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FINDINGS OF THE PECOS-BARSTOW-TOYAH
INDEPENDENT SCHOOL DISTRICT BOARD OF
TRUSTEES UNDER THE
TEXAS ECONOMIC DEVELOPMENT ACT
ON THE APPLICATION SUBMITTED BY

NUEVO MIDSTREAM, LLC

STATE OF TEXAS f
COUNTY OF REEVES f

On the 17" day of December, 2013, a public meeting of the Board of Trustees of the
Pecos-Barstow-T'oyah 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 Nuevo Midstream, 1.1.C (Nuevo Midstream) for an Appraised Value Limitation
on Qualified Property, pursuant to Chapter 313 of the Texas Tax Code. The Board of T'rustees
solicited input into its deliberations on the Application from interested parties within the
District.  After hearing presentations from the District’s administrative staff, and from
consultants retained by the District to advise the Board in this matter, the Board of Trustees
of the Pecos-Barstow-Toyah Independent School District makes the following findings with
respect to the application of Nuevo Midstream , and the economic impact of that application:

On July 18, 2013, the Superintendent of Schools of the Pecos-Barstow-Toyah
Independent School District, acting as agent of the Board of Trustees, and the Texas
Comptroller of Public Accounts received an Application from Nuevo Midstream for an
Appraised Value Limitation on Qualified Property, pursuant to Chapter 313 of the Texas Tax
Code. On September 10, an amended application was submitted in response to a deficiency
letter. A copy of the amended Application is attached as Attachment A.

The Applicant, Nuevo Midstream (Texas Taxpayer Id. 32043958548), 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 Trustees has acknowledged receipt of the Application, along with the
requisite application fee, as established pursuant to Texas Tax Code § 313.025(a)(1) and Local
District Policy.

The Application was delivered to the T'exas Comptroller’s Office for review pursuant
to Texas Tax Code § 313.025(d). A copy of the Application was delivered to the Reeves County
Appraisal District for review pursuant to 34 Tex. Admin. Code § 9.1054.

The Application was reviewed by the T'exas Comptroller’s Office pursuant to Texas
Tax Code § 313.026, and a favorable recommendation was issued on November 5, 2013. A
copy of the Comptroller’s letter is attached to the findings as Attachment C.

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

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

The Board of Trustees has confirmed that the taxable value of property in the Pecos-
Barstow-Toyah 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 Nuevo
Midstream, over the specific language to be included in the Agreement for an Appraised Value
Limitation on Qualified Propetty, pursuant to Chapter 313 of the Texas Tax Code, including
appropriate 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 Comptrollet’s recommendation, and in consideration of its own econotmic

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.

The Texas Economic Development Plan focuses on attracting and developing industries
using technology. It also identifics opportunities for existing Texas industties. The plan
centets on promoting economic prosperity throughout Texas and the skilled workers that
the Nuevo Midstream, T.I.C project requites 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.

Board Finding Number 2.

The economic condition of Pecos, Texas is in need of long-term
improvement, based on the state’s analysis of Reeves County data.

Based on information provided by the Comptroller’s Office that focused on the county level,
Reeves County is the 159" largest county in the state in terms of population. Population
growth in Reeves County s up slightly, based on these data. The population of Pecos-Barstow-
Toyah Reeves County increased by 0.5 percent between 2009 and 2010, wheteas the state

population increased 1.8 percent during the same period.

September 2011 employment for Reeves County was up 1.4 percent from September 2010,
above the state’s 0.9 percent increase in total employment during the same petiod. The
unemployment rate in Reeves County was 10.7 petcent in September 2011, however, higher

than the state average of 8.5 percent.
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Reeves County continues to have a lower per capita personal income than the state as a2 whole.
In terms of per capita income, Reeves City’s $26,779 in 2009 tanked 225" among the 254

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

The local economy in Reeves County will benefit from economic activity like that associated
with the Nuevo Midstream 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
$50,187 per year. The review of the application by the State
Comptroller’s Office indicated that this amount—based on Texas
Wotkforce Commission data—complies with the requitement that
qualifying jobs must pay 110 petcent of the regional average

manufacturing wage. Nuevo Midstream indicates that total
employment will be approximately 10 new jobs, eight (8) of which will
be qualifying jobs.

In support of Finding 3, the economic impact evaluation states:
After construction, the project will create 10 new jobs when fully
operational. Eight of these jobs will meet the criteria for qualifying jobs as
specified in Tax Code Section 313.021(3). According to the Texas Workforce
Commission (TWC), the regional manufacturing wage for the Permian Basin
Regional Planning Council Region, whete Reeves County is located was
$45,624 in 2012, The annual average manufactuting wage for 2012 for
Reeves County 1s $15,600. That same year, the county annual average wage
for all industries was $33,904. In addition to an annual average salary of
$50,187 each qualifying position will receive benefits such as health
insurance, vision coverage, dental coverage, flexible spending accounts,

401(k), life insurance and disability insurance.
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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 $8.75 million
on the basis of the goal of eight (8) new qualifying positions for the
entire Nuevo Midstream project.

In support of Finding 4, the economic impact evaluation states:
The project’s total investment is $70 million, resulting in a relative level of investment

per qualifying job of $8.75 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.

Table 1 depicts Nuevo Midstream, LLC’s estimated economic impact to Texas. Tt
depicts the ditect, indirect and induced effects to employment and personal income
within the state. The Comptroller’s office calculated the economic impact based on 16
years of annual investment and employment levels using software from Regional
Heonomic Models, Inc. (RIIMI). 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
Nuevo Midstream, LLC

Employment Personal Income
Indirect + Indirect +

Year | Direct | Induced Total | Direct Induced Total

2013 | 75 78 153 | $3,764,025 | $5,235,975 $9.000,000
2014 | 85 110 195 | $4,265,895 | $7,734,105 $12,000,000
2015 | 10 38 48 $501,870 $3.498,130 $4,000,000
2016 | 10 33 43 $501,870 | $3,498,130 $4.,000,000
2017 | 10 31 41 $501,870 $3.498,130 $4.,000,000
2018 | 10 29 39 $501,870 | $2,498,130 $3,000,000
2019 | 10 29 39 $501.,870 $2.498 130 $3,000,000
2020 | 10 29 39 | $501,870 | $3,498.130 $4.000,000
2021 | 10 31 41 $501,870 | $3,498,130 $4.000,000
2022 | 10 29 39 $501,870 $3,498,130 $4,000,000
2023 | 10 29 39 $501,870 $3.498,130 $4.,000,000
2024 | 10 27 37 $501,870 | $3,498,130 $4.,000,000
2025 | 10 33 43 $501.,870 $3,498,130 $4,000,000
2026 | 10 31 41 $501,870 $3,498,130 $4.000,000
2027 | 10 33 43 $501,870 | $3,498,130 $4,000,000
2028 | 10 31 41 $501.870 | $4,498.,130 $5,000,000

Soutce: CPA, REMI, Nuevo Midstream, LIL.C

The statewide average ad valorem tax base for school districts in Texas was $1.65
billion in 2012-2013. Pecos-Barstow-Toyah ISD’s ad valorem tax base in 2012-2013
was $1.17 billion. 'T'he statewide average wealth per WADA was estimated at $343,155
for fiscal 2012-2013. During that same yeat, Pecos-Barstow-Toyah ISD’s estimated
wealth per WADA was $396,853. 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,
Reeves County and Reeves County Hospital District with all property tax incentives
sought being granted using estimated market value from Nuevo Midstream, 1.1.C’s
application. Nuevo Midstream, LLC has applied for both a value limitation under
Chapter 313, Tax Code and a tax abatement with the county. Table 3 illustrates the
estimated tax impact of the Nuevo Midstream, LI.C project on the region if all taxes

are assessed.
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Table 2 Estimated Direct Ad Valorem Taxes with all property tax incentives sought

Pecos-Barstow4 Pecos-Barstow-
Toyah 1SD Toyah ISD Reeves
Pecos- Pecos- |M&O and 1&S| M&O and L&S County Estimated
Estimated Estimated Barstow- Barstow- Tax Levies Tax Levies Reeves Hospital Total
Taxable Value | Taxable Value Toyah ISD | Toyah 18D | (Before Credit [ (After Credit | County Tax | District Tax Property
Year for T&S for M& O I&S Levy [M&O Levy | Credited) Credited) Levy Levy Taxes
Tax Rate|  0.114000 1.040000 0.251520 0.350525
2014 $15,000,000 $15,000,000 $17,100 $156,000 $173,100 $173,100 $30,182 552,579 $255,861
2015 $60,000,000 $60,000,000 $68.400 $624,000 $692,400 §692.400 $120,730 $210315 §1,023445
2016 $57,600,000 $20,000,000 $65,604 $208,000 $273,664 $273,664 $115,900 $201,902 $591467
2017 $54.,720,000 $20,000,000 $62.381 $208,000 $270.381 $210,952 $110.105 $191,807 $512,864
2018 $51,984,000 $20,000,000 $59.262 $208,000 $267,262 $207.833 $104.600 $182217 $494,650
2019 $49 384,800 $20,000,000 $56.299 $208,000 $264,299 $204,870 §124213 $173,106 $502,188
2020 $46,915,560 $20,000,000 553484 $208,000 $261.484 $202,055 $118,002 $164451 $484,508
2021 $44.569,782 $20,000,000 $50,810 $208,000 $258,810 $199.381 $112,102 $156,228 $467,711
2022 §42,341,293 $20,000,000 $48.269 $208,000 $256,269 $196,840 $106,497 H148417 $451.754
2023 $40,224,228 $20,000,000 345856 $208,000 $253 856 $194.427 $101,172 5140,996 $436,595
2024 $38,213,017 $38213,017 $43,563 $397415 $440,978 3440978 $96,113 $133,946 $671,038
2025 $36,302,366 $36,302,366 $41.385 $377,545 $418,929 $418.929 $91,308 $127.249 $637486
2026 $34,487,248 $34,487.248 $39.315 $358,667 $397,983 $397,983 386,742 $120,886 $605,612
2027 $32,762,885 $32,762,885 337,350 $340,734 $378,084 $378,084 382,405 $114,842 $575,331
2028 $31,124,741 $31,124.741 $35.482 $323,697 $359,180 $359,180 $78,285 $109,100 $546,564
Total $4,550,674| $1,478,357| §2,228,042| §8,257,072
Assumes Schoal Value Limitation and Tax Abatement with the County.
Source: CPA, Nuevo Midstream, LI.C
'"Tax Rate per $100 Valuation
Table 3 Estimated Divect Ad Valorem Taxes without property tax incentives
Reeves
Pecos- Pecos- Pecos-Barstow- County Estimated
Estimated Estimated Barstow- | Barstow- Toyah ISD Reeves Hospital Total
Taxable Value | Taxable Value Toyah ISD | Toeyah ISD M&O and I&S | County Tax | District Tax Property
Year for 1&S for M&O I1&S Levy | M&O Levy Tax Levies Levy Levy Taxes
Tax Rate|  0.114000]  1.040000 0.251520]  0.350525
2014 $15,000,000) $15,000,000 517,100 $156,000 $173,100 $37,728 $52.579 $263407
2015 $60.000,000 $60,000,000 $68.400! $624,000 $652.400 §150,912 $210315 $1,053,627
2016 $57,600,000 357,600,000 365,004 $599,040 $664,704 $144.876 $201,902 $1,011482
2017 $54,720,000 $54,720,000 $62,381 $569,088 $631,469 $137,632 $191,807 $960,908
2018 $51,984,000 $51,984.000 $59262 $540.634 $599,805 $130.750 §182217 $912,862
2019 $49,384,800 $49,384,800 $56,299 $513.,602 $569.901 $124.213 $173,106 $867219
2020 $46.915.560 $46,915,560 $53.484 $487.922 $541.406 $118.002 $164,451 $823.858
2021 $44,569,782 $44.569,782 $30,810 $463,526 $514.335 $112,102 $156,228 $782,665
2022 $42,341,293 $42,341,293 $48,269 $440,349 $488,619 $106,497 $148417 §743,532
2023 $40,224,228 540,224,228 $45,850 $418332 $4064,188 $101,172 $140.996 $706,356
2024 538213017 $38.213017 343,563 $397415 $440,978 $96,113 $133,946 $671,038
2025 $36,302,366 §36,302.366 $41,385 $377.545 $418.929 591,308 $127,.249 $637486
2026 $34.487,248 $34.487248 $39.315 $358,667 $397.983 $86,742 $120,886 3605612
2027 $32,762,885 $32,762,885 $37,350 $340,734 $378,084 $82.405 $114,842 $575,331
2028 $31,124,741 $31,124,741 $35.482 $323.657 $359,180 §78.285 $109,100 $546,564
Total 87,335,169 $1,598,736| §2,228,042| §11,161.947

Soutce: CPA, Nuevo Midstream, LLC
"T'ax Rate per $100 Valuation
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Board Finding Number 6.

The revenue gains that will be tealized 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 $60 million to the tax base for debt service purposes at the peak
investment level for the 2015-16 school year. The Nuevo Midstream project remains fully
taxable for debt services taxes, with Pecos-Barstow-Toyah ISD levying a $0.114 per $100 1&S
rate. While the value of the Nuevo Midstream project is expected to depreciate over the life
of the agreement and beyond, full access to the additional value will add to the District’s 1&S

tax base.

Board Finding Number 7.

The effect of the applicant’s proposal, if approved, on the numbet ot
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 Nuevo
Midstream 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 Pecos-Barstow-Toyah 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 supportt of Finding 8, the economic impact evaluation states:
According to Nuevo Midstream, LILC’s application, “Nuevo Midstream, LILC
currently operates and is expanding with hundreds of miles of gathering lines
in two states. ‘They allocate capital investment to projects and locations that

create the best economic teturn. The existence of a limitation on tax value is
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a significant factor in calculating the cconomic return and allocation of reserves
to the project. Iowever, Nuevo Midstream, LLC could redirect its
expenditures to build the plant in Eddy County, New Mexico and Culbetson

County, Texas.”

Board Finding Number 9.

During the past two yeats, 12 projects in the Permian Basin Regional
Planning Council Region applied for value limitation agreements under Tax
Code, Chapter 313.

Board Finding Number 10.

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

Board Finding Number 11.

The Board of Trustees has determined that the Tax Limitation Amount
requested by Applicant is cutrently Twenty Million Dollars, which is
consistent with the minimum values cutrently set out by Tax Code, §
313.054(a).

According to the Texas Comptroller of Public Accounts’ School and Appraisal Districts'
Property Value Study 2012 Final Findings made under Subchapter M, Chapter 403,
Government Code for the preceding tax year, Attachment I\, the total 2012 industrial value
for Pecos-Barstow-Toyah ISD is $125.3 million. Pecos-Barstow-Toyah 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 tate of not more than three percent per annum. Pecos-Barstow-Toyah ISD is classified as
a “rural” district due to its population characteristics. Given that the value of industrial
property in Pecos-Barstow-Toyah ISD is more than $90 million but less than $200 million, it

is classified as a Category 11 district which can offer a minimum value limitation of $20 million.
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Board Finding Number 12.

The Applicant (Taxpayer Id. 32043958548) 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

g g ¥
entity.

Boatd Finding Number 13.

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

In support of this finding, the report of Moak, Casey & Associates, Inc. shows that the District
will incur a revenue loss under curtent law in the first and subsequent years 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 are 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 Disttict Maintenance and Opetrations Taxes.

Ttis therefore ORDERED that the Agreement attached hereto as Attachment G is approved
and herby authorized to be exccuted and delivered by and on behalf of the Pecos-Barstow-
Toyah Independent School District. Tt is further ORDERED that these findings and the
Attachments teferred to hercin be attached to the Official Minutes of this meeting, and
maintained in the permanent records of the Board of Trustees of the Pecos-Barstow-Toyah

Independent School District.
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Dated the 17" day of December 2013.

PECOS—B@TOYAH INDEPENDENT SCHOOL DISTRICT

By: ( 4t

/.
Louls Matta, lPrcslden%‘,J Board of Trustees

ATTEST:

Ty Fok,

7
Randy Graham, Secretﬂ-r’y, Board of Trustees
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MOAK, CASEY

& ASSOCIATES

SCHOOL FINANCE & ACCOUNTABILITY EXPERTS

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

December 19, 2013

President and Members

Board of Trustees

Pecos-Barstow-Toyah Independent School District
1302 8. Park Street

Pecos, Texas 79772

Re: Recommendations and Findings of the firm Concerning Application of Nuevo Midstream,

LLC for Limitation on Appraised Value of Property for School District Maintenance and
Operations Taxes

Dear President Matta 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 Pecos-Barstow-Toyah Independent School District, with respect to the pending Application of Nuevo
Midstream, LLC for a 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 Nuevo Midstream, 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-L85-7878 LOO W. 15" Street* Suite 1410 % Austin, TX 78701-16L8 Fax 512-L85-7888



O'HanLoN, McCoLLoM & DEMERATH

ATTORNEYS AND COUNSELORS AT LAw

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

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

LesLiE McCoLLom
CERTIFIED, CIvIL APPELLATE
CERTIFIED, LLABOR AND EMPLOYMENT

Texas BoarRD oF LEGAL SPECIALIZATION

JusTiN DEMERATH

December 19, 2013

President and Members

Of the Board of Trustees

Pecos-Barstow-Toyah Independent School District
1302 S. Park Street

Pecos, Texas 79772

Re:  Recommendations and Findings of the Firm Concerning Application of Nuevo
Midstream, LLC for Limitation on Appraised Value of Property for School District
Muaintenance and Operations Taxes, first qualifying year 2014

Dear President Matta 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 Comanche Independent School District, with respect to the pending Application
of Nuevo Midstream, LLC for a Limitation on Appraised Value of Property for School District
Maintenance and Operations Taxes, to be effected by an agreement with a first qualifying time
year of 2014, Since our engagement on behalf of the District, we have been actively engaged in
reviewing the pending Application and verifying its contents. We have also negotiated an
Agreement between the District and Nuevo Midstream, LLC Based upon our review we have
drawn the following conclusions:

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

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

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



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

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

As a result of the foregoing conclusions it is our recommendation that the Board of
Trustees approve the Application of Nuevo Midstream, 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, McCorLLoM & 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 McCoLLom
CERTIFIED, CIVIL APPELLATE
CERTIFIED, LABOR AND EMPLOYMENT

Texas BoaRD OF LEGAL SPECIALIZATION

JusTin DEMERATH

September 10, 2013

Local Government Assistance & Economic Analysis
Texas Comptroller of Public Accounts

P.O. Box 13528

Austin, Texas 78711-3528

RE: Amended Application to the Pecos Barstow Independent School District from
Nuevo Midstream, LLC

FIRST QUALIFYING YEAR 2014
To the Local Government Assistance & Economic Analysis Division:

On August 14, 2013, the Pecos Barstow Independent School District submitted the
Application of Nuevo Midstream, LLC. On August 28, 2013, a deficiency letter was issued for the
application. In response to that the letter, Nuevo Midstream, LLC’s submitted an amended
application. The District re-determined the application complete as of September 10, 2013. Please
prepare the economic impact report.

Please note, the District has confirmed that 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. The
manufacturing facility will be constructed on vacant lot. The applicant has provided appraisal
information regarding its facilities on the adjacent parcels of land simply to distinguish it from the
property that is the subject of this application.

The school district has determined that the wage information included in the application
represents the most recent wage data available at the time of the application. The wage the
Applicant has committed to paying on this project is above the required statutory minimums.

To specifically address the deficiencies in the Application noted by the Comptroller’s
Office, the Applicant has provided the following additional information:



Letter to Local Government Assistance & Economic Analysis Division
September 10, 2013

Page 2 of 2
1. A clearer version of the map titled “Sketch Ramsey Map™ has been provided.
2. The schedules have been signed by the company representative identified in the

application.

Schedule C has been modified to match the information on page 10 of the application.

4. No guidelines and criteria have been submitted for the application. The Applicant has
requested the school district to create the reinvestment zone.

(%]

A paper copy of the application will be hand delivered to your office today. In accordance with 34
Tex. Admin Code §9.1054, a copy of the application will be submitted to the Pecos County
Appraisal District.

Please feel free to contact me with questions.

Sincerely,

Kevin O’Hanlon
School District Consultant

Cc:  Chief Appraiser
Reeves County Appraisal District

Nuevo Midstream, LLC

Clark Boyd, Pecos Barstow ISD



June 6, 2013

Pecos-Barstow-Toyah ISD
Mr. Clarke Boyd

1302 South Park Street’
Pecos, Texas 79772

RE: Application for Section 313 — Value Limitation Agreement

Nuevo Midstream, LLC is considering plans to build a 200mmscf/d gas processing plant inside Pecos-
Barstow-Toyah 1SD which will allow us the ability to process raw natural gas into useable products. The
estimated investment for this project will be approximately $70mm with an expected market value of

$60mm after completion in the 2" quarter of 2014.

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

Nueve Midstream, LLC is committed to the growth and welfare of the community. We believe our

investment in Reeves County affirms our dedication to maintaining a considerable presence in the area.

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

Please feel free to contact me if you have any questions. | can be reached via telephone 469-298-1594
or by email mfry@keatax.com.

Sincerely,

ALK 7

Mike Fry




Application for Appraised Value Limitation on Qualified Property Form 50-296
(Tax Code, Chapter 313, Subchapter B or C) (Rertrec 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 slect 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 complated application, Texas Tax Coda, Saction 313.025 requires that any completed application and any supplemental materlals recelved by the school district
must be forwarded within seven days to the Comptraller of Public Accounts.

If the schiool board elects to consider the application, the school district must:
* notify the Gomptroller that the school board has elected to canslder the application,
This notice must Include:
— the date on which the school distrlct recelved the appiication;
— the date the school district determined that the application was complets;
— the data the scheol board decided to consider the application; and
— a request 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 appiication resarved for the school district and provide information required in the Gomptroller rules located at 34 Texas
Administrative Code (TAC) Saction 9.1054; and
o forward the original completed application to the Comptroller in a thrae-ring binder with tabs saparating each section of the documents, In additlon to an elec-
tronlc 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 appllcation after the flling date, subjact to the restrictions In 34 TAG
Chapter 9, Subchapter F.

When the Comptroller receives the notice and required Information from tha school district, the Comptroller will publish all submitted application materials on its
Web site. The Comptroller is authorized to treat same application Information as confidentlal and withhold it from publication on the Internet. To do so, howsver, the
information must be segregated and comply with the other requirements set out in the Comptraller rulas as explained in the Confidentiality Notice belaw.

The Comptroller will indapendently determing whether the application has been completed according to the Comptroller's rules {34 TAG Ghapter 9, Subchapter F). If
the Comptroller finds the application Is not camplete, the Gomptroller will requast additional materials from the schoal district, When the Comptrolier determines that
the application is complete, it will send the school disfrict a notice Indicating so. Th Gomptroller will detarmina the eligibility of the projact, make a recommendation
10 tha school hoard ragarding the application and prepare an economic Impact evaluation by the 80th day after the Comptroller recaives a complate application—as
determingd by tha Comptroller,

The schaol beard must approve or disapprove the application before the 151t day after the application review start date (tha date the application is finally deter-
mined to ba complete), unless an extension is granted. The Gomptrolier and school district are authorized to requast additional informatian from the applicant that is
reasonably nacessary to complete the recommendation, economic impact evaluation or cansicer the application at any time during the application raview period.

Please visit the Comptroller's Web site to find out more about the program at hitp://www.window.state.tx.us/taxinfo/proptaxhb1200/index.html. There are links on
this Web page to the Chapter 313 statute, rules and forms. Information about minimum Himitation values for particular districts and wage standards may also be
found at that site.

SCHOOL DISTRICT INFORMATION - CERTIFICATION OF APPLICATION

i Date applloation received by disticl

i I District R 1i
Autharized School District Representative July 18, 2013

First Nams A Last Name
Clarke 'Boyd
Tille

Superintendent

Schaool District Name

Pecos-Bamtpyv—Tgxgh ISD

Siraat Address

1302 South Park Street

“Malling Address -
"Gty ' ’ " State ‘2P

Pecos ‘Texas 79772

Phene Number T * Fax Number o

432-447-7201 432-447-2690
“Moblle Number (cptional) T Emal Address

7 boydc@pbtisd.esc18.net

| authorize the consullant to provide and obtain Informaion related to this application.. . . .. S o Yes [ No
WIN consultant be Primary CoMtACt? . . ... ieevuermeeernrnnnneesinaranes orsn o w8 118 vl woh T ——— olyes Qo

Far more informalion, visit our Web site: www,window.state.tx.us/taxinfo/proptax/nb1200/index.html (50-296 = Rew. 05-1047)




; s O
Form 50296 Agplic;a,tion for A.ppraised,\’_alt@e_ Limitation on Qualified Property

SCHOOL DISTRICT INFORMATION - CERTIFICATION OF APPLICATION conimuen

Authorized School District Consultant (If Applluhle)

“First Name _

Kevm

O'Hanlon, McCoIInm & Demerath PC

Bireal Address

808 West Avenue

80BWestAvenue
~ Austin Tx 778701

Phone Number S © | Fax Number

512-494 9949 512-494-9919

"Mobile Number (Optional) o Emnmdm

kohanlon @BOBWest com

| am the authorlzed representative for the school district to which this applncallon ls being submitted. | undarstand that this application Is a govern-
ment record es defined In Chapter 37 of the Texas Penal Code.

o~ T L
7// 3 / 13

Hes the district determihed thie application complete?. . ... . IS T | G ves No

R — 8/14/13 Redetermined complete 9.10.13

Have you completed the school finance documents required by TAC 8,1054(c)(3)7 . .. ........cvvivvinnn I, ﬂ Yes O No

SCHOOL DISTRICT CHECKLIST AND REQUESTED ATTACHMENTS

‘ Check
Checldist Page X of 16 l Completed

1 Date lpplk:allon received by the ISD 1of16 |
RN LI A B — S— ——— s G s i gy iy Pl S ——— —— e e — ey - — S——— __7‘_ -

2 | Certiflcation page signed and dated by authorizad school district repralomulvu 2of 16 L ‘/

3 Dale appluoaﬂon desmed complets by 18D 20f 16 : ‘/

— e e S — S L A

4 Cerlification pages elgned and dated by appltcani or authorlzed business repmsonlaﬂva of app!lcanl 4 of 16 i

§ Completed company checklisi 12of16 |

8 School finance documanla deacrlbacl In TAC 9 1654(0)(3) (Due wlthln 20 days 01 dlstrlcl prnvldlng nollca 20f 16
of completed application)

NN S

Page 2 (50-296 * Rev. 05-10/7) For more information, visil our Web site: www.window.stale.ix,us/taxinfo/proptax/hb1200/index.html




APPLICANT INFORMATION - CERTIFICATION OF APPLICATION

Authorized Buginess Representative (Applicant)

Vﬁmt Neme Last Name
Chris , Work
Title
Senior Vice President and CFO
Organization
Nuevo Midstream, LLC
Sirest Address

1331 Lamar, Suite 1450
Mailing Address
city o Stare ‘zip
Houston . Texas 77010
Phong Number | Fax Numbar
(713) 753-1406 (713) 753-1537
Moblle Numbar (optional) ' Business esmall Address

'workc@teai.com
Will a company official other than the authorized business representative be responsible for responding
10 FLIILIP® ITMOPTIBHION FOGUESEST - - .. . e s ves saes e esasco st aassassnssssssanssnrss nnens sstanasssennnensssents byes HnNo
If yes, please fill out contact Information for that person,
Firet Nama ) Last Name -
Randy Ziebarth
Title:
Senior Vice President and General Manager
Organization
Nuevo Midstream, LLC
Street Address
1331 Lamar, Suite 1450
Malling Addnese
1331 Lamar, Suite 1450
Gity " State .ZIP
Houston Texas 77010
Phone Number . Fax Number
(713) 753-1406 (713) 753-1537
Moblle Number (optional) E-mall Address
‘zeibarthr@teai.com

| authorize the consultant to provide and obtaln information related ko this appliclON.. .. ..o cvve v e, 4 Yes O no
Will CONSUMANT D@ PHIMALY CONEC? . . .+ +e e v e ne et ssas e sas st b eaae st et e sn e sn s nmman e sn s st s e inn @yes No

For more information, vislt aur Web site! www,window,state.tx.us/taxinfo/proptax/hb1200/index. html

{50-296 * Rev. 05-10/7} Page 3




Authiorized Cofiipiiny Consultert ( Applioabla)

m i 3 R ..‘..hfﬁﬁﬁr-_mm..-_._-_...W,,, N e N R A

Tille

Tax Agent

i
K E Andrews

4000 Dairock Road
1800 Dalrock Road

Ciy

Lam ffié"autnorized represantatio;fir Jﬁﬁibﬂﬁ]ﬂﬁﬁﬁ;ﬂhﬂl}?‘fnﬁfﬂm purpise:of flinathls pllcation. 1 lfdanstand that Hiis-appication Js - govermment recdrd-as:
definel i Ghisptar'37 of the ‘Teweis Penal.Gode: TheIrtormatin.cofitatna in s application fs trut-and-comec to-the:pest ot my knowledge:and-bellef.

| hereby Gartfy ac:-affirrv thit s Busitvead antity | reprasefit.is ih good gtandirig Grider thb kaws 6f the.stats in which the businieds entity-was organized and that
10 delingagni taxes are owed o the Siafe of Toxas.,

Exgnatis ¢Avinartzad Bigkioas Répresantagye-(imloan)

i 3
GIVEN under my harid &rid ae‘albfdﬁwmmé ‘day of Uun € g O (-3

. ’ b

"Té‘#-ﬁ )

(TRICYA HERNANDEZ
MY COMMIBSION EXPIRES

Ao 17,2015
R Notary Public; Stata of

(Notary-iea)

ol 111 Lo(s

My commission expires.

liyou make 3 falye stntement on{hls-appliation, you sould be:found.guitty ofa Class A-migdemgsnor-or a state:j3il felony onder Texss Penal Gode § 37,10,

Pige 4 (50-296- Rov, 05-10{7) Fgr mora inforimation, viait our Weh site: wwvwvindowsstate b usitaxinio/praptax/b1200/index.mi




T Rl s A

FEES AND PAYMENTS ]

Enclosed is proof of application fes paid to the school disirict.

For the purpese of this question, “payments to the school district” include any and all payments or transfers of things of value made to the school
district or to any person or persons In any form f such payment or transfer of thing of value baing 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 lo recelve a property tax value limitation agreement
result in payments that are not in compllance with Tax Coda, 313.027()7. ... ovvvnnrne i Cves b No

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

BUSINESS APPLICANT INFORMATION ‘

Legal Name under which application is made

Nuevo Midstream, LLC

Texas Taxpayer 1.0 Numbar of entity subject to Tex Code, Chapler 171 {17 digifs}
32043958548

NAICE code

325120

Is the applicant a party to any other Chapter 313 agreements?. ...... O P Hyves WMNo

If yes, please Iist name of schoal district and year of agreement.

APPLICANT BUSINESS STRUCTURE

Registered fo do business in Texas with the Texas Secretary of SaIET . ...+ «.v v urerarcs o Yes [INo

Identity business arganization of applicant (oorparation, imlted ﬂahﬂ.’ty; ;'orpomllon. ela.)
limited liability corporation
1. Is the applicant a combined group, or camprised of members of a comblned group, '

as defined by Texas Tax Code Chapter 171.0001(7)7 . .« .« v e varavnunrnarieseannssnnsnssianns e C Yes No
If s0, please attach documentation of the combined group membership and contact informatien.

2 |s the applicant current on all tax paymenis due to the State of Texas? ........ § i A G v R PR B A e i Yes WNo

3, Are all applicant membars of the combined group current on all tax payments due to the State of Texas?......... Ena Oves CNo

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

For mare information, visit aur Web site; www.window.state.tx.usftaxinfo/proptax/hk1200/index.htmi (50-296 * Rev. 05-10/7) Page 3




Are you an entity to which Tax Code, Chapter 171 BPRIBS. .+« .+ wssusuesssssnressarsssussane s W Yes
The property will be used as an Integral part, or as & necessary auxiliary part, in one of the following activities:
(1) manufacturing ... .. i PR % ST S s § s e b TR TR T 4 Yes
(2) research and deVElOPMeNt. . .. v v vveeeueee i ieueneinss o 5 o5 o e e T U Yes
(3) & clean coal project, as defined by Section 5.001, WALEr COUE ......vvuvrvrsrcsrnrsasrri s d Yes
(4) an advanced clean energy project, as defined by Section 382.003, Health and Sefely Code ... ... SRR B 5 VA e O Yes
(5) renewable energy electric generation ............coenennns S ER § G § § v e P —— O Yes
(6) eleciric power generation using integrated gasification combined cycle technology. . .. vvvvrvreienin e O Yes
(7) NUICIEAT 1BCIIC POWEK GBMBIATION . ..« o+ s e svsast s s e sos e s s s n s s e st s st ma e O Yes
(8) & computer center that is used as an Integral part or as a necessary auxliary part for the activity conducied by
applicant in one or more actlvities described by Subdlvisions (1) through (7) . ...ocovveen T P [ Yes
Are-you requasting that any of the land be classified as qualified investment? . .......vuele O RS Tl coee El Yes
Will any of the proposad qualified investment be leased under a capitallzed lgasa?. . .. .. covv v i i e & Yes
Wil any of the proposed qualified investment be loased under an operating 18ase?. . . ... cae v iia i e O Yes
Are you Including property that is owned by a person other than the applicant?. . ... it oy I e T .. Yes

Will any property be pooled or proposed to be pooled with property owned by the applicant In determining
the amount of your qualified investment? . ........ooevrnaeennns e s ror e SIS e e U Yes

'PROJECT DESCRIPTION

Provide a detallad description of the scope of the proposed project, including, at a minimurm, the type and planned use of real and tangible

ELIGIBILTY UNDER TAX CODE CHAPTER 313.024

O nNo

O No
4 No
W No
4 No
4 No
0 No
0 No

M No
W No
(M No
A No
W No

W No

personal proparty, the nature of the business, a timeline for praperty construction or installation, and any other relevant information, (Use attach-

menis as necessary)

See Attachment

Describe the abllity of your company to locate or relocats in another state or another region of the state.

See Attachment

PROJECT CHARACTERISTICS (CHECK ALL THAT APPLY)

G New Jobs Construct New Facllity Q1 New Business / Start-up Expand Exlsting Facility
O Relocation from Out-of-State Expanslon A Purchase Machinery & Equipment

D Consoldation [ Relocation within Texas

Begln Construction December 2013 Begin Hiring New Employees January 2014
Construction Complete Apl‘" 2014 Fully Operational May 2014

Purchase Machinery & Equipment November 2013

Do you propose to construct a new building or to arect or affix & new Improvement after your application review
start date (date your application is finally determined to be complete)?. ...... Gl 5 e e 152 e i TR W Yes
Note: Improvements made before that time may not be considerad gualified property.

May 2014

When do you anticipaie the new bulldings or Improvements will be placed In service?

Page 6 (50-296 = Rev. 05-10/7) Far mars information, visit our Web site: www.window. state.br.us/taxinfo/proptax/hb1200/index. html




.. Applicstion for Appraised Value Limitation ort Quaified Property | aiutuiaeiad

Identity state pragrams the project wlll apply for:

State Source Amount

N/A N/A

Will other Incentives be offered by local units of government? .. ... ... it i i i i s iz Wyves Do

Please use the following box for additional detalls regarding incentives. (Use attachments If necessary.)

Seeking abatement with Reeves County with the following percentages through year 5 of the project. Year 1-20%, Year 2 -20%, :
:Year 3 - 20%Year 4 - 20%, Year 5 - 20%.

THE PROPERTY '

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

Central Appraisal District (CAD) that will be responsible for appralsing the property Reeves

Will this CAD be acting on behalf of ancther CAD to appralse this Property? . . .. .....eesrrernvereransereenaeeeiesoiens Oves @wno

List all taxing entifies that have Jurlsdiction for the property and the portion of project within each entity
)
County: Reeves -100% city: N/A

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

Reeves County Hospital District - 100% . or pistrict: NA

Hospital District:

{Mame and percent of project) (Name and percent of project)
Other (describe): N/A Other (describe): N/A
(Nama and percent of projecl) {Name and percent of project)
Is the project located entirely within this ISD?. . ... oo vveeeiveennenens R e g e @yes Ono:

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

Eor more information, visit our Wab site; www,window.state.tx.us/taxinfo/proptax/hb1200/index.htmi (50-296 * Rev. 05-10/7) Page 7
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Ty I

NOTE: The minimum amount of qualiied 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
pstimates of these minimums, accass the Gomptrollar's Web site at www.window.state.b.usAaxinfo/groptax/hb1200/values.html,

At tha time of application, what Is the estimated minimum qualified Investment raqulred for this school district? 20 Million
» 70 Million

What Is the amount of appralsed valus limitatian for which you are appiying
» 70 Million

What s your total estimated quafifiad investment

NOTE: See 313.021{1) for full definition. Ganerally, Qualifisd Investmant is the sum of the investment in tangible personal property and buildings and new
improverents made between beginning of the qualifying time perlad {date of appiication final approval by the school district) and the end of the second complete
fax year.

o October 2013
» January 2014

What is the anticipated date of application approval

What is the anticipated date of the beginning of the qualifying time perlad

What Is the total estimated investment for this preject for the periad from the time of
application submission to the end of the limitation peried? 70 Milion

Describe the qualified Investment.[Saa 313.021(1).]
Attach tha following Items to this appllcation:

(1} a specific and detailed description of the qualified investment you propase to make on the praperiy for which you are requesting an appralsed value limitatlon
as deflned by Tax Code §313.021,

{2) adescription of any new buildings, proposed improvements or personal praperty which you intend to include as part of your minimum qualified investment and
{3) a map of the qualified investmant showing location of new buildings or new improvements with vicinity map.

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

for the relavant school district category during the qualifying time period?. ... vnvrniinninann, e e Ayes e
Excapt far new equipment described in Tax Code §151.318(a} or (g-1), s the praposed tanglble personal property to be placed In service for the first time:
(1) in or on the new building or ather new improvement for which yau are APRIYIAGT . ....evereeenssinnir e Mvyss Ono
(2) If notin or on the new bullding or cther new impravement for which you are applying for an appraisad valus {imitation,

is the personal property nacessary and anclllary to the business canducted in the new bullding or other new improvement?. ............ @yes o
{3) on the same parcel of land as tha building for which you are applying for an appraised value limitation?. . .......cooviiiiiiiinniinnns Myes [dNo

{“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 tha minimum quallfied Investment required by
Tax Gode §313.023, (or 313.053 for rural school districts) b first placed in service in this state during the applicable qualifying time period? . . b4 Yes Ol No

Does the Investment in 1angible personal property meet the regquirements of Tax Code §313,021 (1) 1 R ;R CEERS AR Myes o

If the proposed investment Includes a bullding or a permanent, nor-removable component of a bullding, daes it house tangible personal property? dves Qo -

QUALIFIED PROPERTY _ :

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

{1) a specific and detalled description of the gualified property for which you are requesting an appralsed value lmitation as defined by Tax Code §313.021,
{2) a description of any new bulldings, praposed improvements or personal proparty which you intend to Include as part of your qualified praperty and

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

Land

is the land on which yau propose new gonstructlon or improvemants currently located in an area designated as a reinvestmant zone

under Tax Code Chapter 311 or 312 or as an enterprise zona under Government Code Chapter 23037 v v cvvner e Qves Ao
If you answared “no” to the quastion above, what is the anticipated date on which you will submit proof of a October 2013

reinvestment zone with boundaries encompassing the land on which you propose new constructlon or Improvements? cober

Will the applicant own the land by the date of agreament @XBOUHIONT. . .. ... .. oo v iernninn i Yes o
Wil the project be on leased 1and? ... ....ovevriueionrnseneaanns T L e R v O Yes &l No

Page 8 (50-296 ¢ Rev. 05-10/7) For mors information, visit our Wekb site: www.window. statle.bu.us/taxinfo/propiax/nb1200/index. htmi




op g4 (B

... Application for Form 50-296

QUALIFIED PROPERTY (conTiNuED)

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

1. Legal description of the land

2. Each exlsting appralsal parcel number of the and on which the Improvements will be constructed, regardless of whather or not all of the land described in
the current parce! will become qualified property

3. Owner
4, The current taxable value of the land. Attach estimate If land |5 part of larger parcel.
5. A detailed map (with a vicinity map) showing the location of the Jand

Aftach a map of the relnvestment zone boundarles, certified to be accurate by sither tha governmental entity creating the zone, the local appraisal district, or a
licensed surveyor. (With vicinity map) .

Attach the order, resolution or ovdinanca establishing the zona, and the guidelines and criterla for creating tha zone, If applicable.

Miscellaneous
Is the proposed project & building or new improvement to an existing facility?........... oo en o mk G SRR O W v Aves A No

Attach a description of any existing improvements and includa exlsting appraisat district account numbers.

List current markat value of existing proparty at site as of most recent tax year. 0 2012
{Market Value) (Tax Year)

Is any of the existing property subject to a value imitation agreement under Tax Gode 3137 ... I R e O Yes No

WIll ali of the properly for which you are requesting an appraised value imitation be free of a tax
abatement agresment entetad Into by & school district for the duration of TN 11117 1119]1 APPSR @ves o

WAGE AND EMPLOYMENT INFORMATION

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

The last complete calendar quarter before application review start data is the:
O First Quarter (2 Second Quarter Third Quarter O Fourth Quarter of 2013

(yoar}
What were the number of parmanent jobs (mare than 1,800 hours a year) this applicant had In Texas during the most racent quarter reported to the TWG?
17 (Sevantesn)

Nofe: For job definitions see TAC §9.1051(14) and Tax Gode 31 3.021(3). If the applicant Intends to apply a definition for “new job” ather than TAC §9,1051(14)(C),
then pleass provids the definition of “new job” as used in this application, A

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

with the new building or other MPrOVEMENE?. .. .. vuveveuneuenieieeeear e iervennrnes o —— e e byes Qo
Do you infend to request that the governing body walve the minimum naw Job creation raquirament, as provided under
Tax Co8 §F13.025(1)7. 1 114 veervnennnsnnrme s renneniras s O A - (3 Yes No

If you answered “yes” to the question abave, attach avidance documenting that the new job creation requirement above excaads the number of employees neces-
sary for the operation, according to industry standards. Note: Even If a minlmum new job walver Is providad, 80% of all new jobs must ba qualifying jobs
pursuant to Texas Tax Code, §313.024(d). .

What Is the maximum number of qualifying jobs mesting all criteria of §313.021(3) you are committing to create? &

It 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 @){E)(i).

If this project craatas less than 1,000 new jobs, does this dlstrict have territory in a county that meets the demographic characteristics of 313.051(2)? (sae fable
of Information showing this district characteristic at http:/www. window.staie.tx.usAaxinfo/proptax/fb 1200/ Values.hitmi)

If yes, the applicant must meet wage standard described in 313.051(b) {110% of the regional average weekly wage for manufacturing)
If o, the appllcant 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. usftaxinfo/proptax/hi1200/index,himil (50-296 ¢ Rev. 05-10/7) Page 9




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 TWGC Web site. The final actual statutory minimum annual wage requirement for the applicant for each gualifying
job — which may differ slightly from this estimate — will be based on information from the four quarterly pericds for which data were available at the time of the

application review start date (date of a complated application). See TAC §9.1051(7). See ATTACHMENT 14 for Wage Calculation details,

110% of the county average weekly wage for all b (ll industries) In the county s 97 17-48

$329.45

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

110% of the county average weekly wage for manufacturing jobs in the region is $964‘95

Please identify which Tax Code section you are using to estimate the wage standard required for this project:
Ug313.021(5)(A) or - [A§313.021(5)(B) or  LA§313.021(3)(E)(il), or §313.051(b}?

What is the estimated minimum required annual wage for each qualifying job
based on the qualified property? $50’175'84

What is the estimated minimum required annual wage you are committing $50,175.84
to pay for each of the qualifying jobs you create on the qualified property? ! d

Will 80% of all new Jobs created by the owner be qualifying jobs as defined by 313.021(3)7 . .. ..\ vv e e e Wyes o
Will each qualifying job require at least 1,600 0f WOMK @ VBAI7 . . o iui i it et s st st ans 4 Yes d no
Will any of the qualifying jobs be jobs transferred from one area of the state to another?. .. ... ..o 0 Yes b o
Will any of the qualifying joBs Be Fetained oD 7. . oottt e e e e e U ves 4 No
Will any of the qualifying jobs be created to replace a previous BMPIOYEET . . oo ottt e e i e e O ves A No
Will any required qualifying jobs be filled by employees of CONTraCIOrS? . ... .ottt Myes o
If yes, what percent?  UP to 50%

Does the applicant or contractor of the applicant offer to pay at least §0% of the employee’s health insurance

PrBMIUM fOr 8a6h QUALITYING JOD? ..\ e et ettt e e e e e e e e e e e Mvyes o

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

Please see Attachment 15 for detail.

ECONOMIC IMPACT

Is an Economic Impact Analysis attached (If supplied by other than the Comptroller's office)? ... U Yes
Is Scheduls A completed and signed for all years and attached? . .. .. ..ot e A Yes
Is Schedule B completed and signed for all years and attached? . ..o vt it e e e W4 Yes
Is Schedule G (Application) completed and signed for all years and attached? .. ...t e A ves
Is Schedule D completed and signed for all years and attached? . . . .. ..ot s A ves

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

04 No
U No
O o
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
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CONFIDENTIALITY NOTICE

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

Generally, an application for proparty tex value limitation, the
informatlon provided therain, and documents submitted in support
thereot, are considerad public informatlon subject to release under
the Texas Public Information Act.

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

The Compttoller's office will withhald information from public
release if: ’

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

2) the information has been segregated in the applicatien 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 materlal is believed to be confidential,

All applications and parts of applications which are not segregated
and matked as confidantial as outlined above will be consldered
public information and will be posted on the internet.

Such infarmation 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-
matlon related to the economic impact of a project or the essential
elements of eligibility under Texas Tax Code, Chapter 313, such as

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

All documents submitted to the Gomptroller, as wall 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 thelr legal counsel regarding
disclosure issues and also to take the appropriate precautions to
safeguard copyrighted material, trade secrets, or any other proprig-
tary information. The Comptroller assumes no obligation or respon-
sibility relating to the disclosure or nendisclosure of information
submlited 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 thet person balleves
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 1o 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 Gomptrolier wilt notify the person who submitted the
application/documents when the information Is forwarded to
the Attorney General’s office,

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

For mare information, visit our Wab sia: www.window. state.tx.us/taxinfo/proptax/hin1 200/index.ntrnl

(50-296 » Rev. 05-10/7) Page 11
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COMPANY CHECKLIST AND REQUESTED ATTACHMENTS

Checkdlst | PageXof 16 Check Completsd
1 | Certificallon pages signed and dated by Authorized Business Representative {applicant) 4 of 16 ) /
2 : Proof of Payment of Application Fee (Attachment) ; 50f16 ‘/
- For applicant membets, documentation of Combined Group membership under Texas Tax

|
3 | Code 171.0001(7) I Sof 16 i
(if Applicable) (Attachment) ‘ 4
4 | Detailed descriptlon of the project : 6of 16 i
5! If‘project is located In more than one distrlct, name other districts and list percentage in each 7 of 16 :
" disfrict (Attachment) © N/A
6 Descri;;i.;n of Qualified Investment (Atachment) | 8of18 7
7 Map of quallfled invesiment showing location of new bulidings or new improvements ‘ aof 16
, with vicinity map. _ v
WWB Desurlptfo;: of Qualified Property (Attachment} 3 8of 16 4
B ‘T Map of qualified property showing Iocsilon of new“bulldlngs or new‘lmprov;mems wlth vlclnlty map 8of16 * \/
10 Description of Land {Attachment) : 90of 16 A
11 ‘ A detailed map showing location of the land with vicinity map. ) ' 9 of 16 Y/
12 A description of all existing (if any} Improvements (Attachment) 9of 16 : N/A(adjacentinf;"l.;ruvlded)
13 Request for Waiver of Job Creation Flequiremilltw("lf applicable) (Attachment) t 90of 16 f N/A
14 i Calculation of three possible wage requirements with TWC documentation. (Attachment) E 10 of 16 v
15 | Description of Benefits : 100f 18 v
16 | Economic Impact (if applicable)  100t16 N/A
17 | Schedule A completed and signed - . 1aof1s ras
18 Schedule B completed and signed 14 of 16 -
19 Schedule C (Application) completed and signed B T2 T R
20 Schedule D completed and signed . . 1eoft6 -/
Map of Relnvestment Zone {Attachment) (Showing the aciual or proposed boundaries and '
21 size, Cerlified to be accurate by elther the government entity creating the zone, the local i 90of 16
_ appraisal district, or a licensed surveyor, with vicinity map)* v
22 Order, Resolution, or Ordinance Establlshlng the Zone (Attachment)* I 9of 16 will supp[eme"nt upon
77777 23 . Legal Description of Reinvestment Zone (Aﬂnchment)* 9 of 16 - adoption
24 \ Guidelines and Criteria for Relnvestment Zone(Atiachment}* ‘ 9of 16 v

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

Tage 12 (50-296 = Rev. 05-10/7) Far more information, visit our Web site: www,window.state.tx.us/taxinfo/proptax/hb1200/index.html
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Certification pages by Authorized Business Representative
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T o e U,
Mike Fry .
'ml'n
TaxAge,nt

Hrmnmma
KEAndrews
S e -

1900 Dalreck Read

b | _ .

1900 Dalrack Road

; £ P

75088

469-1298 1619

um the' ALgnumethepmsenmfurﬂne husquessmly far:the: piurmosg:of minq his: applfuauun 1 unglerstanid thak tiis:e 'p catiof a4 g
defined i Ghapler:37 of the “Teosis Penial-Code, Therinlormation: coptaingdin 1higia pllnatinn Is trie:and:correcttoAhe:hest’
| higitgby Gartify and-affiam that thi husiizes antity | represetit [+ goad standing, tirider e fave &f the:stit.in whichithe b].B]I'IBSB anhty vas. nmanfted '8nd that-
no ﬂellnquanttams are:owed to-the State:of Texas.

Bi@mmqmd Suams_ss ,

Nitsry. Publi; Stats of =6 A

(Notary Seal)

of: 17 LOIE

My commisslon ewpires

" liyou make 2 fafse statement on tkis application, you could he:found guifty of 3 Class A ‘misgameanor oi-a state-juil felony-undar Texss Penat Code § 37:10.

Bige 4 (30-296 = Rev. 05-10/7) For more Informetion, visk aur Web site! mm.win:Iawuslaia.tk.uae’laxin‘qupropi'ax!l"tbﬁnwindex.mi




Attachment

Proof of Payment of Application Fee




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

(Page Inserted by Office of Texas Comptroller of Public
Accounts)
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Documentation of Combined Group Membership

N/A
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Detailed Description of Project




DETAILED PROJECT DESCRIPTION OF QUALIFIED INVESTMENT
PECOS-BARSTOW-TOYAH SCHOOL DISTRICT

Proposed Project Description

Nuevo Midstream, LLC proposes to bulld a new 200 mmscf/d Gas Processing Plant in
Reeves County, Texas. This project will also be located within the Reeves County Hospital
District and the Pecos-Barstow-Toyah ISD.

Ramsey lll Gas Processing Plant

The Ramsey I1l plant will include the installation of a-200 mmscf/d refrigerated cryogenic
gas plant built by Cameron utilizing Randal Gas Group’s patented NGL-Max process. The
plant will include the following components: '

e Pressure Vessels
o 3 Molecular Sieve Dehydrators
1 Regeneration Gas Scrubbers
1 Cold Separators
1 Reflux Separator
1 Refrigerant Economizer
1 Refrigerant Reclaimer
1 Refrigerant Accumulator
o 1 Refrigerant Scrubber
e Towers
¢ 1 DeMethanizer
e Heat Exchangers
o 1 Brazed Aluminum Heat Exchanger
o 1 Inlet Gas Chiller
o 1DeMethanizer Side / Bottom Reboiler
o 1Regeneration Gas Heater
o 1 DeEthanizer Trim Reboiler (For Rejection Mode)
e Air Coolers
o 1 Refrigerant Condenser (Multiple Bays)
o 1 NGL Product Cooler {For Rejection Mode}
o 1Regeneration Gas Cooler
o 3 Refrigeration Compressor Lube Qil Coolers
e Expander — Compressor
o 1 Expander/ Compressor

O 0O 0O 00 0

e Pumps
o 2 NGL Booster Pumps
o 3 NGL Pipeline Pumps (3 - 50%) Phase 2

e Compression
o 3-1,750 Horsepower Refrigeration Compressors
o 3-3,550 Horsepower Residue Gas Compressors
o 4-1,300 Horsepower Residue Gas Compressors

e Miscellaneous Equipment




Ability to locate or relocate:

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

Eddy County — New Mexico
Culberson County - Texas




Attachment

E

District Allocation of Project




District Allocation:

Nuevo Midstream, LLC Ramsey Plant Il is located 100% in Reeves County and Peco-Barstow-Toyah ISD
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Description of Qualified Investment




DETAILED PROJECT DESCRIPTION OF QUALIFIED INVESTMENT
PECOS-BARSTOW-TOYAH SCHOOL DISTRICT

Pr Pr on

Nuevo Midstream, LLC proposes to build a new 200 mmscf/d Gas Processing Plant in
Reeves County, Texas. This project will also be located within the Reeves County Hospital
District and the Pecos-Barstow-Toyah ISD. '

msey lll Gas P ing Pl

The Ramsey Il plant will include the installation of 2200 mmscf/d refrigerated cryogenic
gas plant built by Cameron utilizing Randal Gas Group’s patented NGL-Max process. The
plant will include the following components:

® Pressure Vessels
o 3 Molecular Sieve Dehydrators
1 Regeneration Gas Scrubbers
1 Cold Separators
1 Reflux Separator
1 Refrigerant Economizer
1 Refrigerant Reclaimer
1 Refrigerant Accumulator
o 1 Refrigerant Scrubber
e Towers
o 1DeMethanizer
e Heat Exchangers
o 1Brazed Aluminum Heat Exchanger
o 1 Inlet Gas Chiller
o 1 DeMethanizer Side / Bottom Reboiler
o 1 Regeneration Gas Heater
o 1 DeEthanizer Trim Reboiler (For Rejection Mode)
e AirCoolers
o 1Refrigerant Condenser (Multiple Bays)
o 1NGL Product Cooler (For Rejection Mode)
o 1 Regeneration Gas Cooler
o 3 Refrigeration Compressor Lube Oil Coolers
e Expander — Compressor
o 1Expander/Compressor

O 0O 0 0 O0 O

e Pumps
o 2 NGL Booster Pumps
o 3 NGL Pipeline Pumps {3 —50%) Phase 2

= Compression
o 3-1,750 Horsepower Refrigeration Compressors
o 3~-3,550 Horsepower Residue Gas Compressors
o 4+-1,300 Horsepower Residue Gas Compressors

e Miscellaneous Equipment
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Map of Qualified Investment
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Description of Qualified Property




DETAILED PROJECT DESCRIPTION OF QUALIFIED INVESTMENT
PECOS-BARSTOW-TOYAH SCHOOL DISTRICT

Proposed Project Description

Nuevo Midstream, LLC proposes to build a new 200 mmscf/d Gas Processing Plant in
Reeves County, Texas. This project will also be located within the Reeves County Hospital
District and the Pecos-Barstow-Toyah {SD.

Ramsey |l Gas Processing Plant

The Ramsey !l plant will include the installation of a-200 mmscf/d refrigerated cryogenic
gas plant built by Cameron utilizing Randal Gas Group’s patented NGL-Max process. The
plant will include the following components:

e Pressure Vessels
o 3 Molecular Sieve Dehydrators
1 Regeneration Gas Scrubbers
1 Cold Separators
1 Reflux Separator
1 Refrigerant Economizer
1 Refrigerant Reclaimer
1 Refrigerant Accumuiator
o 1 Refrigerant Scrubber
e Towers
o 1 DeMethanizer
e Heat Exchangers
o 1 Brazed Aluminum Heat Exchanger
o 1lnlet Gas Chiller '
o 1 DeMethanizer Side / Bottom Reboiler
o 1 Regeneration Gas Heater
o 1 DeEthanizer Trim Reboiler (For Rejection Mode)
e Air Coolers
o 1 Refrigerant Condenser (Multiple Bays)
o 1 NGL Product Cooler (For Rejection Mode)
o 1 Regeneration Gas Cooler
o 3 Refrigeration Compressor Lube Oil Coolers
s Expander — Compressor
o 1Expander /Compressor

0O 0 0O 000

e Pumps
o 2 NGL Booster Pumps
o 3 NGL Pipeline Pumps (3 - 50%) Phase 2
e Compression
o 3-1,750 Horsepower Refrigeration Compressors
o 3-—3,550 Horsepower Residue Gas Compressors
o 4-—1,300 Horsepower Residue Gas Compressors
e Miscellaneous Equipment
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Detailed Plot Map of Qualified Property
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Description of Land
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WARRANTY DEED
STATE OF TE SOURCE DEED
w RUSTLER HILLS to NUEVO MIDSTREAM
COUNTY OF ' RAMSEY PLANT AQUISITION
5.85 & 38.84 ACRES

For and in consideration of the sum of Ten Dollars ($10,00), cash in hand paid,
and other good and valuable mnsiderhﬁons, the receipt and sufficiency of which are
hereby acknowledged, RUSTLERS HILLS II, LTD., a Texas corpotation (hereinafter
. “Grantor”), does hereby grant, bargain, sell, convey and warraht unto NUEVO
MIDSTREAM, LLC, a Delaware limited liability company (hereinafter “Grantee™), the
lands in Resves County, Texas, described in-Exhibit “A™ and Hxhibit “B* attached hereto
and made a part hereof by this reference (hereinafier the “Fee Acreage”). -

TO HAVE AND TO HOLD the Fer Acreage in accordance with the terms and
provisions hereof, together with all rights, privileges and appurtenances thereunto

belonging, unto Grantee, its successors and assigns, forever. Gramtor hereby conveys to
. Grantee, its successors and assigns, and fully subrogates them to, all rights and actions of
warranty now held or hereafter acquired by Grantor against others in respect of the Fee
Acreage or any portion thereof,

This conveyance is made expressly subject to each of the following:

1. Any and all prior exceptions and reservations of oil, gas and other
minerals of record;

2. Any and all rights-of-way and easements of record affecting the Fee
- Acreage or any portion thereof;,

3. Any and all applicable municipal or county zoning ordinances; and

4, Any and all applicable protective or restrictive covenants of record.

_ Ad valorem taxes and any other applicable taxes for 2011 shall be prorated
between Grantor and Grantes at the closing of this transaction as of the effective date
of this conveyance. ‘




Grantor shall retain and be fully responsible and shall indemnify, hold harmless and
defend Grantee, its owners, managers and members and their respective employees,
officers, directors, attomeys, agents ‘and representatives from and against all loss,
liability, and claims (including without limitation, attomneys® fees and expenses, court
costs and expett fees and expenses) and causes of action asserted after the Effective Date
arising from: (j) Personal injury claims and third party property damage clairns relating to
the ownership and operation of the Properties priot to the Closing; or (i) Anmy
confamination or condition excesding regulaiory limits (now or in the firture) and not
otherwise permanently authorized by permit or law, resulting from any discharge,
release, production, storage, treaiment, secpage, escape, leakage, cmission, emptying,
lcachmg or any other activities on, in or from the Feé Acreage, or the migration or
) transportahon from other lands to the Fee Acreage of any' wastes, pollutants,
* contaminants, hazardous materials or other materials or substances subject to regulation
relating to the protection of the environment under current of firture federal, state or local
laws or statutes, inchuding, but not limited to, the Clean Air Act, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, the Federal Water
Pollution Control Act, the Safe Drinking Water Act, the Toxic Substance Control Act,
the Hezardous and Solid Waste Amendments Act of 1984, the Superfund Amendments
and Reauﬂ:oﬁzaﬁoq Act of 1986, the Hazardous Materials Transportation Act, the Clean
Water Act, the national Environmental Policy Act, the endangered species Act, the Fish
-and Wildlife Coordination Act, the National Historic Preservation Act, and the Oil
Po]lzmon Act of 1990, ag such laws may be amended from time to tune angd all
regulahons, ordets, rulings, ditectives, requirements and ordinances promulgated
theréund&r (collectively, “ddverse Environmental Conditions™), insofar as such Adverse

Environmental Conditions relate to the ownership or operation of the Fee Acreage prior
to the Closing,

Grantor intends to convey, and does hereby convey, to Grantee, its successors am:l
assigns, all Fee Acreage described on Exhibit A attached hereto.

Grantor hereby agrees to exccute and deliver to Grantee any and ell other or further
instroments as may reasonebly be required to vest Grantee with record title to the Fee
Acreage.




"

A
Executed this é -dayof

effective for all purposes as of

GRANTOR:

RUSTLERS HILLS II, LTD.

ITS: —

RUSTLERS HILLS II, LYD.

“

N4
ITS: Sggrwve2

zerz
, 2014 (the “Closing™), but

4 20X (the “Effective Date").
zofe '




GRANTEE:
NUEVO MIDSTREAM, LLC

- - //% M

ms: _ Vier V. et

Addresses of Grantor and Grantee:

Rustlers Hills IT, Ltd.
706 W. Rivemide
Carlsbad, NM 8822_0

Nuevo Midstream, LLC
1331 Lamar, Suite 1400
Houston, Texas 77010




STATE OF ATAR]
COUNTY OF E;ﬂq

Personally appeared before me, the undersigned authority in and for the
Jurisdiction aforesaid, the within namedwm._ﬂgﬁs [ Ta
of RUSTLERS HILLS II, LTD., & Texes corporation, who acknowledged that he
executed the foregoing Warranty Deed on the day and year therein mentioned as his fres
and voluntary act and deed for and on behalf of the aforesaid limited ligbility company
after first having been duly authorized so fo do. o

GIVEN UNDER MY HAND AND OFFICIAL SEAL, thisthe __ {| -

day of _ 4@ , 201D,

OFFIGIAL SEAL
AHOMDA YEAGER

Notary Public
State of New Maxlco
My Comm, Expires

NOTARY PUBLIC
My Commission Expires: :

004 - 201

STATE OF nam
COUNTY OF __Ed&{

Personally appeared before me, the undersigned awthority ip and for the
Jjurisdiction aforesaid, the within named! as
of RUSTLERS HILLS II, LTD., a Texas rporation, who acknowledged that he
executed the foregoing Warranty Deed on the day and year therein mentioned as his free
and voluntary act and deed for and on behalf of the aforesaid limited Liability company
after first having been duly authorized so to do. :

GIVEN UNDER MY HAND AND OFFICIAL SEAL, thisthe __ {} -
day of Ilmne ,2010. »

QFFIGHAL SEAL
AHONDA YEAGER

" Netary Public N

i Stata of New Mexiag

452 pyy Gomm. Explreg 94292

My Commission Bxﬁi:as:

10-OM-a0owa,




STATE OF I E'th
countyor_ HpPHIQ

Personally appeared befgre me, the undersigned authority in and for the Jjurisdiction:
afomsmd,mwﬂhmmmedmm&ﬂﬂ_, ﬂs_\'ﬂ&fzmﬂfﬂfmo

the foregoing Werzanty Deed on the day and year therein mentioned as his free and voluntary act

and deed for and on bchalf of VO MIDSTREAM, LLC after first baving been duly
authorized so to do.

GIVEN UNDER MY HAND AND OFFICIAL SEAL, this the | Lt
day of _JUNE - V2042, ;o : _

My Commission Expires:

317 2085

(THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY],




EXHIBIT "A” - i

SECTION 86, BLOCK 58, T-1 , T, & P, RR. 'CO.
REEVES COUNTY, TEXAS
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REEVES COUNTY, TEXAS
7 5.86 ACRE SURVEY DESCRIPTION

MAY 11,2012
Sheet 2 of 2

Being 5.85 acres of land, situated in the North half (1/2) of Section 36, Block 58, Township No. 1, T. & P. Rallrosd
Company Suyvey, out of a called 290 acre iract of land, described in deed to Rustler Hills I, Lid. C/O Jolm Draper

Brantley, Jr., 62 recorded in Volume 646, Page 289, Deed Records, Reeves County, Texas (D.R.R.C.T.), and more
particularly described by metes and bowmnds as follows:

BEGINNING at a set 1/2-inch iron rod with tap marked Topographic ("set iron rod") for the Novihwest comer of this
tract, from which a found 1/2 inch iron rod with cap marked "WTC" for the common corner of Sections 36,35,25, and 26,
Black 58, Township No. 1, T. & P. Railroad Company Survey bears: Narth 85%01'17" West, a distance of 1,319.74 feet;

THENCE Easterly, slong the North line of this 5.85 acre tract aa follows:

South 88°10'37" East, & distance of 137,68 feet to a "set iron rod"; North 02°30'20" East, o distance of 70.18 fett to a et from pod";
South §7°50'51" East, a distane of 129,40 feet to a "set iron vod"; South 01°49'45" West, a digtance of 69.65 feet to a et iron rod™;
South 87°56'09" East, a distance of 64.69 feet to a "set iron rod"; South 00°59'56" West, a distance of 13,02 feet to 8 “set iron red";

THENCE South 87°51'33" East, 4 distance of 191,94 feet {0 a "set iran rod” for the common Northeast comer of this tract end the
Nornhwest comer of a called 10,18 acre tract of land conveyad from Rustlers Hills I, LTD. to Noeve Midstream, LLC;

THENCE South 01°57'51" West, along the Weast line of said called 10,18 acre tract, a distance of 460.51 feet 1o a "set iron rod" md
North 87°49"21" West, a distance of 524.81 feet to a "set iron rod";

THENCE North (1°58'11" Bast, departing aaid common South Iine of this tract and North line of aaid called 10.18 acre trast, dintamce
of 471.84 feet the POINT OF BEGINNING, and END OF THIS DESCRIPTION, containing 5.85 acres of land.

Topographic Land Serveyars

1400 Everan Parkway Patrick A. Fox, RP.LS. No. S0€9
Suite 197 : . May 11, 2012

Fort Worth, TX 76140
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EXHIBIT "B "

SECTTON 86, BLOCK &8, T~{ , T, & P,
REEVES COUNTY, TEXAS
BOUNDARY PLAT
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EXHIBIT "B® .
.. REEVES COUNTY, TEXAS
38.94 ACRE SURVEY DESCRIPTION

May 11, 2012
Sheet 2'0f 2

Being 38.94 acres of land, situated in the North half (1/2) of Section 36, Block 58, Township No. 1, T; & P. Reilroad
Company Survey, 6ut of a called 260 acre tract of land, deseribed in‘deed to Rustler Hills 11, Ltd. CYO John Draper
Brantley, Jr., as recorded in Volume 646, Page 289, Deed Recands, Reeves County, Texas (D.RR.C.T.), and more -,
particularly described by metes and bounds as follow: ' ;

BEGINNING st a set 1/2 inch iron rod with cap marked Topograghio ("set iran 70d") in tho common North line of Section
36, and South line of Section 25, Black 58, Township No. 1, T. & P. Railroad Company Survey for the Nerthwest comer
of this trect, from which a found 1/2 inch capped iron rod with cap marked "WTIC" for the common comer of Sections

36,35,26.and 25, Block 58, Township No, I, T, & P. Railroad Company Survey bears: North 83°10'34" West, & distance of
1,330.55 feet;

THENCE South 86°10'34" East, with sald North line of Section 36 and South line of Section 25, a distanice of 783.27 faet
to & "set iron rod" for the Nartheast comer of this tract; .
THENCE South 88°10'34" East, departing the North line of Section 36,  distance of 783.27 feet to 2 “get iron rod" for the

compion comer of this tract and Noriheast comer of a called 10.18 acre tract of land conveyed from Rastlers Hills II, LTD. to Nueva
Midstream, LY.C.; )

THENCE Eesterly, with the common North ling of gaid 10.18 acre tract and South Line of this tract, as followa:

South 01°58'51" West, a distance of 88.17 feet to » "set iron rod"; North §7°58'07" West, 5 distance of 271.11 feet to & "ot iron rod™;
North 87°51'33" West, a distance of 191,94 feet to & "set iron rod"; North 00°59'56" Best, a distanca of 13.02 feet to 2 "set jron rod";
Narth 87°56'09" West, a distance of 64.69 feet to a "set. iron rod"; North 01°49'45" Bast, a distance of 69,65 foet to a “sot iron rad";
Narth 87°50:51" ‘West, o distance of 129.40 feot to a "set iron Tod"; South 02°30°20" Weat, a dittance of 70.18 feet to o sst irom rod";
North 88°10'37" Weat, a distance of 137.68 foet to a "set iron rod"; South 01°58'11" West, n distance of 471,84 feat to & "set iron rod";
Sauth 02°01'21" West,  distance of 399.99 feet to 2 "set irom rod"; i

THENCE South 87°49'42" Bast, a distance of 796,08 feet to a "get iron rod" for commen comer of this tract and the Southeast comer of
gald 10.18 acre teact of land; '

THENCE South 02°18'20" West, a digtance of 1701.12 ibetm u "set iron rod" on the cnmlmnn South line of said North half (1/2) of
Section 36 and North kine the Scuthwest Quarter (1/4) of aald Secticn 36; . - ’

THENCE Narth 83°08'30" West, along said common Hue, & distance of 921.02 foet to a “set iron rod" for the Seuthwest corner of this
fract; :

. THENCE Northerly, departing seid cammon South line of ssid North half (1/2) of Section 36, as fallows:
Narth (12°51'58" East, a distance of 2112.11 feet to a *set iron rod"; Narth 04°06'13" East, & distance of£376.99 feet to a "sét iron rod";
North 23°47'42" East, a distanos of 71,93 feet to a "set iron rod"; Nerih 39°24'40"-East, a dlglance of 27.76 feet to a "set iron rod";
North 43°22'53" East, a distance of 54.11 feet to 5 "set iron 10d"; Narth 43°23'18" Bast, a distance of 32:77 feet to a "set Iran rod";

THENCE North 00°00'00" West, 2 distance of 7.62 feet to the POINT OF BEGINNING, and END OF THIS DESCRIFTION,
containing 38.94 nores of land. g

Tenssielravnsiia(]
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Topographic Land Surveyors - eI R
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Suite IQ;Imm g Patrick A. Fox, RP.LS. No. 5089
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DEED STATE OF
TEXAS

SOURCE DEED :
WARRANTY DEED  RUSTLER HILLS to NUEVO MIDSTREAM

. RAMSEY PLANT AQUISITION
STATE OF TEXAS - . 10.18 ACRES

COUNTY OF K LLves
For and in consideration of the sum of Ten Dollers ($10.00), cash in hand paid,

and other good and valueble considerations, the receipt and sufficiency of which are
hereby acknowledged, RUSTLERS HILLS II, LTD., a Texas corporation (hercinafier
“Grantor”), does hereby grant, bargain, sell, convey and wament wnto NUEVO - . o
MIDSTREAM, LLC, a Delaware limited liability company (hereinafter “Grantee”), the ' ‘
Iands in Reeves County, Texas, desctibed in Exhibit “A” attacked hereto and made a part i
hereof by this reference (hereinafter the “Fee Acreage™). ’

TO HAVE AND TO HOLD the Fee Acteage in accordance with the terms and
provisions hereof, togother with all rights, privileges and appurfenances thereunto
belonging, wnto Grantee, its successors and as_signs, forever. Grantor hereby conveys to
Grantee, its successors and assigns, and fully subrogates them to, all rights and actions of
warranty now held or hereafter acquired by Grantor against others in respect of the Fee
Acreage or any portion thereof. '

This conveya.nce is made expressly subject o each of the following:

- 1. Any and all prior exceptions and mervatmns of oil, gas and other
‘minerals of record;

2. Any and all rights-of~way and easements of record aﬂectmg the Fee
Acreage or any portion thereof;

3. Any and all applicable municipal or county zoning ordmances, and

" 4, Any and all applicable protective or rcstuctwe covenants of tecord.

Ad valorem taxes and any other applic.abln taxes -for 2011 shall be prorated
between Grantor and Grantes at the closing of this fransaction as of the effective date
of this conveyance.




Grantor shall retain and-be fully responsible and shall indemnify, hold hartnless and
' defend Grantee, its owners, managers and members and their respective employaes,
' officers, directors, attorneys, agents and representatives from and against all loss,
linbility, and claims (including without fimitation, attorneys’ fees and expenses, court
cogts and expert fees and expenses) and causes of action asserted after the Effective Date
arising from: (i) Personal injury claims and third party property damage claims relating to
the ownership and operation of the Properties prior to the Closing; or (i) Any
contamination -or condition exceeding regulatory limits (now or in the future) and not
otberwise permanently authorized by permit or law, rosulting from any discharge,
* release, proﬁmﬁon, storage, treatment, scepage, escape, leakage, emission, emptying,
leaching or any other activities on, in or from the Fee Acreage, or the migration or
fransportation from other lands to the Fee Acreage of any wastes, pollutants,
contaminants, hazardous materials or other materials or substances subject to régu]nﬁon
relating to the protection of the environment under current or future federal, state or local
laws or statutes, including, but not limited to, the Clean Air Act, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, the Federal Water
Pollution Control Act, the Safe Drinking Water Act, the Toxic Substance Control Act,
the Hazardous and Solid Waste Amendments Act of 1984, the Superfund Amendments
and Reauthorization Act of 1986, the Hazardous Materials Transportation Act, the Clean
Water Act, the national Environmental Policy Act, the endangered species Act, the Fish
and Wildiife Coordination Act, the National Historic Preservation Act, and the Oil
Pollution Act of 1990, as such laws may be amended from time to time and all
- regulations, orders, rulings, directives, requirements and ordinances promulgated
thereunder (culleﬁﬁvely, “ddverse Environmental Condifions™), insofar s such Adverse

Environmental Conditions relate to the ownership or operation of the Fee Acreage prior ,

to the Closing.

Grantor intends to convey, and does hereby convey, to Grantee, its successors and
assigns, all real property in Reeves County, Texas, owned in fee by Grentor and
referenced in the Special Warranty Deed vested to Rustler Hills I, Ltd. from George
E. Ramsey, III to Rustler Hills I Ltd., dated January 25, 2002, recorded in Volume
646, Page 289, official Public Records of Real Property, Reeves County, Texas,
regardless of whether or not said property is described, or correctly described, in

'Exhibit “A”".
Grantor hereby agrees to execute’ and deliver to Grantee any end all other or further

instruments as may reasonably be required fo vest Grantee with record title to the Fee
Acreage.




Executed this i day/of_w( , 2011 (the “Ciosing”), but
effective for all purposes as of W . Mthe “Effective Date™).
2otz QY

GRANTOR:
RUSTLERS HILLS II, LTD.

i/

G H

NUEVO MIDSTREAM, LLC
w_ LY Ul

ITS: Vice ﬂ? 4 ﬂéfaf

ses of Grantor and Grantee:

Rustlers Hills II, Ltd.
706 W, Riverside
Carlsbad, NM 88220

Nuevo Midstream, LLC
1331 Lamar, Suite 1400
Houston, Texas 77010




STATEOF ____ N\Yy
counTy oF __EAdy

Personally appeared before me, the undersigned awthority in and for the
jurisdiction aforesaid, the within nmedwb as
of RUSTLERS HILLS II, LTD., a Texas corporation, who acknowledged that he
executed the foregoing Warranty Deed on the day and year therein mentioned as his free

end voluntary act and deed for and on behalf of the aforesaid limited liability compeny |

after first having been duly authorized so to do.

GIVEN UNDER MY HAND AND OFFICIAL SEAL, this the __ &
day of Tee, . 2011,

$A_
: NOTARY
My Commission Expires:

\C o4 ~DOVV)-




STATE OF 0%8 Lo
COUNTY OF Dasss s

Personally appeared befpre me, the undersigned autho! ty in apd for the Jmsdmuon
aforesaid, the within namsd ) as

MIDSTREAM, LLC.,, a Delaware limited/liability company who acknowledged that he axecuted
the foregoing Warranty Deed on the day and year therein mentioned as his free and voluntary act

and deed for emd on behalf of NUEVO" M]DSTREAM, LLC after first having been duly
authotized so to do.

-
.. GIVEN UNDER MY HAND AND OFFICIAL SEAL, this the ol/2
dayof _ /)€lember 2011 : '

My Commission Expires:

Cf/ A0 [A015

[THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY].




EXHIBIT “A” TO WARRANTY DEED
FROM RUSTLERS HILLS I, L'TD.
AS GRANTOR, TO NUEVO MIDSTREAM, LLC,
AS GRANTEE, DATED EFFECTIVE AS OF - ,2011

LEGAL DESCRIPTION OF THE FEE ACREAGE

A TRACT OF LAND LOCATED IN SECTION 36, BLOCK 58, TOWNSHIP 1, T&P

RR SURVEY, REEVES COUNTY, TEXAS AND BEING MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT WHICH LIES S.01%5351"W,, 535.5 FEET AND
$.87'47'23°E,, 1317.5 FEET FROM THE NORTHWEST CORNER OF SAID
SECTION 36, THENCE S.87°49'22"E., 525.0 FEET; THENCE N.0158°36"E., 460.9
FEET; THENCE S.87°51'17E., 271.1 FEET; THENCE $.01°58°28"W., 861.1 FEET;
THENCE N.87°49'22"W., 796.2 FEET; THENCE N.01%9°10"E., }zoo.o FEET TO
THE POINT OF BEGINNING. SAID TRACT OF LAND BEING 10,18 ACRES,
MORE OR LESS,
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REEVES COUNTY, TEXAS
10.18 ACRE SURVEY DESCRIPTION

DECEMBER 6, 2012

: Sheet 8 of 8
Being 10.18 acres of land, situated in the Narth half (1/2) of Section 36, Block 58, Township No. |, T. & P. Railroad Company Survey, out
of a called 290 acre tract of land, described in deed to Rustler Hills If, Ltd. /O John Draper Brantley, Jr., as recorded in Volums 646, Page
289, Deed Records, Reeves County, Texas (DR R.C.T.), and more particularly described by metes and bovnds as follows:
BEGINNING at a set 1f2-inch iron rod with cep marked Topographic ("set fron rod") for the Northwest comer of this tract, from which a
found 1/2 inch iron rod with cap marked "WTC" for the commion eomer of Sections 36,35,25, amd 26, Block 58, Township No. 1, T- & P,
Railrand Company Survey baars: Nopth 65°42730" West, a distance of 1,424.68 foer;

THENCE Easterly, across said 290 acre tract as follows:

South 87°50'06" East, & distance of 524.72 feet to a "sat iron rod"; North 01°58'30" Eest, a distance of 460.40 feet to a “set iron rod";
THENCE South 87°56'58" Eest, & distance of 271.11 feet to a "sot iron rod" from which & found 3/8 inch irom rod for the common carner of
Sections 25 and 36, Block 58, Township No. 1, T, & P. Railrozd Company Survey, Sections 30 and 3 £, Biock 57, Township No. 1, T. & P.
Railroad Company Survey bears: South 89°41'42" Bast, a distance of 3,329,67 feat;

THENCE tontiming across said 290 ore tmact as follows;
Smuth 01"5&50" West, a distance of 861.02 fect to a "set iron rod"; North 87°49'42" Wen.. a distance of 795,08 feet to a "set iron rod";

THENCE North 02°01'21" Best, a distance of 399,99 feat the POINT OF BEGINNING, and END OF THIS DESCRIPTION, containing
10.18 acres of land. : S

Topogmph].c Land SIJIVG}'UI'E MIGHAEL Y
: BLAKE BROWN, R.P.LS. No. 5857
1400 Everman Patkway : DECEMBER 6, 2012 °
Suite 197
LFnrt Worth, TX 76140

S SUBEY\UVEVE DS IREAL G TN\ FOUL PROOUETS\ B0_TYRE_D4D_40v0




Property Information

AFPRAISAL DIYIRiCT

Home Returnto Search 2sh Prigt

Property Year 2012 . Tax Summary
Propery ID: R000011781 Geo ID: 01660-00240-00000-000000

< Previous Propary

Page 1 of 2

Information Updated 8/8/2013

818 " Next Property >

| FProperty Details

Ownership

Available Actions

RUSTLER HILLS [ILTD

%.JOHN DRAPER BRANTLEY, JR.
P.0.BOX 72
ORLA, TX 70770-0072

Ownership Interest: 1.0000000

Qualified Exemptions

Not Applicable

Legal Information

Legal: Acres: 200.000, Bik: 58-1, Tract: 36, AB 2608 BLK 58-1 SEC 36T&P N/2
Situs: Not Applicable

I Properly Valuation History
Values by Year 2012 2011 2010 2008 2008 VES
Improvements + $0 $0 $0 $0 $0 $0
Land * $0 $0 $0 50 $0 $0
Production harket + 314,500 §14,500 $14,500 $14,500 $14,500 §0
Parsonal * $0 §0 $0 §0 $0 $0
Mineral * 50 $0 $0 50 50 $0
Total Market = $14,500 $14,500 $14,500 $14,500 $14,500 $0
Agricultural Loss - $13,340 $13,310 $13,310 $13,310 $13.310 $0
Homestead Cap Loss - $0 $0 $0 $0 $0 $0
Total Assesaed = $1,160 $1,180 $1,190 $1,190 $1,190 $0

hitp://www.isouthwestdata.com/client/webProperty .aspx ?dbkey=reevescad&stype=name&s... 6/6/2013



Property Information Page 2 of 2
l Improvament / Buildings  Improvement Value: $0 J
Group Sequence Code Building Description Year Built Square Footage Perimater Foolaga

| Land Details Markef Value: 0  Production Market Value: §14,600 Production Velue: §1,160 {

Land Code Aares Bq. FL. Front Ft. Rear Ft. Depth Mkt, Value Prd. Valus

RG3 290.000 42,632,400 0 0 14,500 1,160
Deed History |

Sald By Volume Page Deed Dale Instrument

RUSTLER HILLS )i LTD 646 289 n/a

Property Tax Estimation by Entity / Jurisdiction

Gade Description Taxable Value Tax Rate per $100 Tax Factor applied to Taxable Value Eslimated Tax
30 P-B-T .. 1,160 $1.154 0.01154 $13.39
65 REEVES CO HOSP DIST 1,160 $0.350525 0.00350525 $4.07

Total Estimation $1.604626 0.01604526 $17.46

The above property tax estimation is not a tax bill. Do not pay.
Click here to view actual Property Tax Bill.

Southwest Data Soluions provides this information “as is" without warranty of any kind.
Soulhwest Daia Solutions Is not respansible for any arors or omissions.

http://www.isouthwestdata.com/clienﬂwebProperty.aspx?dbkey=reevescad&stype=name&s... 6/6/2013




Attachment

K

Detailed Map Showing Location of Land
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Attachment

L

Description of Existing Improvements

No Existing Improvements

The project i1s being built on vacant land. There are

adjacent facilities owned by applicant that are no part

of this application. The appraisal account information

for the existing Plant I and II on the adjacent parcel of land
hag been provided by the applicant on the following pages.




DATE: 8/02/2013

TIME: 11:31:05 INVENTORY DETAIL APPRAISAL JOBi#: 519500 MXLT0BDC
JOB NAME: REEVES COUNTY APPR DISTRICT RAMSEY GAS PROCESSING PLANT
OWNER#..: 709269 AGENT#..: 40 NUEVO MIDSTREAM LLC
1331 LAMAR ST STE 1450
CONTACT ¢ HOUSTON TX 77010-3122
SEQ/YEAR. ,.: 5 2013 PLANT {1 HIST VALUE.: 0
TYPE/DEPT..: REAL I ORLA TX QUANTITY, ..} 1.0000
JUR CODES,.: 00-01-30-65 SEC 36 BLK 58 TS 1 UNIT VALUE.: 6,555,470.00
SPTB/INDCD.: F2 T & P RR SURVEY TREND FCTCR: 1.0000
HWY 285-7 MILE NORTH ORLA PCT GOOD...: 1,0000
WEST 1,5 MILES CR 452 SER FACT...: 1.0000
VALUE, . ¢ 6,555,470
SEQ/YEAR. . .: 10 2013 PLANT #2 JT HIST VALUE,: 0
TYPE/DEPT..: REAL I ORLA TX QUANTITY.,.: 1.0000
JUR CODES..: 00-01-30-65 UNIT VALUE.: 15,810,250.00
SPTB/INDCD.: F2 TREND FCTOR: 1.0000
PCT GOOD...: 1.0000
SER FACT...: 1.0000
VALUE. .: 15,810,250
SEQ/YERR, .,: 15 2013 PLANT #2 HIST VALUE,! 0
TYPE/DEPT. .: REAL I CWIP 2013 QUANTITY...: 1.0000
JUR CODES..: 00-01-30-65 ORLA TX UNIT VALUE.: 24,500,000.00
SPTB/INDCD.: F2 TREND FCTOR: 1.0000
PCT GOOD. .. 1.0000
SER FACT. ..} 1.0000
VALUE, . : 24,500,000

TOTAL WET VALUE: 46,865,720




DATE: 8/02/2013

TIME: 11:31:05 INVENTORY DETAIL APPRAISAL
JOB WAME: REEVES COUNTY APPR DISTRICT

OWNER#..: 709269 AGENTH..: 40

CONTACT:

JOB#

519500

RAMSEY GAS PROCESSING PLANT
NOUEVO MIDSTREAM LIC
1331 LAMBR ST STE 1450

HOU!

STON

TX 77010-3122

PAGE 2
MXLT08DC

JURISDICTION TCTALS

JUR JUR NAME ITEMS HIST VALUE VALUE LESS FREEPORT
00 REEVES COUNTY APPR DISTRICT 3 0 46,865,720 0
01 REEVES CQUNTY 3 0 46,865,720 0
30 PECOS-BARSTOW-TOYAH I.5.D. 3 0 46,865,720 0
65 REEVES CO HOSPITAL DISTRICT 3 0 46,865,720 0
JURISDICTION TOTALS (CON'T)
TOTAL
JUR IESS ABATEMNT LESS PROTEST  LESS EXEMPT LESS TCEQ NET VALUE
00 0 0 0 0 46,865,720
01 0 0 0 ] 46,865,720
30 0 0 0 o 46,865,720
65 4 0 0 0 46,865,720
SPTB_TOTALS
CODE ITEMS HIST VALUE VAILUE LESS FREEPORT LESS ABATEMNT LESS PROTEST  LESS EXEMPT
F2 3 9 46,865,720 0 0 0 0
3 0 46,865,720 0 H 0 0
SPTB TOTALS (CON'T)
TOTAL TOTAL
CODE LESS TCEQ NET VALUE QUANTITY'S
F2 0 46,865,720 3.0000

0 46,865,720 3.,0000
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Request for Waiver of Job Creation Requirement

N/A
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Calculation of Wage Requirements



Calculation of Wage Information - Based on Most Recent Data Available

110% of County Average Weekly Wage for all Jobs

2013 10 S 616
2012 20§ 639
2012 3Q $§ 627
2012 4 S 727
$ 2,609 /4= S 652 average weekly salary
x1.1 (110%)
$ 717.48

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

2013 10 § 309
2012 20§ 297
2012 3@ § 270
2012 4 S 322
$ 1,198 /4= S 300 average weekly salary
x1.1 (110%)
S 32945

110% of County Average Weekly Wage for Manufacturing Jobs in Region
$21.93 per hour

X 40 hr per week

$877 average weekly salary
X1.10 (110%)
5964.92
X 52 weeks

$50,175.84



Texas LMCI TRACER, Data Link

Quarterly Employment and Wages (QCEW)

D.PERIODYEAR

@Year Eﬁperiod EEA rea

2013
2012
2012
2012
2012

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

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

Reeves County
Reeves County
Reeves County
Reeves County
Reeves County

Private
Private
Private
Private
Private

N
KX
31
3
N

2

N N NN

31-33
31-33
31-33
31-33
31-33

Page 1 of 1

Back

Page 1 of 1 (40 results/page)

@Ownership @Division E’Levet [}]Ind Code @lndustry

Manufacturing
Manufacturing
Manufacturing
Manufacturing
Manufacturing

@Avg Weekly Wages

$309
$331
$297
$270
$322

8/28/2013



Texas LMCI TRACER, Data Link

Quarterly Employment and Wages (QCEW)

D.PERIODYEAR

@Year @Period @Area

2013
2012
2012
2012
2012

http://www.tracerz.com/cgi/dataAnalysistndustryReport.asp

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

Reeves County
Reeves County
Reeves County
Reeves County
Reeves County

Private
Private
Private
Private
Private

00
00
00
00
00

0

o o o o

10
10
10
10
10

Page 1 of 1

Baci]

Page 1 of 1 (40 results/page)

@CMnership @Division @Level @Ind Code Ellndustry

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

#iAvg Weekly Wages

$616
$644
$639
$627
$727

8/28/2013



2012 Manufacturing Wages by Council of Government Region

Wages for All Occupations

Wages

CcOG Hourly Annual
Texas $23.56 $48,996
1. Panhandle Regional Planning Commission $20.12 $41,850
2. South Plains Association of Governments $16.18 $33,002
3. NORTEX Regional Planning Commission $17.83 $37,076
4. North Central Texas Council of Governments $24.68 $51,333
5. Ark-Tex Council of Governments $16.84 $35,032
6. East Texas Council of Governments $19.61 $40,797
7. West Central Texas Council of Governments $18.24 $37,941
8. Rio Grande Council of Governments $16.17 $33,631
9. Permian Basin Regional Planning Commission $21.93 $45,624
10. Concho Valley Council of Governments $16.33 $33,956
11. Heart of Texas Council of Governments $19.07 $39,670
12. Capital Area Council of Governments $26.03 $54,146
13. Brazos Valley Council of Governments $16.55 $34,424
14. Deep East Texas Council of Governments $16.20 $33,698
15. South East Texas Regional Planning Commission $29.38 $61,118
16. Houston-Galveston Area Council $26.59 $55,317
17. Golden Crescent Regional Planning Commission $21.03 $43,742
18. Alamo Area Council of Governments $18.40 $38,280
19. South Texas Development Council $13.54 $28,170
20. Coastal Bend Council of Governments $22.97 $47,786
21. Lower Rio Grande Valley Development Council $16.33 $33,961
22. Texoma Council of Governments $22.57 $46,949
23. Central Texas Council of Governments $17.16 $35,689
24. Middle Rio Grande Development Council $18.93 $39,380

Source: Texas Occupational Employment and Wages
Data published: July 2013

Data published annually, next update will be July 31, 2014

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

Wage data is produced from Texas OES data, and is not to be compared to BLS estimates.
Data intended for TAC 313 purposes only.




Attachment
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Description of Benefits

Nuevo Midstream, LLC offers:

Medical Plan & Prescription Drug Coverage
Vision Coverage

Dental Coverage

Flexible Spending Accounts

Life Insurance Coverage

Disability Coverage

401(k) Profit Sharing Plan



Attachment

P

Economic Impact

N/A
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Reinvestment Zone

EXHIBIT "A” Eis
szmoxas.nmsa,r-—:.narmw. A
REEVES COUNTY, TEXAS
BOUNDARY PLAT

RUSTLER HILLS 1, LTD.

Boundary "
v 25 | 30
= -.5‘ mr‘:.e:.s =
ﬂna 2
329,67
7 / \ - 36
o DETAL

N

WILLIARE AJ& ANNA €.
Z‘IMPFE DEC'D

THIS PLAT AND IS NM—TRM&SFERAB
4. B.OL/P.0D. = BEGINNNG OF LINE/POINT OF BEGINNING
. EQL/POE = END OF UNE/POINT OF EXIT
. (ORRCT) = OEED RECORDS. REEVES GOUNTY, TEXAS

/0 INDUSTRY
35 | 26 consifnive arouy, i, J
—e— e — .
38 37
3/8" IRF.
" ¥=1148646.3
Y=106572105
—
14 l 1
__LEGEND _
LINE TABLE —— = = —— SURVEY/SECTION UNE
LNE |~ aaw 1 DISTANCE | @ o e e TRAGT BORDER
:T““B —?&—ﬁ-‘n ————X———  FENCE UNE
8766 ssgg' 2711 ———\W——— EXISTNG PIPELINE
OY58'50° B61.02° Q@ IRON PIPE FOUND
5 BT 4042 786.08" ® CAPPED IRON ROD FOUND (C.RF.)
$ 0Z0V2Y 33285 ] IRON ROD SET
1. ORIGINAL DOCUMENT S1ZE: 14" X B.8"
TANCES, 'CODRDINATE VALUES ©Ol HEREIN UPON THE TEXAS
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DEED STATE OF
TEXAS
SOURCE DEED
WARRANTY DEED  RUSTLER HILLS to NUEVO MIDSTREAM
RAMSEY PLANT AQUISITION
STATE OF TEXAS 10.18 ACRES

COUNTY OF K ttves
For and in consideration of the sum of Ten Dollars ($10.00), cash in hand paid,

and other good and valuable considerations, the receipt and sufficiency of which are
hereby acknowledged, RUSTLERS HILLS II, LTD., a Texas corporation (hereinafter
“Grantor”), does hereby grant, bargain, sell, convey and wamant unto NUEVO
MIDSTREAM, LLC, a Delaware limited liability company (hereinafier “Grantee”), the
lands in Reeves County, Texas, described in Exhibit “A™ attached hereto and made a part
hereof by this reference (hereinafter the “Fee Acreage”). '

TO HAVE AND TO HOLD the Fee Acreage in accordance with the terms and
provisions hereof, together with all rights, privileges and appurtenances thereunto
belonging, unto Grantee, its successors and assigns, forever. Grantor hereby conveys to
Grantee, its successors and assigns, and fully subrogates them to, all rights and actions of
warranty now held or hereafter acquired by Grantor against others in respect of the Fee
Acreage or any portion thereof.

This conveyance is made expressly subject to each of the following:

+ L Any and all prior exceptions and reservations of oil, gas and other
minerals of record; )

2, Any and all rights-of-way and easements of record affecting the Fee
Acreage or any portion thereof;

3. Any and all applicable municipal or county zoning ordinances; and

4, Any and all applicable protective or restrictive covenants of record,

Ad valorem taxes and any other applicable taxes for 2011 shall be prorated
between Grantor and Grantee at the closing of this transaction as of the effective date
of this conveyance.




Grantor shall retain and be fully responsible and shall indemnify, hold harmless and
defend Grantee, its owners, managers and members and their- respective employees,
officers, directors, attorneys, agents and representatives from and against all loss,
liability, and claims (including without limitation, attorneys’ fees and expenses, court
costs and expert fees and expenses) and causes of action asserted after the Effective Date
arising from: (i) Personal injury claims and third party property damage claims relating to
the ownership and operation of the Properties prior to the Closing; or (ii) Any
contamination ‘or condition exceeding regulatory limits (now or in the future) and not
otherwise permanently authorized by permit or law, resulting from any discharge,
release, prolducﬁon, storage, treatment, seepage, escape, leakage, emission, emptying,
leaching or any other activities on, in or from the Fee Acreage, or the migration or
transportation from other lands to the Fee Acreage of any wastes, pollutants,
contaminants, hazardous materials or other materials or substances subject to regulation
relating to the protection of the environment under current or future federal, state or local
laws or statutes, including, but not limited to, the Clean Air Act, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, the Federal Water
Pollution Control Act, the Safe Drinking Water Act, the Toxic Substance Contro] Act,
the Hazardous and Solid Waste Amendmenis Act of 1984, the Superfund Amendments
and Reauthorization Act of 1986, the Hazardous Materials Transportation Act, the Clean
Water Act, the national Environmental Policy Act, the endangered species Act, the Fish
and Wildlife Coordination Act, the National Historic Preservation Act, and the Oil
Pollution Act of 1990, as such laws may be amended from time to time and all
regulations, orders, rulings, directives, requirements and ordinances promulgated
thereunder (collectively, “Adverse Environmental Conditions™), insofar as such Adverse

Environmental Conditions relate to the ownership or operation of the Fee Acreage prior
to the Closing.

Grantor intends to convey, and does hereby convey, to Grantee, its successors and
assigns, all real property in Reeves County, Texas, owned in fee by Grantor and
referenced in the Special Warranty Deed vested to Rustler Hills 71, Ltd. from George
E. Ramsey, 11l to Rustler Hills IT Ltd., dated January 25, 2002, recorded in Volume
646, Page 289, official Public Records of Real: Property, Reeves County, Texas,
regardless of whether or not said property is described, or correctly described, in

Exhibit “A”,
Grantor hereby agrees to execute and deliver to Grantee any and all other or further

instruments as may reasonably be required to vest Grantee with record title to the Fee
Acreage.
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Executed this i dw_M( , 2011 (the “Closing"), but

effective for all purposes as of g’mj_ , 2/0H/(the “Effective Date™).
2otz gpp

Gl OR:
RUSTLERS HILLS I, LTD.

BY:;J

G e

NUEVO MIDSTREAM, LLC

BY: / ?( (@/’éf
v 0

mws:  Vice  Procidead

ddresses of Grantor and Grantee:

Rustlers Hills IT, Ltd.
706 W, Riverside
Carlsbad, NM 88220

Nuevo Midstream, LLC
1331 Lamar, Suite 1400
Houston, Texas 77010




STATE OF nm
COUNTY OF EAA«‘

Personally appeared before me, the undersigned authority in and for the
jurisdiction aforesaid, the within named

of RUSTLERS HILLS 0, LTD.,, a Texas corporation, who acknowiedged that he
executed the foregoing Warranty Deed on the day and year therein mentioned as his free

and voluntary act and deed for and on behalf of the aforesaid limited liability company
after first having been duly authorized so to do.

GIVEN UNDER MY HAND AND OFFICIAL SEAL, this the aQ
day of Tee. ,2011.

NOTARY P
My Commission Expires:

\O0-o4 -0




STATE OF CJ‘Q Ko
COUNTY OF NGJ.AA )s

Personally appeared befpre me, the undersigned authorjty in and for the jurisdiction
aforesaid, the within named @%‘a_«s@ﬂ, as _|/): ; NUEVO
MIDSTREAM, LLC., a Delaware limited/liability company who acknowledged that he executed

the foregoing Warranty Deed on the day and year therein mentioned as his free and voluntary act
and deed for and on behalf of NUEVO MIDSTREAM, LLC after first having been duly
authorized so to do,

s
G UNDER MY HAND AND OFFICIAL SEAL, this the D?/f’
dayof _ /)C€eomiler  ,2011.

My Commission Expires:
9 / A0 (015
7 7

[THE REMAINDER OF THIS PAGE IS LEFT BLANK INT ENTIONALLY].
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EXHIBIT “A” TO WARRANTY DEED
FROM RUSTLERS HILLS IT, LTD.
AS GRANTOR, TO NUEVO MIDSTREAM, LLC,
AS GRANTEE, DATED EFFECTIVE AS OF 2011

LEGAL DESCRIPTION OF THE FEE ACREAGE

A TRACT OF LAND LOCATED IN SECTION 36, BLOCK 58, TOWNSHIP 1, T&P
RR SURVEY, REEVES COUNTY, TEXAS AND BEING MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT WHICH LIES 8.01°3°51"W., 535.5 FEET AND
$.87°47°23"E.,, 1317.5 FEET FROM THE NORTHWEST CORNER OF SAID
SECTION 36, THENCE 8.87°49'22"E., 525.0 FEET; THENCE N.01%58’36”E., 460.9
FEET; THENCE 8.87'51°17’E., 271.1 FEET; THENCE S.01°58°28"W., 861.1 FEET;
THENCE N.87°49°22"W., 796.2 FEET; THENCE N.01°59'10"E., ﬁoo.o FEET TO

THE POINT OF BEGINNING. SAID TRACT OF LAND BEING 10.18 ACRES,
MORE OR LESS.
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EXHIBIT "A"
REEVES COUNTY, TEXAS
10.18 ACRE SURVEY DESCRIPTION

DECEMBER 6, 2012
Sheet 8 of 8
Being 10.18 acres of land, situated in the North haif (1/2) of Section 36, Block 58, Township No. 1, T. & P. Railroad Company Survey, out

of a called 290 acre tract of land, described in deed to Rustier Hills II, Ltd, C/O John Draper Brantley, Jr., as recorded in Volume 646, Page
289, Deed Records, Reeves County, Texas (D.R.R.C.T.), and more particularly described by metes and bounds as follows:

BEGINNING at a set 1/2-inch iron rod with cap marked Topographic ("set iron rod") for the Northwest comer of this tract, from which a
found 1/2 inch iron rod with cap marked "WTC" for the common comer of Sections 36,35,25, and 26, Block 58, TownshipNo. 1, T. & P.
Railroad Company Survey bears; North 65°42'30" West, a distance of 1,424.68 feet;

THENCE Ehsterly, across said 290 acre tract as follows:

South 87°50'06" East, & distance of 524.72 feet to a "set fron rod"; North 01958'30" East, a distance of 460.40 feet to a "set iron rod”;
THENCE South 87°56'58" East, 2 distance of 271.11 feet to a "set iron rod" from which a found 3/8 inch iron rod for the common corner of
Sections 25 and 36, Block 58, Township No. 1, T. & P. Railroad Company Survey, Sections 30 and 31, Block 57, Township No. 1, T. & P.
Railroad Company Survey bears: South 89°41'42" East, a digtance of 3,329.67 feet;

‘THENCE continuing across said 290 acre tract as follows:
South 01°58'50" West, a distance of 861.02 feet to 2 "sat iron rod"; North 87°49'42" West, a distance of 796.08 feat to a "set iron rod":

THENCE Nonth 02°01'21" East, a distance of 399.99 feet the POINT OF BEGINNING, and END OF THIS DESCRIPTION, containing
10.18 acres of land.

Topographic Land Surveyors ; : -
1400 Everrman Parloway MICHAEL au::Ei EEAZOE\;N'S.R;}.IFZSl No. 5857
Suite 197

LFort Worth, TX 76140
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W DEED
STATE OF TE SOURCE DEED
RUSTLER HILLS to NUEVO MIDSTREAM
COUNTY OF y RAMSEY PLANT AQUISITION
5.85 & 38.94 ACRES

For and in consideration of the sum of Ten Dollars ($10.00), cash in hand paid,
and other good and valuable considerations, the receipt and sufficiency of which are
hereby acknowledged, RUSTLERS HILLS I, LTD., a Texas corporation (hereinafier
“Grantor”), does hereby grant, bargain, sell, convey and warrant unto NUEVO
MIDSTREAM, LLC, a Delaware limited liability company (hereinafter “Grantee”), the
lands in Reeves County, Texas, described in Exhibit “A* and Exhibit “B” attached hereto
and made a part hereof by this reference (hereinafier the “Fee Acreage™). .

TO HAVE AND TO HOLD the Fee Acreage in accordance with the terms and
provisions hereof, together with all rights, privileges and appurtenances thereunto
belonging, unto Grantee, its successors and assigns, forever. Grantor hereby conveys to
Graniee, its successors and assigns, and fully subrogates them to, all rights and actions of
warranty now held or hereafter acquired by Grantor against others in respect of the Fee
Acreage or any portion thereof.

This conveyance is made expressly subject to each of the following:

1. Any end all prior exceptions and reservations of oil, gas and other
minerals of record;

2. Any and all rights-of-way and easements of record affecting the Fee
Acreage or any portion thereof;

3. Any and all applicable municipal or county zoning ordinances; and

4, Any and all applicable protective or restrictive covenants of record.

Ad valorem taxes and any other applicable taxes for 2011 shall be prorated
between Grantor and Grantee at the closing of this transaction as of the effective date
of this conveyance.




Grantor shall retain and be fully responsible and shall indemnify, hold harmless and
defend Grantee, its owners, managers and members and their respective employees,
officers, directors, attorneys, agents ‘and representatives from and against all Joss,
liability, and claims (including without limitation, attorneys’ fees and expenses, court
costs and expert fees and expenses) and causes of action asserted after the Effective Date
arising from: (i) Personal injury claims and third party property damage claims relating to
the ownership and operation of the Properties prior to the Closing; or (ii) Any
contamination or condition exceeding regulatory limits (now or in the firture) and not
otherwise permanently authorized by permit or law, resulting from any discharge,
release, production, storage, treatment, seepage, escape, leakage, emission, emptying,
leaching or any other activities on, in or from the Fee Acreage, or the migration or
transportation from other lands to the Fee Acreage of any wastes, pollutanis,
" contaminants, hazardous materials or other materials or substances subject to regulation
relating to the protection of the environment under current or fiture federal, state or local
laws or statutes, including, but not limited to, the Clean Air Act, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, the Federal Water
Pollution Control Act, the Safe Drinking Water Act, the Toxic Substance Control Act,
the Hezardous and Solid Weste Amendments Act of 1984, the Superfund Amendments
and Reauthorization Act of 1986, the Hazardous Materials Transportation Act, the Clean
Water Act, the national Environmental Policy Act, the endangered species Act, the Fish
-and Wildlife Coordination Act, the National Historic Preservation Act, and the il
Pollution Act of 1990, as such laws may be amended from time to time and all
regulations, orders, rulings, directives, requirements and ordinances promulgated
thereunder (collectively, “ddverse Environmental Conditions™), insofar as such Adverse

Environmental Conditions relate to the ownership or operation of the Fee Acreage prior
to the Closing.

Grantor intends to convey, and does hereby convey, to Grantee, its successors and
assigns, all Fee Acreage described on Exhibit A attached hereto.

Grantor hereby agrees to execute and deliver to Grantee any and all other or further
instruments as may reasonably be required to vest Grantee with record title to the Fee
Acreage.




effective for all purposes as of

GRANTOR:
RUSTLERS HILLS II, LTD.

4
ITS: %_ﬂ_

RUSTLERS HILLS II, LTD,

o 8 4

ITS:_ Zhprrive.

zolz
, 2014 (the “Closing™), but

L 20T (the “Effective Date”).
Zir



A
Executed this é day of

effective for all purposes as of

GRANTOR:
RUSTLERS HILLS II, LTD.

ITS: i

RUSTLERS HILLS II, LTD.

BY: rZa, /%j
“ [A f

II8: e riye=e

zo/z
, 2014 (the “Closing”), but

2T (the “Effective Date”).
tore" gty



GRANTEE:
NUEVO MIDSTREAM, LL.C

BY: | é W

ITS: Mﬁ: ﬂ’/f/;/gﬂ/f

Addresses of Grantor and Grantee:

Rustlers Hills I, Ltd.
706 W. Riverside
Carlsbad, NM 88220

Nuevo Midstream, LLC
1331 Lamar, Suite 1400
Houston, Texas 77010
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STATE OF |H“

COUNTY OF [d uq

Personally appeared before me, the undersigned authority in and for the
jurisdiction aforesaid, the within nam
of RUSTLERS HILLS I, LTD., 2 Texas corporation, who acknowledged that he
executed the foregoing Warranty Deed on the day and year therein mentioned as his free

and voluntary act and deed for and on behalf of the aforesaid limited liability company
after first having been duly authorized so to do. '

GIVEN UNDER MY HAND AND OFFICIAL SEAL, this the __ ||
day of _ Jane , 2019,

OFFICIAL SEAL
AHONDA YEAGER
Notary Public

State of New Maulco
My Comm. Explres 10 QY0

NOTARY PUBLIC
My Commission Expires:

l0-04-2012

STATE OF am
COUNTY OF _EAA,.IL

Personally appeared before me, the undersigned authority in and for %e
Jurisdiction aforesaid, the within named ﬁ as

of RUSTLERS HILLS II, LTD., a Texas corporation, who acknowledged that he
executed the foregoing Warranty Deed on the day and year therein mentioned as his free
and voluntary act and deed for and on behalf of the aforesaid limited liability company
after first having been duly authorized so to do.

GIVEN UNDER MY HAND AND OFFICIAL SEAL, this the i l 2
day of e , 2018,

OFFICIAL SEAL

RHONDA YEAGER
Notary Public

Gtate of New Mexic

hpr{ rnwr)—

NOT%Y PUBL[(O j
My Commission Expires: :

10~ M -0,




stateor _ |EIAS
county oF _HREH IS

Personally appeared before me, the undersigned authority in and for the jurisdiction
aforesaid, the within named WD as of NUEVO
MIDSTREAM, LLC., a Delaware limited liability company who acknowledged that he executed
the foregoing Warranty Deed on the day and year therein mentioned as his free and voluntary act

and deed for and on behalf of NUEVO MIDSTREAM, LLC after first having been duly
authorized so to do.

GIVEN UNDER MY HAND AND OFFICIAL SEAL, tus e | AT
day of _ JUNE 20014,

( ; PATRGA ERWDEZ |
f Augost 17, 2015 J
My Commission Expires:

37l

(THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY].
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EXHIBIT ”A”
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EXHIBIT "A™
REEVES COUNTY, TEXAS
5.85 ACRE SURVEY DESCRIPTION

MAY 11,2012
Sheet 2 of 2

Being 5.85 acres of land, situated in the North half (1/2) of Section 36, Block 58, Township No. 1, T, & P. Railroad
Company Survey, out of a called 290 acre tract of land, described in deed to Rustler Hills IT, Lid. C/O John Draper
Brantley, Jt., as recorded in Volume 646, Page 289, Deed Records, Reeves County, Texas (D.R.R.C.T.), and more
particularly described by metes and bounds as follows:

BEGINNING at a set 1/2-inch iron rod with cap marked Topogtaphic ("set iron rod") for the Northwest corner of this
tract, from which a found 1/2 inch iron rod with cap marked "WTC" for the common comer of Sections 36,35,25, and 26,
Block 58, Township No. 1, T. & P. Railroad Company Survey bears: North 85°01'17" West, a distance of 1,319.74 feet:

THENCE Easterly, along the North line of this 5.85 acre tract as follows:
South B8°10'37" East, a distance of 137.68 feet to a "set iron rod"; North 02°30°20" East, a distance of 70.18 feet to a "sot iron rod";
South 87°50'51" East, a distance of 129.40 feet to a "get iron rod"; South 01°49'45" West, a distance of 69,65 feet to a "set iron rod";
South 87°56'09" East, a distance of 64.69 feet to a "set iron rod"; South 00°59'56" West, a distance of 13.02 fect to a "set iron rod";

THENCE South 87°51'33" East, a distance of 191.94 feet to a "set iron rod" for the common Northeast comner of this tract and the
Northwest comer of a called 10.18 acre tract of land conveyed from Rustlers Hills It, LTD. to Nuevo Midstream, LLC;

THENCE South 01°57'51" West, along the West line of said called 10.18 acre tract, a distance of 460.51 feet to a set fron rod" and
North 87°49'21" Weat, a distance of 524.81 feet to a "set iron rod™;

THENCE North 01°58'L1" East, departing said common South line of this tract and North linc of said called 10,18 acre tract, 2 distance
0f 471.84 feet the POINT OF BEGINNING, and END OF THIS DESCRIPTION, containing 5.85 acres of land.

Topographic Land Surveyors

1400 Everman Parkway Patrick A. Fox, R.P.LS. No. 5069
Suite 197 May 11, 2012

Fort Worth, TX 76140
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EXHIBIT "B"
REEVES COUNTY, TEXAS
38.94 ACRE SURVEY DESCRIPTION

May 11,2012
Sheet 2 of 2

Being 38.94 acres of land, situated in the North half (1/2) of Section 36, Block 58, Township No. 1, T. & P, Railroad
Company Survey, out of a called 260 acre tract of land, described in deed to Rustler Hills 1L, Ltd. C/O John Draper
Brantley, Jr., as recorded in Volume 646, Page 289, Deed Records, Reeves County, Texas (DRR.C.T.), and more
particularly described by metes and bounds as follow: '

BEGINNING at a set 1/2 inch iron rod with cap marked Topographic ("set iron rod") in the common North line of Section
36, and South line of Section 25, Block 58, Township No, 1, T. & P. Railroad Company Survey for the Northwest comer
of this tract, from which a found 1/2 inch capped iron rod with cap marked "WTC" for the common corner of Sections

36,35,26,and 25, Block 58, Township No. 1, T. & P. Railroad Company Survey bears: North 88°10'34" West, a distance of
1,330.55 fest;

THENCE South 88°10'34" East, with said North line of Section 36 and South line of Section 25, a distance of 783.27 feet
to a "set iron rod" for the Northeast comer of this tract; -

THENCE South 88°10'34" East, departing the North line of Section 36, a distance of 783.27 feet 10 a "set iron rod" for the
common comer of this tract and Northeast comer of a called 10.18 acre tract of land conveyed from Ruistlers Hills II, LTD. to Nuevo
Midstream, LLC.;

THENCE Easterly, with the common North line of said 10,18 acre tract and South line of this tract, as follows:

South 01°58'51" West, a distance of 88.17 feet to a “set iron rod"; North 87°58'07" West, a distance o£ 27111 feet to a set fron rod";
North 87°51'33" West, a distance of 191,94 feet to a "set iron rod"; North 00°59'56" East, a distance of 13.02 feet to a "set iron rod";
North 87°56'09" West, a distance of 64.69 feet to a "set iron 0d"; North 01°49'45" East, a distance of 69.65 feet to a "set iron rod";
North 87°50'51" West, a distance of 129,40 feet to a "set irom rod"; South 02°30'20" West, a distance of 70.18 feet to a "set iron rod";
North 88°10'37" West, a distance of 137.68 feet to a “set iron rod"; South 01°58'11" West, a distance of 471,84 feet to a "set iron rod™;
South 02°01'21" West, a distance 0f 399.99 feet to 2 "set iron rod";

THENCE South §7°49'42" East, a distance of 796.08 fest to a "set iron rod" for common comer of this tract and the Southeast comer of
said 10.18 acre tract of land;

THENCE South 02°18'20" West, a distance of 1701.12 feet to a "set iron rod" on the common South line of said North half (1/2) of
Section 36 and North line the Southwest Quarter (1/4) of said Section 36;

THENCE North 88°08'30" West, along said common line, a distance of 92102 feet 10  "set iron rod® for the Southwest comer of this
tract;

. THENCE Northerly, departing safd commen South line of said North half (1/2) of Section 36, as follows:
North 02°51'58" East, & distance 0f 2112,11 feet to a "set iron rod"; North 04°06'13” East, a distance of 376.99 feet to o "set iron rod";
North 23°47'42" Bast, a distance of 71.93 feet to a "set iron rod"; North 39°24'40" East, a distance of 27,76 feet to a "set iron rod";
North 43°22'53" Bast, a distance of 54,11 feet to a "set iron rod"; North 43°23'18" East, a distance of 32:77 feet to a "set iron rod";

THENCE North 00°00'00" West, a distance of 7,62 feet o the POINT OF BEGINNING, and END OF THIS DESCRIPTION,
containing 38.94 ecres of land.
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Order, Resolution or Ordinance Establishing Zone
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DEED STATE OF
TEXAS
SOURCE DEED
WARRANTY DEED  RUSTLER HILLS to NUEVO MIDSTREAM
RAMSEY PLANT AQUISITION
STATE OF TEXAS 10.18 ACRES

3]
COUNTY OF Kttu £S5

For and in consideration of the sum of Ten Dollars ($10.00), cash in hand paid,
and other good and valuable considerations, the receipt and sufficiency of which are
hereby acknowledged, RUSTLERS HILLS II, LTD., a Texas corporation (hereinafter
“Grantor”), does hereby grant, bargain, sell, convey and warrant unto NUEVO
MIDSTREAM, LLC, a Delaware limited liability company (hereinafter “Grantee”), the
lands in Reeves County, Texas, described in Exhibit “A” attached hereto and made a part
hereof by this reference (hereinafter the “Fee Acreage”).

TO HAVE AND TO HOLD the Fee Acreage in accordance with the terms and
provisions hereof, together with all rights, privileges and appurtenances thereunto
belonging, unto Grantee, its successors and assigns, forever. Grantor hereby conveys to
Grantee, its successors and assigns, and fully subrogates them to, all rights and actions of
warranty now held or hereafter acquired by Grantor against others in respect of the Fee
Acreage or any portion thereof,

This conveyance is made expressly subject to each of the following:

1L Any and all prior exceptions and reservations of oil, gas and other
minerals of record;

2. Any and all rights-of-way and easements of record affecting the Fee
Acreage or any portion thereof:

3. Any and all applicable municipal or county zoning ordinances; and

4, Any and all applicable protective or restrictive covenants of record,

Ad valorem taxes and any other applicable taxes for 2011 shall be prorated
between Grantor and Grantes at the closing of this transaction as of the effective date
of this conveyance,




Grantor shall retain and be fully responsible and shall indemnify, hold harmless and
defend Grantee, its owners, managers and members and their- respective employees,
officers, directors, atiorneys, agents and representatives from and against all loss,
liability, and claims (including without limitation, attorneys’ fees and expenses, court
costs and expert fees and expenses) and causes of action asserted after the Effective Date
arising from: (i) Personal injury claims and third party property damage claims relating to
the ownership and operation of the Properties prior to the Closing; or (ii) Any
contamination or condition exceeding regulatory limits (now or in the future) and not
otherwise permanently authorized by permit or law, resulting from any discharge,
telease, production, storage, treatment, seepage, escape, leakage, emission, emptying,
leaching or any other activities on, in or from the Fee Acreage, or the migration or
transportation from other lands to the Fee Acreage of amy wastes, poliutants,
contaminants, hazardous materials or other materials or substances subject to regulation
relating to the protection of the environment under current or future federal, state or local
laws or statutes, including, but not limited to, the Clean Air Act, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, the Federal Water
Pollution Control Act, the Safe Drinking Water Act, the Toxic Substance Control Act,
the Hazardous and Solid Waste Amendments Act of 1984, the Superfund Amendments
and Reauthorization Act of 1986, the Hazardous Materials Transportation Act, the Clean
Water Act, the national Environmental Policy Act, the endangered species Act, the Fish
and Wildlife Coordination Act, the National Historic Preservation Act, and the Oil
Pollution Act of 1990, as such laws may be amended from time to time and all
regulations, orders, rulings, directives, requirements and ordinances promulgated
thereunder (collectively, “Adverse Environmental Conditions™), insofar as such Adverse

Environmental Conditions relate to the ownership or operation of the Fee Acteage prior
to the Closing.

Grantor intends to convey, and does hereby convey, to Grantee, its successors and
assigns, all real property in Reeves County, Texas, owned in fee by Grantor and
referenced in the Special Warranty Deed vested to Rustler Hills II, Ltd. from George
E. Ramsey, III to Rustler Hills II Ltd., dated January 25, 2002, recorded in Volume
646, Page 289, official Public Records of Real Property, Reeves County, Texas,
regardless of whether or not said property is described, or correctly described, in
Exhibit “A”,

Grantor hereby agrees to execute and deliver to Grantee any and all other or further
instruments as may reasonably be required to vest Grantee with record title to the Fee
Acreage,




Executed this i day/of_,é@&é, , 2011 (the “Closing™), but

effective for all purposes as of _dmi » 2047 (the “Effective Date™),
zorz QY

GRANTOR:
RUSTLERS HILLS I, LTD.

BY:__A?W»»LOﬁu'M /g‘”&'ﬁ lae
A

GRANTEE:

NUEVO MIDSTREAM, LLC

BY: / ?( %Z@ﬁ
v 0

ms: Ve /) ﬁs’/z/&wT

Addresses of Grantor and Grantee:

Rustlers Hills II, Ltd.

706 W. Riverside
Carlsbad, NM 88220

Nuevo Midstream, LLC
1331 Lamar, Suite 1400
Houston, Texas 77010




STATEOF ____ NN
COUNTY OF EA«L(

Personally appeared before me, the undersigned authority in and for the
jurisdiction aforesaid, the within named as
of RUSTLERS HILLS II, LTD., a Texas corporation, who acknowledged that he
executed the foregoing Warranty Deed on the day and year therein mentioned as his free
and voluntary act and deed for and on behalf of the aforesaid limited liability company
afier first having been duly authorized so to do.

GIVEN UNDER MY HAND AND OFFICIAL SEAL, this the a
day of Twe. , 2011.

A Rerlle Diorer
NOTARY PUBLI
My Commission Expires: AR UUU

|0 -0 -0




STATE OF J o e
COUNTY OF Na}m ) s

Personally appeared befpre me, the unders1 autho ty in apd for the jurisdiction
aforesaid, the within named l@/{ oy eba NUEVO
MIDSTREAM, LLC., a Delaware limited/liability company whu acknowledged that he executed
the foregoing Warranty Deed on the day and year therein mentioned as his free and voluntary act
and deed for and on behalf of NUEVO MIDSTREAM, LLC after first having been duly
authorized so to do.

-
. GIVEN UNDER MY HAND AND OFFICIAL SEAL, this the D? /2
dayof [ JECoimber , 2011,

My Commission Expires:

C)T/aﬁ’g 015

Ayt

[THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY].




EXHIBIT “A” TO WARRANTY DEED
FROM RUSTLERS HILLS I, LTD.
AS GRANTOR, TO NUEVO MIDSTREAM, LLC,
AS GRANTEE, DATED EFFECTIVE AS OF y 2011

LEGAL DESCRIPTION OF THE FEE ACREAGE

A TRACT OF LAND LOCATED IN SECTION 36, BLOCK 58, TOWNSHIP 1, T&P
RR SURVEY, REEVES COUNTY, TEXAS AND BEING MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT WHICH LIES 8.01°3'51*W., 5355 FEET AND
$.87°47°23"E., 1317.5 FEET FROM THE NORTHWEST CORNER OF SAID
SECTION 36, THENCE §.8749°22"E,, 525.0 FEET; THENCE N.01°58*36"E., 460.9
FEET; THENCE 8.87°51°17"E., 271.1 FEET; THENCE $.01°58°28"W., 861.1 FEET;
THENCE N.87°49°22"W., 796.2 FEET; THENCE N.01°59'10”E., 400.0 FERT TO

THE POINT OF BEGINNING. SAID TRACT OF LAND BEING 10.18 ACRES,
MORE OR LESS.
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REEVES COUNTY, TEXAS
10.18 ACRE SURVEY DESCRIPTION

DECEMBER 6, 2012
Sheet 8 of 8
Being 10.18 acres of land, situated in the North balf (1/2) of Section 36, Block 58, Township No. 1, T. & P. Railroad Company Survey, out

of & called 200 acre tract of land, described in deed to Rustler Hills 11, Ltd. C/O John Draper Brantley, Jr., as recorded in Volume 646, Page
289, Deed Records, Reeves County, Texas (D.R.R.C.T.), and more particularly described by metes and bounds as follows:

BEGINNING at a set 1/2-inch iron rod with cap marked Topographic ("set iron xod") for the Northwest corner of this tract, from which &
found 1/2 inch iron rod with cap marked "WTC" for the common corner of Sections 36,35,25, and 26, Block 58, Township No. 1, T. & P,
Railroad Company Survey bears: North 65°42'30" West, a distance of 1,424.68 feet;

THENCE Easterly, across said 290 acre tract as follows:

South 87°50'06" East, a distance of 524,72 feet to a "set iron rod”; North 01°58'30" East, a distance 0f 460.40 feet to a “set iron rod";
THENCE South 87°56'58" East, a distance of 271.11 feet to a "set iron rod" from which a found 3/8 inch iron rod for the common comer of
Sections 25 and 36, Block 58, Township No. I, T, & P. Railroad Company Survey, Sections 30 and 31, Block 57, Township No. 1, T. & P.
Railroad Company Survey bears; South 89°41'42" East, a distance of 3,329.67 feet;

THENCE continuing across said 290 acre tract as follows:
South 01°58'50" West, a distance of 861.02 feet to a "set iron rod”; North 87°49'42" West, a distance of 796.08 feet to a “set iron rod";

THENCE North 02°01'21" East, a distance of 399.99 feel the POINT OF BEGINNING, and END OF THIS DESCRIPTION, containing
10.18 acres of land.

Topographic Land Surveyors | =
1400 Everman Parkway MICHAEL BL.nslg.: EE:M BOEVo;N.S'R.ZF;I;f. No. 5857
Suite 197

L‘Fort Worth, TX 76140

Se\ SuREIMLEVD.. I \ Pl \BO_PX_RC_040_4.0%C



\3a-0%L g

: mamme o5

WARRANTY DEED
STATE OF TE SOURCE DEED
2 RUSTLER HILLS to NUEVO MIDSTREAM
COUNTY OF RAMSEY PLANT AQUISITION
5.85 & 38.94 ACRES

For and in consideration of the sum of Ten Dollars ($10.00), cash in hand paid,
and other good and valuable considerations, the receipt and sufficiency of which are
hereby acknowledged, RUSTLERS HILLS IY, LTD,, a Texas corporation (hereinafter
“Grantor”), does hereby grant, bargain, sell, convey and warrant unto NUEVO
MIDSTREAM, LLC, a Delaware limited liability company (hereinafter “Grantee”), the

! lands in Reeves County, Texas, described in Exhibit “A” and Exhibit “B” attached hereto

‘ ‘ and made a part hereof by this reference (hereinafter the “Fee Acreage”).

i TO HAVE AND TO HOLD the Fee Acreage in accordance with the terms and

‘ provisions heteof, together with all rights, privileges and appurtenances thereunto
belonging, unto Grantee, its successors and assigns, forever. Grantor hereby conveys to
Grantee, its successors and assigns, and fully subrogates them to, all rights and actions of
warranty now held or hereafter acquired by Grantor against others in respect of the Fee
Acreage or any portion thereof,

This conveyance is made expressly subject to each of the following:

1. Any and all prior exceptions and reservations of oil, gas end other
minerals of record;

2, Any and all rights-of-way and easements of record affecting the Fee
Acreage or any portion thereof;

3. Any and all applicable municipal or county zoning ordinances; and

4. Any and all applicable protective or restrictive covenants of record,

Ad valorem taxes and any other applicable taxes for 2011 shall be prorated
between Grantor and Grantee at the closing of this transaction as of the effective date
of this conveyance.




Grantor shall retain and be fully responsible and shall indemnify, hold harmless and
defend Grantee, its owners, managers and members and their respective employees,
officers, directors, attorneys, agents and representatives from and against all loss,
liability, and claims (including without limitation, attorneys’ fees and expenses, court
costs and expert fees and expenses) and causes of action asserted after the Effective Date
arising from: (f) Personal injury claims and third party property damage claims relating to
the ownership and opéralioil of the Properties prior to the Closing; or (ii) Any
contamination or condition exceeding regulatory limits (now or in the future) and not
otherwise permanently authorized by permit or law, resulting from any discharge,
release, production, storage, treatment, seepage, escape, leakage, emission, emptying,
leaching or any other activilies on, in or from the Fee Acreage, or the migration or
transportation from other lands to the Fee Acreage of amy wastes, pollutants,
contaminants, hazardous materials or other materials or substances subject to regulation
relating to the protection of the environment under current or future federal, state or local
laws or statutes, including, but not limited to, the Clean Air Act, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, the Federal Water
Pollution Control Act, the Safe Drinking Water Act, the Toxic Substance Control Act,
the Hazardous and Solid Waste Amendments Act of 1984, the Superfund Amendments
and Reauthorization Act of 1986, the Hazardous Materials Transportation Act, the Clean
Water Act, the national Environmental Policy Act, the endangered species Act, the Fish
and Wildlife Coordination Act, the National Historic Preservation Act, and the Qil
Pollution Act of 1990, as such laws may be amended from time to time and all
regulations, orders, rulings, directives, requirements and ordinances promulgated
thereunder (collectively, “Adverse Environmental Conditions™), insofar as such Adverse

Environmental Conditions relate to the ownership or operation of the Fee Acreage prior
to the Closing.

Grantor intends to convey, and does hersby convey, to Grantee, its successors and
assigns, all Fee Acreage described on Exhibit A attached hereto.

Grantor hereby agrees to execute and deliver to Grantee any and all other or further
instruments as may reasonably be required to vest Grantee with record title to the Fee
Acreage.




% AL~
Bxcouted this __//” day of %/Q /2014 (the “Closing”), but
effective for all purposes as of ' ,,ZQi’l/(the “Effective Date”).
/ f zore

GRANTOR:

RUSTLERS HILLS IT, LTD.

LTI,

RUSTLERS HILLS II, LTD,

o b i

ITS: _ Zirive A,




GRANTELR:
NUEVO MIDSTREAM, LL.C

BY: é E?’M .‘
s Ve Prosuford

Addresses of Grantor and Grantee:

Rustlers Hills IT, Ltd.
706 W. Riverside
Carlsbad, NM 88220

Nuevo Midstream, LLC
1331 Lamar, Suite 1400
Houston, Texas 77010




STATEOF ___ A}
COUNTY OF Ed&q

Personally appeared before me, the undersigned authority in and for the
Jurisdiction aforesaid, the within namedw,‘ﬁwggfas

_pachec
of RUSTLERS HILLS II, LTD., a Texas corporation, who acknowledged that he
executed the foregoing Warranty Deed on the day and year therein mentioned as his free
and voluntary act and deed for and on behalf of the aforesaid limited liability company
after first having been duly authorized so to do. "

GIVEN UNDER MY HAND AND OFFICIAL SEAL, this the l l
day of _ Juune L2019,

OFFIGIAL GEAL
RHONDA YEAGER
fNotary Public
b State of New Menico
iy Gomm, Explres 080

L eaagr

NOTARY PUBLIC |) U

My Commission Expires:

10-04-3.01,

sTATEOF ___ (\[N)
COUNTY OF __EA;L{

Personally appeared before me, the undersigned authority in and for lge
Jjurisdiction aforesaid, the within named ,88

of RUSTLERS HILLS II, LTD., a Texas torporation, who acknowledged that he
exccuted the foregoing Warranty Deed on the day and year therein mentioned as his free

and voluntary act and deed for and on behalf of the aforesaid limited liability company
after first having been duly authorized so to do.

GIVEN UNDER MY HAND AND OFFICIAL SEAL, this the |}
day of Jume , 2018,

OFFICIAL SEAL
RHONDA YEAGER
Notary Publie
- State of New Mexico
My Gomm, Expire G- I L

o o e ae an ]

NOTARY PUBLI
My Commission Expires:

1O~ QM- Q0.




stateor _ |EXAL
COUNTY OF H’f’(ﬁm

Personally appeared before me, the undersigned authority in and for the jurisdiction
aforesaid, the within named Dy as = of NUEVO

authorized so to do,

GIVEN UNDER MY HAND AND OFFICIAL SEAL, this e | 4P
day of _ JUNE 202,

L% PATRIOU HERNANDEZ
Ly MY COMMISSION EXPIRES
S Auguet 17,2015

My Commission Expires:

3171 2005

ARY PUBLIC

[THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY].
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EXHIBIT A"
REEVES COUNTY, TEXAS
5.85 ACRE SURVEY DESCRIPTION

MAY 11,2012
Sheet 2 of 2

Being 5.85 acres of land, situated in the North half (1/2) of Section 36, Block 58, Township No. 1, T. & P. Railroad
Company Survey, out of a called 290 acre tract of land, described in deed to Rustler Hills II, Ltd. C/O Yohn Draper
Brantley, Jr,, as recorded in Volume 646, Page 289, Deed Records, Reeves County, Texas (D.R.R.C.T.), and more
particularly desoribed by metes and bounds as follows:

BEGINNING at a set 1/2~inch iron rod with cap marked Topographic ("set iron rod") for the Northwest commer of this
tract, from which a found 1/2 inch iron rod with cap marked "WTC" for the common corner of Sections 36,35,25, and 26,
Block 58, Township No. 1, T. & P, Railroad Company Survey bears: North 85501'17" ‘West, a distance of 1,319.74 feet;

THENCE Easterly, along the North line of this 5.85 acre tract as follows:
South BB°10'37" East, a distance of 137.68 feet to a "set iron rod"; North 02°30'20" East, a distance of 70,18 feet 1o a "set fron rod";
South 87°50'51" East, a distance of 129.40 feet to a "set iron rod"; South 01°49'45" West, a distance of 69.65 feet to a "set iron rod";
South 87°56'09" East, a distance of 64.69 fest to a "set iron rod"; South 00°59'56" West, a distance of 13.02 feet to & "set iron rod";

THENCE South 87°51'33" Easl, a distance of 191.94 feet to a "set iron rad" for the common Northeast corner of this tract and the
Northwest comer of a called 10.18 acte tract of land conveyed from Rustlers Hills T, LTD. to Nuevo Midstream, LLC;

THENCE South 01°57'51" West, along the West line of said called 10.18 acre tract, a distance of 460,51 feet to a "set iron rod” and
North 87°49°21" West, a distance of 524.81 feet to a "set iron rod";

THENCE North 01°58'L 1" East, departing said common South line of this tract and North line of said called 10,18 acre tract, a distance
of 471.84 feet the POINT OF BEGINNING, and END OF THIS DESCRIPTION, containing 5,85 acres of land.

E'"'?';-"- r@
VBT E
o

Topographic Land Surveyors

1400 Everman Parkway Potrick A Fox, RP.LS. No. 5069
Suite 197 May 11, 2012

Fort Worth, TX 76140
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REEVES COUNTY, TEXAS
38.94 ACRE SURVEY DESCRIPTION

May 11, 2012
Sheet 2 of 2

Being 38.94 acres of land, situated in the North half (1/2) of Section 36, Block 58, Township No. 1, T. & P, Railroad
Company Survey, out of a called 260 acre tract of land, described in deed to Rustler Hills IT, Ltd. C/O John Draper
Brantley, Jr., as recorded in Volume 646, Page 289, Deed Records, Reeves County, Tcxas (D.R.R.C.T.), and more
particularly descnbedby metes and bounds as follow:

BEGINNING at a set 1/2 inch iron rod with cap marked Topographic ("set iron rod") in the common North line of Section
36, and South line of Section 25, Block 58, Township No. 1, T. & P. Railroad Company Survey for the Northwest corner
of this tract, from which a found 1/2 inch capped iron rod with cap marked "WTC" for the common corner of Sections
36,35,26,and 25, Block 58, Township No, 1, T. & P. Railroad Company Survey bears: North 88°10'34" West, a distance of
1,330.55 feet;

THENCE South 88°10'34" East, with said North line of Section 36 and South line of Section 25, a distance of 783.27 feet
to a "set iron rod" for the Northeast comner of this tract;

THENCE South 88°10'34" Bast, departing the North line of Section 36, a distance of 783.27 feet to a "set iron rod" for the

common corner of this tract and Northeast corner of a called 10,18 acre tract of land conveyed from Ruistlers Hills 1T, LTD. to Nusvo
Midstream, LLC.;

THENCE Easterly, with the common North line of said 10.18 acre tract and South line of this tract, as follows:

South 01°58'51" West, a distance of 88.17 feet to a "set iron rod"; North 87°58'07" West, a distance of 271.11 feet to a "set iron rod";
North 87°51'33" West, a distance of 191.94 feet to a "set iron rod"; North 00°59'56" East, a distance of 13.02 feet to a "set iron rod";
North 87°56'09" West, a distance of 64.69 feet to a "set iron rod"; North 01°49'45" Bast, a distance of 69.65 feet to a “set iron rod";
North 87°50'51" West, a distance of 129.40 feet to a “set iron rod"; South 02°30'20" West, a distance of 70.18 feet to a "set iron rod";
North 88°10'37" Weat, a distance of 137.68 feet to a "set iron rod”; South 01°58'11" West, a distancs of 471,84 feet to ) "set iron rod";
South 02°01'21" West, a distance of 399,99 feet to a "set iron rod";

THENCE South 87°49'42" East, a distance of 796.08 feet to a "set iron rod" for commen corner of this tract and the Southeast corner of
safd 10.18 acre tract of land;

THENCE South 02°18'20" West, a distance of 1701.12 feet to a "set iron rod" on the common South line of said North half(!fl) of
Section 36 and North line the Southwest Quarter {1/4) of said Section 36;

THENCE North 88°08'30" West, along said common line, a distance of 921.02 feet to a "set iron rod" for the Southwest corner of this
tract;

~ THENCE Northexly, departing said common South line of spid North half (1/2) of Section 36, as follows:
North 02°51'58" East, a distance of 2112.11 feet 1o a "set iron rod"; North 04°06'13" East, a distance of 376.99 feet to a “set iron rod";
North 23°47'42" East, a distance of 71.93 fest to a "set iron rod"; Nerth 39°24'40" East, a distance of 27.76 feet to a "set iron rod";
North 43°22'53" East, a distance of 54.11 feet to a "set iron rod"; North 43°23'18" East, a distance of 32,77 feet to a "set iron rod";

THENCE North 00°00'00" West, a distance of 7.62 feet to the POINT OF BEGINNING, and END OF THIS DESCRIPTION,
containing 38.94 acres of land.

Topographic Land Surveyors

1400 Everman Parkway

Suite 197 Potrick A Fox, R.PJBE.Z No. 5069
Fort Worth, TX 76140 May 11, 2
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DEED STATE OF
TEXAS
SOURGE DEED -
WARRANTY DEED  RUSTLER HILLS to NUEVO MIDSTREAM
RAMSEY PLANT AQUISITION
STATE OF TEXAS 10.18 ACRES

COUNTY OF If Ltves
For and in consideration of the sum of Ten Dollars ($10.00), cash in hand paid,

and other good and valuable considerations, the receipt and sufficiency of which are
hereby acknowledged, RUSTLERS HILLS II, LTD., a Texas corporation (hereinafter
“Grantor”), does hereby grant, bargain, sell, convey and warrant unto NUEVO
MIDSTREAM, LLC, a Delaware limited liability company (hereinafter “Grantee”), the
lands in Reeves County, Texas, described in Exhibit “A” attached hereto and made a part
hereof by this reference (hereinafter the “Feeo Acreage”). '

TO HAVE AND TO HOLD the Fee Acreage in accordance with the terms and
provisions hereof, together with all rights, privileges and appurtenances thereunto
belonging, unto Grantee, its successors and assigns, forever. Grantor hereby conveys to
Grantee, ils successors and assigns, and fully subrogates them to, all rights and actions of
warranty now held or hereafter acquired by Grantor against others in respect of the Fee
Acreage or any portion thereof,

This conveyance is made expressly subject to each of the following:

-1, Any and all prior exceptions and reservations of oil, gas and other
minerals of record;

2. Any and all rights-of-way and easements of record affecting the Fee
Acreage or any portion thereof:

3. Any and all applicable municipal or county zoning ordinances; and

4, Any and all applicable protective or restrictive covenants of record.

Ad valotem taxes and any other applicable taxes for 2011 shall be prorated
between Grantor and Grantee at the closing of this transaction as of the effective date
of this conveyance.




Grantor shall retain and ‘be fully responsible and shall indemnify, hold harmless and
defend Grantee, its owners, managers and members and their respective employees,
officers, directors, attorneys, agents and representatives from and against all loss,
liability, and claims (including without limitation, attorneys’ fees and expenses, court
costs and expert fees and expenses) and causes of action asserted after the Effective Date
arising from: (i) Personal injury claims and third party property damage claims relafing to
the ownership and operation of the Properties prior to the Closing; or (ii) Any
contamination or condition exceeding regulatory limits (now or in the future) and not
otherwise permanently authorized by permit or law, resulting from any discharge,
release, production, storage, treatment, seepage, escape, leakage, emission, emptying,
leaching or any other activities on, in or from the Fee Acreage, or the migration or
transportation from other lands to the Fee Acreage of any wastes, pollutants,
contaminants, hazardous materials or other materials or substances subject to regulation
relating to the protection of the environment under current or future federal, state or local
laws or statutes, including, but not limited to, the Clean Air Act, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, the Federal Water
Pollution Control Act, the Safe Drinking Water Act, the Toxic Substance Control Act,
the Hazardous and Solid Waste Amendments Act of 1984, the Superfund Amendments
and Reauthorization Act of 1986, the Hazardous Materials Transportation Act, the Clean
Water Act, the national Environmental Policy Act, the endangered species Act, the Fish
and Wildlife Coordination Act, the National Historic Preservation Act, and the Qil
Pollution Act of 1990, as such laws may be amended from time to time and all
regulations, orders, rulings, directives, requirements and ordinances promulgated
thereunder (collectively, “ddverse Environmental Conditions™), insofar as such Adverse

Environmental Conditions relate to the ownership or operation of the Fee Acreage prior
to the Closing.

Grantor intends to convey, and does hereby convey, to Grantee, its successors and
assigns, all real property in Reeves County, Texas, owned in fee by Grantor and
referenced in the Special Warranty Deed vested to Rustler Hills II, Ltd. from George
E. Ramsey, Il to Rustler Hills I Ltd., dated January 25, 2002, recorded in Volume
646, Page 289, official Public Records of Real: Property, Reeves County, Texas,
regardless of whether or not said property is described, or correctly described, in

Exhibit “A”,
Grantor hereby agrees to execute and deliver to Grantee any and all other or further

instruments as may reasonably be required to vest Grantee with record title to the Fee
Acreage.




Executed this i day/nf_M , 2011 (the “Closing™), but

effective for all purposes as of %M_L , 2041 (the “Effective Date”),
2otz QY

GRANTOR:
RUSTLERS HILLS I, LTD.

BY:’/?J@-&L?\W W},
7
s A

GRANTEE:

NUEVO MIDSTREAM, LLC

BY: / % (ﬁéﬁ
iz

TTS: Vice ﬂﬁfﬂéﬂﬁ

Addresses of tor and Grantee:

Rustlers Hills IT, Ltd.
706 W. Riverside
Carlsbad, NM 88220

Nuevo Midstream, LLC
1331 Lamar, Suite 1400
Houston, Texas 77010




STATEOF ___N\(Y)
COUNTY OF EA«:L(

Personally appeared before me, the undersigned authority in and for the
jurisdiction aforesaid, the within named as
of RUSTLERS HILLS II, LTD., a Texas corporation, who acknowledged that he
exccuted the foregoing Warranty Deed on the day and year therein mentioned as his free

and voluntary act and deed for and on behalf of the aforesaid limited liability company
after first having been duly authorized so to do.

GIVEN UNDER MY HAND AND OFFICIAL SEAL, thisthe O}
day of ™Ce. ,2011.

NOTARY P
My Commission Expires:

|0 -o4 -0




STATE OF O/Q e
COUNTY OF JQ}GM Als

Personally appeared before me, the undersigned authorjty in and for the jurisdiction
aforesaid, the within named dua‘cfﬂﬁf%x as .lZ_'LeﬁQzMMJEVO
MIDSTREAM, LLC., a Delaware limited/liability company who acknow edged that he executed

the foregoing Warranty Deed on the day and year therein mentioned as his free and voluntary act
and deed for and on behalf of NUEVO MIDSTREAM, LLC after first having been duly
authorized so to do.

-
GIVEN UNDER MY HAND AND OFFICIAL SEAL, this the ol/®
dayof _ /D€Conbor , 2011,

My Commission Expires:

94 01/075/ 5

Lt

[THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY],




EXHIBIT “A” TO WARRANTY DEED
FROM RUSTLERS HILLS II, LTD.
AS GRANTOR, TO NUEVO MIDSTREAM, LLC,
AS GRANTEE, DATED EFFECTIVE AS OF ,2011

LEGAL DESCRIFTION OF THE FEE ACREAG

A TRACT OF LAND LOCATED IN SECTION 36, BLOCK 58, TOWNSHIP 1, T&P
RR SURVEY, REEVES COUNTY, TEXAS AND BEING MORE PARTICULARLY
DESCRIBED AS FOLLOWS;

BEGINNING AT A POINT WHICH LIES S.01%3°51"W., 535.5 FEET AND
8.87°47'23"E., 1317.5 FEET FROM THE NORTHWEST CORNER OF SAID
SECTION 36, THENCE $.87°49'22"E., 525.0 FEET; THENCE N.01°58'36"E., 460.9
FEET; THENCE 8.87"51°17"E., 271.1 FEET; THENCE 5.01°58°28"W., 861.1 FEET;
THENCE N.87°49'22"W., 796.2 FEET; THENCE N.01°59’10"E., #oo.o FEET TO
THE POINT OF BEGINNING. SAID TRACT OF LAND BEING 10.18 ACRES,
MORE OR LESS.
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EXHIBIT "A"
REEVES COUNTY, TEXAS
10.18 ACRE SURVEY DESCRIPTION

DECEMBER 6, 2012
. Sheet 8 of 8
Being 10,18 acres of land, situated in the North half (1/2) of Section 36, Block 58, Township No. 1, T, & P. Railroad Company Survey, out

of a called 290 acre tract of land, desoribed in deed to Rustler Hills II, Ltd, C/O John Draper Brantley, Ir., as recorded in Volume 646, Page
289, Deed Records, Reeves County, Texas (D.R.R.C.T.), and more particularly described by metes and bounds as follows:

BEGINNING at a set /2-inch iron rod with cap marked Topographic ("set iron rod") for the Northwest comer of this tract, from which a
found 1/2 inch iron rod with cap marked "WTC" for the common comer of Sections 36,35,25, and 26, Block 58, Township No. 1, T. & P.
Railroad Company Survey bears: North 65°42'30" West, a distance of 1,424.68 feet;

THENCE Easterly, across said 290 acre tract as follows:

South 87°50'06" East, a distance of 524.72 feet to a "set iron rod"; North 01°58'30" East, a distance of 460.40 feet to a “set iron rod”;
THENCE South 87°56'58" East, a distance of 271.11 feet to a "set iron red" from which a found 3/8 inch iron rod for the common comer of
Sections 25 and 36, Block 58, Township No, 1, T. & P. Railroad Company Survey, Sections 30 and 31, Block 57, Township Ne. 1, T. & P.
Railroad Company Survey bears: South 85°41'42" East, a distance of 3,329.67 feet;

THENCE continuing across said 290 acre tract as follows:
South 01°58'50" West, a distance of 861,02 feet to a "set iron rod"; North 87°49'42" West, a distance of 796.08 feet to a "set iron rod";

THENCE North 02°01'21" East, a distance of 399.99 feet the POINT OF BEGINNING, and END OF THIS DESCRIPTION, containing

10.18 acres of land.
Topographic Land Surveyors >
1400 Everman Parkway MICHAEL EL.;KEi Eilg%:Nb.RﬁF{.]lli-f No. 5857
Suite 197
LFort Worth, TX 76140
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; WARRANTY DEED

| STATE OF TE SOURCE DEED

| RUSTLER HILLS to NUEVO MIDSTREAM
| COUNTY OF RAMSEY PLANT AQUISITION

5.85 & 38.94 ACRES

For and in consideration of the sum of Ten Dollars ($10.00), cash in hand paid,
and other good and valuable considerations, the receipt and sufficiency of which are
hereby acknowledged, RUSTLERS HILLS II, LTD., a Texas corporation (hereinafter
| “Grantor”), does hereby grant, bargain, sell, convey and warraht unto NUEVO
f MIDSTREAM, LLC, a Delaware limited liability company (hereinafter “Grantee”), the
J lands in Reeves County, Texas, described in Exhibit “A™ and Exhibit “B” attached hereto
| and made a part hereof by this reference (hereinafier the “Fee Acreage®).

TO HAVE AND TO HOLD the Fee Acreage in accordance with the terms and
provisions hereof, together with all rights, privileges and appurtenances thereunto
belonging, unto Grantee, its successors and assigns, forever., Grantor hereby conveys to
Grantee, its successors and assigns, and fully subrogates them to, all rights and actions of
warranty now held or hereafter acquired by Grantor against others in respect of the Fee
Acreage or any portion thereof.

| This conveyance is made expressly subject to each of the following:

1. Any and all prior exceptions and reservations of oil, gas and other
minerals of record;

1 2. Any and all rights-of-way and easements of record affecting the Fee
‘ Acreage or any portion thereof;

3. Any and all applicable municipal or county zoning ordinances; and

| 4. Any and all applicable protective or restrictive covenants of record.

Ad valorem taxes and any other applicable taxes for 2011 shall be prorated
between Grantor and Grantee at the closing of this transaction as of the effective date
of this conveyance.




Grantor shall retain and be fully responsible and shall indemnify, hold harmless and
defend Grantee, its owners, managers and members and their respective employees,
officers, directors, attormeys, agents and representatives from and against all loss,
liability, and claims (including without limitation, attorneys’ fees and expenses, court
costs and expert fees and expenses) and causes of action asserted after the Effective Date
arising from: (i) Personal injury claims and third party property damage claims relating to
the ownership and opération of the Properties prior to the Closing; or (i) Any
contamination or condition exceeding regulatory limits (now or in the fiture) and not
otherwise permanently authorized by permit or law, resulting from any discharge,
release, production, storage, treatment, seepage, escape, leakage, emission, emptying,
leaching or any other activities on, in or from the Fee Acreage, or the migration or
transportation from other lands to the Fee Acreage of amy wastes, pollutants,

" contaminants, hazardous materials or other materials or substances subject to regulation

relating to the protection of the environment under current or firture federal, state or local
laws or statutes, including, but not limited to, the Clean Air Act, the Comprehensive
Environmental-Response, Compensation and Liability Act of 1980, the Federal Water
Pollution Conirol Act, the Safe Drinking Water Act, the Toxic Substance Control Act,
the Hazardous and Solid Waste Amendments Act of 1984, the Superfund Amendments
and Reauthorization Act of 1986, the Hazardous Materials Transportation Act, the Clean
Water Act, the national Environmental Policy Act, the endangered species Act, the Fish
and Wildlife Coordination Act, the National Historic Preservation Act, and the Oil
Pollution Act of 1990, as such laws may be amended from time to time and all
regulations, orders, rulings, directives, requirements and ordinances promulgated
thereunder (collectively, “Adverse Environmental Conditions™), insofar as such Adverse
Environmental Conditions relate to the ownership or operation of the Fee Acreage prior
to the Closing.

Grantor intends to convey, and does hereby convey, to Grantee, its successors and
assigns, all Fee Acreage described on Exhibit A attached hereto.

Grantor hereby agrees to execute and deliver to Grantee any and all other or further
instruments as may reasonably be required to vest Grantee with record title to the Fee
Acreage.




GRANTEE:
NUEVO MIDSTREAM, LLC

BY: f W

ITS: Mﬂl" ﬁ'— f;//f’.ﬁﬁf

Addresses of Granior and Grantes:

Rustlers Hills IT, Ltd.
706 W, Riverside
Carlsbad, NM 88220

Nuevo Midstream, LLC
1331 Lamar, Suite 1400
Houston, Texas 77010




STATE OF I LY ]

COUNTY OF Ed_f,Lq

Personally appeared before me, the undersigned authority in and for the
jurisdiction aforesaid, the within nmed&mmﬂg@m e
of RUSTLERS HILLS I, LTD., a Texas corporation, who acknowledged that he
executed the foregoing Warranty Deed on the day and year therein mentioned as his free
and voluntary act and deed for and on behalf of the aforesaid limited liability company
after first having been duly authorized so to do, ‘

GIVEN UNDER MY HAND AND OFFICIAL SEAL, this the | [
day of _ Ny ANG . 2010,

RHONDA YEAGER
Notary Public
State of New Mexico

227 \y Gomm. Expires 094 -n0n

NOTARYPUBLIC (] ( )
My Commission Expires: '

10-04-2.012.

STATEOF ___ Ay
county or _Eddy

Personally appeared before me, the undersigned authority in and for the
Jurisdiction aforesaid, the within named ﬂ as

of RUSTLERS HILLS II, LTD., a Texas Corporation, who acknowledged that he
executed the foregoing Warranty Deed on the day and year therein-mentioned as his free
and voluntary act and deed for and on behalf of the aforesaid limited liability company
after first having been duly authorized so to do

GIVEN UNDER MY HAND AND OFFICIAL SEAL, this the i
day of Jume_ , 2018,

OFFICIAL SEAL

RHONDA miﬂiﬂ
\ Netary Public
%5 stateof N-;D“,{;g‘ﬁgw,_ e
My Gomm, Expirest- D37 2% = NOTARY PUBLI

My Commission Expires:

\O- M -Q0on,




stateor _ |EXAL
countyor _ Hr2 1S

Personally appeared before me, the undersigned authority in and for the jurisdiction
aforesaid, the witiin named _PKDY ZLEAMLTH » a5 \IOE PRESCEAT of NUEVO
MIDSTREAM, LLC., a Delaware limited liability company who acknowledged that he executed
the foregoing Wan'anty Deed on the day and year therein mentioned as his free and voluntary act

and deed for and on behalf of NUEVO MIDSTREAM, LLC after first having been duly
authorized so to do. !

GIVEN UNDER MY HAND AND OFFICIAL SEAL, thisthe | 201" 4

day of _ JUNE L2042,
@L/\ AN )_

NOTARY PUBLIC

My Commission Expires:

3720

[THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY].
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EXHIBIT "A”
REEVES COUNTY, TEXAS
5.85 ACRE SURVEY DESCRIPTION

MAY 11,2012
Sheet 2 of 2

Being 5.85 acres of land, situated in the North half (1/2) of Section 36, Block 58, Township No. 1, T. & P, Railroad
Company Survay, out of a called 290 acre tract of land, described in deed to Rustler Hills 11, Ltd. C/O John Draper
Brantley, Jr., as recorded in Volume 646, Page 289, Deed Records, Reeves County, Texas (D.R.R.C.T.), and more
particularly described by metes and bounds as follows:

BEGINNING at a set 1/2~inch iron rod with cap marked Topographic ("set iron rod") for the Northwest corner of this
tract, from which a found 1/2 inch iron rod with cap marked "WTC" for the common comer of Sections 36,35,25, and 26
Block 58, Township No, 1, T. & P. Railroad Company Survey bears: North 85%01'17" West, a distance of 1,319.74 feet;

THENCE Easterly, along the North line of this 5.85 acre tract as follows:
South 88°10'37" Bast, a distance of 137.68 feet to a "set fron rod"; North 0203020 East, a distance of 70.18 feet to a "set iron rod";
South 87°50'51" East, a distance of 129.40 feet 1o a "set iron rod"; South 01°4945" West, a distance of 69,65 feet to a "set iron rod";
South 87°56'09" Bast, a distance of 64.69 fest to a"setiron rod"; South 00°59'56" West, a distance of 13.02 feet to a "set fron rod";

THENCE South 87°51'33" East, a distance of 191.94 feet to a "set fron rod" for the common Northeast corer of this tract and the
Northwest corner of a called 10,18 rere tract of land conveyed from Rustlers Hills I, LTD, to Nuevo Midstream, LLC;

THENCE South 01°57'51" West, along the West line of said called 10,18 acre tract, a distance 0f 460.51 feet to a "set iron rod" and
North 87°4921" West, a distance of 524.81 feet 1o a "get fron rod";

THENCE North 01°58'L 1" East, departing said common South line of this tract and North line of said called 10.18 acre tract, a distance
of 471.84 fest the POINT OF BEGINNING, and END OF THIS DESCRIPTION, containing 5,85 acres of land.

Topographic Land Surveyors

1400 Everman Parkway Patrick A. Fox, R,P.LS. No. 5069
Suite 197 May 11, 2012

Fort Worth, TX 76140

5| sumEri e i A, 50 TX_RE_ 0407006
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EXHIBIT "B”
REEVES COUNTY, TEXAS
38.94 ACRE SURVEY DESCRIPTION

May 11,2012
Sheet 2 of 2

Being 38.94 acres of land, situated in the North half (1/2) of Section 36, Block 58, Township No, 1, T: & P, Railroad
Company Survey, éut of a called 260 acre tract of land, described in deed to Rustler Hills T, Ltd. C/O John Draper
Brantley, Jr., as recorded in Volume 646, Page 289, Deed Records, Recves County, Texas (D.RR.C.T.), and more
particularly described by metes and bounds as follow; '

BEGINNING at a set 1/2 inch iron rod with cap marked Topographic ("set fron rod") in the common North line of Section
36, and South line of Section 25, Block 58, Township No. 1, T. & P. Railroad Company Survey for the Northwest comer
of this tract, from which a found 1/2 inch capped iron rod with cap marked "WTC" for the common comer of Sections

36,35,26,and 25, Block 58, Township No. 1, T. & P. Railroad Company Survey bears: North 88°10'34" West, a distasice of
1,330.55 feet;

THENCE South 88°10'34" Bast, with said North line of Section 36 and South line of Section 25, a distance of 783.27 feet
to a "set iron rod" for the Northeast comer of this tract; .

THENCE South 88°10'34" East, departing the North line of Section 36, a distance of 783.27 feet to a "set iron rod" for the
common corner of this tract and Northeast comer of a called.10.18 acre tract of land conveyed from Rustlers Hills I, LTD. to Nueva
Midstream, LLC,;

THENCE Easterly, with the common North line of said 10.18 acre tract and South line of this tract, as follows:

South 01°58'51" West, a distance of 88.17 feet to a "set iron rod"; North 87°58'07" ‘West, a distance of 271,11 feet to a "set iron rod";
North 87°51'33" West, a distance of 191.94 feet to a "set iron rod"; North 00°55'56" East, a distance of 13.02 feet to a "set iron rod";
North B7°56'09" West, a distance of 64.69 feet to a "set iron rod"; North 01°49'45" Bast, a distance of 69.65 feet to a "set iron rod";
Narth 87°50'51" West, a distancs of 129.40 feet to a "set iron rod"; South 02°3020" West, a distance 0f 70.18 feet to a "set iron rod";
North 88°10'37" West, a distance of 137,68 feet to a "set iron rod"; South 01°58'11" West, a distance of 471.84 feet to a "set iron rod";
South 02°61'21" West, a distance of 399.99 feet to a "sat iron rod"; )

THENCE South 87°49'42" East, a distance of 796.08 feet to a "set iton rod" for common cormer of this tract and the Southeast corner of
said 10.18 acre tract of land;

THENCE South 02°18'20" West, a distance of 1701.12 feet to a "set iron rod" on the common South line of said North half (1/2) of
Section 36 and North lino the Southwest Quarter (1/4) of sald Section 36;

THENCE North 88°08'30" West, along said common line, 2 distance of 921.02 feet to a "set iron rod" for the Southwest corer of this
tract;

) THENCE Northerly, departing said common Sonth line of said North half (1/2) of Section 36, as follows:
North 02°51'58" Bast,  distance of 2112.11 feet to a "set iron rod"; North 04°06'13" East, a distance of 376.99 feet to a "set iron rod";
North 23°47'42" East, a distance of 71.93 feet to a "set iron rod"; North 39°24! "East, a distance 0f 27,76 feet to a "set iron rod";
North 43°22'53" East, a distance of 54.11 feet to a "set iron rod”; North 43°23'18" East, a distance of 32:77 fect to a "set iron rod";

THENCE Narth 00°00'00" West, a distance of 7.62 feet to the POINT OF BEGINNING, and END OF THIS DESCRIPTION,
containing 38.94 acres of land.

Topographic Land Surveyors
erman Parkw
;ﬂ:ﬁ;? el Patrick A. Fox, RP.LS. No. 5069
May 11, 2012
Fort Worth, TX 76140 e
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PECOS COUNTY

GUIDELINES AND CRITERIA FOR TAX ABATEMENT

L PURPOSE

Pecos County, herein referred to as "the County," is committed to the promotion of
quality development in all parts of the County and to improving the quality of life for its citizens.
In order to help meet these goals, the County will consider recommending tax abatement to
stimulate growth and development. Any such incentive shall be provided in accordance with the
procedures and criteria outlined in this document. However, nothing in these guidelines shall
imply or suggest, or be construed to imply or suggest, that the County is under any obligation to
provide any incentive to any applicant. All such applications for tax abatement shall be
considered on an individual basis with regard to both the qualification for abatement and the
amount of any abatement.

II. DEFINITIONS

The Glossary attached to the County's is a list of words with their definitions that are
found in this document, and the Glossary is incorporated herein by reference.

III.  GUIDELINES AND CRITERIA
Improvements eligible for abatement include the following:

Aquaculture/agriculture facility,
Distribution center facility,
Manufacturing facility,

Office building,

Regional entertainment tourism facility,
Renewable power facility and fixtures,
Research facility,

Historic building in a designated area, or
Other basic industry.

Requests for abatement will be evaluated according to factors including, but not limited to, the



following:

IV.

(1)

)

3)

Jobs. Projected new jobs created, including the number and type of new jobs, the
number and type of jobs retained, the average payroll, and the number of local
persons hired.

Fiscal Impact. The amount of real and personal property value that will be added
to the tax roll for both eligible and ineligible property, any County financed
infrastructure improvements that will be required by the facility, any
infrastructure improvements proposed to be made by the facility, and the
compatibility of the project with the County's master plan for development.

Community Impact. The pollution, if any, as well as other potential negative
environmental impact on the health and safety of the community resulting from
the proposed project; whether the project will revitalize a depressed area;
potential business opportunities for local vendors; alternative development
possibilities for the proposed site; the impact on other taxing entities; and/or
whether the improvement is expected to solely or primarily have the effect of
transferring employment from one part of Pecos County to another.

ABATEMENT AUTHORIZED

(a)

(b)

(c)

(d)

Authorized Date. A facility shall be eligible for tax abatement if it has applied for
such abatement prior to the commencement of construction: provided that such
facility meets the criteria for granting tax abatement in reinvestment zones created
by Pecos County pursuant to these Guidelines and Criteria. Property may be
exempted from taxation under these guidelines for a period not to exceed the
statutory limitations.

Creation of New Value. Abatement may only be granted for the additional value
of or increase in value to eligible improvements made subsequent to the filing of
an application for tax abatement and specified in the abatement agreement
between the County and the property owner or lessee and lessor, subject to such
limitations as the Tax Abatement Statute and these Guidelines and Criteria may
require.

New and Existing Facilitics. Abatement may be granted for new facilities and
improvements to existing facilities for purposes of modernization or expansion. If
the modernization project includes replacement of a facility existing at the time of
application, the abated value shall be the value of the new unit(s) less the value of
the old unit(s).

Eligible Property. Abatement may be extended to the value of buildings,
structures, fixed machinery and equipment, site improvements, and office space
and related fixed improvements necessary to the operation and administration of
the facility.



(e)

()

(g)

Incligible Property. The following types of property shall be fully taxable and
ineligible for abatement:

land,

animals,

inventories,

supplies,

tools,

furnishings, and other forms of movable personal property (except as provided
below),

vehicles,

vessels,

aircraft,

housing or residential property,

hotels/motels,

fauna,

flora,

retail facilities,

except when housed in an historic structure, within the designated downtown
district,

any improvements including those involved in the production, storage or
distribution of natural gas or fluids that are not integral to the operation of the
facility, and

property owned or used by the State of Texas or its political subdivisions or by
any organization owned, operated or directed by a political subdivision of the
State of Texas. This provision shall not be interpreted to disallow abatement for
property located in the Pecos County Industrial Park. Nor shall this provision be
interpreted to disallow abatement where the eligible property to be abated may be
located on or affixed to land owned by the State or a subdivision of the State, but
is wholly owned by the party seeking the abatement.

Equipment constituting personal property located in the reinvestment zone shall
remain eligible for abatement provided the equipment is awaiting installation to
become a permanent part of a fixture located or to be constructed in the
reinvestment zone that is or will be eligible for property tax abatement, including
any replacement parts.

Owned/Leased Facilities. If leased property is granted abatement, the agreement
shall be executed with the lessor and lessee. If the eligible property to be abated is
located on or affixed to leased land, but is wholly owned by the party seeking the
abatement, the agreement shall be executed only with the owner of the property to
be abated.

Value and Term of Abatement. Abatement shall be granted effective with the
January 1 valuation date immediately following the date of execution of the



(h)

agreement. The value of new eligible properties shall be abated according to the
approved agreement between the applicant and the governing body. The
governing body, in its sole discretion, shall determine the amount of any
abatement,

The abatement may be extended from the date of the initial agreement by
modification provided the statutory requirements for modification are met.

Construction in Progress. If a qualifying facility has not been placed in service as
of January 1 following execution of the abatement agreement, the taxpayer may
apply for a one-year extension of the term of abatement. Said extension must be
applied for prior to the end of the calendar year in which the abatement agreement
is executed.

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 for in Part IV(e) shall be fully
taxable.

(2)  The base year value of existing eligible property, meaning the value of the
property for the year in which the abatement agreement is executed, shall
be fully taxable.

(3)  The additional value of eligible property shall be taxable as provided for
by the applicable abatement agreement between the owner and the County.

V. APPLICATION FOR TAX ABATEMENT

(a)

(b)

Any present or potential owner of taxable property in Pecos County may request
the creation of a reinvestment zone and tax abatement by filing a written request
with the County.

The application shall consist of a completed application form accompanied by:

(1) a general description of the proposed use and the general nature and extent
of the modernization, expansion or new improvements to be undertaken;

(2)  adescriptive list of the improvements that will be a part of the facility;
(3) a map and property description or a site plan;

(4) a time schedule for undertaking and completing the planned
improvements;

(5)  for modernized facilities, a statement of the assessed value of the facility,



(c)

(d)

(e)

(H

separately stated for real and personal property, for the tax year
immediately preceding the application; and

(6)  financial and other information as deemed appropriate for evaluating the
financial capacity and other factors of the applicant.

Upon receipt of a completed application, the County receiving such application
shall notify in writing the presiding officer of the legislative body of each affected
jurisdiction. Before acting upon the application, the County shall through public
hearings as described below afford the applicant and the designated representative
of any affected jurisdiction and any member of the public the opportunity to show
cause why the abatement should or should not be granted. Notice of the public
hearing shall be clearly identified on an agenda of the legislative body of the
County to be posted at least twenty (20) days prior to the hearing.

The County shall approve or deny the application for tax abatement within sixty
(60) days after receipt of the application. The presiding officer of the County shall
notify the applicant of the approval or disapproval promptly thereafter.

Statutory Requirements: Not later than the seventh (7th) day before the date of the
hearing, notice of the hearing must be: (1) delivered in writing to the presiding
officer of each taxing unit that includes in its boundaries real property that is to be
included in the proposed reinvestment zone, and (2) published in a newspaper of
general circulation in the County. At the hearing, the Commissioners Court
evaluates the application against the criteria described in these guidelines and
decides by majority vote whether to designate the property for which the
abatement is sought as a reinvestment zone. If the reinvestment zone is
designated, the Commissioners Court shall pass an order to that effect. An order
designating an area as a reinvestment zone is valid for five years from the date of
designation. Once the area is designated as a reinvestment zone, the
Commissioners Court may then arrange to consider for approval of the tax
abatement agreement between the applicant and the county, which it may do at
any regularly scheduled meeting, provided notice requirements are met. At least
seven days prior to entering into a tax abatement agreement, the County must give
written notice of its intent to do so to the presiding officer of each taxing unit that
includes in its boundaries real property that is to be included in the proposed
reinvestment zone, along with a copy of the proposed tax abatement agreement.
At the regularly scheduled meeting, the Commissioners Cowrt may finally vote by
simple majority to enter into the tax abatement agreement, or to decline.

Expedited consideration of application. If the County determines that the
application should receive expedited consideration, the Commissioners Court may
combine the steps described in the preceding paragraph into a single, regularly
scheduled meeting of the Commissioners Court, provided the County meets the
procedural prerequisites for each step.

10



(g)

(h)

A request for a reinvestment zone for the purpose of abatement shall not be
granted if the County finds that the request for the abatement was filed after
commencement of construction, alteration, or installation of improvements related
to a proposed modernization, expansion, or new facility.

Variance. Requests for variance from the provisions of Subsections (a) through
(e) of Part IV may be made in written form to the County Commissioners Court.
Such request shall include a complete description of the circumstances explaining
why the applicant should be granted a variance. Approval of the request for
variance requires a three-fourths (3/4) vote of the County Commissioners Court.

V1.  PUBLIC HEARING

(a)

(b)

If, after a public hearing, the County Commissioners Court weighs the relevant
factors listed in these guidelines and determines that granting the abatement is not
in the best interests of the County, the Court shall deny the abatement.

Neither a reinvestment zone nor an abatement agreement shall be authorized if it
is determined that:

(1)  There would be a substantial and unreasonable adverse affect on the
provision of government services or the overall tax base of the County.

2) The applicant has insufficient financial capacity.

(3)  Planned or potential use of the property would constitute a hazard to
public safety, health, or morals.

4) Planned or potential use of the property violates any other governmental
codes or any applicable law.

VII. AGREEMENT

(a)

After approval of the tax abatement application, the County shall formally pass a
resolution and execute an agreement with the owner of the facility and the lessee
involved, if any, which shall include:

(1)  BEstimated value to be abated and the base year value.

(2)  Percent of value to be abated each year.

(3)  The commencement date and the termination date of abatement.

(4) The proposed use of the facility, nature of construction, time schedule for

undertaking and completing the planned improvements, map, property
description, and improvements list.
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VIIL

(b)

(©)

(5) Contractual obligations in the event of default, including a provision for
cancellation and recapture of delinquent taxes, provisions for
administration and assignment as provided herein, and any other provision
that may be required for uniformity or by state law.

(6) Performance criteria for continuation of the abatement.

(7)  Amount of investment and average number of jobs involved for the period
of abatement.

(8) A provision that the contract shall meet all of the requirements of Texas
Property Tax Code Chapter 312.

Such agreement shall be executed within sixty (60) days after approval of the
agreement.

The County shall make its own determination of abatement which shall not bind
any other affected taxing entity.

RECAPTURE

(a)

(b)

(c)

In the event that the facility is completed and begins producing product or service,
but subsequently discontinues production of product or service for any reason
other than fire, explosion, or other casualty or accident or natural disaster for a
period of more than one (1) year during the abatement period, then the agreement
shall terminate and so shall the abatement of taxes for the calendar year during
which the agreement is terminated. The taxes otherwise abated for that calendar
year shall be paid to the County within sixty (60) days from the date of
termination.

Should the County determine that the owner is in default of the agreement, the
County shall notify the owner of the defect in writing at the address stated in the
agreement, and if such defect is not cured within sixty (60) days from the date of
such notice ("Cure Period"), then the agreement shall be terminated. Where cure
of the proposed defect requires action undertaken over a period of time, the
contract will not be considered to be in default if the performing party has
undertaken efforts to cure the defect and is diligently pursuing those efforts.

In the event that the company or individual:
(1) allows its ad valorem taxes owed the County to become delinquent, and to
remain delinquent for a period of thirty (30) days following notice of the

delinquency without instituting proper legal procedures for their protest
and/or contest; or
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(2) violates in a way any of the terms and conditions of the abatement
agreement and fails to cure same during the Cure Period;

the agreement shall be terminated and all taxes previously abated by virtue of the
agreement will be recaptured and paid within sixty (60) days of the termination. A
failure to abide by estimated timelines for construction will not be considered to
be a material breach of this agreement, provided the owner makes a reasonable
effort to meet the estimated timeline.

IX. ADMINISTRATION

(a)

(b)

(c)

(d)

The Chief Appraiser of the Pecos County Appraisal District shall annually
determine an assessment of the real and personal property comprising the
reinvestment zone. Each year the company or individual receiving the abatement
shall furnish the designee of the County with such information as may be
necessary to determine continued eligibility for abatement. Once the value has
been established, the Chief Appraiser shall notify the County of the amount of
assessment. Additionally, the County designee shall notify the County of the
number of new or retained employees associated with the facility or generated by
the abatement agreement. Once value has been established, the Chief Appraiser
shall notify the affected taxing jurisdictions of the amount of the assessment.

The agreement shall stipulate that employees and/or designated representatives of
the County will have access to the reinvestment zone during the term of the
abatement to inspect the facility to determine if the terms and conditions of the
agreement are being met. All inspections will be made only after the giving of
twenty-four (24) hours prior notice and will only be conducted in such manner as
to prevent unreasonable interference with the construction and/or operation of the
facility. All inspections will be made with one or more representatives of the
owner in accordance with its safety standards.

Upon completion of construction the County shall annually evaluate each facility
and report possible violations of the contract and/or agreement to the County.

All proprietary information acquired by the County for purposes of monitoring
compliance with the terms and conditions of an abatement agreement shall be
considered confidential.

X. ASSIGNMENT

(a)

(b)

Abatement may be transferred and assigned by the owner to a new owner of the
same property upon approval by resolution of the County Commissioners Court,
subject to the financial capacity of the assignee and provided that the agreement is
modified to substitute the assignee as a party to the agreement.

Any such modification shall not exceed the termination date of the abatement
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XIL

(c)

(d)

agreement with the original owner.

No assignment or transfer shall be approved if either the parties to the existing
agreement or the proposed assignee is liable to the County for outstanding taxes
or other obligations.

Approval shall not be unreasonably withheld. Upon a finding that the proposed
assignee is capable of performing the obligations under the agreement, financially
and otherwise, approval of the assignment will not be withheld.

SUNSET PROVISION

(a)

(b)

These guidelines are effective upon the date of their adoption and will remain in
force for two (2) years, at which time all reinvestment zones and tax abatement
contracts created pursuant to its agreements will be reviewed by the County to
determine whether the goals of these guidelines and the Tax Abatement Statute
have been achieved. Based on that review, these guidelines may be modified,
renewed or eliminated. Such actions shall not affect existing contracts.

Prior to the date for review, as defined above, these Guidelines may be modified
by a two-thirds (2/3) vote of the County Commissioners Court, as provided for by
the laws of the State of Texas.

SEVERABILITY AND LIMITATIONS

(a)

(b)

(c)

In the event that any section, clause, sentence, paragraph, or any part of these
guidelines is, for any reason, adjudged by any court of competent jurisdiction to
be invalid, such invalidity shall not affect, impair, or invalidate the remainder of
the guidelines.

Property that is in a reinvestment zone and that is owned or leased by a member
of the County Commissioners Court is excluded from property tax abatement.

If this Guideline Statement has omitted any mandatory requirement of the
applicable tax abatement laws of the State of Texas, then such requirement is
hereby incorporated as a part of these guidelines.

XTI, These Guidelines and Criteria do not affect the County's right to enter. into abatement
agreements for property located within the City of Fort Stockton pursuant to the existing
agreement between the County and the City, regardless of whether such abatement agreements
meet the criteria announced by these Guidelines.
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Franchise Tax Account Status Page 1 of 1

Franchise Tax Account Status

As of: 06/06/2013 09:37:35 AM

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

NUEVO MIDSTREAM, LLC
Texas Taxpayer Number 32043958548

Mailing Address 1331 LAMAR ST STE 1450
HOUSTON, TX 77010-3122

Right to Transact ACTIVE
Business in Texas

State of Formation DE

Effective SOS 04/01/2011
Registration Date

Texas SOS File Number 0801406599
Registered Agent Name C T CORPORATION SYSTEM

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

https://ourcpa.cpa.state.tx.us/coa/servlet/cpa.app.coa.CoaGet Tp?Pg=tpid&Search Nm=nuev... 6/6/2013
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11/25/13 Franchise Tax Account Status

Franchise Tax Account Status

As of: 11/25/2013 01:29:33 PM

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

NUEVO MIDSTREAM, LLC
Texas Taxpayer Number 32043958548

Mailing Address 1331 LAMAR ST STE 1450
HOUSTON, TX 77010-3122

Right to Transact Business in  ACTIVE
Texas

State of Formation DE

Effective SOS Registration  04/01/2011
Date

Texas SOS File Number 0801406599
Registered Agent Name C T CORPORATION SYSTEM

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

https://mycpa.cpa.state.teus/coa/servet/cpa.app.coa.CoaGetTp "
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State Comptroller’s Recommendation



S U § AN

TEXAS COMPTROLLER of PUBLIC ACCOUNTS

C 0 M B S PO.Box 135826 = AusTIN, TX 78711-3528

November 5, 2013

Clarke Boyd

Superintendent

Pecos-Barstow-Toyah Independent School District
1302 South Park Street

Pecos, Texas 79772

Dear Superintendent Boyd:

On September 25, 2013, the Comptroller received the completed application (Application # 338) for a
limitation on appraised value under the provisions of Tax Code Chapter 313'. This application was
originally submitted in July 2013 to the Pecos-Barstow-Toyah Independent School District (the school
district) by Nuevo Midstream, LLC (the applicant). This letter presents the results of the Comptroller’s
review of the application:
1) under Section 313.025(h) to determine if the property meets the requirements of Section 313.024
for eligibility for a limitation on appraised value under Chapter 313, Subchapter C; and
2) under Section 313.025(d), to make a recommendation to the governing body of the school district
as to whether the application should be approved or disapproved using the criteria set out by
Section 313.026.

The school district is currently classified as a rural school district in Category 2 according to the
provisions of Chapter 313. Therefore, the applicant properly applied under the provisions of Subchapter
C, applicable to rural school districts. The amount of proposed qualified investment ($70 million) is
consistent with the proposed appraised value limitation sought ($20 million). The property value
limitation amount noted in this recommendation is based on property values available at the time of
application and may change prior to the execution of any final agreement.

The applicant is an active franchise taxpayer in good standing, as required by Section 313.024(a), and is
proposing the construction of a manufacturing facility in Reeves 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 schoo! district. Our recommmendation 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

LAl statutory relerences are lo 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
September 235, 2013, or any tangible personal property placed in service prior to that date may not become
“Qualified Property" as defined by 313.021(2).

The Comptroller’s recommendation is based on the application submitted by the school district and
reviewed by the Comptroller. The recommendation may not be used by the school district to support its
approval of the property value limitation agreement if the application is modified, the information
presented in the application changes, or the limitation agreement does not conform to the application.
Additionally, this recommendation is contingent on future compliance with the Chapter 313 and Texas
Administrative Code, with particular reference to the following requirements related to the execution of
the agreement;
1) The applicant must provide the Comptroller a copy of the proposed limitation on
appraised value agreement no later than ten (10) days prior to the meeting scheduled by
the school district to consider approving the agreement, so that the Comptroller may
review it for compliance with the statutes and the Comptroller’s rules as well as
consistency with the application;
2) The 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 Compiroller 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
Compiroller within seven (7) days after execution, as required by Section 313,025,

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

Sincerely,

puty Comptroller
Erjclosure

cc: Robert Wood
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Economic Analysis



Economic Impact for Chapter 313 Project

Applicant

Nuevo Midstream, LLC

Tax Code, 313.024 Eligibility Category

' Manulacturing

Pecos-Barstow-Toyah ISD

School District

2011-12 Enroliment in School Districl 2,165
County Reeves
Total Investment in District $70,000,000
Qualified Investment $70,000,000
Limitation Amount $20,000,000
Number of total jobs committed (o by applicant 10
Number of qualifying jobs commitied to by applicant 8
Average Weekly Wage ol Qualifying Jobs committed 1o by applicant $965
Minimum Wecekly Wage Required Tax Code, 313.051(b) $965
Minimum Annual Wage committed (o by applicant [or qualified jobs $50,187
Investment per Qualilying Job $8,750,000
Estimated 15 year M&Q levy without any limit or credit: $6,610,551
Estimated gross 15 year M&O tax benefit $2,784,492
Estimaled 15 year M&Q tax benefit (afterdeductions for estimated school

district revenue protection--but not including any deduction for supplermental

payments or extraordinary educational expenses): $2,728 814
Tax Credits (estimated - part of total tax benefit in the two lines above -

appropriated through Foundation School Program) $416,000
Net M&O Tax (15 years) Afier Limilation, Credits and Revenue Protection: $3,881,737
Tax benefit as a percentage of what applicant would have paid without value

limitation ugreement (percentage exempled) 41.3%
Percentage of tax benefit due (o the limitation 85.1%
Percentage of tax benefit due to the credit. 14.9%
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This presents the Comptroller’s economic impact evaluation of Nuevo Midstream, LLC (the project) applying to
Pecos-Barstow-Toyah Independent School District (the district), as required by Tax Code, 313.026. This evaluation
is based on information provided by the applicant and examines the following criteria:

(1) the recommendations of the comptroller;

(2) the name of the school district;

(3) the name of the applicant;

(4) the general nature of the applicant’s investment;

(5) 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;

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

(7)  the pumber of qualifying jobs to be created by the applicant;

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

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

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

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

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

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

(12) the number of new facilities built or expanded in the region during the two years preceding the date of the
application that were eligible to apply for a limitation on appraised value under this subchapter;

(13) 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;

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

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

(16) 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;

(17) 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;

(18) the projected effect on the Foundation School Program of payments to the district for each year of the
agreement;

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

(20) the total amount of taxes projected to be lost or gained by the district over the life of the agreement computed
by subtracting the projected taxes stated in Subdivision (17) from the projected taxes stated in Subdivision
(16).
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Wages, salaries and benefits [313.026(6-8))

After construction, the project will create 10 new jobs when fully operational, Eight of these jobs will meet the
criteria for qualifying jobs as specified in Tax Code Section 313.021(3). According to the Texas Workforce
Commission (TWC), the regional manufacturing wage for the Permian Basin Regional Planning Council Region,
where Reeves County is located was $45,624 in 2012, The annual average manufacturing wage for 2012 for Reeves
County is $15,600. That same year, the county annual average wage for all industries was $33,904. In addition to
an annual average salary of $50,187 each qualifying position will receive benefits such as health insurance, vision
coverage, dental coverage, flexible spending accounts, 401(k), life insurance and disability insurance. The project’s
total investment is $70 million, resulting in a relative level of investment per qualifying job of $8.75 million.

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

According to Nuevo Midstream, LLC's application, “Nuevo Midstream, LLC currently operates and is expanding
with hundreds of miles of gathering lines in two states, They allocate capital investment to projects and locations
that create the best economic return. The existence of a limitation on tax value is a significant factor in calculating
the economic return and allocation of reserves to the project. However, Nuevo Midstream, LLC could redirect its
expenditures to build the plant in Eddy County, New Mexico and Culberson County, Texas.”

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

During the past two years, 12 projects in the Permian Basin Regional Planning Council Region applied for value
limitation agreements under Tax Code, Chapter 313,

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

The Texas Economic Development Plan focuses on attracting and developing industries using technology. It also
identifies opportunities for existing Texas industries. The plan centers on promoting economic prosperity
throughout Texas and the skilled workers that the Nuevo Midstream, 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 Nuevo Midstream, LLC's estimated economic impact 1o Texas. It depicts the direct, indirect and
induced effects to employment and personal income within the state. The Comptroller’s office calculated the
economic impact based on 16 years of annual investment and employment levels using software from Regional
Economic Models, Inc, (REMI). The impact includes the construction period and the operating period of the
project.
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Table 1: Estimated Statewide Economic Impact of Investment and Employment in Nuevo Midstream, LLC

Employment Personal Income
Indirect +

Year | Direct Induced Total Direct Indirect + Induced Total

2013 75 78 | 153 | $3,764,025 $5,235,975 | $9,000,000
2014 85 110] 195 | $4,265,895 $7.734,105 | $12,000,000
2015 10 38 48 | $501,870 $3,498,130 | $4,000,000
2016 10 33 43 |  $501,870 $3,498,130 | $4,000,000
2017 10 3 41| $501,870 $3,498,130 | $4,000,000
2018 10 29 39| $501,870 $2,498,130 | $3,000,000
2019 10 29 39| $501,870 $2,498,130 |  $3,000,000
2020 10 29 391 $501,870 $3,498,130 | $4,000,000
2021 10 3l 41| $501,870 $3,498,130 | $4,000,000
2022 10 29 39| $501,870 $3,498,130 | $4,000,000
2023 10 29 39| $501,870 $3,498,130 | $4,000,000
2024 10 27 37| $501,870 $3,498,130 | $4,000,000
2025 10 33 43| $501,870 $3,498,130 | $4,000,000
2026 10 31 41 |  $501,870 $3,498,130 | $4,000,000
2027 10 33 43| $501,870 $3,498,130 | $4,000,000
2028 10 31 41 ] $501,870 $4,498,130 | $5,000,000

Source: CPA, REMI, Nuevo Midstream, LLC

The statewide average ad valorem tax base for school districts in Texas was $1.65 billion in 2012-2013. Pecos-
Barstow-Toyah ISD’s ad valorem tax base in 2012-2013 was $1.17 billion. The statewide average wealth per
WADA was estimated at $343,155 for fiscal 2012-2013. During that same year, Pecos-Barstow-Toyah ISD’s
estimated wealth per WADA was $396,853. 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, Reeves County and Reeves
County Hospital District with all property tax incentives sought being granted using estimated market value from
Nuevo Midstream, LLC’s application. Nuevo Midstream, LLC has applied for both a value limitation under
Chapter 313, Tax Code and a tax abatement with the county. Table 3 illustrates the estimated tax impact of the
Nuevo Midstream, LLC project on the region if all taxes are assessed.
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Tuble 2 Estimated Dircet Ad Valorem Taxes with oll propery tax incentives soupht
Pecos-Burstow] Pecos-Barstow-
Tayah ISD Toyah ISD Reeves
Pccas- Pecos-  [M&O and 18&S| M&O and 1&8 County Estimated
Estimated Estimnted Burstow- | Narsiow. | Tnx Levies Tax Levics Reeves Huspital Total
Toxuble Value | Taxuble Value Tayoh ISD | Toyah ISD |(Before Credil| (ARer Credit | County Tax | District Tax [ Property
Year for 1&8 for M&O I&S Levy | M&O Levy |  Credited) Credited) Levy Levy Taxcs
Tox Rate|  0.,114000) 1040000 0.251520 0.350525
2014 15,000,000, $15.000.000) $17.100 $156.000, $173.1004 $173.100 $30.182 _§52579 $255.861
2015 560.000.000 560.000.000 $63.400 5624.000 _5_6934011 3692.400 5120730 5210315 $1.013.445
2016) $57,600.000 520.000.000 565,664 $208.000 5273.664] $£273.664 115900 $201.902| $591.467
2017 $54.720.000 320.000.000 S62.381 $208.000 5270.381 §210952 $110.105 $191.807 S512.864
2018 $51.984.000 SZO.UOUDCK]| §59.262 $208.0600 5267.262] $207.833 $104600 $182.217 S404.650)
| 2019 $49.384.800 $20.000.000 $56.299]  $208.000] 3264209 S204.870 $124.13 $173.106 5502188
2020 $16.915.560] $20,000.000 $53.484 $208.000; 3261484 §202.055 4118003 §164.451 SHB4.508
2021 $44.569,782 _$20,000.000 $50.810§ $208.000, _S258810) $199.381 $112.102 §156,.228] $167.711
222 $42,341,293 $20,000,000 $48.269| 3208.000, 5256269 S196.84 5106497 $148417] $451.754
2023 $40.224.228 $20.000.000] 545856 $208.000f 3253856 5194427 $101,172 $140996] $436.595
2024 $38.213,017 $38.213.017 $43.563 $397415 $40978 $440978] $96.113 5133946 $671.038
| 2025 $36.302.366 $36.302.366 $41.385 5371545 $418.929 $418.929 _ 591308 $127.249] $637.486
2026 $34.487.248) $34.487.248 $30315 $358.667 §397.983 §397.983 585.?42! S120.886 $605.612
2027' §32.762,885! $32.762.885 $37.350 $340,7M $378.084 $378,084] $82.405 S114.842 3575331
2028) 831124741 $31.124.741 35482 $313.697 $350.180) $359.180]  s78285|  si09.400] 5546564
Total $4,550,674] $1,478,357| $2,228842| §8,257,072
Assumcs School Value Limitation and Tax Abatement with the County.
Source: CPA, Nuevo Midstream, LLC
"Tax Rate per $100 Valuation
Table 3 Estimated Direct Ad Valorem Taxes without property iox incentives
Reeves
Pecos- Pecos- Pecos-Barstow- County Estimated
Estimuoted Estimuted Barstow- | Bamstow- Toyeh ISD Reeves Hos pital Total
Toxolle Value | Taxuble Value Toyuh 1SD | Taynh ISD M&Q ond I1&S | County Tux | District Tax | Property
Yeur for 1&S for M&O [&S Levy | M&O Levy Tax Lovies Levy Levy Taxes
Tux Rate| 0.114000]  1.040000]. 0.251520]  0.350525
2014 §15.000.000 $15000.000 $17.100, $156000] ,-"’ $173. 100} $37.728 $52.579, 3263407
W15 560000000]  $60.000000 868400  $624.000 ‘\ / 36924001 S150912f  s210313]  s1.053.627]
2016]  $57.600.000]  $57.600000 $65664]  s500.md0] / s664704]  sid44876]  s201902] 51011482
2017 §54.720.000 354.720,000 $62.38) 3569,088| 'f’ $631.469 5137.632| $191.807 3960908
3018]  $51.984.000]  $51.984.000 $59262]  ssa063d| / s599.895  s1307s0]  s182217]  so12.862
2019 $49.384.800 $49.384.800 $56.299 3513602 \\ / $369.901 $124213 $173,106] $867.219]
2020 £46.915.560 $46.815.560 $51484 $487.020 Y 8541.406 $L18.002| $164451 3823858/
020)  $44.569.782 $44.569.783 $50510) Sdfﬂ.ﬁq v "\ $514.335 $112,102 $156.228 $782.665
2022 542341203 842341293 $48.260] 8440340 SA88619|  SI106497)  sMEal7] 74353
023 $40224.228]  540.224,228] s45856]  saismz 464,188 _ SI0L.172)  sid40996] 5706356
2024 s18203017] s38.213.000 s43563]  swordls| / \ _$440978 806113 8133946 ssn.oss'
2025 $36302366]  $36.302.366] S41385]  §377.545| | \ 5418929 $01.308]  5127.249]  $637.486)
|__2036 534.487.248 $34,487.248 $30315 $358.667| | 5 $397.983 386,742 S120.886 $605.612
2027)  $32762885|  $32.762885 §37350]  $340734|/ 4 $378.084 S82405|  SIl4B42] 5575331
2028} $31.124.741 $31.124.741 535482 $323.697)' | $359.180 S7B285 $109,100) $346.564)
Total $7,335,169( $1,598,736] $2,228,042| $11,161,947
Source: CPA, Nuevo Midstream, LLC
"Tax Rate per $100 Valuation
Final 12-4-09



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 57 in this attachment shows the estimated 15 year M&O tax levy without the valve limitation
agreement would be $6,610,551. The estimated gross 15 year M&O tax benefit, or levy loss, is $2,784,492,

Attachment 3 is an economic overview of Reeves 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.

Final 12-4-09



= Austin, Texas 78701-1494 » 512 463-9734 * 512 463-9838 FAX + www.tea.state tx.us

1701 North Congress Ave,

QOctober 30, 2013

Mr. Robert Wood

Director, Economic Development and Analysis
Texas Comptroller of Public Accounts

Lyndon B. Johnson State Office Building

111 East 17th Street

Austin, Texas 78774

Dear Mr. Wood:

As required by the Tax Code, §313.025 (b-1), the Texas Education Agency (TEA) has
evaluated the impact of the proposed Nuevo Midstream LLC project on the number and
size of school facilities in Pecos-Barstow-Toya Independent School District (PBTISD).
Based on the analysis prepared by Moak, Casey and Associates for the school district
and a conversation with the PBTISD superintendent, Clarke Boyd, the TEA has found
that the Nuevo Midstream LLC project would not have a significant impact on the
number or size of school facilities in PBTISD.

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

Sincerely,

Al McKenzie, Manager
Foundation School Program Support

AM/rk
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October 30, 2013

Mr. Robert Wood

Director, Economic Development and Analysis
Texas Comptroller of Public Accounts

Lyndon B. Johnson State Office Building

111 East 17th Street

Austin, Texas 78774

Dear Mr. Wood:

The Texas Education Agency (TEA) has analyzed the revenue gains that would be
realized by the proposed Nuevo Midstream LLC project for the Pecos-Barstow-Toyah
Independent School District (PBTISD). Projections prepared by the TEA State Funding
Division confirm the analysis that was prepared by Moak, Casey and Associates and
provided to us by your division. We believe their assumptions regarding the potential
revenue gain are valid, and their estimates of the impact of the Nuevo Midstream LLC
project on PBTISD are correct.

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

Sincerely,

Al McKenzie, Manager
Foundation School Program Support

AM/rk
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Reeves County

Population
B Tofal county population in 2010 for Reeves County: 11,197 , up 0.5 percent from 2009, Stale population increased 1.8 percent in
the same time period.
® Reeves Counly was the slate's 159th largest county in population in 2010 and the 144th fastest growing county from 2008 {o 2010.

B Reeves Counly's population in 2000 was 23,8 percent Anglo (below the stale average of 46.7 percent), 2.4 percent African-
American (below the state average of 11.3 percent) and 72.6 percent Hispanic (above the state average of 36.9 percent).

= 2009 population of the largest cities and places in Reeves County:
Pecos: 7,782 Balmorhea: 445
Toyah: as

Economy and Income
Employment

B September 2011 total employment In Reeves County: 4,282 , up 1.4 percent from September 2010. State tolal employment
increased 0.9 perceni during the same period.
{October 2011 employment data will be available November 18, 2011).

B September 2011 Reeves County unemployment rate: 10,7 percent, up from 10.2 percent in Seplember 2010. The statewide
unemployment rate for Seplember 2011 was 8.5 percent, up from 8.2 percent in September 2010.

® September 2011 unemployment rate in the city of:

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

Income

® Reeves Counly’s ranking in per capita personal income in 2009: 225th with an average per capita income of $26,778, up 3.4
percenl from 2008. Slatewide average per capita persona) income was $38,608 in 2008, down 3.1 percent from 2008,

Indusiry

a Agricultural cash values in Reeves County averaged $19.86 million annually from 2007 to 2010. Counly lotal agricultural values in
2010 were up B.3 percent from 2009, Major agriculture related commodities in Reeves County during 2010 included:

« Pecans * Hay * Other Crop = Other Beef = Alfalfa

B 2011 oil and gas production in Reeves County: 1.2 million barrels of oil and 17.8 million Mcf of gas. In September 2011, there
were 814 praducing oil wells and 285 producing gas wells,

Taxes
Sales Tax - Taxable Sales

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

w Taxable sales in Reeves Gaunty during the fourth quarter 2010: $19.03 million, up 11.7 percent from the same quarter in 2009.
B Taxable sales during the fourth quarter 2010 in the city of:

Pecos: $17.08 million, up 18.7 percent from the sarne quarter in 2009,
Balmorhea: $147,104.00, up 1.1 percent from the same quarter in 2009.
Toyah: $0.00, down 100.0 percent from the same quarier in 2009,

Taxable Sales through the end of 4th quarter 2010 (January 2010 through December 30, 2010)
® Taxable sales in Reeves County through the fourth quarter of 2010: $74.63 million, up 12.7 percent from the same period in 2009.
® Taxable sales through the fourth quarier of 2010 in the city of.

Pecos: $64.83 million, up 13.8 percent from the same period in 2008,

Balmorhea: $607,936.00, up 31.4 percent from the same period in 2008.

Toyah: $15,498.00, down 65.2 percent fram the same period in 2008.
Annual (2016)

# Taxable sales in Reeves Counly during 2010: $74.63 miillion, up 12.7 percent from 2009.
® Reeves County sent an estimated $4.66 milliori (or 0.03 percent of Texas' taxable sales) in slale sales taxes 1o the state treasury in

2010,
& Taxable sales during 2010 in the city of:
Pecos: $64.83 million, up 13.8 percent from 2008,
Balmorhea: $607,936.00, up 31.4 percent from 2009.

Page 10of 3 Reeves County
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Toyah: $15,498.00, down 65,2 percent from 2009,

Sales Tax — Local Sales Tax Allocations

{The release date for sales tax allocations to cities for the sales activity month of September 2011 is currently scheduled for
November 9, 2011.)

Monthly
m Statewide payments based on the sales activity month of August 2011: $505.22 million, up 13.B percent from August 2010.

# Payments to all cities in Reeves County based on the sales activity month of August 2011; $155,948.11, up 64.2 percent from
August 2010,

= Payment based on the sales aclivity monih of August 2011 to the clly of;

Pecos: $151,890.73, up B5.0 percent from August 2010.
Balmorhea: $3,265.00, up 38.0 percent from August 2010,
Toyah: $793.38, up 41.6 percent from Augusi 2010,

Fiscal Year

m Siatewide paymenis based on sales activily months from September 2010 through August 2011: $6.08 billion, up 8.0 percent from
the same period in 2010.

B Payments to all cities in Reeves County based on sales aclivity months from Seplember 2010 through August 2011: $1.50 million,
up 25.0 percenl from fiscal 2010.

® Payments based on sales activity months from September 2010 through August 2011 to the city of:

Pecos: $1.46 miltion, up 25.2 percent from fiscal 2010,
Balmorhea: $31,818.20, up 15.2 percent from fiscal 2010.
Toyah: $6,552 46, up 44.9 percent from fiscal 2010.

January 2011 through August 2017 (Sales Activity Year-Ta-Date)

= Statewide payments based on sales activity months through August 2011: $3.89 billion, up B.3 percent from the same period in
2010.

m Payments to all cities in Reeves County based on sales activity months through August 2011; $1.06 millian, up 31.9 percent from
the same period in 2010.

B Payments based on sales activity months through August 2011 to the city of;

Pecos: $1.03 million, up 32.3 percenl from the same period in 2010.
Balmorhea: $22,146.10, up 10.0 percent from the same period in 2010,
Toyah: $5,025.93, up 67.1 percent from the same period in 2010,

12 months ending in August 2011

m Statewide paymenis based on sales aclivity in the 12 months ending in August 2011: $6.08 billion, up 8.0 percent from the previous
12-month perlod.

B Payments to all cities in Reeves County based on sales activity in the 12 months ending in August 2011: §1.50 million, up 25.0
percent from the previous 12-month period.

m Paymenis based on sales activity in the 12 months ending in August 2011 1o the cily of:

Pecos: $1.46 million, up 25.2 percent fram the previous 12-month perlod,
Balmorhea: $31,818.20, up 15.2 percent from the previous 12-month period.
Toyah: $6,552.46, up 44.9 percent from the previous 12-month period.

m Cliy Calendar Year-To-Date (R.J 2011)

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

Pecos: $1.26 million, up 30.1 percent from the same period in 2010.

Balmorhea: $26,620.99, up 13.2 percent from the same period in 2010.

Toyah: $5,810.58, up 52.4 percent from the same period in 2010.
Annual (2010)

& Statewide payments based on sales aclivity monihs in 2010: $5.77 billion, up 3.3 percent from 2009.
# Payments {o all cities in Reaves County based on sales activity months in 2010: $1.24 willion, up 8.8 percent from 2000.
B Paymenl based on sales aclivily months in 2010 to the cily of:

Pecas: $1.21 million, up 9.0 percent from 2009.

Balmorhaa; $20,796.84, up 20.9 percent from 2009,

Toyah: $4,534.63, down 49.4 percent from 2009,
Property Tax
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H As of January 2000, property values in Reeves County: $812.61 million, down 10.1 percént from January 2008 values. The
property tax base per person in Reaves Counly Is $73,566, below the stalewide average of $85,809. About 46.8 percent of the
properly tax base is derived from oil, gas and minerals.

State Expenditures

B Reeves County's ranking in state expendilures by county in fiscal year 2010: 154th, State expenditures in the county for FY2010;
$45.41 million, up 0.1 percent from FYZ20089.

B |n Reeves County, 9 slate agencies provide a lotal of 82 jobs and $850,501.00 in annualized wages (as of 1st quarter 2011).
B Major state agencies in the county {as of first quarter 2011):

= Department of Transportation = Department of Public Safely
» Health & Human Services Commission = Parks & Wildlife Depariment
= AgriLife Research

Higher Education
B Community colleges in Reeves County fall 2010 enrollment;

= None.

B Reeves County is in the service area of the following:

» QOdessa College with a fall 2010 enroliment of 5,211 . Counties in the service area include:
Andrews County
Brewster County
Crane County
Culberson Counly
Ector County
Gaines County
Jeff Davis County
Loving County
Presidio County
Reeves County
Upton County
Ward County
Winkler County

¥ Institutions of higher education in Reeves Counly fall 2010 enrollment:
» None.

School Districts
B Reeves Counly had 2 school districts with 6 schools and 2,352 sludents in the 2009-10 schoal year.

(Statew|de, the average teacher salary in school year 2009-10 was $48,263. The percentage of students, statewide,
meeting the 2010 TAKS passing standard for all 2008-10 TAKS tests was 77 percent.)

= Balmorhea (SD had 159 students In the 2009-10 school year. The average teacher salary was $38,812. The
percentage of students meeting the 2010 TAKS passing standard for all tesls was 78 percent.

« Pecos-Barstow-Toyah ISD had 2,193 students in the 2009-10 school year. The average teacher salary was
$45,629. The percentage of students meeting the 2010 TAKS passing standard for all tests was 61 percent.
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Estimated Impact of the Proposed Nuevo Midstream,
LLC Project on the Finances of the Pecos-Bartow-Toyah
Independent School District under a Requested Chapter

313 Property Value Limitation

Introduction

Nuevo Midstream, LLC (Nuevo Midstream) has requested that the Pecos-Bartow-Toyah
Independent School District (PBTISD) 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 PBTISD on July 18, 2013, Nuevo Midstream proposes to invest $70
million to construct a new natural gas processing plant in PBTISD,

The Nuevo Midstream 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 eleciric 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, PBTISD may offer a minimum value limitation of $20
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 with the 2016-17
school year, the project would go on the local tax roll at $20 million and remain at that level of
taxable value for eight years for maintenance and operations (M&Q) taxes.

The full taxable value of the project would be assessed for debt service taxes on voter-approved
bond issues throughout the limitation period, with PBTISD currently levying a $0.114 per $100
1&S tax rate, The full value of the investment is expected to reach $60 million in the 2015-16
school year, with depreciation expected to reduce the taxable value of the project over the course
of the value limitation agreement. The additional taxable value will assist PBTISD in meeting its
debt service needs.

In the case of the Nuevo Midsiream 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. PBTISD would experience a revenue losses
as a result of the implementation of the value limitation in the 2016-17 school year that are
expected to total $55,678, with very modest annual revenue losses over the eight limitation years.

Under the assumptions outlined below, the potential tax benefits under a Chapter 313 agreement
could reach an estimated $2.7 million over the course of the agreement. This amount is net of any
anticipated revenue losses for the District.

School Finance Impact Study - PBTISD Page |1 August 17,2013
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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
the audits of appraisal district operations in alternating years. A taxpayer receiving a value
limitation pays M&O taxes on the reduced value for the project in years 3-10 and receives a tax
bill for 1&S taxes based on the full project value throughout the qualifying and value limitation
period (and thereafter). The school funding formulas use the Comptroller’s property values that
reflect a reduction due to the property value limitation in years 4-11 as a result of the one-year lag
in property values.

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

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

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

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

PBTISD is classified as a hold-harmless or target revenue district for the 2014-15 through the
2016-17 school years, The District is expected to receive ASATR funds in each of those years.
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One concern in projecting into the future is that the underlying state statutes in the Education
Code were not changed in order to provide these funding increases. All of the major formula
changes were made by appropriation, which gives them only a two-year lifespan unless renewed
in the 2015 legislative session. Despite this uncertainty, it is assumed that these changes will
remain in effect for the forecast period for the purpose of these estimates, assuming a continued
legislative commitment to these funding levels in future years.

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

Underlying Assumptions

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

The general approach used here is to maintain static enrollment and property values in order to
isolate the effects of the value limitation under the school finance system. The SB 1 basic
allotment increases are reflected in the underlying models. With regard to ASATR funding the
02.63 percent reduction enacted for the 2013-14 school year and thereafter, until the 2017-18
school yeat. 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 Nuevo Midstream, LLC project are factored into the base
model used here in order to simulate the financial impact of having the project constructed in the
absence of a value limitation agreement. The impact of the limitation value for the proposed
Nuevo Midstream project is isolated separately and the focus of this analysis. Also, the
previously-approved Chapter 313 agreement for the Southern Union Red Bluff Gas Processing
Plant is factored into both the base and limitation models to control for its impact on the finances
of PBTISD.

Student enrollment counts are held constant at 2,115 students in average daily attendance (ADA)
in analyzing the effects of the Nuevo Midstream project on the finances of PBTISD. The
District’s local tax base reached $1.9 billion for the 2012 tax year based on the state input data
and is maintained at that level for the forecast period in order to isolate the effects of the property
value limitation. An M&O tax rate of $1.04 is used throughout this analysis. PBTISD has
estimated state property wealth per weighted ADA or WADA of approximately $618,043 for the
2013-14 school year. The enrollment and property value assumptions for the 15 years that are the
subject of this analysis are summarized in Table 1.

School Finance Impact

School finance models were prepared for PBTISD under the assumptions outlined above through
the 2028-29 school year. Beyond the 2014-15 school year, no attempt was made to forecast the
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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. l

Under the proposed agreement, a model is established to make a calculation of the “Baseline
Revenue” by adding the value of the proposed Nuevo Midstream 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 Nuevo Midstream value but imposes the proposed
property value limitation effective in the third year, which in this case is the 2016-17 school year.
The results of this model are identified as “Value Limitation Revenue Model” under the revenue
protection provisions of the proposed agreement (see Table 3). A summary of the differences
between these models is shown in Table 4.

Under these assumptions, PBTISD would experience a revenue loss as a result of the
implementation of the value limitation in the 2016-17 school year (-§15,021). The revenue
reduction results chiefly from the mechanics of the one-year lag in state-assigned property values
associated with the state property value study.

As noted previously, no attempt was made to forecast further reductions in ASATR funding
beyond the 92.63 percent adjustment adopted for the 2013-14 school year. It is assumed that
ASATR will be eliminated beginning in the 2017-18 school year, based on the 2011 statement of
legislative intent.

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 $15,021 cited above between the base
and the limitation models is based on an assumption that Nuevo Midstream would receive M&O
tax savings of $391,040 when the $20 million limitation is implemented. Under the estimates
presented here and highlighted in Table 4, an increase in ASATR funding off $299,967 and a
reduction in recapture costs of $76,051 would offset nearly all of the reduction in M&O taxes in
the first year the value limitation is in effect.

In general, the ASATR offset poses little 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 in the first year that the $20 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 I&S taxes. This
situation exists for the eight years that the value limitation is in effect. Two state property value
determinations are made for school districts granting Chapter 313 agreements, consistent with
local practice. A consolidated single state property value had been provided previously.
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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 2013-14 and thereafter.

Under the assumptions used here, the potential tax savings from the value limitation total $2.4
million over the life of the agreement. In addition, Nuevo Midstream would be eligible for a tax
credit for M&O taxes paid on value in excess of the value limitation in each of the first two
qualifying years. The credit amount is paid out slowly through years 4-10 due to statutory limits
on the scale of these payments over these seven years, with catch-up payments permitted in years
11-13. The tax credits are expected to total approximately $0.4 million over the course 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.

The key PBTISD revenue losses are expected to total approximately $55,678 over the eight
limitation years under the agreement. The total potential net tax benefits (inclusive of tax credits
but after hold-harmless payments are made) are estimated to total $2.7 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
Nuevo Midstream under the value limitation agreement for the remaining years that the limitation
is in effect.

Facilities Funding Impact

The Nuevo Midstream project remains fully taxable for debt services taxes, with PBTISD
currently levying a $0.114 1&S rate. The value of the Nuevo Midstream project is expected to
depreciate over the life of the agreement and beyond, but full access to the additional value is
expected to increase the District’s projected wealth per ADA to $953,813 in the peak year of 1&S
taxable project value.

The Nuevo Midstream project is not expected to affect PBTISD in terms of enrollment. The
project is expected to add 10 full-time positions once it beings operations. Continued expansion
of the project and related development could result in additional employment in the area and an
increase in the school-age population, but this project is unlikely to have much impact on a stand-
alone basis.

Conclusion

The proposed Nuevo Midstream manufacturing project enhances the tax base of PBTISD. 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 $2.7 million. (This amount is net of any anticipated
revenue losses for the District.) The additional taxable value also enhances the tax base of
PBTISD in meeting its future debt service obligations.
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Table 1 — Base District Information with Nuevo Midstream, LLC Project Value and Limitation Values

CPTD CPTD
M&.0 185 CAD Value Value with ~ Value with
Year of School Tax Tax CAD Value with CPTD with CPTD With Project Limitation
Agreement  Year ADA WADA Rate Rate with Project Limitation Project Limitation per WADA  per WADA
| Pre-Yeari 2013-14 221500 3,131.33 $1.0400 $0.1140 $2,040431727 $2,040,431,727 $1,935296,059 $1,935296,069 $618,043 $618,043
1 2014-15  2,21500 3,131.69  $1.0400 $0.1140 §1,966,631,727 $1,966,631,727 $2,034,086,059 $2,034,096,059 $649,520 $649,520
2 2015-16  2,21500 3,131.69 $1.0400 $0.1140 $2,011,631,727 $2,011,631,727  $1,960,296,059  $1960,296,059 $6259564 $625,954
3 2016-17  2,215.00 3,131.69 $1.0400 $0.1140 $2,009,231,727  $1,971,631,727 $2,005,286,059  $2,005,296,069 $640,324 $640,324
4 2017-18  2,21500 3,131.69 $1.0400 $0.1140 $2,008,351,727 §1,971,631,727 $2,002,896,059  §$1,965,296,059 $639,657 $627,551
5 2018-19 221500 3,131.690 $1.0400 $0.1140 $2,003,615,727 $1,971,631,727 $2,000,016,050 $1,965296,069 $638,638 $627,551
6 201920 2,21500 3,131.69 $1.0400 $0.1140 $2,001,016,527 §1,971,631,727  $1,997,280,059  §1,965,296,059 $637,764 $627,5561
7 202021  2,21500 3,131.69  $1.0400 $0.1140 §1998,547,287 $1,971,631,727  $1,994,680,859  §$1,966,286,059 $636,934 $627,551
8 202122 2,21500 3,131.69 $1.0400 $0.1140 $1,996,201,509 $1,971,631,727  §1,992.211,619  §$1965296,059 $636,145 $627,551
9 202223 221500 3,131.69 $1.0400 $0.1140 $2,078,829,479 $2,056,488,186  $1,989,865841 §1965295,050 $635,306 $627,551
10 202324 221500 3,131.69 §$1.0400 $0.1140 $2,073,866,720 $2,053,642492 $2,072,493811 $2,050,152,518 $661,781 $654,647
1 2024-25  2,21500 3,131.69 $1.0400 $0.1140 $2,069,095,187  $2,089,095,187 $2,067,631,0562 $2,047,306,824 $660,196 $653,738
12 2025-26 221500 3,131.69 §$1.0400 $0.1140 $2,064,507,022 $2,064,507,022 $2,062,759,519  $2,062,759,5619 $658,673 $658,673
13 2026-27  2,21500 3,131.69 $1.0400 $0.1140 $2,060,094,716  $2,060,094,716 §$2,058,171,354  $2,068,171,3564 $657,207 $657,207
14 2027-28 2,21500 3,131.69 $1.0400 $0.1140 $2,055,851,081 $2,055,851,081 $2,0563,759,048 $2,053,769,048 $655,799 $655,799
15 2028-29  2,21500 3,131.69  $1.0400 $0.1140 §$2,051,769,243  $2,051,769,243  §2,049,615,413  $2,049.515413  $654,443 $654,443

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

State Aid  Recapture

Additional From from the
M&0 Taxes @ State Aid- Additional  Additional  Additional
Year of School Compressed Hold Recapture Local M&O  M&OTax  LocalTax  Total General
Agreement Year Rate State Aid  Harmless Costs Collections  Collections Effort Fund
Pre-Year1 2013-14 $20,292,210 $688,908 $0 -$3,837,873  $810,633 $0 $0 $17,953,878
1 2014-15 $19,568,934 $724,092 $971,467 -$4,165,053 $781,740 $0 $0 $17,881,180
2 2015-16  $20,009,956 $724,092  $68,993 -$3,703,601 $799,358 $0 $0 $17,898,798
3 2016-17 $19,993,954 $724,092 $425231 -$4,043,837 §798,719 $0 $0 $17,898,159
4 2017-18 $19,965,153 §724,092 $0 -$4,020,123  $797,568 $0 $0  $17,466,690
5 2018-19 $19,937,792 §724,092 $0 -$3,993,120 $796,475 $0 $0 $17,465,240
6 2019-20  $19,911,799 §724,092 $0 -$3,967,464  $795437 $0 $0 $17,463,863
7 2020-21  $19,887,105 §724,092 $0 -$3,943,089  $794,450 $0 $0 $17,462,558
8 2021-22  $19,863,646 §724,092 $0 -$3,919,930 $793,513 30 $0 $17,461,321
9 2022-23  $20,672,995 $724,092 $0  -$4,061,306  $825,845 $0 $0 $18,161,626
10 2023-24 $20,623,934 $724,092 $0 -$4,671,272 $823,885 $0 $0 $17,500,639
11 2024-25 $20,573,126 $724,092 $0 -$4,624,036  $821,855 $0 $0 $17,495,037
12 2025-26  $20,528,159 $724,092 $0 -$4,579.491  $820,059 $0 $0 $17,492,819
13 2026-27 $20,484,917  $724,092 $0 -$4,536,649 $818,332 30 $0 $17,490,691
14 2027-28 $20,443,327 $724,092 $0 -$4,495441  $816,670 $0 $0 §$17,488,648
15 2028-29 $20,403,323  §724,092 $0 -$4,455,800 $815,072 $0 $0 $17,486,687

*Basic Allotment: $5,040; AISD Yield: $61.86; Equalized Wealth: $504,000 per WADA
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Table 3— “Value Limitation Revenue Model”--Project Value Added with Value Limit*

State Aid  Recapture
Additional From from the
M&0 Taxes @ State Aid- Additional  Additional ~ Additional
Year of School Compressed Hold Recapture Local M&0O M&O Tax Local Tax  Total General
Agreement Year Rate State Aid  Harmless Costs Collections  Collections Effort Fund
Pre-Year 1 2013-14 $20,292,210 $688,908 $0 -$3,837,873 $810,633 %0 $0 $17,953,878
1 2014-15 $19,568,934 §$724,092 $971,467 -$4,165,053 $781,740 $0 $0 $17,881,180
2 2015-16  $20,009,956 §$724,092  $68,993 -$3,703,601 $799,358 %0 $0 $17,898,798 |
3 2016-17 $19,617,936 $724,092 $725,198 -$3,967,786 $783,697 $0 $0 $17,883,137
4 2017-18 $19,617,936  $724,092 $0 -$3,669,220 $783,697 $0 $0  $17,456,505 |
5 2018-19  $19,617,936 $724,092 $0 -$3,669,220 $783,697 $0 $0 $17,458,505
6 2019-20 $19,617,936 $724,092 $0 -$3,669,220 $783,697 $0 $0 $17,456,505 |
7 2020-21 $19,617,936 $724,092 $0 -$3,669,220 $783,697 $0 30 $17,456,505
8 2021-22  $19,617,936 $724,092 $0 -$3,669,220 $783,697 $0 $0 $17,456,505 |
9 2022-23 $20,449,571 §724,092 $0 -$3,824,764  $816,920 30 $0 $18,165,818
10 2023-24 $20,421,682 $724,092 $0 -$4,464,452 $815,805 $0 $0  $17,497,127
11 2024-25 $20,573,126 $724,092 $0 -$4,476,645 $821,855 $0 $0  $17.,642,428
12 2025-26  $20,528,159 $724,092 $0 -$4,579,491  $820,059 $0 $0 $17,492,819 |
13 2026-27 $20,484,917 $724,092 $0 -$4,536,649 $818,332 30 $0  $17,490,691
14 2027-28 $20,443,327 $724,092 $0  -$4,495441 $816,670 $0 $0 $17,488,648
15 2028-28 $20,403,323 $724,092 $0  -$4,455,800 $815,072 $0 $0 $17,486,687
*Basic Allotment: $5,040; AISD Yield: $61.86; Equalized Wealth: $504,000 per WADA
Table 4 — Value Limit less Project Value with No Limit*
State Aid  Recapture
M&O Taxes Additional From from the
State Aid- Additional  Additional  Additional Total
Year of School  Compressed State Hold Recapture  Local MO  M&O Tax Local Tax General
Agreement Year Rate Aid Harmless Costs Collections  Collections Effort Fund
| Pre-Year1 2013-14 $0 $0 $0 $0 $0 $0 $0 $0
1 2014-15 $0 $0 $0 $0 $0 $0 $0 $0
2 2015-16 $0 $0 $0 $0 $0 $0 $0 $0
3 2016-17  -$376,018 $0 $299,967  $76,051 -$15,021 $0 $0 -$15,021
4 2017-18  -$347.217 $0 $0 $350,903  -$13,871 $0 $0 -$10,185
5 2018-19  -$319,856 $0 $0 $323,900 -$12,778 $0 $0 -$8,734
6 2019-20  -$293,863 $0 $0 $298,244  -$11,739 $0 $0 -$7,358
7 2020-21 -$269,169 $0 $0 $273,869 -$10,753 $0 $0 -$6,053
8 2021-22  -$245,710 $0 $0 $250,710 -$9,816 $0 $0 -$4,815
9 2022-23  -$223,424 $0 $0 $236,542 -$8,925 $0 $0 $4,192
10 2023-24  -$202,253 $0 $0  $206,820 -$8,080 $0 $0 -$3,512
11 2024-25 $0 $0 $0  $147,391 $0 $0 $0  $147,391
12 2025-26 $0 $0 30 $0 $0 $0 $0 $0
13 2026-27 $0 $0 $0 $0 $0 $0 $0 $0
14 2027-28 $0 $0 $0 $0 $0 $0 $0 $0
15 2028-29 $0 $0 $0 $0 $0 $0 $0 $0

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

Tax
Credits  Tax Benefit
Tax for First to
Taxes Taxes Savings Two Company School
Estimated Assumed Before after @ Years Before District ~ Estimated
Year of School Project Taxable Value M&O Tax Value Value Projected Above Revenue Revenue Net Tax
Agreement  Year Value Value Savings Rate Limit Limit M&0 Rate Limit Protection  Losses Benefits
Pre-Year1 2013-14 $0 $0 $0 $1.040 $0 $0 $0 $0 $0 $0 $0
1 2014-15  $15,000,000  $15,000,000 $0 $1.040 $156,000 $156,000 $0 $0 $0 $0 $0
2 2015-16  $60,000,000  $60,000,000 $0 $1.040 $624,000 $624,000 30 $0 $0 $0 $0
3 2016-17  $57,600,000  $20,000,000 $37,600,000 $1.040 $599,040 $208,000 $391,040 $0 $391,040  -$15,021 $376,019
4 2017-18  $54,720,000 $20,000,000  $34,720,000 $1.040 $569,088 $208,000 $361,088  $59,429 $420517  -$10,185 $410,332
5 2018-19  $51,984,000  $20,000,000 $31,984,000 $1.040 $540,634 $208,000 $332,634  $59,429 $392,062 -$6,734 $383,328
6 201920  $49,384,800 $20,000,000 $29,384,800 $1.040 $613,602 $208,000 $305,602  $59,429 $365,030 -$7,358 $367,673
7 2020-21  $46,915,560  $20,000,000 $26,915,560 $1.040 $487,922 $208,000 $279,922  $59,429 $339,350 -$6,053 $333,298
8 202122  $44569,782  $20,000,000 $24,569,782 $1.040 $463,526 $208,000 $255526  $59,429 $314,954  -$4,815 $310,139
9 202223 $42,341,293  $20,000,000  §$22,341,293 $1.040 $440,349 $208,000 $232,349  $59,429 $291,778 30 $291,778
10 202324 $40,224,228  $20,000,000 $20,224,228 $1.040 $418,332 $208,000 $210,332  $59,429 $269,761 -53,512 $266,248
" 2024-25  $38,213,017  $38,213,017 $0 $1.040 $397,415 $397,415 $0 $0 §0 30 $0
12 202526  $36,302,366  $36,302,366 $0 $1.040 $377 545 $377,545 $0 $0 $0 50 $0
13 2026-27  $34,487,248  $34,487,248 $0 $1.040 $358,667 $358,667 $0 $0 $0 0 0
14 2027-28 $32,762,885 $32,762,886 $0 $1.040 $340,734 $340,734 $0 $0 $0 0 $0
15 202829 $31,124,741  $31,124,741 $0 $1.040 §323,697 $323,697 $0 $0 $0 50 50
$6,610,551 $4,242,059 $2,368,492 $416,000  $2,784,492  -$55,676  $2,728,814

Tax Credit for Value Over Limit in First 2 Years Year 1 Year2  Max Credits
$0  $416,000 $416,000
Credits Eamed $416,000
Credits Paid $416,000
Excess Credits Unpaid D

“*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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€ Window on State Government

Susan Combs Texas Compuroller of Public Accounts

2012 ISD Summary Worksheet

195/Reeves

195-901/Pecos-Barstow-Toyah ISD

Local Tax 2012 WTID 2012 PTAD Value 2012 Value

Category Roll Value Mean Ratio Estimate Assigned
A. Single-Family
Residences 738,498,790 1.0335 714,560,997 738,498,790
B. Multi-Family
Residences 3,714,030 N/A 3,714,030 3,714,030
C. Vacant Lots 11,317,430 N/A 11,317,430 11,317,430
D. Rural
Real(Taxable) 43,907,840 1.0701 41,033,378 43,907,840
F1. Commercial
Real 84,870,170 .7966 106,540,510 84,870,170
F2. Industrial Real 5,776,000 N/A 5,776,000 5,776,000
G. Oil, Gas,
Minerals 579,758,010 1.0142 571,640,712 579,758,010
J. Utilities 181,851,320 .8960 202,959,063 181,851,320
L1. Commercial
Personal 14,586,030 N/A 14,586,030 14,586,030
1.2. Industrial
Personal 119,586,550 N/A 119,586,550 119,586,550
M. Other Personal 782,440 N/A 782,440 782,440
N. Intangible
Pers/Uncert 0 N/A 0 0
0. Residential
Inventory 0 N/A 0 0

wwwwi ndow.state. beus/propertytaxadministration/pys/finding s/201211951959011D .himl
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S. Special

Inventory 0 N/A 0 0

Subtotal 1,784,648,610 1,792,497,140 | 1,784,648,610

Less Total

Deductions 545,415,733 529,684,651 545,415,733

Total Taxable 1,239,232,877

Value 1,239.232,877 1,262,812,489 T2

Local Tax PTAD

Category D Detail Roll Ratio Value

Market Value Non-Qualified Acres And Farm/Ranch

Imp 33,466,450 | N/A| 33,466,450

Prod Value Qualified Acres 10,441,390 | 1.3799 7,566,928

Taxable Value 43,907,840 41,033,378

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 () 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 fund (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

1,260,217,317

1,239,232,877

1,260,217,317

1,239,232,877

1,239,232,877

1,239,232,877

Loss To

the Additional
$10,000 Homestead
Exemption

50% of the loss

to the Local Optional
Percentage Homestead

Exemption

20,984,440

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

www.window.state. tx us/propertytaxadministration/pvs/finding s/2012f1951959011D.himl
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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
TS = 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 I&S Purposes

T7 T8 T9 T10 T11 T12

1,260,217,317{ 1,239,232,877 | 1,260,217,317 | 1,239,232,877 | 1,239,232,877 | 1,239,232,877

T7 = School district taxable value for 1&S purposes before the loss to the additional $10,000 homestead

exemption

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

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

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

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

238/Ward

195-901/Pecos-Barstow-Toyah ISD

Local Tax 2012 WID 2012 PTAD Value | 2012 Value
Category Roll Value Mean Ratio Estimate Assigned
A. Single-Family
Residences 2,275,900 N/A 2,275,900 2,275,900
B. Multi-Family

www.window.state. tx us/propertytax/adminisiration/pvs/finding s/2012f/1951958011D.html 37



11725113

School and Appraisal Districts Property Value Study 2012 Report

Residences 0 N/A 0 0

C. Vacant Lots 1,761,320 N/A 1,761,320 1,761,320

D. Rural

Real(Taxable) 4,481,320 5149 8,702,549 4,481,320

F1. Commercial

Real 68,130 N/A 68,130 68,130

F2. Industrial Real 2,014,840 N/A 2,014,840 2,014,840

G. Oil, Gas,

Minerals 627,518,810 1.0072 623,032,973 627,518,810

J. Utilities 30,392,970 N/A 30,392,970 30,392,970

L1. Commercial

Personal 530,330 N/A 530,330 530,330

L2. Industrial

Personal 28,118,030 N/A 28,118,030 28,118,030

M. Other Personal 212,540 N/A 212,540 212,540

N. Intangible

Pers/Uncert 0 N/A 0 0

O. Residential

Inventory 0 N/A 0 0

S. Special

Inventory 0 N/A 0 0

Subtotal 697,374,190 697,109,582 697,374,190

Less Total

Deductions 1,311,008 1,311,008 1,311,008

Total Taxable 696,063,182

Value 696,063,182 695,798,574 T2

Local Tax PTAD

Category D Detail Roll Ratio Value

Market Value Non-Qualified Acres And Farm/Ranch

Imp 4,183,960 | .5190 8,061,580

Prod Value Qualified Acres 297,360 | .4639 640,969

Taxable Value 4,481,320 8,702,549

wwwiwindow.state. beus/propertytax/administration/pyvs/finding s/2012f1951952011D .html
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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 allernative measures
of school district wealth. These measures are reported for taxable values for maintenance and operation
(M&O) tax purposes and for interest and sinking find (I&S) tax purposes. For districts that have not entered
into value limitation agreements, T1 through T6 will be the same as T7 through T12.

Value Taxable For M&O Purposes

T1 T2 T3 T4 T5 T6

696,617,652 | 696,063,182 | 696,617,652 | 696,063,182| 696,063,182 696,063,182

Loss To 50% of the loss
the Additional to the Local Optional
$10,000 Homestead Percentage Homestead
Exemption Exemption
554,470 0

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

exemption

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

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

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

Value Taxable For 1&S Purposes

T7 T8 T9 T10 T11 T12

696,617,652 | 696,063,182 | 696,617,652 | 696,063,182 | 696,063,182| 696,063,182

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

www.window.state. tx us/propertytaxiadministration/pys/finding $/2012f/1851859011D.html 57
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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

195-901/Pecos-Barstow-Toyah ISD

Local Tax 2012 WTD 2012 PTAD Value 2012 Value

Category Roll Value Mean Ratio Estimate Assigned
A. Single-Family
Residences 740,774,690 1.0334 716,836,897 740,774,690
B. Multi-Family
Residences 3,714,030 N/A 3,714,030 3,714,030
C. Vacant Lots 13,078,750 N/A 13,078,750 13,078,750
D. Rural
Real(Taxable) 48,389,160 9729 49,735,927 48,389,160
F1. Commercial
Real 84,938,300 7967 106,608,640 84,938,300
F2. Industrial Real 7,790,840 N/A 7,790,840 7,790,840
G. Oil, Gas,
Minerals 1,207,276,820 1.0105 1,194,673,685 | 1,207,276,820
J. Utilities 212,244,290 9095 233,352,033 212,244,290
L1. Commercial
Personal 15,116,360 N/A 15,116,360 15,116,360
L2. Industrial
Personal 147,704,580 N/A 147,704,580 147,704,580
M. Other Personal 994,980 N/A 994,980 994,980

www.window.state. beus/propertytax’administration/pyvs/finding s/2012f/1951959011D . himl
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0 N/A 0 0
Pers/Uncert
0. Residential
Inventory 0 N/A 0 0
S. Special
Inventory 0 N/A 0 0
Subtotal 2,482,022,800 2,489,606,722 | 2,482,022,800
Less Total
Deductions 546,726,741 530,995,659 546,726,741
Total Taxable 1,935,296,059
Value 1,935,296,059 1,958,611,063 T2
Local Tax PTAD
Category D Detail Roll Ratio Value

Market Value Non-Qualified Acres And Farm/Ranch

Imp 37,650,410 | .9066| 41,528,030
Prod Value Qualified Acres 10,738,750 | 1.3083 8,207,897
Taxable Value 48,389,160 49,735,927

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

ww.window.state beus/propertytaxadministration/pvs/finding s/2012f/1951959011D .htrl

77






Attachment G

Participation Agreement



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

by and between

PECOS-BARSTOW-TOYAH INDEPENDENT SCHOOL DISTRICT

and

NUEVO MIDSTREAM, LL.C

(Texas Taxpayer ID # 32043958548)

TExAS COMPTROLLER APPLICATION NUMBER 338

Dated

December 17, 2013



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

STATE OF TEXAS s
COUNTY OF REEVES s

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 PECOS-
BARSTOW-TOYAH 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 NUEVO MIDSTREAM, LLC, a Delaware limited
liability company (Texas Taxpayer Identification Number 32043958548), hereinafter referred to
as the “Applicant.” The Applicant and the District are each hereinafter sometimes referred to
individually as a “Party” and collectively as the “Parties.” Certain capitalized and other terms
used in this Agreement shall have the meanings ascribed to them in Section 1.3.

RECITALS

WHEREAS, on June 6, 2013, the Superintendent of Schools of the Pecos-Barstow-Toyah
Independent School District (the “Superintendent™), acting as agent of the Board of Trustees of
the District (the “Board of Trustees™), received from the Applicant an Application for Appraised
Value Limitation on Qualified Property, pursuant to Chapter 313 of the Texas Tax Code; and,

WHEREAS, on July 18, 2013, the Board of Trustees authorized the Superintendent to
accept, on behalf of the District, the Application from Nuevo Midstream, LLC; and,

WHEREAS, on August 14, 2013, the Superintendent acknowledged receipt of the
Application and the requisite application fee, pursuant to Texas Tax Code §313.025(a)(1) and
Local District Policy CCG (Local), and determined the Application to be complete; and,

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

WHEREAS, on or about September 10, 2013, the Superintendent of Schools of the
Pecos-Barstow-Toyah Independent School District, acting as agent of the Board of Trustees,
received supplemental Application materials from the Applicant concerning the previously
submitted Application, pursuant to Chapter 313 of the Texas Tax Code and the supplemental
materials, were delivered to the Texas Comptroller’s Office for review pursuant to Texas Tax
Code §313.025(d); and,
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WHEREAS, the Comptroller established September 25, 2013 as the completed
Application date; and,

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

WHEREAS, the Comptroller, pursuant to Texas Tax Code § 313.025(d), reviewed the
Application, and on November 5, 2013, 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
December 17, 2013 public hearing held in connection with the Board of Trustees’ consideration
of the Application; and,

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

WHEREAS, on December 17, 2013, the Board of Trustees conducted a public hearing on
the Application at which it solicited input into its deliberations on the Application from all
interested parties within the District; and,

WHEREAS, on December 17, 2013, the Board of Trustees made factual findings
pursuant to Texas Tax Code § 313.025(f), including, but not limited to findings that: (i) the
information in the Application is true and correct; (ii) this Agreement is in the best interest of the
District and the State of Texas; (iii) the Applicant is eligible for the Limitation on Appraised
Value of the Applicant’s Qualified Property; (iv) each criterion referenced in Texas Tax Code
§313.025(e) has been met; and,

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

WHEREAS, on December 17, 2013, the Board of Trustees determined that the Tax
Limitation Amount requested by the Applicant, and as defined in Sections 1.2 and 1.3, below, is
consistent with the minimum values set out by Texas Tax Code, §313.052, as such Tax
Limitation Amount was computed as of the date of this Agreement; and,

WHEREAS, the District received written notification, pursuant to 34 Texas
Administrative Code § 9.1055(e)(2)(A), that the Comptroller reviewed this Agreement, and
reaffirmed the recommendation previously made on November 5, 2013 that the Application be
approved; and,
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WHEREAS, on December 17, 2013, the Board of Trustees approved the form of this
Agreement for Limitation on Appraised Value of Property for School District Maintenance and
Operations Taxes, and authorized the President and Secretary of the Board of Trustees to execute
and deliver such Agreement to the Applicant;

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

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

This Agreement is executed by the District as its written agreement with the Applicant
pursuant to the provisions and authority granted to the District in Texas Tax Code § 313.027.

Section 1.2. TERM OF THE AGREEMENT

This Agreement shall commence and first become effective on the Commencement Date,
as defined in Section 1.3, below. In the event that the Applicant makes a Qualified Investment in
the amount defined in Section 2.6 below, between the Commencement Date and the end of the
Qualifying Time Period, the Applicant will be entitled to the Tax Limitation Amount defined in
Section 1.3 below, for the following Tax Years: 2016, 2017, 2018, 2019, 2020, 2021, 2022, and
2023. The limitation on the local ad valorem property values for Maintenance and Operations
purposes shall commence with the property valuations made as of January 1, 2016, the appraisal
date for the third full Tax Year following the Commencement Date.

The period beginning with the Commencement Date of December 17, 2013 and ending
on December 31, 2015 will be referred to herein as the “Qualifying Time Period,” as that term is
defined in Texas Tax Code § 313.021(4). The Applicant shall not be entitled to a tax limitation
during the Qualifying Time Period.

Unless sooner terminated as provided herein, the limitation on the local ad valorem
property values shall terminate on December 31, 2023. Except as otherwise provided herein, this
Agreement will terminate, in full, on the Final Termination Date. The termination of this
Agreement shall not (i) release any obligations, liabilities, rights and remedies arising out of any
breach of, or failure to comply with, this Agreement occurring prior to such termination, or
(i) affect the right of a Party to enforce the payment of any amount to which such Party was
entitled before such termination or to which such Party became entitled as a result of an event
that occurred before such termination, so long as the right to such payment survives said
termination.

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

Full Tax Year Date of School Tax Year Summary Description
of Agreement Appraisal Year of Provisions
Partial Year January 1, 2013 2013-14 | 2013 Start of Qualifying Time Period
(Commencing beginning on Commencement
December 17, Date. No limitation on value.
2013) First year for computation of
Annual Limit.

1 January 1, 2014 2014-15 | 2014 Qualitying 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 $ 20 Million property value
limitation.

4 January 1, 2017 2017-18 | 2017 $ 20 Million property value
limitation. Possible tax credit
due to Applicant.

3 January 1, 2018 2018-19 | 2018 $ 20 Million property value
limitation. Possible tax credit
due to Applicant.

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

7 January 1, 2020 2020-21 | 2020 $ 20 Million property value
limitation. Possible tax credit
due to Applicant,

8 January 1, 2021 2021-22 | 2021 $ 20 Million property value

limitation. Possible tax credit
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Full Tax Year Date of School Tax Year Summary Description
of Agreement Appraisal Year of Provisions
due to Applicant.

9 January 1, 2022 2022-23 | 2022 $ 20 Million property value
limitation. Possible tax credit
due to Applicant.

10 January 1, 2023 2023-24 | 2023 $ 20 Million property value
limitation. Possible tax credit
due to Applicant.

11 January 1, 2024 2024-25 | 2024 No tax limitation. Possible tax

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

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

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

Section 1.3. DEFINITIONS

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

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

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

“Agoregate Limit” means, for any Tax Year of this Agreement, the cumulative total of
the Annual Limit amount for such Tax Year and all previous years of the Agreement.

“Agreement” means this Agreement, as the same may be modified, amended, restated,
amended and restated, or supplemented from time to time in accordance with Section 6.3.

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

“Applicant” means Nuevo Midstream, LLC, (Texas Taxpayer ID #32043958548), the
company listed in the Preamble of this Agreement who, on June 6, 2013, filed with the District
the Original Application for an Appraised Value Limitation on Qualified Property, together with
the September 10, 2013 supplemental Application materials, pursuant to Chapter 313 of the
Texas Tax Code. The term “Applicant” shall also include the Applicant’s assigns and
successors-in-interest, and their direct and indirect subsidiaries.

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

“Application” means the 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 June 6, 2013 together with the September 10, 2013 supplemental
Application materials, which have been certified by the Comptroller to collectively constitute a
complete final Application as of the date of September 25, 2013. The term includes all forms
required by the Comptroller, the schedules attached thereto, and all other documentation
submitted by the Applicant to the District or the Comptroller for the purpose of obtaining an
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Agreement with the District. The term also includes all amendments and supplements thereto
submitted by the Applicant.

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

“Appraisal District” means the Reeves County Appraisal District.

“Board of Trustees” means the Board of Trustees of the Pecos-Barstow-Toyah
Independent School District.

“Commencement Date” means December 17, 2013, the date upon which this Agreement
was approved by the District’s Board of Trustees.

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

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

“County” means Reeves County, Texas.

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

“District” or “School District” means the Pecos-Barstow-Toyah Independent School
District, being a duly authorized and operating independent school district in the State, having
the power to levy, assess, and collect ad valorem taxes within its boundaries and to which
Subchapter C of the Act applies. The term also includes any successor independent school
district or other successor governmental authority having the power to levy and collect ad
valorem taxes for school purposes on the Applicant’s Qualified Property or the Applicant’s
Qualified Investment.

“Final Termination _Date” means December 31, 2026. However, any payment
obligations of any Party arising under this Agreement prior to the Final Termination Date will
survive until paid by the Party owing same.

“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
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otherwise; (c¢) the action, judgment or decree of any court; (d) floods, storms, hurricanes,
evacuation due to threats of hurricanes, lightning, earthquakes, washouts, high water, fires, acts
of God or public enemies, wars (declared or undeclared), blockades, epidemics, riots or civil
disturbances, insurrections, strikes, labor disputes (it being understood that nothing contained in
this Agreement shall require the Applicant to settle any such strike or labor dispute), explosions,
breakdown or failure of plant, machinery, equipment, lines of pipe or electric power lines (or
unplanned or forced outages or shutdowns of the foregoing for inspections, repairs or
maintenance), inability to obtain, renew or extend franchises, licenses or permits, loss,
interruption, curtailment or failure to obtain electricity, gas, steam, water, wastewater disposal,
waste disposal or other 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 Applicant’s performance of its obligations under this Agreement.

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

“Maintain_Viable Presence” means, after the development and construction of the
project described in the Application and in the description of the Applicant’s Qualified
Investment and Qualified Property as set forth in Section 2.3, below, (i) the operation over the
term of this Agreement of the facility or facilities for which the tax limitation is granted, as the
same may from time to time be expanded, upgraded, improved, modified, changed, remodeled,
repaired, restored, reconstructed, reconfigured, and/or reengineered; (ii) the maintenance of at
least the number of New Jobs required by Chapter 313 of the Texas Tax Code from the time they
are created until the Final Termination Date; and (iii) the maintenance of at least the number of
Qualifying Jobs set forth in the Application from the time they are created until the Final
Termination Date. :

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

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

“Net Tax Benefit” means, (i) the amount of maintenance and operations ad valorem taxes
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, 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 I1I under this Agreement.

“New Jobs” means the total number of jobs, defined by 34 Texas Administrative Code §
9.1051, which the Applicant will create in connection with the project which is the subject of its
Application. In accordance with the requirements of Texas Tax Code § 313.024(d), Eighty
Percent (80%), of all New Jobs created by the Applicant on the project shall also be Qualifying
Jobs, as defined below.

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

“Oualifying Jobs” means the number of New Jobs the Applicant will create in
connection with the project 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.

"Oualifving Time Period” means the period that begins on the Commencement Date of
December 17, 2013 and ends on December 31, 2015.

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

“State” means the State of Texas.

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

“Tax Credit” means the tax credit, either to be paid by the District to the Applicant, or to
be applied against any taxes that the District imposes on Qualified Property, as computed under
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) Twenty Million Dollars ($20,000,000.00).

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

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

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

“Texas Education Agency Rules” means the applicable rules and regulations adopted by
the Texas Commissioner of Education in relation to the administration of Chapter 313 of the
Texas Tax Code, which are set forth at Title 19 — Part 2, Texas Administrative Code, together
with any court or administrative decisions interpreting same.
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ARTICLE II
PROPERTY DESCRIPTION
Section 2.1. LOCATION WITHIN A QUALIFIED REINVESTMENT OR ENTERPRISE ZONE

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

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 the
configuration described in EXHIBIT 2 without the express authorization of each of the Parties.

Section 2.3. DESCRIPTION OF QUALIFIED INVESTMENT AND QUALIFIED PROPERTY

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

Qualified Investment shall be that property, described in EXHIBIT 3 which is placed in
service under the terms of the Application, during the Qualifying Time Period described in both
Section 1.2 above, and the definition of Qualifying Time Period set forth in Section 1.3, above.

Qualified Property shall be all property, described in EXHIBIT 3, including, but not
limited to the Applicant’s Qualified Investment, together with the land described in EXHIBIT 2
which: 1) is owned by the Applicant; 2) was first placed in service after September 25, 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(¢) 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:
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(a) submits to the District and the Comptroller a written request to add property to the
limitation agreement, which request shall include a specific description of the
additional property to which the Applicant requests that the limitation apply;

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

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

Section 2.4. APPLICANT’S OBLIGATIONS TO PROVIDE CURRENT INVENTORY OF
QUALIFIED PROPERTY

At the end of the Qualifying Time Period, or at any other time when there is a material
change in the Qualified Property located on the land described in EXHIBIT 2, upon a reasonable
request of the District, the Comptroller, or the Appraisal District, the Applicant shall provide to
the District, the Comptroller, and the Appraisal District a specific and detailed description of the
tangible personal property, buildings, or permanent, nonremovable building components
(including any affixed to or incorporated into real property) 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.

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 Twenty Million
Dollars ($20,000,000.00), or greater, during the Qualifying Time Period; and unless this
Agreement has been terminated as provided herein before such Tax Year, for each of the eight
(8) Tax Years 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 the lesser of;

(a) The Market Value of the Applicant’s Qualified Investment; or
(b)  Twenty Million Dollars ($20,000,000.00).

The Tax Limitation Amount set forth in the immediately preceding Subsection(b) is
based on the limitation amount for the category that applies to the District on the effective date
of this Agreement, as set out by Texas Tax Code § 313.022 (b) or § 313.052.
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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()(1), be compensated by the Applicant for: any loss that the District incurs in its
Maintenance and Operations Revenue; or for any new uncompensated operating cost incurred as
a result of, or on account of, entering into this Agreement, after taking into account any
payments to be made under this Agreement. Such payments shall be independent of, and in
addition to, all such other payments as are set forth in Article [V. 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 L0SS OF REVENUES BY THE DISTRICT

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

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

Where:

i "Original 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 Qualified Property and/or Qualified Investment been subject to
the ad valorem maintenance & operations tax at the tax rate
actually adopted by the District for the applicable year.

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 Maintenance
and Operations Revenue because of any portion of this agreement.
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In making the calculations required by this Section 3.2:

Section 3.3.

ii.

iii.

1v.

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

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

If, for any year of this Agreement, the difference between the
Original M&O Revenue and the New M&O Revenue as calculated
under this Section 3.2 results in a negative number, the negative
number will be considered to be zero.

All calculations made for years three (3) through ten (10) of this
Agreement under Section 3.2, Subsection #i of this Agreement will
reflect the Tax Limitation Amount for such year.

All calculations made under this Section 3.2 shall be made by a
methodology which isolates the full M & O revenue impact caused
by this Agreement. The Applicant shall not be responsible to
reimburse the District for other revenue losses created by other
agreements, on account of any other factors not contained in this
Agreement.

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)

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

(d) 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
Parties cannot agree on the Third Party, then the Third Party shall be selected by the mediator
provided in Section 7.9 of this Agreement.

Section 3.5. DATA USED FOR CALCULATIONS

The calculations under this Agreement shall be initially based upon the valuations which
are placed upon all taxable property in the District, including Applicant’s Qualified Investment
and/or the Applicant’s Qualified Property by the Appraisal District in its annual certified tax roll
submitted to the District pursuant to Texas Tax Code § 26.01 on or about July 25 of each year of
this Agreement. Immediately upon receipt of the valuation information by the District, the
District shall submit the valuation information to the Third Party selected under Section 3.4. The
certified tax roll data shall form the basis of the calculation of any and all amounts due under this
Agreement. All other data utilized by the Third Party to make the calculations contemplated by
this Agreement shall be based upon the best available current estimates. The data utilized by the
Third Party shall be adjusted from time to time by the Third Party to reflect actual amounts,
subsequent adjustments by the Appraisal District to the District’s certified tax roll or any other
changes in student counts, tax collections, or other data.

Section 3.6. DELIVERY OF CALCULATIONS

On or before November 1 of each year for which this Agreement is effective, the Third
Party 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,
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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 1s timely paid.

Section 3.7. PAYMENT BY APPLICANT

The Applicant shall pay any amount determined to be due and owing to the District under
this Agreement on or before the January 31 of the year next following the tax levy for each year
for which this Agreement is effective. By such date, the Applicant shall also pay any amount
billed by the Third Party for all calculations under this Agreement under Section 3.6, above, plus
any reasonable and necessary legal expenses paid by the District to its attorneys, auditors, or
financial consultants for the preparation and filing of any financial reports, disclosures, or tax
credit or other reimbursement applications filed with or sent to the State of Texas which are, or
may be required under the terms or because of the execution of this Agreement. In no year shall
the Applicant be responsible for the payment of any total expenses under this Section and
Section 3.6, above, in excess of Ten Thousand Dollars ($10,000.00).

Section 3.8. RESOLUTION OF DISPUTES

Pursuant to Section 3.4 and Section 3.6, should the Applicant disagree with the
certification containing the calculations, the Applicant may appeal the findings, in writing, to the
Third Party within thirty (30) days of receipt of the certification. Within thirty (30) days of
receipt of the Applicant's appeal, the Third Party will issue, in writing, a final determination of
the certification containing the calculations. Thereafter, the Applicant may appeal the final
determination of certification containing the calculations to the District’s Board of Trustees.
Any appeal by the Applicant of the final determination of the Third Party may be made, in
writing, to the District’s Board of Trustees within thirty (30) days of the final determination of
certification containing the calculations.

Section 3.9. EFFECT OF PROPERTY VALUE APPEAL OR OTHER ADJUSTMENT

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

In the event that the result of an appraisal appeal or for any other reason, the Taxable
Value of the Applicant’s Qualified Investment and/or the Applicant’s Qualified Property is
changed, once the determination of a new value becomes final, the Parties shall immediately
notify the Third Party who shall immediately issue new calculations for the applicable year or
years., In the event the new calculations result in the change of any amount payable by the
Applicant under this Agreement, the party from whom the adjustment is payable shall remit such
amounts to the counter-party within thirty (30) days of the receipt of the new calculations from
the Third Party.
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Section 3.10. EFFECT OF STATUTORY CHANGES

Notwithstanding any other provision in this Agreement, but subject to the limitations
contained in Section 5.1, in the event that, by virtue of statutory changes to the Applicable
School Finance Law, administrative interpretations by the Comptroller, Commissioner of
Education, or the Texas Education Agency, or for any other reason attributable to statutory
change, the District will receive less Maintenance and Operations Revenue, or, if applicable, will
be required to increase its payment of funds to the State, or to other governmental entities
including the Appraisal District, because of its participation in this Agreement, the Applicant
shall make payments to the District, up to the revenue protection amount limit set forth in
Section 5.1, that are necessary to offset any negative impact on the District as a result of its
participation in this Agreement. Such calculation shall take into account any adjustments to the
amount calculated for the current fiscal year that should be made in order to reflect the actual
impact on the District.

ARTICLE IV
Section 4.1. INTENT OF PARTIES WITH RESPECT TO SUPPLEMENTAL PAYMENTS
In interpreting the provisions of Article IV, the Parties agree as follows:
(a)  Amounts Exclusive of Indemnity Amounts

In addition to undertaking the responsibility for the payment of all of the amounts
set forth under Article 111, and as further consideration for the execution of this
Agreement by the District, the Applicant shall also be responsible for the
Supplemental Payments set forth in this Article 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 n 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 III and IV are
subject to such limitations as are contained in Section 5.1, and that all payments
under Article IV are subject to the separate limitations contained in Section 4.4.

(b) Adherence to Statutory Limits on Supplemental Payments

It is the express intent of the parties that any Supplemental Payments made to or
on behalf of the District by the Applicant, under this Article IV, shall not exceed
the limit imposed by the provisions of Texas Tax Code 313.027(i) unless that
limit is increased by the Legislature at a future date, in which case all references
to statutory limits in this Agreement will be automatically adjusted to reflect the
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new, higher limits, but only if, and to the extent that such increases are authorized
by law.

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

In any year during the term of this Agreement, the District shall not be entitled to receive
Supplemental Payments that exceed the lesser of:

(a)  the Applicant’s Stipulated Supplemental Payment Amount, defined as Forty
Percent (40%) of the Applicant’s Net Tax Benefit, as the term is defined in
Section 1.3, above; or,

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

Section 4.3. ANNUAL CALCULATION OF STIPULATED SUPPLEMENTAL PAYMENT
AMOUNT

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

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

Minus,

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

Multiplied by,
The number 0.4;
Minus,

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

In the event that there are changes in the data upon which the calculations set forth herein
are made, the Third Party described in Section 3.4, above, shall adjust the Stipulated
Supplemental Payment amount calculation to reflect any changes in the data.

Section 4.4. CALCULATION OF ANNUAL SUPPLEMENTAL PAYMENTS TO THE
DISTRICT AND APPLICATION OF NET AGGREGATE 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 Net
Aggregate Limit, defined in Section 1.3, above.

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

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

Section 4.5. PROCEDURES FOR SUPPLEMENTAL PAYMENT CALCULATIONS
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(a) All calculations required by this Article, including but not limited to: (i) the
calculation of the Stipulated Supplemental Payment amount; (ii) the
determination of both the Annual Limit, the Aggregate Limit, and the Net
Aggregate Limit; (iii) the effect, if any, of the Net Aggregate Limit upon the
actual amount of Supplemental Payments eligible to be paid to the District by the
Applicant; and, (iv) the carry forward and accumulation of any Stipulated
Supplemental Payment amounts unpaid by the Applicant due to the Net
Aggregate Limit in previous years, shall be calculated by the Third Party selected
pursuant to Section 3.4.

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

(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, with respect to future
payments only, by action of the District’s Board of Trustees at any time.

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

ARTICLE YV
ANNUAL LIMITATION OF PAYMENTS BY APPLICANT
SECTION 5.1. ANNUAL LIMITATION AFTER FIRST THREE YEARS

Notwithstanding anything contained in this Agreement to the contrary, and with respect
to each Tax Year during the term of this Agreement beginning after the 2016 Tax Year and
ending on the Final Termination Date, in no event shall (i) the sum of the maintenance and
operations ad valorem taxes paid by the Applicant to the District for such Tax Year, plus the sum
of all payments otherwise due from the Applicant to the District under Articles III and IV with
respect to such current Tax Year and all preceding Tax Years of this Agreement, exceed (ii) the
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amount of the maintenance and operations ad valorem taxes that the Applicant would have paid
to the District for such Tax Year (determined by using the District’s actual maintenance and
operations tax rate for such Tax Year) if the Parties had not entered into this Agreement. The
calculation and comparison of the amounts described in clauses (i) and (ii) of the preceding
sentence shall be included in all calculations made pursuant to Section 3.4 and Section 3.6, and
in the event the sum of the amounts described in said clause (i) exceeds the amount described in
said clause (ii), then the payments otherwise due from the Applicant to the District under Articles
[T and TV shall be reduced until such excess is eliminated.

Section 5.2. OPTION TO CANCEL AGREEMENT

In the event that any payment otherwise due from the Applicant to the District under
Article III and/or 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 June 30 of the year next following the Tax
Year with respect to which a reduction under Section 5.1 is applicable. Any cancellation of this
Agreement under the foregoing provisions of this Section 5.2 shall be effective immediately
prior to the second Tax Year next following the Tax Year in which the reduction giving rise to
the option occurred. Upon such termination this Agreement shall terminate and be of no further
force or effect; provided, however, that the Parties respective rights and obligations under this
Agreement with respect to the Tax Year or Tax Years (as the case may be) through and including
the Tax Year during which such notification is delivered to the District, shall not be impaired or
modified as a result of such termination and shall survive such termination unless and until
satisfied and discharged.

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

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

Section 6.2, DISTRICT’S OBLIGATIONS WITH RESPECT TO TAX CREDITS

The District shall timely comply and shall cause the District’s collector of taxes to timely
comply with their obligations under Subchapter D of the Act and Comptroller Rules, including,
but not limited to, such obligations set forth in Section 313.104 of the Texas Tax Code, and
either Comptroller and/or Texas Education Agency Rules.
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Section 6.3. COMPENSATION FOR L 0SS OF TAX CREDIT PROTECTION REVENUES

If, after the Applicant has actually received the benefit of a tax credit under Section 6.1,
the District does not receive aid from the State pursuant to Texas Education Code § 42.2515 or
other similar or successor statute with respect to all or any portion of such tax credit for reasons
other than the District’s failure to comply with the requirements for obtaining such aid, then the
District shall notify the Applicant in writing thereof and the circumstances surrounding the
State’s failure to provide such aid to the District. The Applicant shall pay to the District the
amount of such tax credit for which the District did not receive such aid within thirty (30)
calendar days after receipt of such notice, 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 Appraisal District to have access to the Applicant’s Qualified Property
and/or business records, in accordance with Texas Tax Code § 22.07, during the term of this
Agreement, in order to inspect the project to determine compliance with the terms hereof. All
inspections will be made at a mutually agreeable time after the giving of not less that forty-eight
(48) hours prior written notice, and will be conducted in such a manner so as not to unreasonably
interfere with either the construction or operation of the Applicant’s Qualified Property. All
inspections may be accompanied by one or more representatives of the Applicant, and shall be
conducted in accordance with the Applicant’s safety, security, and operational standards.
Notwithstanding the foregoing, nothing contained in this Agreement shall require the Applicant
to provide the District, the Comptroller, or the Appraisal District with any technical or business
information that is private personnel data, proprietary, a trade secret or confidential in nature or
is subject to a confidentiality agreement with any third party.

Section 7.2. REPORTS TO OTHER GOVERNMENTAL AGENCIES

The Applicant shall timely make any and all reports that are or may be required under the
provisions of law or administrative regulation, including but not limited to the annual report or
certifications that may be required to be submitted by the Applicant to the Comptroller under the
provisions of Texas Tax Code § 313.032. The Applicant shall forward a copy of all such
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required reports or certifications to the District contemporaneously with the filing thereof. The
obligation to make all such required filings shall be a material obligation under this Agreement.

Section 7.3.  APPLICANT’S OBLIGATION TO MAINTAIN VIABLE PRESENCE
By entering into this Agreement, the Applicant warrants that:
(a) it will abide by all of the terms of the Agreement;

(b) it will Maintain Viable Presence in the District through the Final Termination
Date of this Agreement. Notwithstanding anything contained in this Agreement
to the contrary, the Applicant shall not be in breach of, and shall not be subject to
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 Texas Tax Code, Chapter
313 throughout the value limitation and tax-credit settle-up periods.

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

(a) In the event that the Applicant terminates this Agreement without the consent of
the District, except as provided in Section 5.2, or in the event that the Applicant or its successor-
in-interest fails to comply in any material respect with the terms of this Agreement or to meet
any material obligation under this Agreement, after the notice and cure period provided by
Section 7.8, then the District shall be entitled to the recapture of all ad valorem tax revenue lost
as a result of this Agreement together with the payment of penalty and interest, as calculated in
accordance with Section 7.5, on that recaptured ad valorem tax revenue. For purposes of this
recapture calculation, the Applicant shall be entitled to a credit for all payments made to the
District pursuant to Article III, as of the date upon which such payments were made to the
District. The Applicant shall also be entitled to a credit for any amounts paid to the District
pursuant to Article IV, as of the date upon which such payments were made to the District.

(b)  Notwithstanding Section 7.4(a), in the event that the District determines that the
Applicant has failed to Maintain Viable Presence and provides written notice of termination of
the Agreement, then the Applicant shall pay to the District liquidated damages for such failure
within thirty (30) days after receipt of such termination notice. The sum of liquidated damages
due and payable shall be the sum total of the District ad valorem taxes for all of the Tax Years
for which a Tax Limitation was granted pursuant to this Agreement prior to the year in which the
default occurs that otherwise would have been due and payable by the Applicant to the District
without the benefit of this Agreement, including penalty and interest, as calculated in accordance
with Section 7.5. For purposes of this liquidated damages calculation, the Applicant shall be
entitled to a credit for all payments made to the District pursuant to Article III, as of the date
upon which such payments were made to the District. The Applicant shall also be entitled to a
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credit for any amounts paid to the District pursuant to Article IV, as of the date upon which such
payments were made to the District. Upon payment of such liquidated damages, the Applicant’s
obligations under this Agreement shall be deemed fully satisfied, and such payment shall
constitute the District’s sole remedy.

Section 7.5. CALCULATION OF PENALTY AND INTEREST

In determining the amount of penalty or interest, or both, due in the event of a breach of
this Agreement, the District shall first determine the base amount of recaptured taxes owed less
all credits under Section 7.4 for each Tax Year during the term of this Agreement since the
Commencement Date. The District shall calculate penalty or interest for each Tax Year during
the term of this Agreement since the Commencement Date in accordance with the methodology
set forth in Chapter 33 of the Texas Tax Code, as if the base amount calculated for such Tax
Year less all credits under Section 7.4 had become due and payable on February 1 of the calendar
year following such Tax Year. Penalties on said amounts shall be calculated in accordance with
the methodology set forth in Texas Tax Code § 33.01(a), or its successor statute. Interest on said
amounts shall be calculated in accordance with the methodology set forth in Texas Tax Code
§ 33.01(c), or its successor statute.

Section 7.6 MATERIAL BREACH OF AGREEMENT

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

(a) 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 make any payment required by this Agreement, or by the State
or its agencies where such payment ids authorizes or required by the Act or by
rules adopted thereunder.

(e) 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.

(f) 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.
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(g) 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.

(h) Applicant makes any payments to the District or to any other person or persons in
any form for the payment or transfer of money or any other thing of value in
recognition of, anticipation of, or consideration for this Agreement for limitation
on appraised value made pursuant to Chapter 313, Texas Tax Code, in excess of
the amounts set forth in Articles 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 consideration for this
Agreement for limitation on appraised value made pursuant to Chapter 313 are
not barred by this provision.

(i) Applicant fails to comply with any other term of this Agreement, or the Applicant
fails to meet its obligations under the applicable Comptroller’s Rules, and under
the Act, including but not limited to the filing of all required reports.

Section 7.7 LIMITED STATUTORY CURE OF MATERIAL BREACH

In accordance with the provisions of Texas Tax Code § 313.0275, for any full tax year
which commences after the project has become operational, the Applicant may cure the Material
Breaches of this Agreement, defined in Sections 7.6(d) and 7.6(e) or 7.6(f), above, without the
termination of the remaining term of this Agreement. In order to cure its non-compliance with
Sections 7.6(d) and 7.6(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 as defined in Section 7.6, above, 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. Afier 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
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so, whether such breach has been cured. At any such hearing, the Applicant shall have the
opportunity, together with their counsel, to be heard before the Board of Trustees. At the
hearing, the Board of Trustees shall make findings as to whether or not a material breach of this
Agreement has occurred, the date such breach occurred, if any, and whether or not any such
breach has been cured. In the event that the Board of Trustees determines that such a breach has
occurred and has not been cured, it shall also terminate the Agreement and determine the amount
of recaptured taxes under Section 7.4 (net of all credits under Section 7.4), and the amount of any
penalty and/or interest under Section 7.5 that are owed to the District.

After making its determination regarding any alleged breach, the Board of Trustees shall
cause the Applicant to be notified in writing of its determination (a "Determination of Breach
and Notice of Contract Termination.").

Section 7.9. DISPUTE RESOLUTION

After receipt of notice of the Board of Trustee’s Determination of Breach and Notice of
Contract Termination under Section 7.8, the Applicant shall have sixty (60) days in which either
to tender payment or evidence of its efforts to cure, or to initiate mediation of the dispute by
written notice to the District, in which case the District and the Applicant shall be required to
make a good faith effort to resolve, without resort to litigation and within sixty (60) days after
the Applicant’s receipt of notice of the Board of Trustee’s determination of 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 Reeves
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 sixty (60) days, the District shall have the remedies
for the collection of the amounts determined under Section 7.8 as are set forth in Texas Tax Code
Chapter 33, Subchapters B and C, for the collection of delinquent taxes. In the event that the
District successfully prosecutes legal proceedings under this section, the Applicant shall also be
responsible for the payment of attorney’s fees and a lien and/or tax lien on the Applicant’s
Qualified Property and the Applicant’s Qualified Investment pursuant to Texas Tax Code §
33.07 to the attorneys representing the District pursuant to Texas Tax Code § 6.30.

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

Section 7.10. LIMITATION OF OTHER DAMAGES

Notwithstanding anything contained in this Agreement to the contrary, in the event of
default or breach of this Agreement by the Applicant, the District's damages for such a default
shall under no circumstances exceed the greater of either any amounts calculated under Sections
7.4 and 7.5 above, or the monetary sum of the difference between the payments and credits due
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 VIIL
MISCELLANEQUS 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:

Clarke Boyd, Superintendent
PECOS-BARSTOW-TOYAH INDEPENDENT SCHOOL DISTRICT
1302 S. Park Street
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Pecos, Texas 79772
Fax: (432) 447-3076
Email: boydc(@pbtisd.escl8.net

With a copy to:

Kevin O’Hanlen

O’Hanlon, McCollom & Demerath
808 West Avenue

Austin, Texas 78701

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

Notices to the Applicant shall be addressed to:

Chris Work

Senior Vice President and CFO
NUEVO MIDSTREAM , LL.C
1331 Lamar, Suite 1450
Houston, Texas 77010

Fax: (713) 753-1537

Email: workc@teai.com

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

Section 8.2. EFFECTIVE DATE, TERMINATION OF AGREEMENT

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

(b) The obligation to Maintain Viable Presence under this Agreement shall remain in
full force and effect through the termination in full date established in Section 1.2
of this Agreement.

(c) In the event that the Applicant fails to make a Qualified Investment in the amount
of Twenty Million Dollars ($20,000,000.00), 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
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Agreement by any Party shall only be effective if in writing and shall not be construed as a
waiver of any subsequent breach of, or failure to comply with, the same term, condition or
provision, or a waiver of any other term, condition or provision of this Agreement. By official
action of the Board of Trustees, this Agreement may be amended to include, in the Applicant’s
Qualified Investment, additional or replacement Qualified Property not specified in EXHIBIT 3,
provided that the Applicant reports to the District, the Comptroller, and the Appraisal District, in
the same format, style, and presentation as the Application, all relevant investment, value, and
employment information that is related to the additional property. Any amendment of the
Agreement adding additional or replacement Qualified Property pursuant to this Section 8.3
shall, (1) require that all property added by amendment be eligible property as defined by Texas
Tax Code, § 313.024; (2) clearly identify the property, investment, and employment information
added by amendment from the property, investment, and employment information in the original
Agreement; and (3) define minimum eligibility requirements for the recipient of limited value.
This Agreement may not be amended to extend the value limitation time period beyond its eight
year statutory term.

Section 8.4. ASSIGNMENT

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

Section 8.5. MERGER

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

Section 8.6. MAINTENANCE OF APPRAISAL DISTRICT RECORDS

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

Section 8.8. AUTHORITY TO EXECUTE AGREEMENT

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

Section 8.9. SEVERABILITY

If any term, provision or condition of this Agreement, or any application thereof, is held
invalid, illegal or unenforceable in any respect under any Law (as hereinafter defined), this
Agreement shall be reformed to the extent necessary to conform, in each case consistent with the
intention of the Parties, to such Law, and to the extent such term, provision or condition cannot
be so reformed, then such term, provision or condition (or such invalid, illegal or unenforceable
application thereof) shall be deemed deleted from (or prohibited under) this Agreement, as the
case may be, and the validity, legality and enforceability of the remaining terms, provisions and
conditions contained herein (and any other application such term, provision or condition) shall
not in any way be affected or impaired thereby. Upon such determination that any term or other
provision is invalid, illegal or incapable of being enforced, the Parties hereto shall negotiate in
good faith to modify this Agreement in 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,”
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“includes” and “including” when used in this Agreement shall be deemed in such case to be
followed by the phrase “but not limited to” words used in this Agreement, regardless of the
number or gender specifically used, shall be deemed and construed to include any other number,
singular or plural, and any other gender, masculine, feminine or neuter, as the context shall
require. This Agreement is the joint product of the Parties and each provision of this Agreement
has been subject to the mutual consultation, negotiation and agreement of each Party and shall
not be construed for or against any Party.

Section 8.12. EXECUTION OF COUNTERPARTS

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

Section 8.13. ACCURACY OF REPRESENTATIONS CONTAINED IN APPLICATION

The Parties acknowledge that this Agreement has been negotiated, and is being executed,
in reliance upon the information contained in the Application. The Applicant warrants that all
information, facts, and representations contained therein are true and correct. The parties further
agree that the Application and all the attachments thereto are included by reference into this
Agreement as if set forth herein in full.

In the event that the Board of Trustees, after completing the procedures required by
Sections 7.8 and 7.9 of this Agreement, makes a written determination that the Application was
either incomplete or inaccurate as to any material representation, information, or fact, the
Agreement shall be invalid and void except for the enforcement of the provisions required by 34.
Texas Administrative Code § 9.1053(H)(2XK).

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.

¢. 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 17" day of December, 2013,

NUEVO MIDSTREAM, LLC

: (@ s
Authorized Representative Loutd MATTA

President
o i / ’ /l
& 1 /
Name: { 4"‘ > é” 0K
77 o Attest:

Board of Trustees
P
Title: (Y A . m
By: 7@'-4 S

RANDY GHAHAM
Secretary
Board of Trustees

By:
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ExHiBIT 1
DESCRIPTION OF QUALIFIED REINVESTMENT ZONE

The Nuevo Midstream, LLC Reinvestment Zone was originally created on December 17, 2013
by action of the Pecos-Barstow-Toyah Independent School District Board of Trustees (the
“Board”). A map of the Reinvestment Zone is attached, below to this EXHIBIT 1.

As a result of the action of the Board, the Nuevo Midstream, LLC Reinvestiment Zone
includes the following real property within the boundaries of the Pecos-Barstow-Toyah
Independent School District and Reeves County, Texas, more specifically described by the legal
description and map also attached to this EXHIBIT 1.

Agreement for Limitation on Appraised Value

Belween Pecos-Barstow-Toyah Independent School District and Nuevo Midstream, LLC
TEXAS COMPTROLLER APPLICATION NUMBER 338

December 17, 2013

EXmiBIT 1



nen

EXHIBIT "B”
REEVES COUNTY, .TEXAS
38.94 ACRE SURVEY DESCRIPTION

May 11, 2012
Sheet 2 of 2

Being 38.94 acres of land, situated in the North half (1/2) of Section 36, Block 58, Township No. 1, T: & P, Railroad
Company Survey, out of a called 260 acre tract of land, described in deed to Rustler Hills T, Ltd. C/O John Draper
Brantley, Jr., as recorded in Volume 646, Page 289, Deed Records, Resves Coumnty, Texas (D.R.R.C.T.), and more
particularly described by metes and bounds as follow: '

BEGINNING at a set 1/2 inch iron rod with cap marked Topographic ("set iron rod") in the common North line of Section
36, and South line of Section 25, Block 58, Township No. 1, T. & P. Railroad Company Survey for the Northwest comer
of this trect, from which a found 1/2 inch capped iron rod with cap marked "WTC" for the common comer of Sections

36,35,26,and 25, Block 58, Township No. 1, T. & P. Railroad Company Survey bears: North 88°10'34" West, 2 distance of
1,330.55 feet;

THENCE South 88°10'34" East, with said North line of Section 36 and South line of Section 25, a distance of 783.27 fect
toa"sutironmd"formeNorthenstwmwofthishmt; ;

THENCE South 88°10'34" Bast, departing the North line of Section 36, a distance of 783.27 fest to a "set iron 104" for the
common comer of this tract and Northeast comer of a called 10,18 acre tract of land conveyed from Relstlers Hills I, LTD. to Nusvo
Midstream, LLC;

THENCE Easterly, with the common North line of said iO.iBmmmdSouﬁ:linaofﬁismt,asfoﬂows:

South 01°58'51" West, a distance of 88.17 feet to a "set iron 1od"; North 87°58'07" West, a distance of 271.11 fect to a "set iron rod”;
North 87°51'33" West, a distance of 191,94 feet to a "set iron rod"; North 00°59'56" East, a distance of 13,02 feet to a "set iron rod";
North 87°56'09" West, a distance of 64.69 feet to a "set iron rod"; North 01°49'45" East, a distance of 69.65 feet to a "set fron rod";
North 87°50'51" West, a distance of 129.40 feet to a "set iron rod"; South 02°3020" ‘West, a distamce 0f 70.18 feet to a "set iron rod";
North 88°10°37" West, a distance of 137.68 feet to a "set iron rod"; South 01°58'11" West, a distance of 471.84 fest to a "set iron rod"™;
South 02°01'21" West, a distance of 399.99 feet to a "set iron rod"; )

THENCE South 87°49'42" Bast, a distance of 796.08 feet fo & "set {ron rod" for common comer of this tract and the Southeast corner of
said 10.18 acre tract of land:

THENCE South 02°18'20" West, a distance of 1701.12 feet to 8 "set iron rod" on the common South line of said North half (1/2) of
Section 36 and North line the Southwest Quarter (1/4) of said Section 36;

THENCE North 28°08'30" West, along said common line, a distance of 921.02 feet to a "set iron rod" for the Southwest corer of this
track;

~ THENCE Northerly, departing said common Sonth line of said North holf (1/2) of Section 36, as follows:
North 02°51'58" East, 2 distance of 2112.11 feet to a "set iron rod”; North 04°06'13" East, a distance of 376.99 feet to a "sat iron rod";
North 23°47'42" East, a distance 0 71.93 feet to a "set iton rod”; North 39°24'40" East, a distance of 27,76 feet to a "set iron rod";
North 43°22'53" East, a distance of 54.11 feet to a "set iron rod"”; North 43°23'18" East, a distance of 3277 feet to a "set iron rod";

THENCE North 00°00'00" West, a distance of 7.62 feet to the POINT OF BEGINNING, and END OF THIS DESCRIPTION,
containing 38.94 acres of land.
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ExHiBIT 2
LOCATION OF QUALIFIED INVESTMENT/QUALIFIED PROPERTY

All Qualified Property owned by Applicant and located within the boundaries of both the
Pecos-Barstow-Toyah Independent School District and the Nueve Midstream, LLC Reinvestment
Zone originally created on December 17, 2013 by action of the Board is intended to be included
in this Agreement.

A map of the Nuevo Midstream, LLC Reinvestinent Zone created by the Board is attached
to EXHIBIT 1. Specifically, all Qualified Property of the Applicant located within the boundaries
on the map first placed in service after September 25, 2013 used in connection with
manufacturing facility will be subject to this Agreement.
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DESCRIPTION OF THE APPLICANT’S QUALIFIED INVESTMENT/QUALIFIED PROPERTY

ExHiBIT 3

Proposed Project Description

Nuevo Midstream, LLC proposes to build a new 200 mmscfld Gas Processing Plant in
Reeves County, Texas. This project will also be located within the Reeves County Hospital

District and the Pecos-Barstow-Toyah ISD.

Ramsey Ill Gas Processing Plant

The Ramsey Ill plant will include the installation of a 200 mmscfld refrigerated cryogenic
gas plant built by Cameron utilizing Randal Gas Group's patented NGL-Max process. The plant

will include the following components:

»  Pressure Vessels

O
O
O
O
e}
O

o}

o

e  Towers

e}

3 Molecular Sieve Dehydrators
1 Regeneration Gas Scrubbers
1 Cold Separators

1 Reflux Separator

1 Refrigerant Economizer

| Refrigerant Reclaimer

1 Refrigerant Accumulator

1 Refrigerant Scrubber

1 DeMethanizer

» Heat Exchangers

o

O

o

O

O

1 Brazed Aluminum Heat Exchanger

11nlet Gas Chiller

1 DeMethanizer Side / Bottom Reboiler

1 Regeneration Gas Heater

1 DeEthanizerTrim Reboiler (For Rejection Mode)

e Air Coolers

O

1 Refrigerant Condenser (Multiple Bays)
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o 1 NGL Product Cooler {For Rejection Mode)
o 1 Regeneration Gas Cooler
o 3 Refrigeration Compressor Lube Oil Coolers
+ Expander- Compressor
o 1 Expander / Compressor
¢ Pumps
o 2 NGL Booster Pumps
o 3 NGL Pipeline Pumps {3- 50%) Phase 2
¢ Compression
o 3 -1,750 Horsepower Refrigeration Compressors
o 3-3,550 Horsepower Residue Gas Compressors
o 4-1,300 Horsepower Residue Gas Compressors

»  Miscellaneous Equipment
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