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Board Findings of the Goldthwaite Independent School District

FINDINGS OF THE GOLDTHWAITE INDEPENDIENT
SCHOOIL DISTRICT BOARD OF TRUSTEES UNDIER THIE
TEXAS ECONOMIC DEVELOPMENT ACT
ON THE APPLICATION SUBMITTED BY

GOLDTHWAITE WIND ENERGY LILC

STATE OF TEXAS f
COUNTY OF MILI.S §

On the 18th day of June, 2012, a public meeting of the Board of Trustees of the
Goldthwaite Independent School District was held.  The meeting was duly posted in
accordance with the provisions of the Texas Open Meetings Act, Chapter 551, Texas
Government Code. At the meeting, the Board of Trustees took up and considered the
application of the Goldthwaite Wind Energy LLC (Goldthwaite Wind Energy) for an
Appraised Value Limitation on Qualified Property, pursuant to Chapter 313 of the Texas
‘Tax Code. The Board of Trustees solicited input into its deliberations on the Application
from interested parties within the District.  After hearing presentations from the District’s
administrative staff, and from consultants retained by the District to advise the Board in this
matter, the Board of Trustees of the Goldthwaite Independent School District makes the
following findings with respect to the application of Goldthwaite Wind Energy, and the
cconomic impact of that application:

On December 15, 2011, the Superintendent of Schools of the Goldthwaite
Independent School District, acting as agent of the Board of Trustees, and the Texas
Comptroller of Public Accounts received an Application from Goldthwaite Wind Energy for
an Appraised Value Limitation on Qualified Property, pursuant to Chapter 313 of the Texas
Tax Code. The application was amended on February 24, 2012 and again on March 5, 2012,
A copy of the amended Application is attached as Attachment A.

The Applicant, Goldthwaite Wind Energy (Texas Taxpayer Id. 32037772772), is an
entity subject to Chapter 171, Texas Tax Code, and is certified to be in good standing with

the Texas Comptroller of Public Accounts. See Attachment B.
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Board Findings of the Goldthwaite Independent School District

The Board of Trustees has acknowledged receipt of the Application, along with the
requisite application fee, as established pursuant to Texas Tax Code § 313.025(a)(1) and
Local District Policy.

The Application was delivered to the Texas Comptroller’s Office for review pursuant
to Texas Tax Code § 313.025(d). A copy of the Application was delivered to the Mills
County Appraisal District for review pursuant to 34 Tex. Admin. Code § 9.1054.

The Application was reviewed by the Texas Comptroller’s Office pursuant to Texas
Tax Code § 313.026 and a favorable recommendation was issued on April 3, 2012. A copy
of the Comptroller’s letter is attached to the findings as Attachment C.

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

The Board of Trustees also directed that a specific financial analysis be conducted of
the impact of the proposed value limitation on the finances of the Goldthwaite Independent
School District. A copy of a teport prepared by Moak, Casey & Associates, Inc. is attached
to these findings as Attachment E.

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

After receipt of the Application, the District entered into negotiations with
Goldthwaite Wind Energy, over the specific language to be included in the Agreement for an
Appraised Value Limitation on Qualified Property, pursuant to Chapter 313 of the Texas
Tax Code, including approptiate revenue protection provisions for the District. The

proposed Agreement is attached to these findings as Attachment G.
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Board Findings of the Goldthwaite Independent School District

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

economic impact study the Board finds:

Boatd Finding Number 1.

There is a strong relationship between the Applicant's industry and the
types of qualifying jobs to be created by the Applicant and the long-
term economic growth plan of this State as described in the strategic
plan for economic development (ED Plan) submitted by the Texas
Strategic Economic Development Planning Commission under
Section 481.033, Texas Government Code.

In support of Finding 1, the economic impact evaluation states:
The Texas Economic Development Plan focuses on attracting and developing
industries using technology. It also identifies opportunities for existing Texas industries.
The plan centers on promoting economic prospetity throughout Texas and the skilled
workers that the Goldthwaite Wind Energy LLC project requires appear to be in line
with the focus and themes of the plan. Texas identified energy as one of six target
clusters in the Texas Cluster Initiative. The plan stresses the importance of technology

in all sectors of the energy industry.

Boatd Finding Number 2.

The economic condition of Mills County, Texas, is in need of long-
term improvement.

Based on information provided by the Comptroller’s Office, Mills County is the 199™ largest
in the state in terms of population. Population growth in Mills County is positive and it was
the state’s 61™ fastest-growing county from 2009 to 2010. The state population grew by 1.8
petcent between 2009 and 2010, while the population of Mills County increased by 1.6

percent over the same period.

September 2011 employment for Mills County was down 4.0 percent from September 2010,
well below the state’s 0.9 percent increase in total employment during the same period. The
unemployment rate in Mills County was 7.1 percent in September 2011, less than the current
state average of 8.5 percent. It is noteworthy that the Mills County unemployment rate

increased from 5.9 percent a year ago to the 7.1 percent level in September 2011,
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Mills County continues to have a lower per capita personﬂl income than the state as a whole.
In terms of per capita income, Mills County’s $30,552 in 2010 ranked 166™ among the 254

counties in Texas, while the Texas average was $38,609 for the same period.

In the fourth quarter of 2010, taxable sales totaled $5.63 million in Mills County. This figure

reflects a 9.4 percent increase from the year-eatlier fourth quarter.

Mills County will benefit from economic activity like that associated with the Goldthwaite
Wind Iinergy project. Major capital investments like this project are beneficial to the
community on a numbet of fronts, including direct and indirect employment, expanded

opportunitics for existing businesses and increased local tax bases.

Board Finding Number 3.

The average salary level of qualifying jobs is expected to be at least
$39,400 per year. ‘The review of the application by the State
Comptroller’s Office indicated that this amount—based on Texas
Wortkforce Commission data—complies with the requitement that
qualifying jobs must pay 110 percent of the regional average
manufacturing wage. Goldthwaite Wind Energy indicates that total
employment will be approximately ten (10) new jobs, eight (8) of
which will be qualifying jobs.

In support of Finding 3, the economic impact evaluation states:
After construction, the project will create ten new jobs when fully operational. Eight
jobs will meet the criteria for qualifying jobs as specified in Tax Code Section
313.021(3). According to the Texas Workforce Commission (TWC), the regional
manufacturing wage for the Central Texas Council of Governments Region, where
Mills County is located was $35,788 in 2010. The annual average manufacturing wage
for 2010-2011 for Mills County is $27,313. That same year, the county annual average
wage for all industries was $26,182. In addition to a salary of $39,376, each qualifying
position will receive benefits including medical, dental and vision insurance with at least
80% of the premiums for the employee paid by the applicant. In addition each
qualifying employee will reccive paid vacation time, sick leave, life insurance, disability

plans and 401(k) retirement savings plan.
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Board Finding Number 4.

The level of the applicant's average investment pet qualifying job over
the term of the Agreement is estimated to be approximately $27.3
million on the basis of the goal of eight (8) new qualifying positions for
the entire Goldthwaite Wind Energy project.

In support of Finding 4, the economic impact evaluation states:
The project’s total investment is $218.4 million, resulting in a relative level of

investment per qualifying job of $27.3 million.

Boatd Finding Number 5.

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 ot exceeds the industry standard for the number
of employces reasonably necessaty for the operation of the facility.

Board Finding Number 6.

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

Table 1 depicts Goldthwaite Wind Energy LIC’s estimated economic impact to Texas. It
depicts the direct, indirect and induced cffects to employment and personal income within
the state. The Comptroller’s office calculated the economic impact based on 16 years of
annual investment and employment levels using software from Regional Economic Models,

Inc. (REMI). The impact includes the construction period and the operating period of the

project.
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Board Findings of the Goldthwaite Independent School District

Table 1: Estimated Statewide Economic Impact of Investment and Employment in
Goldthwaite Wind Energy LLC

Employment Personal Income
Indirect +

Year | Direct Induced Total Direct Indirect + Induced Total

2012 54 48 102 $3,055,585 $2,944,415 $6,000,000
2013 37 36| 73 $394,000 $4,606,000 | $5,000,000
2014 10 12 22 $394,000 $1,606,000 $2,000,000
2015 10 15 25 $394,000 $1,606,000 $2,000,000
2016 10 23 33 $394,000 $2,606,000 $3,000,000
2017 10 23| 33 $394,000 $2,606,000 |  $3,000,000
2018 10 25 35 $394,000 52,606,000 $3,000,000
2019 10 25| 35 $394,000 $2,606,000 | $3,000,000
2020 10 26 36 $394,000 $3,606,000 $4,000,000
2021 10 30 40 $394,000 $3,606,000 $4,000,000
2022 10 33 43 $394,000 $3,606,000 S4,000,000
2023 10 33 43 $394,000 $3,606,000 $4,000,000
2024 10 35 45 $394,000 §4,606,000 $5,000,000
2025 10 AR $394,000 $3,606,000 | $4,000,000
2026 10 25 35 $394,000 $3,606,000 $4,000,000
2027 10 27 37 $394,000 $3,6006,000 $4,000,000

Source: CPA, REMI, Goldthwaite Wind Energy LLC

The statewide average ad valorem tax base for school districts in Texas was $1.6 billion in

2010. Goldthwaite I1SI)’s ad valorem tax base in 2010 was $136 million. The statewide

average wealth per WADA was estimated at $345,067 for fiscal 2010-2011. During that same

year, Goldthwaite ISD’s estimated wealth per WADA was $157,515. The impact on the

facilities and finances of the district are presented in Attachment 2.

Table 2 examines the estimated direct impact on ad valorem taxes to the school district and

Mills County with all property tax incentives sought being granted using estimated market

value from Goldthwaite Wind Energy LIC’s application. Goldthwaite Wind Energy LLC

has applied for both a value limitation under Chapter 313, Tax Code and tax abatement with

the county. Table 3 illustrates the estimated tax impact of the Goldthwaite Wind Energy

LI.C project on the region if all taxes are assessed.
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Table 2 Fstimated Dircct Ad Valorem Taxes with all property tax incentives sought
Goldthwaite | Goldthwaite
ISD M&O and|1SD M&O and
1&S Tax 1&S Tax Mills County | Estimated
Fstimated Estimated Levies (Before | Levies (After Road and Total
Taxable value | Taxable value Goldthwaite | Goldthwaite ISD Credit Credit Mills County Bridge Property
Year for I&S for M&O 1SD 1&S Levy M&O Levy Credited) Credited) Tax Levy District Taxes
Tax Rate' 0.0751 1.0400 0.7122 0.8800
2013  $140,712,000]  $140,712,000 $105,675 $1,463,405 $1,569,080 §1,569.080 $400,860]  $1,238,266|  $3,208,205
2014 $209,966,000]  $209.966,000 $157.684 $2,183,646 $2,341,331 $2,341,331 $747,689]  $1,847,701] $4,936,721
2015 $197,368,000 $10,000,000 $148,223 $104,000 §252,223 §252,223 $562.262]  $1,736,838 52,551,324
2016  S185,526,000 $10,000,000 $139,330 $104,000 $243,330 $149,494 $528,526] 51,632,629 §2,310,649
2017)  $174,394,000 $10,000,000 $130,970 $104,000 $234,970 $143,644 $496,814|  $1,534,667] $2,175,125
2018 $163,930,000 $10,000,000 §123,111 $104,000 221,111 $138,145 $700,506] $1,442,584| $2,281,235
2019 $154,094,000 $10,000,000 §115,725 $104,000 $219,725 $132,976 $638,474]  $1,356,027|  $2,147.478
2020  $144,848,000 $10,000,000 $108,781 $104,000 §212,781 $128,118 $618,964]  $1,274,662] $2,021,744
2021]  S136.157,000 $10,000,000 $102,254 $104,000 $206,254 §123,551 $581,826] $1,198,182] $1,903,558
2022|  §127,988,000 $10,000,000 596,119 $104,000 $200,119 $119,258 $546,918]  $1,126,294] $1,792,470
2023 $120,309,000]  $120,309,000 $90.352 $1,251,214 $1.341,566 $36,093 $856,841]  $1,058,719[ $1,951,653
2024 $113,090.000  $113,090,000 $84,931 $1,176,136 51,261,067 $33,927 $805,427 $995,192| $1,834,546
2025  $106,305,000] $106,305,000 $79,835 $1,105,572 $1,185,407 $8§8,073 $757,104 $935484|  $2,580,661
2026 $99,927,000 $99.927,000 $75,045 $1,039,241 $1,114,286 $1,114,286 §711,680 $879,358|  $2,705,324
2027 $93,931,000 $93,931,000 §70,542 $976,882 $1,047,425 $1,047,425 $668,977 $826,593|  $2,542,994
Total $8,217,622 $9,642,869| $19,083,196] 536,943,687
@n\:s Sehool Value Limitation and Tax Abatement with the County.
Source: CPA, Goldthwaite Wind Energy 1.1.C
ax Rate per S100 Valuation
Table 3 Estimated Direct Ad Valorem Taxes without property tax incentives
Goldthwaite Mills County | Estimated
Estimated Estimated ISD M&O and Road and Total
‘Taxable value | Taxable value Goldthwaite | Goldthwaite 1SD 1&S Tax Mills County Bridge Property
Year for I&S for M&O ISD 1&S Levy |  M&O Levy Levies Tax Levy District Taxcs
Tax Rate' 0.0751 10400 0.7122 0.8800
2013 $140,712,000]  $140.712,000 $105,675 $1,463,405 $1,569,080 $1,002,051]  $1,238,266| 53,809,496
2014 $209,966,000]  $209,966,000 $157,684 $2,183.646 §2,341,331 $1.495378]  $1,847,701] $5,684,410
2015  $197,368,000]  $197,368,000 $148,223 $2,052,627 $2,200,851 $1,405,655  S$1,736,838] $5,343,344
2016]  $185,526,000]  $185,526,000 $139,330 $1,929,470 $2,068,800 $1,321,316]  $1,632,629] 55,022,745
2017 $174,394,000f  $174,394,000 $130,970 $1,813,098 $1,944,6067 $1,242,034]  $1,534,667| 54,721,369
2018]  $163,930,000f  $163,930,000 $123,111 $1,704,872 $1,827,983 $1,167,509]  $1442,584] 54.438,077
2019]  S154,094,000[  $154,094,000 $115,725 $1,602,578 $1,718,302 $1,097,457]  $1,356,027] S4.171,787
2020) $144,848,000]  $144,848,000 $108,781 $1,506,419 §1,615.200 $1,031,607]  $1,.274,662| $3,921470
2021]  $136,157,000]  $136,157,000 $102,254 $1,416,033 $1,518,287 $969,710]  $1,198,182] $3,686,178
2022|  $127,988,000]  $127,988,000 596,119 $1,331,075 $1,427,194 5911,531]  $1,126,294] 53,465,019
2023 $120,309,000]  $120,309,000 $90,352 §1,251,214 $1,341,566 $856,841|  $1,058,719] $3,257,126
2024]  $113.090,000]  $113,090,000 $84,931 $1,176,136 $1,261,067 $805,427 $995,192 53,061,686
2025 $106,305,000{  $106,305,000 $79,835 $1,105,572 $1,185,407 §757,104 $935484 $2,877,995
2026 $99,927,000 $99,927,000 $75,045 $1,039,241 §1,114,286 $711,680 $879,358] $2,705,324
2027 $93,931,000 $93,931,000 $70,542 $976,882 $1,047,425 $668,977 $826,593|  $2,542,994
Total $24,181,445]  515444,377| $19,083,196] $58,709,019

Source: CPA, Goldthwaite Wind Lnergy LLC
IT'ax Rate per S100 Valuation
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Board Finding Number 7.

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

In support of this finding, the analysis prepared by Moak, Casey & Associates projects that
the project would initially add S210 million to the tax base for debt service purposes at the
peak investment level for the 2015-16 school year. The Goldthwaite Wind Encrgy project
remains fully taxable for debt services taxes, with Goldthwaite 1SD cutrently levying a
$0.0751 1&S rate. The value of the Goldthwaite Wind Energy project is expected to
depreciate over the life of the agreement and beyond, but full access to the additional value
will add to the District’s tax base. At its peak value, the project could result in a reduction in

the GISD T&S tax rate of approximately $0.03 per S100.

Board Finding Number 8.

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

Wind Energy project.

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

number and size of school facilities in Goldthwaite ISD as stated in Attachment D.

Board Finding Number 9.

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

In support of Finding 9, the economic impact evaluation states:
According to Goldthwaite W ind Energy LLC’s application, “Invencrgy develops, owns
and operates wind energy projects actoss the US and in Hurope. We bave numerous
developments in nearby states, Kansas and Oklahoma, where the wind resource is

equivalent and their taxing incentives similar to Texas.”
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Board Finding Number 10.
During the past two years, no projects in the Central Texas Council of
Governments Region applied for value limitation agreements under
Tax Code, Chapter 313.

Board Finding Number 11.

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

Board Finding Number 12.

The Board of Trustees has determined that the Tax Limitation
Amount requested by Applicant is currently Ten Million Dollars,
which is consistent with the minimum values currently set out by Tax

Code, §§ 313.054(a).

According to the Texas Comptroller of Public Accounts’ School and Appraisal Districts'
Property Value Study 2010 Final Findings made under Subchapter M, Chapter 403,
Government Code for the preceding tax year, Attachment I, the total 2011 industrial value
for Goldthwaite 1SD is $1.67 million. Goldthwaite ISD s categorized as a Subchapter C
rural school district, 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 is located 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; ot (C) increased, but at a rate of not mote than three percent per annum. Given
that the value of industrial property in Goldthwaite ISD exceeds $1 million but is less than
$90 million, it is classified as a Category Il district which can offer a minimum value

limitation of $10 million.

Board Finding Number 13.

The Applicant (Taxpayer Id. 32037772772) is eligible for the limitation
on appraised value of qualified property as specified in the Agreement
based on its “good standing” certification as a franchise-tax paying

entity.
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Board Finding Number 14.

The Agreement for an Appraised Value Limitation on Qualified
Property, putsuant to Chapter 313 of the Texas Tax Code, attached
hereto as Attachment G, includes adequate and appropriate tevenue
protection provisions for the District.

In support of this finding, the report of Moak, Casey & Associates, Inc. shows that li]C
District will incur a revenue loss in the first year the value limitation is in effect without the
proposed Agreement. However, with this Agreement, the negative consequences of granting
the value limitation are offset through the revenue protection provisions agreed to by the
Applicant and the District. Additional revenue protection measures ate also in place for the

duration of the Agreement.

Board Finding Number 15.

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 heteto as Attachment G is
approved and herby authorized to be exccuted and delivered by and on behalf of the
Goldthwaite Independent School District. It is further ORDERED that these findings and
the Attachments referred to hetein be attached to the Official Minutes of this meeting, and
maintained in the permanent records of the Board of "Trustees of the Goldthwaite

Independent School District.
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Dated the 18th day of June 2012,

GOLDTHWAITE INDEPENDENT SCHOOL DISTRICT

w ALA

= \ / ~J
Rich qu(vn
President Board of Trustees

ATTEST:

By: ﬂ /%/A/A’Y')/D’lﬂ

‘ﬁ-lﬁp'p‘\‘t’fﬁﬂeﬂ Ohestvr Pranci's
_Seetetary Board of Trustees

P
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MOAK, CASEY
& ASSOCIATES

SCHOOL FINANCE & ACCOUNTABRILITY EXPERTS

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

June 5, 2012

President and Members

Board of Trustees

Goldthwaite Independent School District
P.O. Box 608

Goldthwaite, Texas 76844

Re: Recommendations and Findings of the firm Concerning Application of Goldthwaite Wind
Energy, LLC for Limitation on Appraised Value of Property for School District Maintenance
and Operations Taxes

Dear President Brown 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 Ector County Independent School District, with respect to the pending Application of Goldthwaite Wind
Energy, LLC for Limitation on Appraised Value of Property for School District Maintenance and Operations
Taxes. Since our engagement on behalf of the District, we have been actively engaged in reviewing the
pending Application and verifying its contents. Based upon our review we have drawn the following

conclusions:

1. All statements of current fact contained in the Application are true and correct.

2. The project proposed in the Application meets all applicable eligibility criteria of Chapter 313 of the
Texas Tax Code.

3. The Applicant has the current means and ability to complete the proposed project.

4. All applicable school finance implications arising from the contemplated Agreement have been
explored.

5. The proposed Agreement contains adequate revenue protection provisions to protect the interests of
the District.

As a result of the foregoing it is our recommendation that the Board of Trustees approve the
Application of Goldthwaite Wind Energy, LLC for Limitation on Appraised Value of Property for School
District Maintenance and Operations Taxes.

Sincerely,

OV I 7
),//%/

Daniel T. Casey

www.moakcasey.com
Phone 512-485-7878 400 W. 15" Street* Suite 1410 % Austin, TX 78701-1648 Fax 512-485-7888




O'HaNLoN, McCoLLoM & DEMERATH

ATTORNEYS AND COUNSELORS AT LAW

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

Kevin O’HANLON
CERTIFIED, CIVIL APPELLATE
CEeRTIFIED, CiviL TRIAL

LesLie McCoLLom
CERTIFIED, CIVIL APPELLATE
CERTIFIED, LABOR ANO EMPLOYMENT

Texas BoarRD OF LEGAL SPECIALIZATION

JusTiIN DEMERATH

June 1, 2012

President and Members

Of the Board of Trustees

Goldthwaite Independent School District
P.O. Box 608

Goldthwaite, Texas 76844

Re:  Recommendations and Findings of the Firm Concerning Application of
Goldthwaite Wind Energy LLC for Limitation on Appraised Value of Property for
School District Maintenance and Operations Taxes, first qualifying year 2013

Dear President Brown 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 Goldthwaite Independent School District, with respect to the pending Application
of Goldthwaite Wind Energy LLC for a Limitation on Appraised Value of Property for School
District Maintenance and Operations Taxes, to be effected by an agreement with a first qualifying
time year of 2013. 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 Goldthwaite Wind Energy LLC. Based upon our review we

have drawn the following conclusions:
1. All statements of current fact contained in the Application are true and correct.

2. The project proposed in the Application meets all applicable eligibility criteria of Chapter
313 of the Texas Tax Code.

3. The Applicant has the current means and ability to complete the proposed project.




Letter to Goldthwaite ISD
June 1, 2012
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4. All applicable school finance implications arising from the contemplated Agreement have

been explored.

5. The proposed Agreement contains adequate legal provisions so as to protect the interests
of the District.

As a result of the foregoing conclusions it is our recommendation that the Board of

Trustees approve the Application of Goldthwaite Wind Energy LLC for Limitation on Appraised
Value of Property for School District Maintenance and Operations Taxes.

Sincerely,

Kevin O’Hanlon
For the Firm



Attachment A

Application



Application for Appraised Value Limitation on Qualified Property Form 50-296

(Tax Code, Chapter 313, Subchapter B or C) (Revised May 2010)

INSTRUCTIONS: This application must be completed and filed with the school district. In order for an application to be processed, the governing body (school board)
must elect to consider an application, but — by Comptroller rule — the school board may alect 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 hoard has elecled to consider the application.
This notice must include:
— the date on which the school district received the application;
— the date the school district determined that the application was complete;
— the date the school board decided to consider the application; and
— arequest that the comptroller prepare an economic impact analysis of the application;
+ provide a copy of the notice to the appraisal district;
» must complete the sections of the application reserved for the school district and provide information required in the Comptroller rules located at 34 Texas
Administrative Code (TAC) Section 9.1054; and
+ forward the original completed application to the Comptroller in a three-ring binder with tabs separating each section of the documents, in addition to an elec-
tronic copy on GD. 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
Web site. 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 as explained in the Gonfidentiality Notice below,

The Gomptroller will independently determine whethar the application has been completed according to the Comptroller's rules (34 TAC Chapter 9, Subchapter F). If
the Comptroller finds the application is not complete, the Comptroller will request additional materials from the school district. When the Comptroller determines that
the application is complete, it will send the school district a notice indicating so. The Gomptroller will determine the eligibility of the project, make a recommendation
to the school board regarding the application and prepare an economic impact evaluation by the 90th day after the Gomptroller receives a complete application—as
determined by the Comptroller.

The school board must approve or disapprove the application before the 151st day after the application review start date (the date the application is finally deter-
mined 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 complete the recommendation, economic impact evaluation or consider the application at any time during the application review period.

Please visit the Comptroller’s Web site to find out more about the program at hitp:/fenvews.window.state.tx.us/taxinfo/proptax/hb1200/index.html. There are links on
this Web page to the Chapter 313 statute, rules and forms. Information about minimum limitation values for particular districts and wage standards may also be

found at that site.

SCHOOL DISTRICT INFORMATION - CERTIFICATION OF APPLICATION

| Date application received by district

Authorized School District Representative ‘ 12/15/11

First Nam_e - B o o L;sl Name . - o

Ronny Wright

Title - o
Superintendent

School Dislrict Name
Goldthwaite Independent School District
Streat Ad:ire_ss -

1509 Hannah Valley Road

Mailing Address

City 7 | Stale N I ZIp

Goldthwaite 7 Texas 76844

Phone Number | Fax Number

(325) 648-3531 (325) 648-2456 )

E-mail Address

r.wright@goldisd.net

IMobile Number (optional)

I authorize the consultant to provide and obtain information related to this application.. . . ......ovvveeeuiiieen i Wves UOno

Mvyes o

Will consultant be primary GONEECL? . ... o v v et ettt e e

For more informalion, visit our Web site: www.window.state.tx.us/taxinfo/proptax/hbi 200/index,html (50-296 * Rev. 05-10/7)




Authorized School Dislrict Consultant (if Applicable)

aalevin— — —

808 estsAvenue

8084MEstAvenue

Austine

T=TX 778701

mv519.494-9919

i 2-494-9949

“J26bile Number (Optional)

EmaiAkies | ohanlon@808west.com; mhanley@808west.com

| am the authorized representalive for the school dislrict to whic

ment record as defined In Chapter 37 of the Texas Penal Code.

h this application Is being submitted. | undersland that this applicalion Is a govern-

Data

Checkllst

Check

Page X of 16 Completed

1 |Date applicallon receivod by the I1SD

2 | Cerlificalion pago signed and daled by authorized school

1of 16

district represenlative 20f 16 4/

3 | Date application deemed complete by ISD 2of 16 _L‘
—4' - ;Jreﬂillcai_lon pag;-ss;m;t;l_;;:;;e;i;a;;:éllﬁe\?cﬁr a;;\;ée:i_l—};;éss representalive of appllée;\l—_- 7 ;401; T + R
? Complels-;d compe;ny Ghel;}-t'l; S o '—;zg)g'*_‘" . :"
[ guoat finance documonts dessribed In TAG 9.1054(6)3) (Due withn 20 days ol deiict poviding noteo | porte | v

of completed application)

will supplement

Page 2 (50-296 « Rew, US-10/7)

For more information, visit our Web silo; wawvesindowssinletx,usfiaxinfo/proptax/hbi200/indox.himi



Application for Appraised Value Limitation on Qualified Property BUGCILELEED

APPLICANT INFORMATION - CERTIFICATION OF APPLICATION

Authorized Business Representative (Applicant)

First Name La_sti\!aTn: o

BD’?E, - B _Echueler -

Title

§§r]ior Vice P_rgs_id_ent, De\fgalipment - - -

Organization

Invenergy LLC

élreel Address - o - - o a

Qpe South \{Vﬂcl«?r DriveLSiuite 1900 - i

Mailing Address

One South Wacker Drive, Suite 1900

City - o - - Sialer - ZE'_ - -

Chicago IL 60606

Phone Num:nér__ - - E Fax Number =—

(312) 582-1468

Mob.ﬁ.laae_l (Sonnan - - - 787%1;&55 e-mail Address - -
‘bschueler@invenergyllc.com -

Will a company official other than the authorized business representative be responsible for responding
0. TGS IRIOTIYAYON TEGUEETEY v o co wavimman s swussm o o s o s Galwleis s w8 ©8 Samei oo eeinne o8 ¥ Ewss 65 K Smsan a6 5 Yes

O No

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

First Name i Last Name
Joe Condo
Title

General Counsel

“Drganizaﬁon

Invenergy LLC

Street Address

1 South Wac@Dr, Suite_1900

City -
Chicago _
Phone Number

(312) 582-1465 _ |

Mabile Number {optional) | E-mail Address
|

State - |z
IL 60606

| Fax Numbsr

| authorize the consultant to provide and obtain information related to this application.. . . ...t (4 vYes U No

Wves o

Will eonsultant be prirdary GONTATET: uu vu se siaian e son e coimiam sn wiw Simmmine S0 e smismnieis se siminn e s RETr e R A e L S

For more informalion, visit our Web site: www.window.stale.tx.us/taxinfo/proptax/hb1200/index.html (50-296 * Rev, 05-10/7) Page 3




N TATS

[ARRLIOAN TINEORNATION RGERIHIOATIONIOVARRLIOATION EBH

Authorlzed Company Consultant (It Applicable)

Firsl Name

Evan {Horn

Tit'e

Senior Consultant

Fum Nemo

ONESOURCE™ Property Tax Thomson Reuters
Slreet Address

400 W 15th Street Suite 700

Ka'lng Add_r;ss

400 W 15th Street Suite 700 o

city | stata : 2P
Austin 7 |TX - 78701

| Fax Number

l Lesl Name

Phons Number
(512) 691-6067
Bus'nass ema'l Address -

Evan. Horn@thomsonreuters com
I‘\Tsrvrﬂ

R T
I am the authorized representalive for the business enlily for the purpose of fillng 1his application. | understand that {his application Is a government record as
defined In Chapter 37 of the Texas Penal Godo. The Informatlon contalned In this application Is trus and correct lo the best of my knowledge and bellef.

I hereby carlify and allirm hat the business enlily I represent Is In good standing under the laws of 1he state In which the business enlity was organized and that
no delinquent taxes are owed fo he Stale of Texas.

Signalute fAuthorlzed Business Represenialivo {Applcanu,l /" /"/ /'/ Date
/ P

e P il & R R ECUIPE

GIVEN under my hand and seal of office this Zgjé’lday of Ff&(a_m,m)l 202

VUAAAAAANAVUV VWA
OFFICIAL SEAL
RUTH M NADOLNY wyjﬂg\;ﬂ@a&%f
NOTARY PUBLIC - STATE OF ILLINOIS

MY COMMISSION EXPIRES.02/23/13 Notary Public, State of __“\\L IO (

AANAAAANAAANNAARAAN

(Notary Seal)

My commisslon expires __ 2 ! AR l/l:)’

[1 you make a falso stalomont on Ihls applicalion, you could be {ound guilly of a Class A misdemeanor ot a slale Jall lelony unter Texas Penal Code § 37.10.

For more informalion, visit our Web sile: www window.slate.tx. us!lnxlnfo.’proplnxﬂnnzuollntlex html
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Application for Appraised Value Limitation on Qualified Property [l

FEES AND PAYMENTS

7] Enclosed is proof of application fee paid to the school district.

For the ;Jurpose of this que;ion, “pa;menté to the school district” include any and all payment; or transfers of l}lings 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.

Please answer only either A OR B:

A. Will any “payments to the school district” thal you may make in order to receive a property tax value limitation agreement
result in payments that are not in compliance with Tax Code, BABO2T) 2 x cieaminss se wonemmin o sse sossoives win o memsaiy wi i 44 vyes No

B. If “payments lo the school district” will only be determined by a formula or methodology without a specific amount being
specified, could such methed result in “payments to the school district” that are not in compliance with Tax Code §313.027(j)? . . . Oves No

BUSINESS APPLICANT INFORMATION

Legal Name under which applicaticn is made

Goldthwaite Wind Energy LLC, a Delaware limited liability company

Texas Taxpayer 1.D. Nurﬁgéi entity subject to Tax Code, Chapler 171 (11 dfgirs] o

32037772772

MNAICS code

221119

If yes,_;ﬂase list name of school district and yeEr of agreement.

See attachment for list of Chapter 313 agreements with Invenergy LLC subsidiaries

APPLICANT BUSINESS STRUCTURE

IdentiTyBusiness oré;nglinn of apﬁcan] (corpum_rian,Hm!rmabm!y cor-p_ara_t.’nn, elc.)
Limited Liability Company
1. Is the applicant a combined group, or comprised of members of a combined group,

as defined by Texas Tax Code Chapler 171.0001(7)7 ... oo vttt e Wyes No
If so, please attach documentation of the combined group membership and contact information.

2 Is the applicant current on all tax payrments due to the State of TEXAS? .. ... ueerier it Wyes UWNo

3. Are all applicant members of the combined group current on all tax payments due to the State of Texas?......... Ona MYes HnNo

If the answer to either question is no, please explain and/or disclose any history of default, delinquencies and/or any
material litigation, including litigation involving the State of Texas. {(Use attachment if necessary.)

For more information, visit our Web site: www.window.state.lx.us/taxinfo/proptax/hb1200/index.html (50-296 + Rev. 05-10/7) Page 5




(CIDHIEEEM Application for Appraised Value Limitation on Qualified Property

ELIGIBILTY UNDER TAX CODE CHAPTER 313.024

Are you an entity to which Tax Code, Chapter 171 APPHES?. . . ..ot eete e e et a s e e ettt e e eaiaaes Wyes ONo
The property will be used as an integral part, or as a necessary auxillary part, in one of the following activities:
(1) MANUIRCIIIING -+« + « + + + e e e et e e e e e e e et et e et e et e e e e e e e Clves @ No
(2) research ANd dEVBIOPIMIBIL. . . . . . v s v e e s eeeesneeeee e e ens s aa b s s s s aa e E e e Oves @ No
(3) a clean coal project, as defined by Section 5.001, Water Code ........ ..o Oves nNo
(4) an advanced clean energy project, as defined by Section 382.003, Health and Safety Code . . ............ovivennnn Ovyes @ No
(5) renewable energy electric generation .......... ...ttt s Wvyes UNo
(6) electric power generation using integrated gasification combined cycle technology. . ....... ...t Oves MnNo
(7) nuclear electric pOWer generation . . ... ... ..uue e auuan e s UvYes MNo
(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) ... OYes M No
Are you requesting that any of the land be classified as qualified investment? ... i Oves W No
Will any of the proposed qualified investment be leased under a capitalized lease?. ..o O Yes No
Will any of the proposed qualified investment be leased under an operating lease?. ......... ..., O Yes No
Are you including property that is owned by a person other than the applicant?. ........ooiiiiiii i dves MNo
Will any properly be pooled or proposed to be pooled with property owned by the applicant in determining
the amount of your qualified INVESIMENT? . .. ..ttt e e e Ovyes W No

PROJECT DESCRIPTION

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. (Use attach-

ments as necessary)

See Checklist ltem #4

Describe the ability of your company to locate or relocate in another state or another region of the state.

See Checklist Item #4

PROJECT CHARACTERISTICS (CHECK ALL THAT APPLY)

(4 New Jobs W Construct New Facility [ New Business / Start-up L) Expand Existing Facility
U Relocation from Qut-of-State (1 Expansion A Purchase Machinery & Equipment

O consolidation O Relocation within Texas

PROJECTED TIMELINE

Begin Construction Apr" 2012 Begin Hiring New Employees March 2012

Construction Complete December 2012 Fully Operational December 2012

March 2012

Purchase Machinery & Equipment

Do you propose to construct a new building or to erect or affix a new improvement after your application review
start date (date your application is finally determined to be complete}?. . ......oooviiiiii i Myes OnNo
Note: Improvements made before that time may not be considered qualified property.

December 2012

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

Page 6 (50-296 * Rev, 05-10/7) For more information, visil our Web sile: www.window.state.tx.us/taxinfo/proptax/hb1200/index.html




Application for Appraised Value Limitation on Qualified Property [CGESEE

[ECONOMIG INCENTIVESBERBIBIN-. . ¢ SRR - ook i e~ DR

Identify state programs the project will apply for:

State Source Amount

Total

Will other incentives be offered by local units of government? .. ... ... ..o lZ Yes D No

Please use the following box for additional delails regarding incentives. (Use altachments if necessary.)

Goldthwaite County - Chapter 312 agreement - 10 years; 60% abated years 1 through 5; 40% abated
years 6 through 10

THE PROPERTY
Identify county or counties in which the proposed project will be located Mills County
Cenlral Appraisal District (CAD) that will be responsible for appraising the property Mills County
Will this CAD be acting on behalf of another CAD to appraise this property? . .....coooviieiiiiiiniiiiaiii e Oves No
List all taxing entities that have jurisdiction for the property and the portion of project within each entity
i 0

county: Mills County - 100% city: N/A

(Name and percenl of project) (Name and percent of project)
Hospital District: N/A Water District: N/A

(Name and percenl of project) {Name and percenl of project)

i - 0, - 09 . o

Other (describey. _0ad and Bridge - 100% Othor (describe): -OM®ta ISD - 0% at 95 MW; up to 8.5% at 152 MW

(Name and percent of projecl) {Name and percenl of project)

Oyes No

Is the project located entirely within this ISD?. . ... vuv i u i
If not, please provide additional information on the project scope and size to assist in the economic analysis.

Goldthwaite Wind Energy will have no turbines within Lometa ISD in the initial 95 MW. Leases will be available within Lomela 18D and 8 turbines may be installed when the facility expands to 152 MW depending on layout,

For more information, visit our Web site: www.window.state.tx.us/taxinfo/proptax/hb1200/index.html {50-296 * Rev. 05-10/7) Page 7



LI Application for Appraised Value Limitation on Qualified Property

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 rural, and the taxable value of the property within the school district. For assistance in determining
estimates of these minimums, access the Comptroller's Web site at www.window.slate.1x.us/laxinfo/proplax/hh1200/values.himl,

At the time of application, what is the estimated minimum qualified investment required for this school district? $10,000,000

What is the amount of appraised valug limitation for which you are applying? $10,000,000

$218,409,000

What is your total estimated qualified investment?

NOTE: See 313.021(1) for full definition. Generally, Qualified Investment is the sum of the investment in tangible personal property and buildings and new
improvements made between beginning of the qualifying time period (date of application final approval by the school district) and the end of the second complete

tax year,

What is the anlicipated date of application approval? May 1,2012

What is the anticipated date of the beginning of the qualifying time period? January 1,2013
What is the total estimated investment for this project for the period from the time of

application submission to the end of the limitation period? $218.409.000

Describe the qualified investment.[See 313.021(1).]

Attach the following items to this application:

(1) 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,

(?) a description of any new buildings, propesed improvements or personal property which you intend to include as part of your minimum qualified investment and
(3) a map of the qualified invesiment showing location of new buildings or new improvements with vicinity map.

Do you intend to make at least the minimum qualified investment required by Tax Code §313.023 (or 313.053 for rural school districts)

for the relevant school district category during the qualifying time period? . ... ..o vvvuin e &4 Yes U No
Except for new equipment described in Tax Code §151.318(q) or (9-1). is the proposed tangible personal property to be placed in service for the first time:
(1) in or on the new building or other new improvement for which you are applying? . ... ..ve e e (A Yes U no
(2) if not in or on the new building or other new improvement for which you are applying for an appraised value limitation,

is the parsonal property necessary and ancillary to the business conducted in the new building or other new improvement?. .. .......... A Yes U No
(3) on the same parcel of land as the building for which you are applying for an appraised value limitation?. . .........oooiiiiiinn BWvyes o

(“First placed in service” means the first use of the properly by the taxpayer.)

Will the investment in real or personal property you propose be counted toward ihe minimum qualified investment required by
Tax Code §313.023, {or 313.053 for rural school districts) be first placed in service in this state during the applicable qualifying time period? . . Mvyes o

Does the investment in tangible personal property meet the requirements of Tax Code §31 SDRT)? oo ssisns s mvsmcs o vaors sewisvmse o i (4 Yes O no
If the proposed investment includes a building or a permanent, non-removable component of a building, does it house tangible personal property? 4 Yes U No

QUALIFIED PROPERTY

Describe the qualified property. [See 313.021(2)] (If qualified investment describes qualified property exactly you may skip items (1), (2) and (3) below.)
Attach the following items to this application:

(1) a specific and detailed description of the qualified praperty for which you are requesting an appraised value limitation as defined by Tax Code §313.021,
(2) a description of any new buildings, proposed improvements or personal property which you intend to include as part of your qualified property and

(3) a map of the qualified property showing location of new buildings or new improvements — with vicinity map.

Land
Is the land on which you propose new construction or improvements currently located in an area designated as a reinvestment zone
under Tax Code Chapter 311 or 312 or as an enterprise zone under Government Code Chapter 23087 s unsve saman v s v varvines s Yes [ No

If you answered “no” to the question above, what is the anticipated date on vihich you will submit proof of a
reinvestment zone with boundaries encompassing the land on which you propose new construction or improvements?

Will the applicant own the land by the date of agreement REIION v sooomars avioens SwvEesss oA oee s B RN Mo WSS SN TSRS Saessh Oves @ No

Will 1he Project D 0N 16ASE IANH? . ... v\ e\ . seses e et se e et e s e et e s 0 ves No

Page 8 (50-296 * Rev. 05-10/7) For more information, visit our Web site: www.window.stale.ix.us/taxinfo/proptax/hb1200/index.html



Application for Appraised Value Limitation on Qualified Property IR

QUALIFIED PROPERTY (conTiNUED)

If the land upon which the new building or new improvement is to be built is part of the qualified property described by §313.021(2)(A), please attach complete
documentation, including:

1. Legal description of the land

2. Each existing appraisal parcel number of the land on which the improvements will be constructed, regardiess of whether ar not all of the land described in
the current parcel will become qualified property

3. Owner
4. The current taxable value of the land. Attach estimate if land is part of [arger parcel.
5. A detailed map (with a vicinity map) showing the location of the land

Attach a map of the reinvestment zone boundaries, certified to be accurate by either the governmental entily creating the zone, the local appraisal district, or a
licensed surveyor. (With vicinity map)
Attach the order, resolution or ordinance establishing the zone, and the guidelines and criteria for creating the zone, if applicable.

Miscellaneous
Is the proposed project a building or new improvement to an existing facility?. .. ......ovvvnviin e Oves o
Attach a description of any existing improvements and include existing appraisal district account numbers.

List current market value of existing property at site as of most recent tax year.
(Market Valug) (Tax Year)

Is any of the existing property subject to a value limitation agreement BT T COHEIBTBTY ons snvis swmmn s swpm sssmnn omen s 1 O Yes (4 no

Will all of the property for which you are requesting an appraised value limitation be free of a tax
abatement agreement entered into by a school district for the duration of the 111116511151 5 AP S - S e e e T A Yes U no

WAGE AND EMPLOYMENT INFORMATION

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

(] First Quarter O Second Quarter Third Quarter O Fourth Quarter of 2011

fyear)
What were the number of permanent jobs (more than 1,600 hours a year) this applicant had in Texas during the most recent quarter reported to the TWG?
0
Nole: For job definitions see TAC §9.1051(14) and Tax Code 313.021(3). If the applicant intends to apply a definition for “new job” other than TAC §9.1051(14)(C),

then please provide the definition of “new job™ as used in this application,
N/A

Total number of new jobs that will have been created when fully operational 10

Do you plan to create at least 25 nevs jobs (at least 10 new jobs for rural school districts) on the land and in connection

with the new building or o1Rer IMPIOVEMENE?. . ...\ e e ettt s Myes no
Do you intend to request that the governing body waive the minimum new job crealion requirement, as provided under
TAX CO0E §313.025(T-1)2. .« oo v e esae e et e e e et e e e e Oves Ao

If you answered “yes” to the question above, attach evidence documenting that the new job creation requirement above exceeds the number of employees neces-
sary for the aperation, according to industry standards. Note: Even if a minimum new job waiver is provided, 80% of all new jobs musl be qualifying johs
pursuant 1o Texas Tax Code, §313.024(d).

What is the maximum number of qualifying jobs meeting all criteria of §313.021(3) you are committing to create? 8

If this project creates more than 1,000 new jobs, the minimum required wage for this project is 110% of the average county weekly wage for all jobs as described
by 313.021(3)(E)(ii).

If this project creates less than 1,000 new jobs, does this district have territory in a county that meets the demographic characteristics of 313,051 (2)7 (see table
of information showing this district characteristic at hifp//wwnv.vindow. state. tx.us/taxinfo/proptax/hb1200/values. html)

If yes, the applicant must meet wage standard described in 313.051 (b) (110% of the regional average veekly wage for manufacturing)
If no, the applicant shall designate one of the wage standards set out in §§313.021(5)(A) or 313.021(5)(B).

For more information, visil our Web site: www.window.state.tx.us/taxinfo/proptax/hb1200/index.html (50-296 + Rev. 05-10/7) Page 9



SONIEEEM  Application for Appraised Value Limitation on Qualified Property

WAGE AND EMPLOYMENT INFORMATION (conTinueD)

For the following three wage calculations please include on an attachment the four most recent quarters of data for each wage calculation. Show the average and
the 110% calculation. Include documentation from TWC Web site. 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(7).

110% of the counly average weekly wage for all jobs (all industries) in the county is $553'85

$577.78

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

$757.24

110% of the county average weekly wage for manufacturing jobs in the region is ¥~
Please identify which Tax Code section you are using to estimate the wage slandard required for this project:

Qs313.021(5)(8) or  (18313.021(5)(8) or  (1§313.021(3)(E) (i), or  (A§313.051(b)?

What is the estimated minimum required annual wage for each qualifying job
based on the qualified property? $39'376'48

What is the estimated minimum required annual wage you are commitling
to pay for each of the qualifying jobs you create on the qualified property? $39’376'48

Will 80% of all new jobs created by the owner be qualifying jobs as defined by 313.021(3)7 .........ooiiiiiiiii i Myes No
Will each qualifying job require at least 1,600 O WOTK & VEAI?. ... .. .veueuseteeneeteae e ee s te it eie e ete s s e Myes o
Will any of the qualifying jobs be jobs transferred from one area of the state to ANOHBI . et O Ves 4 no
Will any of the qualifying jobs be retained JODS?. .. .o vvve oo et O Yes 4 no
Will any of the qualifying jobs be created to replace @ Previous BMPIOYEE? . ... .. vvuuvssusscereeetiis e iis it eis e dyes @nNo
Will any required qualifying jobs be filled by employees of contractors? . ........iiiiiiiiini e Mvyes no
i yes, whal percent? AAPProximately 30% of the technician positions may be filled by contractors
Does the applicant or contractor of the applicant offer to pay at least 80% of the employee’s health insurance

Myes o

premium for each qUAlTYING JOD? . . ..ottt ettt e s

Describe each type of henefits to be offered to qualifying jobholders. (Use attachments as necessary.)

In addition to annual salary, each qualified position will be eligible to receive medical, dental, vision and participate in 401K retirement plan.

ECONOMIC IMPACT

Is an Economic Impact Analysis attached (If supplied by other than the Comptroller's office)? ....vvveiii i O Yes
Is Schedule A completed and signed for all years and altached? .. .......oooo o oe it A Yes
Is Schedule B completed and signed for all years and attached? .. ... oo ioniin it 04 Yes
Is Schedule C (Application) completed and signed for all years and attached? ...........ooovvvvviiiiii W4 Yes
Is Schedule D completed and signed for all years and attached? .. ........ooo oo (A Yes

Note: Excel spreadsheet versions of schedules are available for download and printing at URL listed below.

W No
U No
U No
U No
U No

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

schedule showing the amount for each year affected, including an explanation.

Page 10 (50-296 * Rev. 05-10/7)

For more information, visil our Web site: www.window.state.lx.us/laxinfo/proptax/hb1200/index.html



i Application for Appraised Value Limitation on Qualified Property

Form 50-296

CONFIDENTIALITY NOTICE

Property Tax Limitation Agreement Applications
Texas Government Code Chapter 313
Confidential Information Submitted to the Comptroller

Generally, an application for property tax value limitation, the
information provided therein, and documents submitled in support
thereof, are considered public information subject to release under
the Texas Public Information Act.

There is an exception, outlined below, by which information will be
withheld from disclosure.

The Comptroller's office will withhold information from public
release if:

1) it describes the specific processes or business activities to
be conducted or the specific tangible personal property to be
located on real properly covered by the application;

2) the information has been segregated in the application from
other information in the application; and

3) the party requesting confidentiality provides the
Comptroller's office a list of the documents for which confi-
dentiality is sought and for each document lists the specific
reasons, including any relevant legal authority, stating why
the material is believed to be confidential.

All applications and parts of applications which are not segregated
and marked as confidential as outlined above will be considered
public information and will be posted on the internet.

Such information properly identified as confidential will be with-
held from public release unless and until the governing bady of the
school district acts on the application, or we are direcled to do so
by a ruling from the Aitorney General,

Other information in the custody of a school district or the comp-
troller submitted in connection with the application, including infor-
mation related to the economic impact of a project or the essential
elements of eligibility under Texas Tax Code, Chapter 313, such as

the nature and amount of the projected investment, employment,
wages, and benefits, will not be considered confidential business
information and will be posted on the internet.

All documents submitted to the Comptroller, as well as all informa-
tion in the application once the school district acls thereon, are
subject to public release unless specific parts of the application or
documents submitted with the application are identified as confi-
dential. Any person seeking to limit disclosure of such submitted
records is advised to consult with their legal counsel regarding
disclosure issues and also to take the appropriate precautions to
safeguard copyrighted material, trade secrets, or any other proprie-
tary information. The Comptroller assumes no obligation or respon-
sibility relating to the disclosure or nondisclosure of information
submitted by respondents. A person seeking to limit disclosure of
information must submit in writing specific detailed reasons, includ-
ing any relevant legal authority, stating why that person believes
the material to be confidential.

The following outlines how the Comptroller’s office will handle
requests for information submitted under the Texas Public
Information Act for application portions and submitted records
appropriately identified as confidential.

« This office shall forward the request for records and a copy of
the documents at issue to the Texas Altorney General's office
for an opinion on whether such information may be withheld
from disclosure under the Texas Public Information Act.

« The Comptroller will notify the person who submitted the
application/documents when the information is forwarded lo
the Attorney General's office.

* Please be aware that this Office is obligated to comply with
an Attorney General's decision, including release of informa-
tion ruled public even if it was marked confidential.

For more information, visil our Web site; www.window.slate.tx.us/taxinfo/proptax/hb1200/index.htm!

(50-296 * Rev. 05-10/7) Page 11



ITIELEM  Application for Appraised Value Limitation on Qualified Property

COMPANY CHECKLIST AND REQUESTED ATTACHMENTS

Checklist Page X of 16 Check Completed
___1 Certiﬁc?ion pages_signed ar; dale& l;y_AuthorizedEu;iness Re;esentative (appl?an!} N 4 ofi 7167 _ —‘/
2| Proof of Payment of Application Fee (Atachment) - i 50f 16 o 4
7 Fﬁpﬁlicant m_embers.Ecumehﬁn of Combined Group-_n;e;b_ership under Texas Tax 7 o -
3 dee 171.0001(7) 5 of 16 /
| (if APpIicabIe) ﬁ{tgchmenﬂ B o - - - - L -
4 | Detailed description of the project 6 of 16 /
5 g prqject is Ioaed in more than one district, name other districts and Iistmeentage in each 70f 16 N /7 -
- 7| district _(Aiachmenti) - - - - — — o ] -
6 Description of Qualified Investment (Attachment) 8 of 16 /
- - Mlap o?ﬁgalifiedﬂv}aslmer}l ;howiné Bc;tion of nmuildings o?gew improveﬁer;ts == 8-055 - J B
| withvicinity map. - B - - - | - v
8 | Description of Qualified Property (Attachment) 8 of 16 v
- _; _Map of quglified propt;rty showiﬁglocation-o_i new build}ng:or new im;ro-v_emenls wim:inity map_ . 8 of 167 7 _/
_E Descripa of LanJAﬂachmc;i) - - o o i 9 of 1? _N_/ A -
_1_1 -;_A -detailedir;ap shoxviﬁ_g} locaiion;f the Iand_v;i_th vicinin; r;ap. . o o 9 of 16 o N_/A_
_ ; A descrip;ic;n of aII-eésling (if ;r;) improve_mems (Ana{ment) - - T 9 of 16 N N7A
_G Request f;r Waiver_(; Job Cré;on Hequ.irement (if a&;pl?éable) (Aﬁac_hment) B i 9 of 167 N _N/ A
_ ;; Ca]culatiior; of lhre; possible ;age requir_ements wilh;WC docurr_ler;taticn. (Anament) I 10 o; E N /
15 | Description of Be_n-e_fits o N o o - o 1(; 0?1é . / a
B 16 Ecor;réﬁc Jmpaci (if applicaiblie} N - - - ;(;of 716 N N/A -
17 | Schedule A completed and signed ) _ o - 13 0f 16 - v -
18 ’ Sch;dae B com_pleted ar;t; signed_ - N - N ?of 16 . \/ .
_ 1 9 | SchedﬁEC {Applic_:ation) co;pleted an_d_signed o N - o 156 c;f ;6 o / -
" 20 Scheduls D compl-e_ted and;igned _ - B - B 16 of 16 _ / n
n Map of Reinveslm_eni Zone (Aﬂachﬁeht) (Showihg; the actual 6r -proposedibgﬁﬁdaries an_d ) o o
21 | size, Cerlified to be accurate by either the government entity creating the zone, the local 9 of 16 N/A
) appraisal di}v.trict, ora Iicenseq surveyor, with vicinity map)* _ 7 ) o
22 | Order, Resolution, or Ordinance Establishing the Zone (Attachment)* 9 of 16 | /
23 | Legal Description o; Heinvesl}ﬁent Zone (At!achment)‘ _ : 9 of 16 i /
_24 f Guidelines and Criteria for Reinvestment Zone(Attachment)* 9 0?16 i _ /

*To be submitted with application or before date of final application approval by school hoard.

Page 12 (50-296 * Rev, 05-10/7) For more information, visit our Web site: www.window.slate.tx,us/taxinfo/proptax/hb1200/index,html



CHECKLIST ITEM

GOLDTHWAITE WIND ENERGY, LLC

List of Chapter 313 Agreements with Invenergy LLC Subsidiaries:

School District

Spur ISD No. 71
Grady ISD No. 73
Stanton ISD No. 72
Hermleigh ISD No. 60
Snyder ISD No. 61
Blackwell CISD No. 93

First Full Tax Year

2008
2008
2008
2008
2008
2008

Company
McAdoo Wind Energy LLC

Stanton Wind Energy LLC
Stanton Wind Energy LLC
Scurry County Wind LP

Scurry County Wind LP
Turkey Track Wind Energy LLC



CHECKLIST ITEM #2

PROOF OF PAYMENT OF APPLICATION FEE

GOLDTHWAITE WIND ENERGY, LLC



Proof of payment of filing fee received by the
Comptroller of Public Accounts per TAC Rule
§9.1054 (b)(5)

(Page Inserted by Office of Texas Comptroller of Public
Accounts)



CHECKLIST ITEM #3

COMBINED GROUP MEMBERSHIP DOCUMENTATION

GOLDTHWAITE WIND ENERGY, LLC



X201

TEXAS FRANCHISE TAX

PAGE 1 OF 7

w20 o EXTENSION AFFILIATE LIST

nTcode 132 8
H Reponting entity taxpayer numher M Report year Reporting entlly taxpayer name
12006168525 2011 POLSKY ENERGY HOLDINGS LLC

LEGAL NAME OF AFFILIATE RPEILATE S TERASTANPAY I RUMDER J:EEE{%E%%&E

"' INVENERGY LLC ] 13644627930 ul]
2 INVENERGY SERVICES LLC ul 32020649813 w[]
% INVENERGY ENERGY MGMT LLC | 32038203900 mlJ
% INVENERGY WIND NORTH AMERICA | 12082346938 wl ]
*DOUGHERTY WIND ENERGY LLC al 32037772806 (]
GOLDWAITHE WIND ENERGY LLC . [ 32037772772 ]
7.GUNSIGHT MTN WIND ENERGY LLC 32033576318 ]
% INVENERGY MET LLC | 32037132977 ni]
% INVENERGY WIND DEVELOPMENT ol 32034181217 nl]
1%, ENORAH WIND ENERGY LLC .| 32040941919 wlJ
" pISTOL HILL WIND ENERGY LLC ul 32033576326 ul ]
12 gTERLING WIND ENERGY LLC al 32033691760 al]
'3 RLLIS COUNTY ENERGY LLC Wl 32034711989 nl]
"% GRIMES COUNTY ENERGY LLC | 32033798805 wl ]
% pOLgSKY ENERGY INVESTMENTS | 200616874 wlX
16 INVENERGY INVESTMENT CO LLC al 371456538 wiX]
7. INVENERGY WIND HOLDINGS LLC | 263467425 uiX]
8. INVENERGY WIND INVESTMENT CORP. .| 300447600 Xl
1% INVENERGY WIND FINANCING LLC n Xl
0 INVENERGY WIND LLC | 200783399 nX
1 INVENERGY THERMAL LLC 203817973 X

Note: To flle an extenslon request for a reparting entity and fts affillates, Form 05-164 (Texas Franchise Tax Extension Request)

riust be subinliited with this afififiate list. The fling of this list by itsell does not constitute a properly filed Extension Request.

Texas Comptroller Official Use Only. -1
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o e EXngﬂF;slg:’ﬁinlliE‘rEﬁ(ST PAGE 2 OF 7

mTeode 132 8
B Reporting entlly taxpayer number B Reporl year Reporting entity taxpayer name
12006168525 2011  ||POLSKY ENERGY HOLDINGS LLC

LEGAL NAME OF AFFILIATE “F”LMTEﬁziﬁfjlﬁiiﬂsz”UMBﬁR ﬁﬁﬁﬁﬁ?&%ﬁﬂ

"' INVENERGY SOLAR LLC ul 270748782 wX]
2 COTTONWOODS WIND ENERGY LLC . (X
3 INVENERGY WIND FINANCE ROC LLC u[X]
“INVENERGY COASTAL HOLDINGS LLC | 263756863 X
5. INVENERGY LOGAN HOLDING CO LLC | 208762182 n X
6 INVENERGY LOGAN FINANCE CO LLC | 208763301 uiX
7 FORWARD ENERGY LLC | 204540811 s X
8. INVENERGY WIND FINANCE CO IV | 260520587 u[X
9 INVENERGY WIND TURBINE LLC ul 260520971 u(X
10.STANTON WIND HOLDINGS LLC X
".BEECH RIDGE ENERGY LLC ol 263207197 niX|
251G OTTER WIND LLC u niX)
13:BTSHOP HILL ENERGY LLC 4 264583832 wiX
""BISHOP HILL ENERGY IT LLC . uX]
'5-BRUSH CREEK WIND ENERGY LLC 4 nXl
1% BRUSH CREEK WIND ENERGY TT LLC , u(Xl
7.ca RIDGE WIND ENERGY LLC o n X
'8 cROW CREEK ENERGY LLC . niX]
% FORWARD ENERGY II LLC | 260562274 wiXl
20.GRAND RIDGE ENERGY IT LLC «l 263207132 X
2l.GRAND RIDGE ENERGY IIT LLC «l 263294226 n X

Note: To flle an extension request for a reporting entltyand its affiliates, Form 05164 (Texas Franchise Tax Extenslon Request}

must be subsaitted withi this afliate list. The Nling'of this list by ftself dees notcanstitute 3 propetly filéd Extenslon Request.
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™20N 05-165

ey (9-09/2)
uTcode 132 8

TEXAS FRANCHISE TAX
EXTENSION AFFILIATE LIST

Reporting entity taxpayer name

PAGE 3 OF 7

& Reporting entlly taxpayer number B Report year
12006168525 2011 ||POLSKY ENERGY HOLDINGS LLC
LEGAL NAME OF AFFILIATE AFFILIATGS TEXRS TAKEA VERNUMBEL N“ﬁﬁéo%%gs

.GRAND RIDGE ENERGY IV LLC | 263294276 u[Xl
2HARDIN WIND ENERGY LLC . uX]
S'‘HEARTLAND WIND ENERGY LLC e w(X]
“HIGHLAND WIND ENERGY LLC , uX]
3HORN BUTTE WIND ENERGY LLC . (X
6.3ORSE LAKE WIND ENERGY LLC | 352324869 nX]
7HURRICANE LAKE WIND ENERGY LLC ', nX
8 TDAHO WIND GENERATION CO LLC nX]
% INVENERGY NEW YORK LLC .| 061680634 u(X
10 INVENERGY PARTS LLC ol 32039357473 nlJ
"' INVENERGY RENEWABLE LLC ol 263434351 w )
12T VENERGY TX TRADING T LLC . n(Xi
3 INVENERGY TX TRADING II LLC X
19 [VENERGY WIND DEV IOWA LLC ulX]
15 INVENERGY WIND DEVELOPMENT ND X
16, 'NVENERGY WIND DEV OK LLC 204126112 nXl
17. INVENERGY WIND FIN CO III LLC | 204135995 n[X]
8. 1WF NORTH AMERICA LLC _ l.208906923 X
19 INVENERGY WIND MONTANA LLC m(X]
20 jUDITH GAP WIND ENERGY II LLC g i X)
2''1,A SIERRITA WIND LLC uiX

. N
Note; To file an extenslon request for areporting entity and Its affillates, Form 05-164 (Texas franchise Tax Extension Request)

must ba submitted with this afillate list. The illng of this st by ltself does not constitute a properly filed Extenslon Request.

- Texas ComptrollerOfficial Use Only <2
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TEXAS FRANCHISE TAX

TX201)
EXTENSION AFFILIATE LIST

Ver. 2.0

05-165
(9-08/2)
gTcode 132 B

PAGE 4 OF 7

H Reporting entity tagpayernumbar M Report year Reporting entity taxpayer name
12006168525 2011 POLSKY ENERGY HOLDINGS LLC
LEGAL NAME OF AFFILIATE AR L e e LR ::fﬁ‘:cﬁgﬁﬁs

T"LASSEN WIND GENERATION LLC .| 208805949 uX]
21LEDGE WIND ENERGY LLC ol 263477676 n Xl
3OCEANA WIND LLC 204540080 a(X]
“PINE RIDGE ENERGY LLC . n X
5 pRAIRIE BREEZE WIND ENERGY LLC X
% SEGDWICK WIND ENERGY LLC i w /X
7.INVENERGY ROC HOLDINGS LLC ol 263866744 i
8. 9TONY CREEK ENERGY LLC 262082798 X
® INVENERGY WIND MANAGEMENT LLC x X
1%GRATIOT COUNTY WIND II LLC u nX
"gUMMIT RIDGE ENERGY LLC . n Xl
2.pECATE DIVIDE WIND ENERGY LLC /300475081 xX
3.TEHACHAPI CONNECT LLC “ uX
% yANTAGE WIND ENERGY LLC gl 264072427 Xl
'"S:WHITE OAK ENERGY LLC ul 208468199 uX
16.yA1ES LAKE ENERGY LLC n X
17.MORESVILLE ENERGY LLC ul 261363691 X
18.9TEYMIC PROPERTIES LLC .| 300526664 uX
19 INVENERGY THERMAL FIN LLC al 208687404 nXl
20.6ANNON FALLS FINANCING LLC 205264896 nX)
2 |NVENERGY CANNON FALLS LLC 205477569 u Xl

Note; Ta (e an extenslon request for a reporting entlty and Hs affillates, Form 05-164 (Texas Franchise Tax Extenslon Request)

must be submitted with this affiiiate l1st. The fling of this list by Itself does nof canstitute a properly filed Extension Request.

Texas Camptroller.Official Use Only:

VE/DE [0

™m0

STFDG %1003 2

AR

MR

1039




TEXAS FRANCHISE TAX

TX2011 05165
Ver, 20 (9.0972) EXTENSION AFFILIATE LIST PAGE 5 OF 7

uTcode 132 B
B Reporting entity taxpayer number | Report year ~ Reporting entity taxpayer name
12006168525 2011 J POLSKY ENERGY HOLDINGS LLC

LEGAL NAME OF AFFILIATE AFFILRTES TEXASTAPATER MtAER ﬁé?ﬁ%E%gﬂﬁ

V'SPINDLE HILL FINANCING LLC | 205232084 uiX]
2.5PINDLE HILL ENERGY LLC o] 205022554 wX]
* INVENERGY ACQUISITION LLC | 200616985 u(X]
*SUTTON ENERGY LLC x| 260674011 u'X)
$'MCDOWELL COUNTY ENERGY LLC | 262661421 w/X]
5 INVENERGY THERMAL CONNECTICUT LLC .| 262602679 nX
7 INVENERGY THERMAL HOLDINGS LLC | 204577532 w[Xl
% SQUIRREL CREEK ENERGY LLC 203903918 o Xl
 INVENERGY THERMAL HLDGS II LLC .| 205028278 aX]
% INVENERGY TURBINE CO II LLC ul 203960201 u(X)
"1 INVENERGY THERMAL DEV LLC ul 261563294 Xl
12 INVENERGY HARDEE LLC ' Wl 12002433378 X
3'INVENERGY TN LLC | 14215633919 nX
"4 INVENERGY HARDEE HOLDINGS LLC | 770617282 n(X)
'S INVENERGY SERVICES GRAND RIDGE LLC ,| 271168079 uX]
16:AGUA POQUITA WIND ENERGY LLC | 32039110278 ul ]
7 DARKE WIND ENERGY LLC al 270667704 Xl
'®:GRAND RIDGE V LLC | 271369315 nX]
1% GRATIOT COUNTY WIND LLC . n X
20: INVENERGY WIND CALIFORNIA LLC .| 611594266 X
21-ORROW WIND ENERGY LLC ul 270449139 uiXj

Note: To file an extenslon tequest for a repoarting entity and Its affillates, Form 05-164 (Texas Franchise Tax Extension Request)
must be submitted with this afliate list. The filing of this list by ltself does not constiute a properly filed Extension Request,
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TX2011
Ver, 2.0

05-165
(9-09/2)
mTcode 13298

TEXAS FRANCHISE TAX
EXTENSION AFFILIATE LIST

Repontlng entity 1axpayer name

PAGE 6 OF 7

B Reportlng entity taxpayer number B Reporl year
12006168525 2011 POLSKY ENERGY HOLDINGS LLC
LEGAL NAME OF AFFILIATE AFEILIATE 2 TERRE TRRPAYRS NUMBER | &l ots or
4 HAVE NEXUS IN TEXAS

V'UNION WIND ENERGY LLC o 264527222 uX

2'BISHOP HILL HOLDINGS » (X!

3 INVENERGY SOLAR DEVELOPMENT LLC ml 270748513 nX]

* HARDEE HOLDINGS LLC ») 200258136 n X

5 HARDEE 1P 1icC & X

b IARDEE cP LLC x x (Xl

7\ ARDEE POWER PARTNERS LIMITED i LIR:4

8 GRAND RIDGE EXP HOLDINGS LLC u[X]

¥ 1 VENERGY lLLINbIS SOLAR 1 LL( ml 273411372 uX
10’1NVEN£RGY ILLINOIS SOLAR II LLC m| 273411444 l@ .
"1 INVENERGY ILLINOIS SOLAR III LLC ml 273426043 n(X
12'IIWENERGY ILLINOIS SOLAR IV LLC " 273438626 u{Xi
'3 INVENERGY TLLINOIS WIND HOLDINGS LLC " u X
% [\ VENERGY SERVICES INSTALLATION LLC ml 273327310 w(%
15 | VENERGY WIND DEVELOPMENT MICHJGAN LLC g wX]
16+ I NVENERGY WIND DEVELOPMENT MONTANA LLC w| 273554310 X}
17\ I NVENERGY WIND TURBINE TRANSPORT I LLC | 2728332 40 X
18. | \WENFRGY WIND TURBINE TRANSPORT L1 LLC ml| 272933334 (X
"% NBLIGH WIND ENERGY LLC ® (X
20010 sTaTE ENERGY LiC - w Xl
21\ bLEASANT RIDCE ENERGY LLC e uiX]

Note: To (lle an-extension request for a reporting entlty and Its ffillates; Form 05-164 (Texas Frahchise Tax Extension Request)
must be submirted with this affiliate list. The ffing of this list by ltself does not constiture'a properly flled Extension Requiest.

Texas Comptoller Officlal Use Only-
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TEXAS FRANCHISE TAX

X201 ksl

mTeode 132 8
B Reporting entity texpayer number | Neport year Reporting entily taxpayer name
12006168525 2011 POLSKY ENERGY HOLDINGS LLC
CHECK DOX IF
LEGAL NAME OF AFEILIATE AFFILIATE'S TEXAS TAXPAYER NUMBER AFILIATE DOFEHOT
{i none, enter FELnumber) HAVE NEXUS IR TEXAS
L TDEWATER SOLAR ENERGY LLC u n'X)
2'TONOPAH ENERGY LLC - 2734 11491. I:.X]
3‘TRICOUNTY WIND ENERGY LLC u 273635437 '@
—
“PYRRELL ENERGY LIC < uX
S"UANTAGE CLASS B HOLDINGS LLC ulX]
GWILKINSON ENERGY LLC . w Xl
7. ' i
n nj
8, s}
9.
[ .D
10, ]
s M
1. " -,j
[
12, - :}
u
13, mil
i
14, al
H
15, st
]
16, ] o
I}
17, 1
B i
18, ul ]
W
19, 1
n .:]
20, ml_
B
21 2 ul]
Note: To file an extenslon request for a raporting entity and Its affiliates, Form 05-164 (Texas Franchlse Tax Extension Request)

must be submitted witly this affilate list, The filing of this list by [tself does notconstilute a firoperly filed Extenslon Request.

iTexas ComptrollerOfficial Use Only;
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GOLDTHWAITE WIND ENERGY, LLC

CHECKLIST ITEM #4

A. Detailed Description of Project

Goldthwaite Wind Energy LLC anticipates constructing a wind-powered electric
generating facility with an operating capacity of approximately 95 megawatts (the
“Goldthwaite Project”) and a may install up to 152 megawatts. The exact number of
wind turbines and the size of each turbine will vary depending upon the wind turbines
selected and the megawatt generating capacity of the project completed, but presently
our plans are to install GE 1.62 megawatt turbines on property within the reinvestment
zone in Mills County, TX. The first phase may install a minimum of 95 megawatts within
the Goldthwaite ISD portion of the project in 2012. A second phase may install up to
another 57 megawatts in either 2012 or 2013. Up to 8 turbines in the second phase
may be located within the Lometa ISD portion of the project.

The additional improvements for the Goldthwaite Project will including but are not
limited to, wind turbines, towers, foundations, roadways, buildings and offices,
anemometer towers, electrical transmission cables and towers, and electrical

substations.
B. Ability to Relocate to Another State or Region

Invenergy develops, owns and operates wind energy projects across the US and in
Europe. We have numerous developments in nearby states, Kansas and Oklahoma,
where the wind resource is equivalent and their taxing incentives similar to Texas.




GOLDTHWAITE WIND ENERGY, LLC

CHECKLIST ITEM #5

OTHER SCHOOL DISTRICT INFORMATION

The first phase of the Goldthwaite Wind Energy Project anticipates constructing 95 megawatts
of wind generation capacity within the Goldthwaite ISD portion of the project in 2012. A
second phase may install up to another 57 megawatts in either 2012 or 2013. Up to 8 turbines
in the second phase may be located within the Lometa ISD portion of the project depending on
the final project layout. If the layout chosen places 8 turbines within Lometa ISD,
approximately 8.5% of the project value will be within Lometa ISD. Goldthwaite Wind Energy
has no plans to pursue a Limitation of Value agreement with Lometa ISD.




GOLDTHWAITE WIND ENERGY, LLC

CHECKLIST ITEM #6 / #8

Description of Qualified Investment / Qualified Property

Goldthwaite Wind Energy LLC anticipates constructing a wind-powered electric generating
facility with an operating capacity of approximately 95 megawatts (the “Goldthwaite Project”)
and may install up to 152 megawatts. The exact number of wind turbines and the size of each
turbine will vary depending upon the wind turbines selected and the megawatt generating
capacity of the project completed, but presently our plans are to install GE 1.62 megawatt
turbines on property within the reinvestment zone in Mills County, TX. The first phase will may
install a minimum 95 megawatts within the Goldthwaite ISD portion of the project in 2012. A
second phase may install up to another 57 megawatts in either 2012 or 2013. Up to 8 turbines
in the second phase may be located within the Lometa ISD portion of the project.

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

e Gravel roads to each tower installation location

e Foundations for each turbine

e Towers for each turbine

e  Wind turbines

e Operation and maintenance building with spare parts storage, workshop and offices
e Anemometer towers for collecting meteorological data

e Electrical collection cables bhetween wind turbines

e FElectrical substation




CHECKLIST ITEM #7 / #9

Map of Qualified Investment / Qualified Property

GOLDTHWAITE WIND ENERGY, LLC
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r Calculations of wages information---Based on Most Recent Data Available

| 110% of County Average Weekly Wage for all Jobs |

[ Year Period Wages |
2010 3Q 524
2010 4Q 541
2011 1Q 467
2011 2Q, 482
Average= $503.50 average weekly salary

X1.1(110%)
$553.85 110% of County Average Weekly Wage for all Jobs

[ 110% of County Average Weekly Wage for manufacturing Jobs

| Year Period Wages |
2010 3Q 538
2010 4Q 559
2011 1Q 466
2011 2Q 538
Average= $525.25 average weekly salary

X1.1(110%)
$577.78 110% of County Average Weekly Wage for all Jobs

110 % of County Average Weekly Wage for Manufacturing Jobs in Region

(Central Texas State Planning Region)

$17.21 per hour

X 40 hr per week

$ 688.40 average weekly salary

X1.10(110%)

$757.24

X 52 weeks

$39,376.48 110% of County Average Weekly Wage for all Jobs in Region




Texas LMCI TRACER, Data Link

Quarterly Employment and Wages (QCEW)

v Alp, H 3
i".l\' eal |‘|Penod lll.f\leu

2010
2010
2010
2010
2011
2011
2011
2011
2010
2010
2010
2010

1st Qtr
2nd Qtr
3rd Qtr
4th Qtr
1st Qtr
2nd Qtr
2nd Qtr
1st Qtr
4th Qtr
3rd Qtr
2nd Qtr
1st Qlr

Mills County
Mills County
Mills County
Mills County
Mills County
Mills County
Mills County
Mills County
Mills County
Mills County
Mills County
Mills County

I
i

v
Private

Private
Private
Private
Private
Private
Private
Private
Private
Private
Private
Private

00
00
00
00
00
00
A
31
31
31
31
31

0

R RN NN N O OC O O O

10
10
10
10
10
10
31-33
31-33
31-33
31-33
31-33
31-33

http://www.tracer2.com/cgi/dataAnalysis/IndustryReport.asp

Page 1 of 1

(Back]

Page 1 of 1 (40 results/page)

‘Ownelshtp #iDivision l#JLeveI |¢|Ind Code |¢=Indus:lry

Total, All Industries
Total, All Industries
Total, All Industries
Total, All Industries
Total, All Industries
Total, All Industries
Manufacturing
Manufacturing
Manufacturing
Manufacturing
Manufacturing
Manufacturing

EAvg Weekly Wages
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2010 Manufacturing Wages by Council of Government Region

Wages for All Occupations

Wages

CcOG Hourly Annual
Texas
|. Panhandle Regional Planning Commission $18.60 $38,683
2. South Plains Association of Governments $16.21 $33,717
3. NORTEX Regional Planning Commission $18.34 $38,153
4. North Central Texas Council of Governments $23.45 $48,777
5. Ark-Tex Council of Governments $15.49 $32,224
6. East Texas Council of Governments $17.63 $36,672
7. West Central Texas Council of Governments $17.48 $36,352
8. Rio Grande Council of Governments $15.71 $32,683
9. Permian Basin Regional Planning Commission $19.90 $41,398
10. Concho Valley Council of Governments $15.33 $31,891
11. Heart of Texas Council of Governments $17.91 $37,257
12. Capital Area Council of Governments $25.37 $52,778
13. Brazos Valley Council of Governments $15.24 $31,705
14, Deep East Texas Council of Governments $15.71 $32,682
15. South East Texas Regional Planning Cominission $27.56 $57,333
16. Houston-Galveston Area Council $24.52 $51,002
17. Golden Crescent Regional Planning Commission $20.07 $41,738
18. Alamo Area Council of Governments $17.28 $35,952
19. South Texas Development Council $13.27 $27,601
20. Coastal Bend Council of Governments $21.55 $44,822
21. Lower Rio Grande Valley Development Council $14.35 $29,846
22. Texoma Council of Governments $18.10 $37,651
23. Central Texas Council of Governments $17.21 $35,788
24. Middle Rio Grande Development Council $13.21 $27.471

Source: Texas Occupational Employment and Wages
Data published: June 2011
Data published annually, next update will be June 2012.

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

Wage data is produced from Texas OES data, and is not to be compared to BLS estimates.

Data intended for TAC 313 purposes only.




GOLDTHWAITE WIND ENERGY, LLC

CHECKLIST ITEM #15

DESCRIPTION OF BENEFITS

Qualified employees of Goldthwaite Wind Energy LLC will be offered a full package of benefits
including medical, dental and vision insurance with at least 80% of the premiums for the
employee paid by Goldthwaite Wind Energy LLC. In addition each qualifying employee will
receive paid vacation time, sick leave, life insurance, disability plans and 401(k) Retirement
Savings Plans.




GOLDTHWAITE WIND ENERGY, LLC

CHECKLIST ITEM #17 - 20

SCHEDULESA -D
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Schedule C - Application: Employment Information

Goldthwaite Wind Energy LLG Goldthwaite Independent School District

Applleant Name 18D Hame
: i conshieziion et Jobs Qualitylng Jobs
I‘ Golumn £
i Humber of guite
H ting obs dpplk
} t Columen A Column B: Cotumn €: aanl commis lo
I Tax Year L Mumbzrol Averape annd Kumber ol nzs Columa D: el inieng Golumn F:
(Fitlyzciea Conslrection FTE's | wag rales lor Wwihs apptcant Average anma Aaiteny ol Avetage
Sthool Year hvyear) orman- houis conslicelion commils topreale | weeqzraledor 2!l | Sec 313021(3) |
Year {YYYYYYYY) YiyYYy {spacify) workeis (cunitalne) £ 008 {camatative)
pie-year 1 2012 - 2013 2012 95,000 1ran hourd $60,000 ] $39,400 [}
Sompleig ¥ Vo loomeaems L2013 |s7.000mannourslseneo | 1o |sd0a0a 10| 830400
yeats of qualy- - - : - e = = g ~ SEETEER
Ing i r2 period 2 2044 - 2016 2014 10 $39.400 10 $39.400
a 2015 - 2016 2015 10 539,400 10 $39,400
4 2016 - 2047 2016 10 $39,400 10 $30.400
5 2017-2018 2017 : i swan0 10 £39.400
! 2 3 2018 - 2018 2018 ] $30.400 10 §30.400
S panes | VA Linitig - SRESURUNURNY AU SRS I : ; T e e R
ath 5075 (2p Gl 7 20192020 |04 0 §39.400 10 539400
i recht) A S i e = s m gk - e
8 2020 - 2021 2020 10 $39.400 i $39,400
9 2021 . 2022 2024 0 $30.400 10 439,400
1 2022 - 2023 2022 10 $30.400 10 $39,400
’ 1 i 023-2004  |2023 10 $39.400 0 $39.400
Cortirugio - T h o ot o AT S5 RN RS e SR = o T - i BT
Credid Settle-Up l.'eﬁnla:n Viat's 12 2024 - 2025 2024 10 $39,400 10 §39,400
pericd Presente . ; N S— I : . dssmne. peees s
1 2025-2026  |2025 10 $39.400 10 $39.400
Post. Setls-Up Perled 1 2026-2027 2028 10 $39,400 10 $39.400
Past- Settle-Up Perlcd 5 2027 -2028 2027 10 539,400 10 $39.400

Noles: For job delinilions sea TAC §9.1051{14} and Tax Code §319.021(3).

This schedule must be submlited with the rlginal application and any appileation for tax credil,\¥hen uglng this schedule for any purpose other than the orlginat applica.
tlon, replace orlginal estimates with aclual appralsal distilet dala {or past years and updale eclimales {or current and futura years. It orlylnal eslimates have nol changed,

enter those amounis for fulure yeare.

'\\\.‘\; o RORE T

SIGPM‘IUREﬁi}\UTNOHIZED COMPANY REPRESENTATIVE DATE

For more Information, visil our Web site: weavawindovestale.tx.usftaxifo/proplax/hbi200/index.himl (50:-290 % Rew. 05 10/7) Page 15
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GOLDTHWAITE WIND ENERGY, LLC

CHECKLIST ITEM #22

ORDER ESTABLISHING THE ZONE




Exhibit D to Tax Abatement Agreement

N ORDER Htn

AN ORDER OF THE COMMISSIONERS COURT OF MILLS COUNIY, TEXAS
DESIGNATING ALL REAL PROPERTY WITHIN UNINCORPORATED MILLS COUNLY,
TEXAS AS A REINVESTMENT ZONE UNDER CHAPTER 312 OF THI: TEXAS TAX
CODF

WHEREAS, in conformity with Chapter 312 of the Texes Tax Code and the GUIDELINES AND CRITERIA
GOVERNING TAX ABATEMEMT (hereinafter "the Guldeiines' ), the Commissioners Coun of Mills Counn
has conducled @ public hearing on November 26, 2007 to consider the designation of ol teal propery vathin the
wnincerparated yeographic arca consisting of 700 square miles inuze o1 less notinciud ing incorporated areas of
Mills County, more particutarly desceibed as the Reinvesiment Zone Number One with propeay dessriptions
entaingd in Pxhibiv *A”, (herelnafter "the properiy ) as o reinvestment zone under the said chapier. avl

WHEREAS, Chupter 3 2Zané the Guidelines require that ¢entain findings ol St be entered o onder 1o
Jesiptiate a reivestment zone,

WHEREAS, the Conmussioners’ Court of Mills County; Texas finds that the designstion ol the ares as u
reinvestment zone woold contribute to the ereetion of new primary smployment, wid

WHEREAS, the Commissioners’ Court of Mills County finds that the designation of the area s & seinvestment
zove would contribute to the economie development of Mills County, Texes; and

WHEREAS, tae Cornmmussioners’ Court of Mille County finds that the desipnation ot the area as a reinvestinent
zope that would b v henefit” 1o the propeny w be included in the zone; and

WHEREAS, the Comnussioners’ Court finds that the wren o be desipnated as ureinvestment zone is uol within
the wxing jurisdiction of any muanicipality

WHEREAS, the Commissioners’ Coun of Mills Courity has made the findings of fuct necessury @ designate
the property us a reinvesiment Zone: and

NOW. THEREFORE BE IT ORDERED BY THE COMMISSJONERS' COURT OF MILLS COUNTY,
TEXAS:

Section 1. Ihal the tindings and recitals fn the presmble to Giis Ordur are 1ousd 10 be true and vorec and
hereby RATIFIED, APFROVED, AND ADOPTED

Section 2, That, pursuait to Chapter 312 of the Teaas Tox Code, ull reel property contained within the
unincorporated geographic arca consisting of 700 square miles mor: or less notincluding incorperated weas, all
in Mills County, Texts, us more particularly descrbed in Exinbin "A" attached hereto iy hereby desigiuted us
reinvestment zone to be called the Reinvestment Zone Number One.

()ﬁm ced this the &{/_f_}_ doy of _ Aé’ﬂ:.__ﬂ do l_ld}
S

L = // ]
,@%ﬁzﬁi"’ .
Kirkland A. Fulk, County Judpe Billy Hob¥s, Commissione: Pot 2

Wayne Wilcos, Commuissioner el 4

{
/ =0 ~=
A= L/“{ JAL\L.\_?A /_/ S
C Ahr Mann, Commissioner Pet. | (/'{“i‘gg t’(/i’ﬂ’)-/—_'

sarrer, Commissioner Pet, 2

3 o . o b
90B8Z2-8B+9-G6J¢€ Rauno) sy HHSS 11 BDDE

b1
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GOLDTHWAITE WIND ENERGY, LLC

CHECKLIST ITEM #23

LEGAL DESCRIPTION OF REINVESTMENT ZONE



(ol

-3

EGAL DESCRIPT FMILLS COUNTY PROVIDED BY G A FEICE

flepnning at the SE corrier of the Richard Blevin Survay on the Co'erauo River,
Theace wn a diract lino to the SE corer of Survey No. 1 Sulghur Fork lrarworxs,
Tnence NE to South Iine of Yarbo, 1550 varas west of SE corner

Thence N B2 E to g paint 9 V2 miles N, 60" E from the westlineg of Comanche Counly
Thence 8 30 E to a poird Yo mlle S, 20 E from the south line of Hamilten County
Thance S 56" W to Colorado River

Thence up said river with ile meanders 1o the beginning, containing 700 square miles

Afram VATS Annotaled Civil Statutes Tite 24 Counly Boundaiies

9082 -B+3-52¢ Raunod s [ HESS ' T
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GOLDTHWAITE WIND ENERGY, LLC

CHECKLIST ITEM #24

GUIDELINES AND CRITERIA FOR REINVESTMENT ZONE



12/03/2011 01:27pm

INVENERGY 5124472001 #213 Page 02/09
STATE OF TEXAS
CQUNTY OF MILLS

ORDER

WHEREAS, by Order dated November 26, 2007, the Commissioners’
Coutt of Mills County designated all real property within the unincorporated areas
of the county as & reinvestment zone pursuant to Chapter 312 of the Texas Tax

! Code; and

WHEREAS, this reinvestment zone was called the Reinvestment Zone
Number One; and

WHEREAS, the Commissioner’s Court now desires to approve and ratify
the foregoing Order.

IT IS, THEREFORE, ORDERED that the Court’s Order of November 26,
2007, togethet with all findings, attachments and exhibits be, and is hereby ratified
and continued in full force and effect until further order of this Court.

Passed and Approved day of _ﬂmm_éy_, 2011

Kirkland A, Fulk, County Judge

issioner, Pot.’]

U5l

\!\““““I.mu' N

Commissioner, %st. 2

/

/ﬂ__”——é
Commissioner, Pct. 4

§§:5%mﬂé%§
hH\?%%
Attest: E
Carolyn Foster, : /;?f
%ghf ;§
'lllﬂ’ AE: Q'E‘jlmm“;\w

gnee-8+9-52€ Reunao) ST11TH ar:eét 1102 68 NON




12/03/2011 01:27pm INVENERGY 5124472001 $213 P 03/09
age

109279

Resolution

GUIDELINES AND CRITERIA FOR GRANTING TAX ABATEMENT IN
REINVESTMENT ZONES CREATED IN THE JURISDICTION OF
MILLS COUNTY, TEXAS.

WHEREAS, the crestion and retention of job opportunities that bring new wealth is one of the highest
civic priorities; and,

WHEREAS, new jobs and investments will benefit the aren economy, provide needed opportunities,
strongihen the real eslate market, and generate tax revenue to support Jocal services; and,

WHEREAS, Mills County musi compete with other localitics agross the nation curcently offering tax
inducements to attract new and modernization projects; and,

WHERKAS, any tax incentives offered in Mills County would reduce necded tax yevenus unless these tax
incentives arc strictly limited in application to those new and existing industries that bring new wealth to

the commusity; and,
WHEREAS, (he abatsraent of property Wxes, when offered 1o attract primary jobs inindustries that bring

in money from outside a community instead of merely recirculation doflars within & community, has been
shown 1o be an effective method of enhancing and dlversifying an area's economy; and,

WHEREAS, Texes laws requires any sligible laxing jurisdiction to establish guidelines and eriteria as to
eliglbility for (ax abatement agreements prior to the granting of any futurs tax abatement, which guidelings
and eriteria, ar 10 remain unchanged for a two-year perlod unless amended by minimum votes, as provided
by said state Jaw; and,

WHEREAS, these guidelines and criteria ehall not be constructed es implying ot suggesting that the
County of Mills, or any other taxing jurigdiction, s under my obligation to provide tax abatement ar other
. incentives to any applicant, and all applicants ehell be considered on a case-by-case basis; afd,

WHERKEAS, these guidelines and griteriaare appruved forciroulation to all affeoted taxing jurisdiction for
consideration as & common poliey for all jurisdictions that choose t0 participate in tax abatement

lmemmls;
NOW THEREFORE BE IT RESOLVED THAT, said guidelines and criteria are as follows:

Sec, 1, Definitions

() “Abatcment" means the full or partial exemption from ad valorem 1axes of certain real
praperty, and eertaln personal property, Ina reinvestmsnt zone desigoated by {he County of Mills for
economic development pUrposes.

()  "Affecied jurisdiction” means the County of Mille, and any other axing juzisdiction withany
gubstantial parts of ifs arca located in Mills County: and that Jevies ad valorem taxes and provides
services to property located in said County; end that chooses to participate in tax abatement
sgreements by, Of pursuan; 1o, these guidelines.
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() "Agreement’ meansd contractual Agrgement betweed a property owner or lessee, of both, and
an affected jurisdiction for the pUrpoeses of tax abaternent.

(d)  "Base year value® means the assessed value of eligible property Jaouary | preceding the
execution of the agresment, plus the agreed-upon value ofcligible property improvements made after
~ January | but befors the execution of the agreement.

() “Deferred maintenance! means jmprovenients necessary for continued operations thet do not
improve productivity of alter the proscss techoology.

()  “"Diswribution Center Facility" toeans permancnt buildings and strustures, including fixed
mechinery and equipment, used or 1o be used, primarily to vecelve, store, service, or distribute goods

or materials owned by the facility operator.

(g) “Expansion” means the addition of permanent puitding and steuctures, fixed machinery end
equipment for purposes of increasing production capacity.

()  "Faeility” means property improvements completed or in the pracess of construction that
togethex comprise and integral whole,

()  "Manufacturiog Feeility" means permanent buildings and steuctures, ipeluding fixed
machinery and equipreent, the primary purposé of which is or will be the manufactwe of tangible
goods or materials or the processing of such goods or materials by physical or chemical change.

¢)  "Modemization" means & complete of partial demolition of facilities and tie complete oF
partial reconsiruction of installation of n facility of similar or expanded produstion capacity.
Modemnization may result from the construction, alteration, Of installation of permanent buildings
and slcyetuires, alteration, or installation of permanent buildings and sTUCtures, fixed machinery and
equipment. Modemization shall include improvements for the purposes of increasing productlvity or

updating the technology of machinery or equipment or both,

(k)  "New Facility" meons aproperty previously undeveloped that is placed into serviee by means
other then by, arin conjunction with, expapsion or modemization.

()  "Otherbasie {ndustry” means penmauent buildings and structures, including fixed machinery
and equipznt not elsewhese desaribed, used orto be used, for the production of products or services
that primarily serve & market that result in the creation of new permantnt jobs, and that bring in new
wealth, ‘

(m) "Productive life" means the number of years property improvement is expeoted 1o be in
service in a faellity.

(m  "Regional entertainment facility” means permanent buildings and structures, including fixed
machinery and equiptnent, used or to be used to provide entertainment through the adraission ofthe

general public,
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(6) “"Research facility” means penmancat buildings and structures, {ncluding fixedmechinery and
equipment, nsed or 0 be used pmarily for the resenrch or experimentation to improve or develop
new tanglble goods or materials oy to lmprove o develop the production procesées thereta,

nRegional service facility" means permancal buildings and structures, including fixed
machinery and equipment, used or to be used, 10 service goods.

“Renewable Energy Resource” means 4 resource which produces enesgy derived from
renewnble energy technologies, as defined in PUC Subsiantive Rule 25.5.

§oc. 2. Crlteria for Abatement and Designation 8 Relnvestment Zone

(a) Authorized facility. A facility raay be eligible for abaterment ifitisa munufacturing facility,
research facility, distribution center or regional service facility, Togional entertalnment Facility,
renewable energy resource, ot ather basic industry.

(b)  Creation of new value. Abatement may be granted only for the additional value of eligible
praperty improvetments made subsequent to, and speaified in, an batement agreement betweon
Mills County and the property owier o leseee, subjeet to such limitetion as Mills County may

tequlre,

(c) New and existing facillties, Abatement may be for new facilities anxd improvements 10
exlating facilities purposes of modemization or expansion.

(d)  Eligible property. Abatement may be extended to the value of permancnt buildings and
atructures, fixed machinery and equipment, and certain other personal propertys site improvements,
and office space and related fixed improyements pecessary 0 the operation and administration of the
facility.

()  Ineligible property. he following types of property shall be fully taxable and incligible for
abatement: land; inventories; supplies; housing; hote] sccommodations; deferred maintenance
investments; property to be reated o leased, except as provided in Section 2 (f); improvements for
the generation or transtission of electrical energy nol wholly confuned by & few facility or
expansion; any inprovements, including those to praduce, store or distribwte natural gas, fluids or
gases, that are not integral to the operation of the facllity; property owned or used by the State of
Texas or its political subdivision or by eny organization owned, aperated, or direpted by a political
subxivision of the State of Texas. ‘

()  Owned and Leased Facilities. [f a leased facility is granted abatcment, the agregment shall be
excouted with the lessor and the lessee.

(g) Velueandlerm of abatement. A tax abateroent agreement granted by Mills County shall be up to but
not exceeding ten (10) years in duratlon and up to but not exceeding 100% of the ad valorem property taxes

asgessed,
()  Economio qualification. fn orderto be eligible to receive lax abatement the planned improvement:

3
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(1) must be expected to prevent the loss of smployment, retain employment, of create employmstt
on & permanent basis.

(2) must not be expected th solely or primarily have the effect of transferming employment fram ong
part of the County of Mills to anvther; and,

(i)  Existing business. Recognizing the importance of cosmetic improvermants to the community of those
existing businesses that modemize or expand over and above normal repeir and upkeep, they may be granted
& Two-year tax abatement of the rmount of value the fecility ie increased. (If a basiness has a building

at $50,000.00 and medemization or expantion changes the appraiscd value to $100,000.00,
$50,000.00 of the new value could be gbated for two years beginning January 1 after the year completed.)

()  Taxability. From the execution of the abatement agresment 10 {he end of the agreement period taxes
ghall be assessed as follaws:

(1) the value of ineligible property as provided in Section 2 (e) shall be fully 1axable; and,

(2) the base year value of existing eligible propecty as determined each yeas shall be fully taxable;
and,

(3) The additional valuz of neW eligible property shall be taxablein the manner desoribed in Sgction
g, h, &)

Bec, 3, Application and Hearing

(8)  Any present or potential owner of taxable property in the jurisdiction of the Taxing Entities of the
County of Mills, Texas may request tax abalement by filing a written request with the Mills County

Clommissioners Courl,

(b)  The application shall congist of & completed application form accompanied by: a general
desoription of the proposed use and the geperal nature and extent of {he modemization, expansion, ot
new improvements to be wndertaken; 8 desoriptive llst of the improvements that will be a part of the
facility; 8 map and property deseription; and a ime schedule for underiaking and completing the

plenoed improvements.

[ the case of modemnizatlon, a stajement of the assessed valus of the facility scparately stated for
rea) and personal property ehall be given for the tax yeur immedinely preceding the application. The
application form may require any financial and other jnformation that may be appropriate for
evaluating the financial capacity of the applicant and any other faciafs,

(c)  Afer receipt of an application, the Commissioners Court shall determine within forty-five
(45) days howr to proceed with the application. Within this ime frame, the Commissioners Court
¢hall choose to deny the applicaten, consider the application, o conslder the application oo an

expedited basis,
(@) Considerationof Application. Ifthe County determines that the app! fcation should be further
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considersd, then the Couaty Judge shall schedule a hearing to obtain public input onthe applicﬁxtiun.
‘At least seven (7) days prior 10 the hearing, the Caunty must send written nolics to the presiding
officers of ll texing wnits vith jurisdiction over the property for which an abatement is sought and
must publish notice ofthe hearlng time, place and subject in the local newspapet- At the hearing the
Commissioniers” Court evaluates the application againstthe criteriain Section 2 and decidea whetber
to designate the property for which an abatement is sought as a relnvestment zone, If the
reinvestment zone is not designated, the upplication fails, aithough 11 may be amended and
resubrmitted. If the reinvestment zone is designated, the Commissioners’ Court shall pass o Order
10 that effect and may then armange to consider for approval the tax abatemeant agreement betwgen the
applicant and the County at its next regularly scheduled meeting, At least ssven (7) days prior 1o
entering into 8 tax abaternent agretment, the County must give written notice of its intent to dosoto
the presiding officers of all taxing units with jurisdiction over the praperty for which &n abatement is
sought, along with a copy of the proposed tax abarement agreement, At the regularly gcheduled
meeling, the Commissioners’ Coutt may finally vote by simple majority to enter into the tax
abatement agreement o7 {0 decline, Anapproved tax ghatement agrecment may be executed in the
same manner e other contracts made by the County,

(e)  Expedited Consideration of Application. Ifthe Cownty determines that the application should
seceive sxpedited consideration, then the County Judge shall schedule an opportunity 10 obtaln
public input on the application at the Commissioners Court's next meating, At least seven (7) days
prior {o the meeling, tne County must send wltten notice o the presiding officers of all taxing unifs
with jurisdiction over the property for which an abatement {5 sought and must publish notlce of the
hearing time, place and subject in the looel newspaper. Also at this time, the Counfy must give
written notice of its intent to enter into 2 tAX sbateont agresment 10 the presiding officers of all
txIng units with jurisdiction over the property for which the abatement js sought, along with & copy
of the proposed tax abatement sgroement. During the Commissioners' Court meeting, the
Commissioners” Court shall evaluate the application against the criteria in Sections 2 and shall
gecide whether to designate the property for which the abatement ls sought as a reinvestment 2016,
If the reinvestment zone js designated, the Commnissioners’ Court shall pass an order to that effect
and may then immediately consider for approval the tax abatement agreement between the applicant
and thie County. After consideration, the Commissioners® Court may finally vote by simple majority
1o enter into the tax abaiement agreement, Of the decline. An approved tax abatement pgresment
may be exeouted in the same \manner as other conwracts made by the County.

Confidentiality, As required by Section 312.003 of the Texas Tax Code, information that is
provided to the County in connection with &n application or 4 request for & tax abatement under this
chapter that describes the specific processes or business activities to be conducted or the equipment
o other propexty 1o be located on the praperty for which the abatctnent i5 sought s confidential and
not subjeat to publio disclosure umti{ ths tax sbatement is exeouted.

When {he abatement is disapproved, an applicent may be granted a review, or rehearing, in
which a new application and hearing may be required.

(h)  Tox abatement may niot be approved if the County finds that the application therefore Was
filed afler the comrmencement of the construction, alteration, or installatian of jraprovements related
to & proposed odernization, expansion, or EW facility. !

)] Request for veriance from the provisions of Section 2 may be made in written form to the

]

Page 07/09

5082-0¥D-S2E Rauney S{1TH gyl TID2 B2 NOH




12/03/2011 01:29pm INVENERGY 5124472001 #213

Commissioners’ Courl of Mills Caunty, Such request shall include all the items listed in Section 3
(b) above, together with a complete deseription of tho.cirgumstances that pronapt the applicant to
request variance. The approval process for & variance shell be identical to thay for & standard
application atd mey be supplernented by such additional requirements 63 may be deemed nocessary

by the County.

Sec. 4. Standards fur denying Approval of Abatement,

(8) Ifany affected jurizdiction is able (o copclusively show cause in the public hearing why the
granting of the abatement will have & substantial adverse effect on its bonds, 1ax revenue, service
capaeity, or the providing of services, Mills County shall demy the approval of abatement.

(k)  An sbatement agreement shall not be granted if it 1s determined that:

(1) there would be substantial edverse offect on the providing of government gervices or 14x
basis; '

(2) the applicant has insufficient financial capacity;

Page 08/09
00284

(3) planned or potential use of the property would constitute & bazard to public sefety, health, -

or marals; oF,

(4) codes or laws would be violnted.
Sec, 8, Effect of Approval of Application
Mills County Comumissionets’ Court acts only for the taxing entity of Mills County and fur no other
taxIng entity within Mills County. The County's approval or disapproval of an application has no
atfect un iy other taxing entity within the jurisdiction or their right to approve of disapprove ah

gpplieation. Only the governing bodies of the effected jurisdictions may grant (ax abatements, and
enter into tax abatemen! agresments with applicants.

§ec. 6, Tax Abatement Agresments

The Mills County Commissioners’ Court after approval of an application shall enter into an
agresment with the applicant. Such agreements shall be executed with the owner of the facility, and
with the leszeo when required, Such agreements shall include:

(1) the estimated valua 1o be abated and the base year value;

(2)  the pereentage of value to be abated each year a8 provided in Seo, 2 (3, b, & 1);

(3)  the commencement date and the temmination date of abatement;

(4)  the proposed use of the fachiity, nsture of construction, time schedule, map, property
description, and jmprovements list as provided in application, Section 3 ()

(5)  contractual obligations in the event of default, violatlon of terms or conditions, delinquent

6
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taxes recapture, administration, and assignment as provided in Sectiotis 2(a), 2 (.2 (s, 0, & 1),7,8,
and 9.

(6) size of invesiment and average nuraber of jobs involved. Such agroement shall normaily be
executed within 30 days after the applicant has forwarded all necessary information pnd
docurentation to the County; and

()  theagresment shall gtipulate that employees, or designated representatives, o1 both, of Mills
County will have access to the relnvestment zone during the terns of the abaternent to ingpeot the
factlity to determine if the terms and conditions of the agreement ere being met. All inspections will
be made only after the glving of 24 hours prior notice and will be conducted in such & manner that
they will not unreasonably interfere with the construction or aperation or Both of the facility, All
jnspections will be made in the presence of one or more representatives of the compey or Individual
and In accordance with the safety standards of the compeny or individual.

Sec. 7 Recapture

() If the facility is completed and begine producing produgts or services, but subsequently
discontlnues producing products or services for any reason excepting fire, explosion, or other
casualty or accident or natural disaster, for s perlod of one year during (be abatement perlod, then the
agrecment shall terminate and 8o shall the abatement of the taxes for the calendar year during which
the facility no longer produces. The taxes otherwisa abated for that calendar year shall be paid to the
affeated jurisdiction within 60 days from the date of termination,

(b) If the Mills County Comissioners’ Court determines that the company of individual is in
default according fo the terms and eonditions of its agreement, the Commissioners’ Court shall potify
the company or individual in writing at the pddress stated in the agreement, and if such default isnot
cured within 60 days from the date of such notice ("curé period™ , then the agreemsat may be
terminated,

(¢)  Ifthecompany or {ndividual (1) allows its &d valorem taxes owed to the County of Mills, or
any other taxing entity in Mills County, to become delinquent and fails to timely and properly follow
the legal procedures for their protest or contest or both; ot (2) violates any of the terms and
conditions of the abatement agreement and falls to cure during the cure-perigd, the agreement may
then be terminated, and all taxes previously abated by vittus of the agresment will be recapturest and
pald within 60 days of the termination,

See. 5. Administration

(@)  The Chief Appraler of the Mills County Appraisal District shall anpually defermine an
assegsment of the real and personal property epmptising the reinvestment zone. Each ygar, any
sompany or individual recciving sbaternent shall furnish the assessor with such inforrantion as may
be necessary for the sbaterent. Onea value has been established, the chief appraiscr shall notify the
affected jurisdictions that levy taxes of the amount of the assegsment,

()  Uponcompletion of copstruction, a designated representative of Mills County ghall annually
evaluats ench facility recalving abalement 10 ensUIC compliance with ihe agreement and shall make a
report 10 the Commissionsrs’ Court regarding the findings of each evaluation.
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COA - Generate Franchise Tax Certification of Account Status Page

|
&’} \Vi”(]()“f On SI_HIC (,;()VCI'I] ment Susan Combs Texas Comptroller of Public Accounts !
|
|
|

‘*’ Taxable Entity Search Results

Franchise Tax Certification of Account Status

This Certification Not Sufficient for Filings with Secretary of State

Obtain a certification sufficient for filings with the Secretary of State.

7Certification of Account Status Officers And Directors Information

Entity Information: GOLDTHWAITE WIND ENERGY LLC
1 S WACKER DR STE 1900
CHICAGO, IL 60606-4644

Status: TEMPORARY GOOD STANDING through July 16, 2012
NATIONAL CORPORATE RESEARCH, LTD.

Registered Agent:
800 BRAZOS, SUITE 400
AUSTIN, TX 78701
Registered Agent Resignation Date:
State of Formation: DE
File Number: 0801018740
SOS Registration Date: August 19, 2008
Taxpayer Number: 32037772772

texas.gov Statewide Search from the Texas State Library State Link Policy Texas Homeland
Security

Susan Combs, Texas Comptroller o Window on State Government e Contact Us
Privacy and Security Policy Accessibility Policy Link Policy Public Information Act Compact with

Texans

l'llc:/f'rSF_('LlENTS.’HB%E(il20[],-’(‘;(')LD'I HWAITE201SD/Print%202012/Good %6208 tanding.htm [6/4/2012 12:47:39 PM]
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S UsS AN
_ TEXAS COMPTROLLER ¢f PUBLIC ACCOUNTS

CcC 0 M B S PO.Box 13528 » AusTin, TX 78711-35286

April 3, 2012

Ronny Wright

Superintendent

Goldthwaite Independent School District
1509 Hannah Valley Road

Goldthwaite, Texas 76844

Dear Superintendent Wright:

On March 7, 2012, the Comptroller received the completed application for a limitation on appraised value
under the provisions of Tax Code Chapter 313!, This application was originally submitted in December
15, 201 1 to the Goldthwaite Independent School District (Goldthwaite ISD) by Goldthwaite Wind Energy
LLC. This letter presents the results of the comptroller’s review of the application:

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 make a recommendation to the governing body of the school
district as to whether the application should be approved or disapproved using the criteria set out by

Section 313.026,

Goldthwaite ISD is currently classified as a rural school district in Category 3 according to the provisions
of Chapter 313. Therefore, the applicant properly applied under the provisions of Subchapter C,
applicable to rural school districts. The amount of proposed qualified investment ($218,409,000) is
consistent with the proposed appraised value limitation sought ($10 million). The property value
limitation amount noted in this recommendation is based on property values available at the time of
application and may change prior to the execution of any final agreement. Goldthwaite Wind Energy LL.C
is proposing the construction of a wind power electric generation facility in Mills County. Goldthwaite
Wind Energy LLC is an active franchise taxpayer in good standing, as required by Tax Code Section

313.024(a).

As required by Section 313.024(h), the Comptroller has determined that the property, as described by the
application, meets the requirements of Section 313.024 for eligibility for a limitation on appraised value

under Chapter 313, Subchapter C.

After reviewing the application using the criteria listed in Section 313,026, and the information provided
by Goldthwaite Wind Energy LLC, the Comptroller’s recommendation is that Goldthwaite Wind Energy
LLC's application under Tax Code Chapter 313 be approved.

Our review of the application assumes the truth and accuracy of the statements in the application and that,
if the application is approved, the applicant would perform according to the provisions of the agreement
reached with the school district. Our recommendation does not address whether the applicant has
complied with all Chapter 313 requirements. The school district is responsible for verifying that all
requirements of the statute have been fulfilled. Additionally, Section 313.025 requires the school district
to determine if the evidence supports making specific findings that the information in the application is

! All statutory references are to the Texas TaxCode, unless otherwise noted.
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true and correct, the applicant is eligible for a limitation and that granting the application is in the best
interest of the school district and state. As staled above, we prepared the recommendation by generally
reviewing the application and supporting documentation in light of the Section 313.026 criteria.

The Comptroller's recommendation is based on the application that has been submitted and reviewed by
the Compiroller. The recommendation may not be used by the ISD to support its approval of the property
value limitation agreement if the application is modified, the information presented in the application
changes, or the limitation agreement does not conform to the application. Additionally, this
recommendation is contingent on future compliance with the Chapter 313 and the Texas Administrative
Code, with particular reference to the following requirements related to the execution of the agreement:
I. The applicant must provide the Comptroller a copy of the proposed limitation on
appraised value agreement no later than 10 days prior to the meeting scheduled by the
district to consider approving the agreement, so that the Comptroller may review it for
compliance with the statutes and the Comptroller’s rules as well as consistency with the
application;
2. The Comptroller providing written confirmation that it received and reviewed the draft
agreement and affirming the recommendation made in this letter;
3. The district must approve and execute a limitation agreement that has been reviewed by
this office within a year from the date of this letter; and
4. Section 313,025 requires the district 1o provide to the Comptroller a copy of the signed
limitation agreement within 7 days after execution.

Should you have any questions, please contact Robert Wood, director of Economic Development &
Analysis Division, by email at robert.wood @cpa.state.tx.us or by phone at 1-800-531-5441, ext. 3-3973,
or direct in Austin at 512-463-3973.

Sincerely,

cc: Robert Wood
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Economic Impact for Chapter 313 Project

Applicant

Goldthwaite Wind Energy LLC

Tax Code, 313.024 Eligibility Category

Renewable Energy Electric Generation - Wind

School District

Goldthwaite I1SD

2009-10 Enrollment in School District 599
County Mills
Total Investment in District $218,409,000
Qualified Investment $218,409,000
Limitation Amount $10,000,000
Number of total jobs committed to by applicant 10
Number of qualifying jobs committed to by applicant 8
Average Weekly Wage of Qualifying Jobs committed to by applicant $757
Minimum Weekly Wage Required Tax Code, 313.051(b) $757
Minimum Annual Wage committed to by applicant for qualified jobs $39,376
Investment per Qualifying Job $27,301,125
Estimated 15 year M&O levy without any limit or credit: $22,552,868
Estimated gross 15 year M&O tax benefit $15,963,823
Estimated 15 year M&O tax benefit (after deductions for estimated
school district revenue protection--but not including any deduction
for supplemental payments or extraordinary educational expenses): $15,620,793
Tax Credits (estimated - part of total tax benefit in the two lines
above - appropriated through Foundation School Program) $3,439,051
Net M&O Tax (15 years) After Limitation, Credits and Revenue
Protection: $6,932,075
Tax benefit as a percentage of what applicant would have paid
without value limitation agreement (percentage exempted) 69.3%
Percentage of tax benefit due to the limitation 78.5%
21.5%

Percentage of tax benefit due lo the credit.

Final 3-9-12




This presents the Comptroller’s economic impact evaluation of Goldthwaite Wind Energy LLC (the project)
applying to Goldthwaite Independent School District (the district), as required by Tax Code, 31 3.026. This
evaluation is based on information provided by the applicant and examines the following criteria:

(1
)
A3)
(4)
(5)

(6)
(7
(8)
(9
(10)

(11
(12)

(13)
(14)

(15)
(16)

(17)

(18)

(19)
(20)

the recommendations of the comptroller;

the name of the school district;

the name of the applicant;

the general nature of the applicant’s investment;

the relationship between the applicant's industry and the types of qualifying jobs to be created by the

applicant to the long-term economic growth plans of this state as described in the strategic plan for economic

development submitted by the Texas Strategic Economic Development Planning Commission under Section

481.033, Government Code, as that section existed before February 1, 1999;

the relative level of the applicant's investment per qualifying job to be created by the applicant;

the number of qualifying jobs to be created by the applicant;

the wages, salaries, and benefits to be offered by the applicant to qualifying job holders;

the ability of the applicant to locate or relocate in another state or another region of this state;

the impact the project will have on this state and individual local units of government, including:

(A) tax and other revenue gains, direct or indirect, that would be realized during the qualifying time period,
the limitation period, and a period of time after the limitation period considered appropriate by the
comptroller; and

(B) economic effects of the project, including the impact on jobs and income, during the qualifying time
period, the limitation period, and a period of time after the limitation period considered appropriate by
the comptroller;

the economic condition of the region of the state at the time the person's application is being considered;

the number of new facilities built or expanded in the region during the two years preceding the date of the

application that were eligible to apply for a limitation on appraised value under this subchapter;

the effect of the applicant's proposal, if approved, on the number or size of the school district's instructional

facilities, as defined by Section 46,001, Education Code;

the projected market value of the qualified property of the applicant as determined by the comptroller;

the proposed limitation on appraised value for the qualified property of the applicant;

the projected dollar amount of the taxes that would be imposed on the qualified property, for each year of the

agreement, if the property does not receive o limitation on appraised value with assumptions of the projected

appreciation or depreciation of the investment and projected tax rates clearly stated,

the projected dollar amount of the taxes that would be imposed on the qualified property, for each tax year of

the agreement, if the property receives n limitation on appraised value with assumptions of the projected

appreciation or depreciation of the investment clearly stated;

the projected effect on the Foundation School Program of payments to the district for euch year of the

agreement;

the projected future tax credits if the applicant also applies for school tax credits under Section 313.103; and

the total amount of taxes projected to be lost or gained by the district over the life of the agreement computed

by subtracting the projected taxes stated in Subdivision (17) from the projected taxes stated in Subdivision
(16).
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Wages, salaries and benefits [313.026(6-8)]

After construction, the project will create ten new jobs when fully operational. Eight jobs will meet the criteria for
qualifying jobs as specified in Tax Code Section 313.021(3). According to the Texas Workforce Commission
(TWC), the regional manufacturing wage for the Central Texas Council of Governments Region, where Mills
County is located was $35,788 in 2010. The annual average manufacturing wage for 2010-201 1 for Mills County is
$27,313. That same year, the county annual average wage for all industries was $26,182. In addition to a salary of
$39,376, each qualifying position will receive benefits including medical, dental and vision insurance with at least
80% of the premiums for the employee paid by the applicant. In addition each qualifying employee will receive
paid vacation time, sick leave, life insurance, disability plans and 401 (k) retirement savings plan. The project’s total
investment is $218.4 million, resulting in a relative level of investment per qualifying job of $27.3 million.

Ability of applicant to locate to another state and [313.026(9)]

According to Goldthwaite Wind Energy LLC's application, “Invenergy develops, owns and operates wind energy
projects across the US and in Europe. We have numerous developments in nearby states, Kansas and Oklahoma,
where the wind resource is equivalent and their taxing incentives similar to Texas.”

Number of new facilitics in region {313.026(12)]

During the past two years, no projects in the Central Texas Council of Governments Region applied for value
limitation agreements under Tax Code, Chapter 313.

Relationship of applicant’s industry and jobs and Texas’s economic growth plans [313.026(5)]

The Texas Economic Development Plan focuses on attracting and developing industries using technology. It also
identifies opportunities for existing Texas industries. The plan centers on promoting economic prosperity
throughout Texas and the skilled workers that the Goldthwaite Wind Energy LLC project requires appear to be in
line with the focus and themes of the plan, Texas identified energy as one of six target clusters in the Texas Cluster
Initiative. The plan stresses the importance of technology in all sectors of the energy industry.

Economic Impact [313.026(10)(A), (10)(B), (11), (13-20)}

Table 1 depicts Goldthwaite Wind Energy LLC's estimated economic impact to Texas. It depicts the direct, indirect
and induced effects to employment and personal income within the state. The Comptroller’s office calculated the
economic impact based on 16 years of annual investment and employment levels using software from Regional
Economic Models, Inc. (REMI). The impact includes the construction period and the operating period of the

project.
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Table 1: Estimated Statewide Economic Impact of Investment and Employment in Goldthwaite Wind
Energy LLC

Employment Personal Income
Indirect +

Year | Direct Induced Total Direct Indirect + Induced Total

2012 54 48 | 102 | $3,055,585 $2,944,415 | $6,000,000
2013 37 36| 73]  $394,000 $4,606,000 | $5,000,000
2014 10 12 22 $394,000 $1,606,000 | $2,000,000
2015 10 15 25 $394,000 $1,606,000 | $2,000,000
2016 10 23 33 $394,000 $2,606,000 | $3,000,000
2017 10 23 33 $394,000 $2,606,000 [ $3,000,000
2018 10 25 35 $394,000 $2,606,000 [ $3,000,000
2019 10 25 35 $394,000 $2,606,000 | $3,000,000
2020 10 26 36 $394,000 $3,606,000 | $4,000,000
2021 10 30 40 $394,000 $3,606,000 [ $4,000,000
2022 10 33 43 $394,000 $3,606,000 | $4,000,000
2023 10 33 43 $394,000 $3,606,000 | $4,000,000
2024 10 35 45 $394,000 $4,606,000 | $5,000,000
2025 10 27 37 $394,000 $3,606,000 | $4,000,000
2026 10 25 35 $394,000 $3,606,000 | $4,000,000
2027 10 27 37 $394,000 $3,606,000 | $4,000,000

Source: CPA, REMI, Goldthwaite Wind Energy LLC

The statewide average ad valorem tax base for school districts in Texas was $1.6 billion in 2010. Goldthwaite
ISD's ad valorem tax base in 2010 was $136 million. The statewide average wealth per WADA was estimated at
$345,067 for fiscal 2010-201 1. During that same year, Goldthwaite ISD’s estimated wealth per WADA was
$157,515. The impact on the facilities and finances of the district are presented in Attachment 2.

Table 2 examines the estimated direct impact on ad valorem taxes to the school district and Mills County with all
property lax incentives sought being granted using estimated market value from Goldthwaite Wind Energy LLC’s
application. Goldthwaite Wind Energy LLC has applied for both a value limitation under Chapter 313, Tax Code
and tax abatement with the county. Table 3 illustrates the estimated tax impact of the Goldthwaite Wind Energy
LLC project on the region if all taxes are assessed.
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Table 2 Estimated Direct Ad Valorem Taxes with all prope rty (nx Incentives sought
Goldihwalte | Goldthwalie
1SD M&O and|1SD M&O nnd
1&S Thax 1&S Tax Mills County | Estinated
Estlmated Estimated Levies (Before| Levies (Alter Rond nnd Tolal
Toxable value | Taxable value Golditmulte | Goldihwwlie 1SD Credit Credit Mills County Bridge Properly
Year for 1&S far M&O ISD 1&S Levy | ME&O Levy Credited) Crediled) Tax Levy Distriel Tuxes
Tax Rate’ 0.0751 1.0400 07122 0.H800
2013 §140,712,000[ $140,712.000 $105,675 $1.463,405 $1,569,080 $1,569,080 $400,860]  $1,238,266] $3,208,203
2014 £209.966,000] $209,966.000 $157,684 $2,183.646 $2,341,331 $2.341,331 $747,680  $1,847,701] $4,936,721
2015]  $197.368.000 $10,000,000 $148.223 $104,000 $252,223 $252,223 $562,262] $1,736,838] $2.551,324
2016] $185,526.000] $10,000,000 £129,330 $104.000 $243,330 $1.49,494 $528,526] $1,632,620] $2,310,649
2017]  $174.394,000] $10,000.000 $130,970 $104,000 £234,970 $143,644 $196814]  §1,531,667] $2,175.125
2018] $163,930,000 £10,000,000 $123,111 $104,000 227,111 $138,145 $700,506] $).442,584] $2,281,235
2019 $154,094.000]  $10,000,000 $115.725 $104.000 £219,725 $132.976 $658474]  $1,356,007] $2.147,478
2020]  $144.848,000] $10.000.000} $108,781 $104,000 §212,781 $128,118 $618.964] $1.274,662] $2,021,744
2021] $136,157,000{  $10,000,000 $102.254 $104,000 $206.254 $123,551 £581,826]  $1.198,182) $1,903.558
2022| $127.988,000{  $10,000,000 $96,119 $104,000] $200,119 $119,258 $596.918(  $1,126,294]  $1,792470
2023]  $120,309,000]  $120,309.000 $90,382 $1,251,214 $1,341.566 $36,093 $856.841] $1,058,719] $1,951,653
2024]  $113,090,000]  $113.050.000 $84.931 £1,176.136 $1.261.067 $33.927 5805427 £995,192] $1,834,546
2025 $106.305,000]  $106.305.000 $79.835 £1,105.572 §1,185.407 $888.073 £757,104 £935.484]  $2,580,661
2026 §99.927,000} $99.927,000 $75,045 $1.039.241 $1,114,286 §1,114.286 $711,680 $879,358] $2,705,324
2027  $91.931,0000  $93,931,000 £70,592 £976,882 $1,047,425 §1,047425 $668.977 $826.593 $2,542,994
Tofal $8,217,622 £0,642,869] $19,083,196] $36,943,667
Assumes Schoal Value Limitatlon and Tox Abatement with the County.
Source: CPA, Goldthwaite Wind Energy LLC
"Tax Rate per $100 Valuation
Table 3 Estimated Direet Ad Volorem Toxes without properly 1ax Incentlves
Guldthwaite Miils County | Estimated
Estimated Estimated 1SD M &O and Rend and Total
Taxohle value | Taxable value Galithwaite | Goldthwalte 1SD 1&S Tax Miils County Dridge Property
Year for 1&S for M&O ISD I&S Levy | M&O Levy Levies Tax Levy District Taxes
Tax Rale' 0.0751 104001\ / 09122 0.8800
2013 $140,712,000] $140.712.000 $105,675 $1,463,405] \ $1.569,080 $1,002,1511  $1,238,266]  $3,809,496
2014|  $209.966,000]  $209,966.000 $157.684 $2,183,646 ‘\ £2.341,331 $1,495378] $1.847.701] $5.684.410
2015 $197,368,000  §197.368,000 $148.223 $2.052.617| / £2.200.851 $1.405.655] $1.736.838) $5.343.344
2016| $185,526,000] §185,526,000 $139,33D) $1,929,470 \ / £2,068, 8004 $1.311,316] 81,632,629 55.022.7451
2017]  $174,394,000] $174.394.000 $130.970 $1.813.698 \ / $1.944.667 §1,242,034] §1.534,667] §4,721.369
2018]  $163,930,000]  $163.930.000 $123,111 $1,704.872 \/ 51,827,983 $1,167.509) §1.442.584] $4,438.077
2019]  $154.094.000]  $154.034.000 §115.725 $1.602.578 V 51,718,302 $1.097457] §1,356,027] $4.171,787
2020] $144,848,000 $144.848.000 $108,781 $1,506,419 /\ $1,615.200 $1,031,607] §1.274.662 §3.921.470
2021]  $136,157,000] $136,157,000 $102,254 $1,416,033 \ $1,518,287 $969.710] $1.198.182] $3.686.178}
2021 $127,988,000] $127.988.000 596,119 SLA3L07s| /0 $1.427.194 $911,531)  $1,126.294] $3.465.019
2023]  $120,303.000]  $120.309.000 $90,352 Si251.214 \\ $1.341.566 $856.841|  $1,058,719| §3.257,126)
2024]  $113.090,000]  $113.090,000 L84,931 $1.176.136) ,1' '\‘ £1,261.067 £805427 §995,192] $3,061,686
2025  $106.305.000]  $106.305.000 679,835 $1,105.572| [ X 51185407 $757,104 §935.484] $2.877,995
2026]  $99.927,000]  $99.927.000 §75.045 $1.039.241|/ VT sLI14.286 $711680]  $879,358] $2.7053M
2027 $93.931.000] $93,931,000 $70,542 £976,882 K SLO47425 $668.977 $826.593| $2.542,994
Total $24,181,445|  $15,444377] $19,083,196] $58,709,019

Source; CPA, Goldihwaite Wind Energy LLC
"Tax Rate per $100 Valuation
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Attachment 1 includes schedules A, B, C, and D provided by the applicant in the application. Schedule A shows
proposed investment. Schedule B is the projected market value of the qualified property. Schedule C contains
employment information, and Schedule D contains tax expenditures and other tax abatement information.

Attachment 2, provided by the district and reviewed by the Texas Education Agency, contains information relating
to the financial impact of the proposed project on the finances of the district as well as the tax benefit of the value
limitation. “Table 5” in this attachment shows the estimated 15 year M&O tax levy without the value limitation
agreement would be $22,552,868, The estimated gross 15 year M&O tax benefit, or levy loss, is $15,963,823,

Attachment 3 is an economic overview of Mills County.

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

not intended for any other purpose.
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March 29, 2012

Mr. Robert Wood

Director, Economic Development and Analysis
Texas Comptroller of Public Accounts

Lyndon B. Johnson State Office Building

111 East 17th Street

Austin, Texas 78774

Dear Mr. Wood:

As required by the Tax Code, §31 3.025 (b-1), the Texas Education Agency (TEA) has
evaluated the impact of the proposed Goldthwaite Wind Energy LLC project on the
number and size of school facilities in Goldthwaite Independent School District (GISD).
Based on the analysis prepared by Moak, Casey and Associates for the school district
and a conversation with the GISD superintendent, Mr. Ronny Wright, the TEA has found
that the Goldthwaite Wind Energy LLC project would not have a significant impact on the
number or size of school facilities in GISD.

Please feel free to contact Al McKenzie, manager of forecasting, facilities, and
transportation, by phone at (512) 463-9186 or by email at al.mckenzie@tea.state.tx.us if
you need further information regarding this issue.

Sincerely,

Dol O

Belinda Dyer
Division Manager
Office of School Finance

BD/bd
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March 29, 2012

Mr. Robert Wood

Director, Economic Development and Analysis
Texas Comptroller of Public Accounts

Lyndon B. Johnson State Office Building

111 East 17th Street

Austin, Texas 78774

Dear Mr. Wood.

The Texas Education Agency has analyzed the revenue gains that would be realized by
the proposed Goldthwaite Wind Energy LLC project for the Goldthwaite Independent
School District (GISD). Projections prepared by our Office of School Finance confirm the
analysis that was prepared by Moak, Casey and Associates and provided to us by your
division. We believe their assumptions regarding the potential revenue gain are valid,
and their estimates of the impact of the Goldthwaite Wind Energy LLC project on GISD

are correct.

Please feel free to contact Al McKenzie, manager of forecasting, facllities, and
transportation, by phone at (512) 463-9186 or by email at al.mckenzie@tea.state.tx.us if
you need furiher information regarding this issue.

Sincerely,

ot Oy

Belinda Dyer
Division Manager
Office of School Finance

BD/bd



Tuesday, March 20, 2012
Mills County

Population
m Tolal county population in 2010 for Mills County: 6,085, up 1.6 parcent from 2009, Stale population increased 1.8 percent in the

same time period.
m Mills County was the state's 199sl largest county in population in 2010 and the B1st fastest growing counly from 2009 to 2010.

® Mills County's population in 2009 was 82.1 percent Anglo (above the stale average of 46.7 percent), 1.4 percent Alrican-American
(below the state average of 11.3 percent) and 15.5 percent Hispanic (below the state average of 36.9 percent).

m 2009 population of the largest cilies and places in Mills County:
Goldthwalte: 1,721 Mullin: 169

Economy and Income

Employment

¥ Seplember 2011 total employment in Mills Counly: 2,182 , down 4.0 percent from September 2010. State tolal employment
increased 0.9 percent during the same period.
(October 2011 employment data will be avallable November 18, 2011).

B Seplember 2011 Mills County unemployment rate: 7.1 percent, up from 5.9 percent In September 2010. The statewide
unemployment rate for September 2011 was 8.5 percent, up from 8.2 percent In Seplember 2010,

® Seplember 2011 unemployment rate in the city of:

(Note: County and state unemployment rates are adjusted for seasonal fluctuations, but the Texas Workforce Commission
clty unemployment rates are not. Seasonally-adjusted unemployment rates are not comparable with unadjusted rates).

Income
® Mills County's ranking In per capita personal Income in 2009: 166th with an average per capita income of $30,552, down 2,1 percent
from 2008. Statewide average per capita personal income was $38,608 in 2008, down 3.1 percent from 2008,

Industry

@ Agricultural cash values in Mills County averaged $35.34 milllon annually from 2007 to 2010. County total agricullural values in
2010 were up 26.2 percent from 2009, Major agricullure related commodities in Mills County during 2010 included:

= Sheap * Hay = Goals = Hunting = Other Beef
® 2011 oll and gas production in Mills County: barrels of oil and 5,089.0 Mcf of gas. In September 2011, there were 0 producing
ofl wells and 3 producing gas wells.

Taxes
Sales Tax - Taxable Sales
(County and city taxable sales data for 1st quarter 2011 Is currently targeted for release In mid-September 2011).
Quarterly (September 2010 through December 2010)
m Taxable sales in Mills County during the fourth quarter 2010: $6.63 million, up 8.4 percent fram the same quarter in 2009.
m Taxable sales during the fourth quarter 2010 in the city of:
Goldthwalte: $3.49 million, up 1.3 percent from the same quarter in 2009.
Mullin: $77,347.00, up 45.0 percent from the same quarter in 2009.
Taxable Sales through the end of 4th quarter 2010 (January 2010 through December 30, 2010)
m Taxable sales in Mills County through the fourth quarler of 2010: $19.87 million, up 1.5 percent from the same period In 2008,
m Taxable sales through the fourth quarter of 2010 in the cily of:
Goldthwaite: $12.80 million, down 0.4 pearcent from the same period in 2009.
Mullin: $306,684.00, up 17.9 percent from the same period In 2008.
Annual (2010)
® Taxable sales in Mills County during 2010: $19.87 million, up 1.6 percent from 2009,

® Mills County sent an estimated $1.24 million (or 0.01 percent of Texas' taxable sales) in slale sales laxes lo lhe stale treasury in
2010.

m Taxable sales during 2010 in the city of:
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Goldthwaite: $12.80 milllon, down 0.4 percenl from 2009,
Mullin: $308,684.00, up 17.9 percent from 2009,

Sales Tax — Local Sales Tax Allocations
(The release date for sales tax allocations to cities for the sales activity month of September 2011 is currently scheduled for
November 9, 2011.)

Monthly
m Stalewide payments based on the sales activily month of August 2011: $505.22 million, up 13.9 percent from August 2010.

m sua!';g:ents to all cilies in Mills County based on (he sales activity month of August 2011: $26,023.78, up 34.9 percent from August
m Payment based on the sales aclivity month of August 2011 to the city of:
Goldthwaite: $25,366.09, up 33.3 percenl from Augusl 2010.
Mullin: $657.69, up 147.0 percent from August 2010,
Fiscal Year
m Statewlde paymentls based on sales aclivily months from Seplember 2010 through August 2011: $6.08 blllion, up 8.0 percent from
\he same period in 2010.
® Payments to all cities in Mills Counly based on sales aclivity months from September 2010 through August 2011: $313,453.91, up
13.5 percent from fiscal 2010,
m Payments based on sales activily months from September 2010 through August 2011 to the clty of:
Goldthwaite: $308,731.85, up 13.5 percent from fiscal 2010.
Mullin: $4,722.06, up 17.2 percent from fiscal 2010.

January 2011 through August 2011 (Sales Activity Year-To-Date)
m Stalewide payments based on sales aclivily months through Augusl 2011: $3.99 billlon, up 8.3 percent from the same period In
2010.
® Payments to all cilles in Mills Counly based on sales activity months through August 2011: $212,727.32, up 20.9 percent from the
same period in 2010,
B Payments based on sales aclivily months through August 2011 to the cily of:
Goldthwalte: $209,432.40, up 20.9 percent from the same period In 2010.
Mullin: $3,204.92, up 22.4 percent from the same peried in 2010,

12 months ending In August 2011
m Stalewide payments based on sales activily in the 12 months ending in Augusl 2011: $8.08 billion, up 8.0 percent from the previous
12-month period.
m Payments lo all cilies in Mills Counly based on sales aclivity in the 12 months ending in August 2011: $313,453.81, up 13.6 percent
from the previous 12-month period,
m Payments based on sales aclivity In the 12 months ending in August 2011 to the cily of:
Goldthwalte: $308,731.86, up 13.6 percent from the previous 12-month period.
Mullin: $4,722.08, up 17.2 percent from the previous 12-month period.

@ City Calendar Year-To-Date (RJ 2011)

® Payment to the cities from January 2011 through October 2011:
Goldthwalte: $260,759.52, up 18.5 percent from the same period in 2010.
Mullin: $4,077.08, up 20.0 percent from lhe same period in 2010,

Annual (2010)
m Slatewide payments based on sales activity months in 2010; $5.77 billion, up 3.3 percent from 2009,
® Payments to all cities in Mills County based on sales activily months In 2010: $276,638.97, up 2.7 percent from 2009.
 Payment based on sales activily months in 2010 to the city of;

Goldthwalte: $272,618.97, up 2.7 percent from 2009,
Mullln: $4,120.00, up 4.5 percent from 2009,

Property Tax

® As of January 2009, properly values n Mills County: $1.19 billion, down 8.7 percent from January 2008 values. The property tax
base per person in Mills Counly is $237,419, above (he slatewide average of $85,809. A negliglble 0.0 percent of the praperly tax

base is derived from oil, gas and minerals.

State Expenditures
® Mills County's ranking In state expenditures by counly in fiscal year 2010: 186th. State expendilures in the county for FY2010:
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$27.10 million, up 0.1 percent from FY2009.
| [n Mills Counly, 6 stale agencies provide a tolal of 21 jobs and $218,027.00 In annualized wages (as of 1st quarter 2011).
®m Major slale agencles in the counly (as of first quarter 2011):

« Dapartment of Transportalion = Depariment of Public Safety
= AgriLife Extension Service » Health & Human Services Commission
= Depariment of State Health Services

Higher Education
® Community colleges In Mills County fall 2010 enroliment:

* None.

® Mills County Is in the service area of the following:
- Central Texas College with a fall 2010 enroliment of 12,737 . Counties In the service area include:

Bell County
Burnet County
Coryell County
Hamilton Counly
Lampasas County
Llano County
Mason County
McCulloch County
Mills County
San Seba Counly
Williamson County
® [nstitutions of higher education in Mills County fall 2010 enroliment:

= None,

School Districts
B Mills County had 4 schaool districts with 7 schools and 868 siudents In the 2008-10 school year.

(Statewlds, the average teacher salary In school year 2009-10 was $48,263, The percentage of students, statewlde,
maeting the 2010 TAKS passing standard for all 2000-10 TAKS tests was 77 percent.)

» Goldthwalte 1SD had 576 students in the 2009-10 school year. The average teacher salary was $40,378, The
percenlage of sludents meeling the 2010 TAKS passing standard for all tests was 83 percent,

« Mullin 1SD had 109 students in the 2009-10 school year. The average leacher salary was $41,467. The
percenlage of siudents meeting the 2010 TAKS passing standard for all tests was 47 percent.

- Priddy ISD had 107 students in the 2009-10 school year. The average teacher salary was $39,146. The
percentage of students meeting the 2010 TAKS passing standard for all tesls was 70 percent.

« Star 1SD had 77 sludents in the 2008-10 school year. The average teacher salary was $36,366. The percentage
of students meeting the 2010 TAKS passing standard for all tests was 78 percent.

Page 30f3 Mills County



Attachment E

Summary of Financial Impact



SUMMARY OF FINANCIAL IMPACT OF THE PROPOSED
GOLDTHWAITE WIND ENERGY, LLC PROJECT ON THE
FINANCES OF THE GOLDTHWAITE INDEPENDENT SCHOOL
DISTRICT UNDER A REQUESTED CHAPTER 313 PROPERTY
VALUE LIMITATION

February 1, 2012 Final Report
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Taxay Seioot Fissanel Exrikiy

Estimated Impact of the Proposed Goldthwaite Wind
Energy, LLC Project on the Finances of the Goldthwaite
Independent School District under a Requested Chapter

313 Property Value Limitation

Introduction

Goldthwaite Wind Energy, LLC (Goldthwaite Wind Energy) has requested that the Goldthwaite
Independent School District (GISD) 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 GISD on December 8, 2011, Goldthwaite W ind Energy proposes to invest $218
million to construct a new wind energy project in GISD.

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

Under the provisions of Chapter 313, GISD may offer a minimum value limitation of $10 million.
The provisions of Chapter 313 call for the project to be fully taxable in the 2013-14 and 2014-15
school years, unless the District and the Company agree to an extension of the start of the two-
year qualifying time period. For the purpose of this analysis, it is assumed that the qualifying time
period will be the 2013-14 and 2014-15 school years. Beginning in 2015-16, the project would go
on the local tax roll at $10 million and remain af that level of taxable value for eight years for
maintenance and operations taxes.

The full taxable value of the project could be assessed for debt service taxes on voter-approved
bond issues throughout the limitation period, with GISD currently levying a $0.0751 I&S tax rate.
The full value of the investment is expected to reach $210 million in 2015-16, with depreciation
expected to reduce the taxable value of the project over the course of the value limitation

agreement,

[n the case of the Goldthwaite Wind Energy project, the agreement calls for a calculation of the
revenue impact of the value limitation in years 3-10 of the agreement, under whatever school
finance and property tax laws are in effect in each of those years, GISD would experience a
revenue loss as a result of the implementation of the value limitation in the 2015-16 school year

(approximately $343,000).

Under the assumptions outlined below, the potential tax benefits under a Chapter 313 agreement
could reach an estimated $15.6 million over the course of the agreement. This amount is net of
any anticipated revenue losses for the District.
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School Finance Mechanics

Under the current school finance system, the property values established by the Comptroller’s
Office that are used to calculate state aid and recapture lag by one year, a practical consequence
of the fact that the Comptroller’s Office needs this time to conduct its property value study and
now the planned audits of appraisal district operations in alternating years. A taxpayer receiving a
value limitation pays M&O taxes on the reduced value for the project in years 3-10 and receives a
tax bill for 1&S taxes based on the full project value throughout the qualifying and value
limitation period (and thereafter). The school funding formulas use the Comptroller’s property
values that reflect a reduction due to the property value limitation in years 4-11 as a result of the

one-year lag in property values.

The third year is often problematical financially for a school district that approves a Chapter 313
value limitation. The implementation of the value limitation often results in a revenue loss to the
school district in the third year of the agreement that would not be reimbursed by the state, but
require some type of compensation from the applicant under the revenue protection provisions of
the agreement. In years 4-10, smaller revenue losses would be anticipated when the state property
values are aligned at the minimum value established by the Board on both the local tax roll and
the corresponding state property value study, assuming a similar deduction is made in the state

property values.

Under the HB 1 system adopted in 2006, most school districts received additional state aid for tax
reduction (ASATR) that was used to maintain their target revenue amounts established at the
revenue levels under old law for the 2005-06 or 2006-07 school years, whichever was highest. In
terms of new Chapter 313 property value limitation agreements, adjustments to ASATR funding
often moderated the impact of the reduced M&O collections as a result of the limitation, in
contrast with the earlier formula-driven finance system.

House Bill 3646 as enacted in 2009 created more “formula” school districts that were less
dependent on ASATR state aid than had been the case previously. The formula reductions
enacted under Senate Bill 1 (SB 1) as approved in the First Called Session in 2011 are designed to
make $4 billion in reductions to the existing school funding formulas for the 2011-12 and 2012-
13 school years. For the 2011-12 school year, across-the-board reductions were made that
reduced each district’s WADA count and resulted in an estimated 797 school districts still
receiving ASATR to maintain their target revenue funding levels, while an estimated 227
districts operating directly on the state formulas.

For the 2012-13 school year, the SB 1 changes called for smaller across-the-board reductions and
funding ASATR-receiving target revenue districts at 92.35 percent of the level provided for under
the existing funding formula. For the 2013-14 school year and beyond, the ASATR reduction
percentage will be set in the Appropriations Bill. The recent legislative session also saw the
adoption of a statement of legislative intent to no longer fund target revenue (through ASATR) by
the 2017-18 school year. It is likely that ASATR state funding will be reduced in future years and
eliminated by the 2017-18 school year, based on current state policy.

One key element in any analysis of the school finance implications is the provision for revenue
protection in the agreement between the school district and the applicant. In the case of the
Goldthwaite Wind Energy project, the agreement calls for a calculation of the revenue impact of
the value limitation in years 3-10 of the agreement, under whatever school finance and property
tax laws are in effect in each of those years. This meets the statutory requirement under Section
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313.027(f)(1) of the Tax Code to provide school district revenue protection language in the
agreement.

Underlying Assumptions

There are several approaches that can be used to analyze the future revenue stream of a school
district under a value limitation. Whatever method is used, a reasonable analysis requires the use
of a multi-year forecasting model that covers the years in which the agreement is in effect. The
Chapter 313 application now requires 15 years of data and analysis on the project being
considered for a property value limitation.

The general approach used here is to maintain static enrollment and property values in order to
isolate the effects of the value limitation under the school finance system. The current SB 1
reductions are reflected in the underlying models. With regard to ASATR funding the 92.35
percent reduction enacted for the 2012-13 school year and thereafter, until the 2017-18 school
year. A statement of legislative intent was adopted in 2011 to no longer fund target revenue by
the 2017-18 school year, so that change is reflected in the estimates presented below. The
projected taxable values of the Goldthwaite W ind Energy project are factored into the base model
used here. The impact of the limitation value for the proposed Goldthwaite Wind Energy project
is isolated separately and the focus of this analysis.

Student enrollment counts are held constant at 569 students in average daily attendance (ADA) in
analyzing the effects of the Goldthwaite Wind Energy project on the finances of GISD. The
District’s local tax base reached $153.8 million for the 2011 tax year and is maintained for the
forecast period in order to isolate the effects of the property value limitation. An M&O fax rate of
$1.04 is used throughout this analysis. GISD has estimated state property wealth per weighted
ADA or WADA of approximately $172,761 for the 2011-12 school year. The enrollment and
property value assumptions for the 15 years that are the subject of this analysis are summarized in
Table 1.

School Finance Impact

School finance models were prepared for GISD under the assumptions outlined above through the
2027-28 school year. Beyond the 2012-13 school year, no attempt was made to forecast the 88"
percentile or Austin yield that influence future state funding beyond the projected level for that
school year. In the analyses for other districts and applicants on earlier projects, these changes
appeared to have little impact on the revenue associated with the implementation of the property
value limitation, since the baseline and other models incorporate the same underlying

assumptions.

Under the proposed agreement, a model is established to make a calculation of the “Baseline
Revenue” by adding the value of the proposed Goldthwaite Wind Energy facility to the model,
but without assuming that a value limitation is approved. The results of the model are shown in

Table 2.

A second model is developed which adds the Goldthwaite Wind Energy value but imposes the
proposed property value limitation effective in the third year, which in this case is the 2015-16
school year. The results of this model are identified as “Value Limitation Revenue Model” under
the revenue protection provisions of the proposed agreement (see Table 3).
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A summary of the differences between these models is shown in Table 4. The model results show
approximately $4.5 million in annual net General Fund revenue for most years, after recapture (if
applicable) and other adjustments have been made, as needed.

Under these assumptions, GISD would experience a revenue loss as a result of the
implementation of the value limitation in the 2015-16 school year (-$343,031). The revenue
reduction results from the lack of a sufficient state aid offset in the first year the limitation takes
effect, although ASATR funds of $1.6 million offset the bulk of the estimated $1.9 million in tax
savings in the initial limitation year.

As noted previously, no attempt was made to forecast further reductions in ASATR funding
beyond the 92.35 percent adjustment adopted for the 2012-13 school year. It is assumed that
ASATR will be eliminated beginning in the 2017-18 school year, based on the 2011 statement of
legislative intent.

One risk factor under the estimates presented here relates to the implementation of the value
limitation in the 2015-16 school year. The formula loss of $343,031 cited above between the base
and the limitation models is based on an assumption of $1.9 million in M&O tax savings for
Goldthwaite Wind Energy when the $10 million limitation is implemented. Under the estimates
presented here and as highlighted in Table 4, an increase in ASATR funding of $1.6 million
provides the major state funding offset for the decline in local M&O tax collections in the initial
year of the limitation.

In general, the ASATR offset poses little financial risk to the District as a result of the adoption of
the value limitation agreement, given that the tax savings in the first year could cover the loss of
these funds in holding GISD harmless. But a significant reduction of ASATR funding prior to the
assumed 2017-18 school year elimination of these funds could reduce the residual tax savings in
the first year that the $10 million value limitation takes effect.

The Comptroller’s state property value study influences these calculations, as noted previously.
At the school-district level, a taxpayer benefiting from a property value limitation has two
property values assigned by the local appraisal district for their property covered by the
limitation: (1) a reduced value for M&O taxes, and (2) the full taxable value for 1&S taxes. This
situation exists for the eight years that the value limitation is in effect. The Comptroller’s
Property Tax Assistance Division recently announced that beginning with the 2011 state property
value study, two value determinations will be made for school districts granting Chapter 313
agreements, consistent with local practice. A consolidated single state property value had been

provided previously.
Impact on the Taxpayer

Table 5 sumnarizes the impact of the proposed property value limitation in terms of the potential
tax savings under the property value limitation agreement. The focus of this table is on the M&O
tax rate only. As noted previously, the property is fully taxable in the first two years under the
agreement. A $1.04 per $100 of taxable value M&O rate is assumed in 2012-13 and thereafter.

Under the assumptions used here, the potential tax savings from the value limitation total $12.5
million over the life of the agreement. In addition, Goldthwaite Wind Energy would be eligible
for a tax credit for M&O taxes paid on value in excess of the value limitation in each of the first
two qualifying years. The credit amount is paid out slowly through years 4-10 due to statutory
limits on the scale of these payments over these seven years, with catch-up payments permitted in
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years 11-13. The tax credits are expected to total approximately $3.4 million over the life of the
agreement, with no unpaid tax credits anticipated. GISD is to be reimbursed by the Texas
Education Agency for the cost of these credits.

The key GISD revenue losses are expected to total approximately -$343,031 over the course of
the agreement. In total, the potential net tax benefits (inclusive of tax credits but after hold-
harmless payments are made) are estimated to total $15.6 million. While legislative changes to
ASATR funding could increase the hold-harmless amount owed in the initial year of the
agreement, there would still be a substantial tax benefit to Goldthwaite Wind Energy under the
value limitation agreement for the remaining years that the value limitation is in effect.

Facilities Funding Impact

The Goldthwaite Wind Energy project remains fully taxable for debt services taxes, with GISD

currently levying a $0.0751 I&S tax rate. The value of the Goldthwaite Wind Energy project is

expected to depreciate over the life of the agreement and beyond, but full access to the additional

value is expected to increase the District’s projected wealth per ADA to $622,346 in the peak |
year of 1&S taxable project value. At its peak taxable value, the project should permit GISD to

reduce its 1&S tax rate by an estimated $0.03 per $100 (or three cents).

The Goldthwaite Wind Energy project is not expected to affect GISD in terms of enrollment.
Continued expansion of the project and related development could result in additional
employment in the area and an increase in the school-age population, but this project is unlikely
to have much impact on a stand-alone basis,

Conclusion

The proposed Goldthwaite Wind Energy wind energy project enhances the tax base of GISD. It
reflects continued capital investment in keeping with the goals of Chapter 313 of the Tax Code.

Under the assumptions outlined above, the potential tax savings for the applicant under a Chapter
313 agreement could reach an estimated $15.6 million. (This amount is net of any anticipated
revenue losses for the District.) The additional taxable value also enhances the tax base of GISD
in meeting its future debt service obligations,
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Table 1 - Base District Information with Goldthwaite Wind Energy, LLC Project Value and Limitation Values

CPTD CPTD
Value Value
with with
M&0 1&5 CAD Value Project  Limitation
Year of School Tax Tax CAD Value with CPTD with CPTD With per per
Agreement  Year ADA  WADA  Rate Rate with Project Limitation Project Limitation WADA WADA
Pre-Year1 201213 569.20 87461 $1.0400 $0.0751 $153,819,680 $153,819,680 $144,276,047 $144,276,047 $164,960  $164,960
1 201314 569.20 875.25 $1.0400 $0.0451 5294531680 $294,531,680 $144,276,047  $144,276,047 $164,840  $164,840
2 201415 569.20 875.89  $1.0400 $0.0451 $363,785,680 $363,785680 $284,988,047 $284,988,047 $325370  $325370
3 2015-16  569.20  876.53  $1.0400 $0.0451  $351,187,680 $163,819,680 $354,242,047  $354,242,047  $404,142  $404,142
4 2016-17  569.20 87717 $1.0400 $0.0451 $339,345,680 $163,819,680 $341,644,047 $154,276,047 $389,485  $175,880
5 201718  569.20  890.80 $1.0400  $0.0451 $328,213,680 $163,619,680 $329,802,047 $154,276,047 $370,231  $173,188
6 2018-19  569.20 89142 $1.0400 $0.0451 §317,749,680 $163,819,680 $318,670,047 $154,276,047 $357,486  $173,068
7 201920 569.20 892.04 $1.0400 $0.0451 $307,913,680 $163,819,680 $308,206,047  $154,276,047 $345509  $172,948
8 2020-21 56920 89265 $1.0400 $0.0451 $208,667,680 $163,819,680 $298,370,047 $154,276,047 $334,251  $172,829
9 2021-22  569.20 89327 $1.0400 $0.0451 289,976,680 $163,819,680 $289,124,047  $154,276,047 $323669  $172,709
10 202223 56920 893.89 $1.0400 $0.0451 $281,807,680 $163,819,680 $280,433,047 $154,276,047 $313,723  $172,590
11 202324 569.20 894.67 $1.0400 $0.0451 $274,128,680 $274,128,680 $272,264,047 $154,276,047 $304,318  $172,439
12 202425 569.20 89529  $1.0400 $0.0451 $266,909,680 $266909,680 $264,585,047  $264,585,047 $295531  $295,531
13 2025-26  569.20 895.90 $1.0400 $0.0451 $260,124,680 $260,124,680 $257,366,047 $257,366,047 $287,270  $287,270
14 2026-27 569.20 896.52 §1.0400 $0.0451 $253,746,680 $253,746,680 $250,581,047  $250,581,047 $279,503  $279,503
15 2027-28  569.20  897.14  $1.0400  $0.0451  $247,750,680  $247,750,680  $244,203,047  $244,203,047 $272,202  $272,202
*Tier Il Yield: $47.65; AISD Yield: $59.97; Equalized Wealth: $476,500 per WADA
Table 2— “Bascline Revenue Model”--Project Value Added with No Value Limitation
State Aid  Recapture
M&O Taxes Additional From from the
State Aid- Excess Additional  Additional  Additional Total
Year of School  Compressed Hold Formula  Recapture Local M&O  M&O Tax Local Tax General
Agreement Year Rate State Aid  Harmless  Reduction Costs Collections  Collections Effort Fund
Pre-Year1  2012-13 $1,255813  $2,510,036 $0 $0 $0 $247,272 $378,948 $0  $4,392,068
1 2013-14 $2,456,497  $2,512,719 $0 $0 $0 $483,688 $742,155 $0  $6,195,059
2 2014-15 $3,046,217  $1,292,741 $0 $0 $0 $599,805 $177,351 57,026 $5,109,088
3 2015-16 $2,965,600 $693,672 $83,367 50 $0 $583,932 $99,090 -$79.408  $4,346,252
4 2016-17 $2,864,761 $805,822 $74,775 $0 $0 $564,076 $106,767 -$65,812  $4,350,390
5 2017-18 $2,7689,969 $965,954 $0 $0 $0 §545,412 $118,551 348,526 $4,351,360
6 201819 $2,660,665  $1,065,270 $0 $0 $0 $527,867 $125,427 -$36,420  $4,363,008
7 2019-20 $2,597,108  $1,158,781 §0 $0 $0 $511,375 $131,937 -$24,995  $4,374,206
8 2020-21 $2,518,375  $1,246,838 $0 $0 $0 $495,872 $138,104 514,209 $4,384,980
9 2021-22 $2,444,369  $1,329,769 $0 $0 $0 $481,300 $143,946 -54,026  $4,395,358
10 2022-23 $2,374,807  $1,407,875 $0 $0 $0 $467,604 $155,072 $0  $4,405,358
11 2023-24 $2,309,418  §$1,482,140 $0 $0 $0 $454,728 $169,517 $0  $4,415,803
12 2024-25 $2,247946  $1,551,457 $0 $0 $0 $442,624 $183,071 $0  $4,425,098
13 2025-26 $2,190,169  $1,616,778 $0 $0 $0 $431,248 $195,898 $0 54,434,093
14 2026-27 $2,135,859  $1,676,328 $0 $0 $0 $420,554 $208,034 S0 $4,442.775
15 2027-28 $2,084,801  $1,736,341 $0 $0 $0 $410,501 $219,519 S0 $4,451,162
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Table 3- “Value Limitation Revenue Model”--Project Value Added with Value Limit

State Aid  Recapture
M&O Taxes Additional From from the
@ State Aid- Excess Additional  Additional  Additional Total
Year of School  Compressed Hold Formula  Recapture Local M&O  M&O Tax Local Tax General

Agreement  Year Rate State Aid  Harmless  Reduction Costs Collections _ Collections Effort Fund
Pre-Year1  2012-13 $1,255813  $2,505,993 $0 $0 $0 $247,272 $378,304 $0  $4,387,382
1 2013-14 $2,456,497  $2,505,893 $0 $0 $0 $483,688 $740,001 $0  $6,186,179
2 2014-15 $3,046,217  $1,283,332 $0 $0 $0 $599,805 $176,387 -$7.977  $5,097,765
3 2015-16 $1,343,443 $681,577  $1,705,638 $0 $0 $264,526 $44,446 -$36,409  $4,003,222
4 201617 $1,343,443 52,419,102 $0 $0 $0 $264,526 $361,323 $0  $4,388,394
5 2017-18 §1,343,443  $2,474,219 50 §0 S0 $264,526 $370,727 $0 34,452,915
6 2018-19 $1.343443  $2474,219 $0 $0 $0 $264,526 $370,727 $0  $4,452915
7 2019-20 $1,343,443  $2,474,219 $0 50 $0 $264,526 §370,727 S0 $4,452,915
8 2020-21 $1,343,443  $2,474,219 $0 $0 $0 $264,526 $§370,727 $0  $4,452,915
9 2021-22 $1,343,443  $2474,219 S0 $0 $0 $264,526 $370,727 $0  $4,452,915
10 2022-23 $1,343,443  $2474219 $0 $0 $0 $264,526 $370,727 $0  $4,452,915
1 2023-24 52,282,759  $2.474,219 $0 $0 30 $449,479 $629,934 $0  $5,836,392
12 2024-25 $2,221,287  $1,515,733 $0 $0 $0 $437,375 $175,068 S0 $4,349.463
13 2025-26 $2,163,511  $1,578,459 $0 $0 $0 $425,999 $187,246 S0 $4,355,215
14 2026-27 $2,109,200  $1,637,415 $0 $0 $0 $415,305 $198,734 $0  $4,360,654
15 2027-28 52,058,142 §$1,692,634 $0 $0 $0 $405,252 $200,572 $0 4,365,800

Table 4 — Value Limit less Project Value with No Limit
State Aid  Recapture
M8&O Taxes Additional From from the
State Aid- Excess Additional  Additional ~ Additional Total
Year of School  Compressed Hold Formula  Recapture Local MGO  M&O Tax Local Tax General

Agreement Year Rate State Aid  Harmless  Reduction Costs Collections  Collections Effort Fund
Pre-Year1  2012-13 $0 -54,042 $0 $0 $0 $0 -$644 $0 -$4,686
1 2013-14 $0 -56,726 50 $0 $0 50 -$2,154 §0 -$8,880
2014-15 $0 -$9,409 $0 $0 $0 $0 -5964 -$951 $11,323
3 2015-16  -$1,622,157 -$12,094  $1,622,271 $0 $0 -$319,406 -$54,644 $42,999  -$343,031
4 2016-17  -$1,521,319  $1,613,280 -$74,775 $0 $0 -$299,550 $254,556 $65,812 $38,004
5 201718 -$1,426,526  $1,508,265 0 $0 $0 -5280,885 $252,176 $48,526 $101,555
6 2018-19  -$1,337.422  $1.408,949 $0 $0 $0 -$263,341 $245,300 $36,420 $89,907
7 2019-20  -$1,253,665 $1,315,438 $0 $0 $0 -$246,849 $238,790 $24,995 $78,709
8 2020-21 -$1,174.933  $1,227,381 $0 $0 $0 -$231,346 $232,624 $14,209 $67,935
9 202122 -$1,100,926  $1,144,450 $0 $0 $0 -$216,774 $226,781 $4,026 357,557
10 2022-23  -$1,031,364  $1,066,344 $0 $0 $0 -5203,077 $215,655 $0 $47,557
1 2023-24 -$26,659 $992,079 $0 $0 $0 -$5,249 $460,418 S0 $1,420,589
12 2024-25 -$26,659 -$35,724 $0 $0 $0 -$5,249 -$8,003 $0 -$75,636
13 2025-26 -$26,659 -$38,319 $0 $0 $0 -$5,249 -$8,652 50 -678,879
14 2026-27 -$26,659 -$40,913 $0 $0 $0 -$5,249 -$9,300 $0 882,121
15 2027-28 -$26,659 -§43,507 50 $0 $0 -$5,249 -$9,947 $0 -$85,362
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Table 5 - Estimated Financial impact of the Goldthwaite Wind Energy, LLC Project Property Value Limitation
Request Submitted to GISD at $1.04 M&O Tax Rate

Tax Tax Benefit
Credits to
Tax for First Company School
Estimated Assumed Taxes Savings@  Two Years Before District Estimated
School Project Taxable Value M&O Tax Before Taxes after Projected Above Revenue Revenue Net Tax
Year Value Value Savings Rate Value Limit  Value Limit  M&O Rate Limit Protection Losses Benefits

201213 $0 $0 $0 $1.040 $0 $0 $0 $0 $0 $0 $0
2013-14  $140,712,000 $140,712,000 $0 $1.040  $1,463,405  $1,463405 $0 $0 $0 $0 $0
2014415  $209,966,000 $209,966,000 $0 $1.040  $2,183,646  $2,183,646 $0 $0 $0 $0 $0
201516  $197,368,000  $10,000,000  $187,368,000 $1.040  $2,052,627 $104,000  $1,948,627 S0 $1,9480627 -$343,031  $1,605597
2016.17  $185,526,000  $10,000,000 $175,526,000 $1.040  $1,929,470 $104,000  $1,825470 $93,836  $1,919,307 $0  $1,919.307
201718 $174,394,000  $10,000,000  $164,394,000 $1.040  $1,813,698 $104,000  $1,709,698 §91,326  $1,801,023 $0  $1,801,023
201819  $163,930,000  $10,000,000  $153,930,000 $1.040  $1,704,872 $104,000  $1,600,872 $88,966  $1,689,838 $0  $1,689,838
2019-20  $154,004,000  $10,000,000  $144,094,000 $1.040  $1,602,578 $104,000  $1,498,578 $86,748  $1,585,326 S0 $1,585,326
202021  $144,848,000  $10,000,000 $134,848,000 $1.040  $1,506,419 $104,000  $1,402,419 $84,663  $1,487,082 $0  $1487,082
202122 $136,157,000  $10,000,000  $126,157,000 $1.040  $1,416,033 $104,000  $1,312,033 $82,703  $1,394,736 S0 $1,394,736
2022-23  $127,988,000  $10,000,000 $117,988,000 $1.040  $1,331,075 $104,000  $1,227,075 $80,861 $1,307,936 §0  $1,307,936
2023-24  $120,309,000 $120,309,000 $0 $1.040  $1,251,214  §1,251,214 $0  $1,305473  $1,305,473 0 $1,305,473
2024-25 $113,080,000 $113,090,000 $0 $1.040  $1,176,136  $1,176,136 $0  $1,227,140  $1,227,140 $0 $1,227,140
202526 $106,305,000  $106,305,000 $0 $1.040  $1,105572  $1,105,572 $0 $297,334 $297,334 $0 $297,334
2026-27  $99,927,000  $99,927,000 $0 $1.040  $1,039.241  §$1,039,241 $0 $0 $0 $0 $0
2027-28  $93,831,000  $93,931,000 $0 $1.040 $976,682 $976,882 $0 $0 $0 $0 $0
Totals $22,552,868  $10,028,006 $12,524,772  $3,439,051 $15963,823 -$343,031  $15,620,793

Tax Credit for Value Over Limit in First 2 Years Year 1 Year 2 Max Credits

$1,350,4056  $2,079,646  $3,439,051

Credits Eamed $3,439,051

Credits Paid $3.439,061

Excess Credits Unpaid $0

*Note: School District Revenue-Loss estimates are subject to change hased on numerous factors, including
legislative and Texas Education Agency administrative changes to school finance formulas, year-to-year
appraisals of project values, and changes in school district tax rates. One of the most substantial changes to the
school finance formulas related to Chapter 313 revenue-loss projections could be the treatment of Additional
State Aid for Tax Reduction (ASATR). Legislative intent is to end ASATR in 2017-18 school year. Additional
information on the assumptions used in preparing these estimates is provided in the narrative of this Report.
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Attachment G

Participation Agreement



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

by and between

GOLDTHWAITE INDEPENDENT SCHOOL DISTRICT

and

GOLDTHWAITE WIND ENERGY LLC
(Texas Taxpayer ID # 32037772772)

Dated

June 18, 2012



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

STATE OF TEXAS §
COUNTY OF MILLS §

THIS AGREEMENT FOR LIMITATION ON APPRAISED VALUE OF PROPERTY
FOR SCHOOL DISTRICT MAINTENANCE AND OPERATIONS TAXES, hercinafter
referred to as this “Agreement,” is executed and delivered by and between the GOLDTHWAITE
INDEPENDENT SCHOOL DISTRICT, hereinafter referred to as the “District,” a lawfully created
independent school district within the State of Texas operating under and subject to the Texas
Education Code, and GOLDTHWAITE WIND ENERGY LLC, (Texas Taxpayer ID #
32037772772), 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.”
Certain capitalized and other terms used in this Agreement shall have the meanings ascribed to

them in Section 1.3.

RECITALS

WHEREAS, on December 15, 2011, the Superintendent of Schools (hereinafter referred
to as “Superintendent™) of the Goldthwaite Independent School District, acting as agent of the
Board of Trustees of the District (the “Board of Trustees™), received from the Applicant an
Application for Appraised Value Limitation on Qualified Property, pursuant to Chapter 313 of
the Texas Tax Code; and,

WHEREAS, on January 9, 2012, the Board of Trustees authorized the Superintendent to
accept, on behalf of the District, the Application from Goldthwaite Wind Energy LLC, and on
January 9, 2012, the Superintendent acknowledged receipt of the Application and the requisite
application fee as established pursuant to Texas Tax Code §313.025(a)(1) and Local District

Policy CCG (Local); and,

WHEREAS, on February 24, 2012 and March §, 2012, the Superintendent, acting as
agent of the Board of Trustees, received supplemental Application materials from the Applicant
concerning the previously submitted Application for Appraised Value Limitation on Qualified
Property, pursuant to Chapter 313 of the Texas Tax Code; and,

WHEREAS, the Application, together with the supplemental materials, were delivered to
the office of the Comptroller for review pursuant to Texas Tax Code §313.025(d); and,

WHEREAS, the Comptroller, via letter, has established March 7, 2012 as the completed
Application date; and,

Agreement for Limitation on Appraised Value
Between Goldihwaite Independent School District and Goldthwaite Wind Energy LLC
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IWHEREAS, pursuant to 34 Texas Administrative Code §9.1054, the Application was
delivered for review to the Mills County Appraisal District established in Mills County, Texas
(the “Appraisal District™), pursuant to Texas Tax Code §6.01; and,

WHEREAS, the Comptroller reviewed the Application pursuant to Texas Tax Code
§313.025(d), and on April 3, 2012 the Comptroller, via letter, recommended that the Application
be approved; and,

WHEREAS, the Comptroller conducted an economic impact evaluation pursuant to
Chapter 313 of the Texas Tax Code which was presented to the Board of Trustees at a public
hearing held in connection with the Board of Trustees’ consideration of the Application; and,

WHEREAS, the Board of Trustees has carefully reviewed the economic impact
evaluation prepared pursuant to Texas Tax Code §313.026 and has carefully considered the
Comptroller’s positive recommendation for the project; and,

WHEREAS, on June 6, 2012, the District received written notification, pursuant to 34
Texas Administrative Code §9.1055(e)(2)(A), that the Comptroller reviewed this Agreement,
and reaffirmed the recommendation previously made on April 3, 2012 that the Application be

approved; and,

WHEREAS, on June 18, 2012, 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; and,

WHEREAS, on June 18, 2012, the Board of Trustees made factual findings pursuant to
Texas Tax Code §313.025(f), including, but not limited to findings that: (i) the information in the
Application is true and correct; (ii) this Agreement is in the best interest of the District and the
State of Texas; (iii) the Applicant is eligible for the limitation on appraised value of the
Applicant’s Qualified Property; and, (iv) each criterion referenced in Texas Tax Code
§313.025(e) has been met; and,

WHEREAS, pursuant to Texas Tax Code to §313.051(b), in Schedule C of the
Application, the Applicant has committed to create and maintain ten (10) New Jobs when the
wind farm becomes fully operational, eighty percent (80%) of which will be Qualifying Jobs,
until the Final Termination Date; and,

WHEREAS, on June 18, 2012, the Board of Trustees determined that the Tax Limitation
Amount requested by the Applicant, and as defined in Sections 1.2 and 1.3, below, is consistent
with the minimum values set out by Tax Code, §§313.022(b) and 313.052, as such Tax
Limitation Amount was computed for the effective date of this Agreement; and,

WHEREAS, on June 18, 2012, 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 President and Secretary of the Board of Trustees to execute
and deliver such Agreement to the Applicant;

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

ARTICLE 1

AUTHORITY, TERM, DEFINITIONS, AND GENERAL PROVISIONS

Section 1.1. AUTHORITY

This Agreement is executed by the District as its written agreement with the Applicant
pursuant to the provisions and authority granted to the District in Texas Tax Code §31 3.027.

Section 1.2. TERM OF THE AGREEMENT

This Agreement shall commence and first become effective on the Commencement Date,
as defined in Section 1.3, below. In the event that the Applicant makes a Qualified Investment in
the amount defined in Section 2.6 below, between the Commencement Date and the end of the
Qualifying Time Period, Applicant will be entitled to the Tax Limitation Amount defined in
Section 1.3 below, for the following Tax Years: 2015, 2016, 2017, 2018, 2019, 2020, 2021, and
9022. The limitation on the local ad valorem property values for Maintenance and Operations
purposes shall commence with the property valuations made as of January 1, 2015, the appraisal
date for the third full Tax Year following the Commencement Date.

The period beginning with the Commencement Date of June 18, 2012 and ending on
December 31, 2014 will be referred to herein as the “Qualifying Time Period,” as that term is
defined in Texas Tax Code §313.021(4). Applicant shall not be entitled to a tax limitation during
the Qualifying Time Period.

Unless sooner terminated as provided herein, the limitation on the local ad valorem
property values shall terminate on December 31, 2022. Except as otherwise provided herein, this
Agreement will terminate in full on the Final Termination Date. The termination of this
Agreement shall not (i) release any obligations, liabilities, rights and remedies arising out of any
breach of, or failure to comply with, this Agreement occurring prior fo such termination, or
(ii) affect the right of a Party to enforce the payment of any amount to which such Party was
entitled before such termination or to which such Party became entitled as a result of an event
that occurred before such termination, so long as the right to such payment survives said
termination.

Except as otherwise provided herein, the Tax Years for which this Agreement is effective
are as set forth below and set forth opposite each such Tax Year are the corresponding year in the
term of this Agreement, the date of the Appraised Value determination for such Tax Year, and a
summary description of certain provisions of this Agreement corresponding to such Tax Year (it
being understood and agreed that such summary descriptions are for reference purposes only,
and shall not affect in any way the meaning or interpretation of this Agreement):

Agreement for Limitation on Appraised Value
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Full Tax Year
of Agreement

Partial Year
Commencing on
date of Board
approval
(6/18/12)

Date of
Appraisal

January 1, 2012

January 1, 2013

January 1, 2014

January 1, 2015

January 1, 2016

January 1, 2017

January 1, 2018

January 1, 2019

January 1, 2020

January 1, 2021

Agreement for Limitation on Appraised Value
Between Goldthwaite Independent School District and Goldthwaite Wind Energy LLC

June 18, 2012
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School
Year

2012-13

2013-14

2014-15

2015-16

2016-17

2017-18

2018-19

2019-20

2020-21

2021-22

Tax Year

2012

2013

2014

2015

2016

2017

2018

2019

2020

2021

Summary Deseription
of Provisions

Start of Qualifying Time Period
beginning with Commencement
Date (6/18/12). No limitation on
value. First year for
computation of Annual Limit.

Qualifying Time Period. No
limitation on value. Possible
Tax Credit in future years.

Qualifying Time Period. No
limitation on value. Possible
Tax Credit in future years.

$ 10 million property value
limitation.

$ 10 million property value
limitation. Possible Tax Credit
due to Applicant.

$ 10 million property value
limitation. Possible Tax Credit
due to Applicant.

$ 10 million property value
limitation. Possible Tax Credit
due to Applicant.

$10 million property value
limitation. Possible Tax Credit
due to Applicant.

$ 10 million property value
limitation. Possible Tax Credit
due to Applicant.

$10 million property value
limitation. Possible Tax Credit
due to Applicant.



Full Tax Year Date of School Tax Year Summary Description
of Agreement Appraisal Year of Provisions

10 January 1, 2022 2022-23 2022 $10 million property value
limitation. Possible Tax Credit

due to Applicant.

11 January 1, 2023 2023-24 2023 No tax limitation. Possible Tax
Credit due to Applicant.
Applicant obligated to Maintain
Viable Presence if no early
termination.

12 January 1,2024  2024-25 2024 No tax limitation. Possible Tax
Credit due to Applicant.
Applicant obligated to Maintain
Viable Presence if no early
termination.

13 January 1, 2025 2025-26 2025 No tax limitation. Possible Tax
Credit due to Applicant.
Applicant obligated to Maintain
Viable Presence if no early
termination.

Section 1.3. DEFINITIONS

Wherever used herein, the following terms shall have the following meanings, unless the
context in which used clearly indicates another meaning, to-wit:

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

“Affiliate” of any specified person or entity means any other person or entity which,
directly or indirectly, through one or more intermediarics, controls, or is controlled by, or is
under direct or indirect common control with such specified person or entity. For purposes of
this definition “control” when used with respect to any person or entity means (i) the ownership,
directly or indirectly, or fifty percent (50%) or more of the voting securities of such person or
entity, or (ii) the right to direct the management or operations of such person or entity, directly or
indirectly, whether through the ownership (directly or indirectly) of securities, by contract or

otherwise.

“Affiliated Group™ means a group of one or more entities in which a controlling interest
is owned by a common owner or owners, either corporate or non-corporate, or by one or more of

the member entities.

Agreement for Limitation on Appraised Value
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“dogregate 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 course of this Agreement, less all amounts paid by the Applicant to or on behalf of the
District under Article IV.

“Agreement” means this Agreement, as the same may be modified, amended, restated,
amended and restated, or supplemented from time to time in accordance with Section 8.3.

“ dnnual 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, pursuant to
Texas Education Code §42.005, by multiplying the District’s 2010-11 average daily attendance
of 566.689, times $100, or any larger amount allowed by Texas Tax Code §313.027(i), if such
limit amount is increased for any future year of this Agreement. The Annual Limit shall first be
computed for Tax Year 2012, which, by virtue of the Commencement Date is the first year of the

Qualifying Time Period under this Agreement.

“Applicant” means Goldthwaite Wind Energy LLC, Texas Taxpayer Identification
Number 32037772772, the company listed in the Preamble of this Agreement who, on December
15, 2011, filed the Original Application and on February 23, 2012 and March 5, 2012filed
supplemental Application materials with the District for an Appraised Value Limitation on
Qualified Property, pursuant to Chapter 313 of the Texas Tax Code. The term “Applicant™ shall
also include the Applicant’s assigns and successors-in-inferest.

“Applicable School Finance Law” means Chapters 41 and 42 of the Texas Education
Code, the Texas Economic Development Act (Chapter 313 of the Texas Tax Code), Chapter 403,
Subchapter M, of the Texas Government Code applicable to the District, and the Constitution
and general laws of the State applicable to the independent school districts of the State, including
specifically, the applicable rules and regulations of the agencies of the State having jurisdiction
over any matters relating to the public school systems and school districts of the State, and
judicial decisions construing or interpreting any of the above. The term also includes any
amendments or successor statutes that may be adopted in the future that could impact or alter the
calculation of the Applicant’s ad valorem tax obligation to the District, either with or without the
limitation of property values made pursuant to this Agreement.

“Application” means the Application for Appraised Value Limitation on Qualified
Property (Chapter 313, Subchapter B or C, of the Texas Tax Code) filed with the District by the
Applicant on December 15, 2011, and the supplemental Application materials filed by the
Applicant on February 23, 2012 and March 5, 2012 which have been certified by the
Comptroller’s office to constitute a complete final Application as of the date of March 7, 2012.
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 this Agreement
with the District. The term also includes all amendments and supplements thereto submitted by

the Applicant.
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Between Goldthwaite Independent School District and Goldthwaite Wind Energy LLC
June 18, 2012

Page 7



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

“ Appraisal District” means the Mills County Appraisal District.

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

“Commencement Date” means June 18, 2012, the date upon which this Agreement was
approved by the District’s Board of Trustees.

“Completed Application_Date” means March 7, 2012, the date upon which the
Comptroller determined to be the date of its receipt of a completed Application for Appraised
Value Limitation on Qualified Property (Texas Tax Code, Chapter 313, Subchapter B or C),
Comptroller Form 50-296, from the Applicant.

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

“Compiroller’s Rules” means the applicable rules and regulations of the Comptroller set
forth at Title 34 of the Texas Administrative Code, Chapter 9, Subchapter D, together with any
court or administrative decisions interpreting same.

“County’’ means Mills County, Texas.

"Determination of Breach and Notice of Contract Termination" shall have the meaning
assigned to such term in Section 7.8 of the Agreement.

“pistrict” or “School District” means the Goldthwaite Independent School District,
being a duly authorized and operating independent 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 December 31, 2025. However, any payment
obligations of any Party arising under this Agreement prior to the Final Termination Date will
survive until paid by the Party owing same.

“Force Majeure” means a failure caused by (a) provisions of law, or the operation or
effect of rules, regulations or orders promulgated by any governmental authority having
jurisdiction over the Applicant, the Applicant’s Qualified Property or the Applicant’s Qualified
Investment or any upstream, intermediate or downstream equipment or support facilities as are
necessary to the operation of the Applicant’s Qualified Property or the Applicant’s Qualified
Investment; (b) any demand or requisition, arrest, order, request, directive, restraint or
requirement of any government or governmental agency whether federal, state, military, local or

Agreement for Limitation on Appraised Value
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otherwise; (c) the action, judgment or decree of any court; (d) floods, storms, hurricanes,
evacuation due to threats of hurricanes, lightning, earthquakes, washouts, high water, fires, acts
of God or public enemies, wars (declared or undeclared), blockades, epidemics, riots or civil
disturbances, insurrections, strikes, labor disputes (it being understood that nothing contained in
this Agreement shall require the Applicant to settle any such strike or labor dispute), explosions,
breakdown or failure of plant, machinery, equipment, lines of pipe or electric power lines (or
unplanned or forced outages or shutdowns of the foregoing for inspections, repairs or
maintenance), inability to obtain, renew or extend franchises, licenses or permits, loss,
interruption, curtailment or failure to obtain electricity, gas, steam, water, wastewater disposal,
waste disposal or other utilitics or utility services, inability to obtain or failure of suppliers to
deliver equipment, parts or material, or inability of the Applicant to ship or failure of carriers to
transport electricity from the Applicant’s facilities; or (e) any other cause (except financial),
whether similar or dissimilar, over which the Applicant has no reasonable control and which
forbids or prevents performance.

"Land” shall have the meaning assigned to such term in Section 2.2.

Maintain Viable Presence” means, after the development and construction of the project
described in the Application and in the description of the Applicant’s Qualified Investment and
Qualified Property as set forth in Section 2.3 below, (i) the operation over the term of this
Agreement of the facility or facilities for which the tax limitation is granted, as the same may
from time to time be expanded, upgraded, improved, modified, changed, remodeled, repaired,
restored, reconstructed, reconfigured, and/or reengineered; (ii) the maintenance of at least ten
(10) New Jobs, from the time they are created until the Final Termination Date and (iii) the
maintenance of at least eight (8) New Jobs as set forth in the Application from the time they are
created until the Final Termination Date,

"M&O Amount” shall have the meaning assigned to such term in Section 3.2 of this
Agreement.

“Maintenance and Operations Revenue” or “M&O Revenue™ means (i) those revenues
which the District receives from the levy of its annual ad valorem maintenance and operations
tax pursuant to Texas Education Code §45.002 and Article VII §3 of the Texas Constitution, plus
(ii) all State revenues to which the District is or may be entitled under Chapter 42 of the Texas
Education Code or any other statutory provision as well as any amendment or successor statute
to these provisions, plus (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
District 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.

“Market Value” shall have the meaning assigned to such term in Section 1.04(7) of the
Texas Tax Code.

“Net Tax Benefit” means an amount equal to (but not less than zero): (i) the sum of (A)
the amount of maintenance and operations ad valorem taxes which the Applicant would have
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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; plus (B) any Tax Credits received by Applicant under this
Agreement; 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 Article 11T of this Agreement.

“New Jobs™ meansl0 (ten) “new jobs,” defined by 34 Texas Administrative Code
§9.1051(14)(C), which the Applicant will create in connection with the project described in the
Application and in the description of the Applicant’s Qualified Tnvestment and Qualified
Property as set forth in Section 2.3 below. In accordance with the requirements of Texas Tax
Code §313.024(d), eighty percent (80%), of all New Jobs shall also be Qualifying Jobs, as
defined below.

“Oualified Investment” has the meaning set forth in Chapter 313 of the Texas Tax Code,
as interpreted by the Comptroller’s Rules, as these provisions existed on the date of this
Agreement, and applying any specific requirements for rural school districts imposed by
Subchapter C of Chapter 313 of the Texas Tax Code and by the Comptroller’s Rules.

“Oualifying Jobs” means the eight (8) New Jobs which meet the requirements of Texas
Tax Code 313.021(3). At least eighty percent (80%) of all New Jobs must be Qualifying Jobs.

“Oualified Property” has the meaning set forth in Chapter 313 of the Texas Tax Code, as
interpreted by the Comptroller’s Rules and the Texas Attorney General, as these provisions
existed on the date of this Agreement, applying any specific requirements for rural school
districts imposed by Subchapter C of Chapter 313 of the Texas Tax Code and by the
Comptroller’s Rules.

"Oualifying Time Period” means, after a deferral period as permitted by Texas Tax Code
§313.027(h), the period that begins on the Commencement Date of June 18, 2012 and ends on

December 31, 2014.

“State” means the State of Texas.

“«Substantive Document” means a document or other information or data in electronic
media determined by the Comptroller to substantially involve or include information or data
significant to an application, the evaluation or consideration of an application, or the agreement
or implementation of an agreement for limitation of appraised value pursuant to Texas Tax Code,
Chapter 313. The term includes, but is not limited to, any application requesting a limitation on
appraised value and any amendments or supplements, any economic impact evaluation made in
connection with an application, any agreement between the Applicant and the school district and
any subsequent amendments or assignments, any school district written finding or report filed
with the comptroller as required under this subchapter, and any application requesting school
Tax Credits under Texas Tax Code, §313.103.
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“Tax Credit” means the Tax Credit, either to be paid by the District to the Applicant, or
to be applied against any taxes that the District imposes on the Applicant’s Qualified Property, as
computed under the provisions of Subchapter D of the Act and rules adopted by the Comptroller
and/or the Texas Education Agency, provided that the Applicant complies with the requirements
imposed on the Applicant under such provisions, including the timely filing of a completed
application under Texas Tax Code §313.103 and the duly adopted administrative rules relating

thereto.

“Tax Limitation Amount” means the maximum amount which may be placed as the
Appraised Value on Qualified Property/Qualified Investment for years three (3) through ten (10)
of this Agreement pursuant to Texas Tax Code §313.054. That is, for each of the eight (8) Tax
Years 2015, 2016, 2017, 2018, 2019, 2020, 2021, and 2022, the Appraised Value of the
Applicant’s Qualified Investment for the District’s maintenance and operations ad valorem tax
purposes shall not exceed, and the Tax Limitation Amount shall be, the lesser of:

(a) the Market Value of the Applicant’s Qualified Investment; or
(b)  Ten Million Dollars ($10,000,000.00).

The Tax Limitation Amount is based on the limitation amount for the category that applies to the
District on the effective date of this Agreement, as set out by Texas Tax Code, §313.022(b) or

§313.052, as applicable.

"Tux Year” shall have the meaning assigned to such term in Section 1.04(13) of the Texas
Tax Code (i.e., the calendar year).

“Tuxable Value” shall have the meaning assigned to such term in Section 1.04(10) of the
Texas Tax Code.

“Texas Education Aeency Rules” means the applicable rules and regulations adopted by
the Texas Commissioner of Education in relation to the administration of Chapter 313, Texas
Tax Code, which are set forth at Title 19 — Part 2, Texas Administrative Code (including, but not
limited to, §61.1019), together with any court or administrative decisions interpreting same.

ARTICLE 11
PROPERTY DESCRIPTION
Section 2.1.  LOCATION WITHIN A QUALIFIED REINVESTMENT OR ENTERPRISE ZONE

The Applicant’s Qualified Property upon which the Applicant’s Qualified Investment
will be located is within an area designated as a reinvestment zone under Chapter 311 or 312 of
the Texas Tax Code. The legal description of the reinvestment zone in which the Applicant’s
Qualified Property is located is attached to this Agreement as EXHIBIT 1 and is incorporated

herein by reference for all purposes.
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Section 2.2. LOCATION OF QUALIFIED PROPERTY

The location of the Qualified Property upon which the Applicant’s Qualified Investment
will be located (the “Applicant’s Qualified Property™) is described in the legal description which
is attached to this Agreement as EXHIBIT 2 and is incorporated herein by reference for all
purposes (“Land™). The Parties expressly agree that the boundaries of the Land may not be
materially changed from its configuration described in EXHIBIT 2 without the express
authorization of each of the Parties.

Section 2.3. DESCRIPTION OF QUALIFIED INVESTMENT AND QUALIFIED PROPERTY

The Qualified Investment and/or Qualified Property that is subject to the Tax Limitation
Amount is described in ExmiiT 3, which is attached hereto and incorporated herein by reference
for all purposes (the “Applicant’s Qualified Investment™). The Applicant’s Qualified Investment
shall be that property, described in EXHIBIT 3 which is placed in service under the terms of the
Application, during the Qualifying Time Period described in Section 1.2, above. The
Applicant’s Qualified Property shall be all property, described in ExnisiT 3, including, but not
limited to the Applicant’s Qualified Investment, which (1) is owned by the Applicant; (2) is first
placed in service after March 7, 2012, the Completed Application Date established by the
Comptroller; and (3) is used in connection with the activities described in the Application.
Property which is not specifically described in EXHIBIT 3 shall not be considered by the
District or the Appraisal District to be part of the Applicant’s Qualified Investment or the
Applicant’s Qualified Property for purposes of this Agreement, unless pursuant to Texas Tax
Code §313.027(e) and Section 8.3 of this Agreement, the Board of Trustees, by official action,
provides that such other property is a part of the Applicant’s Qualified Investment for purposes

of this Agreement.

Property owned by the Applicant which is not described on EXHIBIT 3 may not be
considered to be Qualified Property unless the Applicant:

(a) submits to the District and the Comptroller a written request to add such property
to this Agreement, which request shall include a specific description of the
additional property to which the Applicant requests that the Tax Limitation

Amount apply;

(b) notifies the District and the Comptroller of any other changes to the information
that was provided in the Application approved by the District; and,

(c) provides any additional information reasonably requested by the District or the
Comptroller that is necessary to re-evaluate the economic impact analysis for the
new or changed conditions.

Notwithstanding the foregoing, any replacement property shall not be subject to the foregoing
restrictions and shall be considered Qualified Property hereunder.
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Scction 2.4.  APPLICANT’S OBLIGATIONS TO PROVIDE CURRENT INVENTORY OF
QUALIFIED PROPERTY

At the end of the Qualifying Time Period; at any other time when there is a material
change in the Applicant’s Qualified Property located on the Land described in EXHIBIT 2; or
upon a reasonable request by the District, the Comptroller, or the Appraisal District, the
Applicant shall provide to the District, the Comptroller, and the Appraisal District a reasonably
specific and detailed description of the material tangible personal property, buildings, or
permanent, nonremovable building components (including any affixed to or incorporated into
real property) on the Applicant’s Qualified Property to which the Tax Limitation Amount
applies, including maps or surveys of sufficient detail and description to locate all such described
property within the boundaries of the real property which is subject to this Agreement.

Section 2.5. QUALIFYING USE

The Parties agree that the Applicant’s Qualified Investment described above in
Section 2.3 qualifies for a Tax Limitation Agreement under Texas Tax Code §313.024(b)(5) as a
renewable energy electric generation facility.

Section 2.6. LIMITATION ON APPRAISED VALUE

So long as the Applicant makes a Qualified Investment in the amount of Ten Million
Dollars ($10,000,000.00), or greater, during the Qualifying Time Period; and unless this
Agreement has been terminated as provided herein before such Tax Year, for each of the eight
(8) Tax Years 2015, 2016, 2017, 2018, 2019, 2020, 2021, and 2022, the Appraised Value of the
Applicant’s Qualified Investment 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 Investment; or
(b)  Ten Million Dollars ($10,000,000.00).

This Tax Limitation Amount is based on the limitation amount for the category that applies to
the District on the effective date of this Agreement, as set out by Texas Tax Code, §313.022(b)

or §313.052.
ARTICLE III

PROTECTION AGAINST LOSS OF FUTURE DISTRICT REVENUES

Section 3.1. INTENT OF THE PARTIES

Subject to the limitations contained in this Agreement (including Section 5.1), it is the
intent of the Parties that the District shall, in accordance with the provisions of Texas Tax Code,
§§313.027(f)(1), be compensated by the Applicant for any loss that the District incurs in its
Maintenance and Operations Revenue solely as a result of, or on account of, entering into this
Agreement, after taking into account any payments to be made under this Agreement. Such
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payments shall be independent of, and in addition to such other payments as set forth in Article
IV. Subject to the limitations contained in this Agreement (including Section 5.1), it is the intent
of the Parties that the risk of any negative financial consequence to the District in making the
decision to enter into this Agreement will be borne by the Applicant and not by the District.

Section 3.2. CALCULATING THE AMOUNT OF L 0SS OF REVENUES BY THE DISTRICT

Subject to the provisions of Sections 5.1 and 5.2, the amount to be paid by the Applicant
to compensate the District for loss of Maintenance and Operations Revenue resulting from, or on
account of, this Agreement for each year during the term of this Agreement (the "M&O
Amount") shall be determined in compliance with the Applicable School Finance Law in effect
for such year and according to the following formula:

The M&O Amount owed by the Applicant to the District means the Original M&O
Revenue minus the New M&O Revenug;

Where:

i. "Original M&O Revenue" means the total State and local
Maintenance & Operations Revenue that the District would have
received for the school year under the Applicable School Finance
Law had this Agreement not been entered into by the Parties and
the Applicant’s Qualified Property and/or Applicant’s Qualitied
Investment been subject to the ad valorem maintenance and
operations tax.

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

In making the calculations required by this Section 3.2:

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

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

iii. If, for any year of this Agreement, the difference between the
Original M&O Revenue and the New M&O Revenue as calculated
under this Section 3.2 results in a negative number, the negative
number will be considered to be zero.
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iv, All calculations made for years three (3) through ten (10) of this
Agreement under Section 3.2, Subsection ii, of this Agreement
relating to the definition of “New M&O Revenue” will reflect the
Tax Limitation Amount for such year.

V. All calculations made under this Section 3.2 shall be made by a
methodology which isolates only the revenue impact caused by
this Agreement. The Applicant shall not be responsible to
reimburse the District for other revenue losses created by other
agreements or any other factors not contained in this Agreement,

Section 3.3. COMPENSATION FOR L0OSS OF OTHER REVENUES

In addition to the amounts determined pursuant to Section 3.2 above, and to the extent
provided in Section 6.3, the Applicant, on an annual basis, shall also indemnify and reimburse

the District for the following:

(a) all non-reimbursed costs incurred by the District in paying or otherwise crediting
to the account of the Applicant, any applicable Tax Credit to which the Applicant
may be entitled pursuant to Chapter 313, Subchapter D of the Texas Tax Code,
and for which the District does not receive reimbursement from the State pursuant
to Texas Education Code §42.2515, or other similar or successor statute.

(b)  all non-reimbursed costs, certified by the District’s external auditor to have been
incurred by the District for extraordinary education-related expenses related to the
Applicant’s Qualified Investment 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 Applicant’s Qualified Investment.

(c) any other loss of the District’s revenues which directly result from, or are
reasonably attributable to any payment made by the Applicant to or on behalf of
any third party beneficiary of this Agreement.

Section 3.4, CALCULATIONS TO BE MADE BY THIRD PARTY

All calculations under this Agreement shall be made annually by an independent third
party (the “Third Party”) jointly approved each year by the District and the Applicant. If the
Parties cannot agree on the Third Party, then the Third Party shall be selected by the mediator
provided in Section 7.9 of this Agreement.

Section 3.5. DATA USED FOR CALCULATIONS

The calculations for payments under this Agreement shall be initially based upon the
valuations placed upon the Applicant’s Qualified Investment and/or the Applicant’s Qualified
Property by the Appraisal District in its annual certified tax roll submitted to the District
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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 3.4. The certified tax roll
data shall form the basis of the calculation of any and all amounts due under this Agreement. All
other data utilized by the Third Party to make the calculations contemplated by this Agreement
shall be based upon the best available current estimates. The 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 3.6. DELIVERY OF CALCULATIONS

On or before November 1 of each year for which this Agreement is effective, the Third
Party appointed pursuant to Section 3.4 of this Agreement shall forward to the Parties a
certification containing the calculations required under Sections 3.2 and/or 3.3, Article IV, and/or
Section 5.1 of this Agreement in sufficient detail to allow the Parties to understand the manner in
which the calculations were made. The Third Party shall simultaneously submit his, her or its
invoice for fees for services rendered to the Parties, if any fees are being claimed, which fee shall
be the sole responsibility of the District, subject to the limit of Section 3.7. Upon reasonable
prior notice, the employees and agents of the Applicant shall have access, at all reasonable times,
to the Third Party's offices, personnel, books, records, and correspondence pertaining to the
calculation and fee for the purpose of verification. The Third Party shall maintain supporting
data consistent with generally accepted accounting practices, and the employees and agents of
the Applicant shall have the right to reproduce and retain for purpose of audit, any of these
documents. The Third Party shall preserve all documents pertaining to the calculation and fee
for a period of three (3) years after payment. The Applicant shall not be liable for any of the
Third Party's costs resulting from an audit of the Third Party's books, records, correspondence, or
work papers pertaining to the calculations contemplated by this Agreement or the fee paid by the
Applicant to the Third Party pursuant to Section 3.7, if such fee is timely paid.

Section 3.7. PAYMENT BY APPLICANT

The Applicant shall pay any amount determined to be due and owing to the District under
this Agreement on or before the January 31 next following the tax levy for 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 Tax Credit or other reimbursement applications filed with or sent to the State of
Texas which are, or may be required under the terms or because of the execution of this
Agreement. 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 3.7
and Section 3.6 which exceeds Ten Thousand Dollars ($10,000.00).

Section 3.8. RESOLUTION OF DISPUTES
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Pursuant to Section 3.4 and Section 3.6, 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 3.6 for purposes of auditing or reviewing the information in connection with the
certification. Within fifteen (15) 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 District’s Board of Trustees within thirty (30) days of the
final determination of certification containing the calculations, without limitation of Applicant’s
other rights and remedies available hereunder, at law or in equity.

Section 3.9. EFFECT OF PROPERTY VALUE APPEAL OR OTHER ADJUSTMENT

If at the time the Third Party selected under Section 3.4 makes its calculations under this
Agreement, the Applicant has appealed any matter relating to the valuations placed by the
Appraisal District on the Applicant’s Qualified Property, and/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 fo the other Party within thirty (30) days of the receipt of the
new calculations from the Third Party.

Section 3.10. EFFECT OF STATUTORY CHANGES

Notwithstanding any other provision in this Agreement, but subject to the limitations
contained in Section 5.1, in the event that, by virtue of statutory changes to the Applicable
School Finance Law, administrative interpretations by the Compiroller, Commissioner of
Education, or the Texas Education Agency, or for any other reason attributable to statutory
change, the District reasonably determines that it will receive less Maintenance and Operations
Revenue, or, if applicable, will be required to increase its payment of funds to the State, because
of its participation in this Agreement, the Applicant shall make payments to the District, up to
the revenue protection amount limit set forth in Section 5.1, that are necessary (o offset any
actual negative impact on the District as a result of its participation in this Agreement. Such
calculation shall take into account any adjustments to the amount calculated for the current fiscal
year that should be made in order to reflect the actual impact on the District. Such payment shall
be made no later than thirty (30) days following notice from the District of such determination.
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ARTICLE 1V
SUPPLEMENTAL PAYMENTS
Section 4.1.  INTENT OF PARTIES WITH RESPECT TO SUPPLEMENTAL PAYMENTS
(a) Amounts Exclusive of Indemnity Amounts

In addition to undertaking the responsibility for the payment of all of the amounts set
forth under Article 111, and as further consideration for the execution of this Agreement
by the District, the Applicant shall also be responsible for the supplemental payments set
forth in this Article TV, (the “Supplemental Payments™). The Applicant shall not be
responsible to the District or to any other person or persons in any form for the payment
or transfer of money or any other thing of value in recognition of, anticipation of, or
consideration for this Agreement for limitation on appraised value made pursuant to
Chapter 313, Texas Tax Code, unless it is explicitly set forth in this Agreement. It is the
express intent of the Parties that the Applicant’s obligation to make Supplemental
Payments under this Article IV is separate and independent of the obligation of the
Applicant to pay the amounts described in Article I provided, however, that all
payments under Articles 111 and IV are subject to the limitations contained in Section 5.1,
and that all payments under this Article TV are subject to the separate limitations
contained in Section 4.4.

(b)  Adherence to Statutory Limits on Supplemental Payments
It is the express intent of the Parties that any Supplemental Payments made to or on
behalf of the District by the Applicant under this Article IV shall not exceed the limit

imposed by the provisions of Texas Tax Code §31 3.027(i), as such limit is allowed to be
increased by the Legislature for any future year of this Agreement.

Section 4.2.  STIPULATED SUPPLEMENTAL PAYMENT AMOUNT - SUBJECT TO

AGGREGATE LiMIT

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 the term is
defined in Section 1.3, above, as a result of this Agreement; or,

(b) the Aggregate Limit, as the term is defined in Section 1.3, above.
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Section 4.3. ANNUAL CALCULATION OF STIPULATED SUPPLEMENTAL PAYMENT

AMOUNT

The Parties agree that for each Tax Year during the term of this Agreement, beginning
with the third full Tax Year (Tax Year 2015) the Applicant’s Stipulated Supplemental Payment
Amount, described in Section 4.2 will annually be calculated based upon the then most current
estimate of tax savings to the Applicant, which will be made, based upon assumptions of student
counts, tax collections, and other applicable data, in accordance with the following formula:

Minus,

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

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

Multiplied by,

Plus,

Minus,

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

Any Tax Credit received by the Applicant with respect to such Tax Year;

Any amounts previously paid to the District under Article I1I;

Multiplied by,

Minus,

The number 0.4;

Any amounts previously paid to the District under Sections 4.2 and 4.3 with
respect to such Tax Year.
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In the event that there are changes in the data upon which the calculations set forth herein
are made, the Third Party described in Section 3.4, above, shall adjust the Applicant’s Stipulated
Supplemental Payment Amount calculation to reflect such changes in the data.

Section 4.4, CALCULATION OF ANNUAL SUPPLEMENTAL PAYMENTS TO THE
DISTRICT AND APPLICATION OF AGGREGATE LIMIT

For each Tax Year during the term of this Agreement, beginning with Tax Year three
(Tax Year 2015) and continuing thereafter through Tax Year thirteen (Tax Year 2025), the
District, or its successor beneficiary should one be designated under Section 4.6, below, shall not
be entitled to receive Supplemental Payments, computed under Sections 4.2 and 4.3, above, that
exceed the Aggregate Limit.

If, for any Tax Year during the term of this Agreement the amount of the Applicant’s
Stipulated Supplemental Payment Amount, calculated under sections 4.2 and 4.3 above for such
Tax Year, exceeds the Aggregate Limit for such Tax Year, the difference between the
Applicant’s Stipulated Supplemental Payment Amount so calculated and the Aggregate Limit for
such Tax Year, shall be carried forward from year-to-year into subsequent Tax Years during the
term of this Agreement, and to the extent not limited by the Aggregate Limit in any subsequent
Tax Year during the term of this Agreement, shall be paid to the District. If there are changes in
Chapter 313 Tax Laws, higher or lower payments that first became due prior to the effective date
of any statutory change will not be adjusted.

Any of the Applicant’s Stipulated Supplemental Payment Amounts which cannot be paid
to the District prior to the end of year thirteen (Tax Year 2025) because such payment would
exceed the Aggregate Limit, will be deemed to have been cancelled by operation of law, and the
Applicant shall have no further obligation with respect thereto.

Section 4.5. PROCEDURES FOR SUPPLEMENTAL PAYMENT CALCULATIONS

(a) All calculations required by this Article TV, including but not limited to: the
calculation of the Applicant’s Stipulated Supplemental Payment Amount; the
determination of both the Annual Limit and the Aggregate Limit; the effect, if
any, of the Aggregate Limit upon the actual amount of Supplemental Payments
eligible to be paid to the District by the Applicant; and the carry forward and
accumulation of any of the Applicant’s Stipulated Supplemental Payment
Amounts unpaid by the Applicant due to the Aggregate Limit in previous years,
shall be calculated by the Third Party selected pursuant to Section 3.4.

(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 3.6.

(c) The payment of all amounts due under this Article IV shall be made at the time
set forth in Section 3.7.
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Section 4.6. DISTRICT’S OPTION TO DESIGNATE SUCCESSOR BENEFICIARY

At any time during this Agreement, the Board of Trustees may, in its sole discretion,
direct that the Applicant’s payment under this Article IV be made to the District’s educational
foundation or to a similar entity. Such foundation or entity may only use such funds received
under this Article IV to support the educational mission of the District and its students. Any
designation of such foundation or entity must be made by recorded vote of the Board of Trustees
at a properly posted public meeting of the Board of Trustees. Any such designation will become
effective after such public vote and the delivery of notice of said vote in conformance with the
provisions of Section 8.1, below. Such designation may be rescinded by the Board of Trustees,
by Board action, at any time, and any such rescission will become effective after delivery of
notice of such action to the Applicant in conformance with the provisions of Section 8.1.

Any designation of a successor beneficiary under this Section shall not alter the
Aggregate Limitation on Supplemental payments described in Section 4.4, above.

Notwithstanding the foregoing, any payments made by Applicant shall be made in the
manner and to the party designated in this Agreement unless Applicant receives unambiguous
written notice from the District that such payments are to be made to a different party.

ARTICLE V

ANNUAL LIMITATION OF PAYMENTS BY APPLICANT

SECTION 5.1. ANNUAL LIMITATION AFTER FIRST THREE YEARS

Notwithstanding anything contained in this Agreement to the contrary, and with respect
to each Tax Year during the term of this Agreement after the 2015 Tax Year, in no event shall (i)
the sum of the maintenance and operations ad valorem taxes paid by the Applicant to the District
for such Tax Year, plus the sum of all payments otherwise due from the Applicant to the District
under Articles III and IV with respect to such Tax Year, exceed (ii) the amount of the
maintenance and operations ad valorem taxes that the Applicant would have paid to the District
for such Tax Year (determined by using the District’s actual maintenance and operations tax rate
for such Tax Year) if the Parties had not entered into this Agreement. The calculation and
comparison of the amounts described in clauses (i) and (ii) of the preceding sentence shall be
included in all calculations made pursuant to Sections 3.4 and 3.6, and in the event the sum of
the amounts described in said clause (i) exceeds the amount described in said clause (ii), then the
payments otherwise due from the Applicant to the District under Articles I1I and IV shall be

reduced until such excess is eliminated.
Section 5.2. OPTION TO CANCEL AGREEMENT

In the event that any payment otherwise due from the Applicant to the District under
Article 111 and/or Article IV with respect to a Tax Year is subject to reduction in accordance with
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the provisions of Section 5.1 above, then the Applicant shall have the option to terminate this
Agreement. The Applicant may exercise such option to cancel this Agreement by notifying the
District of its election in writing not later than the July 31 of the year next following the Tax
Year with respect to which a reduction under Section 5.1 is applicable. Any cancellation of this
Agreement under the foregoing provisions of this Section 5.2 shall be effective immediately
prior to the second Tax Year next following the Tax Year in which the reduction giving rise to
the option occurred. In addition to the foregoing, in the event the Applicant determines that it
will not commence or complete construction of the Applicant’s Qualified Investment, the
Applicant shall have the option, during the Qualifying Time Period, to terminate this Agreement
by notifying the District in writing of its exercise of such option. Any termination of this
Agreement under the immediately preceding sentence shall be effective immediately prior to the
beginning of the Tax Year immediately following the Tax Year during which such notification is
delivered to the District. Upon any termination this Agreement under this Section 5.2, this
Agreement shall terminate and be of no further force or effect; provided, however, that 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.

ARTICLE VI
TAX CREDITS

Section 6.1. APPLICANT’S ENTITLEMENT TO TAX CREDITS

The Applicant shall be entitled to Tax Credits from the District under and in accordance
with the provisions of Subchapter D of the Act and the Comptroller’s Rules, provided that the
Applicant complies with the requirements under such provisions, including the filing of a
completed application under Section 313.103 of the Texas Tax Code and the Comptroller’s

Rules.
Section 6.2. DISTRICT’S OBLIGATIONS WITH RESPECT TO TAX CREDITS

The District shall timely comply and shall cause the District’s collector of taxes to timely
comply with its obligations under Subchapter D of the Act and the Comptroller’s Rules,
including, but not limited to, such obligations set forth in Section 313.104 of the Texas Tax Code
and either the Comptroller’s Rules and/or Texas Education Agency rules.

Scetion 6.3.  COMPENSATION FOR L0ss OF TAX CREDIT PROTECTION REVENUES

If after the Applicant has actually received the benefit of a Tax Credit under Section 6.1,
the District does not receive aid from the State pursuant to Texas Education Code §42.2515 or
other similar or successor statute with respect to all or any portion of such Tax Credit for reasons
other than the District’s failure to comply with the requirements for obtaining such aid, then the
District shall notify the Applicant in writing thereof and the circumstances surrounding the
State’s failure to provide such aid to the District. The Applicant shall pay to the District the
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amount of such Tax Credit for which the District did not receive such aid within thirty (30)
calendar days after receipt of such notice. If the District receives aid from the State for all or any
portion of a Tax Credit with respect to which the Applicant has made a payment to the District
under this Section 6.3, then the District shall pay to the Applicant the amount of such aid within
thirty (30) calendar days after the District’s receipt thereof.

ARTICLE VII
ADDITIONAL OBLIGATIONS OF APPLICANT

Section 7.1. DATA REQUESTS

During the term of this Agreement, and upon the written request of one Party or by the
Comptroller (the “Requesting Party”), the other Party shall provide the Requesting Party with all
information reasonably necessary for the Requesting Party to determine whether the other Party
is in compliance with its obligations, including any employment obligations which may arise
under this Agreement. The Applicant shall allow authorized employees of the District, the
Comptroller, and/or the Appraisal District to have access to the Applicant’s Qualified Property
and/or business records, in accordance with Texas Tax Code Section 22.07, during the term of
this Agreement, 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. All
inspections will be made at a mutually agreeable time after the giving of not less that forty-cight
(48) hours prior written notice, and will be conducted in such a manner so as not to unreasonably
interfere with either the construction or operation of the Applicant’s Qualified Property. 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 private personnel data, proprietary, a trade secret or confidential in nature or
is subject to a confidentiality agreement with any third party or any other information that is not
necessary for the District to determine the Applicant’s compliance with this Agreement.

Section 7.2. REPORTS TO OTHER GOVERNMENTAL AGENCIES

The Applicant shall timely make any and all reports that are or may be required under the
provisions of law or administrative regulation as a result of this Agreement, including but not
limited to the annual report or certifications that may be required to be submitted by the
Applicant to the Comptroller under the provisions of Texas Tax Code §313.032 and the
provisions of Title 34, Part 1, Chapter 9, Subchapter F of the Texas Administrative Code. The
Applicant shall forward a copy of all such required reports or certifications to the District
contemporaneously with the filing thereof. Currently, the Comptroller requires an Annual
Eligibility Report and the Biennial Progress Reports, Form 50-772 and 50-773 respectively, and
an Application for Tax Credit, Form 50-300. The obligation to make all such required filings
shall be a material obligation under this Agreement. The Applicant shall not be in default of any
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reporting obligation hereunder, unless the Applicant has received thirty (30) days prior notice of
its reporting obligation from the District.

Section 7.3. APPLICANT’S OBLIGATION TO MAINTAIN VIABLE PRESENCE
By entering into this Agreement, the Applicant warrants that:

(a) it will abide by all of the terms of this Agreement;

(b)  ifit does not cancel the Agreement prior to the end of the Qualifying Time Period
under Section 5.2 of this Agreement, it will Maintain Viable Presence in the
District through the Final Termination Date of this Agreement; provided,
however, that notwithstanding anything contained in this Agreement to the
contrary, the Applicant shall not be in breach of this Agreement, 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; and,

(c) it will meet the applicable minimum eligibility requirements under Texas Tax
Code, Chapter 313, throughout the period from and including the Tax Year 2015
through and including the last Tax Year during the term of this Agreement with
respect to which the Applicant receives the benefit of a Tax Credit.

Section 7.4. CONSEQUENCES OF EARLY TERMINATION OR OTHER BREACH BY
APPLICANT

(a) In the event of a Material Breach (hereinafter defined), except as provided in
Section 5.2, after the notice and cure period provided by Section 7.8, then the District shall be
entitled, as its sole and exclusive remedy, to the recapture of all ad valorem tax revenue lost as a
result of this Agreement together with the payment of penalty and interest, as calculated in
accordance with Section 7.5, on that recaptured ad valorem tax revenue. For purposes of this
recapture calculation, the Applicant shall be entitled to a credit for all payments made to the
District pursuant to Article IIl. The Applicant shall also be entitled to a credit for any amounts
paid to the District pursuant to Article IV.

(b)  Notwithstanding Section 7.4(a), in the event that the District determines that the
Applicant has failed to Maintain Viable Presence and provides written notice of termination of
this Agreement, then the Applicant shall pay to the District liquidated damages for such failure
within thirty (30) days after receipt of such termination notice. The sum of liquidated damages
due and payable shall be the sum total of the District ad valorem maintenance and operations
taxes for all of the Tax Years for which the Tax Limitation Amount was allowed pursuant to this
Agreement that are prior to the Tax 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 7.5. For purposes of this
liquidated damages calculation, the Applicant shall be entitled to a credit for all payments made
to the District pursuant to Article 111 The Applicant shall also be entitled to a credit for any
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amounts paid to the District pursuant to Article IV. 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. Notwithstanding the foregoing, penalties
shall only be due to the extent it is determined that the breach of this Agreement by the Applicant
was willful and without a good faith, reasonable belief by the Applicant that its action or
omission constituting such breach was in compliance with this Agreement.

Section 7.5. CALCULATION OF PENALTY AND INTEREST

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 owed less
all credits under Section 7.4 for each Tax Year during the term of this Agreement since the
Commencement Date. The District shall calculate penalty or interest for each Tax Year during
the term of this Agreement since the Commencement Date 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 7.4 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 Texas Tax Code §33.01(a), or its successor statute. Interest on said
amounts shall be calculated in accordance with the methodology set forth in Texas Tax Code
$§33.01(c), or its successor statute.

Section 7.6. MATERIAL BREACH OF AGREEMENT

The Applicant shall be in Material Breach of this Agreement (herein so called) if it
commits one or more of the following acts or omissions:

(a.)  Applicant is determined to have failed to meet its obligations to have made
accurate material representations of fact in the submission of its Application as is
required by Section 8.13, below.

(b.)  Subject to Section 5.2, Applicant fails to Maintain Viable Presence in the District,
as required by Section 7.3 of this Agreement, through the Final Termination Date
of this Agreement.

(c.)  Applicant fails to make any payment required under Articles III or IV of this
Agreement on or before its due date,

(d.)  Subject to Section 5.2, Applicant fails to create and maintain at least ten (10) New
Jobs.

(e.)  Subject to Section 5.2, Applicant fails to create and maintain at least Eighty
Percent (80%) of all such New Jobs on the project as Qualifying Jobs.
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() Applicant makes 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, in excess of
the amounts set forth in Articles 111 and IV, above. Voluntary donations made by
the Applicant to the District after the date of execution of this Agreement, and not
mandated by this Agreement or made in recognition of or in consideration for this
Agreement are not barred by this provision.

(g)  Applicant fails to materially comply in any material respect with any other term
of this Agreement, or the Applicant fails to meet its obligations under the
applicable Comptroller’s Rules, and under the Act.

Section 7.7. LIMITED STATUTORY CURE OF MATERIAL BREACH

In accordance with the provisions of Texas Tax Code §313.0275, for any full Tax Year
which commences after the project has become operational, the Applicant may cure any Material
Breaches of this Agreement described in Sections 7.6(d) and 7.6(e) or 7.6(f), above, without the
termination of the remaining term of this Agreement. In order to cure any such non-compliance
with Sections 7.6(d) and 7.6(e) or 7.6(f) for any such Tax Year, the Applicant may make the
liquidated damages payment required by Texas Tax Code §313.0275(b), in accordance with the
provisions of Texas Tax Code §313.0275(c).

Section 7.8. DETERMINATION OF MATERIAL BREACH AND TERMINATION OF
AGREEMENT

Prior to making a determination under Section 7.4 or Section 7.6 that the Applicant is in
Material Breach of this Agreement, the District shall provide the Applicant with a written notice
of the facts which it believes have caused the Material Breach, 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 a Material Breach
has not occurred and/or that it has cured or undertaken to cure any such Material Breach.

If the Board of Trustees is not reasonably satisfied with such response and/or that such
Material Breach has been cured, then the Board of Trustees shall, after reasonable notice to the
Applicant, conduct a hearing called and held for the purpose of determining whether such
Material Breach has occurred and, if so, whether such Material 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
whether or not a Material Breach has occurred, the date such Material Breach occurred, if any,
and whether or not any such Material Breach has been cured. Except as otherwise provided in
Section 7.7, in the event that the Board of Trustees determines that such a Material Breach has
occurred and has not been cured, it shall also terminate this Agreement and determine the
amount of recaptured taxes under Section 7.4 (net of all credits under Section 7.4), and the
amount of any penalty and/or interest under Section 7.5 that are owed fo the District.
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After making its determination regarding any alleged Material 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").

Section 7.9. DISPUTE RESOLUTION

After receipt of notice of the Board of Trustee’s Determination of Breach and Notice of
Contract Termination under Section 7.8, the Applicant shall have ninety (90) 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 ninety (90) days after
the Applicant’s receipt of notice of the Board of Trustee’s Determination of Breach and Notice
of Contract Termination under Section 7.8, 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 Mills County, Texas. The Parties agree to sign a document that provides
the mediator and the mediation will be governed by the provisions of Chapter 154 of the Texas
Civil Practice and Remedies Code and such other rules as the mediator shall prescribe. With
respect to such mediation, (i) the District shall bear one-half of such mediator’s fees and
expenses and the Applicant shall bear one-half of such mediator’s fees and expenses, and (ii)
otherwise each Party shall bear all of its costs and expenses (including attorneys’ fees) incurred
in connection with such mediation.

In the event that any mediation is not successful in resolving the dispute or that payment
is not received before the expiration of such ninety (90) days, the District shall have the remedies
for the collection of the amounts determined under Section 7.8 as are set forth in Texas Tax Code
Chapter 33, Subchapters B and C, 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 reasonable attorney’s fees and a tax lien on the Applicant’s
Qualified Property and the Applicant’s Qualified Investment pursuant to Texas Tax Code §33.07
to the attorneys representing the District pursuant to Texas Tax Code §6.30. In the event that the
Applicant is a prevailing party in any such legal proceedings under this section, the District shall
be responsible for the payment of the Applicant’s reasonable attorney’s fees.

In any event where a dispute between the District and the Applicant under this
Agreement cannot be resolved by the Parties, after completing the procedures required above in
this Section 7.9, either the District or the Applicant may seek a judicial declaration of their
respective rights and duties under this Agreement or otherwise, in any judicial proceeding, assert
any rights or defenses, or seek any remedy in law or in equity, against the other Party with
respect to any claim relating to any breach, default, or nonperformance of any covenant,
agreement or undertaking made by a Party pursuant to this Agreement.

Section 7.10. LIMITATION OF OTHER DAMAGES

Agreement for Limitation on Appraised Value

Between Goldthwaite Independent School District and Goldthwaite Wind Energy LLC
June 18, 2012

Page 27




Notwithstanding anything contained in this Agreement to the contrary, the District's
damages for any default shall under no circumstances exceed the greater of either any amounts
calculated under Sections 7.4 and 7.5 above, or the monetary sum of the difference between the
payments and credits due and owing to the Applicant at the time of such default and the District
taxes that would have been lawfully payable to the District had this Agreement not been
executed. 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 7.10 shall be the sole and exclusive remedies available to the District, whether at law or
under principles of equity.

Section 7.11. BINDING ON SUCCESSORS

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.

ARTICLE VIII
MISCELLANEQOUS PROVISIONS
Section 8.1, INFORMATION AND NOTICES

Unless otherwise expressly provided in this Agreement, all notices required or permitted
hereunder shall be in writing and deemed sufficiently given for all purposes hereof if (i)
delivered in person, by courier (e.g., by Federal Express) or by registered or certified United
States Mail to the Party to be notified, with receipt obtained, or (ii) sent by facsimile
transmission, with “answer back™ or other “advice 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 transmission
after 5:00 p.m. at the location of the addressee of such notice shall be deemed received on the
first business day following the date of such electronic receipt.

Notices to the District shall be addressed as follows:

Ronnie Wright, Superintendent

GOLDTHWAITE INDEPENDENT SCHOOL DISTRICT
1509 Hannah Valley Road

Goldthwaite, Texas 76844

Fax: (325) 648-2456

E-mail; r.awright@goldisd.net
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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 the District may designate by written notice to the Applicant.

Notices to the Applicant shall be addressed as follows:

Bryan Schueler

Senior Vice President, Development
INVENERGY, LLC

ONE SOUTH WACKER DRIVE, SUITE 1900
Chicago, IL 60606

Fax: (312) 224-1444

E-mail: bschueler@invenergyllc.com

With a Copy to:

Joe Condo

General Counsel

INVENERGY, LL.C

ONE SOUTH WACKER DRIVE, SUITE 1900
Chicago, Illinois 60606

Fax: (312) 224-1444

E-mail: jcondo@invenergyllc.com

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

Section 8.2, EFFECTIVE DATE, TERMINATION OF AGREEMENT

(a) This Agreement shall be and become effective on the date of final approval of this
Agreement by the Board of Trustees,

(b) Subject to Section 5.2, the obligation to Maintain Viable Presence under this
Agreement shall remain in full force and effect through the Final Termination
Date.

(c) In the event that the Applicant fails to make a Qualified Investment in the amount
of Ten Million Dollars ($10,000,000.00), or greater, during the Qualifying Time
Period, this Agreement shall become null and void on December 31, 2014.

Section 8.3,  AMENDMENTS TO AGREEMENT; WAIVERS

This Agreement may not be modified or amended except by an instrument or instruments
in writing signed by all of the Parties. Waiver of any term, condition or provision of this
Agreement by any Party shall only be effective if in writing and shall not be construed as a
waiver of any subsequent breach of, or failure to comply with, the same term, condition or
provision, or a waiver of any other term, condition or provision of this Agreement. By official
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action of the Board of Trustees, this Agreement may be amended to include, in the Applicant’s
Qualified Investment, additional or replacement Qualified Property or Qualified Investment not
specified in EXHIBIT 3, provided that the Applicant reports to the District, the Comptroller, and
the Appraisal District, in the same format, style, and presentation as the Application, all relevant
investment, value, and employment information that is related to the additional or replacement
property. Any amendment of this Agreement adding additional or replacement Qualified
Property or Qualified Investment pursuant to this Section 8.3 shall, (1) require that all property
added by amendment be eligible property as defined by Texas Tax Code, §313.024; (2) clearly
identify the property, investment, and employment information added by amendment from the
property, investment, and employment information in the original Agreement; and (3) define
minimum eligibility requirements for the recipient of limited value. This Agreement may not be
amended to extend the value limitation time period beyond its eight-year statutory term.

Section 8.4. ASSIGNMENT

The Applicant may assign this Agreement, or a portion of this Agreement, to an Affiliate
or a new owner or lessee of all or a portion of the Applicant’s Qualified Property and/or the
Applicant’s Qualified Investment, provided that the Applicant shall provide written notice of
such assignment to the District. Upon such assignment, the Applicant’s assignee will be liable to
the District for outstanding taxes or other obligations arising under this Agreement. A recipient
of limited value under Texas Tax Code, Chapter 313 shall notify immediately the District, the
Comptroller, and the Appraisal District in writing of any change in address or other contact
information for the owner of the property subject to the limitation agreement for the purposes of
Texas Tax Code §313.032. The assignee's or its reporting entity's Texas Taxpayer Identification
Number shall be included in the notification.

Section 8.5. 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 8.6, MAINTENANCE OF COUNTY APPRAISAL DISTRICT RECORDS

When appraising the Applicant's Qualified Property and the Applicant’s Qualified
Investment subject to a limitation on Appraised Value under this Agreement, the Chief Appraiser
of the Appraisal District shall determine the Market Value thereof and include both such Market
Value and the appropriate value thereof under this Agreement in its appraisal records.

Section 8.7. GOVERNING LAW

This Agreement and the transactions contemplated hereby shall be governed by and
interpreted in accordance with the laws of the State of Texas without giving effect to principles
thereof relating to conflicts of law or rules that would direct the application of the laws of
another jurisdiction. Venue in any legal proceeding shall be in Mills County, Texas.
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Section 8.8. 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 8.9. SEVERABILITY

If any term, provision or condition of this Agreement, or any application thereof, is held
invalid, illegal or unenforceable in any respect under any Law (as hereinafter defined), this
Agreement shall be reformed to the extent necessary to conform, in each case consistent with the
intention of the Parties, to such Law, and to the extent such term, provision 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 a mutually acceptable manner so as to effect the original
intent of the Parties as closely as possible to the end that the transactions contemplated hereby
are fulfilled to the extent possible. As used in this Section 8.9, the term “Law” shall mean any
applicable statute, law (including common law), ordinance, regulation, rule, ruling, order, writ,
injunction, decree or other official act of or by any federal, state or local government,
governmental department, commission, board, bureau, agency, regulatory authority,
instrumentality, or judicial or administrative body having jurisdiction over the matter or matters
in question.

Section 8.10. PAYMENT OF EXPENSES

Except as otherwise expressly provided in this Agreement, or as covered by the
application fee, (i) 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, and (ii) in the
event of a dispute between the Parties in connection with this Agreement, the prevailing
Party in the resolution of any such dispute, whether by litigation or otherwise, shall he entitled to
full recovery of all attorneys' fees (including a reasonable hourly fee for in-house legal counsel),
costs and expenses incurred in connection therewith, including costs of court, from the non-
prevailing Party.

Section 8.11. INTERPRETATION

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. The words “include,”
“includes™ and “including” when used in this Agreement shall be deemed in such case to be
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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. This Agreement is the joint product of the Parties and each provision of this Agreement
has been subject to the mutual consultation, negotiation and agreement of each Party and shall
not be construed for or against any Party.

Section 8.12. EXECUTION OF COUNTERPARTS

This Agreement may be executed in multiple counterparts, each of which shall be
deemed an original, and all of which, taken together, shall constitute but one and the same
instrument, which may be sufficiently evidenced by one counterpart.

Section 8.13. ACCURACY OF REPRESENTATIONS CONTAINED IN APPLICATION

The Parties acknowledge that this Agreement has been negotiated, and is being executed,
in reliance upon the information contained in the Application. The Applicant warrants that to the
best of Applicant’s knowledge all material representations, material information, and material
facts contained in the Application are true and correct in all material respects. The parties further
agree that the Application and all the attachments thereto are included by reference into this
Agreement as if set forth herein in full; provided, however, to the extent of any differences or
inconsistencies between the terms, conditions, representations, information, and facts contained
in the Application and those contained in this Agreement, the terms, conditions, representations,
information, and facts contained in this Agreement shall be controlling.

In the event that the Board of Trustees, after completing the procedures required by
Sections 7.8 and 7.9 of this Agreement, makes a written determination that the Application was
either incomplete or inaccurate as to any material representation, material information, or
material fact, then the Board of Trustees shall notify Applicant in writing of such determination
and the Applicant shall have the time periods permitted by Section 7.8 or any other section of
this Agreement; if any such material representation, information or fact item remains uncured
after the written notice and cure periods specified herein, this Agreement shall be invalid and
void except for the enforcement of the provisions required by 34 Texas Administrative Code

§9.1053(H(2)(K).
Section 8.14. 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; the approved and executed copy of this Agreement or any amendment
thereto; and each application requesting Tax Credits under Texas Tax Code §313.103, as
follows:

a. Within seven (7) days of such document, the District shall submit a copy to the
Comptroller for publication on the Comptroller's Internet website.
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The District shall provide on its website a link to the location of those documents
posted on the Comptroller's website.

This Section 8.14 does not require the publication of information that is confidential
under Texas Tax Code §313.028.

IN WITNESS WHEREOF, this Agreement has been executed by the Parties in multiple originals
on this 28*" day of Tune. 2012.

GOLDTHWAITE WIND ENERGY LLC GOLDTHWAITE INDEPENDENT SCHOOL DISTRICT

Management Representative

RicH BROWN
President
Board of Trustees

i oo

CHIP-PATFERSON 1/14’5/31’1 France>
Seeretary U

Board of Trustees
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ExHiBIT 1
DESCRIPTION OF QUALIFIED REINVESTMENT ZONE

The Mills County Reinvestment Zone was originally created on November 26, 2007 by action
of the Mills County Commissioner’s Court. As a result of the action of the Mills County
Commissioner’s Court, all real property within Mills County, Texas is located within the
boundaries of the Mills County Reinvestment Zone. A map of the Mills County Reinvestment
Zone is attached as the next page of this EXHIBIT 1.
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EXHIBIT 2
LOCATION OF QUALIFIED INVESTMENT/QUALIFIED PROPERTY

All Qualified Property owned by the Applicant and located within the boundaries of both the
Goldthwaite Independent School District and the Mills County Reinvestment Zone will be
included in and subject to this Agreement. Specifically, all Qualified Property of the Applicant
located in the following sections of land is included, to wit:

Beginning at the SE corner of the Richard Blevin Survey on the Colorado River,
Thence in a direct line to the SE corner of Survey No. 1 Sulphur Fork Ironworks,
Thence NE to South line of Yarbo, 1550 varas west of SE Corner,

Thence n 82° E to a point 9 /2 miles N. 60’E from the west line of Comanche County,
Thence S 30° E to a point /2 mile S, 30" E from the south line of Hamilton County,
Thence S 56° W to Colorado River,

Thence up said river with its meanders to the beginning, containing 700 square miles.
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EXxHIBIT 3
DESCRIPTION OF THE APPLICANT’S QUALIFIED INVESTMENT/QUALIFIED PROPERTY

The proposed project will consist of a facility designed to use wind power to generate
electricity (commonly referred to as a wind farm). The total Qualified Property will include, but
is not limited to, the following: up to 152 megawatt wind power furbine generators. The total
project will consist of a wind turbine tower for each turbine generator; a reinforced concrete slab
supporting the weight of each turbine generator and its tower; equipment and towers used to
gather meteorological data; buried and overhead electrical conductor cables (including poles)
used to transport electricity from each turbine tower to an electrical substation; the electrical
substation and electrical conductor cables used to transport electricity off of the project site; one
or more buildings used to operate the project and hold maintenance supplies, replacement parts,
and related equipment; and various appurtenant equipment and personal property as is
customarily used in the ownership, operation and maintenance of a wind power facility. All of
the property for which the Applicant is seeking a limitation on appraised value will be owned by
the Applicant or the Applicant’s assignee pursuant to this Agreement.

Agreement for Limitation on Appraised Value
Between Goldthwaite Independent School District and Goldthwaite Wind Energy, LLC
June 18, 2012
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