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

STATE OF TEXAS $

COUNTY OF WALLER s

THIS AMENDED AGREEMENT FOR LIMITATION ON APPRAISED VALUE OF
PROPERTY FOR SCHOOL DISTRICT MAINTENANCE AND OPERATIONS TAXES,
hereinafter referred to as this “Agreement,” is executed and delivered by and between the
ROYAL 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 Goyva Foobps, INC., (Texas Taxpayer ID # 11119836663},
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 May 11, 2012, the Superintendent of Schools (hereinafter referred to as
“Superintendent™) of the Royal 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 May 14, 2012, the Board of Trustees authorized the Superintendent to
accept, on behalf of the District, the Original Application from Goya Foods, Inc., and on May 15,
2012, the Superintendent acknowledged receipt of the Original Application and the requisite
application fec as established pursuant to Texas Tax Code §313.025(a)(1) and Local District
Policy CCG (Local); and,

WHEREAS, the Original Application 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 May 31, 2012 as the completed
application date; and,

WHEREAS, pursuant to 34 Texas Administrative Code §9.1054, the Original
Application was delivered for review to the Royal Appraisal District established in Waller
County, Texas (the “Appraisal District™), pursuant to Texas Tax Code §6.01; and,
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WHEREAS, the Comptroller reviewed the Original Application pursuant to Texas Tax
Code §313.025(d), and on August 10, 2012 the Comptroller, via letter, recommended that the
Original 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 Original 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 December 7, 2012, the District received written notification, pursuant to
34 Texas Administrative Code §9.1055(e)(2)(A), that the Comptroller reviewed the Original
Agreement, and reaffirmed the recommendation previously made on August 10, 2012 that the
Original Application be approved; and,

WHEREAS, on December 10, 2012, the Board of Trustees conducted a public hearing on
the Original Application at which it solicited mput into its deliberations on the Original
Application from all interested parties within the District; and,

WHEREAS, on December 10, 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 Original Application was true and correct; (ii) the Original Agreement was in
the best interest of the District and the State of Texas; (iii) the Applicant was eligible for the
limitation on appraised value of the Applicant’s Qualified Property; and, (iv) each criterion
referenced m Texas Tax Code §313.025(¢) had been met; and,

WHEREAS, pursuant to Texas Tax Code to §313.051(b), the Applicant has committed to
create and maintain at least the number of New Jobs required by statute when the project
becomes fully operational, eighty percent (80%) of which will be Qualifying Jobs, until the Final
Termination Date; and,

WHEREAS, on December 10, 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,
was consistent with the minimum values set out by Tax Code, § 313.052, as such Tax Limitation
Amount was computed for the effective date of the Original Agreement; and,

WHEREAS, on December 10, 2012, the Board of Trustees approved the Original
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; and,

WHEREAS, on April 12, 2013, Counsel for the District received an Amended
Application from the Applicant seeking an amendment to the number of jobs listed on page 8
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and on Schedule C of its Original Application to reflect the creation of ten new jobs and eight
qualifying jobs with no additional changes in the Original Application, and submitted the
application to the Comptroller on September 3, 2013; and

WHEREAS, pursuant to 34 Texas Administrative Code §9.1054, the Amended
Application was delivered by the District for review to the Waller County Appraisal District
established in Waller County, Texas (the “Appraisal District™), pursuant to Texas Tax Code
§6.01; and,

WHEREAS, the Comptroller reviewed the Amended Application pursuant to Texas Tax
Code §313.025(d), and on January 14, 2014 the Comptroller, via email, recommended that the
Amended Application be approved; and,

WHEREAS, on January 14, 2014, 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 August 10, 2012 that the Amended
Application be approved; and,

WHEREAS, on April 14, 2014, the Board of Trustees approved this Amended
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:

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

ARTICLE1
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 §313.027.

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
2022. 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.
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The period beginning with the Commencement Date of December 10, 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 remedics arising out of any
breach of, or failure to comply with, this Agreement occurring prior to such termination, or
(i) 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):

Full Tax Year Date of School Tax Year Summary Description
of Agreement Appraisal Year of Provisions
Partial Year January 1,2012  2012-13 2012 Start of Qualifying Time Period
Commencing on beginning with Commencement
date of Board Date (12/10/12). No limitation
approval(12/10/ on value. First year for
12) computation of Annual Limit.
1 January 1, 2013 2013-14 2013 Qualifying Time Period. No
limitation on value. Possible
Tax Credit in future years.
2 January 1, 2014 2014-15 2014 Qualifying Time Period. No

limitation on value. Possible
Tax Credit in future years.

3 January 1, 2015 2015-16 2015 $ 20 million property value
limitation.
4 January 1, 2016 2016-17 2016 $ 20 million property value

limitation. Possible Tax Credit
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Full Tax Year
of Agreement

10

11

12

13

Date of
Appraisal

January 1, 2017

January 1, 2018

January 1, 2019

January 1, 2020

January 1, 2021

January 1, 2022

January 1, 2023

January 1, 2024

January 1, 2025

School
Year

2017-18

2018-19

2019-20

2020-21

2021-22

2022-23

2023-24

2024-25

2025-26

Amended Agreement for Limitation on Appraised Value
Between Royal Independent School District and Goya Foods, Tne.
TEXAS COMPTROLLER NUMBER 230

April 14, 2014

Page 5

Tax Year

2017

2018

2019

2020

2021

2022

2023

2024

2025

Summary Description
of Provisions

due to Applicant,

$ 20 million property value
limitation. Possible Tax Credit
due to Applicant.

$ 20 million property value
limitation. Possible Tax Credit
due to Applicant.

$20 million property value
limitation. Possible Tax Credit
due to Applicant.

$ 20 million property value
limitation. Possible Tax Credit
due to Applicant.

$20 million property value
limitation. Possible Tax Credit
due to Applicant.

$20 million property value
limitation. Possible Tax Credit
due to Applicant.

No tax limitation. Possible Tax
Credit due to Applicant.
Applicant obligated to Maintain
Viable Presence if no early
termination.

No tax limitation. Possible Tax
Credit due to Applicant,
Applicant obligated to Maintain
Viable Presence if no early
termination.

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

“4ct” means the Texas Economic Development Act set forth in Chapter 313 of the Texas
Tax Code, as amended.

“4ooregate 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 [V.

“Agreement” means this Agreement, as the sam¢ may be modified, amended, restated,
amended and restated, or supplemented from time to time i accordance with Section
8.3,including as amended herein.

“Amended Application” means the Amended Application for Appraised Value Limitation
on Qualified Property (Chapter 313, Subchapter B or C, of the Texas Tax Code) filed with
Counsel District by the Applicant on April 12, 2013 along with supplemental materials. 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 Agrecment with the
District. The term also includes all amendments and supplements thereto submitted by the
Applicant.

“ Annual Limit” means the maximum annual benefit which can be paid directly to the
District as a Supplemental Payment under the provisions of Texas Tax Code §313.027(1). For
purposes of this Agreement, the amount of the Annual Limit shall be calculated, pursuant to
Texas Bducation Code §42.005, by multiplying the District’s 2012-13 average daily attendance
of no less than 1921.00, times $100, or any larger amount allowed by Texas Tax Code
§313.027(1), if such limit amount is increased for any future year of this Agreement. The Annual
Limit shall first be computed for Tax Year 2012, which, by virtue of the Commencement Date is
the first year of the Qualifying Time Period under this Agreement.

“4pplicant” means Goya Foods, Inc., Texas Taxpayer Identification Number
11119836663, the company listed in the Preamble of this Agreement who, on May 11, 2012,
filed the Original Application 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-interest.

“ {pplicable 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 agencics 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
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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.

“dpplication” means the Amended Application. The term also includes all amendments
and supplements thereto submitted by the Applicant,

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

“Appraisal District” means the Waller County Appraisal District.

“Board of Trustees” means the Board of Trustees of the Royal Independent Schoo!l
District,

“Commencement Date” means December 10, 2012, the date upon which this Oeiginal
Agreement was approved by the District’s Board of Trustees,

“Completed Application Date” means May 31, 2012, the date upon which the
Comptroller determined to be the date of its receipt of a completed Application for Appraised
Value Liniitation 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.

“Comptroller’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 Waller County, Texas.

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

“District” or “School District” means the Royal 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,
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“Force Majeure” means a failure caused by (a) provisions of law, or the operation or
effect of rules, regulations or orders promulgated by any govemmental 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
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, equipinent, 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 utilities or utility services, inability to obtam or failure of suppliers to
deliver equipment, parts or material, or inability of the Applicant to ship or failure of carriers to
transport clectricity 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 the
number of New Jobs required by any statute or regulation that existed on the Commencement
Date, from the time such jobs are created until the Fal 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&Q 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
(i1) 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 reccived by the District under other
agreements similar to this Agreement to the extent that such payments are designed to replace
District M&QO 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.
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“Market Value” shall have the meaning assigned to such term in Section 1.04(7) of the
Texas Tax Code.

" Original Agreement” means the Agreement for Appraised Value Limitation on
Qualified Property adopted by the Board of Trustees on December 10, 2012.

“Original dpplication” 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 May 11, 2012 along with supplemental materials which have
collectively been certified by the Comptroller’s office to constitute a complete final Application
as of the date of May 31, 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.

“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
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, (i) 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 IIT of this Agreement.

“New Jobs” means the employment positions that meet the definition of 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
Investment 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.

“Qualified 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.

“Qualifying Jobs” means the number of 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.

“Qualified 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.
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"Oualifying Time Period” means, after a deferral period as petmitted by Texas Tax Code
§313.027(h), the period that begins on the Commencement Date of December 10, 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 mvolve 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 valuc 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.

“Tyx Credit” means the Tax Credit, cither 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)  Twenty Million Dollars ($20,000,000.00).

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.

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

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

ARTICLEII
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 EXmBIT 1 and is incorporated
herein by reference for all purposes.

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 EXHIBIT2 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 EXHIBIT 3, which is attached hereto and incorporated herein by reference
for all purposes (the “Applicant’s Qualificd 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 including the land, described in EXHIBITS 2
and 3, including, but not limited to the Apphcant s Qualified Investment, which (1) is owned by
the Applicant; (2) is first placed in service after May 31, 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 EXHIBITS 2 or 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.
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Property owned by the Applicant which is not described on EXHIBITS 2 or 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)  motifies 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 mformation 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.

Section 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)(1) as a
manufacturing facility.

Section 2.6, LIMITATION ON APPRAISED VALUE
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So long as the Applicant makes a Qualified Investment in the amount of Twenty Million
Dollars ($20,000,000.00), 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)  Twenty Million Dollars ($20,000,000.00).

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, as applicable.

ARTICLE III

PROTECTION AGAINST LOSS OF FUTURE DISTRICT REVENUES
Section 3.1. INTENT OF TIHE 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,
§8313.027(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
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 L0OSS 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&QO
Revenue minus the New M&O Revenue;

Where:

i "Original M&O Revenue' ineans the total State and local
Maintenance & Operations Revenue that the District would have
received for the school year under the Applicable School Finance
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ii.

Law had this Agreement not been entered into by the Parties and
the Applicant’s Qualified Property and/or Applicant’s Qualified
Investment been subject to the ad valorem maintenance and
operations tax.

"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.

il.

iii.

iv.

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

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%)

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.

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.

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 L0SsS 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,
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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 Th_ll‘d 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
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 Partics 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,
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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 fec
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 the lesser of actual expenses to the District or Ten Thousand
Dollars ($10,000.00).

Section 3.8. RESOLUTION OF DISPUTES

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 Investment, and/or the Applicant’s Qualified
Property and such appeal remains unresolved, the Third Party shall base its calculations upon the

Amended Agreement for Limitation on Appraised Yalue
Between Royal Independent School District and Goya Foods, Ine.
TEXAS COMPTROLLER NUMBER 230

April 14, 2014

Page 16




values placed upon the Applicant’s Qualified Investment 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 inmediately notify the
Third Party who shall immediately issue new calculations for the applicable year or years using
the new Taxable Value. In the event the new calculations result in a change in any amount paid
or payable by the Applicant under this Agreement, the Party from whom the adjustment is
payable shall remit such amounts to the other Party within thirty (30) days of the receipt of the
new calculations from the Third Party.

Section 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 Comptroller, 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 to 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
vear 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.

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 III, 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 1V, (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 III; provided, however, that all

Amended Agreement for Limitation on Appraised Value
Between Royal Independent School District and Goya Foods, Inc,
TEXAS COMPTROLLER NUMBER 230

April 14, 2014

Page 17



payments under Articles IIT and IV are subject to the limitations contained in Section 5.1,
and that all payments under this Article IV are subject to the separatc 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 §313.027(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 ten percent (10%) 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.

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:

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);

Minus,

The Taxable Value of the Applicant’s Qualified Property for such Tax Year after
giving effect to this Agreement (ie., 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);
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Multiplied by,

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;

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

Any amounts previously paid to the District under Article IIT,

Multiplied by,
The number 0.1;
Minus,

Any amounts previously paid to the District under Sections 4.2 and 4.3 with
respect to such Tax Year,

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, cxceeds 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.
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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 IV, 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.

Section 4.6. DISTRICT’S OPTION TO DESIGNATE SUCCESSOR BENEFICIARY

At any time during this Agrcement, 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.
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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 TV 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 III 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 III and/or Article IV with respect to a Tax Year is subject to reduction in accordance with
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 Agreeinent 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.
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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.

Section 6.3. COMPENSATION FOR Loss 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
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 VI
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
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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 Quaiified Property. All
inspections will be made at a mutually agreeable time after the giving of not less that forty-eight
(48) hours prior written notice, and will be conducted in such a manner so as not to unreasonably
interfere with either the construction or operation of the Applicant’s Qualified Property. 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 financial, 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
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) if it 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
[ailure is caused by Force Majeure, provided the Applicant makes commercially
reasonable efforts to remedy the cause of such Force Majeure; and,
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(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 ITI. 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 im 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 ITI. The Applicant shall also be entitled to a credit for any
amounts paid to the District pursuant to Article I'V. 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.

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.
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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)

(b.)

(c.)

(d)

(e.)

()

(g)

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.,

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.

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

Subject to Section 5.2, Applicant fails to create and maintain at least the number
of New Jobs required by statute or regulation which existed on the
Commencement Date.

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.

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 III 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.

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(¢) 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).

Amended Agreement for Limitation on Appraised Value
Between Royal Independent Schoel District and Goya Foods, Inc.
TExAS COMPTROLLER NUMBLR 230

April 14,2014
Page 25



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 occured, 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 to the District.

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 "Deternnination
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 writien 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
agrecable mediator and at a mutually convenient time and place for the mediation. If the Partics
are unable to agree on a mediator, a mediator shall be selected by the semor state district court
judge then presiding in Waller 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 (ji)
otherwise each Party shall bear all of its costs and expenses (including attorneys’ fees) incurred

in connection with such mediation.
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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 Apgreement.

Section 7.10. LIMITATION OF OTHER DAMAGES

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.
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ARTICLE VIII
MISCELLANEOQUS 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:

Superintendent

ROYAL INDEPENDENT SCHOOL DISTRICT
3714 FM 359

Pattison, TX 77466

Fax: (281)934-3154

E-mail: dhein@roval-isd.net

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:

Antonio Diaz

GoyA Foobs, INC.

100 Seaview

Secaucus, NJ 07094

Fax: (201) 553-4891

Email: tony.diaz@goya.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,
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(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 nvestment in the amount
of Twenty Million Dollars ($20,000,000.00), 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
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 EXHIBITS 2 or 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 fthe 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 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 as amended herein contains all of the terms and conditions of the
understanding of the Parties relating to the subject matter hereof. All prior negotiations,
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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 Waller County, Texas.

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 terin “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
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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
tull 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 shail be deemed in such case to be
followed by the phrase “, but not limited to,”. Words used in this Agreement, regardless of the
number or gender specifically used, shall be deemed and construed to include any other number,
singular or plural, and any other gender, masculine, feminine or neuter, as the context shall
require. This Agreement is the joint product of the Partics 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, cach 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 counterpatt.

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
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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 econownic 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,

b. The District shall provide on its website a link to the location of those documents
posted on the Comptroller's website.

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

IN WITNESS WHEREOQF, this Agrecment has been executed by the Parties in multiple originals

on this 14th day of April, 2014.
12th day of May 2014

Goya Foobs, INC, ROYAL INDEPENDENT SCHOOL DISTRICT

By:

Management Representative ﬂ ‘ //W
By: % () e .

EMILY HIIJLSMAN
President
Board of Trustces

ATTEST:

ELTON R.R. FOSTER
Secretary
Board of Trustees
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mhanley
Typewritten Text
12th day of May 2014


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.

b. The District shall provide on its website a link to the location of those documents
posted on the Comptroller's website.

c. This Section 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 14th day of April, 2014.

GOYA FOoODSs, INC. ROYAL INDEPENDENT SCHOOL DISTRICT

Management Representative

EMILY HILLSMAN
President
Board of Trustees

ATTEST:

ELTON R.R. FOSTER
Secretary
Board of Trustees
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ExuHipIT 1
DESCRIPTION OF QUALIFIED REINVESTMENT ZONE

The Reinvestment Zone was originally created on March 28, 2012 by action of the Waller
County Commissioner’s Court. As a result of the action of the Waller County Commissioner’s
Court, all the following real property within Waller County, Texas is located within the
boundaries of the Reinvestment Zone. A map of the Reinvestment Zone is attached as the next
page of this ExHiBIT 1.
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EXHIBIT C

TRACT |

¥IELD HOTES 703 A 125,103 ACAE TRACE OF LAND, MEING 119,387 ACRES OUF OF TEE
SOUTHEAST 1/h OF THE . & T, €. W,R. COXPAWY SURVEY SRCTION 37, AMSTAACT 185,

AND 3,318 ACRES OUT OF THE B, & T. €. R,R, COMPAWY SUAVEY SECTION 01, ABGTRACT
169, VALLER COUNTY, TEXA, o,

BEGUHFIRG at & 1/3-inch Ivom Pipe sut on tha Horth lins of 4 %0 foot wida rosd
along the Horth side of tha M, ¥. & T, Rallvead Righr-Of-Yay and oo tha Hape
Una of & 60 foot vido road bearing Horvh 00 degrace 1% athusan 23 zeconds Waet,
aaid polnt belog located Jouth OO dasraes 19 sioutas 23 sectrds Wast 117 Foat
from the Southeaat cornar of tha H. & T € Wik, Cospany Burvey Section 77, gald

podnt boing the Southesst:-coxnar and Mlace of 3sginning of the heraip depcribad
125,103 Acra Teacty

THERCE Hovth 00 deprees 19 pinutes 23 szconds West, at 117 fant pasped tha
Southeant carner of tha aforsmentfoned ¥, & T G R,R, Compacy Burvay Bection
77, sud contfnulng for a total Jiscance of 954,08 feor to 4 1/2-{nch Tron Mlpa
aet on sald 1ina for coroexy

THERCE South 8% Jdogresn 18 minutas 20 paconds Hawt, at 3,82 feme pacsed tha
feutheast cornar of the Fhillipa Patvoleua Company 20 Asve Track, snd continuing
for a total sistance of 665,35 fast to J/4-inch Tron Rod fourd at tha Youkhvast
cornor of tha aforesantienad 20 Asvq Tract, sems baing a pe-ontyy covnav to the
hersin daseribad 135,108 Acra Traciy

THERCE Hocth 00 degceas 33 minuked OB aaconds Weat along tha Vast time of gaid
20 Aere Tract, L1130 Imat ¢o 1/2-ineh Iron PApa eat on sadd Jine (ot eormay, sald
point baing tha Jouthasst comnex of the Thillipas Petrolecn Company 0.9{ Acta
Tract A4 resovdad in Valuma 137, Faga 326, Wallar County Dasd Hucorde;

TRHCE South B9 dagreas 28 minutes 18 paconds Wept alopg the South line of eald
0,92 Aaza Tract, 200 feqt to g 1/2+inch Tron Pipa web for eprner

THENCE forth 00 dugrass 18 minutcs 0B esconds Wamt sloog tha West lina of safd
0.92 Aeve Tract, 200 fast tq 1/2-inch Tron Pipa aet for cornerg

THEHCE Morth 89 dzgraed 26 minutes 28 geconds Fast alang tha Rerth 1lne of sald
0,92 Acre Tract, 172,85 Feat to m 1/2-dneh Tron Pipe set on safd 1ing at the
Southwest cornat of a certadn 0,37 Aeva Trect as daseribad do Voluws 137, Page
193, Wallsx County Daad Retordaj

THEHCE Horth 00 dapraas M ninutes 0B saconds Wesky 20 feet to a }/2-inah Iron
Pipe #a2 on ¢sid Mns st thz Horthvest eornar of gedd 0,32 Acra Tract)

THENCE Haoeth 89 degraes 28 minuten 28 seconds Zast slong the Forth lines of satd
0,32 Acca Teaet, 700 faet to a 1/2-Inch Tron Pipe wat en tha Esee 1ins of the
aforezantioaed K & T, ¢, B,R, Conpany Survey Smctfon 2} for cormery

THERCE MNocth 00 degrens 19 ninutes 25 seconda Weat slong tha East iina of gald
Sontion 77, 435,89 feat to a Rail Rpad Spike et un sald lins for the Mortheast
corned of the harain desceibad 125,103 Acxra Tracty

THENCE Wost along the Noeth ldaa of tho Southeast 1/4 of said Ssetion 77, sang
being the South line of the Hoetheaet 1/4 of sald Soekfon 17, at 30,00 feat
poosed o 1/i-Inch lrea Pipa set on eaid Vine, snd coutinulng for a total
dtatance of 4,79 fet to a4 1/2-dnch fron Plpe set on sald 1ina for the
Horthvest corner of the hevein daseribed 125,109 Acrs fracty

THENCE South, at 163457 fest pansed the South Iino of paid Geerion 77, same
baing the Horth doe of the B, & ¥, €. AR Coopany Svrvay 101, and continuing
for s tolal distance of 2722,1% Peet to 1/2-inch Tren Pipe sat on the ¥orth 1ine
of the aforevantioned 50 foot wida road alopg the Horth afde of tha M. K, & T,
Railtoad Right-Ol-Vay)

THENCE South BY degrpas 47 ninutea 07 seconda Past slong tha Mavth llas of sald
vond, 2350,21 fest to the Place of BEGINHING snd containfng 125,103 arras of
Iand, of which 5,518 scras are fn the H. & T, C. WK Cowpsny Survey Saetion
HI
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EXHIBIT “A”
TRACT 1

F1ELD HOTES POR A 160,037 ACRE TRACT OF LAND OF WHECH 136,7677 ACRES ARE XM THE BOUTIMEST
1/4 OF THE W, & T, C. D.B, COMPANY SURVEY SECTION 73, ABSTRACE 138, 19,378 ACRES ARE 1%
THE SOUTHEAST 1/4 SAID BECTION 77, 0,629 ACRES ARR I THE W, & 7. €. R.B. COMPAWV SURVEY
SECTION 101, ABSTRACT 168, AND 3,276 ACRES ARE IM THE 8, 4 1. C. B, COMPAMY SURVEY
SECTTON 101, ABSTRACT 330, VALLER COUNTY, TEXAS,

BEGINRIRG et 8 §/2-inch Iron Pipe get at the Worehwast corssr of the Southwase 1/4 of
sadd Bection 77 for tha Morthuest eoxner snd Placs of Bepinndng of the heeedn deseribed
860.0437 Acka Traet of land;

THENCE East slong the Yorth line of said Southuast 1/§ of Seotion 77, being tho Seuth line
of the Northwest 1/4 of paid Section 77, st 2049.47 feot pacosd the ecemon eorsoy of the
the Horthwest 1/4, the Hortheaet 1/4, Southwest 1/4 end the Southease 174 of Sackfon 77,
and continuing for & tota) distance of 2969,59 feet to 1/2-inch irom Pipe set on said lioe
for the Noxtheast corner of tha herein described trace, gsme bedng the Horthweat corner of
an adjoining 125,100 Acre Tract, bedng iu the Southeast 1/4 of eald Section 771

THERCE South elong the comon iine of the hereim described tract and the aferementioned
adjoindag 125.1030 Acve Treee, 2722,12 feet to 1/2-inch iron Pipe uet em sodd iine et 4¢°s
peint of intersection, the Rorth line of MeAlester Roed dor the Southeesst eset coruer of
the hereln described track, same being the Southwese eorner of the aforementionad adjeinin
125.1050 Acee Trace;

THENCE Forth 89 dapress 47 minutes G7 seconds West zlong the Forthline of eoid MeAlester
Rosd, being the South llve of the herein described trock 1664.44 feat to l=ineh Iren Pipe
found on said line for cornor, seld point belng the Southeast corner of the Hid-Wey Rieo
Dryer €2l 2.0 Aexe Tract, Becorded in Voluma 138, Pape )6, Wsiler County, Deed Reepeds;

THENCE Yorth 28 degtees 16 ainutes 52 geconds West along the common Ifne of che herein
described txact and the aforensntioned adjeining Hid-Way Rico Dryer tvact, 193.5 foe to )/
faeh Tren Pipe sat foe cornar;

THENCE Rorth 00 degrems 45 ninutes 00 soconds East 303.9 feet to 1/Z=inch Yron Pips et fc.
the Horthesase cornez.of sald Hid-Hay Rica Deyar trace, haing & re-entry cornck ta the
herein desgribed trace;

THENCE Yorth 8B degrees 30 pinvtes Q0 seconds West, slong tha Horth line of said Hid-Way
Rice Dryer tract, 170.00 feet to 2 3/4-inch Irom Pipe found st {t'e Horthwemt corner, sa=e
being In tha Faet line of an adjoining 23,4113 Acre Tract, being m part of the
aforementioned Southwest 1/4 of said Sectdon 773

THENCE Yorth 00 degreee il minutes 22 Bast along the Fast Iine of said 23,411 Acee Trace,
717,11 feet o 1/2-inch Tron Pipe sek at 1t's Northeast corner for a re-entry cornet Lo th
heveln described tracey

THENCE Mest along the Horth Mne of safd 23,4113 Aere Tract 855.54 feet to a point set on
the West Iine of said Section 77, bafng Yocated in a reslvier for the vpper Souchvest
cornet of the hereln described 160.0837 Acre Tract;

THENCE Hovth 00 degrees 12 winutes 22 gseconds East along the West ldna of sald Scetfon 17,
game being the Eant 1ine of Sectlon 72, 1519,32 fest to Place of HEGINMWING and contsaining
160,0437 acres of land, mote or leas,
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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
Royal Independent School District and the 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:

Amended Agreement for Limitation on Appraised Value
Between Royal Independent School District and Goya Foods, Inc.
TEXAS COMPTROLLER NUMBER 230
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EXHIBIT C

TRACT |

YIELD HOTZS FOR A 123,103 ACRE TAACT OF LAWD, BEING 119,987 ACRES OUT OF Tag
SOUTHEAST 174 OF THE , & T, C, R,R, COXPAWT SURVEY SECTION 17, ABSTRACY 155,

AWD 5,518 ACRIE OUT OF THE %, & T, €. R.B, COMPAMY SURVEY SECTION 101, ABSTRACT
168, WALLEE COUNTY, TEOM, o

BEGIRFIHG at & L/2~inch Irow Plpe aet on the Rorth Ling of a 30 foér wide youd
alopg the Horth sfde of tha H, K. & T, Rallroad Right-Of~ay snd to the Yant
Lo of o &0 {oot vide yoad bearing Horth 00 degraes 19 alnugen 43 ceconds Vast,
aaid point belng located Jouth 0O degraea 15 einutes 23 gecondn Task 117 fgat
from ehs Joutheast cormar of the H, & T4 €, RuR. Cospacy Burvey Saction 77, sald

point baing ths Southesst eornar and Place of Buginning of the havain deseribad
125,103 Acee Tracty

THEKCE Horth OD daprass 19 winuten 23 aeconds Weat, at 117 fzat gageod tha
fQouthaant corner of the afgremaptfonad W, § 7. G, R,R, Coapasy Burvey Sectidm
27, acod continuing for a total Jletance of 954,08 fesr to-a4 1/2-inch Txen Pipa
aat on aald lina for corpary

TREMCT South 39 dogrens 28 ninutns 18 paconde Wast, st 3,82 fant passad ths
fouthgsnt cornar of tha Phillipa Pakrolava Company 20 Acre Tract, sud tontinufag
far a total-distence of 463,35 faat to 3/4-Ineh Tron Rod found at the Southvagt
earnay of tha aforesentiensd 20 Acga Tvadt, gasy balng a re-smtvy £0TM4% bo the
heeodn dascribad 125,105 Aces Track;

THERCE Harkh 00 dagreas 38 minutes 0B maconds Voat along tha Wask ine of safd
20 Acve Tract, 1130 fast to 1/2-inch Iron Pipa sot on said line for eorvay, mafd
godnt Botag ths Scuthasat cornar of th Fhiilipas Patrolsun Cospany 0,94 Asre
Fraal an racorded in Volusa 137, Paga 326, Wsller County Bead Hacordsg

THENCE South 60 degrees 20 uinvtes 28 gaconds West alony tha South line of eald
0.92 Aore Tract, 200 feet to a 1/2«ineh Tren Plpe wet [or corner;

THEUCE North 00 dagracs 30 ninutsa 08 aeconds Wast alosg the West Lina of said
0,92 Atge Tragt, 100 faat tg 1/2-Inch Tron PSpa met for conery

THENCE North B9 degreed 20 minutes 1B paconde Last along tha Forth llne of zaid
0,92 Acro Tract, 171,85 feat to 2 1/2-fnch Iron Pipa get on safd ilna akt ths
Southwest cornsr of & ceztain 0,)2 Asra Traet sz dasiribed 4o Velows 137, Pags
195, Wallox County Daed Recordsi

THEHCE Horth 00 degrven 3% ninutes 03 seconds Wesky 20 feet to m 1/2-inoh tron
Pipe ook on said 1dve at tha Horthuast cormer of eid 0,32 Acta Tracty

THENCE Novth 87 degraas 28 minutes 28 geconds Last alony tha Horth lfno of sald
0,32 Acxa Traet, 700 faet to a 1/2-Ineh Tron Plpa ot on the Zsok line of the
aforemantionsd H, & T, ¢, 1,3, Company Suyvey Sectfon )} fov cornery

THENCE Morth 00 degress i§ uinutes 23 seconds West along the Fast lina of sald
gootion 77, 436,09 feat to o Rall Road Spika aet on aald Una for the Hortheast
corner of the harain described 125,103 Acra Tracks

THEMCE Meat slong the Horth line of tho Souheast If4 of snid Section 77, goms
baing the South linn of ths Morthedat 1/4 of sald Seexfon 37, at 50.00 feet
pagsed & {/2-inch Tron Pipa sat on aaid Yino, sad continuing for e total
distanca of 334,79 feer to & L/i-inch Erea Plps set on sald 1fna for the
Horthwedt corndr of the heveln daseribed 123, 109 here Traex)

THENCE South, st 2863§,37 fzat paased tha South lino of sald Gecrion 77, eame
baing the Morth Ifae of tha B, & 7. C, R.R. Coopany Survay D1, and continuing
for n total distance of 2722,11 Feat to 1/3-inth Iren Pips sof oo the Harth Yine
of the aferensntioned 10 foot wide voad along the Marth sida of the H, K. & T,
Railroad Right-0f-Vay)

THENCE South B9 degresa 47 pinutea 07 geconde Past along the Reeth 1ine of sald
voad, 2350,2) fest to the Plece of BEGINHING 2nd containing 125,103 aeves of
1and, of whieh 5,518 atres sre An the ¥, & 7. C. R.R. Compscy Survey Section
101,
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EXRIBIT “A”
TRACT 1l

PLELD HOTES YOR A 160,0437 ACRE TRACT GF LAND OF WHICH 1367677 ACRES ARE N TWE BOUTHVEST
1/6 OF THE W, & %, C. B,B, COMPAXY SURVEY SECTION 77, ABSTRACT 136, 19.371 ACRES ABE 1N
THE SOUTHEAET 1/4 SAID BECITOM 77, 0,625 ACRES ASE 1N THE U, & 7. C. R.Re OHPANT SURVEY
SECTION 101, ABSTRACT 168, AMD 3,376 ACRES ARE 1N THR &, & 7. . M.R. COMPARY SURVEY
SECTION 101, ABSTRACT 330, WALLEA COUNTY, TEYAS,

BEGLNNIRG at & I/2-gnch Iron PApe est at the Morehuest coendt of the Souelwank 374 of
sadd Sactdon 77 for tho Forthuest cornet and Place ot Besfaning of the heredn deseribad
160.0437 Acre Tract of lands

THENCE East mlong the Yor¢h line of said Southvest 1/4 sf Beotion 77; baing the South line
of the Nerthwaet 174 of sald Section 77, at 2049.47 foat passed the goomon eovner of the
the Rorthwest 1/8, the Northeant Lf4, Southweae 176 and the Southegat 174 of Saction 77,
and continuing for a totel ddstanca of 2969,59 feer to )/2-inch irom Fipe sst ¢n peld line
for the Hortheast corper of the herein describad track, eame bedog che Horthwest corner ef
an adjoining 125,1050 Acre Tract, being In the Southeast 174 aof paid Secticn 77

THEHCE South elong the cormon line of the herein described tract and the aforessntionad
adioining 125.1050 Acre Tract, 2722,12 fest to 1/2-ineh izom Pipe et em satd i{ne st 4¢'s
peint of {nterseceion, the Hocth line of MeAlester Rosd for the Southeask eost eormnr of
the herein described treck, same baing che Southvese eoener of the sfovementionsd adjoinin
125.1050 Aces Tract)

THENCE Rorth 89 dagrees 47 uinutes 07 seconds West nlong the Worthlins of eaid HeAlester
Road, being the South 1ine of the herein described trect 1664.84 feat to leineh Tpon Pipe
found on aeid line for corner, said point belng the Boutheast corner of the Hid-Way Rice
Deyer Call 2.0 Acre Tract, Recorded in Volume 136, Page 16, Wallsr County, Deed Reeords;

THINCE Rorth 28 degrees 16 afnutes 52 geconds Vest along the common 1ime of cha herefn
described tract and the aforenentionad sdjoining Kid-Way Ries Dryer evack, 393.5 foe to 1/
ineh iron Pipe sat for corner;

THENCE Horth 00 degress 45 ninutes 00 seconds Past 303.9 feet to 1/Z-inch Iran Pips ot fe
the Northeast cornez.of satd Wid-Hay Riee Dryer tract, belng o te-entty coFner Lo the
herain descyibed tract:

THENCE Yorth 88 degrees 30 minuten 00 seconds West, along the North 1ine of said Hid-Hay
Rice Pryar tract, 170.00 feet to a 3/&-inch Iron Pipe found at 1e's Morthwest corRer, sa=e
being in tha East 1ine of an sdjoining 23,4313 Acre Tract, belng s paTe ot the
aforenentioned Southwest 14 of said Section 77

THENCE North Q0 dogrees 12 minutes 22 East along the East Mne of sald 23,410 Acre Trace,
712,11 feet to 1/2-inch Tron P4pe set at {t's Northeast corner for a re~entry cornef to th
hereln descedbad trece:

THENCE West along the Novth dine of said 23,4113 Acra Tract 855.54 Feat to polnt set on
the Wegt 1ine of eald Section 77, being located n a resivior for the upper Southvest
cornet of the hereln described 160.0437 Acta Track;

THENCE Novth 00 degrees 12 winutes 22 seconds East along the West line of sald Section i,
sarme being the East 1ine of Sactfon 12, 1519,32 feot to Place of BECINNING ond containing
160,0037 acres of land, vore or less,
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ExHiBIT 3
DESCRIPTION OF THE APPLICANT’S QUALIFIED INVESTMENT/QUALIFIED PROPERTY

The proposed project will consist of a Manufacturing Plant with the following:

The project consisis of the design and construction of a new 300,000 square foot building and
installation of bean processing and canning machinery and equipment on a 130 acre tract of land
that is currently vacant. The proposed improvements include the building, the hydrostatic cooker,
tanks and pumps, soaking and blanching system, palletizer and conveying system. The plant has
the capacity to produce 3,000,000 cases. The start date is projected to be mid-2012 with an end
date of Third Quarter 2013.

Improvements:

e Building and appurtenant facilities, including but not limited to:
o 300,000 square foot building

Waste Water Treatment Plant

Potable Water Treatment Plant

Well

Rail Spur

Racks

Scales

O 0 0 0 O 0

e (Cooler and Freezer
s Product Cookers

e Platform, specialty tanks and sanitary tanks and other equipment, including but not
limited to:
o Labelers
Secamers
Pumps, batching tanks, bin pumping system
Boiler
Kettles
Air compressors
Product cooling table
Cooling tower

000000

s Soaking and blanching system, including but not limited to:
o Washing and Destoning equipment

o Sorters
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e Palletizer, conveying system and depalletizer, including but not limited to:
o Tray packers

Metal detectors

X-ray equipment

Metering and distribution conveyors

Labelers and printers

Man lift equipment

00 000

e Fillers

e Shrink Wrapper

All of the property for which the Applicant is seeking a limitation on appraised value will be
owned by the Applicant or a valid assignee pursuant to this Agreement. The facility will also
require the use of some amount of personal property.
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