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111 East 17th Street
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Re: Findings and Executed Agreement for Tax Value Limitation between Woodshoro I1SD and
Cranell Wind Farm, LLC (No. 1326)

Dear Ms. Flowers:

Please find enclosed the executed Findings and Agreement for Tax Value Limitation between
Woodsboro ISD and Cranell Wind Farm, LLC (No. 1326), which were approved and executed by the
Woodshboro ISD Board of Trustees on August 1, 2019.

Please do not hesitate to contact me should you have any questions or need additional
information.
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cc:

Ms. Janice Sykora
Superintendent
WOODSBORO ISD

408 S. Kasten St.
Woodshoro, Texas 78393

Mr. Richard Saunders

Sr. Development Manager
EC&R DEVELOPMENT, LLC

701 Brazos Street, Suite 1400
Austin, Texas 78701

Ms. Connie Raymond

Chief Appraiser

REFUGIO COUNTY TAX APPRAISAL DISTRICT
420 N Alamo St.

Refugio, TX 78377

Via E-Mail: janice_sykora@wisd.net

Via E-Muail: richard.saunders@eon.com

Via CMRRR: 9414 7266 9904 2060 2915 08



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

by and between

WOODSBORO INDEPENDENT SCHOOL DISTRICT

and

CRANELL WIND FARM, LL.C

(Texas Taxpayer ID #32061995331)

Comptroller Application #1326

August 1, 2019

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



STATE OF TEXAS S

COUNTY OF REFUGIO $

THIS AGREEMENT FOR LIMITATION ON APPRAISED VALULE OF PROPERTY FOR
SCTTOOL DISTRICT MAINTENANCE AND OPERATIONS TAXIS, hereinafter referred to as
this "Agreement," is executed and delivered by and betwcen thc WOODSBORO 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 CRANELL WIND FARM, LL.C, Texas Taxpayer Identification Number 3206199533 1, hereinafter
referred to as the "Applicant." The Applicant and the District are hereinafter sometimes referred to
individually as a "Party" and collectively as the "Partics."

RECITALS

WHEREAS, on December 14, 2018, the Superintendent of Schools of the Woodsboro
Independent School District, acting as agent of the Board of Trustces of the District, received from
the Applicant an Application for Appraised Value Limitation on Qualified Property, pursuant to
Chapter 313 of the TEXAS TAX CODE;

WHEREAS, on December 17, 2018, 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 ConE 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;

WHIEREAS, the District and the Texas Comptroller’s Office have determined that the
Application is complete and February 13, 2019 is the Application Review Start Date as that term is
defined by 34 TExXAS ADMIN. CODE Section 9.1051;

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

WHERFEAS, the Texas Comptroller’s Office reviewed the Application pursuant to Scction
313.025 of the TEXAS TAX CODE, conducted an cconomic impact evaluation pursuant to Section
313.026 of the TEXAS TAX CODE, and on March 22, 2019, issued a certificate for limitation on
appraised value of the property described in the Application and provided the certificate to the
District;

WHEREAS, the District’s Board of Trustees, by resolution dated Junc 17, 2019, extended
the statutory deadline by which the District must consider the Application until December 31, 2019,
and the Comptroller was provided notice of such extension as sct out under 34 TEXAS ADMIN. CODE
Scction 9.1054(d);



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

WHEREAS, on August 1, 2019, 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 August 1, 2019, the Board of Trustees made factual [indings pursnant to
Section 313.025(f) of the TEXAS TAX CODE, including, but not limited to findings that: (i) the
information in the Application is true and correct; (ii) the Applicant is eligible for the limitation on
appraised value of the Applicant’s Qualified Property; (iii) the project proposed by the Applicant
is reasonably likely to generate tax revenue in an amount sufficient to offset the District’s
maintcnance 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 Dccember 17, 2018, pursuant to the provisions of 313.025(f-1) of the
TEXAS TAX CODE, the Board of Trustees waived the job creation requirement set forth in Section
313.051(b) of the TEXAS TAX CODE;

WHEREAS, on July 18, 2019, the Texas Comptroller’s Office approved the form of this
Agreement for a Limitation on Appraised Value of Property for School District Maintenance and
Opcrations Taxes;

WHEREAS, on August 1, 2019, the Board of Trustees approved the form of this Agrcement
for a Limitation on Appraised Value of Property for School District Maintenance and Operations
Taxes, and authorized the Board President and Secretary to execute and deliver such Agreement to
the Applicant; and

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

ARTICLE I
DEFINITTONS

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 Cranell Wind Farm, LLC (Texas Taxpayer 1D #32061995331), 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 Agrcement.

“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 Agrecment.

“Application” means the Application for Appraised Value Limitation on Qualified Property
(Chapter 313, Subchapter B or C of the TEXAS TaX CODE) filed with the District by the Applicant
on December 14, 2018. 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 (urther identified in Section 2.3.A of this Agreement.

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

“Appraisal District” means the Refugio County Appraisal District.

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

“Comptroller” mcans 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 TeExAS ADMIN. CoODE Chapter 9, Subchapter F, together with any court or
administrative decisions interpreting same.

“County” means Refugio County, Texas.

“District” or “School District” means the Woodsboro 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 applics. 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” mecans the last date of the final year in which the Applicant is
required to Maintain Viable Presence and as further identified in Scction 2.3.E of this Agreement.

“Force Majeure” means thosc causes generally recognized under Texas law as constituting
impossible conditions. Each Party must inform the other in writing with proof of receipt within thirty
(30) 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 hercto 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 facilitics 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
afler the Application Approval Date in connection with the project that is the subject of its Application
that meet the criteria of Qualifying Job as defined in Section 313.021(3) of the TEXAS TAX
CobE and the Comptroller’s Rules.

“New Non-Qualifving 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.

“Oualified Property” has thc mcaning set forth in Section 313.021(2) of the TEXAS TAX
CopE 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 Agrcement.

“State” mcans 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 Appraiscd
Value on the Applicant’s Qualifiecd Property for maintenance and operations tax asscssment in each
Tax Ycar of the Tax Limitation Period of this Agreement pursuant to Section 313.054 of the TEXAS
TAaX 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 Secction 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 1V, V, and VI, the
following terms shall have the following meanings, unless the context in which used clearly indicates
another meaning or otherwise; provided however, if there is a conflict between a term defined in this
section and a term defined in the Act, the Comptroller’s Rules, or Section 1.1 of Agreement, the
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, including
specifically, the applicable rules and regulations of the agencies of the State having jurisdiction over
any matters relating to the public school systems and school districts of the State, and judicial
decisions construing or interpreting any of the above. The term also includes any amendments or
successor statutes that may be adopted in the future that could impact or alter the calculation of
Applicant’s ad valorem tax obligation to District, either with or without the limitation of property
values made pursuant to this Agreement.

“Original M&O Revenue” means the total State and local Maintenance & Operations Revenue
that the District would have received for the school year under the Applicable School Finance Law
had this Agreement not been entered into by the Partics and the Applicant’s Qualified Property and/or
the Applicant’s Qualified Tnvestment been subject to the District’s adopted ad valorem Maintenance
and Operations tax rate actually levied for the applicable year.

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




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

ARTICLE 11
AUTHORITY. PURPOSE AND LIMITATION AMOUNTS

Section 2.1. AUTHORITY. This Agreement is executed by the District as its written agreement with
the Applicant pursuant to the provisions and authority granted to the District in Section 313.027
of the 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 and
as more fully specified in this Agreement, the value of the Applicant’s Qualified Property listed and
assessed by the County Appraiser for the District’s maintenance and operation ad valorem property
tax shall be the Tax Limitation Amount as sct forth in Scction 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 February 13, 2019, 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 August 1, 2019.

(] The Qualifying Time Period for this Agreement:

i Starts on August 1, 2019, the Application Approval Date, and
1L Ends on December 31, 2021,
T The Tax Limitation Period for this Agreement:
i Starts on January 1, 2020, the {irst complete Tax Year that begins after the

Application Review Start Date, and
1L. Ends on December 31, 2029,

E. The Final Termination Date for this Agreement is December 31, 2034, which is the last year
of the Tax Limitation Period as defined in Section 2.3D.1i, plus five years.
F. This Agreement, and the obligations and responsibilities created by this Agreement, shall be

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

Section 2.4. TAX LIMITATION. So long as the Applicant makes the Qualified Investment as
required by Scction 2.5, during the Qualifying Time Period, and unless this Agreement has been
terminated as provided herein before such Tax Yecar, 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. Twenty-five million dollars and zero cents ($25,000,000.00).



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 TII, the Applicant
shall:

A. have completed the Applicant’s Qualified lhvestment in the amount of $20,000,000.00 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 $736.00 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
revenuc offscts and other mechanisms as more fully described in Article 1V;

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;
provide such Supplemental Payments as more fully specified in Article VI

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

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
OUALIFTED 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 cnterprisc 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 hercin 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 EXiBIT 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 Qualificd Property for purposes of this Agreement in
compliance with Section 313.027(e) of the TExXAS 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 datec commercial operation begins, the Applicant shall
provide to the District, the Comptroller, the Appraisal District or the State Auditor’s Officec 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 313.02(b)(5) of the TExXAS TAX CODE as a renewable
energy electric generation project.

ARTICLE IV
PROTECTION AGAINST LOSS OF FUTURE DISTRICT REVENUES

Section 4.1. INTENT OF THE PARTIES. Subjcct to the limitations contained in this Agreement
(including Section 7.1), it is the intent of the Parties that the District shall, in accordance with the
provisions of TEXAS TAX CODE § 313.027(f)(1), be compensated by the Applicant for any loss that
the District incurs in its Maintenance and Operations Revenue as a result of, or on account of, the
Parties’ entering into this Agreement. Such compensation shall be independent of, and in addition
to, all such other payments as are set forth in Article V and Article VI. Subject only to the limitations
contained in this Agreement (including Section 7.1), it is the intent of the Parties that the risk of any
negative financial consequence to the District as a result of Applicant’s location of Applicant’s
Qualified Investment and Applicant’s Qualified Property in the District and the Parties’ entering into
this Agreement will be borne by the Applicant and not by the District and be paid by the Applicant
to the District in addition to any and all payments due under Article V and Article VL

Section 4.2. CALCULATING THE AMOUNT OF L0OSS OF MAINTENANCE AND OPERATIONS
REVENUES BY THE DISTRICT. Subjcct to the provisions of Sections 7.1 and 7.2, the amount to be
paid by the Applicant to compensate the District for loss of Maintenance and Operations Revenue
resulting from, or on account of, this Agreement for each year during the term of this Agreement (the
“Revenue Protection Amount”) shall be determined in compliance with the Applicable School
Finance Law in effect for such year and according to the following formula:

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

B. In making the calculations required by this Section 4.2:
(1) The Taxable Value of property for each school year will be determined under the

Applicable School Finance Law.

(i1) For purposes of this calculation, the tax collection rate on the Applicant’s Qualified
Property and/or the Applicant’s Qualified Investment will be presumed to be onc
hundred percent (100%).



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

(iv)  All calculations made under this Section 4.2 of this Agreement will reflect the
Limitation on Appraised Value for such year.

W) All calculations made under this Section 4.2 shall be made by a methodology which
isolates the full M&O Revenue impact causcd by this Agreement. The Applicant shall
not be responsible to reimburse the District for other revenue losses created by other
agreements, or any other factors not contained in this Agreement.

Section 4.3. COMPENSATION FOR L0Ss OF OTHER REVENUES. In addition to the amounts
determined pursuant to Section 4.2 above, the Applicant, on an annual basis, shall also indemnify and
reimburse the District for any other cost to the District, including costs under Section 8.6(C) below,
which are or may be attributable to compliance with State-imposed cost of compliance with the terms
of this Agreement.

Section 4.4. CALCULATIONS TO B MADE By THIRD PARTY. All calculations under this Article 4
shall be made annually by an independent third party (the “Consultant”) selected ecach year by the
District. Applicant shall be solely responsible for payment of the Consultant’s fees up to TEN
THOUSAND DOLLARS ($10,000.00) for the first year of this Agreement. This fee may be increased
each year of this Agreement by not more than FIVE PERCENT (5%).

Section 4.5. 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 rolls submitted
to the District pursuant to TEXAS TAX CODE § 26.01 on or about July 25 of each year of this
Agreement. Immediately upon receipt of the valuation information by the District, the District shall
submit the valuation information to the Consultant selected under Section 4.4. The certified tax roll
data shall form the basis of the calculation of any and all amounts due under this Agreement. All
other data utilized by the Consultant to make the calculations contemplated by this Agreement shall
be based upon the best available current estimates. The data utilized by the Consultant shall be
adjusted from time to time by the Consultant to rcflect actual amounts, subsequent adjustments by
the Appraisal District to the District’s certified tax rolls or any other changes in student counts, tax
collections, or other data.

Section 4.6. DELIVERY OF CALCULATIONS. On or before December 1 of each year for which this
Agreement is effective, the Consultant appointed pursuant to Section 4.4 of this Agreement shall
forward to the Parties a certification containing the calculations required under Scctions 4.2 and 4.3
of this Agreement in sufficient detail to allow the Partics to understand the manner in which the
calculations were made. The Consultant shall simultaneously submit his, her or its invoice for fees
for services rendered to the Parties, il any fees are being claimed. Upon reasonable prior notice, the
employees and agents of the Applicant shall have access, at all reasonable times, to the Consultant’s
offices, personnel, books, records, and correspondence pertaining to the calculation and fee for the
purpose of verification. The Consultant 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 purposc of audit, any of these documents. The Consultant shall preserve all
documents pertaining to the calculation and fee for a period of three (3) years after payment.



Section 4.7. PAYMENT BY APPLICANT. The Applicant shall pay any amount determined to be due
and owing to the District under this Agreement on or before the January 31 next following the tax
levy for cach year for which this Agreement is effective. By such date, the Applicant shall also pay
any amount billed by the Consultant for all calculations under this Agreement under Section 4.6,
above, but subject to the limitation in Section 4.4, above, plus any rcasonable and necessary legal
expenses paid by the District to its atlorneys, auditors, or financial consultants for the preparation and
filing of any financial reports, disclosures, or Tax Credit or other reimbursement applications filed
with or sent to the State of Texas which are, or may be required under the terms or because of the
execution of this Agreement.

Section 4.8. RESOLUTION OF DisPUTES. Should the Applicant disagree with the certification
prepared pursuant to Sections 4.2 and 4.3, the Applicant may appeal the findings, in writing, to the
Consultant within thirty (30) days of receipt of the certification. Within thirty (30) days of receipt of
the Applicant’s appeal, the Consultant 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’s Board of Trustees, in writing, within thirty
(30) days of the final determination of certification containing the calculations.

Section 4.9. EFFECT OF PROPERTY VALUE APPEAL OR OTHER ADJUSTMENT. If at the time the
Consultant selected under Section 4.4 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 such appeal remains unresolved, the Consultant shall basc its calculations
upon the values placed upon the Applicant’s Qualified Property by the Appraisal District.

If as a result of an appraisal appeal or for any other reason, the Taxable Value of the Applicant’s
Qualified Tnvestment and/or the Applicant’s Qualified Property is changed, once the determination
of thc new Taxable Value becomes final, the Parties shall immediately notify the Consultant who
shall immediately issuc new calculations for the applicable yecar 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
Consultant.

Section 4.10. E¥FFECT OF STATUTORY CHANGES. Notwithstanding any other provision in this
Agreement, but subject to the limitations contained in Scction 7.1, in the event that, by virtue of
statutory changes to the Applicable School Finance Law, administrative interpretations by the
Comptroller, Commissioner of Education, or the Texas Education Agency, or for any other reason
attributable to statutory change, the District will receive less Maintenance and Operations Revenue,
or, if applicable, will be required to increase its payment of funds to the State, because of its
participation in this Agreement, the Applicant shall make payments to the District, up to the Revenue
Protection Amount limit set forth in Section 7.1, that are necessary to offset any negative impact on
the District as a result of its participation in this Agreement. Such calculation shall take into account
any adjustments to the Revenue Protection Amount calculated for the current fiscal year that should
be made in order to reflect the actual impact on the District.

ARTICLE V
PAYMENT OF EXTRAORDINARY EDUCATION-RELATED EXPENSES




Section 5.1. In addition to the amounts determined pursuant to Section 4.2 above, the Applicant,
on an annual basis, shall also indemnify and reimburse the District for all non-reimbursable costs
certified by the District’s external auditor to have been incurred by the District for extraordinary
cducation-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
lo accommodate a temporary increase in student enrollment attributable to the project. Applicant
shall have the right to contest the findings of the District’s external auditor pursuant to Section 4.8
herein.

ARTICLE VI
SUPPLEMENTAL PAYMENTS

Section 6.1. SUPPLEMENTAL PAYMENTS. In addition to undertaking the responsibility for the

payment of all amounts set forth under Articles TV and V, and as further consideration for the

cxecution of this Agreement by the District, the Applicant shall also be responsible for

supplemental payments (the “Supplemental Payments™) sct forth in this Article VI,

A. Amounts Exclusive of Indemnity Amounts. It is the express intent of the Parties that the
Applicant’s obligation to make Supplemental Payments under this Article VIis 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 and VI are subject to the
limitations contained in Section 7.1.

B. Adherence to Statutory Limits on Supplemental Payments. It is the express intent of the
Parties that any Supplemental Payments made to or on behalf of the District by the Applicant,
under this Article VI, shall not exceed the limit imposed by the provisions of TEXAS TAX
CoDE § 313.027(i), as such limit is allowed or required to be increased by the Legislature in
a future year of this Agreement.

L. Explicit Identification of Payments to the District. 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 made pursuant to Chapter 313, TEXAS TAX CODE, unless it is explicitly set forth
in 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 (8§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 ycar 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 notapply 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.

SECTION 6.3. STIPULATED SUPPLEMENTAL PAYMENT AMOUNT - SUBJECT TO ANNUAL
LivmiT. Applicant shall make Supplemental Payments on or before January 31, 2021 (the payment
duc date for Tax Year 2020), and continuing thereafter on or before January 31 of each year for the
maximum period permitted under Section 313.027(i) of the TrexAs TAX CODE, except that
Applicant’s final Supplemental Payment shall be due on or before December 31, 2032 for tax year
2032.

A. For purposes of this Agreement, the calculation of the limit of thc 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 school year preceding the tax year in
which the Supplemental Payment is due.

B. Notwithstanding the calculation set forth in Section 6.3(A) of this Agreement, should the
Legislature increase the maximum amount of supplemental payments allowed under Chapter
313 of the Texas Tax Code at any point during the Qualifying Time Period, the Value
Limitation Period, or the Viable Presence Period covered by this Agreement, the annual
Supplemental Payment shall be equal to the maximum amount permitted by law.

ARTICLE VII
ANNUAL LIMITATION OF PAYMENTS BY APPLICANT

Section 7.1. ANNUAL LIMITATION. Notwithstanding anything contained in this Agreement to the
contrary, and with respect to each Tax Year of the Tax Limitation Period beginning after the first Tax
Year of the Tax Limitation Period, in no event shall (i) the sum of the maintenance and operations ad
valorem taxcs paid by the Applicant to the District for such Tax Year, plus the sum of all payments
otherwise due from the Applicant to the District under Articles 1V, V, and VI of this Agreement with
respect to such Tax Year, exceed (ii) the amount of the maintenance and operations ad valorem taxes
that the Applicant would have paid to the District for such Tax Year (determined by using the
District’s actual maintcnance 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 (1) 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 cxcess is eliminated.

Section 7.2. OPTION TO TERMINATE AGREEMENT. In the cvent that any payment otherwise due
from the Applicant to the District under Article IV, Article V, or Article VI of this Agrecment 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 clection 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 cffective immediately prior to the second Tax Year next following the Tax Year in which
the reduction giving rise to the option occurred.



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

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

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

ARTICLE VIII
ADDITIONAL OBLIGATIONS OF APPLICANT

Section 8.1. APPLICANT’S OBLIGATION TO MAINTAIN VIABLE PRESENCE. In order (o 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 Agrcement. 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.

Scction 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 rcquesting party with all
information reasonably neccessary for the requesting party to determine whether the Applicant is in
compliance with its rights, obligations or responsibilities, including, but not limited to, any
employment obligations which may arise under this Agreement.

Section 8.5. SITE 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 Tinal 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 unrcasonably interfere with either the construction or operation of the Applicant’s Qualified
Property.

B. All inspections may be accompanicd by one or more representatives of the Applicant, and
shall be conducted in accordance with the Applicant’s safety, security, and opcrational
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 AUDIT; SUPPORTING DOCUMENTS; AUTHORITY OF STATE AUDITOR. By
executing this Agreement, implementing the authority of, and accepting the benefits provided by
Chapter 313 of the TExAS TAX CODE, the Parties agree that this Agreement and their performance
pursuant to its terms are subject to review and audit by the State Auditor as if they arc parties to a
State contract and subjcct 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;
il. Final Termination Date; or
iii. date of resolution of all disputes or payment.

B. During the time petriod defined under Section 8.6.A, the District and the Applicant shall
make available at rcasonable times and upon reasonable notice, and for reasonable periods,
all information related to this Agreement; the Applicant’s Application; and the
Applicant’s Qualificd 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 constitutc a Material Breach of this Agreement.

C. In addition to and without limitation on the other audit provisions of this Agreement, the
acceptance of tax benefits or funds by the Applicant or the District or any other entity or
person directly under this Agreement acts as acceptance of the authority of the State Auditor,
under the direction of the legislative audit committee, to conduct an audit or investigation in
connection with those funds. Under the direction of the legislative audit committee, the



Applicant or the District or other entity that is the subject of an audit or investigation by the
State Auditor must provide the State Auditor with access to any information the State Auditor
considers relevant to the investigation or audit. The Partics 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.

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 cxecuted this Agreement.
By signature to this Agreement, the Applicant:

A.

B.

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

agrees and acknowledges that the Application and all rclated attachments and schedules arc
included by reference in this Agrcement as if fully set forth herein; and

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 Agrecment
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 EARLY 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;

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

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

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

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



&)

K.

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

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;

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;

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;

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

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;

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 hercof or as necessary to properly appraise the Taxable Value of the Applicant’s
Qualified Property under Sections 8.5 and 8.6;

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;

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 moncy or any other thing of valuc 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 VT of this Agreement;

The Applicant failed to comply with the conditions included in the certificatc 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 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.

If the Board of Trustees is not satisfied with such response or that such breach has been
curcd, 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,
il so, whether such breach has been cured. At any such hearing, the Applicant shall have
the opportunity, together with their counsel, to be hcard before the Board of Trustees.
At the hearing, the Board of Trustees shall make findings as to:

i whether or not a breach of this Agreement has occurred,;



il. whether or not such breach is a Material Breach;

iil. the date such breach occurred, if any;

1v. whether or not any such breach has been cured; and

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

1. the amount of recapture taxes under Section 9.4.C (net of all credils under Section
9.4.C);

11. the amount of any penalty or interest under Section 9.4.E that are owed to the
District; and

1il. in the event of a finding of a Material Breach, whether to terminate this
Agrcement.

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 sixty (60) days in which
cither 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
agrecable mediator and at a mutually convenient time and place for the mediation. If the
Parties are unable to agrec on a mediator, a mediator shall be sclected by the senior state
district court judge then presiding in Refugio County, Texas. The Parties agrec 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.

In the cvent that any mediation is not successful in resolving the disputc or that payment is
not received within the time period described for mediation in Section 9.3.A, either the
District or the Applicant may seek a judicial declaration of their respective rights and duties
under this Agreement or otherwise, in a judicial proceeding in a state district court in Refugio
County, asscrt 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.

If payments become due under this Agrecment and are not received before the expiration of
the sixty (60) 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 cvent 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 rcpresenting 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.

Secction 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 sixty (60) days provided for in Section 9.3.A, and (i1) 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.

. 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 duc
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 1V, 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.

3 8 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.

L. In determining the amount of penalty or interest, or both, due in the event of a breach of this
Agreement, the District shall first determine the base amount of recaptured taxes less all
credits under Section 9.4.C owed for each Tax Year during the Tax Limitation Period. The
District shall calculate penalty or interest for each Tax Year during the Tax Limitation Period
in accordance with the methodology set forth in Chapter 33 of the TEXAS TAX CODE, as if
the base amount calculated for such Tax Year less all credits under Section 9.4.C had become
due and payable on February 1 of the calendar year following such Tax Year. Penalties on
said amounts shall be calculated in accordance with the methodology set forth in Scction
33.01(a) of the TExAas TAX CODE, or its successor statute. Intcrest 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 Partics further agree that the limitation of damages and
remedies set forth in this Section 9.5 shall be the sole and exclusive remedics 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 $20,000,000
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 Conk. 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 Statc 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 tax year the Material Breach occurs.

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 opcrations 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 Valuc 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.

0

ARTICLE X.
MISCELLANEOUS PROVISIONS

Section 10.1. INFORMATION AND NOTICES.



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 reccipt by the
addressec 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.

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

Superintendent
Woodsboro ISD

408 S. Kasten St.
Woodsboro, TX 78393

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

Director

EC&R Development, LI.C
701 Brazos Street, Suite 1400
Austin, TX 78701

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.

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.

By official action of the District’s Board of Trustees, the Application and this Agreement may
only be amended according to the following:

i The Applicant shall submit to the District and the Comptroller:
a. a written request to amend the Application and this Agreement, which shall
specify the changes the Applicant requests;
b. any changes to the information that was provided in the Application that was
approved by the District and considered by the Comptroller;
&, and any additional information requested by the District or the Comptroller

necessary to cvaluate the amendment or modification;



1l 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 replaccment

Qualified Property pursuant to this Section 10.2 of this Agreement shall:

L require that all property added by amendment be eligible property as defined by
Section 313.024 of the TEXAS TAX CODE;

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

D. The Application and this Agreement may not be amended to extend the value limitation time
period beyond its ten-year statutory term.
E. The Comptroller determination made under Section 313.026(c)(2) of the TEXAS TAX CODE in

the original certificate for a limitation satisfies the requirement of the Comptroller to make
the same determination for any amendment of the Application and this Agreement, provided
that the facts upon which the original determination was made have not changed.

Sectionl0.3. 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.

24 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 Partics 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 Agrecement.

Section 10.5. GOVERNING LAw. This Agreement and the transactions contemplated hercby 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 Refugio
County.



Section 10.6. AUTHORITY TO EXECUTE AGREEMENT. Each of the Parties represents and warrants
that its undersigned representative has been expressly authorized to cxccute 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 uncnforceable in any respect under any Law (as
hereinafter defined), this Agreement shall be reformed to the extent nccessary to conform, in
each case consistent with the intention of the Parties, to such Law, and to the exient such term,
provision, or condition cannot be so reformed, then such term, provision, or condition (or such invalid,
illegal or unenforceable application thereof) shall be deemed deleted from (or prohibited under) this
Agreement, as the case may be, and the validity, legality, and enforceability of the remaining terms,
provisions, and conditions contained herein (and any other application such term, provision, or
condition) shall not in any way be affected or impaired thereby. Upon such determination that any
term or other provision is invalid, illegal, or incapable of being enforced, the Parties hereto shall
negotiate in good faith to modify this Agreement in an acceptable manner so as to effect the original
intent of the Parties as closely as possible so that the transactions contemplated hereby are fulfilled
to the extent possible. As used in this Section 10.7, the term “Law” shall mean any applicable
statute, law (including common law), ordinance, regulation, rule, ruling, order, writ, injunction,
decree, or other official act of or by any federal, state or local government, governmental department,
commission, board, burcau, 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, cach 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 otherwisc
indicated. The headings contained in this Agreement arc 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;

il The Comptroller’s Rules as they exist at the time the Agreement is executed, cxcept
as allowed in the definition of Qualified Property in Section 1.1; and

iil. 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 onc and the same instrument, which may be sufficiently ecvidenced by one counterpatt.

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 thercto, 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;

58 This Section does not require the publication of information that is confidential under

Section 313.028 of the TEXAS TAX CODE.

Section 10.12. CONTROL; OWNERSHIP; LEGAL PROCEEDINGS. The Applicant shall immediately
notify the District in writing of any actual or anticipated change in the control or ownership of the
Applicant and of any legal or administrative investigations or proceedings initiated against the
Applicant related to the project regardless of the jurisdiction from which such proceedings
originate.

Section 10.13. DUTY TO DISCLOSE. If circumstances change or additional information is obtained
regarding any of the representations and warranties made by the Applicant in the Application or this
Agreement, or any other disclosure requirements, subsequent to the date of this Agreement, the
Applicant’s duty to disclose continues throughout the term of this Agreement.

Section 10.14. CONFLICTS OF INTEREST.

A, The District represents that, after diligent inquiry, cach 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, (rip, favor, or
scrvice to a public servant, employee, or representative of the other Party or the State of Texas
in connection with this Agreement.

. The District and the Applicant each separately agree to notify the other Party and the
Comptroller immediately upon learning of any conflicts of intercst.



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
datcs of this Agreement until the following occurs:

o0 W

all payments, including liquidated damage and tax payments, have been made;
all reports have been submitted;

all records have been maintained in accordance with Scction 8.6.A; and

all disputes in controversy have been resolved.

Section 10.16. FACSIMILE OR ELECTRONIC DELIVERY.

A

This Agreement may be duly exccuted 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 cxccuting Parties. This Agreement shall be binding on and
enforceable against the cxecuting Party whether or not it delivers such original or counterpart.
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 c-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 exccuted by the Parties in multiple

originals on this /st~ day ofﬁuﬁ_usj,‘ﬂ] 19.

Cranell Wind Farm, LLC

F P G

By:

Paul Bowman
Executive Vice President
EC&R Development

WOODSBORO ~ INDEPENDENT SCHOOL
DISTRICT

“Robert T Bl
Presidenit, Board of Trustees

& SR
Rttby Martines, Sebretary~ Ry -, | i N

Board of Trustees Utee Banediat




EXHIBIT1

DESCRIPTION AND LOCATION OF ENTERPRISE OR REINVESTMENT ZONE



+ o0g- 0- 1k
IN THE COMMISSIONERS COURT
OF
REFUGIO COUNTY, TEXAS

ORDER CREATING REFUGIO COUNTY
REINVESTMENT Cranell Wind Farm
Ha
WHEREAS, on the?_l day of December, 2018, came on for consideration the Designation

of a Reinvestment Zone pursuant to Chapter 312 of the Texas Tax Code, and
WHEREAS, attached to this Order are the following descriptive documents:
1. A description of the project and property to be contained within the Refugio County
Reinvestment Zone known as Cranell Wind Farm, said description being incorporated
herein by reference as Exhibits A and B.
2. A Map of the location within the County of Refugio where said Reinvestment Zone is
located, incorporated herein by reference as Exhibit C.

The Maps and Legal Description attached to this Order are intended to more fully and
accurately describe the geographic region included within the Reinvestment Zone to be known as
Refugio County Reinvestment Zone-Cranell Wind Farm. The project description, attached hereto
as Exhibit A (application) and the Legal Description attached hereto as Exhibit B, are true and
correct documents which reflect the actual territory intended for inclusion in the Reinvestment
Zone created by this Order. A map of the project is attached hereto as Exhibit C.

WHEREAS, prior to the creation of the Refugio County Reinvestment Zone-Cranell Wind
Farm, the Commissioners court made a determination that the application filed by Cranell Wind
Farm, LLC, meets the applicable guidelines and criteria adopted by the Commissioners Court, and
that a tax abatement agreement between the County and Cranell Wind Farm, LLC, would be in

compliance with the established guidelines and criteria for tax abatement, and

m
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WHEREAS, the Commissioners Court did conduct a public hearing, after due notice as
required by law, prior to the creation of a reinvestment zone, as required by Chapter 312 of the
Texas Tax Code. After receiving public comment, the Commissioners Court hereby determines
that the designation of an area as a reinvestment zone would contribute to the rcténtion or
expansion of primary employment in Refugio County, Texas, and would contribute to the
economic development of the County,

THEREFORE, PREMISES CONSIDERED, the Commissioners Court of Refugio County,
Texas does hereby create the Refugio County Reinvestment Cranell Wind Farm, as described more
fully in the attachments to this Order, which are incorporated herein by reference and are to be
filed in the minutes of the Commissioners Court with this Order.

It is further ORDERED by the Commissioners Court that the County Judge is hereby
authorized to execute, on behalf of Refugio County, Texas, such documents as may be necessary

to facilitate and implement this Order.

Dated: Adopted on Iz !q,’) ! |‘8

0w Brerdae

County Judge, Refugio County, Texas

({%fiu /z “c - T

Commissioner, Precincl:/ﬁ (’\ ! Commissiorg Precinct 2
[ A0 0 Lol g2 o

@{m}msmoﬁm Precinct 3 Commmsmnel Precinct 4

__,Auest \BLLL A KL&W}\\,\;

b 3: & , County Clerk, Refugio Couﬁb', Texas
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EXHIBIT A

Project Description/Application



APPLICATION FOR TAX ABATEMENT REFUGIO

COUNTY, TEXAS

L Applicant Name:_Cranell Wind Farm, LL.C (Texas tax paver 1D #32061995331)

a. Applicani shoutd be the individual or entity responsible for ad valorem tax payments
on the proposed project,

b, Applicant should identify any alter-ego D/B/A or project location name.

2. Applicanl Address/Phoned; 701 Brazos Street, Suite 1400, Austin TX, 78701
cfo Richard Saunders -
Phone: 512-461-8747
E-Mail: Richard.saunders@eon.com

3. Description of Projoot:

a. A general description of the naturé of the proposed project, the market or social t-ype
of producets or services to be produced by the project.

Rencwable power generation project using 100 wind turbines with a total
nameplate generation capacity of 220 MWs.

b. A descriptive list of the improvements to be constructed, installed, or attached to the
realty as result of the project, and the eslimated taxable value of each descriptive
fine item.

The Project will consist of 100 Vestas V120 wind turbines and towers (o
equivalent), foundations, collection fines, access roads, a sinple eollection
substation and overhead high-voltage transmission lines.

c. Asile map and property description ofthe proposed reinvestment zons, and the
location within that zone of the proposed project.

Provided separately

d. Atime schedule forthe project from inception fo completion and projected first date

of operafion, including anticipated due date of first tax payment to county.

Commencement of construction January 2019

Construclion of access roads January-March 2019
Foundation excavations/construction Mareh-fune 2019

Collection line trenching April-August 2019

Turbine eguipmeit arrival on site Angust-Octaber 2019
Transmission system intercormestion October 2019

Turhine commissioning October-December 2019
Full Commercial Operations December 31, 2019

e. Certification hat no ad yalorem taxes are current in arrears upon the proposed real
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estate the project will occupy.
EON certifies that the project has had no ad valorem axes.
f. Identify any propriefary information Applicant claims will adversely affect their
competitive position in the marketplace and a specific request to protect such

matters.
Nothing in this application needs to be confidential.
g. Include a non-refundable application fee of $1,000.00.
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h, Ackuowledgement that county legal fees will be reimbursed in compliance with
item: 3D of the county criteria and guidclines.
EON acknowledges, as per item 3D of the Refugio County Tax Abatement
Guidelines and Criteria (effective 9/25/18) that EON will be responsible to pay
reasonable consulting and attormey fees as may be incurred by Refugio County in
the examination of the applicalion as well ag the preparation and negotintion of any
tax abatement agreement (up to a limit of $10,000).

4. Amticipaled monetary value of project (minimum of$10,000,000.00):
Project will bave an estimated initial taxable value of §242 million.

5. Anticipated number of jobs ereated {temporary/permanent):
Cranell Wind Farm, LLC agrees, during the Abatement Period 1o provide not fewer
than six {6) new full-time jobs in connection with the operation of the Facilities
gither through ditect employment by Owner or through employment by an Affiliate
or Subsidiary of Owner, or by contractors or service proyviders engaged to provide
goods or services in sonnection with the construction of the Impravements and
thereafter in the course of operating the Facilities. Owner's obligation to create six
(6) new full-time jobs relates to its Facilities as a whole and does not represent a
gommitment by Owner that all six (6) mew full-time jobs will be filled by residents
of the County.

Refugio County and Cranell Wind Farm agree thal it is in the best interests for both
parties that these positions be fitled by local residents. The County and Cranell
Wind Farm agree (o work {ogether to assist local residents in obtaining the required
job skills, Such efforts might include considering relocation packages, retention
bonuses or scholarships specific to County residents to be used 1o obtain the
reguired wind technician skiils.
6. Anticipated value of local payroli resulting from project:
$933,840 for the guaranteed len jobs.
7. Statement of the types of jobs and average salary, and whether jobs are maore likely (o be of
county residents or non-resident positions,
Technician positions paying ronghly $19-38 per hour (most positions include
vvertime pay), one balance-of-plant technician position paying $25-38 per hour
and one site supervisor position paying $104-128,000 per year.
8. Productive life of proposed project during and after abatement period:
The Project economics are based on a 30-year prajéct life,
9. Anticipated impact upon the county tax base:
Increase in tax base of initialty $242 million.
10. Identify any infrastructure improvements to be requested from counsgy, if any:
None contemplated currently
11. Description of the abatemesyt requested, i.e. initial anficipated vahue, percentage of
abatement for each year ofthe requested abatement period (nol to exceed ten (10) years),
and anticipated value of the project at the end of the asbatement period.
EON ts requesting a ten~year 100% ad valorem tax abatement. EON proposes
paying $2000/MW/yr in a Payment in Lefu of Taxes agreement during cach of the
ten years of abatement. The initial anticipated value of the project is $242 million.
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The PILOT payment of $2000/M W/yr was derived from assuming the tax revenucs
expected by a 68.1% abatement on an initial investment of $242 million,
depreciating at 7.5% per year and a County tax rate of 0.79. The suin total of tax
revenues in the ten-year time period is $4,402,550. When this sum Is divided by
len years and 220 M'Ws, the result is approximately $2000.
12, Description of any anticipated "collateral development" regulting from the project, interms
of produets or services that may be atracted to the county as resull of the project.
Based on an initial phage bejng constructed, there is a high probability of a seeond
phase, equal to or larger than the first phase.
13. A statement of any permits or other requirements that the Applicant will be required to
obtain before commencement of the praoject, i.e, environmental, regulatory or financial.
Desides receiving fufl approval o build from EON’s hoard of directors, the project
still requires determinations of o hazard from the Federal Aviation
Administration. These are auticipated in January 2019.
14, Provide an economic analysis fo include:

a. Estimated tax reyenues annually for the term of the requested abatement that wil
flow to the county.

Since the proposed payment is in the form of a PILOT, the annual payment duving
cach of the ten vears of abatement would be $440,000.
h. A comparison between sbatement and any requested PILOT (payment in feu of

taxes) over the term of the propssed abatement.
EOM is proposing a 100% abatement with a PILOT payment of $2000/MW/yr.
c. A statement of the residual taxable value of the project at the end of the

abatement period, and
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d. The remaining anticipated taxable life span of the proposed project at the end of the
abatement period.

The Project is based on a 30-year project life, so the taxable life span will be 20
years. Although it is highly likely that this fime period will be extended.

e. An affirmative representation that the Applicani will maintain a viable presence
within the reinvestment 2ons for o period of time, not less than twenty (20) years
{romm the commencement of the reinyestntent zone.

Project econamies require the full thirty yeavs too reach our investment frurd]es.

f.  Acknowledgment of recapture, assignment and venue provisions of county
Guidelines and Criteria for fax abatement.

Cragel) Wind Farm, LLC acknowledges all provisions of the Refugic County Tax
Abalement Guidelines and Critesia (effective 9/25/18)

g. Signature of individual orentity officer with capacity to bind the Applicant in
contractual matiers.
Cranel] Wind Farm, LLC

Paul Bowman
Executive Vice President

h. DateofApplication:

Decembar 3, 2018
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EXHIBIT B

Property Description

All of that certain tract of land situated in Refugio County, Texas, previously described as 17,957.83
acres, but resurveyed as 18,253.9 acres of land, more or less, described by metes and bounds in
the Survey Report by Phillip Young, dated December 29, 1955, recorded in Volume 111 Page 423,
of the Deed Records of Refugio County, Texas.



EXHIBIT C
MAP
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EXHIBIT 2
DESCRIPTION AND LOCATION OF LAND
The land on which the new buildings and improvements will be built is not being claimed as part

of the qualificd property described by §313.021(2)(A). A map of the reinvestment zone created by
Refugio County is attached hereto as Exhibit 2.
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EXHIBIT 3

APPLICANT’S QUALIFIED INVESTMENT



Cranell Wind Farm, LLC
Application for Appraised Value Limitations on Qualified Property
Tab 7
Section 11— Investment

Description of Qualified Investment

4a. & 4b. Cranell Wind Farm, LLC anticipates constructing a wind-powered electric generating facility with

an operating capacity of approximately 220 megawatts within the Woodshoro I1SD territory. The current
base case turbine is the Vestas V120 with a 2.2 MW capacity. Therefore it is expected that 100 Vestas
turbines will be located in WISD area.

The additional improvements for the Project may include but are not limited to:

Roadwork, sloped for drainage, with turnouts from public roads

Fencing to control livestock and to protect substations and other equipment as needed for
safety and security.

Approximately 100 wind turbine generator foundations, with anchor bolt embeds and
template rings

Wind turbine obstruction lighting per FAA requirements

Telephone system

ECRNA will construct one 345:34.5kV collection substation, including transformers with
OLTC's, as well as associated circuit breakers, switches, reactive power compensation
equipment and control building, with fencing of perimeter. Location of substation is not
known at this time.

The collection substation will be connected to the utility interconnection through a single-
circuit, double 795 ACSR conductor 345kv transmission line approximately 9 miles in length.
Several thousand feet of Transmission Collection System cable & Junction Boxes.
Operations and maintenance building, warehouse for storage of spare parts, and control
systems necessary for commercial generation of electricity

Permanent meteorological towers, quantity and location of which to be determined by final
turbine layout.

Underground communication cables

4c. Please see map in Tab 11. The specific locations of the roads, turbines and ancillary equipment is yet
to be determined.
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EXHIBIT 4

DESCRIPTION AND LOCATION OF QUALIFIED PROPERTY



Cranell Wind Farm, LLC
Application for Appraised Value Limitations on Qualified Property
Tab 8
Section 12— Qualified Property

Description of Qualified Property

1a. & 1b. Cranell Wind Farm, LLC anticipates constructing a wind-powered electric generating facility with
an operating capacity of approximately 220 megawatts within the Woodshoro I1SD territory. The current
base case turbine is the Vestas V120 with a 2.2 MW capacity. Therefore, it is expected that 100 Acciona
turbines will be located in WISD area.

The additional improvements for the Project may include but are not limited to:

Roadwork, sloped for drainage, with turnouts from public roads

Fencing to control livestock and to protect substations and other equipment as needed for
safety and security.

Approximately 100 wind turbine generator foundations, with anchor bolt embeds and
template rings

Wind turbine obstruction lighting per FAA requirements

Telephone system :

ECRNA will construct one 345:34.5kV collection substation, including transformers with
OLTC's, as well as associated circuit breakers, switches, reactive power compensation
equipment and control building, with fencing of perimeter. Location of substation is not
known at this time.

The collection substation will be connected to the utility interconnection through a single-
circuit, double 795 ACSR conductor 345kv transmission line approximately 9 miles in length.
Several thousand feet of Transmission GCollection System cable & Junction Boxes.
Operations and maintenance building, warehouse for storage of spare parts, and control
systems necessary for commercial generation of electricity

Permanent meteorological towers, quantity and location of which to be determined by final
turbine layout.

Underground communication cables

1c. Please see map in Tab 11. The specific locations of the roads, turbines and ancillary equipment is yet
to be determined.
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EXHIBIT 5

AGREEMENT SCHEDULE



Date of

Full Tax Year Appraised School Tax Sy Diessetubii ot Provisiois
of Agreement Value Year Year 2 Y P
Determination - )
Application February 13,2019 | 2018-2019 | 2019 | Start of Qualifying Time Period beginning with the
Review Start Application Approval Date, August 1, 2019. No
Date limitation on appraised value.
Year prior to August 1, 2019 2019-20 2019 | Qualifying Time Period. No limitation on value.
start of value
limitation
period
R 1 January 1, 2020 2020-21 2020 | $ 20 million property value limitation.
2 January 1, 2021 2021-22 2021 | $20 million property value limitation.
3 Tanuary 1, 2022 2022-23 2022 | $ 20 million property value limitation.
4 January 1, 2023 2023-24 | 2023 | $20 million property value limitation.
T 5 January 1, 2024 | 2024-25 2024 | $ 20 million property value limitation.
6 January 1, 2025 2025-26 2025 | § 20 million property value limitation.
7 January 1,2026 2026-27 2026 | § 20 million property value limitation.
8 January 1, 2027 2027-28 2027 | § 20 million property value limitation,
9 January 1, 2028 2028-29 2028 | $ 20 million property value limitation.
10 January 1, 2029 2029-30 2029 | § 20 million pmp'crly value limitation.
11 Tanuary 1, 2028 2030-31 2030 | No tax limitation. Applicant obligated to Maintain
Viable Presence if no early termination.
12 January 1, 2029 2031-32 2031 No tax limitation, Applicant obligated to Maintain
Viable Presence if no early termination.
13 January 1, 2030 2032-33 2032 | No tax limitation. Applicant obligated lo Maintain
Viable Presence if no early termination.
B 14 January 1, 2031 2033-34 3033 | No tax limitation. Applicant bb]_igated to Maintain
Viable Presence if no early termination.
B 15 January 1, 2032 2034-35 2034 | No tax limitation. Applicant obligated to Maintain

Viable Presence if no early termination.




