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

BY
THIRD PLANET WINDPOWER, LLC (#1196)

December 18, 2017




FINDINGS
OF THE
LORAINE INDEPENDENT
SCHOOL DISTRICT BOARD OF TRUSTEES
UNDER THE

TEXAS ECONOMIC DEVELOPMENT ACT

ON THE APPLICATION SUBMITTED BY
THIRD PLANET WINDPOWER, LLC (#1196)

DECEMBER 18, 2017



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

THIRD PLANET WINDPOWER, LLC (#1196)

STATE OF TEXAS S
COUNTY OF MITCHELL s

On the 18" day of December, 2017, a public meeting of the Board of Trustees of
the Loraine 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 Third Planet Windpower, 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 June 19, 2017, 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. 16512798501), 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 Jefferson Central
Appraisal District for review pursuant to 34 Tex. Admin. Code § 9.1054. On September
15, 2017, 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 November 3, 2017 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 analysis 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:
Third Planet Windpower, LLC (“Third Planet Windpower” or the “Applicant™)
proposes to construct a wind-powered electric generating facility with an operating

capacity of approximately 100 megawatts unimproved land within Mitchell

County.

Property used for renewable energy 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 (as detailed in Attachment B of the Comptroller’s
Certification).

Board Finding Number 3.

Based on the information certified by the Comptroller, the limitation
on appraised value is a determining factor in the applicant's decision to
invest capital and construct the project in this state (as detailed in
Attachment C of the Comptroller’s Certification).

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
processing the Application under consideration.

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

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

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

Based upon the 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 four (4) new qualifying jobs. The
average salary level of qualifying jobs will be at least $48,000 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) is covered by a group health benefit plan for which the business offers to pay
at least 80 percent of the premiums or other charges assessed for employee-
only coverage under the plan, regardless of whether an employee may
voluntarily waive the coverage; and

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

jobs in the county where the job is located.

Board Finding Number 6.

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

The Applicant intends to create no non-qualifying jobs.

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

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

Board Finding Number 8.

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

In support of this finding, the analysis prepared by Moak, Casey & Associates projects that
the project would initially add $123.5 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 $0.3800 per $100 1&S rate.
While the value of the Project is expected to depreciate over the life of the agreement and
beyond, full access to the additional value is expected to increase the District’s projected
I&S taxable value well above the level available through the state’s facility programs. As
a result, 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 2015 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 $200.2 million. The District is categorized as
Subchapter C, which applies only to a school district that has territory in a strategic
investment area, as defined under Subchapter O, Chapter 171, Tax Code or in a county: (1)
that has a population of less than 50,000 and (2) in which, from 1990 to 2000, according
to the federal decennial census, the population: (A) remained the same; (B) decreased; or
(C) increased, but at a rate of not more than three percent per annum. The District is

classified as a “rural” district due to its 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. 16512798501) is eligible for the limitation
on appraised value of qualified property as an active franchise-tax

paying entity.
The Applicant, (Texas Taxpayer No. 16512798501), 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 year that the value limitation is in effect without
the proposed Agreement. However, with this Agreement, the negative consequences of

granting the value limitation are offset through the revenue protection provisions agreed to
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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/900, that it has taken appropriate

action to ensure that all District Managers 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 interest 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 18" day of December 2017.

LORAINE INDEPENDENT SCHOOL DISTRICT

Ron Gibson, President, Board of Trustees

ATTEST:

By:

John Chaney, Secretary, Board of Trustees

Feonll (m,u c b &

%»*\JI&V\%\
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Economic Development
and Analysis

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

INSTRUCTIONS: This application must be completed and filed with the school district In order for an application to be processed, the goveming 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 reguires that any completed application and any supplemental
materials received by the school district must be forwarded within seven days to the Comptrolier of Public Accounts.

Ifthe school board elects to consider the application, the schoaol 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 detemmined that the application was complete;
— the date the school board decided to consider the application; and
— & request that the Comptroller prepare an economic impact analysis of the application;
* provide a copy of the notice to the appraisal disfrict;
*  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, atits discretion, allow the applicant to supplement or amend the application after the filing date, subject to the restrictions in 34
TAC Chapter 9, Subchapter F.

When the Comptroller receives the notice and required information from the school district, the Comptroller will publish all submitted application materials
on its website. The Comptroller is authorized to treat some application information as confidential and withhold it from publication on the Intemet. 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
an 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
9.1063(a}{1}(C}, reguested 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 Comptrollers website b find out more about the program at www. exasahead.org/tax_programs/chapter313/. There are links to the Chapter
313 statute, rules, guidelines and forms. Information about minimum limitation values for particular districts and wage standards may also be found at that site.

SECTION 1: School District Information

1. Authorized School District Representative

6/19/2017
Date Application Received by District
Brandon McDowell
First Name Last Mame
Superintendent
Tite

Loraine |ndependent School District
Schoal District Mame )

800 S Lightfoot
Street Address

800 S. Lightfoot
Maﬂing Address

Loraine TX 79532

City State 7IP

325.737.2225 N/A

Fhona Nurﬁber Fax Mumber o

N/A bmcdowell@loraine.esc14.net

Wabile Number {foptional - Email Address

2. Does the district authorize the consultant to provide and obtain information related to this applicaton? ... ... ... . ... .. ... {/_: Yes No
The Econamic Develapment and Analysis Division at the Texas Comptroller of Public Accounts For mare informatian, visit aur website:

pravides infarmatian and resources for taxpayers and local taxing entities. www.Texasfhead.org/tax_programs/chapter313/

30-2906-A + 15- 1412


www.texasahead.org/tax_programs/chapter313
http:district.In

Application for Appraised Value Limitation on Qualified Property

Form 50-296-A

3. Authorized School District Consultant (If Applicable)

SECTION 1: School District Information (continued)

Bob Popinski
First Name Last Name
Consultant
Title
Moak Casey & Associates
Firm Name
512-485-7878 512-485-7888
Phone Number Fax Number

bpopinski@moakcasey.com; mhanley@808west.com

Mobile Number (optional) Email Address
4. On what date did the district determine this application complete? .. ...... ... . i 6/26/17
5. Has the district determined that the electronic copy and hard copy are identical? ... ........... ... @ Yes D No

SECTION 2: Applicant Information

1. Authorized Company Representative (Applicant)

James Kutey

First Name Last Name

Chief Development Officer Third Planet Windpower, LLC
Title Organization

3801 PGA Blvd., Suite 904

Street Address

3801 PGA Blvd., Suite 904
Mailing Address

Palm Beach Gardens Florida 33410
City State ZIP
561.721.7150 N/A

Phone Number Fax Number

772.341.6773 kuteyj@thirdplanetwindpower.com

Mobile Number (optional) Business Email Address

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

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

First Name Last Name
Title Organization
Street Address

Mailing Address

City State ZIP

Phone Number Fax Number

Mbbile Number {optibnal) Businesé Eméil Address

3. Does the applicant authorize the consultant to provide and obtain information related to this application? . ................. i/\‘ Yes [ A’ No

For more information, visit our website: www.TexasAhead.org/tax_programs/chapter313/
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Economic Dcveloprl-]er-u
and Analysis
Form 50-296-A

Application for Appraised Value Limitation on Qualified Property

SECTION 2: Applicant Information (continued)

4. Authorized Company Consultant (If Applicable)

Robert Daniel

First Name Last Name

Vice President, Property Tax

Title

Duff & Phelps, LLC

Firm Name

512.671.5557 512.765.9191
Phone Number Fax Number

robert.daniel@duffandphelps.com

Business Email Address

SECTION 3: Fees and Payments

1. Has an application fee been paid 0 the SChOOI AISIHCE? = .« . v s wiw v s s wiw s s wim s wm s s s s s ol 6 s 5 miss 6 s B3 £ 506 8 5 w0 5 ]71 Yes ( :} No
The total fee shall be paid at time of the application is submitted to the school district. Any fees not accompanying the original application shall be con-
sidered supplemental payments.

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

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

2. Will any “payments to the school district” that you may make in order to receive a property tax value limitation = L —
agreement result in payments that are not in compliance with Tax Code §313.027(1)? . ..., L_] Yes MJ No | ] 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(1)? . .. ..o ettt et e e e e | |Yes [¥|No | |NA

SECTION 4: Business Applicant Information

Third Planet Windpower, LLC

2]

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

2. List the Texas Taxpayer |.D. number of entity subject to Tax Code, Chapter 171 (11 digits) . .. ...... ... ... ..... 16512798501
8. LiSUIhe NAICS GO o oo tnim bt o am s i s 6 15 55 4] 15k s 8 i 4t it 501 o 7 55 2, 6 0 4 4 o o 5 221119
4. |s the applicant a party to any other pending or active Chapter 313 agreements? .............. i, }W; Yes [ ] No

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

#99, Loraine Independent School District, 2007

SECTION 5: Applicant Business Structure

Limited Liability Corporation

re

Identify Business Organization of Applicant (corporation, limited liability corporation, etc)

2. Is applicant a combined group, or comprised of members of a combined group, as defined by Tax Code §171.0001(7)? ...... ‘ ' Yes 1/1 No
2a. If yes, attach in Tab 3 a copy of Texas Comptroller Franchise Tax Form No. 05-165, No. 05-166, or any other documentation
from the Franchise Tax Division to demonstrate the applicant's combined group membership and contact information.
3. Is the applicant current on all tax payments due to the State of Texas? . .. ...t e / ' Yes } 3 No
4. Are all applicant members of the combined group current on all tax payments due to the State of Texas? ....... ‘ Yes 7 No / 1 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. (/f necessary, attach explanation in Tab 3)

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

1. Are you an entity subject to the tax under Tax Code, Chapter 1717 . .. ... . i e Vj Yes r1 No
2. The property will be used for one of the following activities:
(1) ManUfacttring: « o s mes oo we s oo ms 55w 0 6@ e 3@ 603 500w S 8 500§ 6 508 FHEE B R ESUH E R S 96§ RG S RSB EE B R { ”J Yes L/i No
(2) research ant dOVEIOPIIENT .y s sww s s wm i s o s s s« w5 i s e« 45 5 50 & S5 & w0s ¢ wam ¥ S 6 W ¢ S E RERY § S G E N }m“J Yes i—{__] No
(38) aclean coal project, as defined by Section 5.001, Water Code ... ....... ... .. i ’..T Yes E No
(4) an advanced clean energy project, as defined by Section 382.003, Health and Safety Code ...................... ”% Yes @J No
(5) renewable energy electric generation . ... s wewesm oo o me s s« s w0 s 505 E B8 5 B0 6 B E a0E ¥ S ¢ TS SRS SR HTE ¥ B 0 @ Yes rti No
(6) electric power generation using integrated gasification combined cycle technology . . ....... ... . ... ... . .. l_:! Yes @ No
7) nuclear electric POWET gENETAtiON . . . . . ...ttt e e ] Yes No
| LV
(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) . ....... ... .. ... u Yes [/_J No
(9) a Texas Priority Project, as defined by 313.024(e)(7) and TAC 9.1051 . .. ..ottt i u Yes @ No
3. Are you requesting that any of the land be classified as qualified investment? ........ .. ... ... ... ... ... ... L. Z Yes @ No
4. Will any of the proposed qualified investment be leased under a capitalized lease? . ............ ... .. .. .. Yes FZ} No
5. Will any of the proposed qualified investment be leased under an operating lease? . ......... ... .. ... ..., :Fﬁf Yes ‘7] No
6. Are you including property that is owned by a person other than the applicant? . ......... .. ... ... . .. ][ ».1 Yes !7‘ No
7. Will any property be pooled or proposed to be pooled with property owned by the applicant in determining the amount of —

your qualified INVESIMENT? . .. .. e e i e e e e e ‘,_l Yes {ﬂ 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 ‘L/ | Land has existing improvements (complete Section 13)
\ } Expansion of existing operation on the land (complete Section 13) ]:7] Relocation within Texas

SECTION 8: Limitation as Determining Factor
V] o

l ]No

|

1. Does the applicant currently own the land on which the proposed project will occur? .. ........ .. ...

2. Has the applicant entered into any agreements, contracts or letters of intent related to the proposed project? ..............

3. Does the applicant have current business activities at the location where the proposed project will occur? . ................

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

proposed project IOCaHOMT . s mes wes s e s s 5158 06§ 605500050 508080 F e B8 9 5085586 B A EE O 0§ w8 ' ‘ Yes 57} No
5. Has the applicant received any local or state permits for activities on the proposed project site? . ........... ... ... ....... ;7 Yes ]/l No
6. Has the applicant received commitments for state or local incentives for activities at the proposed project site? ............. ‘? Yes ]/, No
7. s the applicant evaluating other locations not in Texas for the proposed project? . ... .. ’ 7 Yes \/J No

8. Has the applicant provided capital investment or return on investment information for the proposed project in comparison

with other-alternative investment opportunitieS? « i scisvsssssmssarsms e nasn s s s s o505 5535856 08558088085 se i Yes ] No

9. Has the applicant provided information related to the applicant's inputs, transportation and markets for the proposed project? . . . . . | Yes / | No

10. Are you submitting information to assist in the determination as to whether the limitation on appraised value is a determining = P
factor in the applicant’'s decision to invest capital and construct the project in Texas? .. ........... i . / 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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SECTION 9: Projected Timeline

1. Application approvaliby. SChOol DOBI. ... « o 2w 08 5ok § 580 e 8500 5 5 3 3608 5 50m 5 50 330k 5 3803 5 @ Fad o5 B85 W8 TR 65 353 5 e 8 June 2017

2. Commencement:Of CONSHUGHON : 5o ww s sw s wim 8 595 0k 5509 5 50 5 €05 8 508 & B8 5 408 & W06 6 400 5§ 50§ 960 5 556083 008 3 00 B8 818 0 00 63 January 2018

3. Beginning of qualifying time period . ... ... ... . e July 2017

4 FUstyeariol IMITEIION! . oo o b o s e 5wt mmst svins 6550 5 5sis 15010 o, 5T, 00801 500 0 0 A0 o 1 B 58 -5 5 8 80 0 il 2019

5. Bagin Hirng new eiploYoes : = s e s v ams 553 @ms 05005 56 5500 5575 5 508 5 86 5 5758 518 55 5 5 B0 5100 005 55 5 088 5§86 5 ED 8 August 2018

6. Commencermerit.of COMMETSIal OPETHHONE « o vwmie e mmes o s v v s w5 ¥ ool e R7AIE 585w, o 06608 0 8 ke September 2018
Do you propose to construct a new building or to erect or affix a new improvement after your application review == —
start date (date your application is finally determined to be complete)? ... ... .. ... . 1/ | Yes LI No

Note: Improvements made before that time may not be considered qualified property.
September 1, 2018

@®

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

SECTION 10: The Property

Mitchell County

—_

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

Mitchell County Appraisal District

2. |dentify Central Appraisal District (CAD) that will be responsible for appraising the property
3. Will this CAD be acting on behalf of another CAD to appraise this property? ............ .. ... .. .. . .. '—. Yes 71 No
4. Listall taxing entities that have jurisdiction for the property, the portion of project within each entity and tax rates for each entity:
i 0
Gy Mitchell County, $0.5750, 100% Gy: N/A
(Name, tax rate and percent of project) (Name, tax rate and percent of project)
o ) 0,
Hospital District: Hospltal, $0.395711 , 100% Water District: Water, $0.022586, 100%
(Name, tax rate and percent of project) (Name, tax rate and percent of project)
0
Other (describe): Lateral Road1 $O'0650’ 100% 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 Section 17 . .. ... .. e {V7 l Yes | T 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 e s
one other project seeking a limitation agreement constitute a single unified project (SUP), as allowed in §313.024(d-2)? ........ } | Yes ‘/ 1 No

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

SECTION 11: Investment

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

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? . ... ..

N
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Note: The property value limitation amount is based on property values available at the time of application and
may change prior to the execution of any final agreement.

3. Does the qualified investment meet the requirements of Tax Code §313.021(1)? .. ... ... it ‘/ Yes [ ] No

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

o

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

For more information, visit our website: www.TexasAhead.org/tax_programs/chapter313/
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SECTION 12: Qualified Property

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

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

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

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

Application for Appraised Value Limitation on Qualified Property

2. 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)? « v v e ettt e e L Yes |/ 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 qualified property (Tab 9);

c. owner (Tab 9);
d. the current taxable value of the land. Attach estimate if land is part of larger parcel (Tab 9); and
e. a detailed map showing the location of the land with vicinity map (Tab 11).
3. Is the land on which you propose new construction or new improvements currently located in an area designated as a N— e
reinvestment zone under Tax Code Chapter 311 or 312 or as an enterprise zone under Government Code Chapter 23037 .. .. || Yes \/j No
3a. If yes, attach the applicable supporting documentation:
a. evidence that the area qualifies as a enterprise zone as defined by the Governor’s Office (Tab 16);
b. legal description of reinvestment zone (Tab 16);
c. order, resolution or ordinance establishing the reinvestment zone (Tab 16);
d. guidelines and criteria for creating the zone (Tab 16); and
e. a map 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 aNTEIPIISE ZONBT | ... s s s« s suns sm s e s s 5 sie s som &5 o5 i 8 o0 o0 5 oo 4 0w 4 s August 31, 2017

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

1. In Tab 10, attach a specific and detailed description of all existing property. This includes buildings and improvements existing as of the application
review start 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.

2. 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).

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

a. maps and/or detailed site plan;

b. surveys;
c. appraisal district values and parcel numbers;
d. inventory lists;
e. existing and proposed property lists;
f.  model and serial numbers of existing property; or
g. other information of sufficient detail and description.
4. Total estimated market value of existing property (that property described in response to question 1): ............ $_ — 990

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

6. Total estimated market value of proposed property not eligible to become qualified property

(that property described in response to QUESHION 2): . .. ..ot e e $ L Q;,OO
Note: Investment for the property listed in question 2 may count towards qualified investment in Column C of Schedules A-1 and A-2, if it meets the require-
ments of 313.021(1). Such property cannot become qualified property on Schedule B.

For more information, visit our website: www.TexasAhead.org/tax_programs/chapter313/
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SECTION 14: Wage and Employment Information

1. What is the estimated number of permanent jobs (more than 1,600 hours a year), with the applicant or a contractor
of the applicant, on the proposed qualified property during the last complete quarter before the application review

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

B]] First Quarter \J Second Quarter ij Third Quarter l - ‘ Fourth Quarter of 2017
e | S| — | — (year)
3. What were the number of permanent jobs (more than 1,600 hours a year) this applicant had in Texas during the 0
most recent quarter reported to the Texas Workforce Commission (TWC)? .. ... .. e
Note: For job definitions see TAC §9.1051 and Tax Code §313.021(3).
4. What is the number of new qualifying jobs you are committing to create? ......... ... .. .. .. ... . .. .. ... 4
5. What is the number of new non-qualifying jobs you are estimating you will create? . ........... ... .. ... ....... 0
6. Do you intend to request that the governing body waive the minimum new qualifying job creation requirement, as 71 —
provided Under Tax Code §313.025(F-1)7 ...« v v v v vt et e e e e e e e Wlves [ Ino

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

7. Attach in Tab 13 the four most recent quarters of data for each wage calculation below, including documentation from the TWC website. The final actual
statutory minimum annual wage requirement for the applicant for each qualifying job — which may differ slightly from this estimate — will be based on
information from the four quarterly periods for which data were available at the time of the application review start date (date of a completed application).
See TAC §9.1051(21) and (22).

a. Average weekly wage for all jobs (all industries) inthe county is ......... ... .. ... . ... 796.75

b. 110% of the average weekly wage for manufacturing jobs in the countyis . ............ ... ... ... ....... Nat Available

c. 110% of the average weekly wage for manufacturing jobs in the regionis . ........... ... .. .. ... .. ..... 873.02

8. Which Tax Code section are you using to estimate the qualifying job wage standard required for 2 =
IS:PIOIEEEY wansaman sses 5o nsemm D%ed 165 Ze P DS DS ST HETHEE E 5 8 R DR B S e Eah s 5 f 08 e ks L‘] §313.021(5)(A) or ;ﬂ §313.021(5)(B)

9. What is the minimum required annual wage for each qualifying job based on the qualified property? .............. 45,397.00

10. What is the annual wage you are committing to pay for each of the new qualifying jobs you create on the
CLRlTICH FIOIETINE sotsnmachlar s st Glas Cul A so M e s B o4 ta S AT B 5 0 B A T e AT B Gl Bt e s o

11. Will the qualifying jobs meet all minimum requirements set out in Tax Code §313.021(3)7 .. ..o

12. Do you intend to satisfy the minimum qualifying job requirement through a determination of cumulative economic
benefits to the state.as provided by §81BI021(B)IF)?' « = v wo v ivivc s mwmiss i g s s s e siw s w6 0w 558 8 (66 06, S00080 8 3 500 & 918908006 8 90 5

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

13. Do you intend to rely on the project being part of a single unified project, as allowed in §313.024(d-2), in meeting the — e
qualitying jobirequiretentS? «u.aimnamammat Des 68 5 n oot FEEEEHERERD D6 EBimREhs Bab Sf kB b D EE 6 b B s E & ki o i | Yes ,f No

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

SECTION 15: Economic Impact

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

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

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

For more information, visit our website: www.TexasAhead.org/tax_programs/chapter313/
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APPLICATION TAB ORDER FOR REQUESTED ATTACHMENTS

Form 50-296-A

ment

TAB  ATTACHMENT
1 Pages 1 through 11 of Application
2 Proof of Payment of Application Fee
3 Documentation of Combined Group membership under Texas Tax Code 171.0001(7), history of tax default, delinquencies and/or material
litigation (if applicable)
4 Detailed description of the project
\
| 5 Documentation to assist in determining if limitation is a determining factor
6 Description of how project is located in more than one district, including list of percentage in each district and, if determined to be a single
unified project, documentation from the Office of the Governor (if applicable)
7 Description of Qualified Investment
8 Description of Qualified Property
|9 | Description of Land
I 1
| [
|10 Description of all property not eligible to become qualified property (if applicable)
J
t 1 Maps that clearly show:
4: 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
i c) 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
x 14 Schedules A1, A2, B, C and D completed and signed Economic Impact (if applicable) i
]
|
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*
| c) order, resolution or ordinance establishing the reinvestment zone*
i 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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Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Tab 2
Proof of Payment of Application Fee

See Attached.

Tab 3



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)



DUFF & PHELPS

Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Documentation of Combined Group Membership under Texas Tax Code 171.0001(7)

See Attached.



133343P 580701
TX2016 05-102 Texas Franchise Tax Public Information Report -
ver. 7.0 (Rev.9-15/33) To be filed by Corporations, Limited Liability Companies (LLC), Limited Partnerships (LP),

Professional Associations (PA) and Financial Institutions

ETcode 13196

® Taxpayer number B Report year You have certain rights under Chapter 552 and 559,
Government Code, to review, request and correct information
l 6 5 1 2 7 9 8 5 O 1 2 O 1 6 we have on file about you. Contact us at 1-800-252-1381.
Taxpayer name THIRD PLANET WINDPOWER ' LLC I = D Check box if the mailing address has changed.
Mailing address Secretary of State (SOS) file number or
3801 PGA BLVD SUITE 904 Comptroller file number
ity PALM BEACH GARDENS stats FL 2P codeplusa 33410 0800826845

X Check box if there are currently no changes from previous year; if no information is displayed, complete the applicable information in Sections A, B and C.
Principal office 3801 PGA BLVD, , SUITE 904 , PALM BEACH GARDENS, FL 3341

Principal place of business 3801 PGA BLVD,, SUITE 904 PALM BEACH GARDENS, FL 33410

You must report officer, director, member, general partner and manager information as of the date you complete this report. ‘“N“H"“ “ “ ‘| H H “HIIH"HI“H“‘
Please sign below!
This report must be signed to satisfy franchise tax requirements. 1651279850116
SECTION A Name, title and mailing address of each officer, director, member, general partner or manager.
Name Title Director m m d d Yy ¥y
D YES Term
expiration
Mailing address City State ZIP Code
Name Title Director m m d d y y
I:] YES Term
expiration
Mailing address City State | ZIP Code
Name Title Director m m d d y y
D YES Term
expiration
Mailing address City State ZIP Code

SECTION B Enter information for each corporation, LLC, LP, PA or financial institution, if any, in which this entity owns an interest of 10 percent or more.

Name of owned (subsidiary) corparation, LLC, LP, PA or financial institution State of formation Texas SOS file number, if any Percentage of ownership
LORAINE WINDPARK PROJECT, LLC DE 0800818531 100.00
Name of owned (subsidiary) corporation, LLC, LP, PA or financial institution State of formation Texas SOS file number, if any Percentage of ownership
TPW MADISON, LLC DE 260904119 100.00
SECTION C Enter information for each corporation, LLC, LP, PA or financial institution, if any, that owns an interest of 10 percent or more in this entity.
Name of owned (parent) corporation, LLC, LP, PA or financial institution State of formation Texas SOS file number, if any Percentage of ownership
Registered agent and registered office currently on file (see instructions if you need to make changes) You must make a filing with the Secretary of State to change registered
Agent: CORP. SERV. CO DBA CSC-LAWY. INC agent, registered office or general partner information.
Office: 701 BRAZOS, SUITE 1050 [ ¢ty AUSTIN state TX [Gose 78701

The information on this form is required by Section 171.203 of the Tax Code for each corporation, LLC, LP, PA or financial institution that files a Texas Franchise Tax Report. Use additional

sheets for Sections A, B and C, if necessary. The information will be available for public inspection.

| declare that the information in this document and any attachments is true and correct to the best of my knowledge and belief, as of the date below, and that a copy of this report has

been mailed to each person named in this report who is an officer, director, member, general partner or manager and who is not currently employed by this or a related corporation,

LLC, LP, PA or financial institution.

Sign } Title Date Area code and phone number

here CEO (561 721-7150
Texas Comptroller Official Use Only
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133343P sg0701
TX2016 05-102 Texas Franchise Tax Public Information Report -
ver. 7.0 (Rev.9-15/33) To be filed by Corporations, Limited Liability Companies (LLC), Limited Partnerships (LP),

Professional Associations (PA) and Financial Institutions

BTcode 13196

B Taxpayer number B Report year You have certain rights under Chapter 552 and 559,
Government Code, to review, request and correct information
1 2 6 O 1 8 2 6 O 3 O 2 O 1 6 we have on file about you. Contact us at 1-800-252-1381.
Taxpayer name LORAINE WINDPARK PROJECT ' LLC l u D Check box if the mailing address has changed.
Mailing address Secretary of State (SOS) file number or
3801 PGA BLVD SUITE 904 Comptroller file number
ity PALM BEACH GARDENS state  FL 7P codeplus4 33410 0800818531

Check box if there are currently no changes from previous year; if no information is displayed, complete the applicable information in Sections A, B and C.
Principal office 3801 PGA BLVD #904/PALM BEACH G , EL 33410

Principal place of business 3801 PGA BLVD #904/PALM BEACH G, FL 33410

You must report officer, director, member, general partner and manager information as of the date you complete this report. HIM’HINH m 'HMHN“H”N
Please sign below!
This report must be signed to satisfy franchise tax requirements. 1260182603016
SECTION A Name, title and mailing address of each officer, director, member, general partner or manager.
Name Title Director m m d d y y
YES Term
WALTER KAMP CEO expiration
Mailing address 3801 PGA BLVD., SUITE 904 city PALM BEACH GARDE State FL ZIP Code 33410
Name Title Director m md d y vy
YES Term
JAMES KUTEY CDO explration
Mailing address 3801 PGA BLVD., SUITE 904 city PALM BEACH GARDE State FL ZIP Code 33410
Name Title Director m md d y vy
I:l YES Term
expiration
Mailing address City State ZIP Code

SECTION B Enter information for each corporation, LLC, LP, PA or financial institution, if any, in which this entity owns an interest of 10 percent or more.

Name of owned (subsidiary) corporation, LLC, LP, PA or financial institution State of formation Texas SOS file number, if any Percentage of ownership

Name of owned (subsidiary) corporation, LLC, LP, PA or financial institution State of formation Texas SOS file number, if any Percentage of ownership

SECTION C Enter information for each corporation, LLC, LP, PA or financial institution, if any, that owns an interest of 10 percent or more in this entity.

Name of owned (parent) corporation, LLC, LP, PA or financial institution State of formation Texas SOS file number, if any Percentage of ownership
THIRD PLANET WINDPOWER, LLC DE 0800826845 100.00

Registered agent and registered office currently on file (see instructions if you need to make changes) You must make a filing with the Secretary of State to change registered

Agent' CORP. SERV. CO DBA CSC-LAWY. INC agent, registered office or general partner information.

Office: 701 BRAZOS, SUITE 1050 [ ciy AUSTIN State TX O 78701

The information on this form is required by Section 171.203 of the Tax Code for each corporation, LLC, LP, PA or financial institution that files a Texas Franchise Tax Report. Use additional

sheets for Sections A, B and C, if necessary. The information will be available for public inspection.

| declare that the information in this document and any attachments is true and correct to the best of my knowledge and belief, as of the date below, and that a copy of this report has
been mailed to each person named in this report who is an officer, director, member, general partner or manager and who is not currently employed by this or a related corporation,

LLGC, LP, PA or financial institution.

sign } Title Date Area code and phone number

here CFO (561 721-7150
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DUFF&PHELPS

Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Tab4
Detailed Description of Project

Third Planet Windpower, LLC is proposing the construction of a wind-powered electric generating facility
with an operating capacity of approximately 100 megawatts in Mitchell County. The exact number of
wind turbines and the size of each turbine would depend upon ongoing wind and siting analysis, the
wind turbine selected, and the final megawatt generating capacity of the final layout.

Improvements and investments with the wind-powered Project will include, but not be limited to, wind
turbines, turbine transformers (pad-mounts), towers, foundations, underground collection systems,
electrical substation equipment, generation tie lines, electrical interconnections, met towers, roads,
spare parts, and control systems. Estimated capital expenditure on the project ranges from
$125,000,000 to $150,000,000. The productive life of the equipment is estimated to be 25 years.

Construction of the project is anticipated to begin in the first quarter of 2018 with completion in the
third quarter of 2018.

It is estimated that 75 temporary construction jobs will be employed during the construction phase of the
Project (January 2018 — August 2018), and that 4 new full-time positions will be created to maintain,
inspect, and service the wind turbines. Hiring of permanent full-time employees will begin in August of
2018.



DUFF&PHELPS

Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

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

Section 8, #2: Has the applicant entered into any agreements, contracts, or letters of intent related to
the proposed project?

Third Planet Windpower, LLC has begun early stage due diligence work to explore the feasibility of
constructing a wind facility at this site. As such, certain contracts have been executed including
agreements to site and install meteorological monitoring equipment, wind study reports, lease and
easement agreements with landowners, and contracts with environmental contractors to explore
environmental impacts of the proposed project. None of these contracts obligate Third Planet
Windpower, LLC to construct the project. In addition to the noted activities, Third Planet Windpower, LLC
is also exploring off take, hedging contracts, and financing options.

Section 8, #7: Is the applicant evaluating other locations not in Texas for the proposed project?

Third Planet Windpower’s proposed project in Loraine, Texas consists of 100 MW of capacity and is
located adjacent to its existing Loraine Windpark Project. Construction of the project started in 2009-
10. Construction was abandoned after this basic infrastructure was installed primarily because of
collapsing wholesale power prices and the concurrent US financial crisis. Since this time, Federal
Production Tax Credit (PTC) have been unavailable to allow to the project to move forward at profitable
returns. Recent (December 2016) IRS Section 45 tax code special guidance has allowed projects like
these - that have started and stopped construction - to reinstate PTC eligibility. This eligibility is
conditioned upon completing construction and achieving in-service status no later than December 31,
2018. Failure to meet the 2018 in-service date will render the project ineligible for PTC indefinitely
thereafter. Given the above circumstances, Third Planet Windpower recognizes a narrow window to
complete this 100 MW project.

Electric cooperatives, private companies and city utilities are focused on low-cost energy supply, and
contracting for the sale of electricity is currently highly competitive, particularly because of the low
power prices at the wholesale level in Texas. Receiving the Appraised Value Limitation from the school
district is vital to obtaining long-term financing and to maintaining the economic competitiveness of the
project. The property tax liabilities of a project without tax incentives in Texas lowers the return to
investors and financiers to an unacceptable level at today’s contracted power rates under a Power
Purchase Agreement (PPA). A signed PPA in the Texas market is at much lower rates than other states
because of competitively low electric prices. Both parties of the PPA have escape clauses if the terms of
the PPA cannot be met. Without tax incentives in Texas, a project with a PPA becomes non-financeable.
As of the time of this application, Third Planet Windpower, LLC does not have a PPA. Therefore, this
appraised value limitation is critical to the ability of the proposed Project to move forward as currently
sited.



DUFF & PHELPS

Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Tab 6

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

1. Mitchell County 100%
2. Mitchell County Hospital District 100%
3. Mitchell County Water District 100%
4. Loraine ISD 100%
5. Lateral Road 100%



DUFF&PHELPS

Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Tab 7
Description of qualified investment

See Tab #4



DUFF&PHELPS

Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Tab 8
Description of qualified property

See Tab #4



DUFF & PHELPS

Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Tab9
Description of Land

Third Planet Windpower, LLC will lease approximately 12,160 acres of land in Mitchell County, Texas.
Below is a description of the Project Area:

e Sections: 30 and 31 of Block 24 T& P RR Co Survey, Mitchell County, Texas which fall in part or
whole into Mitchell County, Texas

e Sections: 3,4,9,10,11,21,22,23,24,25,26,27,34,35,36,37, and 38 of Block 25 T& P RR Co Survey,
Mitchell County, Texas which fall in part or whole into Mitchell County, Texas



DUFF & PHELPS

Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Tab 10
Description of Property not Eligible to become Qualified Property

Third Planet Windpower, LLC currently has wind turbine foundations, roads and collection cables
installed on various portions of the land being considered for the Project. The wind turbine foundations
are not compatible with current wind turbines under consideration and the locations are not optimized
to take advantage of wind patterns based on more recent studies. As such, the foundations will be
demolished and have no value. The current assessed value of the foundations is zero.

Installation of new wind turbines and foundation will use the existing roads and the new wind turbines
will be connected to the existing collection cables. The estimated cost of this existing property is
$8,200,000. As the roads and collection cables were never put into service, the current assessed value
of this property is zero.



Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

DUFF&PHELPS

Tab 11

Map of Project

See Attached:

a)
b)
c)
d)
e)

Project Vicinity

Qualified Investment / Property (Confidential)
Existing property

Land location within vicinity map
Reinvestment zone



| § 7.1 Texas School District Locator

Borden County I1SD




a) Map of Project Vicinity

Iﬁ1agerﬂ/ Date: 12/31/2016  32°27'51%

- RZ/Project Boundary

Loraine ISD Boundary
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Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Tab 12
Request for Waiver of Job Creation Requirement

See attached letter.



Third Planet
WINDPOWER

Converting Ideas to Energy

3801 PGA Boulevard, Suite 904, Palm Beach Gardens, FL 33410
Office (561)721-7150 @ Fax (561)721-7160 ® www.thirdplanetwind.com

Loraine Independent School District June 14, 2017
Attn: School Superintendent Brandon McDowell

800 S. Lightfoot

Loraine, TX 79532

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

Third Planet Windpower, LLC requests that the Loraine 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.

Third Planet Windpower, LLC requests that the Loraine Independent Schoo! District makes such a finding and
waive the job creation requirement for 10 permanent jobs. In line with industry standards for job
requirements, Third Planet Windpower, LLC has committed to create at least four total full-time jobs for the
creation a 100 Megawatt wind project, all of which would be in Loraine ISD.

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

The industry standard for employment is typically one full-time employee for approximately every 15 to 20
turbines. This number may vary depending on the operations and maintenance requirements of the turbines
selected as well as the support and technical assistance offered by the turbine manufacturer. The permanent
employees of a wind project maintain and service wind turbines, 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.

James F. Kutey

Chief Development Officer
Third Planet Windpower, LLC


http:www.thirdplanetwind.com

Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

DUFF&PHELPS

Calculation of three possible wage requirements with available TWC documentation

Tab 13

Quarterly Employment and Wages - Mitchell County

Avg Weekly
Year Period Area Ownership Division Level Ind Code Industry Wages
2015 4th Qtr Mitchell County Total All 0 0 10 Total, All Industries S 827
2016 1st Qtr Mitchell County Total All 0 0 10 Total, All Industries S 844
2016 2nd Qtr Mitchell County Total All 0 0 10 Total, All Industries S 740
2016 3rd Qtr Mitchell County Total All 0 0 10 Total, All Industries S 776
TOTAL S  796.75
Average County Total, All Industries Wage S 41,431
Requisite Wage (110% of Avg County Total, All Industries Wage) S 45,574
Quarterly Employment and Wages - Mitchell County

4 Avg Weekly
Year Period Area Ownership Division Level Ind Code Industry Wages
2015 4th Qtr Mitchell County Total All 31 2 31-33 Manufacturing S 1,025
2016 1st Qtr Mitchell County Total All 31 2 31-33 Manufacturing -
2016 2nd Qtr Mitchell County Total All 31 2 31-33 Manufacturing -
2016 3rd Qtr Mitchell County Total All 31 2 31-33 Manufacturing -
TOTAL -
Average County Manufacturing Wage $ -
Requisite Wage (110% of Avg County Mfg Wage) S -

Texas Workforce Commission does not have data for the four most recent quarters

2015 Manufacturing Wages by Council of Government Region Wages for All Occupations Mitchell

County
COG Wages
Hourly Annual
1. West Central Texas Council of Governments S 1984 | § 41,270
Requisite Wage (110% of COG Mfg Wage) $ 45,397
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Quarterly Employment and Wages (QCEW)
Back|

Page 1 of 1 (40 results/page)

&, & a & a & & n &

ARSI v ¥ v v G ¥ ¥

2015 1stQir Mitchell County  Total All 00 0 10 Total, All Industries $825
2016  1stQtr Mitchell County  Total All 00 0 10 Total, All Industries $844
2015 2nd Qtr  Mitchell County  Total All 00 0 10 Total, All Industries $743
2016  2nd Qir Mitchell County  Total All 00 0 10 Total, All Industries $740
2015  3rd Qtr Mitchell County  Total All 00 0 10 Total, All Industries $792
2016  3rd Qfr Mitchell County  Total All 00 0 10 Total, All Industries $776
2015  4th Qtr Mitchell County  Total All 00 0 10 Total, All Industries $827
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2015 Manufacturing Average Wages by Council of Government Region

Wages for All Occupations

Wages

COG Hourly Annual
Texas $24.41 $50,778
1. Panhandle Regional Planning Commission $20.64 $42.941
2. South Plains Association of Governments $17.50 $36.408
3. NORTEX Regional Planning Commission $23.28 $48.413
4. North Central Texas Council of Governments $25.03 $52,068
5. Ark-Tex Council of Governments $18.46 $38.398
6. East Texas Council of Governments $19.84 $41,270
7. West Central Texas Council of Governments $19.84 $41,257
8. Rio Grande Council of Governments $18.32 $38.109
9. Permian Basin Regional Planning Commission $25.18 $52,382
10. Concho Valley Council of Governments $18.80 $39.106
11. Heart of Texas Council of Governments $21.41 $44.,526
12. Capital Area Council of Governments $29.98 $62.363
13. Brazos Valley Council of Governments $18.78 $39.057
14. Deep East Texas Council of Governments $17.30 $35,993
15. South East Texas Regional Planning Commission $30.41 $63,247
16. Houston-Galveston Area Council $26.44 $54.985
17. Golden Crescent Regional Planning Commission $23.73 $49.361
18. Alamo Area Council of Governments $19.96 $41,516
19. South Texas Development Council $15.87 $33.,016
20. Coastal Bend Council of Governments $25.97 $54,008
21. Lower Rio Grande Valley Development Council $16.17 $33,634
22. Texoma Council of Governments $19.04 $39,595
23. Central Texas Council of Governments $18.04 $37,533
24. Middle Rio Grande Development Council $22.24 $46.263

Source: Texas Occupational Employment and Wages
Data published: July 2016

Data published annually, next update will be July 31, 2017

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.
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Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Tab 14

Schedules A-D

See Attached.



Date 6/14/2017
Applicant Name THIRD PLANET WINDPOWER, LLC
ISD Name LORAINE

Schedule A1: Total Investment for Economic Impact (through the Qualifying Time Period)

Form 50-296A

Revised May 2014

PROPERTY INVESTMENT AMOUNTS

(Estimated Investment in each year. Do not put cumulative totals.)

Column A Column B Column C Column D Column E
New investment (original cost) in tangible NE.W .mves‘l)menl made during this year in Other new investment made during this year that | Other new investment made during this year that Total I s
Tax Year personal property placed in service during this s zsroF; ST e i G will not become Qualified Propety ~ [SEE | may become Qualified Property [SEE 3 ‘f’é t""es :fétcm
School Year (Fill in actual tax year year that will become Qualified Property Gomponen a \Tlle?g it m NOTE] NOTE] SRS )
Year (YYYY-YYYY) | below) YYYY Haltiea-=ropeny,
T — [The only ather nvestment made before filing
licat ith di 9 P! ot eligible to become Qualified Prop complete application with district that may
application with district Year preceding the becoime Qualitied Property s land |
first complete tax
Investment made after filing complete quy;iaf;i?\fgtzfne
application ;vnthrzoj\llsa\lns;.abullilf::rug(: final board - period (assuming 2017 $ -1 8 -l 8 -
PP il no deferrals of
qualifying time
Investment made after final board approval of period)
application and before Jan. 1 of first complete $ - $ - $ - =
tax year of qualifying time period
QTP1 2018-2019 2018 $ 130,000,000 | § - $ - 130,000,000
Complete tax years of qualifying time period
QTP2 2019-2020 2019 $ = $ - $ s -
Total Investment through Qualifying Time Period [ENTER this row in Schedule A2]
$ 130,000,000 | $ - $ = 130,000,000
Enter amounts from TOTAL row above in Schedule A2
Total Qualified Investment (sum of green cells)|
$ 130,000,000
For All Columns: List amount invested each year, not cumulative totals.
Column A: This represents the total dollar amount of planned investment in tangible personal property. Only include esti ofi for "r " property if the property is specifically described in the application.
Only tangible personal property that is specifically described in the application can become qualified property.
Column B: The total dollar amount of planned investment each year in buildings or nonremovable component of buildings.
Column C: Dollar value of other investment that may affect economic impact and total value. Examples of other investment that will not become qualified property include investment meeting the definition of 313.021(1) but not creating a new improvement as defined by TAC 9.1051. This is proposed property that

functionally replaces existing property; is used to maintain, refurbish, renovate, modify or upgrade existing property; or is affixed to existing property—described in SECTION 13, question #5 of the application.

Column D: Dollar value of other investment that may affect economic impact and total value. Examples of other investment that may result in qualified property are land or professional services.
Total Investment: Add together each cell in a column and enter the sum in the blue total investment row. Enter the data from this row into the first row in Schedule A2.
Qualified Investment: For the green qualified investment cell, enter the sum of all the green-shaded cells.




Schedule A2: Total Investment for Economic Impact (including Qualified Property and other investments)

Date 6/14/2017
Applicant Name THIRD PLANET WINDPOWER, LLC Form 50-296A
ISD Name LORAINE Revised May 2014
PROPERTY INVESTMENT AMOUNTS
(Estimated Investment in each year. Do not put cumulative totals.)
Column A Column B Column C Column D Column E
New investment (original cost) in tangible |New investment made during this year in buildings| Other investment made during this year that .
Tax Year personal property placed in service during | or permanent nonremovable components of will not become Qualified Property [SEE va:rs;ér;\:zzlg\entlgnzd: du":g lzééeriro!:? TotaAI*rlg‘:zs:gem
School Year | (Fill in actual tax year | this year that will become Qualified Property | buildings that will become Qualified Property NOTE] elfied Property { 1 { )
Year (YYYY-YYYY) below) Y
Enter amounts from TOTAL row in Schedule A1 in the row below
Total Investment from Schedule A1* - TOTALS FROM SCHEDULE A1 5 130,000,000 § 5 s s 130,000,000
0 2017-2018 2017
Each year prior to start of value limitation period** $ - $ 2 $ - $ = $ -
Insert as many rows as necessary
0 2017-2018 2018
$ 130,000,000 | § - |8 - $ 130,000,000
1 2018-2019 2019 s _ s _ s N 5 N
2 2020-2021 2020 $ _ s - 1s - $ =
3 2021-2022 2021 3 - [3 k. $ - $ -
4 2022-2023 2022 5 s s - 5 )
5 2023-2024 2023
Value limitation period*** 8 - $ = 5 - 5 =
6 2024-2025 2024 $ - $ g $ = $ =
7 2025-2026 2025 5 s s _ s .
8 2026-2027 2026 $ _ s _ s R 5 :
9 2027-2028 2027 s - s _ s R 5 ;
10 2028-2029 2028 $ . $ 3 $ - $ =
Total Investment made through limitation| 5 130,000,000 | $ . 5 - s 130,000,000
11 2029-2030 2029 g - $ -
12 2030-2031 2030 $ - 5 .
Continue to maintain viable presence 13 2031-2032 2031 $ & $ =
14 2032-2033 2032 $ - $ -
15 2033-2034 2033 $ = $ =
16 2034-2035 2034 $ - $ -
17 2035-2036 2035 $ L $ L
18 2036-2037 2036 5 _ 5 }
19 2037-2038 2037 $ g $ z
Additional years for 25 year economic impact as required by 20 2038-2039 2038 $ = $
313.026(c)(1) 21 2039-2040 2039 $ 5 $ s
22 2040-2041 2040 $ - $ -
23 2041-2042 2041 5 . 3 .
24 2042-2043 2042 $ = $ @
25 2043-2044 2043 $ = $ .

* Allinvestments made through the qualifying time period are captured and totaled on Schedule A1 [blue box] and incorporated into this schedule in the first row.
** Only investment made during deferrals of the start of the limitation (after the end of qualifying time period but before the start of the Value Limitation Period) should be included in the "year prior to start of value limitation period” row(s). If the limitation starts at the end of the qualifying time period or the qualifying
time period overlaps the limitation, no investment should be included on this line.
** |f your qualifying time period will overlap your value limitation period, do not also include investment made during the qualifying time period in years 1 and/or 2 of the value limitation period, depending on the overlap. Only include investments/years that were not captured on Schedule A1.
For All Columns: List amount invested each year, not cumulative totals. Only include investments in the remaining rows of Schedule A2 that were not captured on Schedule A1.
Column A: This represents the total dollar amount of planned investment in tangible personal property. Only include estimates of investment for "replacement" property if the property is specifically described in the application.
Only tangible personal property that is specifically described in the application can become qualified property
Column B: The total dollar amount of planned investment each year in buildings or nonremovable component of buildings.
Column C: Dollar value of other investment that may affect economic impact and total value. Examples of other investment that will not become qualified property include investment meeting the definition of 313.021(1) but not creating a new improvement as defined by TAC 9.1051. This is proposed property that
functionally replaces existing property; is used to maintain, refurbish, renovate, modify or upgrade existing property; or is affixed to existing property—described in SECTION 13, question #5 of the application.
Column D: Dollar value of other investment that may affect economic impact and total value. Examples of other investment that may result in qualified property are land or professional services.



Date
Applicant Name

6/14/2017
THIRD PLANET WINDPOWER, LLC

Form 50-296A

ISD Name LORAINE Revised May 2014
Qualified Property Estimated Taxable Value
Estimated Total Market
Value of tangible personal Market Value less any
Tax Year Estimated Total Market property in the new exemptions (such as
School Year | (Fill in actual tax | Estimated Market Value of | Value of new buildings or | buildings or "in or on the pollution control) and Final taxable value for I&S |  Final taxable value for
Year | (YYYY-YYYY) |year) YYYY Land other new improvements new improvements" before limitation after all reductions M&O after all reductions
Each year prior to start of o el $ ~ s - s _ s - s ~ s i
Value Limitation Period
Insert as many rows as necessary 0 |2018-2019 2018
$ - $ - 3 - $ - $ - $ -
1 ]2018-2019] 2019 | g « | & - |$ 123,500,000 | $ - |$ 123,500,000 [$ 30,000,000
2 |2020-2021] 2020 | ¢ - |8 - |'$ 113,620,000 | $ - |$ 113,620,000|$ 30,000,000
3 |2021-2022] 2021 | g - |$ - |'$ 104,530,000 | $ - |$ 104,530,000 $ 30,000,000
4 |2022-2023| 2022 | g - |8 - |$ 96,168,000 | $ - |$ 96,168,000 |$ 30,000,000
5 |2023-2024| 2023 i i .
el Liteiitsfion Besfiod $ $ $ 88,475,000 | $ $ 88,475,000 |$ 30,000,000
6 |2024-2025| 2024 | g - s - |$ 81,397,000 % - |$ 81,397,000 |$ 30,000,000
7 ]2025-2026| 2025 | g - s - |$ 74885000 |$ - |$ 74885000|% 30,000,000
8 |2026-2027| 2026 | g - | - |$ 68894,000|$ - |$ 68894,000|$ 30,000,000
9 |2027-2028| 2027 | g - |3 - |$ 63,382000]8% - |$ 63382000|$ 30,000,000
10 |2028-2029 2028 | g - | - |$ 58311,000 % - |$ 58311,000|$% 30,000,000
11 ]2029-2030] 2029 |5 - s - |$ 53,646,000 | $ - |$ 53646,000|% 53,646,000
. | 12|2030-2031] 2030 |g = | B - |$ 49,354,000 | $ - |$ 49354,000|$ 49,354,000
Continue to maintain 13 |20312032] 2031
Viable presence . $ - $ - $ 45,406,000 $ - $ 45,406,000 $ 45|406,000
14 |2032-2033] 2032 | g s |8 - |$ 41,774,000 | $ - |$ 41,774,000 | $ 41,774,000
15 ]2033-2034] 2033 | g - |8 - |$ 38432000 $ - |$ 38432000|$% 38,432,000
16 12034-2035| 2034 | g - |8 - |$  35357,000 % - |'$ 35357000 |$ 35,357,000
17 ]2035-2036] 2035 |g - |3 - |$ 32,528,000 | $ - |'$ 32,528,000 |$ 32,528,000
18 |2036-2037] 2036 | g - 13 - |'$ 29,926,000 | $ - |$ 29,926,000 |$ 29,926,000
Addiaralyearstor |0 [2oore0ad| 2087 | § - |$ - |$ 27,532,000 % - |$ 27,532,000 $ 27,532,000
25 year economic impact| 20 |2038-2039] 2038 | g - 1% - |$ 25329000 $ - |$ 25329000 |$% 25329000
zﬁ;eggg(i‘;(?)y 21 |2039-2040| 2039 |g - s - |s 243160003 - |s 24316000|$ 24,316,000
' 22 12040-2041] 2040 | g - |8 - |'$ 24,316,000 | $ - |$ 24,316,000 |$ 24,316,000
23 |2041-2042) 2041 | g - IS - |$ 24316000 | $ - |$  24316,000 | $ 24,316,000
24 12042-2043| 2042 | g - |s - |$ 24316000 | $ - |'$  24316,000|$ 24,316,000
25 |2043-2044| 2043 | g = |8 - |$ 24,316,000 | $ - |$ 24,316,000 |$ 24,316,000

Notes: Market value in future years is good faith estimate of future taxable value for the purposes of property taxation.
Only include market value for eligible property on this schedule.




Schedule C: Employment Information

Date 6/14/2017
Applicant Name THIRD PLANET WINDPOWER, LLC Form 50-296A
ISD Name LORAINE Revised May 2014
Construction Non-Qualifying Jobs Qualifying Jobs
Column A Column B Column C Column D Column E
Number of new qualifying
jobs applicant commits to
Tax Year Number of Construction Number of non-qualifying |create meeting all criteria of
School Year (Actual tax year) FTE's or man-hours Average annual wage rates| jobs applicant estimates it Sec. 313.021(3) Average annual wage of
Year (YYYY-YYYY) YYYY (specify) for construction workers will create (cumulative) (cumulative) new qualifying jobs
0 2017-2018 2017 0 N/A 0 0 N/A
Each year prior to start of
Value Limitation Period
Insert as many rows as necessary
0 2018-2019 2018 75 $ 65,000 0 0 N/A
1 2018-2019 2019
0 N/A 0 4 3 46,000
2 2020-2021 2020
0 N/A 0 4 $ 46,000
3 2021-2022 2021 0 N/A 0 4 $ 46.000
4 2022-2023 2022 0 N/A 0 4 $ 46.000
Value Limitation Period 5 20232024 2023
The qualifying time period could overlap the i 0 N/A 0 4 $ 46.000
value limitation period.
6 2024-2025 2024 0 N/A 0 4 $ 46.000
7 2025-2026 2025 0 N/A 0 4 $ 46.000
8 2026-2027 2026 0 N/A 0 4 $ 46000
9 2027-2028 2027 0 N/A 0 4 $ 46.000
10 2028-2029 2028 0 N/A 0 4 $ 46.000
Years Followin g
S 9 through 2029-2043 2028-2042
Value Limitation Period 25
0 N/A 0 4 3 46,000

Notes: See TAC 9.1051 for definition of non-qualifying jobs.
Only include jobs on the project site in this school district.

Are the cumulative number of qualifying jobs listed in Column D less than the number of qualifying jobs required by statute? (25 - Yes D No
* qualifying jobs in Subchapter B districts, 10 qualifying jobs in Subchapter C districts)

If yes, answer the following two questions:

C1a. Will the applicant request a job waiver, as provided under 313.025(f-1)? ! Yes |:| No

C1

C1b. Will the applicant avail itself of the provision in 313.021(3)(F)? D Yes . No



Date
Applicant Name
ISD Name

Schedule D: Other Incentives (Estimated)

6/14/2017
THIRD PLANET WINDPOWER, LLC
LORAINE

Form 50-296A
Revised May 2014

State and Local Incentives for which the Applicant intends to apply (Estimated)

Incentive Description

Taxing Entity
(as applicable)

Beginning Year of
Benefit

Duration of Benefit

Annual Tax Levy
without Incentive

Annual Incentive

Annual Net Tax Levy

Tax Code Chapter 311

County:

City:

Other:

Tax Code Chapter 312

County: MITCHELL

2019

10 years (2019-2028)

502,000

402,000

$ 100,000

City: N/A

Other: MITCHELL COUNTY HOSPITAL DISTRICT

2019

10 years (2019-2028)

346,000

278,500

$ 67,500

Local Government Code Chapters
380/381

County:

City:

Other:

Freeport Exemptions

Non-Annexation Agreements

Enterprise Zone/Project

Economic Development Corporation

Texas Enterprise Fund

Employee Recruitment

Skills Development Fund

Training Facility Space and Equipment

Infrastructure Incentives

Permitting Assistance

Other:

Other:

Other:

Other:

Additional information on incentives for this project:

TOTAL

848,000

680,500

$ 167,500
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Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Tab 15
Economic Impact Analysis

None



DUFF & PHELPS

Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Tab 16
Map and Description of Reinvestment Zone

e Sections: 30 and 31 of Block 24 T& P RR Co Survey, Mitchell County, Texas which fall in part or
whole into Mitchell County, Texas

e Sections: 3,4,9,10,11,21,22,23,24,25,26,27,34,35,36,37, and 38 of Block 25 T& P RR Co Survey,
Mitchell County, Texas which fall in part or whole into Mitchell County, Texas
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Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Tab 17
Signature and Certification Page

See Attached.



Economic De\elopmem
and Analysis

L aslfsinie Application for Appraised Value Limitation on Qualified Property

SECTION 16: Authorized Signatures and Applicant Certification

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

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.

print g A

here ® | “/LI[]G,{, Mcllowe ( 5&176/-‘4‘/::,,./5,__ ¥
Print Name (Authorized School District Representative) Title L

sign

s AL Hdl 1770
Signature (Authorized Schogl‘ﬂ'l{s?ﬁcthépresentative) Date

2. Authorized Company Representative (Applicant) Signature and Notarization

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

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

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

print 5
here ® pmes F Kute ( ;é seF Devel, \HIMERT Officen
Print Name (Autffcf/z'he?‘s mpany Representa,l{ve (Applicant)) Title
/‘/"'/
sign [ = .
here’ ( a1 /Q ‘7['//‘{2',[‘ ,;'211/7

Signature (Aut oge’c'l Company Represen{atlve (Appj/canr)) Date

GIVEN under my hand and seal of office this, the
/4 ] g
day of wne

DEBBIE E. FINLEY :kQ 4 ;ZL o)
Notary Public, State of Texas 0 Bbue> 1
Expires FEBRUARY 27, 2020 Notary Public in and for the State of Texas

1.D.# 1041576-7
oy Seay My Commission expires: o/)///o? 7I/\;Z()OIZO

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

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

Page 8 * 50-296-A » 05-14/2
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AMENDED 7/28/2017

Economic Development
and Analysis
Form 50-296-A

- Application for Appraised Value Limitation on Qualified Property

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

Robert Daniel

First Name Last Name

Vice President, Property Tax

Title

Duff & Phelps, LLC

Firm Name

512.671.5557 512.765.9191
Phone Number Fax Number

robert.daniel@duffandphelps.com

Business Email Address

SECTION 3: Fees and Payments

1. Has an application fee been paid to the school district? .. .. .. ...t i i e |ZI Yes I:I No

The total fee shall be paid at time of the application is submitted to the school district. Any fees not accompanying the original application shall be con-
sidered supplemental payments.

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

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

o

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(1)? ......... ..o I:] Yes No I:' N/A

If “payments to the school district” will only be determined by a formula or methodology without a specific
amount being specified, could such method result in “payments to the school district” that are not in
L T L I ———— [ Jves [¢]no [ |wa

W

SECTION 4: Business Applicant Information

1. What is the legal name of the applicant under which this application is made? Third Planet Windpower, LLC

2. List the Texas Taxpayer |.D. number of entity subject to Tax Code, Chapter 171 (17 digits) . .............ccovvvunn. 16512798501
B, LISERE NAICSBIGIHE: «.-5 500w s: esmimms.o ssm s smsm o s a6 s K a8 a8 88 R R P 5 R B At 3,01 & 221119
4. Is the applicant a party to any other pending or active Chapter 313 agreements? ......... ... . o iiiiiiiieiinneneenns |Zl Yes |:| No

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

#99, Loraine Independent School District, 2007

SECTION 5: Applicant Business Structure

Limited Liability Corporation

-

Identify Business Organization of Applicant (corporation, limited liability corporation, etc)

2. Is applicant a combined group, or comprised of members of a combined group, as defined by Tax Code §171.0001(7)? ...... IZI Yes D No
2a. If yes, attach in Tab 3 a copy of Texas Comptroller Franchise Tax Form No. 05-165, No. 05-168, or any other documentation
from the Franchise Tax Division to demonstrate the applicant’s combined group membership and contact information.
3. Is the applicant current on all tax payments due to the State of Texas? . . ... i IZI Yes l:' No
4. Are all applicant members of the combined group current on all tax payments due to the State of Texas? ....... I:] Yes ’:] No IZ] N/A
5. If the answer to question 3 or 4 is no, please explain and/or disclose any history of default, delinquencies and/or

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

For more information, visit our website: www.TexasAhead.org/tax_programs/chapter313/ _
50-296-A ¢ 05-14/2 * Page 3
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AMENDED 7/28/2017

Economic Development
and Analysis

Form 50-296-A

SECTION 14: Wage and Employment Information

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

~Application for Appraised Value Limitation on -Qu-ali‘ficd':Property‘*-l

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

I:] First Quarter |:| Second Quarter I:I Third Quarter Fourth Quarter of 2016

(year)

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

most recent quarter reported to the Texas Workforce Commission (TWC)? ... ..ot ie e 0
Note: For job definitions see TAC §9.1051 and Tax Code §313.021(3).
4. What is the number of new qualifying jobs you are committingtocreate? ............. ... iiiiiiiiiaiiin. 4
5. What is the number of new non-qualifying jobs you are estimatingyou willcreate? ..................ccvvvven.. 0
6. Do you intend to request that the governing body waive the minimum new qualifying job creation requirement, as
provided under Tax Code §3IROBE(ISTNT . cvwmmen s s wie soemsismi s seiessmsee s /e o s acs e w408 o s anasaibrs $laas a8 4 amsis m Yes l—__l No

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

7. Attach in Tab 13 the four most recent quarters of data for each wage calculation below, including documentation from the TWC website. The final actual
statutory minimum annual wage requirement for the applicant for each qualifying job — which may differ slightly from this estimate — will be based on
information from the four quarterly periods for which data were available at the time of the application review start date (date of a completed application).
See TAC §9.1051(21) and (22).

a. Average weekly wage for all jobs (all industries) inthecountyis ..............oviiiiiiiinnennennnns. 781.50
b. 110% of the average weekly wage for manufacturing jobs inthe countyis . .............. ... ... .0t Not Available
c. 110% of the average weekly wage for manufacturing jobs inthe regionis ........... ... ... ... ... .... 859.65
8. Which Tax Code section are you using to estimate the qualifying job wage standard required for
B T ot 1 e A N N 0 T R s g A | ] s313.021(5)8) or [V/] §313.021(5)®)
9. What is the minimum required annual wage for each qualifying job based on the qualified property? .............. 44,702.00
10. What is the annual wage you are committing to pay for each of the new qualifying jobs you create on the 46.000.00
OQURIITET PEOPBFIYT: e s msioais s shm aramm e st et wsesaeinsio s §4 T8 marsismwim Aomop v e o s 20 00 S N8 m e e ' o
11. Will the qualifying jobs meet all minimum requirements set out in Tax Code §313.021(3)7 ......... . oooviiiiiiiiinn, m Yes |:| No
12. Do you intend to satisfy the minimum qualifying job requirement through a determination of cumulative economic
benefits to the state as provided by §313.021(3)(F) 7 . ...ttt ittt it e e D Yes |Z| No
12a, If yes, attach in Tab 12 supporling documentation from the TWC, pursuant to §313.021(3)(F).
13. Do you intend to rely on the project being part of a single unified project, as allowed in §313.024(d-2), in meeting the
qualifying job requirBMen ST . ap i wa s e in 5 58 85 P00 s RSB RV SR b A e SR e W S S D Yes m No

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

SECTION 15: Economic Impact

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

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

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

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

50-296-A * 05-14/2 » Page 7
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AMENDED 7/28/2017
DUFF&PHELPS

Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Tab 4
Detailed Description of Project

Third Planet Windpower, LLC is proposing the construction of a wind-powered electric generating facility
with an operating capacity of approximately 100 megawatts in Mitchell County. The exact number of wind
turbines and the size of each turbine would depend upon ongoing wind and siting analysis, the wind
turbine selected, and the final megawatt generating capacity of the final layout.

Improvements and investments with the wind-powered Project will include, but not be limited to, wind
turbines, turbine transformers (pad-mounts), towers, foundations, underground collection systems,
electrical substation equipment, generation tie lines, electrical interconnections, met towers, roads and
control systems. Estimated capital expenditure on the project ranges from $125,000,000 to
$150,000,000. The productive life of the equipment is estimated to be 25 years.

Construction of the project is anticipated to begin in the first quarter of 2018 with completion in the third
quarter of 2018.

It is estimated that 75 temporary construction jobs will be employed during the construction phase of the
Project (January 2018 — August 2018), and that 4 new full-time positions will be created to maintain,
inspect, and service the wind turbines. Hiring of permanent full-time employees will begin in August of
2018.
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DUFF&PHELPS

Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Tab5s
Documentation to assist in determining if limitation is a determining factor

Section 8, #2: Has the applicant entered into any agreements, contracts, or letters of intent related to
the proposed project?

Third Planet Windpower, LLC has begun early stage due diligence work to explore the feasibility of
constructing a wind facility at this site. As such, certain contracts have been executed including
agreements to site and install meteorological monitoring equipment, wind study reports, lease and
easement agreements with landowners, and contracts with environmental contractors to explore
environmental impacts of the proposed project. None of these contracts obligate Third Planet
Windpower, LLC to construct the project. In addition to the noted activities, Third Planet Windpower, LLC
is also exploring off take, hedging contracts, and financing options.

Section 8, #7: Is the applicant evaluating other locations not in Texas for the proposed project?

Third Planet Windfarm has developed wind projects in Texas and Nebraska and is currently in the early
exploratory stages of assessment and development of projects in California, Montana and the US Virgin
Islands. The potential economic return of this project will be compared to the potential returns from
other locations outside of Texas. Third Planet Windpower has access to limited capital, human and turbine
resources, and must pick the best projects to advance as a company with the economic return is the
primary input for this decision. The Texas wholesale electricity prices are well below the national average
making it even more necessary to limit operating costs such as property tax to be able to offer
competitively priced power.

Third Planet Windpower’s proposed project in Loraine, Texas consists of 100 MW of capacity and is
located adjacent to its existing Loraine Windpark Project. Construction of the project started in 2009-10.
Construction was abandoned after this basic infrastructure was installed primarily because of collapsing
wholesale power prices and the concurrent US financial crisis. Since this time, Federal Production Tax
Credit (PTC) have been unavailable to allow to the project to move forward at profitable returns. Recent
(December 2016) IRS Section 45 tax code special guidance has allowed projects like these - that have
started and stopped construction - to reinstate PTC eligibility. This eligibility is conditioned upon
completing construction and achieving in-service status no later than December 31, 2018. Failure to meet
the 2018 in-service date will render the project ineligible for PTC indefinitely thereafter. Given the above
circumstances, Third Planet Windpower recognizes a narrow window to complete this 100 MW project.

Electric cooperatives, private companies and city utilities are focused on low-cost energy supply, and
contracting for the sale of electricity in Texas is currently highly competitive due to the number of wind
projects and low wholesale power prices. Receiving the Appraised Value Limitation from the school
district is vital to obtaining long-term financing and to maintaining the economic competitiveness of the
project. The property tax liabilities of a project without tax incentives in Texas lowers the return to
investors and financiers to an unacceptable level at today’s contracted power rates under a Power



AMENDED 7/28/2017
DUFF&PHELPS

Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Purchase Agreement (PPA). A signed PPA in the Texas market is at much lower rates than other states
because of competitively low electric prices. Both parties of the PPA have escape clauses if the terms of
the PPA cannot be met. Without tax incentives in Texas, a project with a PPA becomes non-financeable.
As of the time of this application, Third Planet Windpower, LLC does not have a PPA. Therefore, this
appraised value limitation is critical to the ability of the proposed Project to move forward as currently
sited.



AMENDED 7/28/2017
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Third Planet Windpower, LLC
Loraine I1SD Limitation of Value Application

Tab 7
Description of qualified investment
Third Planet Windpower, LLC is proposing the construction of a wind-powered electric generating facility
with an operating capacity of approximately 100 megawatts in Mitchell County. The exact number of wind
turbines and the size of each turbine would depend upon ongoing wind and siting analysis, the wind

turbine selected, and the final megawatt generating capacity of the final layout.

Improvements and investments with the wind-powered Project will include, but not be limited to:

1. Wind turbines

2. Turbine Transformers (pad-mounts)
3. Towers

4. Foundations

5. Underground collection systems

6. Electrical substation equipment

7. Generation tie lines

8. Electrical interconnections

9. Met towers

10. Roads

11. Control systems.

Estimated capital expenditure on the project ranges from $125,000,000 to $150,000,000. The productive
life of the equipment is estimated to be 25 years. Construction of the project is anticipated to begin in
the first quarter of 2018 with completion in the third quarter of 2018.

It is estimated that 75 temporary construction jobs will be employed during the construction phase of the
Project (January 2018 — August 2018), and that 4 new full-time positions will be created to maintain,
inspect, and service the wind turbines. Hiring of permanent full-time employees will begin in August of
2018.
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Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Tab 8
Description of qualified property

See Tab #7
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Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Tab 10
Description of Property not Eligible to become Qualified Property

Third Planet Windpower, LLC currently has wind turbine foundations, roads and collection cables installed
on various portions of the land being considered for the Project. The wind turbine foundations are not
compatible with current wind turbines under consideration and the locations are not optimized to take
advantage of wind patterns based on more recent studies. As such, the foundations will be demolished
and have no value. The current assessed value of the foundations is zero.

Installation of new wind turbines and foundation will use the existing roads and the new wind turbines
will be connected to the existing collection cables. The original cost of this existing property is $8,200,000.
As the roads and collection cables were never put into service, Mitchell County Appraisal District’s current
assessed value of this property is $0. The value of these improvements will be assessed as a separate
property account by Mitchell County Appraisal District upon being placed into service. The cost and
estimated value of this property is not included in the schedules since it is not qualified property.
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Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Tab 11
Map of Project
See Attached:

a) Project Vicinity

b) Qualified Investment / Property (Confidential)
c) Existing property

d) Land location within vicinity map

e) Reinvestment zone



Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

AMENDED 7/28/2017
DUFF&PHELPS

Tab 13

Calculation of three possible wage requirements with available TWC documentation

Avg Weekly
Year Period Area Ownership | Division Level Ind Code Industry Wages
2016 1st Qtr Mitchell County Total All 0 0 10 Total, All Industries S 844
2016 2nd Qtr Mitchell County Total All 0 0 10 Total, All Industries S 740
2016 3rd Qtr Mitchell County Total All 0 0 10 Total, All Industries S 776
2016 | 4thQtr Mitchell County Total All 0 0 10 Total, All Industries S 770
TOTAL S 781.50
Average County Total, All Industries Wage S 40,638
Requisite Wage (110% of Avg County Total, All Industries Wage) S 44,702

Quarterly Employment and Wages - Mitchell County

Avg Weekly
Year Period Area Ownership Division Level Ind Code Industry Wages
2016 1st Qtr Mitchell County Total All 31 2 31-33 Manufacturing
2016 2nd Qtr Mitchell County Total All 31 2 31-33 Manufacturing
2016 3rd Qtr Mitchell County Total All 31 2 31-33 Manufacturing
2016 4th Qtr Mitchell County Total All 31 2 31-33 Manufacturing
TOTAL

Average County Manufacturing Wage

Requisite Wage (110% of Avg County Mfg Wage)

Data reflects the four most recent quarters for which data is available from the Texas Workforce Commission. No
manufacturing employment or wages are available for Mitchell County from the Texas Workforce Commission.

2015 Manufacturing Wages by Council of Government Region Wages for All Occupations Mitchell

County
Wages
coG
Hourly Annual
1. West Central Texas Council of Governments $ 1984 | S 41,270
Requisite Wage (110% of COG Mfg Wage) $ 457397
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Tab 17
Signature and Certification Page

See Attached.



AMENDED 7/28/17

SECTION 16: Authorized Signatures and Applicant Certification

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

1. Authorized School District Representative Signature

I 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.

print

here ¥ Bfﬂﬂf{m Mrﬂdr.nff Sﬂpdl"-'ﬂf&éb/

Print Name (Autharized School District Representative) Title

sign
here cw 7-31-17
Sigratu uthorized School District Representative) Date

2. Authorized Company Representative (Applicant) Signature and Notarization

| am the authorized representative for the business entity for the purpose of filing this application. | understand that this application is a government
record as defined in Chapter 37 of the Texas Penal Code. The information contained in this application and schedules is true and correct to the best of
my knowledge and belief.

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

print _— . ’

here ® _v/,gmz-:s E ,[f.ﬂ‘;-v &F 1CL
Print Name (A ized Company Reprase.pfativa (Applicant)) Title

sign

here

o?f?/J’/: /)7} 2017

Signature (Au

wgfized Compaﬁ}ﬁepm&ma/tvapdpﬂcanf)} Date

GIVEN under my hand and seal of office this, the

LAUREN P WHITE 2% \JU"j 207

t Notary Public - State of Florida

Commisslon # GG 005971
My Comm. Expires Jun 27, 2020

Nol@/ Public in and for the State of Texas’ FlL.

(Notary Seal) My Commission expires: J unée ’2- 7', Q—Ol O

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

e: www.TexasAhead.org/tax_programs/chapter313/
Page 8 * 50-29G-A * 05-14/2
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Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Tab1

Application



1196-loraine-thirdplanetwind-amendment002

September 11, 2017
Application for Appraised Value Limitation on Qu-alifie'cfpﬁngoe}r}_erty

Form 50-296-A

SECTION 12: Qualified Property

1.

Attach a detailed description of the qualified property. [See §313.021(2)] (If qualified investment describes qualified property exactly, you may skip 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 persenal property which you intend to include as part of your qualified prop-
erty (Tab 8); and

1c. amap 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 = S
B313.021(2)(A17 - . oot [ Jves  [¢f] no
2a. Ifyes, attach complete documentation including:
a. legal description of the land (Tab 9);

b. each existing appraisal parcel number of the land on which the new improvements will be constructed, regardless of whether or not all of
the land described in the current parcel will become qualified property (Tab 9);

c. owner (Tab 9);
d. the current taxable value of the land. Attach estimate if land is part of larger parcel (Tab 9); and
e. adetailed map showing the location of the land with vicinity map (Tab 11).

Is the land on which you propose new construction or new improvements currently located in an area designated as a I _
reinvestment zone under Tax Code Chapter 311 or 312 or as an enterprise zone under Government Code Chapter 23037 . . . . | | Yes Dﬂ No

3a. |If yes, attach the applicable supporting documentation:
a. evidence that the area qualifies as a enterprise zone as defined by the Governor's Office (Tab 16);
b. legal description of reinvestment zone (Tab 16);
c. order, resolution or ordinance establishing the reinvestment zone (Tab 16);
d. guidelines and criteria for creating the zene (Tab 16); and
e. amap of the reinvestment zone or enterprise zone boundaries with vicinity map (Tabk 11)
3b. If no, submit detailed description of propesed 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 enNtarPrise ZONBT? .. . ... o AuQUSt 31 ! 2E7

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

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 to 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
g. other information of sufficient detail and description.

-0 0o00T

Tetal estimated market value of existing property (that property described in response to question 1) .. .......... % 12=298_=538'00

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 fo QUESHON 2). . ... .. i i e e i e s %

8,025,418.00

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

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

Page 6+ 50-296-A+ 05-14/2
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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 determined to be complete)?. . ... ... .. .. . o 0 o
What is the last complete calendar quarter before application review start date:
@ First Quarter [j Second Quarter E Third Quarter [jl Fourth Quarter of 7?701)17
vear
What were the number of permanent jobs (more than 1,600_ hc_)urs a year) this applicant had in Texas during the 0
most recent quarter reported to the Texas Workforce Commission (TWC)? ... ... . . N — o -
Note: For job definitions see TAC §9.1051 and Tax Code §313.021(3).
What is the number of new qualifying jobs you are committingto create? .. ... ... ... ... . .. . ... .. o 4 o _
0

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

Do you intend to request that the governing body waive the minimum new qualifying job creation requirement, as
provided under Tax Code §313.025(f-1)?

@Yes g No

6a. If yes, attach evidence in Tab 12 documenting that the new qualifying job creation requirement above exceeds the number of employees neces-

sary for the operation, according to industry standards.

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

See TAC §9.1051(21) and (22).

a. Average weekly wage for all jobs (all industries) in the county is

911.08

b. 110% of the average weekly wage for manufacturing jobs in the county is

c. 110% of the average weekly wage for manufacturing jobs in the region is

1,054.90

89358

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

What is the minimum required annual wage for each qualifying job based on the qualified property? ... ...........

|| s313.0216)8) or [V] §313.0215)(8)

47,376.00

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

48,000.00

Will the qualifying jobs meet all minimum requirements set out in Tax Code §313.021(3)7 . .. ... .. . . ..

Do you intend to satisfy the minimum gqualifying job requirement through a determination of cumulative economic
benefits to the state as provided by §313.021 (3)(F)7 . .. o

12a. If yes, attach in Tab 12 supperting decumentation 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 TegUITEmMIEN S 2 . . L e

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

Z]Yes g No
DYes LZ[ No

[:]Yes M No

SECTION 15: Economic Impact

1.

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

URL listed below.

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

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

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

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

50-296-4 « 05-14/2 « Page 7
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DUFF&PHELPS

Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Tab 10
Description of Property not Eligible to become Qualified Property

Loraine Windpark Project LLC, a subsidiary of Third Planet Windpower, has seventeen operating wind
turbines located within the proposed Reinvestment Zone. Ten of these turbines are SLE GE 1.5 MW
turbines and seven are XLE GE 1.5MW turbines. The new turbines that would be installed as part of the
Mitchell County Project will be significantly larger (2.0 to 2.5 MW capacity each) and easily identifiable
from the existing turbines. Attached are the 2017 appraised value for Property ID #36214 which includes
all 100 wind turbines that are part of Loraine Windpark Project. Based on the 2017 appraised value of
$72,344,340 for all 100 operating turbines, the estimated value for the seventeen operating turbines
within the proposed Reinvestment Zone would be 512,298,538.

Additionally, Third Planet Windpower, LLC has sixty-seven obsolete wind turbine foundations along with
roads and collection cables installed within the proposed Reinvestment Zone. The wind turbine
foundations are not compatible with current wind turbines under consideration and the locations are not
optimized to take advantage of wind patterns based on more recent studies. As such, the foundations
will be demolished and have no value. The current assessed value of the foundations is zero.

Installation of new wind turbines and foundations will use the existing roads and the new wind turbines
will be connected to the existing collection cables. The original cost of the existing property that would
be used in the Mitchell County Project is $8,025,418. Attached is a detailed breakdown of the property
and its cost. As no wind turbines were ever installed on these foundations, the collection cables and
transformers were never put into service and Mitchell County Appraisal District’s current assessed value
of this property is 50. The value of these improvements would be assessed as a separate property account
by Mitchell County Appraisal District upon being placed into service. The cost and estimated value of this
property is not included in the schedules since it is not qualified property.
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Mitchell CAD - Property Details) | 95| oraine-thirdplanetwind-amendment002

Carntarmmbar 44 IN47

LORAINE WINDPARK OPERATING TURBINE VALUE

Account
Property ID; 36214 Legal Description: 9900005 0 0.000 LORAINE
WINDPARK PROJECT LLC 3RD
PLANET-1.5MW TURBINES (67)
Geographic 1D: 0725899-0-9900005 Agent Code: ID:80851
Type: Real
Property Use Code:
Property Use Description:
Location
Address: Mapsco:
Neighborhood: Map ID; WF
Neighborhood CD:
Owner
Name: LORAINE WINDPARK 3RD PLANET Owner ID: 1027956
Mailing Address: JAMES KUTEY % Ownership: 100.0000000000%
3801 PGA BLVD STE 904
PALM BCH GDNS, FL 33410-2757
Exemptions: ECO, AB
(+) Improvement Homesite Value: + SO
(+) Improvement Non-Homesite Value: + $72,344,340
(+) Land Homesite Value: + S0
(+) Land Non-Homesite Value: + S0  Ag/ Timber Use Value
(+) Agricultural Market Valuation: + S0 S0
(+) Timber Market Valuation: + SO S0
(=) Market Value: = $72,344,340
(—) Ag or Timber Use Value Reduction: - SO
(=) Appraised Value: = $72,344,340
(—) HS Cap: - SO
(=) Assessed Value: = $72,344,340

https:/fpropaccess trueautomation.com/clientdb/Property. aspx?prop_id=36214

113
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Owner:

Total Value:

Entity
CAD
COUN
HOSP
LISD
LTRD
WATR

Description
MITCHELL CA

MITCHELL COUNTY

HOSPITAL
LORAINE 15D

$72,344,340

D

LATERAL ROAD

WATER

Total Tax Rate:

Mitchell CAD - Property Details) | 9g_|oraine-thirdplanetwind-amendment002
LORAINE WINDPARK 3RD PLANET
% Ownership: 100.0000000000%

Tax Rate Appraised Value

0.000000
0.575000
0.395711
1.550000
0.065000
0.022586
2.608297

Improvement #1: -5 \mercial State

No land segments exist for this property.

Year
2018
2017
2016
2015
2014
2013
2012
2011
2010
2009

Improvements

N/A
$72,344,340
590,000,000

$121,983,000
50
50
50
50
50
50

# Deed Date Type

Code:

Land Market

N/A
50
50
50
50
50
50
50
50
50

Description Grantor

Property Tax Information as of 08/22/2017

Amount Due if Paid on: E]v

Year

Taxing
Jurisdiction

Taxable
Value

$72,344,340
$72,344,340
$72,344,340
$72,344,340
$72,344,340
$72,344,340

F2 Living

Area:

Ag Valuation

N/A

Base Tax

https:/fpropaccess trueautomation.com/clientdb/Property. aspx?prop_id=36214

Taxes w/Current Exemptions:

Taxable Value

$72,344,340
$43,406,604
543,406,604
$10,000,000
543,406,604
$43,406,604

September 11, 2017

Estimated Tax

$0.00
$249,587.97
$171,764.70
$391,908.49
$28,214.29
$9,803.82

$851,279.27

Taxes w/o Exemptions:

$1,886,955.25

sqft Value: $72,344,340

Appraised
N/A
72,344,340
90,000,000
121,983,000
139,406,220
157,155,300
180,000,000
180,000,000
169,732,780
16,207,560

Grantee Volume Page

Base Taxes
Paid

HS Cap
N/A
$0
S0
50
50
S0
50
S0
50
50

Base
Tax
Due

Assessed
N/A
$72,344,340
590,000,000
$121,983,000
$139,406,220
$157,155,300
$180,000,000
$180,000,000
$169,732,780
$16,207,560

Deed Number

Discount Attorney Amount

/

Fees

Penalty

Due

2/3
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& September 11, 2017
Interest

2016 MITCHELL COUNTY  $54,000,000 $310500.00 $310500.00 $0.00 $0.00 $0.00 $0.00
2016 HOSPITAL 554,000,000 $213683.94 5$213683.94 $0.00 $0.00 50.00 $0.00
2016 LORAINE ISD $10,000,000 $448106.00 $448106.00 $0.00 $0.00 $0.00 $0.00
2016 LATERAL RCAD $54,000,000 $35100.00 $35100.00 $0.00 $0.00 $0.00 $0.00
2016 WATER $54,000,000 $12196.44 $12196.44 50.00 $0.00 $0.00 $0.00

2016 TOTAL: $1019586.38 $1019586.38 $0.00 $0.00 $0.00 $0.00
2015 MITCHELL COUNTY  $73,189,800 $380325.68 $380325.68 $0.00 $0.00 $0.00 $0.00
2015 HOSPITAL $73,189,800 $220790.21 $220790.21 $0.00 $0.00 50.00 $0.00
2015 LORAINEISD $10,000,000 $492033.67 $492033.67 $0.00 $0.00 $0.00 $0.00
2015 LATERAL ROAD 573,189,800 $61228.39 $61228.39 50.00 $0.00 $0.00 $0.00
2015 WATER $73,189,800 $16475.76 $16475.76  $0.00 $0.00 $0.00 $0.00

2015 TOTAL: $1170853.71 $1170853.71 $0.00 $0.00 $0.00 $0.00
2014 MITCHELL COUNTY 555,762,490 $233732.08 $233732.08 $0.00 $0.00 50.00 $0.00
2014 HOSPITAL $55,762,490 $128546.53  $128546.53 $0.00 $0.00 $0.00 $0.00
2014 LORAINE ISD $9,125,220 5526467.42 $526467.42 50.00 $0.00 50.00 $0.00
2014 LATERAL RCAD 555,762,490 $37135.81 $37135.81 $0.00 $0.00 $0.00 $0.00
2014 WATER 555,762,490 511143.66 $11148.66 50.00 $0.00 50.00 $0.00

2014 TOTAL: $937030.50 $937030.50 $0.00 $0.00 $0.00 $0.00
2013 MITCHELL COUNTY $157,155,300 $239693.26  $239693.26 $0.00 $0.00 $0.00 $0.00
2013 HOSPITAL $157,155,300 $128866.72 $128866.72 50.00 $0.00 50.00 $0.00
2013 LORAINEISD $157,155,300 50.00 $0.00 $0.00 $0.00 $0.00 $0.00
2013 LORAINE ISD $10,000,000 $117000.00 $117000.00 $0.00 $0.00 50.00 $0.00
2013 LORAINE ISD $157,155,300 $432177.08  $432177.08 S$0.00 $0.00 $0.00 $0.00
2013 LATERAL ROAD $157,155,300 $37717.27 $37717.27 50.00 $0.00 50.00 $0.00
2013 WATER $157,155,300 $13980.54 $13980.54 $0.00 $0.00 $0.00 $0.00

2013 TOTAL: $969434.87 $969434.87 $0.00 $0.00 $0.00 $0.00

GRAND TOTAL: $4096905.46 $4096905.46 $0.00 $0.00 $0.00 $0.00

NOTE: Penalty & Interest accrues every menth on the unpaid tax and is added to the balance. Atterney fees may alse increase your tax liability if not
paid by July 1. If you plan te submit payment en a future date, make sure you enter the date and RECALCULATE te obtain the correct total amount

due.

https:/fpropaccess trueautomation.com/clientdb/Property. aspx?prop_id=36214

3/3
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MITCHELL COUNTY APPRAISAL DISTRICT
2112 Hickory Street
Colorado City, Texas 79512
(325) 728-5028 Fax (325) 728-8024
mitchellcad1@outlook.com

September 7, 2017

Ms. Deisy Perez

Economic Development & Local Government
Data Analysis & Transparency Division
Texas Comptroller of Public Accounts

111 East 17™ Street

Austin, Texas 78774

RE: 2017 Appraised Value on Third Planet Windpower LLC existing improvements

Dear Ms. Perez:

Mitchell County Appraisal District did not assign a value to the roads and collection system of
Loraine wind park phase three for 2017.

Any roads and collection system planning to be used in the addition of phase 3 will be revalued
in 2018.

Sincerely,

Sindondpadl-

Linda McSpadden
Chief Appraiser
Mitchell County Appraisal District



Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application
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DUFF&PHELPS

Calculation of three possible wage requirements with available TWC documentation

Tab 13

Avg Weekly
Year Period Area Cwnership Division Level Ind Code Industry Wages
2016 2nd Qtr Mitchell County Private 0 0 10 Total, All Industries S 765
2016 3rd Qtr Mitchell County Private 0] 0 10 Total, All Industries S 780
2016 4th Qtr Mitchell County Private 0 0 10 Total, All Industries S 805
2017 1st Qtr Mitchell County Private 6] 0 10 Total, All Industries S 963
TOTAL S 828.25
Average County Total, All Industries Wage 5 43,069
Requisite Wage {110% of Avg County Total, All Industries Wage) 5 47,376

Quarterly Employment and Wages - Mitchell County

Avg Weekly
Year Period Area Ownership Division Level Ind Code Industry Wages
2016 1st Otr Mitchell County Private 31 2 31-33 Manufacturing 5 1,001
2016 2nd Qtr Mitchell County Private 31 2 31-33 Manufacturing S 938
2016 3rd Qtr Mitchell County Private 31 2 31-33 Manufacturing S 872
2016 4th Qtr Mitchell County Private 31 2 31-33 Manufacturing S 1,025
TOTAL 5 959.00
Average County Manufacturing Wage s 49,868
Reguisite Wage (110% of Avg County Mfg Wage) 5 54,855

Data reflects the four most recent quarters for which data is available from the Texas Workforce Commission. No
manufacturing employment or wages are available for Mitchell County from the Texas Workforce Commission.

2016 Manufacturing Wages by Council of Government Region Wages for All Occupations Mitchell

County
oG Wages
Hourly Annual
1. West Central Texas Council of Governments § 2031 | s 42,242
Reguisite Wage (110% of COG Mfg Wage) 5 46,466
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2016 Manufacturing Average Wages by Council of Government Region
Wages for All Occupations

Wages

CoG Hourly Annual

Texas $25.41 $52.850
1. Panhandle Regional Plannineg Commission $22.52 $46.834
2. South Plains Association of Governments $18.2/ $38,009
3. NORTEX Regional Plannine Commission $24.14 $50,203
4. North Central Texas Council of Governments $26.06 $54,215
5. Ark-Tex Council of Governments $19.07 $39.663
6. East Texas Council of Governments $20.52 $42.677
I 7. West Central Texas Council of Governments $20.31 $42.242
8. Rio Grande Council of Governments $19.32 $40.188
9. Permian Basin Regional Planning Commission $26.00 $54.079
10. Concho Valley Council of Governments $18.78 $39.066
11. Heart of Texas Council of Governments $21 14 $43 9672
12. Capital Area Council of Governments $30.06 $62,522
13. Brazos Vallev Council of Governments $17.66 $36,729
14. Deep East Texas Council of Governments $18.06 $37.566
15. South East Texas Regional Planning Commission $33.42 $69,508
16. Houston-Galveston Area Council $27.52 $57.246
17. Golden Crescent Regional Planning Commission $26.38 $54.879
18. Alamo Area Council of Governments $21.67 $45.072
19. South Texas Development Council $15.02 $31,235
20. Coastal Bend Council of Governments $27.85 $57.921
21. Lower Rio Grande Valley Development Council $17.55 $36,503
22. Texoma Council of Governments $20.98 $43.648
23. Central Texas Council of Governments $18.65 $38,783
24. Middle Rio Grande Development Council $23.05 $47.950

Source: Texas Occupational Employment and Wages
Data published: July 2017
Data published annually, next update will be July 31, 2018

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.
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DUFF&PHELPS

Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Tab 14

Schedules A-D

See Attached.
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Date 82017
Applicant Name THIRD PLANET WINDPOWER, LLC Form 50-296A
18D Name LORAINE FRISCAMEV IO
Construction Non-Qualifying Jobs Qualifying Jobs
Column A Column B ColumnC ColumnD ColumnE
Mumber of new qualifying
Jjobs applicant commits to
Tax Year Mumber of Construction Mumber of non-qualifying | create mesting all criteria of
School Year | (Actual tax year) FTE's or man-hours Average annual wage rates| jobs applicant estimates it Sec. 313.021(3) Average annual wage of
Year CYYYY-NYYY) BB (specify) for construction wiorkers willl create (cumulative) (cumulative) new qualifying jobs
0 2017-2018 2017 0 A 1} 1} A
Each year prior to start of
Yalue Limitation Period
Insent 5 mMany WS 35 Recessany
0 2018-2019 2018 i $ 65,000 0 0 A
1 2018-2019 2019
0 A 0 4 $ 43,000
2 2020-2021 2020
0 A 0 4 $ 45,000
3 2021-2022 2021 9 EA 0 4 % 48000
4 2022-2023 2022 0 A 0 4 % 4% 000
Yalue Limitation Period
The quaifying time period coukd overiap the 5 2023-2024 2023 0 RS 0 4 $ 48,000
value Imiation penod
6 2024-2025 2024 0 s 0 4 3 4% 000
7 2025-2026 2025 0 A 0 4 4 48000
8 2026-2027 2026 0 EA 0 4 % 48000
9 2027-2028 2027 0 EA 0 4 % 48000
10 2028-2029 2028 0 A 0 4 g 4% 000
Years Following 1
Yalue Limitation Period thrg;gh S R
0 MEA 0 4 $ 48,000
MNotes: See TAC 91051 for definition of non-qualifying jobs
Only include jobs on the project site in this school district
c1 Are the cumulative number of qualifying jobs listed in Calumn D less than the number of qualifying jobs required by statute? (25 . v D N
* qualifying jobs in Subchapter B districts, 10 qualifying jobs in Subchapter C districts) &8 9
If yes, answer the following two questions:
C1la Willthe applicant request a job waiver, as provided under 313 025(f-1)7 . Yes D Mo
C1b. Willthe applicant avail itself of the pravision in 313.0271(3)(F)? D Yes . Mo
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DUFF&PHELPS

Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Tab 17
Signature and Certification Page

See Attached.
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barm 5D 296 A

| SECTION 16; Authonized Signatiies and Apphicant Certhication

AnenhuppmummMmm.mmmwwﬂmmmmmmmmmmmﬁnm
mumdmvlﬂ-ﬂﬂ:uuhoﬁulimmn.AuﬂlmwudMnﬂnﬂonumhhbﬂ.ﬂOTE:Hywammdmappﬂuﬂm.ymwmmuh
obiain new signatures and resubmit this pags, Section 18, with the amendment request.

1. Authorized School District Representative Signature

lamtheamrhdmmhmmmmmmmmﬂ:ﬂhapphﬁmhmmmd.lMMWIMWMHammmt
record as defined in Chapler 37 of tha Texas Penal Code.

ﬂ .

n-::’ J?Ihr'ld‘ﬂﬂ mCDpU&ﬂ . Sapef.‘gftnﬁ‘:-_-*
PrinlHama {Authorited School Déatrict Representative) Tite =

e S /. Hedootth 987
Signaiure (Authonzed Schoal District Representative) Dule

2, Authorized Company Representative (Applicant) Signature snd Notarization

| am the authorized represenative for the business entity for the purpose of fiing this appiication. | undsrstand that this application is a govermnment
record an dafined in Chapter 37 of the Texas Penal Coda, The information containad in this application and schadules is true and correct to the best of
my knowledge and bolief.

lhembfurﬂlylndlﬂlrmmnuwmuanmylrlpmanllshooodlmaﬂqmﬂnrﬂmlmolmemhhmmMhmmmymnfwind
and that nc dafinquent taxes are owed lo the State of Texas,

n:'l‘ ;,.,CA“EDE““" Pmr_cl{ﬁm R
sign
hare

4 SEFI S0/7
Dats

GIVEN under my hang and ssal of offico this, the

5ma Sepftmﬁm __,_20!?'

e Ml o B, e,

sy,
s "'-,% LAUREN P WHITE
& Notary Public - State of Floriga
Commission # GG 003971
My Comm. Expiras Jun 27, 2020

in and for the State of Texas

{Notary Seal) My Commiasion expires: J’““uzjz 1920

If you make a fslse stalemant on this application, you could be found guiity of a Class A misdemeanor or a state jall felony under Texas Penal
Code Section 37.10,

| vy TexasAhead arpltax propramsichapter3 1 3/
Tage § » 50-296-A » 05.1472
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Application for Appraised Value Limitation on Qualified Property

Form 50-296-A

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 determined to be complete)?. . ... ... .. .. . o 0 o
What is the last complete calendar quarter before application review start date:
@ First Quarter [j Second Quarter E Third Quarter [jl Fourth Quarter of 7?701)17
vear
What were the number of permanent jobs (more than 1,600_ hc_)urs a year) this applicant had in Texas during the 0
most recent quarter reported to the Texas Workforce Commission (TWC)? ... ... . . N — o -
Note: For job definitions see TAC §9.1051 and Tax Code §313.021(3).
What is the number of new qualifying jobs you are committingto create? .. ... ... ... ... . .. . ... .. o 4 o _
0

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

Do you intend to request that the goveming body waive the minimum new qualifying job creation requirement, as
provided under Tax Code §313.025(f-1)?

@Yes g No

6a. If yes, attach evidence in Tab 12 documenting that the new qualifying job creation requirement above exceeds the number of employees neces-

sary for the operation, according to industry standards.

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

See TAC §9.1051(21) and (22).

a. Average weekly wage for all jobs (all industries) in the county is

77625

b. 110% of the average weekly wage for manufacturing jobs in the county is

c. 110% of the average weekly wage for manufacturing jobs in the region is

1,054.90

89358

Which Tax Code section are you using to estimate the qualifying job wage standard required for
L= ] o = o o

What is the minimum required annual wage for each qualifying job based on the qualified property? ... ...........

|| s313.0216)8) or [V] §313.0215)(8)

46,466.00

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

48,000.00

Will the qualifying jobs meet all minimum requirements set out in Tax Code §313.021(3)7 . .. ... .. . . ..

Do you intend to satisfy the minimum gqualifying job requirement through a determination of cumulative economic
benefits to the state as provided by §313.021 (3)(F)7 . .. .o

12a. If yes, attach in Tab 12 supperting decumentation 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 FegUIrEmMIEN S 2 . . L e e e

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

Z]Yes g No
DYes LZ[ No

[:]Yes M No

SECTION 15: Economic Impact

1.

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

URL listed below.

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

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

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

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

50-296-4 « 05-14/2 « Page 7



Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

1196-loraine-thirdplanetwind-amendment003
September 13, 2017

DUFF&PHELPS

Calculation of three possible wage requirements with available TWC documentation

Tab 13

Avg Weekly
Year Period Area Owmnership | Division Level Ind Code Industry Wages
2016 2nd Qtr Mitchell County Total All 0 0 10 Total, All Industries S 740
2016 3rd Qtr Mitchell County Total All 0 0 10 Total, All Industries S 772
2016 4th Qtr Mitchell County Total All 0 0 10 Total, All Industries S 770
2017 1st Qtr Mitchell County Total All 0 0 10 Total, All Industries S 823
TOTAL S 776.25
Average County Total, All Industries Wage S 40,365
Requisite Wage (110% of Avg County Total, All Industries Wage) S 44,402

Quarterly Employment and Wages - Mitchell County

Avg Weekly
Year Period Area Ownership Division Level Ind Code Industry Wages
2014 4th Qtr Mitchell County Private 31 2 31-33 Manufacturing 5 1,001
2015 1st Qtr Mitchell County Private 31 2 31-33 Manufacturing S 938
2015 2nd Qtr Mitchell County Private 31 2 31-33 Manufacturing S 872
2015 4th Qtr Mitchell County Private 31 2 31-33 Manufacturing S 1,025
TOTAL S 959.00
Average County Manufacturing Wage 3 49,868
Requisite Wage (110% of Avg County Mfg Wage) 3 54,855

Data reflects the four most recent quarters for which data is available from the Texas Workforce Commission. No
manufacturing employment or wages are available for Mitchell County from the Texas Workforce Commission.

2016 Manufacturing Wages by Council of Government Region Wages for All Occupations Mitchell

County
CoOG Weees
Hourly Annual
1. West Central Texas Council of Governments S 2031 | s 42,242
Requisite Wage (110% of COG Mfg Wage) 3 46,466




1196-laraine-thirdplanetwind-amendment003
September 13, 2017

form 50-2%u A

SECTION 156: Authorized Signalures and Applicant Certilication

Afier the application and schedules are compiets, an authorized reprossntative from the school districi and the business should review the application docu-
manis and compista this authorization page. Aftach the compieted authorization page in Tab 17, NOTE: If you amend your application, you will need to
obtaln new signatures and resubmi this page, Saction 18, with the amendment request.

1. Authorized School District Repressntative Signature

{ am the authorized reprasentative for tha achool disirict to which this application is being submitied. | undemstand that this application s a government
record as definad In Chapter 37 of the Texas Penal Code.

Rere® ﬁ’é&u{u_m cDowe )l L ﬁé_«p eriafendent

Print Name {Authorized School District Repressntative)

#ﬁ'wﬂdc L A T-13-17 =
{Authortzed School Reprasentalive) Data

2. Authorizad Company Reprassntative (Applicant) Signature and Notarization

1 am the authorized representative for tha businass entity for the purposa of (iing this application. | understand that this appécation s a government
record as defined In Chapter 37 of tha Texas Panal Code. The information contalined in this appiication and schedules is trus and comrect to tha best of
my knowisdge and bellef,

| harsby certify and affirm thal the business entity | reprasant is in good standing under the laws of the siale in which the business entity was organized
and that no daBinquent taxas are owed fo the Stails of Texas.

:.,.M’ James F Kutey Chief Development Officer B
(% Company Repressntative (Appicant)} e =
',.‘.’;»  13september2017
Date

GIVEN under my hand and saal of office this, the

*.m'm
ol LAUREN P WHITE

& .2 Notary Public - State of Florida
) Ag Commission # GG 005971

1 Tf _ September . 2017
TSRS My Comm Expres Jun 27. 2020 in and for the Siate of Taxas
T oy Sea) o meiasion expires 2 z :LZLJ!LLO

if you maka a falsa ststement on thia application, you could be found guilty of a Class A misdemeanor or a stats jail felony under Texas Penal
Coda Saction 3T.10,

www.TexasAhead.org/tax_programs/chapter313/

Page & » 50-296-A » 05-1472



Supplement 01-10/20/17

DUFF&PHELPS

Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Tab 7
Description of qualified investment

Third Planet Windpower, LLC is proposing the construction of a wind-powered electric generating facility
with an operating capacity of approximately 100 megawatts in Mitchell County. The exact number of wind
turbines and the size of each turbine would depend upon ongoing wind and siting analysis, the wind
turbine selected, and the final megawatt generating capacity of the final layout.

Improvements and investments with the wind-powered Project will include, but not be limited to:

Wind turbines

Turbine Transformers (pad-mounts)
Towers

Foundations

New underground collection systems
Electrical substation equipment
Generation tie lines

Electrical interconnections

. Met towers

10. New Roads

11. Control systems.

©oONDU S WN R

Estimated capital expenditure on the project ranges from $125,000,000 to $150,000,000. The productive
life of the equipment is estimated to be 25 years. Construction of the project is anticipated to begin in
the first quarter of 2018 with completion in the third quarter of 2018.

It is estimated that 75 temporary construction jobs will be employed during the construction phase of the
Project (January 2018 — August 2018), and that 4 new full-time positions will be created to maintain,
inspect, and service the wind turbines. Hiring of permanent full-time employees will begin in August of
2018.



Attachment B

Franchise Tax Account Status



11/28/2017

Franchise Search Results

i

Franchise Tax Account Status
As of : 11/28/2017 11:54:01

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

THIRD PLANET WINDPOWER, LLC

Texas Taxpayer Number
Mailing Address

@ Right to Transact Business in
Texas

State of Formation
Effective SOS Registration Date
Texas SOS File Number

Registered Agent Name

Registered Office Street Address

https://mycpa.cpa.state.tx.us/coa/coaSearchBtn#

16512798501

3801 PGA BLVD STE 904 PALM BCH GDNS, FL 33410-
2757

ACTIVE

DE
06/07/2007
0800826845

CORPORATION SERVICE COMPANY DBA CSC -
LAWYERS INCO

211 E. 7TH STREET SUITE 620 AUSTIN, TX 78701

1n


https://mycpa.cpa.state.tx.us/coa/coaSearchBtn

Attachment C

State Comptroller’s Certification



GLENN HEGAR TEXAS COMPTROLLER OF PUBLIC ACCOUNTS

P.O.Box 13828 ¢ Austin,TX 78711-3528

November 3, 2017

Brandon McDowell

Superintendent

Loraine Independent School District
800 S Lightfoot

Loraine, Texas 79532

Re:  Certificate for Limitation on Appraised Value of Property for School District
Maintenance and Operations Taxes by and between Loraine Independent School District
and Third Planet Windpower, LLC, Application 1196

Dear Superintendent McDowell:

On September 15, 2017, the Comptroller issued written notice that Third Planet Windpower,
LLC (applicant) submitted a completed application (Application 1196) for a limitation on
appraised value under the provisions of Tax Code Chapter 313.! This application was originally
submitted on June 19, 2017, to the Loraine Independent School District (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.

1 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
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Sec. 313.024(d) Applicant has requested a waiver to create the required number of new
qualifying jobs and pay all jobs created that are not qualifying jobs a
wage that exceeds the county average weekly wage for all jobs in the
county where the jobs are located.

Sec. 313.024(d-2) Not applicable to Application 1196.

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

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

The Comptroller has determined that the project proposed by the applicant is reasonably likely
to generate tax revenue in an amount sufficient to offset the school district’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, 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 50-826) 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, 2017.

Comptroller.Texas.Gov + 512-463-4000 + Toll Free 1-800-531-5441 =+ Fax 512-305-9711
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Note that any building or improvement existing as of the application review start date of
September 15, 2017, 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 Will Counihan, Director, Data Analysis &
Transparency, by email at will.counihan@cpa.texas.gov or by phone toll-free at
1-800-531-5441, ext. 6-0758, or at 512-936-0758.

Sincerely,

Enclosure

cc: Will Counihan

Comptroller.Texas.Gov *+ 512-463-4000 * Toll Free 1-800-531-5441 =+ Fax 512-305-9711
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Attachment A - Economic Impact Analysis
The following tables summarize the Comptroller’s economic impact analysis of Third Planet
Windpower, LLC (project) applying to Loraine Independent School District (district), as required by
Tax Code, 313.026 and Texas Administrative Code 9.1055(d)(2).

Table 1 is a summary of investment, employment and tax impact of Third Planet Windpower, LLC.

Applicant Third Planet Windpower, LLC
Renewable Electric Energy
Tax Code, 313.024 Eligibility Category Generation
School District Loraine ISD
2016-2017 Average Daily Attendance 150
County Mitchell
Proposed Total Investment in District $130,000,000
Proposed Qualified Investment $130,000,000
Limitation Amount $30,000,000
Qualifying Time Period (Full Years) 2018-2019
Number of new qualifying jobs committed to by applicant 4*
Number of new non-qualifying jobs estimated by applicant 0
Average weekly wage of qualifying jobs committed to by
applicant $923
Minimum weekly wage required for each qualifying job by Tax
Code, 313.021(5)B $894
Minimum annual wage committed to by applicant for qualified
jobs $48,000
Minimum weekly wage required for non-qualifying jobs $776
Minimum annual wage required for non-qualifying jobs $40,366
Investment per Qualifying Job $62,500,000
Estimated Mé&O levy without any limit (15 years) $12,890,756
Estimated Mé&O levy with Limitation (15 years) $6,184,760
Estimated gross M&O tax benefit (15 years) $6,750,995

* Applicant is requesting district to waive requirement to create minimum number of qualifying jobs pursuant to

Tax Code, 313.025 (f-1).




Table 2 is the estimated statewide economic impact of Third Planet Windpower, LLC (modeled).

Employment Personal Income
Year | Direct |Indirect + Induced| Total Direct |Indirect + Induced Total
2018 75 104 179 | $4,875,000 $8,229,300] $13,104,300
2019 4 22 | 26.1836] $192,000 $2,332,100] $2,524,100
2020 4 17 211 $192,000 $1,943,000] $2,135,000
2021 4 11 15  $192,000 $1,535,700] $1,727,700
2022 4 ¥ 11 $192,000 $1,237,200] $1,429,200
2023 4 5 9] $192,000 $1,030,400] $1,222,400
2024 4 4 8]  $192,000 $899,600] $1,091,600
2025 4 4 8|  $192,000 $842,300 $1,034,300
2026 4 4 8] $192,000 $828,300[ $1,020,300
2027 4 5 9]  $192,000 $845,500| $1,037,500
2028 4 S 9]  $192,000 $879,300{ $1,071,300
2029 4 5 9| $192,000 $840,100] $1,032,100
2030 4 5 9] $192,000 $861,300{ $1,053,300
2031 4 5 9]  $192,000 $894,200] $1,086,200
2032 4 5 9|  $192,000 $934,000] $1,126,000
2033 4 5 9] $192,000 $980,100] $1,172,100

Source: CPA REM], Third Planet Windpower, LLC

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

Lone Wolf
Fstimated Estimated Loraine ISD Mitchell County Groundwater
Taxable Value | Taxable Value Loraine ISD | Loraine ISD M&O| M&O0 and I&S |Mitchell County| Hospital Tax | District Tax | Estimated Total
Year for &S for M&O 1&S Tax Lewy Tax Levy Tax Levies Tax Levy Levy Levy Property Taxes
Tax Rate* 0.3800 1.1700 0.5750 0.3957 0.0226

2019  $123,500,000]  $123,500,000 $469,300 $1444,950 $1,914,250 710,125 §488,703 $27,894 $3,140972
2020 | $113,620,000]  $113,620,000 431,756 $1,329,354 $1,761,110 $653,315 $449,607 $25,662 $2,889,694
2021 $104,530,000]  §$104,530,000 $397,214 $1,223,001 $1,620,215 $601,048 $413,637 $23,609 $2,658,508
2022 $96,168,000(  $96,168,000 $365,438 $1,125,166 $1,490,604 $552,966, $380,547 $21,7121 $2,445,838
2023 $88,475,000(  §88,475,000 $336,205 $1,035,158 $1,371,363 $508,731 $350,105 $19,983 $2,250,182
2024 $81,397,0001  $81,397,000 $309,309 $952,345 $1,261,654 $468,033 $322,097 $18,384 $2,070,167
2025 $74,885,000{  §$74,885,000 $284,563 $876,155 $1,160,718 $430,589 $296,328 $16914 $1,904,548
2026 §68,894,000]  $68,894,000 $261,797 $806,060 $1,067,857 $396,141 $272,621 $15,560 $1,752,179
2027 $63,382,000{  §$63,382,000 $240,852 $741,569 $982.421 $364,447 $250,810 314,315 $1,611,993
2028 §58,311,000{ 58,311,000 $221,582 $682,239 $903,821 $335,288 $230,743 $13,170 $1,483,022
2029 $53,646,000]  $53,646,000 $203,855 $627,658 $831,513 $308 465 $212,283 §12,116 $1,364,377
2030 $49,354,000{  $49,354,000 3187,545 $577442 $764,987 $283,786, $195,299 311,147 $1,255,219
2031 $45,400,000]  $45406,000 $172,543 $531,250 $703,793 $261,085 $179,677 $10,255 $1,154,809
2032 $41,774.0000  $41,774,000 $158,741 $488,756 $647,497 $240,201 $165304 $9.435 1,062,437
2033 §38432,0000  $38432,000 $146,042 $449,654 $595,696 $220,984 $152,080 $8,680 $977,440

Total|  §4,186,741 $12,890,756|  $17,077,497 $6,335,201 $4,359,841 $248,847 $28,021,385

Source: CPA, Third Planet Windpower, LLC
‘Tax Rate per $100 Valuation



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

Mitchell County and Mitchell County Hospital.

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

Lone Wolf
Estimated Estimated Loraine ISD Mitchell County| Groundwater
Taxable Value | Taxable Value Loraine ISD | Loraine ISD M&0| M&O andI&S |Mitchell County| Hospital Tax | District Tax | Estimated Total
Year for I&S for M&O I1&S Tax Levy Tax Levy Tax Levies Tax Levy Levy Levy Property Taxes
Tax Rate* 0.3800 1.1700 0.5750 0.3957 0.0226
2019 $123,500,000 $30,000,000 $469,300 $351,000 $820,300 $142,025 $97,741 $27,894 $1,087,959
2020 $113,620,000 $30,000,000 $431,756 $351,000 $782,756 $130,663 $89,921 $25,662 $1,029,003
2021 $104,530,000, $30,000,000 $397,214 $351,000 $748,214] $120.210 $82.727 $23,609 $974,760
2022 $96,168,000 $30,000,000 $365438 $351,000 $716438 $110,593 $76,109 $21,721 $924,862
2023 $88,475,000 $30,000,000] $336,205 $351,000 $687,205 $101,746] $70,021 $19,983 $878,955
2024 $81,397,000 $30,000,000 $309,309 $351,000 $660,309 $93,607 $64.419 §$18,384 $836,719
2025 $74,885,000 $30,000,000 $284,563 $351,000 $635,563 386,118 §$59,266 $16,914 $797,860
2026 $68,804,000, $30,000,000 $261,797 $351,000 $612,197 $79,228 $54,524 $15,560 $762,110
2027 $63,382,000, $30,000,000 $240,852 §$351,000 $591,852 $72,889) 350,162, $14,315 $729,218
2028 58,311,000 $30,000,000 $221,582 $351,000 $572,582, $67,058 $46,149 $13,170 $698,958
2029 $53,646,000 $53,646,000 $203,855 $627,658 $831,513 $308,465 $212,283 $12,116] $1,364.377
2030 $49,354,000 $49,354,000 $187,545 $577442 $764.987 $283,786 $195,299 311,147 §$1,255,219
2031 $45,406,000 $45,406,000 $172,543 $531,250 $703,793 $261,085 $179,677 $10,255 $1,154,809
2032 $41,774,000, $41,774,000 $158,741 $488,756 $647.497 $240,201 $165,304 $9,435 $1,062,437
2033 $38,432,000 $38,432,000 $146,042 $449,654 $595,696 $220.984 $152,080 $8,680 $977,440
Total $4,186,741 $6,184,760|  $10,371,502 $2,318,655 $1,595,682 $248,847 $14,534,686
Diff $0 6,705,995 $6,705,995 $4,016,545 $2,764,158 $0 $13,486,699
Assumes School Value Limitation and Tax Abatements with the County.

Source: CPA, Third Planet Windpower, LLC
‘Tax Rate per $100 Valuation

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




Attachment B - Tax Revenue before 25 Anniversary of Limitation Start

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

values provided in the application.
Estimated ISD M&O | Estimated ISD M&0 | s timated ISD M&O | Estimated ISD M&0
Tax Year| Tax Levy Generated | Tax Levy Generated Tt Levy Loss a5 Fax LovyLisi o
(Ayinnial) (Cumulative) Result of Agreement | Result of Agl:eement
(Annual) (Cumulative)
Limitation 2016 $0 $0 50 $0
Pre-Vems 2017 $0 $0 $0 $0
2018 $0 $0 $0 50
2019 $351,000 $351,000 $1,093,950 $1,093,950
2020 $351,000 $702,000 $978,354 $2,072,304
2021 $351,000 $1,053,000 $872,001 $2,944,305
2022 $351,000 $1,404,000 $774,166 $3,718,471
Limitation Period 2023 $351,000 $1,755,000 $684,158 $4,402,628
(10 Years) 2024 $351,000 $2,106,000 $601,345 $5,003,973
2025 $351,000 $2,457,000 $525,155 $5,529,128
2026 $351,000 $2,808,000 $455,060 $5,984,187
2027 $351,000 $3,159,000 $390,569 $6,374,757
2028 $351,000 $3,510,000 $331,239 $6,705,995
2029 $627,658 $4,137,658 $0 $6,705,995
Maintain Viable 2030 $577,442 $4,715,100 $0 $6,705,995
Presence 2031 $531,250 $5,246,350 $0 $6,705,995
(5 Years) 2032 $488,756 $5,735,106 $0 $6,705,995
2033 $449,654 $6,184,760 $0 $6,705,995
2034 $413,677 $6,598,437 $0 $6,705,995
2035 $380,578 $6,979,015 $0 $6,705,995
2036 $350,134 $7,329,149 $0 $6,705,995
Additional Years 2037 $322,124 $7,651,274 $0 $6,705,995
as Required by 2038 $296,349 $7,947,623 $0 $6,705,995
313.026(c)(1) 2039 $284,497 $8,232,120 $0 $6,705,995
(10 Years) 2040 $284,497 $8,516,617 $0 $6,705,995
2041 $284,497 $8,801,114 $0 $6,705,995
2042 $284,497 $9,085,612 $0 $6,705,995
2043 $284,497 $9,370,109 $0 $6,705,995
$9,370,109 is greater than $6,705,995
Analysis Summary
Is the project reasonably likely to generate tax revenue in an amount sufficient to offset the M&O levy loss as a Vi

result of the limitation agreement?

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

levy directly related to this project.

Source: CPA, Third Planet Windpower, LLC

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




Attachment C - Limitation as a Determining Factor

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

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

Determination
The Comptroller has determined that the limitation on appraised value is a determining factor in the

Third Planet Windpower 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 Third Planet Windpower, LLC in Tab 5 of their Application for a Limitation on Appraised

Value:

A. “Third Planet Windpower, LLC has begun early stage due diligence work to explore the
feasibility of constructing a wind facility at this site. As such, certain contracts have been
executed including agreements to site and install meteorological monitoring equipment, wind
study reports, lease and easement agreements with landowners, and contracts with
environmental contractors to explore environmental impacts of the proposed project. None of
these contracts obligates Third Planet Wind power, LLC to construct the project. In addition
to the noted activities, Third Planet Wind power, LLC is also exploring off take, hedging
contracts, and financing options.”

B. “Third Planet Windfarm has developed wind projects in Texas and Nebraska and is currently
in the early exploratory stages of assessment and development of projects in California,
Montana, and the US Virgin Islands. The potential economic return of this project will be
compared to the potential returns from other locations outside of Texas. Third Planet Wind
power has access to limited capital, human and turbine resources, and must pick the best
projects to advance, as a company with the economic return is the primary input for this
decision. The Texas wholesale electricity prices are well below the national average making it
even more necessary to limit operating costs such as property tax to be able to offer
competitively priced power.”



C. “Third Planet Windpower's proposed project in Loraine, Texas consists of 100 MW of
capacity and is located adjacent to its existing Loraine Wind park Project. Construction of the
project started in 2009-10. Construction was abandoned after this basic infrastructure was
installed primarily because of collapsing wholesale power prices and the concurrent US
financial crisis. Since this time, Federal Production Tax Credit (PTC) have been unavailable to
allow to the project to move forward at profitable returns. Recent (December 2016) IRS
Section 45 tax code special guidance has allowed projects like these -that have started and
stopped construction -to reinstate PTC eligibility. This eligibility is conditioned upon
completing construction and achieving in-service status no later than December 31, 2018.
Failure to meet the 2018 in-service date will render the project ineligible for PTC indefinitely
thereafter. Given the above circumstances, Third Planet Wind power recognizes a narrow
window to complete this 100 MW project.”

D. “Electric cooperatives, private companies, and city utilities are focused on low-cost energy
supply, and contracting for the sale of electricity in Texas is currently highly competitive due
to the number of wind projects and low wholesale power prices. Receiving the Appraised
Value Limitation from the school district is vital to obtaining long-term financing and to
maintaining the economic competitiveness of the project.”

E. “The property tax liabilities of a project without tax incentives in Texas lowers the return to
investors and financiers to an unacceptable level at today's contracted power rates under a
Power Purchase Agreement (PPA). A signed PPA in the Texas market is at much lower rates
than other states because of competitively low electric prices. Both parties of the PPA have
escape clauses if the terms of the PPA cannot be met. Without tax incentives in Texas, a
project with a PPA becomes non-financeable. As of the time of this application, Third Planet
Windpower, LLC does not have a PPA. Therefore, this appraised value limitation is critical to
the ability of the proposed Project to move forward as currently sited.”

e According to the Loraine ISD Board Meeting Minutes dated May 15, 2017, “The District and
Loraine Windpark discuss options for another Chapter 313 Agreement should they follow
through with an expansion to the current wind park. They are estimating a $150,000,000 to
$175,000,000 increase to the projects.”

e According to the Loraine ISD Board Meeting dated June 19, 2017, “Mali Hanley presented
information to the board in regards to new proposed Chapter 313 agreement with Third Planet
Windpower. This Chapter 313 Agreement would be structured differently than the original
Chapter 313 Agreements.”

e Supplemental information provided by the applicant stated the following:

A. "A separate legal entity, Loraine Windpark Project Phase III, LLC, will be created but has not
occurred yet, so it is currently under the Third Planet Windpower, LLC.”

B. “The ERCOT GINR number is 18INR0068.”

Supporting Information
a) Section 8 of the Application for a Limitation on Appraised Value
b) Attachments provided in Tab 5 of the Application for a Limitation on Appraised Value
c) Additional information provided by the Applicant or located by the Comptroller

Disclaimer: This examination is based on information from the application submitted to the school
district and forwarded to the comptroller. It is intended to meet the statutory requirement of Chapter 313
of the Tax Code and is not intended for any other purpose.
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Section 8 of the Application for
a Limitation on Appraised
Value
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F;;;:g;gg;‘\ Application for Appraised Value Limitation on Qualified Properry
1 Are you an enlity sublect to the lax under Tax Code, Chapler 1717 i 650§ ; 28 Wi { [ i Yes | ) | No
2. Tha proparty wall be usad for cne of tha lotlowing aclivitles
(1) manulactusing ( ] Yes \/ f No
(2) research and development .. .. ..... ... ... e [ e §_/|No
(3) aclean coal projact, as defined by Section 5001, Water Code . gree . . rr ‘fﬁJ Yes ({ ] No
(4) an advanced clean energy project, as defined by Section 382.003, Heslth and Saiety Code | ' Yes l/ | No
(5) renewable energy electrlc generation .. . . . .. ... . . . . ... Co ) ves [ ] Ne
(6) elsefric power generaban using integrated gasification combined cycle fechnalogy . . . . .. { ] Yes l/ | No
(7) nuclear electlc power generaton ... ... .. .o s J{] No

(8) acomputer centar that Is used as an Integral part or as a necessary auxiiiary part for the aclwny conduclad by

applicant In one or more activiies described by Subdivisions (1) throwgh (7) r J Yes || No

(8) a Texas Priorlty Projact, as defnad by 313 024(e){7) and TAC 9. 1051 [ Jvs [ no
3. Are you requesting that any of the land be classified as qualified irvastment? S B R 8 o L3 & §iaisE ‘NJ Yes ,’ /] Mo
4. Will any of the proposed qualiflod invastment be leasod undor a capitalized loaso? g_m] Yes ({_J No
5. Wil any of the propesed qualifisd investment be leased under an operating leese? .. ... ... ... ... | |Ves [7] No
6. Are you including praperty that is owned by 8 pamon other than the epplicant? . . . .. .. . 5 i e - e rl Yes MJ No

7 Wil any property ba pooted or propoead to ba poolad wlth proparty owned by tha appllcam In delermlrﬂng the amount of ; -
your quelifisd investment? . A o R T by 5 8 S b 5 R TR R 0 b AR 0 R 0 s v 1 R 8K l J Yes lﬂ No

SECTION 7: Project Descriplian

1 InTab 4, atiach a detailed description of the scopa of the proposed project, Including. at a minimum, tha type an planned use of real and tanglble per
sonal property, the nature of the business, a timetine for property construction or installation, and any other relevent Information

2. Chacdk the project characteristics that apply to the propased project:
|| Land has no existing mprovements ] Land has existing improvaments [complste Section 13)

l ] ‘ Expansian of axsting operation on thae lend {complete Section 13) [_J Relocation within Texas

SECTION 8: Limitation as Determining Faclor

1 Does the applicant curmently own the land on which the propased project will ocour? - ... ... o0 ;_J Yes / No
2. Has the epplicant entered Intp any agreemants, contracts or letiars of intent related to the propesed polject? ... ... ... [{ ] Yos L ] No
3. Daes the applicant haws current business aectaties at the locatiom where the proposed progect will ocour? ... .. : ﬁ I l Yes [i I No

4. Has the egplicant mede public statements in SEC ﬁhngs or other documents ragarding its intentions ragardlng the
propased project locaflon? .. L. . S .

~l Yes | ‘] No
‘ Yes [7‘ No

5. Has the applicant racedved any local or stale permits for aclivities on the proposed project slte? .. . .. ..., ... ... . ... } 7

6. Has tho applicant racedved commitments for state or local Incentives for activities at the proposed project slie? : | __} Yos J { | Na
7 Is the applicant evaluallng other locations not In Texas for the propossd project? . - o T l Yas MJ No
8. Hasthe applicant provided caplial mvestment or retum on mveastanant information for the pmposed pmiacl n oomparlson -

with ather elternative invesiment opportunities? . ... .. . . . 1 | Yes i\/ l No
8. Has the applicant provided information related to the applicant's Inputs, trensportation end markets for the proposed projeci? . . . “ Yes 7 I No

10. Are you submistting information to assist in the detenmination as to vhaether the limitation on appraised velua is 8 datermining = P
factor In the applicant’s deciston to invest caplial and construct the project InTexas? . ... ..., ... i EE R B0 § »obtorardons y‘ Yes | 1| No

Chapter 313.0268{e) statos “the applicant may submit Information to the Comptroliar that would provide a basis lor an affirmative determination
under Subsection (c}{2)." if you anawered “yes" to any of the questions in Section 8, attach supporiing information in Tab 5.

=ur rmore nlaanation, st cur websile: www.TexasAhead.org/tax programs/chapter313/
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Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

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

Section 8, #2: Has the applicant entered into any agreements, contracts, or letters of intent related to
the proposed project?

Third Planet Windpower, LLC has begun early stage due diligence work to explore the feasibility of
constructing a wind facility at this site. As such, certain contracts have been executed including
agreements to site and install meteorological monitoring equipment, wind study reports, lease and
easement agreements with landowners, and contracts with environmental contractors to explore
environmental impacts of the proposed project. None of these contracts obligate Third Planet
Windpower, LLC to construct the project. In addition to the noted activities, Third Planet Windpower, LLC
is also exploring off take, hedging contracts, and financing options.

Section 8, #7: Is the applicant evaluating other locations not in Texas for the proposed project?

Third Planet Windfarm has developed wind projects in Texas and Nebraska and is currently in the early
exploratory stages of assessment and development of projects in California, Montana and the US Virgin
Islands. The potential economic return of this project will be compared to the potential returns from
other locations outside of Texas. Third Planet Windpower has access to limited capital, human and turbine
resources, and must pick the best projects to advance as a company with the economic return is the
primary input for this decision. The Texas wholesale electricity prices are well below the national average
making it even more necessary to limit operating costs such as property tax to be able to offer
competitively priced power.

Third Planet Windpower's proposed project in Loraine, Texas consists of 100 MW of capacity and is
located adjacent to its existing Loraine Windpark Project. Construction of the project started in 2009-10.
Construction was abandoned after this basic infrastructure was installed primarily because of collapsing
wholesale power prices and the concurrent US financial crisis. Since this time, Federal Production Tax
Credit (PTC) have been unavailable to allow to the project to move forward at profitable returns. Recent
(December 2016) IRS Section 45 tax code special guidance has allowed projects like these - that have
started and stopped construction - to reinstate PTC eligibility. This eligibility is conditioned upon
completing construction and achieving in-service status no later than December 31, 2018. Failure to meet
the 2018 in-service date will render the project ineligible for PTC indefinitely thereafter. Given the above
circumstances, Third Planet Windpower recognizes a narrow window to complete this 100 MW project.

Electric cooperatives, private companies and city utilities are focused on low-cost energy supply, and
contracting for the sale of electricity in Texas is currently highly competitive due to the number of wind
projects and low wholesale power prices. Receiving the Appraised Value Limitation from the school
district is vital to obtaining long-term financing and to maintaining the economic competitiveness of the
project. The property tax liabilities of a project without tax incentives in Texas lowers the return to
investors and financiers to an unacceptable level at today’s contracted power rates under a Power
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Third Planet Windpower, LLC
Loraine ISD Limitation of Value Application

Purchase Agreement (PPA). A signed PPA in the Texas market is at much lower rates than other states
because of competitively low electric prices. Both parties of the PPA have escape clauses if the terms of
the PPA cannot be met. Without tax incentives in Texas, a project with a PPA becomes non-financeable.
As of the time of this application, Third Planet Windpower, LLC does not have a PPA. Therefore, this
appraised value limitation is critical to the ability of the proposed Project to move forward as currently

sited.
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The Board of Education of the Loralne Independent Schoal District mat in
Regular Session on May 15, 2017 at 6:30 p.m. in the Board Room of the Localne
Public Schoal.

MINUTES
Officers and Members Present:

Joe Lujan, President

Ron Qibsoen, Vice-President
Duane Linam, Secretary
Brian Butler

John Chaney

Frank Garcia, Jr.

Dwayne Smith

Members Absent.

None

Schooal Officials Present

Brandon McDowall, Superintendent
Jamas Womack, Principal

Debbie Finley, Business Manager

Guesls;

Amy Angel
Brody Wash

Open Forurm:
None

New Board members signed the Statemenl of Elecled Ofiicer and Notary Public,
Dehble Finley, edministered the Oath of Office. Reorganizatian of the board
followed.

Mr. Lujan called for nominations for Board president  Mr, Chaney nominated Mr
Glbson, Mr, Linam nominated Mr. Lujan and Mr. Smith called for nominatons 1o
cease. Mr. Gibson was electad Board President wih four votes and Mr, Lujan
recelved two voles.

Mr. Lujan called for nominations for Vice-President Mr. Garcia nominaled Mr
Chaney, Mr. Gibson nominated Mr. Garcia, There were no other hominations
and Mr. Garcla was elected Vice-President with three voles and Mr, Chaney
recelved one
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Mr. Lujan called for nominations of secrelary. Mr, Gibson nominatad Mr. Chaney
and Mr, Buller seconded. There being no other nominations, Mr. Chanay was
elected secretary.

VI,  Principal's Repori:

Enroliment stands at 167 and currently aitendance is 03%.

End of {he yaar aclivilles were reviewed as follows:

*  Pre-K visiting the Colorado City Public Library and eating plzza
al the park.

» 2" Grade will be going to the Science Spectrum in Lubbock

« K, 1%and 3" and 4" will be visliing the Abilene Zoo on different

days.

Tuesday is NHS Induction Ceremony

May 23 Is the Al Awards Banquet for JH and HS

Elementary Awarde will be held during the week of May 20™,

Field Day will be neld May 19"

Vil.  Supsriniendant Repori:

Vill.  Action liems:

Tha Dislrict was contacted by Loreing Windpark lo discuss oplions
for another Chapier 313 Agreement should they follow through with
an expansion {o the current wind park. They are estimating a
$150,000,000 to $175,000,000 Increase (o the projecis. The
Chapter 313 Agreements have changed and the mast the district
would recaive would be $50,000 per year. The (&S valuas would
so8 a significant ncrease.

The preliminary tax values were recelved and they shawed quite a
decrease In values from the prior year, The appralsal oflice does
hold back some value and also the mineral values are not cument.
Superintendent and Business Managsr will be attending &
workshop conducted by Or. Doug Karr on the State Ald Templale
on June 12

An overview of Conltinued Ed for Board Members was discussed,
Final STAAR test results could possibly be released by June 14
So far test results have been much improved over the last few
years,

The district is creating & new Web site and hope o have it up and
running soaon.

Graduation ie May 26 al 7:30 pm

A motion was made by Mr. Chaney to name Westem Bank ag the Districl
Deposilory for the 2017-2019 Biennium lo cornmence Septermnber 1, 2017 and
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end August 31, 2019 and Mr, Buller seconded. The motion was passed
unanimotrely.

A motion was made by Mr. Chaney to approve the minutes of April 17, 2017 as
printed and Mr. Garcla seconded. The molion was passed unenimously.

A motion was made by Mr. Chanay to approve tha expendiiures and financlal
statemenls as presented and Mr. Smilh seconded, The motion was passed
unanimously,

A motion was mada by Mr. Smith to approve the superintendert liling TEA
Walver for Low Attendancs days on January 30, 31, February 1, 2, 3 and 9 and
Mr. Garcia seconded. The molion was passed unanimously.

A motlon was made Mr. Smith lo approve the superintandsnt to file TEA walver
for slaff developmeant days for 2017-2018 school calendar and Mr. Linam
saconded. The motlon was passed unanimously,

A motion was mads by Mr, Chanay to approve board resolution with Texas
Educational Employment Benelit Cooperalion (Dearbom Life Irsurance) and Mr.
Buller secondsd. The motion was passed unanimously.

A motior was made by Mr. Chaney to approve the DAEP Interlocal Agreement
wlhh Coloredo ISD and Mr. Garcla sacondsd. The motion was passed
unanimously.

A motion was made by Mr. Linam o approve the ovemight travel for Ag
Leadership Camp at Howard College and Mr. Butler saconded. Tha motlon was
passad unanimously.

A motion was made by Mr. Chansy lo allow superintandent to negotiate and
purchase progerly al 701 8, Kindred and Mr, Butler seconded. The molion
passed with Mr. Lujan, Mr. Garcia, Mr. Glbson, Mr. Chanay, Mi. Butler voting yes
and Mr, Linam voting no and Mr, Smith abstaining from the vote.

Exited Opsn seeslon,

Enlered inlo Executive session al 7.32 p.m.
Exited Execulive sesslon at 7:42 p.m.
Reconvened In Open seselon.

A motlon was made by Mr. Garcla to offer & one-year probationary contract to
Paige Griggs and Mr. Chaney saconded. The molion was passet unanimously.

Fulure items for discussion at June 18 board meeting:



Page 4, Minutas ol Regular Board Mesling, May 15, 2017
Goals for the superintendent for 2017-18 school year.

A molion was made by Mr. Garcia to adjourn and Mr. Chaneoy seconded, The
motlon was passed unanimously.

Moaoting adjourned al 7:46 pm

These minutes are hereby approved as wiitten, any addifions, daletlons or

corrections have been stated and will reflect on next monih's items of
ocormroctiona.

M

Ron Glhson Praeldont John Chaney, Steretary



Public School.
MINUTES

Olfficers and Members Present:
Ron Gibson, President

Frank Garcia, Vice-President
John Chaney, Secretary

Brian Butler

Joe Lujan

Duane Linam
Dwayne Smilh

Members Absent:

None

School Officials Present:

Brandon McDowell, Superintendent

James Womack, Principal

Debhbie Finley, Business Manager

Guesls:

Mali Hanley Bob Daniels Jim Kutey Eva Salinas
Open Forum:

Eva Salinas came before the board and discussed the STAAR scores in 6"
grade and 7" grade. Sixth grade had 100% passing and seventh grade had 93%
passing. She stated thal she hoped the current administration would celebrate

with the students and teachers for a successful year.

Action ltems:

ds to the new proposed
his Chapter 313
g onginal Chapter 313

Mali Hanley preg
Chapter 313 agrgiies
Agreement woulODE

value on eligible propenly for M&O taxes lo $30 million and no limit for I1&S taxes.
Annual supplemental payments of $50,000 per year in years 1-13 of the
agreement would be paid to the district and $351,000 paid to M&O taxes for
years 1-10. Discusslon was held and possible action, to adopl the amended
Board Policy CCG (Local) and CCG (Exhibit). Discussion was also held and
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possible action taken to: accept the application of Loraine Windpark for an
appraised value limitation on Qualified Property; authorize the superintendent to
review the application for compleleness and submit ta the Comptroller; and
authorize the superintendent to enter into any agresment to extend the deadline
for board action beyond 150 days subject to board ralification. Before any action
was taken, Ms. Hanley asked board members for conflict of interest and the

following names were nat eligible o vate in the proceedings:

* Joe Lujan

« Duane Linam
¢ John Chaney
¢« Brian Butler

Mr. Daniel and Mr. Kutey also presented information on the proposed project.

Mr. Chaney moved to amend Board Policy CCG (Local) and adopt CCG (Exhibit)
and Mr. Garcia seconded. The motion was passed unanimously.

Mr, Garcia moved to accepl Loraine Windpark Company's Application for an
Appraised Value Limitation on Qualified Property, to authorize the
Superintendent to review the Application for completeness and submit to the
Comptroller, and 1o authorize the superintendent to enter Into any agreement to
extend the deadline for Board action beyond 150 day, subject to Board
ratification and Mr. Smith seconded. The motion passed with Dwayne Smith,
Frank Garcia and Ron Gibson vating yes and Mr. Butler, Mr. Chaney, Mr. Linam
and Mr. Lujan abstaining.

Discussion was held, with possible action, to retain consultants to assist the
District in processing of the application for Appraised Value Limilation on
Qualified Property from Loraine Windpark,

Mr. Smith moved to retain Moak Casey and Assoclates and O'Hanlon, MeCollum
& Demerath to assist the District in processing the Loraine Windpark Company
Application for Appraised Value Limitation on Qualified Property and Mr. Garcia
seconded. The motion passed with Dwayne Smith, Frank Garcla and Ron
Gibson voting ye and Mr. Lujan
abstaining.

Page. 12 { 48 — @ +
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June 19. 01'}

¢ The district also ended the year with a 72% increase of students in
CTE studies which adds funding to the district and also students
graduating with endorsements,

Superintendent Report:

e The overall STAAR scores proved to show much improvement.

* Superintendent and Business Manager attended a workshop to
work on State Aide templale. At this time, it appears there will be
no new money added. Certified values will come out on or about
July 26 and the numbers will be run again.

» The governor has called for a special session to begin July 18.
Measures that may affect the funding will not be released until
around the middle of August.

» Discussion was held on the TEAM of 8 training. This board training
is required for board members.

Action ltems:

A motion was made by Mr. Chaney to approve the minutes of May 15, 2017 as
printed and Mr, Butler seconded. The motion was passed unanimously.

A motion was made by Mr. Smith to approve the expenditures and financial
statements as presented and Mr. Linam seconded. The motion was passed
unanimously,

A motion was made by Mr. Linam to approve the ovemight trip for the State FFA
Ag Convention in Corpus Christi and to have Mrs. Barrientez serve as a female
sponsor and Mr. Butler seconded. The motion was passed unanimously.

A motion was made by Mr. Linam to adopt TASB Policy Update 108 as
presented and Mr. Smith seconded. The motion was passed unanimously.

A motion was made by Mr. Linam to accept the PK-5 lunch prices as $1.90 and
grades 6-12 at $2.10 and Mr. Chaney seconded. The motion was passed
unanimously.

es al $0.85 for grades

I/ 40 mmed Mo | lnmen mamanedad Tha cantlaw vime mccnaed timamlasacoal
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A mofion was made by Mr. Smith to choose Option 3 for Chapter 41 purposes to
equalize wealth and Mr. Chaney seconded. The motion was passed
unanimously.

A motion was made by Mr. Chaney 1o approve the 2017-2018 superiniendent
goals for the superintendent and Mr. Garcia seconded. The motion was passed
unanimously,

Exited Open session.

Entered into Executive session at 8:24 p.m,
Exited Execulive session at 8:47 p.m.
Reconvened in Open session.

A motion was made by Mr. Garcia to accep! the resignations of Abby Koch and
Brandi Sheldon and Mr. Chaney seconded. The motion was passed
unanimously.

A motion was made by Mr. Linam to offer a one-year probationary contract to
Lori Garza and Mr. Chaney seconded. The motion was passed unanimously.

A motion was made by Mr. Linam lo adjourn and Mr. Chaney seconded. The
motion was passed unanimously.

Mesting adjourned at 8:53 pm
These minutes are hereby approved as writlen, any additions, deletions or

correclions have been staled and will reflect on next month's items of
corrections.

=

John Chaney, Secretary

Ran Gibson, President
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COMPTROLLER QUERY RELATED TO TAX CODE CHAPTER 313.026(c)(2)
— Loraine ISD - Third Planet Windpower, LLC App. #1196

Comptroller Questions (via email on October 2, 2017):

1. Is Third Planet Windpower, LLC project currently known by any other project names?

2. Has this project applied to ERCOT at this time? If so, please provide the project’s GINR number.

Applicant Response (via email on October 2, 2017):

1. A separate legal entity, Loraine Windpark Project Phase 11I, LLC, will be created but has not

occurred yet, so it is currently under the Third Planet Windpower, LLC.

2. The ERCOT GINR number is 18INR0068



Attachment D

Summary of Financial Impact



CHAPTER 313 PROPERTY VALUE LIMITATION
FINANCIAL IMPACT OF THE PROPOSED THIRD PLANET
WINDPOWER, LLC PROJECT IN THE LORAINE
INDEPENDENT SCHOOL DISTRICT

(PROJECT # 1196)

PREPARED BY

MOAK, CASEY
& ASSOCIATES

TEXAS SCHOOL FINANCE EXPERTS

NOVEMBER 20,2017




Executive Summary

Third Planet Windpower, LLC (Company) has requested that the Loraine Independent School
District (LISD) 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
LISD on June 19, 2017 the Company plans to invest $123.5 million to construct a renewable
wind electric energy genration 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 Third Planet Wind 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, LISD may offer a minimum value limitation of $30
million. This value limitation, under the proposed application, will begin in the 2019-20
school yearand 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 earlier this year. 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 LISD $0.734 million

Total Savings to Company after Revenue Loss Payment.
(This does not include any supplemental benefit $5.97 million
payments to the district.)

Application Process

After the school district has submitted an application to the Comptroller’s Office
(Comptroller), the Comptroller begins reviewing the application for completeness. The
purpose of this review is to ensure all necessary information and attachments are included
in the application before moving forward with the formal review process. The Completeness
Letter for this project was issued on September 15, 2017.

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
Certificate for this project was issued on November 3, 2017.

School Finance Impact Study - LISD Page |1 November 20, 2017
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After the Comptroller’s certificate is received, O'Hanlon, Demerath & Castillo contacted the
school district to discuss the value limitation agreement and began negotiations of the
supplemental benefit payment with the Company. A final version of the agreement must be
submitted to the Comptroller for review prior to final adoption by the school district’s board
of trustees.

Prior to the final board meeting, O'Hanlon, Demerath & Castillo will provide the district with
the necessary agenda language and any additional action items. 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 be required to consider the adoption of a job waiver
during this meeting.

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 two components: Tier I (based on ADA,
special student populations and M&O taxes at the compressed tax rate) and Tier II (based on
weighted ADA for each penny of tax effort above a specified level). (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.)

Because the general school finance formula system calculates state aid entitlements using the
Comptroller’s certified property value for the preceding year, 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. If the full value of the project

increases significantly during the value limitation period, the revenue losses may be
greater than originally estimated.

A taxpayer receiving a value limitation pays M&O taxes on the reduced value for the project
in years 1-10 and receives a tax bill for 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

The agreement between the school district and the applicant 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. The Basic Allotment
remained at $5,140 and the Tier Il Austin yield increased to $99.41 for 2017-18 and $106.28
for 2018-19, which is maintained for future years.
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Static school district enrollment and property values are used to isolate the effects of the
value limitation under the school finance system. Any previously-approved Chapter 313
projects are also factored into the M&O tax bases used. The impact of the Chapter 313 project
value returning to the total tax roll for M&O funding purposes is beyond the scope of this

revenue report.

ADA: 150

Local Tax Base: $96.4 million
M&O Tax Rate: $1.17 per $100
[&S Tax Rate: $0.4330 per $100

Wealth per WADA: $278,992

Table 1 summarizes the enrollment and property value assumptions for the 15 years that are

the subject of this analysis.

Table 1 - Base District Information with Third Planet Wind Project Value and Limitation Values

CPTD

CPTD Value

M&O CAD Value Value with 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 2017-18 150.13 318.65 $1.1700 $0.4330 $96,434,044 $96,434,044 $88,901,151 $88,901,151 $278,992 $278,992
QTP1 2018-19 150.13 318.65 $1.1700 $0.4330 $250,631,521 $250,631,521 $94,148,981 $94,148,981 $295,461 $295,461
QTP2/VL1 2019-20 150.13 318.65 $1.1700 $0.4330 $367,438,352 $273,938,352 $248,346,457 $248,346,457 $779,368 $779,368
VL2 2020-21 150.13 318.65 $1.1700 $0.4330 $351,159,508 $267,539,508 $365,153,289 $271,653,289 $1,145,935 $852,510
VL3 2021-22 150.13 318.65 $1.1700 $0.4330 $335,951,079 $261,421,079 $348,874,445 $265,254,445 $1,094,848 $832,429
VL4 2022-23 150.13 318.65 $1.1700 $0.4330 $321,737,834 $255,569,834 $333,666,015 $259,136,015 $1,047,121 $813,228
VL5 2023-24 150.13 318.65 $1.1700 $0.4330 $308,448,189 $249,973,189 $319,452,770 $253,284,770 $1,002,516 $794,866
VL6 2024-25 150.13 318.65 $1.1700 $0.4330 $296,016,174 $244,619,174 $306,163,126 $247,688,126 $960,810 $777,302
VL7 2025-26 150.13 318.65 $1.1700 $0.4330 $284,381,400 $239,496,400 $293,731,110 $242,334,110 $921,796 $760,500
VL8 2026-27 150.13 318.65 $1.1700 $0.4330 $273,488,036 $234,594,036 $282,096,337 $237,211,337 $885,283 $744,424
VLS 2027-28 150.13 318.65 $1.1700 $0.4330 $263,283,774 $229,901,774 $271,202,972 $232,308,972 $851,097 $729,039
VL10 2028-29 150.13 318.65 $1.1700 $0.4330 $253,720,811 $225,409,811 $260,998,711 $227,616,711 $819,074 $714,313
VP1 2029-30 150.13 318.65 $1.1700 $0.4330 $244,754,818 $244,754,818 $251,435,748 $223,124,748 $789,063 $700,217
VP2 2030-31 150.13 318.65 $1.1700 $0.4330 $236,343,918 $236,343,918 $242,469,755 $242,469,755 $760,926 $760,926
VP3 2031-32 150.13 318.65 $1.1700 $0.4330 $228,450,667 $228,450,667 $234,058,855 $234,058,855 $734,530 $734,530
VP4 2032-33 150.13 318.65 $1.1700 $0.4330 $221,039,027 $221,039,027 $226,165,604 $226,165,604 $709,760 $709,760
VP5 2033-34 150.13 318.65 $1.1700 $0.4330 $214,075,352 $214,075,352 $218,753,964 $218,753,964 $686,500 $686,500

*Basic Allotment: $5,14.0; AISD Yield: $106.28; Equalized Wealth: $514,000 per WADA

QTP=

Qualifying Time Period

VL= Value Limitation
VP=_ Viable Presence

M&O Impact of the Third Planet Wind project on LISD

A model is established to make a calculation of the “Baseline Revenue Model” (Table 2) by
adding the total value of the project to the model, without assuming a value limitation is
approved. A separate model is established to make a calculation of the “Value Limitation
Revenue Model” (Table 3) by adding the project’s limited value of $30 million to the model.
The difference between the two models (Table 4) indicates there will be a total revenue loss
of $734,041 over the course of the Agreement, with nearly all the loss reflected in the first
limitation year (2019-20). Nearly all 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 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 2017-18 $811,003  $804,122 $0 $0 $137,870 $137,591 $0 $0 -$5,827 $1,884,759
QTP1 2018-19 $2,322,138  $751,644 $0 $0 $394,763 $374,902 $0 $0  -$19,306 $3,824,141
QTP2NVL1 2019-20 $3,485,545  $37,116 $0  -$1,154,933 $592,543 $76,046 -$214,920 0 -$31,778 $2,789,618
VL2 2020-21 $3,324,036  $64,138 $0  -$1,801,201 $565,086 $0 -$250,513 $1,106  -$30,040 $1,872,611
VL3 2021-22 $3,173,176  $37,116 $0  -$1,651,595 $539,440 $0 -$234,830 $1,105  -$28,416 $1,835,996
VL4 2022-23 $3,032,213  $64,138 $0  -$1,511,926 $515,476 $2,723 -$220,183 $0  -$26,899 $1,855,542
VLS 2023-24 $2900,436  $37,116 $0  -$1,381,489 $493,074 $10,469 -$206,500 $0  -$25,480 $1,827,626
VL6 2024-25 $2,777,187  $64,138 $0  -$1,259,624 $472,122 $17,679 -$193,710 $0  -$24,152 $1,853,640
VL7 2025-26 $2,661,864  $37,116 $0  -§1,145;724 $452,517 $24,442 -$181,751 $0  -$22910 $1,825,553
VL8 2026-27 $2,553,910  $64,138 $0  -§1,039,231 $434,165 $30,716 -$170,565 80 821,747 $1,851,385
VL9 2027-28 $2,452,806  $37,116 $0 -§939,627 $416,977 $36,631 -$160,097 $0  -$20,657 $1,823,149
VL10 2028-29 $2,358,075  $64,138 $0 -$846,428 $400,873 $42,094 -$150,297 80 -$19,636 $1,848,818
VP1 2029-30 $2,264,546  $37,116 $0 -$757,543 $384,973 $47,103 -$140,825 $0  -$18,679 $1,816,690
VP2 2030-31 $2,182,119  $64,138 $0 -$676,248 $370,960 $51,944 -$132,285 $0  -$17,781 $1,842,847
VP3 2031-32 $2,104,765  $37,116 $0 -$600,324 $357,810 $56,486 -$124,277 $0  -$16,938 $1,814,637
VP4 2032-33 $2,032,131  $64,138 $0 -$532,460 $345,462 $60,636 -$116,764 $0  -$16,146 $1,836,996
VP5 2033-34 $1,963,887  $37,116 $0 -$468,801 $333,861 $64,631 -$109,713 $0  -$15403 $1,805,577
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&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 2017-18 $811,003  $804,122 $0 $0 $137,870 $137,591 $0 $0 -$5,827  $1,884,759
QTP1 2018-19 $2,322,138  $751,644 $0 $0 $394,763 $374,902 $0 $0  -$19,306  $3,824,141
QTP2/VLA 2019-20 $2,560,545  $37,116 $0 -$836,574 $433,593 $55,635 -$157,268 $0  -$24,492  $2,058,555
VL2 2020-21 $2,487,836  $64,138 $0 -$955,992 $422,932 $36,788 -$162,545 $0 -$23,523  $1,869,633
VL3 2021-22 $2,427,876  $37,116 $0 -$896,871 $412,739 $40,301 -$156,334 $0  -$22,608  $1,842,219
VL4 2022-23 $2,370,533  $64,138 $0 -$840,375 $402,991 $43,660 -$150,397 $0  -$21,742  $1,868,807
VLS 2023-24 $2,315,686  $37,116 $0 -$786,382 $393,666 $46,873 -$144,720 $0  -$20,922  $1,841,316
VL6 2024-25 $2,263,217  $64,138 $0 -$734,774 $384,747 $49,854 -$139,293 $0  -$20,147  $1,867,741
VL7 2025-26 $2,213,014  $37,116 $0 -$685,437 $376,213 $52,788 -$134,104 80 -$19,412  $1,840,178
VL8 2026-27 $2,164,970  $64,138 $0 -$638,264 $368,045 $55,595 -$129,140 $0 -$18,715  $1,866,628
VL9 2027-28 $2,118,986  $37,116 $0 -$593,770 $360,227 $58,175 -$124,391 $0  -$18,085  $1,838,288
VL10 2028-29 $2,074,965  $64,138 $0 -$552,784 $352,744 $60,742 -$119,848 $0  -$17,430  $1,862,526
VP1 2029-30 $2,264,546  $37,116 $0 -$572,125 $384,973 $70,362 -$128,667 $0  -$18,679  $2,037,526
VP2 2030-31 $2,182,119  $64,138 $0 -$676,248 $370,960 $51,944 -$132,285 $0  -$17,781  $1,842,847
VP3 2031-32 $2,104,765  $37,116 $0 -$600,324 $357,810 $56,486 -$124,277 $0  -$16,938  $1,814,637
VP4 2032-33 $2,032,131  $64,138 $0 -$532,460 $345,462 $60,636 -$116,764 $0  -$16,146  $1,836,996
VP5 2033-34 $1,963,887  $37,116 $0 -$468,801 $333,861 $64,631 -$109,713 $0  -$15403  $1,805,577
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 2017-18 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
QTP1 2018-19 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
QTP2/VL1  2019-20 -$935,000 $0 $0 $318,359 -$158,950 -$20,411 $57,653 $0 §$7,286 -$731,063
VL2 2020-21 -$836,200 $0 $0 $845,209 -$142,154 $36,788 $87,968 -$1,106  $6,517 -$2,978
VL3 2021-22 -$745,300 $0 $0 $754,724 -$126,701 $40,301 $78,496 -$1,105 $5,808 $6,224
VL4 2022-23 -$661,680 $0 $0 $671,550 -$112,485 $40,937 $69,786 $0 $5,157 $13,266
VL5 2023-24 -$584,750 $0 $0 $595,106 -$99,408 $36,404 $61,779 $0 $4,558 $13,689
VL6 2024-25 -$513,970 $0 $0 $524,850 -$87.,375 $32,175 $54,417 $0 $4,005 $14,102
VL7 2025-26 -$448,850 $0 $0 $460,287 -$76,304 $28,346 $47.647 $0 $3,498 $14,625
VL8 2026-27 -$388,940 $0 $0 $400,967 -$66,120 $24.879 $41,425 $0 $3,032 $15,243
VL9 2027-28 -$333,820 $0 $0 $345,857 -$56,750 $21,544 $35,706 $0 $2,602 $15,140
VL10 2028-29 -$283,110 $0 $0 $293,644 -$48,129 $18,648 $30,449 $0 $2,206 $13,708
VP1 2029-30 $0 $0 $0 $185,418 $0 $23,259 $12,158 $0 $0  $220,835
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 $0 $0 $0 $0 $0 $0

QTP= Qualifying Time Period

VL= Value Limitation
VP=__ Viable Presence

M&O Impact on the Taxpayer

Under the assumptions used here, the potential tax savings from the value limitation total
$6.7 million over the life of the agreement. The LISD revenue losses are expected to total
approximately $734,041 over the course of the agreement. In total, the potential net tax
benefits (after hold-harmless payments are made) are estimated to reach $5.97 million,
prior to any negotiations with Third Planet Wind on supplemental payments.

1&S Funding Impact on School District

The project remains fully taxable for debt services taxes, with LISD currently levying a
$0.4330 per $100 1&S rate. The project is not expected to affect school district enrollment and
is expected to depreciate over the life of the agreement and beyond. Local taxpayers should
benefit from the addition of the Third Planet Wind project to the local 1&S tax roll. 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 projectis unlikely to have much
impact on a stand-alone basis.
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Table 5 - Estimated Financial Impact of the Third Planet Wind Project Property Value Limitation Request
Submitted to LISD at $1.17 per $100 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 2017-18 $0 $0 $0 $1.170 $0 $0 $0 $0 $0
QTP1 2018-19 $0 $0 $0 $1.170 $0 $0 $0 $0 $0
QTP2/VL1  2019-20 $123,500,000 $30,000,000 $93,500,000 $1.170 $1,444,950 $351,000 $1,093,950 -$731,063 $362,887
VL2 2020-21 $113,620,000 $30,000,000 $83,620,000 $1.170 $1,329,354 $351,000 $978,354 -$2,978 $975,376
VL3 2021-22 $104,530,000 $30,000,000 $74,530,000 $1.170 $1,223,001 $351,000 $872,001 $0 $872,001
VL4 2022-23 $96,168,000 $30,000,000 $66,168,000 $1.170 $1,125,166 $351,000 $774,166 $0 $774,166
VL5 2023-24 $88,475,000 $30,000,000 $58,475,000 $1.170 $1,035,158 $351,000 $684,158 $0 $684,158
VL6 2024-25 $81,397,000 $30,000,000 $51,397,000 $1.170 $952,345 $351,000 $601,345 $0 $601,345
VL7 2025-26 $74,885,000 $30,000,000 $44,885,000 $1.170 $876,155 $351,000 $525,155 $0 $525,155
VL8 2026-27 $68,894,000 $30,000,000 $38,894,000 $1.170 $806,060 $351,000 $455,060 $0 $455,060
VL9 2027-28 $63,382,000 $30,000,000 $33,382,000 $1.170 $741,569 $351,000 $390,569 $0 $390,569
VL10 2028-29 $58,311,000 $30,000,000 $28,311,000 $1.170 $682,239 $351,000 $331,239 $0 $331,239
VP1 2029-30 $53,646,000 $53,646,000 $0 $1.170 $627,658 $627,658 $0 $0 $0
VP2 2030-31 $49,354,000 $49,354,000 $0 $1.170 $577,442 $577,442 $0 $0 $0
VP3 2031-32 $45,406,000 $45,406,000 $0 $1.170 $531,250 $531,250 $0 $0 $0
VP4 2032-33 $41,774,000 $41,774,000 $0 $1.170 $488,756 $488,756 $0 $0 $0
VP5 2033-34 $38,432,000 $38,432,000 $0 $1.170 $449,654 $449,654 $0 $0 $0
$12,890,756 $6,184,760 $6,705,995 -$734,041 $5,971,955

QTP= Qualifying Time Period
VL= Value Limitation
VP=__ 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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2015 ISD Summary Worksheet

168/Mitchell

168-902/Loraine ISD

2015 WTD

Local Tax Mean 2015 PTAD 2015 Value
Category Roll Value Ratio |Value Estimate| Assigned
A. Single-Family | 12,579,150 1.0002 12,576,635 12,579,150
Residences
B. Multi-Family 163,970 N/A 163,970 163,970
Residences
C1. Vacant Lots 541,879 N/A 541,879 541,879
C2. Colonia Lots 0 N/A 0 0
D1. Rural 12,469,094 .9600 12,988,480 12,469,094
Real(Taxable)
D2. Real Prop 1,305,317 N/A 1,305,317 1,305,317
Farm & Ranch
E. Real Prop 14,628,340 .9584 15,263,293 14,628,340
NonQual Acres
F1. Commercial 1,914,800 N/A 1,914,800 1,914,800
Real
F2. Industrial 199,625,200 N/A 199,625,200 199,625,200
Real
G. Oil, Gas, 1,010,240 N/A 1,010,240 1,010,240
Minerals
J. Utilities 21,757,510 1.0138 21,461,343 21,757,510
L1. Commercial 1,083,090 N/A 1,083,090 1,083,090
Personal
L2. Industrial 2,663,550 N/A 2,663,550 2,663,550
Personal
M. Other 422,610 N/A 422,610 422,610
Personal
N. Intangible 0 N/A 0 0
Personal Prop
O. Residential 0 N/A 0 0
Inventory
S. Special 0 N/A 0 0

Inventory




2015 WTD

Local Tax Mean 2015 PTAD 2015 Value
Category Roll Value Ratio |Value Estimate| Assigned
Subtotal 270,164,750 271,020,407 | 270,164,750
Less Total 183,725,745 183,724,075 | 183,725,745
Deductions
Total Taxable 86,439,005 87,296,332 (86,439,005 T2
Value

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

See the ISD DEDUCTION Report for a breakdown of deduction values

Government code subsections 403.302 (J) AND (K) require the Comptroller to certify
alternative measures of school district wealth. These measures are reported for taxable
values for maintenance and operation (M&O) tax purposes and for interest and sinking
fund (I&S) tax purposes. For districts that have not entered into value limitation
agreements, T1 through T4 will be the same as T7 through T10.

Value Taxable For M&O Purposes

T1 T2 T3 T4
88,207,578 86,439,005 88,207,578 86,439,005
Loss To 50% of the loss
the Additional to the Local Optional
$10,000 Homestead Percentage Homestead
Exemption Exemption
1,768,573 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

Value Taxable For 1&S Purposes

T7 T8 T9 T10
261,091,648 259,323,075 261,091,648 259,323,075

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

The PVS found your local value to be valid, and local value was certified
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Texas Education Agency Commissioner Mike Morath

e e e

11701North Congress Avenue o Austin

IMPORTANT: Please keep this letter with your district’s records. It must be
accessible to the law firm working on the value limitation agreement.

September 22, 2017

Joe Lujan, President

Board of Trustees

Loraine Independent School District
PO Box 457

Loraine, TX 79532-0457

Dear Mr. Lujan:

As required by the Tax Code, §313.025 (b-1), the Texas Education Agency (TEA) has
evaluated the impact of the proposed Third Planet Windpower LLC project #1196 on the
number and size of school facilities in Loraine Independent School District (LISD). Based
on an examination of LISD enrollment and the number of potential new jobs, the TEA has
determined that the Third Planet Windpower LLC project should not have a significant
impact on the number or size of school facilities in LISD.

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

Sincerely,
C
M‘\\\ \\M”‘\~~..,_, B
Al McKenzie

Director of State Funding

AMI/rk
Cc: Brandon McDowell


mailto:al.mckenzie@tea.state.tx.us
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AGREEMENT FOR LIMITATION ON APPRAISED
VALUE OF PROPERTY FOR SCHOOL DISTRICT
MAINTENANCE AND OPERATIONS TAXES

by and between

LORAINE INDEPENDENT SCHOOL DISTRICT

and

THIRD PLANET WINDPOWER, LL.C

(Texas Taxpayer ID # 16512798501)

Comptroller Application # 1196

Dated

December 18, 2017

Texas Economic Development Act Agreement
Comptroller Form 50-826 (Jan 2016)



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

STATE OF TEXAS S

COUNTY OF MITCHELL $

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 LORAINE 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 THIRD
PLANET WINDPOWER, LLC, Texas Taxpayer Identification Number 16512798501, 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 June 19, 2017, the Superintendent of Schools of the Loraine 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 June 19, 2017, the Board of Trustees has acknowledged receipt of the
Application, and along with the requisite application fee as established pursuant to Section
313.025(a) of the TExAs TAX CODE and Local District Policy CCG (Local), and agreed to consider
the Application;

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

WHEREAS, the District and the Texas Comptroller’s Office have determined that the
Application is complete and September 15, 2017 is the Application Review Start Date as that term
is defined by 34 TEXAS ADMIN. CODE Section 9.1051;

WHEREAS, pursuant to 34 TEXAS ADMIN. CODE Section 9.1054, the Application was
delivered to the Mitchell Appraisal District established in Mitchell, Texas (the “Mitchell Central
Appraisal District™), pursuant to Section 6.01 of the TEXAS TAX CODE;

Agreement for Limitation on Appraised Value Texas Economic Development Act Agreement
Between Loraine ISD and Third Planet Windpower, LLC Comptroller Form 50-826 (Jan 2016)
December 18, 2017

Page 1 of 28



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 November 3, 2017, 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 December 18, 2017, the Board of Trustees conducted a public hearing on the
Application at which it solicited input into its deliberations on the Application from all interested parties
within the District;

WHEREAS, on December 18, 2017, the Board of Trustees made factual findings pursuant to
Section 313.025(f) of the TEXAS TAXx 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 December 18, 2017, 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 December 5, 2017, 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 December 18,2017, 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, or in the event the Board President and Secretary are
unavailable or have disclosed a conflict of interest, the Board of Trustees has authorized the Board Vice
President 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
EF 1

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.

“Applicant” means Third Planet Windpower, LLC, (Texas Taxpayer ID #16512798501) 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.

e

pplication™ 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
June 19, 2017. 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 TEXAS
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TAXx CODE.

“Appraisal District” means the Mitchell County Appraisal District.

“Board of Trustees” means the Board of Trustees of the Loraine Independent School District.

“Commercial Operation™ means the date the Project is able to generate electricity and connected
to the grid with an interconnection agreement.

“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 Mitchell, Texas.

“District” or “School District” means the Loraine 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 2

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
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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
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.

“Qualifying 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
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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 conflict shall
be resolved by reference to Section 10.9.C.

“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&O 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&QO 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
Agreement.

“Original M&QO 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
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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 II
THORI PURPOSE | T1

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
TEXAS 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 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 September 15, 2017, 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 December 18, 2017.

C. The Qualifying Time Period for this Agreement:
1. Starts on December 18, 2017, the Application Approval Date; and
ii.Ends on December 31, 2019, the last day of the second complete Tax Year following
the Qualifying Time Period start date.

D. The Tax Limitation Period for this Agreement:
i. Starts on January 1, 2019, the first complete Tax Year that begins after the date of the
commencement of Commercial Operation; and
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.
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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 1 of each Tax Year of the Tax Limitation Period, the
Appraised Value of the Applicant’s Qualified Property for the District’s maintenance and operations ad
valorem tax purposes shall not exceed the lesser of:

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 III, 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 $904 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 IV;

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
by the Comptroller for this project.
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ARTICLE III
OQUALIFIED 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 LLOSS 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:

i 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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1ii. If, for any year of this Agreement, the difference between the Original M&O Revenue
and the New M&O Revenue, as calculated under this Section 4.2 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 ii 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. To the
extent not inconsistent with a statutory change to Applicable School Finance Law, all calculations made
by the Third Party under this Agreement shall be made using a methodology which isolates only the
revenue impact caused by this Agreement. Applicant shall not be responsible to reimburse District for
other revenue losses created by other agreements or any other factors.

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
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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.

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 Fifteen Thousand Dollars ($15,000.00).

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.
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Section 4.9. STATUTORY CHANGES AFFECTING M&O 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
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 within thirty (30) days of receipt of written notice, 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
P Y ED T - TED E

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 indemnify 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
PPLE TAL ME

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
Agreement for Limitation on Appraised Value Texas Economic Development Act Agreement
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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.

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(f)(1)—
(2) of the TExAS TAax CODE as implemented in Articles IV and V of this Agreement.

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
Average Daily Attendance for the previous school year.

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 Section 7.1, below, be entitled to receive Supplemental
Payments equal to the greater amount set forth in Section 6.2(A), above.

B. The amount owed by Applicant after taking into account the limitations in 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.

B. The calculations made by the Third Party shall be made at the same time and on the same
schedule as the calculations made pursuant to Section 4.6, above.
C. The payment of all amounts due under this Article shall be made shall be paid on the same

date established by Section 4.6 for such Tax Year.
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Section 6.5. 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
AL LIMITATION Y T PPL,

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 IV, V, and VI of this Agreement with
respect to such Tax Year, exceed (ii) the amount of the maintenance and operations ad valorem taxes
that 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 the Applicant determines that it will
not commence or complete construction of the Applicant’s Qualified Investment, the Applicant shall
have the option, prior to the beginning of the Tax Limitation Period, to terminate this Agreement by
notifying the District in writing of its exercise of such option. Additionally, in the event that any
payment otherwise due from the Applicant to the District under Article I'V, 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 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
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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 OBLIGATIONS OF APPLICANT

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
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.
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Section 8.5. SITE VISITS 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 TO AuUDIT; SUPPORTING DOCUMENTS; AUTHORITY OF STATE AUDITOR.

By executing this Agreement, implementing the authority of, and accepting the benefits provided by
Chapter 313 of the TExASs 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
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.
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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
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
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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
I'V 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 IV, V and VI of this
Agreement;

O. The Applicant failed to comply with the conditions included in the certificate for limitation
issued by the Comptroller.

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
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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:

1. 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:

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

9.4.0);

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 Mitchell, Texas. The Parties
agree to sign a document that provides the mediator and the mediation will be governed by the provisions
of Chapter 154 of the TEXAS CIVIL PRACTICE AND REMEDIES CODE and such other rules as the mediator
shall prescribe. With respect to such mediation, (i) the District shall bear one-half of such mediator’s fees
and expenses and the Applicant shall bear one-half of such mediator’s fees and expenses, and (ii)
otherwise each Party shall bear all of its costs and expenses (including attorneys’ fees) incurred in
connection with such mediation.

B. In the event that any mediation is not successful in resolving the dispute or that payment is

not received 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
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otherwise, in a judicial proceeding in a state district court in Mitchell, 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 IV, 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.

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
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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
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: (i) 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

Agreement for Limitation on Appraised Value Texas Economic Development Act Agreement
Between Loraine ISD and Third Planet Windpower, LLC Comptroller Form 50-826 (January 2014)
December 18, 2017

Page 22 of 28



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 TEXAS 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:

Brandon McDowell

Superintendent

Loraine Independent School District
800 S. Lightfoot

Loraine, TX 79532

Phone: (325) 737-2225

Email: bmcdowell@loraine.esc14.net

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

James Kutey

Chief Development Officer

Third Planet Windpower, LLC

3801 PGA BLVD., Suite 904

Palm Beach Gardens, FL 33410

Phone: (561) 721-7150

Email: kuteyj@thirdplanetwindpower.com
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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;
c. 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:
1. require that all property added by amendment be eligible property as defined by
Section 313.024 of the TEXAS TAX CODE;
ii. clearly identify the property, investment, and employment information added by
amendment from the property, investment, and employment information in the original
Agreement; and
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
COoDE 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
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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 Mitchell.

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 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
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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:

1. 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

ii1. 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.

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.
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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 LOCAL
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.

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 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.
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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 18" day of December, 2017.

THIRD PLANET WINDPOWER, LORAINE INDEPENDENT SCHOOL DISTRICT
LLC
B By: /44/\ MAX&W\

NSHRT NAME] RoON GIBSON

[INSERT TITLE]

Chh'l-' DEVF/o,npeur OFA Cﬂk ATTEST:

PRESIDENT, BOARD OF TRUSTEES

By:
JOHN CHANEY
SECRETARY, BOARD OF TRUSTEES
- iy A
— G L Q‘z G ¢ &\- ¢

' é -~
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EXHIBIT 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 Loraine Independent School District designated the below tracts of land as Third Planet
Reinvestment Zone. A map of this Third Planet Reinvestment Zone 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 Third Planet
Reinvestment Zone.

e Sections: 30 and 31 of Block 24 T& P RR Co Survey, Mitchell County, Texas which fall in
part or whole into Mitchell County, Texas

e Sections: 3,4,9,10,11,21,22,23,24,25,26,27,34,35,36,37, and 38 of Block 25 T& P RR Co
Survey, Mitchell County, Texas which fall in part or whole into Mitchell County, Texas
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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 Exhibit 1.
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EXHIBIT 3
APPLICANT’S QUALIFIED INVESTMENT

Third Planet Windpower, LLC is proposing the construction of a wind-powered electric
generating facility with an operating capacity of approximately 100 megawatts in Mitchell
County. The exact number of wind turbines and the size of each turbine would depend upon

ongoing wind and siting analysis, the wind turbine selected, and the final megawatt generating
capacity of the final layout.

Improvements and investments with the wind-powered Project will include, but not be
limited to:

. Wind turbines

. Turbine Transformers (pad-mounts)
. Towers

. Foundations

. New underground collection systems
. Electrical substation equipment

. Generation tie lines

. Electrical interconnections

. Met towers

10. New Roads

11. Control systems.

O 0 3O\ L B~ W —
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EXHIBIT 4

DESCRIPTION AND LOCATION OF QUALIFIED PROPERTY

Third Planet Windpower, LLC is proposing the construction of a wind-powered electric
generating facility with an operating capacity of approximately 100 megawatts in Mitchell
County. The exact number of wind turbines and the size of each turbine would depend upon

ongoing wind and siting analysis, the wind turbine selected, and the final megawatt generating
capacity of the final layout.

Improvements and investments with the wind-powered Project will include, but not be
limited to:

. Wind turbines

. Turbine Transformers (pad-mounts)
. Towers

. Foundations

. New underground collection systems
. Electrical substation equipment

. Generation tie lines

. Electrical interconnections

. Met towers

10. New Roads

11. Control systems.

O 00 20N N h W —
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Map of Existing and Proposed Property
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EXHIBIT 5

AGREEMENT SCHEDULE
~ Dateof | School | Tax R
Year Appraisal Year Year Summary Description
* Partial Deferral f&i]rualy i, 2017 | 2017-2018 | 2017 A];piliicAa'ti(;ﬁ' Approval Date |
Year Beginning on (12/5/2017). Start of Qualifying Time
the Application Period. No limitation on appraised
Pre- Approval Date value. First year for computation of
o (12/5/2017) Annual Limit.
Limitation
Period 1 January 1, 2018 | 2018-2019 2018 | Qualifying Time Period. No limitation
on appraised value
2 January 1,2019 | 2019-2020 | 2019 | Qualifying Time Period.
1 January 1, 2019 | 2019-2020 2019 | $30 million appraised value limitation.
2 January 1, 2020 | 2020-2021 2020 | $30 million appraised value limitation.
3 January 1, 2021 | 2021-2022 2021 $30 million appraised value limitation.
4 January 1, 2022 | 2022-2023 2022 | $30 million appraised value limitation.
Liglit?tijon 5 January 1,2023 | 2023-2024 | 2023 | $30 million appraised value limitation.
(10631(1:ars) 6 January 1, 2024 | 2024-2025 | 2024 | $30 million appraised value limitation.
7 January 1, 2025 | 2025-2026 2025 $30 million appraised value limitation.
8 January 1, 2026 | 2026-2027 2026 | $30 million appraised value limitation.
9 January 1, 2027 | 2027-2028 2027 $30 million appraised value limitation.
10 o January 1, 2028 | 2028-2029 2028 $30 million appraised value limitation.
1 | January 1,2029 | 2029-2030 | 2029 | No limitation on appraised value.
Applicant obligated to Maintain Viable
Presence.
2 January 1,2030 | 2030-2031 | 2030 | No limitation on appraised value.
E | Applicant obligated to Maintain Viable |
. . Presence. ‘
Ma.mtam 3 | January 1, 2031 | 2031-2032 2031 ! No limitation on appraised value. f
Ylable ( ‘ | Applicant obligated to Maintain Viable
Presence i ‘ | Presence.
(5 Years) — — — — —— e T — — ~
4 January 1, 2032 | 2032-2033 | 2032 | No limitation on appraised value.
_ ‘ Applicant obligated to Maintain Viable
[ ‘ ' Presence.
5 January 1, 2033 | 2033-2034 2033 No limitation on appraised value.

‘ ~ Applicant obligated to Maintain Viable
; Presence.

Agreement for Limitation on Appraised Value
Between Loraine ISD and Third Planet Windpower, LLC
December 18, 2017

Texas Economic Development Act Agreement
Comptroller Form 50-826 (January 2016)

EXHIBIT 5



Attachment H

Consultant Verification Letter



MOAK, CASEY

& ASSOCIATES

SCHOOL FINANCE & ACCOUNTABILITY EXPERTS

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

December 18, 2017

President and Members

Board of Trustees

Loraine Independent School District
800 S. Lightfoot

Loraine, TX 79532

Re: Recommendations and Findings of the firm Concerning Application of Third Planet
Windpower, 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 Loraine Independent School District, with respect to the pending Application of Third Planet Windpower,
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<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>