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

BLUEBELL SOLAR LLC (#1115)

STATE OF TEXAS )
COUNTY OF STERLING s

On the 13™ day of July, 2016, a public meeting of the Board of Trustees of the
Sterling City Independent School District (“District”) was held. The meeting was duly
posted in accordance with the provisions of the Texas Open Meetings Act, Chapter 551,
Texas Government Code. At the meeting, the Board of Trustees took up and considered
the application of Bluebell Solar LLC (“Applicant”) for an Appraised Value Limitation on
Qualified Property, pursuant to Chapter 313 of the Texas Tax Code. The Board of Trustees
solicited input into its deliberations on the Application from interested parties within the
District. The Board of Trustees has considered the economic impact analysis and the
project certification issued by the Texas Comptroller of Public Accounts. After hearing
presentations from the District’s administrative staff, and from consultants retained by the
District to advise the Board in this matter, and after considering the relevant documentary
evidence, the Board of Trustees makes the following findings with respect to application
from Applicant, and the economic impact of that application:

On December 10, 2015, the Superintendent of the District, acting as agent of the
Board of Trustees, and the Texas Comptroller of Public Accounts (“Comptroller”) received
an Application from Applicant for an Appraised Value Limitation on Qualified Property,
pursuant to Chapter 313 of the Texas Tax Code. A copy of the Application is attached as
Attachment A.

The Applicant, (Texas Taxpayer Id. 32056454880), is an entity subject to Chapter

171, Texas Tax Code, and is certified to be an active franchise taxpayer by the Comptroller.

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

Local District Policy.
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The Application was delivered to the Comptroller for review pursuant to Texas Tax
Code § 313.025(d). A copy of the Application was delivered to the Sterling Appraisal
District for review pursuant to 34 Tex. Admin. Code § 9.1054. On March 3, 2016, the
Comptroller determined the Application to be complete.

The Application was reviewed by the Comptroller pursuant to Texas Tax Code
§313.026, and a Comptroller Certificate was issued on April 12, 2016 in which the
Comptroller has determined, inter alia, that: 1) Application is subject to the provisions of
Chapter 171, Texas Tax Code; 2) the property meets the requirements of Section 313.024
for eligibility for a limitation on appraised values; 3) the proposed project is reasonably
likely to generate tax revenue in an amount sufficient to offset the school district
maintenance and operations ad valorem tax revenue lost as a result of the agreement before
the 25" anniversary of the beginning of the limitation period; and, 4) the limitation on
appraised value is a determining factor in the applicant’s decision to invest capital and
construct the project in this state. A copy of the Certificate is attached to the findings as
Attachment C.

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

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

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

The Board has adopted the Texas Economic Development Agreement (Form 50-

826) as promulgated by the Comptroller’s Office. Form 50-826 has been altered only in

accordance only the provisions of the template that the Comptroller permitted. The
proposed Agreement is attached to these findings as Attachment G.
After review of the Comptroller’s Certificate and economic analysis, and in

consideration of its own studies the Board finds:
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Board Finding Number 1.
The Board finds that the property described in the Application meets
the requirements of Tex. Tax Code §313.024 for eligibility for a
limitation on appraised value.
In support of Finding 1, the Application indicates that:
Bluebell Solar, LLC, proposes to develop a utility-scale, grid-connected solar
photovoltaic energy (PV) plant within the Sterling City Independent School
District.
Property used for renewable energy electric generation is eligible for a limitation under
§313.024(b)(5).

Board Finding Number 2.

The project proposed by the applicant is reasonably likely to generate,
before the 25th anniversary of the beginning of the limitation period,
tax revenue, including state tax revenue, school district maintenance
and operations ad valorem tax revenue attributable to the project, and
any other tax revenue attributable to the effect of the project on the
economy of the state, in an amount sufficient to offset the school district
maintenance and operations ad valorem tax revenue lost as a result of
the agreement.
In support of Finding 2, the Comptroller’s Economic Impact Evaluation and Certification,

Attachment C, states:

This represents the Comptroller’s determination that Bluebell Solar, 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&QO portion

of the school district property tax levy directly related to this project, using
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Estimated ISD M&0 | Estimated ISD M&o | mated1SDM&O | Estimated ISD M&0
Tax Year| Tax Levy Generated | Tax Levy Generated TaxLevy lossas TaxLevgLossas
(Annual) (Cumulative) Result of Agreement | Result of Agn::‘ement
(Annual) {Cumulative)
s s 2016 $0 $0 $0 $0
omianon | 2017 $0 $0 $0 $0
re-Years
2018 $182,000 $182,000 $0 $0
2019 $312,000 $494,000 $1,362,400 $1,362,400
2020 $312,000 $806,000 $1,216,800 $2,579,200
2021 $312,000 $1,118,000 $1,071,200 $3,650,400
Liittation 2022 $312,000 $1,430,000 $907,400 $4,557,800
Period 2023 $312,000 $1,742,000 $743,600 $5,301,400
(10 Years) 2024 $312,000 $2,054,000 $579,800 $5,881,200
2025 $312,000 $2,366,000 $397,800 $6,279,000
2026 $312,000 $2,678,000 $234,000 $6,513,000
2027 $312,000 $2,990,000 $124,800 $6,637,800
2028 $312,000 $3,302,000 $70,200 $6,708,000
2029 $382,200 $3,684,200 $0 $6,708,000
Maintain Viable | 2030 $382,200 $4,066,400 $0 $6,708,000
Presence 2031 $382,200 $4,448,600 $0 $6,708,000
(5 Years) 2032 $382,200 $4,830,800 $0 $6,708,000
2033 $382,200 $5,213,000 $0 $6,708,000
2034 $382,200 $5,595,200 $0 $6,708,000
2035 $382,200 $5,977,400 $0 $6,708,000
2036 $382,200 $6,359,600 $0 $6,708,000
Additional Years| 2037 $382,200 $6,741,800 $0 $6,708,000
asRequired by | 2038 $382,200 $7,124,000 $o0 $6,708,000
313.026(c)(1) 2039 $382,200 $7,506,200 $0 $6,708,000
(10 Years) 2040 $382,200 $7,888,400 $0 $6,708,000
2041 $382,200 $8,270,600 $0 $6,708,000
2042 $382,200 $8,652,800 $0 $6,708,000
2043 $382,200 $9,035,000 $0 $6,708,000
$9,035,000 is greater than $6,708,000
Analysis Summary
Is the project reasonably likely to generate tax revenue in an amount sufficient to offset the M&0
o b e Yes
levy loss as a result of the limitation agreement?

Source: CPA, Bluebell Solar, LLC

Disclaimer: This examination is based on information from the application submitted to the school distdct
and forwarded to the comptroller. It is intended to meet the statutory requirement of Chapter 313 of the Tax
Code and is not intended for any other purpose.
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Board Finding Number 3.

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

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

e Per the applicant, the proposed project area has no existing improvements.

o Per the applicant, NextEra Energy Resources (NEER), the parent company,
is one of the largest wholesale generators of electric power in the U.S., with
nearly 17,800 MW of generating capacity across 24 states, and with
approximately 400 MW in 4 Canadian provinces. NEER produces the
majority of its electricity from clean and renewable sources, including wind
and solar.

e Perthe applicant, “NEER is poised to install and operate more MWs of solar
than any other competitor in North America. As of February 19, 2015,
NEER has 730 MW of solar PV and solar thermal projects in operation. In
addition, NEER has approximately 1,040 MW of solar PV projects in
construction or late stage development.”

e Per the applicant, “NEER is also evaluating their existing operations for the
expenditure of this investment.”

o Per the applicant, “without the 313 Value Limitation, the applicant would
be forced to walk away from this project and spend the potential investment

in other states where the rate of return is higher.”

Board Finding Number 4.

The Board finds that the Application Fee received was reasonable and
~ only in such an amount as was necessary to cover the District’s costs of

pﬁ)cessing the Application under consideration.
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In support of Finding 4, the Board reviewed the Application Fee payment included in the
Application at Attachment A, the contract with the District’s consultants and the internal

costs for processing the application, if any.

Board Finding Number 5.

Based upon the Application and in the Comptroller’s Economic Impact
Evaluation and Certification, Attachment B, the Board finds that that
the number of jobs to be created and the wages to be paid comply with
the requirements of statute; and, the Board further finds that the
Chapter 313 Tax Limitation Agreement (Attachment G) contains all
required provisions and information related to job creation
requirements, to wit: the provisions set forth in Subsections 9.1C&D of
such Agreement.

In its Application, Applicant has committed to creating one (1) new qualifying job. The
average salary level of qualifying jobs will be at least $43,000 per year. The review of the
application by the Comptroller’s indicated that this amount—based on Texas Workforce
Commission data—complies with current Tex. Tax Code §313.021(3) requirement that
qualifying jobs must pay 110 percent of the county average manufacturing wage. As
defined in Section 313.021 of the Tax Code, "Qualifying Job" means a permanent full-time
job that:

(A) requires at least 1,600 hours of work a year;

(B) is not transferred from one area in this state to another area in this state;

(C) is not created to replace a previous employee;

(D) 1is covered by a group health benefit plan for which the business offers to pay
at least 80 percent of the premiums or other charges assessed for employee-
only coverage under the plan, regardless of whether an employee may
voluntarily waive the coverage; and

(E) pays at least 110 percent of the county average weekly wage for manufacturing

~ jobs in the county where the job is located.

Board Finding Number 6.

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

Board Finding Number 7.
The Applicant intends to create one (1) non-qualifying job.

In its Application, Applicant has indicated that it intends to create one (1) non-qualifying
jobs. For all non-qualifying jobs the Applicant will be required to pay at least the county
average wage of $47,151 for all jobs in the county in accordance with the provisions of

Tex. Tax Code §313.024(d).

Board Finding Number 8.

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

In support of this finding, the analysis prepared by Moak, Casey & Associates projects that
the project would initially add $161 million to the tax base for debt service purposes at the
peak investment level for the 2019-20 school year. The project remains fully taxable for
debt services taxes, with the District currently levying a $0.1998 per $100 I&S rate. While
the value of the Project is expected to depreciate over the life of the Agreement and beyond,

local taxpayers should benefit from the addition of the Project to the local 1&S tax roll.

Board Finding Number 9.

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

underlying enrollment growth based on the impact of the project.

The summary of financial impact prepared by Moak, Casey & Associates, Inc., indicates

that there will be little to no impact on school facilities created by the new project. This
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finding is confirmed by the TEA evaluation of this project’s impact on the number and size

of school facilities in the District as stated in Attachment F.

Board Finding Number 10.

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

property.

Board Finding Number 11.

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

The Board has developed a written policy CCG (Local) which requires, upon the filing of
an Application under Tax Code Chapter 313, the retention of consultants in order to verify:
(1) that Applicant’s information contained in the Application as to existing facts is true and
correct; (2) that Applicant’s information contained in the Application with respect to
projections of future events are commercially reasonable and within the ability of
Applicant to execute; (3) that information related to job creation is commercially
reasonable and within the ability of Applicant to execute; (4) that Applicant’s
representations concerning and economic incentives being offered, if any, and (5) the

proposed project meets eligibility requirements.

As a part of its verification process the Board notes that the Chapter 313 Application for
which these Findings are being made has been submitted by Applicant under oath. Chapter
313 Applications are governmental records under Tex. Penal Code §37.01(2)(A); as a

result, all statements contained therein are representations of fact within the meaning of

Tex. Penal Code § 37.01(3). Since Board action upon the adoption of these Findings and

the approval of the Chapter 313 Tax Limitation Agreement (Attachment G) is an “official
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proceeding,” a false statement on a Chapter 313 application constitutes perjury under Tex.

Penal Code § 37.03.

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

including trials,

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

reasonable and within the intent of Chapter 313, Texas Tax Code.

Board Finding Number 12.
The Board of Trustees has determined that the Tax Limitation Amount
requested by Applicant is currently Thirty Million Dollars, which is
consistent with the minimum values currently set out by Tax Code, §
313.054(a).
The Board finds that the Chapter 313 Tax Limitation Agreement (Attachment G), in
accordance with Comptroller’s Form 50-826, contains all required provisions and
information related to the required investment amount, to wit: the amount set forth in
Section 2.5 of said Agreement. According to the Texas Comptroller of Public Accounts’
School and Appraisal Districts' Property Value Study 2014 Final Findings made under
Subchapter M, Chapter 403, Government Code for the preceding tax year, Attachment F.
The total industrial value for the District is $820.5 million. The District is categorized as
Subchapter C, which applies only to a school district that has territory in a strategic
investment area, as defined under Subchapter O, Chapter 171, Tax Code or in a county: (1)
that has a population of less than 50,000 and (2) in which, from 1990 to 2000, according
to the federal decennial census, the population: (A) remained the same; (B) decreased; or
—(C) increased, but at a rate of not more than three percent per annum. The Districtis

classified as a “rural” district due to its demographic characteristics. Given that the value
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of industrial property is more than $200 million, it is classified as a Category I district

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

Board Finding Number 13.

The Board finds that the Chapter 313 Tax Limitation Agreement
(Attachment G) contains all necessary provisions and information
related to establishing the required investment amount, to wit: the
amount set forth in Section 2.5 of said Agreement.

The Board relies on the certifications of its consultants and the Comptroller’s Approval of

the Agreement form to make this Finding. (Attachment I)

Board Finding Number 14.

The Applicant (Taxpayer No. 32056454880) is eligible for the limitation
on appraised value of qualified property as an active franchise-tax

paying entity.
The Applicant, (Texas Taxpayer No. 32056454880), is an entity subject to Chapter 171,
Texas Tax Code, and is certified to be an active franchise tax payer by the Comptroller.
See Attachment B. The Board also finds that the Chapter 313 Tax Limitation Agreement
(Attachment G) contains all required provisions necessary for the Board to assess

eligibility of any business to which an agreement is transferred.

Board Finding Number 15.
The project will be located within an area that is currently designated
as areinvestment zone, pursuant to Chapter 312 of the Texas Tax Code.
Board Finding Number 16.

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

In support of this finding, the report of Moak, Casey & Associates, Inc. shows that the
District will incur a revenue loss in the first and subsequent years that the value limitation
is in effect without the proposed Agreement. However, with this Agreement, the negative

consequences of granting the value limitation are offset through the revenue protection
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provisions agreed to by the Applicant and the District. The Agreement contains adequate
revenue protection measures for the duration of the Agreement. In support of this Finding,

the Board relies upon the recommendation of its consultants, (Attachment H)

Board Finding Number 17.

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

Board Finding Number 18.

The Board finds that there are no conflicts of interest at the time of
considering the agreement.

The Board finds that with the adoption of District Policies BBFA and BBFB, both (Legal)
and (Local), set forth at http://pol.tasb.org/Home/Index/1090 that it has taken appropriate

action to ensure that all District Trustees and the Superintendent, have disclosed any
potential conflicts of interest, and that such disclosures will be made if any conflict of
interest arises in the future, in compliance with the requirements of Texas Local Gov’t

Code §171.004.

In addition, at the public hearing, the Board caused the statement set forth in Attachment
J to be read into the public record and that only Board members audibly responding that
no conflict of intereé.t existed either deliberated or voted on the Tax Limitation Agreement,
these Findings or any matter relating to the Application upon which these Findings have

been premised.

The Board finds that with the adoption of District Policies DBD, DGA, DH, and BBFB,
both (Legal) and (Local) that it has taken appropriate action to ensure that all District

employees and/or consultants, have disclosed any potential conflicts of interest, and that

“such disclosures will be made if any conflict of interest arises in the future, in compliance =~

with the requirements of Texas Local Gov’t Code §171.004.
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The Board finds that that no non-disclosed conflicts of interest exist as to the Application

for which these Findings are being made, as of the time of action on these Findings.

Board Finding Number 19.

The Board directs that a link on its Web site to the Comptroller’s
Office’s Web site where appraisal limitation related documents are
made available to the public.

Board Finding Number 20.

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

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

records of the Board of Trustees of the District.

Dated the 13™ day of July 2016.

STERLING CITY INDEPENDENT SCHOOL DISTRICT

By:
T asop/Cox, President, Board of Trustees

ATTEST:

By D S~ _
Kﬁndj; Pa%sh, gecretary, Board of Trustees
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Attachment A

Application




Bluebell Solar, LLC
Chapter 313 Application to Sterling City ISD
Cummings Westlake, LLC
TAB 1

Pages 1 through 9 of application.

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED PROPERTY
BY BLUEBELL SOLAR, LLC TO STERLING CITY ISD




Economic Developrnent

Application for Appraised Value Limitation on Qualified Property and Analysis
(Tax Code, Chapter 313, Subchapter B or C) Form 50-296-A

INSTRUCTIONS: This application must be completed and filed with the school district. In order for an application to be processed, the governing body
{school board) must elect to consider an application, but — by Comptroller rule — the school board may elect to consider the application only after the
school district has received a completed application. Texas Tax Code, Section 313.025 requires that any completed application and any supplemental
materials received by the school district must be forwarded within seven days to the Comptroller of Public Accounts.

If the school board elects to consider the application, the school district must:
¢ notify the Comptroller that the school board has elected to consider the application. This notice must include:
— the date on which the school district received the application;
— the date the school district determined that the application was complete;
— the date the school board decided to consider the application; and
— a request that the Comptroller prepare an economic impact analysis of the application;
s provide a copy of the notice to the appraisal district;
¢ must complete the sections of the application reserved for the school district and provide information required in the Comptroller rules located at 34
Texas Administrative Code {TAC) Section 9.1054; and
» forward the original hard copy of the completed application to the Comptroller in a three-ring binder with tabs, as indicated on page 9 of this
application, separating each section of the documents, in addition to an electronic copy on CD. See 34 TAC Chapter 9, Subchapter F

The governing body may, at its discretion, allow the applicant to supplement or amend the application after the filing date, subject 1o the restrictions in 34
TAC Chapter 9, Subchapter F.

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

The Comptroller will independently determine whether the application has been completed according to the Comptroller's rules (34 TAC Chapter 9,
Subchapter F). If the Comptroller finds the application is not complete, the Comptroller will request additional materials from the school district. Pursuant to
9.1053(a)(1)(C), requested information shall be provided within 20 days of the date of the request. When the Comptroller determines that the application is
complete, it will send the school district a notice indicating so. The Comptroller will determine the eligibility of the project, issue a 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 Comptroller
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 to 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 Comptrollet's website fo find out more about the program at www.texasahead.orgftax_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
December 10, 2015
Date Application Recelved by District

Bob Rauch
First Name Last Name
Superintendent

Title

Sterling City ISD

School District Name

700 7th St.
Street Address
~— P.O.Box786 T e — s ===
Mailing Address
Sterling City TX 76951-0786
City State ZIP
(325) 378-4781 Ext.234 (325) 378-2283
Phone Number — ———————— Fax Mumber —
bob.rauch@sterlingcityisd.net
Mobile Number {optional) gléﬂj‘-\ddress
2. Does the district authorize the consultant to provide and obtain information related to this application? . ................ ... IZ] Yes [7J No
The Economic Development and Analysis Division at the Texas Comptroller of Public Accounts For more information, visit our website:
provides information and resources for taxpayers and local taxing entities. www.TexasAhead.org/tax_programs/chapter313/

50-296-A » 05-14/2



Form 50-296-A

3. Authorized School District Consultant (If Applicable)

' SECTION 1: School District Information (continued)
| )

Dan

Application for A-p.r-ai.s,_e'{‘d Value Limitation on Qualified Property

Casey

First Name

Last Name

. Partner
| Title
Moak, Casey & Associates

Firm Name

512-485-7878

512-485-7888

Phone Number

512-426-6662

Fax Number
dcasey@moakcasey.com

Mobile Number (optional)

4. On what date did the district determine this application complete?

Email Address

5. Has the district determined that the electronic copy and hard copy areidentical? ......... ... .. ... ... it I:I Yes

SECTION 2: Applicant Information

1. Authorized Company Representative (Applicant)

DNO

Greg Schneck

First Name Last Name

Vice President, Development NextEra Energy Resources, LLC
Title Organization

700 Universe Blvd.

Street Address

700 Universe Blvd. FED/JB

Mailing Address

Juno Beach FL 33408
City State ZIP
(561) 304-5274

Phone Number Fax Number

Greg.Schneck@nexteraenergy.com

Mobile Number (optional)

Business Email Address

2. Will a company official other than the authorized company representative be responsible for responding to future

information requestsS?. .. ... i e e

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

.............................................. |Z| Yes

Edwin Moses
First Name Last Name
Project Manager NextEra Energy Resources, LLC
Tille Organization
700 Universe Blvd.
Street Address
700 Universe Blvd. FED/JB o T E - |
Mailing Address
Juno Beach FL 33408
City State ZIP
(561) 304-5258
— —Phone Number Fax Number o

Edwin.Moses@nexteraenergy.com

Mobile Number {optional)

Business Email Address

3. Does the applicant authorize the consultant to provide and obtain information related to this application? .................. |Z| Yes

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

DNO

Page 2 » 50-296-A ¢ 05-14/2



| Application for Appraised Value Limitation on Qualified Property

Form 50-296-A

SECTION 2: Applicant Information (continued)

4. Authorized Company Consultant (if Applicable)

| Brandon Westlake
First Name Last Name
Tax Consultant
| Title o -
| Cummings Westlake, LLC
| Firm Name
(713) 266-4456 (713) 266-2333
Phone Number Fax Number

bwestlake@cwlp.net
Business Email Address

SECTION 3: Fees and Payments

1. Has an application fee been paid to the school district? . ... ... e @ Yes |:| No
The total fee shall be paid at time of the application is submitted to the school district. Any fees not accompanying the original application shall be con-
sidered supplemental payments.

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

For the purpose of questions 2 and 3, “payments 1o the school district” include any and all payments or transfers of things of value made to the school dis-
trict or to any person or persons in any form if such payment or transfer of thing of value being provided is in recognition of, anticipation of, or consideration
for the agreement for limitation on appraised value.

2. Will any “payments to the school district” that you may make in order to receive a property tax value limitation
agreement result in payments that are not in compliance with Tax Code §313.027()? .................. ..., EI Yes No I:J N/A

If “payments to the school district” will only be determined by a formula or methodology without a specific
amount being specified, could such method result in “payments to the school district” that are not in

compliance With Tax Code §313.027()7 . .+ .+ .o ve st ettt e e ettt e e et e [ ] ves No | | na

SECTION 4: Business Applicant Information

@

Bluebell Solar, LLC

1. What is the legal name of the applicant under which this application is made?

2. List the Texas Taxpayer I.D. number of entity subject to Tax Code, Chapter 171 (11 dligits) . ...................... 32056454880
3. LISt INE NAICS GOTE . vttt t et i et e e e e ettt e e 221114
4. |s the applicant a party to any other pending or active Chapter 313 agreements? ......... ..ot |:| Yes No

4a. If yes, please list application number, hame of school district and year of agreement

SECTION 5: Applicant Business Structure

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

2, |s applicant a combined group, or comprised of members of a combined group, as defined by Tax Code §171.0001(7)? ...... IZ’ Yes |:| No

_2a. If yes, attach in Tab 3 a copy of Texas Comptroller Franchise Tax Form No. 05-165, No, 05-166, or any other documentaton
from the Franchise Tax Division to demonstrate the applicant’s combined group membership and contact information.

3. Is the applicant current on all tax payments due tothe Stateof Texas? .. ......... .. o i IZ’ Yes |:| No

4, Are all applicant members of the combined group current on all tax payments due to the State of Texas? ....... |Zl Yes |:| No D N/A

5. If the answer to question 3 or 4 is no, please explain and/or disclose any history of default, delinquencies and/or
_ any material litigation, including litigation involving the State of Texas. (if necessary, attach explanation in Tah 3) — B

For more information, visit our website: www.TexasAhead.orgltax_programslchapter313/
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b (B (IR
Economic Development
and Analysis
Form 50-296-A

Application for Appraised Value Limitation on Qualified Property

1. Are you an entity subject fo the tax under Tax Code, Chapter 1717 . ... ... i e / Yes I:I No

2. The property will be used for one of the following activities:

VI =] =T (1] 0T A P P PO S VI I S I R = T e e Al e o e i DYes No

(2) research and developmMENnt . . ... it e e e s D Yes IZI No
(3) a clean coal project, as defined by Section 5.001, WaterCode ........... ... .0 El Yes {_ No
(4) an advanced clean energy project, as defined by Section 382.003, Health and SafetyCode ...................... D Yes I:J No
(5) renewable energy electric generation . ... ... e e s / Yes |:| No
(6) electric power generation using integrated gasification combined cycle technology . .......... ... coiiiiiiii i I:J Yes |z No
(7) nuclear electric power generation ......... .. i e e e e |:] Yes |/ No
(8) a computer center that is used as an integral part or as a necessary auxiliary part for the activity conducted by —
applicant in one or more activities described by Subdivisions (1) through (7) ........ ... oot |:| Yes Il No
(9) aTexas Priority Project, as defined by 313.024(e)(7) and TAC 91051 . ... . 0ttt D Yes / No
3. Are you requesting that any of the land be classified as qualified investment? ......... ... ... ..o, D Yes |Z] No
4, Will any of the proposed qualified investment be leased under a capitalized lease? ... ....... ... oo, D Yes |—Zl No
5. Will any of the proposed qualified investment be leased under an operating lease? . ... iiiiiiiiiii i D Yes |Z] No
6. Are you including property that is owned by a person other than the applicant? .......... .. oo, D Yes No
7. Wil any property be pooled or proposed to be pooled with property owned by the applicant in determining the amount of

your gualified INVESIMENt? . . . .. e e e e e l:l Yes [E No

SECTION 7: Project Description

1. In Tab 4, attach a detailed description of the scope of the proposed project, including, at a minimum, the type and planned use of real and tangible per-
sonal property, the nature of the business, a timeline for property construction or installation, and any other relevant information.

2. Check the project characteristics that apply to the proposed project:
Land has no existing improvements I:] Land has existing improvements (complefe Secfion 13)

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

SECTION 8: Limitation as Determining Factor

1. Does the applicant currently own the land on which the proposed project will occur? . ... ... D Yes [Z| No
2. Has the applicant entered into any agreements, contracts or letters of intent related to the proposed project? .............. |:| Yes IZI No
3. Does the applicant have current business activities at the location where the proposed project will ocour? ................. D Yes [Z' No

4. Has the applicant made public statements in SEC filings or cther documents regarding its intentions regarding the

proposed project I0CAtIONT . . ... . e [:l Yes No

5. Has the applicant received any local or state permits for activities on the proposed projectsite? . .................... . ... l:' Yes IE No
6. Has the applicant received commitments for state or local incentives for activities at the proposed project site? .. . ... .. ... ,D Yes IZ] No
7. Is the applicant evaluating other locations not in Texas for the proposed project? .. ... . it [7 Yes D No
8. Has the applicant provided capital investment or return on investment information for the proposed project in comparison

with other alternative investment opportUNIIES? . ... i i e e e e e D Yes No
9. Has the applicant provided information related to the applicant’s inputs, transportation and markets for the proposed project? . . . . l:l Yes lZl No

10. Are you submitting information to assist in the determination as to whether the limitation on appraised value is a determining —
factor in the applicant’s decision to invest capital and construct the projectin Texas? ... . ... ... it L] Yes / No

Chapter 313.026(e) states “the applicant may submit information to the Comptroller that would provide a basis for an affirmative determination
under Subsection (c)(2).” If you answered “yes” to any of the questions in Section 8, attach supporting information in Tab 5.

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

Economic Development

Application for Appraised Value Limitation on Qualified Property and Analysis
pplicatio PP - : = Qual - pesty Form 50-296-A

SECTION 9: Projected Timeline

1. Applicatiorapproval by sChoBl BOAN «. v v semmimmn s 5 o 5o scimmmssiomon 78 5o i o8O rseis 5 fe s B S8 6 June 2016

2. Commencement of CoNSIrUCtion . .. oo e e s Mid 2017

3. Beginning of qualifying time period . ... ... ... January 1, 2017 _

4 Firskyedf of IMMalon « coieim e m o seemvmens v v v 00 SabiEei s 26 20 107 v 5 R o T8 o B 50 5 EeE BE 2019

5. Begin RifiNg NewW EMPIOYEES v cv v iv iv s v i vw ih ou sssin s s s 6 b o e e s e e e e e e e Q4 -2018

6. Commencement of commercial Operations . ...t i e s Q4 -2018

7. Do you propose to construct a new building or to erect or affix a new improvement after your application review _—
start date (date your appiication is finally determined to be complete}? ............ .. . . i e |Z| Yes L, No
Note: Improvements made before that time may not be considered qualified property.

Q4 - 2018

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

SECTION 10: The Property

Sterling County

1. Identify county or counties in which the proposed project will be located
2. Identify Central Appraisal District (CAD) that will be responsible for appraising the property Sterling CAD
3. Will this CAD be acting on behalf of another CAD to appraise this property? . ... ... i D Yes No
4. List all taxing entities that have jurisdiction for the property, the portion of project within each entity and tax rates for each entity:
i 0,
oty Sterling, $0.36757, 100% City:
(Name, tax rate and percent of project) (Name, tax rate and percent of profect)
i 0,
Hospital District: Water District: Sterling County UWCD, $0.01252, 100%
(Name, tax rate and percent of project) (Name, tax rate and percent of project)
Other (describe): Other (describe):
(Name, tax rate and percent of project) (Name, tax rate and percent of project)
5. Is the project located entirely within the ISD listed in SBCHON 12 . ...\ oot [y]Yes [ ] No
5a. If no, attach in Tab 6 additional information on the project scope and size to assist in the economic analysis.
6. Did you receive a determination from the Texas Economic Development and Tourism Office that this proposed project and at least

one other project seeking a limitation agreement constitute a single unified project (SUP), as allowed in §313.024(d-2)? ........ |—| Yes No

6a. [f yes, attach in Tab 6 supporting documentation from the Office of the Governor.

SECTION 11: Investment

NOTE: The minimum amount of qualified investment required to qualify for an appraised value limitation and the minimum amount of appraised value limita-
tion vary depending on whether the school district is classified as Subchapter B or Subchapter C, and the taxable value of the property within the school
district. For assistance in determining estimates of these minimums, access the Comptroller’s website at www.texasahead.org/tax_programs/chapter313/.

30,000,000.00
30,000,000.00

1. At the time of application, what is the estimated minimum qualified investment required for this school district? . . . . ..

2. What is the amount of appraised value limitation for which you are applying?. . ... ... v i

may change prior to the execution of any final agreement. . -
Does the qualified investment meet the requirements of Tax Code §313.021(1)7 . ..o ittt lZ' Yes I:I No

4. Aftach a description of the qualified investment [See §313.021(1).] The description must include:
a. a specific and detailed description of the qualified investment you propose to make on the property for which you are requesting an appraised
value limitation as defined by Tax Code §313.021 (Tab 7);
b. a description of any new buildings, proposed new improvements or personal property which you intend to include as part of your minimum quali-
-~ fiedinvestment (Tab 7);and
c. a detailed map of the qualified investment showing location of fangible personal property to be placed in service during the qualifying time period
and buildings to be constructed during the qualifying time period, with vicinity map {Tab 11).

o

5. Do you intend to make at least the minimum qualified investment required by Tax Code §313.023 (or §313.053 for
Subchapter C school districts) for the relevant school district category during the qualifying time peried? . ................. z} Yes |:| No

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

1

Application for Appraised Value Limitation on Qualified Property

Form 50-296-A

|
‘ ’ SECTION 12: Qualified Property

Attach a detailed description of the qualified property. [See §313.021(2)] {If qualified investment describes qualified property exactly, you may skip items
a, b and ¢ below.) The description must include:

1a. a specific and detailed description of the qualified property for which you are requesting an appraised value limitation as defined by Tax Code
§313.021 (Tab 8);

1b. a description of any new buildings, proposed new improvements or personal property which you intend to include as part of your qualified prop-
erty (Tab 8); and

1c. a map of the qualified property showing location of new buildings or new improvements with vicinity map (Tab 11).

Is the land upon which the new buildings or new improvements will be built part of the qualified property described by
§313.021(2)A)7 + + v e et ettt e e e | Jves  [(f] No
2a. If yes, attach complete documentation including:
a. legal description of the land (Tab 9);
b. each existing appraisal parcel number of the land on which the new improvements will be constructed, regardless of whether or not all of
the land described in the current parcel will become gualified property (Tab 9);
¢. owner (Tab 9);
d. the current taxable value of the land. Attach estimate if land is part of larger parcel (Tab 9); and
e. adetailed map showing the location of the land with vicinity map (Tak 11).
Is the land on which you propose new construction or new improvements currently located in an area designated as a
reinvestment zone under Tax Code Chapter 311 or 312 or as an enterprise zone under Government Code Chapter 23037 . . .. |:| Yes IZ| No
3a. If yes, attach the applicable supporting documentation:
a. evidence that the area gualifies as a enterprise zone as defined by the Governor's Office (Tab 16);
b. legal description of reinvestment zone (Tab 16);
c¢. order, resolution or ordinance establishing the reinvestment zone (Tab 16);
d. guidelines and criteria for creating the zone (Tab 16); and
e. amap of the reinvestment zone or enterprise zone boundaries with vicinity map (Tab 11}
3b. If no, submit detailed description of proposed reinvestment zone or enterprise zone with a map indicating
the boundaries of the zone on which you propose new construction or new improvements to the Comptroller’s

office within 30 days of the application date. What is the anticipated date on which you will submit final proof
of a reinvestment zone or BNtEIPrisSe ZONB? . .. . ... .ttt e e

March 2016

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

1.

5.

6.

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 date (the date the application is determined to be complete by the Comptroller). The description must provide sufficient detail to locate all
existing property on the land that will be subject to the agreement and distinguish existing property from future proposed property.

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

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

a. maps and/or detailed site plan;

surveys;

appraisal district values and parcel numbers;

inventory lists;

existing and proposed property lists;

—model and serial numbers of existing property; or . .
other information of sufficient detail and description.

e a0y

«a ™

5 0.00

In Tab 10, include an appraisal value by the CAD of all the buildings and improvements existing as of a date
within 15 days of the date the application is received by the school district.

Total estimated market value of proposed property not eligible to become qualified property
(that property described in response t0 QUESHION 2): . . . .. it e e e e e $

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

For mare information, visit our website: www.TexasAhead.org/tax_programs/chapter313/
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Application for Appraised Value Limitation on Qualified Property IR
. orm 20-, -

SECTION 14: Wage and Employment Information

1

10.

1.

12.

13.

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

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

rl First Quarter D Second Quarter D Third Quarter |ZJ Fourth Quarter of _ﬂ
o (year)

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

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

What is the number of new gualifying jobs you are committing to create? . ....... ... i

What is the number of new non-qualifying jobs you are estimating you willcreate? . ...... ..o, 1

Do you intend to request that the governing body waive the minimum new qualifying job creation requirement, as =
provided Under TaX COde §313.025(-1)7 .+ v+« v v v e terrs e en s e e e e e e e e et e e e e e e W ves | | no

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

Attach in Tab 13 the four most recent quarters of data for each wage calculation below, including documentation from the TWC website. The final actual
statutory minimum annual wage requirement for the applicant for each qualifying job — which may differ slightly from this estimate — will be based on
information from the four quarterly periods for which data were available at the time of the application review start date (date of a completed application).
See TAC §2.1051(21) and (22).

a. Average weekly wage for all jobs (all industries) inthe county is ........ ..o, 906.75

b. 110% of the average weekly wage for manufacturing jobs inthecountyis ............. ... i, 0.00

c. 110% of the average weekly wage for manufacturing jobs in theregionis ............ ... .. ..ot 822.59
Which Tax Code section are you using to estimate the gualifying job wage standard required for
oy e A S || sa1a.021(5)8) or [f] §313.021(5)(B)
What is the minimum required annual wage for each qualifying job based on the qualified property? .............. 42,775.00
What is the annual wage you are committing to pay for each of the new qualifying jobs you create on the
qualified propeY? s s o on o oo o SV 6 GE U Ve SRR 66 e SR VW OR CORRSNNG a semeg 0 S 0 e e 43,000.00 )
Will the qualifying jobs meet all minimum requirements set out in Tax Code §313.021(3)7 ... ...t m Yes D No
Do you intend to satisfy the minimum qualifying job requirement through a determination of cumulative economic
benefits 10 the state as provided by §313.021(B)F)? « .. ... v veneem ettt ettt e | Jves  [¢f] no

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

Do you intend to rely on the project being part of a single unified project, as allowed in §313.024(d-2), in meeting the
qualifying Job regUIrBMENtS? L ..ttt e e e e e e e D Yes IZ’ No

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

l SECTION 15: Economic Impact i

1

2.

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

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

3. _lIf there are any other payments made in the state or economic information that you believe should be included in the economic analysis, attach a sepa-

rate schedule showing the amount for each year affected, including an explanation, in Tab 15.

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

Form 50-296-A

APPLICATION TAB ORDER FOR REQUESTED ATTACHMENTS

NE

Ecanomic Development

1 Pages 1 through 11 of Application
2 Proof of Payment of Application Fee
3 Documentation of Combined Group membership under Texas Tax Code 171.0001(7), history of tax default, delinquencies and/or material
litigation (if applicable)
4 Detailed description of the project
5 Documentation to assist in determining if limitation is a determining factor
6 Description of how project is located in more than one district, including list of percentage in each district and, if determined to be a single
unified project, documentation from the Office of the Governor (if applicable)
7 Description of Qualified Investment
8 Description of Qualified Property
9 Description of Land
10 Description of all property not eligible to become qualified property (if applicable)
11 Maps that clearly show:
a) Project vicinity
b) Qualified investment including location of tangible personal propertry to be placed in service during the qualifying time period and
buildings to be constructed during the qualifying time period
¢) Qualified property including location of new buildings or new improvements
d) Existing property
e) Land location within vicinity map
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 legends/markers.
12 Request for Waiver of Job Creation Requirement and supporting information (if applicable)
13 Calculation of three possible wage requirements with TWC documentation
14 Schedules A1, A2, B, C and D completed and signed Economic Impact (if applicable)
15 Economic Impact Analysis, other payments made in the state or other economic information (if applicable)
16 Description of Reinvestment or Enterprise Zone, including:
a) evidence that the area qualifies as a enterprise zone as defined by the Governor’s Office
b) legal description of reinvestment zone*
¢) order, resolution or ordinance establishing the reinvestment zone*
d) guidelines and criteria for creating the zone*
* To be submitted with application or before date of final application approval by school board
17 Signature and Certification page, signed and dated by Authorized School District Representative and Authorized Company Representative

(applicant)

For more information, visit our website: www.TexasAhead.org/tax_programs/chapter313/
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Bluebell Solar, LLC
Chapter 313 Application to Sterling City [SD
Cummings Westlake, I.I.C

TAB 2
Proof of Pavment of Application Fee

Please find on the attached page, a copy of the check for the $75,000 application fee originally
paid to Sterling City Independent School District for the first submission of the application. Also
attached is a letter from the School District stating that the School Board approved a motion to
apply the original fee to this application.

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED PROPERTY
BY BLUEBELL SOLAR, LLC TO STERLING CITY ISD




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)




Bluebell Solar, LLC
Chapter 313 Application to Stetling City ISD
Cummings Westlake, LLC

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

See Attached
*Note - This is the most recent report filed and Bluebell Solar, LLC had not been formed during

the reporting time period of the 2014 report. Bluebell Solar, LLC will be reported on the 2015
Report for NextEra Energy Power Marketing, LLC.

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED PROPERTY
BY BLUEBELL SOLAR, LLC TO STERLING CITY ISD
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TX233P01 F3.00.04

TX2014
Ver. 5.0

06- 166
Rev.2- 13/5)

“AMENDED

Texas Franchise Tax Affiliate Schedule

mTcode 13253 Annual
g Reporting entity taxpayer number

32002608134

B Reporl year

2014

Reparting entity taxpayer name

NextEra Energy Power Marketing, Li.c

Reparting entity must be included on Affiliale Schedule. Affiliate reporting period dates must be within combined group's accounting period dates.

1. Legal name of affiliate

m> Affiliate taxpayer number §f nons, use FEl number)

m* Affillate NAICS code

NEPM I, LLG 32044887506
4, Check box if entity is 5, Check bax if this affiliate does .B. Affiliate reporting begin dale = 7. Aftiliate raporting end date
disregerdsd for franchise 1ax NOT havs NEXUS In Texas mm dd yy mm d d y y -
all - w 'O 010113 123113

g 8: Gross receipts subject to throwback in other stetes (befora eliminations}

§819. Gross recaipts everywhers (Defore etiminations)

00 485173090 00

BB 10. Gross receipts in Texas (before eliminations)

119682161

1. Cosl of goods sold or compensalion (before eliminatians).

00 402555577 .00

Check box if this 1s a Corporation or Limiled Llabllily Company

Check box if this s an Enlity other than a Corporation or Limited Liability Company

1. Legal name of affillate

-2. Afflllate taxpayer number §f none, use FE| number)

m> Affillate NAICS code

Lone Star Transmission, LLC 13311662038
4.Check box Il entlty Is 5, Check boxf Ihis alfiliate does ‘6. Affiliala reporling begin date m 7. Alllltate reporting end dale
disregarded for franchise tax NOThave NEXUS In Texas m m d d yy m m d d Yy ¥
w e 11 010113 123113

m 8, Gross racelpls subject la throwback In other states (before eliminations)

0

!9. Gross receipts averywhere (befora eliminations)

.00 84555860 .00

m' 1, Costof goods sold or compensatlan {befare eliminations)

1. 10, Gross recelpts (n Texas (before eliminatians)

84555832 .00

11556146 .00

Check box if this [s aCorporation or Limited Liability Company

K]

Check boxif thisis an Enlity otherlhen a Corporation er Limited Liability Compeany D

1. Lega! name of affiliate
Red River Wind Holdings, LLC

m?.. Affiliate taxpayer numbar Gf nons, use FE| number)

463662052

.3. Affiliste NAICS code

4. Check box if entily {s

disregarded lor franchise tax

m[]

5. Check box il lhis alfiliate does
NOThava NEXUS In Texas

m X

me Afflliate reparting bagin date
m m d d Yy

010113

m 7. Afflllate reporting and date
m m d d Yy y

123113

= 8. Gross receipts subject Lo throwback in other siales (before aliminations)

" Gross recelpts everywhere (before elimlnations)

.00 83824561 .00

) 10, Gross receipls in Texas (bafore eliminalions) .1 1. Cost of goods sold or compensation foefore efiminations)
0 .00 0 .00
Ched.( box1f this Is aCarporationar Limited Liabllity Gompany ES] Check boxif lhis |s an Entity other than af:drporaﬁan or Limitad Liabllity Company I:I

The reporting entity of acombined group with atemporary credit for business loss carryforwards preserved farilself and/or affillates must submit common awner .

information. Thie Information must be provided 1o satisfy franchise tax reperling requirements. Learn mora at www.windov texas,govicommoncwnar/.

Aninfo:

N TR [w T s

1023

IR
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TX233P01 F3.00.04

TH2014
Ver. 5.0

05- 168
(Rov.8- 13/5)

" AMENDED |

Texas Franchise Tax Affillate Schedule

mTcode 13253 Annual

s Reporting entity laxpayer number

32002608134

Reporting entity must be included on Affillate Schedule. Affiliale reportin

1. Lagal name of affiliate

High Malestic Wind il, LLC

2014

m Report year,

Reporiing enilty taxpayer name

NextEra Energy Power Marketing, LLC

.2. Affillate taxpayer number (if nons, use FE{ number)

32046000470

erlod dates must be within combined aroup's accountin

erjod dates.
3 Affltiote NAICS code-

4. Check bax il enlity Is

&, Check boxif thia affillate does

-G.Afriliaia reporting begin date

- Affiliste reporting end date

m m d d Yy
010113

m m d d y vy
123113

NOT have NEXUS In Texas

m [

disregarded for franchise 1ax

w ]

-{mm 8. Gross recalpls subject to throwback In other states efore eliminations) - - -- Y. Gross recelpts everywhers (before eliminations) - - G Wp o OTErSARNTE
0 .00 10830290 .00

mt1. Costof goods sold or compensation (hafors eliminalions}

l" 10. Gross racaipta In Texas (belore eliminations)

10830290 .00 27545343 .00

Check boxif this Is aCerporation or Limited Liabillly Company m Check boxif thisis an Entlly other than a Corporation or Limiled Liability Company D

1, Legel name of effillate -2. Affiliale taxpayer number (f nons, vss FEI number) -S.Afﬁliala NAICS code

FPL Energy Callahan Wind, LP 12011189607 3399499
4.Chack box If antity |s 5.Check boxif this affiliste does -B.Mi’illnlu reponting begin date -?. Affiliate reporting end date
disregarded forfranchise tax NOT hava NEXUS in Texas mm dd yy m m d d y y
-D » ] 010113 123113

I B, Grass raceipts sub)act to throwback In other states (before eliminations)

0 .00.

‘B. Gross recelpls everywhere (before ellminetions)

11563106 ,00

-1 1. Cost of goods eold or compensatlon (bafore ellminations)
10597219 .00 5202675 .00

Check box if this is an Entily other than a Corporation or Limited Liability Company D

= 10, @ross recaipts In Texas (before aliminations)

Chack box If Ihis s aCorporalion or Limilad Liability Company EI

1. Legal name of affiliale 2, Alflliate taxpayer number (if none, use FEl numbar) .3. Aftiliate NAICS code

Wolf Ridge Wind, LLC 17532449588 339899
'4, Chéck boxiF entity Is B, Check box Il this aillliate does -G. Affiliate reporting begin date -7. Affiliate reporting end date
dlsragarded for franchise tax HNOT have NEXUS In Texas m-m d d yy m m d d y Yy
wll w1 010113 123113

-9. Gross receipts everywhere (before eliminations)

.00 135’?56]28 .00
11. Cosl of goods sold or compensation (belore eliminations)
- 26170| 00

Check boxIf this IsaCorparatian or Limited Liabliity Coempany E] Chack box If this {s an Entity otherthan a Corporation or Limiled Liability Company* I:]
The reporting enlily of a combined group with alamporary credil for business loss carryfonrwards preserved foritsalf and/or affiliates must submit common owner

e 8. Gross recelpts subject Lo throwback in other stales (befare aliminations)

| g 19. Gross racsipts in Toxas (atore ellminatians)

13256317 .00

Infermation, This Information must be provided to satisfy franchise tax reporting requirér'r’aenlé.’l.ars;n more al www . window lexas.govicemmanownerf,
An Information raport {Form 05- 102 or Form 06~ 187) must be flled for each affiliate that is nrgenized in Texas or that has a physical prasencein Texas.
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TX233P01 F3,00,04

TX2014
Ver, 5.0

05- 166
(Rev.8- 13/5)

\! P(MEMD 6,DII

Texas Franchise Tax Affiliate Schedule

-Tcode 13253 Annual

g Reporiing enlity texpayer number g Report year Repaorling entity laxpayer name
32002608134 2014 NextEra Energy Power Marketing, LLC
Reporting enfity musl be included on Afiiliale Schedule. Affiliate reporling period dates must be within comblned group's accounting period dales,

1. Legal namp of affillale

w2 Affiliate texpayer number (f none, use FEL numbar)

-3. Affiliate NAICS code

8230687 .00

I! 10. Gross racelpts in Texas (hofora eliminatians)

8187081 .00

jmi11. Cosl of goads sold ar compensetion (pefore eliminations)

10865842 .00

Check boxif this i a Corporation or Limited Liability Company

Check boxif thisis an Enlily otherthan a Gorporation or Limited Liability Company

1, Legal name of afflllate -2.Arﬂllate taxpayer numbar {f nene, use FEl number) .3. Affillale NAICS code
Capricarn Rkige Wind Il, LLC 12608543166
4.Check boxif entily Is 8. Check boxif Lhis affillate does HG. Affilfate reporting begin date = 7. Affiate reparling end date
disregarded for franchise tax NOT have NEXUS in Texas mm dd yvy m m d d y y
o ] m O 010113 123113
g 9 Gross recoipts subject to throwback inather stales (bafore sliminations) “9. Gross recgipts sverywhare (befare aliminatlens)
0 .00 0 .00
= 10. Gross recelpls in Texas (pefors eliminations) H1 1. Cost of poads sold or compensation (befors sliminations)
0 .00 0 .00
Check box il this Is aCorporatlon ar Limited Liability Company E Check boxif thisls an Entity ether than a Corporatien o Limited Liablilty Company D

1. Legal name of affiliate

B Aftiliate taxpayer number (if nons, vsa FEl number)

-S.Afﬂliala NAICS code

Blug Symmit Wind, LLC “ 11137881576 339999
4. Chgnk boxif entity is §, Check hox if this affilisle does -B. Affiliste raporting begin date = 7. Aftlliets reporting end dale
disregardad for franchise tax NOThave NEXUS In Texas mm dd yy m m d d y y
o o O 010113 123113

" 8. Gross recelpts subjeot 1o throwback In other states (before eliminations)

0 .00

.ﬂ. Gross receipls everywhere (before eliminations)

12378106 00

= 10, Gross receipls in Texas before eliminations)

12060355 .00

-1 1. Cost of goods sold or compensation (befors eliminations)

413223923 .00

Check boxif thisisa Corporation or Limited Lisbllity Company E]

Check boxif thla Is an Enlity atherthan a Corperatlan or Limlted Lisbillty Company D

The reporling entily of acombined group with atemporary credil for business loss carryforw ards preserved for (tself andJar affiliates must submit common owner

infarmatlan. This Information must be provided to salisfy franchlse iax reporting requirements. Learn more at www.window.lexas.gov/commonowner/.

Aninformatlon report (Farm 05- 102 or Farm 05- 167)must Be filed for each affillate that Is organized [n Texas or that has aphyslcal presancein Texas.

USG Properlies Permian Basln 1, LLC 32049751616
4.Check boxIf entity is 5. Chack box iF this allillate does m & Affiliate reporting begln date mm - Alfilicte reporting end dale
disragarded far franchise tax NOT have NEXUS in Texas mm .dd vy m m d d Yy v
m ] = O 010113 123113
- | 8. Gross recaipts subjact to throwback In other statas (befors eliminations) ... . 9. Gross racelpts everywhere (efore eliminations)... ... -

| vemDE []:ll M l:”
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TX233P01 F3.00,04

T™@2014 05- 166 Texas Franchise Tax Affillate Schedule m
Ver. 6.0 (Rev.9- 13/6)
m Tcode 13253 Annual
g Reporiing enlity laxpayer number | Repori year Repaorting enlity taxpayer name
32002608134 2014 NextEra Energy Power Marketing, LLC

Reporting entily must be Included on Affiltate Schedule. Affiliate reporling period dates must be within combined group's accounting period dates.

1. Lepal name of affillala -2. Affiliate taxpayer number (if none, use FEl number) .E.Armlala NAICS coda
Wesl Texas Wind Energy Partners LP 16508237076 339999
4. Check box|f entity Is §. Check box {f this affillale does -8. Affillate reperting begin date = 7. Altillate reparting end dale
disregarded for franchisa tax NOT hava NEXUS inTexas m m d d vy m m d d y vy
= w 010113 123113
¢ 8. Gross raceipls subjecl to throwback In other states (before eliminations) ... pm9.Grossieceipts everywhere (beforssliminations) .. ... F - e
.00 4874311 .00
g 10. Gross recaipts In Texas (pefore eliminations) ! 1- Cost of goods sold or compensallan (befare eliminations)
4862738 .00 2518965 .00
Check bex if this is a Corporation ar Limited Liabilily Company El Check baxif ihis is an Entily otheér than a Corporation er Limited Liabllily Company D
1. Legal name of affiliste -24 Aftiilate texpayer number (if none, use FEI number) -3, Affillate NAICS code
NexiEra Energy Operating Servicss, LLC 16504717980 541600
4.Check box If entity Is 5.Check bax If this affiliale does gt & Aftfiiale reporiing begin data = 7. Afflilate reporling end date
distegarded for franchlse tax NOThave NEXUS 1n Texas mm 4 d y v m m d d y vy
w1 ] 010113 123113
= 8, Gross racalpts subject to throwback in oth er states (hafora eliminatiens) nB, Graes recelpts evarywhera (before eliminations)

0 .00 153276346.00
q118 '%S‘ .00 “11,Cnst of gaads seld or compensation (pbefors eliminations) q-!za'laa '00

i 10- Gross recalpts in Texas (hafara eliminations)

Check box If this Is s Corporatlen or Limited Liability Company EI Check boxif thisis an Entity otherthan a Corporation or Limited Liabllity Campeny ]:‘
1. Legal name of affiliale . -2. Affiliate taxpayer number (if none, use FE| number) - Alflliate NAICS code
4, Check baxif entity s 5, Ghack box if this af1lliste doas -ﬁ, Affiliate reporting begin date B 7. Affillate reparling end date
disragarded far franchise tax NOT have NEXUS in Texas m m d d vy mm d d y y
wm[] m [
" 8. Gross recalpts subject to throwback In olher states (before eliminations) HQ' Gross recelpts everywhere (befaore eliminations)
. .00

411. Gosl of goods sold or compensation (before allminations)

.00 .00

l= 10. Groas recelpls In TeXas (befora elimlnations)

Check box if this [s a Corporatian or Limited Llahilily Company E] Check box If thisis an Enlity etherthan a Corporalion or Limiled Liability Company [:]
Thereparling entity of acombined group with alemporary credit for business loss carryforwards preserved faritsell and/or affiliales must submit common awner

Information, This information must be provided to satisfy franchise tex reporting requirements, Learnmote q@\gwyg.wlnduw.lexas.sovlcumrnonnwnurl.

lwsma,' [l m | 1
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TA233F01 F3.00.04

TX2014
Ver. 5.0

05166
(Rav.B-~ 13/5)

“ AMENDED "

Texas Franchise Tax Affiliate Schedule -

-Tcode 13253 Annual

.Reportlng enlity laxpayer number

32002608134

g Report year

2014

Reporting enlity taxpayer name

NextEra Energy Power Marketing, LLC

Reporting entity must be included_on Affilate Schedule, Affiliate reporiing period dates must be within combined group's accounting period dales.

1. Legal name of aifiliate

-2.Af1|llate taxpayer number (if none, vse FE| numhbar)

.3. Aftiliate NAICS code

4, Check boy I entity (s

8, Chack box if this affillate does

-5. Affiliate reporting begin date

=l 7. Aftiliate reporting end date

disregerded for franchise lax NOT have NEXUS in Texes m m d d Yy m m . d d Yy ¥
w ] m [
I - Gross recelpla subject to throwback In other states (belore eliminations) . - . - .. 0. Gross recelpts averywhere (befors sliminations).. ... =TT T S
I. 10. Gross raceipls in Texas (before eliminalions) 11 Coslof goods sold or compensallon (before slimirations)

Check bax|f this Is a Corparation or Limited Liability Gompany E

Check boxIf this s an Entity other than a Corporation or Limited Liability Campany

1. Lagal name of affillats

USG Properties Bamelt I}, LLG

-2. Affiliate taxpayer humber (f none, use FE] number)

32044320474

-3, Alflliata NAICS cada

4,Chack boxif entity Is
disregarded ferfranchise tax

m (]

&, Check boxif this affillate does
NOT hava NEXUS in Texas

m [

-6. Atflliala reperting begln date

m m d d Yy Vv
010113

= 7. Affillate reporting end date

mm d d y y
123113

= 8. Groas receipts subject to throwback In other stales (balare eliminations)

0 .00

-9. Gross racalple evarywhere (hafore eliminatians)

2606694 .00

= 10, Gross receaipts In Texas (before eliminations)

2474221 .00

.1 1. Casl of goode sold or compensstion (bafara &liminations)

5363550 ,00

[

Check box|f this Is aCorporation or Limited Liabllity Company E' Check box it this Is an Entity elher than aCerporation or Limiled LiabHity Company D
1. Lagal nama of affillate 2 Affiltate taxpayer numbar (if nons, usa FEf numbar) 3. Affiliate NAICS code
Capricom Ridga Wind Funding, LLC 453340057 33899
4. Check box If entily s 5, Check boxif this affillale does .e. Affiliale reporting begin date .?. Affiliate reporling ond date
disreqarded for franchise tax NOThave NEXUS in Texas mm dd yy m m d d y y
= K 010113 -- 123113

] 8. Gross recaipts subject to throwback in other stales (hafor:a eliminations)

=™ Qross recaipls everywhere (before eliminations}

7125817 00

= 10. Gross raceipts In Taxas pefore allminaﬁnns).

0 .00

-1 1, Cost of goods sold orcempensatian (before eliminations)

65796 .00

Check boxIf this Is aCorparation 'ar Limited Lisbility Company E

Check boxif this Is an Entity oih er than a Cotporation or Limited Lisbility Company [:]

The reparting enlity of acombined group with a temporary credit for businass loss carryfarwards praserved foritself and/ar af{iliates musi submit comman owner

informatfan, Thisinformallonmust be provided to satisy franchise tax reporting reguirements. Learo more at www.wind ow.texas.gov/commonov/narl.

_Aninformation repost {Form 05- 102 or Form 05- 167) must be flled for each aftillate that Is arganized in Texas or that has aphysical presence In Texas,

[veoe [[J1 e | [1]
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TX233P01 F3.00.04

TX2014 05- 166
Ver, 5.0 (Rev.8- 13/5)

* AMeNDER”

Texas Franchise

mTcode 13253 Annual

m Reporling enlity taxpayer number

32002608134

Reporting entity must be Included on Affiliate Schedule, Affiliate reporiin

= Report year

2014

Tax Affiliate Schedule

Repariing enlity taxpayer name

NextEra Energy Power Marketing, LILC

eriod dates must be within combined group's accounting period dates,

1. Legal name of affiliate

FPL Energy Servicas, Inc.

ui. Affiliate taxpayar number (if none, usa FEl numbar)

B Affillate NAICS code

541980

4. Check box il entily Is

disregarded Tarfranchise lax

ml]

32039078749

5.Check boxif thls effiliste does
NOT have NEXUS In Texas

m [l

.6. Atflliete reparting begin date

m m d d y vy
010113

m 7. Afflliete raporting end date

m m d d y y
123113

B 8- Gross receipis subject to throwback In ather states (before ellminations)

- -Q.Gmssrecelpis everywhere (befare eliminations) ...

112644260 ,00

10. Gross recelpts in Texas (befare ellminations)

1371892 .00

11, Coslof goods sold or compensation (before eliminations)

71270893 .00

Chaeck box if this is @ Carporation or Limited Ligbilily Company

Check box if this is aa Entily cther than a Corporatfon of Limited Libillty Company Ll

1. Legal name of afiillate

NexiEra Eneray Profect Management, LLC

= Aff

illatle taxpayer number (f none, use FEl numbar)

16509098097

Bm> Aflliiate NAICS cade

541600 -

4.Check box if entity is

diareparded for franchise fax

m ]

5. Check box il this offiliate doss
NOT heve NEXUS in Texas

“m [

“3. Affiliate reporting begin date

mm dd yy
010113

o 7. Affiliate raporling end date

"m m d d y y
123113

[ 8. Gross recelpta subjact 1o throwback

inother statas (befora eliminations)

-9. Gress recelpts averywhere (befora eliminations)

4.Check boxif entlty Is

disregarded for franchlse tax

ml ]

5. Check boxif this atfiliste does
NOT heve NEXUS in Texas

m I

0 .00 27065793 .00
= 10. Gross receipls in Texas (befare eliminalions) . nﬁ.Cosl of goods sold or compensation (before eliminations) -
928570 .00 889160 .00
Check box [f this is a Corporation or Limited Liability Company E] Check box|f thisis an Entity other then a Corgerstion or Limited Lisbility Company [:I
. L
1. Leoal name of affillale 2. Aftlllale taxpayer number (if nons, use FEl numbar) "3 Aftlliate NAICS code

‘B. Affiliate reporting begin date
mm dd yy

m’ Aftillale reporting end dale
m m d d y y

m 8. Gross recaipts subject to throwbeck

In other siates pelore eliminations)

g Gross recelpts evarywhera (befare sliminations)

‘ .00
= 10. Grass recelpts in Texas (bafors eliminations) H1 1. Cost of goads sold of compensetian (befors eliminations)
,00 .00
Check boxif this Is a Corparatian er Limited Liability Cormpany E[ Chaek boxif thisis an Entity other thanz Corporation or Limited Liability Company I:l

The reparting entily of acombined group with atemporary credit for business loss carryforward s preserved foritself and/ar affiliates must submit common ownér

Information, This Informatfon must be provided Lo satis!y franchlae lax reporting requirements. Leain more al www.window texas,gov/commanowner/,

Aninformation reporl (Form 05- 102 or Form 05- 167) must be filsd for sach alfiliate thal js orgém:ed In Texas or that has a physical presence in Texss.
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TX233P01 F3,00,04

TX2014 05- 166 Texas Franchise Tax Affiliate Schedule
Ver. 5.0 Rev.9-13/5)

mcode 13253 Annual
= Repording enlity taxpayer number m Report year Reporting entity taxpayer name

32002608134 2014 NextEra Energy Power Marketing, LLC

Reporling entity must be included on Affiliate Schedule, Afiillate renohlnq perlod dates must be within combined group's accounling period dates.
- Atfillate NAICS cads

1. Legal name of aftlilate 2 Affiliate taxpayer number (f none, use FEi number)

FPLE Fomey, LLC 17605839978 339999
4, Chack box if entity is 5. Chack box H this afflliate does mb Afflllate raparting begin date i 7. Affiliata reporting end date
digregarded lor franchise tax NOY have NEXUS in Texas m m d d Yy m m d d y vy
] i O] 010113 123113
.Jmm 8. Gross receipts subject to throwback ip olhg.r states. (before eliminations).. . ... gm9.Grossrecelpla averywhere (befare eliminations) .. . ... e e e me
. .00 961812773 .00

= 10. Gross receipts In Texas (before eliminations) 1. Cost of gaonds sold or campensation (kefora eliminations)

961812773 .00 894151280 ,00

Chack boxif this Is a Corparation or Limited Lizbility Company m Check box if this s an Entily other than a Corporation or Limited Liabllity Company

1. Legal name of affillate a2 Alfiliste laxpayer number (f none, use FEI number) - Arfillate NAICS code

4.Check baxif entity s 5. Check box if this affiliata does s Affiliste reporling begin date = 7. Affillate reporting end date
disregarded for franchlss ex NOT hava NEXUS In Texas m m d d vy m m d d Yy v
m ] m (1
B 8. Bross recaipts subject te throwback In other stales (nefors eliminations) -9. Gross recelpls everywhere (bafaora eliminations)
. .00 : .00
im '0- Gross recelpts In Texas (before eliminations) g ' 1- Cosl of goods sold or compensation (oefare eliminations)
Chack boxif this Is aCorporation or Limited Lisbllity Company El Gheck box il this I8 anEnlity other than a Corporalion or Limited Liability Company D

1. Legal nams of zffiliate 2. Afflliate taxpayer number (if none, use FE|l number) 3. Affillate NAICS code

ESI Wasl Texas Cnergy, Inc. 16508103828 523800
4. Check box if antlty Is §.Check hox if this alfillate doas -e.Aﬂ‘lIIaleraporllnqbaginﬁats -7. Affillate reporting end date
disregerded forfranchise tax NOT have NEXUS in Texes m m d d yy m m d d Yy v
] ai |1 010113 123113
8, Gross recelpts subject to throwback In other states (belore eliminations) 9. Gross racelpts sverywhers (before aliminations) .
| m
. 0.00 4384 .00
: 10. Gross recejpts in Taxas (kefore eliminetions) 11. Cost of goods sold or compensatian (hetare ellminations)
{ | |
. 0 ,00 0 .00
GCheck boxif this Is aCorporation or Limited Lisbllity Company El Chack boxif thisis an Enlily otherthan 2 Corperation or Limited Liabillly Company D

The reporting enlity of a combined greup with a lemporary credil for business loss carryforwards preserved foritsell and/ar artillates must submli common owner
Infermation. This Infermalion must be provided to salisly franchise Lax raporting requirements. Learn more st www.window texas.govicommoanownar/.
t Form 05- 167) must be filed fos each affllla

[veee 0[] e [ 7]
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" AMENDED

Texas Franchise Tax Affiliate Schedule

TX233P01 F3,00.04

TX2014
Ver, 6.0

05- 166
{Rev.9- 13/86)

micode 13253 Annual
g Reporting entity laxpayer number

'Repar{ year Reporting entity taxpayer name

32002608134 2014 MextEra Energy Power Marketing, LLC

Reporiing entity must be [nclutled on Affiliate Scheduls. Affillate reporting period dates must be within combined group's accounting perod dates.
1. Legal name of affiljate -2. Affillate taxpeyer number if nons, use FE| number) -3. Affillate NAICS coda

Blue Summil Generation Tie, LLC 32037525741
4, Check boxif entlty is 5, Check hox if this afflilate does ms Aftlllate raperiing begin date g 7- Atfiliata raporting end date
disregarded for franchise tax NOT have NEXUS in Texas m m d d y vy m m d d y ¥y
i & [1 010113 : 123113
g il 8- Gross recelpis subjecl 1o throwback inother stales (before eliminations) ... gEI9- Grossrecsipla evarywhera (bafore eliminallons). .. .. e = e B 2
0 .00 0.00
lﬂ 10. Gross recelpls In Texas {uefore ellminzttons) 1. Cost of goode sold or compenaation (befora eliminations)

0 .00 5,00

Check boxif this is an Entity other than 2 Corporation or Limited Lisbilily Company

Check box if this is a Corporation ar Limited Liability Company 5o

HS. Aftlliate NAICS cade

1. Legal name of aftiliata m> Attlliate taxpeyer number (if none, use FElnumber)

FPL Encigy WPP 93 LP, LLC 200265730 523900
4.Check box if antity 18 R §, Chack boxif this affillate does ms Affiliate reporting begin dale -7. Affiliate reporting end date
dlsregarded for franchiss tax NOT have NEXUS in Texes mm dd vy m m d d vy y
010113
ml] = X 101 123113
g 8 Gross receipts subject to throwback In other states (efore eliminations) g?- Gross recelpts everywhere befare eliminallons)
0 .00 0 .00
= 10, Grosgs receipts In Texas (befors aliminallons) .1 1. Cast of goads sold or compensation (befere eliminations)
0 .00 5171 .00

O

Chack box If this s a Carparalion or Limited Llability Company El Check box If this i5 an Enlily cther than a Cotporation or Limiled Liability Company

2. Affillale taxpayer number (if none, use FEI number)

1. Legal name of affiliate na.Arﬁllate NAICS cadan

FPL Energy WPP 83 GP, LLC 200265702 523900
4. Check box T enlity is 5.Chack box Il this affiliala doss -B. Affiliatereporting begindate = 7. Affiliate reporling end date
disragarded for franchise tax NOT have NEXUS in Texas mm dd yy m m d d vy y
[ w 54 010113 123113
| 8. Gross recalpts subject to throwback In ather states (before eliminations) ™ Gross recelpts everywhere (bafore eliminatlons)
‘ .00 - 0.00
10. Gross receipls in Texas (vefore eliminations) 11. Gost of goods sold or compensgllon (pefore eliminations)
L4 = !
0 .00 0.00
’ Chack boxif this is a Corporatian ar Limited Liability Company Check boxif this is an Enlity olher than a Corparation or Limitad Liability Company E]

The reparting entity of s comblned graup with atemporary credit for business loss carryforwards preserved foritself andfar aftlliates must submit commaon awner
Itormation, This nformation must bio provided to selisfy frenchise tax reperting requirements. Learn more al www.wind ow.lexas.gov/commonownar/.
AnInformation reporl (Ferm 05- 102 or Form 05- 167) must be flled for each affillate that is organized In Texas prihal has a physkcal presence In Taxas,

[veme 0] m [ 7]
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 AMENDED

TH233PA1 F3.00.04

TX2014 05- 166 Texas Franchise Tax Affiliate Schedule
Ver. 5.0 Rev.8- 13/5) ’
mTcode 13253 Annual
m Reporting enlity taxpayer number am Report year Reporting entity taxpayer name
32002608134 2014 NextEra Energy Power Marketing, LLC
Reporting enlity must be included on Affiliale Schedule. Affiliale reporting period dates must be within combined group’s accounting period dates.
1. Legal name of sffiliate -2. Affiliale taxpayer number (f nene, use FEI number] ! -3. Affillate NAICS code
Blue Sumniit il Wind, LLC 32051418765
4. Chack box if entily is 5. Check hox if this aliliate doas ms Aﬂilia!al(apunlnghegin dala = 7. Affiliate raporting snd date
disregarded for franchise tax NOT have NEXUS in Texas m m d d vy m m d d y v
] w [ 010113 123113
\- 8..Bross recalpts subject to throwhack in olher slates (belore eliminations} . . ... pE9. Gross fecelpls everywhere (before sliminatlons) ... e s 0 o
: .00 0 .00
jm 10. Groes receipts In Toxas (before aliminalions) mi11. Cost of goods sald or compensalion (pefore eliminations)
0 .00 0 .00
Check box il this Is 8 Gorparallon or Limited Liabilily Gampany B |  Checkbaxif thisls enEntity ether thana Corporatlon o Limiled Liabllity Company |
1, Legal name of afflliate : -2. Affiifele taxpeysr number (if nons, usa FEI number) -3. Aftlliste NAICS code
Javelina Wind Energy, LLC 32046817048
4.Check bax if entity is 5.Check boxif this affillale does ‘B. Alfiliate réporllnu ﬁeg]n date - 7. Affillate reporiing end date
disragarded fer franchise tax NOT have NEXUS In Texas mm dd yy mm d d y y
sl e 010113 123113
gy 8- Gross receipts subject 1o throwback [n ather states (hsfora eliminatlons) = Gross recsipts everywhera (befora eliminalions)
0 .00 0 .00
10. Gross receipls In Toxas (hefore eliminations) 11, Cast of goads sald ar compensation (pefore eliminations)
L] ] .
0 .00 0 .00
Check boxif this s aCorporallon or Limited Liability Company E Check box il this is an Entity other than a Corporation or Limiled Liabilily Company D
5 E 1. 1egel name of affiliate -2, Affiliaieiaxna.yernumbu( (if none, use FEl number) -3. Affillale NAICS code
4, Check bax if entlty is 5, Gheck boxif this alfllisle does -G.Afl'lliale reporting begin dale -7. Affiliate reporting end date
disregarded for franchlss tex NOT have NEXUS In Texas m m d d y v m m d d y v
] m [
hn 8. Gross receipts subject to throwback In other slates {hefore aliminations) mi?: Gross recelipts svarywhare (before aliminations)
. .00
{m 10. Gross receipts in Texas (befare sliminations) -1 1, Cosl of geods sold or compentation (b efare eliminations)
.00 .00
Check boxIf this Is aCorporation or Limited Lizbility Gompany E Check box|f this|s an Entity olher than e Corperation or Limlted Liabllity Compeny I:]

The reparting entily of acembined group with atemporary credit For business loss carryforwards preserved foritself and/or affiliates must submit comman awner

information. This Informelion must he provided 1o satlsfy frenchise tax reperting requirements, Lastn more st www.window. texas.govicommaenowner/.

An informatlon repor! {Ferm 05- 102 or Form D5- 167} must be flled for each alﬂillﬂie ihat is organizad In Texas or thal has a physical prasence In Texas.
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" AMENDED

TX233P01 F3.00,04

TX2014 05- 166 Texas Franchise Tax Affiliate Schedule
Ver, 5.0 (Rev.0- 13/5)
T code 13253 Annual
g Reporting enlity taxpayer number = Report year Reparting entity taxpayer name
32002608134 2014 NextEra Energy Power Marketing, LLC
Reporting entity must be included on Afiilate Schedule. Affiliale reporting period dates must be within combined group's accounting period dales.
1. Legal name of affiliale w Affillate taxpayer number {if none, use FEI number) “3. Aftilite NAICS code
4, Check box IT antily is 5.Chack boxif This affiliate doss ¥ .G.Afriliatu reporiing bagin date &1 7. Alﬁﬂatu reporting end date
disregarded far franchise 1ax NOT hava NEXUS in Texas m m d d Yy m m d d y ¥y
m ] m
. - - -|gm 8. Grass recelpts subject-ta throwback In ather stalas (befare ellminations}—.. ... g9 Grossrecelpts everywhere (pafore eliminations) ... .. - - . o0 e fe
.00 .00
gm 10. Gross recelpts In Texas (nefore eliminatlans) 1. Cost of gaods sold or compensation (eefare eliminations)
.00 .00
Check boxif this is aCorporalion or Limited Liability Company E] Check box If thisls an Entily other than a Corporatlon or Limited Liabililty Company D
1. Legal nama of affillate ‘2\ Aftiliate taxpayer number (if nonhs, use FEl numbear) n!. Alfiliste NAICS cade
4.Check box if entity Is 5. Check box If this effiliate doss .6. Afliliata reporiing begin date = Affiltata raporiing end date
disregarded forfranchise tax NOT have NEXUS In Texas m m dd yy m m d d y y
m - m B
pm 9- Gross recaipls subjoct to throwbaskin other states (before elfminations) Ba® Gross recelpls everywhere (befare eliminations)
.00 .00
= 10. Groas recalpts in Texas (befare eliminations) II”' Cost of gaods sold ercompensation (before eliminations)
: .00 .00
Check boxif this |s aCorporation or Limited Liabllity Company EI Check boxIf this Is an Entily otherihan a Corporation or Limited Liability Company D
1. Legal name of affiliate * 2, Affiliate taxpayer number (if nons, usa FEI numbar) m* Aftlliste NAICS egda
High Malestic | Wind Properiss, LLC : 455576361
4, Check boxif entily is 5, Check box i this affiliate does -3. Afflliele reporiing begin dale [ 7. Afflliate reporting end date i
dlsragarded forfranchise tax NOThave NEXUS In Texas m m d d Yy Vv m m d d y v
] = K 010113 123133
gy 8- Gross recalpts subject to throwback in other states (pefore eliminations) = Gross raceipts everywhere (bafore eliminations)
.00 0 .00
10, Grass recsipts in Texas (hefors eliminations) 11, Cosl of geods sold or compensatian (before eliminations)
H |
0 .00 0 .00
Check box If thls s a Corporatlan or Limited Lisbllity Company [:] Check boxif thisis an Entily other than e Corporalion or Limlted Lisbilily Company I:l

The reporiing entity af acombined group with atemporary eredit for business Joss carryforwards praserved for itself and/or affiliatas must submil common owner
Information. Thisinformation musl be pravided 1o sallsfy franchise tax reporling requiremants, Learn more at www.window.texas.govicommonowner/.
An Information repor! {Form 05- 102 or Form 05- 167) must be fllad for aach i
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“ AMENDED

TX233P01 F3.00.04

T]t4 05156 Texas Franchise Tax Afflliate Schedule )
Ver. 5.0 {Rev.8- 13/5)
i Tc0de 13253 Annual
Reporling enlity taxpayer number Repoit year Reporting entity taxpayer name
[~} |
32002608134 2014 NextEra Energy Power Marketing, LLC
Reporling entity must be included on Affiliate Schedule. Affiliate reposting period dates must be within combined group's accounting period dales.
1. Legal name of afflliate .Z.Arrillalelaxpayer number (f none, use FEl number) -S.Alflilala NAICS code
Penta Wind, LLG i : 32049443198
4, Ghack hoy if entityfs 5, Check box if li'lis affiliete daes ‘6. Affillate reporting begin date = Aftiliate reporting and data
disragarded forfranchise tax NOThave NEXUS in Texas m m d d yy m m 4 d Yy v
] w [ 010113 123113
P B. Gross receipls.subject to.thrawback In other slates (pefore eliminattons) < .9 Gross recelpts everywhere (efore eliminations) . e Tl el
: .00 83623538 .00
B 10. Gross receipts In Texas (before eliminelions) 11 Costof goads sold or compensation (before eliminations)
17356667 .00 . - 157333984 .00
Check box I thls Is e Corporatian or Limited Liability Company m Chéck baxlf this is an Entily otherthan a Carporalion or Limited Liebility Company
1. Lepal nama of affiliata ! u?..‘\ﬂiliatclamayar number (if none, use FEy number} -S_Afrllia[e MNAICS cade
4.Check bexif antityis 5. Check box If this affillate does 'B. Affillzta reporting begin date = 7. Alflliate reporting end date
disregarded for franchise tax NOT have NEXUS in Texes m m d d vy y m m d d y v
ml] m [
m 8. Gross racsipls subject to throwback In other statas (befora eliminations) h&. Gross recelpis everywhera (before aliminations)
.00 .00
B 10. Gross recelpts In Texas (before eliminations) -11. Cost of goods sold or campensatlon foefore eliminatlons)
Chack box if this is a Corporation or Limited Liability Company EI Check box if this Is 2n Entily other than a Corporation or Limited Liabililty Company D
1. Legal name of affiliale '2' Affillate texpeyer number (if none, use FE| number) -3. Afflliels NAICS cade
4. Cheack box if antityis 5.Check boxIf thiz affillale does '6. Alliliate reporiing begin date = 7. Aftiliate reporling end date
disregarded for franchise lax NOT have NEXUS in Texss mm dd yy mm d d y vy
ml] m ]
8, Gross receipts subject to Lhrowback In other states (before eliminations) 0 Gross racalpis averywhare {before aliminations)
. 00
B 10, Gross racelpts in Texas (befare eliminatlons) l‘1 1. Cosl of goods sald or cempensation (heiora eliminations)
.00 .00
Check boxif this is a Corporation ar Limited Liablity Company E] Check boxif thisis an Entity other than a Corporation‘er Limited Liabllily Company D

The reporting entily of acombined group with atemporary credil for buslness loss carryforwerds presarved for ilsell and/or affilisles must submit common owner

information. This informalion must be provided to satiefy franchise 1ax reporting requiremenis. Leam more at www.window texas.gov/icommanowner/.

Aninformation rep 6 ) each affillate thal is nrganized In Taxas or that has a physical presence in Texas
¥as Comptrofier Official Use Oaly’
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TX233P01 F3,00,04

TX2014
Ver. 5.0

05- 166
{Rev.0- 13/5)

\ RW\END ED )

Texas Franchise Tax Affiliate Schedule

mTcote 13253 Annual

m Reporling enlity taxpayer number

. 32002608134

1. Legal neme of afflliate

oy

2014

Reporting anlity must be included on Affiliate Schedule. Affillate reportin:

= Report year

eriod dates must be within combined group's accountin
Iz.ArtIIlala taxpayar qumber (f none, use FE| number)

Reporling entity taxpayer name

NextEra Energy Power Marketing, LLC

eriod dales,
-3. Alfiliate NAICS code

4, Chack box if entily Is

m [

disregarded for franchise tax

5. Chack boxif this alfillate does
NOThave NEXUS Tn Texae

m K]

.6. Affiliste reporiing begin date
mm. dd yy

= 7, Afflllate reporiing end date
m m d'd y y

" In 8. Gross raceipts subject 1o throwback in other states (Before eliminations)

-~ - Gross racaipts everywhore (before aliminations} - .. - o i Lo e

=

I- 10. Gross recelpls In Texas (before eliminations)

w11, Cosl of goods sold or gompensatlon efore eliminations)

00

.00

Chaeck box If this Is a Corparation ar Limited Lisbility Company i

Check box it this ie an Entity other than a Corporation or Limited Lizbility Company D

1. Legal name of afflliste

-2_ Affiliate taxpayer number (if nona, usa £E) number}

.3. Altiliste NAICS code

" 4.Check boxIf entity is
disregarded for franchise tax

ml]

5, Check box if this efflliste does
NOT have NEXUS In Texas

m B

.6‘ Affiliate reporting begin date
m m d d yy

= 7. Affiliate reperting end date
m m d d y vy

= 8. Gross racelpts subject to throwback in other states (before sliminations)

- Oross recalpts everywhers elore climinetions)

.00 .00
= 10, Gross racelpie In Texas (befora atiminations) -1 1. Cost of goads sold ar compensation (before eliminatians)
.00 .00
Gheck box if Lhls is a Corporalfon or Limiled Liabllity Company E] Check box if thisis an Entity other than a Corporation or Limited Liability Campany [:]

1. Lege! name of affiliate

.’2. Atfiliate taypayer number (it none, use FEl numbar)

-3. Aftillate NAICS code

4_Check boxif entity s 5.Check boxif this affillate doas g 6 Alfiliata reporting begindate = 7. Atfillate reporting end date
disregarded for franchisa tax NOT hava NEXUS In Texas m m d d yy m m d d y y
] L——] H_EI
JE 8. Gross recalpts subject o threwback In ather slates (before eliminations) .9. Gross receipts sverywhere (bofors eliminations)
i . .00
B 10. Gross receipts In Texas (before ellminations) ni 1. Coslt of goods sold orcompensation (pefare eliminations)
.00 .00
Check boxif this (s aCorporation ar Limited Lisbility Company E Check bexif this Is an Entity other than a Corporation or Limited Liabllity Compeny E]

The reporling enlily of a comblned group with a temporary credil for business loss carryforwards 'prasorved farilself and/or affiliales must submil common awner

informatlon. This Infarmatlon muat ba providad io satisly franchise tax reporting requirements. Learn more al Www . indow.texas.gov/commanowner/.

Aninformationrepart (Form 05-

102 o¢ Form 05- §87) must ba filed for aach effiliate that is organized in Texas or thal has a physical presencein Texas.
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TX233P01 F3.00.04

TX2014 05- 166 Texas Franchise Tax Affiliate Schedule E
Ver. 5.0 (Rev.2- 13/6) ’ ; 3
mTcode 13253 Annual
g Reporting enlity taxpayer number g Report year Reporiing entity taxpayer name 5
32002608134 2014 NextEra FEnergy Power Marketing, LLC
Reporting entity must be Included on Affillate Schedule. Affiliale reporting period dates must be within comhined group's accounting pericd dates.
1. Legal name of affillate w2 Affillate taxpayer number (if nene, use FEl number) ua. Altillate NAICS cods
4, Check baxif entity Is 5, Check boxif this affiliale does -B, Affiliale reporting begin date = 7. Atllliate reporting end date
disragerdad for franchise tex NOT have NEXUS In Texas m m d d vy m m d d y v
wm . m K .
. {mm 9.Cross recaipls subject to thrawback In ather glates (before eliminations)._. . ___ g9, Grossrecelpls everywhera before eliminetlnnh) e s S SR B
: .00 | .00
Ml 10. Grossrecelpis In Texas (befora eliminations) ' = 11 Cost of goods sold or compensatlon (befare eliminations)
00 - .00
Check box if thia 1s aGorporation or Limited Lisbility Company by | Check boxif this Is an Entity other than a Gorperation or Limited Liabiily Company |:|
1.Lagai name of affiliate w2 Affillale taxpayer number (f none, uss FEI number) ‘S.Arliriala NAICS cade
4.Chack box If entity is 6. Check boxil this alliliate does IB. Alfillate reporting begindaie = 7. Affliiate reporting end date
disregarded for franchise tex . NOT have NEXUS 1n Texss mm dd vy mm d d y y
o D B E'
‘- &, Qross recelpts subject Lo throwback in other stales (bef ore eliminalions) .’9. Grosa recslpts averywhera (before eliminations)
.00 . .00
= 10, Qross recelpts in Texas (befors eliminalions) .1 1. Casiof gaads sold ar compensatian (bafore sliminations) )
.00 _ .00
Check boxIf thisisa Corporatlon or Limiled Liability Company E Check boxif this is an Entity ether than a Corporation or Limited Liability Company D
1. Legal name of affiliate uz. Affillete laxpeyer number (if none, use FEI number) -3. Alfllistes NAICScade
4, Check box if entily Is 5.Check boxIf this affiliate does HE.AHIIIEI& reporting begindate - 7. Affiliate raporting end data
disregarded far franchise tox NOT have NEXUS In Texas m m d d yy m m d d y v
w ] m K _
\m 8. Grass receipts subject te throwhack in other states (before eliminations) -la. Gross recelpls everywhere (before ellminatians)
] .00
Fn 10. Gross recelpts in Texas (pefore eliminations) Hi 1. Cost of goods sold or compansation (befora eliminations)
- .00 ‘ .00
Chack box If this {s a Corperation or Limiied Liabilily Company E' Gheck boxif thisis an Entity other than a Corporation or Limited Lizbilily Company Eh

The reporling entity of acambined oroup with a temporary credit for business loss carryforwerd s preserved for ltsell and/or affiliales must submit common owner
Infarmatlon. This Infarmation must be provided to setisfy franchiss tex reporting requirements. Learn mare at www window . texas.gavicommonowner!,

as aphysfcal pfesencalin Texas.
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TX233P01 F3.00.04

TX2014
Ver. 5.0

05- 168
Rev.g-13/5)

\ AMENDED”

Texas Franchise Tax Affiliate Schedule

mTcode 13253 Annual

= Reporiing entity taxpayer number

32002608134

Repoiting enlity must be included on Affiliate Schedule. Affi

1. Legal name of affiliate

Hinco Wind ll, LLC

wm Reporl year Reporling enlily taxpayer name
2014 NextEra Energy Power Marketing, LLC
llate reporing perod dates must be within combined group's accounting perod dates.
.2. Affiliale taxpayer number (if none, use FEI npumber) Y Alfilinfe NAICS code

339999

4. Check hox il entity is
disregarded lor franchlse toy

m ]

5, Check box if this offillate does
NOT have NEXUS in Texas

453123502
.S.Arl'llialerepnrungbcglndale
m m d d yy
010113

m Kl

= 7. Alfiliate reporting end date

m m d d y ¥
123113

m B. Gross recelpts stbjact to throwback I olher states (before eliminations)’

_ 64%7349.00

0 .00
l. 10. Gross receipts in Texas (before eliminstfons) mm 11. Cost of goads sald or compensatlion (before eliminations)
0 .00 1175074 .00
Check box if this is a Corporation or Limited Liabilily Company m Check boxif this is an Entity other thana Corporation or Limited LEsbility Company D

1. Legal name of affillate

-2. Aftillale Yaxpayer number §f none, use FEl number)

m* Affiliale NAICS code

Cedar Blull Wind, LLG 453123564
4.Check boxif entity Is 5. Check boxif this alfiliate doas -6. Affilinte raporiing begin dale '7. Affiliate reporting end dsle
disregarded for{renchise tax NOThave NEXUS in Texas m m d d yy m m d d y ¥
] = K] 010113 123113
™ 8, Gross recelpls subject to thrawback In other states (before eliminatlons) .ﬂ. Gross receipts everywhere (before eliminalions)
0 .00 0.00
am 10. Gross racelpts in Texas (before eliminations) m11-Costof goads sald or compensation (before eliminations)
0 .00 0 .00
Check boxif this is a Corporation ar Limited Liability Company El Check boxif this Is an Entity otherthan a Corporation or Limited Liability Company D

1. Legal name of affiliate

.2, Affiliate texpayer number (f none, use FEI number)}

-S_A!llliale NAICS code

Cherokea Power, LLC 32045186080
4, Check box il enlity Is B.Check boxif Ihis affiliale does .ﬁ,.‘dﬂliale reporting bagin date -T. Afriliste reporting end date
disregarded for franchise Lax NOThave NEXUS in Texas m m d d vy m m d d y Vv
m] w K 010113 123113
8. Gross recelpts subjecl to throwback In alher slates (befare eliminations) 9. Gross recelpls everywhere (before eliminations)
1| |
0 .00 0 .00
10. Grass recelpls in Texas (pefore eliminalions) 11. Cosl of good s sold or compensation (before sliminations)
|| |
0 .00 0 .00
Chack box if this s  Gorporstion ar Limited Liability Gompany K]  checkboxirinisisan Entily other than a Corporation or Limited Liability Campany 1

The reporting entily of a combined group with atemperary credil for business fass carryforwerds preserved foritselfl and/oraffillales must submll common owner

intormation. This information must be provided to sallsfy franchise tax reporting requirements, Learn more al www.window.lexas.gov/commonowner/.
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" AMenDeD

Texas Franchise Tax Affiliate Schedule

TX233P01 F3.00.04

TX2014
Ver. 5.0

05- 165
(Rev.9- 13/5)
 Tcode 13253 Annual

™ Reporling enfity faxpayer number m Reporl year Reporting entity texpayer name

32002608134 2014 NextEra Energy Power Marketing, LLC

Reperting entity must be included on Affiliate Schedule. Affiliale reporling period dates must be wilhin combined group's accounting pericd dates.

f, Lagal name of affiliate -2. Affiliate laxpayer number (f none, use FEInumber) !3. Affiliste NAICS code

Blackwelt Wind, LLC

453

656653

4. Check box If entily Is
disregarded lor franchlise 1ax

m L]

b, Chack box if this affillate does
HOT have NEXUS In Texas

m El

-G.Amlime reporting begindate

m m dd yy
010113

™ 7. Afliliale reporting end date

m m d d y y
123113

|- B, Gross receipis Subject (0 thfowback inotherstatés @ efore élimiiitions)

"~ " @9 Gross récelpts eviiywhare (oefore élliminatlons)’

4159018 .00

I- 10, Gross reselpts in Texas (before eliminslions)

g 1. Cost of goods sold ar compensation pefore ellminotions)

0_.00 1232994 .00
Check boxif this is a Corporation or Limited Liability Company EI Chack box if this Is an Entily olher than a Corporalion or Limiled Liability Company I__—"
1. Legal neme of affiliate -2. Affiliale laxpayer numbet (f none, use FE| number) -3. Aftillate NAICS code
Golden Winds Funding, LLC 453862509
4.Check box il enlity s 5, Check boxil this affilisle does -S. Affillate reporiing begin date - 7. Aftiliate reporting end date
disregarded for franchise 18x NOT have NEXUS in Texas m m d d yy m m d d vy ¥
] o Kl 010113 123113
o Gross receipts subject 1o throwback In other states (hafore eliminalions) -B_ Gross recaipts everywhere (befare eliminalinns)
0 .00 0 .00
™ 10, Gross recalpie in Texas (Belore eliminallans) -1 1. Cosl of goods sold or compensation (befora eliminations)
0 .00 6 .00
Check box if thisis a Corporation or Limited Liabllity Company E Check box If this is an Entity other than a Corparation or Limiled Liakility Company [:“

1. Legal name of affiliale
Golden Winds Holdings, LLC

2. Affiliate taxpayer number (if pone, use FEl numbar)

453862372

w3 Afitiate NAICS code

4.Check boxIf antily is 5.Check hoxIf this affiliato does -G.Arril'mle reporting begin date -?. Affiliale reporting end dale
disfegardad for franchise lax NOT have NEXUS In Texas m m dd vyy m m d d y vy
w [ - K 010113 123113
8, Gross recelpls subject to throwback In cther slates (before eliminations) 0. Gross recelpls everywhera efore eliminations)
L |
0 .00 0 .00
mm 10- Gross receipts in Texas hefore eliminations} g1 Cost of gaods sold of compensation (nsfere eliminations)
0 .00 34581 .00
Check boxif thisis a Corporationer Limited Liabilily Company El Check box It this Is an Enlity other than a Corporation or Limited Liability Company r_—]

Thereporling entily of acombined group with atemporary credit for business loss carryforwards preserved for itself and/or affiliates must submit common owner
Information. This information must be provided lo satlsfy franchlse (ax reporting requiremants, L.eam more al www.window.texas.gov/cammonowner/.
. i inT
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\ AMENDED”

TX233P01 F3.00.04

TX2014 0. 186 Texas Franchise Tax Affillate Schedule
Ver. 6.0 {Rev.8- 1315) -
-Tcode 13253 Annual
= Reporting entity taxpayer number gz Report year Reporting entlty taxpayer name
32002608134 2014 NextEra Energy Power Marketing, LLC
‘ Reporting entity must be inciuded on Affilate Schedule. Affiliate reporiing perod dates must be within combined group's accounting period dates.
1. Legal name of afflliste .2, Affillate taxpayer number (f none, use FEl number) -3. Aftlliale NAICS coda
| Whitney Paint Safar, 1L.C 271159993 .3398855
4. Check hox if entity js s Ch-ack boxil this aftiliate does -6. Alfillate reporiing begln date m 7. Affiliata reporting end date
disregarded for franchlse tax NOT have NEXUS in Texes m m d d vy m m d d y y
o ] = Kl 010113 123113
) 8. Gross recelpls subject to throwback in other states {before eliminations)y - ~ 9. Gross receipls everywhere (befara eliminations) AR ow Ml
¢ .00 - 0.00
{Em 10. Gross recelpls In Texas (vefore eliminations) 1. Gust of goeds sold or compensation {before eliminations)
N 0 .00 32 .00
Check boxif this is aGorparalion or Limited Lizbility Company D - Chaeck boxif this is an Entily other than a Corporatian or Limited Liabilily Company D
1. Lagal name of affiliste ‘2. Afflliate laxpayer number (f none, uss FEI number) -3. Affiliate NAICS cade
Pheasant Run Wind Holdings, LLC 461691358
4,Check box if entity is 5, Check box if this affiliate does s Affiliate reporting begin date - Affiliata reporting end dete
disregsrded for franchise tex NOT have NEXUS in Texas m m dd vy mm d d y y
il o K 010113 123113
= 8, Gross recaipts subjeci to throwback in elher slales (befora eliminations) e Qross recaipts evarywhere (befare aeliminatians)
0 .00 0 .00
l 10, Gress recelpts In Texas (pafore aliminalians) ﬂ”‘ Cost of goads sold ar compansalian (efare liminations)
) 0 .00 6278 .00
Ghack boxif thisise Corporation or Limited Liability Company [:I Check boxil thisis an Entity other than a Corporatlan or Limited Liability Company [:]
1. Lagal name of effillale -2. Afiiliale texpayer number (if none, use FE| number) m* Affillata NAICS code
4. Check bax if entily is . 6. Check box if this affiliate doss -B.A\‘riiiateraporﬂnn begindate = 7. Affiliata reporting end date
disregarded far franchise tax NOT have NEXUS jn Texas m m d d y v m m d d y y
ml] m K
%] 8. Gross receipts subject to throwback In ather stales (belore eliminations) mﬂ. Gross receipts everywhere (before eliminations)
= 10, Gross fecelpls in Texas (pefore eliminations) Ei 1, Cost of goods sold or compensation {before eliminations) T
.00 .00
Check boxif this is aCorporstion or Limlted Liability Company I:] . Check boxif this |s an Entity other then a Corperation or Limited Lisbility Company D

Thereparting entity of a combined group wilh a temporary credit for business loss carryforwards préserved for iself and/or alfiflates must submit common ewner
Informstion. This Information must be provided to sellsfy franchlse texreporting requirements. Learn more at www.window.lexss.govicommonowners.

An Informatlon report anrr;) 05- 102 or Farm D6- 167)musi befiled for each alfiliate that Is nrganized In Texas or thal has a physical prasence In Texas,

Ol
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TX233P01 F3.00.04

TX2014 05- 166
Ver, 5.0 (Rev.8-13/5)

“ AMENDED"

Texas Franchise Tax Affiliate Schedule

'Tcoda 13253 Annuval

= Reporting entity laxpayer humber

32002608134

Reporling entity must be Included on Affiliate Schedule. Affillale reporiin,

1. Legal name of afflliate

Cenlennlal Wind Holdings, LLC

2014

= Report year

Repaorting entity taxpayer name

NextEra Energy Power Marketing, LLC

eriod dates must be within combined group's accounling period dates.

-2. Affiliate taxpayer number (f none, use FEl number)

455448524

-3. Affiliste NAICS c'odo

4. Check bax if entity is

disragerded for franchise tax

m ]

4

5“ Check box If this affillale does
NOT hiave NEXUS in Texas

m Kl

-5.Mrillateraporﬂngbsglndale
m m d d Yy y
010113

B 7. Affiliate reporting end date
m m d d y ¥y
123113

Iz 8: Gross receaipts subject to threwback in ather stales (before eliminations) -

0 .00

B9 Gross receipls sverywhere (befors eliminations)

0..00

{mm 10. Grosaraceipts in Texss (before sliminations)

g 11. Cosl of goods sold or compansalion (befoere eliminations)

0 .00

824 .00

Check box|If this Is aCorporation or Limited Liabllity Company

|

Check box If this Is an Entily other than a Corparation or Limited Lisbility Company

* {1, Legal name of affiliate

Centennlal Wind Funding, LLG

nz.AmIIate taxpayer number §f none, use FEI number)

455458881

-‘.!. Affillate NAICS code

4.Check box if enlity is

disregarded for franchise tax

5. Check boxif this affillate does
NOT hava NEXUS in Toxas

.a. Affiliate reporting begin date
m m d d y vy
010113

s Affiliate reporting end date

m m d d y ¥
123113

ID .,E

] 8. Gross receipts subject 1o throwback in olher states (pefore eliminations) -9. Grass receipls evarywhera (before eliminations)

0 .00 0 .00
10, Gross receipta In Taxas (before aliminalions) 11. Cost of goods sold orcompensstion (befare aliminations)
= ]
0 .00 21937 .00
Check boxif this {s a Garporallon or Limited Liabllity Company D Check box If thigls an Enlity otherthan a Corporation er Limitad Llabiily Company D

1. Legal name of affillate -2.Afﬁl|atelaxpay=r number (If nane, use FEIl number) .3. Affiliata NAIGS cade

4. Check boxif entity 1s
dlsreparded for franchise tax

w (] : m E

= 8. Gross receipts subject to throwback in other stetes (before sliminations)

5,_ch eck box if this afflllale daos -6. Affiliate raporiing begin data
NOThave NEXUS InTexas m m dd yvy m m d d y y

= 7. Affiliate reporting end date

m® Gross recaipts averywhere (pefore eliminations)

|m 10. Gross recelpts In Texas (before eliminations) -11. Cosl of goads gald or compensatian (before eliminations)
Check box If this 1s a Corporation or Limlted Liabllity Company El Check box if thisls an Entily other than 2 Corporation or Limited Liability Company D

The raporting antity of a combined group with a temporary credit for business loss carryforwards preserved for Hself end/or aftillates must subimil camman otner
infarmatian, Thisinformation muet be provided to gatisfy franchige tax yeperting requirements, Learn more at www, window lexas.gav/commanownes!,
arm 05- 102 or Form 05-

An informattan report 167) must be filed for each af[iliele that 1s organized In Texas orthat has a physical prasence In Texas
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“AMENDED "

T*2014 05- 186 Texas Franchise Tax Affiliate Schedule ﬂ
Var. 5.0 (Rev.g-13/5) :
mTcode 13253 Annual ' .
= Reporting entity taxpayer number g Report year Reperling enlity taxpayer name
32002608134 ) 2014 NextEra Energy Power Marketing, LLC
Reporting entity must be included on Affiliate Schedule. Affiliate reporting period dates must be within combined group’s accounting period dates.
1.l.egal name of affiliale -2. Affiliate taxpayer number §if none, use FEl number) ‘3. Affiliate NAICS cade
4;_ Check bax ¥ entily is 5, Chack hox it this alfiliala doas me Atfillata reporting begin date = 7. Affiliate reporting end date
disregarded for franchise tax NOT have NEXUS in Texas mm dd yyvy m m d d y y
wm (] R
E& 8- Gross recaipts subject to throwback inolhver stetes (befote eliminations) - - RS Groas recelpts everywhere (before eliminations) - ae = v B o s
.00 00
K 10. Gross recelpls In Texas (hafore eliminallons) a1, Costof goods sold or cempensation (efore eliminations)
Check box if this is a Gorporatlen or Limited Liability Gompany D Chack boxif this s an Entity other than a Cerporation or Limited Lisbility Gompany D
1. Legal name of affillate . -2. Affiliste texpayer number (if none, uss FEY number) nﬂ. Attiliate NAICS coade
4.Check boxif entily is 5, Check boxif this affilials doss HE. Affillate reperting begin date ‘= 7. Aftiliste reporting end date
disregardad far franchite Lax NOT have NEXLIS in Texas mm dd yy mm d d y vy
m L] w Kl
= 8. Gross raceipts subject to throwback n ather states (befors eliminations) -9. Grosa receipls evarywhare (bsfare eliminatlons)
00 .00
B 10. Gross recelpts in Texas (ofore eliminations) .1 1. Cost of gnods sald or compensalian (pefare eliminalions)
Check boxIf this ls aCorpocation or Limited Liability Company EI Chack boexif thisis an Entlty other than a Corporatlon or Limited Llability Company D
1. Legal name of affilale .2. Afllliate texpeyer number (if none, usa FE| number) ’ .nﬁ. Afflltale NAICS code
4. Check boxif entity is 5, Chesk box il this afflliate does -B. Affiliale reporiing begin date -7. Aftiltate reporling end date
disregarded forfranchise tax NOT have NEXUS In Texas m m d d Yy v m m d d Yy v
] w &l ‘
= 8. Gross receipts subject to lhrowback In ofhar stales (efore eliminations) -9. Gross receipts everywhere (bafore eliminations)
. 00
- 10. Grass recelpis in Texas (before eliminations) ) -1 1. Cost of goads sold or compensation (befors eliminations) .
.00 . . .00
Chack hox if this is aGorporation or Limited Lisbility Compeny . [_| Check boxif this s 2n Entity othar then e Gorporallen or Limited Liabllily Company ]

Thereporting entity of a combined group with & lemporary credil for business lass carryforw ards preserved for jiself and/ar affiliatas must submit common owWner
information, This infermatlon must be provided to satlsfy franchlse tax reporting requirements. Learn more at www.Window.texas.gov/commonownes/. . ~
Aninformatlon report {Form 05- 102 or Form 05- 167) must be flled for each affiliata that Is 'or\ganlzed In Texas or that has s physical presance In Texas.
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TX233P01 F3.00.04

TX2014 05- {88 Texas Franchise Tax Affiliate Schedule
Ver, 5.0 (Rev.9- 1376).
-Tcode 13253 Annual
ga Reporling entity taxpayer number g Report year Reporiing entity taxpayer name
32002608134 2014 NextEra Energy Power Marketing, LLC
Repoding enfity must be included on Affiliate Schedule. Affitiate reporting period dates must be within cambined group's accounling period dates.
1. Legzl name of affiliate * -2.Amllaieiaxpayemumber (1 none, use FElnumber) B Afflliste NAICS code
4, Check box if entity is 5.Check box if thls efflliate does -E. Affiliste reporting bagin date N 7. Affillata reporiing end date
disregarded for franchise tax NOT have NEXUS n Texas m m dd yy mm d d y vy
=] m K
mm 8. Gross recelpts subject to throwbeck In ather states (before eliminetions) —- g9 Gross receipls everywhere {befare eliminations) R .
| 00 .00
m 10. Gross receipls In Texas (belora eliminatlons) m!1. Costof goods sold or compensation (before eliminations)
.00 . .00
Check box if this i3 a Corporation or Limited Liabilily Company I:I Chack boxif thisis an Entily other than @ Corporatlon or Limited Lisbility Gampany EI
1, Lege] name of affillate .2. Aflifiate laxpayer number (f none, uss FEl aumber) ‘3' Aftiliate NAICS code
4.Check boxIf entlty Is 6.Check boxif this affiliate does -G.Afﬂliale reporting begin date ™ 7. Affiltate reporiing end date
disregarded for franchfse tax NOT have NEXUS in Texes mm dd yy mm d d vy vy
m [ m K
= 8. Gross recalpts aubjast to throwback in other stales (hafors eliminations) .9. Grosa receipls everywhere (befors aliminalians)
.00 : .00
m 10, Grass recelpts In Texas (before eliminations) = 11, Cost of goads seld or compensation (pefore eliminallons)
.00 ' .00
Check box|f this Is aCorparation or Limited Liabllity Company D Check box |t this is an Entity other than a Corporatlan or LimHed Liability Company D
1. Legal nama of offillate -2. Affillate taxpayer number (if none, use FE{ numbar) -a. Affiliste NAICS code
4. Check boxifl entity is 5. Check box if this affiliate does -8. Affiliste reporting begin date B 7. Aftiliale reporling end date
distagarded for franchise tax NOT have NEXUS in Texas mm d d yy m m d d y ¥
e[ m K]
B. Gross receipts subject to throwback Inather states (before eliminations) 2. Gross recelpts everywhere befare eliminations)
| ] ]
lm 10, Gross recelpts In Texes (before eliminations) .1 1. Cest of goods sold or compensation (pefora eliminations)
i .00 .00
Check boxil lhis s aCarporation o Limited Liability Gompany D Check box|f thisis an Entity othar than a Corporstlon or Limited Liabllity Company D

The reporiing entlly of acombined group with atemporery credit for business loss carrylorwards preserved for llsell and/or affillales must submil commaon awner
Informatlon. This informatlon must be provided to sallsfy franchise tox reporting r;qulmmenla. Leern more al www.window.texas.gov/commaonowner/
Aninformation report (Form ©5- 102 or Form 05- 167)must be filed for each afflllzle that Is organized In Texas or thal has s physical presencea In Texas,
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TX239P01 F3.00.04

TX2014 05- 168
Ver. 5.0 Rov.8- 13/5)

\ AMENDED "

Texas Franchise Tax Affiliate Schedule

-Tcmgg. 13253 Annual

nReporﬁng entity taxpayer number

32002608134

2014

m Report year

Reporting enlily taxpayer name

NextEra Energy Power Marketing, LLC

Reparting entity must be included op Affillate Schedule. Affiliate reporiing periad dates must be within comblned group's accounting period dates,

1. Legal name of affiliate

Pioneer Plains Wind, LLC

-2. Affillate taxpayernumber §f none, use FE| number}

461995731

m> Afflliate NAICS code

4. Check bexif entity is
dlsregarded forfranchlse tax

m ]

5, Check box if'this aftillata doas
NOTheve NEXUS In Texas

m Kl

s Atfitiate reparting begin dale
m m d d vy
010113

‘E 7. Aftiliate reporting and date

m m d d y vy
123113

{mm 6. Bross receipls subject to throwback In other states {(before eltminations)

- 9. Oross recelpts sverywhare (before eliminations) W ] :

0 .00 . 0 .00
| 10. Gross receipls in Texas (pefora eliminations) m111. Cost of goods sold or corapensation (before eliminalions)
0 .00 0 .00
Check box If this Is aCorporation or Limited Llability Company D Check boxif thisis an Entily other then a Corporation or Limited Llabllity Company D

1. Legal name of affillate

-2. Afflliate 1axpayer number {f none, use FEI number)

-3. Aflillate NAICS code

4.Check boxif entity is
disragarded forfranchise lax

ml]

5. Chuack box It this afflllate does
NOT have NEXUS In Texas

m K

=5 Affiliale reperting baegin date
m m dd yy

w7 Affiliate reporling end date
m m d d Yy oy

o 8., Grass raceipts subject 1o throwback In ather slates (before eliminations}

HQ' Grass receipls everywhere (befare eliminations)

00 00
m 10, Qross recslpts in Texas (befora eliminations) n!i. Cost of goods eold or compensation (befare aliminations)
00 .00
Check boxif this Is a Corporation or Limitad Liability Company D Check boxif 1his is an Entily olhﬂrthanaénrpomtion ortimited Liability Company D

1. Legal name of affiliale

Pheasant Run Wind Hokdings I, LLC

2. Aftillale texpeyer number (if nane, use FEl number)

462471318

m Alliliate NAICS code

4.Check baxif entity Is

dlsregarded for franchlise fex

m ]

5.Check boxil this afflliale does
NOT hava NEXUS In Texzs

. m K

us.Aﬁ‘Illalerepoﬂrnnbeglndale
m m dd 'yy

010113

m 7. Aftiliate reporting end date
mm d d y y

123113

= 8. Gross receipts subject to throwback In other stetes (before aliminations)

-B. Gross recalpts everywhere (before eliminations)

0 .00

g 10: Gross receipls in Texas (before eliminallans) -11.cnﬂ of goods sold or compensation (hefore eliminations)
0 .00 1852 .00
Check boxIf this Is a Corporation ar Limited Lizbility Company ] Check boxif this s an Entity sther than a Corporation ar Limited Liabllity Gompany ]

The raporting entily of a combinad group with atemporary credit for business loss carryforwards preserved farjtsell and/or affillates must submit sommon awner

informatien. This information must be provid ed to satisfy franchise taxsaporting requirements. Learn more at www.window .texas.gov/commanowner/.

An information raporl (Form 056- 102 or Form 05~ 167) musl be filed for each affillate that is organlzed In Texas of that has a physical presence in Texas
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“AMENDED”

TX233P0t FJ,00.04

TX2014 05- 166 _ " Texas Franchise Tax Affiliate Schedule H
Ver. 5.0 {Rev.9- 1315}
‘Tcode 13253 Annual .
m Reporting entity laxpayer number m Reporl year Reporting enlity taxpayer name
32002608134 2014 NextEra Energy Power Marketing, LLC
eporiing entity must be Included on Affillate Schedule ate reporting period dates must be wilhin combined group's accounting period dates.
1. Legal name of affiliats -2. Affiliate taxpayer number (if nene, use FEl number) 3. Affillate MAICS cade
4. Check boxIf enlily Is 5, Check box if this afflliate does peg §- Affiliate reparting begin dale m’ Affiliate raporting end date
disreparded for franchlse tax NOThave NEXUS in Texss mm dd vy m m d d Yy Yy
m] m ¥l '
Bl 8- Gross recsipts subject to throwback in other slates (before eilfninatlons) - - (9 Gross racalpts everywhere (nefora ellminations) - - e
m 10. Gross receipts in Taxas (before ellminations) g i1, Cosl of goods sold or compensation (before elicminations) -
. : .00 , .00
Check boxf this is aCorporation or Limited Liabliily Company E] Chack box if thls [s an Entily other than a Carporation or Limited Lisbilily Company
1. Legal name of affiliate nz. Afflllale texpayer number (f none, use FE] number) -a.Mli]la!’u NAICS code
4.Check boxif entity is 5. Check boxif this affiliate does g5 Aftiliate reporting begin date B 7. Afflliale reporting end date
disregarded for franchise tax NOT have NEXUS In Texas m m d d vy m m d d y y

il - - K

m 8, Gross recelpts subject Yo throwback In other statas (before eliminations) -9. Gross receipts everywhare (before oliminstions)
.00 - .00
™ 10. Gross receipls in Texas (bafors eliminations) Hﬁ' Cost of gaods scld or compensation {pefore ellminatians)
.00 : . .00
Check bex if this is a Corporation or Limitad Liabitily Company [:l Check box i this Is an Entity other than a Corporatlon or Limitad Liabllty Company D
1. Legal nams of affiliate ! m> Aljiliale Vaxpayer number (f nons, uss FEl numbar) - Affiliale NAICS cods
4, Check box |If entityIs 5, Check boxif this atflllate does -ﬂ. Aftlliate reporiing begln date l?.Arrillaia reporting end date
disregarded for franchise lax NOT have NEXUS in Texas m m d d m m d d
y
] D = E]
8. Gross recalplts subject to throwback In other siates (before eliminations) 2 8. Groes receipls everywhere (helore eliminatlons)
= [ ]
= 10. Grossrecelpts in Texas (before eliminations) -11. Cost of gaods sold or compensalicn (before eliminations)
i 100 - -00‘
Check bax f this is a Carporalion or Limited Liabllity Company ] Chack boxif this Is an Entily ether than a Gorporalion or Limited Liability Company [l

The raporting entity ¢f acombined group with atemporary credit for business Joss careylerwards preserved foritaell and/for atfilistes must submit common owner
Information, This information must be provided to satisfy franchise tax reporting requirements. Learn more al www.window texas.gov/commonowner/,

An Informetionseport (Form 05- 102 or Form 05- 187)must be filed for each affi

ta that Is organlzad iy Texas ar that has aphysical presence in Texas
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\ AMENDED Y

TX233PM F3.00,04

TX2014 ¢5- 168 Texas Franchlse Tax Affiliate Schedule H
Ver. 5.0 {Rov.o- 13/6)
mTcode 13253 Annual
B Reporting entily iaxpayer number m Report year Reporting entity taxpayer name
32002608134 2014 NextEra Energy Power Marketing, LLC
Reporting entity must be included on Affiliate Scheduls. Affiliate reporling period dates must be within combined group's accounting perlod dates.
1. Legal name of affillate nﬂ.A!fillatelaxpayernumher (if nona, use FEl number) .3‘Afﬁllatu NAICS cods
4, Check box If entity is 6. Chack boxif this affillate doas w5 Affiliate reportingbegindate - m 7. Affillete reporting end dale
disregarded for franchlse lax NOT have NEXUS inTexas . m m d d yy m m d d y y
i) D B EI
-{Em 8. Gross fecelpls subject 1o throwback In ather siales (efore eliminations) -~ 9. Gross receipls evarywhere (harnfo oliminations) - - - - - oo .
I .00 .00
I- 10. Gross receipts in Texas'(before eliminations) 11, Cosl of goods sold or compensation (wefore eliminations)
.00 .00
Chaeck boxif this is aCorporation or Limited Liability Company |:| Gheck boxif this Is an Entity other than a Corporation er Limited Liability Company
1. Lapal name of affiliale -2. Affiliate taxpayer number (if none, use FEl number} -3. Affillate NAICS cade
4.Check boxif entity is 5, Check box I thig alfilisle does ‘6. Affiliste raporting begin date =l 7. Atfiliate reporting end data
disregarded for franchiss tax NOT have NEXUS in Texas mm dd yy m m d d y y
m] = K
= 8. Gross receipts su'hject io throwbaeck in other states (pefore sliminalions) -B. Grass receipls everywhera (b efore eliminations)
.00 .00
I 40, Gross racalpts in Texas (befare aliminations) -1 1. Cosl of goods sold or compensation (pefore eliminations)
; .00
Check boxif this i5 a Corporatlon or Limlted Liebility Company E} Chack boxjf this is en Entity otherthan e Corporation or Limited Lisbility Company ]:I
1. Legal name of affillate e Affiliate texpayer number ¢f nons, use FEl numbar) na. Affillate NAICS code
Steele Flats Wind Project Holdlngs, LLG 462220155
4, Check baxif entily is §, Check bax If this affillate does -6. Affiliate reportleg begin dale = 7. Affiliate reporting end date
disragarded Tor Iranchise lax NOT have NEXUS In Texas m m d d Yy y m m d d y v
w0 = K 010113 _ 123113
" 8. Gross rocelpls subjeet 1o throwback in oiher states (before eliminations) - Gross recaipts everywhere (befare eliminations)
.00 0 .00
o 10. Grass receipts In Texss (efare eliminations)- ‘11. Cost of goads sald or comp tion (before eliminatlons)
0..00 0 .00
Chack boxH this is a Carporation or Limited Liability Company ] Check box If thizis an Entity olher than a Corporation or Limited Lisbflity Company O

The reporling antity of a combined group wilh a temporary cradit for business loss carryforwards preserved for iteglf and/or affiliates must submit commaon owner
Information. This information must ba provided to aatisfy franchise tex reperting mqulremams.‘ Learn more af www.window texas.gov/commoaonownarl,

An Information report (Ferm 05- 102 or Form 05- 187)must ba filed foreach dftiliate thet is organizad in Toxes or that has a physical presence In Texes,
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“AMENDED

Texas Franchise Tax Affiliate Schedule

TX233P01 F3.00.04

TX2014 05- 166
Ver. 6.0 (Rev.g- 13/5)
1 mTcode 13253 Annual
py Reporiing enlity taxpayer number

g Repori year Reporiing entity taxpayer name

32002608134 2014

NextEra Energy Power Marketing, LLC

Repaorling enfity musl be included on Affiliale Schedule. Affiliate reporling period dates must be within combined group's accounting period dates.

1. Legal nams of affiliste e Affiliate taxpayer number {(if none, usa FEl number)

. Oktahoma Wind Portiotio, LLC 462345954

.3. Affiliate NAICS coda

339999

4. Chack boxif eallty Is
disregarded for franchise tax

m ]

5. Check boxif this affilisie does
NOT have NEXUS In Texss

m K

s Affiliste reporting begin dale

m m dd yy
010113

™ 7. Affiliate reporling end date

m m d d Yy v
123113

il 8. Gross receipls subject 1o throwback in olher siales peford'aliminations)

JE- Gross receipts averywhera (befora eliminations)

198579303 .00

0 .00
1] 10, Gross receipls In Taxas (bafora eliminations) -1 1. Cost of goods sold ar compensatlon (pefors eliminations)
0 .00 0 .00
Check box if this is a Corporation or Limited Lisbilily Company ET Check box If this Is an Entity other than 8 Corporation o Limited Lisbilitly Company

1. Legalname of affiliate -E.Mfillaln taxpayernumber (if none, use FEI number)

-3. Affiliate NAICS cade

4.Check box it entlly is 5,Check boxif Lhis affiliate doas -B‘A"illala reportingbegin dale -7. Affiliale reporling end date
disreparded for franchise tax NOT have NEXUS In Texas mm dd yy m m d d Yy y
m 1 m B
8, Grass receipts subject to throwback in other siates (belore eliminations) 9. Gross receipts everywhere (befare eliminalions)
|} |
| 10. Gress receipts In Texss (belore eliminations) -1 1, Cost of goods sold or compensatlon (pefare eliminalions)
Check box if this |s a Corporation or Limited Liabilily Company D Check boxif this is an Entily other then a Corporation or Limited Liability Company D

1. Legal name of affillate .2. Affillate taxpayer number @f none, use FEl number)

-3.)\!””3!2 NAICS code

4, Gheck box if entily Is 5, Check hoxIf this affiliate does -S. Affiliate reporting begindats = 7. Affiliale reporting end dale
disregarded for franchise tax NOThave NEXUS in Texas mm dd vyy m m d d y y
[ ] m_ Kl .
= 8. Gross receipis subject to throwback In other slates (before efiminations) -9. Gross receipls everywhere {before eliminations)
. .00
= 10. Gross receipts in Texas (before eliminations) -11. Cus! of goods sold or compensalion (efare eliminalions)
Check boxif this Is a Corparatlon or Limited Liability Campany EI Check box if lhisis an Enlity olher than a Corporalion or Limlted Liability Campany D

The reporting entity of a combined group with atemporary credit for business loss carryforwards praservad for ilself and/or afliliales must submit common owner

information. Thisinformation must be provided lo satisfy franchise 1ax reporting requirements. Learn more at www . window texas.govicammonowners.

An information repori (Form 05- 102 or Form 05- 167) must be filed for sach affiliate lhal is organizad In Texas or lhal has a physical prasence in Texas
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‘AMeNDED !

Texas Franchise Tax Affiliate Schedule

TX233P01 F3,00,04

T™@2014 05- 166
Ver. 5.0 (Rev.9- 13/5)
mTcode 13253 Annual

mm Reporling entily taxpayer number g Report year Reponrting enlity taxpayer name

32002608134 2014 NextEra Energy Power Marketing, LLC

Reporling entity must be included on Affiliate Schedule. Affiliate reporting period dates must be within combined group's accounting period dales.

1. Legel name of affiliate

Pioneer Plains Wind, LLC

-2, Aftiliale taxpayer number {if none, use FE| number)

461995731

g Alfillate NAICS code

4. Check box if entity is
disragarded forfranchise lax

ml]

5.Check boxif this affillate does
NOT hava NEXUS o Texas

m K

.6. Affiliate reporiing begin dale

mm dd yy
010113

m 7- Atfltiste raporiing end date

m m d d y y
123113

I“ B. Gross recelpls subject lo throwback inolher siates (before eliminations)

— gE?- Gross receipls evarywhere (before eliminations) -

9107037 .00

In 10. Gross recelpts in Texas (before eliminatlons)

0

.00

‘11. Cost of goods sold or compensation (before eliminations)

35435916 .00

Check box f this Is a Gofparation of Limited Liability Company 1

Check boxif this is an Eality other than a Corporation or Limited Liability Compeny ]

1. Legsl name of affilials

.

‘2. Affiliate taxpayer number (f none, use FEl number)

-3. Affiliale NAICS code

4.Check box If entlly is

disregarded far [ranchise tax

w1

5.Check box Il this afliliala doas
NOT have NEXUS inTexas

m K

-a. Alfitiate reporting begindate
m m d d vy

-?. Affiliate reporiing end dale
m m d d y vy

m 8. Gross recelpls subject 1o throwback In cihar states (before eliminations)

m®- Gross recalps everywhere (before eliminations)

4.Check box i enllly [s

disregarded for franchise tax

m{]

5, Check box If 1his affiliate doss
NOThave NEXUS In Texas

m_ ]

.00 .00
= 10. Gross recefpls In Texes (pefore eliminations) .1 1. Cosl of goods sold or compensation (before eliminations)
.00 .00
Check box if this Is a Corporalion or Limited Liabilily Company [:} Check box if thisIs an Entily other than a Corporatlon or Limjled Liability Company D
1. Legel name of affiliste -2, Affiliate {axpayer number (if none, use FEl numbet) -'.‘I,Affniie NAICS code

mt Afflliate reponting begin date
m m d d Yy

ol 7. Affiliate reporting end dale
m m d d y v

o] 8. Gross recelpls subject to throwback In olher stales (before eliminations)

-9. Gross receipts everywhere (before eliminations)

.00

o 10, Gross receipis fn Texas (before sliminalions)

00

'1 1. Cosi of goods sold or compensatlon (befare eliminalions)

Check baxIf this is a Gorporatian or Limited Liability Company []

Check box if this {s an Entity other than a Corporation or Limiled Liability Company D

The reporting entily of a combined grotp with alemparary credil for business loss carryforwards preserved for itself andlor affilietes must submil common owner

infarmation, This information musi be provided to saliefy franchlse tax reporting requiramenis. Learn more at www.window.lexas.govicommanownery,

An Information report (Form 05- 102 of Form 05- 167) musi ba filed for each affiliate thal is organized in Texas or that hes a physical presence In Texas
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Bluebell Solar, LLC
Chapter 313 Application to Sterling City ISD
Cummings Westlake, L.I.C

TAB 4
Detailed Description of the Project

Provide a detailed description of the scope of the proposed project, including, at a minimum, the

e and planned use of real and tangible personal property, the nature of the business, a timeline

for property construction or installation, and any other relevant information.

Bluebell Solar, LLC (Bluebell) is requesting an appraised value limitation from Sterling City
Independent School District (ISD) for the Bluebell Solar Project (the “Project”), a proposed solar
powered electric generating facility in Sterling County. The proposed Sterling City ISD Project
(this application) will be constructed within a Reinvestment Zone that will be created by Sterling
County by end of March 2016. A map showing the location of the project is included in Tab 11.

The proposed Project is anticipated to have a total capacity of up to 173 MW, all of which is
located in Sterling City ISD. Solar equipment selection is ongoing at this time and has not been
finalized. The exact number of PV panels and their capacity will vary depending upon the panels
and inverters selected, manufacturer’s availability and prices, ongoing engineering design
optimization and the final megawatt generating capacity of the Project when completed. Current
plans are to install 769,000 Yingli Solar or other high quality Chinese manufactured PV panels
and 44x4 MW GE inverters within Sterling City ISD. The Applicant requests a value limitation
for all materials and equipment installed for the Project, including but not limited to; solar
modules/panels, racking and mounting structures, inverters boxes, combiner boxes,
meteorological equipment, foundations, roadways, buildings and offices, paving, fencing,
collection system, electrical substations, generation transmission tie line and associated towers,
and interconnection facilities.

Construction of the Project is anticipated to begin in 2017 with completion by December 31,
2018.

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED PROPERTY
BY BLUEBELL SOLAR, LLC TO STERLING CITY ISD



Bluebell Solar, LLC
Chapter 313 Application to Stetling City ISD

Cummings Westlake, 1.LL.C

NextEra Energy Resources (NEER), with approximately 18,300 MW of generating capacity at
December 31, 2013, is one of the largest wholesale generators of electric power in the U.S., with
nearly 17,800 MW of generating capacity across 24 states, and with approximately 400 MW in 4
Canadian provinces. NEER produces the majority of its electricity from clean and renewable
sources, including wind and solar. NEER also provides full energy and capacity requirements
services, engages in power and gas marketing and trading activities, participates in natural gas,
natural gas liquids and oil production and pipeline infrastructure development and owns a retail
electricity provider. NEER has a long term commitment to both wind and solar with an outlook
to significantly expand our fleet of clean energy generating capacity.

NEER is poised to install and operate more MWs of solar than any other competitor in North
America. As of February 19, 2015, NEER has 730 MW of solar PV and solar thermal projects in
operation. In addition, NEER has approximately 1,040 MW of solar PV projects in construction
or late stage development.

The Applicant is a national wind and solar developer with the ability to locate projects of this
type in other states within the United States and other regions within Texas with favorable solar
characteristics. The Applicant is actively assessing and developing other projects that are
competing for limited investment funds. With Texas wholesale electricity prices already below
the international average, it is necessary to limit the property tax liabilities for a solar project in
order to be able to offer electricity at prices that are marketable to Texas customers at
competitive rates. Markets such as California that have state wide available subsidies for
renewable energy projects, and which have higher average contracted power rates, offer an
attractive incentive for developers to build projects in those markets over Texas.

The property tax liability of a project without tax incentives in Texas would reduce the return to
investors and financiers to an unacceptable level at todays contracted power rates under a
power purchase agreement (PPA). Therefore, the applicant would not be able to finance and
build the project in Texas even with a signed PPA because of the low price in the PPA, Without
the 313 Value Limitation, the applicant would be forced to walk away from this project and
spend the potential investment in other states where the rate of return is higher.

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED PROPERTY
BY BLUEBELL SOLAR, LLC TO STERLING CITY ISD



Bluebell Solar, LLC
Chapter 313 Application to Sterling City ISD

Cummings Westlake, LLC

TAB 6

Description of how project is located in more than one district, including list of percentage in each
district and, if determined to be a single unified project, documentation from the Office of the

Governor (if applicable

1) Sterling County - 100%
2) Sterling City ISD - 100%
3) Sterling County UWCD - 100%

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED PROPERTY
BY BLUEBELL SOLAR, LLC TO STERLING CITY ISD



Bluebell Solar, LLC
Chapter 313 Application to Sterling City ISD
Cummings Westlake, LLC

TAB 7
Description of Qualified Investment

Bluebell Solar, LLC plans to construct an up to 173 MW solar electric generating project in Sterling
County.

This application covers all qualified property within Sterling City ISD necessary for the
commercial operations of the proposed solar project described in Tab 4. Approximately 769,000
PV panels and 44x4 MW inverters will be located in Sterling County, all of which will be located
in Sterling City ISD. For purposes of this application, the Project anticipates using Yingli or other
high quality Chinese manufactured PV Panels and GE inverters.

This application covers all qualified investment and qualified property necessary for the
commercial operations of the solar project.

Qualified Investment and qualified property includes, but is not limited to, underground collection
systems, transmission lines, electrical interconnections, roads, spare parts, control systems
necessary for commercial generation of electricity, solar modules/panels, racking and mounting
structures, inverters boxes, combiner boxes, meteorological equipment, roadways, buildings and
offices, paving, fencing, electrical substations, generation transmission tie line and associated
towers, and interconnection facilities.

NOTE - The map in TAB 11 shows the proposed project area with the preliminary panel and
inverter locations. The exact placement of these panels and inverters is subject to ongoing
planning, soil studies, and engineering and will be determined before construction begins.

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED PROPERTY
BY BLUEBELL SOLAR, LLC TO STERLING CITY ISD



Bluebell Solar, LLC
Chapter 313 Application to Stetling City ISD
Cummings Westlake, LL.C

Description of Qualified Proper

(See Tab 7)

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED PROPERTY
BY BLUEBELL SOLAR, LLC TO STERLING CITY ISD




Bluebell Solar, LLC
Chapter 313 Application to Stetling City ISD
Cummings Westlake, LL.C

Description of Land

See Attached

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED PROPERTY
BY BLUEBELL SOLAR, LLC TO STERLING CITY ISD



Tab 9 (cont.)

Abstract Survey Block Section |County School District
431907 [H&TCRR CO 2 250|Sterling Sterling City ISD
431652 |(H&TC RR CO 2 249|Sterling Sterling City ISD
431906(H&TC RR CO 2 270|Sterling Sterling City ISD
431653(H&TCRR CO 2 297|Sterling Sterling City ISD




Bluebell Solar, LLC
Chapter 313 Application to Sterling City 1SD
Cummings Westlake, ILILC

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

None, not applicable

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED PROPERTY
BY BLUEBELL SOLAR, LLC TO STERLING CITY ISD



Bluebell Solar, LLC
Chapter 313 Application to Sterling City ISD
Cummings Westlake, L1L.C

TAB 11
Maps that clearly show:
a) Project vicinity
b) Qualified investment including location of new building or new improvements
c) Qualified property including location of new building or new improvements
d) _Existing property
e) Land location within vicinity map

f] Reinvestment or Enterprise Zone within vicinity map, showing the actual or proposed

boundaries and size

11 d) THERE IS NO EXISISTING PROPERTY

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED PROPERTY
BY BLUEBELL SOLAR, LLC TO STERLING CITY ISD
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11b&c) Map of Qualified Investment & Property
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11f) Proposed Boundaries of Reinvestment Zone within Vicinity Map
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Bluebell Solar, LLC
Chapter 313 Application to Sterling City ISD
Cummings Westlake, LLLC

TAB 12
Request for Waiver of Job Creation Requirement and supporting information (if applicable

See Attached

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED PROPERTY
BY BLUEBELL SOLAR, LLC TO STERLING CITY ISD



CummINGs WESTLAKE LLC

12837 Louetta Road, Suite 201 Cypress, Texas 77429-5611 713-266-4456 Fax: 713-266-2333

December 8, 2015

Mr. Bob Rauch, Superintendent

Sterling City Independent School District
700 7t St,

Sterling City, TX 76951

Re: Chapter 313 Job Waiver Request
Dear Mr. Rauch,

Bluebell Solar, LLC requests that the Sterling City Independent School District’s Board of
Trustees waive the job requirement provision as allowed by Section 313.025(f-1) of the tax
code. This waiver would be based on the school district’s board findings that the jobs
creation requirement exceeds the industry standard for the number of employees
reasonably necessary for the operation of the facility of the property owner that is
described in the application.

Bluebell Solar, LLC requests that the Sterling City Independent School District makes such a
finding and waive the job creation requirement for 10 permanent jobs. In line with industry
standards for job requirements, Bluebell Solar, LLC has committed to create one qualified
job in Sterling City ISD.

Solar projects create a large number of full and part-time, but temporary, jobs during the
construction phase of the project, but require a relatively small number of highly skilled
technicians to operate and maintain the project after commercial operation commences.

The number of jobs committed to in this application is in line with the industry standards
for a solar project this size. This is evidenced by previously filed limitation agreement
applications by solar developers who also requested a waiver of the job requirements. In
addition, there are educational materials and other documentation that also suggest that
Bluebell Solar, LLC has the appropriate number of jobs for this project.

Page 1 0of2



The permanent employees of a solar project maintain and service PV Panels, and inverters,
underground electrical connections, substations and other infrastructure associated with
the safe and reliable operation of the project. In addition to the onsite employees, there
may be managers or technicians who support the project from offsite locations.

Sincerely,

2»./ 0/

]. Weston Jackson
Partner

Page 2 of 2




Bluebell Solar, LLC
Chapter 313 Application to Sterling City ISD
Cummings Westlake, LI.C

TAB 13
Calculation of three possible wage requirements with TWC documentation
e Sterling County average weekly wage for all jobs (all industries)
e Sterling County average weekly wage for all jobs (manufacturing)

e See attached Council of Governments Regional Wage Calculation and
Documentation

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY BLUEBELL SOLAR, LLC TO STERLING CITY ISD




BLUEBELL SOLAR, LLC
TAB 13 TO CHAPTER 313 APPLICATION

STERLING COUNTY
CHAPTER 313 WAGE CALCULATION - ALL JOBS - ALL INDUSTRIES

QUARTER YEAR AVG WEEKLY WAGES* ANNUALIZED
FIRST 2015 S 1,146 $ 59,592
SECOND 2015 $ 805 $ 41,860
THIRD 2015 S 804 S 41,808
FOURTH 2014 S 872 $ 45,344

AVERAGE $ 906.75 $ 47,151

STERLING COUNTY
CHAPTER 313 WAGE CALCULATION - MANUFACTURING JOBS

*NO DATA AVAILABLE

CHAPTER 313 WAGE CALCULATION - REGIONAL WAGE RATE

YEAR AVG WEEKLY WAGES* ANNUALIZED

Concho Valley 2014 S 748 S 38,886
X 110% 110%
S 82259 $ 42,775

* SEE ATTACHED TWC DOCUMENTATION

TAB 13



Quarterly Employment and Wages (QCEW)

Back

Page 1 of 1 (40 results/page)

# Period HArea

2015 1stQir  Sterling County Private 00 0 10 Total, All Industries
2015 2nd Qtr  Sterling County Private 00 0 10 Total, All Industries
2015 3rd Qtr  Sterling County Private 00 0 10 Total, All Industries
2014 4th Qtr  Sterling County Private 00 0 10 Total, All Industries

Industry 'Avg Weekly Wages

31,146

$805

$804
$872



2014 Manufacturing Average Wages by Council of Government Region
Wages for All Occupations

Wages

COG Hourly Annual
Texas $24.18 $50,305
1. Panhandle Regional Planning Commission $21.07 $43,821
2. South Plains Association of Governments $16.75 $34,834
3. NORTEX Regional Planning Commission $20.23 $42,077
4. North Central Texas Council of Governments $25.32 $52,672
5. Ark-Tex Council of Governments $17.80 $37,017
6. East Texas Council of Governments $19.87 $41,332
7. West Central Texas Council of Governments $19.41 $40,365
8. Rio Grande Council of Governments $17.82 $37,063
9. Permian Basin Regional Planning Commission $23.65 $49,196
10. Concho Valley Council of Governments $18.70 $38,886
11. Heart of Texas Council of Governments p $43,636
12. Capital Area Council of Governments 110% x $38,886 $28.34 $58,937
13. Brazos Valley Council of Governments  |= $42,775 $17.57 $36,547
14. Deep East Texas Council of Governments $17.76 $36,939
15. South East Texas Regional Planning Commission $29.21 $60,754
16. Houston-Galveston Area Council $26.21 $54,524
17. Golden Crescent Regional Planning Commission $23.31 $48,487
18. Alamo Area Council of Governments $19.46 $40,477
19. South Texas Development Council $13.91 $28,923
20. Coastal Bend Council of Governments $25.12 $52,240
21. Lower Rio Grande Valley Development Council $16.25 $33,808
22. Texoma Council of Governments $20.51 $42,668
23. Central Texas Council of Governments $18.02 $37,486
24. Middle Rio Grande Development Council $20.02 $41,646

Source: Texas Occupational Employment and Wages
Data published: July 2015
Data published annually, next update will be July 31, 2016

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

Wage data is produced from Texas OES data, and is not to be compared to BLS estimates.
Data intended for TAC 313 purposes only.




Bluebell Solar, LLC
Chapter 313 Application to Sterling City ISD
Cummings Westlake, LLC

TAB 14

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

See attached Schedules A1, A2,B,Cand D

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY BLUEBELL SOLAR, LLC TO STERLING CITY ISD
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Bluebell Solar, LLC
Chapter 313 Application to Sterling City ISD

Cummings Westlake, LLC

TAB 15
Economic Impact Analysis, other payments made in the state or other economic
information (if applicable)

None

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY BLUEBELL SOLAR, LLC TO STERLING CITY ISD



Bluebell Solar, LLC
Chapter 313 Application to Stetling City ISD
Cummings Westlake, LLC

TAB 16
Description of Reinvestment Zone or Enterprise Zone, including:
a) Evidence that the area qualifies as a enterprise zone as defined by the
Governor’s office
b) Legal description of reinvestment zone*
c) Order, resolution, or ordinance established the reinvestment zone*
d) Guidelines and criteria for creating the zone*

16 a) Not Applicable

16 b) Will be provided in March once Sterling County creates the
Reinvestment Zone.

16 c) Will be provided in March once Sterling County creates the
Reinvestment Zone.

16 d) Will be provided once Sterling County re-adopts Guidelines and
Criteria

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY BLUEBELL SOLAR, LLC TO STERLING CITY ISD




Bluebell Solar, LLC
Chapter 313 Application to Sterling City ISD

Cummings Westlake, LLC

TAB 17

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

See Attached

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY BLUEBELL SOLAR, LLC TO STERLING CITY ISD




SUSeG Application for Appraised Value Limitation on Qualified Propercy

SECTION16: Autharized Signatures and Applicant Certification

After the application and schedules are complete, an authorized representalive from the scho
ments and complete this authorization page. Attach the completed authorization page in Tab
obtain new signatures and resubmit this page, Section 16, with the amendment request,

ol disirict and the business should review the application docu-
17, NOTE: If you amend your application, you will need to

1. Authorized School District Representative Signature

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

ﬁ;l:g » Bob Rauch Superintendent

Print Name (Authorized School Distiict Representative) Title

Heny 7 L 2-24-/¢

Signature (Authorized School District Representative) Dale

- Authorized Company Representative (Applicant) Signature and Notarization

1 am the authorized representative for the business entit

record as defined In Ghapter 37 of the Texas Penal Cod
my knowledge and belief.

y for the purpose of filing this application. | understand that this application is a government
e. The information contained in this application and schedules is true and correct to the best of

I hereby certify and affirm that the business enlity | represent is in good standing under the laws of the siate |

in which the business entity was organized
and that no delinquent taxes are owed to the State of Texas.

rint . ;
RJ&D Greg Schneck Vice President, Development
Print Name {Authorized Company Representative (Applicant)) Tille
sign — 9( /
here® - : a/u 16
Slgnalure (AutRarized Company Representative (Applicant)) Date 7

GIVEN under my hand and seal of office this, the

RITA M, ELLMAN : I\ tHh tc;b t~ua j‘_‘% Z016
MY COMNISSION # EE 875634 e - el
EXPIAES: June 17, 2017

Bonded Thru Notary Public Underwriters

*&:’I"‘F%‘

otary Public in and for the State of Texas

aq

(Notary Seal) My Commission expires: @/l 7/ L7

If you make a false statement on this a
Code Section 37.10.

pplication, you could be found guilty of a Class A misdemeanor or a state jail felony under Texas Penal

Formore information, visit our website: Www.TexasAhead.org/tax_ programs/chapter313/

Page 8 « 50-206-A « 05-14/2




Attachment B

Franchise Tax Account Status



4/25/2016 Franchise Tax Account Status

Franchise Tax Account Status

As of: 04/25/2016 01:43:01 PM

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

Texas Taxpayer Number
Mailing Address

Right to Transact Business
in Texas

State of Formation

Effective SOS Registration
Date

Texas SOS File Number
Registered Agent Name

Registered Office Street
Address

BLUEBELL SOLAR, LLC
32056454880

700 UNIVERSE BLVD, CTX/IB
JUNO BEACH, FL 33408-

ACTIVE

DE
02/19/2015

0802160432
C T CORPORATION SYSTEM

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

https:/fmycpa.cpa.state.tx.us/coafserviet/cpa.app.coa.CoaGetTp



Attachment C

State Comptroller’s Certification




GLENN HEGAR TEXAS COMPTROLLER OF PUBLIC ACCOUNTS

P.O.Box 13528 » Austin,TX 78711-3528

April 12, 2016

Bob Rauch

Superintendent

Sterling City Independent School District
P.0. Box 786

Sterling City, Texas 76951-0786

Dear Superintendent Rauch:

On March 3, 2016, the Comptroller issued written notice that Bluebell Solar, LLC (the
applicant) submitted a completed application (Application #1115) for a limitation on
appraised value under the provisions of Tax Code Chapter 313.! This application was
originally submitted on December 10, 2015, to the Sterling City Independent School District
(the school district) by the applicant.

This presents the results of the Comptroller’s review of the application and determinations
required:

1) under Section 313.025(h) to determine if the property meets the requirements of
Section 313.024 for eligibility for a limitation on appraised value under Chapter 313,
Subchapter C; and

2) under Section 313.025(d), to issue a certificate for a limitation on appraised value of
the property and provide the certificate to the governing body of the school district
or provide the governing body a written explanation of the comptroller’s decision
not to issue a certificate, using the criteria set out in Section 313.026.

Determination required by 313.025(h)

Sec. 313.024(a) Applicant is subject to tax imposed by Chapter 171,
Sec. 313.024(b) Applicant is proposing to use the property for an eligible project.
Sec. 313.024(d) Applicant has requested a waiver for the required number of new

qualifying jobs and pay all jobs created that are not qualifying jobs a
wage that exceeds the county average weekly wage for all jobs in the
county where the jobs are located.

Sec. 313.024(d-2) Not applicable to Application #1115.

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 otherwise noted.

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



Certificate decision required by 313.025(d)
Determination required by 313.026(c)(1)

The Comptroller has determined that the project proposed by the applicant is reasonably
likely to generate tax revenue in an amount sufficient to offset the school district
maintenance and operations ad valorem tax revenue lost as a result of the agreement before
the 25th anniversary of the beginning of the limitation period. See Attachment B.

Determination required by 313.026(c)(2)

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

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

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

This certificate is no longer valid if the application is modified, the information presented in
the application changes, or the limitation agreement does not conform to the application.
Additionally, this certificate is contingent on the school district approving and executing the
agreement by December 31, 2016,

Note that any building or improvement existing as of the application review start date of
March 3, 2016, 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 800-531-5441,
ext. 3-3806, or direct in Austin at 512-463-3806.

Sincerely,

~ Enclosure - ) .

cc: Korry Castillo

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




Attachment D

Summary of Financial Impact



CHAPTER 313 PROPERTY VALUE LIMITATION
FINANCIAL IMPACT OF THE PROPOSED BLUEBELL SOLAR,
LLC PROJECT IN THE STERLING CITY INDEPENDENT
SCHOOL DISTRICT

(PROJECT # 1115)

PREPARED BY

MOAK, CASEY
& ASSOCIATES

TEXAS SCHOOL FINANCE EXPERTS

- Juy 5,2016




Executive Summary

Bluebell Solar, LLC (Company) has requested that the Sterling City Independent School
District (SCISD) consider granting a property value limitation under Chapter 313 of the Tax
Code, also known as the Texas Economic Development Act. In an application submitted to
SCISD on December 10, 2015 the Company plans to invest $161 million to construct a solar-
powered electric generating facility. Moak, Casey & Associates (MCA) has been retained to
prepare an analysis of this value limitation and help the district navigate the overall
application and agreement process.

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

Under the provisions of Chapter 313, SCISD may offer a minimum value limitation of $30
million. This value limitation, under the proposed application, will begin in the 2019-20
school year and remain at that level of taxable value for Maintenance and Operations (M&O)
tax purposes for ten years. The entire project value will remain taxable for I&S or debt service
purposes for the term of the agreement.

MCA’s initial school finance analysis is detailed in this report, incorporating the major
legislative changes adopted in May. The overall conclusions are as follows, but please read all
of the subsquent details in the report below for more information.

(

Total Revenue Loss Payment owed to SCISD $533,422

Total Savings to Company after Revenue Loss Payment.
(This does not include any supplemental benefit $6.175 million
payments to the district.)

o

Application Process

After the school district has submitted an application to the Comptroller’s Office
(Comptroller), the Comptroller begins reviewing the application for completeness. The
purpose of this review is to ensure all necessary information and attachments are included
in the application before moving forward with the formal review process. The Comptroller’'s
Office issued a Completeness Letter for the Bluebell Solar project on March 3, 2016.

The issuance of a Completeness Letter is important because it sets the timeline for the rest of
process. From the date of issuance, the Comptroller has 90 days to conduct its full review of
the project and provide its certificate for a limitation on appraised value. The Comptroller’s
Office issued its Certificate for the project on April 12, 2016.

School Finance Impact Study - SCISD Page |1 July 5, 2016




MOAK, CASEY
& ASSOCIATES

TEXAS SCHOOL FINANCE EXPLRTS

Each value limitation agreement is unique and to ensure the proper revenue-loss protection
and maximum supplemental benefits are in place, an understanding of the school district’s
finances and a thorough knowledge of the Ch. 313 statute are required. MCA and O'Hanlon,
McCollom & Demerath will ensure the best interests of SCISD are secured. After the
Comptroller’s certificate was received, 0'Hanlon, McCollom & Demerath contacted the school
district to discuss the value limitation agreement and negotiated the supplemental benefit
payment with the Company. A final version of the agreement must be submitted to the
Comptroller for review 30 days prior to final adoption by the school district’s board of
trustees.

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

How the 313 Agreement Interacts with Texas School Finance

M&O funding for Texas schools relies on two methods of finance: local school district
property taxes and state aid. State aid consists of three components: Tier I, Tier II and
additional state aid for tax reduction (ASATR), although ASATR is currently scheduled to be
eliminated by the 2017-18 school year. (For more detailed information on the school finance
funding system, please review the Texas Education Agency’s School Finance 101: Funding of
Texas Public Schools.)

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

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

Additional State Aid for Tax Reduction (ASATR) guarantees a school district a set amount
of state and local M&O funds per student in weighted average daily attendance to compensate
for the mandatory reduction in, or compression of, the local M&O tax rate that was adopted
in 2005 or 2006. ASATR funding is expected to be eliminated by the 2017-18 school year
under current law.

For a school district that approves a Chapter 313 value limitation, the first year is often
problematic financially. The implementation of the value limitation often results in an M&O
revenue loss to the school district in the first year of the limitation that would not be
reimbursed by the state, but require some type of compensation from the Company under
the revenue protection provisions of the agreement. This is because the general school
finance formula system calculates state aid entitlements using the property value for the
preceding year as certified by the Comptroller.

School Finance Impact Study - SCISD Page |2 July 5, 2016



MOAK, CASEY
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TEXAS SCHOOL FINANCE EXPLERTS

In most instances smaller revenue losses would be anticipated in years 2-10 of the limitation
when the state M&O property values are aligned at the minimum value established by the
Board on both the local tax roll and the corresponding state property value study. If the full
value of the project increases significantly during the value limitation period, the

revenue losses may be greater than originally estimated.

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

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

Underlying School District Data Assumptions

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

The general approach used here to analyze the future revenue stream of the school district
under a value limitation is to maintain static enrollment and property values in order to
isolate the effects of the value limitation under the school finance system. Student enrollment
counts are held constant at 310 students in average daily attendance (ADA) in analyzing the
effects of the project on the finances of SCISD. The District’s local tax base reached $475.6
million for the 2015 tax year (the most recent year available) and is maintained for the
forecast period in order to isolate the effects of the property value limitation. An M&O tax
rate of $1.04 per $100 is used throughout this analysis. The impact of any previously-
approved Chapter 313 projects is factored into the M&O tax bases used for both models
presented below.

SCISD has estimated 2015-16 state property wealth per weighted ADA or WADA of
approximately $760,433. As a result, SCISD is considered a Chapter 41 or recapture district
under the school finance system. Table 1 summarizes the enrollment and property value
assumptions for the 15 years that are the subject of this analysis.

Recent legislative changes are incorporated into these estimates. The basic allotment was
raised from $5,040 to $5,140 per WADA, which is used throughout the state aid calculations.
The Tier Il guaranteed yield level for up to six cents of tax effort was increased from $61.86
in 2014-15 to $74.28 and $77.53, respectively, for the 2015-16 and 2016-17 school years.
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The mandated school district homestead exemption increase from $15,000 to $25,000 has
been incorporated into the analysis. Given that the models below focus exclusively on the
Bluebell Solar, LLC project values, however, the homestead exemption change does not have
a significant impact on this analysis.

Table 1 - Base District Information with Blue Bell Solar Project Value and Limitation Values

CPTD CPTD
M&O CAD Value Value with  Value with
Year of School Tax 1&S Tax CAD Value with CPTD with CPTD with Project Limitation
Agreement Year ADA WADA Rate Rate with Project Limitation Project Limitation per WADA  per WADA
QTPO 2016-17 310.00 589.95 $1.0400 $0.1998 $458,276,750 $458,276,750 $475,581,314  $475,581,314 $806,140 $806,140
QTP1 2017-18 310.00 589.95 $1.0400 $0.1998 $576,557,269 $576,557,269 $449,5681,314 $449,5681,314 $762,068 $762,068
QTP2 2018-19 310.00 589.95 $1.0400 $0.1998 $854,208,254 $854,208,254 $6567,861,833 $567,861,833 $962,561 $962,561
VL1 2019-20 310.00 589.95 $1.0400 $0.1998 $1,125,111,668 $994,111,668 $845,512,818 $845512,818 $1,433,196 $1,433,196
VL2 2020-21 310.00 589.95 $1.0400 $0.1998 $1,081,909,972 $964,909,972 $1,116,416,232 $985,416,232 $1,892,394 $1,670,341
VL3 2021-22 310.00 589.95 $1.0400 $0.1998 $1,040,862,008 $937,862,008 $1,073,214,536 $956,214,536 $1,819,165 $1,620,843
VL4 2022-23 310.00 589.95 $1.0400 $0.1998 $1,000,016,202 $912,766,202 $1,032,166,572 $929,166,572 $1,749,586 $1,574,995
VLS 2023-24 310.00 589.95 $1.0400 $0.1998 $960,943,170 $889,443,170 $991,320,766 $904,070,766 $1,680,350 $1,532,456
VL6 2024-25 310,00 589.95 $1.0400 $0.1998 $923,482,961 $867,732,961 $952,247,734 $880,747,734 $1,614,119 $1,492,922
VL7 2025-26 310.00 589.95 §$1.0400 $0.1998 $885,917,707 $847,667,707 $914,787,525 $859,037,525 $1,550,621 $1,456,122
VL8 2026-27 310.00 589.95 §$1.0400 $0.1998 $852,923,166  $830,423,166 $877,222,271 $838,972,271 $1,486,946 $1,422,110
VL9 2027-28 310.00 589.95 $1.0400 $0.1998 $826,157,836 $814,157,836 $844,227,730 $821,727,730 $1,431,018 $1,392,879
VL10 2028-29 310.00 589.95 §$1.0400 $0.1998 $805,555,829 $798,805,829 $817,462,400 $805,462,400 $1,385,649 $1,365,309
VP1 2029-30 310.00 589.95 $1.0400 $0.1998 $791,055,961 $791,055,961 $796,860,393 $790,110,393 $1,350,728 $1,339,286
VP2 2030-31 310.00 589.95 $1.0400 $0.1998 $777,351,404 $777,351,404 $782,360,525 $782,360,525 $1,326,149 $1,326,149
VP3 2031-32 310.00 589.95 §$1.0400 $0.1998 $764,389,373 $764,389,373 $768,655,968 $768,655,968 $1,302,919 $1,302,919
VP4 2032-33 310.00 589.95 $1.0400 $0.1998 $7562,120,833 $752,120,833 $755,693,937 $755,693,937 $1,280,948 $1,280,948
VP5 2033-34 310.00 589.95 $1.0400 $0.1998 $740,500,224  $740,500,224 $743,425,397 $743,425,397 $1,260,152 $1,260,152
QTP=  Qualifying Time Period
VL= Value Limitation
VP=__ Viable Presence

M&O Impact of the Blue Bell Solar project on SCISD

School finance models were prepared for SCISD under these assumptions through the 2033-
34 school year. Under the proposed agreement, a model is established to make a calculation
of the “Baseline Revenue Model” by adding the total value of the project to the model, but
without assuming that a value limitation is approved. These model results are detailed in
Table 2.

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

Table 4 displays the results of the comparison between the Baseline Revenue Model and the
Value Limitation Revenue Model (Tables 2 and 3). The difference between the two models
indicates there will be a total revenue loss of $533,422 over the course of the Agreement, with
nearly all of this loss reflected in the first limitation year (2019-20). Nearly all of the reduction
in M&O taxes under the limitation agreement is offset through a reduction in recapture costs
owed to the state under current law.
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Table 2- “Baseline Revenue Model” --Project Value Added with No Value Limitation

State Aid  Recapture
M&O Taxes Additional from from the
@ State Aid- Additional Additional Additional Homestead  Other Total
Year of School  Compressed Hold Recapture  Local M&0  M&O Tax Local Tax Hold State General
Agreement Year Rate State Aid  Harmless Costs Collections _ Collections Effort Harmless Aid Fund
QTPO 2016-17 $4,873,340 $138,425 $409,820 -$1,707,071 $194,934 $0 $0 $835 $10,709 $3,920,991
QTP1 2017-18 $6,032,489  $76,425 $0 -$1,904,698 $241,300 $4,192 30 $0 $10,709 $4,460,416
QTP2 2018-19 $8,753,469 §$101,225 $0 -$4,020,190 $350,139 $0 $0 $1,500 $10,709 $5,196,851
VL1 2019-20 $11,434,523 $101,225 $0 -$7,274,663 $457,381 30 $0 $1,959 $10,709 $4,731,133
VL2 2020-21  $11,008,346 $101,225 $0 -$7,959,335 $440,334 %0 $0 $1,886 $10,709 $3,603,165
VL3 2021-22  $10,603,276 $101,225 $0 -$7,548,355 $424,131 $0 $0 $1,817  $10,709 $3,592,802
VL4 2022-23 $10,199,837 $101,225 $0 -$7,144,296 $407,993 $0 $0 $1,748 $10,709 $3,577,216
VL5 202324  $9,813,771 $101,225 $0 -$6,752,855 $392,551 $0 $0 $1,681 $10,709 $3,567,082
VL6 2024-25 $9,443,511  $101,225 $0 -$6,377,324 $377,740 $0 $0 $1,618 $10,709 $3,557,478
VL7 2025-26  $9,071,872 $101,225 $0 -$6,005733  $362,875 $0 $0 $1,554 $10,709 $3,542,502
VL8 2026-27 $8,745,3756  $101,225 $0 -$5,663,323 $349,815 $0 $0 $1,498 $10,709 $3,545,299
VLS 2027-28 $8,480,975 $101,225 $0 -$5,375,743 $339,239 $0 $0 $1,453 $10,709 $3,557,858
VL10 2028-29 $8,278,025 $101,225 $0 -$5,148,336 $331,121 $0 $0 $1,418 $10,709 $3,574,162
VP1 2029-30 $8,134,577 $101,225 $0 -$4,980,086 $325,383 $0 $0 $1,394 $10,709 $3,593,202
VP2 2030-31 $8,000,272 $101,225 $0 -34,840,465 $320,011 $0 $0 $1,371  $10,709 $3,593,122
VP3 2031-32 $7,873,244 $101,225 $0 -$4,708,265 $314,930 $0 $0 $1,349  $10,709 $3,593,192
VP4 2032-33 $7,753,012 $101,225 $0 -$4,583,002 $310,120 $0 $0 $1,328 $10,709 $3,593,392
VP5 2033-34 $7,639,130 §101,225 $0  -$4,464,231 $305,565 $0 $0 $1,309 $10,709 $3,593,706
*Basic Allotment: $5,140; AISD Yield: $77.53; Equalized Wealth: $514,000 per WADA
QTP=  Qualifying Time Period
VL= Value Limitation
VP=__ Viable Presence
Table 3- “Value Limitation Revenue Model” --Project Value Added with Value Limit
State Aid Recapture
M&QO Taxes Additional from from the
@ State Aid- Additional  Additional Additional Homestead Other Total
Year of School  Compressed Hold Recapture  Local M&0  M&O Tax Local Tax Hold State General
_Agreement Year Rate State Aid  Harmless Costs Collections  Collections Effort Harmless Aid Fund
QTPO 2016-17 $4,873,340 $138,425 $409,820 -$1,707,071 $194,934 $0 $0 $835 $10,709 $3,920,991
QTP1 2017-18 $6,032,489 $76,425 $0  -$1,904,698 $241,300 $4,192 $0 $0 $10,709 $4,460,416
QTP2 2018-19 $8,753,469 $101,225 $0  -$4,020,190 $350,139 $0 $0 $1,500 $10,709 $5,196,851
VL1 2019-20 $10,124,523 $101,225 $0 -$6,434,480 $404,981 $0 $0 $1,735 $10,709 $4,208,692
VL2 2020-21 $9,838,346 $101,226 $0 -$6,751,880 $393,534 $0 $0 $1,686 $10,708 $3,593,619
VL3 2021-22 $9,573,276  $101,225 $0 -$6,478,414 $382,931 $0 $0 $1,640 $10,709 $3,591,367
VL4 2022-23 $9,327,337 $101,225 $0 -$6,224,363 $373,093 $0 $0 $1,698 $10,709 $3,589,599
VL5 2023-24  $9,098,771 $101,225 $0 -$5,987,963 $363,951 $0 $0 $1,559 $10,709 $3,588,251
VL6 2024-25 $8,886,011 $101,225 $0 -$5,767,640 $355,440 $0 $0 $1,523 $10,709 $3,587,267
VL7 2025-26 $8,689,372 $101,225 $0 -$5,563,004 $347,575 $0 $0 $1,489 $10,709 $3,587,275
VL8 2026-27 $8,520,375 $101,225 $0 -$5,381,820 $340,815 $0 $0 §1,460 $10,709 $3,592,763
VL9 2027-28 $8,360,975 $101,225 $0 -$5,216,615 $334,439 $0 $0 $1,433 $10,709 $3,592,165
VL10 2028-29 $8,210,525 $101,225 $0 -$5,060,500 $328,421 $0 30 $1,407 $10,709 $3,591,786
VP1 2029-30 $8,134,577 $101,225 $0 -$4,953,640 $325,383 $0 $0 $1,394 $10,709 $3,619,647
VP2 2030-31 $8,000,272 $101,225 $0 -$4,840,465 $320,011 $0 $0 $1,371  $10,709 $3,593,122
VP3 2031-32 $7,873,244  $101,225 $0 -$4,708,265 $314,930 $0 $0 $1,349 $10,709 $3,593,192
VP4 2032-33 $7,753,012 $101,225 $0 -$4,583,002 $310,120 $0 $0 $1,328 $10,709 $3,593,392
VP5 2033-34 $7,639,130 $101,225 $0  -$4,464,231 $305,565 $0 $0 $1,309  $10,709 $3,593,706
*Basic Allotment: $5,140; AISD Yield: $77.53; Equalized Wealth: $514,000 per WADA
QTP=  Qualifying Time Period
VL= Value Limitation
VP= Viable Presence
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Table 4 - Value Limit less Project Value with No Limit

State Aid Recapture

M&O Taxes Additional from from the
@ State Aid- Additional  Additional Additional Homestead Other Total
Year of School Compressed State Hold Recapture Local M&O M&O Tax Local Tax Hold State General
Agreement Year Rate Aid Harmless Costs Collections  Collections Effort Harmless Aid Fund
QTPO 2016-17 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
QTP1 2017-18 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
QTP2 2018-19 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
VL1 2019-20  -$1,310,000 $0 $0 $840,183 -$52,400 $0 $0 -$224 $0 -$522,441
VL2 2020-21 -$1,170,000 $0 $0 $1,207.455 -$46,800 $0 $0 -$200 $0 -$9,546
VL3 2021-22  -$1,030,000 $0 $0  $1,069,941 -$41,200 $0 $0 -$176 $0 -$1,435
VL4 2022-23 -$872,500 $0 $0 $919,933 -$34,900 $0 $0 -$149 $0 $12,383
VL5 2023-24 -$715,000 $0 $0 $764,892 -$28,600 $0 $0 -$123 $0 $21,169
VL6 2024-25 -$557,500 $0 $0 $609,684 -$22,300 $0 $0 -$96 $0 $29,789
VL7 2025-26 -$382,500 $0 $0 $442,639 -$15,300 $0 $0 -$66 $0 $44,773
VL8 2026-27 -$225,000 $0 $0 $281,503 -$9,000 $0 $0 -$39 $0 547,464
VL9 2027-28 -$120,000 $0 $0 $159,128 -$4,800 $0 $0 -$21 $0 $34,307
VL10 2028-29 -$67,500 $0 $0 $87,836 -$2,700 $0 $0 -$12 $0 $17,625
VP1 2029-30 $0 $0 $0 $26,445 $0 $0 $0 $0 $0 $26,445
VP2 2030-31 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
VP3 2031-32 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
VP4 2032-33 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
VP5 2033-34 $0 $0 $0 $0 30 $0 $0 $0 30 $0

QTP=  Qualifying Time Period
VL= Value Limitation
VP=__ Viable Presence

M&O Impact on the Taxpayer

Table 5 summarizes the impact of the property value limitation in terms of the potential tax
savings to the taxpayer under the property value limitation agreement. The focus of this table
is on the M&O tax rate only. A $1.04 per $100 M&O tax rate is assumed in 2015-16 (the most
recent year available) and thereafter.

Under the assumptions used here, the potential tax savings from the value limitation total
$6.7 million over the life of the agreement. The SCISD revenue losses are expected to total
approximately $533,422 over the course of the agreement. The total potential net tax benefits
(after hold-harmless payments are made) are estimated to reach $6.175 million, prior to any
negotiations with Blue Bell Solar on supplemental payments.

1&S Funding Impact on School District

The project remains fully taxable for debt services taxes, with SCISD currently levying a
$0.1998 per $100 I&S rate. While the value of the Blue Bell Solar project is expected to
depreciate over the life of the agreement and beyond, local taxpayers should benefit from the
addition of the Blue Bell Solar project to the local 1&S tax roll.

The project is not expected to affect SCISD in terms of enrollment. Continued expansion of
the project and related development could result in additional employment in the area and
an increase in the school-age population, but this project is unlikely to have much impact on
a stand-alone basis.
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Table 5 - Estimated Financial Impact of the Blue Bell Solar Project Property Value Limitation Request
Submitted to SCISD at $1.0400 M&O Tax Rate

Taxes Tax School

| Estimated Assumed Taxes after Savings @ District Estimated
| Year of School Project Taxable Value M&O Before Value Projected Revenue Net Tax
| _Agreement Year Value Value Savings Tax Rate  Value Limit Limit M&O Rate Losses Benefits

QTPO 2016-17 $0 $0 $0 $1.040 $0 $0 $0 $0 $0

QTP1 2017-18 $0 $0 $0 $1.040 $0 $0 $0 $0 $0

QTP2 2018-19 $17,500,000 $17,500,000 $0 $1.040 $182,000 $182,000 $0 $0 $0

VL1 2019-20  $161,000,000 $30,000,000 $131,000,000 $1.040 $1,674,400 $312,000 $1,362,400 -$522,441 $839,959

VL2 2020-21 $147,000,000 $30,000,000 $117,000,000 $1.040 $1,528,800 $312,000 $1,216,800 -$9,546  $1,207,254

VL3 2021-22  $133,000,000 $30,000,000 $103,000,000 $1.040 $1,383,200 $312,000 $1,071,200 -$1,435 $1,069,765

VL4 2022-23 $117,250,000 $30,000,000 $87,250,000 $1.040 $1,219,400 $312,000 $907,400 $0 $907,400

VL5 2023-24  $101,500,000 $30,000,000 $71,500,000 $1.040 $1,055,600 $312,000 $743,600 $0 $743,600

VL6 2024-25 $85,750,000 $30,000,000 $55,750,000 $1.040 $891,800 $312,000 $579,800 $0 $579,800

VL7 2025-26 $68,250,000 $30,000,000 $38,250,000 $1.040 $709,800 $312,000 $397,800 $0 $397,800

VL8 2026-27 $52,500,000 $30,000,000 $22,500,000 $1.040 $546,000 $312,000 $234,000 $0 $234,000

VL9 2027-28 $42,000,000 $30,000,000 $12,000,000 $1.040 $436,800 $312,000 $124,800 $0 $124,800

VL10 2028-29 $36,750,000 $30,000,000 $6,750,000 $1.040 $382,200 $312,000 $70,200 $0 $70,200

VP1 2029-30 $36,750,000  $36,750,000 $0 $1.040 $382,200 $382,200 $0 $0 $0

VP2 2030-31 $36,750,000 $36,750,000 $0 $1.040 $382,200 $382,200 $0 $0 $0

VP3 2031-32 $36,750,000 $36,750,000 $0 $1.040 $382,200 $382,200 $0 $0 $0

VP4 2032-33 $36,750,000 $36,750,000 $0 $1.040 $382,200 $382,200 $0 $0 $0

VP5 2033-34 $36,750,000 $36,750,000 $0 $1.040 $382,200 $382,200 $0 $0 $0

$11,921,000 $5,213,000 $6,708,000 -$533,422 $6,174,578

QTP=
VL=
VP=

Qualifying Time Period
Value Limitation
Viable Presence

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

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

Legislative changes addressing property value appraisals and exemptions.
Year-to-year appraisals of project values and district taxable values.

Changes in school district tax rates and student enrollment.

~
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Glenn Hegar

Texas Comptroller of Public Accounts

Welcome to your official online window on state government
services from the Texas Comptroller of Public Accounts.

2014 ISD Summary Worksheet

216/Sterling
216-901/Sterling City ISD

Local Tax Rell 2014 WTD Mean 2014 PTAD Value

Category Value Ratio Estimate
A f{:sgi;“;f je‘:'ly 18,384,560 N/A 18,384,560
B N-ramily 703,740 N/A 703,740
C1. Vacant Lots 1,752,430 N/A 1,752,430
C2. Colonia Lots 0 N/A 0
D1. Rural Real(Taxable) 9,747,740 N/A 9,747,740
D2 Rea Frop Bavt & . 5504 N/A 3,150,640
Ranch
F: Real TS&?O“Q“' 11,328,310 N/A 11,328,310
F1. Commercial Real 3,555,180 N/A 3,555,180
F2. Industrial Real 790,048,360 N/A 790,048,360
G. Oil, Gas, Minerals 241,450,450 N/A 241,450,450
J. Utilities 95,760,370 N/A 95,760,370
L1. Commercial Personal 6,092,340 N/A 6,092,340
L2. Industrial Personal 30,443,730 N/A 30,443,730
M. Other Personal 222,150 N/A 222,150
N. Intangible Personal 0 N/A 0
Prop
O. Residential Inventory 0 N/A 0
S. Special Inventory 0 N/A 0
Subtotal 1,212,640,000 1,212,640,000
Less Total Deductions 688,750,205 688,750,205
Total Taxable Value 523,889,795 523,889,795

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

http://comptroller.texas.gov/propertytax/adminisiration/pvs/findings/2014f/2162169011D.himl

2014 Value
Assigned

18,384,560

703,740

1,752,430
0
9,747,740

3,150,640

11,328,310
|

3,555,180
790,048,360
241,450,450

95,760,370
6,092,340
30,443,730
222,150

0

0
0
1,212,640,000
688,750,205
523,889,795 T2
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Government code subsections 403.302 (J) AND (K) require the Comptroller to certify alternative measures of
school district wealth. These measures are reported for taxable values for maintenance and operation (M&O) tax
purposes and for interest and sinking fund (I&S) tax purposes. For districts that have not entered into value
limitation agreements, T1 through T6 will be the same as T7 through T12.

Value Taxable For M&O Purposes

T1 T2 T3 T4 TS T6
526,728,695 523,889,795 526,728,695 523,889,795 524,109,347 524,109,347
Loss To 50% of the loss
the Additional to the Local Optional
$10,000 Homestead Percentage Homestead
Exemption Exemption
2,838,900 0

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

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

and the tax
ceiling reduction

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

T6 = T5 minus 50% of the loss to the local optional percentage homestead exemption
Value Taxable For 1&S Purposes

T7 T8 T9 T10 T11 T12
1,204,706,775 1,201,867,875 1,204,706,775 1,201,867,875 1,202,087.427 1,202,087,427

T7 = School district taxable value for 1&S purposes before the loss to the additional $10,000 homestead exemption

T8 = School district taxable value for 1&S purposes after the loss to the additional $10,000 homestead exemption

and the tax
ceiling reduction

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

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

http:/fcomptroller.texas.govipropertytaxfadministration/pvs/findings/20141/2162168011D.html 213
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The PVS found your local value to be valid, and local value was certified

In 2015, the Texas Legislature passed House Bill 855, which requires state agencies to publish a list of the three
most commonly used Web browsers on their websites. The Texas Comptroller’s most commonly used Web
browsers are Microsoft Internet Explorer, Google Chrome and Apple Safari.

&
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Dated

July 13, 2016
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AGREEMENT FOR LIMITATION ON APPRAISED VALUE OF PROPERTY FOR
SCHOOL DISTRICT MAINTENANCE AND OPERATIONS TAXES

STATE OF TEXAS $

COUNTY OF STERLING )

THIS AGREEMENT FOR LIMITATION ON APPRAISED VALUE OF PROPERTY
FOR SCHOOL DISTRICT MAINTENANCE AND OPERATIONS TAXES, hereinafter referred
to as this “Agreement,” is executed and delivered by and between the STERLING CITY
INDEPENDENT SCHOOL DISTRICT, hereinafter referred to as the “District,” a lawfully created
independent school district within the State of Texas operating under and subject to the TEXAS
EDUCATION CODE, and BLUEBELL SOLAR, LLC, Texas Taxpayer Identification Number
32056454880 hereinafter referred to as the “Applicant.” The Applicant and the District are

hereinafter sometimes referred to individually as a “Party” and collectively as the “Parties.”
RECITALS

WHEREAS, on December 10, 1015, the Superintendent of Schools of the Sterling City
Independent School District, acting as agent of the Board of Trustees of the District, received
from the Applicant an Application for Appraised Value Limitation on Qualified Property,
pursuant to Chapter 313 of the TExAS TAX CODE;

WHEREAS, on December 10, 2015, 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 TExASs TAx CopDE and Local District Policy CCG (Local), and agreed to
consider the Application;

WHEREAS, the Application was delivered to the Texas Comptroller’s Office for review
pursuant to Section 313.025 of the TEXAS TAX CODE;

WHEREAS, the District and the Texas Comptroller’s Office have determined that the
Application is complete and March 3, 2016 is the Application Review Start Date as that term is
defined by 34 TExXAS ADMIN. CODE Section 9.1051;

WHEREAS, pursuant to 34 TEXAS ADMIN. CODE Section 9.1054, the Application was
delivered to the Sterling Appraisal District established in Sterling County, Texas (the “Sterling
County Appraisal District™), pursuant to Section 6.01 of the TEXAS TAX CODE;
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WHEREAS, the Texas Comptroller’s Office reviewed the Application pursuant to Section
313.025 of the TEXAS TAX CODE, conducted an economic impact evaluation pursuant to Section
313.026 of the TExas Tax CoDE, and on April 12, 2016, issued a certificate for limitation on
appraised value of the property described in the Application and provided the certificate to the
District;

WHEREAS, the Board of Trustees has reviewed and carefully considered the economic
impact evaluation and certificate for limitation on appraised value submitted by the Texas
Comptroller’s Office pursuant to Section 313.025 of the TEXAS TAX CODE;

WHEREAS, on July 13, 2016, the Board of Trustees conducted a public hearing on the
Application at which it solicited input into its deliberations on the Application from all interested
parties within the District;

WHEREAS, on July 13, 2016, the Board of Trustees made factual findings pursuant to
Section 313.025(f) of the TExAS TAx CODE, including, but not limited to findings that: (i) the
information in the Application is true and correct; (ii) the Applicant is eligible for the limitation on
appraised value of the Applicant’s Qualified Property; (iii) the project proposed by the Applicant is
reasonably likely to generate tax revenue in an amount sufficient to offset the District’s maintenance
and operations ad valorem tax revenue lost as a result of the Agreement before the 25th anniversary of
the beginning of the limitation period; (iv) the limitation on appraised value is a determining factor in
the Applicant’s decision to invest capital and construct the project in this State; and (v) this
Agreement is in the best interest of the District and the State of Texas;

WHEREAS, on July 13, 2016, pursuant to the provisions of 313.025(f-1) of the TEXAS TAX
CoDE, the Board of Trustees waived the job creation requirement set forth in Section 313.051(b) of
the TEXAS TAX CODE;

WHEREAS, on July 6, 2016, 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;

WHEREAS, on July 13, 2016, the Board of Trustees approved the form of this Agreement for
a Limitation on Appraised Value of Property for School District Maintenance and Operations Taxes,
and authorized the Board President and Secretary to execute and deliver such Agreement to the
Applicant; and

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

Section 1.1 DEFINITIONS. Wherever used in this Agreement, the following terms shall have the
following meanings, unless the context in which used clearly indicates another meaning. Words or
terms defined in 34 TEXAS ADMIN. CODE Section 9.1051 and not defined in this Agreement shall have
the meanings provided by 34 TEXAS ADMIN. CODE Section 9.1051.

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

“Agreement” means this Agreement, as the same may be modified, amended, restated,
amended and restated, or supplemented as approved pursuant to Sections 10.2 and 10.3.

“Adpplicant” means Bluebell Solar, LLC, (Texas Taxpayer ID #32056454880) the entity 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 the Applicant’s assigns and
successors-in-interest as approved according to Sections 10.2 and 10.3 of this Agreement.

“Applicant’s Qualified Investment” means the Qualified Investment of the Applicant during
the Qualifying Time Period and as more fully described in EXHIBIT 3 of this Agreement.

“Applicant’s Qualified Property” means the Qualified Property of the Applicant to which the
value limitation identified in the Agreement will apply and as more fully described in EXHIBIT 4 of
this Agreement.

“Application” means the Application for Appraised Value Limitation on Qualified Property
(Chapter 313, Subchapter B or C of the TEXAS TAx CoDE) filed with the District by the Applicant on
December 10, 2015. The term includes all forms required by the Comptroller, the schedules attached
thereto, and all other documentation submitted by the Applicant for the purpose of obtaining an
Agreement with the District. The term also includes all amendments and supplements thereto
submitted by the Applicant.

“Application Approval Date” means the date that the Application is approved by the Board of
Trustees of the 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 the District
issues its written notice that the Applicant has submitted a completed Application or the date on
which the Comptroller issues its written notice that the Applicant has submitted a completed
Application and as further identified in Section 2.3.A of this Agreement.

“Appraised Value” shall have the meaning assigned to such term in Section 1.04(8) of the
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TEXAS TAX CODE.

“Appraisal District” means the Sterling Appraisal District.

“Board of Trustees” means the Board of Trustees of the Sterling City Independent School
District.

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

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

“County” means Sterling County, Texas.

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

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

13

Force Majeure” means those causes generally recognized under Texas law as constituting
impossible conditions. Each Party must inform the other in writing with proof of receipt within sixty
(60) business days of the existence of such Force Majeure or otherwise waive this right as a defense.

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

“Maintain Viable Presence” means (i) the operation during the term of this Agreement of the
facility or facilities for which the tax limitation is granted; and (ii) the Applicant’s maintenance of
jobs and wages as required by the Act and as set forth in its Application.

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

“New Qualifying Jobs” means the total number of jobs to be created by the Applicant after the
Application Approval Date in connection with the project that is the subject of its Application that
meet the criteria of Qualifying Job as defined in Section 313.021(3) of the TEXAS TAX CODE and the
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Comptroller’s Rules.

“New Non-Qualifying Jobs” means the number of Non-Qualifying Jobs, as defined in 34
TEXAS ADMIN., CODE Section 9.1051(14), to be created by the Applicant after the Application
Approval Date in connection with the project which is the subject of its Application.

“Qualified Investment” has the meaning set forth in Section 313.021(1) of the TEXAS TAX
CODE, as interpreted by the Comptroller’s Rules.

“Qualified Property” has the meaning set forth in Section 313.021(2) of the TEXAS TAX CODE
and as interpreted by the Comptroller’s Rules and the Texas Attorney General, as these provisions
existed on the Application Review Start Date.

“Qualifving Time Period” means the period defined in Section 2.3.C, during which the
Applicant shall make investment on the Land where the Qualified Property is located in the amount
required by the Act, the Comptroller’s Rules, and this Agreement.

“State” means the State of Texas.

“Supplemental Payment” means any payments or transfers of things of value made to the
District 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 and that is not
authorized pursuant to Sections 313.027(f)(1) or (2) of the TEXAS TAX CODE, and specifically
includes any payments required pursuant to Article VI of this Agreement.

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

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

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

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

Section 1.2 NEGOTIATED DEFINITIONS. Wherever used in Articles IV, V, and VI, the
following terms shall have the following meanings, unless the context in which used clearly indicates
another meaning or otherwise; provided however, if there is a conflict between a term defined in this
section and a term defined in the Act, the Comptroller’s Rules, or Section 1.1 of Agreement, the
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conflict shall be resolved by reference to Section 10.9.C.

“Annual Limit” means the maximum annual benefit which can be paid directly to the District as
a Supplemental Payment under the provisions of Texas Tax Code § 313.027(i). For purposes of this
Agreement, the amount of the Annual Limit shall be calculated for each year by multiplying the
District’s average daily attendance in the amount of 317 for the 2015-2016 school year, as calculated
pursuant to Texas Education Code §42.005, times the greater of $100, or any larger amount allowed by
Texas Tax Code § 313.027(i), if such limit amount is increased for any future year of this Agreement.
The Annual Limit shall first be computed for Tax Year 2016, which, by virtue of the Approval Date is
the start of the Qualifying Time Period.

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

"M&QO Amount” means 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 of the Application Review Start Date and ending on the Final Termination Date as set forth in
Section 4.2 of this Agreement.

“New M&O Revenue” means the total State and local Maintenance and Operations Revenue that
District actually received for such school Year.

“Net Tax Benefit” means, for any subject Tax Year during the term of this Agreement, 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 Parties, for all Tax Years up to and including the
subject Tax Year; minus, (ii) an amount equal to the sum of (A) all maintenance and operations ad
valorem school taxes actually due to the District or any other governmental entity, including the State of
Texas, for all Tax Years during the term of this Agreement for all Tax Years up to an including the
subject Tax Year, plus (B) any and all payments due to the District under Articles IV and V, of this
Agreement for all Tax Years up to an including the subject Tax Year, plus (C) any and all payments
owed to the District under Article VI of this Agreement for all Tax Years prior to the subject Tax Year.

“Revenue Protection Amount” means the amount calculated pursuant to Section 4.2 of this
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Agreement.

“Original M&O Revenue” means the total State and local Maintenance and Operations Revenue that
District would have received for the Tax Year, under the Applicable School Finance Law had this
Agreement not been entered into by the Parties and the Applicant’s Qualified Property been subject to the ad
valorem maintenance & operations tax at the rate applicable for such Tax Year. For purposes of this
calculation, the Third Party will base its calculations upon actual local taxable values for each applicable
year as certified by the County Appraisal District for all other taxable accounts in the District, save and
except for the Qualified Property subject to this Agreement, p/us the total appraised value of the Qualified
Property subject to this Agreement. In this calculation, the total appraised value of the Qualified Property
subject to this Agreement will be used for the Qualified Property in lieu of the property’s M&O taxable
value. (For clarification, the taxable value used by the District in calculating the taxes payable for Interest
and Sinking Fund taxation purposes on Applicant’s Qualified Property will be used for the Qualified

Property in lieu of the property’s M&O taxable value.)

ARTICLE 11
AUTHORITY, PURPOSE AND LIMITATION AMOUNTS

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

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

Section 2.3. TERM OF THE AGREEMENT.

A. The Application Review Start Date for this Agreement is March 3, 2016, which will be
used to determine the eligibility of the Applicant’s Qualified Property and all applicable wage
standards.

B. The Application Approval Date for this Agreement is July 13, 2016.

C. The Qualifying Time Period for this Agreement:
i. Starts on July 13, 2016, the Application Approval Date; and
ii.Ends on December 31, 2018, the last day of the second complete Tax Year following
the Qualifying Time Period start date.

D. The Tax Limitation Period for this Agreement:
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i. Starts on January 1, 2019, the first complete Tax Year that begins after the end of
Qualifying Time Period,;
ii. Ends on December 31, 2028.

E. The Final Termination Date for this Agreement is December 31, 2033.

F. This Agreement, and the obligations and responsibilities created by this Agreement, shall
be and become effective on the Application Approval Date identified in Section 2.3.B. This
Agreement, and the obligations and responsibilities created by this Agreement, terminate on the Final
Termination Date identified in Section 2.3.E, unless extended by the express terms of this Agreement.

Section 2.4. TAX LIMITATION. So long as the Applicant makes the Qualified Investment as required
by Section 2.5, during the Qualifying Time Period, and unless this Agreement has been terminated as
provided herein before such Tax Year, on January | 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:

A. the Market Value of the Applicant’s Qualified Property; or
B. Thirty Million Dollars ($30,000,000), based on Section 313.054 of the TEXAS TAX CODE

This Tax Limitation Amount is based on the limitation amount for the category that applies to the
District on the Application Approval Date, as set out by Section 313.052 of the TExAs TAX CODE.

Section 2.5. TAX LIMITATION ELIGIBILITY. In order to be eligible and entitled to receive the value
limitation identified in Section 2.4 for the Qualified Property identified in Article 1II, the Applicant
shall:

A. have completed the Applicant’s Qualified Investment in the amount of $30,000,000 during
the Qualifying Time Period,

B. have created and maintained, subject to the provisions of Section 313.0276 of the TEXAS
Tax CoDE, New Qualifying Jobs as required by the Act; and

C. pay an average weekly wage of at least $906.75 for all New Non-Qualifying Jobs created
by the Applicant.

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

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

B. provide payments to the District that protect the 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,

D. create and Maintain Viable Presence on or with the Qualified Property and perform
additional obligations as more fully specified in Article VIII of this Agreement; and

E. No additional conditions are identified in the certificate for a limitation on appraised value
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by the Comptroller for this project.

ARTICLE 111
OUALIFIED PROPERTY

Section 3.1. LOCATION WITHIN ENTERPRISE OR REINVESTMENT ZONE. At the time of the
Application Approval Date, the Land is 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, and information concerning the designation, 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
in 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 4, which is attached hereto and incorporated herein
by reference for all purposes. Property which is not specifically described in EXHIBIT 4 shall not be
considered by the District or the Appraisal District to be part of the Applicant’s Qualified Property for
purposes of this Agreement, unless by official action the Board of Trustees provides that such other
property is a part of the Applicant’s Qualified Property for purposes of this Agreement in compliance
with Section 313.027(e) of the TEXAS TAX CODE, the Comptroller’s Rules, and Section 10.2 of this
Agreement.

Section 3.4. CURRENT INVENTORY OF QUALIFIED PROPERTY. In addition to the requirements of
Section 10.2 of this Agreement, if there is a material change in the Qualified Property described in
ExHiBIT 4, then within 60 days from the date commercial operation begins, the Applicant shall
provide to the District, the Comptroller, the Appraisal District or the State Auditor’s Office a specific
and detailed description of the tangible personal property, buildings, and/or permanent, nonremovable
building components (including any affixed to or incorporated into real property) on the Land to
which the value limitation applies including maps or surveys of sufficient detail and description to
locate all such described property on the Land.

Section 3.5. QUALIFYING USE. The Applicant’s Qualified Property described in Section 3.3 qualifies
for a tax limitation agreement under Section 313.024(b)(5) of the TExAS TAX CODE as property used
for renewable energy electric generation.
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ARTICLE IV
PROTECTION AGAINST LOSS OF FUTURE DISTRICT REVENUES

Section 4.1. INTENT OF THE PARTIES. Subject only to the limitations contained in Section 7.1 of this
Agreement, it is the intent of the Parties that the District shall, in accordance with the provisions of Section
313.027(f)(1) of the TEXAS TAX CODE, be compensated by Applicant for any loss that District incurs in its
Maintenance and Operations Revenue in each year of this Agreement for which this Agreement was a sole
and direct cause, all as calculated in Section 4.2 below. Such payments shall be independent of, and in
addition to such other payments as set forth in Article V and Article VI in this Agreement.

The Parties hereto expressly understand and agree that, for all years to which this Agreement may apply, the
calculation of losses that District incurs in its Maintenance and Operations Revenue will be defined for each
applicable Tax Year in accordance with the Applicable School Finance Law, as defined in Section 1.2 above,
and that such definition specifically contemplates that calculations made under this Agreement may
periodically change in accordance with changes made from time to time in the Applicable School Finance
Law. The Parties further agree that the printouts and projections produced during the negotiations and
approval of this Agreement are: i) for illustrative purposes only, are not intended to be relied upon, and have
not been relied upon by the Parties as a prediction of future consequences to either Party to the Agreement;
ii) are based upon current School Finance Law, which is subject to change by statute, by administrative
regulation, or by judicial decision at any time; and, iii) may change in future years to reflect changes in the
Applicable School Finance Law.

Section 4.2. CALCULATING THE AMOUNT OF LOSS OF REVENUES BY THE DISTRICT. Subject only to the
provisions of Section 7.1 of this Agreement, 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 of the Application Review Start Date and ending on the Final Termination 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. Notwithstanding any other provision in this Agreement, the M&O Amount owed by
Applicant to District means the Original M&O Revenue minus the New M&O Revenue.

B. In making the calculations required by this Section 4.2 of this Agreement:
L. The Taxable Value of property for each school year will be determined under the
Applicable School Finance Law as that law exists for each year for which the calculation is

made,

ii. For purposes of this calculation, the tax collection rate on the Applicant’s Qualified
Property will be presumed to be one hundred percent (100%).
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i, If, for any year of this Agreement, the difference between the Original M&O
Revenue and the New M&QO Revenue, as calculated under this Section 4.2 of this Agreement,
results in a negative number, the negative number will be considered to be zero.

iv. For all calculations made for years during the Tax Limitation Period under Section 4.2 of this
Agreement, Subsection /7 of this subsection will reflect the Tax Limitation Amount for such year.

Section 4.3. CALCULATIONS TO BE MADE BY THIRD PARTY. All calculations under this Agreement
shall be made annually by an independent third party (the “Third Party™) approved each year by the
District. The District agrees that for all Tax Years the Third Party selected by the District shall be either
RM School Finance Consulting or Moak Casey & Associates. If the District desires to select a Third
Party other than RM School Finance Consulting or Moak Casey & Associates, such selection must
receive the Applicant’s consent, which consent shall not be unreasonably withheld, delayed, or
conditioned.

Section 4.4. DATA USED FOR CALCULATIONS. The calculations for payments under this Agreement
shall be initially based upon the valuations placed upon the Applicant’s Qualified Investment and/or the
Applicant’s Qualified Property by the Appraisal District in its annual certified tax roll submitted to the
District for each Tax Year pursuant to Texas Tax Code § 26.01 on or about July 25 of each year of this
Agreement. Immediately upon receipt of the valuation information by the District, the District shall
submit the valuation information to the Third Party selected under Section 4.3. The certified tax roll
data shall form the basis of the calculation of any and all amounts due under this Agreement. All other
data utilized by the Third Party to make the calculations contemplated by this Agreement shall be based
upon the best available current estimates. The data utilized by the Third Party shall be adjusted from
time to time by the Third Party to reflect actual amounts, subsequent adjustments by the Appraisal
District to the District’s certified tax roll or any other changes in student counts, tax collections, or other
data.

Section 4.5. DELIVERY OF CALCULATIONS. On or before November 1 of each year for which this
Agreement is effective, the Third Party appointed pursuant to Section 4.3 of this Agreement shall
forward to the Parties a certification containing the calculations required under Sections 4.2, 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, which fee shall be the sole
responsibility of the District, subject to the provisions of Section 4.6. Upon reasonable prior notice, the
employees and agents of the Applicant shall have access, at all reasonable times, to the Third Party's
calculations, 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 until the Final Termination Date of this Agreement. 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 calculations contemplated by this Agreement.
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Section 4.6. PAYMENT BY APPLICANT. The Applicant shall pay any amount determined by the Third
Party to be due and owing to the District under this Agreement on or before the January 31 next
following the tax levy for each year for which this Agreement is effective. By such date, the Applicant
shall also pay any amount billed by the Third Party, plus any reasonable and necessary out-of-pocket
third party legal expenses incurred by the District to its attorneys, auditors, or financial consultants for
the preparation and filing of any financial reports, disclosures, or other reimbursement applications filed
with or sent to the State of Texas, for any audits conducted by the State Auditor’s Office, or for other
legal expenses which are, or may be required under the terms or because of the execution of this
Agreement. 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 4.6 which exceeds Twelve
Thousand Dollars ($12,000.00).

Section 4.7. RESOLUTION OF DISPUTES. Should the Applicant disagree with the certification
containing the calculations, the Applicant may appeal the findings, in writing, to the Third Party within
thirty (30) days following the later of (i) receipt of the certification, or (ii) 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. Within thirty (30) days of
receipt of the Applicant's appeal, the Third Party will issue, in writing, a final determination of the
certification containing the calculations. Thereafter, the Applicant may appeal the final determination of
certification containing the calculations to the District. Any appeal by the Applicant of the final
determination of the Third Party may be made, in writing, to the Board of Trustees within thirty (30)
days of the final determination of certification containing the calculations, and shall be without
limitation of the Applicant’s other rights and remedies available hereunder, at law or in equity.

Section 4.8. EFFECT OF PROPERTY VALUE APPEAL OR OTHER ADJUSTMENT. If at the time the Third
Party selected under Section 4.3 makes its calculations 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 Property 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 Property by the Appraisal District.

If as 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 amounts to the other Party
within thirty (30) days of the receipt of the new calculations from the Third Party.

Section 4.9. STATUTORY CHANGES AFFECTING M&QO REVENUE. Notwithstanding any other provision in
this Agreement, but subject to the limitations contained in Section 7.1 of this Agreement, in the event that,
by virtue of statutory changes to the Applicable School Finance Law, administrative interpretations by
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Comptroller, Commissioner of Education, or the Texas Education Agency, or for any other reason
attributable to statutory change, District will receive less Maintenance and Operations Revenue, or, if
applicable, will be required to increase its payment of funds to the State, because of its participation in this
Agreement, Applicant shall make payments to District, up to the revenue protection amount limit set forth in
Section 7.1, that are necessary to offset any negative impact on District’s Maintenance and Operations
Revenue, 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 District,

ARTICLE V
AY TOF EXT RDINARY -RELATED EXP

Section 5.1. EXTRAORDINARY EXPENSES, In addition to the amounts determined pursuant to Section
4.2 of this Agreement above, Applicant on an annual basis shall also indemmnify and reimburse District
for the following: all non-reimbursed costs, certified by District’s external auditor to have been
incurred by District for extraordinary education-related expenses related to the project that are not
directly funded in state aid formulas, including expenses for the purchase of portable classrooms and
the hiring of additional personnel to accommodate a temporary increase in student enrollment
attributable to the project.

ARTICLE VI
SUPPLEMENTAL PAYMENTS

Section 6.1. INTENT OF PARTIES WITH RESPECT TO SUPPLEMENTAL PAYMENTS.

A. Amounts Exclusive of Indemnity Amounts. In addition to undertaking the responsibility
for the payment of all of the amounts set forth under Articles IV and V, and as further consideration for
the execution of this Agreement by the District, the Applicant shall also be responsible for Supplemental
Payments to be calculated as set forth in this Article VI. The Applicant shall not be responsible to the
District or to any other person or persons in any form for the payment or transfer of money or any other
thing of value in recognition of, anticipation of, or consideration for this Agreement for limitation on
appraised value made pursuant to Chapter 313, Texas Tax Code, unless it is explicitly set forth in this
Agreement. It is the express intent of the Parties that the Applicant’s obligation to make Supplemental
Payments under this Article VI is separate and independent of the obligation of the Applicant to pay the
amounts described in Articles IV and V; provided, however, that all payments under Articles IV, V, and
VI are subject to the limitations contained in Section 7.1, and that all Supplemental Payments under this
Article IV are subject to the separate limitations contained in Section 6.2 and Section 6.3.B.

B. Adherence to Statutory Limits on Supplemental Payments. It is the express intent of the
Parties that any Supplemental Payments made to or on behalf of the District by the Applicant under this

Article VI shall not exceed the limit imposed by the provisions of Texas Tax Code §313.027(i), as such
limit is allowed to be increased by the Legislature for any future year of this Agreement.
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Section 6.2. SUPPLEMENTAL PAYMENT LIMITATION. Notwithstanding the foregoing:

A. The total of the Supplemental Payments made pursuant to this Article shall: not exceed for
any calendar year of this Agreement an amount equal to the greater of One Hundred Dollars ($100.00)
per student per year in average daily attendance, as defined by Section 42.005 of the TEXAS
EDUCATION CODE, or Fifty Thousand Dollars ($50,000.00) per year times the number of years
beginning with the first complete or partial year of the Qualifying Time Period identified in Section
2.3.C and ending with the year for which the Supplemental Payment is being calculated minus all
Supplemental Payments previously made by the Application;

B. Supplemental Payments may 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;

C. the limitation in Section 6.2.A does not apply to amounts described by Section
313.027(£)(1)—2) of the TExAs TAX CODE as implemented in Articles IV and V of this Agreement;
and

D. For purposes of this Agreement, the calculation of the limit of the annual Supplemental
Payment shall be the greater of $50,000 or $100 multiplied by the District’s Average Daily
Attendance as calculated pursuant to Section 42.005 of the TEXAS EDUCATION CODE, based upon the
District’s 2014-2015 Average Daily Attendance of 317, rounded to the nearest whole number.

Section 6.3. SUPPLEMENTAL PAYMENT CALCULATION - SUBJECT TO NET TAX BENEFIT
LIMITATION.

A. During each Tax Year beginning with the Application Approval Date and continuing
thereafter until December 31 of the third year following the end of the Tax Limitation Period, District
shall, subject to the limitations set forth in Subsection 6.3(B) and Section 7.1, below, be entitled to
receive Supplemental Payments equal to the greater amount set forth in Section 6.2(A), above.

B. Beginning with the first year of the Tax Limitation Period, as defined in Section
2.3(D)(1), above, and continuing thereafter until December 31 of the third year following the end of the
Tax Limitation Period, Applicant’s Supplemental Payment Obligation, set forth in Subsection 6.3.(A)
shall be further limited to an amount not to exceed Forty Percent (40%) of Applicant’s Net Tax Benefit.

, The amount owed by Applicant after taking into account the limitations in this
Subsection 6.3(B) and Section 7.1 is known as the “Stipulated Supplemental Payment.”

Section 6.4. PROCEDURES FOR SUPPLEMENTAL PAYMENT CALCULATIONS

A. All calculations required by this Article shall be calculated by the Third Party selected
pursuant to Section 4.3, above,
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(a) 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.

(b) C. The payment of all amounts due under this Article shall be made by December 31 of
the tax year for which the payment is due.

Section 6.6. DISTRICT’S OPTION TO DESIGNATE SUCCESSOR BENEFICIARY. At any time during this
Agreement, the District’s Board of Trustees may, in its sole discretion, so long as such decision does not
result in additional costs to the Applicant under this Agreement, direct that the Applicant’s payment
obligations under Article VI of this agreement be made to its educational foundation, or to a similar
entity. The alternative entity may only use such funds received under this Article to support the
educational mission of the District and its students. Any designation of an alternative entity must be
made by recorded vote of the District’s Board of Trustees at a properly posted public Board meeting.
Any such designation will become effective after public vote and the delivery of notice of said vote to
the Applicant in conformance with the provisions of Section 10.1, below. Such designation may be
rescinded, with respect to future payments only, by action of the District’s Board of Trustees at any
time.

Any designation of a successor beneficiary under this Section shall not alter the Aggregate Limit or the
Net Aggregate Limit or the Supplemental Payments calculated as described in Section 6.5, above.

ARTICLE VII
ANNUAL LIMITATION OF PAYMENTS BY APPLICANT

Section 7.1. ANNUAL LIMITATION. Notwithstanding anything contained in this Agreement to the
contrary, and with respect to each Tax Year of the Tax Limitation Period beginning after the first Tax
Year of the Tax Limitation Period, in no event shall (i) the sum of the maintenance and operations ad
valorem taxes paid by the Applicant to the District for such Tax Year, plus the sum of all payments
otherwise due from the Applicant to the District under Articles 1V, V, and VI of this Agreement with
respect to such Tax Year, exceed (ii) the amount of the maintenance and operations ad valorem taxes
that the Applicant would have paid to the District for such Tax Year (determined by using the
District’s actual maintenance and operations tax rate for such Tax Year) if the Parties had not entered
into this Agreement. The calculation and comparison of the amounts described in clauses (i) and (ii)
of the preceding sentence shall be included in all calculations made pursuant to Article IV 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 the Applicant to the District under
Articles IV, V, and VI shall be reduced until such excess is eliminated.

Section 7.2. OPTION TO TERMINATE AGREEMENT. In the event that any payment otherwise due from
the Applicant to the District under Article TV, Article V, 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, then the
Applicant shall have the option to terminate this Agreement. The Applicant may exercise such option
to terminate this Agreement by notifying the District of its election in writing not later than the July
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31 of the year following the Tax Year with respect to which a reduction under Section 7.1 is
applicable. Any termination of this Agreement under the foregoing provisions of this Section 7.2 shall
be effective immediately prior to the second Tax Year next following the Tax Year in which the
reduction giving rise to the option occurred.

Section 7.3. EFFECT OF OPTIONAL TERMINATION. Upon the exercise of the option to terminate
pursuant to Section 7.2, this Agreement shall terminate and be of no further force or effect; provided,
however, that:

A. the Parties respective rights and obligations under this Agreement with respect to the Tax
Year or Tax Years (as the case may be) through and including the Tax Year during which such
notification is delivered to the District, shall not be impaired or modified as a result of such
termination and shall survive such termination unless and until satisfied and discharged; and

B. the provisions of this Agreement regarding payments (including liquidated damages and
tax payments), records and dispute resolution shall survive the termination or expiration of this
Agreement.

ARTICLE VIII
ADDITIONAL OBLIGATI T

Section 8.1. APPLICANT’S OBLIGATION TO MAINTAIN VIABLE PRESENCE. In order to receive

and maintain the limitation authorized by Section 2.4 in addition to the other obligations required by
this Agreement, the Applicant shall Maintain Viable Presence in the 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, the Applicant shall not be in breach of, and shall
not be subject to any liability for failure to Maintain Viable Presence to the extent such failure is
caused by Force Majeure, provided the Applicant makes commercially reasonable efforts to remedy
the cause of such Force Majeure.

Section 8.2. REPORTS. In order to receive and maintain the limitation authorized by Section 2.4 in
addition to the other obligations required by this Agreement, the Applicant shall submit all reports
required from time to time by the Comptroller, listed in 34 TEXAS ADMIN. CODE Section 9.1052 and
as currently located on the Comptroller’s website, including all data elements required by such form
to the satisfaction of the Comptroller on the dates indicated on the form or the Comptroller’s website
and starting on the first such due date after the Application Approval Date.

Section 8.3. COMPTROLLER’S REPORT ON CHAPTER 313 AGREEMENTS. During the term of

this Agreement, both Parties shall provide the Comptroller with all information reasonably necessary
for the Comptroller to assess performance under this Agreement for the purpose of issuing the
Comptroller’s report, as required by Section 313.032 of the TEXAS TAX CODE.

Section 8.4. DATA REQUESTS. Upon the written request of the District, the State Auditor’s Office, the
Appraisal District, or the Comptroller during the term of this Agreement, the Applicant, the District or
any other entity on behalf of the District shall provide the requesting party with all information
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reasonably necessary for the requesting party to determine whether the Applicant is in compliance
with its rights, obligations or responsibilities, including, but not limited to, any employment
obligations which may arise under this Agreement.

Section 8.5. SITE ViIsITS AND RECORD REVIEW. The Applicant shall allow authorized employees of
the District, the Comptroller, the Appraisal District, and the State Auditor’s Office to have reasonable
access to the Applicant’s Qualified Property and business records from the Application Review Start
Date through the Final Termination Date, in order to inspect the project to determine compliance with
the terms hereof or as necessary to properly appraise the Taxable Value of the Applicant’s Qualified
Property.

A. All inspections will be made at a mutually agreeable time after the giving of not less than
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 the Applicant’s Qualified Property.

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

third party.

Section 8.6. RIGHT T0O AUDIT; SUPPORTING DOCUMENTS; AUTHORITY OF STATE AUDITOR.

By executing this Agreement, implementing the authority of, and accepting the benefits provided by
Chapter 313 of the TEXAS TAX CODE, the Parties agree that this Agreement and their performance
pursuant to its terms are subject to review and audit by the State Auditor as if they are parties to a
State contract and subject to the provisions of Section 2262.154 of the TEXAS GOVERNMENT CODE and
Section 313.010(a) of the TEXAS TAX CoDE. The Parties further agree to comply with the following
requirements:

A. The District and the Applicant shall maintain and retain supporting documents adequate to
ensure that claims for the Tax Limitation Amount are in accordance with applicable Comptroller and
State of Texas requirements. The Applicant and the 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
latest occurring date of’

1. date of submission of the final payment;
ii. Final Termination Date; or
iii. date of resolution of all disputes or payment.

B. During the time period defined under Section 8.6.A, the District and the Applicant shall
make available at reasonable times and upon reasonable notice, and for reasonable periods, all
information related to this Agreement; the Applicant’s Application; and the Applicant’s Qualified
Property, Qualified Investment, New Qualifying Jobs, and wages paid for New Non- Qualifying Jobs
such as work papers, reports, books, data, files, software, records, calculations, spreadsheets and other
supporting documents pertaining to this Agreement, for purposes of inspecting, monitoring, auditing,
or evaluating by the Comptroller, State Auditor’s Office, State of Texas or their authorized
representatives. The Applicant and the District shall cooperate with auditors and other authorized
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Comptroller and State of Texas representatives and shall provide them with prompt access to all of
such property as requested by the Comptroller or the State of Texas. By example and not as an
exclusion to other breaches or failures, the Applicant’s or the District’s failure to comply with this
Section shall constitute a Material Breach of this Agreement.

C. In addition to and without limitation on the other audit provisions of this Agreement, the
acceptance of tax benefits or funds by the Applicant or the District or any other entity or person
directly under this Agreement acts as acceptance of the authority of the State Auditor, under the
direction of the legislative audit committee, to conduct an audit or investigation in connection with
those funds. Under the direction of the legislative audit committee, the Applicant or the District or
other entity that is the subject of an audit or investigation by the State Auditor must provide the State
Auditor with access to any information the State Auditor considers relevant to the investigation or
audit. The Parties agree that this Agreement shall for its duration be subject to all rules and procedures
of the State Auditor acting under the direction of the legislative audit committee.

D. The Applicant shall include the requirements of this Section 8.6 in its subcontract with any
entity whose employees or subcontractors are subject to wage requirements under the Act, the
Comptroller’s Rules, or this Agreement, or any entity whose employees or subcontractors are
included in the Applicant’s compliance with job creation or wage standard requirement of the Act, the
Comptroller’s Rules, or this Agreement.

Section 8.7. FALSE STATEMENTS; BREACH OF REPRESENTATIONS. The Parties acknowledge that
this Agreement has been negotiated, and is being executed, in reliance upon the information contained
in the Application, and any supplements or amendments thereto, without which the Comptroller
would not have approved this Agreement and the District would not have executed this Agreement.
By signature to this Agreement, the Applicant:

A. represents and warrants that all information, facts, and representations contained in the
Application are true and correct to the best of its knowledge;

B. agrees and acknowledges that the Application and all related attachments and schedules
are included by reference in this Agreement as if fully set forth herein; and

C. acknowledges that if the 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 the Applicant has violated any of the representations, warranties, guarantees,
certifications, or affirmations included in the Application or this Agreement, the Applicant shall have
materially breached this Agreement and the Agreement shall be invalid and void except for the
enforcement of the provisions required by Section 9.2 of this Agreement.

ARTICLE IX
MATERIAL BREACH OR FARLY TERMINATION

Section 9.1. EVENTS CONSTITUTING MATERIAL BREACH OF AGREEMENT. The Applicant shall
be in Material Breach of this Agreement if it commits one or more of the following acts or omissions
(each a “Material Breach™):

A. The Application, any Application Supplement, or any Application Amendment on which
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this Agreement is approved is determined to be inaccurate as to any material
representation, information, or fact or is not complete as to any material fact or representation or such
application;

B. The Applicant failed to complete Qualified Investment as required by Section 2.5.A. of this
Agreement during the Qualifying Time Period;

C. The Applicant failed to create and maintain the number of New Qualifying Jobs required
by the Act;

D. The Applicant failed to create and maintain the number of New Qualifying Jobs specified
in Schedule C of the Application;

E. The Applicant failed to pay at least the average weekly wage of all jobs in the county in
which the jobs are located for all New Non-Qualifying Jobs created by the Applicant;

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

G. The Applicant failed to provide the payments to the District that protect the District from
the payment of extraordinary education-related expenses related to the project to the extent and in the
amounts that the Applicant agreed to provide such payments in Article V of this Agreement;

H. The Applicant failed to provide the Supplemental Payments to the extent and in the
amounts that the Applicant agreed to provide such Supplemental Payments in Article VI of this
Agreement;

I. The Applicant failed to create and Maintain Viable Presence on or with the Qualified
Property as more fully specified in Article VIII of this Agreement;

J. The Applicant failed to submit the reports required to be submitted by Section 8.2 to the
satisfaction of the Comptroller;

K. The Applicant failed to provide the District or the Comptroller with all information
reasonably necessary for the District or the Comptroller 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;

L. The Applicant failed to allow authorized employees of the District, the Comptroller, the
Appraisal District, or the State Auditor’s Office to have access to the Applicant’s Qualified Property
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 the Applicant’s Qualified Property under
Sections 8.5 and 8.6;

M. The Applicant failed to comply with a request by the State Auditor’s office to review and
audit the Applicant’s compliance with this Agreement;

N. The Applicant has made any payments to the District or to any other person or persons in
any form for the payment or transfer of money or any other thing of value in recognition of,
anticipation of, or consideration for this Agreement for limitation on Appraised Value made pursuant
to Chapter 313 of the TEXAS TAX CODE, in excess of the amounts set forth in Articles I'V, V and VI of
this Agreement; 7

O. The Applicant failed to comply with the conditions included in the certificate for limitation
issued by the Comptroller.
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Section 9.2. DETERMINATION OF BREACH AND TERMINATION OF AGREEMENT.

A. Prior to making a determination that the Applicant has failed to comply in any material
respect with the terms of this Agreement or to meet any material obligation under this Agreement, the
District shall provide the Applicant with a written notice of the facts which it believes have caused the
breach of this Agreement, and if cure is possible, the cure proposed by the District. After receipt of
the notice, the Applicant shall be given ninety (90) days to present any facts or arguments to the
Board of Trustees showing that it is not in breach of its obligations under this Agreement, or that it
has cured or undertaken to cure any such breach.

B. If the Board of Trustees is not satisfied with such response or that such breach has been
cured, then the Board of Trustees shall, after reasonable notice to the Applicant, conduct a hearing
called and held for the purpose of determining whether such breach has occurred and, if so, whether
such breach has been cured. At any such hearing, the Applicant shall have the opportunity, together
with their counsel, to be heard before the Board of Trustees. At the hearing, the Board of Trustees
shall make findings as to:

i. whether or not a breach of this Agreement has occurred;
ii. whether or not such breach is a Material Breach;

iii. the date such breach occurred, if any;

iv. whether or not any such breach has been cured; and

C. In the event that the Board of Trustees determines that such a breach has occurred and has
not been cured, it shall at that time determine:

1. the amount of recapture taxes under Section 9.4.C (net of all credits under Section

9.4.C),

ii, the amount of any penalty or interest under Section 9.4.E that are owed to the

District; and

iii. in the event of a finding of a Material Breach, whether to terminate this

Agreement.

D. After making its determination regarding any alleged breach, the Board of Trustees shall
cause the Applicant to be notified in writing of its determination (a “Determination of Breach and
Notice of Contract Termination™) and provide a copy to the Comptroller.

Section 9.3. DISPUTE RESOLUTION.

A. After receipt of notice of the Board of Trustee’s Determination of Breach and Notice of
Contract Termination under Section 9.2, the Applicant shall have not greater than sixty (60) days in
which either to tender payment or evidence of its efforts to cure, or to initiate mediation of the dispute
by written notice to the District, in which case the District and the Applicant shall be required to make
a good faith effort to resolve, without resort to litigation and within sixty (60) days after the Applicant
initiates mediation, 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 presiding in Sterling 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 CIvIiL PRACTICE AND REMEDIES CODE and
such other rules as the mediator shall prescribe. With respect to such mediation, (i) the District shall
bear one-half of such mediator’s fees and expenses and the Applicant shall bear one-half of such
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mediator’s fees and expenses, and (ii) otherwise each Party shall bear all of its costs and expenses
(including attorneys’ fees) incurred in connection with such mediation.

B. In the event that any mediation is not successful in resolving the dispute or that payment is
not received within the time period described for mediation in Section 9.3.A, either the District or the
Applicant may seek a judicial declaration of their respective rights and duties under this Agreement or
otherwise, in a judicial proceeding in a state district court in Sterling County, assert any rights or
defenses, or seek any remedy in law or in equity, against the other Party with respect to any claim
relating to any breach, default, or nonperformance of any contract, agreement or undertaking made by
a Party pursuant to this Agreement.

C. If payments become due under this Agreement and are not received before the expiration
of the 30 days provided for such payment in Section 9.3.A, and if the Applicant has not contested
such payment calculations under the procedures set forth herein, including judicial proceedings, the
District shall have the remedies for the collection of the amounts determined under Section 9.4 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 the District successfully prosecutes legal proceedings under this section, the
Applicant shall also be responsible for the payment of attorney’s fees to the attorneys representing the
District pursuant to Section 6.30 of the TEXAS TAX CODE and a tax lien shall attach to the Applicant’s
Qualified Property and the Applicant’s Qualified Investment pursuant to Section 33.07 of the TEXAS
TAX CODE to secure payment of such fees.

Section 9.4. Consequences of Early Termination or Other Breach by Applicant.

A. In the event that the Applicant terminates this Agreement without the consent of the
District, except as provided in Section 7.2 of this Agreement, the Applicant shall pay to the District
liquidated damages for such failure within thirty (30) days after receipt of the notice of breach.

B. In the event that the District determines that the Applicant has failed to comply in any
material respect with the terms of this Agreement or to meet any material obligation under this
Agreement, the Applicant shall pay to the District liquidated damages, as calculated by Section 9.4.C,
prior to, and the District may terminate the Agreement effective on the later of: (i) the expiration of
the 60 days provided for in Section 9.3.A, and (ii) thirty (30) days after any mediation and judicial
proceedings initiated pursuant to Sections 9.3.A and 9.3.B are resolved in favor of the District.

C. The sum of liquidated damages due and payable shall be the sum total of the 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 the Applicant to the District without the benefit of this Agreement, including penalty and
interest, as calculated in accordance with Section 9.4.E. For purposes of this liquidated damages
calculation, the Applicant shall be entitled to a credit for all payments made to the District pursuant to
Articles TV, V, and VI. Upon payment of such liquidated damages, the Applicant’s obligations under
this Agreement shall be deemed fully satisfied, and such payment shall constitute the District’s sole
remedy.

D. In the event that the District determines that the Applicant has committed a Material
Breach identified in Section 9.1, after the notice and mediation periods provided by Sections 9.2 and
9.3, then the District may, in addition to the payment of liquidated damages required pursuant to
Section 9.4.C, terminate this Agreement.
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E. In determining the amount of penalty or interest, or both, due in the event of a breach of
this Agreement, the District shall first determine the base amount of recaptured taxes less all credits
under Section 9.4.C owed for each Tax Year during the Tax Limitation Period. The District shall
calculate penalty or interest for each Tax Year during the Tax Limitation Period in accordance with
the methodology set forth in Chapter 33 of the TEXAS TAX CODE, as if the base amount calculated for
such Tax Year less all credits under Section 9.4.C had become due and payable on February 1 of the
calendar year following such Tax Year. Penalties on said amounts shall be calculated in accordance
with the methodology set forth in Section 33.01(a) of the TExAs TAX CODE, or its successor statute.
Interest on said amounts shall be calculated in accordance with the methodology set forth in Section
33.01(c) of the TExas TAx CODE, or its successor statute.

Section 9.5. LIMITATION OF OTHER DAMAGES. Notwithstanding anything contained in this
Agreement to the contrary, in the event of default or breach of this Agreement by the Applicant, the
District’s damages for such a default shall under no circumstances exceed the amounts calculated
under Section 9.4. In addition, the District’s sole right of equitable relief under this Agreement shall
be its right to terminate this Agreement. The Parties further agree that the limitation of damages and
remedies set forth in this Section 9.5 shall be the sole and exclusive remedies available to the District,
whether at law or under principles of equity.

Section 9.6. STATUTORY PENALTY FOR INADEQUATE QUALIFIED INVESTMENT. Pursuant to Section
313.0275 of the TEXAS TAX CODE, in the event that the Applicant fails to make $30,000,000 of
Qualified Investment, in whole or in part, during the Qualifying Time Period, the Applicant is liable to
the State for a penalty, The amount of the penalty is the amount determined by: (i) multiplying the
maintenance and operations tax rate of the school district for that tax year that the penalty is due by (ii)
the amount obtained after subtracting (a) the Tax Limitation Amount identified in Section 2.4.B from
(b) the Market Value of the property identified on the Appraisal District’s records for the Tax Year the
penalty is due. This penalty shall be paid on or before February 1 of the year following the expiration
of the Qualifying Time Period and is subject to the delinquent penalty provisions of Section 33.01 of
the TEXAS TAX CODE. The Comptroller may grant a waiver of this penalty in the event of Force
Majeure which prevents compliance with this provision.

Section 9.7. REMEDY FOR FAILURE TO CREATE AND MAINTAIN REQUIRED NEW QUALIFYING JOBS.
Pursuant to Section 313.0276 of the TExAS TAX CODE, for any full Tax Year that commences after the
project has become operational, in the event that it has been determined that the Applicant has failed to
meet the job creation or retention requirements defined in Sections 9.1.C, the Applicant shall not be
deemed to be in Material Breach of this Agreement until such time as the Comptroller has made a
determination to rescind this Agreement under Section 313.0276 of TEXAS TAX CODE, and that
determination is final.

Section 9.8. REMEDY FOR FAILURE TO CREATE AND MAINTAIN COMMITTED NEW QUALIFYING
JOBS

A. In the event that the Applicant fails to create and maintain the number of New Qualifying
Jobs specified in Schedule C of the Application, an event constituting a Material Breach as defined in
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Section 9.1.D, the Applicant and the District may elect to remedy the Material Breach through a
penalty payment.

B. Following the notice and mediation periods provided by Sections 9.2 and 9.3, the District
may request the Applicant to make a payment to the State in an amount equal to: (1) multiplying the
maintenance and operations tax rate of the school district for that Tax Year that the Material Breach
occurs by (ii) the amount obtained after subtracting (a) the Tax Limitation Amount identified in
Section 2.4.B from (b) the market value of the property identified on the Appraisal District’s records
for each tax year the Material Breach occurs.

C. In the event that there is no tax limitation in place for the tax year that the Material Breach
occurs, the payment to the State shall be in an amount equal to: (i) multiplying the maintenance and
operations tax rate of the School District for each tax year that the Material Breach occurs by (ii) the
amount obtained after subtracting (a) the tax limitation amount identified in Section 2.4.B from (b)
the Market Value of the property identified on the Appraisal District’s records for the last Tax Year
for which the Applicant received a tax limitation.

D. The penalty shall be paid no later than 30 days after the notice of breach and is subject to
the delinquent penalty provisions of Section 33.01 of the TExXAS TAX CODE.

ARTICLE X.
MISCELLANEOUS PROVISIONS

Section 10.1. INFORMATION AND NOTICES.
A. Unless otherwise expressly provided in this Agreement, all notices required or permitted
hereunder shall be in writing and deemed sufficiently given for all purposes hereof if (i) delivered in
person, by courier (e.g., by Federal Express) or by registered or certified United States Mail to the
Party to be notified, with receipt obtained, or (ii) sent by facsimile or email transmission, with notice
of receipt obtained, in each case to the appropriate address or number as set forth below. Each notice
shall be deemed effective on receipt by the addressee as aforesaid; provided that, notice received by
facsimile or email 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 the District shall be addressed to the District’s Authorized Representative as
follows:

Bob Rauch

Superintendent

Sterling City Independent School District
700 7" Street

Sterling City, TX 76951

Phone: (325) 378-4781

Facsimile: (325) 378-2283

Email: aburden@prisddyisd.net
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C. Notices to the Applicant shall be addressed to its Authorized Representative as follows:

Greg Schneck

Vice President, Development

NextEra Energy Resources, LLC

700 Universe Blvd. FED/JB

Juno Beach, FL. 33408

Phone: (561) 304-5274

Email: Greg.Schneck@nexteraenergy.com

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

D. A copy of any notice delivered to the Applicant shall also be delivered to any lender for
which the Applicant has provided the District notice of collateral assignment information pursuant to
Section 10.3.C, below.

Section 10.2. AMENDMENTS TO APPLICATION AND AGREEMENT; WAIVERS.

A.This Agreement may not be modified or amended except by an instrument or
instruments in writing signed by all of the Parties and after completing the requirements of Section
10.2.B. Waiver of any term, condition, or provision of this Agreement by any Party shall only be
effective if in writing and shall not be construed as a waiver of any subsequent breach of, or failure
to comply with, the same term, condition, or provision, or a waiver of any other term, condition, or
provision of this Agreement.

B. By official action of the District’s Board of Trustees, the Application and this
Agreement may only be amended according to the following:

i. The Applicant shall submit to the District and the Comptroller:

a, a written request to amend the Application and this Agreement, which shall
specify the changes the Applicant requests;

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

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

ii. The Comptroller shall review the request and any additional information for

compliance with the Act and the Comptroller’s Rules and provide a revised

Comptroller certificate for a limitation within 90 days of receiving the revised

Application and, if the request to amend the Application has not been approved by the

Comptroller by the end of the 90-day period, the request is denied; and

iii, If the Comptroller has not denied the request, the District’s Board of Trustees shall

approve or disapprove the request before the expiration of 150 days after the request is filed.
C. Any amendment of the Application and this Agreement adding additional or
replacement Qualified Property pursuant to this Section 10.2 of this Agreement shall:
i. require that all property added by amendment be eligible property as defined by

Texas Economic Development Act Agreement
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Section 313.024 of the TEXAS TAX CODE;

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

D. The Application and this Agreement may not be amended to extend the value limitation
time period beyond its ten-year statutory term.

E. The Comptroller determination made under Section 313.026(c)(2) of the TExas TAx
CODE in the original certificate for a limitation satisfies the requirement of the Comptroller to
make the same determination for any amendment of the Application and this Agreement, provided
that the facts upon which the original determination was made have not changed.

Section10.3. ASSIGNMENT.

A. Any assignment of any rights, benefits, obligations, or interests of the Parties in this
Agreement, other than a collateral assignment purely for the benefit of creditors of the project, is
considered an amendment to the Agreement and such Party may only assign such rights, benefits,
obligations, or interests of this Agreement after complying with the provisions of Section 10.2
regarding amendments to the Agreement. Other than a collateral assignment to a creditor, this
Agreement may only be assigned to an entity that is eligible to apply for and execute an agreement for
limitation on appraised value pursuant to the provisions of Chapter 313 of the TEXAs TAX CODE and
the Comptroller’s Rules.

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

C. In the event of an assignment to a creditor, the Applicant must notify the District and the
Comptroller in writing no later than 30 days after the assignment. This Agreement shall be binding on
the assignee.

Section 10.4. MERGER. This Agreement contains all of the terms and conditions of the understanding
of the Parties relating to the subject matter hereof. All prior negotiations, discussions, correspondence,
and preliminary understandings between the Parties and others relating hereto are superseded by this
Agreement.

Section 10.5. 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 a state district court in Sterling County.

Section 10.6. AUTHORITY TO EXECUTE AGREEMENT. Each of the Parties represents and warrants
that its undersigned representative has been expressly authorized to execute this Agreement for and on
behalf of such Party.

Section 10.7. 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
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hereinafter defined), this Agreement shall be reformed to the extent necessary to conform, in each case
consistent with the intention of the Parties, to such Law, and to the extent such term, provision, or
condition cannot be so reformed, then such term, provision, or condition (or such invalid, illegal or
unenforceable application thereof) shall be deemed deleted from (or prohibited under) this Agreement,
as the case may be, and the validity, legality, and enforceability of the remaining terms, provisions,
and conditions contained herein (and any other application such term, provision, or condition) shall
not in any way be affected or impaired thereby. Upon such determination that any term or other
provision is invalid, illegal, or incapable of being enforced, the Parties hereto shall negotiate in good
faith to modify this Agreement in an acceptable manner so as to effect the original intent of the Parties
as closely as possible so that the transactions contemplated hereby are fulfilled to the extent possible.
As used in this Section 10.7, 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 10.8. PAYMENT OF EXPENSES. Except as otherwise expressly provided in this Agreement, or
as covered by the application fee, each of the Parties shall pay its own costs and expenses relating to
this Agreement, including, but not limited to, its costs and expenses of the negotiations leading up to
this Agreement, and of its performance and compliance with this Agreement.

Section 10.9. INTERPRETATION.

A. When a reference is made in this Agreement to a Section, Article, or Exhibit, such
reference shall be to a Section or Article of, or Exhibit to, this Agreement unless otherwise indicated.
The headings contained in this Agreement are for reference purposes only and shall not affect in any
way the meaning or interpretation of this Agreement.

B. The words “include,” “includes,” and “including” when used in this Agreement shall be
deemed in such case to be followed by the phrase, “but not limited to”. Words used in this Agreement,
regardless of the number or gender specifically used, shall be deemed and construed to include any
other number, singular or plural, and any other gender, masculine, feminine or neuter, as the context
shall require.

C. The provisions of the Act and the Comptroller’s Rules are incorporated by reference as if
fully set forth in this Agreement, In the event of a conflict, the conflict will be resolved by reference
to the following order of precedence:

i. The Act;

ii. The Comptroller’s Rules as they exist at the time the Agreement is executed, except
as allowed in the definition of Qualified Property in Section 1.1; and

iii. This Agreement and its Attachments including the Application as incorporated by
reference.

Section 10.10. 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.
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Section 10.11. PUBLICATION OF DOCUMENTS. The Parties acknowledge that the District is required
to publish the Application and its required schedules, or any amendment thereto; all economic
analyses of the proposed project submitted to the District; and the approved and executed copy of this
Agreement or any amendment thereto, as follows:

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

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

C. This Section does not require the publication of information that is confidential under
Section 313.028 of the TEXAS TAX CODE.

Section 10.12. CONTROL; OWNERSHIP; LEGAL PROCEEDINGS. The Applicant shall immediately
notify the District in writing of any actual or anticipated change in the control or ownership of the
Applicant and of any legal or administrative investigations or proceedings initiated against the
Applicant related to the project regardless of the jurisdiction from which such proceedings originate.

Section 10.13. DUTY TO DISCLOSE. If circumstances change or additional information is obtained
regarding any of the representations and warranties made by the Applicant in the Application or this
Agreement, or any other disclosure requirements, subsequent to the date of this Agreement, the
Applicant’s duty to disclose continues throughout the term of this Agreement.

Section 10.14. CONFLICTS OF INTEREST.

A. The District represents that, after diligent inquiry, each local public official or local
government officer, as those terms are defined in Chapters 171 and 176 of the TEXAS LoOCAL
GOVERNMENT CODE, has disclosed any conflicts of interest in obtaining or performing this Agreement
and related activities, appropriately recused from any decisions relating to this Agreement when a
disclosure has been made, and the performance of this Agreement will not create any appearance of
impropriety. The District represents that it, the District’s local public officials or local government
officer, as those terms are defined in Chapters 171 and 176 of the TEXAS LOCAL GOVERNMENT CODE,
have not given, nor intend to give, at any time hereafter, any future employment, gift, loan, gratuity,
special discount, trip, favor, or service to a public servant, employee, or representative of the other
Party or the State of Texas in connection with this Agreement.

B. The Applicant represents that, after diligent inquiry, each of its agents, as defined in
Chapter 176 of the TEXAS LOCAL GOVERNMENT CODE, involved in the representation of the Applicant
with the District has complied with the provisions of Chapter 176 of the TEXAS LOCAL GOVERNMENT
CoDE. The Applicant represents that it and its agents, as defined in Chapter 176 of the TEXAS LoCAL
GOVERNMENT CODE, have not given, nor intend to give, at any time hereafter, any future employment,
gift, loan, gratuity, special discount, trip, favor, or service to a public servant, employee, or
representative of the other Party or the State of Texas in connection with this Agreement.

C. The District and the Applicant each separately agree to notify the other Party and the
Comptroller immediately upon learning of any conflicts of interest.
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Section 10.15. PROVISIONS SURVIVING EXPIRATION OR TERMINATION. Notwithstanding the
expiration or termination (by agreement, breach, or operation of time) of this Agreement, the
provisions of this Agreement regarding payments (including liquidated damages and tax payments),
reports, records, and dispute resolution of the Agreement shall survive the termination or expiration
L] dates of this Agreement until the following occurs:

A. all payments, including liquidated damage and tax payments, have been made;

B. all reports have been submitted;

C. all records have been maintained in accordance with Section 8.6.A; and

D. all disputes in controversy have been resolved.

Section 10.16. FACSIMILE OR ELECTRONIC DELIVERY.

A. This Agreement may be duly executed and delivered in person, by mail, or by
facsimile or other electronic format (including portable document format (pdf) transmitted by e-
mail). The executing Party must promptly deliver a complete, executed original or counterpart of
this Agreement to the other executing Parties. This Agreement shall be binding on and
enforceable against the executing Party whether or not it delivers such original or counterpart.

B. Delivery is deemed complete as follows:

i. When delivered if delivered personally or sent by express courier service;

ii. Three (3) business days after the date of mailing if sent by registered or
certified U.S. mail, postage prepaid, with return receipt requested;

iii. When transmitted if sent by facsimile, provided a confirmation of transmission
is produced by the sending machine; or

iv. When the recipient, by an e-mail sent to the e-mail address for the executing

Parties acknowledges having received that e-mail (an automatic “read receipt” does not

constitute acknowledgment of an e-mail for delivery purposes).

IN WITNESS WHEREOF, this Agreement has been executed by the Parties in multiple
originals on this 13th day of July, 2016.

BLUEBELL SOLAR, LLC STERLING CITY INDEPENDENT SCHOOL
DisTRICT
By: ./"’4 /;//Q Bycjji/;%/
= .[
[INSERT NAME] .P{SON Cox
[INSERT TITLE] PRESIDENT, BOARD OF TRUSTEES
Gregory Schneck
Vice President
RANDY PARRISH
SECRETARY, BOARD OF TRUSTEES
Agreement for Limitation on Appraised Value Texas Economic Development Act Agreement
Between Sterling City ISD and Bluebell Solar, LLC Comptroller Form 50-826 (January 2014)
Tuly 13, 2016

Page 28 of 29




ExXHIBIT 1
DESCRIPTION AND LOCATION OF ENTERPRISE OR REINVESTMENT ZONE

At the time of the Application Approval Date, pursuant to Chapter 312 of the Texas Tax Code,
the Sterling Independent School District had designated the real property within the Sterling City
Independent School District described below as a Reinvestment Zone. A map of the Bluebell
Reinvestment Zone Number is attached as the last page of this EXHIBIT 1 following the legal
description of the zone. All of the Applicant’s Qualified Property and Applicant’s Qualified
Investment will be located within the boundaries of the Bluebell Reinvestment Zone.

LEGAL DESCRIPTION of the Bluebell Solar Reinvestment Zone containing approximately
35,488 acres and being comprised of Sections 63- 65, 73, 74, 81, 82, 112-117, 136-142, 167-172,
196-201, 218-221, 250-253, 266-269, 293-296, and portions of Sections 62, 83, 222, 249, 270, 297,
all in Block 2, H. & T.C. RR. Co. Survey, and S.F. 1829, S.F. 8026, S.F. 6327, S.F. 9976, S.F.
8027, S.F. 15925, S.F. 6661, S.F. 6085, all in Sterling County, Texas, and being more particularly
described by metes and bounds as follows:

BEGINNING at the most Southerly Southwest corner of this tract being Southwest corner of said
Section 293;

THENCE N 02°06'44" E, a distance of 5269.6 feet to the Northwest corner of said Section 293 and
the Southwest corner of said Section 266;

THENCE N 02°06'44" E, a distance of 5269.6 feet to the Northwest corner of said Section 266 and
the Southwest corner of said Section 253;

THENCE N 02°06'44" E, a distance of 5324.1 feet to the Northwest corner of said Section 253 and
the Southwest corner of said Section 218;

THENCE N 02°08'54" E, a distance of 5293.9 feet to the Northwest corner of said Section 218 and
the Southwest corner of said Section 219, and the Southeast corner of said Section 200, for an
interior corner of this tract;

THENCE N 87°47'45" W, a distance of 5308.1 feet to the Southwest corner of said Section 200
and the Southeast corner of said Section 201;

THENCE N 87°46'16" W, a distance of 5509.0 feet to the Southwest corner of said Section 201 for
a Southwest corner of this tract;

THENCE N 01°45'55" E, a distance of 5290.2 feet to the Northwest corner of said Section 201 and
the Southwest corner of said Section 172;

THENCE N 02°0222" E, a distance of 5216.5 feet to the Northwest corner of said Section 172, the
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Qouthwest corner of said Section 137, and the Southeast corner of said Section 136, for an interior ‘
comer of this tract;

THENCE N 88°01'57" W, a distance of 5505.9 feet to the Southwest corner of said Section 136,
for the most Westerly Southwest corner of this tract;

THENCE N 01°52'22" E, a distance of 5366.6 feet to the Northwest corner of said Section 136, for
the most Westerly Northwest corner of this tract;

THENCE S 87°25'17" E, a distance of 5541.7 feet to the Northeast corner of said Section 136, the
Northwest corner of said Section 137, and the Southwest corner of said Section 112, for an interior
corner of this tract;

THENCE N 01°25'41" E, a distance of 5365.0 feet to the Northwest corner of said Section 112, for
a Northwest corner of this tract;

THENCE S 87°21'25" E, a distance of 3678.3 feet to a point on the North line of said Section 112
and the South line of said Section 83, for an interior corner of this tract;

THENCE N 01°44'40" E, a distance of 5358.3 feet to a point on the North line of said Section 83
and the South line of said Section 62;

THENCE N 01°44'40" E, a distance of 5367.9 feet to a point on the North line of said Section 62
for the most Northerly Northwest corer of this tract; !

THENCE S 87°40'39" E, a distance of 1785.6 feet to the Northeast corner of said Section 62 and |
the Northwest corner of said Section 63;

THENCE S 86°57'47" E, a distance of 5372.9 feet to the Northeast corner of said Section 63 and \
the Northwest corner of said Section 64;

THENCE S 87°58'15" E, a distance of 21,407.5 feet to the Northeast corner of said Section 65, for
the most Northerly Northeast corner of this fract,

THENCE S 01°54'26" W, a distance of 10,576.1 feet to the Southeast corner of said Section 74 and
the Northeast of said Section 117;

THENCE S 01°25'07" W, a distance of 5372.6 feet to the Southeast corner of said Section 117 and
the Northeast corner of said Section 142;

THENCE S 02°24'33" W, a distance of 5227.6 feet to the Southeast corner of said Section 142 and
the Northeast corner of said Section 167;

THENCE S 01°57'07" W, a distance of 5288.8 feet to the Southeast corner of said Section 167 and
the Northeast corner of said Section 196;
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THENCE S 01°56'48" W, a distance of 5322.7 feet to the Southeast corner of said Section 196, the
Northeast corner of said Section 221, and the Northwest corner of said Section 222;

THENCE S 88°05'12" E, a distance of 3417.7 feet to a point on the North line of said Section 222
and being in the approximate East line of Sterling County;

THENCE S 00°45'49" W, generally along said Sterling County line, a distance of 5295.3 feet to a
point on the South line of said Section 222 and the North line of said Section 249;

THENCE S 00°46°22” W, generally along said Sterling County line, a distance of 5295.2 feetto a
point on the South line of said Section 249 and the North line of said Section 270;

THENCE S 00°47°50” W, generally along said Sterling County line, a distance of 5340.8 feetto a
point on the South line of said Section 270 and the North line of said Section 297;

THENCE S 00°47'50" W, generally along said Sterling County line, a distance of 5342.1 feet to the
Southeast corner of said Section 297 for the most Southerly Southeast corner of this tract;

THENCE N 88°03'27" W, a distance of 3861.1 feet to the Southwest corner of said Section 297
and the Southeast corner of said Section 296;

THENCE N 87°45'50" W, a distance of 5353.8 feet to the Southwest corner of said Section 296
and the Southeast corner of said Section 295;

THENCE N 87°24'02" W, a distance of 5367.7 feet to the Southwest corner of said Section 295
and the Southeast corner of said Section 294;

THENCE N 87°15'01" W, a distance of 5406.8 feet to the Southwest corner of said Section 294
and the Southeast corner of said Section 293;

THENCE N 88°24'34" W, a distance of 5299.8 feet to the POINT OF BEGINNING, and
containing approximately 35,488 acres of land.
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ExHiBiT 2
DESCRIPTION AND LOCATION OF LAND

The Land on which the Qualified Property shall be located and on which the Qualified
Investment shall be made is described by the map attached to this Exhibit 2.
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ExHIBIT 3
APPLICANT’S QUALIFIED INVESTMENT

Applicant’s Qualified Investment shall be all tangible personal property first placed in service
after July 13, 2016, owned by the Applicant, as more fully described in Tab #4 of the Application,
and located within the boundaries of the Sterling City Independent School District and the map
attached to Exhibit 2.
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EXHIBIT 4

DESCRIPTION AND LOCATION OF QUALIFIED PROPERTY

This Agreement covers all qualified property within Sterling City ISD necessary for the
commercial operations of the solar powered electric generating facility more fully described in Tab
#4 of the Application. Furthermore, all Qualified Property will be located within the boundaries
indicated on the map attached on the last page of this EXHIBIT 4.

Bluebell Solar, LLC plans to construct an up to 173 MW solar electric generating project in Sterling
County. This agreement covers all qualified property within Sterling City ISD necessary for the
commercial operations of the proposed solar project described in Tab 4. Approximately 769,000 PV
panels and 44x4 MW inverters will be located in Sterling County, all of which will be located in
Sterling City ISD. For purposes of this application, the Project anticipates using Yingli or other high
quality Chinese manufactured PV Panels and GE inverters.

This agreement covers all qualified investment and qualified property necessary for the commercial
operations of the solar project.

Qualified Investment and qualified property includes, but is not limited to, underground collection
systems, transmission lines, electrical interconnections, roads, spare parts, control systems necessary
for commercial generation of electricity, solar modules/panels, racking and mounting structures,
inverters boxes, combiner boxes, meteorological equipment, roadways, buildings and offices,
paving, fencing, electrical substations, generation transmission tie line and associated towers, and
interconnection facilities.

Agreement for Limitation on Appraised Value Texas Economic Development Act Agreement
Between Sterling City ISD and BLUEBELL SOLAR, LLC Comptroller Form 50-826 (May 2015)
July 13, 2016
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MOAK, CASEY

& ASSOCIATES

SCHOOL FINANCE & ACCOUNTABILITY EXPERTS

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

July 13, 2016

President and Members

Board of Trustees

Sterling City Independent School District
700 7th Street

PO Box 786

Sterling City, Texas 76951

Re: Recommendations and Findings of the firm Concerning Application of Bluebell Solar LLC for
Limitation on Appraised Value of Property for School District Maintenance and Operations
Taxes
Dear President and Members of the Board of Trustees:

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

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

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

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

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

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

As a result of the foregoing it is our recommendation that the Board of Trustees approve the Application
of Bluebell Solar LLC for a Limitation on Appraised Value of Property for School District Maintenance and
Operations Taxes.

Sincerely,
Daniel T. Casey

www.moakcasey.com

Phone 512-485-7878 LOO W. 15™ Street* Suite 1410* Austin, TX 78701-1648 Fax 512-485-7888



MOAK, CASEY

& ASSOCIATES

SCHOOL FINANCE & ACCOUNTABILITY EXPERTS

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

July 12, 2016

President and Members

Board of Trustees

Webb Consolidated Independent School District
619 Ave F

Bruni, TX 78344

Re: Recommendations and Findings of the firm Concerning Application of Albercas Wind Energy
II LLC for Limitation on Appraised Value of Property for School District Maintenance and
Operations Taxes
Dear President and Members of the Board of Trustees:

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

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

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

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

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

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

As a result of the foregoing it is our recommendation that the Board of Trustees approve the Application
of Albercas Wind Energy Il LLC for a Limitation on Appraised Value of Property for School District

Maintenance and Operations Taxes.

Sincerely,

QJ%%;

Daniel T. Casey

www.moakcasey.com

Phone 512-L85-7878 400 W. 15" Street* Suite 1410% Austin, TX 78701-1648 Fax 512-L85-7888




O’HaNLON, McCoLLoM & DEMERATH

ATTORNEYS AND COUNSELORS AT LAW

808 WEST AVENUE
AUSTIN, TEXAS 78701
TELEPHONE: (512) 4924-2949
FACSIMILE: (512) 484-9919

Kevin O’'HaNLON
CERTIFIED, CIVIL APPELLATE
CEeRTIFIED, CiviL TRIAL

Lesue McCoLLom
CERTIFIED, CIvVIL APPELLATE
CERTIFIED, LABOR AND EMPLOYMENT

Texas BoOARD OF LEGAL SPECIALIZATION

JusTinN DEMERATH

July 12, 2016
President and Members
Of the Board of Trustees
Webb Consolidated Independent School District
619 Ave F
Bruni, TX 78344

Re:  Recommendations and Findings of the Firm Concerning Application of Albercas
Wind Energy II LLC for Limitation on Appraised Value of Property for School
District Maintenance and Operations Taxes

Dear President and Members of the Board of Trustees:

Please accept this letter as formal notification of the completion of due diligence research
on behalf of the Webb Consolidated Independent School District, with respect to the pending
Application of Albercas Wind Energy Il LLC for a Limitation on Appraised Value of Property for
School District Maintenance and Operations Taxes. Since our engagement on behalf of the
District, we have been actively engaged in reviewing the pending Application and verifying its
contents. We have also negotiated an Agreement between the District and Albercas Wind Energy
11 LLC. Based upon our review we have drawn the following conclusions:

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

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

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



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

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

As a result of the foregoing conclusions it is our recommendation that the Board of
Trustees approve the Application of Albercas Wind Energy II LLC for Limitation on Appraised
Value of Property for School District Maintenance and Operations Taxes.

Sincerely,

Kevin O’Hanlon
For the Firm
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Conflict Of Interest Disclosure



Conflicts of Interest Disclosure Procedure

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

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

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

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

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

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

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

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

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



