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Board Tlindings of the Rankin Independent School District

FINDINGS OF TIIE RANKIN INDEPENDENT SCHOOL
DISTRICT BOARD OF TRUSTEES UNDIER THE
TEXAS ECONOMIC DEVELOPMENT ACT
ON THE APPLICATION SUBMITTED BY

ATLAS PIPELINE MID-CONTINENT WESTTEX, LLC

STATE OF TEXAS [)
COUNTY OF UPTON J

On the 18" day of December, 2013, a public meeting of the Board of Trustees of the
Rankin Independent School District was held. The meeting was duly posted in accordance
with the provisions of the Texas Open Meetings Act, Chapter 551, Texas Government Code.
At the meeting, the Board of Trustees took up and considered the application of Atlas Pipeline
Mid-Continent Westtex, LLILC (Atlas Pipeline) for an Appraised Value Limitation on Qualified
Property, pursuant to Chapter 313 of the T'exas Tax Code. The Board of Trustees solicited
input into its deliberations on the Application from interested parties within the District,
After hearing presentations from the District’s administrative staff, and from consultants
retained by the District to advise the Boatd in this matter, the Board of Trustees of the Rankin
Independent School District makes the following findings with respect to the application of
Atlas , and the economic impact of that application:

On August 26, 2013, the Texas Comptroller of Public Accounts received an
Application from Atlas for an Appraised Value Limitation on Qualified Propetty, pussuant
to Chapter 313 of the Texas Tax Code. A copy of the revised Application is attached as
Attachment A.

The Applicant, Atlas (Texas Taxpayer Id. 14217331074), is an entity subject to
Chapter 171, Texas Tax Code, and is certified to be in good standing with the Texas
Comptroller of Public Accounts. See Attachment B.

The Boatd of Trustees has acknowledged receipt of the Application, along with the
requisite application fee, as established pursuant to Texas Tax Code § 313.025(2)(1) and Local

District Policy.
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Board Findings of the Rankin Independent School District

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

The Application was teviewed by the Texas Comptroller’s Office pursuant to Texas
Tax Code § 313.026, and a favorable recommendation was issued on November 14, 2013, A
copy of the Comptroller’s letter is attached to the findings as Attachment C.

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

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

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

After receipt of the Application, the District entered into negotiations with Atlas
Pipeline, over the specific language to be included in the Agreement for an Appraised Value
Limitation on Qualified Propetty, pursuant to Chapter 313 of the Texas Tax Code, including
appropriate tevenue protection provisions for the District. The proposed Agreement is

attached to these findings as Attachment G.

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

impact study the Board finds:

Board Finding Number 1.

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

The Texas Economic Development Plan focuses on attracting and developing
industries using technology. Tt also identifies opportunitics for existing Texas
industties. The plan centers on promoting economic prosperity throughout Texas and
the skilled workers that the Atlas Pipeline Midcontinent Westtex LLC, project requires
appeat to be in line with the focus and themes of the plan. Texas identified
manufactuting as one of six target clusters in the Texas Cluster Initiative. The plan

stresses the importance of technology in all sectors of the manufacturing industry.

Board Finding Number 2,

The economic condition of Rankin, Texas is in need of long-term
imptovement, based on the state’s analysis of Upton County data.

Based on information provided by the Comptroller’s Office that focused on the county level,
Upton County is the 140th largest county in the state in terms of population. Population
growth in Upton is up, based on these data. The population of Upton increased by 0.5 percent
between 2009 and 2010, whereas the state population increased 1.8 percent during the same

period.

September 2011 employment for Upton County was up 2.1 percent from September 2010,
above the state’s 0.9 percent increase in total employment during the same period. The
unemployment rate in Upton County was 5.0 percent in September 2011, lower than the state

average of 8.5 percent.

Upton County continues to have a slightly higher per capita personal income than the state as
a whole. In terms of per capita income, Rankin’s $39,336 in 2009 ranked 38th among the 254

counties in Texas, while the 'T'exas average was $38,609 for the same period.

The local economy in Upton County will benefit from economic activity like that associated
with the Atlas project. Major capital investments like this project are beneficial to the
community on a numbet of fronts, including direct and indirect employment, expanded

oppottunities for existing businesses and increased local tax bases.
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Board Findings of the Rankin Independent School District

Board Finding Number 3.

The average salaty level of qualifying jobs is expected to be at least
$50,186 per year. The review of the application by the State
Comptroller’s Office indicated that this amount—based on Texas
Workforce Commission data—complies with the requitement that
qualifying jobs must pay 110 percent of the regional average
manufacturing wage. Atlas indicates that total employment will be
approximately 10 new jobs, eight (8) of which will be qualifying jobs.

In suppott of Finding 3, the economic impact evaluation states:
After construction, the project will create 10 new jobs when fully
operational. Fight (8) jobs will meet the criteria for qualifying jobs as
specified in Tax Code Section 313.021(3). According to the Texas Workforce
Commission (ITWC), the regional manufacturing wage for the Permian Basin
Regional Planning Commission Region, where Upton County is located was
$45,624 in 2012. The annual average manufactuting wage for 2012-2013 for
Upton County is not available. That same year, the county annual average
wage for all industries was $68,120. In addition to a salary of $50,186, cach
qualifying position will receive benefits: 401(k) plan with company match,
medical plan, vision coverage, dental coverage, life insurance coverage, and

disability coverage.

Board Finding Number 4.

The level of the applicant's average investment per qualifying job over
the term of the Agreement is estimated to be approximately $11.25
million on the basis of the goal of 10 jobs, of which eight (8) will be
qualifying positions for the Atlas Pipeline project.

In support of Finding 4, the economic impact evaluation states:
The project’s total investment is $90 million, resulting in a relative level of investment

per qualifying job of $11.25 million.

Board Finding Number 5.

Subsequent economic effects on the local and regional tax bases will be
significant. In addition, the impact of the added infrastructure will be
significant to the region.
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Board Findings of the Rankin Independent School District

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

Table 1: Estimated Statewide Economic Impact of Investment and Employment in Atlas
Pipeline Midcontinent Westtex LL.C

Employment Personal Income
Inditect +

Year | Direct Induced Total Direct Tndirect + Induced Total

2013 75 78 153 | $3,763,980 $5,236,020 $9,000,000
2014 85 110 | 195 | $4,265,844 $7.,734,156 |  $12,000,000
2015 10 38 48 $501,8064 $3,498.,136 $4.,000,000
2016 10 34 44 $501,864 $3,498,136 $4.,000,000
2017 10 35 45 $501,864 $3,498,136 $4,000,000
2018 10 29 39 $501,864 $3,498,136 $4.,000,000
2019 10 31 41 $501,864 $3,498,136 $4.,000,000
2020 10 31 41 $501,864 $3,498,136 $4.,000,000
2021 10 33 43 $501,864 $3,498,136 $4.,000,000
2022 10 33 43 $501,864 $3.498,136 $4,000,000
2023 10 35 45 $501,864 $4.,498,136 $5,000,000
2024 10 29 39 $501,864 $4.,498,136 $5,000,000
2025 10 39 49 $501,864 $4,498,136 $5,000,000
2026 10 35 45 $501,864 $4,498,136 $5,000,000
2027 10 37 47 $501,864 $4.498,136 $5,000,000
2028 10 35 45 $501,864 $5,498,136 $6,000,000

Source: CPA, REMI, Atlas Pipeline Midcontinent Westtex LLC

The statewide average ad valorem tax base for school districts in 'T'exas was $1.65 billion in
2012-2013. Rankin ISDD’s ad valorem tax base in 2012-2013 was $2.58 billion. 'I'he statewide
average wealth per WADA was estimated at $343,155 for fiscal 2012-2013. During that same
yeat, Rankin ISD’s estimated wealth per WADA was $6,002,187. The impact on the facilities

and finances of the district are presented in Attachment 2.

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

Upton County, Rankin HHospital District, Upton County Water District, and Upton Fite
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Board Findings of the Rankin Independent School District

District, with all property tax incentives sought being granted using estimated market value

from Atlas Pipeline Midcontinent Westtex LLC’s application. Atlas Pipeline Midcontinent

Westtex LLC has applied for both a value limitation under Chapter 313, Tax Code and a tax

abatements with the county. Table 3 illustrates the estimated tax impact of Atlas Pipeline

Midcontinent Westtex LLC project on the region if all taxes are assessed.

Table 2 Estimated Direct Ad Valorem T

[axes with all property tax incentives sought

M&Q and | Rankin ISD
1&8 Tax M&Q and Upton
Levies I&S Tax Rankin County Estimated
Estimated Estimated Ranpkin | Rankin ISD (Before Levies (After| Upton Hos pital Water | Upton Fire Total
Taxable Value | Taxable Value ISD I&S | M&O Tax Credit Credit County Tax | District District District Property
Year for 1&8 for M&O Tax Levy Levy Credited) Credited) Levy Tax Levy | Tax Levy | Tax Levy Taxes
Tax Rate’ 0.0400 1.0400 0.1872 0.0889 1.0042 0.0103
2014 50 $0 50 50| 0 $0 $0 $0 50 $0 $0
2015 530,000,000 $30,000,000 $12,000 $312,000 $324,000 $324,000 $11,232 $1,667 $1,260 $3,090 $341,249
2016 $90,000,000 $20,000,000 $36,000 $208,000 $244,000 $244.000 $67,392 $5,001 $3,780 $9,270 $320443
2017 $85,500,000 $20,000,000 $34.200 $208,000 $242,200 §227.343 $96,034 $4,751 $3,591 $8,807 $340,525
2018 $81,225,000 520,000,000 $32.490 $208.000 5240490 $225,633 $121,643 84513 $3411 $8,366 $363,566
2019] $77.163.750 520,000,000 $30.866 $208.000 $238.866 $224.008 $144451 $4,287 $3,241 $7.948 $383,935
2020 $73,305,563 $20,000,000 $29.322 $208,000 $237,322 $222,465 $137.228 $4,073 $3,079 $7,550 $374395
2021 $69,640,284 $20,000,000 527,856 $208.000 §235,856 $220,999 $130,367 $3,869 $2,925 $7,173 365,333
2022 $06,158,270 $20,000,000 $26463 $208.000 $234.463 $219,606 $123,848 53,676 $2,779 $6,814 $356,723
2023 $62,850,357 $20,000,000 $25.140 $208,000 $233.140 $218.283 $117,656 53492 $2,640 $6,474 $348,544
2024 $59,707.839 $59,707,839 $23.883 $620.962 $644.845 $644.845 $111.773 53318 $2,508 $6,150 $768,593
2025 $56,722447 $56,722 447 $22,689 $589,913 $612,602 $612,602 $106,184 $3,152 $2,382 5842 $730,163
2026 $53,886,325 $53,886,325 $21,555 $560418 $581,972 $581.972 $100,875 $2.994 $2,263 $5,550 $693,655
2027 $51,192,008, $51,192,008 $20477 $532,397 $552,874 $552,874 595,831 $2.844] $2,150 §5,273 $658,972
2028 $48.632.408| $48,632,408 $19453 $505,777 $525,230 $525.230 $91,040 52,702 $2,043 85,009 $626,024
Total §5,043,860] $1,455,553 $50,339 $38,051 $93,316| 56,681,120
Assumes School Value Limitation and a Tax Abatement with the County.
Source: CPA, Atlas Pipeline Midcontinent Westtex LLC
'Tax Rate per $100 Valuation
Table 3 Estimated Direct Ad Valorem Taxes without property tax incentives
Upton
Rankin 15D Rankin County Tstimated
Estimated Estimated Rankin | Rankin ISD M&Q and Upton Tos pital Water | Upton Fire Total
Taxable Value | Taxable Value ISD I&S | M&O Tax 1&S Tax | County Tax | District Distriet Dis triet Property
Year for 1&S for M&O Tax Levy Levy Levies Levy Tax Levy | Tax Levy | Tax Levy Taxes
Tax Rate!|  0.0400 1.0400 0.1872|  0.0889|  0.0042]  0.0103
2014 30| $0 $0 50 $0] $0 $0 $0 50 $0
2015 $30,060.000, $30,000,000 $12,000 $312,000 $324,000 $56.160 $1,667 31,260 53,090 $386.177
2016 $90,000,000 $90,000,000 $36,000 $936,000 $972,000 S168480 $5,001 $3,780 $9.270 $1,158,531
2017 $85,500,000, $85,500,000 $34,200 $889,200 $923 400 $160,056 $4,751 $3,591 $8,807 $1,100,604
2018 $81,225,000 $81,225,000 $32,490 5844740 $877,230 $152,053 $4,513 3411 $8,366 $1,045,574
2019 $77,163,750 §77,163,750 $30,866 $802,503 $833,369 5144451 54,287 $3,241 $7,048 $993,295
2020] $73,305.563 $73,305,563 $29,322 $762378 $791,700 $137.228 $4,073 $3,079 $7.550 $943,630
2021 $69,640,284 $69,640,284 $27,856 §724,259 $752,115 $130,367 $3,869 $2,925 $7,173 $896,449
2022 $66,158,270 $66,158,270 526,463 5688,040 $714,509 $123.848 $3,676 $2,779 $6,814 $851,626
2023 §62,850.357 $62,850,357 525,140 §$653,644 $678,784 §117.656 $3,492 $2,640 $6,474 $809,045
2024 $59,707,839 $59,707,839] $23,883 $620,962 $644,845 111,773 $3,318 $2,508 $6.150 5768,593
2025 $56,722.447 $56,722447) $22,689 $589,913 $612,602 $106.184 $3,152 $2,382 $5,842 §730,163
2026 $53,886,325 $53,886,325 $21,555 $560418 $581,972 $100,875 $2,994 $2,263 $5,550 $693,655
2027 $51,192,008 $51,192,008 520477 $532,397 $552,874 $95.831 $2.844 $2,150 $5.273 $658,972
2028 $48,632.408 $48,632,408 519453 $505,777 $525,230] $91,040 $2,702 §2,043 $5,009 $626,024]
Tatal 59,784,630 $1,696,003 $50,339 538,051 §93,316| 511,662,339

Source: CPA, Atlas Pipeline Midcontinent Westtex 1.1.C
ITax Rate per $100 Valuation
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Board Findings of the Rankin Independent School District

Board Finding Number 6.

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

In support of this finding, the analysis prepared by Moak, Casey & Associates projects that
the project would initially add $90 million to the tax base for debt service purposes at the peak
investment level for the 2016-17 school year. The Atlas Pipeline project remains fully taxable
for debt services taxes, with Rankin ISD levying a $0.04 per $100 1&S rate. While the value of
the Atlas Pipeline project is expected to depreciate over the life of the agreement and beyond,

full access to the additional value will add to the District’s 1&S tax base.

Board Finding Number 7.

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

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

of school facilities in Rankin ISD as stated in Attachment D.

Board Finding Number 8.

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

In support of Finding 8, the economic impact evaluation states:
According to Atlas Pipeline Midcontinent Westtex LLLC’s application, the company
“currently operates and is expanding with hundreds of miles of gathering lines in
multiple countries. They allocate capital investment to projects and locations that
create the best economic return. The existence of a limitation on tax value is a

significant factor in calculating the economic return and allocation of reserves to the
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Board Hindings of the Rankin Independent School District

projects. However, Atlas pipeline Midcontinent Westtex LLC could redirect its
expenditures to build the plant in the following counties: Oklahoma

New Mexico.”

Board Finding Number 9.

During the past two years, 13 projects in the Permian Basin Regional Planning
Commission Region applied for value limitation agteements under Tax Code,
Chapter 313.

Board Finding Number 10.

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

Board Finding Number 11.

The Board of Trustees has determined that the T'ax Limitation Amount
requested by Applicant is currently Twenty Million Dollats, which is
consistent with the minimum values cutrently set out by Tax Code, §
313.054(a).

According to the Texas Comptroller of Public Accounts’ School and Appraisal Districts'
Property Value Study 2012 Final Findings made under Subchapter M, Chapter 403,
Government Code for the preceding tax yeat, Attachment F, the total 2012 industrial value
for Rankin ISD is $98.5 million. Rankin ISD is categorized as Subchapter C, which applies
only to a school district that has tersitory in a strategic investment atea, as defined under
Subchapter O, Chapter 171, Tax Code or in a county: (1) that has a population of less than
50,000 and (2) in which, from 1990 to 2000, according to the federal decennial census, the
population: (A) remained the same; (B) decreased; or (C) increased, but at a tate of not mote
than three percent pet annum. Rankin ISD is classified as a “rural” district due to its population
charactetistics. Given that the value of industrial property in Rankin ISD is between $90 and
$200 million, it is classified as a Category IT district which can offer a minimum value limitation

of $20 million.
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Board Finding Number 12.

The Applicant (Taxpayer Id. 14217331074) is eligible for the limitation
on appraised value of qualified property as specified in the Agreement
based on its “good standing” certification as a franchise-tax paying
entity.

Board Finding Number 13.

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

In support of this finding, the report of Moak, Casey & Associates, Inc. shows that the District
will incur revenue losses under current law in each the eight yeats that the value limitation is
in effect without the proposed Agreement. However, with this Agreement, the negative
consequences of granting the value limitation are offset through the revenue protection
provisions agreed to by the Applicant and the District. Revenue protection measures ate in

place for the duration of the Agreement.

Board Finding Number 14.

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

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

School District.
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Boatd Findings of the Rankin Independent School District

Dated the 18™ day of December 2013.

RANKIN INDEPENDENT SCHOOL DISTRICT

By: M//:A-—//V//%’

Mike ﬁaﬂiff, President, Hoatd of Trusteds

ATTEST:

By:

Datren Akin, Sccrctary, Board of Trustees
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MOAK, CASEY

& ASSOCIATES

SCHOOL FINANCE & ACCOUNTABILITY EXPERTS

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

December 18, 2013

President and Members

Board of Trustees

Rankin Independent School District
511 W. 12% Street

Rankin, Texas 79778

Re:  Recommendations and Findings of the firm Concerning Application of Atlas Pipeline
Midcontinent Westtex LLC for Limitation on Appraised Value of Property for School District
Muaintenance and Operations Taxes

Dear President Ratliff and Members of the Board of Trustees:

Please accept this letter as formal notification of the completion of due diligence research on behalf of
the Rankin Independent School District, with respect to the pending Application of Atlas Pipeline Midcontinent
Westtex LLC for Limitation on Appraised Value of Property for School District Maintenance and Operations
Taxes. Since our engagement on behalf of the District, we have been actively engaged in reviewing the pending
Application and verifying its contents, Based upon our review we have drawn the following conclusions:

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

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

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

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

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

As a result of the foregoing it is our recommendation that the Board of Trustees approve the Application
of Atlas Pipeline Midcontinent Westtex LLC for Limitation on Appraised Value of Property for School District

Maintenance and Operations Taxes.

Sincerely,

N %;

Daniel T. Casey

www.moakcasey.com

Phone 512-485-7878 400 W. 15" Street* Suite 1410 * Austin, TX 78701-1648 Fax 512-485-7883



O'HaNLON, McCoLrLoM & DEMERATH

ATTORNEYS AND COUNSELORS AT LAW

80B WEST AVENUE
AUSTIN, TEXAS 78701
TELEPHONE: (512) 494-9949
FACSIMILE: (512) 494-9919

Kevin O’"HANLON
CerTiFIED, CIVIL APPELLATE
CerTiIFIED, CIVIL TRIAL

LesLiE McCoLLom
CERTIFIED, CIVIL APPELLATE
CERTIFIED, LABOR AND EMPLOYMENT

Texas BoaRD OF LEGAL SPECIALIZATION

JusTin DEMERATH

December 18, 2013

President and Members

Of the Board of Trustees

Rankin Independent School District
511 W. 12" Street

Rankin, Texas 79778

Re:  Recommendations and Findings of the Firm Concerning Application of Atlas
Pipeline Midcontinent Westtex LLC for Limitation on Appraised Value of Property
for School District Maintenance and Operations Taxes, first qualifying year 2014

Dear President Ratliff and Members of the Board of Trustees:

Please accept this letter as formal notification of the completion of due diligence research
on behalf of the Rankin Independent School District, with respect to the pending Application of
Atlas Pipeline Midcontinent Westtex LLC for a Limitation on Appraised Value of Property for
School District Maintenance and Operations Taxes, to be effected by an agreement with a first
qualifying time year of 2014. Since our engagement on behalf of the District, we have been
actively engaged in reviewing the pending Application and verifying its contents. We have also
negotiated an Agreement between the District and Atlas Pipeline Midcontinent Westtex LLC
Based upon our review we have drawn the following conclusions:

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

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

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



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

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

As a result of the foregoing conclusions it is our recommendation that the Board of
Trustees approve the Application of Atlas Pipeline Midcontinent Westtex LLC for Limitation on
Appraised Value of Property for School District Maintenance and Operations Taxes.

Sincerely,

Kevin O’Hanlon
For the Firm






Attachment A

Application



July 15*, 2013

Rankin I1SD

Mr. Danny Davis
511 W. 12" Street
Rankin, TX 79778

~ RE: Application for Section 313 ~ Value Limitation Agreement

Atlas Pipeline Midcontinent Westtex, LLC is considering plans to build a 200mmscf/d gas processing
plant inside Rankin ISD which will allow us the ahility to process raw natural gas into useable products.
The estimated investment for this project will be approximately $90mm, with estimated completion in
the 4th guarter of 2015.

The positive economic impact stretches beyond the investment by providing a number of jobs during
the construction phase, and at least 10 full time local jobs once construction is complete.

Atlas Pipeline Midcontinent Westtex, LLC is committed to the growth and welfare of the community.
We believe our investment in Upton County affirms our dedication to maintaining a considerable
presence in the area.

Attached is our application for property tax limitation. We respectfully request this 10 year limitation
under The Appraised Value Limitation on Qualified Property (Chapter 313 of the Texas Tax Code).

Please feel free to contact me if you have any questions. | can be reached via telephone 469-298-1594

or by email mfry@keatax.com.

Sincerely,

/Ny

Mike Fry



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

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

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

If the school board elects to consider the application, the school district must:
« notify the Comptroller that the school board has elected to consider the application.
This notice must include; o S R . -
- the date on which the school district received the application;
— the date the school district determined that the application was complete;
~ the date the school board decided 1o consider the application; and
— arequest that the comptroller prepare an economic impact analysis of the application;
= provide a copy of the notice to the appraisal district;
» must complete the sections of the application reserved for the school district and provide information required in the Gomptroller rules located at 34 Texas
Administrative Code (TAC) Section 9.1054; and
« forward the original completed application to the Comptroller in a three-ring hinder with tabs separating each section of the documents, in addition to an elec-

tronic copy on CD. See 34 TAC Chapter 9, Subchapter F.

The governing body may, at its discretion, allow the applicant to supplement or amend the application after the filing date, subject to the restrictions in 34 TAC
Chapter 9, Subchapter F.

When the Comptroller receives the notice and required information from the school district, the Gomptroller will publish all submitted application materials on its
Web site. The Comptroller is authorized to treat some application information as confidential and withhold it from publication on the Internet. To do so, however, the
information must be segregated and comply with the other requirements set out in the Comptroller rules as explained in the Confidentiality Nolice below,

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

The school board must approve or disapprove the application before the 151st day after the application review start date (the date the application is finally deter-
mined to be complete), unless an extension is granted. The Comptroller and school district are authorized to request additional information from the applicant that is
reasonably necessary to complete the recommendation, economic impact evaluation or consider the application at any time during the application review period.

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

SCHOOL DISTRICT INFORMATION - CERTIFICATION OF APPLICATION

Date applicalion raceived by dislirict

{\uthorlzed School District Representative 7 /17 /13

First Name Lasl Nama.

Danny 'Davis

Title

Superintendent

School District Name

Rankin ISD

Slreel Address

511 W12 St

Mailing Address

PO Box 90

City State zIlp

Rakin X 79778

Phone Number Fax Number

432-693-2461 432-693-2552

Mobile Number {optional) E-mail Address
ddavis@rankinisd.net

| authorize the consultant to provide and obtain information related to this apPREAtIoN.. . . ...t v v v et e eie e tierenns Yes o
Will consultant be primary CONMACET . . . .. vttt ittt s e e st e e s s e e e e e e Yes O no

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



Authorized School District Consultant (If Appilcahle}

“Firt Mame e T Last Name

Kevm e O'Hanlon

9} Hanlon McCollom & Demerath, PC

] Streamddress

808 West Avenue

Malllng .ﬂudraes ’

808 West Avenue

i Cny

Austin : T Tx

: Numbar512-4g4 9949 .

I

Moblla Number (Opllunal} ! E-mail Address
i
|

| Stals 1 Z{P

512-494-991 9

78701

kohanlon@BOSwest com

| am the authorized representative for the school district to which this application is being submitted. | understand that this application is a govern-

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

Signalure (Authcrized Schog] Disirict Representative) iDam
:  §-7-22'3
Has the district deterrnined this application complete?. .. .. i e UYes O No
If yes, date determined complete. 8/15/13
Have you completed the school finance documents required by TAC 8.1054(c)(B)7 . ... ..o r et O Yes G No

: Checklist

1 E Date appncatmn raceived by the ISD
\

2 fCertIﬁcation page signed and dated by authorized school district representative

3 | Date application deemed complete by 1SD
4 | Certification pages signed and dated by appficant or authorized business representative of applicant

5 |Completed company checklist

School finance documents described in TAC 8.1054(c)(3) (Due within 20 days of district providing notice
of completed application)

Page X of 16

1of 16

20f 18

2of 16

4 of 16

12 of 16

20f 16

Check
Completed

v
v

v

| will supplement

Page 2 (50-296 * Rev. 05-10/7) For more Information, visit our Web site: www.window.state.tx.us/taxinfo/proptax/hhi200/index.htmi



Application for Appraised Value Limitation on Qualified Property

Form 50- 296

APPLICANT INFORMATION - CERTIFICATION OF APPLICATION

Authorized Business Representative (Applicant)

[ Last Name.

Duncan

Fln;t Name

Jason
Tille
Controller

Organlzallon

Atlas Plpellne Mldcontlnent Westtex LLC

Street Address
110 W 7th, Suite 2300

Mai!ing Address

city ' o o Sate ) (e

Tulsa Oklahoma 74119

(918) 574-3500 (918) 574-3987

Mobile Number (optional) Business e-mall Address

B Jduncan@atlasplpellne com

WIlI a company ofﬂcial other than the authorized busmess representative be responsible for responding

to future Information reAUOSIST . v: v i cu v svies wreisviin e si o diylee v s S0 s oo™t S Ew siere wE e G Be wd Wi 8 G Bb B 08 05 B6 e Yes O no

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

First Name Last Name

Robert W. |Karlovich

Tille

CFO and CAO

Orgnnlzallon

Atlas Pipeline Midcontinent Westtex LLC

S!reat Address

110 W 7th, Suite 2300

Malllng Address

Gily State ‘ P

Tulsa Oklahoma 741 19

Phone Number Fax Number . '

(918) 574-3500 918) 574-3987

Mablle Number (cpllonal) E-mail Address . o -.- ]
rkarlovich@atlaspipeline.com

I authatize the consultant to provide and obtain information related to this application.. . . ... vevver i e, ves Mo

Will CONSUIANT B8 PRIMATY COMBCIT & ot vttt ettt et ettt eeraes et et etme e e et e et e et e ettt a e Yes [ No

For more information, visit our Web site: www.window.state.tx.us/taxinfo/proptax/hb1200/index.html

(50-296 ¢ Rev, 05-10/7) Page 3



J0 W o WA
Form 50-296

Application for Appraised Value Limitation on Qualified Property

APPLICANT INFORMATION - CERTIFICATION OF APPLICATION (conTiNUED)

Authorized Company Consultant (If Applicable)

First .Nnms Last Name
Mike Fry
Tax Agent

K E Andrews

%ugaombalrock Road

Mailing Address

1900 Dalrock Road

Rowlett Texas 75088

Phone Numbar Fax Numbsr

469-298-1594 469-298-1619

mfry@keatax.com

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

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

Signatura (. d Business Rep.

Wl | m N&l’ Lo
O "y, L TNy
S .'!::....-T.gf( &

Notary Public, State of A e

L7
iy, %,
i

=
o

Iy

Expires
Vh%Aug. 14, 2013;
o Thgansdt ?‘ &
“ny W
gy

WU H T
LTI
T

\S

v
& ;&

=

\\\
=
(7]
7
I,’, ,ﬁ{

My commission expires ' y ‘;i 0 B

It you make a false slatement on this application, you could be found guilly of a Class A misdemeanor or a state fall felony under Texas Penal Gode § 37.1D,

Page 4 }50-296 = ey, 05 10/7) = For more information, visit our Web site: www.window,state.ix.us/laxinfo/proptax/hb1200/index.html



Application for Appraised Value Limitation on Q_uali_ﬁed_ Property | Forms0.206

FEES AND PAYMENTS

M Enclosed is proof of application fee paid to the school district.
For the purpose of this @é&ﬁéﬁ, "p'n:ymenis 1o the school district” include any and all payments or transfers of fﬁings of value made to the school
district or to any person or persons in any form If such payment or transfer of thing of value being provided is in recognition of, anticipation of, or
consideration for the agreement for limitation on appraised value.

Please answer-only-either A-OR-B: e S ===

A. WIll any “payments to the school district” that you may make in order to receive a property tax value limitation agreement
result In payments that are not in compliance with Tax Code, 313.027(1) 2. . .. .. oottt i e e Oves B nNo

B. If “payments to the school district” will only be determined by a formula or methodology without a specific amount being
specified, could such method result in “payments to the school district” that are not in compliance with Tax Code §313.027(i)?. . . Oves MNo

BUSINESS APPLICANT INFORMATION

Legal Name under which application is made

Atlas Pipeline Midcontinent Westtex LLC
Texns 'faxpayer LD. Number Di entity subie;r;'l fo Tax Cnd”a.-éﬁab-la-r 17 {1-1 dn;gil;J

1-42-1733107-4

NAICS coda

325120

Is the applicant a party 1o any other Chapter 313 aQreBMBNIST. . ..« .t vt vt re e e e et e e s e et e e e nees Uyves Mno

i yés. please list name of school district and year of agreement.

APPLICANT BUSINESS STRUCTURE

Registered to do business in Texas with the Texas Secretary of State? . .. .. ... oottt i e e Yes [l No

Identity business organiiélion of applicant {corporation, limited Kability corpofallon. elo.)
Limited Liability Corporation
1. Is the applicant a combined group, or comprised of members of a combined group,

as defined by Texas Tax Code Chapler 1710001(7)2 . . ..t v ettt et e et e e e e e e et e et ettt e e e einas Mdyes no
If so, please attach documentation of the combined group membership and contact information,

2 Is the applicant current on all tax payments due tothe State of Texas? ... ... ... Bbyves [Ono
3. Are all applicant members of the combined group current on all tax payments due fo the State of Texas?. ........ O na Yes [ No

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

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



ELIGIBILTY UNDER TAX CODE CHAPTER 313.024

Are you an entity 1o which Tax Code, Chapter 171 BPPHEST. . . . ... vuueeeenere s ete e tenaeiaaree s e enens @vyes Ono
The properly will be used as an integral part, or as a necessary auxiliary part, in one of the following activilies:
(1) MANUIACIUFING + -« o e e e et e e eeeivee e e e e e e e e Mves Ono
L AT T IO RNIUOII o e s voshons s s B S A SO AL EESOR A 55 e Aves @No
(3) a clean coal project, as defined by Section 5,001, Water Coda . . .......vesurn.enn e T evvennd Yes W No
(4) an advanced clean energy project, as defined by Section 382.003, Health and Safety Code . . ................oouiet, Oves [AnNo
(5) renewable energy electric generation . . ..... S — L — IR Oves @ nNo
(6) electric power generation using integrated gasification combined cycle technology. .. ....oovviviiiiiiiiiiinaen O Yes No
(7) nuclear electric power generation ............... C e e e e e Oves WNo
(8) a computer center that is used as an integral part or as a necessary auxiliary part for the activity conducted by
applicant in one or more activities described by Subdivisions (1) through (7) . ... ..ol Oves nNo
Are you requesting that any of the land be classified as qualified INVeStMENt? ... ... eeeeieeiiiieeiinnas Oves B@No
Will any of the proposed qualified investment be leased under a capitalized lease?........... SRR 5 o LS W Qves A No
Will any of the proposed qualified investment be leased under an operating IE8SE?. . . ... ... .veurverarnnrieeenieennans Oves @ No
Are you including property that is owned by a person other than the applicant?...................ociian viverirsea AYes M No

Will any property be pooled or proposed to be pooled with property owned by the applicant in determining
the amount of Your QUANAIBA IVESIMEINTT . . . .+ ...\ttt et ee st e e e et e e eantn et et e e ee st mae e en s e aneenes Oves b No

PROJECT DESCRIPTION

Provide a detailed description of the scope of the proposed project, including, at a minimum, the type and planned use of real and tangible
personal property, the nature of the business, a timeline for property construction or installation, and any other relevant information, (Use attach-
ments as necessary}

See Attachment

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

See Attachment

PROJECT CHARACTERISTICS (CHECK ALL THAT APPLY)

LA New Jobs Construct New Facility O New Business / Start-up [ Expand Existing Facllity
[ Relocation from Out-of-State L1 Expansion 4 Purchase Machinery & Equipment

O Consalidation (] Relocation within Texas

Begin Construction Apnl 2014 Begin Hiring New Employees June 2014
Construction Complete OCtOber 201 5 Fully Operational October 201 5

December 2013

Purchase Machinery & Equipment

Do you propose to construct a new building or to erect or afflx a new Improvement after your application review
start date (date your application is finally determined to be complete}?................. e e eesea i Yes [ No
Note: Improvements made before that time may not be considered qualified property.

October 2015

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

Page 6 (50-296 * Rev. 05-10/7) For more information, visil our Web site: www.window.slate.lxus/taxinfo/proplax/hb1200/index.html



Application for Appraised Value Limitation on Qualified Property BEILELELT

ECONOMIC INCENTIVES

Identify state programs the project will apply for:

State Source Amount

Will other incentives be offered by local units of government? . .. ... i e e @dves UnNo

Please use the following box for additional details regarding incentives. (Use attachments if necessary.)

fSeeking abatement with Upton County with the following percentages through year 5 of the project.
'Year 1 - 100%, Year 2 - 80%, Year 3 - 60%Year 4 - 40%, Year 5 - 20%.

THE PROPERTY

Identify county or counties in which the proposed project will be located UptOﬂ
B . . . Upton
Ceniral Appraisal District (CAD) that will be responsible for appraising the property
Will this CAD be acting on behalf of another CAD to appraise this property? . ...... . iiiiiiniiniaaiiaaaaaais O ves No
List all taxing entities that have jurisdiction for the property and the portion of project within each entity
0

couny: UpPtON -100% ciy: /A

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

H H - 0 i 0,

Hospital District:_re@nkin Hospital - 100% water Distric. JPtoN County WD - 100%

(Name and percent of project) (Name and percent of project)

s fabrind _ 0

Other (describe): Upton Flre DIStnCt 1 00 /0 Other (describe): N/A

{Name and percent of project) (Name and percent of project)
Is the project located entirely WIthin this 1SD?. . . . .. ..o\ttt ettt eaaaeeen R B W Yes U No

If not, please provide additional information on the project scope and size to assist in the economic analysis.

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



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

INVESTMENT

NOTE: The minimum amount of qualified investment required to qualify for an appraised value limitation and the minimum amount of appraised value limitation
vary depending on whether the school district is classified as rural, and the taxable value of the property within the school district. For assistance in determining
estimates of these minimums, access the Comptroller's Web site at www.window.state.tx.us/taxinfo/proptax/hb1200/values.html.

10 Million

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

10 Million

What is the amount of appraised value limitation for which you are applying?

90 Million

What is your total estimated gualified investment?—=—=_ e —

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

tax year.
November 2013
November 2013

What is the anticipated date of application approval?
What is the anticipated date of the beginning of the qualifying time period?

What is the total estimated investment for this project for the period from the time of
application submission 1o the end of the limitation period? 90 Million

Describe the qualified investment.[See 313.021(1).]
Attach the following items to this application:

(1) a specific and detailed description of the qualified investment you propose to make on the property for which you are requesting an appraised value limitation
as defined by Tax Code §313.021,

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

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

for the relevant school district category during the qualitying tme PEHOAT . .. . ..o\ . vt ettt et e e e et e e e e aeeeen s Mves QOno
Except for new equipment described in Tax Code §151.318{(n) or (g-1), is the proposed tangible personal property to be placed in service for the first time:
(1) in or on the new building or other new improvement for which you are appIying? ... ... ...ovvee e e e e Myes Ono
{2) if not in or on the new building or other new improvement for which you are applying for an appraised value limitalion,

is the personal property necessary and ancillary to the business conducted in the new building or other new improvement?. .. .......... Myes o
(3) on the same parcel of land as the building for which you are applying for an appraised value limitation?. . .. .......cooiiiiiiiien. s, Myes Ono

(“First placed in service" means the first use of the property by the axpayer.)

Will the investment in real or personal property you propose be counted toward the minimum qualified investment required by
Tax Code §313.023, (or 313.053 for rural school districts) be first placed in service in this state during the applicable qualifying time period? . . ves [no

Does the investment in tangible personal property meet the requirements of Tax Code §313.021(1)7 . ... ... ...l ves [ Ne

If the proposed investment includes a building or a permanent, non-removable component of a building, does it house tangible personal property? ves [ No

QUALIFIED PROPERTY

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

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

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

Land

Is the land on which you propose new construction or improvements currently located in an area designated as a reinvestment zone

under Tax Code Chapler 311 or 312 or as an enterprise zone under Government Code Chapter 23037. ... ..\ vveiereneieeereeiiiiins Oves o
If you answered “no” to the question above, what is the anticipated date on which you will submit proof of a N ber 2013

reinvestment zone with boundaries encompassing the land on which you propose new construction or improvements? ovember

Will the applicant own the land by the date of aGrEBMENt BXECUHONT. . . ... ... ..\t ettt e et e e et e e iae e eines Yes [ No
Will the praject be 0 1BaSEA IANAT . . .. ... .o\ttt e e et e e e O vYes No

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



Application for Appraised Value Limitation on Qualified Property BZIG 50.295

QUALIFIED PROPERTY (continuED)

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

1. Legal description of the land

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

3. Owner
4, Tha current faxable value of the land. Attach estimate if land is part of larger parcel.
5, A detailed map (with a vicinity map) showing the location of the land

Attach a map of the reinvestment zone boundaries, certified to be accurate by either the governmental entity creating the zone, the local appraisal district, or a
licensed surveyor. (With vicinity map)

Attach the order, resolution or ordinance establishing the zone, and the guidelines and criteria for creating the zone, if applicable.

Miscellaneous
s the proposed project a building or new improvement to an existing facility? ... .. ..o [ ves No
Attach a description of any existing improvements and include existing appraisal district account numbers.
List current market value of existing properly at site as of most recent tax year. 0 2013
(Market Value) (Tax Year)
Is any of the existing property subject to a value limitation agreement under Tax Code 3137 .. ...t iiiiiiiiiiii e O ves No

Will all of the property for which you are requesting an appraised value limitation be free of a tax
abatement agreement entered into by a school district for the duration of the limitation?. ... . ..... .o v e Yes O nNo

WAGE AND EMPLOYMENT INFORMATION

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

The fast complete calendar quarter before application review start date is the:
(1 First Quarter Second Quarter O Third Quarter O Fourth Quarter of 2013

{year)
What were the number of permanent jobs (more than 1,600 hours a year) this applicant had in Texas during the most recent quarter reported to the TWG?
82

Note: For job definitions see TAC §9.1051(14) and Tax Code 313.021(3). If the applicant intends to apply a definition for "new job" other than TAC §9.1051(14)(C),
then please provide the definition of “new job" as used in this application. Na

Total number of new jobs that will have been created when fully operational 10
Do you plan to create at least 25 new jobs (at least 10 new jobs for rural school districts) on the land and in connection

With the new DUIlHING or OtHEr IMPrOVEMENIT. . . ..\ttt e v et et et e et e e ee e e e e et te e eeeeeereeeeeens ves nNo
Do you intend to request that the governing body waive the minimum new job creation requirement, as provided under
TAX 0008 §313.025(11) 2.+ .+t et e et et ettt et e e e e e e e U ves No -

If you answered "yes” to the question above, attach evidence documenting that the new job creation requirement above exceeds the number of employess neces-
sary for the operation, according to industry standards. Note: Even if a minimum new job waiver is provided, 80% of all new jobs must be qualifying jobs
pursuant lo Texas Tax Gode, §313.024(d),

What is the maximum nurnber of gualifying jobs meeting all criteria of §313.021(3) you are committing lo create? 8

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

If this project creates less than 1,000 naw jobs, does this district have territory in a county that meets the demographic characteristics of 313.051(2)? (see table
of information showing this district characteristic at htip:/www.window.state.ix.us/taxinfo/proptax/hb1200/values. htmi)

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

For more information, visit our Web sile: www.window.state.tx.us/taxinfo/proptax/hb1200/index.html (50-296 * Rev. 03-10/7) Page 9



DL RLEM  Application for Appraised Value Limitation on Qualified Property

WAGE AND EMPLOYMENT INFORMATION (continugD)

For the following three wage calculations please include on an attachment the four most recent quarters of data for each wage calculation. Show the average and
the 110% calculation. Include documentation from TWC Web site. The final actual statutory minimum annual wage requirement for the applicant for each qualifying
job — which may differ slightly from this estimate — will be based on information from the four quarterly periods for which data were available at the time of the

application review start date (date of a completed application). See TAC §9.1051(7).
110% of the county average weekly wage for all jobs (all industries) in the county is $1 '44 1.00
Information not published

110% of the county average weekly wage for manufacturing jobs in the region Is $938'08
Please identify which Tax Code section you are using to estimate the wage standard required for this project:

Olg313.021(5)(A) or  [1§313.021(5)(B) or [1§313.021(3)(E)(ii), or 4A§313.051(b)?

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

What is the estimated minimum required annual wage for each qualifying job
based on the qualified property? $50. 186.40

What is the estimated minimum required annual wage you are committing
to pay for each of the qualifying jobs you create on the qualified property? $50' 1 86'40

Will 80% of all new jobs created by the owner be qualifying jobs as defined by 313.021(3)7 . .. ... .o ve e s Mves Ono
Will each qualifying job require at least 1,600 of work ayear?............cooviiiinnanns e e e e e Myes Ono
Will any of the qualifying jobs be jobs transferred from one area of the state toanother?. ............ ... iiiiiii iy Ovess Mo
Will any of the qualifying jobs be relained JOBST. . .. ... . uet it et e ettt e Oves BMno
Will any of the qualifying jobs be created to replace a Previous BMPIOYEE? . ... ..\ oeu'urnrereeiee et e e e e e e Oves Mo
Will any required qualifying jobs be filled by empioyees of COMTACIOTST . .. ...\ .\ttt s htet ettt e e e vttt eieee e e e Qves Ko

If yas, what percent?

Does the applicant or contractor of the applicant offer to pay at least 80% of the employee's health insurance
premium fOr 80H QUANTYING JOD? - ..o v s ot ettt et e et e e e e e e e ves O No

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

See Attachment

|s an Economic Impact Analysis attached {If supplied by other than the Comptroller's office)? ............ocoiiiiiiiiiiiiiins, Oves Mwo
Is Schedule A completed and signed for all years and atachBA? .. .. ........ouuvteront et e Mves Cno
Is Schedule B completed and signed for all years and attached? .. .. ...t e Mves Ono
Is Schedule C (Application) completed and signed for all years and attached? ............. ... oo Mvyves Ono
Is Schedule D completed and signed for all years and attached? . ..o e Myes o

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

If there are any other payments made in the stale or economic information that you believe should be included in the economic analysis, please attach a separate
schedule showing the amount for each year affected, including an explanation.

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



Application for Appraised Value Limitation on Qualified Property.

CONFIDENTIALITY NOTICE

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

Generally, an application for property tax value limitation, the
information provided therein, and documents submitted In support

thereof, are considered public information subject to release under

the Texas Public Information Act.

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

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

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

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

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

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

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

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

the nature and amount of the projected investment, employment,
wages, and benefits, will not be considered confidential business

information and will be posted on the internet.

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

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

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

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

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

For more information, visit our Web site: www.window.state.ix.us/taxinfo/proptax/hb1200/index.htmi

(50-290 * Rev. 05-10/7) Page 11



Form 50.296 Application for Appraised Value Limitation on Qualified Property

COMPANY CHECKLIST AND REQUESTED ATTACHMENTS

| Checklist ' PageXof16 | Check Completed
1| Cerhficatlon pages signed and datad by Authorized Buslness Represenlatwe (appllcanl) 4 of 16
2] Proof of Payment of Application Fee (Altachment) | 50f 16

| For applicant members documentation of Combined Group membership under Texas Tax
3 | Code 171.0001(7} 50f 16
| (if Applicable) (Attachment) e ¢

Map of Reinvestment Zone (Attachment) (Showing the actual or propesed boundaries and
21 | slize, Cerlified to be accurate by either the government entity creating the zone, the local 9of 16
appraisal district, or a licensed surveyor, with vicinity map)*

v

v
4 | Detailed description of the project . i 6 of 16 /
5 | gi &?g‘ta‘zft\ Iusalgif:qt::t )m more than one district, name other districts and list percentage in each 7 of 16 J
6 | Description of Qualified Investment (Attachment} - 8 of 16 /
i 77- \.“ci?i? \(.:f ql'.lna-ﬁﬁ_eﬁv;étment showﬁgTo'cation of new buildings or hew Improvemenis - ' 8of 16 J '
cinity map. _ B |
8 Description of Qualified Property (Attachment) 8of 16 v
9 ' Map of qualified property showing location of new buildings or new improvements with vicinity map] 8of 16 J
10 Description of Land (Attachment) - 9of 16 (
1 | A detailad_map showing I;c;ITon of the land wuth vicinity map. N . | 9of 16 /
12 A description of all existing (|f any) improvemems (Aﬂachmenl) N 9 of 16 / .
13 | Request for Waiver of Job Creation Requirement (n applicable) (Attachment) i 9 of 16 / -
14 Calculatlon of three possmla wage requirements with TWC documentation. (Attachment) 10 of 16 7 J 3
15 Dascnptuon of Benefits 10of 16 /
16 ' Economio Impact (if applicable) 10of 16 v
17 . Schedule A completed and signed 13 of 16 (
18 : Schedule B completed and signed 14 of 16 ‘/ )
19 St-:he.du!e C (Application} completed and signed 150f 16 /
20 Schedule D completed and signed . l 16 of 16 (
22  Qrder, Resolution, or Ordinance Establishing the Zone (Attachment)* 9 of 16 J -
23 Legal Description of Reinvestment Zone (Attachment}* 9 of 16 / o
24 7 éuidélines and Critériﬁ for Reinvestment Z;one(Atlachment)‘ . 9 of 16 /

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

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

A

Certification pages by Authorized Business Representative



Form 50.296 Application for Appraised Value Limitation on Qualified Property

APPLICANT INFORMATION - CERTIFICATION OF APPLICATION (conTinuED)

Authorized Company Consultant (If Applicable)

:Ii'ﬁaax Agent
FlszmAnd rews
fI"S‘(‘L‘lﬂamlﬂjaErock Road

Mailing Aduress

1900 Dalrock Road

Rowlett Texas 75088

469-298-1594 469-298-1619

Business amall Address

mfry@keatax.com

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

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

Data

T ltz

fico this_cAelljday ot {f)’ﬂ% 01>

o K Ml
;é,s\\\\ ,STEE?% S ES
& '.“'nun.“" W,
3 %:." OTAQ .,.((‘ Notary Public, State of “__@JQQLMF_«_

01011753
Aug 14 S012
APEHEES
OF oY\

i

Signature (Authorized Business Representalive INNpic

GIVEN under my hand and seal o

o

ey, 2,
QTN

LTI
s

AW HIg,
¥agnanth

\\

S\ S
8 Q_L‘_

&
=

=
S&

A

My commission expires

1f you make @ false statement on this application, you could be found guilly of a Class A misdemeanor or a slale [all felony under Texas Penal Code § 37.10.

Page 4 (50296 » llex. 05 10/7) For more information, visit our Web site; www.window. state.tx.us/taxinfolpraptax/hb1200/index.html



Attachment

Proof of Payment of Application Fee



Page 1 of 1

ATLAS PIPELINE MID-CONTINENT WESTTEX, LLC
110 W 7th Suite 2300 Tulsa, OK 74119 (918) 574-3500 CHECKNO. 37137

1308-AP-3 08/07/13 |REQ/BALCERA 75000.00 0.00. | 75000. 00
K/080713 :
VENDOR CHECK DATE TOTAL

| 22567 Rankin Independent School 08/07/13 75,000.00

Atlas Pipeline Mid-Continent WestTEX, LLC WELLS FARGO. N.A. No 37137

;“?t“gg% NORTH CARQLINA
uite 66-156/531 -~
Tulsa, OK 74119 (918) 574-3500 DATE | [CONTROL NUMBER

losio7113 | | 27170

'S B

AMOUNT
$**wﬂ******ﬁ*75‘000l00
pay Seventy-five thousand dollars and 00 cents \ /
VOID 90 DAYS AFTER ISSUE DATE
TQ THE Rankin Independent School
ORDER District ES————
OF PO Box 90 0\.&* L,,) I ‘ \ \
Rankin, TX 78778 o ST

0374370 0530 LG5E 220789540050 3L6"



Attachment

C

Documentation of Combined Group Membership



Documentation of Combined Group Membership

Atlas Pipeline Midcontinent Westtex LLC is the filing entity for the APL combined group that
files the Texas Margml Franchise Tax return on an annual basis. See attached extension filed

which includes the Report Year 2013 (accountmg year 2012) estimated liability of $433k along

with a listing of all the companies included in the combined report. The attached is based on
companies owned as of 12/31/12,



795423280761
™2013 05-164 Texas Franchise Tax Extension Request
ver, 4.1 (Rev.9-11/6)
B Teode 13258 ANNUAL
B Taxpayer number B Report year Due date
14217331074 2013 08/15/2013

Taxpayer name ATLAS PIPEL INE MID’"CONTINENT WESTTEX ] LLC

Secrelary of Slale lile number

Mailing address

or Complroller lile number

110 WEST 7TH STREET, SUITE 2300 0800858817
Cily Stale Gountry ZIP Code Plus 4 Check box il the u
TULSA ~ Jox  lusa 74119 B il
Check box if this is a combined report X
1. Check this box if you will be using your 2008 Temporary Credit for Business Loss
Carryforward for the report year for which you are requesting this extension (see instructions) 1, l]:l
2. Check this box if you will begin using your 1992 Temporary Credit for the report year
for which you are requesting this extension (see /nstructions) 2, l]:]
433596.93

4. Extension payment (Doflars and cents) an

If this extension is for a combined group, you must also complete and submit Form 05-165. Note o mandatory
Electronic Fund Transfer (EFT) payers: When requesting a second extension do not submit an Affiliate List Form 05-165.

Print o lype namo

Area code and phone numbar

1 declara thal lhe infarmation In (his documont and any altachmenis is trua and correct to the best of my knowledge and belief.

sig n Date

here

Mail original to:

Texas Compteoller of Public Accounts

P.0. Box 149348
Austin, TX 78714-9348

If you nave any questions regarding franchise tax, you may contact the Texas Comptroller's field office in your area or call (800) 252-1381
or (512) 463-4600. Instructions for each report year are online at www.window.state.x.us/taxinfo/taxforms/05-forms.html.

Taxpayers who paid $10,000 or more during the preceding fiscal year (Sepl. 1 Whru Aug. 31) are required 1o electronically

pay their franchise tax. For more information visit www.window.state.tx.us/webfile/req_ranchise.ntml.

Texas Comptroller Official Use Only
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795423280771
2013 05166 Texas Franchise Tax Extension Affiliate List
vor, 4.1 (Rov.9-11/3)

B Tcode 13298

¥ Reporting entity taxpayer number B Report year Reporting entity taxpayer name

14217331074 2013 ATLAS PIPELINE MID-CONTINENT WESTTEX,
LEGAL NAME OF AFFILIATE AFFILIATE'S TEXAS TAXPAYER NUMBER AFF?HE(THIE( gg)E(S'FNDT
(I none, enter FEI number) HAVE NEXUS IN TEXAS
1. " [ ]
ATLAS PIPELINE MID~CONTINENT,LLC m| 13714929802
R — — e TX]
ATLAS CHANEY DELL, LLC m| 421733101
3, ATLAS PIPELINE MID-CONTINENT WESTOK, LLC s| 421733110 u [X]
4. ATLAS MIDKIFF, LLC = 421733099 o
§ NOARK ENERGY SERVICES, LLC | 731551901 u [X]
6. m ]
SETTING SUN PIPELINE CORPORATION 8 17600003291
3 " [X]
SLIDER WESTOK GATHERING LLC | 263063706
8, VELMA INTRASTATE GAS TRANSMISSION company nic M| 262877615 s [X]
g, ATLAS PIPELINE NGL HOLDINGS II, LLC | 32044175597 ]
10, ATLAS PIPELINE NGL HOLDINGS, LLC m| 800710914 n [X]
1. .
ATLAS PIPELINE MID-CONTINENT HOLDINGS LLC m| 455528668
12, APL ARKOMA HOLDINGS, LLC Bl 900918336 Clpd]
13. APL ARKOMA, INC | 273684911 n TX]
44. APL ARKOMA MIDSTREAM, LLC Wl 273677594 N
45, APL BARNETT, LLC m| 452561587 »
16. »[]
APL CAS TREATING, LLC wl 32040328208
1. »
CENTRAHOMA PROCESSING LLC | 261896466
18, PECOS PIPELINE LLC u| 32038285220 ]
{0, TESUQUE PIPELINE LLC m| 32040255062 ® ]
5. VELMA GAS PROCESSING COMPANY LLC m| 451543387 u [X]
21. " []
u

Note: To file an extension request for a reporting entity and its afiiliates, Form 05-164 (Texas Franchise Tax Extension Request)
must be submitted with this affiliate list. The fillng of this list by itself does not constitute a properly filed Extension Request.

Do not file this form when requesting a second extension,

Texas Comptroller Official Use Only
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Attachment

D

Detailed Description of Project



DETAILED PROJECT DESCRIPTION OF QUALIFIED INVESTMENT
RANKIN SCHOOL DISTRICT

Proposed Project Description

Atlas Pipeline Midcontinent Westtex LLC proposes to build a new 200 mmscf/d Gas
Processing Plant in Reeves County, Texas. This project will also be located within the Rankin
Hospital, Fire and Water District, o -

Edwards Gas Processing Plant ;

The Edwards plant will include the installation of a refrigerated cryogenic gas plant. When
completed, the Edwards Gas Processing Plant will be designed to process 200mmcf/d of gas
and will include the following components, providing long-term processing, compression
and residue gas takeaway:

e Pressure Vessels

o Towers

e Heat Exchangers

e AirCoolers

e Expander — Compressor
e Pumps

Compression
e Miscellaneous Equipment



Ability to locate or relocate:

Atlas Pipeline Midcontinent Westtex LLC currently operates and is expanding with hundreds of
miles of gathering lines in multiple counties. They allocate capital investment to projects and
locations that create the best economic return. The existence of a limitation on tax value is a
significant factor in calculating the economic return and allocation of reserves to the project.
However, Atlas Pipeline Midcontinent Westtex LLC could redirect its expenditures to build the
plant in the following counties mentioned below:

Crane County — Texas
Midland County — Texas
Reagan County — Texas

Oklahoma
New Mexico



Attachment

E

District Allocation of Project



District Allocation:

Atlas Pipeline Midcontinent Westtex LLC, Edwards Plant is located 100% in Upton County and Rankin
ISD.



Attachment

F

Description of Qualified Investment



DETAILED PROJECT DESCRIPTION OF QUALIFIED INVESTMENT
RANKIN SCHOOL DISTRICT

Proposed Project Description
Atlas Pipeline Midcontinent Westtex LLC proposes to build a new 200 mmscf/d Gas

Processing Plant in Reeves County, Texas, This project will also be located within the Rankin
Hospital, Fire and Water District.

Edwards Gas Processing Plant

The Edwards plant will include the installation of a refrigerated cryogenic gas plant. When
completed, the Edwards Gas Processing Plant will be designed to process 200mmcf/d of gas
and will include the following components, providing long-term processing, compression
and residue gas takeaway:

Pressure Vessels

Towers

Heat Exchangers

Air Coolers

Expander — Compressor

e Pumps

e Compression

e Miscellaneous Equipment
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Map of Qualified Investment
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PROJECT HO. 1305007

8204 Camp Bowa Wost, Sute 204

‘Womn, Teaas 76118

TRAN Fon
SRR VIARS ANE (yinase e o o AT

ALL OF TRACT 4
SPECIAL WARRANTY DEED

WESTERN GAS RESOURCES, INC. TO

VOL 788, PG. 472
75.50 ACRES MORE OR LESS

P

Edwards Gas Plant
Tracts 2 & 4

TRACT 1 (10.55 ACRES MORE OR LESS)
TRACT 2 (7.83 ACRES, MORE OR LESS)
TRACT 3 (21,13 ACRES MORE OR LESS)
TRAGT 4 (CALLED 40.00 ACRES)
SALT WATER PIT (CALLED 5.00 ACRES)
RAIL SPUR (CALLED 3.47 ACRES)

{ TOTAL ACREAGE 87.98 MORE OR LESS

AtlasPipeline

e
EXHIBIT |

ATLAS BENEDUM FEE OWNEDlPROPERTV

Sausted w
CHRISTOPHER BENOLE SURVEY, SECTION HO. 2, ABSTRAGT NO. 4
a4 fn G.C. & §F. AACO, SURVEY, SECTION Ho. 0. ABSTAACT MO, 857
Upton Coursy, Taaza

—_— e
pravwEy: 66 [oare: o133 JOWG.NO, REV.
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EDWARD GAS PLANT

Edwards Gas Plant

Tract2 & 4



EXHIBIT

\
\ P.0. SCOTT SURVEY
BLOCK 1, SECTION NO. 50.6
\ ADSTRACT NO. 357
1/2° IRON -
\ ROD FOUND . i
C.C. & SF. RR CO. SURVEY .
SECTION NO. 10 - [
ABSTRACT NO. 651
|
‘ |
LONE STAR NGLPIPELINE, LP |
DI4AGRE  —
SURFACE STE |
. o \ MO RECORDING DATA G.C- & S.F. RR-CO. SURVEY
SECTION NO. 6
5 ABSTRACT NO, 657
172" IRON ROD
FOUND WITH PORTION OF TRAGT 1 e
RED GAP _— 10.55 ACRES MORE OR LESS
= _ ) _ _ _ & ) 1
l | -
I X X A X X _/ ] |
b4
PORTION OF TRACT 3 RANTY DEED
21.13 ACRES MORE OR LESS T Ay il 1
CALLED 3.47 ACRES, VOL. 798, PG, 466 |
! FENCE (T¥P) — ;
>/ 1_
RSO LP
2 e
114" IRON / PORTION OF TRACTS 1,2 AND 3 ‘
ROD FOUND i ALL OF TRACT 4 ‘
PORTION TRACT 2 SPECIAL WARRANTY DEED |
7.83 ACRES, MORE OR LESS WESTERN GAS RESOURCES, INC. TO
ATLAS PIPELINE MID-CONTINENT WESTTEX, LLC,
VOL. 798, PG. 472
75.50 ACRES MORE OR LESS
A.W. DAUCHERTY SURVEY
SECTION NO. 5
ABSTRACT NO. 118
TRACT 4
CALLED 30.00 ACRES
112 IRON K
. RODFOUND Pt
4" IRON
p— Jf A00 FOUND Edwards Gas Plant
RODFOUND i i s
- ) Tracts 2 & 4
V4" IRON _ ;
ROD FOUND CHRISTOPHER BENDLE SURVEY
SECTION NO. 3, ABSTRACT NO. 2
1
' TRACT 1(10.55 ACRES MORE OR LESS)
TRACT 2 (7.83 ACRES, MORE OR LESS)
TRACT 3 (21.13 ACRES MORE OR LESS)
TRACT 4 (CALLED 40.00 ACRES)
SALT WATER PIT (CALLED 5,00 ACRES)
1 RAIL SPUR (CALLED 3.47 ACRES)
I TOTAL ACREAGE 87.98 MORE OR LESS
300 v 300 500
SCALE: 1" = 300"
1
AtlasPipeline
EXHIBIT ]
{ ATLAS BENEDUM FEE 0WNED|PROPERTV
N T Sausted v e 1
EV- part | BY: DESCRIFNION = OPMEA BENDLE SURIVEY, SECTION HO. 3, ABSTRACT MO. 2
PR 1. 1 nd Pu G G. 4 5F.RAL CO SURVEY, SECTION He. 8, ABSTRACT NO. 857
Uptan Courvy, Texs |
5205 Camp Bowsa West, Siste 204 CRANMBY: GG WG, D, [REV. |
@M's'ql' e nlamt'?ﬂ,:a‘:’twn odomonrcy  Joute: 2131 Rrwoymsusseres] g
BCALE: 1000 AFE. # XOOOUDDXX PAGE 1 OF 1
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SPECIAL WARRANTY DEED BRI LHEEL L

KNOW ALL MEN BY THESE PRESENTS THAT:

FOR VALUABLE CONSIDERATION OF TEN DOLLARS ($10.00), and other
good and valuable consideration, cash in hand paid, the receipt of and sufficiency of which
is hereby acknowledged, WESTERN GAS RESOURCES, INC.,, a Corporation
organized under the laws of the state of Delaware having an address of 1099 18" Street,
Denver, CO 80202, hercinafter referred to as “Grantor”, does hereby grant, convey, and
warrant unito ATLAS PIPELINE MID-CONTINENT WESTTEX, LYL.C., a Limited
Liability Company otganized under the laws of the state of Delaware having an address of
1437 South Boulder Avenue, Suite 1500, Tulsa, OK 741 19, hereinatter referred to as
“Grantee”, for the following lands and property together with all improvements located
thercon, lying in the County of Upton, State of Texas to-wit;

TRACT 1: That part of the East portion of Section 6, W. H. Dickson Survey,
| contained between the South line of Lot 3, Block 50 % P. B. Scott
1 Survey, and the North line of Section 3, Chris Bendle Survey,
containing 12,87 acres, more or less, and bounded on the East side by an
extension Northward of a line marking the East line of the West 1/4 of
Section 3, C. Bendle Survey.

\

|

} IRACT 3: The South 10 acres of the North 50 acres of the West 320 acres of
i Section 3, C. Bendle Survey, Abstract 936, Certificate 2438.
1

TRACT 3: The North 40 acres of the West 320 acres of Section 3, C. Bendle
Survey, Abstract 936, Certificate 2438, Less and except 3.47 acres,
more particularly described as follows:

A tract of land situated in the north half (N/2) of Survey No,3,
Certificate No. 2438, Abstract No. 936, C. Bendle, Original Grantee,
near Rankin, in Upton County, State of Texas, being more
particularly described as follows: Beginning at the poitt of
intersection of the cast line of the North forty (40) acres of the West
three hundred twenty (320) acres of said Survey No. 3 and a line
parallel with and fifty (50) foct northerly from, measured at right
angles to, the center line of spur tract No. 7 of Kansas City, Mexico
and Orient Railway Company of Texas (as same is now located

and constructed) to plant formerly of Texas Natural Gasoline
Corporation, said point of intersection being one hundred four and
five tenths (104.5) fect south of the northeast corner of the North
forty (40) acres of the West three hundred twenty (320) acres of said
Survey No. 3 and assuming for the purpose of this description that
said spur track center line has a bearing of North eighty-nine (89)

iof4
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degrees forty (40) minutes West; thence South eighty-nine gy L aFILL

degrees forty (40) minutes East parallel with said spur track center
line a distance of one thousand two hundred ten (1210) feet; thence
South zero (0) degrees twenty (20) minutes West at right angles to
last described course a distance of one hundred twenty-five (125)
feet to a point seventy-five (75) feet southerly from, measured at
right angles to, said spur track center line; thence North eighty-nine
(89) degrees forty (40) minutes West parallel with said spur track
center line a distance of one thousand two hundred ten (1210) feet to
point of intersection with the cast line of the North forty (40) acres

——of the West three hundred twenty (320) acres of said Svrvey No. 3;

thence North zero (0) degrees six (6) minutes West along sald cast
line a distance of one hundred twenty-five (125) feet, more or less,
to the point of beginning, containing an area of three and forty-
seven hundredths (3.47) acres, more or less.

TRACT 4: A tract of land described as follows: Starting at a point in the West line

of Section 3, Chris Bendle Survey, Upton County, Texas, 1166.726 feet
South 2° 11’ 21” West of the Northwest comer of Section 3 of the
Chris Bendle Survey; thence 700.036 feet South 2° 11° 21 West along
the West line of the section; thence South 87° 48° 39” East 1866,762
feet parallel to the North line of the section; thence North 2°11° 21”
East 700.036 feet parallel to the West line of the section; thence North
87° 48> 39” West 1866.762 fect to the point of beginning, and
containing 30 acres, mote or less;

[t}

mon

I =

)

GRANTOR excepts from the terms of this conveyance a tract of land containing
16.45 acres, more or less, out of the property described above, which 16.45 acres is
described as follows:

BEGINNING at a stake set in a North & South fence for the Northwest
corner of Survey 3, C. Bendle, and the Northwest comer of this survey;
Thenee 8, 2° 11° 21* W, along the fence 1089’ to a stake set in said
fonce and in the West line of Survey 3, C. Bendle for the Southwest
comer of this survey;

Thence S. 87° 48° 39" E. 590" to a stake set in the Enst fence line of the
Slick-Urschel Oil Company tank battery area for the Southeast corner of
this survey,;

Thence N. 2° 11° 217 E. along the fence line 1293 to a stake for the
Northeast corner of this survey;

Thence S. 76° 28 54" W, along the Notth line of Survey 6, GC&SF,
753.5° to a stake at the West corner of Survey 6, GC&SF, for a comer of
this survey;

Thence S. 87° 48’ 39” E, 130.6° to the place of beginning; -

which said tract was formerly owned by Slick-Urschel Oil Company.

(This instrument conveys surface tights only.)

20f4
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SUBJECT to all easements, rights-of-way, protective covenants, water rescrvations
and imineral reservations of record, it any.

TO HAVE AND TO HOLD same vunto Grantee, and unto Grantee’s assigns
forever, with all appurtcnances thereunto belonging.

GRANTOR does for Grantor and Grantor’s personal representatives, executors and
assigns forever hereby covenant GRANTEE that Grantor is lawfully seized in fee simple
of said premises; that the premises are free from all encumbrances: unless otherwise noted

above; that Grantor has a-good right to sell the same as aforesaid; and agrees to warrant™

and defend against all claims arising by, through and under Grantor, and not otherwise.

IN WITNESS WHEREOF, this deed was executed by the undersigned on the day
and year referenced below, but effective as of 7:00 a.m., local time, where the Assets are
located, on July 1. 2007.

Grantor: WESTERN GAS RESOURCES, INC.

By: T T R I S—— %‘\I\Qp

Name: Rob G. Reasoner
Title: Attomey—ln -Fact
Date: 52 s

Grantee: ATILAYPIPELINE MID-CONTINENT WESTTEX, LLC

By: O

Name! _'\K_U i {Jr&.l

Title: _ S et otive Ve dreSychad
Date: Z"ﬁf -k

STATE OF COLORADO )
) ss
COUNTY OF DENVER )

The above instrument was acknowledged before me on the ht-day of ) olpea, 2007

by Rob G. Reasoner the ,»\,Humey—in-Eg ot of Western Gas Resources, Inc.
Witness my hand andofﬁcml Seal.
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My Comﬂ‘ubamn Explr;

siaba of Caln?

( ¥ '
- =
ot D =
i _ m FmE3aTos 8 . - = ?
- ‘l . ok P B EREF R 0
v, Lo,% 1= - g )
Buiv o i == 2 wneg 58 TH ) =H AH
238 B Eade=5E50 LA o]
* | A 2 IS Y- .-.-k:.g =) = - et
] - @ =S NETege” Cen™ i o) =
H ISt s B2o To.F5a ER = =2
i 5 = S%3s5_ @ =25 3 a B
1 S o R = S2gaz oo g £ g T
. : I=F BEZ TS G 2 3 & ]
3 ) 2 WEE R 3 C = " &2
b 2 g8 o0 2k Zig : e % 5%
: g} -
X € 2 =D J = &'_ 54
o4 i FEZERER 2 Z a =3
= LB eSaos ~ =y = T
¥ FEEPESSE = - 2
w FE O.%® - = g &
=F bt~ ] =
= o= = T

G



Attachment

H

Description of Qualified Property



DETAILED PROJECT DESCRIPTION OF QUALIFIED INVESTMENT
RANKIN SCHOOL DISTRICT

Proposed Project Description

Atlas Pipeline Midcontinent Westtex LLC proposes to build a new 200 mmscf/d Gas
Processing Plant in Reeves County, Texas. This project will also be located within the Rankin
Hospital, Fire_and Water District. e _ o

Edwards Gas Processing Plant

The Edwards plant will include the installation of a refrigerated cryogenic gas plant. When
completed, the Edwards Gas Processing Plant will be designed to process 200mmcf/d of gas
and will include the following components, providing long-term processing, compression
and residue gas takeaway:

Pressure Vessels

Towers

Heat Exchangers

Air Coolers

Expander — Compressor
Pumps

Compression

e Miscellaneous Equipment

e e ¢ @ o @
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PROJECT NO. 1305007

8203 Camp Bowe Wert, Suts 24
TRANSGLOBAL " rontWoan. Tenas 78118
VERVTEOY AR g maeg i - Fax ) 2222077

2 [ s e =
PORTION OF TRACTS 1,2 AND 3
ALL OF TRACT 4
SPECIAL WARRANTY DEED
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ATLAS PIPELINE MID-CONTINENT WESTTEX, LLC.
VOL. 798, PG, 472
75.50 ACRES MORE OR LESS
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TOTAL ACREAGE 87.98 MORE OR LESS
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EXHIBIT

SECTION NO. 10

C.C. & S.F. RR CO. SURVEY
ABSTRACT NO. 651 \

P.B. SCOTT SURVEY
BLOCK 1, SECTION NO. 50.6
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127 IRON
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® — - - % - LA
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. e v s/ | |
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RS |
.l_ |
147 IRON ! / PORTION OF TRACTS 1, 2 AND 3 |
ROD FOUND + ALL OF TRACT 4 |
PORTION TRACT 2 SPECIAL WARRANTY DEED |
7.63 ACRES, MORE OR LESS WESTERN GAS RESOURCES, INC. TO |
ATLAS PIPELINE MID-CONTINENT WESTTEX, LLC. |
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A.W. DAUCHERTY SURVEY
SECTION NO. 5 |
ABSTRACT NO. 118
TRACT4 |
CALLED 30.00 ACRES |
I \ 1 IRON _\ V4" IRON
% TODEAND ROD FOUND
24" IRON |
114" IRON ROBFOl Edwards Gas Plant
ROO FOUND - FENCE Y + |
. § s Tracts 2 & 4 !
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ROD FOUND CHRISTOPHER BENDLE SURVEY
SECTION NO. 3, ABSTRACT NO. 2
|
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SCALE: 17 = 300'
AtlasPipeline
EXHIBIT ]
} ATLAS BENEDUM FEE OWNED!PRDPERTY
I 1 __ Sauted i e |
IEV ot | BV DESCRATION CHI CHASTOPHER BEMOLE URVEY, SECTION NO. 3, ABSTRACT HO. 2
PROJECT NO, 1. T sd B 0 €. 4 BF, RALCO. SURVEY, SBECTION No, 8, ABSTRACT HO. 857
Upton County, Texm |
9205 Camp Bowia Wesl, Suda 204 Dhawm bt GG JOATE: 081313 ] DWG. NO. REV. |
Pprassions i imm e ;
I_HI.E. 30T AFE. f XJO0U00 PAGE 1 OF |




Google earth ™" A




SPECIAL WARRANTY DEED 1 S FBL A
KNOW ALL MEN BY THESE PRESENTS THAT: o
FOR VALUABLE CONSIDERATION OF TEN DOLLARS ($10.00), and other ,;'
good and valuable consideration, cash in hand paid, the receipt of and sufficiency of which b
is hereby acknowledged, WESTERN GAS RESOURCES, INC., a Corporation 5

organized under the laws of the state of Delaware having an address of 1099 1g% Street,
Denver, CO 80202, hercinafter referred to as “Grantor”, does hereby grant, convey, and
warrant unto ATLAS PIPELINE MID-CONTINENT WESTTEX, LLC,, a Limited o
Liability Company organized under the laws of the state of Delawaro having an address of
1437 South Boulder Avenue, Suite 1500, Tulsa, OK 74119, hereinafter referred to as a
“Grantec”, for the following lands and property together with all improvements located o
thercon, lying in the County of Upton, State of Texas to-wit;

TRACT |: That part of the East portion of Section 6, W. H. Dickson Survey,
contained between the South line of Lot 3, Bloock 50 % P. B. Scott
Survey, and the North line of Section 3, Chris Bendle Survey,
containing 12.87 acres, more or less, and bounded on the East side by an
extension Northward of a line marking the East line of the West 1/4 of
Section 3, C. Bendle Survey.

TRACT 2: The South 10 acres of the North 50 acres of the West 320 acres of
Section 3, C. Bendle Survey, Abstract 936, Certificate 2438.

TRACT 3: The North 40 acres of the West 320 acres of Section 3, C. Bendle
Survey, Abstract 936, Certificate 2438, Less and except 3.47 acres,
more particularly described as follows:

A tract of land situated in the north half (N/2) of Survey No.3,
Certificate No. 2438, Abstract No. 936, C. Bendle, Original Grantee,
near Rankin, in Upton County, Statc of Texas, being more
particularly described as follows: Beginning at the point of
intersection of the east line of the North forty (40) acres of the West
three hundred twenty (320) acres of said Survey No. 3 and a line
parailel with and fifty (50) feet northerly from, measured at right
angles to, the center line of spur tract No. 7 of Kuansas City, Mexico
and Orient Railway Company of Texas (as same is now located

and constructed) to plant formerly of Texas Natural Gasoline
Corporation, said point of intersection being one hundred four and
five tenths (104.5) feet south of the northeast corner of the North
forty (40) acres of the West three hundred twenty (320) acres of said
Survey Mo. 3 and assunving for the purpose of this description that
said spur track center line has a bearing of North eighty-nine (89)

1of4
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degrees forty (40) minutes West; thence South eighty-nine (89 =
degrees forty (40) minutes East parallel with said spur track center
ling a distance of one thousand two hundred ten (1210) fest; thence
South zero (0} degrees twenty (20) minuies West at right angles to
last described course a distance of one hundred twenty-five (125)
feet to a point seventy-five (75) feet southerly from, measured at
right angles to, said spur track center line; thence North eighty-nine
(89) dogrees forty (40) mimutes West parallel with said spur track
center line a distance of one thousand twe hundred ten (1210) feet to
point of intersection with the east line of the North forty (40) acres

of the West three hundred twenty (320) acres of said Survey No, 3;
thence North zero (0) degrees six (6) minutes West along said cast
line a distance of oné hundred twenty-five (125) feet, more or less,
to the point of beginning, containing an area of three and forty-
seven hundredths (3.47) acres, more or less.

TRACT 4: A tract of land described as follows: Starting at a point in the West line
of Section 3, Chris Bendle Survey, Upton County, Texas, 1166.726 feet
South 2° 11* 21" West of the Northwest corner of Section 3 of the
Chris Bendle Survey; thence 700.036 feet South 2° 11° 21” West along
the West line of the s¢ction; thence South 87° 48° 39™ East 1866.762
feet parallel to the North line of the section; thence North 2°11° 21"
East 700.036 feet parallel to the West line of the section; thence North
87° 48” 39” West 1866,762 feet to the point of beginning, and
containing 30 acres, more or less;

GRANTOR excepts from the terms of this conveyance a tract of land containing
16.45 acres, more or less, out of the property described above, which 16.45 acres is
described as follows:

BEGINNING at a stake set in a North & South fence for the Northwest
corner of Survey 3, C. Bendls, and the Northwest corner of this survey;
Thence 8. 2° 11* 21" W, along the fence 1039” to a stake set in said
fonce and in the West line of Survey 3, C. Bendle for the Southwest
comer of this survey;

Thence 8. 87° 48° 39" E. 590 to a stake set in the East fence line of the
Slick-Urschel Oil Company tank battery area for the Southeast comer of
this sucvey;

Thence N. 2° 11° 21" E. along the fence line 1293” to a stake for the
Northeast corner of this survey;

Thence 8. 76° 28" 54" W. along the North line of Survey 6, GC&SF,
753.5" to a stake at the West corner of Survey 6, GC&SEF, for a comer of
this survey;

Thenece 8. 87° 48> 39" E, 130.6’ io the place of beginning; -

which said tract was formerly owned by Slick-Urschel Oil Company.

(This instrument conveys surface rights only.)
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0y 2378
SUBIECT to all easements, rights-of-way, protective covenants, water reservations
and mineral reservations of record, if any.

TO HAVE AND TO HOLD same unfo Grantec, and unto Grantee’s assigns
forever, with all appurtenances thereunto belonging.

GRANTOR does for Grantor and Grantor's personal representatives, executors and
assigns forever hereby covenant GRANTEE that Grantor is lawfully seized in fee simple
of said premises; that the premises are free from all encumbrances: unless otherwise noted

t ——above; that Grantor has a good right to sell the same as aforesaid: and agrees to warrant
| and defend against all claimas arising by, through and under Grantor, and not otherwise.

IN WITNESS WHEREOQF, this deed was executed by the undersigned on the day
1 and year referenced below, but effective as of 7:00 a.m., local time, where the Assets are
‘ located, on July 1. 2007,

| Grantor: WESTERN GAS RESOURCES, INC.

g
| By: " LR . I — l.\
| ’ e
! Name: Rob G. Reasoner
Title: Attomey-In -Fact
Date: Fall g
Grantee: [_AT PELINE MID-CONTINENT WESTTEX, LLC
By: \ \\f‘

Name: himci Uml\
Title: Cavecotive Vi WeSicend™
Date: 2 Y-

STATE OF COLORADO )}
) 88
COUNTY OF DENVER )

The above instrument was acknowledged before me on the D k- day of (D choloes, 2007,

by Rob G. Reasoner_ the AutGmey-In-Fact of Western Gas Resources, Inc.
Witness my hand nmLofﬁch Seal.

Nolwguhhg_./ Gretchen M. Domay . \l“ 4 \
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Edwards Gas Plant
Tracts2 & 4

(7 e |
TRAGT 1 {10.55 ACRES MORE OR LESS)
TRACT 2 (7.83 ACRES, MORE OR LESS)
TRACT 3 {21.13 ACRES MORE OR LESS)
TRACT 4 (CALLED 40.00 ACRES)
SALT WATER PIT (CALLED 5.00 ACRES)
RAIL SPUR (CALLED 3.47 ACRES)

TOTAL ACREAGE 87.98 MORE OR LESS

PDRTION OF TRACTS 1,2AND 3
ALL OF TRACT 4

WESTERN GAS RESOURCES. INC. TO
ATLAS PIPELINE MID-CONTINENT WESTTEX, LLC.
VOL. 798, PG. 472
75.50 ACRES MORE OR LESS
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EXHIBIT

172 IRON ROO
FOUND WITH
RED CAP

14" IRON

I /
ROD FOUND

P.O. SCOTT SURVEY
BLOCK I, SECTION NO. 60.5
ABSTRACT NO. 357

-7
|

C.C. & S.F. RR €O, SURVEY
SECTION NO. 10
ABSTRACT NO. 651
\
LONE STAR NGL PIPEUNE, LP
034 ACRE -
SURFACE SITE

NO RECORDING DATA

PORTION OF TRACT 1
10.55 ACRES MORE OR LESS

N

172" IRON
ROD FOUND as

—

C.C & SF. RR CO. SURVEY
SECTION NO. 6
ABSTRACT NO. 657

VOL. 798, PG, 470

PPORTION OF TRACT 3
21.13 ACRES MORE OR LESS

FENCE (TYP)
4
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s

x
Vmasma
X -
|
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PORTION TRACT 2
7.83 ACRES, MORE OR LESS

A.W. DAUCHERTY SURVEY
SECTION NO. §
ABSTRACT NO. 118

\— SPEGIAL WARRANTY DEED ‘
BENEDUM

GAS PLANT RAIL SPUR
CALLED 347 ACRES, VOL. 798, PG. 466

PORTION OF TRACTS 1,2AND 3
ALL OF TRACT 4
SPECIAL WARRANTY DEED
WESTERN GAS RESOURCES, INC. TO
ATLAS PIPELINE MID-CONTINENT WESTTEX, LLC.
VOL, 786, PG. 472
75.50 ACRES MORE OR LESS

TRACT 4
CALLED 30.00 ACRES
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CHRISTOPHER BENDLE SURVEY
SECTION NO. 3, ABSTRACT NO. 2

TRACT 1 (10,55 ACRES MORE OR LESS)
TRACT 2 (7.83 ACRES, MORE OR LESS)
TRACT 3 (21,13 ACRES MORE OR LESS)
TRACT 4 (CALLED 40.00 ACRES)
SALT WATER PIT (CALLED 5.00 ACRES)
RAIL SPUR (CALLED 3.47 ACRES)
TOTAL ACREAGE 87.98 MORE OR LESS
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SPECIAL WARRANTY DEED CEAEEZLA
g
KNOW ALL MEN BY THESE PRESENTS THAT: o
FOR VALUABLE CONSIDERATION OF TEN DOLLARS ($10.00), and other :
good and valuable consideration, cash in hand paid, the receipt of and sufficiency of which N
i hereby acknowledged, WESTERN GAS RESOURCES, IN C., a Corporation B

organized under the laws of the state of Delaware having an address of 1099 18 Street,
Denver, CO 80202, hereinafter referred to as “Grantor”, does hereby grant, convey, and
warrant unio ATLAS PIPELINE MID-CONTINENT WESTTEX, LL.C., a Limited — —
Liability Company organized under the laws of the state of Delawate having an address of
1437 South Boulder Avenue, Suite 1500, Tulsa, OK 74119, hereinafter referred to as
“Grantee”, for the following lands and property together with all improvements located
thereon, lying in the County of Upton, State of Texas to-wit;

W&

11

TRACT J; That part of the East portion of Section 6, W. H. Dickson Survey,
contained between the South line of Lot 3, Block 50 % P. B. Scott
Survey, and the North line of Section 3, Chris Bendle Survey,
containing 12.87 acres, more or less, and bounded on the East side by an
extension Northward of a line matking the East line of the West 1/4 of
Section 3, C. Bendle Survey.

TRACT 2: The South 10 acres of the North 50 acres of the West 320 acres of
Section 3, C. Bendle Survey, Abstract 936, Cettificate 2438,

TRACT 3: The North 40 acres of the West 320 acres of Section 3, C. Bendle
Survey, Abstract 936, Certificate 2438, Less and except 3.47 acres,
more particularly described as follows:

A tract of land situated in the north halt (N/2) of Survey No.3,
Certificate No. 2438, Abstract No. 936, C. Bendle, Original Grantes,
near Rankin, in Upton County, State of Texas, being more
particularly described as follows: Beginning at the point of
intersection of the cast line of the North forty (40} acres of the West
three hundred twenty (320) acres of said Survey No. 3 and a line
parallel with and fifty (50) feet northerly trom, measured at right
angles to, the centeyr line of spur tract No. 7 of Kansas City, Mexico
and Orient Railway Company of Texas (as same is now located

and constructed) to plant formerly of Texas Natural Gasoline
Corporation, said point of intersection being one hundred four and
five tenths (104.5) feot gouth of the northeast corner of the North
forty (40) acres of the West three hundred twenty (320) acres of said
Survey No. 3 and assuming for the purpose of this description that
said spur track ceater line has a bearing of North eighty-nine (89)
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degrees forty (40) minutes West; thence South eighty-nine (89)' - =%

dogrees forty (40) minutes East parallel with said spur track center
line a distance of one thousand two hundred ten (1210) feet; thence
South zero (0) degrees twenty (20) minutes West at right angles to
last described course a distance of one hundred twenty-five (125)
feet to a point seventy-five (75) feet southerly from, measured at
right angles to, said spur track center line; thence North eighty-nine
(89) degress forty (40) minutes West parallel with said spur track
center line a distance of one thousand two hundred ten (1210) feet to
point of intersection with the east line of the North forty (40) acres

-~ —of the West three hundred twenty (320) acres of said Survey No.3; —

thence North zero (0) degrees six (6) minutes West along said east
line a distance of one hundred twenty-five (125) feet, more or less,
to the point of beginning, containing an area of three and forty-
seven hundredths (3.47) acres, more or less.

TRACT 4: A tract of land described as follows: Starting at a point in the West line

of Section 3, Chris Bendle Survey, Upton County, Texas, 1166.726 feat
South 2° 11* 21” West of the Northwest corner of Section 3 of the
Chris Bendle Survey; thence 700.036 feet South 2° 11° 21* West along
the West line of the section; thence South 87° 48’ 39” East 1866.762
feet parallel to the North line of the section; thence North 2°11° 21%
East 700.036 feet parallel to the West line of the section; thence North
B7° 48° 39" West 1866.762 feet to the point of beginning, and
containing 30 acres, more or less;

NI P -

)

GRANTOR excepts from the terms of this conveyance a tract of land containing
16.45 acres, more or less, out of the property described above, which 16.45 acres is
described as follows:

BEGINNING at a stake set in a North & South fence for the Northwest
comner of Survey 3, C. Bendls, and the Northwest corner of this survey;
Thenee S. 2° 11° 21” W, along the fence 1089” to a stake set in said
fence and in the West line of Survey 3, C. Bendle for the Southwest
corner of this survey;

Thence S. §7° 48° 39” E. 590" t0 a stake set in the East fence line of the
Slick-Urschel Oil Company tank battery area for the Southeast comer of
this survey;

Thence N. 2° 11" 21” E. along the fence line 1293” to a stake for the
Northeast corner of this survey;

Thence 8. 76° 28’ 54" W. along the North line of Survey 6, GC&SF,
753.5° to a stake at the West cornet of Survey 6, GC&SF, for a comer of
this survey;

Thence 8. 87° 48" 39 E, 130.6’ to the place of beginning; -

which said tract was formerly owned by Slick-Urschel Oil Compeany.

(This instrument conveys surface rights only.)

20f4




£
SUBIJECT to all easemenis, rights-of-way, protective covenants, water rescrvations
and mineral reservations of record, if any.

TO HAVE AND TO HOLD same unto Grantee, and unto Grantee’s assigns
forever, with all appurtenances thereunto belonging.

GRANTOR does for Grantor and Grantor’s personal representatives, executors and
assigns forever hereby covenant GRANTEE that Grantor is lawfully seized in fee simple
of said premises; that the premises arc frec from all encumbrances; unless otherwise noted
above; that Grantor has-a good right io sell the same as aforesaid; and agrees to warrant
and defend against all claims arising by, through and nnder Grantor, and not otherwise.

IN WITNESS WHEREOF, this deed was executed by the undersigned on the day
and year referenced below, but effective as of' 7:00 a.m., local time, where the Assets are
located, on July 1. 2007.

Grantor: WESTERN GAS RESOURCES, INC.

By: i iR Qe

Name: Rob G. Reasoner
Title: Anomey-[n -Fact

Date: W
Grantee: AT PELINE MID-CONTINENT WESTTEX, LL.C
(.
-\x
By: \

Name: ]incL \l@l\
Title: _ e cotive Ve HWSK£AT
Date: A&

STATE OF COLORADO )}
) ss
COUNTY OF DENVER )

The above instrument was acknowledged before me on thed A hd-day of 0 holpeas 2007,
by Rob G, Reagoner the Audmey-In-Fact of Western Gas Resources, Inc.
Witness my hand and5tficial Seal.

NOI@I}LE@M—T—’:—-— Giretehen M. Dumay
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PORTION OF TRACTS 1,ZAND 3
ALL OF TRACT 4
SPECIAL WARRANTY DEED

WESTERN GAS RESOURCES, INC, TO
ATLAS PIPELINE MID-CONTINENT WESTTEX, LLC.
VOL. 788, PG. 472
75.50 ACRES MORE OR LESS

Edwards Gas Plant

%_-_
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DESCAIFTION
PROJECT ND. 1.

8203 Camp Bawie Wasl, Suta 204
TRANSGLOBAL " Foa Vorm, Taras etin
VIO N yns 008 = Fax (02 24077

Tracts2 & 4

- "
TRACT 1 (10,65 ACRES MORE OR LESS)
TRACT 2 (7.83 ACRES, MORE OR LESS)
TRACT 3 (21.13 ACRES MORE OR LESS)
TRACT 4 (CALLED 40.00 ACRES)
SALT WATER PIT (CALLED 5.00 ACRES)
RAIL SPUR (CALLED 3.47 ACRES)

TOTAL ACREAGE 87.98 MORE OR LESS

AtlasPipeline

EXHIBIT ‘
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EXHIBIT

P.B. SCOTT SURVEY
DBLOCK 1, SECTION NO. 50.5
ABSTRACT NO. 357

SECTION NO. 10

G.C. & S.F. RR CO. SURVEY
ABSTRACT NO. 651 \

\
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A.W. DAUGHERTY SURVEY
ABSTRACT NO. 118

LONE STAR NGL PIPELINE, LP
0,34 ACRE

SURFACE SITE

NO RECORDING DATA- 1\

PORTION OF TRACT 1
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/e
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= SECTION NO. 6
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X
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PORTION OF TRACT 3
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ON TRACT 2
7.83 ACRES, MORE OR LESS

SECTION NO. §

TRAGT 4
CALLED 30.00 ACRES
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1
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T NO, 1305007
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X

RODFOUND

34" IRON
ROD FOUND

1147 IRON
ROD FOUND

\— SPECIAL WARRANTY DEED

BENEDUM GAS PLANT RAIL SPUR
CALLED 3.47 ACRES, VOL. 798, PG. 466

PORTION OF TRACTS 1,2 AND 3
ALL OF TRACT 4
SPECIAL WARRANTY DEED
WESTERN GAS RESOURCES, INC. TO

VOL. 798, PG. 472
75.50 ACRES MORE OR LESS

ATLAS PIPELINE MID-CONTINENT WESTTEX, LLC.

Edwards Gas Plant
Tracts 2 & 4

CHRISTOPHER BENDLE SURVEY
SECTION NO. 3. ABSTRACT NO. 2

TRAGT 1 (10.55 ACRES MORE OR LESS)
TRACT 2 (7.83 ACRES, MORE OR LESS)
TRACT 3 (21.13 ACRES MORE OR LESS)
TRACT 4 (CALLED 40.00 ACRES)
SALT WATER PIT (CALLED 5.00 ACRES)
RAIL SPUR (CALLED 3.47 ACRES)
TOTAL ACREAGE 87.98 MORE OR LESS
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SPECIAL WARRANTY DEED RN EESLE

KNOW ALL MEN BY THESE PRESENTS THAT:

FOR VALUABLE CONSIDERATION OF TEN DOLLARS (420.00), and oiher
good and valuable consideration, cash in hand paid, the receipt of aad sufficiency of which
is hereby acknowledged, WESTERN GAS RESOURCES, INC., a Corporation
organized ander the laws of the state of Delaware having an address of 1099 18® Street,
Denver, CO 80202, hereinafier referred to as “Grantor”, does hereby grant, convey, and
warzant unto ATLAS PIPELINE MID-CONTINENT WESTTEX, LLC., a Limited
Lisbility Company organized under the laws of the state of Delaware having an eddress of
1437 South Boulder Avenue, Suite 1500, Tulsa, OK 74119, hereinafter rofarred to as
“Grantee”, for the following lands and property together with sil improvements located
thereon, lying in the County of Upton, State of Texas to-wit:

TRACT 1: That part of the East poriion of Section 6, W. H, Dickson Survey,
contained beiweon the South line of Lot 3, Block 50 % P. B. Secott
Burvey, and the North line of Section 3, Chris Bendie Survey,
containing i2.87 acres, more or iess, and bounded 6n the East side by an
extension Northward of a line marking the East line of the West 1/4 of
Section 3, C. Bendle Survey.

TRACT 2: The South 10 acres of the North 50 acres of the West 320 acres of
Section 3, C. Beadls Survey, Abstract 936, Certificate 2438,

TRACT 3: The North 40 acres of the West 320 acres of Section 3, C. Beadle
Survey, Abstract 936, Ceriificate 2438, Less and except 3.47 acres,
more particnlarly described as followe:

A tract of land situsted in the north half (N/2) of Survey No.3,
Certificate No. 2438, Abstract No. 936, C. Bendle, Original Grantee,
near Rankin, in Upton County, State of Texes, being more
particularly desciibed as follows! Beginning at the point of
intersection of the cast line of the North forty (40) acres of the West
three hundred twenty (320) acres of sald Survey No. 3 and  line
paralisl with and fifty (50) feet northerly from, measured at right
angles o, the center line of spur tract No. 7 of Kansas City, Mexico
and Orlent Railway Company of Texas (a3 same is now located

and constructed) to plant formerly of Texas Natural Gasoline
Corporation, said point of intersection bsing one hundred four and
five tenths (104.5) feet south of the northeast corner of the North
forty (40) acres of the West three hundred twenty (320) acres of said
Survey No. 3 and assuming for the purpose of this deseription that
said spur track center line has a bearing of North eighty-nine (89)
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degrecs forty (40) minutes West; thence South, eighty-nine (89)~ *=%

degrees forty (40) minutes East paralle] with said spur track center
ling a distance of one thousand two hundred ten (1210) fest; thence
South zeto (0) degrees twenty (20) minutes West af right angles to
last described course a distance of one hundred twenty-five {125}
feet to a point seventy-five (75) feet southerly from, measured a
right angles to, said spur track center line; thence North eighty-nine
(89) degress forty (40) minutes West parallel with said spur tracle
center line a distance of one thousand twe handred ten (1210) feet to

_ point of intersection with the east line of the North forty (40) acres
of the West thres hundred twenty (320) acres of said Survey No, 3;
thenee Norih zero (0) degrees six (6) minutes West along said oast
line a distance of one hundred twenty-five (125) fest, mors or less,
to the point of beginning, containing an area of three and forty-
seven hundredths (3.47) acres, more or less.

TRACT 4: A tract of land described as follows: Starting at a point in the West line
of Section 3, Chris Bendls Survey, Upton County, Texas, 1166.726 faet
South 2° 11* 21” West of the Northwest comer of Section 3 of the
Chris Bendle Survey; thence 700.036 feet South 2° 11° 21” West along
the West line of the section; thence South 87° 48° 39” East 1866.762
feet paralle] to the North lins of the section; thence North 2°11° 21"
East 700.036 fect parallel to the West line of the section; thence Noxth
87° 48° 39" West 1866.762 fect to the point of beginning, and
containing 30 acres, mots or less;

GRANTOR sxcepts from the terms of this conveyance a tract of land containing
16.45 acres, more o less, out of the properiy described above, which 16.45 acres is

described as follows:

BEGINNING at a stake set in a North & South fence for the Northwest
comer of Suivey 3, C. Bendle, and the Northwest comer of this survey;
Thenes 8. 2° 117 21" W, along the fence 1089” to a stake set in said
fonce and in the West fine of Survey 3, C. Bendls for the Southwest
corner of this survey;

Thence 8. 87° 48° 39” E, 590" to a stake set in the East fence line of the
Slick-Uirsohel Cil Company tank baitery area for the Southeast cotner of
this survey,;

Theaee M. 2° 11° 21" E. along the fence ling 1293" to a stake for the
Northeast corner of this survey;

Thence 8. 76° 28° 54 W, along the North line of Survey 6, GC&SF,
753.5" to a stake ai the West corner of Survey 6, GC&SF, for a comer of
this survey;

Thence 5. 87° 48" 39" E, 130.6" to the place of beginning; -

which said tract was formerly owned by Slick-Urschel Qil Compeny.

(This instrment conveys surface rights only.)
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SUBIJECT to ali easements, rights-of-way, protective covenants, wuter reservations
and mineral reservations of record, if any.

TO HAYVE AND TO HOLD sams unto Grantee, and unto Grantes™s assigns
torever, with all appurtonances thereunto belonging,

ORANTOR does for Grantor and Grantor’s personal representatives. exccutors and
assigns forever hercby covenant GRANTEE that Grantor is lawfully seized in fee simple

151 4@

|

of said premises; that the premises are free from all encunbrances; unless otherwise noted ——

above; that Grantor has a good right to sell the same as aforesaid; and agrees to warrant
and defend against all claims arising by, through and under Grantor, and not otherwise.

IN WITNESS WHEREOF, this deed was sxecuied by the undersigned ¢n the day
and year referenced below, but effective as of T:00 a.m., local time, where the Assets are
located, on July I. 2007.

Grantor: WESTERN GAS RESOURCES, INC.
L

Bj!i - R %“:\Q:

Name: Rob G. Reasoner
Title: Attomey-In -Fact
Date: . .

Grantee: A]'L&S\"‘HPELTNE MID-CONTINENT WESTTEX, LLC
‘ \.- “ﬁ"-‘,\‘\

By: '\ e

Name: I?i‘md -\l-a Al ‘ i
Title: e ettt Ve WeSychadl
Date: 25K .

STATE OF COLORADO )
) ss
COUNTY OF DENVER )

The above instrument was acknowtedged before me on the D hd-day of () jolsess 2007,

by Rob G. Reasoner the Automey-in-Fact of Western Gas Resources, Inc.
Witness my hand and ®tficial Seal.

Nom},agbﬁc__‘i _, G(ullclltll M Domny
My Commission Expli._rﬁsz:_ Al 20 |
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Attachment

L

Description of Existing Improvements
No Existing Improvements

The project is being built on vacant land. There are
adjacent facilities owned by applicant that are no part

of this application. The appraisal account information

for the existing Plant | and Il on the adjacent parcel of land
has been provided by the applicant on the following pages.



This is NOT a Tax Do Not Pay From
Statement 2 This Notice
5 L Property ID: 11620
UPTON COUNTY APPRAISAL DISTRICT DaEIEIR % TR
PO BOX 1110 DBA,
MCCAMEY, TX 79752 Legal: BENEDUM CRYOGENIC PLANT
Phone: 432-652-3221 Fax 432-652-3372 B ‘
DATE OF NOTICE: May 15, 2013 Legal Acres:
Situs:
Appraiser:
Qwner ID: 32748
Property ID: 11690 - A f this notice h:
PTUAS PIPELINE ID-CONTINENT - ! copy of this notice has been sent to your agent
K E ANDREWS
1900 DALROCK RD

ROWLETT, TX 75088

Dear Property Owner, .
We have appraised the property isted above far the tax year 2013. As of January 1, our appraisal is outlined below:

B Appraisal-lnferimation “Last Year - 2042 %" - Proposed 2013’ :
Struciure / Improvement Market Value : i 0
Market Value of Non Ag/Timber Land 0 0

Market Value of AgiTimber Land i 0 0
Market Vaiue of Personal Property/Minerals 12,974,150 12,412,800
Total Market Value 12,974,150 12,412,800
Productivity Value of Ag/Timber Land 0 0
Appraised Value * (Possible Homestead Limiations, see asterisk below) 12,874,150 12,412,800
Homestead Cap Value excluding Non-Homesite Value (i.e. Ag, Commercial) 0 0
Exemptions ] N
A SR Appraised Valie:|: !

12,974,165 RANKIN FD 12,412,800 0 12,412,800 0.010300 . R

12,974,160 UPTON CO 12,412,800 0 12,412,800 0.187200 23,236.76

12,974,150 RANKIN HOSP 12,412,800 0 42,412,800 0.088900 11,034,808

12,974,150 RANKIN 1SD 12,412,800 0 12,412,800 1.080000 134,058.24

12,974,160 UPTON coOWwWD 12,412,800 0 12,412,800 0.004200 521.34

12,974,150 CAD 12,412,800 0 12,412,800 0.000000 0.00

Do NOT Pay From This Notice Total Estimated Tax:  $170,129.84

The difference between the 2008 appraised value and the proposed 2013 appraised value is 10.82%. This percentage information is reguired by Tax Code section 25.19(b-1).

The Texas Legislature does not set the amount of your local taxes. Your property tax burden is decided by your locally elected officials and all inquiries
concerning your taxes should be directed to those officials.

The above iax estimates use last year's tax rates for the taxing units shown. The goveming body of each unit (school board, county commissioners, and so forth) decides
whether property taxes increase. The appraisal disfrict only determines your property value. The taxing units will set tax rates later this year.

« Your residence homestead is protected from future appraisal value increases In excess of 10% per year from the date of the last appraisal PLUS the value of any new
improvements. . . ’

** |f you are 65 years of age or older and received the $10,000 schoo! tax exemption on your home jast year from the school listed above, your school taxes for this year
will not be higher than when you first received the exemption on this home. If you are disabled and received the $10,000 school tax exemption on your home last year from
the schoot listed above, your school taxes for this year will not be higher than the 2003 taxes or the first year you received the exemption, whichever is later. If your
county, city, or junior college has approved a limitation on your {axes in the preceding year, your county, city, or junior college taxes will not be higher than the first
year your county, city, or junior callege approved the limitation or the first year you qualified for the limitation. If you improved your property (by adding rooms or
buildings), your school, county, city, or junior college ceiling may increase for these improvements. If you are a surviving spouse, age 55 or older, you may retain the
school, county, city, or junier college iax ceiling, ;

Contact the appraisal office if you disagree with this year's proposed value for your property or if you have any problem with the property description or address
information. If the problem cannot be resolved, you have the right 1o appeal to the appraisal review board (ARB).

To appeal, you must file awritten protest with the ARB before the deadline date:

Deadline for filing a protest: June 24, 2013
Location of hearings: 700 East 3rd Street, McCamey, Texas
ARB will begin hearings: July 10, 2013

Enclosed is a protest form to send the appraisal district office if you intend to appear and present evidence before the ARB. The ARB will notify you of the date, time,
and place of your scheduled hearing. Enclosed, also, is infermation to help you in preparing your protest. You do not need to use {he enclosed form to file your protest.
You may protest by letter, if it includes your name, your property's description, and your reason for protesting. :

If you have any questions or need more information, please coniact the appraisal district office at 432-652-3221 or at the address shown above.

Sincerely,

SHER] STEPHENS
Chief Appraiser

True Automation, Inc.



Attachment

M

Request for Waiver of Job Creation Requirement

N/A



Attachment

N

Calculation of Wage Requirements



Calculation of Wage Information - Based on Maost Recent Data Available

110% of County Average Weekly Wage for all Jobs

2013 11Q S 1,433
2012 4Q $ 1,588
2012 3@ S 1,110
2012 2 S 1,109
$ 5,240 /4= $ 1,310 average weekly salary
xl.llllﬂ%l
S 1,441.00
110% of County Average Weekly Wage for Manufacturing Jobs in County
2012 1 $§ -
2012 2§ - . "
2012 s B - Information Not Available
2012 4 S
$ /4= S - average weekly salary
x1.1 (110%)
3 _

$21.93 per hour

X 40 hr per week

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

$877 average weekly salary

X1.10(110%

5965.12
X 52 weeks

$50,186.40



Texas LMCI TRACER, Data Link Page 1 of 1

Quarterly Employment and Wages (QCEW)

Back’

Page 1 of 1 (40 results/page)

[§]Year @Period I;]Area EIOwnership B]Dlvlsion @Leve! l—ﬂlnd Code Ellnduslry @Avg Weekly Wages
2013 1stQtr— Upton County —Private- 00 - -0 10 ~Total-All Industries e $1,433

http://www.tracer2.com/cgi/dataAnalysis/IndustryReport.asp 7/24/2013



Texas LMCI TRACER, Data Link Page 1 of 1

Quarterly Employment and Wages (QCEW)

(Back

Page 1 of 1 (40 results/page)

@Year E|Perlod @Area @Ownershlp IEIDIvIsiou @Level E|lnd Code @Industry I;IAVQ Weekly Wages
-2012 2nd Qtr—Upton County  Private - 00 -0 10 - Total, All Industries $1,109

2012 3rdQtr  Upton County Private 00 0 10 Total, All Industries $1,110

2012 4thQtr  Upton County Private 00 0 10 Total, All Industries $1,588

http://www.tracer2.com/cgi/dataAnalysis/IndustryReport.asp 7/24/2013



2012 Manufacturing Wages by Council of Government Region

Wages for All Occupations

Wages

COG Hourly Annual
Texas $23.56 $48.996
1. Panhandle Regional Planning Commission $20.12 $41,850
2. South Plains Association of Governments ——— — $16:18 ——$33,662
3. NORTEX Regional Planning Commission $17.83 $37,076
4. North Central Texas Council of Governments $24.68 $51,333
5. Ark-Tex Council of Governments $16.84 $35,032
6. East Texas Council of Governments $19.61 $40,797
7. West Central Texas Council of Governments $18.24 $37,941
8. Rio Grande Council of Governments $16.17 $33,631
9. Permian Basin Regional Planning Commission $21.93 $45,624
10. Concho Valley Council of Governments $16.33 $33,956
11. Heart of Texas Council of Governments $19.07 $39,670
12. Capital Area Council of Governments $26.03 $54,146
13. Brazos Valley Council of Governments $16.55 $34,424
14. Deep East Texas Council of Governments $16.20 $33,698
15. South East Texas Regional Planning Commission $29.38 $61,118
16. Houston-Galveston Area Council $26.59 $55,317
17. Golden Crescent Regional Planning Commission $21.03 $43,742
18. Alamo Area Council of Governments $18.40 $38,280
19. South Texas Development Council $13.54 $28,170
20. Coastal Bend Council of Governments $22.97 $47,786
21. Lower Rio Grande Valley Development Council $16.33 $33.961
22. Texoma Council of Governments $22.57 $46,949
23. Central Texas Council of Governments $17.16 $35,689
24. Middle Rio Grande Development Council $18.93 $39,380

Source: Texas Occupational Employment and Wages
Data published: July 2013
Data published annually, next update will be July 31,2014

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

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

Data intended for TAC 313 purposes only.



Attachment

)

Description of Benefits

Atlas Pipeline Midcontinent Westtex LLC offers:

401(k) plant with company match
Medical Plan

Vision Coverage

Dental Coverage

Life Insurance Coverage

Disability Coverage



Attachment

P

Economic Impact

N/A
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Schedule A
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Map of Reinvestment Zone
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Order, Resolution or Ordinance Establishing Zone
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Legal Description of Reinvestment Zone
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Guidelines and Criteria for Reinvestment Zone
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7/24113 Franchise Tax Account Status

franchfise Tax Account Status

As of 07/24/2013 11:38:06 AM

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

[ " ATLAS PIPELINE MID-CONTINENT WESTTEX, LLC
Texas Taxpayer Number 14217331074

Mailing Address 110 W 7TH ST STE 2300
TULSA, OK 74119-1017

Right to Transact Business in  ACTIVE
Texas

State of Formation DE

Effective SOS Registration 08/16/2007
Date

Texas SOS File Number 0800858817
Registered Agent Name C T CORPORATION SYSTEM

Registered Office Street 350 NORTH ST. PAUL ST., STE. 2900
Address DALLAS, TX 75201

https:/fourcpa.cpa.slate.buus/coa/servielicpa.app.coa.CoaGet Tp?Pg =1pid&Search_Nm~atlas pipeline &Bulton=search&Search_ID=14217331074
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Attachment B

Certificate of Account Status



12/4/13 Franchise Tax Account Status

Franchise Tax Account Status

As of 12/04/2013 03:11:43 PM

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

ATLAS PIPELINE MID-CONTINENT WESTTEX, LLC
Texas Taxpayer Number 14217331074

Mailing Address 110 W 7TH ST STE 2300
TULSA, OK 74119-1017

Right to Transact Business in  ACTIVE
Texas

State of Formation DE

Effective SOS Registration 08/16/2007
Date

Texas SOS File Number 0800858817
Registered Agent Name C T CORPORATION SYSTEM

Registered Office Street 350 NORTH ST. PAUL ST., STE. 2900
Address DALLAS, TX 75201

https:/imycpa.cpa.state..us/coalservet/cpa.app.coa.CoaGetTp?Pg =tpid&Search_Nm=allas pipeline 8Button= search&Search_ID=14217331074
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Attachment C

State Comptroller’s Recommendation



s U % & M TEXAS COMPTROLLER of PUBLIC ACCOUNTS

C OMUB § PO.Box 13528 ¢« AusTiN, TX 7B711-3528
November 14, 2013
Danny Davis
Superintendent
Rankin Independent School District
P. 0. Box 90

Rankin, Texas 79778
Dear Superintendent Davis:

On August 26, 2013, the Comptroller received the completed application (AFplicntion # 340) for a
limitation on appraised value under the provisions of Tax Code Chapter 313", This application was
originally submitted in July 2013 to the Rankin Independent School District (the school district) by Atlas
Pipeline Midcontinent Westtex LLC (the applicant). This letter presents the results of the Comptroller’s
review of the application:
1) under Section 313.025(h) 1o determine if the property meets the requirements of Section 313,024
for eligibility for a limitation on appraised value vnder Chapter 313, Subchapter C; and
2) under Section 313.025(d), to make a recommendation to the governing body of the school district
as to whether the application should be approved or disapproved using the criteria set out by
Section 313.026.

The school district is currently classified as a rural school district in Category 2 according to the
provisions of Chapter 313, Therefore, the applicant properly applied under the provisions of Subchapter
C, applicable to rural school districts. The amount of proposed qualified investment ($90 million) is
consistent with the proposed appraised value limitation songht ($20 million). The property value
limitation amount noted in this recommendation is based on property values available at the time of
application and may change prior to the execution of any final agreement.

The applicant is an active franchise taxpayer in good standing, as required by Section 313.024(a), and is
proposing the construction of a manufacturing facility in Upton County, an eligible property use under
Section 313.024(b). The Comptroller has determined that the property, as described in the application,
meets the requirements of Section 313,024 for eligibility for a limitation on appraised value under
Chapter 313, Subchapter C.

After reviewing the application using the criteria listed in Section 313.026, and the information provided
by the applicant, the Comptroller's recommendation is that this application under Tax Code Chapter 313
be approved.

Qur review of the application assumes the truth and accuracy of the statements in the application and that,
if the application is approved, the applicant would perform according to the provisions of the agreement
reached with the school district. Our recommendation does not address whether the applicant has
complied with all Chapter 313 requirements; the school district is responsible for verifying that all
requirements of the statute have been fulfilled. Additionally, Section 313.025 requires the school district
to only approve an application if the school district finds that the information in the application is true and

! All statutory references are to the Texas Tax Code, unless otherwise noted.

WWW ., WINDOW STATE.TX.US 512-463-4000 » TOLL FAEE |-800Q-531-544) » Fax: 512-~463-4965




correct, finds that the applicant is eligible for a limitation and determines that granting the application is

in the best interest of the school district and this state. As stated above, the Comptroller’s
recommendation is prepared by generally reviewing the application and supporting documentation in light
of the Section 313.026 criteria.

Note that any new building or other improvement existing as of the application review start date of Aug,.
26, 2013, or any tangible personal property placed in service prior to that date may not become “Qualified
Property™ as defined by 313.021(2).

The Comptroller’s recommendation is based on the application submitted by the school district and
reviewed by the Comptroller. The recommendation may not be used by the school district to support its
approval of the property value limitation agreement if the application is modified, the information
presented in the application changes, or the limitation agreement does not conform to the application.
Additionally, this recommendation is contingent on future compliance with the Chapter 313 and the
Texas Administrative Code, with particular reference to the following requirements related to the
execution of the agreement:
1) The applicant must provide the Comptroller a copy of the proposed limitation on
appraised value agreement no later than ten (10) days prior to the meeting scheduled by
the school district to consider approving the agreement, so that the Comptroller may
review it for compliance with the statutes and the Comptroller's rules as well as
consistency with the application,
2) The Compiroller must confirm that it received and reviewed the draft agreement and
affirm the recommendation made in this letter;
3) The school district must approve and execute a limitation agreement that has been
reviewed by the Comptroller within a year from the date of this letter; and
4) The school district must provide a copy of the signed limitation agreement to the
Comptroller within seven (7) days after execution, as required by Section 313.025.

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

Sincerely,

cc: ‘ Robert Wood






Attachment D

Economic Analysis



Economic Impact for Chapter 313 Project

Applicant Atlas Pipeline Midcontinent Westtex LLC
Tax Code, 313,024 Eligibility Category Manufacturing
School District Rankin
2011-12 Enrollment in School Disirict 236
County Upton
Total Investment in District $90,000,000
Qualified Investment $90,000,000
Limitation Amount $20,000,000
Number of total jobs committed to by applicant 10
Number of qualifying jobs committed to by applicant 8
Average Weekly Wage of Qualifying Jobs committed to by applicant $965
Minimum Weekly Wage Required Tax Code, 313.051(b) $965
Minimum Annual Wage committed to by applicant for qualified jobs $30,186
Investment per Qualifying Job $11,250,000
Estimated 15 year M&QO levy without any limil or credit: $9,422,236
Estimated gross 15 year M&O tax benefit $4,740,770
Estimated 15 year M&O tax benefit (after deductions for estimated

school district revenue protection--but not including any deduction

for supplemental payments or extraordinary educational expenses): $4,486,255
Tax Credits (estimated - part of total tax benefit in the two lines

above - appropriated through Foundation School Program) $104,000
Net M&O Tax (15 years) After Limitation, Credits and Revenue

Protection: $4,935,981
Tax benefit as a percentage of what applicant would have paid

without value limitation agreement (percentage exempted) 47.6%
Percentage of tax benefit due to the limitation 97.8%
Percentage of tax benefit due to the credit 2.2%




This presents the Comptroller’s economic impact evaluation of Atlas Pipeline Midcontinent Westtex LLC (the
project) applying to Rankin Independent School District (the district), as required by Tax Code, 313.026. This
evaluation is based on information provided by the applicant and examines the following criteria:

(1
(2)
(3)
(4)
(5

(6)
(7)
(8)
©)
(10)

(11)
(12)

(13)
(14)

(15)
(16)

(1N

(18)

(19)
(20)

the recommendations of the comptroller;

the name of the school district;

the name of the applicant;

the general nature of the applicant's investment;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

facilities, as defined by Section 46.001, Education Code;

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

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

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

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

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

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

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

appreciation or depreciation of the investment clearly stated;

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

agreement;

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

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

by subtracting the projected taxes stated in Subdivision (17) from the projected taxes stated in Subdivision

(16).



Wages, salaries and benefiis [313.026(6-8)]

After construction, the project will create 10 new jobs when fully operational. 8 jobs will meet the criteria for
qualifying jobs as specified in Tax Code Section 313.021(3). According to the Texas Workforce Commission
(TWC), the regional manufacturing wage for the Permian Basin Regional Planning Commission Region, where
Upton County is located was $45,624 in 2012. The annual average manufacturing wage for 2012-2013 for Upton
County is not available. That same year, the county annual average wage for all industries was $68,120. In addition
to a salary of $50,186, each qualifying position will receive benefits: 401(k) plan with company match, medical
plan, vision coverage, dental coverage, life insurance coverage, and disability coverage, The project’s total
investment is $90 million, resulting in a relative leve! of investment per qualifying job of $11.25 million.

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

According to Atlas Pipeline Midcontinent Westtex LLC’s application, the company “currently operates and is
expanding with hundreds of miles of gathering lines in multiple countries. They allocate capital investment to
projects and locations that create the best economic return, The existence of a limitation on tax value is a significant
factor in calculating the economic return and allocation of reserves to the projects. However, Atlas pipeline
Midcontinent Westtex LLC could redirect its expenditures to build the plant in the following counties mentioned
below:

------

Oklahoma
New Mexico.”

Number of new facilities in region [313.026(12)]

During the past two years, 13 projects in the Permian Basin Regional Planning Commission Region applied for
value limitation agreements under Tax Code, Chapter 313,

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

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

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

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



Table 1: Estimated Statewide Economic Impact of Investment and Employment in Atlas Pipeline

Midcontinent Westtex LILC

Employment Personal Income
Indirect +

Year | Direct Induced Total Direct Indirect 4+ Induced Total

2013 75 78 | 153 | $3,763,980 $5,236,020 | $9,000,000
2014 85 110 | 195 | $4,265,844 $7,734,156 | $12,000,000
2015 10 38 48 |  $501,864 $3,498,136 |  $4,000,000
2016 10 34 44 |  $501,864 $3,498,136 [ $4,000,000
2017 10 35 45 | $501,864 $3,498,136 | $4,000,000
2018 10 29 39 | $501,864 $3,498,136 | $4,000,000
2019 10 31 41 $501,864 $3,498,136 | $4,000,000
2020 10 3l 41 $501,864 $3,498,136 | $4,000,000
2021 10 33 43 |  $501,864 $3,498,136 | $4,000,000
2022 10 33 43 | $501,864 $3,498,136 | $4.000,000
2023 10 35 45| $501,864 $4,498,136 | $5,000,000
2024 10 29 391 8¥501,864 $4,498,136 | $5,000,000
2025 10 39 491 $501,864 $4,498,136 | $5,000,000
2026 10 35 45| §501,864 $4,498,136 | $5,000,000
2027 10 37 47 | $501,864 $4,498,136 | $5,000,000
2028 10 35 45 | $501,864 $5,498,136 | $6,000,000

Source: CPA, REMI, Atlas Pipeline Midcontinent Westtex LLC

The statewide average ad valorem tax base for school districts in Texas was $1.65 billion in 2012-2013. Rankin
ISD’s ad valorem tax base in 2012-2013 was $2.58 billion. The statewide average wealth per WADA was estimated
at $343,155 for fiscal 2012-2013. During that same year, Rankin I1SD’s estimated wealth per WADA was
$6,002,187. The impact on the facilities and finances of the district are presented in Attachment 2.

Table 2 examines the estimated direct impact on ad valorem taxes to the school district, Upton County, Rankin
Hospital District, Upton County Water District, and Upton Fire District, with all property tax incentives sought
being granted using estimated market value from Atlas Pipeline Midcontinent Westtex LLC's application. Atlas
Pipeline Midcontinent Westtex LLC has applied for both a value limitation under Chapter 313, Tax Code and a tax
abatements with the county. Table 3 illustrates the estimated tax impact of Atlas Pipeline Midcontinent Westtex
LLC project on the region if all taxes are assessed.



Toblp 2 Estimated Direct Ad Valorew Toxes with ol properiy tnx incentives sought
M&EOD and | Ronkin ISD
1&S Tox M&O and Uplon
Levies I&S Tax Rankin County Estlmated
Estimated Estimoted Rankin | Rankin ISD | (Before  [Levies (After|  Upton Hospltal | Water |UptonFiref  Totnl
Taxoble Value | Toxable Value ISD 1&S | M&O Tax Credil Credit Couniy Tnx | Distrdet | District Distrdet Troperty
Year for I&S for M&O ‘Toax Levy Levy Credited) Crediied) Levy Tux Levy | Tax Levy | Tax Levy Tascs
Tax Rate’ 0.0400 1.0400 0.1872 {.0889 0.0042 0.0103
2014 [ 30 S0, $0) $0 $9) 50 30 30| $0
2015 530,000,000 $30,000000 $12.000 £312.000) $324,000 $323.000 $11.232 51.667) $1.360) $3.000 $341.349]
2016} 390,000,000 320,000,000 £36.000 $308 52441]4 $244.000 $67.352 $5001 $3.780] 3939 $320.443
|_2017 $85.500.000) $20.000.000 $34 $203.000] $242.300) $337.343 $96.034 $L951) $3591 58,807 3340535
2018 $81.225.000] $20,000,000] $32490| $208.000 SZ-IU.-W[_){ £275.633 S$121.643 $4513 53411 $8.366 $363.566)
2019 $77.163.750] 5’.’9(){_}9{!]][ 5208.000] 3238.866 $224.008 RIEZE R $4.287 532 II $7.948 $383.935
ZUZUI $73.3045.56)) $20.060.000 $20.327 5208000 !217.3.’.![ $222.463 $137228 $4.073 $3.079, 57550 $374395
2021 $60,640284 320.000.000 527856 $208,000 $235.85 £120.999 £130367 $3.809 $2.925| 571713 $365.333|
2022 $66.158.270} $20.000.000 $26.463 $208.000 £234.463) S‘llﬂ.@ S123848 $3.67 $2.779] $6814 $356,723
23| $62850357]  S20.000.000 $25.040]  $208.000 $233.140 $218283]  $11765 $3402|  saelo]  sedna]  SMASWM
2024 $59.707 839 $39.707.839 $23.883 $620.962 5_@_34?4;‘ $644.845 $111.773 S33I8| 51508 $6,150 $768.593
2025 35672217 35670217 522689 $589.913 $612.602 $612.602 $106.184 £3.152 $2383 358421 $730,163
2036} $53.886.335 353.886.325 $21555 §560.418 1581972 581,972 3100875 §2.99 $2.263 355 Sq‘ 603,655
2037 $51.192.008 551.l93ﬂ13| 520477 $532.397 $552874 $552.874 395831 $28M $2.150 $5273 £650.972
2028] $48.632408 3:18.632.408 519453 8505771 $525.230) £5152%0 391040 1702 $2.043 $5.000] £626.004)
mnl $5.043.860] $1.455.553] $50.339] $I4.081 $93.316] $6,611,120
|Assuimcs School Value Limiiation and n Tax Abatement with the County,
Source: CPA, Allas Pipeline Midcontinent Westtex LLC
"Tax Rate per $100 Valuation
Toble 3 Estimated Dircet Ad Valorem Taxes without property tax Incentives
Upon
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Attachment | includes schedules A, B, C, and D provided by the applicant in the application. Schedule A shows
proposed investment, Schedule B is the projected market value of the qualified property. Schedule C contains
employment information, and Schedule D contains tax expenditures and other tax abatement information.

Attachment 2, provided by the district and reviewed by the Texas Education Agency, contains information relating
to the financial impact of the proposed project on the finances of the district as well as the tax benefit of the value
limitation. “Table 5” in this attachment shows the estimated 15 year M&O tax levy without the value limitation
agreement would be $9,422,236. The estimated gross 15 year M&O tax benefit, or levy loss, is $4,740,770.

Attachment 3 is an economic overview of Upton County.

Disclaimer: This examination is based on information from the application submitied to the school district and
forwarded to the comptrolier. It is intended to meet the statutory requirement of Chapter 313 of the Tax Code and is
not intended for any other purpose.
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October 30, 2013

Mr. Robert Wood

Director, Economic Development and Analysis
Texas Comptroller of Public Accounts

Lyndon B. Johnson State Office Building

111 East 17th Street

Austin, Texas 78774

Dear Mr. Wood:

As required by the Tax Code, §313.025 (b-1), the Texas Education Agency (TEA) has
evaluated the impact of the proposed Atlas Pipeline Midcontinent Westex LLC project on
the number and size of school facilities in Rankin Independent School District (RISD).
Based on the analysis prepared by Moak, Casey and Associates for the school district
and a conversation with the RISD superintendent, Danny Davis, the TEA has found that
the Atlas Pipeline Midcontinent Westex LLC project would not have a significant impact
on the number or size of school facilities in RISD.

Please feel free to contact me by phone at (512) 463-9186 or by email at
al. mckenzie@tea.state.tx.us if you need further information about this issue.

Sincerely, Q\
Al McKenzie, Manager

Foundation School Program Support

AM/rk
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Upton County

Population
B Total county population in 2010 for Upton Counly: 3,154 , up 0.5 percent from 2009, Stale population increased 1.8 percent in the
same lime period.

B Upton County was the slate's 221th largest county in population in 2010 and the 140 th faslest growing county from 2009 1o 2010.

® Upton Counly's population in 2000 was 45.9 percenl Anglo (below the stale average of 46.7 percent), 2.0 percent African-American
(below the stale average of 11.3 percent) and 50.2 percent Hispanic {above the slate average of 36.9 percent).

E 2009 population of the largest cllies and places in Upton County:
McCamey: 1,631 Rankin: 744

Economy and Income
Employment

B September 2011 total emptoyment in Upton County: 1,852 , up 2.1 percent from September 2010. State total employment
increased 0.9 percenl during the same periad.
{October 2011 empiloyment data will be availabie Navember 18, 2011),

B September 2011 Upton County unemployment rate: 5.0 percent, up from 4.6 percent in September 2010, The statewide
unemployment rate for Seplember 2011 was 8.5 percent, up from 8.2 percent in September 2010,

B Seplember 2011 unemployment rate in the city of:

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

8 Upton County's ranking in per capita persenal income in 2009: 38th with an average per capita income of $39,336, down 7. 5
percent from 2008. Statewide average per capita personal income was $38,609 in 2009, down 3.1 percent from 2008.

Industry

w Agricultural cash values In Upton County averaged $11.88 million annually from 2007 to 2010. County lotal agricultural values in
2010 were up 23.3 percent from 2009, Major agriculiure related commodities in Upton County during 2010 included:

= Other Beef * Hunting » Cotlonseed = Sorghum = Coiton

® 2011 ofl and gas production in Upton Counly: 11.6 million barrels of oil and 54.4 million Mcf of gas. In September 2011, there were
3505 producing oil wells and 361 producing gas wells.

Taxes

Sales Tax - Taxable Sales

{County and city taxable sales data for 1st quarter 2011 Is currently targeted for release In mid-September 2011).
Quarterly (September 2010 through December 2010)

@ Taxable sales in Upton County during the fourth quarter 2010: $5.39 million, up 42.8 percent from the same quarier in 2009.
® Taxable sales during the fourth quarter 2010 in the city of:
McCamey: $3.53 million, up 52.5 percent from the same quarter in 2009.
Rankin: $962,667.00, up 8.1 percent from the same quarer in 2009,
Taxable Sales through the end of 4th quarier 2010 {January 2010 through December 30, 2010)
® Taxable sales in Upton County through the fourth quarter of 2010: $20.52 million, up 48.7 percent from the same period in 2009.
E Taxable sales through the fourth quarier of 2010 in the city of:

McCamey: $13.48 million, up 62.2 percent from the same period in 2009,
Rankin: $4.08 million, up 15.4 percent frem the samea period In 2009,
Annual {2070)

8 Taxable sales in Upton County during 2010: $20.52 million, up 48,7 percent from 2009.
# Upton County sent an estimated $1.28 million (or 0.01 percent of Texas' iexable sales) in state sales taxes to the slate treasury in

2010.
® Taxable sales during 2010 in the city of:
McCamey: $13.49 million, up 62.2 percent from 2009,
Rankin: $4.08 million, up 15.4 percent from 2009.

Paga 10f3 Upton Counly
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Sales Tax — Local Sales Tax Allocations

(The release date for sales tax allocations to cities for the sales activity month of September 2011 is currently scheduled for
November 8, 2011.)

Monthly
m Statewide payments based on the sales activity month of August 2011: $505.22 million, up 13.9 percent from August 2010.
B Payments to all cities in Upten County based on the sales activity month of August 2011: $41,148.18, up 12.2 percent from August

2010.
B Payment based on the sales activity month of August 2011 to the city of:
McCamey: $31,397.05, up 14.5 percent from August 2010.
Rankin: $9,751.13, up 5.2 percent from August 2010.

Fiscal Year

m Statewide payments based on sales aclivity months from September 2010 through August 201: $8.08 billion, up 8.0 percent from
the same period in 2010,

W Payments fo all cities in Upton Counly based on sales activity months from September 2010 through August 2011: $414,0858.08, up
1.5 percent from fiscal 2010.

® Payments based on sales activity months from September 2010 through August 2011 {o the city of:
McCamey: $314,081.42, up 1.5 percent from fiscal 2010,
Rankim: $100,876.68, up 1.5 percent from fiscal 2010.
Janvary 2011 through August 2011 (Sales Activity Year-To-Date)

® Slatewide payments based on sales activity months through August 2011: $3.99 billion, up 8.3 percent from the same period in
2010.

® Payments to all cities in Upton Counly based on sales activity monlhs through August 2011: $275,682.12, unchanged 0.0 percent
from the same period In 2010.

® Paymenis based on sales activity months through August 2011 to the city of:
McCamey: $205,497.73, down 1.3 percenl from the same period in 2010.
Rankin: $70,184.39, up 4.0 percent from the same period in 2010,
12 months ending in August 2011

@ Stalewide payments based on sales activity in the 12 months ending In August 2011: $6.08 billion, up 8.0 percent from the previaus
12-monlh period,

® Payments fo all cities in Upton County based on sales activity in the 12 months ending in August 2011: $414,958.08, up 1.5 percent
from the previous 12-month period.

m Payments based on sales actlivity in the 12 months ending in August 2011 to the city of:
McCamey; $314,081.42, up 1.5 percent from the previous 12-month period.
Rankin: $100,876.66, up 1.5 percent from the previous 12-month period,
m City Calendar Year-To-Date (RJ 2071)

B Payment to the cilies from January 2011 through Qctober 2011:
MeCamey: $254,691.96, down 3.7 percenl from the same period in 2010,
Rankin: $85,567.80, up 6.3 percent from the same period in 2010.
Annual (2010)
W Stalewide payments based an sales aclivity months in 2010: $5.77 billion, up 3.3 percenl from 2009.
¥ Payments to all cilies in Upton County based on sales activity months in 2010; $414,931.66, up 11.4 percent from 2009,
B Payment based on sales aclivity months in 2010 to the city of;

McCamey: $316,781.40, up 8.3 percent from 2009,
Rankin: $98,150.26, up 23.0 percent from 2009,

Property Tax

B As of January 2009, property values in Upton County: $3,54 billion, up 1.2 percent from January 2008 values. The property lax
base per person in Uplon County is §1,131,406, above the stalewide average of $85,809. About 91.3 percent of the property tax
base is derived from oll, gas and minerals,

State Expenditures

B Uplon County's ranking in state expenditures by county in fiscal year 2010: 238th. State expenditures In the county for FY2010;
$8.34 million, down 0.1 percent from FY2009,

% In Upton Counly, 5 state agencies provide a total of 19 jobs and $144,318.00 in annualized wages (as of 1st quarler 2011).
Page 20i3 Upton County



B Major state agencies in the county (as of first quarter 2011):
* Dapartment of Transporiation
= Health & Human Services Commission
Higher Education
B Community colleges in Upton County fall 2010 enrollment:
= None.

= AgriLife Extension Service
= Department of Public Safety

® Upton County is in the service area of the following:

= Odessa College with a fall 2010 enrollment of 5,211 . Counties in the service area include;

Andrews County
Brewster County
Crane County
Culberson County
Ector Caunty
Gaines County
Jeff Davis County
Loving County
Presidio County
Reeves County
Upton County
Ward County
Winkler County

B |nstitutions of higher education in Upton County fall 2010 enroliment:
* None,

School Districts
B Upton County had 2 school dislricts with 5§ schools and 714 students in the 2009-10 schoal year.

Thursday, Oclober 31, 2013

{Statewide, the average teacher salary in school year 2009-10 was $48,263, The percentage of students, statewide,

meeting the 2010 TAKS passing standard for all 2009-10 TAKS tests was 77 percent.)

* McCamey I1SD had 477 students in the 2009-10 school year. The average leacher salary was $47,828. The

percentage of students meeting the 2010 TAKS passing standard for all tests was 67 percent.

* Rankin ISD had 237 students in the 2009-10 school year. The average teacher salary was $46,839. The

perceniage of sludents meeling the 2010 TAKS passing standard for all tests was 68 percent,

Page 3 of 3 Upton County
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SUMMARY OF FINANCIAL IMPACT OF THE PROPOSED ATLAS
PIPELINE MIDCONTINENT WESTTEX LLC PROJECT ON THE
FINANCES OF THE RANKIN INDEPENDENT SCHOOL DISTRICT
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Estimated Impact of the Proposed Atlas Pipeline
Midcontinent Westtex LLC Project on the Finances of
the Rankin Independent School District under a
Requested Chapter 313 Property Value Limitation

Introduction

Atlas Pipeline Midcontinent Westtex LLC (Atlas Pipeline) has requested that the Rankin
Independent School District (RISD) consider granting a property value limitation under Chapter
313 of the Tax Code, also known as the Texas Economic Development Act. In an application
submitted to RISD on July 17, 2013, Atlas Pipeline proposes to invest $90 million to construct a
new natural gas processing plant in RISD.

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

Under the provisions of Chapter 313, RISD may offer a minimum value limitation of $20 million,
based on the results of the final 2012 state property value study. The provisions of Chapter 313
call for the project to be fully taxable in the 2014-15 and 2015-16 school years, unless the District
and the Company agree to an extension of the start of the two-year qualifying time period. For the
purpose of this analysis, it is assumed that the qualifying time period will be the 2014-15 and
2015-16 school years. Beginning with the 2016-17 school year, the project would go on the local
tax roll at $20 million and remain at that level of taxable value for eight years for maintenance
and operations (M&Q) taxes.

The full taxable value of the project would be assessed for debt service taxes on voter-approved
bond issues throughout the limitation petiod, with RISD currently levying a $0.04 per $100 1&3
tax rate. The full taxable value of the investment is anticipated to reach $90 million in the 2016-
17 school year, with depreciation expected to reduce the taxable value of the project over the
course of the value limitation agreement. The project will result in a modest gain to RISD’s 1&S
tax base.

In the case of the Atlas Pipeline project, the agreement calls for a calculation of the revenue
impact of the value limitation in years 3-10 of the agreement, under whatever school finance and
property tax laws are in effect in each of those years. Under current law, RISD would experience
a revenue loss as a result of the implementation of the value limitation in the 2016-17 school year
(-$42,239). Similar losses are expected in the out-years, with the total revenue losses estimated to
reach $254,514 in the limitation years under the agreement.

Under the assumptions outlined below, the potential tax benefits under a Chapter 313 agreement
could reach an estimated $4.5 million over the course of the agreement. This amount is net of any
anticipated revenue losses for the District.
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School Finance Mechanics

Under the current school finance system, the property values established by the Comptroller’s
Office that are used to calculate state aid and recapture lag by one year, a practical consequence
of the fact that the Comptroller’s Office needs this time to conduct its property value study and
the audits of appraisal district operations in alternating years. A taxpayer receiving a value
limitation pays M&O taxes on the reduced value for the project in years 3-10 and receives a tax
bill for I1&S taxes based on the full project value throughout the qualifying and value limitation
period (and thereafter). The school funding formulas use the Comptroller’s property values that
reflect a reduction due to the property value limitation in years 4-11 as a result of the one-year lag
in property values.

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

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

House Bill 3646 as enacted in 2009 created more “formula” school districts that were less
dependent on ASATR state aid than had been the case previously. The formula reductions
enacted during the First Called Session in 2011 made $4 billion in reductions to the existing
school funding formulas for the 2011-12 and 2012-13 school years. For the 2011-12 school year,
across-the-board reductions were made that reduced each district’s WADA count and resulted in
an estimated 781 school districts still receiving ASATR to maintain their target revenue funding
levels, while an estimated 243 districts operated directly on the state formulas. For the 2012-13
school year, the changes called for smaller across-the-board reductions and funding ASATR-
receiving target revenue districts at 92.35 percent of the level provided for under the existing
funding formula, with 689 districts operating on formula and 335 districts still receiving ASATR
funding.

Senate Bill 1 and House Bill 1025 as passed by the 83" Legislature made significant increases to
the basic allotment and other formula changes by appropriation. The ASATR reduction
percentage is increased slightly to 92.63 percent, while the basic allotment is increased by $325
and $365, respectively, for the 2013-14 and 2014-15 school years. A slight increase in the
guaranteed yield for the 6 cents above compressed—known as the Austin yield—is also included.
With the basic allotment increase, it is estimated that approximately 300 school districts will still
receive ASATR in the 2013-14 school year and 273 districts would do so in the 2014-15 school
year. Current state policy calls for ASATR funding to be eliminated by the 2017-18 school year.

RISD has a relatively high target-revenue level per WADA and is classified as a hold-harmless
district through the 2016-17 school year, which is the last year that ASATR will be funded under

School Finance Impact Study - RISD Page |2 August 27,2013
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current law. All districts are expected to be operating on formula funding by the 2017-18 school
year, based on the scheduled expiration of ASATR funding.

One concern in projecting into the future is that the underlying state statutes in the Education
Code were not changed in order to provide these funding increases. All of the major formula
changes were made by appropriation, which gives them only a two-year lifespan unless renewed
in the 2015 legislative session. Despite this uncertainty, it is assumed that these changes will
remain in effect for the forecast period for the purpose of these estimates, assuming a continued
legislative commitment to these funding levels in future years.

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

Underlying Assumptions

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

The general approach used here is to maintain static enrollment and underlying base property
values in order to isolate the effects of the value limitation under the school finance system. The
SB 1 basic allotment increases are reflected in the underlying models. With regard to ASATR
funding the 92.63 percent reduction enacted for the 2013-14 school year and thereafter, until the
2017-18 school year. A statement of legislative intent was adopted in 2011 to no longer fund
target revenue by the 2017-18 school year, so that change is reflected in the estimates presented
below.

The projected taxable values of the Atlas Pipeline project are factored into the base model used
here in order to simulate the fiscal impact of constructing the project in the absence of a value
limitation agreement. In addition, a previously-approved value limitation agreement is included in
the assumptions for both the base and limitation models. The impact of the limitation value for
the proposed Atlas Pipeline project is isolated separately and the focus of this analysis.

Student enrollment counts are held constant at 251 students in average daily attendance (ADA) in
analyzing the effects of the Atlas Pipeline project on the finances of RISD. The District’s local
tax base reached $3.6 billion for the 2012 tax year and is maintained at that level for the forecast
period in order to isolate the effects of the property value limitation. An M&O tax rate of $1.04
per $100 is used throughout this analysis. RISD has estimated state property wealth per weighted
ADA or WADA of approximately $7.6 million for the 2013-14 school year. The enrollment and
property value assumptions for the 15 years that are the subject of this analysis are summarized in
Table 1.

School Finance Impact Study - RISD Page |3 August 27,2013
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School Finance Impact

School finance models were prepared for RISD under the assumptions outlined above through the
2028-29 school year. Beyond the 2014-15 school year, no attempt was made to forecast the g™
percentile or Austin yield that influence future state funding beyond the projected level for that
school year, In the analyses for other districts and applicants on earlier projects, these changes
appeared to have little impact on the revenue associated with the implementation of the property
value limitation, since the baseline and other models incorporate the same underlying
assumptions. This is not a factor for RISD, since it benefits exclusively from the absence of
recapture for the six cents of tax effort in excess of the compressed M&O tax rate.

Under the proposed agreement, a model is established to make a calculation of the “Baseline
Revenue” by adding the value of the proposed Atlas Pipeline facility to the model, but without
assuming that a value limitation is approved. The results of the model are shown in Table 2.

A second model is developed which adds the Atlas Pipeline value but imposes the proposed
property value limitation effective in the third year, which in this case is the 2016-17 school year.
The results of this model are identified as “Value Limitation Revenue Model” under the revenue
protection provisions of the proposed agreement (see Table 3). A summary of the differences
between these models is shown in Table 4.

Under these assumptions, RISD would experience a revenue loss as a result of the
implementation of the value limitation in the 2016-17 school year (-$42,239). The revenue
reduction results from the mechanics of the up to six cents beyond the compressed M&O tax rate
that are not subject to recapture.

As noted previously, no attempt was made to forecast further reductions in ASATR funding
beyond the 92,63 percent adjustment adopted for the 2013-14 school year. It is assumed that
ASATR will be eliminated beginning in the 2017-18 school year, based on the 2011 statement of
legislative intent.

The formula loss of $42,239 cited above between the base and the limitation models for the 2016-
17 school year is based on an assumption that Atlas Pipeline would realize M&O tax savings of
$728,000 when the $20 million limitation is implemented. Under the estimates presented here and
highlighted in Table 4, reduced recapture costs of approximately $639,000 offset most of the
reduction in M&O tax collections. This pattern holds for the remaining seven limitation years
under current law.

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

Impact on the Taxpayer

Table 5 summarizes the impact of the proposed property value limitation in terms of the potential
tax savings under the property value limitation agreement. The focus of this table is on the M&O
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tax rate only. As noted previously, the property is fully taxable in the first two years under the
agreement, A $1.04 per $100 of taxable value M&O rate is assumed in 2013-14 and thereafter.

Under the assumptions used here, the potential tax savings from the value limitation total $4.6
million over the life of the agreement. In addition, Atlas Pipeline would be eligible for a tax credit
for M&O taxes paid on value in excess of the value limitation in each of the first two qualifying
years. The credit amount is paid out slowly through years 4-10 due to statutory limits on the scale
of these payments over these seven years, with catch-up payments permitted in years 11-13. The
tax credits are expected to total approximately $0.1 million, with no unpaid tax credits
anticipated. The school district is to be reimbursed by the Texas Education Agency for the cost of
these credits.

The key RISD revenue losses are expected to total approximately $254,514 over the course of the
agreement. The total potential net tax benefits (inclusive of tax credits but after hold-harmless
payments are made) are estimated to reach $4.5 million over the life of the agreement.

Facilities Funding Impact

The Atlas Pipeline project remains fully taxable for debt services taxes, with RISD currently
levying a $0.04 per $100 1&S rate. While the value of the Atlas Pipeline project is expected to
depreciate over the life of the agreement and beyond, the additional taxable value will provide a
modest increase in &S tax collections that will assist the District in meeting its debt service
requirements.

The Atlas Pipeline project is not expected to affect RISD in terms of enrollment. The Company
anticipates 10 full-time positions once the plant begins operation. Continued expansion of the
project and related development could result in additional employment in the area and an increase
in the school-age population, but this project is unlikely to have much impact on a stand-alone
basis.

Conclusion

The proposed Atlas Pipeline natural gas processing plant enhances the tax base of RISD. It
reflects continued capital investment in keeping with the goals of Chapter 313 of the Tax Code.

Under the assumptions outlined above, the potential tax savings for the applicant under a Chapter
313 agreement could reach an estimated $4.5 million. (This amount is net of any anticipated
revenue losses for the District.) The additional taxable value also enhances the tax base of RISD
in meeting its future debt service obligations.
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Table 1 — Base District Information with Atlas Pipeline Midcontinent Westtex LLC Project Value and

Limitation Values*

CPTD Value
M&O &S CAD Value CPTD Value with
Year of School Tax Tax CAD Value with CPTD with CPTD With with Project Limitation
Agreement Year ADA WADA Rate Rate with Project Limitation Project Limitation per WADA per WADA
Pre-Year1 2013-14 250.87 475.30 $1.0400 $0.0400 $3,722,758,048 $3,722,758,048 §3,630,428,086  §$3,630,428,086 $7,638,206 $7,638,206
1 201415 25087 476.45 $1.0400 $0.0400 $3,640,405468 $3,640,405468 $3,722,767,086  $3,722,757,086 $7,813,468 $7,813,468
2 2015-16 250,87 49216 $1.0400 $0.0400 $3670,405468 §$3,670,405468 $3,640,404,506  $3,640,404,506 $7,396,845 $7,396,845
3 2016-17 250.87 497.08 $1.0400 $0.0400 $3,730,405468 $3,660,405468 $3,670,404,506  $3,670,404,506 $7,383,890 $7,383,890
4 2017-18 250,87 502.35 $1.0400 $0.0400 $3,725905468 §$3,660,405468 $3,730,404506  $3,660,404,506 §7,425,972 $7,286,626
5 2018-19  250.87 507.94 $1.0400 $0.0400 $3721,630468 $3,660,405468 $3,725,904506  $3,660,404,506 $7,335,294 $7,206,342
6 201920 250,87 507.94 $1.0400 $0.0400 §3,717,569,218 $3,660,405468 $3,721,629,506  $3,660,404,506 $7,326,877 $7,206,342
7 202021 250.87 507.94 $1.0400 $0.0400 $3,713711,031 $3,660,405468 §$3,717,568,256  $3,660,404,506 $7,318,8682 $7,206,342
8 202122 250,87 507.94 $1.0400 $0.0400 $3,710,045,752 $3,660,405468 $3,713,710,069  §3,660,404,506 $7,311,286 $7,2086,342
9 202223 250.87 507.94 $1.0400 $0.0400 $3,748,483918 $3,702,325648 $3,710,044,790  $3,660,404,506 $7,304,070 $7,206,342
10 2023-24 250,87 507.94 $1.0400 $0.0400 $3,742,072,505 $3,699,222,148  $3,748,482,956  §$3,702,324,686 $7,379,745 $7,288,871
1 202425 250.87 507.94 $1.0400 $0.0400 $3,736,012,187 $3,736,012,187 §3,742,071,543  $3,699,221,186 $7,367,122 $7,282,762
12 202526 250.87 507.94 $1.0400 $0.0400 $3,730,283,695 $3,730,283695 $3,736,011,225  $3,736,011,225 $7,355,191 $7,355,191
13 202627 250.87 507.94 $1.0400 $0.0400 §$3,724,868,573 $3,724,868,573  $3,730,282,733  §3,730,282,733 $7,343,913 $7,343,913
14 202728 250.87 507.94 $1.0400 $0.0400 $3,719,749,378 $3,719,749,378 $3,724,867,611  $3,724,867,611 $7,333,252 $7,333,252
15 2028-29  250.87 507.94  $1.0400 $0.0400 $3,714,909,811 $3,714909.811 $3,719,748,416  $3,719,748,416 $7,323,174 $7,323,174
*Basic Allotment: $5,040; AISD Yield: $61.86; Equalized Wealth: $504,000 per WADA
Table 2— “Baseline Revenue Model”--Project Value Added with No Value Limitation*
State Aid Recapture
Additional From from the
M&O Taxes @ State Aid- Additional Additional Additional Total
Year of School Compressed Hold Recapture Local M&O M&O Tax Local Tax General
Agreement Year Rate State Aid Harmless Costs Collections __ Collections Effort Fund
Pre-Year1 2013-14 $35716,388 $82,139 $1,133275 -$33,352,266  $2,329,760 $0 -$122,495 $5,786,801
1 2014-15  $34,928,447 $84,026 $1,203,515 -$32627,777 $2,278,363 $0 -$119,917  $5,746,657
2 2015-16  $35,215484 $84,883 $1,172,005 -$32,766,261 $2,297,087 $0 -$120,596 $5,882,602
3 2016-17  $35,803,226 $85,801 $1,162,520 -$33,308,447 $2,335,425 $0 -$122,597 $5,955,929
4 2017-18  $35,759,292 §$86,754 $0 -$33,280,070 $2,332,559 $0 -$122,477 $4,776,057
5 2018-19  $35,717,554 $87,752 $0 -$33,209,822  $2,329,836 $0 -$122,261 $4,803,059
6 2019-20 $35677,904 $87,752 $0 -$33,170,080 $2,327,250 $0 -$122119 $4,800,707
7 2020-21  $35,640,235  $87,752 $0 -$33,132,324  $2,324,793 $0 -$121,984 $4,798,472
8 2021-22  $35604,452 $87,752 $0 -$33,096,457 $2,322,459 $0 -$121,855 $4,796,350
9 2022-23  $35,971,543 $87,752 $0 -$33,435,762 $2,346,404 $0 -$123,106 $4,846,831
10 2023-24  $35,909,554 $87,752 $0 -$33,403,492 $2,342,360 $0 -$122,954 $4,813,220
1 2024-25  $35,843,202 $87,752 $0 -$33,337,479  $2,338,032 $0 -$122,717  $4,808,791
12 2025-26  $35,788,392 $87,752 $0 -$33,282,447 $2,334,457 $0 -5122,520 $4,805,635
13 2026-27  $35,736,581 $87,752 $0 -$33,230,425 $2,331,077 $0 -$122,333  $4,802,652
14 2027-28  $35,687,601 $87,752 $0 -$33,181,246 $2,327,883 $0 -$122,157 $4,799,832
15 2028-29  $35,641,297  $87,752 $0 -$33,134,752 $2,324,862 $0  -$121,991  $4,797,167
*Basic Allotment: $5,040; AISD Yield: $61.86; Equalized Wealth: $504,000 per WADA
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Table 3— “Value Limitation Revenue Model”--Project Value Added with Value Limit*

State Aid Recapture
Additional From from the
M&0 Taxes @ State Aid- Additional Additional Additional Total
Year of School Compressed Hold Recapture Local M&0 M&O Tax Local Tax General
Agreement Year Rate State Aid Harmless Costs Collections  Collections Effort Fund
Pre-Year 1 2013-14 $35,716,388 $82,139 $1,133,275 -$33,352,266 $2,329,760 $0 -$122,495 $5,786,801
1 2014-15  $34,928,447 $84,026 $1,203,515 -$32,627,777 $2,278,363 $0  -$119,917  $5,746,657
2 2015-16  $35,215,484 $84,883 $1,172,005 -$32,766,261 $2,297,087 $0 -$120,596 $5,882,602
3 2016-17  $35,119,805 $85,801 $1,209,192 -$32,671,698 $2,290,846 $0 -$120,256 $5,913,690
4 2017-18  $35,119,805 $86,754 $0 -$32,638,401 $2,290,846 $0 -$120,179 $4,738,824
5 2018-19  $35,119,805 $87,752 $0 -$32,609,961  $2,290,846 $0 -$120,113 $4,768,328
6 2019-20  $35,119,805 $87,752 $0 -$32,609,961 $2,290,846 $0 -$120,113 $4,768,328
7 2020-21  $35,119,805 $87,752 $0 -$32,609,961 $2,290,846 $0 -$120,113 $4,768,328
8 2021-22  $35,119,805 $87,752 $0 -$32,609,961 $2,290,846 $0 -$120,113 $4,768,328
9 2022-23  $35,520,893 $87,752 $0 -$32,082,965 $2,317,008 $0 -$121,485 $4,821,202
10 2023-24  $35,491,199 $87,752 $0 -$32,983,488 $2,315,071 $0 -$121,450 $4,789,084
11 2024-25  $35,843,202 $87,752 $0 -$33,309,042 $2,338,032 $0 -$122,650 $4,837,295
12 2025-26  $35,788,392 $87,752 $0 -$33,282,447 $2,334,457 $0 -$122,520 $4,805,635
13 2026-27 $35,736,581 $87,752 $0 -$33,230,425 $2,331,077 $0 -$122,333 $4,802,652
14 2027-28  $35,687,601 $87,752 $0 -$33,181,246 $2,327,883 $0 -$122157 $4,799,832
15 2028-29  $35,641,297  $87,752 $0  -$33,134,752  $2,324,862 $0 -$121,991  $4,797,167
*Basic Allotment: $5,040; AISD Yield: $61.86; Equalized Wealth: $504,000 per WADA
Table 4 — Value Limit less Project Value with No Limit*
State Aid Recapture
M&O Taxes Additional From from the
State Aid- Additional  Additional  Additional Total
Year of School Compressed  State Hold Recapture Local M&O MB&O Tax Local Tax General
Agreement Year Rate Aid Harmless Costs Collections  Collections Effort Fund

Pre-Year1 2013-14 $0 $0 $0 $0 $0 $0 $0 $0

1 2014-15 $0 $0 $0 $0 $0 $0 $0 $0

2 2015-16 $0 $0 $0 $0 $0 $0 $0 $0

3 2016-17 -$683,421 $0 $46,672 $636,749 -$44,579 $0 $2,340 -$42,239

4 2017-18 -$639,487 $0 $0  $641,669 -$41,713 $0 $2,298 -$37,233

5 2018-19 -$597,749 $0 $0 $599,861 -$38,991 $0 $2,148 -$34,732

6 2019-20 -$558,099 $0 $0  $560,119 -$36,405 $0 $2,006 -$32,379

7 2020-21 -$520,430 $0 $0 $522,362 -$33,947 $0 $1,870 -$30,145

8 2021-22 -$484,647 $0 $0  $486,496 -$31,613 $0 $1,742  -$28,022

9 2022-23 -$450,650 $0 $0  $452,796 -$29,396 $0 $1,621  -$25,629

10 2023-24 -$418,355 $0 $0  $420,004 -$27,289 $0 $1,504 -$24,136

11 2024-25 $0 $0 $0 $28,437 $0 $0 $67  $28,504

12 2025-26 $0 $0 $0 $0 $0 $0 $0 $0

13 2026-27 $0 %0 $0 $0 $0 $0 $0 $0

14 2027-28 $0 $0 $0 $0 $0 $0 $0 $0

15 2028-29 $0 $0 $0 $0 $0 $0 $0 $0

*Basic Allotment: $5,040; AISD Yield: $61.86; Equalized Wealth: $504,000 per WADA
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Table 5 - Estimated Financial Impact of the Atlas Pipeline Midcontinent Westtex LLC Project Property Value
Limitation Request Submitted to RISD at $1.04 M&O Tax Rate

Tax
Credits Tax Benefit
Tax for First to
Taxes Taxes Savings Two Company School
Estimated Assumed Before after @ Years Before District Estimated
Year of School Project Taxable Value M&O Tax Value Value Projected Above Revenue Revenue Net Tax
Agreement  Year Value Value Savings Rate Limit Limit M&O Rate Limit Protection Losses Benefits
Pre-Year1  2013-14 $0 50 50 $1.040 50 30 50 40 $0 %0 %0
1 201415 $0 $0 $0 $1.040 80 50 $0 $0 $0 $0 30
2 2015-16  $30,000,000 30,000,000 $0 $1.040  $312,000  $312,000 30 $0 $0 $0 $0
3 2016-17  $90,000,000  $20,000,000  $70,000,000 $1.040  $936,000  $208,000  $728,000 $0 $728,000  $42.239  $685,761
4 2017-18  $85,500,000  $20,000,000  $65.500,000 $1.040  $889,200  $208,000  $681,200  §$14,857 $696,057  -$37,233 658,824
5 2018-19  $81,225000  $20,000,000 $61,225,000 $1.040  $844740  $208,000  $636,740  $14,857 $651,597  -$34732  $616,866
6 2019-20  $77.183,750  $20,000,000  $57,163,750 $1.040  $802,503  $208,000  $594503  $14,857 $609,360  -$32379  $576,981
7 202021 §73,305,563  $20,000,000  $53,305,563 $1.040  $762,378  $208,000  $554,378  $14,857 $560,235  -$30,145  $539,090
8 2021-22  $69,640,284 90,000,000  $49,640,284 $1.040  $724259  §208,000  $516,259  $14,857 $531,116  -$28,022  $503,094
9 2022-23 86,158,270  $20,000,000  $46,158,270 $1.040  $688,046  $208,000  $480,046  $14,857 $494.903  -$25629  $469,274
10 2023-24 62,850,357  $90,000,000  $42,850,357 $1.040  $653,644  §$208,000  $445644  $14.857 $460,501  -$24.136  $436,365
1 2024-25  $59,707,839  $50,707,839 $0  $1.040  $620,962  $620,962 $0 $0 $0 $0 $0
12 2025-26  $56,722447  g56,722,447 50 $1.040  $589,913  $589,913 $0 $0 $0 $0 $0
13 202627  $53,886,325  $53 886,225 $0 $1.040  $560,418  $560,418 $0 $0 $0 $0 $0
14 202728  $51,192,008 51,192,008 50 $1.040  $532,397  $532,397 $0 $0 $0 $0 $0
15 202829 $48,632,408 348 632,408 $0 $1.040  $505,777  $505,777 $0 $0 $0 $0 $0
$0,422,236 $4,785.467 §4,636,770  $104,000  $4,740,770 -$254,514  $4,486,255

Tax Credit for Value Over Limit in First 2 Years Year 1 Year 2 Max Credits
$0  $104,000 $104,000

Credits Earned $104,000

Credits Paid $104,000

Excess Credits Unpaid $0

“Note: School District Revenue-Loss estimates are subject to change based on numerous factors, including
legislative and Texas Education Agency administrative changes to school finance formulas, year-to-year
appraisals of project values, and changes in school district tax rates. One of the most substantial changes to the
school finance formulas related to Chapter 313 revenue-loss projections could be the treatment of Additional
State Aid for Tax Reduction (ASATR). Legislative intent is to end ASATR in 2017-18 school year. Additional
information on the assumptions used in preparing these estimates is provided in the narrative of this Report.
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Schoo! and Appraisal Districts Property Value Study 2012 Report

Y Window on State Government

Susan Combs Texas Comprroller of Public Accounts

2012 ISD Summary Worksheet

231/Upton

231-902/Rankin ISD

Local Tax 2012 WTD 2012 PTAD Value 2012 Value

Category Roll Value Mean Ratio Estimate Assigned
A. Single-Family
Residences 12,264,870 7804 15,716,133 12,264,870
B. Multi-Family
Residences 0 N/A 0 0
C. Vacant Lots 452 471 N/A 452,471 452,471
D. Rural
Real(Taxable) 10,580,580 .6350 16,661,184 10,580,580
F1. Commercial
Real 2,456,010 N/A 2,456,010 2,456,010
F2. Industrial Real 525,650 N/A 525,650 525,650
G.Oi, Gas,
Minerals 3,401,750,004 1.0354 3,285,445,242 | 3,401,750,004
J. Utilities 108,003,530 N/A 108,003,530 108,003,530
L1. Commercial
Personal 5,254,690 N/A 5,254,690 5,254,690
L2. Industrial
Personal 97,974,520 N/A 97,974,520 97,974,520
M. Other Personal 529.840 N/A 529,840 529,840
N. Intangible
Pers/Uncert 0 N/A 0 0
0. Residential
Inventory 0 N/A 0 0

www.window.state. tx us/propertytaxadministration/pvsffinding s/2012f/2312319021D.html
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S. Special

Inventory 0 N/A 0 0

Subtotal 3,639,792,165 3,533,019,270 | 3,639,792,165

Less Total

Deductions 9,364,079 10,947,909 9,364,079

Total Taxable 3,630,428,086

Value 3,630,428,086 3,522,071,361 T2

Local Tax PTAD

Category D Detail Roll Ratio Value

Market Value Non-Qualified Acres And FarnvRanch

Imp 7,494,454 N/A 7,494,454

Prod Value Qualified Acres 3,086,126 | .3367 9,166,730

Taxable Value 10,580,580 16,661,184

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

See the ISD DEDUCTION Report for a breakdown of deduction values

Government code subsections 403.302 (J) AND (K) require the Comptroller to certify alternative measures
of school district wealth. These measures are reported for taxable values for maintenance and operation

(M&O) tax purposes and for interest and sinking find (I&S) tax purposes. For districts that have not entered

into value limitation agreements, T1 through T6 will be the same as T7 through T12.

Value Taxable For M&O Purposes

T1 T2 T3

T4

TS

Té

3,632,730,966 | 3,630,428,086 | 3,632,730,966 | 3,630,428,086

3,630,428,086

3,630,428,086

Loss To
the Additional
$10,000 Homestead
Exemption

50% of the loss

to the Local Optional
Percentage Homestead

Exemption

2,302,880

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

www.window.state.teus/propertytax/administration/pvs/finding s/2012f/2312319021D.html
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exemption

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

T3 = T1 minus 50% of'the loss to the local optional percentage homestead exemption
T4 = T2 minus 50% of'the loss to the local optional percentage homestead exemption
T5 = T2 before the loss to the tax ceiling reduction

T6 = T5 minus 50% of the loss to the local optional percentage homestead exemption

Value Taxable For 1&S Purposes

T7 T8 T9 T10 T11 T12

3,632,730,966 | 3,630,428,086 | 3,632,730,966 | 3,630,428,086 | 3,630,428,086 | 3,630,428,086

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

exemption

T8 = School district taxable value for 1&S purposes after the loss to the additional $10,000 homestead
exemption and the tax
ceiling reduction

T9 = T7 minus 50% of the loss to the local optional percentage homestead exemption
T10 = T8 minus 50% of the loss to the local optional percentage homestead exemption
T11 = T8 before the loss to the tax ceiling reduction

T12 = T11 minus 50% of the loss to the local optional percentage homestead exemption

The PVS found your local value to be valid, and local value was certified

www.window.state.tx.us/propertytax/administration/pvs/finding s/2012f/2312319021D .html 3/3






Attachment G

Participation Agreement



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

by and between

RANKIN INDEPENDENT SCHOOL DISTRICT

and

ATLAS PIPELINE MID-CONTINENT WESTTEX, LL.C

(Texas Taxpayer ID # 14217331074)

TExXAS COMPTROLLER APPLICATION NUMBER 340

Dated

December 18, 2013



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

STATE OF TEXAS §
COUNTY OF UPTON §

THIS AGREEMENT FOR LIMITATION ON APPRAISED VALUE OF PROPERTY
FOR SCHOOL DISTRICT MAINTENANCE AND OPERATIONS TAXES, hereinafter
referred to as this “Agreement,” is executed and delivered by and between the RANKIN
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 ATLAS PIPELINE MID-CONTINENT WESTTEX, LLC, limited liability
company (Texas Taxpayer Identification Number 14217331074), hereinafter referred to as the
“Applicant.” The Applicant and the District are each 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 July 15, 2013, the Superintendent of Schools of the Rankin Independent
School District (the “Superintendent™), 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 (the “Application”), pursuant to Chapter 313 of the Texas Tax
Code; and,

WHEREAS, on July 17, 2013, the Board of Trustees authorized the Superintendent to
accept, on behalf of the District, the Application from Atlas Pipeline Mid-Continent Westtex,
LLC; and,

WHEREAS, on August 15, 2013, the Superintendent acknowledged receipt of the
Application and the requisite application fee, pursuant to Texas Tax Code §313.025(a)(1) and
Local District Policy CCG (Local) and determined the Application to be complete; and,

WHEREAS, the Application was delivered to the office of the Texas Comptroller of
Public Accounts (the “Comptroller”) for review pursuant to Texas Tax Code §313.025(d); and,

WHEREAS, the Comptroller established August 26, 2013 as the completed Application
date; and,

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

Agreement for Limitation on Appraised Value

Between Rankin Independent School District and Atlas Pipeline Midcontinent Westtex LLC
TEXAS COMPTROLLER APPLICATION NUMBER 340

December 18, 2013

Page 1



WHEREAS, the Comptroller, pursuant to Texas Tax Code §313.025(d), reviewed the
Application, and on November 14, 2013, via letter, recommended that the Application be
approved; and,

WHEREAS, the Comptroller conducted an economic impact evaluation pursuant to
Texas Tax Code §313.026, which was presented to the Board of Trustees at the December 18,
2013 public hearing held in connection with the Board of Trustees’ consideration of the
Application; and,

WHEREAS, the Board of Trustees carefully reviewed the economic impact evaluation
and carefully considered the Comptroller’s positive recommendation for the project; and,

WHEREAS, on December 18, 2013, the Board of Trustees conducted a public hearing on
the Application at which it solicited input into its deliberations on the Application from all
interested parties within the District; and,

WHEREAS, on December 18, 2013, the Board of Trustees made factual findings
pursuant to Texas Tax Code §313.025(f), including, but not limited to, findings that: (i) the
information in the Application is true and correct; (ii) this Agreement is in the best interest of the
District and the State of Texas; (iii) the Applicant is eligible for the Limitation on Appraised
Value of the Applicant’s Qualified Property; (iv) each criterion referenced in Texas Tax Code
§313.025(e) has been met; and,

WHEREAS, the Rankin Independent School District qualifies as a rural school district
under the provisions of Texas Tax Code §313.051(a)(2); and,

WHEREAS, on December 18, 2013, the Board of Trustees determined that the Tax
Limitation Amount requested by the Applicant, and as defined in Sections 1.2 and 1.3, below, is
consistent with the minimum values set out by Texas Tax Code, §313.052, as such Tax
Limitation Amount was computed as of the date of this Agreement; and,

WHEREAS, the District received written notification, pursuant to 34 Texas
Administrative Code §9.1055(¢)(2)(A), that the Comptroller reviewed this Agreement and
reaffirmed the recommendation previously made on November 14, 2013 that the Application be
approved, and,

WHEREAS, on December 18, 2013, the Board of Trustees approved the form of this
Agreement for 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, THEREFORE, for and in consideration of the stated premises and the mutual
covenants and agreements herein contained, the Parties agree as follows:

Agreement for Limitation on Appraised Value

Between Rankin Independent School District and Atlas Pipeline Midcontinent Westtex LLC
TEXAS COMPTROLLER APPLICATION NUMBER 340

December 18, 2013

Page 2



ARTICLE I
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, the Applicant will be entitled to the Tax Limitation Amount defined in
Section 1.3 below, for the following Tax Years: 2016, 2017, 2018, 2019, 2020, 2021, 2022, and
2023. 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, 2016, the appraisal
date for the third full Tax Year following the Commencement Date.

The period beginning with the Commencement Date of December 18, 2013 and ending
on December 31, 2015 will be referred to herein as the “Qualifying Time Period,” as that term is
defined in Texas Tax Code §313.021(4). The 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, 2023. Except as otherwise provided herein, this
Agreement will terminate in full on the Final Termination Date. The termination of this
Agreement shall not (i) release any obligations, liabilities, rights and remedies arising out of any
breach of, or failure to comply with, this Agreement occurring prior to such termination, or
(ii) affect the right of a Party to enforce the payment of any amount to which such Party was
entitled before such termination or to which such Party became entitled as a result of an event
that occurred before such termination, so long as the right to such payment survives said
termination.

Except as otherwise provided herein, the Tax Years for which this Agreement is effective
are as set forth below and set forth opposite each such Tax Year is 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):
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Full Tax Year Date of School Tax Year Summary Description
of Agreement Appraisal Year of Provisions
Partial Year January 1, 2013 2013-14 | 2013 Start of Qualifying Time Period
(Commencing beginning on Commencement
December 18, Date. No limitation on value.
2013) First year for computation of
Annual Limit,

1 January 1, 2014 2014-15 | 2014 Qualifying Time Period. No
limitation on value. Possible
tax credit in future years.

2 January 1, 2015 2015-16 | 2015 Qualifying Time Period. No
limitation on value. Possible
tax credit in future years.

3 January 1, 2016 2016-17 | 2016 $ 10 Million property value
limitation.

4 January 1, 2017 2017-18 | 2017 $ 10 Million property value
limitation. Possible tax credit
due to Applicant.

5 January 1, 2018 2018-19 | 2018 $ 10 Million property value
limitation. Possible tax credit
due to Applicant.

6 January 1, 2019 2019-20 | 2019 $ 10 Million property value
limitation. Possible tax credit
due to Applicant.

7 January 1, 2020 2020-21 | 2020 $ 10 Million property value
limitation. Possible tax credit
due to Applicant.

8 January 1, 2021 2021-22 | 2021 $ 10 Million property value
limitation. Possible tax credit
due to Applicant.

9 January 1, 2022 2022-23 | 2022 $ 10 Million property value

limitation. Possible tax credit
due to Applicant.
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Full Tax Year Date of School Tax Year Summary Description
of Agreement Appraisal Year of Provisions
10 January 1, 2023 2023-24 | 2023 $ 10 Million property value
limitation. Possible tax credit
due to Applicant.
11 January 1, 2024 2024-25 | 2024 No tax limitation. Possible tax

credit due to Applicant.
Applicant obligated to Maintain
Viable Presence if no early
termination,

12 January 1, 2025 2025-26 | 2025 No tax limitation. Possible tax
credit due to Applicant.
Applicant obligated to Maintain
Viable Presence if no early
termination.

13 January 1, 2026 2026-27 | 2026 No tax limitation. Possible tax
credit due to Applicant.
Applicant obligated to Maintain
Viable Presence if no early
termination.

Section 1.3. DEFINITIONS

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

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

“Affiliate” means any entity that directly or indirectly through one or more
intermediaries, controls or is controlled by or is under common control with the Applicant. For
purposes of this definition, control of an entity means (i) the ownership, directly or indirectly, of
fifty percent (50%) or more of the voting rights in a company or other legal entity or (ii) the right
to direct the management or operation of such entity whether by ownership (directly or
indirectly) of securities, by contract or otherwise.

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

“Ageoregate Limit” means, for any Tax Year of this Agreement, the cumulative total of

the Annual Limit amount for such Tax Year and all previous years of the Agreement.
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“Agreement” means this Agreement, as the same may be modified, amended, restated,
amended and restated, or supplemented from time to time in accordance with Section 6.3.

“Annual Limit” means the maximum annual benefit which can be paid directly to the
District as a Supplemental Payment under the provisions of Texas Tax Code §313.027(i). For
purposes of this Agreement, the amount of the Annual Limit shall be calculated for each year by
multiplying the District’s Average Daily Attendance for the applicable school year, as calculated
pursuant to Texas Education Code §42.005, times the greater of $100, or any larger amount in
Texas Tax Code §313.027(i), if such limit amount is increased for any future year of this
Agreement. The Annual Limit shall first be computed for tax year 2013, which, by virtue of the
Commencement Date is the first year of the Qualifying Time Period under this Agreement.

“Applicant” means Atlas Pipeline Mid-Continent Westtex, LLC, (Texas Taxpayer ID
#14217331074), the company listed in the Preamble of this Agreement who, on July 15, 2013,
filed with the District an Application 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, and their direct and indirect subsidiaries.

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

“Application” means the Application for Appraised Value Limitation on Qualified
Property (Chapter 313, Subchapter B or C, of the Texas Tax Code) filed with the District by the
Applicant on July 15, 2013 which constitutes a complete final Application as of the date of
August 26, 2013. The term includes all forms required by the Comptroller, the schedules
attached thereto, and all other documentation submitted by the Applicant to the District or the
Comptroller for the purpose of obtaining an Agreement with the District. The term also includes
all amendments and supplements thereto submitted by the Applicant.

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

“dppraisal District” means the Upton County Appraisal District.

“Board of Trustees” means the Board of Trustees of the Rankin Independent School
District.
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“Commencement Date” means December 18, 2013, the date upon which this Agreement
was approved by the District’s Board of Trustees.

“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 Texas Administrative Code, Chapter 9, Subchapter D, together with any court or
administrative decisions interpreting same.

“County” means Upton County, Texas.

“Determination of Breach” shall have the meaning assigned to such term in Section 7.8
of the Agreement

“District” or “School District” means the Rankin 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, 2026. 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.

T3

Force Majeure” means a failure caused by (a) provisions of law, or the operation or
effect of rules, regulations or orders promulgated by any governmental authority having
jurisdiction over the Applicant, the Applicant’s Qualified Property or the Applicant’s Qualified
Investment or any upstream, intermediate or downstream equipment or support facilities as are
necessary to the operation of the Applicant’s Qualified Property or the Applicant’s Qualified
Investment; (b) any demand or requisition, arrest, order, request, directive, restraint or
requirement of any government or governmental agency whether federal, state, military, local or
otherwise; (c) the action, judgment or decree of any court; (d) floods, storms, hurricanes,
evacuation due to threats of hurricanes, lightning, earthquakes, washouts, high water, fires, acts
of God or public enemies, wars (declared or undeclared), blockades, epidemics, riots or civil
disturbances, insurrections, strikes, labor disputes (it being understood that nothing contained in
this Agreement shall require the Applicant to settle any such strike or labor dispute), explosions,
breakdown or failure of plant, machinery, equipment, lines of pipe or electric power lines (or
unplanned or forced outages or shutdowns of the foregoing for inspections, repairs or
maintenance), inability to obtain, renew or extend franchises, licenses or permits, loss,
interruption, curtailment or failure to obtain electricity, gas, steam, water, wastewater disposal,
waste disposal or other utilities or utility services, inability to obtain or failure of suppliers to
deliver equipment, parts or material, or inability of the Applicant to ship or failure of carriers to
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transport electricity from the Applicant’s facilities; or (e) any other cause (except financial),
whether similar or dissimilar, over which the Applicant has no reasonable control and which
forbids or prevents Applicant’s performance of its obligations under this Agreement.

“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 Chapter 313 of the Texas Tax Code from the time they
are created until the Final Termination Date; and (iii) the maintenance of at least the number of
Qualifying Jobs set forth in the Application from the time they are created until the Final
Termination Date.

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

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

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

“Net Ageregate Limit” means, for any Tax Year of this Agreement, the cumulative total
of the Annual Limit amount for such Tax Year and all previous years of the Agreement, less all
amounts previously paid by the Applicant to or on behalf of the District under Article IV, below.

“Net Tax Benefit” means, (i) the amount of maintenance and operations ad valorem taxes
that the Applicant would have paid to the District for all Tax Years if this Agreement had not
been entered into by the Parties, (ii) adding to the amount determined under clause (i) all Tax
Credits received by the Applicant under Chapter 313, Texas Tax Code, and (iii) subtracting from
the sum of the amounts determined under clauses (i) and (ii) the sum of (A) all maintenance and
operations ad valorem school taxes actually due to the District or any other governmental entity,
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including the State of Texas, for all Tax Years of this Agreement, plus (B) any payments due to
the District under Article 11 under this Agreement.

“New Jobs” means the total number of jobs, defined by 34 Texas Administrative Code
§9.1051, which the Applicant will create in connection with the project which is the subject of its
Application. In accordance with the requirements of Texas Tax Code §313.024(d), Eighty
Percent (80%), of all New Jobs created by the Applicant on the project 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, applying any specific requirements for rural school districts imposed by Subchapter
C of Chapter 313 of the Texas Tax Code and by the Comptroller’s Rules.

“Oualifying Jobs” means the number of New Jobs the Applicant will create in
connection with the project that is the subject of its Application, which meet the requirements of
Texas Tax Code §313.021(3).

“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.

"Oualifying Time Period" means the period that begins on the Commencement Date of
December 18, 2013 and ends on December 31, 2015.

“Revenue Protection Amount” means the amount calculated pursuant to Section 3.2 of
this Agreement.

“State’’ means the State of Texas.

“Substantive Document” means a document or other information or data in electronic
media determined by the Comptroller to substantially involve or include information or data
significant to the Application, the evaluation or consideration of the Application, or this
Agreement or implementation of this Agreement for Limitation of Appraised Value pursuant to
Chapter 313 of the Texas Tax Code. The term includes, but is not limited to, the Application and
any amendments or supplements, any economic impact evaluation made in connection with the
Application, this Agreement between the Applicant and the District and any subsequent
amendments or assignments, any school district written finding or report filed with the
Comptroller as required by Comptroller’s Rule, and any application requesting school tax credits
under Texas Tax Code, §313.103.

“Tax Credit” means the tax credit, either to be paid by the District to the Applicant, or to
be applied against any taxes that the District imposes on Qualified Property, as computed under
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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 under such
provisions, including the timely filing of a completed application under Texas Tax Code
§313.103 and the duly adopted administrative rules.

“Tax_Limitation Amouni” 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: 2016, 2017, 2018, 2019, 2020, 2021, 2022, and 2023, the Appraised Value of the
Applicant’s Qualified Investment for the District’s maintenance and operations ad valorem tax
purposes shall not exceed, and the Tax Limitation Amount shall be, the lesser of:

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

The Tax Limitation Amount set forth in the immediately preceding Subsection (b) 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.

“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.

“Texas Education Agency Rules” means the applicable rules and regulations adopted by
the Texas Commissioner of Education in relation to the administration of Chapter 313 of the
Texas Tax Code, which are set forth at Title 19 — Part 2, Texas Administrative Code, together
with any court or administrative decisions interpreting same.

ARTICLE II
PROPERTY DESCRIPTION
Section 2.1. LOCATION WITHIN A QUALIFIED REINVESTMENT ZONE

The Applicant’s Qualified Property and the Applicant’s Qualified Investment will be
located is within an area designated as a reinvestment zone under Chapter 312 of the Texas Tax
Code. The legal description of the reinvestment zone in which the Applicant’s Qualified
Property is located is attached to this Agreement as EXHIBIT 1 and is incorporated herein by
reference for all purposes.
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Section 2.2. LOCATION OF QUALIFIED PROPERTY

The location of the 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. The Parties expressly agree that the boundaries of the Land may not be materially
changed from the configuration described in EXHIBIT 2 without the express authorization of each
of the Parties.

Section 2.3. DESCRIPTION OF QUALIFIED INVESTMENT AND QUALIFIED PROPERTY

The Qualified Investment and/or Qualified Property that is subject to the Tax Limitation
Amount is described in EXHIBIT 3, which is attached hereto and incorporated herein by reference
for all purposes (“Applicant’s Qualified Investment”).

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 both
Section 1.2 above, and the definition of Qualifying Time Period set forth in Section 1.3, above.

Qualified Property shall be all property, described in EXHIBIT 3, including, but not
limited to the Applicant’s Qualified Investment, together with the land described in EXHIBIT 2
which: 1) is owned by the Applicant; 2) was first placed in service after August 26, 2013, the
completed Application date established by the Comptroller; and 3) is used in connection with the
activities described in the Application. Property which is not specifically described in EXHIBIT 3
shall not be considered by the District or the Appraisal District to be part of the Applicant’s
Qualified Investment or 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
and/or Qualified Property for purposes of this Agreement.

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

(a) submits to the District and the Comptroller a written request to add property to the
limitation agreement, which request shall include a specific description of the
additional property to which the Applicant requests that the limitation apply;

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

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

Section 2.4. APPLICANT’S OBLIGATIONS TO PROVIDE CURRENT INVENTORY OF
QUALIFIED PROPERTY
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At the end of the Qualifying Time Period, or at any other time when there is a material
change in the Qualified Property located on the land described in EXHIBIT 2, upon a reasonable
request of the District, the Comptroller, or the Appraisal District, the Applicant shall provide to
the District, the Comptroller, and the Appraisal District a specific and detailed description of the
tangible personal property, buildings, or permanent, nonremovable building components
(including any affixed to or incorporated into real property) to which the value limitation
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 the Agreement.

Section 2.5. QUALIFYING USE

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

So long as the Applicant makes a Qualified Investment in the amount Ten Million
Dollars ($10,000,000.00), or greater, during the Qualifying Time Period, and unless this
Agreement has been terminated as provided herein before such Tax Year, for each of the eight
(8) Tax Years: 2016, 2017, 2018, 2019, 2020, 2021, 2022, and 2023, the Appraised Value of the
Applicant’s Qualified Property for the District’s maintenance and operations ad valorem tax
purposes shall not exceed the lesser of:

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

The Tax Limitation Amount set forth in the immediately preceding Subsection(b) is
based on the limitation amount for the category that applies to the District on the effective date
of this Agreement, as set out by Texas Tax Code §313.022 (b) or §313.052.

ARTICLE III
PROTECTION AGAINST LOSS OF FUTURE DISTRICT REVENUES
Section 3.1. INTENT OF THE PARTIES

Subject to the limitations contained in this Agreement (including Section 5.1), it is the
intent of the Parties that the District shall, in accordance with the provisions of Texas Tax Code
§313.027(f)(1), be compensated by the Applicant for: any loss that the District incurs in its
Maintenance and Operations Revenue; or for any new uncompensated operating cost incurred 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, all such other payments as are set forth in Article IV. Subject only to the limitations
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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, and paid by the Applicant to
the District in addition to any and all payments due under Article IV.

Section 3.2. CALCULATING THE AMOUNT OF L0SS OF REVENUES BY THE DISTRICT

Subject to the applicable 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 District means the Original M&O Revenue
minus the New M&O Revenue;

Where:

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

il. "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 Maintenance
and Operations Revenue because of any portion of this agreement.

In making the calculations required by this Section 3.2:

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

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

iii. If, for any year of this Agreement, the difference between the
Original M&O Revenue and the New M&O Revenue as calculated
under this Section 3.2 results in a negative number, the negative
number will be considered to be zero.
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1v. All calculations made for years three (3) through ten (10) of this
Agreement under Section 3.2, Subsection /i of this Agreement will
reflect the Tax Limitation Amount for such year.

V. All calculations made under this Section 3.2 shall be made by a
methodology which isolates the full M & O 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 on account of any other factors not contained in this
Agreement,

Section 3.3. COMPENSATION FOR L0SS 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)

(b)

(c)

(d)

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

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
project that are not directly funded in state aid formulas, including expenses for
the purchase of portable classrooms and the hiring of additional personnel to
accommodate a temporary increase in student enrollment attributable to the
project.

All non-reimbursed increases in District costs paid to the Appraisal District
caused by increased appraised values arising solely from the project described in
the Application,

Any other loss of District revenues which are, or may be attributable to the
payment by the Applicant to or on behalf of any other third party beneficiary.

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”) approved each year by the District.
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Section 3.5. DATA USED FOR CALCULATIONS

The calculations under this Agreement shall be initially based upon the valuations that
are placed upon all taxable property in the District, including 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 selected 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 and Article IV, or
under Section 5.1 of this Agreement, in sufficient detail to allow the Parties to understand the
manner in which the calculations were made. The Third Party shall simultaneously submit his,
her or its invoice for fees for services rendered to the Parties, if any fees are being claimed.
Upon reasonable prior notice, the employees and agents of the Applicant shall have access, at all
reasonable times, to the Third Party's offices, personnel, books, records, and correspondence
pertaining to the calculation and fee for the purpose of verification. The Third Party shall
maintain supporting data consistent with generally accepted accounting practices, and the
employees and agents of the Applicant shall have the right to reproduce and retain for purpose of
audit, any of these documents. The Third Party shall preserve all documents pertaining to the
calculation and fee for a period of five (5) years after payment. The Applicant shall not be liable
for any of 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 of the year 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 for all calculations under this Agreement under Section 3.6, above, 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. In no year shall
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the Applicant be responsible for the payment of any total expenses under this Section and
Section 3.6, above, in excess of 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 of receipt of the certification. Within thirty (30) days of
receipt of the Applicant's appeal, the Third Party will issue, in writing, a final determination of
the certification containing the calculations. Thereafter, the Applicant may appeal the final
determination of the certification containing the calculations to the District’s Board of Trustees.
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
the certification containing the calculations.

Section 3.9. EFFECT OF PROPERTY VALUE APPEAL OR OTHER ADJUSTMENT

In the event that, at the time the Third Party selected under Section 3.4 makes its
calculations under this Agreement, the Applicant has appealed the taxable values placed by the
Appraisal District on the Qualified Property, and the appeal of the appraised values are
unresolved, the Third Party shall base its calculations upon the values initially placed upon the
Qualified Property by the Appraisal District.

In the event that the result of an appraisal 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 a new value becomes final, the Parties shall immediately
notify the Third Party who shall immediately issue new calculations for the applicable year or
years. In the event the new calculations result in the change of any amount payable by the
Applicant under this Agreement, the party from whom the adjustment is payable shall remit such
amounts to the counter-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 atiributable to statutory
change, the District will receive less Maintenance and Operations Revenue, or, if applicable, will
be required to increase its payment of funds to the State, or to other governmental entities
including the Appraisal District, 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 negative impact on the District as a result of its
participation in this Agreement. Such calculation shall take into account any adjustments to the
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amount calculated for the current fiscal year that should be made in order to reflect the actual
impact on the District.

ARTICLE 1V

Section 4.1. INTENT OF PARTIES WITH RESPECT TO SUPPLEMENTAL PAYMENTS

In interpreting the provisions of Article IV, the Parties agree as follows:

(a)

(b)

Amounts Exclusive of Indemnity Amounts

In addition to undertaking the responsibility for the payment of all of the amounts
set forth under Article 111, and as further consideration for the execution of this
Agreement by the District, the Applicant shall also be responsible for the
Supplemental Payments set forth in this Article IV. 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 of the Texas Tax Code, unless it is explicitly
set forth in this Agreement. It is the express intent of the Parties that the
obligation for Supplemental Payments under this Article IV are separate and
independent of the obligation of the Applicant to pay the amounts described in
Article TIT; provided, however, that all payments under Articles Il and IV are
subject to such limitations as are contained in Section 5.1, and that all payments
under Article IV are subject to the separate limitations contained in Section 4.4.

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) unless that
limit is increased by the Legislature at a future date, in which case all references
to statutory limits in this Agreement will be automatically adjusted to reflect the
new, higher limits, but only if, and to the extent that such increases are authorized
by law.

Section 4.2. STIPULATED SUPPLEMENTAL PAYMENT AMOUNT - SUBJECT TO NET
AGGREGATE LIMIT

In any year 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, defined as Forty
Percent (40%) of the Applicant’s Net Tax Benefit, as the term is defined in
Section 1.3, above; or,
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(b)

the Net 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 of this Agreement, beginning with the third full
year (Tax Year 2016), the Stipulated Supplemental Payment amount described in Section 4.2
will annually be calculated based upon the then most current estimate of tax savings to the
Applicant, which will be made, based upon assumptions of student counts, tax collections, and
other applicable data, in accordance with the following formula:

Minus,

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

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

Multiplied by,

Plus,

Minus,

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

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

Any amounts previously paid to the District under Article III for such Tax Year;

Multiplied by,

The number 0.4,
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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 Stipulated
Supplemental Payment amount calculation to reflect any changes in the data.

Section 4.4. CALCULATION OF ANNUAL SUPPLEMENTAL PAYMENTS TO THE
DISTRICT AND APPLICATION OF NET AGGREGATE LimMIT

For each year of this Agreement, beginning with year three (Tax Year 2016) and
continuing thereafter through year thirteen (Tax Year 2026), 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 Net
Aggregate Limit, defined in Section 1.3, above.

If, for any year of this Agreement, the payment of the Applicant’s Stipulated
Supplemental Payment amount, calculated under sections 4.2 and 4.3, above, exceeds the Net
Aggregate Limit for that year, the difference between the Stipulated Supplemental Payment
amount and the Net Aggregate Limit, shall be carried forward from year-to-year into subsequent
years of this Agreement, and to the extent not limited by the Net Aggregate Limit in any
subsequent year of this Agreement, shall be paid to the District.

Any Stipulated Supplemental Payment amount, which cannot be made to the District
prior to the end of year thirteen (Tax Year 2026), because such payment would exceed the Net
Aggregate Limit, will be deemed to have been cancelled by operation of law.

Section 4.5. PROCEDURES FOR SUPPLEMENTAL PAYMENT CALCULATIONS

(a) All calculations required by this Article, including but not limited to: (i) the
calculation of the Stipulated Supplemental Payment amount; (ii) the
determination of both the Annual Limit, the Aggregate Limit, and the Net
Aggregate Limit; (iii) the effect, if any, of the Net Aggregate Limit upon the
actual amount of Supplemental Payments eligible to be paid to the District by the
Applicant; and, (iv) the carry forward and accumulation of any Stipulated
Supplemental Payment amounts unpaid by the Applicant due to the Net
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.
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(c) The payment of all amounts due under this Article 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 Agreement, the District’s Board of Trustees may, in its sole
discretion, so long as such decision does not result in additional costs to the Applicant under this
Agreement, direct that the Applicant’s payment obligations under this Article TV be made to its
educational foundation, or to a similar entity. The alternative entity may only use such funds
received under this Article to support the educational mission of the District and its students.
Any designation of an alternative entity must be made by recorded vote of the District’s Board of
Trustees at a properly posted public Board meeting. Any such designation will become effective
after public vote and the delivery of notice of said vote to the Applicant in conformance with the
provisions of Section 6.1, below. Such designation may be rescinded, with respect to future
payments only, by action of the District’s Board of Trustees at any time.

Any designation of a successor beneficiary under this Section shall not alter the
Aggregate Limit or the Net Aggregate Limit or the Supplemental Payments described in Section
4.4, above.

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 beginning after the 2016 Tax Year and
ending on the Final Termination Date, in no event shall (i) the sum of the maintenance and
operations ad valorem taxes paid by the Applicant to the District for such Tax Year, plus the sum
of all payments otherwise due from the Applicant to the District under Articles III and IV with
respect to such current Tax Year and all preceding Tax Years of this Agreement, 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 Section 3.4 and Section 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
111 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 11l and/or Section 4.2 with respect to a Tax Year is subject to reduction in accordance
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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 June 30 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. Upon such termination this Agreement shall terminate and be of no further
force or effect; provided, however, that the Parties respective rights and obligations under this
Agreement with respect to the Tax Year or Tax Years (as the case may be) through and including
the Tax Year during which such notification is delivered to the District, shall not be impaired or
modified as a result of such termination and shall survive such termination unless and until
satisfied and discharged.

ARTICLE VI
TAX CREDITS
Section 6.1. APPLICANT’S ENTITLEMENT TO TAX CREDITS

The Applicant shall be entitled to tax credits from the District under and in accordance
with the provisions of Subchapter D of the Act and Comptroller Rules, provided that the
Applicant complies with the requirements under such provisions, including the timely filing of a
completed tax credit application under Section 313.103 of the Texas Tax Code and Comptroller
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 their obligations under Subchapter D of the Act and Comptroller Rules, including,
but not limited to, such obligations set forth in Section 313.104 of the Texas Tax Code and either
Comptroller and/or Texas Education Agency Rules.

Section 6.3. COMPENSATION FOR L.0ss OF TAX CREDIT PROTECTION REVENUES

If, after the Applicant has actually received the benefit of a tax credit under Section 0.1,
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, and such payment shall be subject to the same
provisions for late payment as are set forth in Section 7.4 and 7.5. 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
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a payment to the District under this Section 6.3, then the District shall pay to the Applicant the
amount of such aid within thirty (30) calendar days after the District’s receipt thereof.

ARTICLE VII
ADDITIONAL OBLIGATIONS OF APPLICANT
Section 7.1. DATA REQUESTS

During the term of this Agreement, and upon the written request of one Party or by the
Comptroller (the “Requesting Party”), the other Party shall provide the Requesting Party with all
information reasonably necessary for the Requesting Party to determine whether the other Party
is in compliance with its obligations, including any employment obligations which may arise
under this Agreement. The Applicant shall allow authorized employees of the District, the
Comptroller, and/or the Appraisal District to have access to the Applicant’s Qualified Property
and/or business records, in accordance with Texas Tax Code §22.07, during the term of this
Agreement, in order to inspect the project to determine compliance with the terms hereof. 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 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.

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, 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. The Applicant shall forward a copy of all such required
reports or certifications to the District contemporaneously with the filing thereof. The obligation
to make all such required filings shall be a material obligation under this Agreement.

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 the Agreement;

(b) it will Maintain Viable Presence in the District through the Final Termination
Date of this Agreement. Notwithstanding anything contained in this Agreement
to the contrary, the Applicant shall not be in breach of, and shall not be subject to
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any liability for failure to Maintain Viable Presence, to the extent such failure is
caused by Force Majeure (as hereinafter defined), provided the Applicant makes
commercially reasonable efforts to remedy the cause of such Force Majeure; and,

() it will meet minimum eligibility requirements under Texas Tax Code, Chapter
313 throughout the value limitation and tax-credit settle-up periods.

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

(a) In the event that the Applicant terminates this Agreement without the consent of
the District, except as provided in Section 5.2, or in the event that the Applicant or its successor-
in-interest fails to comply in any material respect with the terms of this Agreement or to meet
any material obligation under this Agreement, after the notice and cure period provided by
Section 7.8, then the District shall be entitled 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, as of the date upon which such payments were made to the
District. The Applicant shall also be entitled to a credit for any amounts paid to the District
pursuant to Article TV, as of the date upon which such payments were made to the District.

(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
the 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 taxes for all of the Tax Years
for which a Tax Limitation was granted pursuant to this Agreement prior to the year in which the
default occurs that otherwise would have been due and payable by the Applicant to the District
without the benefit of this Agreement, including penalty and interest, as calculated in accordance
with Section 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 III, as of the date
upon which such payments were made to the District. The Applicant shall also be entitled to a
credit for any amounts paid to the District pursuant to Article IV, as of the date upon which such
payments were made to the District. 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
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set forth in Chapter 33 of the Texas Tax Code, as if the base amount calculated for such Tax
Year less all credits under Section 7.4 had become due and payable on February 1 of the calendar
year following such Tax Year. Penalties on said amounts shall be calculated in accordance with
the methodology set forth in Texas Tax Code §33.01(a), or its successor statute. Interest on said
amounts shall be calculated in accordance with the methodology set forth in Texas Tax Code
§33.01(c), or its successor statute.

Section 7.6 MATERIAL BREACH OF AGREEMENT

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

(a)

(b)

(©)

(d)

(e)

¢0)

(g)

(h)

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

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 IIT or IV of this
Agreement on or before its due date.

Applicant fails to make any payment required by this Agreement, or by the State
or its agencies where such payment ids authorizes or required by the Act or by
rules adopted thereunder.

Applicant fails to create and maintain at least the number of New Jobs set forth it
committed to create and maintain on Schedule C, Column C of its Application.

Applicant fails to create and maintain at least the number of Qualifying Jobs set
forth it committed to create and maintain on Schedule C, Column E of its
Application.

Applicant fails to create and maintain at least Eighty Percent (80%) of all New
Jobs created by the Applicant 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 for limitation
on appraised value made pursuant to Chapter 313, Texas Tax Code, in excess of
the amounts set forth in Articles IIT and TV, 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 consideration for this
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Agreement for limitation on appraised value made pursuant to Chapter 313 are
not barred by this provision.

(1) Applicant fails to comply 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, including but not limited to the filing of all required reports.

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 the Material
Breaches of this Agreement, defined 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 its non-compliance with
Sections 7.6(d) and 7.6(¢) or 7.6(f) for the particular Tax Year of non-compliance only, the
Applicant may make the liquidated damages payment required by Texas Tax Code
§313.0275(b), in accordance with the provisions of Texas Tax Code §313.0275(c).

Section 7.8. DETERMINATION OF MATERIAL BREACH AND TERMINATION OF
AGREEMENT

Prior to making a determination that the Applicant has committed a material breach of
this Agreement, such as making a misrepresentation in the Application, failing to Maintain
Viable Presence in the District as required by Section 7.3 of this Agreement, failing to make any
payment required under this Agreement when due, or has otherwise committed a Material
Breach of this Agreement as defined in Section 7.6, above, the District shall provide the
Applicant with a written notice of the facts that it believes have caused the Material Breach of
this Agreement, and if cure is possible, the cure proposed by the District. After receipt of the
notice, the Applicant shall be given ninety (90) days to present any facts or arguments to the
Board of Trustees showing that it is not in Material Breach of its obligations under the
Agreement, or that it has cured or undertaken to cure any such material breach.

If the Board of Trustees is not satisfied with such response and/or that such Breach has
been cured, then the Board of Trustees shall, after reasonable notice to the Applicant, conduct a
hearing called and held for the purpose of determining whether such Breach has occurred and, if
so, whether such Breach has been cured. At any such hearing, the Applicant shall have the
opportunity, together with their counsel, to be heard before the Board of Trustees. At the
hearing, the Board of Trustees shall make findings as to whether or not a Material Breach of this
Agreement has occurred, the date such breach occurred, if any, and whether or not any such
breach has been cured. In the event that the Board of Trustees determines that such a Breach has
occurred and has not been cured, it shall also terminate the 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.
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After making its determination regarding any alleged Breach, the Board of Trustees shall
cause the Applicant to be notified in writing of its determination (a "Determination of Breach
and Notice of Contract Termination.").

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 sixty (60) days in which either
to tender payment or evidence of its efforts to cure, or to initiate mediation of the dispute by
written notice to the District, in which case the District and the Applicant shall be required to
make a good faith effort to resolve, without resort to litigation and within sixty (60) days after
the Applicant’s receipt of notice of the Board of Trustee’s Determination of under Section 7.8,
such dispute through mediation with a mutually agreeable mediator and at a mutually convenient
time and place for the mediation. If the Parties are unable to agree on a mediator, a mediator
shall be selected by the senior state district court judge then presiding in Upton County, Texas.
The Parties agree to sign a document that provides that the mediator and the mediation will be
governed by the provisions of Chapter 154 of the Texas Civil Practice and Remedies Code and
such other rules as the mediator shall prescribe. With respect to such mediation, (i) the District
shall bear one-half of such mediator’s fees and expenses and the Applicant shall bear one-half of
such mediator’s fees and expenses, and (ii) otherwise each Party shall bear all of its costs and
expenses (including attorneys’ fees) incurred in connection with such mediation.

In the event that any mediation is not successful in resolving the dispute or that payment
is not received before the expiration of such sixty (60) 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 attorney’s fees and a lien and/or 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 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, either the District or the Applicant may seek a judicial declaration of their
respective rights and duties under this Agreement or otherwise, in any judicial proceeding, assert
any rights or defenses, or seek any remedy in law or in equity, against the other Party with
respect to any claim relating to any breach, default, or nonperformance of any covenant,
agreement or undertaking made by a Party pursuant to this Agreement. ‘

Section 7.10. LIMITATION OF OTHER DAMAGES

Notwithstanding anything contained in this Agreement to the contrary, in the event of
default or breach of this Agreement by the Applicant, the District's damages for such a default
shall under no circumstances exceed the 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
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and owing to the Applicant at the time of such default and the District taxes that would have
been lawfully payable to the District had this Agreement not been executed. In addition, the
District's sole right of equitable relief under this Agreement shall be its right to terminate this
Agreement,

The Parties further agree that the limitation of damages and remedies set forth in this
Section 7.10 shall be the sole and exclusive remedies available to the District, whether at law or
under principles of equity.

Section 7.11. BINDING ON SUCCESSORS

In the event of a merger or consolidation of the District with another school district or
other governmental authority, this Agreement shall be binding on the successor school district or
other governmental authority.

ARTICLE VIII
MISCELLANEOUS 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 to the District’s Authorized Representative as follows:

Danny Davis, Superintendent

RANKIN INDEPENDENT SCHOOL DISTRICT
P.O. BOX 90

Rankin, Texas 79778-0090

Fax: (432) 693-2353

Email: ddavis(@rankinisd.net

With a copy to:

Kevin O’Hanlon

O’Hanlon, McCollom & Demerath
808 West Avenue

Austin, Texas 78701

Agreement for Limitation on Appraised Value

Between Rankin Independent School District and Atlas Pipeline Midcontinent Westtex LLC
TEXAS COMPTROLLER APPLICATION NUMBER 34(

December 18, 2013

Page 27



or at such other address or to such other facsimile and/or electronic mail 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 to:

Jason Duncan

Controller

ATLAS PIPELINE MID-CONTINENT WESTTEX, LL.C
110 W. 7™ Suite 2300

Tulsa, Oklahoma 74119

Fax: (918) 574-2987

Email: jduncan@atlaspipeline.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 District’s Board of Trustees,

(b)  The obligation to Maintain Viable Presence under this Agreement shall remain in
full force and effect through the termination in full date established in Section 1.2
of this Agreement,

(c) In the event that the Applicant fails to make a Qualified Investment in the amount
of Ten Million Dollars ($10,000,000.00), or greater, during the Qualifying Time
Period, this Agreement shall become null and void on December 31, 2015.

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 not specified in EXHIBIT 3,
provided that the Applicant reports to the District, the Comptroller, and the Appraisal District, in
the same format, style, and presentation as the Application, all relevant investment, value, and
employment information that is related to the additional property. Any amendment of the
Agreement adding additional or replacement Qualified Property pursuant to this Section 8.3
shall, (1) require that all property added by amendment be eligible property as defined by Texas
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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

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

Section 8.5. MERGER

This Agreement contains all of the terms and conditions of the understanding of the
Parties relating to the subject matter hereof. All prior negotiations, discussions, correspondence,
and preliminary understandings between the Parties and others relating hereto are superseded by
this Agreement.

Section 8.6. MAINTENANCE OF 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 LAwW

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 Upton 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.
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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 an acceptable manner so as to effect the original intent of
the Parties as closely as possible to the end that the transactions contemplated hereby are fulfilled
to the extent possible. As used in this Section 8.9, the term “Law” shall mean any applicable
statute, law (including common law), ordinance, regulation, rule, ruling, order, writ, injunction,
decree or other official act of or by any federal, state or local government, governmental
department, commission, board, bureau, agency, regulatory authority, instrumentality, or judicial
or administrative body having jurisdiction over the matter or matters in question.

Section 8.10. PAYMENT OF EXPENSES

Except as otherwise expressly provided in this Agreement, or as covered by the
application fee, each of the Parties shall pay its own costs and expenses relating to this
Agreement, including, but not limited to, its costs and expenses of the negotiations leading up to
this Agreement, and of its performance and compliance with this Agreement.

Section 8.11. INTERPRETATION

When a reference is made in this Agreement to a Section, Article or Exhibit, such
reference shall be to a Section or Article of, or Exhibit to, this Agreement unless otherwise
indicated. The headings contained in this Agreement are for reference purposes only and shall
not affect in any way the meaning or interpretation of this Agreement. The words “include,”
“includes” and “including” when used in this Agreement shall be deemed in such case to be
followed by the phrase “but not limited to” words used in this Agreement, regardless of the
number or gender specifically used, shall be deemed and construed to include any other number,
singular or plural, and any other gender, masculine, feminine or neuter, as the context shall
require. This Agreement is the joint product of the Parties and each provision of this Agreement
has been subject to the mutual consultation, negotiation and agreement of each Party and shall
not be construed for or against any Party.

Section 8.12. EXECUTION OF COUNTERPARTS
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This Agreement may be executed in multiple counterparts, each of which shall be
deemed an original, and all of which, taken together, shall constitute but one and the same
instrument, which may be sufficiently evidenced by one counterpart.

Section 8.13. ACCURACY OF REPRESENTATIONS CONTAINED IN APPLICATION

The Parties acknowledge that this Agreement has been negotiated, and is being executed,
in reliance upon the information contained in the Application. The Applicant warrants that all
information, facts, and representations contained therein are true and correct. 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.

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, information, or fact, the
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 all Substantive
Documents including 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 days of such document, the school district shall submit a copy to the
Comptroller for Publication on the Comptroller's Internet website.

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

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

[SIGNATURES ON FOLLOWING PAGE/
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IN WITNESS WHEREOF, this Agreement has been executed by the Parties in multiple originals

on this 18" day of December, 2013.

ATLAS PIPELINE MID-CONTINENT
WESTTEX, LL.C

By:

1 A
Autl}briZMepresentative

Name: '&e.ﬂ wsqu )
Title: LMI_EQ.*

Agreement for Limitation on Appraised Value

RANKIN INDEPENDENT SCHOOL
DISTRICT

President
Board of Trustees

Attest:

By:
N AKIN
Secretary

Board of Trustees

Between Rankin Independent School District and Atlas Pipeline Midcontinent Westtex LLC
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ExHiBIT 1
DESCRIPTION OF QUALIFIED REINVESTMENT ZONE

The Atlas Mid-Continent Zone was originally created on December 18, 2013 by action of
theRankin Independent School District Board of Trustees. A map of the Reinvestment Zone is
attached as the last page of this EXHIBIT 1.

As a result, the Atlas Mid-Continent Reinvestment Zone includes all the following real
property within the boundaries of the Ranking Independent School Dsitrict and Upton County,
Texas, more specifically described by the legal description and map also attached to this

ExHIBIT 1.
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LEGAL DESCRIPTION

321.429 Acres situated in the P.B. SCOTT SURVEY, SECTION 50 7172, BLOCK 1,
ABSTRACT NO. 357, Upton County, Texas, being all of that certain tract of land
described in deed as Lot No.3, to Herman W. Standifer, et ai, recorded in Volume 46,
Page 87, Deed Records, Upton County, Texas, said 321.429 Acres being more
particularly described as follows:

BEGINNING at a 1/2" capped iron rod set stamped "Transglobal” at the northeast
corner of said Lot No.3, the southeast corner of that certain tract of land described in
deed to Dan Youngbloom, described in deed as the Northwest 7/4 of said SECTION 50
1/2, (also known as Lot No.2), recorded in Volume 764, Page 838, Deed Records,
Upton

County, Texas, said point also being the northwest corner of that certain tract of land
described in deed to Bruce P. Sadler, et ai, described in deed as Lot No.4, recorded in
Volume 779, Page 626, Deed Records, Upton County, Texas, from said Beginning
Point a

5/8" capped iron rod found at the called northeast corner of said Lot No. 2, in the called
north line of said SECTION 50 1/2 bears N 13°5921" W, a distance of 2637.09 feet;
THENCE S 73°59'21" E, along the common line of said Lot NO.3 and said Lot No.4, a
distance of 2638.58 feet to a 1/2" capped iron rod set stamped "Transglobal" in the
called

south line of said SECTION 50 1/2, at the southeast corner of said Lot No.3 and the
southwest corner of said Lot No. 4, from which a set stone found at the called southeast
corner of said SECTION 50 7/2 bears N 75°24'40" E, a distance of 5295.27 feet, from
said

set stone a 1" iron pipe found bears N 51 °24'36" W, a distance of 16.26 feet, said 1/2"
capped iron rod set being in the called north line of the P.B. SCOTT SURVEY, G.C. &
S.F. RR. CO. (Grantee), SECTION 5, ABSTRACT NO. 225, Upton County;

THENCE S 75°24'40" W, along the called south line of said SECTION 50 7/2 and the
called north line of said SECTION 5, and along the south line of said Lot No.3, a
distance of 1228.03 feet to a 2" iron pipe foundat the northwest corner of said SECTION
5 and the northeast corner of the G.C. & S.F. RR. CO. SURVEY, J .T. MOSLEY
(Grantee), SECTION 6, ABSTRACT NO. 657, Upton County, Texas; THENCE S
75°25'30" W, continuing along the called south line of said SECTION 50 /2, along the
south line of said Lot NO.3 and along the called north line of said SECTION 6, a
distance of 4080.20 feet to a 1/2" capped iron rod set stamped "Transglobal" at the
southwest corner of said Lot No.3, from which a 7/2" iron rod with a red plastic cap
found at the west corner of said SECTION 6 bears S 71 °01 '04" W, a distance of
468.65 feet; THENCE N 13°55'28" W, along the west line of said Lot NO.3 a distance of
2638.35 feet to a /2" capped iron rod set stamped "Transglobal" at the northwest



corner of said Lot No.3 and the southwest corner of said Youngbloom tract, (also known
as Lot No.2); THENCE N 75°25'08" E, along the common line of said Lot NO. 3 and
said Youngbloom tract (also known as Lot No.2), a distance of 5305.25 feet to the
POINT OF BEGINNING and containing 321.429 acres of land, more or less.

BEING 84.416 Acres in Two Tracts Situated in the CHRISTOPHER BENDLE SURVEY,
SECTION 3, ABSTRACT NO.2 and the G.C. S.F. RR. CO. SURVEY (J .T. MOSLEY,
Grantee) SECTION 6, ABSTRACT NO. 657, Upton County, Texas, being a portion of
those certain tracts of land described in deed as Tract 1 thru 3, and all of Tract 4 to
Atlas Pipeline Mid-Continent Westtex, LLC, recorded in Volume 798, 472, Deed
Records, Upton County, Texas, all of that certain tract of land described in deed to Atlas
Pipeline Mid-Continent Westtex, LLC, recorded in Volume 798, Page 470, Deed
Records, Upton County, Texas and all of that certain tract of land described in deed to
Atlas Pipeline Mid-Continent Westtex, LLC, recorded in Volume 798, Page 466, Deed
Records, Upton County, Texas, said 84.418, in Two Tract, being more particularly
described as follows:

TRACT ONE

BEING 79.416 Acres of land situated in the CHRISTOPHER BENDLE SURVEY,
SECTION 3, ABSTRACT NO.2 and the G.C. S.F. RR. CO. SURVEY (J.T. MOSLEY,
Grantee) SECTION 6, ABSTRACT NO. 657, Upton County, Texas, being a portion of
those certain tracts of land described in deed as Tract 1 thru 3, and all of Tract 4 to
Atlas Pipeline Mid-Continent Westtex, LLC, recorded in Volume 798, 472, Deed
Records, Upton County, Texas and all of that certain tract of land described in deed to
Atlas Pipeline Mid-Continent Westtex, LLC, recorded in Volume 798, Page 466, Deed
Records, Upton County, Texas, said 79.418 Acres being more particularly described as
follows:

COMMENCING at a 2" pipe found at .the northeast corner of said SECTION 6,
THENCE

S 75°25'30" W, along the north line of said SECTION 6, a distance of 2599.37 feet to a
1/2" iron rod found at the POINT OF BEGINNING of the herein described 79.418 Acre
tract, said point also being the northeast corner of said Tract 1, recorded in Volume 798,
Page 472;

THENCE S 01 °02'1 0" W, along the east line of said Tract 1, recorded in Volume 798,
Page 472, passing the common line of said SECTIONS 3 and 6, passing the southeast
corner of said Tract 1, recorded in Volume 798, Page 472 and the northeast corner of
said Tract 3, recorded in Volume 798, Page 472, and continuing, in all, along the east
line of said Tract 3, recorded in Volume 798, Page 472, a distance of 669.29 feet to a
point at the northwest corner of said Tract recorded in Volume 798, Page 466;
THENCE S 89°40'00" E, along the north line of said Tract recorded in Volume 798,
Page 466, a distance of 1210.00 feet to its northeast corner;

THENCE S 00°20'00" W, along the east line of said Tract recorded in Volume 798,
Page 466, a distance of 125.00 feet to its southeast corner;



THENCE N 89°40'00" W, along the south line of said Tract recorded in Volume 798,
Page 466, a distance of 1211.45 feet to a point at its southwest corner, in the east line
of said Tract 3, recorded in Volume 798, Page 472;

THENCE S 01°02'10" W, along the east line said Tract 2,3 and 4, recorded in Volume
798, Page 472, a distance of 1630.79 feet to a 1/2" iron rod found at the southeast
corner of said Tract 4, recorded in Volume 798, Page 472;

THENCE N 89°00'08" W, along the south line of said Tract 4, recorded in Volume 798,
Page 472, a distance of 1866.70 feet to a point in the west line of said SECTION 3, at
the southwest corner of said Tract 4, recorded in Volume 798, Page 472, from which a
1/2" iron rod found bears S 01°02'28" W, a distance of 498.92 feet;

THENCE N 01 °02'28" E, along the west line of said SECTION 3 and the west line of
said Tract 4, recorded in Volume 798, Page 472, passing the northwest corner of said
Tract 4, recorded in Volume 798, Page 472 and the southwest corner of said Tract 2,
recorded in Volume 798, Page 472 and continuing, along the west line of said
SECTION 3 and along the west line of said Tract 2, recorded in Volume 798, Page 472,
in all, a distance of 778.70 feet to a point at the westerly northwest corner of the herein
described 79.416 Acre tract and the southwest corner of a Grantors Save and Except
Tract as mention in said Volume 798, Page 472;

THENCE S 88°47'00" E, along the south line of said Grantors Save and Except tract, a
distance of 591.33 feet to a point at its southeast corner;

THENCE N 01 °15'06" E, along the east line of said Grantors Save and Except tract,
generally along a fence, passing the common line of said SECTIONS 3 and 6 and
continuing, along the east line of said Grantors Save and Except tract, in all, a distance
of 1294.55 feet to a point in the north line of said SECTION 6 and in the north line of
said Tract 1, recorded in Volume 798, Page 472, from which a 1/2" iron rod found with a
red plastic bears S 75°25'30" W, a distance of 161.74 feetand S 71°01'04" W, a
distance of 468.65 feet;

THENCE N 75°25'30" E, along the north line of said SECTION 6 and the north line of
said Tract 1, recorded in Volume 798, Page 472, a distance of 726.31 feet to a point at
the north west corner of that certain 0.34 Acre tract in a Quitclaim Deed from Atlas
Pipeline Mid-Continent Westtex, LLC to Lone Star NGL Pipeline LP, dated June 24,
2013;

THENCE S 14°34'30" E, along the west line of said Quitclaim tract, a distance of 98.00
feet to its southwest corner;

THENCE N 75°25'30" E, along the south line of said Quitclaim tract, a distance of
150.00 feet to its southeast corner;



THENCE N 14°34'30" W, along the east line of said Quitclaim tract, a distance of 98.00
feet to its northeast comer in the north line of said SECTION 6 and the north line of said
Tract 1, recorded in Volume 798, Page 472;

THENCE N 75°25'30" W, along the north line of said SECTION 6 and the north line of
said Tract 1, recorded in Volume 798, Page 472, a distance of 442.78 feet to the POINT
OF BEGINNING and containing 79.416 Acres of land.

TRACT TWO

BEING 5.00 Acres situated in the G.C. S.F. RR. CO. SURVEY (J.T. MOSLEY, Grantee)
SECTION 6, ABSTRACT NO. 657, Upton County, Texas, being all of that certain tract
of land described in deed to Atlas Pipeline Mid-Continent Westtex, LLC, recorded in
Volume 798, Page 470, Deed Records, Upton County, Texas, said 5.00 Acres being
more particularly described as follows:

COMMENCING at a 2" iron pipe found at the northeast corner of said SECTION 6,
THENCE S 75°25'30" W, along the north line of said SECTION 6, a distance of 1457.05
feet to the POINT OF BEGINNING of the here described 5.00 Acre tract;

THENCE S 00°21 '30" E, along the east line of said 5.00 Acre tract, a distance of
400.00

feet to its southeast corner;

THENCE S 75°25'30" W, along the south line of said 5.00 Acre tract, a distance of

561 .10 feet to its southwest corner;

THENCE N 00°21 '30" W, along the west line of said 5.00 Acre tract, a distance of

561 .10 feet to a point in the north line of said SECTION 6, from which a 7/2" iron rod
found bears S 75°25'30" W, a distance of 581 .22 feet;

THENCE N 75°25'30" E, along the north line of said SECTION 6 and the north line of
said 5.00 Acre tract, a distance of 561.10 feet to the POINT OF BEGINNING and
containing 5.00 acres.



SPECIAL WARRANTY DEED T EESL L
KNOW ALL MEN BY THESE PRESENTS THAT: o
FOR VALUABLE CONSIDERATION OF TEN DOLLARS {$10.90), and other §
good and valuable consideration, cash in hand paid, the receipt of aad sufficiency of which ®
is hereby acknowledged, WESTERN GAS RESOURCES, INC., & Cotporation =
organized ander the laws of the state of Delaware having an address of 1009 g% Strest,
Denver, CO 80202, hereinafter referred to as “Granior”, does bereby grant, convey,and
warrant unio ATLAS PIPELINE MID-CONTINENT WESTTEX, LLC., a Limited o
Liability Corapany organized under the laws of the state of Dalaware having an address of -
1437 South Boulder Avenue, Suite 1500, Tulsa, OK 74119, hereinafter reforred to 28 ﬂ
“Grantes”, for the following lands and property together with &l improvements located £
thereon, lying in the County of Upton, State of Texas to-wit: 5

18]

TRACT i: That pari of the East portion of Section 6, W. H. Dickson Survey,
contained beiween the South line of Lot 3, Block 50 % P. B. Scott
Survay, and the North line of Section 3, Chris Bendie Svrvey,
containing i2.87 acres, more or less, and bounded on the Bast side by an
extension Northward of a line marking the East line of the West 1/4 of
Section 3, C. Bendle Survey.

TRACT 2: The South 10 acres of the North 50 acres of the West 320 scres of
Section 3, C. Beadles Survey, Abstract 936, Certificate 2438,

TRACT 3: The North 40 acres of the West 320 acres of Section 3, C. Beadle
Survey, Absiract 936, Ceriificate 2438, Less and except 3.47 acres,
more particularly described as followe:

A tract of iand situated in the north balf (N/2) of Survey No.3,
Certificate No. 2438, Abstract No, 936, C. Bendle, Original Grantes,
ncar Rankin, in Upton County, State of Texas, being more
particalarly described as follows: Beginning at the poitit of
interssction of the cast line of the North forty (40) acres of the West
three hundred twenty (320) acres of said Survey No. 3 and a lins
paraliel with and fifty (50) feet northerly from, measured at right
angles fo, the center line of spur tract No. 7 of Kansas Clty, Mexico
and Oxlent Railway Company of Texas (as same is now located

and constructed) to plant formerly of Texas Natural Gasoline
Corporation, seid point of intersection bsing one hundred four and
five tenths (104.5) fect south of the northeast corner of the North
fotty (40) acres of the West three hundred tweniy (320) acres of said
Survey No. 3 and assuming for the purpose of this description that
said spur track eenter line has a bearing of North eighty-nine (89)
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degrees forty (40) minutes West; thence South eighty-nine (Sﬁiﬂﬁ T
degrees forty (40) minutes East paralle] with said spur track center
lins a distance of one thousand two hundred fen (1210) fest; thencs
Seuth zero (0) degrees twenty (20) minutes West at right angles to
last described course a distance of one bundred twenty-five {125)
test to a point seventy-five (75) feet southerly from, measured at
right angles to, said spur track center line; thence North eighty-nine
(89) degress forty (40) minutes West parallel with said spur tracle
center line a distance of one thousand two handred ten (1210) feet to

___ point of intersection with the east line of the North forty. (40) acres
of the West three hundred twenty (320) acres of said Survey No. 3;
thence North zero (0) degrees six (6) minutes West along said cast
fine a distance of one hundred twenty-five (125) fost, mors or less,
to the point of beginning, containing an area of three and forty-
seven hundredths (3.47) acres, more or less.

TRACT 4: A tract of land described as foilows: Starting at a point in the West line
of Section 3, Chris Bendle Survey, Upton County, Texas, 1166.726 feat
South 2° 117 21” West of the Northwest corner of Section 3 of the
Chris Bendle Survey; thence 700,036 feet South 2° 11° 21" West along
the West line of the section; thence South 87° 48° 39" East 1866.762
feet paralle] to the North line of the section; fhence North 2°11° 21"
East 700.036 fect parallel to the West line of the section; thence North
87° 48” 39" West 1866.762 feet to the point of beginning, and
containing 30 acres, motres or less;

GRANTOR exncepts from the terms of this conveyance & tract of land containing
16.45 acres, moze o less, out of the property described above, wihich 16.45 ecres is
described as follows:

BEGINNING at a stake sct in a North & Souih fence for the Northwest
comer of Survey 3, C. Bendie, and the Northwest comer of this survey;
Thenes 8. 2° 117 21" W, along the fence 1089 to a stake set in said
fonce and in the West line of Survey 3, C. Bendle for the Southwest
corner of this survey;

Thance S. §7° 48° 39” E. 590° {0 a stake set in the East fonce lins of the
Blick-Urschel Oil Company tank battery area for the Seutheast corner of
this survey;

Thence N. 2° 11* 21" B, aleng the fence line 1293° to a stake for the
Northeast corner of this survey;

Thence 5. 76° 28’ 54" W, along the North line of Survey 6, GC&SF,
753.57 to a stake at the West corner of Survey 6, GC&SF, for a comer of
this survey;

Thence 5. §7° 48° 39” E. 130.6” to the place of beginning; -

which said tract was formerly owned by Slick-Urschel Oil Company.

(This instrument conveys surface rights only.)
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SUBJECT to ali ensements, righis-of-way, protective covenants, water rescrvations
and mineral reservations of record, if any.

TC HAVE AND TO HOLD same vnto Grantee, and unte Grantes’s assigns
torever, with all appurtcnances thereunio belonging,

GRANTOR daes for Grantor and Crantor’s personsl representatives, sxecutors snd
assigns forever hereby covenant GRANTEE that Grantor is lawfully seized in fee simple

of said premises; - that the premises are fres from-all-encumbrances; unless otherwise noted— —

above; that Grantor has a good right to sell the same as aforesaid; and ngrees to warrani
and defend against all claims arlsing by, through and under Grantor, and not otherwise,

IN WITNESS WHEREOF, this deed was sxecuied by the undersigned on the day
and year referenced below, but effective as of 7:00 a.m., local time, where the Assets are
located, on July i. 2007,

Granior: WESTERN GAS RESOURCES, INC.
$

By: = I QJ&\Q.

Mame: Rob G, Reasoner
Title: Attomey-In -Fact
Date: . ;

Grantee: MJ:\S\“HPELTNE VMID-CONTINENT WESTTEX, LLC
~Yae.
By: “\W--._N.?-‘

Name: Ikm'd- %*Lﬁl\ _ ]
Title: e oottt Ve YreSyclead”
Date: 2% "09_5

STATE OF COLORADO )
) ss
COUNTY CF DENVER )

The above instrument was acknowdedged before me on the.S hd-day of O el 2007,
by Reb G. Reasoner the Auomey-in-Fact of Western Gas Resources, [nc.
Witness my hand and®tficial Seal.
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EXHIBIT 2
LOCATION OF QUALIFIED INVESTMENT/QUALIFIED PROPERTY

All Qualified Property owned by Applicant and located within the boundaries of both the
Rankin Independent School District and the Atlas Mid-Continent Reinvestment Zone is intended
to be included in this Agreement.

A map of the Atlas Mid-Continent Reinvestment Zone created by the Upton County
Commissioners’ Court is attached to EXHIBIT 1. Specifically, all Qualified Property of the
Applicant located within the boundaries on the map first placed in service after August 26, 2013
used in connection with manufacturing facility will be subject to this Agreement.

Agreement for Limitation on Appraised Value

Between Rankin Independent Schoel District and Atlas Pipeline Midcontinent Westtex LLC
TEXAS COMPTROLLER APPLICATION NUMBER 340

December 18, 2013

EXHIBIT 2



DESCRIPTION OF THE APPLICANT’S QUALIFIED INVESTMENT/QUALIFIED PROPERTY

Proposed Project Description

Atlas Pipeline Mid-Continent Westtex, LLC proposes to build a new 200 mmscf/d Gas
Processing Plant in Upton County, Texas. This project will also be located within the Rankin

Hospital Fire and Water District.

Edwards Gas Processing Plant

The Edwards plant will include the installation of a refrigerated cryogenic gas plant. When
completed, the Edwards Gas Processing Plant will be designed to process 200mmef/d of gas and
will include the following components, providing long-term processing, compression and residue

gas takeaway:

Pressure Vessels
Towers

Heat Exchangers

Air Coolers

Expander- Compressor
Pumps

Compression

Miscellaneous Equipment

Agreement for Limitation on Appraised Value

Between Rankin Independent School District and Atlas Pipeline Midcontinent Westtex LLC

TEXAS COMPTROLLER APPLICATION NUMBER 340
December 18, 2013

EXHIBIT 3

ExHiBIiT 3



