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FINDINGS OF THE ANDREWS INDEPENDENT SCHOOL
DISTRICT BOARD OF TRUSTEES UNDER THE
TEXAS ECONOMIC DEVELOPMENT ACT
ON THE APPLICATION SUBMITTED BY PROSPERO
SOLAR II, LLC (#1463)

STATE OF TEXAS §
COUNTY OF ANDREWS §

On May 12, 2020, a public meeting of the Board of Trustees of the Andrews
Independent School District (“District™) was held. The meeting was duly posted in
accordance with the provisions of the Texas Open Meetings Act, Chapter 551, Texas
Government Code. At the meeting, the Board of Trustees took up and considered the
application of 2W Permian Solar, LLC (“Applicant™) for an Appraised Value Limitation
on Qualified Property, pursuant to Chapter 313 of the Texas Tax Code. The Board of
Trustees solicited input into its deliberations on the Application from interested parties
within the District. The Board of Trustees has considered the economic impact analysis
and the project certification issued by the Texas Comptroller of Public Accounts. Afier
hearing presentations from the District’s administrative staff, and from consultants retained
by the District to advise the Board in this matter. and after considering the relevant
documentary evidence, the Board of Trustees makes the following findings with respect to
application from Applicant, and the economic impact of that application:

On January 14, 2020, the Superintendent of the District, acting as agent of the Board
of Trustees, and the Texas Comptroller of Public Accounts (“Comptroller™) received an
Application from Applicant for an Appraised Value Limitation on Qualified Property.
pursuant to Chapter 313 of the Texas Tax Code. The Application was determined to be
complete as of February 7, 2020. A copy of the Application is attached as Attachment A.

The Applicant, (Texas Taxpayer Id. 32072568044), is an entity subject to Chapter
171, Texas Tax Code, and is certified to be an active franchise taxpayer by the Comptroller.
See Attachment B.

The Board of Trustees acknowledged receipt of the Application, along with the
requisite application fee. established pursuant to Texas Tax Code § 313.025(a)(1) and
Local District Policy.
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The Application was delivered to the Comptroller for review pursuant to Texas Tax
Code § 313.025(d). A copy of the Application was delivered to the Andrews Appraisal
District for review pursuant to 34 Tex. Admin. Code § 9.1054.

The Application was reviewed by the Comptroller pursuant to Texas Tax Code
§313.026. and a Comptroller Certificate was issued on April 8. 2020, in which the
Comptroller has determined. inter alia, that: 1) Application is subject to the provisions of
Chapter 171, Texas Tax Code: 2) the property meets the requirements of Section 313.024
for eligibility for a limitation on appraised values; 3) the proposed project is reasonably
likely to generate tax revenue in an amount sufficient to offset the school district
maintenance and operations ad valorem tax revenue lost as a result of the agreement before
the 25" anniversary of the beginning of the limitation period; and, 4) the limitation on
appraised value is a determining factor in the applicant’s decision to invest capital and
construct the project in this state. A copy of the Certificate is attached to the findings as
Attachment C,

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

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

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

The Board has adopted the Texas Economic Development Agreement (Form 50-
826) as promulgated by the Comptroller’s Office. Form 50-826 has been altered only in
accordance only the provisions of the template that the Comptroller permitted. The
proposed Agreement is attached to these findings as Attachment G.

After review of the Comptroller’s Certificate and economic analysis, and in

consideration of its own studies the Board finds:
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Board Finding Number 1.

The Board finds that the property described in the Application meets
the requirements of Tex. Tax Code §313.024 for eligibility for a
limitation on appraised value.

In support of Finding 1, the Application indicates that:

Prospero Solar I1, LLC, is requesting an appraised value limitation from Andrews ISD
for the Prospero Solar IT Project. The proposed Project is anticipated to have a capacity
of approximately 250 MW located in Andrews ISD. The exact number and location
of panels and inverters will vary depending upon ongoing citing analysis,
manufacturer’s availability, pricing, and the megawatt generating capacity of the
project when completed. Current estimated plans are to install approximately 752,388
photovoltaic modules and 80 inverters with all improvements located in Andrews ISD.
The Applicant requests a value limitation for all facilities and equipment installed for
the project, including: solar modules/panels: racking and mounting structures;
inverters; combiner boxes: meteorological equipment: foundations: roadways; an
operations and maintenance building; paving; fencing; a collection system; electrical
substations; generation transmission tie lines and associated towers; and
interconnection facilities.

Full construction of the Project is anticipated to begin in the 3™ quarter of 2020 with
completion at the end of 2021.

Property used for renewable electric energy generation is eligible for a limitation under
§313.024(b) (5).
Board Finding Number 2.

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

Board Finding Number 3.
Based on the information certified by the Comptroller, the limitation
on appraised value is a determining factor in the applicant's decision to

invest capital and construct the project in this state (as detailed in
Attachment C of the Comptroller’s Certification).
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Board Finding Number 4.

The Board finds that the Application Fee received was reasonable and
only in such an amount as was necessary to cover the District’s costs of
processing the Application under consideration.
In support of Finding 4. the Board reviewed the Application Fee payment included in the
Application at Attachment A, the contract with the District’s consultants and the internal
costs for processing the application, if any.
Board Finding Number 5.
Based upon the Application and in the Comptroller’s Economic Impact
Evaluation and Certification, Attachment A, the Board finds that the
number of jobs to be created and the wages to be paid comply with the
requirements of statute; and, the Board further finds that the Chapter
313 Tax Limitation Agreement (Attachment G) contains all required

provisions and information related to job creation requirements, to wit:
the provisions set forth in Subsections 9.1C&D of such Agreement.

In its Application, the Applicant has committed to creating one (1) new qualifying job. The
average salary level of qualifying jobs must be at least $58,100 per year. The review of the
application by the Comptroller’s Office indicated that this amount—based on Texas
Workforce Commission data—complies with current Tex. Tax Code §313.021(5)(B)
requirement that qualifying jobs must pay 110 percent of the county average manufacturing
wage. As defined in Section 313.021 of the Tax Code, "Qualifying Job" means a permanent
full-time job that:

(A) requires at least 1.600 hours of work a year:

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

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

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

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

jobs in the county where the job is located.
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Board Finding Number 6.

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

Board Finding Number 7.

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

In its Application, Applicant has indicated that it does not intend to create any non-
qualifying jobs. For any non-qualifying jobs the Applicant should create, the Applicant
will be required to pay at least the county average wage of $69,797 for all jobs in the county

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

Board Finding Number 8.

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

In support of this finding. the analysis prepared by Moak. Casey & Associates projects that
the project would initially add $137.1 million to the tax base that would be available for
debt service purposes at the peak investment level for the 2022-23 school year. An
expansion of the 1&S tax base creates the potential of a modest benefit for the District and

its taxpayers in addressing its debt service needs, at least in the early years of the project.

Board Finding Number 9.

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

Page 5



The summary of financial impact prepared by Moak, Casey & Associates, Inc., indicates
that there will be little to no impact on school facilities created by the new project. This
finding is confirmed by the TEA evaluation of this project’s impact on the number and size

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

Board Finding Number 10.

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

Board Finding Number 11.

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

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

proposed project meets eligibility requirements.

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

as a result, all statements contained therein are representations of fact within the meaning
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of Tex. Penal Code § 37.01(3). Since Board action upon the adoption of these Findings
and the approval of the Chapter 313 Tax Limitation Agreement (Attachment G) is an
“official proceeding,” a false statement on a Chapter 313 application constitutes perjury

under Tex. Penal Code § 37.03.

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

including trials.

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

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

Board Finding Number 12.

The Board of Trustees has determined that the Tax Limitation Amount

requested by Applicant is currently Thirty Million Dollars, which is

consistent with the minimum values currently set out by Tax Code,

§ 313.054(a).
The Board finds that the Chapter 313 Tax Limitation Agreement (Attachment G), in
accordance with Comptroller’'s Form 50-826, contains all required provisions and
information related to the required investment amount, to wit: the amount set forth in
Section 2.5 of said Agreement. According to the Texas Comptroller of Public Accounts’
School and Appraisal Districts' Property Value Study 2018 Final Findings made under
Subchapter M, Chapter 403, Government Code for the preceding tax year (Attachment
E). The total industrial value for the District is $479.2 million. The District is categorized
as Subchapter C. which applies only to a school district that has territory in a strategic
investment area, as defined under Subchapter O, Chapter 171, Tax Code or in a county: (1)
that has a population of less than 50.000 and (2) in which. from 1990 to 2000. according

to the federal decennial census, the population: (A) remained the same; (B) decreased: or
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(C) increased, but at a rate of not more than three percent per annum. The District is
classified as a “rural” district due to its demographic characteristics. Given that the value
of industrial property is $200 million or more. it is classified as a Category [ district which

can offer a minimum value limitation of $30 million,

Board Finding Number 13.

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

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

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

Board Finding Number 14.

The Applicant (Taxpayer No. 32072568044) is eligible for the limitation
on appraised value of qualified property as an active franchise-tax

paying entity.
The Applicant, (Texas Taxpayer No. 32072568044), is an entity subject to Chapter 171,
Texas Tax Code, and is certified to be an active franchise taxpayer by the Comptroller. See
Attachment B. The Board also finds that the Chapter 313 Tax Limitation Agreement
(Attachment G) contains all required provisions necessary for the Board to assess

eligibility of any business to which an agreement is transferred.

Board Finding Number 15.

The project will be located within an area that is designated as a
reinvestment zone, pursuant to Chapter 312 of the Texas Tax Code.

Board Finding Number 16.

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

I?
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In support of this finding, the finance report prepared by Moak, Casey & Associates, Inc.
shows that the District will incur revenue losses in the initial years that the value limitation
is in effect without the proposed Agreement under current law. With this Agreement, the
negative consequences of granting the value limitation are offset through the revenue
protection provisions agreed to by the Applicant and the District. The Agreement contains
adequate revenue protection measures for the duration of the Agreement. In support of this

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

Board Finding Number 17.

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

Board Finding Number 18.

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

The Board finds that with the adoption of District Policies BBFA and BBFB. both (Legal)
and (Local), set forth at hops://pol.tash.org/Home/Index/124, that it has taken appropriate

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

Code §171.004.

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

been premised.
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The Board finds that with the adoption of District Policies DBD, DGA, DH, and BBFB.
both (Legal) and (Local) that it has taken appropriate action to ensure that all District
employees and/or consultants, have disclosed any potential conflicts of interest, and that
such disclosures will be made if any conflict of interest arises in the future, in compliance

with the requirements of Texas Local Gov't Code §171.004.

The Board finds that that no non-disclosed conflicts of interest exist as to the Application

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

Board Finding Number 19.

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

Board Finding Number 20.

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

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

of the Board of Trustees of the District.
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Dated the 12" day of May 2020.
ANDREWS INDEPENDENT SCHOOL DISTRICT
By: lé/xU\j l/OOJL{;mOLU\

Kati Walinder
President, Board of Trustees

ATTEST: /
By: P} / A 4.

Jim Lea
Secretary, aldo rustees
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O’HANLON, DEMERATH & CASTILLO

ATTORNEYS AND COUNSELORS AT LAW

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

January 17, 2020

Local Government Assistance & Economic Analysis
Texas Comptroller of Public Accounts

P.O. Box 13528

Austin, Texas 78711-3528

RE: Application to the Andrews Independent School District from Prospero Solar 11, LLC
To the Local Government Assistance & Economic Analysis Division:

By copy of this letter transmitting the application for review to the Comptroller’s Office, the Andrews
Independent School District is notifying Prospero Solar II, LLC of its intent to consider the
application for appraised value limitation on qualified property should a positive certificate be issued
by the Comptroller, Please prepare the Economic Impact Report.

The Applicant submitted the Application to the school district on January 14, 2020. The Board voted
to accept the application on January 14, 2020, The application has been determined complete as of
January 17, 2020. The Applicant has provided the schedules in both electronic format and paper
copies. The electronic copy is identical to the hard copy that will be hand delivered.

A copy of the application will be submitted to the Andrews County Appraisal District.
Sincerely,

A

Kevin O Hanlon
School District Consultant

Ce: Andrews County Appraisal District
Prospero Solar 11, LLC



PROSPERO SOLAR I, LLC

CHAPTER 313 APPLICATION
FOR APPRAISED VALUE LIMITATION
TO ANDREWS ISD

Comptroller



Prospero Solar I, LLC
Chapter 313 Application to Andrews ISD

TAB 1

Pages 1 through 7 of application.

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY PROSPERO SOLAR II, LLC TO ANDREWS ISD



Data Analysis and

Texas Comptroller of Public Accounts Transparency
Form 50-296-A

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

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

If the school board elects to consider the application, the school district must:
+ notify the Comptroller that the school board has elected to consider the application. This nofice must include:
— the date on which the school district received the application;
= the date the school district determined that the application was complete;
— the date the school board decided to consider the application; and
— arequest that the Comptroller prepare an economic impact analysis of the application;
+ provide a copy of the nofice to the appraisal district;
= must complete the sections of the application reserved for the school district and provide information required in the Comptroller rules located at 34
Texas Administrative Code (TAC) Section 9.1054; and
» forward the original hard copy of the completed application to the Comptroller in a three-ring binder with tabs, as indicated on page 9 of this
application, separating each section of the documents, in addition to an electronic copy on CD. See 34 TAC Chapter 9, Subchapter F.
The governing body may, at its discretion, allow the applicant to supplement or amend the application after the filing date, subject to the restrictions in 34
TAC Chapter 9, Subchapter F.

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

The Comptroller will independently determine whether the application has been completed according to the Comptroller's nules (34 TAC Chapter 9,
Subchapter F). If the Comptroller finds the application is not complete, the Comptroller will request additional materials from the school district. Pursuant to
9.1053(a)(1)(C), requested information shall be provided within 20 days of the date of the request. When the Comptroller determines that the application is
complets, it will send the schoal district a notice indicating so. The Comptroller will determine the eligibility of the project, issue a certificate for a limitation
on appraised value to the school board regarding the application and prepare an economic impact evaluation by the 90th day after the Comptroller
receives a complete application—as determined by the Comptroller.

The school board must approve or disapprove the application not later than the 150th day after the application review start date (the date the application is
finally determined to be complete), unless an extension is granted. The Comptroller and school district are authorized to request additional information from
the applicant that is reasonably necessary to issue a certificate, complete the economic impact evaluation or consider the application at any time during
the application review period.

Please visit the Comptroller's website to find out more about the program at comptroller.texas.gov/economy/local/ch313/. There are links to the Chapter 313
statute, rules, guidelines and forms. Information about minimum limitation values for particular districts and wage standards may also be found at that site.

SECTION 1: School District Information

1. Authorized School District Representative

January 14, 2020
Dale Applicalion Recsived by Dislrict

Dr.Bobby . Azam L
Firsl Name Lasl Name
Superintendent -
Tille
Andrews ISD e = E o= =g .
School Dislricl Namse
405 NW 3rd Street
Streel Address '
405 NW 3rd Street S I
Mailing Address
Andrews RS 79714
Cily Slale ZIP
432-523-3640exti7o6 42628343 0000000
Phone Number Fax Number
- bazam@andrews.esc18.net B
Moabile Number (oplional) Email Address
2. Does the district authorize the consultant to provide and obtain information related to this application? . . .................. Yes D No
The Data Analysis and Transparency Division at the Texas Comptroller of Public Accounts For more Information, visit our website:
provides information and resources for taxpayers and local taxing entities. comptroller.texas,gov/economy/local/ch313/

50-296-A + 03-17/3



Mali Hanley

FirstName " LaslName ' = et ] S
Consultant
Tile o -

O'Hanlon, Demerath & Castillo

Er‘m Name ==
512-494-9949 512-494-8919

Phone Number Fax Number o

N/A mhanley @808west.com

Mobile Number (_o,tﬁ;ﬁa_.f)_' - Email Address S -
4. On what date did the district determine this application complete? . ... ...... ... i, _}Euiry_ﬂ, 2_(120___
5. Has the district determined that the electronic copy and hard copy areidentical? .. ...t e, Yes D No

SECTION 2: Applicant Information

1. Authorized Company Representative (Applicant)

Michael U. Alvarez

First Na;i_ = o - B Lasl Name o
CO0O Longroad Energy

Tile oganizaton

330 Congress St., 6th Floor

Street Address T

same

Malling Address o ==
Boston MA 02210

ay T sl ZIP o
415-792-6074 N/A

Phone Number o Fax Number ' ) N

N/A contracts@longroadenergy.com

Mobile Number (optional) Business Email Address -

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

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

Bryan Harris

Firsl Name o LastName

Director, Development Longroad Energy

Tille QOrganization

330 Congress St., 6th Floor

Slreel Address o

same

Mailing Address o
Boston MA 02210
Cily - State e
435-421-9300

Phone Number S - B Fax Number o -

Mobile Number (optional)

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

For more information, visit our website: comptroller.texas.gov/economy/local/ch313/

bryan.harris@longroadenergy.com
Business Email Address

IEYes [:l No
e

50-296-A+ 03-17/3



Texas Comptroller of Public Accounts

Form 50-2

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

Brandon Westlake

Firsl Name Lasl Name
Senior Consultant

Tille
Cummings Westlake LLC

Firm Name

713-266-4456 x3 713-266-2333

Phone Number Fax Number

bwestlake@cw!p.net

Business Email Address

SECTION 3t Feesiand Payments

1. Has an application fee been paid t0 e SCHOO AISICE? . . . .. ... v ' re et e e e et ettt e e e e e Yes [ |No

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

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

For the purpose of questions 2 and 3, “payments to the school district” include any and all payments or transfers of things of value made to the school
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 for limitation on appraised value.

2. Will any “payments to the school district’ that you may make in order to receive a property tax value limitation
agreement result in payments that are not in compliance with Tax Code §313.027(1)? ....................... |:| Yes IZl No D N/A

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

comPpliance With Tax Code §313.027(1)7 .+« .+« v s e e e e et e e e s e e e e e e e e e e e e e e [ Yes [y]no [ ]nm
SECTION 4:Business Applicant Information
1. What is the legal name of the applicant under which this applicationismade? ~_ Prospero Solar II, LLC
2. Listthe Texas Taxpayer |.D. number of entity subject to Tax Code, Chapter 171 (11 digits) . .. .................... _—3227_.2_52@0_4_14__ =
B, LISEINE NAICS €O . ... ..ot e e et ettt e et e e e e e e e e e e et e e e e e 221114
4. |s the applicant a party to any other pending or active Chapter 313 agreements? . ........ ... ... .ccoiiiiiiiiinnninenn D Yes No

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

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

2. Is applicant a combined group, or comprised of members of a combined group, as defined by Tax Code §171.0001(7)? ...... LZ] Yes D No

2a. [f yes, attach in Tab 3 a copy of Texas Comptroller Franchise Tax Form No. 05-165, No. 05-166, or any other documentation
from the Franchise Tax Division to demonstrate the applicant's combined group membership and contact information.

3. Is the applicant current on all tax payments duetothe State of Texas? . ... ... ...ttt i ia e nns E Yes D No
4. Are all applicant members of the combined group current on all tax payments due to the State of Texas? ....... Yes D No [j N/A

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

For more information, visit our website: comptroller.texas.gov/economy/local/ch313/ “

50-296-A + 03-17/3



1. Are you an entity subject to the tax under Tax Code, Chapter 1717 . ... ... i it e it [ZI Yes [:‘ No
2. The property will be used for one of the following activities:

CET ITEEEONTIIONE wrmommo oo hon s o 0 T R R e A R N e R EIYes [Z] No

2 T T st el el o g A SR R R A (S AR RN VSUE SO PSS, SO RO S SOy A OO EI Yes E No
(3) a clean coal project, as defined by Section 5,001, Water Code . .......... .. ... iiiiiiiiiiiiiiiiiiiiiian D Yes [Z] No
(4) an advanced clean energy project, as defined by Section 382.003, Health and Safety Code ...................... EI Yes IE No
{5) renewable energy electric generation .. ........ ... T T E Yes D No
(6) electric power generation using integrated gasification combined cycle technology . .. ......... ... . i, D Yes [ZJ No
L7} EEaT SleotC DOWOT OENIBTEIONT .. o b morhet s a8 il et ki v e bbb P D Yes ‘Z‘ No

(8) acomputer center that is used as an integral part or as a necessary auxiliary part for the activity conducted by
applicant in one or more activities described by Subdivisions (1) through (7) .. ... ... .. ... ... ... .. ... I:l Yes IZI No
(9) a Texas Priority Project, as defined by 313.024(8)(7) and TAC 91051 .. ... .. v v eneeeeeseeeeee e [ ves [¢] No
3. Are you requesting that any of the land be classified as gualified investment? . ... ... ... ... ... . . i i, D Yes [ZI No
4. Will any of the proposed qualified investment be leased under a capitalized lease? ... ... ... ... .. ..o iiiiiiiiiann... |:| Yes [ZI No
5. Will any of the proposed qualified investment be leased under an operatinglease? ... ................coiiiiiininnnn . I___l Yes |Z| No
6. Are you including property that is owned by a person otherthan the applicant? ........ ... ... . ., D Yes EI No

7. Will any property be pooled or proposed to be pooled with property owned by the applicant in determining the amount of
YOUT QUANITIBA IMVESTIMBNT? . . . .o . ..ttt ittt ettt ettt e et et e e e et e et e e D Yes No

SECTION 7: Project Description

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

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

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

SECTION'8: Limitation as Determining Factor

1. Does the applicant currently own the land on which the proposed project will occur? .. ... ... ... o L. D Yes |Z] No
2. Has the applicant entered into any agreements, contracts or letlers of intent related to the proposed project? .............. [:l Yes El No
3. Does the applicant have current business activities at the location where the proposed project willoccur? .. ............... D Yes |Z| No
4. Has the applicant made public statements in SEC filings or other documents regarding its intentions regarding the

BpepnSEd BroISOEINBEIMITE. L bbb it s i s i e B Ao b e bbb Rl st Bt i by e I:' Yes |Z| No
5. Has the applicant received any local or state permits for activities on the proposed projectsite? . ........................ D Yes lZ' No
6. Has the applicant received commitments for state or local incentives for activities at the proposed project site? ............. I:I Yes |ZI No
7 Is the applicant evaluating other locations not in Texas for the proposed project? .......... ..., |Z‘ Yes D No
8. Has the applicant provided capital investment or return on investment information for the proposed project in comparison

with other alternative investment opportunities? . .. .. ... ..t i i e e b I:’ Yes IZl No
9. Has the applicant provided information related to the applicant's inputs, transportation and markets for the proposed project? . . . . |:| Yes m No

10. Are you submitting information to assist in the determination as to whether the limitation on appraised value is a determining
factor in the applicant's decision to invest capital and constructthe projectin Texas? .. ... ... ... ... ... iiiiiainn... Yes E] No

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

For more information, visit our website: comptroller.texas.gov/economy/local/ch313/ “
50-296-A + 03-17/3
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SECTION 9:Projected Timeline

¥ Bppliciion spotovill by nehocl Boanl ;i 550500 5 v s aiding i 198 Ve LAl A ARG AL S BB R A A August 2020

3Q- 2020

January 1, 2021
January 1, 2022

2. Commencement Of CONSITUCHON . . . . ..ttt it e e et ittt e e et e e e e et e e e b se e i b e s

3. Beginning of qualifying time period

i Eak et OR BN © 3 i s E i e e s I S IS s S SR L Sl o S L e R SS o I v L AR

b B D T BT O s e s s et e b R R B B S S R e e " De_cember_QcE"_ o
6.. Commencemarit of commerclal OPerations ... rmia i it v ne bR SEVEE SR S R e R T e __De_cﬂn_??f_zczl .
Do you propose to construct a new building or to erect or affix a new improvement after your application review
start date (date your application is finally determined to be COMPIBE)? .. ................oeeeeeeeeneeeeene e ly]ves [ |no
Note: Improvements made before that time may not be considered qualified property.
December 2021

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

SECTION 1.0: Tha Property

1. Identify county or counties in which the proposed project willbelocated =~~~ ﬁ”ﬁ‘i“‘_’s _C_‘tgl_.lnty R el
2. Identify Central Appraisal District (CAD) that will be responsible for appraising the property ~ Andrews CAD R
3. Will this CAD be acting on behalf of another CAD 10 appraise this PIOPEMY? .. ... ... vv v e et [ Jves [¢f] o
4. List all taxing entities that have jurisdiction for the property, the portion of project within each entity and tax rates for each entity:
com .- AIIEWE Lauely, 30005008, 100 Ciy: N e—— -
{Name, tax rale and percent of project) (Name, tax rate and percent of project)
Hospital District.  AAndrews CHD, $0.0046923, 100% Water District: .. A =
(Name, tax rate and percent of project) {Name, tax rate and percent of project)
Other (describe). N/A Other (describe): = N/A

(Name, tax rate and percent of project)

5. Is the project located entirely within the ISD listed in Section 17 .......

~ (Name, tax rate and percent of project)

[EYes D No

5a. If no, attach in Tab 6 additional information on the project scope and size to assist in the economic analysis.

6. Did you receive a determination from the Texas Economic Development and Tourism Office that this proposed project and at least

one other project sesking a limitation agreement constitute a single unified project (SUP), as allowed in §313.024(d-2)7 ... .....

[:l Yes IZI No

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

SECTION. 17 Investment

NOTE: The minimum amount of qualified investment required to qualify for an appraised value limitation and the minimum amount of appraised value
limitation vary depending on whether the school district is classified as Subchapter B or Subchapter C, and the taxable value of the property within the school
district. For assistance in determining estimates of these minimums, access the Comptroller's website at comptroller.texas.gov/economy/local/ch313/.

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

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

30,000,000.00
30,000,000.00

Note: The property value limitation amount is based on property values available at the time of application and

may change prior to the execution of any final agreement.

3. Does the qualified investment meet the requirements of Tax Code §313.021(1)7 .. ... i ittt i e

lZIYes D No

4, Attach a description of the qualified investment [See §313.021(1).] The description must include:
a. a specific and detailed description of the qualified investment you propose to make on the property for which you are requesting an appraised

value limitation as defined by Tax Code §313.021 (Tab 7);

b. a description of any new buildings, proposed new improvements or personal property which you intend to include as part of your minimum

qualified investment (Tab 7); and

c. adetailed map of the qualified investment showing location of tangible personal property to be placed in service during the gualifying time
period and buildings to be constructed during the qualifying time period, with vicinity map (Tab 11).

5. Do you intend to make at least the minimum qualified investment required by Tax Code §313.023 (or §313.058 for

Subchapter C schodl districts) for the relevant school district category during the qualifying time period? . .................

For more information, visit our website: comptr oller.texas .gov/economy/local/ch313/

m‘res D No
e St Eiall

50-296-A « 03-17/3



Texas Comptroller of Public Accounts

SECTION 12:Qualified Property.

1. Attach a detailed description of the qualified property. [See §313.021(2)] (If qualified investment describes qualified property exactly, you may skip items
a, b and ¢ below.) The description must include:
1a. a spacific and detailed description of the qualified property for which you are requesting an appraised value limitation as defined by Tax Code
§313.021 (Tab 8);
1b. a description of any new buildings, proposed new improvements or persenal property which you intend to include as part of your qualified
property (Tab 8); and
1c. a map of the qualified property showing location of new buildings or new improvements with vicinity map (Tab 11).
2. Is the land upon which the new buildings or new improvements will be built part of the qualified property described by
S L A R s v S T S R TS s R e R S e e R R e T SR S Ra D Yes m No
2a. If yes, attach complete documentation including:
a. legal description of the land (Tab 9);
b. each existing appraisal parcel number of the land on which the new improvements will be constructed, regardless of whether or not all of
the land described in the current parcel will become qualified property (Tab 9);
c. owner (Tab 9);
d. the current taxable value of the land. Attach estimate if land is part of larger parcel (Tab 9); and
e. adetailed map showing the location of the land with vicinity map (Tab 11).
3. Is the land on which you propose new construction or new improvements cumrently located in an area designated as a
reinvestment zone under Tax Code Chapter 311 or 312 or as an enterprise zone under Government Code Chapter 23037 .. .. [:l Yes m No
3a. If yes, attach the applicable supporting documentation:
a. evidence that the area qualifies as a enterprise zone as defined by the Governor's Office (Tab 16);
b. legal description of reinvestment zone (Tab 16);
c. order, resolution or ordinance establishing the reinvestment zone (Tab 16);
d. guidelines and criteria for creating the zone (Tab 16); and
e. amap of the reinvestment zone or enterprise zone boundaries with vicinity map (Tab 11)
3b. If no, submit detailed description of proposed reinvestment zone or enterprise zone with a map indicating
the boundaries of the zone on which you propose new construction or new improvements to the Comptroller's

office within 30 days of the application date. What is the anticipated date on which you will submit final proof
of a reinvestment Zone or eMtErPriSe ZONET ... .. ..ottt et e i — May 2020

ualified Property

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

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

3. For the property not eligible to become qualified property listed in response to questions 1 and 2 of this section, provide the following supporting
information in Tab 10:
a. maps and/or detailed site plan;
surveys;
appraisal district values and parcel numbers;
inventory lists;
existing and proposed property lists;
model and serial numbers of existing property; or
g. otherinformation of sufficient detail and description.

~oap o

4, Total estimated market value of existing property (that property described in response to question 1): . TR | __QED
5. InTab 10, include an appraisal value by the CAD of all the buildings and improvements existing as of a da19

within 15 days of the date the application is received by the school district.
6. Total estimated market value of proposed property not eligible to become qualified property 0.00

(that property described in response o QUESHON 2): . .........couiiviiiiiiiiiniiioenuneiiiieinsiiinanis $__ e -ty
Note: Investment for the property listed in question 2 may count towards qualified investment in Column C of Schedules A-1 and A-2, 2, if it meets the
requirements of 313.021(1). Such property cannot become qualified property on Schedule B.

For more information, visit our website: comptroller.texas.gov/economy/local/ch313/ “

50-296-A+ 03-17/3



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

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

D First Quarter ‘:] Second Quarter [:' Third Quarter |ZI Fourth Quarter of _E1_9 =
(vear)
3. What were the number of permanent jobs (more than 1,600 hours a year) this applicant had in Texas during the
most recent quartsr reported to the Texas Workforce Commission (TWC)? ... ..o o oo oo e =

Note: For job definitions see TAC §9.1051 and Tax Code §313.021(3).
4. What is the number of new qualifying jobs you are commitingto create? .. .............iiiirieininnnean.. S

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

6. Do you intend to request that the goveming body waive the minimum new qualifying job creation requirement, as
T T T T e e e e Vet St el [1ves [ |no

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

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

a. Average weekly wage for all jobs (all industries) inthe countyis .................ciiiiiiiiiiiiinnn o 1,341.25
b. 110% of the average weekly wage for manufacturing jobs inthe countyis .. ........ ... .. .. ... coiviiunn R ‘_'1_._"I 17.05 I
c. 110% of the average weekly wage for manufacturing jobs inthe regionis .......... ... .. ..cooiviiiion.. o 1.1359 E 1 A
8. Which Tax Code section are you using to estimate the qualifying job wage standard required for
IR s o oisie Pt e ool e bt Enmmmai el e e vl nantl [/] s312.0216)(a) or || §312021(5)(B)
9. What Is the minimum required annual wage for each qualifying job based on the qualified property? .............. - ©8,087.00
10. What is the annual wage you are committing to pay for each of the new qualifying jobs you create on the
U D Pa Y s s S S S S R T S R e T S R e o _S_B,EQLQU__ o
11. Will the qualifying jobs meet all minimurn requirements set out in Tax Code §313.021(3)2 . . . ..o v v tvre e einennn, l]ves [ |no
12. Do you intend to satisfy the minimum qualifying job requirement through a determination of cumulative economic
benefits to the state as Provided by §31B.021(B)F) - ... x v rrn e e e e e e e e e e e e e [ ves [¢]no

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

13. Do you intend to rely on the project being part of a single unified project, as allowed in §313.024(d-2), in meeting the
< 2 C Y (3e g (o o8 il Ty < e AP SN CE S S 5 L | A o L LR L DL RN D Yes m No
13a. If yes, attach in Tab & supporting documentation including a list of qualifying jobs in the other schoal district(s).

SECTICN 15: Economic Impact

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

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

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

For more information, visit our website: comptroller.texas.gov/economy/local/ch313/
50-296-A + 03-17/3
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Prospero Solar II, LLC
Chapter 313 Application to Andrews ISD
Cummings Westlake, LLC

TAB 3

Documentatio. Combined G membership under Texas Tax Code 171.000
history of tax default, delinquencies and/or material litigation {if applicable

See Attached

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY PROSPERO SOLAR II, LLC TO ANDREWS ISD



147227 P gopm

TX2019 05-166
ver. 10.0  Rev.o-16m)
ETcode 13253 ANNUAL

B Reporting entity taxpayer number

32061995018

1. Legal name of affiliate

B Report year

2019

Texas Franchise Tax Affiliate Schedule

Reporting entity taxpayer name

LONGROAD ENERGY HOLDINGS

, LLC

Reporting entity must be included on Affiliate Schedule. Affiliate reporting period dates must be within combined group’s accounting period dates

LONGROAD ENERGY HOLDINGS, LLC

4. Check box if enfity is

] 2. Affiliate taxpayer number (if none, use FEI number)

32061995018

B 3 Affiliate NAICS code

221119

5. Check box if this affiliate does

disregar ded for franchise tax NOT have NEXUS in Texas

o]

B 6 Affiliate reporting begin date
mmd d y

B 7. Atfiiate reporting end date

m md d y y
o] 0101 1 585118
P 8. Gross recelpts subject to throwback in other states (befare eliminations) B g Gross receipts everywhere (before eliminations)
0.00 309073831.00
P 10 Gross receipts in Texas (before eliminations) |4 Caost of goods sold or comp (petore eliminations)
110858291. 00 0.00

1. Legal name of affiliate

BESTLA ENERGY PROJECT, LLC

B 5 anliate taxpayer numbes (if none, use FEI number)

32063399300

B 3 Affiliate NAICS code

4. Check box if entity is 5. Check box if this affillate does

disregar ded for franchise tax NOT have NEXUS In Texas

LFd o]

B & Atfiliate reporting begin date
m m d d

¥
010118

237130
B 7. Atfiliale reporting end date
m m d d

&
123118

P 5. Gross recelpts subject to thr owback in other states (befare eliminations)

o 9. Gross receipts everywhere (before eliminations)

0.00 0.00
P 10, Gross receipts in Texas (before eliminations) B 44, Cost of goods sold or comp (before eliminations)
0.00 0.00
1. Legal name of affiliate B3 amiiate tetpayer number (if none, use FEI number) B 3 Affiliate NAICS code
BORDEN WIND, LLC 32064045431 237130
4. Check box if entity i 5 Check box if this afiiliste does B g afiliate reporting begin date B 7 affiliate reporting end date
disregar ded for franchise tax NOT have NEXUS In Texas
mmd d y y mmd d y vy
-1 0.1 1 8 g+ 1 3 1.1 8
P Goss receipts subject to throwback in other stales (before eliminations) B9 Goss receipts everywhere (before eliminations)
0.00 0.00
| 10. Gross receipts in Texas (before eliminations) L ETH Cost of goods sold or comp tion (before eliminations)
0.00 0,00

The reporting entity of a combined group with a temporary credit for business loss and carryforwards preserved for itself and/or affiliates must submit common owner
information. This information must be provided to satisfy franchise tax reporting requirements. Learn more at www.comptroller texas.gov/taxes/franchise/.
Aninformation report (Form 05-102 or Form 05-167) must be filed for each affiliate that is organized in Texas or that has a physical presence in Texas

Texas Comptroller Official Use Only

, Al

| vEDE

(L] [ Fm

[ L]

- ' A




Prospero Solar 11, LLC
Chapter 313 Application to Andrews ISD
Cummings Westlake, LLC

TAB 4
Detailed Description of the Project

Provide a detailed description of the scope of the proposed project, including, at a
minimum, the type and planned use of real and tangible personal property, the nature
of the business, a timeline for property construction or installation, and any other
relevant information.

Prospero Solar II, LLC (Prospero Solar II) is requesting an appraised value limitation
from Andrews Independent School District (ISD) for the Prospero Solar II Project
(the “Project”), a proposed solar powered electric generating facility in Andrews
County. The proposed Andrews ISD Project (this application) will be constructed
within a Reinvestment Zone that will be established by Andrews County. A map
showing the location of the projectisincluded in TAB 11.

The proposed Project is anticipated to have a capacity of approximately 250 MW
located in Andrews ISD. The exact number and location of panels and inverters will
vary depending upon ongoing siting analysis, manufacturer’s availability, prices, and
the megawatt generating capacity of the Project when completed. Current
estimated plans are to install approximately 752,388 PV modules and 80 inverters
with all improvements located in Andrews ISD. The Applicant requests a value
limitation for all facilities and equipment installed for the Project, including; solar
modules/panels, racking and mounting structures, inverters, combiner boxes,
meteorological equipment, foundations, roadways, O&M building, paving, fencing,
collection system, electrical substations, generation transmission tie line and
associated towers, interconnection facilities and all eligible ancillary and necessary
equipment.

Full construction of the Project is anticipated to begin in the 3rd Quarter of 2020
with completion by December 31, 2021.

*NOTE: The map in TAB 11 shows the potential locations of improvements within
Andrews ISD boundaries; however, the final number of panels and inverters and the
location of each of these facilities is dependent upon ongoing negotiations with
power purchasers and other factors.

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY PROSPERO SOLAR II, LLC TO ANDREWS ISD



Prospero Solar II, LLC
Chapter 313 Application to Andrews ISD
Cuommings Westlake, LL.C

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

Longroad is keen to develop and build the proposed Prospero Solar Il Project as per
this application, but since this Project is still in the early stages of development,
further investment could be, if necessary, redeployed to other counties and states
competing for similar solar projects. Longroad is active in states throughout the
United States, where each project individually competes for a finite pool of capital
investment. State and local tax incentives contribute to the lowering of the cost of
power sold to our customers and making our investment more viable and
marketable. Longroad has various projects in development throughout the country
and are continually comparing investment opportunities, rate of return, and market
viability of each project based upon project financial metrics. For example,
Longroad currently has ongoing project developments in many states, including but
not limited to, Alabama, Arizona, California, Nevada, North Carolina and Utah.

Due to the extremely competitive power market in Texas mostif not all PPA’s
economic model assumptions are based on the Project securing this Chapter 313
appraised value limitation and other local tax incentives. The property tax liabilities
of a project without tax incentives in Texas lowers the return to investors and
financiers to an unacceptable level at today’s contracted power rates under a PPA. A
signed PPA in the Texas marketis ata much lower rate than other states because of
competitively low electricity prices. Both parties of the PPA have an escape clause if
the terms of the PPA cannot be met. Without the tax incentives in Texas, a project
with a PPA becomes non-financeable. Therefore, this appraised value limitation is
critical to the ability of the proposed Project to move forward as currently sited.

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY PROSPERO SOLARII, LLC TO ANDREWS ISD



Prospero Solar II, LLC
Chapter 313 Application to Andrews ISD
Cummings Westlake, LLC

TAB 6

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

1) Andrews County - 100%
2) Andrews ISD - 100%
3) Andrews Hospital District - 100%

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY PROSPERO SOLAR II, LLC TO ANDREWS ISD



Prospero Solar II, LLC
Chapter 313 Application to Andrews ISD
Cummings Westlake, LLC

TAB 7

Description of Qualified Investment

Prospero Solar II, LLC plans to constructa 250 MW solar farm in Andrews County.

This application covers all qualified property within Andrews ISD necessary for the
commercial operations of the proposed solar farm described in Tab 4. Two hundred
and fifty megawatts (250 MW) will be located in Andrews ISD. Panel placement is
subject to change but for purposes of this application, the Project anticipates using
approximately 752,388 PV modules or equivalent and 80 inverters.

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

Qualified Investment and qualified property includes; solar modules/panels, racking
and mounting structures, inverters, combiner boxes, meteorological equipment,
foundations, roadways, O&M building, paving, fencing, collection system, electrical
substations, generation transmission tie line and associated towers, interconnection
facilities, control systems necessary for commercial generation of electricity and all
eligible ancillary and necessary equipment.

*NOTE: The map in TAB 11 shows the potential locations of improvements within
Andrews ISD boundaries; however, the final number of panels and inverters and the
location of each of these facilities is dependent upon ongoing negotiations with
power purchasers and other factors.

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY PROSPERO SOLAR I, LLC TO ANDREWS ISD



Prospero Solar 11, LLC
Chapter 313 Application to Andrews ISD
Cummings Westlake, LLC

TAB 8

Description of Qualified Property

Prospero Solar 1], LLC plans to construct a 250 MW solar farm in Andrews County.

This application covers all qualified property within Andrews ISD necessary for the
commercial operations of the proposed solar farm described in Tab 4. Two hundred
and fifty megawatts (250 MW) will be located in Andrews ISD. Panel placement is
subject to change but for purposes of this application, the Project anticipates using
approximately 752,388 PV modules or equivalent and 80 inverters.

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

Qualified Investment and qualified property includes; solar modules/panels, racking
and mounting structures, inverters, combiner boxes, meteorological equipment,
foundations, roadways, O&M building, paving, fencing, collection system, electrical
substations, generation transmission tie line and associated towers, interconnection
facilities, control systems necessary for commercial generation of electricity and all
eligible ancillary and necessary equipment.

*NOTE: The map in TAB 11 shows the potential locations of improvements within
Andrews ISD boundaries; however, the final number of panels and inverters and the
location of each of these facilities is dependent upon ongoing negotiations with
power purchasers and other factors.

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY PROSPERO SOLAR II, LLC TO ANDREWS ISD



Prospero Solar II, LLC
Chapter 313 Application to Andrews ISD
Cummings Westlake, LLC

TAB 9

Description of Land

Not Applicable

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY PROSPERO SOLAR II, LLC TO ANDREWS ISD



Prospero Solar I, LLC
Chapter 313 Application to Andrews ISD
Cummings Westlake, LLC

TAB 10

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

Not Applicable

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY PROSPERO SOLAR II, LLC TO ANDREWS 1SD



Prospero Solar II, LLC
Chapter 313 Application to Andrews ISD
Cummings Westlake, LLC

Maps that clearly show:

a) Project vicinity

b) Qualified investment including location of new building or new
Improvements

¢) Qualified property including location of new building or new improvements

d) _Existing property

e) Land location within vicinity map

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

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY PROSPERO SOLARII, LLC TO ANDREWS ISD



Prospero Il Solar
Andrews CO, Texas

Vicinity Map
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Prospero Solar 11, LLC

Chapter 313 Application to Andrews ISD
Cummings Westlake, L1.C

TAB 12

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

applicable)

See Attached

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY PROSPERO SOLAR II, LLC TO ANDREWS ISD



A
CUMMINGS WESTLAKE

PROPERTY TAX ADVISORS

January 14, 2020

Dr. Bobby Azam, Superintendent
Andrews Independent School District
405 NW 31 St,

Andrews, TX 79714

Re: Chapter 313 Job Waiver Request
Dear Dr. Azam,

Prospero Solar 11, LLC requests that the Andrews Independent School District’s Board of
Trustees waive the job requirement provision as allowed by Section 313.025(f-1) of the tax
code. This waiver would be based on the school district’s board findings that the jobs
creation requirement exceeds the industry standard for the number of employees
reasonably necessary for the operation of the facility of the property owner that is described
in the application.

Prospero Solar Il, LLC requests that the Andrews ISD makes such a finding and waive the job
creation requirement for 10 permanent jobs. In line with industry standards for job
requirements, Prospero Solar Il, LLC has committed to create one qualified job in Andrews
ISD.

Solar projects create a large number of full and part-time, but temporary, jobs during the
construction phase of the project, but require a relatively small number of highly skilled
technicians to operate and maintain the project after commercial operation commences.
The number of jobs committed to in this application is in line with the industry standards for
a solar project this size. This is evidenced by previously certified limitation agreement
applications by solar developers who also requested a waiver of the job requirements. In
addition, there are educational materials and other documentation that also suggest that
Prospero Solar I, LLC has the appropriate number of jobs for this project at one permanent
job per 250MW of installed capacity.

12837 Louetta Road, Suite 201 | Cypress, Texas 77429-5611
P: 713.266.4456 W: cwip.net



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

Sincerely,

(A

Branon Westlake
Senior Tax Consultant



Prospero Solar II, LLC
Chapter 313 Application to Andrews ISD
Cummings Westlake, LL.C

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

e See attached Council of Governments Regional Wage Calculation and
Documentation

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY PROSPERO SOLARII, LLC TO ANDREWS ISD



ANSON SOLAR CENTER, LLC
TAB 13 TO CHAPTER 313 APPLICATION

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

QUARTER YEAR AVG WEEKLY WAGES* ANNUALIZED
FIRST 2019 S 1,316 $ 68,432
SECOND 2019 S 1,332 $ 69,264
THIRD 2018 S 1,289 $ 67,028
FOURTH 2018 S 1,428 S 74,256

AVERAGE $ 1,341.25 S 69,745
ANDREWS COUNTY

CHAPTER 313 WAGE CALCULATION - MANUFACTURING JOBS

QUARTER YEAR AVG WEEKLY WAGES* ANNUALIZED
FIRST 2019 S 1,055 $ 54,860
SECOND 2019 $ 985 S 51,220
THIRD 2018 $ 971 § 50,492
FOURTH 2018 S 1,051 $ 54,652
AVERAGE $ 1,016 $ 52,806
X 110% 110%
S 1,117.05 $ 58,087

CHAPTER 313 WAGE CALCULATION - REGIONAL WAGE RATE

YEAR AVG WEEKLY WAGES* ANNUALIZED

Permian Basin 2018 S 1,036 $ 53,882
X 110% 110%
S 1,139.81 § 59,270

* SEE ATTACHED TWC DOCUMENTATION

TAB 13



[d ¥#T “0Z02/9/1 MADD/K108218 ) AQIAI T/ WO Ty seXaY//:sdniy

§53Jppe jlews Jnof seug

UgISSIWILIoY muﬁ_tnog sexa] ayi mojjod

sway g bumoys

ZEE'L sau1snpu| ||y ‘|elol oL IV |e3oL SMaIpUY zZ0 6L0Z
9LE'L salsnpuj |y ‘feloL oL IV [B3oL Smalpuy Lo 6L02
8Zt'L saLsnpu| |1y ‘BioL oL IV [e1oL SMalpuy 0 8L0zZ
68Z'L sauLsnpul Iy ‘B3oL oL IV [esoL Smalpuy £0 8LO0Z
ELZ'L sainsnpul IV ‘[eloL oL IV [eloL Smapuy 20 8L0Z
L9Z'L sasnpu| ||V ‘ejoL oL Iiv [=10L smalpuy Lo 8L0Z
A SBEM r Kysmpa] A %&&EEJ _._ _F.. n_dﬁqqlu. 3--”..” By A rﬂqﬁm u. Tesk

e it x I x | % x X

uwinjoo 1ey: Aq dno.b oy s1ay y doip pue Jspesy uwnjoo e Beig



d £¥T “020Z/9/1 MIDD/K10851) AqTA T/ MO0 TIIySeXa)//sd1y

NOUYVIION ETVY)
gkﬂ-mﬂmﬂu_g
oo,
pLuans SSappe [|ews Inok s £ mﬂww >
-, il
UOJSS|LUILIOY 3201410/ SEXSL BU) MOJ|04 %o ke e
| .\*«0?/&
swiay 9 Bumoys
86 Buniaeynuep EE-LE aleAld SMaJpUY Z0 6102
gs0'L Suumorinuepy g£e-18 ajeald smalpuy LD 6102
LSo'L Buumoesnuen EE-LE aleALd SMalpuy 0 810z
LL6 Guumaeynuep EE-LE sjeAud smalpuy €0 810z
090°L Buumoenuep £E-1E ajeAud smalpuy 20 aLo?
266 Bupnyoeynueiy EE-LE sjeAud SMalpuy Lo 8L0zZ
1
A e A fsipn A spooAvpn | A opemwis A wv | 4 poed 4 mex
« (PSS SOETBAY ; : N o

uwinjoa jeys Aq dnoib o1 813y 1t dolp pue Japeay uwnjod e Geig



2018 Manufacturing Average Wages by Council of Government Region
Wages for All Occupations

Wages

COG COG Number  Hourly Annual
Texas $27.04 $56,240
Alamo Area Council of Governments 18 $22.80 $47,428
Ark-Tex Council of Governments 5 $18.73 $38,962
Brazos Valley Council of Governments 13 $18.16 $37,783
Capital Area Council of Governments 12 $32.36 567,318
Central Texas Council of Governments 23 $19.60 $40,771
Coastal Bend Council of Governments 20 $28.52 $59,318
Concho Valley Council of Governments 10 $21.09 $43,874
Deep East Texas Council of Governments 14 $18.28 $38,021
East Texas Council of Governments 6 $21.45 $44.616
Golden Crescent Regional Planning Commission 17 $28.56 $59,412
Heart of Texas Council of Governments 11 $22.71 $47,245
Houston-Galveston Area Council 16 $29.76 $61,909
Lower Rio Grande Valley Development Council 21 $17.21 $35,804
Middle Rio Grande Development Council 24 $20.48 $42,604
NORTEX Regional Planning Commission 3 $25.14 $52,284
North Central Texas Council of Governments 4 $27.93 $58,094
Panhandle Regional Planning Commission 1 $24.19 $50,314
Permian Basin Regional Planning Commission 9 $25.90 $53,882
Rio Grande Council of Governments 8 $18.51 $38,493
South East Texas Regional Planning Commission 15 $36.26 $75,430
South Plains Association of Governments A $20.04 $41,691
South Texas Development Council 19 $17.83 $37,088
Texoma Council of Governments 22 $21.73 $45,198
West Central Texas Council of Governments 7 $21.84 $45,431

Calculated by the Texas Workforce Commission Labor Market and Career Information Department.
Data published: July 2019

Data published annually, next update will be July 31, 2020

Annual wage figure assumes a 40-hour work week.

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

Wage data is produced from Texas Occupational Employment Statistics (OES) data,
and is not to be compared to BLS estimates.

Data intended only for use in implementing Chapter 313, Tax Code.



Prospero Solar II, LLC
Chapter 313 Application to Andrews ISD
Cummings Westlake, LLC

TAB 14

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

See attached Schedules A1, A2,B,Cand D

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY PROSPERO SOLARII, LLC TO ANDREWS ISD
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Prospero Solar 1I, LLC

Chapter 313 Application to Andrews ISD
Cummings Westlake, LLC

TAB 15
Economic Impact Analysis, other payments made in the state or other economic

information (if applicable)

None

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY PROSPERO SOLAR II, LLC TO ANDREWS ISD



Prospero Solar II, LLC
Chapter 313 Application to Andrews ISD
Cummings Westlake, LLC

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

Will be submitted once Andrews County establishes the Reinvestment Zone

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY PROSPERO SOLAR II, LLC TO ANDREWS ISD



GUIDELINES AND CRITERIA GOVERNING TAX ABATEMENT |
ANDREWS, TEXAS

SECTION |. General Purpose:

The City of Andrews, Andrews County and Andrews County Hospital District (hereinafter
referred to as the Affected Jurisdictions) located within the County of Andrews, Texas, are
committed to the promotion of business development and to an ongoing improvement in the
quality of life for their citizens. The Affected Jurisdictions recognize that these objectives are
generally served by enhancement and expansion of the local economy. The Affected
Jurisdictions will, on a case by case basis, give consideration to providing tax abatement, as
authorized by V.T.C.A., Tax Code, Chapter 312, as stimulation for economic development within
the Affected Jurisdictions. It is the policy of the Affected Jurisdictions that said consideration will
be provided in accordance with the guidelines and criteria herein set forth and in conformity with
the Tax Code.

Nothing contained herein shall imply, suggest or be understood to mean that the Affected
Jurisdictions are under any obligation to provide tax abatement to any applicant and attention is
called to V.T.C.A,, Tax Code, Section 312.002(d). With the above rights reserved all
applications for tax abatement will be considered on a case by case basis.

SECTION Il. Definitions:

As used within these guidelines and criteria, the following words or phrases shall have the
following meaning:

1. Abatement of Taxes: To exempt from ad valorem taxation all or part of the value of
certain Improvements placed on land located in a Reinvestment Zone designated for
economic development purposes as of the date of execution of the Tax Abatement
Agreement for a period of time not to exceed ten (10) years.

2. Affected Jurisdiction: The City of Andrews, County of Andrews, and the Andrews
County Hospital District or any other governmental taxing unit located totally within or
partially within the County of Andrews that has adopted these guidelines and criteria.

3. Abatement Agreement: (1) A contract between a property owner and an Affected
Jurisdiction for the abatement of taxes on qualified Real Property located within the
Reinvestment Zone, or tangible Personal Property, or both, as authorized by V.T.C.A.,
Tax Code, Section 312.204.

4. Base Year Value: The assessed value of property eligible for tax abatement as of
January 1 preceding the execution of an Abatement Agreement as herein defined.

5. Distribution Center Facility: A building or structure including Tangible Personal
Property used or to be used primarily to receive, store, service or distribute goods or
materials.



10.

11.

12.

13.

14.

15.

16.
17.

18.

19.

Expansion of Existing Facilities or Structures: The addition of buildings, structures,
machinery or equipment to a Facility afier the date of execution of an Abatement
Agreement.

Existing Facility or Structure: A facility as of the date of execution of the Tax
Abatement Agreement, located in or on Real Property eligible for tax abatement.

Facility: The improvements made to Real Property eligible for tax abatement and
including the building or structure erected on such Real Property and/or any Tangible
Personal Property to be located in or on such property.

Improvements to Real Property or Improvements: The construction, addition to,
structural upgrading of, replacement of, or completion of any facility located upon, or to
be located upon, Real Property, as herein defined, or any Tangible Personal Property
placed in or on said Real Property.

Manufacturing Facility: A Facility which is or will be used for the primary purpose of
the production of goods or materials or the processing or change of goods or materials
to a finished product.

Modernization/Renovation of Existing Facilities: The replacement or upgrading of
existing facilities.

New Facility: The construction of a Facility on previously undeveloped real property
eligible for tax abatement.

New Permanent Job: A new employment position created by a business that has
provided employment to an employee of at least 1,820 hours annually and intended to
be an employment position that exists during the life of the abatement.

Other Basic Industry: A Facility other than a distribution center facility, a regional
service facility or a manufacturing facility which produces goods or services or which
creates new or expanded job opportunities and services a market of which 50% of
revenues come from outside of Andrews County, Texas.

Owner: The record title owner of Real Property or the legal owner of Tangible Personal
Property. In the case of land leased from an Affected Jurisdiction, the lessee shall be
deemed the owner of such leased property together with all improvements and Tangible
Personal Property located thereon.

Productive Life: The number of years a Facility is expected to be in service.

Real Property: Land on which Improvements are to be made or fixtures placed.
Regional Services Facility: A Facility, the primary purpose of which is to service or
repair goods or materials and which creates job opportunities within the Affected
Jurisdictions.

Reinvestment Zone: Real Property designated as a Reinvestment Zone under the
provisions of V.T.C.A., Tax Code, Section 312.



20. Tangible Personal Property: Any Personal Property, not otherwise defined herein and
which is necessary for the proper operation of any type of Facility.

21. Renewable Energy Facility: a Facility that produces energy derived from renewable
energy technologies, as defined in PUC Substantive Rule 25.5,specifically including a
wind energy facility and a solar energy facility.

SECTION lll. Intent of Criteria and Guidelines:

The Intent of the criteria and guidelines, as herein set forth, is to establish the minimum
standards which an applicant for tax abatement must meet in order to be considered for such
status by the Affected Jurisdictions.

SECTION IV. Criteria and Guidelines for Tax Abatement;

Any type of Facility will be eligible for tax abatement consideration provided such Facility meets
the following guidelines and criteria:

1. To qualify for Tax Abatement, the company must meet twe or more of the following
criteria:

a) The modernization or expansion of an existing facility of any type as herein defined
or construction of a new facility of any type as herein defined.

b) Producer, manufacturer or distributor of goods and services of which 50 percent or
more are distributed outside of Andrews County.

c) The new business investment must clearly add to the Andrews economic base, not
solely or primarily have the effect of transferring employment from one part of the
local economy to another.

2. In addition to the aforementioned, the taxing jurisdiction will consider abatement only if
the company meets one of the following criteria:

a) One of the following target industries:

i) Plastic Injection Molding
i) Food Processing
iii) Back Office Operations
iv) Retiree Services
v) Oil & Gas Field Services
vi.) Supply, distribution or logistics facilities
vii.) Renewable energy facilities

or

b) The project is not included as a target industry, but has the potential of generating
additional significant economic development opportunities to Andrews.



3. A company meetin? the criteria and guidelines for tax abatement, as set forth herein,
a

A
shall be eligible for tax abatement as follows:

Min. Investment OR  # Jobs

P upto3yrs, @100% $50-100,000 510
P uptoSyrs, @ 100% $100-250,000 11-25
> upto 10 yrs. @ $250K - §1 MIL 26-

100% 100+

QOver $1MIL. Or 100 jobs = individually negotiated

Under this formula, tax abatement may be less than 100% (declining scale) after the
initial year.

4. New or existing facilities, of any type herein defined, located in a Reinvestment Zone or
upon Real Property eligible for such status will be eligible for consideration for tax
abatement status provided that all other criteria and guidelines are satisfied.

5. Improvements to Real Property are eligible for tax abatement status.

6. The following types of Property shall be ineligible for tax abatement status and shall be
fully taxed.

a) Real Property;

b) hotel/motel accommodations

c) tools;

d) furnishings and other forms of movable personal property;

e) vehicles;

f) aircraft;

g) housing;

h) boats;

i) retail businesses;

j) property owned by the State of Texas or any State agency; and,
k) property owned or leased by a member of the affected Jurisdiction.

7. To qualify for tax abatement, one of the following conditions must apply:

a) The Real Propenty and eligible improvements and Tangible Personal Property must
be owned by the same person, corporation, partnership or other business entity; or,

b) In the case of Real Property leased from an Affected Jurisdiction, all improvements
placed thereon together with all Tangible Personal Property used in conjunction with
said improvements must be owned by the same person, corporation, partnership or
other business entity and said owner must have a leased commitment for the full
term of the abatement.

8. In Reinvestment Zones, the amount and term of abatement shall be determined on a
case by case basis, however, in no event shall taxes be abated for a term in excess of
ten (10) years. The amount of the taxable value of Improvements io be abated and the
term of the abatement shall be determined by the City of Andrews in all cases where the



10.

i B

property for which tax abatement is applied for is within the City limits or extraterritorial
jurisdiction of the City or by the County of Andrews in all cases where the property for
which tax abatement is applied for is outside of these limits of the City of Andrews, but
within the County of Andrews.

No property shall be eligible for tax abatement unless such property is located in a
Reinvestment Zone in accordance with V.T.C.A., Tax Code, Section 312.

Notwithstanding any of the requirements set forth in Section IV Subsection 3. the
governing body of an Affected Jurisdiction upon the affirmative vote of a three-fourths
(3/4) of its members may vary any of the above requirements when variation is
demonsirated by the applicant for Tax Abatement that variation is in the best interest of
the Affected Jurisdiction to do so and will enhance the economic development of the
Affected Jurisdiction. By way of example only and not by limitation, the governing body
of an Affected Jurisdiction may consider the following or similar terms in determining
whether a variance shall be granted:

a) That the increase in productivity of the Facility will be substantial and hence directly
benefit the economy.

b) That the increase of goods or services produced by the Facility will be substantial
and directly benefit the economy.

¢) That the employment maintained at the Facility will be increased.

d) That the waiver of the requirement will contribute and provide for the retention of
existing jobs within the Affected Jurisdiction.

e) That the applicant for tax abatement has demonstrated that if tax abatement is
granted to his Facility even though his Facility will not employ additional personnel
THAT nevertheless due to the existence of said Facility new jobs will be created as a
direct result of his Facility in other facilities located within the Affected Jurisdiction.

f) Any other evidence tending to show a direct economic benefit to the Affected
Jurisdiction.

Taxability:

a) The portion of the value of Improvements to be abated shall be abated in accordance
with the terms and provisions of a Tax Abatement Agreement executed between the
Affected Jurisdiction and the owner of the Real Property and/or Tangible Personal
Property, which agreement shall be in accord with the provisions of V.T.C.A., Tax
Code, Section 312.205. The property eligible for abatement may be personal, real or
mixed property. When an investment improves existing property, the portion of the
value of property eligible for abatement is:

1. For real property, the value of real property which has increased in market value
because of the development, re-development or improvements specified in the
abatement contract.



2. For personal property, the market value of the personal property at the location,
other than inventory or supplies, purchased with new capital identified in the Tax
Abatement Agreement contract. Personal property located at the site before the
period covered by the agreement is not eligible for tax abatement.

b) Allineligible property, if otherwise taxable as herein described, shall be fully taxed.

12. The governing body of each Affected Jurisdiction shall have total discretion as to

13.

whether lax abatement is to be granted. Such discretion, as herein retained, shall be
exercised on a case by case basis. The adoption of these guidelines and criteria by the
governing body of an Affected Jurisdiction does not:

a) Limit the discretion of the governing body to decide whether fo enter into a specific
tax abatement agreement;

b) Limit the discretion of the governing body to delegate to its employees the authority
to determine whether or not the governing body should consider a particular
application or request for tax abatement; or,

c) Create any property, contract, or other legal right in any person to have the
governing body consider or grant a specific application or request for tax abatement.

The burden to demonstrate that an application for tax abatement should be granted shall
be upon the applicant. Each Affected Jurisdiction to which the application has been
directed shall have full authority to request any additional information from the applicant
that the governing body of such Affected Jurisdiction deems necessary to assist it in
considering such application.

SECTION V. Tax Abatement Agreement:

1.

After the creation of a Reinvestment Zone, a Tax Abatement Agreement may be
executed between the owner and any Affected Jurisdiction. A Tax Abatement
Agreement shall:

a) Establish and set forth the Base Year assessed value of the property for which tax
abatement is sought.

b) Provide that the taxes paid on the base year assessed value shall not be abated as a
result of the execution of said Tax Abatement Agreement.

c) Provide that ineligible property as subscribed in Section |V, Subsection 6,
hereinabove shall be fully taxed.

d) Provide for the exemption of Improvements in each year covered by the agreement
only to the extent the value of such Improvements for each such year exceeds the
value for the year in which the agreement is executed.

e) Fully describe and list the kind, number and location of all of the improvements to be
made in or on the Real Property.



f)

h)

Set forth the estimated value of all improvements to be made in or on the Real
Property.

Clearly provide that tax abatement shall be granted only to the extent:

1. the Improvements to Real Property increase the value of the Real Property for
the year in which the Tax Abatement Agreement is executed; and,

2. that the Tangible Personal Property improvements to Real Property were not
located on the Real Property prior to the execution of the Tax Abatement
Agreement.

Provide for the portion of the value of the improvements to Real Property of
improvements to be abated.

Provide for the commencement date and the termination date. In no event shall said
dates exceed a period of ten (10) years.

Describe the type and proposed use of the improvements to Real Property or
improvements including:

1. The type of facility.

2. Whether the improvements are for a new facility, modernization of a facility, or
expansion of a facility.

3. The nature of the construction, proposed time table of completion, a map or
drawings of the improvements above mentioned.

4. The amount of investment and the commitment for the creation of new jobs.
5. Alist containing the kind, number and location of all proposed Improvements.

6. Any other information required by the Affected Jurisdiction.

Provide a legal description of the Real Property upon which improvements are to be
made.

Provide access to and authorize inspection of the Real Properly or improvements by
employees of the Affected Jurisdiction, who have executed a Tax Abatement
Agreement with owner to insure improvements are made according to the
specifications and conditions of the Tax Abatement Agreement.

m) Provide for the limitation of the uses of the Real Property or improvements consistent

n)

with the general purpose of encouraging development or redevelopment of the zone
during the period covered by the Tax Abatement Agreement.

Provide for contractual obligations in the event of default by owner or violation of the
terms or conditions by owner which allows for the recapturing of property tax revenue
in the event owner defaults or otherwise fails to make improvements as provided in



4.

said Tax Abatemeni Agreement, and any other provision as may be required or
authorized by State Law.

0) Gontain each term agreed to by the owner of the propeny.

p) Require the owner of the propery to certify annually to the governing body of each
taxing unit that the owner is in compliance with each applicable term of the
agreement.

q) Provide that the governing body of the City of Andrews may cancel or modify the
agreement if the property owner fails to comply with the agreement.

Not later than the seventh day before the City of Andrews or the County of Andrews (as
required by V.T.C.A., Tax Code, Section 312.2041 or Section 312.402) enters into an
agreement for tax abatement under V.T.C.A., Tax Code, Section 312.204, the governing
body of the City of Andrews or a designated officer or employee thereof or the governing
body of the County of Andrews or a designated officer or employee thereof shall deliver
to the presiding officer of the governing body of each of the taxing units in which the
property to be subject to the agreement is located, a written notice that the City of
Andrews or the County of Andrews as the case may be, intends to enter into the
agreement. The notice must include a copy of the proposed Tax Abatement Agreement.

A notice, as above described in Subparagraph 2, is presumed delivered when placed in
the mail, postage paid and properly addressed to the appropriate presiding officer. A
notice properly addressed and sent by registered or certified mail for which a return
receipt is received by the sender is considered to have been delivered to the addressee.

Failure to deliver the notice does not affect the validity of the agreement.

SECTION VI. Application:

1.

2)

Any present owner of taxable property located within an Affected Jurisdiction may apply
for tax abatement by filing an application with the County Judge County of Andrews,
when the Real Property or Tangible Personal Property for which abatement is sought is
located within the County of Andrews but outside of the City limits or extraterritorial
jurisdiction of the City of Andrews or with the City Manager when the Real Property or
Tangible Personal Property for which abatement is sought is located within the City limits
of the City of Andrews.

Information that is provided to an Affected Jurisdiction in connection with an application
or request for tax abatement and which describes the specific processes or business
activity to be conducted or the equipment or other property to be located on the property
for which tax abatement is sought is confidential and not subject to public disclosure until
the Tax Abatement Agreement is executed. Information in the custody of an Affected
Jurisdiction after the agreement is executed is not confidential (V.T.C.A., Tax Code,
Section 312.003).

The Affected Jurisdiction to whom the application for tax abatement has been directed
shall determine if the property described in said application is within a designated
Reinvestment Zone. If the Affected Jurisdiction determines that the propernty described



is not within a current Reinvestment Zone then they shall so notify the applicant and said
application shall then be considered both as an application for the creation of a
Reinvestment Zone and a request for tax abatement to be effective after the zone is
created.

SECTION VII. Recapture:

1.

In the event that any type of facility is completed and begins producing goods or
services, but subsequently discontinues producing goods or services for any reason,
excepting fire, explosion or other casualty or accident or natural disaster or other event
beyond the reasonable control of applicant or owner for a period of 180 days during the
term of a Tax Abatement Agreement, then in such event the Tax Abatement Agreement
shall terminate and all abatement of taxes shall likewise terminate. Taxes abated during
the calendar year in which termination takes place shall be payable to each Affected
Jurisdiction by no later than January 31st of the following year. Taxes abated in years
prior to the year of termination shall be payable to each Affected Jurisdiction within
ninety (90) days of the date of termination. The burden shall be upon the applicant or
owner to prove to the satisfaction of the Affected Jurisdiction to who the application for
tax abatement was directed that the discontinuance of producing goods or services was
as a result of fire, explosion, or other casualty or accident of natural disaster or other
event beyond the control of applicant or owner. In the event that applicant or owner
meets this burden and the Affected Jurisdiction is satisfied that the discontinuance of the
production of goods or services was the result of events beyond the control of the
applicant or owner, then such applicant or owner shall have a period of one (1) year in
which to resume the production of goods and services. In the event that the applicant or
owner fails to resume the production of goods or services within one (1) year, then the
Tax Abatement Agreement shall terminate and the Abatement of all taxes shall likewise
terminate. Taxes abated during the calendar year in which termination takes place shall
be payable to each Affected Jurisdiction by no later than January 31st of the following
year. Taxes abaled in years prior to the year of termination shall be payable to each
Affected Jurisdiction within ninety (90) days of the date of termination. The one year
time period, hereinabove mentioned, shall commence upon written notification from the
Affected Jurisdiction to the applicant or owner.

In the event that the applicant or owner has entered into a Tax Abatement Agreement to
make improvements to a facility of any type described in Section 1 above, but fails to
undertake or complete such improvements, then in such event the Affected Jurisdiction
to whom the application for tax abatement was directed shall give the applicant or owner
ninety (90) days notice of such failure, The applicant or owner shall demonstrate to the
satisfaction of the Affected Jurisdiction, above mentioned, that the applicant or owner
has commenced to cure such failure within the ninety (90) days above mentioned. Inthe
event that the applicant or owner fails to demonstrate that he is taking affirmative action
to cure his failure, then in such event the Tax Abatement Agreement shall terminate and
all abatement of taxes shall likewise terminate. Taxes abated during the calendar year in
which termination takes place shall be payable to each Affected Jurisdiction by no later
than January 31st of the following year. Taxes abated in years prior to the year of
termination shall be payable to each Affected Jurisdiction within ninety (90) days of the
date of termination.



In the event that the Affected Jurisdiction to whom application for tax abatement was
directed determines that the applicant or owner is in default of any of the terms or
conditions contained in the Tax Abatement Agreement, then in such event the Affected
Jurisdiction, shall give the applicant or owner ninety (90) days written notice to cure such
default. In the event such default is not cured to the satisfaction of the Affected
Jurisdiction within the ninety (90) days notice period, then the Tax Abatement
Agreement shall terminate and all abatement of taxes shall likewise terminate. Taxes
abated during the calendar year in which termination takes place shall be payable to
each Affected Jurisdiction by no later than January 31st of the following year. Taxes
abated in years prior to the year of termination shall be payable to each Affected
Jurisdiction within ninety (30) days of the date of termination.

. Inthe event that the applicant or owner allows ad valorem taxes on property ineligible for

tax abatement owed to any Affected Jurisdiction to become delinquent and fails to timely
and properly follow the legal procedures for their protest or contest, then in such event
the Tax Abatement Agreement shall terminate and all abatement of taxes shall likewise
terminate. Taxes abated during the calendar year in which termination, under this
subparagraph, takes place shall be payable to each Affected Jurisdiction by no later than
January 31st of the following year. Taxes abated in years prior to the year of termination
shall be payable to each Affected Jurisdiction within ninety (90) days of the date of
termination.

. In the event that the applicant or owner, who has executed a Tax Abatement Agreement

with any Affected Jurisdiction, relocates the business for which tax abatement has been
granted to a location outside of the designated Reinvesiment Zone, then in such event,
the Tax Abatement Agreement shall terminate after ninety (90) days written notice by the
Affected Jurisdiction to the Owner/Applicant. Taxes abated during the calendar year in
which termination, under this subparagraph takes place shall be payable to each
Affected Jurisdiction by no later than January 31st of the following year. Taxes abated in
years prior to the year of termination shall be payable to each Affected Jurisdiction within
ninety (90) days of the date of termination.

. The date of termination as that term is used in this Subsection VII shall, in every
instance, be the 60th day after the day the Affected Jurisdiction sends notice of default,
in the mail to the address shown in the Tax Abatement Agreement to the Applicant or
Owner. Should the default be cured by the owner or Applicant within the ninety (20) day
notice period, the Owner/Applicant shall be responsible for so advising the Affected
Jurisdiction and obtaining a release from the notice of default from the Affected
Jurisdiction, failing in which, the abatement remains terminated and the abated taxes
must be paid.

In every case of termination set forth above, the Affected Jurisdiction to which the
application for tax abatement was directed shall determine whether default has occurred
by Owner (Applicant) in the terms and conditions of the Tax Abatement Agreement and
shall so notify all other Affected Jurisdictions. Termination of the Tax Abatement
Agreement by the Affected Jurisdiction to which the application for tax abatement was
directed shall constitute simultaneous termination of all Tax Abatement Agreements of
all other Affected Jurisdictions.



8.

In the event that a Tax Abatement Agreement is terminated for any reason whatsoever
and taxes are not paid within the time period herein specified, then in such event, the
provisions of V.T.C.A., Tax Code. Section 33.01 will apply.

SECTION VIIl. Miscellaneous:

1.

Any notice required to be given by these criteria or guidelines shall be given in writing to
the addresses appearing on the Tax Abatement Agreement:

The Chief Appraiser of the Andrews County Appraisal District shall annually assess the
Real and Personal Property comprising the Reinvestment Zone. Each year, the
applicant or owner receiving tax abatement shall furnish the Chief Appraiser with such
information as may be necessary for the abatement. Once value has been established,
the Chief Appraiser shall notify the Affected Jurisdictions which levy taxes of the amount
of assessment.

Upon the completion of improvements made to any type of Facility as set forth in these
criteria and guidelines, a designated employee or employees of any Affected Jurisdiction
having executed a Tax Abatement Agreement with applicant or owner shall have access
to the Facility to insure compliance with the Tax Abatement Agreement.

A Tax Abatement Agreement may be assigned to a new owner but only after written
consent has been obtained from all Affected Jurisdictions which have executed such an
agreement with the applicant or owner.

These guidelines and criteria are effective upon the date of their adoption by an Affected
Jurisdiction and shall remain in force for two (2) years. At the end of the two (2) year
period these guidelines and criteria may be readopted, modified, amended or rewritten
as the conditions may warrant.

Each Affected Jurisdiction shall determine whether or not said Affected Jurisdiction
elects to become eligible to participate in tax abatement. In the event the Affected
Jurisdiction elects by resolution to become eligible o participate in tax abatement, then
such Affected Jurisdiction shall adopt these guidelines and criteria by separate
resolution forwarding a copy of both resolutions to all other Affected Jurisdictions.

In the event of a conflict between these guidelines and criteria and V.T.C.A., Tax Code,
Chapter 312, then in such event the Tax Code shall prevail and these guidelines and
criteria interpreted accordingly.

The guidelines and criteria once adopted by an Affected Jurisdiction may be amended or
repealed by a vote of three-fourths of the members of the governing body of an Affected
Jurisdiction during the two (2) year term in which these guidelines and criteria are
effective.



Prospero Solar II, LLC
Chapter 313 Application to Andrews ISD
Cummings Westlake, LLC

TAB 17

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

See Attached

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY PROSPERO SOLARII, LLC TO ANDREWS ISD



. Data Analysis and
Texas Comptroller of Public Accounts Transparency
Form 50-296-A

SECTION 16 Authorized Signatures and Applicant Certification

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

1. Authorized School District Representative Signature

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

print E

here.' Dr. Bobby Azam Superintendent
Print Name (Aghorized Sc strict Representative) Tille

sign =

I YN A 14 <
Signatun Wkhorized SchaorDist Representative) Date

2. Authorized Company Representétive (Applicant) Signature and Notarization

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

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

print

here ® Michael U. Alvarez CO0
Print Name (Authorized Company Representative (Applicant)) Title

sign 9

here Wlw { I
Signalure (Authorized Company Rﬁsﬂnmﬂm (Applicant)) Date

GIVEN under my hand and seal of office this, the
A\ :
% . day of .TRHUOA’M . ?-0 ?D
g
Chigmaga Liban Olkavie

Notary Public in and for the State of Texes- (a|(farnitx

(Notary Seal) My Commission expires: QQ Pmmbﬁfl ,2—01 i / 20 ?,g

CHIAMAKA LILIAN OKORIE
COMM, #2307236
Notary Public - Calitornia
San Francisco County
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If you make a false statement on this application, you could be found guilty of a Class A misdemeanor or a state Jail felony under Texas Penal
Code Section 37.10.

For more information, visit our website: comptroller.texas.gov/economy/local/ch313/

50-296-A = 03-17/3



A
CUMMINGS WESTLAKE

PROPERTY TAX ADVISORS

January 14, 2020

Dr. Bobby Azam, Superintendent
Andrews Independent School District
405 NW 3 St,

Andrews, TX 79714

Re: Chapter 313 Job Waiver Request
Dear Dr. Azam,

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

Prospero Solar I, LLC requests that the Andrews ISD makes such a finding and waive the job
creation requirement for 10 permanent jobs. In line with industry standards for job
requirements, Prospero Solar II, LLC has committed to create one qualified job in Andrews
ISD.

Solar projects create a large number of full and part-time, but temporary, jobs during the
construction phase of the project, but require a relatively small number of highly skilled
technicians to operate and maintain the project after commercial operation commences.
The number of jobs committed to in this application is in line with the industry standards for
a solar project this size. This is evidenced by previously certified limitation agreement
applications by solar developers who also requested a waiver of the job requirements. In
addition, there are educational materials and other documentation that also suggest that
Prospero Solar I, LLC has met the industry standard of jobs for this project at one permanent
job per 250MW of installed capacity.

12837 Louetta Road, Suite 201 | Cypress, Texas 77429-5611
P: 713.266.4456 W: cwip.net



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

Sincerely,

2 i

Branon Westlake
Senior Tax Consultant



Prospero Il Solar
Andrews CO, Texas

Vicinity Map

Date-11/8/2019
Creator - tom.mulcahy

L__ICounty Boundary
Reinvestment Zone
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[ Project Boundary
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Truth in Taxation Summary
Texas Property Tax Code Section 26.16

Couanty of Andrews

2 Effective
Maintenance " Maintenance
Yesiig Eatlly Adopted & ' Debt Effective & Rollback
- TaxRate | Operations Rate Tax Rate ; Tax Rate
Rate Operations
Rate
Andrews County
Tax Year 2015 0.4355 0.4355 0 04299 0.4209 0.4642
Tax Year 2016  0.4805 0.4805 0 0.6187 0.6187 0.6681
Tax Year 2017 0.4384 0.4384 0 0.4061 0.4061 0.4385
Tax Year 2018  0.4599 0.4325 0.0274 0.3986 0.3986 04584
Tax Year2019 04515 0.4282 0.0233 04224 03973 0.4523
Andrews Co R&B
Tax Year 2015 0.075 0.075 0 0.0699 0.0659 0.0754
Tax Year 2016  0.085 0.085 0 0.1063 0.1063 0.1147
Tax Year 2017  0.0773 0.0773 0 0.0718 0.0718 0.0775
Tax Year 2018 0.059 0.059 0 0.0702 0.0702 0.0757
Tax Year 2019  0.0584 0.0584 0 0.0542 0.0542 0.0584
Andrews Co Hospital District
Tax Year 2015 0.3865 0.2865 0.1 0.3865 0.2865 0.40942
Tax Year 2016  0.54172 0.43037 0.11135  0.54286 0.43152 0.54912
Tax Year 2017 0.49911 0.40603 0.09308 0462256  0.376511 0.499706
Tax Year 2018  0.48455 0.39966 0.084890  0.455043  0.370222 0.484735
Tax Year 2019  0.46923 0.392332 0.076898 0440451 0363416 0.46938
Andrews ISD
Tax Year 2015 117 1.06 0.11 1.70218 1.06 137
Tax Year 2016 12 1.06 0.14 132 113 125
Tax Year 2017 12 1.06 0.14 1.15514 1.0981 122179
Tax Year 2018 12 1.06 0.14 12164 1.06 12083
Tax Year 2019 1.13000 0.92000 0.14 1.07520 1.07520 1.13000
City of Andrews
Tax Year 2015 0.189 0.189 0 0.18357 0.18357 0.21062
Tax Year 2016 0.189 0.189 0 0.188 0.188 0212
Tax Year 2017 0.189 0.189 0 0.183637  0.183637 0.207143
Tax Year 2018 0.189 0.189 0 0.183637  0.183637 0.207143
Tax Year 2019  0.189 0.189 0 0.172400  0.180900 0.207143

The county is providing this table of property tax rate information as a service to the residents of the county.
Each individual taxing unit is responsible for calculating the property tax rates listed in this fable pertaining to
that taxing unit and providing that information to the county.



1463-Andrews-Prosperoll-Supplement002

O’HANLON, DEMERATH & CASTILLO =7

ATTORNEYS AND COUNSELORS AT LAW

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

February 12, 2020
Local Government Assistance & Economic Analysis
Texas Comptroller of Public Accounts
P.O. Box 13528
Austin, Texas 78711-3528
RE: Supplement002 to the Andrews Independent School District from Prospero Solar I, LLC

To the Local Government Assistance & Economic Analysis Division:

Enclosed. Please find Supplement002 to the Andrews Independent School District from Prospero
Solar 11, LLC. The following changes have been made:

1. Updated Section 10: The Property — Question 4
A copy of the application will be submitted to the Andrews County Appraisal District.
Sincerely,

P

Kevin O’Hanlon
School District Consultant

Cc: Andrews County Appraisal District
Prospero Solar II, LLC



1463-Andrews-Prosperoll-Supplement002
Fd

Texas Comptroller of Public Accounts

SECTION 9: Projected Timeline

) August 2020
3Q - 2020

~ January 1,2021

N P O B PPy EE O EEICION DRI v otk et o e A S 0K S SRR Sp e R A
e ORI CRTICRT OF CORUBRELICIION st s o e 5 A T AR S U A TR e

3 Ba g o i g B DS e - o s T R R R R e R R A R L A R T A

. PRI o s ha B A i st s i b e o Eissmpoi e ey January 1,2022
B - A NG Do ST DIONEEE s e im0 o o ST A S A R P R S AT DB_C ?mber_2EE1_ =
6. Commencement of commercial OPeratioNS . ... .. ...ttt ittt i e i e s DE“‘ember 2021_ =
7. Do you propose to construct a new building or to erect or affix a new improvement after your application review
start date (date your application is finally detarmined fo be completa)? ... ... ... ..t e [Z] Yes [:I No
Note: Improvements made before that ime may not be considered qualified property.
December 2021

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

SECTIGN 10:The Property.

1. Identify county or counties in which the proposed project will be located o Andrews County B
2. Identify Central Appraisal District (CAD) that will be responsible for appraising the property Andrews CAD o
3. Will this CAD be acting on behalf of another CAD to appraise this Property? .. ... ......uiiiiiiieiumieeiieineeeannn D Yes IZ] No
4. List all taxing entities that have jurisdiction for the property, the portion of project within each entity and tax rates for each entity:
0,
poal o o PUCRNECOURY, SDS00R 100 o o
{Name, tax rate and percent of project) (Name, tax rate and percent of project)
)
Hospital District. _ AANdrews CHD, $0.46923,100%  yyuorpistricts NA
(Name, tax rate and percent of project) (Name, tax rale and percent of project)
Other (describe). .I\.'I."_'t_\.___ SR Other (describe): N/A B = W =
(Name, tax rate and percent of project) (Narme, tax rale and percent of project)
5. Is the project located entirely ithin the ISD lIStod in SECHON 12 . ... ...\ v v te et e s e e e e e e e e [y]ves [ | no

5a. Ifno, attach in Tab 6 additional information on the project scope and size to assist in the economic analysis.

6. Did you receive a determination from the Texas Economic Development and Tourism Office that this proposed project and at least
one other project seeking a limitation ageement constitute a single unified project (SUP), as allowed in §313.024(d-2)?7 . ... .... l:' Yes lZl No
6a. If yes, attach in Tab 6 supporting documentation from the Office of the Governor.

SECTIGN 11 Investmeant

NOTE: The minimum amount of qualified investment required to qualify for an appraised value limitation and the minimum amount of appraised value
limitation vary depending on whether the school district is classified as Subchapter B or Subchapter C, and the taxable value of the property within the school
district. For assistance in determining estimates of these minimums, access the Comptroller's website at comptroller.texas.gov/economy/local/ch313/,

1. Atthe time of application, what is the estimated minimum qualified investment required for this school district? . .. . .. - 30,000,000.00

2. What is the amount of appraised value limitation for which you are applying?. . ... ... ... .. .., . ___ 30,000,000.00

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

3. Does the qualified investment meet the requirements of Tax Code §313.021(1)7 ...« vvv v vr e e eee e ne s [v]ves [ |no

4. Attach a description of the qualified investment [See §313.021(1).] The description must include:
a. a specific and detailed description of the qualified investment you propose to make on the property for which you are requesting an appraised
value limitation as defined by Tax Code §313.021 (Tab 7);
b. adescription of any new buildings, proposed new improvements or personal property which you intend to include as part of your minimum
qualified investment (Tab 7); and
¢. adetailed map of the qualified investment showing location of tangible personal property to be placed in service during the qualifying time
period and buildings to be constructed during the qualifying time period, with vicinity map (Tab 11).
5. Do you intend to make at least the minimum qualified investment required by Tax Code §313.023 (or §313.053 for
Subchapter C school districts) for the relevant school district category during the qualifying time peried? .................. @ Yes D No

For more information, visit our website: comptroller.texas.gov/economy/local/ch313/ “
50-296-A + 03-17/3



Attachment B

Franchise Tax Account Status



Franchise Tax Account Status
As of : 04/27/2020 14:07:18

This page is valid for most business transactions but is not sufficient for filings with the
Secretary of State

PROSPERO SOLARII, LLC

Texas Taxpayer Number
Mailing Address

Right to Transact Business in
Texas

State of Formation
Effective SOS Registration Date
Texas SOS File Number

Registered Agent Name

Registered Office Street Address

32072568044
211 E7TH ST STE 620 AUSTIN, TX 78701-3218

ACTIVE

DE
11/18/2019
0803473597

CORPORATION SERVICE COMPANY DBA
CSC - LAWYERS INCO

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



Attachment C

State Comptroller’s Certification



GLENN HEGAR TEXAS COMPTROLLER OF PUBLIC ACCOUNTS

PO.Box 13528 + Austin,TX 78711-3528

April 8, 2020

Dr. Bobby Azam

Superintendent

Andrews Independent School District
405 NW 3rd Street

Andrews, TX 79714

Re:  Certificate for Limitation on Appraised Value of Property for School District
Maintenance and Operations taxes by and between Andrews Independent School
District and Prospero Solar 11, LLC, Application 1463

Dear Superintendent Azam:

On February 7, 2020, the Comptroller issued written notice that Prospero Solar 11, LLC
(applicant) submitted a completed application (Application 1463) for a limitation on
appraised value under the provisions of Tax Code Chapter 313.! This application was
originally submitted on January 14, 2020, to the Andrews Independent School District
(school district) by the applicant.

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

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

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

Determination required by 313.025(h)

Sec. 313.024(a) Applicant is subject to tax imposed by Chapter 171.
Sec. 313.024(b) Applicant is proposing to use the property for an eligible project.

1 All Statutory references are to the Texas Tax Code, unless otherwise noted.

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



DocuSign Envelope ID: 1CA7AF92-EBBA-4BDA-8185-F81510515967

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

Sec.313.024(d-2) Notapplicable to Application 1463.

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

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

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

Determination required by 313.026(c)(2)

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

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

The Comptroller’s review of the application assumes the accuracy and completeness of the
statements in the application. If the application is approved by the school district, the
applicant shall perform according to the provisions of the Texas Economic Development
Act Agreement (Form 50-826) executed with the school district. The school district shall
comply with and enforce the stipulations, provisions, terms, and conditions of the
agreement, applicable Texas Administrative Code and Chapter 313, per TAC 9.1054(i)(3).

This certificate is no longer valid if the application is modified, the information presented in
the application changes, or the limitation agreement does not conform to the application.
Additionally, this certificate is contingent on the school district approving and executing
the agreement by December 31, 2020.

Note that any building or improvement existing as of the application review start date of
February 7, 2020, or any tangible personal property placed in service prior to that date
may not become “Qualified Property” as defined by 313.021(2) and the

Texas Administrative Code.

Comptroller.Texas.Gov + 512-463-4000 - Toll Free 1-800-531-5441 + Fax 512-305-9711
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Should you have any questions, please contact Will Counihan, Director, Data Analysis &
Transparency, by email at will.counihan@cpa.texas.gov or by phone toll-free at
1-800-531-5441, ext. 6-0758, or at 512-936-0758.

Sincerely,

DocuSigned by:

Lisa. (rawun

11EABDEFOECA41E -
Lisa Craven

Deputy Comptroller
Enclosure

cc: Will Counihan

Comptroller.Texas.Gov = 512-463-4000 + Toll Free 1-800-531-5441 + Fax512-305-9711
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Attachment A - Economic Impact Analysis
The following tables summarize the Comptroller’s economic impact analysis of Prospero Solar II, LLC (project) applying
to Andrews Independent School District (district), as required by Tax Code, 313.026 and Texas Administrative Code
9.1055(d)(2).

Table 1 is a summary of investment, employment and tax impact of Prospero Solar 11, LLC.

Applicant Prospera Solar 11, LLC
Tax Code, 313.024 Eligibility Category Renewable Energy Electric Generation
School District Andrews ISD
2018-2019 Average Daily Attendance HPes
Gouity Andrews
Proposed Total Investment in District $212,500,000
Proposed Qualified Investment $159,375,000
Limitation Amount $30,000,000
Qualifying Time Period (Full Years) 2021-2022
Number of new qualifying jobs committed to by applicant 1*
Number of new non-qualifying jobs estimated by 0
applicant
Average weekly wage of qualifying jobs committed to by $1,117
applicant '
Minimum weekly wage required for each qualifying job by $1117
Tax Code, 313.021(5)(A) '
Minimum annual wage committed to by applicant for $58.100
gualified jobs £
Minimum weekly wage required for non-qualifying jobs $1,342
Minimum annual wage required for non-qualifying jobs $69,797
Investment per Qualifying Job $212,500,000
Estimated M&O levy without any limit (15 years) $9,599,449
Estimated M&O levy with Limitation (15 years) $4,583,322
$5,016,127
Estimated gross M&O tax benefit (15 years)

* Applicant is requesting district to waive requirement to create minimum number of qualifying jobs pursuant to Tax Code,
313.025 (f-1).
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Table 2 is the estimated statewide economic impact of Prospero Solar 11, LLC (modeled).

Employment Personal Income
Year Direct | Indirect + Induced | Total Direct Indirect + Induced Total
2020 50 63 113 | $2,500,000 $5,500,000{ $8,000,000
2021 150 187 337| $7,500,000 $18,500,000/ $26,000,000
2022 1 20 21 $58,100 $3,941,900| $4,000,000
2023 1 12 13 $58,100 $2,941,900| $3,000,000
2024 1 2 3 $58,100 $1,941,900{ $2,000,000
2025 1 (3) =2 $58,100 $941,900{ $1,000,000
2026 1 (5) -4 $58,100 -$58,100 $0
2027 1 (5) -4 $58,100 -$58,100 $0
2028 1 4) -3 $58,100 -$58,100 $0
2029 1 (2) -1 $58,100 -$58,100 $0
2030 1 0 1 $58,100 -$58,100 $0
2031 1 1 2 $58,100 -$58,100 $0
2032 1 2 3 $58,100 $941,900{ $1,000,000
2033 1 3 4 $58,100 $941,900 $1,000,000
2034 1 4 5 $58,100 $941,900| $1,000,000
2035 1 4 2 $58,100 $941,900{ $1,000,000

Source: CPA REMI, Prospero Solar II, LLC

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

Andrews

Andrews County

Estimated Estimated Andrews ISD | County and Hospital
Taxable Value | Taxable Value Andrews ISD | Andrews ISD | M&O and 1&S | Road&Bridge | District Tax |Estimated Total
Year for 1&S for M&0 1&S Tax Levy | M&O Tax Levy Tax Levies Tax Levy Levy Property Taxes

Tax Rate? 0.1400 0.9900 0.5099 0.4692

2021 $4,781,250 $4,781,250 $6,694 $47,334 $54,028 $24,380 $22,435 $100,843
2022 $137,078,200| $137,078,200 $191,909 $1,357,074 $1,548,984 $698,962 $643,212 $2,891,157
2023 $125,200,400| $125,200,400 $175,281 $1,239,484 $1,414,765 $638,397 $587,478 $2,640,639
2024 $113,323,100] $113,323,100 $158,652 $1,121,899 $1,280,551 $577,834 $531,746 $2,390,131
2025 $99,963,600] $99,963,600 $139,949 $989,640 $1,129,589 $509,714 $469,059 $2,108,362
2026 $86,604,500| $86,604,500 $121,246 $857,385 $978,631 $441,596 $406,374 $1,826,601
2027 $73,245,800| $73,245,800 $102,544 $725,133 $827,678 $373,480 $343,691 $1,544,849
2028 $58,404,800( $58,404,800 $81,767 $578,208 $659,974 $297,806 $274,053 $1,231,833
2029 $45,046,800 $45,046,800 $63,066 $445,963 $509,029 $229,694 $211,373 $950,096
2030 $36,137,000 $36,137,000 $50,592 $357,756 $408,348 $184,263 $169,566 $762,176
2031 $31,675300{ $31,675,300 $44,345 $313,585 $357,931 $161,512 $148,630 $668,073
2032 $31,661,800, $31,661,800 $44,327 $313,452 $357,778 $161,444 $148,567 $667,789
2033 $31,648,600 $31,648,600 $44,308 $313,321 $357,629 $161,376 $148,505 $667,510
2034 $31,635,800| $31,635,800 $44,290 $313,194 $357,485 $161,311 $148,445 $667,240
2035 $31,623,300 $31,623,300 $44,273 $313,071 $357,343 $161,247 $148,386 $666,977
2036 $31,611,100{ $31,611,100 $44,256 $312,950 $357,205 $161,185 $148,329 $666,719
Total $1,357,498 $9,599,449| $10,956,947 $4,944,201 $4,549,848 $20,450,997

Source: CPA, Prospero Solar II, LLC
*Tax Rate per $100 Valuation




DocuSign Envelope I1D: 1CA7AF92-EBBA-4BDA-9185-F91510515867

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

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

Andrews

Andrews County

Estimated Estimated Andrews ISD | County and Hospital
Taxable Value |Taxable Value Andrews ISD | Andrews ISD | M&O and I&S | Road&Bridge | District Tax |Estimated Total
Year for 188 for M&OD 1&S Tax Levy | M&O Tax Levy Tax Levies Tax Levy Levy Property Taxes

Tax Rate? 0.1400 0.9900 0.5099 0.4692

2021 $4,781,250 $4,781,250 $6,694 $47,334 $54,028 $24,380 $22,435 $100,843
2022 $137,078,200  $30,000,000 $191,909 $297,000 $488,909 $139,792 $128,642 $757,344
2023 $125,200,400{  $30,000,000 $175,281 $297,000 $472,281 $127,679 $117,496 $717,455
2024 $113,323,100/  $30,000,000 $158,652 $297,000 $455,652 $115,567 $106,349 $677,568
2025 $99.963,600|  $30,000,000 $139,949 $297,000 $436,949 $101,943 $93,812 $632,704
2026 $86,604,500|  $30,000,000 $121,246 $297,000 $418,246 $88,319 $81,275 $587,840
2027 $73,245,800| $30,000,000 $102,544 $297,000 $399,544 $74,696 $68,738 $542,978
2028 $58,404,800|  $30,000,000 $81,767 $297,000 $378,767 $59,561 $54,811 $493,139
2029 $45,046,800|  $30,000,000 $63,066 $297,000 $360,066 $45,939 $42,275 $448,279
2030 $36,137,000|  $30,000,000 $50,592 $297,000 $347,592 $36,853 $33,913 $418,357
2031 $31,675,300]  $30,000,000 $44,345 $297,000 $341,345 $32,302 $29,726 $403,374
2032 $31,661,800 $31,661,800 $44,327 $313,452 $357,778 $161,444 $148,567 $667,789
2033 $31,648,600 $31,648,600 $44,308 $313,321 $357,629 $161,376 $148,505 $667,510
2034 $31,635,800/ $31,635,800 $44,290 $313,194 $357,485 $161,311 $148,445 $667,240
2035 $31,623,300 $31,623,300 $44,273 $313,071 $357,343 $161,247 $148,386 $666,977
2036 $31,611,100f $31,611,100 $44,256 $312,950 $357,205 $161,185 $148,329 $666,719
Total $1,357,498 $4,583,322 $5,940,820 $1,653,594 $1,521,702 $9,116,117
Diff $0 $5,016,127 $5,016,127 $3,290,607 $3,028,146 $11,334,880

Assumes School Value Limitation and Tax Abatements with the County.

Source: CPA, Prospero Solar I, LLC
"Tax Rate per $100 Valuation

Disclaimer: This examination is based on information from the application submitted to the school district and forwarded
to the comptroller. It is intended to meet the statutory requirement of Chapter 313 of the Tax Code and is not intended for
any other purpose.
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Attachment B - Tax Revenue before 25 Anniversary of Limitation Start

This represents the Comptroller’s determination that Prospero Solar 11, LLC (project) is reasonably likely to
generate, before the 25th anniversary of the beginning of the limitation period, tax revenue in an amount
sufficient to offset the school district maintenance and operations ad valorem tax revenue lost as a result of
the agreement. This evaluation is based on an analysis of the estimated M&O portion of the school district
property tax levy directly related to this project, using estimated taxable values provided in the application.

aresult of the limitation agreement?

Estimated ISUMS0 | Estimatedispmgn | TetimatedSDMA&Q | Estimated ISD M&O
Tax Year | TaxLevy Generated | TaxLevy Generated VERLEYY LusENs Taxlevyloeyas
(Annual) (Cumulative) Result of Agreement Result of Agree_ment
(Annual) [Cumulative)
Limitation “n 30 30 30 $0
PhaVeats 2020 $0 $0 $0 $0
2021 $47,334 $47,334 $0 $0
2022 $297,000 $344,334 $1,060,074 $1,060,074
2023 $297,000 $641,334 $942,484 $2,002,558
2024 $297,000 $938,334 $824,899 $2,827,457
2025 $297,000 $1,235,334 $692,640 $3,520,096
Limitation Period 2026 $297,000 $1,532,334 $560,385 $4,080,481
(10 Years) 2027 $297,000 $1,829,334 $428,133 $4,508,614
2028 $297,000 $2,126,334 $281,208 $4,789,822
2029 $297,000 $2,423,334 $148B,963 $4,938,785
2030 $297,000 $2,720,334 $60,756 $4,999,542
2031 $297,000 $3,017,334 $16,585 $5,016,127
2032 $313,452 $3,330,786 50 $5,016,127
Maintain Viable 2033 $313,321 $3,644,107 $0 $5,016,127
Presence 2034 $313,194 $3,957,302 $0 $5,016,127
(5 Years) 2035 $313,071 $4,270,372 $0 $5,016,127
2036 $312,950 $4,583,322 $0 $5,016,127
2037 $312,832 $4,896,154 $0 $5,016,127
2038 $312,717 $5,208,872 $0 $5,016,127
2039 $312,605 $5,521,477 $0 $5,016,127
Additional Years 2040 $312,496 $5,833,973 $0 $5,016,127
as Required by 2041 $312,390 $6,146,363 $0 $5,016,127
313.026(c)(1) 2042 $312,286 $6,458,649 $0 $5,016,127
(10 Years) 2043 $312,185 $6,770,833 $0 $5,016,127
2044 $312,086 $7,082,919 $0 $5,016,127
2045 $311,990 $7,394,908 $0 $5,016,127
2046 $311,896 $7,706,804 $0 $5,016,127
$7,706,804 is greater than $5,016,127
Analysis Summary
Is the project reasonably likely to generate tax revenue in an amount sufficient to offset the M&0 levy loss as Yes

Source: CPA, Prospero Solar II, LLC

Disclaimer: This examination is based on information from the application submitted to the school district
and forwarded to the comptroller. It is intended to meet the statutory requirement of Chapter 313 of the Tax

Code and is not intended for any other purpose.




DocuSign Envelope |ID; 1CA7AF92-EBBA-4BDA-8185-F91510515967

Attachment C - Limitation as a Determining Factor

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

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

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

e Per Prospero Solar II, LLC in Tab 5 of their Application for a Limitation on Appraised Value:

A. “The applicant's parent company, Longroad Development, LLC, is a national solar developer with
the ability to locate projects of this type in other counties and states in the US with strong solar
characteristics. The applicant is actively developing other projects throughout the US. The
applicant requires this appraised value limitation in order to move forward with constructing
this project in Texas. Specifically, without the available tax incentives, the economics of the
project become unappealing to investors and the likelihood of constructing the project in Texas
becomes unlikely.”

B. “Due to the extremely competitive power market in Texas most if not all PP A's economic model
assumptions are based on the Project securing this Chapter 313 appraised value limitation and
other local tax incentives. The property tax liabilities of a project without tax incentives in Texas
lowers the return to investors and financiers to an unacceptable level at today's contracted
power rates under a PPA. A signed PPA in the Texas market is at a much lower rate than other
states because of competitively low electricity prices. Both parties of the PPA have an escape
clause if the terms of the PPA cannot be met. Without the tax incentives in Texas, a project with a
PPA becomes non-financeable. Therefore, this appraised value limitation is critical to the ability
of the proposed Project to move forward as currently sited.

e Comptroller Research

A. On May 30 2019 Longroad Energy announced that Facebook is investing $416 million and Shell
signed a 12-year Power Purchase Agreement with Propsero Solar in Andrews County, Texas. Paul
Gaynor, CEO of Longroad stated, “We are extremely lucky to have had such great partners and are
proud to bring this much needed clean energy to the market.”

B. The qualified property for Prospero Solar Il, LLC (Application #1463) is adjacent to the qualified
property of Prospero Energy Project (Application #1281). Construction for Prospero Energy



DocuSign Envelope I1D: 1CA7AF92-EBBA-4BDA-9185-F91510515867

Project began 2019 and for Prospero Solar 11, LLC will begin approximately the 3rd quarter of
2020. (See attached map provided by the Comptroller)
¢ Provided by Applicant

A. Facebook is only investing with App 1281 Prospero Energy Project.

B. The Power Purchase Agreement with Shell was signed May 2019 and only applies to App 1281
Prospero Energy Project.

C. No Qualified Property from Application 1463 (Prospero Solar 11, LLC) will be shared with 1281
(Prospero Energy Project.)

D. The entity name (but not the project) was previously registered in Delaware as Sungold
Renewables, LLC but a name change was filed November 2019. Prospero Solar I has been
assigned project number 21INR0229 by Ercot on 11/29/2018, has completed its full
interconnection studies with Oncor, and has an executed standard large generator
interconnection agreement, which can be found in puct docket 35077-1051

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

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

Supporting Information

Section 8 of the Application for
a Limitation on Appraised Value
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Texas Comptroller of Public Accounts

SECTION &: Elgibility Under Tax Code Chapter 313.024
1. Are you an entity subject to the tax under Tax Code, Chapter 1717 .. .. ... ....cvivvivvennan. e e AR L [ZI Yes I:l No
2. The property will be used for one of the following activities:
R N TR P N S I PP o TSP O TR CPPY TRPRIT Y PPRRE L Py | Jves  [y] no
12) foseniCh Bt DoVEIORINEITE aocvmm o om0 o i T R oG T M R e B S ST W R 50 [:I Yes [E No
(3) a clean coal project, as defined by Section 5001, Water Code . ...... ..o iimninni e iiieiinrins [:I Yes IZI No
(4) an advanced clean snergy project, as defined by Section 382,003, Health and Safety Gode . ...................., [:] Yes [ZI No
15y Tenewahig snEy BleCicgeneEioT = e T T e T L ST m Yes [:I No
(6) electric power generation using integrated gasification combined cycle technology . .. ... ... ... ... .. ... ... ..., [:l Yes IZI No
{7) nueloarslachic poWer generation: «ouqa v iy s e SR REy PIE R T SR [:l Yes iZ] No
(8) a computer center that is used as an integral part or as a necessary auxiliary part for the activity conducted by
applicant in one or more activities described by Subdivisions (1) through (7) ...y [:I Yes lZl No
(9) a Texas Priority Project, as defined by 313.024(e)(7) and TAC 9.1051 .. ... ... 0ttt iy D Yes IZI No
3. Are you requesting that any of the land be classified as qualified investment? . ... ... ..o i, D Yes [ZI No
4. Will any of the proposed qualified investment be leased under a capitalized lease? ....... ... ... ... .o, [:l Yes lZl No
5. Will any of the proposed qualified investment be leased underan operatinglease? ... ........... ... D Yes [Z] No
6, Are you including property that is owned by a person otherthanthe applicant? ...................ciiiiiiiiii i, D Yes [Z] No
7. Will any property be pooled or proposed to be pooled with property owned by the applicant in determining the amount of

Yourquatted (MVEstmenT s ii% wania i e i s s A R e T T R R A S i G R El Yes / No

SECTION 7: Project Description

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

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

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

SECTION &: Limitation as Determining Factor

1. Does the applicant currently own the land on which the proposed project willoccur? .. ... ... ... .. ... i, D Yes ‘Z| No
2. Has the applicant entered into any agreements, contracts or letters of intent related to the proposed project? .............. D Yes lZl No
3. Does the applicant have current business activities at the location where the proposed project willoceur? .. ............... D Yes !Zl No
4. Has the applicant made public statements in SEC filings or other documents regarding its intentions regarding the

POpoE ot PIOJBCtAGCAMIONT. - i i o o st s s 5 o 0 A S s T A s A b SR D Yes ‘E No
5. Has the applicant received any local or state permits for activities on the proposed projectsite? . ........... ..o vvviinn I:] Yes [Z! No
6. Has the applicant received commitments for state or local incentives for activities at the proposed projectsite? ............. D Yes IZ] No
7 Is the applicant evaluating other locations not in Texas for the proposed project? .. ... ... ...t iinnannn Yes D No
8. Has the applicant provided capital investment or retumn on investment information for the proposed project in comparison

with piher alternative invesiment: OpporUNIen T ;i i ms i e e S s i e L s e e m e D Yes IZ] No
9. Has the applicant provided information related to the applicant's inputs, transportation and markets for the proposed project? . . . . D Yes IZ] No

10. Are you submitting information to assistin the determination as to whether the limitation on appraised value is a determining
factor in the applicant's decision to invest capital and construct the projectin Texas? .. ... ...... ... . iiiiiiiiiian. Yes D No

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

For more information, visit our website: comptroller.texas.gov/economy/local/ch313/ “

50-296-A + 03-17/3
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Attachment C - Limitation as a Determining Factor

Supporting Information

Attachments provided in Tab 5
of the Application for a
Limitation on Appraised Value
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Prospero Solar I, LLC
Chapter 313 Application to Andrews ISD
Cummings Westlake, LLC

TAB 5

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

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

Longroad is keen to develop and build the proposed Prospero Solar Il Project as per
this application, but since this Project is still in the early stages of development,
further investment could be, if necessary, redeployed to other counties and states
competing for similar solar projects. Longroad is active in states throughout the
United States, where each project individually competes for a finite pool of capital
investment. State and local tax incentives contribute to the lowering of the cost of
power sold to our customers and making our investment more viable and
marketable. Longroad has various projects in development throughout the country
and are continually comparing investment opportunities, rate of return, and market
viability of each project based upon project financial metrics. For example,
Longroad currently has ongoing project developments in many states, including but
not limited to, Alabama, Arizona, California, Nevada, North Carolina and Utah.

Due to the extremely competitive power market in Texas mostif not all PPA’s
economic model assumptions are based on the Project securing this Chapter 313
appraised value limitation and other local tax incentives. The property tax liabilities
of a project without tax incentives in Texas lowers the return to investors and
financiers to an unacceptable level at today’s contracted power rates under a PPA. A
signed PPA in the Texas marketis at a much lower rate than other states because of
competitively low electricity prices. Both parties of the PPA have an escape clause if
the terms of the PPA cannot be met. Without the tax incentives in Texas, a project
with a PPA becomes non-financeable. Therefore, this appraised value limitation is
critical to the ability of the proposed Project to move forward as currently sited.

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY PROSPERO SOLAR 11, LLC TO ANDREWS ISD
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Attachment C - Limitation as a Determining Factor

Supporting Information

Additional information
provided by the Applicant or
located by the Comptroller
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COMPTROLLER QUERY RELATED TO TAX CODE CHAPTER 313.026(c)(2)

— Andrews ISD- Prospero Solar II, LLC App. #1463

Comptroller Questions (via email on March 18, 2020):

I

Is Prospero Solar II, LLC currently known by any other project names?

2. Please also list any other names by which this project may have been known in

the past--in media reports, investor presentations, or any listings with any federal
or state agency.

Has this project applied to ERCOT at this time? If so, please provide the project’s
IGNR number and when was it assigned.

Comptroller Questions (via email on March 19, 2020):

4.

Will there be any interconnections between App 1281 Prospero Energy Project
and App 1463 Prospero Solar I, LLC (i.e will there be any shared qualified
property.)

Per the Article Facebook is investing in Prospero solar farm, please confirm that
this is referring to App 1281 Prospero Energy Project and App 1463 Prospero
Solar II.

When was a purchase agreement with Shell signed? Also was it reached for both
App 1281 Prospero Energy Project and App 1463 Prospero Solar II,

Comptroller Questions (via email on March 27, 2020):

y A

Please state explicitly that no qualified property from application 1463 will be
shared with 1281

Applicant Response (via email on March 27, 2020):

1.

No

The entity name (but not the project) was previously registered in Delaware
as Sungold Renewables, LLC but a name change was filed November 2019.
Prospero Solar II has been assigned project number 21INR0229 by Ercot on
11/29/2018, has completed its full interconnection studies with Oncor, and
has an executed standard large generator interconnection agreement, which
can be found in puct docket 35077-1051 at the link below:
https://interchange.puc.texas.gov/Search/Documents?controlNumber=35077
&itemNumber=1051

There is a possibility that Prospero II could piggyback on some of Prospero
Solar assets but no assets will be co-owed and both projects are stand alone
projects. For example, Prospero II could possible use a storage warehouse
that Prospero Solar owns.

No only app 1281.

The power purchase agreement with shell was signed in may 2019. It only
applies to app 1281, not app 1463.

No qualified property from application 1463 will be shared with 1281.




DocuSign Envelope |D: 1CA7TAF92-EBBA-4BDA-9185-F91510515967

Longroad Energy Partners with
Facebook to Complete Financing for
379 MW Prospero Solar in Andrews
County, Texas

Facebook commits to Tax Equity Investment
Shell signs Power Purchase Agreement

. longroad
ENERGY

NEWS PROVIDED BY

Longroad Energy —
May 30, 2019, 06:00 ET

BOSTON, May 30, 2019 /PRNewswire/ -- Longroad Energy, a US-based renewable energy developer,
owner and operator, announced today the financial close and start of construction of its Prospero
Solar project in Andrews County, Texas with a total financing package of approximately $416
million. When completed in 2020, Prospero will be one of the largest solar farms in the U.S., with a

nameplate capacity 379 MWadc.

"From our community stakeholders, to our suppliers, energy off-takers and investors, it takes a lot of
hard work and cooperation to complete a project of this magnitude," said Paul Gaynor, CEO of
Longroad. "We are extremely lucky to have had such great partners and are proud to bring this

much needed clean energy to the market."

Facebook will be the sole tax equity investor for the project. Facebook has been a global leader in
the procurement of clean energy, but this will be the company's first direct investment in a

renewable energy project.
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"Facebook is excited to be one of the first companies to use a direct investment to meet our

renewable energy goals," said Peter Freed, Energy Strategy Manager at Facebook. "We hope such
investments can be a new avenue of meaningfully engaging with projects, which might be easier
for some companies than a long-term power purchase agreement, thereby unlocking new options

for more organizations to meet their goals and grow the market."

Shell Energy North America (SENA) signed a 12-year Power Purchase Agreement for the project's
power off-take, which is one of the first off-take agreements of this type in the solar industry.

"Facebook is proud to have helped finance a solar project under this innovative off-take
arrangement,” said Freed, "we hope our participation will help validate the structure and bring

many new solar projects to the grid."

The Prospero solar farm will cover approximately 4,600 acres in Andrews County, Texas. The project
will deliver more than $21 million in property taxes, including more than $12 million to the Andrews
ISD. The Project will also create several hundred construction jobs as well as jobs for the operating

facility. All told, the Project expects to pay more than $23 million in wages over the project life.

The project will deploy First Solar panels, TMEIC inverters, and NEXTracker tracking systems.
Swinerton Renewable Energy will be the EPC contractor for the project and the interconnection will
be through Sharyland Utilities.

Both Facebook and Shell will share the renewable energy attributes generated by the project's

energy production.

"We are proud to add this project to our portfolio of zero carbon assets and to further Shell's efforts
to reduce our carbon footprint," said Glenn Wright, President of SENA. "This is another great
opportunity to be a part of increasing the supply of renewable power into the grid while also

helping our assets in the Permian to meet their sustainability goals."

CIT Bank, N.A. is the Coordinating Lead Arranger, Administrative Agent and Collateral Agent on the
project's construction and term financing. Silicon Valley Bank and Zion's Bancorporation N.A. are
Joint Lead Arrangers, while National Australia Bank Ltd., Landesbank Hessen-Thlringen Girozentrale

(Helaba), Rabobank and Commerzbank are also participating banks in the deal.
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About Longroad Energy Holdings, LLC

Founded in 2016, Longroad Energy Holdings, LLC is focused on renewable energy project
development, operating assets, and services. Today, Longroad owns 684 MW of operational wind
and solar projects across the United States. Its services affiliate, Longroad Energy Services, operates
and manages 1.49 GW comprised of these projects in addition to 805 MW of wind and solar projects
on behalf of third parties. Longroad is owned by the New Zealand Superannuation Fund, Infratil
Limited, and Longroad's management team. Web: longroadenergy.com Twitter: @LongroadTweet

LinkedIn: linkedin.com/company/longroad-energy-partners

About Shell Energy North America

With regional offices throughout the US and Canada, Shell Energy North America and its
subsidiaries trade and market natural gas, wholesale power, environmental and risk management
products with counterparties and customers throughout the region. Customers include large
commercial and industrial users, local gas distribution companies, electric utilities, independent
power producers, energy retailers, oil and gas producers, municipalities, and rural electric

cooperatives.

Media Contact:

Jim Cabot, Cabot Strategies
jim@cabotstrategies.com
978-764-1510

SOURCE Longroad Energy

Related Links

http://longroadenergy.com
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Attachment D

Summary of Financial Impact



CHAPTER 313 PROPERTY VALUE LIMITATION
FINANCIAL IMPACT OF THE PROPOSED

PROSPERO SOLAR II, LLC PROJECT IN THE
ANDREWS INDEPENDENT SCHOOL DISTRICT
(PROJECT # 1463)

PREPARED BY

MOAK, CASEY

& ASSOCIATES

SCHOOL FINANCE & ACCOUNTABILITY EXPERTS

MARCH 3,2020




Executive Summary

Prospero Solar II, LLC (Company) has requested that the Andrews Independent School
District (AISD) consider granting a property value limitation under Chapter 313 of the Tax
Code, also known as the Texas Economic Development Act. In an application submitted to
AISD on January 14, 2020 the Company plans to invest $137.1 million in additonal taxable
value to construct a renewable solar energy electric generation facility. Moak, Casey &
Associates (MCA) has been retained to prepare an analysis of this value limitation and help
the district navigate the overall application and agreement process.

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

Under the provisions of Chapter 313, AISD may offer a minimum value limitation of $30
million. This value limitation, under the proposed application, will begin in the 2022-23
school year and remain at that level of taxable value for Maintenance and Operations (M&0)
tax purposes for ten years. The entire project value will remain taxable for 1&S or debt service
purposes for the term of the agreement.

MCA’s initial school finance analysis is detailed in this report. This analysis incorporates to
the fullest extent possible the changes approved in House Bill 3 as approved in 2019, the most
significant school finance revisions in more than 30 years. The overall conclusions are as
follows, but please read all of the subsquent details in the report below for more information.

2\

Total Revenue Loss Payment owed to AISD $85,097

Total Savings to Company after Revenue Loss Payment.
(This does not include any supplemental benefit
payments to the district.) $4.86 million

Application Process

After the school district has submitted an application to the Comptroller's Office
(Comptroller), the Comptroller begins reviewing the application for completeness. The
purpose of this review is to ensure all necessary information and attachments are included
in the application before moving forward with the formal review process. A Completeness
Letter was issued for this application on February 7, 2020.

The issuance of a Completeness Letter is important because it sets the timeline for the rest of
process. From the date of issuance, the Comptroller has 90 days to conduct its full review of

School Finance Impact Study - Page |1 March 3, 2020
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the project and provide its certificate for a limitation on appraised value. After the certificate
is received, the district has until the 150" day from the receipt of the Completeness Letter to
adopt an agreement, although extensions may be requested by the Company and granted by
the District.

After the Comptroller’s certificate is received, 0O'Hanlon, Demerath & Castillo (ODC) will
contact the school district to discuss the value limitation agreement and begin negotiations
of the supplemental benefit payment with the Company. A final version of the agreement
must be submitted to the Comptroller for review 30 days prior to final adoption by the school
district’s board of trustees.

Prior to final board meeting, ODC will provide the district with the necessary agenda language
and any additional action items. The school board will review the Value Limitation Agreement
and Findings of Fact that detail the project’s conformance with state law. In some instances,
the school board may also be required to adopt a job waiver or create a reinvestment zone
during this meeting.

How the 313 Agreement Interacts with Texas School Finance

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

M&O funding for Texas schools relies on two methods of finance: local school district
property taxes and state aid. State aid consists of two components: Tier | (based on ADA,
special student populations and M&O taxes at the compressed tax rate) and Tier Il (based on
weighted ADA for each penny of tax effort above a specified level). Recapture costs are
primarily a Tier I issue, although Tier 1l also can involve recapture costs for some school
districts.

The basic allotment is now set at $6,160 per weighted ADA (WADA) and is the basis for Tier
| calculations. In the case of Tier [I, the first eight cents of additional tax effort can be used to
generate state aid of up to $98.56 per WADA for what are known as “golden” pennies, Tax
effort for golden pennies is not subject to recapture. Up to an additional nine cents may be
levied to generate $49.28 per WADA for what are known as “copper” pennies (generating half
the revenue per WADA of the golden pennies),

Changes in the recapture calculation are an important part of HB 3, for those districts subject
to recapture under the new law. Rather than being tied to property wealth exceeding an
equalized wealth level per WADA, recapture is now defined as the amount of revenue
collected in excess of a district’s Tier I allotment, or for Tier 11 the amount of collections in
excess of the entitlement provided for tax effort generating copper-penny level state aid.
(Golden pennies are not subject to recapture.) The changes in the recapture methodology
may affect the results of revenue protection payments relative to what was calculated when
the equalized wealth level was used to determine the amount of recapture owed the state by
school districts subject to recapture. It does not appear to be an issue for AISD, based on the
calculations shown below.

Another significant school funding change is establishing current-year property values to
determine state funding and recapture under the Foundation School Program. The traditional
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approach for the last 30 years has been to rely upon prior-year state property values as
determined annually under the Comptroller’s State Property Value Study (Section 403 of the
Government Code). The change in House Bill 3 calls for using current-year property values as
determined by the Comptroller's Property Value Study, without an explanation as to how the
property value study is to be completed on a real-time basis.

While school district funding will now be determined based on current-year property values,
House Bill 3 included language that addressed the property values to be used in determining
calculating revenue protection payments under Chapter 313 agreements. This information is
contained in Section 48.256(d), Education Code, as shown below:

d) This subsection applies to a school district in which the board of trustees entered into a

written agreement with a property owner under Section 313.027, Tax Code, for the
implementation ofa limitation on appraised value under Subchapter B or C, Chapter 313,
Tax Code. For purposes of determining "DPV" under Subsection (a) for a school district
to which this subsection applies, the commissioner shall exclude a portion of the market
value of property not otherwise fully taxable by the district under Subchapter B or C,
Chapter 313, Tax Code, before the expiration of the subchapter. The comptroller shall

provide information to the agency necessary for this subsection. A revenue protection
avmentrequired rtof limitation on appraised val 1
be based on the district's taxable value of pr the preceding tax vear

[emphasis added].

Given the directive with regard to the use of preceding-tax-year values to calculate revenue
protection payments required under Chapter 313 agreements, the amounts collected are
expected to be consistent with the patterns shown since these calculations were first
calculated under the standard Chapter 313 agreement language, dating back to 2004. The
most significant impact is typically in the first limitation year, although major value increases
in project values in later limitation years may also trigger a revenue protection payment. The
additional factor that may generate a variance with the traditional pattern of revenue
protection amounts is the new methodology in the calculation of recapture, as noted
previously.

The calculations shown below are based on the Section 48.256(d), Education Code directive
to use preceding-tax-year property values to determine the revenue protection payment, if
any, owed to the school district under the terms of the Chapter 313 Agreement between the
Applicant and the School District. These calculations are to be made for each of the 10
limitation years under the terms of the Agreement. Chapter 313 will be subject to legislative

renewal in 2021 and any changes made may impact these calculations moving forward.

(For more detailed information on the school finance funding system, please review the
Texas Education Agency's (TEA) website. The current information is expected to be updated
as the details of House Bill 3 implementation are determined by TEA.

The implementation of recent legislative action on school funding in House Bill 3 could
potentially affect the impact of the value limitation on the school district’s finances and
result in revenue-loss estimates that differ from the estimates presented in this report.
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Underlying School District Data Assumptions

The agreement between the school district and the applicant calls for a calculation of the
revenue impact of the value limitation in years 1-10 of the agreement, under whatever school
finance and property tax laws are in effect in each of those years. The Basic Allotment is now
set to $6,160, the Tier Il golden penny yield is set to $98.56 per WADA for up to eight cents,
while the copper penny yield is $49.28 per WADA for up to nine cents of local tax effort. These
are maintained for future years at this time.

Static school district enrollment and property values are used to isolate the effects of the
value limitation under the school finance system. Any previously approved Chapter 313
projects are also factored into the M&O tax bases used.

ADA:

Local M&O Tax Base

2019-20 M&O Tax Rate:

2020-21 Projected M&O Tax Rate:

1&S Tax Rate:

4,078
$4.3634 billion
$0.9900 per $100 of Taxable Value

$0.9765 per $100 of Taxable Value

$0.1400 per $100 of Taxable Value

Table 1 summarizes the enrollment and property value assumptions for the 15 years that are
the subject of this analysis.

Table 1 - Base District Information with Prospero Solar Il Project Value and Limitation Values

Sec. 48.256(d)

Sec. 48.256(d)
District

District Revenue

Revenue Protection
Protection District DPV Value DPV Value

District Property Value with with

Year of School M&O Tax 1&S Tax  Property Value with Project Limitation
Agreement Year ADA WADA Rate Rate with Project Limitation per WADA  per WADA
QTPO 2020-21 4,077.71  5171.89 $0.9765 $0.1400 $4.858,857,333 $4,858,857,233 $939.474 $939,474
QTP1 2021-22  4,077.71 5171.89 $0.9765 $0.1400 $4,918,857,333 $4,918,857,333 $951,075 $951,075
QTP2/VL1  2022-23 4,077.71 5,171.89 $0.9765 $0.1400 $5,008,857,333 §5,008,857,333 $968,477 $968,477
VL2 2023-24 4,077.71 5,171.89 $0.9765 $0.1400 $5,175,935,633 $5,068,857,333 $1,000,782 $980,078
VL3 2024-25 4,077.71 5,171.89 $0.9765 $0.1400 $5,164,057,733 $5,068,857,333 $998,485 $980,078
VL4 2025-26  4,077.71 5,171.89 $0.9765 $0.1400 $5,152,180,433 $5,068,857,333 $996,189 $980,078
VLS 2026-27 4,077.71 5,171.89 $0.9765 $0.1400 $5,138,820,933 $5,068,857,333 $993,605 $980,078
VL6 2027-28 4,077.71  5171.89 $0.9765 $0.1400 $5,125,461,833 $5,068,857,333 $991,022 $980,078
VL7 2028-2¢ 4,077.71 5,171.89 $0.9765 $0.1400 $5,112,103,133 $5,068,857,333 $0988,439 $980,078
VL8 2028-30 4,077.71 5,171.89 $0.9765 $0.1400 $5,097,262,133 $5,068,857,333 $985,570 $980,078
VL9 2030-31 4,077.71 5,171.89 $0.9765 $0.1400 $5,081,855,728 $5,066,808,929 $982,591 $979,682
VL10 2031-32  4,077.71  5,171.89 $0.9765 $0.1400 $5,072,747,173 $5,066,610,173 $980,830 $979,643
VP1 2032-33 4,077.71 5,171.89 $0.9765 $0.1400 $5,138,426,858 $5,136,751,558 $993,529 $993,205
VP2 2033-34  4,077.71 5,171.89 $0.9765 $0.1400 $5,180,588,027 $5,180,588,027 $1,001,681 $1,001,681
VP3 2034-35 4,077.71 5,171.89 $0.9765 $0.1400 $5,175,326,026 $5,175,326,026 $1,000,664 $1,000,664
VP4 2035-36 4,077.71 5,171.89 $0.9765 $0.1400 $5,170,469,371 $5,170,469,371 $999,725 $999,725
VPE 2036-37 4,077.71  5,171.89 $0.9765 $0.1400 $5.165,998,414 £5,165,998,414 $998.860 $998,860

*Basic Allotment: $6,160; Golden Penny Yield: $98.56; Copper Penny Yield: $49.28

QTP=
VL=

VP=

Qualifying Time Period

Value Limitation
Viable Presence
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M&O Impact of the Prospero Solar Il Project on AISD

A model is established to make a calculation of the “Baseline Revenue Model” (Table 2) by
adding the total value of the project to the model, without assuming a value limitation is
approved. A separate model is established to make a calculation of the “Value Limitation
Revenue Model” (Table 3) by adding the project’s limited value of $30 million to the model.
The difference between the two models (Table 4) indicates there will be a total revenue loss
of $85,097 over the course of the Agreement, beginning with the third year of the limitation
(2024-25).

Table 2- “Baseline Revenue Model” --Project Value Added to DPV with No Value Limitation

State Aid Recapture

M&O Taxes from from the Other
@ Additional  Additional Additional  State Aid Total
Year of School  Compressed Recapture  Local M&0  M&O Tax Local Tax  (includes General
Agreement Year Rate State Aid Costs Collections _ Collections Effort HH Funds) Fund

QTPO 2020-21  $44,098,209 $1,834,967 -$13,457,864 $2,886,959 $141,706 §0 $2,070,950 $37,574,926
QTP1 2021-22 $44,906,560 §1,009,587 -$13,440,835 $2,939,879 $106,779 $0 $2,052,956 $37,574,926
QTP2/VL1  2022-23 $46,426,831 $1,834,967 -$15,265,745 $3,039,406 $53,757 $0 §1,485710 §37,574,926
VL2 2023-24 $46,317,971 $1,009,587 -$14,852,246 $3,032,279 $0 $0 $2,067,335 $37,574,926
VL3 2024-25 $46,209,116 §$1,834,967 -$15,568,771 §3,025,152 $0 $0 $0 $35,500,464
VL4 2025-26 $46,086,676 §1,009,587 -314,620,951 $3,017,137 $0 $0 $0 $35,492,449
VLS 2026-27 $45,964,240 $1,834,967 -$15,323,895 §3,009,121 $0 $0 $0 §$35,484 433
VL6 2027-28 $45,841,808 $1,009,587 -$14,376,083 $3,001,106 $0 $0 $0 $35,476,418
VL7 2028-29 $45,705,791 §$1,834,967 -$15065446 §2,992,201 $0 $0 $0 $35,467,513
VL8 2029-30 $45,564,967 $1,009,587 -$14,099,242 §$2,982,982 $91 $0 $0 $35,458,385
VL9 2030-31 $45,481,523 §$1,834967 -$14,841,178 $2,977.519 $9,120 $0 $0 $35,461,951
VL10 2031-32  $46,070,620 $1,009,587 -$14,604,895 $3,016,086 $14,679 $0 $0 $35,506,077
VP1 2032-33 546,448,991 §1,834,967 -$15,808,646 $3,040,856 $0 $0 $0 §35,516,168
VP2 2033-34 $46,401,729 $1,009,587 -$14,936,004 $3,037,762 $0 $0 $0 $35,513,074
VP3 2034-35 $46,358,108 §1,834,967 -$15,717,763 $3,034,906 $0 $0 $0 $35,510,218
VP4 2035-36  $46,317,951 $1,009,587 -$14,852,226 $3,032,278 $0 $0 $0 $35,507,590
VP5 2036-37  $46,280,966  $1,834,967 -$15,640,621 $3,029,856 $0 $0 80 §$35,505,168

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

Based on the information provided in Table 4, hold-harmless funds provided by the state
offset what would generally be revenue-loss amounts in the amount of $626,495 for the
first two limitation years. (This includes the 2022-23 and 2023-24 school years.)
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Table 3- "Value Limitation Revenue Model” --Project Value Added to DPV with Value Limitation in Effect

State Aid Recapture
M&O Taxes from from the Other
@ Additional  Additional Additional State Aid Total
Year of School  Compressed Recapture Local M&O M&O Tax Local Tax (includes General
Agreement Year Rate State Aid Costs Collections  Collections Effort HH Funds) Fund
QTPO 2020-21 $44,098,209 $1,834,967 -$13,457,864 $2,886,959 $141,705 $0 $2,070,950 $37,574,926
QTP1 2021-22  $44,906,560 $1,009,587 -$13,440,835 $2,939,879 $106,779 $0 $2,052,956 $37,574,926
QTP2/VL1 2022-23 $45445461 $1,834,967 -$14,805116 $2,975,159 $52,605 $0 $2,071,850 $37,574,926
VL2 2023-24  $45,445,461 $1,009,587 -$13,979,736 $2,975,159 $16,765 $0 $2,107,690 $37,574,926
VL3 2024-25 $45,445,461 $1,834,967 -$14,805,116 $2,975,159 $16,765 $0 $0 $35,467,236
VL4 2025-26  $45,445,461 $1,009,587 -$13,979,736 $2,975,159 $16,765 $0 $0 $35,467,236
VL5 2026-27 $45,445,461 $1,834,967 -$14,805116 $2,975,159 $16,765 $0 $0 $35.467,236
VL6 2027-28 $45,445,461 $1,009,587 -$13,979,736 $2,975,159 $16,765 $0 $0 $35,467,236
VL7 2028-29 $45,445461 $1,834,967 -$14,805,116 $2,975,159 $16,765 $0 $0 $35,467,236
VL8 2029-30 $45,427,063 $1,009,587 -$13,961,338 $2,973,954 $16,765 $0 $0 $35,466,031
VL9 2030-31 $45,425,278 $1,834,967 -$14,784,933 $2,973,837 $17,967 $0 $0 $35,467,116
VL10 2031-32  $46,055,265 $1,009,587 -$14,589,540 $3,015,080 $18,331 $0 $0 $35,508,723
VP1 2032-33 $46,448,991 $1,834,967 -$15,808,646 $3,040,856 $0 $0 $0 $35,516,168
VP2 2033-34 $46,401,729 $1,009,587 -$14,936,004 $3,037,762 $0 $0 $0 $35,513,074
VP3 2034-35 $46,358,108 $1,834,967 -$15,717,763 $3,034,906 $0 $0 $0 §$35,510,218
VP4 2035-36  $46,317,951 $1,009,587 -$14,852,226 §3,032,278 $0 $0 $0 $35,507,590
VP5 2036-37 $46,280,966 $1,834,967 -$15,640,621 $3,029,856 $0 $0 $0 $35,505,168
QTP=  Qualifying Time Period
VL= Value Limitation
VP=_  Viable Presence
Table 4 - Value Limitation Revenue Model Less Baseline Revenue Model with No Limitation
State Aid Recapture Other
M&O Taxes from from the State Aid
@ Additional  Additional Additional (includes Total
Year of School Compressed State Recapture Local M&O M&O Tax Local Tax HH General
_Agreement Year Rate Aid Costs Collections  Collections Effort Funds) Fund
' QTPO 2020-21 $0 $0 $0 $0 $0 $0 $0 $0
QTP1 2021-22 $0 $0 $0 $0 50 $0 %0 $0
QTP2IVLT  2022-23 -$981,370 $0 $460,629 -$64,247 -$1,152 $0 $586,140 $0
VL2 2023-24 -$872,510 50 $872,510 -$57,120 $16,765 $0 $40,355 50
VL3 2024-25 -$763,655 $0 $763,655 -$49,993 $16,765 $0 $0 -$33,228
VL4 2025-26 -$641,215 $0 $641,215 -$41,978 $16,765 $0 $0 -$25.213
VLS 2026-27 -$518,779 $0 $518,779 -$33,962 $16,765 $0 $0 -$17,197
VL6 2027-28 -$396,347 $0 $396,347 -$25,947 $16,765 $0 $0 -$9,182
VL7 2028-29 -$260,330 $0 $260.330 -$17,042 $16,765 $0 50 -$277
VL8 2029-30 -$137,904 50 $137,904 -59,028 $16,674 $0 %0 $7.646
VLS 2030-31 -$56,245 $0 $56,245 -$3,682 $8,847 $0 $0 $5,165
VL10 2031-32 -$15,355 50 $15,355 -$1,0086 $3,652 $0 $0 $2,646
VP1 2032-33 $0 $0 $0 $0 $0 $0 50 $0
VP2 2033-34 $0 $0 $0 50 $0 30 %0 $0
VP3 2034-35 $0 $0 $0 $0 $0 $0 $0 $0
VP4 2035-36 $0 $0 $0 $0 $0 $0 $0 $0
VPS5 2036-37 $0 $0 $0 50 $0 $0 $0 $0
QTP=  Qualifying Time Period
VL= Value Limitation
VP=__ Viable Presence
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M&O Impact on the Taxpayer

Under the assumptions used here, the potential tax savings from the value limitation total
$4.9 million over the life of the agreement. The AISD revenue losses are expected to total
approximately $85,097 over the course ofthe agreement. (Please see the earlier note on state
formula hold-harmless funding.) The total potential net tax benefits (after hold-harmless
payments are made) are estimated to reach $4.86 million prior to any negotiations with
Prospero Solar Il on supplemental payments.

It should be noted that a key element in the revenue-loss calculation appears to be linked to
the retention of prior-year property values in the calculation of the revenue protection
amount. Under the standard agreement, these calculations are based on whatever school
finance and property tax laws are in effect each year. With a legislative session occurring in
2021, there could be changes made to current school finance law. While the District will still
be protected against revenue losses, these calculations may be reduced below what we are
projecting under what is now current law.

Table 5 - Estimated Financial Impact of the Prospero Solar Il Project Property Value Limitation Request
Submitted to AISD at $0.97650 M&O Tax Rate

Project Project
Taxable Taxable School
Value for Value for Assumed District Estimated
Year of School M&O If No M&O with M&O Tax  Tax Savings Revenue Net Tax
Agreement Year Limitation Limitation Rate to Company  Protection Benefits
QTPO 2020-21 $0 $0 $0.97650 $0 §0 $0
QTP1 2021-22 $4,781,250  $4,781,250 $0.97650 $0 %0 $0
QTP2/VLA 2022-23 $137,078,200 $30,000,000 $0.97650  $1.045.617 §0 $1,045,617
VL2 2023-24  $125,200,400 $30,000,000 $0.97650 $929.630 $0 $929.,630
VL3 2024-25 $113,323,100 $30,000,000 $0.97850 $813,649 -$33,228 $780.421
VL4 2025-26 $99,963,600 $30,000,000 $0.97650 $683,193 -$25,213 $657,980
VL5 2026-27 $86,604,500 $30,000,000 $0.97650 $552,742 -$17,197 $535,545
VLE 2027-28 $73,245,800 $30,000,000 $0.97650 $422.294 -$9.182 $413,112
VL7 2028-29  $58,404,800 $30,000,000 $0.97650 $277.372 -$277 $277.,095
VL8 2029-30 $45,046,800 $30,000,000 $0.97650 $146,932 $0 $146,932
VL9 2030-31 $36.137,.000 $30,000,000 $0.97650 $59,928 $0 $59,928
VL10 2031-32 $31,675,300 $30,000,000 $0.97650 $16,359 50 $16,359
VP1 2032-33 $31.661,800 $31.661,800 $0.97650 50 $0 %0
VP2 2033-34 $31,648,600 $31,648,600 $0.97650 $0 50 $0
VP& 2034-35 $31,635,800 $31,635,800 $0.97650 50 §0 $0
VP4 2035-36 $31,623,300 $31,623,300 $0.97650 0 $0 $0
VP5 2036-37  $31,611,100 $31,611,100 $0.97650 $0 50 $0

$4,947,717 -$85,097 $4,862,620

QTP=  Qualifying Time Period
VL= Value Limitation
VP=_ Viable Presence
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\o

s Legislative changes addressing property value appraisals and exemptions.
o Year-to-year appraisals of project values and district taxable values.
Changes in school district tax rates and student enrollment.

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

s Legislative and Texas Education Agency administrative changes to the underlying school
finance formulas used in these calculations, which could be significant under HB 3.

\

1&S Funding Impact on School District

The project remains fully taxable for debt services taxes, with AISD currently levying a
$0.1400 per $100 I&S rate. As shown in the Table 6 below, local taxpayers could receive very
modest benefits from the addition of the Prospero Solar II project to the local I&S tax roll.
AISD is too wealthy in terms of property wealth per student to be eligible for state facilities

report.

The project is not expected to affect school district enrollment and is expected to depreciate
over the life of the agreement and beyond. Continued expansion of the project and related
development could result in additional employment in the area and an increase in the school-
age population, but this project is unlikely to have much impact on a stand-alone basis.

Table 6 - Estimated Impact of the Prospero Solar Il Project Property Value Limitation Request on AISD

1&S Tax Rate
1&S 1&S Rate
Rate 1&S Taxes Project Full with Change
School w/out Local Value w/out Taxable Project in I&S
Year of Agreement Year Project  w/out Project Project Value Value Rate

QTPO 2020-21 $0.1400 $5,092,198,268 $7,129,078 $0 $0.140000  $0.0000
QTP1 2021-22 $0.1400 $5,647,905,255 $7,907,067  $4,781,250 $0.139882  -$0.0001
QTP2/VL1 2022-23 $0.1400 $5,901,220,252 $8,261,708 $137,078,200 $0.136822 -$0.0032
VL2 2023-24 $0.1400 $5,782,758,346 $8,095,862 $125,200,400 $0.137033 -$0.0030
VL3 2024-25 $0.1400 $5,670,019,232 $7,938,027 $113,323,100 $0.137257 -$0.0027
VL4 2025-26 $0.1400 $5,560,003,007 $7,784,004 $99,963,600 $0.137527 -$0.0025
VL5 2026-27 $0.1400 $5,453,969,821 §7,635,558 $86,604,500 $0.137812 -$0.0022
VL6 2027-28 $0.1400 $5,352,537,723 $7,493,553 §$73,245,800 $0.138110 -$0.0019
VL7 2028-29 $0.1400 $5,258,422 489 §7,361,791 $58,404,800 $0.138462 -$0.0015
VL8 2029-30 $0.1400 $5,182,676,722 $7,255,747 $45,046,800 $0.138794 -$0.0012
VL9 2030-31 $0.1400 $5,131,215,387 §$7,183,702 $36,137,000 $0.139021 -$0.0010
VL10 2031-32 $0.1400 $5,103,585,721 $7,145,020 $31,675,300 $0.139136 -$0.0009
VP1 2032-33 $0.1400 $5,094,001,381 $7,131,602 $31,661,800 $0.139135 -$0.0009
VP2 2033-34 $0.1400 $5,088,752,580 7,124,254 $31,648,600 $0.139135 -$0.0009
VP3 2034-35 $0.1400 $5,083,908,725 §7,117,472 $31,635,800 $0.139134 -$0.0009
VP4 2035-36 $0.1400 $5,079,450,268 $7,111,230 $31,623,300 $0.139134  -$0.0009
VPS5 2036-37 _ $0.1400  $5,075,344,541  $7.105.482  $31.611,100.  $0.139133  -$0.0009

IFA and EDA state aid are now based on current-year values, which could affect the tax rate needed for
bond payments in districts eligible for these funds.
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002-Andrews

002-901/Andrews

ISD

Local Tax Roll 2018 WTD Mean 2018 PTAD Value 2018 Value
Category Value Ratio Estimate Assigned
A. SINGLE-FAMILY RESIDENCES 742,343,247 0.9273 800,542,701 742,343,247
B. MULTIFAMILY RESIDENCES 22,434,066 N/A 22,434,066 22,434,066
C1. VACANT LOTS 14,375,946 N/A 14,375,946 14,375,946
C2. COLONIA LOTS 0 N/A 0 0
D1. QUALIFIED AG LAND 15,078,685 0.7622 19,781,811 15,078,685
D2. REAL PROP:FARM & RANCH 929,542 N/A 929,542 929,642
E. REAL PROP NONQUAL 35,984,413 N/A 35,984,413 35,984,413
ACREAGE
F1. COMMERCIAL REAL 106,018,518 N/A 106,018,518 106,018,518
F2. INDUSTRIAL REAL 143,765,597 N/A 143,765,597 143,765,597
G. OIL,GAS,MINERALS 2,837,208,248 1.0121 2,803,288,458 2,837,208,248
J. UTILITIES 288,574,036 0.9471 304,692,256 288,574,036
L1. COMMERCIAL PERSONAL 41,531,914 N/A 41,531,914 41,531,914
L2. INDUSTRIAL PERSONAL 335,471,881 N/A 335,471,881 335,471,881
M. MOBILE HOMES 19,391,449 N/A 19,391,449 19,391,449
N. INTANGIBLE PERSONAL PROP 0 N/A 0 0
O. RESIDENTIAL INVENTORY 0 N/A 0 0
S. SPECIAL INVENTORY 9,092,199 N/A 9,092,199 9,092,199
Subtotal 4,612,199,741 0 4,657,300,751 4,612,199,741
Less Total Deductions 198,094,994 0 210,604,769 198,094,994
Total Taxable Value 4,414,104,747 0 4,446,695,982 4,414,104,747




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

See the ISD DEDUCTION Report for a breakdown of deduction values

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

Value Taxable For M & O Purposes

T1 T2 T3 T4
4,449,511,245 4,414,104 747 4,392,529,848 4,357,123,350
Loss To 50% of the loss
the Additional to the Local Optional
$10,000 Homestead Percentage Homestead
Exemption Exemption
35,406,498 56,981,397

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

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

T3 =T1 minus 50% of the loss to the local optional percentage homestead exemption

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




Value Taxable For | & S Purposes

B ]

T8

T9

T10

4,449,511,245

4,414,104,747

4,392,529,848

4,357,123,350

T7 = School district taxable value for | & S purposes before the loss to the additional

$10, 000 homestead exemption

T8 = School district taxable value for | & S purposes after the loss to the additional $10,

000 homestead exemption and the tax
ceiling reduction

T9 = T7 minus 50 % of the loss to the local optional percentage homestead exemption

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

THE PVS FOUND YOUR LOCAL VALUE TO BE VALID, AND LOCAL VALUE WAS

CERTIFIED




002-901-02/Andrews ISD

Local Tax Roll 2018 WTD Mean 2018 PTAD Value 2018 Value
Category Value Ratio Estimate Assigned
A. SINGLE-FAMILY RESIDENCES 742,343,247 0.9273 800,542,701 742,343,247
B. MULTIFAMILY RESIDENCES 22,434,066 N/A 22,434,066 22,434,066
C1. VACANT LOTS 14,375,946 N/A 14,375,946 14,375,946
C2. COLONIA LOTS 0 N/A 0 0
D1. QUALIFIED AG LAND 15,078,685 0.7622 19,781,811 15,078,685
D2. REAL PROP:FARM & RANCH 929,542 N/A 929,542 929,542
E. REAL PROP NONQUAL 35,984,413 N/A 35,984,413 35,984,413
ACREAGE
F1. COMMERCIAL REAL 106,018,518 N/A 106,018,518 106,018,518
F2. INDUSTRIAL REAL 143,765,597 N/A 143,765,597 143,765,597
G. OIL,GAS,MINERALS 2,837,208,248 1.0121 2,803,288,458 2,837,208,248
J. UTILITIES 288,574,036 0.9471 304,692,256 288,574,036
L1. COMMERCIAL PERSONAL 41,531,914 N/A 41,531,914 41,531,914
L2. INDUSTRIAL PERSONAL 335,471,881 N/A 335,471,881 335,471,881
M. MOBILE HOMES 19,391,449 N/A 19,391,449 19,391,449
N. INTANGIBLE PERSONAL PROP 0 N/A 0 0
O. RESIDENTIAL INVENTORY 0 N/A 0 0
S. SPECIAL INVENTORY 9,092,199 N/A 9,092,199 9,092,199

Subtotal 4,612,199,741 4,657,300,751 4,612,199,741
Less Total Deductions 198,094,994 210,604,769 198,094,994
Total Taxable Value 4,414,104,747 4,446,695,982 4,414,104,747




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

See the ISD DEDUCTION Report for a breakdown of deduction values

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

Value Taxable For M & O Purposes

T T2 T3 1%
4,449 511,245 4,414 104,747 4,392,529,848 4,357,123,350
Loss To 50 % of the loss
the Additional to the Local Optional
$10,000 Homestead Percentage Homestead
Exemption Exemption
35,406,498 56,981,397

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

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

T3 =T1 minus 50 % of the loss to the local optional percentage homestead exemption

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




Value Taxable For |l & S Purposes

T8 T9 T10

4,449 511,245 4,414,104,747 4,392,529,848 4,357,123,350

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

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

T9 = T7 minus 50 % of the loss to the local optional percentage homestead exemption

T10 = T8 minus 50 % of the loss to the local optional percentage homestead exemption
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AGREEMENT FOR LIMITATION ON APPRAISED VALUE
OF PROPERTY FOR SCHOOL DISTRICT
MAINTENANCE AND OPERATIONS TAXES

by and between

ANDREWS INDEPENDENT SCHOOL DISTRICT

and

PROSPERO SOLAR II, LLC

(Texas Taxpayer ID #32072568044)

Comptroller Application #1463

Dated

May 12, 2020

Texas Economic Development Act Agreement
Comptroller Form 50-826 (Jan 2021))



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

STATE OF TEXAS 8§

COUNTY OF ANDREWS s

THIS AGREEMENT FOR LIMITATION ON APPRAISED VALUE OF PROPERTY
FOR SCHOOL DISTRICT MAINTENANCE AND OPERATIONS TAXES, hereinafter
referred to as this “Agreement.” is executed and delivered by and between the ANDREWS
INDEPENDENT SCHOOL DISTRICT, hereinafter referred to as the “District,” a lawfully
created [independent or consolidated] school district within the State of Texas operating under and
subject to the TEXAS EDUCATION CODE. and Prospero Solar II, LLC, Texas Taxpayer
Identification Number 32072568044 hereinafter referred to as the “Applicant.” The Applicant
and the District are hereinafter sometimes referred to individually as a “Party™ and collectively as
the “Parties.”

RECITALS

WHEREAS. on January 14, 2020. the Superintendent of Schools of the Andrews
Independent School District, acting as agent of the Board of Trustees of the District. received from
the Applicant an Application for Appraised Value Limitation on Qualified Property. pursuant to
Chapter 313 of the TEXAS TAX CODE:

WHEREAS, on January 14, 2020, the Board of Trustees has acknowledged receipt of the
Application, and along with the requisite application fee as established pursuant to Section
313.025(a) of the TEXAS TAX CODE and Local District Policy CCG (Local), and agreed to
consider the Application:

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

WHEREAS. the District and the Texas Comptroller’s Office have determined that the
Application is complete, and February 7, 2020 is the Application Review Start Date as that term
is defined by 34 TEXAS ADMIN. CODE Section 9.1051:

WHEREAS. pursuant to 34 TEXAS ADMIN. CODE Section 9.1054. the Application was
delivered to the Andrews County Appraisal District established in Andrews County, Texas (the
*Andrews County Appraisal District”). pursuant to Section 6.01 of the TEXAS TAX CODE;
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WHERFEAS. the Texas Comptroller’s Office reviewed the Application pursuant to Section
313.025 of the TEXAS TAX CODE. conducted an economic impact evaluation pursuant to
Section 313.026 of the TEXAS TAX CODE. and on April 8, 2020, issued a certificate for
limitation on appraised value of the property described in the Application and provided the
certificate to the District;

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

WHEREAS, on May 12. 2020, 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 May 12. 2020, the Board of Trustees made factual findings pursuant to
Section 313.025(f) of the TEXAS TAX CODE., including, but not limited to findings that: (i) the
information in the Application is true and correct: (ii) the Applicant is eligible for the limitation
Applicant is reasonably likely to generate tax revenue in an amount sufficient to offset the
District’s maintenance and operations ad valorem tax revenue lost as a result of the Agreement
before the 25th anniversary of the beginning of the limitation period: (iv) the limitation on
appraised value is a determining factor in the Applicant’s decision to invest capital and construct
the project in this State; and (v) this Agreement is in the best interest of the District and the State
of Texas;

WHEREAS, on May 12, 2020, 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 XXXX XX, 2020, the Texas Comptroller’s Office approved the form of
this Agreement for a Limitation on Appraised Value of Property for School District Maintenance
and Operations Taxes:

WHEREAS, on May 12, 2020, the Board of Trustees approved the form of this Agreement
for a Limitation on Appraised Value of Property for School District Maintenance and Operations
Taxes, and authorized the Board President and Secretary, or in the event the Board President and
Secretary are unavailable or have disclosed a conflict of interest, the Board of Trustees has
authorized the Board Vice President to execute and deliver such Agreement to the Applicant

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants
and agreements herein contained. the Parties agree as follows:
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Between Andrews ISD and Prospero Solar 11, LLC Camptroller Form 50-826 (Jan 202())
May 12. 2020

Page 2 0f 29



ARTICLE I
DEFINITIONS

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

“Aer” 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 Prospero Solar 11, LLC, (Texas Taxpayer ID #32072568044). the
entity listed in the Preamble of this Agreement and that is listed as the Applicant on the Application
as of the Application Approval Date. The term “Applicant™ shall also include the Applicant’s
assigns and successors-in-interest as approved according to Sections 10.2 and 10.3 of this
Agreement.

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

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

“Application™ means the Application for Appraised Value Limitation on Qualified
Property (Chapter 313, Subchapter B or C of the TEXAS TAX CODE) filed with the District by
the Applicant on January 14, 2020. 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.

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

“Application Review Start Date™ means the later date of either the date on which the
District issues its written notice that the Applicant has submitted a completed Application or the
date on which the Comptroller issues its written notice that the Applicant has submitted a
completed Application and as further identified in Section 2.3.A of this Agreement.
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“Appraised Value™ shall have the meaning assigned to such term in Section 1.04(8) of the
TEXAS TAX CODE,

“Appraisal District” means the Andrews County Appraisal District.

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

“Commercial Operation”™ means the date on which the project becomes commercially operational,
has installed or constructed Qualified Property on the Land. and is able to generate electricity and is
connected to the grid with an interconnection agreement.

-

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

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

“County” means Andrews County, Texas.
Lounry y

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

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

“Force Majeure” means acts of God. war, fires, explosions, hurricanes, floods. or other
causes that are beyond the reasonable control of either party and that by exercise of due foresight
such party could not reasonably have been expected to avoid. and which, by the exercise of all
reasonable due diligence, such party is unable to overcome. Each Party must inform the other in
writing with proof of receipt within 60 business days of the existence of such Force Majeure or
otherwise waive this right as a defense.

“Land" means the real property described on EXHIBIT 2. which is attached hereto and
incorporated herein by reference for all purposes.
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“Maintain Viable Presence™ means (i) the operation during the term of this Agreement of
the facility or facilities for which the tax limitation is granted; and (ii) the Applicant’s maintenance
of jobs and wages as required by the Act and as set forth in its Application.

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

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

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

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

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

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

“State” means the State of Texas.

“Supplemental Payment” means any payments or transfers of things of value made to the District
or to any person or persons in any form if such payment or transfer of thing of value being
provided is in recognition of. anticipation of. or consideration for the Agreement and that is not
authorized pursuant to Sections 313.027(f)(1) or (2) of the TEXAS TAX CODE., and specifically
includes any payments required pursuant to Article VI of this Agreement.

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

“Tax Limitation Period” means the Tax Years for which the Applicant’s Qualified Property
is subject to the Tax Limitation Amount and as further identified in Section 2.3.D of this
Agreement.
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“Tax Year™ shall have the meaning assigned to such term in Section 1.04(13) of the TEXAS
TAX CODE (i.e.. the calendar year).

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

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

“Annual Limit” means the maximum annual benefit which can be paid directly to the District
as a Supplemental Payment under the provisions of Texas Tax Code § 313.027(i). For purposes of
this Agreement, the amount of the Annual Limit shall be calculated for each year by multiplying the
District’s average daily attendance of 3,840 for the 2017-2018 school year. as calculated pursuant
to Texas Education Code §42.005, times the greater of $100, or any larger amount allowed by Texas
Tax Code § 313.027(1). if such limit amount is increased for any future year of this Agreement. The
Annual Limit shall first be computed for Tax Year 2020, which includes the date on which the
Qualifying Time Period begins under this Agreement.

“Aggregate Limit” means, for any Tax Year during the term of this Agreement. the
cumulative total of the Annual Limit amount for such Tax Year and for all previous Tax Years
during the term of this Agreement, less all amounts paid by the Applicant to or on behalf of the
District under Article VI.

“dpplicable School Finance Law™ means Chapters 41, 42, 48, and 49 of the TEXAS
EDUCATION CODE, the Texas Economic Development Act (Chapter 313 of the TEXAS TAX
CODE), Chapter 403, Subchapter M, of the TEXAS GOVERNMENT CODE applicable to
District, and the Constitution and general laws of the State applicable to the school districts of the
State for each and every year of this Agreement, including specifically. the applicable rules and
regulations of the agencies of the State having jurisdiction over any matters relating to the public
school systems and school districts of the State, and judicial decisions construing or interpreting
any of the above. The term includes any and all amendments or successor statutes that may be
adopted in the future that could impact or alter the calculation of Applicant’s ad valorem tax
obligation to District. either with or without the limitation of property values made pursuant to this
Agreement. For each year of this Agreement. the “Applicable School Finance Law™ shall be
interpreted to include all provisions made applicable for any calculations made for the specific
year for which calculations are being made.

“Maintenance and Operations Revenue™ or *“M&O Revenue™ means (1) those revenues which
the 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,
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plus (i) all State revenues to which the District is or may be entitled under Chapter 42 of the TEXAS
EpucATION CODE or any other statutory provision as well as any amendment or successor statute to
these provisions, plus (iii) any indemnity payments received by the District under other agreements
similar to this Agreement to the extent that such payments are designed to replace the District's M&O
Revenue lost as a result of such similar agreements, less (iv) any amounts necessary to reimburse the
State of Texas or another school district for the education of additional students pursuant to Chapter
41 of the TEXAS EDUCATION CODE.

“New M&Q Revemuie " means the total State and local Maintenance and Operations Revenue
that District would have actually received for such school year if calculated using prior year taxable
values.

“Net Tax Benefil” means, as of any relevant date, an amount equal to (but not less than zero):
(i) the amount of maintenance and operations ad valorem taxes which the Applicant would have paid
to the District for all Tax Years during the term of this Agreement if this Agreement had not been
entered into by the Parties: minus, (ii) an amount equal to the sum of (A) all maintenance and
operations ad valorem school taxes actually due to the District or any other governmental entity.
including the State of Texas. for all Tax Years during the term of this Agreement. plus (B) any and
all payments due to the District under Articles IV. V, and VI of this Agreement.

“option to terminate” means Applicant’s written notice to the District which: (i) in the event
that Applicant determines that it will not commence or complete construction of the Applicant’s
Qualified Investment prior to the beginning of the Tax Limitation Period notifies the District of
Applicant’s unilateral determination to terminate this Agreement: or, (ii) with respect to each Tax
Year of the Tax Limitation Period beginning after the first Tax Year of the Tax Limitation Period.
where the sum of the maintenance and operations ad valorem taxes paid by the Applicant to the
District for such Tax Year, plus the sum of all payments otherwise due from the Applicant to the
District under Articles IV. V, and VI of this Agreement with respect to such Tax Year, exceed the
amount of the maintenance and operations ad valorem taxes that the Applicant would have paid to
the District for such Tax Year (determined by using the District’s actual maintenance and
operations tax rate for such Tax Year) if the Parties had not entered into this Agreement. The
Applicant may exercise the Subsection (ii) option to terminate this Agreement by notifying the
District of its election in writing not later than the July 31 of the year following the Tax Year
where the payment otherwise due exceeded the amount of taxes that Applicant would have paid had
it not entered into the Agreement. Any termination of this Agreement under Subsection (ii) of this
provision shall be effective immediately prior to the second Tax Year next following the Tax Year
in which notice is given.

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

"Revenue Protection Amount” means the amount to be paid by Applicant to compensate
District for loss of Maintenance and Operations Revenue resulting from. or on account of, this
Agreement for each year starting in the year of the Application Review Start Date and ending on
the Final Termination Date as set forth in Section 4.2 of this Agreement.

ARTICLE 11
AUTHORITY. PURPOSE AND LIMITATION AMOUNTS

Section 2.1. AUTHORITY. This Agreement 1s 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 set forth in Section 2.4 of this
Agreement during the Tax Limitation Period.

Section 2.3. TERM OF THE AGREEMENT.

A. The Application Review Start Date for this Agreement is February 7, 2020, 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 May 12. 2020.

C. The Qualifying Time Period for this Agreement:

1. Starts on May 12. 2020, the Application Approval Date, and
ii.Ends on December 31, 2022: the last day of the second complete Tax Year
following the Qualifying Time Period start date

D. The Tax Limitation Period for this Agreement:

i. Starts on January 1, 2022; first complete Tax Year that begins after the date of
the commencement of Commercial Operation; and
il. Ends on December 31. 2031.

E. The Final Termination Date for this Agreement is December 31, 2036.

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

Section 2.4. TAX LIMITATION. So long as the Applicant makes the Qualified Investment as
required by Section 2.5, during the Qualifying Time Period, and unless this Agreement has been
terminated as provided herein before such Tax Year, on January 1 of each Tax Year of the Tax
Limitation Period. the Appraised Value of the Applicant’s Qualified Property for the District's
maintenance and operations ad valorem tax purposes shall not exceed the lesser of:

A. the Market Value of the Applicant’s Qualified Property: or

B. Thirty Million Dollars ($30,000,000) based on Section 313.054 of the TEXAS TAX
CODE

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

Section 2.5. TAX LIMITATION ELIGIBILITY. In order to be eligible and entitled to receive
the value limitation identified in Section 2.4 for the Qualified Property identified in Article I11. the
Applicant shall:

A. have completed the Applicant’s Qualified Investment in the amount of $30.000.000
during the Qualifying Time Period;

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

C. pay an average weekly wage of at least $1,342 for all New Non-Qualifying Jobs created
by the Applicant.

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

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

B. provide payments to the District that protect the District from the payment of
extraordinary education- related expenses related to the project, as more fully specified in Article
Vi

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

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

E. No additional conditions are identified in the certificate for a limitation on appraised
value by the Comptroller for this project.
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ARTICLE 111
QUALIFIED PROPERTY

Section 3.1. LOCATION WITHIN ENTERPRISE OR REINVESTMENT ZONE. Atthe time
of the Application Approval Date, the Land is within an area designated either as an enterprise zone.
pursuant to Chapter 2303 of the TEXAS GOVERNMENT CODE. or a reinvestment zone, pursuant
to Chapter 311 or 312 of the TEXAS TAX CODE. The legal description, and information
concerning the designation. of such zone is attached to this Agreement as EXHIBIT 1 and is
incorporated herein by reference for all purposes.

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

Section 3.3. DESCRIPTION OF QUALIFIED PROPERTY. The Qualified Property that is
subject to the Tax Limitation Amount is described in EXHIBIT 4, which is attached hereto and
incorporated herein by reference for all purposes. Property which is not specifically described in
EXHIBIT 4 shall not be considered by the District or the Appraisal District to be part of the
Applicant’s Qualified Property for purposes of this Agreement, unless by official action the Board
of Trustees provides that such other property is a part of the Applicant’s Qualified Property for
purposes of this Agreement in compliance with Section 313.027(e) of the TEXAS TAX CODE,
the Comptroller’s Rules, and Section 10.2 of this Agreement.

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

Section 3.5. QUALIFYING USE. The Applicant’s Qualified Property described in Section 3.3
qualifies for a tax limitation agreement under Section 313.024(b)(5) property used for renewable
energy electric service.

ARTICLE IV
E AGA FFUT E

Section 4.1. INTENT OF THE PARTIES. Subject only to the limitations contained in Section 7.1
of this Agreement, it is the intent of the Parties that the District shall, in accordance with the
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provisions of Section 313.027(f)(1) of the TEXAS TAX CODE, be compensated by Applicant for
any loss that District incurs in its Maintenance and Operations Revenue in each year of this
Agreement for which this Agreement was. in any manner. a sole and direct producing cause. Such
payments shall be independent of, and in addition to such other payments as set forth in Article V
and Article VI in this Agreement. Subject only to the limitations contained in Section 7.1 of this
Agreement, it is the intent of the Parties that the risk of any and all negative financial consequences
to the District’s total annual Maintenance and Operations Revenue. for which the execution of this
Agreement was a sole and direct producing cause will be borne solely by Applicant and not by
District.

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

Section 4.2. CALCULATING THE AMOUNT OF LOSS OF REVENUES BY THE DISTRICT
A. Calculation of the Revenue Protection Amount.

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:
The Revenue Protection Amount owed by the Applicant to District means the Original M&O
Revenue minus the New M&O Revenue (as such terms are defined in Section 1.2);

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

the calculation is made,

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

i, If. for any year of this Agreement, the difference between the Original M&O
Revenue and the New Mé&O Revenue, as calculated under this Section 4.2 of

Agreement for Limitation on Appraised Value Texas Economic Development At Agreement
Between Andrews ISD and Prospero Solar 1, LLC Comproller Form 50-826 (Jan 2020)
May 12. 2020

Page 11 of 29



this Agreement, results in a negative number, the negative number will be
considered to be zero.

iv. For All calculations made for years during the Tax Limitation Period under
Section 4.2 of this Agreement. Subsection i1 of this subsection will reflect the
Tax Limitation Amount for such year.

Section 4.3.  CALCULATIONS TO BE MADE BY THIRD PARTY. All calculations under this
Agreement shall be made annually by a qualified and experienced independent third party (the “Third
Party”) approved each year by the District. To the extent not inconsistent with a statutory change to
Applicable School Finance Law, all calculations made by the Third Party under this Agreement shall
be made using a methodology which isolates only the revenue impact caused by this Agreement.
Applicant shall not be responsible to reimburse District for other revenue losses created by other
agreements or any other factors.

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

Section 4.5. DELIVERY OF CALCULATIONS. On or betfore November 1 of each year for which this
Agreement is effective, the Third Party appointed pursuant to Section 4.3 of this Agreement shall
forward to the Parties a certification containing the calculations required under Sections 4.2, Article
VI, and/or Section 7.1 of this Agreement in sufficient detail to allow the Parties to understand the
manner in which the calculations were made. The Third Party shall simultaneously submit his, her
or its invoice for fees for services rendered to the Parties. if any fees are being claimed, which fee
shall be the sole responsibility of the District, but subject to the provisions of Section 4.6, below,
Upon reasonable prior notice. the employees and agents of the Applicant shall have access. at all
reasonable times, to the Third Party's calculations, records, and correspondence pertaining to the
calculation and fee for the purpose of verification. The Third Party shall maintain supporting data
consistent with generally accepted accounting practices, and the employees and agents of the
Applicant shall have the right to reproduce and retain for purpose of audit, any of these documents,
The Third Party shall preserve all documents pertaining to the calculation until the Final Termination
Date of this Agreement. The Applicant shall not be liable for any of the Third Party's costs resulting
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from an audit of the Third Party's books, records. correspondence. or work papers pertaining to the
calculations contemplated by this Agreement.

Section 4.6. PAYMENT BY APPLICANT. The Applicant shall pay any amount determined by the
Third Party to be due and owing to the District under this Agreement on or before the January 31
next following the tax levy for each year for which this Agreement is effective. By such date, the
Applicant shall also pay any amount billed by the Third Party, plus any reasonable and necessary
legal expenses paid by the District to its attorneys, auditors, or financial consultants for the
preparation and filing of any financial reports, disclosures. or other reimbursement applications filed
with or sent to the State of Texas which are, or may be required under the terms or because of the
execution of this Agreement. For no Tax Year during the term of this Agreement shall the Applicant
be responsible for the payment of an aggregate amount of fees and expenses under this Section 4.6
which exceeds Fifteen Thousand Dollars ($15.000.00).

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

Section 4.8. EFFECT OF PROPERTY VALUE APPEAL OR OTHER ADJUSTMENT.

If at the time the Third Party selected under Section 4.3 makes its calculations under this Agreement,
the Applicant has appealed any matter relating to the valuations placed by the Appraisal District on
the Applicant’s Qualified Property, and/or the Applicant’s Qualified Property and such appeal
remains unresolved, the Third Party shall base its calculations upon the values placed upon the
Applicant’s Qualified Property and/or the Applicant’s Qualified Property by the Appraisal District.

If as a result of an appeal or for any other reason, the Taxable Value of the Applicant’s Qualified
Investment and/or the Applicant’s Qualified Property is changed, once the determination of the new
Taxable Value becomes final, the Parties shall immediately notify the Third Party who shall
immediately issue new calculations for the applicable year or years using the new Taxable Value. In
the event the new calculations result in a change in any amount paid or payable by the Applicant
under this Agreement, the Party from whom the adjustment is payable shall remit such amounts to
the other Party within thirty (30) days of the receipt of the new calculations from the Third Party.

Section 4.9. STATUTORY CHANGES AFFECTING M&O REVENUE. Notwithstanding any
other provision in this Agreement. but subject to the limitations contained in Section 7.1 of this
Agreement, in the event that, by virtue of statutory changes to the Applicable School Finance Law.
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administrative interpretations by Comptroller, Commissioner of Education, or the Texas Education
Agency. or for any other reason attributable to statutory change. District will receive less
Maintenance and Operations Revenue, or, if applicable, will be required to increase its payment of
funds to the State, because of its participation in this Agreement, Applicant shall make payments to
District within thirty (30) dates of receipt of written notice, up to the limit set forth in Section 7.1,
that are necessary to offset any negative impact on District’s Maintenance and Operations Revenue.
as a sole and direct result of its participation in this Agreement. Such calculation shall take into
account any adjustments to the amount calculated for the current fiscal year that should be made in
order to reflect the actual impact on District.

ARTICLE V
YMENT OF F D -REL E

Section 5.1. EXTRAORDINARY EXPENSES. In addition to the amounts determined pursuant
to Section 4.2 of this Agreement above, Applicant on an annual basis shall also indemnify and
reimburse District for the following: all non-reimbursed costs, certified by District's external
auditor to have been incurred by District for extraordinary education-related expenses related to
the project that are not directly funded in state aid formulas, including expenses for the purchase
of portable classrooms and the hiring of additional personnel to accommodate a temporary increase
in student enrollment attributable to the project during any project construction year. Applicant
shall have the right to contest the findings of the District’s external auditor in the same manner as
described in Section 9.3 herein,

ARTICLE VI
UPPLE PAY

Section 6.1. STIPULATED SUPPLEMENTAL PAYMENT AMOUNT - SUBJECT TO
AGGREGATE LIMIT.

In addition to the Supplemental Payment limitation set forth in Section 6.2 of this Agreement. during
the term of this Agreement, the District shall not be entitled to receive Supplemental Payments that
exceed the lesser of:

(a) the “Applicant’s Stipulated Supplemental Payment Amount,” which is hereby
defined as forty percent (40%) of the Applicant’s “Net Tax Benefit.” as such term is defined in
Section 1.2, above; or

(b) the “Aggregate Limit,” as such term is defined in Section 1.2, above.

Section 6.2. SUPPLEMENTAL PAYMENT LIMITATION.
Notwithstanding the foregoing:

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

B. Supplemental Payments may only be made during the period starting the first year of
the Qualifying Time Period and ending December 31 of the third year following the end of the Tax
Limitation Period.

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

D. For purposes of this Agreement, the calculation of the limit of the annual
Supplemental Payment shall be the greater of $50,000 or $100 multiplied by the District’s
Average Daily Attendance as calculated pursuant to Section 42.005 of the TEXAS EDUCATION
CODE, based upon the District’s 2018-2019 Average Daily Attendance of 4,085, rounded to the
whole number.

Section 6.3. PROCEDURES FOR SUPPLEMENTAL PAYMENT CALCULATIONS
A. All calculations required by this Article shall be calculated by the Third Party selected
pursuant to Section 4.3, above.

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

dates set forth in Section 4.6 above.

Section 6.4. DISTRICT’S OPTION TO DESIGNATE SUCCESSOR BENEFICIARY. At any time during
this Agreement, the District’s Board of Trustees may. in its sole discretion. so long as such decision
does not result in additional costs to the Applicant under this Agreement, direct that the Applicant’s
payment obligations under Article VI of this agreement be made to its educational foundation, or to
a similar entity. The alternative entity may only use such funds received under this Article to support
the educational mission of the District and its students. Any designation of an alternative entity must
be made by recorded vote of the District’s Board of Trustees at a properly posted public Board
meeting. Any such designation will become effective after public vote and the delivery of notice of
said vote to the Applicant in conformance with the provisions of Section 10.1, below. Such
designation may be rescinded, with respect to future payments only, by action of the District’s Board
of Trustees at any time.

Any designation of a successor beneficiary under this Section shall not alter the Supplemental
Payments calculated as described in Section 6.4, above.

ARTICLE VII
ANNUAL LIMITATION OF PAYMENTS BY APPLICANT

Section 7.1. EFFECT OF OPTIONAL TERMINATION. Upon the exercise of the option to
terminate, this Agreement shall terminate and be of no further force or effect; provided, however,
that:
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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
ITIONAL OBLIGAT

Section 8.1. APPLICANT’S OBLIGATION TO MAINTAIN VIABLE PRESENCE.

In order to receive and maintain the limitation authorized by Section 2.4 in addition to the other
obligations required by this Agreement, the Applicant shall Maintain Viable Presence in the District
commencing at the start of the Tax Limitation Period through the Final Termination Date of this
Agreement. Notwithstanding anything contained in this Agreement to the contrary, the Applicant
shall not be in breach of. and shall not be subject to any liability for failure to Maintain Viable
Presence to the extent such failure is caused by Force Majeure. provided the Applicant makes
commercially reasonable efforts to remedy the cause of such Force Majeure.

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

Section 8.3. COMPTROLLER’S REPORT ON CHAPTER 313 AGREEMENTS. During the
term of this Agreement, both Parties shall provide the Comptroller with all information reasonably
necessary for the Comptroller to assess performance under this Agreement for the purpose of issuing
the Comptroller’s report. as required by Section 313.032 of the TEXAS TAX CODE.

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

Section 8.5. SITE VISITS AND RECORD REVIEW. The Applicant shall allow authorized
employees of the District, the Comptroller, the Appraisal District, and the State Auditor’s Office
to have reasonable access to the Applicant’s Qualified Property and business records from the
Application Review Start Date through the Final Termination Date, in order to inspect the project
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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 ninety-six (96) hours prior written notice, and will be conducted in such a manner so as not
to unreasonably interfere with either the construction or operation of the Applicant’s Qualified
Property.

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

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

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

A. The District and the Applicant shall maintain and retain supporting documents
adequate to ensure that claims for the Tax Limitation Amount are in accordance with applicable
Comptroller and State of Texas requirements. The Applicant and the District shall maintain all
such documents and other records relating to this Agreement and the State’s property for a period
of four (4) years after the latest occurring date of*

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

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

C. In addition to and without limitation on the other audit provisions of this Agreement,
the acceptance of tax benefits or funds by the Applicant or the District or any other entity or person
directly under this Agreement acts as acceptance of the authority of the State Auditor, under the

direction of the legislative audit committee. to conduct an audit or investigation in connection with
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those funds. Under the direction of the legislative audit committee, the Applicant or the District or
other entity that 1s the subject of an audit or investigation by the State Auditor must provide the
State Auditor with access to any information the State Auditor considers relevant to the
investigation or audit. The Parties agree that this Agreement shall for its duration be subject to all
rules and procedures of the State Auditor acting under the direction of the legislative audit
committee.

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

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

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

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

C. acknowledges that if the Applicant submitted its Application with a false statement,
signs this Agreement with a false statement, or submits a report with a false statement, or it is
subsequently determined that the Applicant has violated any of the representations, warranties,
guarantees, certifications, or affirmations included in the Application or this Agreement, the
Applicant shall have materially breached this Agreement and the Agreement shall be invalid and
void except for the enforcement of the provisions required by Section 9.2 of this Agreement.

ARTICLE IX
MATERIAL BREACH OR FARLY TERMINATION

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

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

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

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

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

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

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

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

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

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

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

K. The Applicant failed to provide the District or the Comptroller with all information
reasonably necessary for the District or the Comptroller to determine whether the Applicant is in
compliance with its obligations, including, but not limited to, any employment obligations which
may arise under this Agreement:

L. The Applicant failed to allow authorized employees of the District, the Comptroller, the
Appraisal District, or the State Auditor’s Office to have access to the Applicant’s Qualified
Property or business records in order to inspect the project to determine compliance with the terms
hereof or as necessary to properly appraise the Taxable Value of the Applicant’s Qualified Property
under Sections 8.5 and 8.6:

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

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

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

Section 9.2. DETERMINATION OF BREACH AND TERMINATION OF AGREEMENT.

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

B. If the Board of Trustees is not satisfied with such response or that such breach has been

cured, then the Board of Trustees shall, after reasonable notice to the Applicant, conduct a hearing
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called and held for the purpose of determining whether such breach has occurred and. if so, whether
such breach has been cured. At any such hearing. the Applicant shall have the opportunity. together
with their counsel, to be heard before the Board of Trustees. At the hearing, the Board of Trustees
shall make findings as to:
i. whether or not a breach of this Agreement has occurred:
1i. whether or not such breach is a Material Breach:
i1, the date such breach occurred. if any;
iv. whether or not any such breach has been cured: and
C. In the event that the Board of Trustees determines that such a breach has occurred and
has not been cured, it shall at that time determine:
1. the amount of recapture taxes under Section 9.4.C (net of all credits under
Section 9.4.C);
ii. the amount of any penalty or interest under Section 9.4.E that are owed to the
District; and
ifi. in the event of a finding of a Material Breach, whether to terminate this
Agreement.

D. After making its determination regarding any alleged breach. the Board of Trustees
shall cause the Applicant to be notified in writing of its determination (a “Determination of Breach
and Notice of Contract Termination™) and provide a copy to the Comptroller.

Section 9.3. DISPUTE RESOLUTION.

A. After receipt of notice of the Board of Trustee’s Determination of Breach and Notice of
Contract Termination under Section 9.2, the Applicant shall have not greater than sixty (60) days
in which either to tender payment or evidence of its efforts to cure, or to initiate mediation of the
dispute by written notice to the District, in which case the District and the Applicant shall be
required to make a good faith effort to resolve, without resort to litigation and within thirty (30)
days after the Applicant initiates mediation, such dispute through mediation with a mutually
agreeable mediator and at a mutually convenient time and place for the mediation. If the Parties
are unable to agree on a mediator, a mediator shall be selected by the senior state district court
judge then presiding in Andrews County. Texas. The Parties agree to sign a document that provides
the mediator and the mediation will be governed by the provisions of Chapter 154 of the TEXAS
CIVIL PRACTICE AND REMEDIES CODE and such other rules as the mediator shall prescribe.
With respect to such mediation, (1) the District shall bear one-half of such mediator’s fees and
expenses and the Applicant shall bear one-half of such mediator’s fees and expenses, and (ii)
otherwise each Party shall bear all of its costs and expenses (including attorneys’ fees) incurred in
connection with such mediation.

B. Inthe event that any mediation is not successful in resolving the dispute or that payment
is not received within the time period described for mediation in Section 9.3.A, either the District
or the Applicant may seek a judicial declaration of their respective rights and duties under this
Agreement or otherwise. in a judicial proceeding in a state district court in Andrews County, assert
any rights or defenses. or seek any remedy in law or in equity, against the other Party with respect
to any claim relating to any breach. default, or nonperformance of any contract. agreement or
undertaking made by a Party pursuant to this Agreement.
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C. If payments become due under this Agreement 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 event that the District successfully
prosecutes legal proceedings under this section, the Applicant shall also be responsible for the
payment of attorney’s fees to the attorneys representing the District pursuant to Section 6.30 of the
TEXAS TAX CODE and a tax lien shall attach to the Applicant’s Qualified Property and the
Applicant’s Qualified Investment pursuant to Section 33.07 of the TEXAS TAX CODE to secure
payment of such fees.

Section 9.4. Consequences of Early Termination or Other Breach by Applicant.

A. In the event that the Applicant terminates this Agreement without the consent of the
District, except as provided in Section 7,1 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 (ii) thirty (30) days after any
mediation and judicial proceedings initiated pursuant to Sections 9.3.A and 9.3.B are resolved in
favor of the District.

C. The sum of liquidated damages due and payable shall be the sum total of the District ad
valorem taxes for all of the Tax Years for which a tax limitation was granted pursuant to this
Agreement prior to the year in which the default occurs that otherwise would have been due and
payable by the Applicant to the District without the benefit of this Agreement, including penalty
and interest. as calculated in accordance with Section 9.4.E. For purposes of this liquidated
damages calculation. the Applicant shall be entitled to a credit for all payments made to the District
pursuant to Articles IV, V, and VI. Upon payment of such liquidated damages, the Applicant’s
obligations under this Agreement shall be deemed fully satisfied, and such payment shall constitute
the District’s sole remedy.

D. In the event that the District determines that the Applicant has committed a Material
Breach identified in Section 9.1, after the notice and mediation periods provided by Sections 9.2
and 9.3, then the District may, in addition to the payment of liquidated damages required pursuant
to Section 9.4.C. terminate this Agreement.

E. In determining the amount of penalty or interest, or both, due in the event of a breach of
this Agreement, the District shall first determine the base amount of recaptured taxes less all credits
under Section 9.4.C owed for each Tax Year during the Tax Limitation Period. The District shall
calculate penalty or interest for each Tax Year during the Tax Limitation Period in accordance
with the methodology set forth in Chapter 33 of the TEXAS TAX CODE, as if the base amount
calculated for such Tax Year less all credits under Section 9.4.C had become due and payable on
February 1 of the calendar year following such Tax Year. Penalties on said amounts shall be
calculated in accordance with the methodology set forth in Section 33.01(a) of the TEXAS TAX
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CODE, or its successor statute, Interest on said amounts shall be calculated in accordance with the
methodology set forth in Section 33.01(c) of the TEXAS TAX CODE. or its successor statute.

Section 9.5. LIMITATION OF OTHER DAMAGES. Notwithstanding anything contained in
this Agreement to the contrary, in the event of default or breach of this Agreement by the
Applicant, the District’s damages for such a default shall under no circumstances exceed the
amounts calculated under Section 9.4. In addition. the District’s sole right of equitable relief under
this Agreement shall be its right to terminate this Agreement. The Parties further agree that the
limitation of damages and remedies set forth in this Section 9.5 shall be the sole and exclusive
remedies available to the District, whether at law or under principles of equity.

Section 9.6. STATUTORY PENALTY FOR INADEQUATE QUALIFIED INVESTMENT.
Pursuant to Section 313.0275 of the TEXAS TAX CODE., in the event that the Applicant fails to
make $30.000.000 of Qualified Investment, in whole or in part, during the Qualifying Time Period,
the Applicant is liable to the State for a penalty. The amount of the penalty is the amount determined
by: (i) multiplying the maintenance and operations tax rate of the school district for that tax year
that the penalty is due by (ii) the amount obtained after subtracting (a) the Tax Limitation Amount
identified in Section 2.4.B from (b) the Market Value of the property identified on the Appraisal
District’s records for the Tax Year the penalty is due. This penalty shall be paid on or before
February 1 of the year following the expiration of the Qualifying Time Period and is subject to the
delinquent penalty provisions of Section 33.01 of the TEXAS TAX CODE. The Comptroller may
grant a waiver of this penalty in the event of Force Majeure which prevents compliance with this
provision.

Section 9.7. REMEDY FOR FAILURE TO CREATE AND MAINTAIN REQUIRED NEW
QUALIFYING JOBS

Pursuant to Section 313.0276 of the TEXAS TAX CODE. for any full Tax Year that commences
after the project has become operational, in the event that it has been determined that the Applicant
has failed to meet the job creation or retention requirements defined in Sections 9.1.C, the
Applicant shall not be deemed to be in Material Breach of this Agreement until such time as the
Comptroller has made a determination to rescind this Agreement under Section 313.0276 of
TEXAS TAX CODE. and that determination is final.

Section 9.8. REMEDY FOR FAILURE TO CREATE AND MAINTAIN COMMITTED
NEW QUALIFYING JOBS

A. In the event that the Applicant fails to create and maintain the number of New
Qualifying Jobs specified in Schedule C of the Application. an event constituting a Material Breach
as defined in Section 9.1.D, the Applicant and the District may elect to remedy the Material Breach
through a penalty payment.

B. Following the notice and mediation periods provided by Sections 9.2 and 9.3, the
District may request the Applicant to make a payment to the State in an amount equal to: (i)
multiplying the maintenance and operations tax rate of the school district for that Tax Year that
the Material Breach occurs by (ii) the amount obtained after subtracting (a) the Tax Limitation
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Amount identified in Section 2.4.B from (b) the market value of the property identified on the
Appraisal District’s records for each tax year the Material Breach occurs.

C. In the event that there is no tax limitation in place for the tax year that the Material
Breach occurs. the payment to the State shall be in an amount equal to: (i) multiplying the
maintenance and operations tax rate of the School District for each tax year that the Material
Breach occurs by (1i) the amount obtained after subtracting (a) the tax limitation amount identified
in Section 2.4.B from (b) the Market Value of the property identified on the Appraisal District’s
records for the last Tax Year for which the Applicant received a tax limitation:.

D. The penalty shall be paid no later than 30 days after the notice of breach and is subject
to the delinquent penalty provisions of Section 33.01 of the TEXAS TAX CODE.

ARTICLE X.
MISCELLANEOUS PROVISIONS

Section 10.1. INFORMATION AND NOTICES.

A. Unless otherwise expressly provided in this Agreement, all notices required or
permitted hereunder shall be in writing and deemed sufficiently given for all purposes hereof if
(1) delivered in person, by courier (e.g., by Federal Express) or by registered or certified United
States Mail to the Party to be notified. with receipt obtained. or (ii) sent by facsimile or email
transmission. with notice of receipt obtained, in each case to the appropriate address or number as
set forth below. Each notice shall be deemed effective on receipt by the addressee as aforesaid;
provided that, notice received by facsimile or email transmission after 5:00 p.m. at the location of
the addressee of such notice shall be deemed received on the first business day following the date
of such electronic receipt.

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

Dr. Bobby Azam

Superintendent

Andrews ISD

405 NW 3" Street

Andrews, TX 79714

(432) 523-3640 Ext: 1756

Email: bazam@andrews.esc18.net

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

COO

Prospero Solar 11, LLC

330 Congress St. 6 Floor

Boston, MA 02210

Phone: (415) 792-6074

Email: contracts(@longroadenergy.com
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or at such other address or to such other facsimile transmission number and to the attention
of such other person as a Party may designate by written notice to the other.

D. A copy of any notice delivered to the Applicant shall also be delivered to any lender
for which the Applicant has provided the District notice of collateral assignment
information pursuant to Section 10.3.C, below.

Section 10.2. AMENDMENTS TO APPLICATION AND AGREEMENT; WAIVERS.

A This Agreement may not be modifted or amended except by an instrument or
instruments in writing signed by all of the Parties and after completing the requirements of Section
10.2.B. Waiver of any term, condition, or provision of this Agreement by any Party shall only be
effective if in writing and shall not be construed as a waiver of any subsequent breach of., or failure
to comply with, the same term, condition, or provision, or a waiver of any other term. condition.
or provision of this Agreement.

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

i. The Applicant shall submit to the District and the Comptroller:

a. a written request to amend the Application and this Agreement, which
shall specify the changes the Applicant requests:

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

c. and any additional information requested by the District or the

Comptroller necessary to evaluate the amendment or modification;

il. The Comptroller shall review the request and any additional information for
compliance with the Act and the Comptroller’s Rules and provide a revised Comptroller
certificate for a limitation within 90 days of receiving the revised Application and, if the
request to amend the Application has not been approved by the Comptroller by the end of
the 90-day period, the request is denied: and

iii, If the Comptroller has not denied the request, the District’s Board of Trustees
shall approve or disapprove the request before the expiration of 150 days after the request
is filed.

C. Any amendment of the Application and this Agreement adding additional or
replacement Qualified Property pursuant to this Section 10.2 of this Agreement shall:

1. require that all property added by amendment be eligible property as defined by
Section 313.024 of the TEXAS TAX CODE:

ii. clearly identify the property. investment, and employment information added by
amendment from the property, investment, and employment information in the original
Agreement; and
D. The Application and this Agreement may not be amended to extend the value limitation

time period beyond its ten-year statutory term.

E. The Comptroller determination made under Section 313.026(c)(2) of the TEXAS TAX
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.
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Section10.3. ASSIGNMENT.

A. Any assignment of any rights, benefits, obligations, or interests of the Parties in this
Agreement, other than a collateral assignment purely for the benefit of creditors of the project. is
considered an amendment to the Agreement and such Party may only assign such rights, benefits,
obligations, or interests of this Agreement after complying with the provisions of Section 10.2
regarding amendments to the Agreement. Other than a collateral assignment to a creditor. this
Agreement may only be assigned to an entity that is eligible to apply for and execute an agreement
for limitation on appraised value pursuant to the provisions of Chapter 313 of the TEXAS TAX
CODE and the Comptroller’s Rules.

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

C. In the event of an assignment to a creditor, the Applicant must notify the District and
the Comptroller in writing no later than 30 days after the assignment. This Agreement shall be
binding on the assignee.

Section 10.4. MERGER. This Agreement contains all of the terms and conditions of the
understanding of the Parties relating to the subject matter hereof. All prior negotiations,
discussions, correspondence. and preliminary understandings between the Parties and others
relating hereto are superseded by this Agreement.

Section 10.5. Governing Law. This Agreement and the transactions contemplated hereby shall be
governed by and interpreted in accordance with the laws of the State of Texas without giving effect to
principles thereof relating to conflicts of law or rules that would direct the application of the laws of another
Jjurisdiction. Venue in any legal proceeding shall be in a state district court in Andrews County.

Section 10.6. AUTHORITY TO EXECUTE AGREEMENT. Each of the Parties represents and
warrants that its undersigned representative has been expressly authorized to execute this
Agreement for and on behalf of such Party.

Section 10.7. SEVERABILITY. If any term, provision or condition of this Agreement, or any
application thereof. is held invalid, illegal. or unenforceable in any respect under any Law (as
hereinafter defined). this Agreement shall be reformed to the extent necessary to conform, in each
case consistent with the intention of the Parties. to such Law, and to the extent such term, provision.
or condition cannot be so reformed, then such term, provision, or condition (or such invalid, illegal
or unenforceable application thereof) shall be deemed deleted from (or prohibited under) this
Agreement, as the case may be, and the validity. legality, and enforceability of the remaining terms,
provisions, and conditions contained herein (and any other application such term, provision, or
condition) shall not in any way be affected or impaired thereby. Upon such determination that any
term or other provision is invalid, illegal, or incapable of being enforced, the Parties hereto shall
negotiate in good faith to modify this Agreement in an acceptable manner so as to effect the
original intent of the Parties as closely as possible so that the transactions contemplated hereby are
fulfilled to the extent possible. As used in this Section 10.7, the term “Law™ shall mean any
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applicable statute. law (including common law). ordinance, regulation, rule, ruling. order. writ,
injunction, decree, or other official act of or by any federal, state or local government,
governmental department, commission. board, bureau, agency. regulatory authority,
instrumentality, or judicial or administrative body having jurisdiction over the matter or matters in
question,

Section 10.8. PAYMENT OF EXPENSES. Except as otherwise expressly provided in this
Agreement. or as covered by the application fee, each of the Parties shall pay its own costs and
expenses relating to this Agreement, including, but not limited to. its costs and expenses of the
negotiations leading up to this Agreement, and of its performance and compliance with this
Agreement.

Section 10.9. INTERPRETATION.

A. When a reference is made in this Agreement to a Section, Article. or Exhibit, such
reference shall be to a Section or Article of, or Exhibit to, this Agreement unless otherwise
indicated. The headings contained in this Agreement are for reference purposes only and shall not
affect in any way the meaning or interpretation of this Agreement.

B. The words “include.” “includes,” and “including”™ when used in this Agreement shall be
deemed in such case to be followed by the phrase. “but not limited to”. Words used in this
Agreement, regardless of the number or gender specifically used, shall be deemed and construed
to include any other number. singular or plural, and any other gender, masculine, feminine or
neuter, as the context shall require.

C. The provisions of the Act and the Comptroller’s Rules are incorporated by reference as
if fully set forth in this Agreement. In the event of a conflict, the conflict will be resolved by
reference to the following order of precedence:

i. The Act;

ii. The Comptroller’s Rules as they exist at the time the Agreement is executed.
except as allowed in the definition of Qualified Property in Section 1.1: and

ii1. This Agreement and its Attachments including the Application as incorporated
by reference.

Section 10.10. EXECUTION OF COUNTERPARTS. This Agreement may be executed in
multiple counterparts, each of which shall be deemed an original. and all of which, taken together,
shall constitute but one and the same instrument, which may be sufficiently evidenced by one
counterpart.

Section 10.11. PUBLICATION OF DOCUMENTS. The Parties acknowledge that the District
is required to publish the Application and its required schedules, or any amendment thereto; all
economic analyses of the proposed project submitted to the District; and the approved and executed
copy of this Agreement or any amendment thereto, as follows:

A. Within seven (7) days of receipt of such document. the District shall submit a copy to
the Comptroller for publication on the Comptroller’s Internet website:

B. The District shall provide on its website a link to the location of those documents posted
on the Comptroller’s website:;
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C. This Section does not require the publication of information that is confidential under
Section 313.028 of the TEXAS TAX CODE.

Section 10.12. CONTROL; OWNERSHIP; LEGAL PROCEEDINGS. The Applicant shall
immediately notify the District and Comptroller’s office 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.

The District represents that, after diligent inquiry, each local public official or local government
officer. as those terms are defined in Chapters 171 and 176 of the TEXAS LOCAL
GOVERNMENT CODE, has disclosed any conflicts of interest in obtaining or performing this
Agreement and related activities, appropriately recused from any decisions relating to this
Agreement when a disclosure has been made, and the performance of this Agreement will not
create any appearance of impropriety. The District represents that it, the District’s local public
officials or local government officer, as those terms are defined in Chapters 171 and 176 of the
TEXAS LOCAL GOVERNMENT CODE. have not given. nor intend to give. at any time
hereafter. any future employment, gift, loan, gratuity, special discount, trip. favor. or service to a
public servant, employee, or representative of the other Party or the State of Texas in connection
with this Agreement.

A. The Applicant represents that, after diligent inquiry, each of its agents. as defined in
Chapter 176 of the TEXAS LOCAL GOVERNMENT CODE, involved in the representation of
the Applicant with the District has complied with the provisions of Chapter 176 of the TEXAS
LOCAL GOVERNMENT CODE. The Applicant represents that it and its agents, as defined in
Chapter 176 of the TEXAS LOCAL GOVERNMENT CODE, have not given. nor intend to give,
at any time hereafter, any future employment. gift, loan. gratuity, special discount. trip, favor, or
service to a public servant, employee, or representative of the other Party or the State of Texas in
connection with this Agreement.

B. The District and the Applicant each separately agree to notify the other Party and the

Comptroller immediately upon learning of any conflicts of interest.
Section 10.15. PROVISIONS SURVIVING EXPIRATION OR TERMINATION.
Notwithstanding the expiration or termination (by agreement. breach. or operation of time) of this
Agreement. the provisions of this Agreement regarding payments (including liquidated damages
and tax payments), reports, records. and dispute resolution of the Agreement shall survive the
termination or expiration dates of this Agreement until the following occurs:

A. all payments, including liquidated damage and tax payments. have been made:

B. all reports have been submitted:

C. all records have been maintained in accordance with Section 8.6.A; and
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D. all disputes in controversy have beenresolved.

Seetion 10.16. FACSIMILE OR ELECTRONIC DELIVERY.

A. This Agreement may be duly executed and delivered in person. by mail, or by facsimile
or other electronic format (including portable document format (pdf) transmitted by e- mail). The
executing Party must promptly deliver a complete, executed original or counterpart of this
Agreement to the other executing Parties. This Agreement shall be binding on and enforceable
against the executing Party whether or not it delivers such original or counterpart.

B. Delivery is deemed complete as follows:

i. When delivered if delivered personally or sent by express courier service;
il. Three (3) business days after the date of mailing if sent by registered or certified

U.S. mail, postage prepaid. with return receipt requested:

iii. When transmitted if sent by facsimile, provided a confirmation of transmission
is produced by the sending machine; or
iv. When the recipient. by an e-mail sent to the e-mail address for the executing

Parties acknowledges having received that e-mail (an automatic “read receipt™ does not

constitute acknowledgment of an e-mail for delivery purposes).
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IN WITNESS WHEREOF. this Agreement has been executed by the Parties in multiple
originals on this 12" day of May, 2020.

Prospero Solar II, LLC ANDREWS INDEPENDENT
SCHOOL DISTRICT

By: Mﬁ% By: 'Vw{()}\;v R)G&M\dl—l‘

q

Michael Alvarez Kari Walinder
CcOO President,
Board of Trustees

ATTEST:

.y,

Wim L;agf l"'/(-/

Secretapy.
Board of Trustees
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EXHIBIT 1
DESCRIPTION AND LOCATION OF ENTERPRISE OR REINVESTMENT ZONE

On February 18, 2020, the Andrews County Commissioners Court adopted an Order creating the
Longhorn Reinvestment Zone. A legal description and map of the Longhorn Reinvestment Zone is
attached as the last page of this EXHIBIT 1 following the legal description of the zone. All of the
Applicant’s Qualified Property and Applicant’s Qualified Investment will be located within the
boundaries of the Longhorn Reinvestment Zone and the Andrews Independent School District.
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RESOLUTION OF THE
ANDREWS COUNTY COMMISSIONERS COURT

A RESOLUTION DESIGNATING A CERTAIN AREA AS A REINVESTMENT ZONE
FOR TEXAS TAX CODE CHAPTER 312 TAX ABATEMENT IN PORTIONS OF
ANDREWS COUNTY, TEXAS, TO BE KNOWN AS THE ANDREWS COUNTY
REINVESTMENT ZONE NO. 8-LONGHORN” REINVESTMENT ZONE;
ESTABLISHING THE BOUNDARIES THEREOF; AND PROVIDING FOR AN
EFFECTIVE DATE.

WHEREAS, Andrews County, Texas, desires to promote the development or
redevelopment of a certain contiguous geographic area within its jurisdiction by the creation of a
reinvestment zone as authorized by the Property Redevelopment and Tax Abatement Act, as
amended (V.T.C.A. Texas Tax Code § 312.401), for the purpose of authorizing a Tax Abatement
Agreement, as authorized by Chapter 312 of the Texas Tax Code; and,

WHEREAS, Andrews County, Texas, (the “County™) desires to encourage the retention
or expansion of primary employment and to attract major investment in the County that would be
a benefit to property in a reinvestment zone created by the County and that would contribute to
the economic development of the County;

WHEREAS, Andrews County initially adopted guidelines and criteria governing tax
abatement agreements in a resolution dated on or about December 5, 2016; and,

WHEREAS, pursuant to statute, Andrews County refreshed the aforesaid guidelines and
criteria governing tax abatement in a resolution dated February 19", 2019 (the "Abatement
Guidelines and Criteria"); and,

WHEREAS, on February 18, 2020, the Andrews County Commissioners Court held a
hearing, such date being at least thirty (30) days after the date of publication of the notice of such
public hearing, and the delivery of written notice to the respective presiding officers of each
taxing entity which includes within its boundaries real property that is to be included in the
proposed reinvestment zone as described on EXHIBIT A and mapped on EXHIBIT B; and,

WHEREAS, the Andrews County Commissioners Court at such public hearing invited
any interested person to appear and speak for or against (1) the creation of the reinvestment zone,
and whether all or part of the territory described should be included in the proposed reinvestment
zone, and (2) acceptance of an Application for Tax Abatement by Prospero II Energy Project,
LLC, for Andrews County to consider entering into a Tax Abatement Agreement; and,

WHEREAS, the proponents of the reinvestment zone offered evidence, both oral and
documentary, in favor of all of the foregoing matters relating to the creation of the reinvestment
zone and opponents, if any, of the reinvestment zone appeared to contest the creation of the
reinvestment zone; and,



WHEREAS, the Commissioners Court of Andrews County has determined that it is
eligible to participate in tax abatement and by this Order expresses its intent to designate a
Reinvestment Zone as described more fully in the documents attached to this Order and
incorporated by reference; and:

WHEREAS, Andrews County wishes to (1) create a reinvestment zone consisting of the
same real property as described on EXHIBIT A and mapped on EXHIBIT B, and (2) accept the
Application for Tax Abatement by Prospero II Energy Project, LLC.

NOW THEREFORE, BE IT RESOLVED BY THE ANDREWS COUNTY
COMMISSIONERS COURT:

SECTION 1. That the facts and recitations contained in the preamble of this Resolution
are hereby found and declared to be true and correct.

SECTION 2. That the Andrews County Commissioners Court, after conducting such
hearing and having heard such evidence and testimony has made the following findings and
determinations based on the evidence and testimony presented to it:

(a)  That the public hearing on the adoption of the Andrews County Reinvestment
zone No. 8-Longhorn Reinvestment Zone, (hereinafier referred to as the Longhorn
Reinvestment Zone) has been properly called, held, and conducted, and that
notices of such hearing have been published as required by law and mailed to the
respective presiding officers of the governing bodies of all taxing units
overlapping the territory inside the proposed reinvestment zone; and,

(b)  That the boundaries of the Longhorn Reinvesiment Zone be and, by the adoption
of this Resolution, are declared and certified to be, the area as described in the
description attached hereto as "EXHIBIT A"; and,

(¢)  That the map attached hereto as "EXHIBIT B" is declared to be and (by the
adoption of this Resolution) is certified to depict and to show accurately the
boundaries of the Longhorn Reinvestment Zone, which is described in “EXHIBIT
A”, and further certifies that the property described in “EXHIBIT A” is inside the
boundaries shown on “EXHIBIT B”; and,

(d)  That creation of the Longhorn Reinvestment Zone with boundaries as described in
“EXHIBIT A” and “EXHIBIT B” will result in benefits to Andrews County and
to land included in the zone, and that the improvements sought are feasible and
practical; and,

(e)  That the Longhorn Reinvestment Zone described in “EXHIBIT A” and “EXHIBIT
B” meets the criteria set forth in Texas Tax Code §312.401 for the creation of a
reinvestment zone as set forth in the Property Redevelopment and Tax Abatement
Act, as amended, in that it is reasonably likely that the designation will contribute
to the retention or expansion of primary employment, and/or will attract major



investment in the zone that will be a benefit to the property to be included in the
reinvestment zone and would contribute to the economic development of
Andrews County, Texas.

SECTION 3. That pursuant to the Property Redevelopment and Tax Abatement Act, as
amended, the Andrews County Commissioners Court, hereby creates a reinvestment zone under
the provisions of Texas Tax Code § 312.401, encompassing the area described by the
descriptions in “EXHIBIT A” and “EXHIBIT B”, and such reinvestment zone is hereby
designated and shall hereafter be referred to as the Longhorn Reinvestment Zone.

SECTION 4. That the Longhorn Reinvestment Zone shall take effect upon adoption by
the Andrews County Commissioners Court and shall remain designated as a commercial-
industrial reinvestment zone for a period of five (5) years from such date of such designation,
and is subject to an additional five (5) year period for tax abatement.

SECTION 5. That the Andrews County Commissioners Court already has found and
resolved that Andrews County is eligible to enter into tax abatement agreements.

SECTION 6. That the Andrews County Commissioners Court accepts the Application
for Tax Abatement submitted by Prospero Il Energy Project, LLC.

SECTION 7. That if any section, paragraph, clause, or provision of this resolution shall
for any reason beheld to be invalid or unenforceable, the invalidity or unenforceability of such
section, paragraph, clause, or provision shall not affect any of the temaining provisions of this
resolution.

SECTION 8. That it is hereby found, determined, and declared that a sufficient notice of
the date, hour, place, and subject of the meeting of the Andrews County Commissioners Court, at
which this resolution was adopted, was posted at a place convenient and readily accessible at all
times, as required by the Texas Open Government Act, Texas Government Code, Chapter 551,
as amended; and that a public hearing was held prior to the designation of such reinvestment
zone, and that proper notice of the hearing was published in newspapers of general circulation in
Andrews County of the State of Texas; and that, furthermore, such notice was in fact delivered to
the presiding officer of any effected taxing entity as prescribed by the Property Redevelopment
and Tax Abatement Act.

PASSED, APPROVED AND ADOPTED on this 18" day of February, 2020,

ANDREWS COUNTY, TEXAS

The Honorable Chaflie Falcon
County Judge
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Kerry Pack

Commissioner, Precinct 1
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Mark Savell
Commissioner, Precinct 2

By:

1m Waldrop
Commissioner, Precinct 4

Attest:

St e

County Clerk, Andrews County, Texas



EXHIBIT A
LEGAL DESCRIPTION OF LONGHORN
REINVESTMENT ZONE

PARCEL 1:

AP #10094

641.5 Acres, more or less

All of Section 1, Block 12, AB 357 ULS, Andrews County, Texas
Identify Owner: University of Texas

PARCEL 2:

AP #10095

645.3 Acres, more or less

All of Section 2, Block 12, AB 358 ULS, Andrews County, Texas
Identify Owner: University of Texas

PARCEL 3:

AP #10096

645.3 Acres, more or less

All of Section 3, Block 12, AB 359 ULS, Andrews County, Texas
Identify Owner: University of Texas

PARCEL 4:

AP #10097

645.3 Acres, more or less

All of Section 4, Block 12, AB 360 ULS, Andrews County, Texas
Identify Owner: University of Texas

PARCEL 5:

AP # 10098

645.3 Acres, more or less

All of Section 5, Block 12, AB 361 ULS, Andrews County, Texas
Identify Owner: University of Texas

PARCEL 6:

AP #10099

642 Acres, more or less

All of Section 6, Block 12, AB 362 ULS, Andrews County, Texas
Identify Owner: University of Texas

Total Acres: 3.864.7




EXHIBIT B
MAP OF LONGHORN
REINVESTMENT ZONE

[FOLLOWS ON SUBSEQUENT PAGES]
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EXHIBIT 2

DESCRIPTION AND LOCATION OF LAND

All of the Applicant’s Qualified Property and Applicant’s Qualified Investment will be
located within the boundaries of the Longhorn Reinvestment Zone and the Andrews Independent
School District. The Land on which the Qualified Property shall be located and on which the
Qualified Investment shall be made is described by the legal description and maps attached to
EXHIBIT 1 AND EXHIBIT 4.

Agreement for Limitation on Appraised Value Texay Economic Development Act Agreement
Between Andrews ISD and Prospero Solar I1. LLC
Camptroller Form 30-826 (Jan 202())
EXHIBIT 2



EXHIBIT 3
APPLICANT’S QUALIFIED INVESTMENT
Applicant’s Qualified [nvestment shall be all tangible personal property first placed in service after
February 7, 2020, that is owned by the Applicant, as more fully described in Tab #7 of the
Application and located within the boundaries of the Andrews Independent School District and the

Longhorn Reinvestment Zone depicted by the map attached to EXHIBIT 4.

Description of Qualified Investment

Prospero Solar II, LLC plans to construct a 250 MW solar farm in Andrews County.

This application covers all qualified property within Andrews ISD necessary for the commercial
operations of the proposed solar farm described in Tab 4. Two hundred and fifty megawatts (250
MW) will be located in Andrews ISD. Panel placement is subject to change but for purposes of this
application, the Project anticipates using approximately 752,388 PV modules or equivalent and 80
inverters.

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

Qualified Investment and qualified property includes: solar modules/panels. racking and
mounting structures, inverters. combiner boxes, meteorological equipment, foundations.
roadways. O&M building, paving, fencing, collection system, electrical substations, generation
transmission tie line and associated towers, interconnection facilities, control systems necessary
for commercial generation of electricity and all eligible ancillary and necessary equipment.

*NOTE: The map in TAB 11 shows the potential locations of improvements within Andrews ISD
boundaries: however, the final number of panels and inverters and the location of each of these facilities is
dependent upon ongoing negotiations with power purchasers and other factors.

Agreement for Limitation on Appraised Value Texas Ecomomic Development Act Agreement
Between Andrews 1SD and Prospero Solar 11, 1.1.C
Comptroller Form 50-826 (Jan 2020)

EXHIBIT 3



EXHIBIT 4
DESCRIPTION AND LOCATION OF QUALIFIED PROPERTY
Applicant’s Qualified Property shall be all tangible personal property first placed in service after May
12", 2020, that is owned by the Applicant, as more fully described in Tab #& of the Application and
located within the boundaries of 1he Andrews Independent School District and Longhorn Reinvestment

Zone depicted by the map attached to this EXHIBIT 4.

Description of Qualified Property

Prospero Solar 11, LLC plans to construct a 250 MW solar farm in Andrews County.

This application covers all qualified property within Andrews ISD necessary for the commercial
operations of the proposed solar farm described in Tab 4. Two hundred and fifty megawatts (250
MW) will be located in Andrews ISD. Panel placement is subject to change but for purposes of this
application, the Project anticipates using approximately 752,388 PV modules or equivalent and 80
inverters.

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

Qualified Investment and qualified property includes: solar modules/panels, racking and mounting
structures, inverters. combiner boxes, meteorological equipment. foundations. roadways, O&M
building, paving, fencing, collection system, electrical substations, generation transmission tie line
and associated towers, interconnection facilities, control systems necessary for commercial
generation of electricity and all eligible ancillary and necessary equipment.

*NOTE: The map in TAB 11 shows the potential locations of improvements within Andrews ISD boundaries;

however, the final number of panels and inverters and the location of each of these facilities is dependent upon
ongoing negotiations with power purchasers and other factors.

Agreement for Limitation on Appraised Value Texas Economic Development Act Agreement
Between Andrews 1SD and Prospero Solar 11, LLC Comptraller Form 50-826 (Jan 2020)

EXIIBITY
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MOAK, CASEY

& ASSOCIATES

SCHOOL FINANCE & ACCOUNTABILITY EXPERTS

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

May 12, 2020

President and Members

Board of Trustees

Andrews Independent School District
405 NW 3rd Street

Andrews, Texas 79714

Re: Recommendations and Findings of the Firm Concerning the Application of Prospero Solar 11,
LLC (#1463) for a Limitation on Appraised Value of Property for School District Maintenance
and Operations Taxes

Dear President and Members of the Board of Trustees:

Please accept this letter as formal notification of the completion of due diligence research on behalf of

the Andrews Independent School District, with respect to the pending Application of Prospero Solar II, LLC for
a Limitation on Appraised Value of Property for School District Maintenance and Operations Taxes. Since our
engagement on behalf of the District, we have been actively engaged in reviewing the pending Application and
verifying its contents. Based upon our review, we have drawn the following conclusions:

1.

2;

All statements of current fact contained in the Application are true and correct.

The project proposed in the Application meets all applicable eligibility criteria of Chapter 313 of the
Texas Tax Code.

The Applicant has the current means and ability to complete the proposed project.

All applicable school finance implications arising from the contemplated Agreement have been
explored.

The proposed Agreement contains adequate revenue protection provisions to protect the interests of the
District over the course of the Agreement.

Because of the foregoing, it is our recommendation that the Board of Trustees approve the Application

of Prospero Solar II, LLC for a Limitation on Appraised Value of Property for School District Maintenance and
Operations Taxes.

oM

Daniel T. Casey
Partner

www.moakcasey.com

Phone 512-485-7878& 901 S. Mopac Expressway* Bldg. Ill * Suite 310*Austin, TX 78746 Fax 512-L85-7888



O’HANLON, DEMERATH & CASTILLO

ATTORNEYS & COUNSELORS AT LAW
808 WEST AVE
AUSTIN, TEXAS 78701
TELEPHONE: (512) 494-9949
FACSIMILE: (512) 494-9919

KEVIN O'HANLON JUSTIN DEMERATH
CERTIFIED, CIVIL APPELLATE
CERTIFIED, CIVIL TRIAL BENJAMIN CASTILLO

May 12, 2020

President and Members

Board of Trustees

Andrews Independent School District
405 NW 3" Street

Andrews, Texas 79714

Re:  Recommendations and Findings of the Firm Concerning the Application of
Prospero Solar I, LLC (#1463) for a Limitation on Appraised Value of Property
Jor School District Maintenance and Operations Taxes

Dear President and Members of the Board of Trustees:

Please accept this letter as formal notification of the completion of due diligence research
on behalf of the Andrews Independent School District, with respect to the pending Application of
Prospero Solar II, LLC for a Limitation on Appraised Value of Property for School District
Maintenance and Operations Taxes. Since our engagement on behalf of the District, we have been
actively engaged in reviewing the pending Application and verifying its contents. We have also
negotiated an Agreement between the District and Prospero Solar II, LLC, Based upon our review
we have drawn the following conclusions:

I. All statements of current fact contained in the Application are true and correct.

-2

The project proposed in the Application meets all applicable eligibility criteria of Chapter
313 of the Texas Tax Code.

3. The Applicant has the current means and ability to complete the proposed project.

4. All applicable school finance implications arising from the contemplated Agreement have
been explored.



5. The proposed Agreement contains adequate legal provisions to protect the interests of the
District.

As aresult of the foregoing conclusions it is our recommendation that the Board of Trustees

approve the Application of Prospero Solar II, LLC for a Limitation on Appraised Value of Property
for School District Maintenance and Operations Taxes.

Sincerely.

Kevin O'Hanlon
For the Firm
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Agreement Review Letter



DocuSign Envelope |D: C764853A-5560-40E3-93AA-D843F1C7B99C
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GLENN HEGAR TEXAS COMPTROLLER OF PUBLIC ACCOUNTS

P.O.Box 13528 - Austin,TX 78711-3528
May 5, 2020

Dr. Bobby Azam

Superintendent

Andrews Independent School District
405 NW 3rd Street

Andrews, TX 79714

Re: Agreement for Limitation on Appraised Value of Property for School District Maintenance and Operations
taxes by and between Andrews Independent School District and Prospero Solar I1, LLC, Application 1463

Dear Superintendent Azam:

This office has been provided with the Agreement for Limitation on Appraised Value of Property for School District
Maintenance and Operations taxes by and between Andrews Independent School District and Prospero Solar I,
LLC (Agreement). As requested, the Agreement has been reviewed pursuant to 34 TAC 9.1055(e)(1).

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

Should you have any questions, please contact Tabita Collazo with our office. She can be reached by email at
tabita.collazo@cpa.texas.gov or by phone at 1-800-531-5441, ext. 5-5626, or at 512-475-5626.

Sincerely,
DocuSigned by:
WL (ownilean.
45047 26DAGAB4EC
Will Counihan
Director
Data Analysis & Transparency Division

ce: Mali Hanley, O’'Hanlon, Demerath & Castillo
Michael U, Alvarez, Longroad Energy
Bryan Harris, Longroad Energy
Brandon Westlake, Cummings Westlake, LLC

Comptroller.Texas,Gov + 512-463-4000 - Toll Free 1-800-531-5441 + Fax 512-305-9711
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Conflict Of Interest Disclosure



Conflicts of Interest Disclosure Procedure

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

1. In the case of a substantial interest in a business entity, the action on the matter will have a

special economic effect on the business entity that is distinguishable from the effect on the
public; or

!‘d

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

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

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

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

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

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

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



