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Board Findings of the Royal Independent School District

FINDINGS OF THE ROYAL INDEPENDENT SCHOOL
DISTRICT BOARD OF TRUSTEES UNDER THE
TEXAS ECONOMIC DEVELOPMENT ACT
ON THE APPLICATION SUBMITTED BY

GOYA FOODS INC.

STATE OF TEXAS )

COUNTY OF WALLER ()

On the 10th day of Decembet, 2012, a public meeting of the Board of Trustees of
the Royal 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 Boatd of Trustees took up and considered the
application of the Goya Foods Inc. (Goya Foods) for an Appraised Value Limitation on
Qualified Propetty, pursuant to Chapter 313 of the Texas Tax Code. The Boatrd of Trustees
solicited input into its deliberations on the Application from interested parties within the
District. After heating 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 Royal Independent School District makes the following findings with respect to the
application of Goya Foods, and the economic impact of that application:

On May 3, 2012, the Superintendent of Schools of the Royal Independent School
District, acting as agent of the Board of Trustees, and the Texas Comptroller of Public
Accounts received an Application from Goya Foods for an Appraised Value Limitation on
Qualified Propetty, putsuant to Chapter 313 of the Texas Tax Code. A copy of the
Application is attached as Attachment A.

The Applicant, Goya Foods, Inc. (Texas Taxpayer Id. 11119836663), (hereinafter
“Goya Foods” is an entity subject to Chapter 171, Texas Tax Code, and is certified to be in
good standing with the Texas Comptrollet of Public Accounts. See Attachment B.

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(2)(1) and
Local District Policy.
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Board Findings of the Royal Independent School District

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

The Application was reviewed by the Texas Comptroller’s Office pursuant to Texas
Tax Code § 313.026, and a favorable recommendation was issued on August 10, 2012. A
copy of the Comptroller’s lettet 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 catefully considered such evaluation. A copy of the economic
impact evaluation is attached to these findings as Attachment D.

The Board of Trustees also ditected that a specific financial analysis be conducted of
the impact of the proposed value limitation on the finances of the Royal Independent
School Disttict. A copy of a report prepared by Moak, Casey & Associates, Inc, is attached
to these findings as Attachment E.

The Boatd of Trustees has confirmed that the taxable value of property in the Royal
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 Goya
Foods, over the specific language to be included in the Agreement for an Appraised Value
Limitation on Qualified Propetty, pursuant to Chaptet 313 of the Texas Tax Code, including
approptiate revenue protection provisions for the District. The proposed Agreement is

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

economic impact study the Board finds:

Board Finding Number 1.

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

With regard to Finding No. 1, the Comptrollet’s economic impact evaluation included the

following information:
The Texas Economic Development Plan focuses on attracting and developing
industries using technology. It also identifies opportunities for existing Texas industties.
The plan centers on promoting economic prospetity throughout Texas and the skilled
workers that the Goya Foods project requires appear to be in line with the focus and
themes of the plan. Texas identified manufacturing as one of six tatget clusters in the
Texas Cluster Initiative. The plan stresses the importance of technology in all sectots of

the manufacturing industry.

Boatd Finding Number 2.

The economic condition of Waller County, Texas is in need of long-
term improvement,

Based on information provided by the Comptroller’s Office, Wallet County is the 79™ largest
in the state in terms of population. Population growth in Waller County is positive and was
the state’s 34" fastest growing county from 2009 to 2010. The state population grew by 1.8
percent between 2009 and 2010, while the population of Waller County increased by 2.0

percent over the same period.
September 2011 employment for Waller County was up 1.8 percent from September 2010,

above the state’s 0.9 percent increase in total employment during the same period. The

unemployment rate in Waller County was 9.3 percent in September 2011, higher than the
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state average of 8.5 percent. It is noteworthy that the Waller County unemployment rate

increased from 8.7 petcent in the prior year to the 9.3 petcent level in September 2011,

Waller County continues to have a slightly lower per capita personal income than the state as
a whole. In terms of per capita income, Waller County County’s $33,798 in 2009 ranked
107" among the 254 counties in Texas, while the Texas average was $38,609 for the same

period.

While some of these indicators ate positive, the local economy in Waller County will benefit
from economic activity like that associated with the Goya Foods 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 salaty level of qualifying jobs is expected to be at least
$56,102 per year. The review of the application by the State
Comptroller’s Office indicated that this amount—based on Texas
Workforce Commission data—complies with the requirement that
qualifying jobs must pay 110 percent of the regional average
manufacturing wage.

In suppott of Finding 3, the economic impact evaluation states:
After construction, the Application projects that 25 new jobs will be
created by Applicant, when the food processing operation is fully
operational. Twenty (20) of the new jobs are projected by the Application
to meet the criteria for qualifying jobs as specified in Tax Code Section
313.021(3). According to the Texas Workforce Commission (TWC), the
tegional manufactuting wage for the Houston-Galveston Area Council
Region, where Waller County is located was $51,002 in 2010. The annual
average manufacturing wage for 2011 for Waller County is $56,654. That
same year, the county annual average wage for all industries was $43,875.

In addition to a salary of $56,102, each qualifying position will receive the
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following benefits: medical, dental, vision, 401k savings plan, life insurance,

short-term disability, paid vacation & sick leave.

Boatd 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 $1.5
million on the basis of the projection of twenty (20) new qualifying
positions for the entire Goya Foods, Inc. project.

In suppott of Finding 4, the economic impact evaluation states:

The project’s total investment is $30 million, resulting in a relative level of investment per

qualifying job of $1.5 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 Goya Foods’s estimated economic impact to Texas. It depicts the direct,
inditect 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 petiod and the operating period of the project.

This economic impact estimate does not include deductions for the movement of activity
from the existing Hatris County facility to the new Waller County facility. The company has
stated that the future use of the Hatris County facility is unknown, While it is possible that
the future economic impact of the existing facility may be reduced, the net impact on the

state should remain positive, even if the impact of the existing facility is reduced or

eliminated.

December 10, 2012 . Page 5 of 11




Board Findings of the Royal Independent School District

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

Foods ‘
Employment Personal Income
Indirect +

Year | Direct Induced Total Direct Indirect + Induced Total

2012 40 36 76 $2,090,975 $1,909,025 $4,000,000
2013 65 68 | 133 $3,415,975 $4,584,025 $8,000,000
2014 25 35 60 $1,325,000 $2,675,000 $4,000,000
2015 25 32 57 $1,364,750 $2,635,250 $4,000,000
2016 25 37 62 $1,405,700 $3,594,300 $5,000,000
2017 25 32 57 $1,447,875 $3,552,125 $5,000,000
2018 25 36 01 $1,491,300 $3,508,700 $5,000,000
2019 25 34 59 $1,536,050 $3,463,950 $5,000,000
2020 25 34 59 $1,582,125 $4,417,875 $6,000,000
2021 25 34 59 $1,629,575 $4,370,425 $6,000,000
2022 25 38 63 $1,678,475 $5,321,525 $7,000,000
2023 25 38 63 $1,728,825 $5,271,175 $7,000,000
2024 25 41 66 $1,780,700 $5,219,300 $7,000,000
2025 25 38 63 $1,834,100 $5,165,900 $7,000,000
2026 25 38 63 $1,889,125 $5,110,875 $7,000,000
2027 25 41 66 $1,945,800 $6,054,200 $8,000,000

Source: CPA, REMI, Goya Foods

The statewide average ad valorem tax base for school districts in Texas was $1.6 billion in

2010. Royal ISD’s ad valotem tax base in 2010 was $§666 million. The statewide average

wealth per WADA was estimated at $345,067 for fiscal 2010-2011. During that same year,

Royal ISD’s estimated wealth per WADA was $242,385. The impact on the facilities and

finances of the district ate presented in Attachment 2.

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

Waller County, Brookshire-Katy Drainage District, and Waller-Harris Emergency Services

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

from Goya Foods’ application. Goya Foods 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 Goya Foods project on the region if all taxes are assessed.
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Table 2 Es{imated Direct Ad Valorem Taxes with all property tax Incentlves sought
Royal ISD
Royal ISD M&O and
M&O and [&S]  T1&S Tax Brookshire- | Waller-Harris
Estimated Estimated Royal ISD | Tax Levles | Levies (After Katy Emergency Estimated
Taxable value | Taxable value Royal ISD| M&O |[(Before Credit Credit Waller Dralnsge Services | Total Properiy
Year for [&S for M&O I&S Levy Levy Credited) Credited) County District District Taxes
Tax Rate' 0.5450 1,0400 0.6958 0.0934 0.0944
2013 $4800000]  $4.800,000 $26,160]  $49920 $76,080 $76,080 50 $4481 $4531 585,092
2014 $30.000000]  $30.000,000 $163.500]  $312.000) 5475.5_004 $475.500 £0 $28.005 $28,320/ $531.825
2015 $29.396,000]  $20.000,000, $160208]  $208,000 $368.208 $368.208 0 $27.441 §27.350 $423.399
2016) $28368,161 $20,000,000} $154,606]  $208.000] $362,606 $347.749 £0) $26.482 $§26,780) $401,011
C L2017 $27.635982 $20.000.000 $150616]  $208,000f $358616 $343,759 S0, SZS.'NEI §26,088 $195.646
2018] 326648399 $20,000,000 $145234]  $208.0004 $353234 $318377 $0; $24,876 $25.156 $388.409
2019’ §25.533.696 $20.,000,000 $139.159]  $208.000 $347,159 $332.302 $0) $23.836 §24.104 $380.241
N!ﬂ $24479.872|  $20.000,000 $133415]  $208.000} $341415 $326.558 50| $22.852 $23,109 $372519
2021 $23.485.080] _$20.000.000 $1279%4]  $208,000f $33599%4 $321.137 50| $21.923 $22.170 $365.230
202 §22537.578 szo.ooo.mol $122830]  $208.000] $330.830 $315973 $0} $21.039 $21275 $358.287
2023 §21,635.123 $21,635.723) S117915]  $225012 $342.926 $342.926 $150.547, $20,197 $20424 $514.094
2024 $20.787,978 820.737,9'781 $113.294 $216.195 $329.489 §320.489 $144.648 $19.406 $19.624 $513.167
2025 $19.982.901 $19.982.901] $108907|  $207.822 $316,729 $316,729 $139.046 $18.654 $18.864 $493.293
2026 $19.219,128 $192 I9.|28‘ $104.744] 5199879, $304.623 $304.623 $133.131 $17.941 $18.143 $474.439
2027 $18495,383 $18495,383 $100.800 5192352 $293.152 $293.152 $128.695 $17.265 $17.460 §456,572
Total $4,832,562 §5696,668 §320,196 §323,798 §6,173,223
| Assumes School Value Limitation and Tax Abatement with the County.
Source: CPA, Goya Foods
I'Tax Rate per $100 Valuation
| Table 3 Estimated Direct Ad Valorem Taxes without property tax [ncentives
Royal 1SD Brookshire- Waller-Harris
Estimated Estimated Royal ISD M&O and Katy Emergency Estimated
Taxable value | Taxsble value Royal ISD| M&O 1&S Tax Waller Dralnage Services | Total Property
Year for I&S for M&O 1&S Levy Levy Levles County District District Taxes
Tax Rate' 0.5450 10400 0.6958 0.0934 0.0944
2013 $4.800.000 $4.800,000 $26,160 $49.920 $76.080] $33.400 $4481 $4.531 $118492
2014 $30,000,000 530.!)00.030[ $163500]  $312.000 $475.500] $208.748) $28.005 $28.320] $740.573
2015 $29.396.000)  $29.396.000 $160208)  $305.718 $465.927 $204.545 $27.441 $27.750 $725.662
20164 $28368.161 $28.368.161 $154.606]  $295029 $449.635 5197393 $26482 $26,780) $700.289
2017 $27.615982 $27.635982 $1506 IQl $287414 $438.030 $192298) §25.798) $26,088 3682215
2018 $26,648399  $26648.399 $145234)  5277.143 $422377 $185.426) S2ﬁ§l §25,156] $657.836
2019 $25,533.696 §25,533,696 $1 39.I.‘59I $265.550 $404,709 $177.670 $23.836 324.|04| §630318
2020{  $24479872|  $24479.872 $133415]  $254.591 $388.006 $170337 $22.852 $23.109] $604.304
2021 $§23485080(  $23485.080 £127.994] 244245 $372.239 $163415 $21.923 $22.170f $579.7147
2022 §22537.578 §22,537,578 $122830]  $234391 $357.221 $156.822 £21.039 $21275 $556.357
2023 $21.635.723 $21 .635.7231 $117915 $225.012 $342,926 §150.547 $20.1 WI $20424 $534.094
2024 $20,787.978 520.737.9’78| $113.29 $216,195 $329.489 S144.648 519_.40_61 $19.624 $513.167
2025 $19982.901 $19.982.501 $108.907 $207.822 $316.729 $139.046 §18.654 $18.864 $493.293
2026 $19.219,128 §19.219.128 $104,744 $199.879 / $304.623 §133.731 $17.941 $18.143) $474.439
2027, $18495,383 §18495383 $100300] _ $192352 / y $293.152 §128.695 $17.265 $17.460] $456.572
Total §5,436,643] §2,386,721 $320,196 §323,798 $8,467,357

Source: CPA, Goya Foods
ITax Rate per $100 Valuation
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Board Finding Numbet 6.

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

In support of this finding, the analysis prepared by Moak, Casey & Associates projects that
the project would initially add $30 million to the tax base for debt setvice putposes at the
peak investment level for the 2015-16 school year. The Goya Foods project remains fully
taxable for debt setvices taxes, with Royal ISD currently levying a $0.5264 per $100 1&S rate.
The value of the Goya Foods project is expected to depreciate over the life of the agreement

and beyond, but full access to the additional value will add to the District’s tax base.

Board Finding Number 7.

The effect of the applicant’s proposal, if approved, on the number or
size of needed school district instructional facilities is not expected to
increase the District’s facility needs, with current ttends suggest little
undetlying enrollment growth based on the impact of the Goya Foods
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 confitmed by the TEA evaluation of this project’s impact on the number and
size of school facilities in Royal ISD as stated in Attachment D.

Board Finding Number 8.

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

In support of Finding 8, the economic impact evaluation states:
Accotding to Goya Foods’ application, “Goya Foods, Inc. is an international
company with distribution and manufacturing sites throughout the United
States, Puerto Rico, Dominican Republic and Spain. Goya Foods is based in
New Jersey and has the ability to build manufacturing facilities in the wotld
as well as different regions of the country. Goya Foods has the ability to
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expand its canning operations at its existing facilities in Angola, New York or
Bayamon, Puerto Rico; New York could offer Goya Foods tax incentives as
well. However, Goya Foods would like to build its manufacturing facility in
Waller County and make a substantial investment in Waller County, Texas of

ovet $30 million in just building and improvements.”

Board Finding Number 9.
During the past two years, 13 projects in the Houston-Galveston Area Council
Region applied for value limitation agreements under Tax Code, Chapter 313.
Board Finding Number 10,

The Board of Trustees hited consultants to review and verify the
information in the Application from Goya Foods. Based upon the
consultants’ review, the Boatd 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 currently Twenty Million Dollars,
which is consistent with the minimum values currently set out by Tax
Code, §§ 313.054(a).

According to the Texas Comptroller of Public Accounts’ School and Appraisal Districts'
Property Value Study 2011 Final Findings made under Subchapter M, Chapter 403,
Government Code for the preceding tax yeat, Attachment F, the total 2011 industrial value
for Royal ISD is $175.2 million. Royal ISD is categotized 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 ot in a county: (1) that has a population of less than
50,000 and (2) in which, from 1990 to 2000, according to the federal decennial census, the
population: (A) remained the same; (B) decreased; or (C) increased, but at a rate of not more
than three percent per annum. Royal ISD is classified as a “rural” district based on its
classification as having tetritory in a strategic investment area. Given that the value of
industrial property in Royal ISD is mote than $90 million but less than $200 million, it is

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

The Applicant (Taxpayer Id. 11119836663) is eligible for the limitation
on appraised value of qualified property as specified in the Agreement
based on its “good standing” certification as a franchise-tax paying
entity.

Board Finding Number 13.

The Agreement for an Appraised Value Limitation on Qualified
Property, pursuant to Chapter 313 of the Texas Tax Code, attached
hereto as Attachment G, includes adequate and apptopriate 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 in the fitst year that the value limitation is in effect without
the proposed Agreement. However, with this Agreement, the negative consequences of
granting the value limitation are offset through the revenue protection provisions agreed to

by the Applicant and the District. Revenue protection measutes are in place for the duration

of the Agreement.

Board Finding Number 14,

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

It is therefore ORDERED that the Agreement attached hereto as Attachment G is
apptoved and hetby authorized to be executed and delivered by and on behalf of the Royal
Inciel;endent School District. It is further ORDERED that these findings and the
Attachments referred to herein be attached to the Official Minutes of this meeting, and

maintained in the permanent records of the Board of Trustees of the Royal Independent

School District,
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Dated the 10th day of December 2012,
ROY. AL INDEPENDENT SCHOOL DISTRICT

Emily Hillsman, l’resj{ﬂcnr, Board of Trastees
: v}

ATTEST:

B)’i% %%f\%ﬂm

Llton R. R. Foster, Secretary, Board of Trustees

December 10, 2012
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MOAK, CASEY

& ASSOCIATES

SCHOOL FINANCE & ACCOUNTABILITY EXPERTS

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

August 22, 2012

President and Members

Board of Trustees

Royal Independent School District
3714 FM 359

Pattison, Texas 77466

Re: Recommendations and Findings of the firm Concerning Application of Goya Foods Inc. for
Limitation on Appraised Value of Property for School District Maintenance and Operations
Taxes
Dear President Hillsman 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 Royal Independent School District, with respect to the pending Application of Goya Foods Inc. for
Limitation on Appraised Value of Property for School District Maintenance and Operations Taxes. Since our
engagement on behalf of the District, we have been actively engaged in reviewing the pending Application and
verifying its contents. Based upon our review we have drawn the following conclusions:

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

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

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

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

5. The proposed Agreement contains adequale 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 Goya Foods Inc. for Limitation on Appraised Value of Property for School District
Maintenance and Operations Taxes.

Sincerely,

OIF 4;;

Daniel T, Casey

www.moakcasey.com

Phone 512-485-7878 400 W. 15" Street* Suite 1410 % Austin, TX 78701-1648 Fax 512-L,85-7888




O'HaNLON, McCoLLOM & DEMERATH

ATTORNEYS AND COUNSELORS AT LAW

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

Kevin O'HANLON
CERTIFIED, CiviL APPELLATE
CEeRTIFIED, CiviL TRIAL

LesLiE McCoLLom
CERTIFIED, CIviL APPELLATE
CERTIFIED, LABOR AND EMPLOYMENT

Texas BoARD OF LEGAL SPECIALIZATION

JusTiN DEMERATH

August 21, 2012

President and Members

Of the Board of Trustees

Royal Independent School District
3714 FM 359

Pattison, Texas 77466

Re:  Recommendations and Findings of the Firm Concerning Application of Goya
Foods Ine. for Limitation on Appraised Value of Property for School District
Maintenance and Operations Taxes, first qualifying year 2013

Dear President Hillsman 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 Royal Independent School District, with respect to the pending Application of
Goya Foods Inc. for a Limitation on Appraised Value of Property for School District Maintenance
and Operations Taxes, to be effected by an agreement with a first qualifying time year of 2013.
Since our engagement on behalf of the District, we have been actively engaged in reviewing the
pending Application and verifying its contents. We have also negotiated an Agreement between
the District and Goya Foods Inc. 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.




Letter to Royal ISD
August 21, 2012
Page 2 of 2

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

been explored.

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

As a result of the foregoing conclusions it is our recommendation that the Board of
Trustees approve the Application of Goya Foods Inc. for Limitation on Appraised Value of
Property for School District Maintenance and Operations Taxes.

Sincerely,

Kevin O’Hanlon
For the Firm



Attachment A

Application



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)



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

(Tax Code, Chapter 313, Subchapter B or C) (Revlsed May2010)

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

If the school board elects to consider the applicallon, the school district must:
* notify the Comptroller that the school board has elected to consider the application.
This notice must Include:
~ the date on which the school district recelved the application;
— the date the school district determined that the application was complete;
~ the date the school board declded to consider the application; and
~ arequest that the comptroller prepare an economic Impact analysis of the application;
¢ provide a copy of the notice to the appraisal district;
 must complete the sactions of the applicalion reservad for the school district and provide Information required In the Comptroller rutes located at 34 Texas
Administrative Code (TAC) Sectlon 9.1054; and
= forward the original completed application to the Comptroller In a three-ring binder with tabs separating each section of the documents, In addition to an elec-
tronlc copy on CD. See 34 TAC Chapter 9, Subchapter F.

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

When the Comptroller recelves the notice and required Information from the school district, the Gemptroller will publish all submitted application materials on its
Web site. The Comptroller Is authorized to treat some appllcation informatlon as confidential and withhold it from publication on the Internet. To do so, howaver, the
Information must be segregated and comply with the other requirements set out in the Gomptroller rules as explained In the Confidentiality Notice below.

Tha Comptroller will Independently determing whether the application has been completed according to the Comptroller's rules (34 TAC Chapter 9, Subchapter F). If
the Comptroller finds the application Is not complete, the Comptroller will request additional materials from the school district. When the Comptrolier determines that
the application Is complete, it will send the school district a notice Indicating so. The Comptroller will determine the eliglbility of the project, make a recommendation
to the school board regarding the application and prepare an economic Impact evaluation by the 90th day after the Comptroller recelves a complete application—as
datermined by the Comptroller,

The school board must approve or disapprove the application before the 151st day after the application review start date (the date the application is finally deter-

mined to be complete), unless an extension Is granted. The Comptroller and school district are authorized to request additional Information from the applicant that is
reasonably necessary to complate the recommendation, economic impact evaluation or consider the application at any time during the application review period.

Please visit the Comptroller's Web site to find out more about the program at http:/Awww.window.state.tx.usflaxinfo/proptax/mb1200/index.html. There are links on
this Web page to the Chapter 313 statute, rules and forms. Information about minimum limitation values for particular districts and wage standards may also be
found at that site.

SCHOOLDISTRICTINFORMATIONSCERTIFICATION OFFAPRLICATION

Authorized School District Representative

First Nama Les! Name
Titla

School Distriel Nama

Streat Addross

Maifing Address

Gity State zwp

Phona Number Fax Number

Moblle Numbar (optionsl) E-mai Address

| authorlze the consultant to provide and obtaln informalion related to this applicalion.. . ... ..cv v it iiii e iiininns 0 Yes ) No
WIIl cONSUIANE DB PHIMATY COMMACIT + . v v v e v tsar et e esure e esses s e e st s s ane e ea et s e e et e e e e e e aeeanerneees Oves Ono

Fo: more information, vis't our Web sile www.window.slate.ix.usftexinfo/proptox/hb1200/index.html (50-296 + Rev 05 10/7)
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ILIEELEE  Application for Appraised Value Limitation on Qualified Property

SCHOOL DISTRICTINFORMATION = CERTIFICATION OF APPLICATION (conTiNUED)

Authorized School Disirlct Consultant (If Applicable)

Firsl Name : Lasl Name

Tita

Firm Nama

Slreat Addrass

Maling Address

Ciy ‘ State 2P
Phone Number i Fax Numbar .
Moblle Number (Ophonal) E-mall Addross

| am the authorized representative for the school district to which this application Is belng submitted. | understand that this application Is a govern-
ment record as deflned In Chapter 37 of the Texas Penal Code.

Slgnaturs (Authorirad School District Roprosentative) im
Haslhedlstrlctdatem:\lnadlhlsappllcationcomplete? ................. e R ........U;(es O No
If yes, date determined complete. ___ . -
Have you completed the school finance documents required by TAC 8.1054(c)(3)7 .. ..vvvvvvvevvrnns R ——— O No
Checklist Page X of 16 co?::l‘;l:ed

1 Date application received by the ISD | 1of 18

2 J Cartlilcation éage signed and dated by authorized school district representative 20f 16

3 - Date application deemed complete by ISD | 2of 16

4 | Certification pages signed and dated by applicant or authorized business representative of applicant 4 of 16

[ :Completed company checklist 12 of 16

H |
School finance documents dascribed In TAC 9,1054(c)(3) (Due within 20 days of district providing notice 20f 16
ol completed application)

Page 2 (50-296 * Rev. U5-10/7) For more informaltion, visit our Web site: www.window,slate.x.usfiaxinfo/proptax/hb1200/index.htm)
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Form 50-296

Application for Appraised Value Limitation on Qualified Property

ABRBLICANTIINEORMATION = CERTIEICATION OF APPLICATION

Authorized Business Representative (Applicant)

First Nama | Last Namo

Antonio 'Diaz

Titla

Controller

Oranization

Goya Foods Inc.

Streal Addrass

100 Seaview

Maling Address

Clty | State apP

Secaucus ‘New Jersey 07094

Phona Number | Fax Number

(201) 553-4890 (201) 553-4891

Mobile Number (optional) . Business e-mall Address
‘tony.diaz@goya.com

Will a company officlal other than the autharized business representative be responsible for responding

10 fULUTE INTOMMAHON TBAUBSIST 4 4 . < vt e e tae et tinese et sses e essennnnsssennssresnnsesnnns e @yes Olno

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

First Nama ’ ' ' | Lest Name

Evelio Fernandez

Titia

Vice President

Omanization

Goya Foods of Texas

Streel Address

5750 Brittmore Road

Maliing Address

City Stale |zp
Houston ‘Texas 77041
Phona Number | Fax Numbar

(713) 266-9834 1(713) 953-0965

Mobille Numbar (optional) | E-mall Address

‘evelio.fernandez@goya.com

| authorize the consultant to provide and obtaln Information related to this application.. . .. ... .vuvve e e iieeeneennnns (A ves Q No

Will consultant be primary GOMACE? ...\ vvvieeririnnserneeenssennrennnss T @yes Ono

For more information, visit our Web site: www.window.state.tx.usftaxinfo/proplax/hb1200/index.himl (50-296 * Rev. 05-10/7) Page 3
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Form G0:206 &,

APRLICANT INFORMATION - CERTIFICATION OF APPLICATION (contciv

Authorized Company Conaultant (If Applicable)
First Nama Lest Namw

Stephen Robinson

Tele

Partner

Firm Rama
Allen Boone Humphries Robinson LLP
Slrest Address

3200 Southwest Freeway, Suite 2600

Maling Address

City Elata ap
Houston Texas 77027

Phona Numbar Fax Number

713-860-6408 713-860-6608

Business emall Addrass
srobinson@abhr.com

1 am the authorlzed representative for the businass entlty for the purpose of fillng this application, | undarstand that this application Is a government record as
defined In Chapter 37 of the Texas Panal Coda. The Information contalngd In this application Is true and correct to the best of my knowledge and bellef.

I hereby cartlty and affirm that the business antity | represant ks In good standing undar the laws of the state In which the busiess entity was organized and that
no dellnquent taxes are owed to the State of Toxas.

Signature (/ Representathe (Applicant)) Dats

( % TSN s\g\_n—-__
N \ N

GIVEN under my hand and seal of offics this "' > __ day of Df\&.-k-g\ DO\

T

Notary Public, Stato of 0\ e 1) Sg..zcs.s,haT

E\of“‘\c:._. T - Q—DEQL_S

(Notary Seal)

My commisslon explres '3\‘3~\\”\‘

It you make a false statement on this application, you could be found gullly of a Class A misdemeansr or a state Jall felony under Texas Penal Code § 37.10.

Page 4 (50-206 * Rev, 03-10/7) For mor informabon, vish our Wab site. www.window.state.tx.us/taxinfolproptex/hbi200/indssx. htm
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Application for Appraised Value Limitation on Qualified Property G0 50:206

FEES'ANDIPAYMENTS

Enclosed is proof of application fee pald to the school district.

For the purpose 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 parson or persons in any form if such payment or transfer of thing of value being providad is in recognltion of, anticipation of, or
consideration for the agresment for limilation on appralsed value.

Please answer only either A OR B:

A. Will any “payments to the school dislrict’ that you may make In order to recelve a property tax value limitation agreement
result in payments that are not In compliance with Tax Code, 313.027()?. . ....... e e Qves @ nNo

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

BUSINESS'ARRLICANT INEORMATION
Legal Nama undar which application Is mada

Goya Foods, Inc.
Texas Taxpayer .0, Number of entity subject lo Tax Coda, Chapler 171 (11 dighs)

11119836663

NAICS code

311421

Is the applicant a party to any other Chaplar 313 8graamentS?. . . . v v erererseerrenneernerennns T — dvYes No
If yes, please list name of school district and year of agreement,

ABBLICANT BUSINESSISTRUCTURE

Raglstered to do business In Texas with the Texas Secretary of SIAlE? .. ... vv v uvs s v rr it s et eieeneenrnrenss @yves Ono
Kdentify business organization of applicant (corporation, lmiisd liabiy cormporation, elc.) '
S corporation 7
1. Is the applicant a combined group, or comprised of members of a comblned group,
as defined by Texas Tax Code Chapter 174.0001(7)? v v v ernrsrrssennness T @yes Ono
If so, please attach decumentation of the combined group membership and contact Information.
21s te gl GRS d, TRAGS S ranchise, s Gxtgnsion Affiliate List (See Tab3) @ves QOno
3. Are all applicant members of tha comblned group current on all tax payments dus to the State of Texas?. . . ...... ONA @vYes QnNo

If the answer to either quastion is no, pleasa explain and/or disclosa any history of default, delinquencies andfor any
material litigation, Including litigation involving the State of Texas. (Use attachment if necessary.)

For more informalion, visit our Web site: www.window.state.tx.us/taxinfo/proptax/hb1200findex.him| (50-296 * Rev, 05-10/7) Page 5
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Form 501296/ Application for Appraised Value Limitation on Qualified Property

ELIGIBILTY. UNDERTAX CODE CHARTER313:024

Are you an entity to which Tax Code, Chaptar 171 8pplios?. . . v v e v o e evree e eeererennenns e e Myss ONo
The property will be used as an Integral part, or as a necessary auxillary part, in one of the following activilies:
{1) IVRNTRRIUANY o0 v o o0 05 0 550 B8 P 0 6 0 K e ot o S e A RS Myes Qno
(2) research and development. ... ... 155 BT AR 8T B U OGS SRy Oves EnNo
(3) a clean coal project, as defined by Saction 5.001, Waler CoUR ... .vvvvvir e vrensensrnssneennernrssssenssneenns Qves ENo
(4) an advanced clean energy project, as defined by Section 382,003, Health and Safety Code . . ... ... R i Y- ¥ Y73
(5) renewable energy eleclric ganeration .. ......vsererrrreerrensss e e ettt Q vas No
(6) elactric power generation using integrated gasification combined cycle tChNOIOY. . v v+ . v e vvrneseereeesennanenns QOves No
(7) nuclear 8lectric POWET GBNBIATION &+ 1 . ot vttt it e ettt et sttt ittt et teesnesensssnseesnnseennnssnneeans Oves B No
(8) a computer center that Is used as an Integral part or as a necessary auxlllary part for the activity conducted by
applicant In one or more activitles described by Subdivisions (1) through (7) «..ovvvniiveverenanss T o Oves @ nNo
Are you reguesting that any of the land be classified as qUAlIfIBd INVESIMBI? . . ... v vesereres e e e e e s eneesrnesrnsesnns Qves @ No
Will any of the proposed qualified Investment be leased under a capitallzed lease?.............. e e e w BN SR Oves & No
Will any of the proposed qualified Invastment be leased under an oparaling 18aSe?. .. ..vvvvee vt iiriinerneeneeneennsres QOves @ No
Are you Including property that Is owned by a person other than the applicant?........... VA T Bl A mom e Qves nNo
Will any property be pooled or proposed to be pooled with property owned by the applicant In determining
the BMount of YOUT QUEITIBA INVEBIMENT? 4 ... v+t vt vt ssaaseses s essenntsnnsnserseeseesererennnnaesereeeennnnnns Oves & nNo

RROUECT DESCRIPTION

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

See Exhibit A behind Tab 4

Describe the ability of your company to locate or relocate In another state or another reglon of the state,

See Exhibit A behind Tab 4.

(A New Jobs Construct New Facllity (3 New Business / Start-up [ Expand Existing Facliity
(1 Relocation from Out-of-State (A Expanslon (4 Purchase Machinery & Equipment

Q1 consolidation O Relocation within Texas

PROJECTEDTIMELINE

Begln Construction June 2012 Begin Hiring New Employees Third Quarter 2013
Construction Complete 1 1ird Quarter 2013 Fully Operational | NITd Quarter 2013

Purchase Machinery & Equipment Third Quarter 2013

Do you propose to construct a new building or to erect or affix a new improvement after your application review
start date (date your application Is finally detarmined to be COMPIBIE)?. « . v« vveeeneenrrreeereeens i srazsH R ARS8 8 Yes [ No
Nate: Improvemenls made before that time may not be considered qualified property.

When do you anticlpate the new bulldings or improvements will be placed In service? Third Ql_Jarter 2013 e

Page 6 (5U-296 * Rev. 03-1017) For more information, visit our Web site: www.window,state.tx,usftaxinfo/proptax/mbi1200/index.html




Application for Appraised Value Limitation on Qualified Property

ECONOMICINCENTIVES

Identify state programs the project will apply for:

State Source Amount

Will other incentives be offered by local unils of governmeni? . ......ooiriiiiiiieriiserersereeseissnnnnnnsnsasscans @yes ONo

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

Chapter 312 - Texas Tax Code, Tax Abatement by Waller County
100% abatement of equipment and building for 10 years

THE PRORERTY:

Identity county of counties In which the proposed project will bs located Vv aller County

Central Appralsal District (CAD) that will be responsible for appraising the property Waller County Appraisal District

Will this CAD be acting on behalf of anothar CAD to appraise this property? . ... iiuiiiiiiiiiisiiireiissneiansnnaes Oves Mo
List all taxing entities that have Jurisdiction for the property and the portion of project within each entity
- 0
county: Waller-100% ity None B -
(Nama and percent ol project) (Nama and percent of project)
Hospital District; INONe@ Water Distict: BY0Okside Katy Drainage District
(Name and percent of project) (Namo and percen! of project)
Other (describe): Waller-Harris Emergency Services District Other (describe):
(Name and percent of project) (Nama and percent of project)
is the projact located entirely WIthin thiS ISD?. . . ... .\ evuuerernnnneeannineeesnneseseannsens T i Myves o

If not, please provide additional Information on the project scope and size 1o assist In the economic analysls.

For mote information, visit our Web site: vaww.window.slate.tx.usftaxinfo/proptax/hb1200/index.html (50-296 ¢+ Rev. 05-10/7) Page 7
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IGUEIRETISE  Application for Appraised Value Limitation on Qualified Property

INVESTMENT

NOTE: The minimum amount of qualified investmant required to qualify for an appralsed 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 proparty within the school district. For assistance in determining
astimates of these minimums, access the Comptroller's Web site at www.window.state.bx.us/axinfo/proptax/hb1200/valuss.html.

At the time of application, what is the estimated minimum qualified investment required for this school district? $20 million

What is the amount of appralsed valug limitation for which you are applying? $20 million
What s your total estimated qualified investment? $301000-000

NOTE: See 313.021(1) for full definition. Generally, Quallfled Investment Is the sum of the Investmant in tangible personal property and bulldings and new
Improvements made between beginning of the qualifying time perlod (date of applicatlon final approval by the school district) and the end of the second complete

fax year.
What Is the anticipated date of application approvai? August 2012
What Is the anlicipated date of the beginning of the qualifying time pariod? August 2012

What Is the total estimated investmant for this project for the period from the time of

application submisslon to the end of the limitation perlod? ___$30.000.000

Describe the qualified investmant.[See 313.021(1).]

Attach the following Items to this application: See Exhibits A (Tab 4) and B (Tab 7)

(1) a speclfic and detalled description of the qualified Investment you proposs to make on the proparty for which you are requesting an appraised valus limitation
as defined by Tax Code §313.021,

(2) adescription of any new buildings, proposed improvements or parsonal property which you intend to include as part of your minimum qualified investment and
(3) a map of the qualified investment showing locatlon of naw buildings or new improvements with vicinity map.

Do you Intend to make at least the minimum qualified Investment required by Tax Code §313.023 (or 313.053 for rural school districts)
for the relevant school district category during the quallfying e PBrIOHT . ... .uvvt ettt it it s e s ni s innrarsannss @yes Qno

Except for new equipment described in Tax Code §151.318(q) or (q-1), Is the proposed tanglble parsonal property to be placed In sarvice for the first time:

(1) In or on the new bullding or other new IMprovament for Which YOU are PPIYING? . ..+ vvevrenesrnesessesenerssesssessesens Mves Ono
(2) Ifnot in or on the new bullding or other new improvement for which you are applying for an appralsed value limitation,

is the personal property necessary and ancillary to the business conducted In the new bullding or other new Improvement?. ............ Yes (A No
(3) on the same parcel of land as the bullding for which you are applying for an appraised valus limitatlon?. .. ....ocovvevinnieninnennss Byess Cino

("First placed In servica™ means the first use of the property by the taxpayer.)

Will the Investment In real or parsonal proparty you propose be counted toward the minimum qualified investmant requirad by
Tax Code §313.023, (or 313.053 for rural school districts) be first placed In sarvice In this stata during the applicable qualifying time period? .. @ Yes O No

Does the investment In tangible personal property meat the requirements of Tax Code §313.021(1)2 ..ovvviiiiiiiiiiii i iiinninnneines Myes Ono
I the proposed Investment Includes a bullding or a parmanent, non-ramovable companent of a building, doss it house tangible personal property? & Yes (3 No

QUALIEIED/PRORERTY

Describe the quallfied property. [See 313.021(2)] (If qualified Investment describes qualified property exactly you may skip ltems (1), (2) and (3) below.)

Attach the following Items to this appication: The qualified property also Includes a 130 acre tract described in the attached Exhibht C behind Tab 8
(1) a spacific and detalled description of the qualified property for which you are requesting an appralsed value limitation as defined by Tax Code §313.021,

(2) a description of any new buildings, proposed Improvements or personal property which you Intend to includs as part of your qualified property and

(3) a map of the qualified proparty showing location of new bulldings or new Improvements — with vicinity map.

Land See Exhibit C behind Tab 9
Is the land on which you propose new construction or improvements currently located In an area deslgnated as a relnvestment zona

under Tax Code Chapler 311 or 312 or as an enterprise zone under Government Cods ChaPIEr 23037, . .. vvveereerrernrrrrenenreasss ves o

If you answered “no” to the question above, what is the anticipated date on which you will submit proof of a
relnvestment zone with boundaries encompassing the land on which you proposa new construction or Improverents?

Will the applicant own the land by the date of agresmant BXECUIONT. .\ ... v. .ottt et eeteeiraranreesesseeinrsrnnnnnees Myss ONo
WIILthe Project D8 0N 1BBSBH JANAT .. . ...\ eee ettt ettt cs e st e te e e e e e e s e e e sttt e s r b e e n e s n e s e e raaye s O ves Eno

Page 8 (5U 296 * Rev 05-10/7) For more informalion, visil our Web site: www.window.state.dx.usflaxinfo/proptex/hb1200/index.himi




Application for Appraised Value Limitation on Qualified Property

QUALIFIER'PROBERTY (CONTINUED)

If the land upon which the new bullding or new Improvement is to be bullt s part of the qualified property described by §313.021(2)(A), please attach complete
documeantation, including:

1. Legal description of the land See Exhibit C behind Tab 10
2. Each existing appralsal parcel number of the land on which the improvaments will be constructed, regardless of whether or not all of the land described in
the curcent parcol will become qualiied property g Exhibit D (Tax Certificate) behind Tab 10
3. Owner Currenlly Hiavinka Terrance Cattie Co,
4, The current taxable value of the land. Attach estimate If land Is part of larger parcel, $3,997,580 (but currently subject to agricultural exemptions)
5. A detalled map (with a vicinity map) showing the location of tha land
Attach a map of the relnvestment zone boundaries, certified to be accurate by either the governmental entity creating the zons, the local appraisal district, or a
licensed surveyor. (With vicinlty map) geq attached Order Dasignating Reinvestment Zone and Guidalines for Crealing the Zone behind Tab 22.
Attach the order, resolution or ordinance establishing the zone, and the guldelings and criteria for creatlng the zons, if applicable.

Miscellaneous
Is the proposed project a building or new Improvement 1o an existing faClity? . . .. ..veuver i e en vt erneenrrnsrsorrrersensnsnnenss Qves & no
Attach a description of any axisting Improvements and Include existing appraisal district account numbars. j

List current market value of existing property at site as of most recent tax year.

Not applicable
Is any of the existing property subject to a value limitation agresment UNdBr TAX COOB 3137 .. vv v vreseersenreernnserareerareeeennes Oves o

(Marial Valis) {Tax Vear)

Will all of the property tor which you are requesting an appraised value limitation ba free of a tax
abatement agresment entered Into by a school district for the duration of the limitation?................... RO R KT8 4 R @ves CIno

WAGE ANDIEMPLOYMENTINEORMATION

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 ba complete)? 0
The last complete calendar quarter before application review start data Is the:

& First Quarter (1 Second Quarter CJ Third Quarter Q Fourth Quarter of 2012

tyear)
What were the number of permanent jobs (more than 1,600 hours a year) this applicant had In Texas during the most recent quarter reported to the TWG?
Goya Foods, Inc. has 0 jobs reported.

Note: For Job definltions see TAC §9.1051(14) and Tax Cods 313.021(3). If the applicant Intends to apply a definition for “new job™ other than TAC §9.1051(14)(C),
then please provide the definition of “new job" as used In this application.

Total numbar of new jobs that will have been created when fully operational 26
Do you plan to create at least 25 new jobs (at least 10 new jobs for rural school districts) on the land and in connection

with 1he new bullding or 08 Rer IMPrOVEMBIIT, 4 v v v us e vaeratneren it stre e tataenanesanasssraerassrasiniosrsnssnnssssens Myes Qno
Do you intend to request that the governing body walve the minimum new job creation requirement, as provided under
TR OB RIS DBBITIY ssicnionns e, oo s Siimns FEERRe A R F A S S TG SRS AR 4 e N Ean Cvess W@No

If you answered “yes" to the question above, attach evidence documenting that the new ob creation requirement above exceeds the number of employees neces-
sary for the operation, according to Industry standards. Note: Even If a minimum new Job walver is provided, 80% of all new Jobs must be qualifying jobs
pursuant to Texas Tax Coda, §313.024(d). Nt applicable

What Is the maximum number of qualifying jobs meating all criteria of §313.021(3) you are committing to create? 8 w

If this project creates mora than 1,000 new jobs, the minimum required wape for this project Is 110% of the average county weekly wage for all jobs as described
by 313.021(3) (E)(il).

If this project creates less than 1,000 new jobs, does this district have territory In a county that meets the demographic characteristics of 313.051(2)? (see table
of information showing this district characteristic at hiip:/wwy.window.state.tx.usAaxinfo/proplax/mb1200/alues.htmi) Yes

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

For more informalion, visil our Web site: www.window.state.tx.usflaxinfo/proptax/hbi200/index.htm) (50-296 * Rev, 05-10/7) Page 9
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Form 50:295 Application for Appraised Value Limitation on Qualified Property

WAGE AND EMPLOYMENT INEORMATION {CoNTINUED)

For the following thres wage calculations please Include on an attachment the four most recent quarters of data for each waga calculation. Show the average and
the 110% calculation. Include documentation from TWC Web site. Tha final actual statutory minlmum annual wage requirement for the applicant for each qualifying
fob — which may differ slightly from this estimate — will be based on Information from the four quaperig eriods for which data were availabls at the tims of the
application review start date (dale of a completed application). See TAC §9.1051(7). See Exhibit E behind Tab 14.

110% of the county average weekly wage for all jobs (all Industries) In the county Is $871 75

110% of the county average weekly wage for manufacturing jobs In the county Is $1 '206'70

110% of the county average weekly wage for manufacturing jobs In the reglon Is $1 ,078.88
Pleage identify which Tax Code sectlon you are using to estimate the wage standard required for this projsct:

Og313.021(5)(A) or  (1§313.021(5)(8) or  (I§313.021(3)(E)(1), or A§313.051(b)?

What is the estimated minimum required annual wage for each qualifying job $56,102
based on the qualified property? )

What Is the estimated minimum required annual wage you are committing $56,102
to pay for each of the qualifying Jobs you create on the qualified property? !

Will 80% of all new Jobs created by the owner be qualllying Jobs as definad by 313.021(3) 7. ... vvvei i ve i i s iiei e rnerenis Mys Cno
Will each qualifying job require at least 1,600 0f Work @ yBar?. . ...vvvvveiiiuneenvnsenrrninsnsensnes T SRR R @yes Cno
Will any of the qualifying jobs be Jobs transferred from one area of the 51ate 10 ANOMGIT. .. vvvvvvrn s iir st iiieriin v sniranennsees Qves @no
Wl o Ehe: qual Bing Jobm De vaBalrBa TOIRE: :ovieonvuws susinmss oivs v v va b s Ee s Byeo s 50 BE S RS S0 000 £ 640 6 Qves Ano
Will any of the qualifying jobs b created to replace a Previous BMPIOYEBT . .. ... .v et rnnseesnsnsnnssesssnnesersonsessesernanesen Oves Ano
Will any required quallfyling Jobs be filled by employges of CONMACIONST & .. v v vusvuusserer e s rnrenearernessrranssnnerossrsarerrens Qves No

If yes, what percent?

Does the applicant or contractor of the applicant offer to pay at least 80% of the employes’s health insurance
Premium f0r €aCh QUANITYING JODT . .. v v v vt e ettt te et setees e rate it e eta it e e s en e b tn s a e e et st e e e e e ee e et e e byvss Cno

Describa each type of benefits to be offered to qualifying Jobholders. (Use attachments as necessary.)

Medical, Dental, Vision, 401k savings plan, Life insurance, short-term disability, paid vacation & sick leave

ECONOMICIIMPACT

Is an Economic Impact Analysls attached (If supplied by other than the Gomplroller's office)? .......... S, Cves Eno
Is Schadule A completed and signed for all years and atached? . ............evvvevensss e e Myes Cno
Is Schedule B completed and signed for all years and aHACKEH? .. ..\ .vusvuesiseneeeriresenenssennes e e Mves no
Is Schedule G (Application) complated and signed for all Years and aHACKBA? ... . ...vvevssesereeereseieeesreneesertnneeeernnans Myes CNo
Is Schedule D completed and signad for all years and alachatd? . .. vv v v s vive it r et iae et iy ves [No

Note: Excel spreadsheat verstons of schedules aré avallable for download and printing at URL listed below.

If thare are any other payments mada in the state or economic informatlon that you belleve 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.\x,usflaxinfo/proptax/hbi200/index.himl




Application for Appraised Value Limitation on Qualified Property

ful

Form 50:296

CONFIDENTIALITY/NOTICE

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

Generally, an application for property tax value limitation, the
information provided therein, and documents submitted In support
thereof, are considered public information subject to release undar
the Texas Public Information Act,

There Is an exception, outlined balow, by which information will be
withheld from disclosure.

The Comptroller’s office will withhold Information from public
release If:

1) It describes the spaciflc processes or business activities to
be conducted or the spaclfic tangible parsonal property to be
located on real properly covered by the application;

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

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

All applications and parts of applications which are not segregated
and marked as confidentlal as oullined above will be considered
public Information and will be posted on the Internet,

Such Information properly identifled 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 diracted to do so
by a ruling from the Attorney General.

Other Information In the custody of a school district or the comp-
iroller submitted In connaction with the application, including infor-
mation related to the economic Impact of a project or the essential
elaments of ellgibllity under Texas Tax Code, Chapter 313, such as

the nature and amount of the projected investment, employment,
wages, and benefits, will not be considered confidential businass
Information and will be posted on the internet,

All documents submitted to the Comptroller, as well as all informa-
tion In the application once the school district acts thereon, are
subject to public release unless spaclfic parts of the application or
documents submitted with the application are identitied as confi-
dential. Any person seeking to limit disclosure of such submitted
racords Is advised to consult with thelr legal counsel regarding
disclosure Issues and also to take the appropriate pracautions to
safeguard copyrighted materlal, trade secrets, or any other proprie-
tary information. The Comptroller assumes no obligation or respon-
sibllity relating to the disclosure or nondisclosure of Information
submitted by respondents. A parson seaking to limit disclosure of
Information must submit in writing speclfic detalled reasons, Includ-
ing any relevant legal authority, staling why that person belleves
the materlal to be confidential.

The following oullines how tha Comptroller’s office will handle
requests for information submitled under the Texas Public
Information Act for application portlons and submitted records
appropriately Identifled as confidantlal,

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

¢ The Comptroller will notify the person who submitted the
application/documenis when the Information is forwarded to
the Attorney General's office.

¢ Please ba aware that this Office Is obligated to comply with
an Attorney General's decision, Including release of Informa-
tion ruled public even If it was marked confidential,

For more information, visit our Web site: www.window.slate.tx.usftaxinfo/proptax/hb1200/index.html
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Form 50:296 Application for Appraised Value Limitation on Qualified Property

[COMPANY.CHECKUISTIANDIREQUESTEDIATTACHMENTS _ i

Checkiist Page X of 16 Check Completed
) 1 Cenmcaﬂon pages slgned and dated by Authorizsd Euslness Hepresen?al;a (;pg;lilc;m? o 4 of 16 ‘/ o
2/ Proof of Payment of Application Fe (Attachment) | sotte T
For appllcant membars documentation of Combinad ¢ Group mambarshlp under Texas Tax
3 | Code 171.0001(7) 5of 16 J
(If Applicable) (Attachment)
4. Daﬁliéd dasérlptlc».n of-ii'la-pr-l.}Ject S - 6 of 16 Ji -
5 It pro]ect is located In more than one dlstricl name other districts and list percantage In each 70f 16
dlstricl 1 (Attachment)
- 6 Description of Qua!ﬂla& Inves!rnenﬁkﬁ?:l%r&nl) - B | ”757071”1677 S ‘/
7 m’ :J: l?llll;":ffac:) Investment showing locatlon of new buiidlngs or new fmpmvemenls 8of 16 /
_ 8 | Description of Guali;k:ti Pmpe}i;krin;r;mant} - - 778:{16 - :/ ”
__E-!“ -Ep_oT qualEd -p_r;p;rt;h;wing Ioc:ation uf new bulldlngs or new Irnprovementa wﬂh \dclnlty map 7 B of 16 J B
10 Easc_rlpgn of Land (Attachment) ot | /
- 1'1 : A detailed map shnwlng Iocatlo;n ;frFaIand wlth vlclnny map_ - o 7 9 of 1 6 - / B
12 | A description of all existing (1 anyf improvements (Aiachment) et |
13 iia&hes: lc; v@:a_hié;_éf Job Creation nequlmmaﬁ( (it a;)p!k:able) (At&chmem)— - 9ol 16 7
14 Cak:urauon of three posslble waga raquirements wiLﬁ MG documematlon (Attac!;r_n;-l) B o 10 ot 18 \/ 7
15 Descnplion of Bsnafrts - a | “_10 of 18 - va
: 7167 Economic Impac% (II applicabta) | ' o 7 B 10 ;l-;é -
7 Schedula Arcbmplated and slgnad - N ” 1 13 of 16 . a / N
7?3 Schedu1a E;co;naé}a;i and slgnad - . - _ 14_0f 16 _ —J_ o
19 | Schedule C (Application) completed and slgned . Cotsotte | f
20 | Schedule D completed and signed - ” et |
Map of Reinvestment Zone (Attachment) (Showing the actual or proposed boundaries and
21 | slze, Certifled to be accurate by elther the government entily creating the zone, the local 9of 16 /
appraisal distrlct, or a licensed surveyor, with vicinity map)*
7 2; Ordar. Rasolution, or Ordinance Establishing tha Zone (Aﬂachment)‘ - V 9of16
23 | Legal Description of Relnvestment Zone (Attachment)* N | eotte v
24 Guidalines and Criteria for Relnvestmont Zone(Atiachmenty* - 90t 16 v

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

Page 12 (50 296 * Rev 05 10/7) For more information, visit our Web sile: www.window.stateix,usftaxinfo/proptex/hb1200/index,htm)
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on YEXAS FRANCHISE YAX
Ver 20 (9-09/2) EXTENSION AFFILIATE LIST
B Tcode 13208
@ Reporting entity axpayer number B Reportyesr Reparting enlity taxpayer name
[111983566 j L 2011 lh?.oya Poods, Ine, j
LEGAL NAME OF AFFILIATE AFFILIATE'S TEXAS TAXPAYER NUMBER |, CRIGKIOKIE
[ nonr, entss FEI pumban) HAVENEXUS IH TEXAS
""Goya Foods of California, Inc. .| 954088560 n(X)
*cardet Wholesale, Inc. 760030442 alJ
s u(]
a u(]
5, ul]
S— ]
s ul]
7. a(J
8. ID
S— ]
9. ul)
0. el
—
11. ID
=
12, w[]
n
13, o]
—lil
14, u(]
15, ul)
M
16, ulJ
17. o]
M
18, ul)
19. .G
20, n{’]
M
21, .l w(]
Hole To file ean extension equeit for o reporiing entlly and ts affibates, Form 05 164 (Texas Franchise Yax Extenslon Request)

must ba submitted with this sMiiate s, The fling of this list by Iself does not consdiule a plopeily iled Extenston Request.

dexas ComplrollerOflicial Use Only
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Exhibit A
Project Description (Page 6 of Application)

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

attachments as necessariy)

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

Type & Value of Proposed Improvements

Building $ 13,000,000
Cooler and Freezer 2,000,000
Hydrostatic Cooker 7,680,000
Platform, specialty tanks and sanitary tanks and other 3,429,000
Equipment

Soaking and blanching system 1,595,000
Palletizer, conveying system and depalletizer 900,000
Fillers 766,000
Shrink Wrapper 630,000

$ 30,000,000

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

Goya Foods, Inc. is an international company with distribution and manufacturing sites
throughout the United States, Puerto Rico, Dominican Republic and Spain. Goya Foods
is based in New Jersey and has the ability to build manufacturing facilities in the world
as well as different regions of the country. Goya Foods has the ability to expand its
canning operations at its existing facilities in Angola, New York or Bayamon, Puerto
Rico; New York could offer Goya Foods tax incentives as well. However, Goya Foods
would like to in build its manufacturing facility in Waller County and make a
substantial investment in Waller County, Texas of over $30 million in just building and

improvements.
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Exhibit A
Project Description (Page 6 of Application)

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

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

Type & Value of Proposed Improvements

Building $ 13,000,000
Cooler and Freezer 2,000,000
Hydrostatic Cooker 7,680,000
Platform, specialty tanks and sanitary tanks and other 3,429,000
Equipment

Soaking and blanching system 1,595,000
Palletizer, conveying system and depalletizer 900,000
Fillers 766,000
Shrink Wrapper 630,000

$ 30,000,000

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

Goya Foods, Inc. is an international company with distribution and manufacturing sites
throughout the United States, Puerto Rico, Dominican Republic and Spain. Goya Foods
is based in New Jersey and has the ability to build manufacturing facilities in the world
as well as different regions of the country. Goya Foods has the ability to expand its
canning operations at its existing facilities in Angola, New York or Bayamon, Puerto
Rico; New York could offer Goya Foods tax incentives as well. However, Goya Foods
would like to in build its manufacturing facility in Waller County and make a
substantial investment in Waller County, Texas of over $30 million in just building and
improvements,
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EXHIBIT C

TRACT |

BIBLD KOTES POR A 135,103 ACRE TRACE OF LAKD, DWXNG 119,907 ACRES oUT OF TER
£ € Wy COMNPANY SURVEY fmcTION 7, ApSTRACT 136,
6 To G R.B. COMPAWY GURVEY SECTION 101, ANSTRACE

BEGIWNTNG ae @ 1/2-imeh Irom Pips set on che Noreh ling of 3 $0 oo O

along the ®orth ofds of tha M, K. & T, Raflvesd Right=0f=ttay gud n'tuh :::
1ioa of a 60 foot vide yesd beardng Moxeh 00 degrean 19 adnutes 23 geconds Whet,
sadd point befog loceted South 0D dagreen 19 winutes 23 peconds East 117 feat
Zvon the Boutheast corner of the W, & T, €, BBy Cospany Supvey Sectisn 77, satd

rlne boing the Southesst cornse and Rlace of Beginaing of the bavaln deporibed
2103 Acks Tract;

THERCE Worth 00 degress 19 miwutes 23 seconds Wept, ac A1? feat paneed tha
Boucheast corner of the aforesentionad #, & 7. Co R\R, Compapy Suzvey Gectfea
77, ead contimuing for o tots) dfstance of 954,00 feat to g 0/2-fach Tren Plpa
8et on said 14ns for cornap)

TUENCE Fouch 89 dJogvess 28 minuten 29 seconds $lase, at 9,82 feeg passad the
Southsaet corase of tha PhiiRipa Patroleun Conpany 20 Acve Trace, sed continuing
for a totel distance of 653,33 fast to 3/4-nch Tron Rod fousd ot the Southwast
cormar of the eforemantionsd 20 Asce Frace, somp bodng a Fd-gatky coTRat Lo the
heeeda descyibad 125,103 Acva Traeeg

THERCE Hosth 00 degress 30 minutes 08 seconds Wese along the West 1ins of catld
20 Acre Trace, 1120 fast to 1/2-1n¢h Tren Pipe sat on 2448 1tne Cor cormar, safd
podnt being the Southesst cormer of the Thillipea Patroleum Compesy 0.9% Aevo
Trace an racorded 4n Voluss 137, Page 326, Waller Councy Desd Records;

TUENCE Sauth 89 degress 28 minutes 28 saconds Wege along tha South 1fse of gald
0.92 Aexe Trace, 200 feet to a )/2-4nch Iven Pipe sat for corner;

TUEWCE Mogth 00 degvaes 30 minutes 08 neconds Wese aloag the West 1ina of gaid
0,92 Acve Trace, 200 fest o 1/2-fnch Ixoa Pipe set for coenery

THENCE Worth 89 degraed 48 minuzes 20 saconds Ease aleng the Roreh 1ine of sald
0,92 Aove Srace, 172,83 Fest to & 3/2-inch Iron PApe sot on gafd ldma at ths
Southwest corner of a eortafn 0,32 Aova Tract an described {a Volvea 1397, Page
195, Wallex County Daad Recardag

TUENCR Horth 00 degrosp 38 minutes 08 meconds West, 20 feet to a 2/2-fnch Teon
Pips ook on gsid 1ine ae che Noxthvost corner of gaid 0,92 Acra Teaaey

THENCE Woxth 89 degress 28 mfnutes 28 geconds Eask along the Woreh 1inp of safd
0.3% Acre Troeg, 700 faet to & 1/2-fnch Tron Pipa ot on the Bask 11ns of the
aforessntionad . & 7, €, N,R, Company Survey Sactfon 77 fogp ed¥nar}

THENCE Horth 00 degress 19 winutes 23 geconds West along the East 1fea of gatd
Soction 77, 435,09 feat to o Radl Road Spike aet on vald 1ne for ghe Rortheast
eoxner of tha hovafn deserdbad 125,108 Acye Traee

THRNCB Wast along the Korth IMoe of the Southease /8 of gaid Spcclon 7, cama
baing the South ifne of ths Novtheast 1/4 of gatd Sockfon 37, ot $0.00 feat
pessed o Yf2-inch Tvom Pipe set on eaid f4re, sod continuing for a total
digtance of 230,79 feet to a 1/2-inch Tren Plpe oot on sald 1fne for the
Forthwest corner of the hevetn deserlbed 125,109 Acre Tracep

THEMCE South, at 2634,52 fesk peosed the South 11re of eadd Bection 27, eame
bafug the Worth 1fue of tha B, & T. C. R.B, Company Suevey 101, and econtinuing
for B total distance of 2722.12 Peet to 1/2-1nch Tron Pfpe gat en the Foxth 1ine
of the aforamentioned $0 foot wide xoad along tha Horth eida of the H K, & %,
Raflroad Righe-0f-Yay;

THENRCE South 89 degrees 47 ninutes 07 peconds Bagk along tha ¥eveh ldus of gatd
voad, 2350.21 fest to the Placa of DECINNING end containing 125,103 acres of
,i.n" of which 5,518 acres nte fa the R, § To Ca R.R. Company Survey Ssction
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EXHIBIT “A”
TRACT 11

PIELD NOTES YOR A 160,0897 ACKE TRAGT OF LAND OF WNICH 136.7677 ACRES ARE IW THR SOUTHWEST
1/4 OF THR H. & T. C., R.,R, COMPAMY SURVEY SECTION 77, ABSTRACY 156, 19,371 ACRES ARE 1%
THE SOUTUEAST 1/4 SAID SRCTION 72, 0,629 ACRES ANE KN THE W, & T. €. R.ll. COMPANY SURVEY
SECTION 101, ABSTRACT 168, AND 3,276 ACRES ARE IN THR B, & T. C. R.R. COMPAWY SURVEY
SECTION 101, ABSIRACY 330, WALLER COUNTY, TEXAS,

BEGINNING at 8 1/2-inch Iron Pipe eat at the Northvast cotner of the Southvest 1/4 of

said Section 77 for the Worthuast cormer and Plgce of Begioaing of the heresn deseribed
160.0437 Acre Tract of land;

THENCE East slong the North 1ine of gaid Southvest 1/4 of Section 77, being che South iize
of the Northvast 1/4 of said Saction 77, at 2649.47 feot passed the common corney of the
the Horthwest 1/4, the Noxthesst 1/6, Southwese 1/4 and the Southesse 1/4 of Saction 77,
and continuing for a total distance of 2969,59 feer to 1/2-inch Iren Pipe set on said iine
for the Hogtheast corner of the herein desceibed tract, game bedng the Worthwest corner ef
én adjoining 125,100 Acve Tract, being in the Southeast 1/4 of satd Section 1 [

THENCE South along the commen 1ine of the hereta desceibed tract and the aforamenticned
adjoining 125.1050 Acce Trace, 2722,12 feet to 1/2-inch Irom Pipu set on said iioe a¢ 4¢'s
point of interssction, the North 1fne of HeAlester Road for the Southeast most corner of

the herein described tract, saue being the Southvest eorner of the sforementioned 8djoinin
125.1050 Acee Trace;

THENCE Worth 89 degreas 47 minutes 07 seconds West along the Worthiine of esid MeAlester
Road, befng the South line of the hereia described trect 1864.64 feet to leineh Tron Pipe
found on said 1ine for corner, eaid point being the Southeast cornes of the Hid-Yay Rice
Dryer Call 2.0 Acre Tract, Recoxded in Volume 136, Page 16, Waller County, Deed Racoedsg

THENCE Rorth 28 degcaes 16 mfnutes 52 seconds West along the conmon 1dme of ehe herefn
described tract and the aforementfonsd sdjodning Hid-Way Rice Dryer tract, 193.5 fes to 1/
inch Iron Pipe sat for cornet)

THENCR North 00 degress 45 minutes 00 seconds Zast 303.9 feet to 1/2-2nch Irom Pipe get fc
the Northeast corne:.of safd Hid-Way Rica Dryer trace, being s ye-entky corner to the
herein descyibed trace;

THENCE Worth 88 degrees 30 ninutes 00 seconds West, along the North 1ine of said Hid-Way
Rice Dryer trace, 170.00 feet to a 3/&-inch Iron Pipe found at it's Mopthvest corner, sa=e
being in the East 1ine of an adfoining 23,4113 Acre Tract, bedng @ pare ot the
aforenentioned Southwest 1/4 of sadd Section 773

THERCE North 00 degrees 12 minutes 22 Esst along the East 1dne of said 23,411 Acve Trace,
717.11 feee to 1/2-inch Tron Pipe set at ft'a Northeast corner for a ve-entry covmer to th.
herein described traces

THENCE West along the Worth line of safd 23,4113 Acre Tract 855.56 feet to a point set on
the West 1ine of eaid Section 77, being located {n a resivior for the upper Southvest
corner of the herein described 160.0637 Acxe Tract;

THENCE Forth 00 degrees 12 ninutes 22 seconds East along the West 1dne of said Section 77,

sare being tha Eset 1ine of Section 72, 1519,32 fest to Place of BEGENNING and contafning
160,0637 acres of 1and, vore or less.

EXHIBIT “A" PAGE 2 OF 2
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EXHIBIT C

TRACT |

PIBLD KOTES POR A 125,103 ACRE TRACT OF LAND, BEING 119,907 ACRES OUF OF TiE

GOUTHRAST 1/6 OF THE H. & T, €. W,R, COMPAWY SURVEY SRCTION I, ADSTRACY 136,

AYD 3,510 ACRES OUT OF THR . & T, C. R.R, COMPAWY SURVEY
“,GAI'..LII . ¥ ’ SECTION 101, ARSTRACT

BEGIRNING at & 1/2-1nch Iron Pips set on ¢he North 1ine of o $0 foor wide vead
along the Horth eide of tha M, R. & ¥, Rafiroad Right-0f-tay and ea tha Wese
1dne of a 60 foot vide voed bearing Hoxth 0D degrasn 19 airukes 33 geconds Vaot,
sadd podnt befng located South 00 degraes 19 wminutes 23 geconds Bast 117 foet
from the Southeant corner of ¢hs H. & T4 C. MR, Company Sutvey Sactfon 77, said
int baing the Southesst eovnav and Place of Peginufng of the herveln depewibed
25,108 Acva Tract

THERCE Rorth 00 dogress 19 mimutes 23 seconds West, at 17 Ffest papeed the
Boutheast corner of the eforementfoned ¥, 6 T. C» R.R, Cospany Survey Sectfon
77, and continuing for & total distance of 954,08 fest to a 1/2-1ach Tren Plps
aet on eaid 1ips for cornax)

TREMCE South 89 degress I ainutea 28 geconds Hewe, at 9,82 feer passed tha
Bouthesst goxner of the Phlilips Pakroleun Company 20 Acre Trace, end contimuing
for a total distance of 663.33 fast to 3f4-inch Irea Rod found st the Southvest
corner of the aforementionsd 20 Acze Tract, pama being & re-emtey coves® to the
herein descyibed 125,108 Acke Trace;

THEWCE Movth 00 degeess 3D minuten 00 seconds Weet aloag the West 1ine of gaid
20 Acce Trace, 1120 fast to 1/2-10ch Ixen Pips sat on ¢aid 1ins for cormex, catd
podnt being the Southesst cormer of the Fhillipes Petroleum Company 0.93 Acre
Tract as vacorded in Volusa 137, Page 326, Waller Councy Deed Recordss

THERCE South B89 degress 28 minuten 20 seconds West along the South iine of eald
0,92 Asce Tract, 200 feet to @ 1/2-dmch Xvon Pipa met for corner

THENHCE Nokth 00 degreos 38 minutes 08 eeconds West along ths West iine of petd
0.92 Acve Tract, 200 fest to 1/2-inch Irom Pipe ses for cornewy

THEHCE Wogth 09 degreet 20 minutes 28 peconda East aleng the Eorxeh 1ine of eald
0.92 Acze Trace, 172,83 feot to a 1/2-inch Iron Pips gt on safd lina at ths
Bouthwest eorner of a eextafn 0,32 Acra Tract an descrided {n Voluae 137, Pags
185, Waller County Dead Records

THERCE Horth 00 degreen 33 minutes 08 seconds West, 20 feet to a 1/2-fnch Rron
Pipe sot on eaid line at the Noxrehvest corner of gaid 0.32 Acra Tracey

THERCE Woxth 89 depvess 28 minutes 28 geconds East slong the Moxth 1ins of sald
0.3% Acge Tract, 700 feet to & 1/2-fnch Tron Pipa cat on the Bast Ifns of the
aforemantionad H. & 7, €, R0, Company Survey Section 77 for cormary

THENCE Horth 00 degrass 19 winutes 23 geconds West along the Pase 1ina of gafd
Bootion 77, 436,09 feat to a Radl Road Spike set on eald 1ina for the Hortheast
eoxner of the herefn descxibed 125,103 Acxa Tracty

THENCE Hase along the florth Rfoa of tha Southeast 1/4 of gadd Secelon 37, eame
baing the South Mne of ths Noztheast 1/4 of watd Section 37, et 50.00 feat
passed o 1f2-inch Tron Plps set on eafd 1ine, ead continuing for a total
ddstance of 2334,79 fest to a 1/2-inch Tron Plpe set on eaid 1ina for the
Horthuwest corner of the hevein descridbed 125,109 Acre Tracty

THENCE South, at 2634,52 fest passed the SBouth line of gadd Gsctien 27, same
bafog the Horth 1fue of the H. & ¥. €. R.R. Conpsny Svrvay 101, snd continuing
for a total distance of 2722,12 feet to 1/2-inch Iron Pfpe set cn the FWorth Iine
of the aforementioned 50 foot wide voad along thae Horth oide of tha M, K, & 7.
Rafiroad Right-02-¥ay}

THERCE South 89 degvees 47 miqutes 07 seconds Bast along the Worth 1ine of gaid
voad, 2350,21 feet to tha Placa of BECINNING and contatning 125,103 acres of
iand, of which 5,318 scres ave fa the W, & T. C, R.R. Cowpsny Survey Section
101,

EXHIBIT "A" PAGE 1 OF 2




EXHIBIT “A”
TRACT Il

FIELD NOTES POR A 160,037 ACRE TRACT OF LAND OF WHICH 136,7677 ACRES ANE IN TME SOUTHWEST
§/A OF THE H. & T, C. R.R, COMPANY SURVEY SECTION 77, ABSTRACY 156, 19,371 ACRES AN 1%
THE SOUTHRAST 1/4 SATD SECTION 77, 0,629 ACRES ARE IR THE M, & T. €. R.R. COMPANY SURVEY
SECTION 101, ABSTRACT 168, AND 3,276 ACRES ARR IN THR M, & %. C. R,R. COMPAWY SUAVEY
SECTION 10X, ABSTRACT 330, WALLER COUNTY, TERAS.

BERGINNING at a 1/2-inch Iton Pipe sat at the Forthvest coruer of the Southwest 8/6 of

said Section 77 for the Northwast coxnsr and Place of Beginning of the herefn described
160.0437 Acre Tract of land;

THENCE Bast along the Forth 1ine of gaid Southvast 1/4 of Section 77, bedng the South line
of the Northvest 1/4 of said Sectdon 77, at 2049.47 feet passed the common ecornar of the
the Morthwest 1/4, the Northesst 1/4, Southwest 1/4 and the Southeast 1/4 of Section 77,
and continuing fov a total distance of 2969,59 feet to 1/2-inch Iren Pipe set on ssid 1ine
for the Northeast corner of the herein described tract, same bedng the Forthwest corner ef
an adjoining 125,1050 Acve Tract, being in the Southesst 1/4 of said Section 77;

THERCE South along the common line of the heredn described tract and the aforementiensd
adjoining 125.1050 Aeve Trace, 2722,12 fest to 1/2-inch Iron Pipe set enm said ifoe et 4t's
point of fnterssction, tha North 1fne of McAlester Road for the Southeast most cormsr of
the herein described tract, same being the Southvese corner of the aforementioned sdjoinin
125.1050 Aeve Trace;

THENCE Worth 89 dagrees 47 minutes 07 seconds West along the Worthiine of said MeAlester
Road, being the South lins of ¢the herein described teact 1864.44 feat to le-inch Iron Pipe
found on said 1ine for corner, said polnt belng the Southeast corner of the Mid-Way Rice
Dryer Call 2.0 Acge Tract, Recorded in Volume 136, Page 16, Waller County, Deed Records;

THENCE Horth 28 degreas 16 minutes 52 geconds West along the common 1ina of the harefn
described tract and the aforamentfoned adjeining Mid-Way Riee Dryer traect, 193.5 fes to 1/
fnch Iren Pipe set for corner}

THENCE Korth 00 degrass 45 minutes 00 seconds Bast 303.9 feet to 1/2-inch Irom Pipe set fo
the Northeast cornez.of gsafd Hid-Way Rice Dryer tract, being a ye-entxy corner to the
herein described trace;

THENCE Worth 88 degrees 30 minutes 00 seconds Weot, along the Horth 1ine of said Hid-Way
Riece Dryer traece, 170.00 feet ¢o a 3/&-inch Iron Pipe found at 1e’s Worthuest corner, sa=e
bedng in the East 1ine of an adjoining 23,4113 Acre Tract, being a part ot the
aforementfonad Southwest 1/§ of sadd Section 773

THENCE North 00 degrees 12 minutes 22 Esat along the East 1line of said 23.411 Acre Trace,
717.11 feet to 1/2-inch Iron Pipe set at it's Northeast corner for a re-entry corner to th:
herveln described tract;

THENCE West along the North 1ine of sadd 23,4113 Acre Tract 855,54 feat to a point set on
the West line of gaid Section 77, being located {n a vesivior for the upper Southvest
cornet of the herein described 160.0437 Acre Tract}

THENCE North 00 degrees 12 minutes 22 geconds Fast slong the Hest 1ine of said Section 77,
game being the East 1ine of Section 72, 1519,32 feet to Place of BEGENNING and containfing
160.0437 acres of land, wore or less.
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EXHIBIT D

PAGE 1 OF 7
FEE $70.36
TAX CERTIFICATE
PROFESSIONAL RE TAX SERVICE
4700 W. SAM HOUSTON PKWY N, SUITE 100
HOUSTON, TX 77041
713-232-4350 713-625-8556(FAX)
CUST: PROFESSIONAL RE TAX SERVICE BRANCH: 17 KIRBY-SWH
ORDER: 1147330697 CLOSER: SR ORDER TYPE: A SUBTYPE: R DATE: 10/12/2014
CAD ACCOUNT NUMBER SUMMARY
{316600-003-000-100 315600-005-000-100 315600-007-000-100 333000-005-000-100 ]
SUMMARY OF ALL ACCOUNT(S)
SUMMARY OF CURRENT YEAR SUMMARY OF ALL TAXES DUE
TAX YEAR BASE TAX DUE 10/41 DUE 11114
WALLER COUNTY 2010 1,174.52 0.00 000
ISD - ROYAL (COLLECTED B 2010 2,807.03 0.00 000
IBROOKSIDE KATY DRAINAGE 2010 160.76 000 000
WALLER-HARRIS ESD 200 CO 2010 162.57 000 0.00
TOTAL TAX 4,304,680 0.00 0.00
wtivrties COMMENTS *#+#++++++ CAUTION *##++++s4¢ READ BEFORE CLOSING **¢+++++4+
COMMENT - REQUESTED 125.105 AC & 160.043 AC - REPORTED
119,587 AC & 5.786 AC & 156.767 AC & 2,647 AC
WALLER COUNTY - EXMP: 085 20,000; DIS 20,000; H/S 5,000 OR
20% (WHICHEVER IS GREATER)
COUNTY RATE INCLUDES (CO. 0859798 & FM 0036027)
ISD - ROYAL (COLLECTED BY - PLEASE MAKE CHECKS PAYABLE TO WALLER COUNTY TAX
OFFICE. HS:20000; 065:30000; DIS' 10000
BROOKSIDE KATY DRAINAGE DI - EXMP; HM O, 065 20,000, DIS 20,000
WALLER-HARRIS ESD 200 COLL - HS: -0-; 065 & DIS 50,000
(2004 RATE CHANGED PER DISTRICT AFTER BILLS SENT
FROM 0 10 TO 0 0975 ON 10-18-04 PER TAX OFFICE)
DBK ESD GWA SRL
CADH 315600-003-000.100 TRIVSA
DESC ABS A315600 A-166 H & T C R R CO,TRACT 3,ACRES 156.7677,P/O 7434811 A
CRES P/O 743.4811 ACRES ABST/SUB ID A315600
ACREAGE  166.767
SITUS MCALLISTER RD DEED 475 502 |
MAIL P O BOX 1188 EAST BERNARD TX 77435.7435
ASSESSED OWNER(S) 2011 ASSESSED VALUES
HLAVINKA TERRANCE CATTLE CO LAND 3,997,560
IMPROVEMENT 0
MARKET VALUE 3,097,580
DEFERRED VALUE 3,952,110
AG EXEMPY - SUBJECT TO ROLLBACK TAXES SPECIAL VALUE 45,470
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TAX CERTIFICATE
PROFESSIONAL RE TAX SERVICE
4700 W. SAM HOUSTON PKWY N., SUITE 100
HOUSTON, TX 77041

713-232:4350 713-625-8556(FAX)
CUST: PROFESSIONAL RE TAX SERVICE BRANCH: 17 KIRBY-SWH
@m: 1147330697 CLOSER: SR ORDER TYPE: A SUBTYPE: R DATE: 10/12/2011
TAX ENTITY INFORMATION
| WALLER COUNTY PAYMENTS AS OF 00/02/2011 |
730 NINTH ST HEMPSTEAD, TX 77445 11 TAX RATE 0.6956250
PHONE 979-826-7620 WIO EXEMPT  27,816.16
EXEMPTIONS NONE YR BASE TAX BASE DUE DUE 10/14 DUE 11/11
10 294.00 0.00 ** PAID 12/21/10 **
SUBTOTAL 204.09 0.00 0.00
| 1D - ROYAL (COLLECTED BY WALLER CO) PAYMENTS AS OF 09/02/2011 |
COLLECTED BY COUNTY 11 TAX RATE 1.5850000
PHONE 979-826-7620 WI/O EXEMPT  63,361.64
EXEMPTIONS NONE YR BASE TAX BASE DUE DUE 10/14 DUE 14/11
10 702,86 0.00 *+ PAID 12/2110 **
SUBTOTAL 702,88 0.00 0.00
| BROOKSIDE KATY DRAINAGE DIST PAYMENTS AS OF 08/02/2011 |
COLLECTED BY COUNTY 11 TAX RATE 00933550
PHONE 979-826-3357 WIO EXEMPT  3,731.94
EXEMPTIONS NONE YR BASE TAX BASE DUE DUE 10/11 DUE 11/11
10 40.25 0.00 * PAID 12/21/10 **
SUBTOTAL 4025 0.00 0.00
| WALLER-HARRIS ESD 200 COLL BY WALLER CO PAYMENTS AS OF 08/02/2011 |
COLLECTED BY COUNTY 11 TAX RATE 0.0844000
PHONE 979-826-7620 W/O EXEMPT  3,773.72
EXEMPTIONS NONE YR BASE TAX BASE DUE DUE 10111 DUE 14/11
10 4071 000 “* PAID 12/21/10 ***
SUBTOTAL 4071 000 0.00
SUMMARY OF ACCOUNT 315600-003-000-100
TAX YEAR BASE TAX DUE 10111 DUE 11/14
WALLER COUNTY 2010 204.00 0.00 0.00
SD - ROYAL (COLLECTED B 2010 70286 0.00 0.00
BROOKSIDE KATY DRAINAGE 2010 40.26 0.00 0.00
WALLER-HARRIS ESD 200 CO 2010 40.71 0.00 0.00
TOTAL TAX 1,077.91 0.00 0.00
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TAX CERTIFICATE
PROFESSIONAL RE TAX SERVICE
4700 W. SAM HOUSTON PKWY N., SUITE 100
HOUSTON, TX 77041
713-232-4350 713-625-8556(FAX)
CUST: PROFESSIONAL RE TAX SERVICE BRANCH: 17 KIRBY-SWH
ORDER: 1147330697 CLOSER: SR ORDER TYPE: A SUBTYPE: R DATE: 10/12/2011
DBK ESD GWA SRL
CAD# 315600-005-000-100 TR3IVSA
bESG ABS A315600 A-156 H & T C R R CO,TRACT 5,ACRES 110.687,P/O 743.4811 AC
RES P/O 743.4811 ACRES ABST/SUB ID A315600
ACREAGE  119.587
situs MCALLISTER RD DEED 475 502
[MAIL P O BOX 1188 EAST BERNARD TX 77435-7435
ASSESSED OWNER(S) 2011 ASSESSED VALUES
HLAVINKA TERRANGCE CATTLE CO LAND 3,049,470
IMPROVEMENT 0
MARKET VALUE 3,048,470
DEFERRED VALUE 3,014,780
AG EXEMPT - SUBJECT TO ROLLBACK TAXES SPECIAL VALUE 34,680

TAX ENTITY INFORMATION

| WALLER COUNTY PAYMENTS AS OF 09/02/2011 |
730 NINTH ST HEMPSTEAD, TX 77445 11 TAX RATE 06958250
PHONE 979-826-7620 W/0 EXEMPT 21,218.97
EXEMPTIONS NONE YR BASE TAX BASE DUE DUE 10/11 DUE 11/11
10 224.32 0.00 s+ PAID 12/20/110 ***
SUBTOTAL 224 32 0.00 0,00 0.00
| 18D - ROYAL (COLLECTED BY WALLER CO) PAYMENTS AS OF 09/02/2011 |
COLLECTED BY COUNTY 11 TAX RATE 1.5850000
PHONE 970-826-7620 WI/O EXEMPT 48,334.10
EXEMPTIONS NONE YR BASE TAX BASE DUE DUE 101 DUE 11/11
10 536.11 0.00 0 PAID 12/20/10 ***
SUBTOTAL 536.11 0.00 0.00 0.00
| BROOKSIDE KATY DRAINAGE DIST PAYMENTS AS OF 09/02/2011 |
COLLECTED BY COUNTY 11 TAX RATE 0.0933550
PHONE 979-826-3357 W/O EXEMPT 2,846.83
EXEMPTIONS NONE YR BASE TAX BASE DUE DUE 10111 DUE 11711
10 30.70 0.00 s+ PAID 12/20/10 ***
SUBTOTAL 30.70 0.00 0.00 0.00
| WALLER-HARRIS ESD 200 COLL BY WALLER CO PAYMENTS AS OF 09/02/2011 |
COLLECTED BY COUNTY 11 TAX RATE 00944000
PHONE 979-826-7620 W/O EXEMPT 2,878.70
EXEMPTIONS NONE YR BASE TAX BASE DUE DUE 10/11 DUE 11111
10 3105 0.00 #* PAID 12/20/10 ***
SUBTOTAL 3105 0.00 0.00 0.00
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TAX CERTIFICATE
PROFESSIONAL RE TAX SERVICE
4700 W. SAM HOUSTON PKWY N., SUITE 100
HOUSTON, TX 77041

713-232-4350 713-625-8556({FAX)
CUST: PROFESSIONAL RE TAX SERVICE BRANCH: 17 KIRBY-SWH
ORDER: 1147330697 CLOSER: SR ORDER TYPE: A SUBTYPE: R DATE: 10/112/2011
SUMMARY OF ACCOUNT 315600-005-000-100
TAX YEAR BASE TAX DUE 10/11 DUE 11741
WALLER COUNTY 2010 224.32 0.00 0.00
ISD - ROYAL (COLLECTED B 2010 636.11 0.00 0.00
BROOKSIDE KATY DRAINAGE 2010 30.70 0.00 0.00
WALLER-HARRIS ESD 200 CO 2010 31.05 000 0.00
TOTAL TAX 822.18 0.00 0.00
. DBK ESD GWA SRL
CAD# 315600-007-000-100 TR3IIVEA
DESC ABS A315600 A-156 H & T C R R CO,TRACT 7,ACRES B6.786,UND INT IN 5.786

AC TR UND INT IN 5.786 AC TR ABST/SUB ID A316800
ACREAGE 6.786

SITUS CARDIFF RD DEED 800 92
MAIL 6550 CINDY LANE HOUSTON TX 77008-7008
ASSESSED OWNER(S) 2014 ASSESSED VALUES
LOVE DEBORAH STAMPS LAND 95,470
IMPROVEMENT 0
TOTAL VALUE 05,470
ASSESSED AS LAND ONLY
TAX ENTITY INFORMATION
| WALLER COUNTY PAYMENTS AS OF 09/02/2011 |
730 NINTH ST HEMPSTEAD, TX 77445 11 TAX RATE 0.6958250
PHONE 979-826-7620 WIO EXEMPT  664.30
EXEMPTIONS NONE YR BASE TAX BASE DUE DUE 10/11 DUE 41/11
10 651.13 0.00 *** PAID 01114711 ***
SUBTOTAL 65113 0.00 0.00 0.00
| 15D - ROYAL (COLLECTED BY WALLER CO) PAYMENTS AS OF 09/02/2011 |
COLLECTED BY COUNTY 11 TAX RATE 1.6850000
PHONE 970-826-7620 WI/O EXEMPT 1,613.20
EXEMPTIONS NONE YR BASE TAX BASE DUE DUE 10/11 DUE 11/11
10 1,566 16 0.00 ** PAID 01114111 **
SUBTOTAL 1,556 16 0.00 0.00 0.00
| BROOKSIDE KATY DRAINAGE DIST PAYMENTS AS OF 09/02/2011 |
COLLECTED BY COUNTY 11 TAX RATE 00933550
PHONE 979-826-3357 W/O EXEMPT 89.13
EXEMPTIONS NONE YR BASE TAX BASE DUE DUE 10/11 DUE 11/11
10 8913 000 ** PAID 01/14/11 ***

SUBTOTAL 89.13 000 0.00 0.00
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TAX CERTIFICATE
PROFESSIONAL RE TAX SERVICE
4700 W, SAM HOUSTON PKWY N., SUITE 100
HOUSTON, TX 77041

713-232-4350 713-625-8556(FAX)
CUST: PROFESSIONAL RE TAX SERVICE BRANCH: 17 KIRBY-SWH
ORDER: 1147330697 CLOSER: SR ORDER TYPE: A SUBTYPE: R DATE: 10/12/2011
| WALLER-HARRIS ESD 200 COLL BY WALLER CO PAYMENTS AS OF 09/02/2011 |
COLLECTED BY COUNTY 11 TAX RATE 00944000
PHONE 079-826-7620 WIO EXEMPT 90,12
EXEMPTIONS NONE YR BASE TAX BASE DUE DUE 10H1 DUE 11111
10 90.12 0.00 * PAID 01/14/11 ***
SUBTOTAL 00.12 0.00 0.00 000
SUMMARY OF ACCOUNT 318800-007-000-100
, TAX YEAR BASE TAX DUE 10/11 DUE 11/11
WALLER COUNTY ) o 2010 651.13 0.00 K 0.00
ISD - ROYAL (COLLECTED B 2010 1,666.16 0.00 0.00
BROOKSIDE KATY DRAINAGE 2010 89.13 0.00 0.00
WALLER-HARRIS ESD 200 CO 2010 9012 0.00 0.00
TOTAL TAX 2,386.54 0.00 0.00
: DBK ESD GWA SRL
CADH 333000-005-000-100 TR3/VSA
DESC ABS A333000 A-330 T S REESE,TRACT 5,ACRES 2.647,P/O 743.4811 ACRES P/O
743.4811 ACRES ABST/SUB ID A333000
ACREAGE 2.647
SITUS MCALLISTER RD DEED 475 502
MAIL P O BOX 1188 EAST BERNARD TX 77435-7435
ASSESSED OWNER(S) 2011 ASSESSED VALUES
HLAVINKA TERRANCE CATTLE CO LAND 67,500
IMPROVEMENT 0
MARKET VALUE 67,500
DEFERRED VALUE 66,730
AG EXEMPT - SUBJECT TO ROLLBACK TAXES SPECIAL VALUE 770
TAX ENTITY INFORMATION
| WALLER COUNTY PAYMENTS AS OF 09/02/2011 |
730 NINTH ST HEMPSTEAD, TX 77445 11 TAX RATE 0.6958250
PHONE 979-826-7620 WIO EXEMPT 469.60
EXEMPTIONS NONE YR BASE TAX BASE DUE DUE 10/ DUE 11111
10 498 000 o PAID 12/21/10 ***
SUBTOTAL 498 000 0.00 0.00
| 15D - ROYAL (COLLECTED BY WALLER CO) PAYMENTS AS OF 09/02/2011 |
COLLECTED BY COUNTY 11 TAX RATE 1.5850000
PHONE 979-826-7620 WI/O EXEMPT 1,080.88
EXEMPTIONS NONE YR BASE TAX BASEDUE  DUE 1011 DUE 11111
10 1190 0.00 *e PAID 12124110 ***

SUBTOTAL 11.90 0.00 0.00 0.00
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TAX CERTIFICATE
PROFESSIONAL RE TAX SERVICE
4700 W. SAM HOUSTON PKWY N., SUITE 100
HOUSTON, TX 77041

713-232-4350 713-625-8556(FAX)
CUST: PROFESSIONAL RE TAX SERVICE BRANCH: 17 KIRBY-SWH
ORDER: 1147330697  CLOSER: SR ORDER TYPE: A SUBTYPE; R DATE: 10/12/2011
| BROOKSIDE KATY DRAINAGE DIST PAYMENTS AS OF 09/02/2011 |
COLLECTED BY COUNTY 11 TAX RATE 0.0833550
PHONE 979-826-3357 WIO EXEMPT 63,01
EXEMPTIONS NONE YR BASE TAX BASE DUE DUE 10/11 DUE 11/11
10 0.68 0.00 ** PAID 12/21/10 ***
SUBTOTAL 0.68 0.00 0.00 0.00
| WALLER-HARRIS ESD 200 COLL BY WALLER CO PAYMENTS AS OF 09/0212011 |
COLLECTED BY COUNTY 11 TAX RATE 0.0844000
PHONE 979-826-7620 W/O EXEMPT  63.72
EXEMPTIONS NONE YR BASE TAX BASE DUE DUE 10/11 DUE 14/11
10 0.69 0.00 ** PAID 12/21110 ***
SUBTOTAL 0.69 0.00 0.00 0.00
SUMMARY OF ACCOUNT 333000-005-000-100
TAX YEAR BASE TAX DUE 10/11 DUE 11/11
WALLER COUNTY 2010 4.98 0.00 0.00
ISD - ROYAL (COLLECTED B 2010 11.90 0.00 0.00
BROOKSIDE KATY DRAINAGE 2010 0.68 0.00 0.00
WALLER-HARRIS ESD 200 CO 2010 0.69 0.00 0.00
TOTAL TAX 18.25 0.00 0.00

CERTIFICATION, CONDITIONS AND EXCLUSIONS

THIS CERTIFIES THAT ALL AD VALOREM TAXES APPLICABLE TO THE ABOVE REFERENCED PROPERTY HAVE BEEN CHECKED AND FOUND TO HAVE THE STATUS
INDICATED

(1) THIS CERTIFICATION DOES NOT COVER ANY CHANGES MADE TO THE TAX ROLL OR RECORDS AFTER THE "PAYMENT AS OF" DATES LISTED ABOVE (2) THIS
DOCUMENT DOES NOT CONSTITUTE A REPORT ON OR CERTIFICATION OF MINERAL (PRODUCTIVE AND NON PRODUGTIVE) TAXES LEASES PERSONAL PROPERTY
TAXES OR OTHER NON AD VALOREM TAXES (SUCH AS PAVING LIENS. STAND-BY CHARGES OR MAINTENANCE ASSESSMENTS) THESE ITEMS MAY BE INCLUDED
FOR CONVENIENCE PURPOSES ONLY. (3) THIS CERTIFICATE IS NOT TRANSFERRABLE AND IS ENFORCEABLE ONLY BY THE PARTY TO WHICH IT HAS BEEN ISSUED

PRINTED BY SWH/WAM
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HOA CERTIFICATE
PROFESSIONAL RE TAX SERVICE
4700 W. SAM HOUSTON PKWY N., SUITE 100
HOUSTON, TX 77041

713-232-4350 713-625-8556(FAX)
CUST: PROFESSIONAL RE TAX SERVICE BRANCH: 17 KIRBY-SWH
ORDER: 1147330607 CLOSER: SR ORDER TYPE: A SUBTYPE: R DATE: 10/12/2011

SELLER HLAVINKA TERRANCE CATTLE
BUYER GOYA FOODS, INC

COUNTY  WALLER

SUBD NAME / BLK A0156 H & TC RR CO
NO HOA FOUND FOR A0156 H & TC RR CO

DESC
siTus

DESC
SITUS

DESC
SITUS

*** OUR RESEARCH DOES NOT INDICATE THE EXISTENCE OF AN ***
“** HOA. PLEASE VERIFY WITH YOUR TITLE REPORT. IF AN **
*** HOA IS KNOWN, PLEASE CONTACT DATA TRACE ***

SUMMARY OF ACCOUNT 316600-003-000-100

ABS A3156800 A-168 H & T C R R CO,TRACT 3,ACRES 166.7677,P/O 743.4811 A
MCALLISTER RD

SUMMARY OF ACCOUNT 315600-005-000-100

ABS A315600 A-166 H & T C R R CO,TRACT 5,ACRES 119.587,P/O 7434811 AC
MCALLISTER RD

SUMMARY OF ACCOUNT 315600-007-000-100

ABS A316600 A-166 H & T C R R CO,TRACT 7,ACRES 5.766,UND INT IN 5 7686
CARDIFF RD

SUBD NAME / BLK A0333 T.S. REESE
NO HOA FOUND FOR A0333 T.S. REESE

DESC
SITUS

“* QUR RESEARCH DOES NOT INDICATE THE EXISTENCE OF AN ***
*** HOA. PLEASE VERIFY WITH YOUR TITLE REPORT. IF AN ***
“** HOA IS KNOWN, PLEASE CONTACT DATA TRAGE ***

SUMMARY OF ACCOUNT 333000-006-000-100

ABS A333000 A-330 T S REESE,TRACT 5,ACRES 2 647,P/O 743.4811 ACRES PIO
MCALLISTER RD







EXHIBIT E

2010 Manufacturing Wages by Council of Government Region

Wages for All Occupations

COoG

Wages
Hourly Annual

Texas
1. Panhand ional Plannin mission

2. South Plains Association of Governments
3. NORTEX Regional Planping Commission

orth Central Texas Council of Go nts
k- ncil o verpme
6 exas cil of Governments
7. t Ce Texa uncil of Gov ents
Rio Grande Couyei overnments
9. Permian Basin Regional Planning Commission
10 lley Council of Gove n
11 Texas Counci ernments
12, Capital Area Council of Govemments
13, Brazo: lle uncil of Governments
14, Dee Texas Council of Gov
th East Texas Regi Planning Commission
6. Houston-Galv A ci
17. Golden Crescent Regional Planni missi
18. Alamo uncil o vernmen

19. South Texas Development Council
20. Coastal Bend Council of Governments
21. Lower Rie Grapd 11 ev il

. Texoma Council of Government
. Central Texas Council of Gov t
iddle Rio Grande Development i

$18.60  $38,683
$16.21  $33,717
$18.34  $38,153
$23.45  $48,777
$1549  $32,224
$17.63  $36,672
$17.48  $36,352
$15.71  $32,683
$19.90  $41,398
$15.33  $31,891
$17.91  $37,257
$25.37  $52,778
$1524  $31,705
$15.71  $32,682
$27.56  $57,333
$24.52  $51,002
$20.07  $41,738
$17.28  $35,952
$13.27  $27,601
$21.55  $44,822
$14.35  $29,846
$18.10  $37,651
$17.21  $35,788
$13.21  $27,471

Source: Texas Occupational Employment and Wages
Data published: June 2011

Data published annually, next update will be June 2012,

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.

Dala intended for TAC 313 purposes only.
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STATE OF TEXAS IN THE COMMISSIONERS COURT
COUNTY OF WALLER OF WALLER COUNTY, TEXAS

ORDER DESIGNATING A REINVESTMENT ZONE
PURSUANT TO SECTIONS 312.401 AND 312 201 OF THE TAX CODE
(THE PROPERTY REDEVELOPMENT AND TAX ABATEMENT ACT)

BE IT REMEMBERED at a meeting of Commissioners Court of Waller County,
Texas, held on the 28th day of March, 2012, on motion made by
Frank Pokluda . Commissioner of Precinct No 2, and seconded by

Sylvia Cedillo "Commissioner of Precinct No3_the following Order was adopted:

WHEREAS, the Commissioners Court of Waller County, Texas desires to create
the proper economic and soclal environment to induce the Investment of private
resources in productive business enterprises located in the county and to provide
employment to residents of the area; and,

WHEREAS, it is In the best interest of the county to designate the Goya Foods
Manufacturing facllity near Brookshire Texas, a reinvestment zone, pursuant to Sections
312,401 and 312.201 of the Tax Code (The Property Redevelopment and Tax
Abatement Act)

IT IS THEREFORE ORDERED BY THE COMMISSIONERS COURT OF
WALLER COUNTY, TEXAS

Section 1.  That the Commissioners Court hereby designates the Goya Foods? Inc.
property, 100 Seaview Drive, Secaucus, New Jersey 07094 (mailing
purposes only), Waller County, Texas, further described in the legal
description attached hereto as Exhibit "A* and made apart hereof for all
purposes, as a Reinvestment Zone (the "Zone");

Section2  That the Commissioners Court finds that the Zone area meets the
qualifications of the Texas Redevelopment and Tax Abatement Act;

Section 3.  That the Commissioners Court has heretofore adopted Tax Abatement and
Incentives Policy Guidelines & Criteria for Waller County;

Section4  That the Commissioners Court held a public hearing to consider this Order
on the 26th day of March, 2012

Section 5. The Commissioners Court finds that such improvements are feasible and
will benefit the Zone after the expiration of the agreement




Section6. The Commissioners Court finds that, creation of the Zone Is likely to
contribute to the retention or expansion of primary employment in the area
and/or would contribute to attract major investments that would be a benefit
to the property and that would contribute to the economic development of

the community

Section 7. That this Order shall take effect from and after its passage as the law in
such cases provides.

Signed this 28th day of March 2012.

County Judge

MISSIGNER STYERS

Precinct No. 1 '

/%M W 6%—71’h A ﬂ

COMMISSIONER FRANK POKLUDA COMMISSIONER STAN KITZMAN
Precinct No. 2 Precinct No. 4




Exhibit A

Support documentation for reinvestment zone

Altach copy of plat and legal description (generally available from Title Company at closing)
and a site plan showing the approximate location of real property and improvements (buildings,
driveways and fences, etc.). Drawing doesn’t have to be an engineered drawing, but must show
all proposed improvements in the reinvestment zone.

Page 9 of 11 Last saved 3/6/2012 2:52:00 PM  Application for Tax Abatement in Waller County




EXHIBIT A

CHARLIE KALKOMEY SURVEYING, INC.

A JONES & CARTER COMPANY
G415 READING ROAD
ROSENBERG, TEXAS 77471
281 342-2033

FIELD NOTES FOR A 130.57 ACRE TRACT OF LAND IN TIIE . & T. C. RAILROAD
COMPANY SURVEY SECTION 77, ABSTRACT 156, THE I, & T. C, RAILROAD COMPANY
SURVEY SECTION 101, ABSTRACT 168, AND THE I, 8. REESE SURVEY, ABSTRAGT 330,
WALLER COUNTY, TEXAS, BEING OUT OF AND A PART OF THAT CERTAIN CALLED
125.105 ACRE TRACT (TRACT 3) AND THAT CERTAIN CALLED 160.0437 ACRE TRACT
(IRACT 4) RECORDED IN VOLUME 475, PAGE 502, DEED RECORDS, WALLER COUNTY,
TEXAS, WITH ALL BEARINGS BASED UPON THE EAST LINE OF SAID SECTION 77 AS
BEING NORTH 01 DEGREES 59 MINUTES 55 SECONDS WEST (ADJOINER CALLED NORTH
01 DEGREES 59 MINUTES 55 SECONDS WEST).

COMMENCING at a % inch iron pipe found at the intersection of the apparent occupicd west right-of-
way line of Shell Plant Road (also called Cardiff Road (widih varies)) and the apparent occupied north
right-of-way line of McAllister Road (50-feet wide) for the southeast corner of said called 125.105 acre
tract, sald point being in the west line of an adjoining called 671.451 acre tract (Tract 4) recorded in
Volume 0882, Page 441, Official Records, Waller County, Texas, from which point & 2-inch iron pipe
found for the southeast corner of said Section 77 bears North 02 degrees 32 minutes 48 seconds West,
114,43 feet (adjoiner called North 02 degrees 32 minutes 48 seconds West, 114.43 feot);

THENCE South 88 degrees 44 minutes 46 scconds West (called South 89 degrees 47 minutes 07
seconds West) along the south line of snid called 125.105 acre tract, same being the apparent occupied
north right-of-way line of McAllister Road, 660.67 feel to a ¥ inch iron pipe with cap marked
"Kalkomey Surveying” set on said line for the lower southeast corner and Place of Boginniug of the
herein described tract;

THENCE South 88 degrees 44 minutes 46 scconds West (called North 89 degrees 47 minutes 07
seconds West) along the south linc of the herein deseribed tract and the south line of said called 125,105
acye tract, same being the appavent occupicd narth right-of-way line of McAllister Road, at 1,689,71 feet
pass a % inch iron pipe found on said line for the southwest comer of said called 125.105 acre tiact,
same being the southeast corner of the aforementioned called 160.0437 acre teact, and continuing for a
total distance of 2,009.83 feet to a ¥ inch iron pipe found for the southwest corner of the hercin
described tract;

THENCE North 01 degree 27 minutes 59 seconds West (called Noxth) establishing the west line of the
herein described tyact, severing said called 160.0437 acre tract, 2,721.52 feet (called 2,720.92 feet) to a
Y2 inch ivon pipe found for the northwest corner of the herein described tiact, same being the southeast
corner of an adjoining called 160.104 acre tract (Tract 1) recorded in Volume 475, Page 502, Deed
Recoxds, Waller County, Texas, and the southnwest corner,of an adjoining tract being called the
Northeast Quarter of Section 77 recorded in Volume 442, Page 928, Deed Records, Waller County,
Texns, from which point a found 1-% inch bent ivon pipe bears South 60 degrees 06 minutes 35 scconds
West, 9.44 feet;

CHARLIL KALKOMEY CHARLES A, KALKOMEY CHRIS D, KALROMEY
REQISTFRED PROFHSSIONAL |.AND SUKVLYOR REGIS FERLD PROTESSIONAL LAND SURVEVOR REGISTERED PROFESSIONAL LARD SURVEYOR




Field Notes — 130,57 Acre Tract (cont’d) Page 2

THENCE North 88 degrees 32 minutes 30 scconds East along the north line of the herein described
tract and the noxth line of said called 160.0437 acre tract, same being the south line of said adjoining
called Northeast Quavter of Section 77 tract, at 320.18 fect pass the northeast corner of said called
160.0437 acre tract, same being the northwest corner of the aforementioned called 125,105 acte tract, at
2,604.66 feet pass a Y2 inch iron pipe found on said line for veference, and continuing for a total distance
of 2,644.01 feet to a ¥ inch iron pipc with cap marked "Kalkomey Surveying” set for the northeast
corner of the herein described tract, same being the southeast corner of said adjoining called Northeast
Quarter of Section 77 tract, said point being in the east line of snid Section 77, same being the west line
of the aforementioned adjoining called 671.451 acre tract, and the west ling of the adjoining J. G.
Bennett Survey, Abstract 291, and being located within Shell Plant Road, from which point a found Y2
inch iron rod bears North 03 degrees 13 minutes 51 seconds West, 14:83 feel;

THENCE South 01 degree 59 minutes 55 scconds East (called South 00 degrees 19 minutes 23 seconds
East, adjoiner called South 01 degree 59 minutes 55 seconds Eust) ulong the upper east line of the herein
described tract and the cast line of said Scction 77, same being the west line of said adjoining J. G.
Bennett Survey, Abstract 291, as located in Shell Plant Road, 436.96 feet (called 436,89 feet) to & Y2
inoh iron pipe with cap marked "Kalkomey Surveying" set for the upper southeast corner of the herein
desoribed tract, same being the northeast corner of an adjoining called 0.32 acre tract recorded in
Volume 0626, Page 717, Official Records, Waller County, Texas, described in Volume 137, Page 195,
Deed Records, Waller County, Texas;

THENCE South 88 degrees 00 minutes 17 scconds West (called South 89 degrees 28 minutes 28
scconds West) along the common line of the herein described traot and said adjoining called 0.32 acre
traot, 690.95 feet (called 700 feet) to a % inch iron pipe-found for a reentry comer to the herein
described tract and a reentry corner to said called 125,105 acre tract, same being the northwest coruer of
satd adjoining 0.32 acre tract;

THENCE South 02 degrees 20 minutes 18 scconds East (called South 00 deprees 38 minutes 08
seconds East) continuing along said common line, 20,00 feet (culled 20 feet) to a % inch iron pipe found
for cotner, said point being the southwest corner of said adjoining called 0.32 acve tract, and being in the
north line of an adjoining called 0.92 acre tract recorded in Volume 0626, Page 717, Official Records,
Waller County, ‘Texas, described in Volume 137, Page 326, Deed Records, Waller County, Texas;

THENCE South 88 degrees 00 minutes 36 scconds West (called South 89 degrees 28 minutes 28
seconds West) along the common line of the herein described tract and said adjoining called 0.92 acre
tract, 172,76 feet (called 172.85 feet) to a % inch ivon pipe found for a reentry corner o the herein
described tract and a reentry corner to said called 125.105 acre tract, same being the naithwest corner of
said adjoining oalled 0.92 acre tract;

THENCE South 02 degrees 05 minutes 46 scconds East (called South 00 degrees 38 minutes 08
seconds Enst) continuing along said common line, 200.13 feet (called 200 feet) to a % inch iron pipe
found for a reentry corer to the herein described tract und a reentry comer to said ealled 125.105 acre
tract, same being the southwest comer of said adjoining called 0.92 acre tract; "
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THENCE Norlh 87 degrices 58 minutes 03 seconds Enst (called North 89 degrees 28 minutes 28
seconds East) continuing along said linc, 200.13 feet (called 200 feet) to ¥ inch iron pipe found for
corner, said point being the southeast corner of said adjoining called 0,92 acre tract, and being in the
west line of the adjoining residue of a called 20 acre tract recorded in Volume 0626, Page 717, Official
Records, Waller County, Texas, deseribed in Volume 146, Page 181, Deed Records, Waller County,
‘I'cxas;

THENCE South 02 degrees 05 minules 55 seconds East (called South 00 degrees 38 minutes 08
seconds East) along the lower east line of the herein described tract and an interlor line of said called
125.105 acre tract, same being the west line of said adjoining residue of a called 20 acre (vact, and along
the west line of an adjoining called 10.807 acre tract recorded in Volume 0807, Page 634, Official
Records, Waller County, Texas, at 270.06 feet pass a ¥ inch iron pipe found 1,93 feet lefl of said line, at
1,120,00 feet (called 1,120,00 fect) pass a % inch iron rod found for a reentry corner to said called
125.105 acre tract, same being the southwest corner of said adjoining called 10.807 acre tract, and
continuing for a total distance of 2,065.69 feel to the Place of Beginning and containing 130.57 acres of
land, more or Icss,

For reference and further description see Survey Plat No, R8006-093-00 prepaved by the undersigned on

same date.
%% OF |
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Exhibit A-1
SECTION 2: PROJECT DESCRIPTION & PROPOSED IMPROVEMENTS

The project consists of the design and construction of a new 300,000 square foot
building to serve as a distribution center and manufacturing facility of food and
beverage products on a 130 acre tract of land that is currently vacant. The project also
includes the installation of bean processing and canning machinery and equipment.
The proposed improvements include land, building, hydrostatic cooker, tanks and
pumps, soaking and blanching system, palletizer and conveying system. The plant has
the capacity to produce 3,000,000 cases. The start date is projected to be mid-2012 with
an end date of December 2013.
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TAX ABATEMENT POLICY
GUIDELINES & CRITERIA
FOR WALLER COUNTY

Whereas, the creation and retention of job opportunities that bring new wealth into Waller
County is a high priority; and

Whereas, new jobs and investments will benefit the area economy, provide needed opportunities,
strengthen the real estate market, and generate tax revenue to support local services; and

Whereas, the communities within Waller County must compete with other localities across the
nation currently offering tax inducements to attract new plant and modernization projects; and

Whereas, any tax incentives offered in Waller County would be strictly limited in application to
those new and existing industries that bring new wealth to the community; and

Whereas, the abatement of property taxes, when offered to attract primary jobs in industries
which bring in revenue from outside a community instead of merely recirculating dollars within
a community, has been shown to be an effective method of enhancing and diversifying an area’s
economy; and

Whereas, effective September 1, 1987, Texas law, pursuant to Chapter 312 of the Texas Tax
Code, requires any eligible taxing jurisdiction to establish guidelines and criteria as to eligibility
for tax abatement agreements prior to granting of any future tax abatement, said guidelines and
criteria to be unchanged for a two year period unless amended by a three-quarters vote of
Commissioners’ Court; and

Whereas, these guidelines and criteria shall not be construed as implying or suggesting that
Waller County is under an obligation to provide tax abatement or other incentive to any
applicant; and all applicants shall be considered on a case-by-case basis;

Now, therefore, be it resolved, that Waller County Commissioners’ Court does hereby adopt
these Guidelines and Criteria for granting tax abatement in reinvestment zones in Waller County,

Texas.

DEFINITIONS - Section 1

a. “Abatement” means the full or partial exemption from ad valorem taxes of certain real
and personal property in a reinvestment zone designated by Waller County for economic
development purposes.

b. “Affected jurisdiction” means Waller County and any municipality or school district,
the majority of which is located in Waller County that levies ad valorem taxes upon and
provides services to property located within the proposed or existing reinvestment zone
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designated by Waller County.

“Agreement” means a contractual agreement between a property owner and/or lessee
and Waller County for the purposes of tax abatement.

“Bage year value” means the assessed value of eligible property January 1 preceding the
execution of the agreement plus the agreed upon value of eligible property improvements
made after January 1, but before the execution of the agreement.

“Deferred maintenance” means improvements necessary for continued operations
which do not improve productivity or alter the process technology.

“Distribution Center Facility” means buildings and structures, including fixed
machinery and equipment, used or to be used primarily to receive, store, service or
distribute goods or materials owned by the facility operator where a majority of the goods
or services are distributed to points outside of any part of Waller County.

“Expansion” means the addition of buildings, structures, fixed machinery or equipment
for purposes of increasing production capacity.

“Facility” means property improvements completed or in the process of construction
which together comprise an integral whole.

“Hospital” as defined in Texas Health & Safety Code Section 241.003.

“Manufacturing Facility” means products, buildings and structures, including
machinery and equipment, the primary purpose of which is or will be the manufacture of
tangible goods or materials or the processing of such goods or materials by physical or
chemical change.

“Modernization® means a complete or partial demolition of facilities and the completion
of partial reconstruction or installation of a facility or facilities of similar or expanded
production capacity. Modernization may result from the construction, alteration, or
installation of buildings, structures, machinery or equipment. Modernization shall
include improvements for the purpose of increasing productivity or updating the
technology of machinery and equipment, or both.

“New Facility” means a property previously undeveloped which is placed into service by
means other than or in conjunction with expansion or modernization.

“Qther Basic Industry” means buildings and structures including fixed machinery and
equipment not elsewhere described, used or to be used for the production of products or
services, which serve a market primarily outside of Waller County, resulting in the
creation of new permanent jobs bringing in new wealth,
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“Productive Life” means the number of years a property improvement is expected to be
in service in a facility,

“Regional Entertainment/Tourism Facility” means buildings and structures, including
fixed machinery and equipment, used or to be used to provide entertainment through the
admission of the general public where the majority of users reside outside any part of
Waller County.

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

“Regional Service Facility” means buildings and structures, including fixed machinery
and equipment, used or to be used to service goods where a majority of the goods being
serviced originate outside any part of Waller County.

“Spec Building” means the new building construction to create an enclosed area of a
commercial facility that would normally qualify for abatements built without an
occupying tenant at the time the construction is complete.

“Urgent Care Facility” a facility dedicated to the delivery of unscheduled, walk-in
diagnosis and treatment of acute, but non-life threatening injuries and illnesses, outside of
a hospital emergency department or doctor's office. |

ABATEMENT AUTHORIZED - Section II

Authorized Facility, A facility may be eligible for abatement if it is a Manufacturing
Facility, Research Facility, Distribution Center, Regional Service Facility, Regional
Entertainment Facility, Spec Building, Hospital, Urgent Care Facility or Other Basic
Industry.

Creation of New Value. Abatement may only be granted for the additional value of
eligible property improvements made subsequent to and specified in an abatement
agreement between Waller County and the property owner and/or lessee, subject to such
limitations as Waller County Commissioners’ Court may require.

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

Eligible Property. Abatement may be extended to the value of buildings, structures,
fixed machinery and equipment, site improvements and related fixed improvements

o



necessary to the operation and administration of the facility.

Ineligible Property. The following types of property shall be fully taxable and ineligible
for abatement: land; inventories; supplies; tools; furnishings, and other forms of movable
personal property; vehicles; vessels; aircraft; housing; hotels accommodations; retail
facilities; deferred maintenance investments; property to be rented or leased except as
provided in Section II (f); improvements for the generation or transmission of electrical
energy not wholly consumed by a new facility or expansion; any improvements,
including those to produce, store or distribute natural gas, fluids or gases, which are not
integral to the operation of the facility; property which has a productive life of less than
10 years; 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.

Owned/Leased Facilities. If a leased facility is granted abatement the agreement shall
be executed with the lessor and the lessee.

Value and Term of Abatement. Abatement shall be granted effective with the January
1 valuation date immediately following the date of execution of the agreement. The
value of new eligible properties shall be abated according to the approved agreement
between applicant and the governing body. The governing body, in its sole discretion,
shall determine the amount of any abatement. The table in the attached Exhibit “A”,
incorporated herein by reference, shall be the maximum abatement available.

The abatement may be extended through an initial agreement and a subsequent agreement
as may be required to comply with state law regarding the term of the reinvestment zone,

Construction in Progress. If a qualifying facility has not been placed in service as of
January 1 following execution of the abatement agreement, the tax payer 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.

Economic Qualification. In order to be eligible for designation as a reinvestment zone

and receive tax abatement the planned improvements:

1. Must be expected to have an increased appraised ad valorem tax value of at leasl
$500,000 for existing qualifying facilities or $1,000,000 for new qualifying
facilities based upon the Waller County Appraisal District’s assessment of the

eligible property.

2 Must be expected to retain or create employment on a permanent basis in Waller
County.

3. Must not be expected to solely or primarily have the effect of transferring
employment from one part of Waller County to another.

4. Must be necessary because capacity cannot be provided efficiently utilizing
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existing improved property when reasonable allowance is made for necessary
improvements.

5. Must have no serious adverse effect on jurisdictions.

6. Must be in an area outside of the taxing jurisdiction of an incorporated city or
town, unless the city or town has granted a tax abatement for the planned
improvements, and ninety (90) days have not passed since the granting of such
abatement.

7. Must have a significantly positive result from the economic impact analysis
performed as part of the application process.

i Standards for Tax Abatement. The following factors, among others, shall be
considered in determining whether to grant Tax Abatement:

1. The value of land and existing improvement, if any.

2 The type and value of the proposed improvements.

3. The expected economic life of the proposed improvements,

4 The number and quality of existing, permanent jobs to be retained by the
proposed improvements.

5. The number of new permanent jobs to be created by the proposed improvements.

6. The amount of local payroll to be created or enhanced.

7. Whether the new jobs to be created will be filled by persons residing or projected
to reside in the County.

8. The amount of property tax base valuation will be increased during the term of
Abatement and after Abatement.

9. The costs to be incurred by the County to provide facilities or services directly
resulting from the new improvements,

10.  The amount of ad valorem taxes to be paid the County during the Abatement
period - considering (a) existing values, (b) the percentage of new value abated,
(c) the Abatement period, and (d) the value after expiration of the Abatement
period.

11.  The population growth of the County that might occur as a direct result of new
improvements.

12, The types and values of public improvements, if any, to be made by applicant
seeking Abatement,

13.  The impact on the business opportunities of existing businesses.

14.  The attraction of other new businesses to the area.

15.  Whether the project is environmentally compatible with the community.

16,  The company profile - when established - including business references, principal

bank, audited financial statement and Business Plan.

Each application shall be reviewed on its merit, utilizing the factors provided above. After such
review, Abatement may be denied entirely or may be granted to the extent deemed appropriate
after full evaluation.




Denial of Abatement. No Abatement Agreement shall be authorized if it is determined

that:
1.

2.
3

4,

-
6.

There would be substantial adverse affect on the tax base or costs associated with
the providing of government services.

The applicant has insufficient financial capacity, which reasonably could be
expected to jeopardize the success of the undertaking.

The planned or potential use of the property would constitute a hazard to public
safety, health or morals.

The area considered for abatement lies within the taxing jurisdiction of an
incorporated city or town, unless the city or town has already granted abatement
to the concerned entity and ninety (90) days have not passed since the granting of
such abatement.

Granting abatement might lead to the violation of other codes or laws.

For any other reason deemed appropriate by Commissioners’ Court.

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

1.

2.

3.

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

The base year value of existing eligible property as determined each year shall be
fully taxable; and

The additional value of new eligible property shall be taxable in the manner
described in Section II (h).

APPLICATION - Section III

Any present or potential owner of taxable property in Waller County may request the
creation of a reinvestment zone and tax abatement by filing a written request, along with
application processing fee, with the County Judge of Waller County.

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

1.
2

3
4.
5

A copy of the executive overview from a completed economic impact analysis.

A general description of the proposed use and the general nature and extent of the
modernization, expansion or new improvements to be undertaken.

A descriptive list of the improvements which will be a part of the facility;

A site map and property description;

A time schedule for undertaking and completing the planned improvements. In
the case of modernization, a statement of the assessed value of the facility,
separately stated for real and personal property, shall be given for the tax year
immediately preceding the application. The application form may require such
financial and other information as the County deems appropriate for evaluating
the financial capacity and other factors of the applicant.

Disclosure of any environmental permits required or additional environmental
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impacts.

Upon receipt of a completed application and prior to acting on the application, the
County Judge shall (1) notify in writing the presiding officer of the legislative body of
each taxing unit in which the property to be subject to the agreement is located not later
than the seventh day before the public hearing and (2) publish in a newspaper of general
circulation within such taxing jurisdiction not later than the seventh day before the public
hearing. Before acting upon the application, Waller County shall through public hearing
afford the applicant and the designated representative of any affected jurisdiction, and
any other interested person, opportunity to show cause why the abatement should or
should not be granted. Notice of the public hearing shall be clearly identified on
Commissioners’ Court agenda to be posted at least seven (7) days prior to the hearing,

Waller County, not more than 60 days after receipt of the application, shall by order
either approve or disapprove the application for tax abatement at a regularly scheduled
meeting by a majority vote. The county judge shall notify the applicant of approval or
disapproval. If disapproved, a Commissioner may request a second review, in which case
a new application and hearing shall be required.

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

Variance. Requests for variance from the provisions of Section Il may be made in
written form to the Commissioners’ Court. Such request shall include all the items listed
in Section III (b), together with a complete description of the circumstances which
prompt the applicant to request a variance. The approval process for a variance request
requires a three-fourths (3/4) vote of the governing body and shall be identical to that for
a standard application and may be supplemented by such additional requirements as may
be deemed necessary by the Commissioners’ Court.

Confidentiality Required. Information that is provided to the County in connection
with an application or request for Tax Abatement and that describes the specific
processes or business activities to be conducted or the equipment or other property to be
located on the property for which Tax Abatement is sought is confidential and not

subject to public disclosure until the Tax Abatement Agreement is executed, That

information in the custody of a taxing unit after the Agreement is executed is Public
Record, and not confidential.




d.

PUBLIC HEARING - Section 1V

Should any affected jurisdiction be able to show cause in the public hearing why the
granting of abatement will have a substantial adverse affect on its bonds, tax revenue,
service capacity or the provision of service, that showing shall be reason for the
Commissioners’ Court to deny any designation of the reinvestment zone, the granting of
abatement, or both.

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

1. There would be a substantial adverse affect on the provision of government
service or tax base;

2. The applicant has insufficient financial capacity;

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

4. Planned or potential use of the property violates other codes or laws.

S Use of the property as planned does not comply with the overall developmental

goals of the county.

Following the public hearing, the Commissioners’ Court must make affirmative findings
in the minutes of the Court that:

1, Designation of the reinvestment zone would contribute to the retention or
expansion of primary employment,

2. Designation of the zone would attract major investment in the zone that would
benefit the property within the zone.

3. Designation of the zone would contribute to the economic development of the
county.

AGREEMENT - Section V

Notice to Jurisdictions. Not later than the seventh day before the date on which Waller
County enters into the Abatement Agreement, the County shall deliver to the presiding
officer of the governing body of each other taxing unit in which the property is located a
written notice that the County intends to enter into the Agreement, along with a copy of
the proposed agreement.

After approval, Waller County shall formally pass an order and execute an agreement
with the owner of the facility and lessee as required which shall include:

Estimated value to be abated and the base year value;

Percent of value to be abated each year as provided in Section II (h);

The commencement date and the termination date of abatement;

The proposed use of the facility; nature of construction, time schedule, map,

A=
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property description and improvements list as provided in the abatement
application.

5. Contractual obligations in the event of default, violations of terms or conditions,
delinquent taxes, recapture, administration and assignment as provided herein and
other provisions that may be required for uniformity or by State law and;

6. Size of investment and average number of jobs involved for the period of
Abatement.

Such agreement shall be executed within sixty (60) days after the later of the date
applicant has forwarded all necessary information and documentation to Waller County
or the date of the approval of the application.

Mandatory contract provisions. Any tax abatement entered into by the County must:

1, Include a list of the kind, number, and location of all proposed improvements to
the property.

2. Provide access to and authorize inspection of the property by the taxing unit to
ensure compliance with the agreement,

3. Limit the use of the property consistent with the taxing unit’s development goals.

4, Provide for recapturing property tax revenues that are lost if the owner fails to

make the improvements or create the jobs as provided by the
application/agreement.

3, Include each term that was agreed upon with the property owner and require the
owner to annually certify compliance with the terms of the agreement to each
taxing unit.

6. Allow the taxing unit to cancel or modify the agreement at any time if the
property owner fails to comply with the terms of the agreement.

RECAPTURE - Section VI

In the event that the facility is completed and begins producing products or services, but
subsequently discontinues producing products or services for any reason excepting fire,
explosion or other casualty or accident or natural disaster for a period of one year during
the abatement period, then the agreement shall terminate and so shall the abatement of
the taxes for the calendar year during which the facility no longer produces. 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 company or individual is in default according to the
terms and conditions of its agreement, the County shall notify the company or individual
in writing at the address stated in the agreement, and if such is not cured within sixty (60)
days from the date of such notice (“Cure Period”), then the agreement may be terminated.
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In the event that the company or individual (1) allows its ad valorem taxes owed the
County or affected jurisdiction to become delinquent and fails to timely and properly
follow the legal procedures for their protest and/or contest; or (2) violates any of the
terms and conditions of the abatement agreement and fails to cure during the Cure Period,
the agreement then may be terminated and all taxes previously abated by virtue of the
agreement will be recaptured and paid within sixty (60) days of the termination.

ADMINISTRATION - Section VII

The Chief Appraiser of Waller County shall annually determine an assessment of the real
and personal property comprising the reinvestment zone. Each year, the company or
individual receiving abatement shall furnish the Appraiser with such information as may
be necessary for the abatement, including the number of new or retained employees
associated with the facility, Once value has been established, the Chief Appraiser shall
notify the affected jurisdictions which levy taxes of the amount of the assessment.

The agreement shall stipulate that employees and/or designated representatives of Waller
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 notice
and will only be conducted in a manner as to not unreasonably interfere with the
construction and/or operation of the facility.- All inspections will be made with one or
more representatives of the company or individual and in accordance with its safety

standards.

Upon completion of construction Waller County shall annually evaluate each facility
receiving abatement to insure compliance with the agreement and report possible
violations of the contract and agreement to the Commissioner’s Court.

Timely Filing. The County shall timely file with the State Comptroller’s Office all
information required by the Tax Code.

ASSIGNMENT - Section VIII

Abatement may be transferred and assigned by the holder to a new owner or lessee of the
same facility upon the approval by resolution of Waller County Commissioners’ Court
subject to the financial capacity of the assignee and provided that all conditions and
obligations in the abatement agreement are guaranteed by the execution of a new
contractual agreement with the County.

The contractual agreement with the new owner or lessee shall not exceed the termination
date of the abatement agreement with the original owner and/or lessee.
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c No assignment or transfer shall be approved if the parties to existing agreement, the new
owner, or new lessee are liable to Waller County or any affected jurisdiction for
outstanding taxes or other obligations.

d. Approval shall not be unreasonably withheld.

SUNSET PROVISION - Section IX

a. These Guidelines and Criteria are effective upon the date of their adoption and will
remain in force for two (2) years, unless amended by three-quarters (3/4) vote of the
Commissioners’ Court of Waller County as so provided for in the Tax Code, at which
time all Reinvestment Zones and Tax Abatement Agreements, created pursuant to these
provisions will be reviewed by the County to determine whether the goals have been
achieved. Based on that review, the Guidelines and Criteria will be modified, renewed or

eliminated.

b. This policy is mutually exclusive of existing Industrial District Contract and owners of
real property in areas deserving of special attention as agreed by the affected
jurisdictions,

C This policy is effective this 12" Day of February, 2008, and supersedes any previous
policy on Tax Abatement. It will remain in effect until changed by court order.

DISCRETION OF THE COUNTY - Section X

The adoption of these guidelines and criteria by Waller County does not:

1. Limit the discretion of the Commissioners’ Court to decide whether to enter into a
specific Tax Abatement Agreement.
2. Limit the discretion of the Commissioners® Court to delegate to its employees the

authority to determine whether or not the Commissioners’ Court should consider
a particular application or request for Tax Abatement.

3. Create any property, contract, or other legal right in any person, partnership,
corporation or other entity to have the Commissioners’ Court consider or grant a

specific application or request for Tax Abatement.

-11-




Attachment B

Certificate of Account Status



11/27/12

Texas COMPTROLLER OF PUBLIC ACCOUNTS
SUSAN COMBS « COMPTROLLER * AUSTIN, TEXAS 78774

November 27, 2012

CERTIFICATE OF ACCOUNT STATUS

THE STATE OF TEXAS
COUNTY OF TRAVIS

I, Susan Combs, Comptroller of Public Accounts of the State of Texas, DO
HEREBY CERTIFY that according to the records of this office

GOYA FOODS INC

is, as of this date, in good standing with this office having no franchise tax
reports or payments due at this time. This certificate is valid through the
date that the next franchise tax report will be due May 15, 2013.

This certificate does not make a representation as to the status of the
entity's registration, if any, with the Texas Secretary of State.

This certificate is valid for the purpose of conversion when the converted
entity is subject to franchise tax as required by law. This certificate is not
valid for any other filing with the Texas Secretary of State.

GIVEN UNDER MY HAND AND

SEAL OF OFFICE in the City of
Austin, this 27th day of
November 2012 A.D.

Jhnr Comb—

Susan Combs
Texas Comptroller

Taxpayer number: 11119836663
File number: 0000136380

Form 05-304 (Rev. 12-07/17)

https:/fourcpa.cpa.state.tx.us/coalservlet/cpa.app.coa.Coaleller

1"




Attachment C

State Comptroller’s Recommendation



§ U s AN TEXAS COMPTROLLER 0f PUBLIC ACCOUNTS

C OMB § P.0.Box 13528 + AusTin, TX 78711-3528

August 10,2012

Nathaniel Richardson
Superintendent

Royal Independent School District
3714 FM 359

Pattison, Texas 77466

Dear Superintendent Richardson:

On May 31, 2012, the Comptroller received the completed application for a limitation on appraised value
under the provisions of Tax Code Chapter 313", This application was originally submitted in May, 2012
to the Royal Independent School District (Royal ISD) by Goya Foods Inc. (Goya). 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.

Royal ISD 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 ($30,000,000) 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. Goya is proposing the construction of a manufacturing
facility in Waller County. Goya is an active franchise taxpayer in good standing, as required by Tax Code
Section 313.024(a).

As required by Section 313.024(h), the Comptroller has determined that the property, as described by 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 Goya, the Comptroller’s recommendation is that Goya's application under Tax Code Chapter 313 be
approved.

Our review of the application assumes the truth and accuracy of the statements in the application and that,
if the application is approved, the applicant would perform according to the provisions of the agreement
reached with the school district.  Our recommendation does not address whether the applicant has
complied with all Chapter 313 requirements. The school district is responsible for verifying that all
requirements of the statute have been fulfilled. Additionally, Section 313.025 requires the school district
to determine if the evidence supports making specific findings that the information in the application is
true and correct, the applicant is eligible for a limitation and that granting the application is in the best

' All statutory references are to the Texas TaxCode, unless otherwise noted,

WWW. WINDOW.STATE.TX. US 512-463-4000 * TOLL FREE: |-800-531-5441| + Fax: 512-463-4065




interest of the school district and state, As stated above, we prepared the recommendation 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 May
31,2012, or any tangible personal property placed in service prior to that date may not be considered
“Qualified Property" as defined by 313.021(2).

The Comptroller's recommendation is based on the application that has been submitted and reviewed by
the Comptroller. The recommendation may not be used by the ISD to support its approval of the property
value limitation agreement if the application is modified, the information presented in the application
changes, or the limitation agreement does not conform to the application. Additionally, this
recommendation is contingent on future compliance with the Chapter 313 and the Texas Administrative
Code, with particular reference to the following requirements related to the execution of the agreement:
I. ‘The applicant must provide the Comptroller a copy of the proposed limitation on
appraised value agreement no later than 10 days prior to the meeting scheduled by the
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 Comptroller providing written confirmation that it received and reviewed the draft
agreement and affirming the recommendation made in this letter;
3. ‘The district must approve and execute a limitation agreement that has been reviewed by
this office within a year from the date of this letter; and
4. Section 313,025 requires the district to provide to the Comptroller a copy of the signed
limitation agreement within 7 days after execution,

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,

,l‘ A
‘) 'f.«. ’b‘
f/ ’2 oG ’-’,’{f” W)

Mariin A. Hubert
Deputy Comptroller

Enclosure

cc: Robert Wood




Attachment D

Economic Analysis



Economic Impact for Chapter 313 Project

Applicant Goya Foods, Inc.
Tax Code, 313.024 Eligibility Category Manufacturing
School District Royal ISD
2010-11 Enrollment in School District 2,034
County Waller
Total Investment in District $30,000,000
Qualified Investiment $30,000,000
Limitation Amount $20,000,000
Number of total jobs committed to by applicant 25
Number of qualifying jobs committed to by applicant 20
Average Weekly Wage of Qualifying Jobs committed to by applicant $1,079
Minimum Weekly Wage Required Tax Code, 313.051(b) $1,079
Minimum Annual Wage committed to by applicant for qualified jobs $56,102
Investment per Qualifying Job $1,500,000
Estimated 15 year M&O levy without any limit or credit: $3,567,261
Estimated gross 15 year M&O tax benefit $604,082
Estimated 15 year M&O tax benefit (after deductions for estimated

school district revenue protection--but not including any deduction

for supplemental payments or extraordinary educational expenses): $504,262
Tax Credits (estimated - part of total tax benefit in the two lines

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

Protection: $3,063,000
Tax benefit as a percentage of what applicant would have paid

without value limitation agreement (percentage exempted) 14.1%
Percentage of tax benefit due to the limitation 82.8%
Percentage of tax benefit due to the credit 17.2%




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

(1
(2)
(3)
4)
&)

(6)
(N
8)
9)
(10)

(11
(12)

(13)
(14)

(15)
(16)

)

(18)

(19)
(20)

the recommendations of the comptroller;

the name of the school district;

the name of the applicant;

the general nature of the applicant’s investment;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

facilities, as defined by Section 46.001, Education Code;

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

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

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

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

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

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

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

appreciation or depreciation of the investment clearly stated;

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

agreement;

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

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

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

(16).




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

After construction, the project will create 25 new jobs when fully operational. 20 jobs will meet the criteria for
qualifying jobs as specified in Tax Code Section 313.021(3). According to the Texas Workforce Commission
(TWC), the regional manufacturing wage for the Houston-Galveston Area Council Region, where Waller County is
located was $51,002 in 2010. The annual average manufacturing wage for 2011 for Waller County is $56,654. That
same year, the county annual average wage for all industries was $43,875. In addition to a salary of $56,102, each
qualifying position will receive the following benefits; medical, dental, vision, 401k savings plan, life insurance,
short-term disability, paid vacation & sick leave. The project’s total investment is $30 million, resulting in a
relative level of investment per qualifying job of $1.5 million.

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

According to Goya Foods's application, “Goya Foods, Inc. is an international company with disttibution and
manufacturing sites throughout the United States, Puerto Rico, Dominican Republic and Spain. Goya Foods

is based in New Jersey and has the ability to build manufacturing facilities in the world as well as different regions
of the country. Goya Foods has the ability to expand its canning operations at its existing facilities in Angola, New
York or Bayamon, Puerto Rico; New York could offer Goya Foods tax incentives as well. However, Goya Foods
would like to build its manufacturing facility in Waller County and make a substantial investment in Waller
County, Texas of over $30 million in just building and improvements.”

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

During the past two years, 13 projects in the Houston-Galveston Area 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 Goya Foods project requires appear to be in line with the focus
and themes of the plan. Texas identified manufacturing as one of six target clusters in the Texas Cluster Initiative.
The plan stresses the importance of technology in all sectors of the manufacturing industry.

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

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

This economic impact estimate does not include deductions for the movement of activity from the existing Harris
County facility to the new Waller County facility. The company has stated that the future use of the Harris County
facility is unknown, While it is possible that the future economic impact of the existing facility may be reduced,
the net impact on the state should remain positive, even if the impact of the existing facility is reduced or
eliminated.




Table 1: Estimated Statewide Economic Impact of Investment and Employment in Goya Foods

Employment Personal Income
Indirect +

Year | Direct Induced Total Direct Indirect + Induced Total

2012 40 36 76 | $2,090,975 $1,909,025 | $4,000,000
2013 65 68 | 133 | $3,415,975 $4,584,025 |  $8,000,000
2014 25 35 60 | $1,325,000 $2,675,000 |  $4,000,000
2015 25 32 57| $1,364,750 $2,635,250 | $4,000,000
2016 25 37 62 | $1,405,700 $3,594,300 | $5,000,000
2017 25 32 57| $1,447,875 $3,552,125 | $5,000,000
2018 25 36 61 [ $1,491,300 $3,508,700 | $5,000,000
2019 25 34 59 | $1,536,050 $3,463,950 | $5,000,000
2020 25 34 59| $1,582,125 $4,417,875 | $6,000,000
2021 25 34 59 | $1,629,575 $4,370,425 |  $6,000,000
2022 25 38 63| $1,678475 $5,321,525 [ $7,000,000
2023 25 38 63 | $1,728,825 $5,271,175 |  $7,000,000
2024 25 4] 66 | $1,780,700 $5,219,300 | $7,000,000
2025 25 38 63| $1,834,100 $5,165,900 | $7,000,000
2026 25 38 63| $1,889,125 $5,110,875 [ $7,000,000
2027 25 41 66 | $1,945,800 $6,054,200 | $8,000,000

Source: CPA, REMI, Goya Foods

The statewide average ad valorem tax base for school districts in Texas was $1.6 billion in 2010. Royal ISD’s ad
valorem tax base in 2010 was $666 million. The statewide average wealth per WADA was estimated at $345,067
for fiscal 2010-201 1. During that same year, Royal ISD’s estimated wealth per WADA was $242,385, 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, Waller County, Brookshire-
Katy Drainage District, and Waller-Harris Emergency Services District, with all property tax incentives sought
being granted using estimated market value from Goya Foods® application. Goya Foods 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 Goya Foods project on the region if all taxes are assessed.




Table 2 Estimated Direct Ad Volorem Taxes with all property (ox incenlives sought
Royal ISD
Royal ISD M&O and
M&O amd 1&S]  [&S Tax Brookshire- | Waller-Hurids
Estimated Estimated Roynl ISD | Tax Levies | Levies (After Kaly Emergency Estimated
Taxable value | Taxable value Royal ISD | M&O [(Before Credit Credlt Waller Dralnage Services  [Tofal Propeny
Yeor for [&S for M&O 1&S Levy Levy Credlted) Credlied) County District District Taxes
Tox Rete'] 05450  1.0400 0.6958 0,0934 0.0944
2013 $4.800.000 $4.800.000) $26,160 $19.920 §76.080 $16080 $0) $4.481 $4.531 $85.092
2004 smoomol $30.000.000) $163.500|  $312.000 $475.500 $475.500 $0) $28.005) $28.320] $531.825
2015]  $29396.000/  $20.000.000| $160.208|  $208.000 $368.208 $368.208 $0| $27.41 $27.7504 $423.399
2016 28.368.161]  $20.000.000] $154.606] _ $208.000) $362.606 $347.749 326,482 $26,780 $101011
2017| _ $27,635.982]  $20,000.000| $150616]  $208.000 $358616 $343.759 $25,798 $26.088) $395.616
2018 $26.618399 $20.000. $145234|  $208,000 $353.24 $338.377 §24.876 $25.156 $388.409]
2019 $25533.60%]  $20.000 $139.159] _ $208.000 $347.159 $332.302 $23.836 $24.104 $380.241
2020]  $24479.872]  $20.000/ $133.415]__ $208,000{ $3H1.415 ssg.gsi $22.852 $2.109 $372.519
2021 $23.485.080) $20.000. $1279% $208.000] $3359M $321,137 50| $21.923 $22.170 $365.230
2022 522.531.578| $20.000. $122.830]  $208,000 $330.830f $315973 sgl $21.0%9 $21.275 $158.287
200] 21635920} $21.635.723 su791s|_ sason §312926) $342.926 $150.547 $20.197 $20.424 $534.094
2024 iZﬂ,‘?B?.‘JTBf $20.767.978, $113.294 $216.195 $329.489] $329.489 §1-H.64 319,406 $19.624 $513.167
2025|  $19982901]  $19.982.901 $108907]  $207.822 $316.129 $3167129 $139.016 $18.654 $18864 $193.203
2026]  $19219,128)  $19.219.128 $104.74]|  $199.879 $304.623 $304,623) $133.7231 $17.941 $18.143 $474.439
2027)  $18495383)  $18.495.383) $100.800|  $192352) $293,152| $193.152] $128.695 $17.265 $17:460, $156.572
‘Tolnl §4,832,562 $696,668 $320,196 $323,798 $6,173,223
Assumas School Value Limitation ond Tax Abatement with the County,
Source: CPA, Goya Foods
"Tax Rate per $100 Valuation
Table 3 Estimated Direct Ad Valorem Taxes withoul property tnx incenlives
Royal ISD Brookshire- |Waller-Harrls
Eslimnted Estimoted Royal ISD M&O snd Katy Emergency | Estimated
‘Taxable value | Taxnble value Royal ISD| M&O 1&S Tox Waller Dralnage Services  |Totol Property
Yenr for 1&S for M&O 1&S Levy Levy Levies Counly District District Taxes
Tox Rote'| — 0.5450] 1,040} ' 0.6958 0.0934 0.0944
2013 $4.800.000) $4.800.000] __$26.160 $49.920 / $76.080) §33 $1481 $1.531 $118.492
2014) _ $30000.000]  $30,000.000] $163.500]  $312.000 $475.500] $208,748 $28.005 $28.320 $740.573
2005]  $29396.000]  $29.396.000 s |w.ws| $305.718 $465917 $204.545 $21.41 $21.750 $725.662
2016]  $28368.161]  $28.368.161 $154.606)  $295029 \ $H9.635) 5197393 $26.482 $26.780 $700.289
2017 §27.635.982| $27.635.982 $150616]  $287.414 ! $438.030) §192.298 $15.798 $26.088 8682215
2018 $26618.309 826648399 Si524)  $277.143 \ $422.377 $185.426! $24.876) $25,156 $657.836
2019]  §25533696]  $25533.696 $130,159]  §265.550 \ $404.109) $177.670 $23.8% $24.104 $630.318)
2020 $24.479.812 $133415]___$254591 /\ mml $170.337 §22852 $23.109 $601.304
2021 $23.485.080] §127.9M §2.44.245 $312.239 $163.415 $21.923 $22.170, $579.747
2022 $22.537.578) $1228 §234.391 / \ $357.221 $156.822 $21.039] $21.275) $556.357
2023 $21.635.7123 $117915 $225012 ," \ $342.926 § I.'ﬂ.'»-ﬂl $20,197 $20424 $53.1.094
202|  $20787978]  $20.787.978] s132%]  s216.095 \ §329.489) $1.44.648 $19:406 $19.624 $513.167
2025] _ $10.982901]  $19.982901] s108007] _ $207822 / \ $316.129 $139.046 $18654 18,864 $493.293
2026]  $19.219.028]  $19.219.128 siot7af_ sioosml/ \ $304623 $133.731 $17.941 $18.143 $174.439
2027|__ 18495383  $18.495.383 $100800] __$192352} \ $293,152 $128695 $17.265 $17.460 $456.572
Total $5,436,643]  $2,386,721 $320,196 $323,798 $8,467,357

Source: CPA, Goya Foods
"Tax Rate per $100 Valuation




Attachment 1 includes schedules A, B, C, and D provided by the applicant in the application. Schedule A shows
proposed investment. Schedule B is the projected market value of the qualified property. Schedule C contains
employment information, and Schedule D contains tax expenditures and other tax abatement information.,

Attachment 2, provided by the district and reviewed by the Texas Education Agency, contains information relating
to the financial impact of the proposed project on the finances of the district as well as the tax benefit of the value
limitation. “Table 5” in this attachment shows the estimated 15 year M&O tax levy without the value limitation
agreement would be $3,567,261. The estimated gross 15 year M&O tax benefit, or levy loss, is $604,082.

Attachment 3 is an economic overview of Waller County.

Disclaimer: This examination is based on information from the application submitted to the school district and
forwarded to the comptroller. It is intended to meet the statutory requirement of Chapter 313 of the Tax Code and is

not intended for any other purpose.
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August 7, 2012

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 has analyzed the revenue gains that would be realized by
the proposed Goya Foods Inc. project for the Royal Independent School District (RISD).
Projections prepared by our Office of School Finance confirm the analysis that was
prepared by Moak, Casey and Associates and provided to us by your division. We
believe thelr assumptions regarding the potential revenue gain are valid, and their
estimates of the impact of the Goya Foods Inc. project on RISD are correct,

Please feel free to contact Al McKenzie, manager of forecasting, facllities, and

transportation, by phone at (512) 463-9186 or by email at al. nckenzie@tea.state.tx.us If
you need further information regarding this issue.

Sincerely,

Belinda Dyer

Division Manager

Office of School Finance

BD/bd
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August 7, 2012

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 Goya Foods Inc. project on the number and size of
school facilities in Royal Independent School District (RISD). Based on the analysis
prepared by Moak, Casey and Associates for the school district and a conversation with
the RISD superintendent, Tom Tasma, the TEA has found that the Goya Foods Inc.
project would not have a significant impact on the number or size of school facilities In

RISD.

Please feel free to contact Al McKenzie, manager of forecasting, facilities, and

transportation, by phone at (512) 463-9186 or by email at al.mckenzie@tea.state.tx.us if
you need further information regarding this issue.

Sincerely,

Bz Dy

Belinda Dyer
Division Manager
Office of School Finance

BD/bd




Waednesday, July 25, 2012

Waller County

Population :
| Tolal county population In 2010 for Waller County: 37,431, up 2.0 percent from 2009, State population increased 1.8 percent in the

same lime period.
®m Waller County was the state's 79th largest county in population in 2010 and the 34th fastest growing counly from 2008 to 2010,
| \Waller County's population in 2008 was 47.2 percent Anglo (above the state average of 46.7 percent), 26.5 percent African-
American (above the state average of 11.3 percent) and 25.7 percent Hispanic (below the slate average of 36.9 percent).
m 2009 population of the largest cities and places in Waller Counly:

Hempstead: 7,639 Prairie View: 4,514
Brookshire: 3,967 Waller: 2,218
Plne Island: 859 Pattison; 487

Economy and Income

Employment
| Seplember 2011 total employment in Waller County: 16,480, up 1.8 percent from September 2010. State total employmenl
increased 0.9 percent during the same period,
(October 2011 employment data will be available November 18, 2011).

m Saplember 2011 Waller County unemployment rate: 8.3 percent, up from 8.7 percent in September 2010. The slatewlde
unemployment rate for September 2011 was 8.6 percent, up from 8.2 percent in Seplember 2010,

8 September 2011 unemployment rate in the clly 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 .
= Waller County's ranking [n per capila personal Income in 2009: 107th wilh an average per capita income of $33,788, down 1.6
percent from 2008, Statewide average per capita personal Income was $38,609 in 2008, down 3.1 percent from 2008.
Industry

m Agricultural cash values in Waller County averaged $71.04 million annually from 2007 to 2010. Counly total agricultural values in
2010 were down 11.9 percent from 2009, Major agriculture related commodities in Waller Counly during 2010 included:

= Hay = Rice = Horses = Nursery = Other Beef
| 2011 oil and gas produclion in Waller County: 257,770.0 barrels of oll and 2.8 million Mcf of gas. In Seplember 2011, there were
191 producing oil wells and §3 producing gas wells.
Taxes

Sales Tax - Taxable Sales

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

m Taxable sales In Waller County during the fourth quarter 2010: $62.92 million, up 29.1 percent from the same quarter in 20089,
m Taxable salas during the fourth quarter 2010 in the city of:

Hempstead: $13.29 milllon, up 1.9 percent from the same quarier in 2009,
Pralrle View: $1.07 million, down 28.2 percent from the same quarler in 2009,
Brookshire: $6.31 million, up 11.3 percent from the same quarter in 2009,
Waller: $9.00 million, up 6.0 percent from the same quarter In 2009,
Pattison: $272,552.00, up 102.3 percent from the same quarter in 2009.

Taxable Sales through the end of 4th quarter 2010 (January 2010 through December 30, 2010)
® Taxable sales In Waller County through the fourth quarter of 2010: $236.13 million, up 16.6 percent from the same period In 2008,
# Taxable sales through the fourth quarter of 2010 in the city of:

Hempstead: $50.71 million, down 2.0 percent from the same period in 2008,

Pralrie View: $6.02 million, down 28.2 percent from the same period in 2009.

Brookshlre: $24.43 million, down 11.8 percent from the same period In 2009,

Waller: $35.07 million, down 2.1 percent from the same perlod in 2009,

Pattison: $908,860.00, up 72.1 percent from the same period in 2008,
Annual (2010)

# Taxable sales in Waller Counly during 2010: $236.13 mlilion, up 156.5 percent from 2009.
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® Waller County sent an estimated $14.76 million (or 0.08 percent of Texas' taxable sales) In slate sales taxes to the stale treasury In
2010,

® Taxable sales during 2010 in the city of;

Hempstead: $50.71 million, down 2.0 percent from 2009.

Prairle View: $6.02 million, down 29.2 percent from 2009.

Brookshira: $24.43 million, down 11.8 percent from 2009.
Waller: $35.07 million, down 2.1 percent from 2009'.

Pattison: $908,860.00, up 72.1 percent from 2009.

Sales Tax — Local Sales Tax Allocations
(The release date for sales tax allocations to citles for the sales activity month of September 2011 Is currently scheduled for
November 9, 2011.)
Monthly
m Statewlde payments based on the sales activity month of August 2011: $505.22 million, up 13.9 percent from August 2010.
& :aymenls to all cities in Waller Counly based on the sales activity month of August 2011: $275,065.68, up 6.7 percent from August
010.
m Payment based on the sales activity month of August 2011 to the cily of:

Hempstead: $80,523.84, down 3.9 percent from August 2010,
Prairie View"; $22,026.33, up 48.0 percent from August 2010,
Brookshire: $72,477.51, up 7.7 percent from August 2010,
Waller: $88,277.01, up 9.8 parcent from August 2010,
Pattison: $2,760.99, up 44.5 percent from August 2010,

Fiscal Year

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

s Payments to all cilies in Waller Counly based on sales activity months fram September 2010 through August 2011: $3.47 million,
up 3.8 percent from fiscal 2010,

m Payments based on sales activity months from September 2010 through August 2011 {o the cily of:

Hempstead: $1.20 million, up 4.4 percent from fiscal 2010,
Pralirie View*: $307,446.86, up 1.6 percent from fiscal 2010.
Brookshire: $875,259.48, down 3.5 percent from fiscal 2010.
Waller; $1.06 million, up 10.2 percent from fiscal 2010.
Pattison: $26,479.07, up 19.0 percent from fiscal 2010.

January 2011 through August 2011 (Sales Activily Year-To-Date)

m Statewlde payments based on sales activily months through August 2011: $3.99 blllion, up 8.3 percent from the same period In
2010,

w Payments to all cities in Waller County based on sales aclivity months through August 2011: $2.22 million, up 2.5 percent from the
same period in 2010, :

m Payments based on sales aclivity months through August 2011 to the city of:

Hempstead: $764,506.79, up 2.6 percent from the same period in 2010.

Prairie View": $168,644.22, down 3.5 percent from the same period In 2010.

Brookshire: $583,424.87, down 0.4 percent from the same period in 2010, ‘
Waller: $683,512.48, up 6.4 percent from the same period in 2010,

Pattison: $17,532.31, up 22.7 percent from the same period in 2010. |

12 months ending in August 2011 |
o Statewlde payments based on sales aclivily in the 12 months ending in August 2011: $6.08 billion, up 8.0 percent from the previous

12-month period.
m Payments to all citles in Waller Counly based on sales activily In the 12 months ending in August 2011: $3.47 million, up 3.8

percent from the previous 12-month period.
w Payments based on sales activily in the 12 months ending In August 2011 to the city of:

Hempstead: $1.20 miillion, up 4.4 percent from the previous 12-month period,
Prairle View*: $307,445.86, up 1.5 percent from the previous 12-month perlod,
Brookshire: $876,259.48, down 3.5 percent from the previous 12-month period.
Waller: $1.06 million, up 10.2 percent from the previous 12-month period.
Pattison: $26,479.07, up 19.0 percent from the previous 12-month period.

m City Calendar Year-To-Date (RJ 2011)
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® Payment to the cities from January 2011 through October 2011:

Hempstead: $086,247.08, up 3.8 percent from the same period In 2010,

Pralrie View*: $188,609.11, down 9.2 percent from the same period In 2010,

Brookshire: $726,028.74, down 6.5 percent from the same period in 2010.

Waller: $886,5633.25, up 9.0 percent from the same period in 2010.

Pattison: $21,810.60, up 16.4 percent from the same period In 2010,
Annual (2010}

B Stalewlde payments based on sales aclivily months in 2010: $5.77 billion, up 3.3 percent from 2009,
B Payments to all clties in Waller County based on sales activity months in 2010: $3.41 million, down 1.1 percent from 20089,
® Payment based on sales aclivity months in 2010 {o the city of:

Hempstead: $1.18 million, up 1.7 percent from 2009,
Pralrie View*: $313,474.61, up 10.1 percent from 2009.
Brookshlire: $877,696.58, down 8.0 percent from 20009,
Waller: $1.02 million, down 1.0 percent from 2000,
Pattison: $23,230.01, up 3.7 percent from 20089,

*On 10/1/2009, the clty of Prairie View's local sales tax rate increased by 0,00 from 1.760 percent to 1.750 percent.

Property Tax

# As of January 2008, property values in Waller County: $4.36 billion, up 10.0 percent from January 2008 values. The property tax
base per person in Waller County is $119,423, above the statewlde average of $85,808. About 3.3 percent of the properly tax base

is derived from oll, gas and minerals,

State Expenditures
® Waller Counly's ranking in state expenditures by county in fiscal year 2010: 781h. State expendilures In the county for FY2010:

$144.82 million, up 0.2 percent from FY2008.
# | Waller Counly, 17 slate agencies provide a total of 2,375 Jobs and $19.03 million in annualized wages (as of 1st quarter 2011),

o Major stale agencies in the counly (as of first quarter 2011):
= Prairie View A&M Universily
« Department of Transporiation
Higher Education
H Community colleges In Waller County fall 2010 enrollment:
» None.

» Engineering Expariment Stalion
= Department of Public Safety

® Waller Counly is in the service area of the following:
» Blinn College with a fall 2010 enrollment of 17,755 . Counties in the service area Include:

Austin County
Bastrop County
Brazos County
Burleson County
Fayetie County
Grimes County
Lee County
Madison County
Milam County
Montgomery County
Robertson County
Walker Counly
Waller County
Washington County
Willlamson County
= Houston Communily College with a fall 2010 enrollment of 49,717 . Countles in the service area include:
Fort Bend County '
Harris County
Waller County

# [nstitutions of higher education in Waller County fall 2010 enroliment:
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» Pralrie View A&M University, a Public University (part of Texas A&M University System), had 8,781 students.

School Districts
# Waller County had 3 school districts with 17 schools and 8,832 students In the 2008-10 school year,

(Statewlide, the average teacher salary In school year 2009-10 was $48,263. The percentage of students, statewide,
meeting the 2010 TAKS passing standard for all 2009-10 TAKS tesis was 77 percent.)

* Hempstead ISD had 1,500 students in the 2008-10 school year. The average leacher salary was $47,153. The
percentage of students meeling the 2010 TAKS passing standard for all tesls was 70 percent,

» Royal ISD had 2,055 students in the 2009-10 school year. The average teacher salary was $44,787. The
percentage of studenls meeting the 2010 TAKS passing standard for all tesls was 63 percent.

= Waller ISD had 5,377 students in the 2009-10 school year. The average teacher salary was $47,409. The
percentage of studenls meeting the 2010 TAKS passing standard for all tests was 78 percent,
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Estimated Impact of the Proposed Goya Foods, Inc.
Project on the Finances of the Royal Independent
School District under a Requested Chapter 313 Property
Value Limitation

Introduction

Goya Foods, Inc. (Goya) has requested that the Royal Independent School District (RISD)
consider granting a property value limitation under Chapter 313 of the Tax Code, also known as
the Texas Economic Development Act. In an application submitted to RISD on May 9, 2012,
Goya proposes to invest $30 million to construct a new bean processing and canning facility
project to be located in RISD.

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

Under the provisions of Chapter 313, RISD may offer a minimum value limitation of $20 million.
The provisions of Chapter 313 call for the project to be fully taxable in the 2013-14 and 2014-15
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 2013-14 and 2014-15 school years. Beginning in the 2015-16 school, 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&O) taxes.

The full taxable value of the project could be assessed for debt service taxes on voter-approved
bond issues throughout the limitation period, with RISD currently levying a $0.5264 per $100
1&S tax rate. The full value of the investment is expected to reach $30 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.

In the case of the Goya 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. RISD would experience a revenue loss as a result of the |
implementation of the value limitation in the 2015-16 school year (-$101,857). |

Under the assumptions outlined below, the potential tax benefits under a Chapter 313 agreement
could reach an estimated $502,225 over the course of the agreement. This amount is net of any
anticipated revenue losses for the District.

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
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of the fact that the Comptroller’s Office needs this time to conduct its property value study and
now the planned audits of appraisal district operations in alternating years. A taxpayer receiving a
value limitation pays M&O taxes on the reduced value for the project in years 3-10 and receives a
tax bill for I&S taxes based on the full project value throughout the qualifying and value
limitation period (and thereafler). 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 ofien 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 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 under Senate Bill 1 (SB 1) as approved in the First Called Session in 2011 are designed to
make $4 billion in reductions to the existing school funding formulas for the 2011-12 and 2012-
13 school years. For the 2011-12 school year, across-the-board reductions were made that
reduced each district’s WADA count and resulted in an estimated 786 school districts still
receiving ASATR to maintain their target revenue funding levels, while an estimated 241
districts operating directly on the state formulas.

For the 2012-13 school year, the SB 1 changes called for smaller across-the-board reductions and
funding ASATR-receiving target revenue districts at 92.35 percent of the level provided for under
the existing funding formula. This is expected to result in 403 districts receiving ASATR funds,
with 624 districts funded on state formulas. Based on the revenue estimates presented in this
report, RISD will become a formula district beginning in the 2012-13 school and remain so, with
or without the value limitation being approved.

For the 2013-14 school year and beyond, the ASATR reduction percentage will be set in the
General Appropriations Act. The last legislative session also saw the adoption of a statement of
legislative intent to no longer fund target revenue (through ASATR) by the 2017-18 school year.
It is likely that ASATR state funding will be reduced in future years and eliminated by the 2017-
18 school year, based on current state policy.

One key element in any analysis of the school finance implications is the provision for revenue
protection in the agreement between the school district and the applicant. In the case of the Goya
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(f)(1) of the Tax Code
to provide school district revenue protection language in the agreement.
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Underlying Assumptions

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

The general approach used here is to maintain static enrollment and property values in order to
isolate the effects of the value limitation under the school finance system. The current SB 1
reductions are reflected in the underlying models. ASATR funding does not appear to be a factor
in these estimates. The projected taxable values of the Goya project are added to the base model
used here. The impact of the limitation value for the proposed Goya project is isolated separately
and the focus of this analysis.

Student enrollment counts are held constant at 1,894 students in average daily attendance (ADA)
in analyzing the effects of the Goya project on the finances of RISD. The District’s local tax base
reached $786.4 million for the 2011 tax year and is maintained for the forecast period in order to
isolate the effects of the property value limitation. An M&O tax rate of $1.04 is used throughout
this analysis. RISD has estimated state property wealth per weighted ADA or WADA of
approximately $278,292 for the 2011-12 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 RISD under the assumptions outlined above through the
2027-28 school year. Beyond the 2012-13 school year, no attempt was made to forecast the g
percentile or Austin yield that influence future state funding beyond the projected level for that
school year. In the analyses for other districts and applicants on earlier projects, these changes
appeared to have little impact on the revenue associated with the implementation of the property
value limitation, since the baseline and other models incorporate the same underlying
assumptions.

Under the proposed agreement, a model is established to make a calculation of the “Baseline
Revenue” by adding the value of the proposed Goya 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 Goya value but imposes the proposed property
value limitation effective in the third year, which in this case is the 2015-16 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. The model results show
approximately $15.3 million a year in annual net General Fund revenue.

Under these assumptions, RISD would experience a revenue loss as a result of the
implementation of the value limitation in the 2015-16 school year (-§101,857). The revenue
reduction results from the mechanics of the up to six cents beyond the compressed M&O tax rate
equalized to the Austin yield, which reflect the one-year lag in value associated with the property

value study.
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As noted previously, no attempt was made to forecast further reductions in ASATR funding
beyond the 92.35 percent adjustment adopted for the 2012-13 school year, As noted previously,
ASATR funding does not appear to be a factor in any of the estimates presented here.

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. The Comptroller’s
Properiy Tax Assistance Division will make two value determinations for school districts
granting Chapter 313 agreements, consistent with local practice. A consolidated single state
property value had been provided previously.

Impact on the Taxpayer

Table 5 summarizes the impact of the proposed property value limitation in terms of the potential
tax savings under the property value limitation agreement. The focus of this table is on the M&O
tax rate only. As noted previously, the property is fully taxable in the first two years under the
agreement. A $1.04 per $100 of taxable value M&O rate is assumed in 2012-13 and thereafter.

Under the assumptions used here, the potential tax savings from the value limitation total
$502,225 over the life of the agreement. In addition, Goya 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 $104,000 over the life of the agreement, with no
unpaid tax credits anticipated. The school district is to be reimbursed by the Texas Education
Agency for the cost of these credits.

The key RISD revenue losses are expected to total approximately -$101,857 in the first year the
value limitationh takes effect, the 2015-16 school year. The total potential net tax benefits
(inclusive of tax credits but after hold-harmless payments are made) are estimated to total
$502,225 over the life of the agreement.

Facilities Funding Impact

The Goya project remains fully taxable for debt services taxes, with RISD currently levying a
$0.5264 per $100 1&S rate. The value of the Goya project is expected to depreciate over the life
of the agreement and beyond, but full access to the additional value is expected to provide a
benefit for RISD, since its current wealth per ADA exceeds the $350,000 per ADA guarantee
provided by the state’s facility funding programs. At its peak taxable value, the project is
expected to result in minimal change to the RISD I&S tax rate.

The Goya project is not expected to affect RISD in terms of enrollment. 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.
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Conclusion

The proposed Goya bean processing and canning facility project enhances the tax base of RISD.
It reflects continued capital investment in keeping with the goals of Chapter 313 of the Tax Code.

Under the assumptions outlined above, the potential tax savings for the applicant under a Chapter
313 agreement could reach an estimated $502,225. (This amount is net of any anticipated revenue
losses for the District.) The additional taxable value also enhances the tax base of RISD in
meeting its future debt service obligations
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Table 1 — Base District Information with Goya Project Value and Limitation Values

CPTD CPTD
Value Value
with with
M&0 1&S CAD Value Project  Limitation
Year of School Tax Tax CAD Value with CPTD with CPTD With per per
Agreement Year ADA WADA Rate Rate with Project Limitation Project Limitation WADA WADA
Pre-Year1 2012-13 1,894.36 278273 $1.0400 $05264 $786,426,934 $786,426,934 $774,410,503 §$774,410,503 $278,292  $278,292
1 2013-14 189436 278050 $1.0400 $0.5264 791,226,934 $791226934 §$774,410,503 $774,410,503 $278,515  $278,515
2 201415 1,894.36 278050 $1.0400 $0.5264 $616,426934 $816,426,934 $779210,503  $779,210503  $280,241  $280,241
3 2015-16  1,894.36 2,820.27 $1.0400 $0.5264 $815822,934 $806,426,934  $804,410,503  $804,410,503  $285,225  $285,225
4 2016-17  1,894.36  2,620.27 $1.0400 $0.5264 $814,795,005 $806,426,934  $803,806,503  $794,410,503  $285,011  $281679
5 2017-18 189436  2,820.27 $1.0400 $0.5264 $814,062,916 $806,426,934  $802,778,664 $794,410,503 §$284,646  $261,679
6 2018-19  1,804.36 282027 $1.0400 $0.5264 $813,075333 $806,426,934  $802,046,485 $794,410,503 $284387  $261,679
7 2019-20 189436 282027 $1.0400 $0.5264 $811,860,630 806,426,934  $801,058,902 $794,410,503 §284,037  $281,679
8 2020-21 189436 282027 $1.0400 $05264 $810,906,806 $806,426,934 $799,944,199 §794,410,503 §283641  $281,679
9 2021-22 180436 282027 $1.0400 $0.5264 $809,912,014  $806,426,934  $798,890,375 $794410,503 $283,268  $281,679
10 2022-23  1,894.36 282027 $1.0400 $0.5264 $808,964,512 $806,426934 $797,895583 $794.410,503 $282015  $281,679
1 2023-24 189436 282027 $1.0400 $0.5264  $808,062,657 $808,062,657 $796,948,081 $794.410,503 $282,579  $281,679
12 202425 189436 282027 $1.0400 $0.5264 $807,214912 $807,214912 $796,046,226 $796,046,226 $282,259  $282,259
13 2025-26 189436 282027 $1.0400 $0.5264 $806,400,835  $806,409,835 $795,198481 $795,198,481 $281,959  $281,959
14 2026-27 189436 282027 $1.0400 $0.5264 $805,646,062 $805646,062 $794,393,404 $794,393404 $281673  $281,673
15 2027-28 189436  2,820.27 $1.0400 $0.5264 $804,922,317  $804,922,317  $793,629,631  $793,620,631 $281,402  $281.402
*Tier | Yield: $47.65; AISD Yield: $59.97; Equalized Wealth: $476,500 per WADA
Table 2— “Baseline Revenue Model”--Project Value Added with No Value Limitation
State Aid  Recapture
M8&O Taxes Additional From from the
State Aid- Excess Additional  Additional  Additional Total
Year of School  Compressed Hold Formula  Recapture Local M&0  M&OTax  Local Tax General
Agreement Year Rate State Aid  Harmless  Reduction Costs Collections  Collections Effort Fund
Pre-Year1 201213 $7,846,955  §$6,542,577 $0 §0 $0 $313.470 $362,037 S0 $15,065,040
1 2013-14 $7,893,998  $6,531,443 $0 $0 $0 $315,349 $363,664 $0  $15,104,454
2 2014-15 $8,140,970  $6,483,440 $0 $0 $0 $325,215 $370,728 $0  $15,320,353
3 2015-18 $8,136,930 56,430,273 $0 $0 $0 $325,054 $358,389 $0  $15,250,646
4 2016-17 $8,126,651  $6,436,313 $0 $0 $0 $324,643 $358,449 $0  $15,246,057
5 2017-18 $8,119,329  $6,446,502 §0 $0 $0 $324,351 $359,000 $0  $15,249,272
6 2018-19 $6,109,453  $6,453,914 $0 $0 $0 $323,956 $359,186 $0  $15246,510
7 2019-20 $8,098,305  $6,463,7%0 $0 $0 $0 $323,511 $359,533 $0  $15,245,140
8 2020-21 $8,087,765  $6,474,938 $0 $0 $0 $323,090 $360,016 $0  §15,245,810
9 2021-22 $8,077,818  $6,485477 $0 $0 50 $322,693 $360,473 §0  $15,246,461
10 2022-23 $8,068,343  $6,495,425 $0 $0 $0 $322,314 $360,901 $0  $15,246,983
11 2023-24 $8,058,996  $6,504,901 $0 $0 $0 $321,941 $361,294 $0  $15,247,133
12 2024-25 $8,050,688  $6,513,920 $0 $0 $0 $321,609 $361,695 S0 $15,247,912
13 2025-26 $6,042,788  $6,522,398 $0 $0 $0 $321,204 $362,068 $0  $15,248,558
14 2026-27 $8,035,312  $6,530,449 $0 $0 $0 $320,995 $362,423 S0 $15,249,180
15 2027-28 $8,028,219  $6,538,087 $0 $0 $0 $320,711 $362,761 $0  $15,249,778
School Finance Impact Study - RISD Page |6 November 27, 2012




%‘ gﬁOAK, CASEY

ASSOCIATES

TEXAS SCHOOL FINANCE ENPERTS

Table 3- “Value Limitation Revenue Model”--Project Value Added with Value Limit

State Aid  Recapture
M&O Taxes Additional From from the
State Aid- Excess Additional  Additional  Additional Total
Year of Schoel  Compressed Hold Formula  Recapture LocalM&0  M&0Tax  Local Tax General
Agreement  Year Rate State Aid  Harmless  Reduction Costs Collections  Collections Effort Fund
Pre-Year1  2012-13 $7.846,955 $6,542,577 $0 $0 $0 $313,470 $362,037 $0  $15,065,040
1 2013-14 $7,893,996 6,531,443 $0 $0 $0 $315,349 $363,664 $0  §15,104,454
2 2014-15 $8,140,970  $6,483,440 $0 $0 $0 $325,215 $370,728 $0  $15,320,353
3 2015-16 $8,042,965  §6,430,273 $0 $0 $0 $321,300 $354,250 S0 15,148,789
4 2016-17 $8,042,965 $6,530,278 $0 $0 $0 $321,300 $362,754 $0  $15,257,298
5 2017-18 $8,042,965 $6,530,278 $0 $0 $0 $321,300 $362,754 §0  $15,257,298
6 2018-19 $6,042,965 $6,530,278 $0 $0 $0 $321,300 $362,754 $0  $15,257,298
7 2019-20 $8,042,965 $6,530,278 $0 50 $0 $321,300 $362,754 $0  $15,257,298
8 2020-21 $6,042,965 $6,530,278 $0 $0 $0 $321,300 $362,754 S0 $15,257,298
9 2021-22 $8,042,965 $6,530,278 80 $0 $0 $321,300 $362,754 S0 $15,257,298
10 2022-23 $8,042,965 $6,530,278 $0 $0 $0 $321,300 $362,754 S0 $15,257,298
1 2023-24 $8,058,996  $6,530,278 $0 $0 $0 $321,941 $363,477 $0  $15,274,692
12 2024-25 $8,050,688  $6,513,920 $0 $0 $0 $321,609 $361,695 S0 $15247,912
13 2025-26 $8,042,798  $6,522,398 §0 $0 $0 $321,294 $362,068 $0  $15,248,558
14 2026-27 $8,035,312  $6,530,449 $0 $0 $0 $320,995 $362,423 $0  $15,249,180
15 2027-28 $8,028,219  $6,538,087 $0 $0 $0 $320,711 $362,761 $0  $15,249,778
Table 4 — Value Limit less Project Value with No Limit
State Aid  Recapture
M&O Taxes Additional From from the
State Aid- Excess Additional  Additional  Additional Total
Year of School Compressed  State Hold Formula  Recapture LocalM&  M&OTax  LocalTax  General
Agreement Year Rate Aid Harmless  Reduction Costs Collections  Collections Effort Fund
Pre-Year1  2012-13 $0 $0 $0 $0 $0 $0 §0 $0 $0
1 2013-14 $0 $0 $0 $0 $0 $0 $0 $0 §0
2 2014-15 $0 $0 $0 $0 $0 $0 $0 $0 $0
3 2015-16 -$93,964 $0 $0 $0 $0 -$3,754 -$4,139 S0 -$101,857
4 2016-17 -$83,686  $93,965 $0 $0 $0 -$3,343 $4,305 $0 $11,241
5 2017-18 -$76,363  $83,686 $0 $0 $0 -$3,051 $3,754 $0 $8,026
6 2018-19 -$66,467  $76,364 $0 $0 $0 -$2,656 $3,568 $0 $10,788
7 2019-20 -$55,340  $66,488 $0 $0 $0 -$2,211 $3,220 $0 $12,158
8 2020-21 -$44,800  $55,340 $0 $0 $0 -$1,790 $2,738 $0 $11,488
9 2021-22 534,853 $44,801 $0 $0 $0 -$1,392 $2,281 $0 $10,837
10 2022-23 -§25,3717  $34,853 $0 $0 $0 -$1,014 $1,853 $0 $10,315
11 2023-24 $0  $25377 $0 $0 $0 $0 $2,182 $0 $27,559
12 2024-25 $0 $0 $0 $0 $0 $0 $0 $0 $0
13 2025-26 30 $0 $0 $0 $0 $0 $0 $0 §0
14 2026-27 $0 $0 $0 $0 $0 $0 $0 $0 $0
15 2027-28 §0 $0 $0 $0 $0 $0 $0 $0 50
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Table 5 - Estimated Financial impact of the Goya Project Property Value Limitation Request Submitted to
RISD at §1.04 M&O Tax Rate

Tax
Credits ~ Tax Benefit
for First to
Taxes Taxes Tax Two Company School
Estimated Assumed Before after Savings @ Years Before District ~ Estimated
Year of School Project Taxable Value M&O Tax Value Value Projected Above Revenue Revenue Net Tax
Agreement  Year Value Value Savings Rate Limit Limit M&O Rate Limit Protection Losses Benefits

Pre-Year1  2012-13 $0 50 $0 $1.040 $0 $0 $0 $0 $0 $0 $0
1 201314 $4,800,000  $4,800,000 $0 $1.040 $49,920 $49,920 $0 $0 $0 $0 $0
2 2014-15  $30,000,000  $30,000,000 $0 $1.040  $312,000  $312,000 $0 $0 $0 $0 $0
3 2015-16  $29,396,000  $20,000,000  $9,396,000 $1.040 $305,718  $208,000 $97,718 $0 $97,718  -$101,857 -54,138
4 2016-17  $28,368,161  $20,000,000 $8,368,161 $1.040  $295029  $208,000 §87,020  $14,857 $101,886 $0  $101,886
5 2017-18  $27,635,982  $20,000,000 $7,635,962 $1.040  $287,414 $208,000 §79,414  §14,857 $94,271 $0 $94,271
6 2018-19  $26,648,399  $20,000,000  $6,648,399 $1.040  $277,143  $208,000 $69,143  $14,857 $84,000 $0 $84,000
7 201920  $25,533,696  $20,000,000  $5,533,696 $1.040  $265,550 $208,000 $57,650  $14,857 $72,408 $0 $72,408
8 2020-21 $24,479.872  $20,000,000 $4,479,872 §1.040  $254,591 $208,000 $46,591  $14,857 $61,448 $0 $61,448
9 202122 $23,485,080  $20,000,000  $3,485,080 $1.040  $244,245  $208,000 §36,245  $14,857 $61,102 §0 $51,102
10 202223 $22,537,578  $20,000,000 $2,537,578 $1.040  $234,391 $208,000 $26,391  §14,857 §41,248 $0 $41,248
" 202324 $21,635,723  $21,635,723 $0 $1.040 $225,012  $225,012 $0 $0 $0 $0 $0
12 2024-25  $20,787,9786  $20,787,978 $0 $1.040  $216,195  $216,195 $0 $0 $0 $0 $0
13 2025-26  $19,982,901  $19,982,901 $0 $1.040 $207,822 $207,822 $0 $0 $0 0 $0
14 2026-27  $19,219,128  $19,219,128 $0 $1.040  $199,879  $199,879 $0 $0 $0 $0 $0
15 202728 $18,495,383  $18,495,383 $0 $1.040  $192,352 $192,352 S0 $0 $0 $0 $0
Totals $3,567,261  $3,067,180 $500,082  $104,000 §604,082 -$101,857  $502,225

Tax Credit for Value Over Limit in First 2 Years Year1 Year2  Max Credits

$0  $104,000 $104,000

Credits Eamed $104,000

Credits Paid $104,000

Excess Credits Unpaid $0

*Note: School District Revenue-Loss estimates are subject to change based on numerous factors, including
legislative and Texas Education Ageney administrative changes to school finance formulas, year-to-year
appraisals of projeet 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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Participation Agreement



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

by and between

ROYAL INDEPENDENT SCHOOL DISTRICT

and

GOYA Foobs, INC.

(Texas Taxpayer ID # 11119836663)

TEXAS COMPTROLLER NUMBER 230

Dated

December 10, 2012



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

STATE OF TEXAS $

COUNTY OF WALLER 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 ROYAL
INDEPENDENT SCHOOL DISTRICT, hereinafter referred to as the “District,” a lawfully created
independent school district within the State of Texas operating under and subject to the Texas
Education Code, and GOYA Foobs, INC., (Texas Taxpayer ID # 11119836663), hereinafier
referred to as the “Applicant.” The Applicant and the District are hereinafter sometimes referred
to individually as a “Party” and collectively as the “Parties.” Certain capitalized and other terms
used in this Agreement shall have the meanings ascribed to them in Section 1.3.

RECITALS

WHEREAS, on May 11, 2012, the Superintendent of Schools (hereinafter referred to as
“Superintendent”) of the Royal Independent School District, acting as agent of the Board of
Trustees of the District (the “Board of Trustees”), received from the Applicant an Application for
Appraised Value Limitation on Qualified Property, pursuant to Chapter 313 of the Texas Tax

Code; and,

WHEREAS, on May 14, 2012, the Board of Trustees authorized the Superintendent to
accept, on behalf of the District, the Application from Goya Foods, Inc., and on May 15, 2012,
the Superintendent acknowledged receipt of the Application and the requisite application fee as
established pursuant to Texas Tax Code §313.025(a)(1) and Local District Policy CCG (Local);
and,

WHEREAS, the Application were delivered to the office of the Comptroller for review
pursuant to Texas Tax Code §313.025(d); and,

WHEREAS, the Comptroller, via letter, has established May 31, 2012 as the completed
Application date; and,

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

WHEREAS, the Comptroller reviewed the Application pursuant to Texas Tax Code
§313.025(d), and on August 10, 2012 the Comptroller, via letter, recommended that the

Application be approved; and,

Agreement for Limitation on Appraised Value
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WHEREAS, the Comptroller conducted an economic impact evaluation pursuant to
Chapter 313 of the Texas Tax Code which was presented to the Board of Trustees at a public
hearing held in connection with the Board of Trustees’ consideration of the Application; and,

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

WHEREAS, on December 7, 2012, the District received written notification, pursuant to
34 Texas Administrative Code §9.1055(e)(2)(A), that the Comptroller reviewed this Agreement,
and reaffirmed the recommendation previously made on August 10, 2012 that the Application be

approved; and,

WHEREAS, on December 10, 2012, 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 10, 2012, the Board of Trustees made factual findings
pursuant to Texas Tax Code §313.025(f), including, but not limited to findings that: (i) the
information in the Application is true and correct; (ii) this Agreement is in the best interest of the
District and the State of Texas; (iii) the Applicant is eligible for the limitation on appraised value
of the Applicant’s Qualified Property; and, (iv) each criterion referenced in Texas Tax Code
§313.025(e) has been met; and,

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

WHEREAS, on December 10, 2012, the Board of Trustees determined that the Tax
Limitation Amount requested by the Applicant, and as defined in Sections 1.2 and 1.3, below, is
consistent with the minimum values set out by Tax Code, § 313.052, as such Tax Limitation
Amount was computed for the effective date of this Agreement; and,

WHEREAS, on December 10, 2012, the Board of Trustees approved the form of this
Agreement for a Limitation on Appraised Value of Property for School District Maintenance and
Operations Taxes, and authorized the 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:

Agreement for Limitation on Appraised Value
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ARTICLE 1
AUTHORITY, TERM, DEFINITIONS, AND GENERAL PROVISIONS

Section 1.1. AUTHORITY

This Agreement is executed by the District as its written agreement with the Applicant
pursuant to the provisions and authority granted to the District in Texas Tax Code §313.027.

Section 1.2. TERM OF THE AGREEMENT

This Agreement shall commence and first become effective on the Commencement Date,
as defined in Section 1.3, below. In the event that the Applicant makes a Qualified Investment in
the amount defined in Section 2.6 below, between the Commencement Date and the end of the
Qualifying Time Period, Applicant will be entitled to the Tax Limitation Amount defined in
Section 1.3 below, for the following Tax Years: 2015, 2016, 2017, 2018, 2019, 2020, 2021, and
2022. The limitation on the local ad valorem property values for Maintenance and Operations
purposes shall commence with the property valuations made as of January 1, 2015, the appraisal
date for the third full Tax Year following the Commencement Date.

The period beginning with the Commencement Date of December 10, 2012 and ending
on December 31, 2014 will be referred to herein as the “Qualifying Time Period,” as that term is
defined in Texas Tax Code §313.021(4). Applicant shall not be entitled to a tax limitation during
the Qualifying Time Period.

Unless sooner terminated as provided herein, the limitation on the local ad valorem
property values shall terminate on December 31, 2022. Except as otherwise provided herein, this
Agreement will terminate in full on the Final Termination Date. The termination of this
Agreement shall not (i) release any obligations, liabilities, rights and remedies arising out of any
breach of, or failure to comply with, this Agreement occurring prior to such termination, or
(ii) affect the right of a Party to enforce the payment of any amount to which such Party was
entitled before such termination or to which such Party became entitled as a result of an event
that occurred before such termination, so long as the right to such payment survives said

termination.

Except as otherwise provided herein, the Tax Years for which this Agreement is effective
are as set forth below and set forth opposite each such Tax Year are the corresponding year in the
term of this Agreement, the date of the Appraised Value determination for such Tax Year, and a
summary description of certain provisions of this Agreement corresponding to such Tax Year (it
being understood and agreed that such summary descriptions are for reference purposes only,
and shall not affect in any way the meaning or interpretation of this Agreement):
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Full Tax Year Date of
of Agreement Appraisal

Partial Year ~ January 1, 2012
Commencing on

date of Board
approval(12/10/

12)

1 January 1, 2013
2 January 1, 2014
3 January 1, 2015
4 January 1, 2016
5 January 1, 2017
6 January 1, 2018
& January 1, 2019
8 January 1, 2020
9 January 1, 2021
10 January 1, 2022

Agreement for Limitation on Appraised Value

School
Year .

2012-13

2013-14

2014-15

2015-16

2016-17

2017-18

2018-19

2019-20

2020-21

2021-22

2022-23

Between Royal Independent School District and Goya Foods, Inc.

TEXAS COMPTROLLER NUMBER 230
December 10, 2012
Page 4

Tax Year

2012

2013

2014

2015

2016

2017

2018

2019

2020

2021

2022

Summary Description
of Provisions

Start of Qualifying Time Period
beginning with Commencement
Date (12/10/12). No limitation
on value. First year for
computation of Annual Limit.

Qualifying Time Period. No
limitation on value. Possible
Tax Credit in future years.

Qualifying Time Period. No
limitation on value. Possible
Tax Credit in future years.

$ 20 million property value
limitation.

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

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

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

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

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

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

$20 million property value
limitation. Possible Tax Credit



Full Tax Year Date of School Tax Year Summary Description

of Agreement Appraisal Year of Provisions
due to Applicant.
11 January 1, 2023  2023-24 2023 No tax limitation. Possible Tax

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

12 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.

13 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.

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.
“Aggregate Limit” means, for any Tax Year during the term of this Agreement, the

cumulative total of the Annual Limit amount for such Tax Year and for all previous Tax Years
during the course of this Agreement, less all amounts paid by the Applicant to or on behalf of the
District under Article IV,

“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 8.3.

“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, pursuant to
Texas Education Code §42.005, by multiplying the District’s 2012-13 average daily attendance
of no less than 1921.00, times $100, or any larger amount allowed by Texas Tax Code
§313.027(i), if such limit amount is increased for any future year of this Agreement. The Annual
Limit shall first be computed for Tax Year 2012, which, by virtue of the Commencement Date is
the first year of the Qualifying Time Period under this Agreement.

Agreement for Limitation on Appraised Value
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“Applicant” means Goya Foods, Inc., Texas Taxpayer Identification Number
11119836663, the company listed in the Preamble of this Agreement who, on May 11, 2012,
filed the Original Application with the District for an Appraised Value Limitation on Qualified
Property, pursuant to Chapter 313 of the Texas Tax Code. The term “Applicant” shall also
include the Applicant’s assigns and successors-in-interest.

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

“Application” means the Application for Appraised Value Limitation on Qualified
Property (Chapter 313, Subchapter B or C, of the Texas Tax Code) filed with the District by the
Applicant on May 11, 2012 along with supplemental materials which have collectively been
certified by the Comptroller’s office to constitute a complete final Application as of the date of
May 31, 2012. The term includes all forms required by the Comptroller, the schedules attached
thereto, and all other documentation submitted by the Applicant for the purpose of obtaining this
Agreement with the District. The term also includes all amendments and supplements thereto

submitted by the Applicant.

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

“Appraisal District” means the Waller County Appraisal District.

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

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

“Completed Application Date” means May 31, 2012, the date upon which the
Comptroller determined to be the date of its receipt of a completed Application for Appraised
Value Limitation on Qualified Property (Texas Tax Code, Chapter 313, Subchapter B or C),
Comptroller Form 50-296, from the Applicant.

“Comptroller” means the Texas Comptroller of Public Accounts, or the designated
representative of the Texas Comptroller of Public Accounts acting on behalf of the Comptroller.
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“Comptroller’s Rules” means the applicable rules and regulations of the Comptroller set
forth at Title 34 of the Texas Administrative Code, Chapter 9, Subchapter D, together with any
court or administrative decisions interpreting same.

“County” means Waller County, Texas.

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

“District” or “School District” means the Royal Independent School District, being a
duly authorized and operating independent school district in the State, having the power to levy,
assess, and collect ad valorem taxes within its boundaries and to which Subchapter C of the Act
applies. The term also includes any successor independent school district or other successor
governmental authority having the power to levy and collect ad valorem taxes for school
purposes on the Applicant’s Qualified Property or the Applicant’s Qualified Investment.

“Final Termination Date” means December 31, 2025. However, any payment
obligations of any Party arising under this Agreement prior to the Final Termination Date will

survive until paid by the Party owing same.

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

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

“Maintain Viable Presence” means, after the development and construction of the project
described in the Application and in the description of the Applicant’s Qualified Investment and

Agreement for Limitation on Appraised Value

Between Royal Independent School District and Goya Foods, Ine.
TEXAS COMPTROLLER NUMBER 230

December 10, 2012

Page 7




Qualified Property as set forth in Section 2.3 below, (i) the operation over the term of this
Agreement of the facility or facilities for which the tax limitation is granted, as the same may
from time to time be expanded, upgraded, improved, modified, changed, remodeled, repaired,

restored, reconstructed, reconfigured, and/or reengineered; (ii) the maintenance of at least the

number of New Jobs required by any statute or regulation that existed on the Commencement
Date, from the time such jobs are created until the Final Termination Date.

"M&O Amount” shall have the meaning assigned to such term in Section 3.2 of this
Agreement,

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

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

“Net Tax Benefit” means an amount equal to (but not less than zero): (i) the sum of (A)
the amount of maintenance and operations ad valorem taxes which the Applicant would have
paid to the District for all Tax Years during the term of this Agreement if this Agreement had not
been entered into by the Parties; plus (B) any Tax Credits received by Applicant under this
Agreement; minus, (ii) an amount equal to the sum of (A) all maintenance and operations ad
valorem school taxes actually due to the District or any other governmental entity, including the
State of Texas, for all Tax Years during the term of this Agreement, plus (B) any and all
payments due to the District under Article 111 of this Agreement.

“New Jobs” means the employment positions that meet the definition of 34 Texas
Administrative Code §9.1051(14)(C), which the Applicant will create in connection with the
project described in the Application and in the description of the Applicant’s Qualified
Investment and Qualified Property as set forth in Section 2.3 below. In accordance with the
requirements of Texas Tax Code §313.024(d), eighty percent (80%), of all New Jobs shall also
be Qualifying Jobs, as defined below.

“Oualified Investment” has the meaning set forth in Chapter 313 of the Texas Tax Code,
as interpreted by the Comptroller’s Rules, as these provisions existed on the date of this
Agreement, and applying any specific requirements for rural school districts imposed by
Subchapter C of Chapter 313 of the Texas Tax Code and by the Comptroller’s Rules.
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“Qualifying Jobs™ means the number of ) New Jobs which meet the requirements of
Texas Tax Code 313.021(3). At least eighty percent (80%) of all New Jobs must be Qualifying

Jobs.

“Qualified Property” has the meaning set forth in Chapter 313 of the Texas Tax Code, as
interpreted by the Comptroller’s Rules and the Texas Attorney General, as these provisions
existed on the date of this Agreement, applying any specific requirements for rural school
districts imposed by Subchapter C of Chapter 313 of the Texas Tax Code and by the

Comptroller’s Rules.

"Oualifving Time Period” means, after a deferral period as permitted by Texas Tax Code
§313.027(h), the period that begins on the Commencement Date of December 10, 2012 and ends

on December 31, 2014,

“State” means the State of Texas.

“Substantive Document” means a document or other information or data in electronic
media determined by the Comptroller to substantially involve or include information or data
significant to an application, the evaluation or consideration of an application, or the agreement
or implementation of an agreement for limitation of appraised value pursuant to Texas Tax Code,
Chapter 313. The term includes, but is not limited to, any application requesting a limitation on
appraised value and any amendments or supplements, any economic impact evaluation made in
connection with an application, any agreement between the Applicant and the school district and
any subsequent amendments or assignments, any school district written finding or report filed
with the comptroller as required under this subchapter, and any application requesting school
Tax Credits under Texas Tax Code, §313.103.

“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 the Applicant’s Qualified Property, as
computed under the provisions of Subchapter D of the Act and rules adopted by the Comptroller
and/or the Texas Education Agency, provided that the Applicant complies with the requirements
imposed on the Applicant under such provisions, including the timely filing of a completed
application under Texas Tax Code §313.103 and the duly adopted administrative rules relating

thereto.

“Tax Limitation Anount” means the maximum amount which may be placed as the
Appraised Value on Qualified Property/Qualified Investment for years three (3) through ten (10)
of this Agreement pursuant to Texas Tax Code §313.054. That is, for each of the eight (8) Tax
Years 2015, 2016, 2017, 2018, 2019, 2020, 2021, and 2022, the Appraised Value of the
Applicant’s Qualified Investment for the District’s maintenance and operations ad valorem tax
purposes shall not exceed, and the Tax Limitation Amount shall be, the lesser of:

(a) the Market Value of the Applicant’s Qualified Investment; or

(b)  Twenty Million Dollars ($20,000,000.00).
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The Tax Limitation Amount is based on the limitation amount for the category that applies to the
District on the effective date of this Agreement, as set out by Texas Tax Code, §313.022(b) or

§313.052, as applicable.

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

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

“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, Texas
Tax Code, which are set forth at Title 19 — Part 2, Texas Administrative Code (including, but not
limited to, §61.1019), together with any court or administrative decisions interpreting same.

ARTICLE 1T
PROPERTY DESCRIPTION
Section 2.1. LOCATION WITHIN A QUALIFIED REINVESTMENT OR ENTERPRISE ZONE

The Applicant’s Qualified Property upon which the Applicant’s Qualified Investment
will be located is within an area designated as a reinvestment zone under Chapter 311 or 312 of
the Texas Tax Code. The legal description of the reinvestment zone in which the Applicant’s
Qualified Property is located is attached to this Agreement as EXHIBIT 1 and is incorporated
herein by reference for all purposes.

Section 2.2. LOCATION OF QUALIFIED PROPERTY

The location of the Qualified Property upon which the Applicant’s Qualified Investment
will be located (the “Applicant’s Qualified Property”) is described in the legal description which
is attached to this Agreement as EXHIBIT 2 and is incorporated herein by reference for all
purposes (“Land”). The Parties expressly agree that the boundaries of the Land may not be
materially changed from its configuration described in 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 (the “Applicant’s Qualified Investment”). The Applicant’s Qualified Investment
shall be that property, described in EXHIBIT 3 which is placed in service under the terms of the
Application, during the Qualifying Time Period described in Section 1.2, above. The
Applicant’s Qualified Property shall be all property including the land, described in EXHIBITS 2
and 3, including, but not limited to the Applicant’s Qualified Investment, which (1) is owned by
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the Applicant; (2) is first placed in service after May 31, 2012, the Completed Application Date
established by the Comptroller; and (3) is used in connection with the activities described in the
Application. Property which is not specifically described in EXHIBITS 2 or 3 shall not be
considered by the District or the Appraisal District to be part of the Applicant’s Qualified
Investment or the Applicant’s Qualified Property for purposes of this Agreement, unless
pursuant to Texas Tax Code §313.027(¢) 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 EXHIBITS 2 or 3 may not be
considered to be Qualified Property unless the Applicant:

(a) submits to the District and the Comptroller a written request to add such property
to this Agreement, which request shall include a specific description of the
additional property to which the Applicant requests that the Tax Limitation

Amount apply;

(b)  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 that is necessary to re-evaluate the economic impact analysis for the

new or changed conditions.

Notwithstanding the foregoing, any replacement property shall not be subject fo the foregoing
restrictions and shall be considered Qualified Property hereunder.

Section 2.4. APPLICANT’S OBLIGATIONS TO PROVIDE CURRENT INVENTORY OF
QUALIFIED PROPERTY

At the end of the Qualifying Time Period; at any other time when there is a material
change in the Applicant’s Qualified Property located on the Land described in EXHIBIT 2; or
upon a reasonable request by the District, the Comptroller, or the Appraisal District, the
Applicant shall provide to the District, the Comptroller, and the Appraisal District a reasonably
specific and detailed description of the material tangible personal property, buildings, or
permanent, nonremovable building components (including any affixed to or incorporated into
real property) on the Applicant’s Qualified Property to which the Tax Limitation Amount
applies, including maps or surveys of sufficient detail and description to locate all such described
property within the boundaries of the real property which is subject to this Agreement.

Section 2.5, QUALIFYING USE

The Parties agree that the Applicant’s Qualified Investment described above in
Section 2.3 qualifies for a Tax Limitation Agreement under Texas Tax Code §313.024(b)(1) as a

manufacturing facility.
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Section 2.6. LIMITATION ON APPRAISED VALUE

So long as the Applicant makes a Qualified Investment in the amount of Twenty Million
Dollars ($20,000,000.00), or greater, during the Qualifying Time Period; and unless this
Agreement has been terminated as provided herein before such Tax Year, for each of the eight
(8) Tax Years 2015, 2016, 2017, 2018, 2019, 2020, 2021, and 2022, the Appraised Value of the
Applicant’s Qualified Investment for the District’s maintenance and operations ad valorem tax

purposes shall not exceed the lesser of:
(a) the Market Value of the Applicant’s Qualified Investment; or
(b)  Twenty Million Dollars ($20,000,000.00).

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

or §313.052, as applicable.
ARTICLE III

PROTECTION AGAINST LOSS OF FUTURE DISTRICT REVENUES

Section 3.1. INTENT OF 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(H(1), be compensated by the Applicant for any loss that the District incurs in its
Maintenance and Operations Revenue solely as a result of, or on account of; entering into this
Agreement, after taking into account any payments to be made under this Agreement. Such
payments shall be independent of, and in addition to such other payments as set forth in Article
IV. Subject to the limitations contained in this Agreement (including Section 5.1), it is the intent
of the Parties that the risk of any negative financial consequence to the District in making the
decision to enter into this Agreement will be borne by the Applicant and not by the District.

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

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

for such year and according to the following formula:

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

Where:
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il.

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

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

In making the calculations required by this Section 3.2:

iii.

iv.

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

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

If, for any year of this Agreement, the difference between the
Original M&O Revenue and the New M&O Revenue as calculated
under this Section 3.2 results in a negative number, the negative
number will be considered to be zero.

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

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

Section 3.3. COMPENSATION FOR L0OSS 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:
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(a) all non-reimbursed costs incurred by the District in paying or otherwise crediting
to the account of the Applicant, any applicable Tax Credit to which the Applicant
may be entitled pursuant to Chapter 313, Subchapter D of the Texas Tax Code,
and for which the District does not receive reimbursement from the State pursuant
to Texas Education Code §42.2515, or other similar or successor statute.

(b)  all non-reimbursed costs, certified by the District’s external auditor to have been
incurred by the District for extraordinary education-related expenses related to the
Applicant’s Qualified Investment that are not directly funded in state aid
formulas, including expenses for the purchase of portable classrooms and the
hiring of additional personnel to accommodate a temporary increase in student
enrollment attributable to the Applicant’s Qualified Investment.

(c) any other loss of the District’s revenues which directly result from, or are
reasonably attributable to any payment made by the Applicant to or on behalf of
any third party beneficiary of this Agreement.

Section 3.4. CALCULATIONS TO BE MADE BY THIRD PARTY

All calculations under this Agreement shall be made annually by an independent third
party (the “Third Party”) jointly approved each year by the District and the Applicant. If the
Parties cannot agree on the Third Party, then the Third Party shall be selected by the mediator
provided in Section 7.9 of this Agreement.

Section 3.5. DATA USED FOR CALCULATIONS

The calculations for payments under this Agreement shall be initially based upon the
valuations placed upon the Applicant’s Qualified Investment and/or the Applicant’s Qualified
Property by the Appraisal District in its annual certified tax roll submitted to the District
pursuant to Texas Tax Code §26.01 on or about July 25 of each year of this Agreement.
Immediately upon receipt of the valuation information by the District, the District shall submit
the valuation information to the Third Party selected under Section 3.4. The certified tax roll
data shall form the basis of the calculation of any and all amounts due under this Agreement. All
other data utilized by the Third Party to make the calculations contemplated by this Agreement
shall be based upon the best available current estimates. The data utilized by the Third Party
shall be adjusted from time to time by the Third Party to reflect actual amounts, subsequent
adjustments by the Appraisal District to the District’s certified tax roll or any other changes in
student counts, tax collections, or other data.

Section 3.6. DELIVERY OF CALCULATIONS

On or before November 1 of each year for which this Agreement is effective, the Third
Party appointed pursuant to Section 3.4 of this Agreement shall forward to the Parties a
certification containing the calculations required under Sections 3.2 and/or 3.3, Article 1V, and/or
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
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invoice for fees for services rendered to the Parties, if any fees are being claimed, which fee shall
be the sole responsibility of the District, subject to the limit of Section 3.7. Upon reasonable
prior notice, the employees and agents of the Applicant shall have access, at all reasonable times,
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 three (3) years after payment. The Applicant shall not be liable for any of the
Third Party's costs resulting from an audit of the Third Party's books, records, correspondence, or
work papers pertaining to the calculations contemplated by this Agreement or the fee paid by the
Applicant to the Third Party pursuant to Section 3.7, if such fee is timely paid.

Section 3.7. PAYMENT BY APPLICANT

The Applicant shall pay any amount determined to be due and owing to the District under
this Agreement on or before the January 31 next following the tax levy for each year for which
this Agreement is effective. By such date, the Applicant shall also pay any amount billed by the
Third Party plus any reasonable and necessary legal expenses paid by the District to its attorneys,
auditors, or financial consultants for the preparation and filing of any financial reports,
disclosures, or Tax Credit or other reimbursement applications filed with or sent to the State of
Texas which are, or may be required under the terms or because of the execution of this
Agreement. For no Tax Year during the term of this Agreement shall the Applicant be
responsible for the payment of an aggregate amount of fees and expenses under this Section 3.7
and Section 3.6 which exceeds the lesser of actual expenses to the District or Ten Thousand

Dollars ($10,000.00).
Section 3.8. RESOLUTION OF DISPUTES

Pursuant to Section 3.4 and Section 3.6, should the Applicant disagree with the
certification containing the calculations, the Applicant may appeal the findings, in writing, to the
Third Party within thirty (30) days following the later of (i) receipt of the certification, or (ii) the
date the Applicant is granted access to the books, records and other information in accordance
with Section 3.6 for purposes of auditing or reviewing the information in connection with the
certification. Within fifteen (15) days of receipt of the Applicant's appeal, the Third Party will
issue, in writing, a final determination of the certification containing the calculations.
Thereafter, the Applicant may appeal the final determination of certification containing the
calculations to the District. Any appeal by the Applicant of the final determination of the Third
Party may be made, in writing, to the District’s Board of Trustees within thirty (30) days of the
final determination of certification containing the calculations, without limitation of Applicant’s
other rights and remedies available hereunder, at law or in equity.

Section 3.9. EFFECT OF PROPERTY VALUE APPEAL OR OTHER ADJUSTMENT

If at the time the Third Party selected under Section 3.4 makes its calculations under this
Agreement, the Applicant has appealed any matter relating to the valuations placed by the
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Appraisal District on the Applicant’s Qualified Investment, and/or the Applicant’s Qualified
Property and such appeal remains unresolved, the Third Party shall base its calculations upon the
values placed upon the Applicant’s Qualified Investment and/or the Applicant’s Qualified
Property by the Appraisal District.

If as a result of an appeal or for any other reason, the Taxable Value of the Applicant’s
Qualified Investment and/or the Applicant’s Qualified Property is changed, once the
determination of the new Taxable Value becomes final, the Parties shall inmediately notify the
Third Party who shall immediately issue new calculations for the applicable year or years using
the new Taxable Value. In the event the new calculations result in a change in any amount paid
or payable by the Applicant under this Agreement, the Party from whom the adjustment is
payable shall remit such amounts to the other Party within thirty (30) days of the receipt of the
new calculations from the Third Party.

Section 3.10. EFFECT OF STATUTORY CHANGES

Notwithstanding any other provision in this Agreement, but subject to the- limitations
contained in Section 5.1, in the event that, by virtue of statutory changes to the Applicable
School Finance Law, administrative interpretations by the Comptroller, Commissioner of
Education, or the Texas Education Agency, or for any other reason attributable to statutory
change, the District reasonably determines that it will receive less Maintenance and Operations

Revenue, or, if applicable, will be required to increase its payment of funds to the State, because

of its participation in this Agreement, the Applicant shall make payments to the District, up to
the revenue protection amount limit set forth in Section 5.1, that are necessary to offset any
actual negative impact on the District as a result of its participation in this Agreement. Such
calculation shall take into account any adjustments to the amount calculated for the current fiscal
year that should be made in order to reflect the actual impact on the District. Such payment shall
be made no later than thirty (30) days following notice from the District of such determination.

ARTICLE 1V
SUPPLEMENTAL PAYMENTS
Section 4.1. INTENT OF PARTIES WITH RESPECT TO SUPPLEMENTAL PAYMENTS
(a) Amounts Exclusive of Indemnity Amounts

In addition to undertaking the responsibility for the payment of all of the amounts set
forth under Article II1, and as further consideration for the executjon of this Agreement
by the District, the Applicant shall also be responsible for the supplemental payments set
forth in this Article TV, (the “Supplemental Payments”). The Applicant shall not be
responsible to the District or to any other person or persons in any form for the payment
or transfer of money or any other thing of value in recognition of, anticipation of, or
consideration for this Agreement for limitation on appraised value made pursuant to
Chapter 313, Texas Tax Code, unless it is explicitly set forth in this Agreement. It is the
express intent of the Parties that the Applicant’s obligation to make Supplemental
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Payments under this Article IV is separate and independent of the obligation of the
Applicant to pay the amounts described in Article III; provided, however, that all
payments under Articles III and IV are subject to the limitations contained in Section 5.1,
and that all payments under this 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), as such limit is allowed to be
increased by the Legislature for any future year of this Agreement.

Section 4.2, STIPULATED SUPPLEMENTAL PAYMENT AMOUNT - SUBJECT TO
AGGREGATE LIMIT

During the term of this Agreement, the District shall not be entitled to receive
Supplemental Payments that exceed the lesser of:

(a) the “Applicant’s Stipulated Supplemental Payment Amount,” which is hereby
defined as ten percent (10%) of the Applicant’s Net Tax Benefit, as the term is
defined in Section 1.3, above, as a result of this Agreement; or,

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

Section 4.3. ANNUAL CALCULATION OF STIPULATED SUPPLEMENTAL PAYMENT
AMOUNT

The Parties agree that for each Tax Year during the term of this Agreement, beginning
with the third full Tax Year (Tax Year 2015) the Applicant’s Stipulated Supplemental Payment
Amount, described in Section 4.2 will annually be calculated based upon the then most current
estimate of tax savings to the Applicant, which will be made, based upon assumptions of student
counts, tax collections, and other applicable data, in accordance with the following formula:

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

Minus,

The Taxable Value of the Applicant’s Qualified Property for such Tax Year after
giving effect to this Agreement (i.e., the Taxable Value of the Applicant’s
Qualified Property used for the District’s maintenance and operations tax

Agreement for Limitation on Appraised Value

Between Royal Independent Scheol District and Goya Foods, Inc.
TEXAS COMPTROLLER NUMBER 230

December 10, 2012

Page 17



purposes for such Tax Year, or school taxes due to any other governmental entity,
including the State of Texas, for such Tax Year),

Multiplied by,

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

Plus,

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

Minus,

Any amounts previously paid to the District under Article I11;

Multiplied by,
The number 0.1;

Minus,

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

In the event that there are changes in the data upon which the calculations set forth herein
are made, the Third Party described in Section 3.4, above, shall adjust the Applicant’s Stipulated
Supplemental Payment Amount calculation to reflect such changes in the data.

Section 4.4, CALCULATION OF ANNUAL SUPPLEMENTAL PAYMENTS TO THE
DISTRICT AND APPLICATION OF AGGREGATE LIMIT

For each Tax Year during the term of this Agreement, beginning with Tax Year three
(Tax Year 2015) and continuing thereafter through Tax Year thirteen (Tax Year 2025), the
District, or its successor beneficiary should one be designated under Section 4.6, below, shall not
be entitled to receive Supplemental Payments, computed under Sections 4.2 and 4.3, above, that

exceed the Aggregate Limit.

If, for any Tax Year during the term of this Agreement the amount of the Applicant’s
Stipulated Supplemental Payment Amount, calculated under sections 4.2 and 4.3 above for such
Tax Year, exceeds the Aggregate Limit for such Tax Year, the difference between the
Applicant’s Stipulated Supplemental Payment Amount so calculated and the Aggregate Limit for
such Tax Year, shall be carried forward from year-to-year into subsequent Tax Years during the
term of this Agreement, and to the extent not limited by the Aggregate Limit in any subsequent
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Tax Year during the term of this Agreement, shall be paid to the District. If there are changes in
Chapter 313 Tax Laws, higher or lower payments that first became due prior to the effective date
of any statutory change will not be adjusted.

Any of the Applicant’s Stipulated Supplemental Payment Amounts which cannot be paid
to the District prior to the end of year thirteen (Tax Year 2025) because such payment would
exceed the Aggregate Limit, will be deemed to have been cancelled by operation of law, and the
Applicant shall have no further obligation with respect thereto.

Section 4.5. PROCEDURES FOR SUPPLEMENTAL PAYMENT CALCULATIONS

(a)  All calculations required by this Article TV, including but not limited to: the
calculation of the Applicant’s Stipulated Supplemental Payment Amount; the
determination of both the Annual Limit and the Aggregate Limit; the effect, if
any, of the Aggregate Limit upon the actual amount of Supplemental Payments
eligible to be paid to the District by the Applicant; and the carry forward and
accumulation of any of the Applicant’s Stipulated Supplemental Payment
Amounts unpaid by the Applicant due to the Aggregate Limit in previous years,
shall be calculated by the Third Party selected pursuant to Section 3.4.

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

(©) The payment of all amounts due under this Article IV shall be made at the time
set forth in Section 3.7.

Section 4.6. DISTRICT’S OPTION TO DESIGNATE SUCCESSOR BENEFICIARY

At any time during this Agreement, the Board of Trustees may, in its sole discretion,
direct that the Applicant’s payment under this Article IV be made to the District’s educational
foundation or to a similar entity. Such foundation or entity may only use such funds received
under this Article IV to support the educational mission of the District and its students. Any
designation of such foundation or entity must be made by recorded vote of the Board of Trustees
at a properly posted public meeting of the Board of Trustees. Any such designation will become
effective after such public vote and the delivery of notice of said vote in conformance with the
provisions of Section 8.1, below. Such designation may be rescinded by the Board of Trustees,
by Board action, at any time, and any such rescission will become effective after delivery of
notice of such action to the Applicant in conformance with the provisions of Section 8.1.

Any designation of a successor beneficiary under this Section shall not alter the
Aggregate Limitation on Supplemental payments described in Section 4.4, above.

Notwithstanding the foregoing, any payments made by Applicant shall be made in the
manner and to the party designated in this Agreement unless Applicant receives unambiguous
written notice from the District that such payments are to be made to a different party.
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ARTICLE V

ANNUAL LIMITATION OF PAYMENTS BY APPLICANT

SECTION 5.1. ANNUAL LIMITATION AFTER FIRST THREE YEARS

Notwithstanding anything contained in this Agreement to the contrary, and with respect
to each Tax Year during the term of this Agreement after the 2015 Tax Year, in no event shall (i)
the sum of the maintenance and operations ad valorem taxes paid by the Applicant to the District
for such Tax Year, plus the sum of all payments otherwise due from the Applicant to the District
under Articles III and IV with respect to such Tax Year, exceed (i) the amount of the
maintenance and operations ad valorem taxes that the Applicant would have paid to the District
for such Tax Year (determined by using the District’s actual maintenance and operations tax rate
for such Tax Year) if the Parties had not entered into this Agreement. The calculation and
comparison of the amounts described in clauses (i) and (ii) of the preceding sentence shall be
included in all calculations made pursuant to Sections 3.4 and 3.6, and in the event the sum of
the amounts described in said clause (i) exceeds the amount described in said clause (ii), then the
payments otherwise due from the Applicant to the District under Articles III and IV shall be

reduced until such excess is eliminated.
Section 5.2. OPTION TO CANCEL AGREEMENT

In the event that any payment otherwise due from the Applicant to the District under
Article 11T and/or Article IV with respect to a Tax Year is subject to reduction in accordance with
the provisions of Section 5.1 above, then the Applicant shall have the option to terminate this
Agreement. The Applicant may exercise such option to cancel this Agreement by notifying the
District of its election in writing not later than the July 31 of the year next following the Tax
Year with respect to which a reduction under Section 5.1 is applicable. Any cancellation of this
Agreement under the foregoing provisions of this Section 5.2 shall be effective immediately
prior to the second Tax Year next following the Tax Year in which the reduction giving rise to
the option occurred. In addition to the foregoing, in the event the Applicant determines that it
will not commence or complete construction of the Applicant’s Qualified Investment, the
Applicant shall have the option, during the Qualifying Time Period, to terminate this Agreement
by notifying the District in writing of its exercise of such option. Any termination of this
Agreement under the immediately preceding sentence shall be effective immediately prior to the
beginning of the Tax Year immediately following the Tax Year during which such notification is
delivered to the District. Upon any termination this Agreement under this Section 5.2, this
Agreement shall terminate and be of no further force or effect; provided, however, that the
Parties’ respective rights and obligations under this 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.
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ARTICLE VI

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

The Applicant shall be entitled to Tax Credits from the District under and in accordance
with the provisions of Subchapter D of the Act and the Comptroller’s Rules, provided that the
Applicant complies with the requirements under such provisions, including the filing of a
completed application under Section 313.103 of the Texas Tax Code and the Comptroller’s

Rules.
Section 6.2. DISTRICT’S OBLIGATIONS WITH RESPECT TO TAX CREDITS

The District shall timely comply and shall cause the District’s collector of taxes to timely
comply with its obligations under Subchapter D of the Act and the Comptroller’s Rules,
including, but not limited to, such obligations set forth in Section 313.104 of the Texas Tax Code
and either the Comptroller’s Rules and/or Texas Education Agency rules.

Section 6.3. COMPENSATION FOR L0SS OF TAX CREDIT PROTECTION REVENUES

If after the Applicant has actually received the benefit of a Tax Credit under Section 6.1,
the District does not receive aid from the State pursuant to Texas Education Code §42.2515 or
other similar or successor statute with respect to all or any portion of such Tax Credit for reasons
other than the District’s failure to comply with the requirements for obtaining such aid, then the
District shall notify the Applicant in writing thereof and the circumstances surrounding the
State’s failure to provide such aid to the District. The Applicant shall pay to the District the
amount of such Tax Credit for which the District did not receive such aid within thirty (30)
calendar days after receipt of such notice. If the District receives aid from the State for all or any
portion of a Tax Credit with respect to which the Applicant has made a payment to the District
under this Section 6.3, then the District shall pay to the Applicant the amount of such aid within
thirty (30) calendar days after the District’s receipt thereof.

ARTICLE 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
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and/or business records, in accordance with Texas Tax Code Section 22.07, during the term of
this Agreement, in order to inspect the project to determine compliance with the terms hereof or
as necessary to properly appraise the Taxable Value of the Applicant’s Qualified Property. All
inspections will be made at a mutually agreeable time after the giving of not less that forty-eight
(48) hours prior written notice, and will be conducted in such a manner so as not to unreasonably
interfere with either the construction or operation of the Applicant’s Qualified Property. All
inspections may be accompanied by one or more representatives of the Applicant, and shall be
conducted in accordance with the Applicant’s safety, security, and operational standards.
Notwithstanding the foregoing, nothing contained in this Agreement shall require the Applicant
to provide the District, the Comptroller, or the Appraisal District with any financial, technical or
business information that is private personnel data, proprietary, a trade secret or confidential in
nature or is subject to a confidentiality agreement with any third party or any other information
that is not necessary for the District to determine the Applicant’s compliance with this

Agreement.

Section 7.2, REPORTS TO OTHER GOVERNMENTAL AGENCIES

The Applicant shall timely make any and all reports that are or may be required under the
provisions of law or administrative regulation as a result of this Agreement, including but not
limited to the annual report or certifications that may be required to be submitted by the
Applicant to the Comptroller under the provisions of Texas Tax Code §313.032 and the
provisions of Title 34, Part 1, Chapter 9, Subchapter F of the Texas Administrative Code. The
Applicant shall forward a copy of all such required reports or certifications to the District
contemporaneously with the filing thereof. Currently, the Comptroller requires an Annual
Eligibility Report and the Biennial Progress Reports, Form 50-772 and 50-773 respectively, and
an Application for Tax Credit, Form 50-300. The obligation to make all such required filings
shall be a material obligation under this Agreement. The Applicant shall not be in default of any
reporting obligation hereunder, unless the Applicant has received thirty (30) days prior notice of
its reporting obligation from the District.

Section 7.3. APPLICANT’S OBLIGATION TO MAINTAIN VIABLE PRESENCE
By entering into this Agreement, the Applicant warrants that:

(a) it will abide by all of the terms of this Agreement;

(b) if it does not cancel the Agreement prior to the end of the Qualifying Time Period
under Section 5.2 of this Agreement, it will Maintain Viable Presence in the
District through the Final Termination Date of this Agreement; provided,
however, that notwithstanding anything contained in this Agreement to the
contrary, the Applicant shall not be in breach of this Agreement, and shall not be
subject to any liability for failure to Maintain Viable Presence to the extent such
failure is caused by Force Majeure, provided the Applicant makes commercially
reasonable efforts to remedy the cause of such Force Majeure; and,
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(c) it will meet the applicable minimum eligibility requirements under Texas Tax
Code, Chapter 313, throughout the period from and including the Tax Year 2015
through and including the last Tax Year during the term of this Agreement with
respect to which the Applicant receives the benefit of a Tax Credit.

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

(a) In the event of a Material Breach (hereinafter defined), except as provided in
Section 5.2, after the notice and cure period provided by Section 7.8, then the District shall be
entitled, as its sole and exclusive remedy, to the recapture of all ad valorem tax revenue lost as a
result of this Agreement together with the payment of penalty and interest, as calculated in
accordance with Section 7.5, on that recaptured ad valorem tax revenue. For purposes of this
recapture calculation, the Applicant shall be entitled to a credit for all payments made to the
District pursuant to Article 11l The Applicant shall also be entitled to a credit for any amounts
paid to the District pursuant to Article IV.

(b)  Notwithstanding Section 7.4(a), in the event that the District determines that the
Applicant has failed to Maintain Viable Presence and provides written notice of termination of
this Agreement, then the Applicant shall pay to the District liquidated damages for such failure
within thirty (30) days after receipt of such termination notice. The sum of liquidated damages
due and payable shall be the sum total of the District ad valorem maintenance and operations
taxes for all of the Tax Years for which the Tax Limitation Amount was allowed pursuant to this
Agreement that are prior to the Tax Year in which the default occurs that otherwise would have
been due and payable by the Applicant to the District without the benefit of this Agreement,
including penalty and interest, as calculated 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 IIl. The Applicant shall also be entitled to a credit for any
amounts paid to the District pursuant to Article IV. Upon payment of such liquidated damages,
the Applicant’s obligations under this Agreement shall be deemed fully satisfied, and such

payment shall constitute the District’s sole remedy.
Section 7.5. CALCULATION OF PENALTY AND INTEREST

In determining the amount of penalty or interest, or both, due in the event of a breach of
this Agreement, the District shall first determine the base amount of recaptured taxes owed less
all credits under Section 7.4 for each Tax Year during the term of this Agreement since the
Commencement Date. The District shall calculate penalty or interest for each Tax Year during
the term of this Agreement since the Commencement Date in accordance with the methodology
set forth in Chapter 33 of the Texas Tax Code, as if the base amount calculated for such Tax
Year less all credits under Section 7.4 had become due and payable on February 1 of the calendar
year following such Tax Year. Penalties on said amounts shall be calculated in accordance with
the methodology set forth in Texas Tax Code §33.01(a), or its successor statute. Interest on said
amounts shall be calculated in accordance with the methodology set forth in Texas Tax Code

§33.01(c), or its successor statute.
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Section 7.6. MATERIAL BREACH OF AGREEMENT

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

(a)

(b.)

(c.)

(d)

(e)

()

(g)

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

Subject to Section 5.2, Applicant fails to Maintain Viable Presence in the District,
as required by Section 7.3 of this Agreement, through the Final Termination Date

of this Agreement.

Applicant fails to make any payment required under Articles 1l or IV of this
Agreement on or before its due date.

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

Subject to Section 5.2, Applicant fails to create and maintain at least Eighty
Percent (80%) of all such New Jobs on the project as Qualifying Jobs.

Applicant makes any payments to the District or to any other person or persons in
any form for the payment or transfer of money or any other thing of value in
recognition of, anticipation of, or consideration for this Agreement, in excess of
the amounts set forth in Articles 11l and IV, above. Voluntary donations made by
the Applicant to the District after the date of execution of this Agreement, and not
mandated by this Agreement or made in recognition of or in consideration for this
Agreement are not barred by this provision.

Applicant fails to materially comply in any material respect with any other term
of this Agreement, or the Applicant fails to meet its obligations under the
applicable Comptroller’s Rules, and under the Act.

Section 7.7. LIMITED STATUTORY CURE OF MATERIAL BREACH

In accordance with the provisions of Texas Tax Code §313.0275, for any full Tax Year
which commences after the project has become operational, the Applicant may cure any Material
Breaches of this Agreement described in Sections 7.6(d) and 7.6(e) or 7.6(f), above, without the
termination of the remaining term of this Agreement. In order to cure any such non-compliance
with Sections 7.6(d) and 7.6(c) or 7.6(f) for any such Tax Year, the Applicant may make the
liquidated damages payment required by Texas Tax Code §313.0275(b), in accordance with the

provisions of Texas Tax Code §313.0275(c).
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Section 7.8. DETERMINATION OF MATERIAL BREACH AND TERMINATION OF
AGREEMENT

Prior to making a determination under Section 7.4 or Section 7.6 that the Applicant is in
Material Breach of this Agreement, the District shall provide the Applicant with a written notice
of the facts which it believes have caused the Material Breach, and if cure is possible, the cure
proposed by the District. After receipt of the notice, the Applicant shall be given ninety (90)
days to present any facts or arguments to the Board of Trustees showing that a Material Breach
has not occurred and/or that it has cured or undertaken to cure any such Material Breach.

If the Board of Trustees is not reasonably satisfied with such response and/or that such
Material Breach has been cured, then the Board of Trustees shall, after reasonable notice to the
Applicant, conduct a hearing called and held for the purpose of determining whether such
Material Breach has occurred and, if so, whether such Material Breach has been cured. At any
such hearing, the Applicant shall have the opportunity, together with their counsel, to be heard
before the Board of Trustees. At the hearing, the Board of Trustees shall make findings as to
whether or not a Material Breach has occurred, the date such Material Breach occurred, if any,
and whether or not any such Material Breach has been cured. Except as otherwise provided in
Section 7.7, in the event that the Board of Trustees determines that such a Material Breach has
occurred and has not been cured, it shall also terminate this Agreement and determine the
amount of recaptured taxes under Section 7.4 (net of all credits under Section 7.4), and the
amount of any penalty and/or interest under Section 7.5 that are owed to the District.

After making its determination regarding any alleged Material Breach, the Board of
Trustees shall cause the Applicant to be notified in writing of its determination (a "Determination
of Breach and Notice of Contract Termination").

Section 7.9. DISPUTE RESOLUTION

After receipt of notice of the Board of Trustee’s Determination of Breach and Notice of
Contract Termination under Section 7.8, the Applicant shall have ninety (90) days in which
either to tender payment or evidence of its efforts to cure, or to initiate mediation of the dispute
by written notice to the District, in which case the District and the Applicant shall be required to
make a good faith effort to resolve, without resort to litigation and within ninety (90) days after
the Applicant’s receipt of notice of the Board of Trustee’s Determination of Breach and Notice
of Contract Termination 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 Waller County, Texas. The Partics 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.
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In the event that any mediation is not successful in resolving the dispute or that payment
is not received before the expiration of such ninety (90) days, the District shall have the remedies
for the collection of the amounts determined under Section 7.8 as are set forth in Texas Tax Code
Chapter 33, Subchapters B and C, for the collection of delinquent taxes. In the event that the
District successfully prosecutes legal proceedings under this section, the Applicant shall also be
responsible for the payment of reasonable attorney’s fees and a tax lien on the Applicant’s
Qualified Property and the Applicant’s Qualified Investment pursuant to Texas Tax Code §33.07
to the attorneys representing the District pursuant to Texas Tax Code §6.30. In the event that the
Applicant is a prevailing party in any such legal proceedings under this section, the District shall
be responsible for the payment of the Applicant’s reasonable attorney’s fees.

In any event where a dispute between the District and the Applicant under this
Agreement cannot be resolved by the Parties, after completing the procedures required above in
this Section 7.9, either the District or the Applicant may seek a judicial declaration of their
respective rights and duties under this Agreement or otherwise, in any judicial proceeding, assert
any rights or defenses, or seek any remedy in law or in equity, against the other Party with
respect to any claim relating to any breach, default, or nonperformance of any covenant,
agreement or undertaking made by a Party pursuant to this Agreement.

Section 7.10. LIMITATION OF OTHER DAMAGES

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

its right to terminate this Agreement.

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

under principles of equity.

Section 7.11. BINDING ON SUCCESSORS

In the event of a merger or consolidation of the District with another school district or

other governmental authority, this Agreement shall be binding on the successor school district or
other governmental authority.
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ARTICLE VIIIL
MISCELLANEOQUS PROVISIONS
Section 8.1. INFORMATION AND NOTICES

Unless otherwise expressly provided in this Agreement, all notices required or permitted
hereunder shall be in writing and deemed sufficiently given for all purposes hereof if (i)
delivered in person, by courier (e.g., by Federal Express) or by registered or certified United
States Mail to the Party to be notified, with receipt obtained, or (ii) sent by facsimile
transmission, with “answer back” or other “advice of receipt” obtained, in each case to the
appropriate address or number as set forth below. Each notice shall be deemed effective on
receipt by the addressee as aforesaid; provided that, notice received by facsimile transmission
after 5:00 p.m. at the location of the addressee of such notice shall be deemed received on the
first business day following the date of such electronic receipt.

Notices to the District shall be addressed as follows:

Superintendent

ROYAL INDEPENDENT SCHOOL DISTRICT
3714 FM 359

Pattison, TX 77466

Fax: (281)934-3154

E-mail: dhein@royal-isd.net

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

Notices to the Applicant shall be addressed as follows:

Antonio Diaz

GoYA Foobs, INC.

100 Seaview

Secaucus, NJ 07094

Fax: (201) 553-4891

Email: tony.diaz@goya.com

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

Section 8.2. EFFECTIVE DATE, TERMINATION OF AGREEMENT

(a) This Agreement shall be and become effective on the date of final approval of this
Agreement by the Board of Trustees,
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(b) Subject to Section 5.2, the obligation to Maintain Viable Presence under this
Agreement shall remain in full force and effect through the Final Termination

Date.

(c) In the event that the Applicant fails to make a Qualified 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, 2014,

Section 8.3. AMENDMENTS TO AGREEMENT; WAIVERS

This Agreement may not be modified or amended except by an instrument or instruments
in writing signed by all of the Parties. Waiver of any term, condition or provision of this
Agreement by any Party shall only be effective if in writing and shall not be construed as a
waiver of any subsequent breach of, or failure to comply with, the same term, condition or
provision, or a waiver of any other term, condition or provision of this Agreement. By official
action of the Board of Trustees, this Agreement may be amended to include, in the Applicant’s
Qualified Investment, additional or replacement Qualified Property or Qualified Investment not
specified in EXHIBITS 2 or 3, provided that the Applicant reports to the District, the Comptroller,
and the Appraisal District, in the same format, style, and presentation as the Application, all
relevant investment, value, and employment information that is related to the additional or
replacement property. Any amendment of this Agreement adding additional or replacement
Qualified Property or Qualified Investment pursuant to this Section 8.3 shall, (1) require that all
property added by amendment be eligible property as defined by Texas Tax Code, §313.024; (2)
clearly identify the property, investment, and employment information added by amendment
from the property, investment, and employment information in the original Agreement; and (3)
define minimum eligibility requirements for the recipient of limited value. This Agreement may
not be amended to extend the value limitation time period beyond its eight-year statutory term.

Section 8.4,  ASSIGNMENT

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

Section 8.5. MERGER

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

Section 8.6. MAINTENANCE OF COUNTY APPRAISAL DISTRICT RECORDS

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

Section 8.7. GOVERNING LAW

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

Section 8.8. AUTHORITY TO EXECUTE AGREEMENT

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

Section 8.9. SEVERABILITY

If any term, provision or condition of this Agreement, or any application thereof, is held
invalid, illegal or unenforceable in any respect under any Law (as hereinafter defined), this
Agreement shall be reformed to the extent necessary to conform, in each case consistent with the
intention of the Parties, to such Law, and to the extent such term, provision or condition cannot
be so reformed, then such term, provision or condition (or such invalid, illegal or unenforceable
application thereof) shall be deemed deleted from (or prohibited under) this Agreement, as the
case may be, and the validity, legality and enforceability of the remaining terms, provisions and
conditions contained herein (and any other application such term, provision or condition) shall
not in any way be affected or impaired thereby. Upon such determination that any term or other
provision is invalid, illegal or incapable of being enforced, the Parties hereto shall negotiate in
good faith to modify this Agreement in a mutually acceptable manner so as to effect the original
intent of the Parties as closely as possible to the end that the transactions contemplated hereby
are fulfilled to the extent possible. As used in this Section 8.9, the 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
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Except as otherwise expressly provided in this Agreement, or as covered by the
application fee, (i) each of the Parties shall pay its own costs and expenses relating to this
Agreement, including, but not limited to, its costs and expenses of the negotiations leading up to
this Agreement, and of its performance and compliance with this Agreement, and (ii) in the
event of a dispute between the Parties in connection with this Agreement, the prevailing
Party in the resolution of any such dispute, whether by litigation or otherwise, shall he entitled to
full recovery of all attorneys' fees (including a reasonable hourly fee for in-house legal counsel),
costs and expenses incurred in connection therewith, including costs of court, from the non-

prevailing Party.
Section 8.11. INTERPRETATION

When a reference is made in this Agreement to a Section, Article or Exhibit, such
reference shall be to a Section or Article of, or Exhibit to, this Agreement unless otherwise
indicated. The headings contained in this Agreement are for reference purposes only and shall
not affect in any way the meaning or interpretation of this Agreement. The words “include,”
“includes” and “including” when used in this Agreement 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 counterpatt.

Section 8.13. ACCURACY OF REPRESENTATIONS CONTAINED IN APPLICATION

The Parties acknowledge that this Agreement has been negotiated, and is being exccuted,
in reliance upon the information contained in the Application. The Applicant warrants that to the
best of Applicant’s knowledge all material representations, material information, and material
facts contained in the Application are true and correct in all material respects. The parties further
agrec that the Application and all the attachments thereto are included by reference into this
Agreement as if set forth herein in full; provided, however, to the extent of any differences or
inconsistencies between the terms, conditions, representations, information, and facts contained
in the Application and those contained in this Agreement, the terms, conditions, representations,
information, and facts contained in this Agreement shall be controlling.

In the event that the Board of Trustees, after completing the procedures required by
Sections 7.8 and 7.9 of this Agreement, makes a written determination that the Application was
either incomplete or inaccurate as to any material representation, material information, or

material fact, then the Board of Trustees shall notify Applicant in writing of such determination
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and the Applicant shall have the time periods permitted by Section 7.8 or any other section of
this Agreement; if any such material representation, information or fact item remains uncured
after the written notice and cure periods specified herein, this Agreement shall be invalid and
void except for the enforcement of the provisions required by 34 Texas Administrative Code

§9.1053(f)(2)(K).
Section 8.14. PUBLICATION OF DOCUMENTS

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

follows:

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

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

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

IN WITNESS WHEREOF, this Agreement has been executed by the Partics in multiple originals
on this 10™ day of December 2012.

GoYA Foobs, INC. ROYAL INDEPENDENT SCHOOL DISTRICT

By: «/// J:/ %Kk}
v Uﬂ

Management Representative /% ﬂ / )%%
By: ( o (‘f- / YA
EMILY H‘J,LSMN

President
Board of Trustees

ATTEST:

fa R A. Joll
é@fv@{_,s AT

ELTON R.R. FOSTER

Secretary

Board of Trustees

Agreement for Limitation on Appraised Value
Between Royal Independent School District and Goya Foods, Inc.

TEXAS COMPTROLLER NUMBER 230
December 10, 2012
Page 31



ExHIBIT 1
DESCRIPTION OF QUALIFIED REINVESTMENT ZONE

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

TRACT |

YIELD NOTES FOX A 125,103 ACRE TRACT OF LAND, BYIHO 119,$87 ACAES OUT OF Tok

:,m"“'“ms 51’3 i{:hg'nﬁlo:' nt: '& 0‘- r":-' iom'm cw;unm SECTIOR 17, ABSTAACT 156,
# ' v G0 RJR AWE SUAVEY $EctioN 101
160, VALLEX COUNTY, TRUAS, y ANSTRACT

DRGIRFING at & 1/2-inch Ivan Plpa set on the Korth line of & 40 foot wide voud
along tha Worth eide of tha M, K. & ¥, Radlroad Right-0f-Way and ca the Vage
Lioh of a 60 foot vide voud boaring Hovth 00 degrean 19 afnutan 23 gaconde Waot,
aald point befng located South 00 degrers 19 ainutes 23 seconds East 1T font
fxon the Southeast cornsr of the W, & Ti Ci KR, Covpaoy Survsy Seetlon 17, sald

point baing the Southesst eornsr and Place of Beginning of the herain deseridad
125,105 Acra Fracty

THEHCE Hovth 00 degraen 19 widutes 23 secords West, at L7 Moot pasead the
Goutheast corner of the aloremantioned W, & T, € RiR, Compiny Survay Sestion
77, and contdnulng for & totsl dletance of 954,08 feor to & 1/2-fach Tron Plpa
oot on naid lina for cotoar)

TAEHCE South 69 dogrsus 28 oinutes 28 peconds Wawe, at 3,82 faer passed tha
Boutheant cornsr of the Phillips Patrolaus Conpany 20 Acra Trace, snd continufng
for a total distance of 663,35 faat to I/A=inch Irea Rod found ax the Southvant
corner of the aforesintionsd 20 Acra Trast, sams balng a revemtyy covmer to the
hevodn deacribad 125,103 Acra Trasty

THENCE Horth 00 degreas 33 winutes 08 saconds Wyae along the Vast 1ina of sald
20 Acve Tract, 1120 faet ¢o 1/2-1neh Tron Pipe sat on sadd iine for ecormay, pald
podnt being tha Bouthesst commer of the Yhilllpes Patroleon Conpany 0.5 Acta
Tract an racorded in Volvms 137, Page 326, Waller County Dead Macords;

TUBNCE South 89 degrees 28 winuten 28 seconds West along the South 1fne of eald
0.92 Acre Tract, 100 fest to a 1/2-4nch Iron Pipa met for corner)

THENCE Hovth 00 degress 38 sinutes OB goconds Waat alopg the West lina of gaid
0,92 Atye Tract, 200 feat to 1/2-Ineh Iron Pipe et for cornery

THENCK Yoxth 89 degreed 20 minutea 28 peconds Esst along tha Foxth 1ine of eald
0,92 Acvo Tract, 171,85 feat to & 1/2-inch Iron Pipe sot on gaid lina at tha
Bouthwest covner of a ¢ertain 0,32 Acra Traat 2a daseribed {n Voluwa 137, Page
195, Walley County Dagd Recordsy

THENCE Horth 00 degrazs 38 ninutes 08 saconds Vest, 20 feet to » )/2-Inch lron
Pipo oot on aaid ling at the Horthvast cormr of sald 9,32 Acra Traoe)

THENCE Woxth 89 depraen 20 minutns 28 seconda Yast along ths Borth Yine of aaid
0,32 Acra Teaer, 700 feet to a L/2~fnch Tvon Pipa st on the Bast lins of tha
aforemsntioned Hi & T, €0 R,Ry Conpany Suxvey Sectfon 17 fop edpnery

THERCE Horth 00 degrens 19 uinutes 23 geconds West slong the Past 1ine of safd
Soctlon 77, 436,83 Teat to a Radl Road 9pike set on sald lna for the Hopthease
caxner of the harafn deseribed 125,103 Acre Tract;

THENCB Wast along the Yorth 1ina of the Southeast 1/4 of sadd Sectlon 77, sams
bedng tha South line of the Hovtheaat 1/A of wafd Sectlon 27, at 30,00 feat
passed & V/i-Inch Tron Pips set on sadd Yine, sad continuing for a total
destanca of 1334,79 feet to a 1/2-Ineh Iven Plps aet on said 1ine for the
Hovthveat cornsr of the heraln daseribed 125,109 Acra Tract)

THENCE Sauth, at 2834,32 feat pagsad the South lino of paid Section 77, eamwe
baing the North 1ee of tha B, & ¥, €. R.R. Coupany Survay 101, and continuing
for s total distance of 2722,12 feet to 1/Z-Inch Tren Pipe 2et aa the ¥ovth 1ine
of the aforemantioned 50 foot wide road along the Morth eids of thea M, X, & T.
Ralflroad Right-01-Vay)

'THENCE South 89 degrezs 47 ninutaa 07 seconda Past slopg tha ¥aeth 1ine of safd
voad, 2350.2) feat to the Flace of BECINNING sod contalnlng 125,108 acres of
_land, of which 5,518 scres are in the By & Tv €, MR, Cospiny Survey Saction
101,
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EXHIBIT “A”
TRAGT 11

PIELD HOTES ¥OR A 160,037 ACRE TRACT OF LAND OF WHICH 136,7677 ACRES ARE XN THR BOUTHWEST
1/4 OF THE W, & %, C, R,R, COMPANY SURVEY SECTION 77, ABSTRACY 156, 19,371 ACRES ARZ 1N
THE SOUTHEAST 1/4 SAID SEGTION 77, 0,629 ACARB ARE 1M THE W, & 7. €. R.R, COMPAWY SURVEY
SECTION 101, ADSTRACT 168, AND 3,276 ACRES ARE IH THR H, & 7, C, N.R, COMPANY SURVEY
SECTION 101, ABSTRAGT 330, WALLER COUNIY, TEXAS,

BEGIHNING at 8 1/2-inch Iron Pipe gat at the Rorthwast cornsr of the Southwast 1/4 of
said Sectdon 77 for the Morthwast coxner and Place of Beginning of tha horein deseribed
160.0437 Acxa Tract of land;

THENCE Bast along the North line of gaid Southuvest 1/4 of Seotlon 77, bedng tha South line
of the Northuest 1/4 of 3aid Bectdon 77, st 2649.47 feot passed the common covnsr of the
the Northwest 1/4, the Hortheaot 174, Southuest 1/4 and the Southeast 1/4 of Section 77,
and continuing for a total distance of 2969,59 feet to 1/2-inch Ixon Pipe vet on patd line
for the Novtheast corner of the hervein described tract, ame belng the Bovthvast cormer ef
an adjoining 125,1050 Acve Tract, being in the Southeast 1/4 of ¢aid Section 77

THERCE South along the comzon 1ine of tho heroin desceibed tract and the aforemantioned
adjoining 125,1050 Acre Tract, 2722,12 fuet to 1/2-inch Iron Pipe et on eatd iine at 4c¢'s
point of intersection, the orth 1ine of HeAlestar Road for the Southeas® =08t cornmor of
the heredn deseribed tract, saue belng the Southweset corner of the aforvementioned adjoinin
125, 1050 Acee Tract;

THENCE Horth 89 dngrees 47 minutes 07 seconds West aloug tha Horthline of gald McAlester
Road, being tha South lina of tha harein described tpact 1864.44 feat to le=inch Ivon Pipe
found on said line for corner, said point belng the Boutheast covner of tha Hid-Hay Riee
bryer Call 2.0 Aceke Tract, Recorded in Volums 136, Page 16, Waller County, Deed Racords;

THENCE Morth 28 degraas 16 afnutes 52 geconds Wost along the conzon Ifne of tho hareln
described tract and the eforenentionsd adjoining Hid-Way Rice Dryer tract, 193.5 fee to 1/
ineh Iron Pipae sat for cornery

THENCR Horth 00 degrass 45 minutes 00 peconds Past 303.9 feet to 1/2-inch Iron Pipe sat fc.
the Hortheast cornes,of sodd Hid-Hay Rica Dryar trace, baing a va=antry corner to the
havein desgyided tract

THENCE Yorth 88 degrees 30 minutes 00 geconds West, along the Morth line of said Hid-Hay
Rice Dryer tvact, 170,00 feet to a 3/4-inch Iron Pipe found at it's Morthwest corner, sa=e
being in tha East line of an adjoining 23,4113 Acve Tract, being a part ot the
aforementioned Southwest 1/4 of sald Section 773

THERCE North 00 dagrees 12 minutes 22 East along the East line of sald 23,411 Acre Trace,
712,11 feet to 1/2-inch tron Pipe sot at it'a Mortheast cormer for a reventry corner to th
hevoln describod tract:

THENCE West along the North line of safd 23,4113 Acra Track 855.54 feet to a polnt set on
the Hest line of gafd Section 77, baing located {n a resivior for the upper Southvest
cornet of the hereln described 160,0437 Acre Tracty

THENCE Novth 00 degrees 12 ninutes 22 seconds East along the West 1dna of sald Section 77,
same¢ being the Eaat 1ine of Section 72, 1519,32 feet to Place of BEGINMING and containing
160,0437 acres of land, wore or less.

EXHIBIT “A" PAGE 2 OF 2




R - U] TROSATY [ERI0WWOY W G POSUO) URIE0ED) SUIIUOS 100 pOIYGHADeD Sy TRy A e a

Fe bnnsb — IDVIL mmu< 0ST | U “spoog &ow



LEXHIBIT 2
LOCATION OF QUALIFIED INVESTMENT/QUALIFIED PROPERTY

All Qualified Property owned by the Applicant and located within the boundaries of both the
Royal Independent School District and the Reinvestment Zone will be included in and subject to
this Agreement. Specifically, all Qualified Property of the Applicant located in the following
sections of land is included, to wit:
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EXHIBIT C

TRACT |

PIELD KOTES FOR A 125,103 ACRE TRACT OF LAND, BEING 119,987 ACR23 OUT OF THE

SOUTIRAST 1/ OF T K, & ¥, G0 BBy CORRMIT SURIGY SICTION 7, AMSTRAGY 15,
[] ] [} ‘ Ill A SURm S!ﬂIOH lo

168, VALLER COUNTY, TRXAS, L, ABSTRAGT

DEGIHWING at & 1/2<lnth Iron Pipa sat on the Worth line of a 30 fost wide voud
along tha Morth ofda of tha M, K. & T, Radlvoad Right-0f~Nay and ea the st
1ioa of & 60 foor vide rosd baaring Hovth 00 degrean 19 nlnuten 23 gaconde Waot,
gadd point bolng located South 00 deprees 19 winutes 23 geconds East 117 Coat
fxom tha Southeant ¢cornsr of the . & Ty € MiR. Cowpany Sutvey Sectlon 77, sald
point baing ths Southesst eoxnax and Place of Beginning of the haveln describad
125,103 Acva Tract

TREHCE Hovth 00 degraes 19 minutee 23 secords Wast, at 117 Feok pasead tha
Qoutheast corner of ths aforemantfoned M. & T. €4 R(R, Compiny Survay Sestion
77, and continulay for a total distanco of 954,08 feat to o 1/2-fach Tron Plpa
aot on said lina for coroax)

THENCE South 89 Jogvese 18 ninuten 20 seconds Wawty at 5,82 feav passed tha
Boutheant cornse of the ¥hillipa Patroleus Coupany 20 Acra Tract, and continuing
for a total distance of 463,35 feat to }h-inch Trea Rod found ax the Southwast
corner of the aforecantionsd 20 Acra Tvast, samp baing a re-eatyy corpsr to the
heroln dagcribad 125,105 Acva Tracty

THEWCE Horth 00 degreas 38 minutas 03 peconds Wyat along the Vast lims of ¢aid
20 Acve Tract, 1120 faet ¢o 1/2-1nch Tron PLpe sat on sadd itne for eorsay, ratd
podnt boing ths Bouthesst corner of the Yhillipes Petroleum Conpany 0.5 Acta
Tract aa racorded in Yoluss 137, Page 326, Waller County Paad Macords;

SUENCE South 89 degrees 28 winuess 28 seconds Weat along the Seuth line of eald
0,92 Acre Tract, 200 feet to a 1/2-dneh Iren Plps mat for covaer)

TUERCE Morth 00 degreas 33 ninutea 08 seconds Vemt alopg the West lima of sald
0.92 Atpe Tract, 200 faat to 1/2-Inoh Iron Pipa sst for eornery

THENCY North 89 degreed 28 minuten 28 seconds Ysst along the Forth line of sald
0,92 Aok Tract, §72,8% feat to & )/2-inch Tron Plpe sot on said 1lee at ths
Southwest corner of a certatn 0,12 Aeva Triet an deserided fn Voluus 137, Page
195, Walley County Dagd Recardsy

THEMCE Morth 00 deyceas 38 ninutes 08 saconds Vest, 20 feet to a )/2-Inch Itan
Pipo oot on sald lina at the Rorthvest cornex of sald 0,32 Acra Traoty

THENCE Woxth 89 degrees 28 ninutas 28 geconds Lasc along ths Porth line of =aid
0,32 Acra Traet, 700 faet to a 1/2-Inch Yvon Pipa 1ot on the Esat line of the
aforemsntionsd Mo & T, €. R,R, Conpany Survey Ssction 17 fop copnary

THENCE Morth 00 degress 19 winutes 23 seconds Weat ajong tha East line of asid
Sootlon 77, 436,89 Teat to a Radl Road Spike set un sald lina for the Roytheast
coxner of the haredn described 125,103 Acra Tract)

HENCE Wast along the North fna of the Southeast 1/4 of said Soetion 77, gama
bedng the Seuth line of the Novtheast /4 of wifd Sectlon 27, at 50,00 feet
poased 8 {/i-Inch Tron Plpa set on wsadd 1ine, aod coatimuing for a totel
diatanca of 334,79 feet to a 1/2-Inch Ivon Plpe aet on rald line for the
Morthvaat corasr of the herain dascribed 125,109 Acre Tracty

THEHCE South, st 264,57 fast pagsad tho South liae of said Gsction 77, same
baing the Horth e of tha B, & Y. G. R.R. Conpany Survey 101, and continuing
for B total distance of 2722,12 feat to 1/2-Inch Irzen PSps dat ¢a the Hoxth line
of the afovemantioned 30 foot wide road along the Morth 4ids of tha H, K. ¢ T,
Raflroad Right-0f-Vay)

THENCE South 89 degreen 47 ninutoa 07 seconds Bast alosg tha ¥atch 1ine of said
voad, 2350,21 feat to the Place of BEGINHING and contalnlng 125,103 acres of
land, of which 5,518 acres are in the B, & T. C. MR, Covpany Survey Section
101,
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EXHIBIT “A”
TRACT I

FIELD HOTES POR A 160,0437 ACRE TRACT OF LAND OF WHICH 136,7677 ACRES ARE XMW THR BOUTHWEST
1/4 OF THE N, & T, C, R,R, COMPANY SURVEY SECTION 77, ADSTRACY 156, 19.371 ACRES ARE IN
THE SOUTHEAST 1/4 SAID SEGTION 77, 0,629 ACRES ARR IN THE M. & 7. C¢ R.R. COHPANY SURVEY
SECTION 101, ABSTRACT 168, AND 3,276 ACRES ARE tH THR B, & 7, G, R.R. COHPANY SURVEY
SECTION 101, ABSTRACT 330, WALLER COUNIT, TEXAS,

BRGINNING at a 1/2-inch Iron Pipa gat at the Rorthwast cotnot of the Southwasg 1/4 of
said Section 77 for the Morthuest corner and Place of Beginning of tha harein described
160.0437 Acre Trect of landj

THENCE Bast mlong the Yorth 1ina of said Southvast 1/4 of Seotlon 77, bedng tha South 1ine
of the Horthwast 1/4 of sald Section 77, at 2649.47 feot passed the common covnay of the
the Northwest 1/4, the Northeast 174, Southuwest 1/4 and the Southeast 1/4 of Saction 77,
and contdnuing foy a total distance of 2969,59 feet to 1/2-inch Iron Pipe vet on said 1line
for the Wovtheast corner of the herein described tract, same bedng the Rovthueat corner ef
an adjoining 125,1050 Acve Tract, being in the Southesst 1/4 of eatd Section 77;

THENCE South along the comzon line of the herein described tract and the aforewantioned
adjoining 125,1050 Acve Tract, 2722,12 fuot to 1/2-inch Iron Pipe yet on said Iine at 4t's
point of intersection, the North 1ine of HMeAlestar Roed for the Southeast eost corner of
the herein desceibed tract, saue baing the Southwest cornor of tha sfovementdoned adjoinin
125,1050 Acee Tract;

THENCE North 89 dagrees A7 minuktes 07 seconds West alovg ths Horthline of sald HcAlester
Road, befng tha South lina of the herein descrided trect 1864.44 faat to l-inch Ironm Pipe
found on said line for corner, safd point being the Boutheast corner of the Mid-Way Riee
Dryer Call 2.0 Acke Tract, Recoxded in Volums 136, Page 16, Waller County, Deed Racorda;

THENCE Morth 20 degreas 16 ainutes 52 geconds Wost along tha conzon line of tho hereln
described tract and the aloranentionsd adjoining Hid-Way Rice Dryer tract, 193.5 fee to 1/
ineh Iron Pipe sat for corner|

THENCR Morth 00 degress 45 minutes 00 goconds Bast 303,9 feet to 1/2«4nch Iron Pipe sat fc.
the Northeast cornez.of said Mid-Hay Rica Dryar tract, baing a ve-entry corner to the
heraeln descyibed tyact;

THENCE Worth 88 degrees 30 minutea 00 seconds West, along thu North 1ine of said Hid-Hay
Rice Dryer tract, 170.00 feet to a 3/é-inch Iron Pipe found at ie's Morthwemt corner, sazme
being {n tha East line of an adjoining 23,4113 Acre Tract, being a part ot the
aforementionad Southwest 1/4 of sald Section 71

THENCE North 00 degrees 12 minutes 22 East along the East line of said 23,411 Acve Tract,
717,11 feet to 1/2-inch teon Pipe set at it's Hortheast corper for a re-entry cormer to th
heveln descrdbod tract)

THEMCE West along the Movth line of said 2).4113 Acra Tract 855.54 feat to a point set on
the Hest line of gald Section 77, baing located {n a resivior for the upper Southvest
cornet of tha herein described 160,0437 Acre Tract)

THENCE Novth 00 degrees 12 minutes 22 geconds East along the West ldno of said Section 77,
gane being the East 1ine of Section 72, 1319,32 feet to Place of BEGINNING and countalning
160,0437 acrea of land, wore ox less.
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EXHIBIT 3
DESCRIPTION OF THE APPLICANT’S QUALIFIED INVESTMENT/QUALIFIED PROPERTY

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

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

date of Third Quarter 2013.

Improvements:

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

Waste Water Treatment Plant

Potable Water Treatment Plant

Well

Rail Spur

Racks

Scales

C 0 0 ¢ O ©

o Cooler and Freezer
e Product Cookers

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

O 0 OO0 0 00

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

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

Metal detectors

X-ray equipment

Metering and distribution conveyors

Labelers and printers

Man lift equipment

C C O 0 0

o Fillers

e Shrink Wrapper

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