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FINDINGS OF THE STANTON INDEPENDENT SCHOOL
DISTRICT BOARD OF TRUSTEES UNDER THE
TEXAS ECONOMIC DEVELOPMENT ACT
ON THE APPLICATION SUBMITTED BY

ATLAS PIPELINE MID-CONTINENT WESTTEX LLC

(#1019)
STATE OF TEXAS $
COUNTY OF MARTIN §

On the 8" day of December, 2014, a public meeting of the Board of Trustees of the
Stanton Independent School District (“District”) was held. The meeting was duly posted in
accordance with the provisions of the Texas Open Meetings Act, Chapter 551, Texas
Government Code. At the meeting, the Board of Trustees took up and considered the
application of Atlas Pipeline Mid-Continent Westtex LLC (“Applicant”) for an Appraised
Value Limitation on Qualified Property, pursuant to Chapter 313 of the Texas Tax Code.
The Board of Trustees solicited input into its deliberations on the Application from
interested parties within the District. After hearing presentations from the District’s
administrative staff, and from consultants retained by the District to advise the Board in
this matter, the Board of Trustees makes the following findings with respect to application
from Applicant, and the economic impact of that application:

On July 21, 2014, the Superintendent of the District, acting as agent of the Board
of Trustees, and the Texas Comptroller of Public Accounts (“Comptroller”) received an
Application from Applicant for an Appraised Value Limitation on Qualified Property,
pursuant to Chapter 313 of the Texas Tax Code. The application was determined complete
by the Comptroller on September 4, 2014. A copy of the Application is attached as
Attachment A.

The Applicant, (Texas Taxpayer Id. 14217331074), is an entity subject to Chapter
171, Texas Tax Code, and is certified to be an active franchise taxpayer by the Comptroller.

See Attachment B.
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The Board of Trustees acknowledged receipt of the Application, along with the
requisite application fee, established pursuant to Texas Tax Code § 313.025(a)(1) and
Local District Policy.

The Application was delivered to the Comptroller for review pursuant to Texas Tax
Code § 313.025(d). A copy of the Application was delivered to the Martin County
Appraisal District for review pursuant to 34 Tex. Admin. Code § 9.1054.

The Application was reviewed by the Comptroller pursuant to Texas Tax Code
§313.026, and a Comptroller Certificate was issued on September 10, 2014 in which the
Comptroller has determined that: 1) the property meets the requirements of Section
313.024 for eligibility for a limitation on appraised values; 2) the proposed project is
reasonably likely to generate tax revenue in an amount sufficient to offset the school district
maintenance and operations ad valorem tax revenue lost as a result of the agreement before
the 25" anniversary of the beginning of the limitation period; and, 3) the limitation on
appraised value is a determining factor in the applicant’s decision to invest capital and
construct the project in this state. A copy of the Certificate is attached to the findings as
Attachment C.

The Board of Trustees also directed that a specific financial analysis be conducted
of the impact of the proposed value limitation on the finances of District. A copy of the
report prepared by Moak, Casey & Associates, Inc. is attached to these findings as
Attachment D.

The Board of Trustees has confirmed that the taxable value of property in the
District for the preceding tax year, as determined under Subchapter M, Chapter 403,
Government Code, is as stated in Attachment E.

The Texas Education Agency has evaluated the impact of the project on the
District’s facilities. TEA’s determination is attached to these findings as Attachment F.

At the specific direction of the Comptroller’s Office, the parties used the template
Texas Economic Development Agreement. As required by the Comptroller’s Office, the
parties changed only the provisions of the template that the Comptroller permitted. The
proposed Agreement is attached to these findings as Attachment G. In November 2014,

the Texas Comptroller’s Office announced its intention to modify Comptroller Form 50-

Page 2



286 and to permit amendments to existing agreements including the agreement for which

these Findings are being made.

After review of the Comptroller’s Certificate and economic analysis, and in consideration

of its own studies the Board finds:

Board Finding Number 1.

The Board finds that the property meets the requirements of §313.024
for eligibility for a limitation on appraised value.

In support of Finding 1, the Application indicates that:
Atlas Pipeline Mid-Continent Westtex LLC (Atlas) is requesting an appraised value
limitation from Stanton Independent School District (SISD) for their proposed gas
processing facility.

Property that is used for manufacturing satisfies the requirements of §313.024(b)(1).

Board Finding Number 2.

The project proposed by the applicant is reasonably likely to generate,
before the 25th anniversary of the beginning of the limitation period,
tax revenue, including state tax revenue, school district maintenance
and operations ad valorem tax revenue attributable to the project, and
any other tax revenue attributable to the effect of the project on the
economy of the state, in an amount sufficient to offset the school district
maintenance and operations ad valorem tax revenue lost as a result of
the agreement,

In support of Finding 2, the economic impact evaluation Attachment B states:

This represents the Comptroller’s determination that Atlas Pipeline Mid-Continent
Westtex LLC (project) is reasonably likely to generate, before the 25th anniversary
of the beginning of the limitation period, tax revenue in an amount sufficient to
offset the school district maintenance and operations ad valorem tax revenue lost
as a result of the agreement. This evaluation is based on an analysis of the estimated
M&O portion of the school district property tax levy directly related to this project,

using estimated taxable values provided in the application.
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Estimated ISDM&O | Estimated ISD Mo | Eetimated SDME&O | Estimated ISD MO
Tax Year | Tax Levy Generated | Tax Levy Generated Tax Levy Loss as Tax Levy Loss as
. Result of Agreement | Result of Agreement
{Annual) (Cumulative) .
{Annual) (Cumulative)
Limitation %0 L L i
——— 2014 $758 $758 4] S0
2015 $758 $1,517 S0 S0
2016 $291,990 $293,507 $536,073 $536,073
2017 $291,990 $585,497 $494,708 $1,030,782
2018 $291,990 $877,487 $453,343 51,484,124
2019 $291,990 $1,169,477 $411,978 $1,896,102
Limitation Period| 2020 $291,990 $1,461,467 $370,612 $2,266,714
(10 Years) 2021 $291,990 $1,753,457 $329,247 $2,595,962
2022 $291,990 $2,045,447 $287,882 $2,883,844
2023 $291,990 $2,337,437 $246,517 $3,130,360
2024 $291,990 $2,629,427 $205,151 $3,335,512
2025 $291,990 $2,921,417 $163,786 $3,499,298
2026 $414,411 $3,335,828 S0 $3,499,298
Maintain Viable | 2027 $373,046 $3,708,873 S0 $3,499,298
Presence 2030 $331,680 $4,040,554 S0 53,499,298
(5 Years) 2031 $290,315 $4,330,869 S0 $3,499,298
2030 $331,680 $4,662,549 S0 $3,499,298
2031 $290,315 $4,952,864 S0 $3,499,298
2032 $207,585 $5,160,449 S0 $3,499,298
2033 $207,585 55,368,034 S0 53,499,298
Additional Years | 2032 $207,585 $5,575,618 S0 $3,499,298
as Required by 2035 $207,585 $5,783,203 S0 $3,499,298
313.026(c)(1) 2036 $207,585 $5,990,788 S0 $3,499,298
(10 Years) 2037 $207,585 $6,198,372 $0 $3,499,298
2038 $207,585 $6,405,957 S0 $3,499,298
2039 $207,585 $6,613,542 S0 $3,499,298
2040 $207,585 56,821,126 50 $3,499,298
$6,821,126 is greater than $3,499,298
Analysis Summary
Is the project reasonably likely to generate M&QO tax revenue in an amount sufficient to offset the Ves

M&O levy loss as a result of the limitation agreement?

Source: CPA, Atlas Pipeline Mid-Continent Westtex LLC

Disclaimer: This examination is based on information from the application submitted to the school district
and forwarded to the comptroller. It is intended to meet the statutory requirement of Chapter 313 of the Tax

Code and is not intended for any other purpose.
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Board Finding Number 3.

The limitation on appraised value is a determining factor in the
applicant's decision to invest capital and construct the project in this
state.

In support of Finding 3, the economic impact evaluation Attachment C states:

The Comptroller has determined that the limitation on appraised value is a determining
factor in the Atlas Pipeline Mid-Continent Westtex LLC’s decision to invest capital
and construct the project in this state. This is based on information available, including
information provided by the applicant. Specifically, the comptroller notes the
following:

e Per the applicant, it has operations and assets in multiple states.

e Per the applicant, the applicant has made no investment to date on the project

site, and thus the applicant is not geographically predisposed to the project site.
e Per the applicant, no construction has commenced at the project site.

e The applicant appears to have a clear ability to build in other locations.

Board Finding Number 4.

The Board finds that the Application Fee received for the Application
for which these Findings are being made was reasonable and only in
such an amount as was necessary to cover the District’s costs of
processing such Application.

Board Finding Number 5.

Based upon the information provided in the Application and in the
Comptroller’s Certificate package, the Board finds that that the
number of jobs to be created and the wages to be paid comply with the
requirements of statute. And, the Board finds that the Chapter 313 Tax
Limitation Agreement (Attachment ), in accordance with
Comptroller’s Form 50-286, contains all required provisions and
information related to the required job creation requirements, to wit:
the provisions set forth in Subsections 9.1C&D of said Agreement.

The Applicant has committed to creating ten (10) new qualifying jobs. The average salary
level of qualifying jobs will be at least $52,364 per year. The review of the application by
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the State Comptroller’s Office indicated that this amount—based on Texas Workforce
Commission data—complies with the requirement that qualifying jobs must pay 110
percent of the county average manufacturing wage. As defined in Section 313.021 of the
Tax Code, "Qualifying job" means a permanent full-time job that:
(A) requires at least 1,600 hours of work a year;
(B) is not transferred from one area in this state to another area in this state;
(C) is not created to replace a previous employee; |
(D) is covered by a group health benefit plan for which the business offers to pay
at least 80 percent of the premiums or other charges assessed for employee-
only coverage under the plan, regardless of whether an employee may
voluntarily waive the coverage; and
(E) pays at least 110 percent of the county average weekly wage for manufacturing

jobs in the county where the job is located.

Board Finding Number 6.

The Applicant does not intend to create any non-qualifying jobs.

For any non-qualifying job the Applicant creates, the Applicant must pay at

least the county average wage for all jobs in the county.

Board Finding Number 7.

The revenue gains that will be realized by the school district if the
Application is approved will be significant in the long-term, with
special reference to revenues used for supporting school district debt.

In support of this finding, the analysis prepared by Moak, Casey & Associates projects
that the project would initially add $85 million to the tax base for debt service purposes at
the peak investment level for the 2016-17 school year, with the project value expected to
depreciate over the course of the agreement, The project remains fully taxable for debt
services taxes, with the District levying a $0.0411 per $100 1&S rate. Under the estimates
presented in the school finance analysis, the taxpayers of SISD should see long-term
benefit from the Atlas project in meeting the District’s future debt service needs even

with the expected depreciation of the project’s taxable value.
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Board Finding Number 8.

The effect of the applicant’s proposal, if approved, on the number or
size of needed school district instructional facilities is not expected to
increase the District’s facility needs, with current trends suggest little
underlying enrollment growth based on the impact of the project.

The summary of financial impact prepared by Moak, Casey & Associates, Inc., indicates
that there will be little to no impact on school facilities created by the new gas processing
project. This finding is confirmed by the TEA evaluation of this project’s impact on the

number and size of school facilities in the District as stated in Attachment F.

Board Finding Number 9.

The Board finds that with the adoption of District Policy CCG (Local),
implemented in conformance with both Comptroller and Texas
Education Agency Rules governing Chapter 313 Agreements, it has
developed a process to verify, either directly or through its consultants,
the accuracy and completeness of information in annual eligibility
reports and biennial progress reports regarding (1) the reported
number of jobs created and (2) the reported amount invested in the
property.

Board Finding Number 10.

The Board of Trustees hired consultants to review and verify the
information in the Application. Based upon the consultants’ review, the
Board has determined that the information provided by the Applicant
is true and correct.

The Board has developed a written policy CCG (Local) which requires, upon the filing of
an Application under Tax Code Chapter 313, the retention of consultants in order to verify:
(1) that Applicant’s information contained in the Application as to existing facts is true and
correct; (2) that Applicant’s information contained in the Application with respect to
projections of future events are commercially reasonable and within the ability of
Applicant to execute; (3) that information related to job creation is commercially

reasonable and within the ability of Applicant to execute; (4) that Applicant’s
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representations concerning and economic incentives being offered, if any, and (2) the

proposed project meets eligibility requirements.

As a part of its verification process the Board notes that the Chapter 313 Application for
which these Findings are being made has been submitted by Applicant under oath. Chapter
313 Applications are governmental records under Tex. Penal Code § 37.01(2)(A); as a
result, all statements contained therein are representations of fact within the meaning of
Tex. Penal Code § 37.01(3). Since Board action upon the adoption of these Findings and
the approval of the Chapter 313 Tax Limitation Agreement (Attachment G) is an “official
proceeding,” a false statement on a Chapter 313 application constitutes perjury under Tex.

Penal Code § 37.03.

The Board finds that sworn statements are routinely used as an acceptable verification
method for reliance by fact finders in each of the three separate branches of government,

including trials.

The consultants have prepared signed statements that the consultants have reviewed and
verified the contents of the Application and have determined that the current statements of
fact contained in the Application are true and correct. The Board finds that reliance by the
Board and its consultants upon verified statements of the Applicant, especially as to
Applicant’s future intentions which cannot be objectively verified is reasonable and within

the intent of Chapter 313, Texas Tax Code.

Board Finding Number 11.

The Board of Trustees has determined that the Tax Limitation Amount
requested by Applicant is currently Thirty Million Dollars, which is
consistent with the minimum values currently set out by Tax Code, §
313.054(a).
The Board finds that the Chapter 313 Tax Limitation Agreement (Attachment G), in
accordance with Comptroller’s Form 50-286, contains all required provisions and

information related to the required investment amount, to wit: the amount set forth in

Section 2.4B of said Agreement. According to the Texas Comptroller of Public Accounts’
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School and Appraisal Districts' Property Value Study 2013 Final Findings made under
Subchapter M, Chapter 403, Government Code for the preceding tax year, Attachment F,
the total 2013 industrial value for the District is $228.2 million. The District is categorized
as Subchapter C, which applies only to a school district that has territory in a strategic
investment area, as defined under Subchapter O, Chapter 171, Tax Code or in a county: (1)
that has a population of less than 50,000 and (2) in which, from 1990 to 2000, according
to the federal decennial census, the population: (A) remained the same; (B) decreased; or
(C) increased, but at a rate of not more than three percent per annum. The District is
classified as a “rural” district due to its population characteristics. Given that the value of
industrial property in the District is more than $200 million, it is classified as a Category |

district which can offer a minimum value limitation of $30 million.

Board Finding Number 12.

The Board finds that the Chapter 313 Tax Limitation Agreement
(Attachment G), in accordance with Comptroller’s Form 50-286,
contains all required provisions and information related to the
required investment amount, to wit: the amount set forth in Section
2.4B of said Agreement.

Board Finding Number 13.

The Applicant (Taxpayer Id. 14217331074) is eligible for the limitation

on appraised value of qualified property as specified in the Agreement

as an active franchise-tax paying entity. ‘
The Applicant, (Texas Taxpayer Id. 14217331074), is an entity subject to Chapter 171,
Texas Tax Code, and is certified to be an active franchise tax payer by the Comptroller.
See Attachment B. The Board also finds that the Chapter 313 Tax Limitation Agreement
(Attachment G), in accordance with Comptroller’s Form 50-286 contains all required
provisions necessary for the Board to assess the eligibility of any business to which an
agreement is transferred, to wit: the requirement that all assignments are amendments to

the provision forth in Section 10.4 of said Agreement.
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Board Finding Number 14.

The project will be located within an area that is currently designated
as a reinvestment zone, pursuant to Chapter 312 of the Texas Tax Code.
Should it be required, the District will cooperate with the Applicant in
ensuring that the area remains designated as a reinvestment zone
through the Final Termination Date of the Agreement.

Board Finding Number 15.

The Agreement for an Appraised Value Limitation on Qualified
Property, pursuant to Chapter 313 of the Texas Tax Code, attached
hereto as Attachment G, includes adequate and appropriate revenue
protection provisions for the District.

In support of this finding, the report of Moak, Casey & Associates, Inc. shows that the
District will incur a revenue loss in each year that the value limitation is in effect without
the proposed Agreement. However, with this Agreement, the negative consequences of
granting the value limitation are offset through the revenue protection provisions agreed to
by the Applicant and the District. Revenue protection measures are in place for the duration

of the Agreement.

Board Finding Number 16.

The Board finds that the methodology and processes for determining
Applicant’s revenue protection payments as are set forth in Article IV of the
Chapter 313 Tax Limitation Agreement (Attachment G) comply with Texas
Tax Code, Chapter 313.

Board Finding Number 17.

The Board finds that the Chapter 313 Tax Limitation Agreement
(Attachment G), in accordance with Comptroller’s Form 50-286
contains all required provisions necessary for the Board to assess
performance standards and to require periodic deliverables that will
enable it to hold businesses accountable for achieving desired results,
to wit: the reporting requirements set forth in Article VIII of said
Agreement.
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Board Finding Number 18.

The Agreement for an Appraised Value Limitation on Qualified
Property, pursuant to Chapter 313 of the Texas Tax Code, attached
hereto as Attachment G, is in the form of the template Texas Economic
Development Act adopted by the Comptroller. Should a new template
be adopted that corrects the broken cross references, clarifies wording
and grammatical errors, and corrects contractual ambiguities not
acceptable to either party, the Board finds that it would be in the
District’s best interest to agree to amend the Agreement.

Board Finding Number 19.
The Board finds that there are no conflicts of interest at the time of
considering the agreement.
The Board finds that with the adoption of District Policies BBFA and BBFB, both (Legal)
and (Local), that it has taken appropriate action to ensure that all District Trustees, have
disclosed any potential conflicts of interest, and that such disclosures will be made if any
conflict of interest arises in the future, in compliance with the requirements of Texas Local

Gov’t Code §171.004.

The Board finds that with the adoption of District Policies DBD, DGA, and DH BBFB,
both (Legal) and (Local) that it has taken appropriate action to ensure that all District
employees and/or consultants, have disclosed any potential conflicts of interest, and that
such disclosures will be made if any conflict of interest arises in the future, in compliance

with the requirements of Texas Local Gov’t Code §171.004.

The Board finds that that no non-disclosed conflicts of interest exist as to the Application
for which these Findings are being made, as of the time of action on these Findings. In
addition, Stanton ISD should ensure that disclosure occurs at the meeting at which the

school board will vote on the business’s application.

Board Finding Number 20.

The Board finds that it has directed that a link on its Web site to the
Comptroller’s Office’s Web site where appraisal limitation related
documents are made available to the public.
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Board Finding Number 21.

Considering the purpose and effect of the law and the terms of the
Agreement, that it is in the best interest of the District and the State to
enter into the attached Agreement for Limitation on Appraised Value
of Property for School District Maintenance and Operations Taxes.

It is therefore ORDERED that the Agreement attached hereto as Attachment G is
approved and herby authorized to be executed and delivered by and on behalf of the
District. Tt is further ORDERED that these findings and the Attachments referred to herein
be attached to the Official Minutes of this meeting, and maintained in the permanent

records of the Board of Trustees of the District,

Tt is further ORDERED that upon the issuance by the Comptroller’s Office of a new Form
50-286 that the Board, in accordance with Comptroller rules and new form 50-286, will

consider an amendment to Attachment G upon the request of Applicant or District staff.

Dated the 8 day of December 2014.

STANTON PENDENT SCHOOL DISTRICT

Reggle Frankdid
President, Board of Trustees

ATTEST:

>
By: //M,U/L/ r\ 2o S

Daiiiel Ramos
Secretary, Board of Trustees
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MOAK, CASEY

& ASSOCIATES

SCHOOL FINANCE & ACCOUNTABILITY EXPERTS

LYNN M. MOAK, PARTNER DANIEL T. CASEY, PARTNER
December 1, 2014

President and Members

Board of Trustees

Stanton Independent School District
200 N. College

Stanton, Texas 79782

Re: Recommendations and Findings of the firm Concerning Application of Atlas Pipeline Mid-
Continent Westtex LLC for Limitation on Appraised Value of Property for School District
Maintenance and Operations Taxes

Dear President and Members of the Board of Trustees:

Please accept this letter as formal notification of the completion of due diligence research on behalf of
the Stanton Independent School District, with respect to the pending Application of Atlas Pipeline Mid-
Continent Westtex LLC for Limitation on Appraised Value of Property for School District Maintenance and
Operations Taxes. Since our engagement on behalf of the District, we have been actively engaged in
reviewing the pending Application and verifying its contents. Based upon our review we have drawn the
following conclusions:

1. All statements of current fact contained in the Application are true and correct.

2. The project proposed in the Application meets all applicable eligibility criteria of Chapter 313 of the
Texas Tax Code.

3. The Applicant has the current means and ability to complete the proposed project.

4, All applicable school finance implications arising from the contemplated Agreement have been
explored.

5. The proposed Agreement contains adequate revenue protection provisions to protect the interests of
the District.

As a result of the foregoing it is our recommendation that the Board of Trustees approve the
Application of Atlas Pipeline Mid-Continent Westtex LLC for the requested Limitation on Appraised Value of
Property for School District Maintenance and Operations Taxes.

Sincerely,
Q,;/{(%;

Daniel T. Casey
Partner

www.moakcasey.com

Phone 512-485-7878 400 W. 15" Street* Suite 1410 % Austin, TX 78701-1648 Fax 512-L4L85-7888



O'HanrLoN, McCoLroM & DEMERATH

ATTORNEYS AND COUNSELORS AT LAW

80B WEST AVENUE
AUSTIN, TEXAS 78701
TELEPHONE!: (512) 494-9949
FACSIMILE! (512) 4984-9919

KeviN O’'HANLON
CERTIFIED, CIVIL APPELLATE
CERTIFIED, CiviL TRIAL

LesLie McCoLLom
CERTIFIED, CIVIL APPELLATE
CERTIFIED, LABOR AND EMPLOYMENT

Texas BoARD OF LEGAL SPECIALIZATION

JusTiN DEMERATH

December 1, 2014

President and Members

Of the Board of Trustees

Stanton Independent School District
200 North College

Stanton, Texas 79782

Re:  Recommendations and Findings of the Firm Concerning Application of Atlas
Pipeline Mid-Continent Westtex LLC for Limitation on Appraised Value of
Property for School District Maintenance and Operations Taxes

Dear President and Members of the Board of Trustees:

Please accept this letter as formal notification of the completion of due diligence research
on behalf of the Stanton Independent School District, with respect to the pending Application of
Atlas Pipeline Mid-Continent Westtex LLC for a Limitation on Appraised Value of Property for
School District Maintenance and Operations Taxes, to be effected by an agreement with a first
qualifying time year of 2014. Since our engagement on behalf of the District, we have been
actively engaged in reviewing the pending Application and verifying its contents, We have also
negotiated an Agreement between the District and Atlas Pipeline Mid-Continent Westtex LLC
Based upon our review we have drawn the following conclusions:

1. All statements of current fact contained in the Application are true and correct.

2. The project proposed in the Application meets all applicable eligibility criteria of Chapter
313 of the Texas Tax Code.

3. The Applicant has the current means and ability to complete the proposed project.



Letter to Stanton 1SD
December 1, 2014
Page 2 of 2

4. All applicable school finance implications arising from the contemplated Agreement have
been explored.

5. The proposed Agreement contains adequate legal provisions so as to protect the interests
of the District,

As a result of the foregoing conclusions it is our recommendation that the Board of
Trustees approve the Application of Atlas Pipeline Mid-Continent Westtex LLC for Limitation on
Appraised Value of Property for School District Maintenance and Operations Taxes.

Sincerely,

Kevin O’Hanlon
For the Firm
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July 21%, 2014

Stanton ISD

Mr. David Carr

200 North College Street
Stanton, Texas 79782

RE: Application for Section 313 — Value Limitation Agreement

Atlas Pipeline Mid-Continent Westex, LLC is considering plans to build a 200mmscf/d gas processing

plant inside Stanton ISD which will allow us the ability to process raw natural gas into useable products.

The estimated investment for this project will be approximately $90mm, with estimated completion in
the 4th quarter of 2015.

The positive economic impact stretches beyond the investment by providing a number of jobs during
the construction phase, and at least 10 full time local jobs once construction is complete.

Atlas Pipeline Mid-Continent Westtex, LLC is committed to the growth and welfare of the community.
We believe our investment in Martin County affirms our dedication to maintaining a considerable
presence in the area.

Attached is our application for property tax limitation. We respectfully request this 10 year limitation
under The Appraised Value Limitation on Qualified Property (Chapter 313 of the Texas Tax Code),

Please feel free to contact me if you have any questions. | can be reached via telephone 469-298-1594
or by email mfry@keatax.com,

Sincerely,
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Application




Economic Development |
and Analysis |
1
|

Application for Appraised Value Limitation on Qualified Property
(Tax Code, Chapter 313, Subchapter B or C)

Form 50-296-A

INSTRUCTIONS: This application must be completed and filed with the school district. In order for an application to be processed, the gaverning body
(school board) must elect to consider an applicalion, but — by Comptroller rule — the school beard may elect to consider the application only after the
school district has received a completed application. Texas Tax Code, Section 313,025 requires that any completed application and any supplemental
materials received by the school district must be forwarded within seven days to the Comptroller of Publle Accounts.

If the school board elects to consider the application, the school district must:
* notify the Comptroller that the school board has elected to considar the application. This notice must include:
— ihe dale on which the school district received the application;
— the dale the schoaol district determined thal the application was complete;
— 1he date the school board decided to consider the application; and I
— arequest that the Comptroller prepare an economic impact analysis of the application;
= provide a copy of the notlce to the appraisal district;
* must complete the sections of the application reserved for the school district and provide information required in the Comptroller rules located at 34
Texas Administrative Code (TAC) Section 9,1054; and
= forward the original hard copy of the completed application to the Comptroller in a three-ring binder with tabs, as indicated on page 9 of this
application, separating each seclion of the documents, in addition to an electronic copy on CD. See 34 TAG Chapter 8, Subchapier F.

The governing body may, at Its discretion, allow the appllcant lo supplement or amend the application after the filing date, subject to the restrictions In 34 i
TAC Chapter 9, Subchapter F,

When the Compiroller receives the notice and required information from the school district, the Comptroller will publish all submitied application materials ‘
on Ilts website. The Comptroller is authorized to treat some application information as cenfidentlal and withhold |t from publication on the Internet. To do so,

however, the information must be segregated and comply with the other requirements set oul In the Comptraller rules. For more information, see guidelines

an Comptroller's websile,

The Comptroller will independently determine whether the application has been completed according to the Comptroller's rules (34 TAC Chapter 9,

Subchapter F). If the Comptroller finds the application is nol complete, the Comptroller will request additional materials from the school district, Pursuant to
9.1053(a)(1)(C), requested information shall be provided within 20 days of the date of the request, When the Comptroller determines that the application is

complete, It will send the school district a notlce indicating so. The Comptroller will determine the eligibility of the project, Issue a certificate for a limitation

on appraised value to the school board regarding the application and prepare an economic impacl evaluation by the 80th day afler the Comptroller

receives a complete application—as determined by the Comptroller.

The school board must approve or disapprove the application before the 151st day after the application review start date (the date the application is finally
determined to be complete), unless an extension s granted. The Comptroller and school district are authorlzed to request additional information from the

applicant that Is reasonably necessary to issue a certificate, complete the economic impact evaluation ot consider the application at any time during the

application review period.

Please visit the Comptroller's website to find out mote about the program at www.texasahead.orgfax_programs/chapter313/. There ate links on this Weh

page to the Chapter 318 statute, rules, guidelines and forms. Information about minimum limitation values for particular distriots and wage standards may

also be found at that site,

SECTION 1: School District Information

1. Authorized School District Representative

72114
Date Application Recelved by District

Davld

First Name

Superintendent

Twe

Stanton Independent School District
School District Name -
200 North College
Streel Address

200 North College
Mailing Address -
Stanton

432-756-2226

Phone Number

Moblle Number (6pﬂone.'}

2, Does the district authorize the consultant to provide and obtain Informatlon related to this application?

Carr
Last Name

Texas
State

Fax Number

Email Address

The Economic Davelopmaen! and Analysis Division al the lexaz Gomplivller of Public Accounts

pravidas intarmation and resources lor fagpayers and local laxng enbitiss,

For more information, visit our wehsite:
www.TexasAhead.org/tax_programs/chapler313/
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Leonomic Developi
and Analvsis

Form 50-296-A

Application for Appraised Value Limitation on Qualified Property

SECTION 1: School District Information (confinued)
3. Authorized School District Consultant (If Applicable)

Kevin O'Hanlon

Fist Neme ~ LastName - -

Attorney

Tite ) - -

O'Hanlon, McCollom & Demerath, PC

Firm Name - o R -

512-494-9949 512-494-9919

Phone Number - !-:ax Number - o
kohanlon@808west.com

Mobile Numhe; (optional) o - Emall Address = -

4, On what dale did the district determine this application complete? .........c.iviiiiiiiii i iaianis 7-30-14

5. Has the district determined that the electronic copy and hard copy are identical? . ........cov i i e, | X | Yes i : No

SECTION 2: Applicant Information

1. Authorized Company Representative (Applicant)

Jason Duncan

First Name - Last Name -
Controller Atlas Pipeline Mid-Continent Westtex LLC

Tille - - " Organization - -
110 W 7th, Suite 2300

Strest Address e

110 W 7th, Sulte 2300
Malling Address B

Tulsa Oklahoma 74119
Cily h " Stae o ZIp - )
918-574-3500 918-574-3987

Pﬁ)ﬁ;NumbBr 7 7 - i - - F_a_xﬁNumbsr - -

jduncan@atlaspipeline.com
Business Emall Address

Moblle Number (optional)
2. Will a company official other than the authorized company representative be responsible for responding fo future

fnformation teQuUBstE?: cuijis v v dvevs v o B $ 38T TRVEE FEEEE GRS eEE e SOVER £ SRR o E S Eeed S s |/ J Yes No
2a, If yes, please flll out contact Information for that person.

Robert W. Karlovich

Fil'ét Name - ) Lastil\liamiei ) ) - ) -
CFO & CAD Atlas Pipeline Mid-Continent Westtex LLC
Title - N - ' Organization B -

110 W 7th, Suite 2300

Street Address S -
110 W 7th, Suite 2300

Melling Address ' - ) o
Tulsa Oklahoma 74119

cy S state - ze

918-574-3500 918-574-3987

Phone Number Fex Number

rkarlovich@atlaspipeline.com
Mabile Numbsr {tﬁt}o;al) - - Business Emall Address i
3. Does the applicant authorize the consultant to provide and obtain informatlon related to this application? . ................. ‘ / l Yes 1 ‘ No

For more (nformation, visit our website; www.TexasAhead.org/tax_programs/chapter313/
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Application for Appraised Value Limitation on Qualified Property and Analysis

Form 50-296-A

SECTION 2: Applicant Information (continued)
4. Authorized Company Consultant (If Applicable)
Mike Fry

First Name © LastName
Authorized Agent
— il
K E Andrews 1900 Dalrock Road; Rowlett, Texas 75088
Flrm Name - ) - - V 7
469-298-1594 469-298-1619
Fhona Number o " FaxNumbar
mfry@keatax.com

Business Emall Address
SECTION 3: Fees and Payments

1. Has an application fee been paid 1o the school district? . .. oo oo oo e e e I/IYes | ;No
The total fee shall be paid at time of the application is submitted to the school district. Any fees not accompanying the original application shall be con-
sidered supplemental payments.

1a. If yes, attach in Tab 2 proof of application fee paid fo the school district.

For the purpose of questions 2 and 3, "payments to the school district” include any and all payments or transfers of things of value made to the school dis-
trict or to any person or persons in any form if such payment or transfer of thing of value being provided is in recognition of, anticipallon of, or consideration
for the agreement for limitation on appraised value.

2. Wil any “payments 1o the school district” that you may make In order to receive a property tax value limitation ’ ‘
agreement result in payments that are not in compliance with Tax Code §313.027())7 ..... ..o vviiiiiiiian ‘ [ Yes ;( [ No | i N/A

If “payments to the school district” will only be determined by a formula or methodology without a specific
amount being specified, could such method result in “payments to the school district’ that are not in .
compliance with Tax Coda §313.027())? ............. s S S PR H i — ClYes (¢ [No | [N

SECTICN 4: Business Applicant Information

@

1. What is the legal name of the applicant under which this application is made? 77777Atliasrfife?1|ne7M|d-CorE|7|Er! WES“'?X LLC

2. List the Texas Taxpayer I.D. number of enlity subject to Tax Code, Chapter 171 (11 digits) . ... v oo v vev i 1-42-1733107-4

G, LISt the NAICS COOB ...ttt et sttt et et e s et st st e et as s et ar ey at s ns o ____Q?S_T_“z_? ]

4, s the applicant a party to any other pending or active Chapler 313 agreements? ,..... § il G A O Sy R A " ]/; Yas \ _ No
4a. [f yes, please list application number, name of school district and year of agreement

#340,Rankin ISD, 2014

SECTION 5: Applicant Business Structure

1. Identify Business Organization of Applicant (corporation, limited fiability corporation, etc) Limited Liability Corporation

2, Is applicant a combined group, or comprised af members of a combined group, as defined by Tax Code §171.0001(7)? ...... ‘(E Yes | ‘ No

2a, If yes, attach in Tab 3 a copy of Texas Comptroller Franchise Tax Form No. 05-165, No. 05-166, or any other documentation
from the Franchise Tax Divislon to demonstrate the applicant's combined group membership and contact information.

3. Is the applicant current on all tax paymenis due to the State of TeXas? ... ..o cov v et ivaiiiirinreens ke A o i |f ‘ Yes | ' 1 No
4. Are all applicant members of the combined group current on all fax payments due to the Stale of Texas? ......, ]/! Yes | F No | N/A

5, If the answer to question 3 or 4 is no, please explain and/or disclose any history of default, delinquencles and/or
any material litigation, including litigation involving the State !i Texas. (if necessary, attach explanation in Tab 3)

For mare Information. visit our website: Www.TexasAhead.org/tax_programs/chapter313/

50-296-A * 02-14/1 * Page 3



SECTION &: Eligibility Under Tax Code Chapter 313.024

1. Are you an enlity subject to the tax under Tax Code, Chapler 1717 ............ S O - e 1/' Yes | ' No
2. The property will be used for one of the following activities:
AT T T R S S PR SOO S Ic —— /‘ Yes | |No
(2) research and development ......... FiNe KR ACHH EWIRAC WIS (SERC Fies SSELGIALS LRSS T S SIS A BN i |Yes || No
(3) a clean coal project, as defined by Section 5.001, Water Code . ...u.vviieouieevnnan e aes I: | Yes i/ ! Ne
(4) an advanced clean energy project, as defined by Section 382.003, Health and Safety Code .. .................... ! | Yes / \ No
(5) renewable energy electric GENBIAtON L .. .. uu it e e e e e ‘ | Yos ‘/ | No
(6) electric power generatlon using Integrated gaslfication combined cycle technology . ........ovviiiivii i | Yes {‘( 1 No
(7) nuclear electric POWer gBNEIAlION L .. ...v vttt e e e e s ‘ : Yes \( * No
(B) a computer center that is used as an integral part or as a necessary auxiliary part for the activity conducted by — .
applicant in one or more activities described by Subdivisions (1) through (7) ... vi i iiii e i e | IYes | No
(9) aTexas Priority Project, as defined by 313.024(e)(7) and TAC 8.1051 . ... ivie it iiiiiiia i iiaes } _ I Yes ;J | No
3. Are you requesting that any of the land be classlified as qualified Investment? ............cc i, | \ Yes l/ | No
4. Will any of the proposed qualified investment be leased under a caplalized lease? ......... ... o iiiiiiiiiieinin, ! i Yes 5/ | No
5. WIll any of the proposed qualified investment be leased under an operaling lease? . ..... ... ... .. oo, I | Yes / | No
6. Are you including property that is owned by a persan other than the applicant? .............. ..ot vnan.. | ‘ Yes | / | No
7. Will any property be pooled or proposed to be pooled with ptoperty owned by the applicant in determining the amount of

your qUAllflEd INVESIMENLT L . 1\t ettt et e v e e sttt e e e et e ettt e r e e e e e e e | _|Yes || No

SECTION 7: Project Description

1. In Tab 4, attach a detailed description of the scope of the proposed project, including, at a minimum, the type and planned use of real and tanglble per-
sonal property, the nature of the business, a timeline for property construction or installation, and any other relevant information.
2, Check the project characterisiics that apply to the proposed project:
1‘/ ‘ Land has no existing improvements \ i Land has existing improvements {complete Section 13)
% i Expansion of existing operation on the land (complete Sectioh 13) ‘ - | Relocation within Texas
SECTION B: Limitation as Determining Factor
1. Does the applicant currently own the land on which the proposed project will ocour? .. ...t ia i ! ‘ Yes ‘1/- f No
2. Has the applicant entered into any agresments or contracts for work to be performed related to the proposed project? ....... ’ 1 Yes }‘/ I No
3. Does the applicant have current business activities at the location where the proposed project will oceur? ...........0. 000 | ; Yes |/ l No
4, Has the applicant made public statements In SEC filings or other officlal documents regarding its Intentions regarding the . :
DIODOEEE DIOJBONIOGAIONT .. s siss,iis i oA ETS MO VRSN T3ons o ATk S W Se, K S8 T S e % e || Yes | No
5. Has the applicant received any local or state permits for activities on the proposed project site? ..........coovviiiian i | I Yes \/ i No
6. Has the applicant recelved commitments for state or local incentives for activilies at the proposed project site? ............. ] | Yes | ( I No
7. Are you submitting information to assist in the determination as to whether the limitation on appraised value is a determining ‘
factor in the applicant’s decision to invest capital and construct the projectin Texas? .......... ..ol iiine, r/ | Yes | | No
8, Has the applicant consldered or Is the applicant considering other locations hot in Texas for the proposed project? .......... :( i Yes } L No
9. Has the applicant provided capital Investment or return on investment information for the proposed project In comparison R
with other alternative investment opportunities? .........c.ovveiviinin o, § R R R TR K D ‘ ] Yes ]/ | No
10. Has the applicant provided information related to the applicant’s inputs, transportation and markets for the proposed project? . . . . \ l Yes \ ( } No

If you answered “yes” to any of the questlons In Section 8, attach supporting information in Tab 5.

For more information. visit our website: www.TexasAhead.org/tax_programs/chapter313/
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Application for Appraised Value Limitation on Qualitied Property

Form 50-296-A

SECTION 9: Projected Timeline

December, 2014

1. Application approval by school board . ... .....ooveiun, VR S Y Toiaia prsersen I SNSRI (RGO SO . -
2. Beginning of quallfying ime period ... ... v ovitci i e e CE b e Ve e v e _ Jan_u_ary 2015 =
3. First year of limitation ... ...... PRSI 2016
4, Begin hiringnew employees .. ... ov it iaii s VR BRI AT P Ve B e S i ME_X _2015 o
5. Commencement of commercial Operations . ......vvevvrierin i ins S, Ni# AN V4 A}JQUSt 20175,,,
6. Do you propose fo construct a new building or to erect or affix a new improvement after your application review
start date (date your application is finally determined to be complete)? . ........... T B ————— | | Yes ! / i No
Note: Improvements made before that time may not be considered qualifled property.
7. When do you anticipate the new buildings or improvements will be placed in service? .......... e . August 2015 _
SECTION 10: The Property
1. Identlfy county or counfies in which the proposed project will be located o Martin County N B o
2. Identify Central Appraisal District (CAD) that will be responsible for appralsing the property Martin County CAD B
3. Wil this GAD be acting on behalf of another CAD 1o appraise this Property? ... ovv et iineiienas TS | Yas '/ ; No

4. Llist all taxing entities that have jurisdiction for the property, tha portion of project within each entity and tax rates for each entity:

County: " Martin County, .237412, 100% Gity: N/A
(Name, tax rate and percent of project) {Name, tax rate and percent of project)
" i o ; 0
Hospital Distriot; Mar!m_(fpgp_t! Ijlgs_p_ltal._.j 29, 100% Waler District: Martin Co Fresthjg[,£8§230,_ 1 00 ﬁ;
(Name, tax rate and percent of profect) (Name, tax rate and parcent of profect)
Other (describe): ‘ NiA_ § Other (describe): N/A
(Name, tax rate and percent of project) (Name, tax rate and percent of project)
5, Isthe project located entirely within the I1SD listed in Section 1?7 ...........0.vv0e. VR SR RN B AT § LS A | |{' Yeos | c No

5a. If no, attach in Tab 6 additional information on the project scope and size lo assist in the econcmic analysis.

6. Did you receive a determination from the Texas Economic Development and Tourism Office that this proposed project and at least r
one other project seeking a limitation agreement constltute a single unified project (SUP), as allowed In §313.024(d-2)? ........ ‘ 77\. Yes \/ No

8a. If yes, atlach in Tab 6 supporting documentation from the Office of the Governor.

SECTION 11: Investment

NOTE: The minimum amount of qualified investment required to qualify for an appraised value limitation and the minimum amount of appraised value limlta-
tion vary depending on whether the school district is classlfled as Subchapter B or Subchapter C, and the taxable value of the property within the school
district, For assistance in determining estimaies of these minimums, aceess the Comptroller's website at www.texasahead.orgftax_programsfchapter313/,

1. Atthe time of application, what is the estimated minimum qualified investment requlred for this school distriat? . . ., . . 30,000,000.00

2. What is the amount of appraised value limitation for which you are applying7. . ... .o viaieriniierserasennnas _ 30,000,000.00 =
Note: The properly value limitation amount Is based on property values available at the time of application and
may change prior to the execution of any final agreement,

Does the qualified investment meet the requirements of Tax Code §318.021(1)7 .o\ vvvvrrvrrrreernin, R |/i Yes | |Ne

4. Attach a description of the qualified Investment [See §313.021(1).] The description must include:
a. a speclfic and detalled description of the qualified Investment you propose to make on the property for which you are requesting an appraised
value limitation as defined by Tax Code §313.021 (Tab 7);
b. & description of any new huildings, propesed new improvements or personal property which you Intend to include as part of your minimum quali-
fied investment (Tab 7); and
c. a detalled map of the quallfied investment showing locatlon of new bulldings or new improvements with vicinity map (Tab 11).

5. Do you Intend to make at least the minimum quallfied investment required by Tax Code §313,023 (or §313,053 for ‘
Subchapter C school districts) for the relevant school district category during the qualifying time peried? .....ovovuvvvivns }‘( [Yes | |No

w

For more information, visit our website: Www.TexasAhead.org/tax_programs/chapter313/
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I Eleh, (B Chs
Eeonumic Developinent
and Analysis

Form 50-296-A

SECTION 12: Qualified Property

1. Attach a detailed description of the qualified property. [See §313.021(2)] (If qualified Investment describes qualified property exactly, you may skip ltems
a, b and ¢ below.) The description must include:
1a. a speciflc and detailed description of the qualified property for which you are requesting an appraised value limitation as defined by Tax Code
§313.021 (Tab 8);
1b. a description of any new buildings, proposed new improvements or personal properly which you intend to include as part of your qualified prop-
erty (Tab B); and
1c. a map of the qualllied properly showing lecation of new buildings or new improvements with vicinity map (Tab 11).
2. s the land upon which the new buildings or new improvemnents will be bullt part of the qualifled property described by
BRI BIRT 0 16 omsans veris 556 HI5He SHEs 5 SRR o VR s Tt ool [ B s i oo macate. sorams | JYes ¢ Mo
2a, If yes, attach complete documentation including:
a. legal doscription of the land (Tab 9);
b, each exlsting appraisal parcel number of the land on which the new improvements will be constructed, ragardless of whether or not all of
the land descrlbed In the current parcel will become qualifled property (Tab 9);
c, owner (Tab 9);
d, the curreni taxable value of the land, Attach estimate If land is part of larger parcel (Tab 9); and
e, a detailed map showing Ihe location of the land with vicinity map (Tab 11).
3. Is the land on which you propose new construction or new improvements currently located in an area designated as a :
relnvestment zone under Tax Code Chapter 311 or 312 or as an enterprise zone under Government Code Chapter 23037 ., . . l ‘ Yes ;/ L No
3a. If yes, attach the applicable supporting documentation:
a. evidence that the area qualifies as a entetptlse zone as defined by the Governor’s Offlce (Tab 16);
b. legal description of reinvestment zone (Tab 16);
c. order, resolution or ordinance establishing the reinvestment zone (Tab 18);
d. guidslines and criteria for creating the zone (Tab 16); and
e. a map of the reinvestment zone or enterprise zone boundaries with vicinity map (Tab 1)
3b. If no, submit detailed description of proposed reinvestment zane or enterprise zone with a map indicating
the boundaries of the zone on which you propose new construction or new improvemenis to the Comptroller's

office within 30 days of the application date. What Is the anticipated date on which you will submit final proof D ber 2014
of a relnvesiment zone or BNETPTISE ZONBT . .. . vt vt st e s ra e st r e e ece”l er

Application for Appraised Value Limiration on Qualified Property

SECTION 13: Information on Property Not Eligible to Become Qualified Property

1. In Tab 10, attach a specific and detalled description of all existing property. This includes buildings and improvemnents existing as of the application
revlew start date (the date the application is determined io be complete by the Comptroller). The description must provide sufficient datail 1o locate all
existing proparty on the land that will be subject to the agreement and distinguish existing property from future proposed property.

2. In Tab 10, atlach a specific and detailed description of all propesed new property that will not become new Improvements as defined by TAC
9.1051. This Includes proposed property that: functicnally replaces existing or demolished/removed property; is usad to maintain, refurbish, renovate,
modify or upgrade existing property; or is afflxed io existing property; or is otherwise ineliglble to become qualified property. The description must
provide sufficlent detail to distinguish existing property {(question 1) and all proposed new property that cannot become quallfled property from proposed
qualifled property that will be subject to the agreement (as described in Section 12 of this application).

3. For the property not eligible to become qualified property listed In response to questions 1 and 2 of this section, provide the follewlng supporting
infarmation [n Tab 10;
a, maps and/or detailed sile plan;

b, surveys;

0. appraisal distriel values and parcel numbers;

d, inventory lists;

e. existing and proposed property lists;

. model and serial numbers of exlsting property; or

g. other information of sufficient detail and description.
4. Total estimated market value of existing property (that property described In response to question 1): ............ $ o o O-OO
5. In Tab 10, include an appraisal value by the CAD of all the buildings and Improvements existing as of a date

within 15 days of the date the application ie received by the school district,

6. Total estimated market value of praposed property not eligible to become quallifled property 0.00

(that property described In response to QUESHON 2): ... ...\ us s iar s e i i e $

Note: Investment for the property listed In question 2 may count towards qualified investment in Column C of Schedules A-1 and A-2, if it meets the require-
ments of 313.021(1). Such property cannot become qualified property on Schedule B,

For more information, visit our website; www,TexasAhead.org/tax_programs/chapter313/
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Ecanomic Development
and Analysis

Form 50-296-A

Application tor Appraised Value Limitation on Qualified Property

SECTION 14: Wage and Employment Information

1.

n

&

L2

13.

What is the estimated number of permanent jobs (more than 1,600 hours a year), with the applicant or a contractor
of the applicant, on the proposed qualified property during the last complete quarter before the application review
start date (dale your application is finally determined 10 be complele)?. ... ..o\ s 0

. What is the last complele calendar quarler before application review start date:

[./ First Quarter I | Second Quarlter I ' I Third Quarler I ) ] Foutth Quarter of 2014
e (year)

What were the number of permanent jobs {more than 1,600 hours a year) this applicant had in Texas-during the

most recent quarter reported lo the Texas Werkforce Commission (TWC)? .o oo e 125

Note: For job definitions see TAC §9.1051 and Tax Code §313.021(3).

What is the number of new qualilying jobs you are commiting 10 €reate? ................c'ooooe . 10 o

What is the number of new non-qualifying jobs you are estimating you will creale? ... ......v e, - 0 -
. Do you intend lo request thal the governing body waive the minimum new qualifying job creation requirement, as - I

provided under Tax Gode §313.025(1-1)2 ...\ .\t st ettt e e e || ves V| no

6a, If yes, attach evidence in Tab 12 documenting that the new qualitying job creation requirement above exceeds the number of employees neces-
sary for the operation, according lo industry standards.

Atlach in Tab 13 the four mosl receni quarters of data for each wage calculation below, including documentation from the TWC website, The final aclual
slalutory minimum annual wage requirement for the applicanl for each qualitying job — which may differ slighlly from this estimate — will be based on
information from the four quarterly perlods for which data were available at the lime of the application review start date {date of a completed application).
See TAC §9.1051(21) and (22).

a. Average weekly wage for all jobs (all industries) in the CoUNY IS ... ... uviv s vree o e o __868-00 2

b. 110% of the average weekly wage for manufaciuring jobs inthe county Is . ... ........cvvrvrirennnnnnns. no data aval_l_able )

c. 110% of the average weekly wage for manufacturing jobs inthe region IS . ... vvr s e e ve e . 1-00_7_-01

Which Tax Code section are you using 1o estimate the qualifying job wage standard required for

BBPIEIORE 5505 sper s ol BES 53 (NS 559 E9655 S e reoomm eomms cooren mebem oo et Smt0 | | sa130216)8) or o] §313.021(5)(8)
What is the minimum required annual wage for each qualilying job based on the qualified property? .............. ) 52n364-40 )
. What is the annual wage you are committing to pay for each of the new qualitying jobs you create on lhe
qualified PrOPEItY T oo e 755364'40 B
. Will the qualifying jobs meet all minimum requirements sel oul in Tax Code §318.021(3)? .. ... vt urrvrvirennn ., [“i Yes ! | No
- Do you intend to satisfy the minimum qualifying job requirement through a determination of cumulative economic
benefits to the state as provided by §313.024(0-2) ... ... ...\t ot [ |ves [/ no
12a. If yes, attach in Tab 12 supporting documentation from the TWC, pursuant to §313.021(3)(F).
Do you intend to rely on the project being part of a single unified project, as allowed in §313.024(d-2), in meeling the i
qualifylng job requIreMENIS? . .. .. o 0 I | Yes ||/‘ No

13a. If yes, attach In Tab 6 supporting documentation including a list of qualifying jobs in the other school district(s).

SECTION 15: Economic Impact :

1.

Complete and attach Schedules A1, A2, B, G, and D in Tab 14. Note: Excel spreadsheet versions of schedules are available for download and printing at
URL listed below.

Attach an Economic Impact Analysis, if supplied by other than the Comptroller's Office, in Tab 15. (not required)

If there are any other payments made in the state or economic information that you believe should be included in the economic analysis, attach a sepa-
rate schedule showing the amount for each year affected, including an explanation, in Tab 15,

For more information, visit our website: www.TexasAhead.org/tax_programs/chapter313/
50-206-A + 02-14/1 + Page 7



conomic Develo ; ment
and Analysis
Form 50-296-A

Application for Appraised Value Limitation on Qualified Property

APPLICATION TAB ORDER FOR REQUESTED A‘N’MHMW ‘

TAB

12
1
14

- 15

16

17

Iltlgahon (if applicable)}

Description of Land

Descrlptlon of all proparty not eliglbla fo become qualifled property (if applicabla)

| Raquest for Waiver of Job Creation Requirement and supportlng information (If applicable)

Eo-nnom[c Impant Anaiysns. other payments made in the state or other economio informallon (Jf appl!cable,l

ATTACHMENT

Pages 1 through 11 of Application

Proof of Fayment of Application Fee

Documentation of Combined Group membership under Texas Tax Code 171.0001(7), history of tax default, dsllnquencies andfor material

Detailed descnpllon of the prmacl

Documentation to assist in determining i limitation Is a datermmmg factor

Desaription of how pro;ect is located in more than one district, including list of peroentage in each distriot and, if determined to be a slngle
unlfied project, documantatlon from the Office of the Governor (if appﬂcab!e)

Description of Quallﬂed Investment

Description of Quallflacl Pmperky

Maps that clearly show:
a) Project vicinity
b) Qualified investment Including location of new bulldings or new improvements
a) Qualified property including location of new bulidings or new Improvements
d) Existing property
e) Land location within vicinity map
f) Reinvesiment or Enterprise Zone within vicinity map, showing the actual or proposed boundarles and size

Note: Electrenic maps should be high resolution files. Include map legends/markers.

Calculation of three possible wage requurements with TWC documentation

Schadules A1, A2, B, C and D completed and s;gned Economlc Irnpact (if app.’.'cabl'e)

Description of Reinvesiment or Enterprise Zone, including:
a) evidence that the area qualifies as a enterprise zone as defined by the Governor's Office
b) legal description of reinvestment zone*
¢} order, resolution or ordinance establishing the reinvestment zone*
d) guidelines and criteria for creating the zone*

*To be submitted with application or before date of final application approval by school board

Signature and Certliflcation page, signed and daled by Authorlzed School District Representative and Authorized Company Representative
(applicant)

For more information, visit our website: www.TexasAhead.urgftaxf pmgramslchapter313!
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TAB 02

Proof of Payment of Application Fee



Proof of payment of filing fee received by the
Comptroller of Public Accounts per TAC Rule
§9.1054 (b)(5)

(Page Inserted by Office of Texas Comptroller of Public
Accounts)



TAB 03

Documentation of Combined Group Membership




Documentation of Combined Group Membership

Atlas Pipeline Mid-Continent Westtex LLC is the filing entity for the APL combined group that
files the Texas Margin/Franchise Tax return on an annual basis. See attached extension filed
which includes the Report Year 2013 {accounting year 2012) estimated liability of $433k along
with a listing of all the companies included in the combined report. The attached is based on
companies owned as of 12/31/13.



—

795423P apoyaq

Texas Franchise Tax Extension Request

X204 05-164
Ver, 5.0 (Rev.8-19/7)
B Tcode 13258 ANNUAL
¥ Taxpayer number 8 Repart year Due date
14217331074 2014 05/15/2014
Toomrmams  ATLAS PIPELINE MID-CONTINENT WESTTEX, LLC o —— e
MH"fl;é i or Comptroller fila number
110 WEST 7TH STREET, SUITE 2300 (800858817
City State Country 2IP Gode Plus 4 " Checkboxifthe  B|_|
TULSA OK USA 74119 addrees has changed

Checlt box If this Is a combined repor

1]

-

if this extension is for a combined group, you must also complete and submit Form 05-165.

Note to mandatory Electronic Fund Transfer (EFT) payers:

1. Extenslon payment (Doilars and cents)

When requesting a second extension do not submit an Affillate List Form 05-165.

65000.00

Prlntortypa neme

:raa code and phone numbar

() -

'} declaa that tha informalien In ihls dooumant and any attachments I krus and cameot 1o the bost of my knowledge and balis!.-
;

Mail original to:
Texas Gomptroller of Public Accounts

‘:rrtla ’

Data

P.0. Box 149348
Austin, TX 78714-8348

If you have any questions regarding franchise iax, you may contact the Texas Gomptroller's field offlce in your area or call 1-800-252-1381,

Instructlons for aach reparl year are online at www.window.state.tx.us/taxinfo/taxforms/06-forms.himl.

Taxpayers who paid $10,000 or more during the preceding fisoal year (Sept. 1 thru Aug. 31) are required to elactronically pay their franchise tax.
For more information visit www.window.state.tx.us/webfile/req_franchise.html.

Texas Compiroller Official Use Only
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795423P gaorrd
Txe014 06-165 Texas Franchise Tax Extension Affiliate List |
Var, 5,0 (Rav,8-11/3)
Mycode 13298
® Reporting entity taxpayer number B Report year Reporting entity taxpayer name
14217331074 2014 ATLAS PIPELINE MID-CONTINENT WESTTEX,
T CHECK BOX IF
LEGAL NAME OF AFFILIATE AFFILIATE'S TEXAS TAXPAYER NUMBER AFFILIATE DOES NOT
{If none, enter FEl number). HAVE NEXUS IN TEXAS
: e "]
ATLAS PIPELINE MID-CONTINENT LLC m| 13714929802
2, S | uX]|
ATLAS CHANEY DELL, LLC m| 421733101
3 , ) B[X]
ATLAS PIPELINE MID-CONTINENT WESTOK, LLC m| 421733110
4, ATLAS MIDKIFF, LLC m| 421733099 iX]
6. NOARK ENERGY SERVICES, LLC m| 731551901 5X]
6. u ]
BETTING SUN PIPELINE CORPORATION 17600003291
2 n iX]
SLIDER WESTOK GATHERING LLC 263063706
8. VELMA INTRASTATE GAS TRANSMISSION coMpany Lnc B| 262877615 ‘ u[X]
9, ATLAS PIPELINE NGL HOLDINGS II, LLC _m| 32044175597 o U]
40. ATDAS PIFELINE MID-CONTINENT WESTTEX, LL m| 14217331074 o]
11. [ X
ATLAS PIPELINE NGL HOLDINGS, LLC 800710514 S
2. L u[X]
ATLAS PIPELINE MID-CONTINENT HOLDINGS LLC 455528668 L
13. APL ARKOMA HOLDINGS, LLC “®[ 900918336 e ik e IR
14, APL ARKOMA, INC a| 273684911 a[X]
15. APL ARKOMA MIDSTREAM, LLC m| 273677594 u[X]
16. [ - = — ;@ =
 APL BARNEIT, LLC 452561587
17, B - o]
APL GAS TREATING, LLC 32040328208
48, CENTRAHOMA PROCESSING LLC m| 261896466 Al
19. PECOS PIPELINE LLC w| 32038285220 ]
[C———— = SA— .
20, TESUQUE PIPELINE LLC m| 32040255062 o]
e : X
VELMA GAS PROCESSING COMPANY LLC | 451543387 .

= —— -Note: To flle ah extansion request for a reporting entlty and Its afiiliates, Form 05-164 (Texas Franchise Tax Extenslon Request)
must be submitted with this afiliiate list. The flling of this list by itself does not constitute a properly filed Extension Request.

Do not flle this form when requesting a second extenslon.

Texas Comptroller Officlal Use Only
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TR2014 05-165
ver, 5.0 (Rev,8-11/3)
¥ Tcode 13298

¥ Reporting entfly taxpayer number

B Report year

Texas Franchise Tax Extension Affiliate List

Reperting entity taxpayer name

14217331074 2014 ATLAS PIPELINE MID-CONTINENT WESTTEX,
] CHECK BOX IF
LEGAL NAME OF AFFILIATE AFFILIATE'S TEXAS TAXPAYER NUMBER AFFILIATE DOES NOT
(If none, enter FEl number) HAVE NEXUS IN TEXAS
1, = - [ ]
APL BOUTHTEX MIDSTREAM LLC m| 32042431729
2. o]
APL SOUTHTEX PIPELINE COMPANY LLC m| 32028766833
3. ) |
APL SOUTHTEX MIDSTREAM HOLDING COMPANY LP u| 208721377
4, APL SOUTHTEX GAS UTILITY COMPANY LP w| 32035041303 m |
5. ATLAS SOUTHTEX MIDSTREAM COMPANY LP m| 208721274 ]
6. L] o]
APL SOUTHTEX TRANIMISSION COMPANY LP 32048821469
1. = u_|
APL SOUTHTEX PROCESSING COMPANY LP 452502762
8. T2 LASALLE GATHERING COMPANY LLC u| 320404177 m |
9. u o[]
10. m| _ m]
1. g LI
. — W - L]
1. T e S B @ _ LS
14, n o]
15. a u[]
16. LN T W]
17. L T B B ]
18. . L=
19. ) ) _ = . o]
20. _ _ u 3 L
21, O ]

Note: To file an extension request for a reporting eHIly ;and Its affiliates, Form 05

1?4 ETexas Franchise Tax Extt;ns]on Request) =

must be submitied with this afflllate list. The fillng of this list by itself does not constitute a properly filed Extension Request.

Do not file this form when requesting a second extension.

Taxnsiéofmp?mliar Official Use Only




TAB 04

Detailed Description of Project
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DETAILED PROJECT DESCRIPTION OF QUALIFIED INVESTMENT
STANTON INDEPENDENT SCHOOL DISTRICT

Atlas Pipeline Mid-Continent Westtex LLC (or “the Company”) currently has
operations and assets in Colorado, Kansas, New Mexico, Oklahoma, Pennsylvania,
Tennessee, and Texas. Atlas is expanding with hundreds of miles of gathering lines
in multiple counties. They allocate capital investment to projects and locations that
create the best economic return. The existence of a limitation on tax value is a
significant factor in calculating the economic return and allocation of reserves to
the project. However, Atlas Pipeline Mid-Continent Westtex LLC could redirect its
expenditures to build the plant in the following States or Texas Counties mentioned
helow:

Midland County — Texas
Andrews County — Texas
New Mexico

Oklahoma

Proposed Project Description

Atlas Pipeline Mid-Continent Westtex LLC proposes to build a new 200 mmscf/d Gas
Processing Plant in Martin County, Texas. This would be located within the Martin
County Hospital, and Water District.

Cryogenic Natural Gas Processing Plant

The Buffalo Plant would include the installation of a refrigerated cryogenic gas
plant. If completed, the Buffalo Gas Processing Plant will be designed to process
200mmcf/d of gas and would include the following components, providing long-
term processing, compression and residue gas takeaway:

e Buildings, Foundations, Inlet Separator, Amine Unit, Boilers, Heat
Exchangers, Natural Gas/Air/H20 Piping, Control

e Valves, Dehydration Units, Knock Out Drums, Slug Catcher, Compressors,
Vessels, Heat Exchanger, SCADA plus Controls.

e ENVIRONMENTAL: (A) Flare-Stack, Scrubber, Leak Detection; (L) Liners,
Containment.



e e -
L
'
il
I
g

i i
s e

N g T i %L%
| ; :

il




TAB 05

Limitation as Determining Factor



Ability to locate or relocate:

Atlas Pipeline Mid-Continent Westtex LLC (or “the Company”) currently has operations and

assets in Colorado, Kansas, New Mexico, Oklahoma, Pennsylvania, Tennessee, and Texas. Atlas

is expanding with hundreds of miles of gathering lines in multiple counties. They allocate capital

investment to projects and locations that create the best economic return. The existence of a

limitation on tax value is a significant factor in calculating the economic return and allocation of |
reserves to the project. However, Atlas Pipeline Mid-Continent Westtex LLC could redirect its

expenditures to build the plant in the following States or Texas Counties mentioned below:

Midland County — Texas
Andrews County — Texas
New Mexico

Oklahoma
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N/A



TAB 07
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DETAILED PROJECT DESCRIPTION OF QUALIFIED INVESTMENT
STANTON INDEPENDENT SCHOOL DISTRICT

Atlas Pipeline Mid-Continent Westtex LLC (or “the Company”) currently has
operations and assets in Colorado, Kansas, New Mexico, Oklahoma, Pennsylvania,
Tennessee, and Texas. Atlas is expanding with hundreds of miles of gathering lines
in multiple counties. They allocate capital investment to projects and locations that
create the best economic return. The existence of a limitation on tax value is a
significant factor in calculating the economic return and allocation of reserves to
the project. However, Atlas Pipeline Mid-Continent Westtex LLC could redirect its
expenditures to build the plant in the following States or Texas Counties mentioned

below:

Midland County — Texas
Andrews County — Texas
New Mexico

Oklahoma

Proposed Project Description
Atlas Pipeline Mid-Continent Westtex LLC proposes to build a new 200 mmscf/d Gas

Processing Plant in Martin County, Texas. This would be located within the Martin
County Hospital, and Water District.

Cryogenic Natural Gas Processing Plant

The Buffalo Plant would include the installation of a refrigerated cryogenic gas L
plant. If completed, the Buffalo Gas Processing Plant will be designed to process
200mmcf/d of gas and would include the following components, providing long-
term processing, compression and residue gas takeaway:

e Buildings, Foundations, Inlet Separator, Amine Unit, Boilers, Heat
Exchangers, Natural Gas/Air/H20 Piping, Control

e Valves, Dehydration Units, Knock Out Drums, Slug Catcher, Compressors,
Vessels, Heat Exchanger, SCADA plus Controls.

e ENVIRONMENTAL: (A) Flare-Stack, Scrubber, Leak Detection; (L) Liners,
Containment.
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TAB 08

Please refer to Tab 07




TAB 09

Description of Land

The land property associated with the proposed project is described as Category D land located
exclusively in Martin County, Texas. The legal description of the land within the reinvestment
zone can be found in Tabs 9 and 16. Currently, no structures or components related to the
project reside on the designated land. A map of existing property at the site can be found in
Tab 11. Associated Martin County Appraisal District accounts include:

PID: 9925
PID: 9928

PID: 9936




Martin County App aisal District Official Website
Chief Appraiser - Marsha Graves, RPA/RTA finsted By Pritehard & Abbot, Inc.

|Genera| Real Estate Property Details

New Property Search Go To Previous Page
Property>:  les2s | IAccount / Geo Number: ] ]
. [00381-00005-00203-000000 ) ]

Prroper;cfy Legal Description: - -

[sEC_38-1-N B Survey / Sub Division Abstract: |

5 sz ) ] | ]

[1/4 UND INT | L — |

| | R
BBlock: ) |

|Property Location: _ \ | S _.|

l |

[ - ] Section / Lot: - |
| - |

lowner Information: |

[ADLEY PROPERTIES LLC - . ___j View Building Detail Information

A — —— View Land Detail Information

400 N MARIENFELD ST STE 200 ~—1

L ]

IMIDLAND TX 79701 —] |Deed Informatlon: - _______‘

[Previous Owner: ] Volume: pas |

[COATS RICHARD HARLAN JR & o | [Page: or ]
[File Number: | o

View Previous Owner Information IDeed Date: IB/23/2012 |

|Property Detail: -wl

Agent: INone . ' Click the button above for a printable version of

Property Exempt: [ ] this record with all available details.

ICategory/SPTB Code: IDi - i

1
[Total Acres: 180.000 ) - 7 J _




ﬂ!

[Total Living Sqft: ESeeil ﬂ — 7: j |
lOowner Interest: l1.ooooo0 | —
|Homestead Exemption; I{i —:# L__—___J
Homestead Cap Value: o - 7]
lLand Ag/Timber Value: lo,os0 |
|Land Market Value: E378,97870' - j
|Improvement Value: o j__— _]
Property Market Value: l3goso |
Juyr Code Descriphion Marlet Value Homastead Toral Exemption Taxable
00 MARTIN CO APPR DIST 38,980 0 10,000
01 MARTIN COUNTY 38,980 0 10,000
32 STANTON 1.5.D. 38,980 0 10,000
60 MARTIN HOSP DIST 38,980 0 10,000
61 PERMIAN BASIN WTR DIST 38,980 0 10,000

New Property Search Go To Previous Page

Home | ContactUs | Location | Forms | Disclaimer

Real Estate Appraisal Information is the 2013 CERTIFIED Appraisal Values. © MARTIN COUNTY APPRAISAL
DISTRICT | Last Data Update: 07/23/2013

i;@ FRITCHARD & ABROTT. (K.
VALUATION CORSULTANTS

©2014 Pritchard & Abbott, Inc, - All rights reserved.
Version1.9.7



Martin County App.aisal District ' Official Website
Chief Appraiser = Marsha GI'EVES, RPA/RTA Hasted By Pritchard & Abbalt, Ing.

IGeneral Real Estate Property Details

New Property Search Go To Previous Page

Property ID: o928 | lAccount / Geo Number: )
00381-00014-00100-000004 ]

P ro perty Legal Desmcrig_@_._ni

| B
ISEC 38-1-N ] [Survey / Sub Division Abstract:
[14 B i I .
[1/4 UND INT | ‘ ) |
[ ] -~
Block: _ B
Property Location: | - |
[ |
- ] IL%PUO" / Lot: - . |
I o o -
lOwner Information: B
IADLEY PROPERTIES LLC = : | View Building Detail Information
— ] .
—_ View Land Detail Information
|400 N MARIENFELD ST STE 200 ]
- ] |
mbaNoTX79700 | [beedinformation: |
Previous Owner: | Fallins: ZE A
ICOATS RICHARD HARLAN JR & | [Page: I29_1____ — 7J
[File Number: | 7_ |
View Previous Owner Information |Deed Date: ——[8/23/2Qﬁ_ “—]
lProperty Detail: |
lAgent: None | Click the button above for a printable version of
IProperty Exempt: | . J this record with all available details.

[Category/SPTB Code: b1 ey
[Total Acres: lt64.000 | _




h’otal Living Sqft: ‘Sie éif 7|iil »wﬁ

1000000 e ——

Owner Interest: |
[Homestead Exemption: | I — __]
IHomestead Cap Value: lo - ]
lLand Ag/Timber Value: |;1-0 450 __“-__j
lLand Market Value: 42, 890 747
Improvement Value: JO 7 - }
Property Market Value: 42,800 |
Jur Code Desaription Market Value Homestaad Total Exemption Taxable
00 MARTIN CO APPR DIST 42,890 0 10,480
01 MARTIN COUNTY 42,890 0 10,480
32 STANTON 1.S.D. 42,890 0 10,480
60 MARTIN HOSP DIST 42,890 0 10,480
61 PERMIAN BASIN WTR DIST 42,890 0 10,480
New Property Search Go To Previous Page
Home | ContactUs | Location | Ferms | Disclaimer

Real Estate Appraisal Information is the 2013 CERTIFIED Appraisal Values. @ MARTIN COUNTY APPRAISAL
DISTRICT | Last Data Update: 07/23/2013

L@ FRITCHARE & ABBOTT. IKC.
: VALUATION CORSUITANTS

©2014 Pritchard & Abbott, Inc. - All rights reserved.
Version 1.9.7



Martin County App.aisal District
Chief Appraiser - Marsha Graves, RPA/RTA

Official Website

Hostad By Pritehard & Abbort, Ing,

lé_emﬁérg_ | Real Estate Property Details

New Property Search Go To Previous Page
Property>: ez | [Account / Geo Number: ]
100381-00015-00103-000000 ]
Fraperty Le_\ga_l Descriptio_nE i _ L M—_-I - - -
sEC_38-1-N ] Survey / Sub Division Abstract: |
ps ] e — |
[i/4 UND INT ] I |
[ ] _
Block: l
lgroEerty Location: - __| | = p—— . ]
. |
e ] [Section / Lot: ]

IADLEY PROPERTIES LLC

]

400 N MARIENFELD ST STE 200

MIDLAND T 79701

Previous Ow ner: _ - |

[COATS RICHARD HARLAN R &

View Previous Owner Information

|Property Detail: |

Iagent: [None ]
IProperty Exempt: * ! I
[Category/SPTB Code: br ]

[rotal Acres: |160.500 ]

[ IR

View Building Detail Information

View Land Detail Information

|

[Deed Information:

\Volume: ks
Page: o1 ]
[File Number: |
[Deed Date: l8/2372012 |

Click the button abave for a printable version of
this record with all available details.




I'I'otai Living Sgft: |Sé¢37_ 3l

[Owner Interest: 1000000 | rae . i |

Homestead Exemption: R —

Homestead Cap Value: lo - 1 —

lLand Ag/Timber Value: [17,460 =

lLand Market Value: 69,830 =

lImproveme nt Value: J7,990 - ____l

Property Market Value: [77,820”4_L7 — 1
ur Coda Descriphtion Market Value Homestead Total Exemplion Taxable
00 MARTIN CO APPR DIST 77,820 0 26,600
01 MARTIN COUNTY 77,820 0 26,600
32 STANTON 1.S.D. 77,820 0 26,600
60 MARTIN HOSP DIST 77,820 0 26,600
61 PERMIAN BASIN WTR DIST 77,820 0 26,600

New Property Search Go To Previous Page
Home | ContactUs | Location | Forms | Disclaimer

Real Estate Appraisal Information is the 2013 CERTIFIED Appraisal Values. © MARTIN COUNTY APPRAISAL
DISTRICT | Last Data Update: 07/23/2013

@ FRITCRAAR & ABBETT, INC.
' VALUATION CONSUITANTS

©2014 Pritchard & Abbatt, Inc. - All rights reserved,
Version 1,9.7
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LIMITED TITLE CERTIFICATE
Jor
Atlas Pipeline Mid-Continent WestTex, LLC

PROJECT: Martin County 24” Steal
AFE: 131700312

STATE OF TEXAS ‘
COUNTY OF MARTIN

The undersigned, hereby certifies that he has examined the records pertaining to the title to the foregoing
describad real estate in said County & State, to-wit:

100% Sectlon 15, Block 38, T-1-N, T& P RR. Co. Survey, Martin County, Texas
It appenrs the record title ta such land is to the following:
25% each Undivided Interest Section IJ. Block 38, T-1-N

Robert C. Schlagal, Trustee
Of the R.C. Schlagal Tust,

Dated 11-1-1992 Abyss Inc. Mark Dehlinger, Manager
202 North Eisenhower 2302 Culpeper Drive
Midland, TX 79703 Midland, TX 79705

John L., Schlagal, Trustee
Of the John L. Schlagal

Living Trust, dated 6-15-2000 " Adley Properties, LLC, Richard Coats, Managor
5700 SCR 1200 400 Marienfeld, Suite 200
Midlend, TX 79706 Midland, TX 79701
CHAIN OF TITLE

100% Seotion 15, Blotk 38, T-1-N
103/772 FROM: Wesley W. Williams,3™, Pamela Eames, Tracie Waters
WD TO:  Cecil E. MoMorris and wife Nellie M. McMaoriis
12-3-1999 ,

100% Section 15, Block 38,T-1-N
119/230 FROME: Cecil E, MeMorris and wife Nellio M, McMorris
WD TO:  Cecil E, and Nellie McMorris Family Investments, L.P,
7-26-2001

100% Section 15, Block 38, T-1-N

190/255 FROM: Cecil B. and Nellie McMorris Family Investments, L.P,
WDVL TO: Randy Swan
1-10-2007

25% each of Sectlon 15, Block 38, T-1-N
299/644 FROM: Randy Swan
WD TO:  Roberi C, Schlagel, Trustee of the R.C, Schiagal Trust
3-31-2011 John L. Schlagal, Trustes of the John L. Schiagai Living Trust

Abyss, Inc. Mark Dehlinger, Manager
Adley Properties LLC, Richard Coats, Manag

347/633 FROM: Cactus Energy

GWD TO: Frank M. Agar, Jr., Trustee of the Richard Harlan Coats,Jr. Heritage Trust
8-1-2012 Frank M. Agar, Jr., Trustee of the Adrienne Elizabeth Coats Heritage Trust
348/201 i

WD

8-13-2012 FROM: Frank M. Agar, Jr., Trustes of the Richard Harlan Coats, ¥, Heritge Trust
Frank M, Agar, Jr., Trustee of the Adrienne Elizabeth Coats Heritage Trust
TO: Adley Properties LLC

NOTICE: SHOULD ANY ERRORS OR OMISSIONS BE DISCOVERED IN THIS
DOCUMENT, PLEASE NOTIFY THE PREPARER SO THAT IT CAN BE
CORRECTED AND RE-DISTRICUTED,

This search is made upan the mulual vaderstanding that the maker hereof has not examined ali instruments and proceedings in the chain of title
of the above desoribed real estrte; thmt the samo is not intended to cover the Iegality or the suffivlency of any of the fnstraments or procecdings
in the chain of titls, and does not cover any instruments filed as & chaliel only. Furiler, at the direction of Atlas Pipeline Mid-Continent
WestTex, LLC no ination of the mortgaga, fien, judgment or law sulf records were scarched,

Date: 3-26-2014

John Bigley
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w  TIESTATEOFTEXAS &
§ COUNTY OF MARTIN §
WARRANTY DEED
KNOW ALL MEN BY THESE PRESENTS:
Thut, We, WESLE W, WILLIAMS, [1T, PAMELA EAMES 20d TRACIE WATERS, allaat joinsd

Imuinbymmﬂwmﬂwﬂhm@wﬁuﬂuw@mmﬁmmpdof -

oy Eny § QMUY f
Wrmhmlﬁ;lvt[muflhlu;lnl':lmwm

PAURRTRY Je

fy-three Thoumad Bighty-five and 40/100(u

($323,085.40) Dollars, cash fn lund paid by the Grantees hereln, o receipt md gulfioicncy of which am bareby |
ackmoptedged md confessed) have GRANTED, S0LD end CONVEYED, &nd by thase prestatn do herey GRANT,
SMHWNVBYMME.MDMMME,mﬂmm.mmﬂn]lﬁlmlﬂ

2621 Sartoga Avenue, Lubbock, Taran 70407, (herclnafer npfiercdd to aic "Grantees”), il uFthe fllowing-dascriled

traot ar parcel of land, lyldg sad belng altuated in the Counly of Martin, Slits of Terss, {o-wit: i

Heing n 1615,427 ucre- tract of land belng 8 part of the 8/2 of Beslian 5; all af Section 14 and m part
of 8ecllon 15, all in Block 38, T-1-N, T&P Ry. Co. Survoy, Martin Connty, Texes, and being a
part oF dhose fracta of Tand conveyed to W.W, Willlama by Deeds recorded in Volamo 21, Page
266; In Vatume 34, Page 172} in Volums 36, Page 130; In Vohims 60, Page 347; md, in Valume
614, Page 611, Decd Records of Masiln County, Tenas, Bald 1615427 sore belng mom partientarly
desaribed ad forlowst

BEGINNING ata 3/4" on plpe found for the calted Soutliwest comer of Section & of seld Blogk
38, T-1-N, T&F Ry, Co, Survoy, 83 pes Comected Field Notes recorded In Volume 3, Page 189,
Stvveyor's Records of Mantin County, Texns, md baing the Norhwest comer of sbave meationed |
Seotlon. 14 and aleo belug (e most Weately Northwest costior of thls trscl;

THENCH N, 74 31" 54" B, along the North lina of Seation 14 and the Soulh line of Section 6 for

4 distunco of 5886.80 feet to » raiirad plka pet in County Road No. € 2950 for u poroer of {his

truct god belng the Southeart comar oF sald Seclon 6 as convayed to Jumes Hollls Meek by Deeds !
recorded in Voluma 164, Page 747 and in Volume 168, Pago 461, Deed Recards of Murtin Dounty,

Texas)

THENCE N. 15° 18* 42" W. along ths Weat lins of Section 5 and the East finn of sald Seotion 6

for u dirtenco of 265217 fext to » " iron rod/eap marked *Stowsrt Sorvaying® sel for the

Narthweei corner af the /2 of Szotion 5, From yhich polnt a 45 lmo md fund five the Soirtkwest —_
comcr of Seation 4 of Block 38 bears N, 15° 19" 42" W. n dlstanze of 2652, 17 fezf and §, 74° 30"

46" W. a dlrlanco of 108,8 feol;

THENCE N. 74* 31" 10" B. along ths North lina of thin treot and the Soufh lisic of the N/2 of

Seallon 5 an convayed to Richard B, Knax by Deed recorded fo Volume 54, Paga 487, Deod

Recards of Madls Counly, Texns for a distmos of 5251.99 feet to 8 14" iron sod/oxp murked

“Stewart Sitrveying” set In the Weat Right-of-way Hino of F.M. Highway No. 1212 for the

Noriheast cozmer of this trust from which point a rmilmad splke sct for the Noriheast comer of e

512 Secton 5, Blook 38 bears N. 74° 31 10" B, » distancs of 30,23 foal and froin said Railroad

eplke set a 14" fran rnd with square biesd bolt sed on top found for the Noriheant corner of said

Seotion 5 bears . 15° 22° 34" W, a distunce 0f 2052,78 feet;

THENCE 8. 15° 17' 44" B. sfong the Eas! Hne of thls bract and \a Weal ling of F.M, Highvny

No, 1212 Right-of-way Easement it Seotion 5§ :yed to Mastin Coualy recorded n Volume

61, Page 011, Doed Recards and {n Stotinn 15 as canveyed to the Siatp of Texes, recorded in

Vel 70, Page 422 and monumeted by conorets markers found for n distanca of 7958,38 feal lo
& %" troa vod/cap marked "8k sying” wt for the Southeast of this iracd, from which
point ths eomer of sbove loaed Section 15 bears N, 74° 29' 25° 0. u distmnca of
41,41 Feat}

THENCE 8, 74° 29" 25" W. glang the Suath linz of Seotion 15 and shs Noxth lins of Section 16,
Block 38, T-1-N, TAP Ry. Co, Survey ea convayed to Tant Linduy by Deed recondad in Volums
48, Pags 336, Dosdd Recards of Murtin County, Texes sad (o W.L, Lindaay by Desds recorded in
Volumo 83, Pages 337 and 423, Drepd Recorde of Manin County, Texus at a dintusoe of 5236.66
foct pass the Southwest caraer of Seotlon 15 and the Boutheast coiner of shove mentinned Bection
14, contlnulng in wlt for & otal distence of 10622,77 feet to n 14" iran rod/esp woarked "Stewart
5 ing® vet for the South of thintraol sod belng the Boulhwent camer of mid Sectlon
14 aed Nosthwest comer of Seollon 17 s convayed to Tant Lisdesy by Deed recarded [y Volume
42, Pago 355, Deed Records of' Murtin County, Texw, from which point a 1* Iron pipe found for
tho called patenit eomer of Sectivus 17, 18, 24 and 25 ax per Palal recorded in Valuma 64, Pags o
58, De¢d Records of Murtln County, Texs bear 8, 15° 28" 30" E. a distance of 5312,22. feet;
THENCEN, 15" 20" 30° W. along mwmnmmiqmsm U Elast lins of Section 13, Block
38 as conveyed to E\M, Schsnecker by Deed recorded I Volume 12, Page 141, Deed Records of
Martin County, Teras for a dlstance of 5312,23 feet to the PLACE OF REGINNING.

This convayance ls mafe mnd aceapied SURIECT TO the follawlug

) Eapement tn Feraufan Corp, dated Golober 29, 1970, recorded In Vohme 130, Pajo 262,
Dead Reconds, Mariin County, Texas,

TICOT TG HOTE:
lﬁu}gswmimormsmmm NoT
LEGBLE FOR SATISFAJTORY RECORDATIGN,

MARTIN COUNTY




) Heeemeat to Adobe Resoorces dated Smo 12, 1987, recorded fn Volume 205, Fago 599,
Dead Recons, Mertin County, Tansy,

) Easament {o Adaba Resourcea dated Juna 17, 1987, recorded in Volune 286, Page 49,
Dead Rocands, Mastin County, T,

[()] Easement {o Caprook Eloetric Coop, dated March 2; 1987, recorded in Vohums 284, Page
757, Desd Reconts, Mariin Cotnty, Taxs,

(&) Buasement (o Caprock Hlectric Coop, dsled Ostobar 21, 1977, reconded in Volumo 175,
Page 703, Deed Records, Martin County, Tenss,

U} Right-of-way Easement to th Stats of Taxes duted Aprll 15, 1959, moordad in Volomsa
32, Pago 159, Desd of Trust Reconds, Mariin County, Texes,

(1) Basamant to LGRE Natiral Gan dated Jaminry 2, 1998, recorded [n Voluma fi4, Paga 518,
Offioial Reoords, Mattin County, Texas,

) Basement to Adolw Ol Co,, dated January 24, 1977, recorded [a Volume 172, Paga 61,
Deed Reconds, Martin County, Tens,

0] Exsoment lo Caprock Bleotrio Coop. dated May 8, 1978, reoorded i Volum 178, Foga
368, Deéed Records, Martin Cotmfy, Texas.

L1} Busorent s Adobo 0l Co, duted Gotober 14, 1975, yecorded dn Voluma 164, Pago 427,
Deed Reconds, Martin County, Texss.

) Ensamat 1o Permlan Bualn Pipaline Co, daled July 14, 1953, recond=d in Volums 64,
Yago 629, Deed Records, Martin Connly, Texas.

] Eagoment to Westar Trnsminrdon Co, dated July 29, 1098, reoorded In Vobome 94, Pags
386, Offiolsl Records, Mariln Couaty, Taxas,

(m)  Right-of-way Essvment fo the State of Toxns dated Ape 15, 1954, recorded fn Volwe
70, Page 422, Deed Reconds, Murtin County, Texus,

o) Bussment to Adohe Resauroes dated May 23, 1988, recorded in Valnus 297, Pago 787,
Dieed Records, Martin County, Toxas.

()  Essement to Caprogk Bleotsic Coop, dated Avguet 22, 1984, recarded In Volume 249,
Pago 175, Dieed Recanls, Martin County, Texus,

(1] Hasements to Caprock Eleoteio Coop, daled Oulober 17, 1980, reoorded in Voluma 208,
Pages 600 and 601, Dead Records, Muriln Oaunly, Taxes,

@ Besement to Caprock Bleetdo Coop. dated Oclober 21, 1977, recorded in Voluma 175,
Pago 703, Doed Reoords, Martin County, Texss.

(9 Eammeut o Adobo Il Cn, dated Octaber 14, 1975, rovorded i Volume 164, Pago 427,
Deed Reoards, Martin County, Teus,

@® Hasement lo Pernilan Carp, dated Decewbér 17, 1970, reoorded in Volume 132, Paga 365,
Deed Reconds, Mariln Counly, Texas,

W Basomeat to Permian Com, dated Getaber 19, 1970, recorded in Voluma 130, Page 252,
Deed Reconds, Martin County, Texer,

) Easement to LO®E Nufural Gas daled Jumuary 2, 1998, reconded in Volnwe 04, Paga 518,
Officlal Records, Mariln County, Texes,

This convayunce Ix further mide and ascepted SURIECT TO tha prior resorvating of certalu undivided
Interests o and (o tho oll, g and othey minsrals in, on and under the abovedesoribed frsat of land as previously
suserved [n Deed from Loule M, Willizma to W, W, ‘Williama dated Jana 18, 1928, fevorded In Votume 34, Paga 179;
and, in Deod from W.W, Willians to Dewsy Williams, gf, ux, dated Augusi 18, 1930, recorded in Volumn 34, Page
180; and, in Deed from Loute M. Willisms i 1N, Witlianw, et, of, dated June 15, 1928, recorded In Voluma 35,
Pagn &Sy and, in Deed from W.W, Willjzms to Deaury Willlams dsted August 18, 1930, reconded jn Voluuwa 35, Page
G8; and, ja two Deedu from Denny Wiltisms, e, vir, to D, Williama dstsd April 24, 1931, recordsd in Volume
35, Pagea 91 nnd 93, all in Dood Records, Mariin County, Tess; and, as sush minar) owaershlp was modified by
Minera] Clarification Agreoment dated November 18, 1948, recorded in Voluma 51, Pags 64, Desd Records, Mustin
County, Texas,

And, for ik desation, O doharsby BARGAIN, SELL, CONVEY, ASSIGNand DRLIVER
wato @ , fhelr balw, and asaigas, ll of Grantare' right, tiln pnd inferest in and 10 tha off, gus
cad olbwer minarls i, on ead under and thut may ba produced and aaved fram the abovs-deacribed truct of fand;




ia

BAVH AND BXCEPT howevar, and Granfop do herehy resorva tinfo Hismasd - thelr belrs, rep ives and
nssig, o] of Grantors® undlvided Inderest inmnd to all of the ail myalty, gus quyalty, royally in caelnghead pas end
mwhmmmmmmm,mmhmumwmmwjmnrmhnil
md.furnumilwml!npmhhqou,mugl-lﬁ-—w' Bydrocarbons s of tho datn of this Warmnly Deed; and,
thla iom of nom-participating ; chiguch prodiring wall, on the parlier of: (s) ten
years fram end after the dato of this Wernty Desd; or, (b) the dsto on which esch guch ' producing well
ceased to producs ofl, A inted hydrocarboss inpaylog, inl srumntitios, for a poriod oF time longar
thun sinely (90) consequtle duya. I the event any wuch producing wall sibesquently conses ta produce oll, gas
nndiny mxsoclated hwlq.wnﬁddqmﬂﬂufmupﬂindhmnhhdym) couseculiva
lﬁwl:nrupmﬁanphﬁunnfh:unﬁulhhbnflthmMMﬁhvuhuﬂu); then, end In that
ovenf, ermﬂmﬂmﬂﬂuhhmhyhﬂﬂhﬂﬁmmdlﬂmﬂﬂumwh
Gruntzes hsreln, their holm, represcntntives saud asdgms.  Grantora berely sapremly CONVEY, ASBIGN and
DELIVER g thieir belre, rop : ‘mmdﬂm‘mﬂvﬂdmhhmu
mwﬁwwmmon.mmuwmw;ummmu and reserved aud to
recalve aod keep any bonus, delay rentals or otber payment othes then royalty attributably to e2oh such predenily,
proditcing well.

TO HAVE AND TO HOLD the sbovo desoribed promisey, togeihor with ull mnd singulur iho rights and
Bppurienmees therefo in moywise bolonglng mio ths sald CECIL E, McMORRIS and wife, NELLIE M,
MeMORRIS, thelr beim, representitives and meslgron forever; and Grantoss do hareby blud themsalves, thalr heirn,
npumhﬂmm:lmlm.meLmdFomrmmmmimh&nuMpmﬂuunlamawﬂmﬂm
E.munnmmawm.mu.mmm,mmm.wmmmm suinst every patson
whonoaves fawlully olaimlng, or ko cluim ths anmo, orany purl thersal,

Thin Warranty Deed may b ted fn multiple parts, exch of whioh will babinding upan any party
signing sema, Por easo in recordation, esdh piganturo page ay bo deisched and stlsched o the Body of one

Inatyument,
‘!&é I g;_t..@]-\.'v'-—
WESLEY'W, WILLIAMS, T

BXECUTED thiy 3" day of Decamber, 1999,
PAMOARANMES

‘TRACIE WATERS
THE, STATE OF TEXAS §

COUNTY OF HARRIS ]
Thiy dustnument was ecknoidsdged befots o on thia the Y day of Decomber, 1999, by WESLOY

W. WILLIAMS, I,
My cominisalon expires; Y "
]i- QH'&EQ! Pablic in and for tha Siate of Teas
v
A oo
THE BTATE OF TEXAS ! 3§ Wotary Publlo, Biela a Tinas
aE t \;."?,%';WNMn&p.?nlm1 '3’
COUNTY OF BEXAR ' §
Thin b dged bofore mé on thisthe day of [ 1999, by PAMELA
EAMES, T
My commission expires: I |
Natary Public in end for the Stals of Texns

'THE SYATE OF TEXAS ]
COUNTY OF MIDLAND §

This instrment was aoknowledged before me on this the day of Decembar, 1999, by TRACIE
WATERS,

My comntisston expirea:
ST,

Notasy Publlo i and for tlie Stale of Texe




OP 119230

9ol
Return to: Ronnle L. Bgnew, P,0. Box 64370, Lubbock, TX 79464-4370

WARRANTY DEED
Date: The é(f_ dsy of duly 2001,
Grantors: Cecil E. McMorris and his wife, Nellle M. MoMorxis
G ‘g Maollng Address (including b 4421 19" gereet,
Lubbock, Lubbock County
Teaxas 79407
Grantes! Cecil E, and Nalli;e Meorrie Family Investments, L.P.

o 4421 15" Btreet

Lubbock, Iubhock County
Texas 79407

rel 's Malling Adid (inddadh

Consideratlony TEN AND NO/100 DOLLARE (§10.00) and other goed
valuable conelderation.

Property (includlug any hinprovesents)s

&nd

Belng a 1615.427 acre tract of land being a part of the 5/2 of
gection 5¢ all of Seation 14 and a part of Sectlon 18, all in
Blook 38, T-1-N, TEP Ry. Co, Survey, Martin Counby, Texas, and
being a part of those tracts of land conveyed to W,W. Willlame by
Daeds recorded in Volume 21, Page 266; in Volume 34, Fage 1797 in
Volume 36, Page 150; in Volume 60, Page 347; and, in Volume 61,
pPage 611, Deed Records of Martin County, Texas. Baid 1615.427
acrea being more particularly described as Eollows:

BEGINNING at & 3/4" iron pipe found for the called Southwest
corner of Section B of sald Block 3B, T-1-N, T&P Ry. Co. Survey,
as per Corrected Fleld Notes recorded in Volume 3, Page 189,
Surveyor's Records of Mlatr.in County, Texas, and being the
Northwest corner of above mentioned Section 14 and also being the
moet Westerly Northwest corner of this tracty

CE N, 74° 31' 34® B, along the North line of Hection 14 and
the South line of Seotlon 6 for a distance of 53B8.89 feet to a
railroad spike seb in County Road No. ¢ 2950 fer a corner of this
tract and being Lthe Southeast corner pf paid Eection 6 as
conveyved Lo James Hollis 'Meek by Deeda recorded in Volume 164,
page 717 and in Volume 165, Page 461, Deed Records of Martin
County, Texasar
THENCE N. 15° 19° 42" W. along the West line of Bection 5 and the
East line of eaid Section 6 for a distance of 2652.17 feet to a
1/2¢ iren rod/cap marked “Bkewart Burveying” set for the
Northwest corner of the E/2 of Seation 5, from which point a 1/27
iren rad found for the Southwest corner of Bection 4 of Blook 38
beara N. 15° 19' 42" W. a distance of 2652.17 feet and 8. 747 30°
46" W. a distange of 108.8 feet;
THENCE 74" 31' 10* B. along the North line of thig track and the
Bouth iine of the N/2 of Seckion 5 as conveyed to Richard R. Kiox
by Deed recorded in Volume 54, Page 487, Deed Records of Martin
County, Texas for a distance of 5251.99 feet to & 1/2' iren
rod/cap warked “Stewart Surveying” set in the West Right-of-way

WARRANTY DBED Togal
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line of F.M: Highway No. 1212 fof the Northeaet cormer of this
tract from which point a railroad splke set for the Northeast
corner of the 5/1 Section 5, Blesk 3B hears N, 74° 31' 10* B, a
distance of 30.23 feet and from sald Railroad spike set a 1727
iron rod with square head bolk set on top found for the Northeast
gorner of sald Sectlen 5 hears N. 15° 227/ 34" ¥, a distance of
2652.78 fest. =]

THENCE 8. 15° 17" 447 E. slong the East line of khis kract. and
the West line of V.M, Highway Mo, 1212 Right-of-way Easement in
Seckion § as conveyed to Martin County recorded in Volume 61,
Page ‘611, Daed Records and in Section 15 as conveyed ko the State
pf Texas, recerdad in Volume 70, Page 422 &nd monumeted by
cbnerete markers found for a distance of 7958.38 feet to a 1/2%
iron rod/gap marked “8kewark Surveying” set for the EBoutheast
corner of this tract, Erom which pn:ln!; the Southeast gorner of
‘:bo\na [;.entimisﬂ Bection 15 bears W. Y4° 297 25 E. g distance of
1.51 faaty

THENCE 8. 74° 28 25" . along the South line of Section 15 and
the Morth 1line of Sectien 16, Block 1B, T-1=M, T&P Hy. Co, Survey
ac donveyed to Tant Lindeay by Deed recorded in Volume 48, Page
336, Deed Recorde of Markin County, 'Pexas and to W.L. Lindsay by
Deeds xecorded .in Volume @3, Pages 137 and 423, peed Records of
Martin County, Texas Bt a distance of 5336.66 fest pass Lhe
Bouthweat corner of Beotion 15 and the Southeast worner dof abpve
wmentioned Bectlon 14, continuing in all for a total distance of
10622.77 feet to a 1/2° iron rod/cap marked *Stewart Burveying”
get for the Southwest corner of this traéct and being the
Southwest cormer of said Beotion 14 and Northwest corner of
gectlon 17 as conveyed tno Want Lindsay by Deed recorded in Voluma
42, Page 355, Deed Records of Martin County, Texas,; from which
point a 1% iron pipe found for the ealled patent ooxuer of
Sections 17, 18, 24 and 25 as per Patent recorded in Volume (4,
Page 58, Deed Records| of Martin County, Tewtes bears s. 15° 28°
30" E, a digtandge of 5312,22 feet; |
THENCE N. 15% 28" 30" W, along the West line of this tract and
the Eagt line of Beckion 13, Bleok 38 am convayed to E.M.
Sohenecker by Deed recorded in Valume 12, Page 141, Deed Records
of Marcin Counky, Texps Eor & dictance of 5312.23 feet to the
PLACE OF BEGINMNING. '

together with all rights, privileges, improvements and appurtenances
thereto, ?

Reseryations From and Exceptions o Conveyanceand Warranty
This conveyance is wade and accepted ‘BUBJECT TO. the following:

{a} Easement to Permimn Corp. dated Octoker 29, 1970, xecorded
in Volume 130, PFagé 262, Desd Records, Martin County,
Texag, E

b} apement to Adobe ces. dated Juns 1, 1987, recorded in
Volume 2685, Page 599, Deed Revords, Martin County, Texas.

(e) Easement to Adobe resources dated June 17, 1987, recorded ino
Voluma 286, Page 49, Deed Records, Martin County, Texas,

WARRANTY DEED == =)




{d}

(£

(9]

(h)

(1)

1)

(k)

(1)

fm)

{n)

(o)

(1]

(a)

tr)

Easement to Caprock Electric Coop, dated March 2, 1987,
recorded in Velume 2B4, Page 757, Deed Records, Martin
Counky, Texas.

Eagement ke Caprock Electric Coop. deted oOctober 21, 1977,
recorded in Volume 175, Page 703, Deed Records, Martin
County, Texas.

Right-of-way Easement to the State of Texss dated April 15,
1854, regorded in Volume 33, Page 159, Deed of Trusk
Records, Martin County, Tewmas.

Easement to LGEE Natural Gas dated January 2, 199B, recorded
in Volume 84, Page 518, Official Records, Markin County,
Taxas .

Easement to Adobe 0il Co., dated January 24, 1977, recorded
in Volume 172, Page 61, Deed Records, Martin County, Texae.

Easement to Caprock Electric Coop. dated May 8, 1978,
recorded in Volume 179, Page 369, Deed Records. Martin
County, Texas.

Easement to Adobe Cil Co. dated October 14, 1975, recorded
in Volume 164, Page 427, Deed Recorde, Martin County,
Texas.

Easament to Permian Basin Pipeline Co. dated July 14, 1953,
recorded in Volume 64, Page 629, Deed Records, Martin
County, Texas.

Easement to Westar Transmission Co. dated July 29, 1998,
recorded im Volume 94, Page 386, Official Records, Martin
County, Texas.

Right-of-way Easemant ta the Btake of Texas dated April 15,
1954, recorded in Volume 70, Page 422, Deed Records, Martin
County, Texas.

Easement’ to Adobe Rasources dated May 23, 1988, racorded in
Voluma 297, Page 387, Deed Records, Martin County, Texas,

|
Easemank to Caprock Electric Coop. dated August 22, 1984,
recorded 1n Volume 24%, Page 175, Deed Records, Martin
County, Texas.

Easements to Caprock Electric Coop. dated Dctober 17, 1980,
recorded in Velume 203, Pages 600 and 601, Deed Records,
Markin County, Texas.

Easement to Caproclk Eleckric Coop. dated October 21, 1877,
reaorded in Volume 175, Page 703, Deed Records, Martin
County, Texas.

Eagement to Adobs 0i1 Co. dated Ootober 14, 1875, recorded
in Velume 164, Page 427, Deed Records, Martin County,
Texas.

WARRANTY DEED Poge2




(g} Easement to Permlan Corp. dated December 17, 1870, recorded
in Volume 132, Page 365, Deed Records, Martin County,
Texas,

{t} Easemenk to Permian Corp. dated October 1%, 1970, recorded
in Volume 130, Page 262, Deed Redords, Martin County,
Texae,

(u) ECasement to LGEE Natural Gas dated Jamuary 2, 1998, recorded
in Volume 84, Page 518, Official Records, Wartin County,
Texas.

Granlom, for the consideration and sablect to the reservatlons from and exceptions lo convey

and warranty, grant, sell, and convey to Granises the proparty, togather with ull and nhagular the rights
and appurienances therelo in any wise belonging, to have and hold it to Granices, Grantees’ holr,
executors, ndminlstralors, suceessors, or asigns forever. Grantors bind Grantors and Grantors* helrs,
executore, administrators, ond sucoeszora 1o wattant and forever defend all and singular the propsrty to
Grantees and Grantees’ helrs, imini: and assigns, agalnet every person
whomsoaver lawfully olalming or to clalm the same or any part thereof, excep! as to the resarvaiions from
and exceptions to conveyance and wareanty.

‘When the context requires, glngular nouns and proneuns include the plural,

' 7 &;.":/ ol 2y
Cecil E. McMorris

g Z ﬂf . fl! @ J?’Z .
Vellie Mcdorrie

'THE STATE OF TEXAS &
COUNTY OF LUBBOCK
“This Instrument wos aoknowledged before me on the day of July, 2001, by Cecil
1

THE STATE OF TAKAS
COUNTY OF LUBBOCK i

‘Fhis instumerit was acknowledged before me on the &_dny of July, 2001,by
Nellis Mchorris. 3

WARRANTY DEED Popod

FILED FORRECORDTHE 1 DAYOF__ Ausust _ ADZ00LIAT_g:55  O'CLOCK. M
DULY RECORDED ONTHE__3 __ DAY OF___ Auaust AD 2001 AT 430 O'CLOCK p. M

INSTRUMENT NO 306

BUSIE HULL, COUNTY CLERK
MARTIN COUNTY,

Y, doputy-+—

33
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l Return to: Randy Swan, 2217 5. County Road 1084, Midland, TX 79706
§ WARRANTY DEED WITH VENDOR’S LIEN
. | :
S i
- Date} The 10th day of Japuaxy, 2007 |
1 |
8 Grantor: Cecil B, and Nellie M. MoMorris Family Investments, LP
% Granlor's Mailing Address (inclading connty)t 4421 19°" street,
Lubbock, Luhbook County
Texae 79407
§ Granteet Randy Bwan
's Mniling Addi (including coumty): 2217 5. County Road 1084

IMidland, Texas 73706

Consideration: w28 AND NO/100 DULLBRS | ($10.00) and note of even date
execnted by Grantee and payable co! the order of The Cecll E., and
Wellie McMorris Family Investments, LP. The note is seolired by a
first and superior vendor’s lien and| superior title retained in this
deed in faver of The Cecil E. and Nellie McMorris Family Investments,
LP, and by a first-lien Deed of Trust of even date from Grantee to

Ronnie L. Rgnew, Trustes. ¢ |

Property (including any iroprovements):

' All of the Followlng described certain tract or parcel of land located
at Huy 1212, Martiom County, Taexas, more specifieally described as
folluws!:

Belng a 1615.427 acre tract of land being & part of the §/2
of Section 5; all of Sectlen 14 and a part of Seotion 18,
all ip Block 38, T-1-N, T&P Ry. Co, Survey, Martin County,
Texas, and being a part of those tracts of land conveyed to
W.W. Williaps by Deeds recorded in Volume 21, Page 2665 in
Volume 34, Page 1797 in Volume 36, Page 150; in Volume 60,
Page 347: and, in Volume 61, Page 611, Deed Records of
Martin County, Texas, 5ald 1615.427 acres being moze
partieularly described ae follows:

BEGINNING at. a 3/47 iron pipe found fer the called
Southwest corner of Seotion 6 of said Bleek 38, T-1-N, TaP
Ry, Co. SurveyY, as per Corrected Field Notes racorded in
Volume 3, Paye 189, Surveyor’s Records of Martin County,
Texas, and b2ing the Narthiest corner of above mentioned
Ssction 14 and also being the most HWesterly Horthwest
corner of this tract:

Notice of confidentinlity rights:

from this instrument befoxe It is flled for record n the poblic records:

If you are n noturnl person, yon maoy remove or strike uny of the following information
l your social seearity number ox your ilviver’s license number.

. ‘Womanty Deed with Vendor's Lien Page1af4
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THENCE N. 74° 31/ 34” E. along the Worth line of Section 14
and the South line of Bection 6 for & distance of 53608.69
feet to a zailroad spike set in County Road Wo. C 2950 for
2 cormer of this tract and being the Southeast corner of
sald Section 6 as conveyed to James Hollls Meek by Deeds
recorded in Volume 164, Page 717 and in Volume 165, Paqe
461, Dead Records of Martin County, Texas;

THENCE ®. 15° 18' 42“ W. along the West lins of Seckion 5
and the East lips of said Section 6 for a distance of
2652,17 feet to a 1/27 iron rod/cap macked “Stewart
Surveylng” set for the Northuwest cormer of the 85/2 of
Section 5, from which point a 1/2% irop rod found for the
Southwest corner of Section 4 of Block 38 bears N, 15° 18/
42" W, a distance of 26§2.17 feet and 5. 74' 30’ 46" W, a
distance of 108.8 feer)

THENCE 74" 31/ 10”7 B, along the North line of this tract and
the 8outh line of the N/2 of |Section 5 as ecnveyed to
Richard R, Khox by Deed recorded in Volume 51, Page 487,
Deed Records of Martin County, Texas for a distance of
5251.99 feet to a 1/2" iron rod/cap marked “Stewart
Surveying” set in the West Right-of-way line of F,M.
Highway No, 1212 fer the Northesst corner of thls tract
from which point a railroad spike set Ffo= bthe Northeast
corner of the §/2 Beotion 5, Blogk 38 bears N, 74° 31' 10
E, a distance of 130,23 feet and from said Railrpad spike
sat a 1/2" iron xed with square |heéad bolt set on top fsund
for the Noxtheast corner of sald Section 5 beara N, 15° 227
34" W. a distance of 2652.,76 feet.

THENCE S. 15° 17/ 44” E. along the East lina of this tract
and the West line of F.M. Highway No. 1212 Right-af-way
Easement in Section 5 as conveyed to Martin County recorded
in Volume 61, Page 611, Deed Records and in Section 15 as
convaeyed ta the Srate of Texas, recorded in Volume 70, Page
422 and monwieted by concrete markers found fox & distance
of 7958,38 feet to a 1/2% iron red/cap marked “Stewart
Surveying” set for the Boutheast corner of this tract, from
which point the Southeast corner of above mentioned Section
15 bears N. 74° 22" 25" E, a distance of 41.41 feet

|
THENCE 8. 74 29' 25 W. along the South line of Section 15
and the Nortk line of Section 16, Blook 38, T-1-N, T&P Ry.
Ca. Survey as conveyed to Tant Lindsay by Deed regorded in
Volume 48, Page 336, Deed Racords of Martin County, Texas
and to W.L. Lindsay by Deeda recorded in Volume 83, Pages
337 and 423, Deed Records of Wartin County, Texas at a
distance of 5236,66 feet pass the Southuest cormer of
Sectlon 15 and the Southeast corher of above mentloned
section 14, continulng In all for a total distance of
10622.77 feet to a 1/2” iron rod/cap marksd “Stewart
Surveying” set for the Southwest corper of this tract and
belng the Bouthwest oorner of said Section 1¢ and Horthwast

¥ WAmtyi}led with Vendor's Licn

Page 2of 4




|
|

cornex of Secktion 17 as nonveyed to Tant Lindsay by Deed
recorded inp Volume 42, Page 355, Deed Recards of Martin
County, Texas, from whiah peint a 17 iron pipe found for
the called patent corper of 9ections 17, 18, 24 and 25 as
per Patent recorded in Volume 64, Page 5B, Deed Records of
Martin County, Texas bears S. 15° 287 30" E. a distance aof
§5312.22 feet}

THENCE N. 15% 28' 30” W, along the West line of this tract
and the Bast line of Soetion 13, Blook 38 as conveyed to
E.M. Bobenecker hy Deed recorded in Volume 12, Page 141,
Dead Records of Martin Cpunty, Texas for a distance of
5312.23 Eeet to the PLACE OF BEGINNING.

Reservations From Conveyoncey

All mlneral intereats owned by Sellar as Lhe result of elthar
<convayance or oonktract,

Eixceptions to Conveyanee and Warranty:

Vendor’s llen and superior title are retained herein, securlng the
payment of a note Jf even date in the principel amount of $564,437,00
{Five hundred sixty-nine thousand, four hundred thirty-seven dollars
and no cente), additionally secured by a deed of trust of even date to
Ronnie L. Agnew, Trustee, recorded in Volume [ Page AY9 of the
real property records of Martin County, Texas.

Liens desckibed as part ¢f the Consideration and any other liens
described in this deed as being either assumed or subject to which
title is taken; validly existing easements, crights-of~-way, and
prescriptive rights, whether of record or mot; all presently recorded
and validly exipting instruments, othey than conveyances of che
surfgor fee estate, that affect the Property; and taxes Ffor 2007,
which Grantee aesumes ond agrees to pay on a pro rata basis from the
date of purchase,

Grantar, for the Consideration and snbject 1o the Reservations from Conveyance and (he
Excoptions to Conveyance end Warranty, grants, sells, and convey (o Grantes tho Fraperty, togother with
all and singular the %ﬂ and appurtensnces thereto in any way belonging, 1o have and kold It to Granico
and Granlee'n hairs, successors, end assigns forever, Grantor binds tor and Grantor's lielrs and
successors fo warrant and forever defend all sad singular the Property o Grantor nnd Grantee's helis,
suceessors, and asglgns n?a-mt_em_v person whomsoaver lawfully claiming or fo ¢laim the same or any

rt thercof whon the oleim is by, Through, er inder Grantor but not otharwise, exeepl 0 to fhe
ervations from Conveyanics and the Exuepﬁ'mm Convoyance and Warranty.

‘The vendor's [ein agafast and superlor dile to the Py are retgined vntil each nom deseribed
is fully paid eccardlng to its terme, at Which tiate this deed will become absohute,

‘When the cantext requires, sinaulm: nouns and propaums include the plural,

Warmnty Breed with Vendur's Lien Paged ol 4
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L E e e
Cecil E, McHorrls, President,
Cecil E. and Nellle MoMorrls
Management, LLC,
General Pertner of the cecil E. and
Nellie mMeMorrls Family Investments,
L.P.

TheBtate of Texns  §
County of Lubbock §
Thls instrument wax acknowledged before me on the 10th day of  Junuary, 2607, by

Cecll B. McMorris.
@iﬁ\g? l!%gz, %nmy Pn)aﬁn Signature
§ A,
(X )
""*v. i

by )
P

ettt

Huppey

‘f):,%

Warramly Deed wilth Vendor's Livn Pape4af

FILED FOR RECORD THE _15 __ DAY OF__ January Ap2007AT__8102  owLock Am
DULY RECORDED ONTHE 16 __ pAy oF __Januapy

INSTRUMENT NO 73

Ap2007 AT __ 4330 ocrock B m
SUSIE HULL, COUNTY CLERK

MARTIN COUNTV, TR
“Wmm
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JeS
WARRANTY DEED

"NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU
MAY REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM
ANY INSTRUMENT THAT TRANSFERS AN INTEREST IN REAL PROPERTY BEFORE
IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY
NUMBER OR YOUR DRIVER'S LICENSE NUMBER."

GF# 1103-p04-RDP

Daia: March 31,2011

Grantor; Randy Swan

Graitee: Robert C. Schlngel, Trustze of the R.C. Sohlagal Trust dated November 1, 1952 25%
202 Nonth Elscnhawer Dilva
Midland, Midland Caunty, Texus 79703

Jobn L. Sohiogal, Trustéo of Tha Joha 1. Schiagal Living Trust dated June 15, 2000 25%
§700 South County Road 1200
Midland, Midiand County, Texss 79706

Abyss, Ino, 25%
2302 Culpeper Drlva ,
Midiand, Midland County, Texas 79705

Cuelus Bnergy, Tno, 2%
P.0, Box 2412
Midland, Midland County, Texas 79702

Considerntions

Cash and ather gapd and valusble considerstion, the cecelpt and sufficiency of which {s
hereby acknowledged.

Praperty (anlading suy improvementa)

BEING A 1,61492 ACRE (RECORD 1,615,427 ACRE) TRACT OF LAND BEING A
PORTION OF THE SOUTH HALF OF SECTION 5, ALL OF SECTION 14 AND
PART OF RECTION 15, BLOGK 38, T-1-N, T&P RR CO SURVEY, MARTIN
COUNTY, TEXAS, AND BEING A PART OF THOSE TRACTS CONVEYED TO W,
W. WILLIAMS BY DEEDS RECORDED IN VOLUME 21, PAGB 266, VOLUMR 34,
PAGE 179, VOLUME 36, PAGE 150, VOLUME 34, PAGE 179, VOLUME 36, FAGE
150, VOLUME 60, PAGE 347 AND VOLUME 61, PAGE 611, DEED RECORDS OF
MARTI COUNTY, TEXAS, SAID 1,614.92 ACRE TIACT DESCRIBED MORE
PULLY BY METES AND BOUNDS AS FOLLOWS;

BEGINMNING AT A 2" TP FOUND FOR THE SW CORNER OF SECTION 6, BLOCK
34, T-1-¥, SAMB BEING THR NW CORNER OF BAID SECTION 14 FOR THE
MOST WESTERLY NW CORNMER OF THIS TRACT;

Warenty Deed Pope | of3




THENCE N.76°29'I1"E. 538847 FRET ALONG THE NORTH LINE OF BAID
SECTION 14 AND THE SOUTH LINE OF SAID SECTION § TO A RR SPIKE
FOUND IN COUNTY ROAD C-2390 FOR A CORNER OF THIS TRACT, BAME
BEING THE SE CORNER OF SAID SECTION 6 AND THE NE CORNDR OF EAID
SECTION 14 AND THE NW CORNER OF SAID SECTION 15 AND THE W
CORNER OF SAID SECTION 5 FOR A CORNER OF THIS TRACT;

THENCE N.13"2147"W. 2653.81 FEET ALONG THE WEST LINE OF SAID
SECTION 5 AWD THE EAST LINE OF SAID SECTION 6 TO A POINT FOR THE
MOST NORTHERLY NW CORNER OF THIS TRACT, FROM WHICH A 1/2" RBINF
BAR BEARS 8.42"15%54"B. 36.20 EET;

THENCE N.76°27'04"E. 5240,22 FEET ALONG THE NORTH LINE OF THIS TRACT
AND THE S0UTH LINE OF THE NORTH HALF OF SECTION 5 TO A POINT FOR
THE ME CORNER OF THIS TRACT TN THE WEST RIGHT-OF-WAY LINE OF F, .
HIGHWAY 1212, FROM WHICH A ROW MARKER BEARS N.50°4459"W, 16.14
FEET AND FROM WHICH THE BABT LINB OF SAID SECTION 5 BEARS
N.76°2714"E. 30,23 FEET;

THENCE 8,13°05'20'B. 7964.77 PEET ALONG THE WEST RIGHT-OF-WAY LINE
OF F. M. HIGHWAY 1212 TO A POINT FOR THE SE CORNER, OF THIS TRACT,
FROM WHICH THE BE CORNER OF SAID SECTION IS BEARS N.76°25'19"E,
A).14FEET;

THENCE B.76°28'35"W, 10611,28 FEET ALONG THE SOUTH LINE OF SAID
SECTION 1§ AND 14 TO A 2" O FOUND FOR THE SW CORNER OF THIS
TRACT, SAME BEING THE §W CORNER OF SAID SECTION 14;

THENCE N.13°21'20"W, 530937 FEBT ALONG THE WEST LINE OF SAID
SECTION 14 TO THE PLACE OF BEGINNING.

Reservations from Conveyahce

Al pll, gas and other tlnerels in, an o undsr said land reserved by prior grantars,

Excoptions to Conveyance snd Wasrnnty

Wionmty Dead

Liens desoribed as et of the Considemtion and any other Heng descslbed in thls dead gs
belug vither nssumed or subiject to which tilp s taken; validly exlsting easemonts, Hghts~
ﬂ'l‘r!dll\;’- nnd preseelgtive rights, wholber of revord or not; Wl presently wrorded and

thms, , conditlons, oil and gag lenses,
mineral Interests, mud water lalerests outstanding I persons other than Grantar, and other
fn other than of tho surfice fre estale, that nffeot the Property;
valldly extsting rights of adjoining ewners In oy walls and fenoes simated on a common
houndery; my discrepanctes, ponfliots, or shorages in aren or boundary lines; mny
vnorogohments or overkapplng of improvements; and foxes for 2011, which Grantee
assumes amil ngreas to pay end subsequent asscssmonts for that md prior yoors due to
chenge In land usege, ownershlp, or hoth, the payment of which Grenites assumes,
Further; thls Werranty Deed {5 muds sublect ta the terms and provisions of that certnin
letter ppreament of sven datebelween the Orontes's harsln,

Pago2ofd

Grantot, for tho Conslderstion and subject fo the Reservatlons fom Conveyance and the Exoepllons to
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Conveyunca and Wermmty, graits, sells, and conveys to Granics the Properly, mgether with all nad stogular the rights

i and appuriennnces thereto s any way belonging, to Iave ond fo hold it to Grantee and Grantee's hoim, successars, and
ngalgns forevar, Grantor binds Cianter mmd Grunfors Lefrs and uscéssors fo wormal mnd torsver defend all end
slngulnr the Property to Gramee omd Grantee's hatry, aucesasors, mul assigna sgalnst bvery person whomsnever Towfully
clalming or to clalm thé same or any pert thereof, vxospt s tu the R iona from Convey d the Exceptions to
Convaynnos and Weranty,

When tha contoxt requiras, slngular nound and pronouns inslude the plural,

STATE OF TRXAS }

COUNTY O MIDLAND )

This instrument wag acknowladged before ma on March ﬁi 2011, by RANDY SWAN,

i Pub] (e of Toxan

APTER RECORDING RETURN TO! PREFANED [N THE LAW GFFICE OF:
Woat Toxas Abiract & Tiils Company, LLC G, Lovee Hallaod

300 N, Bl Spring Btreat 3700 N. Blg Spring Strest

Midiand, Toxas 78705 Midtand, Texns 79745

3 L:ADoaD3 31201 10103-004-ROPWIDhdoa

Wasranty Deed Faza 3 ofd
Filnd and racorded tho_% _ day of April, 2011 at __ 8104  oclock_a b
Instrumoent Number 1005 Susle Graham, Connty Clerk

Mn\?}' Connty, Tt
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GIFT WARRANTY DEED

Caatus Energy, Inc,, whose sddress is P.O, Box 2412, Midland, Texas 79702, hersinaftor reforred
10 as “GRANTOR", for good and valuable consideration, has, and does by these prosemts sell,
eonvey, grant, transfer and assign to Frank M, Agar, Jr., Trustes of the Richard Harlan Conts, Jr.
Herllsge Trust, and Frank M, Agar, Jr., Trustes of the Adrienne Ellzabath Coats Heritnge Trust,
TN EQUAL SHARES, whose addross is 400 N, Marlenfeld St., Suite 200, Midland, Texas 79701,
hereln collectively refomed to 15 "GRANTEE, on undivided one-fowth (1/4% Interest in and fo
the fallowing duscsibed real estate in Marlin County, Texas (the "'Lands™):

See Exhibit "4" attacked kereio and made a part hereaf, for a
complete descriptlon of the Lands covered by this G{f) Warranty Deed.

Thls convsyance is made and accepted, subjeot fo the following:

I. All oll, gas and other mincrals In, on or under the Lands ave reservod from this Qi
Warranty Deed, having been veserved by prlor grantors,

All valldly exlsting easements, righls-oF-vay and prescriptive rights, whether of record or
not,

o

-

All presently recorded and validly existing rostlations, reservations, covenanis,
conditions, oil and gas leases, mineral int and waler int tstanding in porsons
other than Granter, that affect the Lands,

4. Any valldly extsting rights of adjolning owners in any walle and fences sltuated on &
contmon boundory.

w

Any disoropancios, tiﬁnmnts or shortages In aren or boundary (ines, and uny
i or overlapping of imp

6. All 2012 property faxes, Which Grantes assumes and sgreas to pay, and subsequent
nasessmentd for that and prior years due to change in Land usage, ownorship, or both, the
payment of which Grantes assumes,

Tho terma and provisions of those o¢rtaln Lefter Agreements, dated March 31, 2011 and
Avgust 1, 2012, rospuptively between Coelus Energy, Ine. end R,C, Schisgal Trust, otal,

=

TO HAVE AND TO HOLD the interest conveyed hercby, together with all and singuler the
rights ond eppurtenances thereto In amywise belonging unto the sald Grantes, Its successars and
assigns Jorever; and Granlor does hereby bind diself; ita and assigns 10 WARRANT AND
FOREVER DEFEND all and singular the interest convayed horehy unlo the said Grantee, its
suonessore and sssigns, ngainst every person whomsoever lawfully claiming, or to clalm the
sAn1e, orany past thereof, subjeat vo the reservations and exceptions set forth horain,

Wiﬂ




EXECUTED this 1" day of Angust, 2012,
GRANTOR:
Caotus Bnergy, Inc,

Riohard H, Costs, Prasidont

ACKNOWLEDGEMENT
STATE OF TEXAS §
§
COUNTY OF MIDLAND §
The foregoing i w Lty adk dged before me on this 1" day of

a8 |
August, 2012, by Richard H. Coats, a5 President of Cactus Energy, Ins., & Texas Corpotation, on
hehalf of suid comoralfon,

-
. ki o ltr
Febutlaryl, 2016 Motary Public, State of Texas
My Commissi Emims:_&m_




EXHIBT “A"

BEING A 1,616.00 AGRE (RECORD 1,616,427 ACRE) TRACT OF LAND BEING THE SOUTH HALF OF
SECTION 5, ALL OF SEGTION 14 AND PART OF BEGTION 15, BLOCK 38, T-1-N, T&P RR CO
BURVEY, MARTIN COUNTY, TEXAS, AND BEING A PART DF THOSE TRACTS CONVEYED TO W.
W, WILLIAMS BY DEEDS RECORDED IN VOLUME 21, PAGE 285, VOLUME 34, PAGE 178, VOLUME
36, PAGE 150, VOLUME 34, PAGE 178, VOLUME 36, PAGE 160, VOLUME 80, PAGE 347 AND
VOLUME 61, PAGE 611, DEED RECORDS OF MARTIN COUNTY, TEXAS, SAID 1,516,00 ACRE
TRACT DESCRIBED MORE FULLY BY METES AND BOUNDS AS FOLLOWS:!

BEGINNING AT A 3/4" QP FOUND IN CONCRETE FOR THE S8W CORNER OF SECTION 6, BLOCI
38, 'T<i-N. BAME BEING THE NW CORNER OF SAID BECTION 14 FOR THE MOST WESTERLY NW

CORNER OF THIS TRACT;
THENCE N.78°20'11"E. 630847 FEET ALONG THE NORTH LINE OF SAID SECTION 14 AND THE

'SOUTH LINE OF SAID SECTION 6 TO A 1/2" REINF BAR SET IN COUNTY ROAD C-2590 FOR A

CORNER OF THI8 TRAGT, SAME BEING THE BE CORNER OF SAID SECTION 6 AND THE NE
CORNER DF SAID SECTION 14 AND THE NW CORNER OF SAID BEGTION 16 AND THE SW
CORNER OF SAID SECTION 6 FOR A CORNER OF THIS TRACT,

THENCE N.18"21'47"W, 265381 FEET ALONG THE WEST LINE OF SAI0 SECTION 5 AND THE EAST
LINE OF SAID BEGTION & TO A POINT FOR THE MOST NORTHERLY NW GORNER OF THIS
TRACT, FROMWHIGH A 1/2" REINF BAR BEARS 5.42°15'60"E. 36.20 FEET;

THENOE N.76°27'04'E. 5251 16 FEET ALONG THE NORTH LINE OF THIS TRACT AND THE SOUTH
LINE OF THE NORTH HALF OF SECTION 5 TO A FOINT FOR THE NE CORNER OF THIS TRACT IN
THE WEST RIGHT-OF-WAY LINE OF F. M. HIGRWAY 1212 (A 100 FOOT RIGHT-OF-WAY), FROM W

THENGE 8.13°29'64"E, 7860,21 FEET ALONG THE WEST RIGHT-OF-WAY LINE OF F. M. HIGHWAY
1212 TO A POINT FOR THE 8E GORNER OF THIS TRAGT;
THENCE 8,76°28'09"W. 10829.87 FEET ALONG THE SOUTH LINE OF SAID SBECTION 16 AND 14 TO

A 12" REINF BAR BET FOR THE BW CORNER OF THIS TRACT, SAME BEING THE SW GORNER OF
SAID SEATION 14, FROM WHICH A 2" GIP FOUND BEAR S.57028498"W 15.38 FEET!

THENGE N.13°3{7"W 5300.37 FEET ALONG THE WEST LINE OF SAID SECTION 14 TO THE
PLAGE OF BEGINNING.

635]
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WARRANTY DEED

Frank M, Agar, Jr., Trustee of the Richard Harlan Coats, Jr, Heritage Trust, and Frank M. Agar,
Ir., Trustee of the Adrienne Elizabcth Coats Heritage Trust, whose address is 400 N. Marienfeld
St., Suite 200, Midland, Texas 79701, hereinafter collsctively referred to as “GRANTOR®, for
and in consideration paid, has, and does by these presents sell, convey, grant, transfer and assign
to Adley Properties LLC, whose address is' 400 N, Marienfeld 8t., Suite 200, Midland, Texas
79701, herein referred to as “GRANTEE”, an undivided one-fourth (1/4"™) intorest in and to the
following described renl estate in Martin County, Texas (the “Lands”):

See Exhibit "A" attaohed hereto and made a part hereof, for a
carmplete description of the Lands covered by this Warvanty Deed,

This conveyance is made and accepted, subject to the following:

1. All oll, gas and othet minarals in, on or under the Lands are reserved from this Warranty
Deed, having been reserved by prior gramtors,

2. All validly existing easements, rights-of-way and présoriptive rights, whether of record or
not,

3. All prosontly recorded and validly existing restrictions, reservations, covenants,
conditions, oil and gas leases, mineral interests and water inferests outdtanding in persons
other than Grantor, that affect the Lands.

4. Any validly existing rights of adjoining owners in any walls and fences situated on a
common boundary, ‘

5. Any discrepancies, conflicts or shortages in area or boundary lines, and any
encroachments or overlapping of improvements,

6. All 2012 property taxes, which Grantee assumes and agrees to pay, and subsequent
assessments for that and prior years due to change in Land usage, ownership, or both, the
payment of which Grantee assumes.

7. The terms and provisions of those certain Letter Agreements, dated March 31, 2011 and
August 1, 2012, respectively betwesn Cactus Energy, Inc. and R.C. Schiagal Trust, etal,

TO HAVE AND TO HOLD the interest conveyed hereby, together with all and singular the
rights and appurtenances thereto in anywise belonging unto the sald Grantes, its successors and
assigns forever, and Grantor doss hereby bind itself, its and assigns to WARRANT AND
FOREVER DEFEND all and singular the interesi conveyed hereby unto the said Grantes, iis
swceessors and assigns, against every person whomsoever lawfully elaiming, or to claim the
same, or any part thoreof, subject to the reservations and exceptions set forth herein.



EXHIBIT “A

BEING A 1,616.09 ACRE (RECORD 1,616.427 ACRE) TRACT OF LAND BEING THE SOUTH HALF OF
SECTION 5, ALL OF SECTION 14 AND PART OF SECTION 16, BLOCK 38, T-1-N, T&P RR CO
SURVEY, MARTIN COUNTY, TEXAS, AND BEING A PART OF THOSE TRACTS CONVEYED TO W.
W. WILLIAMS BY DEEDS RECORDED IN VOLUME 21, PAGE 266, VOLUME 34, PAGE 178, VOLUME
36, PAGE 160, VOLUME 34, PAGE 179, VOLUME 36, PAGE 150, VOLUME 60, PAGE 347 AND
VOLUME 61, PAGE 611, DEED RECORDS OF MARTIN COUNTY, TEXAS, SAID 1,616.09 ACRE
TRAGCT DESCRIBED MORE FULLY BY METES AND BOUNDS AS FOLLOWS:

BEGINNING AT A 3/4" GIP FOUND IN CONCRETE FOR THE SW CORNER OF SECTION 6, BLOCK
38, T-1-N. BANME BEING THE NW CORNER OF SAID SECTION 14 FOR THE MOST WESTERLY NW

CORNER OF THIS TRACT;

THENCE N.76°20'{1"E. 5388.47 FEET ALONG THE NORTH LINE OF SAID SECTION 14 AND THE
SOUTH LINE OF SAID SECTION & TO A 1/2" REINF BAR SET IN COUNTY ROAD C-2590 FOR A
CORNER OF THIS TRACT, SAME BEING THE SE CORNER OF SAID SECTION & AND THE NE
CORNER OF SAID SECTION 14 AND THE NW CORNER OF SAID SEGTION 15 AND THE sw
CORNER OF SAID SECTION 5 FOR A CORNER OF THIS TRACT:

THENCE N.13°21'47"W. 2653.81 FEET ALONG THE WEST LINE OF SAID SECTION 5 AND THE EAST
LINE OF SAID SECTION 6 TO A FOINT FOR THE MOST NORTHERLY NW CORNER OF THIS
TRACT, FROM WHICH A 1/2" REINF BAR BEARS S.42°15'58"E. 36.20 FEET;

THENCE N.76°27'04'E. 6261,16 FEET ALONG THE NORTH LINE OF THIS TRACT AND THE SOUTH

*LINE OF THE NORTH HALF OF SECTION & TO A FOINT FOR THE NE CORNER OF THIS TRACT IN

THE WEST RIGHT-OF-WAY LINE OF F, M. HIGHWAY 1212 (A 100 FOOT RIGHT-OF-WAY), FROM W

THENCE 8.13°23'64"E, 7863.21 FEET ALONG THE WEST RIGHT-OF-WAY LINE OF F. M, HIGHWAY
1212 TO A POINT FOR THE SE CORNER OF THIS TRACT:
THENCE S.76°28'08"W. 10629.87 FEET ALONG THE SOUTH LINE OF SAID SECGTION 15 AND 14 TO

A 172" REINF BAR SET FOR THE SW CORNER OF THIS TRAGT, SAME BEING THE SW CORNER OF
SAID BECTION 14, FROM WHICH A 2" GIP FOUND BEAR S,S76'28'40"W. 15.38 FEET:

THENCE N.13°3117"W 5309,37 FEET ALONG THE WEST LINE OF SAID SECTION 14 TO THE
PLACE OF BEGINNING,



EXECUTED this 13" day of August, 2012

GRANTOR:

ACKNOWLEDGMENTS
STATE OF TEXAS §
§
COUNTY OF MIDLAND §

The foregoing instrument was personally acknowledged before me on this 13" day of
August, 2012, by Frank M. Agar, Jr., Trustee of the Richard Harlan Coy Heritage Trust,

AdlA L

NIGAYLE Notary Public, State of Texas g' ,{]‘- 6
MY COUMISSION EXPIRES isl - o 2 m
HrT My Commission Expires;
STATE OF TEXAS §
§
COUNTY OF MIDLAND §

The foregoing instrument was personally acknowledged before me on this 13" day of

August, 2012, by Frank M, Agar, Jr,, Trustee of the Adrieune Ellzabeth Cmﬂwsl.
‘\/l \(.A %
Notary Public, State of Toxas 6;_
gﬁ“ sﬂ%{ NIKICAULE My Commission Expiros: M
;) MY COMMIBSION EXRIRES
' Fabruay5, 2015

ng:GICactusEncegy/Decds/WarrantyDeed_TruststoAdleyPropsrifes



TAB 10

Description of Existing Improvements

There are no existing improvements related to the proposed
project at this site.




TAB 11

Maps
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TAB 12

Request for Job Waiver

N/A




TAB 13

Calculation of Wage Requirements




Calculation of Wage Information - Based on Most Recent Data Available

110% of County Average Weekly Wage for all Jobs

2014 10 S 868
2013 2Q S 808
2013 30 S 815
2013 4Q s 979
$ 3,470 [fA= $868 average weekly salary
x1.1 (110%)
$ 95425

110% of County Average Weekly Wage for Manufacturing Jobs in County

2014 1§ -
2013 20§ -
2013 iq $§ - NO Data Available
2013 4Q §$§ -
$ - /4= 50 average weekly salary
x1.1 (110%)
S =

110% of County Average Weekly Wage for Manufacturing Jobs in Region

$47,604.00 per year in Permian Basin

X1.10 (110%)

$52,364.40

$1,007.01 Average weekly wage
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Quarterly Employment and Wages (QCEW)
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2013
2014
2013
2013
2013

http:/iwww.tracer2.com/cgi/dataAnalysis/industryReport.asp

1st Qir
1st Qir
2nd Qtr
3rd Qtr
4th Qtr

Martin County Total All
Martin County Total All
Martin County Total All
Martin County Total All
Martin County Total All

00
00
00
00
0o

Texas LMC| TRACER, Data Link

0

0
0
0
0

10
10
10
10
10

[Back]

Page 1 of 1 (40 results/page)

lvﬂ()‘,‘iﬂﬁi ship |§ri".‘ig.ti:‘.i|m {¢|I cvel [;JIH(} Gade I%]huhu—:li v

Total, All Industries
Total, All ndustries
Total, All Industries
Total, All Industries
Total, All Industries

@f—\ vy Weekly Wages
$793
$868
$808
$815
$979

n



2013 Manufacturing Wages by Council of Government Region

Wages for All Occupations

COG

Wages
Hourly Annual

Texas

L. Panhandle Regional Planning Commission

2. South Plains Association of Governments

3. NORTEX Regional Planning Commission

4, North Central Texas Council of Governments
5. Ark-Tex Council of Governments

6. East Texas Council of Governments

7. West Central Texas Council of Governments
8. Rio Grande Council of Governments

9. Permian Basin Regional Planning Commission
10. Concho Valley Council of Governments

11. Heart of Texas Council of Governments

12, Capital Area Council of Governments

13. Brazos Valley Council of Governments

14, Deep East Texas Council of Governments

15, South East Texas Regional Planning Commission

16, Houston-Galveston Area Council

17. Golden Crescent Regional Planning Commission
18. Alamo Area Council of Governments

19. South Texas Development Council

20. Coastal Bend Council of Governments

21. Lower Rio Grande Valley Development Council
22. Texoma Council of Governments

23, Central Texas Council of Governments

24, Middle Rio Grande Development Council

$23.73  $49,363
$20.43  $42,499
$16.53  $34,380
$19.15  $39,838
$25.00  $51,997
$17.45  $36,298
$19.50  $40,565
$18.64  $38,779
$16.27  $33,848
$22.89  $47,604
$17.20  $35,777
$19.44  $40,444
$27.31  $56,805
$17.20  $35,770
$16.48  $34,287
$29.09  $60,501
$26,13  $54,350
$22.23  $46,242
$18.91  $39,329
$13.94  $28,990
$23.78  $49,454
$15.82  $32,907
$20.93  $43,529
$17.33  $36,042
$19.07  $39,666

Source: Texas Occupational Employment and Wages

Data published: July 2014

Data published annually, next update will be July 31, 2015

Note: Data is not supporied by the Bureau of Labor Statistics (BLS).

Wage data is produced from Texas OES data, and is not to be compared to BLS estimates.

Data intended for TAC 313 purposes only.
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TAB 15

Economic Impact Study

Pending
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TAB 16

Description of Reinvestment Zone

Pending, to be added before final approval.




TAB 17

Signature and Certification Page




TION 16 Authorized Signatures and Applicanl Certiticalion

After the application and schedules are complete, an authorized representativa from the school disirict and the business should revisw the applicalion docu-
memts and complete this authorization page. Attach the completed aulhorizatlon page In Tab 17. NOTE: If you emend your application, you will need o
obtain new signalures and resubmit thie page, Section 18, with the amendment request,

1. Authorized School District Representative Signature
| am the authorized represenlalive for the schoo! distric! to which this application ls being submitted. | understand that this application Is a government
record as defined in Chapler 37 of the Texas Penal Code.

Pl'llll ¥ - .
' 3({ vi ¢ [I(“' rr J “P-er s AT CnA en T
PrintName (Authorized Sohool District Repragentative) Title
sign /(
ha“' )A—‘l/f(( ( c/L/L_// 7—/{_1_7 e 4 [_:/'t/
Signature fAumun'zad Sehool District Represantative) Date

2. Authorized Company Representative (Applicant) Signature and Notarization

1 am the authorized representative for the business enlily for the purpose of fiiing this application. | understand that this application Is a government
racord as defined in Chapter 37 of the Texas Panal Coda. The information contained In this application and schedules Is true and comect to the bast of

my knowledge and belief.
| hereby certify and affirm that the business eniily | represent is in good standing under the laws of the state In which tha businees entily was organized
and that no delinquent taxes are owed fo the Slate of Texas, o

here? { Dowedd e

Prinl NameAUlityrizeg Compbny Representative (ApDliceAt)) Tlls—

7l a4
Dale

“\\llllﬂpu
N\

N .--“"--?@( %, GIVEN under my hand and seal of office this, th
S\_,@ ‘&OTA’? .,.@ 2 under my hand and seal of office this, the
s 5 % 2
£ { o ) 2 (Sthsma  Oubyy 2014
.":'.UA,"._.Auu. 14,2017 § S5 :
IEIEE )42

2, & Tenerpace® 5 Notary Public in &nd br the State of Texas

"’q’ OfF 0\‘\\-‘%\\‘

(Natary'ﬁééﬁ““ My Commission expires: @JL 5 'Lf ;]0{ 7

/

it you make a false statement on thls application, you could be found gulily of p Class A misdemeanor or a state [sil falony under Texas Penal
Code Section 37.10.

www.TexasAhead,org/tax programs/chapter313/

TPage 8 © 50-296-A * 02-1471



W A i Application for Appraised Value Limitation on Qualificd Property \

SECTION 16: Authorized Signatures and Applicant Certification ‘

After the application and schedules are complets, an authorized representative from the school district and the business should review the applicailon docu-
ments and camplete this authorization page. Attach the completed authorization page in Tab 17. NOTE: If you amend your application, you will need to
oblain new signatures and resubmit this page, Section 16, with the amendment request,

1. Authorized School District Representative Signature

| am the autharized representative for the school district to which this application is being submitted. | understand that this application |s a government
record as defined in Ghapler 37 of the Texas Penal Code,

B Dvod (o Sgpert ryerlent

Print Name {Authorized School District Reprasenialive) Title

iy Mot G sfi9/ry

Signature (Authotized School District Representalive)

2, Authorized Company Representative (Applicant) Signature and Notarlzation
{ am the autherized reprasentative for the business entity for the purpose of filing this application. | understand that this application is a government
racerd as defined in Chapter 37 of the Texas Penal Code. The information contained in this application and schedules s true and correct to the besl of
my knowledge and belief.
| hereby certify and affirm thal the businesa entity | represent Is in good standing under the laws of the state in which the business enlity was organized
and Ihat na delihqueni taxes are owed to the Slale of Texas.

onchs) Giwthoc R

1y Representalive (Applicant)) Tille

/
| hore®  pten

Print Name {Authorn,

(UL

Signature r.u'mm}:n.f o Lampuny Representative (Applicant)) Dale

} Sign e Gzl

here

GIVEN under my hand and seal of office this, the

| day of '

Notary Public in and for the State of Texas

(Notary Seal) My Commission expires;

i you make a false statement on this application, you could be found guilty of a Class A misdemeanor or a state jafl felony under Texas Penal
Code Section 37.10.

Far more nformation, visit our website. www,TexasAhead.org/tax_programs/chapter313/

Page & + SD-296-A « 05-14/2



Attachment B

Franchise Tax Account Status
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Franchise Tax Account Status

As of: 12/01/2014 09:55:00 AM

This Page is Not Sufficient for Filings with the Secretary of State

I " ATLAS PIPELINE MID-CONTINENT WESTTEX, LLC

Texas Taxpayer Number

Mailing Address

Right to Transact Business

in Texas

State of Formation

Effective SOS Registration
Date

Texas SOS File Number
Registered Agent Name

Registered Office Street
Address

14217331074
110 W 7TH ST STE 2300

- TULSA, OK 74119-1017

ACTIVE

DE
08/16/2007

0800858817
C T CORPORATION SYSTEM

1999 BRYAN ST., STE. 900
DALLAS, TX 75201



Attachment C

State Comptroller’s Certification
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C OMB S

P.O.Box 13528 « AUSTIN, TX 78711-3528

TExAs COMPTROLLER ¢f PuBLIC ACCOUNTS

September 10, 2014

David Carr
Superintendent

Stanton Independent School District

200 N. College

Stanton, Texas 79782

Dear Superintendent Carr:

On Sept. 4, 2014, the Comptroller issued written notice that Atlas Pipeline Mid-Continent Westtex LL.C
(the applicant) submitted a completed application (Application #1019) for a limitation on appraised value
under the provisions of Tax Code Chapter 313'. This application was originally submitted on July 21,
2014, to the Stanton School District (the school district) by the applicant.

This presents the results of the Comptroller’s review of the application and determinations required:
1) under Section 313.025(h) to determine if the property meets the requirements of Section 313.024
for eligibility for a limitation on appraised value under Chapter 313, Subchapter C; and
2) under Section 313.025(d), to issue a certificate for a limitation on appraised value of the property
and provide the certificate to the governing body of the school district or provide the governing
body a written explanation of the comptroller’s decision not to issue a certificate, using the
criteria set out in Section 313.026.

Determination required by 313.025(h)

Sec. 313.024(a)
Sec. 313.024(b)
Sec. 313.024(d)

Sec. 313.024(d-2)

Applicant is subject to tax imposed by Chapter 171.
Applicant is proposing to use the property for an eligible project.

Applicant has committed to create the required number of new qualifying jobs
and pay all jobs created that are not qualifying jobs a wage that exceeds the
county average weekly wage for all jobs in the county where the jobs are located.
Not applicable to Application #1019,

Based on the information provided by the applicant, the Comptroller has determined that the property
meets the requirements of Section 313.024 for eligibility for a limitation on appraised value under
Chapter 313, Subchapter C.

Certificate decision required by 313.025(d)

Determination required by 313.026(c)(1)

The Comptroller has determined that the project proposed by the applicant is reasonably likely to generate
tax revenue in an amount sufficient to offset the school district maintenance and operations ad valorem

! All statutory references are to the Texas Tax Code, unless otherwise noted.

WWW. WINDOW . STATE . TX. US

512-463-4000

* TOLL FREE

[-BO0O-531-5441

* Fax: 512-463-4965




tax revenue lost as a result of the agreement before the 25th anniversary of the beginning of the limitation
period. See Attachment B.

Determination required by 313.026(c)(2)

The Comptroller has determined that the limitation on appraised value is a determining factor in the
applicant's decision to invest capital and construct the project in this state. See Attachment C.

Based on these determinations, the Comptroller issues a certificate for a limitation on appraised value.
This certificate is contingent on the school district’s receipt and acceptance of the Texas Education
Agency’s determination per 313.025(b-1).

The Comptroller’s review of the application assumes the accuracy and completeness of the statements in
the application. If the application is approved by the school district, the applicant shall perform according
to the provisions of the Texas Economic Development Act Agreement (Form 50-286) executed with the
school district, The school district shall comply with and enforce the stipulations, provisions, terms, and
conditions of the agreement, applicable Texas Administrative Code and Chapter 313, per TAC
9.1054(i)(3).

This certificate is no longer valid if the application is medified, the information presented in the
application changes, or the limitation agreement does not conform to the application. Additionally, this
certificate is contingent on the school district approving and executing the agreement within a year from
the date of this letter.

Note that any building or improvement existing as of the application review start date of Sept. 4, 2014, or
any tangible personal property placed in service prior to that date may not become “Qualified Property”
as defined by 313.021(2) and the Texas Administrative Code.

Should you have any questions, please contact Robert Wood, director of Economic Development &

Analysis Division, by email at robert.wood @cpa.state.tx.us or by phone at 1-800-531-5441, ext. 3-3973,
or direct in Austin at 512-463-3973.

%ﬁ%’ b M et

Martin A. ;
Deputy Comptroller

Enclosure

cc: Robert Wood



Attachment A - Economic Impact Analysis

This following tables summarizes the Comptroller’s economic impact analysis of Atlas Pipeline Mid-Continent
Westtex LLC(the project) applying to Stanton Independent School District (the district), as required by Tax Code,

313.026 and Texas Administrative Code 9.1055(d)(2).

Table 1 is a summary of investment, employment and tax impact of Atlas Pipeline Mid-Continent Westtex LLC.

Applicant Atlas Pipeline Mid-Continent Westtex LLC
Tax Code, 313.024 Eligibility Category Manufacturing
School District Stanton
2012-13 Enrollment in School District 836
County Martin
Proposed Total Investment in District $90,000,000
Proposed Qualified Investment $90,000,000
Limitation Amount $30,000,000
Number of new qualifying jobs committed to by applicant 10
Number of new non-gualifying jobs estimated by applicant 0
Average weekly wage of qualifying jobs committed to by applicant $1,007
Minimum weekly wage required for each qualifying job by Tax Code, 313.021(5) $1,007
Minimum annual wage committed to by applicant for qualified jobs $52,364
Minimum weekly wage required for non-qualifying jobs

Minimum annual wage required for non-qualifying johs

Investment per Qualifying Job $9,000,000
Estimated M&O levy without any limit (15 years) $8,160,330
Estimated Mé&O levy with Limitation (15 years) $4,661,032
Estimated gross M&O tax benefit (15 years) $3,499,298




Table 2 is the estimated statewide economic impact of Atlas Pipeline Mid-Continent Westtex LLC(modeled). |

Employment Personal Income |

Year | Direct ({Indirect + Induced| Total Direct Indirect + Induced Total ‘
2015 175 212| 387 $8,782.445 $14,217,555] $23,000,000
2016 10 54 64  $523,644 $5,476,356]  $6,000,000
2017 10 45 55| $523,644 $4,476,356  $5,000,000
2018 10 43 53]  $523,644 $4,476,356]  $5,000,000
2019 10 35 45|  $523,644 $3,476,356]  $4,000,000
2020 10 33 43]  $523,644 $3,476,356]  $4,000,000
2021 10 33 43 $523,644 $3,476,356]  $4,000,000
2022 10 33 43|  $523,644 $4,476,356]  $5,000,000
2023 10 29 390  $523,644 $3,476,356]  $4,000,000
2024 10 29 39|  $523,644 $3,476,356]  $4,000,000
2025 10 33 43|  $523.,644 $4,476,356]  $5,000,000
2026 10 31 41 $523,644 $5,476,356]  $6,000,000
2027 10 41 51 $523,644 $5,476,356]  $6,000,000
2028 10 45 55| $523,644 $6,476,356]  $7,000,000)
2029 10 41 51  $523,644 $6,476,356/  $7,000,000
2030 10 43 53] $523,644 $6,476,356  $7,000,000

Source: CPA, REMI, Atlas Pipeline Mid-Continent Westtex LLC

Table 3 examines the estimated direct impact on ad valorem taxes to the region if all taxes are assessed.

Table 3 Estimated Direct Ad Valorem Taxes without property tax incentives
Permion
Martin Basin
Stonton ISD County |Underground| Estimated
Estimated Estimated M&O and Martin City of Hospital Water Total
Taxable Value | Taxable Value Stanton ISD | Stanton ISD | I&S Tax | County Tax | Stanton Tax | District Tax | District Tax | Property
Year for 1&S for M&O I&S Levy | M&O Levy Levies Levy Levy Levy Levy Taxes

Tax Rate’ 0.0411 0.9733] 0.230700 1.1700 0.129900 0.006712
2016] $85.077,920 385077920 $34.967 $828.063 $863.030 $196.275 3995412 $110.516] 85,710 $2,170,943
2017 $80.827.920 $80.827.920 $33,220] ST@' $819.918 $186470] $945,687 $104.995 $5425 $2.062.496
201 SI $76.577.920 $76.577.920 $31.474 $745,333 $776.806 $176.665 $895.962 $99.475 85,140 $1.954.048
2019 $72.327.920 $72.327.920 §29,727 $703.968] $733.694 $166.861 $846.237 $93.954 $4.855 $1,845,600
2020 $68.077.920) $68,077.920 $27,980, $662,602 $690.582 $157.056 §796.512 $88.433 $4.569 §1.737,152
2021 $63.827.920 $63,827,920 $26,233 $621,237 3647470 $147.251 $746.787 382912 $4.284| $1.628.705
2022/ $59.577.920 $59.577.920, $24.487 $579,872 $604,358 $137.446 §697.062 $77.392 53.999' $1.520,257
2023 $55,327,920| $55,327,920 $22,740 $538.507 $561.246 $127,642 $647,337 $71.871 §3.714] 51411809
2024 551.077.9_2_(1[_ $51.077.920 $20.993 $497.141 §518.134 §117,837 $597.612 $66.350] 33.42&' $1.303.361
2025 $46.827.920 $46.827,920 $19.246 $455.776) $475.022 $108,032 $547.887 $60,829, $3,143 $1,194.914
2026 $42.577.920 $42577,920 $17,500 $414411 $431910 $98.227 5498.162 $55.309) $2.858]  $1086.466
2027 $38,327,920 $38.327,920 $15.753 $373.046 $388,798 $88,423) $448.437 $49,788 $2,573 $978.018
2030{ $34,077.920 $34,077.920 $14,006 $331.680 $345.686 378,618 $398.712 44,267 $2.287 $869.570
2031 $29,827,920 $29.827.920 $12,259 $290315 $302.574 $68,813 $348,987 $38.746 §2,002 $761,123
2030 $34.077.920 $34.077.920 $14,006 $331.680 $345,686 $78,618 $398.712 344,267, $2.287, $869.570

Total $344,590) $8,160,330) $8,504,920] $1,934,232 $9.,809,500} $1,089,106 $56,275] $21,394,033

Source: CPA, Atlas Pipeline Mid-Continent Westtex LLC
'Tax Rate per $100 Valuation

Table 4 examines the estimated direct impact on ad valorem taxes to the school district and Martin County, with all
property tax incentives sought being granted using estimated market value from the application. The project has
applied for a value limitation under Chapter 313, Tax Code and tax abatement with the county. The difference
noted in the last line is the difference between the totals in Table 3 and Table 4.



‘Table 4 Estimated Direct Ad Valorem Taxes with all property tax incentlves sought
Permian
Martin Basin
Stanton ISD County |Underground| Estimated
Estimated Estimated M&O and Martin City of Hospital Water Total
Taxable Value | Taxable Value Stanton ISD| Stanton ISD | 1&S Tax County Tax | Stanton Tax | District Tax | District Tax [ Property
Year for I1&S for M&O I&S Levy | M&O Levy Levies Levy Levy Levy Levy Taxes

Tax Rate' 0.0411 0.9733 0.230700 1.1700 0.129900 0.006712
2016, $85.077.920 $30,000,000 $34.967 $201.990] $326.957 $98,137, $995412 $110516 $5,710, $1,536.733)
2017 $80.827,920 $30.000.000, $33.220 $201.990 $325.210 $93.235 $945.687 $104.995 $5.425 $1.474.553
2018 $76,577.920 $30.000.000 $31474 $291.990] $323.464 $88.333] §895.962 $99.475 $5,140 §1412372
2019 $72.327.920 $30,000,000 $29.727 $201.990] $321,717 $83.430, $846,237 $93.954 $4,855 $1,350,192
2020 $68.077.920 $30.000.000 $27.980 $201,990, $319.970 $78.528, $796.512 $88.433) $4.569/ $1.288.012
2021 $63.827.920 $30,000.000 $26.233 $291.990 $318.223 $147.251 §746.787 $82.912 $4.284 $1,399.458
2022 $59.577.920 $30,000.000 $24.487 $291,990, $316477 $137,446 $697.062 $77,302 $3,999 $1,232,375
2023 855.327,929_1 $30,000.000 $22.740 $201.990] $314,730 5127642 $641.337 $71,871 $3.714 $1.,165.293
2024 $51.077,920 $30,000.000 $20993 $201.990, $312,983 $117,837 $597,612 366,350} $3.428 $1,098.210)
2025 $:46,827,920 $30.000.000 $19.246) $291.990) $311.236 5108 032] $547,887 $60.829] $3.143 $1.031.128
2026 $42577.920{ $42.577.920 £17.500, 414411 $431.910 398,227 $498.162 555.309| $2.858) 51 .085.4-6_6'
2027 $38.327.920 $38.327.920 $15,753 $373.046) $388.798) 388423 3448437 5569.788| $2.573 $978.018
2030 $34.071.920 $34.077.920 $14.006] $331,680 $345.686 $78.618 $398.712 S—'H.lﬁ'n'i $2,287 $869.570
2031 $29.827.920 $20,827,920, $12,259 $200.315 $302.574 $68.813 $348.987 $38.746 $2,002 $761.123
2030 $34.077.920 $34.077.920 $14,006 $331,680 $345,686 $78.618 $398.712 §44.267] $2.287 $869.570

Total $344,590] $4,661,032 $5,005,623| $1,492,569] $9,809,500( $1,089,106 $56,275| $17,453,072

Diff $0| $3,499,298)  $3,499,298 $441,663 $0 $0 $0]  $3,940,961

Source: CPA, Atlas Pipeline Mid-Continent Westtex LLC
'Tax Rate per $100 Valuation

Disclaimer: This examination is based on information from the application submitted to the school district and
forwarded to the comptroller. It is intended to meet the statutory requirement of Chapter 313 of the Tax Code and is
not intended for any other purpose.



Attachment B — Tax Revenue over 25 Years

This represents the Comptroller’s determination that Atlas Pipeline Mid-Continent Westtex LLC (project) is
reasonably likely to generate, before the 25th anniversary of the beginning of the limitation period, tax revenue in
an amount sufficient to offset the school district maintenance and operations ad valorem tax revenue lost as a result
of the agreement. This evaluation is based on an analysis of the estimated M&O portion of the school district
property tax levy directly related to this project, using estimated taxable values provided in the application.

Estimated ISD M&0O

Estimated ISD M&0O

Estimated ISD M&0O
Tax Levy Loss as

Estimated ISD M&0
Tax Levy Loss as

M&O levy loss as a result of the limitation agreement?

Tax Year | Tax Levy Generated | Tax Levy Generated
(Annual) (Cumulative) Result of Agreement | Result of Agr?ement
{Annual) {Cumulative)
30 S0 50 s0
L;'::f::::: 2014 §758 $758 S0 $0
2015 $758 $1,517 50 S0
2016 $291,990 $293,507 $536,073 $536,073
2017 $291,990 $585,497 $494,708 $1,030,782
2018 $291,990 $877,487 $453,343 $1,484,124
2019 $291,990 $1,169,477 $411,978 $1,896,102
Limitation Period 2020 $291,990 51,461,467 $370,612 52,266,714
(10 Years) 2021 $291,990 $1,753,457 $329,247 $2,595,962
2022 $291,990 $2,045,447 $287,882 $2,883,844
2023 $291,990 $2,337,437 $246,517 $3,130,360
2024 $291,990 §2,629,427 $205,151 $3,335,512
2025 $291,990 $2,921,417 $163,786 53,499,298
2026 $414,411 53,335,828 S0 53,499,298
Maintain Viable 2027 5373,046 $3,708,873 S0 $3,499,298
Presence 2030 $331,680 54,040,554 50 $3,499,298
(5 Years) 2031 $290,315 $4,330,869 50 $3,499,298
2030 $331,680 54,662,549 S0 $3,499,298
2031 $290,315 54,952,864 50 $3,499,298
2032 $207,585 $5,160,449 S0 53,499,298
2033 $207,585 $5,368,034 s0 $3,499,298
Additional Years | 2034 $207,585 $5,575,618 S0 $3,499,298
as Required by 2035 $207,585 $5,783,203 S0 $3,499,298
313.026(c)(1) 2036 $207,585 $5,990,788 $0 $3,499,298
(10 Years) 2037 $207,585 56,198,372 S0 $3,499,298
2038 $207,585 $6,405,957 S0 $3,499,298
2039 $207,585 $6,613,542 50 $3,499,298
2040 $207,585 $6,821,126 S0 $3,499,298
$6,821,126 is greater than $3,499,298
Analysis Summary
Is the project reasonably likely to generate M&O tax revenue in an amount sufficient to offset the veis

Source: CPA, Atlas Pipeline Mid-Continent Westtex LL.C

Disclaimer: This examination is based on information from the application submitted to the school district and forwarded to
the comptroller. It is intended to meet the statutory requirement of Chapter 313 of the Tax Code and is not intended for any

other purpose.




Attachment C - Limitation as a Determining Factor

Tax Code 313.026 states that the Comptroller may not issue a certificate for a limitation on appraised
value under this chapter for property described in an application unless the comptroller determines that
“the limitation on appraised value is a determining factor in the applicant's decision to invest capital and
construct the project in this state.” This represents the basis for the Comptroller’s determination.

Methodology
Texas Administrative Code 9.1055(d) states the Comptroller shall review any information available to the
Comptroller including:
e the application, including the responses to the questions in Section 8 (Limitation as a Determining
Factor);
e public documents or statements by the applicant concerning business operations or site location
issues or in which the applicant is a subject;
e statements by officials of the applicant, public documents or statements by governmental or
industry officials concerning business operations or site location issues;
e existing investment and operations at or near the site or in the state that may impact the proposed
project;
e announced real estate transactions, utility records, permit requests, industry publications or other
sources that may provide information helpful in making the determination; and
e market information, raw materials or other production inputs, availability, existing facility
locations, committed incentives, infrastructure issues, utility issues, location of buyers, nature of
market, supply chains, other known sites under consideration.

Determination
The Comptroller has determined that the limitation on appraised value is a determining factor in the Atlas
Pipeline Mid-Continent Westtex LLC’s decision to invest capital and construct the project in this state.
This is based on information available, including information provided by the applicant. Specifically, the
comptroller notes the following:

e Per the applicant, it has operations and assets in multiple states.

e Per the applicant, the applicant has made no investment to date on the project site, and thus the

applicant is not geographically predisposed to the project site.
e Per the applicant, no construction has commenced at the project site.

e The applicant appears to have a clear ability to build in other locations.

Supporting Information
a) Section 8 of the Application for a Limitation on Appraised Value
b) Attachments provided in Tab 5 of the Application for a Limitation on Appraised Value

Disclaimer: This examination is based on information from the application submitted to the school district and forwarded to
the comptroller. It is intended to meet the statutory requirement of Chapter 313 of the Tax Code and is not intended for any
other purpose.



Attachment D

Summary of Financial Impact



CHAPTER 313 PROPERTY VALUE LIMITATION
FINANCIAL IMPACT OF THE PROPOSED ATLAS

MID-CONTINENT WESTTEX LLC PROJECT IN THE
STANTON INDEPENDENT SCHOOL DISTRICT

PREPARED BY

MOAK, CASEY
& ASSOCIATES

TEXAS SCHOOL FINANCE EXPERTS

SEPTEMBER 5, 2014




Executive Summary

Atlas Mid-Continent Westtex LLC (Company) has requested that the Stanton Independent
School Distirct (SISD) consider granting a property value limitation under Chapter 313 of the
Tax Code, also known as the Texas Economic Development Act. In an application submitted
to SISD on July 21, 2014 the Company plans to invest $85.1 million to construct a natural gas
processing facility. Moak, Casey & Associates (MCA) has been retained to prepare an analysis
of this value limitaiton and help the district navigate the overall application and agreement
process.

The Atlas Mid-Continent project is consistent with the state’s goal to “encourage large scale
capital investments in this state.” When enacted as House Bill 1200 in 2001, Chapter 313 of
the Tax Code granted eligibility to companies engaged in manufacturing, research and
development, and renewable electric energy production to apply to school districts for
property value limitations. Subsequent legislative changes expanded eligibility to clean coal
projects, nuclear power generation and data centers, among others.

Under the provisions of Chapter 313, SISD may offer a minimum value limitation of $30
million. This value limitation, under the proposed application, will begin in the 2016-17
school year and remain at that level of taxable value for Maintenance and Operations (M&O)
tax purposes for ten years. The entire project value will remain taxable for 1&S or debt service
purposes for the term of the Agreement and beyond.

MCA's initial school finance analysis is detailed in this report. The overall conclusions are as
follows, but please read all of the subsquent details in the report below for more information.

s

Total Revenue Loss Payments Owed to SISD $253,820

Total Savings to Company after Revenue Loss Payment.
(This does not include any supplemental benefit $3,245,478
payments to the District.)

Application Process

After the school district has submitted an application to the Comptroller’s Office
(Comptroller), the Comptroller begins reviewing the application for completeness. The
purpose of this review is to ensure all necessary information and attachments are
included in the application before moving forward with the formal review process. At the
time the application is determined complete—typically 4-6 weeks after receipt—the
Comptroller will deliver a Completeness Letter to the company and the school district.
For this project, the Comptroller’s Completeness Letter was issued on September 4, 2014.

The issuance of a Completeness Letter is important because it sets the timeline for the
rest of process. From the date of issuance, the Comptroller has 90 days to conduct its full
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review of the project and provide its certificate for a limitation on appraised value. After
the certificate is received, the district has until the 150% day from the receipt of the
Completeness Letter or until December 315, whichever is earlier, to adopt an agreement.
The Certificate for this project was issued on September 10, 2014.

Each value limitation agreement is unique and to ensure the proper revenue-loss
protection and maximum supplemental benefits are in place, an understanding of the
school district’s finances and a thorough knowledge of the Ch. 313 statute are required.
MCA and O'Hanlon, McCollom & Demerath will ensure the best interests of SISD are
secured. After the Comptroller’s certificate is received, O'Hanlon, McCollom & Demerath
will contact the school district to discuss the value limitation agreement and begin
negotiations of the supplemental benefit payment with the Company. A final version of
the agreement must be submitted to the Comptroller for review prior to final adoption
by the school district’s board of trustees.

At the final board meeting, the school board will review the Value Limitation Agreement
and Findings of Fact that detail the project’s conformance with state law. In some
instances, the school board may also be required to adopt a job waiver or create a
reinvestment zone during this meeting. Prior to this meeting, O’Hanlon, McCollom &
Demerath will provide the District with the necessary agenda language and any
additional action items.

How the 313 Agreement Interacts with Texas School Finance

M&O funding for Texas schools relies on two methods of finance: local school district
property taxes and state aid. State aid consists of three components: Tier I, Tier II and
additional state aid for tax reduction.

Tier I provides state funding based on ADA and special student populations, as well as
transportation. The local funds for Tier [ are M&O taxes raised at the compressed tax rate—
$1.00 per $100 of taxable value for most school districts (less any recapture payments owed
to the state from high property-wealth school districts).

Tier Il guarantees a specific amount of funding per student in weighted average daily
attendance for each penny of a school district’s tax effort above a specified level. There are
two levels of Tier 1l funding—funding under the six so-called golden pennies and the eleven
so-called copper pennies. Voter approval is required in most cases to access the last two
golden pennies and the eleven copper pennies.

Additional State Aid for Tax Reduction (ASATR) guarantees a school district a set amount
of state and local M&O funds per student in weighted average daily attendance to compensate
for the mandatory reduction in, or compression of, the local M&O tax rate that was adopted
in 2005 or 2006. For more detailed information on the school finance funding system, please
review the Texas Education Agency's School Finance 101: Funding of Texas Public Schools.
For the 2014-15 school year it is estimated that 230 school districts will receive ASATR hold-
harmless funding ($335 million in state funding). ASATR funding is expected to be eliminated
by the 2017-18 school year under current law.
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For a school district that approves a Chapter 313 value limitation, the first year is often
problematic financially. The implementation of the value limitation often results in an M&0O
revenue loss to the school district in the first year of the limitation that would not be
reimbursed by the state, but require some type of compensation from the Company under
the revenue protection provisions of the agreement. This is because the general school
finance formula system calculates state aid entitlements using the property value for the
preceding year as certified by the Comptroller.

School districts that receive ASATR funding may not require as large of a company revenue-
loss payment as those districts that are considered to be on “formula”. As ASATR is reduced
however, more districts will be considered on “formula” and the revenue losses may
be greater than anticipated in the initial revenue-loss estimates.

SISD receives ASATR funding, with an additional ASATR state aid offset of $148,225 expected
in the initial 2016-17 limitation year under current law. In most instances smaller revenue
losses would be anticipated in years 2-10 of the limitation when the state M&O property
values are aligned at the minimum value established by the Board on both the local tax roll
and the corresponding state property value study. If the full value of the project increases
significantly during the value limitation period, the revenue losses may be greater than
originally estimated.

A taxpayer receiving a value limitation pays M&O taxes on the reduced value for the project
in years 1-10 and receives a tax bill for [&S taxes based on the full project value throughout
the qualifying and value limitation period (and thereafter).

Future legislative action on school funding could potentially affect the impact of the
value limitation on the school district’s finances and result in revenue-loss estimates
that differ from the estimates presented in this report.

Underlying School District Data Assumptions

A key element in any analysis of the school finance implications of a Chapter 313 agreement
is the provision for revenue protection in the agreement between the school district and the
applicant. The agreement calls for a calculation of the revenue impact of the value limitation
in years 1-10 of the agreement, under whatever school finance and property tax laws are in
effect in each of those years. This meets the statutory requirement under Section
313.027(f)(1) of the Tax Code to provide school district revenue-protection language in the
agreement. This approach also reduces guess work as to future changes in school finance
and property tax laws.

Student enrollment counts are held constant at 819 students in average daily attendance
(ADA) in analyzing the effects of the project on the finances of SISD. The District’s local tax
base reached $2.4 billion for the 2014 tax year (the most recent year available) and is
maintained at that level for the forecast period in order to isolate the effects of the property
value limitation. An M&O tax rate of $0.9733 per $100 is used throughout this analysis. SISD
has estimated 2015-16 state property wealth per weighted ADA or WADA of approximately
$1.7 million. As a result, SISD is considered a Chapter 41 or recapture district under the
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current school finance system. Table 1 summarizes the enrollment and property value :
assumptions for the 15 years that are the subject of this analysis. i

The M&O tax rate for the 2026-27 school year reflects the impact of the Chapter 313 project
value returning to the local tax roll for M&O funding purposes, which could result in a lower
M&O tax rate. For the purposes of these estimates, it is assumed that the current M&O tax
rate in year 11 of the limitation agreement would be reduced slightly from the $0.9733
M&O rate shown in Table 1. The lower M&O rate is reflected for that year in the limitation
model shown below.

The general approach used here to analyze the future revenue stream of the school district
under a value limitation is to maintain static enrollment and property values in order to
isolate the effects of the value limitation under the school finance system. ASATR is
continued under the current funding elements until the 2017-18 school year.

Table 1 - Base District Information with Atlas Mid-Continent Project Value and Limitation Values

CPTD CPTD
M&0 185 CAD Value Value with  Value with
Year of School Tax Tax CAD Value with CPTD with CPTD With Project Limitation
Agreement  Year ADA  \WADA Rate Rate with Project Limitation Project Limitation per WADA  per WADA
Pre-Year1 2015-16 81879 138298 $09733 $0.0411 $2437,523,505 $2.437,523,505 $2,364,405,998 §$2,364,405998 1,709,652 $1,709,652
1 201617 818.79 1,382.98 $0.9733  $0.0411 $2,462327575 $2407,249,655 §2,364,665,998  $2,364,655998  §1,709,833  §1,709,833
2 2017-18 81879 1,382.98 $0.9733 $0.0411 $2458,077575 $2,407,249655 $2,389,460,068  $2,334,382,148  §$1,727,768  $1,687,942
3 2018-19 81879 138298 $0.9733 $0.0411 $2,494403011 $2447.825091 $2,385,210,068  $2,334,382,148  $1,724,695 §1,687,942
4 201920 81879 138298 $0.9733 $0.0411 §2486612,730 $2.444284810 $2421535504 $2,374,957,584  $1,750,961  $1,717,282
5 2020-21 81879 138298 $0.9733 $0.0411  $2479,070,269  $2,440,992,349  $2413745223  $2,371,417,303  $1,745328 $1.714,722
6 2021-22 81879 1,382.98 $0.9733 $0.0411 §2471,758,281 $2,437,930,361 $2,406,202,763 §2,368,124,843  §1,739,874  $1,712,341
7 2022-23 81879 138298 $0.9733 $0.0411 $2,464,660,632 $2,435082,712 $2,398,890,774  $2,365,062,854  §1,734,587  $1,710,127
8 202324 81879 138298 $0.9733 $0.0411 $2457,762,318 $2432,434398 $2,391,793125 $2,362215205 $1,729,455 §1,708,068
9 2024-25 81879 138298 $0.8733 $0.0411 $2478,073,236 $2456,995316  $2,384,894,811  $2,359,566,891  $1,724,467  §1,706,153
10 202526 81879 138298 $0.9733 $0.0411 $2,468,682,709 $2451,854,789 $2,405,205729 $2,384,127,809 $1,739,153  §1,723,912
11 2026-27 81879 1,382.98 $0.6733  $0.0411 $2458502,519 $2458,502,519  $2,395,815202  $2,378,967,282  $1,732,363  §1,720,195
12 2027-28 81679 138298 $0.9733 $0.0411 $2450,760,942 $2,450,760,942 $2,385,635,012 §2,385,635012 $1,725,002 $1,725,002
13 2028-29  818.79 138298 $0.9733  $0.0411 $2,443194356 $2,443,194,356 $2,377,892,436 $2,377,803,436  §1,719,404  $1,719,404
14 2029-30 81879 138298 $0.9733 $0.0411 $2,435801,214 $2435801,214 $2,370,326,849  $2,370,326,849  $1,713,933  §1,713,933
15 2030-31 81879 1,382.98 $0.9733  $0.0411 $2428,571,145  $2,428,571,145  $2,362,933,707  §2,362,833707  $1,708,5687  $1,708,587

¥Basic Allotment: $5,040; AISD Yield: $61.86; Equalized Wealth: $504,000 per WADA

M&O Impact of the Atlas Mid-Continent Project on SISD

School finance models were prepared for SISD under these assumptions through the 2030-
31 school year. Under the proposed agreement, a model is established to make a calculation
of the “Baseline Revenue Model” by adding the total value of the project to the model, but
without assuming that a value limitation is approved. These results are detailed in Table 2.

Additionally, a separate model is established to make a calculation of the “Value Limitation
Revenue Model” by adding the project’s limited value of $30 million to the model. These
results are shown in Table 3.

School Finance Impact Study—=Stanton ISD Page |4 September 5, 2014



yMOAK, CASEY

& ASSOCIATES

r Fa =

TIXAN SCHOOL FINANCE EXPIRTS

Table 2- “Baseline Revenue Model"--Project Value Added with No Value Limitation

State Aid Recapture
M&O Taxes Additional From from the
@ State Aid- Additional Additional Additional Other Total
Year of School  Compressed Hold Recapture Local M&O M&O Tax Local Tax State General

Agreement Year Rate State Aid  Harmless Costs Collections  Collections Effort Aid Fund
Pre-Year1 2015-16 $18,235,234 $269,500 $2,122664 -$12,721,247 $1,197,979 $0 $0 $23,313 $9,127,442
1 2016-17  $18,475,504 $269,500 $2,052,382 -$12,891,326 $1,213,769 $0 $0 $23,313 $9,143,232
2 2017-18 $18,436,779 $269,500 $0 -$12,920,366 $1,211,219 $0 $0 $23,313 $7,020,445
3 2018-19  $18,750,010 $269,500 $0 -$13,132,480 $1,231,797 $0 $0  $23,313 $7,142,140
4 2019-20 $18,680,478 $269,500 $0 -$13,165156 $1,227,230 $0 $0 $23,313 $7,035,364
5 2020-21  $18,613,097 $269,500 $0 -$13,099,879 $1,222,803 30 $0  $23,313 $7,028,834
6 2021-22  $18,547,715 $269,500 $0 -$13,036,588 $1,218,507 $0 $0  $23,313 $7,022,446
7 2022-23  $18,484,192  $269,500 $0 -$12,975145 $1,214,334 $0 $0  $23,313 $7,016,193
8 2023-24 $18,422,399 $269,500 $0 -$12,915,423 $1,210,275 %0 $0 $23,313 $7,010,064
9 2024-25 $18,596,683 $269,500 $0 -$13,023,241 $1,221,724 $0 $0 $23,313 $7,087,979
10 2025-26  $18,513,267 $269,500 $0 -$13,009,896 $1,216,244 $0 $0 $23,313 $7,012428
11 2026-27 $18,417,255 $269,500 $0 -$12,920,788 $1,209,937 $0 $0 $23,313 $6,999,216
12 2027-28  $18,350,087 $269,500 $0 -$12,850,380 $1,205,524 %0 $0 $23,313 $6,998,044
13 2028-29 $18,284,436 $269,500 $0 -$12,786,518 $1,201,211 $0 $0 $23,313 56,991,942
14 2029-30 $18,220,291 $269,500 $0 -$12,724,126  $1,196,997 30 $0 $23,313 $6,985,974
15 2030-31  $18,157,560  $269,500 $0 -$12,663,136 $1,192,876 $0 $0 $23,313 $6,980,112

Table 3- “Value Limitation Revenue Model"--Project Value Added with Value Limit
State Aid Recapture
M&O Taxes Additional From from the
@ State Aid- Additional  Additional Additional  Other Total
Year of School Compressed Hold Recapture Local M&O M&O0 Tax Local Tax State General

Agreement Year Rate State Aid Harmless Costs Collections _ Collections Effort Aid Fund
Pre-Year 1 2015-16 §$18,235,234 $269,500 $2,122,664 -$12,721,247 $1,197,.979 $0 $0 $23,313 $9,127,442
1 2016-17  §17,972,568 $269,500 $2,200,657 -$12,636,5675 $1,180,723 %0 $0 $23,313 $9,110,186
2 2017-18  $17,972,568 $269,500 $0 -$12,467,870 $1,180,723 $0 $0 $23,313 $6,978,233
3 2018-19  $18,324,614 $269,500 $0 -$12,714,800 $1,203,851 $0 $0 $23,313 $7,106,478
4 2019-20 $18,293,898 $269,500 $0 -$12,786,578 $1,201,833 $0 $0 $23,313 $7,001,966
5 2020-21  $18,265,331 $269,500 $0 -$12,758,392  $1,199,956 350 $0 $23,313 $6,999,708
6 2021-22  $18,238,764 $269,500 $0  -$12,732,180 $1,198,211 %0 $0 $23,313 $6,997,607
7 2022-23  $18,214,057 $269,500 $0 -$12,707,804 $1,196,588 $0 $0 $23,313 $6,995653
8 2023-24 $18,191,079 $269,500 $0 -$12,685136 $1,195,078 $0 $0 $23,313 $6,293,834
9 2024-25 $18,404,178 $269,500 $0 -$12,829,260 $1,209,078 $0 $0 $23,313 $7,076,808
10 2025-26  $18,359,577 $269,500 $0 -$12,853,706 $1,206,148 $0 $0 $23,313 $7,004,831
11 2026-27 $18,412,124 $269,500 $0 -$12,879,259 $1,175,328 $0 $0  $23,313 $7,001,006
12 2027-28 $18,350,087 $269,500 $0 -$12,850,380 $1,205,524 $0 $0 $23,313 $6,998,044
13 2028-29 $18,284,436 $269,500 $0 -$12,786,518 $1,201,211 $0 $0 $23,313 $6,991,942
14 2029-30 $18,220,291 $269,500 $0 -$12,724,126 $1,196,997 S0 $0 $23,313 $6,985,974
15 2030-31  $18,157,560 $269,500 $0  -$12,663,136 $1,192,876 $0 $0 $23,313 $6,980,112

Table 4 displays the results of the comparison between the Baseline Revenue Model and the
Value Limitation Revenue Model (Tables 2 and 3). The difference between the two models
indicates there will be a total revenue loss of $253,820 over the course of the Agreement.
Nearly all of the reduction in M&O taxes under the limitation agreement is offset through a
reduction in recapture costs owed to the state under current law,
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Table 4 - Value Limit less Project Value with No Limit

State Aid Recapture

M&O0 Taxes Additional From from the
@ State Aid- Additional Additional Additional Other Total
Year of School Compressed State Hold Recapture Local M&O M&O Tax Local Tax  State  General
Agreement Year Rate Aid Harmless Costs Collections  Collections Effort Aid Fund

Pre-Year 1 2015-16 $0 $0 $0 30 $0 $0 $0 $0 $0
1 2016-17 -$503,026 $0 $148,275 $354,751 -$33,046 $0 $0 $0 -$33,046

2 2017-18 -$464,211 $0 $0 $452,495 -$30,496 $0 $0 $0 -$42,212

3 2018-19 -$425,396 $0 $0 $417,680 -$27,946 $0 $0 $0 -$35,662

4 2019-20 -$386,580 $0 $0  $378,579 -$25,397 $0 $0 $0 -$33,398

5 2020-21 -$347,766 $0 50 $341,487 -$22,847 $0 $0 $0 -$29,126

6 2021-22 -$308,951 $0 $0 $304,408 -$20,296 $0 $0 $0 -$24,839

7 2022-23 -$270,135 $0 $0 $267,341 -$17,746 $0 $0 $0 -$20,540

8 2023-24 -$231,320 $0 $0 $230,287 -$15,197 $0 $0 $0  -$16,230

9 2024-25 -$192,505 $0 $0 $193,980 -$12,646 $0 %0 50 -$11,171

10 2025-26 -$153,690 $0 $0 $156,190 -$10,096 $0 30 $0  -$7,59

11 2026-27 -$5,131 $0 30 $41,529 -$34,609 $0 30 $0 $1,789

12 2027-28 $0 $0 $0 $0 $0 $0 $0 $0 $0

13 2028-29 $0 $0 $0 $0 $0 - %0 $0 $0 $0

14 2029-30 $0 $0 $0 $0 $0 $0 $0 $0 $0

15 2030-31 $0 $0 $0 $0 $0 $0 $0 $0 $0

M&O0 Impact on the Taxpayer

Table 5 summarizes the impact of the property value limitation in terms of the potential tax
savings to the taxpayer under the property value limitation agreement. The focus of this
table is on the M&O tax rate only. A $0.9733 per $100 M&O tax rate is assumed in 2014-15
(the most recent year available) and thereafter.

Under the assumptions used here, the potential tax savings from the value limitation total
$3.5 million over the life of the agreement. The SISD revenue losses are expected to total
approximately $253,820 over the course of the agreement. In total, the potential net tax
benefits (after hold-harmless payments are made) are estimated to reach $3.2 million,
before any agreement on supplemental payments. While legislative changes to ASATR
funding could increase the hold-harmless amount owed in the initial limitation year under
these estimates, there would still be a substantial tax benefit to the Company under the
value limitation agreement for the remaining years that the limitation is in effect.

1&S Funding Impact on School District

The project remains fully taxable for debt services taxes, with SISD currently levying a
$0.0411 per $100 I&S rate. While the value of the Atlas Mid-Continent project is expected to
depreciate over the life of the agreement and beyond, local taxpayers should benefit from
the addition of the Atlas Mid-Continent project to the local 1&S tax roll.
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Table 5 - Estimated Financial Impact of the Atlas Mid-Continent Project Property Value Limitation
Request Submitted to SISD at $0.9733 M&O Tax Rate

Tax Tax
Savings Benefit to
Taxes Taxes @ Company School
Estimated Assumed Before after Projected Before District  Estimated
Year of School Project Taxable Value M&0 Value Value M&O Revenue Revenue Net Tax
Agreement  Year Value Value Savings Tax Rate Limit Limit Rate Protection Losses Benefits
Pre-Year 1 2015-16 $77,920 $77,920 $0 $0.973 §758 $758 §0 $0 $0 $0
1 2016-17  $85,077,920  $30,000,000  $55,077,920 $0.973 $828,063 $291,990 $536,073 $536,073 -$33,046 $503,027
2 2017-18  $80,827,920  $30,000,000  $50,827,920 $0.973 $766,698 $291,990 $494,708 $494,708 -$42,212 $452,497
3 2018-19  §76,577,920  §$30,000,000 $46,577,920 $0.973 $745,333 $291,990 $453,343 $453,343 -$35,662 $417,681
4 2019-20  §72,327,920  $30,000,000  $42,327,920 $0.973 $703,968 $291,890 $411,978 $411,978 -$33,398 $376,579
5 2020-21  $68,077,920  $30,000,000 $38,077,920 $0.973 $662,602 $291,990 $370,612 $370,612 -$29,126 $341,486
6 2021-22  $63,827,920  $30,000,000  $33,827,920 $0.973 $621,237 $291,990 $329,247 $329,247 -$24,839 $304,408
7 2022-23  $59,577,920  $30,000,000 $28,577,920 $0.973 $579,872 $291,90 $287,882 $287,882 -$20,540 $267,342
8 202324  $55,327,920  $30,000,000  $25,327,920 $0.973 $538,607 $291,990 $246,517 $246,517 -$16,230 $230,287
9 2024-25  $51,077,920  $30,000,000 $21,077,920 $0.973 $497,141 $291,990 $205,151 $205,151 -$11,171 $193,981
10 2025-26  $46,627,920  $30,000,000  $16,827,920 $0.973 $455,776 $291,990 $163,786 $163,786 -$7,596 $166,190
1" 2026-27  $42,577,920  $42,577,920 $0 $0.973 $414,411 $414,411 $0 50 $0 30
12 2027-28  $38,327,920  $38,327,920 $0 $0.973 $373,046 $373,046 30 30 $0 30
13 202829  $34,077,920  $34,077,920 $0 $0.973 $331,680 $331,680 $0 $0 $0 $0
14 2029-30  $29,827,920  $29,827,920 $0 $0.973 $290,315 $290,315 50 $0 $0 $0
15 2030-31  $25,577,820  §25,577,920 $0 $0.973 $248,950 $248,950 $0 30 $0 30
$8,078,358  $4,579,060  $3,499,298 $3,498,208  -$253,620 $3,245,478

The project is not expected to affect SISD in terms of enrollment. Continued expansion of
the project and related development could result in additional employment in the area and
an increase in the school-age population, but this project is unlikely to have much impact on
a stand-alone basis.

Note: School district revenue-loss estimates are subject to change based on numerous factors, including:

Legislative and Texas Education Agency administrative changes to the underlying school
finance formulas used in these calculations.

Legislative changes addressing property value appraisals and exemptions.

Year-to-year appraisals of project values and district taxable values.

Changes in school district tax rates and student enrollment.
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€ Window on State Government

Susan Combs Texas Comptroller of Public Accounts
|

2013 ISD Summary Worksheet

114/Howard

156-902/Stanton ISD

Local Tax 2013 WTD 2013 PTAD Value | 2013 Value

Category Roll Value Mean Ratio Estimate Assigned
A. Single-Family
Residences 333,540 N/A 333,540 333,540
B. Multi-Family
Residences 0 N/A 0 0
C1. Vacant Lots 1,600 N/A 1,600 1,600
C2. Colonia Lots 0 N/A 0 0
D1. Rural
Real(Taxable) 3,432,850 N/A 3,432,850 3,432,850
D2. Real Prop
Farm & Ranch 11,900 N/A 11,900 11,900
E. Real Prop
NonQual Acres 880,240 N/A 880,240 880,240
F1. Commercial
Real 0 N/A 0 0
F2. Industrial Real 629,300 N/A 629,300 629,300
G. Oil, Gas,
Minerals 55.597.227 N/A 55,597,227 55,597,227
J. Utilities 6,263,213 N/A 6,263,213 6,263,213
L1. Commercial
Personal 11,300 N/A 11,300 11,300
L2. Industrial
Personal 357,430 N/A 357,430 357,430
M. Other Personal 22,050 N/A 22,050 22,050

N. Intangible




Pers/Uncert 0 N/A 0 0
O. Residential
Inventory 0 N/A 0 0
S. Special
Inventory 0 N/A 0 0
Subtotal 67,540,650 67,540,650 67,540,650
Less Total
Deductions 196,310 196,310 196,310
Total Taxable
Value

67,344,340 67,344,340 | 67,344,340 T2

The taxable values shown here will not match the values reported by your appraisal district

See the ISD DEDUCTION Report for a breakdown of deduction values

Government code subsections 403.302 (J) AND (K) require the Comptroller to certify alternative
measures of school district wealth. These measures are reported for taxable values for maintenance
and operation (M&O) tax purposes and for interest and sinking fund (I&S) tax purposes. For districts

that have not entered into value limitation agreements, T1 through T6 will be the same as T7 through

T12.

Value Taxable For M&O Purposes

T1 T2 T3 T4 T5 Té6
67,424,340 67,344,340 67,376,137 67,296,137 67,344,340 67,296,137
Loss To 50% of the loss
the Additional to the Local Optional
$10,000 Homestead Percentage Homestead
Exemption Exemption
80,000 48,203

T1 = School district taxable value for M&QO purposes before the loss to the additional $10,000

homestead exemption

T2 = School district taxable value for M&O purposes after the loss to the additional $10,000 homestead

exemption and the tax
ceiling reduction




T3 =T1 minus 50% of the loss to the local optional percentage homestead exemption
T4 = T2 minus 50% of the loss to the local optional percentage homestead exemption
T5 = T2 before the loss to the tax ceiling reduction

T6 =T5 minus 50% of the loss to the local optional percentage homestead exemption

Value Taxable For I&S Purposes

T7
67,424,340

TS
67,344,340

T9
67,376,137

T10
67,296,137

T11
67,344,340

T12
67,296,137

T7 = School district taxable value for I&S purposes before the loss to the additional $10,000

homestead exemption

T8 = School district taxable value for I&S purposes after the loss to the additional $10,000 homestead

exemption and the tax
ceiling reduction

T9 = T7 minus 50% of the loss to the local optional percentage homestead exemption

T10 = T8 minus 50% of the loss to the local optional percentage homestead exemption

T11 = T8 before the loss to the tax ceiling reduction

T12 =T11 minus 50% of the loss to the local optional percentage homestead exemption

The PVS found your local value to be valid, and local value was certified

156/Martin
156-902/Stanton ISD
Local Tax 2013 WTD 2013 PTAD Value | 2013 Value
Category Roll Value Mean Ratio Estimate Assigned

A. Single-Family

Residences 36,354,930 N/A 36,354,930 36,354,930
B. Multi-Family
Residences 445,680 N/A 445,680 445,680
C1. Vacant Lots 2,022,280 N/A 2,022,280 2,022,280
C2. Colonia Lots 0 N/A 0 0
D1. Rural
Real(Taxable) 16,849,580 N/A 16,849,580 16,849,580




D2. Real Prop ‘
Farm & Ranch 7,613,890 N/A 7,613,890 7,613,890
E. Real Prop
NonQual Acres

35,406,490 N/A 35,406,490 35,406,490
F1. Commercial
Real 11,162,900 N/A 11,162,900 11,162,900
F2. Industrial Real 107,864,250 N/A 107,864,250 107,864,250
G. O1l, Gas,
Minerals 1,580,609,940 N/A 1,580,609,940 | 1,580,609,940
J. Utilities 83,406,940 N/A 83,406,940 83,406,940
L1. Commercial
Personal 8,371,280 N/A 8,371,280 8,371,280
L2. Industrial
Personal 119,444,710 N/A 119,444,710 119,444,710
M. Other Personal 3,760,910 N/A 3,760,910 3,760,910
N. Intangible
Pers/Uncert 0 N/A 0 0
0. Residential
Inventory 0 N/A 0 0
S. Special
Inventory 2,559,010 N/A 2,559,010 2,559,010
Subtotal 2,015,872,790 2,015,872,790 | 2,015,872,790
Less Total
Deductions 90,457,092 90,457,092 90,457,092
Total Taxable 1,925,415,698
Value 1,925,415,698 1,925,415,698 T2

The taxable values shown here will not match the values reported by your appraisal district
See the ISD DEDUCTION Report for a breakdown of deduction values

Government code subsections 403.302 (I) AND (K) require the Comptroller to certify alternative
measures of school district wealth. These measures arc reported for taxable values for maintenance
and operation (M&Q) tax purposes and for interest and sinking fund (1&S) tax purposes. For districts
that have not entered into value limitation agreements, T1 through T6 will be the same as T7 through
T12.

Value Taxable For M&O Purposes




T1 T2 T3 T4 T5 T6
1,934,083,368 | 1,925,415,698 | 1,930,243,738 | 1,921,576,068 | 1,925,415,698 | 1,921,576,068

Loss To 50% of the loss
the Additional to the Local Optional
$10,000 Homestead Percentage Homestead
Exemption Exemption
8,667,670 3,839,630

T1 = School district taxable value for M&O purposes before the loss to the additional $10,000

homestead exemption

T2 = School district taxable value for M&O purposes after the loss to the additional $10,000 homestead
exemption and the tax
ceiling reduction

T3 = T1 minus 50% of the loss to the local optional percentage homestead exemption

T4 = T2 minus 50% of the loss to the local optional percentage homestead exemption

T5 = T2 before the loss to the tax ceiling reduction

T6 = T5 minus 50% of the loss to the local optional percentage homestead exemption

Value Taxable For [&S Purposes

T7 T8 T9 T10 T11 T12
2,001,539,358 | 1,992,871,688 | 1,997,699,728 | 1,989,032,058 | 1,992,871,688 | 1,989,032,058

T7 = School district taxable value for I&S purposes before the loss to the additional $10,000

homestead exemption

T8 = School district taxable value for I&S purposes after the loss to the additional $10,000 homestead
exemption and the tax
ceiling reduction

T9 = T7 minus 50% of the loss to the local optional percentage homestead exemption
T10 = T8 minus 50% of the loss to the local optional percentage homestead exemption
T11 = T8 before the loss to the tax ceiling reduction

T12 =T11 minus 50% of the loss to the local optional percentage homestead exemption

The PVS found your local value to be valid, and local value was certified



156-902/Stanton ISD

Local Tax 2013 WTD 2013 PTAD Value | 2013 Value

Category Roll Value Mean Ratio Estimate Assigned
A. Single-Family
Residences 36,688,470 N/A 36,688,470 36,688,470
B. Multi-Family
Residences 445 680 N/A 445,680 445,680
C1. Vacant Lots 2,023,880 N/A 2,023,880 2,023,880
C2. Colonia Lots 0 N/A 0 0
D1. Rural
Real(Taxable) 20,282,430 N/A 20,282,430 20,282,430
D2. Real Prop
Farm & Ranch 7,625,790 N/A 7,625,790 7,625,790
E. Real Prop
NonQual Acres 36,286,730 N/A 36,286,730 36,286,730
F1. Commercial
Real 11,162,900 N/A 11,162,900 11,162,900
F2. Industrial Real 108,493,550 N/A 108,493,550 108,493,550
G. O1l, Gas,
Minerals 1,636,207,167 N/A 1,636,207,167 | 1,636,207,167
J. Utilities 89,670,153 N/A 89,670,153 89,670,153
L1. Commercial
Personal 8,382,580 N/A 8,382,580 8,382,580
L2. Industrial
Personal 119,802,140 N/A 119,802,140 119,802,140
M. Other Personal 3,782,960 N/A 3,782,960 3,782,960
N. Intangible
Pers/Uncert 0 N/A 0 0
0. Residential
Inventory 0 N/A 0 0
S. Special
Inventory 2,559,010 N/A 2,559,010 2,559,010
Subtotal 2,083,413,440 2,083,413,440 | 2,083,413,440
Less Total

Deductions

90,653,402

90,653,402

90,653,402




Total Taxable
Value

1,992,760,038

1,992,760,038 ‘ 1,992,760,038 T2 ‘

The taxable values shown here will not match the values reported by your appraisal district |

See the ISD DEDUCTION Report for a breakdown of deduction values



Attachment F

TEA’s Facilities Value



September 9, 2014

Darren Patrick, President

Board of Trustees

Stanton Independent School District
P O Box 730

Stanton, TX 79782-0730

Dear Mr. Patrick:

As required by the Tax Code, §313.025 (b-1), the Texas Education Agency (TEA) has
evaluated the impact of the proposed - Atlas Pipeline Mid-Continent Westtex LLC project
on the number and size of school facilities in Stanton Independent School District
(SISD). Based on an examination of SISD enrollment and the number of potential new
jobs, the TEA has determined that the Atlas Pipeline Mid-Continent Westtex LLC project
should not have a significant impact on the number or size of school facilities in SISD.

Please feel free to contact me by phone at (512) 463-9186 or by email at
al.mckenzie@tea.state.tx.us if you have any questions.

Sincerely,

Al McKenzie, Manager
Foundation School Program Support

AM/rk
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AGREEMENT FOR LIMITATION ON APPRAISED VALUE
OF PROPERTY FOR SCHOOL DISTRICT
MAINTENANCE AND OPERATIONS TAXES

by and between

STANTON INDEPENDENT SCHOOL DISTRICT

and

ATLAS PIPELINE MID-CONTINENT WESTTEX LL.C

(Texas Taxpayer ID # 14217331074)

TEXAS COMPTROLLER APPLICATION NUMBER 1019

Dated

December 8, 2014



AGREEMENT FOR LIMITATION ON APPRAISED VALUE OF PROPERTY FOR
SCHOOL DISTRICT MAINTENANCE AND OPERATIONS TAXES

STATE OF TEXAS s
COUNTY OF MARTIN $

THIS AGREEMENT FOR LIMITATION ON APPRAISED VALUE OF PROPERTY
FOR SCHOOL DISTRICT MAINTENANCE AND OPERATIONS TAXES, hereinafter
referred to as this “Agreement,” is executed and delivered by and between the STANTON
INDEPENDENT SCHOOL DISTRICT, hereinafter referred to as “District,” a lawfully created
independent school district within the State of Texas operating under and subject to the Texas
Education Code, and ATLAS PIPELINE MID-CONTINENT WESTTEX LLC, Texas Taxpayer
Identification Number /4217331074 hereinafter referred to as “Applicant.” Applicant and
District are hereinafter sometimes referred to individually as a “Party” and collectively as the
“Parties.”

RECITALS

WHEREAS, on July 21, 2014, the Superintendent of Schools of the Stanton Independent
School District, acting as agent of the Board of Trustees of District, received from Applicant an
Application for Appraised Value Limitation on Qualified Property, pursuant to Chapter 313 of
the TEXAS TAX CODE;

WHEREAS, the Board of Trustees has acknowledged receipt of the Application, and
along with the requisite application fee as established pursuant to Section 313.025(a) of the
TEXAS TAX CODE and Local District Policy CCG (Local), and agreed to consider the
application;

WHEREAS, the Application was delivered to the Texas Comptroller’s Office for review
pursuant to Section 313.025(a-1) of the TEXAS TAX CODE; and,

WHEREAS, the District and Texas Comptroller’s Office have determined that the
application is complete and September 4, 2014 is the Application Review Start Date as that terms
is defined by 34 TEX. ADMIN. CODE 9.1051;

WHEREAS, pursuant to 34 TEX. ADMIN. CODE §9.1054, the Application was
delivered for review to the Martin Appraisal District established in Martin County, Texas (the
“Martin County Appraisal District”), pursuant to Section 6.01 of the TEXAS TAX CODE;

WHEREAS, the Texas Comptroller’s Office reviewed the Application pursuant to
Section 313.025 of the TEXAS TAX CODE, conducted an economic impact evaluation pursuant
to Section 313.026 of the TEXAS TAX CODE, and on September 10, 2014, issued a certificate
for limitation on appraised value of the property described in the Application and provided the
certificate to the District;

Agreement for Limitation on Appraised Value
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WHEREAS, the Board of Trustees has reviewed and carefully considered the economic
impact evaluation and certificate for limitation on appraised value submitted by the Texas
Comptroller’s Office pursuant to Section 313.026 of the TEXAS TAX CODE;

WHEREAS, on December 8, 2014, the Board of Trustees conducted a public hearing on
the Application, at which it solicited input into its deliberations on the Application from all
interested parties within the District;

WHEREAS, on December 8, 2014, the Board of Trustees made factual findings pursuant
to Section 313.025(f) of the TEXAS TAX CODE, including, but not limited to findings that: (i)
the information in the Application is true and correct; (ii) Applicant is eligible for the Limitation
on Appraised Value of Applicant’s Qualified Property; (iii) the project proposed by Applicant is
reasonably likely to generate tax revenue in an amount sufficient to offset District’s maintenance
and operations ad valorem tax revenue lost as a result of the agreement before the 25th
anniversary of the beginning of the limitation period; (iv) the limitation on appraised value is a
determining factor in Applicant's decision to invest capital and construct the project in this state;
and (v) this Agreement is in the best interest of District and the State of Texas;

WHEREAS, on December 1, 2014, the Texas Comptroller’s Office approved the form of
this Agreement for a Limitation on Appraised Value of Property for School District Maintenance
and Operations Taxes; and

WHEREAS, on December 8, 2014, the Board of Trustees approved the form of this
Agreement for a Limitation on Appraised Value of Property for School District Maintenance and
Operations Taxes, and authorized the Board President and Secretary to execute and deliver such
Agreement to the Applicant; and

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants
and agreements herein contained, the Parties agree as follows:

ARTICLE I
DEFINITIONS

Section 1.1 DEFINITIONS.

Wherever used herein, the following terms shall have the following meanings, unless the
context in which used clearly indicates another meaning. Words or terms defined in 34 TEX.
ADMIN. CODE §9.1051 and not defined in this Agreement shall have the meanings provided by
34 TEX. ADMIN. CODE §9.1051.

“dct” means the Texas Economic Development Act set forth in Chapter 313 of the
TEXAS TAX CODE, as amended.

Agreement for Limitation on Appraised Value
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“Agreement” means this Agreement, as the same may be modified, amended, restated,
amended and restated, or supplemented as approved pursuant to Section 10.2,

“dpplicable School Finance Law” means Chapters 41 and 42 of the TEXAS
EDUCATION CODE, the Texas Economic Development Act (Chapter 313 of the TEXAS TAX
CODE), Chapter 403, Subchapter M, of the TEXAS GOVERNMENT CODE applicable to
District, and the Constitution and general laws of the State applicable to the school districts of
the State, including specifically, the applicable rules and regulations of the agencies of the State
having jurisdiction over any matters relating to the public school systems and school districts of
the State, and judicial decisions construing or interpreting any of the above. The term also
includes any amendments or successor statutes that may be adopted in the future that could
impact or alter the calculation of Applicant’s ad valorem tax obligation to District, either with or
without the limitation of property values made pursuant to this Agreement.

“Applicant” means Atlas Pipeline Mid-Continent Westtex, LLC, (Texas Taxpayer ID #
14217331074), the company listed in the Preamble of this Agreement and that listed as the
Applicant on the Application as of the Application Approval Date. The term “Applicant” shall
also include Applicant’s assigns and successors-in-interest as approved according to Section 10.2
of this Agreement.

“Applicant’s Qualified Investment” means the Qualified Investment of the Applicant
during the Qualifying Time Period and as more fully described in Section 3.3 of this Agreement.

“Application” means the Application for Appraised Value Limitation on Qualified
Property (Chapter 313, Subchapter B or C, of the Texas Tax Code) filed with District by
Applicant on July 21, ...14. The term includes all forms required by Comptroller, the schedules
attached thereto, and all other documentation submitted by Applicant for the purpose of
obtaining an Agreement with District. The term also includes all amendments and supplements
thereto submitted by Applicant.

“Application Approval Date” means the date that the Application is approved by the
Board of Trustees of District and as further identified in Section 2.3.B of this Agreement.

“Application Review Start Date” means the later date of either the date on which District
issues its written notice that Applicant has submitted a completed application or the date on
which Comptroller issues its written notice that Applicant has submitted a completed application
and as further identified in Section 2.3.A of this Agreement.

“Appraised Value™ shall have the meaning assigned to such term in Section 1.04(8) of the
Texas Tax Code.

“Appraisal District” means the Martin Appraisal District.

Agreement for Limitation on Appraised Value
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“Board of Trustees” means the Board of Trustees of the Stanton Independent School
Distriet.

“Comptroller” means the Texas Comptroller of Public Accounts, or the designated
representative of the Texas Comptroller of Public Accounts acting on behalf of Comptroller.

“Comptroller’s Rules” means the applicable rules and regulations of Comptroller set
forth in Chapter 34 Texas Administrative Code, Chapter 9, Subchapter F, together with any court
or administrative decisions interpreting same.

“County” means Martin County, Texas.

“District” or “School District” means the Stanton Independent School District, being a
duly authorized and operating school district in the State, having the power to levy, assess, and
collect ad valorem taxes within its boundaries and to which Subchapter C of the Act applies. The
term also includes any successor independent school district or other successor governmental
authority having the power to levy and collect ad valorem taxes for school purposes on
Applicant’s Qualified Property or the Applicant’s Qualified Investment.

“Final Termination Date” means the last date of the final year in which Applicant is
required to Maintain Viable Presence and as further identified in Section 2.3.E of this
Agreement.

“Force Majeure” means those causes generally recognized under Texas law as
constituting impossible conditions. Each party must inform the other in writing with proof of
receipt within three business days of the existence of such force majeure or otherwise waive this
right as a defense,

“Land” means the real property described on EXHIBIT 2, which is attached hereto and
incorporated herein by reference for all purposes.

“Maintain Viable Presence” means (i) the development, construction and operation
during the term of this Agreement of the facility or facilities for which the tax limitation is
granted, as the same may from time to time be expanded, upgraded, improved,
modified, changed, remodeled, repaired, restored, reconstructed, reconfigured, and/or
reengineered; (ii) the retention during the term of this Agreement of the number of New
Qualifying Jobs set forth in its Application by Applicant; (iii) and continue the average
weekly wage paid by Applicant for all Non-Qualifying Jobs created by Applicant that exceeds
the county average weekly wage for all jobs in the county where the administrative office of
District is maintained.
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“M&O Amount™ shall have the meaning assigned to such term in Section 3.2 of the
Agreement.

“Maintenance and Operations Revenue” or “M&O Revenue” means (i) those revenues
which District receives from the levy of its annual ad valorem maintenance and operations tax
pursuant to Section 45.002 of the TEXAS EDUCATION CODE and Article VII § 3 of the
TEXAS CONSTITUTION, plus (ii) all State revenues to which the District is or may be entitled
under Chapter 42 of the TEXAS EDUCATION CODE or any other statutory provision as well
as any amendment or successor statute to these provisions, plus (iii) any indemnity payments
received by the District under other agreements similar to this Agreement to the extent that such
payments are designed to replace District M&O Revenue lost as a result of such similar
agreements, less (iv) any amounts necessary to reimburse the State of Texas or another school
district for the education of additional students pursuant to Chapter 41 of the TEXAS
EDUCATION CODE.

“Market Value” shall have the meaning assigned to such term in Section 1.04(7) of the
TEXAS TAX CODE.

“New Qualifying Jobs” means the total number of jobs to be created and maintained by
Applicant after the Application Approval Date in connection with the project which is the subject
of its Application that meet the criteria of Qualifying Job as defined in Section 313.021(4) of the
TEXAS TAX CODE.

“Qualified Investment” has the meaning set forth in Chapter 313 of the TEXAS TAX
CODE, as interpreted by Comptroller’s Rules, as these provisions existed on the Application
Review Start Date.

“Non-Qualifying Jobs ” means the number of New Non-Qualifying Jobs, as defined in 34
TAC §9.0151, to be created and maintained by the Applicant after the Application Approval
Date in connection with the project which is the subject of its Application.

“Qualified Property” has the meaning set forth in Chapter 313 of the Texas Tax Code
and as interpreted by Comptroller’s Rules and the Texas Attorney General, as these provisions
existed on the date of the Application is approved by District,

"Qualifying Time Period" means the period that begins on the date of approval of this
Agreement by District’s Board of Trustees and ends on December 31st of the second Tax Year
that begins after such date of approval as is defined in Section 313.021(4)(A) of the Texas Tax
Code and during which Applicant shall make investment on the land where the qualified
property in the amount required by the Act, the Comptroller’s rules, and this Agreement and as
further identified in Section 2.3.C of this Agreement.

Agreement for Limitation on Appraised Value

Between Stanton Independent School District and Atlas Pipeline Mid-Continent Westtex LLC Texas Economic Development Act Agreeement
TEXAS COMPTROLLER APPLICATION NUMBER 1019 Comptrofler Form 50-286 (January 2014)
December §, 2014

Page 5



“Revenue Protection Amount™ means the amount calculated pursuant to Section 3.2 of
this Agreement.

“State” means the State of Texas.

“Substantive Document” means a document or other information or data in electronic
media determined by the Comptroller to substantially involve or include information or data
significant to an application, the evaluation or consideration of an application, or the agreement
or implementation of an agreement for limitation of appraised value pursuant to Chapter 313 of
the Texas Tax Code. The term includes, but is not limited to, any application requesting a
limitation on appraised value and any amendments or supplements, any economic impact
evaluation made in connection with an application, any agreement between applicant and the
school district and any subsequent amendments or assignments, and any school district written
finding or report filed with the comptroller as required under this subchapter.

“Supplemental Payment” has the meaning as set forth in Article VI of this Agreement.

“Tax Limitation Amount” means the maximum amount which may be placed as the
Appraised Value on Applicant’s Qualified Property for each tax year of the Tax Limitation
Period of this Agreement pursuant to Section 313.054 of the TEXAS TAX CODE.

“Tax Limitation Period” means the Tax Years for which the Applicant’s Qualified
Property is subject to the Tax Limitation Amount and as further identified in Section 2.3.D of
this Agreement.

“Tax Year” shall have the meaning assigned to such term in Section 1.04(13) of the
TEXAS TAX CODE (i.e., the calendar year).

“Taxable Value” shall have the meaning assigned to such term in Section 1.04(10) of the
TEXAS TAX CODE.

“Texas Education Agency Rules” means the applicable rules and regulations adopted by
the Texas Commissioner of Education in relation to the administration of Chapter 313 of the
TEXAS TAX CODE, which are set forth at 19 TEX. ADMIN. CODE, Part 2, together with any
court or administrative decisions interpreting same.

ARTICLE II
AUTHORITY, PURPOSE AND LIMITATION AMOUNTS

Section 2.1. AUTHORITY.

This Agreement is executed by District as its written agreement with Applicant pursuant
to the provisions and authority granted to District in Section 313.027 of the TEXAS TAX
CODE.
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Section 2.2. PURPOSE.

In consideration of the execution of and subsequent performance of the terms and
obligations by Applicant pursuant to this Agreement, identified in Section 2.5 and 2.6 and as
more fully specified in this Agreement, the value of Applicant’s Qualified Property listed and
assessed by the County Appraiser for District’s operation and maintenance ad valorem property
tax shall be the Tax Limitation Amount as set forth in Section 2.4 of this Agreement during the
Tax Limitation Period.

Section 2.3. TERM OF THE AGREEMENT.

A.The Application Review Start Date for this Agreement is September 4, 2014, which
will determine Applicant’s Qualified Property and applicable wage standard.

B. The Application Approval Date for this Agreement is December 8, 2014, which
will determine the qualifying time period.

C. The Qualifying Time Period for this agreement:
1. Starts on December 8, 2014, Application Approval Date; and

2. Ends on December 31, 2016; being the second complete tax year after
the effective date of this agreement

D. The Tax Limitation Period for this Agreement:
1. Starts on January 1, 2016
2. Ends on December 31, 2025.
E. The Final Termination Date for this Agreement is December 31, 2030.

F. This Agreement, and the obligations and responsibilities created by this
Agreement, shall be and become effective on the Application Approval Date identified in
Subsection B. This Agreement, and the obligation and responsibilities created by this
Agreement, terminate on the Final Termination Date identified in Subsection E, unless extended
by the express terms of this Agreement.

2.4. TAX LIMITATION.

So long as Applicant makes the Qualified Investment as defined by Section 2.5 below,
during the Qualifying Time Period, and unless this Agreement has been terminated as provided
herein before such Tax Year, on January 1 of each Tax Year of the Tax Limitation Period, the
Appraised Value of the Applicant’s Qualified Property for the District’s maintenance and
operations ad valorem tax purposes shall not exceed the lesser of:
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A. The Market Value of the Applicant’s Qualified Property; or
B. Thirty Million Dollars ($30,000,000.00)

This Tax Limitation Amount is based on the limitation amount for the category that
applies to the District on the effective date of this Agreement, as set out by Section 313.052 of
the Texas Tax Code.

2.5. QUALIFIED INVESTMENT FOR TAX LIMITATION ELIGIBILITY.

In order to be eligible and entitled to receive the value limitation identified in 2.4 for the
Qualified Property identified in Article 111, Applicant shall:

A. have completed Qualified Investment in the amount of Thirty Million Dollars
($30,000,000.00) by the end of the Qualifying Time Period;

B. have created the number of Qualifying Jobs specified in, and in the time period
specified on, Schedule C of the Application; and

C. be paying the average weekly wage of all jobs in the county in which District’s
administrative office is located for all non-qualifying jobs created by Applicant.

2.6. TAX LIMITATION OBLIGATIONS.
In order to receive and maintain the limitation authorized by 2.4, Applicant shall;

A. provide payments to District sufficient to protect the future District revenues through
payment of revenue offsets and other mechanisms as more fully described in Article IV;

B. provide payments to the District that protect District from the payment of
extraordinary education related expenses related to the project, as more fully specified in Article
\E

C. provide such supplemental payments as more fully specified in Article VI; and

D. create and Maintain Viable Presence on and/or with the qualified property and
perform additional obligations as more fully specified in Article VII of this Agreement.
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ARTICLE III
QUALIFIED PROPERTY

Section 3.1. LOCATION WITHIN ENTERPRISE OR REINVESTMENT ZONE.

At the time of making the Qualified Investment and during the period starting with the
Application Approval Date and ending on the Final Termination Date, the Land is and shall be
within an area designated either as an enterprise zone, pursuant to Chapter 2303 of the TEXAS
GOVERNMENT CODE, or a reinvestment zone, pursuant to Chapter 311 or 312 of the TEXAS
TAX CODE. The legal description of such zone is attached to this Agreement as EXHIBIT 1
and is incorporated herein by reference for all purposes.

Section 3.2. LOCATION OF QUALIFIED PROPERTY AND INVESTMENT,

The Land on which the Qualified Property shall be located and on which the Qualified
Investment shall be made is described on EXHIBIT 2 which is attached hereto and incorporated
herein by reference for all purposes. The Parties expressly agree that the boundaries of the Land
may not be materially changed from its configuration described in EXHIBIT 2 unless amended
pursuant to the provisions of Section 10.2 of this Agreement.

Section 3.3. DESCRIPTION OF QUALIFIED PROPERTY.,

The Qualified Property that is subject to the Tax Limitation Amount is described in
EXHIBIT 3, which is attached hereto and incorporated herein by reference for all purposes.
Property which is not specifically described in EXHIBIT 3 shall not be considered by the
District or the Appraisal District to be part of the Applicant’s Qualified Property for purposes of
this Agreement, unless by official action the Board of Trustees provides that such other property
is a part of the Applicant’s Qualified Property for purposes of this Agreement in compliance with
Section 313.027(e) of the TEXAS TAX CODE, the Comptroller’s rules, and Section 10.2 of this
Agreement,.

Section 3.4. CURRENT INVENTORY OF QUALIFIED PROPERTY.

If at any time after the Application Approval Date there is a material change in the
Qualified Property located on the land described in EXHIBIT 2; or, upon a reasonable request of
District, Comptroller, the Appraisal District, or the State Auditor’s Office, Applicant shall
provide to District, Comptroller, the Appraisal District or the State Auditor’s Office a specific
and detailed description of the tangible personal property, buildings, or permanent,
nonremovable building components (including any affixed to or incorporated into real property)
on the Land to which the value limitation applies including maps or surveys of sufficient detail
and description to locate all such described property on the Land.
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Section 3.5. QUALIFYING USE.

Applicant’s Qualified Property described above in Section 2.3 qualifies for a tax
limitation agreement under Section 313.024(b)(1) of the Texas Tax Code as a manufacturing
facility.

ARTICLE 1V
PROTECTION AGAINST LOSS OF FUTURE DISTRICT REVENUES

Section 4.1. INTENT OF THE PARTIES.

In conformance with the provisions of Texas Tax Code § 313.027(f)(1), it is the intent of
the Parties that the District shall be compensated over the course of this Agreement by the
Applicant for: (i) any monetary loss that the District incurs in its Maintenance and Operations
Revenue; or, (ii) for any new uncompensated operating cost incurred as a sole and direct result
of, or on account of, entering into this Agreement, after taking into account any payments to be
made under this Agreement. Subject to the limitations contained in this Agreement. It is the
intent of the Parties that the risk of any negative financial consequence to the District in making
the decision to enter into this Agreement will be borne by the Applicant and not by the District,
and paid by the Applicant to the District in addition to any and all support due under Article VL.

A. The calculation of the amount of any Revenue Protection required to be paid by
Applicant under this Article IV shall be made for the first time for the first complete tax year
following the start of Commercial Operations.

B. For purposes of this Article 1V, and of Section 2.3(d)(1), above, the term
“Commercial Operations” means the date on which project described in EXHIBIT 3, below
becomes commercially operational and placed into service, such that it is fully capable of
producing individual finished product as a liquid that meets the specifications for commercial
products as defined by the gas processors association.

C. Within 60 days from the date commercial operations begin, the Applicant shall
provide to the District, the Comptroller, and the Appraisal District a verified written report,
giving a specific and detailed description of the land, tangible personal property, buildings, or
permanent, nonremovable building components (including any affixed to or incorporated into
real property) to which the value limitation applies including maps or surveys of sufficient detail
and description to locate all such qualified property within the boundaries of the land which is
subject to the agreement, if such final description is different than the description provided in the
application or any supplemental application information, or if no substantial changes have been
made, a verification of the fact that no substantial changes have been made.
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Section 4.2. CALCULATING THE AMOUNT OF L0OSS oF REVENUES BY THE DISTRICT.

The amount to be paid by the Applicant to compensate the District for loss of
Maintenance and Operations Revenue resulting from, or on account of, this Agreement for each
year during the term of this Agreement (the "M&O Amount") shall be determined in compliance
with the Applicable School Finance Law in effect for such year and according to the following
formula:

The M&O Amount owed by the Applicant to District means the Original M&O Revenue
minis the New M&QO Revenue,

Where:

1. "Original M&O Revenue" means the total State and local
Maintenance & Operations Revenue that the District would have
received for the school year under the Applicable School Finance
Law had this Agreement not been entered into by the Parties and
the Qualified Property and/or Qualified Investment been subject to
the ad valorem maintenance & operations tax at the tax rate
actually adopted by the District for the applicable year.

1l "New M&O Revenue" means the total State and local Maintenance
& Operations Revenue that the District actually received for such
school year, after all adjustments have been made to Maintenance
and Operations Revenue because of any portion of this agreement.

In making the calculations required by this Section 4.2;

i The Taxable Value of property for each school year will be
determined under the Applicable School Finance Law.

iL. For purposes of this calculation, the tax collection rate on the
Applicant’s Qualified Property and/or the Applicant’s Qualified
Investment will be presumed to be one hundred percent (100%)

iii. If, for any year of this Agreement, the difference between the
Original M&O Revenue and the New M&O Revenue as calculated
under this Section 4.2 results in a negative number, the negative
number will be considered to be zero.

iv. All calculations made for years one (1) through ten (10) of this
Agreement under Section 4.2, Subsection 7i of this Agreement will
reflect the Tax Limitation Amount for such year.
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V. All calculations made under this Section 4.2 shall be made by a
methodology which isolates the full M&O revenue impact caused
by this Agreement. The Applicant shall not be responsible to
reimburse the District for other revenue losses created by other
agreements, or on account of or otherwise arising out of any other
factors not contained in this Agreement.

Section 4.3. CUMULATIVE PAYMENT LIMITATION.

In no event shall the Cumulative Payments made by Applicant to the District exceed an
amount equal to One Hundred Percent (100%) of Applicant’s Cumulative Unadjusted Tax
Benefit under this Agreement from the Commencement Date through Tax Year 2030. For each
year of this Agreement, amounts due and owing by Applicant to the District which, by virtue of
the application of payment limitation set forth in this Section are not payable to the District for a
given year, shall be carried forward to future years, but shall be subject, in each subsequent year
to the limit set forth in this Section.

For purposes of this Section:
A. “Cumulative Unadjusted Tax Benefit” means for each Tax Year of this Agreement,

the Unadjusted Tax Benefit for the applicable Tax Year added to the Unadjusted Tax Benefit
from all previous Tax Years of this Agreement.

B. “Unadjusted Tax Benefit” means for each year of this Agreement the total of all gross
tax savings calculated for each year of the Agreement by multiplying the Applicant’s taxable
value for debt service taxes for each applicable Tax Year, minus the Tax Limitation Amount
defined in Section 2.5(A) above, as Thirty Million Dollars ($30,000,000.00), multiplied by the
District’s Maintenance & Operations tax rate for the applicable Tax Year.

Section 4.4. COMPENSATION FOR L0OSS OF OTHER REVENUES.

In addition to the amounts determined pursuant to Section 4.2 above, the Applicant, on an
annual basis, shall also indemnify and reimburse the District for the following:

A. The Applicant, on an annual basis, shall also indemnify and reimburse the District
for all non-reimbursed costs, certified by the District’s external auditor to have been incurred by
the District for extraordinary education-related expenses related to the project that are not
directly funded in state aid formulas, including expenses for the purchase of portable classrooms
and the hiring of additional personnel to accommodate a temporary increase in student
enrollment attributable to the project. Applicant shall have the right to contest the findings of the
District's external auditor pursuant to Section 4.9 herein.
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B. Any other loss of District revenues which are, or may be reasonably attributable
to the payment by the Applicant to or on behalf of any other third party beneficiary of this
Agreement. Applicant shall have the right to contest the findings of the District's external auditor
pursuant to Section 4.9 herein.

C. Any other cost to the District, including costs under Subsection 8.6(C), below
which are, or may be attributable to compliance with State-imposed costs of compliance with the
terms of this Agreement.

Section 4.5. CALCULATIONS TO BE MADE BY THIRD PARTY.

All calculations under this Agreement shall be made annually by an independent third
party (the “Third Party”) selected each year by the District.

Section 4.6. DATA USED FOR CALCULATIONS.

The calculations under this Agreement shall be initially based upon the valuations that
are placed upon all taxable property in the District, including Applicant’s Qualified Investment
and/or the Applicant’s Qualified Property by the Appraisal District in its annual certified tax roll
submitted to the District pursuant to Texas Tax Code §26.01 on or about July 25 of each year of
this Agreement. Immediately upon receipt of the valuation information by the District, the
District shall submit the valuation information to the Third Party selected under Section 4.5. The
certified tax roll data shall form the basis of the calculation of any and all amounts due under this
Agreement. All other data utilized by the Third Party to make the calculations contemplated by
this Agreement shall be based upon the best available current estimates. The data utilized by the
Third Party shall be adjusted from time to time by the Third Party to reflect actual amounts,
subsequent adjustments by the Appraisal District to the District’s certified tax roll or any other
changes in student counts, tax collections, or other data.

Section 4.7. DELIVERY OF CALCULATIONS.

On or before November 1 of each year for which this Agreement is effective, the Third
Party appointed pursuant to Section 4.5 of this Agreement shall forward to the Parties the
calculations required under Sections 4.2, 4.3 and 4.4 of this Agreement in sufficient detail to
allow the Parties to understand the manner in which the calculations were made. The Third
Party shall simultaneously submit his, her or its invoice for fees for services rendered to the
Parties, if any fees are being claimed. Upon reasonable prior notice, the employees and agents of
the Applicant shall have access, at all reasonable times, to the Third Party's offices, personnel,
books, records, and correspondence pertaining to the calculation and fee for the purpose of
verification. The Third Party shall maintain supporting data consistent with generally accepted
accounting practices, and the employees and agents of the Applicant shall have the right to
reproduce and retain for purpose of audit, any of these documents. The Third Party shall
preserve all documents pertaining to the calculation and fee for a period of five (5) years after
payment. The Applicant shall not be liable for any of Third Party's costs resulting from an audit
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of the Third Party's books, records, correspondence, or work papers pertaining to the calculations
contemplated by this Agreement or the fee paid by the Applicant to the Third Party pursuant to
Section 4.8, if such fee is timely paid.

Section 4.8. PAYMENT BY APPLICANT.

The Applicant shall pay any amount determined to be due and owing to the District
under this Agreement on or before the January 31 of the year next following the tax levy for each
year for which this Agreement is effective. By such date, the Applicant shall also pay any
amount billed by the Third Party for all calculations under this Agreement under Section 4.6,
above, plus any reasonable and necessary legal expenses paid by the District to its attorneys,
auditors, or financial consultants for the preparation and filing of any financial reports, reports
required by any state agency, disclosures, other reimbursement applications filed with or sent to
the State of Texas which are, or may be required under the terms or because of the execution of
this Agreement. In no year shall the Applicant be responsible for the payment of any total
expenses under this Section and Section 4.6, above, in excess of Twelve Thousand Dollars
($12,000.00).

Section 4.9. RESOLUTION OF DISPUTES.

Pursuant to Sections 4.3, 4.4 and 4.6 of this Agreement, should the Applicant disagree
with the calculations, the Applicant may appeal the findings, in writing, to the Third Party within
thirty (30) days of receipt of the calculation. Within thirty (30) days of receipt of the Applicant's
appeal, the Third Party will issue, in writing, a final determination of the calculations.
Thereafter, the Applicant may appeal the final determination of the certification containing the
calculations to the District’s Board of Trustees. Any appeal by the Applicant of the final
determination of the Third Party may be made, in writing, to the District’s Board of Trustees
within thirty (30) days of the final determination of the calculations.

Section 4.10. EFFECT OF PROPERTY VALUE APPEAL OR OTHER ADJUSTMENT.

In the event that, at the time the Third Party selected under Section 4.4 makes its
calculations under this Agreement, the Applicant has appealed the taxable values placed by the
Appraisal District on the Qualified Property, and the appeal of the appraised values are
unresolved, the Third Party shall base its calculations upon the values initially placed upon the
Qualified Property by the Appraisal District.

In the event that the result of an appraisal appeal or for any other reason, the Taxable
Value of the Applicant’s Qualified Investment and/or the Applicant’s Qualified Property is
changed, once the determination of a new value becomes final, the Parties shall immediately
notify the Third Party who shall immediately issue new calculations for the applicable year or
years. In the event the new calculations result in the change of any amount payable by the
Applicant under this Agreement, the party from whom the adjustment is payable shall remit such
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amounts to the counter-party within thirty (30) days of the receipt of the new calculations from
the Third Party.

Section 4.11. EFFECT OF STATUTORY CHANGES.

Notwithstanding any other provision in this Agreement, but subject to the limitations
contained in Section 7.1, in the event that, by virtue of statutory changes to the Applicable
School Finance Law, administrative interpretations by the Comptroller, Commissioner of
Education, or the Texas Education Agency, or for any other reason attributable to statutory
change, the District will receive less Maintenance and Operations Revenue, or, if applicable, will
be required to increase its payment of funds to the State, or to other governmental entities
including the Appraisal District, because of its participation in this Agreement, the Applicant
shall make payments to the District, that are necessary to offset any negative impact on the
District as a result of its participation in this Agreement. Such calculation shall take into account
any adjustments to the amount calculated for the current fiscal year that should be made in order
to reflect the actual impact on the District.

ARTICLE V
PAYMENT OF EXTRAORDINARY EDUCATION RELATED EXPENSES

Section 5.1.

In addition to the amounts determined pursuant to Section 4.2 above, and to the extent
provided in Section 6.3, the Applicant, on an annual basis, shall also indemnify and reimburse
the District for all non-reimbursed costs, certified by the District’s external auditor to have been
incurred by the District for extraordinary education-related expenses related to the project that
are not directly funded in state aid formulas, including expenses for the purchase of portable
classrooms and the hiring of additional personnel to accommodate a temporary increase in
student enrollment attributable to the project. Applicant shall have the right to contest the
findings of the District's external auditor pursuant to Section 4.8 herein.

ARTICLE VI
SUPPLEMENTAL PAYMENTS

Section 6.1. INTENT OF PARTIES WITH RESPECT TO SUPPLEMENTAL PAYMENTS.
In interpreting the provisions of Article IV and VI, the Parties agree as follows:

A Amounts Exclusive of Indemnity Amounts. In addition to undertaking the responsibility
for the payment of all of the amounts set forth under Article IV, and as further consideration for
the execution of this Agreement by the District, the Applicant shall also be responsible for the
Supplemental Payments set forth in this Article VI. The Applicant shall not be responsible to the
District or to any other person or persons in any form for the payment or transfer of money or
any other thing of value in recognition of, anticipation of, or consideration for this Agreement for
limitation on appraised value made pursuant to Chapter 313 of the Texas Tax Code, unless it is
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explicitly set forth in this Agreement. It is the express intent of the Parties that the obligation for
Supplemental Payments under Article VI of this agreement are separate and independent of the
obligation of the Applicant to pay the amounts described in Article IV; provided, however, that
all payments under Articles IV and VI are subject to such limitations as are contained in Section
7.1, and that all payments under Article VI are subject to the separate limitations contained in
Section 6.4.

B. Adherence to Statutory Limits on Supplemental Payments. It is the express intent
of the Parties that any Supplemental Payments made to or on behalf of the District by the
Applicant, under this Article V, shall not exceed the limit imposed by the provisions of Texas
Tax Code 313.027(i) unless that limit is increased by the Legislature at a future date, in which
case all references to statutory limits in this Agreement will be automatically adjusted to reflect
the new, higher limits, but only if, and to the extent that such increases are authorized by law.

C. As used in Article TV and in this Article, the following terms shall be defined as
follows:

i “Cumulative Payments” means for each year of this Agreement the total
of all payments, calculated under both Article IV and Article VI of this Agreement for the
current Tax Year which are paid by or owed by Applicant to the District, plus payments paid by
Applicant for all previous Tax Years under Article IV and Article VI of this Agreement.

ii. “Cumulative Unadjusted Tax Benefit” means for each Tax Year of this
Agreement, the Unadjusted Tax Benefit for the applicable Tax Year added to the Unadjusted Tax
Benefit from all previous Tax Years of this Agreement.

1il.. “Net Tax Benefit” means (a) the amount of maintenance and operations ad
valorem taxes that the Applicant would have paid to the District for all Tax Years if this
Agreement had not been entered into by the Parties, (b) adding to the amount determined under
clause, and (c) subtracting from the sum of the amounts determined under clauses (a) and (b) the
sum of (d) all maintenance and operations ad valorem school taxes actually due to the District or
any other governmental entity, including the State of Texas, for all Tax Years of this Agreement,
plus (e) any payments due to the District under Article IV under this Agreement as well as the
Annual Limit.

SECTION 6.2. SUPPLEMENTAL PAYMENT LIMITATION.

A. Notwithstanding the foregoing, the total annual supplement payment made pursuant
to this article shall:

i. not exceed in any calendar year of this Agreement an amount equal to the
greater of One Hundred Dollars ($100.00) per student per year in average daily
attendance, as defined by Section 42.005 of the TEXAS EDUCATION CODE, or Fifty
Thousand Dollars ($50,000.00) per year; and
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i, only be made during the period starting the first year of the Qualifying Time
Period and ending December 31 of the third year following the end of the Tax Limitation
Period.

B. This limitation does not apply to amounts described by Section 313.027(f)(1)-(2) of
the TEXAS TAX CODE as implemented in Articles Iv and V of this Agreement.

C. For purposes of this Agreement, the amount of the Annual Limit shall be $79,600
based upon the District’s 2014-2015 Average Daily Attendance of , 796 , rounded to the whole
number.

Section 6.3. STIPULATED SUPPLEMENTAL PAYMENT AMOUNT - SUBJECT TO NET
AGGREGATE LIMIT.

In any year during the term of this Agreement, the District shall not be entitled to receive
Supplemental Payments that exceed the lesser of:

A. the Applicant’s Stipulated Supplemental Payment Amount, defined as Forty
Percent (40%) of the Applicant’s Net Tax Benefit, as the term is defined in Section 6.1(C)(iii),
above; or,

B. the Annual Limit, as the term is defined in Section 6.2(C), above,
Section 6.4. ANNUAL CALCULATION OF STIPULATED SUPPLEMENTAL PAYMENT AMOUNT.

The Parties agree that for each Tax Year of this Agreement, beginning with Tax Year
2014, the first year of the qualifying time period specified in Section 2.3(d)(1) of this Agreement,
the Stipulated Supplemental Payment Amount, described in Section 6.3, above will annually be
calculated based upon the then most current estimate of tax savings to the Applicant, which will
be made, based upon assumptions of student counts, tax collections, and other applicable data, in
accordance with the following formula;

Taxable Value of the Applicant’s Qualified Property for such Tax Year had this
Agreement not been entered into by the Parties (i.e., the Taxable Value of the Applicant’s
Qualified Property used for the District’s interest and sinking fund tax purposes for such Tax
Year, or school taxes due to any other governmental entity, including the State of Texas, for such
Tax Year);

Minus,

The Taxable Value of the Applicant’s Qualified Property for such Tax Year after
giving effect to this Agreement (i.e., the Taxable Value of the Applicant’s
Qualified Property used for the District’s maintenance and operations tax
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purposes for such Tax Year, or school taxes due to any other governmental entity,
including the State of Texas, for such Tax Year);

Multiplied by,

The District’s maintenance and operations tax rate for such Tax Year, or the
school tax rate of any other governmental entity, including the State of Texas, for
such Tax Year;

Minus,

Any amounts previously paid to the District under Article IV for such Tax Year;

Multiplied by,
The number 0.4;

Minus,

Any amounts previously paid to the District under Sections 6.2 and 6.3, above,
with respect to such Tax Year.

In the event that there are changes in the data upon which the calculations set forth herein
are made, the Third Party selected pursuant to Section 4.5, above, shall adjust the Stipulated
Supplemental Payment amount calculation to reflect any changes in the data.

Section 6.5. PROCEDURES FOR SUPPLEMENTAL PAYMENT CALCULATIONS

A. All calculations required by this Article shall be calculated by the Third Party selected
pursuant to Section 4.5, above.

B. The calculations made by the Third Party shall be made at the same time and on the
same schedule as the calculations made pursuant to Section 4.7, above,

C. The payment of all amounts due under this Article shall be made by December 31 of
the tax year for which the payment is due.

Section 6.6. DISTRICT’S OPTION TO DESIGNATE SUCCESSOR BENEFICIARY.

At any time during this Agreement, the District’s Board of Trustees may, in its sole
discretion, so long as such decision does not result in additional costs to the Applicant under this
Agreement, direct that the Applicant’s payment obligations under Article VI of this agreement be
made to its educational foundation, or to a similar entity. The alternative entity may only use
such funds received under this Article to support the educational mission of the District and its
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students. Any designation of an alternative entity must be made by recorded vote of the
District’s Board of Trustees at a properly posted public Board meeting. Any such designation
will become effective after public vote and the delivery of notice of said vote to the Applicant in
conformance with the provisions of Section 10.1, below. Such designation may be rescinded,
with respect to future payments only, by action of the District’s Board of Trustees at any time.

Any designation of a successor beneficiary under this Section shall not alter the
Aggregate Limit or the Net Aggregate Limit or the Supplemental Payments calculated as
described in Section 6.5, above.

ARTICLE vI1
ANNUAL LIMITATION OF PAYMENTS BY APPLICANT

SECTION 7.1, ANNUAL LIMITATION.

Notwithstanding anything contained in this Agreement to the contrary, and with respect
to each Tax Year of the Tax Limitation Period, in no event shall (i) the sum of the maintenance
and operations ad valorem taxes paid by Applicant to District for such Tax Year, plus the sum of
all payments otherwise due from Applicant to District under Articles IV, V, and VI of this
Agreement with respect to such Tax Year, exceed (ii) the amount of the maintenance and
operations ad valorem taxes that Applicant would have paid to District for such Tax Year
(determined by using District’s actual maintenance and operations tax rate for such Tax Year) if
the Parties had not entered into this Agreement. The calculation and comparison of the amounts
described in clauses (i) and (ii) of the preceding sentence shall be included in all calculations
made pursuant to Section 4.2 of this Agreement, and in the event the sum of the amounts
described in said clause (i) exceeds the amount described in said clause (ii), then the payments
otherwise due from Applicant to District under Articles IV, V, and VI shall be reduced until such
excess is eliminated.

Section 7.2. OPTION TO TERMINATE AGREEMENT.

In the event that any payment otherwise due from Applicant to District under Article TV,
Article V, and/or Article VI of this Agreement with respect to a Tax Year is subject to reduction
in accordance with the provisions of Section 7.1 above, then the Applicant shall have the option
to terminate this Agreement. Applicant may exercise such option to terminate this Agreement by
notifying District of its election in writing not later than the July 31 of the year next following
the Tax Year with respect to which a reduction under Section 7.1 is applicable. Any termination
of this Agreement under the foregoing provisions of this Section 7.2 shall be effective
immediately prior to the second Tax Year next following the Tax Year in which the reduction
giving rise to the option occurred.

Section 7.3. EFFECT OF OPTIONAL TERMINATION.

Upon the exercise of the option to terminate pursuant to Section 7.2, this Agreement shall
terminate and be of no further force or effect; provided, however, that:
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A. the Parties respective rights and obligations under this Agreement with respect to the
Tax Year or Tax Years (as the case may be) through and including the Tax Year during which
such notification is delivered to District, shall not be impaired or modified as a result of such
termination and shall survive such termination unless and until satisfied and discharged; and

B. the provisions of this Agreement regarding payments, records and dispute resolution

shall survive the termination or expiration dates of this Agreement.

ARTICLE VIII
ADDITIONAL OBLIGATIONS OF APPLICANT

Section 8.1. APPLICANT’S OBLIGATION TO MAINTAIN VIABLE PRESENCE.

In order to receive and maintain the limitation authorized by 2.4 in addition to the other
obligations required by this Agreement, Applicant shall Maintain Viable Presence in District
commencing at the start of the Tax Limitation Period through the Final Termination Date of this
Agreement. Notwithstanding anything contained in this Agreement to the contrary, Applicant
shall not be in breach of, and shall not be subject to any liability for failure to Maintain Viable
Presence to the extent such failure is caused by Force Majeure, provided Applicant makes
commercially reasonable efforts to remedy the cause of such Force Majeure. The Final
Termination Date will only be extended for the mutually agreed length of the Force Majeure.

Section 8.2. REPORTS.

In order to receive and maintain the limitation authorized by 2.4 in addition to the other
obligations required by this Agreement, Applicant shall submit the following reports completed
by Applicant to the satisfaction of Comptroller on the dates indicated on the form and starting on
the first such due date after the Application Approval Date:

A, The Annual Eligibility Report, Form 50-772 located at Comptroller website
http://www.window.state.tx.us/taxinfo/taxforms/50-772.pdf;

B. The Biennial Progress Report, Form 50-773, located at Comptroller website
http://www.window state.tx.us/taxinfo/tax forms/50-773.pdf; and ‘

C. The Job Creation Compliance Report, Form 50-825, located at the Comptroller
website http://www.texasahead.org/tax_programs/chapter3 13/forms.php.

Section 8.3. COMPTROLLER’S ANNUAL REPORT ON CHAPTER 313 AGREEMENTS.

During the term of this Agreement, both Parties shall provide Comptroller with all
mformation reasonably necessary for Comptroller to assess performance under this Agreement
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for the purpose of issuing Comptroller’s report, as required by Section 313.032 of the TEXAS
TAX CODE.

Section 8.4. DATA REQUESTS.

During the term of this Agreement, and upon the written request of District, the State
Auditor’s Office, or Comptroller, the Applicant shall provide the requesting party with all
information reasonably necessary for the requesting party to determine whether the Applicant is
in compliance with its obligations, including, but not limited to, any employment obligations
which may arise under this Agreement.

Section 8.5. SITE VISITS AND RECORD REVIEW.

Applicant shall allow authorized employees of District, the Comptroller, the Appraisal
District, and/or the State Auditor’s Office to have access to Applicant’s Qualified Property
and/or business records, in accordance with Section 22.07 of the TEXAS TAX CODE, from the
Application Review Start Date through the Final Termination Date, in order to inspect the
project to determine compliance with the terms hereof or as necessary to properly appraise the
Taxable Value of Applicant’s Qualified Property.

A. All inspections will be made at a mutually agreeable time after the giving of not
less that forty-eight (48) hours prior written notice, and will be conducted in such a manner so as
not to unreasonably interfere with either the construction or operation of Applicant’s Qualified

Property.

B. All inspections may be accompanied by one or more representatives of Applicant, and
shall be conducted in accordance with Applicant’s safety, security, and operational standards.
Notwithstanding the foregoing, nothing contained in this Agreement shall require the Applicant
to provide District, Comptroller, or the Appraisal District with any technical or business
information that is proprietary, a trade secret or is subject to a confidentiality agreement with any
third party.

Section 8.6. RIGHT TO AUDIT; SUPPORTING DOCUMENTS; INDEPENDENT AUDITS.

This Agreement is subject to review and audit by the State Auditor pursuant to Section
2262.003 of the TEXAS GOVERNMENT CODE and Section 331.010(a) of the TEXAS TAX
CODE, and the following requirements:

A. District and Applicant shall maintain and retain supporting documents adequate to
ensure that claims for the Tax Limitation Amount are in accordance with applicable Comptroller
and State of Texas requirements. Applicant and District shall maintain all such documents and
other records relating to this Agreement and the State’s property for a period of four (4) years
after the later of:
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i. date of submission of the final payment;
1i. Final Termination Date; or
iii. date of resolution of all disputes or payment.

B. District and Applicant shall make available at reasonable times and upon reasonable
notice, and for reasonable periods, all information related to the Applicant’s Qualified Property,
Qualified Investment, Qualifying Jobs, and wages paid for Non-Qualifying Jobs such as work
papers, reports, books, data, files, software, records, calculations, spreadsheets and other
supporting documents pertaining to this Agreement, for purposes of inspecting, monitoring,
auditing, or evaluating by Comptroller, State Auditor’s Office, State of Texas or their authorized
representatives. Applicant and District shall cooperate with auditors and other authorized
Comptroller and State of Texas representatives and shall provide them with prompt access to all
of such property as requested by Comptroller or the State of Texas. By example and not as an
exclusion to other breaches or failures, Applicant’s failure to comply with this Section shall
constitute a material breach of this Agreement.

C. Comptroller may require, at Applicant’s or District’s sole cost and expense, as
applicable, independent audits by a qualified certified public accounting firm of Applicant’s,
District’s or the Comptroller’s books, records, or property. The independent auditor shall provide
Comptroller with a copy of such audit at the same time it is provided to Applicant and/or
District.

D. In addition to and without limitation on the other audit provisions of this Agreement,
pursuant to Section 2262.003 of the TEXAS GOVERNMENT CODE, the state auditor may
conduct an audit or investigation of Applicant or District or any other entity or person receiving
funds from the state directly under this Agreement or indirectly through a subcontract under this
Agreement. The acceptance of funds by Applicant or District or any other entity or person
directly under this Agreement or indirectly through a subcontract under this Agreement acts as
acceptance of the authority of the state auditor, under the direction of the legislative audit
committee, to conduct an audit or investigation in connection with those funds. Under the
direction of the legislative audit committee, Applicant or District or other entity that is the
subject of an audit or investigation by the state auditor must provide the state auditor with access
to any information the state auditor considers relevant to the investigation or audit. This
Agreement may be amended unilaterally by Comptroller to comply with any rules and
procedures of the state auditor in the implementation and enforcement of Section 2262.003 of the
TEXAS GOVERNMENT CODE.

Section 8.7. FALSE STATEMENTS; BREACH OF REPRESENTATIONS.

The Parties acknowledge that this Agreement has been negotiated, and is being executed,
in reliance upon the information contained in the Application, and any supplements or
amendments thereto, without which Comptroller would not have approved this Agreement and
District would not executed this Agreement. By signature to this Agreement, Applicant:
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A. represents and warrants that all information, facts, and representations contained in the
Application are true and correct; and

B. acknowledges that if Applicant submitted its Application with a false statement, signs
this Agreement with a false statement, or submits a report with a false statement, or it is
subsequently determined that Applicant has violated any of the representations, warranties,
guarantees, certifications or affirmations included in the Application or this Agreement,
Applicant shall have materially breached this Agreement and the Agreement shall be invalid and
void except for the enforcement of the provisions required by 34 Tex. Admin. Code §
9.1053(H)(2)(L).

ARTICLE IX
MATERIAL BREACH OR EARLY TERMINATION

Section 9.1. EVENTS CONSTITUTING MATERIAL BREACH OF AGREEMENT.

Applicant shall be in Material Breach of this Agreement if it commits one or more of the
following acts or omissions:

A. The Application, any Application Supplement, or any Application Amendment on
which this Agreement is approved is determined to be inaccurate as to an material representation,
information, or fact or is not complete as to any material fact or representation or such
application; :

B. Applicant failed to have complete Qualified Investment as required by Section 2.5 of
this Agreement;

C. Applicant failed to create the number of Qualifying Jobs specified in Schedule C of
the Application;

D. Applicant failed to pay the average weekly wage of all jobs in the county in which
District’s administrative office is located for all Non-Qualifying Jobs created by Applicant;

E. Applicant failed to provide payments to District sufficient to protect the future District
revenues through payment of revenue offsets and other mechanisms as more fully described in
Article IV of this Agreement;

F. Applicant failed to provide payments to the District that protect District from the
payment of extraordinary education related expenses related to the project, as more fully
specified in Article V of this Agreement;

G. Applicant failed to provide such supplemental payments as more fully specified in
Article VI of this Agreement;
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H. Applicant failed to create and Maintain Viable Presence on and/or with the qualified
property as more fully specified in Article VIII of this Agreement;

I. Applicant failed to submit the reports required to be submitted by Section 8.2 to the
satisfaction of Comptroller on the dates indicated on the form;

J. Applicant failed to provide the District or Comptroller with all information reasonably
necessary for District or Comptroller determine whether Applicant is in compliance with its
obligations, including, but not limited to, any employment obligations which may arise under
this Agreement;

K. Applicant failed to allow authorized employees of District, Comptroller, the Appraisal
District, and/or the State Auditor’s Office to have access to Applicant’s Qualified Property
and/or business records in order to inspect the project to determine compliance with the terms
hereof or as necessary to properly appraise the Taxable Value of Applicant’s Qualified Property;

L. Applicant failed to comply with a request by the State Auditor’s office to review and
audit the Applicant’s compliance with the Agreement.

M. Applicant has made any payments to the District or to any other person or persons in
any form for the payment or transfer of money or any other thing of value in recognition of,
anticipation of, or consideration for this Agreement for limitation on appraised value made
pursuant to Chapter 313of the TEXAS TAX CODE, in excess of the amounts set forth in
Articles IIT and IV, of this Agreement; or

N. Applicant fails either to:

i. Implement a plan to remedy non-compliance as required by Comptroller
pursuant to 34 TAC Section 9.1059; or

ii. Pay a penalty assessed by Comptroller pursuant to 34 TAC Section 9.1059.
Section 9.2. CONSEQUENCES OF EARLY TERMINATION OR OTHER BREACH BY APPLICANT.

A. In the event that Applicant terminates this Agreement without the consent of District,
except as provided in Section 7.2 of this Agreement, or in the event that Applicant fails to
comply in any material respect with the terms of this Agreement or to meet any material
obligation under this Agreement, after the notice and cure period provided by Section 9.3, then
District shall be entitled to the recapture of all ad valorem tax revenue lost as a result of this
Agreement together with the payment of penalty and interest, as calculated in accordance with
Section 9.3.C on that recaptured ad valorem tax revenue. For purposes of this recapture
calculation, Applicant shall be entitled to a credit for all payments made to District pursuant to
Article IV, V, and VI of this Agreement.
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B. Notwithstanding Section 9.2.A, in the event that District determines that Applicant has
failed to Maintain Viable Presence and provides written notice of termination of the Agreement,
then Applicant shall pay to District liquidated damages for such failure within thirty (30) days
after receipt of such termination notice. The sum of liquidated damages due and payable shall be
the sum total of District ad valorem taxes for all of the Tax Years for which a Tax Limitation
was granted pursuant to this Agreement prior to the year in which the default occurs that
otherwise would have been due and payable by Applicant to District without the benefit of this
Agreement, including penalty and interest, as calculated in accordance with Section 7.5. For
purposes of this liquidated damages calculation, Applicant shall be entitled to a credit for all
payments made to District pursuant to Article [V, V, and V1. Upon payment of such liquidated
damages, Applicant’s obligations under this Agreement shall be deemed fully satisfied, and such
payment shall constitute the District’s sole remedy.

C. In determining the amount of penalty or interest, or both, due in the event of a breach
of this Agreement, District shall first determine the base amount of recaptured taxes less all
credits under Section 9.2.A owed for each Tax Year during the Tax Limitation Period. District
shall calculate penalty or interest for each Tax Year during the Tax Limitation Period in
accordance with the methodology set forth in Chapter 33 of the TEXAS TAX CODE, as if the
base amount calculated for such Tax Year less all credits under Section 9.2.A had become due
and payable on February 1 of the calendar year following such Tax Year. Penalties on said
amounts shall be calculated in accordance with the methodology set forth in Section 33.01(a) of
the TEXAS TAX CODE, or its successor statute. Interest on said amounts shall be calculated in
accordance with the methodology set forth in Section 33.01(c) of the TEXAS TAX CODE, or its
successor statute,

Section 9.3. LIMITED STATUTORY CURE OF MATERIAL BREACH.

In accordance with the provisions of Section 313.0275 of the Texas Tax Code, for any
full tax year which commences after the project has become operational, Applicant may cure the
Material Breaches of this Agreement, defined in Sections 9.1.C. or 9.1.D, above, without the
termination of the remaining term of this Agreement. In order to cure its non-compliance with
Sections 9.1.C. or 9.1.D for the particular Tax Year of non-compliance only, Applicant may
make the liquidated damages payment required by Section 313.0275(b) of the Texas Tax Code,
in accordance with the provisions of Section 313.0275(¢c) of the Texas Tax Code.

Section 9.3. DETERMINATION OF MATERIAL BREACH AND TERMINATION OF AGREEMENT.

A. Prior to making a determination that the Applicant has committed a material breach of
this Agreement, such as making a misrepresentation in the Application, failing to Maintain
Viable Presence in District as required by Section 8.1 of this Agreement, failing to make any
payment required under this Agreement when due, or has otherwise committed a material breach
of this Agreement, District shall provide Applicant with a written notice of the facts which it
believes have caused the material breach of this Agreement, and if cure is possible, the cure
proposed by District. After receipt of the notice, Applicant shall be given ninety (90) days to
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present any facts or arguments to the Board of Trustees showing that it is not in material breach
of its obligations under the Agreement, or that it has cured or undertaken to cure any such
material breach.

B. If the Board of Trustees is not satisfied with such response and/or that such breach has
been cured, then the Board of Trustees shall, after reasonable notice to Applicant, conduct a
hearing called and held for the purpose of determining whether such breach has occurred and, if
so, whether such breach has been cured. At any such hearing, Applicant shall have the
opportunity, together with their counsel, to be heard before the Board of Trustees. At the hearing,
the Board of Trustees shall make findings as to whether or not a material breach of this
Agreement has occurred, the date such breach occurred, if any, and whether or not any such
breach has been cured. In the event that the Board of Trustees determines that such a breach has
occurred and has not been cured, it shall also terminate the Agreement and determine the amount
of recaptured taxes under Section 9.2.A and B (net of all credits under Section 9.2.A and B), and
the amount of any penalty and/or interest under Section 9.2.C that are owed to District.

C. After making its determination regarding any alleged breach, the Board of Trustees
shall cause Applicant to be notified in writing of its determination (a "Determination of Breach
and Notice of Contract Termination.").

Section 9.4. DISPUTE RESOLUTION.

A. After receipt of notice of the Board of Trustee’s Determination of Breach and Notice
of Contract Termination under Section 9.3, Applicant shall have ninety (90) days in which either
to tender payment or evidence of its efforts to cure, or to initiate mediation of the dispute by
written notice to District, in which case the District and the Applicant shall be required to make a
good faith effort to resolve, without resort to litigation and within ninety (90) days after the
Applicant’s receipt of notice of the Board of Trustee’s determination of breach under Section
9.3, such dispute through mediation with a mutually agreeable mediator and at a mutually
convenient time and place for the mediation. If the Parties are unable to agree on a mediator, a
mediator shall be selected by the senior state district court judge then residing in Martin County,
Texas. The Parties agree to sign a document that provides the mediator and the mediation will be
governed by the provisions of Chapter 154 of the Texas Civil Practice and Remedies Code and
such other rules as the mediator shall prescribe. With respect to such mediation, (i) District shall
bear one-half of such mediator’s fees and expenses and Applicant shall bear one-half of such
mediator’s fees and expenses, and (ii) otherwise each Party shall bear all of its costs and
expenses (including attorneys’ fees) incurred in connection with such mediation,

B. In the event that any mediation is not successful in resolving the dispute or that
payment is not received before the expiration of such ninety (90) days, District shall have the
remedies for the collection of the amounts determined under Section 7.8 as are set forth in
Chapter 33, Subchapters B and C, of the Texas Tax Code for the collection of delinquent taxes.
In the event that District successfully prosecutes legal proceedings under this section, the
Applicant shall also be responsible for the payment of attorney’s fees and a tax lien on
Applicant’s Qualified Property and Applicant’s Qualified Investment pursuant to Section 33.07
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of the Texas Tax Code to the attorneys representing District pursuant to Section 6.30 of the
Texas Tax Code.

., In any event where a dispute between District and Applicant under this
Agreement cannot be resolved by the Parties, after completing the procedures required above in
this Section, either District or Applicant may seek a judicial declaration of their respective rights
and duties under this Agreement or otherwise, in any judicial proceeding, assert any rights or
defenses, or seek any remedy in law or in equity, against the other Party with respect to any
claim relating to any breach, default, or nonperformance of any covenant, agreement or
undertaking made by a Party pursuant to this Agreement.

Section 9.5. LIMITATION OF OTHER DAMAGES.

Notwithstanding anything contained in this Agreement to the contrary, in the event of
default or breach of this Agreement by the Applicant, District's damages for such a default shall
under no circumstances exceed the greater of either any amounts calculated under Sections 9.2
above, or the monetary sum of the difference between the payments and credits due and owing to
Applicant at the time of such default and District taxes that would have been lawfully payable to
District had this Agreement not been executed. In addition, District's sole right of equitable relief
under this Agreement shall be its right to terminate this Agreement. The Parties further agree that
the limitation of damages and remedies set forth in this Section 9.5 shall be the sole and
exclusive remedies available to the District, whether at law or under principles of equity.

Section 9.6. BINDING ON SUCCESSORS.

In the event of a merger or consolidation of District with another school district or other
governmental authority, this Agreement shall be binding on the successor school district or other
governmental authority.

ARTICLE X.
MISCELLANEOUS PROVISIONS

Section 10.1. INFORMATION AND NOTICES.

A. Unless otherwise expressly provided in this Agreement, all notices required or
permitted hereunder shall be in writing and deemed sufficiently given for all purposes hereof if
(i) delivered in person, by courier (e.g., by Federal Express) or by registered or certified United
States Mail to the Party to be notified, with receipt obtained, or (ii) sent by facsimile
transmission, with “answer back™ or other “advice of receipt” obtained, in each case to the
appropriate address or number as set forth below. Each notice shall be deemed effective on
receipt by the addressee as aforesaid; provided that, notice received by facsimile transmission
after 5:00 p.m. at the location of the addressee of such notice shall be deemed received on the
first business day following the date of such electronic receipt.
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B. Notices to District shall be addressed to District’s Authorized Representative as
follows:

David Carr, Superintendent

STANTON INDEPENDENT SCHOOL DISTRICT
200 North College

Stanton, TX 79782

Fax: (432) 756-2052

Email: dcarr@stanton.esc18.net

C. Notices to Applicant shall be addressed to its Authorized Representative as follows:

Jason Duncan

Controller

Atlas Pipeline Mid-Continent Westex LLC
110 W 7" Suite 2300

Tulsa, OK 74119

Fax: (918) 574-3987

Email: jduncan@atlaspipeline.com

or at such other address or to such other facsimile transmission number and to the attention of
such other person as Applicant may designate by written notice to District.

Section 10.2. AMENDMENTS TO AGREEMENT; WAIVERS.

A. This Agreement may not be modified or amended except by an instrument or
instruments in writing signed by all of the Parties and after completing the requirements of
Subsection B hereof. Waiver of any term, condition or provision of this Agreement by any Party
shall only be effective if in writing and shall not be construed as a waiver of any subsequent
breach of, or failure to comply with, the same term, condition or provision, or a waiver of any
other term, condition or provision of this Agreement.

B. By official action of the District’s Board of Trustees, this Agreement may only be
amended according to the following:

i Applicant shall submit to District and Comptroller:

a. a written request to amend the Application and this Agreement which
shall specity the changes Applicant requests;

b. any changes to the information that was provided in the Application
that was approved by District and considered by Comptroller;
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c. and any additional information requested by District or Comptroller
necessary to evaluate the amendment or modification; and

ii, Comptroller shall review the request and any additional information and provide a
revised Comptroller certificate for a limitation within 90 days of receiving the
revised Application and, if the request to amend the Application has not been
approved by Comptroller by the end of the 90 day period, the request is denied;

1ii. If Comptroller has not denied the request, District’s Board of Trustees shall
approve or disapprove the request before the expiration of 150 days after the
request is filed.

C. Any amendment of the Agreement adding additional or replacement Qualified
Property pursuant to this Section 10.3 of this Agreement shall:

i. require that all property added by amendment be eligible property as defined by
Section 313.024 of the Texas Tax Code;

ii. clearly identify the property, investment, and employment information added
by amendment from the property, investment, and employment information in the
original Agreement; and

iii. define minimum eligibility requirements for the recipient of limited value.

D. This Agreement may not be amended to extend the value limitation time period
beyond its ten year statutory term.

Section 10.4. ASSIGNMENT.

Any assignment of the interests of Applicant in this Agreement is considered an
amendment to the Agreement and Applicant may only assign this Agreement, or a portion of this
Agreement, after complying with the provisions of Section 10.3 regarding amendments to the
Agreement.

Section 10.5. MERGER.

This Agreement contains all of the terms and conditions of the understanding of the
Parties relating to the subject matter hereof. All prior negotiations, discussions, correspondence,
and preliminary understandings between the Parties and others relating hereto are superseded by
this Agreement.
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Section 10.6. MAINTENANCE OF COUNTY APPRAISAL DISTRICT RECORDS.

When appraising the Applicant's Qualified Property and the Applicant’s Qualified
Investment subject to a limitation on Appraised Value under this Agreement, the Chief Appraiser
of the Appraisal District shall determine the Market Value thereof and include both such Market
Value and the appropriate value thereof under this Agreement in its appraisal records.

Section 10.7, GOVERNING LAw,

This Agreement and the transactions contemplated hereby shall be govermned by and
interpreted in accordance with the laws of the State of Texas without giving effect to principles
thereof relating to conflicts of law or rules that would direct the application of the laws of
another jurisdiction. Venue in any legal proceeding shall be in the County.

Section 10.8. AUTHORITY TO EXECUTE AGREEMENT.

Each of the Parties represents and warrants that its undersigned representative has been
expressly authorized to execute this Agreement for and on behalf of such Party.

Section 10.9. SEVERABILITY.

If any term, provision or condition of this Agreement, or any application thereof, is held
invalid, illegal or unenforceable in any respect under any Law (as hereinafter defined), this
Agreement shall be reformed to the extent necessary to conform, in each case consistent with the
intention of the Parties, to such Law, and to the extent such term, provision or condition cannot
be so reformed, then such term, provision or condition (or such invalid, illegal or unenforceable
application thereof) shall be deemed deleted from (or prohibited under) this Agreement, as the
case may be, and the validity, legality and enforceability of the remaining terms, provisions and
conditions contained herein (and any other application such term, provision or condition) shall
not in any way be affected or impaired thereby. Upon such determination that any term or other
provision is invalid, illegal or incapable of being enforced, the Parties hereto shall negotiate in
good faith to modify this Agreement in an acceptable manner so as to effect the original intent of
the Parties as closely as possible to the end that the transactions contemplated hereby are fulfilled
to the extent possible. As used in this Section 10.9, the term “Law” shall mean any applicable
statute, law (including common law), ordinance, regulation, rule, ruling, order, writ, injunction,
decree or other official act of or by any federal, state or local government, governmental
department, commission, board, bureau, agency, regulatory authority, instrumentality, or judicial
or administrative body having jurisdiction over the matter or matters in question.

Section 10.10. PAYMENT OF EXPENSES.

Except as otherwise expressly provided in this Agreement, or as covered by the
application fee, each of the Parties shall pay its own costs and expenses relating to this

Agreement for Limitation on Appraised Value

Between Stanton Independent School District and Atlas Pipeline Mid-Continent Westtex LLC Texas Fconomic Development Act Agreeement
TEXAS COMPTROLLER APPLICATION NUMBER 1019 Comptroller Form 50-286 (January 2014)
December 8, 2014

Page 30



Agreement, including, but not limited to, its costs and expenses of the negotiations leading up to
this Agreement, and of its performance and compliance with this Agreement.

Section 10.11. INTERPRETATION.

When a reference is made in this Agreement to a Section, Article or Exhibit, such
reference shall be to a Section or Article of, or Exhibit to, this Agreement unless otherwise
indicated. The headings contained in this Agreement are for reference purposes only and shall
not affect in any way the meaning or interpretation of this Agreement. The words “include,”
“includes™ and “including” when used in this Agreement shall be deemed in such case to be
followed by the phrase “, but not limited to,”. Words used in this Agreement, regardless of the
number or gender specifically used, shall be deemed and construed to include any other number,
singular or plural, and any other gender, masculine, feminine or neuter, as the context shall
require. This Agreement is the joint product of the Parties and each provision of this Agreement
has been subject to the mutual consultation, negotiation and agreement of each Party and shall
not be construed for or against any Party.

Section 10.12. EXECUTION OF COUNTERPARTS.

This Agreement may be executed in multiple counterparts, each of which shall be
deemed an original, and all of which, taken together, shall constitute but one and the same
instrument, which may be sufficiently evidenced by one counterpart.

Section 10.13. PUBLICATION OF DOCUMENTS.

The Parties acknowledge that District is required to publish Application and its required
schedules, or any amendment thereto; all economic analyses of the proposed project submitted to
District; and the approved and executed copy of this Agreement or any amendment thereto, as
follows:

A. Within seven (7) days of such document, the school district shall submit a copy to
Comptroller for Publication on Comptroller's Internet website;

B. District shall provide on its website a link to the location of those documents posted on
Comptroller's website;

C. This Section does not require the publication of information that is confidential under
Section 313.028 of the Texas Tax Code.

Section 10.14. CONTROL; OWNERSHIP; LEGAL PROCEEDINGS.

Applicant shall immediately notify District in writing of any actual or anticipated change
in the control or ownership of Applicant and of any legal or administrative investigations or
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proceedings initiated against Applicant regardless of the jurisdiction from which such
proceedings originate.

Section 10.15. DUTY To DISCLOSE.

If circumstances change or additional information is obtained regarding any of the
representations and warranties made by Applicant in the Application or this Agreement, or any
other disclosure requirements, subsequent to the date of this Agreement, Applicant’s duty to
disclose continues throughout the term of this Contract.

IN WITNESS WHEREOF, this Agreement has been executed by the Parties in multiple originals
on this day of ,29-1—4.90;)/‘

ATLAS PIPELINE STANTON INDEPENDENT

MID-CONTINENTT TEX LLC SCHOOL RICT
By: By: %G %7%

Authorizdd ﬂR‘épresentatwe REGGIE FRANIGLIN
President

Name: M Board of Trustees

Attest: ~
Title: (cw'fk.c:(:ccf—)‘L1 - / / };-5'/7
el C /‘R(wag;

By: Vi
DANIEL RAMOS
Secretary
Board of Trustees
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ExHIBIT 1

DESCRIPTION AND LLOCATION OF ENTERPRISE OR REINVESTMENT ZONE

The Reinvestment Zone was originally created on December 8, 2014, by action of the the
Stanton Independent School District Board of Trustees. As a result of the Board action, all of the
following real property within Martin County, Texas is located within the boundaries of the THE
ATLAS WESTTEX REINVESTMENT ZONE. A map of the Reinvestment Zone is attached as the
last page of this EXHIBIT 1. The legal description of the is as follows:
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LIMITED TITLE CERTIFICATE
Jor
Atlas Pipeline Mid-Continent WestTex, LLC
PROJECT; Martin County 24> Steel
AFE: 131700312

STATE OF TEXAS
COUNTY OF MARTIN

The undersigned, hereby certifies that he has examined the records pertaining to the title to the foregoing
described real estate In said County & State, to-wit:

100% Section 15, Block 38, T-1-N, T & P RR\. Co. Survey, Martin County, Texas
It appears the record title to such land is to the following:
25% each Undivided Interest Section IJ, Block 38, T-1-N

Robert C. Schlagal, Trustee
Of the R.C. Schlagal Trust,

Dated 11-1-1992 Abyss Inc, Mark Dehlinger, Manager
202 North Bisenhower , 2302 Culpeper Drive
Midland, TX 79703 Midland, TX 79705

John L. Schlagal, Trustee
Ofthe John L. Schlagal

Living Trust, dated 6-15-2000 Adley Properties, LLC, Richard Coats, Mzanager
5700 SCR 1200 400 Marienfeld, Suite 200
Midland, TX 79706 Midland, TX 79701
CHAIN OF TITLE

100% Section 15, Block 38, T-1-N
103/772 FROM: Wesley W. Williams,3", Pamela Eames, Tracie Waters
WD TO! Cecil E. McMorris and wife Nellie M. McMaorris
12-3-1999

100% Section 15, Block 38,T-1-N
119/230 FROM: Ceoil E, McMorris and wife Nellie M, McMorris
WD TO:  Cecil E, and Nailie McMorris Family Investments, L.P,
7-26-2001

100% Section 15, Block 38, T-1-N
190/255 FROM: Csoil B. and Nellie McMorris Family Investments, L.P,
WDVL TO: Randy Swan
1-10-2007

25% each of Section 15, Block 38, T-1-N
299/644 FROM: Randy Swan
WD TO:  Robert C, Schlagal, Trustee of the R.C, Schiagal Trust
3-31-2011 John L. Schlagal, Trustee of the John L. Schlagal Living Trust

Abyss, Inc. Mark Dehlinger, Manager
Adley Properties LLC, Richard Coats, Manag

347/633 FROM: Cactus Energy

GWD TO:  Frank M. Agar, Jr., Trustee of the Richard Harlan Coats,Jr. Heritage Trust
8-1-2012 Frank M. Ager, Jr., Trustee of the Adrienne Elizabeth Coats Heritage Trust
348201

WD

8-13-2012 FROM: Frank M. Agar, Jr., Trustee of the Richard Harlan Coats, Jr, Heritape Trust
Frank M. Agar, Jr., Trustee of the Adrienne Elizabeth Coats Heritape Trust
TO; Adley Properties LLC

NOTICE: SHOULD ANY ERRORS OR OMISSIONS BE DISCOVERED IN THIS
DOCUMENT, PLEASE NOTIFY THE PREPARER 50 THAT IT CAN BE
CORRECTED AND RE-DISTRIBUTED.

This search is made upon the mulual vadersteanding that fie meker hereof has 0ol examined all instraments and proceedings in the chain of title
of the uhove desoribod real estate; tht the same is not infended {0 cover the lepality or the sufficiency of any of the instraments or procecdings
in the chain of title, and does not cover any Instruments filed as a chatie] poly. Furiher, at the direction of Atlas Pipeline Mid-Continent
WestTex, LLG no exnmination of the morigega, Lien, Judgment or law suit records were searched,

Date: 3-26-2014

Jolm Bigley
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Y TESATEOFTENAS  § ‘
g COUNTY OF MARTIN [ ]
WARRANTY DEED
KNOW ALL MEN BY THESE, PRESENTS;
L T, Wo, WESLEY W, WILLIAMS, I, PAMELA BAMES sad TRACIE WATERS, all st joined ,
esein by our respoctive spousss, [aay, for i {ho bareinsfier-degeribed progecty constitalss o par of - '

v L i}
hometlead, mo any portion of our jolnily-controlld comanmily property, (Bersinafior rofiorved lo &2 "Gruntore®), 1
%IMI’ D«llun,r ur{nmm;:lw Bereln, anl. Mmmw%

($323,085.40) ot {n band tho Granteos 3] an |
mmmmm;mm.mﬂmm.uuhmbwmm. |
SALL aad CONVEY uoto CECILE, MeMORRIS and wifs, NELLIE M. McMORRIS, whooo malliog ddress i |
mlmlm,mmﬂm.wMbl’r'ﬂllm'),ullgrﬂnhﬁnwhl-dmd!nd |
tract or parsel of land, lmmmnmhmmwormmﬂmm H

Being a 1615.427 ncre tract of lxnd being a part of the 512 of Beotion 5: all of Section 14 und w part

of Secilon 15, all in Block 38, T-1-N, T&P Ry. Co. Survoy, Martin Comnly, Texes, and being a

part of those treota of land convayed to W, W, Wilkiams by Deeds recorded in Volumo 21, Page |
266; In Valume 34, Page 179} In Voluno 36, Page 150; In Volime 60, Page 347; mnd), in Vohune |
@1, Page 611, Deed Reconds of Mariln County, Texas, Beld 1615427 scres being mom partioplarly

degaribed an forlows:

BBUINNING ata 3/4" fron plpe found for the called Souluwest corer of Section & of sald Blook
38, T-1-N, T&P Ry, Co, Survey, ss per Corected Fleld Notes rocorded in Volume 3, Page 189,
Surveyor'a Records of Mania County, Texss, and baing the North Tab d :
Seotlon 14 snd alvo bedug the most Wenterly Northwest comer of thls tracl;
THENCE N, 74° 31" 34" B, along the Noxth llns of Seotion 14 and the South line of Section 6 for
4 distaroo of S386,89 fect to 1 raifroad aplke set in Couaty Rosd No. © 2050 for & sorer of thin
tmctand belng tho Southeast rormar of said Section 6 an conveyed to Jemes Hollis Meek by Deads .
roanrded in Valuma 164, Page 717 and in Velume 165, Pago 461, Dood Reconts of Martin Dounty,
}

‘THENCE N. 15° 19° 42° W. along the Weat llno of Sectlon 5 and the Easi lins of sald Scctlon 6
for u distance of 2652.17 fozt to & W" iron rodioap marked "Stewart Survoying® sed for the
Narthweet carcer af tha 8/2 of Seotlon §, from which polnt m 44* tma red) found fiyv the Saithwest —_
camer of Seotian 4 of Block 38 bears N, 15° 19° 42" W. a dlstanio oF 2452, 17 fexl and 8. 74° 30°
46" W. a dirlanco of 108,8 feat;
THENCE N. 74° 31" 10" B. along the Norih lino of this tract and the Soath lino of ths N/Z of
Sealion S as cooveyed to Richurd R, Kaox by Desd recorded in Volums 54, Page 487, Deed
Reconds of Martln Connly, Texas for a distemos of 5251.99 feet 1o g '4” iron rod/cap marked
"Stewmrt Surveying” set In the West Right-of-way floo of F.M. Highway No. 1212 for the
Noriheast corter of thls tmot from which point a railroad splks set for the Noribeast comar of ilis
512 Bection 5, Block 38 bears N. 74° 81 10" B, » distancs of 30,23 ool and from said Nailroad
lplhnil%'hmndvdlﬁnthdmumbpm for the Northest comer of sxid
Seotion 5 bears N, 15° 22' 34" W, a distance of 2652.78 foot;
THENCE B, 15° 17' 44* E. along ths East Tine of thls tract upd the West line of F.M, Highway
No, 1212 Right-of-way Basement in Seation 5 syed to Martin Conoty recorded in Volume
61, Page 611, Doed Recards and in Seotion 15 as conveyed to the Siain of Teres, tecorded in
Valum 70, Page 422 snd monumeted by conorets markers fouad for a i of 7938.38 fest bo
a %3 lron vud/cap arked *Stewart yyimy” ped fior o Soutbest af thi from which
polat ths Soulbeant comer of sbova mantlonsd Section 15 bears N. 74° 29" 25" . a distance of
4141 Feot;
‘THENCE S, 74° 29 25" W. along the South line of Saction 15 and the Norih lins of Sectinn 16,
Block 38, T-1-N, TAP Ry. Co, W-myﬂhh‘!&ﬂqh}ﬂdmﬂnﬂ in Vokums
48, Page 336, Deed Roconds of Murtin County, Texsasod to W.L, Lindasy by Desds recarded in
Volume 89, Pages 337 and 423, Dietd Records of Matia Cotmnty, Tenas at g distunoo of 5236.66
foet pass ths Boufhweat corusr of Section 15 and tha Boutheast cormer of sbove manHoned Sagtion
14, Mhm;hﬂﬁrnhﬂdﬂmﬂlnﬂ.ﬂmn-u'&mnﬁqw " Stowart
" set mmasqurﬁmmWhWMM-mmm
14 and Northwest comer of Seotion 17 aa conveyed to Tunt Lindssy by Deed recarded i Volame
A2, Page 355, Deed Rocordy of Martin Caunty, Texws, from which paint s 1* iron pips found for
the callsd patent comer of Sectlons 17, ln.zludﬁnpuhmmﬂh\hhmﬂ.hp -
58, Deed Records of Martin Caunty, Texas bears 8, 15° 268° 30% E. u distance of 5312,22 feet;
THENCE N, 15° 28" 30" W. alung the West lino of thi 3 d o Elast fine of Sc 13, Block
38 &3 canveyad to EM, Sclienecker by Deed recordad in Volums 12, Page 141, Deed Recorda of
Murtin Coualy, Texas for a dlstance of 5312.23 feet to the PLACE OF BEGINNING,

nbmvamum-mmsunmmuwmm

() B-mmmrmmunmum«:n.mo,muinvmm.hpm.
Dead Recnnds, Martin Counly, Texas,

TIOOLRB HOTE:
FORTIONS OF THE TEXT OF THIS INSTRUWENT NOT
CLEARLY LEGELE FOR SATISFAQTORY RECORDATION,

ARTIN COUNTY




(i3] Easmaqt fo Adoba Resoorces dated Fons 12, 1987, recomiad In Volume 265, Page 599,
Dosd Recopls, Martin County, Texas,

) m-mummﬂwmn.w,mnvmm.mu,
Desd Roounds, Mestin County, Texm,

[¢)] WMWM%MM&IW.MMHVMZH,M
‘157, Desd Records, Marila County, Texsr.

] Essement to Caprock Electric Coop., dsted October 21, 1977, secorded in Voluma 175,
Pago 703, Deed Records, Martly County, Texas,

n mmammmuhmdmwm 15, 1954, moorded in Voloms
52, Page 159, Decd of Trust Records, Mariin County, Texas,

Eassmant lo LGRE Natira Gas dated Jamsary 2, 1998, recorded in Volnma B4, Pugo 518,
Offislal Reoords, Mactin County, Texss,

@) Buemeatto Adobo Ol Co., dsted Tamsery 24, 1971, secorded in Velums 172, Pags 61,
Deed Reconds, Martin Comnty, Texas,

® Bllmﬁflu%mk!!ﬂnﬁnUoﬂp.wuql,mtmﬂh‘hllnnl?!.ﬁja
3689, Deed Reoonds, Martin Cotmty, Taxss.

()] Basomen! ta Adobs Oil Co, dated Dolober 14, 1975, ruconded in Volurea 164, Pago 427,
Dead Records, Martin Cousty, Toxsa.

) Eupamati! in Pormlan Busin Pipeline Co, daled Suly 14, 1953, recorded in Volums 64,
Pag 629, Deed Reconds, Martin Connty, Taxas,

U] Essomest o Westas Transmlsalon Co. dated July 29, 1998, msonrded in Voloms 94, Pags
386, Official Reconds, Marily County, Taxas,

(m)  Right-of-way Exmment to the Stats of Tenns dated April 15, 1956, reconded in Volume
70, Page 422, Decd Reconds, Martin Caunty, Texas,

@ Basoment io Adobe Resouraes dated May 23, 1988, recordsd in Volome 297, Page 387,
Deed Records, Martis County, Texas.

@ Easeruent to Caprock Blsotrlc Coop. datsd Augost 22, 1984, yecordsd In Volums 249,
Pago 175, Deed Recards, Martis County, Texss,

® Blummhu&pmatlilnﬂﬂnﬂnp.dlhdw:ﬂ. 1940, rocorded in Volums 203,
Pages 600 and 601, Dead Records, Martla Couaty, Teaz,

@ Hasemenl to Caprock Blsatrio Coop, daied Oclober 21, 1977, reconded in Vokems 175,
Paga 703, Peed Recards, Mariln County, Texas,

() * Basumestto Adobo Ol Co. dated Gctober 14, 1975, seoonded i Volums 164, Page 427,
Deed Recards, Martln County, Teua.

©® Busement o Permian Carp, dated Desember 17, 1870, recorded in Vohume 132, Pago 365,
Deed Reconds, Martin County, Toxas,

w Bagameat to Permlan Carp, dated Gptober 19, 1970, vecarded in Violum 130, Page252,
Dead Reconds, Mastin Cotinty, Texas.

) Basemeat to LO&H Nutural Gas dated Jaouary 2, 1938, recanded in Voluuie 84, Paga5i8,
Official Reconds, Mariin County, Texes,

nhwmymhmmmmusmwmmm.mwudmmm
Interests n and to tho oll, gaa and otfer minsnals in, on and under the sbave-desaribed tract of land a5 proviously
seserved [n Deed from Loule M, Williams 1o W, W, Williawa datod Jure 18, 1928, recordedin Vishume 34, Paga 179;
mnd, in Docd fram W.W. Williuns to Dewsy Willlsms, ef, ux, dated Augnai 18, 1930, secorded In Volume 34, Pags
1€0; and, in Deed from Loulo M. Willinma to J,N, Wilisms, et, of, dated Juvo 15, 1928, record=d in Voluma 35,
Page65; and, {n Deed from W, W, Willinms fo Deamy Williama dated August 18, 1930, recorded in Volumo 35, Page
G68; and, lo two Deedu from Deany Willinms, &L, vir, to R-D. Willtxms dated April 24, 1931, reconded in Volums
35, Pagea 91 and 93, ull in Deed Records, Martin Counly, Texas; and, s euch minees] ownership was rodified by
Mmﬂmmmlmnm-u. mu.mwhvmsl.hu.nmmm
County, Tanas,

forth id Crutlom dohareby BARGAIN, SELL, CONVEY, ASSIGN and DELIVER
unto Grunlees, thair holw, rep Mm-ﬂﬁﬂm‘mmﬁmh—lwmnﬂ.w
.lminlhtrminndlh,mmdmhmmmhpmﬁuﬂnﬂmmhmwmwm
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BAWmDﬂmFrMmm.Mﬁmmhhdqfhmﬂ unto i l;m‘,,mmam mmd
asiguy, afl of Grantors® udlvided tnderest bn nd to ll o oyally, gau ' royalty o and
mﬂmhﬁrmhnhﬁummm&lwhmﬂwmhwﬂbmdﬂm
andlor gan well whicl s producing ol gryand’ dmiod hiydrocast of this Warmnty Deed; god,
this reservation of non-pastisipating royalty ehail tomi ch such producing wall, oo the pariler of: (e) tm
mﬁumudmnmﬁunﬂthvammhudemm. wall
cased io produce oil, fas and/or associsted hydrocsriom § ing, ial quantities, fora of tima longar
thaa ninsly (90) canseoullve duys. In the event any much prods ing well mubwequently conses bo g U,
and/or amociated hm.wmhlmhmllwmwn
tnyu; ar upon the expiation of ten years fy dats of this Warunty Deed (whishaver

Grantzes hoain, their bolm, reprosentativas and nesiyms. Grantors bereby expressly CONVEY, ASEIGN and
mmammmwuﬁmmﬂm-wmmhum
mﬂﬁﬂhmﬂ,ﬂnﬂﬂuﬂ@wﬂhmhﬁymnﬂmudm
mednnlhq:mybunm.mtlymmuﬂh;wmoﬁwmm'dﬂmbhh-&mhmﬂ),
prodicing well, |

TO HAVE AND T0 HOLD m.huwmm.mmmmmm&oﬂ.mm
Eppirienmces therefo in xopwise balonging unto s eald CECIL E, McMORRIS and wife, NELLIE M,
MeMORRIS, thelr lolr, representatives and gaslgne forever: and Grantnes do hareby bind themeelves, thelr heira,
Tepressatylives and asslgod, thmI-ﬂanxleuﬂlnlndlinphlh-Mamhu unia ths eaid CECIL
n.mumwwm.mm.mm,mmwmwmmwm
v&umhwmlydimlu.nrhcldmlhaﬂm. orany purd thereal,

This Warmnty Deed may b d in maltip parts, esch ofwhioh will bebinding upon any party
signing eama, For easo in recordsiion, m:immwnmhwwmhhmofom
{nstrument,

EXECUTED this 3" day of Daamber, 199,

f

FAMELAEAMES

‘TRACIE WATEERS
THE STATE OF TEXAS ]

CODUNTY OF HARRIS &

Thia instnument was acknowtedged beform me on this thie 5&4 dsy of December, 1989, by WESLEY
W. WILLIAMS, I, '

My commission expires; b Q.
11 Gy 8K Pabllo in and for the Siake of Tos

THE ETATE OF TEXAS ]
COUNTY OF BEXAR [}

This Igod boft ﬂfmlﬁaﬁn__ﬂqufm. 1099, by PAMELA

My commission explres: '

Natury Public in and for ths Stats of Texns

THE STATE OF TEXAS ]
COUNTY OF MIDLAND §

This instrament wan aoknowledged beforo ms on hinthe day of December, 1999, by TRACIE
WATERS.

My commission exgjraa:
L s

Notary Publio {o and for ks Siste of Texes




Priafzze
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Return toi Roonie L. Agnew, P.0. Box 64370, Lubbock, TX 79464-4370

WARRANTY DEED
i s
Dato: The day of July 2001,
Grantors: Cecil E. McMorris and his wife, Nellie M. McMorris

Grantor's Muiling Address (includiog county): 4421 15" gereet,
Iubback, Lubbock County
Texas 79407

Granfeet Cecil B, and Naliia McMorris Family Investments, L.P.

Grantee's Malling Address (Incfoding eounty): 4421 15 gtreek
Lubbock, Lubbock County
Texas 79407

Consideratloms  TEN AND NO/100 DOLLARE (§10.00) and other good eand
valuable oonelderation.

Property (ncludlug any Improveinents)t

Being a 1615.427 acre tzuct of land being a part of the S/2 of
gection 53 all of seul:iun 14 and a part of Section 15, all in
Blook 38, T-1-N, T&P Ry. Co. Survay, Martin County, Texas, and
being a part of those tracks of land conveyed to W.W. Williams by
Deeds recorded in Volume 21, Page 2665 in Volume 34, Page 179; in
VYolume 36, Page 150; in Velume 60, Page 347; and, in Volume 61,
Page 611, Deed Records of Martin County, Texas. Baid 1615.427
acres belng more particularly described as Follows:

BEGINNING at a 3/4" iron pipe found for the called Southwest i
corner of Bection 6 of said Block 38, T~1-N, T&P Ry. Co. Su

aes per Corrected Field MNotes recorded in Volume 3, Page 189,
Surveyor’s Records of Martin Coumty, Texas, and being the
Northweat corner of above mentioned SBection 14 and also being the >
most Westerly Northwest corner of this tract;

THENCE N, 74" 31' 34" E. along the North line of Bection 14 and
the South lime of Section 6 for a distance of 5388.89 fest Lo a
railroad spiks et in County Road No. € 2050 for a corner of this
tract and being the Southeast dorner of said Section 6 as
conveyed to James Hollie 'Meek by Deeds recorded in Volume 1G4,
Page 717 and in Veluma 165, Page 461, Deed Records of Martin
County, Texasy

THENCE N. 15° 12’ 42" W. along the West line of Section 5 end the
East line of paid Section 6 for a distance of 2652.17 feet to a
1/27 iron rod/cap marked “Btewart BSurveying” sat for the
Northweat corner of the E/2 of Section 5, from which point a 1/2"
iren rod found for the Southwest corper of Bection 4 of Bleck 38
beara N. 15° 19' 42" W. a distance of 2652.17 feet and 8. 74° 30
46" W. a distance of 108.B feet;

THENCE 74° 31' 10Y E. along the North line of this tract and the
Bouth line of the N/2 of Section 5 as conveyed to Richard R. Knox
by Deed recorded im Volume 54, Page 487, Deed Records of Martin
County, Texas for a distance of 5251.99 feet to a 1/2°' iron
rod/cap marked “Stewart Burveying” set in the West Right-of-way

WARRANTY DBED Pogal




line of F.M. Righway No. 1212 fof the Northeagt corner of thia
tract From which point a railroad spike set for the Northeast.
sorner of the §/Z Sectien 5, Bloek 38 bears N, 74° 31°' 10¥ E, a
distance of 30.23 faeet and from sald Railroad spike set a 1/27
iron rod with square head bolk set on top found for the Northeast
porner of sald Bection § bears N. 15° 22¢ 34" |, a distance of
2652.78 fesk.

'PHENCE §. 15° 17" 44" E. along the East line of this Ebract and
the Weat line of F.M., Highwey No. 1212 Right-of-way Easemsnt in
Bection 5 se conveyed to Martin County recorded in Volume 631,
Pags 611, Deed Records anfl in Bection 15 as convayed to the State
of Texas, recorded in Veolume 70, Page 422 and monumeted by
concrete markers found for a distance of 7958.38 feet ko a 1/2*
iron rod/vap marked 4Btawart Surveying” set for the Southeast
corner of this tract,, from which point the Southeast corner of
.abbve -léwentinzisd Bection 15 beara N, Y4® 29+ 35¢ B, a disktance of
d1.41 feety

THENCE 8. 74° 29’ 25" W. along the Bouth line of Section 15 and
the North line of Beotion 16, Block 36, T-1-N, T&P Ry. Co, Survey
d5 wonveyed to Tant Lindsay by Deed reoorded in Volume 48, Page
336, Deed Records of Markin County, Texas and bto W.L. Lindsay by
Deeds recorded .dn Yolume B3, Pages 337 and 423, Deed Racords of
Markin County, Texas at a distance of 52336.66 fest pass the
Beuthwest corner of Beotion 15 end khe Boutheast worner of above
mentioned Bection 14, continuing in all for a total distance of
10622.77 feet to a 1/2° iron rod/cap marked "Btewart Survaying”
get for the Southwest cornexr of this Eract and being the
Spouthwest oormer of said Bection 14 and Northwest corner of
Bactlen 17 as conveyed be Tant Lindsay by Deed recorded in Volume
42, page 355, Deed Records of Martin County, ‘rexas, from which
poink a 1Y iren pipe Ffound for the pallsd patent corner of
Sections 17, 18, 24 and 25 aaipsr Patent recorded in Volume 64,
Page 58, Deed Records| of Martin County, Teras bears 6. 15° 28¢
30" E, a distande of 5312.22 feet ;
THENCE N. 15" 28' 30“ W, aleong the West line of this trapt and
the East line of Bection 13, Bleak 38 ap conveyed Lo E.M.
Sohenecker by Deed recorded in Volume 12, Page 141, Deed Records
of Martin County, Texas for a distance of 5312.23 feet to the
PLACE OF BEGINNING. "

cogether wikth all rights, ?r&viiegas.- improvements and appurtenances

eko,

Reservations Fyom and Exceptions to Conveyance and Wiirranty|

This conveyance is made and accepted BUBJECT TO the following:

{a) Eaeement to Permian Corp: dated October 29, 1570, recorded
in Velume 130, Page 262, Deed Racords, Martin County,
Texas,

(b) Emsement ko Adobe Resources dated June 12, 1987, racarded in
Volume 2B5, Yage 599, Deed Records, Wartin County, Texas.

{e) Easement ko Adobe rewsurces dabed Juneé 17, 1987, xecorded 'in
Volume 286, Page 49, Deed Records, Martipn County, Texas,

WARRANTY DHED Fupe 2




(a)

(=)

[£4]

(gl

(h)

1)

(4)

k)

m

(m}

{n})

(o)

[§2]

(a)

(r}

Eagement to Caprock Electric Coop. dated March 2, 1987,
recorded in Volume 284, Paga 757, Deed Records, Markin
Counky; Texas.

|
Eagement to Caprook Electric Coop. dated October 21, 1977,
recorded im Volume 175, Page 703, Deed Records, Martin
County, Texas.

Right-of-way Easement to the State of Texes dated Rpril 15,
1354, recorded in Volume 33, Page 159, Deed of Trust
Records, Martin County, Texas.

Easement to LOEE Natural Gas dated January 2, 1998, recorded
in Volume B4, Page 518, Official Records, Martin County,
Texas, ‘

Easement to Adobe 0Ll Co., dated January 24, 1977, recorded
in Volume 173, Page 61, Deed Reocords, Martin County, Texae.

Easement to Caprock Electric Coop. dated May 8, 1878,
recorded in Volume 179, Page 369, Deed Records, Martin
County, Texas.

Easement to Adobe 0il Co. dated October 14, 1975, recorded
in Volume 164, Page 427, Desd Records, Martin County,
Texag.

Eagement. to Permian Basin Pipeline Co. dated July 14, 1953,
recorded in Volume 64, Page 629, Deed Records, Martin
County, Texas.

Easement to Weatar Tranemission Co. dated July 29, 1998,
recorded in Volume 94, Page 386, Official Records, Martin
County, Texas.

Right-of-way Easemant to the Btake of Texas dabed April 15,
1954, recorded in Volume 70, Page 422, Deed Records, Martin
County, Texas.

Eagement to Adobe Res!ouraea dated May 23, 1988, recorded in
Voluma 287, Page 387, Deed Racords, Martin County, Texas.

|
Easemant ko Caprock Electric Cecop. dated August 22, 1984,
recorded in Volume 24%, Page 175, Deed Records, Martin
County, Texas.

Easemants to Caproch Blectrie Cnng. dated October 17, 1980,
recorded in Volume 203, Pages 600 and 601, Deed Records,
Martin County, Texas.

Easement to Caprock Eleckric Coop. dated October 21, 1977,
recorded in Velume 175, Page 703, Deed Records, Martin
County, Texas.

Easement to Adebe 011 Co. dated Ootober 14, 1975, recorded
in Volume 164, Page 427. Deed Records, Martin County,
Texas.

WARRANTY DpED Poge3




() Casement to Permlan Corp, dated December 17, 1970, recorded
in Volume 132, Page 365, Deed Records, Martin County,

Texas,

e (€} Easement to Permian Corp. dated October 139, 1970, recorded
in Velume 130, Page 262, Deed Redords, Martin County,
Texan.

{u) [Casement ko LGKE Natural Gas dated aanuargsz. 1998, recorded
in Volume 84, Page 518, Offieiml Records, Martin County,
Texae.

Grantors, for the conslderation and subject to the reservations from and exceplions to conveyance
and wamanty, grant, sell, and convey to Graniees tho property, wﬁ:ﬂm with all and singuler the dgilnn
and appurienances therelo in any wise belonging, to have and hold it to Granizes, tees’ helrs,

, ndmini 3 , ot aesigus forever. Grantors bind Grantors and Grantors® beles,
dminj and vo wartant and forever defend all and singular the
ond G ” helrs, adminlstmtors, succegsors, and assigns, againet every person
whomsoever lawfully claiming n;lu olalm tha same ar any part thereof, oxcopt as {o tha reparvations from
and exceplions to an ty.

When the context requires, singular nouns aid pronouns inolude the plural,

! 7 : ﬁg'é';?:‘f//‘ﬁ P J.-.__,.
Cecil E. McMorris

. a 2 -
Nellie McHorris
— THE STATE OF TEXAS 8
COUNTY OF LUBBOCK 5 W
This instrument wos acknowlsdged befors me on e doy of July, 2001, by Cecil

E. McMorris,

Ni lic Slgnntare

COUNTY OF LUBBOCK E
i

This instroment was acknowledped before ma on the
Nellie McMorris. P

duy of July, 2001,by

i VICKJOVHAUBLEN
| MY COMRSEI0N EXPIRER
My, 002
WARRANTY DEED Paged
FILED FORRECORDTHE 1 DAYOF__ jugust _ AD2001 AT _g:55 O'CLOCK a. M
DULY HECORDEDONTHE _3 _DAYOF __Auqust  ADI0DLAT 4:3n O'CLOCK p. M
INSTRUMENT NO apg BUSIE HULL, COUNTY CLERK

COUNTY,
BY, Aopuiy-~—
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ST 2000 Ul

Return to: Randy Swan, 2217 §, County Road 1084, Midland, TX 79706

WARRANTY DEED Wﬂlﬂ VENDOR’S LIEN

Date! The 10tk day of January,, 2007
|
Grantor: Cecil E. and Nellie M, McMorris Family Investments, LP
Grumlor's Mailing Address (including connty): 4421 19" Street,
Lubbeak, Lubbock County
Texas 79407
Granteet Randy Swan

Grantee’s Muiling Address (including county): |221'1 §. County Road 1084
|Midland, Texas 79706

Consideration: 2N AND NO/100° DOLLBE$| ($10.00) and note of even date
axecuted by Grantee and payable to the order of The Cecil E. and
Wellle McMorris Family Investments, LE. The note is secured by a
flrst and superior vendor’s lien and| superior title retained i{n this
deed in favor of The Ceoll E. and Nellie McMorris Family Investments,
LP, and by a first-lien Deed of Trust of even data from Grantee to
Ronnde L. Agnew, Trustee,

Property (Inclnding any itsprovements):

All of the following described certain tract or paresl of land located
at Hwy 1212, Martin County, Texas, mora specifically desecribed as
follows:

Being a 1615.427 acre tract of land baing a pact of the 8/2
of Seotion 3; all of Section 14 ard a pert of Seotion 18,
all ip Block 38, T-1-N, T&P Ry. Co, Survey, Martin County,
Texas, and bedng & part of those tracts of land conveyed to
W.W. Williaws by Deeds recorded in Volume 21, Paga 266; in
Volume 34, Page 179; in Volume 36, Page 150; in Volume 60,
Page 347 and, in Volume 61, Page 611, Deed Records of
Martin county, Texas. Sald 1615.427 acres heing moze
particularly described as fgllows:

BEGINNING at. a 3/4” iron pipe found for the callad
Sputhwast cornexr of Section 6 of sald Block 3B, T-1-N, T&P
Ry, Co. Survay, as per Corrected Field Notes racorded in
Volume 3, Paye 109, Suxveyor’s Records of Martin County,
Texas, and bsing the Northwest: corner of above mentioned
Section 14 and alsp being the most Westerly Northwest
corner of this tract:

WNotice of confiaentiality rights:

If you are n notural person, yon may remove or strike uny of the following aformation
from this instrument before ¢ is filed for record in the poblic records:
your sorial secority number or your driver's licente number.

Wamranty Dezd with Vendor's Lion Page 1 0f4
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THEENCE N. 74° 31/ 38” B. along the North line of Section 14
and the South line of Bection 6 for a distance of 5388.89
feet to a railroad spike set in County Road No. C 2850 for
2 cormer of this tract and being the Southeast corner of
sald Section & as conveyed to James Hollis Meek by Desds
recorded In Volume 164, Page 717 and in Volume 165, Page
461, Deed Records of Martin County, Texas;

THENCE M. 15% 187 42” ¥, along the West line of Sectionm §
and the East line of sald Sedtion 6 for a distanae of
2652.17 feet to a 1/2% iron rod/cap marked “Stewart
Surveying” set for tha MNorthwest corner of the E5/2 of
Section 5, from whieh paint & 1/2% iron rod found for the
Southwest corner of Section 4 of Block 38 bears N, 18° 1a¢
42" W, a distance of 2652.17 feet and 8. 74° 30’ 46" W, a
distance of 108.8 Feet) ‘
THERCE 74" 31’ 10" B, along the North line of this tract and
the South line of the M/2 of !Section 5 as conveyed to
Richard R. Knox by Deed recordsd in Velume 54, Page 487,
Deed Records of Martin County, Texas for a distance of
5251.99 feet to a 1/2' iron rod/cap marked “Stewart
Surveying” set in the West Right-of-way line of F,M.
Highway No, 1212 foz the Northeast corner of this tract
fram which psint a rallroad spike set fo= Lthe Northeast
corner of the §/2 Seotlon 5, Block 30 bears W, 74° 31' 10
E. a distance of 130.23 feet and from said Railroad spike
Set a 1/2% iron rod with aguare |héad bolt set on top found
for the Northeast corner of said Section 5 bears N, 18° 22/
34" W. a distance of 2652.78 feet,

THENCE 8. 15° 17’ 44” E. along the East line of this tract
and the West line of F.M. Highway Wo, 1212 Right-af-way
Easement in Saection 5 as conveyad to Martin County recorded
in Volume 61, Fage 611, Deed Records and in Seotlon 15 as
convayed to the Svate of Texas, racorded in Volume 70, Page
422 and mopuseted by concrete markers found For & distance
of 7958.38 feet to a 1/2" lron rod/cap marked “Stewart
Surveying® sat for the Boutheast corner nf this tract, from
which point the Southeast corner of above mentioned Bection
15 bears N. 74® 29* 25" E, a dista‘nue of 41.41 Eeet;

THENCE $. 74" 29' 25" §. along I:h‘e South line of Seetion 15
and the North line of Section 16, Blowok 38, T-1-N, T&P Ry.
Co, Survey as conveyed to Tant Lindsay by Deed regorded in
Volume 48, Page 336, Deed Records of Martin County, Texas
and to W.L. Zindaay by Deeds recorded in Volume 83, Pages
337 and 423, Deed Records of Martin County, Texnas at a
distance of 5236,66 feot pass the Southwest corner of
Section 15 and the Southeast cerner of above mentloned
Section 14, continmuing in all for a total distance of
10622.77 feet to a 1/2" iron rod/cap marked “Stewart
Surveying” set for the Southwest corper of this tract and
béing the Sonthwest corner of sald Section 14 and Northwest

d Wummymnd with Vendor's Lica
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cornexr of Section 17 as conveyed to Tant Lindsay by Deed
recorded in Volume 42, Page 355, Deed Records of Martin
County, Texas, fram which point a 1” iron pipe found for
the called patent corner of Sectfons 17, 18, 24 and 25 as
per Patent recorded in Volume 64, Page BB, Deed Records of
Martin County, Texas bears 5. 15° 267 30" E. a distance of
5312.22 feery

THENCE N. 15° 28' 30” W, along the West line of this Lraot
and the Bast line of Section 13, Blook 38 as conveyed to
E.M. Sohenecker by Deed recorded in Volume 12, Page 141,
Dead Recards of Martin County, Texas for a distance of
5312.23 feet to the PLACE OF BEGINNING.

Reseryitions From Conveyance:

All mineral interests owned by Seller as Lhe result of sither
convayance or contrackt,

Exceplions (o Conveymee and Warranty:

Vendor’s lien and superior title are retained herein, securing the
payment of a note Jf eyen date in the principal amount of $569,437.00
(Five hundred sixty-nina thousand, four hundred thirty=-seven dollacs
and no cents), additionally secured by a deed of trust of even date to
Ronnie L. hgnew, Trustee, tecorded in Volume [/Gp Page AYq_ of the
real property records of Martin County, Texas.

Liens described as part of the Consideration and any other liens
described in this deed as being either assumed or subject to which
title is taken; wvalidly existing easemente, rights-of-way, and
prescriptive rights, whether of record or not; all presently recorded
and validly existing instruments, other than conveyances of the
surface Ffee estate, that aifect tha Property; and takes for 2007,
which Grantee assumes and agrees to pay on a pro rata basis from the
date of purchase,

Qrantar, for the Considerllon and subjact to the Reservations from Conveyance and the
Exceptions to Conveyance end Warranty, grants, sells, and convey (o Granteé the FPrapesty, together with
all and singular the and appurtendnces thereto in udy way Imlonmgg.‘ 10 have and bold It to Granico
and Grantea's hairs, successors, end assigns forever. Grautor binds Gfantor and Grantor's helrs and
successons {0 warmnt and forever dafend all and singular the. Prope::g;nu Gmntor and Grentee's hefrs,
successors, and assigns aga'nst every person whomsoever lawfully claiming or to eloim the same or my

¢ thereof whon tho olsim is by, through, or under Grantor bnt not otherwise, escepl as 1o fhe
eservations from Conveysice and the Exeeptions to Conveyance and Warranty.

The vendor's lein against and sl}pcrlor Ute o the Py are reteined until each nore dezcrived
is fully prid ecconding to lis terms, at which time fis deed will become absohns,

‘When the conteat requires, singular nouns and proncims include the plural,

Warmualy Desd with Vendor's Lien Pagedof4
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Ehogs /f”/&% Late
Cecil E, McMorzis, President,
Cecil E, and Nellie MoMopris
Management, LLC,
General Partner of the Cecil E. and
Nellie MoMoxris Family Investments,
L.P.

“The Biate of Texas g
County of Lubbock §

‘This instrument was acknowledged before me on the 10th day of  Jenuary, 2007, by
Cecil E. McMorris.

@*‘&w““ﬁ% ntary Pulific Signature
{

%ﬁﬁ

"ffnmiimﬁ\

.-n.,

‘Wamenty Deed with Veador's Livn Fogadald

FILED FORRECORDTHE _15 __ DAY OF__ January AD2007AT_ 8102 ocrock A wm
PULY RECORDED ONTHE 16 _ DAY OF__Janusey  An2007 AT &130 ocLock P m

INSTRUMENT NO 73 SUSIE HULL, COUNTY
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‘NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU
MAY REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM
ANY INSTRUMENT THAT TRANSFERS AN INTEREST TN REAL PROPERTY BEFORE
IT I8 PILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY

Fus
WARRANTY DEED

NUMBER OR YOUR DRIVER'S LICENSE NUMBER."

Consideration:

March 31, 2011
Randy Swan

Rabert C, Schlagal, Trustee oFthe R.C. Sohlagal Trust dated November 1, 1902 25%
202 North Elsenhawer Diive
Midland, Midtend County, Texnd 79703

Jabn L,, Sohlagal, Trasteo of The John L. Schiagal Living Trust dated June 15, 2000 %%
5700 South County Roed 1200
Midlund, Midland County, Texss 79706

Myné:i.;pn 25%
2302 Dilva

Midland, Midland County, Texns 79705

Cactus Boorgy, Ina, 5%
P.O. Box 2412

ividland, Mdland County, Texas 79702

Cath rnd sther gopd and vatusble vousidersting, the reosipt and suffici=noy of which s
hereby ockmotvledged.

Property {ineTuding any improvements)

Wermaty Deed

BEING A 1,614.92 ACRE (RECORD 1,615,427 ACRE) TRACT OF LAND BEING A
PORTION OF THE SOUTH HALF OF SECTION 5, ALL OF SECTION 14 AND
PART OF SECTION 15, BLOCK 38, T-1-, T&P RR CO SURVEY, MARTIN
COUNTY, TEXAS, AND BEING A PART OF THOSE TRACTS CONVEYED TQ W.
W. WILLIAMS BY DHEDS RECORDED IN VOLUME 21, PAGB 266, VOLUMR 34,
PAGE 179, VOLUME 35, PAGR 150, VOLUME 34, PAGE 179, VOLUME 36, PAGB
150, VOLUME 60, PAGE 347 AND VOLUME 61, PAGE 611, DEED RECORDS OF
MARTIN COUNTY, TEXAS, SAID 1,611.92 ACRE TRACT DESCRIBED MORE
PULLY BY METES AND BOUNDS AS FOLLOWS;

BEGINNING AT A 2" TP FOUND FOR THE SW CORNER OF SECTION 6, BLOCK
38, T-1-N, SAME REING THE NW CORNER OF SAID SECTION 14 FOR THE
MOST WESTERLY NW CORNER OF THIS TRACT;

Popel of3




THENCE N.76°2¢'l1"E. 538847 FREY ALONG THE NORTH LINE OF SAID
SECTION 14 AND THE SOUTH LINE OF SAID SECTION § TO A RR SPIKE
FOUND IN COUNTY ROAD C-2990 FOR A CORNER OF THIS TRACT, SAME
BEING THE SE CORNER OF SAID S8ECTION 6 AND THE NE CORNER OF BAID
SECTION 14 AND THE NW CORNER OF SAID SECTION 15 AND THE BW
GUMRDFSAIDSBCHDNSFORACORNBRDFTESTRAL’I‘;

THENCE N.13°21M7"W. 265381 FERT ALONG THE WEST LINE OF SAID
BECTION 5 AND THE EAST LINE OF SAID SECTION 6 TO A FOINT FOR THE
MOST NORTHERLY NW CORNER OF THIS TRACT, FROM WHICH A 1/2" REINT
BARBEARS 542°15'58"8, 36.20 [EBT;

THENCE N.76°2704"E. 5260,22 FEET ALONG THE NORTH LINE OF THIS TRACT
AND THE SOUTH LINE OF THE NORTH HALF OF SECTION 5 TO A POINT FOR
THE NE CORNER OF THIS TRAGT TN THE WEST RIGHT-OP-WAY LINE OF F, M.
HIGHWAY 1212, FROM WHICH A ROW MARKER BEARS N.50°44'5"W, 16,14
FEET AND FROM WHICH THE BAST LINB OF SAID BECTION 5 BRARS
WN.76°Z704"E., 30.23 FEET;

THENCE 8,13°0520'E, 7964.77 FEET ALONG THE WEST RIGHT-OF-WAY LINE
OF F. M. HIGHWAY 1212 TO A POINT FOR THE S8 CORNER OF THIS TRACTT,
FROM WHICH THE SE CORNER OF SAID SECTION 15 BEARS N.76°25'19'E,
414 FEET;

THENCE S3.76°28357W, 1061128 FEET ALONG THE SOUTH LINE OF SAID
SECTION 15 AND 14 TO A 2" GIP FOUND FOR THE SW CORNER, OF THIS
‘TRACT, SAME BEING THE 8§W CORNER OF SATD SECTION [4;

THENCE N.13°2120"W, 530837 FERT ALONG THE WEST LINE OF SAID
SECTION 14 TO THE PLACE OF BEGINNING,

Reservations from Coaveyatco

Alloll, gas and other ilnsrals in; on or under sald laud reseryed by prior grantas,

sud

Liens dessribed a9 vt of tho Consldertion and aay athor lens deserlbed In (hls desd oo
belug sithor assurned or suliject to which titlg 1s taken; valldly exlsilng easemonts, Hghts-
ofwmy, md prescriptive rights, whether of record or not; wll presently recorded amd
validly cxisting restriotion, athms, , conditlons, oll find pus lenses,
mineral Inferests, mnd watar Interests outstanding i persons other than Grantor, and other
b olher than canvay OF tho surfice feo estate, that affsot tha Property;
validly exsting rights of adjoining owners In oy walls and finoes situated on a common
boundery; nny disprepancles, confliots, or sherlages in sres or boundury lnes; any
eocroschments or overlpping of improvements; and fuxes for 2011, whish Grantes
assumes ond sgrees fo pay and subsequont asscssmonts for Gut ond prior yoars die to
chunge In [and usage, ownershilp, or both, the payment of which Grantes assymes,
Further, this Warranty Deed is mude subject to the terms and provisinns of that oermin
Letter agreemen of even dato betwean tho Qmntes's bersln,

Grantor, fur the Consideration snd subject to the Reservations from Convayance and the Excepilons to

Werrmnty Desd
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Coavayanca and Warrmnty, grants, sells, and conveys to Granteo the Property, togethor with all aed singular the rights
and rppurtennnces thereto In any way belonging, to lisve and fo hold it to Grantee and Grantes's hoirs, successors, and
paslgns farover. Geantor binds Gentor md Grontor's helrs and suncessors Lo worrnt and forever defond all and
slngular the Propery & Grantec md Grantes's helro, ancesasors, mud gssigna agalnst svery person whamsoever lowlully
clatming or to elaim the pame or any pert thoreof, exoept us tn the Ressrvations from Caonvayanoe and the Exceptions ta
Canveyanos and Warrenty,

Wiien the contaxt requires, singular uound and pronouns neluds the plural,

STATE OF TEXAS )

COUNTY OF MIDLAND }

This instruinent was acinowledged heford ma mmmﬂ 2011, by RANDY SWAN,

] o J
Wrury Puty 3 ol To
ul State of Toxas
, @,
AFTER RECORDING RETURN TO: PREMARED [N THE LAW OFFICH OF:
‘West Toxns Absiract & Title Company, LLC G. Lonae Hollnnd
3100 N, Big Spring Strest 700 N. Blg Spring Straet
Midland, Texes 79705 Midtund, 'Fexas 79705
LADGes\03 31,201 10L103-004-ROPIWD oo
Waminty Deed Faza 3 of1
Fiiod and recorded the_4 _ day of April, 2008 at__8:06  o'clock_g .m.
Inst t Number __ 1005 Susle Grabam, Connty Clerl

Mavtin Connty, Texas
By_ i/ Deputy
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EX Rt

W. EED

Cuatus Energy, Inc,, whose address Is P.O, Box 2412, Midland, Texas 79702, hareinaltar reforred
to as "GRANTOR", for good and valuable cansideratfon, has, and doss by these presents sell,
convey, grant, transfer and assign to Frank M, Agar, Jr., Trustes of the Richard Harlan Conts, Jr,
Heritape Trust, end Prank M, Agar, Jr,, Trustes of the Adrienne Ellzabeth Coats Heritnge Trust,
IN EQUAL SHARES, whoso address is 400 N, Marenfeld St., Sufte 200, Midland, Texns 79701,
herein collectively rofered to ns “GRANTEE, un undivided one-fourth (1/4%) Interest bn and to
the following dascribed real estate in Martin County, Texas (the *'Lands™):

See Exhibit A" attached herelo and made a part heregf, for a
complete descripilon of the Lands cavered by this Gift Wareanty Deed.

Thie yance i made and accepied, subjest fo the following:

1. Al off, gas and other minerals I, on or under the Lands are reserved from thls ain
Warranty Deed, having been reserved by prior grantors,

All vatldly existing casements, rights-of-way and praseriptive rlghls, whether of record or
mot,

2

o

All presently recorded and walidly exislig restrlotions, reservations, covenanis,
couditlons, oil and gas leases, mineral int and water interests oufstanding in porsons
other than Grantor, that offect the Lands,

4. Any valldly exlsking rights of adjalning owners fn any walls and fonces sluated on &
common boundary.

Any disoropancies, conflicls or shortages In mrea or boundary lines, end any
h or topping of imp.

X

6. AN 2012 property fancs, which Grantee assumes and ngreos to pay, and subsequent
assessments for that and prior years due to change fn Land usage, ownarship, or both, the
paymeni of which Grantee assumes.

7. The lerms and provisions of those certain Leller Agreements, doted March 31, 201 | and
August 1, 2012, respeotlvely between Cactus Energy, fne, and R.C. Schlsgal Trust, etal,

TO HAVE AND TO HOLD the intarest conveyed hercby, together with all and singulir the
rights and appurtennnoes thersto In anywise belonging unto the said Grantee, Its successors and
assigns forever, and Grantor doos hereby bind hiself, its and mssigns 16 WARRANT AND
FOREVER DEFEND alf and eingular the interest conveyed horeby unto the said Grantee, fts
successors and assigns, against every persom wh ¢ lawfully olaiming, or to claim the
same, or any part thereof, subject to the reservations and exceptione set forth heroin.

—g.

—_—




EXECUTED this 1" dsy
GRANTOR:
Covtus Encrgy, Inc.

Rishard H, Coats, Presidont

of August, 2012,

L oe |

ACKNOWLEDGEMENT
STATE OF TEXAS §
8
COUNTY OF MIDLAND §
i
The foregoing | was Ity admowledged before me on this 1 day of
August, 2012, by Richard H. Coats, s President of Cactus Energy, Inc., & Texas Cerporation, on
behinlf of said corporatfon. !
-
Notaty Public, State of Texas —
My Commlssion Expires: g 8- 3015

neGiCy Deed_CacinstaTy




EXHIBIT “A"

BEING A 1,616.09 AGRE (RECORD 1,615,427 ACRE) TRACT OF LAND BEING THE SOUTH HALF OF
SECTION 6, ALL OF SECTION 14 AND PART OF SECTION 15, BLOGK 38, T-I-N, T&P RR CO
SURVEY, MARTIN COUNTY, TEXAS, AND BEING A PART OF THOSE TRAOTS CONVEYED TO W.
W, WILLIAMS BY DEEDS RECORDED IN VOLUME 21, PAGE 266, VOLUME 34, PAGE 178, VOLUME
98, PAGE 150, VOLUME 84, PAGE 179, VOLUME 36, PAGE 160, VOLUME 80, PAGE 347 AND
VOLUME 61, PAGE 611, DEED RECORDS OF MARTIN COUNTY, TEXAS, SAID 1,516,008 ACRE
TRACT DESCRIBED MORE FULLY BY METES AND BOUNDS AB FOLLOWS:!

BEGINNING AT A 2/4" GIP FOUIND IN CONCRETE FOR THE 8W GORNER OF BECTION 6. BLOCK
38, T-i-N. BAME BEING THE NW CORNMER OF SAID BECTION 14 FOR THE MOST WESTERLY NW

CORNER OF THIS TRACT;

THENCE N.76°29'11'E, 6308.47 FEET ALONG THE NORTH LINE OF SAID SECTION 14 AND THE
SOUTH LINE OF SAID SECTION 6 TO A 172" REINF BAR SET IN COUNTY ROAD C-2590 FOR A
CORNER OF THIS TRACT, SAME BEING THE SE CORNER OF SAID SECTION 6 AND THE NE
CORNER DF SAID SECTION 14 AND THE NW CORNER OF SAID S8ECTION 16 AND THE §W
CORNER OF SAID SECTION 5 FOR A GORMER OF THIS TRAGT;

THENCE N.18"21'47°W, 2853.81 FEET ALONG THE WEST LINE OF SAID SECTION § AND THE EAST
LINE DF SAID SECTION 6 TO A POINT FOR THE MOST NORTHERLY NW CORNER OF THIS
TRACT, FROMWHICH A 1/2° REINF BAR BEARS 542°1550"E. 36.20 FEET;

THENQE N.76°2704°E. 5251 16 FEET ALONG THE NORTH LINE OF THIS TRACT AND THE SOUTH

LINE OF THE NORTH HALF OF SECTION 5 TO A POINT FOR THE NG CORNER OF THIS TRACT IN
THE WEST RIGHT-OF-WAY LINE OF F. M. HIGHWAY 1212 (A 100 FOOT RIGHT-OF-WAY), FROM W

THENCE 5.13°23'64'E, 7963.24 FEET ALONG THE WEST RIGHT-OF-WAY LINE OF F. M. HIGHWAY
1212 TO A POINT FOR THE S8E CORNER OF THIS TRACT;
THENCE 8,76°2809"W. 10829.87 FEET ALONG THE SOUTH LINE OF §AID SEGTION 16 AND 4 TO

A 1/2' REINF BAR BET FOR THE SW CORNER OF THIS TRACT, SAME BEING THE SW CORNER OF
EAID SEQTION 14, FROM "WHICH A 2" B!P FOUND FEAR S.57¢28'46'W 15.38 FEET!

THENCE N, 13°31'(7"W 5309.37 FEET ALONG THE WEBT LINE OF SAID S8ECTION 14 TO THE
PLAGE OF BEGINNING.




or 348/ 70! 2400

ARRANTY DEED

Franic M, Agar, Jr., Trustes of tho Richard Harlan Coats, Jr, Heritage Trust, and Frank M. Agar,
Ir,, Trustee of the Adrienne Elizabeth Costs Heritage Trust, whose address is 400 N. Marjenfeld
St., Suite 200, Midland, Texas 79701, hereinafier collsotively referred to as “GRANTOR?, for
and in consideration paid, has, and does by these presents sell, convey, grant, transfer and assign
to Adley Properties LLC, whose address is 400 N. Marienfeld 8t., Suite 200, Midland, Texas
79701, herein referred to as “GRANTEE”, an undivided one-fourth (1/4"™) interest in and to the
Tollowing described real estate in Martin County, Texas (the “Lands"):

See Exhibit "A" attacked hereto and made a part hereaf, for a
complete description of the Lands covered by this Werranty Deed,

This conveyance is made and accopted, subject to the following;

1. All oil, gas and other minerals in, on or under the Lands are reserved from this Warranty
Dead, having been reserved by prior grantors.

2. All validly existing easements, rights-of-way and préscriptive rights, whether of record or
not,

3. All prosently recorded and validly existing restrictions, roscrvations, covenants,
conditions, oil and gas leases, mineral interests and water inferests ontgtanding in persons
other than Grantor, that affect the Lands,

4. Any validly existing rights of adjoining owners in any walls and fences situated on a
common boundary, ‘

5. Any discrepanocies, conflicts or shortages in area or boundary lines, and any
encroachments or overlapping of improvements.

6. All 2012 property taxes, which Grantee assures and agress to pay, and subsequent
assessments for that and prior years due to change in Land usage, ownership, or both, the
payment of which Grantee assumes,

7. The terms and provisions of those certain Letier Agreements, dated March 31, 2011 and
August 1, 2012, respectively betwoen Cactus Energy, Inc. and R,C. Sohlagal Trust, etal,

TO HAVE AND TO HOLD the interest conveyed hereby, together with all and singular the
rights and appurtenances thereto in anywise belonging unto the sald Grantee, its successors and
assigns forever, and Grantor does hersby bind fiself, its and assigns 1o WARRANT AND
FOREVER DEFEND all and singular the interest conveyed hereby unto the said Grantee, iis
successors and assigns, against every person whomsoover lawfully claiming, or to claim the
sare, or ary part thereof; subject to the reservations and exceptions set forth herein.

wC- Plonee Wiiss




EXHIBIT “A"

BEING A 1,616.09 ACRE (RECORD 1,615.427 ACRE) TRACT OF LAND BEING THE SOUTH HALF OF
SECTION 5, ALL OF SBECTION 14 AND PART OF SECTION 15, BLOCK 38, T-1-N, T&P RR CO
SURVEY, MARTIN COUNTY, TEXAS, AND BEING A PART OF THOSE TRACTS CONVEYED TO W.
W. WILLIAMS BY DEEDS RECORDED IN VOLUME 21, PAGE 266, VOLUME 34, PAGE 179, VOLUME
36, PAGE 160, VOLUME 34, PAGE 179, VOLUME 36, PAGE 160, VOLUME 60, PAGE 347 AND
VOLUME 61, PAGE 611, DEED RECORDS OF MARTIN COUNTY, TEXAS, SAID 1,616.09 ACRE
TRACT DESCRIBED MORE FULLY BY METES AND BOUNDS AS FOLLOWS:

BEGINNING AT A 3/4" GIP FOUND IN CONCRETE FOR THE SW CORNER OF SECTION 6, BLOCK
38, T-1-N, SAME BEING THE NW CORNER OF SAID SECTION 14 FOR THE MOST WESTERLY NW

CORNER OF THIS TRACT;

THENCE N.76°29'11"E. 5388.47 FEET ALONG THE NORTH LINE OF SAID SECTION 14 AND THE
SOUTH LINE OF SAID SECTION & TO A 1/2° REINF BAR SET {N COUNTY ROAD G-2590 FOR A
CORNER OF THIS TRACT, SAME BEING THE SE CORNER OF SAID SECTION 6 AND THE NE
CORNER OF SAID SECTION 14 AND THE NW CGORNER OF SAID SEGTION 15 AND THE Sw
OORNER OF SAID SECTION 5 FOR A CORNER OF THIS TRACT;

THENGE N.13°21'47°W. 2663.81 FEET ALONG THE WEST LINE OF SAID SECTION 5 AND THE EAST
LINE OF SAID SECTION 6 TO A POINT FOR THE MOST NORTHERLY NW CORNER OF THIS
TRACT, FROM WHICH A 1/2° REINF BAR BEARS S.42°15'58"E, 36,20 FEET;

THENCE N.76°27'04"E. 5261,16 FEET ALONG THE NORTH LINE OF THIS TRACT AND THE SOUTH

“LINE OF THE NORTH HALF OF SECTION § TO A FOINT FOR THE NE GORNER OF THIS TRACT IN

THE WEST RIGHT-OF-WAY LINE OF F, M. HIGHWAY 1212 (A 100 FOOT RIGHT-OF-WAY), FROM W

THENCE 8,13°23'64"E. 7863.21 FEET ALONG THE WEST RIGHT-DF-WAY LINE OF F. M. HIGHWAY
1212 TO A POINT FOR THE SE CORNER OF THIS TRACT:

THENCE S.76°28'00"W. 10629,87 FEET ALONG THE SOUTH LINE OF SAID SECTION 15 AND 14 TO
A 1/2" REINF BAR SET FOR THE SW CORNER OF THIS TRAGT, SAME BEING THE SW CORNER OF
SAID SECTION 14, FROM WHICH A 2" GIP FOUND BEAR S.S76"28'46"Y. 15,38 FEET:

THENCE N.13°81'17'W 5309.37 FEET ALONG THE WEST LINE OF SAID SECTION 14 TO THE
PLACE OF BEGINNING,



EXECUTED this 13" duy of August, 2012,

GRANTOR:

STATE OF TEXAS.

O eom oo

COUNTY OF MIDLAND

The foragoing instrument was personally acknowledged before me on this 13" day of
August, 2012, by Frank M. Agar, Jr., Trustee of the Richapd Harlan Cmy Heritage Trust,
E(A e

A L

Notary Public, State of Texas
My Commission Expires; ﬂ-’g’M 16

STATE OF TEXAS

§
§
COUNTY OF MIDLAND §

The foregoing instrument was peraonally acknowledged before me on this 13" day of
August, 2012, by Frank M. Agar, Jr,, Trustee of the Adrieune Elimbe(_h sz:ﬂml.

CE
Notary Public, State of Texas 6—__ —
NKIGAILE N My Commission Expires: ﬁ' Mﬂ h
MV COMMISBIDN EXFIRES
Febrary 5, 2016

ng:G/CavtusEncrgy/Deeds/WarantyDecd_TruststoAdloyProportics
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ExHiBiT 2
DESCRIPTION AND LOCATION OF THE APPLICANT’S QUALIFIED INVESTMENT

All Qualified Property owned or leased by the Applicant and located within the boundaries of
both the Stanton Independent School District and the Aflus Westtex Reinvestment Zone first
placed in service after September 4, 2014 will be included in and subject to this Agreement.
Specifically, all Qualified Property of the Applicant located in the sections of land idenitifed in
EXHIBIT 1.

Agreement for Limitation on Appraised Value
Stanton Independent School District and Atlas Pipeline Mid-Continent Westtex LLC
TEXAS COMPTROLLER APPLICATION NUMBER 1019
December 8, 2014
EXHIBIT 2



ExHiBiT 3
DESCRIPTION AND LOCATION OF QUALIFIED PROPERTY

This Agreement covers all qualified property within Stanton ISD necessary for the commercial
operations of the proposed manufacturing facility described in Tab 4 of the Application. Qualified
property includes, but is not limited to:

(a) Buildings, Foundations, Inlet Separator, Amine Unit, Boilers, Heat Exchangers,
Natural Gas/Air/H20 Piping, Control

(b) Valves, Dehydration Units, Knock out Drums, Slug Catcher, Compressors, Vessels,
Heat Exhcanger, SCADA plus controls

(c) ENVIRONMENTAL: (A) Flare-Stack, Scrubber, Leal: Detection; (L) Liners,
Containment

Agreement for Limitation on Appraised Value

Between Stanton Independent School District and Atlas Pipeline Mid-Continent Westtex T.LC
TEXAS COMPTROLLER APPLICATION NUMBER 1019

December &, 2014

EXHIBIT 3





