant to Wells Fargo not later than
forty-five (45) days after confirmation of payment of taxes (with interest for late
payments at the average interest rate earned by the County with respect to its invested
funds at the time of such payment). In no case will the County make a grant to Wells
Fargo calculated with respect to taxes owed for a tax year prior to all County property
taxes with respect to the PREMISES and IMPROVEMENTS being paid in full for that
tax year, provided that the Developers retain the right to timely and properly protest and
contest any such taxes.

The total Grant amount shall not exceed $3,987,987.40 during the Term of this
Agreement

The County represents and warrants that the PREMISES do not include any property
that is owned by a member of the Denton County Commissioners Court having
responsibility for the approval of this Agreement.

Notices required to be given to any party to this Agreement shall be given personally or
by certified mail, return receipt requested, postage prepaid; addressed to the party at its
address as set forth below. A notice shall be deemed delivered on the earlier of the date
of delivery or the date the notice is available for pickup, all as evidenced by the records
of the delivering person or entity. If the party to which notice is given rejects or
otherwise refuses to accept the notice (e.g., if the party does not pick up the notice
timely), or if the notice cannot be delivered because of a change in address for which no
notice was given, the notice shall be deemed delivered upon the rejection, refusal, or
inability to deliver the notice, which shall be deemed to be the date of rejection, refusal,
inability to deliver, or availability for pickup, all as evidenced by the records of the
delivering person or entity. If any notice is received after 5:00 p.m. on a business day,
or on a day that is not a business day, then the notice is deemed received on the next

business day.



12.

13.

14.

15.

For County by notice to:

Denton County Judge
1 Courthouse Drive
Denton, Texas 76208

For Wells Fargo by notice to:

Wells Fargo CPG

Attn: Property Admin (BE #112103)
MAC D1116-L10

1525 West W.T. Harris Blvd.
Charlotte, NC 28262

For Owner by notice to:

Digital Lewisville, LLC

2323 Bryan Street, Suite 1800
Dallas, TX 75201

Attn: Portfolio Manager

Any party may change the address to which notices are to be sent by giving the other
Parties written notice in the manner provided in this paragraph.

This Agreement may be executed in multiple counterparts, each of which shall constitute
an original, but all of which in the aggregate shall constitute one agreement.

If any provision contained in this Agreement is held to be invalid, illegal, or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not
affect any other provision hereof. In lieu of each invalid illegal or unenforceable
provision there shall be added a new provision by agreement of the Parties as similar in
terms to such invalid, illegal or unenforceable provision as may be possible and yet be
valid, legal and enforceable.

Whenever the context requires, all words herein shall be deemed to include the male,
female, and neuter gender, and singular words shall include the plural, and vice versa.
The County shall from time to time within fifteen (15) days following written request
from either of the Developers, deliver to the Developers an estoppel certificate stating
(i) that this Agreement is in full force and effect, (ii) that there is no default on the part

of the Developers under this Agreement, or any occurrence which after notice and the
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passage of time would constitute a default, or if a default or any such occurrence exists,
the nature thereof, and (iii) such other factual matters pertaining to this Agreement as
may be reasonably requested by either of the Developers. ‘

This Agreement constitutes the entire understanding and agreement of the Parties as to
the matters set forth in this Agreement. No alternation of or amendment to this
Agreement shall be effective unless given in writing and signed by the party or parties
sought to be charged or bound by the alteration or amendment.

The County represents and warrants that this Agreement has been authorized by action
of the Denton County Commissioners Court and that the County Judge is duly authorized
to execute this Agreement on behalf of the County.

This Agreement is entered into by the Parties consistent with the Policy.

Venue for any litigation arising from this Agreement shall lie in Denton County, Texas.
This Agreement shall be effective on the date that this Agreement is executed by the
Parties, and the term of this Agreement shall continue until, and include, the date by
which the County is required to make the final grant payment under section 8 of this
Agreement; provided, however, this Agreement may terminate earlier in accordance
with the provisions of this Agreement (the “Term”).

Notwithstanding anything else to the contrary in this Agreement, if the performance of
any obligations or requirements under this Agreement is delayed by reason of Force
Majeure, the Developers shall be excused from doing or performing the same during
such period of delay, so that the time period applicable to such obligation or requirement
shall be extended for a period of time equal to the period the Developers were delayed.
The Term and any other applicable periods shall be extended, if necessary, to provide

Wells Fargo the full amount of grants contemplated by this Agreement.

EXECUTED as of the last date indicated below:

[SIGNATURES IMMEDIATELY FOLLOW ON NEXT THREE (3) PAGES]



Denton County Judgg

Date: January 17, 2023

ATTEST:

By: . ! ‘
Denton Coun ]

27,
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STATE OF TEXAS §
§
COUNTY OF DENTON §

COUNTY JUDGE’S ACKNOWLEDGMENT

BEFORE ME, the undersigned authority, a Notary Public in and for the State of Texas, on this
day personally appeared Andy Eads, County Judge for Denton County, Texas, a political subdivision of
the State of Texas, known to me to be the person whose name is subscribed to the foregoing instrument
and acknowledged to me that the same was the act of the said Denton County, Texas, a political
subdivision of the State of Texas, that she was duly authorized to perform the same by appropriate
resolution of the Denton County Commissioners Court, and that she executed the same as the act of said
County for the purpose and consideration therein expressed and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this V" day of
Qoo -, 2023

3
' 7L
' otary Public,/Siate of
c issipy/ expires: :
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ﬂ By: ~ Johu SM@M"-,.‘[E

Its:__ SSNE

Date; _ \z—* .01 Z—

STATEOF JJonfl, Covolien g
, §
\len bu«a §

COUNTY OF

WELLS FARGO’S ACKNOWLEDGMENT

BEFORE ME, the undersigned, il o Sevel ey oles, on behalf of Wells Fargo Bank, N.A.
kiiowntometobe <y p___ T for Wells Fargo Bank, N.A., aiid to-be the petson
who signed and executed the’ foregomg instrument, and acknowledged to me that this instrument was
executed for the purposes and consideration théréin expressed

GIVEN UNDER MY HAN]) AND SEAL OF OFFICE on this QQ day of

l-, £

\‘“"””"i 7 Notary Pubhc State ofM Ho.’{rh (laroloha—
/" My-commission.expires: 42 ;o[

’1 UR C',
"Huﬁn\“’



Digital Lewisville, LLC

By: ,2 q/ =1 ﬁfjf

72,,/,/[ ’ZL"’ Date: /D-/%/]a:}
Name: PAFAL "R AL ' ' '

STATE.OF O\ \e. §

, §

COUNTY OF ~{\J Qe §
OWNER’S ACKNOWLEDGMENT

BEFORE ME, the undersigned, lef AL prya , on behalf of Digital Lewisville, LLC
known tome to be: Vice HeESOENT for Digital Lewisville, LLC, and to bethe person
who signed and executed the foregoing instrument, ahd acknowledged to me that this instrument 'was
executed for the purposes and consideratiori therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE onthis % |  dayof

Docosmver 20254
S0

taty<P ubhc, State of-‘F@eas Dlekoma

My commission expires: |{ ) Q&F 2624

. ANGELA SMITH
Motary Public; State of Oklahoma
Commission #12010053
b My ‘Commission Expires 10-22-2024

e




381 AGREEMENT AMONG DENTON COUNTY, WELLS FARGO
BANK, N.A., AND DIGITAL LEWISVILLE, LLC

STATE OF TEXAS
COUNTY OF DENTON

-~

This CHAPTER 381 AGREEMENT is entered into by and between Denton County, Texas, a political
subdivision of the State of Texas (“County”), Digital Lewisville, LLC, a Delaware limited liability
company (“Owner”), and Wells Fargo Bank, N.A., a national banking association (“Wells Fargo™). The
Owner and Wells Fargo shall be referred to herein collectively as the “Developers.” The County, Owner,

and Wells Fargo shall be referred to herein collectively as the “Parties.”
WITNESSETH:

WHEREAS, the County finds that the administration of a program to provide a grant of public
money to Wells Fargo in an amount hereinafter set forth, in return for certain construction alterations on
the real property described in metes and bounds in Exhibit A, attached hereto and made part hereof for
all purposes, that will directly serve the public purpose of promoting local economic developmen_t and
stimulating, encouraging, and developing business and commercial activity within the County,

hereinafter referred to as “Program”;

WHEREAS, the County has determined that the Program contains sufficient controls to ensure
that the above-mentioned public purposes are carried out in all transactions involving the use of public

funds and resources in the establishment and administration of the Program;
WHEREAS, Owner is the current owner of the PREMISES (as defined hereafter);

WHEREAS, it is anticipated that Owner will lease the PREMISES (as defined hereafter) to Wells
Fargo;

WHEREAS, it is anticipated that the Developers will complete the REAL PROPERTY
IMPROVEMENTS (as defined hereafter) and fulfill the other obligations contemplated by this

Agreement, including but not limited to those described in Section 2 and Section 3;



WHEREAS, Section 381.004 of the Local Government Code (the “Statute™) provides statutory
authority for establishing and adminiétering the said Program, including making loans and grants of
public money, and on December 20, 2022 the County adopted the Denton County Economic Incentive

Policy attached hereto as Exhibit B (the “Policy™); and

WHEREAS, the Parties desire to enter into this Agreement pursuant to the Statute, and the

County has determined that this Agreement satisfies the requirements of the Statute and the Policy.
NOW, THEREFORE, the parties do mutually agree as follows:

1. The property to be the subject of this Agreement shall be a tract of land no less than
approximately 16.5 acres and described by Exhibit A attached hereto and made a part
hereof and shall be hereinafter referred to as the “PREMISES.”

2. The Developers agree and covenant that they will diligently and faithfully, in a good
workmanlike manner, make, or cause to be made, REAL PROPERTY
IMPROVEMENTS to the PREMISES, consisting of all improvements constructed on
the PREMISES following execution of this Agreement, including office/data center
structures, whether one or more, in a total area of not less than 80,000 sq. feet,

hereinafter referred to as “REAL PROPERTY IMPROVEMENTS,” in accordance with

all applicable state and local laws and regulations or a valid waiver thereof. The REAL
PROPERTY IMPROVEMENTS together with all tangible personal property added to
the PREMISES shall be referred to as the “IMPROVEMENTS.” The Developers agree
that the REAL PROPERTY IMPROVEMENTS shall meet all qualifications required

for issuance of a certificate of occupancy by December 31, 2024 (the “Construction
Requirement™). Notwithstanding the foregoing, the Developers shall have such
additional time to complete the REAL PROPERTY IMPROVEMENTS as may be
required in the event of Force Majeure if the Developers are diligently and faithfully
pursuing completion of the REAL PROPERTY IMPROVEMENTS. “Force Majeure”
shall mean any act or event, whether foreseen or unforeseen, that prevents the
Developers from performing their obligations, or satisfying any conditions to their
obligations, under this Agreement and that is beyond the reasonable control of the
Developers, including, without limitation, acts of God or public enemy, war, riot,

terrorism, civil commotion, insurrection, governmental or de facto governmental action



including, but not limited to, government actions pertaining to the determination of flood
zones or FEMA actions (unless caused by acts or omissions of the Developers), fire,
explosion, flood, strike, pandemic, endemic, quarantine, or the inability to procure labor
or materials from normally available sources, or any action of the elements, including
without limitation, inappropriate temperature conditions, rainfall, or other interfering
precipitation or weather conditions. In further consideration, the Developers agree to
make, or cause to be made, a minimum investment, on or before December 31, 2024, in
the IMPROVEMENTS of not less than $470,050,000, including all related project and
development costs such as building structure, interior building finish, interior tenant
finish, landscaping, site work, professional fees and interest (the “Improvement
Requirement”).

The Developers further agree that during the Term of this Agreement following
fulfillment of the Construction Requirement and Improvement Requirement and
continuing thereafter until the end of the Term of this Agreement or earlier termination
of same, approximately fifty-seven (57) Full-Time Employees with a Weighted Average
Base Salary of at least $128,300.00 shall work at the Premises. “Full-Time Employee”
shall mean any individual employed on a full-time basis by either of the Developers, or
an independent contractor working on behalf of either of the Developers, whose assigned

work location is on the Premises. “Weighted Average Base Salary” shall mean the

average annual salary calculated by dividing the combined total annual salaries of the
fifty-seven (57) Full-Time Employees with the highest salaries (or the combined total
annual salaries of all Full-Time Employees if there are fewer than fifty-seven (57) Full-
Time Employees) by fifty-seven (57) (or by the total number of Full-Time Employees if
there are fewer than fifty-seven (57) Full-Time Employees); in each case, the annual
salary for each Full-Time Employee shall be based on that person’s gross income before
any deductions or exclusions.

The consequence of not meeting the Construction Requirement or Improvement
Requirement is that the Wells Fargo is not entitled to a grant under Section 8 hereof until
both of those requirements are met. Wells Fargo will be entitled to a grant under Section
8 hereof in the first full year after both the Improvement Requirement and Construction

Requirement are met. For illustration purposes only, if the Improvement Requirement is



met in 2024, but the Construction Requirement is not met until December 31, 2025, then
Wells Fargo will be entitled to grants pursuant to Section 8 hereof starting with tax year
2026 (i.e., the first full year after the requirements are met).

Wells Fargo must certify annually to the governing body of the County that it is in
compliance with each applicable term of this Agreement by submitting an Incentive
Evaluation Report (Exhibit C) no later than the first April 30" after every year Wells
Fargo claims a grant under Section 8 hereof to the County’s Economic Development
Department. To the extent required by applicable law, the Developers shall submit to the
Denton Central Appraisal District renditions of business personal property located at the
Premises that each owns, if any, by the deadline required by applicable law of each year
that Wells Fargo claims a grant under Section 8 hereof.

In the event the Developers breach Section 2 of this Agreement, the County shall give
the Developers written notice of such default, and if the Developers have not obtained a
valid waiver thereof from the County or commenced to cure such default within a sixty
(60) day period following Developeérs’ receipt of said notice and thereafter diligently
proceeded with efforts to cure same, this Agreement may be terminated by the County
by giving written notice thereof to the Developers at any time before such failure is
actually cured. Notices shall be in writing as provided below. The Developers shall not
be liable for any damages as a result of breaching this Agreement other than the
termination of this Agreement going forward, which termination shall be the County’s
sole remedy. For the avoidance of doubt, notwithstanding anything to the contrary in
this Agreement, a Resolution Event shall not be grounds upon which the County may
terminate this Agreement. A “Resolution Event” means the filing of and pursuit of an
insolvency related proceeding against Wells Fargo or Wells Fargo’s assets pursuant to
applicable law (e.g., the Dodd-Frank Wall Street Reform and Consumer Protection Act).
At any time and without County approval, Owner may transfer the PREMISES and its
rights and obligations under this Agreement to (i) an Affiliate of Owner, or (ii) Wells
Fargo or its Affiliate, and Wells Fargo or its Affiliate may transfer the PREMISES, and
all rights and obligations under this Agreement, to another Affiliate of Wells Fargo.
Owner and Wells Fargo (or its Affiliate) may transfer fhe PREMISES, and all rights and

obligations under this Agreement, to any person or entity that is not an Affiliate of Wells



Fargo with County approval, which shall not be unreasonably withheld or delayed so
long as the assignee agrees to be bound by all terms and conditions of this Agreement.
Notwithstanding anything to the contrary in this Section 5, in connection with a
Resolution Event, the County hereby consents to the assignment, delegation, or transfer
of any or all of Wells Fargo’s rights and obligations under this Agreement, in whole or
in part, to any entity that is or becomes (or, as of immediately prior to the Resolution
Event, was) an Affiliate of Wells Fargo or a successor to the whole or a part of Wells
Fargo’s business. The term “Affiliate” means any entity that controls, is controlled by,
or is under common control with Wells Fargo or Owner, as the case may be.
Notwithstanding any provision in this agreement to the contrary, under no
circumstances shall Owner (or any person or entity related thereto or affiliated therewith)
have any liability or obligation to the County as a result of, or in connection with, this
Agreement (including, without limitation, as a result of the failure to meet any of the
requirements set forth in Sections 2 and 3 of this Agreement, the failure to comply with
Section 5 of this Agreement, or any other provision of this Agreement, due to any
reason.)
It is understood and agreed between the parties that the Developers, in performing their
obligations hereunder, are acting independently, and the County assumes no
responsibility or liabilities in connection therewith to third parties; it is further
understood and agreed between the parties that the County, in performing its obligations
hereunder, is acting independently, and the Developers assume no responsibilities in
connection therewith to third parties.
The Developers further agree that the County, its agents and employees, shall have
reasonable rights of access to the PREMISES to inspect the IMPROVEMENTS in order
to ensure that the construction of the IMPROVEMENTS is in accordance with all
applicable agreements with the County, including this Agreement, and all applicable
state and local laws and regulations, as well as the continuing right, subject to
Developers’ reasonable security requirements and provisions of tenant leases.
Subject to the terms and conditions of this Agreement, County shall make grants to Wells
Fargo with respect to the IMPROVEMENTS referenced herein, which grants shall be in
amounts equal to sixty-five percent (65%) of the Denton County property taxes
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11.

assessed and paid upon the IMPROVEMENTS, commencing on January 1 of the first
full calendar year following fulfillment of the Construction Requirement and
Improvement Requirement, and applicable to the six (6) year period commencing on
such January 1 date. The County will pay each such grant to Wells Fargo not later than
forty-five (45) days after confirmation of i:)ayment of taxes (with interest for late
payments at the average interest rate earned by the County with respect to its invested
funds at the time of such payment). In no case will the County make a grant to Wells
Fargo calculated with respect to taxes owed for a tax year prior to all County property
taxes with respect to the PREMISES and IMPROVEMENTS being paid in full for that
tax year, provided that the Developers retain the right to timely and properly protest and
contest any such taxes.

The total Grant amount shall not exceed $3,987,987.40 during the Term of this
Agreement

The County represents and warrants that the PREMISES do not include any property
that is owned by a member of the Denton County Commissioners Court having
responsibility for the approval of this Agreement.

Notices required to be given to any party to this Agreement shall be given personally or
by certified mail, return receipt requested, postage prepaid, addressed to the party at its
address as set forth below. A notice shall be deemed delivered on the earlier of the date
of delivery or the date the notice is available for pickup, all as evidenced by the records
of the delivering person or entity. If the party to which notice is given rejects or
otherwise refuses to accept the notice (e.g., if the party does not pick up the notice
timely), or if the notice cannot be delivered because of a change in address for which no
notice was given, the notice shall be deemed delivered upon the rejection, refusal, or
inability to deliver the notice, which shall be deemed to be the date of rejection, refusal,
inability to deliver, or availability for pickup, all as evidenced by the records of the
delivering person or entity. If any notice is received after 5:00 p.m. on a business day,
or on a day that is not a business day, then the notice is deemed received on the next

business day.



12.

13.

14.

15.

For County by notice to:

Denton County Judge
1 Courthouse Drive
Denton, Texas 76208

For Wells Fargo by notice to:

Wells Fargo CPG

Attn: Property Admin (BE #112103)
MAC D1116-L10

1525 West W.T. Harris Blvd.
Charlotte, NC 28262

For Owner by notice to:

Digital Lewisville, LLC

2323 Bryan Street, Suite 1800
Dallas, TX 75201

Attn: Portfolio Manager

Any party may change the address to which notices are to be sent by giving the other
Parties written notice in the manner provided in this paragraph.

This Agreement may be executed in multiple counterparts, each of which shall constitute
an original, but all of which in the aggregate shall constitute one agreement.

If any provision contained in this Agreement is held to be invalid, illegal, or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not
affect any other provision hereof. In lieu of each invalid illegal or unenforceable
provision there shall be added a new‘provision by agreement of the Parties as similar in
terms to such invalid, illegal or unenforceable provision as may be possible and yet be
valid, legal and enforceable.

Whenever the context requires, all words herein shall be deemed to include the male,
female, and neuter gender, and singular words shall include the plural, and vice versa.
The County shall from time to time within fifteen (15) days following written request
from either of the Developers, deliver to the Developers an estoppel certificate stating
(i) that this Agreement is in full force and effect, (ii) that there is no default on the part

of the Developers under this Agreement, or any occurrence which after notice and the
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passage of time would constitute a default, or if a default or any such occurrence exists,
the nature thereof, and (iii) such other factual matters pertaining to this Agreement as
may be reasonably requested by either of the Developers.

This Agreement constitutes the entire understanding and agreement of the Parties as to
the matters set forth in this Agreement. No alternation of or amendment to this
Agreement shall be effective unless given in writing and signed by the party or parties
sought to be charged or bound by the alteration or amendment.

The County represents and warrants that this Agreement has been authorized by action
of the Denton County Commissioners Court and that the County Judge is duly authorized
to execute this Agreement on behalf of the County.

This Agreement is entered into by the Parties consistent with the Policy.

Venue for any litigation arising from this Agreement shall lie in Denton County, Texas.
This Agreement shall be effective on the date that this Agreement is executed by the
Parties, and the term of this Agreement shall continue until, and include, the date by
which the County is required to make the final grant payment under section 8 of this
Agreement; provided, however, this Agreement may terminate earlier in accordance
with the provisions of this Agreement (the “Term”).

Notwithstanding anything else to the contrary in this Agreement, if the performance of
any obligations or requirements under this Agreement is delayed by reason of Force
Majeure, the Developers shall be excused from doing or performing the same during
such period of delay, so that the time period applicable to such obligation or requirement
shall be extended for a period of time equal to the period the Developers were delayed.
The Term and any other applicable periods shall be extended, if necessary, to provide

Wells Fargo the full amount of grants contemplated by this Agreement.

EXECUTED as of the last date indicated below:

[SIGNATURES IMMEDIATELY FOLLOW ON NEXT THREE (3) PAGES]



Denton County Judge

Date: January 17, 2023

_ “\\““““”H/t,
ATTEST: NS St

By: ! ' j .
Denton County
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STATE OF TEXAS §
§
COUNTY OF DENTON §

COUNTY JUDGE’S ACKNOWLEDGMENT

BEFORE ME, the undersigned authority, a Notary Public in and for the State of Texas, on this
day personally appeared Andy Eads, County Judge for Denton County, Texas, a political subdivision of
the State of Texas, known to me to be the person whose name is subscribed to the foregoing instrument
and acknowledged to me that the same was the act of the said Denton County, Texas, a political
subdivision of the State of Texas, that she was duly authorized to perform the same by appropriate
resolution of the Denton County Commissioners Court, and that she executed the same as the act of said
County for the purpose and consideration therein expressed and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAX
Ammmmr ,2023. '

OF OFFICE on

his \ V™M day of

CHERYL KNIGHT
Notary Public-State of Texas
Notary 1D #1209232-6
Commission Exp. SEPT. 05,2024 §.
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COUNTY OF

WELLS FARGO’S ACKNOWLEDGMENT

BEFORE ME, the undetsigned, J\ s Sev elayioleg, on behalf of Wells Fargo Bank, N.A.
kfiown to. me to-be <yt p _ for Wells Fargo Bank, N.A., afid to be the person
who signed and exécuted the' foregoing mstrument and acknowledged to me that this instrument was
executed forthe purposes and consideration thetein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this _ QQ day of’
B, iy 2925 Q.:‘::Z-

- o Lo

'/ i Notary Pubhc, State of Femess Nw{rh laoting

URG O o
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Digital Lewisville, LLC

By: »‘2 a-,// 2! Z‘JL

r///{ QL"’ Date: D-/g/ / 22>
Name 'PfrFN— "R Ak ' ‘ -
s VICE VRESINENT ofF PopTreo Mémr

STATE OF O\ e,

A Sy N

COUNTY OF “T\ YQp_

OWNER’S ACKNOWLEDGMENT

BEFORE ME, the undersigned, foafAc 1284, onbehalf of Digital Lewigville, LLC
knownto meto be Vice RESIOENT for Digital Lewisville, LLC, and to be the person
who signed and executed the foregoing instrument, and acknowledged to me that this instrument was
executed for the purposes and consideratiori therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this 5 . __dayof
g WCOMa s 20237 fs

o) A QRR/ »

‘Notary~Public, State of Fexas Ol hicmia

My commission expires: IO { Q. 2524

) ANGELA SMITH
Wotary Public, State of Oklahoma

Commission # 12010083
My Commnss:on Expires 10-22-202




381 AGREEMENT AMONG DENTON COUNTY, WELLS FARGO
BANK, N.A., AND DIGITAL LEWISVILLE, LL.C

STATE OF TEXAS
COUNTY OF DENTON

This CHAPTER 381 AGREEMENT is entered into by and between Denton County, Texas, a political
subdivision of the State of Texas (“County”), Digital Lewisville, LLC, a Delaware limited liability
company (“Owner”), and Wells Fargo Bank, N.A., a national banking association (“Wells Fargo™). The
Owner and Wells Fargo shall be referred to herein collectively as the “Developers.” The County, Owner,

and Wells Fargo shall be referred to herein collectively as the “Parties.”
WITNESSETH:

WHEREAS, the County finds that the administration of a program to provide a grant of public
money to Wells Fargo in an amount hereinafter set forth, in return for certain construction alterations on
the real property described in metes and bounds in Exhibit A, attached hereto and made part hereof for
all purposes, that will directly serve the public purpose of promoting local economic development and
stimulating, encouraging, and developing business and commercial activity within the County,

hereinafter referred to as “Program”;

WHEREAS, the County has determined that the Program contains sufficient controls to ensure
that the above-mentioned public purposes are carried out in all transactions involving the use of public

funds and resources in the establishment and administration of the Program;
WHEREAS, Owner is the current owner of the PREMISES (as defined hereafter);

WHEREAS, it is anticipated that Owner will lease the PREMISES (as defined hereafter) to Wells
Fargo;

WHEREAS, it is anticipated that the Developers will complete the REAL PROPERTY
IMPROVEMENTS (as defined hereafter) and fulfill the other obligations contemplated by this

Agreement, including but not limited to those described in Section 2 and Section 3;
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WHEREAS, Section 381.004 of the Local Government Code (the “Statute”) provides statutory
authority for establishing and administering the said Program, including making loans and grants of
public money, and on December 20, 2022 the County adopted the Denton County Economic Incentive

Policy attached hereto as Exhibit B (the “Policy™); and

WHEREAS, the Parties desire to enter into this Agreement pursuant to the Statute, and the

County has determined that this Agreement satisfies the requirements of the Statute and the Policy.
NOW, THEREFORE, the parties do mutually agree as follows:

1. The property to be the subject of this Agreement shall be a tract of land no less than
approximately 16.5 acres and described by Exhibit A attached hereto and made a part
hereof and shall be hereinafter referred to as the “PREMISES.”

2. The Developers agree and covenant that they will diligently and faithfully, in a good
workmanlike manner, make, or cause to be made, REAL PROPERTY
IMPROVEMENTS to the PREMISES, consisting of all improvements constructed on
the PREMISES following execution of this Agreement, including office/data center
structures, whether one or more, in a total area of not less than 80,000 sq. feet,
hereinafter referred to as “REAL PROPERTY IMPROVEMENTS,” in accordance with

all applicable state and local laws and regulations or a valid waiver thereof. The REAL
PROPERTY IMPROVEMENTS together with all tangible personal property added to
the PREMISES shall be referred to as the “IMPROVEMENTS.” The Developers agree
that the REAL PROPERTY IMPROVEMENTS shall meet all qualifications required

for issuance of a certificate of occupancy by December 31, 2024 (the “Construction
Requirement”). Notwithstanding the foregoing, the Developers shall have such
additional time to complete the REAL PROPERTY IMPROVEMENTS as may be
required in the event of Force Majeure if the Developers are diligently and faithfully
pursuing completion of the REAL PROPERTY IMPROVEMENTS. “Force Majeure”
shall mean any act or event, whether foreseen or unforeseen, that prevents the
Developers from performing their obligations, or satisfying any conditions to their
obligations, under this Agreement and that is beyond the reasonable control of the
Developers, including, without limitation, acts of God or public enemy, war, riot,

terrorism, civil commotion, insurrection, governmental or de facto governmental action
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including, but not limited to, government actions pertaining to the determination of flood
zones or FEMA actions (unless caused by acts or omissions of the Developers), fire,
explosion, flood, strike, pandemic, endemic, quarantine, or the inability to procure labor
or materials from normally available sources, or any action of the elements, including
without limitation, inappropriate temperature conditions, rainfall, or other interfering
precipitation or weather conditions. In further consideration, the Developers agree to
make, or cause to be made, a minimum investment, on or before December 31, 2024, in
the IMPROVEMENTS of not less than $470,050,000, including all related project and
development costs such as building structure, interior building finish, interior tenant
finish, landscaping, site work, professional fees and interest (the “Improvement
Requirement”).

The Developers further agree that during the Term of this Agreement following
fulfillment of the Construction Requirement and Improvement Requirement and
continuing thereafter until the end of the Term of this Agreement or earlier termination
of same, approximately fifty-seven (57) Full-Time Employees with a Weighted Average
Base Salary of at least $128,300.00 shall work at the Premises. “Full-Time Employee”

shall mean any individual employed on a full-time basis by either of the Developers, or
an independent contractor working on behalf of either of the Developers, whose assigned

work location is on the Premises. “Weighted Average Base Salary” shall mean the

average annual salary calculated by dividing the combined total annual salaries of the
fifty-seven (57) Full-Time Employees with the highest salaries (or the combined total
annual salaries of all Full-Time Employees if there are fewer than fifty-seven (57) Full-
Time Employees) by fifty-seven (57) (or by the total number of Full-Time Employees if
there are fewer than fifty-seven (57) Full-Time Employees); in each case, the annual
salary for each Full-Time Employee shall be based on that person’s gross income before
any deductions or exclusions.

The consequence of not meeting the Construction Requirement or Improvement
Requirement is that the Wells Fargo is not entitled to a grant under Section 8 hereof until
both of those requirements are met. Wells Fargo will be entitled to a grant under Section
8 hereof in the first full year after both the Improvement Requirement and Construction

Requirement are met. For illustration purposes only, if the Improvement Requirement is
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met in 2024, but the Construction Requirement is not met until December 31, 2025, then
Wells Fargo will be entitled to grants pursuant to Section 8 hereof starting with tax year
2026 (i.e., the first full year after the requirements are met).

Wells Fargo must certify annually to the governing body of the County that it is in
compliance with each applicable term of this Agreement by submitting an Incentive
Evaluation Report (Exhibit C) no later than the first April 30" after every year Wells
Fargo claims a grant under Section 8 hereof to the County’s Economic Development
Department. To the extent required by applicable law, the Developers shall submit to the
Denton Central Appraisal District renditions of business personal property located at the
Premises that each owns, if any, by the deadline required by applicable law of each year
that Wells Fargo claims a grant under Section 8 hereof.

In the event the Developers breach Section 2 of this Agreement, the County shall give
the Developers written notice of such default, and if the Developers have not obtained a
valid waiver thereof from the County or commenced to cure such default within a sixty
(60) day period following Developers’ receipt of said notice and thereafter diligently
proceeded with efforts to cure same, this Agreement may be terminated by the County
by giving written notice thereof to the Developers at any time before such failure is
actually cured. Notices shall be in writing as provided below. The Developers shall not
be liable for any damages as a result of breaching this Agreement other than the
termination of this Agreement going forward, which termination shall be the County’s
sole remedy. For the avoidance of doubt, notwithstanding anything to the contrary in
this Agreement, a Resolution Event shall not be grounds upon which the County may
terminate this Agreement. A “Resolution Event” means the filing of and pursuit of an
insolvency related proceeding against Wells Fargo or Wells Fargo’s assets pursuant to
applicable law (e.g., the Dodd-Frank Wall Street Reform and Consumer Protection Act).
At any time and without County approval, Owner may transfer the PREMISES and its
rights and obligations under this Agreement to (i) an Affiliate of Owner, or (ii) Wells
Fargo or its Affiliate, and Wells Fargo or its Affiliate may transfer the PREMISES, and
all rights and obligations under this Agreement, to another Affiliate of Wells Fargo.
Owner and Wells Fargo (or its Affiliate) may transfer the PREMISES, and all rights and

obligations under this Agreement, to any person or entity that is not an Affiliate of Wells
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Fargo with County approval, which shall not be unreasonably withheld or delayed so
long as the assignee agrees to be bound by all terms and conditions of this Agreement.
Notwithstanding anything to the contrary in this Section 5, in connection with a
Resolution Event, the County hereby consents to the assignment, delegation, or transfer
of any or all of Wells Fargo’s rights and obligations under this Agreement, in whole or
in part, to any entity that is or becomes (or, as of immediately prior to the Resolution
Event, was) an Affiliate of Wells Fargo or a successor to the whole or a part of Wells
Fargo’s business. The term “Affiliate” means any entity that controls, is controlled by,
or is under common control with Wells Fargo or Owner, as the case may be.
Notwithstanding any provision in this agreement to the contrary, under no
circumstances shall Owner (or any person or entity related thereto or affiliated therewith)
have any liability or obligation to the County as a result of, or in connection with, this
Agreement (including, without limitation, as a result of the failure to meet any of the
requirements set forth in Sections 2 and 3 of this Agreement, the failure to comply with
Section 5 of this Agreement, or any other provision of this Agreement, due to any
reason.)
It is understood and agreed between the parties that the Developers, in performing their
obligations hereunder, are acting independently, and the County assumes no
responsibility or liabilities in connection therewith to third parties; it is further
understood and agreed between the parties that the County, in performing its obligations
hereunder, is acting independently, and the Developers assume no responsibilities in
connection therewith to third parties.
The Developers further agree that the County, its agents and employees, shall have
reasonable rights of access to the PREMISES to inspect the IMPROVEMENTS in order
to ensure that the construction of the IMPROVEMENTS is in accordance with all
applicable agreements with the County, including this Agreement, and all applicable
state and local laws and regulations, as well as the continuing right, subject to
Developers’ reasonable security requirements and provisions of tenant leases.
Subject to the terms and conditions of this Agreement, County shall make grants to Wells
Fargo with respect to the IMPROVEMENTS referenced herein, which grants shall be in
amounts equal to sixty-five percent (65%) of the Denton County property taxes
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10.

11.

assessed and paid upon the IMPROVEMENTS, commencing on January 1 of the first
full calendar year following fulfillment of the Construction Requirement and
Improvement Requirement, and applicable to the six (6) year period commencing on
such January 1 date. The County will pay each such grant to Wells Fargo not later than
forty-five (45) days after confirmation of payment of taxes (with interest for late
payments at the average interest rate earned by the County with respect to its invested
funds at the time of such payment). In no case will the County make a grant to Wells
Fargo calculated with respect to taxes owed for a tax year prior to all County property
taxes with respect to the PREMISES and IMPROVEMENTS being paid in full for that
tax year, provided that the Developers retain the right to timely and properly protest and
contest any such taxes.

The total Grant amount shall not exceed $3,987,987.40 during the Term of this
Agreement

The County represents and warrants that the PREMISES do not include any property
that is owned by a member of the Denton County Commissioners Court having
responsibility for the approval of this Agreement.

Notices required to be given to any party to this Agreement shall be given personally or
by certified mail, return receipt requested, postage prepaid, addressed to the party at its
address as set forth below. A notice shall be deemed delivered on the earlier of the date
of delivery or the date the notice is available for pickup, all as evidenced by the records
of the delivering person or entity. If the party to which notice is given rejects or
otherwise refuses to accept the notice (e.g., if the party does not pick up the notice
timely), or if the notice cannot be delivered because of a change in address for which no
notice was given, the notice shall be deemed delivered upon the rejection, refusal, or
inability to deliver the notice, which shall be deemed to be the date of rejection, refusal,
inability to deliver, or availability for pickup, all as evidenced by the records of the
delivering person or entity. If any notice is received after 5:00 p.m. on a business day,
or on a day that is not a business day, then the notice is deemed received on the next

business day.
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12.

13.

14.

15.

For County by notice to:

Denton County Judge
1 Courthouse Drive
Denton, Texas 76208

For Wells Fargo by notice to:

Wells Fargo CPG

Attn: Property Admin (BE #112103)
MAC D1116-L.10

1525 West W.T. Harris Blvd.
Charlotte, NC 28262

For Owner by notice to:

Digital Lewisville, LLC

2323 Bryan Street, Suite 1800
Dallas, TX 75201

Attn: Portfolio Manager

Any party may change the address to which notices are to be sent by giving the other
Parties written notice in the manner provided in this paragraph.

This Agreement may be executed in multiple counterparts, each of which shall constitute
an original, but all of which in the aggregate shall constitute one agreement.

If any provision contained in this Agreement is held to be invalid, illegal, or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not
affect any other provision hereof. In lieu of each invalid illegal or unenforceable
provision there shall be added a new provision by agreement of the Parties as similar in
terms to such invalid, illegal or unenforceable provision as may be possible and yet be
valid, legal and enforceable.

Whenever the context requires, all words herein shall be deemed to include the male,
female, and neuter gender, and singular words shall include the plural, and vice versa.
The County shall from time to time within fifteen (15) days following written request
from either of the Developers, deliver to the Developers an estoppel certificate stating
(i) that this Agreement is in full force and effect, (ii) that there is no default on the part

of the Developers under this Agreement, or any occurrence which after notice and the
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16.

17.
18.
19.

20.

passage of time would constitute a default, or if a default or any such occurrence exists,
the nature thereof, and (iii) such other factual matters pertaining to this Agreement as
may be reasonably requested by either of the Developers.

This Agreement constitutes the entire understanding and agreement of the Parties as to
the matters set forth in this Agreement. No alternation of or amendment to this
Agreement shall be effective unless given in writing and signed by the party or parties
sought to be charged or bound by the alteration or amendment.

The County represents and warrants that this Agreement has been authorized by action
of'the Denton County Commissioners Court and that the County Judge is duly authorized
to execute this Agreement on behalf of the County.

This Agreement is entered into by the Parties consistent with the Policy.

Venue for any litigation arising from this Agreement shall lie in Denton County, Texas.
This Agreement shall be effective on the date that this Agreement is executed by the
Parties, and the term of this Agreement shall continue until, and include, the date by
which the County is required to make the final grant payment under section 8 of this
Agreement; provided, however, this Agreement may terminate earlier in accordance
with the provisions of this Agreement (the “Term”).

Notwithstanding anything else to the contrary in this Agreement, if the performance of
any obligations or requirements under this Agreement is delayed by reason of Force
Majeure, the Developers shall be excused from doing or performing the same during
such period of delay, so that the time period applicable to such obligation or requirement
shall be extended for a period of time equal to the period the Developers were delayed.
The Term and any other applicable periods shall be extended, if necessary, to provide

Wells Fargo the full amount of grants contemplated by this Agreement.

EXECUTED as of the last date indicated below:

[SIGNATURES IMMEDIATELY FOLLOW ON NEXT THREE (3) PAGES]
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Date: January 17, 2023

1041y

awiiliing,,

ORE ATy,

e E@E-iﬂ;,{g %,
.

00

ATTEST: G
By: % . WRE
Em 3 D E
Denton Countyy \ y &35
7 5
& Dty |'|$|&\\\v:‘“\\\
STATE OF TEXAS §
§
COUNTY OF DENTON §

COUNTY JUDGE’S ACKNOWLEDGMENT

BEFORE ME, the undersigned authority, a Notary Public in and for the State of Texas, on this
day personally appeared Andy Eads, County Judge for Denton County, Texas, a political subdivision of
the State of Texas, known to me to be the person whose name is subscribed to the foregoing instrument
and acknowledged to me that the same was the act of the said Denton County, Texas, a political
subdivision of the State of Texas, that she was duly authorized to perform the same by appropriate
resolution of the Denton County Commissioners Court, and that she executed the same as the act of said

ounty for the purpose and consideration therein expressed and in the capacity therein stated.

CHERYL KNIGHT
Notary Public-State of Texas
») Notary ID #1209232-6

Commission Exp, 'SEPT.}E 2024
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Wells Fargo Bank, 4.
ﬂBy:\ John Saclerids  pae_ \z-20-T2-
Name: ‘

Tts: NP

clelen vy §

COUNTY OF _ {4

‘WELLS FARGO’S ACKNOWLEDGMENT

BEFORE ME, the undersigiad, Jo\a Sexelazioles, onbehalfof Wells Fargo Bank, N.A.
kiiown.to me to-be | §y e . for Wells Fargo Bank, N.A., and to be the person
who signed and sxecnted the' foregoing instrument, and acknowledged to'me that this instrament was
executed for the: purposes and consideratioit thetein expressed.

Dest  day of

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this
e

,
Notary Pubhc State of-ﬁus Horgh Caroline-
My commissionexpires: 92 /2 ;

U LT 0 )
Ha, uﬁﬁm\‘
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Digital Lewisville, LLC

42#//4/ /2

By: /,,//,_/{ /QL" Date; /> /2/ / 2 >
Name: RaFpL RAKk '
Itss_ VICE PRESICENT ofF PoprTretio Mg

STATEOF _O\¢\e. §

, §

COUNTY OF ~T1\ § Qo §
OWNER’S ACKNOWLEDGMENT

BEFORE ME, the uridersigned, Mff' AL Pﬂt , on behalf of Digital Lewisville, LLC
knownfometobe Vice eEsSweEns . for Digital Lewisville, LLC, and to be the person
who signed and executed the foregoing instrument, and acknowledged to me that this instrument was
executed for the purposes and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE onthis 3 | dayof

OOy er 209545
A‘(\Ong ng/u J/\

QO
Notary-Public, State of Fexas Oticlicma.

My commiission expires: | L Q. 2p24

ANGELA SMITH
Notary Public, State of Oklahoma
Commission # 12010053
. ‘My Commission Expires 10- ~22-2024
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EXHIBITS

“A” — Land Description

“B” — Site Plan and Elevations A

“C” — Completed Denton County Application for Tax Abatement/Reinvestment Zone
“D” — Denton County Economic Incentive Policy (2022)

“E” — Denton County Annual Economic Incentive Evaluation Report

“F” — Public Posting Notice

“G” — Economic Development Agreement between Lewisville, Texas and Wells Fargo Bank, N.A
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Exhibit A:
Land Description
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KNOWN ALL MEN BY THESE PRESENTS:

WHEREAS, Digitd Lowiswille, LLC, fs the owrer of a 173797 acre sract ot land sttuated. I the B, Hunter Survey,
Abstrust Mo. 552, The P. Hdrtwoksdh Sutvey, Abstrdet Mo. 504, The R Thanpuot: Sdtvey, Abstidet No, 1274 oid The
B. Smith Survey, éhsiract No. 1575, Denton County, Texos; said tfact being ol of Lot 1RM, Bleck A, Texos Ingtruthents
Addition, on additior, ta the City of Lewisvile n:cording to the plat recorded in Inotrumert No, Z012-26 of the Plat
Rezards. of Dertop County, Toxas; said tract ddse heing all of that sract of Imd deacribed ip Specid Wararty Deed
Digltal Lowisville, LLC reccrded b Instrument No. 2012-17949 of the Gffizial Fubllc Reserds of Dontor County, Texas;

-sald 123.797 acre tract being more particularly descrbed as tollows:

BEGINNIKG, ot o TxDOT bross monumsent fcund ot the intersectior of the northwest right—of—way line of State
Highway No. 12! (o vorioble width richt—a®~way) and the scuth right=of-may line o Rdund Grove Rood {FM Highway
No, 3049) (o wariskle width right—ot~way); said point beirg the most casterly nertheast comner of sald Lot 1R4;

THEMCE, In a southwestetly directleh, dlong the sdld northwest Une of State Highway No 121 dnd the southeast line of
said Lot IRA, the following siateen {156) callz:

South 04 deqreas, 05 minutes, 23 sccords, East, a distance of 5524 fect to @ 1/2—inch iren rod aith
PACHECO KOCH for an anqgle poirt:

Soath ©3 degreer, 39 Rhites, 99 zacordy, Eust, g distahce ot 20135 teet to u TXDOT brds: mukdingnt todtd
for an angle point;

South 04 degrees, €9 minutes, 27 .sccopds, West, a distance of 520.08 feor o @ 1/2-inch frep rod with
PACHECO KCCH® cap set for the bagifning of a tangent curve to the righti frum said paint a TDOT brass
monument feund bedrs South U6 degrees, 15 mindtes Weset, o distaree ot 119 teat;

Alang soid curve ta the sight, koving a central angle at 43 degrees, 45 minutas, 54 e2cords, o radiss cf 521.93
feez, 0. chord bearing and distonce of South 75 dagrees, 02 minut 24 =zeconds, Wast, 369,08 feet; ar arc
distanze of 33867 %ot to a 1/2=irch Fon rod with PACHESQ KICH cap eot ot the cnd of sold curver from
sald point o T«DOT brass morument fourd bewrs North 25 degress. 45 mmutes East, a distance of 17.2 feet;

South A7 dugrs=éy, 55 rtirates, 2! eecondy, West, o dittance af 453.61 feet to o THDOT brosz morument fourd
f=r ar argle psink:

South 35 dogrees, 45 minutes, 3% seconds, West. a distance of 1,073.8t fest to a 1/2—inch irop red with
HACHECD KDCH cap set tor an angle peint: .

Sauth 57 degr@oy, GF minutes, 25 szeconds, West, o distance of 472.79 fext to a concreta menurnent found for
the begining ot a nen—tanoent curve to the lef:

Alonqg sald curve to the lofs. havihg a ceptral argle of G2 degress. z0 minutes, 41 secends, a radius of 5779.58
teet, o chord beaiing mid distance of South 56 degrees, 12 mirutes, 52 seconds, West, 23%:6D teet. or arc
digtisree of 235.52 fert to o 1/2—lkch tob fed with PACHEZO KCCH®cup seT it the ehd of s0ld cdtve;

North 60 degroas, S4  minstes, 39 soconds, Wost, o distance 2f 82.00 Yoot to a 1/Z2=inch Ircn red aith
PACHECO KOCH zap set for @ angle peint;

Notth €5 degrees, 1% mhJtes, 45 secends, Weat, g digtence of Z6.00 teel to a 1/2-inch lieh Fod with PACHESD
KOCH"cap set far mn angle peint:

Soath 27 dagrees, 15 minutes, 35 scconds, West. a distance of 17050 fret to & 3/2—inch Ton rod with
PACHECO KOCH®cdp set beqinning of a nen—tangent cunve to the lefti from sald pelrs 4 cencrste menumert
found bedrs Korth 31 dogrees, 19 minutes East, a distanee of 40 feet,

Aleng soid curve fo the leit, having 2 cenwal angle of G2 degrees, O3 mirutex, 35 seconds, o radius of 5,794.58
feat, o chard beating and distanea of South 51 degrees, 53 minutes, 03 seconds, West, 208.41 faet, ap arc
distance of 208.42 inet to g 1/2~inch iror rod with PACHESO KACHcap ser at the ond of said curve:

Sodth 35 degress, OB Imbhates, 26 secehds, E4s% a distance of 15,00 feet to a 1/2=Inck lich rod with PACHECD
KOCH zap uet far carner;

Spyth 0 dagreen, 21 mipates, 04 secords, West, q distarce of 0143 fect to a 1/2-inck iror red aith
PACHECD KOCH cap set for cemar;

South 67 degtees, 47 tuihdtes, 46 secchds, West, o distuhce of 10210 feet to o 1/2=theh Yoh tod with
‘PACHECO KDCH® cap get for thée begiming cf a non—tangent curve to the lef: fom. caid peint o cancrate
manument found heors North 47 degrees, 37 minutes Eost, o dimtanse of 313 foey;

Along sald curve to the loiz, havhg g central anqle of C2 deqress, 35 mirutes, €8 socends, a radiue of 5,704,858
teat, a chord beatlng and distances ot Scuth 47 degrees, 38 minutes, 20 esconds, West, 281.47 feet, ab arc
disthice of 261.49 fext To g 1/2=hch Ioh tod with TACHECO KOCH’cdp set far cothier; sdid polnt belhg the
aazt end af right=ct=way comer clip ai tha intersection of ke said northwest line p? State Highway Ne. 121 ard
tha rortheant righe=af~way lina of Edmands Lare {a wariable width right—of—way):

THENCE, Souath 85 degreos, 28 mirates, 10 secondes, West, along smid coiner clip, a distapce cf 39 20 feot to a 4°
eut I cehicrete Tourd for the mest eid of 2did cother clip.

THENCE, North 59 degreez, 23 minutes, 38 seconds, West, dleng the caid noribeast lire of Edmonds Lone and the
sowthwant line of sgid Lot 1RA, o diséaica of 46.668 feet to P—K*nail found ip aspkalt feund the begirring of a
tangert curve to the right:

THENCE, I g rolthwestally diféctich dong the sald nerthedst Ine of Edmonds Labe dnd tha edid scuthwest Ine of Lot
IRA and uaid vurve to the sicht, having o centrd ungle of 11 degre=s, 12 mutes, 52 seconds, a radius of 1,339.CC
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fee?, o cherd bearng and distance of North 53 degrees, 51 minutes, 13 zecands, West, 261.66 %éet, am arc distance
of 762.08 frot ta q 1/2-ireh iren rod found qf the end of sald curve; =maid peint bring she south corper of Lot 1,
Black A, Edmonds 121 Industrid Addition, a0 addtticn to the City of Lesissille acsordicg to -the plat recorded In
Instrument No. 2020~237 o* eaid Plat Recards:

THENCE, North D degrees, t8 rminutes, 51 sdcends, East, departing the woid neortheast line cf Edmonds Lane ord
aleng the wes® line of said Lot 1RA and the zast fine of zaid Lst 1, o distarce of 1.086.11 feet to a 1/2—inch ron
rod with 4701%cap found far cemer;

THENCE, Nerth BD degrees, 48 mingtsw, 03 secends, West, along the nerth lne of sald Lot 1, a dissnce of 212,95
feed tc @ 1 /2-inch frcn rod with 470!°cap found %or an angle peint;

THENCE, Korth 88 degrean, 53 minutos, 05 sncords, West, continuing nlorg the rertk line of Lot 1, a distance of
237.44 feet to a 1/2=ich irop rod fcund for somer in the gast right—cf~way lire of saild Edmords Lano; said poir:
being the begihning of a non—tangent curve to the right;

THENTE, in o rortherly direction, dleng the soid east line of Edmzndy Lane and the west fice of said Lz lﬁﬁ, the
tollowing nine (9} callm

aleng sald. cyrve to the right, havirg a central angle of €9 deqreas, 02 rirdtes, 26 seconds. a radids of 237.52
teet, a chord beaiing ond distance ot Merth O7 degrees, ZU mirutes, 54 seccnds, East. S7.24 fest, an arc
;lls:z.hce ot 37.48 feet to d !/Z=Ihch Itoh tod with TACHECC KGCH cdp set tot the begithing of o tewiue cutee
a the left; )

Aleng said curve to the left, having a contrd. angle of 12 degrees, J4 minutes, 46 scconds, a radius of 262 <3
feat, a chord bsarng and distance ot North €5 degrees, 34 minutes. 44 seconds, Eqst, 'S2.5¢ fest, an arc
distance of E1.63 feat to a 3 /2—inth Iren rod with TACHECO KOCH®cip set at the end of suld cutve;

North €D degrees, 42 minutes, 38 gercnds, Weds, o distonce of 144.80 feat ta o {/2—inch ¥on rod with
“PACHECO KOCH"cap set for an angle paint;

North &% degress. 42 mhutes, 37 seronds, West, g distance ot 16.97 fee: toc g 1/Z-inck Iteh rod with PACHECY
KOCH cdp set for i dhgle palht; .

Narth €0 degsrees, 42 minutes, 37 sczonds, Woet, a diztanzae of 1.471.54 feet ta a 1/7=inch iFor red with 7087
anp feurd for the begicnicg of g tangent surve to the righs

Aleng sold culve to the nght, having a cenral angle ot 12 degraes, &b rirates, 32 seconds, o radius of 232.29
teel, d cliold bedilig duhd distdbice of Netth 0D degtesy, 35 mihules, GO uecchdy, Eds, 5205 fest, dh dic
distmize of 57.15 feat to o {/7~inch ircn rod found for the beginning of 9 reverse cunve to the leisn

Aleng said curve to the left, having a contrd anglo of 12 dogrees, 38 miputes, 42 sccords, a radius of 262.50
feet, o chord. bewng and distniy of Noith U5 degrees, 3% mingtes, 42 secends, East, 57.5% teet, an are
distihice 0f 57.63 Test 0 4 Y /2=hch ltoh tod foukd g% the ehd of sald cdive;

Narth 0D degrees, 42 minutex, 37 secands, Wess, o distance of 157.49 feet ta 9 1/2=inch ¥on red with
PACHECO KOCH cap set tor an angle paint:

North 44 degreed, 32 minutes, 28 secands, West, g disturce ot 2.B7 teet te o 1/2-Itch lioh rod with “4701%cyp
found for dhe movt northerly porthwest coner ot gaid Lot 1RA; said point baing the southweest comner of Lot 4R1,
Block A, Texaz Irctrumeris Additizn, an odditior ta the Gity of Lewiseille accarding ta the plot recorded in
InaTument No, 2012-248 of £9id Plat Recrrds:

GANER'S CERTIFICATE CONTINVED

THENCE, th dn edstetly ditectich, depditing the sdid eust lihe of Ediolde Ldhe ukd distig the wdid hiotthe lhe of Lot
tRA and ¢he scuth line of sold Slack A ot aid Texos Inctrurnents Additicn, rezerded in Instrumert No. 2€12-249 of
soid Flat Records, the follawing five (5) calls:

North 89 deqrees, 06 mibutes, 46 ceconds, East, a total distarce of 57101 feeT ta a V/2=-nch vor rod with
470 "cap fuund for the beghnhg of o tangent curve to the left;

Aleng sdid curve to the left, having o cen'ral ongle of 14 degrees, DB mirates, 16 seccnds, a rodivx of 470.CC
fees, a cherd bizarieg and distance of North 82 degreen, i s, 37 seconds, Eost, 115.60 feet, an are
diszanco of 11597 fect 75 a 1/2-nch iror fod with PACHECO KOCH'cap set at the end of said curee:

Noith 74 deglery, &8 mlhwtes, 28 swcondy, Edst, o divtdhee of 118.05 feet to 1/2=hch lioh tod with TACHECT
KOCH"=zap zet far the begirning of o tangent curve ta the right;
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Along sald curve t¢ the right, kaving a certral argle of 18 deqrees. 39 minutes, 4D soconds. a -radius of S30.00 #eet, a chord
bearing and distarce of Neorth 84 degrees, 28 miruzes, V7 sezonds. East, 174.99 %et, an drc distarce cf 12570 feet to a
$/2~Inch frch tod with YFH"tp Todhd ot the ehd of sold cwrve;

Scuth 86 degress, 01 minutes, 53 dz, Eant, a dist of 327.66 feer tc o 1/2=inch iron rod with 4791"cop for comer; snaid
pc{gfp?flng ﬂnr:d anu‘hc-q": rarner of Lot 4r2, Blnclc & of agid Texas Instriments Additien, recorded i Instrument Ne. 7012=242 of
84 at Recards:

THENCE, North O3 degrees, 50 minuses, 11 gezends, East, alcng the east fine of soid Lot 4R2, o dismunze of 281.C9 éest 40 a 1/2—inch
iron rod with PACHECO KOCH"crp sé? for on orgle pont;

THENCE, Kerth 37 deqrees. 19 minuses, 52 secends, West, conticuing aleng the said edst line of Lot 4R2, a distanse of 11,75 feot to a
1/2—=inch_lren rod with WACHECD KOCH cqp set fer ccter in the sald scuth fine of Round Grove Rewd: suid pomt belng the beginming ot
d hoh=Schigent cdrwe to the tight;

THENCE, it a eonterly ditectisn, aleng the =oid scuth e of Rcad Grove Road and said curve tc the right, hoving a central angle of G4
degreca, 34 mimtes. 18 secords. a radius of 1055.08 feet. a chord kearing and distance of Sasth 76 desrens, 03 rninufe— 3

seconds. East, 86,64 fest, an arc distance of 86.66 fest to a 1/2—inch iron rod with PACHECO KOCH'cap sot a3 the end of said curse;

Rald ;;)Ih' berg tn the west line of Lot 3, Block A ot said Texas Instruments Addition, recorded in Inszument No. 201Z2-26 ot said #lat
ecords;

THENCE, Scuth 55 degrees, Q4 minutes, Q7 secands, Wast, departing the =naid nouth line of Round Grove finad and dong the raid west
line of Lot 3. a distance of D.71 foect to a 1/2-irch ron rod witt FACHECO KGCH™cap sot for an angle ‘point:

THENCE, South 03 dagrees, SU mihdtes, U7 secchids, West, continuing dleng the sald west Ine of Lot 3. u distance of 256.83 feet to a
t/2=inch iren rod with PACHECO KOCH tap set for corner;

THENCE, Seuth 86 degrees, 0 minates, 57 aezends, Eaat, aleng the seutk ling of said Lot 3, a distanze of 62051 feas to q 1/Z~iczh
iron rod with “2?01"cap foind for cerrer in the aaid couth lno ot Raund Grow Road:

THENCE, It dn edstelly dbectioh, dlung the wdid south Ohe Reund Gicve Roud and the sdld hztth lihe o vald Let IR&, the fullowlhy
aleven {11} calls:

South CO degrees. €2 minutes, 52 seconds. East, a distance et 101,75 feet to a 1/2~—Inch ‘iron red found for ar argle pent;

Nulth 89 deglees, O1 mbidtes, 31 secobdy, Eust, o distdhee ot 250,42 fest to o 1/2-}1:!: fret tod with TACHESO KOCH" cdp ==t
for an aongle paint;

Seuth 69 drgrrc’ 15 mipates. 53 necends, Eass. a distance of 77.84 foet w0 a \/7=inch iror red witk PACHECO KOCH cap set for
an angle polns;

Sodth 75 denlees, 22 mnihdtes, 28 secohds, Edst, d distdbee of 57.52 feet to o  1/2—Ihch Reh tod with PACHECS KCCH®cdp set
for ar ongle peint;

Sauth 83 degrecs, 19 minutes, 40 secends, East. a distmce of 8571 fect to a  1/2-inck ron rod with PACHECG KOCH"cap set
fer ar angle peint;

Notth 68 degrees, 52 minutes, 30 seconds, Eost, o distance ot 2582 fswt o @ 1 /2~mzh irin rcd with TACHECTC KOCH®cap set
far nr mngle peint;

South B3 deqress, 19 minutes, 30 seconds, East, a distarce ot 71,48 inet to TxDOT brass morument found for ap angle point:
Nutth 88 dégl‘eez. 28 minutes, §1 secohds, Euxt, o distuice of 430,40 feet to u TxUOT brass mubuinent fedid t=t db digle peltt;

=+

Sczuth 45 deg 3£ t 32 dz, Eont, ] of 14.55 faet to a  1/7~nch fren red with PACHECS KOCH®cop se
for an migle peints frem said pobt q TeDOT monument found bears Mepth 87 degrees, 18 minutes, East, q distonce of 1046 fort;

North 88 degrees, SO minutes, 46 seconds, East, a distance ot 28U.73 feet to a TxLUT brass monument tcund tor an urde paint;
Szuth §4 degrees, 24 minutes, 41 seconds, Eoxt, o diztorce of 125.78 teet to a TxBOT brass monument fcund fer on ongle peint;
North 85 dngraar, 52 minyter, G scconds, East, a distarce of $2.80 Sent to tha PQINT CF RECINNING:

CONTAINING: 72.870.608 aquare teet cr 128.797 acres of land, mare or loss.
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Exhibit B:
Site Plan and Elevations
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Site Plan and Elevations
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Exhibit C:
Completed Denton County Application for Tax
Abatement/Reinvestment Zone
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v ? Denton County

@ Application for Tax Abatement/Reinvestment Zone

I. APPLICANT INFORMATION

Applicant/Property Owner: Wells Fargo Contact: Mark Hays (mark.hays@wellsfargo.com)
Entity/Project Name to appear in Agreement: Wells Fargo

Mailing Address:

Telephone: Fax:

Other names Entity/Project may be known by: Project Six-String

Applicant’s Representative for contact regarding abatement request:

Name and Title: Exic Stavriotis, Executive Vice President

Mailing Address: 321 North Clark St., Ste. 3400, Chicago, IL 60654

Telephone: 3128617846 Fax: n/a E-mail: eric.stavriotis@cbre.com |
Name of Municipality (if applicable): Lewisville, TX

Municipality’s Representative for contact regarding Municipality abatement request (if applicable):
Name and Title: Christina Williams, Economic Development Cootdinator

Mailing Address:

Telephone: 9722193722 Fax:n/a E-mail: cwilliams@cityoflewisville.com

II. PROPERTY AND PROJECT DESCRIPTION

Address and legal description of propetrty to be considered for Tax Abatement/Reinvestment Zone:
2501 TX-121 Bus, Lewisville, TX 75067
Project Description: Expansion of data center functins in order to meet growing customer demand. The project would create 62 ]C‘+
Description of activities, products, or setvices produced and/or provided at project location: Data Center
Curtent Assessed Value: Real Property: $ raw land Petsonal Property: $n/a
Estimated start date of construction/site improvements: Q2 2022
Projected date of occupancy/commencement of operations at project site: April 2024
Please indicate dates for phases if applicable: N/A
Location of existing company facilities: n/a
Requested level of Tax Abatement: 50 % of eligible property 5 for years.
Explain why tax abatement is necessaty for the success of this project. Include business pro-form as or other

information to substantiate your request. Have been offered a 5-year, 50% rebate of real and personal property taxes, fee waivqa
fast-track approval of all incentives.

Page 1 0f3
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III. PROJECTED VALUE OF IMPROVEMENTS

Value of Real Property prior to Improvements $raw land

Estimated Value of Real Propesty Improvements $97,500,000

Estimated Value of Petsonal Property Improvements $ 372,550,000

Will any infrastructure improvements (roads, drainage, etc.) be requested of Denton County for this project?
Yes No []

If yes, describe tequested infrastructure improvements:

Detail any direct benefits to Denton County as a result of this project (i.e., inventory tax, etc.):

Increased property tax revenues, increased sales tax revenues, increased job opportunities in the community

IV. EMPLOYMENT IMPACT AT PROJECT LOCATION

A. NEw EMPLOYMENT
Projected number of new jobs created as a result of the proposed improvements:
Full-time 62 Part-Time 0
Provide types of jobs cteated and average salary levels: $128,300 average salary
Start date and annual payroll of new permanent positions (if positions to be phased in, ptovide figures for each
phase year): April 2024
Number of employees transferring from other company locations:
n/a
B. CONSTRUCTION RELATED EMPLOYMENTS
Projected number of construction related jobs:TBD

Estimated total construction payroll: $TBD

C. CURRENT COMPANY/PROJECT LOCATION EMPLOYMENT
Current Number of Employees: Full-time 0 Part-time 0

Average annual payroll: $n/a

V. ENVIRONMENTAL IMPACT OF PROJECT

Indicate if development, construction, equipment, distribution methods, and/ot operational processes may
impact the environment in the following areas, attach detail if necessary:
Air Quality [[] Water Quality [[] Solid Waste Disposal [[] Storm/Water Runoff []
Floodplain/Wetlands [ | Noise levels [ | Diesel/Bio-Diesel [] Other (specify) [
Provide detail on existing and new fleet vehicles, specifying types of vehicles, quantities and fuel used (gasoline,

diesel, LP gas, CNG, etc.):

Page 20f 3
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VI. ADDITIONAL INFORMATION (TO BE ATTACHED)

] Letter addressing additional criteria pursuant to Sections IIT and IV of the Denton County Tax
Abatement Policy

[[] Descriptive list and value of real and personal property improvements

[ Plat/Map of Project Location

] Project Time Schedule

[[] Tax Certificates on all accounts showing property taxes paid for the most recent tax yeat, as applicable

[[] Copy of Applicant’s Application for Abatement with Municipality (if applicable) is required with submission
of County Application

NOTE: Copy of the executed Municipality Abatement Agreement is required after execution

VII. CERTIFICATION

Upon receipt of a completed application, Denton County may require such financial and other information as
may be deemed appropriate for evaluating the financial capacity and other factors of the applicant.

I certify the information contained in this application (including all attachments) to be true and correct to the
best of my knowledge. I further certify that I have read the “Denton County Tax Abatement Policy” and agree
to comply with the guidelines and criteria stated therein.

Signature

Printed Name

Title

Date

Return completed application and attachments to:

Commissioner Precinct 1
Administrattve Courthouse

1 Courthouse Drive

Denton Texas 76208
(940) 349-2810 (Metro)

Ryan. williams(@dentoncounty.com

Commissioner Precinct 3

Lee Walker Government Center
400 N. Valley Parkway, Suite 2068
Lewisville, Texas 75067

(972) 434-4780 (Metro)

Bobbie.mitchell@dentoncounty.com

Commissioner Precinct 2

Sandy Jacobs Government Center
1029 W. Rosemeade Parkway
Carrollton, Texas 75007-6251
(972) 434-7140 (Metro)

Ron.marchant@dentoncounty.com

Commissioner Precinct 4
Southwest Courthouse

6200 Canyon Falls Drive, Suite 900
Flower Mound, Texas 76226

(972) 434-3960

Dianne.edmondson{@dentoncounty.com

Page 3 of 3
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Exhibit D:
Denton County Economic Incentive Policy

Dated: December 20, 2022
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RESOLUTION OF THE DENTON COUNTY COMMISSIONERS COURT

Approving Denton County Economic Incentive Policy Guidelines and Criteria
Denton County Economic Incentive Policy (2022)

The Denton County Commissioners Court at its regular session on the 20" day of December, 2022,
considered the following resolution:

WHEREAS, the Property Redevelopment and Tax Abatement Act, set forth in Chapter 312 of the
Texas Tax Code, authorizes counties and other taxing units to grant property tax abatements in
accordance with its provisions; and

WHEREAS, pursuant to Section 312.002(a) of the Act, a taxing unit may not enter into a tax
abatement agreement or designate an area as a reinvestment zone under the Act unless it has elected
to become eligible to participate in tax abatement, and has established guidelines and criteria
governing tax abatement agreements by the taxing unit; and

WHEREAS, Texas Local Government Code §381.004, otherwise known Community and
Economic Development Programs permits a commissioners court of the county to develop and
administer a program: (1) for state or local economic development; (2) for small or disadvantaged
business development; (3) to stimulate, encourage, and develop business location and commercial
activity in the county; (4) to promote or advertise the county and its vicinity or conduct a solicitation
program to attract conventions, visitors, and businesses; (5) to improve the extent to which women
and minority businesses are awarded county contracts; (6) to support comprehensive literacy
programs for the benefit of county residents; or (7) for the encouragement, promotion, improvement
and application of the arts; and

WHEREAS, §381.004 authorizes counties to establish and administer one or more economic
development program(s) to make loans and grants of public monies and provide property tax
abatement to businesses that promote economic growth and create jobs; and

WHEREAS, while Denton County is authorized to enter into 381 agreements, it shall not be utilized
as the primary form of economic incentive; and

WHEREAS, on December 14, 2021, the Denton County Commissioners Court adopted the current
Denton County Tax Abatement Policy, which Policy sets forth the guidelines and criteria governing
tax abatement agreements to be entered into by the County under the Act; and

WHEREAS, Denton County wishes to continue being eligible to participate in tax abatement under
the Act and, accordingly, to establish guidelines and criteria governing tax abatements by the County
for the two-year period commencing December 20, 2022; and

WHEREAS, Denton County wishes to be eligible to participate in 381 Agreements under the Act
and, accordingly, to establish guidelines and criteria governing 381 Agreements by the County for
the two-year period commencing December 20, 2022

NOW THEREFORE, BE IT RESOLVED by the Commissioners Court of Denton County, Texas
that:
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Section 1. The foregoing recitals are hereby found to be true and correct findings of Denton
- County, Texas, and are fully incorporated into the body of this Resolution.

Section 2. Denton County Commissioners Court hereby establishes and adopts Denton
County Economic Incentive Policy (2022), attached herein as Exhibit A, which
Policy: (i) sets forth guidelines and criteria governing tax abatement agreements
to be entered into by Denton County under the ACT; (ii) sets forth guidelines
and criteria governing 381 agreement to be entered into by the County; and (iii)
shall become effective upon the date of this Resolution’s adoption by
Commissioners Court.

ADOPTED AND APPROVED effective the 20 day of December, 2022.

Andy Eads, Cqunty Judge

Ryan Williams, Commissioner

Precinct 1

AL N é’_gw l féé"‘ erdl 2,
Bobbie?.l@‘he‘lﬁ Colnmissioner Dianne Edmondsdn, Commissioner
Precinct 3 Precinct 4
ATTEST:

JULI LUKE, County Clerk and Ex-Officio Clerk
of the Commissioners Court of Deri\\c%;%‘ogﬁ%gzg%

Z

BY:

u‘xf\?l““‘“

Hin

//'? 5 e’?é%’ S
Wi 3 S
S SRS

o
gy
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L.

IL

EXHIBIT A

SUBJECT: DENTON COUNTY ECONOMIC INCENTIVE POLICY (2022)
TITLE: DENTON COUNTY ECONOMIC INCENTIVE POLICY (2022)
EFFECTIVE: DECEMBER 20, 2022

INTRO/GENERAL PUPOSE AND REQUIREMENTS

Welcome to Denton County. The Judge and Commissioners look forward to working with you
to make your investment in our area a positive experience. We are committed to the promotion
of high-quality development in all parts of the county and to an ongoing improvement in the
quality of life for its citizens.

Taxing jurisdictions in Texas are authorized under Chapters 311 and 312 as well as Section 11.24
of the Texas Property Code to provide tax abatements, for historic preservation, housing, and
economic development. Furthermore, Texas Local Government Code, Chapter 381 Section 4
authorizes counties to establish and administer one or more economic incentive program(s).
Denton County is authorized to work in conjunction with other taxing entities as part of an overall
publicly supported incentive program, and our policy is designed to create job opportunities that
bring new economic advantages and strengthen the current economic base of our community.
The maximum term for any tax abatement agreement under this policy is ten years. Please contact
Denton County Economic Development staff for information regarding other incentive tools,
including 381 Agreements.

Insofar as these objectives are generally served by the enhancement and expansion of the local
economy, Denton County will, on a case-by-case basis, give consideration not only to the
investment amount of each project, but also to number of jobs created, filling an industry need
in the county, and to businesses associated with current manufacturing and industry
development. ’

The Denton County Economic Incentive Policy has been developed to help ensure that all tax
incentive requests are consistently reviewed in order to provide incentives and/or assistance to
the most effective and appropriate economic development projects..

To help ensure that all tax incentive requests are consistently reviewed and that only the most
effective and appropriate incentive projects are undertaken, this Denton County Economic
Incentive Policy has been developed.

INCENTIVE PROGRAMS

a. Tax Abatement
Tax Abatement may be offered for the value of improvements to real property and/or
business personal property. Tax Abatements related to real property may be considered
for new construction or the expansion of current facilities. The percentage of taxes agreed
for Abatement on real property are only applicable to the taxable value of the new or
expanded improvements. Tax Abatement for business personal property may be
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considered for projects pursuing the purchase or long-term lease of existing or new
facilities. The percentage of taxes agreed for Abatement on business personal property
applies to the taxable value of the business personal property added to the facility after the
execution of the Tax Abatement Agreement.

b. Chapter 381 Incentive Program
Under Chapter 381 of the Texas Local Government Code, a county may administer and

develop a program to make loans and grants of public money to promote state or local
economic development and to stimulate, encourage, and develop business location and
commercial activity in the county. Denton County shall consider Chapter 381 Tax
Incentives on a case by case basis.

GENERAL GUIDELINES & PROCEDURES

a. It is the policy of Denton County that consideration of all tax incentive applications
will be provided in accordance with the procedures and criteria outlined in this
document. Nothing herein shall imply or suggest that Denton County is under any
obligation to provide an incentive to any applicant.

b. Applicant and Municipalities shall adhere to all Denton County application
procedures and requirements including Section III (d) for municipality-initiated tax
abatement, or other incentive, agreements and Section VII for County-initiated
abatement agreements. ‘

C. Requests for tax incentives will not be considered if, prior to the submission of an
application, the project is already substantially underway or completed. A project
will be considered to be substantially underway if actions such as, but not limited
to the following have occurred:

1. Demolition, site preparation, or the installation of infrastructure has begun;

2. A building permit has been issued for construction not associated with
mitigating an environmental hazard

3. Construction (including renovations or tenant finish-out) has begun;
4. Equipment, inventory, or employees have been relocated to the new site.

Execution of a lease, the mitigation of environmental problems, the purchase
of land, the completion of an environmental assessment, or the preparation of
architectural and engineering plans do not constitute a project being
substantially underway.

d. Request for a tax incentive, will not be considered for property that will be used in
~ whole or in part for a sexually-oriented business, including but not limited to
condoning, legitimizing, or promoting obscene materials, nude or topless modeling

or dancing, adult motel operations, escort services, sexual encounter centers, sex

phone centers, or any other sexually-oriented business activity. Similarly, property
receiving an existing tax incentive, for another use cannot convert this property for
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use as a sexually-oriented business or an establishment and still retain the tax
incentive.

Requests for a tax incentive, will not be considered for an applicant with which the
County is currently involved in or has within the past thirty-six months been
involved in litigation, a pending claim, or unsatisfactory contractual performance,
nor to any applicant indebted to the county for ad valorem taxes or other
obligations.

The Denton County Tax Incentive Application must be submitted to the
appropriate County Representatives. The appropriate County Representatives are
defined as the Denton County Economic Development Department and the County
Judge and Commissioners Court member in whose precinct the property that is the
subject of the incentive application is located. Because the availability of incentive
assistance can facilitate the selection of a specific site when the availability of
incentive assistance can facilitate the selection of a specific site when numerous
sites are under consideration, the appropriate County Representative may issue or
instruct staff to issue verbal or written proposed terms for a particular tax incentive
agreement. Proposed terms are non-binding. Denton County reserves the right to
request other information deemed necessary for evaluating the application.

The Denton County Tax Incentive Application shall be completed and delivered to
the appropriate County Representatives.

IV: TAX ABATEMENT POLICY AND PROCEDURES

a. Minimum Standards for Tax Abatement

i

ii.

iii.

Project does not have any negative environmental impacts on the community
such as significant pollution or hazardous waste.

The project should have a minimum capital investment of one million dollars
($1,000,000).

Project will attract or retain other high quality industrial/business development

b. Value of Tax Abatement Provided

i.

The amount of the abatement shall consist of a percentage of the County Ad
Valorem Tax obligation calculated as follows, unless approved by the affirmative
vote of a majority of the Commissioners Court in a regularly scheduled meeting
authorizing a percentage of the County Ad Valorem Tax obligation other than
those found below:

NEW COMPANY/INVESTMENT
CAPITAL INVESTMENT [ OR | NEW FTE AND/OR EQUIVALENT | ABATEMENT AMOUNT
Not to exceed 20% of the
County Ad Valorem Tax
$1,000,000-9,999,999 10-50 Obligation
Not to exceed 25% of the
County Ad Valorem Tax
10,000,000-19,999,999. 51-100 Obligation
1474 of 1836
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20,000,000-29,999,999

101-150

Not to exceed 30% of the
County Ad Valorem Tax

Obligation

30,000,000-39,999,999

151-200

Not to exceed 35% of the
County Ad Valorem Tax
Obligation

40,000,000-49,999,999

201-250

Not to exceed 40% of the
County Ad Valorem Tax
Obligation

MORE THAN 50,000,000

251-OVER .

Such percentages of the
County Ad Valorem Tax
Obligations as may be
deemed appropriate by the
Commissioners Court of
Denton County, Texas

MODERNIZATION AND/OR EXPANSION

CAPITAL INVESTMENT

OR

NEW FTE AND/OR EQUIVALENT

ABATEMENT AMOUNT

$1,000,000-9,999,999

1050

Not to exceed 25% of the
County Ad Valorem Tax
Obligation

10,000,000-19,999,999

51-100

Not to exceed 30% of the
County Ad Valorem Tax
Obligation

20,000,000-29,999,999

101-150

Not to exceed 35% of the
County Ad Valorem Tax
Obligation

30,000,000-39,999,999

151-200

Not to exceed 40% of the
County Ad Valorem Tax
Obligation

40,000,000-49,999,999

201-250

Not to exceed 45% of the
County Ad Valorem Tax
Obligation

MORE THAN 50,000,000

251-OVER

Such percentages of the
County Ad Valorem Tax
Obligations as may be
deemed appropriate by the
Commissioners Court of
Denton County, Texas

HIGHER WAGE ELIGIBILITY

PROJECT ELIGIBLE FOR 2% INCREMENTAL INCENTIVE ABOVE BASE FOR EVERY FTE
AND/OR EQUIVALENT EXCEEDING 10% ABOVE COUNTY AVERAGE WAGE

PERCENTAGE OF AVERAGE COUNTY
WAGE INCENTIVE PERCENTAGE
110% 2%
120% 4%
130% 6%
140% , 8%
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150% 10%
160% 12%
170% ' 14%
180% ' 16%
190% . _ 18%
200% 20%

COUNTY AVERAGE WAGES BASED ON MOST RECENT FOUR QUARTERS REPORTED
UNDER PRIVATE OWNERSHIP — TEXAS LABOR MARKET INFORMATION — TEXASLMI.COM
(PRIVATE OWNERSHIP NOT EXCLUDING PUBLICICLY TRADED COMPANIES)

¢. Criteria and Guidelines for Tax Abatement

1. Inorder to enter into a tax abatement, or other incentive, agreement, the

Commissioners Court must find that the terms of the proposed agreement meet
Guidelines and Criteria and that:
1. There will be no substantial adverse effect on the provision of the
jurisdiction’s service or tax base; and
2. The planned used of the property will not constitute a hazard to public
safety, health or morals.
3. Must demonstrate the potential to generate revenues to the County which
outweigh costs associated with incentives.
4. Will result in a net increase, or retention, of jobs in the County or add to
the tax base to enhance the economic welfare of residents and/or
businesses of the County.

V.  CHAPTER 381 INCENTIVE PROGRAM
‘ a. Guidelines for Chapter 381 Incentives

1. All requests for Chapter 381 Incentive will be reviewed and considered on a
case by case basis

V1. MUNICIPALITY-INITIATED AGREEMENTS-ADDITIONAL CRITERIA-
INFORMATION

a.

The Denton County Commissioners Court recognizes that each municipality within
the County has a different vision and goal for its economic development efforts.
Denton County will endeavor to work in concert with other taxing authorities as
part of an overall publicly supported incentive program designed to create job
opportunities that bring new economic advantages or strengthen the current
economic base of our community. The terms and conditions of a tax abatement, or
other incentive, agreement entered into between a municipality and an applicant
are separate from the terms and conditions of any tax incentive agreement entered
into between said applicant and the County. Commissioners Court will determine,
in accordance with this Policy and applicable law, what terms and conditions to
include in its agreement (if any) with said applicant, which terms and conditions
may be additional to and/or different from those in municipality’s agreement.

It is the intent of the Commissioners Court to consider granting a tax incentive to
an applicant that has a tax incentive agreement with a municipality, provided that:
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c.

1.

Granting the requested tax incentive would not encourage the applicant to
move its project from one Denton County municipality to another, unless
both municipalities have expressed their approval of the requested tax
incentive in writing,

Granting the requested tax incentive would not provide one Denton County
municipality with a competitive advantage over anhother Denton County
municipality seeking the same project.

The level of tax iﬁcentivc requested does not exceed the level of tax
incentive granted by the municipality.

Notwithstanding subsection IV above, Commissioners Court may, in its discretion,
consider and grant a request for a tax incentive that exceeds the tax incentive
granted by the municipality.

In the case where the property is located within a municipality’s extraterritorial
jurisdiction, the municipality shall be the initiating taxing entity unless expressly
deferred to the County.

Tax_Abatement Application Procedures. In addition to the general application

requirements found in Section III, Municipality-Initiated Tax Incentives will only
be awarded when the following procedures have been followed:

L.

Municipality in which the project is located makes County aware of
applicant request for Municipality tax incentive and invites County
comments during negotiation. County makes Municipality aware of
concerns/changes prior to final action by Municipality.

Applicant makes application to appropriate County Representatives for
County Tax Incentive after applying with municipality.

County Representatives ensure County’s Policy is met and make a
recommendation regarding proceeding with approval of a County tax
incentive agreement.

Commissioners Court shall not approve County tax incentive agreement
until municipality’s agreement has been approved and executed and
applicant has signed a County tax incentive agreement.

Other Incentive Tool Application Procedures._ Must contact Economic
Development Staff directly for consideration and/or discussion of the availability
of incentive tools other than tax abatements

VII. COUNTY-INITIATED AGREEMENTS-ADDITIONAL CRITERIA/INFORMATION

For those areas within Denton County that are not located within the boundaries of an
incorporated municipality or are within the extraterritorial jurisdiction of a municipality and the
municipality has deferred to the County, or are in unincorporated areas not located in a
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municipality’s extraterritorial jurisdiction, the following criteria contained in these guidelines
will be applied by the Commissioners Court when considering the establishment of a
reinvestment zone and adopting a County tax incentive agreement:

(@  Economic Qualification. In order to be eligible for designation a reinvestment zone

and receive a tax incentive, the planned improvement:

1.

Must be reasonably expected to have an increase in positive net economic
benefit to Denton County over the life of the tax incentive, computed to
include new sustaining payroll and/or capital improvements. The number
and type of new jobs will also factor into the decision to grant a tax
incentive; and

Maust not be expected to solely or primarily have the effect of transferring
employment from one part of Denton County to another without a super-
majority vote of approval from the Commissioners Court.

(b)  Application Procedures. In addition to the general application requirements found

in Section I, County Initiated Tax Incentives will only be awarded when the
provisions of Chapters 311, 312, or 381 of the Texas Local Government Code have

been m

1.

VIII. ASSIGNMENT

et, including the following:

Any present or potential owner of taxable property in unincorporated
Denton County may request the creation of a reinvestment zone and tax
incentive by filing a written request with the appropriate County
Representatives and defined in Section I(f).

All applications for creation of reinvestment zones and incentives shall
incorporate a feasibility study estimating the economic effect of the
proposed reinvestment zone and tax incentive on Denton County, other
eligible participating jurisdictions, and the applicant.

Upon receipt of a completed application for creation of a reinvestment zone,
the appropriate County Representatives shall notify in writing and provide
a copy of the application to the presiding officer of the governing body of
each eligible jurisdiction.

The Commissioners Court may not adopt a resolution creating a
reinvestment zone until it has held a public hearing at which interested
parties are entitled to speak and present evidence for or against its
designation. Notice of the hearing shall be clearly identified on the
Commissioners Court agenda at least 30 days prior to the hearing and a
public notice shall be published in a general circulation publication at least
30 days prior to the hearing.

Tax incentive agreements may be assigned to a new owner of the entire property only with
the written consent of the Commissioners Court, which consent shall not be unreasonably
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withheld. Any assignment shall provide that the assignee shall irrevocably and unconditionally
assume all the duties and obligations of the assignor upon the same terms and conditions as set
out in this Policy and the tax incentive agreement.

IX. ADMINISTRATION AND EVALUATION

a.

The County will have the right to inspect the facility to determine if the terms and
conditions of the tax incentive agreement are being met. All inspections will be
made after the filing of twenty-four (24) hours’ notice and will be conducted in
such a manner as to not unreasonably interfere with the construction or operation
of the facility. All inspections will be made with one or more representatives of the
recipient and in accordance with its safety standards.

The County shall annually evaluate each facility receiving a County tax incentive
to ensure compliance with this Policy and the tax incentive agreement. On or before
April 30" of every year during the life of the County tax incentive agreement, the
recipient of said agreement shall complete and file a Tax Incentive Evaluation
Report with the appropriate County Representatives detailing and certifying the
recipient’s compliance with the terms of said Agreement. Failure to provide
information requested in the Tax Incentive Evaluation Report, or other requested
information, by the prescribed deadline may result in previously abated taxes
becoming being due and payable and/or rebate of taxes being held due.

X. RECAPTURE

XI.

If a County tax incentive recipient is not in compliance with this Policy or said agreement,
then said agreement shall not be in effect for the period of time during which non-compliance
occurs. If a recipient’s project is not completed as specified in the County tax incentive
agreement, the County has the right to modify or cancel said agreement and determine which
previously abated/rebated taxes are due to the County. The decision to seek full or partial
recapture lies solely with the County.

The County shall be entitled to termination of the agreement and/or recapture of all or a
portion of the taxes abated, or refunded, should one or more of the following events occur:

a.

The Owner or Lessee fails to commence operation of the Facility and the provision of
the applicable product and/or service within the agreed upon time.

The Owner or Lessee relocates job creating activity outside the agreed upon location
associated with the tax incentive.

SUNSET PROVISION

This County Policy is effective upon the date of its adoption. Commissioners Court may
review this Policy on a periodic basis, along with any tax incentive agreements granted and
reinvestment zones created under it, to evaluate its use and its effectiveness in achieving intended
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goals. The term of this Policy is governed by Texas Tax Code Section 312.002 and Texas Local
Government Code 381.004, as it is its amendment, repeal or renewal.

XII. DEFINITIONS

a. “Abatement” means the full or partial exemption from ad valorem taxes of certain
real property and personal property in a reinvestment zone designated for economic
development purposes.

b. “Agreement” means a contractual agreement between a property owner and/or

lessee and an eligible jurisdiction for the purposes of tax incentive agreement.

c. “Applicant” means the firm, party, entity, or organization that would be receiving
the incentive if granted.

d. “Authorized Facility” A facility may be eligible for tax incentive, if it is a
Manufacturing Facility, a Regional Distribution Center Facility, a Regional Service
Facility, a Non-Manufacturing Facility, or Other Basic Industry as defined. The
economic life of a facility and any improvements must exceed the life of the
incentive agreement.

€. “Base Year Value” means the certified value of eligible property January 1,
preceding the execution of the agreement plus the agreed upon value of eligible
property improvements made after January 1 but before the execution of the
agreement, )

f “Creation of new Value” Tax Incentive may only be granted for the additional
value of eligible property improvements made subsequent to and listed in a tax
incentive agreement between the County and property owner and/or lessee, subject
to such limitations as Commissioners Court may require.

g “Economic Life” means the number of years a property improvement is expected
to be in service in a facility.

h. “Eligible Jurisdiction” means Denton County and any municipality or other entity
located in Denton County that levies ad valorem taxes upon and provides services
to property located within the proposed or existing reinvestment zone.

i. “Eligible Property” Tax incentive may be extended to the value above base year
value of buildings, structures, fixed machinery and equipment, fixed personal
property, site improvements, and any other real and/or business personal property
plus that office space and related fixed improvements necessary to the operation
and administration of the facility.

J- “Expansion” means the addition of buildings, structures, fixed machinery and
equipment, and fixed personal property for purposes of increasing production
capacity.
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“Facility” means property improvements completed or in the process of
i p p p pr
construction, with together comprise an integral whole.
t

“Fixed Machinery and/or Personal Property” means tangible machinery,
equipment, and fixed personal property that is securely placed or fastened and
stationary within a building or structure, or which is movable but remains at and is
used solely at the project site.

“Ineligible Property” The following types of property shall be fully taxable and
ineligible for tax incentive: land, and any property included in the calculation of
base year value as defined.

“Manufacturing Facility” means buildings and structures, including fixed
machinery and equipment, and fixed personal property, the primary purpose of
which is or will be the manufacture of tangible goods or materials or the processing
of such goods or materials by physical or chemical change.

“Modemization” means the replacement and upgrading of existing facilities.
Modemization may result from the construction, alteration or installation of
buildings, structures, fixed machinery and equipment and fixed personal property.

It shall not be for the purpose of reconditioning, refurbishing or repairing. '

“New Facility” means a property previously undeveloped that is placed into service
by means other than or in conjunction with expansion or modernization.

“New and Existing Facilities” Tax incentive may be granted for new facilities and
improvements to existing facilities for the purposes of modernization or expansion.

“Non-Manufacturing Facilities” means building and structures used to service
and/or house individuals on a permanent or temporary basis.

“Other Basic Industry” means buildings and structures including fixed machinery
and equipment, and fixed personal property not elsewhere described, used or to be
used for the production of products or services that result in the creation of new
permanent jobs and bring new wealth into Denton County.

“Owned/Leased Facilities” If a leased facility is granted tax incentive, the
agreement shall be executed with the lessor and the lessee.

“Regional Distribution Center Facility” means buildings and structures, including
fixed machinery and equipment, and fixed personal, property, used or to be used to
service goods. ,

“Regional Service Facility” means buildings and structures, including fixed
machinery and equipment, and fixed personal property, used or to be used to
service goods.

“Research Facility” means building and structures, including fixed machinery and

equipment and fixed personal property, used or to be used primarily for research
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or experimentation to improve or develop new tangible goods or materials, or to
- improve or develop the production processes thereto.

X. “Reinvestment Zone” means a geographical area of the County that meets the
criteria of Chapters 311 or 312 of the Texas Property Tax Code.

y. “Taxability” From the execution of the tax incentive to the end of the agreement
period taxes shall be payable as follows:

1. The value of ineligible property shall be fully taxable;
2. The base year value of existing eligible property shall be fully taxable;

3. The additional value of the eligible property shall be taxable in the manner
and for the period provided for in the agreement; and

4. The additional value of the new eligible property shall be fully taxable at
the end of the agreement period.

Approved by:
Denton County Commissioners Court

.‘"IA F % 4
County Judge
Denton County, Fe

Dated: December 20, 20p2
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Il. PROPERTY AND PROJLECT DESCRIPTION

| Address and legal description of Property to be considered for Incentive Agreement: _

AT
o e \7-"_;-

ff( "X Denton County
-2' A7) .3 - . . .
They Application for Economic Incentive

' A. APPLICANT/PROPERTY OWNER INFORMATION

Name and Title:

Entity/Project Name to appear in Agreement:

Mailing Address:

Phone: Fax:

Other names Entity/Project may be known by:

B. APPLICANT’S REPRESENTATIVE FOR ECONOMIC INCENTIVE REQUEST

Name and Title:

Mailing Address:

Phone: ) - Fax: ) ~ Email:

C. CONTACT INFORMATION FOR MUNICIPALITY INCENTIVE REQUEST

Name of Municipality (if applicable):

Name and Title of Contact Person:

Mailing Address: ____

Phone: . Fax: .. . o Email:-

Project Description:: e o

Description of activities, products, or services produced and/or provided at project location:
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Current Assessed Value - Real Property: $ Personal Property: $

Estimated start date of construction/site improvements:

Projected date of occupancy/commencement of operations at site:

If phases are anticipated please indicate dates for phases below:

Location of existing company facilities:

Describe incentive(s) requested:

Why is incentive necessary for the success of the project, including all substantiate information:

1. PROJECTED VALUE OF IMPROVEMENTS

Estimated Value of Real property Improvements: $

Estimated Value of Personal Property Improvements: S

Will infrastructure improvements (ie roads) be requested of Denton County for the project?

(1 No O Yes If yes, describe requested improvements:

Detail any direct benefits to Denton County as a result of this project (i.e., inventory tax, etc):

IV.EMPLOYMENT IMPACT AT PROJECT LOCATION
A.NEW EMPLOYMENT

Projected number of new jobs created as a result of the proposed improvements:

Full-Time Part-Time

List types of jobs created and average salary levels:

Start date and annual payroll of new permanent positions; if phased in please indicate:

Number of employees transferring from other company locations:
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B. CONSTRUCTION RELATED EMPLOYMENTS

Projected number of construction related jobs:

Estimated total construction payroll: $

C. CURRENT COMPANY/PROJECT LOCATION EMPLOYMENT

Current number of employees: Full-Time Part-Time

Average annual payroll: S

V. ENVIRONMENTAL IMPACT OF PROJECT

Indicate if development, construction, equipment, distribution methods, and/or operational processes may
impact the environment in the following areas, attach detail if necessary:

OJAir Quality Cwater Quality (dSolid Waste Disposal
UOStorm/Water Runoff LIFloodplain/Wetlands [INoise Levels
[IDiesel/Bio-Diesel UOther (specify)

Provide detail on existing and new fleet vehicles, specifying types of vehicles, quantities and fuel used (gasoline,
diesel, LP gas, CNG, etc.):

V1. ADDITIONAL INFORMATION (TO BE ATTACHED)

[Letter addressing additional criteria pursuant to Sections lif and IV of the Denton County Economic
Development Policy

[Descriptive list and value of real and personal property improvements
[IPlat/Map of project location
[(JProject Time Schedule

[ITax Certificates on all accounts showing property taxes paid for the most recent tax year, as applicable

[ICopy of Applicant’s Application for Econamic Incentive with Municipality (if applicable) is required with
submission of County Application

 NOTE: Copy of the executed Municipality Economic Incentive Agreement is required after execution

Upon receipts of a completed application, Denton County may require such financial and other information as
may be deemed appropriate for evaluating the financial capacity and other factors of the applicant
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[

| certify the information contained in this application (including all attachments) to be true and correct to the

best of my knowledge. | further certify that | have read the “Denton County Economic Development Policy” and

agree to comply with the guidelines and criteria stated therein.

Signature

Printed Name

Title

Date

Return completed application and attachment to:

Commissioner Precinct 1
Administrative Courthouse
1 Courthouse Drive
Denton, Texas 76208

| (940) 349-2810 (Metro)

Rvan. Williams@dentoncounty.gov

Commissioner Precinct 3

Lee Walker Government Center
400 N. Valley Parkway, Suite 2068
Lewisville, Texas 75067

(972) 434-4780 (Metro)

Bohbie.Mitchell@dentoncounty.gov:

Commissioner Precinct 2

Sandy Jacobs Government Center
1029 W. Rosemeade Parkway
Carrollton, Texas 75007

(972) 434-7140 (Metro) '

Kevin.Falconer@dentoncounty.gov

Commissioner Precinct 4
Southwest Courthouse

6200 Canyon Falls Drive, Suite 900
Flower Mound, Texas 76226

(972) 434-3960

Dianne.Edmondson@dentoncounty.gov,
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8 T1 INVESTMENT / VALUATION

8} Denton County
/ Annual Economic Incentive Evaluation Report

Reporting Period: January 1, to December 31,

Property Owner:

Company/Project Name:

Project Contact: Title:

Telephone: Fax: E-mail:

Property Owner Address:

Company Address (if different):

Address of Property Subject to Incentive:

Has consttuction/installation of planned improvements commenced? Yes Cl No [
If Yes, on what date?
If No, please explain.

‘Has construction/installation of planned impr(;vements been completed? Yes 0 ~No O
If Yes, on what date?

If No, please estimate completion date 2nd attach a current time schedule for the project:

Date on which Certificate of Occupancy was received:

REAL PROPERTY
Current Year Appraised Value — Land: $

Curtent Year Appraised Value — Improvements: $

| Construction Costs Incutred This Reporting Petiod: $

Appraised Value of Improvements Added This Period: $

PERSONAL PROPERTY

' Current Year Appraised Value — Machinery, Equipment, and Other Business Personal Property: $

New Machinery and Equipment Costs Incurred During Period: $

Current Year Appraised Value Inventory and Supplies: $

Appraised Value of Machinery, Equipment, and Other Business Petsonal Property Added This Period: $

Page 10of 3
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Percentage/Amount of Inventory Subject to Other Exemptions (i.e., Freepott/Foreign Ttade Zone):
%

IT1. JoB CREATION / RETENTION

Total Curtent Employees at End of Reporting Petiod: Full-time Part-time
Number of New Employees Added During Reporting Period: Full-time Part-time
Number of New Employees Added Since Abatement Agreement: Full-time Part-time

Annual Payroll During Reporting Period: $
Average Salary During Reporting Petiod: $ '
Construction Dollars Spent This Reporting Period: $

Number of Construction Related Jobs This Period:

Total Construction Payroll This Petiod: §$

V. ENVIRONMENTAL FACTORS

Does your company encoutage, facilitate, and /ot provide subsidies /initiatives for alternative commute options

(i.e., bus, vanpools, carpools, telecommuting, etc.)? Yes D No D
If Yes, Please Desctibe:
Number of Fleet Vehicles Purchased This Petiod:
Describe Use of Vehicles:
Number of New Vehicles Per Type of Fuels Used:
Gaséline
Diesel
LPG
CNG
Electric
Other
Number of Gasoline Vehicles Rated as LEV (Low Emission Vehicles):

V1. ADDITIONAL INFORMATION (TOBE ATTACHED)

Copy of Personal Property List Rendered to the Denton Appraisal District

Py petty 1YY

[ Btief Narrative Highlighting The Ptogtess And Status of the Project

] 1f Applicable, a Statement Addressing Any Failure to Meet Requirements of the Incentive Agreement and a

Plan for Rectification

Page 2 of 3
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I certify that, to the best of my knowledge and belief, the information and attachments provided herein are true
and accurate and in compliance with the terms of the incentive agreement with Denton County.

Name of Certifying Officer Title
Phone Fax
Signature of Cettifying Officet Date

Ryan Williams@dentoncounty.gov

In order to remain eligible for the Abatement/Incentive of Denton County, you must return the completed report
by April 30th, of every year during the life of the Incentive Agreement to the designated County Representative in
the applicable Precinct, see below:

Commissioner Precinct 1 Commissioner Precinct 2

Administrative Courthouse Sandy Jacobs Government Center
1 Courthouse Drive 1029 W. Rosemeade Parkway Carrollton,
Denton Texas 76208

Texas 75007-6251
(972) 434-7140 (Metro)

Kevin.Falconer@dentoncounty.gov

(940) 349-2810 (Metro)

Commissioner Precinct 3 Commissioner Ptecinct 4

Lee Walker Government Center Southwest Courthouse
400 N. Valley Patkway, Suite 2068 6200 Canyon Falls Drive, Suite 900
Lewisville, Texas 75067-3466 Flower Mound, Texas 76226

(972) 434-4780 (Metro) (972) 434-3960

Bobbie.Mitchell Dianne.Edmondson@dentoncounty.gov

Page 3 of 3
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Exhibit E:
Denton County Annual Economic Incentive
Evaluation Report
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™) Denton County
% Annual Economic Incentive Evaluation Report

Repotting Period: January 1, to December 31,

Property Owner:

Company/Project Name:

Project Contact: Title:

Telephone: Fax: E-mail:

Propetty Owner Address:

Company Address (if different):

-Addtess of Property Subject to Incentive:

Has construction/installation of planned imptovements commenced? Yes [] No []

- If Yes, on what date?
If No, please explain.

Has construction/installation of planned impt&vements been completed? Yes U No I:I
If Yes, on what date?
If No, please estimate completion date and attach a curtent time schedule for the project:

Date on which Certificate of Occupancy was teceived:

REAL PROPERTY

Current Year Appraised Value — Land: $

Current Year Appraised Value — Improvements: $
Construction Costs Incurred This Reporting Period: $

Appraised Value of Improvements Added This Period: $

PERSONAL PROPERTY

| Current Year Appraised Value — Machinery, Equipment, and Other Business Personal Property: $

New Machinery and Equipment Costs Incurted During Period: $

Cutrent Year Appraised Value Inventory and Supplies: $

Appraised Value of Machinery, Equipment, and Other Business Personal Property Added This Petiod: $

Page 1 0of3
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Petcentage/Amount of Inventory Subject to Other Exemptions (i.e., Freeport/Foreign Trade Zone):
%

1. JOB CREATION / RETENTION

Total Current Employees at End of Reporting Petiod: Full-time Part-time
Number of New Employees Added Duting Reporting Period: Full-time Part-time
Number of New Employees Added Since Abatement Agreement: Full-time Part-time

Annual Payroll During Reporting Period: $
Average Salary During Reporting Period: §$

Construction Dollats Spent This Reporting Period: $
Number of Construction Related Jobs This Period:

Total Construction Payroll This Petiod: $

V. ENVIRONMENTAL FACTORS

Does your company encourage, facilitate, and /ot provide subsidies /initiatives for alternative commute options

(i.e., bus, vanpools, carpools, telecommuting, etc.)? Yes [:l No E]
If Yes, Please Describe:
Numbert of Fleet Vehicles Purchased This Petiod:
Describe Use of Vehicles:
Number of New Vehicles Per Type of Fuels Used:
Gasoline
Diesel
LPG
CNG
Electric
Other
Number of Gasoline Vehicles Rated as LEV (Low Emission Vehicles):

VI. ADDITIONAL INFORMATION (TO BE ATTACHED)

[J Copy of Petsonal Property List Rendered to the Denton Appraisal District
[ Brief Natrative Highlighting The Progtess And Status of the Project
] 1f Applicable, a Statement Addressing Any Failutre to Meet Requirements of the Incentive Agreement and a

Plan for Rectification

Page 2 of 3
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VII. CERTIFICATION

I certify that, to the best of my knowledge and belief, the information and attachments provided herein are true
and accurate and in compliance with the tetms of the incentive agreement with Denton County.

Name of Certifying Officer

Phone

Signatute of Certifying Officer

Title

Fax

Date

In order to remain eligible for the Abatement/Incentive of Denton County, you must return the completed report
by April 30th, of every year during the life of the Incentive Agreement to the designated County Representative in

the applicable Precinct, see below:

Commissioner Precinct 1
Administrative Courthouse
1 Courthouse Drive
Denton Texas 76208

(940) 349-2810 (Metro)

Ryan.Willlams@dentoncounty.gov

Commissioner Precinct 3
Lee Walker Government Center
400 N. Valley Parkway, Suite 2068
Lewisville, Texas 75067-3466

" (972) 434-4780 (Metro)
Bobbie.Mitcheli@dentoncounty.gov

Commissioner Precinct 2

Sandy Jacobs Government Center

1029 W. Rosemeade Parkway Carrollton,
Texas 75007-6251

(972) 434-7140 (Metro)
Kevin.Faleconcr@dentoncounty.gov

Commissioner Precinct 4
Southwest Courthouse

6200 Canyon Falls Drive, Suite 900
Flower Mound, Texas 76226

(972) 434-3960

Dianne.Edmondson(@dentoncounty.gov

Page 3 of 3
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Exhibit F:

Public Notice of Intent to Consider Approval of
Wells Fargo 381 Tax Incentive Agreement

Posted December 16, 2022 through January 15, 2023
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From: automail@dentoncounty.gov

To: Teresa Swaner
Subject: Approval: New Public Notice Document
Date: Friday, December 16, 2022 4:06:45 PM

The following public notice event has been approved.

Agency: Denton County Commissioners Court
Description: Wells Fargo 381 Agreement
Event Date: 01/17/2023

Start Time: 9:00 AM

Document: Wells Fargo 381 Notice.pdf
You can visit Denton County Public Notice Events website to view it.
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DENTON COUNTY, TEXAS

COMMISSIONERS COURT

***PUBLIC NOTICE OF INTENT TO CONSIDER APPROVAL OF A 381 AGREEMENT
AT THE JANUARY 17,2023 REGULAR MEETING OF COMMISSIONERS COURT AT
9:00 A.M. IN THE COMMISSIONERS COURTROOM, 1 COURTHOUSE DRIVE, 3RD
FLOOR, DENTON, TEXAS 76208, PURSUANT TO TEXAS TAX CODE CHAPTER

1.

NAME OF PROPERTY OWNER AND NAME OF APPLICANT FOR TAX
INCENTIVE AGREEMENT:

Property Owners:

Digital Lewisville, LLC
Applicant:

Wells Fargo Bank, N.A.

LOCATION OF THE (PROPOSED) PROPERTY SUBJECT TO THE TAX
INCENTIVE AGREEMENT IS LOCATED:

16.5 acre property located at 2501 State Highway 121 Business, Lewisville, Texas.

GENERAL DESCRIPTION OF THE NATURE OF THE IMPROVEMENTS OR
REPAIRS INCLUDED IN THE TAX INCENTIVE AGREEMENT:

Construction of a 146,000 feet data center and the employment of at least fifty-seven (57)
full-time employees with a weighted average base salary of $128,300.

ESTIMATED COST OF THE IMPROVEMENTS OR REPAIRS:

Estimated cost of improvements: $470,050,000.

Questions regarding this notice should be directed to Denton County Economic
Development Office at (940) 349-3012.

ADA Compliance Statement
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Persons with disabilities who plan to attend this meeting and who may need auxiliary aids of services such
as interpreters for persons who are deaf or hearing impaired, readers, or large print are requested to
contact the Aide to Commissioners Court at 940-349-2830 two (2) work days prior to the meeting so that
appropriate arrangements can be made. Commissioners Court Agendas are on the Internet:
https://www.dentoncounty.com

BRAILLE IS NOT AVAILABLE
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Exhibit G:

Economic Development Agreement Between
Lewisville, Texas and Wells Fargo Bank, N.A.

Dated: December 05, 2022
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ECONOMIC DEVELOPMENT AGREEMENT

This Economic Development Agreement (“Agreement”) is entered into by and between the
City of Lewisville, Texas, a home rule city and municipal cotporation of Denton County, Texas,
duly acting by and through its City Manager (“City”); and Wells Fargo Bark, N.A., a national
banking association (“Company”). The City and Company shall be referred to herein collectively

as the “Parties.”

WITNESSETH:

WHEREAS, pursuant to Chapter 380 of the Texas Local Government Code (hereinafter
referred to as "Statute"), the City adopted an Economic Incentive Policy for making economic
development incentives and grants on June 7, 2021 (hereinafter referred to as "the Policy
Statement"); and

WHEREAS, the Policy Statement constitutes appropriate guidelines and criteria
governing economic development agreements to be entered into by the City as contemplated by
the Statute; and

WHEREAS, in order to maintain and/or enhance the commercial, economic, and
employment base of the Lewisville area to the long-term interest and benefit of the City, in
accordance with said Statute, the City desires to enter into this Agreement; and

WHEREAS, on the day of , 2022, the City Council of the City of Lewisville,

Texas, authorized this Agreement pursuant to the Statute; and

WHEREAS, Digital Lewisville, LLC (“Digital Lewisville”) owns the 16.5-acre property
located. at 2501 State Highway 121 Business in Lewisville, Texas, as more fully described in
Attachment “A” attached hereto and made a part hereof (the “Property”); and

WHEREAS, Digital Lewisville intends to lease the Premises to the Company, and
Company intends to lease the Premises from Digital Lewisville; and '

WHEREAS, Company shall construct or cause to be constructed a data center on the
Property with at least 146,000 square feet of space and a minimum initial capital investment of
$470,050,000.00, in accordance with the site plans and elevations approved by the City, which,

upon approval shall be attached hereto as Attachment “B”; and

Economic Development Agreement -- Page 1 of 29
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P

WHEREAS, a minimum of fifty-seven (57) Full-Time Employees (hereinafter defined),
whose assigned work location will be on the Premises (hereinafter defined) following Substantial
Completion (hereinafter defined), will have a Weighted Average Base Salary (hereinafter defined)
of at least $128,300.00; and

WHEREAS, the City desires to provide, pursuant to the Statute, incentives to the
Company in the form of grants of public money to develop, or cause to be developed, the Property
in accordance with this Agreement; and

WHEREAS, the Company agrees to develop, or cause to be developed, the Property in a
manner materially consistent with the site plan and elevations, which shall be approved by the
City, and upon approval, shall be attached hereto as Attachment “B”, and to comply with the other
terms and conditions of this Agreement; and

WHEREAS, the Parties desire to enter into this Agreement pursuant to the Statute; and

WHEREAS, the City finds that entering into this Agreement for development of the
Property as a data center would promote local economic development by providing jobs related to
the construction activities in developing the Property, stimulate business and commercial activity
within the City by expanding its data center functions in order to meet growing customer demand,
and would directly accomplish a public purpose; and

WHEREAS, the City has determined that this Agreement contains sufficient controls to
ensure that the above-mentioned public purposes are carried out in all transactions involving the
use of public funds and resources.

NOW THEREFORE, the City, in consideration of the foregoing, and on the terms and

conditions hereinafter set forth, the Parties hereto do mutually agree as follows:

ARTICLE I
TERM

This Agreement shall be effective on the date that this Agreement is executed by the Parties
(“Effective Date”), and the term of this Agreement shall continue until, and include, the date the
final Annual Grants payment is made by the City as provided for in sections 4.1 and 4.4 of this
Agreement, subject to, and in accordance with, the terms and conditions of this Agreement;

provided, however, this Agreement may terminate earlier in accordance with the provisions of this

Agreement (“Term”).

Economic Development Agreement -- Page 2 of 29
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| rnmosinig g ety

them:

ARTICLE 11
DEFINITIONS

Wherever used in this Agreement, the following terms shall have the meanings ascribed to

“Agreement” shall have the meaning set forth in the introductory paragraph of this
Agreement.

“Annual Grants” shall mean, collectively, the BPP Tax Grant (hereinafter defined)
and the RP Tax Grant (hereinafter defined).

“Building Permit Fee Grant” shall have the meaning set forth in section 4.2 of
this Agreement.

“BPP Tax Grant” shall have the meaning set forth in section 4.1.2 of this
Agreement.

“Business Personal Property Improvements” shall mean tangible personal
property, other than inventory or supplies, that is classified by the Denton Central Appraisal
District as business personal property, that is newly purchased and added to the Property
by the Company and/or Digital Lewisville subsequent to the Effective Date, including, but
not limited to, equipment, furniture and fixtures.

“Capital Investment” shall mean the amount of money invested or caused to be
invested by the Company and/or Digital Lewisville in the Real Property Improvements
(hereinafter defined) and Business Personal Property Improvements, prior to achieving
Substantial Completion (hereinafter defined).

“City” shall have the meaning set forth in the introductory paragraph of this
Agreement,

“Company” shall have the meaning set forth in the introductory paragraph of this
Agreement.

“Digital Lewisville” shall have the meaning set forth in the introductory paragraphs
of this Agreement.

“Effective Date” shall mean that point in time established in Article I of this

Agreement.

Economic Development Agreement -- Page 3 of 29

1501 of 1836




“Event of Bankruptey” shall mean the dissolution or termination of the
Company’s existence as a going business, insolvency, appointment of receiver for any part
of such party’s property and such appointment is not terminated within hinety (90) days
after such appointment is initially made, any general assignment for the benefit of creditors,
or the commencement of any proceeding under any bankruptcy or insolvency laws by or
against such party and such proceeding is not dismissed within ninety (90) days after the
filing thereof.

“Excess Start-Up Grant Amount” shall have the meaning set forth in section 4.3.2
of this Agreement.

“Force Majeure” shall mean any contingency or cause beyond the reasonable
control of the Company created by acts of God or the public enemy, war, riot, terrorism,
civil commotion, insurrection, governmental or de facto governmental action including,
but not limited to, government actions pertaining to the determination of flood zones or
FEMA actions (unless caused by acts or omissions of the Company), fire, explosion, flood,
strikes, pandemic, or endemic; provided, however, that (a) the event giving rise to Force
Majeure was not caused by the act or omission of the Company and makes the performance
of any obligation created under this Agreement illegal or impossible; and (b) the Company
gives reasonable notice of the event giving rise to Force Majeure and exercises all
reasonable diligence to remove the cause of Force Majeure.

“Full-Time Employee” shall mean any individual employed on a full-time basis
by the Company or Digital Lewisville, or an independent contractor working on behalf of
the Company or Digital Lewisville, whose assigned work location is on the Premises.

“Improvements” shall mean collectively Business Personal Property
Improvements and Real Property Improvements (hereinafter defined).

“Local Sales Tax” shall mean the one percent (1%) sales and use tax imposed by
the City for its general fund, pursuant to Chapter 321, Tex. Tax Code, as amended.

“Minimum Employment Condition” shall have the meaning set forth. in section
5.2 of this Agreement.

“Policy Statement” shall have the meaning set forth in the recitals to this

Agreement.
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“Premises” shall mean the Property and the Improvements constructed or placed
thereon following the Effective Date.

“Property” shall have the meaning set forth in the recitals to this Agreement.

“Property Tax Grant Period” shall have the meaning set forth in section 4.1.1 of
this Agreement.

“Real Property Improvements” shall mean all improvements, as classified by the
Denton Central Appraisal District, that are constructed on the Property following the
execution of this Agreement, including a building constructed on the Property containing
146,000 square feet or more of space, which shall be occupied by the Company as a data
center, and the other ancillary facilities such as required parking and landscaping.

“Required Use” shall mean the Company’s continuous operation of a data center,
provided that operations at the data center may temporarily cease for Force Majeure and
outages in the normal course of business, as approved by the City Manager.

“Resolution Event” shall mean the filing of and pursuit of an insolvency related
proceeding against the Company or the Company’s assets pursuant to applicable law (e.g.,
the Dodd-Frank Wall Street Reform and Consumer Protection Act).

“RP Tax Grant” shall have the meaning set forth in section 4.1.1 of this
Agreement.

“Start-Up Grant” shall have the meaning set forth in section 4.3 of this Agreement.

“Start-Up Materials” shall have the meaning set forth in section 4.3 of this
Agreement.

“Start-Up Period” shall have the meaning set forth in section 4.3 of this
Agreement.

“Statute” shall have the meaning set forth in the recitals to this Agreement.

“Substantial Completion” shall mean issuance of a certificate of occupancy for
the Real Property Improvements by the City to the Company.

“Tax Adjustment” shall have the meaning given in section 4.3.2 of this Agreement.

“Taxable Items” has the same meaning assigned by Chapter 151, Texas Tax Code,
as amended.

“Term” shall have the meaning set forth in Article I of this Agreement.
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“Weighted Average Base Salary” shall mean the average annual salary calculated
by dividing the combined total annual salaries of the fifty-seven (57) Full-Time Employees
with the highest salaries by fifty-seven (57). The annual salary for each Full-Time
Employee shall be based on that person’s gross income before any deductions or

exclusions.

ARTICLE III
GENERAL PROVISIONS

3.1  Assoon as practical after the Effective Date of this Agreement, the Company shall
commence construction of the Real Property Improvements or ensure that construction has
commenced.

3.2  The Company shall complete, or cause to be completed, the construction of the
Improvements in a manner that is materially consistent with the site plan and elevations, which
shall be approved by the City, and upon approval, which approval shall not be unreasonably
withheld, shall be attached hereto as Attachment “B”. The Company shall achieve, or cause to be
achieved, Substantial Completion by December 31, 2024, provided, however, that if the Company
has completed and submitted, or caused to be completed and submitted, all documentation and
information required for issuance of a certificate of occupancy, as determined by the City, for the
Premises by December 1, 2024, and the City has not issued such certificate of occupancy, at no
fault of the Developer, by December 31, 2024, the deadline to achieve Substantial Completion
shall be extended to the date on which the City issues such certificate of occupancy to the
Company. Upon review, if it is determined by the City that the submittal was incomplete,
Developer shall submit any missing documentation to the City within thirty (30) days of the City’s
request.

3.2.1 If, in the reasonable opinion of the City Manager, substantial progress has
been made toward Substantial Completion of the Premises, the City Manager may extend
the date for Substantial Completion in her sole and absolute discretion.

3.2.2 If Substantial Completion is delayed by reason of Force Majeure, the
deadline by which Substantial Completion must be reached may be extended for a period
of time equal to the delay caused by Force Majeure, subject to the City Manager’s approval,

which approval shall not be unreasonably withheld.
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3.2.3 Subject to an extension pursuant to section 3.2, 3.2.1, or 3.2.2 of this
Agreement, failure to reach Substantial Completion by the extended deadline provided

shall constitute a material breach of this Agreement.
3.3 During the Term of the Agreement, the Company and Digital Lewisville shall be
subject to all applicable City taxation not specifically abated or exempted by this or another
agreement, including, but not limited to, sales tax and ad valorem taxation, if any, on inventory

and supplies.

ARTICLE IV
ECONOMIC DEVELOPMENT INCENTIVES
4.1 Annual Grants.

4.1.1 RP Tax Grant. Subject to the terms and conditions of this Agreement, the
City agrees to provide to the Company an economic development grant in an amount equal
to fifty percent (50%) of the ad valorem property taxes owed and paid to the City with
respect to the Real Property Improvements (the “RP Tax Grant”). For clarity, property
taxes paid on the value of the Property is not included in the RP Tax Grant calculation.
Company will be paid the RP Tax Grant by the City in accordance with this Agreement on
an annual basis subject to the timing referenced in section 4.4.1, below. Subject to the
terms and conditions of this Agreement, the Company shall be entitled to the RP Tax Grant
for a period of five (5) consecutive years during the Term, beginning on January 1 of the
year following the date of Substantial Completion (the “Property Tax Grant Period”). The
Company shall pay all applicable taxes on the Premises, or ensure that such taxes are paid,
in accordance with applicable law.

4.1.2 BPP Tax Grant. Subject to the terms and conditions of this Agreement, the
City agrees to provide to the Company an economic development grant in an amount equal
to fifty percent (50%) of the business personal property taxes owed and paid to the City
with respect to the Business Personal Property Improvements located on the Property (the
“BPP Tax Grant). Company will be paid the BPP Tax Grant by the City in accordance
with this Agreement on an annual basis subject to the timing referenced in section 4.4.1,
below. Subject to the terms and conditions of this Agreement, the Company shall be
entitled to the BPP Tax Grant for the Property Tax Grant Period. The Company shall pay
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all applicable taxes on the Business Personal Property Improvements, or ensure that such

taxes are paid, in accordance with applicable law.

4.1.3 Annual Grants Limit. The Annual Grants collectively shall not exceed
$5,209,340.90 during the Term of this Agreement.

4.2  Building Permit Fee Grant. Subject to the terms and conditions of this Agreement,
the City agrees to provide an economic development grant to the Company in an amount equal to
one hundred percent (1 00%) of all fees paid to the City at the time of applying for a building permit
for the Real Property Improvements, excluding any capital recovery fees for water and sanitary
sewer (“Building Permit Fee Grant”). Company will be paid the one-time Building Permit Fee
Grant subject to the timing referenced in section 4.4.2, below.

43  Start-Up Grant. Subject to the terms and conditions of this Agreement, the City
agrees to provide to the Company a one-time economic development grant in an amount equal to
one hundred percent (100%) of the Local Sales Tax on any Taxable Items related to the
construction and installation of the Improvements, including but not limited to, construction
materials, equipment, furniture and fixtures, but excluding inventory (collectively, “Start-Up
Materials”), on which Local Sales Tax was paid by the Company, Digital Lewisville, or a
contractor engaged by the Company or Digital Lewisville, during the period beginning at the start
of construction, which means the date of issuance of the first site or building permit by the City
for the Real Property Improvements, and ending on the first anniversary of the date of the start of
construction (the “Start-Up Period™). Said grant shall be referred to as the “Start-Up Grant.”
Company will be paid the one-time Start-Up Grant subject to the timing referenced in section
4.4.3, below.

4.3.1 The Company shall provide the documentation listed in section 4.3.1.1-
4.3.1.3 to the City setting forth the collection of Local Sales Tax with respect to sales to
and purchases by the Company, Digital Lewisville, and the contractors engaged by the
Company or Digital Lewisville of Start-Up Materials during the Start-Up Period, which
are to be used to determine the amount and eligibility of the Start-Up Grant, together with
such supporting documentation;- and additional documentation as the City' may reasonably
request.

4.3.1.1 A schedule as shown in Attachment “C”, detailing the amount of

the Local Sales Tax collected and/or paid to the State of Texas as a result of sales
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to and purchases by the Company, Digital Lewisville, and the contractors engaged
by the Company or Digital Lewisville of Start-Up Materials during the Start-Up
Period;
4.3.1.2 Documentation reasonably establishing amounts of Local Sales Tax
paid by the Company, Digital Lewisville, and the contractors engaged by the
Company or Digital Lewisville, which may include a copy of receipts received,
sales and use tax returns and reports, sales and use tax prepayment returns, direct
payment permits and reports, including amended sales and use tax returns or
reports, filed by the Company or Digital Lewisville showing the Local Sales Tax
collected or paid (including Local Sales Tax paid directly to the State of Texas) for
the sales to and purchases by the Company, Digital Lewisville, and the contractors
engaged by the Company or Digital Lewisville of Start-Up Materials during the
Start-Up Period; and
43.1.3 Information concerning any refund or credit received by the
Company or Digital Lewisville of the Local Sales Tax paid by the Company, Digital
Lewisville, or the contractors engaged by the Company or Digital Lewisville
(including any Local Sales Tax paid directly to the State of Texas) which has
previously been reported by the Company or Digital Lewisville as Local Sales Tax
paid or collected during the Start-Up Period. v
4.3.2 In the event the State of Texas determines that the City erroneously received
sales tax receipts applicable to the Start-Up Grant, or that the amount of sales and use tax
paid by the State of Texas to the City exceeds the correct amount of sales and use tax
applicable to the Start-Up Grant, the Company shall, within one hundred and twenty (120)
days after receipt of notification thereof from the City specifying the amount by which such
Start-Up Grant exceeded the amount to which the Company was entitled pursuant to such
State of Texas determination (the “Excess Start-Up Grant Amount”), pay the Excess Start-
Up Grant Amount to the City. As a condition precedent to payment of such refund, the
City shall provide the Company with a copy of such determination by the State of Texas.
If the City receives notice from the State of Texas of any audit or inquiry that may result in
an obligation for the Company to make a payment to the City under this section (a “Tax

Adjustment™), the City will notify the Company within fourteen (14) days of receipt of
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such notice. Failure by the City to provide notice within the time periods outlined in this

section 4.3.2 shall not relieve the Company of its obligations in this section 4.3.2, unless

such failure prevented the Company from correcting, or providing information to correct,
an error in such audit, inquiry, or Tax Adjustment that, if the error had been corrected,
would have reduced the amount of the Tax Adjustment.

4.3.3 In the event the Company or Digital Lewisville files an amended sales and
use tax return or report with the State of Texas or, as determined or approved by the State
of Texas, additional sales and use tax is due and owing or the City is otherwise entitled to
additional sales and use tax amounts from the State of Texas, that affects sales tax receipts
for the Start-Up Grant, the City shall pay to the Company any underpayment of the Start-
Up Grant, provided the City has received sales and use tax receipts attributed to such
adjustment. The City is obligated to make such payment only to the extent such adjustment
is documented by amended sales and use tax reports or returns, receipts, direct payment or
self-assessment returns, a determination by the State of Texas, or other documentation
reasonably establishing the amounts included in such adjustment. The provisions of this
section 4.3.3 shall survive no more than four (4) years after the termination of this
Agreement.

4.3.4 The City is obligated to pay the Start-Up Grant only to the extent the City
has received Local Sales Tax amounts from the State of Texas for the Start-Up Period
attributable to sales to and purchases by the Company, Digital Lewisville, and/or the
contractors engaged by the Company or Digital Lewisville of Start-Up Materials during
the Start-Up Period and has received the documentation required under section 4.3.1 (as
well as 4.3.2 and 4.3.3, as applicable). Start-Up Grant disbursements by the City shall be
based on actual Local Sales Tax amounts disbursed to the City by the State of Texas.

44  Timing of Grants. The Company acknowledges that this Agreement makes an
allowance for the grants provided for herein to be paid, subject to the terms and conditions of this
Agreement, upon submittal of documents to the City in accordance with this Agreement. Subject
to the terms and conditions of this Agreement, the City agrees that the grants will be paid in full to
the Company, within forty-five (45) days of the timely and satisfactory receipt of the below-listed
items. For the Start-Up Grant and the Building Permit Fee Grant, failure to timely submit

the required documentation may delay payment but shall not constitute a material breach of
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this Agreement. Failure to submit the required documentation within a calendar year of becoming
eligible for the Start-up Grant and the Building Permit Fee Grant shall result in a forfeiture of such
grants. For Annual Grants, failure to timely submit the required documentation may result
in the loss of the Company’s right to the Annual Grant for that calendar year, but shall not
adversely affect the Company’s right to the Annual Grants in the subsequent calendar years
in which such required docamentation is provided and shall not be considered a material
breach of this Agreement. Any deadlines outlined in this section may be extended by the City
Manager in her sole and absolute discretion. Grant funds shall be disbursed as follows:

44.1 Annual Grants. Subject to the satisfaction of the terms and conditions of
this Agreement, the Company shall be paid the Annual Grants by the City in accordance
with this Agreement on an annual basis. At the close of each calendar year during the Term
following Substantial Completion, prior to the City’s payment of the Annual Grants earned
during such calendar year, the Company shall submit to the City, no later than March 30th
of the following calendar year, all of the following: (1) proof of payment of the subject tax
liability for the Improvements; (2) its Annual Compliance Report shown in Attachment
“D”; (3) a letter of request for payment; and (iv) any other documentation or information
reasonably required by the City.

4.4.2 Building Permit Fee Grant. Subject to the satisfaction of the terms and

conditions of this Agreement, the Company shall be paid the Building Permit Fee Grant by
the City in accordance with this Agreement following Substantial Completion and the
submission of required documents to the City. Within forty-five (45) days following the
date of Substantial Completion, the Company shall submit to the City, all of the following:
(1) a letter of request for payment, (2) proof of payment for all fees paid to the City at the
time of applying for a building permit for the Real Property Improvements, and (3) any
other documentation or information reasonably required by the City.

4.4.3 Start-Up Grant. Subject to the satisfaction of the terms and conditions of
this Agreement, the Company shall be paid the Start-Up Grant by the City in accordance
with this Agreement following the end of the Start-Up Period. Within forty-five (45) days
following the end of the Start-Up Period, the Company shall submit to the City all of the

following: (1) a letter of request for payment, (2) the documentation required under section
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43.1 (as well as 4.3.2 and 4.3.3, as applicable), and (3) any other documentation or
information reasonably required by the City.

ARTICLEV
AGREEMENT CONDITIONS

5.1  Required Use Condition. During the Term of this Agreement following Substantial
Completion and continuing thereafter until expiration of this Agreement or earlier termination of
same, the Premises shall not be used for any purpose other than the Required Use.

5.2  Minimum Employment Condition. During the Term of this Agreement following
Substantial Completion and continuing thereafter until expiration of this Agreement or earlier
termination of same, a minimum of fifty-seven (57) Full-Time Employees with a Weighted
Average Base Salary of at least $128,300.00 shall be assigned to work at the Premises (“Minimum
Employment Condition”). Failure to meet the Minimum Employment Condition at any point
during any calendar year during the Property Tax Grant Period shall result in a loss of the
Company's right to the Annual Grants for that calendar year but shall not adversely affect the
Company’s right to the Annual Grants for any other calendar year in which the Minimum
Employment Condition has been met. Failure to meet the Minimum Employment Condition at
any point during the Term shall not constitute a material breach of this Agreement.

53  Minimum Investment Condition. The total minimum Capital Investment shall be
FOUR HUNDRED SEVENTY MILLION FIFTY THOUSAND DOLLARS AND NO CENTS
($470,050,000.00). Company and/or Digital Lewisville shall meet the minimum Capital
Investment on or before the Substantial Completion date.

54  Community Financial Support. During each calendar year of the Term of the

Agreement, the Company shall provide financial support to a City-sponsored event or economic
development activity, mutually agreed upon by the Parties, in an amount no less than the minimum
amount indicated on the Community Support Schedule, attached hereto as-Attachment “E”.

5.5  Certification. The Company must certify annually to the City its attainment of the
above-stated conditions by -submitting an Annual Compliance Report, attached hereto as

Attachment “D” and appropriate supporting documentation, no later than March 30" of each year

during the Term of this Agreement and continuing until the expiration of this Agreement.
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5.6  No Obligation. The City shall not be obligated to pay any commercial bank, lender,
or similar institution for any loan or credit agreement made by the Company. None of the City’s
obligations with respect to the incentives under this Agreement shall be pledged or otherwise
encumbered in favor of any commercial lender and/or similar financial institution.

5.7  Employment of Undocumented Workers. During the term of this Agreement, the
Company or a branch, division, or department of the Company does not and will not knowingly
employ any undocumented workers as defined in Tex. Govt. Code §2264.001. If the Company or
a branch, division, or department of the Company is convicted of a violation under 8 U.S.C.
§1324a(f), the Company shall repay the amount of the grants and any other funds received by the
Company from the City, or fees waived by the City, under this Agreement as of the date of such.
violation not later than one hundred and twenty (120) days after the date the Company is notified
by the City of a violation of this section, plus interest from the date the grants were paid to the
Company, 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 City) as its prime or
base commercial lending rate. The payment of interest shall be as if it had been accruing from the
date the grants were paid to the Company until the date the grants are repaid to the City. Pursuant
to Section 2264.101(c), Tex. Gov’t Code, a business is not liable for a violation of Chapter 2264
by a subsidiary, affiliate, or franchisee of the business, or by a person with whom the business

contracts.

ARTICLE VI
TERMINATION

6.1  This Agreement may be terminated upon any one of the following:

6.1.1 By written agreement of the Parties;

6.1.2 Expiration of the Term;

6.1.3 By the City, if the Company breaches any material terms or conditions, as
determined in the City’s reasonable discretion, of this Agreement and such breach is not
cured within sixty (60) days after receipt of written notice thereof from the City and the

Company has not commenced curative action within such 60-day period and has not

Economic Development Agreement - Page 13 of 29

1511 of 1836




diligently pursued such curative action to a satisfactory completion;

6.1.4 By the City, if the Company suffers an Event of Bankruptcy or a Resolution

Event and does not meet the requirements described in section 6.2;

6.1.5 By the City, if any taxes or fees owed to the City or the State of Texas by
the Company shall become delinquent and payment of delinquent amounts is not made
within sixty (60) days after receipt of writteri notice thereof (provided, however, the
Company retains the right to timely and properly protest and contest any such taxes or
fees); and

6.1.6 By the City, within thirty (30) days of providing written notice to the
Company if the Company is convicted of a violation of 8 U.S.C. §1324a(f) as determined
by a court of competent jurisdiction or othier competent authority.

6.2  For the avoidance of doubt, notwithstanding anything to the contrary in this
Agreement, a Resolution Event and/or an Event of Bankruptcy shall not be grounds upon which
the City may terminate this Agreement, provided that the Company, an affiliate of the Company,
or a successor to the whole or a part of the business of the Company abides by the terms of this
Agreement, subject to the execution of an assumption agreement between the City and the

successor, prior to or in conjunction with the assignment.

6.3  Refund of Grants.

6.3.1 Except as otherwise provided for herein, in the event the Agreement is
terminated by the City pursuant to section 6.1.3, 6.1.4, or 6.1.5, the Company shall pay
back, within sixty (60) days of receiving written notice from the City, an amount .
determined as follows:

6.3.1.1 If the termination relates to an event occurring in the first year of the

Property Tax Grant Period or at any time prior to the Property Tax Grant Period,

the Company shall pay back 100% of all grant funds received under this Agreement.

6.3.1.2 If the termination relates to an event occurring in the second or third
year of the Property Tax Grant Period, the Company shall pay back 75% of all grant

funds received under this Agreement.
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6.3.1.3 If the termination relates to an event occurring after the third year of

the Property Tax Grant Period, the Company shall pay back 50% of all grant funds
received under this Agreement.

6.3.2 In the event the Agreement is terminated by the City pursuant to section

6.1.6, the Company shall, within one-hundred twenty (120) days after the date the

Company is notified by the City of a violation, pay to the City the amounts specified in

section 5.7 of this Agreement.

ARTICLE VII
MISCELLANEOUS

_ 7.1  The terms and conditions of this Agreement are binding upon the successors and
assigns of all Parties hereto. This Agreement cannot be assigned by the Company unless written
permission is first granted by the City Manager, which shall not be unreasonably withheld. Any
assignment without such permission shall be void. Upon assignment, the assignee must agree to
be bound by all terms and conditions of this Agreement.

7.1.1 Notwithstanding section 7.1, in connection with a Resolution Event and/or
an Event of Bankruptcy, the City hereby consents to the assignment, delegation, or transfer
of any or all of the Company’s rights and obligations under this Agreement, in whole or in
part, to any entity that is or becomes (or, as of immediately prior to the Resolution Event,
was) an affiliate of the Company or a successor to the whole or a part of the business of
the Company, subject to the execution of an assumption agreement between the City and
the successor, prior to or in conjunction with such assignment.

7.2  Notwithstanding anything €lse to the contrary in this Agreement, if the performance
of any obligations or requirements under this Agreement is delayed by reason of Force Majeure,
the Company shall be excused from doing or performing the same during such period of delay, so
that the time period applicable to such obligation or requirement may be extended for a period of
time equal to the period the Company or Digital Lewisville was delayed, subject to approval of
the City Manager, which approval shall not be unreasonably withheld. The Start-Up Period, the
Property Tax Grant Period, the Term, and any other applicable periods may be extended, if
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necessary, to provide the Company the Annual Grants, Building Fee Permit Grant, and Start-Up
Grant contemplated by this Agreement.

7.3  Itis understood and agreed between the Parties that the Company, in performing its
obligations hereunder, is acting independently, and the City assumes no responsibility or liabilities
in connection therewith to third parties.

74  The Company further agrees that the City, its agents and employees, shall have
reasonable rights of access to the Premises during the Term to ensure that the construction of the
Real Property Improvements is in accordance with all applicable agreements with the City,
including this Agreement, and all applicable state and local laws and regulations, as well as the
continuing right, subject to the Company’s reasonable security requirements, to ensure that the
Premises are thereafter maintained, operated, and occupied in accordance with all applicable
agreements with the City, provided that with respect to matters concerning this Agreement (a) the
City must give the Company reasonable prior telephone, email, or written notice of any such
inspection, and (b) a representative of the Company shall have the right to accompany the agent
or employee of the City when conducting such inspection. The notice requirements and right to
accompany shall not apply to inspections to ensure compliance with applicable state and local laws
and regulations, including any inspection necessary to issue required permits.

7.5  The City represents and warrants that the Property does not include any property
that is owned by a member of the City Council having responsibility for the approval of this
Agreement.

7.6 Notices required to be given to any party to this Agreement shall be given
personally, by nationally recognized overnight courier, or by certified mail, return receipt
requested, postage prepaid, addressed to the party at its address as set forth below, and, if given by
mail, shall be deemed delivered five (5) days after the date deposited in the United States’ mail.

For the City by notice to:

City of Lewisville

Attn: Director of Economic Development
151 W. Church Street

P.O. Box 299002

Lewisville, Texas 75057
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For Company by notice to:

Wells Farge CPG

Attn: Property Admin (BE #112103)

MAC D1116-L10

1525 West W.T. Harris Blvd.

Charlotte, NC 28262

Any party may change the address to which notices are to be sent by giving the other
Parties written notice in the manner provided in this paragraph.

7.7  This Agreement may be executed in multiple counterparts, each of which shall
constitute an original, but all of which in the aggregate shall constitute one agreement. This
Agreement may be executed by facsimile transmission or email, in each case, with the same force
and effect as originals.

7.8  If any provision contained in this Agreement is held to be invalid, illegal, or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any
other provision hereof, and this Agreement shall be construed as if such invalid, illegal or
unenforceable provision had never been contained herein.

7.9  Whenever the context requires, all words herein shall be deemed to include the
male, female, and neuter gender, and singular words shall include the plural, and vice versa.

7.10 TO THE EXTENT ALLOWED BY LAW, THE COMPANY AGREES TO
DEFEND, INDEMNIFY AND HOLD THE CITY, ITS OFFICERS, AGENTS AND
EMPLOYEES, HARMLESS AGAINST ANY AND ALL CLAIMS, LAWSUITS,
JUDGMENTS, COSTS AND EXPENSES FOR PERSONAL INJURY (INCLUDING
DEATH), PROPERTY DAMAGE OR OTHER HARM FOR WHICH RECOVERY OF
DAMAGES IS SOUGHT, SUFFERED BY ANY PERSON OR PERSONS, THAT MAY
ARISE OUT OF OR BE OCCASIONED BY COMPANY’S BREACH OF ANY OF THESE
TERMS AND CONDITIONS OR BY ANY NEGLIGENT OR STRICTLY LIABLE ACT
OR OMISSION OR INTENTIONAL TORT OF COMPANY, ITS AFFILIATES,
OFFICERS, AGENTS, EMPLOYEES OR SUBCONTRACTORS, IN THE
PERFORMANCE OF THIS AGREEMENT. THE PROVISIONS OF THIS PARAGRAPH
ARE SOLELY FOR THE BENEFIT OF THE PARTIES HERETO AND NOT INTENDED
TO CREATE OR GRANT ANY RIGHTS, CONTRACTUAL OR OTHERWISE, TO ANY
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OTHER PERSON OR ENTITY. THIS PARAGRAPH SHALL SURVIVE THE
TERMINATION OF THIS AGREEMENT.

7.11  Venue for any litigation arising from this Agreement shall lie in Denton County,
Texas.

7:12  This Agreement may be modified or rescinded only by a writing signed by both
Parties or their duly authorized agents.

7.13  No claim or right arising out of a breach of this Agreement can be discharged in
whole or in part by a waiver or renunciation of the claim or right unless the waiver or renunciation
is supported by consideration and is in writing signed by the aggrieved.

7.14 The City represents and warrants to the Company that this Agreement has been
authorized. by action of the Lewisville City Council, authorizing the City Manager to execute the
Agreement on behalf of the City. Company represents and warrants that this Agreement has been
approved by appropriate action of Company, and that the individual executing this Agreement on
behalf of Company has been duly authorized to do so. This Agreement shall be binding on and
inure to the benefit of the Parties hereto, and their respective successors and permitted assigns.

7.15 Nothing in this Agreement shall constitute a waiver of the City’s governmental
immunity.

7.16  This Agreement shall be considered drafted equally by the Parties.

7.17  Submitted herewith is a completed Form 1295 generated by the Texas Ethics
Commission’s (the “TEC”) electronic filing application in accordance with the provisions of
Section 2252.908 of the Texas Government Code and the rules promulgated by the TEC (the
“Form 1295”). The City hereby confirms receipt of the Form 1295 from the Company, and the
City agrees to acknowledge such form with the TEC through its electronic filing application not
later than the 30th day after the receipt of such form. The Parties understand and agree that, with
the exception of information identifying the City and the contract identification number, neither
the City nor its consultants are responsible for the information contained in the Form 1295; that
the information contained in the Form 1295 has been provided solely by the Company; and, neither

the City nor its consultants have verified such information.
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DATED thisthe (o dayof DC.C___, 2022,

CITY OF LEWISVILLE, TEXAS

/L.

Claire Powell, City Manager

S A~

Julie Worster, City Secretary

APPROVEDAS TO FORM:

¥ az%h prfw ETC/
1zgeth PlasterpCUyAttorney

COMPANY:

WELLS FARGO BANK, N.A.

By: John Digitally signed.by
Name: Saclarides, gﬁ:ii,‘;;';ﬁ”"
Title: svpP ' 09:28:03-0500'
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KKDWN SLL MEN RY THESE PRESENTS:

WHEREAS, Digitd Lewiaville, LLC, Is the owrer of a 1#3.797 acre Tack ot lahd siyated (n the B. Hunter Survey.
Abstrust Ho. 552, The . Horbiobsoh Sulvey, Abstrdet No. 04, The R. Thitnpsok Survey, Abstiact Nu, 1274 ol The
B. Smith Survey, Absiract No, 1378, Dentan Ccunty, Texns; said tract being all of Lot 1RA, Block A, Texas Insirumenty
Addition, an oddition to she City af Lewisville ozcording to the plat recorded ir Ingtrument No. 2012-26 of the Plad
Recerds af Derton County, Texas: said tract dsoe being all of that sract of land destribed in Specid Warrarty Deed &
Digitdl Lewlsville, LLC reczrded I Instrument No. 2012-1794% of the Cfficial Public Rezords of Dontor County, Texas;
sald 173.797 acre trazt beirg more particularly descrbed gs tollows:

BEGIMNING, ot a TxBOT brass movument found at the intersection ot the narthwest right—cf—way lne of State
Highway No. 123 {0 varioble width right—oi-way) and the ccuth right—of-nay line of Round Grove Rood (FM Highway
No. 3060) (1 varidble width right—of-way); said peint beirg the mast easterly nertheast eomner of said Let 1R&;

THENCE, In @ scuthiweatetly directicn, dleng the sald northwess lie of State Highway No. 121 and the eeutheast line of

‘said Lot 1RA. the following uiateen {1€) colfz:

South 04, deqreas, 05 minutes, 23 seconds, East, a distance of 55.24 feet to a 1/¢—inch iren rod mith
FACHECO KOCH for an angle polrt

Sodth O3 degtees, 39 U:lidtex, 59 sscohds, Edst, d distunce of 20035 fzeT to o TxUOT bidse inuhdment fodhd
fzr ar angle point;

South 04 degrocs, 9 minutes, 27 sccords, West, a distance of 529.08 feexr to @ 1/Z-nch irep rod with
PACHECD KCCH® cap set for the beginning of a tangent curve to the nght. fram eaid paint a TxOOT brass
menument feund bears South 06 degrees, 15 minutes Weet, o distarce ot 119 faet

Alang said curvz ta the right, hoving a zerrol angle of 43 degrees, 45 minates, 54 saconds, a radius of 521.93
foot, o chord bearing and distance of South Z6 degrear, 02 minutes, 24 seconds, Wast, 38905 feet, ar arc
distmnce of 39867 feet to a 1/2~Inch Fon red with PACHECQ KICH cop set_at the end of sald_curve: from
sald point a TxDOT braes morament found beas North 46 degrees. £5 mautes East, a dist of 17.2 feet;

Suath 47 degrees, 55 minutes, 21 seconds, Weat, o diztance of 4536! fxet to o TwOOT brasx morument found
for on acgle point;

South 55 degroes, 45 minutes, Ji socsnds, West, a distance of 1,071.81 fest to a 1/2—inch iror red with
PACHECO KOUH"egp set tor an angle peint;

Saath 37 depiees, 07 minutes, 25 du, Weet, o distance of 172,79 feet to o concrete mcrument feund for
the begnning of g non—tangent curve to the left

Along sald curvo to the Iofs. having a central argls of 02 degrees, 20 minytes, 41 secends, a radius of 5779.58
teet, a chord bearing and distance ot South 6 degrees, 12 minutes, 52 secords, West, 235650 fest, dp arc
distume of 235,52 feet to o )1/2<fich ok ted with FACHECO KCCH*cup se? it tie ehd of sdld cutve;

North 60 degroos, 54 minutes, 38 soconds, West, o distance of 92.080 foct to a 1/3=inch ircn rod aith
PACHECT KOCH cdp set for an angle peint:.

North 88 degrees, 15 mhates, 45 secehds, West @ distance ot 20.00 feet to d |/2—Inck Heh rod with TACHECU
KOCH"cap set for on angle paint;

Stath 27 degrecs. 15 minutes. 35 secends, Wesi. a distance of 1785) feet to a 1/2—inch ron rod with
PACHECO KOCH cap set beginning of a nen—tangent cunv to the left; from said point 9 concrete meénumont
foind bagre Korth 31 degrees, 19 minufes East, a distanes of 4.0 teet,

Alerig said curve o the leit, hoving a cenirol ongle of G2 degrees, 03 mirutex, 35 seconds, o radius of 5,794.58
feet, o chard beming ond distonce of South 51 degrees, 53 minutes, 03 secandn, West, 205.41 feet, on arg
distaico of 208,42 %ect to q 1/2~irch iror red with FACHECO KCCH cap 50t at tho ond of sald curve:

Sodth 8% degress, 08 Inkutes, 46 aecendd, Edst, d distdhce of 15.0C fzet to a §/2~Ihck len rod with TACHECY
KOTH"vop wet far carper;

South 50 dnarenn. 21 minutan, 04 secopds, Wenst, q distance of 101 &2 fect 3 a 1/2=inck iror rod with
PACHECO KOCH cap set for cemaer;

Sodth 57 degrees, 47 mihdtes, 46 secchds, West, d distdnce of 10210 feet to o 1/2=ihch boh tod with
PACHECO KOTH" cap set for tha bLeghnning cf a non-tangert curve to the lef:; frem gaid paint o concrete
monument fournd baors North 47 degrees, 37 minuteg Enst, o dissanze of 301 fuet;

Alang sald curve to the left, having a cenral anqle of C2 degrees, 35 mirates, ©B socands, a radius of 5,794.58
teet. a0 chord bearing and distance of Scuth 47 degrees, 33 minutes, 20 ecconds, Wost, 2§1.47 feet, un drc
distctice aof 261.49 feet to 4 1/2=hch leh tod with TACHECO KOCH'cap set fab cathier; sald polit belhg the
eazt end of right—ci—way comer dip oi the intersection of the said northwest line of State Hichway Nc. 12 ard
tho' portheans right—cf—way line of Edmonds Lare {a variable width right—oi—way}:

THENCE, South 85 degrees, 28 miryses, 10 eeconds, West, dleng said cother clip, a distance of 39 20 teet to 4 “+°
cut In cencrete found fo the west end of 9did coiner <lip,

THENCE, North 59 daegreez, 2% minutes, 39 szesdnds, West, along the raid nsrekeast line of Edmondz Laone and the
southwant line of snld Lot 1RA, a distanca of 46.668 fort to P=Knaill faund in asphals feund the bogicrirg of q
tanqept curve to she right;

THENCE, Ih g northwestetly direcilon deng the =aid nertheast Ime ot Edmolids Lahe dhd the edid southwest Ihe of Lot
tRA ond ucid curve to the richt, hoving o centrd ongle of 11 degrees, 12 minutes, 52 secandy, a radivs of 1,339.C0
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feet, o cherd bearing and distance of North 53 degress, 51 minutes, 1% zeconds, Wast, 261.66 fect, an arz distance
of 282,08 foet to a 1/2=icch iren rod found ot the opd of said curve: raid peint being thn south correr of Lot 1,
Block A, Edmonds 121 Industrid Additien, @ aditien to tho City of Lowmisdlle according to the plat recorded In
IngTument No. 2020-237 o eaid Plat Kecards:

THENCE, Marth GO degiees, t8 rninutes, 51 seccnds, East, depording the said nertheost line of Edmondz Lane ond
aleng the west line of =oid Lot 1RA and the east line of said Lot 1, a distarce of 1,056.11 feet ta a 1/2=inch Fon
rod with "47017cap faund for comer:

THENCE, Nerth 82 degrees, 43 minates, 03 secends, Wess dlong the north Ine of said Lot 1, a distance of 212.95
feet to a 1/2—inch irco cod with: 4701 °cop found %or an angle puint;

THENCE, North 82 degrees, 53 miputes, 05 secords, West, continuing alorg the rontk line of Lot 5. -a distance of
23742 gt to 0 V/2-inch iron rod found for cemer in the east right—of~way line of said Edmonds Lane; said peirs
being the beginning ot a neh—tangent cdrve To tho right;

THENZE, ir o rortherly direction, oleng the sold -east fine of Edmends Lone and the west line of soid Lot IRA, the
fAlowing nine (9) call=

Aleng sdld cirve to the right, havirg a central angle of C9 deqrees, 02 mirutes, 26 seconds, a radiss of 237.52
teet, a chord bealing and distance of Nerth 07 degrees, 20 minutes, 84 seccnds, East, 37.44 feet, an arc
dl:ﬂuﬂ:el of 37.48 feet tu d 1/Z=thch ok ted with PACHECD KCOH cdp uet fot the begitiihg of d levelse cubve
to tke left;

Aleng said curve to the loft, having a centrd angle of 12 degrees, 34 minutes, 46 scconds, a radius of 262.¢8
feot, a chord bsaing and distance ot North 05 degress, 34 minutes, 44 seconds, East, 52.5% fest, ap arc
distdnze of $7.63 Teet to g V/2-inch Irch rod with “PACHECO KOCH cap set ot the end of sald curtve;

Narth CD degrees, 42 minutes, 38 sercnds, 'West, o distance cof 144.50 feet to 2 1/2—=inch ron rod wifh
PACHECO KOCH cap set fer an angle peipt;

Noith 45 degrees. 42 mhytes, 37 secchds, West, g distance ot 16.97 teet to d 1/2=nch Iron rod with PACHECD
KOCH"cup sel fel i gngle polht;

Narth €0 drgrens, 42 minutes, 37 teconds, Wist, d distanca af 3.421.54 fact to a 1/Z~nch iror red =ith 1741°
aap feund far tha begirnirg of g tangens surve to the righs

Aeng sdid cutve to the right, bavng a cenwrdl dngle of 12 degrees, 35 mirdtes, 32 secands, ¢ radlys of. 237.25
feel, d choid bedilig dhd distghce oF Notth 05 degtees, 35 mihles, GO secondy, Edal, €2.05 fest, an dtc
dinzanze of S7.15 fest to a 1 /2<inch irca’ rod found for the beginnng of a reverne carve to the leds;

Aleng sald curve to the foft, hauing g centrd angle of 12 dogrees. 34 minutes, 44 sccords, & radius of 262.50
feet. a chord: bearmg and distanzo ot North O degrees, 34 minutes, 42 secends. East, 57.5% feet, an are
distice of $7.63 test 10 a 1/2-tich lteh tod fouhd Ut the ehd of sdld culve;

North CD degrees, 42 mihutes, 37 sacends, Wess, o distance of 157.49 fzet to a {/2—inch Fon rod with
PACHECD KOCH cap 5et for wm angle point:

Notth 44 degrees, 32 minutes, 28 setcnds, West, ¢ distunce ot 2,87 teet te 4 1/2-lbch lich rod with *4701°dup
found for the most northerdy eorthmest comer cof said Lot 1RA; said point buing the gouthwest comner of Lot 4RI,
Black A, Texas Instrumeris Additizn, an oddition ta the City of Lewizville ocearding to the plat recorded ‘in
Instrureent Na, 2012—242 of caid-Plat Records:

QANER'S CERTIFICATE CONTINUER

THENCE, I dh edstetly ditettich, depditing the sold egst fihe ¢t Edmobd: Ldhe drd dichig the =uld heith lhe of Lot
1RA and he scuth e of soid Black A ¢f said Texos Instruments Adiition, rezerded in Instrumert No. 2€12-249 of
s0id Plat Records, the following five (5} calls:

Morth 8% degrees, 06 minutes, 46 seconds. East, a total distancs of 571,01 feot to a4 1/2-h<h vor red sith
4701 "cap tound for the beghnng of o tangent curve to the lett;

Aleng said curve ta the {=#, hoving o cenral ongle of 14 degreds, DB minutes, 16 secands, a radius of 47000
fres, o chord bearing and distance of North 82 degrees, 02 mirutes, 37 seconds, East, 115.68 feet, on arc
distnco of 115,97 feet- to 9 1/2-sh iror rod wish FACHECO KOCH cap sot at the end of caid curve;

North 74 dJeglees, &8 mindtes, 28 secohds, Edst, d divtdhice of 1E.0S fest tu 1/2=hch ltoh tod with PACHECD
KOCH"cup set for the begirning of o tangent curve ta the right;

Economic Development Agreement -~ Page 22 of 29

1518 of 1836



Along said curvo o the right, kaving a certral angle of 18 deqress. 59 mindtes, 40 seconds, a radias of $30.02 foet, a chord
bearing and distarce of Korth 84 degrees, 28 miruses, 17 sézarde. East, 17499 feet, an arc distarce of 17570 feet to a
1/2=Ihch lrett tod with UPH e Toand ot the whd of suld cutve; ’

Scuth 88 degress, Ot ‘minutes, 53 seconds, Eozt, a distanze of 327.66 feer te a 1/2—inch iran rod with %701%cop for cemer; zoid
poigfptlmlng thfd asoutheast eorper of Lot 4R2, Black & of snid Texas Instriments Additien, recorded in Insirument No. 2012248 of
sald Plat Récords:

THENCE, North O3 degrees, 50 minutes, 11 secends, Eost, dleng the east line of said Lot 4R2, o dissnze cf 2B1.CS fext tu o 1/2-inzh
iron rad with PACHECO KOCH®cop wet for or ongle point;

THENCE, horth 37 degrees. 3§ minutes, 52 seconds, west. contiruing aleng tho said cast line of Lot 4R2, a distance ot 11.75 Yoot to a
1/2~inch fren rod with MACHECO KOCH'ocpr set tor cermer In the sald ecuth line of Reund Grove Koad: said point belng the beginning ot
d hoh=tahgeht ciree to the tight;

THENCE, ir a easterly directizn, gleng the soid south Ine of Read Greve Road ond soid curve te the risht, having 2 central ongle of C4
degrees, 34 mirutas, 18 secords, q radius of 108509 fect. q chord bkearieg and distance of Sopth 76 desrees, 03 minutes, 3¢
sesonds, Egst, 86.64 Teet, an arc distance of BG.GG fost T a 1/2-Inch iron red with PACHECO KOCH'cap set at the end of sald curve;
;ald [g;ln: betrg In the west Hre of Lot 3, Block A ot said Texas Instraments Additien, recorded in Insument No. 2012-26 ot said Flat
ecotds;

THENGE, Scuth 55 degreen, 04 minuten, 07 zecands, West, departing the said couth line of Round Grove Road and dong the said went
line of Lot 3. g distance of 9.71 %ot to a 1/2—-inch ron red witk PACHECQ KGCH cap sst for an angle poire:

THENCE, Scuth 03 dagress, 50 minutes, U7 seconds, West, centinuing dleng the sald west Ine of Lot 3, o distance of 25H.BS test to ¢
$/2=~inch Iren rod with TACHECO KOCH"tap set for correr;

THENCE, Sauth 86 degrees, 01 miates, 57 sczends, Eqat, aleng she seuth line of said Lot 3. q distmza éf 62083 feet 0 q 1/2-inch
iron rod with “2791"cap found for dorrer In the sald soutk line of Round Grove Road; .

THENCE, I on edstetly dbectioh, dluhg the sald south fine Houhd Gleve Rodd and the sdid hotth Hhe of sdid Lot TRA, the fullowlhg
alaven {11} calls:

Seuth CO deqreess. 62 minutes, 52 seconds, East, a distance of 101,75 fect to a 1/2~inch iron red found fer an angle pont;

Nutth 89 deglees, 01 inhatez, 31 secotids, Eust, o dirtdhee of 232,42 feet to u 1/2-hch [t tod with TACHECO KOCH®cup =et
fer an angle -peint;

Scuth [ﬁ‘.!» drigrnc:;. 15 minutes, 53 aeconds, East a distance of 77.84 fent e a 1/2-inch {ror red with PASHECQ KOCH cap set for
an angle. poirs:

Sauth 75 deotees, 28 minutes, 28 weconds, Eust, d distdhce of 57,52 fext to o 1/2—Irch reh red with TACHECT KOCH®cap set
far an mgle peint;

South 83 degrees, 19 minutes, 40 socends. East. a dissanse of 85.71 fect to @ 1/2-inck Fon rod with PACHECO KOCH®zap sot
for an angle peint; :

North 68 dugtees, S8 rninut 0 js, Eaxt, a dist of 2587 et 0 a ! /2=nch iren 16d with TACHECO KOCH"cop sut
for ar mngle point;

South 83 doqrees, 19 minutes, J0 seconds, East, a distarce of 71.48 foet to TwBOT brazs frorument feund for an anqle point;
Notth B8 degrzes, 28 minutes, 31 secohds, Eust, o distuhce of 430,49 teet to u TxEOT brdss tohdivent fcund for ub ahgle peiit;

Scuth 45 degrees, 35 minuten, 32 dz, Enst, a dist of 14.58 fzet %0 @ t/Z—ich hen red with PACHECS KOCH"gop sat

far ar angle point: fram zald pent a TOOT rn:nhmmt feund hears Nopth 87 desrees, 8. mirutes, East, a distance cf 10,16 feet;
North BB degrege, SO minutes, 46 seconds, Edst, a distance of 250.73 feet to 0 TelioT brass monument found for an angle paint;
Szuth §4 degreesz, 24 minutes, 41 seconds, Eost, o distonce cf $25.78 feet to o TxCOT brass monument fcund for an onzle peint;
North B3 dagraes, 52 minutes, 10 ds, Eash n distarce of $5.60 fct 1o tha POINT OF BECINNING

CUNTAINING: 7,57C.608 aquare teet cr 1/8.757 acres of land, maore e loss.
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ATTACHMENT “B”

Site Plan and Elevations
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ATTACHMENT “C”
Start-Up Grant Sales Tax Schedule

> Construction Sales Tax Worksheet

Vendor | Invoi
“-Name: ] a4

oice- . . o Al - Invoice.
5. .| Description -|. Amount .;:

“Pre-Tax -

: Total - |

-Sales | Use Tax-
Tax -| - paid:.

_Lewisville | - ]
- 1% . | -Notes:

Economic Development Agreement -- Page 25 of 29

1522 of 1836




ATTACHMENT “D”

Annual Compliance Report

Company Name:

Company Address:

Phone:

E-mail:

Capital Investment Value - 1st Year (documentation required):

Capital Investment Value - Reporting Year (documentation required):

Date on which Certificate of Occupancy was received:

Donation Amount in Support of a City Sponsored Event or Program Annually:

Membership in the Lewisville Chamber of Commerce (Y/N):

Please list the dollar amount for the following:
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Property Taxes Pald '(C'ty amou
1 only) ‘ ’

;f- Real Property

= Inventory Tax

r::,vnﬁ

Please provide_a- copy of your Quarterly Payroll Report along with the following information if applicable per

agreement provisions

"7 Full Time ‘.~

KTotal Current Employees at . nd of .
).Reportmg Perlod

lNumber of New ‘Employees Added
~Durmg Reportmg Perlod
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| Letter of request for the Economic Development Agreement Grant/Rebate plus

Annual Payroll During Reporting Period:

Average Salary During Reporting Period:

Has construction/installation of planned improvements commenced? Yes  No
Has construction/installation of planned improvements been completed? @ Yes No

Construction Dollars Spent This Reporting Period:

If applicable, a statement addressing any failure to meet requirements of the Economic
Development Agreement

supporting documentation

[ certify that, to the best of my knowledge, the information and attachments provided herein
are true and accurate and in compliance with the terms of the Economic Development
agreement with the City Of Lewisville.

Name of Certifying Officer Title

Signature of Certifying Officer Date
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ATTACHMENT “E”

Community Support Schedule

Aunnual Incentlve Value

Annual Support

Paid by the Company (o the City for a Commuaity i

Paid bv the City to the Compan

Event, Economic Development Activity or Other

{

! Charitable Contribution
e e oo - ;
,‘ 85,000 to $10,000 ! $1,000 |
T T R S B B
S S S - i
$10,001 to $20,000 : $2,500 :
§20,001 to $50,000 $5,000 ,
. S0001w087s000 . $10,000 i

gl | sisam
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RESOLUTION OF THE DENTON COUNTY COMMISSIONERS COURT

Finding that 381 Tax Incentive Agreement Among Denton County, Wells Fargo Bank, N.A,,
and Digital Lewisville, LLC meets the guidelines and criteria set forth in Denton County
Economic Incentive Policy (2022), and approving said Agreement

The Denton county Commissioners Court at its regular session on the 17% day of January, 2023,
considered the following resolution:

WHEREAS, Texas Tax Code Ch. 381 (“Ch. 381”) provides that a county may establish and administer
programs making loans, grants of money, and tax incentive; and

WHEREAS, on June 7, 2021, the City Council of Lewisville, Texas (“Council”) approved a Resolution
adopting its current Tax Incentive Guidelines and Criteria, which policy sets forth the guidelines,

criteria, and procedures governing 380 tax incentive agreements to be entered into by the City under
Ch. 380; and

WHEREAS, on December 5, 2022, the Council approved the Economic Development Agreement
between the City of Lewisville, Texas and Wells Fargo Bank, N.A.; and

WHEREAS, on December 20, 2022, Denton County Commissioners Court adopted the Denton
County Economic Incentive Policy (2022) (“County Incentive Policy”), which Policy sets forth the
guidelines and criteria governing tax abatement and 381 tax incentive agreements entered into by
Denton County Under Ch. 312 and Ch. 381; and

WHEREAS, on January 19, 2022, Wells Fargo Bank, N.A. submitted to Denton County an
Application for Tax Incentive identifying/describing proposed improvements to the Land; and

WHEREAS, in order to maintain and/or enhance the commercial-industrial economic and
employment base of the Denton county area to the long-term interest and benefit of the County, in
accordance with County Incentive Policy and Ch. 381, the County desires to enter into a 381 Tax
Incentive Agreement with Wells Fargo Bank, N.A. and Digital Lewisville, LLC for improvement to
the Land; and

WHEREAS, the County finds that the required improvements to the Land and its contemplated use
as set forth in the attached 381 Agreement Among Denton County, Wells Fargo Bank, N.A., and
Digital Lewisville, LLC (The “Agreement”), as well as the other conditions and terms thereof are
consistent with encouraging economic development and comply with Denton County Economic
Incentive Policy (2022) and Ch. 381; and
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WHEREAS, the County finds that the 381 agreement as granted under the terms and conditions of
the Agreement will not have a substantial adverse effect on the County’s provision of services or on
its tax base, and the planed use of the Land as described in the Agreement will not constitute a hazard
to public safety, health or morals;

NOW THEREFORE, BE IT RESOLVED, that the 381 Agreement Among Denton County, Wells Fargo
Bank, N.A., and Digital Lewisville, LLC, a copy of which is attached hereto as Exhibit A, is hereby approved
effective the date of this Resolution’s adoption.

DONE IN OPEN COURT, on the 17 day of January, 2023 upon motion made by

. and seconded by .

-

Ryan Williams, Commissioner Precinct 1 Ke

ATTEST:
JULI LUKE, County Clerk and Ex-Officio Clerk of the
Commissioners Court of Denton County sy, .

WY ,
= \%Q%fi Mig S /(’:)(/,,////

BY:

e FOEANY
g ‘:'ij -é il *g:\; ﬁa\;\\\\
RUODTHII
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RESOLUTION OF THE DENTON COUNTY COMMISSIONERS COURT

Finding that 381 Tax Incentive Agreement Among Denton County, Wells Fargo Bank, N.A.,
and Digital Lewisville, LL.C meets the guidelines and criteria set forth in Denton County
Economic Incentive Policy (2022), and approving said Agreement

The Denton county Commissioners Court at its regular session on the 17® day of January, 2023,
considered the following resolution:

WHEREAS, Texas Tax Code Ch. 381 (“Ch. 381”) provides that a county may establish and administer
programs making loans, grants of money, and tax incentive; and

WHEREAS, on June 7, 2021, the City Council of Lewisville, Texas (“Council”) approved a Resolution
adopting its current Tax Incentive Guidelines and Criteria, which policy sets forth the guidelines,
criteria, and procedures governing 380 tax incentive agreements to be entered into by the City under
Ch. 380; and

WHEREAS, on December 5, 2022, the Council approved the Economic Development Agreement
between the City of Lewisville, Texas and Wells Fargo Bank, N.A.; and

WHEREAS, on December 20, 2022, Denton County Commissioners Court adopted the Denton
County Economic Incentive Policy (2022) (“County Incentive Policy”), which Policy sets forth the
guidelines and criteria governing tax abatement and 381 tax incentive agreements entered into by
Denton County Under Ch. 312 and Ch. 381; and

WHEREAS, on January 19, 2022, Wells Fargo Bank, N.A. submitted to Denton County an
Application for Tax Incentive identifying/describing proposed improvements to the Land; and

WHEREAS, in order to maintain and/or enhance the commercial-industrial economic and
employment base of the Denton county area to the long-term interest and benefit of the County, in
accordance with County Incentive Policy and Ch. 381, the County desires to enter into a 381 Tax
Incentive Agreement with Wells Fargo Bank, N.A. and Digital Lewisville, LLC for improvement to
the Land; and

WHEREAS, the County finds that the required improvements to the Land and its contemplated use
as set forth in the attached 381 Agreement Among Denton County, Wells Fargo Bank, N.A., and
Digital Lewisville, LLC (The “Agreement”), as well as the other conditions and terms thereof are
consistent with encouraging economic development and comply with Denton County Economic
Incentive Policy (2022) and Ch. 381; and



WHEREAS, the County finds that the 381 agreement as granted under the terms and conditions of
the Agreement will not have a substantial adverse effect on the County’s provision of services or on

its tax base, and the planed use of the Land as described in the Agreement will not constitute a hazard
to public safety, health or morals;

NOW THEREFORE, BE IT RESOLVED, that the 381 Agreement Among Denton County, Wells Fargo

Bank, N.A., and Digital Lewisville, LLC, a copy of which is attached hereto as Exhibit A, is hereby approved
effective the date of this Resolution’s adoption.

DONE IN OPEN COURT, on the 17® day of January, 2023 upon motion made by

WA N\ and secondod by NIV . ZANARSY

Andy Eads§Co ge

Ke\ﬂi@gl_c,me?, Commissioner Precinct 2

/&cwfolmmw

1anne Edmonddbfl, Commissioner Precinct 4

A

1 /1 V
, Aot !.'.S AT 7 A —
Bobbie J. Mitchell, Copfmissiofier Precinct 3

/

ATTEST:

JULI LUKE, County Clerk and Ex-Officio Clerk of the
Commissioners Court of Denton County

AN,
SRRMMIS 7,
3 S

2 S,
<
..«-f)

BY:

e*“‘s
G2,

T

Y

////”‘,”';.”'
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