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

BUCKTHORN WESTEX LLC (#1063)

STATE OF TEXAS )
COUNTY OF PECOS §

On the 28" day of September, 2015, a public meeting of the Board of Trustees of
the Fort Stockton 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 Buckthorn Westex 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. The Board of Trustees has considered the economic impact analysis
and the project certification issued by the Texas Comptroller of Public Accounts. After
hearing presentations from the District’s administrative staff, and from consultants retained
by the District to advise the Board in this matter, and after considering the relevant
documentary evidence, the Board of Trustees makes the following findings with respect to
application from Applicant, and the economic impact of that application:

On February 23, 2015 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. A copy of the Application is attached as
Attachment A.

The Applicant, (Texas Taxpayer Id. 32056395463), 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 Pecos County Appraisal
District for review pursuant to 34 Tex. Admin. Code § 9.1054. On June 22, 2015, the
Comptroller determined the Application to be complete.

The Application was reviewed by the Comptroller pursuant to Texas Tax Code
§313.026, and a Comptroller Certificate was issued on July 24, 2015 in which the
Comptroller has determined, inter alia, that: 1) Application is subject to the provisions of
Chapter 171, Texas Tax Code; 2) the property meets the requirements of Section 313.024
for eligibility for a limitation on appraised values; 3) 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, 4) 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 has previously directed that a specific financial analysis be
conducted concerning 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.

The Board has adopted the Texas Economic Development Agreement (Form 50-
286) as promulgated by the Comptroller’s Office. Form 50-286 has been altered only in
accordance only the provisions of the template that the Comptroller permitted. The
proposed Agreement is attached to these findings as Attachment G. In November 2014,
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the Texas Comptroller’s Office announced its intention to modify Comptroller Form 50-
286 and to permit amendments to existing agreements including the agreement for which
these Findings are being made. The Board will consider all authorized amendments to the
Agreement on Applicant’s request, in the event a new form is adopted.
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 described in the Application meets
the requirements of Tex. Tax Code §313.024 for eligibility for a
limitation on appraised value.
In support of Finding 1, the Application indicates that:
Buckthorn Westex, LLC, proposes to develop a utility-scale, grid-connected solar
photovoltaic energy (PV) plant within the Fort Stockton Independent School
District.
Property which is used for renewable energy electric generation satisfies the requirements
of §313.024(b)(5).
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 Comptroller’s Economic Impact Evaluation and
Certification, Attachment C, states:

This represents the Comptroller’s determination that Buckthorn Westex, 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
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portion of the school district property tax levy directly related to this project, using

estimated taxable values provided in the application.

Estinatied SIME0 | Estimated 5o Mg | FEmatediSD MEO | Estimmted IS0 MO
Tax Year | Tax Levy Generated | Tax Levy Generated Taxlevy Lossas TnkLENg oo
; Result of Agreement | Result of Agreement
{Annual) (Cumulative) ;
{Annual) {Cumulative)
o 2014 S0 ] S0 SO
';'r';'t::::: 2015 $0 $0 $0 $0
2016 4] S0 S0 1)
2017 $312,000 $312,000 $1,482,000 $1,482,000
2018 $312,000 $624,000 $1,212,900 $2,694,900
2019 $312,000 $936,000 $984,165 $3,679,065
2020 $312,000 $1,248,000 $789,740 $4,468,805
Limitation Period| 2021 $312,000 $1,560,000 $624,479 $5,093,284
(10 Years) 2022 $312,000 $1,872,000 $484,007 $5,577,292
2023 $312,000 $2,184,000 $364,606 55,941,898
2024 $312,000 $2,496,000 $263,115 $6,205,013
2025 $312,000 $2,808,000 $176,848 56,381,861
2026 $312,000 $3,120,000 $103,521 $6,485,382
2027 $358,800 3,478,800 50 $6,485,382
Maintain Viable 2028 $358,800 $3,837,600 S0 $6,485,382
Presence 2029 $358,800 54,196,400 S0 $6,485,382
(5 Years) 2030 $358,800 $4,555,200 $0 $6,485,382
2031 $358,800 $4,914,000 S0 56,485,382
2032 $358,800 $5,272,800 S0 56,485,382
2033 $358,800 $5,631,600 $0 $6,485,382
2034 $358,800 $5,990,400 S0 56,485,382
Additional Years | 2035 $358,800 $6,349,200 S0 56,485,382
as Required by 2036 $358,800 $6,708,000 S0 $6,485,382
313.026(c)(1) 2037 $358,800 $7,066,800 50 $6,485,382
(10 Years) 2038 $358,800 $7,425,600 S0 56,485,382
2039 $358,800 $7,784,400 S0 $6,485,382
2040 $358,800 $8,143,200 S0 $6,485,382
2041 $358,800 $8,502,000 S0 56,485,382
$8,502,000 is greater than $6,485,382
Analysis Summary
Is the project reasonably likely to generate M&O tax revenue in an amount sufficient to offset the
MRO levy loss as a result of the limitation agreement? 18s

NOTE: The analysis above only takes into account this project's estimated impact on the M&O porticen of the school district property tax levy directly
related to this project.

Source: CPA, Buckthorn Westex, LLLC
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, Comptroller’s Economic Impact Evaluation and Certification,

Attachment C, states:

The Comptroller determines that the limitation on appraised value is a determining

factor in the Buckthorn Westex, 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:

The applicant recently registered with the Texas Secretary of State on 2/12/2015.
On, 2/24/2015, a notice was posted by the Federal Energy Regulatory Commission
which received an electronic rate filing for “Buckthorn Westex Interconnection
Agreement” to be effective 1/26/2015, which was filed on 2/18/2015.

On 2/18/2015, the Public Utility Commission of Texas received an ERCOT
Standard Generation Interconnection Agreement between AEP Texas North
Company and Buckthorn Westex, LLC.

On 2/24/2015, the City of Georgetown, in an action taken from executive session,
approved a power purchase agreement with the applicant.

Applicant states that even with a signed power purchase agreement, without the
313 incentive, the applicant would abandon the project and spend its development
capital in another state. “Without the tax incentives in Texas, a project with a power

purchase agreement becomes un-financeable.”

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.

In support of Finding 4, the Board reviewed the Application Fee payment included in the

Application at Attachment A, the contract with the District’s consultants and the internal

costs for processing the application, if any.
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Board Finding Number 5.

Based upon the information provided in the Application and in the
Comptroller’s Economic Impact Evaluation and Certification,
Attachment B, 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 further 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 job creation requirements, to wit:
the provisions set forth in Subsections 9.1C&D of such Agreement.

In its Application, Applicant has committed to creating two (2) new qualifying jobs. The
average salary level of qualifying jobs will be at least $40,000 per year. The review of the
application by the State Comptroller’s Office indicated that this amount—based on Texas
Workforce Commission data—complies with current Tex. Tax Code §313.021(3)
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.

Based upon the information provided to the District with regard to the
industry standard for staffing ratios of similar projects in the State of
Texas, the District has determined that if the job creation requirement set
forth in Texas Tax Code § 313.021(2)(A)(iv)(b) was applied, for the size
and scope of the project described in the Application, the required number
of jobs meets or exceeds the industry standard for the number of
employees reasonably necessary for the operation of the facility.
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Board Finding Number 7.

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

In its Application, Applicant has indicated that it does not intend to create any non-
qualifying jobs. But, for any non-qualifying job which the Applicant may create,
the Applicant will be required to pay at least the county average wage for all jobs

in the county in accordance with the provisions of Tex. Tax Code §313.024(d).

Board Finding Number 8.

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 $172.5 million to the tax base for debt service
purposes at the peak investment level for the 2017-18 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 $0.438 per $100 I&S rate.

While the value of the Buckthorn project is expected to depreciate over the life of the
agreement and beyond—especially when the 20 percent appraised value restriction for a
solar project appears after the value limitation expires—ifull access to the additional I&S
taxable value is expected to provide local taxpayers with additional help in meeting

FSISD’s debt service needs during the formative years of the project.

Board Finding Number 9.

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 solar 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.
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Board Finding Number 10.

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 11.

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
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.
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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. (Attachment H) 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 12.

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’
School and Appraisal Districts' Property Value Study 2014 Final Findings made under
Subchapter M, Chapter 403, Government Code for the preceding tax year, Attachment F.
The total industrial vaiue for the District is $528 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
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industrial property is more than $200 million, it is a Category I district which can offer a

minimum value limitation of $30 million.

Board Finding Number 13.

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.

The Board relies on the certifications of its consultants and the Comptroller’s Approval of
the Agreement form. (Attachment I)
Board Finding Number 14.

The Applicant (Taxpayer No. 32056395463) 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 No. 32056395463), 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.

Board Finding Number 15.

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.

Board Finding Number 16.

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.
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In support of this finding, the report of Moak, Casey & Associates, Inc. shows that the
District will incur a revenue loss in the first 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. The Agreement contains adequate revenue protection

measures for the duration of the Agreement.

Board Finding Number 17.

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

In support of this Finding, the Board relies upon the recommendation of its consultants.
(Attachment H)
Board Finding Number 18.

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.

Board Finding Number 19.

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 20.

The Board finds that there are no conflicts of interest at the time of
considering the agreement.
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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 mad 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, Fort Stockton ISD should ensure that disclosure occurs at the meeting at which

the school board will vote on the business’s application.

Board Finding Number 21.

The Board directs 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.

Board Finding Number 22.

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. It 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.
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It 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 28™ day of September 2015.

FORT STOCKTON INDEPENDENT SCHOOL DISTRICT

By: H/(Jm i pﬁld G e

Glenda Pasqua, President, Bohrd of Trustees

My, Mg/

Sandra Marquez, Secretary, Bbard of Trustees

ATTEST:
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O'HaNLoN, McCorLoM & DEMERATH

ATTORNEYS AND COUNSELORS AT LAW

808 WEST AVENUE
AUSTIN,; TEXAS 78701
TELEPHONE: (512) 494-9949
FACSIMILE: (512) 494-9919

Kevin O’HANLON
CerTIFIED, CIVIL APPELLATE
CEeRTIFIED, CIVIL TRIAL

LesLie McCoLLom
CEerTIFIED, CIVIL APPELLATE
CERTIFIED, LABOR AND EMPLOYMENT

Texas BoarD oF LEGAL SPECIALIZATION

JusTiN DEMERATH

April 1, 2015

Local Government Assistance & Economic Analysis
Texas Comptroller of Public Accounts

P.O. Box 13528

Austin, Texas 78711-3528

RE:  Application to the Fort Stockton Independent School District from Buckthorn Solar
LLC

(First Qualifying Year 2016; First Year of Value Limitation 2017)

To the Local Government Assistance & Economic Analysis Division:

By copy of this letter transmitting the application for review to the Comptroller’s Office, the Fort
Stockton Independent School District is notifying Buckthorn Solar of its intent to consider the
application for appraised value limitation on qualified property should a positive certificate be
issued by the Comptroller. The company has provided the schedules in both electronic format and
paper copies. The electronic copy is identical to the hard copy that will be hand delivered. The
Applicant has requested that the value limitation begin in the first full tax year after commercial
operations, i.e., 2017.

The Applicant submitted the Application to the school district on February 23, 2015. The Board
voted to accept the application on February 23, 2015. The application has been determined
complete as of March 31, 2015. Please prepare the economic impact report.

REQUEST FOR CONFIDENTIALITY

The Applicant has requested that the following portion of the Application be kept confidential:
e Section 9, Page 5 (detailing the project timeline); ‘
e A portion of Tab 4, Project Description



Letter to Local Government Assistance & Economic Analysis Division
April 1, 2015
Page 2 of 3

e Tab 9 (the location of the land upon which the project will be built);and
e Tab 11 (the maps of the proposed project layout and location).

In accordance with 34 TAC 9.1053, the information that is the subject of this request is
segregated from the materials submitted contemporaneously with this application, that is, the
proprietary commercial information regarding the competitive siting decisions for the possible
project and proprietary information regarding the proposed layout of the project. The confidential
materials are being submitted separately to protect against unintended disclosure. The description
of the investment timeline and the maps depicting the planned location of the project display
proprietary commercial information regarding the specific location of the possible project and the
nature of the business that will be conducted at the site. The materials are protected by the trade
secret exception set forth in Texas Government Code §552.110. The determination of whether
specific material is protected as a trade secret is a question of fact. While not defined in the
statute, Texas has long recognized the definition of trade secrets set forth in the Restatement of
Torts. See, Hyde v. Huffings, 314 S'W. 2d 763, 776 (Tex. 1957), cert denied, 358 U.S, 898
(1958). The Texas Attorney General’s office has consistently applied the Restatement of Torts in
determining whether information submitted to Texas governmental agencies is exempt from
disclosure in response to Open Records requests under the “trade secret” doctrine. See e.g., Open
Records Decision No. 652, pp. 3-5 (1997); See also, OR2002-2871 (May 28, 2002). The
Restatement of Torts lists six factors to be utilized in determining whether material is, in fact a
trade secret. These factors will be discussed below.

Extent to which information is known outside of BUCKTHORN;
Extent to which information is known by employees.

Security Measures.

Value of Information.

Effort Expended.

Ease of Duplication.

2 P B9 B

BUCKTHORN maintains security on the internal item specifications from which plans for
site development are written, performance statistics, and other data from which the layout and
location has been developed. This type of information is held to be a trade secret by
BUCKTHORN In fact, the maintenance of confidentiality of this type of information is the
industry standard among all of the companies engaged in this industry.

Project confidentiality is maintained inside the company and with the consultants engaged
to prepare the application. BUCKTHORN requires confidentiality of all employees and
contractual confidentiality provisions with its consultants. BUCKTHORN uses proprietary
methods for the development of layout and locating decisions. BUCKTHORN feels that secure
information cannot be duplicated without access to its proprietary processes. The release of any
information regarding these proprietary processes would give competitors of BUCKTHORN an
unfair competitive position.

Section 552.104



Letter to Local Government Assistance & Economic Analysis Division
April 1, 2015
Page 3 of 3

This Section of the Texas Government Code provides that information is excepted from
disclosure if it would give advantage to a competitor. As for the same reasons stated above,
maintaining the confidential status of the underlying data is critical to maintaining
BUCKTHORN’s competitive position in the market.

The public release of this information would reveal information which the company
believes would cause the company to suffer substantial competitive harm and weaken its position
in competitive siting decisions. In addition, the company views the proposed layout and location
of the panels as a trade secret in which they have expended considerable resources. The public
release of this information would reveal information which the company considers to be a trade
secret.

A copy of the application will be submitted to the Pecos County Appraisal District.

Sincerely,

Kevin O’Hanlon
School District Consultant

Cc:  Pecos County Appraisal District
Buckthorn Solar LLC

Fort Stockton Independent School District



Application for Appraised Value Limitation on Qualified Property ahd e
(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 governing body

(school board) must elect to consider an application, but — by Comptroller rule — the school board 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 Public Accounts,

ECDIID!ﬂiC DE\'E[OPD]EII[’ ‘

If the school board elects to consider the application, the school district must:
« notify the Comptroller that the school board has elected to consider the application. This notice must include:
— the date on which the school district received the application;
— the date the school district determined that the application was complete;
- the date the school board decided 1o consider the application; and
— arequest that the Comptroller prepare an economic impact analysis of the application;
» provide a copy of the notice 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 section of the documents, in addition to an electronic copy on CD. See 34 TAC Chapter 9, Subchapter F.

The governing body may, al its discretion, allow the applicant to supplement or amend the application after the filing date, subject to the restrictions in 34
TAC Chapter 9, Subchapter F.

When the Comptroller receives the notice and required information from the school district, the Comptroller will publish all submitted application materials
on its website. The Comptroller is authorized to treat some application information as confidential and withhold it from publication on the Internet. To do so,
however, the information must be segregated and comply with the other requirements set out in the Comptroller rules. For more information, see guidelines
on Comptroller's website.

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 not 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 notice indicating so. The Comptroller will determine the eligibility of the project, issue a certificale for a limitation
on appraised value 1o the school board regarding the application and prepare an economic impact evaluation by the 90th day after the Comptroller
receives a complete applicalion—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 is granted. The Comptroller and school district are authorized to request additional information from the
applicant that is reasonably necessary fo issue a certificate, complete the economic impact evaluation or consider the application at any time during the
application review period.

Please visit the Comptroller's website to find out more about the program at www.texasahead.org/tax_programs/chapterd13/. There are links on this Web
page to the Chapter 313 statute, rules, guidelines and forms. Information about minimum limitation values for particular districts and wage standards may
also be found at that site.

SECTION 1: School District Information

1. Authorized School District Representative

2/23/2015

Date Application Received by District

Ralph Traynham
First Name — Last Name
Superintendent

Title

Fort Stockton Independent School District

School District Name o

101 West Division Street, Fort Stockton, Texas 79735
Street Address ===

101 West Division Street
Mailing Address

Fort Stockton ™ 79735

cy - Stae - w

432-336-4000 (432) 336-4008

MNu_mbr_ S — e s s ey Fax Number . -
ralph.traynham@fsisd.net

Mobile Number (optional) - " Email Address

2. Does the district authorize the consultant to provide and oblain information related to this application? . ................... m Yes [:] No

The Economic Development and Analysis Division at the Texas Comptroller of Public Accounts For more information, visit our website:

provides information and resources for taxpayers and local taxing entities. www.TexasAhead.org/tax_programs/chapter313/
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SECTION 1: School District Information (continued)

3. Authorized School District Consultant (If Applicable)

Application for Appraised Value Limitation on Qualified Property

Dan Casey

First Name - - o Last Name o
Partner

Tite JE -

Moak, Casey & Associates

Firm Name S == == . s==_.L. 8 e
512-485-7878 512-485-7888

Phone Number o ) " FaxNumber R

dcasey@moakcasey.com
Email Address

Mobile Number (optional) o
4. On what date did the district determine this application complete? ... ........iiririiiriianeiaraet i, 3/31/2015

5. Has the district determined that the electronic copy and hard copy areidentical? . ........... ..ot IZ] Yes D No

SECTION 2: Applicant Information

1. Authorized Company Representative (Applicant)

Scott Pryor

First Name - e = Last Name

Director, Project Development Sun Edison, LLC

Title - - - Organization - -
700 Lavaca Street, Suite 1430, Austin, Texas 78701

Street Address S - N R

700 Lavaca Street, Suite 1430
Mailing Address ==

Austin > 78701
éIfY_ o - S_ta_te R ZIP

512-919-4434

Phone Number - Fax Number

414-244-9728 spryor@sunedison.com

Mobile Number (optional) - - : Business Email Address e

2. Will a company official other than the authorized company representative be responsible for responding to future
NEGTMENON TAQUBBTRT .. vrovmsnne o5 v mram ammserins S 0w B S0 SRS i L AREA ST S0 R ESRTRIRRH o S S18 o8 B35 FISVAEIR TR B PR B D Yes [Z] No

2a. If yes, please fill out contact information for that person.

FirstName ' Last Name
THE Organization
Street Address — = =

I\@Iing Address

cty ~ Stale ZIP
Phone Number i Fax Number
Mobile Number (optional) Business Email Address
3. Does the applicant authorize the consultant to provide and obtain information related to this application? . ................. lZI Yes D No

For more information, visit our website: www.TexasAhead.org/tax_programs/chapter313/
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SECTION 2: Applicant Information (continued)

4. Authorized Company Consultant (If Applicable)

Application for Appraised Value Limiration on Qualified Property

Clay Butler
ﬁl‘sl Nai’ﬁeﬁir - I Last Name
Partner

Tile

The Butler Firm, PLLC
Firm Name -
512-992-0439 888-356-3151
Phone Number T L T N S—
butler@thebutlerfirm.com
Business Email Address

SECTION 3: Fees and Payments

1. Has an application fee been paid to the school district? . ... ... ... e [Z] Yes [:’ 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 to 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, anticipation of, or consideration
for the agreement for limitation on appraised value.

2. Will any “payments to 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 ....................00 D Yes [ZI No D N/A

3. 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 Code: §TTOBTUNT wuvwvom v vv wmmemonm mmusin i s vt v ae vis wis o7e e win e ois 50 s st D Yes @ No ’:I N/A

SECTION 4: Business Applicant Information

1. What is the legal name of the applicant under which this application is made? Buckthorn WeStex' !‘LC

2. List the Texas Taxpayer |.D. number of entily subject to Tax Code, Chapter 171 (17.digits) . .. ......covvveeii.. o 320?7397574763,
3. LISUINE NAICS COUE - -« ov e e s e et e et e e e ettt e 224
4. ls the applicant a party to any other pending or active Chapter 313 agreements? ......... ... oiiiiiiiniiiiiiiiaaaas D Yes IZI No

4a. | yes, please list application number, name of school district and year of agreement

SECTION 5: Applicant Business Structure

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

2. Is applicant a combined group, or comprised of members of a combined group, as defined by Tax Code §171.0001(7)? ...... |Z| Yes D 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 Division to demonstrate the applicant’s combined group membership and contact information.
3. Is the applicant current on all tax payments due to the State of Texas? ... ... ... i iiiii i [Z| Yes [:] No
4. Are all applicant members of the combined group current on all tax payments due to the State of Texas? ....... |Z] Yes D No D N/A
5. If the answer to question 3 or 4 is no, please explain and/or disclose any history of default, delinquencies and/or

any material litigation, including litigation involving the State of Texas. (If necessary, attach explanation in Tab 3)

For more information, visit our website: www.TexasAhead.org/tax_programs/chapter313/
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SECTION 6: Eligibility Under Tax Code Chapter 313.024

1. Are you an entity subject to the tax under Tax Code, Chapler 1717 .. ...ttt i m Yes D No
2. The property will be used for one of the following activities:

(1) ManUACIUIING .. uieuieiiaeeinmoeneannss v anasasonesinanariniaasssnns s it seassses s rannsrsnsie D Yes m No

(2) research and develOPMENT .. ...ttt it i e e D Yes [Z' No
(3) a clean coal project, as defined by Section 5.001, Water Code . ....... ..o [:I Yes @ No
(4) an advanced clean energy project, as defined by Section 382.003, Health and Safety Code ...................... D Yes I:Z] No
(5) renewable energy electric generation . ...........iuui i e i e IZ] Yes D No
(6) electric power generation using integrated gasification combined cycle fechnology . ............... ..o, E‘ Yes m No
(7) nuclear electric POWET GBNETAtION . ... v vt e ettt ettt e e e l:‘ Yes @ No
(8) 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) ..., D Yes [Zj No
(9) a Texas Priority Project, as defined by 313.024(e)(7) and TAC 9.1051 .. ... .. it D Yes E] No
3. Are you requesting that any of the land be classified as qualified Investment? ........... ... o i, D Yes E! No
4. Wil any of the proposed qualified investment be leased under a capitalized lease? ........... ..o D Yes [Zl No
5. Will any of the proposed qualified investment be leased under an operating lease? .............oviiiiiiriniiieen... D Yes | No
6. Are you including property that is owned by a person other than the applicant? .......... ... o ittt D Yes @ No
7. Will any property be pooled or proposed to be pooled with property owned by the applicant in determining the amount of

your qualified INVESIMENE? . .. .. L i e e s D Yes m 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 tangible per-
sonal property, the nature of the business, a timeline for property construction or installation, and any other relevant information.

2. Check the project characteristics that apply to the proposed project:
[ZI Land has no existing improvements D Land has existing improvements (complete Section 13)

D Expansion of existing operation on the land (complete Section 13) D Relocation within Texas

SECTION 8: Limitation as Determining Factor

1. Does the applicant currently own the land on which the proposed project will cceur? ... ..o, D Yes IZ] No
2. Has the applicant entered into any agreements or coniracts for work to be performed related to the proposed project? ....... D Yes [Z} No
3. Does the applicant have current business activities at the location where the proposed project will oceur? ................. | Yes @ No
4, Has the applicant made public statements in SEC filings or other official documents regarding its intentions regarding the

proposed project I0CAHOMT .. .. e viveue e rnsmnreross e ramer sentaaissssers ey os s s as e D Yes m No
5. Has the applicant received any local or state permits for activities on the proposed projectsite? ................. ... ..., I:’ Yes [Zl No
6. Has the applicant received commiiments for state or local incentives for activities at the proposed project site? ............. E] Yes m No
7. Are you submitling 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 project inTexas? ..........covviiinr e D Yes m No
8. Has the applicant considered or is the applicant considering other locations not in Texas for the proposed project? .......... [Z' Yes D No
9. Has the applicant provided capital investment or return on investment information for the proposed project in comparison

with other alternative investment opportUNIies? ... ... ..ottt i i it s i s D Yes [Z' No
10. Has the applicant provided information related to the applicant's inputs, transportation and markets for the proposed project? . . .. D Yes [z No

If you answered “yes” to any of the questions 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 Limiration on Qualified Property

SECTION 9: Projected Timeline

-

Application approval by school board . . ...t e

M

Beginning of qualifying time period . ..........uoi i e e

@

Fltst year of HMIAHON sicws ss oo ot s siwamin s oo v o5 s aiasaivemio s i a7 e S sl 0 0 00w Wi w5 5% 650 50 winie

&

Bagin hirlng new emMpPlOYBES . .« « . vuvvvmvauon on et it onen e taes s as b imsane s st sessissns sy enss

o

Commencement of commercial 0perations . ...... ... .. ittt i i e

o

Do you propose to 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)? . ...ttt

Note: Improvements made before that time may not be considered qualified property.

7. When do you anticipate the new buildings or improvements will be placed in service? .....................

SECTION 10: The Property

Pecos County, Texas

-t

Identify county or counties in which the proposed project will be located

2. Identify Central Appraisal District (CAD) that will be responsible for appraising the property ;
3. Will this CAD be acting on behalf of another CAD to appraise this property? ... ..ot iiiii i D Yes IZI No
4. List all taxing entities that have jurisdiction for the property, the portion of project within each entity and tax rates for each entity:
0,
county; __PecosCounty|100%]08999 ¢ 0002 NA ,
(Name, tax rate and percent of project) (Name, tax rate and percent of project)
i 0,
Hospital District: Ni@ e ———— Water District: M'd,d,'? P?‘E?S EifqundWiter 7|17070A’J 0?250
(Name, tax rate and percent of project) (Name, tax rate and percent of project)
H 0,
Other (describe): Midland COHEQE I 100% | 0‘0,255___ Other (describe): N/A B
(Name, tax rate and percent of project) (Name, tax rate and percent of project)
5. Is the project located entirely within the ISD listed in Section 17 ... .. i i i e s @ Yes [:] No
5a. If no, attach in Tab 6 additional information on the project scope and size to assist in the economic analysis.
6. Did you receive a determination from the Texas Economic Development and Tourism Office that this proposed project and at least

one other project seeking a limitation agreement constitute a single unified project (SUP), as allowed in §313.024(d-2)7 .. .. .. .. D Yes No
6a. If yes, attach 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 limita-
tion vary depending on whether the school district is classified as Subchapter B or Subchapter C, and the taxable value of the property within the school
district. For assistance in determining estimates of these minimums, access the Comptroller’s website at www.texasahead.org/tax_programs/chapter313/.

1. At the time of application, what is the estimated minimum qualified investment required for this school district?. . . . .. == 30'000'909-00
2. What is the amount of appraised value limitation for which you are applying?. . ......... ..., 30,000,000.00 N
Note: The property 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.
3. Does the qualified investment meet the requirements of Tax Code §313.021(1)7 ... v iviviien it irnnnnriaans [Z] Yes D No
4, Attach a description of the qualified investment [See §313.021(1).] The description must include:
a. a specific and detailed 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. a description of any new buildings, proposed new improvements or personal property which you intend to include as part of your minimum quali-
fied investment (Tab 7); and
¢. a detailed map of the qualified investment showing location of new buildings or new improvements with vicinity map (Tab 11).
5. Do you intend to make at least the minimum qualified 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 period? . ................. Yes D No

For more information, visit our website: www.TexasAhead.org/tax_programs/chapter313/
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and Analysis Application for Appraised Value Limitation on Qualified Propert
Form 50-296-A PP RE Q P ¢

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 items
a, b and ¢ below.) The description must include:
1a. a specific 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 property which you intend to include as part of your qualified prop-
erty (Tab 8); and
1c. a map of the qualified property showing location of new buildings or new improvements with vicinity map (Tab 11).

Is the land upon which the new buildings or new improvements will be built part of the qualified property described by
et e s A P D SO — [ Jves  [¢f] o
2a. If yes, attach complete documentation including:
a. legal description of the land (Tab 9);
b. each existing appraisal parcel number of the land on which the new improvements will be constructed, regardless of whether or not all of
the land described in the current parcel will become qualified property (Tab 9);
c. owner (Tab 9);
d. the current taxable value of the land. Atlach estimate if land is part of larger parcel (Tab 9); and
e. a detalled map showing the location of the land with vicinity map (Tab 11).
Is the land on which you propose new construction or new improvements currently located in an area designated as a
reinvestment zone under Tax Code Chapter 311 or 312 or as an enterprise zone under Government Code Chapter 23037 . ... D Yes m No
3a. |f yes, attach the applicable supporting documentation:
a. evidence that the area qualifies as a enterprise zone as defined by the Governor's Office (Tab 16);
b, legal description of reinvestment zone (Tab 16);
c. order, resolution or ordinance establishing the reinvestment zone (Tab 16);
d. guidelines and criteria for creating the zone (Tab 16); and
e. amap of the reinvestment zone or enterprise zone boundaries with vicinity map (Tab 11)
3b. If no, submit detailed description of proposed reinvestment zone or enterprise zone with a map indicating
the boundaries of the zone on which you propose new construction or new improvements to the Comptroller’s

office within 30 days of the application date. What is the anticipated date on which you will submit final proof
of a reinvestment zone or eNterprise ZONE7 . . ... .ottt i e e e

July 2015

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

1.

In Tab 10, atlach a specific and detailed description of all existing property. This includes buildings and improvements existing as of the application
review start date (the date the application is determined to be complete by the Comptroller). The description must provide sufficient detail to locate all
existing property on the land that will be subject to the agreement and distinguish existing property from future proposed property.

In Tab 10, attach a specific and detailed description of all proposed new property that will not become new improvements as defined by TAC
9.1051. This includes proposed property that: functionally replaces existing or demolished/removed property; is used to maintain, refurbish, renovate,
modify or upgrade existing property; or is affixed to existing property; or is otherwise ineligible to become qualified property. The description must
provide sufficient detail to distinguish existing property (question 1) and all proposed new property that cannot become qualified property from proposed
qualified property that will be subject to the agreement (as described in Section 12 of this application).

For the property not eligible to become qualified property listed in response to questions 1 and 2 of this section, provide the following supporting
information in Tab 10:

a. maps and/or detailed site plan;

b. surveys;
¢. appraisal district values and parcel numbers;
d. Iinventory lists;
e. existing and proposed property lists;
f.  model and serial numbers of existing property,; or
g. other information of sufficient detail and description.
Total estimated market value of existing property (that property described in response to question 1): ............ S i _O._DO_
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 is received by the school district.
Total estimated market value of proposed property not eligible to become qualified property 0.00

(that propenty described in response to QUESHON 2)1 ... .v v vt e et e $

Note: Invesiment 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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Application for Appraised Value Limitation on Qualified Property

Form 50-296-A

SECTION 14: Wage and Employment Information

1.

. What is the annual wage you are committing to pay for each of the new qualifying jobs you create on the

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 (date your application is finally determined to be complete)?.. ... i s )

What is the last complete calendar quarter before application review start date:

D First Quarter D Second Quarter l:l Third Quarter m Fourth Quarter of 20147 B
; (year)

What were the number of permanent jobs (more than 1,600 hours a year) this applicant had in Texas during the 0
most recent quarter reported to the Texas Workforce Commission (TWC)? ......ooviiiiiiiiiiiiiiiiinenns B

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

What is the number of new qualifying jobs you are committingtocreate? ........ ..o iiiiniiiinrneins

What is the number of new non-qualifying jobs you are estimating you willcreate? .......... ... covviiienn..

Do you intend to request that the governing body waive the minimum new qualifying job creation requirement, as
provided under Tax Code §318,025(1-1) 7 ... v e ettt e et sttt i e et e e e [Zl Yes D No

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

Attach in Tab 13 the four most recent quarters of data for each wage calculation below, including documentation from the TWC website. The final actual
statutory minimum annual wage requirement for the applicant for each qualifying job — which may differ slightly from this estimate — will be based on
information from the four quarterly periods for which data were available at the time 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) inthe countyis ......... ... i, o __@;0_0

b. 110% of the average weekly wage for manufacturing jobs inthecountyis . ......... ..o ) 705;?’8 -

c. 110% of the average weekly wage for manufacturing jobs in the regionis .......... ..o innn. . ,1 1097;91 ——
Which Tax Code section are you using to estimale the qualifying job wage standard required for
T L el S o e S S T — v/ s313.021(5)(8) or [ | §313.021(5)(8)
What is the minimum required annual wage for each qualifying job based on the qualified property? .............. 37,079.90 -

QUAIITISA BIOPBIIYT ¢ ococie: vasmmmanns vomwm wsii,ors o shianas oo, o st 59 Pl s 9560 B0R0 60 100 W6 696 050 R0L8 OO0 % B0 W78 WEODRSIRIGTRS & I — 3_&@90_0 =
. Will the qualifying jobs meet all minimum requirements set out in Tax Code §313.021(3)7 ... ... v vii v inee i ennnns IZ] Yes D No
. Do you intend 1o satisfy the minimum qualifying job requirement through a determination of cumulative economic
benefits to the state as provided by §313.024(d-2) 7 ... ... ...ttt i i e i i s D Yes [Z] No
12a. If yes, aftach in Tab 12 supporting documentation from the TWC, pursuant to §313.021(8)(F).
. Do you intend to rely on the project being part of a single unified project, as allowed in §313.024(d-2), in meeting the
QUERKIND [OTOqUINeIMBIIET: s 5o ia ovwanir sn &7 SV omamea W o B o SPREsaeans o e s 0 T e SRR S [:I Yes m No

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

SECTION 15: Economic Impact

1.

Complete and attach Schedules A1, A2, B, C, 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/
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Application for Appraised Value Limitation on Qualified Property e Ansli g

APPLICATION TAB ORDER FOR REQUESTED ATTACHMENTS

TAB  ATTACHMENT
1 Pages 1 through 11 of Application
2 Proof of Payment of Application Fee
3 Documentation of Combined Group membership under Texas Tax Code 171.0001(7), history of tax default, delinquencies and/or material
litigation (if applicable)
4 Detailed description of the project
5 Documentation to assist in determining if limitation is a determining factor
6 Description of how project is located in more than one district, including list of percentage in each district and, if determined to be a single
unified project, documentation from the Office of the Governor (if applicable)
7 Description of Qualified Investment
8 Description of Qualified Property
9 Description of Land
10 Description of all property not eligible to become qualified property (if applicable)
18 Maps that clearly show:
a) Project vicinity
b) Qualified investment including location of new buildings or new improvements
¢) Qualified property including location of new buildings or new improvements
d) Existing property
e) Land location within vicinity map
f) Reinvestmenl or Enterprise Zone within vicinity map, showing the aclual or proposed boundaries and size
Note: Electronic maps should be high resolution files. Include map legends/markers.
12 Request for Waiver of Job Creation Requirement and supporting information (if applicable)
13 Calculation of three possible wage requirements with TWC documentation
14 Schedules A1, A2, B, C and D completed and signed Economic Impact (if applicable)
15 Economic Impact Analysis, other payments made in the state or other economic information (if applicable)
16 Description of Reinvestment 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
17 Signature and Certification page, signed and dated by Authorized School District Representative and Authorized Company Representative
(applicant)

For more information, visit our website: www.TexasAhead.org/tax_programs/chapter313/
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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 3

Documentation of Combined Group membership under Texas Tax Code 171.0001(7), history
of tax default, delinquencies and/or material litigation

Affiliates' Texas Effective date of

Legal Name of Affiliate Registration Number Registration

Sun Edison LLC 800724233 10/23/2006
SunEdison Residential Services, LLC 801863508 10/4/2013
SunE somerset Land, LLC 801618432 6/27/2012
SunEd AE Solar, LLC 801950861 3/6/2014
NVT Licenses, LLC 801491445 10/7/2011
Sune AE Webberville, LLC 801051713 3/6/2014
SunE CPS3, LLC 801395669 3/10/2011
Fotowatio Renewable Ventures, Inc. 801445145 6/27/2011
Carya Westex, LLC 801365187 1/4/2011
Acacia Westex, LLC 801365201 1/4/2011
Elm Westex, LLC 801365194 1/4/2011

Oak Westex, LLC 801365192 1/4/2011



306284 3.000 i ( : ‘
TX2014 05.165 Texi. Franchise Tax Extenslon Affiliate List- .- -
Ver, 5.0 (Rev.8-11/3)
E Tcode 13298
B Reporting entity taxpayer number W Report year Reporting entity taxpayer name
15615057674 2014 SunEdison, Inc. & Subsidiaries
LEGAL NAME OF AFFILIATE AFFILIATE'S TEXAS TAXPAYER NUMBER AFMLATE Rt JET
{If none, enter FEI number} HAVE NEXUS IN TEXAS
1. : m[]
SupEdison Holdings Corporation m| 731628669
2. ) ] D
.MEMC Pasadena, Inc. | | 431715238
% = [X]
SunEdison Intsernational Inc u 431804551
4. solaiox m| 010691969 u [X]
5. Enflex Corporation m| 680305515 !_Jz]
. ‘ ] L] Lf_l
Igland Energy Solutions, Inc 2003927363
7. n n [X]
Local Electrie Company, Ing 270 0 12 O 9 5 -
8. SunE Solar VIII, Ine m| 270641813 i s (X
9. sunEdison Services, Inc [} 3 2 O 3 6 0719 ’ IE
10. veam Solar, Inc. m| 943357782 . || |—|
1, " ' w [X]
GreenRay, Inc, 205489841
12, | L D
Fotowatio Renewable Venturses, Inc. 460521 7 B 8
13. MMA RV Californim Development Company, Inc. ml 262926830 w X
14. M solar Fund IV 6P, Inc. 08475369 - n [X]
18. EchoFirst, Inc. m| 274542138 ‘ ] :
18. i s X
PVT Solar, Inc. 262683308
1. n s []
BunEdison Semiconductor, LLC 463556 980
18, sunEdison LLC m| 12002914500 _§
18,z wrc m| 12038353707 ) ]
20. NVT Licenses LLC m| 32045262402 ‘ __m []
21, H L | [:‘
' BunE AE Webberville LLC 32038344563

Note: To fils an extension request for a reporting entily and its effillates, Form 05-164 (Texas Franchise Tax Extonslon Request)
must be submitted with this afflllate list. The flling of this list by itself does not constitute a properiy filed Extension Request.

Do not fife this form when requesting a second extenslon.

Texas Comptroller Official Use Only
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TX2014 05-165 TexL Ffranchise Tax Extension Affiliate L‘I’sé .
Ver. 5.0 (Rev.9-11/2)

B Tcode 13298
W Reporting entity taxpayer number

M Report year

Reportlng enlily taxpayer name

15615057674 2014 sunBdison, Ine, & Subsidiarieas
l v HEGK BOK IF
LEGAL NAME OF AFFILIATE AFFILIATE'S TEXAS TAXPAYER NUMBER L S
(I none, enter FEl numbet) HAVE NEXUS IN TEXAS
1. ml |
Recacla Westex LLC m| 32043322935 .
2. m ]
carya Westex LLC m| 32043323008
a. u[]
Elm Westex LLC n 32043322968
4. oak Westex LLC m| 32043322976 []
6. av ﬁolar Development Company LLC ] 3 2 0 4 8 6 D 5 2 90 |
6. ] m
j Sunf Somerset YLand LLC 32 0 4 8 3 B 62 65
7. ] ] D
SunEdison Residential Services LIC 32052171686
B. M m [ ]
9. [ | D
10. m m [ ]
1. - m [ ]
12. a L D
13. [ LD
14. _ | m
185. u [ | ﬂ
18. . w [ ]
17. o - m[]
18. u | ] I_-|
18. o m[ ]
k]
20, n m (]
21. ] L] D
Note: To file an extension request for a reperting enfity and Its affiliates, Form 05-164 (Texas Franchlse Tax Extension Reqguest)
must be submitled with this afflliate list, The fillng of this list by itself does nof constitule a properdy filed Extension Request.
Do not flle this form when requesfing a second extension.
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Detailed description of the project

The applicant’s parent company for this project is a international solar developer with the
ability to locate projects of this type in other countries and states in the US with strong
solar characteristics. The applicant is actively developing and constructing other projects
throughout the US and internationally. The applicant requires this appraised value
limitation in order to move forward with constructing this project in Texas. Specifically,
without the available tax incentives, the economics of the project become unappealing to
investors and the likelihood of constructing the project in Texas becomes unlikely.

Property taxes can be the highest operating expense for a solar generation facility as solar
plants do not have any associated fuel costs for the production of electricity, and with Texas
wholesale electricity prices already below the national average in Texas, it is necessary to
limit the property tax liabilities for a solar project in order to be able to offer electricity at
prices that are marketable to Texas customers at competitive rates, including power sales
under a bi-lateral contract. Markets such as California that have state wide available

subsidies for renewable energy projects. and which have higher average contracted power

rates, offer an attractive incentive for developers to build projects in those markets over

Texas.

The property tax liabilities of a project without tax incentives in Texas lowers the return to
investors and financiers to an unacceptable level at todav’s contracted power rates under a
power purchase agreement. As such, the applicant is not able to finance and build its
project in Texas even with a sicned power purchase agreement because of the low price in
the power purchase agreement. Without the tax incentive, the applicant would be forced to
abandon the project and spend its development capital and prospective investment funds in
other states where the rate of return is higher on a project basis.

This is true even if the entity is able to contract with an off-taker under a power purchase
agreement because the low rate contracted for is not financeable without the tax incentives.
More specifically, a signed power purchase agreement in the Texas market is at a much
lower rate than other states because of competitively low electricity prices. Other states
have high electricity prices where a developer can obtain a PPA with a much higher

contracted rate, combined with state subsidies, the other states offer a much higher rate of

return for the project financiers. Without the tax incentives in Texas, a project with a
power purchase agreement becomes unfinanciable.




Buckthorn Westex, LLC, proposes to develop a utility-scale, grid-connected solar photovoltaic
energy (PV) plant within the Fort Stockton Independent School District.

Confidential

The project will be located entirely in Pecos County and
within the Fort Stockton Independent School District. The proposed project will include, but is
not limited to, the following:

e Planned 150 MW-AC in size;

e PV modules;

e DC-to-AC inverters;

e Medium and high-voltage electric cabling;

e Fixed-tilt racking system (mounting structures);

e Project substation which will include a high-voltage transformer, switchgear,
transmission equipment, telecommunications and SCADA equipment, among other
things;

e High-voltage transmission line connecting the project to the grid (gen tie);

¢ Operations and maintenance (O&M) building including telecommunications and
computing equipment, among other things;

e Meteorological equipment to measure solar irradiance and other weather conditions; and

e Associated equipment to safely operate, maintain and deliver electricity to the grid.

The parent company of Buckthorn Westex, LLC, is a global solar developer with project
opportunities all across the United States. The ability to enter into a limited appraisal valuation
agreement with the Fort Stockton Independent School District is a motivator factor for
constructing the project in Pecos County, Texas, as opposed to building and investing in another
state or region.



TAB S

Documentation to assist in determining if limitation is a determining factor

The applicant’s parent company for this project is an national solar developer with the
ability to locate projects of this type in other countries and states in the US with strong
solar characteristics. The applicant is activelv developing and constructing other projects
throughout the US and internationally. The applicant requires this appraised value
limitation in order to move forward with constructing this project in Texas. Specifically,
without the available tax incentives. the economics of the project become unappealing to
investors and the likelihood of constructing the project in Texas becomes unlikely.

Property taxes can be the highest operating expense for a solar generation facility as solar
plants do not have any associated fuel costs for the production of electricity, and with Texas
wholesale electricity prices alreadv below the national average in Texas, it is necessary to
limit the property tax liabilities for a solar project in order to be able to offer electricity at
prices that are marketable to Texas customers at competitive rates, including power sales
under a bi-lateral contract. Markets such as California that have state wide available
subsidies for renewable energy projects, and which have higher average contracted power
rates, offer an attractive incentive for developers to build projects in those markets over

Texas.

The property tax liabilities of a project without tax incentives in Texas lowers the return to
investors and financiers to an unacceptable level at today’s contracted power rates under a
power purchase agreement. As such, the applicant is not able to finance and build its

project in Texas even with a signed power purchase agreement because of the low price in
the power purchase agreement. Without the tax incentive, the applicant would be forced to
abandon the project and spend its development capital and prospective investment funds in
other states where the rate of return is higher on a project basis.

This is true even if the entity is able to contract with an off-taker under a power purchase
asreement because the low rate contracted for is not financeable without the tax incentives.
More specifically, a signed power purchase agreement in the Texas market is at a much
lower rate than other states because of competitively low electricity prices. Other states
have high electricity prices where a developer can obtain a PPA with a much higher
contracted rate, combined with state subsidies, the other states offer a much higher rate of
return for the project financiers. Without the tax incentives in Texas. a project with a
power purchase agreement becomes unfinanciable.




TAB 6

Names and percentages of additional districts that compromise the entire project:

The project is located 100% in the Fort Stockton Independent School District in Pecos County,
Texas.



Description of Qualified Investment

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

A 150 MW solar PV generating facility may include a qualified investment consisting of the
following improvements:

o PV modules;

e DC-to-AC inverters;

e Medium and high-voltage electric cabling;

e Fixed-tilt racking system (mounting structures);

e Project substation which will include a high-voltage transformer, switchgear,
transmission equipment, telecommunications and SCADA equipment, among other
things;

e High-voltage transmission line connecting the project to the grid (gen tie);

e Operations and maintenance (O&M) building including telecommunications and
computing equipment, among other things;

e Meteorological equipment to measure solar irradiance and other weather conditions; and

e Associated equipment to safely operate, maintain and deliver electricity to the grid.



Description of Qualified Property

Piease refer to TAB 7.

TABS8



Description of Land

Confide
ntial

TAB 9




TAB 10
Description of all property not eligible to become qualified property (if applicable)

1. N/A. See attached CAD records.
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TAB 11
Maps that clearly show:

e Project vicinity, Qualified investment & property, Existing Property, Land Location,
and Reinvestment Zone

SEE ATTACHED MAPS

Confidential



TAB 12
Request of waiver of job creation requirement

Buckthorn Westex, LLC
February 13, 2015

Fort Stockton Independent School District
Attn: Ralph Traynham, Superintendent
101 West Division Street

Fort Stockton, Texas 79735

Re: Chapter 313 Job Waiver Request
Dear Mr, Traynam,

Please consider this Jetter to be Buckthorn Westex, LLC’s formal request to waive the minimum
new job creation requirement, as provided under Texas Tax Code 313.025(f-1).

Based upon cur knowledge of staffing requirements, Buckthorn Westex, LLC requests the job
creation requirement under Chapter 313 of the Texas Tax Code be waived. In line with solar
industry standards for job requirements, Buckthorn Westex, LLC has committed to create two
(2) new permanent jobs.

Solar projects create a large number of full-time, temporary jobs during the construction phase
(Ist year), but require a small number of highly skilled technicians to operate the solar project
once construction operations end and commercial operations begin.

These permanent employees of 4 solar energy project maintain and service solar panels,
mounting infrastructure, underground electrical connections, substations and other infrastructure
associated with the safe and reliable operation of the project. In addition to the onsite employees
described above, there also may be asset managers or technicians who supervise, monitor, and
support solar project operations from offsite locations.

The waiver request herein is in linc with industry standards for the number of jobs specifically
relegated 1o a solar generation facility of this size. This is evidenced by previously filed
limitation agreement applications by solar developers who similarly requested a waiver of the
job requirements and in addition, by readiiy available documentation and education materials
related to the development of solar generation facilities.

Sincerely,

Tl el oo

Frank De Rosa




TAB 13

Calculation of three possible wage requirements with supporting documentation

AVERAGE WEEKLY WAGES FOR ALL JOBS. ALL INDUSTRIES IN PECOS

COUNTY
FOUR MOST RECENT QUARTERS

COUNTY YEAR QUARTER Avg. Weekly Wage
Pecos 2014 Q3 $909
Pecos 2014 Q2 $851
Pecos 2014 Q1 $957
Pecos 2013 Q4 $855
SUM: $3,572
CALCULATION: $3,572/4 = $893.00

AVERAGE WEEKLY WAGES FOR MANUFACTURING JOBS IN PECOS COUNTY

FOUR MOST RECENT QUARTERS

COUNTY YEAR QUARTER Avg. Weekly Wage
Pecos 2014 Q3 $716
Pecos 2014 Q2 $655
Pecos 2014 QI $661
Pecos 2013 Q4 $561
SUM: $2,593
CALCULATION: | $2,565/4 =$648.25 * 1.1 =$713.08

AVERAGE WEEKLY WAGES FOR MANUFACTURING JOBS IN THE PERMIAN

BASIN REGION (WDA)
FOUR MOST RECENT QUARTERS

REGION / WDA YEAR Hourly/Annual Avg. Weekly Wage
Permian Basin 2013 $22.89/$47,604 $915.46
CALCULATION: $915.46 * 1.1 = $1,007.01

Please refer to the attached TWC & Council of Governments documentation below.




Texas LMCI TRACER, Data Link http:/fwww.liacer2.com/cgi/dataAnalysis/IndustryReport.aspz

Quarterly Employment and Wages (QCEW)

Back

D.PERIODYEAR
Page 1 of 1 {40 results/page)

[§ vear [§Perioa [§larea [$lownersnip [§|Division [#Level [$ind Code  [§industry [$lavo weekly Wages
2014 st Qir Pecos Counly  Privale 00 (1] 10 Total, All Industries $957
2014 2nd Qlr  Pecos County Private 00 [ 10 Total, All Industries 8851
2014 3rd Qfr Pecos County  Private 00 0 10 Total, All Industries $909
2013 st Qfr Pecos County  Private 00 1] 10 Total, All Industries $873
2013 2ndOir  Pecos County Private 00 4] 10 Total, All Industries $844
2013 3rdQir Pecos County  Private 00 0 10 Total, Al Industries §798
2013 4thQtr  PecosCounty  Privale 00 0 10 Total, All Industries $855

1all 2/17/2015 9:19 AM



Texas LMCI TRACER, Data Link http:/www.racer2.com/cgifdataAnalysis/IndustryReport.asp

Quarterly Employment and Wages (QCEW)

Back

D.PERIODYEAR
Page 1 of 1 (40 results/page)

E;Year [ﬂPer]od B}!Aroa E:O\Mlership g‘]nl\dsion E‘Level E}!nd Code i;"}!llduslry @Avg Weekly Wages
2014 st Qlr Pecos County  Private kil 2 31-33 Manufacturing 661
2014  2ndQir  Pecos County  Privale 31 2 31-33 Manufacturing $655
2014  3rdQir Pecos County  Private M 2 31-33 Manufacturing $§716
2013 AstQir Pecos Counly  Privale " 2 31-33 Manufacluring §692
2013 2ndOtr  Pecos County  Private 3 2 31-33 Manufacturing $571
2013 3rdQtr Pecos County Private 3 2 31-33 Manufacturing $708
2013 4hQir Pecos County  Private 3| 2 31-33 Manufacturing $561

1ol 201742015 9:24 AM




2013 Manufacturing Wages by Council of Government Region

Wages for All Occupations

Wages

coG Hourly Annual

Texas $23.73 549,363
1. Panhandle Regional Planning Commission $20.43 $42.499
2. South Plains Association of Governinents $16,53 $34,380
3. NORTEX Regional Planning Commission §19.15 $39.838
4. North Central Texas Council of Governments $25.00 $51,997
5. Ark-Tex Council of Governments §17.45 $36.298
6. East Texas Council of Governments $19.50 $40.565
7. West Central Texas Council of Governments $18.64 $38.,779
8. Rio Grande Council of Governments $16.27 $33.848
9. Penmian Basin Regional Planning Commission $22.89 $47.604
10. Concho Valley Council of Governments $17.20 35,777
11. Heart of Texas Council of Governments $19.44 $40.444
12. Capital Area Council of Governments $27.31 $56.805
13. Brazos Valley Council of Governments $17.20 $35.770
14. Deep East Texas Council of Governments $16.48 $34.287
15. South East Texas Regional Planning Commission $29.09 $60.501
16. Houston-Galveston Area Council $26.13 $54.350
17. Golden Crescent Regional Planning Commission $22.23 $46,242
18. Alamo Area Council of Governments $18.91 $39.329
19. South Texas Development Council $13.94 $28.990
20. Coastal Bend Council of Governments $23.78 $49.454
21. Lower Rio Grande Valley Development Council $15.82 $32.907
22. Texoma Council of Governments $20.93 $43,529
23. Central Texas Council of Governments $17.33 $36,042
$19.07 $39.666

24. Middle Rio Grande Development Cou&il.

Source: Texas Occupational Employment and Wages
Data published: July 2014

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

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

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

Data intended for TAC 313 purposes only.




TAB 14
Schedules Al, A2, B, C, and D completed and signed Economic Impact

See attached Excel Spreadsheet
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TAB 15
Economic Impact

Buckthorn Westex LLC will not be including an Economic Impact Report.




TAB 16
Description of Reinvestment Zone, including:

A. Evidence that the area qualifies as an reinvestment zone

B. Legal description of the reinvestment zone

C. Order, resolution or ordinance establishing the reinvestment zone
D. Guidelines and criteria for creating the zone

To be Inserted Upon Designation.



Lconoimic H\'\‘;Iu;-n;r:‘u
and Analysis
Form 50-296-A

Application for Appraised Value Limitation on Qualificd]’ropcrty %

SECTION 116: Authorized Signatures and Applicant Certification

Aliter the application and schedules are complete, an aulhorized representatve frum the school district and he business should review the appfication docu-
menls and complete this authorizalion page, Atlach the completed authorization page In Tab 17, NOTE: Il you amend your application, you will need lo
oblain new signatures and resubmit this page, Seclion 16, wilh the amendment reques.

1. Authorized School District Representative Signature
| am the authorized representative for the school district to which this application is being submitted. | understand that this application is a government
record as defined in Chapter 87 of the Texas Penal Code,

here ® E&H?#TBNNHHM _ L SuPerINTENOENT

Print Name (Authorized School District Reprasentative) Title

sign l }
here® RoDoRFonlomms Pl /is R
Signature (Atthorized School ot Representative) Date

2, Authorized Company Representative (Applicant) Signature and Notarization
| am the authorized representative for the business entity for the purpose of filing this application. | understand that this application is a government

racard as defined in Chapter 37 of the Texas Penal Gode. The information conlained ih this application and schedules is irue and correct to the best of
my knowledge and belief.
| hereby certily and affirm that Lhe business enlity | represent is in good standing under the laws of the slate in which the business enlily was organized
and that no delinquent taxes are owed lo the Stale of Texas.

rint
Rere '

. D\ !‘Cc&b_\‘_‘ .

gpany Heprzéhfaﬁve (App.'.icr;-nz)) ' Title

TN LY

here ¥

GIVEN under my hand and seal of office this, ihe
/Z%_ ay of ‘FmbM (A/\})
- M

L DIy

PN S My Commission Expires
TS JANUARY 07, 2017

e,

Notary PugiEh and kor the
(Notary Seal) My Commission expires: D\ i D} ‘1‘0 l ,,,,, l

If you make a false statement on this application, you could be found gullty of a Class A misdemeanor or a state |all felony under Texas Penal
Code Section 3Z10.

For more information, visit our wehsite: www.TexasAhead.org/tax_programs/chapter313/

Page 8 « 50-296-A « 02-14/1




Attachment B

Franchise Tax Account Status



9/22/2015

Franchise Tax Account Status

Franchise Tax Account Status

As of: 09/22/2015 08:35:05 AM

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

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

BUCKTHORN WESTEX, LLC
32056395463

1999 BRYAN ST STE 900
DALLAS, TX 75201-3140

ACTIVE

DE
02/12/2015

0802155672
C T CORPORATION SYSTEM

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

https://mycpa.cpa.state.tx.us/coa/serviet/cpa.app.coa.CoaGetTp

1M



Attachment C

State Comptroller’s Certification




GLENN HEGAR TEXAS COMPTROLLER OF PUBLIC ACCOUNTS

PO.Box 13528 + Austin,TX 78711-3528

July 24, 2015

Ralph Traynham

Superintendent

Fort Stockton Independent School District
101 West Division Street

Fort Stockton, Texas 79735

Dear Superintendent Traynham:

On June 22, 2015, the Comptroller issued written notice that Buckthorn Westex, LLC (the
applicant) submitted a completed application (Application #1063) for a limitation on
appraised value under the provisions of Tax Code Chapter 3131 This application was
originally submitted on February 23, 2015, to the Fort Stockton Independent 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) Applicant is subject to tax imposed by Chapter 171.
Sec. 313.024(b) Applicant is proposing to use the property for an eligible project.
Sec. 313.024(d) Applicant has requested a waiver from the school district 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.
Sec. 313.024(d-2) Not applicable to Application #1063.

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.

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

Comptroller.Texas.Gov * 512-463-4000 -+ Toll Free 1-800-531-5441 - Fax 512-305-9711



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 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 modified, 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
June 22, 2015, 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 Korry Castillo, Director, Data Analysis &
Transparency, by email at korry.castillo@cpa.texas.gov or by phone at 1-800-531-5441, ext.
3-3806, or direct in Austin at 512-463-3806.

Sincerely,

Deputy Comptroller
Enclosure

cc: Korry Castillo

Comptroller.Texas,Gov + 512-463-4000 + Toll Free 1-800-531-5441 =~ Fax 512-305-9711



Attachment A — Economic Impact Analysis

This following tables summarizes the Comptroller’s economic impact analysis of Buckthorn Westex, LLC (the

project) applying to Fort Stockton 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 Buckthorn Westex, LLC.

Applicant Buckthorn Westex, LLC
Renewable Energy —
Tax Code, 313.024 Eligibility Category Wind
School District Fort Stockton ISD
2013-14 Enrollment in School District 2486
County Pecos
Proposed Total Investment in District $172,500,000
Proposed Qualified Investment $172,500,000
Limitation Amount $30,000,000
Number of new qualifying jobs committed to by applicant* 2
Number of new non-qualifying jobs estimated by applicant 0
Average weekly wage of qualifying jobs committed to by applicant $769
Minimum weekly wage required for each qualifying job by Tax Code, 313.021(5) $760
Minimum annual wage committed to by applicant for qualified jobs $40,000
Minimum weekly wage required for non-qualifying jobs
Minimum annual wage required for non-qualifying jobs
Investment per Qualifying Job $86,250,000
Estimated M&O levy without any limit (15 years) $11,399,382
Estimated M&O levy with Limitation (15 years) $4,914,000
Estimated gross M&O tax benefit (15 years) $6,485,382

* Applicant is requesting district to waive requirement to create minimum number
of qualifying jobs pursuant to Tax Code, 313.025 (-1).




Table 2 is the estimated statewide economic impact of Buckthorn Westex, LLC (modeled).

Employment Personal Income
Indirect
+ Indirect +

Year Direct Induced Total Direct Induced Total

2016 200 216 416 $7,506,800 $17,493,200 | $25,000,000
2017 2 25 27 $80,000 $3,920,000 $4,000,000
2018 2 10 12 $80,000 $1,920,000 $2,000,000
2019 2 (2) 0 $80,000 $1,920,000 $2,000,000
2020 2 6) -4 $80,000 $920,000 $1,000,000
2021 2 {12) -10 $80,000 -$80,000 $0
2022 2 (16) -14 $80,000 -$80,000 50
2023 2 (10) -8 $80,000 -$80,000 50
2024 2 (16) -14 $80,000 -$80,000 50
2025 2 (25) -23 $80,000 -$2,080,000 | -$2,000,000
2026 2 (20) -18 $80,000 -$1,080,000 | -$1,000,000
2027 2 (16) -14 $80,000 -$2,080,000 | -$2,000,000
2028 2 (16) -14 $80,000 -$2,080,000 | -$2,000,000
2029 2 (12) -10 $80,000 -$2,080,000 | -$2,000,000
2030 2 (16) -14 $80,000 -$1,080,000 | -$1,000,000
2031 2 (10) -8 $80,000 -$1,080,000 | -$1,000,000

Source: CPA, REMI, Buckthorn Westex, 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
Fort Stockton Middle Pecos
Estimated Fort Fort Stockton| ISDM&O Midland Groundwater
Taxable Value | Estimated Taxable Stockton ISD| ISD M&O | and I&S Tex | Pecos County | College Tax | Distriet Tax Estimated Totnl
Year for 1&S Value for M&O 1&S Tax Levy| Tax Levy Levies Tax Levy Levy Levy Property Taxes
Tax Rate' 0,1992 1.0400 07190 0.0280 0.0249

2017 $172,500,000 $172,500,000 $343,620 $1,794,000 $2,137,620 $1,240,275 $48,300 $42,953 $3469, 148
2018 $146,625,000 $146,625 000 $292,077 $1,524,900 51,816,977 $1,054.234 $41,055 $36,510 $2.948.775
2019 $124,631,250 $124,631,250 $248 265 $£1,296,165 $1,544,430 $896,099 $34,897 $31,033 $2 506,459
2020 $105,936,563 $105,936,563 $211,026 $1,100, 7400 $1.312 766 $761,684 §29,662 $26,378 $2,130,490
2021 590,046,078 390,046,078 §179,372 $936,479 $1,115851 §647.431 $25.213 $2.421 $1.810,917
2022 $76,539,166 $76,539,166 $152466 §796,007! $948473 $550,317, $21.431 $19,058 $1,539,279
2023 365,058.291 $65,058,291 $129,596 $676,606! $806,202 $467,769 318,216 $16,200 §1,308,387)
2024 $55209,548) $55,299,548 $110,157 $575,115 §685,.272 $397,604 $15,484 $13,770 §1,112,129
2025 $47.004,616 $47.004,616 $93,633 $488,848 §582.481 $337,963 $13,161 $11,704 $945,310
2026 $39.953.923 $39,953.923 $79,588 $415,521 $495.109 §287,269 311,187 $9.949/ $803,513
2027 §34,500,000 $34,500,000 $68,724 $358,800 §427 524 $248,055 $9,660 $8,591 $693,830
2028 $34,500,000 $34,500,000 868,724 $358,800 $427,524 §248,055 39,660 $8,591 $693,830
2029 $34,500,000 $34,500,000 $68,724 $358,800 $427,524 $248,055 §9,660 $8,591 $693,830
2030 $34,500,000 $34,500,000 $68,724 $358,800 $427,524 $248,055 §9,660 $8,591 $693,830
2031 $34,500,000 $34,500,000 $68,724 $358,800 $427,524 $248,055 SQ,GS{TI $8,591 $693,830]

Total| $13,582,802] $7,880,919 $306,906 $271,928 512,043,555

Source; CPA, Buckthorn Westex, LLC

'Tax Rate per $100 Valuation



Table 4 examines the estimated direct impact on ad valorem taxes to the school district, Pecos County and the
Middle Pecos Groundwater District, 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 Fatimated Direct Ad Valorem Taxes with all property tax incentives sought
Fort Stockton Middle Pecos
Estimated Fort Fort Stockton| 1SD M&O Midland Groundwater
Taxable Value | Estimated Taxable Stockton ISD| ISD M&O | and 1&S Tax | Pecos County | College Tax | District Tax Estimated Total
Year for I1&S Value for M&O 1&S Tax Levy| Tax Lewy Levies Tax Levy Levy Levy Property Taxes
Tax Rate’ 0.1992 1.0400 0.7190 0.0280 0.0249
2017 $172,500,000 $30,000,000 $343,620 $312,000 §655,620 $620,138 $48,300 $21,476 $1,345,534
2018 $146,625,000 SSI),UOD.H $292,077 $312,000] $604,077 $527,117 $41,055 5l B,E;f 51,190,504
2019 $124.631,250 $30,000,000 $248 265 $312,000] $560,265 $448 049 $34 897 §15,517 §1,058,728
2020 $105,936,563 $30,000,000 $211,026 53 I;,OOUI §523,026 $380,842 529,662 513,189 $946,719
2021 $90,046,078 $30,000,000 $179372 $312.000 $491.372 $323,716 $25,213 $11,211 $851,511
2022 §76,539,166 $30,000,000 $152.466) $312,000{ $464 466 $275,158 $21,431 $9,529 $770,584
2023 $65,058291 $30,000,000 $129,596) $312,000] $441,596 $233,885 §18.216 $8,100 $701,797
2024 $55,299,548 $30,000,000 $110,157 $312,000 $422.157 $198,802 515,484 $6,885 $643,327
2025 $47,004,616] $30,000,000 $93,633 $312,000 $405,633 $168,982 $13,161 $5,852 Ss%,ﬁ:ﬂl
2026 $39,053.923 30,000,000 579,588 $312,000 $391,588 $143,634 $11,187 $4.974 551,384
2027 $34,500,000 $34,500,000 368,724 $358,800 $427,524 $248 055 $9.660 $8,591 §693,830
2028 $34.500,000 $14,500,000 $68,724 $358,800 $427,524 $248,055 $9,660 $8,591 $693,830
2029 $34,500,000 $34,500,000 $68,724 £358 800 $427,524 $248,055 $9,660 $8,591 $693,830
2030 $£34,500,000 $34,500,000 $68,724 $358,800 $427.524 $248,055 $9,660] 58,591 $693,830
2031 $34,500,000 $34,500,000 §68,724 $358,800| 427,524 $248,055 $9,660 $8,591 $663,830
Total| 57,097,420 $4,560,597| §306,906 $157,940 §12,122,864
Di $6,485382| $3.320,322 50 §114,988 $9,920,692
Assumes School Value Limitation and Tax Abatements with the County and the Middle Pecos Groundwater District,

Source: CPA, Buckthorn Westex, 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 Buckthorn Westex, 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&O

Estimated ISD M&O

Estimated ISD M&O
Tax Levy Loss as

Estimated I1SD M&0
Tax Levy Loss as

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

TmiYesr | Yax tn::\:‘:‘ij:;rated oy &z“;s::z;a)md Result of Agreement | Result of Agreement
{Annual) (Cumulative)
. 2014 S0 S0 $0 S0
l';'r':t:::: 2015 $0 $0 50 50
2016 50 50 $0 S0
2017 $312,000 $312,000 $1,482,000 $1,482,000
2018 $312,000 $624,000 $1,212,900 $2,694,900
2019 $312,000 5936,000 5984,165 $3,679,065
2020 $312,000 $1,248,000 $789,740 54,468,805
Limitation Period| 2021 $312,000 $1,560,000 $624,479 $5,093,284
(10 Years) 2022 $312,000 $1,872,000 $484,007 $5,577,292
2023 $312,000 52,184,000 $364,606 55,941,898
2024 $312,000 $2,496,000 $263,115 $6,205,013
2025 $312,000 $2,808,000 $176,848 $6,381,861
2026 $312,000 $3,120,000 $103,521 $6,485,382
2027 $358,800 $3,478,800 S0 $6,485,382
Maintain Viable 2028 $358,800 $3,837,600 S0 56,485,382
Presence 2029 $358,800 54,196,400 50 $6,485,382
(5 Years) 2030 $358,800 54,555,200 50 56,485,382
2031 $358,800 $4,914,000 S0 $6,485,382
2032 $358,800 $5,272,800 $0 $6,485,382
2033 $358,800 $5,631,600 S0 56,485,382
2034 $358,800 55,990,400 ] $6,485,382
Additional Years | 2035 $358,800 56,349,200 S0 56,485,382
as Required by 2036 $358,800 56,708,000 S0 56,485,382
313.026(c){1) 2037 $358,800 $7,066,800 $0 $6,485,382
(10 Years) 2038 $358,800 $7,425,600 $0 $6,485,382
2038 $358,800 $7,784,400 S0 56,485,382
2040 $358,800 58,143,200 50 56,485,382
2041 $358,800 $8,502,000 50 56,485,382
$8,502,000 is greater than $6,485,382
Analysis Summary
Is the project reasonably likely to generate M&O tax revenue in an amount sufficient to offset the Ves

NOTE: The analysis above only takes into account this project's estimated impact on the M&O portion of the school district property tax levy directly

Source: CPA, Buckthorn Westex, LLC

related to this project.

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:
o 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 determines that the limitation on appraised value is a determining factor in the
Buckthorn Westex, 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 The applicant recently registered with the Texas Secretary of State on 2/12/2015.

e On, 2/24/2015, a notice was posted by the Federal Energy Regulatory Commission which received
an electronic rate filing for “Buckthorn Westex Interconnection Agreement” to be effective
1/26/2015, which was filed on 2/18/2015.

e On 2/18/2015, the Public Utility Commission of Texas received an ERCOT Standard Generation
Interconnection Agreement between AEP Texas North Company and Buckthorn Westex, LLC.

e On 2/24/2015, the City of Georgetown, in an action taken from executive session, approved a
power purchase agreement with the applicant.

o Applicant states that even with a signed power purchase agreement, without the 313 incentive, the
applicant would abandon the project and spend its development capital in another state. “Without
the tax incentives in Texas, a project with a power purchase agreement becomes un-financeable.”

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
¢) Additional information provided by the Applicant or located by the Comptroller

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.









































































































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 4.4, 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 4.4, 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 4.6, 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
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 9.1, 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 VII
ANNUAL LIMITATION OF PAYMENTS BY APPLICANT

SECTION7.1 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
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(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:

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
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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 ard 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/taxforms/50-773.pdf; and

C. The Job Creation Compliance Report, Form 50-825, located at the Comptroller
website http://www.texasahead.org/tax_programs/chapter313/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
information reasonably necessary for Comptroller to assess performance under this Agreement
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
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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 313.010(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:

1. date of submission of the final payment;
ii. 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.
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D. In additien 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:

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,
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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 TV 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;

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
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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 1'emed$-f 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.

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 IV, V, and VI. 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
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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
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.
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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 Pecos 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
of the Texas Tax Code to the attorneys representing District pursuant to Section 6.30 of the
Texas Tax Code.

C. 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 seck a judicial declaration of their respective rights and duties
under this Agreement or otherwise, in any judicial proceeding, assert any rights or defenses, or
seck 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.
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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.

B. Notices to District shall be addressed to District’s Authorized Representative as
follows:

Ralph Traynham, Superintendent

Fort Stockton Independent School District
101 West Division Street

Fort Stockton, TX 79735

Fax: (432)336-4008

Email: ralph.traynham(@fsisd.net

C. Notices to Applicant shall be addressed to its Authorized Representative as follows:

Scott Pryor

Director, Project Development
Sun Edison, LLC

700 Lavaca Street Suite 1430
Austin, TX 78701

Phone: (512)919-4434

Email: spryor@sunedison.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.
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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 specify 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;

¢. and any additional information requested by District or Comptroller
necessary to evaluate the amendment or modification; and

il. 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;

i, 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 10.2 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
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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 10.2 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.

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 governed 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 T0O 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
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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, 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
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EXHIBIT A
- LEGAL DESCRIPTION OF “BUCKTHORN”
REINVESTMENT ZONE

Tract1
Block 1 105, Section 2, James Keller Survcy, Pecos County, Texas A-3055

Tract 2
Block 105, Section 3, D&P RR Co., Pecos County, Texas — A — 2531

Tract 3
Block 105 Section 17, R.J. Barnett, Pecos County, Texas A- 4529

Page 4 of 6
RESOLUTION - DESIGNAT[ON OF BUCKTHORN REINVESTMENT ZONE

July 13,2015
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BUCKTHORN SOLAR

ROAD 1033, FORT STOCKTON, TX
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RESOLUTION - DESIGNATION OF BUCKTHORN REINVESTMENT ZONE

July 13, 2015

Page 6 of 6




ExuiBiT 2
DESCRIPTION AND LOCATION OF THE APPLICANT’S QUALIFIED INVESTMENT

All Qualified Investment owned or leased by the Applicant and located within the boundaries
of both the Fort Stockton Independent School District and the reinvestment zone first placed in
service after June 22, 2015 will be included in and subject to this Agreement. Specifically, all
Qualified Investment of the Applicant as more further described in Tab 7 of the Application
located in the sections of land identified in EXHIBIT 1 and within the boundaries indicated on the
map attached as the last page of EXHIBIT 3.
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ExHiBIT 3
DESCRIPTION AND LOCATION OF QUALIFIED PROPERTY

This Agreement covers all qualified property within Fort Stockton ISD necessary for the
commercial operations of the proposed 150 MW solar PV generating facility described in Tab 4
of the Application. Furthermore, all Qualified Property will be located within the boundaries
indicated on the map attached on the last page of this EXHiBIT 3. Qualified property includes, but
is not limited to:

* PV modules;

¢ DC-to-AC inverters;

¢ Medium and high-voltage electric cabling;

+ Fixed-tilt racking system (mounting structures);

* Project substation which will include a high-voltage transformer, switchgear, transmission
equipment, telecommunications and SCADA equipment, among other things;

« High-voltage transmission line connecting the project to the grid (gen tie);

¢ Operations and maintenance (O&M) building including telecommunications and computing
equipment, among other things;

*  Meteorological equipment to measure solar irradiance and other weather conditions; and

« Associated equipment to safely operate, maintain and deliver electricity to the grid.
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Consultant Verification Letter




MOAK, CASEY

& ASSOCIATES

SCHOOL FINANCE & ACCOUNTABILITY EXPERTS

LYNN M. MOAK, PARTNER DANIEL T. CASEY, PARTNER

September 28, 2015

President and Members

Board of Trustees

Fort Stockton Independent School District
101 West Division Street

Fort Stockton, Texas 79735

Re: Recommendations and Findings of the firm Concerning Application of Buckthorn Westex LLC
Jor 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 Fort Stockton Independent School District, with respect to the pending Application of Buckthorn Westex
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 over the course of the Agreement.

As aresult of the foregoing it is our recommendation that the Board of Trustees approve the Application
of Buckthorn Westex LLC for Limitation on Appraised Value of Property for School District Maintenance and

Operations Taxes.

Sincerely,

QJ;??;

Daniel T. Casey

www.moakcasey.com

Phone 512-485-7878 400 W. 15" Street* Suite 1410 % Austin, TX 78701-16L48 Fax 512-L85-7888



O'HaNLoN, McCoLLoM & DEMERATH

ATTORNEYS AND COUNSELORS AT LAW

808B WEST AVENUE
AUSTIN, TEXAS 78701
TELEPHONE: (512) 494-9949
FACSIMILE: (512) 494-9919

KEvIN O’HANLON
CERTIFIEDR, CIvVIL APPELLATE
CERTIFIED, CiviL TRIAL

LesLie McColLLom
CERTIFIED, CIVIL APPELLATE
CERTIFIED, LABOR AND EMPLOYMENT

Texas BoarD OF LEGAL SPEGIALIZATION

JusTIN DEMERATH

September 28, 2015

President and Members

Of the Board of Trustees

Fort Stockton Independent School District
101 West Division Drive

Fort Stockton, Texas 79735

Re:  Recommendations and Findings of the Firm Concerning Application of Buckthorn
Westex 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 Fort Stockton Independent School District, with respect to the pending
Application of Buckthorn Westex LLC for a 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. We have also negotiated an Agreement between the District and Buckthorn Westex
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.



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 Buckthorn Westex 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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Conflicts of Interest Disclosure Procedure

In its recent audits of Chapter 313 Agreements, The Texas State Auditor’s Office has
required documentation of inquiries concerning Board Member conflicts of interest at critical
junctions in the Chapter 313 approval process. A local public official or a person related to a
local public official in the first degree by either affinity or consanguinity has a substantial interest
in a business entity or in real property, the local public official, before a vote or decision on any
matter involving the business entity or the real property, is required to file an affidavit with an
official Board record keeper stating the nature and extent of the interest and shall abstain from
further participation in the matter if:

1. Inthe case of a substantial interest in a business entity, the action on the matter will have a
special economic effect on the business entity that is distinguishable from the effect on the
public; or

2. In the case of a substantial interest in real property, it is reasonably foreseeable that an action
on the matter will have a special economic effect on the value of the property,
distinguishable from its effect on the public.

3. A person has a substantial interest in a business entity if:
The person owns at least:
a.  Ten percent of the voting stock or shares of the business entity, or
b.  Either ten percent or $15,000 of the fair market value of the business entity; or

c.  Funds received by the person from the business entity exceed ten percent of the
person’s gross income for the previous year.

4.  In the case of a substantial interest in real property, it is reasonably foreseeable that an
action on the matter will have a special economic effect on the value of the property,
distinguishable from its effect on the public.

The Board may contract with a business entity in which a Trustee has a substantial interest if the
Trustee follows the disclosure and abstention procedure set out above.

Does any Board Member have a conflict of interest as defined above?
If so0, has the required Affidavit, set forth at District Policy BBFA (Exhibit) been filed?

Please have the answers to the foregoing 2 questions and a copy of this Procedure included in the
minutes of this meeting.



