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FINDINGS OF THE MCCAMEY INDEPENDENT SCHOOL DISTRICT
BOARD OF TRUSTEES UNDER THE TEXAS ECONOMIC DEVELOPMENT ACT
ON THE APPLICATION SUBMITTED BY SPD-SOLAR TEXAS2, LLC
STATE OF TEXAS )
COUNTY OF UPTON §
On the 27" day of August, 2015, a public meeting of the Board of Trustees of the McCamey
Independent School 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 SPD-Solar Texas2, .LL.C (“SPD™)
(Application #1073) for an Appraised Value Limitation on Qualified Property, pursuant to Chapter
313 of the Texas Tax Code. The Board of Trustees solicited input into its deliberations on the
Application from interested parties within the District. After hearing presentations from the
District’s administrative staff, and from attorneys and consultants retained by the District to advise
the Board in this matter, the Board of Trustees of the McCamey Independent School District makes
the tollowing findings with respect to the application of SPD-Solar Texas2 #1073, and the
economic impact of that application:

On June 12, 2015, the Superintendent of Schools of the McCamey Independent School
District, acting as agent of the Board of Trustees, and the Texas Comptroller of Public
Accounts received an Application from SPD-Solar Texas2, LLC #1073 for an Appraised Value
Limitation on Qualified Property, pursuant to Chaprer 313 of the Texas Tax Code. A copy of
the Applicaton is atrached as Attachment A.

The Applicant, SPD-Solar Texas2, LLC (Taxpayer Id. No. 32055793290), consists of entities
subject to Chaprer 171, Texas Tax Code, and is certified to be in good standing with the Texas
Comprroller of Public Accounts. See Attachment B.

The Board of Trustees acknowledges receipt of the Application, along with the required

application tee, as established pursuant to Texas Tax Code § 313.023(a)(1) and Local District Policy.
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The Application was delivered to the Texas Comptroller’s Office for review pursuant to
Lexas Tax Code § 313.025(d). A copy of the Application was delivered to the Upton County
Appraisal District for review pursuant to 34 Tex. Admin. Code § 9.1054.

The Application was reviewed by the Texas Comptroller’s Office pursuant to Texas Tax
Code § 313.026, and a determination thar the application was complete was issued on June 24, 2015.
A copy of the Comptroller’s completeness letter is attached to the findings as Attachment C.

After receipt of the Application, the Texas Comptroller of Public Accounts caused to be
conducted an economic impact evaluation on June 29, 2015 pursuant to Texas Tax Code § 313.026
and the Board of Trustees has carefully considered such evaluation. A copy of the economic impact
evaluation is attached to these findings as Attachment D.

The Board of Trustees also directed that a specific financial analysis be conducted of the
impact of the proposed value limitation on the finances of the McCamey Independent School
District. A copy of a report prepared by Jigsaw School Finance Solutions LLC is attached to these
tindings as Attachment E.

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

After receipt of the Application, the District submitted a proposed form of Agreement for
an Appraised Value Limitation on Qualified Property, pursuant to Chapter 313 of the Texas Tax
Code, in the form required by the Comptroller of Public Accounts. The proposed Agreement and
letrer approving same are attached to these findings as Attachment G.

The Texas Commissioner of Education has determined that the project will not impact
school enrollment, as stated in Attachment H.

After review of the Comptroller’s recommendation, and in consideradon of its own

economic impact study the Board finds:

Board Finding Number 1.

The applicant SPD-SolarTexas2, LLC qualifies for a limitation on appraised value
of Qualified Property under Section 313.024, TEXAS TAX CODE, in the eligibility

category of renewable enetrgy- solar.

(5]
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Board Finding Number 2.

SPD-Solar Texas2, LLC’s entire proposed investment in the McCamey ISD is
$300,621,983, all of which is proposed to be Qualified Investment under Section
313.021, TEXAS TAX CODE.

Board Finding Number 3.

The average salary level of qualifying jobs is expected to be at least $70,485 per
year. The review of the application by the State Comptroller's Office indicates that
this amount-based on Texas Workforce Commission data-complies with the
requirement that qualifying jobs pay more than the minimum weekly wage
required for qualified jobs under Section 313.021, TEXAS TAX CODE.

Board Finding Number 4.

The level of the applicant’s average investment per qualifying job over the term of
the Agreement is estimated to be approximately $100.2 million on the basis of the
3 new qualifying positions committed to by the Applicant for this project.

In support of Finding 4, the economic impact evaluation states:
The project’s total investment is $300,621,983, resulting in a reladive level of investment per

qualifying job of $100,207,328.

Board Finding Number 5.

The applicant has requested a waiver of the job creation requirement under
Section 313.25(f-1), TEXAS TAX CODE, and the Board finds such waiver request
should be granted.

In support of Finding 5, the Board notes that the number of jobs proposed for this project are

consistent with industry standards in the solar industry.

Board Finding Number 6.

Subsequent economic effects on the local and regional tax bases will be
significant. In addition, the impact of the added infrastructure will be significant
to the region.

In support of Finding 6, the economic impact evaluation states:
Table 2 depicts this project’s estimated economic tmpact to Texas. [t depicts the direct,
indirect and induced effects to employment and personal income within the state. The Comptroller’s
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ottice calculated the economic impact based on 15 years of annual investment and empl

levels.
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Table 2: Estimated Statewide Economic Impact of SPD-Solar Texas2, LLC (modeled):

oy ment

Employment Personal Income

Year | Direct | Indirect + | Total Direct Indirect + Total
Induced Induced

2015 100 222 322 $3,750,00 $13,950,195 $17,700,195
2016 200 719 919 $7,500,00 $45,600,586 $53,100,586
2017 3 41 44 $211,455 $8,333,467 $8,544,922
2018 3 15 18 $211,455 $5,159,639 $5,371,094
2019 3 (3) 0 $211,455 $2,840,303 $3,051,758
2020 3 (11) -8 $211,455 $1,985,811 $2,197,266
2021 3 (13) -10 $211,455 $643,037 $854,492
2022 3 (15) -12 $211,455 $32,686 $244,141
2023 3 (11) -8 $211,455 $32,686 $244,141
2024 3 (9) -6 $211,455 $154,756 $366,211
2025 3 (3) 0 $211,455 -$211,455 $0
2026 3 7 -4 $211,455 -$211,455 $0
2027 3 (5) -2 $211,455 -$211,455 $0
2028 3 (3) 0 $211,455 -$211,455 $0
2029 3 (7) -4 $211,455 -$211,455 $0
2030 3 (5) -2 $211,455 -$699,736 -$488,281

Table 4 examines the estimated direct impact on ad valorem taxes to the school district, Upton

County, McCamey Hospiral District, Upton County Water District and Upton County Emergency

Services District #1 with all property tax incentives sought being granted using estimated market

value from SPD-Solar Texas2, LLC’s application. SPD-Solar Texas2, LLC has applied for both a

value limitatdon under Chapter 313, Tax Code and tax abatements with the county and hospirtal

district. The difference noted in the last line is the difference berween Table 3 and Table 4

Table 4 Estimated Direet Ad Valorem Taxes with all property tax incentives sought

L'pton
County Upton
Estimated Estimated MeCamey MceCamey Water County Estimated
Taxable Taxable MeCamey MceCamey ISD M&O CUpton Hospital District ESD #1 Total
Value for Value lor ISD [&S ISD M&O and 1&S Tax County Tax Dist. Tax Tax Tax Property
Year 1&S M&O Tux Levy Tax Levy Levies Levy Levy Levy Levy Taxes
T'ax Rarte 0.0000 L0400 01273 0.4560 0.0040 0014
2016 326,137.300 30 $271.330 $271.8330 S0 30 31046 $2.930
2017 325.000.000 50 $200.000 $260.000 S0 30 A2,
2013 325000 000 30 $260.000 5260000 S0 30
2019 $25.000.000 30 3260.000 $260.000 50 50
2020 5213 523,000 001) 50 3260.000 $260.000 A
2021 $191.304.400 $23.000.000 50 3260000 3260.000 50 3
20323 3168.703.000 323.000.000 50 $260.000 3260.000 80 93 3
3 30 $260.000 3260000 30 6.6 313,781
30 $260.000 3260.000 30 93 Z $307.199
50 $260.000 5260.000 30 03 3 5298.613
323.000.000 30 $260.000 52600000 $339.202 33151 53.950 $310.333
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i1 s $36.266.000 336.266.000 30 $385.106 $127.393 36414 $978.297
2028 $36.266.000 $36.266.000 S0 $385.100 36414 $078.297
2029 350.266.000 $36.266.000 50 3585.166 $2.351 So.414 $678.297
2030 $56.266.000 536.2606.000 30 $335.166 $2.351 36,414 $078.297

$7.770.8334

Total $5.212.496 5356.3381 $82.069

Diff | $16,125325 53.306.604 $7.970.320 30 $27.902.309

Table 3 tllustrates the estimated tax impact of the SPD-Solar Texas? roject on the region if all taxes
P proj 2

are assessed
Table 3 Estimated Direct Ad Valorem Taxes without property tax incentives
Year Estimarted Esdmated McCamey McCamey McCamey Upton McCamey Upton Upton Estmated
Taxable Value Taxable Value ISD 1&S ISD M&O [SD M&O County Hospital County County Total
for [&S for M&O Tax Levy Tax Levy and [&S Tax Tax Levy Dist. Tax Water ESD #1 Property
Levies Levy District Tax Levy Taxes
Tax
Levy
Tax 0.0000 L0400 0.2273 0.4360 0.0040 0.0114
Rate
2016 $26.137.500 30 3271.830 §171.330 $39.411 $119.187 51.046 $1.980 3454453
2017 $281.330. 50 32.925.332 $2.925.832 $639.4063 §1.282.365 532072 34.301 483
2013 $258.323.600 50 32.691.763 32.691.765 $333.306 $29.306 $4.500.166
2019 $236.317.200 30 $2.457.099 g $557.149 526.940 §4.108.347
2020 5 S213.310.300 S0 52:233.:632 $485.902 324374 $3.717.528
2021 S191.304.400 S191.204. 400 30 31.989.566 $434.333 $21.309 ]
2022 $163.798.000 $163.798.000 50 $1.755499 3769.719 $19.243
3023 $146.201.600 3146.291.600 50 $607.090 316,677
2024 3123.785.200 30 $564.461 Si4.112
033 $101.278.300 30 $11.546
2026 $78.772.400 30 338.950 31.369.616
2027 30,266,000 336,266,000 30 36,414 $978.297
2028 $56.260.000 336.260. 80 36414 $978.297
2029 $36.266.000 3 50 $127.393 So414 3978.297
2030 356.266.000 $56.260.000 50 $127.893 So.414 3978.297
Total $4.663.543 $9.355.314 332,069 $35.673.143

Board Finding Number 7.

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

Board Finding Number 8.

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

[n support of Finding 8, the Board refers to the finding of the Texas Commissioner of Education at

Exhibit H to these tindings.

Board Finding Number 9.

The SPD-Solar Texas2, LLC project is not reasonably likely to generate, before
the 25" 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. However, the Comptroller
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has determined that based on an analysis of the estimated M&O portion of the
school district property tax levy, combined with the direct, indirect and induced
tax effects from project employment directly related to this project, that the
project is reasonably likely to generate, before the 25% anniversary of the
beginning of the limitation period, total tax tevenue 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 No. 9, Attachment B of the economic impact study contains a year-by-
year analysis as depicted in the following two tables:

Tax Estimured 15D M&O Tax Esnmured [5D M&O Tax Esnimared [3D M&O Tux Levy Luss Esnmared [5D M&O Tux Levy Loss as
Year Levy Generared (Annu) ‘ Levr Genecared  Cumuliave) I 15 Result of Aereemenr “\nnual) | Resulr of \ereement Cumulanive)
Limication Pre-Years 2014 30 30 S0 30
2015 30 30 30 30
2016 3271830 3271430 30
Limitation Penod 2017 3260,000 3331,830 32,663,832
{10 Years) 2018 3260,000 5791.830 32431763
2019 3260,000 31,051,830 $2,197.699 flul
2020 3260,000 31,311,830 31,963,632 39,258,029
2021 3260,000 31,571,830 31,729,566 310,988,494
2022 5260,000 51,831,830 31493490 312,483,994
2023 260,000 32,091,830 51,261,433
2024 3260,000 32,331,830 51,027 306
2025 3260,000 3793,300
2020 52.471.830 5339,233
Mantun Viable Presence 2027 33.456,996 30
B3Y 2028 54042163 30
2029 34,627,329 30
2030 3385.166 212,496 30
2031 3385,166 797,662 30
Vddinonad Years as 2032 3383, 166 30,382,828 30
Requured by 313.026(c)( 1) 2033 36,967,095 30
(10 Years) 2034 57,533,161 50
2035 38,138,328 30
2036 38,723,494 30
2037 39,308,660 30
2038 §9,303,827 30
2039 510,478,993 30
2040 S1LU64 160 30
2041 3385, 166 311,649,326 30

311,649,326

15 less than

316,125,325

Analvsis Summare

Is rhe project ceasonably hkely ro generare M&O rix revenue in an amount sutficient to offser the

Aureement

M&C levy loss as 4 cesulr of the Lmicanon

No

Employment [adirect and Induced Tax Effects

Employment Personal Income Revenue & Expenditure
Year Direct Indirect + Total Direct Indirect + Toual Revenue Expenditure Net Tax
[nduced Induced Effect

L0 2z 3= S13.950,195 317,700,195 SLITT.649 -5318,709 32,296.448

200 719 919 343,600,386 333, 100,386 36,063,369 SL342773 37,408,142

3 +1 A+ SH.5-H.022 343,281 3439.233 -3 952

3 15 5] 35.37L094 3366,211 3§39.233 -5473,022

3 3 0 33,051,758 S2HL 4L 3778,198 -3334,057

3 (i -8 SLOK5SIL 32,197 266 3183.105 STOLI0H4 -3318,799

3 (13 -10 3643037 3854,402 3129700 602,722 473,022

3 {5 -12 343,923 3493911 -3411,988

3 (L1 -8 376,294 S404.358 -3328.0064

3 -() 3134736 33606.211 333,923 -3231,770

3 1] -S211L433 S0 3. L -3236.511

3 4 S2L1L 435 30 37,629 -5167.447

3 2 3211453 S0 -338,147 -3129.700

3 1) -S211L 455 30 -338, 147

029 3 -4 3211455 300 322,488

2030 3 - -3699.736 -3488. 281 330,514

2031 3 -6 -3699.730 -5488.281 361,035

2032 3 { -4 -3699.736 -3488,281 368,664

2033 3 0 -0 3488281 301,553

2034 3 {13) -0 5732422 333,406

20055 3 (13) -10 -51.220.703 -3343,323 391,553

2036 3 (15) 12 -31.933,125 3419617 3122071
2037 3 (19 -16 32,897,002 -32.083.547 3493911
2038 3 2n 13 - 3 -53.1 -3541,687
2039 3 21 18 -32.897.002 -S2683.547 -S3RLAT0 -3617.951
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[ DT 5 24 ] ST 3201455 SLTT703 ] -33.M00.230 SHLLOST 517,163 305,176
l 2041 | 5 21 | 14 521455 | 53,473,504 | -53.602,100 427240 3735310 3328004
56347053 51,18530 57530214

519,179,540 I areater than 516,125,325

[ Analysis Summary

L rhe projeet ceasonable ikelv o generire rax revenue i an_ mount surhicient ro offser the MA&C) levy loss 15 4 result of the Wamton ereements | Yes

Board Finding Number 10.

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

Board Finding Number 11.

The ability of the applicant to locate the proposed facility in another state or
another region of this state is substantial, as a result of the highly competitive
marketplace for economic development.

[n support of Findings Nos. 10 and 11, Attachment C of the economic impact study states:

The Comptroller determines that the limitation on appraised value is a determining factor in the
SPD-Solar Texas2, LLC’s decision to invest capital and construct the project in this state. This is
based on informaton available, including information provided by the applicant. Specifically, the
Comptroller notes the following:

The applicant states that they have the ability to locate projects of this type in other states
with strong solar characteristics. This and other projects compete for limited investment
funds.

The applicant is developing projects in several other locations in other states.

A representative of the applicant requested a property tax abatement from the county, and at
the Commissioners” Court hearing they state, “As T communicated at the meeting, Solar
Prime is interested in developing a solar project in Upton County. As an update, we are one
of two finalists for this project. The competing project is located in Pecos County.”

The applicant placed the previous statement in context by stating that this project was
competng for a power purchase agreement with another developer’s project in Pecos
County. Applicant states that other development steps are required for a project to become a
reality in Texas and, “The applicant’s Texas project must still achieve several other
development milestones in order to be viable to an investor.”

The applicant states that property taxes are one of the highest long-term operating expenses
tor a solar project and approval of the value limitation will allow the applicant to sell
electricity at marketable rates.

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
c) Additdonal information provided by the Applicant or located by the Comptroller
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Board Finding Number 12.

The Board of Trustees hired consultants to review and verify the information in
Application #1073. Based upon the consultants’ review, the Board has
determined that the information provided by the Applicant appears to be true and
correct.

Board Finding Number 13.

The Board of Trustees has determined that the Tax Limitation Amount
requested by Applicant is currently Twenty-Five Million Dollars, which is
consistent with the minimum values currently set out by Tax Code, § 313.054(a).

Board Finding Number 14.

The Applicant (Taxpayer Id. 32055793296) is eligible for the limitation on
appraised value of qualified property as specified in the Agreement based on its
“good standing” certification as a franchise-tax paying entity.

Board Finding Number 15.

The Agreement for an Appraised Value Limitation on Qualified Property,
pursuant to Chapter 313 of the Texas Tax Code, attached hereto as Attachment

G, includes adequate and appropriate revenue protection provisions for the
District.

Board Finding Number 16.

Considering the purpose and effect of the law and the terms of the Agtreement,
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.
[t is therefore ORDERED rhat the Agreement attached hereto as Attachment G is approved and
herby authorized to be executed and delivered by and on behalf of the McCamey Independent
School District. It is further ORDERED rthat these findings and the Attachments referred to herein
be artached to the Official minutes of this meeting, and maintained in the permanent records of the

Board of Trustees of the McCamey Independent School District.
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Dated the 27th day of August, 2015.
MCCAMEY INDEPENDENT SCHOOL DISTRICT

o s M

Christy Hodgeb
President, Board of Trustees

ATTEST:;

o Lion Spordh

Kim Smart
Secretary, Board of Trustees
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Findings and Order of the McCamey Independent School District Board of
Trustees under the Texas Economic Development Act on the Application Submitted
by SPD-Solar Texas2, LLC (Tax ID 32035793296) (Application #1073)

ATTACHMENT A
Application of SPD-Solar Texas2, LLC



Economic Development
and Analysis

Form 50-296-A

IMSTRUCTIONS: This application must be completed and filed with the schoal district. In order for an application to be pracessed, 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 schoal district must be forwarded within seven days to the Comptroller of Public Accounts.

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

If the schooi 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 to consider the application; and
- @ request 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 informaticn 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 documenis, in addition to an electronic copy on CD. See 34 TAC Chapter 9, Subchapter F.

The governing body may, at 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 submitied 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 g,
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
complets, it will send the school district a notice indicating so. The Comptraller will detarmine the eligibility of the project, issue a certificate for a limitation

on appraised value to the school board regarding the application and Prepare an economic impact evaluation by the 90th day after the Comptroiler
receives a complete application—as determined by the Comptroller,

The school board must approve or disapprove the application not later than the 150th 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 1o request additional information from
the applicant that is reasonably necessary to 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.lexasahead.org/tax_programs/chapter313/. There are links 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
06/08/2015

Date Application Recsived by District
Janet Hunt
Superintendent
McCamey Independent School District

School District Name

111 E. 11th

Street Address - - ' -

111 E. 11th

Maiiing Address ) - -

McCamey Texas 79752

R S e S 2 - _—

432-652-3666 432-652-4219

Phone Number - Fax Number -
janhunt@mcisd.esc18.net

Mobile Number (opfionial) - Email Address -

2. Does the district autherize the consultant to provide and obtain information related to this APPHEBHON? s e o v w0 wesis Ly“‘} Yes |_| No

12 Economic Development and Analysis Division at the Taxas Comptioller of Pubit;

Accaounis For morz mformation, wsit our aensite



— Application for Appraised
Form 50-296-A PP Sha s AT Tl S e

SECTION 1: School District Information {continued)
3. Authorized School District Consultant (If Applicabie)

Value Limitation on Qualified Property

Sara Leon

First Name i T GstName I

Attorney

_— e —————— S . _ _ s
Powell and Leon

FirmName T T N -
512-494-1177 512-494-1188

Phone Number i N Fax Number o -

sleon@powell-leon.com

Mablle Number (optional) S o Email Addrass - e —

4. On what date did the district determine this application complete? .................................. .. _ _‘Ql!ﬁl ‘ o£0! 5"

5. Has the district determined that the electronic copy and hard copyareidentical? . ............. . Yes D No
SECTION 2: Applieant Information

1. Authorized Company Representative (Applicant)

Robert Reichenberger

First Mame Last Name T
Authorized Representative SPD-SolarTexas2 LLC

Title Organization

777 S High St.

Street Address o e ——
Suite 100

Maifing Address T e B

Denver co 80209

City State ZIP

303-886-1162 303-593-1182

Phone Number Fax Number o

robert@solar-prime.com

Mobile Number (optional)

Business Email Address

2. Will a company official other than the authorized company represantative be responsible for rasponding to future

information reqUeStS?. .. ...

First Name '

Last Name

Title

Straet Addresé

Mailing Address o

Phona Number

Mobile Number (optional)

3. Does the applicant authorize the consuitant to provide and obtain in

Organs'zai?nn

étala
Fax Number

Business Email Addréss

formation relaied to this application?




A LS
ey "‘clj!‘llhﬂ'
nan

0-296-A

Form
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SECTION 2: Applicant Information (continued)

4. Authorized Company Consultant (if Applicabie)

Michael Fry

First Name T L;slil\ii;me S

Licensed Senior Property Tax Consultant, Director-Energy Services

e dleinty ~ e
KE Andrews

Firm Name T o ‘ e
469.298.1594 469.298.1619

Phone Numper Fax Number o

mike@keatax.com )

Business En;;i-l Edress .

SECTION 3: Fees and Payments : .

1. Has an application fee been paid to the school district? .. .. ......... ... . ... . oo Yes [:I 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.

la. 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 fo recaive a property tax value limitation
agresment result in payments that are not in compliance with Tax Code BITB027(D7 o vt e e e D Yes @ No r—| 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 methed result in “payments to the school disirict’ that are not in
compliance with Tax Code §313.027()7 ... ... oo e e D Yes @ No D N/A

SECTION 4: Business Applicant Information

1 What is the legal name of the applicant under which this application is made? . SPD-SolarTexas2 LLC

32055793296

2. List the Texas Taxpayer |.D. number of entity subject to Tax Code, Chapter 171 (11 digits) .. .....................

221114

3. Listthe NAICS code ..o

Limited Liability Corporation

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

2. Is applicant a combined group, or comprised of members of a combined group, as defined by Tax Cede §171.0001(7)? ...... i—j Yes f—} 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 demanstraie the applicant's combined group membership and contact information.

3. Is the applicant current on all tax payments due to the State of Texas? . ..................... oo Ilﬂ Yas , No

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 invoﬂlrvinrgr the State of Texas. (/f necessary, attach explanation in Tabh 3)
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1. Are you an entity subject to the tax under Tax Gode, Chapter 1712 .......................... ... ... ... V| Yes [ Mo
2. The property will be used for one of the following activities:
L D Yes  |¢”| No
(2) research and development ...................o i D Yes ¢’ No
(3) a clean coal project, as defined by Section 5.001, Water Code ..................... ... . D Yes IE No
(4) an advanced clean energy project, as defined by Section 382.003, Health and Safaly Cofe . camann v o sowmrssn o D Yas &’ No
(5) renewable energy electric generation ............................ V| Yes [ No
(6) electric power generation using integrated gasification combined cycletechnology . ................0 i E' Yes No
(7) nuclear electric pOWSF GONOrANION ...........osiuieuisiensseis st ste e e D 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 (Mthrough (7) ... I:I Yes @ No
(9) a Texas Priority Project, as defined by 313.024(e)(7) and TAC 91051 ... oo [:] Yes & No
3. Are you requesting that any of the land be classified as qualified investment? . ......... ... ... . ... .. E Yes yfj No
4. Will any of the proposed qualified investment be leased under a capitalizedlease? ...................... ... .. ... .. .. [ Yes [7[ No
5. Wili any of the proposed qualified investment be leased under an operating lease? ............ ... .. .. ... . .. . . D Yes ¢’ No
6. Are you including property that is owned by a person other than the applicant? ... L L Yes mu’ No

7. Will any property be pooled or proposed to be pooled with property owned by the applicant in determining the amount of

YOUr QUAlIEd IMVESIMBNLT ... .. v vsiv wisisiois b v 6 54 55 43 25 K ae mmm v a s e sttt oo e e n e Im_] Yes @ No
SECTION 7: Project Description

1. InTab 4, attach a detailed description of the scape 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:
Land has no existing improvements D Land has existing improvements (complete Section 13)

D Expansion of existing cperation on the land (complete Section 13) f: Relocation within Texas

SECTION 8: Limitation as Determining Factor

1. Does the applicant currently own the land on which the proposed project will oceur? . ... ... L I:] Yas No
2. Has the applicant entered into any agreements, contracts or letters of intent related to the proposed project? ... .......... D Yes E No
3. Does the applicant have current business activities at the location where the proposed project will occur? ................. [:] Yas !‘2} No
4. Has the applicant made public statements in SEC filings or other documents regarding its intentions regarding the . I
PEApORBS PIOJAGEIGERNONT  soonvcs v 43 35 5 06 K memmmmmsmmssnes 58 40 3 55 55 80 55 D tosmmesmomssmnss ot os 0 28 15 2 coes L__J Yes L_] No
5. Has the applicant received any local or state parmits for activities on the proposed project site? .. ....................... D Yes @ No
6. Has the applicant raceived commitments for state or local incentives for activities at the proposed project site? ... .......... :] Yes @ No
7. Is the applicant evaluating other locations not in Texas for the proposed project? . ......... ... [?J Yes f__l No
8. Has the applicant provided capital investment or return on investment information for the proposed project in comparison oo -
with other alternative investment OpPOFUNIIES? . ..........iiiiiiuiie it V| Yes | No
9. Has the applicant provided information related to the applicant's inputs, transportation and markets for the proposed project? . . . . r | Yes [;IJ No
10. Are you submitting Information to assist in the determination as to whether the limitation on appraisad value is a determining - -
factor in the applicant's decision to invest capital and construct the PIOJECEIN TBMESY ..ot 5o 55 4 53 565 15 550 T6 o o L‘/ | Yas ];] No

Chapter 313.028(2) states “the applicant may submit information to the Comptroller that would provide a basis for an affirmative determination
under Subsection {c}{2)." If you answerad “yes” to any of the questions in Secticn 8, attach supporting information in Tab 5.




2.

SECTION 9: Projected Timeline _

1.

Applicacion for Appraised Value Limitation on Qualified Propercy [EESerEstaam:

Application apprOvAl BY SChOok BOANT ... .. sx v wes s s 58 556 me mmmmn v s s sisst s 2 25 s ' ,,,‘JL‘_'_rle 2015 .
COmMBRCSMBHY B GONBIIUEION «.. s vr va wx smsssimaicsion. SEaERENT £ 1 e s s 2 b oS 11 58 £ 05{0"9[,%0'_'_? I
Beginning of quAlYING NS PBAIGE. « .. ... et v voessvass 0 25 4 55 4o memmns on 1 s en ot s s s I 2015 _
S e R January 201 7 B
Begin hiring new employees .. ... .. ... I JU_TET_’ 2016

7 October 1, 2016

Commencement of commercial operations

Do you propose to construct a new building or to erect or affix a new improvement after your application review )
start dale (date your application is finally determined to be complete)? ... .. Yes D No

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

When do you anticipate the new buildings or improvemants will be placed in service? JUIy 1,2016

Identify county or counties in which the proposed project will be located _____l-_iPton County

Identify Central Appraisal District (CAD) that will be responsible for appraising the property Upti)_n CDErlty P:p_pralsal District
Will this CAD be acting on behalf of another CAD to appraise this property?

List all taxing entities that have jurisdiction for the property, the partion of project within each entity and tax rates for each entity:

Gounltys Upton County, 100%, tax=.2567 City: n/a

(Name, fax rate and percent of project) o T (Name, tax rate and percéhit‘c_:?ﬁmjectj o
5 o, i H H 0, —

Hospital District: _McCamey Hosp Dist, 00%, tax=.4966 Water District:  JPton County Water District, 100 élf§§;.0038

(Name, tax rate and percent of project) (Name, tax rate and percent of project)
0 =

Other (describe): gpton _Qougty EMS, 100 %, tax_—.0534 Other (describe): e ,A,,,,Ei ? e
{Narme, tax rate and percent of project) (Name, tax rate and percent of project)

's the project lacated entirely within the ISD listed in Section 12 .........................._....... ... . I?] Yes D No

5a. If no, attach in Tab & additional information on tha project scope and size to assist in the economic analysis.

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 constituts a single unified project (SUP), as allowed in §313.024(d-2)? ........ [ ] Yes @ No

6a. Ii yes, attach in Tab 6 supporting documentation from the Ottice of the Governor.

SECTION 11: Investment

NOTE: The minimum amount of qualified investment required to quality 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 taxabie value of the property within the schoal
district. For assistance in determining estimates of thesa minimums, access the Comptraller's website at www.texasahead.org/tax_programs/chapter313/,

1

2,

At the time of application, what is the estimated minimum qualified investment required for this school district? . . . . . | 25'00_0'900'00 )
What is the amount of appraised value limitation for which youareapplying?. . ........ ... ... 25'000'000;09._

Mote: 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.

Does the gualified investment meet the requirements of Tax Code §313.021()? ... |17, Yes I:J No

Attach a description of the qualified investment [See §313.021(1).] The description must include:
a.  aspecific 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 pbroperty which you intend to include as part of your minimum quali-
fied investment (Tab 7); and
¢. adetailed map of the qualified invesiment showing location of tangible personal property to be placed in service during the qualifying time period
and buildings to be constructed during the qualifying time period, with viginity map (Tab 11).

Do you intend to make at least the minimum qualified investment required by Tax Code §313.023 (or §313.053 for as I
Subchapter C school districts) for the relevant schaol district category during the qualifying time period? .. .. ...... ... .. E/ Yes | J No




)
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L L3O Application for Appraised Value Limitation on Qualified Propercy

SECTION 12: Qualified Property

1. Attach a detailed description of the qualified property. [See §313.021(2)] (I 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).
2. |s the land upon which the new buildings or new improvements will be built part of the qualified property described by

GITBORUBMAIY ..o nssnmaninns i o0 a8 10003 93 53 LRSI o 5 s0e ot ettt ot em et s £ e ¢ [ ] ves /] No
2a. If yes, atach 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. Attach estimate if land is part of larger parcel (Tab 9); and
e. a datailed map showing the location of tha land with vicinity map (Tab 11).
3. lIs 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 .. .. @ Yes U 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 rainvestment zone (Tab 16);
c. order, resolution or ordinance establishing the reinvestment zone (Tab 18);
d. guidelines and criteria for creating the zone (Tab 18); 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 zone?

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

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

2. InTab 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 ail 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).

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

a. maps and/or detailed site plan;
b.  surveys;

c. appraisal district values and parcel numbers;

d. inventory lists;

e. existing and proposed property lists;

i, model and serial numbers of existing property; or
g other information of sufficient detail and description.

5. In Tab 1D, include an appraisal value by the CAD of ail the buildings and improvements existing as of a date
within 15 days of the date the application is received by the school district.

6. Total estimated market value of proposed property not sligible to bacome qualifizd property
(that property described in response to QUeSHON 2): ... ... .. o 3 ) ) ) 000

Mota: Investment for the property listed in question 2 may count lowards qualiiied investment in Column C of Schedules A-1 and A-2, i it meets the require-
ments of 313.021(1). Such property cannot become qualitied proparly on Scheduls B.
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SECTION 14; Wage and Employment Information

1. 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

Application for Appraised Value Limitation on Qualified Properry

start date (date your application is finally determined to be complete)?. . ... .. ..... .. .. .. ... .. ... .. . = ”0‘,__ o
2. What s the last complete calendar quarter before application review start date:

First Quarter D Second Quarter [:] Third Quarter D Fourth Quarter of ;20115

'year,

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

most recent quarter reported to the Texas Workforce Commission (TWC)? .. ... ... ... . ... .. ... - 9______ o

Note: For job definitions see TAC §9.1051 and Tax Code §313.021 (3).
4. What is the number of new qualifying jobs you are commitingtocreate? .......... .. ... ... .. .. ? o
5. What is the number of new non-qualifying jobs you are estimating you will create? ... ... .. .. ... ... ... ... e 0 N
6. 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 ........uviuiiei ittt e /] Yes | I no

Ga. 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.

7. Attach in Tai 13 the four most recent quarters of data for each Wwage calculation below, including documentation from the TWG 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 an
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) in the countyis ..................... .. ... ... . .. . . ——— 1,634.60
b. 110% of the average weekly wage for manufacturing jobs in the county is ............................ .. __notavailable
c. 110% of the average weekly wage for manufacturing jobs in the regionis ... ..................... . . 52,364.40 -
8. Which Tax Code section are you using to estimate the qualifying job wage standard required for -
IS PIOJECI? . - e V] s313.0215)4) or [ ] sa13.02158)
9. What is the minimum required annual wage for each qualifying job based on the qualified property? .............. o 52-36440 -
10. What is the annual wage you are committing to pay for each of the new qualitying jobs you create on the
QUAINEE PROBBEWT: i citoiimms vin som wmmmarmmmos s wox 4% 552 2% €% 645 45 SRR n mmmmes memecs 1or mop etk 70,484.00
11. Will the qualifying jobs meet all minimum requirements set out in Tax Code BB 0207 csmns o v snmmmsmemisa s aas s @ Yes [:] Ne

12. Do you infend to satisfy the minimum qualifying job requirement through a determination of cumulative economic o
benefils to the state as provided by §313.021(3)F)? .. ...ooiii it [ ] ves V] No

12a. If yes, attach in Tab 12 supporting documeniation from the TWC, pursuant to §313.021(3)(F).

13. 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

qualifying job requIreMeNntS? . ... ..ot [j Yes @ No

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

SECTION 15: Econamic Impact

1. Complete and aftach Schedules A1, A2, B, C, and D in Tab 14. Note: Excs! spreadsheet versions of schedules are available for download and printing at
URL listed below.

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

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




After the application and schedules are complete, an authorized reprasentative from the school district and the business should review the application docu-
ments and complete this authorization page. Attach the completed autharization page in Tab 17. NOTE: If you amend your application, you will need to
obtain new signatures and resubmit this page, Section 18, with the amendment request.

1. Authorized School District Representative Signature

| am the authorized represeniative for the school district to which this application is being submitted. | understand that this application is a government
record as defined in Chapter 37 of the Texas Penal Code.

i Janet Hunt  Superinbendent

Print Name (Authorized School District Represantative)

sign
here »

Sigl

 Nune 9 1vy5

ure. rA&mum& Sch_ao{ DJstnct Representative) o Date

2. Authorized Company Representative (Applicant) Signature and Notarization

I am the authorized representative for the business entity for the purpose of filing this application. | understand that this application is a government

record as defined in Chapter 37 of the Texas Penal Code. The information contained in this application and schedules is frue and correct to the best of
my knowledge and belief.

| hereby certify and affirm that the business entity | represent is in good standing under the laws of the state in which the business entity was organized
and that no delinquent taxes are owed to the State of Texas.

Signature (Authorized Company Representative (Applicant))

Rf.'.';) Robert Reichenberger Principal

Print Name (Authorized Company Representative (Appiicant)  ~  Twe .
sign \ A LQ:P/C D
e —ALobuk Lhorbog @) e 5 2015

GIVEN under my hand and seal of office this, the

JESON PEYTON SH J
TARY PUBLIC \ o 201
STATE OF COLORADO D dayof  Nuwe | Z20lS
NOTARY ID 20144020971 : v s
MY COMMISSION EXPIRES MAY 23,7018 = 30 S
ﬂ&.—\_-[ﬁ 717 MO G e sl
Notary Public ia and for the State of Texas
(Notary Seal) My Commission expires: Y 5/ Zj/ /&

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

L vsit oor wetsite: www.TexasAhead.argitas programs/chapter313/

Page 8 + 50-296-A » 05-14/2



TAB  ATTACHMENT
1 ! Pages 1 through 11 of Appltcatlon

2 Proo! of Payment of Appilcatlon Fee

3 | Dacumentatlon of Combined Group membershlp under Texas Tax Code 171.0001(7), history of tax default, delinquencies and/or material

| Iiligation (if appﬁcab!s)

4 Detalled descr!phon of the project

5  Documentation to assist in determining if limitation is a determining factor

6 Description of how project is located in mora than one district, including list of percentage in each district and, if determined to be a single

unified project, documentation fram the Office of the Governor (if applicabls)

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)

i ‘ Maps that clearly show:

| a) Project vicinity

b) Qualified investment including location of tangible personal prapertry to be placed in service during the qualifying time period and
buildings to be constructed during the qualifying time period

c) Qualified property including location of new buildings or new improvements

d) Existing property

| e) Land location within vicinity map

i f) Reinvestment or Enterprise Zone within vicinity map, showing the actual or proposed boundaries and size

; Note: Electronic maps should be high resolution files. Include map !egendslmarkers

;7, R e — ———— e — S —

12 ; Flequast for Waiver of Job Creatlon Hequnrernan! and supportmg |nforrna!|on (if applrcabfe)

77”¢ — RO e —

13 * Calculatlon of three possmle wage requaremenls with TWC documentatlon

Schedules Al,A2,B,Cand D completed and 3|gned Economsc Impact (rf apphcable)

15  Economic Impact Analyms, other payments made in the state or other economic information (ff appftcabfe)

|

18 Descrlptlon of Reinvestment or Enterpnse Zone, including:
1 a) evidence that the area qualifies as a snterprise zone as definad by the Governor's Office
 b) legal description of reinvestment zone”
¢) order, resolution or ordinance establishing the reinvestment zona”
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

(apphcanr)




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 (if applicable)

Not Applicable

5PD-SolarTexas2 LLC — Solar Project Value Limitation Application Proprietary and Confidential



Tab 4
Description of the Project

The Applicant for this project, and its Parent, is a national solar developer with the ability to locate
projects of this type in several other states in the US with strong solar characteristics. The applicant is actively
developing other projects in Arizona, Colorado, New Mexico, Missouri, and Minnesota, which are competing
for the limited investment funds.

The anticipated generating capacity of the project is up to 180MW. The qualified investment for which the
applicant is seeking an appraised value limitation shall include, but is not limited to, solar modules, mounting
system, electrical collection systems, combiner boxes, inverters, project substation, meteorological
equipment, operations and maintenance facility, transmission facilities, and other ancillary equipment
necessary to safely operate, maintain, and transmit power to the grid.

The project will be located entirely within Upton County and McCamey Independent School District. it
may utilize approximately 1850 acres of the land within the Reinvestment Zone. The project design has not
yet been finalized so the final location of new buildings and improvements has not been determined. The land
on which the project is located will be rented from the landowner, secured by a long term lease.

The applicant anticipates commencing construction activities in the 4th quarter of 2015 and
completing construction in the 4th quarter of 2016. Once completed, the project may operate for 25 years or
longer.

Project area & panel tracker layout illustration below.

Upton County Solar Project J

Qualified lnvestment &
Qualified Property

SPD-SolarTexas2 LLC - Solar Project Value Limitation Application Proprietary and Confidential



Tab 5

Documentation to Assist in Determining if Limitation is a Determining Factor

The applicant’s parent company for this project is a national solar developer with the ability to locate projects of
this type in other states in the US with strong solar characteristics. The applicant is actively developing other projects in
Arizona, Colorado, New Mexico, Missouri, and Minnesota. All of these projects are competing with the Upton County
project for applicant’s limited resources. The applicant requires this appraised value limitation in order (i) to continue
allocating resources to develop the project (e.g., paying for studies related to subsurface geotechnical conditions at the
project site, having detailed land surveys carried out, retaining the services of specialized legal counsel), and (ii) to
secure long-term (>20 years) project related capital from the limited pool of third-party institutional solar investors that
have the very significant resources needed to construct and operate a project of this size.

Applicant is competing with other solar developers that are developing large solar projects in other states and
are also seeking long-term financing from this same small pool of institutional investors as applicant. These institutions
have investment hurdler rates, and generally require investment returns of at least 6.5%. At the same time, applicant’s
solar project is viable only if it is able to sell electricity at competitive prices within the Texas market, which has low
electricity rates when compared with most other states. These duel constraints of investor return requirements and the
need to offer competitively-priced electricity means that applicant’s solar project (and other solar projects within Texas)
are viable only if coupled with tax abatements or other form(s) of support or relief. Specifically, without the value
limitation scught by applicant, the project return on investment (ROI) of 5.95% is well below investor requirements of at
least 6.5% ROI (see table below), making it unattractive to institutional investors and also inferior to the applicant’s
other projects outside of Texas as shown in table. Without the value limitation, the solar projects outside of Texas,
located in Colorado & New Mexico, would receive the constrained investment capital. With the value limitation
approved, applicant’s Texas project ROI is near the hurdle required in order to secure capital investment.

Projects Competing for Investment Capital Texas Project Outside Texas, Competing Projects
Upton County TX | Upton County TX Pueblo, CO Deming, NM | Alamosa, CO
Property Tax Abatement/Value
. p .y No Yes Yes Yes Yes
Limitation
ROI: Project IRR (to Investor) 5.95% 6.45% 6.78% 6.68% 6.55%

Other solar companies are also seeking value
limitation. As noted by one applicant in a publically
available application: “Property taxes can be the
highest operoting expense for a solar generation
facility as solar plants do not have any associated fuel

costs for the production of electricity, and with Texas ' Daify dueraga l ,
¢ SILS2/RWH
ta 5.} 18

Value of Energy

3 Year Average (S/MWH)

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 : |
L4 @ ] i\ 1 12 13

customers at competitive rates, including power sales
under a bi-lateral contract.”
This is supported by the information in the
chart to right showing value of energy in West Texas
from publically available ERCOT data. Without the value p ;
limitation, either 1)solar companies would have to Hour af ay

" -] 9
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charge well above the 3 year average of $31.52 per MWH, making the PPA undesirable for a potential PPA counterparty
or 2)if the solar project matches the competitive energy price in the PPA, the project margins (ROI) would be so low that
the project would never receive financing and 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.

Solar Project Development Process

The applicant has provided an explanation of its Solar Project Development process below in an effort to further
elaborate on the elements that are necessary to secure development and investment capital necessary to bring a project
to Texas. In order to invest in and make the decision to construct a Texas solar project, several milestones must be met
to advance the project to a point where it will be considered by an investor of project/construction capital. The
applicant, as the project developer, works closely with investors to ensure there is a clear understanding of their
financial and other project related requirements. The applicant then adopts these requirements in making development
capital decisions, which fund the work in achieving the project related milestones shown in the image below. The
achievement of an individual milestone, absent the other milestones, is not sufficient in order to secure investment
capital as a fatal flaw may exist in one of the other milestone categories. As an example, even with a “Buyer for the
Energy” (milestone 4 in the image below), the project cannot obtain investment capital because the project investor
must also be certain that the market is viable (milestone 1), that the land site is controlled (milestone 2), that there are
not endangered species, geotech, mineral title, etc related fatal flaws from milestone 3, and that the project can even be
intercannected to the grid successfully {milestone 5).

Solar Project Development: What Makes A Successful Proiect?
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Public Statements

The applicant has been working with
other taxing entities with jurisdiction over this
project in order to obtain property tax
abatements. As part of these discussions, the
applicant provided a letter to Upton County
(see letter to right), in which it relayed the
encouraging news to the County that
applicant was nearing agreement to sell all the
electricity from the contemplated project to a
would-be buyer, who was also in discussion
with one other solar developer competing
with applicant. As dictated by the low price of
electricity in Texas, any solar power purchase
agreement (PPA) with the buyer would need
to be at low rates. And, regardless of which of
the two competing solar developers was
awarded the PPA by buyer, an actual solar
facility would only become a reality if the
“winning” developer could also succeed in
attracting investment capital from the limited
pool of institutions that are simultaneously
considering investments in solar projects
being development across the country. |In
other words, entering a PPA with a buyer was
a necessary step in the development process,
but was a not sufficient condition to a project
becoming reality in Texas. The applicant’s
Texas project must still achieve several other
development milestones in order to be viable
to an investor.

Fobuuary I, 2015
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By way of further background and support of this application please also see:

» Attachment 1 -- a letter from highly regarded representative of solar, addressing investment expectations

and discussing applicant’s multi-state portfolio of projects currently in development
> Attachment 2 -- map showing locations of other projects under development by applicant
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Attachment 1

Letter from highly regarded representative of solar, addressing investment expectations and discussing applicant’s
multi-state portfolio of projects currently in development

) BRIGHT PLAIN RENEWABLE ENFRGY

Wrlliom Loe
Prezadent

CONEIDENTIAL

Juna L 2043

Taxss Comnpioller of Publie Accounts
PO Box 13528
Aunstm. T 7571

My punte 5 Wikiam Lee. Co-Founday and Presdent of Bnght Flin Rengvrable Energy LLC
{*Bright Plasn™). bagad in Sas Francico, CA. Enight Flien, m pastnerslup with D £, Shaw Renancable
Investments, mvests . budds, owng and opatates solar propcs i North America Our postlolio
urluder contracted renewable energy propcts o Cabifornia, Hawaz, Ansona Nevada Massachusats,
Perguylvan Brdiana, and Fhode Bland I the solar indusiry, [ have successiully closed over 51 bllion
of ol project fmancings scross the Unsted Seares Canaca $eady and Spam.

{ wotk dlosaly with Solar Prime [1LC on madtiple projects across the Unted States Spacifically
wa are prasantly évaluating for mvestment puinples Solar Prime projects m Colorado, MNew Mexico, and
Taxaz, mcludmg the Upton Cownty/ McCanury 5D project When considermng a project for investment,
we conczder wvaral economuc sd nsk facters including. but pot kmuted to. project IRR cash flow, PPA
off-taka sovnterparty and term. derelopment and sonsrucnon coit, execution nak related o propct
duzscenstio: md interconnicton. and other cojtz wwiuding propaty the sales tax. and ongomg
opér ational costs.

ABFRE wa typuedlly requare proje<t retusns of 0.5 - 7.5% urdevared IRRs With Texas, as with
otey states m winch wa do business. obtammng property tax abutentent (aka value bouranons) is entical
m achiaving the mvertuent tefems necessary o fushfy avestment in the progct Given g competnTe
Tesas enargy mavket and the achisvable solar PPA vates, the proparty tax value lautation is essental m
emabling the scenomies tegquered to locate the projet m Texas Our anabyms shows that without the value
Lataton. the project econdmue returns become untanable. Tharefore. cecusueg the valve houtston s a
ke determaning factor m our decsion to mvest m Solar Prime's projects withey Tevas vs other projcts
cutsada of Tevas

¥ you theuld have any quesnons. plance do 1ot heattdts 1o contact me

Sancerely

Villzam Lee
415 403 0742
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Attachment 2:

Applicant’s Other Projects Outside of Texas Competing for Investment

The Applicant has multiple other projects outside of Texas (see image below for our other projects) that are
competing for development and project capital investment. The value limitation is essential to improving the project
economics to a point that we can consider bringing this project to Texas. Solar projects and their associated

components are modular and can be deployed anywhere in the USA or the world that provides acceptable return on
investment.

All Development
Projects

Competing for h ; "
Investment Capital - e
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Tab6

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)

Not applicable

The project is located 100% in McCamey ISD and Upton County,

5PD-SolarTexas2 LLC = Solar Project Value Limitation Application Proprietary and Confidential



Tab7

Description of Qualified Investment

The Qualified Investment is described below:
* Upto 180MW solar power generating facility containing:
=  Photovoltaic (PV) Solar Panels and DC-to-AC Inverters
= Tracker system infrastructure.
» Collection Substation including High Voltage Transformer, Switch Gear & Transmission
equipment
® Inverter boxes on concrete or gravel pads
" Fencing for safety and security, Video Security System
*  Telephone System and Data Systems for communication and remote monitoring
" Maintenance trailer and office equipment
" Meteorological equipment to measure solar irradiance & weather conditions
* New or improved access roads and service roads.

and associated ancillary equipment necessary to safely operate, maintain, and transmit power to the
ERCOT grid.

Project area & panel tracker layout illustration below.

: Uplon County Solar Project E
Qualified Investment & i
Qualified Property
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Tab 8

Description of Qualified Property

The Qualified Property is described below:
* Uptoa 180MW solar power generating facility containing:
» Photovoltaic (PV) Solar Panels and DC-to-AC Inverters
= Tracker system infrastructure.
* Collection Substation including High Voltage Transformer, Switch Gear & Transmission
eguipment
* Inverter boxes on concrete or gravel pads
® Fencing for safety and security, Video Security System
* Telephone System and Data Systems for communication and remote monitoring
* Maintenance trailer and office equipment
* Meteorological equipment to measure solar irradiance & weather conditions
= New or improved access roads and service roads.

and associated ancillary equipment necessary to safely operate, maintain, and transmit power to the
ERCOT grid.

Project area & panel tracker layout illustration below.
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Tab 9

Description of the Land

Upton Coumty Sclar Projact ‘

Qualified lnvestment &
Qualified Property

T e <

e — e . e ri——— - -

.

: Sl-?t"!'l()\' l ABSTRACT BLOCK ~ACRES SURVEY
1 REVS N/A 380 MRS JA PRATER
2 879 NEA 6id WE CAWTHAN
16 987 I 149 CCSD & RGNG RRCO
12 832 3% 450 CCSD & RGNG RR CO
7 13 % 175 CCSD & RGNGRR CO

Legal description of the Property owned by Owner

Beginning at the point on the perimeter of the area designated as the leased Premises along the
sonthern border of said leased Prewmises, 823 feet north of the intersection of Sections 12 (Block 3 %),
10. 11, and 1. at a point LAT 31.252480, LON -102.285775.

Thence: Diveerly West for a distance of 2383 feet to a point ar LAT 31.252447. LON -102.293350.
Thence: Directly North for a distance of 6140 feet to a point az LAT 31.269393. LON -102.2937 10,
Thence: North, 753" East for a distance of 6630 feet to a point at LAT 31.274262, LON -102.273263,
Thence: Directly East for a distance of 9436 feet to a point at LAT 31.271640. LON -102.254683
Thenece: Directly South for a distance of 2985 feet to a point a LAT 31.266089. LON -102.243412
(whicl is on the boundary line of Section 6 & 16).

Thence: Directly Waest for a distance of 2580 feet to a point at LAT 31.266073. LON -102.251677
(which is the northern boundary line of Section 6 & 7).

Thence: Divectly South along the Section 6 & 7 border for a distance of 1460 feet to a point at LAT
31.2G208-4. LON -102.251697,

Theneca: Directly West for a distance of 5330 feet to a point at the border of Section 7 & 12 at LAT
31.262070, LON 1022685811,

Thence: Directly South for a distance of 1856 feet along the border of Section 7 & 12 to a point at
LAT 21.262937. LON -102,265713,

Thence: Directly West for a distance of 4150 feet to a peint at LAT 31.935695, LON -102.278155,
Thence Direetly South for a distance of 1680 feet to a point ar LAT 31.932476, LON -102.282253
Thence: Direetly West for a distance of 1090 feert to the Beginning Point.

SPD-SolarTexas2 LLC — Solar Project Value Limitation Application Proprietary and Confidential



Tab 10

Description of all Property Not Eligible to Become Qualified Property

Not applicable

There are no buildings or improvements on the property
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Tab 11

Maps that clearly show:

a) Project vicinity (See Below)

b) Qualified investment including location of tangible personal property to be
placed in service during the qualifying time period and buildings to be
constructed during the qualifying time period (See Below)

c) Qualified property including location of new buildings or new improvements
(See Below)

d) Existing property (There is no existing property on the site)

e) Land location within vicinity map (See Below)

f) Reinvestment or Enterprise Zone within vicinity map, showing the actual or
proposed boundaries and size (See Below)

Vicinity Map: Solar Project is located 100% in Upton County and 100% in McCamey ISD

SPD-SolarTexas2 LLC — Solar Project Value Limitation Application Proprietary and Confidential



Location of the Qualified Investment & New Buildings and New Improvements (Solar
Facility) shown below.

= TR
| Upton County Solar Project f:

Qualified Investment & '
Qualified Property
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Reinvestment Zone

3 _— -

] Re-investment Zone

Upten £ curdy 3w Froger?

.
1

b 11

Land Boundarles & Reinvestment Zone Boundasies

Beginning at the point of the perimeter of the area designated as tha selnvestmant 1one and at the Mosthursstern cornet of Section 2
[Alrstract 879] at a point ¥ Lat 33.27156, Lon -102.2859,

Thance: M FSE far a distance of 1655 2 to a poing ab Lat 3127262, Lan <102.28077,

Thenca: Directly East for a distance of 11,500 feet to a point at Lat 3127264, Lon -102 24403,
Thence: Girectly South for a distance of 8628 feet to a peint at Lat 31.25440, Lon - 102244075,
Thence: § 75 foz a distance of 3787 feet to a point 2t Lat 31.25182, Lon -102.25579,

Thenco: § 35™W for 3 distance of 6958 feet to a point 41 Lat 31.23637, Lon 10226880,

Thenor: Dérectly West lor a distance of 6412 feet to 3 point a2 Lat 3123437, Lon -102.28925,
Thence: Directly Naeth for a distance of 4675 foet to & point at Lat 31.24919, Lon -102.25925,
Thance: Directly East for 3 distance of 2057 feet to 4 paint at tat 31.24919, Len -102.28273,
Thance: Qirectly Nosth for a distance of 1257 feat 1o 4 point 3t L 3125260, Lon 20225273,
Thence; Direcly Weat for a distance of 3392 feet ta a point at Lt 3125260, Lon -102. 19388,
Theace; Directly Nooth for o distance of 6240 et to 2 point 3t Lat 312697, Lon -102.293608,
Thenoa: M 75°E for a distance of 2535 leet to the stanting polat ag at Lat 3327158, Lon -102.785%

Section Abstract Block Acres Improvements Survey
351 nfa 375 None  Mis JA Prater
2 B9 nfa 500G None WE Cawthan
16 G87 i3 150 None CCSD & RGNG RRCO
12 832 is 620 None CCSD & RGNG RA CO
113 - B 6520 None CCSD R RGNGRR CO
& 833 5 245 None COSD & RGNGRR CO
834 35 210 None CCSD & RGNGRR CO
10 985 15 597 Nonme CCS0 & RGNG RR CO
11 115 35 100 Mo C{SD & RGNG RR CO
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Tab 12

Request for Waiver of Job Creation Requirement
and supporting information (if applicable)

$olar Prime LLD
SPO-UptonSolart LLE
Roben Reichenbarges
Breaigant

{303) 888-1162
rohant@selar-pnme com

May 27,2015

Mg Jan Hune

Supenntendent

MeCamey Independemt School Dhsmet
111 East 138

MeCamey, TN 79752

Re  Chapter 313 Job Warver Request for Solar Project
Dear Ms Hune

Thas letter 15 to request a watver of the requurement to create 10 full mme Jobs a3 part of the
Apprased Vales Lumtinon applicanon for the SPD-UptonSolasi 1LLC solar project conteasplated for
Southwesteru Upton County. TX and mside McCarmey 1SD s dismict  House Bill 1470 altered the Jobs
requirement by adding Section 313 025(£1) to pernut 8 school distrct’s board of musteas 1o make 3
finding that the job requrernent excesds the mdustry standard for the mumber of enployees reasonably
mecessary for the operanen of the facilicy

SPD-UptonSolar] LLC requests that the McCanmey [SD Board of Trustees make such a findimg and
wawe the job creation requirernent for ten (19) permanent jobs According to wdusay daa and based
upon the size and scop of thus project, SPD UptonSelard expects to permapsutly employ two (1)
haghly skalled mamtenance techuicians for tas facility. Solar projects create a large mumber of fill-
e, temporary jobs dunng the consmicnon phase. bt requre 3 small mumbay of persoanel to operate
the facility after comumercial operation Based upen our expenience. the two permanent smplovess is
suificient to mawtain the faeility dunng the expected 25 vear opezrancnal phace

Thas warnver request i m lme with mdusty standards for the mumber of joba related 1o 2 solar
generazon facilivy of this sz Thus 13 evidenced by previowsly filed houtanon agreement applications
by solar developers who requested 4 warver of the job requarements and thyough readily avmiable
cocumentation: related 10 the developmant of solar zeneranon facilines Further, SPD-UptanSelarl
wpured with a solar mnduemry operations and wamtenanes company with over 30C0MW of projects
under managewent and confirmed that 2 personned 15 tvpread for smmsdas projects of this size

Respactiully.

s | i s
ik b Fadhs n*éits W
)
Robert Rewchenberger
SPD-UptonSelar] 11.C
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Tab 13

Calculation of three possible wage requirements with TWC documentation

Quarterly Employment and Wages (QCEW)

Back;

Page 1 of 1 (40 results/page)

County Manufacturing Wages

No Manufacturing Wage in Upton County

SPD-SolarTexas2 LLC — Solar Project Value Limitation Application

E}‘rear @P(—mnrj }:%Area ;}Ownership @Diwision i;: Levei _Ei!nd Code @mdus{ry ]}]Avg Waeldy Wages
2014 1stQtr  Upton County Privaie 00 0 10 Total, All Industries 31,927
2014 2nd Qtr  Upton County Private 00 0 10 Total, All Industries $1,252
2014 3rdQir  Upton County Private 0o 0 10 Total, All Industries $1,280
2014  4th Qtr Uplon County Private 00 0 10 Total, All Industries $1,485
Year Period industry Avg Weekly Wages
2014 1st Qtr | Total, All Industries $1,927.00
2014 | 2nd Qtr | Total, All Industries $1,252.00
2014 3rd Qtr | Total, All Industries $1,280.00
2014 | 4th Qtr | Total, All Industries $1,485.00
4 Quarter Average: $1,486.00
% 110% 110%
Weekly Wage @ 110% of Average: $1,634.60
Annual Wage @ 110% of Average: $84,999.20
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2013 Mamunfacraring Wages by Coumicil of Govermment Region
Wages for Al Occupations

T\’agcas I
Howrly  Annual
52373 349,363
33043 $42,499
51653 $34380
$1015  §30338
53500 $31907
$1745 36,208
31950 §40.585
S1864 338779

: $331848
) s
= 835777

SIOH S40.484
$2731  §36803
$17.20 835770
51648 §34.287

A i g Commnssion 52009  S$80.301
16. PhﬂmGabﬁcsmnAmCmnrd 82613 §54350
17. Golden Crescent Regional Planmmg Ceenanesion 2223 846042
18. Alwwo Area Conncil of Govennments 51801 $39320
19. South Texas Development Councl $1304 828690
20. Coastal Bend Council of Govemmenys S2378 S40434
21, Lower Rio Grande Valley Development Council 1582 $32007
22 Texoma Coungil of Govemments 82003 843519
=4 Ceatral Texas Councl of Governments 81733 S36042

jddle Rio Grande Devel a1 Coug: $19.07 530660

oA Gcmmuoml Enq:!m'nu:m and Wagss
Data pubhished  July 2014
Evata published apmally, nexs apdare wili be fuly 31, 2015

Note. Data is not supported by the Burests of Laber Stanisties (BLS)
Wage dama 15 produced Fom Texas OES data, and is not 1o be compared to BLS estumates
Data mtended for TAC 313 parposes calyv

Region/WDA | Year Hourly/Annual Avg. Weekly Wage
Permian Basis | 2013 $22.89/$47,604 $915.60
Calculation (§/Week): | =$915.68 * 1.1 = S1.007.16
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Tab 14

Schedules A1, A2, B.C and D completed and signed Economic Impact (if applicable)

Please see attached Spreadsheets
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Tab 15

Economic Impact Analysis, other payments made in the state or other economic information
(if applicable)

SPD-SolarTexas2 LLC did not conduct an Economic Impact Analysis
Not applicable
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Tab 16

i i ise Zone, including:
Description of Reinvestment or Enterprise e, . _
a) evidence that the area qualifies as a enterprise zone as defined by the Governor’s Office
b} legal description of reinvestment zone* ‘ .
c) order, resolution or ordinance establishing the reinvestment zone

A p %
d) guidelines and criteria for creating the zone . o
* )Tg be submitted with application or before date of finol application approval by school board

Resolution Creating Reinvestment Zone

AN ORDER OF THE COMMISSIONERS COURT O UPTON COUNTY, TEXAS,
DESIGNATING CERTAIN REAL PROPERTY WITHIN UPTON COUNTY AS A
REINVESTMENT ZONE UNDER CHAPTER 312 OF THE
TEXAS TAX CODE

WHEREAS in conformity with Chapler 312 of the Texas Tax Code and
Upton County, Texas® Tax Abaternent Guidelines and Critaric which were
adopted on Wl 8diay  Als, 2015 (hersinafter “the Guidelines"), the
Comimissionerd Court of pton County conducted a public hearing af 9:00 a.m.
on Febeuary 23, 2015, regarding the designation of the real propearly within
Upton Couniy idenfified in Exhibit A atiached (hereinafter “the Property”] as a
reinvesimant zone under the: scich chaptier at ihe request of SPO-Solar Texas?
LLE™ {hereiralier “Appiicant”); and

WHEREAS Applicant has fled an appiication wilh the Commissionars Caurt
of Uotan County, Texas proposing cerlain improvements (hereinafter the
“improvements”) 1o be located on the Property and reque Hing abalerment uf
property faxes with respect lo such Improvements: and

WHEREAS Chapter 312 and the Guidelines require that cerlain findings of
fact be entered in order 1o designate a reinvesimen? rone.

MOW, THEREFORE, the Commiissioners Court of Upton County, Texas finds
as follows with regard to the Property:

a} Tha! ithe Applicant hos met his burden and demonshraled to this body
that the designalion of the Property as o reinvesirmen! ZONE 3§
reasonable likeiy to conlribute io the ratention or expansion of primmany
employmeant or fo altract major investment in the zone that would be
a benelit lo the Property and thatl would contribute 1o the aconomic
deveiopment of Upton County: and

# Tha! the Impravamen's sought are feasitble and orachcat: cnag

¢} That the improvemants sough! will be o benefit 1o the Froperly and 1o

Upton Counly after the expiration ol an agieement snterad into undar
VI.CA, Tax Cods. Section 312.204; ond

i

SPD-SclarTexas2 LLC - Solar Project Value Limitation Application Proprietary and Confidential



d} Thal, not later han the seventh day bafore the date of soid hearing.,
nofice of the hearing was (1) published in the McCarney News, o
newspaper having a genaral circulation in Uplon County, Texas, and
(2] delivered in wiiting 1o the presiding officers of the McCamey
Independent School Districd, McCamey Hospitai District, Uptan Couniy
ESD #2, and Upton County Waier Disirict. said taxing entities being the
only other taxing units that includes the Property in its boundaries: and

¢) Thot notice of said public haaring and the meeting at which this order
was adopted was open 10 the public and was precedad by proper
nolice as required by Chapfer 551 of the Texas Gavernment Code (the
Open Meetings Act): and

f) That the Properly is not in the taxing jurisdichion of any municipality.

WHEREAS the Cornmissioners Court of Upton Counly has made the
tindings of fact Necessary to designate the Property as a reinvesimen
2one; ond

WHEREAS the Cormmissioners Court of Upton County believes such
designation to be advantageous 1o the inhabilants of Upton County;

It is thersine ORDERED by the Commissionam Courl of Upton Counly that
the Property identified above within Uptan County is herebiy designated as o
reinvestment zone under Chapter 312 of the Texas Tax Code and, in
accordange with TEXAS TAX CODE 312.213 such designation shall be effeclive
for o period of aﬁ : 2% years rom the date of ihis order and may be
renewed as provided by applicable law.

PASSED AND APPROVED or this the _,_ig-ji day uf‘-},&éﬁm&g 2015
(:’:;.R-(?f/ {—‘Z - i e

8l Eyler, CGMV Judge
Upton County. Texas

SPD-SolarTexas2 LLC — Solar Project Value Limitation Application Proprietary and Confidential



I the undersigned. LaWondea MchMutray, County Clesk of Uptan County, lenas. do heraby cartity
lhc:'rr the ubuve s a rue and corect cuby gf o rewinlion duly adopled by Ihe County of Uplan
@@ regular meeting duly convaned o 4 {1 udht S oo,

o) -

ik Y i Ay 2t

e

A 4 > ) A F
g I’LnWandc MihMurcy, Cc}univ% k Date

EXHIBIT "A"

LEGAL DESCRIPIION

m:sjjnmﬁm#Lé_ﬂmmmlemﬁﬁ%@:mgw!_E?,d_ totaity iy Union Caunby Tengs,

Beginning ot Ihe point of he pedimeter of the gres designated as the
reinvestment zone and al the Merihwestam cormer of Sacton 2 [Absiract 879} ai
o paint at Lat 31.27156, Lon -102,2859,

thence: N75% for o dislonce of 1655 feat lo o pomt af Lat 31.27282, Lon -
102.28077,

Thence: Direclly Ecsl for g distance of 11,500 feel o a point af Lai 31.2/244, Lon
10224400,

Thence: Diraclly Souih for &1 distorce of 6478 fset 1o a point af Lat 31.25440, Lon
-102,24405,

Thance: § 75°W lor a distance of 3787 leet 1o o poind ot Lat 31.25182, Lon -
102.25579,

Thence: 5 35°W for a dislance of 4958 fee! 1o a podnt af Lt 3123437, Lan -
102.24880,

Thence: Diractly West for o distance of 6412 faei to g point ab Lal 31.23437. Lan -
102.28928,

Thence: Directly Morlh for a distance of 4475 taai to o poimit af Lal 31.22919, ton
-102.28925,

Thence: Directly East for o disiance of 2057 jaat to g pcint ol Lar 31 24919 Lan -
102.28273.

Thence: Directly Noddn ior a distance af 1957 fodd ta n point ot bl 31 28240 Lon
-102.28273.

Thence: Dvecty West lor o disiancs of 3392 foetto o point af Lat 31.25240. Lop -
102.29358,

Thence: Directly Norih for a distance of 6240 feet |0 o point at Lat 31 2497, Lon
1072 293408,

fhence: M 75% for o distarcs of 2535 (se! 1o the starbng pomt at bat 31.27154,
Lon - 102 2833,

SPD-SolarTexas2 LLC —Solar Project Value Limitation Application Proprietary and Confidential



Re-Investment Zone Image
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Tab 17

Signature and Certification page, signed and dated by Authorized School District
Representative and Authorized Company Representative (applicant)

Al U apDiClTn end TIGRILGY 30 Lenpheln Bn aushaailed (eprasaneatvp from P iefuol dadict and (e B whandd dndiv T a0piaton docu
s and comginte s auhoniiaon gans Alach e compbetar) puthorraton page m Tab 17 MOTE ¢ L M L v AnpiLation wou sl rsed
GEEAV) rarmw LRSI H7R) rORLDITE Ty Dage. Secton W, wah 2 emoruEnent st

1 Authorized School Diatict Representstive Signanire

lmm.'-'::mr,xmmwmmmmmwnmwﬂmmhwm WO | OrERTTEAY) Bt B Af0deainn 8 3 gavernmesy
mecrt as detned ¢ Cropsae 37 of o Tazea 2enal Cods.

e Janet !.i&f:,..{li., gu’aum lendeast

1 N (Auhonned Lok

upik, Hunt June G os5

2 fdihorived Campany Representativa (Agplicant) Signature and Matsrizaton

| am e gt aprossctatar d g uamess ansly ot e purposs of gy s sppdhoston, | umlaceiang that tis apcde atioe @ 3 Fovarnmend
rarord ax delased o Cragdes T7 ol %o Touss Penal Codle. The wdorm i caviamed 1 o SPOBCAton ard acteduies 8 e and correct I e bost of
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s e (Aot Gomgaansy R crvs (g doard; iwa
-~ A |
sign ( Infy b Lhgrbirhpig 2ac : NG
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Findings and Order of the McCamey Independent School District Board of Trustees
under the Texas Economic Development Act on the Application Submitted by
SPD-Solar Texas2, LLC (Tax ID 32055793296) (Application #1073)

ATTACHMENT B
Franchise Account Status of
SPD-Solar Texas2, LLC



82412015 Franchise Tax Account Status
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Franchise Tax Account Status
As of: 08/24/2015 10:33:08 AM
This Page is Not Sufficient for Filings with the Secretary of State

Texas Taxpayer Number 32055793296

Mailing Address 777 S HIGH ST
DENVER, CO 80209-4528

Right to Transact Business ACTIVE
in Texas

State of Formation DE

Effective SOS Registration 12/01/2014
Date

Texas SOS File Number 0802108745
Registered Agent Name JEREMY SANDERS

Registered Office Street TWO RIVERWAY SUITE 1500
Address HOUSTON, TX 77056
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Findings and Order of the McCamey Independent School District Board of Trustees
under the Texas Economic Development Act on the Application Submitted by
SPD-Solar Texas2, LLC (Tax [D 32055793296) (Application #1073)

ATTACHMENT C
Comptroller Letter of June 24, 2015
Certifying Application as Complete



GLENN HEGAR TEXAS COMPTROLLER OF PUBLIC ACCOUNTS

P.O.Box 13528 - Austin,TX 78711-3528

June 24, 2015

Janet Hunt

Superintendent

McCamey Independent School District
111 E. 11th St.

McCamey, Texas 79752

Dear Superintendent Hunt:

On June 08, 2015, the Comptroller’s office received from McCamey Independent School
District (McCamey ISD) an application from SPD-Solar Texas2, LLC for a limitation on
appraised value (App #1073).

The purpose of this letter is to inform you that the Comptroller’s office has reviewed the
submitted application and determined that it includes the information necessary to be
determined as complete on June 24, 2015.

Texas Tax Code §313.025(d) directs the Comptroller’s office to issue a certificate for a
limitation on the appraised value of the property, or provide the governing body of the
school district with a written explanation of the comptroller’s decision to not issue a
certificate no later than the 90th day after receiving the completed application. The
requirements to determine eligibility and to issue a certificate for a limitation do not begin
until an application is complete as determined by this agency. The Comptroller’s office will
move forward with our economic impact evaluation and will send a letter of determination
to the ISD and the applicant.

This letter does not constitute a review of the application under Section 313.025(h) to
determine if the project meets the requirements of Section 313.024 for eligibility for a
limitation on appraised value. Likewise, this letter does not address the determinations
required under Section 313.026(c).

Should you have any questions, please contact John Villarreal with our office. He can be reached
by email at john.villarreal@cpa.texas.gov or by phone at 1-800-531-5441, ext. 3-5241, or direct in
Austin at 512-463-5241.

Sincerely,

Korry Castillo
Director
Data Analysis & Transparency Division

FoleH Sara Leon, Powell and Leon, LLP

Caomptroller.Texas.Govy = 512-463-4000 - Toll Frae 1-800-531-5441 +« Fax 512-305-9711



Robert Reichenberger, SPD-Solar Texas2, LLC
Michael Fry, KE Andrews

Comptroller.Texas.Gov » 512-453-4000 -+ Toll Free 1-800-531-5441 - Fax 512-305-9711



Findings and Order of the McCamey Independent School District Board of Trustees
under the Texas Economic Development Act on the Application Submitted by
SPD-Solar Texas2, LLC (Tax [D 32055793296) (Application #1073)

ATTACHMENT D
Comptroller’s Economic Impact Analysis



GLENN HEGAR TEXAS COMPTROLLER OF PUBLIC ACCOUNTS

P.O.Box 13528 - Austin,TX 78711-3528

June 29, 2015

Janet Hunt

Superintendent

McCamey Independent School District
111E. 11th St.

McCamey, Texas 79752

Dear Superintendent Hunt:

On June 24, 2015, the Comptroller issued written notice that SPD-Solar Texas2, LLC (the
applicant) submitted a completed application (Application #1073) for a limitation on
appraised value under the provisions of Tax Code Chapter 3131 This application was
originally submitted on June 8, 2015, to the McCamey 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(h) Applicant is proposing to use the property for an eligible project.
Sec. 313.024(d) Applicant has requested a waiver 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) Notapplicable to Application #1073.

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.

* All statutory references are to the Texas Tax Code, unless otherwisa noted.

Compfroller.Texas.Gov + 512-453-4000 *  Toll Free 1-800-531-5447 + 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 24, 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.
3-3805, or direct in Austin at 512-463-3806.

Sincerely,

Deputy €mptrolier
Enclosure

cc: Korry Castillo

Compiroller.Texas.Gov + 512-453-4000 - Toll Free 1-800-531-5441 - Fax512-305-2711



Attachment A — Economic Impact Analysis
This following tables summarizes the Comptroller’s economic impact analysis of SPD Solar Texas2, LLC (the

project) applying to McCamey 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 SPD Solar Texas2, LLC.

Applicant SPD Solar Texas2, LLC
Renewable Energy —
Tax Code, 313.024 Eligibility Category Solar
School District McCamey ISD
October 14' Enrollment in School District 548
County Upton
Proposed Total Investment in District $300,621,983
Proposed Qualified Investment $281,250,000
Limitation Amount $25,000,000
Number of new qualifying jobs committed to by applicant* 3
Number of new non-qualifying jobs estimated by applicant 0
Average weekly wage of qualifying jobs committed to by applicant $1,355
Minimum weekly wage required for each qualifying job by Tax Code, 313.021(5) 51,007
Minimum annual wage committed to by applicant for qualified jobs $70,485
Minimum weekly wage required for non-qualifying jobs
Minimum annual wage required for non-qualifying jobs
[nvestment per Qualifying Job $100,207,328
Estimated M&O levy without any limit (15 years) $21,337,820
Estimated M&O levy with Limitation (15 years) $5,212,496
Estimated gross M&O tax benefit (15 years) $16,125,325
* Applicant is requesting district to waive requirement to create minimum number
of qualifying jobs pursuant to Tax Code, 313.025 (f-1).




Table 2 is the estimated statewide economic impact of SPD Solar Texas2, LLC (modeled).

Employment Personal Income
Indirect
e Indirect +

Year Direct Induced Total Direct Induced Total

2015 100 222 322 $3,750,000 $13,950,195 | §17,700,195
2016 200 719 919 $7,500,000 545,600,586 | $53,100,586
2017 3 41 44 $211,455 £8,333,467 $8,544,922
2018 3 15 18 $§211,455 $5,159,639 $5,371,094
2019 3 3) 0 $211,453 $2,840,303 $3,051,758
2020 3 (11) -8 $211,455 $1,985,811 $2,197,266
2021 3 (13) -10 $211,455 $643,037 $854,492
2022 3 (15) -12 $211455 $32,686 $244 141
2023 3 (11) -8 211,455 $32,686 $244 141
2024 3 (9) -6 $211,455 $154,756 $366,211
2025 3 (3) 0 $211,455 -§211,455 $0
2026 3 (7) -4 $211,455 -$211,455 50
2027 3 (5) -2 $211,455 -$211,455 50
2028 3 (3) 0 $211,455 -§211,455 50
2029 3 @) -4 $211,455 -§211,455 50
2030 3 (5) -2 $211,455 -$699,736 -$488,281

Source: CPA, REMI, SPD Solar Texas2, LLC

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

Table 3 Fad d Direct Ad Valorem Taxes without property tax incentives
McCamey McCamey
Estimaled Estimated McCamey MeCamey ISDM&O Hespital | Upton County | Upton County
Taxable Value | Taxable Value ISD I&S Tax| ISDM&O | and [&S Tax | Upton County | Dist. Tax | Water Districe| ESD#1 Tax Fs timated Total
Year for [&S for M& O Levy Tax Levy Lavies Tax Levy Lewy Tax Levy Lewy Property Taxes
Tax Rntcl 0.0000 1.0400 0.2273 0.4560 0.0040 0.0114
2016 $26,137,500] 26,137,500 50 5271,830 $271,830 £39411 $119,187 $1,046 £2,980 $454 453
2017 $281,330,000] $281,330,000 30 $2,925,832 $2,925,832 $639,463 $1,282,865 511253 £32,072 54,891 485
2018 $258,823,600] $258,823,600 30 52,691,765 52,691,763 $588,306 51,180,236 $10,353 $29,506 34,500,166
2019 5236,317,200]  $236.317,200 30 52,457,699 §2,457,699 $537,149| 81,077,606 59,453 526,940 $4,108 847
2020 $213,810,800 $213,810,300 50|  $2223.632 52,223,632 5485992 5974977 58,552 524374 $3,717.528
2021 $191,304,400|  $191,304,400 50 51,989,366 51,989,566 $434,835 5872348 §7,652 521,809 53,326,210
2022 $168,798.000) 5168.798,000] S0  §1.755499 51,755,499 $383,678 £769,715 £6,752 $19,243 52,934,891
2023 $146,291,600{ $146,291,600 $0) 51,521,433 51,521,433 $332,521 $667,050 $£5.852 516,677 $2,543,572
2024 $123,785,200{ 5123,785,200 50 $1,287,366 51,287,366 $281,364 $564 461 $4.951 S14,112 §$2,152,253
2025 $101,278,800) $101,278,800 50 $1,053,300 $1,053,300 5230,207 5461,831 $4,051 511,546 $1,760,934
2026 $78,772,400 $78,772,400] 30 $819.233 3819233 $179.050 5359202 $3,151 £8,980 51,369.616
2027 $56,266,000]  $56,266,000 10 $585,166 $585,166 $127,893 5256573 52251 S6.414 $978.297
2028 $56.266,000)  $36,266,000 50 $585,166 $585,166 $127,893 $256,573 $2.251 56,414 $978,297
2029 $56,266,000|  $36,266,000 50 5585166 £385,166 $127,893 $256,573 $2.251 56,414 $978,297
2030 $36,266,000]  $56,266,000 0 3585,166 $585,166 $127,893 5256.573 $2,251 56,414 $978,297
|
Tnt.a][ 511,337,819 $4,663,545] §9,355814 $82,069 $35,673,143

Source: CPA, SPD Solar Texas2, LLC
"Tax Rate per $100 Valuation

Table 4 examines the estimated direct impact on ad valorem taxes to the school district and Upton County, with all
property tax incentives sought being granted using estimated market value from the application. The project has
applied for a value limitation under Chapter 313, Tax Code and tax abatement with the county and the hospital

district.



The difference noted in the last line is the difference between the totals in Table 3 and Table 4.

Table 4 Estimated Direct Ad Valorem Taxes with all property tax incentives sought
McCamey McCamey
Estimared Fatimated McCamey McCamey ISD M&O Hos pital Upton County | Upton County
Taxable Value | Taxable Value ISD &S Tax| ISD M&O | and I&S Tax | Upton County | Dist. Tax |Water District| ESD#1 Tax Estimated Total
Year for I&S for M&O Levy Tax Lew Levies Tax Levy Lewy Tax Levy Lewy Property Taxes
Tax Rate' 0.0000 1.0400 0.2273 0.4560 0.0040 00114

2016 $26,137,500]  $26,137,500 50 5271,830 $271,830 50 50 51,046 $2.980 $275,853
2017 $281,330,000]  $25,000,000 50 $260,000 $260,000 s0 50 §11,253 332,072 $303,325
2018 $258,823,600]  $25,000,000 50/ $260,000/ $260,000 30| 30} 510,353 $29,506 $299,859
2019 $236,317,200, 525,000,000 50 $260,000/ $260,000 50 50 $9.453 $26,940 $296,393
2020 5213,810,300, 325,000,000 S $260,000 $260,000 50 50 $8,552 $24,374 5292927
2021 5191,304,400 525,000,000 S0 $260.000 5260,000 543,483 50 §7.652 $21,809 332,044
2022 $168,798,000 525,000,000 $0 $260,000 $260,000 538,363, 0 $6,752 $19.243 24 363
2023 $146,291,600 $25,000,000 50 $260,000 $260,000 533252 50 $5,852 $16,677 $315,781
2024 $123,785,200{  $25,000.000 50 $260,000 $260,000 528,136 30 $4,951 Si4,112 $307,199
2025 $101,278,800 525,000,000 50 $260,000 $260,000 523,021 30 34,051 S11,546 $298,618
2026 178,772,400 525,000,000 £0| $260,000 $260,000 $179.050 $359,202 £3,151 $8.980 $810,383
2027 $56,266,000]  $36,266,000 50 $583,166 $585,166 $127.893 $256,57 52,251 6414 $978.297
2028 336,266,000 556,266,000 0 §585,166 3585,166 $127,893 $256,573 32,251 65414 $978,297
2029 5§56,266,000]  $56,266,000 £0 $385,166 $585,166 $127,893 $256,573 $2,251 56414 $978,297
2030 $56,266,000) 556,266,000 50 $585,166 §585,166 5127,893 $256,573 52,351 $6.414 $978,297
Total| $5,212,496 5356,381]| 51385494 $82,069 $7,770,834
Diff] §16,125325] $3,806,664/ $7,970.320 50 527,902,309

Source; CPA, SPD Solar Texas2, 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 SPD Solar Texas2, 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 and
direct, indirect and induced tax effects from project employment directly related to this project, using estimated
taxable values provided in the application.

Estimated ISD M&O | Estimated IsD M&o | ormated ISDM&O | Estimated ISD M&0
Tax Year | Tax Levy Generated | Tax Levy Generated TAKLEVY Lossias Tarlevgtoss as
\ Result of Agreement | Result of Agreement
(Annual) {Cumulative) .
(Annual) (Cumulative)
Limitation 2014 =0 30 20 50
Pre-Years 35 7l 20 % %0
2016 $271,830 $271,830 S0 50
2017 $260,000 $531,830 $2,665,832 $2,665,832
2018 $260,000 $791,830 $2,431,765 $5,097,597
2019 $250,000 51,051,830 $2,197,699 $7,295,296
2020 $250,000 $1,311,830 51,963,632 $9,258,929
Limitation Period} 2021 §260,000 $1,571,830 $1,729,566 $10,988,494
(10 Years) 2022 $260,000 $1,831,830 $1,495,459 $12,483,954
2023 $260,000 $2,091,830 $1,261,433 $13,745,426
2024 $260,000 $2,351,830 $1,027,366 $14,772,792
2025 $260,000 $2,611,830 $793,300 515,566,092
2026 $260,000 $2,871,830 $559,233 $16,125,325
2027 $585,166 $3,456,996 S0 516,125,325
Maintain Viable 2028 $585,166 $4,042,163 S0 516,125,325
Presence 2029 $585,166 54,627,329 S0 516,125,325
{5 Years) 2030 $585,166 $5,212,436 50 $16,125,325
2031 §585,166 §5,797,662 ] $16,125,325
2032 $585,166 $6,382,828 S0 $16,125,325
2033 6585,166 $6,967,995 S0 $16,125,325
2034 5585,166 §7,553,161 S0 $16,125,325
Additional Years | 2035 $585,166 $8,138,328 50 $16,125,325
as Required by 2036 $585,166 $8,723,494 S0 $16,125,325
313.026{c){1) 2037 $585,166 59,308,660 SO $16,125,325
{10 Years) 2038 $585,166 $9,893,827 50 $16,125,325
2039 5585,166 $10,478,993 SO $16,125,325
2040 $585,166 511,064,160 50 516,125,325
2041 $585,166 511,649,326 50 $16,125,325
511,649,326 is less than $16,125,325
Analysis Summary
Is the project reasonabiy likely to generata M&O tax revenue in an amount sufficient to offset the No
M&O levy lass as a result of the limitation agreement?

NOTE: The analysis above only takas intoc accountthis project's estimated impact on the M&0Q portion of the schaal district property tax levy directly
related to this project.

Source: CPA, SPD-Solar Texas2, LLC




Employment Indirect and Induced Tax Effects

Employment Personal Income Rewenue & Expenditure
Indirect + Indirect+
Year Direct Induced Total Direct Induced Tatal Revenue Expenditure Net Tax Effect
2015 100 222 322 §3,750,000 $13,950,195 317,700,195 51,777,649 -5518,799 $2,296,448
2016 200 719 919 $7,500,000 $45,600,586 553,100,586 $6,065,369 -51,342,773 $7,408,142
2017 3 41 44 §211,455 $8,333,467 $8,544,922 $488,281 $839,233 -$350,952
2018 3 13 18 $211,455 35,159,639 $5,371,094 $366,211 $839,233 -3473,022
2019 3 (3) 0 $211,455 32,840,303 $3,051,758 $244,141 $778,198 -$534,057
2020 3 (11) -8 3211,455 51,985,811 $2,197,266 5183,105 $701,904 -$518,799
2021 3 (13} -10 $211,455 $643,037 $854,492 $129,700 $602,722 -$473,022
2022 3 (15} -12 $211,455 $32,686 $244,141 $83,523 $495911 -5411,988
2023 3 (11) -8 3211,455 332,686 3244141 576,294 $404,358 -$328,064
2024 3 (9) -6 $211,455 $154,756 $366,211 $83,923 $335,693 -$251,770
2025 3 (3) 0 $211,455 -5211,455 30 $22,888 $259,399 -5236,511
2026 3 (7) -4 $211,455 -5211,455 30 $7,629 5175,476 -5167,847
2027 3 (5) -2 $211,455 -3211,455 50 -$38,147 $51,553 -5129,700
2028 3 (3) Q $211,455 -§211,455 30 -$15,259 322,888 -538,147
2029 3 (7) -4 $211,455 -5211,455 $0 -$45,776 -322 888 -$22,888
2030 3 (5) -2 $211,455 -$699,736 -5488,281 -576,294 -5106,812 $30518
2031 3 (€)] -6 $211,455 -5699,736 -$488,281 -$91,553 -$152,588 361,035
2032 3 (7) -4 $211,455 -$699,736 -$488,281 -$114,441 -$183,105 $68,664
2033 3 (9) -6 $211,455 -$699,736 -$488,281 -5152,588 -5244,141 391,553
2034 3 (13) -10 $211,455 -$943,877 -§732,422 -$213,623 -$267,029 353,406
2035 3 {13) -10 $211,455 -51,432,158 -$1,220,703 -5251,770 -$343,323 $91,553
2036 3 (15) -12 $211,455 -52, 164,580 -$1,953,125 -$297,546 -5419,617 $122,071
2037 3 (19) -16 $211,455 -$2,897,002 -$2,685,547 -$343,323 -5495,911 $152,588
2038 3 (21) -18 §211,455 -$3,385,283 -$3,173,828 -5320,435 -$541,687 $221,252
2039 3 20 -18 $211,455 -52,897,002 -$2,685,547 -5381,470 -3617,981 $236,511
2040 3 (24) -21 $211,455 -54.117,705 -$3,906,250 -$411,987 -$717,163 $305,176
2041 3 (21) -18 3211,455 -$3,873,564 -$3,662,109 -5427,246 -$755,310 $328,064
56,347,655 -51,182,559 $7,530,214
$19,179,540| is greater than $16,125,325
Analysis Summary
Is the project reasonably lkely fo generate tax revenue in an amount sufficient to offset the M&O levy loss as a result Yes
of the limitation agreement?

Source; CPA, SPD-Solar Texas2, LI.C

Disclaimer: This examination is based on information from the application submitted to the schoo! district and forwarded to
the compfroller. 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
Compitroller including:

» the application, including the responses to the questions in Section 8 (Limitation as a Determining
Factor);

s 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;

» existing investment and operations at or near the site or in the state that may impact the proposed
project;

» announced real estate transactions, utility records, permit requests, industry publications or other
sources that may provide information helpful in making the determination; and

» 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 SPD-
Solar Texas2, 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:

o The applicant states that they have the ability to locate projects of this type in other states with
strong solar characteristics. This and other projects compete for limited investment funds.

The applicant is developing projects in several other locations in other states.

A representative of the applicant requested a property tax abatement from the county, and at the
Commissioners’ Court hearing they state, “As I communicated at the meeting, Solar Prime is
interested in developing a solar project in Upton County. As an update, we are one of two finalists
for this project. The competing project is located in Pecos County.”

s The applicant placed the previous statement in context by stating that this project was competing
for a power purchase agreement with another developer’s project in Pecos County. Applicant
states that other development steps are required for a project to become a reality in Texas and,
“The applicant's Texas project must still achieve several other development milestones in order to
be viable to an investor.”

» The applicant states that property taxes are one of the highest long-term operating expenses for a
solar project and approval of the value limitation will allow the applicant to sell electricity at
marketable rates.

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
c) 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.



Attachment C - Limitation as a Determining Factor

Supporting Information

Section 8 of the Application for
a Limitation on Appraised Value



1. Ara you an entity subject to tha tax under Tax Code, Chapler 1717 . ... ... ... A PR S TR SO SR Yes G No
2. The proparly will be usaed for ane of the [cilowing activities:

(1) CASAPRIEEEINTIA commoumenionnmn mum ST oo b ey o A A o S o TV it D Yes {z No
(2) research and GEVBIODIMBNL .. .. .ttt ettt it it e e D Yes :‘:J No
(3) a clean coal project, as definad by Section 5.001, Water Code ............ . .o D Yes 'L;l No
(4) an advanced clean energy project, as definad by Saction 382.003. Health and Safety Code ...................... D Yas z No
(5) renawable anergy electric Generalion ... ... ... .. ... e Yes —_—} No
(6) slectric power ganeration using injagratad gasification combined cycle technalogy .. ............ ... e D Yes E_!—/j No
(7) nuclear aleclric power GBN@ratON . .. ... ...\ .tur et e e e s e s D Yes @ No

(8) a compuler center |hat is usad as an inlegral part or as a nacessary auxiliary part lor the activity conducted by
applicant in one or more aclivilies dascribed by Subdivisions (1) through (7)

(9) a Texas Priority Project, as defined by 313.024(8)(7) and TAC 81051 ... ... ..ot D Yes Mo
3. Arae you requesting that any of tha land be classifled as gualified investmant? ... ... o D Yes Mo
4, Wil any of lhe proposed qualified invesiment be leasad under a capitaiized lease? .......... ... . ... Ll D Yes IZI No
5. Will any of the proposed qualified investment ba leased under an operating lease? ... ..........coovvenn i o D Yes No

8. Are you including property hat is awned by a person other than the applicant?  ............. .. ... il D Yas No

7 Will any property be pooled or proposad to be pooled with property owned by the applicant in detarmining ihe amount of
your QAT IIVESIIBNED i Sk aimh §aeiniamiils S0 SR i s i S SH 3400 0 S s B e S i e e L__‘ Yes | /] No

| SECIION 7:roiect Description i s

1. In Tab 4, attach a detailed description of the scope of Ine propesed project, including, al @ minimum, the type and planned use of raai and iangible per-
sonal proparty, the nalura of the business, a limsline lor proparty conslruclion or insfallation, and any other relevant information.

2. Check the project characlerislics that apply to the proposed projecl:
Land has no exisling impravemants D Land has existing improvamenls (complate Section 13}

D Expansion of existing operation on the land (completa Section 13} D Relocation within Taxas

USECTION S: fimitation'as Determining|Factors

1. Doas ihe appiicant currenily own the land on which the proposed project will oceur? ... ... ...

2. +as the applicant entered into any agreaments, contracts or Isttars of inten! ralated lo the proposad project?

3. Does the applicant have current business activitias al the localion where the proposed project will accus? .. .............
4. Has the applicant made public sialemenis in SEC fllings or oiher documents regarding its intantions regarding the
proposad project I0calion? ... . e

S Has tha applicant received any local or staie parmits for acliviies on Ihe proposad project sile? . . ..

6. Has tha applican! received commitmenis for staie or local incentives for activilias af the proposed project site? .............

7. s the aoplicant evalualing olher locations not in Texas jor tha proposed project? ... . ... . ...
8. Has the applicant provided capital investmenl or return on invastmenl information for the propesed project in comparisan
with othar alternalive investment apportunities? ... ... ... . ... .o 0. ; .

9. Has the applican! provided information relatsd ic the applicant’s inputs, lransporlalion and marka!s for Ihe proposad project? . . . .

10. Are you submitting information o assist in the detarmination as to whalher lhe limilaiion on appraised value is a delermining
faclor in the applicani's decision 1o invesi cagital and construct Ihe projact in Texas? .. ... ..o i e Yes [_] Mo

Chapter 313.026{=) states “the applicant may submit information to the Cemptrailar that would provide a hasis for an affirmative determination
under Subsection (c){2)." If you answerad "yes" o aay of tha guestions In Sectlen 8, attach supgorting information In Tab 3.

{5

“For mare information
S 30206 A+ 0314

i o L T

jisit our website: www.TexasAhead. org/tax  programs/chapter313/




Attachment C - Limitation as a Determining Factor

Supporting Information

Attachments provided in Tab 5
of the Application for a
Limitation on Appraised Value



Tab 5

Documentation to Assist in Determining if Limitation is a Determining Factor

The applicant’s parent company for this project is a national solar developer with the ability to locate projects of
this type in other states in the US with strong solar characteristics. The applicant is actively developing other projects in
Arizona, Colorado, New Mexico, Missouri, and Minnesota. All of these projects are competing with the Upton County
project for applicant’s limited resources. The applicant requires this appraised value limitation in order (i) to continue
allocating resources to develop the project (e.g., paying for studies related to subsurface geotechnical conditions at the
project site, having detailed land surveys carried out, retaining the services of specialized legal counsel), and (ii) to
secure long-term (>20 years) project related capital from the limited pool of third-party institutional solar investors that
have the very significant resources needed to construct and operate a project of this size.

Applicant is competing with other solar developers that are developing large solar projects in other states and
are also seeking long-term financing from this same small pool of institutional investors as applicant. These institutions
have investment hurdler rates, and generally require investment returns of at least 6.5%. At the same time, applicant’s
solar project is viable only if it is able to sell electricity at competitive prices within the Texas market, which has low
electricity rates when compared with most other states. These duel constraints of investor return requirements and the
need to offer competitively-priced electricity means that applicant’s solar project (and other solar projects within Texas)
are viable only if coupled with tax abatements or other form(s) of support or relief. Specifically, without the value
limitation sought by applicant, the project return on investment (ROI) of 5.95% is well below investor requirements of at
least 6.5% RO (see table below), making it unattractive to institutional investors and also inferior to the applicant’s
other projects outside of Texas as shown in table. Without the value limitation, the solar projects outside of Texas,
located in Colorado & New Mexico, would receive the constrained investment capital. With the value limitation
approved, applicant’s Texas project ROl is near the hurdle required in order to secure capital investment.

Projects Competing for Investment Capital Texas Project Outside Texas, Competing Projects
Upton County TX | Upton County TX Pueblo, CO Deming, NM | Alamosa, CO
Property Tax Abatement/Value
: p _y No Yes Yes Yes Yes
Limitation
ROI: Project IRR (to Investor) 5.95% 6.45% 6.78% 6.68% 6.55%

Other solar companies are also seeking value _
limitation. As noted by one applicant in a publically 3T1VI1lthr)rE1;rf\f“j
available application: “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 ‘ Daity Avarage
wholesale electricity prices already below the national o A 8B I o
s 1€ L B ]

average in Texas, it is necessary to limit the property : ' B
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
i a il 10 13 . 13

under a bi-laterol contract.”
This is supported by the information in the
chart to right showing value of energy in West Texas
from publically available ERCOT data. Without the value 3 :
limitation, either 1)solar companies would have to Hodk ot}

14 1
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charge well above the 3 year average of $31.52 per MWH, making the PPA undesirable for a potential PPA counterparty
or 2)if the solar project matches the competitive energy price in the PPA, the project margins (ROI) would be so low that
the project would never receive financing and 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.

Solar Project Development Process

The applicant has provided an explanation of its Solar Project Development process below in an effort to further
elaborate on the elements that are necessary to secure development and investment capital necessary to bring a project
to Texas. In order toinvest in and make the decision to construct a Texas solar project, several milestones must be met
to advance the project to a point where it will be considered by an investor of project/construction capital. The
applicant, as the project developer, works closely with investors to ensure there is a clear understanding of their
financial and other project related requirements. The applicant then adopts these requirements in making development
capital decisions, which fund the work in achieving the project related milestones shown in the image below. The
achievement of an individual milestone, absent the other milestones, is not sufficient in order to secure investment
capital as a fatal flaw may exist in one of the other milestone categories. As an example, even with a “Buyer for the
Energy” (milestone 4 in the image below), the project cannot obtain investment capital because the project investor
must also be certain that the market is viable (milestone 1), that the land site is controlled (milestone 2), that there are
not endangered species, geotech, mineral title, etc related fatal flaws from milestone 3, and that the project can even be
interconnected to the grid successfully (milestone 5).

Solar Project Development: What Makes A Successful Project?
ANSWER: secur ng Investor Construction/Project Capita

Wigstone 1; Postive Mit Agsessment

tdasiona d Buyes for

5 ":""\ = Poses P 2
Fouaneangy o Suf

i SR Fomaneny

G . y -

Producad

o% (Regd for

RECs

- e

bligatons 2. [ g Wlenione 5 NSt}
B4¢ Selecon b Correl § Egenamicallnt

CCe 5 - 3 st Ca
Jesldog Sudy

Canlaiiers
TR VvecRan Shuboy
it arecbony Apaaenernt

Fingl Invesumant Decision
invester Constructon Capithl
hvestmenet Competitive Process
H104s mulnie projects & mufiglo

Sponsor Equily dess)
Tax Equity. Dedt
Fapeat 5% - 7 $%5 B

ALTA Sunaey
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Public Statements

The applicant has been working with
other taxing entities with jurisdiction over this
project in order to obtain property tax
abatements. As part of these discussions, the
applicant provided a letter to Upton County
(see letter to right), in which it relayed the
encouraging news to the County that
applicant was nearing agreement to sell all the
electricity from the contemplated project to a
would-be buyer, who was also in discussion
with one other solar developer competing
with applicant. As dictated by the low price of
electricity in Texas, any solar power purchase
agreement (PPA) with the buyer would need
to be at low rates. And, regardless of which of
the two competing solar developers was
awarded the PPA by buyer, an actual solar
facility would only become a reality if the
“winning” developer could also succeed in
attracting investment capital from the limited
pool of institutions that are simultaneously
considering investments in solar projects
being development across the country. In
other words, entering a PPA with a buyer was
a necessary step in the development process,
but was a not sufficient condition to a project
becoming reality in Texas. The applicant’s
Texas project must still achieve several other
development milestones in order to be viable
to an investor.

Fabruery | 2015

Furlge Ball Fvias
Upten Cemnty Judpa
PO Box 282
Rackm. TX 9778

Daar Judge Tyler

Thanh you for tho opporauty 1o pracest o you aod e cowmty comonzuon M yowu Decembar 2014
@aateag 1nd for your avababilir for reowsst dicwioone A comumemerred 2t the meorng, Solar Prae
o minrested m devalopang o solas piogect ta Upton Coumry  A: an spdiate, we ke coe of v fiabists o
thy puegect Tha compannyg preject i locsted m Pocen County b arder to make oar Upten progect
compente xmd finscanlly viable, Solur Prose tequaer e Upten Couaty Commmingn s wppant to
CTuate 3 neEvestusmt sone atd for property i abatermens.

The =olar proyect ave are phaemg wil eezuyy apprommaraly H00 sores w Uptan Counry med onil havca
wp o LEOMW generanng capamiy We antorpate starmng conzeracmon o wad- 2015, wizh conplenon
3Q 2018 Dusg dus 1 yesr consamenen phaca we smncapsse over 300 comergonon o ot the
ampioyeent peak Long vems vee will swvprre 3 falteee Bishiveladed oeennoss and mampesanaa
srEpleved; md sddmonal teazena) wadl © suppart e muntesines work, Lndiesping, vegenino
caatrol and mocnle clexmmy  The tolnr azuet project Ife o axpacesd 0 be m axcers of 10 yours

To frcaboviw Solu Prape wovng forward with s mojest. we mezpectiily regquest the Upton Couzty
Camnisiaon: wppost to taly sehon on 3o fallowming

1) Tha creanus of ¥ re-evetment soee us Upten Comaity on tha lizd defizad by tha lagal
dezenprron smd unage o Acschroert |

Apmoval of Propesry Tax Abasewants for vhe SPDLSotw Taves ) LLE mosect company for 100%
abatenment of all 3&O s 185 property taxes for years 1-35 and a $0% ahatemut of 2l MEO
ard 125 progasry sutes for yours 6-10 For yeuy convensancs, wa havw crasted 2 table thowng
the county related propesty taxes we wearld pay ooder these abatermect levels (Anachmers 3
asmmmng 3 FEOMYY mosaet siza

Appoval G e Upton Couaty smovney o sk nad SPD-SolnTars: ) LLC w frabee nubs
30 days 3 Tax Abatemwnt Agreennmt meluding the aforementsoned o sbatemant lrvwls amd the
requared Upton Commy proviuess as dafioed m che Guadabimas & Crtenns for Grapnng Tax
Abstezer: m Rammcenant Zenet (Secton T

3

-

Wik yom mppare, md 0 meet groject ehadals construzn. [ wonld ha to obtam approval for thae
tetne 3t yout Gt Felbruary 2015 Cousty Commu aon nieemag

Respecchully.

i

(Lot o4 4, ™
R Kueh o Dlgon
4

Rabert Ruchooberger

Solas Pramae LLC

SPD-SolsrTozssl LLE Projecy LCompany
Pancral

By way of further background and support of this application please also see:

» Attachment 1 - a letter from highly regarded representative of solar, addressing investment expectations

and discussing applicant’s multi-state portfolio of projects currently in development
» Attachment 2 --- map showing locations of other projects under development by applicant

SPD-SolarTexas2 LLC — Solar Project Value Limitation Application
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Attachment 1

Letter from highly regarded representative of solar, addressing investment expectations and discussing applicant’s
multi-state portfolio of projects currently in development

) BRIGHT PLAIN RENEWABLE ENERGY

Williss Lee
Preaadent

COMFIDENTIAL

Jure 1 2013

Taxam Compuoller of Public Accounts
PO Box L3328
Austn, Th 78712

My name i Wilkam Lew. Co-Founder and Preudent of Bright Plain Renewable Enargy LLC
{“Brught Plaw” ). based tm San Franazce. CA. Exght Plan m partessiup with D 5, Shaw Rensweable
Eavastmants. avests . buidds, owns and opezater solas propns mVorth Americs Owr portiols
meludes contracted tenewable enerty projects m Cabiforma. Havra Ansona, Nevada Massachuwsets,
Pannsylvatia, Stdiana and Rhode fsland e the solar mdustry, § havae snecesséully Soted aver §1 hallion
of solat progect fnmangs across the Unated Seates Canada {taly and Spam.

 Vwurk dosely with Solar Primwe L1.C on multpls projects acvoss the United States. Specfically
Wi are prasently evaleammg for mvestman? muinple Solar Pame prajects m Coloavads, New Mavco, and
Teas. meludmy the Upton County /MeCamay 5D projet. When considenng a project foy mveskment,
w2 conader wreral stonomud and nil factors including. bt ot lsuted o project IRR. cssh flow, PPA
odf-taks corumberparty and term. development and construction oot evecuton ok related to progect
churactenzzes und meaeormcton, and other cosm. mluding propesty tax, sales tac and omgong
operational costy.

ATBFRE we typucally vequure projedt tetams o 6 5 - 7.5% wievered IRRs  With Teras, as with
other states M wineh we do busmess. obtagang propeyty tax abatements (aka value humeanans) is cnseal
@ achisvng the nvestment eOUMS NeCSIANY (0 jusniy mvesknent i the project Given the compestive
Texas enargy muarket and the achievable solar PPA xates, the property tax value luutanon 15 essentul in
anabhng the sconomucs tequred to locate the propet m Tevas Cur analysis shows that withon! the valus
hrtaton the project economes rehams become untenable, Therefere. sequnng the valee lunitatonis a
key determumg factor n our deasion to mvest m Solay Prime's projects withes Texas w5 othes propah
cutsida of Texas

i you thould have sy quesnomn plaase do not hasitate to contast me

Juneeraly

S¥idam Lee
413 403 o4l
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Attachment 2:

Applicant’s Other Projects Outside of Texas Competing for Investment

The Applicant has multiple other projects outside of Texas (see image below for our other projects) that are
competing for development and project capital investment. The value limitation is essential to improving the project
economics to a point that we can consider bringing this project to Texas. Solar projects and their associated
components are modular and can be deployed anywhere in the USA or the world that provides acceptable return on
investment.

All Development

Projects =70

: IR
Competing for 8 o
investment Capital L B

SPD-SolarTexas2 LLC — Solar Project Value Limitation Application Proprietary and Confidential



Attachment C — Limitation as a Determining Factor

Supporting Information

Additional information
provided by the Applicant or
located by the Comptroller



Upton County Commissioners’ Court — Regular Session, February 24, 2015

Solar Prime L8
Robert Reichanbargar
{303) 885-1162

robari@solarprime.com

Februsry 1, 2015

Judge Bill Eyler
Upton County Judge
P.O. Box 462
Ranldn, TX 79778

Dear Judge Eyler:

Thanlr you for the opporhmity to present to you aad the county commission at your December 2014
meating and for your availability Tor recent discussions. As I cormomnicated at the meeting, Salar Prime
is interested in developing & solar project in Upton Coumty. As an wpdate, we ars ono of two fnalists for
this project. The competing project is located in Pecas Cownty. In order to maka our Uptcn project
competitive and Snencially viable, Solar Prime requires the Upton County Comeission’s support to
create a ro-investment zone aad for praperty tax sbetements.

The solar project we are planning will occupy approximately 3400 acres in Upton County and-will have
up to 180MW generating capacity. We anticipate sinrting construction in mid-2013, with completion
3Q/201S. During this | year construction phnse we e.nt\mpm over _@_gqm.mxgggjp_a at thn
employment peak. Long i i i ations 2

comloyess and additional smonsl st to suppartanmal mnu:tma.una wmk:, !andscapmg, vcgmucn
control, and module cleaning, The solar aszet project life is expacted to ba in atceas of 30 years.

To facilitete Sclar Prime moving forward with this project, we respectfully request the Upton County

Commigsions support to take aztion on the following:

1) The creation of & re-investment zone in Upton County on the land defined by the legal

description end image in Attachment 1.

2) Approval of Property Tast Abatemenis for the SPD-SolarTexes? LLL project company fr 100%
abatement of all M&O and 1&S property taxes for yeers 1-5 and a 90% abatement of all M&0
and 1&S property textes for years 6-10, For your convenience, we kave created e t@bls showing
the county related property taxes we would pay under these sbatement levels (Attachment 2)

assuming a 180MW project size.

3) Appraval for the Upton County attorney to werk with SPD-SolarTexas2 LLC to finalize within
30 days & Ta¢ Abatement Agresment including the aforementioned mx absterment levels and the
reguired Uptan County provisions as defined in the Cuidelineg & Cntenu for Granting Tax |

Abatements in Reinvestment Zones (Section 1)

With your support, mnc'i to meet project schedule constreinis, I would Liks to obtain approvel for thesc
{tems at your first February 2015 County ‘Commission meeting.

Respectiully,

ot dhurbig 3

Robert Reichenbarger

Solar Pricae LLC =
SPD-SolarTems2 LLC Projest Comupany

Principl

Upton County Commissionars’ Court - Reguiar Sassion, Fabruary 24, 2015

X1 A IHAND 4N dn
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Findings and Order of the McCamey Independent School District Board of Trustees
under the Texas Economic Development Act on the Application Submitted by
SPD-Solar Texas2, LLC (Tax ID 32055793296) (Application #1073)

ATTACHMENT E
Summary of Financial Impact on McCamey ISD
Jigsaw School Finance Solutions LLC



School Finance Solutions, LLC

SUMMARY OF THE FINANCIAL IMPACT OF THE PROPOSED
SPD-SOLAR TEXAS2 LLC PROJECT (APP # 1073) ON
THE FINANCES OF MCCAMEY ISD UNDER A REQUESTED
CHAPTER 313 APPRAISED VALUE LIMITATION

PREPARED BY
JIGSAW SCHOOL FINANCE SOLUTIONS, LLC
Jury 30, 2015

R e o i T T R A A P T B By SRR I VT T}

McCamey ISD and SPD-SolarTexas2 App #1073



& Jivew

7 School Finance Selutions, LLC

Introduction

SPD-SolarTexas2, LLC has submitted an application to the McCamey ISD Board of Trustees for
a property value limitation on a proposed project under Chapter 313 of the Tax Code. The
McCamey ISD Board of Trustees accepted the application on June 8, 2015. The application is
for a manufacturing project as authorized by Sec. 313.024 (b) of the Tax Code.

This project is consistent with the state’s goal for economic development, the expanded intent of
House Bill 1200 as originally passed by the Texas Legislature in 2001 and amended thereafter,
and with Chapter 313 of the Texas Tax Code.

SPD-SolarTexas2 is proposing to invest in McCamey ISD for a solar power generating facility.
Under the provisions of Chapter 313, MISD may offer a minimum value limitation of $25 million.
Under Sec. 313.027, the application must provide that the limitation under Subsection (a)
applies for a period of 10 years; and (2) specify the beginning date of the limitation, which must
be January 1 of the first tax year that begins after: (A) the application date; (B) the qualifying
time period; or (C) the date commercial operations begin at the site of the project. SPD-
SolarTexas2, LLC proposed October 1, 2016 as the commencement of commercial operations,
a January 1, 2015 beginning of qualifying time period, and a January 2017 beginning date of the
limitation. For the purpose of this review, the limitation would extend from 2017-18 through
2026-27 (years 1-10). Beginning with the 2017-18 school year, the project would go on the
local tax roll at $25 million and remain at that level of taxable value for ten years for
maintenance and operations (M&Q) taxes.

School Finance Background

McCamey ISD intends to offer a value limitation for this project of $25 million effective school
year 2017-18 through 2026-27. As a result, the project will impact the local tax roll of the school
district at that same amount for M&O taxes only. Taxes for debt service, voter approved
projects financed by the sale of bonds, will be at the full taxable value. Although McCamey ISD
does not currently have any 1&S taxes, McCamey ISD has voter authorization to issue $26.5
million in bonds and |&S taxes for any future projects will be assessed against the full taxable
value. Depreciation will reduce the taxable value of the project over time at an estimated annual
rate of about 8.0 - 28.6% in accordance with schedule B of the application.

While taxes are collected by the district on the current year county appraisal district (CAD)
value, the state funding formulas use the comptroller's property tax division (CPTD) value for
the purpose of calculating the district’s required local shares within the funding tiers of that
formula. The CPTD is a reflection of last year's CAD value; therefore, it lags behind the CAD
value in all years. As a result, state and local revenues are generated by two different values in
any given year.

With the passage of House Bill 1 in the 2006 special legislative session, the school finance
system in Texas moved from one that was formula driven with a maximum M&O tax rate of
$1.50 to one that was, and continues to be, target revenue driven at a maximum tax rate of
generally $1.04, voter approval for a higher tax rate up to $1.17 notwithstanding. This means

T R RS

McCamey ISD and SPD-SolarTexas2 App #1073

B T e A e T e S L3P



]tqsnw?

School Fmance Soluhons. lLC

e B S R T S R e e A N 5 L) E e A = Y70

that most districts now receive additional state aid for tax reduction (ASATR) to offset the loss in
state and local funds at the new maximum $1.04 M&O tax cap vs. what was previously
generated at the $1.50 maximum M&O tax cap. The stated goal is for ASATR revenue to be
completely eliminated by school year 2017-18 and this was not remedied in the 84" legislative
session.

With the passage of Senate Bill 1 in the 2011 special legislative session, funding reductions to
the school finance system in Texas amounted to $4 billion for the biennium or $2 billion each
year of the biennium. To accomplish these reductions, schools’ regular program allotments are
reduced by 7.61% in school year 2011-12 while those same calculated allotments are reduced
by 2% in school year 2012-13 in addition to the ASATR funding also being reduced by 7.65%.
As of the 2013 legislative session, approximately $3.4 billion of those cuts were restored.

The passage of House Bill 1 in the 84" legislative session added approximately $4.86 billion in
new funding for public education for enroliment growth, Basic Allotment/Tier 1 Equalized Wealth
Level increases, a fractional funding fix, Instructional Facilities, New Instructional Facilities, and
an increase in the Austin Yield. Senate Bill 1, passed in the 2015 legislative session, increases
the mandatory homestead residence exemption from $15,000 to $25,000. Assuming voters
approve the constitutional amendment in November 2015, districts will see an increase in state
funding or a decline in recapture due to the increased exemption. For the instances when that
doesn't provide the district with the same amount of funding, SB 1 provides a hold harmless for
both M&O and 1&S funding through the calculation of a district's Additional State Aid for
Homestead Exemption (ASAHE). TEA has not provided the rules for this provision, so it is not
included in this review.

Lastly, the Texas Supreme Court will hear the school finance in fall 2015. The outcome of this
case and future legislative sessions will determine the course of school finance after school year
2015-16 and beyond.

Underlying Assumptions

The drivers of the funding mechanisms for Texas school districts are the current year property
values, known as the County Appraisal District (CAD values), the prior year property values
[after review by the Texas State Comptroller become the “comptroller’s property tax division”
(CPTD) values (used for next year funding)] and Average Daily Attendance (ADA of current
funding year).

In calculating district’s state and local tax revenue for any year the current year CAD values,
current year ADA and prior year CPTD is used. For the purposes of these calculations, the
starting point is to determine the projected CAD value for the 2015-16 school year. The
District’s 2015 local CAD certified value is $1,042,247,087.

An ADA of 494.13 has been used as the basis of these calculations. SPD-SolarTexas2, LLC
commits to 3 qualifying new jobs, which is not expected to impact enroliment.
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McCamey ISD and SPD-SolarTexas2 App #1073



ﬁgsnu? S

School Finance Solutions, LLC

For the Chapter 313 projects, 15 years of data must be calculated. In order to prowde
calculations extended 15 years into the future and to isolate the impact of the proposed project
by ETC Texas Pipeline, LTD, certain constants and assumptions are used.

1. The estimates presented below are based upon the school funding system and formulas
as defined by House Bill 1 passed in 2015. This school funding system and formulas
were used for the duration of the project; although, no guarantee exists that this system
or these formulas will remain in effect after the 2016-17 school year.

2. The ADA funding driver used is 494.13 and is held constant for the duration of the
agreement.

3. The general approach used here is to maintain relatively static base property values.
The certified freeze adjusted CAD taxable value as furnished by Upton County Appraisal
District for school year 2015-16 as released on or about July 25, 2015 was used as the
base value to which the estimated project values for each year as set forth in schedule B
of the application were added. These projected CAD values were then used for the
CPTD values in each of the following years based on the lag between these two values
as heretofore explained.

4. Tax collections each year were based on the district's 2014-15 adopted M&O rate of
$1.04. The focus of this review is the impact on M&O funding of the district. The district
has no outstanding bond debt as the 2014-15 school year, therefore no 1&S tax rate was
used for the duration of the review and an assumed collection rate of 100 percent each
year.

The enrollment and property value assumptions are summarized in Table 1.

Table 1 — Data Assumptions for McCamey ISD and SPD-SolarTexas2, LLC, — This
table illustrates by year the tax rates, CAD Values with the Limitation in place, CAD
Values for full taxable value for 1&S purposes and the respective move to the next year
of those value to the CPTD value. This respective data is then used as the basis for
calculations in Tables 2 - 4.

Tables 2 - 4 — M&O Revenue Without the Limitation and With the Limitation — The
first set of calculations (Table 2) uses the data to calculate the baseline revenue by
adding the value of the proposed facility to the model, but without assuming that the
value limitation is approved. The second set of the calculations (Table 3) show the M&O
taxes and state revenue with the limitation in place. The ending result after the basic
calculations are performed is to illustrate the difference between the two sets of

calculations since this will be the basis for the Revenue Protection under the agreement
(Table 4).

Financial Impact on the District

A summary of the differences in Table 2 and Table 3 are summarized in Table 4. A loss
in total state and local M&QO revenue to the district is noted in year one resulting from the
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agreement due to the inverted value lag between the CPTD and CAD values during the
first year of the value limitation. Gains are noted in years 2-11. The slightly larger gain
noted in year 11 is due primarily to another value lag between the CPTD and CAD
values, the inverse of that observed in year 1. School districts that receive ASATR
funding may not require as large of a company revenue loss payments as those districts
that are formula driven. As ASATR is reduced, more districts will be formula driven and
the revenue losses may be greater than estimated in this report of initial revenue—loss.
This analysis assumes the aforementioned elimination of ASATR funding at the end of
school year 2016-17.

M&O Impact on Taxpayer (ETC Texas Pipeline, LTD)

In tax year 2017, the tax value limitation applies, but only to the M&O portion of the M&O
taxes collected at the assumed rate of $1.04 per $100 of taxable value.

Under these provisions, SPD-SolarTexas2, LLC has the potential savings in M&O taxes
of $16,125,325. (This does not include school revenue loss or any other supplemental
payments permitted by law). SPD-SolarTexas2, LLC is not eligible for a tax credit(s) on
taxes paid on value in excess of the value limitation in the years prior to the value
limitation becoming effective. House Bill (HB) 3390 as passed by the 83rd Texas
Legislature repealed the provision for tax credits. Correspondingly the provision for the
school district to make such payments to SPD-SolarTexas2, LLC and the reimbursement
by the state for such tax credit payments has been eliminated. Table 5 summarizes the
impact of the proposed property value limitation in terms of the potential tax savings
under the property value limitation agreement. The focus of this table is on the M&O tax
rate only. It is important to note that future legislative action on school funding
could potentially affect the impact of the value limitation on the school district’s
finances and result in revenue-loss estimates that differ from the estimates
presented in this report. In addition, if the full value of the project increases
significantly during the value limitation period, the school revenue losses may be
greater than estimated at this time.

I1&S Funding Impact on School District

The project remains fully taxable for debt services taxes, however as mentioned earlier,
MISD currently is levying a $0.0 I&S rate with no outstanding bond debt, but voters
recently approved a $26.5 million bond referendum. The value of the SPD-SolarTexas2,
LLC project is expected to depreciate over the life of the agreement and beyond, but full
access to the additional value is expected to increase the District's projected wealth per
WADA to $1.5 million in the peak year of I&S taxable project value. Even with
depreciation in project values in future years, local taxpayers should benefit from the
addition of the project to the local tax roll.
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The SPD-SolarTexas2, LLC project is not expected to affect MISD in terms of

enroliment. Continued expansion of the project and related development could result in
additional employment in the area and an increase in the school-age population, but it is
not certain that this project will have an impact on a stand-alone basis.

Conclusion

While some uncertainty exists concerning school finance legislation and litigation over
the future of this project, the following points appear to currently apply to the SPD-
SolarTexas2, LLC project and the MISD. The proposed project enhances the tax base
of MISD and it reflects continued capital investment and job creation in keeping with the
goals of Chapter 313 of the Tax Code. Under the assumptions outlined above, the
potential tax savings for SPD-SolarTexas2, LLC under a Chapter 313 agreement could
reach an estimated $16.1 million. This amount is prior to any anticipated revenue
losses, and prior to any supplemental payments to MISD as permitted by law. The
additional taxable value also enhances the tax base of MISD in meeting possible future
debt service obligations without creating an overall financial loss for the district with
regard to M&O earnings over the term of the project provided SPD-SolarTexas2, LLC
contractually agrees to offset the loss that is indicated in the Table 5.
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Table 1- Base District Information with SPD-SolarTexas2 Project Value and Limitation Values

Year of School
‘Agreement  Year
Pre-Year 1 2015-16
Pre-Year 1 2016-17

1 2017-18
2 2018-19
3 2019-20
4 2020-21
5 2021-22
] 2022-23
7 2023-24
8 2024-25
9 2025-26
10 2026-27
1 2027-28
12 2028-29
13 2028-30
14 2030-31
18 2031-32

484,13
494.13
49413
494.13
494.13
494.13
494.13
49413
49413
49413
494.13
49413
484.13
49413
484 .13
494,13
494.13

WADA
905.97
905.97
905.97
905.97
905.97
905.97
905.97
905.97
905.97
905.97
905.97
905.87
905.97
905.97
905.97
905.97
905.97

MZ0 Tax
Rate
$1.0400
$1.0400
$1.0400
$1.0400
$1.0400
51.0400
$1.0400
$1.0400
$1.0400
$1.0400
$1.0400
$1.0400
$1.0400
§1.0400
§1.0400
$1.0400
$1.0400

&S Tax Rate
$0.0000
$0.0000
$0.0000
$0.0000
$0.0000
$0.0000
$0.0000
$0.0000
30.0000
50.0000
$0.0000
$0.0000
$0.0000
$0.0000
$0.0000
$0.0000
$0.0000

CAD Value with CAD Value with

Project
$1,042,247,087
$1,068,384,587
$1,323,577.087
$1,301,070,687
$1,278,564 287
$1,256,057,887
$1,233,551,487
$1,211,045,087
$1,188,538,687
$1,166,032,287
$1,143,525,887
$1,121,019,487
$1,098,513,087
$1,098,513,087
$1,088,513,087
$1,098,513,087
$1,098,513,087

Limitation

$1,042,247 087
$1,068,384,587
$1,067,247,087
$1,067,247,087
$1,067,247,087
$1,067,247,087
$1,067,247,087
$1,067,247,087
$1,067,247,087
$1,067,247,087
$1,067,247,087
$1,067,247,087
$1,098,513,087
$1,098,513,087
$1,098,513,087
$1,098,513,087
$1,098,513,087

CPTD with
Project

$1,269,408,464
$1,042,247 087
$1,068,384,587
$1,323,577.087
$1,301,070,687
$1,278,564,287
$1,256,057 887
$1,233,551,487
$1,211,045,087
$1,188,538,687
$1,166,032,287
$1,143,525,887
$1,121,019,487
$1,098,513,087
$1,098,513,087
$1,098,513,087
§1,098,513,087

CPTD with

Limitation

$1,269,408,464
$1,042,247 087
$1,068,384,587
§1,067,247,087
$1,067,247,087
$1,067,247,087
$1,067,247,087
$1,067,247,087
$1,067,247,087
$1,067,247,087
3$1,067,247,087
$1,067,247,087
51,067 247,087
$1,098,513,087
$1,088,513,087
$1,098,513,087
$1,088,513,087

CPTD Value

with Project

per WADA
$1,401,153
$1,150,416
$1,179,268
$1,460,944
$1,436,102
$1411,259
$1,386,417
$1,361,575
$1,336,733
$1,311,891
$1,287,048
$1,262,208
$1,237,364
$1212,522
51,212,522
$1,212,522
$1,212,522

CPTD Value
with

Limitation

per WADA
$1,401,153
$1,150,416
$1,179,266
51,178,011
51,178,011
51,178,011
51,178,011
$1,178,011
$1,178,011
$1,178,011
$1,178,011
$1,178,011
$1,178,011
$1,212,522

$1.212,522|f

$1,212,522
$1,212,522

Basic Allotmant: $5140; AISD Yield: 2015-16 $74.28 2016-17 $77.53; Equalized Wealth: $514,000 per WADA
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MAO Tared Additionat Additional SI:::r: \: Rfer::'lmt:l;e Total
Yeak oy >chio] @ State Aid State ARt e cantis Local M&0 Additional Additional Olher_ S General
Agreement Year Compressed Hold Costs < Aid
Rate A R Collections M&o Tax Local Tax Fund
Collections Effort
Pre-Ysar 1 2015-16 $10,422,471 $180,541 $1,642,402  -$6,403,319 $416,899 $0 $0 $18,000 $6,276,394
Pre-Year 1 2016-17 $10,683,846 $180,541 $736,592  -$5,759,484 $427 354 50 $0 $18,000 $6,286,849
1 2017-18 $13,235,771 $178,308 $0  -$7,310,677 $529,431 $0 $0 $18,000 $6,650,832
2 2018-19 $13,010,707 $178,308 $0  -$8,227,969 $520,428 $0 $0 $18,000  $5,499,473
3 2019-20 $12,785,643 $178,308 $0  -$8,008,452 $511,426 $0 $0 $18,000 $5,484,924
4 2020-21 $12,560,579 $178,308 50  -57,789,008 $502,423 $0 $0 $18,000  $5,470,302
5 2021-22 $12,335,515 $178,308 $0  -$7,569,640 $493,421 $0 $0 $18,000  $5,455,603
6 2022-23 $12,110,451 $178,308 $0  -$7,350,353 $484,418 $0 30 $18,000 $5,440,824
7 2023-24 $11,885,387 $178,308 $0 -§7,131,149 $475,415 $0 $0 $18,000 $5,425,961
8 2024-25 $11,660,323 $178,308 $0 -$6,912,035 $466,413 $0 $0 $18,000 $5,411,008
9 2025-26 $11,435,259 $178.308 30 -$6,693,016 $457,410 $0 30 $18,000 $5,395,961
10 2026-27 $11,210,195 $178,308 $0 -$6,474,096 $448,408 30 50 $18,000 $5,380,814
11 2027-28 $10,985,131 $178,308 $0  -$6,255,283 $439,405 50 $0 $18,000 $5,365,561
12 2028-29 $10,985,131 $178,308 $0  -$6,166,245 $439,405 30 50 $18,000 $5,454,599
13 2029-30 $10,985,131 $178,308 $0  -8$6,166,245 $439,405 30 30 $18,000 $5,454,599
14 2030-31 $10,985,131 $178,308 $0  -$6,166,245 $439,405 50 $0 $18,000 $5,454,599
15 2031-32 $10,985,131 $178,308 50 -$6,166,245 $439,405 $0 50 $18,000  $5,454,599
Table 3 - "Value Limitation Revenue Model" - Project Value Added with Value Limit
2 State Aid Recapture
BEOTaxes Addmufml Additional From from the Total
YeaOr o1 SStiol e State Aig  StAteAld-  Recapture | [ iye0  additional  Additiona OtherStats 0t
Agreement Year Compressed Hoid Costs Collections M0 Tax L acal Tax Aid Fund
fats Herjess Collections Effort
Pre-Year 1 2015-16 $10,422,471 $180,541 $1,642,402  -$6,403,919 $416,899 $0 $0 $18,000 $6,276,394
Pre-Year1 2016-17 $10,683,846 $180,541 $736,592  -$5,750,484 $427,354 $0 $0 $18,000 $6,286,849
1 2017-18 $10,672,471 $178,308 $0  -$5,864,559 $426,899 50 $0 $18,000 $5,431,118
2 2018-19 $10,672,471 $178,308 $0  -$5,859,830 $426,899 50 50 $18,000 $5,435,847
3 2019-20 $10,672,471 $178,308 $0 -$5,859,830 $426,899 $0 $0 $18,000 $5,435,847
4 2020-21 $10,672,471 $178,308 $0  -$5,859,830 $426,899 $0 $0 $18,000 $5,435,847
5 2021-22 $10,672,471 $178,308 $0  -$5,859,830 $426,899 $0 50 $18,000 $5,435,847
6 2022-23 $10,672,471 $178,308 $0  -$5,859,830 $426,899 50 50 $18,000 $5,435,847|
7 2023-24 $10,672,471 $178,308 $0  -$5,859,830 $426,899 $0 $0 $18,000 $5,435,847
8 2024-25 $10,672,471 $178,308 $0  -$5859830 $426,899 $0 30 $18,000 $6,435,847
9 2025-26 $10,672,471 $178,308 $0  -$5,859,830 $426,899 $0 $0 $18,000 $5,435,847
10 2026-27 $10,672,471 $178,308 $0 -$5,859,830 $426,899 $0 $0 $18,000 $5,435,847
11 2027-28 $10,985,131 $178,308 50  -$6,036,076 $439,405 $0 %0 $18,000 $5,584,768
12 2028-29 $10,985,131 $178.308 50 -$6,166,245 $439,405 $0 $0 $18,000 $5,454,599
13 2029-30 $10,985,131 $178,308 $0  -$6,166,245 $439,405 $0 $0 $18,000 $5,454,599
14 2030-31 $10,985,131 $178,308 $0  -36,166,245 $439,405 $0 $0 $18,000 $5,454,599
15 2031-32 $10.985,131 $178,308 $0  -$6,166,245 $439,405 $0 $0 $18,000 $5,454,599
Table 4 - "Baseline Revenue Model" Less "Value Limitation Model”
M20O Taxes Additional ¥ Stale i SGscaplurs
z Additional From from the Total
Year of School @ 3 State Aid- Recapture S e Other State
State Aid Local M&0O Additional Additional 2 General
Agreemeant Year Compressad Hoid Costs = Aid
Rate thfinless Collections Ma0o Tax Local Tax Fund
Collections Effort
Pre-Year 1 2015-16 $0 $0 50 50 50 %0 $0 $0 $0
Pre-Year 1 2016-17 $0 $0 $0 30 50 $0 50 $0 $0
1 201718 -$2,563,300 $0 $0 $1,446,118 -$102,532 $0 $0 30  -%$1,219,714
2 2018-19 -$2,338,236 $0 30 $2,368,139 -$93,529 30 $0 30 -$63,626
3 2019-20 -$2,113,172 50 $0 $2,148,622 -384,527 $0 $0 $0 -$49,077
4 2020-21 -$1.888,108 $0 $0 $1,929,178 -$75,524 $0 $0 $0 -534,454
5 2021-22 -$1663,044 $0 $0 $1,709,810 -566,522 $0 50 30 -$19,756
6 2022-23 -$1,437.980 $0 $0 $1,490,522 -$57,519 $0 $0 $0 -54,977
7 2023-24 -$1.212,916 $0 $0 $1,271,319 -5$48,517 $0 $0 %0 $9,886
] 2024-25 -$987,852 50 $0 $1,052,205 -539,514 $0 30 $0 $24,839
9 2025-26 -$762,788 50 30 $833,185 -$30,512 $0 $0 $0 $39,886
10 2026-27 -$537,724 $0 $0 $614,266 -$21,509 %0 $0 $0 $55,033
11 2027-28 $0 $0 50 $219,207 50 $0 50 $0 $219,207
12 2028-29 50 $0 50 30 $0 %0 $0 $0 $0
13 2029-30 50 $0 50 $0 $0 $0 50 $0 $0
14 2030-31 50 $0 $0 $0 30 $0 $0 %0 30
15 2031-32 50 $0 $0 %0 $0 $0 50 30 30
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Table 5: Estimated Financial Impact of the SPD-SolarTexas2 Project Property Value Limitation #1073 Request Submitted to McCamey ISD at $1.04 M&O Rate

Tax Benefit to
Company School
Assumed Taxes Tax Savings Before District Estimated
Year of School Estimated M&0 Tax Before Value Taxes after @ Projected Revenue Revenue Net Tax
Agreement Year Project Value Taxable Value Value Savings Rate Limit Value Limit M0 Rate Protection Losses Benefits

QTP1 2015-18 $0 30 30 $1.040 $0 50 $0 $0 $0 $0
QTP2 2016-17 $26,137,500 $26,137,500 $0 $1.040 $271,830 $271,830 $0 30 $0 30
LP1 2017-18 $281,330,000 $25,000,000 $256,330,000 $1.040 $2,925,832 $260,000 $2,665,832 $2,665832 -$1,219,714 $1,446,118
LP2 2018-19 $258,823,600 $25,000,000 $233,823,600 $1.040 $2,691,765 $260,000 $2,431,765 $2,431,765 -$63,628 $2,368,139
LP3 2019-20 $236,317,200 $25,000,000 $211,317,200 $1.040 $2,457,693 $260,000 $2,197,698 $2,197,699 -$49,077 $2,148,622
LP4 2020-21 $213,810,800 $25,000,000 $188,810,800 $1.040 $2,223,832 $260,000 $1,963,6832 $1,963,632 -534,454 $1,929,178
LP5 2021-22 $191,304,400 $25,000,000 $166,304,400 $1.040 $1,989,566 $260,000 51,729,566 $1,729,566 -§19,756 $1,709,810
LP6 2022-23 $168,798,000 $25,000,000 $143,798,000 $1.040 $1,755,499 $260,000 $1,495,499 $1,495,499 -$4,977 $1,490,522
LP7 2023-24 $146,291,600 $25,000,000 $121,291,600 $1.040 $1,521,433 $260,000 $1,261,433 $1,261,433 30 $1,261,433
LP8 2024-25 $123,785,200 $25,000,000 $88,785,200 $1.040 $1,287,366 $260,000 $1,027,366 $1,027,366 30 $1,027,366
LP9 2025-26 $101,278,800 $25,000,000 $76,278,800 $1.040 $1,053,300 $260,000 $793,300 $793,300 30 $793.300
LP10 2026-27 $78,772,400 $25,000,000 $53,772,400 $1.040 $819,233 $280,000 $559,233 $559,233 50 $559,233
VP1 2027-28 $58,266,000 $56,266,000 50 $1.040 $585,166 $585,166 $0 $0 $0 30
VP2 2028-29 $56,266,000 $56,266,000 30 $1.040 $585,166 $585,166 30 $0 30 50
VP3 2028-30 $56,266,000 $56,268,000 $0 $1.040 $585,166 $585,186 $0 30 $0 30
VP4 2030-31 $56,266,000 356,268,000 %0 $1.040 $585,166 $585,166 30 0 30 50
VPS5 2031-32 $56,268,000 $56,266,000 $0 $1.040 $585,166 $585,166 30 50 30 50
$21,922,987  §5,797.662 $16,125,325 $16.125325  -$1,391,604  $14,733,721

QTP= Qualifying Time Period
LP = Limtation Pericd
VP = Continue to Maintain Viable Presence

*Note: School District Revenue-Loss estimates are subject to change based on various factors, including legislative and Texas Education Agency administrative changes to school finance
formulas, year-to-year project appraisal values, and changes in school district tax rates. One of the most substantial changes to the school finance formulas related to Chapter 313 revenue-loss
projections could be the treatment of Additional State Aid far Tax Reduction (ASATR). Legislative intent is to end ASATR in 2017-18 schoal year. Additional information on the assumptions used in

preparing these astimates is provided in the narrative of this Report.
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Estimated Financial Impact of the SPD-SolarTexas2 Project Property Value Limitation Request (#1073) Submitted to McCamey ISD at $1.04 M&Q Rate

{a) (b (c) (d) {f) (g (h 0] G (k) 1) (m
School
District Tax Company Tax
School Benefit $100 Benefit
Assumed Tax Savings @ District pesiOA

Year of Estimated M&0 Tax Taxes Beforz Taxes after Projected M&O Revenue Estimated Net

Agreement  School Year Project Value Taxable Value Value Savings Rate Value Limit  Value Limit Rate Losses Tax Benefits
QTP 1 2015-16 50 $0 30 $1.040 50 50 $0 $0 30 $49,413 -$49,413
QTP 2 201817 $26,137,500 $26,137,500 $0 $1.040 $271,830 $271,830 $0 $0 30 $49,413 -$49,413
LP 1 2017-18 $281,330,000 $25,000,000 $256,330,000 $1.040 $2,925,832 $260,000 $2,665,832 -$1,219,714 51,446,118 $49,413 $1,396.705
LP 2 2018-19 $258,823,600 $25,000,000 $233,823,600 $1.040 $2,681,765 $260,000 $2,431,785 -$63,626 $2,368,139 $49,413 $2,318,726
LP3 2019-20 $236,317,200 $25,000,000 $211,317,200 $1.040 $2,457,699 $260,000 $2,197,699 -549,077 $2,148,622 $49,413 $2,099,209
LP4 2020-21 $213,810,800 $25,000,000 $188,810,800 $1.040 $2,223,632 $260,000 $1,963,632 -834,454 $1,929,178 349,413 $1,879,765
LP:5 2021-22 $191,304,400 $25,000,000 $166,304,400 $1.040 $1,989,566 $260,000 $1,729,566 -$19,756 $1,709,810 349,413 $1,660,397
LP & 2022-23 $168,798,000 $25,000,000 $143,798,000 $1.040 $1,755,489 $260,000 $1,495,499 -54,977 $1,490,522 $49,413 $1.441,109
LP7 2023-24 $146,291,600 $25,000,000 $121,291,600 $1.040 $1,521,433 $260,000 $1,261,433 30 $1,261,433 $49,413 $1,212,020
LP 8 2024-25 $123,785,200 $25,000,000 $98,785,200 $1.040 $1,287,366 $260,000 $1,027,366 50 $1,027,366 349,413 $977,953
LP9 2025-26 $101,278,800 $25,000,000 $76.,278,800 $1.040 $1,053,300 $260,000 $793,300 50 $793,300 $49,413 $743,887|
LP 10 2026-27 378,772,400 $25,000,000 $53,772,400 $1.040 $819,233 $260,000 $559,233 30 $559,233 $49,413 $509,820
VP 1 2027-28 $56,266,000 $56,266,000 30 $1.040 $585,166 $585,166 $0 $0 $0 $49,413 -$49,413
VP2 2028-29 $56.266,000 $56,266,000 50 $1.040 $585,166 $585,166 30 50 $0 $49,413 -$49,413
VP 3 2029-30 $56,286,000 $56,266,000 $0 $1.040 $585,166 $585,166 30 50 50 $49,413 -349,413
VP 4 2030-31 $56,266,000 $56,266,000 $0 $1.040 $585,166 $585,166 30 50 $0 $0 $0
VP 5 2031-32 $58,266,000 $56,266,000 $0 $1.040 $585,166 $585,166 50 50 $0 $0 $0
$21,922,987  $5,797,662 $16.125,325 -51,391,604  $14,733,721 $741,195 $13,992,526

QTP = Qualifying Time Periad
LP = Limitation Period
VP = Viable Presence

“Note: School District Revenue-Loss sstimates are subject to change based on various factors, including legislative and Texas Education Agency administrative changes to school finance formulas, year-to-year
project appraisal values, and changes in school district tax rates. One of the most substantial changes to the school finance formulas related to Chapter 313 revenue-loss projections could be the treatment of
Additional State Aid for Tax Reduction (ASATR). Legislative intent is to and ASATR in 2017-18 school year. Additional information on the assumptions used in preparing these estimates is provided in the narrative
of this report.
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Findings and Order of the McCamey Independent School District Board of Trustees
under the Texas Economic Development Act on the Application Submitted by
SPD-Solar Texas2, LLC (Tax ID 32035793296) (Application #1073)

ATTACHMENT F
Comptroller's 2014 ISD Summary Worksheet - McCamey ISD
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ann Hegar

s Comptroller of Public Accounts

> / Welcome to your official online windaw on state government
/ services from the Texas Comptrolier of Public Accounts.

2014 ISD Summary Worksheet

231/Upton
231-901/McCamey ISD

Catesor Local Tax Roll 2014 WTD Mean 2014 PTAD Value 2014 Value
gory Value Estimate Assigned
B SUGle-BUmily 12 oy N/A 36.163.780 36,163,780
Residences
B Multi-Family 5, g0, N/A 21,980 21.980
Residences
C1. Vacant Lots 1,090,499 N/A 1,090,499 1,090,499
C2. Colonia Lots 0 N/A 0 0
D1 Rural 814,715 9862 826,120 814715
Real(Taxable) ’ ' ’ ’
DZ. Real Prop Farm & . 555 N/A 426220 426,220
Ranch
E. Real ';":5?““0““' 4,624,430 N/A 4,624,430 4,624 430
F1. Commercial Real 8,135,830 N/A 8,135.830 8,135,830
I2. Industrial Real 3,454,590 N/A 3,454,590 3,454,590
G. Oil, Gas, Minerals 993,805.614 1.0328 962,244 010 993,805,614
J. Utilities 110,389,550 9736 113,382,857 110,389,550
LL Commercial  5.5/4 (o4 N/A 7.913.690 7,913,690
Personal
L2, Industrial Personal 118,395 460 N/A 118,395,460 118,395,460
M. Other Personal 771,800 N/A 771,800 771,800
N. Intangible Personal 0 N/A 0 0
Prop
O. Residential 0 N/A 0 0
Inventory
S. Special Inventory 0 N/A U 0
Subtotal 1,286,008,158 1,257,451 .266 1,286,008.158
Less Total Deductions 16,599.694 16,599,694 16,599 694

Total Taxable Value 1.269 408 464

htip:/comptroller texas.govipropertytax/administration/pvsindings/2014p/2312319011D. htmi

1,240,851,572

1,269,408,464 T2

173



B8/24/2015 School and Appraisal Districts Property Value Study 2014 Report

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

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

Value Taxable For M&O Purposes

Tl T2 T3 T4 TS T6
1,274,728,652  1,269.408,464 1272357336 1267,037.148  1,269462,118  1,267.090.802

Loss To 50% of the loss
the Additional to the Local Optional
510,000 Homestead Percentage Homestead
Exemption Exemption
5,320,188 2,371,316

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

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

celling reduction

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

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

T5 = T2 before the loss to the tax ceiling reduction

T6 =TS minus 50% of the loss to the local optional percentage homestead exemption
Value Taxable For &S Purposes

T7 T8 T9 T10 TI1 T12
1,274,728,652 1,269,408,464  1,272,357,336  1,267,037,148  1,269,462,118  1,267.090.802

17 = School district taxable value for &S purposes before the loss to the additional $10,000 homestead
exemption

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

http://compircller texas.gov/propertytax/administration/pvsAindings/2014p/23123190110.htm!
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19 ="T7 minus 50% of the loss to the local optional percentage homestead exemption

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

T11 =TS before the loss to the tax ceiling reduction

TI2="TI1 minus 50% of the loss to the local optional percentage homestead exemption

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

nitp:/comptreller texas govi/propertytax/administrationypys/findings/2014p/23123190110 ntml
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ru/zzfon t'.?oméy aélppzaém[ Pistuiot
PO, Box mio
cMcC)mrwy, Texcas 79752

SPhons (432 ) 652-3221 ax (432 ) b52-3372

July 27, 2015

CERTIFICATION OF APPRAISAL TO A& TAXING LT
CERTIFICATION OF 2015 APPRAISAL ROLL FOR
MICCARMEY 15D
|, Sheri Stephens, Chief Appralser for the Upton County Appralszl District, solermnly sweosr
this Is the portion of the approved appraisal roll of the Upton County Appraisal Distelct
which lists property taxable by McCAMEY ISD and constitutes the appralsal rolf for
MCCAREY ISD

Tangble Value before the Freeze fur 2035 $1,0643 985,877
Tawwbie value after the Freeze for 2015 21,042,247,087

Dated 07/27/2015 /, § _

'Sh/dri Stephens, Chief Apprafiser




Findings and Order of the McCamey Independent School District Board of Trustees
under the Texas Economic Development Act on the Application Submitted by
SPD-Solar Texas2, LLC (Tax ID 32055793296) (Application #1073)

ATTACHMENT G
Proposed Agreement Between
MecCamey ISD and SPD-Solar Texas2, LLC



GLENN HEGAR TEXAS COMPTROLLER OF PUBLIC ACCOUNTS

P.C.Box 13528 - Austin,TX 78711-3528

August 7, 2015

Janet Hunt

Superintendent

McCamey Independent School District
111 E. 11th St.

McCamey, Texas 79752

Re:  Agreement for Limitation on Appraised Value of Property for Schoo! District
Maintenance and Operations Taxes by and between McCamey Independent
School District and SPD-Solar Texas2, LLC

Dear Superintendent Hunt:

This office has been provided with the “Agreement for Limitation on Appraised
Value of Property for School District Maintenance and Operations Taxes” by and
between McCamey Independent School District and SPD-Solar Texas2, LLC (the
“Agreement”). As requested, the Agreement has been reviewed pursuant to 34 TAC
9.1055(e)(1).

Based on our review, this office concludes that it complies with the provisions of Tax
Code, Chapter 313 and 34 TAC Chapter 9, Subchapter F.

If you need additional information or have questions, please contact John Villarreal,
Research Analyst, Data Analysis and Transparency Division, at (512) 463-5241.

Sincerely, ;
{C’\’\O’_\ub&f‘g Ao

Korry Castillo
Director

cc: Sara Leon, Powell and Leon, LLP

Robert Reichenberger, SPD-Solar Texas2, LLC
Michael Fry, KE Andrews

Compiraiter Texas Goy + 512-433-4000 - Toll Free | B00-531-544] + Fay $12-305-9711



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

by and between

MCCAMEY INDEPENDENT SCHOOL DISTRICt

and

SPD-SOLARTEXAS2, LI.C

(Tax ID 32055793296)

Dated

August 27, 2015



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

STATE OF TEXAS §
§
COUNTY OF UPTON §

THIS AGREEMENT FOR LIMITATION ON APPRAISED VALUE OF PROPERTY FOR
SCHOOL DISTRICT MAINTENANCE AND OPERATIONS TAXES, hereinafter referred to as this
“Agreement,” is executed and delivered by and berween the MCCAMEY INDEPENDENT SCHOOL
DISTRICT, hereinafter referred to as “District,” a lawfully created independent school district within the
State of Texas operating under and subject to the Texas Education Code, and SPD-SOLARTEXAS2
LLC, Taxpayer Identification Number 32055793296, hereinafter referred to as “Applicant.” Applicant and
District are hereinafter sometimes referred ro individually as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, on June 8, 2015 the McCamey Independent School District received from Applicant an
Applicadon for Appraised Value Limitation on Qualified Property pursuant to Chapter 313 of the TEXAS TAX
CODE; and

WHEREAS, on June 12, 20153, the Superintendent of Schools of the McCamey Independent School
District, acting as agent of the Board of Trustees, received from Applicant an Amended Application for
Appraised Value Limitation on Qualified Propetty pursuant to Chapter 313 of the TEXAS TAX CODI:; and

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

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

WHEREAS, the District and Texas Comptroller’s Office have determined that the applicaton is
complete and June 24, 2015 is the Application Review Start Date as that term is defined by 34 TEX.
ADMIN. CODE 9.1051;

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

WHEREAS, the Texas Comptroller’s Office reviewed the Application pursuant to Section 313.023
of the TEXAS TAX CODE, conducred an economic impact evaluadon pursuant to Section 313.026 of the
TEXAS TAX CODE, and on June 29, 2013, issued a certificate for limitation on appraised value of the
property described in the Application and provided the certificate to the Districr

Agreement for Limittion on Appraised Value
Berween MeCamey [SD and SPD-SolarTexas2 LLC #1073
\ugust 27, 20135
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WHEREAS, the Board of Trustees has reviewed and caretully considered the economic impact
evaluation and certificate for limitaton on appraised value submitted by the Texas Comptroller’s Office
pursuant to Section 313.026 of the TEXAS TAX CODE:

WHEREAS, on August 27, 2015 the Board of Trustees conducted a public hearing on the
Application at which it solicited input into its deliberations on the Application from all interested partes
within the District;

WHEREAS, on August 27, 2015, the Board of Trustees made factual findings pursuant to Section
313.025(t) of the TEXAS TAX CODE, including, but not limited to findings that: (i) the information in
the Applicadon is true and correct; (i) Applicant is eligible for the Limitation on Appraised Value of
Applicant’s Qualified Property; (ili) the project proposed by Applicant is reasonably likely to generare tax
revenue in an amount sufficient to offset District’s maintenance and operations ad valorem tax revenue lost
as a result of the agreement before the 25th anniversary of the beginning of the limitation period; (iv) the
limitadon on appraised value is a determining factor in Applicant’s decision to invest capital and construct
the project in this state; and (v) this Agreement is in the best interest of District and the State of Texas: and

WHEREAS, on August 7, 2015, the Texas Comptroller’s Office approved the form of this Agreement
for a Limitation on Appraised Value of Property for School District Maintenance and Operations Taxes; and

WHEREAS, on August 27, 2015 the Board of Trustees approved the form of this Agreement for
a Limitadon on Appraised Value of Property for School District Maintenance and Operations Taxes, and
authorized the Board President and Secretary to execute and deliver such Agreement to the Applicant; and

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

ARTICLE [
DEFINITIONS

Section 1.1 DEFINITIONS. Wherever used herein, the tollowing terms shall have the tollowing
meanings, unless the context in which used clearly indicates another meaning. Words or terms defined in
34 Texas Administrative Code Sectdon 9.1051 and nor defined in this Agreement shall have the meanings
provided by 34 Texas Administrative Code Section 9.1051.

“Ae”” means the Texas FEconomic Development Act set forth in Chapter 313 of the Texas
Tax Code, as amended.

“Aoreement” means this Agreement, as the same may be modified, amended, restated, amended
and restated, or supplemented as approved pursuant to Section 10.2.

“Applcable School Finance Law” means Chapters 41 and 42 of the Texas Education Code, the Texas
Economic Development Act, Chaprer 403, Subchapter M, of the Texas Government Code applicable
to District, and the Constitution and general laws of the State applicable to the school districts of the
State, including specifically, the applicable rules and regulatons of the agencies of the State having

Agreement for Limitation on Appraised Value
Berween MeCamey [SD and SPD-SolarTexas2 11 #1073
\ugust 27, 2015
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jurisdiction over any matters relating to the public school systems and school districts of the State,
and judicial decisions construing or intetpreting any of the above. The term also includes any
amendments or successor statutes that may be adopted in the future that could impact or alter the
calculation of Applicant’s ad valorem tax obligation to District, either with or without the limiration
ot property values made pursuant to this Agreement.

“pplicans” means SPD-SolarTexas2 LLC, Taxpayer I[dentification Number 32053793296, the
company listed in the Preamble of this Agreement and that is listed as the Applicant on the
Application as of the Application Approval Date. The term “Applicant” shall also include Applicant’s
assigns and successors-in-interest as approved according to Section 10.2 of this Agreement.

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

“Application” means the Application for Appraised Value Limitaton on Qualified Property
(Chapter 313, Subchapter B or C, of the Texas Tax Code) filed with District by Applicant on June 8, 2015.
The term includes all forms required by Comptroller, the schedules attached thereto, and all other
documentation submitted by Applicant for the purpose of obtaining an Agreement with District. The
term also includes all amendments and supplements thereto submirted by Applicant.

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

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

“cppratsed Valne” shall have the meaning assigned to such term in Section 1.04(8) of the Texas Tax
Code.

“cppraisal District” means the Upton County Appraisal District.
“Board of Trustees” means the Board of Trustees of the McCamey Independent School District.

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

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

“Connty” means Upton County, Texas.

“District” or “School District” means the McCamey Independent School District, being a duly

Agreement for Limitation on Appraised Value
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authorized and operating school district in the State, having the power to levy, assess, and collect ad
valorem taxes within its boundares and to which Subchapter C of the Act applies. The term also
includes any successor independent school district or other successor governmental authority having the
power to levy and collect ad valorem taxes for school purposes on Applicant’s Qualified Property
or the Applicant’s Qualified Investment.

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

0

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

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

Maintain 1iable Presence” means (i) the development, construction and operation during the
term of this Agreement of the facility or facilides for which the tax limitation is granted, as the same
may from tme to dme be expanded, upgraded, improved, modified, changed, remodeled, repaired,
restored, reconstructed, reconfigured, and/or reengineered; (i) the retention during the term of this
Agreement of the number of New Qualifying Jobs set forth in its Application by Applicant; (i) and
contnue the average weekly wage paid by Applicant for all Non-Qualifying Jobs created by Applicant
that exceeds the county average weekly wage for all jobs in the county where the administradve office of
District is maintained.

“Me~0 Amonnt” shall have the meaning assigned to such term in Section 3.2 of the Agreement.

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

“Markeet 1alu” shall have the meaning assigned to such term in Section LO4H7) of the TEXAS
TAX CODE.

“New Qualifying Jobs” means the total number of jobs to be created and maintained by Applicant
atter the Application Approval Date in connecdon with the project which is the subject of its Application
that meet the criteria of Qualifying Job as defined in Section 313.02 L(4) of the TEXAS TAX CODE.

Agreement for Limitition on Appraised Value
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“Quatified Investment” has the meaning set forth in Chapter 313 of the TEXAS TAN CODE, as
interpreted by Comptroller’s Rules, as these provisions existed on the Application Review Start Date.

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

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

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

“Revenne Protection _Amonnt” means the amount calculated pursuant to Section 3.2 of this
Agreement.

“Siate” means the State of Texas.

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

“Supplesmental Paymren?” has the meaning as set forth in Article VI of this Agreement.

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

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

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

Agreement for Limitatdon on Appraised Value
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“Laxable 1alue” shall have the meaning assigned to such term in Section 1.04(10) of the TEXAS
TAX CODE.:

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

ARTICLE I1
AUTHORITY, PURPOSE AND LIMITATION AMOUNTS

Section 2.1. AUTHORITY. This Agreement is executed by District as its written agreement with Applicant
pursuant to the provisions and authority granted to District in Section 313.027 of the TEXAS TANX CODE.

Section 2.2. PURPOSE. In consideration of the execution of and subsequent performance of the terms and
obligations by Applicant pursuant to this Agreement, identified in Section 2.5 and 2.6 and as more fully
specified in this Agreement, the value of Applicant’s Qualified Property listed and assessed by the County
Appraiser for District’s operation and maintenance ad valotem property tax shall be the Tax Limitation
Amount as set forth in Section 2.4 of this Agreement during the Tax Limitation Period.

Section 2.3. TERM OF THE AGREEMENT.
A, The Application Review Start Date for this Agreement is June 24th, 2015 which will determine
Applicant’s Qualified Property and applicable wage standard.

B. The Application Approval Date for this Agreement is June 12, 2015 which will determine the
qualifying time period.

C.  The Qualifying Time Period for this agreement:
1. Starts on June 12, 2015, the Application Approval Date; and
2. Ends on December 31, 2017 being the second complete tax vear after the effective date

of this agreement

D. The Tax Limitation Period for this Agreement:
L. Starts on January 1, 2017.
2. Ends on December 31, 2026.

E.  The Final Termination Date for this Agreement is December 31, 2031.

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

24. TAXLIMITATION. So long as Applicant makes the Qualified Investment as defined by Secton
5 below, during the Qualitying Time Period, and unless this Agreement has been terminated as

Agreement for Limitation on Appraised Value
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provided herein before such Tax Year, on January 1 of each Tax Year of the Tax Limitation Period, the
Appraised Value of the Applicant’s Qualified Property for the District’s maintenance and operations ad
valorem tax purposes shall not exceed the lesser of:

AL the Market Value of the Applicant’s Qualified Property; or
B. Twenty Five Million Dollars ($25,000,000.00).

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

2.5. QUALIFIED INVESTMENT FOR TAX LIMITATION ELIGIBILITY. [n order to be eligible and  entitled to
receive the value limitation identified in 2.4 for the Qualified Property identified in  Article ITI, Applicant shall:

A, have completed a Qualified Investment in the amount of $23,000,000.00 by the end of the
Qualifying Time Period;

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

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

2.6. TAX LIMITATION OBLIGATIONS. In order to receive and maintain the limitatdon autherized by 2.4,
Applicant shall:

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

B. provide payments to the District thar protect District from the payment of extraordinary
education related expenses related to the project, as more fully specified in Article V;

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

D. create and Maintain Viable Presence on and/or with the qualified property and pertorm additional
obligadons as more fully specified in Article VII of this Agreement.

Agreement for Limitation on Appraised Value
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ARTICLE IIT
QUALIFIED PROPERTY

Section 3.1. LOCATION WITHIN ENTERPRISE OR REINVESTMENT ZONe. At the fme of making the
Qualified Investment and during the period starting with the Applicadon Approval Date and ending on the
Final Termination Date, the Land is and shall be within an area designated either as an enterprise zone,
pursuant to Chapter 2303 of the TEXAS GOVERNMENT CODE, or a reinvestment zone, pursuant to
Chapter 311 or 312 of the TEXAS TAX CODE. The legal description of such zone is attached to this
Agreement as EXHIBIT 1 and is incorporated herein by reference for all purposes.

Section 3.2. LOCATION OF QUALIFIED PROPERTY AND INVESTMENT. The Land on which the Qualified
Property shall be located and on which the Qualified Investment shall be made is described on
EXHIBIT 2 which is attached hereto and incorporated herein by reference for all purposes. The Parties
expressly agree that the boundaries of the Land may not be materially changed from its configuration
described in EXHIBIT 2 unless amended pursuant to the provisions of Section 10.2 of this Agreement.

Section 3.3. DESCRIPTION OF QUALIFIED PROPERTY. The Qualified Property that is subject to the Tax
Limitation Amount is described in EXHIBIT 3, which is atrached hereto and incorporated  herein by
reterence for all purposes. Property which is not specifically described in EXHIBIT 3 shall not be
considered by the District or the Appraisal District to be part of the Applicant’s Qualified Property for
purposes of this Agreement, unless by official action the Board of Trustees provides that such other property
is a part of the Applicant’s Qualified Property for purposes of this Agreement in compliance with Secton
313.027(e) of the TEXAS TAX CODE, the Comptroller’s rules, and Section 10.2 of this Agreement,.
Section 3.4. CURRENT INVENTORY OF QUALIFIED PROPERTY. If at any tme after the Application
Approval Date there is a material change in the Qualified Property located on the land described in
EXHIBIT 2; or, upon a reasonable request of District, Comptroller, the Appraisal District, or the State
Auditor’s Office, Applicant shall provide to District, Comptroller,  the Appraisal District or the State
Auditor’s Office a specific and dertailed description of the tangible personal property, buildings, or
permanent, non-removable building components (including any affixed to or incorporated into real
property) on the Land to which the value limitation applies including maps or surveys of sufficient derail
and description to locate all such described property on the Land.

Section 3.5. QUALIFYING USE. Applicant’s Qualified Property described above in Secton 2.3 qualifies
for a tax limitation agreement under Section 313.024(b)(1) of the TEXAS TAX CODE as a renewable
energy electric generating facility.

ARTICLE IV
PROTECTION AGAINST [.0SS OF FUTURE DISTRICT REVENUES

Section 4.1. INTENT OF THE PARTIES.

A. Subject to the limirations contained in this Agreement (including Secton 7.1), it is the intent

ot the Parties that the District shall, in accordance with the provisions of Section 313.027(£)(1) of the TEXAS
TAX CODE, be compensated by Applicant for any loss that District incurs in its Maintenance and Operations
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Revenue as a result of, or on account of, entering into this Agreement, after taking into account any payments
to be made under this Agreement. Such payments shall be independent of, and in addition to such other
payments as set forth in Article Vin this Agreement. Subject to the limitations contained in this Agreement
(including Section 7.1), it is the intent of the Parties that the risk of any negative financial consequence to
District in making the decision to enter into this Agreement will be borne solely by Applicant and not by
District.

B. The calculation of any amount required to be paid by the Applicant under this Article IV shall
be made for the first time for the first complete Tax Year following the start of “Commercial Operations” (as
hereinafter defined).

i For purposes of this Article TV, and of Section 2.3, D, 1, above, the term “Commercial
Operations” means the date on which the project described in Exhibit 3 becomes commercially operational
and placed into service, such that it has been constructed, tested, and is tully capable of commercial generation
and transmission of electricity.

L. It the Qualified Property when complete is different than the description provided in the
Application or any supplemental application information, the Applicant shall provide to the District, the
Comptroller, and the Appraisal District, within sixty (60) days after the date Commercial Operations begin, a
verified written report, giving a specific and detailed description of the land, tangible personal property,
buildings, structures, or permanent, non-removable building or structural components (including any affixed
to or incorporated into real property) to which the value limitation applies including maps or surveys of
sutticient detail and description to locate all such Qualified Property within the boundaries of the land that is
subject to the agreement. If no substantial changes have been made, Applicant may submit in lieu of the report
a verified written starement that no substantal changes have been made.

Section 4.2, CALCULATING THE AMOUNT OF L0SS OF REVENUES BY THE DISTRICT. Subject to the
provisions of Sections 5.1 and 5.2, the amount to be paid by Applicant to compensate District for loss of
Maintenance and Operations Revenue resulting from, or on account of, this Agreement for each year starting
in the year ot the Application Review Start Date and ending on the Final Terminadon Date, the “M&O
Amount” shall be determined in compliance with the Applicable School Finance Law in effect for such year
and according to the following formula:

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

Where:

L. “Ornginal M&O Revenue” means the total State and local Maintenance and
Operations Revenue that the District would have received for the school year under
the Applicable School Finance Law had this Agreement not been entered into by the
Parties and the Applicant’s Qualified Property and/or the Applicant’s Qualified
[nvestment been subjecr to the ad valorem maintenance and operations tax at the rax
rate actually adopted by the District for the applicable year.
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ii. “New M&O Revenue” means the total State and local Maintenance and Operations
Revenue that the District actually received for such school year, after all adjustments
have been made to such Maintenance and Operations Revenue because of any portion
of this Agreement.

B. In making the calculatons required by this Section 4.2:

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

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

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

iv, All calculations made for each Tax Year during the Tax Limitation Period under this
Secton 4.2, clause # of this Subsecdon B will reflect the Tax Limitation Amount for
such Tax Year.

V. All calculations made under this Section 4.2 shall be made by a methodology which
isolates the full M&O Revenue impact caused by this Agreement. The Applicant shall
not be responsible to reimburse the District for other revenue losses created by other
agreements, or on account of or otherwise arising out of any other factors not
contained in this Agreement.

Section 4.3. CUMULATIVE PAYMENT LIMITATION. In no event shall the Cumulatve Payments (as
defined in Section 6.1, C, (1)) made by the Applicant to the District exceed an amount equal to One Hundred
Percent (100%) of the Applicant’s Cumulative Unadjusted Tax Benefit (as defined in Section 6.1, C, (ii)) under
this Agreement from the Commencement Date through Tax Year 2026. For each vear of this Agreement,
amounts due and owing by the Applicant to the District which, by virtue of the application of the payment
limitation set forth in this Section 4.3 are not payable to the District for a given year, shall be carried forward
to future years during the term of this Agreement, but shall be subject, in each subsequent year, to the limit
set forth in this Section 4.3.

Section 4.4. COMPENSATION FOR L0SS OF OTHER REVENUES. In addition to the amounts determined
pursuant to Section 4.2 above, the Applicant, on an annual basis, shall also indemnify and reimburse the
District for the following:

A All non-reimbursed costs, certified by the District’s external auditor to have been incurred by
the District for extraordinary education-related expenses related to the project that are not directly funded in
state aid formulas, including expenses for the purchase of portable classrooms and the hiring of additional
personnel to accommodate a temporary increase in student enrollment attriburable to the project. Applicant
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shall have the right to contest the findings of the District’s external auditor pursuant to Secton 4.9 herein.

B. Any other loss of District revenues which are, or may be reasonably attriburable to the
payment by the JLpphc’mt to or on behalf ot any other third party bcnetlcnw of this Ameement Applicant
shall have the right to contest the tindings of the District’s external auditor pursuant to Secuon 4.9 herein.

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

Section 4.5  CALCULATIONS TO BE MADE BY THIRD PARTY. Except for any certifications made by the
District’s external auditor under Article V, all calculations under this Agreement shall be made annually by an
independent third party (the “Third Party”) jointly approved each year by the District and the Applicant. If
the Parties cannot agree on the Third Party, then the Third Party shall be selected by the mediator provided
in Section 9.5 of this Agreement.

Section4.6  DATA USED FOR CALCULATIONS. The calculations under this Agreement shall be initially
based upon the valuations placed upon all taxable property in the District, including the Applicant’s Qualified
Investment and/or the Applicant’s Qualified Property, by the Appraisal District in its annual certfied tax roll
submitted to the District pursuant to Section 26.01 of the Texas Tax Code on or about July 25 of each year
of this Agreement. Immediately upon receipt of the valuation information by the District, the District shall
submit the valuation information to the Third Party selected under Section 4.4. The certified tax roll data
shall form the basis of the calculation of any and all amounts due under this Agreement. All other data utilized
by the Third Party to make the calculations contemplated by this Agreement shall be based upon the best
available current estimates. The dara utlized by the Third Party shall be adjusted from time to time by the
Third Party to reflect actual amounts, subsequent adjustments by the Appraisal District to the District’s
certified tax roll or any other changes in student counts, tax collections, or other data.

Section 4.7  DELIVERY OF CALCULATIONS. On or before November 1 of each year for which this
Agreement is etfective, the Third Party appointed pursuant to Section 4.4 of this Agreement shall forward to
the Parties a certification containing the calculations required under Sections 4.2 md/ or 4.3, Article VI, and/or
Section 7.1 of this Agreement in sufficient detail to allow the Parties to understand the manner in which the
calculations were made. The Third Party shall simultaneously submit his, her or its invoice for fees for services
rendered to the Parties, if any fees are being claimed. Upon reasonable prior notice, the employees and agents
of the Applicant shall have access, at all reasonable times, to the Third Party’s offices, personnel, books,
records, and correspondence pertaining to the calculation and fee for the purpose of verification. The Third
Party shall maintain supporting data consistent with generally accepted accounting practices, and the
employees and agents of the Applicant shall have the right to reproduce and retain for purpose of audit, any
of these documents. The Third Party shall preserve all documents pertaining to the calculation and fee for a
period of five (3) years atter the Final Termination Date. The Applicant shall not be liable for any of the
Third Party’s costs resulting from an audit of the Third Party’s books, records, correspondence, or work
papers pertaining to the calculatons contemplated by this Agreement or the fee paid by the Applicant to the
Third Party pursuant to Section 4.7, if such fee is dmely paid.

Section 4.8~ PAYMENT BY APPLICANT. The Applicant shall pay any amount determined to be due and
owing to the District under this Agreement on or before the January 31 next following the tax levy for each
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vear for which this Agreement is effective. By such date, the Applicant shall also pay any amount billed by
the Third Party under Section 4.6 above, plus any reasonable and necessary legal expenses paid by the District
to its attorneys, auditors, or financial consultants for the preparation and tiling of any financial reports,
disclosures, or other reimbursement applications filed with or sent to the State of Texas which are, or may be
required under the terms or because of the execution of this Agreement. Norwithstanding anything contained
herein to the contrary, for no Tax Year during the term of this Agreement shall the Applicant be responsible
for the payment of an aggregate amount of fees and expenses under this Section 4.7 and Section 4.6 which
exceeds Ten Thousand Dollars ($10,000.00).

Section 4.9 RESOLUTION OF DISPUTES. Should the Applicant disagree with any certification or
calculations made and presented pursuant to this Article IV or Article V, the Applicant may appeal such
certification or calculation and any findings related thereto, in writing, to the Third Party or the District’s
external auditor, as the case may be, within thirty (30) days following the later of (i) receipt of the certification
or calculation, or (i) the date the Applicant is granted access to the books, records and other information in
accordance with Section 4.6 for purposes of auditing or reviewing the information in connection with the
certification or calculation. Within thirty (30) days of receipt of the Applicant’s appeal, the Third Party or the
District’s external auditor, as the case may be, will issue, in writing, a final determination with respect to the
certfication or calculations in issue, as the case may be. Thereafter, the Applicant may appeal such final
determination with respect to the certfication or calculations in issue, as the case may be, to the Board of
Trustees. Any such appeal by the Applicant to the Board of Trustees may be made, in writing, to the Board
ot Trustees within thirty (30) days of such final derermination and shall be withour limitation of the Applicant’s
other rights and remedies available hereunder, at law or in equity. Without limiting the generality of the
immediately preceding sentence, if the Applicant disagrees with any determination by the Board of Trustees
with respect to such an appeal, the Applicant may mediate such determination with the District pursuant to
the mediation procedures set forth in Section 9.5.

Section 4.10 EFFECT OF PROPERTY VALUE APPEAL OR OTHER ADJUSTMENT. If at the time the Third
Party selected under Section 4.4 makes its caleulations under this Agreement, the Applicant has appealed any
matter relating to the valuations placed by the Appraisal District on the Applicant’s Qualified Property and/or
the Applicant’s Qualified Investment and such appeal remains unresolved, the Third Party shall base its
calculations upon the values placed upon the Applicant’s Qualified Property and/or the Applicant’s Qualified
[nvestment by the Appraisal District. Ifas a result of an appeal or for any other reason, the Taxable Value of
the Applicant’s Qualified Investment and/or the Applicant’s Qualified Property is changed, once the
determination of the new Taxable Value becomes final, the Parties shall immediately notify the Third Party
who shall immediately issue new calculations for the applicable year or years using the new Taxable Value. In
the event the new calculations result in a change in any amount paid or payable by the Applicant under this
Agreement, the Party from whom the adjustment is payable shall remit such amount to the other Party within
thirty (30) days of the receipt of the new calculations from the Third Party.

Section 4.3. EFFECT OF STATUTORY CHANGES. Notwithstanding any other provision in this Agreement,
but subject to the limitatons contained in Section 7.1, in the event that, by virtue of statutory changes to the
Applicable School Finance Law, administrative interpretations by the Comprtroller, Commissioner of
Education, or the Texas Education Agency, or for any other reason attributable to statutory change, the
District reasonably determines that it will receive less Maintenance and Operations Revenue, or, if applicable,
will be required to increase its pavment of funds to the State, or to other governmental entities including the
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but subject to the limitations contained in Section 7.1, in the event that, by virtue of statutory changes to the
Applicable School Finance Law, administrative interpretations by the Comptroller, Commissioner of
Education, or the Texas Education Agency, or for any other reason attributable to statutory change, the
District reasonably determines that it will receive less Maintenance and Operations Revenue, or, if
applicable, will be required to increase its payment of funds to the State, or to other governmental entities
including the Appraisal District, because of its participation in this Agreement, the Applicant shall make
payments to the District that are necessary to offset any actual negative impact on the District as a result of
its participation in this Agreement. Such calculation shall take into account any adjustments to the amount
calculated for the current fiscal year that should be made in order to reflect the actual impact on the District.
Such payment shall be made no later than thirty (30) days following notice from the District of such
determination and calculation. The District shall use reasonable efforts to mitigate the economic effects of
any such statutory change or administrative interpretation, and if the Applicant disagrees with any
calculation or determinaton by the District of any adverse impact described in this Section 4.10, the
Applicant shall have the right to appeal such calculation or determination in accordance with the procedures
set forth in Section 9.5.

ARTICLEV
PAYMENT OF EXTRAORDINARY EDUCATION RELATED EXPENSES

Section 5.1. EXTRAORDINARY EXPENSES. In addition to the amounts determined pursuant to
Section 4.2 of this Agreement above, the Applicant on an annual basis shall also indemnify and reimburse
the District for the following:

A, All non-reimbursed costs certified by the District’s external auditor to have been incurred
by the District for extraordinary education-related expenses related to the project described in the
Application that are not directly funded in state aid formulas, including expenses for the purchase of
portable classtooms and the hiring of additional personnel to accommodate a temporary increase in
student enrollment attributable to such project. The Applicant shall have the right to contest the findings
of, or any such costs certified by, the District’s external auditor under the provisions of Section 4.8.

B. Any other loss of the District’s revenues, as certified by the District’s external auditor to
have been incurred by the District, which directly result from, or are reasonably attributable to, any
payment by the Applicant to or on behalf of any third party beneficiary of this Agreement. The
Applicant shall have the right to contest the findings of, or any such costs certified by, the District’s
external auditor under the provisions of Section 4.8

ARTICLE VI
SUPPLEMENTAL PAYMENTS

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

A. Amounts Exclusive of Indemnity Amounts. In addition to undertaking the responsibility for
the payment of all of the amounts set forth under Article IV, and as further consideration for the execution
of this Agreement by the District, the Applicant shall also be tesponsible for the supplemental payments set
forth in this Article VI (“Supplemental Payments”). The Applicant shall not be responsible to the District or
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limitations contained in Section 4.3, and thar all payments under this Article VT are subject to the separate
limitadons contained in Section 6.4.

B. Adherence to Statutory Limits on Supplemental Pavments. Ttis the express intent of the Parties
that any Supplemental Payments made to or on behalf of the District by the Applicant under this Ardcle VI
shall not exceed the limits imposed by the provisions of Section 3 [3.027(1) of the Texas Tax Code unless that
limit is increased by the Legislature at a future date, in which case all references to statutory limits in this
Agreement will be automatically adjusted to reflect the new, higher limits, but only if, and to the extent that
such increases are authorized by law.

28 Certain Definitions. As used in Artcle [V and this Article VL the following terms shall be
defined as follows:

L “Cumudative Payments” means for each Tax Year during the term of this Agreement, the
total of all payments, calculated under Article IV, Vand VI of this Agreement, for such
Tax Year which are paid by or owed by the Applicant to the District, plus all payments,
calculated under Article [V, V and VI of this Agreement, paid by the Applicant for all
previous Tax Years during the term of this Agreement.

i1 Comutative Unadjusted Tax Benefit” means for each Tax Year during the term of this
Agreement, the Unadjusted Tax Benefit for such Tax Year added to the Unadjusted
Tax Benefit from all previous Tax Years during the term of this Agreement.

1. “Unadjusted Tax Benefi” means for each Tax Year during the term of this Agreement,
the total of all gross tax savings calculated for such Tax Year by muluplying (i) an
amount equal to (a) the Taxable Value of the Applicant’s Qualified Property used for
the District’s interest and sinking fund tax purposes for such Tax Year, minus (b) the
Tax Limitadon Amount (as defined in Section 2.4 above), by (i) the District’s
maintenance and operations tax rate for such Tax Year.

iv. “Net T Benefif” means an amount equal to (but not less than zero): (i) the amount of
maintenance and operations ad valorem taxes which the Applicant would have paid to
the District for all Tax Years during the term of this Agreement if this Agreement had
not been entered into by the Partes; minus (ii) an amount equal to the sum of (a) all
maintenance and operations ad valorem school taxes ac tually due to the District or any
other governmental endty, including the State of Texas, for all Tax Years during the
term of this Agreement, plus (b) any and all payments due to the District under A rticle
[V of this Agreement, plus (c) any and all payments ot the Annual Limit (as such term
is defined in Section 6.2(C)) due to the District.,

Section 6.2. SUPPLEMENTAL PAYMENT LIMITATION.

A Notwithstanding the foregoing, the total annual supplement payment made pursuant to this
Artcle IV shall:

Agreement for Limitition on Appraised Value
Berween MeCamey [SD and SPD-Solarlexas2 L1C #1073
\ugrust 27, 2015

Page 150529



L. not exceed in any calendar year of this Agreement an amount equal to the greater of One Hundred
Dollars (§100.00) per student per year in average daily attendance, as defined by Section 42.005 of the
Texas Educadon Code, or Fifty Thousand Dollars ($50,000.00) per year; and

2. only be made during the period starting the first year of the Qualifying Time Period and ending
December 31 of the third year following the end of the Tax Limitation Period.
B This limitation does not apply to amounts described by Section 3 13.027()(1)-(2) of the Texas

Tax Code as implemented in Articles IV and V of this Agreement.

G. For purposes of this Agreement, the amount of the Annual Limit shall be $54,800 based
upon the District’s 2014-2015 Average Daily Attendance of 548 rounded to the whole number.

Section 6.3  STIPULATED SUPPLEMENTAL PAYMENT AMOUNT - SUBJECT TO SUPPLEMENTAL
PAYMENT LIMITATION. In any year during the term of this Agreement, the District shall not be entitled to
receive Supplemental Payments that exceed the lesser of:

A. the “Applicant’s Stipulated Supplemental Payment Amount,” defined as Forty percent (40%)
of the Applicant’s “Net Tax Benefit,” as the term is defined in Section 6.1(C)(1v), above; or,

B. the Annual Limit, as the term is defined in Section 6.2(C), above.

Section 6.4 ~ ANNUAL CALCULATION OF STIPULATED SUPPLEMENTAL PAYMENT AMOUNT. The
Parties agree that for each Tax Year during the term of this Agreement beginning with the Tax Year 2017, the
first Tax Year of the Tax Limitation Period specified in Section 2.3(D) of this Agreement, the Applicant’s
Stupulated Supplemental Payment Amount, as defined in Section 6.3(A), will annually be calculated based
upon the then most current estimate of tax savings to the Applicant, which will be made, based upon
assumptions of student counts, tax collections, and other applicable data, including the District’s maintenance
and operations tax rate adopted for such Tax Year, in accordance with the following formula:

The Taxable Value of the Applicant’s Qualified Property for such Tax Year had this
Agreement not been entered into by the Parties (ie., the Taxable Value of the Applicant’s
Qualified Property used for the District’s interest and sinking fund rax purposes for such Tax
Year, or school taxes due to any other governmental entity, including the State of Texas, for
such Tax Year),

Minus,
The Taxable Value of the Applicant’s Qualified Property for such Tax Year after giving effect
to this Agreement (Le., the Taxable Value of the Applicant’s Qualified Property used for the
District’s maintenance and operatons tax purposes for such Tax Year, or school taxes due to
any other governmental entity, including the State of Texas, for such Tax Year),

Multiplied by,

The District’s malntenance and operations tax rate for such Tax Year, or the school tax rate
of any other governmental entity, including the State of Texas, for such Tax Year;
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Miaus,

Any amounts previously paid to the District under Article IV with respect to such Tax Year;
Muttiplied by,

The number 0.4;
Minus,

Any amounts previously paid to the District under Sections 6.2 and 6.3 with respect to such
Tax Year.

In the event that there are changes in the data upon which the calculations set forth herein are made,
the Third Party described in Section 4.4 above shall adjust the Applicant’s Sdpulated Supplemental Payment
Amount calculation to reflect such changes in the dara.

Section 6.5 PROCEDURES FOR SUPPLEMENTAL PAYMENT CALCULATIONS

i All caleulations required by this Article VI shall be calculated by the Third Party selected
pursuant to Section .-

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.

i The payment of all amounts due under this Article VI shall be made by December 31 of the
Tax Year tor which the pavment is due.

Section 6.6  DISTRICT’S OPTION TO DESIGNATE SUCCESSOR BENEFICIARY. At any time during this
Agreement, the Board of Trustees may, in its sole discretion, direct that any of the Applicant’s payments under
this Article IV be made to the District’s educational foundation or to a similar enfty, provided that such
decision and direction of the Board of Trustees does not result in additional costs to the Applicant. Such
foundation or entity may only use such funds received under this Article IV to support the educadonal mission
of the District and its students. Anay designation of such a foundation or entty must be made by recorded
vote of the Board of Trustees at a properly posted public meeting of the Board of Trustees. Any such
designation will become eftective after such public vote and the delivery of notice of said vote to the Applicant
in conformance with the provisions of Section 10.1 below. Such designation may be rescinded, with respect
to future payments only, by action of the Board of Trustees, ar any time, provided, however, that any such
rescission will become eftective after delivery of notice of such action to the Applicant in conformance with
the provisions of Section 10.1. Any designation of a successor beneficiary under this Section 6.6 shall not alter
the Supplemental Payments calculated pursuant to this Article VL

ARTICLE VII
ANNUAL LIMITATION OF PAYMENTS BY APPLICANT

Section 7.1 ANNUAL LIMITATION. Notwithstanding anything contained in this Agreement to the
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contrary, and with respect to each Tax Year of the Tax Limitadon Period, in no event shall (1) 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 TV, V, and VI of this Agreement with
respect to such Tax Year, exceed (i) the amount of the maintenance and operations ad valorem taxes that
Applicant would have paid to District for such Tax Year (determined by using District’s actual maintenance
and operations tax rate for such Tax Year) if the Parties had not entered into this Agreement. The calculaton
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 VT 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 IV, 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
tollowing the Tax Year in which the reduction giving rise to the option occured.

Section 7.3. EFFECT OF OPTIONAL TERMINATION. Upon the exercise of the opton to terminate
. . p - ~ - P -

pursuant to Secton 7.2, this Agreement shall terminate and be of no further force or etfect; provided,

however, that:

A the Parties’ respective rights and obligadons 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 unil 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 authotized 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 liabiliry
for failure to Maintain Viable Presence to the extent such failure is caused by Force Majeure, provided
Applicant makes commercially reasonable efforts to remedy the cause of such Force Majeure. The Final
Termination Date will only be extended for the mutually agreed length of the Force Majeure.

Section 8.2. REPORTS. In order to receive and maintain the limitadon authorized by 2.4 in addidon
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the other obligations required by this Agreement, Applicant shall submit the tollowing 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 30-772 located at Comptroller website
hetp:// www.window.state.tx.us/ taxinfo/taxforms/50-772.pdF,

B. The Biennial Progress Report, Form 50-773, located at Comptroller  website
http://w—\\-'w.window.stﬂte.tx.us/mxinfo/taxf01m5/5()—773.pdf; and

€. The Job Creation Compliance Report, Form 50-823, located ar 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 ot issuing Comptrollet’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 Otfice, 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
Qualitied Property and/or business records, in accordance with Section 22.07 of the TEXAS TAX CODE,
trom the Applicaion 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 thar forty-
eight (48) hours prior written notice, and will be conducted in such a manner so as not to unreasonably
interfere with either the construction or operation of Applicant’s Qualified Property.

B.  All inspections may be accompanied by one or more representatives of Applicant, and shall be
conducted in accordance with Applicant’s safety, security, and operational standards. Notwithstanding the
foregoing, nothing contained in this Agreement shall require the Applicant to provide District, Comprroller,
or the Appraisal District with any technical or business information that is proprietary, a trade secret or is
subject to a contidentiality agreement with any third party.

Section 8.6. RIGHT TO AUDIT; SUPPORTING DOCUMENTS; INDEPENDENT AUDITS. This Agreement
is subject to review and audit by the State Auditor pursuant to Section 2262.003 of the TEXAS
GOVERNMENT CODE and Section 331.010(2) of the TEXAS TANX CODE, and the following
requirements:
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A District and Applicant shall mainrain and retain supporting documents adequate to ensure
that claims ftor the Tax Limiraden 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
[nvestment, Qualifying Jobs, and wages paid for Non-Qualifying Jobs such as work papers, reports, books,
data, files, sottware, 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 representatves. 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.  Comprroller 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 tome it is provided to Applicant and/or District.

D. In addition to and without limitation on the other audit provisions of this Agreement,
putsuant 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 othert 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 legisladve audit committee, to conduct an audir or Investigation in connection
with those funds. Under the direction of the legislative audit committee, Applicant or District or other
entity thar 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 Comprroller to comply with any rules and procedures of the state audiror
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 execurted, in reliance upon the informadon contained in the
Application, and any supplements or amendments thereto, without which Comptroller would not have
approved this Agreement and District would not executed this Agreement. By signature to this Agreement,
Applicant:
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A. represents and warrants that all information, facts, and representations contained in the
Application are true and correct; and

B. acknowledges that if Applicant submitted its Application with a false statement, signs  this
Agreement with a false statement, or submits a report with a false statement, or it is subsequently
determined that Applicant has violated any of the representatons, warranties, guarantees, certifications or
atfirmadons included in the Application or this Agreemenr, 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 § 9.1033(£)(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 tollowing acts or omissions:

A, The Application, any Application Supplement, or any Applicadon Amendment on which
this Agreement is approved is determined to be inaccurate as to an material representation, informaton, or
fact or is not complete as to any material fact or representation or such applicadon;

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 oftfice is located for all Non-Qualifying Jobs created by Applicant;

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

F. Applicant failed to provide payments to the District that protect District from the payment of
extraordinary education related expenses related to the project, as more fully specified in Artcle V of this
Agreement;

G.  Applicant failed to provide such supplemental payments as more fully specitied 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;

[ Applicant failed to submit the reports required to be submitted by section 8.2 to the satisfacton
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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 to 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 limitatdon on appraised value made pursuant to Chapter 3130f the
TEXAS TAX CODE, in excess of the amounts set forth in Articles TIT and IV, of this Agreement; or

N. Applicant fails either to:

i Implement a plan to remedy non-compliance as required by Comptroller pursuant to 34
TAC Section 9.1059; ot

L. 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 materal obligatdon 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 Secton 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.\, 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
endded to a credit for all payments made to District pursuant to Arrcle [V, V, and VI Upon payment
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of such liquidated damages, Applicant’s obligations under this Agreement shall be deemed tully sadsted,
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 Secdon 9.2.A had become due and payable on February 1 of the calendar year following such
Tax Year. Penaltes on said amounts shall be calculated in accordance with the methodology set forth in
Section 33.01(a) of the TEXAS TAX CODE, or its successor statute. Interest on said amounts shall
be calculated in accordance with the methodology set forth in Section 33.01(c) of the TEXAS TAX
CODE, or its successor statute.

Section 9.3. LIMITED STATUTORY CURE OF MATERIAL BREACH. In accordance with the provisions of
Section 313.0275 of the Texas Tax Code, for any full tax year which commences after the project has become
operational, Applicant may cure the Material Breaches of this Agreement, defined in Sections 9.1.C. or 9.1.D,
above, without the terminaton 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 materal 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 nortice, 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 materal breach.

B. It the Board of Trustees is not satsfied with such response and/or that such breach has been
cured, then the Board of Trustees shall, after reasonable notice to Applicant, conduect 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 tindings 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.
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C.  After making its determination regarding any alleged breach, the Board of Trustees shall cause
Applicant to be nottied in writing of its determination (a “Determination of Breach and Notce of Contract
Terminadon.”).

Section 9.4. DISPUTE RESOLUTION.

A. After receipt of notice of the Board of Trustee’s Determination of Breach and Notice of
Contract Termination under Section 9.3, Applicant shall have ninety (90) days in which either to tender
payment or evidence of its efforts to cure, or to inidate mediation of the dispute by written notice to
District, in which case the District and the Applicant shall be required to makea 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 Upton 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 (i) otherwise each Party shall bear all of its costs and expenses (including
attorneys’ tees) 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 artorneys representing District pursuant to
Secton 6.30 of the Texas Tax Code.

C. In any event where a dispute berween District and Applicant under this Agreement cannot
be resolved by the Parties, after completing the procedures required above in this Section, either District or
Applicant may seek a judicial declaration of their respective tights and duties under this Agreement or
otherwise, in any judicial proceeding, assert any rights or defenses, or seek any remedy in law or in equity,
against the other Party with respect to any claim reladng 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. Notwiths tanding 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 berween the payments and credits due and owing
to Applicant at the time of such default and District taxes that would have been lawtully payable to
District had this Agreement not been execured. In addigon, 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 Secdon 9.5 shall be the sole and exclusive remedies available
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to the District, whether at law or under principles of equity.

Section 9.6. BINDING ON SUCCESSORS. In the event of a merger or consolidation of District with another
school district or other governmental authority, this Agreement shall be binding on the successor school
district or other governmental authority.

ARTICLE X.
MISCELIANEOUS 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 sufficiendy 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”
obmined, in each case to the appropriate address or number as set forth below. Fach 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:

To the District With copy to
Name: McCamey ISD Powell & Leon. LLP
Attn: Superintendent Jan Hunt, Attn: Sara Hardner Leon

Or her successor

Address: 111 East 11™ Street 115 Wild Basin Road #106
City/ Zip: McCamey, Texas 79752 West Lake Hills TX 78746
Phone : (432)652-3666 Phone : (512) 494-1177
Fax (432) 652-4219 Fax : (512) 494-1188
Email: janhunt@mcisd.esc18.net sleon(@powell-leon.com
5 Notices to Applicant shall be addressed to its Authorized Representative as follows:

Name: Robert Reichenberger, SPD SolarTexas2 LLC
Address: 777 S. High Street, Suite 100

City/Zip: Denver, CO 80209

Phone: (303) 836-1162

Fax:  (303) 593-1182

Email:  robert@solar-prime.com

or at such other address or to such other facsimile transmission number and to the attention of such other
person as Applicant may designate by written notice to District.

Section 10.2  AMENDMENTS TO AGREEMENT; WAIVERS.
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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 otticial action of the District’s Board of Trustees, this Agreement may only be amended
according to the tollowing;

L Applicant shall submit to District and Compruoller:

a. a written request to amend the Applicadon and this Agreement which shall
specity the changes Applicant requests;

b. any changes to the informaton that was provided in the Application that was
approved by District and considered by Comptroller;

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

ii. Comptroller shall review the request and any additional information and provide a revised
Comptroller certificate for a limitadon withia 90 days of receiving the revised Application
and, if the request to amend the Applicadon has not been approved by Comptroller by
the end of the 90 day period, the request is denied:;

iii. If Comptroller has not denied the request, District’s Board of Trustees shall approve or
disapprove the request before the expiradon of 130 days after the request is filed.

C.  Any amendment of the Agreement adding addidonal or replacement Qualified Property
pursuant to this Section 10.3 of this Agreement shall:

L. require that all property added by amendment be eligible property as defined by Section
313.024 of the Texas Tax Code;

. clearly identfy the property, investment, and employment information added by
amendment from the property, investment, and employment information in the original
Agreement, and

ii. define minimum eligibility requirements for the recipient of limited value.

D. This Agreement may not be amended to extend the value limiration tme period beyond
Its ten year statutory term.

Section 10.4. ASSIGNMENT. Any assignment of the interests of Applicant in this Agreement is considered
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an amendment to the Agreement and Applicant may only assign this Agreement, or a  portion of this
Agreement, atter complying with the provisions of Section 10.3 regarding amendments to the Agreement.

Section 10.5. MERGER. This Agreement contains all of the terms and conditions of the understanding of
the Parties relatng to the subject matter hereof. All prior negodatons, 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 Tavestment 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 Upton County.

Section 10.8 AUTHORITY TO EXECUTE AGREEMENT. Fach of the Partes 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 ot conditon cannot be so
reformed, then such term, provision or conditon (or such invalid, illegal or unenforceable application
thereof) shall be deemed deleted from (or prohibited under) this Agreement, as the case may be, and the
validity, legality and enforceability of the remaining terms, provisions and conditions contained herein
(and any other application such term, provision or conditon) shall not in any way be atfected or impaired
thereby. Upon such determinaton that any term or other provision is invalid, legal or incapable of being
enforced, the Parties hereto shall negotiate in good faith to modify this Agreement in an acceptable manner
50 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 109, 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 negotations 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
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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,
teminine 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 the Application and its required schedules, or any amendment thereto; all economic analyses of the
proposed project submitted to Distric; and the approved and executed copy of this Agreement or any
amendment thereto, as follows:

A. Within seven (7) days of such document, the school distrdct shall submit a copy to
Comptroller for Publication on Comptroller’s Internet website;

B. District shall provide on its website a link to the location of those documents posted on
Comprroller’s website;

G This Section does not require the publication of information that is confidental under
Section 313.028 of the Texas Tax Code.

Section 10.14 CONTROL; OWNERSHIP; LEGAL PROCEEDINGS.  Applicant shall immediately  notify
District in writing of any actual or anticipated change in the control or ownership of Applicant and of
any legal or administrative investigations or proceedings initiated against Applicant regardless of the
jurisdicdon from which such proceedings originate.

Section 10.15 DUTY TO DISCLOSE. [f circumstances change or additonal information is obtained
regarding any of the representations and warranties made by Applicant in the Applicaton or this
Agreement, or any other disclosure requirements, subsequent to the date of this Agreement, Applicant’s
duty to disclose continues throughout the term of this Contract.

IN WITNESS WHEREOF, this Agreement has been executed by the Partes in multple

originals on this AT day of Aﬁ“ Wp :\j ,.2015.

MCCAMEY INDEPENDENT SCHOOL DISTRICT SPD-SOLARTENAS2 LLC
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By: Christy Ho

Board of Trustees

Attest: mw

Kim Smart, Secretary
Board of Trustees
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EXHIBIT 1
DESCRIPTION AND MAP OF REINVESTMENT ZONE
AND/OR ENTERPRISE ZONE
The reinvestment zone shall be that adopted by the Upton County Commissionets Court on January

206, 2015, and as atrached hereto.

Land Boundaries & Reinvestment Zone Boundaries:

Beginning at the point of the perimeter of the area designated as the reinvestment zone and at the
Northwestern corner of Section 2 (Abstract 879) at a point at Lat 31.27156, Lon -102.2859,
Thence: N 75°E for a distance of 1655 feet to a point at Lat 31.27282, Lon -102.28077,

Thence
Thence
Thence

: Directly East for a distance of 11,500 feet to a point at Lat 31.27264, Lon -102.24403,
: Directly South for a distance of 6628 feet to a point at Lat 31.25440, Lon -102.24405,
: $75°W for a distance of 3787 feet to a point at Lat 31.25182, Lon -102.25579,

Thence
Thence

. S 359 for a distance of 6958 feet to a point at Lat 31.23637, Lon -102.26880,

: Directly West for a distance of 6412 feet to a point at Lat 31.23637, Lon -102.28925,
Thence: Directly North for a distance of 4675 feet to a point at Lat 31.24919, Lon -102.28925,
Thence: Directly East for a distance of 2057 feet to a point at Lat 31.24919, Lon -102.28273,
Thence: Directly North for a distance of 1257 feet to a point at Lat 31.25260, Lon -102.28273,
Thence: Directly West for a distance of 3392 feet to a point at Lat 31.25260, Lon -102.29358,
Thence: Directly North for a distance of 6240 feet to a point at Lat 31.2697, Lon -102.293608,
Thence: N 75°E for a distance of 2535 feet to the starting point at Lat 31.27156, Lon -102.2859.

Re-investment Zone
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EXHIBIT 2

DESCRIPTION AND LOCATION OF THE APPLICANT’S QUALIFIED
INVESTMENT

Legal Description of the Property Owned by Owner

Beginning at the point on the perimeter of the area designated as the leased Premises along the
southern border of said leased Premises. 825 feet north of the intersection of Sections 12 (Block 3 Va),
10, 11, and 1, at a point LAT 31.252480, LON -102.285775.

Thence: Directly West for a distance of 2385 feet to a point at LAT 31.252447, LON -102.293350.
Thence: Directly North for a distance of 6140 feet to a point at LAT 31.269393, LON -102.293710.
Thence: North, 75° East for a distance of 6630 feet to a point at LAT 31.274262, LON -102.273265.
Thence: Directly East for a distance of 9436 feet to a point at LAT 31.271640, LON -102.254683.
Thence: Directly South for a distance of 2965 feet to a point at LAT 31.266089, LON -102.243412.
(which is on the boundary line of section 6 & 16)

Thence: Directly West for a distance of 2580 feet to a point at LAT 31.266073, LON -102.251677.
(which is the northern boundary line of Section 6 &7)

Thence: Directly South along the Section 6 & 7 border for a distance of 1460 feet to a point at LAT
31.262084, LON -102.251697.

Thence: Directly West for a distance of 5350 feet to a point at the border of Section 7 & 12 at LAT
31.262070, LON -102.268811.

Thence: Directly South for a distance of 1856 feet along the border of Section 7 & 12 to a point at
LAT 31.262937, LON -102.265713.

Thence: Directly West for a distance of 4150 feet to a point at LAT 31.255695, LON -102.278155.
Thence: Directly South for a distance of 1680 feet to a point at LAT 31.252476, LON -102.282253.
Thence: Directly West for a distance of 1090 feet to the Beginning Point.

Upton Coumy Solar Project |
Qualified [nvestment & |
Qualified Praperty
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EXHIBIT 3

DESCRIPTION AND LOCATION OF QUALIFIED
PROPERTY

This Agreement covers all qualified property within the reinvestment zone described at Exhibit 1 hereto
and necessary for the commercial operations of the proposed manufacturing facility described in Tab 4
of the Application. Qualified preperty includes, but is not limited to:

Up to 180MW solar power generating facility conaining:

Photovolraic (PV) Solar Panels and DC-to-AC Inverters

Tracker system infrastructure

Collection Substation including High Voltage Transformer, Switch Gear & Transmission
equipment

[nverter boxes on concrete or gravel pads

Fencing for safety and security, Video Security System

Telephone System and Data Systems for communication and remote monitoring
Maintenance trailer and office equipment

Meteorological equipment to measure solar irradiance & weather conditions

New or improved access roads and service roads

And associated ancillary equipment necessary to safely operate, maintain and transmit power to the
ERCOT grid.

Agreement for Limitation on Appraised Value
Berween Mcllamey [3D and SPD-Solarlexas2? LLC #1073

\uguse 27, 2013

EXHIBIT



Findings and Order of the McCamey Independent School District Board of Trustees
under the Texas Economic Development Act on the Application Submitted by
SPD-Solar Texas2, LLC (Tax ID 32053793296) (Application #1073)

ATTACHMENT H
Letter From the Texas Comminssioner of
Education Regarding Impact on
Enrollment



June 25, 2015

Christy Hodges, President

Board of Trustees

McCamey Independent School District
111 East 11th Strest

McCamey, TX 79752-1069

Dear Ms. Hodges:

As required by the Tax Code, §313.025 (b-1), the Texas Education Agency (TEA) has
evaluated the impact of the proposed SPD-SolarTexas 2 LLC project on the number
and size of school facilities in McCamey Independent School District (MISD). Based on
an examination of MISD enrollment and the number of potential new jobs, the TEA has
determined that the SPD-SolarTexas 2 LLC project should not have a significant impact
on the number or size of school facilities in MISD.

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

Sincerely,

Al McKenzie, Manager
Foundation Schoel Program Support

AM/rk
Cc: Janet Hunt



