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Board Findings of the Angleton Independent School Disttict

FINDINGS OF THE ANGLETON INDEPENDENT
SCHOOL DISTRICT BOARD OF TRUSTEES UNDER THE
TEXAS ECONOMIC DEVELOPMENT ACT
ON THE APPLICATION SUBMITTED BY
ASCEND PERFORMANCE MATERIALS OPERATIONS, LLC

STATE OF TEXAS i)

COUNTY OF BRAZORIA J

On the 5" day of August, 2013, a public meeting of the Board of Trustees of the
Angleton 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 Ascend Petformance Materials Operations, LLC (Ascend) for an Appraised
Value Limitation on Qualified Propetty, putsuant to Chapter 313 of the Texas Tax Code.
The Board of Trustees solicited input into its deliberations on the Application from
interested parties within the District. ~ After hearing presentations from the Disttict’s
administrative staff, and from consultants retained by the Distftict to advise the Board in this
matter, the Board of Trustees of the Angleton Independent School Disttict makes the
following findings with respect to the application of Ascend, and the economic impact of
that application:

On November 13, 2012, the Superintendent of Schools of the Angleton
Independent School District, acting as agent of the Board of Trustees, and the Texas
Comptroller of Public Accounts received an Application from Ascend for an Appraised
Value Limitation on Qualified Property, pursuant to Chapter 313 of the Texas Tax Code.
An Amended Application was submitted on February 27, 2013. A copy of the Amended
Application is attached as Attachment A.

The Applicant, Ascend (Texas Taxpayer Id. 32039425957), is an entity subject to
Chapter 171, Texas Tax Code, and is certified to be in good standing with the Texas

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

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

The Application was reviewed by the Texas Comptroller’s Office pursuant to Texas
Tax Code § 313.026, and a favorable recommendation was issued on April 16, 2013. A copy
of the Comptrollet’s letter is attached to the findings as Attachment C.

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

The Board of Trustees also directed that a specific financial analysis be conducted of
the impact of the proposed value limitation on the finances of the Angleton Independent
School District. A copy of a teport prepated 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
Angleton 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 Ascend,
over the specific language to be included in the Agreement for an Appraised Value
Limitation on Qualified Property, pursuant to Chapter 313 of the Texas Tax Code, including
appropriate revenue protection provisions for the District. The proposed Agreement is

attached to these findings as Attachment G.
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After review of the Comptroller’s recommendation, and in consideration of its own

economic impact study the Board finds:

Board Finding Number 1.

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

In suppott of Finding 1, the economic impact evaluation states:
The Texas FEconomic Development Plan focuses on attracting and
developing industries using technology. It also identifies opportunities for
existing Texas industries. The plan centers on promoting economic
prospetity throughout Texas and the skilled workers that the Ascend
Performance Materials Operations, LLC, project requitres 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 Angleton, Texas is in need of long-term
improvement, based on the state’s analysis of Brazoria County data.

Based on information provided by the Comptroller’s Office that focused on the county
level, Brazoria County is the 15" largest county in the state in terms of population.
Population growth in Brazoria County is up; the population of Brazoria County grew by 1.7

percent between 2009 and 2010, slightly below the state average of 1.8 percent.

September 2011 employment for Brazoria County was up 1.8 percent from September 2010,
above the state’s 0.9 percent increase in total employment during the same petiod, based on
information provided by the Comptroller’s Office. Even with the increase in total
employment, however, the unemployment rate in Brazoria County was 9.0 percent in

September 2011, higher than the state average of 8.5 percent.
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Brazoria County has a slightly lower per capita personal income than the state as a whole. In
terms of per capita income, Brazotia County’s $37,523 in 2009 ranked 54" among the 254

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

While the population growth and employment growth are generally positive trends, the
higher unemployment rate and lower per capita personal income reported in the analysis
prepared by the Comptroller’s Office indicates the need for long-term economic growth in
the area served by Angleton ISD. The local economy in Brazoria County will benefit from
economic activity like that associated with the Ascend project. Major capital investments
like this project are beneficial to the community on a number of fronts, including direct and
indirect employment, expanded opportunities for existing businesses and increased local tax

bases.

Board Finding Number 3.

The average salary level of qualifying jobs is expected to be at least
$60,000 per year. The teview of the application by the State
Comptroller’s Office indicated that this amount—based on Texas
Workforce Commission data—complies with the requirement that
qualifying jobs must pay 110 percent of the regional average
manufacturing wage. Ascend indicates that total employment will be
approximately 100 new jobs, 80 of which will be qualifying jobs.

In support of Finding 3, the economic impact evaluation states:
After construction, the project will create 100 new jobs when fully
operational. 80 jobs will meet the criteria for qualifying jobs as specified in
Tax Code Section 313.021(3). According to the Texas Workforce
Commission (IWC), the regional manufacturing wage for the Houston-
Galveston Area Council of Governments Region, where Brazoria County
is located was $53,711 in 2011. The annual average manufacturing wage for
2011-2012 for Brazoria County is $92,092. That same year, the county
annual average wage for all industries was §47,359. In addition to a salaty

of $60,000, each qualifying position will receive benefits including three
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medical plan options, pharmacy benefits, two dental plan options,
patticipation in a health care and / or dependent care flexible spending

Account, basic life, voluntary life and voluntary accidental death and
dismemberment insurance, short and long term disability, a vatiety of
voluntary insurance products (identity theft, vision, legal, life/long-term
care, accident insurance, hospital indemnity, and cancer benefits), savings

and investment plan.

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 $17 million
on the basis of the goal of 80 new qualifying positions for the entire
Ascend project.

In support of Finding 4, the economic impact evaluation states:
The project’s total investment is $1.37 billion, resulting in a relative level of

investment per qualifying job of §17 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.

In support of Finding 5, the economic impact evaluation states:

Table 1 depicts Ascend Performance Materials Operations, 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 Fconomic Models, Inc. (REMTI).

‘The impact includes the construction period and the operating period of the project.
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Table 1: Estimated Statewide Economic Impact of Investment and Employment in
Ascend Performance Materials Operations, LLC

Employment Personal Income
Indirect + Inditect +

Year | Direct | Induced Total | Direct Induced Total

2013 | 235 334 569 | $13,100,000 | $20,900,000 $34,000,000
2014 | 670 893 1563 | $37,200,000 | $61,800,000 $99,000,000
2015 | 300 588 888 $17,000,000 | $48,000,000 $65,000,000
2016 | 100 375 475 | $6,000,000 | $35,000,000 $41,000,000
2017 | 100 398 498 $6,000,000 | $38,000,000 $44,000,000
2018 | 100 404 504 | $6,000,000 | $39,000,000 $45,000,000
2019 | 100 408 508 | $6,000,000 | $41,000,000 $47,000,000
2020 | 100 | 412 512 | $6,000,000 | $43,000,000 $49.000,000
2021 | 100 423 523 | $6,000,000 | $46,000,000 $52,000,000
2022 | 100 431 531 $6,000,000 | $48,000,000 $54,000,000
2023 | 100 441 541 | $6,000,000 | $51,000,000 $57,000,000
2024 | 100 398 498 | $6,000,000 | $49,000,000 $55,000,000
2025 | 100 394 494 $6,000,000 | $51,000,000 $57,000,000
2026 | 100 388 488 | $6,000,000 | $52,000,000 $58,000,000
2027 | 100 | 390 490 | $6,000,000 | $54,000,000 $60,000,000
2028 | 100 396 496 | $6,000,000 | $57,000,000 $63,000,000

Source: CPA, REMI, Ascend Performance Materials Operations, LLC

The statewide average ad valorem tax base for school districts in Texas was $1.7
billion in 2011-2012. Angleton ISD’s ad valorem tax base in 2011-2012 was $2.18
billion. The statewide average wealth per WADA was estimated at $347,943 for fiscal
2011-2012. During that same year, Angleton ISD’s estimated wealth per WADA was
$284,027. 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, Brazoria County, Brazoria County Consetvation & Reclamation (C&R)
District, Alvin Community College District, and Brazoria County Road & DBridge
Fund, with all property tax incentives sought being granted using estimated market

value from Ascend Performance Materials Operations, LLC’s application. Ascend
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Performance Materials Operations, LLC has applied for both a value limitation

under Chapter 313, Tax Code and tax abatements with the county, C&R district,

college district, and road & bridge fund. Table 3 illustrates the estimated tax impact

of the Ascend Performance Materials Operations, LLC project on the region if all

taxes are assessed.

Table 2 Estimated Direct Ad Valorem Taxes with all property tax incentives sought
Angleton ISD
Angleton ISD | M&O and Brazoria Alvin Brazoria
M&O and I&S|  1&S Tax County | Community | County Estimated
Estimated Estimated Angleton Angleton Tax Levies | Levies (ARer| Brazoria C&R College Road & Tatal
Taxable Value | Taxable Value ISD I&S | ISD M&O |(Before Credit Credit County Tax | District #3 |District Tax |Bridge Fund| Property
Year for I&S for M&O Levy Levy Credited) Credited) Levy Tax Levy Levy Tax Levy Taxes
Tax Rate' 0.4152 1.0400 0.4259 0.1500 0,1998 0.0600
2014 $113,217,122 $113217,122 $470,077 $1,177,458 $1,647,536 $1,647,536 $0 $0) $0 $0 31,647,536
2015 $409,156,397 $409,156,397 $1,698817 $4,255227 $5,954,044 $5,954.044 $0 30) 30) £0) $5,054 044
2016  $1,070971309) $30,000,000 $4,446.673 $312,000 $4,758673 $4,758,673 $0 $0| $0 $0 $4,758,673
2017|  $1,032,261,573 $30,000,000| $4,285950 $312,000] $4,597,950 $3,910,995 $0 $0 $0 $0 $3,910,995
2018( $1,003,640433 $30,000,000 $4,167,115 $312,000] $4.479,115 $3,792,160| $0 20 $0 $0 $3,792,160)
2019 $963,096,036, $30,000,000 $3,998775 $312,000] $4.310,775 $3,623,820 $0 $0 $0 $0] $3,623,820)
2020 $921,743 454 $30,000,000 $3,827,079 $312,000] $4,139,079 $3.452,124] $3,925,705 $1,382,615 31,841,238 $553,046]  $11,154,728
2021 $879,776,031 $30,000,000 $3,652,830 $312,000] $3,964,830 $3.277,.875 $3,746,965 $1,319.664 $1,757.405 $3527,866) $10629,776
2022 $836,907,663 $30,000,000 $3.474,841 $312,000 $3,786,841 $3,099 886 $3,564,390 $1,255361 $1,671,773 $502,145) $£10,093,555
2023 $793,227,096) $30,000,000] $3,293 479 $312,000 $3,605.479) $2,018,524] $3,378,354 $1,189,841 $1,584,519 $475,936 $9,547,174
2024 $738,024,272| $738,024272 $3,064,277 $7,675.452 $10,739,729) $10,739,729 $3,143,245) $1,107,036]  $1474,248 $442 815 $16907,073
2025 $682,060,106 $682,060,106 $2,831,914 $7,093 425 $9,925,339) $9,925,339 $2,904,804 $1,023,090]  §1,362,456 $409,236 $15,625,015
2026 $625,715923 $625,715,923 $2,597.973 6,507,446 $9,105418 $9,105,418 $2,664.924 $938,574 $1,249.905 $375430 $14,334,251
2027 $568,819,880 $568,819,880, $2.361,740 $5915,727 $8,277.467| $8,277467 $2,422.604 $853,230,  $1,136,252 $341,202 $13,030,844
2028 511,716,307 $511,716,307 32,124,646 $5,321,850] $7,446,496 $7,446,496) $2,179400 3767574 $1,022184 $307,030 $11,722,684
Total $81,930,085| $27,930,483| $9,836,986| $13,099,980| $3,934,794|%$136,732,328
Assumes School Value Limitation and Tax Abatements with the County, Conservation & Reclamation District, College District, and Road & Bridge Fund,
Source: CPA, Ascend Performance Materials Operations, LLC
"T'ax Rate per $100 Valuation
Table 3 Estimated Direct Ad Valorem Taxes without property tax incentives
Brazoria Alvin Brazoria
Angleton ISD County | Community | County Estimated
Estimated Estimated Angleton Angleton M&O and Brazoria C&R College Road & Total
Taxable Value | Taxable Value ISD I&S | ISD M&O 1&S Tax County Tax | District #3 | District Tax [Bridge Fund| Property
Year for 1&S for M&O Levy Levy Levies Levy Tax Levy Levy Tax Levy Taxes
Tax Rate' 0.4152 1.0400 0,4259 0.1500 0.1998 0.0600
2014 $113217,122 $113,217,122 $470,077 $1,177.458 $1,647,536 $482,192 $169,826 $226,158 $67,930 2,593,641
2015 $409,156,397 $409,156,397 $1,698817 $4,255,227) $5,954,044 $1,742,597 $613,735 $817,314] $245 494 $9,373,184
2016) $1,070971,309( $1,070,971,309 $4.446,673)  $11,138,102 $15,584.774 $4,561.267 $1,606,457) $2,139,329 $642,583) $24 534410
2017] $1,032261,573| $1,032,261,573 $4.285950]  $10,735,520 $15,021,470 $4,396402 $1,548392 $2,062,004 $619,357 $23,647,626
2018 $1,003,640433| $1,003,640433 $4,167,115]  $10437,861 $14,604,976 $4,274,505 $1,505.461 $2,004,832 $602,184 $22,991,957
2019 £963,096,036 $963,096,036 $3998775]  $10,016,199) $14,014,974 $4,101,826) $1444.644]  $1,923,842 $577,858 $22.063,143
2020 $921,743 454, $921,743 454 $3,.827079 $9,586,132 $13.413211 $3,925,705) $1,382,615 $1,841,238 $553,046 $21,115,815
2021 $879.776,031 $879,776,031 $3,652,830] $9,149.671 $12,802,501 $3,746,966) $1319664]  $1,757,405 $527,866 $20,154,402
2022, $836,907,663 $836,907,663 $3474.841 $8,703,840) $12,178,680 $3,564,390 $1,255,361 $1,671,773 $502,145 $19,172,349
2023 $793,227,096, $793,227,096 $3,293479 38,249,562 $11,543,041 $3,378354 $1,189,841 $1,584,519] $475,936 $18,171,691
2024 $738,024,272 $738,024,272, $3,064,277 $7,675,452 $10,739,729 $3,143 245 $1,107,036]  $1.474,248 $442,815 $16,907,073
2025 $682,060,106 $682,060,106 $2.831914 $7,093,425 $6,925339 $2,904.894 $1,023090(  $1,362456 $409,236 $15,625015
2026) $625,715,923 $625,715,923 $2,597973 $6,507.446 $0,105418 $2,664,924 $938,574 $1,249,905 $375430 $14,334,251
2027 $568,819,880} $568,819,880, $2,361,740 $5915,727 $8,277.407 $2.422,604 $853,230 $1,136,252] $341,292 $13,030 844
2028 $511,716,307 $511,716,307, $2,124,646 $5,321,850 $7.446,496 $2,179 400) 3767574 $1,022,184| $307,030]  §11,722,684
Total $162,259,655| $47,489,271| $16,725,500| $22,273,460| $6,690,200|$255,438,086
Source: CPA, Ascend Performance Materials Operations, LLC
"T'ax Rate per $100 Valuation
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Boatd 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 $1.1 billion to the tax base for debt service purposes at the
peak investment level for the 2016-17 school yeat. The Ascend project remains fully taxable
for debt setrvices taxes, with Angleton ISD currently levying a §0.4152 per $100 I&S rate.
The value of the Ascend project is expected to depreciate over the life of the agreement and
beyond, but full access to the additional value will add to the District’s tax base and assist it

in meeting its debt service needs.

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
undetlying entollment growth based on the impact of the Ascend
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 new manufacturing project.
This finding is confirmed by the TEA evaluation of this project’s impact on the number and

size of school facilities in Angleton 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 Ascend Performance Materials Operadons LLC’s
application, “One factor in determining whether the project will proceed

is the internal competition for capital among the wvarious project
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opportunities for Ascend’s affiliated entities, both nationally and globally.
Since this factor is financial in nature, Ascend is seeking assistance in the
way of incentives to help ensure that the project advances. Ascend’s
patent company allocates 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, Ascend could redirect its
expenditures or relocate the project to jurisdictions in Louisiana that have

offered incentives related to this project.”

Board Finding Number 9.

Duting the past two years, 26 projects in the Houston-Galveston Area
Council of Governments Region applied for value limitation
agreements under Tax Code, Chapter 313.

Board Finding Number 10.

The Board of Trustees hited consultants to review and verify the
information in the Application from Ascend. 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 Boatd of Trustees has determined that the Tax Limitation
Amount requested by Applicant is currently Thirty Million Dollars,
which is consistent with the minimum values currently set out by Tax
Code, §§ 313.054(a).

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 year, Attachment F, the total 2012 industrial value
for Angleton ISD is $1.07 billion. Angleton ISD is categorized as Subchapter C, which
applies only to a school district that has territory in a strategic investment area, as defined
under Subchapter O, Chapter 171, Tax Code or in a county: (1) that has a population of less
than 50,000 and (2) in which, from 1990 to 2000, according to the federal decennial census,

the population: (A) remained the same; (B) decreased; or (C) increased, but at a rate of not
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more than three percent per annum. Angleton ISD is classified as a “rural” district due to its
location in a strategic investment area. It is classified as a Category I district which can offer

a minimum value limitation of §30 million.

Board Finding Number 12.

The Applicant (Taxpayer Id. 32039425957) 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 Agteement for an Appraised Value Limitation on Qualified
Propetty, putsuant 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 a revenue loss under current law in the first year 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 ORDERED that the Agreement attached hereto as Attachment G is
approved and herby authorized to be executed and delivered by and on behalf of the
Angleton 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 Angleton Independent
School District.

Dated the 5th day of August 2013.
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ANGILETON INDEPENDENT SCHOOL DISTRICT

By: Q)‘% %74{,95’974 ?/M

Don Thompson
President, Board of Trustees

ATTEST:

@@
By: 0( w’
Dana Tolbert

Secretary, Board of Trustees
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MOAK, CASEY

& ASSOCIATES

SCHOOL FINANCE & ACCOUNTABILITY EXPERTS

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

August 5, 2013

President and Members

Board of Trustees

Angleton Independent School District
1900 North Downing Road

Angleton, Texas 77515

Re: Recommendations and Findings of the firm Concerning Application of Ascend Performance
Materials Operations LLC for Limitation on Appraised Value of Property for School District
Maintenance and Operations Taxes

Dear President Thompson 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 Angleton Independent School District, with respect to the pending Application of Ascend Performance
Materials Operations 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 Ascend Performance Materials Operations LLC for Limitation on Appraised Value of Property

for School District Maintenance and Operations Taxes,

Sincerely,

QJ%%

Daniel T. Casey

www.moakcasey.com

Phone 512-485-7878 400 W. 15" Street* Suite 1L10% Austin, TX 78701-1648 Fax 512-485-7888



O’HanrLoN, McCorroM & DEMERATH

ATTORNEYS AND COUNSELORS AT LAW

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

Kevin O’HANLON
CERTIFIED, CivIL APPELLATE
CERTIFIED, CiviL. TRIAL

LesLiE McCoLLomM
CERTIFIED, CIVIL APPELLATE
CERTIFIED, LABOR AND EMPLOYMENT

Texas BoarD oF LEGAL SPECIALIZATION

JusTin DEMERATH

August 5, 2013

President and Members

Of the Board of Trustees

Angleton Independent School District
1900 North Downing Road

Angleton, Texas 77515

Re:  Recommendations and Findings of the Firm Concerning Application of Ascend
Performance Materials Operations, LLC for Limitation on Appraised Value of
Property for School District Maintenance and Operations Taxes, first qualifying
vear 2014

Dear President Thompson 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 Angleton Independent School District, with respect to the pending Application of
Ascend Performance Materials Operations, LLC for a Limitation on Appraised Value of Property
for School District Maintenance and Operations Taxes, to be effected by an agreement with a first
qualifying time year of 2013. Since our engagement on behalf of the District, we have been
actively engaged in reviewing the pending Application and verifying its contents. We have also
negotiated an Agreement between the District and Ascend Performance Materials Operations,
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.
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August 5, 2013
Page 2 of 2

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 Ascend Performance Materials Operations, 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



O’HanLoN, McCoLrLLoM & DEMERATH

ATTORNEYS AND COUNSELORS AT LAW

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

Kevin O’HaNLON
CEeRTIFIED, CIVIL APPELLATE
CEeRTIFIED, CivIL TRIAL

LesLie McCoLLom
CEeRTIFIED, CIVIL APPELLATE
CERTIFIED, LABOR AND EMPLOYMENT

Texas BoARD OF LEGAL SPECIALIZATION

JusTiN DEMERATH

February 27, 2013

Local Government Assistance & Economic Analysis
Texas Comptroller of Public Accounts

P.O. Box 13528

Austin, Texas 78711-3528

RE: Application to the Angleton Independent School District from Ascend Performance
Materials Operations, LL.C

To the Local Government Assistance & Economic Analysis Division:

Ascend Performance Materials Operations, LLC originally submitted the Application to
the school district on November 13, 2012, The Board voted to accept the application on
November 13, 2012, The application was determined complete on January 2, 2012. On January
18, 2013, the Comptroller deemed the application complete, but indicated that certain information
contained in the application was insufficient for the office to adequately complete the economic
impact report required under 313.026. Pursuant to that request for information, the amended
application is being submitted. Please prepare the economic impact report.

The proposed site for Project Bambino is an industrial parcel of approximately 30 acres
situated within the perimeter of the Ascend Performance Materials industrial campus. The project
will be situated within the red perimeter of the Google Earth image included in the application
(70-75 acres). The project site contains existing improvements, including, but not limited to:
storage tanks, maintenance facilities, and other infrastructure. These improvements are
valued by the Brazoria County Appraisal District and the values are addressed in the application.
Only new improvements that did not exist before the application review start date are included in
qualified property. '

We are requesting an expedited review. Please note, no construction has begun at the
project site as of the date of the filing of the application and the District’s determination that the
application is complete. The Applicant is aware that the determination of a completed application
by the Comptroller determines what property may be eligible for a value limitation agreement.



Letter to Local Government Assistance & Economic Analysis Division
February 27, 2013

Page 2 of 2

A paper copy of the application will be hand delivered to your office today.

Sincerely,

Kevin O’Hanlon
School District Consultant



Application for Appraised Value Limitation on Qualified Property Form 50-296
(Tax Code, Chapter 313, Subchapter B or C) {(Revissd May 2010)

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

If the school board elects to consider the application, the school district must:
= notify the Gomptroller that the school board has elected to consider the application.
This notice must include:
— the date on which the school district received the application;
~ the date the school district determined that the application was complete;
— the date the school board decided to consider the application; and
— arequest that the comptroller prepare an economic impact analysis of the application;
= provide a copy of the notice to the appraisal district;
 must complete the sections of the application reserved for the school district and provide information required in the Comptroller rules located at 34 Texas
Administrative Code (TAC) Section 9.1054; and
» forward the original completed application to the Comptroller in a three-ring binder with tabs separating each section of the documents, in addition to an elsc-
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 Comptroller will publish all submitted application materials on its
Web site. The Comptroller is authorized to treat some application information as confidential and withhold it from publication on the Internet. To do so, however, the
information must be segregated and comply with the other requirements set out in the Comptroller rules as explained in the Confidentiality Notice 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 scheol district a notice 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 Chapter 313 statute, rules and forms. Information about minimum limitation values for particular districts and wage standards may also be
found at that site.

SCHOOL DISTRICT INFORMATION - CERTIFICATION OF APPLICATION

Date application recelved by district
Authorized School District Representative

11/13/12
First Name [ Last Name T
Dr. Patricia Montgomery
Title
Superintendent
School District Name
Angleton Independent School District
Street Address
1900 North Downing Road
Malling Address
oy . . N state |zp
Angleton X 77515
Phone Number Fax Number
(979) 849-8594
Mobile Number {optional) E-mall Address

DrPat@angletonisd.net

| authorize the consultant to provide and obtain information related to this application.. . .. .. ... vveverenrveriiiernennnn. Yes WNo

Will consultant be primary contact? . ............... ...

..................................................... Yes U No

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



Firs! Name

Kevin

! Last Name

O'"Hanlon

“Title

Consultant ‘

Firm Name

O'Hanlon, McCollom & Demerath

Streel Addross

808 WestAvenue

08 WestAvenve

“Austn " LS 78701
5124949040 "™'512-494-9919

kohanlon@BOBwest com; mhanley@BOBwest 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.

January 2, 2013

If yes, date determined complete.

O No

Have you completed the school finance documents required by TAC 9.1054(C)(3)7 .. .. . oo i ittt e Q Yes

4 No

Checklist Page X of 16 Co?‘:";‘;':e §

1 Date application received by the ISD 1otV
2 | Certification page signed and dated by authorized school district representative 20f16 v
3 Date application deemed complele g . 20of 16 /o

4 Cerhflcatton pages signed and dated by appltcant or authorized hus1nes;;;;;';s;rr|~t;t-l\-re of applicant 4 of 16 v

“““ ; """!L;';;};;;'.;;;; — 2ot |y
gfclggrc: finance documents descrlbed in TAC 9.1054(c)(3) {(Due within 20dayso[ district providing notice 20f 16 / ....................

B il icdmisisosos S i

Page 2 (50-296 * Rev. 05-10/7)

For more information, visit our Web site: wwe.window.state.tx.usftaxinfolproptax/hb1200/index.html



APPLICANT INFORMATION - CERTIFICATION OF APPLICATION

Authorized Business Representative (Applicant)

“First Name: LastName

Andrew o . |Ralston I— o

Title

Vice President and General Counsel S ~ - R

Organlzation

Ascend Performance Materials Operations, LLC g ) S

Street Address

600 Travis Street, Suite 300

“Malling Address - - E R S — = B

oy T e Tar T

Houston X 77002

“Phone Number [ FaxNumber F———— ) B

(713) 315-5728 (713) 315-5828

Mobile Number (optionaly 7 |eusiness e-mall Address S R
o _|sarals@ascendmaterials.com R

Will a company official other than the authorized business representative be responsible for responding
10 FULLIFE INFOTMANON FEQUESIS? . . 1. v\ttt et te s e e e et et e ee e ee e et et e et ettt et e et e et et e e e e UYes WNo

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

Flrst Name 7 o 7 - [ Last Name

“Tile R B

'Orrb;ntiaﬂon - - - N = - -

"Street Address a n o o - - R
“Malling Address - R S o T R . i E
o . e T R
“Phone Numper - R T FaxNumber —————a—a—— o
“Moblle Number (optional) o T | emaiAddress N R -

| V;uthorize the consultant to prc;vid_e and ot;tr;in inlormatit;n related to this a;;plic;lior:. . _ _ _ ........................... 4 Yes_ | _EI No
Will consultant be PrMATY COMACE? . . . .. ...ttt et e et ae et et ae s e e e e s et et ee e e et e e e Mbyes No

For more information, visit our Web site: www.window,state.tx.us/taxinfo/proptax/hb1200/index.html| k (50-296 « Rev. 05-10/7) Page 3



B Applicarion for Appraised Value Limtation on Qualified Properey

INFORMATION - CERTIFICATION OF AF’F’LICN}@NT@U&D)

Authorized Company Consultant {If Applicabie)

Fist Name Last Name

_Christine L ~__|Bustamante

Title e o i —n

Managing Director, Global Location & Expansion Services

Firm Name

KPMG LLP

Street Address - T ‘ 7 ' -
191 W. Nationwide Boulevard, SUIte 500

Mal\lngﬁdﬂmaa T T ' T OO o - -
Gy - e e ——
Columbus OH 43215

“Phone Number — T | Fex Numbar - T T T T

(614) 249-1922 |(614) 388-5605

“Buskess omed Address . T — B
cbustamante@kpmg.com

| am the autharized representative for the business entity for the purposa of filing this application. | understand that this application is a governtnent record as
defined in Chapter 37 of the Texas Penal Code. The information cantafned in this application is true and correct to the best of my knowledgs and bellef.

| hereby certify and affirm that the business entity | rapresent is in good standing under the laws of the state in which the business enlity was organizad and that
no delinquent taxes ara owed to the State of Texas.

Slgnatu Bua‘rlus chmmfm\as {? -
ﬂ—/ M I / 2-0 'z olz_

-th
GIVEN under my hand and seal of office this 22 ___day MM&Y’ , 2012

JOY KNIGHT

b % Notary Public, State of Texas
T a¥ My Commission Expires g u
RN Oefohﬂ 17, 2015_ 7 N lic, Staterof
(Notary Seal)

My commission expires (9:}[’050# Lji ZD{S

If you maka a false statement on this application, you could be found guilty of a Class A misdemeanor or a state jail felony under Texas Penai Code § 37.10,

P-p 4 (so 296+ R-v. 05- Io.':n 7 For marw informetion, visit our Web site: www.window.state.bt.us/texdnfo/proptax/hb1200/Index. himi




Application for Appraised Value Limitation on Qualified Property

FEES AND PAYMENTS

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

For the pi.lrp_ése_o_f this quesﬁon, “payrﬁenfs?d the school district” include any and all paﬁeﬁ?s or transfers of things of value made to the school
district or to any person or persons in any form if such payment or transfer of thing of value being provided is in recognition of, anticipation of, or
consideration for the agreement for limitation on appraised value.

Please answer only either A OR B:

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)7. . . .. .. .o cvvvnveiia e eeaeanes UvYes W No

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

BUSINESS APPLICANT INFORMATION

Legal Name under which application Is made

Ascend Performance Materials Operations, LLC
Texas Taxpaysr 1.D. Number of entity subject to Tax Code, Chapter 171 (77 digits)

32039425957

NAICS code

325220

Is the applicant a party to any other Chapter 313 AgreemMeNtS?. . .. .. ... vv e ee e e et ettt et e ia i eaasaeans Uyes WNo

If yes, please list name of school district and year of agreement.

APPLICANT BUSINESS STRUCTURE

Registered to do business in Texas with the Texas Secretaryof State? .. ............ ... il Wbyes DNo

Identity business organization of applicant (corporation, limited fiabllity corporation, etc.)

Limited Liability Company

1. Is the Epplicar{t a combined group, or compriséd of members of a combined group,
as defined by Texas Tax Code Chapter 171.0001(7)7 . .. ..ottt it ittt st s sen et iras s s reesnns MYes dNo
If so, please attach documentation of the combined group membership and contact information.

2 Is the applicant current on all tax payments due o the State of TEXAS? ... .. ... vuuunveennn e eeetne et Myes WDNo

3. Are all applicant members of the combined group current on all tax payments due to the State of Texas?......... UNA WYes No

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

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



Are you an entity to which Tax Code, Chapler 171 applies?. . . .« .o cvuuuueiervuiaereiboneoeas bhaseersionns sk snsas Myes No
The property will be used as an integral part, or as a necessary auxiliary part, in one of the following activities:
(1) anURctiARG, ........co0 o waias o 5 505 58 ROEEE S T (T00S FOEEE 66 SOLIRRE EEAEE I veTe R ST & i uSE @byes WNo
(2) research and development. .. .. ..ot e e e U Yes No
(3) a clean coal project, as defined by Section 5.001, Water Code .. ........cvviierrinr it i ey UvYes W@No
(4) an advanced clean energy project, as defined by Section 382.003, Health and Safety Code . .................. ... 0 dvYes @No
(5) renewable energy electric generation .. ... ... ... ... i i i i e e e e U Yes No
(6) electric power generation using integrated gasification combined cycle technology. . . ... vvvvvvvevn e vvevianennns OvYes WNo
{7):nucleareloctiic power generaltion i« .; s v wes s s wwmam s s s ann Gere e G ke s B e s e m Hyes MNo
(8) a computer center that is used as an integral part or as a necessary auxiliary part for the activity conducted by
applicant in one or more activities described by Subdivisions (1) through (7) ........ovoviiiii i Uyes WNo
Are you requesting that any of the land be classified as qualified investment? . .. ...... ..o ittt dyves @ No
Will any of the proposed qualified investment be leased under a capitalized lease?. .. ....... ...ttt OYes WNo
Will any of the proposed qualified investmeht be leased under an operating lease?. .. ....... .o iii i i i i i U Yes No
Are you including property that is owned by a person otherthanthe applicant?............... ..o oo i Uyes W No

ELIGIBILTY UNDER TAX CODE CHAPTER 313.024

Will any property be pooled or proposed to be pooled with property owned by the applicant in determining
the amount of your qualified INVESIMENTT . .. .. oottt it i e e e e e Uyes W No

PROJECT DESCRIPTION

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

See Checklist Item # 4

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

See Checklist Item # 4

PROJECT CHARACTERISTICS (CHECK ALL THAT APPLY)

A New Jobs Construct New Facility i New Business / Start-up o Expand Existing Facility
U Relocation from Out-of-State (] Expansion (4 Purchase Machinery & Equipment
U Consolidation U Relocation within Texas

PROJECTED TIMELINE
Q4 2013 Begin Hiring New Employees Q2 2013

Q3 2015 ; Q4 2015
Q4 2013

Begin Construction

Construction Complete Fully Operationa

Purchase Machinery & Equipment

Do you propose to construct a new building or to erect or affix a new improvement after your application review
Note: Improvements made before that time may not be considered qualified property.

When do you anticipate the new buildings or improvements will be placed in service? Q4 2015

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



Application for Appraised Value Limitation on Qualified Property By 50296

Identify state programs the project will apply for:

State Source Amount
Texas Enterprise Zone $ 250,000
Skills Development Fund $ 150,000
Texas Enterprise Fund $ 1,000,000
S $ 1,400,000
Will other incentives be offered by local units of government? ...................................................... Wbvyes No

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

Property tax abatement agreements with Brazoria County, Alvin Community College Brazorla County
C&R District #3 and Road and Bridge Fund

THE PROPERTY

Identify county or counties in which the proposed project will be located Brazoria

Central Appraisal District (CAD) that will be responsible for appraising the property Brazoria

Will this CAD be acting on behalf of another CAD to appraise this property? . ... ... v et Uyes MNo

List all taxing entities that have jurisdiction for the property and the portion of project within each entity

H 0

Gou: Brazoria County, 100% City:

(Name and, percent of project) {Name and parcent of project)

; s 4

Hospital District: Water District: Brazoria County C&R District #3, 100%

{Name and percent of project) (Name and percen of project)

i i [ i 0,

Other (describe): Alvin Community College, 100% Other (describe): Road & Bridge Fund, 100%

(Name and percent of project) (Name and percent of project)
Is the project located entirely within this ISD?. . .. .. ... .t i Wbyes 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



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.

At the time of application, what s the estimated minimum qualified investment required for this school district? 930 Million

What is the amount of appraised value limitation for which you are applying? $30 million

What is your total estimated qualified investment? $1.11 billion

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

What is the anticipated date of application approval? May 2013

What is the anticipated date of the beginning of the qualifying time period? May 2013

What is the total estimated investment for this project for the period from the time of
application submission to the end of the limitation period? $1.37 billion
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 districts)

for the relevant school district categery during the qualifying time period? . ...t e e Mvyes o
Except for new equipment described in Tax Gode §151.318(q) 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 applying? ... ...t Myes o
(2) if not in or on the new building or other new improvement for which you are applying for an appraised value limitation,

is the personal property necessary and ancillary to the business conducted in the new building or other new improvement?............. @yes o
(3) on the same parcel of land as the building for which you are applying for an appraised value limitation?. . .................... .o 0L, byes o

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

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? . . Myes o

Does the investment in tangible personal property meet the requirements of Tax Code §313.021(1)7 . ...t iiiiiiin, @yes o
If the proposed investment includes a building or a permanent, non-removable component of a building, does it house tangible personal property? Mvyes No

QUALIFIED PROPERTY
Describe the qualified property. [See 313.021(2)] (If qualified investment describes qualified property exactly you may skip items (1), (2) and (3) below.)

Attach the following items to this application:

(1) a specific and detailed description of the qualified 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 qualified property and

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

Land
Is the land on which you propose new construction or improvements currently located in an area designated as a reinvestment zone
under Tax Code Chapter 311 or 312 or as an enterprise zone under Government Code Chapter 23037, .............coovviiiiiieinnnnn, O Yes No

If you answered “no” to the question above, what is the anticipated date on which you will submit proof of a May 2013
reinvestment zone with boundaries encompassing the land on which you propose new construction or improvements? ay

Will the applicant own the land by the date of agreement execution?. ..ot i i e M ves ONo
Will the project be 0 18aSEa JANT? . . . .. .. ve s e oot e e e et e e e et e e e e e O Yes bl 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.html



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

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. The current taxable 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

Is the proposed project a building or new improvement to an existing facility?. .. ....... ... i Qves @no
Attach a description of any exisiing improvements and include existing appraisal district account numbers,
List current market value of existing property at site as of most recent tax year. | BD - See Checklist ltem #12 2012
(Market Valua) (Tax Year)
Is any of the existing property subject to a value limitation agreement under Tax Code 3137 ...... ..., Oves HNo

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 Myves Do

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 applacanl on the proposed qualified property during the last complete quanar
before the application review start date (date your application is finally determined to be complete)? 9

The last complete calendar quarter before application review start date is the:
(J First Quarter U Second Quarter (4 Third Quarter O Fourth Quarter of 2012

(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 TWC?
639

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, A

Total number of new jobs that will have been created when fully operational 100
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 building or other IMPrOVEMENE?. ... . ..ot n ittt et a e s s iaa s e @yes no
Do you intend to request that the governing body waive the minimum new job creation requirement, as provided under
Tax Gorle SFIFOZEIANT.. v covmcoenmms somrs sogceomn s somenmes v ter mssgsmamaet ue =heklh S5 00 S R 6 S v Booals BB 5 o UvYes No

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

What is the maximum number of qualifying jobs meeting all criteria of §313.021(3) you are committing to create? 80

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).

I this project creates less than 1,000 new jobs, does this district have territory in a county that meets the demographic characteristics of 313.061(2)? (see table
of information showing this district characteristic at http:/www.window.state.tx.us/taxinfo/proptax/hb 1200/ values. html)

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 one of the wage standards set out in §§313.021(5)(A) or 313.021(5)(B).

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



o 2k (B CER
Form 50-296

Application for Appraised Value Limitation on Qualified Property

WAGE AND EMPLOYMENT INFORMATION (CONTINUED)

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

application review start date (date of a completed application). See TAC §9.1051(7).

110% of the county average weekly wage for all jobs (all industries) in the county is $1,002

$1,948

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

$1,136

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

Please identify which Tax Code section you are using to estimate the wage standard required for this project:
(J§313.021(5)(A) or  (§313.021(5)(B) or (A§313.021(3)(E)(ii), or [A§313.051(b)?

What is the estimated minimum required annual wage for each qualifying job
based on the qualified property? $59,082

What is the estimated minimum required annual wage you are committing $60,000

to pay for each of the qualifying jobs you create on the qualified property?

Will 80% of all new jobs created by the owner be qualifying jobs as defined by 313.021(3)7 .. .........ooiii i Mvyes No
Will each qualifying job require at least 1,600 of work ayear?. ... ..o ettt e e s Yes [ No
Will any of the qualifying jobs be jobs transferred from one area of the state to another?. .. ................oiieieriiiiiiaiaeaaass ves Wl No
WWill iriz o e oialifiig jobe e rOMInet JABET: s um mamis se s varos soieas s v 5500 M6 AHeVS JEOME SR GG FH MO ST FHRT S QvYes No
Will any of the qualifying jobs be created to replace a previous employee? . ..., DRI OYes no
Will any required qualifying jobs be filled by employees of cONractors? .. ... ... on ittt e e ves [l No
If yes, what percent?

Does the applicant or contractor of the applicant offer to pay at least 80% of the employee’s health insurance

premium for each qualifying job? . ... ok wm A A R AT RGPS e M Yes U No

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

Ascend will cover 80% of health insurance premiums for qualifying jobholders. Please see checklist item #15.

ECONOMIC IMPACT

Is an Economic Impact Analysis attached (If supplied by other than the Comptroller's office)? ...............cocoiiiiiiiiiiiiiiis U Yes
Is Schedule A completed and signed for all years and attached? .............ouiiiiii i i i i e 4 Yes
Is Schedule B completed and signed for all years and attached? . ........ oot e &4 Yes
Is Schedule G (Application) completed and signed for all years and attached? ............ ..o iiiiiiiiiii it 4 Yes
Is Schedule D completed and signed for all years and attached? . ....... ... s b Yes

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

W No
O No
U no
O No
U No

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

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

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



Application for Appraised Value Limitation on Qualified Property

Form 50.296

CONFIDENTIALITY NOTICE

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

Generally, an application for property tax value limitation, the
information provided therein, and documents submitted in support
thereof, are considered public information subject fo 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 be considered
public information and will be posted on the internet.

Such information properly identified as confidential will be with-
held from public release unless and until the governing 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 submitted
records Is advised to consult with their legal counsel regarding
disclosure issues and also to take the appropriate precautions to
safeguard copyrighted material, trade secrets, or any other proprie-
tary information. The Comptroller assumes no obligation or respon-
sibility relating to the disclosure or nondisclosure of information
submitted by respondents. A person seeking to limit disclosure of
information must submit in writing specific detailed reasons, includ-
ing any relevant legal authority, stating why that person believes
the material to be confidential.

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

= This office shall forward the request for records and a copy of
the documents at issue to the Texas 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 nolity 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.tx.us/taxinfo/proptax/hb1200/index.html

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



Application for Appraised Value Limitation on Qualified Property

COMPANY CHECKLIST AND REQUESTED ATTACHMENTS

*To be

Checklist
Certification pages signed and dated by Authorized Business Representative (applicant)
Proof of Payment of Application Fee (Attachment)

For applicant members, documentation of Combined Group membership under Texas Tax
Code 171.0001(7)
(if Applicable) (Attachment)

Detailed description of the project

district (Attachment)

Description of Qualified Investment (Attachment)

'Iid'ap of huaﬁe&ihﬁéstment sh;wing iocatior{ oi new Bﬁildings or new impfc;vementsriwiﬂ .
with vicinity map.

Description of Qualified Propenty (Attachment)

Description of Land (Attachment)
A detailed map showing location of the land with vicinity map.
A description of all existing (if any) improvements (Attachment)

Request for Waiver of Job Creation Requirement (if applicable) (Attachment)

Calculation of three possible wage requirements with TWC documentation. (Attachment)

Description of Benefits
Economic Impact (if applicable)
Schedule A completed and signed

Schedule B completed and signed

Schedule C (Application) completed and signed

Schedule D completed and signed

Map of Reinvestment Zone (Aﬂachmeht}@ﬁowing the actual or proposed boundaries and
size, Certified to be accurate by either the government entity creating the zone, the local
appraisal district, or a licensed surveyor, with vicinity map)*

Onrder, Resolution, or Ordinance Establishing the Zone (Attachment)*

Legal Description of Reinvestment Zone (Attachment)*

Guidelines and Criteria for Reinvestment Zone(Attachment)*

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

if ﬂr&jeﬁﬁs located in more than one district, name other districts and list pcher_llagé ineach |

Map of qualified property showing location of new buildings or new improvements with vicinity map

Page X of 16

4 0of 16

5 of 16 <

5 of 16
6 of 16
7 of 16
8 of 16

8of 16

8 of 16

8 of 16
9of 16
9of 16
9of 16
9of 16°
10;31 16
10 of 16
10 of 16

13 of 16
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9of 16 ! will supplement
9of 16 1

v

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



Checklist Item # 1 — Certification Pages

[See page 4 of the application.]



Checklist Item # 2 — Proof of Payment of Application Fee

[See attached for Proof of Payment]



Checklist Item # 3 - Combined Group Membership
Documentation

Ascend Performance Materials Operations LLC is wholly owned by Ascend Performance
Materials Holdings, Inc. (27-0219853) and Ascend Performance Materials Holdings, Inc is
- majority owned by SK Titan Holding LLC (26-4747869).



1W52B1 5.000

TX2012 05-166
Ver. 3.0 (Rev.9-11/4)
mTcode 13253 Annual

W Reporting entity taxpayer number

W Report year

Texas Franchise Tax Affiliate Schedule

Reporting entity taxpayer name

12702198537 2012

ING.

ASCEND PERFORMANCE MATERIALS HOLDINGS,

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

1. Legal name of affiliate

MW 2. Afflliate taxpayer number (if none, use FE! number)

W 3. Affiliate NAICS code

ASCEND PERFORMANCE MATERIALS, LLC

| l 32039425557

325222

4. Check box if entity is
disregarded for franchise tax NOT have NEXUS In Texas

I .I:l

5. Check box if this affiliate does

W 6. Affiliate reporting begin date
m m d d y v

01 01 11

m7. Affiliate reporting end date
m d d y y

1 23 11 1

m

m 8. Gross receipts subject to throwback in other states (before eliminations)

m9. Gross receipts everywhere (hefore eliminations)

000 | |

249806042900

W 10. Gross receipts in Texas (before eliminations)

m 11. Cost of goods sold or compensation (before eliminations)

60337490.0 0|

2184965075.00

Check box if this is a Corporation or Limited Liability Company Check box If this is an Entity other than a Corporation or Limited Liability Company |:|
1. Legal name of affiliate W 2. Affiliate taxpayer number (if none, use FEI number) m3. Affiliate NAICS code
APM FOREIGN HOLDINGS LLC 264700411 551112

4. Check box If entity is 5. Check box If this affiliate does W 6. Afflliate reporting begin date m 7. Affillate reporting end date
disregarded for franchise tax NOT have NEXUS in Texas m m d d y vy m m d d y y
w [ n X 01 01 11 1 23 11 1
W 8. Gross receipts subject to throwhack in other states (before eliminations) m 9. Gross receipts everywhere (befote eliminations)
0.0 0 c00
m 10. Gross receipts in Texas (before eliminations) m11. Cost of goods sold or compensation (before eliminations)
00 0 | , 000
Check box if this is a Corporation or Limited Liabillty Company Check box if this is an Entity other than a Corporation or Limited Liability Company J

1. Legal name of affiliate

W 2. Affillate taxpayer number (if none, use FEI number)

W 3. Affiliate NAICS code

APM CANADA LLC

‘| 264701078

H 325222

5. Check box If this affiliate does
disregarded for franchise tax NOT have NEXUS in Texas

n X u

4. Check box if entity is

W 6. Affiliate reporting begin date
m m d d Yy vy

m7. Affiliate reporting end date
m

|010111 i

m d d vy ¥

Z3 11 3

W 8. Gross receipts subject to throwback in other states (before efiminations}

m 2. Gross recelpts everywhere (before eliminations)

0.0 0 | 212290990 0

m 10. Gross receipts in Texas (before eliminations) m 11. Cost of goods sold or compensation (before eliminations)
54949.0 0 | 1991531000
Check box if this is a Corporation or Limited Liability Company @ Check box if this is an Entity other than a Cerporation or Limited Liability Company D

The reporting entity of a combined group with a temporary credit for business loss carryforwards preserved for Itself and/or affiliates must electronically submit
common owner information online at window.texas.gov/commonowner/. This information must be provided to satisfy franchise tax reporting requirements.
An information report (Form 05-102 or Form 05-167) must be filed for each affiliate that is organized In Texas or that has a physical presence in Texas.

Texas Comptroller Official Use Only
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1W52B1 5.000

TX2012 - Texas Franchise Tax Affiliate Schedule
Ver. 3.0 (Rev.9-11/4)
gTcode 13253 Annual
M Reporting entity taxpayer number M Report year Reporting entity taxpayer name
12702198537 2012 ASCEND PERFCRMANCE MATERIALS HOLDINGS, ING.
Reporting entity must be included on Affiliate Schedule. Affiliate reporting period dates must be within combined group's accounting period dates.
1. Legal name of affiliate W 2. Affiliate taxpayer number (if none, use FE! number) W 3. Afflliate NAICS code
APM PR LLC 264700798 325222
4, Check box If entity Is 5, Check box if this affiliate does m6. Affiliate reporting begin date W7. Affiliate reporting end date
disregarded for franchise tax NOT have NEXUS in Texas m m d d y ¥ m m d d y y
n [ x X \010111 1 23 11 1
m 8. Gross recelpts subject to throwback in other states (before eliminations) W 9. Gross receipts everywhere (before eliminations)
0.0 0 | | 73680800 0
W 10. Gross receipts in Texas (before eliminations) m11. Cost of goods sold or compensation (before eliminations)
0.0 0—‘ ’ 6464389.0 0
Check box if this is a Corporation or Limited Liabllity Company [:l Check box If this is an Entity other than a Corporation or Limited Liability Company |:|
1. Legal name of affiliate W 2. Affiliate taxpayer number (if none, use FEI number) m 3. Affiliate NAICS code
ASCEND PERFORMANCE MATERIALS HOLDINGS, INC. 12702198537 || 325222
4. Check box if entity Is 5. Check box if this affiliate does W 6. Affiliate reporting begin date m7. Affiliate reporting end date
disregarded for franchise tax NOT have NEXUS in Texas m m d d y ¥ m m d d y y
w U n X 01 01 11 1 23 11 1
m 8. Gross receipts subject to throwback in other states (before eliminations) W 9. Gross receipts everywhere (before eliminations)
0.0 0 207890.0 0
m 10. Gross receipts in Texas (before efiminations) m 11. Cost of goods sold or compensation (before eliminations)
207890.0 0 0.0 0
Check box if this is a Corporation or Limited Liability Company D Check box if this is an Entity other than a Corporation or Limited Liability Company |:|
1. Legal name of affliate W 2. Afflliate taxpayer number (fnone, use FEI number) W 3. Affiliate NAICS code
4. Check box if entity is 5. Check box If this affiliate does m6. Affiliate reporting begin date m7. Afflliate reporting end date
disregarded for franchise tax NOT have NEXUS in Texas m m d d vy ¥ m m d d y y
L O o O |
m 8. Gross receipts subject to throwback in other states (before eliminations} W 9. Gross receipts everywhere (before eliminations)
0.00 0.0 0
W 10. Gross receipts in Texas (before eliminations) m 1. Cost of goods sold or compensation (before eliminations)
0.00 | | 0.0 0
Check box if this is a Corporation or Limited Liability Company D Check box if this is an Entity other than a Corporation or Limited Liability Company I:'

The reporting entity of a combined group with a temporary credit for business loss carryforwards preserved for itself and/or affiliates must electronically submit
common owner information online at window.texas.gov/commonowner/. This information must be provided to satisfy franchise tax reporting requirements.
An Information report (Form 05-102 or Form 05-167) must be filed for each affillate that is organized in Texas or that has a physical presence in Texas.

Texas Comptroller Official Use Only
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Checklist Item #4 - Detailed Description of Project

Project Description

Ascend Performance Materials Operations LLC (“Ascend”) is a global specialty manufacturer of
high performance materials. As part of its continued growth, Ascend and its contracted
partners and affiliates plan to construct a new propane dehydrogenation (“PDH") facility which
will use propane as the feedstock to produce propylene through a process known as propane
dehydrogenation.

Ascend and its contracted partners and affiliates, through the use of a special purpose vehicle
(i.e. a project company), intend to construct the new PDH facility on an Ascend-owned site in
Brazoria County. The physical address of the site is FM Road 2917 in Alvin, Texas.

The capital outlay for this project is expected to be approximately $1.2 billion by the end of
2015. In addition, this project is expected to create approximately 100 new, full-time jobs. Due
to the nature of the facility, these jobs are expected to pay in the range of$ 75,000, plus
comprehensive benefits.

Ascend anticipates that this project will expand or lead to subsequent feedstock and derivative
projects. Ascend anticipates that these project will create significant additional investment and
job creation opportunities.

Ability to Relocate

One factor in determining whether the project will proceed is the internal competition for
capital among the various project opportunities for the Ascend’s affiliated entities, both
nationally and globally. Since this factor is financial in nature, Ascend is seeking assistance in
the way of incentives to help ensure that the project advances. Ascend’s parent company
allocates 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, Ascend could redirect its expenditures or
relocate the project to jurisdictions in Louisiana that have offered incentives related to this
project.



Checklist Item # 5 — Multiple Districts

Project Bambino is located solely within the Angleton ISD.



Checklist Item #6— Description of Qualified Investment and
Qualified Property

Ascend plans to design and construct a fully functioning propylene plant which will use propane
as the feedstock to produce propylene through a process known as propane dehydrogenation
(PDH).

The planned improvements for this project include various improvements to the selected site,
installation of required pipeways and utility services, and process equipment (vessels, reactors)
and related foundations. The project will also include any other necessary equipment required
to complete the facility including, but not limited to, various other equipment including
electrical and instrument systems, filters, pipes, pumps and valves.



Checklist Item #7 — Map of Qualified Investment

[See attached]
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Checklist Item #8 — Description of Qualified Property

Ascend plans to design and construct a fully functioning propylene plant which will use propane
as the feedstock to produce propylene through a process known as propane dehydrogenation
(PDH).

The planned improvements for this project include various improvements to the selected site,
installation of required pipeways and utility services, and process equipment (vessels, reactors)
and related foundations. The project will also include any other necessary equipment required
to complete the facility including, but not limited to, various other equipment including
electrical and instrument systems, filters, pipes, pumps and valves.



Checklist Item #9 — Map of Qualified Property Showing
Location of New Building or Improvements

[See attached]
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Checklist Item #10 — Description of Land

Approximately 17.84 acres of land on the Ascend Performance Material Plant located on FM
2917, approximately 11 miles southeast of the city of Alvin, Texas, out of a 2514.00 acre tract of
land in the Perry and Austin League No. 2, Abstract No. 107, Brazoria County, Texas.



Checklist Item #11 — Detailed Map Showing Location of the
Land within Vicinity Map

[See attached]
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Checklist Item #12 - Description of All Existing (if any)
Improvements

The proposed site for Project Bambino is an industrial parcel of approximately 30 acres situated within
the perimeter of the Ascend Performance Materials industrial campus.

While the precise layout of the proposed facility is still under review, the project will be situated within
the red perimeter of the attached Google Earth image.

As illustrated in the center of the image, the project site contains existing improvements, including, but
not limited to: storage tanks, maintenance facilities, and other infrastructure. These improvements are
valued by the Brazoria County Appraisal District at $807,500, as of January 1, 2012.}

Only new improvements that did not exist before the application review start date are included in
qualified property.

! per Brazoria County Appraisal District Certification of Appraised Value of Properties as of January 1,
2012.
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Checklist Item #13 - Request for Waiver of Job Creation
Requirement

A waiver is not being requested for this application.



Checklist Item #14 - Calculation of Three Possible Wage
Requirements with TWC Documentation

CHAPTER 313 WAGE CALCULATION — ALL JOBS — ALL INDUSTRIES

Quarter Year Avg. Weekly Wages Annualized
Third 2011 $898 546,696
Fourth 2011 5909 $47,268
First 2012 5937 $48,724
Second 2012 S899 546,748
$910.75 $47,359
X 110% 110%
$1,001.83 $52,094.90

CHAPTER 313 WAGE CALCULATION — MANUFACTURING JOBS

Quarter Year Avg. Weekly Wages Annualized
Third 2011 $1,658 586,216
Fourth 2011 $1,699 $88,348

First 2012 $1,928 $100,256
Second 2012 51,799 593,548
$1,771 $92,092
X 110% 110%
$1,948.10 $101,301.20

CHAPTER 313 WAGE CALCULATION — MANUFACTURING JOBS

Quarter Year Avg. Weekly Wages Annualized
2012 $1,032.90 553,711
X 110% 110%

$1,136.19 $59,082.10
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Texas LMCI TRACER, Data Link

Quarterly Employment and Wages (QCEW)
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2011 Manufacturing Wages by Council of Government Region
Wages for All Occupations

Wages

COG Hourly Annual
Texas $22.89 $47,610
1. Panhandle Regional Planning Commission $19.32 $40,196
2. South Plains Association of Governments $16.45 $34,210
3. NORTEX Regional Planning Commission $18.14 $37,733
4. North Central Texas Council of Governments $24.03 $49,986
5. Ark-Tex Council of Governments $16.52 $34,366
6. East Texas Council of Governments $18.27 $37,995
7. West Central Texas Council of Governments $17.76 $36,949
8. Rio Grande Council of Governments $15.69 $32,635
9. Permian Basin Regional Planning Commission $21.32 $44,349
10. Concho Valley Council of Governments $15.92 $33,123
11. Heart of Texas Council of Governments $18.82 $39,150
12. Capital Area Council of Governments $26.46 $55,047
13. Brazos Valley Council of Governments $£15.71 $33,718
14. Deep East Texas Council of Governments $15.48 $32,207
15. South East Texas Regional Planning Commission $28.23 $58,724
16. Houston-Galveston Area Council $25.82 $53,711
17. Golden Crescent Regional Planning Commission $20.38 $42,391
18. Alamo Area Council of Governments $18.00 $37,439
19. South Texas Development Council $13.85 $28,806
20. Coastal Bend Council of Governments $22.35 $46,489
21. Lower Rio Grande Valley Development Council $15.08 $31,365
22 Texoma Council of Governments $20.76 $43,190
23. Central Texas Council of Governments $16.17 $33,642
24. Middle Rio Grande Develogment Council $13.65 $28,382

Source: Texas Occupational Employment and Wages
Data published: July 2012
Data published annually, next update will be summer 2013

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.




Checklist Item #15 — Description of Benefits

Eligible Ascend employees can choose from the following benefit options:

Three Medical Plan Options

Pharmacy Benefits

Two Dental Plan Options

Participation in a Health Care and / or Dependent Care Flexible Spending
Account {FSA)

Basic Life, Voluntary Life and Voluntary Accidental Death and Dismemberment
(AD&D) Insurance

Short and Long Term Disability

A variety of Voluntary Insurance Products (identity theft, vision, legal,
life/long-term care, accident insurance, hospital indemnity, and cancer
benefits)

Savings and Investment Plan



~ Checklist ltem #17, #18, #19, #20 — Schedules

[See attached]
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Checklist Item #21 — Map of Reinvestment Zone

Brazoria County is in the process of establishing a reinvestment zone to support this project.



Checklist Item #22 — Order, Resolution, or Ordinance
Establishing the Zone

Brazoria County is in the process of establishing a reinvestment zone to support this project.



Checklist Item #23 — Legal Description of Reinvestment Zone

Brazoria County is in the process of establishing a reinvestment zone to support this project.



Checklist Item #24 — Guidelines and Criteria for Reinvestment
Zone

[See attached]



GUIDELINES AND CRITERIA FOR GRANTING TAX ABATEMENT
IN A REINVESTMENT ZONE CREATED IN BRAZORIA COUNTY

WHEREAS, the creation, retention and diversification of job opportunities that bring new wealth are
the highest civic priority; and

WHEREAS, the purpose of tax abatement is to pravide an incentive offered by the tax-payers, i.e.
citizens of Brazoria County, to atfract investments in manufacturing entetprises, with high paying jobs, that lead
to better quality of life and better services, The wealth oreated by these enterprises leads to more sexvice and
retail businesges, which in addition to improving quality of life, increases the tax base. In summary, by giving
incentive in terms of tax abatement, the citizens agree to give up shoxt term tax benefits, for long term benefits;

and

WHEREAS, new jobs, investment and industrisl diversification will benefit the area economy, provide
neaded opportunities, sirengthen the real estate muarket and generate tax revenue to support local setvices; and

WHEREAS, the communities within Brazoria County must compete with other localities across the
nation cumrentily offering tax inducements to attract new plant and mademization projeots; and

WHEREAS, any tax incentives offered i Brazoria County would reduce needed tax revenue unless
strictly limited in application £o those new and existing industries that bring new wealth to the community; and

WHEREAS, the abatement of property taxes, when offered to atiract capital investment and primary
Jjobs m industries which bring in money from outside a community instead of merely recirculating dollars
within 2 community, has been shown to be an effective method of enbancing and diversifying an area of

cconomy; and

WHEREAS, Texas law requires any eligible taxing jurisdiction to establish Guidelines and Criteria as
fo eligibility for tax abatement agreements prior to granting of any future tax abatement, and said Guidelines
and Critetia to be unchanged for a two year period unless amended by a three-quarters vote;

Now, therefore, be it resolved that Brazotia County does hereby propose for consideration and adoption
these Guidelines and Criteria for pranting tax abatement in reinvestment zones in Brazoria County.

DEFINITIONS Section 1

(2)  "Abatement" means the full or partial exemption from ad valorem taxes on certain teal pioperty in a
reinvestment zone designated by Brazoria County for economic development purposes.

()  “Abatement Period” means the period during which all or a poxtion of the value of xeal property or
tangible personal property that is the subject of a tax abatement agreement is exempt from taxation,

(¢)  “Abated Facility Site” (or “proposed abated facility site”) means-the tract(s) or area of land undexlying
the proposed improvements to be abated.

(d)  "Agreement" means a contractual agveement between a property owner and/or lessee and Brazoria
County for the purpose of tax abatement,
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“Base year value" memns the assessed value of eligible property January 1 preceding the execution of the
agreement plus the agreed upon value of eligible property improvements made after January 1 but
before the execution of the agreement.

"Brazoria County Vendor and Services” means a company that employs Brazotia County residents and
pays Brazoria County taxes.

"Deferred maintenance” means the jmprovements necessary for gontinued operations which do not
improve productivity or alter the process technology.

"Distribution Center Facility" means buildings and structures, including machinery and equipment, wsed
ot to be used primarily to receive, store, servioe, or distribute goods or materials owned by the facility
operatox where seventy percent (70%) of the goods or services are distributed to points at least 50 miles

from its location in Brazoria County.

"Economic Development" means participation in or support of an organized program or entity which for
the purpose of its' mission, engages in activities designed to encourage employment opportunities
development/commercial and manufacturing business/indusiry to locate and/or expand in Brazoria
County, thus expanding and diversifying the tax base as well as increasing the economic strength and

stability of Brazoria County.

"Eligible jurisdiction” means Brazoria County and any munioipality or school disirict or other local
taxing jurigdictions eligible to abate taxes according to Texas law, the majority of which is located in
Brazoria County that levies ad valorem taxes upon and provides services to reinvestment zone
designated by Brazoria County.

“Bmployee” for the purposes of the economic qualifications of Section 2(h)(2) of these Guidelines and
Criteria shall include all persons directly employed by the owner of the planned improvement at the
abated facility sitefreinvestment 2ome together with any independent contractor or employee of
independent contraciors employed on a full-time (40 hours per week equivalent) bagis at the facility
gite/reinvestment zone continuously for the duration of the abatement agreement,

“Exigting facility” is the facility described in Section 2 (a) that will be expanded or modernized and
which contains the proposed improvements to be abated. A mannfacturing or Pprocessing unit or units of
a laxger plant complex that separately comprise 4 manufacturing or production sub-unit of the larger
plant shall be considered the existing facility for purposes of the Section 2 (h) (2) employment retention
requirement (that the planned improvements cause the retention or prevention of loss of employment of
10 employees or 50% of the employees of the oxlating facility, whichever is greater). For example, if an
existing facility has 100 employees, an expansion or modernization of all or part of that facility must
result in the refention of at least S0 employeea employed at or in connection with the expanded or
mademized “existing facility” in order for the facility improvements to qualify for abatement.

"Expansion" means the addition of buildings, structures, machinery ot equipment for purposes of
incrensing production capacity. :

"Facility" meins property improvements completed or in the process of construction which together
comprise an integral whole.

Reviged/Adopted effective (5/25/2010 Paga2
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“Manufacturing Facility" means buildings and structures, including machinery and equipment, the
primary purpose of which is or will be the manufacture of tangible goods or materials or the processing

of such goods or materials by physical or chemical change.

"Modemization" means the replacement and upgrading of existing facilities which increases the
productive input or output, updates the technology or substantially lowers the it cost of the operation.
Modemization may result from the construction, alteration or installation of buildings, structures, fixed
machinery or equipment. It shall not be for the purpose of reconditioning, refurbishing, or xepairing,

"New Facility" means a property previously undeveloped which is placed into service by means other
than or in conjunction with expansion or modermization,

"Other Basic Industry" means buildings and struotwres including fixed machinery and equipment not
elsewhere deseribed, wsed or to be used for the production of products or services which serve a market

primarily outside Brazorie Connty.

"Productive Life" means the number of years a property improvement is expected to be in service, After
A cesgation of production, the productive life of property improvements may be deemed to end, at
County’s election, on the date of cessation of production either upon (1) a determination by the County
that it is wnlikely the improvement(s) will be reactivated as an integral part of & producing facility,
and/or (2) the expiration of cighteen (18) continuous or non-consecutive months of non-production in
any twenty-four (24) month period following the date the property improvement(s) cease to be in active
service as part of a facility operating in a producing capacity. Upon cessation of production and for
caloulation of the recapture amount of taxes, the “productive life” will be determined to begin on the
effective date of the tax abatement ae st forth in the Agresment,

"Qualified Vendors and Services" menns those vendors and services that meet the company's individual
stated requirements, which can include but are not limited to: safety, financial gondition, environmental

record, guality or ability fo perform, -

"Regional Entertainment Facility" means buildings and structures, including machinery and equipment,
used or to be uged to provide entertainment through the admission of the general public where seventy
percent (70%) of users reside at least 50 miles from its location in Brazoria County.

"Research Facility" means buildings and structures, including machinery and equipment, vsed or to be
used primarily for research or experimentation to improve or develop new tangible goods or materials or
to improve or develop the production processes thereto.

"Regional Service Facility" means buildings and structures, including machinery and equipment, used or
to be used to service goods where seventy percent (70%) of the goods being serviced originate at least
50 miles from the facility's looation in Brazoria County.

“Tangible personal property” means tangible personal property classified as such under state law, but
excludes inventory and/ot supplies, ineligible property as defined herein, and tangible personal property
that was located in the investment zone at any time before the period covered by the agresment with the

County.

Reviged/Adopted effective 05/25/2010 Fage 3



-

ABATEMENT AUTHORIZED Sectton 2

(a)

(b)

©

(d)

()

()

Authorized Facility. A facility may be oligible for abatement if it is a: Manufacturing Facility,
Research Facility, Distribution Center or Regional Service Facility, Regional Entertainment Facility, or

Other Basic Induatry.

Creation of New Value. Abatement may only be granted for the additional value of eligible property
improvements made subsequent to and specified in an abatement agreement between Brazoria County
and the real property owter, tangible property owner, leasshold interest, and/or lessce, subject to such
limitations as Brazoria County may require,

New and Existing Facilities. Abatement may be granted for new facilities and improvements to existing
facilities for purposes of modernization or expansion.

Eligible Property. Abatement may be extended o the value of buildings, struotures, tangible personal
property as defined in the Tax Code including fixed machinery and equipment, site improvements and
related fixed improvements necessary to the operation and administration of the facility.

Tangible Personal Property: Abatement may be granted with the owner of tangible personal property
located on real property in a reinvestment zone to exempt from taxation (1) all or a portion of the value
of the real propexty, (2) all or a portion of the value of the tangible personal property located on the real
property, or (3) all or a porilon of the valus of both, .

An abatement may be pranted with the owner of tangible personal property or an improvement located
on tex-exempt ronl property that is located in a designated reinvestment zone to exempt all or 2 poxtion
of the value of the tangible personal property or improvement locaied on the real property.

Ineligible Property. The following type of property shall be fully taxabls and ineligible for tax
abatement: land, existing improvements, tangible personal property that the Brazoria County Appraisal
District classifies as inventory or supplies, tools, furnishings, and other forms of movable personal
property; vehicles, vessels, aivoraft, housing, hotel accommodations, retail facilities, deferred
maintenange investments, property to be rented or leased except as provided in Seotion 2(f), tangible
personal property located in the reinvestment zone prior to the effective date of the tax sbatement
agreement, real property with a productive tive of less than 10 years, property owned or used by the
State of Texas or its political subdivisions or by any organizations owned, operated or directed by a
political subdivision of the State of Texas, or any other propetty for which abatement is not allowed by

state law.

Leased Facilities, Leuschold Interest: Abatement may be granted with the owner of a leasshold interest
in tax-exempt real propetty located in a reinvestment zone designated to exempt all or a portion of the
value of the leasehold interest in the real property.

Lesses Interest: Abatement may be granted with a lessee of taxable real property located in a
meinvestment zone to exempt from taxation (1) all or a poition of the value of fhe fixtures,
improvements, or other real property owned by the lessee and located on the propexty that is subject to
the Iease, (2) all or 4 portion of the value of tangible personal property owned by the lessee and located
on the real property that it the subject of the lease, or (3) all or a portion of the value of both the fixfures,
improvements, or other real property and the tangible personal property defined herein,
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Leasehold Interest/Lessee shall be required to submit with its application a copy of the executed lease
agreesnent between lessor/lesses demonstrating a minimum lease term double the abatement term

granted.

()  Value and Term of Abatement. Abatement shall be granted effective with the January 1 valuation date
immediately following the date of the Commissioners Court Order granting the abatement and
approving the abatement applioation. One hundred pexcent of the value (or such percentage of value
that shall be set by Commissioners' Court order) of new eligible properties shall be abated fot up to
seven years or one-half (1/2) the productive life of the improvement whichever is less. The “productive
life” will be calculated from the effective date of the tax abatement and the date the equipment ceased to
be in service. The abatement may be extended through an initial agreement and a subsequent agreement
may be required to comply with state law regarding the tenn of the reinvestment zone,

If it is determined that the abatement period would better benefit the County and the Applicant by

deferring the commencement date beyond the Januacy 1% following the Commissioners Ciot I
gronting the abatement and approving the abatement application, the County may defer the
commencement date of the abatement period to a future date ceriain. The deferral of the commencement
date will not allow the duration of the abatement period to extend beyond seven (7) years.

If a modernization project includes facility replacement, the abated value shall be the valve of the new
unit(s) lesy the value of the old unit(s).

New eligible properties must be in active service and operation as part of a facility operating in a
producing capaeity for a period equel to double the abatement petiod (i.e. seven year abatement, then in
producing capacity for 14 years) in order to receive the full term of the abatement granted and not be
subject to the term reduction and recapture/payment obligation provisions.

(h)  Economic Qualification. In order to be eligible for designation as a reinvestment zone and to qualify for
tax abatement the planned improvement;

(1) must be reasonably expected to increase and must actually inorease the value of the property in
the amount of $1 million or mors;

) must create employment for at least 10 people on & fill-time (40 hours per week equivalent)
basis i Brazoria County for the duration of the abatement period at the abated fucility site
desoribed in the tax abatement application; or alternatively, muat retain and prevent the loss of
employment of 10 employees or fifty percent (50%) of the existing number of employees, at the
time of application, employed at or in connection with the existing facility containing the abated
facility site described in the tax abatement application, whichever is greater, for the duration of
the abatement period. The following is applicable to the employment retention/preventing loss of
employment requirement:

a. “Bxisting facility” is the facility described in Section 2 (a) that will be expanded or
modernized and which contains the proposed improvements to be abated, A -
munufacturing or processing unit or units of a larger plant complex that separately
comprise a manufacturing or production gub-unit of the larger plant shall be
considered the existing facility for purposes of the Section 2(h)(2) employment
retention requirement (that the planned improvements cause the retention or
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prevention of loss of employment of 10 employees or 50% of the employees of the
existing facility, whichever is preater). For example, if a large plant complex has a
sub-unit that produces chlorine and 100 employses are employed at or in conhection
with that unit, an expansion or modernization of all or part of that facility must result
in the retention of at least 50 employees erploysd at or in commection with the
gxpanded or modernized “existing facility” in order for the facility improvements to
gualify for abatement.

b. Employees of a larger plant unit transferved or assigned to and employed at or in
comneotion with 2 new sub-unit containing the planned improvemenis, consttucted on
undeveloped land constituting the proposed abated facility site/reinvestment zone
shall be considered “created” employment for purposes of this sub-section.

The proposed mumber of employees to be employed at the abated facility as stated in the
abatement application for the property that is the subject of the tax abatement agreement
(including the projected creation or retention of employment) must be maintained for the
duration of the abatement period at the abated facility site. For purposes of this sub-section, in
order for a planned improvement to be considered as preventing the loss of employment or
retaining employment, the abated facility/project must be necessary in order to retain or keep
employment at levels as indicated in the application and in order to retain the proposed number
of employees at the abated facility as indicated in the application, The owner/Applicant seeking
to qualify on the basis of retention or preventing loss of employment must provide a detailed
statement as an attachment to its application affiomatively representing compliance with this sub-
section and explaining the necessity of this projeot to provent loss of employment. Any variance
from the requirements of this sub-section i subject to approval of Commissioners Court in
accordance with the variance section of these Guidelines & Criterla.

mugt be not expeeted to solely or primatily have the effect of transferring employment from one
part of the counfy to another part of the county. A variance ray be requested relative to this
provision which approval shall be at the sole discretion of the County.

must be necessary because capacity cannot be provided efficiently ufilizing existing improved
property;

Additionally, the owner of the project:

)

(6)

ON

must provide for and pay, at the time of filing an application for tax abatement, a non-refundable
application fee of $1,000. A part of the application fee will be dedicated by Brazoria County to
economic development programs anthorized by Local Government Code, Section 381.004.

must file a plan statement with application demonstrating willingness and planned efforts to use
qualified Brazoria County vendors and services where applicable in the construction and
operations of the facility. Brazoria County vendors and services must be competitive with non-
county vendors and services regarding price, quality, safety, availability and ability perform.

will annually, for the term of the abatement, contribute .000165 of the value reported in "Part IV
Section F" of the abatement applicatlon (estimated value of abated improvements at the
conclusion of the abatement period). Aidr carriers receiving abatement will contribute an amount
equal to .000165 of the estimated value of the personal property of the air camier indicated in itg

Revised/Adopted effsctive 05/25/2010 ' Page 6



@

Application. Each project wiil contribute no more than $13,000 not less than $1,000 annually to
be used specifically to fund economio development in Brazoria County as authorized by Local
Govermnment Code, Section 381.004. The annual contribution shall be paid to Brazorla County
through the County Auditor's Office on or before January 1 of each year of the tax abatement
conttact term.

(8)  must not filo with the Brazoria County Appraisal District a valuation or taxpayer protest ot
notice of protest pursuant to the Texas Property Tax Code during the abatement period legally
protesting or challenging the valuation of the abated improvements of 2 manufacturing facility
pursuant to an appraisal method that produces @ valuation of improvements based on each
improvement's value as a sopatate itern of petsonal property rather than the improvements® value
ag integral fixtures of a producing manufacturing facility. An owner’s legal protest or challenge
to the improvetnents’ value pursuant to the Texas Property Tax Code must be based on and use
higtorically approved or accepted appraisal methods and techniques allowed by law (Texas
Property Tax Code) and acceptable to tho Chief Appraiser of the Brazoria Cownty Appraisal
District. The filing of a valuation protest or challenge or notice of protest based on or wsing the
unacogptable appraisal method mentioned in this sub-section or based on or nsing appraisal
mothods or techniques that are unacceptable to the Chief Appraiser (including the one mentioned
in this subsection) shall cause the tax abatement agreement to be subject to termination and
recapiure of all previously abated taxes, d

(%) mustnot be a defendant in any litigation by the County seeking recovery or recapture of
previonsly abated taxes.

Taxability. From the execution of the abatement contract to the end of the agreement period, taxes shall
be payable as follows:

(1) The value of ineligible property as provided in Section 2(e) shall be fully taxable;

(2)  the base year value of existing eligible propexty as determined each year shall be fully taxable:
and

(3  the additional value of new eligible property shall be taxable in the manner desoribed in Section

2.

APPLICATION Section 3

(a)

)

The Application for tax abatement may be obtained from the County Judge’s Office, Applicant may
contact the Judge’s Office at (979) 864-1200 or (281) 756-1200, .

Any present or potential owner of taxable property in Brazoria County may request the creation of a
Teinvestment zone and tax abatement by filing a written request with Brazoria County. The application
shall be filed with the administrative head of the governing body by providing twelve (12) capies ot an

elecironic version and five (5) copies. The additional copies provided will be fornished to each member

of the govemning body and the Tax Abatement Review Committee (TARC). After filing the application,
the Applicant shall provide an economic impact analysis repott, in a fotmat comparable to the Texas
Governor’s economic impact analysis report, to the County Judge’s Office prior to the TARC meeting
on the Applicant’s tax abatement application.
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(¢)
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(h)

The application shall consist of a completed application form accompanied by; 2 general description of
the proposed wse and the general natwe and extent of the modernization, expansion or new
improvements which will be a patt of the facility; a map and property description; a time schedule for
undertaking and completing the planned jmprovements. In the case of modernizing, a statement of the
assessed valve of the facility, separately stated for real and personal property, shall be given for the tax
yeat immediately preceding the application. The application form shall require such financial and other
information as Brazoxia County deems appropriate for evaluating the financial capacity and other factors
of the Applicant,

Upon receipt of a completed application, the County Judge shall notify in wiiting the presiding officer
of the legislative body of each eligible jurisdiction. Before acting upon the application, Brazoria County
Commissioners’ Court shall hold a public hearing at which interested parties shall be entitled to speak
and preaent written materials for or against the approval of the tax abatement, The public hearing shall
also affovd the Applicent and the designated representative of any eligible jurisdiction opportunity to
show cause why the abatement should or should not be granted, Notice of the public hearing shall be
clearly identified on a Brazoria County notios to be posted at least 30 days prior to the hearing,

* After receipt of an application for creation of a reinvestment zone and application for abatement, the

Tax Abatement Review Committee (TARC) shall prepare a feasibility study setting out the impact of the
proposed reinvestment zone and tax abatement, The feagibility study shall inchade, but not be limited to,
an estimate of the economic effect of the creation of the zone and the abatement of taxes and the benefit
to the eligible jurisdiction and the property to be included in the zone. The economic jmpact analysis
report provided by the Applicant shall be attached to the feasibility study and included as part of the
feasibility stady report.

If upon written request for a legal opinion or interpretation from the Commissioners' Coutt or its
members, the legal counsel for Brazoria County determines that the epplication does not appear to
comply with the written language of the Guidelines and Criteris, a public hearing on said application if
alveady set, shall be postponed for a period of at least thicty days from the scheduled date of public
hearing to allow time for further review by the Commissionets' Court or any duly appointed review
committee, ot if an initial setting has not been made, the hearing on such application shall be set on the
Commissioners' Court agenda no sconer than sixty (60) days from the time the Court enters an order to
get the publio hearing date.

The Applicant shall file a supplement or addendum to its application to show cause why the application
should be approved and shall present reasons at the public hearing on the same.

Provided that any final decision or intetpretation as to the intent and meaning or policy of any provision
or its writien language; any final decision as to whether or not an application complies or doss not
comply with the guidelines and criteria; and any final decision as to whether to grant or deny tax
abatement shall be made by the Cornmissionets' Court at its sole digoretion.

Brazoria County shall not establish a relnvestment zone for the purpose of abatement if it finds that the
request for the abatement was filed after the commencement of construction, alteration, or installation of
improverments telated to a proposed modemization, expansion ot new facility.

Variance. Requests for variance from the provisions of Subsections (2) (b) (€) (g), (b) (1), (h) (2) and/or
(h) (3) of Bection 2 may be made in written form to the County Judge with a copy forwarded to the
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TARC, Such requests shall include a complete description of the circumstances explaining why the
Applicant should be granted a variance. Approval of a request requires a four-fifths (4/5) vote of the
Commissioners Court.

(i)  Special Vadance: Adr Camiers, A special variance from all applicable provisions of these guidelines
and criteria, with the exception of Section 2 (h) (5) and (h) (7) may be granted allowing abatement or
partial abatement of ad valorem taxes on the personal property of a certificated or non-ceriificated air
carrier that owna or leascs taxable real property in Brazoria County provided that the personal propexty
has a value of at lenst $10,000,000. Approval of  request for this variance requires a three-fourth (3/4)
vote of the Commissionets Court,

PUBLIC HEARING Section 4

(a)  Neither a reinvestment zone nor abatement agteement shall be awthorized if it is determined that:

(1)  there would be a substantial adverse affect on the provision of government service or tax base;
(2)  the Applicant has insufficient financial capacity; -
(3)  planned or potential use of the property would constitute hazaxd to public safety, health or
morals; or,
(4)  violation of other codes or laws.
AGREEMENT Section 5

(a)  After approval, Brazoria County Commissioners' Court shall formally pass a resolution and exeoute an
agreement with the Applicant as required which shall include:

t)
@
€))
©)

)

(©)
)]

estimated value to be abated and the base year value;
percent of value to be abated each year as provided in Sevtion 2(g);
the commencement date and the termination daie of abatement;

the proposed use of the facility; nature of construction, time schedule, map, property description
and improvement liat as provided in Application, Sections II and IIT;

contractual obligations in the event of default, violation of terms or conditions, delinquent taxes,
reoapture, administration and assignment as provided in Sections 2(a), 2(f), 2(g), 2(h) 6, 7, and 8;

size of invesiment and average number of jobs involved for the period of abatement; and

provision that Applicant shall annmally fitnish information necessary for Brazoria County's
evaluation of Applicant’s compliance with the terms and conditions of the tax abatement
agreement and these guidelines and oriteria (in the form of an annual report/statement of
compliance), together with an additional provision that Brazoria County may, at ita eleciion,
request and obtain information from Applicant as is necessary for the County's evaluation of
Applicant’s compliance with the terms and conditions of the tax abatement agreement and these
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(b)

gunidelines and criteria. See Attachment A.

(8)  provision that, upon expiration of the tax abatement agreement, Applicant shall begin annualty
reporting the status of the abated improvements regarding active service and operation as part of
a facility operating in a producing capacity. Reporting will be for the same amount of years as
the tax abatement period (i.e. seven year abatement, then follow-up reporting for seven more
years), See Attachment B, :

Such agreement shall be executed within sixty (60) days after the Applicant has forwarded all necessary
information and documentation to Brazoria County.

RECAPTURE Section 6

(2)

(b)

()

@

In the event the facility contemplated herein is completed and begins producing product or sexvice, but
the company fails to maintain the level of employment (including the projected creation or retention of
employment) stated in the abatement applioation for the property that is the subject of the gbatement
agreement, the county may elect to: (1) Declare a default and terminate the abatement agreement
without recaptuting prior years' abated taxes; (2) Declare a default, terminate the agreement and order a
recapture of all or part of the previous years’ abated taxes; or (3) Set specific terms and conditions for
the continuation of the abatement exemption for the duration of the term of the agreement under ifs
present terms or alter the amount of the abatement for the remaining term of the agreement.

Should Brazoria County determine that the company or individual is in default according to the terms
and conditions of its agreement, Brazoria County shall notify the company or individual in writing at the
address stated in the agreement and if such is not cured within sixty (60) days from the date of such
notice ("Cute Perlod"), then the agreement may be terminated.

In the event that the company or individual (1) allows its ad valorem taxes owed the County to become

* delinguent and fails to timely and properly follow the legal procedures for their protest and/or contest, or

(2) violates any of the terms and conditions of the abatement agreement and fails to cure during the Cure
Petlod, the agreement then may be terminated and all taxes previously abated by virtue of the agreement
will be recaptured and paid within sixty (60) days of the termination.

Failure to provide any requested statement or information pursuant to the provisions deseribed in
Section 5(a)(7) without just cause within sixty (60) days of the request for the information or the
presentation of any falee or misleading statement may, at the County’s option, be construed as a default
by the company or individual and cause for immediate termination of the tax abatement agreement and

-recapture of all previously abated taxes, if after written notice of default, the company or individual has

not cured such default prior to the expiration of thirty (30) days from such written notice. The Cure
Period provisions of sub-gections (b) and (c) above are not applicable to a default and termination wnder

this paragraph.

ADMINISTRATION Section 7

()

The Chief Appraiser of the County shall annwally determine an assessment of the real and personal
property comprising the reinvestment zone. Each year, the company or individual receiving abatement
shall furnish the assessor with such inforrnation as may be necegsary for the abatement. Once value has
been established, the Chief Appraiser shall notify the eligible jurisdictions which levies taxes on the
amount of the asgessment,
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The agreemont shall stipulate that TARC of Brazoria County will have access to the reinvestment zone
during the term of the abatement to inspect the facility to deteemine if the terms and conditions of the
agreement axe being met. All ingpections will be made only after the giving of twenty-four (24) hours
prior notice and will only be conducted in such a manner as to not unteasonably interfere with the
construction and/or operation of the facility. All inspections will be made with one or more
representatives of the company or individual and in accordance with theit safety standards.

Tax Abatement Review Committee:

The Commissioners' Coutt shall appoint a standing Tax Abatement Review Committes (TARC) for
purposes of (i) reviewing the tax abatement application and preparing the feasibility study report
required by Scction 3(d) of these guidelines; (i) conducting annnal inspections and/or evaluations of the
abated facilitles to insure compliance with the terms/conditions of the tax abatement agreement.

The Tax Abatement Review Committee shall be comprised of, but not limited to, a representative
appointed by each Commissioners' Court member, The County Auditor, County Treasurer, District
Attorney representative, and County Tax Assessor Collector shall serve as ex-officio members of the
Committee fo advise on abatement gualifications and procedures. The County Judge and the
Commissioner of the Pracinct in which a proposed abated facility will be located will serve on the
Committee during the period when the Committee is preparing the feasibility study report and
conducting the annual inspection and/or evaluation of the facility.

Upon completion of construction, the owner of an abated facility must submit a written tepott/statement
of compliance atmually during the life of the abatement to the Brazoria County Commissioners’ Court
and the Tax Abatement Review Committee clearly detailing the status of the facility and how it is
complying with the abatement guidelines. The Committee shall annually evaluate each abated facility
and report possible violations to the contract and agreement to the Brazoria County Commissioners'
Court, A form of annual repott that may be nsed by the owner is attached as Aftachment A to these
Guidelines & Criterla, and the owner’s annual xsport shall, at a minimum, contain the information
shown in the Attachment A form.

Upon expiration of the Tax Abatement term, the owner of the abated improvements must submit a
written report/statement of compliance annually, beginning January I after the expiration of the tax
abatement term, documenting that the abated improvements remain in active service and operation as
part of a facility operating in a producing capacity for an additional period equal to the abatement period
granted and completed (f.e. seven year abatement, then in producing capacity for an additiona) 7 years
after expitation of the tax abatement agreement) in order to receive the full term of the abatement
granted and not be subject to the term reduction and recapture/payment obligation provisions. The
Repott shall be delivered to the County Judge. The Committes shall annually evaluate each abated
facility and report possible violations to the contract and agresment to the Brazoria County
Commissioners’ Court, A form of annval report that may be used by the owner is atiached as
Attachment B to these Guidelines & Criteria, and the owner's annwal veport shall, at a minimum, contain
the information shown in the Attachment B form.

The County shall timely file with the Texas Department of Commerce and the Property Tax Division of
the State Comptroller's office all information xequired by the'Tax Code.
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ASSIGNMENT Section 8

Abatement may be transferred and assigned by the holder to a new owner or lessee of the same facility upon the
approval by resolution of Brazoria County subject to the financial capacity of the assignee and provided that all
conditions and obligations in the abatement agreement are guaranteed by the execution of 4 new contractnal
agreement with Brazoria County. No assignment or ransfer shall be approved if the new parties to the existing
agreement, the new owner or new lesses are liable to Brazoria County or any eligible jurisdiction for delinguent
taxes or other obligations. Approval shall not be unreasonably wifhheld,

PROVISIONS REGARDING CITY-INITIATED ABATEMENTS Section 9

(8)

(b)

)

()

(e)

(H
®

This section is applicable to tax abaternent applications for property located in a reinvestment zone
designated by a city and applications by Applicants who have previously entered into a tax abatement

agreement with a city regarding that property.

All provisions of these Guidelines & Criferin aro applicable to city-initiated reinvestment zones and
abated areas within a city’s territorial livaits unless otherwige stated herein or provided by law.

An Applicant shall file a tax pbatement application on the County's application form together with all
attachments and statements described in the application instructions and in subsection (d) hereln below.

Upon receipt of a tax abatement application applicable to property within a city-designated reinvestment
zone subject to a city’s fax abatement agreement, the application shall be reviewed for approval as to (z)
correct application form, (b) represented compliance with econemic value estimates and employment
criteria of Seotion 2(h) of the Guidelines & Criteria, (¢} legal description requirements, (d) attachment of .
a correct copy of the city’s ordinance designating the area ns 2 reinvesiment zone and granting
abatement and (o) attachment of a correct copy of the fully executed tax abatement agreement bﬂtween

the city and the Applicant.

After review (and subject to approval of the matters in (d) above), the public hearing on the tax
abatement shall be scheduled at the Commissioners Court mesting that next follows the one at which the
Order Seiting Hearing Date is entered, ynless otherwise oxdered by Commissioners Court. If there are
any compliance problems with the application (including any problems to be resolved or amendments to
the application to be made prior to the public hearing), the County Judge and Precinet Commissioners
shall be advised of these compliance problems/matters to be resolved in a memo from the Civil
Division-District Attorney’s Office transmitting the Order Setting Hearing Date. No hearing shall be
set on any application that fails to attach both the ordinance designating reinvestment zone and the copy
of the fully executed tax abatement agreement between the city and the Applicant, or which ia deficient
as to application form or legal description. In such case the Applicant shall be informed of the necessity
of attaching those documents or making necessary corrections, and there will be no further processing of
the application until the same are received.

The notice provisions of Section 3 (¢) are not applicable to an application under this section.

The percentage of property value abated and the term of rbatement shall be the same as that stated in the
city’s tax abatement agreement unless otherwise spacifically ordered in the Commissioners Court order

granting abatement.
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SUNSET PROVISION Section 10

@

(b)

(c)

These Guidelines and Criteria ave effective upon the date of their adoption and will remain in force for
two years, at which time all reinvestment zones and fax abatement confracts created pursuent to its
provisions will be reviewed by Brazoria County to determine whether the goals have been achieved.
Based on that review, the Guidelines and Criteria will be modified, renewed or eliminated, provided that
such aotions shall not affect existing contracts ot applications for tax abatement filed prior to the
expiration of said Guidelines and Ctiteria. Applications for abatement filed prior to the expiration of the
Guidelines and Criteria shall be governed by the provisions of these Guidelines and Criteria regardless
of any subsequent modification or amendment,

This policy is mutually exclusive of existing Industrial District Contracts and owners of real property in
areas desexrving of special attention as agreed by the eligible jurisdictions.

These guidelines and pﬁlicias for Tax Abatement shall be effsctive May 11, 2010, and shall remain in
force until May 11, 2012, unless amended or superseded, modified, renewed, or eliminated by
Commissioners’ Court prior to that date.
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Franchise Tax Account Status

Franchise Tax Account Status

As of 07/17/2013 0122824 PM

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

ASCEND PERFORMANCE MATERIALS OPERATIONS LLC

Texas Ta@ayer Number
Mailing Address |

32039425957
600 TRAVIS ST STE 300 C/O ELMA VALDEZ

- HOUSTON, TX 77002-2931

Right to Transact Business in
Texas

State of Formation

Effective SOS Registration
Date

Texas SOS File Number
Registered Agent Name

Registered Office Street

Address |

https://ourcpa.cpa.state bxus/coa/serviet/cpa.app.coa.C oaGetTp?Pg=tpid&Search_Nm=Ascend Performance Materials Operations LLC &Button=search&Searc...
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DE
04/29/2009
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CORPORATION SERVICE COMPANY DBA CSC -
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AUSTIN, TX 78701
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$§US AN TExAs COMPTROLLER of PUBLIC ACCOUNTS

C OMUB S§ F.O.Box 13528 + AusTin, TX 7B711-3528

April 16, 2013

Dr. Patricia Montgomery
Superintendent

Angleton Independent School District
1900 N. Downing Road

Angleton, Texas 77515

Dear Superintendent Montgomery:

On January 18, 2013, the Comptroller received the completed application (Application # 263) fora
limitation on appraised value under the provisions of Tax Code Chapter 313'. This application was
originally submitted in November 2012 to the Angleton Independent School District (the school district)
by Ascend Performance Materials Operations, LLC (the applicant). This letter presents the resuits of the
Comptroller’s review of the application:
1) under Section 313.025(h) to determine if the property meets the requirements of Section 313.024
for eligibility for a limitation on appraised value under Chapter 313, Subchapter C; and
2) under Section 313.025(d), to make a recommendation to the governing body of the school district
as to whether the application should be approved or disapproved using the criteria set out by
Section 313.026.

The school district is currently classified as a rural school district in Category 1 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 ($1.11 billion) is
consistent with the proposed appraised value limitation sought ($30 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 Brazoria 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.

Our review of the application assumes the truth and accuracy of the statements in the application and that,
if the application is approved, the applicant would perform according to the provisions of the agreement
reached with the school district. Our recommendation does not address whether the applicant has
complied with all Chapter 313 requirements; the school district is responsible for verifying that all
requirements of the statute have been fulfilled. Additionally, Section 313.025 requires the school district
to 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.
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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
January 18, 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.
Additionaily, this recommendation is contingent on future compliance with the Chapter 313 and Texas
Administrative Code, with particular reference to the following requirements related to the execution of
the agreement:
1) The applicant must provide the Comptroiler 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 limitation agreement must contain provisions that require:
a. the applicant to provide sufficient information to the Central Appraisal District
(CAD) to distinguish between and separately appraise qualified property (as
defined by 313.021(2)) from any property that is not qualified;
b. the school district to confirm with the CAD that the applicant has provided such
information; and
c. that the Comptroller is provided with the CAD approved information no later
than the first annual reporting period following the execution of the agreement;
3) The Comptroller must confirm that it received and reviewed the draft agreement and
affirm the recommendation made in this letter;
4) 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
5) The school district must provide a copy of the signed limitation agreement to the
Comptroller within seven (7) days afier execution, as required by Section 313.025.

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

Economic Analysis



Economic Impact for Chapter 313 Project

Applicant Ascend Performance Materials Operations, LLC
Tax Code, 313.024 Eligibility Category Manufacturing

School District Angleton

2011-12 Enrollment in School District 6,375

County Brazoria

Total Investment in District

$1,370,000,000

Qualified Investment $1,110,000,000
Limitation Amount $30,000,000
Number of total jobs committed to by applicant 100
Number of qualifying jobs committed to by applicant 80
Average Weekly Wage of Qualifying Jobs committed to by applicant $1,154
Minimum Weekly Wage Required Tax Code, 313.051(b) $1,136
Minimum Annual Wage committed to by applicant for qualified jobs $60,000
Investment per Qualifying Job $17,125,000
Estimated 15 year M&O levy without any limit or credit: $115,963,470
Estimated gross 15 year M&O tax benefit $80,329,570
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): 3 $72,757,246
Tax Credits (estimated - part of total tax benefit in the two lines

above - appropriated through Foundation School Program) $4,808,685
Net M&O Tax (15 years) After Limitation, Credits and Revenue

Protection: $43,206,224
Tax benefit as a percentage of what applicant would have paid

without value limitation agreement (percentage exempted) 62.7%
Percentage of tax benefit due to the limitation 94.0%
Percentage of tax benefit due to the credit 6.0%




This presents the Comptroller’s economic impact evaluation of Ascend Performance Materials Operations, LLC
(the project) applying to Angleton 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:
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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
comptrolier; and

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

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

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

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

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

facilities, as defined by Section 46.001, Education Code;

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

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

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

agreement, if the property does not receive 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 cffect 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 benefits [313.026(6-8)]

After construction, the project will create 100 new jobs when fully operational. 80 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 Houston-Galveston Area Council of Governments Region, where
Brazoria County is located was $53,711 in 201 1. The annual average manufacturing wage for 2011-2012 for
Brazoria County is $92,092. That same year, the county annual average wage for all industries was $47,359. In
addition to a salary of $60,000, each qualifying position will receive benefits including three medical plan options,
pharmacy benefits, two dental plan options, participation in a health care and / or dependent care flexible spending
Account, basic life, voluntary life and voluntary accidental death and dismemberment insurance, short and long
term disability, a variety of voluntary insurance products (identity theft, vision, legal, life/long-term care, accident
insurance, hospital indemnity, and cancer benefits), savings and investment plan. The project’s total investment is
$1.37 billion, resulting in a relative level of investment per qualifying job of $17 million.

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

According to Ascend Performance Materials Operations, LLC’s application, “One factor in determining whether
the project will proceed is the internal competition for capital among the various project opportunities for the
Ascend’s affiliated entities, both nationally and globally. Since this factor is financial in nature, Ascend is seeking
assistance in the way of incentives to help ensure that the project advances. Ascend’s parent company allocates
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,
Ascend could redirect its expenditures or relocate the project to jurisdictions in Louisiana that have offered
incentives related to this project.”

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

During the past two years, 26 projects in the Houston-Galveston Area Council of Governments Region apphed 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 Ascend Performance Materials Operations, 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 | depicts Ascend Performance Materials Operations, LLC's estimated economic impact to Texas. It depicts
the direct, indirect and induced effects to employment and personal income within the state. The Comptrollier'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 Ascend Performance

Materials Operations, LLC
Employment Personal Income
Indirect +

Year | Direct Induced Total Direct Indirect + Induced Total

2013 235 334 | 569 | $13,100,000 $20,900,000 | $34,000,000
2014 670 893 | 1563 | $37,200,000 $61,800,000 | $99,000,000
2015 300 588 | 888 | $17,000,000 $48,000,000 | $65,000,000
2016 100 375 | 475| $6,000,000 $35,000,000 | $41,000,000
2017 100 398 | 498 | $6,000,000 $38,000,000 | $44,000,000
2018 100 404 | 504 | $6,000,000 $39,000,000 | $45,000,000
2019 100 408 | 508 | $6,000,000 $41,000,000 | $47,000,000
2020 100 412 [ 512 ] $6,000,000 $43,000,000 | $49,000,000
2021 100 423 | 523 | $6,000,000 $46,000,000 | $52,000,000
2022 100 431 [ 531 | $6,000,000 $48,000,000 | $54,000,000
2023 100 441 | 541 | $6,000,000 $51,000,000 | $57,000,000
2024 100 398 | 498 | $6,000,000 $49,000,000 | $55,000,000
2025 100 394 | 494 [ $6,000,000 $51,000,000 | $57,000,000
2026 100 388 | 488 $6,000,000 $52,000,000 | $58,000,000
2027 100 390 | 490 $6,000,000 $54,000,000 | $60,000,000
2028 100 396 | 496 | $6,000,000 $57.,000,000 | $63,000,000

Source: CPA, REMI, Ascend Performance Materials Operations, LLC

The statewide average ad valorem tax base fot school districts in Texas was $1.7 billion in 2011-2012. Angleton
ISD’s ad valorem tax base in 2011-2012 was $2.18 billion. The statewide average wealth per WADA was estimated
at $347,943 for fiscal 2011-2012. During that same year, Angleton ISD’s estimated wealth per WADA was
$284,027. 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, Brazoria County, Brazoria
County Conservation & Reclamation (C&R) District, Alvin Community College District, and Brazoria County
Road & Bridge Fund, with ail property tax incentives sought being granted using estimated market value from
Ascend Performance Materials Operations, LLC's application. Ascend Performance Materials Operations, LLC has
applied for both a value limitation under Chapter 313, Tax Code and tax abatements with the county, C&R district,
college district, and road & bridge fund. Table 3 illustrates the estimated tax impact of the Ascend Performance
Materials Operations, LLC project on the region if all taxes are assessed.



Table 2 Estimoicil Direet Ad Valorem Taxes with oll property tax incentlves sought o
Angleton 1SD
Angleton ISD | M&O and Brazoria Alvin Bruoria
M&EO and RS  I&S Tox County | Communily | County Estimated
Estlmted Estimalcd Angleton | Angleton | Tox levies | Levies (Afler| Brozora C&R College Road & Toial
Taxahle Volue | Taxable Value ISD I&S | ISDM&O [(Defore Credit Credit County Tox | District #3 | District Tax |Bridge Fund] Property
Year for [&S for M&O Lavy Levy Credited} Creallied) Levy Tax Levy Levy Tax Levy Taxes
Tox Rote'| 04152 10400 .4289 0.1500 0.1998 0.0600
2004 1032170220 SN32NTA2 HT0077]  $1.177458 316473536 51547536 $0 $0 $0] 351647536
2015 $409.156.397]  S409.156397 SL69BRIT|  $4285227 $5.954044 35954044 30 % 30 30| 5595404
2016] _$1.070971.309 $10.000000 54446673 $312.0004 $.T58.673 $.758.673 50| 50 30|  $4758673
2017] 81032361573 S!O.IIDE $4.2B5.9501 $312.000] $4.597.95 $3910993) 30 304 30 0 33910995
2'ﬂlB| $1.003.640.433 $30.000,000, $4167.015 5312 $44T2.115 $3.792.160] 3 30 S0] 53792180
2015 $963.096036]  $30.000.000 $3998.775 $312.000] $1310.775 33573820 $0 301 $0 0 $3.423820
2010] 3921743459 $30.000000 $3827079 5312000 $1.139 $3452124) 53935705 813826150 51841238 $553.046]  $10.154,728|
2021] _ S¥79.776031 $30.000000, $3.652830) 5312000 $39648 SI2T7875)  S3M6966)  $1319664] 51757405 §527.866]  $10.629.776
2022/ $836,907,663 330.000,000 $3474841 $312.000 33785811 $lﬂ99335| 33364300) 31285361 $1.671.773| $502.145|  §100%3.555
2023 $793337006 $30,000,000| 53203470 $312.000! $3.605.179] s2oi8.501]  s3373ss]  siasogn]  s13pes19 $475.035 £9.,547,174
2004  $7TIBO2437  $73842427) $306427T7| 37675452 si070720]  s1o7s0720]  s3ad3248|  seao70%8]  s1a74248 $H2815] 316907073
2025/ saa:mo.lml $682.060,106 $183|014]  $7.003.425) $9.925.339] $9925330] 52004894 SI.O'.’SIDO| 51.362456) $400236]  $15.625.015
2006] 3625715023  $625.715923 §2597973]  $6307. sg.lus.-sml $9.105.4 Isl $3.664.924 $038574]  $1.249905 $375430]  $14.334251
13| $56ARN0.860]  $S68BI9ARD $2361.740] 85915727 $B2TIA61 S8277467]  $2.433.604 $8532%0] 51136252 $341.202]  S13.03084
2028 85117163078 8511716307 s2124686]  $5321.850] §7.H6:196] 57446406]  $2.179; $767574]  S1022.184) $307030]  $11.722.684
Totl $51,930,085] $27,930,483] $9.836,986] $13,099,980| $3,934,794]$336,732.328
Assumes Schoal Value Limbation and Tax Abaternents with the County, Conservalion & Reclination Bistrict, Collepe Diistrict, and Road & Bridpe Fund, |
Source: CPA, Ascend Performance Materials Operations, LLC
"Tax Rate per $100 Valuation
Talle 3 Estimated] Direct Ad Volorem Taxes wihout properiy tox incentlves
Brazoria Alvin Brieoria
Angleion ISD County |Community | County Estimaied
Estimated Estimated Anglefon | Angleton M&DQ am) Brozorin C&R College Roul & Tolal
Taxalle Volue | Taxable Value ISDIXS | ISDM&O 1&5 Tax | County Tax | District #3 |Distoct Tox [iridge Funl| Properiy
Year for 1&8 fr M&O Leyvy Levy Levies Levy Tax Levy Lovy Tox Levy Taxes
Tax Rute’|  0.4152] 10400 / o4209]  wason]  oavys|  e.06no
| 2014 511321712 SLI3217.122 170077 SI.IT?.-lSﬁ.\ / $1.697.535] $182.192 5160826 $226.158 361930 525936410
WIS|  $309,156397]  S409.156.397 SI698817|  $4255277] / $505404  $1L742507 $613.735 $B1731 5245404 39373.184
‘.'.ﬂlal SL070971300]  $1.070971.309) $4H65673] 511,138,102 \ / SISSB4774]  S4561267]  $1.606457) $2.1303301  $6425831  $24534410)
| _2017) _S1,0322361573] $1.032261.873 $1285950] $10735520] I,f SISDIIAT0]  $4396401  $1548.302  $2.063004 36192371 $23.647626]
20 IS] $1,003.640433]  $1.003.640433 $4.167.H Sl $10.437.861 "\_ / $14504.976) $4274505|  §1505461]  $2.004.832 $602.184)  $22.991.957
2019 5963996.0& $963.006036! $3993.775]  $10016.199, \;" $14014.974 $4ID1826]  $1 4464 51923842 &STTBSEI £22.063. 143
2020|  $931.M343) S92 M348 $38271.079]  $9.586.132 y $13413211 §3925.705| $1382615]  $1B41238) 8553046  $21.115815
21| SB79.776031)  SETO.TI6031 $1652830]  $9.149671 L $12.802.501 53746966 _$1319664  $1.757.408 5527866]  $20.154402)
022|  $836.00166]] 383690766 $3474841] 88703840 / SI2178.680]  $3564300] 312553610 S167L.773 $500.145]  $19.172.349
w0 $793227.006] $3.293470] 88240562 / Si1543041)  $33798354]  $1.489841]  S15B4510) 75016  S18.07 umi
2024 B024372 $1D64277|  57.675452 f 510730120 83143245 SI.IW.IBBI 51474248  $142815 $16.907.073]
035 $682.060.106 32831914  $7.003925) [/ \ $0015339]  S1O04894]  $1.023.000)  $1362456 5$409.236)  $15625013
2026 5615.715923 5230091 36307446 ,-'# ) $9.105.438]  $2.664.924 $938574]  $1.249.505 3375430 $143M4351
2027 ssouw.su_q $56RA19.880 sum.‘r-t_ni 35915.721| / \ $82717467] sriaend  sesaziol  sia36asa|  s3d1202]  s13030844)
2028 $511.716307] 8511716307 $2.1245646]  $5321.850)" 4 $7:M6496]  $1.179.400 $7675M] 1022184 $307.030]  $11.722.684)
Totnl $162,289,658| $47,489,271) $16.,725,500] $22,273,960]_$6.690.200] 525,938,086

Source: CPA, Ascend Performance Materials Operations, LLC
"Tax Rate per $100 Valuation




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 $115,963,470. The estimated gross |5 year M&O tax benefit, or levy loss, is $80,329,570.

Attachment 3 is an economic overview of Brazoria County.

Disclaimer: This examination is based on information from the application submitted to the school district and
forwarded to the comptroller. It is intended to meet the statutory requirement of Chapter 313 of the Tax Code and is
not intended for any other purpose.
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1701 North Congress Ave, = Austin, Texas 78701-1494 » 512 463-9734 » 512 463-9838 FAX » www.tea.state.tx.us

April 16, 2013

Mr. Roberi 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 Ascend Performance Materials Operations, LLC
project on the number and size of school facilities in Angleton Independent School
District (AISD). Based on the analysis prepared by Moak, Casey and Associates for the
school district and a conversation with the AISD superintendent, Ms. Patricia
Montgomery Walker, the TEA has found that the Ascend Performance Materials
Operations, LLC project would not have a significant impact on the number or size of
school facllities in AISD.

Please feel free to contact me by phone at (512) 463-8186 or by email at
al.mckenzie@tea.state tx.us if you need further information regarding this issue.

Sincerely,

Al McKenzie, Manager
Foundation School Program Support

AM/irk
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1701 rtngress Ave,

April 16, 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:

The Texas Education Agency (TEA) has analyzed the revenue gains that would be
realized by the proposed Ascend Performance Materials Operations, LLC project for the
Angleton Independent School District (AISD). Projections prepared by the TEA State
Funding Division confirm the analysis that was prepared by Moak, Casey and
Assaciates and provided to us by your division. We believe the firm's assumptions
regarding the potential revenue gain are valid, and its estimates of the impact of the
Ascend Performance Materials Operations, LLC project on AlSD are correct.

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 regarding this issue.

Sincerely, (\\

Al McKenzie, Manager
Foundation School Program Support

AMfrk



Brazoria County

Thursday, April 11, 2013

Population

& Total counly population in 2010 for Brazoria County: 314,407, up 1.7 percent from 2008, State population increased 1.8 percent in

the same time period.

m Brazoria County was the stale’s 15th largest county in population in 2010 and the 50 th fastest growing county from 20082 {o 2010.

B Brazoria County's population in 2008 was 58.0 percent Anglo {above the state average of 46.7 percent), 10.9 percent African-
American (below the slate average of 11.3 percent) and 26.6 percent Hispanic {below the state average of 36.9 percent).

= 2009 papulation of the largest cities and places in Brazoria County:

Pearland:
Aivin;
Freeport:
Manvel:
Sweeny:

Economy and Income

Ewmployment

86,341 Lake Jackson:
23,284 Angleton:
12,618 Clute:
6,375 West Columbia:
3,663 Richwood:

28,880
19,123
10,815
4,203
3,504

® September 2011 lotal employment in Brazoria County: 137,947 , up 1.8 percent from Seplember 2010, State lotal employment
increased 0.9 percent during the same period.

(October 2011 employment data will be available November 18, 2011).

B September 2011 Brazoria County unemployment rale: 9.0 percent, up from 8.9 percent in September 2010, The stalewide
unemployment rate for Seplember 2011 was 8.5 percent, up from 8.2 percent in September 2010,

W September 2011 unempioyment rate in Lhe city of:

Pearland:
Lake Jackson:

7.3 percent, up from 6.5 percent in September 2010,
7.5 percent, down from 8.0 percent in September 2010.

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

Income

m Brazoria County's ranking in per capita personal income in 2009: 54th with an average per capita income of $37,523, down 1.3
percent from 2008. Statewide average per capita personai income was $38,609 in 2009, down 3.1 percent from 2008.

Industry

m Agricullural cash values in Brazoria Counly averaged $97.62 million annually from 2007 to 2010. County total agricultural values in
2010 were up 14.7 percent from 2009. Major agriculture related commodities in Brazoria County during 2010 included:

= Sorghum = Horses

» Nursery = Rice

« Other Beef

W 2011 oil and gas production in Brazoria County: 888,558.0 barrels of oil and 14.3 miillion Mcf of gas. In September 2011, there
were 287 producing cil wells and 161 producing gas wells.

Taxes
Sales Tax - Taxable Sales

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

m Taxable sales in Brazoria County during the fourth quarter 2010: $670.47 million, up 7.2 percent from the same quarter in 2009.
® Taxable sales during the fourth quarter 2010 in the city of:

Pearland:

Lake Jackson:
Alvin:
Angleton:
Freeport:

Clite:

Manvel:

West Columbia:
Sweeny:
Richwood:
Brazorla:

Jones Creek:
Brookside Village:

Page 10f 6 Brazoria County

$288.26 million, up 5.3 percent fraom the same quarter in 2009.
$113.83 miillion, up 2.5 percenl from the same quarter in 2009.
$77.36 million, up 6.0 percent from the same quarter in 2009.
$36.45 million, up 0.1 percent from the same quarter in 2009,
$18.95 million, up 8.5 percent from the same quarier in 2009,
$25.55 million, up 14.8 percen from the same quarter in 2009.
$10.76 million, up 19.8 percent from the samea quarter in 2009.
$10.48 million, up 13.2 percent from the same quarter in 2009.

$2.59 million, down 73.4 percent from the same quarier in 2008,

$3.81 million, up 3.2 percent (rom the same quarter in 2009,
$9.22 million, up 14.4 percent from the same quarter in 2009.
$273,198.00, up 2.9 percent from the same quarter in 2008,
$1.08 million, up 118.1 percent from the same quarter in 2009.



Danbury:
Oyster Creek:
Holiday Lakes:
lowa Colony:
Surfside Beach:
Bailey's Prairle:
Liverpool:
Quintana:

$662,540.00, up 13.5 percent from the same quarter in 2009.
$2.25 million, up 12.1 percent from the same quarter in 2009.
$150,524.00, down B.5 percent from the same quarier in 2009,
$13.50 million, down 1.7 percent from the same quarler in 2009,
$818,623.00, up 16.3 percent from the same quarter in 2009.
$34,200.00, down 2.7 percent from the same quarter in 2009,
$165,407.00, up 61.6 percent from the same quarter in 2009,
$7,038.00

Taxable Sales through the end of 4th quarter 2010 (Janugry 2010 through December 30, 2010)

B Taxable sales In Brazoria County through the fourth quarter of 2010: $2.46 billion, up 1.4 percent from the same period in 2000,
B Taxable sales through the fourth quarter of 2010 in the city of:

Annual (2010)

Pearland:

Lake Jackson:
Alvin:
Angleton:
Freeport:

Clute:

Manvel:

West Columbla:
Sweeny:
Richwood:
Brazoria:
Jones Creek:
Brookslde Village:
Danbury:
Oyster Creek:
Holiday Lakes:
iowa Colony:
Suriside Beach:
Balley's Prairie:
Liverpool:
Quintana:

$1.04 billion, up 0.3 percenl from the same period in 2008.

$402.67 miliion, down 0.2 percent from the same period in 2009,

$286.95 million, up 0.3 percent from the same period in 2009,
$145.18 milfion, up 0.8 percent from the same period in 2009.
$74.78 miliion, up 10.4 percent from the same period in 2009.
$86.86 million, down 1.1 percent from the same period in 2008.
$47.09 million, up 10.7 percent from the same period in 2009,
$30.73 milliion, up 14.0 percent from the same period in 2009.

$21.41 milliion, down 21.8 percent from the same period in 2009.
$15.80 million, down 18.4 percent from the same period in 2009.

$34.75 million, down 1.6 percenl from the same period in 2009.
$1.08 million, down 4.4 percent from the same period in 2009.
$3.79 miilion, up 78.2 percent from the same period in 2009.
$2.53 million, up 26.1 percent from the same period in 20009.
$9.25 million, up 7.1 percent from the same period in 2008,
$636,130.00, down 7.0 percent from lhe seme period in 2009,

$52.04 million, down 18.0 percent from the same period in 2009,

$4.57 million, up 11.3 percent from the same period in 2009,
$B7,007.00, down 37.8 percent from the same period in 2009,
$554,661.00, up 32.8 parcent irom the same period in 2009.
$18,815.00

B Taxable sales in Brazoria County during 2010: $2.48 billion, up 1.4 percent from 2008,

® Brazoria County sent an estimated $153.68 million (or 0.90 percent of Texas’ taxable sales) in state sales taxes (o the state
treasury in 2010.

B Taxable sales during 2010 in the city of:
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Peariand:

Lake Jackson:
Alvin:
Angleton:
Freeport;

Clute:

Manvel:

West Columbia:
Sweeny:
Richwood:
Brazoria:

Jones Creek:
Brookslde Village:
Danbury:
Oyster Creek:
Holiday Lakes:
lowa Colony:
Surfside Beach:

Brazeoria County

$1.04 billion, up 0.3 percent from 2008,
$402.67 miilion, down 0.2 percent from 2009,
$289.95 millian, up 0.3 percent from 2009.
$145.19 million, up 0.8 percent from 2009.
$74.78 million, up 10.4 percent from 20089.
$96.86 million, down 1.1 percent from 2009,
$47.09 million, up 10.7 percent from 2009.
$38.73 million, up 14.0 percent from 2009.
$21.41 million, down 21.8 percent from 2009.
$15.80 miliion, down 19.4 percent from 2009,
$34.75 million, down 1.6 percent from 2009.
$1.08 million, down 4.4 percent from 2009,
$3.79 million, up 78.2 percent from 20089.
$2.53 million, up 26.1 percent from 2009.
$2.25 million, up 7.1 percent from 2008,
$638,130,00, down 7.0 percent from 20009,
$52.04 million, down 18.0 percent from 2009,
$4.57 million, up 11.3 percent from 2009.

Thursday, April 11, 2013



Balley's Prairie:
Liverpool:
Quintana:

$87,007.00, down 37,8 percent from 2009.
$554,661.00, up 32.8 percent from 2009,
$18,815.00

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, 2071.)

Monthly

Thursday, April 11, 2013

m Statewide payments based on the sales activity month of August 2011: $605.22 million, up 13.9 percent from August 2010,
® Payments to all cities in Brazoria County based on the sales activity month of August 2011: $3.57 million, up 8.2 percent from

Augusl 2010.

u Payrment based on the sales activity month of August 2011 to the cily of:

Fiscal Year

Pearland*:
Lake Jackson:
Alvin:
Angleton:
Freeport:
Clute:

Manvel:

West Columbia:
Sweeny:
Richwood:
Brazoria:
Jones Creek:

Brookside Village:

Danbury:
Oyster Creek:
Hollday Lakes:
lowa Colony:
Surfside Beach:
Balley's Prairle:
Liverpool:
Quintana:

$1.62 million, up 5.1 percent from August 2010.
$568,565.83, up 9.2 percent from August 2010,
$486,410.35, up 16.2 percent from August 2010.
$249,880.72, up 9.9 percent from August 2010.
$173,510.53, up 18.7 percent from August 2010.
$154,235.75, up 22,5 percent from August 2010.
$93,103.54, up 23.3 percent from August 2010.
$63,572.59, up 26.9 percent from August 2010.

$23,337.23, down 23.8 percent from August 2010.

$25,511.08, up 10.0 percent from August 2010,
$62,718.11, up 13.0 percent from August 2010,
$3,295.75, down 3.4 percent from August 2010.
$2,387.38, down 20.5 percent from August 2010.
$6,606.86, up 48.8 percent from August 2010,

$13,907.07, down 21.7 percent from August 2010.

$573.54, down 13.3 percent from August 2010,

$10,575.40, down 15.9 percent from August 2010,

$7,278.22, up 18.4 percenl fram August 2010,
$396.90, down 1.6 percent from August 2010,
$1,835.81, down 63.3 percenl from August 2010,
$2,563.69, up 78.1 percent from August 2010.

® Statewide payments based on sales aclivity months from September 2010 through August 2011: $6.08 billion, up 8.0 percent from
the same period in 2010.

= Payments o ali cilies in Brazoria County based on sales activity months {rom September 2010 through August 2011: $42.66

million, up 4.7 percent from fiscai 2010.
= Payments based on sales activity months from September 2010 through August 2011 to the cily of:
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Pearland*:
Lake Jackson:
Alvin:
Angleton:
Freeport:
Clute;

Manvel:

West Columbia;
Sweeny:
Richwood:
Brazoria;
Jones Creek:

Brookside Viilage:

Danbury:
Oyster Craek:
Hollday Lakes:
lowa Colony:
Surfside Beach:

Brazoria County

$19.83 million, up 2.3 percent from fiscal 2010.
$7.00 million, up 3.4 percent from fiscal 2010.
$5.45 million, up 7.5 percent from fiscal 2010.
$3.03 miillion, up 3.1 percent from figcal 2010.
$1.96 million, up 20.0 percent from fiscal 2010.
$1.82 miliion, up 9.9 percent from fiscal 2010,
$883,543.45, up 11.2 percent from fiscal 2010,
$685,356.40, up 2.2 percent from fiscal 2010.
$302,452.77, down 0.4 percent from fiscai 2010.
$274,954.27, up 10.7 percent from fiscat 2010.
$719,283.78, up 6.9 percent from fiscal 2010.
$42,124.74, up 2.8 percent from fiscal 2010.
$35,875.21, down 9.7 percent from fiscal 2010.
$81,357.57, up 37.2 percent from fiscal 2010.
$158,682.12, down 2.0 percent from fiscal 2010,
$7,727.20, up 5.9 percent from fiscal 2010.
$165,247.97, up 50.5 percent from fiscal 2010.
$62,657.63, up 21.0 percent from fiscal 2010.



Bailey's Prairie:
Liverpool:
Quintana:

Thursday, April 11, 2013

$5,454.70, down 28.7 percent from fiscal 2010,
$25,085,08, up 17.9 percent from fiscal 2010,
$20,775.61, down 38.4 percent from fiscal 2010,

January 2011 through August 2011 (Sales Activity Year-To-Data)
w Statewide payments based on sales activity months through August 2011: $3.99 billion, up 8.3 percent from the same period in

2010.

= Paymenis to all cities In Brazoria County based on sales activity months through August 2011: $27,60 million, up 3.4 percent from
the same period in 2010,

® Payments based on sales aclivily months through August 2011 to the city of!

Pearland*;
Lake Jackson:
Alvin:
Angleton:
Freeport:
Clute:

Manvel:

West Columbia;
Sweeny:
Richwood:
Brazaria:
Jones Creek:

Brookside Village:

Danbury:
Oyster Creek:
Holiday Lakes:
lowa Colony:
Surfside Beach:
Bailey's Prairie:
Liverpool:
Quintana:

12 months ending In August 2011

m Statewide payments based on sales activity in the 12 months ending in August 2011: :iiB.OB billion, up 8.0 percent from the previous
12-manth period.

m Payments to all cilies in Brazoria County based on sales aclivity in the 12 months ending in August 2011: $42.88 million, up 4.7
percent from the previous 12-month period. '

m Payments based on sales activity in the 12 manths ending in August 2011 1o the city of:
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Pearland*:

Lake Jackson:
Alvin:
Angleton:
Freeport;

Clute:

Manvel:

West Columbia:
Sweeny:
Richwood:
Brazoria:

Jones Creek:
Brookside Village:
Danbury:
Oyster Creek:
Holiday Lakes:
lowa Calony:
Surfside Beach:
Balley's Prairie:

Brazoria County

$12.68 million, up 0.2 percent from the same period in 2010.
$4.49 miillion, up 2.8 percent from the same period in 2010,
$3.58 million, up 8.2 percent from the same period in 2010,
$1.95 million, up 2.0 percent from the same period in 2010.
$1.32 miillion, up 14.3 percent from the same period in 2010,
$1.20 million, up 12.0 percent from the same period in 2010,
$675,446.20, up 9.0 percent fram the same period in 2010,
$439,718.85, up 0.5 percent from the same period in 2010.
$197,504.78, down 2.5 percent from the same period in 2010.
$184,879.84, up 8.9 percent from the same period in 2010.
$474,043.43, up 6.3 percent from the same period in 2010.
$27,593.02, up 2.8 percent from the same period in 2010,
$22,157.56, down 23.2 percent from the same period in 2010.
$48,106.28, up 22.6 percent from the same periad in 2010.
$101,462.63, down 10.3 percent from the same period in 2010,
$5,340.78, up 10.7 percent from the same period in 2010.
$118,301.95, up §0.3 percent from the same period in 2010,
$47,156.99, up 23.1 percent from the same period in 2010.
$3,774.23, up 7.4 percent from the same period in 2010,
$18,583.44, up 25.7 percent from the same period in 2010,
$16,036.10, up 29.4 percent from the same period in 2010.

$19.83 million, up 2.3 percent from the previous 12-manth period.
$7.00 million, up 3.4 percent from the previous 12-month period.
$5.45 million, up 7.5 percent from the previous 12-month period.
$3.03 miillion, up 3.1 percent from the previous 12-month period.
$1.96 million, up 20.0 percent from the previous 12-month period.
$1.82 million, up 9.9 percent from the previous 12-monih period.
$983,543.45, up 11.2 percent from the previous 12-month perlod.
$685,356.40, up 2.2 percent from the previous 12-month period.
$302,452.77, down 0.4 percenl from the previous 12-month period.
$274,954.27, up 10.7 percent from the previous 12-month pariod.
$710,283.78, up 8.9 percent from the previous 12-month period.
$42,124.74, up 2.8 percent from the previous 12-maonth period.
$35,875.21, down 8.7 percent from the previous 12-month period.
$81,357.57, up 37.2 percent from the previous 12-month perlod.
$158,682.12, down 2.0 percent from the previous 12-month periad.
$7,727.20, up 5.9 percent from the previous 12-month period.
$165,247.97, up 50.5 percent from the previous 12-month period.
$62,657.63, up 21.0 percent from the previous 12-month period.
$5,454.70, down 28.7 percent from the pravious 12-month period.



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

Liverpool:
Quintana:

$25,085.09, up 17.8 percent from the previous 12-month period.
$20,775.61, down 36.4 percent from the previous 12-month period.

B Payment to the cities from January 2011 through Oclober 2011;

Annual {2010)

Pearland*:

Lake Jackson:
Alvin;
Angleton:
Freeport:

Clute:

Manvel:

West Columbia:
Sweany:
Richwood:
Brazoria:

Jones Craek:
Brookside Village:
Danbury:
Oyster Cresk:
Holiday Lakes:
lowa Caolony:
Surfside Beach:
Balley's Prairie:
Liverpool:
Quintana:

$16.53 million, up 1.7 percent from the same period in 2010.
$5.92 million, up 3.2 percent from the same period in 2010.
$4.51 million, up 6.7 percent from the same period in 2010.
$2.51 million, up 3.6 percent from the same period in 2010,
$1.61 million, up 18.0 percent from the same period in 2010.
$1.51 million, up 2.8 percent from the same period in 2010.
$622,260.83, up 11.4 percent from the same period In 2010.
$573,569.55, up 2.7 percent from the same period in 2010,

$249,336.88, down 0.9 percent from the same period in 2010.

$220,245.62, up 14.6 percent from the same period in 2010.
$600,072.15, up 6.1 percent from the same period in 2010,
$34,177.91, up 2.0 percent from the same period in 2010.

$27,813.83, down 19.0 percent from the same period in 2010.

$59,717.24, up 20.6 percent from the same period in 2010,

$129,141.24, down 5.6 percent from the same period in 2010.

$6,525.84, up 9.2 percent from the same period in 2010,
$142,860.27, up 52.1 percent from the same period in 2010.
$53,230.26, up 21.4 percent from the same period in 2010.
$4,661.08, down 33.1 percent from the same period in 2010.
$21,746.84, up 20.5 percent from the same period in 2010,

$18,275.03, down 42.7 percent from the same period in 2010.

® Stalewide payments based on sales activity manths n 2010: $5.77 billion, up 3.3 percent from 20089.
B Payments to all cities in Brazoria County based on sales aclivily months in 2010: $41,77 million, up 0.9 percent from 2009.
® Payment based on sales activity months in 2010 to the city of:

Pearland*;
Lake Jackson:
Alvin:
Angleton:
Freeport:
Clute:

Manvel:

West Columbia:
Sweeny:
Richwood:
Brazoria:
Jones Creek:

Brookslde Village:

Danbury:
Oyster Creek:
Holiday Lakes:
lowa Colony:
Surfside Beach:
Bailey's Prairie:
Liverpool:
Quintana:

$19.80 million, up 2.2 percent from 2009.
$6.88 million, down 0.9 percent from 2009,
$5.18 million, down 1.0 percent from 20089.
$2.99 million, down 0.7 percent from 2008.
$1.80 million, up 11.9 percent from 2008.
$1.69 million, down 3.6 percent from 2008,
$928,016.24, up 5.5 percent from 2009,
$663,003.60, down 1.5 percent from 20089.
$307,562.66, down 5,1 percent from 2009,
$259,772.39, down 8.8 percent from 2009.
$691,277.98, down 7.0 percent from 2009.
$41,386.13, down 8.1 percent from 2009.
$42,556.62, up 35.3 percent from 2000,
$72,498,57, up 12.8 percent from 2000.
$170,345.11, up 5.4 percenl from 2008,
$7,212.68, down 10.7 percent from 2009.
$125,637.22, up 5.9 percent from 2009,
$53,802.40, up 10.0 percent from 2009,
$5,194.29, down 45.8 percent from 20089.
$21,280.04, up 15.2 percent from 2008,
$17,136.83, down 54.8 percent from 2008,

Thursday, April 11, 2013

*On 1/1/2008, the city of Pearland's local sales tax rate increased by 0,00 from 1,500 percent to 1.500 percent.

Property Tax

B As of January 2008, property values in Brazoria County: $26.70 billion, down 1.7 percent from January 2008 values. The properly
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lax base per person in Brazoria County is $86,351, above the slalewide average of $85,809. About 2.4 percent of the property tax
base is derived from oil, gas and minerals.

State Expenditures

® Brazoria County's ranking in state expenditures by county in fiscal year 2010: 21st. State expenditures in the county for FY2010:
$9886.28 million, up 0.5 percent from FY2009.

¥ In Brazoria County, 19 state agencies provide a total of 2,892 jobs and $26.88 million in annualized wages (as of 1st quarter 2011).
M Major state agencies in the counly (as of first quarter 2011):

= Department of Criminal Justice = Depariment of Family and Protective Services

= Depariment of Transporiation * Depariment of Public Safaty

Higher Education
® Community colleges in Brazoria County falt 2010 enroliment:

» Brazosport College, a Public Communily College, had 4,174 students.
= Alvin Community College, a Public Communily College, had 5,721 students.

¥ Brazoria County Is in the service area of the following:

= Alvin Community College with a fall 2010 enrcliment of 5,721 . Counties In the service area include:
Brazaria County

= Brazosport College with a fall 2010 enroliment of 4,174 . Counties in the service area include:
Brazaria County

® |nstitutions of higher education in Brazoria County fall 2010 enroliment:
= None.

School Districts
W Brazoria County had 8 school districts with 93 schools and 58,838 students in the 2009-10 school year.

(Statewide, the average teacher salary in school year 2009-10 was $48,263. The percentage of students, statewids,
meeting the 2010 TAKS passing standard for al} 2009-10 TAKS tests was 77 percent.)

= Alvin ISD had 16,581 sludents in the 2009-10 school year. The average teacher salary was $49,031. The
percentage of students meeting the 2010 TAKS passing standard for all tests was 81 percenl

= Angleton ISD had 6,282 sludents in the 2008-10 school year. The average leacher salary was $50,412, The
percentage of students meeting the 2010 TAKS passing standard for all tests was 87 percent.

= Brazosport ISD had 12,822 students in the 2009-10 school year. The average leacher salary was $49,929. The
percentage of students mesting the 2010 TAKS passing standard for all tests was 78 percent.

» Columbia-Brazoria ISD had 3,070 students in the 2009-10 school year. The average teacher salary was $46,937. .- .
The percentage of students meeling the 2010 TAKS passing standard for all tesis was 78 percent.

» Damon ISD had 168 students in the 2009-10 school year. The average teacher salary was $41,023. The
percentage of students meeting the 2010 TAKS passing standard for all tests was 75 percent.

= Danbury ISD had 773 students in the 2008-10 school year, The average teacher salary was $47,625. The
percentage of students meeting the 2010 TAKS passing standard for all tests was 86 percent.

= Pearland ISD had 18,198 students in the 2008-10 school year. The average teacher salary was $48,294, The
percentage of students meeling the 2010 TAKS passing standard for all tests was 87 percent.

= Sweeny ISD had 1,834 students in the 2009-10 school year. The average teacher salary was $49,272. The
percentage of students meeting the 2010 TAKS passing standard for all tests was 86 percent.

Paga6ofé Brazoria County
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Estimated Impact of the Proposed Ascend Performance
Materials Operations, LLC Project on the Finances of the
Angleton Independent School District under a
Requested Chapter 313 Property Value Limitation

Introduction

Ascend Performance Materials Operations, LLC (Ascend) has requested that the Angleton
Independent School District (AISD) consider granting a property value limitation under Chapter
313 of the Tax Code, also known as the Texas Economic Development Act. In an application
submitted to AISD on January 2, 2013. Ascend proposes to invest $1.1 billion to construct a new
propylene plant project in AISD.

The Ascend 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, AISD may offer a minimum value limitation of $30 million.
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 in the 2016-17 school year, the
project would go on the local tax roll at $30 million and remain at that level of taxable value for
eight years for maintenance and operations (M&OQ) taxes.

The full taxable value of the project could be assessed for debt service taxes on voter-approved
bond issues throughout the limitation period and after, with AISD currently levying a $0.4152 per
$100 I&S tax rate. The full taxable value of the investment is expected to reach $1.1 billion in the
2016-17 school year, with depreciation expected to reduce the taxable value of the project in
future years.

In the case of the Ascend 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. AISD would experience a revenue loss as a result of
the implementation of the value limitation in the 2016-17 school year (-$7.6 million), with no
out-year losses anticipated, based on current law.

Under the assumptions outlined below, the potential tax benefits to Ascend under a Chapter 313
agreement could reach an estimated $72.8 million over the course of the agreement. This amount
is net of any anticipated revenue losses for the District.

School Finance Impact Study - AISD Page |1 January 18, 2013
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School Finance Mechanics

Under the current school finance system, the property values established by the Comptroller’s
Office that are used to calculate state aid and recapture lag by one year, a practical consequence
of the fact that the Comptroller’s Office needs this time to conduct its property value study and
now the planned audits of appraisal district operations in alternating years. A taxpayer receiving a
value limitation pays M&O taxes on the reduced value for the project in years 3-10 and receives a
tax bill for I&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
requires some type of compensation from the applicant under the revenue protection provisions of
the agreement. In years 4-10, smaller revenue losses would be anticipated when the state property
values are aligned at the minimum value established by the Board on both the local tax roll and
the corresponding state property value study, assuming a similar deduction is made in the state
property values.

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

House Bill 3646 as enacted in 2009 created more “formula” school districts that were less
dependent on ASATR state aid than had been the case previously. The formula reductions
enacted under Senate Bill 1 (SB 1) as approved in the First Called Session in 2011 are designed to
make $4 billion in reductions to the existing school funding formulas for the 2011-12 and 2012-
13 school years, For the 2011-12 school year, across-the-board reductions were made that
reduced each district’s WADA count and resulted in an estimated 815 school districts still
receiving ASATR to maintain their target revenue funding levels, while an estimated 209
districts operating directly on the state formulas.

For the 2012-13 school year, the SB 1 changes called for smaller across-the-board reductions and
funding ASATR-receiving target revenue districts at 92.35 percent of the level provided for under
the existing funding formulas. As a result of these changes, the number of ASATR districts fell to
421, with an estimated 603 formula districts in operation.

For the 2013-14 school year and beyond, the ASATR reduction percentage will be set in the
General Appropriations Act. The 2011 legislative session saw the adoption of a statement of
legislative intent to no longer fund target revenue (through ASATR) by the 2017-18 school year.
It is likely that ASATR state funding will be reduced in future years and eliminated by the 2017-
18 school year, based on current state policy. In the case of the Ascend project, it appears that
ASATR funding is only a factor for AISD in the 2016-17 school year, when the $30 million value
limitation takes effect.

School Finance Impact Study - AISD Page |2 January 18, 2013
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One key element in any analysis of the school finance implications is the provision for revenue
protection in the agreement between the school district and the applicant. In the case of the
Ascend 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 yeats. This meets the statutory requirement under Section 313.027(f)(1) of the
Tax Code to provide school district revenue protection language in the agreement.

Underlying Assumptions

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

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

Student enrollment counts are held constant at 5,925 students in average daily attendance (ADA)
in analyzing the effects of the Ascend project on the finances of AISD. The District’s local tax
base reached $2.23 billion for the 2012 tax year and is maintained for the forecast period in order
to isolate the effects of the property value limitation. An M&O tax rate of $1.04 is used
throughout this analysis. AISD has estimated state property wealth per weighted ADA or WADA
of approximately $283,882 for the 2012-13 school year. The enrollment and property value
assumptions for the 15 years that are the subject of this analysis are summarized in Table 1.

School Finance Impact

School finance models were prepared for AISD under the assumptions outlined above through the
2028-29 school year. Beyond the 2012-13 school year, no attempt was made to forecast the 88™
percentile or Austin yield that influence future state funding beyond the projected level for that
school year. In the analyses for other districts and applicants on earlier projects, these changes
appeared to have little impact on the revenue associated with the implementation of the property
value limitation, since the baseline and other models incorporate the same underlying
assumptions.

Under the proposed agreement, a model is established to make a calculation of the “Baseline
Revenue” by adding the value of the proposed Ascend 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 Ascend 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
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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, AISD would experience a revenue loss as a result of the
implementation of the value limitation in the 2016-17 school year (-$7,572,324). The revenue
reduction results from the mechanics of the up to six cents beyond the compressed M&QO tax rate
equalized to the Austin yield or not subject to recapture, which reflect the one-year lag in value
associated with the property value study.

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

One risk factor under the estimates presented here relates to the implementation of the value
limitation in the 2016-17 school year. The formula loss of $7.5 million cited above between the
base and the limitation models is based on an assumption of $10.8 million in M&O tax savings
for Ascend when the $30 million limitation is implemented. Under the estimates presented here
and as highlighted in Table 4, a $3.5 million increase in ASATR funding offsets a significant
amount of the AISD reduction in M&O taxes in the first year the value limitation is in effect.

In general, the ASATR offset poses little if any financial risk to the school district as a result of
the adoption of the value limitation agreement. But a significant reduction of ASATR funding
prior to the assumed 2017-18 school year elimination of these funds could reduce the residual tax
savings under the value limitation in the first year that the $30 million value limitation takes
effect.

The Comptroller’s state property value study influences these calculations, as noted previously.
At the school-district level, a taxpayer benefiting from a property value limitation has two
property values assigned by the local appraisal district for their property covered by the
limitation: (1) a reduced value for M&O taxes, and (2) the full taxable value for 1&S taxes. This
situation exists for the eight years that the value limitation is in effect. The Comptroller’s
Property Tax Assistance Division makes two value determinations 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
tax rate only. As noted previously, the property is fully taxable in the first two years under the
agreement. A $1.04 per $100 of taxable value M&O rate is assumed in 2012-13 and thereafter.

Under the assumptions used here, the potential tax savings from the value limitation total $75.5
million over the life of the agreement. In addition, Ascend 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 $4.8 million over the life of the agreement, with no
unpaid tax credits anticipated. The school district is to be reimbursed by the Texas Education
Agency for the cost of these credits.
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The key AISD revenue losses are expected to total approximately -$7.5 million in the first
limitation year under the agreement. The total potential net tax benefits (inclusive of tax credits
but after hold-harmless payments are made) are estimated to reach $72.8 million over the life of
the agreement. While legislative changes to ASATR funding could increase the hold-harmless
amount owed in the initial year of the agreement, there would still be a substantial tax benefit to
Ascend under the value limitation agreement for the remaining years that the limitation is in
effect.

Facilities Funding Impact

The Ascend project remains fully taxable for debt services taxes, with AISD currently levying a
$0.4152 per $100 1&S rate. The value of the Ascend project is expected to add nearly 50 percent
to the tax base of AISD, which should provide substantial help in meeting the District’s debt
service needs. Once the peak project value is on the local tax roll, current debt service needs
could be met with a 12 to13 cent reduction in the current I&S tax rate.

The Ascend project is not expected to have a significant impact on AISD in terms of enrollment,
While 100 permanent jobs are expected once the Ascend plant is in operation, highway access to
the Angleton area provides potential employees with a variety of housing options outside of the
boundaries of AISD. Continued expansion of the project and related development could result in
an increase in the school-age population, but this project is unlikely to have a significant impact
on a stand-alone basis.

Conclusion

The proposed Ascend propylene plant project enhances the tax base of AISD. 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 $72.8 million. (This amount is net of any anticipated
revenue losses for the District.) The additional taxable value also enhances the tax base of AISD
in meeting its future debt service obligations.

School Finance Impact Study - AISD Page |5 January 18, 2013



\MOAK, CASEY
/& ASSOCIATES

TEXAS SCHOOL FINANCE TXPERTS

Table 1 — Basc District Information with Ascend Performance Materials Operations LLC Project Value and

Limitation Values

Year of
Agreement

School
Year

ADA

WADA

M&0
Tax
Rate

1&S
Tax
Rate

CAD Value
with Project

CAD Value
with
Limitation

CPTD with
Project

CPTD With
Limitation

CPTD
Value
with
Project
per
WADA

CPTD
Value
with
Limitation
per
WADA

Pre-Year1

201314
201415
201516
2016-17
2017-18
2018-19
2019-20
2020-21
2021-22
202223
202324
2024-25
2025-26
202627
2027-28
2028-29

5,925.00
5,925.00
5,925.00
5,925.00
5,925.00
5,925.00
5,925.00
5,925.00
5,025.00
5,925.00
5,925.00
5925.00
5,925.00
5,925.00
5,925,00
5,925.00

7,694.37
7,604.37
7,811.54
7,811.54
7,811.54
7,811.54
7,81154
7,811.54
7,81154
7,611.54
7,61154
7,81154
7,81154
7,81154
7,81154
7,811.54

$1.0400
$1.0400
$1.0400
$1.0400
$1.0400
$1.0400
$1.0400
$1.0400
$1.0400
$1.0400
$1.0400
$1.0400
$1.0400
$1.0400
$1.0400
$1.0400

$0.4152
$0.4152
$0.4152
$0.4152
$0.4152
$0.4152
$0.4152
$0.4152
$0.4152
$0.4152
$0.4152
$0.4152
$0.4152
$0.4152
$0.4152
$0.4152

$2,231,720,213
$2,344,937 336
$2,640,876,610
$3,302,691,523
$3,263,981,786
$3,235,360,646
$3,194,816,249

$3,153,463,668

$3,111,496,243
$3,068,627,877

$3,024,947,310

$2,969,744,485
$2,913,780,319
$2,857,436,136
$2,800,540,094
$2,743,436,520

$2,231,720,213
$2,344,937,335

$2,184,296,191
$2,184,296,191

$2,640,876,610  $2,297,613,313

$2,261,720,213
$2,261,720,213
$2,261,720,213

$2,261,720,213

$2,261,720,213
$2,261,720,213
$2,261,720,213
$2,261,720,213

~ $2,969,744,485

$2,913,780,319
$2,857,436,136
$2,600,540,094
$2,743,436,520

$2,593,452,508
$3,255,267,501
$3,216,557,764
$3,187,936,624
$3,147,392,227
$3,106,039,646
$3,064,072,221
$3,021,203,855
$2,977,523,288
$2,922,320,463
$2,866,356,297
$2,810,012,114
$2,753,116,072

$2,184,296,191
$2,184,296,191
$2,297,513,313
$2,593,452,588
$2,214,296,191
$2,214,296,191
$2,214,296,191
$2,214,296,191
$2,214,296,191
$2,214,296,191
$2,214,296,191
$2,214,296,191
$2,922,320,463
$2,866,356,297
$2,810,012,114
$2,753,116,072

$283,882
$283,882
$294,118
$332,003
$416,726
$411,770
$408,106
$402,916
$397,622
$392,250
$386,762
$381,170
$374,103
$366,939
$359,726
$352,442

$283,862
$283,882
$294,118
$332,003
$283,465
$283,465
$283,465
$283 465
$283,465
$283 465
$283,465
$283,465
$374,103
$366,939
$359,726

*Tier Il Yield: $47.65; AISD Yield: $59.97; Equalized Wealth: $476,500 per WADA

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

$352,442

Year of

Agreement

School
Year

M&O Taxes

Compressed
Rate

State Aid

Additional
State Aid- Excess

Hold

Fermula

Harmless  Reduction

Recapture
Costs

State Aid

Additional  Additional

Local M&0O M
Collections  Col

Recapture

From from the

Additional
80 Tax Local Tax
llections Effort

Total
General

Fund

| Pre-Year1

1

O oo~ s W N

1

12
13

14

18

201314
2014-15
201516
2016-17
201718
201819
2019:20
2020-21
202122
202223
202324
2024-25
202526
202627
2027-28
2028-29

$20,712,689
$21,750,469
$24,495,660
$30,614,656
$30,256,754
$29,992,130
$29,617,265
$29,234,928
$28,846,906
$28,450,555
$28,046,694
$27,536,300
$27,018,868
$26,497,922
$25,971,873
$25,443,906

$16,777,065
$16,777,065
$16,262,244
$13,470,213
$7,226,339
$7,591,545
$7,861,570
$8,244,085

58,634,225

9,030,165
$9,434,606
$9,846,709
$10,367,518
$10,895,511
$11,427,088
$11,963,872

$0 30
$0 $0
$0 §0
$0 30
$0 $0
$0 $0
$0 30
$0 $0

¢ %0

%0 $0
$0 $0
$0 $0
$0 %0
30 80
$0 30
$0 $0

$0
$0
$0
$0
$0
$0
0
$0
$0
$0
$0
$0
$0
$0
$0
$0

$2,119746  $1,566,126
$2,226,874  $1,645,275
$2,506,897  $1,700,463

$3,133,118  $1,569,874
$3,096,491  $044,882
$3,069,409 $870,526
$3,031,045  §864,274
$2,991,916 $908,053
$2,952,206 $932,3565
$2,911,643 $956,921
$2,870,312 $982,031
$2,818,078  $1,003,995
$2,765,124  $1,036,197

$2,711,810  $1

$2,657.974  $1,101,868
$2,603,941  $1,135,218

$0

$0

$0
-$42,435
-$259,824
-$247,366
-$236,661
-$222,773
-$208,607
-$194,216
$179,529
-$163,979
-$145,151
068,962  -$126,080
-$106,897
-§87,534

541,175,626
$42,408,683
$44,965,265
$48,745 427
$41,164,642
$41,276,243
$41,157,473
$41,156,209
$41,157,085
$41,155,068
$41,154,115
$41,041,104
$41,042,556
$41,048,115
$41,051,907
$41,059,404
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Table 3— “Value Limitation Revenue Model”--Project Value Added with Value Limit

State Aid  Recapture
M&O Taxes Additional From from the
State Aid- Excess Additional  Additional  Additional Total
Year of School Compressed Hold Formula  Recapture Local M&0O M&0OTax  Local Tax General
Agreement  Year Rate State Aid Harmless  Reduction Costs Collections  Collections Effort Fund
Pre-Year1 2013-14  $20,712,689 $16,777,065 $0 $0 $0  $2119,746  $1,566,126 0 $41,175,625
1 2014-15  $21,759,469  $16,777,065 $0 $0 $0  $2,226,874  $1,645275 $0  $42,408,683
2 2015-16  $24,495660  $16,262,244 $0 $0 $0  $2,506,897  $1,700,463 $0  $44,965,265
3 201617 $20,990,062  §$13,470,213  $3,517,450 $0 $0  $2,148,133  §1,076,33¢ -$29,094  $41,173,103
4 201718 $20,990,062  $17,047,353 $0 $0 $0 $2,148,133  $1,592,600 $0  $41,778,148
5 2018-19  $20,990,062. . $17,047,353 $0 $0 $0  $2,148133  $1,592,600 $0  $41,778,148
6 2019-20  $20,990,062  $17,047,353 50 $0 $0  $2,148,133  $1,592,600 80  $41,778,148
7 2020-21  $20,990,062  $17,047,353 $0 §0 $0  $2,148133  $1,592,600 $0  $41,778,148
8 2021-22  $20,990,062 $17,047,353 $0 $0 $0  $2,148,133  $1,592,600 50 $41,778,148
9 2022-23  $20,990,062 $17,047,353 $0 $0 $0  $2,148,133  $1,592,600 80  §41,778,148
10 2023-24  $20,990,062  $17,047,353 $0 $0 30 $2,148,133  $1,592,600 $0  §41,778,148
1 202425  $27,536,300  §$17,047,353 $0 $0 $0  $2,818,078  $2,089289 S0 $49,491,021
12 202526 $27,018,868  $10,367,518 $0 $0 $0  $2,765124  §1,036,197  -$145151 41,042,556
13 2026-27  $26,497,922  $10,895,511 $0 30 §0  $2711810  $1,088,962  -$126,090  $41,048,115
14 2027-28  $25971,873  $11,427,088 §0 $0 $0  $2,657,974  $1,101,868  -$106,897 $41,051,907
15 2028-29  $25,443,906  $11,963,872 30 30 $0  $2603941  $1,135218 -$87,534  $41,059,404
Table 4 — Value Limit less Project Value with No Limit
State Aid  Recapture
M&O Taxes Additional From from the
@ State Aid- Excess Additional  Additional  Additional Total
Year of School  Compressed Hold Formula  Recapture Local M&O  M&OTax  Local Tax General
Agreement Year Rate State Aid  Harmless  Reduction Costs Collections  Collections Effort Fund
Pre-Year1 2013-14 30 $0 $0 $0 50 $0 $0 30 $0
1 2014-15 30 $0 $0 $0 $0 $0 - $0 $0 $0
2 2015-16 $0 $0 $0 $0 $0 $0 0 %0 $0
3 201617 -§9,624,594 - 0 $3,517,450 $0 $0 -$984,986 -§493,535 §13,341  -$7,572,324
4 201718 -$9,266,692  $9,821,014 $0 $0 $0 -$948,358 747,718  $259,824 $613,506
5 201819  -$9,002,067  $9,455,808 0 $0 $0  -5921,278 §722,074  $247,366 $501,905
6 201920  -$8,627,203 $9,185,783 $0 $0 $0 -5862,912 $708,326  $236,681 $620,675
7 2020-21 -$8,244,866  $8,803,268 $0 $0 $0 -$843,783 $684,546  $222,773 $621,939
8 2021-22  -$7,856,844 $8413,128 _ %0 $0 $0 -$804,073 $660,245  $208,607 $621,063
9 2022-23  -§7,A60,493  $8,017,188 $0 $0 $0 -$763,510 $635679  $194216  $623,080
10 202324  -$7,056,632 $7,612,747 $0 $0 $0  -$722.179 $610,568  $179,529 $624,033
11 2024-25 $0  $7,200,644 $0 $0 $0 $0  $1,085294  $163979  $8,440,917
12 2025-26 $0 30 $0 $0 $0 $0 $0 $0 $0
13 2026-27 $0 $0 $0 $0 $0 $0 $0 $0 $0
14 2027-28 $0 50 0 %0 e 0T $0 %0 $0 $0
15 2028-29 $0 $0 $0 $0 $0 $0 $0 $0 $0
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Table 5 - Estimated Financial impact of the Ascend Performance Materials Operations LLC Project Property
Value Limitation Request Submitted to ATSD at 1.04 M&O Tax Rate

Tax Tax Benefit
Credits to
Tax for First Company School
Estimated Assumed Taxes Savings@  Two Years Before District Estimated
Year of School Taxable M&OTax  Before Value Taxesafter  Projected Above Revenue Revenue Net Tax
Agreement Year Project Value Value Value Savings Rate Limit Value Limit ~ M&0 Rate Limit Protection Losses Beneflts
 Pre-Year1 2013-14 30 $0 30 $1.040 30 $0 $0 $0 $0 $0 $0
1 201415 $113217122  $113,217,122 $0 $1.040 $1,177458  §$1,177,458 $0 $0 50 $0 $0
201516 $409,156,397  $409,156,397 $0 $1.040 $4,255227  $4,255,227 $0 $0 30 $0 $0
3 201617 $1,070,971,310  $30,000,000  $1,040,971,310 $1.040  $11,138,102 $312,000  $10,826,102 $0  $10826,102 -$7572,324  §3,253,778
4 201718 $1,032.261573  $30,000,000 $1,002,261,573 $1.040  $10,735,520 $312,000 $10423520  $686,956 $11,110475 $0  $11,110,475
5 201819 $1003640433  $30,000,000  $973,640,433 $1.040  $10437 861 $312,000 $10125861  $685,955 $10,812815 $0  $10812815
6 2019-20°  $963,096,036  $30,000,000  $933,096,036 $1.040  $10,016,199 $312,000  $9,704,199 $686,955  $10,391,154 $0  $10,391,154

7 2020-21 $921,743455  $30,000,000  $891,743,455 $1.040 $9,586,132 $312,000  $9,274,132 $686,955  §9,961,087 $0  $9,961,087
8 202122  $879,776,030  $30,000,000  $849,776,030 $1.040 $9,149,671 $312,000  $8,837,671 $686,955  $9,524,626 30  $9,524,626
9 202223  $836,907,664  $30,000,000  $806,907,664 $1.040 $8,703,840 $312,000  $8,391,840 $686,955  $9,078,795 $0  $9,078,795
10 2023-24  $793,227,087  $30,000,000  $763,227,097 $1.040 18,249,562 $312,000  $7,937,562 $666,955  $8,624,517 $0  $8,624517
11 202425 §738024,272  $738,024,272 $0 $1.040  $7675452  $7,675452 $0 0 %0 $0 $0
12 2025-26  $682,080,106  $682,060,106 30 $1.040 $7,003,425  $7,093425 $0 $0 $0 $0 30
13 2006-27  $625715923  $625,715,923 $0 $1.040  $6,507,446  $6,507,446 80 $0 $0 $0 $0
14 202728 $568819,881 $568,819,881 - $0 $1.040 $6915727  $5915727 $0 $0 $0 30 4§50
15 202829 $511,716,307  $511,716,307 $0 $1.040  $5321,850  $5,321,850 $0 $0 $0 80 $0
Total $115,963,470  $40,442,584  $75520,885 $4,808,685 $80,329,570 -$7,572324  $72,757,248

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

$865458 $3,943,227  $4,808685 _ - -

Credits Earned $4,808,685

Credits Paid $4.808,685

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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M7NM3 School and Appraisal Districts Property Value Study 2012 Report

® Window on State Government

Susan Combs Texas Comprroller of Public Accounts

2012 ISD Summary Worksheet

020/Brazoria
020-902/Angleton ISD

Local Tax 2012 WTD 2012 PTAD Value | 2012 Value

Category Roll Value Mean Ratio Estimate Assigned
A. Single-Family
Residences 874,338,853 1.0092 866,368,265 874,338,853
B. Multi-Family
Residences 23,777,194 N/A 23,777,194 23,777,194
C. Vacant Lots 66,027,330 N/A 66,027,330 66,027,330
D. Rural
Real(Taxable) 115,855,666 9541 121,425,573 115,855,666
F1. Commercial
Real 151,952,369 1.0176 149,324,262 151,952,369
F2. Industrial Real 652,146,100 N/A 652,146,100 652,146,100
G. O1il, Gas,
Minerals 32,352,068 N/A 32,352,068 32,352,068
J. Utilities 105,178,060 9339 112,622,401 105,178,060
L1. Commercial
Personal 71,412,890 .9860 72,426,866 71,412,890
L2. Industrial
Personal 417,892,160 N/A 417,892,160 417,892,160
M. Other Personal 11,043,810 N/A 11,043,810 11,043,810
N. Intangible
Pers/Uncert 0 N/A 0 0
O. Residential
Inventory 5,399,120 N/A 5,399,120 5,399,120

wawwwindow.state.beus/propertytax’administration/pys/finding s/2012f/0200209021D .html
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S. Special

Inventory 7,803,440 N/A 7.803,440 7,803,440

Subtotal 2,535,179,060 2,538,608,589 | 2,535,179,060

Less Total

Deductions 308,996,885 307,032,367 308,996,885 |

Total Taxable 2,226,182,175

Value 2,226,182,175 2,231,576,222 T2

Local Tax PTAD

Category D Detail Roll Ratio Value

Market Value Non-Qualified Acres And Farm/Ranch

Imp 96,754,276 | .9239| 104,723,754

Prod Value Qualified Acres 19,101,390 | 1.1437| 16,701,819

Taxable Value 115,855,666 121,425,573

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 fimd (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 T6
2,296,663,054 | 2,226,182,175 | 2,296,663,054 | 2,226,182,175 | 2,226,989,830 | 2,226,989,830
Loss To 50% of the loss

the Additional to the Local Optional
$10,000 Homestead Percentage Homestead
Exemption Exemption
70,480,879 0

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

www.window.state.tcus/propertytax/administration/pvs/finding s/2012f/0200209021D .htmi
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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% ofthe 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 I1&S Purposes

T7 T8 T9 T10 T11 T12

2,296,663,054 | 2,226,182,175 | 2,296,663,054 | 2,226,182,175 | 2,226,989,830 | 2,226,989,830

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

by and between

ANGLETON INDEPENDENT SCHOOL DISTRICT
and

ASCEND PERFORMANCE MATERIALS OPERATIONS, LL.C
(Texas Taxpayer ID # 32039425957)

TExAS COMPTROLLER APPLICATION NO. 263

Dated

August 5, 2013



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

STATE OF TEXAS §
COUNTY OF BRAZORIA $

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 ANGLETON
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 ASCEND PERFORMANCE MATERIALS OPERATIONS, LLC (Texas Taxpayer
ID # 32039425957), hereinafter collectively 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 November 13, 2012, the Superintendent of Schools of the Angleton
Independent School District, acting as agent of the Board of Trustees of the District (the “Board
of Trustees™), received from the Applicant an Application for Appraised Value Limitation on
Qualified Property (“Application”), pursuant to Chapter 313 of the Texas Tax Code; and,

WHEREAS, on November 13, 2012, the Board of Trustees authorized the Superintendent
to accept, on behalf of the District, the Application from Ascend Performance Materials
Operations, LLC, (Texas Taxpayer ID # 32039425957) on January 2, 2013, the Superintendent
acknowledged receipt of the complete Application and the requisite application fee as established
pursuant to Texas Tax Code §313.025(a)(1) and Local District Policy CCG (Local); and,

WHEREAS, on Janvary 2, 2013 the Application was delivered to the Texas
Comptroller’s Office for review pursuant to Texas Tax Code §313.025(d); and,

WHEREAS, on January 18, 2013, the Comptroller deemed the application complete, but
indicated that certain information contained in the application was insufficient for the office to
adequately complete the economic impact report required under Texas Tax Code §313.026.

WHEREAS, on February 27, 2013, the Superintendent of Schools of the Angleton
Independent School District, acting as agent of the Board of Trustees, received from the
Applicant Supplemental Application Materials for Appraised Value Limitation on Qualified
Property, pursuant to Chapter 313 of the Texas Tax Code; and,
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WHEREAS, on February 27, 2013 pursuant to a request for further information from the
Comptroller’s Office, the Supplemental Application Materials were delivered to the Texas
Comptroller’s Office for review pursuant to Texas Tax Code §313.025(d); and,

WHEREAS, the Comptroller has established January 18, 2013 as the completed
Application date; and,

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

WHEREAS, the Application was reviewed by the Comptroller pursuant to Texas Tax
Code §313.025(d), and, on April 16, 2013, the Comptroller, via letter, recommended that the
Application be approved; and,

WHEREAS, the Comptroller conducted an economic impact evaluation pursuant to
Chapter 313 of the Texas Tax Code which was presented to the Board of Trustees at the August
5, 2013 public hearing held in connection with the Board of Trustee’s consideration of the
Application; and,

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

WHEREAS, on May 31, 2013, the District, at the request of Applicant, granted an
extension of time to Ascend Performance Materials Operations, LLC, in accordance with Texas
Tax Code § 313.025(b) for final action upon the pending application until December 30, 2013;
and,

WHEREAS, on August 5, 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 August 5, 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; and, (iv) each criterion listed in Texas Tax Code §313.025(e)
has been met; and,

WHEREAS, on August 5, 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
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consistent with the minimum values set out by Texas Tax Code, §§313.022(b) and 313.052, as
such Tax Limitation Amount was computed as of the date of this Agreement; and,

WHEREAS, on August 2, 2013, the District received written notification, pursuant to 34
Texas Administrative Code §9.1055(e)(2)(A), that the Texas Comptroller of Public Accounts
reviewed this Agreement and reaffirmed the recommendation previously made on April 16, 2013
that the Application be approved: and,

WHEREFEAS, on August 5, 2013, the Board of Trustees approved the form of this
Agreement for a Limitation on Appraised Value of Property for School District Maintenance and
Operations Taxes, and authorized the Board President and Secretary to execute and deliver such
Agreement to the Applicant;

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

ARTICLE 1
AUTHORITY, TERM, DEFINITIONS, AND GENERAL PROVISIONS
Section 1.1. AUTHORITY

This Agreement is executed by the District as its written agreement with the Applicant
pursuant to the provisions and authority granted to the District in Texas Tax Code §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
Qualitying 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 August 5, 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
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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 are the corresponding year in the
term of this Agreement, the date of the Appraised Value determination for such Tax Year, and a
summary description of certain provisions of this Agreement corresponding to such Tax Year (it
being understood and agreed that such summary descriptions are for reference purposes only,
and shall not affect in any way the meaning or interpretation of this Agreement):
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mFull 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 on beginning with Commencement
date of Board Date (08/05/13). No limitation
approval on value. First year for
(08/05/13) 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 $ 30 million property value
Limitation.

4 January 1, 2017 | 2017-20 2017 $ 30 million property value
limitation. Possible tax credit
due to Applicant.

5 January 1, 2018 | 2018-19 2018 $ 30 million property value
limitation. Possible tax credit
due to Applicant.

6 January 1, 2019 | 2019-20 2019 $ 30 million property value
limitation. Possible tax credit
due to Applicant.

7 January 1, 2020 | 2020-21 2020 $ 30 million property value
limitation. Possible tax credit
due to Applicant.

8 January 1,2021 | 2021-22 2021 $ 30 million property value
limitation. Possible tax credit
due to Applicant.

9 January 1,2022 | 2022-23 2022 $ 30 million property value

limitation. Possible tax credit
due to Applicant.

Agreement for Limitation on Appraised Value
Between Angleton Independent School District and Ascend Performance Materials Operations, LLC
TEXAS COMPTROLLER APPLICATION NO. 263

August 5, 2013
Page §




: Full Tax Year Date of School Tax Year Summary Description
of Agreement Appraisal Year of Provisions
10 January 1,2023 | 2023-24 2023 $ 30 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:

“Aet” 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 (50) percent 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.
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“Aggregate Limit” means, for any year of this Agreement, the cumulative total of the
Annual Limit amount for the current year and all previous years of the Agreement, less all
amounts paid by the Applicant to or on behalf of the District under Article IV, below.

“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 based upon the District’s
Average Daily Attendance. 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” Ascend Performance Materials Operations, LLC, (Texas Taxpayer ID #
32039425957), listed in the Preamble of this Agreement who, on January 2, 2013, filed the
Original Application with the District for an Appraised Value Limitation on Qualified Property,
pursuant to Chapter 313 of the Texas Tax Code, and on February 27, 2013, filed Supplemental
Application Materials with the District. The term “Applicant” shall also include the Applicants’
assigns, Affiliates 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 Texas Economic Development Act (Chapter 313 of the Texas Tax Code),
Chapter 403, Subchapter M, of the Texas Government Code applicable to the District, and the
Constitution and general laws of the State applicable to the independent school districts of the
State, including specifically, the applicable rules and regulations of the agencies of the State
having jurisdiction over any matters relating to the public school systems and school districts of
the State, and judicial decisions construing or interpreting any of the above. The term also
includes any amendments or successor statutes that may be adopted in the future that could
impact or alter the calculation of the Applicant’s ad valorem tax obligation to the District, either
with or without the limitation of property values made pursuant to this Agreement.

“Application” means the Original Application for Appraised Value Limitation on
Qualified Property (Chapter 313, Subchapter B or C, of the Texas Tax Code) filed with the
District by the Applicant on January 2, 2013, and the Supplemental Application Materials filed
with the District on February 27, 2013, which have collectively been certified by the Comptroller
to constitute a complete final Application as of the date of January 18, 2013. 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.

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

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

“Commencement Date” means August 5, 2013.

“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 Chapter 34 of the Texas Administrative Code, Chapter 9, Subchapter D, together with
any court or administrative decisions interpreting same,

“County” means Brazoria County, Texas.
.. 4

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

“District” or “School District” means the Angleton 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.

“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,
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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
transport electricity from the Applicant’s facilities; or (e) any other cause (except financial),
whether similar or dissimilar, over which the Applicant has no reasonable control and which
forbids or prevents performance.

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

“Maintain_Viable Presence” means after the development and construction of the
project described in the Application and in the description of Qualified Investment/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 retention over the term of this
Agreement of the number of New Jobs and Qualifying Jobs set forth in its Application by the
Applicant, and the retention of the highest number of New Jobs and Qualifying Jobs set forth in
its Application through the Final Termination Date of this Agreement.

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

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

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

“Net Tax Benefit” means, (i) the amount of maintenance and operations ad valorem taxes
which 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 of the 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, including the State of Texas, for all Tax Years of this Agreement, plus (B) any payments
due to the District under Article III under this Agreement.
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“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.

“Party” has the meaning set forth in the Preamble to this Agreement.

“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.

“Oualifving Jobs” means the number of New Jobs Applicant will create in connection
with the project which 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
August 5, 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.
“Stipulated Supplemental Payment Amount™ shall have the meaning assigned to such
term in Section 4.2(a).

“Substantive Document” means a document or other information or data in electronic
media determined by the Comptroller to substantially involve or include information or data
significant to an application, the evaluation or consideration of an application, or the agreement
or implementation of an agreement for limitation of appraised value pursuant to Chapter 313 of
the Texas Tax Code. The term includes, but is not limited to, any application requesting a
limitation on appraised value and any amendments or supplements, any economic impact
evaluation made in connection with an application, any agreement between the Applicant and the
District and any subsequent amendments or assignments, any school district written finding or
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}eport filed with the comptroller as required under this subchapter, and any application
requesting school tax credits under 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
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 Amount” means the maximum amount which may be placed as the
Appraised Value on Qualified Property/Qualified Investment for years three (3) through ten (10)
of this Agreement pursuant to Texas Tax Code §313.054. That is, for each of the eight (8) Tax
Years 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)  Thirty Million Dollars ($30,000,000.00).

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

"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 IT
PROPERTY DESCRIPTION
Section 2.1. LOCATION WITHIN A QUALIFIED ENTERPRISE ZONE

The Applicant’s Qualified Property upon which the Applicant’s Qualified Investment
will be located is within an area designated as an enterprise zone under Chapter 2303 of the
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Texas Government Code. The County of Brazoria certified that the property on which the
Applicant’s Qualified Property is located within the Enterprise Zone. A copy of the resolution is
attached to this Agreement as EXHIBIT 1 and is incorporated herein by reference for all purposes.

Section 2.2. LOCATION OF QUALIFIED PROPERTY

The location of the Applicant’s Qualified Property upon which the Applicant’s Qualified
Investment will be located 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 its
configuration described in EXHIBIT 2 without the express authorization of each of the Parties.

Section 2.3. DESCRIPTION OF QUALIFIED INVESTMENT AND QUALIFIED PROPERTY

The Qualified Investment and/or Qualified Property that is subject to the Tax Limitation
Amount is described in 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 January 18, 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 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.
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Section 2.4. APPLICANT’S OBLIGATIONS TO PROVIDE CURRENT INVENTORY OF
QUALIFTED PROPERTY

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 in writing 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) on the Qualified
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. Such Qualified Property list shall be provided within 60 days.

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 Thirty Million
Dollars ($30,000,000.00), 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 Investment for the District’s maintenance and operatlons ad valorem tax
purposes shall not exceed the lesser of:

(a) the Market Value of the Applicant’s Qualified Investment; or
(b)  Thirty Million Dollars ($30,000,000.00).

This Tax Limitation Amount is based on the limitation amount for the category that
applies to the District on the effective date of this Agreement, as set out by Texas Tax Code
§313.052.

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
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Maintenance and Operations Revenue as a result of, or on account of, entering into this
Agreement, after taking into account any payments to be made under this Agreement. Subject
only to the limitations contained in this Agreement (including Section 5.1), it is the intent of the
Parties that the risk of any negative financial consequence to the District in making the decision
to enter into this Agreement will be borne by the Applicant and not by the District, 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 LOSS OF REVENUES BY THE DISTRICT

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

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

Where:

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

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

In making the calculations required by this Section 3.2:

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

il. For purposes of this calculation, the tax collection rate on the
Applicant’s Qualified Property and/or the Applicant’s Qualified
Investment will be presumed to be one hundred percent (100%).
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i, If, for any year of this Agreement, the difference between the
Original M&Q 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.

iv. All calculations made for years three (3) through ten (10) of this
Agreement under Section 3.2, Subsection ii, of this Agreement
relating to the definition of “New M&O Revenue” will reflect the
Tax Limitation Amount for such year.

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

Section 3.3. COMPENSATION FOR LOSS 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)

(©)

subject to Section 3.6, 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.

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”) jointly approved each year by the District and the Applicant. If the
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i’arties cannot agree on the Third Party, then the Third Party shall be selected by the mediator
provided in Section 7.9 of this Agreement.

Section 3.5. DATA USED FOR CALCULATIONS

The calculations for payments under this Agreement shall be initially based upon the
valuations placed upon the Applicant’s Qualified Investment and/or the Applicant’s Qualified
Property by the Brazoria County 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 Brazoria County Appraisal District to the District’s certified tax roll or any
other changes in student counts, tax collections, or other data.

Section 3.6. DELIVERY OF CALCULATIONS

On or before November 1 of each year for which this Agreement is effective, the Third
Party appointed pursuant to Section 3.4 of this Agreement shall forward to the Parties a
certification containing the calculations required under Sections 3.2 and/or 3.3 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
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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 Tax Years
2016, 2017, and 2018, the Applicant will be responsible for the payment of any total expenses
under this Section and Section 3.6, above, up to Fifteen Thousand Dollars ($15,000.00). In all
other years during which this Agreement is effective, the Applicant will be responsible for the
payment of any total expenses under this Section and Section 3.6, above, not to exceed 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 certification containing the calculations to the District. Any appeal by the
Applicant of the final determination of the Third Party may be made, in writing, to the District’s
Board of Trustees within thirty (30) days of the final determination of certification containing the
calculations.

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 or 4 makes its
calculations under this Agreement, the Applicant has appealed the taxable values placed by the
County 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 placed upon the Qualified
Property by the County Appralsal 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 attributable to statutory
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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 for maintenance and operations
purposes, 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 amount calculated for the current
fiscal year that should be made in order to reflect the actual impact on the District.

Section 4.1. INTENT OF PARTIES WITH RESPECT TO SUPPLEMENTAL PAYMENTS

ARTICLE 1V

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 III, and as further consideration for the execution of this
Agreement by the District, the Applicant shall also be responsible for the
Supplemental Payments set forth in this Article 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 III; provided, however, that all payments under Articles Il and IV are
subject to the limitations 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.

Section 4.2. STIPULATED SUPPLEMENTAL PAYMENT AMOUNT - SUBJECT TO
AGGREGATE LIMIT '
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During the term of this Agreement, the District shall not be entitled to receive
Supplemental Payments that exceed the least amount which would be due to the District under
any of the following two Subsections:

(a) the Applicant’s Stipulated Supplemental Payment Amount, defined as fifteen
percent (15%) of the Applicant’s Net Tax Benefit, as the term is defined in
Section 1.3, above; or,

(b) the Aggregate Limit, as the term is defined in Section 1.3, above.

Section 4.3. ANNUAL CALCULATION OF STIPULATED SUPPLEMENTAL PAYMENT
AMOUNT

The Parties agree that for each Tax Year 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:

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

Minus,
The Taxable Value of the Applicant’s Qualified Property for such Tax Year after giving
effect to this Agreement (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,

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

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

Minus,
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Any amounts previously paid to the District under Article III;

Multiplied by,
The number 0.15;
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 AGGREGATE LIMIT

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 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
Aggregate Limit for that year, the difference between the Stipulated Supplemental Payment
amount and the Aggregate Limit, shall be carried forward from year-to-year into subsequent
years of this Agreement, and to the extent not limited by the 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
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; (i) the
determination of both the Annual Limit and the Aggregate Limit; (iii) the effect, if
any, of the Aggregate Limit upon the actual amount of Supplemental Payments
eligible to be paid to the District by the Applicant; and, (iv) the carry forward and
accumulation of any Stipulated Supplemental Payment amounts unpaid by the
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Applicant due to the Aggregate Limit in previous years, shall be calculated by the
Third Party selected pursuant to Section 3.4.

(b)  The calculations made by the Third Party shall be made at the same time and on
the same schedule as the calculations made pursuant to Section 3.6.

(c) The payment of all amounts due under this Article 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 IV 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 by the District’s Board of
Trustees, by Board action, at any time.

Any designation of a successor beneficiary under this Section shall not alter the
Aggregate Limitation on 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, in no
event shall (i) the sum of the maintenance and operations ad valorem taxes paid or due to be paid
by the Applicant to the District for the current Tax Year together with the taxes due or paid for
prior Tax Years of the Agreement, plus the sum of all payments otherwise due from the
Applicant to the District under Articles III and IV with respect to such current and all preceding
Tax Years, exceed (ii) the amount of the maintenance and operations ad valorem taxes that the
Applicant would have paid to the District for such current and all preceding Tax Years
(determined by using the District’s actual maintenance and operations tax rate for each
applicable Tax Year) if the Parties had not entered into this Agreement. The calculation and
comparison of the amounts described in clauses (1) and (ii) of the preceding sentence shall be
included in all calculations made pursuant to Section 3.4, and in the event the sum of the
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amounts described in said clause (i) exceeds the amount described in said clause (ii), then the
payments otherwise due from the Applicant to the District under Articles III and IV shall be
reduced until such excess is eliminated.

Section 5.2. OPTION TO CANCEL AGREEMENT

In the event that any payment otherwise due from the Applicant to the District under
Article IIT and/or Section 4.2 with respect to a Tax Year is subject to reduction in accordance
with the provisions of Section 5.1 above, then the Applicant shall have the option to terminate
this Agreement. The Applicant may exercise such option to cancel this-Agreement by notifying - -
the District of its election in writing not later than the July 31 of the year next following the Tax
Year with respect to which a reduction under Section 5.1 is applicable. Any cancellation of this
Agreement under the foregoing provisions of this Section 5.2 shall be effective immediately
prior to the second Tax Year next following the Tax Year in which the reduction giving rise to
the option occurred. 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 filing of a
completed 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 L0sS OF TAX CREDIT PROTECTION REVENUES

If after the Applicant has actually received the benefit of a tax credit under Section 6.1,
the District does not receive aid from the State pursuant to Texas Education Code §42.2515 or
other similar or successor statute with respect to all or any portion of such tax credit for reasons
other than the District’s failure to comply with the requirements for obtaining such aid, then the
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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
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 Brazoria County Appraisal District to have reasonable 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 than 3 Business Days 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
Brazoria County 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. 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
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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
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,

(c) it will meet minimum eligibility requirements under Chapter 313 of the Texas Tax
Code, 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 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 III. The Applicant shall also be entitled to a credit for any amounts paid to
the District pursuant to Article IV.

(b)  Notwithstanding Section 7.4(a), in the event that the District determines that the
Applicant has failed to Maintain Viable Presence and provides written notice of termination of
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 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. The Applicant shall also
be entitled to a credit for any amounts paid to the District pursuant to Article IV. Upon payment
of such liquidated damages, the Applicant’s obligations under this Agreement shall be deemed
fully satisfied, and such payment shall constitute the District’s sole remedy.
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Section 7.5. CALCULATION OF PENALTY AND INTEREST

In determining the amount of interest 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 applicable Tax. The District shall calculate interest for each applicable Tax
Year in accordance with the methodology set forth in Chapter 33 of the Texas Tax Code, as if
the base amount calculated for such Tax Year less all credits under Section 7.4 had become due
and payable on February 1 of the calendar year following such Tax Year. 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.

In the event the liquidated damages are not paid by February 1 of the calendar year
following the Tax Year where the breach occurred, 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.

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) 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.

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

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

(d)  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.

(e) 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.
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(2) 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 of the Texas Tax Code, in
excess of the amounts set forth in Articles III and IV, above. Voluntary donations
made by the Applicant to the District after the date of execution of this
Agreement, and not mandated by this Agreement or made in recognition of or in
consideration of this Agreement for limitation on appraised value made pursuant
to Chapter 313 of the Texas Tax Code are not barred by this provision.

(h) 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 Texas Economic Development Act.

Section 7.7 LIMITED STATUTORY CURE OF MATERIAL BREACH

In accordance with the provisions of Texas Tax Code §313.0275, for any full tax year
which commences after the project has become operational, the Applicant may cure the Material
Breaches of this Agreement, defined in Sections 7.6(d) and 7.6(¢) 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(e) 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, the District shall provide the Applicant with a written notice of the facts
which 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
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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
interest under Section 7.5 that are owed to the District.

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 ninety (90) days in which
either to tender payment or evidence of its efforts to cure, or to initiate mediation of the dispute
by written notice to the District, in which case the District and the Applicant shall be required to
make a good faith effort to resolve, without resort to litigation and within ninety (90) days after
the Applicant’s receipt of notice of the Board of Trustee’s determination of breach 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 Brazoria
County, Texas. The Parties agree to sign a document that provides the mediator and the
mediation will be governed by the provisions of Chapter 154 of the Texas Civil Practice and
Remedies Code and such other rules as the mediator shall prescribe. With respect to such
mediation, (i) the District shall bear one-half of such mediator’s fees and expenses and the
Applicant shall bear one-half of such mediator’s fees and expenses, and (ii) otherwise each Party
shall bear all of its costs and expenses (including attorneys’ fees) incurred in connection with
such mediation.

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

In 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
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_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 defaunlt
shall under no circumstances exceed the greater of either any amounts calculated under Sections
7.4 and 7.5 above, or the monetary sum of the difference between the payments and credits due
and owing to the Applicant at the time of such default and the District taxes that would have
been lawfully payable to the District had this Agreement not been executed. In addition, the
District's sole right of equitable relief under this Agreement shall be its right to terminate this
Agreement.

The Parties further agree that the limitation of damages and remedies set forth in this
Section 7.10 shall be the sole and exclusive remedies available to the District, whether at law or
under principles of equity.

Section 7.11. BINDING ON SUCCESSORS

In the event of a merger or consolidation of the District with another school district or
other governmental authority, this Agreement shall be binding on the successor school district or
other governmental authority.

ARTICLE VIII

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:

Dr. Patricia Montgomery, Superintendent
ANGLETON INDEPENDENT SCHOOL DISTRICT
1900 North Downing Road
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Z*Xngleton, Texas 77515
Fax: (979) 864-8070
Email: DrPat@angletonisd.net

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

Notices to the Applicant shall be addressed to:

Andrew Ralston S
ASCEND PERFORMANCE MATERIALS OPERATIONS, LL.C
600 Travis Street, Suite 300

Houston, Texas 77002

Fax: (713) 315-5828

Email: sarals@ascendmaterials.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 Applicant fails to make a Qualified Investment in the amount of
Thirty Million Dollars ($30,000,000.00), 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
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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
Tax Code, §313.024; (2) clearly identify the property, investment, and employment information
added by amendment from the property, investment, and employment information in the original
Agreement; and (3) define minimum eligibility requirements for the recipient of limited value.
This Agreement may not be amended to extend the value limitation time period beyond its eight
year statutory term.

Section 8.4. ASSIGNMENT

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

Section 8.5. MERGER

This Agreement contains all of the terms and conditions of the understanding of the
Parties relating to the subject matter hereof. All prior negotiations, discussions, correspondence,
and preliminary understandings between the Parties and others relating hereto are superseded by
this Agreement.

Section 8.6. MAINTENANCE OF COUNTY APPRAISAL DISTRICT RECORDS

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

Section 8.7. GOVERNING LAw

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

Each of the Parties represents and warrants that its undersigned representative has been
expressly authorized to execute this Agreement for and on behalf of such Party.

Section 8.9. SEVERABILITY

If any term, provision or condition of this Agreement, or any application thereof, is held
invalid, illegal or unenforceable in any respect under any Law (as hereinafter defined), this
Agreement shall be reformed to the extent necessary to conform, in each case consistent with the
intention of the Parties, to such Law, and to the extent such term, provision or condition cannot
be so reformed, then such term, provision or condition (or such invalid, illegal or unenforceable
application thereof) shall be deemed deleted from (or prohibited under) this Agreement, as the
case may be, and the validity, legality and enforceability of the remaining terms, provisions and
conditions contained herein (and any other application such term, provision or condition) shall
not in any way be affected or impaired thereby. Upon such determination that any term or other
provision is invalid, illegal or incapable of being enforced, the Parties hereto shall negotiate in
good faith to modify this Agreement in 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
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has been subject to the mutual consultation, negotiation and agreement of each Party and shall
not be construed for or against any Party.

Section 8.12. EXECUTION OF COUNTERPARTS

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

Section 8.13. ACCURACY OF REPRESENTATIONS CONTAINED IN APPLICATION

The Parties acknowledge that this Agreement has been negotiated, and is being executed,
in reliance upon the information contained in the Application. The Applicant warrants that 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(£)(2)(K).

Section 8.14. PUBLICATION OF DOCUMENTS

The Parties acknowledge that the District is required to publish the Application and its
required schedules, or any amendment thereto; all economic analyses of the proposed project
submitted to the District; the approved and executed copy of this Agreement or any amendment
thereto; and each application requesting tax credits under Texas Tax Code §313.103, as follows:

a. Within seven 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.

c. This Section does not require the Publication of information that is confidential under
Texas Tax Code §313.028.
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IN WITNESS WHEREOF. , this Agreement has been executed by the Parties in multiple originals
on this 5th day of August 2013.

THE APPLICANT:

Ascend Performance Materials ANGLETON INDEPENDENT SCHOOL
Operations, LL.C DISTRICT

By: (DZ/ WWWW

By: ] /
Name: ’3#,&2\'{ ‘f’eddé\._{ DoN THOMPSON
Title: WiGe Plesidenft - 1S President
Date Signed: pVG 2, 20(3 Board of Trustees
ATTEST:
/’

DANA TOLBERT
Secretary
Board of Trustees
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ExHiBIT 1
DESCRIPTION OF QUALIFIED REINVESTMENT ZONE

The Ascend Performance Materials Operations Reinvestment Zone was originally created on
February 26, 2013 by action of the Brazoria County Commissioners Court, A map of Ascend
Performance Materials Operations Reinvestment Zone is attached below to this Exhibit 1.

As a result of the action of the Brazoria County Commissioners Court, Ascend Performance
Materials Operations Reinvestment Zone include real property within Brazoria County, Texas,
more specifically the property tracts listed on the chart also attached to this Exhibit 1.
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Ascend Performance Materials, LLC Perry and Austin League No. 2
72.801 Acres Abstract No. 107
STATE OF TEXAS §

COUNTY OF BRAZORIA  §

METES AND BOUNDS DESCRIPTION of a 72.801-acre tract in the Perry and Austin League
No, 2, Abstract No. 107, Brazoria County, Texas. Said 72.801-acre tract is in a 3,000 acre tract
described in a deed to Ascend Performance Materials, LLC as recorded in Clerk’s File No.
2009024556 in the Brazoria County Clerk's Office and is more particularly described by metes
and bounds as follows:

COMMENCING at the most northerly corner of said Perry and Austin League No. 2, Abstract
No. 107, same being the most northerly corner of said 3,000 acre tract and is also the most
southerly west corner of the Perry and Austin League No. 7, Abstract No. 110 and is on the
southeasterly line of the Perry and Austin 1-3/4 League, Abstract No. 37:

THENCE, along the northwesterly line of said 3,000 acre tract with the following courses and
distances: : :

North 89°57°33" West, for a distance of 2,338.36 feet:

South 53°42'57" West, for a distance of 888.14 feet:

South 64°53'27" West, for a distance of 2,001.97 feet;

South 67°08'33" West, for a distance of 2,650.90 feet:

South 67°19'24" West, for a distance of 566.87 feet:

South 22°40'36" East, at right angles to said northwesterly line for a distance of 507.80
feet to a 5/8-inch iron set in a fence line for the POINT OF BEGINNING and northeasterly
corner of the herein described 72.801 acre tract; (Plant Coordinates: North 8,145.12', West
0.69); :

THENCE, South 00°00'03" West, along said fence- line for a distance of 1,632.52 feet to a 5/8-
inch iron rod set on the southerly edge of an asphalt road for the most easterly southeast cormner
of the herein described tract:

THENCE, South 89°58'51" West, along the south edge of said paving for a distance of 434.59
feet to a pk nail set in the easterly edge of paving of First Street, said peint is an interior corner
of the herein described tract;

THENCE, South 00°25'14" West, along the easterly edge of said paving of First Street for a
distance of 405.41 feet to a 5/8-inch iron rod set in the southerly edge of paving of an asphalt
road;

THENCE, North 89°55'33" West, along the southerly edge of said asphalt paving for a distance
of 698.93 feet fo an "X" cut in concrete in the easterly edge of paving of Second Street:

THENCE, South 00°08'44" East, along the easlerly edge of paving of said Second Street for a
distance of 238.18 feet to a 5/8-inch iron rod set in the northerly edge of paving of “G" Street;



THENCE, North 89°56'49" West, along the northerly line of said “G" Street for a distance of
960.79 feet to a pk nail sel for the southwesterly corner of the herein described 72.801 acre
tract, said point is the point of intersection of easterly edge of paving of Seventh Street, with the
northerly edge of paving of “G" Street

THENCE, North 00°07°02” East, along the projected easterly edge of pavement of said Seventh
Street for a distance of 1,479.89 feet to a 5/8-inch iron rod set in the south line of an 80-fool
wide Houston Lighting and Power Company easement as recorded in Volume 805, Page 455 in
the Brazoria County Deed Records, said point is the most westerly northwest corner of the
herein described tract;

THENCE, South 89°57'33" East, along the south line of said B0-foot wide easement, for a
distance of 1,443.66 feet to a 5/8-inch iron rod set for an interior corner of the herein described
tract;

THENCE, North 00°0003" East, for a distance of 796.06 feet to a 5/8-inch iron rod set for the
most northerly northwest corner of the herein described tract:

THENCE, South 89°57'33" East, along the north line of the herein described tract for a distance
of 650.00 feet to POINT OF BEGINNING; containing a computed area of 72.801 acres
(3,171,206 square feet),

NOTES:
1. The bearings and coordinate shown hereon are based on the Ascend Plant Control
Monumentation System utilizing Plant Monument No, 2 (N 3519.00, W 515.00) and Plant

Monument No. 5 (N 5074.00, W 515.00),
2. A separate survey map has been prepared in connection with this description.
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EXHIBIT 2
LOCATION OF QUALIFIED INVESTMENT/QUALIFIED PROPERTY

All Qualified Property owned by the Applicant and located within the boundaries of both the
Angleton Independent School District and Ascend Performance Materials Operations
Reinvestment Zone referenced in EXHIBIT 1, except that property which is specifically excluded
in EXHIBIT 3, will be included in and subject to this Agreement. Specifically, all Qualified
Property of the Applicant located within the boundaries on the maps and/or charts attached to
EXHIBIT 1 are included. -
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EXHIBIT 3

DESCRIPTION OF THE APPLICANT’S QUALIFIED INVESTMENT/QUALIFIED PROPERTY

Ascend plans to design and construct a fully functioning propylene plant which will use
propane as the feedstock to produce propylene through a process known as propane
dehydrogenation (PDH). '

The planned improvements for this project include various improvements to the selected
site, installation of required pipeways and utility services, and process equipment (vessels,
reactors) and related foundations. The project will also include the construction of all buildings
and related appurtenances and any and all other necessary equipment required to complete and
continually operate the facility including, but not limited to, various other equipment including
electrical and instrument systems, filters, pipes, pumps and valves.

The proposed site for Project Ascend is an industrial parcel of approximately 72 acres
situated within the perimeter of the Ascend Performance Materials industrial campus.

Specifically, the project will be situated within the red perimeter of the drawing attached
as the next page following this Exhibit 3.

Excluded from the definition of Applicant’s Qualified Property and/or Applicant’s
Qualified Investment are improvements which pre-existed the completed application date,
including, but not limited to: storage tanks, maintenance facilities, and other infrastructure. These
improvements were valued by the Brazoria County Appraisal District at $807,500, as of January
1, 2012. The Brazoria County Appraisal District Account Number for the excluded
improvements is 0107-0003-000.

Only new improvements that did not exist before the application review start date are included in
qualified property.
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