











20. Considering the purpose and effect of the law and the terms of the Agreement, granting the
Application and entering the Agreement are in the best interest of the District and the State.

21.  The Applicant, Palmas Wind, LLC (Tex. Taxpayer ID #32064146635) 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. A copy of the Comptroller’s Franchise Tax Account Status is attached as
Exhibit E.

23. There are no conflicts of interest on the Board at the time of its consideration of the
Agreement.
23, It is hereby found, determined and declared that sufficient written notice of the date, time,

place and subject of the meeting of the Board of Trustees at which these Findings were made was
posted at a place convenient and readily accessible at all times to the general public for the time
required by law preceding this meeting, as required by chapter 551, Texas Government Code, and
that this meeting has been open to the public as required by law at all times during which these
Findings were made and the subject matter thereof has been discussed, considered and formally
acted upon. The Board of Trustees further ratifies, approves and confirms such written notice and
posting thereof.

It is therefore ORDERED that:

IL; The Findings above, including the recitals set out in the Preamble, are adopted and
approved by the Board of Trustees.

2. The Application of Palmas Wind, LLC for a limitation on the appraised value for school
district maintenance and operations ad valorem tax purposes of qualified property is approved.

3. The Agreement attached hereto as Exhibit D is approved and the Board President is
designated and directed to sign the Agreement on behalf of the District.

4. The new job requirement of Tax Code Section 313.051(b) is waived pursuant to Tax Code
Section 313.025(f-1).

5. These findings and the Exhibits referred to herein be attached to the Official Minutes of
this meeting, and maintained in the permanent records of the Board of Trustees of the District.

[SIGNATURES FOLLOW ON NEXT PAGE]
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NOW, THEREFORE, for and in consideration of the premises and the mutual covenants
and agreements herein contained, the Parties agree as follows:

ARTICLE 1
DEFINITIONS

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

“dct” means the Texas Economic Development Act set forth in Chapter 313 of the
TEXAS TAX CODE, as amended.

“Agreement” means this Agreement, as the same may be modified, amended, restated,
amended and restated, or supplemented as approved pursuant to Sections 10.2 and 10.3.

“Applicant” means PALMAS WIND, LLC, (Texas Taxpayer ID # 32064146635), the
entity listed in the Preamble of this Agreement and that is listed as the Applicant on the
Application as of the Application Approval Date. The term “Applicant” shall also include the
Applicant’s assigns and successors-in-interest as approved according to Sections 10.2 and 10.3
of this Agreement.

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

“dpplicant’s Qualified Property” means the Qualified Property of the Applicant to which
the value limitation identified in the Agreement will apply and as more fully described in
EXHIBIT 3 of this Agreement.

“Application” means the Application for Appraised Value Limitation on Qualified
Property (Chapter 313, Subchapter B or C of the TEXAS TAX CODE) filed with the District by the
Applicant on April 16, 2018. The term includes all forms required by the Comptroller,
the schedules attached thereto, and all other documentation submitted by the Applicant for the
purpose of obtaining an Agreement with the District. The term also includes all amendments and

supplements thereto submitted by the Applicant.
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“Force Majeure” means those causes generally recognized under Texas law as
constituting impossible conditions. Each Party must inform the other in writing with proof of
receipt within sixty (60) business days of the existence of such Force Majeure or otherwise waive
this right as a defense.

“Land” means the real property described on EXHIBIT 2, which is attached hereto and
incorporated herein by reference for all purposes.

“Maintain Viable Presence” means (i) the operation during the term of this Agreement
of the facility or facilities for which the tax limitation is granted; and (ii) the Applicant’s
maintenance of jobs and wages as required by the Act and as set forth in its Application.

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

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

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

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

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

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

“State” means the State of Texas.

“Supplemental Payment” means any payments or transfers of things of value made to the
District or to any person or persons in any form if such payment or transfer of thing of value
being provided is in recognition of, anticipation of, or consideration for the Agreement and that
is not authorized pursuant to Sections 313.027(f)(1) or (2) of the TEXAS TAX CODE, and
specifically includes any payments required pursuant to Article VI of this Agreement.
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“Tax Limitation Amount” means the maximum amount which may be placed as the
Appraised Value on the Applicant’s Qualified Property for maintenance and operations tax
assessment in each Tax Year of the Tax Limitation Period of this Agreement pursuant to Section
313.054 of the TEXAS TAX CODE.

“Tax Limitation Period” means the Tax Years for which the Applicant’s Qualified Property
is subject to the Tax Limitation Amount and as further identified in Section 2.3.D of this

Agreement.

“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.

ARTICLE II
AUTHORITY, PURPOSE AND LIMITATION AMOUNTS

Section 2.1. AUTHORITY. This Agreement is executed by the District as its written agreement
with the Applicant pursuant to the provisions and authority granted to the District in Section
313.027 of the TEXAS TAX CODE.

Section 2.2. PURPOSE. In consideration of the execution and subsequent performance of the
terms and obligations by the Applicant pursuant to this Agreement, identified in Sections 2.5 and
2.6 and as more fully specified in this Agreement, the value of the Applicant’s Qualified
Property listed and assessed by the County Appraiser for the District’s maintenance and
operation ad valorem property tax shall be the Tax Limitation Amount as set forth in Section 2.4 of
this Agreement during the Tax Limitation Period.

Section 2.3. TERM OF THE AGREEMENT.
A. The Application Review Start Date for this Agreement is June 18, 2018, which will be
used to determine the eligibility of the Applicant’s Qualified Property and all applicable
wage standards.
B. The Application Approval Date for this Agreement is December 10, 2018.
C. The Qualifying Time Period for this Agreement:
i. Starts on January 1, 2019; and
ii. End on December 31, 2020, the last day of the second complete Tax Year
following the Qualifying Time Period start date:
D. The Tax Limitation Period for this Agreement:
i. Starts on January 1, 2020, the first complete Tax Year that begins after the date of
commencement of Commercial Operation; and
ii. Ends on December 31, 2029, which is the year the Tax Limitation
Period starts as identified in Section 2.3.D.i plus 9 years.
E. The Final Termination Date for this Agreement is December 31, 2034 which is the last
year of the Tax Limitation Period as defined in Section 2.3.D.ii. plus 5 years.
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F. This Agreement, and the obligations and responsibilities created by this Agreement, shall
be and become effective on the Application Approval Date identified in Section 2.3.B. This
Agreement, and the obligations and responsibilities created by this Agreement, terminate on the
Final Termination Date identified in Section 2.3.E, unless extended by the express terms of this
Agreement.

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

A. the Market Value of the Applicant’s Qualified Property; or
B. TWENTY MILLION DOLLARS ($20,000,000).

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

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

A. have completed the Applicant’s Qualified Investment in the amount of TEN MILLION
DOLLARS ($10,000,000) during the Qualifying Time Period,;

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

C. pay an average weekly wage of at least SIX HUNDRED NINETEEN AND 75/100
DOLLARS ($619.75) for all New Non-Qualifying Jobs created by the Applicant.

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

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

B. provide payments to the District that protect the District from the payment of

extraordinary education- related expenses related to the profect, as more fully specified in Article V;
C. provide such Supplemental Payments as more fully specified in Article VI;

D. create and Maintain Viable Presence on or with the Qualified Property and perform
additional obligations as more fully specified in Article VIII of this Agreement; and
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E. No additional conditions are identified in the certificate for a limitation on appraised
value by the Comptroller for this project.

ARTICLE III QUALIFIED
PROPERTY

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

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

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

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

Section 3.5. QUALIFYING USE. The Applicant’s Qualified Property described in Section 3.3
qualifies for a tax limitation agreement under Section 313.024(b)(5) of the TEXAS TAX CODE as a

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

(v)  All calculations made under this Section 4.2 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 any other factors not contained in this Agreement.
(vi) For purposes of Article IV, “Applicable School Finance Law” means Chapters 41
and 42 of the TEXAS EDUCATION CODE, the Texas Economic Development Act
(Chapter 313 of the TEXAS TAX CODE), Chapter 403, Subchapter M, of the TEXAS
GOVERNMENT CODE applicable to District, and the Constitution and general laws of
the State applicable to the school districts of the State, including specifically, the
applicable rules and regulations of the agencies of the State having jurisdiction over
any matters relating to the public school systems and school districts of the State, and
judicial decisions construing or interpreting any of the above. The term also includes
any amendments or successor statutes that may be adopted in the future that could
impact or alter the calculation of Applicant’s ad valorem tax obligation to District,
either with or without the limitation of property values made pursuant to this
Agreement.

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

Section 4.3. COMPENSATION FOR LosS OF OTHER REVENUES. In addition to the amounts
determined pursuant to Section 4.2 above, the Applicant, on an annual basis, shall also indemnify and
reimburse the District for the following:

A. All non-reimbursed costs incurred by the District for extraordinary education-related
expenses, as set forth in Section 5.1 below;

B. Any other loss of District revenues which are directly and solely attributable to the
payment by the Applicant to or on behalf of any other third party beneficiary; and

8 Any other cost to the District, including costs under Section 8.6(C) below (but subject
to the limitation set forth in Section 4.4 below), which are directly and solely attributable to
compliance with State-imposed requirements relating to this Agreement.
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filed with or sent to the State of Texas which are, or may be required under the terms or because of
the execution of this Agreement.

Section 4.8. RESOLUTION OF DISPUTES. Should the Applicant disagree with the certification
prepared pursuant to Sections 4.2, 4.3, or Article V, the Applicant may appeal the findings, in
writing, to the Consultant within thirty (30) days of receipt of the certification. Within thirty (30)
days of receipt of the Applicant’s appeal, the Consultant will issue, in writing, a final determination
of the certification containing the calculations. Thereafter, the Applicant may appeal the final
determination of certification containing the calculations to the District’s Board of Trustees, in
writing, within thirty (30) days of the final determination of certification containing the calculations.

Section 4.9. EFFECT OF PROPERTY VALUE APPEAL OR OTHER ADJUSTMENT. If at the time the
Consultant selected under Section 4.4 makes its calculations under this Agreement, the Applicant has
appealed any matter relating to the valuations placed by the Appraisal District on the Applicant’s
Qualified Property, and such appeal remains unresolved, the Consultant shall base its calculations
upon the values placed upon the Applicant’s Qualified Property by the Appraisal District. The
calculations shall be readjusted, if necessary, based on the outcome of the appeal as set forth below.

If as a 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
the new Taxable Value becomes final, the Parties shall immediately notify the Consultant who shall
immediately issue new calculations for the applicable year or years using the new Taxable Value. In
the event the new calculations result in a change in any amount paid or payable by the Applicant
under this Agreement, the Party from whom the adjustment is payable shall remit such amounts to
the other Party within thirty (30) days of the receipt of the new calculations from the Consultant.

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

ARTICLE V
PAYMENT OF EXTRAORDINARY EDUCATION-RELATED EXPENSES

Section 5.1. In addition to the amounts determined pursuant to Section 4.2 above, the Applicant, on
an annual basis, shall also indemnify and reimburse the District for all non-reimbursable costs,
certified by the District’s external auditor to have been incurred by the District for extraordinary

education-related expenses directly and solely related to the project that are not directly funded in
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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 directly and solely
attributable to the project. Applicant shall have the right to contest the findings of the District’s
external auditor pursuant to Section 4.8 herein.

ARTICLE VI
SUPPLEMENTAL PAYMENTS

SECTION 6.1. SUPPLEMENTAL PAYMENTS. In addition to undertaking the
responsibility for the payment of all of the amounts set forth under Articles IV and V, and as
further consideration for the execution of this Agreement by District, the Applicant shall also be
responsible for supplemental payments (the “Supplemental Payments™) set forth in this Article VI.

A. Amounts Exclusive of Indemnity Amounts. It is the express intent of the Parties that
the Applicant’s obligation to make Supplemental Payments under this Article VI is
separate and independent of the obligation of the Applicant to pay the amounts
described in Articles IV and V; provided, however, that all payments under
Articles IV, V, and VI are subject to the limitations contained in Section 7.1.

B. Adherence to Statutory Limits on Supplemental Payments. It is the express intent of
the Parties that any Supplemental Payments made to or on behalf of District by the
Applicant, under this Article VI, shall not exceed the limit imposed by the provisions
of Texas Tax Code § 313.027(i) as such limit is allowed or required to be increased by
the Legislature in a future year of this Agreement or the amount described in Section
6.3.

C. Explicit Identification of Payments to District. The Applicant shall not be responsible
to District or to any other person or persons in any form for the payment or transfer
of money or any other thing of value in recognition of, anticipation of, or
consideration for this Agreement made pursuant to Chapter 313, Texas Tax Code,
unless it is explicitly set forth in this Agreement.

SECTION 6.2. SUPPLEMENTAL PAYMENT LIMITATION.

Notwithstanding the foregoing:

A. the total of the Supplemental Payment made pursuant to this Article shall not exceed
for any calendar year of this Agreement an amount equal to the greater of One
Hundred Dollars ($100.00) per student per year in average daily attendance, as
defined by Section 42.005 of the TEXAS EDUCATION CODE, or Fifty Thousand
Dollars ($50,000.00) per year times the number of years beginning with the first
complete or partial year of the Qualifying Time Period identified in Section 2.3.C and
ending with the year for which the Supplemental Payment is being calculated minus all
Supplemental Payments previously made by the Application;
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B. Supplemental Payments may only be made during the period starting the first year
of the Qualifying Time Period and ending December 31 of the third year following
the end of the Tax Limitation Period.

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

D. For purposes of this Agreement, the calculation of the limit of the annual

Supplemental Payment shall be the greater of $50,000 or $100 multiplied by the
District’s Average Daily Attendance as calculated pursuant to Section 42.005 of the
Texas Education Code, based upon:

i. The District’s 2017-2018 Average Daily Attendance of 9,885.24, rounded to
the whole number.

SECTION 6.3. STIPULATED SUPPLEMENTAL PAYMENT AMOUNT - SUBJECT
TO ANNUAL LIMIT. On or before January 31, 2019 (the payment due date for Tax Year 2018),
and continuing thereafter on or before the January 31 of each of the twelve (12) years thereafter (i.e.,
through January 31, 2031, the payment due date for Tax Year 2030), the Applicant shall make a
Supplemental Payment to District in an amount equal to the lesser of the following:

A. the Annual Limit; or,

B. to the extent permitted by then current law, the Applicant’s “Stipulated Supplemental
Payment Amount” as defined in Section 6.4.

SECTION 6.4. ANNUAL CALCULATION OF STIPULATED SUPPLEMENTAL
PAYMENT AMOUNT. The Parties agree that for each Tax Year described in Section 6.3, the
Applicant’s Stipulated Supplemental Payment Amount will be calculated in accordance with the
following formula:

The 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 District’s interest and sinking fund tax purposes for such Tax

Year);
Minus,
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 District’s maintenance and operations tax purposes for such Tax Year);
Multiplied by,
The District’s maintenance and operations tax rate for such Tax Year;
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Minus,
Any amounts previously paid to District under Article IV or Article V;

Multiplied by,
The number 0.45;

Minus,
Any amounts previously paid to District under Sections 6.3 and 6.4 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 Consultant described in Section 4.4, above, shall adjust the Applicant’s Stipulated
Supplemental Payment Amount calculation to reflect such changes in the data.

SECTION  6.5. PROCEDURES FOR  SUPPLEMENTAL PAYMENT
CALCULATIONS.

A. If the Supplemental Payment is based on the Annual Limit, the District Superintendent
of Schools or his or her designee shall make the calculations. If the Supplemental
Payment is based on the Stipulated Supplemental Payment Amount the calculations
shall be made by the Consultant selected pursuant to Section 4.4.

B. The calculations shall be made at the same time and on the same schedule as the
calculations made pursuant to Section 4.6.

C. The payment of all amounts due under this Article shall be made at the time set forth
in Section 4.7.

ARTICLE VII
ANNUAL LIMITATION OF PAYMENTS BY APPLICANT

Section 7.1. ANNUAL LIMITATION. Notwithstanding anything contained in this Agreement to
the contrary, and with respect to each Tax Year of the Tax Limitation Period beginning after the
first Tax Year of the Tax Limitation Period, in no event shall (i) the sum of the maintenance and
operations ad valorem taxes paid by the Applicant to the District for such Tax Year, plus the sum of
all payments otherwise due from the Applicant to the District under Articles IV, V, and VI of this
Agreement with respect to such Tax Year, exceed (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 Article IV of this Agreement, 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
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the Applicant to the District under Articles IV, V, and VI shall be reduced until such excess is
eliminated.

Section 7.2. OPTION TO TERMINATE AGREEMENT. In the event that any payment otherwise due
from the Applicant to the District under Article IV, Article V, or Article VI of this Agreement with
respect to a Tax Year is subject to reduction in accordance with the provisions of Section 7.1,
then the Applicant shall have the option to terminate this Agreement. The Applicant may exercise
such option to terminate this Agreement by notifying the District of its election in writing not
later than the July 31 of the year following the Tax Year with respect to which a reduction under
Section 7.1 is applicable. Any termination of this Agreement under the foregoing provisions
of this Section 7.2 shall be effective immediately prior to the second Tax Year next following the
Tax Year in which the reduction giving rise to the option occurred.

Section 7.3. EFFECT OF OPTIONAL TERMINATION. Upon the exercise of the option to terminate
pursuant to Section 7.2, this Agreement shall terminate and be of no further force or effect;
provided, however, that:
A. the Parties respective rights and obligations under this Agreement with respect to the
Tax Year or Tax Years (as the case may be) through and including the Tax Year during which
such notification is delivered to the District, shall not be impaired or modified as a result of such
termination and shall survive such termination unless and until satisfied and discharged; and
B. the provisions of this Agreement regarding payments (including liquidated damages
and tax payments), records and dispute resolution shall survive the termination or expiration of this
Agreement.

ARTICLE VIII
ADDITIONAL OBLIGATIONS OF APPLICANT

Section 8.1. APPLICANT’S OBLIGATION TO MAINTAIN VIABLE PRESENCE. In order to receive
and maintain the limitation authorized by Section 2.4 in addition to the other obligations required by
this Agreement, the Applicant shall Maintain Viable Presence in the District commencing at the
start of the Tax Limitation Period through the Final Termination Date of this Agreement.
Notwithstanding anything contained in this Agreement to the contrary, the Applicant shall not be in
breach of, and shall not be subject to any liability for failure to Maintain Viable Presence to the
extent such failure is caused by Force Majeure, provided the Applicant makes commercially
reasonable efforts to remedy the cause of such Force Majeure.

Section 8.2. REPORTS. In order to receive and maintain the limitation authorized by Section 2.4 in
addition to the other obligations required by this Agreement, the Applicant shall submit all reports
required from time to time by the Comptroller, listed in 34 TEXAS ADMIN. CODE Section

9.1052 and as currently located on the Comptroller’s website, including all data elements
required by such form to the satisfaction of the Comptroller on the dates indicated on the form or
the Comptroller’s website and starting on the first such due date after the Application Approval
Date.
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Section 8.3. COMPTROLLER’S REPORT ON CHAPTER 313 AGREEMENTS. During the term of
this Agreement, both Parties shall provide the Comptroller with all information reasonably
necessary for the Comptroller to assess performance under this Agreement for the purpose of
issuing the Comptroller’s report, as required by Section 313.032 of the TEXAS TAX CODE.

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

Section 8.5. SITE VISITS AND RECORD REVIEW. The Applicant shall allow authorized
employees of the District, the Comptroller, the Appraisal District, and the State Auditor’s Office to
have reasonable access to the Applicant’s Qualified Property and business records from the
Application Review Start Date through the Final Termination Date, in order to inspect the
project to determine compliance with the terms hereof or as necessary to properly appraise the
Taxable Value of the Applicant’s Qualified Property.

A. All inspections will be made at a mutually agreeable time after the giving of not less than
forty-eight (48) hours prior written notice, and will be conducted in such a manner so as not to
unreasonably interfere with either the construction or operation of the Applicant’s Qualified
Property.

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

Section 8.6. RIGHT TO AUDIT; SUPPORTING DOCUMENTS; AUTHORITY OF STATE AUDITOR.
By executing this Agreement, implementing the authority of, and accepting the benefits provided
by Chapter 313 of the TEXAS TAX CODE, the Parties agree that this Agreement and their
performance pursuant to its terms are subject to review and audit by the State Auditor as if they are
parties to a State contract and subject to the provisions of Section 2262.154 of the TEXAS
GOVERNMENT CODE and Section 313.010(a) of the TEXAS TAX CODE. The Parties further agree to
comply with the following requirements:

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

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

Agreement for Limitation on Appraised Value Texas Economic Development Act Agreement
Between Los Fresnos Consolidated Independent School Comptroller Form 50-826 (Jan 2016)
District and Palmas Wind, LLC.

December 10, 2018

Page 17 of 29






ARTICLE IX
MATERIAL BREACH OR EARLY TERMINATION

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

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

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

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

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

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

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

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

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

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

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

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

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

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

N. The Applicant has made any payments to the District or to any other person or persons in
any form for the payment or transfer of money or any other thing of value in recognition of,

anticipation of, or consideration for this Agreement for limitation on Appraised Value made
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economic analyses of the proposed project submitted to the District; and the approved and executed
copy of this Agreement or any amendment thereto, as follows:

A. Within seven (7) days of receipt of such document, the District shall submit a copy to
the Comptroller for publication on the Comptroller’s Internet website;

B. The District shall provide on its website a link to the location of those documents posted
on the Comptroller’s website;

C. This Section does not require the publication of information that is confidential under
Section 313.028 of the TEXAS TAX CODE.

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

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

Section 10.14. CONFLICTS OF INTEREST.

A. The District represents that, after diligent inquiry, each local public official or local
government officer, as those terms are defined in Chapters 171 and 176 of the TEXAS LOCAL
GOVERNMENT CODE, has disclosed any conflicts of interest in obtaining or performing this
Agreement and related activities, appropriately recused from any decisions relating to this
Agreement when a disclosure has been made, and the performance of this Agreement will not create
any appearance of impropriety. The District represents that it, the District’s local public officials or
local government officer, as those terms are defined in Chapters 171 and 176 of the TEXAS LOCAL
GOVERNMENT CODE, have not given, nor intend to give, at any time hereafter, any future
employment, gift, loan, gratuity, special discount, trip, favor, or service to a public servant,
employee, or representative of the other Party or the State of Texas in connection with this
Agreement.

B. The Applicant represents that, after diligent inquiry, each of its agents, as defined in
Chapter 176 of the TEXAS LOCAL GOVERNMENT CODE, involved in the representation of the
Applicant with the District has complied with the provisions of Chapter 176 of the TEXAS LOCAL
GOVERNMENT CODE. The Applicant represents that it and its agents, as defined in Chapter 176 of
the TEXAS LOCAL GOVERNMENT CODE, have not given, nor intend to give, at any time
hereafter, any future employment, gift, loan, gratuity, special discount, trip, favor, or service to a
public servant, employee, or representative of the other Party or the State of Texas in connection
with this Agreement.

C. The District and the Applicant each separately agree to notify the other Party and the
Comptroller immediately upon learning of any conflicts of interest.
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Section 10.15. PROVISIONS SURVIVING EXPIRATION OR TERMINATION. Notwithstanding the
expiration or termination (by agreement, breach, or operation of time) of this Agreement, the
provisions of this Agreement regarding payments (including liquidated damages and tax payments),
reports, records, and dispute resolution of the Agreement shall survive the termination or
expiration dates of this Agreement until the following occurs:

A. all payments, including liquidated damage and tax payments, have been made;

B. all reports have been submitted;

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

D. all disputes in controversy have been resolved.

Section 10.16. FACSIMILE OR ELECTRONIC DELIVERY.

A. This Agreement may be duly executed and delivered in person, by mail, or by
facsimile or other electronic format (including portable document format (pdf) transmitted by e-
mail). The executing Party must promptly deliver a complete, executed original or counterpart of
this Agreement to the other executing Parties. This Agreement shall be binding on and
enforceable against the executing Party whether or not it delivers such original or counterpart.

B. Delivery is deemed complete as follows:

i. When delivered if delivered personally or sent by express courier service;

ii. Three (3) business days after the date of mailing if sent by registered or
certified U.S. mail, postage prepaid, with return receipt requested;

iii. When transmitted if sent by facsimile, provided a confirmation of transmission
is produced by the sending machine; or

iv. When the recipient, by an e-mail sent to the e-mail address for the executing

Parties acknowledges having received that e-mail (an automatic “read receipt” does not

constitute acknowledgment of an e-mail for delivery purposes).

[SIGNATURES FOLLOW ON NEXT PAGE]
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