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Board Findings of the Sweeny Independent School District

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

CHEVRON PHILLIPS COMPANY LP (APP #H283)

STATE OF TEXAS i)

COUNTY OF BRAZORIA 7

On the 31st day of Decembet, 2013, a public meeting of the Board of Trustees of
the Sweeny Independent School District was held. The meeting was duly posted in
accordance with the provisions of the Texas Open Meetings Act, Chapter 551, Texas
Government Code. At the meeting, the Board of Trustees took up and considered the
application of the Chevron Phillips Company LP (App #283) (Chevron Phillips) for an
Appraised Value Limitation on Qualified Property, 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 hearing presentations from the District’s
administrative staff, and from consultants retained by the District to advise the Board in this
matter, the Board of Trustees of the Sweeny Independent School District makes the
following findings with respect to the application of Chevron Phillips, and the economic
impact of that application:

On Aptl 4, 2013, the Supetintendent of Schools of the Sweeny Independent School
Disttict, acting as agent of the Board of Trustees, and the Texas Comptroller of Public
Accounts received an Application from Chevron Phillips for an Appraised Value Limitation
on Qualified Property, putsuant to Chapter 313 of the Texas Tax Code. A copy of the
Application is attached as Attachment A.

The Applicant, Chevron Phillips (Texas Taxpayet 1d. 17315877120), is an entity
subject to Chapter 171, Texas Tax Code; and is certified to be in good standing with the
Texas Comptroller of Public Accounts. See Attachment B.

The Boatd of Trustees has acknowledged receipt of the Application, along with the
requisite application fee, as established pursuant to Texas Tax Code § 313.025(a)(1) and
Local District Policy.
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Board Findings of the Sweeny Independent School District

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

The Application was reviewed by the Texas Comptroller’s Office pursuant to Texas
Tax Code § 313.026, and a favorable recommendation was issued on August 1, 2013. A
copy of the Comptroller’s letter is attached to the findings as Attachment C.

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

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

The Board of Trustees has confirmed that the taxable value of property in the
Sweeny Independent School District for the preceding tax yeaf, 2§ 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 Chevron
Phillips, over the specific language to be included in the Agreement for an Apptraised Value
Limitation on Qualified Property, pursuant to Chapter 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 teview of the Comptroller’s recommendation, and in consideration of its own

economic impact study the Board finds:

Board Finding Number 1.

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

With regard to Finding No. 1, the Comptroller’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 fot existing Texas
industties. The plan centers on promoting economic prospetity throughout Texas
and the skilled workers that the Chevron project requites appeat to be in line with
the focus and themes of the plan. Texas identified ma-nufactuﬁng as one of six target
clusters in the Texas Cluster Initiative. The plan stresses the impottance of

technology in all sectors of the manufacturing industty.

Board Finding Number 2.

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

Based on information provided by the Comptroller’s Office, Brazotia County is the 15"
largest in the state in terms of population. Population growth in Brazoria County is positive
and was the state’s 50 fastest growing county from 2009 to 2010. The state population grew
by 1.8 percent between 2009 and 2010, while the population of Brazoria County increased

by 1.7 percent ovet the same period.

September 2011 employment for Brazotia County was up 1.8 percent from September 2010,
above the state’s 0.9 petcent increase in total employment during the same petiod. The
unemployment rate in Brazoria County was 9.0 petcent in September 2011, however, higher

than the state average of 8.5 percent. It is noteworthy that the Brazoria County
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unemployment rate increased from 8.9 percent a year ago to the 9.0 percent level in

September 2011.

Brazoria County continues to have a slightly lower per capita personal income than the state
as 2 whole. In terms of per capita income, Brazoria County County’s $37,523 in 2009 ranked
54* among the 254 counties in Texas, while the Texas average was $38,609 for the same

Peﬁod.

While some of these indicatots are pdsitive, the local economy in Brazoria County will
benefit from economic activity like that associated with the Chevron Phillips project. Major
capital investments like this project are beneficial to the community on a number of fronts,
including direct and indirect employment, expanded opportunities for existing businesses

and increased local tax bases.

Board Finding Number 3.

The average salary level of qualifying jobs is expected to be at least
$59,076 per year. 'The review of the application by the State
Comptroller’s Office indicated that this amount—based on Texas
Workforce Commission data—complies with the requitement that
qualifying jobs must pay 110 percent of the regional average
manufacturing wage. Chevron Phillips indicates that total
employment will be approximately thirty-five (35) new jobs, twenty-
eight (28) of which will be qualifying jobs.

In suppott of Finding 3, the economic impact evaluation states:
After construction, the project will create 35 new jobs when fully operational. 28
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
Brazoria County is located was $53,711 in 2011. The annual avetage manufacturing
wage for 2011 for Brazotia County is $91,702. That same yeat, the county annual
average wage for all industries was $47,073. In addition to a salary of $59,076, each
qualifying position will receive benefits such as savings & pension plan, health care

benefits, income and survivor protection.
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Board Finding Number 4.

The level of the applicant's average investment pet qualifying job over
the term of the Agreement is estimated to be approximately $15.1
million on the basis of the goal of twenty-eight (28) new qualifying
positions for the entire Chevron Phillips project.

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

The project’s total investment is $424.4 million, resulting in a relative level of investment per

qualifying job of §15.1 million.

Board Finding Numbert 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 Chevton’s estimated economic impact to Texas. It depicts the direct, indirect
and induced effects to employment and petsonal income within the state. The Comptroller’s
office calculated the economic impact based on 18 years of annual investment and
employment levels using software from Regional Bconomic Models, Inc. (REMI). The

impact includes the consttuction period and the operating period of the project.

December 31, 2013 Page 5 of 10



Table 1: Estimated Stat

Boatd Findings of the Sweeny Independent School District

ewide Economic Impact of Investment and Employment in Chevron

h Employment Personal Income |
Indirect + ‘

Year | Direct Induced Total Direct Indirect + Induced Total
2014 120 139 | 259 $7,124,862 $8,875,138 $16,000,000
2015 194 232 | 426 $11,825,502 $17,174,498 $29,000,000
2016 178 267 | 445 $11,726,103 $21,273,897 $33,000,000
2017 55 150 | 205 $4,336,614 $13,663,386 $18,000,000
2018 35 115 | 150 $3,156,195 $11,843,805 $15,000,000
2019 35 111 | 146 $3,250,870 $11,749,130 $15,000,000
2020 35 135 | 170 $3,348,380 $13,651,620 $17,000,000
2021 35 141 | 176 $3,448,830 $14,551,170 $18,000,000
2022 35 147 | 182 $3,552,290 $15,447,710 $19,000,000
2023 35 154 | 189 $3,658,865 $17,341,135 $21,000,000
2024 35 156 | 191 $3,768,625 $18,231,375 $22,000,000
2025 35 164 | 199 $3,881,710 $19,118,290 $23,000,000
2026 35 166 | 201 $3,998,155 $21,001,845 $25,000,000
2027 35 168 | 203 $4,118,100 $21,881,900 $26,000,000
2028 35 156 | 191 $4,241,650 $21,758,350 $26,000,000
2029 35 156 | 191 $4,368,875 $21,631,125 $26,000,000
2030 35 151 | 186 $4,499,950 $22,500,050 $27,000,000

| 2031 35 154 | 189 $4,634,945 $23,365,055 $28,000,000

Source: CPA, REMI, Chevron

The statewide average ad valorem tax bas

2011. Sweeny ISD’s ad valorem tax base in 2011 was

e for school districts in Texas was $1.74 billion 1n

$1.3 billion. The statewide average
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wealth per WADA was estimated at $347,943 for fiscal 2011-2012. During that same year,
Sweeny ISD’s estimated wealth per WADA was $543,556. The impact on the facilities and

finances of the district are presented in Attachment 2.

Table 2 examines the estimated direct impact on ad valotem taxes to the school district,
Brazoria County, Sweeny Hospital District, Port Freeport, Brazoria County Road & Bridge
Fund, West Brazoria County Drainage District #11, and Brazotria County Emergency
Services District #2, with all property tax incentives sought being granted using estimated
market value from Chevron’s application. Chevron has applied for a value limitation under

Chapter 313, Tax Code, and tax abatements with the county, hospital district, and pott.
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Table 3 illustrates the estimated tax impact of the Chevron project on the region if all taxes

are assessed.

Table 2 Estimated Direct Ad Valorem Taxes with all pro {ax incentives sought
Sweeny ISD
M&O and | Sweeny ISD West
1&S Tax M&O and Brazoria Brazoria
Levies T&S Tax Sweeny County County Estimated
Estimated Estimated Sweeny (Before  |Levies (After| Brazoria Hospital Drainage | Emergency Part Road & Total
Taxable Value | Taxable Value ISD I&S | Sweeny ISD Credit Credit County Tax | District Tax | District#11 District #2 | Freeport |Bridge Fund| Property
Year for 1&S for M&O Levy | M&O Levy Credited) Credited) Levy Levy Tax Levy Tax Levy | Tax Levy | TaxLevy Tazes
Tax Rate’ 0.1717 1.0400 0,4259 0.4291 0.0200 0.4300 0,0515 0.0600
am3 $260,000 $260,000 3446 $2.704] $3,150 $3.150 £1,107] $L116 $52| 578 $134) $156} $5,793)
2014 $260,000 $260,000) $446| 2704 $3,150 $3,150) $1.107 $1,116 $57] 578 5134 156 ss,vﬂ'
2015} $32,560,000} $32,560,0001 $55,906] §338.624 $394,530] $394,530 5138673 $139,718] 56,512 $9,768 $16,768) $19,536 §725,505]
2016 $105.460,0000  $105,460,000 $181,075 $1,096,784) $1.277,859 $1,277,859] $449,154 $452,538) $21,092f $31,638 $54312| $63.276! $2,349.869)
2017] _ $210,780,000 §210,780,000 $361,.909 2,192,112 $2.554,021 §2,554,021 $0 %0 $42,156 $63.234 $0 $126,468 $2,785.879
2018]  $424,004.000 $424,004,000 $728,015) $4,400,642| $5.137,656) $5,137,656) $0} 30 $84,801 $127201 $0 $254.402) $5,604,061
2019)  $407,054.240 $30,000,000 5698512 $312,000 $1,010912 $1,010912] %0 $0 $81.411 $122.116 $0| $244233 $1.458,67
2020 $390,782.470 $30,000,000] $670,574f $312,000 §982.974] $491 487| 50 $0| S78.156 §117.235 50 $234469 $921 347
2021 $375,161,572 $30,000,000! $644,152 $312.000 $956,152, $478,076| $0 30 $75.032 $112.548 __ 50 $225097 $890.754
2022|  $360,165,509) $30,000,000 $618.404 $312.000] $930,404) $465 202! 0 $0) $72,033 $108,050 $0 $216,099] $861.384
2023 $345,769.288) $30,000,000 $593,686) $312,000! $905,686) $452.843 0| $0 $69,154 $103,731 30 $207462! $833,189}
2004] _ $331948917, $30,000,000) $569.956 $312,000] $881.956 $440978| 0 50| . $66,3%0 $99,585 50 §195,169 $806,122]
2025 $318,681.360) $30,000,000 $547,1764 $312000 - $859.176] $429,588 0 30| $63, 36| $95,604] $0! $151.209 §780,137
2026]  §305944,506) £30,000,000 §525,307) $312,000 $837.307 $418,653 $0| 30, $61.189) $91,783) $0| $183,567| $755,152|
2027 $293.717,126 $293.717,126 $504.312 $3,054,658 $3.558.970) $758,0441 $1.250.941 $1.260367| $58,743 $88,115) $151.264 $176,230f $3,743,705
2028]  $281978841 $281.978,841 $484,158) $2,932,580| $3.416,738) $3.416,738] $1,200,948 §1,209.957 $56,396| $84,504 $145219 $169,1871 $6.283,078)
2029]  $270,710,087 $270,710,087| $464,809 §2.815,385] $3,280,194 $3.280,154 §1.152954 51,161,641 $54,142/ $81.213 $139416f $162.426 $6,031 987
2030) $259,852,083 $259,892.083 $446235 S2702878 $3,149,112f $3,149,112] $1,106,880 $1,115,220 531,978 $77.968) $133,844! $155.935 $5,790.939)
2031 $249.506,800]  $245,506,800 $428 403 $2,594,871 $3,023274] $83.023274) $1.062,649 $1,070,656| $49.501! $74.852) $128.456 $149.704 $5,559,533|
Total $27,185,469 56,364,415 $6,412,369 $992,927| 51,489,391 §769,588] $2,978,782| $46,192,941
oo Sabool Valus Liiation and Tax Abatements with the Courty, Hospital District, and Port, |
Source: CPA, Chevron
Tax Rate per $100 Valuation
Tahle 3 Estimated Direct Ad Valorem Taxes without property tax incentives|
West
Brazoria Brazoria
Sweeny ISD Sweeny County County Estimated
Esfimated Estimated Sweeny M&O and Brazoria Heospital Drainage | Emergency Port Road & Total
Taxable Value | Taxable Valne ISD 1&S | Sweeny ISD 1&S Tax County Tax | District Tax | District #11 District#2 | Freeport |Bridge Fund| Property
Year for I&S for M&O Levy | M&O Levy Levies Levy Levy TaxLevy | TaxLevy | TaxLevy | Tax Levy Taxes
Tax Rate' 0.1717 1.0400[, 0,4259 0.4291 0.0200 0.0300 0.0515) 0.0600
2013 $260,000 $260,0004 $446 $2.704) \ $3,150] $1,107 $1,116] 352 $78 $134f $156 §5.793
2014 $260,000 $260,0001 $446 $2,704 $3.150 $1,107, $1,116| $52| W_ﬂ'ﬁ §$134 5156 35,793
2015 $32.560.000} $32,560,000 $55,9064 $338.624 / $394,530 $138673 $138,718f $6,512f $9.768 $16,768 §19,536) $725,505]
2016  $105460,000]  $105.460,000 $181.075 $1,096,784 § $1,277.855 $449,154 $452.538 £21,092 £31,638 $54312 $63.2761 52,349,869
2017|  $210.780,000 $210,780,000 $361,509 52,192,112 $2,554,021 $897.712 $904,476 $42.156| $63.234 $108,552 $126468 $4,696,619]
2018]  $424,004,000 $424.004,000) $728,015 $4,409,642) \ §5,137,656) $1.805,833 $1,819.439 $84.801 §127.201 $218362} $254.402) $9.447,695]
2019]  $407,054,240 $407,054.240] $698.912 $4,233.364 i $4.932.276) $1.733.644 $1,746,706 $81.411 $122.116| $200,633 $244.233 $5,070,019|
2020 $390,782.470 $390,782.470 $670574]  $4,064,138 $4.735,111 $1,664,343 $1,676,883 $78,156 $117.235| $201.253 $234.469 §8,707.450)
20211 9375161572  $375,161 572 $644,152] §3,901,680 $4,545.833| $1,597,813 $1,609,852 $75,032] $112,548] $193208 £225,097 $8359384
2022]  $360,165,509] $360.165,509 $618.404 $3,745,721, $4.364,1251 $1,533,.945 $1,545,503 $72,033 $108,050 $185.485 5216099 $8.025,240]
2023 $345,769.288 $345,769,288 $593,686 $3,596.001 / $4,189,686 $1,472631 $1,483.727) $69,154 $103,731 $178.071 $207.462| $7,704,4624
2024)  $331,948917 $331.648,917] £569,956 $4,022 225 $1413,710 $1,424423 $66.390) $99,585] §170954 $199,169 $7.396,516
2025 §318,681,360|  $318,681360 $547.176| $3,861,462| $1.357.264 $1.367,490] $63,7361 $95,6041 $164,121 $191,208 $7.100,887
2026 $305,944,506]  $305,944,506 $525307 8,707,130 $1303,018 $1312.835 $61,189 $91,783 $157,561 $183,567| $6,817.083
2027 $293717.126)  §293,717.126 §504.312 $3,558 5701 $1.250541 _$1,260367) $58,743 $88,115 $151.264| $176.230) £6,544,631
2028|  $281978,841 §281,978 841 $484,158 §3,416,738| $1.200.948 £1.209,997 $56,396! $84,594) $145.219| $169,187 $6,283,078
2029  $270,710,087 $270,710,087 $464,808 43,280,194 $1.152.954] $1,161,641 §54.142) $81,213 $135.416| §162,426 $6,031 987]
2030} §259,892.083 $250,802 083 $446.235 $3,149.112] $1,106,880 $1,115.220) $51.978) $77.968) $133.844 $155.935 §5,790.939)
2031 $249.506,800{  $249,506 800 $428 403 $3,023.274 $1,062.649) $1.070,656] $49,901 $74,852) $128456 $149,704] §$5,559,533
Total $60,156,504| 521,144,388 $21,303,703 $992,927| 51,489,391| $2,556,788 $2,978,782| $110,622,484
Source: CPA, Chevron
Tax Rate per $100 Valuation
Board Finding Number 6.
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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 supportt of this finding, the analysis prepared by Moak, Casey & Associates projects that
the project would initially add $631 million to the tax base for debt setvice purposes at the
peak investment level for the 2018-19 school year. The Chevron Phillips project remains
fully taxable for debt setvices taxes, with Sweeny ISD currently levying a $0.1717 per $100
I&S rate. The value of the Chevron Phillips project is expected to depreciate over the life of
the agreement and beyond, but full access to the additional value will add to the Disttict’s

I&S tax base.

Board Finding Number 7.

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

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

size of school facilities in Sweeny 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 matketplace for economic development.

In support of Finding 8, the economic impact evaluation states:
According to Chevron’s application, “Chevron Phillips Chemical Company LP is 2
Jeading chemicals and plastics manufacturer that provides products worldwide to
many essential consumer matkets. Chevron Phillips” global manufacturing presence

provides substantial flexibility in plant locations.”

Board Finding Number 9.
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During the past two yeats, 35 projects in the Houston-Galveston Area Council
Region applied for value limitation agreements under Tax Code, Chapter 313.
Board Finding Number 10.

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

Board Finding Number 11

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

Accotding to the Texas Comptroller of Public Accounts’ School and Apptraisal Distrdcts'
Property Value Study 2012 Final Findings made undet Subchapter M, Chapter 403,
Government Code for the preceding tax year, Attachment F, the total 2012 indﬁsttial value
for Sweeny ISD is $1.1 billion. Sweeny ISD 1s categorized as Subchapter C, which applies
only to a school disttict that has tetritory in a strategic investment atea, 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) decteased; or (C) increased, but at a rate of not more
than three petcent per annum. Sweeny ISD is classified as a “rural” district based on its
classification as having territory in a strategic investment area. Given that the value of
industrial property in Sweeny ISD is more than $200 million, it is classified as a Category 1

district which can offer a minitmum value limitation of $30 million.

Board Finding Number 12.

The Applicant (Taxpayer Id. 17315877120) is cligible for the limitation
on appraised value of qualified propetrty 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
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Board Findines of the Sweeny Independent School District

hereto as Attachment G, includes adequate and appropriate revenue
protection provisions for the District.

In support of this finding, the report of Moak, Casey & Associates, Inc. shows that the
District will incur a revenue loss in the first and subsequent years that the value limitation is
in effect without the proposed Agreement. However, with this Agreement, the negative
consequences of granting the value limitation are offset through the revenue protection
provisions agteed to by the Applicant and the District. Revenue protection measures are in

place for the duration of the Agreement.

Board Finding Number 14,

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

It is therefore ORDERED that the Agreement attached hereto as Attachment G is
approved and berby authotized to be executed and delivered by and on behalf of the Sweeny
Independent School Distrct. 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 recotds of the Board of Trustees of the Sweeny Independent

School District.

Dated the 31% day of December 2013.

SWEENY INDEPENDENT SCHOOL DISTRICT

By:
Glenn Gartison, President, Board of Trustees
ATTEST:
{ j
/] L7 s f/ / 7
[ ] = \’i':. "r o Yy v
By: {“g//"i /:{ ""/i..—-//f/ff i 7% [ /

Donna’Bohlar-Schroeder, Sectetaty, Board of Trustees
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MOAK, CASEY

& ASSOCIATES

SCHOOL FINANCE & ACCOUNTABILITY EXPERTS

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

December 31,2013

President and Members

Board of Trustees

Sweeny Independent School District
1310 N. Elm Street

Sweeny, Texas 77480

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

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

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

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

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

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

As a result of the foregoing it is our recommendation that the Board of Trustees approve the Application
of Chevron Phillips for Limitation on Appraised Value of Property for School District Maintenance and

Operations Taxes.

Sincerely,

QJ%%

Daniel T. Casey

www.moakcasey.com

Phone 512-485-7878 LOO W. 15" Street+ Suite 1410 Austin, TX 78701-16L38 Fax 512-485-7888



O’'HanrLon, McCorLroM & DEMERATH

ATTORNEYS AND COUNSELORS AT LAW

808 WEST AVENUE
AUSTIN, TEXAS 78701
TELEPHONE: (512) 404-9949
FACSIMILE! (512) 494-2919

Kevin O’HANLON
CerTIFIED, CIVIL APPELLATE
CerTiFER, CvIL TRAL

LesLie McCoLLoMm

CerTIFIED, CiviL APFELLATE
CERTFIED, LABOR AND EMPLOYMENT

Texas Boarp oF LEGAL SPECIALIZATION

JusTiN DEMERATH

December 31, 2013

President and Members

Of the Board of Trustees

Sweeny Independent School District
1310 N. Elm Street

Sweeny, Texas 77480

Re:  Recommendations and Findings of the Firm Concerning Application of Chevron
Phillips for Limitation on Appraised Value of Property for School District
Maintenance and Operations Taxes, first qualifying year 2017

Dear President Garrison 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 Sweeny Independent School District, with respect to the pending Application of
Chevron Phillips Company 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 2017. 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 Chevron Phillips. 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 Sweeny ISD
December 31, 2013
Page 2 of 2

4. All applicable school finance implications arising from the cbntemplated 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 Chevron Phillips Company for Limitation on Appraised
Value of Property for School District Maintenance and Operations Taxes.

Sincerely,

Kevin O’Hanlon
For the Firm






Attachment A
Application



O’HaNLON, McCorLLoM & DEMERATH

ATTORNEYS AND COUNSELORS AT LAW

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

Kevin O’HanLON
CERTIFIED, CIVIL APPELLATE
CEeRTIFIED, CivIiL TRIAL

LesLiE McCoLLom
CerTiFiED, CiviL APFELLATE
CerTIFIED, LABOR AND EMPLOYMENT

TeExAs BoarD oF LEGAL SPECIALIZATION

JusTin DEMERATH

April 12, 2013

Local Government Assistance & Economic Analysis
Texas Comptroller of Public Accounts

P.O. Box 13528

Austin, Texas 78711-3528

RE: Application to the Sweeny Independent School District from Chevron Phillips
Chemical Company LP (PE)

To the Local Government Assistance & Economic Analysis Division:

By copy of this letter transmitting the application for review to the Comptroller’s Office,
the Sweeny Independent School District is notifying the Applicant Chevron Phillips Chemical
Company LP of its intent to consider the application for appraised value limitation on qualified
property. The Applicant submitted the application to the school district on April 4, 2013. The
Board voted to accept the application on April 9, 2013. The application was determined
completed on April 4, 2013. Please note, this application is for part of the project for which the
company officially withdrew its application to the District. The notice of withdrawal was
officially accepted by the Board on April 9, 2013. Because this project has already been reviewed
by your office and received a positive recommendation and the only change to the project is the
overall scale, the company has respectfully requested an expedited review of the application and
for the preparation of the economic impact report. The District will assist in any way necessary to
assist in a speedy review.

Please note, the Applicant has provided the District information designated “Confidential.”
The confidential information has been segregated from the remainder of the application, along
with written information as to why the materials should be kept confidential.

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



Letter to Local Government Assistance & Economic Analysis Division
April 12, 2013
Page 2 of 2

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

Please feel free to contact me with questions.

Sincerely,

Kevin O’Hanlon
School District Consultant

Ce:  Chief Appraiser
Brazoria County Appraisal District

Dan Schaefer, Sweeny ISD



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

INSTRUGTIONS: This application must be completad and fltad with the sehocl district. In ordsr for an application to ba pracassad, the governing body (school board)
must slect to eansidor an application, but — by Comptraller rula — tha school board may elect to consider the application only after the school district bas recefved
a campleted application, Texas Tax Coda, Seqtlon 318.025 raquiras that any completed application and any supplemental materfals receivad by the schoaf district

must be forwarded within sevan days 1o 1he Comptroller of Public Accounts.

If the sehnol beard atects o consider the application, the schoo! disttot must: -
o notily the Somptroller that fhe schacl board has glected 1o consider the appllcation.
This netice must Include:
~ tha date on which th schoal district racelvad the appllcation;
— the gata the school district determined that the application was gomplate;
— the fale the school beard dectdad to consider the applicatior; and
— a reguest that the comptrollar prepare an economlc Impact analysts of the applicaticn;
» provide a copy of the notice e the appralsal distrlel;
« must comlete he sections of the application reserved for the school district and provide information required in the Gomglreller ules located at 34 Texas
Adminlstrative Goda (TAC) Sectlon 8.1054; and
« torward ths ariginal compleled application 1o the Comptroller in a thras
tronlc copy on CD, Sea 34 TAG Ghapter 8, Subchapler F

The govetiting bady may, at its discrelion, allow tha appficant to supplement or amend the application after the fifla
Chapler 8, Subchapter £
Whan the Gomptroller recsl

Web stte, Tha Comptroller
information must be segregated and comply wihh the other requiremenis set out in £

The Gomptroller will independently dstermine whathar the application has been completed according to the Comptrollars rulas (34 TAC Chapter 9, Subchaptar F). i
the Comptrollar finds the application Is not complete, the Complraller wilt request additional materials from the schoo! district, When the Complrolier determines that
the appiteatlon Is completo, it will send the school disirict & notica indicaling so. The Gomptrolter will detsrmina the eligibility of the profect, make a recommendation
to tha schaol bosrd regarding the application and prapare an geonamic impact evaluation by tha 80th day after the Comptroller recelvas a complate applisation—as,
determinad by tha Gompiroller,

The school board must approve or disapprove the appiication before the 51st day alier i
mined 1o ba complets), unless an extsnsion is granted. Tha Gomptroller and school district are authorized to raquest addifional Infarmatlon fram the applicant that Is

reasonably necassary to complate tha racemmendailon, econamic Impact avaluation or conslder the application at iy time during the application revisw peried.

Plgase visit the Comprollar's Wah silo ta find out more about the program at hltp:ﬂwww.wlndow.stata.lx.usltaﬁniolpmptaxmbT 200/index.htmk. There are links an
this Web page (o the Giapter 313 statule, rules and forms, Information about minimum limitation values for particular dlstricts and wage standards may also be

found at fhat site.
SCHOOL DISTRICT INFORMATION = CE

-ting binder with fabs separating gach section of the decuments, n addTtion to an elac-

¢ date, aubjsct to the restrictions In 34 TAG

ives the notlca and requlred information from the schoo disirict, the Gomptraltar wil publish all submitted appllcation matertals on lis
Is autharized to treat soms application Infermatlon as confidantial and whhhold it from publication on the Internat, To do s, kowaver, the -
he Comptrollar rules as explained In the Confidentiallly Notice below,

the application ravlaw start date (the data the application is finally daler-

N ——

‘Date application recelved by district

Apel 4,203

Authorized Schoo! Distilct Represeniative

i
I

nttama Last Nams

Randy Miksch

THe

Superintendent

School Dislilet Nama

Sweeny 1SD

Stiael Address

1310 N Elm Street s

Malting MIESE‘ .

1310 N Elm Street - R

Gy Stal P

Sweeny - |Texas 77480

Phona Number : Fax Numbéar ¢

979-491-8000 979-491-8030

Mobte Humber {optianal) E-mall Adtrass

. rmiksch@ sweenyisd.org

! authoiize 1ha conaultant to provide and obtain Infarmatlon related to this application. ... ... o e e L e S A T - 4 Yes 0 no

Wil constillant be primary contact? ... .s N R T rme—— feaeinines T —— me's O Ne
(50-296 » Rev, 03-10/7}

For mora Information, vistt our Web site; wwwavindow.statezusitaxinlo/proptax/hbi200index.him)



Authorized School Dislrict Gonsultant {If Appllcable)

Firs! Neme _

Dan

Tite

Partner
Fitm Nama

Moak, Casey & Associates

Strest Addrasa

400 W. 15th Street, Suite 1410

Same

“ Austin

“Texas " 78701-1648

N 512-485-7878

F“N.,mh-rs,] 2_485-7888

Mobile Number (Gp8anal)

E-mal Address .
dcasey@moakcasey.com

| am the authorlzed ropresentative for the achool district e which this application Is being submitted. | understand that this application Is a govern-
ment record zs defined In Chapter 37 of the Texas Panal Coda.

B — s TN TR EES

Has the district determin i application complale?.

= R

&ignalure (Authorizad School Disirct Represeniatie} E

R . v e

....................................... veenrsend A Yes I Ne

1f yes, date determinad complete, ﬁff i, 1: 2013

- Have you completed the schoal finance documents requirad by TAG 2.1064()(3)7 coveuviiinnaniianis R RN g m Yes

SCHOOL DISTRIGT CHECKLISTAND REQUESTED ATTAGHMENTS

VA

Check

Checklist ‘ Page X of 16 Complete d

1 |Date application recsived by the ISD 1of18 " 4
2_ ;Iwﬂﬂcation .p;;;;gned and dated by authotized school d?strfctmpresmtailve— 2of 16 : \/

3 | Date application ;;;r;aa complete by ISD o 20f 18 v

4 | Certificallon pages signed and dated by appllcant or authotlzed b;él;;;m;a;;;e;}taﬁva of aﬁplieemt ,._:c‘n.i“; \/

& | Completed ompany chackllst - 12 of 16 . /

6 Sohool finance documants deséribed in TAC 8.1054{¢)(3) (Due wllﬂir? ;d_éays of disirict pfa;idjng notlce 20116

of complated applicailon)

Puge 2 (50-236 » Rev 03-10/7)

For mora Information, visit our Web slle: www.window.state.buusfaxinfo/proptax/mbi200findex.hitml



Authorized Buslness Representative {Applicant)

Firgl Name Last Nama

Chaney Moore

Tita

Real Estate & Property Tax Manager

Orpanization

Chevron Phillips Chemical Company LP _

Street Address

10001 Six Pines Drive, Suite 70568

Maiting Addrasa

same

iy B Stale [zir

The Woodlands Texas 177380

Phona Mumber Fax Numbar

832-813-4713 832-813-4174

Mobila Number (optonal) Businass a-mad Addass
moorch@cpchem.com

Will a company officlal other thart the authorized businass represeniative be rasponsible for responding
{o future Informallon requUesiS8? .. cvvacvirsvrrraraaasaniaas

If yes, pleasa fill out contact Information for that person, -

----- sversmasambinnn

esMsmEssBAEraLana,y

veviene Odvas  ENo

Firaf Name Last Nama B

it

Organization

e . s
Wiaiing Addresa -

oity Towe ) 2P

Phans Humber T T Fax Number _ T
Mabifa Number {sptonal) £ mall Addiesa "

!—aulhor!zezh; oon;u'ﬁtant to provide and obtain Information telated o this application. .. ....... - ey AT c.Oyvss Mo

For more informalion, visit our Web site: wwwwindow.slatadx.usitaxinfolproptax/hbi200/index himl

{50-296 * Rev, 05-10/7) Page 3



Authorized Company Consultant (If Applicable)

Flirsl Nams Last Nama

Tt

‘Ambama

Slrast Addrass

hafing Address

= B, s !z;p

Phona Numbar ' ‘ Fax Numbar

Buslness emall Addrass

1.am the authorized representailva for the businass sntity for tha purpose of {iling this application. | understand that ihis application [ a government record as
definad In Ghapter 37 of the Texas Penal Gade, The information contalnad in this appllcation Is inte and correct to the bost of my knowledge and hellef,

1 hereby certtly and atfirm that the business entity | rapresent Is in good standing under tha laws of the stats in which ihe business entily was organized and that
ne dellnquant t2xes are owed 1o the State of Texas.

Signaturs fAuthortzed Bustasss Represantatve (Applcant)) . ' T ™
L 7 4-9-s

GIVEN under my hand and seal of office this ; day of Q/A/k(j/ __&L
. TOMMYE A. HEINROTH d@l'u%qej ” . W%ﬂ

£ MY COMMISSION EXPIRES d OQ -
AF Notary Putli, Stato of LALAA~

. (Notary Seal)

My commisslon explies ._w Mﬁé_ﬁfé

) you make a false slatement on 1i0s application, you could he found guilty of a Glass A misdemesner or a stale jail felony under Texas Penal Code § 37.10.

Page 4(50-296 » Rev. 05-1017) For mora Information, visit aur Web site; wwwiwindow,state.ix.ustaxinfolproptax/hib1200/index.himl



|

M ElEh [
Form 50-296

Apphaatmn fm‘ Appmiﬂﬁd V‘alueLmﬂmmﬁ on ualtﬁ d Prﬂpefﬁ?

FEES AND PAYMENTS

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

7For_tﬂénpu?ﬁbsé”c?f' this queﬁan, ;:ﬁéyngnts to the school district” include é@_ahﬁll ['J_ir'neﬁsﬂ or transfers of_ﬁﬁgérbﬁalue made to the school
district or to any person or persons in any form if such payment or transfer of thing of value being provided is in recognition of, anticipation of, or
consideration for the agreement for limitation on appraised value.

Please answer only either A OR B:

A. Will any “paymentis to the school district” that you may make in order to receive a property tax value limitation agreement
result in payments that are not in compliance with Tax Code, 318.027(1)2. .« v v vvrr e i e A No

B. If “payments 1o the school district’ will only be determined by a formula or methadology without a specific amount being
specified, could such method result in “payments to the school district” that are not in compliance with Tax Cede §313.027(1)7. . . Oves No

BUSINESS APPLICANT INFORMATION

Legal Name under which application Is made

Chevron Phillips Chemical Company LP
Texas Taxpayer |.D. Number of entity subject to Tax Code, Chapter 171 (11 digits)
17315877120
NACScode
325110

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

Plemons-Stinnett-Phillips CISD--2007

APPLICANT BUSINESS STRUCTURE

Limited Partnership

1. Is the applicant a combined group, or oomprise'd of members of a combined group,
as defined by Texas Tax Code Chapter 171.0001 (TVT + 0 wimiminie wir e mins S E NG G i R G v e s B e
If so, please attach documentation of the combined group membership and contact information.

4 ves O No

2 |s the applicant current on all tax payments due to the State Of TEXAST v v v v v rrerreerrrresoaiarasasssassaasans

3. Are all applicant members of the combined group current on all tax payments due fo the State of Texas?. ........ WUna ves HNo

If the answer 1o either question is no, please explain and/or disclose any history of default, delinquencies and/or any
material liligation, including litigation involving the State of Texas. (Use attachment if necessary.)

For more information, visit our Web site: www.window.stale.tx.usitaxinfolproptaxlhmzooﬁndex.hlml (50-296 * Rev, 05-10/7) Page 5



O No
(1) MANUTAGIIIING +  + +« 4+« ¢« o e xsasasaerese e ea s ae e e s s e s £ e b e s s s s st et s O No
(2) (056ICh ANA GEVEIOPMBNL. « .« -« v s s e s s resesce e sssass sa st n e Oves WNo
(3) a clean coal project, as defined by Section 5.001, Water Code .. ....viriviinnmanr i Oves knNo
(4) an advanced clean energy project, as defined by Section 382.003, Health and Safety e Oves MNo
(5) renewable energy electric QENEFAMION L\ e v vttt e et e e maa e o n st Oves MNo
(6) electric power generation using integrated gasification combined cycle 1EChNOIOGY. « v v v v Oves WNo
(7) NUCIBAT GIECHIC POWE GENBFANION . . . 1. <.+« cae e s e s e s s s s st et e s st n e et Oves N

(8) a computer center that is used as an integral part or as a necessary auxiliary part for the aclivity conducted by
applicant in one or more activities described by Subdivisions (1) through (7) ... v cooivieivreenevns b Ee SR OvYes WMNo
Are you requesting that any of the land be classified as qualified iNVestmMent? ... ... ovvii i s Oves M No
Will any of the proposed qualified investment be leased under a capitalized 16ase?. ... ... oo Oves MNo
Will any of the proposed qualified investment be leased under an operating [BASE? . .. .o vr et OvYes MNo
Are you including property that is owned by a person other than the applicant? . . .. ... vve et irniii e Oves WNo

Will any properiy be pooled or proposed 1o be poolad with property owned by the applicant in determining

the amount of your qualified INVESIMENT? . . ... v v vt s Ovyes BNo

PROJECT DESCRIPTION

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

See Attached Exhibit" A"

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

See Attached Exhibit" A"

PROJECT CHARACTERISTICS (CHECK ALL THAT APPLY)

4 New Jobs A Construct New Fagility O New Business / Start-up 1 Expand Existing Facility
[ Relocation from Out-of-State U Expansicn [4 Purchase Machinery & Equipment
U consolidation L1 Relocation within Texas
Begin Construction 2014 Begin Hiring New Employees 2015
Construction Complete 2017 Fully Operational 2017
2013----2017

Purchase Machinery & Equipment

Do you propose fo construct a new building or to erect or affix a new improvement after your application review
start date (date your application is finally detarmined 1o be COMPIEtE)?. . . oo vee vt e i et Mves UOnNo
Note: Improvements made before that time may not be considered qualified property.

2017

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

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



[ . £ ¥ Appii@ﬂﬁanfmf&ppryala&ljmram on Qua,l&ﬁcd?rgpmty Form 50- 2;95‘ |

Identify state programs the project will apply for:

State Source Amount

Plaase use the following & box for addltlonal deta:ls regardlng incentives. s. (Use : attachments if necessary)

‘Abatements have been approved by Brazoria County,Sweeny Hospital Dlstrlct and Port Freeport \

THE PROPERTY

Brazoria

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

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

Will this CAD be acting on behalf of another CAD to appraise his PIOPEILY? -« o v ve e s rren e Oves MNo

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

1 4]
Gounty: Brazoria (100%) City: n/a
(Name and petcent of project) (Name and percent of project)
Hospital Distriot: SWEENY Hospital District (100%) Wator District: "Vest Brazoria County Drainage Distriot # 11 (100%)

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

Brazoria County Emergency District #2 (100%) Other (describe): Port Freeport (100%) Road & Bridge Fund (100%)

(Name and percent of project) {Mame and percent of project}

Other (describe):

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

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



Application for Appraised Value Limitation on Qualified Property

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

At the time of application, what is the estimated minimum qualified investment required for this school district? $30,000,000
» $30,000,000

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

What is your total estimated qualified investment? $424,400,000

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

June 2013

What is the anticipated date of application approval?

What is the anticipated date of the beginning of the qualifying time period? January 2,2016

What Is the total estimated investment for this project for the petiod from the time of
application submission to the end of the limitation peried? 424,400,000

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

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

(2) a description of any new buildings, proposed improvements or persanal property which you intend to include as part of your minimum qualified investment and

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

Do you intend to make at least the minimum qualified Invastment required by Tax Code §313.023 (or 313.053 for rural school districts)
for the relevant school district category during the qualifying ime Periof? ... .. ...vuuvusrrrrvrniirure e Bvyes ne

Except for new equipment described in Tax Code §151.318(q) or (q-1), is the proposed tangible personal property to be placed in service for the first time:

{1) in or on the new building or other new improvement for which you are applying? . ... .oovnveraeeninrrrrrs e (A ves U No
(2) if not in or on the new building or other new improvement for which you are applying for an appraised value limitation,

is the personal property necessary and ancillary to the business conducted in the new building cr other new improvement?. ............ A Yes U No
(3) on the same parcel of land as the building for which you are applying for an appraised value limitation?. ... ..o ovvveniii e (A ves O o

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

Will the investment in real or personal property you propose be counted toward the minimum qualified investment required by
Tax Code §313.023, (or 313.053 for rural school districts) be first placed in service in this state during the applicable qualifying time period? ... Myes o

Does the invastment in tangible personal property meet the requirements of Tax Gode B318.021(1)7 oo 4 VYes O no
If the proposed investment includes a building or a permanent, non-removable component of a building, does it house tangible personal property? A Yes U No
QUALIFIED PROPERTY

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

Attach the following items to this application:

(1) a specific and detailed description of the qualified property for which you ars requesting an appraised value limitation as defined by Tax Gode §313.021,

(2) a description of any new buildings, proposad improvements or persanal property which you intend to include as part of your qualified property and

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

Land
Is the land on which you propose new construction or improvements currently located in an area designated as a reinvestment zone
under Tax Gode Chapter 311 or 312 oras an enterprise zone under Governmant Code Chapter 23032 ... oo v e A ves O no

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

Will the applicant own the fand by the date of aQTeEMeNt EXGUHON?. ... +vvvsveinnsrnrnsssnnsansrens s s e @vss Mo
VI the ProJect B O 18880 IANHP . . <+ e essres s s e e st bb st Yes [ No

Investment will be both on leased and owned land.

Page 8 (50-29G * Rev. 05-10/7) For more information, visit our Web site: www.window.state.tx.us/taxinfo/proptax/hb1200/index.html



Appiiéétiﬁn‘ for Appraised Value Limitation on Qﬁaliﬁc;d Property [ Form 50.206

QUALIFIED PROPERTY (conTINUED)

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

1. Legal description of the land

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

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

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

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

Miscellaneous
Is the proposed project a building or new improvement to an existing FAcility? . o oo v v e e Oves bNo

Attach a description of any existing improvements and include existing appraisal disfrict account numbers.

List current market value of existing property at site as of most recent tax year. See attached Exhibit "B" 2011
(Market Value) (Tax Year)

Is any of the existing property subject to a valug limitation agreement under Tax e BIBTL o oo s S0 S g R SEE SR R L Yes No

Will all of the property for which you are requesting an appraised value limitation be free of a tax
abatement agreement entered into by a school district for the duration of the IMITAHON? ..o .ov v e A ves O no

WAGE AND EMPLOYMENT INFORMATION

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

The last complete calendar quarter before application review start date is the:
W First Quarter O second Quarter O Third Quarter O Fourth Quarter of 2013

{year)

What were the number of permanent jobs (more than 1,600 hours a year) this applicant had in Texas during the most recent quarter reported to the TWG?
Three thousand Four hundred seventy one (3,471)

Note: For job definitions see TAG §9.1051(14) and Tax Gode 313.021(3). If the applicant intends 1o apply a definition for “new job” ather than TAG §9.1051(14)(C),
then please provide the definition of “new job" as used in this application.
nia

Total number of new jobs that will have been created when fully operational 35 estimated

Do you plan to create at least 25 new jobs (at least 10 new jobs for rural school districts) on the Jand and in connection

with the new bllding OF GHNBE IMPIOVEMBITP, + -+« ¢+« exsvmisse vanensnsisnnsssnssissstsssiustsuansmsstn st Mves o
Do you intend to request that the governing body waive the minimum new job creation requirement, as provided under
T Gt LTS TEY, . sasas s oo smmssavosn oo s simnsns e SEEREEN BN 98 B s saoms samepmieas (o Vi 42 Oves No

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

What is the maximum number of qualifying jobs meeting all criteria of §313.021(3) you are committing to create? 28 estimaled

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

If this project creates less than 1,000 new jobs, doss this district have territory in a county that meets the demographic characteristics of 313.051(2)7 (see table
of infarmation showing this district characteristic at hitp//www. window.stale. tx.us/taxinfo/proplax/hb1200/values.htmi)

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

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

Application for Appraised Value Limitation on Qualified Pmi_s_,eiytf

WAGE AND EMPLOYMENT INFORMATION (conTINUED)

Far the following three wage calculations please include on an attachment the four most recent quarters of data for each wage calculation, Show the average and
the 110% calculation. Include documentation from TWG Weh site. The final actual statutory minimum annual wage requirement for the applicant for each qualifying
job — which may differ slightly from this estimate — will be based on infermation from the four quarterly periods for which data were available at the time of the
application review start date (date of 2 completad application). See TAC §9.1051(7).

110% of the county average weekly wage for all jobs (all industries) in the county is $995'78
$1,939.85

110% of the county average weekly wags for manufacturing jobs in the region is $1 ’1 36.08
Please identify which Tax Code section you are using to estimate the wage standard required for this project:

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

Dlg213.021(5)(A) or  [1§313.021(5)(B) or Osa13.021(3)(E)i), or  bA§313.051(b)?

What is the estimated minimum required annual wage far gach qualifying job
based on the qualified property? $59,076

What is the estimated minimum required annual wage you are committing $59 076
to pay for each of the qualifying jobs you create on the gualified property? !

Will 80% of all new jobs created by the owner be qualliying jobs as defined by 313.021(3)2. ... oovvvrrererrenrrrre e Aves HNo
Will gach qualifying job require at least 1,600 OF WOPK 8 YBATT L 1 v v e e vt seeeaeme e na e ara s b b s Wyss o
Will any of the qualifying jobs be jobs transfarred from one area of the state 10 ANOHNBIT. ... ..vvvviee i vier i (O ves A No
Wil any of the qUliying JobS b TETAINEE JOBS?. ... s vvvswseessmnessssbbs e s Oves o
Wil any of the qualifying jobs be created to replace @ Previous MPIOYEE? . ...« vuvvverrrr v s O ves W No
Will any required qualifying jobs be filled by employees of COMIACIOTS? ...+ vvvrvevessssssses e e Qves Mo

If yes, what percent?

Does the applicant or contractor of the applicant offer to pay at least 80% of the employee’s health Insurance
premium for each qualifying job? ......... e s s e 58 SR S S G e o S S A T Vves o

Describe each type of benefits to be offared to gualifying jobholders. (Use attachments as necessary.)

See Exhibit "A"

Is an Economic Impact Analysis attached (If supplied by other than the Complrollers Offise)? .....cvusversresnessmmmrrmrreeeeeers O Ves No
Is Schedule A completed and signed for all years and aaGHEA? ... vevvvvnssernnneeinsneres st Mvss No
Is Schedule B completed and signed for all years and AHAGKEA? . .. ... vvvswveesssrren s Mvyes Uno
ls Schedule C (Application) completed and signed for all years and AtACREA? ........evnssservrrrnen s ves No
Is Schedule D complated and signed for all years and atfached? ... ......evsvvssressrsesemirn s Mvyves o

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

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

Page 10 (50-296 * Rev. 05-10/7) For more information, visit our Web site: www.window.state.tx.us/taxinfo/proptax/hb1 200/index.html



; | Application for Appraised Value Limitation on Qualified Property -

CONFIDENTIALITY NOTICE

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

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

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

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

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

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

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

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

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

Other information in the custody of a school district or the comp-

troller submitted in connection with the application, including infor-
mation related fo the economic impact of a project or the essential
elements of eligibility under Texas Tax Code, Chapter 313, such as

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

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

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

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

» The Gomptroller will natify the person who submitted the
application/documents when the information is forwarded to
the Attorney General’s office.

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

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

(50-296 » Rev. 05-10/7) Page 11



COMPANY CHECKLIST AND REQUESTED ATTACHMENTS

Checklist Page X of 16 Check Completed
1 Certlﬂcatlon pages signed and dated by Auth&lzed Busmess Hepresentatxve (appllcant) — 4 of 16 i /
: -"2. Proof of Payment of Appllcatlon Fee (Attachment) - o B 5 oft Eisﬁimiii 7 ‘/ -
o .For applicant members, documentahon of Combined Group memberehip under-Texasr"I’axim S 5 m—
3 C_)ode 171.0001(7) 50of 16 N/A
(if Applicable) (Attachment)
o I ”Deta‘llect description of the project 7 6 of 16 ] —__/ .
_____ 5 g|§trr?£%\ ﬁggﬁ:::gt)m_mo_r_e than onedTé,trlct name other districts and list percentage in each 7 c;1 6 1 N/A -
: _6_:_Descr1pt|on of Quallfled In-\_re_stm"ent (Attachment) 8 of 16 l /
777 Map of quatlfled investment showm_gIJcatlon of new bl]nEmE;s or new (tnnmrfements 77777 a of_ 16__ /
| with vicinity map.
8 Description of Qualified F‘roperty (Attachment) R 7787 of 16 n __/ .
N _é T Map of qualified property showing location of new buﬂdmge or new |mprovements wnh \nclnzt)_/ Ep_: " 8 of 16 o / R
10 Descrlptton of Land (Attachment) 9of 18 -———————------J .
11 | A detailed map showing location ot the land with wcmity map. 9 ot16 WW*WWW / -
771& A descnptton of all existing (|f any) lmprovements (Attachment} . 9 of t6_ e "J ”
_13 Request for Waiver of Job Creatlon Fteqwretnent (if appllcabte) (Attachrm;)m - Srerfﬂrtﬁiﬁ W N / A N
14 VCaIculatlon of three possible wage requrrements with TWC documentation. (Attachment) 1(}.e“f“16 I J B
15 : Ijescnptlon of E‘-eneflts I{t of 16 il / -
16 ; Economic Impact (if appllcabte) 10—-;%—;6——— _ .N/A .
_. “17 Schedule A completed and signed 1‘ 13 of 16 /_—
7718 “Schedule B completed and siened - 14 of 16 /7 o
_ 19 | Schedule C (Application) completed and signed 15 of 16 __/__ a
20 | Schedule D completed and signed - B 16 of 16“ S
Map of ReinvestmentZone (Attachmenti"(Showing the actual or proposed boundariea.and ' - g
21 | size, Certified to be accurate by either the government entity creating the zone, the local 9 of 16 /
appraisal dlstrlct ora llcensed surveyor, with vicinity map)*
| 22 ] Order, Resolution, or Ordinance Establishing the Zone (Attachment) 9 of 16 a / -
. 23 | Legal Descrlptlon of Helnvestment Zone (Attachment) 9 of 16 77
24 Gwdellnes and Criteria for Fte!nvestment Zone(Attachment) . /

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

9 of 16

Page 12 (50-296 * Rev. 05-10/7)
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EXHIBIT “A”

Project Description—The project provides for the design and construction of one (1)
polyethylene unit, related utility, infrastructure and logistics improvements. The plant will
manufacture polyethylene resin which is used in products such as plastic pipe, merchandise
bags, milk jugs, food and beverage containers, household chemical and detergent bottles, pails,
and drums.

Construction is proposed to commence in 2014 with completion estimated in 2017.

The proposed improvements for which the tax limitation is sought will include one (1)
polyethylene unit, along with all process auxiliaries including but not limited to packaged
systems, blowers and fans, dryers, furnaces, heat exchangers, electrical heaters, cyclones and
screens, mixers, feeders, extruders, rotary valves, vessels, reactors, scales, trolleys and hoists
pipe ways, utility service lines, raw material pipelines, storage tanks, compressors, drums, heat
exchangers, pumps, filters piping, insulation, electrical ~switchgear, transformers,
instrumentation equipment, equipment and structural foundations and supports, control
equipment and facilities, warehouses, raw material and utility distribution improvements, flare,
shipping facility improvements, inter-plant piping, other chemical processing equipment,
modifications, tie-ins, upgrades and revamps 1o existing facilities, ait compressors, electrical
sub-stations, road improvements, utilities (including all lines), flares, tankage, pipe
connections, cooling towers, waste water units, control, administration and other plant
buildings, water and sewer treatment facilities, fire prevention and safety equipment, any other
tangible personal property utilized in the process, storage, quality control, shipping, waste
management and general operation of the polyethylene unit and any other infrastructure
additions, upgrades and modifications related to the polyethylene unit.

Chevron Phillips Chemical Company LP respectfully requests the appraised value limitation to
all apply to all of the Proposed Improvements.

Ability to Relocate---Chevron Phillips Chemical Company LP is a leading chemicals and
plastics manufacturer that provides products worldwide to many essential consumer markets.
Chevron Phillips’ global manufacturing presence provides substantial flexibility in plant
locations.

Benefits---
Savings & Pensjon Plan:
Participation in a Company-paid Pension Plan

A Company match on eligible contributions to the 401(k) Savings Plan — up to 6% of
your pay — at 75¢ on the dollar.

Profit-sharing contributions (based on the Company’s performance) to the 401(k)
Savings Plan.

Health Care Benefits:



Include medical, dental, prescription drug and mental health coverage. Employee and
the Company share the cost of coverage. The amount of employee contribution will
depend on the plan options selected and the dependents covered.

Income & Survivor Protection:

Company Paid
= Basic Life surance (82% paid by company, 18% employee)
=  Basic Accidental Death and Personal Loss (AD&PL) Insurance
= Qccupational AD&PL Insurance

»  Business Travel Accident Insurance

Voluntary Programs
=  Supplemental Life Insurance
= Spouse Life Insurance
= Dependent Child Life Insurance
= Supplemental AD&PL Insurance
»  Long-Term Disability Insurance



Description of Qualified Investment and Qualified Property

The project provides for the design and construction of one (1) polyethylene
unit and related utility.

The proposed improvements for which the tax limitation is sought will include
one (1) polyethylene unit along with all process auxiliaries including but not
limited to packaged systems, blowers and fans, dryers, furnaces, heat
exchangers, electrical heaters, cyclones and screens, mixers, feeders,
extruders, rotary valves, vessels, reactors, scales, trolleys and hoists pipe
ways, utility service lines, raw material pipelines, storage tanks, compressors,
drums, heat exchangers, pumps, filters piping, insulation, electrical
switchgear, transformers, instrumentation equipment, equipment and
structural foundations and supports, control equipment and facilities,
warehouses, raw material and utility distribution improvements, flare,
shipping facility improvements, inter-plant piping, other chemical processing
equipment, modifications, tie-ins, upgrades and revamps to existing facilities,
air compressors, electrical sub-stations, road improvements, rail spurs,
utilities (including all lines), flares, tankage, pipe connections, cooling towers,
waste water units, control, administration and other plant buildings, water
and sewer treatment facilities, fire prevention and safety equipment, any
other tangible personal property utilized in the process, storage, quality
control, shipping, waste management and general operation of the
polyethylene unit and rail operations, and any other infrastructure additions,
upgrades and modifications related to the polyethylene unit.

The qualified investment and qualified property will also include any other
necessary equipment to constructa fully functioning manufacturing.
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Description of Land and Existing Land Improvements

The land that the project will be placed on is comprised of 10 separate tracts.
The tracts comprise the reinvestment zone and are out of abstracts numbers

119, 380 and 76, Brazoria County, Texas.

These tracts are owned by Chevron Phillips and Phillips 66. The attached
deeds describe the property in more detail. There are no improvements on
the land where the project will be placed.



BRAZORIA COUNTY APPRAISAL DISTRICT
CERTIFICATION OF APPRAISED VALUE OF PROPERTIES
AS OF JANUARY 1, 2011

TO: BRAZORIA COUNTY
FROM: BRAZORIA COUNTY APPRAISAL DISTRICT

DATE: February 24, 2012

The Brazoria County Appraisal District hereby certifies that the following appraised
values as of January 1, 2011, for property of “CHEVRON PHILLIPS CHEMICAL
CO. & CONOCO/PHILLIPS COMPANY?” described in Exhibit "A" attached hereto
are listed in the records of the Brazoria County Appraisal District and indicated by the
following account numbers:

PERSONAL PROPERTY ACCOUNT(S). APPRAISED VALUE(S)

{" /-;farlues ;;d not c11an<3_671n 201‘2‘.‘“ )
LAND ACCOUNT(S) e
0119-0030-000 $473,020
0119-0030-100* $355,520
1336-0099-110 $619,700
7435-0001-000** $3,844,700
IMPROVEMENT ACCOUNT(S)

Certified this 24™ day of February, 2012.

Land = *0119-0030-100 - $9,960 (Ag Value)
**7435-0001-000 - $525,320 (Ag Value)

BRAZORIA COUNTY APPRAISAL DISTRICT

Evoard/

Cheryl Evans, Chief Appraiser




Texas LMCI TRACER, Data Link

R

Career Resourc | Data Link

Texas
Workforce

Commission

LMCI Searchpage
Data Link
Wage Information

The Future

Career & Economic Dev Brazoria
2011 1stQtr Total All 31 2 31-33 Manufacturing $2,083
Resource County
eatiors Brazoria
ChGlEEblisatans 2011 3rd Qtr : Total Al 31 2 31-33 Manufacturing $1,658
County
Resources
= Brazoria 3
71 Select Data Type 2012 st Qtr County Total All 31 2 31-33 Manufacturing $1,928
All Data Types Brazoria
2011 4th Qtr Total All 31 2 31-33 Manufacturing $1,699
Unemployment (LAUS) : County
; Brazoria
Employment Estimates 2011 2nd Qtr Total All 31 2 31-33 Manufacturing $1,711
(CES) County
Brazoria .
arterly Employment 2012  2nd Qtr Total All 31 2 31-33 Manufacturing $1,801
: County
Brazorla .
\Wages by Profession 2012  3rd Qtr County Total All 31 2 31-33 Manufacturing $1,626
Projections - Occupation Brazoria Total, All
2011 3rd Qtr Total All 00 0 10 : $898
Prajections - Industry = County = _ Industries
; Brazoria Total, All
Consumer Price Index 2011 1stQtr Total All 00 0 10 $920
County Industries
e S0l eraor oAl 00 0 10 i 868
Staffing Patterns neSr County A Industries ¥
Population Brazoria Total, All
B 2012 1stQtr Total Al 00 0 10 , $937
County B Industries )
Brazoria Total, All
2011 4th Qtr Total All 00 0 10 $909
County == : Industries
Brazoria Total, All
I_o o K I N G 2012 2nd Qftr Total All 00 0 10 ) $899
County Industries
Brazoria Total, All |
2012  3rd Qtr Total All 00 0 10 - $876
County Industries 3

LMI Home | Site Map | Feedback | Help | About LMI | Privacy Policy | Terms of Use
TWC Home

hitp://www.tracer2.com/cgi/dataanalysis/industryReport.asp?menuchoice=industry[2/28/2013 1:06:17 PM]



2011 Manufacturing Wages by Council of Government Region
Wages for All Occupations

Wages

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

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

Note: Data is not supported by the Bureau of Labor Statistics (BLS).
Wage data is produced from Texas OES data, and is not to be compared to BLS estimates.
Data intended for TAC 313 purposes only.




rCaIcuIations of wages information - Based on Most Recent Data Available

[110% of County Average Weekly Wage for all Jobs |
Year Period Wage
2012 1st Qtr 937
2012 2nd Qtr 899
2012 3rd Qtr 876
2011 4th Qtr 909
905.25 average weekly salary

X1.1(110%)
S 995,78 |110% of County Average Weekly Wage for all jobs

|110% of County Average Weekly Wage manufacturing jobs

Year Period
2012 1st Qtr 1928
2012  2ndatr 1801
2012 3rd Qtr 1626
201 4ot 1699
1763.5 average weekly salary

X1.1 (110%)

$ 1,939.85 |110% of County Average Weekly Wage for manufacturing jobs

110% of County Average Weekly Wage for Manufacturing Jobs in Region
(Houston-Galveston Area Council)

25.82 per hour
X40 hours per week
$1,032.80 average weekly salary
X1.1(110%)
$ 1,136.08

X 52 Weeks
$ 59,076.16 110% of county average weekly wage for all manufacturing jobs in region



Schedule A (Rev. May 2010): Investment

Applicant Name Chevron Phillips Chemical Company
1SD Name Sweeny 15D Form 50-298
PROPERTY INVESTMENT AMOUNTS
{Estimaied inveztment In sach year. Do ol put cumulalive fotals)
Colunn At
Tengible Lotump B: Column G Column D:
Tax Yesr Personal Property Buikiing or permanen Sumof Asnd B Other Investment 1hat Is ol
(Fll In actaaltax | Tha amount of new investment nomremevable component | Quallying quuatifiad & bud inversiment Cobumn Ex
Senool Yesr yoar below) (otiginal cost) placed In seivica of buliding {awwal amount | {auring the qualiying alfecting economic impact ond Total kwestment
Year {OYYY-YYYY) TIY chxing hes yout only) JE& total vahe {A+84D)
Investmenl made belore filing complele
appiication wilh districl {naither qualilied
property nor eligible o become qualified
Investmant mada allee filing complele
appiication wilh disirict, bul belore final
noard approval of applivation {efigibla to
become qualilied property}
[nvestiment mada allef final board
approval olapplication and bafore Jan. 1 This spending repiasents
} ol first complete 1ax yeer of qualitying | 20132014 2013 25,500,000 0 25,500,000 ‘anginesfing and long term
The year preceding | jime period {qualified investment and dalivery of equipment
the _.J‘.__"._n:_oz_ﬁ_.ﬁx eligibte to become qualitied
year of the quahfying i
Vs pien property}
(assuming no
delerrals) 2014-2015 2014 94,600,000 560,000 95,180,000
20152016 2015 152,440,000 2,320,000 154,760,000
2016-2017
2016 120,160,000 13,340.000 133.500,000
Complels lax yaars 1 20172018 2017 15,460,000 o 15,460.000
of qualilying lime
period 2 20182012 2018 2 o 9
a3 2015-2026 2019
4 2000-2021 2020
5 2021-2022 2021
Tax Cradit Period | Ve Limilation 8 2022-2023 2022
{with 50% cap-on Period 7 2023-2024 2023
Gredt) a 2003-2025 Z024
3 2026-2026 2026
10 2026-2027 2026
: n 2027-2028 2027
: Conlinue lo
Credh Sellelp | bhaintain Visbla 12 20282029 2028
Proseica 13 2025-2030 2029
Post- Satie-Up Perlod 14 20060-2031 2030
Posl- Seltle-Up Perled 5 2031-2002 2001

Qualilying Time Pariod usually begins with the final board approval of tha appli
This reprasents the {atal doltar

Column Az

Column B:

Colurnn D=

lion and extends g ily for the following o Cempiele LaX YBars.

amount of planned investment in tanglble personal propony 1he applicant considers quaiilied investment - as dalined in Tax Code §313.021(1){A)-(D).
For the purposes of investmant, pleasa list amount irvestod each year, not cumutative totals.

[For the years cutside the qualifying lime pariod, this aumber should simply represent the planned im in tangible p ) property].
nchude of i 1L fer “rep " propety-property thal is part of original agr bul scheduled fot probable reph

The tolat dollar amount of planned investment each year int nsildings o noasemovable component of buildings [hat the applicant

considers qualilisd investment under Tax Code §313.021(1){E}.

For the years outside \he qualifying time pariod, this mumbar should simply reprasent the planned investment in naw buildings or noevamovable components of buildings.

Dollar valus of ather investmant that may net ba qualilied imestiment tut hal may atisct aconemic impactand total value-lar planning, construction and operation of the facility.
The most significant examplé for many projects would ba land, Cther examgles may ba flems such ag professional sarvices, alc.
Note: Land can be listed at part of investment during the "pre-year 1" time period. W oannol be part of qualifying investmant.

nt doring Gmitation pariod.

Moles: For advanced tlean anetgy projects, muclear projects, projects with delesred qualifying time pariods, and projects with lengthy applicalion review periods, insert addilional rows as needsd.

This schedule musl be submitiad with the original applicati and any application far tax crod|t. When using this sehedule for any purposs other than tha original applicatian,
replace original with actual appraisal district data for prst years and update estimales for current and Tulura years. If original estimates have oot changed, entar
for fulura yaars.

e c——
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Schedule B (Rev. May 2010): Estimated Market And Taxable Value

Applicant Name

1SD Name Form 50-296
" Reductions from .
Qualified Property Market Value Estimated Taxable Value

Estimated Total

Estimated Total Market Value of

Tax Year Market Value of {angible persanal

(Fill in actual Estimated new buildings or property in the new Final 1axable value for Final taxable
School Year tax year) | Market Value other new building or “in or on 1&S - after all value for M&O--after
Year (YYYY-YYYY) YYYY of Land improvements __|the new improvement” E: ted Value reductions all reductions
pre- year 1 2013-2014 2013 260,000 0 0 0 260,000 0
pre- year 1| 2014-2015 2014 260,000 o 0 0 260,000 0
pre-year 2 | 2015-2016 | 2015 | 26p,000 300,000 32,000,000 ol 32,560,000] 32,560,000
pre-year 3 | 2016-2017 | 2016 | ogp,000 | 1,200,000| 106,540,000 2 540,000 105,460,000] 105,460,000
Complete tax 1 2017-2018 | 2017
Joars of qualifying 260,000 | 8,120,000 207,600,000 5.200,000] 210,780,000] 210,780,000
time period 2 20182019 | 2018 | 550 000 | 16,240,000] 417.904,000] _ 10,400,000| 424,004,000] 424,004,000
3 2019-2020 | 2019 | og0.000| 15,590,400| 401,187,840 9,984,000] 407,054,240 _30.000.000
4 2020-2021 | 2020 | ogo000 | 14,966.784| 385,140,326 9.584,640| 390,782,470 30,000,000
5 2021-2022 | 2021 | 560,000 | 14,368,113] 369,734,713 9,001,254 375,161,572 30,000,000
_uqe.h mﬂﬂw Value Limitation 6 2022-2023 | 2022 | 560,000 | 13.793,388| 354,945,325 8.833,204| 360,165,508] 30,000,000
eriod (w Period
50% cap on 7 2023-2024 | 2023 | 00000 | 13,241,653| 340,747,512 8.479.876| 345,769,288/ 30,000,000
credit) 8 2023-2025 | 2024 | 960,000 | 12,711,987] 827,117,611 8,140,681 331,948917| 30,000,000
9 2025-2026 | 2025 | pgp.000 | 12.203,507) 314,032,907 7.815.054| 318,681,360| 30,000,000
10 2026-2027 | 2026 | og0.000 | 11,715,367] 301,471,591 7.502.452| 305,944,506] 30,000,000
ClonGriE 1S 11 | 2027-2028 | 2027 | 960,000 | 11,246,752] 289,412,727 7.202,354] 293,717,126 293.717,126
Credit Seftle-Up| \1aintain Viab 12 | 20282029 | 2028

Period m_hqw_mwzmm e - 260,000 | 10,796,882| 277,836,218 6,014,250 281,978,841| 281,978,841
13 jog20-2030 | 2029 | 260,000| 10,365,007| 266,722,769 6,637.689] 270,710,087 270,710,087
Post- Settle-Up Period 14 |ogao--c031 | 2030 | 260,000| 9.950,406| 256,053,858 6.372,181| 259,892,083 259,892,083
Post- Settle-Up Period 15 |opai—2032 | 2031 | 260,000| 9,552,390 245.811.704 6.117.204| 249,506,800| 249,506,800

Notes: Market value in future years is good faith estimate of future taxable value for the purposes of property taxation.

This schedule must be submitted with the original application and any application for tax credit. When using this schedule for any purpose other than the original application,
replace criginal estimates with actual appraisal district data for past years and update estimates for current and future years. If original estimates have not changed,

enter those agrounts for future years.

—F— 7
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Schedule C- Application: Empleyment Information

Applicant Name
1SD Name:
Form 50-286
“ Construction MNew Jobs Cualitying Johs
“ { Celirnn G: Column E:
Calumn B: MNurnbar of Number of qualilying
Average naw | Column D: jobs appicant | Column E: |
Tax Year Column &: annual wage |jabs applicant] Average commits o creats Average
- {Filvin actual Bx Murmnber ol rates for cemmits o | annugl wege | mesting all crileria of | annual wags
School Year year) Construcfion man-|  construction create rate for all Sec. 312.02143) of gqualkifying
fear (YY) ¥YYY hours wWoEkers {cumulativel | newiobs. {eumulative} jobs
pre- year 1 2013-2014 2013 _— .

pre-year 2 20142015 2014 250,570/ 59,144 0 ol [¥) a

ore-year 3 2018-2016 2015 403,773 60,918 0 o 0 o

pre-year 4 2018-2017 2016 218,272 62,746 25 265,000 18 $85.000)

Complate kax 1 2017-2018 17
yeass of " 8 40,950 64,628 35 $87.550 28|  se7ssol
qualifying lime 3 e

geriod 2 1R-a018 208 35 40,177 28 $90477

3 2018-2020 2018 as: $62.032 28 §52 862

4 2020-2021 2620 25 $65.668 28 $05 668

5 2021-2022 2021 35 598,538/ 28 96,538

Tax Cradit Pesiog | Value Limitaton 8 2022-2023 022 as|_ s101.404 .z ﬂﬁ}ﬂ_
{wilh S0% cap o Ferlod 7 2023-2024 2023 35| $104,539 28 304,533

credity

8 2024-2025 2024 5 $107.675 2Bl si07s7S

9 2025-2026 2025 35 5110,508 28 £110.806

10 BO26-2027 2026 35 $114,233 28| 5114233

) 11 27-2028 2027 : .

Credit Settie-Up | ,,oorrue o = i e
Paricd rﬁwﬁ_a Mwus 12 2028-2029 22t 25| $£121.190 28 $121.190]
s 13 2020-2030 2029 3 28 $124.825

Poel- Settle-Up Pericd 4 2030-2031 2030 a5| 28 $128.570
Post- Senle-Up Pericd 6 | 2031-2032 2631 i 28 $132 427

MNoles: For job definfions see TAC §9.1051{14} ard Tax Code §313.021{3).

This s=hedule must be submitied with the original apglication and 2ny applicalicn for tax credit. When using this schedule for any parpase ofher than the origical application,
replace orgingl estmates wilh actual appraisal dielrict data for past years and update sstimates lor susrent ane futre years. If ofiginal estimatas have not ehanged,

enter hase amoungs for fufure years.

=
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Schedule D: (Rev. May 2010): Other Tax information

Applicant
Name ISD Name Form 50-296
Sales Tax Information Franchise Tax Other Property Tax Abatemenis Sought
Sales Taxable Expenditures Franchise Tax County City Hospital Other
Column F: Oo_.:.:: G: Column H: Filtin Fill in nmhwrﬁ.mm Fill in percentage
Taw Estimate of N M___._._ mﬂﬁwcnm_.” Estimate of MMMM:M_%M Mw_mohnw_%% exemption exemption
Year School Year Calendar total annual S Franchise tax due P mncmmw o Gacmm_wm 9 requested requested or
(YYYY-YYYY) Year expenditures” n,_m_.u”_m i T from {or granted in R wem—— orgranted | granted in each
YYYY subject to state NOT subject to attributable to) the each year of g vear of the in each year year of the
sales tax salas _»mx applicant the Agreement| Agreement of the Agreement
Agreement
ot 2014 | 201
B e 2013-2014 | 2013 | 5559983 19,960,017 0 0% 0% 0% 0%
tax year of .
ik e 2014-2015 | 2014 |54 551 712| 74,048,288 0 0% 0% 0% 0%
e 20152016 | 2015 |57 785 266| 124,657,734 0 0% 0% 0% 0%
2016-2017 | 2016 |,y 599 140| 98,260,860 0 0% 0% 0% 0%
Complete tax 2
years of 1| 20172018 | 2017 | ;995 550| 7,463,448 17| 100% 0%| 100% 100%
qualifying time
period 2 2018-2019 | 2018 | 1 540,400 1,530,800 435,600  100% 0%| 100% 100%
3 2019-2020 | 2019 | 1,673,200 1,561,600 462,000 100% 0%| 100% 100%
4 2020-2021 2020 | 1,706,400 1,592,800 427,600 100% 0%| 100% 100%
5 2021-2022 | 2021 | 1,740,800 1,624,000 407,600 100% 0%| 100% 100%
TaxCredit |vaive Limhaton| 6 | 2022-2023 | 2022 | 1,556,400 1,452,800/  393,200| 100% 0%| 100% 100%
| e 7 | 20232024 | 2023 | 1,587,600] 1,482,000 287,600| 100% 0%| 100% 100%
credit 8 2024-2025 | 2024 | 1,619,600 1,511,600 372,800 100% 0%| 100% 100%
9 2025-2026 | 2025 | 1,652,000 1,541,600 372,800 100% 0%] 100% 100%
10 2026-2027 | 2026 | 1,684,800 1,572,400 343,600  100% 0%] 100% 100%
) — 1 2027-2028 | 2027 | 1,506,800 1,406,400 344,000 0% 0% 0% 0%
CrodiSott | vertanvave |12 _| 20282029 | 2028 | 1,536,800 1434400, 290,800 0% 0% 0% 0%
esence ™5 | 2029-2030 | 2029 | 1,567,600 1,463,200/ 335600 0% L 0%
Post- Settle-Up Period 14 2030--2031 | 2030 | 1,598,800 1,492,400 328,000 0% 0% 0% 0%
Post- Settle-Up Period 15 2031--2032 | 2031 | 1,598,800 1,492,400 328,000 0% 0% 0% 0%
*For u_m::mwa\womm:cﬂ_o: and operation of the facility.
— f L 7
1 = < — 2 ~73
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Date: 4/24/2012

THE SPECIAL COMMISSIONERS COURT SESSION OF BRAZORIA COUNTY, TEXAS

ORDER NO. VL.B.2.c.

RE: Grant Chevron Phillips Chemical Company LP tax abatement

That the application for tax abatement of Chevron Phillips Chemical Company
LP attached hereto be granted in accordance with the Guidelines and Criteria for
Granting Tax Abatement in a Reinvestment Zone created in Brazoria County;
that the subject location described in the attached application be designated a
reinvestment zone for tax abatement purposes in accordance with the guidelines
and criteria of Brazoria County and applicable law; that a variance be granted
from the provision of Section 2(g) of the Brazoria County Guidelines and Criteria
for granting tax abatement to allow the duration of the tax abatement to be 10
years; and at 100% abatement of eligible properties; and further that the County
Judge is authorized to execute a tax abatement with Chevron Phillips Chemical
Company LP in accordance with the guidelines and criteria



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

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

WHEREAS, the purpose of tax abatement is to provide an incentive offered by the tax-payers, i.e.
citizens of Brazoria County, to attract investments, that lead to better quality of life and better services. The
wealth created by these enterprises leads to more service and retail businesses, which in addition to improving
quality of life, increases the tax base. In summary, by giving incentive in terms of tax abatement, the citizens
agree to give up short term tax benefits, for long term benefits; and

WHEREAS, new jobs, investment and industrial diversification 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 Brazoria 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 Brazoria County would reduce needed tax revenue unless
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 capital investment and primary
jobs in industries which bring in money 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 of economy; and

WHEREAS, Texas law 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, and said Guidelines and

Criteria to be unchanged for a two year period unless amended by a three-quarters vote;

Now, therefore, be it resolved that Brazoria County does hereby adop these Guidelines and Criteria for
granting tax abatement in reinvestment zones in Brazoria County.

DEFINITIONS Section 1

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

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

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

(d) "Agreement" means a contractual agreement between a property owner and/or lessee and Brazoria
County for the purpose of tax abatement.

Revised/Adopted effective 05/22/2012 Page 1
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(m)

(n)

"Base year value" means the assessed value of eligible property January | preceding the execution of the
agreement plus the agreed upon value of eligible property improvements made after January 1 but before
the execution of the agreement.

"Brazoria County Vendor and Services" means a company that employs Brazoria County residents and
p ploy:
pays Brazoria County taxes.

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

"Distribution Center Facility" means buildings and structures, including machinery and equipment, used
or to be used primarily to receive, store, service, or distribute goods or materials owned by the facility
operator where seventy percent (70%) of the goods or services are distributed outside of Brazoria
County.

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

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

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

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

"Expansion" means the addition of buildings, structures, 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.

Revised/Adopted effective 05/22/2012 Page 2
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"Manufacturing Facility" means buildings and structures, including machinery and equipment, the
primary purpose of which is or will be the manufacture of tangible goods or materials or the processing
of such goods or materials by physical or chemical change.

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

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

"Other Basic Industry” means buildings and structures including fixed machinery and equipment not
clsewhere described, used or to be used for the production of products or services which serve a market
primarily outside Brazoria County.

"productive Life" means the number of years a property improvement is expected to be in service. After
a cessation of production, the productive life of property improvements may be deemed to end, at
County’s election, on the date of cessation of production either upon (1) a determination by the County
that it is unlikely the improvement(s) will be reactivated as an integral part of a producing facility, and/or
(2) the expiration of eighteen (18) continuous or non-consecutive months of non-production in any
twenty-four (24) month period following the date the property improvement(s) cease t0 be in active
service as part of a facility operating in a producing capacity. Upon cessation of production and for
calculation of the recapture amount of taxes, the “productive life” will be determined to begin on the
effective date of the tax abatement as set forth in the Agreement.

"Qualified Vendors and Services" means those vendors and services that meet the company's individual
stated requirements, which can include but are not limited to: safety, financial condition, environmental
record, quality or ability to perform.

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

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

"Regional Service Facility" means buildings and structures, including machinery and equipment, used ot
to be used to service goods where seventy percent (70%) of the goods being serviced originate outside of
Brazoria County.

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

Revised/Adopted effective 05/22/2012 ‘ Page 3



ABATEMENT AUTHORIZED Section 2

(a)

(b)

(©)

(d

(e)

®

Authorized Facility. A facility may be eligible for abatement if it is a: Manufacturing Facility, Research
Facility, Distribution Center or Regional Service Facility, Regional Entertainment Facility, Other Basic
Industry, or a facility that Commissioners Court determines would enhance job creation and the
economic future of Brazoria County.

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

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

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

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

An abatement may be granted with the owner of tangible personal property or an improvement located
on tax-exempt real property that is located in a desi gnated reinvestment zone to exempt all or a portion
of the value of the tangible personal property or improvement located on the real property.

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

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

Lessee Interest: Abatement may be granted with a lessee of taxable real property located in a
reinvestment zone to exempt from taxation (1) all or a portion of the value of the fixtures,
improvements, or other real property owned by the lessee and located on the property that is subject to
the lease, (2) all or a portion of the value of tangible personal property owned by the lessee and located
on the real property that is the subject of the lease, or (3) all or a portion of the value of both the fixtures,
improvements, or other real property and the tangible personal property defined herein.

Revised/Adopted effective 05/22/2012 Page 4



(g)

(h)

Leasehold Interest/Lessee shall be required to submit with its application a copy of the executed lease
agreement between lessor/lessee demonstrating a minimum lease term double the abatement term
granted.

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

If it is determined that the abatement period would better benefit the County and the Applicant by
deferring the commencement date beyond the January 1% following the Commissioners Court Order
granting the abatement and approving the abatement application, the County may defer the
commencement date of the abatement period to a future date certain. The deferral of the commencement
date will not allow the duration of the abatement petiod to extend beyond seven (7) years. However, in
no event shall the abatement begin later than the January 1 following the commencement of
construction.

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

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

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

(n must be reasonably expected to increase and must actually increase the value of the property in

the amount of $1 million or more;

) must create employment for at least 10 people on a full-time (40 hours per week equivalent)

basis in Brazoria County for the duration of the abatement period at the abated facility site
described in the tax abatement application; or alternatively, must retain and prevent the loss of
employment of 10 employees or fifty percent (50%) of the existing number of employees, at the
time of application, employed at or in connection with the existing facility containing the abated
facility site described in the tax abatement application, whichever is greater, for the duration of
the abatement period. The following is applicable to the employment retention/preventing loss of
employment requirement:

a. “Existing facility” is the facility described in Section 2 (a) that will be expanded or
modernized and which contains the proposed improvements to be abated. A
manufacturing or processing unit ot units of a larger plant complex that separately
comprise a manufacturing or production sub-unit of the larger plant shall be

Revised/Adopted effective 05/22/2012 Page 5



considered the existing facility for purposes of the Section 2(h)(2) employment
retention requirement (that the planned improvements cause the retention or
prevention of loss of employment of 10 employees or 50% of the employees of the
existing facility, whichever is greater). For example, if a large plant complex has a
sub-unit that produces chlorine and 100 employees are employed at or in connection
with that unit, an expansion or modernization of all or part of that facility must result
in the retention of at least 50 employees employed at or in connection with the
expanded or modernized “existing facility” in order for the facility improvements to
qualify for abatement.

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

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

3) must be not expected to solely or primarily have the effect of transferring employment from one
part of the county to another part of the county. A variance may be requested relative to this
provision which approval shall be at the sole discretion of the County.

(4)  must be necessary because capacity cannot be provided efficiently utilizing existing improved
property;

Additionally, the owner of the project:

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

(6) must file a plan statement with application demonstrating willingness and planned efforts to use
qualified Brazoria County vendors and services where applicable in the construction and
operations of the facility. Brazoria County vendors and services must be competitive with non-
county vendors and services regarding price, quality, safety, availability and ability perform. It is
preferred that applicant seek qualified workers who are United States citizens and veterans and
also legal residents prior to seeking workers from other countries.
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(7)  will annually, for the term of the abatement, contribute .000165 of the value reported in "Part TV
Section F" of the abatement application (estimated value of abated improvements at the
conclusion of the abatement petiod). Air carriers receiving abatement will contribute an amount
equal to .000165 of the estimated value of the personal property of the air carrier indicated in its
Application. Each project will contribute no more than $135,000 nor less than $1,000 annually to
be used specifically to fund economic development in Brazoria County as authorized by Local
Government Code, Section 381.004. The annual contribution shall be paid to Brazoria County
through the County Auditor's Office on or before January 1 of each year of the tax abatement
contract term.

(8) must not file with the Brazoria County Appraisal District a valuation or taxpayer protest or notice
of protest pursuant to the Texas Property Tax Code during the abatement period legally
protesting the valuation of the abated improvements of a manufacturing facility pursuant to an
appraisal method that produces a valuation of improvements based on each improvement’s value
as a separate item of personal property rather than the improvements’ value as integral fixtures of
a producing manufacturing facility. An owner’s legal protest the improvements’ value pursuant
to the Texas Property Tax Code must be based on and use accepted appraisal methods and
techniques allowed by law (Texas Property Tax Code) and uniform standards of professional
appraisal practice. The filing of a valuation protest or notice of protest contrary to this standard
shall cause the tax abatement agreement (o be subject to termination and recapture of all
previously abated taxes.

9) must not be a defendant in any litigation by the County secking recovery or recapture of
previously abated taxes.

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

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

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

(3) the additional value of new eligible property shall be taxable in the manner described in Section
2(g)-

APPLICATION Section 3

(@)

(b)

The Application for tax abatement may be obtained from the County Judge’s Office ot on the Brazoria
County website at www.brazoria-county.com. Applicant may contact the Judge’s Office at (979) 864-
1200 or (281) 756-1200.

Any present ot potential owner of taxable property in Brazoria County may request the creation of a
reinvestment zone and tax abatement by filing a tax abatement application with Brazotia County. The
application shall be filed with the County Judge by providing twelve (12) copies or an electronic version
and five (5) copies. The additional copies provided will be furnished to each member of
Commissioners Court and the Tax Abatement Review Committee (TARC). After filing the application,
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(d

()

(H

the Applicant shall provide an cconomic impact analysis report, in a format comparable to the Texas
Governor’s economic impact analysis report, t0 the County Judge’s Office prior to the TARC meeting
on the Applicant’s tax abatement application.

The application shall consist of a completed application form accompanied by: a general description of
the proposed use and the general nature and extent of the modernization, expansion or new
improvements which will be a part of the facility; a map and property description; a time schedule for
undertaking and completing the planned improvements. In the case of modernizing, 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 shall require such financial and other
‘nformation as Brazoria County deems appropriate for evaluating the financial capacity and other factors
of the Applicant. Applicant should not submit confidential information as part of the application, If
doing so cannot be avoided, a general description in non-confidential terms should be included on the
application, along with a sealed document containing the confidential information as an attachment and
clearly marked “CONFIDENTIAL”.

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

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

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

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

Provided that any final decision or intetpretation as to the intent and meaning or policy of any provision
ot its written language; any final decision as to whether or not an application complies ot does not
comply with the guidelines and critetia: and any final decision as to whether to grant or deny tax
abatement shall be made by the Commissioners' Court at its sole discretion.
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(8)

(h)

(1)

Brazoria 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 new facility.

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

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

PUBLIC HEARING Section 4

(a)

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 hazard to public safety, health or
morals; or,

(4)  violation of other codes or laws.

AGREEMENT Section §

(@)

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

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

(4)  the proposed use of the facility; nature of construction, time schedule, map, property description
and improvement list as provided in Application, Sections IT and HI;
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(b)

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

(6) size of investment and average number of jobs involved for the period of abatement; and

(7 provision that Applicant shall annually furnish information necessary for Brazoria County's
evaluation of Applicant’s compliance with the terms and conditions of the tax abatement
agreement and these guidelines and criteria (in the form of an annual report/statement of
compliance), together with an additional provision that Brazoria County may, at its election,
request and obtain information from Applicant as is necessary for the County's evaluation of
Applicant’s compliance with the terms and conditions of the tax abatement agreement and these
guidelines and criteria. See Attachment A.

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

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

RECAPTURE Section 6

(@)

(b)

(©

(d)

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

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

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

Failure to provide any requested statement or information pursuant to the provisions described in Section
5(a)(7) without just cause within sixty (60) days of the request for the information or the presentation of
any false or misleading statement may, at the County’s option, be construed as a default by the company
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ot individual and cause for immediate termination of the tax abatement agreement and recapture of all
previously abated taxes, if after written notice of default, the company or individual has not cured such
default prior to the expiration of thirty (30) days from such written notice. The Cure Period provisions
of sub-sections (b) and (c) above are not applicable to a default and termination under this paragraph.

ADMINISTRATION Section 7

(a)

()

(©

(d)

(e

®

The Chief Appraiser of the 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 assessor with such information as may be necessary for the abatement. Once value has
been established, the Chief Appraiser shall notify the eligible jurisdictions which levies taxes on the
amount of the assessment.

The agreement shall stipulate that TARC of Brazoria County will have access to the reinvestment zone
during the term of the abatement to inspect the facility to determine if the terms and conditions of the
agreement are being met. All inspections will be made only after the giving of twenty-four (24) hours
prior notice and will only be conducted in such 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 their safety standards.

Tax Abatement Review Committee;

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

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

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

Upon expiration of the Tax Abatement term, the owner of the abated improvements must submit a
written report/statement of compliance annually, beginning January 1 after the expiration of the tax
abatement term, documenting that the abated improvements remain in active service and operation as
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part of a facility operating in a producing capacity for an additional period equal to the abatement period
granted and completed (i.e. seven year abatement, then in producing capacity for an additional 7 years
after expiration of the tax abatement agreement) in order to receive the full term of the abatement
granted and not be subject to the term reduction and recapture/payment obligation provisions. The
Report shall be delivered to the County Judge. The Committee shall annually evaluate each abated
facility and report possible violations to the contract and agreement to the Brazoria County
Commissioners' Court. A form of annual report that may be used by the owner is attached as
Attachment B to these Guidelines & Criteria, and the owner’s annual report shall, at a minimum, contain
the information shown in the Attachment B form.

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

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

PROVISIONS REGARDING CITY-INITIATED ABATEMENTS Section 9

(a)

(b)

(©

(d)

(©)

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

All provisions of these Guidelines & Criteria are applicable to city-initiated reinvestment zones and
abated areas within a city’s territorial limits unless otherwise stated herein or provided by law.

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

Upon receipt of a tax abatement application applicable to property within a city-designated reinvestment
zone subject to a city’s tax abatement agreement, the application shall be reviewed for approval as to (a)
correct application form, (b) represented compliance with economic value estimates and employment
criteria of Section 2(h) of the Guidelines & Criteria, (c) legal description requirements, (d) attachment of
a correct copy of the city’s ordinance designating the area as a reinvestment zone and granting abatement
and (e) attachment of a correct copy of the fully executed tax abatement agreement between the city and

- the Applicant.

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

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

(2) The percentage of property value abated and the term of abatement shall be the same as that stated in the
city’s tax abatement agreement unless otherwise specifically ordered in the Commissioners Court order
granting abatement.

SUNSET PROVISION Section 10

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

(b) This policy is mutually exclusive of existing Industrial District Contracts and owners of real property in

areas deserving of special attention as agreed by the eligible jurisdictions.
(c) These guidelines and policies for Tax Abatement shall be effective May 11, 2012, and shall remain in

force until May 11, 2014, unless amended or superseded, modified, renewed, or eliminated by
Commissioners' Court prior to that date.
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ATTACHMENT
A

(TO THE BRAZORIA COUNTY GUIDELINES & CRITERIA FOR GRANTING TAX
ABATEMENT)
(This form is located at www.brazoria-county.com )

ANNUAL REPORT FORM
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3.

ANNUAL REPORT
PURSUANT TO SECTION 5(a)(7) AND 7(¢) OF
THE BRAZORIA COUNTY GUIDELINES &
CRITERIA ON TAX ABATEMENT

TAX ABATEMENT AGREEMENT

(Company/Owner Name)

REINVESTMENT ZONE (RZ) NO. (Number of RZ, if applicable)
Commencement and/or completion date of the contemplated improvements described in the tax abatement agreement.

Date of commencement of construction:

Date of completion all contemplated improvements:

Number of permanent employees, contract employees and temporary contract employees currently employed by you at the tax
abated facility location or construction site as of the date of this Report. (See definitions below).

Permanent Employees:

* Permanent Contract Employees
(* List contract employees employed
on a full-time, 40 hours per week
equivalency basis and who are
expected to be employed on a full-time
basis for the duration of the
abatement period. Do not include
temporary contract employees.)

##Temporary Contract Employees
(**List temporary contract employees
who are employed for a temporaty
period ending prior to expiration of the
tax abatement term)

Status of construction of the contemplated improvements, percentage of construction completed and Ownet’s estimate of
taxable value of constructed improvements on the date of the Report.

Percentage of construction completed:

Estimated value of Improvements:
Asof

Revised/Adopted effective 05/22/2012 Page 15



4. Status of production of the completed facility and the productive service capacity of the improvements. (only applicable to a
completed fucility that has previously commenced production)

Is the abated facility currently producing the product Check One
or similar product described in the tax abatement agreement? ( )Yesor( )No

Tf the answer to the above question is “No®,

please state the date or time period when production ceased
and attach a narrative explanation of the reason for cessation
of production as Attachment B.

If production at this abated facility is

shut down, please state the expected

date or time period, if any, at which/during which

you expect the facility to resume production operations.
If you do not expect to resume production at this
abated facility, please state “plant closed” in

the blank space.

State your estimate of the expected

productive life of the abated facility and its improvements as

measured from the beginning date of production until the expected
permanent cessation of production (or in other words, the total number
of years, if any, that you expect the abated facility improvements to be
in service as part of the operations of a producing facility, including

in your total any previous years of production prior to the date of this report.)

5. Include a narrative of your use of Brazoria County vendors and services
and attach the same as Attachment A to this Report.

Ts the narrative on use of Brazoria County vendors and Services Check One
attached? ( )YYesor( )No

To the best of my knowledge, the above information and estimates are true and correct.

Ownet:
By:
Printed Name:
Title/Position
Date:
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ATTACHMENT
B

(TO THE BRAZORIA COUNTY GUIDELINES & CRITERIA FOR GRANTING TAX
ABATEMENT)
(This form is located at www.brazoria-county.com )

REPORT FORM
After the initial term of the
Tax Abatement Agreement
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PRODUCTIVE LIFE REPORT
TAX ABATEMENT TERM COMPLETED
PURSUANT TO SECTION 5(2)(8) AND 7(f) OF
THE BRAZORIA COUNTY GUIDELINES &
CRITERIA ON TAX ABATEMENT

RE: TAX ABATEMENT AGREEMENT

(Company/Owner Name)

REINVESTMENT ZONE (RZ) NO. (Number of RZ, if applicable)

Effective Date of Tax Abatement:

1. Status of production of the completed facility and the productive service capacity of the improvements.

Is the abated facility currently producing the product Check One
or similar product described in the tax abatement agreement? ( )Yesor( )No

If the answer to the above question is “Na”,

please state the date or time period when production ceased
and attach a narrative explanation of the reason for cessation
of production ag Attachment A.

If production at this abated facility is

shut down, please state the expected

date or time period, if any, at which/during which

you expect the facility to resume production operations.
If you do not expect to resume production at this
abated facility, please state *plant closed” in

the blank space.

State your estimate of the expected

productive life of the abated facility and its improvements as

measured from the beginning date of production until the expected
permanent cessation of production (or in other words, the total humber
of years, if any, that you expect the abated facility improvements to be
in service as part of the operations of a producing facility, including

in your total any previous years of production priot to the date of this report.)

To the best of my knowledge, the above information and estimates are true and correct.

Ownet:

By:

Printed Name:

Title/Position

Date:
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GENERAL WARRANTX DEED
KNOW ALL MEN BY THESE PRESENTS

THAT, JIMMY SWAGGART MINISTRIES, Granter, in comsidesation of the sum of
TEN DOLLARS (510,00), and other valuable considesatians, in hand paid, the receipt of which
is hereby acknowledged, does hereby grant, bargain, scll and conyey unto FHILLIPS
PETROLEUM COMPANY, Grantes, the following desccibed resl property and premises,
sltuate in the County of Brazorl, Stato of Tewas, to wit!

Ses Exhibit “A” attached hereto

together with all improvements thereon and the appurteniances thereunto belonging, and warrants
and defends the title thereto, except for questlons of survey, zoning ordinances, restrictions snd
easements of record or in place, and taxes for the current year, against every person whomsoever
lawully cleiming or to claim the ssme or any part thereof.

Grantar does except and reserve unto itself, its heirs, successors and asalgna all of the minerals
and minoral rights underlying and concerning the Iand deseribed in this instrument.

TO HAVE AND TO HOLD said descrived premiges unto the said Grantes, ite
suocassors, heirs and assigns forever, '

98 038214
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SIGNED AND DELIVERED this_3xd dayof_September . 1998
WITNESSES: GRANTOR;
TIVIMY SWAGGART M

/4
(Bl 7

Ay

Y O 2 AP
R T

STATE OF LOUISIANA §

PARISH
COMNTX OF _EAST BATON ROUGE

BRFORE ME, _Linda A. Westbrook the undersigned authority, on this
day personally appesred _Jimmy Swaggart , kniownt 16 me to be the person
whose name i5 subscribed 1o the foregoing instrument a8 Pregident of IMMY
SWAGGART MINISTRIES, & corporation, and acknowledged to me that he executed the same
for the purposes and consideration thereln expressed, in the capacity stated, and a8 the act and
deed of sald corporstion, R T

GIVEN under my hand and seal of office this 3zd

My Comsmission Expires:
AT DEATH
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. DESCRIPTION OF A 247,879-ACRE TRACT
. OF LAND OUT OF CHARLES BREEN LEAGUE, A-46,
BRAZORIA COUNTY, TEXAS

Being a tract of lang containing 247.879-scres out of the Chesles Broon
League, A-46, Brazoria County, Texas, Sald 247,875-acr¢ tract being part of Lots
30, 31, & 32, and nll of Lot 36 of the Tolman Subdivision, also known as the
McDonald Subdivision as recorded under Volume 101, Page 256 of the Brazoria
County Plat Records (B.C.P.R.), Brazoria County, Texas, and being part ofa
419,67-acre tract of land as conveyed to Jimmy Swaggart Ministries by deed
recorded under Volume 80705, Page 915, (Tract No.1), of the Official Public
Records of Brazoria County (O.P.RB.C.). Said 247,879-scre tract being moro
particularly described by metes and bounds as follows; (Bearings based on the
plant coordinate system of Phillips Petroleum Company’s Sweeny Refinery)

BEGINNING at a found brass disk at tho west comer of the ssid Charles
Breen League located at plant coondinate South 4707.18 feet, Wesl 15034.49,

THENCE North 89 deg. 16 min, 57 sec. East, (called North 45 deg. East)
with the northwest line of said Charles Breen League, being the southeast line of
the Battte, Berry and Williams Lesgue, A-711, Brazoria County, being the
northwest line of said Tolman Subdivision, snd being the southeast line of 8 375-
acre tract of land conveyed to Jimmy Swaggart Ministrics, by deed reconded
under Volume 89705, Page 915 O.P.R.B.C. (Tract 6), a distance of 498.17 feet
to a found brass disk at plant coordinate South 470094, West 14536,35; being the
south corner of the Polley & Chance League A-1)9, and being the east comer of
said 375-acro tract, and the south corner of an 1830-acre tract of land a8
conveyed 1o Phillips Petroleum Company by deed recorded under YVolume
98006, Page 537, O.P.RB,C,, for an angle point of herein described racy;

THENCE South 39 deg. 58 min. 42 sec. East, with the southeast line of said
Polly and Chance League, being the southeast line of said 1830-aore tract and the
northwest line of said Tolman Subdivision, 8 distance of 5294,15 feet to a found
brass disk for the norih corner of Lot 30 and the west comer of Lot 23 of said
Tolman Subdivision, at plant coordinate South 4702,95, West 9242.21;

* THENCE South 00 deg. 01 min. 22 sec. West, with the northeast line of Lot
30, being the southwestdine of Lot 23 of said Tolman Subdivision, a distance of
8.81 feet to a 5/8-inch iron rod set in a southeast line of a 100-foot wide railroad
right-of-way as conveyed 10 the Reconstruction Pinance Corporation by deed
recorded under Volume 401, Page 174 of the Brazoria County Decd Records
(B.C.D.R.) at plant coordinate South 4711.76, West 924221,

THENCE South 47 deg. 24 min. 34 gec, West, witha sowheast linuofaﬁd
100-foot wide raitroad right-of~way, a distance of 573.00 fest 10 & 5/8-inch iron
rod set for an angle point at plant coordinate South 5099.54, West 9664.06;

THENCE South 47 deg. 57 min. 21 sec. West, with a southeast line of said
100-foot wide raifroad right-ofway, a distance of 2846, 10 fest to a 5/B-inch iron
rod et for an angle point st plant coordinato Smgtlh.'rlm.ﬁ, West 11851,91;

THENCE South 13 deg, 25 ruin. 33 sec, East, with a northeast line of said

tract herein described, a distance of 1358.97 feet to a 5/B-inch iron rod set for an
angle point at plang cgordinate South 8394,39, West 11536.38;

PO333-1.DOC, G038
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2 . THENCE South S0 deg. 32 min, 44 seo. East, with a portheast line of said.
. tract herein described, a distance of 203,81 fest to a 5/8-inch iron rod set in the
northeast fight-of-way line of a 120-foot wide railroad right-of-way as conveyed
[ to the 8t, Louis, Brownsville and Mexico (now Union Pacific) Railroad recorded
under Volume 70, Page 389, B.C.D.R.st plant coordinate Scuth 8523,91, West
O 11379.01;

THENCE Nosth 54 deg. 38 min. 11 sec. West, with the northeast right-ofsway
line of sald 120-foot wide rallroad righi-of-way, a distance of 4488,57 feet to a
5/8-Inch iron rod set at the intersection of said 120-foot wide right-of-way and the
Southwest live of said Charles Broen Loague, being the northeast line said M.B.
Nuckols League, and being the southwest line of Lot 36 of said Tolman
Subdivision at plant coordinate South 5926.08, Wem 15039.41;

THENCE North 00 deg. 13 min, 54 goo, Bast, with the southwest llnc of said
Charles Breen League, being the northeast line of said M.B. Nuckols League,
being the southwest line of Lot 36 of said Tolman Subdivision, and being the
northeast line of 2 4272.6315-scre tract conveyed to Phillips Petroloum Company
a3 recorded in Volirae 1571, Page 945 B.C.D R, (Volums 673, Page 92 of the
Matagorda County Deed Records), a distance of 1218,9) feat to the POINT OF
BEGINNING and containing 247,879-scre (0.387 square miles) of Iand,
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Y SPECIAL WARRANTY DEED

oL M VP PO~ R

KNOW ALL MEN BY THESE PRESENTS:

“
\

THAT WILLIAM M. HOLLAND, JR. ¢ INDIVIDUALLY, and as INDEPENDENT
EXECUTOR of the ESTATES OF WILLIAM M. HOLLAND, SR., deceased and
MUSSETTA HOLLAND BISHOP, deceased, and as Trustee of the Trusts
created under the will of Wwilliam M., Holland, Sr., JOHN HOLLAND
BANNISTER, and WESLEY M., BANNISTER, Grantors, in consideration of
the sum of Ten and No/100 ($10.00) Dollars, and other valuable
considerations, in hand paid, the receipt of which is hereby
acknowledged, does hereby grant, bargain, sell and convey unto
PHILLIPS 66 COMPANY of partlesville, Oklahoma, Grantee, the
following real property and premises, pltuated in the Counties of
Brazoria and Matagorda, State of Texas, to wit:

All of the real estate described on the Exhibit "AY
attached hereto and incorporated herein by reference for
all purposes, together with all improvements thereunto
belonging (Property), PROVIDED, HOWEVER, there is hereby
saved, excepted and reserved from the Property in favor
of the Grantors all of the oil, gas and other minerals
in, under and to and that may be produced from said
Property, Grantee agreeing that the term "Minerals
heretofore used shall be given a broad meaning; and with
regard to the right to the use of surface of the Property
and the right of ingress and egress with regard thereto,
Grantors and Grantee agree that Grantee will within
ninety (90) days after the date hereof, divide the
surface of the Property inte tracts containing 160 acres
each, making such tracte into a =sguare as close as
reasonably possible (understanding that one or more
tracts may contain less than 160 acres if the total
acreage is not divisible by 160}. Thereafter, whenever
Grantee, develops 40 or more acres within any such 160
acre tract, it shall divide the said tract into four
tracts which shall be in forty acre squares to the extent
reasonably possible, and within each such forty acre
tract, Grantee shall designate a two acre tract, and the
Grantors shall thereatter be confined to the use of the
2 acre tract as so designated, for the development,
production, storage, and transportation of the minerals
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owned by them under such 40 acre tract and sald 2 acre
tracts shall thereafter be dedicated to the exclusive
use of the Grantors for such purposes, Grantee shall
notify Grantors in writing of the above matters as soon
as reasonably possible, and Grantors may within thirty
(30) days after such notice, require Grantee to inorease
the Blze of any designated 2 acre tract up to 4 acres;
provided that the total of all such designated tracts in
any such 160 acre tract shall not exceed 10 acres. In
this regard, the Grantors shall have the additional right
to a reasonable use of other land in the 160 acre tract
and adjoining tracte for roads and pipelines in connec-
tion with the reasonable development and enjoyment of
their mineral estate, This agreement is a covenant
running with the land, and use of the terms "Grantor" and
Grantee" herein shall include their respective heirs,
personal representatives, successors and assigns.
and CGrantors warrant the title only against the claim of every
person whomsoever claiming by, through or under Grantors, but not
otherwise. This deed is subject to all taxes and gquestions of
survey and the following:
(1) prior and validly existing easements and rights-of-
way, mineral and royalty conveyances or reservations, if
any, affecting Property that appear of record .in the
office of the County Clerk of Brazoria County, Texas, and
easemaents visible on the ground; '
(1i) prior validly existing and legally enforceable oil,
gas and mineral leases, 1f any, affecting or covering the
Property that appear of record in the appropriate county
clerk's office or offices;
(iii) all governmental ordinances, statutes, rules or regula-
tions covering or applicable to the Property;
(iv) two (2) exlsting written leases covering part of the

Property, one between the Grantors as Lessor and R. D. Pugh
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as Lessee, and one between the Grantors as Lessor and Gary

Hood as Lessee; and

(v) the terminable possessory interest of Willie

Knighton in the Property. .

TO HAVE AND TO HOLD said described premises unto the said
Grantee, its successors and assigns.

SIGNED AND DELIVERED this L day of leﬁt '

1990.

N H. BANNISTER
A,

ILLIAM M. HOC. D, JR,, Indi-
vidually, and as Independent
Executor of the Estates of
Wwilliam M. Holland, Bx., and
Mussetta Holland Bishop,
Deceased, and as Trustee of the
Trusts created under the will
of William M. Holland, Sr.

WESLEY ﬁ. BAﬁNISTER

coires BF.
H. BAHNNIST
R WESLEY M. BANNISTER

STATE OF TEXAS §
COUNTY OF BRAZORIA §

This instrument was acknowledged before me on the 45~ day

of ; 1870 , by JOHN H. BANNISTER, individuslly and as

%&ﬁaﬁiﬂ#__
No¥dry Public, State of Texas

JANE HANSON
Hotary Public
Stata of Tenss

by Commizeen Expire 111797

attorney in fact for Wesley M. Bannister,

Place seal, Printed Name
5 Commission Expiration
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Date Here:

STATE OF TEXhS §
COUNTY OF BRAZORIA §

This instrument was acknowledged before me on the s~ day
of ,» 19fp , by WILLIAM M. HOLLAND, JR,, and in the

capacity stated,

Dot AL earannt
Not#fy Public, sState of Texas

Place seal, Printed Name
& Commlssion Expiration
Date Here:

JANE HANSON
Notary Public
™ $i3t0 of Toxsy
| " Ml: C:G'-"I.‘-Ilhf‘)le

STATE OF CALIFORNIA §

COUNTY OF §

This instrument was acknowledged before we on the day

of ; 19__, by WESLEY M. BANNISTER,

Notary Public
State of CALIFORNHIA

Place seal, Printed Name
& Commission Expiration
Date Here:
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FPCKBS1L
ERHIBIT: #AY
IRACT ONE

A 260,57 acre tract of land in the upper 1/3 of the Polly and Chance League
A-119, Brazorla County, Texas, belng shown on an unrecorded plat by Danfel C.
McQuillan, R.P.S. No, 1589, dated October 1, 1978, said 240,58 acre tract being
more parcicularly described as follows:

Beginning at one inch iron rod in the Horthwest 'line of sald upper 1/3 Polly and
Chance League A-119 being In the South Right of Way line of Texas State Highway
No, 35; : :

Theneca N72° 00' 16" E along said South line of Texss State Highway No, 35°'a
distance of 1578.71 feet to che centerline of a gully being the Horthwest corner
of a 118,3% acre tract purchased by Phillips Petroleum Gempany October 28, 1947,
and recorded in Volume 423, Page 147;

Thence along the West line of sald 118,39 acre tract as follows:

Thence 14 55' 22" W 87.53 feet;
Thence 512° Q8' 45" E 73.52 fest;
Thence §10% 27' 59" W 135,83 feec
Thenee HB6* 4%' 52" W B6.00 Feet;
Thence S6° 62' 52" E 77.20 feet;
Thence NB5* 35' 59" E B3.60 feer;
Thenece 517" 13 31" E 81.00 fest;
Thence §5* 56' 00" W 130.37 feer;
Thence 554° 44' 01" E 79,00 feet to the Southwest corner of said 118,39 acre
tract and the Northwest corner of a 2,91 mere tract purchased by Phillips o
Petroleum Company March 31, 1977, and recorded in Volwwe 1336, Page 828;

Thence along the Weat line of sald 2,19 acre tract as follows:

Thence 879 11' 21" E 158,98 feet; i
Thence 8§59° 57° 23" E 95,18 feet;

Thence 812* 58° 49" E 81,47 feor;

Thenca'§7* 00’ 56" W 104,21 feet;

Thence S7° 02' 37" W 63,35 feet;

Thence 514* 58' 327 E 100,01 feet;

Thence S50* 31' 58" W 50,00 feet to o point in the West line of 32,65 acre tract
purchased by Phillips Patroleum Company August 15, 1980, and recorded in Volume
1527, Page 890; .
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Thence along the center of Little Linville Bayou as follows:

Thence §25° 53' 34" y 103,28 feet; W

Thence 852° 27' 10" W 140.45 feat; :

Thence S12° 30’ 48% ¥ 132,78 foer;

Thence §4' 13 15" g 139,8) feet;

Thence §26" 07' 16" B 112,54 feer;

Thenco S43* 17' 02" E 233,32 feot;

Thenca S48° 10" 48" E 291,06 foot;

Thence §72° 00' 00" E 70,00 feet to a point In the Notthwest line of a 29.7¢
scre Cract purchased by Phillips Petroleum Company July 30, 1980, and recorded
in Volume 1520, Page 555;

l Thence S44* 45° 55+ along the Nocrthwest line of sald 29,76 acrs tract as
follows 598,18 feat; M

Thence §44' 22¢ 150 g along the Southwest line of sald 29,76 acre tract 299.00
feat; F

Thence S 45° 247 317 g along tha Southvest lfne of said 29.76 acre tract 212,74
feor;

Thence §45° 5543 E along the Southwest line of sald 29.76 acro tract 263,21
feat;

Thence S45° 18’ 10" E along the Southwest j..{.na of said 29.76 acre tract 281.57
feet to the South cormer thereof;

Thenee 544° 2!' 08" W along the North line of the Standlind QL1 and Gas Company
tract (Vol, 592, Page 162) 1304,96 feet ko the East corner of the Sample Parks
tract as recorded in Volume 153, Page 424;

Thenca N48* 36" 07" W along the Northeast line of sald Parks tract 854.86 feet;
Thonee N47° 510 05+ g aleng the Northeast line of said Parks tract 525,66 feer;
Thence N45* 14' 337 g sleng the Northeast ling of suid Parks tract 305,89 feer;
Thence N46* 131 Dgn along the Norcheast line of safd Parks tract 318,62 feet;

Thence N&5* 167 437 g along the Northeast line of sald Parks tract 262,08 feet
to a l-inch iron rod at the North corner thereof;

Thence 337* 35! 0o W along ‘the Horthwest line of said Packs tract 428.96 feet;
Thence §51° 13+ 327" along the Horghwest line of said Parks tract 06,66 feet;
Thence S2° 19+ 36+ y along the West linn of said Parks tract 37.95 feet;

Thence §10° 12+ 07" E along the West line of sald Parks tracc 53,50 feet;

-2.-
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Thence along the center of Linville Bayou as follows:

Thence
Thence
Thence
Thence
Thence
Thence
Thencse
Thence
Thence
Thence
Thance

Thence

NE8o* 34'
§39° 07'
S44" 48’
528" 33’
s46* 0O*
s87° 17
W79* 55'
77 55!
N83* 09!
N82* 26'
N79* 47*

N76* 49’

30" W 89.16 feat;

127 W 200.01
54" Y 201,60
57" W 265,35
40" W 196.36
50" W 127.02
58" W 193,69
1 W 292.23
38" W 149.55
26" W 313.12
22" W 661,95

52" W 134.78
the Frank Lee et al Court Hin, Case #482%;

feet;
feet;
feet;
feet;
feet;
feat;
feat;
foet;
feet;
Eeet;

feet to the South cormer

Thence N42* 49' 14" E leaving saild center
line of sald Frank Lee et al tract 590,11

Thence HA3°* 29' 04" E

350.90

Thence
302.42
Thahce
508,49

Thence
220.53

Thence
749.92

Thence
596,05

Thence
629:97

Thence
238.53

feet;

W43 04'
faet;

N43® 11'
feet;

HA44* 06'
foot} '

n45° 19°
feot;

R41* 06°
feet;
N43* 01’
Eeet; ~

12" E
QO: E
24" B
20" B

01" E

19" E

along the Southeast

along

along

along

along

along

along
L ne

the Southeast
&

the Southeast
the Southeast
the Southeast
the Southeast

the énuthaunc

L R T

of Linville

feet;

line
line
line
line
Lline
line

line

of the
of the
of the
of n;;
of the
of the

of the

o

E along the West line of sald Parks tract 102.43 feet te a
of Linville Bayou beiqg the line between Brazerias and
U

of those lapds defined in
Bayou along the Southeast
Frank Lee et al tract
Frank Leo et al tract
Frnnk Lee et al traat
Frank Lee et sl tract
Fronk Leo et al tract
Frank Lee st al tract

Frank Lee ot al tract

N41® 50 40" E along the Southesst lfne of the Frank Lee et al tract
feet to the Point of Beginning contalning 240,57 acres.
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FPCKBS11/4

A 404,55 acre tragt of land in the Polly and Chance League, A-76, Matagorda
County, Texas, being shown on an unrecorded plat by Daniel €, HcQuillan, R.P.S.
No, 1589, daced October 1, 1978, said 404,55 acre tract being more particularly
described as follows:

Beginning at the West cormer of said 404,55 acre traet at a one inch iron rod at
an interior cornor of the Northeasterly Right of Way of the 80 foot wide Hasema
Road;

Thence N43* 37' 35" E along the Scutheast Right of Way line of Hasema Road
810,88 feet to a one.inch Lron rod;

Thence H46* 33’ 35" W along the Northeasterly Right of Way line of Hasema Road
64.05 feet to & one inch iron rod akt the South corner of the E. E. Cameron Real
Estate Company tract as reporded in Volume 529, Page 399;

Thence N44* 45' 47" E along the Southeast line of said E. E. Cameron tract
528,88 feet;

Thence N42® 14' 45" E along the Southeast line of said E. E. Cameron tract
183,52 feet; . J

Thence ‘N3 05" 24" E along tha Southesst line of sald E. E, Cameron tract
1319.30 feet; 2 # : #

Thence N43* 31' 29" B along the Southeast line of sald E. E, Cameron tract
787.00 feat} :

Thence N42" 57' 09" E along the Southeast line of smaid E., E. Cameron tract
738,34 feet;

Thence N44® 09° 08" E along the Southeast line of said E. E. Cameron tract
773,08 feet to the centet.of Linville Bayou being the line between Brazoria and
Matagorda Caunties;

Thence along the centor of Linville Bayou as follows:

Thence 576* 49' 52" E 250,39 feet:
Thence .§76" 49' 52" E 134,78 feot;

Thence .879° 47' 22" E 661,95 feat;

SR 4

Thence §82°* 26’ 26" E 313,12 feet}
Thence 883° 09' 38" E 149,55 feet;
Thence S77" 55' 31" E 292,23 feec;
Thence S79* 55' 58" E 193,69 faet;
Thence N87° 17' 50" E 127.02 fear;
Thence N46* 00 40" E 196,36 feet:
Thence K28 33' 57" £ 265,55 feet;
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Thence N44* 48' 54" E 201,60 Feat:

Thence N39° 07! 12" E 200.01 faet;

Thence S89° 34' 30" E 89,16 feet; . '

Thence 589° 34' 30" E 291.39 foeet; L

Thence 540" 39' 12" E 273,84 faet;

Thence §14° 39" 52" E 264,25 foet to the Norch corner of the 150 acre Phillips
Petroleun Company tract purchased October 5, 1970, and recorded in Volume 489,
Page 243;

Thence 544" 30' Q0" W along the Northwest line of said 150 acre Phillips
Petroleun Company tract 5135.06 feet to a 1 1/2 inch iron pipe;

Thence 845° 25' 40" E along the Southwest of said 150 ncre tract 1349.20 foet to
a 2 1/2 inch iron plpe at the South cormer thercof:

- Thence $43* 48° 32" W along the Northwest line of the Mobil OiL Corp, tract as
described in Volume 473, Page 375, a distance of 14672,22 feet;

Thence 545° 08' 107 W along said Northwest line of the Mobil tract 643,40 feet
to a ome inch iren red (n the Northeast line of sald Hasema Road;

Thenca NI;S' 33! 35" W along the Northwest line of Hasema Road 3633.70 feet to

the True Point of Beginning containing 404,55 acres,

oo,

R e, e e
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FPCKBS11/6
‘ TRAQT THREE,

Being @ tract of land containing 174.118 actes of land out of the Polly and
Chance league, A-119, Brazoria County, Texas, save and except a 1,503-acre tract
being the southwest half of County Road 374 (45 feet wide by prescription}),
Said 174.11B-acre tract being the residue of a tract of land known as the
Holland Estate described by deed recorded in Volume "Q", Page 503, Brazorla
County Deed Reccrds and being more particularly described by metes and bounds as
follows:

BECINNING &t a P, ¥. Hail set in the north ight-of-way line of State
Highway 35 (110 feet wide) at its intexsection with the occupied centerline of
County, Read 374, Said POINT OF BEGINNING also being the southwest cornmer of a
4-acre tract conveyed by deed recorded in Volume 314, Page 299, Brazoria County
Deed Records and a southesst corner of said tract herein deseribed from which a
1 1/2, inch iron pipe found bears North 72 deg, 59 mln. 31 sec, East, a distance
of 25,89 feet;

THENGE South 72 deg, 5% min, 31 sec. West with the north right-of-way line
of sald State Highway 35, at a distance of 25,89 fest pass a 5/B-inch iron rod
set at the intersection poimt of the north right-of-way line of ssid State
Highway 35 with the southwest right-of-way line of sald County Road 374 and
continulng with the north right-of-way linme of said Scate Highway 35 for a total
distance of &,838.77 feet to a point for a southwest cormer of sald tract herein
described located in the centerline of Littls Linville Bayou also being located
in the northeast line of a 6.988-acre tract of land as described in Volume 431,
Page 452, Brazorla County Deed Records}

THENCE with the meauders of the centerline of sald Litele Linville Rayou
and wich the northeast line of sald 6,988-acre tract che following bearings and _
distances:

Horth 82 deg. 15 min, 05 sec, Wesat, 102,95 feet;

North 85 deg, 57 min. 55 sec. West, 67.78 feet;

Horth 56 deg, 29 min. 19 sec, West, 40,50 feet;

North 42 deg. 10 min, 22 sec. West, 38.62 feet;

North 45 deg, %4 min, 12 sec, West, 61,083 feot;

North 64 deg. 50 min. 33 sec, West, 65,03 foeet;

North 77 deg. 01 min, 17 sec, West, 40.26 feet;

North 52 deg, 53 mim, 45 sec, West, 32.47 feet;

‘North &1 deg, 33 min, 31 sec, West, 53.01 feet:;

Horth 73 deg. 24 min, 02 sec. West, 50,89 feet;

North 56 deg, 34 min, 12 sec, West, 47.27 feet] .

North 32 deg. 15 min, 38 see, West, 102,96 feec to a point located in the
narthvest line of the said Polly and Chance League, A-119, and the southeast
1ine of the Johnson, Walker and Borden League, A-77, Brazoris County, Texas,
from which a 1/2-inch iron pipe found for the northwest line of said Polly and
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Chance Leagua, A-117, and the southeast line of the Johnson, Walker and Borden
Loague, A-77 st icts intersection with the north right-of-way line of said State
Highway 35, bears South 45 deg, 00 min, 00 sec. West, a distance of 1,022,60
feet) '

THENGE North 45 deg. 00 min. 00 sec. East with said northwest line of the
Pelly and Chance League, A-119, and with sald southeast line of the Johnson,
Walker and Borden League, A-77, at a distance of 4,372.58 feet pass a 5/B-inch
iron rod set in the southwest right-of-way line of said County Road 374 and
continuing with the northwest lino of sald Polly and Chance League, A-11%, for a
total discance of 4,395,10 feet to a P, K. Nail set for corner in the centerline
of safd County Road 374 from which a 1/2-inch irom rod found ac the intersection
of the northwest line of said Polly and Chance League, A-119, and the northeast
right-of-way- line of F.M. Road 524 also being the northwest corner of a
2.42-acre tract conveyed by deed recorded in Volume 1173, Page 489, Brazoria
County Deed Recoxrds bears North 45 deg. 00 min, 00 sec., East, a distance of
1,079,90 feet [NOTE; From the P. K. Nail last mentioned, the northeast corner
of the said Polly and Chance League bears North 45 deg., 00 min. 00 spc, East, a
distance of 3,755,34 feet (called 3,972.22 feet)];

THENCE South 47 deg. 10 min. 15 see. East with the centerline of said
County Road 374 and with the southwest line of a 122,75-acre tract as recorded
in Volume "V", Page 642, Brazoria County Deed Records, a distance of 523,24 feet
to a P, K. Nail set for an angle point;

THENCE South &4 deg, 59 min, 20 sec, East with the centerline of said
County Road 374 and with the southwest line of said 122,75-acre trace, a
distanca‘ef 837.90 feet to a P. K, Hail set for an angle point from which a
1-inch iron pipe found for the mouth corner of sald 122,75-acre tract and for a
west corner of a 197.95-acre tract as recorded in Volume 212, Page 77, Brazorla
County Map Records beara North 45 deg, 00 min. 40 sec, East, a distance of 22.50
feat; ) § 4 =

THENCE South 46 deg, 39 min, 46 se¢, East with the centerline of said
County Road 374 and with the southwest line of said 197.95-acre tract, at a
distance of 266,26 feet pass a point from which the southwest cormer of said
197.95-acre tract and the.west cormer of a 10-acre tract as recorded in Volume
219, Page 228, Brazorla County Deed Records bears North 43 deg. 20 min, 14 sec,
East, a distance of 22.50 feet and continuing with the centerline of said County
Road 374 and with the southwest line of sald l0-acre tract at a distance of
830,54 foat pass a point from which a 1 1/2-iren plpe found for the south corner
of said l0-acre tract and a west corner of the Reynmolds Subdivision s recorded
in Book 5, Page B0, Brazoria County Map Records bears North 43 deg, 20 min, 14
sec. Enst, a distance of 21.44 feet and continulng with the centerline of said
County, Road 374 and with a southwest line of sald Reynolds Subdivision, at a
distance of 1,168,88 feet pass a point from which a southeast corner of said
Reynolds Subdivisien and a northwest corner of sald h-ascre tract bears Horth 43
deg. 20 min, 14 sec. East, a distance of 21,32 -feet and continuing with the
centerline of said County Road 374 and with the southwest Line of sald 4-acre
tract,.a distance of 1,553,98 Eeet to the POINT OF BEGINNING and containing
174,118 acrea of land,

o
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SAVE AND EXCEPT a 1,503-acre tract of lond belng the southwest one-halE of
sald Gounty Road 374 ns occupled, being more particularly described by metes and
bounds as follaws: W

BECINNING at said P. K. Nail set For the POINT OF BEGINNIHG of sald
174.118-acre tract of land,

THENCE South 72 deg, 52 min, 31 sec, West with the north right-of-way line
of sald State Highway 35 and with che south line of said 174.118-acre tract a
distance of 25,89 feet to said 5/B8-inch.iron rod set at the intersection peint
of said State Highway 35 with the southwest right-of-way line of said Councy
Road 374;

THENCE Notth 46 deg. 39 mln. 46 sec, Weat with tha southwest line of said
County Road 374, & distamce of 1,541.50 feet to a 5/8-inch iron rod set for an
angle point;

THENCE North 44 deg, 59 min. 20 sec, West with the southwest line of sald
County Road 374, a distance of 837,80 feet to a 5/8-inch iron rod set for an
angle pelnt;

THENCE Worth 47 deg, 10 min, 15 sec, West with the southwest line of sald
Gounty Reoad 374, a distance of 523,66 faet to said 5/8-inch lrom rod set in the
northwest line of sald Polly and Change League, A-119%, and in the southeast line
of sald Johnson, Walker and Borden League, A-77;

. THENCE North 45 deg, 00 min, 00 sec, East with the northwest line of sald
Polly and Chance League, A-119 and with the southeast line of sald Johnson,
Walker and Borden League, A-77, a distance of 22,52 feet to said P, K. Hail set
for the north carner of said 174,118-acre tract located at thoe centerline of
said County Road 374;

THENCE South 47 deg, 10 min, 15 sec, East with a northeast line of sald
174,118-aere tract and with the centerline of said County Road 374, a distance
of 523.24 feet to a P, K, Nall set for an angle point;

THENCE South 44 deg..59 min. 20 sec, East with a northeasc line of said
174,118-acre tract and.with the centerline of said County Road 374, a distance
of 837,90 feet to a P, K. Hall set for an angle point;

THENCE South 46 deg. 39 min. 46 sec, Esst with a northeast line of sald
174,118-acre tract and with the centerline of said County Road 374, a distance
of 1,353,968 feet to the POINT OF BEGINNING and contalning 1.503 acres of land.

Complied by:

WEISSER ENGINEERING COMPANY
11211 Richmond Avenua, Sulte 109
Houston, Texas 77082

Job No. 399046
10,/09/89
+ B -
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SPECIAL WARRANTY DEED
STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS:
COUNTIES OF BRAZORIA §
AND MATAGORDA

That AMOCO PRODUCTION COMPANY, a Delaware corporation (*Ameoce”), and
MOBIL PRODUCING TEXAS & NEW MEXICO INC.,, & Delaware corporation (*Mobil™),
(collectively “Grantor”) for and in consideration of the sum of Ten Dollars ($10.00) and other
valuable consideration paid to Grantor by PHILLIPS PETROLEUM COMPANY, a Delaware
corporation (“Grantee™), the receipt and sufficiency of which are hereby acknowledged, does
hereby GRANT, SELL, CONVEY, ASSIGN and DELIVER (Amoco and Mobil each as to their
respective undivided 1/2 interest in the Property) to Grantee the real property situated in Brazoria
County, Texas described in Exhibit A auached hereto and made a part hereof (the “Property”),
subject to general real estate taxes on the Property for the current year, zoning laws, regulations
and ordinances of municipal and other governmental authorities, if any, and those matters which
are of public record affecting the Property and all of the encumbrances described in Exhibit B
attached hereto and made a part hereof (collectively, the "Permitted Encumbrances”), and subject
to all of the provisions hereof.

TO HAVE AND TO HOLD the Property, together with all and singular the rights and
appurtenances thereto in anywise belonging, unto Grantee, its successors and assigns forever, and
Grantor (Amoca and Mobil each as to their respective undivided 1/2 interest in the Property) does
hereby bind itsélf and its successors and assigns to warrant and forever defend the fitle to the
Property, as to Grantee, its successors and assigns against every person whomsoever lawfully
claiming, or to ¢laim the same, or any part thereof by, through or under Grantor, but not otherwise,
subject, however, to the Permitted Encumbrances and the following provisions,

SAVE AND EXCEPT, and there is hereby reserved unto Grantor, its successors and assigns,
all oil, gas and other minerals, of every kind, both similar and dissimilar, in, on and under and that

0520258 doc 1
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may be produced from the Property, together with the right of ingress and egress at all times for
the purpose of mining, drilling, exploring (including by means of geophysical and geological
surveys and tests), operating and developing the Property for minerals and removing the same
therefrom.
BY THE ACCEPTANCE OF THIS DEED, GRANTEE ACKNOWLEDGES THAT

THE PROPERTY HAS PREVIOUSLY AND WILL IN THE FUTURE BE USED FOR OIL
AND GAS EXPLORATION AND PRODUCING OPERATIONS AND TAKES THE
PROPERTY “AS IS, WHERE 18" EXCEPT FOR THE WARRANTIES OF TITLE AS
PROVIDED AND LIMITED HEREIN. GRANTOR HAS NOT MADE AND DOES NOT
MAKE ANY REPRESENTATIONS AS TO THE PHYSICAL OR ENVIRONMENTAL
CONDITION, LAYOUT, FOOTAGE, EXPENSES, ZONING, OPERATION, OR ANY
OTHER MATTER AFFECTING OR RELATING TO THE PROPERTY, AND GRANTEE
HEREBY EXPRESSLY ACKNOWLEDGES THAT NO SUCH REPRESENTATIONS HAVE
BEEN MADE AND RELEASES GRANTOR FROM ANY AND ALL LIABILITY OF EVERY
KIND AND CHARACTER WITH RESPECT THERETQ, WHETHER OR NOT CAUSED BY
OR ATTRIBUTABLE TO GRANTOR’'S NEGLIGENCE, GRANTOR MAKES NGO OTHER
WARRANTIES, EXPRESS OR IMPLIED, OF MERCHANTABILITY, MARKETABILITY,
FITNESS OR SUITABILITY FOR A PARTICULAR PURPOSE OR OTHERWISE EXCEPT
AS SET FORTH AND LIMITED HEREIN. ANY IMPLIED WARRANTIES ARE
EXPRESSLY DISCLAIMED AND EXCLUDED, THIS DEED IS EXPRESSLY SUBJECT TO
THE TERMS AND CONDITIONS OF THAT CERTAIN AGREEMENT TO PURCHASE
AND SELL BETWEEN GRANTOR AND GRANTEE.

The Grantee recognizes that the Property hes not been surveyed and accepts the Property
subject to same.

Current ad valorem taxes on the Property having been prorated, Grantee hereby assumes the
payment thereof.

0520298.doc 2
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IN WITNESS WHEREOF, this Special Warranty Deed is executed by Grantor and Grantee
to be effective as of the / 3 day ofé%dau 1998,
/

Grantor; Grantee:
AMOCO PRODUCTION COMPANY PHILLIPS PETROLEUM COMPANY

Wy ~w B%A@_\
/lls Atlyhey-in-Fact f // Its Attonfey-in-Fact

MOBIL PRODUCING TEXAS & NEW MEXICO INC,

By: W/ M_ o

Its AnomEy-in—Fa?g E. B, Vaughn

By: \pp.\ﬂ‘. Cu.»”"“*’

Its Alotney-in-Fact LR, Combs

By: #_M
1ty/Assistant Secretary

STATEOF Vescoc
COUNTY OF kﬁ{:} (4

This instrument was acknowledged before me on this /2_day of e loruar %: 1998,
by 7.0, Shyddocd as attorney-in-fact on behalf of AMOCO PRODUCTION
COMPANY, a Delaware corporation.

My commission expires on: f)\a um,,ef) N

"dNotary Public
gﬁ'ﬂ" i LYNN PARKER
Q) v Emmiions
. ) h
Bhsictecs Gdivss.

ﬂa Ao 1767
Hoxstn Tk 27251~ /%7
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STATE OF /H_/_fé Yy
COUNTY OF faeais

This instrument was acknowledged before me on this /24 day of é A Ay, 1998,
by LA.Combs ..~ E B.Vaughn of (or for)

MOBIL PRODUCING TEXAS & NEW MEXICO INC, a Mm;_ corporation, on
behalf of said corporation,

My commission expires on:

STATEOF _/cxas

COUNTY OF _HarriS

+h
ent was acknowledged before me on this l 9 day of feéruarﬁ , 1998,

This in
by Ralph W. Shelburne of (or for) PHILLIPS PETROLEUM COMPANY, a
Delguare _ corporation, on behalf of snid corporation,

My commissioj expires on; M ﬁ [4 Mé/ an

5/49/vo . ” Notary Public

T

v
S ooy
£\ Notary Public, State of Texas

o
S

3,[@;\-‘ My Commisslan Explres 05-27-00
i
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EXHIBIT A"
DESCRIPTION OF TWO TRACTS OF LAND
TOTALING 1,830-ACRES OUT OF THE
POLLY & CHANCE LEAGUE
A-119, BRAZORIA COUNTY, TEXAS &
A-76, MATAGORDA COUNTY, TEXAS

Being a tract of land containing 1,830-acres, more or less, (2,860 square miles)
out of the Polly & Chance League, A-119, Brazoria County, Texas & A-76,
Matagorda County, Texas. Said |,830-acre tract contains or is a part of the
following tracts: the residue of a 1,941, 11-ncre tract of land recorded under
Volume 252, Page 95 of the Brazaria County Deed Records, (B.C.D.R.), Brazoria
County, Texas; the residue ofa 1276-acre tract recorded under Volume 116, Page
616, B.C.D.R.; a 24.77-acre tract recorded under Volume 176, Page 25, BC.DR;
8 40-acre tract recorded under Volume 126 Page 284, B.C.D.R.; a 21.9 acre tract
recorded under Volume 592, Page 162 & Volume 425, Page 661, B.C.D.R. and
the residue of 8 44.2-acre tract, Said 1,830-acre tract being more particularly
described by metes and bounds as follows:

BEGINNING at a point that is the south corner of said Polly & Chance
League, being the south corner of said tract herein described;

THENCE North 45 deg. 00 min. 00 sec, West, with the southwest line of said

Polly & Chance League, a distance of 7487.88 feet 1o the west comer of said tract
herein described;

THENCE North 45 deg. 00 min, 00 sec, East, with the northwest line of said tract
herein described, a distance of 11042.11 feet to the north comer of said tract herein
described;

THENCE South 45 deg. 02 min, 32 gec. East, with the southwest line of a 4.73-acre
tract of land, described as “Tract 2", recorded under Volume 459, Page 264, B.CDR,
a distance of 426.07 feet to an angle point of said tract herein described:;

THENCE South 44 deg, 57 min, 28 sec. Wcsi, with the northwest line of a 4.51-acre
tract of land, described as “Tract 1", recorded under Volume 692, Page 301, B.CDR,
a distance of 15.00 feet to an angle point of said tract herein described:

THENCE South 26 deg, 39 min. 32 sec. East, with the southwest line of said 4,51-acre
tract, a distance of 1446,50 feet to an angle paint of said tract herein described,;

THENCE South 45 deg. 02 min, 32 sec. East, with a northeast line of said tract

herein described a distance of 2.88 feet to an angle point of said tract herein
described;

THENCE South 45 deg. 16 miin. 00 sec. West, with a line of a 1-acre tract of land as
described in a deed recorded under Volume 423, Page 587 B.CD.R,, a distance of 465.41
feet to an angle point of said tract herein described;

THENCE South 05 deg. 55 min. 00 sec. East, with a line of said 1-acre tract,
a distance of 79.00 feet to an angle point of said tract herein described;

THENCE South 57 deg, 20 min. 00 sec. East, with a line of said 1-acre tract,
a digtance of 52.00 feet to an engle point of said tract hetein descrived;

THENCE North 05 deg. 55 min, 00 sec. East, with a line of said 1-acre tract,
4 distance of 93.00 feet to an angle point of said tract herein described:

THENCE North 45 deg. 16 min, 00 sec. East, with a line of said I-acre tract,
a distance of 445.52 feet to a angle point of said tract herein described;

THENCE South 45 deg. 02 min. 32 sec. East, with a northeast line of said tract
herein described a distance of 410,53 feet to an angle point of said tract herein
described;
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TIENCE South 02 deg. 54 min. 32 sec, East, with a northeast line of said tract
herein described, a distance of 159,60 feet 1o an angle point of said tract herein
described,

THENCE South 45 deg, 03 min. 34 sec. East, with a northeast line of said tract

herein described, & distance of 332.89 feet 10 an angle point of said tract herein
described;

THENCE South 38 deg, 11 min. 08 sec. East, with a southwest line of a
24.176-acre tract of land, described as “Tract 1", as recorded under Volume
1435, Page 292, B.C.D.R., a distance of 640.14 feet to an angle point of said
tract herein described,

THENCE South 89 deg, 27 min, 39 sec, East, with a southwest line of said

24.176-acre tract, a distance of 560,95 feet to an angle point of said tract herein
described;

THENCE South 83 deg. 23 min. 31 sec, East, with 2 southwest line of said
24,176-acre tract, a distance of 551,56 feet 10 an angle point of said wract herein
described;

THENCE North 66 deg, 31 min. 41 sec, East, with a southwest line of
said 24.176-acre tract, a distance of 139.57 feet to an angle point of said
tract herein described;

THENCE North 85 deg. 16 min, 32 sec. East, with a southwest line of
a 254.44-gcre tract of land, a distance of 957.96 feet to an angle point of
said tract herein described;

THENCE North 75 deg. 47 min, 19 sec, East, with a southwest line of
a 234.44-acre tract of land, a distance of 468,36 feet to an angle point of
said tract herein described;

THENCE South 15 deg. 24 min. 09 sec, East, with a east line of said
tract herein described, a distance of 478.81 feet 10 an angle point of
said tract herein described:

THENCE North 87 deg. 01 min. 11 sec. West, with a north line of a
51.19-acre tract as described as “Tract 2" in 8 deed recorded under Volume 1435,
Page 292, B.C.D.R., a distance of 588.27 feat 10 an angle point of said tract
herein described;

THENCE South 08 deg. 54 min. 09 sec. East, , with the west line of
said 51,19-acre tract, a distance of 738 46 feet to an angle point of said
tract herein described;

THENCE South 81 deg. 06 min. 14 sec. West, with the northeast line of
said 51.19-acre tract, a distance of 412.13 feet to an angle point of said tract
herein described;

THENCE South 08 deg. 53 min. 54 sec. East, with the northwest line of said

51.19-acre tract , a distance of 1165.91 fest 1o an angle point of said tract herein
described,

THENCE South 44 deg. 36 min. 4] sec. East, with the northwest line of said
51.19-acre tract, a distance of 932,30 feet to an point in the northwest right-of-way
line of County Road 359;

THENCE South 44 deg. 45 min. 00 sec. West, with the northwest right-of-way

line of County Road 359, a distance of 1763, 14 feet to an angle point of said tracy
herein described;

THENCE South 59 deg. 02 min, 10 sec, West, with the northwest right-of-way
line of said County Road 359, a distance of 1166, 19 feet to an angle point of said
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tract herein described;

THENCE South 24 deg. 26 min. 38 sec. West

line of said County Road 359, a distance of 604,
tract herein described;

, with the northwest right-of-way
15 feet 10 an angle point of said

THENCE South 40 deg. 29 min. 10 sec. West, with the northwest right-of-way
line of said County Road 359, a distance of 2695.37 feet to an angle point of said
tract herein described;

THENCE South 44 deg. 25 min, 33 sec. West with a line of said tract herein
described a distance of 4 168.49 feet to the POINT OF BEGINNING and
containing {,830-acres, more or less, (2.860 square miles) of land,

NQTE: THE ABOVE DESCRIPTION WAS BASED ON AVAILABLE DEED

INFORMATION SUPPLIED., PROPERTY WAS NOT ABSTRACTED OR
SURVEYED IN CONNECTION WITH THIS DESCRIPTION,
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EXHIBIT "B”

1. Roads as shown on plat recorded in Volume 2, Page 172, Plat Records,
Brazoria County, Texas.

2. Roadways, easements, rights-of-ways, existing servitudes, pipelines, facilities
and contracts and surface uses associated with the operations conducted by
owner of the oil, gas and mineral estate.

3. The right of ingress and egress at all times for the purpose of mining, drilling,
exploring (including by means of geophysical and geological surveys and tasts),
operating and developing the Property and removing the same therefrom.

4. That certain Agreement of Lease dated the 11th day of June, 1854, as
amended and extended from time to time, by and batween Magnolia Petroleum
Company and Stanolind Oil and Gas Company and Old Ocean Recreational
Club, and associated facilities and appurtenant rights.

5. Right of Way conveyed to or reserved by Harrison Oil Company, described in
instrument recorded in Volume 291, Page 330 and 331 of the Deed Records of
Brazoria County, Texas.

6. Right of way conveyed to or reserved by Defense Plant Corporation,

described in instrument; recorded in Volume 398, Page 265 of the Deed Records
of Brazoria County, Texas.

7. Right of way conveyed to or reserved by United States of America, described
in instrument recorded in Volume 410, Page 4186, 418, 421 and 422 of the Deed
Records of Brazoria County, Texas.

8. Right of way conveyed to or reserved by Reconstruction Finance Corp,,
described in instrument recorded In Volume 423, Page 584 of the Deed Records
of Brazoria County, Texas.

9. Pipeline Right of Way conveyed to or reserved by Texas-lllinois Natural Gas

Pipeline Company, described in instrument recorded in Volume 485, Page 160 of
the Deed Records of Brazoria County, Texas.

10. Pipeline Right of Way conveyed to or reserved by Texas-lllinois Natural Gas
Pipeline Company, described in instrument recorded in Volume 488, Page 362 of
the Deed Records of Brazoria County, Texas.

11. Right of way conveyed to or reserved by Texas lllinois Natural Gas Pipeline
Company, described in instrument recorded in Volume 482, Page 538 of the
Deed Records of Brazoria County, Texas.

oldocexb.doc




EXHIBIT “B"

12, Right of way conveyed to or reserved by Texas llinols Natural Gas Pipeline
Company, described In instrument recorded in Volume 487, Page 428 of the
Deed Records of Brazoria County, Texas.

13. Right of way conveyed to or reserved by Phillips Pipe Line Company,
described in instrument recorded in Volume 499, Page 312 of the Deed Records
of Brazoria County, Texas.

14. Easement for transmission line conveyed to or reserved by Community
Public Service Company, described in instrument recorded In Volume 764, Page
123 of the Deed of Records of Brazoria County, Texas.

16, Easement conveyed to or reserved by Community Public Service Company,
described in instrument recorded in Volume 553, Page 83 of the Deed Records
of Brazoria County, Texas.

16. Pipeline easement conveyed to or reserved by Pan American Gas Company,
described In instrument recorded in Valume 774, Pages 510 and 671 of the
Deed Records of Brazoria County, Texas.

17. Pipeline and Meter Station easement conveyed to or reserved by Old Ocean
Fuel Company, described in instrument recorded in Violume 776, Page 457, 481
and 465; Volume 777, Page 132: Volume 778, Page 619; Volume 781, Page
183 and 197; Volume 782, Page 104 and 143; Volume 786, Page 539 of the
Deed Records Brazoria County, Texas.

18. Easement conveyed to or reserved by Phillips Petroleum Co., described in
instrument recorded in Volume 781, Page 65 of the Deed records of Brazoria
County, Texas.

18, Pipeline easement conveyed to or reserved by Tuloma Gas Products
Company, described in instrument recorded in Volume 795, Page 578 of the
Deed Records of Brazoria County, Texas.

20, Pipeline and Meter Station easement conveyed to or reserved by Old Ocean
Fuel Company, described in instrument recorded in Volume 782, Page 104 of
the Deed Records of Brazorla County, Texas.

21. Right of way conveyed to or reserved by Lo-Vaca Gathering Company,
described in instrument recorded in Volume 837, Page 521 and 524 of the Deed
Recards of Brazoria County, Texas,
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EXHIBIT "B"

22. Pipeline easement conveyed to or reserved by The Dow Chemical Company,
described In Instrument recorded in Volume 839, Page 571 of the Deed Records
of Brazoria County, Texas.

23, Right of way conveyed to or reserved by Pan American Gas Company,
described in instrument recorded in Valume 1042, Page 5986, 599, 604 and 607
of the Deed Records of Brazorla County, Texas.

24, Right of way contract conveyed to or reserved by Phillips Petraleum
Company, described instrument recorded in Volume 1078, Page 168 of the
Deed Records of Brazoria County, Texas.

25, Road conveyed to or reserved by Brazoria County, described in Instrument

recorded in Volume 1143, Page 223 of the Deed Records of Brazoria County,
Texas,

26. Right of Way conveyed to or reserved by Lo-Vaca Gathering Company ,
desctibed in instrument recorded in Volume 1144, Page 125 of the Deed
Records of Brazoria County, Texas.

27. Surface lease and Pipeline easement conveyed to or reserved by Lo Vaca
Gathering Company, described in instrument recorded in Volume 1144, page
130 of the Deed Records of Brazoria County, Texas, given as substitution of
Surface Lease dated November 13, 1962.

28, Right of way conveyed to or reserved by Channel Industries Gas Company,
described in instrument recorded in Volume 1156, Page 810 of the Deed
Records of Brazoria County, Texas.

29. Pipeline easement conveyed to or reserved by Amoco Gas Company ,
described in instrument recorded in Violume 117 1, Page 887 of the Deed
Records of Brazoria County, Texas.

30. Easement conveyed fo or reserved by Sweeny-Old Ocean Telephone
Company, described in Instrument recorded In Volume 1205, Page 639 of the
Deed Records of Brazoria County, Texas.

31. Easement and right of way to Phillips Petroleum Company as wet forth in
Volume 1435, Page 292, Deed Records, Brazoria Counly, Texas.

32. Right of way agreement conveyed to or reseryed by Phillips Petroleum
Company, described in instrument recorded In Volume 1436, Page 601, Deed
Records of Brazoria County, Texas. Amendment recorded in Volume 1456,
Page 628, Deed Records, Brazoria County, Texas
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EXHIBIT “B"

33. Right of way agreement conveyed to or reserved by Esperanza Transmission
Co., described in instrument recorded in Volume 1627, Page 853 of the Deed
Records of Brazoria County, Texas.

34, Right of way agreement conveyed to or reserved by Phillips Petroleum
Company, described in instrument recorded in Volume 1539, Page 241 of the
Deed Records of Brazoria County, Texas.

35, Right of way agreement conveyed to or reserved by Phillips Natural Gas
Company, described in instrument recorded in Volume (85)127, Page 174 of the
Officlal Records of Brazoria County, Texas.

36. Right of Way Agreement conveyed to or reserved by Phillips Petroleum
Company, described in instrument recorded in Volume 156486, Page 645 of the
Deed Records of Brazoria County, Texas.

37, Surface Lease and right of way agreement conveyed to or reserved by Dow
Pipeline Company, described In instrument recorded in Volume 1592, Page 550
of the Deed Records of Brazaria County, Texas.

38, Pipeline and road easement conveyed 1o or reserved by Valero Transmission
Company, described In instrument recorded in Volume 1621, Page 914 of the
Deed Records of Brazoria County, Texas.

39. Pipeline easement conveyad to or reserved by Channel Industries Gas
Company, described in instrument recorded in Valume 1822, Page 146 and
Volume 1631, Page 994 of the Deed Records of Brazoria County, Texas,

40. Pipeline sasement conveyed to or reserved by Phillips Natural Gas
Company, described in instrument recorded in Volume (85)173, Page 570 and
578 of the Official Records of Brazaria County, Texas.

41. Pipeline easement conveyed to or reserved by The Dow Chemical Company
, described In instrument recorded in Volume 1558, Page 457 of the Deed
Records of Brazoria County, Texas.

42. Pipeline easement conveyed to or reserved by Phillips 66 Company,

described in instrument recorded In Volurne (80)820, Page 552 of the Official
Records of Brazoria County, Texas,

43. Right of way conveyed to or reserved by Endevco Pipeline Company,
describad in instrument recorded In Volume (87)408, Page 218 of the Official
Records of Brazoria County, Texas,
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EXHIBIT ‘B

44, Right of way conveyed to or reserved by Phillips Natural Gas Company,

described in instrument recorded in Volume (85)127, Page 174 of the Official
Records of Brazoria County,. Texas

45. Right of way conveyed to or reserved by Brazoria County Precinct Four,

described in instrument recorded under Clerk's File No. 93-034945 of the Officlal
Records of Brazoria County, Texas,

46. Right of Way conveyed 1o or reserved by Phillips Petroleum Company,
described in instrument recorded in Volume 1438, Page 601 of the Deed

Records of Brazoria County, Texas. Amended in Volume 1456, Page 628, Deed
Records Brazoria County, Texas.

47. Right of way conveyed to or reserved by Natural Gas Pipeline Company of
America, described In instrument recorded under Clerk's File No. 86-000318, of
the Official Records of Brazoria County, Texas.

48. Right of way conveyed to or reserved by Seagas Pipeline Company,
described in instrument recorded under Clerk's File No. 95-037978 and 96-
007485 of the Official Records of Brazoria County, Texas.

49, Surface Lease dated November 1, 1995, between Amoco Production
Company and Mobil Producing Texas & New Mexico Inc. and Natural Gas
Pipeline Company of America, recarded under Clerk's File No. 86-000319,
Official Records, Brazoria County, Texas.

50. Valve Site Easement conveyed to or reserved by Phillips Petroleum

Company, described in instrument recorded under Clerk's File No. 97-021723 of
the Official Recards of Brazoria County, Texas.

51. Surface Lease dated June 17, 1982, from Amaco Praduction Company and
Mobil Preducing Texas & New Mexico, Inc. to Valero Transmission Company,

described in instrument recorded in Volume 1662, Page 11 of the Deed Records
of Brazoria County, Texas,

52. Unitization Agreement recorded in volume 412, Page 1 of the Deed Records
of Brazoria County, Texag, together with all extensions,

53, Minerals as set forth in Volume 285, Page 556 and Volume 288, Page 260
and 261, Deed Records, Brazoria County, Texas.

54. 1/4 of the oil, gas and other minerals, the royalties, bonuses, rentals and al|

other rights in connection with same, all of which are expected herefrom as the
same are set forlh In instrument recorded in Volume 203, at Page 469 of the

oldocexb.doc




EXHIBIT “B”

Deed Records of Brazoria County, Texas. (Title to said interest not checked
subsequent to date of aforesaid instrument).

55. A 1/96 of 5/6 of 3/4 royalty Interest in and to all ali, gas and other minerals
on, in, under or that may be produced from the subject property is excepted
herefrom as the same is set forth in instrument recorded in Volume 252, Page 95
of the Deed Records of Brazoria County, Texas. (Title to said interest not
checked subsequent to date of aforementioned instrument).

58, A 1/16 rayalty interest in and to all oll, gas and other minerals on, in under or
that may be produced from the subject praperty is expected herefrom & the same
is set forth In instrument recorded in Volume 450, Page 368 of the Deed Records

of Brazoria County, Texas. (Tille to said interest not checked subsequent to
date of aforesaid Instrument),

57, Undivided 1/2 of all the oll, gas and other minerals, the royalties, bonuses,
rentals and all other rights in connection with same, all of which expressiy
excepted herefrom and not insured hereunder, as same are set forth in
instrument recorded in Volume 298, at Page 352 of the Deed Records of

Brazoria County, Texas. (Title to said interest not checked subsequent to date
of aforesaid instrument).

58. 1/8 of the oil, gas and other minerals, the royalties, bonuses, rentals and all
other rights In connection with same, all of which are expected herefrom as the
same are set forth in instrument recorded in Volurne 502, at Page 488 of the
Deed Records of Brazoria County, Texas. (Title to said interest not chacked
subsequent to date of aforesaid Instrument).

59, A 1/8 royalty Interest In and to all oil, gas and other minerals on, in, under or
that may ba produced form the subject property is excepted herefrom s the same
is set forth in instrument recorded In Volume 502, Page 556 of the Deed Records
of Brazoria County, Texas. (Title to said interest not checked subsequent to
date of aforesaid instrument).

60. A 3/16 royalty interest in and to ali oil, gas and other minerals on, in, under or
that may be produced from the sublect property is excepted herefrom as the
same is set forth in instrument recorded in Volume 502, Page 557 of the Deed
Records of Brazaria County, Texas. (Title to said Interest not checked
subsequent to date of aforesaid instrument),

1. All the oil, gas and other minerals, the royalties, bonuses, rentals and all
other rights in connection with same, all of which are expressly excepted
herefrom and not insured hereunder, as same are set forth in instrument
recorded In Volume 636, Page 81! Volume 639, Page 94; Volume 864, Page 165
of the Deed Records and Volume 309, at Page 451, and Clerk's File No. 93-

]
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037288 and in present conveyance which will record under Clerk's File No. 84-
005288, of the Official Records of Brazoria County, Texas. (Title to said interest
not check subsequent to date of aforesald instrument),

82, Oll, gas and mineral leases dated April 25, 1934, recorded in Volume 250,
Page 188 of the Deed Records of Brazoria County, Texas, in favor of J, L.
Poutra. (Title to said lease not checked subsequent {o its date of execution).

83. Oll, gas and mineral lease dated May 20, 1938, recorded in Volume 278,
Page 322 of the Deed Records of Brazoria County, Texas, in favor of Harrison

Oil Company, et al. (Title to sald lease not checked subsequent to its date of
axecution).

84, Pipeline Right of Way and Meter Station Easement conveyed to Old Ocean Fuel
Company as described in Parcal No. 4 in instrument recorded in Volume 774, Page
510, of the Deed Records of Brazoria County, Texas. (Amoco Contract 47,409)

85. Spur tract Right of Way Agreement granted to The Defense Plant
Corporation by Magnolia Petroleum Company and Old Ocean Oil Company
dated July 3, 1843. (Amoco Contract 31,569)

66. Road Right of Way Agreement granted to The Defense Plant Corporation by
Magnolia Petroleum Company and Old Ocean Oil Company dated June 6, 1942.
Amoca Contract 31,570)

87. Terms and conditions contained In Certificate of Adjudication recorded in
Volume (85)113, Page 66, Official Records, Brazoria County, Texas.

68, Right of Way conveyed to or reserved by The Dow Chemical Company,
described in instrument recorded In Volume 5§12, Page 536, Deed Records of
Brazoria County, Texas.

69. Grazing Lease granted to Eugene C. Hammond covering lands in the
Armstrong Plantation Tract. (Amoco Contract 192,021)
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THE STATE OF TEXAS s

COUNTY OF BRAZORIA § KNOW ALL MEN BY THESE PRESENWS:

-

That, THE COUNTY 0P BRAZORTA, state of Texas,
hereinatier referred to as Crantor, whether one or more, for and
in considerstion of the sum of TEN DOLLARS (§10.00) and other
good and valuable consigeration to Grantor in hand paid by the
PHILLIPS DETROLEUM TOHPANY, raceipt ©f which is harsby
acknowledged, and for which no lien is retained, a2ither expressad
or impiied, have this day Se01d and by these presents do Grant,
Bargain, 8211 and Convey unle the PHILLIPS PETROLEUM
COMPANY a1l that certain tract or parcel of land in Brazoria
connty, Texas, more particularly described as follows, to wit:

Bea Exhlibit A

Grantor reserves all of the oil, gas and sulphwr in and under the
land herein conveyed but waives all rights of Ingdess and egress
¢ the surface thereof for the purpope of exploring, developing,
mining ox drilling for same; howevey, nothing in this reservation
shall affeclt the tiktle and rights of the COUNTY OF BRAZORIA
to take and usge all other minaerals and materials thereon, therein
and thereundar.

w0 HAVE AND T0 HOLD the above-described premises herein
. conveyed togather with all and singular the rights and
appurtenances thereto in any wise belonging unto the PHILLIPS
PETROLEUM COMPANY, and its asslgns forever; and Srantor does

i

/

Rotumn to:  Phillips Patrolaum Company
Property Taxes, Rend Estate & Claims
. P. 0. Box 1867
Houstoh, Texas 772511967
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hereby bind itself, its administrators, subcessors and aasigns to
Warrant and Forever Defend all and singular the said premises
hereln conveyed unte the PHILLIPS PEPROLEUM COMPANY and its
asslgns agalnst every persop whomsoever lawfnlly claising or to
clalnm the sawe or any part thereoef,

E 3
IR WITNESS WHEREOF, this instrument 1% axscuted “of thiz the
_.L?:.z_.__... day of 5&%#—4—4?{’ ;s 18 ?jﬂ ‘

ACKHOWLEDEMENT

THE STATE OF TENAS,
COUNTY OF BRAZORIA

BEFORE ME, [ f'hip ‘-:-"'Tm‘i}lF“, "
on this day personally appeared JUDGE JAMES W. PHILLIPS, COUNTY
OF BRAZORIA, known to me to be the person whose name is
subscribed to the foregoing instrument and acknowledged to me
that he e¥ecuted the same for the purposes and consideration
therein expresssd.

UNDER MY HAND AKND SEAL qr OFFICE, This _ 2/ day
of Ldodie T y 8Dy 19

v ¥ ﬁj’ ¥ @/A{ZW.W

Notary Pulbr{ic, State DE Texas

,s;“.’z'f:j_w My Commissian Expires: g ‘25'25

77
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CXHIRIT A

o oy MRS A S Al

DESCRIPTION OF 3 1.724-8CRE (75,081 SQUARE-
FOOT) TRACT OF LARD OUT GF THE POLLY AND
CHANCE LEAGUE, A-119, BRAZORIA COUNTY, TRIBE

Being a traet of land containiag l.724-agtres {75 ,08l~aquare
feet) aut of the Polly apd Chance Laague, A-1l3, Brazoria County,
Pexms. Said 1.724-acre tract being County Road 373 betueen County
Road 514 Lo the east and Little Linville Bayou ta the west as
abandoned by Bragevia Counly Commissioner's Court Order ¥9 of
Qptober 28, 1991. Said 1.724-acre tract being botnded on the
south by a 32.¢S~acre tract designated as "pract 93", boundzd on
the north by the residue of @ 118,39-acre tract designated as
mract 1" apd bounded an the northwest by a 2.81-acre tract
designated as "Tract 51" all being racorded by deed in Volume 365,
page 32, Official Recoxds of Brazoria CLounty, Bravoria county,
Texan. Said 1.724-acre tract beiny wmore particularly deseribed by
metes and bounds =zs follows:

BRGINNING at a 5/8-inch iren tod found at Plant Coordinate
North 42492,24, West 27+463.88 for a northeast cotner of said
39.85-acre tract, being the intersection poirnt of the south right-
of~way line of said County Rpad 373 (50-fzet wide) and the
southwest right-of-way line of said County Romd 514 {70-feut
wide), From which a& 5/8-inch diron rod found for the southeast
corner of sald 32.65~acre tract bears South 20 deg. 24 mih. 00
seq. Past, a distance of 595.9%0 feet! -

1" ¥ -

THENCE South 83 deg. 44 min., 00 sec, Hest with the south
right-of-way line of sa#id County Road 372 and with a north line of
anid 32.65~more bract, a distance of 483.80 feel to a §/4~-inch
iron rod found at Plant ooordinate MWorth 46413.05, West 31426.04
for an angle point;

THENCE South 77 deg, 36 min, 00 sec. Regh with the south
right~cf-way line of said County Road 373 and with & north line of
said 37.6%5-zcre tract, a distance of 18.70 fest to 5/8-inch iron
rod found at Plant Coordinate North 46+23.88, Heskt 31+41.28 for an
angle point;

THENCE South 41 deg. 37 min, 00 Sec. Wast with the southwest
right-of-way line of said County Read 373 and With & notrtheast
line of said 3%,65-acre tract, a distance of 1016.28 feat to 5/8~
ineh iron rod ast at Flant Cpordinate Horth 46+13.53, West
411457,52 for a southeast cornsr of said tract heredin deseribed,
loeated on the sast gradient boundary of Little Lionville Bayou;

THENCE North 01 deg. 35 min. 52 sec. East with the east
gragient boundary of said Little Linvills Bayou, & distance of
%7.76 feet te a 5/8-inch iron rod set at Plant Coordinate Korth
46+64,13, West 40%98.49% for a southweat corner i sald tract
herein described, located in the moutheast line of said 2.,9%1-acts
tract and the northwest right-of-way Iine of said County Read 373;

TRENCE North 41 deg. 37 min, 00 sec. Rast with the morthwest
right~of~way line of said County Road 273 and with a southeast
line of said 2.91-acre fract, at a distance uf 884.%0 fesot pass an
angla point of said 118,39-acre tract mlso being a southesst
corner of said 2.9l-acre tract and continuing for a total distance
of 972.97 feet to 5/8-inch iron rod set at plant Coordinate Worth
46474.04, West 31+425.55 for an angle point;

THERCE Morth 77 deg, 36 min, 00 sec. East with the north
right-of-way lime of said County Road 373 and with a4 south line of
said 118.39-acre tract, a distance of 37,67 Feet to & 5/B-in¢h
ivon rod set at Flant Coordimmte North 46+52,25, Hest 30+24.89 for
an angle point;
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“gHENCE North 83 dey, 44 min., 00 sec, East with the north
right~of~way rine of said County Road 373 and with a south line of
amid 118.38-acre tract, a distance of 473.54 feet ta a 5/8-inch
iron rod set st Plant Coordinats Morth 43+38.27, West 27+440,42 for
a northeast corner of gaid tract herein described, located in the
soutbwest right-of-way line of sald County Reed 514, f£rom which
the intersecticn point of the south right-ef-way line of State
Highway 35 (110~feat wide) and the southwest right-of-way line of
said County Road 514 bears Noxrth 24 deg, 04 min. 00 sec. West, a
distance of T16.2) feet {called 717.32 feet);

THENCE South 24 deg. 04 min. 00 sec. East with the southweatb
right-of-way line of said County Road 514, & digtance of 5.40 feet
to a 5/8-~inch ivon red set at Plant Coardinate Horth 43+433.33,
West 27+42.59 for an angle point;

THENCE South 20 deg. 24 min. 00 sec. Esst with the southwest
right~of-way line of said County Road 513, a distance of 46.26
feet to the POINT OF BECINNING and containing 1.724-acres {75,081~
square feet) af laad.

NOTES: 1) Coordinates shown hereon are based on the Phillips
Petroleum Company Swesny Refinery Horirxental Control
System ax defined by a Plant Honument located at H
26407,73, W 35+50,00 aud a PK Hail located at N
42#97.55, W 21+21.72, S .

2) Bearings shown hereon are based on the bearinga called

in deed of a 32.65-acre trgct as desoribad in ¥olume
3165, Page 22, official Records of Brazoria Counkty,
Bragzoria County, Texas,

Compiled by!

WEISSER ENGINEERING COMPANY

16340 Park Ten Place Drive, Buite 103
gouston, Texas 77084

Jok No, 399~133
01/nT/92
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ORDER NO. 9 RE: DIBCONTINURNCE COF A PUBLIC RQAD, COUNTY HOAD 373
APPROVAL OF ARERAIBED VALUE - PRECINCT 4

Motion by Commissicner Brooks, seconded by CommiEsioner
¢lawgen that due and proper netice of such hearing has been given
in tha manner and for the length of time ragquired by law and that
proper action of such nobice has been made to the Commisaioner's
flourt, and the Court having heard the evidence in support of such
potition, and there baing no opposition bto such Petitlon and
applivation;

that it is hereby Ordered that the right~of-yay easements, being
described as follows:

Baing approximataely 1,300 feat iong connecting te CR 514 and
peing located in the Polly & Chance League, Abstract 119,
Berazoria County, Texas and being shown on the road map attached
hereto and made a part heresf. CR 373 begins at CR 514 and ends
at Little Linville Bayou. 3

is héreby discontinued and abandoned, that Angleton Real Estats
was appointed as appraiser of the discontinued right-of-way, anhd
that the discentimued right-ef-way be sald %o Phillips 66 Company
for the appraised value and ‘that <The County Judge iz hereby
authorized to sign this order setting forth same on pbehalf of the
commissionexrs Court, :

Motlon warried, all present voting aye.

Jitay Rty

FILED FOR BECURD
B 14 1003 "R

THE ZTATE OF TE:
CAEIY (OF BRAGDFLA

5, DOILY BAREY, Dlack #l the Loty ot Sy Courly,
Teans, oo et ~....mm-£'-“:“="‘ FOR LGN

THE STATE OF TEXAS ) ::*éi““i T P YL b e LB

COUNTY OF BRAZORIA ) a@v"‘aﬁ i

Cpmpy Chvek o B Do, TX

I, Dolly Bailey, Clerk Connyy Conrt and Ex-Officio Clark of the Tommis-

sinners’ Court of Brazoria County, Texas, do hereby cercify that the foregoing i a

true and correct copy of that cermain

ORUER %0, 8 KE:  DISCONTINUANCE OF A PUBLIC ROAD, COUNTY EDAD 373,
ABPEOVAL OF APPHATSED VALUR - PRECINCT &

s passed by the Commissioners' Coure st the Brrober 28,
AD,we Spectal Term of Commissinners’

Cours, and 33 the same appear {5) in the Commissioners’ Court Records of Brazoria

¢ '

County, Taxas.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the 28t
dayof _Oceober i ALD., 1891,

_pg’l_[_,s' AAILEY, Chrk County Coutt znd EaOfficio
.‘T‘_‘.}éxk of the Commissinnest” Court of Brazoria Opunty,
Tenan 7 77

- = Gt i 962 "

By M“j.f’,_ T ‘/‘;,g{ﬁ’a LA Deputy

TTE, Bherspacher

S5

T Lo L

TOUsTY 1

B0a 7 DRI SOUHTY, TEXAS
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SPECIAL WARRANTY DEED

11009

THE STATE OF TEXAS
COUNTY OF BRAZORIA )

KNOW ALL MEN BY THESE PRESENTS:

THAT, AGWAY PETROLEUM CORPORATION of Syracuse, New York, (hereinafter
referred to as "Grantor") for and in consideration of the sum of Ten Dollars
($10.00) and other good and valuable consideration, receipt of which is herehy
acknowledged, has GRANTED, BARGAINED, SOLD and CONVEYED, and by these presents
does GRANT, BARGAIN, SELL and CONVEY, unto PHILLIPS PETROLEUM COMPANY, a
Delaware corporation, with an office in Bartlesville, Oklahoma, (hereinafter
referred to as "Grantee") its successors and assigns, all that certain tract
of land situated in the upper one-third of the Polly and Chance League,
Abstract 119, Brazoria County, Texas, described as follows, to wit:

Beginning in the center of Little Linville Bayou where the North
right of way fence of the Columbia Bay 01ty Road intersects the
center 1ine of same;

Thence with the north and northwest 1ine of right of way of said
road, N. 690 10' E. 39 feet and N. 440 20' E. B98.7 feet, to its
intersection with the center Tine of proposed location of State
Highway No. 58 on a curve;

Thence following the center 1ine of said proposed location of said
State Highway No. 58 around a 49 curve to left, 159.7 feet to P. T.;

Thence S. 670 33' W. along the center 1line of said proposed location
of said state highway, 634.8 feet to its intersection with the center
Tine of a gully or drain;

Thence down the center line of said gully or drain with. its wdanders as
follows, S. 4609 57' E. 89,3 feet and S. 09 §3' E. 305 feet to the
place of beginning.

Containing 2.91 acres of land and conveyed by Warranty Deed dated
November 21, 1927 from the heirs of Musetta Holland to Sample Parks
and recurded in Deed Book 207 at page 574.

It is Grantor's intent to convey to Grantee all Grantor's right,
title and interest to that certain trapezoidal tract of approxi-
mately 2.91 acres bounded on the Northeast by Grantee's land, on
the South by the Jerry Baugh 30 acre tract, conveyed to said Baugh
in 1897 by John Sweeny, and on the North and Northwest by lands
held by the heirs of -Musetta Holland, whether accurately described
by the above survey or not,

together with all improvements thereon.
TO HAVE AND TO HOLD said premises and property, together with all and

singular the rights, privileges and appurtenances thereto in any manner belonging




e DETED .
, VoL 1336 PAGE 829
unto the said Grantee, its successors and assigns, forever, and Grantor does
hereby bind and obligate itself, its successors and assigns, to forever
warrant and defend all and singular the said premises and property unto the
sald Grantee, its successors and assigns, against every person whomsoever
Tawfully claiming or to claim the same or any part thereof by, through or
under Grantor, but not otherwise.
This deed {is subject to any and all restrictions and easements of
record. Taxes for the current year will be prorated as of the date this said
deed was executed.

IN WITNESS WHEREOF, this instrument is executed this the 3/57.

day of ﬁu_,ai, . 197?
AGWAY PETROLEUM CORPORATION (lj)'” /
By /}%4!% Qé&
UI'QPresident S
STATE OF _ New Yorx )

COUNTY OF dNawvdALA
BEFORE ME, the undersigned authority, on this day personally appeared
{f.{s:e.q, Jo Cose » known to me to be the person
whose name is subscribed to the foregoing instrument ag| F{ggiient of AGWAY

PETROLEUM CORPORATION, a corporation, and acknowledged to me that he executed
the same for the purposes and consideration therein expressed, in the capacity
stated, and as the act and deed of said corporation.

GIVEN under my hand and seal of office this 3/gr day of
A ecH » 197f1.

%v_,i{«de,wf_ MM_.
Notary PubTic in and fnrﬁ#dﬂ[i@z‘f
County, F7H7& oF ANEL Vo .

RATHLEEN HADLOCK

) . Holary Public In Ihe Stale ol Hew York
%ﬁfdmbfh J{ Z?‘;‘?y Quakifisd In o..onu.;. ::: :u. mr}gq

My Commliken Explran Merch 30, 19

My commission expires:

/d,a:w 5o {_;i‘.r.__aﬂr,g \ ST i betan Py, - a
slar Pristamet L Bhonstns
(o 1967
Vo % 770 o/

-2
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willdem M, Holland et al
to

Phillips Petrel. Co.

Ingtrument ---Warranty Deed
Dated---October 28, 1947
Fllede~--Nove. 10, 1947 Bt 8:10 aJ.

Branorin Uovmiy

Recorded in Deed Book 423 pg. 147-50-
WARRANIY DEED

STATE OF TEXAS ;
QOUNTY OF BRAZORTA
. ENOW ALL MEN BY THESE PRESENTS:
THAT WE, Williem M. Hollend, Mussetta Holland Bishep and
sband 8. L. Blshop, Catberine Holland Bamnnlater and husband, J. He
Bannister, (herainafter cslled Grentors), for end in consideration
of Ten ($10.00) Dollars and other good and sufflclent consideration,
the receipt of gll of which 1s hereby mclmowledged, have granted,
sold and conveyed, and by these presents do grent, sell and convey
subject to the reservatlon and agreement hereinafier atated, unto
Phillips Petroleum Company, @ Delamare Corporation, wlth an office, in
Bartlesville, Oklahoma, (hersinafter called Grantee) the following
deseribed tract of land looated and altuated In Brazoria Oounty,
Texasd, to?ﬂ.t:
“BEGINNING at s point in the center line of State Highway No.
#5, at 1ts interseotion wlth the center line of Farm to Market Highway
o, 524, at 0ld Ocean, BrazoriaQounty, Texes, to-wit:
THENCE South 48 deg. 153'East 440.1 feet to & polnt on the
center line of sald Highway No. 624} Yy i L
THENCE South 41 deg. 59" West 454+6 feet to a
center llne of a public rosd, the point of begimnning of
118,39 acre tract; TaY.8V
THENCE South 41 deg. 59' West 2510.2 feet along the center
1ine of a 75 £t. public road to its Intersectlon with the South line
of a BO ft. public rToad; Yk v
" THENCE ﬁlong,bhﬁ'gou h line of sald 50 ft. publie road North
76 deg, 23' West 1238°ft. to & bend in the road;
\"{THENCE along the south side of public road South B3 deg. 44'
West 1282,.5 f& to a bend in the road; g@ﬁ@%’ T 30T 45V
THENOE Scuth 77 dege. 36' Weat «9 ft. to a fenng.ubrner;
THENCE along the fence South 67 deg. 58' Weat 856.8 ft. to
the intersectlon of =sald fence with the center 1limé of a small craalk;
THENCE up the center line of saild creek wlth ltas meanders
as followwi
North 78 deg. 13! Weat 64.6 feet}
North 66 dags, 28" West 11l5.2 feet;
North 25 deg. 06' West 31.8 feet}
Forth 04 deg: 39' West 29.6 feet;
Narth 06 deg. 24' Emst 1l7.4 feetb;
-Horth 38 deg. 19' Weat 51.6 feabj
-8outh BO deg. 03' Weat 64.3 feet;
-North 27 deg. 45' Weat 78.3 feel;
North 84 deg. 36" East 97.6 feet}
North 10 deg. 13! East 138.6 feat}
North 59 deg. 32' West 31l.9 feet;
North O7 deg. 44' East 22.3 feat;
North 16 deg. 08' Eaat 36.3 feset;
North 56 deg. 49! East 34.2 feet;
North 0B deg. 38! West 49.3 feet;
North Bl deg. 48' Weat 19.7 feet}
to theninteraeﬁtiogaor sald craek with the South right-of-way line of
ate a Qe
. -!xzci ﬂInmylmg‘ (cont lnued)
IMCORPORATED
EBTABLISHED 1873

olnt in the
his described

Tage No. 4
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THENCE alongthe South right-of-way of Hlghway No. 35, North

70 de%& 05" Esat 4005.6 feet to a fence corner on the right-of-way line

Frnsorin Toumly Abstract Tompnny

of said Highway Fo. 35; PR N A
THENCE along the fence South 49 deg. 35' East 834.5 feet to
the place of beginning of this 118,39 more trackt. Thia tract being out
of the Polley and Chanos Leagne;-Abstract 119, Brazoria County, Texau,ffj
< Grantors hereby reserve unto themselves, their heira, sucoces-
sors and assigna, w1l the 0ll, gas and obther mineral axzcept water in
and under said sbove described lsnd (whter shall not be oconsldered B
mineral within the meaning of this reservation), together wlth the
right of 1lngress and egress for the purpoas of dellling, developing,
producing, storing, gransporting, and handling sald oll, gas and
other mineral.> ;

Tt 4is further undersatood and egreed that Grantors shall
have the right to remein in oocgupancy and possension of the residences
barns and other atructuraes used in comneoction therswilth snd now located
on said land for a period not in excesas of ninety (50) daya from end
sfter the date of thla deed, By agreement with grantors, expirin
Deoember 31, 1947, ona.Dick Flesaner 1a pasturing livestock on aafd
iand hershy conveyed. gsubjeet to sald pasturing agreoment, Grantes
shall have immedlate possesaion of sald 1snd and premises, except
gsild realdences, barns and other sald atructures and at the end of
aaid Ninaty'(gos day period (or sooner in the event Orantors vacate
said realdences, barns and strictures before the end of sald period)
Grenteae shall have the exolusive posdession of sald rasidences, barns
snd other atructures. .

It is further underatood and agreed thet this conveyance 1s
made subject to exlsting easements, if any, on &and over aaid land and
now being used for Public Road purposes.

Taxes for the current year shall all be pald by Grantors.

TO BAVE AND TO HOLD the above desoribed landa end premiseas
together with all end singular the rilghts, improvements snd appurten=
ances, thereto in anywise belonging, unto the said Phillips Petroleum
Company, 1ts succesnors and assigns forevere. And Grantora do heraby
bind themselvea and each of them, their heirs, Administratora, and
Executora, to warrant and forever defend, all and singular, the sald
1land and premiass unto the saild Phillips Petroleum Compsany, its suo-
cessors, grantees and mealgns, apainst every person whomsoever lawfull¥
claiming or %o olalm the seme or any part thersofe

EXEOUTED this 28th day of October, 1947.

wWilliem M. Holland
Vussettae Holland Blshop

8, L. Blshop

Catherine Holland Bannister
J. H. Banniater

$62 05 I.ReBoe Uanﬂelled L

THE STATE OF TEXAS )
COUNTY OF HARRIS : _

BEEFORE ME, %he underalgned autherity, on this day paraonally
appeared wWilliem M. Hollend, known to me to be the parson whosa neme
4a subsoribed to the foregoing ingtrmument, end acknowledgad to me thab

he execubed the same for the purposes and oonsideration therein expresassd.

QIVEN UNDER MY HAND AND SEAL OF OFFICE this the 28th day of
Oote A.D. 1947.
G. T, Christoph,
{SEAL) Notsry Public, County of Harris,
gtate of Texan.

(nontinuad)

12

INCORPORATED ?B’Bt ﬁn.

ESTABLISHED 1873
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SPECTAL WARRANTY DEED

THE STATE OF TEXAS

HOJ ALL MER BY THESE PRESENIS:
COUNTY OF BRAZORIA

THAT, AURORA TERMINAL 6 TRANSPORTATION, TNC., &n Oido corporaticn,
Grantor, for end in considerarion of Ten Dollara (510.00) end other
voluisle considerstion to At in hand paid by FHILLIPS PETROLEWM ORMPANY,
Grantee, receipt of which is hereby acknowledged, has granted, sold mnd
camveyed, and by these presents, does grant, kell and convey wunto the
sald PHTLLIPS PETROULEW CPANY, a Delaware corporation with offices
in Bartlesville, Oklahoma, all those certain tracts of land situated
in Brazoria Coumty, Texas, described as follows, to-wit:

A 14,50 acre tract snd & 29,76 acre tract in the Upper 1/3 of the
Polly end Chanca league, A-119, Bracoria Comty, Texas, be
more particularly described in two tracts as followm:

TRACT 1: A 14.50 acre trect in the Upper 1/3 of the Polly and
Thance league, A-119, Brazoria County, Texas, being a portiom
of a 15 acre tract described in a Warranty Deed fivw Jolm Sweeny
et tx to T. J. Grovey, daced December 21, 1897 and recorded in
Book 41, Page 329 of the Brazoria County Deed Records, and a
portion of a 25 acre tract as described in a Warrenty Deed

From John Sweeny et wx to T, J. Grovey dated Deceaber 21,

1897 gnd recorded in Book 46, Page 60 of sald deed records,

said 14.50 acre tract being more particulaxly described as follows:

Begiming at a point en the northesstecly bank of Little Linville
Bayou, said point bears § 42° 43" W a distance of 909.1 feet from
the south corner of & 35,72 acre trast described in a Warranity
Deed from Nellie Grovey, et al to Phillips Petrolevm Compamy
dated Septesber 15, 1952 and recorded in Volwre 545, Page 186 of
gaid deed records;

Thence N 42° 43' E nlong the Southasst line of sald Grovey 15 acre
tract a distmea of 909,1 feet to the mouth comner of said

35.72 pere tract;

Thence N 20° 24' Y along the Westerly 1ine of sald 33.72 acre tract
being parallel with and 35 feet Westerly at rl.ﬁd: mgles from the
centerline of County Road {514, a distmce of 1204.4 feet to the
west cormer of gald 35,72 acre txaet;

Thenea S 42° 37" Y along the southeast line of the Jexry Baugh
Estate a distence of 873,8 fest to a point on the northerly bank of
Litele Limville Bayou;

Thence Southerly with the mesanders of the easterly bank of Litrle
Limyville Bayou to the Polnk of Beginning and containing 14,50

acres mwore or less,

TRACT II. A 29.76 mere tract in the 1/3 of the Polly and
Thanca League, A-119, Brazoria County, Texés, being those same landa
described in & Vorrenty Deed from Mussecta Holland, et vir to T. J.
Grovey (czlled 26 acres) dated April 10, 1913, snd recorded in
Volure 120, Fage 229, Brazoria Comty Deed Records, said 29.76 acre
tract being more particularly described as follows:

Regiming at & point on the southsesrerly bank of Little Linville
Bayou, sald poine bears S 62° 43' ¥ a discance of 968.4 feet from
the sputh comer of said 35.72 acre tmact;

(3) Velune (520 Prse S
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“Thence 5 42° 43' W slong the Southeast 1ine of sald Grovey 26 acte
txact a distance of 695.6 feet;

Thenea N 46° 57" W a diotamce of 1055.8 feet to the south comer of
8 26 acre tract as described in a Watranty Deed from Mugsetta
Holland, et vir to Jerry Baugh as recorded in Volume 183, Page 486;
Thence N 43° 03' E along the southesst line of asld 26 acre tract a
distance of 573 9 feer fo a point on the southerly bank of Little
Limville Bayow

Thenea Southeasterly along the meandern of the wamly bark of sald
lirtle Linville Beyon to the Point of Begiming snd containing

29,76 acxres yore or less

together with all improvements thereon.

This Deed is given subject to reservation of all oil, gas #nd other
mdnerals in the abowe described tracta in prior deed to Granvor from Godvin
Grovey, Jr. et al,

10 HAVE AND 70 HOLD the sbove described premises, together with all
and gingular the rights md sppurtenmees therewnder in anywise belonging
wnto tha said Grantee, its successors and assigna, forever, and Grantor does >

alr.

herchy bind itself, ics puccessors and assigns, to warxant mand forever dlfmd
a1l and singular rhe said premises and property into the said Grantee, its o
‘BuUCCeIsOTS audasslgmqgaimtweq'pe:smmmcwnﬂmormdm

tha same or amy part thereof, by, through or under Grantor.

.mt.m“‘ Teoxes for the year 1980 ghall ba proratad as of the date of delivery of
ERT T

(&gd ,and Gravites expressly assumes the payment of same,

{2 ’;«ﬁﬂngSsmmmu_m«du,of Toase , 1980.

T o mmmaﬁﬁmnm,m.
= f%@m{t

Robert W. Glenn

COUNTY OF §

KEFORE ME, the undevaigned authority, on tids day perscnall:
hmtnmmbeﬂnpasmh{:me

mﬁﬁ%%ﬁmbﬁfm’“ﬁm@mt as

of , @ COTpoTa

leM%% e purposes and cmsi.du:n\:&m

therein expressed, in the cspacity stated, and 28 the act mnd deed of sald

corporation.

R . D K0 SEAL of offics thls 1oy day of Yt
Filed For Record ur/& *clock A2M:
< 2“% E 198 HA. Stavens, s
ClarkCounty, Court, Brazagia County,
Tﬂxﬂhf’r%m‘ww

My commisslon explres:
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24353 SPECIAL WARRAMTY DEED

THE STATE OF TEXAS I

KNDW ALL MEN BY THESE ERESENTS:

COUNTY QF BRAZORIA I

for and in consideration of Ten Dollars (§10.00) and other valuahle censlderation
to it In hand paid by PUILLIPS PETROLE(M COMPANY, Grantee, receipt of which is
hereby acknowledged, has granted, scld and conveyed, and by these presents

doea grant, aell and convey unto the :mtd TPHILLIPS PETROLEUM COMPANY, A Delaware

corporation with offices in Bartlesville, DKlahoma, all that certain tract of

land

THAT, AURORA TERMINAL & TRANSPORTATION, INC., an Ohio corporation, Grantor,

gituated 1ia Brazoria County, Texan, described as follows, to-wit:

A 32,65 acre tract of land in the Upper 1/3 of the Polly and Chance
League, A-119, Brazoris County, Texas, heing a portion of a 30 acre
tract deseribed in a Warranty Desd from Johs Sweeny et ux to Jerry
Baugh dated December 21, 1897, racorded in Book 41, Page 331 of the
Brazoria County Teed Records, nand a portlon of ‘A & aere tract
described In Warranty Deed from Y. Holland et al to Jerry Baugh
dated March 7, 1911, recorded in Volume 104, Page 607 of sald deed
records, aald 32.65 acre tract of land being more particularly
described as follows: .

Beginning at a point on the north bank of Little Linnville Bayou
sald point bears S 42° 37' W a distance of 873,8 feet from tha south
corner of & 5.36 acre tract described in Warrtanty deed from J. Baugh
et al to Phillips Petroleum Company dated September 15, 1952 and
rocorded in Volume 546, Page 22 of pald deed records, sald south
corner being 35 feat westerly at right mngles from the centerline of
County Road #514;

Thence N 42° 37" E alodg the northwest line of the T, J. Grovey
pstate, a distance of 873,8 feer to the gouth cornmer of enid 5.36
aere tract;

Themee N 20° 25' W along the southwest lime of gald 5.36 acre tract
seing pavallel with and 35 feet Westerly at right angles from the
centerline of County Road #514 a distance of 595.9 feet to tha
northwapt corner of aald 5,36 scre tract being a peint in the
gouctherly 1ine of the Oid Bay City and West Columbia Roadj

Thenee S 83° 44" W along the southerly line of the 0ld Bay City and
Yast Columbin Road a distance of 433.8 feet to an sngle point;

Thence § 77° 36' W along the southerly llae of the Old Bay Clty and
West Columbia Road a distaoce of 18.7 feet to an angle polnt}

Thence 8 41° 27' ¥ along the sostheasterly lise of the 0ld Bay City
and West Colunbia Boad a distance of 1033.8 feet to the Easterly
bank of Little Linnville Bayou;

Thence Southeasterly along the meanders of the baak of Little
Linaville Bayon as follows!

.5 00° 36" W - 17,1 feet;

§ 28% 11! W~ 113.7 feety
§ 36* 49' W - 176,7 feety

§ 05° 25' B - 225.7 feoty

i p et A e
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5 53° 07' B = 257.8 feery : !

r?. ar e ek vimpa st 4 SSRGS E 4 R W F i S et -

© 5 32° 58" E - 201,9 feor; i I
© 8 637 04" B = 171,4 feet;
© N 62° 18" B = 226,3 feer;

¢ _
B 13° 17" E - 135,1 fent; 1
N 29% 39" E = 204,4 feetr; ! I
N 52* 52' B - 152,2 feets :

| ‘8 83° 58' E - 14.7 feet to the point of beginning and containing !
32,65 acrea. v

together with all improvements thereon.

g- 1is Deed s given subject to reservation of all oil, gas and other I

minerals in the above described tract in prior deed to Grantor from Ernest |

Brugh, et al. ‘ )

3 T0 HAVE AND TO 1OLD the above describad premises, together with all and

l singular the rights and appurtenances thereunto in anywise belonglng unte the

'= sald Crantee, 4tn successors and assigns, forever, and Grantor does hereby i

bind itself, its successors and meaigns, to wareant and forever dofend all and

aingular the said premises and property unto the sald Grantee, itas successors

and asslgns ogainst every person whonsoever claiming or to claim the same or

(‘ dny part thereof, by, through or under Grantor.

Taxes for the year 1980 shall be prorated as of the date of delivery of

:fl _ thie deed, and Grantee cxpresaly adsumes the payment of same. 1

I WETNESS OUR HAND this /C74 day of ﬂ'ﬁ.,_.m,/- . 1980,

AURORA TFR}IINAL & TRjPORTATIGN Ixe,
9

J'f/-r(//%

STATE DP 1

": Asgistant Sacretar, LEOR RECORD ¢
: John A. Shields, df. Rovert ¥s henmgy 4L o'cmcnﬂ W
f neoziEo |

H. R. STEVENS, JR.

COUNTY OF X CLERK GEUYTY €O AZORJA £0., TLXAS
By Ay
BEFORE. ME, the undeesigned authority, on this day persenaily appeitre

Robert W. Glean . knoun te me to e the person whose
}. nﬂme_ 1s subscrived to the foragoing instrument, ng Presldent

- .A& rora Terminal and Tronsoottation, Inc. v 4 corporution, aml acknok=

o J.cd to me that he executed the same For the purposes and consideration

g theredn expreaned, {n the capnelty stated, and ns the act apd doed of

cutporation, ot
GIVEY UNDER MY HAMD AND SEAL of office this the ,ﬁg dn
Qs maind v 1980, i

EEROE
.

Qﬂ- !
Hotary Puhlic in and tur g: :,5],,

County,
znonls, Dt
My comnisafon expires: sz”:u:I:;_ i ,
Bar 20, 1538 \
BT Bl
ff‘ﬁﬁri' o ) e Tard T Epe
e 2o :
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COUNTY

“TiE SIATE OF _ ¢J£'Ji‘£"}§'

or s i, |

‘Bafors ma, the undersigned muthority, om thia day paruoml’.l;;' appeared ,
Joyovm ta ma to ba tho pérson whose name Lle subscribad to the

Rhaba, Jor Spiner,
[Lo¥egoing instrument and acknowledgad to me that nbe exscuted the samas for the

& puposes it

,! OOU\\T‘I DF Ll iniar N . o Iz
i . =1l

' Gartruds Pulanici, known to me to be the persco ] f
Foregoing instrumant and acknowledgoed tdime ithal shng‘:pgptua-thi. Eﬂ:uz far the
I | ;-:

¥
&
§
Ry
=

. 'n& STATE OF __ weZogfin 1

,congideratien tharein expressed and in the cepacities thorein atated.

%

T2 ¢ 2 q -
_\)_‘__ﬂi:;vé:gunden my hapd and geal of effige this 20%ay ot-}fzf-lmﬁa../. 19524
-’..._( g: d ?

Wotary ﬁtﬂc rf:» @d 10T R |
7&{Lb1;« f%k4; .3 554;44$:ﬂ;_,1 -
AW GATTE =

g B Hacris County, Texns

Notery PubRe, A3
1.1953

Wy Commles:on Fxpiress Juny

Before me, the wdersigned authority, on thi@'d' p;rﬁo;ﬁﬁj'ﬂ'%ppurad
wnose Penelis -fubgoBitad to the

.p_q;pnsg‘:';qand conaidaration thorein expréssed. ! & A HE

1 ) W, : B M S i mEe e

ﬁg\ﬁ...:..f:igg"-}’ under gy hand and, seal of.'ofi.'i“}‘hhiﬁ'?" “‘?’;ﬁ&ﬁ“’ L_L.r Lo, 3-}352' ' ’
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Gesls Ganiy Garsty R0 @, BEMp Ty LGBt DT, «
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THE STATE OF TEXAS
b FHOW ALL MEH EY THESE FRISEWTS:
r

]

ZOUNTT OF BRAZCRLA

at the undersizned, JERRY NAVGH, RORBIE BAUOH and hie wife, LEVADA )
JIRRY BAUSE,

T

ZAUAH:; OLLTS MAT BAUGH SPECHT and her, hutébnnd, L3SSIE SPECHT;

TR, ond his wife, VMARZIL BAUGH; QAUVDOLEE BAUCK and his wife, BIRDIE LZE DAUGH;

UALLIE KAUOE ALFX pnd her huusbend, JANES ALFX; MAMIE BAUGH BURNS and her

hashand, DZE DURNS; HAMRY JS:3FIUS and hio wife, TMBIZNS TEFHING  FEACEY

TSLPERT BAUGH and kio wife, IDA DAUGH;, DEWE! TALRRRT RAUOR and his wife, DMHA

GERTEUDE TALRERT JGINSOY and JOB JORNSCE, her hustand, of Brazorip
dewnty, Toxag, for wnd in conslderabion of the pun of 'TZS DOLLARS ($10.00)

in hand puid by FRILLIPS PETROLEVH

3AUTHY

and ozher good and valuahle conpidarztion

OCMEAYTY, the recelpt und guffielency of which s hercby
the said PHILLI®S PETROLEUM JOMPANY the

scknoviodged, do heredy

grant, btargain, a=ll and convey unbe

following domcrlbed resl property and prontoecs, eliunted in Brazeria County,
Sgate of Texas, to-wlt: . !
parcel of lnid containipg park of the Jorsy

A ce;'-uin tract or
ded in Velumn 10U, Page 607, daced 3=7=11

paugh 6-nere trackt recar
and part of the Jerry Daugh Jo-here tract recorded in
Fage 731, dated 12-21-97 and moxre particuliarly Aeqoribed co followa: ’

st at =he lmtcroection of the gouth 1line of old
—ond and' & fence running southweat between
P I, Grovey Tractn, Cor the eatit corner
i also being the morth or wosk cornar of
the -narth cerner of the Te J« Grovey

3 ot u pol

Bay Citly=i{eat Columuia
the Baugh troactc and the
of thim treect, Sald poln
the T. 4 Grovey G-acre traock,

Volume %1, A

25%=acra tract nnd in tha pouth line of Phillipa Petreleum Coapany! 8
l:n.mse!._\:n Holland Tract. e . ) .

N




TRSHOE s42837¢ W nlong the morthwaat line of the T, J. Grovey 25
acre tract B75.U fest to n point for the south cefmer of thin tract,

IHEFCY N20924' W o ninimum of 90.0 Tech went of and apprérimately

-  Porallel to the Texas Illinole 24" Gor Pipe Ling 595.9 feot toa -
raint in “the woith 1ine of the old 2ay ity=jest Colunbla Road, the

South 1lne of Fhillips Petroleun Gomparny®s Haspetta Holland Tract,

-

with the south iins of the zaid rond end the suid Holland
Tract N83%MM B 758,7 faet to an engla peint,

JIEENOE 576° E 6.7 feok ta the place of beginning and containing
5:35 acron of land.  Belag a Tort of the Folly & Chanee Lge., Abgt, 119,

1 There iu' exceptod i:rom thls convayance all of the oil, gas and other

minerals, except water, in and under said above described tract of land. '
TJ HAVE A T dOLL THS ABIYE dencribad premisea and a1l righcs

Appurtenant thereto unto prdbelPs Frlialelid GudFANY, 1ts successors and asaigms,
forever, and the Orantor does hereby bind and oblipate themselves, thelr heirs,
azsigns and pdminiatrators, to warrant and forever defend un%o the 1"“1‘-'-5-‘5:‘5 T
PETaOLEIM (UMVANY, 43 successors and assigns, tille to tha above dpseribed lond
aryl promises againet every person vihomsoewver lawfully claiming or to clain the

same or any part thereofl.

SIGNED ARD ELIVERES TAIS _AT 7o/ DAY 0F \JEorema6a7 1952,

A

EAMHE RO RS

_ QI Frast freigh i fon i

UILTe @hY aabuth orelhl




. .acknoyledgad bo me that they exeéuted o

Bueg £o Noth t Oplny o>

“GERTRUDE TALRERT JORNSQY
A ST P

; : *“F0E JOBNSON
THE STATE OF TEXAS %
COUNTY OF BRAZORIA §
. .. EBEFORE ME, tho ugdgrgjened, o Mot (¢, within and far eaid
County' and’ State, on this/lé day of ﬁr"} , 195 Q¢ perconally
“appeared JERRY BAUGH to me koowz to be thé 1dentlcal person deccribed in ond
. wko exeouted, tha within and forcgolng imatrument, and ackaowiedged to me that he

exceated the zame ao his free and voluntafky act and deed, f} the uses, purpcaes,
jand consideration theraln,seb. Farkhs, # s
o Dt TG BATAT i s A Qﬁ/ % .
iy OF Pt L tduLeut COMPANY. 7 ¥ ¢
K H0sary Public -
THE STATE OF TEXAS %‘M‘, YAVZ A-E

COUNTY OF MRAZORIA |

[

N
Yl ori

*BITO2E ME, the undaraigned, a Hotary Public, on thia day persenally
appeared BOEB1Z BAUSH andhin wife, LEVADA MAUCH, both knowm 4o me to be the
pRrrons Whose nauas AT suhsoribed to.the forsgoing instrument, apd sclmowledyod
wy e bhet they execubed the same for the purpoves and consideration therelm ox-
presged: and tha aforesnid wife hoving beon cxomined by me privily and apart from
her kasband, opd having tha same fully explained to her, she acknowledged said
inatrunent to ©oa her et And deed, and deslared that she hod willingly algmed the

same for the purpose and conslderation thérein sapressed, und thal che did not
wheh to retract Ll

T
GITEY woder my hand and seal of office this the Jd_ asy of
» 1954 S ' 3‘@@
T, HE ATARY MU TAMING 1247 ARG 2GR ’
N S R TR & TR L

OIFIGER Of PrLuFs PEIRIVIUN CLMEARY, Yotury Publie

y - a

o o WL - I
SR

STATE OF THXAS
SOUNTY UF BRAYCHIA

BEFOHE ME, the undersigned Notary Pubilc, on this day personally
appearod LESSIE SHECHT and hie wife, OLLIE MAS BAUGH SPELHT, both lmown to
me Lo be the persons whoue nemus are subscribsd te the forsgeing instrugent,
and acknawledged to mo that they sxocutaed the ssne for tno purposes and con-
sideration tlerein oxprcssed; and the afopesald wife having been examined by
re privily and apart fron her husband, and having the sume (ully explained

", kv Fer, she agimowledged ssid instrumept Lo be her nct and deed, and deglared
that she had willingly signed Lhe samw for bthe purpone end consideraticn
tharein expreased, and that she did not wish to retrzet it,

g Given wider my hand and seal of office tpig the _J '] day of

> 19
1, THE HOTARY PUDTIG FA%I6G "1t Ack* O ¢pabr it
CENTIFY TnEl 4 g% oy A (RURR R

i == OIGER OF 175 PROLLY, AN Publi
Q.ﬂ.].-._ ik te = %M%ﬂﬂrfy ' i 53 = ary 1 cf sunthl |, BANKGIEN

J7ATE OF TEXAS irrad fonliz 1 pod for
g
CCURTY OF

. ‘Err.'-‘m Corata, Yerne
REFCHE ME, the undersigned Notary Public, on this dey perscnally
appegred JERRY BAUGH, JR., and hig wife, MARZEL BAUCH, both known Lo me to.be to
be the ‘personn whose names are oubsgribed to the foregolng instrument, and
te same for Lha purposes asd considerse .

_.(J_ e R o Wetees

1

.
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ven under

}y hand and ceal of office this the

T HGUW PUBLIC 1200 (1% RERNTWLEDCHIE N
Bllﬂlﬂ THAT | ot piaT A "H!‘h::l»wtl -1;“'/ C‘

éé %' FiLuPS ru ucmm‘j /g%g Public

SATATR NF TEVAS L}
ETATE oF TBXHB ) RS S ’ 3

—————— e ) *

. . oo
courr or __Belvepnton 3
bkl
Delers mes the und.numd. & Netary Fublie, within’ mi"fnr‘ula 8th
Caunty ard Stets, =n 1h|

-lji?’.b__._. 19 25, persanalby sppanced ﬁn"dolph Baugh ) ' i iy
1o m Anewn te ba the ddentleel prresh__ duscribed '[ ard ¥he' vabelted the wlthin ans fetegsing tratrimest, sod !
schnovladged [0 B9 Lhat exoruled the samy an frn.r eluptary ==t asd deed, for Cha unEs, PurpERvl,

And conuldaretlon thessla set forihe ¥

M CLE Y f1-4)
i e

o -
;

Netary Pusllc

de serelly cortity thar ww s B5E o o Ootober | 1 52
Lo P31 1iga fuiralsem =
wnl, ihle day of

IR

o cerparation.

~toben e ML’ 52 M&%

Nll.r] Publla

E WIFE'S SEPARATE ACRNOWLEVUGMENT

THF. STATE DF TEX,
COUNTY OF BEFORE ME, the underaigned, a Notary Tublie,

st -—. In and for p; E
ﬁ' 2 - A 4, wide of, L i
Enown to me to e the persan whete aame in%abacribed to Lhe foregolig Instrument ] K
privil.and apact from-her husbondannd huving tho apmo fully explained to her, ahe, the said q o
}%?_2.___ .oacknowiodged surh fnstcoment ta Le her act und deed, and

she Jv:e!arcd i.hllt she had wifHngly nigned the name for the purpesea sl cansideration Lberein axDremed, And that she
disl ninh wish to, rrh-ael it '
BIVER U’ND'BH MY H'AND AND SEAL OF OFFICE, This.. /L

I, 7, THE NOTARY ZUATER TARING THIG ACHNCYREUOVENT,
'.' “eo CERTRY THAD FA (31 A STDUICLLLR 1Y HORTMC 7 2
\L, 5. ONIEER, C PLELLGS PEMROL

oA COMPANT,

THE STATE CP TERAS §

covY OWM |

DEFORE ME, the andersipgned Hotary Pudlic, on lhis dey pursonally
appsared JAMES ALEX ond his wife, TADLIE DAUGH ALZX, boib known tc me Lo de
Lhe perenne whese nomes are subscrived to the foregeing inmtrument, ond
asimovledged to me that they execubed che same for ths purpesen ard consideration
therein expressed; and thoe aforessid wife having heen examiued by me privily \
and apart from her husband, and baving the same fully explained to her, she
nekrovledzed esid loctrument to he her act ond deed, ond declersd that ohe had
willingly sigred the same for the purposs npd consideration tharelp expressed:
and thpt che di(! not-wish to retracr it

3 Gf vc-\ unior my hand and eenl of office thiu the é Goy of

A .13 Wik s
s
Lo mt ub‘ln PUBLC TPKIRR 11 AEYATNLEDRAINT, M'/M\

g CEkIIH-MN 1) OBM NUT A SHEAHSLDLY N Y
c:ﬁ 9] PaILLIFS PLIRLLUM GOMARSY, tary Public
- L L9555 W .
ﬂa‘ STALE c,. mEAS 0 ‘Z;,L

HON

COVRTY 07

E""“DRE MT, the u..dm'signad. Yotary Pubile, on thia day parsopally
appsared LEIE FUSNS apd his wife, MANIE MAUGH BURHE, both known Lo me to be
the petmens whoeds namns are subseribed to the fnraauine instrunent, nnd
acknowledgud to me that they executed the seme for the yurpopes and con-
sideration therein expresesd; ond Lhe aforesaid wife havipg been exenined by
mo prxvuv .mﬂ wpart rran har hun‘bmd. :unci hlll'!l]ﬁ the s o lellJ explainmi o j

o ,‘u




2

1nr, ohe Acknowlodged 86ld inotrument ta be Ber act end deed, and declared
that she hed willingly dgned the eame for the porposv and coneldsration
therein expresssd, ond that ohe did mot wish to retract ilL.

. Glven under my hond and senl of office thia the _ﬁ_’vi&;_ day of.

el 19520

1, THE NOTARY PUBLIC TARIAR THIG AC4NTA TREMINT, 1
AL WA UL A SIBCLEU DY e NOK A q
CERTITY i i ¢ Yatary Puvlle

QEEGER OF FHILLIPS PEIROLLUN COMPARS,
Pl

<fpiian), |
i fer

'SIATE OF TEXNS  §
COUNTY ©F BRAZORIA |

JIFORE V2, tha undersigned Notary Pullic, on thin day personally
appeared KAZRY GENKINS and his wile, IMECENE JEN[INS, both knewn to ma to
be the poraons whose names are subacribed to the foregaing insirument, and
ecrnowledged to mn Lhat they executad the same for the purposes and congi-
daration therein exproased; and thelaforessid wife having boan oxamined by
me, privily and apart from her husband, and huving the pamc fully explained
. bo hek, sho acknowledged sald instrimendt to be her act :nd deed, and declarud
1"V that ‘ahé had willingly signed the simo for the purpose and considuration therp-
" in expreosed, and that she did not iish to retract it.
e . Given under my hand and séal of office this the -3 &  day of

—2EPT 19
s 1, THE mARY Bt TG i aemtigzneenint (T ayy M

CFRTIET THAD : 8¢ A08 4 SIDZRA0L04 1) 54 &

DIFICLE OF PrLIPS m;ﬁ‘m;‘wmmv: Egtjtrnﬂ;u: My
[& ol ) .

STATE OF 12443 ! i o S P R A N BB

COUNTY OF BRAZORIA

RFORL ME, the undersipned Notary Public, on this day personally
nppearad PEACKY TALBERT BAUGH and his wife, IDA HAUGH, both known to me to
ba the pérsens whose names are subscribed to thz foregeing insbtrument, and
anknowladyed tp me that they execubsd tne same for Lhe purposes and consi-
dyration Lhor:in expressed; and the aloresald wife having been examined by
me privily and apart from her husband, arid having the same fwily explained '
to her, she acknowlodged sald instrument to be her att and deed, and declar-
ed thit she hed willingly signed the same for the purpose and congideration
tharein expressed, ang that she did not Wish to retract it.

'[B!.ven undap ijnd and seal of office this the _J 2 day of

= Q

bl __?.
e e - —
}. THE HDTARY PLDLIC TARHG TH'S ACKRIWLIDRMENT,
i ~7?7 Hu o sl

CLAVFY THAT § AM HDS A r.'u.:um:.;ul;: UK A
QF{RER OF PHILLPS [EIHQLEVE COMPARY, /)/Nni-ary e re =

¢ =y R _,( g e/_‘ .’4? lr J

P o3rabm.oF s . _

® 3 '.'n

¥ »' a Y A' o il - o om—
'-..ggurm’lp?“:' BRAZCRIA P w_mkfkﬂhél-ﬂ‘dbé“d‘—-

LR BEFORE HE, Lhe undersigoed Hotary Fublie, on this day personally
appeared DBWEY TALBIRT 9AVCH and hin wils, ZARMA LACGH, both known bo oe to
be Lhe persofn wWhoso names are subscribec Lo the feregoing instrumsnt, and
atimovledged to ma that ‘they exscated the sune for the purposcs and consi-
deration therein expresued; and the aforesaid wife having been examined by
me privily and apart from her kusband, and having the same fuily explained
to her, she acinowledgod sald inatrument to be her act and deed, and deelsr-
ed that she had willingly oigned thessane for tne purpose aml consideratilon
theriin expresaed, and that she did not wish to retract it. "
,§_1' ven undar my hand and gudl of office this the {?day of
e lw- ng?. f?_ar_gr(.q_,.‘_:ﬁa A A
I, THE SOAAT AIBUE TARAG 465 ASKUMITGRENT, s FalEL

CERT/FY TAAY § AM HOT & STICHHOLAZA 15 nOR AR
K s FST
Z’ £ bordetin A .

OFFGER DF MULLRS PLIAGVEUS COMIARY,
,{;M i A= G _;\Mdt‘-""-ﬁ
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CCUNTY OF Bubdena §

¢

1, THE KOTARY PUSLE TAXIHS TWVS ACKIIOWLEOSENT,
CERIRY THAT | A% HOT & SICGRIRIDZT 0 NOR A =
OFIICER DF PHILLPS PEIROLEVM GOWPANT, Notary Fublic

u3
i3

BEFORS Mz, tha underaigned Noyary Public, o .

appoarsd JOE JCHNSON and his wife, GEXTRUDS TALEERE Jgrﬁ?gﬁ,d:ﬁtﬁﬂ;“mﬂg

me to be u:e persoms whose pamos are subscribad to, Ltho foregoing inatrument
Bqd scinowliedged to me that they exscuted the same for the purpouns and -.-.m:,-
sideration thereln expressed; and Lhe aforesald wife having been sxamined by
@A privily and apart from her huaband, and having the same fully oxploined

to her, she acknowledged said instrument to be her act and deed, and declared
that she had willingly signed the pame for the purpose and coneideration there-

in axpr ,552' ang ;Mt she did not wish teo retract it.
/ Uiven under my hand and peal of offico this the tf da .
s 1952, i :

'y

——emm— aa B e, |
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THE STATE 01'? TEXAS )
i ARS
¢ COUKTY OF DRAZORIA ) "‘}028

\ times ealled Tonis) Sims Smith, widow and survivor ln gommunivy

\ of Ry C. Smith, deeszased, of Brazorla Counly, Texas, and Geneviave

KNOW ALL MEN BY TIiESH PHESLNTS: That we, Lonie {nomi-

3mith, a feme sole, o Harrls Sounby, Taxas, belng the widow and

all the chiidsen of R, G. 8mith, deceased, except Lavena Mae Schmidt

the wole he'vs at law of the sald R, G. Smith, deceased, Ior and

in conaidaration of tre sum of ‘Ten Dellars ($10.00) and othe- zoed

angd valueble considerations to us cesh in hand paid by Lavena Mae

the Grantee herein, urd together wizh Lavena Mae Schmidt coastitute

Behmidl, out of her ogeparate eatate and funds, the receipt of whizh

18 neréby ackrowledged, have GRANTED, SOLD AND CONVEYED and by these

aresents do GRANT, SELL AND CONVEY unto the said Lavena Mae Sohmids,

of Sar Patricio Ccunt'y, Texas, in Hep separate righ: and estate,

all sha® cersaln tract or parcel of land lyling and being situated

in Jrazorla County, Teras, and more particulsrly described ay fol-

lows, bo=-wib;

Being the West one-huil {¥#) o Lot No. Oue Hundrod
Thirty~five A {1354) of the Lorpraine Stbdivision of
Trael 100 and the Boukh vae-hall of Teped 201 ang
part of Travt Y4, in the J. de J. Valdecas Suevey,

Ahatract 280 in Brazoria County, Toxan, ‘according to
the ma? and plat’'anc dedlcatlon thereon: dated August
1]

13, 19h3, and o revord 1a Piat Book 3, page 207-92

' of the Mep and Plat' Redovds of Brazarin County, Texas
I ¥ F)

ta which reference is here made for all appropriate
surppsas; and belng bhe same proporty deseethed 1n
* that ceviain deed from Mrs. Delilah V., Lorraine, z

widaw, Lo R, 4. Smith and w2Pe, Lonle S. Smith, daked
August 7, 2950, and recorded in Vol, MB3, page 58, or
the Duad Records of Brazoria Gounty, Teras, to which

referencze L3 here wade [or all purposes.

TO HAVE' AND TO NIOLD the above described premises, to-

gether With ‘all and stngular the ;-':ghts and appurtenances thergto

in anywise belenging unto the 'said Lavena Maz Schmidt, in her sep-

alrzfe ~1ght and &state, her heirs and essipns, farever; and we do




and hoving um snine Julty explanod ta ler, e, the sybl__Fdnn ¥. Brom il |
invtrvment to be hor st med deed wid deslaecd chat she had sillingly aiged the sae for the purpares o ~ ronsldemtion therein
atpreasd, and that whe did nab with o rebeact i

‘ Given wuer my b aed sl of siflc this the__RCH —day cto.. %71’:0"{/;
’ : r::zza.

. PP et

Nutury uum i nd I'nr_. .Po}.‘i,ﬁ oy,
®3wk he, 283+ Founs FRiafiAe G Hosan Tely
S Siwtdind 4 ivis sy e g i iy manaes
| I. S === Lol JOINT ACKNOWLEDUMENT
|\ THESTATE OF Rrzss, }
COUNTY OF 227 Wo o &y
BEFORE ME, the wadersizial, 3 Netary Pubfle 19 and for raid County and State, ca thia day personally sppedred

; S, &, }ru_ﬂbj. end
. ] .

i U vera 22, Yids iy wife, batk
. Lnown 1o me to L e porsons schuse mames are subseribad to W faregeing Dnstrament, aad scknanledgad 9w that
1 ey each execntel the same far the purpozre anid consiloratiun therein erpressed, nnd the ._-.u Vera

» wife of the arid E\:éag
(I A having been evamdavd by me |~|.ii,r eml apart fenm her hsband , and F"if e catne Tty weplad 16 her, ohe, the
aald Vorn . 2ot Rehintedged such Dotiument to be kor s snd

}]‘- depd, and she diciived thaz she h W willisgly sipaed the same for the parpores bid comblesarion thervin axpresecd, ond

L that ahe dil not Wik to ¢
GIVEN UNDER 31Y HM- AND S0AL OF DFFICE Wi the 35 doy of Dretred— A D, 1058
) (5 (T e A
W o Hutary Public in ord for :l.,_._\¢;_|‘_\_'p‘_ Count

TR T D

' Halh

THE STATE 0F TIXAS,

Ki0W ALL MEW BY I"l-‘.'E E PRESENLS, shat we, Willlua . folland of
the Count” of Jarris snd State of Texaws, Mussebta lollend ¥ishop
Jjoined h---in by uwy husbsnd, S. L. Bishop, of the County of Harris

ond 8ta’ © Maxes, and Catherine Bannister and husband, 7. H,
d
Bannist , =i zhe County of Brazorle and Stute of Texpa, Luing all
' of the vorviving heirs of Hussette Sweeny Hollend, doceesed, for and

in congivvaticn of the sunm of Fourteen Hundred ($1470.00) Dollers,

- to ua 4n i :nd paid by Aron Baugh, tha receipt of whleh is hereby
sekmowls ad and contessed, have granted, sold and cenveyed, sutjost
o the + oovoecion of &1l oil, gas end othor mineruls in the grantors
es is b rafzer providsd, and by thess presents do grant, sell snd
& convey . ‘..t to the Teservation of mll oil, gas und other minerals
in the wnurs as merelnafter provided, unto tha sald hArca Baugh

¥ of the v unuy of Brazorie apd State of Pexes, all thai earseln tract
and par . of lapd desoribed as follews!

Heplnning et en iron plpe sot at the 1nr.ut'snctio-1
+ ¢,a Horth right of Way line of #tote Highwny

o
[ ‘he dorthwest line of & 41L eeve trect out of the
q ' | - & thanoe Survey, Abstract Mo, 119, sald Northuwest
1 " paid 411 pere tract alsc boing ﬁim Naruhwess
b1 » aaid Polly & Uhanse Survay; ,
¢ -noa Horth 45 degreea 00' Zast 1007.12 Taet
# Ld horthwpst line of sald 411 sere traat to
t tap o Little Linville Bayou;

nhpnpe down the center of Little Linville Mayou

Title Data, I » TDI21310 BR D431/452,001
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«v! only purpose of mining and ogarating ror o

453

with the following meanders: Soush 66 dezreas 04’ East
15,34 faet, Sough 32 degrees 0S' Eaot 64,47 feet, bouth
3% degrees 44' Emst 56,57 feet, South 67 degrees 52' Fast
110,42 Teet, South B39 degrees 14' East 63.54 reet, North
33 degrees 35' best D9.94 fest, South #4 deprees 03! faat
101,63 faet, South B4 dogress 48' Sast 59,84 feet, South
435 degress 50 East 60,08 fest, South 87 depraes 44' East
.52 feet ahd South 70 degrees 30' Hant 69.60 feet to the
rorth Wight-of-Yey lina of State Highwuy No. 35;

Thence South 73 depracs 00' Waot 1%4.0 raet
tong the morth Right-of-Vay line of Stnte Migoway ve, 83
+1 tha place of Leginning.

v gores of land

rhe pbove desoribed tract conbeips o,
= Gounty, Toxas.

aoka or less, 1yiog end situstad in Brace
i+ 19 hoveby. exprossly sgroed and understocd, thabt out of the
nh hapeby made, there is exceptud and reserved to the grantors
.in 41l mines of, end all oil, gu8 and sll sinerels, on and under
#:t1 lapd end prenises horsin degeribed rid convaeyed; and it is
Lv oxpressly sgreed and wnderstood that prantors herein, their
: .4 assigne shall have, nnd they hereby have the right ond

v Lo onter oh and upon #sid lawl or eny parh theveof for the sole

1, gas or any other
©1i4 on, upon or undar seid lsnd, snd of loying pipe lines and of
S41ry tanks, shafts, tunpely, powar stations und structures thereen
(upe, mine, save and take cere of oeid nroducts, and to take 811
L, .acessary and convenleni means for working, jreparing, getting

-aving sald minersls from under and v zald land and

o at Lsing expresgly narsed end understood by ond between the

i+ hareto thob nono of the obil, ges oy biwovals on ond undar the

t ond and premises havein deseribed und coovered shull be conveyed
{10 dzed, but 8ll title %o the uoge aro rascrved by and shall

% .1 the grantors hsrein.

% heve and to hold the sbove deserited prumlies, together with
Lt singular the rights and npp-z"tsnuneeu tharato in anywise

L3, unto tha sald aron rauzh, his hei ussigns forever;

- 4o horsby bind ourselves, vur helrs, exesusors end admin-

Lowa, to warrant and forevor dutend, oll nd singuler the gnid

unto the said aron bBaw:n, his hoivs o wdsigna, ageinak

son Whomseever, lawfully elaising, o to¢ eldim the summe,

:nrb thoreot.

'..tpesas our hands, at nouston, durrls b ¥, vexas, this

1 ¢ wahruary, A. D. 1847,

=, % NI213L0 BR D431/452.0070




THE STATE 7 .3,
GOuUNYY OF 1. LIl
Befo . ﬁ.‘(}nﬁf /]m’}«h Putitos, , in and for sald county
. =

and state, -u tnis dey poTsonally appossod Willtas . lalland,

known to @ !0 | : the parson whose neme 13 submeyiba’ o the
foregolng Lfu-t” -sent, ond ecknowledged | me thad Ly ovesntiad the
gams for the 1u-poses snd considerasion thoreln oxpratd. .

o
Giyes wiler my hend and sepl of olfies, this 27 iy

,Qf-Egnﬂiw . oae 1947,

e i S
Hotury Publie, in #ul Tor Harria

"

Ly 19‘ o

I'HE STAT™ s,
CcouNTY O z )
Bt iy
in the &. saxes, on this day pers 1
Sl B and  AfessErTa 4 ¥
oth Knowi .i T0 e the persons Whoma pémes AT B
foragoir - '+ vwunent, and neknowledged to mo that thay =i
the samd ¢ purpoges and considerasion fhorsin oexprv. , on
the sal L an pelda e pakem__, wite of the seid Sy Brsfler
- , having besan exnminad by me privily snd apars
from hor ...+, and naving the zoms fully explainad to her, she, the
sald . agimewludped ush
instrum "“"her apt ong deod, and nred thot ohe aad willingly
signed * for tha purposcs and dorgsion shorein expressed,
and tha. . not wislh To rotrsct
i > my hand end seal of ririau, day of
Februer", 1947.
vHE §11° ¥ TAS,.
LS A
COLNTY % o2 F
R et

P /l :
el Beasdt, of tha Vouaby oo -Haxtls,

én the‘. . "'exes, ea © !if' day personslly &1 e
= and { HMaay e Ve 2
beth k to be the 3ons whos. hul 0

SRS
his wife,
~ihad to the

sczeuted

forens qaent, and ek oyledged rooma thoo O g0
the 6o purpoues end gonsidori sl n X TPET O b il end
he se’ paF Wae P Lovome g e
LN . ik d. , having beeo ¢ i t
Tom b 1, snd baving the samo Iu..¥ i , Sko, the
saidf o " P Y t“t-h | achnenludgad Lo '
instrus Ther aos end desd, and Gielored that she willingly
signad for the purposes and concideration thareln gxprnsned,
and the \ not wish to retract 1%.
£ . :p my hand and senl of
~Falrue . L947.
“TRAT S TR G SRR

Title Data, 'DI21310 BR DA31/452.00
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PROJECT: 8012-2-27

PARCEL: 717
NO. 25,7018
THE STATE OF TEXAS g CONDEMNATION PROGEEDING FILED
V. g IN THE COUNTY COURT AT LAW NO,
2
§
EVA MAE BAUGH, ET AL, § OF BRAZORIA GOUNTY, TEXAS

JUDGMENT OF COURT IN ABSENCE OF OBJECTION

BE IT REMEMBERED:
That on this date there came an to be heard and considered the decislon of the

Special Commissioners filed on November 18, 1999, with the Judge of aforesald Court
under the ahove entitled and numbered cause, which is a condemnation proceeding In
which the State of Texas Is Plaintiff and the following are Defendants: Eva Mae Baugh;
Patsy Ann Habbs; Randolph Hobbs; Charlie Specht; Betty Specht; Verna Dixen; Linda
Specht Taylor; Jimmie Morris; Maria Specht; Donald Specht; Kathlean Specht; Anthony
Specht; Barhara Specht; Shella Specht; Lelita Speeht; Lany Cadd; Elizabeth Cadd; Jimmy
Cadd; Glenda Brinkley; Brazoria County; Brazoria County Education District; and Sweeny
Independent School Distriet, Indlvidually and as Successor of Brazorla Counly Education
District.

It appears to the Court, and it is so found, that no abjections to said decision were
filed within the time provided by law and that said decision has been filed with the Clerk of
this Court.

Itis, therefore, ORDERED, ADJUDGED and DECREED by the Court as follows:

I That said decision of sald Special Commissioners be, and the same Is
L 2ig . "

hereby, made the judgment of this Court.

2. hat the Clerk of this Court record said decision In the 1 s

WAL 76/ TXDET i
fo.Boy (386 R e e
Hevstop, ® 77254 © i
RO JCLR. e % .

Title Data, Inc, UA TDI21310 BR 2000008111.001



3. That by virlue of sald decision of sald Special Com;-nlssionem, the State of
Texas is entitled to condemn and does hereby have judgment agains! the above-named
Defendants for the fee estate in the property situated in Brazoria County, Texas, and
described in Exhibit “A" attached hereto and incorporated herein for all purposes.

Except there shall be excluded from said estate all the oil, gas and sulphur which
can be removed from beneath sald fand withaut any right whatever remalining to the
owners of said oil, gas and sulphur of Ingress or egress lo or from the surface of the land
condemned for the purpose of exploring, developing, drilling of mining of the same.

4. it further appears that the State of Texas has deposited in this Court the
amount of damages awarded by sald Speclal Commissioners against the State of Texas,
to-wit: the sum of THIRTY THREE THOUSAND, SEVEN HUNDRED THIRTY EIGHT AND
NO/400 DOLLARS ($33,738,00). Itis therefore ordered that a writ of possessian issue an
behalf of the State of Texas.

5 That the costs of said proceeding are to be paid by the State of Texas as
provided in sald dedlision of said Special Commissianars, which costs shall be paid only
1o the County Clerk of Brazaria County, Texas.

SIGNED this the __ 24 day of _Floyuavy 2000,

JEDGE. County Court atLaw No. 2

Brazoria County, Texas

APPROVED AS TO FORM

AND PREPARED é
Phla (L.
Y

Assistant Attomey Genaral
Tran_?_punallon Division

808 Travis, Sufte 812

Houston, Texas 77002

Telephone: (713) 223-5886, Ext. 117
Facsimile: (713) 223-5821

State Bar No. 165989300

ATTORNEY FOR PLAINTIFF,
THE STATE OF TEXAS

PAGE 2 %&&m
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CERTIFIGATE OF SERVICE

This Is o certify that a true and correct copy of the above and foregoing Judgment
of Court In Absence of Objeclion has been sent to the parties listed below via certified mall,
return receipt raquested, on this the _ T¥4  day of Jantary, 2000,

FEJJM—DI

Parties Notified:
Eva Mae Baugh Kathleen Specht
312 Willow Street 6016 Trescon
Sweeny, Texas 77480 Houiston, Texas 77048
Pats! 5\f Ann Hobbs Anthony Specht
4305 Longmeadow Way 4822 Callery Creek Drive
Fort Worth, Texas 76133 Missouri City, Texas 77053
Randolph Hobbs Barbara Specht
4305 Lon l‘tftarmaxsda\ru' Way 4822 Callery Creek Drive
Fort Worth, Texas 76133 Missouri Clty, Texas 77053
Charlie Specht Shella Spacht
104 Tablerock Court 6710 Paris
Folsom, California 94533 Houston, Texas 77021

ﬂ%_S echt Lolita Spechi

lerock Court 104 Tablerock Court

Folsom; Callfornla 94533 Folsom, California 95630
Vema Dimn Larry Cadd

30 El Dorad 5023 Frank Borman
Fa;rﬂald Cal:fomla 94533 San Antonio, Texas 78219
Linda Specht Tayior Elizabeth Cadd
2311 2nd Stres! 5023 Frank Borman
Lake Charles, Louisiana 70601 San Antonio, Texas 78219
Jimmie Marris Jimmy Cadd
2311 2nd Street 2821 l.as Vegas Trall #77
Lake Charles, Louisizna 70601 Fort Worth, Texas 76116
Maria Specht Glenda Brinkley
6710 Paris 1315 Klondike
Houston, Texas 77021 San Antonio, Texas 78245
Donald Specht
6018 Trescon

Houston, Texas 77048

PAGE 3
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Brazoria County

Agent for Servica: John Willy, Caunty Judge
111 E. Locus!, Suile 309

Angleton, Texas 77515

Brazoria County Education Distrigt

ent for Service: Ray Comett, Tax Coilector
111 E. Locust
Angleton, Texas 77515

Sweeny Independent Schoal District, Individually and as Successor of Brazoria County
Education District

Agent for Service: Dr. Jim Weeks, Superintendent

1310 Eim Street
Sweeny, Texas 77480

Assistant A?tc':may General

PAGE 4
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April, 1895
Parcel 717

Page 1 ol 2 Pages

Exhibit é Page _\ of _& Pages

County: Brazera
Highway: Siate Highway 35
Profact Umils: Fram 5.4, 288

lo Brazora/Matagorda County Une
Account No.:  8012-2-27
Field Notes for Parcej No, 717

Being 2.277 hectares [5.627 actes| of land, more or less, situated in lne Polly & Chance Survay,
Abstract No, 119, Brazoria County, Texas, and being & portion of a called 5.988 acra fract af land
conveyed fram William E. Helland, et al 1o Aron Baugh by deed dated March 27, 1947 as recorded
In Volume 431, Page 452 of the Brazoria County Deed Aacords (8.C.DA); sald 2.277 hectares of
land, more or less, belng more padiculary described by metes and bounds as fotlows:

COMMENCING at the point of Intersection of the exisling norhery right-of-way line of State Highway
35 (S.H, 35) (170feet wide) vith the existing southwest righl-al-way fine of County Road 374 (CR ar4)
(width varies), itom which a 1/2-Inch fren rod bears Saulh 77°55'26" West, a distance of 0,140 meters
(0,46 feel); thence as follows:

Sauth 70'06'37 West, along the exdsting nonthery right-of-way fine of sald 5.H. 35, a
distance of 7,556.446 maters (5,106.44 feel] lo the soulheas? comor of sald 6.988 acre
traci of land for tho POINT OF BEGINNING (X=924,698,208, Y=141,867.R37H

1. THENGE, SOUTH 70°05'37" West, continuing along Ihe existing narthery right-of-way
line of sald 5.H, 25; also being the sauth line of said 6,988 acre tract of fand, passing
al 236,790 metars (776,97 faat) 8 5/8-Inch Iron rod wilh aiuminum c2p sel 2! the point
of intersection with the propased baseline of said SH, 35, canlinuing In all a distance
of 827,723 melers (1,075.20 feet} 1o & paint, from which 2 faund 1/24nch galvanized
Iron plpe which baars Soulh 70°05'37" West, a dislance of 0.396 meters {1.30 fee?).
also belng the southwest comer of said 6,989 acre tract of Iand, and the south comer , |
of a called one acre Iract of land conveyed lo Calib Hariis, et al, Truslees by degd. . ¢
dalad Navember 15, 1880 as recorded in Volume 1, Page 711, of the Brazada County
Deed Records (B.C.O.R.), i &
2, THENCE, NORTH 42'06'32" East, along the proposed nerherly right-of-vway ling al.,
gald S.H. 35, being the fine common o said Polly & Chance Survey, A-113, and 1he}
Johnson, Walker & Bordan Survey, A-77(B), A-84{M}, also being Lhe nathwestfine’
of sald 6,983 acse tract of land, the southeast lina of szid ane 2cre tact of land, Frd
an Intericr line of 2 called 172.615 acre lract of 2nd conveyed (o Phillips 66 Compafy R
by deed daled January B, 1890 as recarded in Volume 747, Page 668 ol the Officlal, B
Records of Brazaria County (O.A.B.C.), a distance ol 306,794 melers (1,006.54 feelii;
1o a point in the sentet af Utlle Linville Bayou;

i T
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Apil, 1995
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Page 2 of 2 Pages

THENCE, along the cenler of Litlle Uaville Bayau, Ihe following courses: :
3, Soulh £0°3.31° Easl, a dislance of 10.187 melers, {(33.45 leel);
4, South 33*¢4'39° Easl, a distance ol 27.845 nielers (91.36 feel);

5. South 71*27'53" Easl, a distance of 19,622 melers (64.38 feet);
6. South B5"55'31* Easl, a dislance of £.962 meters (19,56 feel);

¥ South 66°14'50* Easl, a dislance of 14,180 meters (46.52 feat);
a, Solth 46'4742" East, a distance of 10.924 inalers (235.84 feet);

- Southy 75"24'55" Easl, a dislance ol 8,584 -melers (29.41 feet), to Lhe point of
intersacticn with the proposed soulhery right-of+way line of sald S.H. 35;

10, THENGE, S0OUTH 42°06'32* Wasl, along the proposed sauthedy right-of-way line of
Said 5.H. 35, a distance of 67.142 melers (220,28 feet) to a 5/8-inch iron rad with
atuminum c=p set at an angle palnl;

11, THENCE, SOUTH 47°53'28" East, along the praposcd sautherly right-ol-way line of
8.H. 35, a distance'of 7,787 meters (25.55 faet), lo 2 5/8-nchfron rod with aluminum !
cap sat at a point of curvalure;

! 12, THEMGE, along a cusve lo the lefl alang the propesed southery Aght-ol-way line of
said S H. 35, a distance of 66.863 meters (212.37 feat), with a radius of 61,774 malers
(202,67 fac!), a delta angle of B2°00'S6", a chord bearing of South 78'53'65" East, and
a Chord cislance of 63,646 melers {206.81 feet) ta the POINT OF BEGINNING,
containing on area of 2.277 hectaras [5.627 acres) of land, more of less, (Al bearings
and cocrdinales are based on the Texas Stale Plane Coordinate System 1827 Datum
1953 Adiusiment, Sauth Ceniral Zone, All distances znd coordinates are surlace and
may ba convered to ghd by mulliplying by 3 combined acjusiment factor of
0,995670), Coordinate values are expressed in meters and were convered from feet

! 1o matess by mulliplylng by a factor of 0.304 03,

\ CERTIFIED CORRECT: S
]

i

Steve Knodell

Title Data, Inc. UA TDI:1310 BR 2000006111.004
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Eva Mae Baugh
312 Willow Streat
Sweeny, Texas 77480

Patsy Ann Hobbs
4308 Longmeadow Way
Fort Worth, Texas 76133

Randolph Hebbs -
4305 Longmeadow Way
Fort Wort,,, Toxas 76183

Charlie Spachi

104 Tabl=rock Coust
Folsom,  .lifornia 94533
Belty Soeciit

104 Tablerock Court
Folsom, © :lifomia 94633
Vema Dixon

30 El Dorado Court
Falrfleld, California 94533
Linda Sp< It Taylor

2311 2nd Lireet

Lake CF 3s, Louisiana 70601
Jimmie ' s

23112 Ttrest

take C s, Louislena 70601
Mara &, .

6710 Fr

Houstz |, Texas 77021
Dopald = =oht

G01B T on

Houstc . :2s 77048

EXHIBIT "B"

Kathleen Specht
€018 Trasgon
Houston, Texas 77048

Anthony Specht
4822 Callery Creek Drive
Missouri City, Texas 77053

Barbara Specht
4822 Callery Creek Drive
Missour Cily, Texas 77053

Sheila Specht
G710 Parls
Hauston, Texas 77021

Lalita Epacht

.~ 104 Tablerock Court

Folsom, California 95630

Larry Cadd
£023 Frank Borman
San Ar'onio, Texas 78219

Efizabith Cadd
5023 Frank Barman
Gan Antonio, Texas 78218

Jirnmy Cadd
2821 Lzs Vegas Trail #77
Zort VWorh, Texas 76116

Glend: Brinkiey
1313 Kiondlka
San Antonlo, Texas 78245

Title Data, Inc. UA TDI21310 BR 2000008111,010
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ent for Survice: Dr. Jim Weeks, Superintendent
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Attachment B
Certificate of Account Status



Franchise Tax Account Status Page 1 of 1

Franchise Tax Account Status

As of: 09/05/2013 08:39:00 AM

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

I I CHEVRON PH!LI_;IPS CHEMICAL 7COMPA_N¥ rr l
| Texas Taxpayer Number | 17315877120 :
Mailing Address 10001 SIX PINES DR FL 7 C/O TAX DEPARTME

THE WOQDT:,A:ND_S,;I‘X_ 773 8__0-1749_8

Rl ght to Transact ACTIVE
Business in Texas

— F— == —

State of F ormatlon DI_E

" EBffective SOS | 05/16/2000
Reg1strat10n Date |

Texas SOS File Number 001348701 1
RegLstered Agent Narne |cT CORPORATION SYSTE}M

Reglstered Office Street | 350 N. ST. PAUL ST. STE. 2900
Address DALLAS, TX 75201

httns://0urcpa.cpa.state.tx.us/coa/servlet/cpa.app.coa.CoaGetTp 9/5/2013






Attachment C

State Comptroller’s Recommendation



s us AN TeExaS COMPTROLLER ¢f PUBLIC ACCOUNTS

C OMUB § P.O.Box 13528 » Austin, TX 78711-3528

August 1, 2013

Randy Miksch

Superintendent

Sweeny Independent School District
1310 N. Elm St.

Sweeny, Texas 77480

Dear Superintendent Miksch:

On May 3, 2013, the Comptroller received the completed application (Application # 283) for a limitation
on appraised value under the provisions of Tax Code Chapter 313", This application was originally
submitted in April 2013 to the Sweeny Independent School District (the school district) by Chevron
Phillips Chemical Company LP (the applicant). This letter presents the results of the Comptroller’s
review of the application:
1) under Section 313.025(h) to determine if the property meets the requirements of Section 313.024
for eligibility for a limitation on appraised value under Chapter 31 3, Subchapter C; and
2) under Section 313.025(d), to make a recommendation to the governing body of the school district
as to whether the application should be approved or disapproved using the criteria set out by
Section 313.026.

The school district is currently classified as a rural school district in Category | according to the
provisions of Chapter 313. Therefore, the applicant properly applied under the provisions of Subchapter
C, applicabie to rural school districts. The amount of proposed qualified investment ($424.4 million) is
consistent with the proposed appraised value limitation sought ($30 million), The property value
limitation amount noted in this recommendation is based on property values available at the time of
application and may change prior to the execution of any final agreement.

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

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

Our review of the application assumes the truth and accuracy of the statements in the application and that,
if the application is approved, the applicant would perform according to the provisions of the agreement
reached with the school district. Our recommendation does not address whether the applicant has
complied with all Chapter 313 requirements; the school district is responsible for verifying that all
requirements of the statute have been fulfilled. Additionally, Section 313.0235 requires the school district
to only approve an application if the school district finds that the information in the application is true and

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

WWW, WINDOW.STATE, TX. US 51 2-463-4000 * TOLL FREE; |-BOO-531-544| » fax; 512-483-4985




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

in the best interest of the school district and this state. As stated above, the Comptroller’s
recommendation is prepared by generally reviewing the application and supporting documentation in light
of the Section 313,026 criteria.

Note that any new building or other improvement existing as of the application review start date of May
3, 2013, or any tangible personal property placed in service prior to that date may not become “Qualified
Property” as defined by 313.021(2).

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

Should you have any questions, please contact Robert Wood, director of 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,

Deppty Comptroller

Englosure

cc:| Robert Wood



Attachment D

Economic Analysis



Econemic Impact for Chapter 313 Project

Applicant Chevron Phillips Chemical Company LP
Tax Code, 313.024 Eligibility Category Manufacturing
School District Sweeny ISD
201 1-12 Enroliment in School District 1,938
County Brazoria
Total Investment in District $424,400,000
Qualified Investment $424,400,000
Limitation Amount $30,000,000
Number of total jobs commitied to by applicant 35
Number of qualifying jobs committed to by applicant 28
Average Weekly Wage of Qualifying Jobs committed to by applicant $1,136
Minimum Weekly Wage Required Tax Code, 313.051(b) 51,136
Minimum Annual Wage committed to by applicant for qualified jobs $59,076
Investment per Qualifying Job $15,157,143

Estimated 15 year M&O levy without any limit or credit:

$50,191,407

Estimated gross 15 year M&O tax benefit $32,971,035
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): $30,284,711
Tax Credits (estimated - part of total tax benefit in the two lines

above - appropriated through Foundation School Program) $5,977,754
Net M&O Tax (15 years) After Limitation, Credits and Revenue

Protection: $19,906,696
Tax benefit as a percentage of what applicant would have paid

without value limitation agreement (percentage exempted) 60.3%
Percentage of tax benefit due to the limitation 81.9%
Percentage of tax benefit due to the credit 18.1%




This presents the Comptroller’s economic impact evaluation of Chevron (the project) applying to Sweeny
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
)
(3)
4
(5

(6)
(N
(8)
(€]
(10)

(an
(12)

(13)
(14)

(13)
(16)

(7

(18)

(19)
(20)

the recommendations of the comptroller; -

the name of the school district;

the name of the applicant;

the general nature of the applicant’s investment;

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

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

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

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

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

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

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

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

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

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

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

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

the 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 determined by the comptroller;

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

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

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

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

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

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

appreciation or depreciation of the investment clearly stated;

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

agreement;

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

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

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

(16).



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

After construction, the project will create 35 new jobs when fully operational, 28 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 Brazoria County
is located was $53,711 in 201 |. The annual average manufacturing wage for 2011 for Brazoria County is $91,702.
That same year, the county annual average wage for all industries was $47,073. In addition to a salary of $59,076,
each qualifying position will receive benefits such as savings & pension plan, health care benefits, income and
survivor protection. The project’s total investment is $424.4 million, resulting in a relative level of investment per
qualifying job of $15.2 million,

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

According to Chevron’s application, “Chevron Phillips Chemical Company LP is a leading chemicals and plastics
manufacturer that provides products worldwide to many essential consumer markets. Chevron Phillips® global
manufacturing presence provides substantial flexibility in plant locations.”

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

During the past two years, 33 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 Chevron 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 Chevron'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 18 years of annual investment and employment levels using software from Regional Economic Models, Inc.
(REMI). The impact includes the construction period and the operating period of the project.



Table 1: Estimated Statewide Economiec Impact of Investment and Employment in Chevron

Employment Personal Income
Indirect +

Year | Direct Induced Total Direct Indirect + Induced Total

2014 120 139 | 259 $7,124,862 $8,875,138 | $16,000,000
2015 194 232 | 426 | $11,825,502 $17,174,498 | $29,000,000
2016 178 267 | 445 | $11,726,103 $21,273,897 | $33,000,000
2017 55 150 | 205 $4,336,614 $13,663,386 | $18,000,000
2018 35 115 1501 $3,156,195 $11,843,805 [ $15,000,000
2019 35 111 ] 146 $3,250,870 $11,749,130 | $15,000,000
2020 35 135 170 $3,348,380 $13,651,620 | $17.000,000
2021 35 141 ] 176 $3,448,830 $14,551,170 | $18,000,000
2022 35 147 | 182 $3,552,290 $15,447,710 | $19,000,000
2023 35 154 | 189 $3,658,865 $17,341,135 | $21,000,000
2024 35 156 | 191 $3,768,625 $18,231,375 1 $22,000,000
2025 35 164 | 199 $3,881,710 $19,118,260 | $23,000,000
2026 35 166 | 201 $3,998,155 $21,001,845 | $25,000,000
2027 35 168 | 203 $4,118,100 $21,881,900 | $26,000,000
2028 35 156 | 191 $4,241,650 $21,758,350 [ $26,000,000
2029 35 156 | 191 $4,368,875 $21,631,125 [ $26,000,000
2030 35 1501 ] 186 $4,499,950 $22,500,050 | $27,000,000
2031 35 154 | 189 $4,634,945 $23,365,055 | $28,000,000

Source: CPA, REMI, Chevron

The statewide average ad valorem tax base for school districts in Texas was $1.74 billion in 2011. Sweeny ISD’s ad
valorem tax base in 2011 was $1.3 billion. The statewide average wealth per WADA was estimated at $347,943 for
fiscal 2011-2012. During that same year, Sweeny ISD’s estimated wealth per WADA was $543,556. The impact on
the facilities and finances of the district are presented in Attachment 2.

Table 2 examines the estimated direct impact on ad valorem taxes to the school district, Brazoria County, Sweeny
Hospital District, Port Freeport, Brazoria County Road & Bridge Fund, West Brazoria County Drainage District
#11, and Brazoria County Emergency Services District #2, with all property tax incentives sought being granted
using estimated market value from Chevron’s application. Chevron has applied for a value limitation under Chapter
313, Tax Code, and tax abatements with the county, hospital district, and port. Table 3 illustrates the estimated tax
impact of the Chevron project on the region if all taxes are assessed.
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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 $50,191,407. The estimated gross 15 year M&O tax benefit, or levy loss, is $32,971,035.

Attachment 3 is an economic overview of Brazaria 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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July 30, 2013

Mr. Robert Wood

Director, Economic Development and Analysis
Texas Comptroller of Public Accounts

Lyndon B. Johnson State Office Building

111 East 17th Street

Austin, Texas 78774

Dear Mr. Wood:

The Texas Education Agency has analyzed the revenue gains that would be realized by
the proposed Chevron Phillips project (Application 283) for the Sweeny Independent
Schoo! District (SISD). 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 their assumptions regarding the potential revenue gain are valid,
and their estimates of the impact of the Chevron Phillips project on SISD are correct.

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

Sincerely,

Al McKenzie, Manager
Foundation School Program Support

AM/Tk
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July 30, 2013

Mr. Robert Wood

Director, Economic Development and Analysis
Texas Comptroller of Public Accounts

Lyndon B, Johnson State Office Building

111 East 17th Street

Austin, Texas 78774

Dear Mr. Wood:

As required by the Tax Code, §313.025 (b-1), the Texas Education Agency (TEA) has
evaluated the impact of the proposed Chevron Phillips project (Application 283) on the
number and size of school facilities in Sweeny Independent School District (SISD).
Based on the analysis prepared by Moak, Casey and Associates for the school district
and a conversation with the SISD superintendent, Randy Miksch , the TEA has found
that the Chevron Phillips Chemical Company LP project would not have a significant
impact on the number or size of school facilities in SISD.

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

Sincerely,
Al McKenzie, Manager
Foundation Schoal Program Support

AM/rk



Brazoria County

Thursday, April 11, 2013

Population

® Total county population in 2010 for Brazoria County: 314,407 , up 1.7 parcent from 2009. State population increased 1.8 percent in

the same time period.

m Brazoria Counly was the slate’s 15th largest county in population in 2010 and the 50 th fastest growing county from 2008 to 2010.

™ Brazoria County's population in 2009 was 56.0 percent Anglo (above the slate average of 46.7 percenl), 10.8 percent African-
American {(belaw the state average of 11.3 percent) and 26.6 percent Hispanic (below the state average of 36.9 percent).

m 2009 populalion of the largest cities and places in Brazoria County:

Pearland:
Alvin:
Freeport:
Manvel:
Sweeny:

Economy and Income

Employment

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

28,980
19,123
10,915
4,203
3.594

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

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

® Seplember 2011 Brazoria County unemployment rate: 9.0 percent, up from 8.9 percent in September 2010. The statewide
unemployment rate for September 2011 was 8.5 percent, up from 8.2 percent In September 2010,
® September 2011 unemployment rate in the city of:

Pearland:
Lake Jackson:

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

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

Income

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

Industry

m Agricultural cash values in Brazoria County averaged $97.62 million annually from 2007 to 2010. Counly total agricultural values in
2010 were up 14.7 percent from 2008, Major agriculture related commodities in Brazoria County during 2010 included:

= Sorghum = Horses

= Nursery * Rice

= Other Beef

® 2011 oil and gas production in Brazoria County: 898,558.0 barrels of oil and 14.3 million Mcf of gas. in September 2011, there
were 297 producing oil wells and 161 producing gas wells.

Taxes
Sales Tax - Taxable Sales

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

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

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

Manvel:

West Columbia:
Sweeny:
Richwood:
Brazorla:
Jones Creek:

Brookside Village:

Page 1 of 6 Brazoria County

$288.26 million, up 5.3 percent from the same quarter in 2009,
$113.83 million, up 2.5 percent from the same quarter in 2009,
$77.36 million, up 6.0 percent from the same quarter in 2009,
$36.45 million, up 0.1 percent from the same quarter in 2009.
$18.95 million, up 8.5 percent from the same quarter in 2008,
$25.55 million, up 14.8 percent from the same quarter in 2009,
$10.76 million, up 19.8 percent from the same quarier in 2009.
$10.48 miillion, up 13.2 percent from the same quarier in 2009,
$2.59 million, down 73.4 percent from the same quarter in 2009,
$3.81 million, up 3.2 percent from the same quarter in 2009,
$9.22 million, up 14.4 percent from the same quarter in 2009.
$273,198.00, up 2.9 percent from the same quarter in 2009.
$1.08 million, up 118.1 percent from the same quarter in 2009.



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

$662,540.00, up 13.5 percent from the same quarter in 2009.
$2.25 million, up 12.1 percent from the same quarter in 2009.
$150,524.00, down 8.5 percent from the same quarier in 2009.
$13.50 million, down 1.7 percent from the same quarter in 2009.
$818,623.00, up 16.3 percent from the same quarter in 2008,
$34,200.00, down 2.7 percent from the same guarler in 2009.
$165,407.00, up 61.6 percent from the same quarter in 2009.
$7,038.00

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

® Taxable sales in Brazoria County through the fourth quarter of 2010: $2.46 billion, up 1.4 percent from the same period in 2009,
® Taxable sales through the fourth quarter of 2010 in the cily of:

Annual (2010)

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

Manvel:

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

Brookslde Village:

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

$1.04 billion, up 0.3 percent from the same period in 2009.

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

$289.95 million, up 0.3 percent from the same period in 2009,
$145.19 million, up 0.8 percent from the same period in 2009,
$74.78 million, up 10.4 percent from the same petiod in 2009,
$96.86 million, down 1.1 percent from the same perlod in 2009.
$47.08 million, up 10.7 percent from the same period in 2009,
$39.73 million, up 14.0 percent from the same period in 2009,

$21.41 miflion, down 21.8 percent from fhe same period in 2009,
$15.80 miilion, down 19.4 percent from the same period in 2009.

$34.75 million, down 1.6 percent from the same period in 2009,
$1.08 million, down 4.4 percent from the same period in 2009.
$3.79 million, up 78.2 percent from the same period in 2009,
$2.53 million, up 26.1 percent from the same period in 2009,
$9.25 million, up 7.1 parcent fram the same period in 2009,
$636,130.00, down 7.0 percent from the same period in 2009,

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

$4.57 million, up 11.3 percent from the same period in 2009.
$87,007.00, down 37.8 percent from the same periad in 2009.
$554,661.00, up 32.8 percent from the same period in 2009,
$18,815.00

® Taxable sales In Brazoria County during 2010: $2.46 billion, up 1.4 percent from 2008,

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

m Taxable salgs during 2010 in the city of:
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Pearland;
Lake Jackson:
Alvin:
Angleton:
Freeport:
Clute:

Manvel;

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

Brookside Village:

Danbury:
Oyster Creek:
Holiday Lakes:
lowa Colony:
Surfside Beach:

Brazorna County

$1.04 billion, up 0.3 percent from 2009.
$402.67 million, down 0.2 percent from 2008.
$289.95 million, up 0.3 percent from 2009,
$145.19 miltion, up 0.8 percent from 2009.
$74.78 million, up 10.4 percent from 2009,
$96.86 million, down 1.1 percent from 2009.
$47.08 million, up 10.7 percent from 2008,
$39.73 million, up 14.0 percent from 2009.
$21.41 million, down 21.8 percent from 2009,
$15.80 milllon, down 19.4 percent from 2009.
$34.75 milllon, down 1.6 percent from 2009.
$1.08 million, down 4.4 percent from 2009,
$3.79 million, up 78.2 percent from 2008.
$2.53 million, up 26.1 percent from 2009,
$9.25 million, up 7.1 percent from 2009,
$638,130.00, down 7.0 percent from 2009.
$52.04 million, down 18,0 percent from 2009.
$4.57 million, up 11.3 percent from 2009.

Thursday, April 11, 2013



Bailey's Prairie:
Liverpool:
Quintana:

$87,007.00, down 37.8 percent from 2009,
$5654,661.00, up 32.8 percent from 2009,
$18,815.00

Sales Tax — Local Sales Tax Allocations

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

Monithly

Thursday, Aprit 11, 2013

m Statewide payments based on the sales aclivity month of August 2011: $505.22 million, up 13.9 percent from August 2010,
® Payments to all cities in Brazoria County based on the sales activity month of August 2011: $3.57 million, up 9.2 percent from

August 2010.

® Payment based on the sales activity month of August 2011 o the city of.

Fiscal Year

Pearland*:

Lake Jackson:
Alvin:
Angleton:
Freeport:

Clute:

Manvel:

West Columbia:
Sweeny:
Richwood:
Brazoria:

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

$1.62 million, up 5.1 percent from August 2010.
$568,566.83, up 9.2 percent from August 2010.
$486,410.35, up 18.2 percent from August 2010,
$249,880.72, up 9.9 percent from August 2010,
$173,610.53, up 18.7 percent from August 2010.
$154,235.75, up 22.5 percent from August 2010.
$93,103.54, up 23.3 percent fram August 2010.
$63,672.59, up 26.9 percent from August 2010.

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

$25,511.08, up 10.0 percent from August 2010.
$62,718.11, up 13.0 percent from August 2010.
$3,205.75, down 3.4 percent from Augusi 2010.
$2,387.38, down 20.5 percent from August 2010.
$6,606.86, up 48.8 percent from August 2010.

$13,807.07, down 21.7 percent from August 2010.

$573.54, down 13.3 percent from August 2010.

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

$7,278.22, up 18.4 percent from August 2010.
$396.90, down 1.8 percent from August 2010.
$1,835.61, down 63.3 percent from August 2010.
$2,563.69, up 78.1 percent from August 2010.

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

® Payments to all cities in Brazorla County based on sales activity months from September 2010 through August 2011: $42.66

millien, up 4.7 percent from fiscal 2010,
w Payments based on sales activity months from Seplember 2010 through August 2011 to the city of:
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Pearland*:

Lake Jackson:
Alvin:
Angleton:
Freeport:

Clute:

Manvel:

West Columbia:
Sweeny:
Richwaood:
Brazoria:

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

Brazoria County

$19.83 miillion, up 2.3 percent from fiscal 2010.
$7.00 million, up 3.4 percent from fiscal 2010.
$5.45 million, up 7.5 percent from fiscal 2010,
$3.03 million, up 3.1 percent fram fiscal 2010.
$1.96 millien, up 20.0 percent from fiscal 2010,
$1.82 million, up 9.9 percent from fiscal 2010.
$983,543.45, up 11.2 percent from fiscal 2010
$685,356.40, up 2.2 percent from fiscal 2010.
$302,452.77, down 0.4 percent from fiscal 2010,
$274,954,27, up 10.7 percent from fiscal 2010.
$719,283.78, up 6.9 percent from fiscal 2010.
$42,124.74, up 2.8 percent from fiscal 2010.
$35,875.21, down 9.7 percent from fiscal 2010,
$81,357.57, up 37.2 percent from fiscal 2010.
$158,682.12, down 2.0 percent from fiscal 2010.
$7,727.20, up 5.9 percent from fiscal 2010.
$165,247.97, up 50.5 percent from fiscal 2010
$62,657.63, up 21.0 percent from fiscal 2010.



Bailey's Prairie:
Liverpool:
Quintana:

$5,454.70, down 28.7 percent from fiscal 2010,
$25,085.09, up 17.9 percent from fiscal 2010.
$20,775.61, down 36.4 percent from fiscal 2010.

January 2011 through August 2011 (Sales Activity Year-To-Date)
m Statewide payments based on sales activity months through August 201 1: $3.99 billion, up 8.3 percent from the same period in

2010.

Thursday, April 11, 2013

m Payments to all cities in Brazoria County based on sales aclivity months through August 2011: $27.60 million, up 3.4 percent from
the same period in 2010.

@ Payments based on sales activity months through August 2011 to the city of:

Pearland*:
Lake Jackson:
Alvin:
Angleton:
Fraeport:
Clute:!

Manvel:

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

Brookside Village:

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

12 months ending In August 2011

» Slatewide payments based on sales aclivity in the 12 months ending in August 2011: $6.08 billion, up 8.0 percent from the previous
12-month period.

s Payments to all cities in Brazoria County based on sales activity in the 12 months ending in August 2011: $42.66 milfion, up 4.7
percent from the previous 12-month period.

m Payments based on sales activity in the 12 months ending in August 2011 to the city of:
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Pearland*:
Lake Jackson:
Alvin:
Angleton:
Freeport:
Clute:

Manvel:

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

Brookside Village:

Danbury:
QOyster Creek:
Holiday Lakes:
lowa Colony:
Surfside Beach:
Bailey's Prairie:

Brazoria County

$12.68 million, up 0.2 percent from the same period in 2010.
$4.49 million, up 2.8 percent from the same period in 2010.
$3.58 million, up 8.2 percent from the same periad in 2010.
$1.95 million, up 2.0 percent from the same period in 2010.
$1.32 million, up 14.3 percent from the same period in 2010.
$1.20 million, up 12,0 percent from the same period in 2010.
$675,446.20, up 9.0 percent from the same period in 2010.
$439,718.95, up 0.5 percent from the same period in 2010.
$197,504.78, down 2.5 percent from the same period In 2010.
$184,879,84, up 8.9 percent from the same period in 2010,
$474,043.43, up 6.3 percent from the same peried in 2010.
$27,593.02, up 2.8 percent from the same period in 2010.
$22,157.56, down 23,2 percent from the same period in 2010.
$48,106.28, up 22.6 percent from the same period i 2010.
$101,462.63, down 10.3 percent from the same period in 2010.
$5,340.78, up 10.7 percent from the same period in 2010,
$118,301.95, up 50.3 percent from the same perlod in 2010.
$47,158.99, up 23.1 percent from the same period in 2010.
$3,774.23, up 7.4 percent from the same period in 2010.
$18,583.44, up 25,7 percent from the same period in 2010,
$16,036.10, up 29.4 percent from the same peried in 2010.

$19.83 million, up 2.3 percent from the previous 12-month period.
$7.00 million, up 3.4 percent from the previous 12-month periad.
$5.45 miillion, up 7.5 percent from the previous 12-month period.
$3.03 million, up 3.1 percent from the previous 12-month period.
$1.96 million, up 20.0 percent from the previous 12-month period.
$1.82 million, up 9.9 percent from the previous 12-month perled.
$983,543.45, up 11.2 percent from the previous 12-month period.
§685,356.40, up 2.2 percent from the previous 12-month period.

$302,452,77, down 0.4 percent from the previous 12-month period.

$274,954.27, up 10.7 percent from the previous 12-month perind,
$719,283.78, up 6.9 percent from the previous 12-month period.
$42,124.74, up 2.8 percent from the previous 12-manth period.
$35,875.21, down 9.7 percent from the previous 12-month period,
$81,357.57, up 37.2 percent from the previous 12-month period.

$158,682,12, down 2.0 percent from the previous 12-month period.

$7,727.20, up 5.9 percent from the previous 12-month period.
$165,247.97, up 50.5 percent from the previous 12-month periad.
$62,657.63, up 21.0 percent from the previous 12-month period.
$5,454,70, down 28.7 percent fram the previous 12-month period.



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

Liverpool;
Quintana:

$25,085.09, up 17.9 percent from the previous 12-month period.
$20,775.61, down 36.4 percent fram the previous 12-month period.

s Payment to the cities from January 2011 through October 2011:

Annual (2010)

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

Manvel:

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

Brookside Village:

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

$16.63 million, up 1.7 percent from the same period in 2010.
$5.92 million, up 3.2 percent from the same period in 2010.
$4.51 million, up 6.7 percent from the same petiod in 2010.
$2.51 millton, up 3.6 percent from the same period in 2010.
$1.61 million, up 18.0 percent from the same pericd in 2010.
$1.51 million, up 12.8 percent from the same period in 2010,
$822,290.83, up 11.4 percent from the same period in 2010,
$573,559.55, up 2.7 percent from the same period in 2010.

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

$229,245.62, up 14.6 percent from the same period in 2010,
$600,072.15, up 6.1 percent from the same periad in 2010.
$34,177.91, up 2.0 percent from the same peried in 2010.

$27,813.93, down 19.0 percent from the same period in 2010.

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

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

$6,525.94, up 9.2 percent from the same period in 2010,
$142,860.27, up 52.1 percent from the same period in 2010,
$53,230.26, up 21.4 percent from the same period in 2010,
$4,661.08, down 33.1 percent from the same period in 2010.
$21,746.84, up 20.5 parcent from the same period in 2010,

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

B Statewide payments based on sales activity months In 2010: $5,77 billion, up 3.3 percent from 2009,
m Payments to all cities in Brazoria County based on sales activity months in 2010: $41.77 million, up 0.9 percent from 2008,
B Payment based on sales activity months in 2010 to the city of;

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

Manvel:

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

Brookside Village:

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

$19.80 million, up 2.2 percent from 2009,
$6,88 million, down 0.9 percent from 2009,
$5.18 million, down 1.0 percent from 2009,
$2.99 million, down 0.7 percent from 2009,
$1.80 million, up 11.8 percent from 2009.
$1.69 million, down 3.6 percent from 2009.
$928,016.24, up 5.5 percent from 2008.
$683,003.60, down 1.5 percent from 2009.
$307,562.66, down 5.1 percent from 2008.
$259,772.39, down 8.8 percenl from 20092.
$691,277.98, down 7.0 percent from 2009,
$41,386.13, down 8.1 percent from 2008.
$42,556.62, up 35.3 percent from 2008.
$72,498.57, up 12.8 percent from 2009.
$170,345.11, up 5.4 percent from 2009.
$7,212.68, down 10.7 percent from 2009.
$125,637.22, up 5.9 percent from 2009.
$53,802.40, up 10.0 percent from 2008
$5,194.29, down 45.8 percent from 2008.
$21,280.04, up 15.2 percent from 2008.
$17,136.83, down 54.6 percent from 2008.

Thursday, April 11, 2013

*0On 1/1/2009, the city of Pearland's local sales tax rate increased by 0,00 from 1.500 percent to 1.500 percent.

Property Tax

8 As of January 2009, property values in Brazoria County: $26.70 billion, down 1.7 percent from January 2008 values. The property
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tax base per person in Brazorla County is $86,351, above the statewide average of $85,808. About 2.4 percenl of the property tax
base is derived from oil, gas and minerals.

State Expenditures

® Brazoria County's ranking in state expenditures by county in fiscal year 2010: 21st. State expenditures in the county for FY2010:
$996.28 million, up 0.5 percent from FY2008.

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

= Depariment of Criminal Justice = Department of Family and Protective Services
= Department of Transportalion = Department of Public Safety
Higher Education

B Community colleges in Brazoria County fall 2010 enrollment;

= Brazospori College, a Public Community College, had 4,174 students,
= Alvin Community College, a Public Community College, had 5,721 students.

® Brazoria Countly Is in the service area of the following:

= Alvin Community College with a fall 2010 enraliment of 5,721 . Counties in the service area include:
Brazoria County

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

B [nstitutions of higher education in Brazoria County fall 2010 enroliment:
= None.

School Districts
® Brazoria County had 8 schod! districts with 93 schools and 59,838 sludents in the 2009-10 school year,

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

« Alvin 1SD had 16,591 students in the 2009-10 school year. The average teacher salary was $48,031. The
percentage of students meeting the 2010 TAKS passing standard for 2ll tests was 81 percent.

» Angleton !SD had 6,282 students in the 2009-10 school year. The average teacher salary was $50,412. The
percentage of students meeting the 2010 TAKS passing standard for all tests was 87 percent.

= Brazospori ISD had 12,822 students in the 2008-10 school year. The average teacher salary was $49,829. The
percentage of students meeting the 2010 TAKS passing standard for all tests was 78 percent.

e Columbia-Brazoria 1SD had 3,070 students in the 2009-10 school year. The average teacher salary was $46,937.
The percentage of students meeting the 2010 TAKS passing standard for al! tests was 78 percent.

« Damon 1SD had 168 students in the 2009-10 schaaol year. The average teacher satary was $41,023, The
percentage of students meeting the 2010 TAKS passing standard for all tests was 75 percent.

= Danbury 1SD had 773 students in the 2009-10 school year. The average teacher salary was $47,625. The
percentage of students meeting the 2010 TAKS passing standard for all tests was 86 percent.

= Pearland 1SD had 18,198 students In the 2008-10 school year. The average teacher salary was $§48,294. The
percentage of students meeting the 2010 TAKS passing standard for all tests was 87 percent,

= Sweeny ISD had 1,934 students in the 2009-10 school year, The average teacher salary was $49,272. The
percentage of sludents meeling the 2010 TAKS passing slandard for all tests was 86 percent.
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Estimated Impact of the Proposed Chevron Phillips
Project (Application No. 283) on the Finances of the
Sweeny Independent School District under a Requested
Chapter 313 Property Value Limitation

Introduction

Chevron Phillips (Chevron) has requested that the Sweeny Independent School District (SISD)
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 SISD on April 4, 2013,
which is listed by the State Comptroller’s Office as Application No. 283, Chevron proposes to
invest $424 million to construct a new polyethylene manufacturing plant in SISD, the second
phase of its SISD project.

The Chevron 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, SISD may offer a minimum value limitation of $30 million.
The provisions of Chapter 313 call for the project to be fully taxable through the 2018-19 school
year, assuming 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 2017-18 and 2018-19 school years. Beginning in the 2019-20 school year, the
project would go on the local tax roll at $30 million and remain at that level of taxable value for
eight years for maintenance and operations (M&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 SISD currently levying a $0.1717 per $100
&S tax rate. The full value of the investment is anticipated to reach $424 million in the 2018-19
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 Chevron 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. SISD would experience a $2.7 million revenue loss

as a result of the implementation of the value limitation in the 2019-20 school year. No out-year

revenue losses are anticipated under current law.

Under the assumptions outlined below, the potential tax benefits under a Chapter 313 agreement
could reach an estimated $30.3 million over the course of the agreement. This amount is net of
any anticipated revenue losses for the District,

School Finance Impact Study - SISD Page |1 May 31, 2013
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School Finance Mechanics

Under the current school finance system, the property values established by the Comptroller’s
Office that are used to calculate state aid and recapture lag by one year, a practical consequence
of the fact that the Comptroller’s Office needs this time to conduect its property value study and
now the planned audits of appraisal district operations in alternating years. A taxpayer receiving a
value limitation pays M&O taxes on the reduced value for the project in years 3-10 and receives a
tax bill for I&S taxes based on the full project value throughout the qualifying and value
limitation period (and thereafter). The school funding formulas use the Comptroller’s property
values that reflect a reduction due to the propetty 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 may result 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 at the compressed
M&O tax rate 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 781 school districts still
receiving ASATR to maintain their target revenue funding levels, while an estimated 243
districts operating directly on the state formulas.

For the 2012-13 school year, the SB 1 changes called for smaller across-the-board reductions and
funding ASATR-receiving target revenue districts at 92.35 percent of the level provided for under
the existing funding formulas. This resulted in 336 districts receiving ASATR funding, with an
estimated 688 districts operating on state funding formulas.

For the 2013-14 school year and beyond, the ASATR reduction percentage will be set in the
General Appropriations Act. The 2011 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 expected that ASATR state funding will be reduced in future years and eliminated by the
2017-18 school year, based on current state policy.

In the case of SISD, the District has a target revenue level of $5,639 per WADA, which is about
$400 above the state average. At the same time, the target revenue level for SISD is at a level that
it is met out of current state and local resources without ASATR funding. As a result, SISD has
been operating as a “formula” school district for several years and not receiving ASATR funds.

School Finance Impact Study - SISD Page |2 May 31, 2013
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The initial legislation in the 2013 legislative session shows a further reduction in the number of
ASATR districts. It is expected that the Texas Education Agency will be presenting school
finance information on recent legislative action in the next month or so. As a result, current law
will be the basis for the estimates presented below.

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
Chevron 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.

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. Student enrollment
counts are held at approximately 1,800 in average daily attendance (ADA) in analyzing the
effects of the Chevron project on the finances of SISD. The District’s local tax base reached
$1.39 billion for the 2012 tax year and is maintained for the forecast period in order to isolate the
effects of the property value limitation. The projected taxable values of the Chevron Phillips
project are factored into the base model used here. The impact of the limitation value for the
proposed Chevron project is isolated separately and the focus of this analysis. The District’s
current Conoco-Phillips Chapter 313 agreement is expected to expire after the 2014-15 school
year, so it is not a factor in the estimates for the Chevron value limitation. An M&O tax rate of
$1.04 is used throughout this analysis. While Chevron Application No. 281 is also under
consideration by the Board, these estimates do not incorporate the values associated with that
project prior to formal school board action on the application.

SISD has estimated state property wealth per weighted ADA or WADA of approximately
$573,659 for the 2012-13 school year. The enrollment and property value assumptions for the 15
years that are the subject of this analysis are summarized in Table 1.

School Finance Impact

School finance models were prepared for SISD under the assumptions outlined above through the
2031-32 school year. Beyond the 2012-13 school year, no attempt was made to forecast the g8t
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.
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Under the proposed agreement, a model is established to make a calculation of the “Baseline
Revenue” by adding the value of the proposed Chevron 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 Chevron value but imposes the proposed property
value limitation effective in the third year, which in this case is the 2019-20 school year. The
results of this model are identified as “Value Limitation Revenue Model” under the revenue
protection provisions of the proposed agreement (see Table 3). A summary of the differences
between these models is shown in Table 4.

Under these assumptions, SISD would experience a revenue loss of $2.7 million as a result of the
implementation of the value limitation in the 2019-20 school year. The revenue reduction results
primarily from the mechanics of the one-year lag in value associated with the state property value
study. M&O tax savings for Chevron are expected to reach $3.9 million in the 2019-20 school
year when the value limitation takes effect. This reduction in M&O taxes is partially offset by a
$1.2 million reduction in recapture costs, leaving the $2.7 million revenue loss.

Beginning with the 2020-21 school year, the state property value study will reflect the $30
million limitation amount, and a reduction in recapture costs is expected to offset the M&O tax
reduction for the first $1.00 of tax effort. Additional state aid offsets at least a portion of the
M&O tax reduction for the remaining four cents of tax effort. This information is summarized in
Table 4.

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

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 $27.0
million over the life of the agreement. In addition, Chevron 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, which are expected to total approximately $6.0 million over the life of the agreement, with
no unpaid tax credits anticipated. The District is to be reimbursed by the Texas Education Agency
for the cost of these credits,

The key SISD revenue losses are expected to total approximately $2.7 million in the first year of
the agreement. The total potential net tax benefits (inclusive of tax credits but after hold-harmless
payments are made) are estimated to total $30.3 million over the life of the agreement.
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Facilities Funding Impact

The Chevron project remains fully taxable for debt services taxes, with SISD currently levying a
$0.1717 per $100 1&S rate. While the value of the Chevron project is expected to depreciate over
the life of the agreement and beyond, full access to the additional project value in its peak 2018-
19 school year is expected fo increase the District’s I&S tax base by nearly 27 percent. This will
assist SISD in meeting its future debt service needs.

The Chevron project is not expected to affect SISD in terms of enrollment. The Company
anticipates 35 full-time jobs associated with the second phase of the project when it begins
operation. How many new students that enroll in the District would depend on the family
characteristics of the new employees and the availability of housing within the District. Given the
deferral of the qualifying time period requested in the application, it is difficult to project what
impact the project would have on these factors six or seven years from now.

Conclusion

The proposed second phase of the Chevron polyethylene manufacturing project enhances the tax
base of SISD. 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 $30.3 million. (This amount is net of any anticipated
revenue losses for the District.) The additional taxable value also enhances the I&S tax base of
SISD in meeting its future debt service obligations.
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Table 1 — Base District Information with Chevron Phillips Project Value and Limitation Values

CPTD CPTD
Value Value
with with
M&0 1&S CAD Value Project  Limitation
Year of Schaol Tax Tax CAD Value with CPTD with CPTD With per per
Agreement Year ADA WADA Rate Rate with Project Limitation Project Limitation WADA WADA
L1 2017418 179043 254304 §1.0400 04717 $1.661,996,752  $1,661,996,752 $1477,353.080  $1477,353980 $580,941  $580,941 |
2 201819 178442 251101 $1.0400 801717  §1.867,437,829 §1,867,437,820 §1573,826,025 $1573,826,025 $626,769  $626,769
3 201920 178442 251101 $1.0400 $0A717 $1843641.979 §$1466587,739 §1,779,267,102 §$1,779,267,102 §708,585  $708,585
4 202021 178442 2511.01  §$1.0400 $0.4717  $1821,348,185 §1460,665715 §1755.471,262  $1376,417,012  $699,109 $548,948
5 202122 178442 2511.01 $1 0400 $04717  $1,800,430,137  §1; 455,268,565  §1733,177,458  $1,372,394,988  $690,230  $546,550 |
6 202223 178442 2511.01 ﬂ 0400 §0.4717  $1,780,774544  $1,450,609,035 $1,712,259, 410  $1,367,007,838  $681900  §544.441
= 2028; 24 A ?84 K2 251101 $10400 $04717  §1762,279,662 §1446,510,374  $1,692603817  $1,362,438,308  $674,072 $542,585
8 202425 178442 251101 $1.0400 $0.1717  §1744,853,387  §1442,905070 $1,674,108,935 $1,368,330,647  $666,706  $540,953
9 202526 178442 251101 $1.0400 $04717 §1.728415098 $1,439,733,738  $1,656,682.660  §1,354,734,343 - $659,767 E
10 2028-27 178442 2511.01  $1.0400 04717  §1712,888,646  $1,436,944,140 $1,640,244371  §1,351,563,011  $663,220
A1 202728 178442 251101 $1.0400 $04717 §1698,207454 $1,698,207454 TH1624717,919  $1,348,773413  $647,087
12 202829 178442 251101  $10400  $04717  §1,684310722 §1,684,310,722 §1,610,036,727  §1,610,036,727 $641,190
=13 2029-30 178442 2,511.01 $1.0400 $0.1717 $1.671,143335  §1,671,143,335 ~ $1595,139,995  $1596,130,995 $635,656 iSSSSﬁ |
14 2030-31 178442 251101  $1.0400 801717  §1,658,606,237  §1,668,655237 §1582,972,608 §1,582972608 $630412  §630412
15 203132 178442 251101 $1.0400 804717 $1,646,800,890  $1,646,800.800 $1,570,484510 §1,570,484510 9625438 $625,438
*Tler Il Yield: $47.65; AISD Yield: $59.97; Equalized Wealth: $476,500 per WADA
Table 2— “Baseline Revenue Model”--Project Value Added with No Value Limitation
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 Local M&0  M&OTax  Local Tax General
Agreement Year Rate Aid Harmless  Reduction Costs Collections  Collections Effort Fund
| 1 201718  $21989426 $663217 $0. 80 -B37h5.581 5878434 . 528,365 $0  $19.793,861 |
2 2018-19  $24,002,849  §776,352 §0 $0 -$5503631  $958,866 $0 $0  §20, 234436_|
= 2019-20  $23,845,053  $649,336 e $0  -§7.558,946 $952562 30 %0 7.8
4 2020-21  $23,623308  $774,245 30 $0  -§7,270,980 $943,704 30 $0 $18 070, 277 _
!_ 5 202122 $23415177  $649,336 $0 $0  $6,989.423  §935390 $0 $0 518,000,480
B 202223 $23.219543  $774,245 0 $0 86,743,017  $927574 $0 $18,178,346
=T 202324 $23035404  $649,336 ~§0 $0 66,500,625 $920,218 50 $18,104,334 |
N 2024-25  $22,861854 $774245 §0 §0 -$6,271217  §913,285 50 $18,278,167
: 9 2025-26  $22,698097  $774,245 $0  §0 -$6,053858  $906, 744 §0 §18,325,228 |
) 10 202627  $22,543383  $774,245 $0 $0  -$5,847,712 $900,563 $0  $18,370,479
] 202728 $22,344308  $774,245 $0 0 -$5638,002  $892610 50 $18,373072
) 12 2028-20  $22208113  $774,245 $0 ~ $0 -$5453064  $887470 30 §$18,416,465
|13 202930  $22079,067 = $774245 - §0 95,277,062 $882,016 50 $18,456,265 |
14 2030-31  $21,956,677 $774,245  $0  -$5,109,509 $877,126 $0  §18,498,539
15 203132 521,840499  §774,245 30 -$4,949.875 $872.484 $0 50 §18,537,354
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Table 3— “Value Limitation Revenue Model”--Project Value Added with Value Limit

State Ald  Recapture

M&O Taxes Additional From from the
State Ald- Excess Additional  Additional  Additional Total
Year of School  Compressed State Hold Formula Recapture  Local MBO  M&0Tax  Local Tax General
Agreement  Year Rate Ald Harmless  Reduction Costs Collections  Collections Effort Fund
1 201718 $21,989,4%6  §653,217 %0 50 -$3,755581  $878434 $28,365 0 $19,793.861
2 201819 §24,002.849  §778352 $0_ $0  -$5503631  $958,866 %0 $0 20,234,436
.3 201920  $20074322 §640,336 50 $0 -§6,323,906 $801,929 &) 80 $15,201,681
4 202021 $20,015303  $774.245 $0 $0  -$2,500477  §799571  §73922 $0  $19,153,564
[ 5 202122 $19963385 $6493%  §0 . $0 -$2430733 §797,407 $77,553 0 $19,057,043 |
6 2022-23 $19,917,722 $774,245 30 $0  -$2,361,252 $795,673 $80,758 $0  $19,207,148
BT 2023-24  §19,877,553  $649,336 80 - $0 52200067  §794060  $83ser  §0 $19,104579
) 8 2024-25  $19,842,220  $774,245 30  $0 522450928  §792857  §86082 $0  $19,249,276
= 202626 $19,811,139°  §774,245 40 0 s2198201 701416 §88,282 ~ 50 $19.268791 |
7 10 2026-27  $19,783800  §774,245 $0 §0  -$2,156,308 $790,323 $90,222 ~ §0  $19,282,282
| 1 202728 $22,304,308 _ §774,245 50 $0 $2396522  §892610  $103,956 30 $21,718,598 ]
12 2028-29  $22,208,113  $774,245 30 $0  -$5,453,064 $887,170 $0 $0 518416485
.13 202930 $22,079,067 8774245 o - 80 -$5277,062  §882015 %0 $0 $18,458,265 |
14 2030-31  §21,956,677  §774.245 $0 $0 95,109,508  $877,125 $0 $0  §18,498,53¢
15 2031-32  §$21,840499  §774.245 $0 $0 -34949875  $872484 $0 $0  $18,537.354
Table 4 — Value Limit less Project Value with No Limit
State Aid  Recapture
M&O Taxes Additlonal From from the
State Ald- Excess Additional  Additional  Additional
Year of School Compressed  State Hold Formula Recapture Local M&O M&0 Tax  Local Tax  Total General
Agreement Year Rate Aid  Harmless  Reduction Costs Collections  Collections Effort Fund
4L 1201718 LTS0S0 50 ELSORE T 0 W= 50
2 20819 % %0 $ %% % §0 0 50
3 2018-20 -$3,770,732 $0 50 $1,235,040 -$150,633 $00 %0 32686325 |
4 2020-21 $3,608,005  §0 50 $4761503  -$144,133 $73,922 $0 $1,083,287
5 2021-22 53451789 §0 $0 $4568690  -$137.802  §77653 $0 $1056563 |
6 2022-23 -$3,301,821 30 $4,381,765 5131901  $80758  $0 $1,028,802
e 2023-24 157,651 §0 54200858 9126150 83587 $0  $1,000,245 |
8 2024-25 -$3,019,634 $0  $4,025,289 -$120,628 $86,082 - 50 $971,109
9 202576 -52,886,958 $0_ 98,865,567  -$115328 $88,282 C§0 5941563
10 2026-27 -$2,759,584 $0 $3,691,404 -$110,240 $90,222 $0 $911,802
1 _ 2027-28 _ %0 $0 — $3,241,570 $103,956 50 1§3,345,526
12 202829 50 $0 $0 %0 %0
R %0 %0 50 % 8
14 2030-31 $0 $0 -0 30 $0
16 2031-32 $0 S0 50 $0 50
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TEXAY SCHOOE FiRANCE EXPERTS

Table 5 - Estimated Financial impact of the Chevron Phillips Project Property Value Limitation Request
Submitted to SISD at $1.04 M&O Tax Rate

Tax Tax Benefit
Credits for to
Tax First Two Company School
Estimated Assumed Taxes Savings @ Years Before District Estimated
Year of Schooal Project Taxable Value M&O Tax Before Taxes after  Projected Above Revenue Revenue Net Tax
Agreement  Year Value Value Savings Rate ValueLimlt  ValueLimit  M&QO Rate Limit Protection Losses Benefits
201718 $210780000 $210780000 §0  §1040 2102412 §2192112 $0 %0 = 80 P
201819 $424,004,000  $424,004,000 $0 $1.040  $4400,642  $4,409,642 $0 $0 $0 $0 $0
~ 201920 ' '$407,054,240  $30,000000 $377,054,240 §1040  $4233364  $312000 $3921,364 -~ §0  §3921362 92686325 1235030 |
2020-21 $390,782,470  $30,000000  $360,782,470 $1.040  $4,064,138 $312000  $3,752,138  $491.487  $4,243,624 S0 $4,243,624
200122 $375,161,572  $30,000000 $345,161572  $1.040  $3901,680  $312000 §3580660  $478076  $4,067,757 S0 $4.067,757 |
2022-23  §$360,165509  $30,000,000 $330,165509  $1.040  §3,745,721 $312000  $3433721  $465202  $3,898,923 $0  $3,898,923
202326  $345769,288  $30,000000 $315,769,288 §1.040  $3,59,001 $312,000  $3284001  $452843  $3736,844 $0 $3736,844 |
2024-25  $331,948917  $30,000,000 $301,9 $1.040  $3,452,269 $312000  $3,140,269  $440978  $3,581,247 $0  $3581,247
2025-26 $318,661,360  $30,000,000 $288,681,360  S1.040° $3,314,286 3312000  §3002286  $429568  $3431874 §0  §3431874
2026-27  $305944,506  $30,000,000  $275,944,506 $1.040  $3,181,823 $312000  $2,869,823  $418653  $3,288,476 50 $3,288,476
078 §2937171%6  $20377A% %0 $1.040  $3054,658 53,054,658 $07§2,800,927  $2.800,927 $0 $2.800927
202820 4283978841 §283978.841  $0 $1040  $2932580  $2,932,580 $0 $0 $0 $0 $0
202930  $270,710,087  $270,710,087 ~ 50 §1040 $2.815385  $2.815:385 $0 $0 $0 $0 80
2030-31  $259,892,083  §259,892,083 0 $1.040  $2,702,878  $2,702,878 30 $0 $0 50 $0
15 2031-32  $249506,800  §249,506,800 $0 51040  $2504871 52594871 50 $0 0 50 50
EEE==—— : a3 = JoEs  §50,191407 $23,198,125 $26,993282 5077754 §$52,071035 -$2686,325 $30.264711
Tax Credits Year1 Year2 Max Credits
$1880,112  $4,007.642  $5.977,754
Credits Earned $5,977,754
Credits Paid S 877 7o4
Excess Credits Unpaid $0

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

Participation Agreement



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

by and between

SWEENY INDEPENDENT SCHOOL DISTRICT

and

CHEVRON PHILLIPS CHEMICAL COMPANY LP
(Texas Taxpayer ID # 17315877120)

Texas Comptroller Application No. 283

Dated

December 31, 2013



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

STATE OF TEXAS §

COUNTY OF BRAZORIA 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 SWEENY
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 CHEVRON PHILLIPS CHEMICAL COMPANY LP, (Texas Taxpayer ID
#17315877120), hereinafter 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 April 4, 2013, the Superintendent of Schools (hereinafter referred to as
the “Superintendent™) of the Sweeny 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 April 9, 2013, the Board of Trustees authorized the Superintendent to
accept, on behalf of the District, the Application from Chevron Phillips Chemical Company LP,
and 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 April 4, 2013 Application was submitted in lieu of the Application filed
on June 11, 2012, Comptroller’s Chapter 313 Application File Number 239, which the company
officially withdrew from the District; and,

WHEREAS, on April 9, 2013 the District’s Board of Trustees accepted the withdrawal of
the June 11, 2012 Application, Comptroller’s Chapter 313 Application File Number 239; and,

WHEREAS, on April 9, 2013, the Board of Trustees determined the Application was
complete; and,

Agreement for Limitation on Appraised Value
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WHEREAS, pursuant to the provisions of Tex. Tax Code § 313.027(h), the Applicant has
requested that the date on which the Qualifying Time Period for the project is to commence
under this Agreement be deferred until January 2, 2016; and,

WHEREAS, the Application was 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 3, 2013, as the completed
Application date; and,

WHEREAS, pursuant to 34 Texas Administrative Code §9.1054, the Application was
delivered for review to the Brazoria County Appraisal District established in Brazoria County,
Texas (the “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 1, 2013, the Comptroller, via letter, recommended that the
Application be approved; and,

WHEREAS, the Comptroller conducted an economic impact evaluation pursuant to
Chapter 313 of the Texas Tax Code which was presented to the Board of Trustees at 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, 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 1, 2013, that the Application be
approved; and,

WHEREAS, on December 31, 2013, the Board of Trustees conducted a public hearing on
the Application at which it solicited input into its deliberations on the Application from all
interested parties within the District; and,

WHEREAS, on December 31, 2013, the Board of Trustees made factual findings
pursuant to Texas Tax Code §313.025(f), including, but not limited to findings that: (i) the
information in the Application is true and correct; (ii) this Agreement is in the best interest of the
District and the State of Texas; (iii) the Applicant is eligible for the limitation on appraised value
of the Applicant’s Qualified Property; and, (iv) each criterion referenced in Texas Tax Code
§313.025(e) has been met; and,

Agreement for Limitation on Appraised Value
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WHEREAS, on December 31, 2013, the Board of Trustees determined that the Tax
Limitation Amount requested by the Applicant, and as defined in Sections 1.2 and 1.3, below, is
consistent with the minimum values set out by Texas Tax Code §§313.022(b) and 313.052, as
such Tax Limitation Amount was computed for the effective date of this Agreement; and,

WHEREAS, on December 31, 2013, the Board of Trustees approved the Application and
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:

ARTICLE I
AUTHORITY, TERM, DEFINITIONS, AND GENERAL PROVISIONS

Section 1.1. AUTHORITY

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

Section 1.2. TERM OF THE AGREEMENT

After a deferral period granted by the Board of Trustees pursuant to the provisions of
Tex. Tax Code § 313.027(h), 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, or greater, between the
Commencement Date, as defined in Section 1.3 below, and the end of the Qualifying Time
Period, the Applicant will be entitled to the Tax Limitation Amount defined in Section 1.3
below, for the following Tax Years: 2019, 2020, 2021, 2022, 2023, 2024, 2025, and 2026. 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, 2019, the appraisal date for
the third full Tax Year following the Commencement Date.

The period beginning with the Commencement Date and ending on December 31, 2018,
is 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, 2026. 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
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breach of, or failure to comply with, this Agreement occurring prior to such termination, or
(i1) affect the right of a Party to enforce the payment of any amount, including any earned Tax
Credit, 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.

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):

Full Tax Year
of Agreement

Partial Deferral
Year
Beginning on the
Approval Date
(12/31/2013)

Deferral Year
Deferral Year

Partial Deferral
Year
(January 1, 2016)

Partial Year
Beginning on the
Commencement
Date (01/02/16)

Date of
Appraisal

January 1, 2013

January 1, 2014
January 1, 2015

January 1, 2016

January 1, 2016

January 1, 2017

January 1, 2018

Agreement for Limitation on Appraised Value

Between Sweeny Independent School District and Chevron Phillips Chemical Company LP
Texas Comptroller Chapter 313 Application No. 283

December 31, 2013
Page 4

School
Year

2013-14

2014-15

2015-16

2016-17

2016-17

2017-18

2018-19

Tax Year

2013

2014

2015

2016

2016

2017

2018

Summary Description
of Provisions

Deferral Period

Deferral Period
Deferral Period

Deferral Period
(Partial Year)

Start of Qualifying Time Period
beginning with Commencement
Date (01/02/16). 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.



Full Tax Year Date of

of Agreement Appraisal
3 January 1, 2019
4 January 1, 2020
5 January 1, 2021
6 January 1, 2022
7 January 1, 2023
8 January 1, 2024
9 January 1, 2025
10 January 1, 2026
11 January 1, 2027
12 January 1, 2028

Agreement for Limitation on Appraised Value
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School
Year

2019-20

2020-21

2021-22

2022-23

2023-24

2024-25

2025-26

2026-27

2027-28

2028-29

Tax Year

2019

2020

2021

2022

2023

2024

2025

2026

2027

2028

Summary Description
of Provisions

$ 30 million property value
limitation.

$ 30 million property value
limitation. Possible Tax Credit
due to Applicant.

$ 30 million property value
limitation. Possible Tax Credit
due to Applicant.

$ 30 million property value
limitation. Possible Tax Credit
due to Applicant.

$30 million property value
limitation. Possible Tax Credit
due to Applicant.

$ 30 million property value
limitation. Possible Tax Credit
due to Applicant.

$30 million property value
limitation. Possible Tax Credit
due to Applicant.

$30 million property value
limitation. Possible Tax Credit
due to Applicant.

No tax limitation. Possible Tax
Credit due to Applicant.
Applicant obligated to Maintain
Viable Presence if no early
termination.

No tax limitation. Possible Tax
Credit due to Applicant.
Applicant obligated to Maintain



Full Tax Year Date of School Tax Year Summary Description
of Agreement Appraisal Year of Provisions

Viable Presence if no early
termination.

13 January 1, 2029  2029-30 2029 No tax limitation. Possible Tax
Credit due to Applicant.
Applicant obligated to Maintain
Viable Presence if no ecarly
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:

“4et” means the Texas Economic Development Act set forth in Chapter 313 of the Texas
Tax Code, as amended.

“Affiliate” of any specified person or entity means any other person or entity which,
directly or indirectly, through one or more intermediaries, controls, or is controlled by, or is
under direct or indirect common control with such specified person or entity. For purposes of
this definition “control” when used with respect to any person or entity means (i) the ownership,
directly or indirectly, or fifty percent (50%) or more of the voting securities of such person or
entity, or (ii) the right to direct the management or operations of such person or entity, directly or
indirectly, whether through the ownership (directly or indirectly) of securities, by contract or
otherwise, and the terms “controlling” and “controlled” have meanings correlative to the
foregoing.

“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 term of this Agreement, less all amounts paid by the Applicant to or on behalf of the
District under Article I'V.

“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 for each year by
multiplying the District’s average daily attendance for the applicable school year, as calculated
pursuant to Texas Education Code § 42.005, times the greater of $100, or any larger amount
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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 2016, which, by virtue
of the deferral of the date on which the Qualifying Time Period for the project is to commence
under this Agreement is the Tax Year that includes the date of January 2, 2016, on which the
Qualifying Time Period commences under this Agreement.

“Applicant” means Chevron Phillips Chemical Company LP, Texas Taxpayer
Identification Number 17315877120, the company listed in the Preamble of this Agreement who,
on April 4, 2013, filed the 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 and its direct and indirect
subsidiaries.

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

“Application” means the Application for Appraised Value Limitation on Qualified
Property (Chapter 313, Subchapter B or C, of the Texas Tax Code) filed with the District by the
Applicant on April 4, 2013, which has been certified by the Comptroller’s office to constitute a
complete final Application as of the date of May 3, 2013. The term includes all forms required
by the Comptroller, the schedules attached thereto, and all other documentation submitted by the
Applicant for the purpose of obtaining this Agreement with the District. The term also includes
all amendments and supplements thereto submitted by the Applicant.

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

“4ppraisal District” means the Brazoria County Appraisal District.

“Approval Date” means December 31, 2013, the date upon which the Application and
this Agreement were approved by the Board of Trustees.

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

Agreement for Limitation on Appraised Value
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“Commencement Date” means January 2, 2016, the date upon which the Qualitying
Time Period begins. By agreement of the Parties pursuant to Texas Tax Code §313.027(h), the
Commencement Date has been deferred, at the request of the Applicant, from the Approval Date.

“Completed Application Date” means May 3, 2013, 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 (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.

“Comptroller’s Rules” means the applicable rules and regulations of the Comptroller set
forth at Title 34 of the Texas Administrative Code, Part 1, Chapter 9, Subchapter F, together with
any court or administrative decisions interpreting same.

“County” means Brazoria County, Texas.

“Determination of Breach and Notice of Coniract Termination” shall have the meaning
assigned to such term in Section 7.8 of this Agreement.

“District” or “School District” means the Sweeny 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, 2029. 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, and any right of a Party to enforce payment of any
amount to which such Party was entitled prior to the Final Termination Date will survive until
paid by the Party owing same.

“Force Majeure” means a failure caused by (a) provisions of law, or the operation or
effect of rules, regulations or orders promulgated by any governmental authority having
jurisdiction over the Applicant, the Applicant’s Qualified Property or the Applicant’s Qualified
Investment or any upstream, intermediate or downstream equipment or support facilities as are
necessary to the operation of the Applicant’s Qualified Property or the Applicant’s Qualified
Investment; (b) any demand or requisition, arrest, order, request, directive, restraint or
requirement of any government or governmental agency whether federal, state, military, local or
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

Agreement for Limitation on Appraised Value

Between Sweeny Independent School District and Chevron Phillips Chemical Company LP
Texas Comptroller Chapter 313 Application No. 283

December 31, 2013

Page 8



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 feedstock, raw materials, equipment, parts or material, or inability of the Applicant to
ship or failure of carriers to transport to or from the Applicant’s facilities products (finished or
otherwise), feedstock, raw materials, equipment, parts or material; 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
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 thirty-
five (35) New Jobs from the time they are created until the Final Termination Date;” and (iii) the
maintenance of at least eighty percent (80%) of such New Jobs as Qualifying Jobs from the time
they are created until the Final Termination Date.

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

“New Jobs” means at least thirty-five (35) “new jobs,” as defined by 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), at least 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.

“Oualifving Jobs” means at least eighty percent (80%) of all New Jobs, which must meet
the requirements of Texas Tax Code §313.021(3). For the avoidance of doubt, at least eighty
percent (80%) of all New Jobs must be Qualifying Jobs (that is, eighty percent (80%) of all New
Jobs must meet the requirements of Texas Tax Code §313.021(3)).

“Oualified 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, 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.

“Oualifying 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 January 2, 2016, and ends on
December 31, 2018.

“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

Agreement for Limitation on Appraised Value

Between Sweeny Independent School District and Chevron Phillips Chemical Company Lp
Texas Comptroller Chapter 313 Application No. 283

December 31, 2013

Page 10



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 Texas Tax Code, Chapter 313, 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 Amount” means the maximum amount which may be placed as the
Appraised Value on Qualified Property/Qualified Investment for years three (3) through ten (10)
of this Agreement pursuant to Texas Tax Code §313.054. That is, for each of the eight (8) Tax
Years 2019, 2020, 2021, 2022, 2023, 2024, 2025, and 2026, the Appraised Value of the
Applicant’s Qualified Investment for the District’s maintenance and operations ad valorem tax
purposes shall not exceed, and the Tax Limitation Amount shall be, the lesser of:

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

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.
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ARTICLE I1
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. The land described in EXHIBIT 2 (the “Land”) qualifies as Qualified Property, and 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 both Section 1.2 above and the
definition of Qualifying Time Period set forth in Section 1.3 above. The Applicant’s Qualified
Property shall be all property, described in EXHIBIT 3, including, but not limited to the
Applicant’s Qualified Investment, together with the portion of the Land described in EXHIBIT 2,
which: (1) is owned or leased under a capitalized lease by the Applicant or any member of the
“combined group” (as defined in Texas Tax Code §171.0001(7)) of which the Applicant is a
member; (2) is first placed in service after May 3, 2013, the Completed Application Date
established by the Comptroller; and (3) is used in connection with the activities described in the
Application. Property which is not specifically described in EXHIBIT 3 shall not be considered
by the District or the Appraisal District to be part of the Applicant’s Qualified Investment or the
Applicant’s Qualified Property for purposes of this Agreement, unless pursuant to Texas Tax
Code §313.027(e) and Section 8.3 of this Agreement, the Board of Trustees, by official action,
provides that such other property is a part of the Applicant’s Qualified Investment for purposes
of this Agreement.
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Property owned by the Applicant which is not described on EXHIBIT 3 may not be
considered to be Qualified Property unless the Applicant:

(a) submits to the District and the Comptroller a written request to add 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 that meets the definition of Qualified
Property (including, but not limited to, any such replacement property installed as part of the
project in connection with turnarounds, outages, planned, unplanned and emergency shutdowns,
and scheduled and unscheduled maintenance, repairs, restorations, modifications or inspections)
shall not be subject to 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, or 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.

Section 2.6. LIMITATION ON APPRAISED VALUE
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So long as the Applicant makes a Qualified Investment in the amount of Thirty Million
Dollars ($30,000,000.00), or greater, during the Qualifying Time Period, and unless this
Agreement has been terminated as provided herein before such Tax Year, for each of the eight
(8) Tax Years 2019, 2020, 2021, 2022, 2023, 2024, 2025, and 2026, 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)  Thirty Million Dollars ($30,000,000.00).

This Tax Limitation Amount is based on the limitation amount for the category that applies to
the District on the effective date of this Agreement, as set out by Texas Tax Code, §313.054(a).

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

Subject to the limitations contained in this Agreement (including Section 5.1), it is the
intent of the Parties that the District shall, in accordance with the provisions of Texas Tax Code,
§313.027(f)(1), be compensated by the Applicant for any loss that the District incurs in its
Maintenance and Operations Revenue 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 1s 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 L0SS OF REVENUES BY THE DISTRICT

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

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

"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:

1.

il.

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.
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Section 3.3. COMPENSATION FOR LOSS OF OTHER REVENUES

In addition to the amounts determined pursuant to Section 3.2 above, and to the extent
provided in Section 6.3, the Applicant, on an annual basis, shall also indemnify and reimburse
the District for the following:

(a) 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/or
required modifications of existing classrooms to the extent not covered by bond
proceeds, and the hiring of additional personnel to accommodate a temporary
increase in student enrollment attributable to the Applicant’s Qualified
Investment.

() 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
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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 IV, 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
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 provisions 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 five (5) 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 under Section 3.6 below, 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 Ten Thousand Dollars ($10,000.00).
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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
jssue, 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 Board of Trustees within thirty (30) days of the final
determination of certification containing the calculations, and shall be without limitation of the
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
Appraisal District on the Applicant’s Qualified Property, 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 Property 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 immediately 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
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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
and calculation.

ARTICLE IV
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 I11, and as further consideration for the execution of this Agreement by the
District, the Applicant shall also be responsible for the supplemental payments set forth in this
Article 1V, (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 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 I1I and [V 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 exceed neither (i) 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, nor (i) the lesser of the
amounts described in Section 4.2(a) and (b).

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:
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(b)

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

the “Aggregate Limit,” as such 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 following the Commencement Date (Tax Year 2019), the
Applicant’s Stipulated Supplemental Payment Amount, as defined in Section 4.2, will annually
be calculated based upon the then most current estimate of tax savings to the Applicant, which

will be made,

based upon assumptions of student counts, tax collections, and other applicable

data, in accordance with the following formula:

Minus,

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

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

Multiplied by,

Plus,

Minus,

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

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

Any amounts previously paid to the District under Article IIT;
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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 the third full Tax
Year following the Commencement Date (Tax Year 2019) and continuing thereafter through the
thirteenth full Tax Year following the Commencement Date (Tax Year 2029), 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
Tax Year during the term of this Agreement, shall be paid to the District. If there are changes in
Chapter 313 of the Texas Tax Code that increase or decrease the limit on the amount of the
Supplemental Payments that may be made to or on behalf of the District by the Applicant under
this Article IV, any higher or lower amount of Supplemental Payments that first became due
hereunder prior to the effective date of any such 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 the thirteenth full Tax Year following the Commencement Date
(Tax Year 2029) 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.
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Section 4.5. PROCEDURES FOR SUPPLEMENTAL PAYMENT CALCULATIONS

(a) All calculations required by this Article IV, including but not limited to: (1) the
calculation of the Applicant’s Stipulated Supplemental Payment Amount; (i1) the
determination of both the Annual Limit and the Aggregate Limit; (iii) the effect, if
any, of the Aggregate Limit upon the actual amount of Supplemental Payments
eligible to be paid to the District by the Applicant; and (iv) the carry forward and
accumulation of any 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.

(c) 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 any of the Applicant’s payments under this Article IV be made to the District’s
educational foundation or to a similar entity, provided that such decision and direction of the
Board of Trustees does not result in additional costs to the Applicant. 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 to the Applicant 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 4.6 shall not alter the
Aggregate Limit 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 Tax Year 2019, 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 (ii) the amount of the
maintenance and operations ad valorem taxes that the Applicant would have paid to the District
for such Tax Year (determined by using the District’s actual maintenance and operations tax rate
for such Tax Year) if the Parties had not entered into this Agreement. The calculation and
comparison of the amounts described in clauses (i) and (ii) of the preceding sentence shall be
included in all calculations made pursuant to 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 111 and/or Article TV 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 their respective 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 the Comptroller’s Rules and/or Texas Education Agency’s rules, as applicable.

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
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is in compliance with its obligations, including any employment obligations which may arise
under this Agreement. The Applicant shall allow authorized employees of the District, the
Comptroller, and/or the Appraisal District to have access to the Applicant’s Qualified Property
and/or business records, in accordance with Texas Tax Code 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 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, Forms 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)  ifit 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
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failure is caused by Force Majeure, provided the Applicant makes commercially
reasonable efforts to remedy the cause of such Force Majeure; and,

(c) it will meet the applicable minimum eligibility requirements under Texas Tax
Code, Chapter 313, throughout the period from and including the Tax Year 2019
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 of this Agreement (as 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 III. The Applicant shall also be entitled to a credit for
any amounts paid to the District pursuant to Article IV.

(b) Notwithstanding Section 7.4(a), in the event that the District determines that the
Applicant has failed to Maintain Viable Presence and provides written notice of termination of
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. Notwithstanding the foregoing, penalties
shall only be due to the extent it is determined that the breach of this Agreement by the Applicant
was willful and without a good faith, reasonable belief by the Applicant that its action or
omission constituting such breach was in compliance with this Agreement.

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
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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. Notwithstanding the foregoing, penalties shall only be due to
the extent it is determined that the breach of this Agreement by the Applicant was willful and
without a good faith, reasonable belief by the Applicant that its action or omission constituting
such breach was in compliance with this Agreement.

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) The 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.

(b) Subject to Section 5.2, the Applicant fails to Maintain Viable Presence m the
District, as required by Section 7.3 of this Agreement, through the Final
Termination Date of this Agreement.

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

(d) Subject to Section 5.2, the Applicant fails to create and maintain at least thirty-
five (35) New Jobs.

(e) Subject to Section 5.2, the Applicant fails to create and maintain at least eighty
percent (80%) of all such New Jobs as Qualifying Jobs which meet the
requirements of Texas Tax Code §313.021(3).

() The 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 IIT and TV above. Voluntary donations
made by the Applicant to the District after the date of execution of this
Agreement, and not mandated by this Agreement or made in recognition of or in
consideration for this Agreement are not barred by this provision.
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(g) The 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
Breach 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(e) 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).

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 of this Agreement, and if cure is
possible, the cure proposed by the District. After receipt of the notice, the Applicant shall be
given ninety (90) days to present any facts or arguments to the Board of Trustees showing that a
Material Breach of this Agreement has not occurred and/or that it has cured or undertaken to cure
any such Material Breach of this Agreement.

If the Board of Trustees is not reasonably satisfied with such response and/or that such
Material Breach of this Agreement 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 of this Agreement has occurred and, if so, whether
such Material Breach of this Agreement has been cured. At any such hearing, the Applicant
shall have the opportunity, together with its counsel, to be heard before the Board of Trustees.
At the hearing, the Board of Trustees shall make findings as to whether or not a Material Breach
of this Agreement has occurred, the date such Material Breach of this Agreement occurred, if
any, and whether or not any such Material Breach of this Agreement 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 of this Agreement 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 of this Agreement,
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").
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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 Brazoria County, Texas. The Parties agree to sign a document that
provides the mediator and the mediation will be governed by the provisions of Chapter 154 of
the Texas Civil Practice and Remedies Code and such other rules as the mediator shall prescribe.
With respect to such mediation, (i) the District shall bear one-half of such mediator’s fees and
expenses and the Applicant shall bear one-half of such mediator’s fees and expenses, and (ii)
otherwise each Party shall bear all of its costs and expenses (including attorneys’ fees) incurred
in connection with such mediation.

In the event that any mediation is not successful in resolving the dispute or that payment
is not received before the expiration of such ninety (90) days, the District shall have the remedies
for the collection of the amounts determined under Section 7.8 as are set forth in Texas Tax Code
Chapter 33, Subchapters B and C, for the collection of delinquent taxes. In the event that the
District successfully prosecutes legal proceedings under this section, the Applicant shall also be
responsible for the payment of 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
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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.

Section 7.12. ADDITIONAL APPLICANT OBLIGATIONS PRIOR TO END OF DEFERRAL
PERIOD

As set forth in section 1.2, above, the Parties have agreed to the deferral of the
Commencement Date for this Agreement until January 2, 2016. The Applicant must, therefore,
comply with the following additional requirements contained in this Section 7.12 in conformance
with the provisions of 34 Texas Administrative Code § 9.1054(h)(13). Not earlier that July 6,
2015, nor later than October 4, 2015, the Applicant shall provide the District with an update on
the project status, as follows: If there have been no material changes in the project schedule, cost
projections, taxable value projections, or employment projections set forth in the Application, the
Applicant shall, within the aforesaid time period, notify the District and the Comptroller that no
change in the project status has occurred. In the event that there has been any material change in
the project schedule, cost projections, taxable value projections, or employment projections set
forth in the Application, then the Applicant shall, within the aforesaid time period, deliver to the
District and the Comptroller an amendment and/or supplement to the Application informing the
District and the Comptroller of any such material change. Additionally, prior to the
Commencement Date, the Applicant shall diligently comply with any written request from the
District or the Comptroller to provide additional information necessary to evaluate the economic
impact analysis for the conditions prior to the start of the Qualifying Time Period.

In the event that any information submitted by the Applicant pursuant to this Section 7.12 results
in the Comptroller’s recommendation in favor of the project being changed to a negative
recommendation by the Comptroller, then the Board of Trustees may, in its sole discretion,
immediately terminate this Agreement by giving notice of such termination to the Applicant in
accordance with the provisions of Section 8.1, below. After receiving such notice, the Applicant
shall be entitled to dispute such termination in accordance with the dispute resolution procedures
contained in Section 7.9, above.
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ARTICLE vVIII
MISCELLANEQUS PROVISIONS
Section 8.1. INFORMATION AND NOTICES

Unless otherwise expressly provided in this Agreement, all notices required or permitted
hereunder shall be in writing and deemed sufficiently given for all purposes hereof if (i)
delivered in person, by courier (e.g., by Federal Express) or by registered or certified United
States Mail to the Party to be notified, with receipt obtained, or (ii) sent by facsimile
transmission, with “answer back™ or other “advice of receipt” obtained, in each case to the
appropriate address or number as set forth below. Each notice shall be deemed effective on
receipt by the addressee as aforesaid; provided that, notice received by facsimile transmission
after 5:00 p.m. at the location of the addressee of such notice shall be deemed received on the
first business day following the date of such electronic receipt.

Notices to the District shall be addressed as follows:

Randy Miksch, Superintendent

SWEENY INDEPENDENT SCHOOL DISTRICT
1310 N Elm St.

Sweeny, TX 77480-1399

Fax: (979) 491-8030

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:

Chaney Moore

Chevron Phillips Chemical Company LP
10001 Six Pines Drive, Suite 7056B
Woodlands, TX 77380

Fax: (832) 813-4174

Email: moorch@cpchem.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 Sections 5.2 and 7.3(b), 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 Thirty Million Dollars ($30,000,000.00), or greater, during the Qualifying
Time Period, this Agreement shall become null and void on December 31, 2018.

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 ExaiBiT 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 an Affiliate
or a new owner or lessee of all or a portion of the Applicant’s Qualified Property and/or the
Applicant’s Qualified Investment, provided that the Applicant shall provide written notice of
such assignment to the District. Upon such assignment, the Applicant’s assignee will be liable to
the District for outstanding taxes or other obligations arising under this Agreement. A recipient
of limited value under Texas Tax Code, Chapter 313 shall notify immediately the District, the
Comptroller, and the Appraisal District in writing of any change in address or other contact
information for the owner of the property subject to the limitation agreement for the purposes of
Texas Tax Code §313.032. The assignee's or its reporting entity's Texas Taxpayer Identification
Number shall be included in the notification.
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Section 8.5. MERGER

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

Section 8.6. MAINTENANCE OF COUNTY APPRAISAL DISTRICT RECORDS

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

Section 8.7. GOVERNING LAw

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

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,
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governmental department, commission, board, bureau, agency, regulatory authority,
instrumentality, or judicial or administrative body having jurisdiction over the matter or matters
in question.

Section 8.10. PAYMENT OF EXPENSES

Except as otherwise expressly provided in this Agreement, or as covered by the
application fee, (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 be 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 counterpart.

Section 8.13. ACCURACY OF REPRESENTATIONS CONTAINED IN APPLICATION

The Parties acknowledge that this Agreement has been negotiated, and is being executed,
in reliance upon the information contained in the Application. The Applicant warrants that 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
agree that the Application and all the attachments thereto are included by reference into this
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Agreement as if set forth herein in full; provided, however, that 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
cither 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
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, material information or material fact
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(£)(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.

c. This Section 8.14 does not require the publication of information that is confidential
under Texas Tax Code §313.028.

Section 8.15. DEVELOPMENT OF DISTRICT TECHNICAL TRAINING PROGRAMS

As an integral part of this Agreement, and in conformance with the requirements of Tex.
Educ. Code § 28.002(g-1), the District may offer courses or other activities, including an
apprenticeship or training program offering hours needed for its students to obtain an industry-
recognized credential or certificate in one or more areas of education related to the petrochemical
industry especially in areas related to operations to be undertaken by the Applicant with respect
to the Applicant’s Qualified Investment and the Applicant’s Qualified Investment. In developing
these courses, the District will, pursuant to Tex. Educ. Code § 28.002(g-1), partner with the
Applicant to develop such courses or other activities as will allow students to enter:
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a. acareer or technology training program in the District's region of the state;

b. an institution of higher education without remediation;

c¢. an apprenticeship training program; or,

d. an internship required as part of accreditation toward an industry-recognized
credential or certificate for course credit.

The Applicant agrees during the term of this Agreement, and in accordance with Tex.
Educ. Code § 28.002(g-1), to provide support for District-operated technical training programs
for the education and development of technical skills necessary for individuals seeking
employment in the petrochemical industry. Such support shall, at a minimum, consist of:

(1)

(ii)

(1i1)

(iv)

conferring with the District for the purpose of identifying opportunities for
employees of the Applicant to participate in technical training programs
operated by the District for the benefit of its students and programs
sponsored by the District;

disseminating technical information at conferences with the Applicant’s
employees for the purpose of developing curriculum and program
specifications to enhance the relevance of the District’s training programs;

providing a reasonable opportunity for groups of students of the District to
undertake internships with the Applicant and conducting Applicant-
sponsored tours and/or training opportunities for students of the Distric