FINDINGS OF THE SWEENY
INDEPENDENT SCHOOL DISTRICT
BOARD OF TRUSTEES
UNDER THE
TEXAS ECONOMIC DEVELOPMENT ACT
ON THE
APPLICATION SUBMITTED
BY
CHEVRON PHILLIPS CHEMICAL COMPANY LP
TEXAS COMPTROLLER APPLICATION NO. 281

December 31, 2013




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 #281)

DECEMBER 31, 2013



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 #281)

STATE OF TEXAS §

COUNTY OF BRAZORIA J

On the 31st day of December, 2013, a public meeting of the Boatd 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 #281) (Chevron Phillips) for an
Appraised Value Limitation on Qualified Propetty, putsuant to Chapter 313 of the Texas
Tax Code. The Board of Trustees solicited input into its deliberations on the Application
from interested parties within the District. After hearing presentations from the Disttict’s
administrative staff, and from consultants retained by the 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 May 3, 2013, the Superintendent of Schools of the Sweeny Independent School
District, 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, pursuant to Chapter 313 of the Texas Tax Code. A copy of the
Application is attached as Attachment A.

The Applicant, Chevron Phillips (Texas Taxpayer Id. 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 Board of Trustees has acknowledged receipt of the Application, along with the
requisite application fee, as established pursuant to Texas Tax Code § 313.025(2)(1) and
Local District Policy.
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Board Findings of the 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 2 favorable recommendation was issued on October 9, 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 that a 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 teport 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 propetty in the
Sweeny Independent School District for the preceding tax year, as determined under
Subchapter M, Chapter 403, Government Code, is as stated in Attachment F.

After receipt of the Application, the District entered into negotiations with Chevron
Phillips, over the specific language to be included in the Agreement for an Appraised Value
Limitation on Qualified Propetty, pursuant to Chapter 313 of the Texas Tax Code, including
apptoptiate 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
p s

economic impact study the Board finds:

Boatd Finding Number 1.

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

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

following information:
The Texas Economic Development Plan focuses on attracting and developing
industries using technology. It also identifies opportunities for existing Texas
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.

Board Finding Number 2.

The economic condition of Brazoria County, Texas is in need of long-
tetm 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 Brazotia County is positive
and was the state’s 502 fastest growing county from 2009 to 2010. The state population grew
by 1.8 petcent between 2009 and 2010, while the population of Brazoria County increased

by 1.7 percent over the same period.

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

than the state average of 8.5 percent. It is noteworthy that the Brazorna County
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unemployment rate increased from 89 percent a year ago to the 9.0 petcent level in

September 2011.

Brazoria County continues to have a slightly lower per capita personal income than the state
as a whole. In terms of per capita income, Brazotia 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

period.

While some of these indicators are positive, 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 ditect 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 teview of the application by the State
Comptroller’s Office indicated that this amount—based on Texas
Workforce Commission data—complies with the requirement that
qualifying jobs must pay 110 percent of the regional average
manufacturing wage. Chevron Phillips indicates that total
employment will be approximately fifty-five (55) new jobs, forty-six
(46) of which will be qualifying jobs.

In support of Finding 3, the economic impact evaluation states:
After construction, the project will create 55 new jobs when fully
operational. 46 jobs will meet the criteria for qualifying jobs as specified in
Tax Code Section 313.021(3). According to the Texas Wotkforce
Commission (IWC), the regional manufacturing wage for the Houston-
Galveston Area Council Region, whete Brazora County is located was
$53,711 in 2011. The annual average manufacturing wage for 2011 for
Brazoria County is $91,702. That same year, the county annual average
wage fot 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 suzvivor protection.
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Board Finding Number 4.

The level of the applicant's average investment per qualifying job over
the term of the Agreement is estimated to be approximately $13.8
million on the basis of the goal of forty-six (46) new qualifying
positions for the entire Chevron Phillips project.

In suppott of Finding 4, the economic impact evaluation states:
The project’s total investment is $636 million, resulting in a relative level of investment per

qualifying job of $13.8 million.

Board Finding Number 5.

Subsequent economic effects on the local and tegional tax bases will
be significant. In addition, the impact of the added infrastructure will
be significant to the region.

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 opetating petiod of the project.
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Table 1: Estimated Statewide Economic Impact of Investment and Employment in Chevron

Employment Personal Income
Indirect +

Year | Ditect Induced Total Direct Indirect + Induced Total

2014 181 205 | 386 $10,687,292 $13,312,708 $24,000,000
2015 291 344 | 635 $17,738,267 $25,261,733 $43,000,000
2016 254 359 | 613 $16,441,655 $29,558,345 $46,000,000
2017 85 231 | 316 $6,723,765 $21,276,235 $28,000,000
2018 55 185 | 240 $4.959,735 $19,040,265 $24,000,000
2019 55 187 | 242 $5,108,510 $18,891,490 $24.000,000
2020 55 211 | 266 $5,261,740 $20,738,260 $26,000,000
2021 55 226 | 281 $5,419,590 $23,580,410 $29,000,000
2022 55 232 | 287 $5,582,170 $25,417,830 $31,000,000
2023 55 246 | 301 $5,749,645 $27,250,355 $33,000,000
2024 55 248 | 303 $5,922,125 $28,077,875 $34,000,000
2025 55 259 | 314 $6,099,830 $30,900,170 $37,000,000
2026 55 263 | 318 $6,282,815 $32,717,185 $39,000,000
2027 55 269 | 324 $6,471,300 $34,528,700 $41,000,000
2028 55 254 | 309 $6,665,450 $34,334,550 $41,000,000
2029 55 256 | 311 $6,865,375 $35,134,625 $42,000,000
2030 55 254 | 309 $7,071,350 $36,928,650 $44,000,000
2031 55 259 | 314 $7,283,485 $38,716,515 $46,000,000

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 pet 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 ate presented in Attachment 2.

Table 2 examines the estimated direct impact on ad valorem taxes to the school district,
Brazoria County, Sweeny Hospital District, West Brazoria County Drainage Distrct #11,
Brazotia County Emergency District #2, Port Freeport, and Brazotia County Road & Bridge
Fund, 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 Chevton ptoject on the region if all taxes are assessed.
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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.

December 31, 2013

Table 2 Estimated Direct Ad Valorem Taxes with all property tax incentives sought
Sweeny ISD
M&OQ and | Sweeny ISD West
I&S Tax M&O and Brazoria Brazoria
Levies 1&S Tax Sweeny County County Estimated
Estimated Estimated Seeeny (Before  |Levies (After] Brazoria Hospital Drainage | Emergency Port Road & Total
Taxable Valne | 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 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 $390,000] $350,000 $670) $4,056 $4.726 $4.726 $1.661 $1,674] $78 $117 5201 $234 $8.690)
2014 $390,000 $350,000 $670] $4.056] $4.726] $4.726 $1,661 $1.674 §78 $117 $201 5234 $8.690,
2015 $48,840,000 $48,840.000 $83.858 $507,936, $591,754/ $591,794 $208,010, $200.577 $9.768 §14,652| $25,153 $20.304 $1,088 257
2016 $158 190,000 $158,150,000) $271,612| $1.645,176) $1916.788 $1,916,788| $673,731 $678.808 $31,638 7457, $81,468 $94.914 §3,524.804
2017|  $316,170,000|  §316,170,000] $542 864| §3,288,168| $3,831.032 $3,831,032| 30| 30 $63,234 $94.851 £0 $189,702 $4,178.819
2018]  $631134000]  §631,134,000] $1,083.657|  $6.563,794 $7.647451 $7.647.451 80 $0 3126227 $189.340 $0| $378,680 $8341 698
2019 _ $605.904,240| $30,000.000} $1,040338] $312,000 $1,352338 $1,352338 $0 50 $121.181 $181,771 £0j $363,543 $2018.852
2020 $581,683,670) $30,000,000] $998,751 §312,000 $1310,751) $635375 $0| 30 $116,337 $174,503 $0) $349.010 $1,295227
2021 §558431.923 $30,000,0001 $558,828 §312.000 $1.270,828) $635414 hit] $0j $111,686 $167.530] $0 $335,056 $1,249,689]
2022|  $536,110247) $30,000,0004 $920,501 $312.000 §1,232.501 $616251 0 50} §107.222 $160,833 $0) $321.666 $1.205.972
2023 $514,681.437] $30,000,0001 $8E3,708] $312,000 $1,195,708| §597,854| ) $0) $102.936 §154,404] $0 $308.809] $1.164,004)
2024|  $494,109.779) $30,000,0001 $848.386| $312.000 $1,160,386 $580,193 $0| 50| $98,822 §148233 $0 $296.466] $1,123.714
2025 $474.360,988) $30,000,000, $814,478 $312.000 $1.126,478 $563.239 50 $0] $94.872) $142.308] $0 $284,617] 51,085,036
2026]  $455402.149) $30,000,000] £781,925 $312,000 $1.063.925 $546,963 0, 50 $91.080 §136621 30 $£273241 $1.047.905
2027)  $437201.663 $437.201,663 $750.675 $4,546,897] $5297573 $264.500] $1,862.042 $1.876.072] $87.440) $131,160; $225159 $262321 $4,709,094
2028 $419.725.196 $419.729,196/ $720,675 $4.365,184 $5,085.859 $5,085859] $1,787.627 $1,801,096! $83,546] $125919, £216,161 $251,838 59,352,444
2029]  $402,955,628) $402.955,628 $691.875 $4,190,739 $4.882 613 $4,882613 $1.716,188 $1,725,119 $80,591 $120,887 $207,522) §241.773 $8.978,694
2030] _ $386,853,003 $386,853,003 5664.227 $4,023 271 $4,687498 $4, 687498 $1,647.607 $1.660,021 $7731 $116,056 $199.229] $232,112, $8,619.893
2031 $371.394.483 $371.394 483 §637.684 $3,862,503 $4,500,187] $4,500,187) $1,581,769 $1.593.687, $74,279 5111418 $151 268 $222.837| $8,275445)
Total £38,965,199) §9,480,295 $9,551,726| $1,478,786| $2,218,180 $1,146,361| $4,436,359 $67,276,907
Assumes Schoal Value Limitation and Tax Abatements with the County, Hospital District, and Port.
Soutce: CPA, Chevron
1Tax Rate per $100 Valuation
Table 3 Estimated Direct Ad Valorem Taxes without property tax incentives
West
Brazoria Brazoria
Sweeny ISD Sweeny County Cownty Estimated
Esfimated Estimated Sweeny M&Q and Brazoria Hospital Drainage | Emergency Port Road & Total
Taxable Value | Taxable Value ISD I&S | Sweeny ISD J&S Tax County Tax District Tax | District #11 | District #2 | Freeport |Bridge Fund| Property
Year for L&S for M&Q Levy | M&O Levy Levies Levy Levy Tax Levy Tax Levy { Tax Levy | TaxLevy Tazxes
Tax Rate' 0.1717 1.04001, 0,4259 0.4291 0.0200] 10,0300 0.0515| 0.0600|
2013 $390000]  $390,000 $670 $4,056 \ / $4.726 sL661 SL674 78] $117) $201 5234 $8,690)
2014 $£350,000 $390,000] $570) $4.056 $4,726] $1,661 $1.674 S'?Sl $117 $201] $234) $8,690]
2015] $48,840,000 $48,840,000 $83,858] $507.936 / $591,794 $208,010 $200.577 39,768 $14,652 $25153 $29304 $1,088,257]
2016]  $158,190,000] $158,190,000 $271 6121 $1,645.176 $1,916,788 $673,731 $678,808 $31,638 $47457 $81.468| $94614 $3,524,804
2017] _ $316,170,000) $316,170,000 $542 $3.288.168 \\ $3,831,032f $1,346,568 §1.356,714) $63.234 $94,851 $162.828] $189,702; $7,044 528
2018| $631,134,mL $631,134,000 $1,083.657] 96,563,794 \ $7,647451 $2,688.000 52,708,253 $126.227, $189.340 325,034/ $378,680]  $14,062 585!
2019]  $605.5904240 $505,904.240 51,040,338 $6301.404 $7.341,742] $2.580,546 $2,595.9%0 $121,181 $181,771 $312041 $363,543 $13,500,813
2020]  $581.683.670 $581,683,670 $998,751 $6,049510 $7,048 261 $2477391 $2.496,057] $116,337 $174,505 $299,567 $349010] $12961128
2021 $558.431,923 §558.431.923 $958.828 $5,807,692 $6,766,520] §2378362 $2,396,282! $111,686] $167,530 $287,592 $335058]  $12.443.030
2022]  $536110247)  §536110247 $920,501 $5,575.547| 36,496,043 $2283.254 $2300497 $107222 $160,833 $276,097) $321,666)  $11945,657
2023 §$514,681437|  $514,681.437 $883. 708 55,352,687 $6,236395) 52,192,023| $2208 544) $102.936 $154.404 $265,061 $3088091  $11468178
2024 $494,109,779 $494.109,779) $848 386 $5,138,742) $5,987,128] 21 04,414| $2,120270 $98,822 $148 233 $254467 §296466)  $11.009,799
2025 $474,360,988 $474,360,988 $814.478 $4,933.354] $5,747.832| $2020303 $2.035,526| 304,872 $142,308 $244.295) $284617|  $10,568.754
2026 $455402,149  $455.402,149) $781.925 $4,736,182) $5,518,108f $1,939,558 $1954172 $91,080 $136,621 $234 532 $273241  $10,147312
2027 $437.201,663 $437.201,663) 750,675 §4,546,897) $52975713 $1,862,0421 $1,876072 $87440 $131,160] $225159 §262.321 $2.741,767
2028 $419.729196]  $419,729.156 $720,675 $4.365184) $5,085 859 51,787,627 $1,801,096) $83,946] $125919| $216,161 $251838 $9352444
2029 $402955,628|  $402.955,628) $691.875 $4,190,739) $4,882.613 $1,716,188) $1.729.119] $80,591 $120,887] $207,522] $241.773 $8.978,694]
2030 $386,853,003 $386,853,003] $664.227 $4,023271 $4,687 498 $1,647.607 $1,660021 $71371 $116,056| $199.229) $232112 $8.619.893
2031 $371,394483 $371,394.483 $637,684 $3.862.503F $4,500,187, $1,581,769 $1,593.687] $74,279 $111.418] §$191.268 $222.837| $8,275,445)
Total §89,592,279| §31,490,758] 531,728,029 §1,478,786| $2,218,180 53,807,8751 54,436,359| §164,752,267
Soutce: CPA, Chevron
1Tax Rate per $100 Valuation
Board Finding Number 6.
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In support of this finding, the analysis prepated by Moak, Casey & Associates projects that
the project would initially add $631 million to the tax base for debt setvice putposes at the
peak investment level for the 2018-19 school year. The Chevron Phillips project remains
fully taxable for debt services taxes, with Sweeny ISD cutrently 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 District’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
inctease 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 prepated by Moak, Casey & Associates, Inc., indicates that
there will be little to no impact on school facilities created by the new manufacturing project.
This finding is confitmed by the TEA evaluation of this pro] ect’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 marketplace for economic development.

In support of Finding 8, the economic impact evaluation states:
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 matkets. Chevron Phillips’ global manufacturing presence

provides substantial flexibility in plant locations.”

Board Finding Number 9.

During the past two years, 35 projects in the Houston-Galveston Atea Council
Region applied for value limitation agreements under Tax Code, Chapter 313.

Board Finding Number 10.
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The Board of Trustees hited 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 Board of Trustees has determined that the Tax Limitation
Amount requested by Applicant is cutrently Thirty Million Dollars,
which is consistent with the minimum values currently set out by Tax
Code, § 313.054(a).

According to the Texas Comptroller of Public Accounts’ School and Appraisal Districts'
Propetty Value Study 2012 Final Findings made under Subchapter M, Chapter 403,
Government Code for the preceding tax year, Attachment F, the total 2012 industrial value
for Sweeny ISD is $1.1 billion. Sweeny ISD s categotized as Subchapter C, which applies
only to a school district that has territory in a strategic investment area, as defined under
Subchapter O, Chapter 171, Tax Code or in a county: (1) that has a population of less than
50,000 and (2) in which, from 1990 to 2000, according to the federal decennial census, the
population: (A) remained tEe same; (B) decreased; or (C) increased, but at a rate of not more
than three percent per annum. Sweeny ISD is classified as a “rural” district based on its
classification as having territory in 2 sttategiclinvesﬂnent area. Given that the value of
industtial property in Sweeny ISD is more than $200 million, it is classified as a Category 1

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

Board Finding Number 12.

The Applicant (Taxpayer Id. 17315877120) is eligible for the limitation
on appraised value of qualified property as specified in the Agreement
based on its “good standing” certification as a franchise-tax paying
entity.

Board Finding Number 13.

The Agreement for an Appraised Value Limitation on Qualified
Property, pursuant to Chapter 313 of the Texas Tax Code, attached
hereto as Attachment G, includes adequate and appropriate tevenue
protection provisions for the District.
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In support of this finding, the teport of Moak, Casey & Associates, Inc. shows that the
District will incur a revenue loss in the first year that the value limitation is in effect without
the proposed Agreement However, with this Agreement, the negative consequences of
granting the value limitation are offset through the revenue ptotection provisions agreed to
by the Applicant and the District. Revenue protection measures are in place for the duration

of the Agreement.

Board Finding Number 14.

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

It is therefore ORDERED that the Agreement attached hereto as Attachment G is
approved and herby authorized to be executed and delivered by and on behalf of the Sweeny
Independent School District. It is further ORDERED that these findings and the
Attachments referred to herein be attached to the Official Minutes of this meeting, and

maintained in the petmanent records of the Board of Trustees of the Sweeny Independent

School Distrct.

Dated the 31st day of December 2013.

SWEENY.INDEPEWNDENT SCHOOL DISTRICT

PP5

By:
Glenn Gartison, President, Board of Trustees
ATTEST:
) A ; b
| 1 1 g /' 4 s ; ’ : : ""‘ 5
By: MM L(/,r’// Z’f"{tA L'/' /

Dogﬁl‘; Bohlar-Schroeder, Secretary, Board of Trustees

December 31, 2013 Page 10 0of 10



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
Limitation on Appraised Value of Property for a 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 aresult 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'HanroN, McCoLi.oM & DEMERATH

ATTORNEYS AND COUNSELORS AT LAW

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

Kevin O'HANLON
CerTFIED, CIVIL APPELLATE
CermiFiED, CiviL TRIAL

LesLie McCotLom
CerTiFIED, CIvIL APPELLATE
CeRTIFIED, LABOR AND EMPLOYMENT

Texas BoARD 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 contemplated Agreement have
been explored.

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

As a result of the foregoing conclusions it is our recommendation that the Board of
Trustees approve the Application of 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



April 4, 2013

Superintendent Randy Miksch
Sweeny Independent School District
1310 North Elm Street

Sweeny, Texas 77480-1399

RE:  Application to the Sweeny ISD from Chevron Phillips Chemical Company
Comptroller Application No. 239

Superintendent Miksch,

As you know, Chevron Phillips Chemical Company LP submitted an application for
appraised value limitation on qualified property to the Sweeny Independent School District on
June 11, 2012. The first qualifying time year of the project would be 2017. The Board voted to
accept the application on July 10, 2012. On October 9, 2012, the Texas Comptroller of Public
Accounts issued a positive recommendation for the project. The Board has voted to grant an
extension of time to Chevron Phillips Chemical Company, LP in accordance with Tex. Tax Code
§ 313.025(b), for final action upon the pending application until April 30, 2013.

However, upon further review of the economics of the project, Chevron Phillips
Chemical Company LP wishes to formally withdraw the application, Comptroller Application
No. 239. Chevron Phillips Chemical Company LP has determined that a single application for
the entire project does not provide sufficient flexibility in terms of financing and construction of
the project. To that end, Chevron Phillips Chemical Company LP will be submitting two new
applications to the District.

Please note, no construction has begun at the project site as of the date of this letter, and
the qualifying time period has not begun.

As no action was taken on the Application, Chevron Phillips Chemical Company LP
respectfully requests that all confidential materials submitted with the application remain
confidential. The District should withhold those documents from public release unless directed
to release the documents by a ruling from the Attorney General.

Further, Chevron Phillips Chemical Company LP asks that you hold the $75,000
application fee in trust pending the submittal of the new applications to the District.

Sincerely,

Chaney Moore
Real Estate & Property Tax Manager
Authorized Business Representative



Form 50-2
{Revised May 2010}

Application for Appraised Value Limiration on Qualified Property

(Tax Code, Chapter 313, Subchapter B or C)
INSTRUCTIONS: This appiication must be corplated and filed with the school districh, In arder for an application to be processad, the govarning body (éshoni board)
must alact fo canslder an application, but — by Gomplroller rle — the school hoard may elect to consider the 2pplication only after It schod! district has received

a compleled apallcatian. Texas Tax Cods, Saction 313.025 requires that any complatad application and any sunplemental materials receivad by the schaol district

must ba forwarded within seven days 1o the Complroller of Public Accalints.

It the school beard elects to consider the application, the schoof distriol must:
» notify the Somptrafler that the schoo! board has elacted ta consider tha application.
This notles must include:
— tha ¢ate on which the school diskrict racelvad the application;
~ the date the school district datermined that the applieation was coraplate;
~ the date tha schaa) beard decided to consider the application; and
— @ requast that the compiroller prepare an ecenomic Impact analyss of the application;

* provide a copy of the notice fo the appralsal distret; ]
o must complate tha sections af the appilcation reserved for the school district and provida information required In the Compliroller rules located at 34 Texas

Administralive Code (TAC) Section 9.1054; and
s forward ths ariginat compleiad application to the Comptraller in a three~ring binder with tabs separating each section of the documents, (n addtfot to an elec-
tronie copy on G, Sae 34 TAC Chapler 8, Subchapler .

The governing Eody may, at its discration, allow the applicant ta supplement or amend the application affer the filing date, subjact o the restrictions In 34 TAG

Chapilar 9, Subchaptar k.

When the Gomplraller racelvas the notice and requlred Informatfon fram the sshool districk, the Comptroller will publish all suhmiitad apptication matarials on its
Weh sits. The Compirollar Is authorized to freat some applicatlon Information as confidential and withhold 1t from publication on the Infetnat, To do so, howevar, the
informatian must be segregalad and comply with the other requirements set out in the Comptroller rules as explained In the Confidanttality Notice below.

The Gomptroller will Independently determina whathar tha application has bean complated according o the Gomptroller’s rules (34 TAG Ghapter 9, Subchapter F), If
the Gemptroller finds tha application is not complste, the Gomptraller will request additional materals from the school district, When the Comptraller determines ihat
the application Is complsts, 1t will send th school district a notlce Indieating So. Tha Gompirallar wilt determine the eligibility of the prajzct, make a recommendztion
to the schoal buard regarding the application and prepare an econninic fmpact evaluation by the 90ih day after the Gomptroller receives a somplate application—as

determined by the Comptraller.

The sehool board must apprave oF disapprove the application before the 151st day atter the appiication review siart date (the date the application is finally deter-
mined to be complets), unloss an extenslon Is grantad, Tha Comptroller and schaol distrlet ars autharized fo request additional information from the applicant that 1s
reasonably necessary lo complets tha recommendatlon, economic Impact evaluatfon or consider the application at any time during the application raview parfod.

Please vislt the Comptraller's Wob site 1o find out mora about the pragram at btlp: A windowstatex.usfaxinfo/proptawiiri 200/ndex.himl. Thera are iliks on
{hts Web page ic the Chapter 313 stafute, rules and forms. Information about minimum limitalion values for partlcular disticls and wage standards may also be

found at that slle,
[SCHODL GISTRICTINEGAMATION = CERTIFICATIGN OF ARFLIGATIC

Bpplication rscalad by disirict

Authorized School Disttict Reprasentative B A_Pﬂ / ‘/‘ 201 3

Fiml Nams . last Nama

Randy Miksch

Tile ‘

Superintendent

Bchaot Dislrict Nams

Sweeny ISD
“Stpal Address u

1310 N Elm Strest-

Meling Address : -
1310 N Elm Street

“Chy Stale ’ P

Sweeny Texas - 77480

Phons Number Faox Numbar

979-491-8000 979-491-8030

Moblia Number {opcnal) E-mail Address

rmiksch@ .sweenyisd.org )
| authorlze the consultant to provide and obtaln Information refatad to this applicaflon.. .. ... vuavanenieiianiaa, verenen.Yes  DNo

..... .E(Yes O Ne

Will consuliant be primary contaci? o vverrviviiiiacairiorensy

For more Information, visit our Wab slte: wwwawindow.state.tr.usitaxinfolproptax/hb1200/ndex.htm! (50-296 * Rew. 05-1047)



[SCHOOLIDISTRIBTIN

Authorlzed Schoel District Gonsultant (if Applicahle}

First Nama B Last Nama

Danﬁ Casey .

Tila

Partner

Firm Mame

Moak, Casey & Associates
Stresl Mdrass

400 W, 15th Street, Suite 1410
Malling Address

Same

* Austin Texas ~ ["78701-1648
" 512-485-7878 [™™512-485-7888

MobAe Numbar {Oztional) E-malt Addrass

o dcasey@moakcasey.com

| am the authorizad representative for the achool district to which this application is belng submitted. | understand that this application Is a govern-
ment record &s dafined In Chapler 37 of the Texas Penal Code.

TR i Ao/

o
Has the district determined this applioation complete?. .. ....evvuvesnn. RS S S Yes [HNo
Iyas, cals delerminad complets, ___ 01 [ %2013
Have you completed the school flnanca documents required by TAG 8.1064{G)(3)7 + «« v v vvuesvevnns e aierereaes veern Bves [ No

| check
Checklist Page X of 16 Completsd
1 iDale appltoalfnn racelved by the I1SD 1of 18 \/
2 |Cerliflcation page signed and deled by authorized school districi reprasentaﬁve 20f 16 \/
3 |Date application desmad compie!s by 1SD 20116 ' /
4 | Cerliiication pages signed and dated by applfeant or autharized business représentative of applicant 4 of 16 /
5 |Completsd company checklist ; 12 0f 18 /
6 School fihance documenis dascrlbad In TAC 9 1054{0)(3) {Dus within 20 days of disirict providing notice 2016
of comple!ed applicatlon)

Pugs 2 (50-256 ¢ Rev 05-10/7). For more information, visit our Wob slte: www.window.statehuusitaxinfo/proplax/bi200/index.html



IARPLICANTINRORIMALION - ERHE(LS
Aulho"ﬂzed Business Representative (Applicant)

Rt Namg Last Name
Chaney Moore
Tita g T
Real Estate & Property Tax Manager
3 - My A O A e e ey s -
Chevron Phillips Chemical Company LP
ShestAddess e S
10001 Six Pines Drive, Suite 7056B
e s e i » =
same
e I e o
The Wocdlands Texas 77380
Ehona Numbar Fax Number T
832-813-4713 832-813-4174
Mabile Numbet (optonal) Hustnass e-meil Addrass e -
moorch@cpchem.com
Will 2 company official other than the authorized business reprasentative he responsible for responding
to future information raqUeSS? «vovse.s seerereaes Ceeearnanes Y- IR SRR R ..Oves BENo
If yas, please fill cut contact information for that person.
Fltst Nama Last Name
—_ o
Oigantzatien T
Sirgot Address o -
Maling Addresa i - - -
City State zP N Ll
Phone Numbar o Faxt Number o o
Mobita Numbs;&;ﬁmﬂ} £ mall Addiess B -
| aulhorize the consultant to provide and obialn Information related to this application.. .. «..csvue e ivesevererarenraaanes Oves Mo
Will consultant be primary conlaBt? . ... caveeveeaiiinnssrsrranerrves et el FT AR RS < e R Oves @no
For mora informetion, visit our Wab sife: wm'.-.winﬁow.siate.tx.us)‘taxlnfo!propIaxﬂlbizouﬂndex.hlm[ (50-296 » Rev. 05-10/7) Page 3



Authorized Company Consultant {If Applicabla)

Flrst Name o Lasl Nams

Titfa

‘Fimt Naime.

Glrgel Address

“Maling Address

city T stata ’ zr

"Fhonz Numbar o Fax Number

. Business email Address

{ am the authotizad representalive for the business entity for the porpose of Hiling this application, | understand that ihis application Is a government record as
defined In Ghapler 37 of the Texas Penal Cads. The information contained in fhis application is true and correct to the best of my knowledge and bellef,

| hetehy cerlify and affirm That the businass enfity t represent Is In good standlng under the laws of the state in which the business enlity was organizad and that

no delinquent taxes ate owed ta the State of Texas.
Siguature (Authorized Bushass Represenlaive Appieant) o Toate

</ _a —~13
GIVEN under my hand and ses| of office this qﬂ/day of M g 0/ 3

dwmuu) 4. Hurott,
Notary Public, Siate of d'vww

M. TOMMYE A HENROTH
P07 MY COMMISSION EXPIRES
fi October 2, 2016

(Notary Seal)

My commission explres __ 0 & 0 /

¥ you make a false siatement on this application, yon could be found gullty of # Giass A misdemeanor or a slate [all rafnny under Toxas Panal Coue § 37,18,

Pags 4 (50-296 » Rey, 05-1077) For more Informatlon, visit our Web site; wuwawindow,state.Ix.usftaxinfo/proptax/hiyi200/index.himl



FEES AND PAYMENTS

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

For the purpése of this quésﬁon, “payméhi_s to the school district” include any and all payments or transfers of things of value made to the school
district or to any persen or persons in any form if such payment or transfer of thing of value being provided is in recognition of, anticipation of, or
consideration for the agreement for limitation on appraised value.

Please answer only either A OR B:

A. Will any “payments to the school district” that you may make in order to receive a property tax value limitation agreement
result in payments that are not in compliance with Tax Code, 313.027(1)7. ... ... .ot ini e Uves W No

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

BUSINESS APPLICANT INFORMATION

Legal Name under which application is made

Chevron Phillips Chemical Company LP

Taxas Taxpayer .D. Number of entity subject to Tax Cods, Chapter 171 (11 digits)
17315877120

NAICS code

325110

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

Plemons-Stinnett-Phillips CISD---2007

APPLICANT BUSINESS STRUCTURE

Registered to do business in Texas with the Texas Secretary of State? . ... Myes UnNo

Eﬁ!—lly buginess organ.lz-aﬁon of appllcaﬁt {corporation, limited liability cerporation, etc.)

Limited Partnership

1. Is the applicant a combined group, or compriséd of members of a combined groub,
as defined by Texas Tax Code Chapter 171.0001(7)7 « « . oo v v ettt i i Oves nNo
If s0, please attach documentation of the combined group membership and contact information.

2 |s the applicant current on all tax payments due to the State of Texas? .. ... Myes No

3. Are all applicant members of the combined group current on all tax payments due to the State of Texas?......... NA Oves ONo

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

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



Application for Appraised Value Limitarion on Qualified Properyy |

ELIGIBILTY UNDER TAX CODE CHAPTER 313.024

Are you an entity to which Tax Gode, Chapter 171 applies?. .. .. v e e e Wvyes UNo
The property will be used as an integral part, or as a necessary auxiliary part, in one of the following activities:
D T80T 2= o (UL T R T T I R TR Mves No
(2) research and deVEIOPMENT. . . .« uu vttt ettt e et e e e OvYes WNo
(3) a clean coal project, as defined by Section 5.001, Water Code ...........ccviiiiinn i Oves MNo
(4) an advanced clean energy project, as defined by Section 382.003, Health and Safety Code . ... vvvvvvererenn.. Oves MNo
(5) renewable energy electric generation . ... ... ettt e b Oves WMNo
(6) electric power generation using integrated gasification combined cycle technology. . ... ..o ovvv i at, Oves WNo
{7 niiclesl SIAGHIE POWEP BERGTRIIN - s arus o 4 o Be puwng e v o8 55 S SRwE GHGA Wb U3 2 SRS RIS s E K Uves WMNo
(8) a computer center that is used as an integral part or as a necessary auxiliary part for the activity conducted by
applicant in one or more activities described by Subdivisions (1} through (7) ... ..oiiii i Uves MNo
Are you requesting that any of the land be classified as qualified investiment? ........ ... i Oves MNo
Will any of the proposed qualified investment be leased under a capitalized lease?. . ...........oviiiiiiiianii e, Oves WNo
Will any of the proposed qualified investment be leased under an operating leasa?...........oooviiiiiieniiiiii i, Uves MNo
Are you including propetty that is owned by a person other than the applicant?. .. ... Oves MNo

Will any property be pooled or proposed to be pooled with property owned by the applicant in determining
the amount of your qualified INVESIMENE? . . ..ot e i e Oves @no

PROJECT DESCRIPTION

Provide a detailed description of the scope of the proposed project, including, at a minimum, ihe 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 hecessary)

See Attached Exhibit " A ™

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

See Attached Exhibit" A"

PROJECT CHARACTERISTICS (CHECK ALL THAT APPLY)

4 New Jobs (4 Construct New Facility U] New Business / Start-up 1 Expand Existing Facility
O Relocation from Out-of-State [ Expansion Purchase Machinery & Equipment
U consalidation U Relocation within Texas
PROJECTED TIMELINE
2014 2015

Begin Hiring New Employees
2017

Begin Construction

2017

Construction Complete Fully Operational

2013----2017

Purchase Machinery & Equipment

Do you propose to construct a new building or to erect or affix a new improvement after your application review
start date (date your application is finally determined 1o be complete)?. ..ot Mvyes no
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 service?

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



Identify state programs the project will apply for:

State Source Amount

Total

Will other incentives be offered by local units of government? . ... ..o e Pbvyes OnNo

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

Abatements have been approved by Brazoria County,Sweeny Hospital Dlstnct and Port Freeport

THE PROPERTY

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

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

Will this CAD be acting on behalf of another CAD to appraise this property? ... ..o.eiiiie i Uves M No

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

1 ¢]
County: Brazoria (100%) Gity: n/a
{Name and percent of project) {Name and percent of project)
. . y ) ) . . scpd B
Hospital District,_Sweeny Hospital District (100%) Water District: Vst Brazoria County Drainage Distriot # 11 (100%)
(Name and percent of project} {Name and percent of project)

Brazoria County Emergency District #2 (100%) Olhsr (detciibe); Port Freeport (100%) Road & Bridge Fund (100%)

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

Other (describe):

Is the project located entirely within this [SD?. . ... oo vt e Myes WNo
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



Form 50-296 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 scheol district is classified as rural, and the taxable value of the property within the school district, For assistance in determining
estimates of these minimums, access the Gomptroller's Web site at www,window state.tx.us/taxinfo/proptax/hb1200/values.html.

At the time of application, what is the estimated minimum qualified investment required for this school district? $30,000,000
‘ 2 $30,000,000

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

What is your total estimated qualified investment? $636,600,000

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

What is the anticipated date of application approval? June 2013

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 period from the time of

application submission to the end of the limitation period? 636,600,000

Describe the gualified investment.[See 313.021(1).]

Attach the following items to this application:

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

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

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

Do you intend to make at least the minimum qualified investment required by Tax Code §313.023 {or 313.053 for rural school districts)
for the relevant school district category during the qualifying time period? . ... oo vure it i e B4 Yes U ne

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

(1) in or on the new building or other new improvement for which you are applying? . .........oooiiniiiiiii Yes [ 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 or other new improvement?. ............ (A ves o
(3) on the same parcel of land as the building for which you are applying for an appraised value limitation?. . .. ..oovviiii i (A ves O No

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

Will the investment in real or personal proparty you propose be counted toward the minimum qualified investment required by
Tax Code §313.023, (or 313.053 for rural scheal districts) be first placed in service in this state during the applicabls qualifying time period? . . ves [ No

Does the investment in tangible personal property meet the requirements of Tax Gode §313.021(1)? ..o, BMvss Ono
If the proposed investment includes a building or a permanent, non-removable compaonent of a building, does it housa tangible personal property? A Yes U No
QUALIFIED PROPERTY

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

Attach the following items to this application:

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

{?) a description of any new buildings, proposed improvements or personal property which you intend to include as part of your gualified property and

(3} a map of the qualified property showing locatien 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 Goda Chapter 311 or 312 or as an enterprise zone under Government Gode Chapter 23037, .........ovoviiiiiiiieenn, Wvss o

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

Will the applicant own the land by the date of agreement eXeCULON?. .. ..o oou it Myes no
ke st B0 (BB VAT .o wommimssmnis smsmon mom mimmins e s s o 56 6658 RIS BRRAN oy M) WO O ST i s Yes [ No

Investment will be both on leased and owned land.

Page 8 (50-296 * Rev. 05-10/7) Far more information, visit our Web site: www.window.state. tx.us/taxinfo/proptax/hb1200/index.html
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QUALIFIED PROPERTY (CONTINUED)

I 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 complste
documentation, including:

1. Legal dascription of the land

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

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

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

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

AMlach a description of any existing improvements and include existing appraisal district account numbars.

List current market value of existing property at site as of most recent tax year, See attached Exhibit "B” 2011
{Market Valug) (Tax Year}

Is any of the existing property subject to a valug limitation agreement under Tax Code 3187 i e e O Ves 4 o

Will all of the property for which you are requesting an appraised valug limitation be free of a tax
abatement agresment entered into by a school district for the duration of the limitation?........ooovviieii i b4 Ves O no

WAGE AND EMPLOYMENT INFORMATION

What is the estimated number of permanent jobs (more than 1,600 hours a year), with the applicant
or a contractor of the applicant, on the proposed qualified property during the last complete quarter
hefare the application review start date {date your application is finally determined to be complete)? 0

The last complete calendar quarter before application review start date is the:
W First Quarter {1 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)

Nate: For job definitions see TAG §9.1051(14) and Tax Gode 313.021(3). If the applicant intends to apply a definition for “new job” other than TAC §9.1051(14)(G),
then please provide the definition of “new job” as used in this application.
nfa

Total number of new jobs that will have been created when fully operational 55 estimated
Do you plan to create at least 25 new jobs (at least 10 naw jobs for rural school districts) on the land and in connection

With the new bUling OF GthER IMPIOVEIMENTZ. . .+ .+ v s et eeteesae e ensee o ae et et e st e e ae e st e e e e e e e et bt a e et Mvyes Ono
Do you intend to request that the governing body waive the minimum new job creation requirement, as provided under
T GOUE BB1BOZB(TYR. 4 ¢ v vt s s s o e ain s wimis o8 S0 i mins womn nn e o o4 685 SRS 8 H 8 T SRR R 0 Uves Mo

I 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 Code, §313.024(d).

What is the maximum number of qualifying jobs meeting all criteria of §313.021(3) you are committing to create? 48 estimated

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

If this project creates less than 1,000 new jobs, does this district have territory in & county that meets the demographic characteristics of 313.051(2)? (see table
of information shewing this district characteristic at http./www.window.state.tx.us/taxinfo/proptax/hb1200/values.htmi)

It yas, the applicant must meat 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 sef out in §§313.021(5)(A) or 313.021 (5)(B).

For more information, visit our Web site; www.window.state.tx.us/taxinfo/proptax/hb1200/index.htmi (50-296 * Rev. 05-10/7) I'age 9



EEEEH Application for Appraised Value Limitation on Qualified Property

WAGE AND EMPLOYMENT INFORMATION (conTiNUED)

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

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

110% of the county average weekly wage for manufacturing jebs in the regicn is $1 ’1 36.08
Please identify which Tax Gode section you are using fo estimate the wage standard required for this project:

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

Osa13.021(5)(a) or  [hg313.021(5)(B) or  [1§313.021(3)(E)(i), or  (A§313.051(b)?

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

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

Will 80% of all new jobs created by the owner be qualifying jobs as defined by 318.021(3)7 . ... ivveii i e, Myves Ono
Will each qualifying job require at least 1,600 0f WOrK @ YEAI? . .. ... iu vttt e Mves Ono
Will any of the qualifying jobs be jobs transferred from one area of the state to another?. . ..........ovvviiiiii s O ves 4 No
Will any of the qualifying jobs be retained JODS?. .. v v vu it e et vt s e e e Oves No
Will any of the qualifying jobs be created to replace a previous 8mployea? . ........ovvii it U Ves 4 No
Will any required qualifying jobs be filled by employees of COMIACIOIS? . ... ... v vt ieeeeieeae s it e e e e et e et e iare e ens Oves Mno

If yes, what percent?

Does the applicant or contractor of the applicant offer to pay at least 80% of the employee’s health insurance
rmtiliiie For pach QUATIPING TOBT « s« ns ers vis ol 155 56 eitis SHAIRN E6S §75 en FERaHVES SRR SR TS FFA SXRRIRA H SRR AT LR Mvyes Ohno

Describe each type of beneflts to be offerad ta qualifying jobholders. (Use attachments as necessary.)

See Exhibit "A"

Is an Economic Impact Analysis attached (If supplied by other than the Comptroller’s office)? ..., Oves No
Is Schedule A completed and signed for all years and attached? ..o v e @byes o
Is Schedule B completed and signed for all years and attached? ..o e Mvss Oino
Is Schedule C (Application) completed and signed for all years and attached? . ... Mves o
Is Schedule D completed and signed for all years and atACheA? . .. .o u v e vivuvier e Aves ONo

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

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

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



1 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 informaticn will be
withheld from disclosure.

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

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

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

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

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

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

Other information in the custody of a school district or the comp-
troller submitted in connection with the application, including infor-
mation related to the economic impact of a project or the essential
elements of eligibility under Texas Tax Code, Chapter 313, such as

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

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

e The Comptroller will notify the person who submitted the
application/documents when the information s forwarded to
the Attorney General’s office.

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

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

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



COMPANY CHECKLIST AND REQUESTED ATTACHMENTS

Checklist Page X of 16 Check Completed
1 | Ceriification pages sagne_d and dated by;\nrirnc;lzred Busmess Representative (appllcant) e 4 of 1é ; / o
2 | Proof of Payment of Application Fee (Attachment) ;Jf 16 : 7 77777”
' For applicant members, documentatlon of Comblnéd Group membership under Texas Tax ) '
3  Code 171.0001(7) 5of 16 N/A
(if Applicable) (Attachment)
4 | Detailed déscription of l.nje._nroject A i 6 of ;I67 o - _/— N
5 g|§trr?£?}a Egﬁ;t:gt)m more than one district, name other districts and list percentage in each _;;&; 7 WNi/A
”6 Desctription of Quallfléd Investment (Anacaént) 8 ofm16 ” /
- Map of qualn‘ied investment showmg location of new bulldmgs or ne\ﬁnnm@ement—é‘ ____________ 7 8& B __/ .
with vicinity map.
8 | Description of Quahﬂed Property (Attachment) 8 of7176 /
; | Map of qualified properly showmg location of new buﬂdln;;nnew |mpro_\n;r-'n_ents with ;lclnItymap . 8;;6_ N 7;/
“10 Description of Land (Atlachmem) ; 7nf 16 : _ _-7_
11 | A detailed map showing location of the land wrth \ncmlty map. 7 _ 9 of 16 _ /
---“12 A descrlptlon of all existing (if any) |mprovements (Attachment) : 9 of 16 /
7123 Heques_t;;r Wawer of Job Creation Fleqmrement i;f:pnllcable) (;i-T_acn_n'\em) 7 9 of 16- . - N /A
14 | Calculation of three possmle wage requirements with TWC documentation. (Atiachment) 10 of 16 /
15 Descnptlon of Benefits . 10 of 16 7 / o
16 | Economic Impact (if apphcable} ) 10 of 16 N/A 7
17‘ Schedule A completed and signed 13“;)1‘ 16 /
—18 Schedule B completed and signed . 14 of 16 . /7
7 19 - Schedule C (Appllcatlon) completed and S|gned ------- 15 of 16 ‘/
20 7én;nule D completed a;n(; SE;nnd B 16 of -1-6 /
“ Map of Reinvestment Zone (Attachment} (Showmg the actual or proposed houndanes and .
21 | size, Certified to be accurate by elther the government entity creating the zone, the local 9 of 16 /
appraisal district, or a licensed surveyor, \A.il?bﬁ\{li:lﬁlty map)* o _
22 O;'der Resolution, or Ordinance Establishing the Zone (Attachment)* 9 of 16 /
. 237 Legal Descrlptlon of Reinvestment Zone (Attachment)* 9 of 16 7 /
24  Guidelines and Criterla for Helnvestment Zone(Attachment)* 9 of 16 /

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

Page 12 (50-296 = Rev. 05-10/7)

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



EXHIBIT “A”

Project Description—The project provides for the design and construction of one (1)
polyethylene unit, related utility, infrastructure and logistics improvements, laboratory and a
rail storage yard. 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 for the SIT Yard to
be 2016 and the PE unit estimated completion in 2017.

The proposed improvements for which the tax limitation is sought will include one (1)
polyethylene unit, rail car SIT yard, rail car interchange track, rail car wash bay, rail car staging
track, rail car transload track, laboratory and laboratory equipment, rail spurs, 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, railroad
and truck racks, NGL expansion, rail car loading and cleaning equipment, 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 and rail operations.

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 & Pension Plan:
Participation in a Company-paid Pension Plan

A Company match on eligible contributions to the 40 1(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 Insurance (82% paid by company, 18% employee)
» Basic Accidental Death and Personal Loss (AD&PL) Insurance
= QOccupational 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, related utility, infrastructure and logistics improvements, laboratory and
a rail storage yard.

The proposed improvements for which the tax limitation is sought will include
one (1) polyethylene unit, rail car SIT yard, rail car interchange track, rail car
wash bay, rail car staging track, rail car transload track, laboratory and
laboratory equipment, rail spurs, 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, railroad and truck racks, NGL expansion, rail
car loading and cleaning equipment, 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 and rail
operations.

The qualified investment and qualified property will also include any other
necessary equipment to construct a fully functioning manufacturing plant and
rail yard.
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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)
LAND ACCOUNT(S) N B
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

Evond/

Cheryl Evans, Chief Appraiser
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2011 Manufacturing Wages by Council of Government Region

Wages for All Occupations

Wages

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

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

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

Wage data is produced from Texas OES data, and is not to be compared to BLS estimates.

Data intended for TAC 313 purposes only.




[Calculations of wages information - Based on Most Recent Data Available |
|110% of County Average Weekly Wage for all Jobs |

Year Period Wage

2012 1st Qir 037
2012 2nd Qtr 899
2012 3rd Qtr 876
2011 4th Qtr 909

905.25 average weekly salary

X1.1(110%)
§ 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 2nd Qtr 1801
2012 3rd Qtr 1626
2011 ~ athar : 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%)

S 1,136.08

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



Applicant Hame

Chevren Phillips Ghemical Company

Schedule A (Rev. May 2010): Investment

ISD Name Sweany ISD Form 50-296
PROPERTY INVESTMENT AMQUNTS
(Estimated Investment in each year. Donot pul cumulative taials.)
Cohann A;
Tanglsie Cotumn B: Column C: Column D:
Tax Year Personl Properiy Buliding or permansnl Sum of Aend B Qihar Invesiment that 15 ol
(Fi In aciual tax | The amount of now INvesiment P Crmiifying Ir | qualitied i tt Irrvestment Colurn E2
School Year year bolow) {osginal cost) placed In service | of buiding {anmual mmourd | (dustng the qulitying | afleciing BcoNOMic impact and Tolal vestment
Yoar YYTYYYY) vy 1his yar only) Ui pariod) telal vk {8+84D)
Ivesiment madée belora filing complele
apphication with disteel (neither qualified
property nor ehigible {o becoms qualilied
Investment made after liling complats
application with district, bul befara final
board approval of application {gtigible to
become qualitied property)
Investmant made afer linal board
approval olapplication and before Jan. 1 This spending represanis
N «of lirst complete tax year of quablying | 2013--2014 2013 98,250,000 a 38,250,000 engineering and long tarm
Tha year preceding | fime period (qualilied investment and m.o_zﬂq of E&MW«&
the (irst complole L2x ahgible lo become qualified
year of the qualifying property)
time period
{assuming no
deferrals) 20142015 2014 141,900,000 870.000 142.770.000
20152018 2015 228,660,000 3,480,000 282,140,000
20162017
2016 180,240,000 20,010,000 200.250.000
omaaw_mm_u@ lax ﬂ&a 1 2017-2018 2017 23,190,000 2 23,190,000
ime
Bg.um 2 2018:2019 2018 0 0 o
3 2019-2020 2019
4 2020-2021 2020
£ 2023-2022 2021
Tax Credit Period | Value Limitation 6 2022-2023 022
(wilh 50% cap on Period 7 2025-2024 2023
ooty ) 2025-2025 2024
9 2025-2028 2025
i 2026-2027 2026
1 2027-2028 2027
: Continua to
Crod SeMa-UP | Maintain Visble 12 2028-2029 2028
od Prasence
13 2029-2030 2029
Post- Settie-Up Pariod 14 2020-2031 2030
Post- Settie-Up Period 15 5310032 2031

Qualitying Time Periad usually bagins with the final beard approval of tha application and exiends generafy for he following two complele lax years.

This represents (ha lolal dollar amount of planned invesiment in tanglble personal property the applicant considers qualified investment - as delined in Tax Code §313.02H{1){A}(D).
For Ihe purposes of imvesiment, please list amount invasted each year, nat cumutative tolals,

Column A

Cofurm B:

Column Dz

This

le must be

[For the years oulside the qualifying time peried, this number should simpiy rep

it the planned i

't in langlble personal property].

Include estimales ol imestment far “replacement” property-property that is part of orlginal agreament but scheduisd for probable replacement during Kmitation pesiod.
Tha total dotlar amount of plannad invesimeant each year in buildings or nonremovabls component of buildings hal the applicant
considars qualified investiment under Tax Code §313.021{1)(E)-
For the years oulside the qualitying ime pariod, Ihis number shoutd simpty represent the planned investment in nevw buiidings or nonremovable compenents af bulldings,
Dollar value of olher investman thal may not ba gualified investmen bul thal may aifect 6conomic impact and fotal value-for planning, consiruction and operalion of the (acility.
The mest sinificant axample lor meny prajocis would be lang. Other examplas may ba ilems such as profegsional servicas. aic.
Note: Land can be lisled as part ol irvestmant duting the “pre-year 1 ima period. It cannot ba part of qualifying investmant.

Noles: For advanced clean energy projects, nuclear projects, projects with deferred qualifying time perieds, and prejects wilh lengtivy applicalion review pariods, insert additional rows as needed.

wilh the original

and any

for tax credil. Whan using this schedule for any purposa other than the arlginal application,

raplace originel estimates with actual appraisal .._.ME...m deta for past years and updale estimates for current and future years. If original estimates have not changed, enter

1hose smounls for future years.

e

i
IGNATURE OF AUTHORIZED COMPANY REPRESENTA

/Z

D.

2-23-




Applicant Name

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

ISD Narne Form 50-296
Qualified Property Reductions from Estimated Taxable Value
Market Value
Estimated Total
Estimated Total Market Value of
Tax Year Market Value of tangible personal
{Fill in actual Estimated new buildings or praperty in the new Final taxable value for Final taxable
School Year tax year) Market Value olher new building or “in of on 1%S - after ali value for M&GC--afier
Year BrYYY-YYYY) YYYY of Land improvements | the new improvement™ E d Value reductions all reductions
pre- year 1 | 2013-2014 2013 390,000 0 0 0 390,000 0
pre- year 1| 2014-2015 2014 390,000 0 4] 0 390.000 0
pre-year 2 | 2015-2016 | 2015 | 399,000 450,000 48,000,000 ol 48,840,000 48,840,000
pre-year 3 | 2016-2017 | 2016 | 390000 | 1,800,000 159,810,000 3,810,000 158,190,000! 158,190,000
Complete tax 1 2017-2018 | 2017
yoars of qualifying 390,000 | 12,180,000 311,400,000 7,800,000| 316,170,000 316,170,000
time period 2 2018-2019 | 2018 | 450 000 | 24,360,000 621,084,000]  15.600,000] 631,134,000 631.134,000
3 2019-2020 | 2019 | 399000 | 23.385,600| 597,104,640 14,976,000 605,904,240} 30,000,000
4 2020-2021 | 2020 | 390000 | 22,450,176] 573,220,454 14,376,960| 581,683,670 30,000.000
5 2021-2022 | 2021 | 390000 | 21,552,169 550,291,636 _ 13,801.882| 558,431,924 30,000,000
Tax Credit | Value Limitation 6 20222023 | 2022 | 390,000 | 20,690,082| 528,279,971 13,249,806| 536,110,247| 30,000,000
Period (with Period 7 2023-2024 | 2023
50% cap on - 390,000 | 19.862,479] 507,148.772 12.719.814| 514,681,437 30,000,000
credit) 8 2023-2025 | 2024 | 300,000 | 19,067.980| 486,862,821 12.211,022| 494,109,779 30,000,000
9 2025-2026 | 2025 | 390,000 | 18,305.261| 467,388,308 11,722.581| 474.360,988] 30,000,000
10 2026-2027 | 2026 | 390000 | 17,573,050| 448,692,776 11,253,677| 455,402,149 30,000,000
Continue to 11 | 2027-2028 | 2027 | 390000 | 16,870,128| 430,745,065  10,803,530| 437,201663| 437,201,663
Credit Settle-Up ritain Viabl
Period gmﬂﬁ%:.“wu e 12 | 2028-2029 | 2028 |a90000| 16,195323| 413,515262|  10,371,389| 419,729,196| 419,729,196
13 loo2g-2030 | 2029 | 390,000 | 15,547,510] 396,974,652 0,956,534| 402,955.628] 402,955,628
Post- Settle-Up Period 14 |oo30--2031 | 2030 | 390,000 | 14,925610| 381,095666 9,558,272 386,853,003| 386,853,003
Post- Settle-Up Period 15 |opa1--2032 | 2031 | 390,000 | 14,328,585 365.851.839 9.175,941| 371,394,483 371,394,483

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 applic
replace original estimates with actual appraisal district data for past years an
nts for future years.

enter those.
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ation for tax credit. When using this schedule for any purpose other than the original application,
d update estimates for current and future years. If original estimates have not changed,
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Schedule C- Application: Employment Information

Applleant Name
15D Mame
Form 50-286
Construction New Jobs Gualifying Jebs
| Column C: | Column E:
| Column B: Mumber of | Number of qualifying |
| Average new Column D: jobe applicant Column F:
| Tex Year Column &: | annual wage |jobs applicant| Average cammils to creatg Average
i (Fill in aciuat 1ex Mumber of rates for commils o | annual wage | meating afi crilera of | annual wage
1 | School Year | year} Construction mar-| constnection credle rale for all Sec. 313.021(3) at qualilying
Year IYYYY-NYYY) i g hours WOTHRrS fcumulative} | mewijobs. | {sumalaies) | jobs
pre-year | apja.9n14 2013 } s
| prevear2 | 2014-2015 2014 375 855 50144 o 9 ; of o
pre-year3 | 20152018 a5 | 605,580 50918 o 0 o g
ore-vesr 4 206217 | W18 m 477 408 82,748 24 585,000 18 $85.000
Complale fax - | " . ]
years of ? el ] W 61,424 54,678 550 $87.550 ) 8| sarsso
gualitying lisse . i |
period 2 MRty | ne 53| $90.177 8| ss0177|
5 2018-2020 2079 55 $92.802 45 $92.822
4 2020-2021 2020 sst 95,668 45 86 gog|
" & sozi0zz | 2021 , 55 $98,523 45 598,538/
Tax Gredit Period | ¥alue Limitation i 2o233023 | 2022 i 55)  $101.484 sl s101.404
{with 50% cap on Perind 7 20232024 2023 55 Spas30 45 $104,530
cradit) .
& 2024-2025 2024 _M_ SI07,675 45! $107.675
3 2025-2026 2055 55 $Ti0.506 45 $110.905)
10 2026-2027 2056 554 $114,235, a6 8114233
coost Samos | Contnuere L 11 sl i S5 §117650 s $117,660
rodit Setle- : 1
e %Hmﬂwas B Z0ZB-2029 2028 550 $121.190 s $1z1,190
]
13 £029-2030 2028 56 $122.825 264 3124823
Post- Setlie-Up Period 14 20302031 2030 55 £120.570 45 5128570
i Post- Sstfie-Up Period 15 20312052 2031 554 $132 427 i $132.427

Notes: Far job definitons see TAC §9.1051{14) ard Tax Code §313.62143).

This schedule must be submitted with te original appication and any application for fax credit, When using this schedule for any purpose ciber than the original application,
repiace original eslimates wilh actual eppraisal disirict data for past years and update estimates tor current and luture years. U original estimales rave nel changed,
enter ihose amounts for luture 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 Abatements Sought
Sales Taxable Expenditures Franchise Tax County City Hospital Other
Column F: 00..:..:: b Column H: il ElLi nmz_H“..ﬁum Fill in percentage
Tax/ Estimate of W ﬂw__.w w._wcwﬂ Estimate of MMMM%%%M ﬂM«MMsﬁ%ﬂ exemption exemption
Vi School Year Calendar total annual Grendiiras Franchise tax due taatiaslaa 6 qmn_._mmﬂm e requested requested or
(YYYY-YYYY) Year expenditures™ Em_w_w in Texas from {or m.unﬁza din | granted in each orgranted | granted in each
YYYY subject to siate NOT subject to mE.EEmn.._m o) the each year of year of the in each year year of the
SEipetar sales tax appicant the Agreement] Agreement >mmmmﬁm m Agreemien)
il 2013--2014 | 2013
eding the Le? o, )
B ke 8,309,974| 29,940,026 0 0% 0%| 0% 0%
tax year of
e palticg 2014-2015 | 2014 44 a5y 5ea| 111,072,432 0 0% 0% 0% 0%
{ i %
i g 20152016 | 2015 | 4y 573 399| 186,986,601 0 0% 0% 0% 0%
2016-2017 | 2016 |55 g48 710 147,391,200 0 0% 0% 0% 0%
Complete tax A
o T 2017-2018 | 2017 |4 994808 11,195,172 171 100% 0%| 100% 100%
qualifying time
period 2 | 2018-2019 | 2018 | 2460600| 2,296,200  653,400] 100% 0%| 100% 100%
3 2019-2020 | 2019 | 2,509,800 2,342,400 693,000 100% 0%| 100% 100%
4 2020-2021 2020 | 2559,600 2,389,200 641,400 100% 0%| 100% 100%
5 2021-2022 | 2021 | 2,611,200 2,436,000 611,400 100% 0%| 100% 100%
TaxCredit |value Limitation| & | 2022-2023 | 2022 | 2,334,600|  2,179,200] 589,800 100% 0%] 100% 100%
ol | T 7 | 2023-2024 | 2023 | 2,381,400| 2,223,000]  431,400] 100% 0%| 100% 100%
credit) B 2024-2025 | 2024 | 2,429,400 2,267,400 559,200 100% 0%| 100% 100%
9 2025-2026 | 2025 | 2,478,000 2,312,400 559,200 100% 0%| 100% 100%
10 2026-2027 | 2026 | 2,527,200 2,358,600 515,400 100% 0%| 100% 100%
. ol 11 2027-2028 | 2027 | 2,260,200 2,109,600 516,000 0% 0% 0% 0%
o o vanianviade| 12 | 2028-2029 | 2028 | 2,305200 2,151,600 346,200 0% 0%| 0% 0%
3
esene® | 18 | 2020-2030 | 2029 | 2,351,400{ 2,194,800 503,400 0% 0%| 0% 0%
Post- Settle-Up Period 14 2030--2031 | 2030 | 2,398,200 2,238,600 492,000 0% 0% 0% 0%
Post- Settle-Up Period 15 2031--2032 | 2031 | 2,398,200 2,238,600 492,000 0% 0% 0% 0%
= N ot o-2%-13
“SIGNATURE OF AUTHORIZED COMPANY REPRESENTATIVE DATE
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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 divetsification 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 traci(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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"Base year value" means the assessed value of eligible property January 1 preceding the execution of the
agreement plus the agreed upon value of eligible property improvements made after January 1 but before
the execution of the agreement.

"Brazoria Coun Vendor and Services" means a com any that employ‘s Brazoria County residents and
p
pays Brazoria COI.IIlty 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 opportunities
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 modemnized and
which contains the proposed improvements to be abated. A manufacturing or processing unit or units of
a larger plant complex that separately comprise 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. It 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
elsewhere 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 to 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
percent (70%) of users reside at least 50 miles from its location in Brazoria County.

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

"Regional Service Facility" means buildings and structures, including machinery and equipment, used or
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

(@)

(b)
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(d)

©

®

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 owner, 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 property 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 designated reinvestment zone to exempt all or a portion
of the value of the tangible personal property or improvement located on the real property.

Tneligible 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, rcal 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.

Leased 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
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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 cettain. The deferral of the commencement
date will not allow the duration of the abatement period 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:

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

the amount of $1 million or more;

2) 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. “BExisting 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
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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0

(8)

©)

will annually, for the term of the abatement, contribute .000165 of the value reported in "Part IV
Section F" of the abatement application (estimated value of abated improvements at the
conclusion of the abatement period). 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 $15,000 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 cach year of the tax abatement
contract term.

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 to be subject to termination and recapture of all
previously abated taxes.

must not be a defendant in any litigation by the County seeking 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:

(D
(2)

&)

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

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

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

APPLICATION Section 3

(a)

(b)

The Application for tax abatement may be obtained from the County Judge’s Office or 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 or 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 Brazoria 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)

4

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

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
information 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 parties 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 sctting 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 effect of the creation of the zone and the abatement of taxes and the benefit
to the eligible jurisdiction and the property to be included in the zone. The economic 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 language 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 any 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 interpretation as to the intent and meaning or policy of any provision
or its written language; any final decision as to whether or not an application complies or does not
comply with the guidelines and criteria; and any final decision as to whether to grant or deny tax
abatement shall be made by the Commissioners' Court at its sole discretion.
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(g)

(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 vatiance 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 5

(a)

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

(D 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 Il and I11;

Revised/Adopled effective 05/22/2012 Page 9



(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(f), 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

(2)

(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 ordet 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 agreement.

Should Brazoria County determine that the company or individual is in default according to the terms
and conditions of its agreement, Brazoria County shall notify the company or individual in writing at the
address stated in the agreement and if such is not cured within sixty (60) days from the date of such
notice ("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 propetly 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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or individual and cause for immediate termination of the tax abatement agreement and recapture of all
previously abated taxes, if after written notice of default, the company or individual has not cured such
default prior to the expiration of thirty (30) days from such written notice. The Cure Period provisions
of sub-sections (b) and (c) above are not applicable to a default and termination under this paragraph.

ADMINISTRATION Section 7

(@)

(b)

(©

(d)

(©

®

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 (7.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.

(g2)  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

(2)

(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 exccuted tax abatement agreement between the city and the Applicant, or which is deficient as
to application form or legal description. Tn such case the Applicant shall be informed of the necessity of
attaching those documents or making necessary corrections, and there will be no further processing of
the application until the same are received.

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

(b)

©

These Guidelines and Criteria are effective upon the date of their adoption and will remain in force for
two vears, 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.

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.

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

g

TAX ABATEMENT AGREEMENT

(Company/Owner Name)

REINVESTMENT ZONE (R7) NO. {(Number of RZ, if applicable)
1. 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:

2. 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 temporary
period ending prior to expiration of the
tax abatement term)

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

Percentage of construction completed:

Estimated value of Imptovements:
As of
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4. Status of production of the completed facility and the productive service capacity of the improvements. (only applicable to a
completed facility 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

If 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.
Tf 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 setvice 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.

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

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

Owner:
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(a)(8) AND 7(f) OF
THE BRAZORTA COUNTY GUIDELINES &
CRITERIA ON TAX ABATEMENT

RE: TAX ABATEMENT AGREEMENT

(Company/Owner Name)

REINVESTMENT ZONE (RZ) NO. (Number of RZ, it 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 “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 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 number
of years, if any, that you expect the abated facility improvements to be
in service as parl of the operations of a producing facility, including

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

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

Owner:;
By:
Printed Name:
Title/Position
Date:
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GENERAL WARRANTX DEED
KNOW ALL MEN BY THESE PRESENTS

THAT, JIMMY SWAGGART MINISTRIES, Grantor, in considerntion of the sum of
TEN DOLLARS ($10.00), and other valuable considerations, in hand pajd, the receipt of which
is hereby acknowledged, does hereby grant, bargmin, szll and conyey unto PHILLIPS
PETROLEUM COMPANY, Grantes, the following deseribed real property and premises,
sltuate in the County of Brazotin, Stato of Teas, 10 wit:

See Exhibit A" attached hereto

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

Grantor does except and reserve unto itself its heirs, successor and asslgns all of the minerals
and minera! rights underlying and concerning the land deseribied in this instrument,

TO HAVE AND TO HOLD paid described premises unto the ssid Grantes, its
sugeessors, heirs and assigns forever, '

L}

BCGR2S

SIGNED AND DELIVERED this_3rd _dayof _September . 1998

WITNESSES: GRANTOR:

Gl P 4""
Fd 27

STATE OF LOUISIANA §

PARISH
GOWMTY OF _EAST BATON ROUGE  §

BEFORE ME, _Linda A. Westbrook the undersigned suthority, on this
day personally eppeared __Jimmy Swagpart , knowat 16 mé to be the person
whose name is subscribed 10 the foregoing instrument 88 pregident of JIMMY
SWAGGART MINISTRIES, a corporation, and acknowledged to mo that he exscutad the same
for the purposes and consideration thereln expressed, in tha capacity stated, and as the act and
deed of sald corporation, U

GIVEN under my hand and seal of office this 3rd ¢

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

Being a tract of land containing 247,879-acres out of the Chagles Broon
League, A-46, Brazoria County, Teocas, Said 247.879-acre tract being part of Lota
30, 31, & 32, and all of Lot 36 of the Tolman Subdivision, also known as the
McDonald Subdivision s recorded under Volume 101, Page 256 of the Brazoria
County Piat Records (B.C.P.R.), Brazoris County, Texas, and being part of 8
419,67-scro tract of land as conveyed to Jimmy Swaggan Ministries by deed
recorded under Vohume 80705, Page 915, (Tract No,1), of the Official Public
Records of Brazosia County (O.P.R B.C.). Said 247.879-scré tract being more
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 the west comer of the ssid Charles
Breen League located st plant coondinate South 4707.18 feet, West 15034.49;

THENCE North 89 deg. 16 min, 57 sec. East, (called North 45 deg, East)
with the northwest line of said Charles Breen Lsague, being the southeast Jine of
the Baitle, Berry and Wilfiams Lesgue, A-711, Brazoria County, being the
northwest line of said Tolman Subdivision, end being the southeast line of 4 375-
acre tract of land conveyed to Jimmy Swaggart Ministrics, by deed reconded
under Volume BY705, Page 915 O.P.R B.C, (Tract 6), a distanco of 498.17 feet
to a found brass disk at plant coordinate South 4700,94, Wes 14536.35; being the
south comner of the Polley & Chance League A-] 19, and being the east comer of
said 375-acro tract, and the south comer of an 1830-scre tract of land ss
conveyed to Phillips Petroleum Company by deed recorded under Volume
98006, Psge 537, O.P.R.B.C, for an anglo point of herein describad tract;

THENCE South 89 deg. 58 min. 42 seo. East, with the southeast line of aaid
Polly and Chance League, being the southeast line of said 1830-aore tract and the
northwett line of said Tolman Subdivislon, & 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 reilroad
right-of-way as conveyed to the Reconstruction Pinance Corporation by deed
recorded under Volume 401, Page 174 of the Brazoria County Deed Rocords
(B.C.D.R.) ut plant coordinate South 4711.76, West 9242,21:

THENCE South 47 deg, 24 rin. 34 gec, West, witha sowheas line of ssid
100-foot wide railroad right-of-way, a distance of 573,00 fost to a 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 railrond right-of-way, a distance of 294610 Fest to a 5/B-inch iron
rod set for an angle point at plant coordinate M'?M.SG, West 11851,91;

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

tract herein described, a distance of 1358.97 feet 0 a 5/8-inch iron rod set foran
angle point at plant coordinste South 8394,39, West 11536.38;

P0333-1.D0C, 003,19
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ol : THENCE South 50 deg. 32 min, 44 seo. East, with a nostheast line of said.
. tract herein described, a distance of 203,81 fest to 8 5/8-inch iron rod set in the
northeast right-of-way line of a 120-foot wide railroad right-of-way as conveyed
[ to the St. Louis, Brownsville and Mestico (now Union Pacific) Railrosd resorded
under Volume 70, Page 389, B.C.D.R.at plant coordinate South 8523,51, West
Nk 11379.01;

o
THENCE North 54 deg. 38 min. 11 sec, West, with the northsast right-ofway
line of sald 120-foot wide railroad right-of-way, s distance of 448,57 foet 1o
5/8-Inch iron rod set at the intersection of said 120-Foot wide right-of-way and the
Southwest line of said Charlcs Broen League, being the sortheast lie taid M.B.
Nuckols League, and being the southwest line of Lot 36 of said Tolman
Subdivision at plant coordinste South 5926.08, Went 15039.41;

THENCE North 00 deg, lSmil.MmBln,wilh!hamuhmllnchmd
Charles Breen League, being the northeast line of said M.B, Nuckols League,
being the sowhwest line of Lot 36 of said Tolman Subdivision, and being the
I norhieast line of a 4272.6315-acre tract conveyed to Phillips Petroloum Company
2 recorded in Volume 1571, Pago 945 B.CD.R,, (Volume 673, Page 92 of the
Mutagorda County Deed Records), a distance of 1218.9] feat to the POINT OF
BEGINNING and containing 247,87%-acre (0.387 square miles) of Innd,

Compiled By;
Wedsser Engineering Company
17171 Park Row, Suite 100
Houston, Texss 77084

Job No, P0355 (399-355)
Date; 08/31/98

Al

. o oA e
et

n T CFFGL
Shnped men by py 'aa&»‘“
qi;ap Qusrig Clads ol Brsaa G2, TR
L 2 Exbibit "A™
- T3
prorcann - Q1Y IR 07 PTED
cpie AT ARONFA
\ £h)
FILED et
. \ . @ FsDoC o
98.SEP -9 PM W1 43
L

Sl
RS

........ TOTAL P.83

P71

\

ﬁani&gw Pt{




Al Deeat
Ao

o Lo
7 g0 T Ay
ﬂ, //W} ﬂ /9/7 A7 p

EEENVTATL)
e ot "'“’"“'-Jﬂ(hm“u i 'r'u ¥ \14

-'lln-.t..‘ u‘lf‘ld JJ:':TJ
ﬁﬂ' .ﬁ *‘k "\\n\_’\
w /

O !f )
ATos? oy iy ytonrty
i .'i':

bt
g

3‘%

g N!;Umm ALAMO - BRAZORIA
22 : 602 §, BROOKS

82 2 2gd sz smcovs

B & 9838 o

gL v pEizd ._gﬂidmgaz
: B

5

3 =5

o '

2 Q

3 & = N

£ 5 BB

y 12850 86




| r@/\/a(um A ;QJ),Q,. Edo 3

Liesd

N exlop

Hpd T3 el
?_s.“) . 'Jj In"r( “e )

476 > 90747 668
2 e 1 9

2 ) SPECIAL WARRANTY DEED

K19 L€ v ’U'wa""'f: S U’.%ﬁyz 9

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 William 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 Bartlesville, Oklahoma, Grantee, the
following real property and premises, sltuated in the Counties of
Brazoria and Matagorda, State of Texas, to wit:

All of the real estate described on the Exhibit Ya®
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 into tracts containing 160 acres
each, making such tracts into a square 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 thereafter 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 said 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) daye after such notice, require Grantee to increase
the size of any designated 2 acre tract up to 4 acresjy
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 im the 160 acre tract
and adjoining tracts 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
pereon whomsoever claiming by, through or under Grantors, but not
otherwise. This deed is subject to all taxes and questions of
survey and the following:
(i) 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
easements visible on the ground;
(i) prior validly existing and legally enforceable oil,
gas and mineral leases, if any, affecting or covering the
Property that appear of record in the appropriate county
clerk's office or offices;
(i1i) all governmental ordinances, statutes, rules or regula-
tions covering or applicable to the Property;
(iv) two (2) exleting 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 sald described premises unto the said

Grantee, its successors and assigns.

SIGNED AND DELIVERED thie _ &  day of Qo
(24
1990.

JOHN H.

BANNISTER

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

WESLEY @. BANNISTER

BY: ‘\._,u &y

= &y _

4 4 A3 gL e N,
H. BANNISTER, ATTORNEY-IN-FACT
HWESLEY M. BANNISTER

STATE OF TEXAS §
COUNTY OF BRAZORIA §

This instrument wae acknowledged before me on the . day

of &&%F ; 1870 , by JOHN H. BANNISTER, individually and as
attorney in fact for Wesley M. Bannister,
JW
Noﬁéry Public, State of Texas

JANE HANSON
Notary Public
Stata of Terss

My Commizsan Eapires L1792

Place seal, Printed Name
& Commission Expiration
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Date Here:

BTATE OF TEXAS §

COUNTY OF BRABORIA §

This instrument was acknowledged before me on the .5~ day
of ; 1970 , by WILLIAM M. HOLLAND, JR., and in the
capacity stated.,

Qo A vnrans
Not#fy Publlc, state of Texas

G JANE HANSON
: ) Nolary Publc
el £2lo of Toxas

el LT

Place seal, Printed Name
& Commission Expiration
Date Here:

STATE OF CALIFORNIA §
COUNTY OF §

This instrument was acknowledged before me on the day

of 19 + by WESLEY M. BANNISTER.

Notary Public
State of CALIFORMIA

Place seal, Printed Name
& Commission Expiration
Date Here:
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EXHIBIf: A
IRAGT ONE

A 240,57 acre tract of land in the uppor 1/3 of the Polly and Chance League
A-119, Brazoria County, Toxas, being shown on an unrecorded plat by Daniel C.
HcQuillan, R.P.S. No. 1589, dated October 1, 1978, said 240,58 acre tract being
more particularly described as follows:

Beginning at one inch iron rod in the Northwoest'line of said upper 1/3 Polly and

Chance League A-119 belng In the South Rlght of Way lime of Texas State Highway

No, 353 *

Thenca N72° 00' 16" E along said South line of Texas State Highway No. 35°a

distance of 1578.71 feet to the centerline of a gully being the Horthwest corner

of a 118,39 acre tract purchased by Phillips Petroleum Company October 28, 1947,
. and recorded in Velume 423, Page 147;

Thence along the West line of sald 118.39 acre trmct as follows:

Thence Si4* 55' 22" W 87,55 feet;

Thence 512° OB' 45" E 73.52 feot}

Thence S10° 27' 59" W 135.83 feat;

Thence NBE" 49* 52" W B6.00 feet;

Thence 86" 42' 52" E 77.20 feet;

Thence N85* 35' 59" E 83,60 feet;

Thence 517* 13* 31" E 81,00 feet;

Thence §5' 56' 00" W 130,37 feer;

Thence §54° 44' 01" E 79,00 feet to the Southwest corner of sald 118,39 acre
tract and the Horthwest corner of a 2,91 acre tract purchased by Phillips
Petraleum Company March 31, 1977, and recorded in Volume 1336, Page 828;

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

Thence 579" 11' 21" E 158,98 feet;

Thence 859° 57* 23" E 95,18 feet;

Thence §12° 58' 49" E 81.47 feor;

Thencae' §7* 00' 56" W 104,21 feet;

Thence 57* 02' 37" W 83,35 feet;

Thence 514" 58' 32" E 100.01 feet;

Thence S0* 31' 38" W 50,00 feet to a point in the West line of 32,65 acre tract
purchased by Phillips Petroleum Company August 15, 1980, and recorded in Volume
1527, Poge 890; .

Iy s O O :
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Thence along the center of Litrle Linvilla Bayou as follows;

Thence §25* 53¢ 38" w 103,28 Feet; Y
Thence §52° 27' 10" W 140.45 feat; 3
Thence S12' 30° 48" W 132,78 feet;

Thence $4° 13’ 157 E 139,8)

feet;

Thencs §26* 07¢ 16" E 112.54 feer;
Thence §43* 17+ 027 § 233,32 feet;
Thence S48° 10* 48" E 291,06 fest;

Thence $72° 00’ 00" E 70,00

acre tract purchased by Philli;

in Volume 1520, Page 555;

follows 598,18 feet;

faer to a point In the Northwest

line of a 29.76

Pa Petroleum Company July 30, 1980, and recoerded

Thence S44* 45' 557 slong the Norchwest line of said 29,76 acre tract as

Thence S44' 22' 150 g along the Southwest line of sald 29.76 acre tract 299.00

fear;

Thence § 45° 24* 31v g along the Southwest line of sald 29.76 acre tract 212,74

feet;

Thence S45° 55' 43 g aleng the Southwest line of said 29,76 acro tract 263,21

feat;

Thence S45° 18 10 g along

the Southwest il.na of sald 29.76

feet to the South corner thereof;

Thence S44° 28' 08" W along the North line of
Eract (Vol. 592, Page 162) 1304,96 feet to the

tract as recorded in Volume
Thence N48* 36’ Q7" nlong
Thence N47* 51' 05+ y along
Thence N45° 14! 137 g along
Theénce N46° 131 06n 4 along

Thence N45% 167 437 B aleng
to a l-inch iron rod at the

Thence 837* 35! 00" W along

Thence §51° 13' 327 g along

153, Page 424;

the Northeast line of sald Parks
the Northeast line of said Parks
the Northeast line of said Parks
the Northeast line of sald Parks

the Northesst line of said Parks
North corner thereof;

‘the Horthwest line of satd Parks

the Northwest 1ine of aaid Parks

Thence §2° 19+ 367 i along the West line of sald Parks tract

oere tract 281,57

the Standlind 0il and Gas Company
East oornor of the Sample Parks

tracc 854,86 Ennl:;‘
tract 525,66 feat;
tract 305,89 feer;
Lract 31B.62 feet:

tract 262,08 feet

tract 428,96 feer;
tract B6.66 feet;

37.95 feet;

Thenca §10* 12' Oy» g along the West lina of gald Parks tract 53,50 feet;

- 2.
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Thence 528% 21’ 30" E along the West line of sald Parks tract 102,43 feet to a
point in the center of Linville Bayou being the line between Brazorla and
Hatagorda Counties;

Thence along the center of Lipville Bayou as fullnws:

Thence
Thence
Thenca
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence

Thence

nao*®
839°
saL”
528°
546°
587°
N79*
N7z
H83"
ng2*
n79*

Rrl

3t
07!
48’
3
oo’
g
551
55
09’
26'
47

49!

aon
127
54"
37"
40"
50"
sa¥
k) by
ag”
26"
o

52"

the Frank Lee et al

W 89.16 feekt;

W 200.01
W 201.60
W 265,55
W 196.36
W 127,02
W 191.69
W 292,23
W 149,55
W 313.12
W 661,95

W 134.78

feet;
feet;
feer;
feat;
feet;
feet;
Eeec;
foet;
feet)
feat;

feet to the South cormer
Court Hin. Case #4829;

Thence H42° 49' 14" E leaving said centor of Linville

line of sald Frank Lee et al tract 590,11 feet;

Thunee
150,90

Thence
302 ﬁ2
Thence
508.49

Thence
220.53

Thence
749,92

Thence
596,05

Thence
629:97

RS Thanca
238,53

N43* 29' 04" E alnng the Southeast lino of the

feer;

n43*

04"

feet;

N43*
feet;

Ra4*

11’

05!

foet} '

N4 5°
feot;

N41*
Eoet'

N43®

19

06"

Dl'

Feet; *

izm
40;
40
20"
o1"

19"

E along the Southeast line

E slong the Southeast llne
E along the Southeast line
E along the Southeast llne

E alung the Southeast llna

E nlong‘the Southeast line

T L T

of

of

of

of

of

of

the

the

the

the

the

the

oI

of those lands defined in

Bayou along the

Frank Lee et al

Frank Lee

Frank Lee

Frank Lee

Frank Lee

Frank Lee

Frank Lea

N41® 50' 40" E along the Southesst line of the Frank Lee
Boint of Bepinning

feet to the

cun:nining 240,57 acres.

et

al

al

al

al

al

Southeast

tract

tract

tract

tract

Eract

tract

tract

tract



90747 675

FPCKBS11/4

A 604,55 acre tract of land in the Polly and Chance League, A-76, Hotagorda
County, Texas, being shown on an unrecorded plat by Daniel ¢, HeQuillan, R.P.S.
No, 1589, daced October 1, 1978, said 404,55 acre tract being more particularly
described as follows;

Beginning ot the West cormer of said 404,55 acre tract at a one Inch iron rod at
an interior corner of the Northeasterly Right of Vay of the 80 foot wido Hasema
Read;

Thence N43* 37' 357 E along the Southeast Right of Way line of Masema Road
810,88 feet to a one inch iron rod;

Thence HA6® 33' 35" W along the Northeasterly Right of Way line of Hasema Road
64,05 feat to & ona inch iron rod at the South cornaor of the E, E, Cameron Real
Estate Company tract as recorded in Volume 529, Page 399;

Thence N44* 43' 47" E aleng the Southeast line of said E, E, Cameron tract
528.88 fear;

Thence N42° 14' 45" E along the Southenat lina of sald E. E. Cawmeron tract
183,52 feet; i |

Thence W43 05' 24" E along the Southeast line of =aild E. E, Cameron tract
1319,30 feet; . : CEE .

Thence NI;H‘ 31' 29" E along the Southeast line of sald E. E, Cameron tract
787,00 feet; ;

Thence W42* 57' 09" E along the Southeast line of said E, E, Cameron tract
738,34 feety

Thence N44* 03¢ 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 Counties;

Thence along the center of Linville Bayou as Follows:

Thence 876° 49' 52% E 250,39 feat;

Thence .876° 49’ 52" E 134,78 feet;

Thence 879 47' 22" E 661,95 feat;

) Thence $B2* 26' 26" E 313,12 foet]
sermmTNAThenca 883° 09 38" E 149,55 feet|
Thence S77° 55' 31" E 292.23 feec;

Thence 579 55' 58" E 193,69 feet!

Thence N87° 17' 50" € 127,02 feecr

Thence H46* 00' 40" E 196,36 feet;

Thence N28°* 33' 57" E 265,55 feet
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Thence N44* 48" 54 E 201,60 Eeat;

Thence N39" 07' 127 E 200.01 feet;

Thence $89* 34* 30" E 89,16 foat; . u

Thence S89° 34' 30* E 291.39 feot; &

Thence S40° 39' 12" E 273,04 feet;

Thence 5$14° 39' 52" E 264,25 foet to the Horth corper of the 150 aere Philllps
Petroleum Company tract purchased Ocrober 5, 1970, and recorded in Volume 489,
Paga 243,

Thence 844 30' 00" W along the Horthwest line of said 150 acre Philltps
Petrolewn Gompany tract 5135.06 feet to a 1 1/2 inch iron pipe;

Thence 845° 25! 400 g along the Southwest of said 150 acre tract 1349.20 feet to
a 2 1/2 inch iron pipe at the South corner theraof;

Thence 543° 48' 32+ W along the Northwest line of the Hobil 0f1 Corp, tract as
described in Volume 473, Page 375, a distance of 1462,22 feet:

Thenco 545° 08' 10~ along said Northwest lina of the Hobll tract 643,40 feet
to a one inch iron rod in the Hortheest line of sald Hasema Road;

Thenco N46* 337 35+ g along the Northwest line of Hasema Road 3633,70 feet to
the Tr t of contalning 404.55 acres,

-5 -



90747 677

FPCKBS11/6

TRACT THREE

Being a tract of land containing 174.118 acrea of land out of the Polly and
Chance League, A-119, Brazoria County, Texas, save and except a 1.503-acre tract
being tho southwest half of County Road 374 (45 feet wide by prescription),

Said 174,118-acre tract being the residue of n tract of land known as the
Holland Estate deseribed by deed recorded in Volume 0", Page 503, Brazorla
County Desd Records and being more particularly deseribed by metes and bounds as
follows:

BEGINNING at n P, K. Nail set ln the north right-ef-vay line of State
Highway 35 (110 feet wide) at its intersection with the oceupied centerline of
County, Road 374, Said POINT OF BEGINNING also being the southwest corner of a
Leaere tract conveyed by deed recorded in Volume 314, Page 299, Brazoria County
Doed Reécords and a southeast corner of sald tract hereln deseribed £xom which a
1 1/2, inch iron pipe found bears North 72 deg., 59 min. 31 sec, East, a distance
of 25,89 fect;

THENCE South 72 deg. 59 min. 31 sec. West with the north right-of-way line
of sald State Highway 35, at a distance of 25.89 feet pass a 5/8-inch iron rod
set at the intersection point of the north right-of-way line of said State
Highway 35 with the southwest right-of-way line of sald County Road 374 aond
continuing with the nocth right-of-way line of said State Highway 35 for a total
distance of 4,838,77 feet to a polnt for a southwest corner of sald tract herefn
deseribed located in the centerline of Little Linville Bayou alsc being located
in'the northeast line of a 6.90B-acre tract of land as described in Volume 431,
Pago 452, Brazoria County Desd Recoxda;

THENGE with the meanders of the centerline of sald Little Linville Bayou
and with the northeast line of sald 6,.988-acre tract the following bearings and _
distances:

torth B2 deg. 15 min, 05 sec, West, 102,95 feet;

Horth 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, 14 min, 12 sec, West, 61,83 feot;

Horth 64 deg. 50 min. 35 sec, West, 65,05 feot;

North 77 deg, Ol min, 17 sec, West, 40.256 feet;

Noeth 52 deg. 53 win. 45 gec, Woat, 32,47 feat;

North 61 deg, 33 min, 31 sec, West, 53.01 feer;

North 73 deg. 24 min, 02 sec. West, 50,89 feer;

Horth 56 deg, 34 min, 12 sec, West, 47.27 faet; .

North 32 deg. 15 mim, 38 sec, West, 102,96 feet to a peint located in the
northwest line of the sald Polly and Chance League, A-119, and the southeast
1ine of the Johnson, Walker and Borden League, A-77, Brazoria County, Texas,
from which a 1/2-inch iron pipe found for the northwest line of said Pelly and

& G
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Chance League, A-119, and the southeast line of the Johnson, Walker and Borden
League, A-77 at its intersection with the north right-of-way line of said State
Highway 35, bears South 45 deg. 00 min, 08 scc. West, a distance of 1,022,60
feet; '

THENCE North 45 deg. 00 min, 0D sec, East with sald northwest line of the
Polly and Chance Leagua, A-119, and with said southeast line of the Jehnson,
Walker and Borden League, A-77, at n digtance of 4,372.58 feec pass a 5/B-inch
iron rod set f{n the sputhwest right-of-way line of said County Road 374 and
continuing with the northwest line of sald Polly and Chance Leagus, A-119, for a
total distance of 4,395,10 feet to a P, K. Nail set for corner in the centerline
of sald County Road 374 from which a 1/2-inch iron tod found at 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, Brazorla
County Deed Recoxrds bears North 45 deg. 00 win, 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 Nerth 45 deg. 00 min. 00 sec, East, a
distance of 3,755.34 feet (called 3,972,22 faet)];

THENGE South 47 deg. 10 min, 15 sec. East with the centerline of said
County Road 374 and with the southwest line of a 122,75-ncre tract as recorded
in Volume "V", Page 642, Brazoris County Deed Racords, a distance of 523,24 feet
to a P. XK. Nall set for an angle point;

feet; . s &z

THENGE South 46 deg. 39 min, 46 mec, East with the centerline of said
County Road 374 and with the southwest 1ine of sald 197.95-acre tract, at a
distance of 266,26 feet Pass a point from which the southwest corner of said
197.95-acxe tract and the.wast corner of a l0-acre traet as recorded in Volume
219, Page 228, Brazorila Gounty Deed Records bears North 43 deg. 20 min, 14 see,
East, a distance of 22,50 Feet and continuing with the centerline of said County
Road 374 and with the southwest line of sald 10-acre tract at a distance of.
830,54 feet pass m point from which a 1 1/2-iron pipe found for the south corner
of sald 10-acre tract and n west cornmer of the Reynolds Subdivision as recorded
in Book 5, Page B0, Brazoris County Hap Records bears North 43 deg, 20 min, 14
se¢, East, a distance of 21,44 foet and continulng with the centerline of said

distance of 1,168,88 feet Pass & polnt from which a southesst corner of said
Reynolds Subdivision and a nerthwast corner of sald 4-acre tract bears North 43
deg. 20 min, 14 sec. East, a distance of 21,32 -feet and continuing with the
canterline of sald Gounty Road 374 and with the southwest lina of said 4-acre
tract,.a distance of 1,553,98 feet to the POINT OF BEGINNING and contaiping
174,118 acres of land,

=
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SAVE AND EXCEPT a 1,503-acxe tract of land belng the southwest one-half of
asld Gounty Road 374 as cccupied, being mote particularly described by metes and
bounds as follows: Tu

BECINNING at sald P. K. Nall set For the POINT OF BEGINNING of sald
174.118-acre tract of land,

THENGE South 72 deg, 59 min, 31 sec., West with the north right-of-vay line
of sald State Highway 35 and with the south line of sald 174.118-acre tract a
distance of 25.89 feet to said 5/8-1nch.iron rod set at the intersection point
of said State Highway 35 with the southwest right-of-way line of sald County
Road 374;

THENCE North 46 deg, 39 min, 46 sec. Wast with the southwest line of said
County Road 374, & diatance of 1,54L.50 feet to a 5/8-inch iron red set fox an
angle point;

THENCE Norcth 44 deg. 59 min. 20 sec., West with the southwest line of said
Gounty Road 374, a distance of 837,80 feet to a 5/B-inch iron rod set for an
angle point;

THENCE Morth 47 deg, 10 min, 15 sec, West with the southwest line of said
County Read 374, a distance of 523,66 feet to sald 5/8-inch iron rod set in tha
northwest line of said Polly and Change League, A-119, and in the southsast 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 Laague, A-77, a distance of 22,52 feet to saild P, K, Nail set
for the north corner of said 174,118-pcre tract located at the centerline of
sald County Road 374;

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

THENCE South 44 deg..59 min. 20 sec, East with a northeast 1ine of said
174.11B-acre tract and:with the centerline of said County Road 374, a discance
of 837.90 feet to a P, K. Nall set for an angle point;

THENCE South 46 deg. 39 min, 46 sec. East with a northeast llne of sald
174,118-acre tract and with the centerline of said County Road 374, a distance
of 1,553,986 feet to the POINT OF BEGINNING and contalning 1.503 acres of land.

Complied by: '
WE1SSER ENGINEERING COMPANY

11211 Richmond Avenue, Sulte 109

Houston, Texas 77082

Job No. 399.046
10,/09/89
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STATE OF TEXAS
§ KNOW ALL MEN BY THESE PRESENTS:
COUNTIES OF BRAZORIA §
AND MATAGORDA

That AMOCO PRODUCTION COMPANY, a Delaware corporation (*Ameeo”), and
MOBIL PRODUCING TEXAS & NEW MEXICO INC., g 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. » & 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 deseribed in Exhibit A attached hereto and made a part hereof (the “Property™,
subject to general real estate taxes on the Property for the current year, zohing 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 deseribed 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
Granter (Amoca and Mobil each as to their respective undivided 1/2 interest in the Property) does
hereby bind itself and its successors and assigns to warrant and forever defend the title to the
Property, as to Grantee, its successors and assigns against every person whomsoever lawfully
claiming, or to claim the same, or any part thercof 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
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may be produced from the Propoerty, together with the right of ingress and cgress 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 IS" 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 THERETO, WHETHER OR NOT CAUSED BY
OR ATTRIBUTABLE TO GRANTOR'S NEGLIGENCE, GRANTOR MAKES NO OTHER
WARRANTIES, EXPRESS OR IMPLIED, OF MERCH.AN"I'ABILITY, 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 TOQ PURCHASE
AND SELL BETWEEN GRANTOR AND GRANTEE.

The Grantee recognizes that the Property has not been surveyed and aceepts the Property
subject to same.

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

payment thereof.
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IN WITNESS WHEREOF, this Special Warranty Deed is executed by Grantor and Grantee

to be effective as of the / 3-1# day of,%af 1998,
Grantor: Grantee:
AMOCO PRODUCTION COMPANY PHILLIPS PETROLEUM COMPANY

o w2 LD
/hs Atfsghey-in-Fact f// Its Attonfey-in-Fact

MOBIL PRODUCING TEXAS & NEW MEXICO INC.

By: @/f/ il e

Its Attoméy-in—l?ny E. B. Vaughn

By: wﬂﬂ-c’-«”""“‘

Its Ahigney-in-Fact 1. A, Combs

By: MAW\
I/ Assistant Secretary

STATE OF Vescoc
COUNTY OF E&c:‘: (3

This instrument was acknowledged before me on this /2_ day of 1998,
by 7.0, Shuddord as attorney-in-fact on behalf of AMOCO Puonv%nom
COMPANY, a Delaware corporation.

My commission expires on: (jp AJ'M‘-P -

" dNotary Public

LYNN PARKER
MY COMMISSION EXPIRES
August 18, 2001

/-70 Aoy /967
L st 7K ?725/-/%7
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STATE OF /—Zég;g ;
COUNTY OF A zai s

This instrument was acknowledged before me on this {24 day of é &s&"‘g , 1998,
by LA.Combs .7,,~ E. B.Vaughn of” (or  for)
MOBIL PRODUCING TEXAS & NEW MEXICO INC. o LD sae, cotporation, on
behalf of said corporation,

My commission expires on:

STATEOF _/cxds

COUNTY OF _Har 1S

h
ent was acknowledged before me on this 2 9 * day of Eééruafﬁ , 1998,

This ins
by Ralph W. Shelburne of (or for) PHILLIPS PETROLEUM COMPANY. ¢
Delguare _ corporation, on behalf of said corporation,

My commjssion expires on: W é g{,,a/ o

5/23/v0 . ” Notary Public

% GAIL REARDON
:::i Notary Public, Saté of Texas
T My Commission Expirss 05-27-00

gt
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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 1,830-acre tract contains or is part of the
following tracts: the residue of 2 1,941.11-acre tract of land recorded under
Volume 252, Page 95 of the Brazoria County Deed Records, (B.C.D.R.), Brazoria
County, Texas; the residue of a 1276-acre tract recorded under Volume 116, Page
616, B.C.D.R.; a 24.77-acre tract recorded under Volume 176, Page 25, B.CDR.:
a 40-acre tract recorded under Volume 126 Page 284, B.C.D.R,;a21.9 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 & point that is the south comer 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 748788 feet to the west corner of said tract
herein described:

THENCE North 45 deg. 00 min, 00 sec. Bast, with the northwest line of said tract

herein described, a distance of 11042.11 feet 1o the north comer of said tract herein
described,;

THENCE South 45 deg. 02 min, 32 sec, 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 1o an angle point of said tract herein described;

THENCE South 44 deg. 57 min. 29 sec. West, with the northwest line of a 4.51-acre
tract of land, described as “Tract 1", recorded under Volume 692, Page 301, B.C. DR,
a distance of 15,00 feet 10 an angle point of suid 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 point of said tract herein described;

THENCE South 45 deg. 02 min, 32 sec. Enst, 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 min. 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.C.D.R,, a distance of 465.43
feet to an angle point of said tract herein described;

THENCE South 05 deg. 55 min, 00 sec. East, with a line of said I-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 distance of 52,00 feet 1o an zngle point of said tract nerein descrived;

THENCE North 05 deg. 55 min, 00 sec, East, with a line of said 1-acre tract,
a distance of 93,00 feet to an angle point of said tract herein described;

THENCE North 45 deg. 16 min, 00 sec. East, with & line of said -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. Enst, with a northeast line of said tract
herein described a distance of 4 10.53 feet to an angle point of said tract herein
described;
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THENCE South 02 deg, 54 min, 32 sec, East, with a northeast line of said tract

herein described, a distance of 159,60 feet to 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, a distance of 332.89 feet to 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 Iand, described as “Tract 1", as recorded under Volume

1435, Page 292, B.C.D.R., a distance of 640, 14 feet 10 an angle point of said
tract herein described:

THENCE South 89 deg. 27 miin. 39 sec, Fast, with a southwest line of said

24.176-acre tract, a distance of 560,95 feet 10 an angle point of said tract herein
described;

THENCE South 83 deg. 23 min, 31 sec, East, with a southwest line of said
24.176-acre tract, a distance of 551,56 foer to an angle point of said tract herein
described;

THENCE North 66 deg, 31 min, 41 sec, East, with a southwest line of
said 24.176-acre tract, a distance of 159,57 feet to an angle point of said
tract herein described;

THENCE North 85 deg. 16 min. 32 sec. East, with a southwest line of
% 254.44-acre 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 254.44-acre tract of land, a distance of 468.36 feet 10 an angle point of
said tract herein described:

THENCE South I5 deg. 24 min, 09 sec, East, with & east line of said
tract herein described, a distance of 478,81 feet 1o an angle point of
said tract herein described;

THENCE North 87 deg, 01 min, 11 sec. West, with & north line of a
51.19-acre tract as described as “Tract 2" in o deed recorded under Volume 143 5
Page 292, B.C.D.R,, a distance of 588,27 feet to 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, & distance of 738.46 feet to an angle point of said
tract herein described;

THENCE South 81 deg. 06 min. 14 se, West, with the northeast line of
said 51,19-acre tract, & distance of 412,13 feet to an angle point of said traci
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 feet 1o an angle point of said tract herein
described,

THENCE South 44 deg. 36 min. 41 sec. East, with the northwest line of said
51.19-acre mact, a distance 0f 932,30 feet to an point in the northwest right-of-way
line of County Road 359;

THENCE South 44 deg. 45 tin, 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 tract
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

L IR PETE



tract herein described:

THENCE South 24 deg. 26 min, 38 sec. West, with the northwest right-of-way
line of said County Road 359, a distance of 604.15 feet 10 an angle point of said
tract herein described;

THENCE South 40 deg. 29 min. 10 sec, West, with the northwest right-of-way
ling of said County Road 359, 5 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 4168.49 feet to the POINT OF BEGINNING and
containing 1,830-acres, more or less, (2,860 square miles) of land,

NOTE; THE ABOVE DESCRIPTION WAS BASED ON AVAILABLE DEED

INFORMATION SUPPLIED, PROPERTY WAS NOT ABSTRACTED OR
SURVEYED IN CONNECTION WITH THIS DESCRIFTION.
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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 assoclated with the operations canducted 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,
explaring (including by means of geophysical and geclagical surveys and tests),
operating and developing the Property and removing the same therefrom.

4. That certain Agreement of Lease dated the 11th day of June, 1954, as
amended and extended from time to time, by and between Magnolia Petroleum
Company and Stanolind Oll and Gas Company and Old Ocean Recreational
Club, and associated facilities and appurtenant rights.

5. Right of Way conveyed to or reserved by Harrison Ol 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 416, 419, 421 and 422 of the Daed
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
Fipeline Company, described In instrument recarded in Volume 485, Page 160 of
the Deed Records of Brazorla County, Texas.

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

11. Right of way conveyed 1o or reserved by Texas lllinois Natural Gas Pipeline
Company, described in instrument recorded in Volume 492, Page 538 of the
Deed Records of Brazoria County, Texas.
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EXHIBIT “B"

12. Right of way conveyed to or reserved by Texas lllinois Natural Gas Pipeline
Company, described in instrument recorded In Valume 487, Page 426 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 498, 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.

15, 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 Qcean
Fuel Company, deacribed In instrument recorded in Volume 776, Page 457, 461
and 4685; Volume 777, Page 132; Volume 778, Page 619; Volume 781, Page
193 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 791, Page 65 of the Deed records of Brazoria
County, Texas,

18. Pipeline easement conveyed to or resarved by Tuloma Gas Products
Company, described in instrument recorded in Volume 795, Page 576 of the
Deed Records of Brazoria County, Texas,

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

21. Right of way conveyed to or resarved by Lo-Vaca Gathering Company,
described In instrument recorded in Volume 837, Page 521 and 524 of the Deed
Records of Brazoria County, Texas,

oidocexb.doc




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 racorded in Volume 1042, Page 596, 599, 604 and 607
of the Deed Records of Brazoria County, Texas.

24, Right of way contract conveyed {o or reserved by Phillips Petroleum
Company, described instrument recorded in Volume 1079, Page 188 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 Brazorla 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 substiiution 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 Volume 1171, Page 887 of the Deed
Records of Brazoria County, Texas.

30. Easement conveyed ta or reserved by Sweeny-Old Ocean Telephone
Company, described In Instrument recorded in Volume 1205, Page 839 of the
Deed Records of Brazoria County, Texas.

31. Easement and right of way to Phillips Petroleum Cormpany as wet forh in
Volume 1435, Page 292, Deed Records, Brazoria County, Texas.

32. Right of way agreement conveyed to or reserved by Phillips Petroleum
Company, described in instrument recorded in Volume 1438, Page 601, Deed
Records of Brazoria County, Texas, Amendment recorded in Volume 1458,
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 B53 of the Deed
Records of Brazorla 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,

38B. Right of Way Agreement conveyed to or reserved by Phillips Petroleum
Company, described in instrument recorded in Voaluma 1548, 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 Brazoria County, Texas.

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

39. Pipeline easement conveyed to or reserved by Channel Industries Gas
Company, described in instrument recorded in Volume 1622, Page 146 and
Volume 16831, Page 994 of the Deed Records of Brazorla County, Texas,

40, Pipeline easement 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 Brazoria County, Texas,

41. Pipeline easement conveyed to or reserved by The Dow Chemical Company
+ described In instrument recorded in Volume 1559, Page 457 of the Deed
Records of Brazoria County, Texas,

42. Pipeline easement conveyad to or reserved by Phillips 66 Company,
described in instrument recorded in Volume (B0)820, Page 552 of the Official
Records of Brazoria County, Texas,

43. Right of way conveyed to or reserved by Endevco Pipaline Company,
described in instrumant recorded In Volume (87)408, Page 218 of the Official
Records of Brazoria County, Texas,

oldecexb.doc




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 Precingt Four,
described in instrument recorded under Clark's File No. 93-034945 of the Official
Records of Brazoria County, Texas.

46. Right of Way conveyed to 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 1458, 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. 06-000318, 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-
007495 of the Official Records of Brazorig County, Texas,

48, Surface Lease dated November 1, 1995, between Amoco Production
Company and Mobil Producing Texas & New Mexico inc. and Natural Gas
Pipeline Company of America, recorded under Clerk's Fila No. 96-000319,
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 Records of Brazoria County, Texas.

51. Surface Lease dated June 17, 1982, from Amaco Praduction Company and
Mobil Producing 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. Unilization Agreement recorded In volume 412, Page 1 of lhe Deed Records
of Brazoria County, Texas, together with all extansions,

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|
ather rights in connection with same, all of which are expected herefrom as the
same are set forth in instrument recorded in Volume 203, at Page 469 of the
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EXHIBIT ‘B

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

55. A 1/98 of 5/8 of 3/4 royalty interest in and 1o all off, gas and other minerals
on, in, under or that may be produced from the subject property is excepted
herefrom as the same is set forlh 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).

56, A 1/18 royalty interest in and to all oil, gas and other minerals on, in under or
that may be produced from the subject praperty is expected herefrom s the same
is set forth In instrumant recorded in Volume 450, Page 368 of the Deed Records

of Brazoria County, Texas, (Title 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 expressly
excepted herefrom and not insured hereunder, as same are set forth in
instrument recorded in Volume 296, 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 Volume 502, at Page 488 of the
Deed Records of Brazoria County, Texas. (Title to said interest not checked
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 be 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 sald interest not checked subsequent to
date of aforesaid instrumant),

60. A 3/16 royalty interest in and to all oll, 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 502, Page 557 of the Deed
Records of Brazaria County, Texas. (Title to said Interest not checked
subsequent to date of aforesaid instrument),

61. 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 638, Page 91: Volume 839, Page 94; Volume 864, Page 165
of the Deed Records and Volume 309, at Page 451, and Clerk's Flle No. 93-

6
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EXHIBIT “B”

037258 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 chack subsequent to date of aforesaid 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 to its date of execution).

63. 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. (Tile to sald lease not checked subsequent to its date of
exacution),

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

65, 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 Oll Company dated June 8, 1942,
Amoco Contract 31,570)

67. 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 612, 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 162,021)

THE STATE OF TEXAS
CEUNTY OF SRAZONA
L DOLLY BRILEY, Clak of she Daurty Court iy snd for imors s

FILED FOR RERORD Lﬁﬁﬁ'wmﬂ"“gwm
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THE STATE OF TEXAS 5

§
COUNTY OF BRAZORIA § KNOW ALL MEN BY THESE FRESENYS:

That, THE COUNTY oOF nxazonfﬁ".‘séate 0T Texas,
hereinatter referred to ag Grantor, whether ona or mora, for and
in considerution of the sum of TEN DOLLARS ($10.00) and other
good and valuable consideration to Grantor in hand pald by the
PHILLI®S PETROLEIM OQOMPANY, tecaipt of whizh is hereby
acknowledged, and for which no llen is retained, sither expressed
or implied, have this day 5014 and by these presents do Grant,
Bargain, &ell and Convey unto the PHILLIPS PIRIROLEUM
COMPANY all that certain tract or pavcel of land in Brazoria
Connty, Taxas, more particularly described ap Ffollows, to wit:

Sea Exhibit A

Grantor reserves all of tha oil, gas and sulphur in and under the
land herein conveyed but waives all rights of ingress and agress
to the surface thereof fPor the purpose of exploring, developing,
wmining or drilling for same; howeveyr, nothing in this reservation
shall affect the title and rights of the COUNDY OF BRAZORIA
ts take and use all other minerals and materisls thereon, therein
and thereundey.

WO HAVE AND TO HOLD the above-described premises herein

; conveyad together with all and singular the rights snd

/ appurtsnances thereto in any wisa helonging unte the PHITIIPS

BETROLEVY COMPANY, and its assigns forever; and Grantor dves

Roturn lo: Phillips Patralsum Company

Propsrty Taxgs, Reul Estate & Dlaims
N P O. Box 1867

Houstoh, Texes 772811967
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hereby bind itself, its administrators, suncessors ang asgigns to
Warrant and TForever pefend all and eingular the said premises
hereln conveysd unte fthe PHILLIPS PEFROLEUH COMPANY and its
assigns agalnst every person whomsoever lawfully claiming or to
claim the same or any part thereof,

-
IN WITNESS WHEREOW, this dinsttument ¥ axscuted "on thiz the

=/ awy of g RETY 2N

UNTY OF BRAZORTA

ACKHOWLEDGHENT

TEE STATE OF TEXAS,
COUNTY OF BRAZORIA }

BEFORE ME, e thy BTonps s
on this day personally appeared JUDGE JAMES W. PHILLIPS, COUNTY
OF BRAZORIA, known to me %o ba the person vhoepe name is
subscribed to the foragoing instrumsnt and acknowledged tao me
that he esecuted the same for the purposes and consideration
therein expressad.

UNDER MY HAND AND SHAL OF OFFICE, This _ 2/ day
Of : 2 1 thq )

77
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CXHIRIT A

DESCRIPTICN OF A 1,724-A0RE (75,0B1 SQUARE-
FOOT) TRACT OF LAND OUT OF THE POLLY AND
CHANCE LEAGOE, A-119, BRAZDRIA COUNTY, TEXARS

Being a traot of land containing l.724-acres {75,081-aqhare
fest) out of the Polly and Chance Luagde, A-119, Brazoria County,
Texas. Said 1.724-acve tract being County Road 373 betueen County
Roxd 814 to the east and Little Linville Bayou to the west as
abandoned by Brasoria Couniy Commissioner's Court Order ¥9 of
Qotober 28, 1991. BSaid 1.724-azcra tract being bounded on the
south by a 32.65~acrs tract designated as "“Tract 93", bounded on
the north by the rssidue of a 3118,3%-acre tract designated as
"tragt 1" and bounded on the northwest by a 2.91-acre tract
designated as "fract 51" all being recorded by deed in Volume 365,
Page 22, Official Recoxds of Brazorxia Uounty, Brazoria Cuunty,
Texasn. BSBaid 1,7Z4-aore tract being more particularly described by
metes and bounds zs follows:

PEGINNING at a 5/8-inch iven rod found at Plant Coordinate
Norih 42+492,26, wWest 27463.88 for a northeast coerner of said
32.88-acre tract, being the intersection point of the south right-
of~way line of said County Read 373 (50-feet wide) and the
southwest right-of-way line of said County Road 514 {70-fewmt
wide), from which & 5/B-inch iron rod found for the southenst
corner of sald 32.65~acre tract bears South 20 deg. 24 min. 00

sec. Bast, a3 distance of 595.90 feget! ..
Y i -

THENCE South B3 deg, 44 min. 00 sec, West with the south
right-of-way line of said County Ropad 373 and with a pmorth line of
said 32.65~avre tvagt, 4 distance of 483,00 fest to & 5/¢-ipch
iron rod found at Plant Coordinate Nerth 46+13.03, Hest 31426.04
for an angle point;

THENCE South 77 deg. 36 min, 00 sec. Wesh with the south
vight~of-way line of said County Road 373 and with & north lisne of
gaid 32.63-acre tract, a distance of 18.70 feet tp 5/8-inch iron
rod found at Plant Coordinate North 46423.38, West 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 Road 373 and with & northeast
line of said 32,65-~acre tract, a distance of 10146,28 feset to 5/8-
inch iron rod ast at Plant Coordinate North 46+13,53, West
431457.52 for a southeast corner of said tract hersin desgribed,
located on the samt gradient boundary of Litfle Liaville Bayou;

THENCE North 0} deg. 35 min. 52 sec. East with the east
gradient boundary of said Little Linville Bayott, a distance of
T7.76 feet to a 5/8~inch iren rod set at Plant Coordinate North
46464,13, West 40+98,49 for a southwest corper of aald tract
herein described, located in the southeast line of said 2.9%1-aces
tract and the northwest right-of-way line of said County Read 373;

THENGE North 41 deg, 37 min, 00 ses, Bast with the northwest
right-ofruway line of said County Road 373 and with a southeast
line of suid 2.91-acre traat, at » distance of BB4.80 feet pass an
angle ppint of said 119,39-acre tract also being a southenst
corner of said 2.9%1-acre tract and continuing for a tptal distance
of 972.97 feet to &/8-inch iron red set at Rlant Coordinate Worth
46+74.04, West 31425.55 for an angle pointk;

THENRCE Morth 77 deg. 36 min. 00 sec. Bast with the north
right-of-way line of said County Romd 373 and with a south line of
said 118.3%-acre track, a distance of 37,67 feet Lo a 5/8-inch
iron rod set at Plant Coordinate Novth 46+452.25, Rest 30+34.8% for
an angle point;
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"THENCE North 83 deg. 44 min. 00 sec, Esst with the noxth
right~ef-way ling of said County Road 373 and with a south line of
said 118.39-acre tract, a distance of 473,54 feet te a 5/8-inch
iron red set at Plant Coordinata Horth 43438.27, West 27+40,42 for
a northeast corner of said tract herein described, located in the
southwest right-of-way line of sald County Roed 514, from which
the intetrsectien point of the south righk~of-way line of State
Highway 35 (110-feat wide) and the southwest right-of-way line of
agid County Road 514 bears North 24 deg, 04 min, 00 sec. West, a
distanoe of 718.21 feel {called 717.32 feet}:

THENCE South 24 deg. 04 min. 00 see. East with the southwest
right-of-way line of agid County Road 514, & distance of 5.40 feet
to a 3/8-inch iven rod aet at Plant Coardinate Horth 43+33.33,
West 27+42.89% for an angle point;

THENCE Sowth 20 deg. 24 min, 00 sec, East with the southwest
right-~of-way line of said Ceunty Road 514, a distance of 46.26
feet to tha POINT OF BEGINNING and contalning 1.724-acres (75,081-
squaxe feet) of land.

HOTES: 1) Coordinates shown heresn are besed on the Phillips
Petroleum Company Sweeny Refinery Horixontal CTontroil
Syatem a8 defined by & Plant Honument located at R
28407.73, W 35+50.,00 and a PK Nail located a4t N
A2¥97.55, W 27421.72. e, o .

2) Beazings shown hereon are based on the bearings called

in deed of a 32,65-acre trachk as describad in Velume
385, Page 72, Official Records of Brazovia County,
Brasoria County, Texas,

Compiled by!
HEISSER ENGINEERING COMPANY

16340 Park Ten Place Drive, Suite 103
Houston, Texas 77084

surspraigeass
P 5ASR
LA R

Jok Ne. 399~139
0L/DTF92
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ORDER FO. § RE: DISBCONTINURNCE CF A PUBLIC ROAD, COUNTY ROAD 373,

APFROVAL OF ARPRAIBED VALUE -~ PRECINCT 4

Motion by Commissiioner Brooks, seconded by Commigsioner
Clawgon that due and proper notice of guch hearing has been gilven
in the mabner and for the léngth of time raguired by law and that
proper action of such notice has bean mada to the Commissionst's
Court, and the Court heving heavd the evidence in support of such
Potition, and there being ho oppusition to such Petition and
applivation;

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

Being approximataly 1,300 feat long connecting to CR 514 and
being located in the Polly & Chanps League, Abstract 113,
Bragoria Connty, Texas and being shown on the road wmap attached
here=to and made a part héreof. CR 173 begins at CR 514 and ends
at Little %Linville Bayou, E

is hereby discontinued and abandoned, that Angleton BReal Estete
was appointed as appraiser of the discontinued right-of-way, and
that the discontinued vight-of-way be sold to Phillips 66 Company
for the appraised value and that the County Judge is hereby
authorized to sign this order setrting forth same on behalf of the
Commissianers Court.

Motlon carried, all present voting aye.

T

TOHRTY Lo 557,

FBRIA SOUNTY, TEXAS

<

FILEG FOR ASCOAD
Bz 4 10 oo ke %2

THE BYATE OF TEXAS
FRRDE OF BRAITAA

|,.r:\;::|,'< BAREY, Clock of Ve County Gioped hwhtmpu‘s;m
THE STATE OF TEXAS ) (il e el waske ks,
COUNTY OF BRAZORIA ) @t vty ok

Loty Chrt O Snoda Co. TX

(%5

I, Dolly Bailey, Clerk County Conre aud Ex-Officio Clak of the Cormiis~

sioners” Court of Brezoria County, Texas, do hereby cervify thac the foregoing is a

teue and correct copy of chat cerrain

ORUER %3, 9 K§: DISCONTIRUANCE OF A PUBLIC ROAD, COUNTY EOAD 373,
APEROSAL OF APPRALSED VALUE ~ PKECINCT 4

s passed by the Comruissioners’ Coure at the Ortuber 28,
A b, g Speedal . Term of Commisioners’
Coure, and as the same appear {s) in the Commissioners' Coure Records of Brazoria

County, Taxas. 2

GIVEN UNDER MY HANID AND_SEAL OF OFFICE, this the _28tn

dayof _Goewber G UTHiG ADL ISR

BGLLY BSIEY, Chek: County Coure xnd Ba-Officio
5, Chak of the Cummissinnesy’ Court of Brazoria Thunty,

exay ‘/;r? /"} //
; Boin vz iadidhd -
= . g,,x‘_}. (:T /.%{Z/ Ly g Depusy

T, Bherspacher

A,
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SPECIAL WARRANTY DEED

11009

THE STATE OF TEXAS
COUNTY OF BRAZORIA )

KNOW ALL MEN BY THESE PRESENTS:

THAT, AGNWAY 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 gond and valuable consideration, receipt of which is hereby
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, (herainafter
referred to as "Grantee") its successoirs 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 City Road intersects the
center line of same; .

Thence with the north and northwest line of right of way of said
road, N. 890 10' E. 39 feet and N. 440 20' £, 898.7 feet, to its
intersection with the center line of proposed location of State
Highway No. 58 on a curve;

Thence following the center line of said proposed location of said
State Highway No. 58 around a 49 curve to left, 159.7 feet to P. Ts3

Thence 5, 670 33' W, along the center line of said proposed location
of said state highway, 634.8 feet to 1ts intersection with the center
line of a gully or drain;

Thence down the center Jine of said gully or drain with. its mdanders as
follows, S. 46° 57' E. B9.3 feet and S, 00 53' E. 305 feet to the
place of beginning.

Contajning 2.91 acres of land and conveyed by Warranty Deed dated
November 21, 1927 from the heirs of Musetta Halland to Sample Parks
and recorded 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 Jand, 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 abave survey ar 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
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unta 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
lawfully claiming or to claim the same or any part thereof by, through or
under Grantor, hut 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 exescuted this the 3/g7.

day of Yareh 197,
AGWAY PETROLEUM CORPORATION W
By W Qé.&_.
UI'QPresi dent -
STATE OF _WNew Yoex )

COUNTY OF dNovdpea s
BEFORE ME, the undersigned authority, on this day personally appeared

t&/d:éi-{, J. Cuse » known to me to be the person
eE
whose name s subscribed to the foregoing instrument ag] Ereﬂdent 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/cr day of
A ECH » 1974 :

a2l lian ZLM

Notary Public in and for Aua /7
County, Y7H7& OF NBL/ VD6 .

ity FATHLEEN. HAGLOCK
T - alory Public In Ihe Stale o] Mew Vi
el 3y +7 78 Quatnd I Orandhae Go. o, 4830307

My Comminkn Expiter Merch D, 19

My commission expires:

Jlatm, , % {;Z?L‘u.‘?:,i_} o L @y,
Jﬂ;‘f 'ua\"fd-u—t.m,,g_.. ol %ﬂ--:“‘/
(Dow 1967
Wenaios, T 7700/

Al
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wWilldem M, Eolland et al Instrument ~--Warranty Deaed
to Dated-==-October 28, 1947

Phillips Petrol. Co. Flled=~-Nov., 10, 1947 st 8:10 a.m.
' Recorded in Deed Book 423 pg. 147-50-
WARRANTY DEED

STATE OF TEXAS ;
OOUNTY OF BRAZORIA
L ENOW ALL MEN BY THESE PRESENTS:
THAT WE, W1lliem M. Hollend, Mussetim Holland Bishop and
husband 8. L. Blshop, Catherine Holland Bannister end busband, J. H.
Bannister, (hereinaftsr cmlled Orentors), for end in conalderation
of Ten ($10.00) Dollars and other good and sufficlent consideratioh,
the recoeipt of gll of which 1s hereby mclmowledged, have granted,
sold and conveyed, and by these presents do grent, sell and convey
subjeot to the reservatlon and agreement hereinafter statsd, unto
: Phillipe Petroleum Company, & Delaware Corporation, wilth an offloe, in
| Bartlesville, Oklahoma, (hereinmfter called Grantee) the following
described tract of land looated and sibuated In Brazoria Oounty,
| Texas, toawlt:
BEGINNING at a polnt In the center line of State Hlghway No.
' 35, at its Interseotlon wlth the center line of Farm to Market Highway
No. 524, at 0ld Ocesn, BrazoriaQtuonty, Texas, to-wit:
THENCE South 48 deg. 158'East 440,1 feet to & point on the
center line of said Highway No. 524; Yy (il -
THENGCE Bouth 41 deg. 59' West 454.6 feet %o m polnt in the
| coenter line of a publlc romd, the point of beginning of this described
118.39 aore tract; 24818V
THENCE South 41 deg. 59' West 2310.2 feet aslong the center
1line of a 756 £t. public road to _its intersection with the South line
of a 50 £t. public rToad; Y R¥ AV
“THENGE 8long bhs South line of said 50 £t. public road North
d 76 dege 23" Wesat 1238°ft. to B bend in the road;
\(HTHENCE along the south side of publlc road South 83 deg. 44!
Wast 1282.5 f& to a bend in the road; é@ﬁiw’ ~S1R0745V,
THENCE South 77 deg. 38! Weat 9 ft. to a feno rner}
THENOE along the fence South 67 deg. 58' Weat 856.8 ft. to
the interaseotlon of sald fence wlth the center 1lmné of a small coreelk;
THENCE up the center line of said oreek wlth 1ts meanders
a8 follows:
North 79 deg. 13' Went 64.6 feet;
North 66 deg, 28' West 115.82 feet;
North 25 deg. 06' West 31.8 feet;
North 04 deg: 39' Weat 29.5 feet; i
Narth 06 deg. 24' Emat 117.4 feet; (==
-VHorth 38 deg. 19' West 51.6 feet
-8outh BO deg. 03' Weat 64.3 feet;
! -North 27 deg. 45' Weat 78.3 feet};
North 84 deg. 368' Eaat 97.6 feet;
: North 10 deg. 13! East 138.6 feetj
i North 39 dag. 32' West 31l.9 feet;
I North O7 deg. 44! East 22.3 feeat;
; North 16 deg. 08! East 368.3 feet;
North 56 deg. 49! East 34.2 faet;
North 0B deg. 38! West 498.3 featb;
North 51 deg. 48! Weat 19.7 fest;
to the Intersection of said cresk with the 3outh right-of-way line of
State Highway No. 363 a)
Branorin Goumty Abstract Compang {cont lnue

INCORPORATHED

age  ANo.
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THENCE alongthe South right-of-way of Highway No. 35, North

70 deg, 05' Eant 4005.6 feet to @ fence corner on the right-of-way line

Brazorin Tmmly Abstract Tompany

of said Highway No. 35; Al

THENCE along the fence South 49 deg. 35' Eest 634.5 feet to
the place of beginning of this 118,39 acre trackt. This tract being oub
of the Polley and Chance Ieague,- Absbtract 119, Brazoria County, Texas /

< Grantors hereby reserve unto themselves, thelr heirs, sucoes-

gors and assigna, all the oll, ges and other mineral exoept water In
and under said sbove described land (weter shall not be oconsidered 8
mineral within the meaning of this reservation), together wlth the
right of ingress snd egress for the purposs of drilling, developing,
producing, storing, sranaporting, and handllng seid oll, gas and
other mineral.)>

It is further understoed and agreed thet Grentors shall
bave the right to remain in occupancy end pogsession of the residences
barns end other atructures used In connaction therewilth and now looated
on sald land for a period not in excess of ninety (90) days from and
after the dete of thias deed, By agreement wilth grantors, expirin
Daosmber 31, 1947, one.Dick Flessner ia pasturing livestock on angd.
1and hershy conveyed. BSubject to said pasturing agreement, Grantee
shall have immedlate possessalion of sald lsnd and premises, except
said reasidenoces, barns and other sald atructures and at the end of
aaid Ninety-(ﬂos day perlod (or sooner in the event Crentors vacate
said resldences, barns and structures befora the snd of saild period)
Grantes shall have the exoluaive posseasion of sald realdences, barns
and other atructures. .

It 1s further understood and agreed that thia conveyance 1s
made subjest to exlsting easements, if any, on and over said land and
now being used for Public Road purpoaes.

maxes for the current year shall all be pald by Grantora.

T0 BAVE AND TO HOLD the above desoribed landa and premises
together with all and singular the rilghts, improvements and appurten~
ances, thereto in anywilae belonging, unto the said Philllps Petroleum
Company, 1lts spuccessors and mssigns forever. .And Grantora do heraby
bind themselvea and each of them, theilr heira, Administratora, and
Executors, to warrant end forever defend, all and singular, the sald
land and premises unto the aald Phillips Petroleum Company, its suo-
cessors, grantees and msslgns, apalnst every perdson whomsoever lawfull¥
claiming or to olaim the same or any part thersof.

EXEOUTED this 28th day of October, 1947,

William M. Holland
Mussetta Holland Blshop

3, L. Blshop

Catherine Holland Bannlater
J. Heo Bannister

$62005 T.Re8e Oancelled.

THE STATE OF TEXAS )
cOWTY OF HARRIS )

BEFORE ME, the underalgned authority, on this day peraonally
appeared Wlilliam M. Holland, known to me to be the parson whosa name
1g subsoribed to the foregoing instrument, end aolmowledgad to me thabt

he execubed the same for the purpcaes and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this the 28th day of
Oote AsD. 1847
G. T» Christoph,
(SEAL) Notary Public, County of Harrils,
State of Texan.

(continued)
42

INCORPORATED ¥8§3 :_ﬁn
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{ SPECIAL VARRANTY DEXD
THE SIATE OF TEXAS
COUNTY OF BRAZORIA :

KNOJ ALL MER BY THESE FRESENTS:

THAT, AURORA IERMINAL & TRANSPORTATION, TNC., m Oido corporaticn,
Grantor, for end in consideration of Ten Dollara ($10.00) and other
valuablé consideration to 4t in hand paid by PHILLIPS PETROLEUM COMPANY,
Grantee, receipt of which i hereby acknowledged, has granted, sold and
conveyed, and by these presents, does grant, pell and convey unto the
ﬂ sald PHILLYPS PETROLEW COMPANY, a Delmvare corporation with offices
| in Bartlesville, Oklahoma, all those certaln tracts of land altuated i
; in Brazorla County, Tesas, described as follows, to-wit:

A 14.50 scre twack dnd a 29,76 agre tréct in the Upper 1/3 of the i
Polly and Chance leagus, A-119, Brazoria Comty, Texas, being

; more particularly described in two tracts as follews: i
i TRACT I: A 14.50 acre trect in the er 1/ of the Folly and
k Thance League, A-119, Brazoria Ccmut;? Texas, being a

of & 15 acre tract deseribed in a Warranty Deed from Jom

i et ux to T. J. Grovey, dated Deceaber 21, 1897 and recorded in

§ Bock 41, Page 329 of thz Brazoria County Deed Records, end a
portion of a 25 acre tyact as described in a Warrenty Deed

from John Sweeny et ux to T, J. Grovey dated December 21,

1897 snd recorded in Book 46, Page 60 of sald daed records,

k seid 14.30 acre tract being more particularly described as follows:

Begiming at a poinr en the northeasterly bank of little Linville
L Bayau, said point bears § 42° 43' W & distance of 909.1 feet from

the south comer of a 35,72 acre txact described in a Warraity
Deed from Nellie Grovey, er al to Phillips Petroleun Company
dated September 15, 1952 and recorded In Volume 545, Page 186 of
sald deed records;

Thence N 42° 43' E glong the Southeast line of seid Grovey 15 acre
b tract a distaca of 909,1 feet to the sguth comer of said
d 35.72 pcre tract;

Thence R 20° 24' Y along the Westerly line of sald 35.72 acre tract
being parallel with and 35 feet Westerly at r!.ﬁu: mgles from the v
centerline of County Road 514, a distence of 1204.4 feet to the 1
wesC corner of sald 35.72 acre txact; *

|

|

I

|

|

|

|
I RMSQE'ETHnlm%ﬂmsw&mmthneofﬂnJerqBau@
i Estate a distance of 873,8 fesr to a point on the northerly bank of
i Litcle Linville Bayou;

Thence Southerly with the mesnders of the apgterly bank of Little
Linville Bayou to tha Point of Begirning end contatining 14,50

acres more or less,

[

hod TRACT II. A 29.76 mcre tract in the Upper 1/3 of the Folly md

B c& v A-119, Brazoria County, Texes, being those same lands
: described in a Yorventy Deed from Mussetta Hollmd, et vir to T. J.

: Grovey (called 26 acres) dated April 10, 1919, snd recorded in

! Volure 120, Page 229, Brazoria County Deed Records, sald 29,76 acve
tract being more particularly describad as follows;

{
1
|
!, Beginming at a point on the southwesterly bank of Lirtle Linville
i Bayou, sald poine bears S 42° 43' W a discance of 968.4 feet from
J‘ the south comer of said 35.72 acre txact;

t

f
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Thenre § 42° 43° W along the Seutheast line of aald Grovey 26 acre
tract a dlstance of 695.6 feat;

Thenea N 46° 57° W a distance of 1055.8 feet to the south comer of
a 26 acre tvact as described in a Warranty Deed from Mussetta
Hollend, et vir to Jerry Baugh as recorded in Volune 183, Page 486;

Thence N 43° 03' E alang the southeast line of ssid 26 acre tract a
distance of 578.9 feet To a point ¢n the southerly bark of Little
Limviile Bayou;

Thenca Sputheastarly aleng the memders of thnwmly bank of sald
Lirele Linville Bayon to the Point of Beglming and containing
29,76 acres pore or less

together with all improvements thereon.

‘ihis Deed is given subject to reservation of all oil, gas and other
‘, odnerals in the sbove deacribed tvacts in prior deed to Crantor from Godwin
Grovey, Jz. et al,

T HAVE AND TO HOLD the above described premises, together with all
&nd pingular the rights and sppurtensnces thereunder in anywise belonging
nto tha sald Grantse, its successors snd essigna, forever, and Grantor does :::';.,
hereby bind ftself, its successors and assigns, to warrant and forever d-fmdé
a1l and aingular the satd premises and property unto the sald Grantee, its F~
‘succeassors and assigns sgainat every person whomsoever clalming or to claim
the same or any part thereof, by, through or under Grantor.

Fo PRI

._?-:r-&—

_\3..\;“.““' Texas for the year 1980 shall be prorated as of the date of delivery of
Lf
cligrn ;’&:pd -and Crantee evpressly assumes the payzent of same,

.-fr'

,mms’s OUR HAND this Zozseday of _ Taase , 1980,
%,
" AURCRA TERMINAL & mﬁspmm, ™e.

| » t’ : V{

Robert W, Glenn

EEFURE ME, trmmdu-signedmmnrj.ty mt!dsduypernmallyqlpemd

: to me to be the person vhose
: “’E%flmmsmwz u_n%_m
q 4 corpotal

o me e purposes and consideration
cherei.n mq:xeased !.n the cupaﬁty ecat:ed and sa the set md deed of safd
oorporation,

h mmm?@gmm&afﬂuthi:mdzyef'awﬁx
! Filed For Record ul/dzjo clock M
A 133 H 0 HA. Stevons, Xy

i Clerk{County, Court, Brazaria County,
e

My commission expires:

Sl ‘_“ . i _u,,d___.,_.._...___._....-_.._.,-,_.._.-4 -

; Y . ,:'-__
ST Thi A N
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THE STATE OF TEXAS X

SPECTIAL WARRANTY DEED

‘ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF BRAZORIA i

THAT, AURORA TERMINAL & TRANSPORTATION, INC., an Ohin corporation, Gramtor,
for and in consideratfon of Ten Dollara ($10.00) and other valuable consideration
to 1t In hand paid by PHILLIPS PETROLEIM COMPANY, Grantee, teceipt of whilch ig
hereby acknowledged, has granied, sold and conveyed, and by thesa presents
doea grant, sell and convey unto the .nuid PHILLIPS PETROLEUM GOMPANY, A Delaware
corporation with offices in Bartlesville, OKlahoma, all that certain tract of
land situated 1n Brazoria County, Texau, described as follows, to-wit:

A 32,65 scre traet of land in the Upper 1/3 of the Pally and Chance
League, A-119, Brazoris County, Texas, being a portion of a 30 acre
tract described in a Warranty Desd from John Swoeeny et ux to Joryy
Baugh datod December 21, 1897, recorded in Book 41, Page 331 of the
Brazoria County Deed Records, und a portdion of 4 6 acre teact
described in Warranty Deed from M. Hollasmd et al to Jerry Haugh
dated Maveh 7, 1911, recorded in Volume 104, Page 607 of sald deed
tocords, said 32,65 acre tract of land being more particularly
descriled an follows: oooo-

Beginning at a point on the north bank of Little Linnville Bayou
#ald point bears 8 42° 37' W a distance of 873.8 feet from the south
corner of a 5.36 acre tract described in Warranty deed from J. Baugh
et al to Phillips Petroloum Company dated September 15, 1952 and
recorded in Veolume 546, Page 22 of sald deed records, sald gouth
corner heing 35 feet wenterly at right mngles from the centerline of
County Road #514;

Thence N 42° 37" B along the northwest ldne of the T, J. CGrovey
estate, a digtance of 873.8 feek to the south corner of maid 5.36
agre troctj

Thence N 20" 247 W along the southwest line of sald 5.36 acre tract
being parallel with and 35 feet Westerly at right angles from the
centerline of County Rond #5014 a dlstance of 595.9 feet to the
northuest corser of pald 5,36 sere traet being a point In the
southerly line of the Old Bay City and West Columbia Road;

Thence 8 83% 44" W along the southerly line of the 0ld Bay City and
Wast Columbia Reoad a distance of 483.B feet to unm engle point;

Thienoe S 77° 36" W along the sovtharly liae of the OLd Bay City and
Wegt Columbiz Road a distance of 13.7 feet to an angle polnt:

Thence § 41° 37' W along the southeasterly 1ine of the 01d Bay Clry
and West Columbia Road a distance of 1033,8 feet to the Eaaterly
bank of Little Linnville Bayou;

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

. 509° 38' W - 17,1 feut;
§ 2 11 W o« 113.7 frer
§ 36" 49 W - 176,7 feoty

5 05° 35' £ - 225.7 footy

Fa g T 2
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5 53® 07' B ~ 257.8 feer;
5 32° 58" E - 201.9 feat;

{8 637 04' B ~ 170.4 feet;

L]

N 62* 18' E ~ 226,3 feer;
e N 13° 17" E = 135,1 feotg
W 29° 39" E - 214,4 feers
N 52° 52' E - 152,2 feet;

§ B83° 58' E ~ 14.7 fept to the point of beginning and contalning
32,65 acrea.

together with all dmprovementa thereon.

This Deed is given subject to reservation of all oil, gos and other
minerals in the sbove deseribed tract in prier deed to Grantor from Ernast
Baugh, et al,

TG HAVE AND TC HOLD the sbove described premises, together with all and

aingular the said premises and property unto the sald Grantee, ita euccessors
and sssigns against every person whomsoever claiming or to clafm the same or
any part thereof, by, through or under Grantor,

Taxes for the year 1980 shall be prorated as of the date of delivery of
this deed, and Grantee cxpressly assumes the payment of same.

WITNESS OUR HAND this /G4 day of _ [1heq couf— . 1980,
AURORA 'IF‘;{MINAL & TR?PORTATIOH. IRC,

aingular the ripghts and appurtenances thereunto im anywlse belonging unto tHe _‘
gald Crantee, its successors and asaigns, forever, and Orantor does hercby f

bind itself, its gucceasors and npaigns, to varrant ond forever defend all and -

éz G ‘../_____7/ 7[ “FILED EDR RECORD

Robert W. Glean . knoun to me to be the person whose
name 13 pubseribed to tha forspolng Inastrument, as President
of Lr.ozﬂ.._'mﬁmul_gnd_'r_m, . & corporation, and acknob-

sportation, Ing.
ledged to me that he executed the sape for the purposes and consideration
c‘h-:-rﬂin expressad, in the capacity atated, and dae the act and deed r.:f
curporation, o
GIVEN UNDER MY HAND AND SEAL of office this the _ ey dn
Qiengiek 1980,

Srna
Hotary Puhlic in ahd tor Kin:!ﬁ:
County,

t 7
e B -'er e, 1
Yy commiseion expires: 1‘;;:3:':,;‘:”.“ nr.;r.,,‘.

b
Mag 23, 3L g

A% Bl

R

R

Assistant Sacretar Prw;ident
Johns A. Shields, J ‘Robert W mem-.m-% {(j’ o'ctl.‘rcné’) g
STATE DF 1 AUG 22 1980

H, R. STEVENS, JR.

COUNTY OF X CLERK, C2UNTY €O éa?n A 0O,
mM f
BEFORE ME, the undercigned avthortity, on this day personally appuare

i

I
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“THE STATE OF el ; g : 7
“lasnia |

‘Bafore pa, the underaigned suthority, on this day porsonally appaared ,
Rheba, Joy Spiner, lowam ta mo to ba the person whose name ie subscribed to the
foFagoing inatrument and acknawledged to me that she exscutad the sams for the
-~ p?;poagg.i'ﬁ‘?inbconaidnraﬂon tharein expressed and in the capacities therein atated.
5 a2

COUNTY OF

AVA W, A
Feistory PribBe, In 2ud Wi Harris County. Texns

E .'I"'ié."- STATE OF __':_,:__Z_‘.i('&! I Wy Commics:on Farires June 1. 1453
v ; i . 05 ’
. > _COUNTY OF Llganiars | . ! e b »

i ; :‘?L‘J' -0

L T
Before me, the wndersigned authority, on tm@d‘ verﬁuﬁﬁi‘ﬁypearnd
Gertrude Pulaski, known to me to be the pnr.s:o:: whose Ran 13 ‘dubgpilbdd to the
foregoing instrument and acknowledged tgime ithal she gél’:teﬂ'th'l.i‘ani Lor the
irfrpoasa and comaideration tharein oxprassed. I CE - NE
> b

13 Couny, Taxas'ss

:f”"ll, n i E i o e ¥
4 p}@-q;a under my hard and, seal of.¢ffice. EhisiT} -"?-ésg.’-o i"- é’;ﬁ Vomrdbes,
i, e = I q [ FR '+
SRR O N o i
o * Uy B Caabd
X g : s S
8 . . A
I=, ' ¢
. : ) MA W, hﬁs

i Wetary Poblle, in and for Hauls [
Hhy Lommissign kapires June 1, 1953

(7 s S TS B l

OLATY ¢ in md 1or - E

Htan c‘i:«?z,., Ferdra :
e

1756 Ra E‘é&@@e@w éémo;@é@ Wz, Be Bo SOOI Tk 3

T nkfcountydcourts CoMTexn BN
sTA (202¢ 1 7

KNOW ALL MEN BY THESE PRISENTS:
ZOUWI? OF BRAZCRIA § e

THE STATS OF TEXAS g

Taat the Lmﬂernig-nod,' TERRY }mr)r,:ri. RORBIE BAUGE and his wife, LEVADA
ZAUMH:  OLLT8 MAZ BAUGH SFECHT and nar: '.“.uuib:lnd. L35SIE SPECiT; JZARY BAUGE,
JRi, 2od his wifa, VARZZL BAUGH; RAVDOLFE BAUCH and his wife, BIRDIX LZ2 BAUSH;
VALLIE BAUGE ALFEX and her busband, .TM._;?.‘? ALEX: MAMIE BM}GH BURNS and her
hachand, LZE DURNS; EARRY JEXXIUS and o wife, INOITNE TIGHINGy PEACEY
TALLBEET ZAUGH wnd hia wifo, IJA DAUGH; DEJEY TALDRRT BLUCH and hio wife, TMMA
3AUSH; OGERTEUDE TALRBERT JGRNEON and J_OE JOAWSCK, her hustand, of Brazorie
Seunty, Texag, for tnd in considesation of tha mum of 'TZN DOLLARS {$10,00)
and other good =nd valuahle considerstion in hand pafd bty FHILLIPS PEZTROLEUH
OCMPATY, the reuelpt and sufllelency of which i hereby acknowledged, de heresy
Arant, bargain, sell ond convey unto the said FIILLEPS PETROLEUM COMPANY the
following described real property end prentoes, eitusted in Brazeria Counby,

State of Texan, to-wit:

A cerzuin tract or parcel of lafd cpntatning part of the Jerry
Baugh 6-acre tract recorded in Veluma 104, Page 407, dated 3-7-11
and part of the Jorry Daugh Jo-Bere tract recotded n Volume M,
Tage 331, dated 12-21-97 and moyre particularly dencrited co followar

K1 st n peint at she lntersection of the sowth line of old
Bay City-tisst Columbia Tond and'a fence runping southuedt between
vhe Baugh tractc and the T.' J, Grovey Tractn, Coar bthe smast corner
of thim troct. Sald polnt also veing the morth or wost corner of
the T. 7, Grovey G-acre traet, ihe narth cerner of the T. J. Grovey
25=acre trapt and in the south line of Philllps Petroleonm Campony’ e
Hugsetbn Holland Traat. b

N
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TASICE sk28377 W nlong the northweat 1ine of the 7. I, Grovey 25
aere tract B7S5.4 feot to o point far the south cegner of thin tract,

THEECH N20°24' W 4 minimun of 90,0 feet wens of and appréxinately
parallel 1o the Texnn Tllincis 207 Gan Pipa Line 595,9 feuk ton *
peint in ‘the soiith 1ine of the old Bay Olty=lest Golumbla Road, the
South line of Phillipe Petraleunm Gompary®p Husnettn Holland Traet,

THENGE with the south lipa of the s0id rond mod the sald Holland
Tract N83OMY E 758,7 feet to an cngle peint,

IERMCE 576" B 6.7 fech to the place of beginalng and pontaining
535 acran of lands  Belng o Tort of the Folly & Chance Lge., Abgt. 119,

There is exceptod from thls conveyance all of the oil, gas and other

minerals, except water, in nnd under said nbove described bract of land. *

To HAVE AL Y dULL Tha ARIVE deseribad premises and a1l righcs

I appurtenant thereto unto pAMLIFS Frluulelis GuFANY, 167 successors and asndgzns,

ansl pramises agailngt every person whomsoewer lawlully claiming or to clain the

asslpns and adminintrators, to warrant and forever defend wnto the *"‘f“-u's

' same or any part therecl. .
SI0NED AND VELIVERED Tdls _AT 7o WY OF \J2oresnasse 109,

farever, and the Grantor does hereby bind and obliyate themselves, their heirs,

| PETWOLEUY WAPENY, {43 successors and assigns, tille Lo the above deseribed land

e




R B e R R S ._._L-/”.. R, KSR G wead
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. GERTRUTE TALBPERT JORNS
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THE STATE 6F TEXAS §

COUNTY OF BAAZDRIA

. -." BEFCRE ME, tho under: ed, a ¥og te, within and far paid
County’ and’' Steke, on this /\5 day of szf"i%_ + 195 % pereonally

Bppeared JERRY BAUGH to mo known to be the ldontical porson deseribed 1y ond

: who exeoubed, tha withia and forcgolnsz Snatrument, and ccknowledzed to ne that he
expcated tho cime ao his free and voluntaiy act and deed, i} the uses, purpcses,

And consideration theraln.set.dexkhs,
i3, TV FAIAEs do som Tt 5.9 £, .
k T 4 e BT AL B / . )

L BffiGR B bl FEIgdiedt COUPANY, £ 4 & e

H0sary Public

THE STATE OF TEKAS § %‘H’c, L S

COUNTY OF BRAZORIA |

'BETORE ME, the undaraigned, a Hotary Publie, en this day personally
oappenrod BOBEIZ BAUGH andhin wife, LEYADA YAUOH, both known to me to be the
pereone Whose naves arc subscribed to-the foregoins instrument, and sckmowledged
tn me bhat they executed the sime for the purpoves and consideration thereln ex~
presoed; und tha aforesnid wife heving boén examined hy me orivily and apart fron
her kuoband, ozd having tha same fully explained bo her, she aclnowledged soid
instrument to ba her act and deed, and declared that she hod willingly sizned the
same far the purpoee and connlderation thérein sapressed, snd that she did not

wish to retract (L, T
: . GIVEY wsinr my hand nnd aeal of office this the /o _ day of A.%&;_
oy 1 & .
- » 195 3 | ‘
, W1, THEGIEARY MRt TAHING MU ACH G LIGREN],
ews e LRI DRG] A0 0T A SR ILS Y 1R 4D

QIFICLR OF PHILUFS PEIRDUINN COMPARY, ic

Notury Fubl
B

T - .

- - e LT 135S .
L freoes . —%""“L
vy g T, J
STATE OF THRXAS
SOUNTY UF DBRAYCHIA §

3EFIRE ME, the undersigned Hotavy Public, on this day personally
appearad LEESIE SLECIT and hia wife, OLLIE MAZ BAUGH SPECHT, bath Ynow to
ne to be the parsons whous neames ave oubseribed to the foregoing inetrunent,
and acknowledged to me that they sxoouted the sawe for tna purypoass and con-
sideration therein oxpresscd; und the aforesald wife having been examined by
me privily and apart from her huaband, and heving the same fully cxplained
", tv Ler, she s¢inowledged said instrument to be her act and deed, and declared
e that she had willingly signed Lhe samu for the purpene and consideraticn
therein expressed, and thai she did not wish Lo retract it.
-. Given under my hand and seal of office thig the J ] day of
2 , 19
i B, THE NOTERY PRI Eixitig =virg T T
CERTFY THED § A% 09" A It ek o nel ag

G —  OIICER PF NS PREIOLLN conran
‘ LBt crmasr %m m‘.’f?’)‘l&ﬂ-
AT OF TEXAS
a

b, PANKGTKS
i e mnd tor

} . i ',m.'rmu
L n
CCURTY OF §

BEFCHE ME, the undersigned Notary Public, on bhis dey persenally
appeared JERRY BAUGH, JR., and hia wife, MARYSL HAUCH, both known Lo me bo.bo to
be the persons whogsh namas are oubscribed bo the foregolng inatrument, and

. .Adeknoylgdgad to me thet they axeluted tho same for the purposes and considerss
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w-t-m.huangin ‘@Xxpreysed; and the aforesaid wife having Deen pxamined by me privie

ly;.a‘fa art fram her husband, and having the same fully explained to her, sho
—Euanévladzdd sald’ Instrument to be her act and deed, and declared that she had

-Millingly bigned the seme for the purpose and coneideration &harein éxprossed,
AOdtiAL: she did not wish to retract it, -

5 ven under hand and seal of office this the fﬁ day of
S 1957,

T, WHE HETARY PUBLIC T230m;. 10

NTHLEDERS ST,
810 fidd -g:a'/

5 CURBITY THAT | AW DT A Ei, i
. " DFIIGIBOF FHALPS PEIRpCElM COMPANY,
é Crncroieg, . 2%4&% 4

dt._:; Public

W S ol , i i ol e R W . e

B e : *
cowrr or __GR1venton :"
e o, TR YPANOR

5 e b Vi Ly
Doters mus the underalgned, o Hotory Publie, wIThiA 4pd'iqe . __Bth
- A 5 ' " ar wnld County and Sreta, sa thi

of_DGRobBIc: Sy BB, ereaaity i EMAOTER Bl N iivaiia
u‘.. :-:.. ta be the #dontlea nula_d--:rlh-dgf' #nd bhw rileitad the viihin and ferapaing Inarrimaat, ood
acknovludges ty By hat Pasroted the seme ag A8 g, v
oy e PR ol Tt " -'Il.lnill! =t asd dued, fer Lhe uses; purgosen,

»'ﬂ”

Betary Public

I -

fT A b T .
[ ———— -
T P - 1.1 dap o1 October . 52

5

elder du Phlliipa Peienlope Crapens, o sor
paratisn,

Balivial, ynis 1) duy of Oetobar

Nevary Publig

* WIFE'S BEPARATE ACKNOWLEUGMENT

BEFORE BB, the underaignad, a Notary Publie,

j .ﬁ__. 4 — In and ﬁ%ﬁonnty, sy, on Thia dpy
- £ Z . wite of, %‘\42:% = %
taven to me en he the }-umn whose name i:d;’nhuribed to Lhe foregolng Instrument./nd havin =
priviiy.and apact Irgm-her husbandannd having the ssmu fully expinioed to her, she, the ssid q
()_%..ﬂ....__d{ . acknowisdged mich instroment ta Le hyr net und deed, snd

she deelared that she bod wiHngly nigned the ame for the nnrposes nad cansiderstion therein axnressad, and that she
A mot wish th yetrack fe 0, ; 61_, g
PR YT " PR
AIVER INDER XY FANDAND SEAL OF OFFICK, This- 7L nf
o1, THE NOTARY IR A 14KING THIG ACKNOVLENSKEINY,
i oee CERTHEY THAL 0 HO1 A STOGIDLLLE 1 HOR' AT~
" (L, 8. 0PEEER OF FILLLLES VEROLEYA CoNPANY,

THE STATE CF TEHAS §

couuTY oF{y)

BEFORE ME, the .undersiened Notary Pudlic, on Yhis dey pursonally
appsared JAMES ALEX ond :ia wife, HALLID DBAUSH AL3X, both knows btc ae to be
the persnns whose nemee are cubscrived Lo the foregolng instrument, ond
acimovledged to we that they executed yhe same for the purposea ard cansideration
tharein exoresied; and tho aforessdd wife having boen examised by me privily
and apirt from her husdand, end having the same Tully explained to her, sha
ackrovledged sadd inctruneat to be her pet ond deed, and declered that oke had
willingly slgred the same for the purposc npd conotderation therain expressed:
and thay che did not-wish tn retracr it,

@M)M under my hasd un: eenl of office thin bhe é Goy of ,
e . 139 ,omhont

i P S
. I PUBLIC 178676 o A\ fji?@%ﬁ

S pr———

ety * DUUM GO b tary Publie

< RFFIC PAILLIPS PLIRGLLUM COMPASY,
A L L9ED W&-ﬁ 1,

rhsTar: &% s o Q7L f2erele

A
"
CCUTTY oF

by

BYFORE M3, the undarsigned Notary Publle, on thia day parsomally
appeared LEE SURNS gpd his wife, MAMIZ RAUSH BURNS, both known Lo me to be
the permons whose nemna are suhsevibed to the feregoing Anstrunent, mnd
ackaowledzed to me that they executed the seme for the pyrpesee and con-
alderation therein expressed; ound Lhe aforanald wife havinz boen exeuined by
mo privily and apart from her hun‘bmd..mna having the eame fully a;.rpl?l-m_zlﬂ ‘tuh I j
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Ha¥, §he Ackhowlodged Baid inotrument teo Pe Rer Ack end dond, And declored
that ohe had willingly dened the same for the parpose and coneldsration
therein exproosod, ond thob she A4d not wish to retract it,

Glven under my hond and eeal of office this tha __z_’%_ day of.

Lo ot 2 ) ) 19522

1. THE KOTARY PUBLIE TAXIn G INIS Aoy C0G v,
CERTITY THAL & R MU A SIDGARTDES 10 DR A=

QEIAGER OF PHILUPS FECROLEUN COMPARY,
f ;

Yotary Public

Gt
&/ //.e-" 7
'STATE OF ‘TEXAS |
i
COUNTY &7 BRAZOMIA |
3ZFORE M2, the wndersigned Notary Pulilic, on this day personally

appeared KARRY ~ENXINS and hig wile, IMPGENE JENLINS, both known to me to
be the persons whose names are subacribad to the foregoing insirument, and

L LIS

acrnowledged to me Lhat they exscuta

d the gsame fur the purposes and consi~

deration therein exprosnad
me, privily and apart fyom

. to hér, she acknowledged
1+""that "ahe had willingly si

; and the:aforessid wife having boan examined by

hey huaband, and having the sanc fully explained

#aid instrumeni to be her act and deed, and declarud
gned the almn Tor the purpose and considuration there-
e did not Wish to retract it.

" in exprgesed, and thot sh

- Gdven under my hand and séal of offlce this the -3 &  day of
L2 B

%
& 1, THE HCTARY PUBLIC r,t.muam‘saevun'.maau;nrc/’} 7 4_,4_‘1_, M

" (i CIRIEY TIAL = A% A01 A GIOZRSOLOL 11 B4R
o DIFICLE GF PrsLuiPS PLAFOEN CampaiY: ft]n\l:‘.r P;hlic i
R - =, RA L
STATE OF T2XAS ~Of ey [~ jo B R A%

COUNTY OF BRAZORIA]

BIFORZ ME, the undersigned Notary Publie, on this day personally
appeared PBACKY TALSERT BAJGH and hia wife, 1DA BAUGH, bobh known to mo te

be the pirseny whose names are subscribed to

thie foregoing lnstrument, and

acknawledged to me that they execubad L

e game for bhe purposes and consi-

deration Lhor:in expressed; and the 'a

foresald wife having heen examined by

me privily and apart from h

er husband, arid having the same {wlly explainud

te her, she acknowledged said dnstruiont to be her act and deed, und declar-
ed that she had willingly sigied the dume for the purpose and copsideration
tharein expressed, and that she did not Wish to vetract it.

Given uncer mydj-mnd and geal of office this the __,L_? day of
1 ef A 19

T V1% HOTARY ma%m TAECHG THYS ACKHAWLERRVENT,
CrL GO IR AN 08 A SREEILASE 07?7 2 chor st et
‘ QFIICER: OF PIILLIPS PELHOLEVSA CONPARY, //‘Notnq e oL
‘ v 2
TAYE { —p 5}

3 - “\ ...‘., 4 .(_- = -~ & i
"'.QGUlm'l_D?\{BHAZQRTR { o wm«ghﬂi—.ﬂdd&%

n i DEFORE Ki, the undevsigned othry Public, on this day personally
appeared DEWEY TALBIRT BAVCH and hia wife, FMMA UALGH, both known to oe to

Lu Lhe gurmois whose nomes are subseribed Lo the forsgoing instrament, and
atimowledzed to ma that ‘they exseuted the same for the purpeses and consi-
deration therein exprasyed; and the aforesaid wife koving beeti examined by

me privily and apart from hor Lusband, ard hoving the same fuily explained

to her, she actnowledged sald instrument to be her act and deed, and declar— |
ad that ghe had willingly olgned thetsame for the purpose and censidoration
ther:in expressed, and what she did not wish to retract it. j

g, §9ven undor ny band and ol of offlcs this the { ¢ asy of

2 Q_M.}?ﬁ_kfu,{ﬁ. aAA_
1 THE YOTART FOBUE TARIG THIS ACKICMLEOGHENT, _ Ji8 s Pt 1o

CERTFY TrAl | AM HOT & STZCRHOLRIA 15 H0R AW
- s FET
o bdecter eﬁ <

DIFKCER OF PHILLFS PLIAYLLYS UOMIARY,
(;“,;“44“‘\1..-—- < ‘kam(.t--***-H

] i

s v}
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STATE OF TEXAS g
COUNTY OF BirEoREN }

S

DEPURY M, the undersigned Netary Public, on Lhis.da s
appearsd JOE JCHNSON and his wife, Gc.-l’l’ﬂull)-g TALBBR'.E‘ JOHNSON, b:’u!:o::::nﬂg
me to be the persons whose pames are subscribed to. Lthe Loregoing inatrument,
m:ni sclnowiedged to mo that thoy executed the same for the purpogos and con-
aideration therein expressed; and Lhe aferesald wifs having baen sxamined by
#a privily and apart from her husband, and hawing }ho same fully oxploined
te her, she aclmowledged asid instrument to be hef act and deed, and declared
. that she had willingly oigned the mame for the purpose ‘and coneideraticn there-

in oxpr ‘352' ana that phe did not wish to retraet 1. " |
o Uiven under my hand end seal of officoe this the lf day of . !
; , 19,52 . ; |

. ::.Emz ROTARY PUBLIC TAXING THIS ACAIOWLEDSMENT, ;i
. RTFY THAT ) A8 KOT & SIUCKILDZE I NOR A = ek Yy
’ DAICER OF PHILLDS Ptiniyn coummty, | Botary Public LESTY e
; - EA L) :
- T2 B RBee) 0 LBl 0VGed D ey (R g Soovem, &,
O Glonts Gemty Gemy, ERBuRiD @eo B0, B 2 o Dy .
THE STATE OF TEXAS )

. IART "
COUKTY OF BRAZORIA ) I)OQ,S o

KNOW ALL MEN DY TJESE PHESLENTS: That we, Loniu (nome-

! times called Tonis) Sims Spith, widow 4nd survivor in commuhity
- . of A, G. Smith, decsased, of Brazorla Gounl’.};,. Texas, and Genevieve
Smith, a feme sole, of Harris Jounty, Texas, belng the widow and
all the children of R. G. 8mith, deceased, except Lavena Hae Schmidt
the Grantee herein, #rd togother wizh Lavena Mae Schmidk coastitute
Lie sole he'ps at law of the sald R. G. Smith, Beceased, Ifor and

in connldoration of the sum of Ten Dellars ($10.00) and other zoed

and valuzble considerations to us cash in hanhd paid by Lavena Mae
Sehmidh, nut of her geparate estate and funds, the »eceipt of which
s here.by acknpwledged, have GRANTED, SOLD AND CONVEYED and by these
oresents do GRANT, SELL AND CONVEY unto the said Lavena Hag Sahmid:,
of Sz Patricls Ccunt'y, Texas, in her separate righs aad =state,
all that cersaln tract or parcel of land lylng and being situated

O ir Brazoria County, Teras, and more particularly described as fol-
lows, bLo-wlt;

Being the West one-hull {W&) of Lot No. Oue Hundoed

Thirty-five & (13%4) of 'the Lorraine Subdivision of ..

Teael 100 aad Lhe Soubh oae-hall of Traet 101 and

part of Travt 99, in the J. de J, Valderas Survey,

Anabrack 380 4p Brazorla County, Texasn, ‘according to

the'lna;: and plat'anc dedicaztlon thereon dated August

- ; 13, 1ebl, ang of recerd 1n Piat Book 3, page 207-8 .

) of the Map aml Plat'Redords of Brazapda Gouany, Texas,
ta whicn reference 1s here made for sll appropriate
vuenonas; and belng bhe same proaporty desceribed in
that certaln deed from Mrs. Delilah ¥V, Torraine, a
vwidow, Lo B. G. Smith and wifu, Londe S. Smich, daked
August 7, 1950, and recorded in Vol, 423, page %5, or
the Ddeed Records aof Brazorin Counby, Taxas, Lo wniegh
reference L5 here made for all puvrposes,

TO IIAVE' AND TO 1IOLD the atove dsscribed premisas, to-
O gether with all and singular the rights and appurtenances therete
E in anywise belooging unto the ssaid Lavena Mas Schmidh, n her sep- i

arafe righn and éstabe, hezr heirs and essipgns, Corever; and we do

— muraw e vy

e




. K
g 3 e
- L Vo
| 4')2
and having m surne Fully wxplatuet &2 hee, she, the nast_—— __Bdng ¥, Brom nawledged .
nutrarount o be hor st and deed and deelnred that she had wilfinply aigeed e s for the purpsse m( ronsiderntion sheretn
axpresawd, ond that she did not wlih to setmel it
f , Given wnider my bk el of ftiea this m___f?-ﬁ[__..m s ,5-2/ o \-(///(_ PRI
’ : . (7 NyRY:
Nutury |L!.m in nmi [ Fo_L_._ Lty ¥

(#3040 Mo, 289 Puynn Funnine §6 Halston Tiase

JOINT ACKN

OWLEUGMENT

% " ‘ == LT bkt

!, THESTATE OF TEXXAS, }
COUNTY OF 25T Wo o dlurp

}; DEFORE ME, the unileraftied, 2 Notary Tublic In and {or zald Cottnty end Stute, an this day personaliy sppedraf

i Qodore, .::a)mz,, end
H U vera 2, hadia  hia wide, Lotk

Enown to me to Le the persant wwhuse namgs are subseritiod Lo the foreguing instrutacat, und whnsstelged Lo e that
wid Vern

Ujcy coch extritel thy tame far the pirpades and ronshlarativn therein expreased, and the

o wife of the i Qb f o
(O & baving Leea examlnvg by me pml!y £l spart fron her husband, and Tat 7 f L - wapiAtic ] 16 er, o, Lhe

I
il Vorn " neknptvtedged suvk kotyunient Lo be her ass sl
1] - deed, and ghe deelired that she l??lw ihieily sigaed {ke same for the porposes apd consilientlon thereln gxpresiad, and

" that gha dR not Wil to ruteact it
GIVEN UNDER 3% HARD AND SEAL OF OFFICE i the 358 dayof Praned A D, 1043
o
. 50 (77 et A s s a

Matary Publle §n ard for ;y.,_._,;_.;_x_JL

T iy, BaliE

@rm&y

o
)

‘ 4616
i THE STATE OF 'I‘{".‘QE,
COUNTY OF WAZORIA.

Kuod ALL MEN BY ‘I'HéSE PRESEWYS, that we, William #@. Yolland of
i the Countr of larris snd State of Texaw, Mussetta Hollend Yishop
Joined h--sin by wy husbend, 5. L. Bishop, of the Uounty of Horris

faxas, ond Catherine Bennister and husband, 7. H.

and Sta*
pannist ., +t zhe County of Brazorin ond 83ute of Texus, Lulng all
L of the wirviving heirs of Mussette Sweeny Holland, deceesed, for end

in oonsid-rativn of the sum of Fourteen Hundred ($1400.00) Dollers,
to us in ::nd paid by Arcen Baugh, tha receipt of which i3 hareby

54 and aonrssssd, have granted, sold ond conveyed, subjoct

acknowl-
to the 1 overion of 2ll oil, gas and othor mineruls in the grantors
es is kb tafver provided, and by theze presents do grant, asell snd
', convey, ‘..t to the reservation of sl oll, gas znd othur minersls
in the Luars as herelnafter provided, unto the sald Arc Baugh
= of the . unty of Brazoria apd Stete of Texes, all tiad carueln tract
and par of land described as follews:
Bepinning at en iron plpe sot at che intersaciion
. oY ‘lLa lnrth vight of Yay line of Htate Highway Ho. 25
o 16 dorthwest line of & 411 seya tract out of t.he
i 2 1 . anoce Survey, Abstract do, 119, sald Morthuwest
1 paid 411 aore treet also being the dortlwest
1 ¢ oald Pelly & Uhpnoa Suxvay;
Vonoé North 45 degrees 00' Hast 1007.18 fast
i td horthwest line of szid 411 scre bract to
4 car of Little Linville Bsyou;

“hanee down the centar of Little Linvilles Davou

Title Data, I: . TDI21310 BR D431/452.001
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with the following meanders! South &6 dezreas 04 East
156,34 feet, South 32 degrees 05' East 64,47 Teet, Houth
37 degrees 44' East 56,57 feet, South 67 degrees 52' Bast
110,42 feet, South 39 degrees 14' East 63,54 reet, north
49 degrees 35' kast 59.94 faot, South 24 deprees 03' Esst
101.83 feet, South 84 depgroes 48' East 59,54 Teet, South
4 degress 50 Epst 60,08 fest, South 87 degraes 44' tast
44,52 feet and South 70 degrees 30' znunt 49,65 Teet to the
rorth Hight-of-Way line of State Highwsy No, #5;

Thence South 7% de,
tang the rorth Bight-or-iay
©: she placa of beginning.

08¢ Waut 1¥4z.Q Taet
line of Stnle Hiphway se. B35

vhe above desaribed tract contnins ¢.984% mores of lapd
moke ov lesy, lyiog wnd situsted in Bravoris County, Texss,

't 1g hereby exprossly agresd and understecd?, that out of the
FronE juroby nede, there is egeaptod and raservad to the granters
beredn 81l mines of, and 8ll ail, gng nad nll =inarals, on end wnder
t7 sl land gnd Premises hereln deseribod snd wonvayed; end it is
¥ h¥ oxpresely sgreed ond undarstood that prantors herein, their
bovu 4 essignz shell have, nnd they harety have the right and
iovuF Lo onber on und upon ssid lend or eny rovt ilareof for the sole
sp ! oonly purpose of mining and operiting ror ¢il, gag or any other
Pofieralidoon, upon or uader spid lend, nné of laying pipe llnes and of
booiding tanks, shafts, tunnely, powar stetiaens nnd structures thereon
1 recuse, mine, save and take oars of 8oid products, ond to take al)
V.o Ly .acessery und convanlust means for working, praparing, getting

» ~wwing sald minerals fron gnder and aws

t#om sald lond end

o at buing expressly sareed gni understocd by und between the

1 ie. horeto thst none of the 311, gun o b onovsls on ond undar the
<id and premisss hsveln desarihsd und eo voved ghull be conveyad

b “lv Geed, but @ll title bo thé uane aro vescrved by ond ehall

2 % .t the grantors hereln,

- have and to hold the sbove deseribed prualoes, tegether with

B ni singuwlar the rights and appu.:"tenunee.,‘ thoreto in unywise

b i, unto the said Aron rsuszh, his helvs or uxsigns forever;
& ¢ 4@ hereby bind purselves, wyp helrs, txosusors anéd sdmin-

4 Lo, %o warrent end forevor defend, ell rii singuler the said

¢ unbo the said aron sawsh, his holrs o wasipna, ageinst
& ¢ ‘evon whousoever, lawfully clolmiag, oz to eliin the sLume,
& rurt thereor.

'+'tness our hunds, at nousion, Herrls Lo ¥, wexes, this_.o -

dar v rahruary, A, D. 1047,

Title Data, In~. V% 7DI21310 BR D431/452.002
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THE STATE (> 3,
GUUNTY OF Ll
Bot' v jf}nf\f )W}r.; Pk, in and Tor anld counby
and ptate, on '.iu dey gporsonally appoosud Willis mlland,
¥nown to r~ ' 2 the perdon whose hame !s subseribel o the
. foregoing Ln-tv onent, ond acknowledgeld me that b oo 4 the
sams for th: urposes and consideration ihorein expre
P Given undor my hand and senl of offies, shis 2 7 iy
1 orsll. | . v 20w .
it Lt
SGotury Yublie,
. Daunby, Taxeu,
YHE STAT 8,
COUNTY O ¢ . [
Baf - i
in the L. Joxss, on this day pore a1y
5 . and  MussErza a7
oth Know: 4t ta be the persons whosa pumes mre .t
foregoin - i+ -wiment, and acknowledged to ma that thasy on 1gecuted
. the samc . purposes and consideruuion thersin expru.isud, ond
the sai oAk na i akten, wife of the sald S Sesdem
- , having been examined by me privily snd apert
Trom hor ..of, 8nd having the some fuily explained to her, she, hhe
soid __ aelmowladpad suzh
ingtrum: Her 8ot bnd dead, ann dnelnred that ohs usd willlngly
signed for the purposey and ¢ cduration vhorveln expressed,
and the: : not wish to ratreet it
Pl = my hand end weal of c!'r'igu,
Februar-, 1947.
.
LHE SR BB
Lefolae
COUN'TY . L -
o “y 'ﬁJ"‘Vfi,f‘:-/'. o
2 PT B bHRY, L of tho ¥ of-Hezpls,
n the ‘'‘axas, oa this day per
e and § Rt . N '

H ¥ %0 ba the persons whe 4 to shs
forent iment, ond ecknrowledgocd ol gxueuted
whe sar gur‘gunas end gonsidos: v44d, and

he se! = s R L. v ,
A . ., having woea ¢ @
TTon h 1, end having the sems I , “ha, The
1 safd| o X AN, § ot a digay e
. instrum & her pet and deed, and lorad that she willingly
q eignad #or the purposes und ccrszideration tharel: araaged,
and the 4 fos wish to retreeb 1%,
1§ v my haad and seal orf oriice, this 2 dqy or "
+Tabrus - ik - : 1 i
g H B e el Rl
3 i Invant for wﬁ_‘
yrruri o el 2 B3 )

'DIZ1310 BR D431/452.00
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PROJECT: 8012-2-27

PARCEL: 717
NO. 26,7018
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 COUNTY, TEXAS

JUDGMENT OF COURT IN ABSENCE OF OBJECTION

BE IT REMEMBERED:
That on this date there came on to be heard and considered the decision of the

Speclal Commissloners filed on November 18, 1988, with the Judge of aforesald Court
under the ebove entitlied 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 Hebbs; Randelph Hobbs; Charlle Specht; Betty Specht; Verna Dixon; Linda
Specht Taylor; Jimmie Morris; Maria Specht; Donald Specht; Kathleen Specht; Anthony
Specht; Barbara Specht; Shella Specht; Lolita Specht; Lamy Cadd; Elizabeth Cadd; Jimmy
Cadd; Glenda Brinkley. Brazorla County, Brazoria County Education District; and Sweeny
Independent School District, Individually and as Successor of Brazoria County Education
District.

It appears to the Court, and it Is so found, that ne objections to said decision were
filed within the time provided by law and that said decislon has been filed with the Clerk of

this Court,
It Is, therefore, ORDERED, ADJUDGED and DECREED by the Court as follows;

I. That sald decision of sald Speclal Commissioners be, and the same Is

G,

hereby, mads the judgment of this Court.
2, hat the Clerk of this Court record said decision in the ml

MAIL 76 :/TRDOT comeen o confveine )
Kot
fo. 80}‘ {386 m:u%%w
sop, R 7725 B
RO Je. LR, e
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3. That by virtue of said decision of sald Special Comll'nlssloners, the State of
Texas is entitied to ¢condemn and daes hereby have Judgment against the above-named
Defendants for the fee estate in the property situated in Brazoria County, Texas, and
described in Exhibit “A" altached hereto and incarparated herein for all purposes.

Except there shall be excluded from said estate all the oil, gas and sulphur which
can be removed from beneath said land without any right whatever remalning to the
owners of sald oil, gas and sulphur of Ingress or egress to or from the surface of the land
condemned for the purpose of explering, developing, drilling of mining of the same.

4, 1t further appears that the Stata of Texas has deposited in this Court the
amaunt of damages awarded by sald Special Commissioners against the State of Texas,
to-wit: the sum of THIRTY THREE THOUSAND, SEVEN HUNDRED THIRTY EIGHT AND
NO/00 DOLLARS ($33,738.00). 1tis therefore ordered that a writ of possesslon issue on
behalf of the State of Texas.

5 That the costs of said proceeding are to be pald by the Stale of Texas as
provided in said desision of said Special Commissionars, which costs shall be pald only
1o the County Clerk of Brazoria County, Texas.

SIGNED this the 23 day of @mwﬁ , 2000.

JE%GE. County Court at Law No, 2

Brazoria County, Texas

APPROVED AS TO FORM

AND PREPARED @ Q,\

Assistant Aﬂorney General
Tran_?pndmlon Divisfon

808 Travis, Suite 812

Houston, Texas 7

Telephone: (713) 223 5888, Ext. 117
Facsimile: (713) 223-5821

State Bar No. 16589300

ATTORNEY FOR PLAINTIFF,
THE STATE OF TEXAS

PAGE 2 %ﬂm
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CERTIFICATE OF SERVICE

This Is to certify that a true and correct copy of the above and foregoing Judgment
of Court in Absence of Cbjaction has been sent to the parties listed below via certified mall,
return receipt requastad, on this the T4 day of Jaruasy, 2000,

FabMA_-O_«'.

Partios Notified:

Eva Mae Baugh

Kathleen Specht

312 Willow Street 6018 Trescon
Sweeny, Texas 77480 Houston, Texas 77048
Patsy Ann Hobbs Anthony Specht

4305 Longmeadow Way
Fort Worth, Texas 76133

Randolph Hobbs
4305 Longmeadow Way
Fort Worth, Texas 76133

Charlie Spacht
104 Tablerock Court

4822 Callery Cresk Drive
Missouri City, Texas 77053

Barbara Specht :
4822 Callery Creek Drive
Missouri Clty, Texas 77053

Shella Specht
6710 Paris

Falsam, California 94533 Houston, Texas 77021

Betty Spacht Lolita Specht

104 Tablerock Court 104 Tablerock Court
Falsom, Califernia 94533 Folsom, California 95630
Verna Dixon Larry Cadd

30 El Dorado Court 5023 Frank Borman
Fairfield, California 04533 San Antonlo, Texas 78219
Linda Specht Taylor Elizabeth Cadd

2311 2nd Sirest 5023 Frank Barman

Lake Charles, Loulslana 70601

San Antonio, Texas 78219

Jimmie Marris Jimmy Cadd

2311 2nd Street 2821 Las Vegas Trail #77
Lake Charles, Louisizna 70801 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

As;ant for Service: John Willy, County Judge
111 E. Locusl, Suite 309

Angleton, Texas 77515

Brazoria Counly Education District

Agem for Service: Ray Comett, Tax Collector
171 E. Locust

Angleton, Texas 77515

Sweeny Independent School District, Individually and as Suecessor of Brazorla County
Education District

Agent for Service: Dr. Jim Weeks, Superintendent

1310 E|m Street
Sweeny, Texas 77480

Assistant Aﬂc;rney General

PAGE4
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April, 1995
parce) 717-

Fage 1 of 2 Pages

Exhibit A Page _\ of _+ Pages :
County: Brazorla
Highway: Stals Highway 35
Profect Limits: From S.H. 280

lo Brazoda/Matagorda County Uing
Account No.:  8012-2-27
Fleld Notes for Parcel No. 717

Belng 2.277 hectares [5.627 acres] of land, moare or less, situaled in the Polly & Chance Survey,
Abstract No, 119, Brazoria County, Texas, and being 2 porlon of a called £.988 acre tract of land
conveyed from William E. Helland, et al te Aron Batgh by deed dated March 27, 1947 as recorded
In Volume 431, Page 452 of the Brazoria Counly Deed Records (3,C.0.R); sald 2.277 hectares of
land, more""'iess being mare padiculary described by meles and bounds as foliows:

COMMENGING at Lhe point of Intersection of the existing nodhery night-ol-way line of State Highway
35 (S.H. 35) (110feet wide) with the existing southwesl right-of-way line of County Road 374 (CR 374)
(width varies), fram which a 1/2-inch iron rad bears Saulh 77'55'26" West, a distance of 0,140 meters
(046 feel); thence as follows:

Sauth 70°05'37° Wesl, along the existing northerdy right-6f-way line of said 5.H. 35, 2 p
distanca of 1,556.446 melers (8,106.44 feet) 1a the soulheast comor of sald 6.988 acee
tract of land for the POINT OF BEGINMING (X=924,498,208, Y=141,067,R37);

T THENGE, SOUTH 70°05'537" West, conlinuing along the existing nahery right-of-way
fine of sald S.K, 25; also being the south line ol said 6,964 acre tract of land, passing
al 236,790 motors (776.87 feet) & §/8-Inch lron rod with aiuminum cap sel al the point
of intersection will the proposed baseline of said §.H. 25, conlinuing in all 2 distance
of 327,723 melarz (1,076.20 feet) to a paint, from which a found 1/24nch galvanized
Iron pipe which baars South 70°05'37° West, a distance of 0,396 melers {1.30 feet),
also being the southwest comer of said 6,988 acre teacl of land, and the south comer , |
ol a called one acie lract of land conveyed to Calib Hariis, et at, Truslees by deea
dated November 13, 1880 as recarded in Valume 1, Page 711, of the Brazaria Cruuqty
Deed Recards (B.C.0.A.),

2, THENCE, NORTH 42°06'32" East, along the propased nosiherly fight-alway hna, at
said S,H. 35, being the line common 1o said Poliy & Chance Survey, A-119, and he
Johnson, Walker & Borden Survey, A-77{B), A-54(M), also balng the ncnhwast-!«ge i
af sald 6.988 ac:¢ lract of fand, the sautheast line of szid ene acre Iract of land, 'qnd 3
an Inlerior ine of a called 172.615 acre Iract of land conveyed to Phillips 86 Compahy SY
by deed dated January 8, 1990 as recarded in Volume 747, Page 668 ol the Officlal ‘r} 25
Records of Brazaria County (Q.R,B.C.). a distance of 306,784 melers (1,006,564 leel;h i i
to a peinl in the senter of Liltle Linville Bayou;

Title Data, Inc. UA TDIZ1310 BR 2000008111.005



April, 1995
Parcel 717
Page 2 of 2 Pages

THENCE, along the center af Litlle Linville Saypu. Lhe following courses: :
a South 66"32'31° East, a distance of 10,197 meters, (33,46 (eel):
4, South 33*14'38" Easl, a distance of 27.845 nielers {91.36 feel);
s, Saulh 71*27'53" Easl, a distance of 19,622 meters (54.38 feel);

6! Soulh B5*55'31* Easl, a dislance of 5.962 meters (19.56 foel);
7. South 66°14'50* Exsl, a dislance of 14,180 meters {46.62 foal);
€. South 45°42'43° East, a dislance of 10,924 melers {35.84 fzet);

8, Souih 7524'55" Easl, a distance of 8.554 meters {29.41 feet), to the point of
Intersection with the proposed southerly right-cf-way line of said §,H, 35;

10,  THECHCE, SCUTH 42°06'32' West, along the proposed southedy right-of4vay line ot
Sald S.H. 35, a dislance of 67.142 malers (220,28 feet) to a 5/8-inch [ron rad wilth
aluminum cap set at an angle polnt;

11, THENCE, SOUTH 47°53'28" East, alang the proposcd southaly right-of-way line of
i S.H. 35, a distance'of 7,767 meters {25.55 foet), lo a B/8nch fron rod with aluminum 1
cap sat al a point of curvature;

' 12.  THEMCE, along @ cusve to the lell along the proposed southery Aght-ol-way ling of
said & M. 35, a distance af 66,863 melers (219.37 feot), with a radius of 61,774 maless
(252,67 lect), a delta angle of 62°00'65", a chord bearing of Soulh 78'53'55° East, and
a Chord dislance of 63,646 meters (206.81 feal) lo the POINT OF BEGINNING,
; cantaining 0 area of 2277 hectares [5.627 acres) of fand, more or less, (Al bearings
i and coordinates are based on the Texas Stale Plane Coordinate System 1827 Datum
1844 Adjusinant, Soulh Central Zone, All distances end coordinates are surface and
may by corveried to grd by multiplying by a combined adjustment factor of
0,995670), Goordinate values are expressed in melers and were converted from feet

to matsrs by multiplying by a factor of w. éqq _
GERTIFIED CORRECT: T y W Lo o

Steve Knodeli
Regislered Prefossional Land Surveyor NO

: _Nole; En~":h unis are provided for information only.
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Parties to ba Nof

EXHIBIT "B"

paclal Commissloners’

with Judge of this Court:

Eva Mae Baugh
312 Willow Street
Sweeny, Texas 77480

Patisy Ann Hobbs
4305 Longmeadow Way
Fort Worth, Texas 76133

Randolph Hobbs
4305 Lonsmeadow Way <~
Fort Wort,., Texas 76133

Charlle Spacht
104 Tablarock Courl
Folsom, *. lifornia 94533

Befty Spectil
104 Tablerock Court
Folsom, T lifornia 94533

Vema Cixcn
30 El Dorado Court
Fairfleld, California 94533

Linda Sp.: hit Taylor
2311 2nd trest
Lake C.1 38, Louislana 70601

Jimmie ' s

2311 2: . Gitreet

Lake C .3, Louisiana 70601
Maria £,

B710 P

Houste |, Texas 77021

Donald = =it

6018 Tr o0

Houstc . . 1235 77048

Kalhleen Specht
£018 Trascon
Housten, Texas 77048

Anthony Specht
4822 Callery Creek Drive
Missour City, Texas 77053

Barbara Specht
4822 Callery Creek Drive
Missowri City, Texas 77053

Sheila Specht
6710 Parls
Housian, Texas 77021

Lolita Specht

~ 104 Tablerock Court

Falsam, Califernia 95630
Larry Cadd

.~ 5023 Frank Borman

San Ar'onla, Texas 78219

Elizabeth Cadd
£023 Frank Borman
Gan Anlanio, Texas 768219

Jimmy Cadd
2821 Las Vegas Trail #77
Fort Worth, Texas 76116

Glende Grinklay
1315 Klondlke
San Anlonio, Texas 76245

Title Data, Inc. UA TDI21310 BR 2000008111,010



EXHIBIT "B"

Brazoria County

ent for T rvice: John Willy, County Judge
111 E. Loc L, Suite 308
Angleton, | axas 77615

Brazoria C-unty Education District

ent for © :rvice: Ray Cornelt, Tax Collector
1T1E Lo :t
Angleten, ' uxas 77515

Sweeny Independent Schoal District, Individually and as Successor of Brazoria County
Education Dislrict
ent for Survice: Dr. Jim Weeks, Suparintendent
1310 Eim Stieet
Sweany, T' 23 77480

Charles ! hardson
Texas ! imaat of Transportation
P, O, Bu._ 486
Houslon, ~oxas 77251-1386
P nays to ba No! of Fi O eclal Convmissloners' d
i of Gourt:
DOUGLA® ™, RAY
Assistaiil mey General
Transpc:t o Division
80B Travi: ' nita 812
Houstc:,  »3 77002 HECLRDING 001
. vori i
REQARDING .
TOTAL "
.00
AT FILE & 2111
Eivo: Aronn ’ DRAVER-A 1 o e
T e e wiogaany 0001.2127-0000 Q024 2/29/00 315ZPN TOE
FORECORD snd RECCROED ihe OFRICUAL RECCAO Mihs
i B 2N L4 PRI harkon by o

®
W Couray Gl o Braaora S0, Y

0 FOR RECORD

rp el J M 4
L6238 PH 225 E
SERIA S CATVTATL s
-~ AR
Closa e g 1 e
A e
L3UNTY e
= IINRIA COK oy
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Attachment B
Certificate of Account Status



Franchise Tax Account Status

Franchise Tax Account Status

As of: 09/05/2013 08:39:00 AM

Page 1 of 1

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

| CHEVRON PHILLIPS CHEMICAL COMPANY LP

Texas Taxpayer Number
Mailing Address

Right to Transact |
Business in Texas |

State of Formation
Effectlve SOS

Registration Date

Texas SOS File Number

Reglstered Agent Name | C T CORPORATION SYSTEM

Reg1stered Office Street
Address |

17315877120
10001 SIX PINES DR FL 7 C/O TAX DEPARTME

- THE WOODLANDS, TX 77380-1498

ACTIVE

DE
05/16/2000

0013487011

350 N. ST. PAUL ST. STE. 2900
' DALLAS, TX 75201

https://ourcpa.cpa.state.tx.us/coa/servlet/cpa.app.coa.CoaGetTp

9/5/2013






Attachment C

State Comptroller’s Recommendation



s us AN TExAs COMPTROLLER of PUBLIC ACCOUNTS

C O M B S 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 # 281) 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 Comptrolier’s
review of the application:
1} under Section 313.025(h) to determine if the property meets the requirements of Section 313.024
for eligibility for a limitation on appraised value under Chapter 313, Subchapter C; and
2) under Section 313.025(d), to make a recommendation to the governing body of the school district
as to whether the application should be approved or disapproved using the criteria set out by
Section 313.026.

The school district is currently classified as a rural school district in Category | according to the
provisions of Chapter 313. Therefore, the applicant properly applied under the provisions of Subchapter
C, applicable to rural school districts, The amount of proposed qualified investment ($636.6 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 Comptroller has determined that the property, as described in the application,
meets the requirements of Section 313.024 for eligibility for a limitation on appraised value under
Chapter 313, Subchapter C.

After reviewing the application using the criteria listed in Section 313.026, and the information provided
by the applicant, the Comptroller’s recommendation is that this application under Tax Code Chapter 313
be approved.

Our review of the application assumes the truth and accuracy of the statements in the application and that,
if the application is approved, the applicant would perform according to the provisions of the agreement
reached with the school district. Our recommendation does not address whether the applicant has
complied with all Chapter 313 requirements; the school district is responsible for verifying that all
requirements of the statute have been fulfilled. Additionally, Section 313.025 requires the school district
to only approve an application if the school district finds that the information in the application is true and

' All statutory references are Lo the Texas Tax Code, unless otherwise noted,

WWW . WINDOW.STATE, TX. US 512-463-4000 » TOLL FREE: |-BO0-531-544| = rax: 5|2+-463-4065




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 Comptroller a copy of the proposed limitation on
appraised value agreement no later than ten (10) days prior to the meeting scheduled by
the school district to consider approving the agreement, so that the Comptroller may
review it for compliance with the statutes and the Comptroller’s rules as well as
consistency with the application;
2) The Comptroller 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 [imitation 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 1-800-331-5441, ext. 3-3973,
or direct in Austin at 512-463-3973.

Sincerely,

arfin A. Hubert
Deguty Comptroller

Eng¢losure

cc: Robert Wood



Attachment D

Economic Analysis



Economic Impact for Chapter 313 Project

Applicant Chevron Phillips Chemical Company LP
Tax Code, 313.024 Eligibility Category Manufacturing
School District Sweeny ISD
2011-12 Enrollment in School District 1,938
County Brazoria
Total Investment in District $636,600,000
Qualified Investment $636,600,000
Limitation Amount $30,000,000
Number of total jobs committed to by applicant 35
Number of qualifying jobs committed to by applicant 46
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 $13,839,130
Estimated 15 year M&O levy without any limit or credit; $74,735,673
Estimated gross 15 year M&O tax benefit $50,627,080
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): $46,927,897
Tax Credits (estimated - part of total tax benefit in the two lines

above - appropriated through Foundation School Program) $9,227,962
Net M&O Tax (15 years) After Limitation, Credits and Revenue

Protection; $27.807,776
Tax benefit as a percentage of what applicant would have paid

without value limitation agreement (percentage exempted) 62.8%
Percentage of tax benefit due to the limitation 81.8%
Percentage of tax benefit due to the credit 18.2%




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
(2)
(3)
(4)
()

(6)
(M
(8)
(9)
(10)

(1
(12)

(13)
(14)

(15)
(16)

(17)

(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 revehue gains, direct or indirect, that would be realized during the qualifying time period,
the limitation period, and a period of time afier the limitation period considered appropriate by the
comptrolter; 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 [imitation 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 doltar 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 [ost 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 55 new jobs when fully operational. 46 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 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 $636.6 million, resulting in a relative level of investment per
qualifying job of $13.8 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 Fhillips’ global
manufacturing presence provides substantial flexibility in plant locations.”

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

During the past two years, 31 projects in the Houston-Galveston Area Council Region applied for value fimitation
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. 1t 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 |8 years of annual investment and employment levels using software from Regional Economic Models, Inc.
(REMI). The impact includes the construction period and the operating period of the project.



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

Employment Personal Income
Indirect +

Year | Direct Induced Total Direct Indirect + Induced Total

2014 181 205 | 386) $10,687,292 $13,312,708 | $24,000,000
2015 291 344 | 635 $17,738,267 $25,261,733 | $43,000,000
2016 254 359 | 613 | $16,441,655 $29,558,345 | $46,000,000
2017 85 231 | 316 $6,723,765 $21,276,235 1 $28,000,000
2018 55 185 | 240 $4,959,735 $19,040,265 | $24,000,000
2019 35 187 | 242 $5,108,510 518,891,490 | $24,000,000
2020 55 211 266 $5,261,740 $20,738,260 | $26,000,000
2021 55 226 | 281 $5,419,590 $23,580,410 | $29,000,000
2022 55 232 | 287 $5,582,170 $25.417,830 | $31,000,000
2023 55 246 | 301 $5,749,645 $27,250,355 | $33,000,000
2024 55 248 | 303 $5,922,125 $28,077,875 | $34,000,000
2025 55 259 | 314 $6,099,830 $30,900,170 | $37,000,000
2026 55 263 | 318 $6,282,815 $32,717,185 | $39,000,000
2027 55 269 | 324 $6,471,300 $34,528,700 | $41,000,000
2028 55 254 | 309 $6,665,450 $34,334,550 | $41,000,000
2029 55 256 | 311 $6,865,375 $35,134,625 { $42,000,000
2030 55 254 | 309 $7.071,350 $36,928,650 | $44,000,000
2031 55 259 | 314 $7,283,485 $38,716,515 | $46,000,000

Source: CPA, REMI, Chevron

The statewide average ad valorem tax base for school districts in Texas was $1.74 billion in 2011. Sweeny 1SD’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, West Brazoria County Drainage District #11, Brazoria County Emergency District #2, Port
Freeport, and Brazoria County Road & Bridge Fund, 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 | includes schedules A, B, C, and DD provided by the applicant in the application. Schedule A shows
proposed investment. Schedule B is the projected market value of the qualified propetty. 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 $74,735,673. The estimated gross 15 year M&O tax benefit, or [evy loss, is $50,627,080.

Attachment 3 is an economic overview of Brazoria County.

Disclaimer: This examination is based on information from the application submitted to the school district and
forwarded to the comptroller. It is intended to meet the statutory requirement of Chapter 313 of the Tax Code and is
not intended for any other purpose.
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Michael L. Willtams
Commissloner

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 wouid be realized by
the proposed Chevron Phillips project (Application 281) for the Sweeny independent
School 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 Chevren Phillips project on S1SD are correct.

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

Sincerely,
Al McKenzie, Manager

Foundation School Program Support

AM/rk
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Michael L. Willlams
Comimissioner

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 Strest

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 281) 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 School Program Support

AM/rk



Brazoria County

Thursday, Aprit 11, 2013

Population

® Total county population in 2010 for Brazoria County; 314,407 , up 1.7 percent from 2008. Stale population increased 1.8 percent in
the same time period.

® Brazoria County was the state's 15th largest county in population in 2010 and the 50 th fastest growing county from 2008 to 2010.

B Brazoria County's population in 2009 was 56.0 percent Anglo (above the state average of 46.7 percent), 10.9 percent African-
American (below the state average of 11.3 percent) and 26.6 percent Hispanic (below the state average of 36.9 percent).
m 2009 population of the largest cities and places in Brazaria 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
18,123
10,915
4,203
3,594

& September 2011 total employment in Brazoria Counly; 137,947 , up 1.8 percenl from September 2010. State lolal employment
increased 0.9 percent during the same period.

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

B September 2011 Brazoria County unemplayment rate: 9.0 percent, up from 8.9 percent in Seplember 2010, The statewide
unemployment rate for September 2011 was 8.5 percent, up from 8.2 percent in September 2010.
& Seplember 2011 unemployment rate in the city of:

Pearland:
Lake Jackson:

7.3 percent, up from 6.5 percent in Septembar 2010.
7.5 percent, down {rom 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

® 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, Slatewide average per capita personal income was $38,608 in 2008, down 3.1 percent from 2008,

Industry

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

= Sorghum

= Horses

» Nursery = Rice

= Other Beef

® 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 Brazoria County during the fourth quarter 2010; $670.47 million, up 7.2 percent from the same quarter in 2008,
m Taxable sales during the fourth quarter 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:

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 quarier in 2009.
$18,95 million, up 9.5 percent from the same quarter in 2009.
$25.55 million, up 14.8 percent irom the same quarler in 2009,
$10.76 million, up 19.8 percent from the same quarter in 2009.
$10.48 million, up 13.2 percent from the same quarter in 2008.

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

$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 quarler in 2009,
$1.08 miltion, 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 miillion, up 12.1 percent from the same quarter in 2009.
$150,524.00, down 8.5 percent from the same quarter in 2009,
$13.50 million, down 1.7 percent from the same quarier in 2009.
$818,623.00, up 16.3 percent from the same quarter in 2009.
$34,200.00, down 2.7 percenl from the same quarter In 2009,
$165,407.00, up 61.6 percent from the same quarter in 2009.
$7,038.00

Taxable Sales through the end of 4th quarier 2010 (January 2010 through December 30, 2010)

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

Arnual (2010)

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

Manvet:

West Columbia:
Sweeny:
Richwaood:
Brazorla:
Jones Creek:

Brookside Village:

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

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

$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.
$145.18 million, up 0.8 percent fraom the same period in 2009,
$74.78 million, up 10.4 percent from the same period in 2009,
$06.86 million, down 1.1 percent from the same period in 20089,
$47.09 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 million, down 21.8 percent from the same pericd in 2009,
$15.80 million, down 19.4 percent from the same period in 2009.

534,75 million, down 1.6 percent from the same period in 2008,
$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 percent from the same period in 2009.
$836,130.00, down 7.0 percent from the same period in 2009,

$52.04 miition, 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 period in 2009.
$554,661.00, up 32.8 percent from the same period in 2009,
$18,815.00

B Taxable sales in Brazoria County during 2010: $2.46 billion, up 1.4 percent from 2009.

® Brazoria Counly sent an estimated $153.68 million (or 0.90 percent of Texas’ taxable sales) In state sales taxes to the state
treasury in 2010,

# Taxable sales 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:

Brookslde Village:

Danbury:
Oyster Creek:
Holiday Lakes:
lowa Colony:
Surfside Beach:

Brazoria County

$1.04 billion, up 0.3 percent from 2009.
$402.67 million, down 0.2 percent from 2009.
$289.95 million, up 0.3 percent from 2008.
$145.19 million, up 0.8 percent from 2009,
$74.78 million, up 10.4 percent from 2009,
$96.86 million, down 1,1 percent from 2008,
$47.08 million, up 10.7 percent from 2009,
$39.73 million, up 14.0 percent from 2009,
$21.41 million, down 21.8 percent from 2009.
$15.80 million, down 19.4 percent from 2009,
$34.75 million, down 1.6 percent from 2009,
$1.08 million, down 4.4 percent from 2009.
$3.79 million, up 78.2 percent from 2009.
$2.53 miflion, up 26.1 percent from 2009,
$0.25 million, up 7.1 percent from 2009,
$636,130.00, 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



Balley's Prairie;
Liverpool:
Quintana:

$87,007.00, down 37.8 percent from 2009.
$554,661.00, up 32.8 percent from 2008,
$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 9, 2011.)

Monthly

Thursday, Aprit 11, 2013

m Statewide payments based on the sales activity month of August 2011: $505.22 million, up 13.9 percent from August 2010,
® Payments to all cities in Brazaria County based on the sales activily month of August 2011: $3.57 million, up 8.2 percent from

August 2010,

m Payment based on the sales activity month of August 2011 to the city of.

Fiscal Year

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:
Liverpool:
Quintana:

$1.62 million, up 5.1 percent from August 2010.
$568,565.83, up 9.2 percent from August 2010.
$486,410.35, up 16.2 percent from August 2010,
$249,880.72, up 9.9 percent from August 2010,
$173,510.53, up 18.7 percent from August 2010.
$154,235.75, up 22.5 percent from August 2010.
$93,103.54, up 23.3 percent from August 2010.
$63,572,59, up 26.9 percent from August 2010.

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

$256,511.08, up 10.0 percent from August 2010,
$62,718.11, up 13.0 percent from August 2010,
$3,295,75, down 3.4 percent from August 2010.
$2,367.38, 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,

$10,675.40, down 15.9 percent from August 2010,

%7,278.22, up 18,4 percent from August 2010.
$396,90, down 1.6 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 Seplember 2010 through August 2011: $6.08 billion, up 8.0 percent from
the same period in 2010.

m Paymeants o all ciies in Brazoria County based on sales aclivity months from September 2010 through August 2011: $42.66

million, up 4.7 percent from fiscal 2010.
m Payments based on sales aclivity months fram September 2010 through 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:
Oyster Creel:
Holiday Lakes:
lowa Colony:
Surfside Beach;

Brazoria County

$19.83 miliion, up 2.3 percent from fiscal 2010.
$7.00 million, up 3.4 percent from fiscal 2010Q.
$5.45 million, up 7.5 percent from fiscal 2010.
$3.03 million, up 3.1 percent from fiscal 2010.
$1.96 million, 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 (1.4 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 fiscat 2010,
$158,682.12, down 2.0 percent from fiscat 2010.
$7,727.20, up 5.9 percent from fiscal 2010,
$185,247.97, up 50.5 percent from fiscal 2010.
$62,657.63, up 21.0 percent from fiscal 2010.



Bailey's Prairie:
Liverpool:
Qulntana;

$5,454.70, down 28.7 percent from fiscal 2010.
$25,085.08, 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 aclivity months through August 2011: $3.99 billion, up 8.3 percent from the same period in

2010.

Thursday, April 11, 2013

u 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 patiod in 2010.

m Payments based on sales aclivity manths {hrough August 2011 to the cily of:

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

Manvel:

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

Brookside Village:

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

12 manths ending in August 2011

w Statewide payments based on sales activity in the 12 months ending in August 2011: $6.08 billion, up 8.0 percent from the previous
12-month period.

m Payments lo all cities in Brazoria County based on sales activity in the 12 monlhs ending in August 2011: $42.66 million, 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;
Oyster Creek:
Holiday Lakes:
lowa Colony:
Surfside Beach:
Bailey's Prairle:

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 periad in 2010,
$3.58 million, up 8.2 percent from the same period in 2010.
$1.95 million, up 2.0 percent from the same period in 2010,
$1.32 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 periad in 2010,
$439,718.85, up 0.5 percent from the same period in 2010.
$197,504.78, down 2.5 percenl from the same period in 2010.
$184,879.84, up 8.9 percent from the same period in 2010,
$474,043.43, up 6.3 percent from the same period in 2010.
$27,593.02, up 2.8 percent from the same period in 2010.
$22,157.56, down 23.2 percent from the same period in 2010.
$48,106.28, up 22.6 percent from the same period in 2010,
$101,462.63, down 10.3 percent from the same period in 2010.
$5,340,78, up 10.7 percent from the sama period in 2010
$118,301.95, up 50.3 percent from the same period in 2010.
$47,156.99, up 23.1 percent from the same period in 2010.
$3,774.23, up 7.4 percent from the same period in 2010,
$18,583.44, up 25.7 percent from the same period in 2010.
$16,036,10, up 29.4 percent from the sams period 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 period.
$5.45 million, 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 period.
$983,643.45, up 11.2 percent from the previous 12-month period.
5685,356.40, up 2.2 percent from the previous 12-month period.

$302,452.77, down 0.4 percent from the previous 12-monih period.

$274,964.27, up 10.7 percent from the previous 12-month peried.
$719,283.78, up 6.9 percent from the previous 12-month period.
$42,124.74, up 2.8 percent from the previous 12-month 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.

$168,682,12, down 2.0 percent from the previous 12-month period.

$7,727.20, up 5.9 percent from the previous 12-manth period.
$165,247.97, up 50.5 percent from the previous 12-month period.
$62,657.53, up 21,0 percent from the previous 12-month period.
$5,454,70, down 28.7 percent from the previous 12-month period.



m City Calendar Year-Ta-Date (RJ 2011}

Liverpool:
Quintana:

$25,085.00, up 17.9 percent from the previous 12-month period.
$20,775.64, down 36.4 percent from the previous 12-month period.

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

$16.53 millien, 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 mitlion, up 6.7 percent from the same period in 2010,
%2.81 million, up 3.6 percent from the same period in 2010.
$1.61 million, up 18.0 percent from the same period in 2010.
$1.51 million, up 12.8 percent from the same period in 2010.
$822,290.83, up 11.4 percent from the same period in 2010.
$573,659.55, up 2.7 percent from the same period in 2010,

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

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

$27,813.93, down 19.0 percent from the same period in 2010.

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

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

$6,625.94, 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 percent from the same period in 2010.

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

® Statewide payments based on sales activity menths in 2010: $5.77 billion, up 3.3 percent from 2000.
® Payments to all cities in Brazoria County based on sales activity months in 2010; $41.77 million, up 0.9 percent from 2008,
m Payment hased 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:
Surfslde Beach:
Balley's Prairie:
Liverpool:
Quintana:

$19.80 million, up 2.2 percent fram 2009,
$6.88 miition, down 0.8 percent from 2009.
%5,18 million, down 1.0 percent from 2008,
$2.99 million, down 0.7 percent from 2009.
$1.80 million, up 11.9 percent from 2009,
%1.69 million, down 3.6 percent from 2008,
$028,016.24, up 5.5 percent from 2009,
$683,003.60, down 1.5 percent from 2009,
$307,562.86, down 5.1 percent from 2008,
$259,772.39, down 8.8 percent from 2008.
$601,277.98, down 7.0 percent from 2009,
$41,386.13, down 8.1 percent from 2009.
$42,556.62, up 35.3 percent from 2009,
$72,498.57, up 12.8 percent from 20089,
$170,345.11, up 5.4 percent from 2009.
$7,212.68, down 10.7 percent from 2008.
$125,637.22, up 5.9 percent from 2009,
$53,802.,40, up 10.0 percent from 2009.
$5,194.29, down 45.8 percent from 2009,
$21,280.04, up 15.2 percent from 2009,
$17,136.83, down 54.6 percent from 2009.

Thureday, April 11, 2013

*On 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

B As of January 2009, properly values in Brazoria County: $26.70 billlon, down 1.7 percent from January 2008 values. The properly
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tax base per person in Brazoria County is $86,351, above the statewide average of $85,809. About 2.4 percent of the properly tax
base is derived from oil, gas and minerals.

State Expenditures

® Brazoria County's ranking in state expenditures by countly in fiscal year 2010: 21st. State expenditures in the county for FY2010:
$996.28 million, up 0.5 percent from FY2008.

® | Brazoria County, 19 state agencies provide a total of 2,892 jobs and $26,88 million in annualized wages (as of 1st quarter 2011).
B Major state agencies in the county (as of first quarter 2011):

« Departiment of Criminal Justice = Department of Family and Protective Services

= Depariment of Transportation = Depariment of Public Safety

Higher Education
Communily colleges in Brazoria County fall 2010 enroliment;
= Brazosport College, a Public Community College, had 4,174 studenis.
= Alvin Communily College, a Public Communily College, had 5,721 siudenis.

B Brazoria Counly is in the service area of the following:

= Alvin Community College with a fall 2010 enrollment of 5,721 . Counties in the setvice area include:
Brazoria County

= Brazosport College wilh a fall 2010 enrollment of 4,174 . Counties in the service area include:
Brazoria Counly

# Institutions of higher education in Brazoria County fall 2010 enroliment:
= None.

School Districts
B Brazoria County had 8 school districts with 93 schools and 59,838 students in the 2008-10 school year,

(Statewide, the average teacher salary in schoo! year 2008-10 was $48,263. The percentage of students, statewide,
meeting the 2010 TAKS passing standard for all 2009-10 TAKS tests was 77 percent,)

= Alvin ISD had 16,591 students in the 2009-10 school year. The average teacher salary was $48,031. The
percentage of students meeling the 2010 TAKS passing standard for all tests was 81 percent,

= Angleton ISD had 6,282 students in the 2009-10 school year. The average teacher salary was §50,412. The
percentage of sludents meeting the 2010 TAKS passing standard for all tests was 87 percent.

= Brazospor I1SD had 12,822 students in the 2008-10 school year. The average teacher salary was $49,929. The
percentage of students meeling the 2010 TAKS passing standard for all tests was 78 percent,

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

« Damon ISD had 168 students in the 2008-10 school year. The average teacher salary was $41,023. The
percentage of students meeting the 2010 TAKS passing slandard 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 mesting the 2010 TAKS passing standard for all tesls was 86 percent.

= Pearland 1SD had 18,198 students in the 2009-10 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 schaol year, The average teacher salary was $49,272. The
percentage of students meeting the 2010 TAKS passing standard for all tests was 86 percent.

Page 6 of 6 Brazoria County
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Estimated Impact of the Proposed Chevron Phillips
Project (Application No. 281) 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. 281, Chevron proposes to
invest $637 million to construct a new polyethylene manufacturing plant in SISD.

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 prov;smns 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
1&S tax rate. The full taxable value of the investment is expected to reach $631 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 $3.7 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 $46.9 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 conduct its property value study and
now the planned audits of appraisal district operations in alternating years. A taxpayer receiving a
value limitation pays M&O taxes on the reduced value for the project in years 3-10 and receives a
tax bill for 1&S taxes based on the full project value throughout the qualifying and value
limitation period (and thereafter). The school funding formulas use the Comptroller’s property
values that reflect a reduction due to the property value limitation in years 4-11 as a result of the
one-year lag in property values.

The third year is often problematical financially for a school district that approves a Chapter 313
value limitation. The implementation of the value limitation 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. In the case of
M&O tax effort in excess of the compressed tax rate, a recurring revenue loss may be incurred.

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.
Tt 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

School Finance Iimpact Study - SISD Page |2 May 31, 2013
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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.

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 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. 283 is also under
consideration by the Board, these estimates do not incorporate the values associated with that
project ptior 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 88
percentile or Austin yield that influence future state funding beyond the projected level for that
school year. In the analyses for other districts and applicants on earlier projects, these changes
appeared to have little impact on the revenue associated with the implementation of the property

School Finance Impact Study - SISD Page |3 May 31, 2013
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value limitation, since the baseline and other models incorporate the same underlying
assumptions.

Under the proposed agreement, a model is established to make a calculation of the “Baseline
Revenue” by adding the value of the proposed 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 $3.7 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 $6 million in the 2019-20 school year
when the value limitation takes effect, This reduction in M&O taxes is partially offset by a $2.3
million reduction in recapture costs, leaving the $3.7 million loss.

Beginning with the 2020-21 school year, the state property value study reflects the $30 million
limitation amount, and recapture costs offset the M&O tax reduction for the first $1.00 of tax
effort. Additional state aid offsets 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 $41.4
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 $9.2 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 $3.7 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 $46.9 million over the life of the agreement.

School Finance Iimpact Study - SISD Page |4 May 31, 2013
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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 to increase the District’s 1&S tax base by nearly 40 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. While the Company
anticipates 92 full-time jobs associated with the project when it begins operation, how many new
students that may 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 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 $46.9 million. (This amount is net of any anticipated
revenue losses for the District.) The additional taxable value also enhances the &S tax base of
SISD in meeting its future debt service obligations.

School Finance Impact Study - SISD Page |5 May 31, 2013
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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 School Tax Tax CAD Value with CPTD with CPTD With per per
Agreement Year ADA WADA Rate Rate with Project LimItation Project Limitation WADA WADA
1 201718 179043 254304  $10400° §0A7I7 $1767.386,752 §1,767,386,762 $1,530,083980 61530,083,980 §601,676  $601,676 |
2 201849 178442 251101 $1.0400 $04717 §2074,567,829 §2.074567,829 §1.679,216,025 $1679,216,025 3668740  §$668,740
3 201920 178442 251101 §$10400 $04717 $2042491979 §1466587.739 §1.986,307,102 $1986,397,102  $791,074  §791,074 |
4202021 178442 251101 $1.0400 §0.1717  $2,012,240,385  $1,460,565,715  §1,954,321,252 §1,378417,012  §778300  $548,048
5 202122 178442 251101  $1.0400 $04717 $1,983.700,489  §$1,465,268,565 $1,924,078,658 $1372,394088 $766256 546,550
6 202223 1,78442 251101 $1.0400 $0.4717  $1.956,719,282  §1450,609,035  §1,895,529,762 $1,367,097,838 $754,886  $544.441
7 202324 178442 251101 $10400 $04717 $1, 931,191,811 §1446,510,374  §1,868,548,555 $1,362,438,308  $744,141 $542,585 |
8 200425 178442 251101  $10400 $0A717  $1907.014849 $1442,905070 §1843021,084 §1358,330647 6733975  §540,953
9 202526 178442 251101 §1.0400 §0.1717 $1,884,004,706  $1,439733738  §1.818,844,122 $1354.734.343  §724347 8530517 |
0 202627 178442 251101  $1.0400 $0.4717  §1,862,346,289  §1,436,944,140  §1,795,923,969 $1,351,563,011  $715219  $538,254
— A1 2027-26 178442 251101 S1.0400 $04717  $1841,691,991 $1,841,691,991 $1.774,175562 $1348773413 $706556  $537 143 |
12 202820 178442 251101  $1.0400 $0.1717  $1,822,061077  $1,822,061,077  $1,753,521,264 $1,753,521,264  $698,332  $698,332
13 2029:30 178442 2511.01 §10400 $01717 $1803,388,876 $1,803,388,876 §1,733,890,350  §$1,733,890,350 $690514  $690,514 |
14 2030-31 178442 251101 $1.0400 $01717 $1785616,157  $1,785616,157 $1,716,218,149  $1,715218,149  $683,078  $683,078
15 2031-32 178442 251101 $1.0400 $04747 $1768.688573  $1.768, 688,573 $1,697,445430  $1697,445430  $676,000  $676, 000 |
*Tier Il Yield: $47.65; AISD Yield: $59.97; Equalized Wealth: $476,500 per WADA
Table 2— “Baseline Revenue Model”--Project Value Added with No Value Limitation
State Aid Recapture
M&0O Taxes Additional From from the
State Aid- Excess Additional  Additional  Additional Total
Year of School  Compressed State Hold Formula Recapture Local M&O M&0O Tax Local Tax General
Agreement Year Rate Aid Harmless  Reduction Costs Collections _ Collections Effort Fund
| 1 201718 $23,022299  §653.217 $0 §0  -$4550,209  §919.695 _§0  $0 $20,045,002 \
2 201819 $26,032,824  $776,362 $0 ) $0  -$7,232459  §1,039,959 30 ‘ $0  $20,616,677
= 201920  §25833852  $649,336 $0 $0. -$10,021,758  $1,032,003 90 S0TTsir A0 |
4 2020-21  $25532 415,7&’]1245 0 §0  -$9,649,553  $1,019,969 0 %0 $17,677,077
5 202122 $25247972  $649,336 50 $0° 39206202  $1008606 §0 80 $17,600622
6 202223 §24,979078  §774245 30 $0  -$8,960,661 $997,864 30 $0  $17,790,527
7 202324 $24.724610 964933 $0 . $0  -$8,641,463 $987,699 30 $0  $17.720,182 |
8 2024-25  $24,483549  §774,245 ) 30 $0  -§8,337,612 $978,069 $0 $0  $17,898,251
9 202526 $24,254.971 -y $0 8048119 $968,938 $0 §0 $17,060,085 |
10 2026 27777 $24,038,033 $0 ~§0  §7.772079  $960,271 $0 ~ $0  $18,000,471
= fE 202728 $23,750527 $0 80 s7asai51 soAs7es’ 50 50 §47.991408
12 2028-29  $23,558,134 $T?4 245 30 $0  -§7,232.372 $941,100 $0 §0  $18,041,108
=13 2029-30 $23,3‘1’-5,-138_.___$774,245 _ 50 $0  -$6,993,659 $933.790 $0 $0  $18,089,514
14 2030-31  $23,200956 §774,245 $0 $0  -§6,765,385 $926,832 $0 §0  $18,136,649
15 2031-32  $23,035058  §774,245 30 $0  -$6,546,869 $920,205 $0 $0  $18,182,539 |
School Finance Impact Study - SISD Page |6 May 31, 2013
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Table 3— “Value Limitation Revenue Model”--Project Value Added with Value Limit

State Aid  Recapture
M&O Taxes Additional From from the
State Aid- Excess Additional  Additional  Additional Total
Year of School  Compressed State Hold Formula Recapture  Local M&O  M&O Tax Local Tax General
Agreement  Year Rate Aid Harmless  Reduction Costs Collections __ Collections Effort Fund
B 201718 $23,022.269  $653,217 S0 $0  -$4,550209  $919,695 e $0 $20,045,002
2 201819 §26,032824 §776,352 $0 -§7,232,459  $1,039,959 50 $0  $20,816,677
3 201920  $20,074322 649,336 $0 -$7,731,537  $801,929 - %0 $0 §13,794,050 |
4 202021 $20,015303  $774,245 $0 ) $2,500477  §799,571 $73,822 $0  $19,153,564
5 2021-22  $10,963,388  $649,336 = 50 0 -$2430733  §$797,497  $77,553 50 §19,067,043 |
6 202223 $19917.722  §774,245 %0 ~ -$2,361 25277 §795673 580,759 §0  $19,207,148
T 202324 $19,877,563  $649,336 _§o 82299967  $794069 §$83,587 - 30 819,104,579
8 202425  $19,842220 §774,245 30 -$2,245,928 $792,657 $86,082 $0  §$19,249.276
; 2025-26  $19.811,138  $774,245 $0 $2198291  $791.415 §68,282 50 $19,266,791
2026-27  $19,783,800  $774,245 $0 -$2,156,308 $790,323 $90,222 §0 $19,282 282__
202728 $237505527  §774,245 $0 -$2547345  $948788 110498 50 $23,086712
2028-29  $23,558,134 _$?74 245 %0 -$7,232,372 $941,100 $0 30 $18,041,108
202930 523,375, 136 $774,245 = -$6,993,658 $933,790 $0 30 18089514 |
2030-31  $23,200956  $774,245 $0 __$0 -36,765,385 $0 $0  $18,136,649
203132 §23,085,058  §774,245 $0 _ 80 -$6,546,969 $0 $0  §18,182539 |
Table 4 — Value Limit less Project Value with No Limit
State Aid  Recapture
M&O Taxes Additional From from the
State Aid- Excess Additional  Additional  Additional Total
Year of School Compressed State Hold Formula  Recapture Local M&0  M&0OTax  Local Tax General
Agreement  Year Rate Ald  Harmless  Reduction Costs Collections _ Collections Effort Fund
B 2017-18 0 %0 50 ) 50 0 $0 SO
2 201819 $0 $0 $0 $0 $0 0 $0 $0 $0
[ 3 201920 -§5759.330 40 ' 50 $2,200222 5230074 40 - 53,699,182 |
4 2020-21 95,517,112 $0 30 $0 $7,1400075  -$220398  §73,922 ) §1,476,487
e 45200584 S0 §0 S0 $68e6560  §211400  §77,558 0 $fdarazt |
6 -$5,061,356 $0 30 $0 $6,599.409  -§202,191  $80,759 $0  $1416,621
7 2023- -$4.,847,057 $0 $0 $0  $6,341,496 -$193,630 $83,587 $0 $1.384396
8 2024-25  -$4,641,329 $0 $0 $0 96,091,684  -$185412 $86,082 $0  §1,351,026
9 202526  -§4443832  $0 $0 50 $5.849,828 -5177,522 588,282 50 $1316,756 |
10 2026-27  -$4,254234  §0 $0 $0  $5,615,771 169, $0  $1,281,811
| 1 202728 $0  §0 _$0 50 94934805 50 95045304
12 2028-29 $0  $0 $0 $0 50 %0 80
[ 2029-30 50 %0 $0 _$0 0 SO 508
14 2030-31 $0 $0 $0 $0 0 50 $0
15 2031-32 $0 $0 $0 $0 $0 $0 80 |
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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 to
Tax for First Company School
Estimated Assumed Taxes Savings@ Two Years Before District Estimated
Year of School Project Taxahle Value M&O Tax Before Taxes after Projected Above Revenue Revenue Net Tax
Agreement Year Value Value Savings Rate Value Limit  Value Limit  M&O Rate Limit Protection Losses Benefits
| - 201718 $316,170,000  $316,170,000 $0 $1.040  $3288/168  §3,288,168 SOl $0 $0

201819 $631,134,000  $631,134,000 50 $1040  $6563,794 96,563,704 $0 $0 $0

1
2
= 201920 $605904,240  $30,000,000 $575904240  $1040  $6301404  §312000  §5989,404 50 §5989,404 | 220222
4 2020-21  $581,683,670  $30,000,000 $551,683,670 $1.040  $6,049,510 $312000  $5737,510  $655375  $6,392,886 $6,392,886
[ 2021977 $658/4311024  §30,000,000 $528/431.928  §1040  §5807,692 $312000  $5.405692  $635414 $6,131106 -~ §6,131,108
6 202223 $536,110,247  $30,000,000  $506,110,247 $1.040  $5575,547 $312000  $5263547  $616,251 5,879,797 $5,879,797
7 202324 $514661437  §30,000,000 $484,6671437  S1.0400 §5352687  $312000 95040687 9507854 638,541 $5,638,541
B 2024-25 $494100,779  $30,000000 $464109,779  $1.040  $5,138,742 $312000  $4.826742  $580,193 $5,406,935
9 202596 $474360,988  $30,000000  $444360988  $1040  $493334  §312000 §4621354  §563.230 $5,184593 |
10 2026-27 $455402,149  $30,000,000  $425,402,149 $1040  $4,736,182 $312,000  $4424182  §546,963 $4,971,145
[ 2027-28  $437201663  $437201663 ~ §0  $1.040 45465897  $4546.807 $0 $5,032673 $5,032,673 |
12 202820 $419729196  $419,729,196 $0 $1.040  $4365184  $4,365184 %0 S0 $0
93 200030 402955528 $402,955628 90  §1040 §A190730 $4190738 $0 Bt Ay 50|
14 2030-31  $386,853,003 $386,853003 §0 $1040  $4023271  §4023271 $0 $0 $0
15 203132 $371,394,483  $371,304,483 =40 $1.040  $3,862503  $3,862,503 0 40 50
5 T Tolas T §7A735675 533336555 §41,300,118  §0297.067  $50,627,080 -$3699,182  $46.927,.897 |
Tax Credits Year 1 Year 2 Max Credits
$2,076,168  $6,251,794  $0,227,962
Credits Eamed $9,227 962
CreditsPaid §9,297.967 ~
: e Excess CredlisUnpaid =~ $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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School and Appraisal Districts Property Value Study 2012 Report
) Window on State Govern
) Window on State (zovernment
Susan Combs Texas Compirollor of Mublie fogopnrs

2012 ISD Summary Worksheet

020/Brazoria

020-906/Sweeny ISD

Local Tax Roll | 2012 WTD 2012 PTAD 2012 Value
Category Value Mean Ratio | Value Estimate Assigned

A. Single-Family

Residences 324,041,304 9654 335,654,966 324,041,304
B. Multi-Family

Residences 3,714,476 N/A 3,714,476 3,714,476
C. Vacant Lots 15,548,211 N/A 15,548,211 15,548,211
D. Rural Real

(Taxable) 58,187,902 9118 63,814,027 58,187,902
F1. Commercial

Real 16,142,954 N/A 16,142,954 16,142,954
F2. Industrial

Real 1,105,297,050 N/A 1,105,297,050 1,105,297,050
G. Oil, Gas,

Minerals 71,374,325 1.0043 71,068,729 71,374,325
J. Utilities 37,312,700 9148 40,787,822 37,312,700
L1. Commercial

Personal 15,632,190 N/A 15,632,190 15,632,190
L2. Industrial

Personal 42,092,480 N/A 42,092,480 42,092,480
M. Other

Personal 2,797,740 N/A 2,797,740 2,797,740
N. Intangible

Pers/Uncert 0 N/A 0 0
O. Residential
Inventory 735,390 N/A 735,390 735,390

http://Www.window.state.tx.us/propertytax/administration/pvs/ﬁndings/Z0 12£70200209061D...
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School and Appraisal Districts Property Value Study 2012 Report
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Local Tax Roll | 2012 WTD 2012 PTAD 2012 Value
Category Value Mean Ratio | Value Estimate Assigned
S. Special
Inventory 276,400 N/A 276,400 276,400
Subtotal 1,693,153,122 1,713,562,435| 1,693,153,122
Less Total
Deductions 364,765,229 368,117,806 364,765,229
Total Taxable 1,328,387,893
Value 1,328,387,893 1,345,444,629 T2
Local Tax PTAD
Category D Detail Roll Ratio Value
Market Value Non-Qualified Acres And
Farm/Ranch Imp 54,270,669 | .8965| 60,536,162
Prod Value Qualified Acres 3,917,233 | 1.1951 3,277,865
Taxable Value 58,187,902 63,814,027

The taxable values shown here will not match the values reported by your appraisal district
See the ISD DEDUCTION Report for a breakdown of deduction values

Government code subsections 403.302 (J) AND (K) require the Comptroller to certify alternative
measures of school district wealth, These measures are reported for taxable values for maintenance
and operation (M&Q) tax purposes and for interest and sinking fund (1&S) tax purposes. For
districts that have not entered into value limitation agreements, T1 through T6 will be the same as
T7 through T12.

Value Taxable For M&O Purposes

T1 T2 T3 T4 T5 T6
1,353,561,874 | 1,328,387,893 | 1,327,797,215 | 1,302,623,234 | 1,328,662,383 1,302,897,724
Loss To 50% of the loss
the Additional to the Local Optional
$10,000 Homestead Percentage Homestead
Exemption Exemption
25,173,981 25,764,659

http://www.window.state.tx.us/pmpertytax/administrationfpvs/ﬂndings/ZD12f/020020906 1D... 9/5/2013
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T1 = School district taxable value for M&O purposes before the loss to the additional $10,000

homestead exemption

T2 = School district taxable value for M&O purposes after the loss to the additional $10,000
homestead exemption and the tax
ceiling reduction

T3 = T1 minus 50% of the loss to the local optional percentage homestead exemption
T4 = T2 minus 50% of the loss to the local optional percentage homestead exemption
T5 = T2 before the loss to the tax ceiling reduction

T6 = T5 minus 50% of the loss to the local optional percentage homestead exemption

Value Taxable For I1&S Purposes

T7 T8 T9 T10 T11 Ti2
1,457,826,194 | 1,432,652,213 | 1,432,061,535 | 1,406,887,554 | 1,432,926,703 | 1,407,162,044

T7 = School district taxable value for 1&S purposes before the loss to the additional $10,000

homestead exemption

T8 = School district taxable value for 1&S purposes after the loss to the additional $10,000 homestead
exemption and the tax
ceiling reduction

T9 = T7 minus 50% of the loss to the local optional percentage homestead exemption
T10 = T8 minus 50% of the loss to the local optional percentage homestead exemption
T11 = T8 before the loss to the tax ceiling reduction

T12 = T11 minus 50% of the loss to the local optional percentage homestead exemption

The PVS found your local value to be valid, and local value was certified

http://www.window.state.tx.us/propertytax/administration/pvs/findings/2012£0200209061D... 9/5/2013
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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. 281

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 §

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
[NDEPENDENT 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,

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,

Agreement for Limitation on Appraised Value

Between Sweeny Independent School District and Chevron Phillips Chemical Company LP
Texas Comptroller Chapter 313 Application No. 281

December 31, 2013
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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”), pursnant 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; (i1) this Agreement is in the best interest of the
District and the State of Texas; (iii) the Applicant is eligible for the limitation on appraised value
of the Applicant’s Qualified Property; and, (iv) each criterion referenced in Texas Tax Code
§313.025(e) has been met; and,

WHEREAS, 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,

Agreement for Limitation on Appraised Value

Retween Sweeny Independent School District and Chevron Phillips Chemical Company LP
Texas Comptroller Chapter 313 Application No. 281

December 31, 2013
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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 1
AUTHORITY, TERM, DEFINITIONS, AND GENERAL PROVISIONS

Section 1.1. AUTHORITY

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

Section 1.2. TERM OF THE AGREEMENT

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,
s 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 3 1, 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
breach of, or failure to comply with, this Agreement occurring prior to such termination, or
(ii) affect the right of a Party to enforce the payment of any amount, 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.

Agreement for Limitation on Appraised Value
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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 Date of School Tax Year Summary Description
of Agreement Appraisal Year of Provisions
Partial Deferral ~ January 1,2013  2013-14 2013 Deferral Period
Year
Beginning on the
Approval Date
(12/31/2013)
Deferral Year  January 1,2014  2014-15 2014 Deferral Period
Deferral Year  January 1,2015  2015-16 2015 Deferral Period
Partial Deferral ~ January 1,2016  2016-17 2016 Deferral Period
Year (Partial Year)
(January 1, 2016)

Partial Year January 1,2016  2016-17 2016 Start of Qualifying Time Period
Beginning on the beginning with Commencement
Commencement Date (01/02/16). No limitation
Date (01/02/16) on value. First year for

computation of Annual Limit.

1 January 1,2017  2017-18 2017 Qualifying Time Period. No
limitation on value. Possible
Tax Credit in future years.

2 January 1,2018  2018-19 2018 Qualifying Time Period. No
limitation on value. Possible
Tax Credit in future years.

3 Januvary 1,2019  2019-20 2019 $ 30 million property value
limitation.

4 January 1,2020  2020-21 2020 $ 30 million property value
limitation. Possible Tax Credit
due to Applicant.

Agreement for Limitation on Appraised Value

Between Sweeny Independent School District and Chevron Phillips Chemical Company LP
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Full Tax Year Date of
of Agreement Appraisal
5 January 1, 2021
6 January 1, 2022
7 January 1, 2023
8 January 1, 2024
g January 1, 2025
10 January 1, 2026
11 January 1, 2027
12 January 1, 2028
13 January 1, 2029
Agreement for Limitation on Appraised Value
Between Sweeny Indepen

Page 5

School
Year

2021-22

2022-23

2023-24

2024-25

2025-26

2026-27

2027-28

2028-29

2029-30

Tax Year

2021

2022

2023

2024

2025

2026

2027

2028

2029

dent School District and Chevron Phillips Chemical Company LP
Texas Comptroller Chapter 313 Application No. 281
December 31, 2013

Summary Description
of Provisions

$ 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
Viable Presence if no early
termination.

No tax limitation. Possible Tax
Credit due to Applicant.
Applicant obligated to Maintain
Viable Presence if no early
termination.



Section 1.3. DEFINITIONS

Wherever used herein, the following terms shall have the following meanings, unless the
context in which used clearly indicates another meaning, to-wit:

“4cf’ 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.

“ {goreoate 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 IV. ‘

“Agreement” means this Agreement, as the same may be modified, amended, restated,
amended and restated, or supplemented from time to time in accordance with Section 8.3.

“ gnnual 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(1). For
purposes of this Agreement, the amount of the Annual Limit shall be calculated for each year by
multiplying the District’s average daily attendance for the applicable school year, as calculated
pursuant to Texas Education Code § 42.005, times the greater of $100, or any larger amount
allowed by Texas Tax Code § 313.027(i), if such Jimit 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.

“4pplicant” 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.

Agreement for Limitation on Appraised Value
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“ 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
Jimitation 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.

«“Anpraised 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.

«Commencement Date” means January 2, 2016, the date upon which the Qualifying
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.

Agreement for Limitation on Appraised Value
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“County” means Brazoria County, Texas.

“Determination of Breach and Notice of Contract 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 decrec of any court; (d) floods, storms, hurricanes,
evacuation due to threats of hurricanes, lightning, earthquakes, washouts, high water, fires, acts
of God or public enemies, wars (declared or undeclared), blockades, epidemics, riots or civil
disturbances, insurrections, strikes, labor disputes (it being understood that nothing contained in
this Agreement shall require the Applicant to settle any such strike or labor dispute), explosions,
breakdown or failure of plant, machinery, equipment, lines of pipe or electric power lines (or
unplanned or forced outages or shutdowns of the foregoing for inspections, repairs or
maintenance), inability to obtain, renew or extend franchises, licenses or permits, loss,
interruption, curtailment or failure to obtain electricity, gas, steam, water, wastewater disposal,
waste disposal or other utilities or utility services, inability to obtain or failure of suppliers to
deliver feedstock, raw materials, equipment, parts or material, or inability of the Applicant to
ship or failure of carriers to transport {0 or from the Applicant’s facilities products (finished or
otherwise), feedstock, raw materials, equipment, parts or material; or (e) any other cause (except
financial), whether similar or dissimilar, over which the Applicant has no reasonable control and
which forbids or prevents performance.

I and” shall have the meaning assigned to such term in Section 2.2.
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“\faintain 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 fifty-
five (55) 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&QO Revenue” means (i) those revenues
which the District receives from the levy of its annual ad valorem maintenance and operations
tax pursuant to Texas Education Code §45.002 and Article VII §3 of the Texas Constitution, plus
(ii) all State revenues to which the District is or may be entitled under Chapter 42 of the Texas
Education Code or any other statutory provision as well as any amendment or successor statute
to these provisions, plus (iii) any indemnity payments received by the District under other
agreements similar to this Agreement to the extent that such payments are designed to replace
District M&O Revenue lost as a result of such similar agreements, less (iv) any amounts
necessary to reimburse the State of Texas or another school district for the education of
additional students pursuant to Chapter 41 of the Texas Education Code.

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

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

“New Jobs® means at least fifty-five (55) “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
Tnvestment and Qualified Property as set forth in Section 2.3 below. In accordance with the
requirements of Texas Tax Code §3 13.024(d), at least eighty percent (80%) of all New J obs shall
also be Qualifying Jobs, as defined below.

“Oualified Investment” has the meaning set forth in Chapter 3 13 of the Texas Tax Code,
as interpreted by the Comptroller’s Rules, as these provisions existed on the date of this
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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 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 §3 13.021(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.

«Syhstantive 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 Jimitation of appraised value pursuant to Texas Tax Code,
Chapter 313. The term includes, but is not limited to, any application requesting a limitation on
appraised value and any amendments or supplements, any economic impact evaluation made in
connection with an application, any agreement between the Applicant and the school district and
any subsequent amendments or assignments, any school district written finding or report filed
with the Comptroller as required under Texas Tax Code, Chapter 313, and any application
requesting school Tax Credits under Texas Tax Code, §313.103.

«Tux 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.

“Tox 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:
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(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.

“Tuax 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.

“Toxas Education Agency Rules” means the applicable rules and regulations adopted by
the Texas Commissioner of Education in relation to the administration of Chapter 313, Texas
Tax Code, which are set forth at Title 19 —Part 2, Texas Administrative Code (including, but not
limited to, §61.1019), together with any court or administrative decisions interpreting same.

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

The Applicant’s Qualified Property upon which the Applicant’s Qualified Investment
will be located is within an area designated as a reinvestment zone under Chapter 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 EXHTBIT 3, which is attached hereto and incorporated herein by reference
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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 EXmiBIT 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.

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
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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

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 II1
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 is the intent
of the Parties that the risk of any négative 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.
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Section 3.2. CALCULATING THE AMOUNT OF LOSS OF REVENUES BY THE DISTRICT

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

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

Where:

il

"Original M&O Revenue" means the total State and local

- Maintenance & Operations Revenue that the District would have

received for the school year under the Applicable School Finance
Law had this Agreement not been entered into by the Parties and
the Applicant’s Qualified Property and/or 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.

Tn making the calculations required by this Section 3.2:

i.

il.

iil.

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
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relating to the definition of “New M&O Revenue” will reflect the
Tax Limitation Amount for such year.

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

Section 3.3. COMPENSATION FOR LosS OF OTHER REVENUES

In addition to the amounts determined pursuant to Section 3.2 above, and to the extent
provided in Section 6.3, the Applicant, on an annual basis, shall also indemnify and reimburse
the District for the following:

(a)

(b)

(©)

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

All non-reimbursed costs, certified by the District’s external auditor to have been
incurred by the District for extraordinary education-related expenses related to the
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
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Property by the Appraisal District in its annual certified tax roll submitted to the District
pursuant to Texas Tax Code §26.01 on or about July 25 of each year of this Agreement.
Immediately upon receipt of the valuation information by the District, the District shall submit
the valuation information to the Third Party selected under Section 3.4. The certified tax roll
data shall form the basis of the calculation of any and all amounts due under this Agreement. All
other data utilized by the Third Party to make the calculations contemplated by this Agreement
shall be based upon the best available current estimates. The data utilized by the Third Party
shall be adjusted from time to time by the Third Party to reflect actual amounts, subsequent
adjustments by the Appraisal District to the District’s certified tax roll or any other changes in
student counts, tax collections, or other data.

Section 3.6. DELIVERY OF CALCULATIONS

On or before November 1 of each year for which this Agreement is effective, the Third
Party appointed pursuant to Section 3.4 of this Agreement shall forward to the Parties a
certification containing the calculations required under Sections 3.2 and/or 3.3, Article 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
issue, in writing, a final determination of the certification containing the calculations.
Thereafter, the Applicant may appeal the final determination of certification containing the
calculations to the District. Any appeal by the Applicant of the final determination of the Third
Party may be made, in writing, to the 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
Fducation, or the Texas Education Agency, or for any other reason attributable to statutory
change, the District reasonably determines that it will receive less Maintenance and Operations
Revenue, or, if applicable, will be required to increase its payment of funds to the State, because
of its participation in this Agreement, the Applicant shall make payments to the District, up to
the revenue protection amount limit set forth in Section 5.1, that are necessary to offset any
actual negative impact on the District as a result of its participation in this Agreement. Such
calculation shall take into account any adjustments to the amount calculated for the current fiscal
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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 I, and as further consideration for the execution of this Agreement by the
District, the Applicant shall also be responsible for the supplemental payments set forth in this
Article IV, (the “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 III and TV 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 (ii) the lesser of the
amounts described in Section 4.2(a) and (b).

Section 4.2. STIPULATED SUPPLEMENTAL PAYMENT AMOUNT - SUBJECT TO
AGGREGATE LiviT

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

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

(b)  the “Aggregate Limit,” as such term is defined in Section 1.3 above.
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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 Yeéar 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:

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

Minus,

The Taxable Value of the Applicant’s Qualified Property for such Tax Year after
giving effect to this Agreement (ie., the Taxable Value of the Applicant’s
Qualified Property used for the District’s maintenance and operations tax
purposes for such Tax Year, or school taxes due to any other governmental entity,
including the State of Texas, for such Tax Year);

Multiplied by,

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

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

Any amounts previously paid to the District under Article ITI;

Multiplied by,

The number 0.1;
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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.
Section 4.5. PROCEDURES FOR SUPPLEMENTAL PAYMENT CALCULATIONS

(@  All calculations required by this Article IV, including but not limited to: (i) the
calculation of the Applicant’s Stipulated Supplemental Payment Amount; (ii) 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
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Amounts unpaid by the Applicant due to the Aggregate Limit in previous years,
shall be calculated by the Third Party selected pursuant to Section 3.4.

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

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

Section 4.6. DISTRICT’S OPTION TO DESIGNATE SUCCESSOR BENEFICIARY

At any time during this Agreement, the Board of Trustees may, in its sole discretion,
direct that 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.

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 (1)
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 1II 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
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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 TIT 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.

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.
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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
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

Agreement for Limitation on Appraised Value

Between Sweeny Independent School District and Chevron Phillips Chemical Company LP
Texas Comptroller Chapter 313 Application No. 281

December 31, 2013

Page 23




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 I 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)  if it does not cancel the Agreement prior to the end of the Qualifying Time Period
under Section 5.2 of this Agreement, it will Maintain Viable Presence in the
District through the Final Termination Date of this Agreement; provided,
however, that notwithstanding anything contained in this Agreement fo the
contrary, the Applicant shall not be in breach of this Agreement, and shall not be
subject to any liability for failure to Maintain Viable Presence to the extent such
failure is caused by Force Majeure, provided the Applicant makes commercially
reasonable efforts to remedy the cause of such Force Majeure; and,

(¢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

(2) 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,
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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 IIl. 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
Jiquidated 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
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:
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(2)

(b)

©

(d)

©

®

))

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.

Subject to Section 5.2, the Applicant fails to Maintain Viable Presence in the
District, as required by Section7.3 of this Agreement, through the Final
Termination Date of this Agreement.

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

Subject to Section 5.2, the Applicant fails to create and maintain at least fifty-five
(55) New Jobs.

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 III and IV above. Voluntary donations
made by the Applicant to the District after the date of execution of this
Agreement, and not mandated by this Agreement or made in recognition of or in
consideration for this Agreement are not barred by this provision.

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).
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Section 7.8. DETERMINATION OF MATERIAL BREACH AND TERMINATION OF
AGREEMENT

Prior to making a determination under Section 7.4 or Section 7.6 that the Applicant is in
Material Breach of this Agreement, the District shall provide the Applicant with a written notice
of the facts which it believes have caused the Material Breach 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 Agrecment 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").

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.
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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
calculated under Sections 7.4 and 7.5 above, or the monetary sum of the difference between the
payments and credits due and owing to the Applicant at the time of such default and the District
taxes that would have been lawfully payable to the District had this Agreement not been
executed. In addition, the District's sole right of equitable relief under this Agreement shall be
its right to terminate this Agreement.

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

Section 7.11. BINDING ON SUCCESSORS

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

ARTICLE VIII
MISCELLANEOUS PROVISIONS
Section 8.1. INFORMATION AND NOTICES

Unless otherwise expressly provided in this Agreement, all notices required or permitted
hereunder shall be in writing and deemed sufficiently given for all purposes hereof if (i)
delivered in person, by courier (e.g., by Federal Express) or by registered or certified United
States Mail to the Party to be notified, with receipt obtained, or (ii) sent by facsimile
transmission, with “answer back” or other “advice of receipt” obtained, in each case to the
appropriate address or number as set forth below. Each notice shall be deemed effective on
receipt by the addressee as aforesaid; provided that, notice received by facsimile transmission
after 5:00 p.m. at the location of the addressee of such notice shall be deemed received on the
first business day following the date of such electronic receipt.
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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

(@)  This Agreement shall be and become effective on the date of final approval of this
Agreement by the Board of Trustees,

(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.

(¢)  Inthe 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
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specified in EXHIBIT 3, provided that the Applicant reports to the District, the Comptroller, and
the Appraisal District, in the same format, style, and presentation as the Application, all relevant
investment, value, and employment information that is related to the additional 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.

Section 8.5. MERGER

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

Section 8.6. MAINTENANCE OF COUNTY APPRAISAL DISTRICT RECORDS

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

Section 8.7. GOVERNING LAW

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

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

Section 8.9. SEVERABILITY

If any term, provision or condition of this Agreement, or any application thereof, is held
invalid, illegal or unenforceable in any respect under any Law (as hereinafter defined), this
Agreement shall be reformed to the extent necessary to conform, in each case consistent with the
intention of the Parties, to such Law, and to the extent such term, provision or condition cannot
be so reformed, then such term, provision or condition (or such invalid, illegal or unenforceable
application thereof) shall be deemed deleted from (or prohibited under) this Agreement, as the
case may be, and the validity, legality and enforceability of the remaining terms, provisions and
conditions contained herein (and any other application such term, provision or condition) shall
not in any way be affected or impaired thereby. Upon such determination that any term or other
provision is invalid, illegal or incapable of being enforced, the Parties hereto shall negotiate in
good faith to modify this Agreement in a mutually acceptable manner so as to effect the original
intent of the Parties as closely as possible to the end that the transactions contemplated hereby
are fulfilled to the extent possible. As used in this Section 8.9, the term “Law” shall mean any
applicable statute, law (including common law), ordinance, regulation, rule, ruling, order, writ,
injunction, decree or other official act of or by any federal, state or local government,
governmental ~department, commission, board, bureau, agency, regulatory authority,
instrumentality, or judicial or administrative body having jurisdiction over the matter or matters
in question.

Section 8.10. PAYMENT OF EXPENSES

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
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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
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
either incomplete or inaccurate as to any material representation, material information, or
material fact, then the Board of Trustees shall notify Applicant in writing of such determination
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.
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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:

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) 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;

(ii)  disseminating technical information at conferences with the Applicant’s
employees for the purpose of developing cutriculum and program
specifications to enhance the relevance of the District’s training programs;

(ili)  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 District at
the Applicant’s facilities located in the District at times mutually
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(iv)

convenient to the Applicant and the District and consistent with the
Applicant’s safety, security and operational policies, procedures and
standards; and,

considering qualified graduates of the District’s technical training
programs and/or qualified graduates of programs sponsored by the District
for available positions with the Applicant.

In addition to the foregoing, the Applicant may provide any additional support to the District as
is consistent with Tex. Educ. Code § 28.002(g-1).

[SIGNATURE PAGE FOLLOWS]

Agreement for Limitation on Appraised Value
Between Sweeny Independent School District and Chevron Phillips Chemical Company LP
Texas Comptroller Chapter 313 Application No. 281

December 31, 2013
Page 35



IN WITNESS WHEREOF, this Agreement has been executed by the Parties in multiple originals
on this 31% day of December 2013.

CHEVRON PHILLIPS CHEMICAL COMPANY LP SWEENY INDEPENDENT SCHOOL DISTRICT

OBl s

By: l By:

Name: _(Hangr [ Hosae GLENN GARRISON
Title: ?Mpﬁﬁﬂ/ e Mawaiesq President
Board of Trustees
ATTEST.

// p /{2 {{fﬁfc’/{;' V?

D NNA BOHLAR-SCHI{OEDER
retary

Board of Trustees
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ExHIBIT 1
DESCRIPTION OF QUALIFIED REINVESTMENT ZONE

The Chevron Phillips Chemical Company LP Reinvestment Zone was originally created on
April 24, 2012, by action of the Brazoria County Commissioner’s Court. As a result of the
action of the Brazoria County Commissioner’s Court, all real property within Brazoria County,
Texas is located within the boundaries of the Chevron Phillips Chemical Company LP
Reinvestment Zone. A map of the Chevron Phillips Chemical Company LP Reinvestment Zone is
attached as the next page of this EXxmmIT 1. The legal description of the Chevron Phillips
Chemical Company LP Reinvestment Zone was adopted by action of the Brazoria County
Commissioner’s Court.
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EXHIBIT 2
LOCATION OF QUALIFIED INVESTMENT/QUALIFIED PROPERTY

All Qualified Property owned or leased by the Applicant and located within the boundaries of
both the Sweeny Independent School District and the Chevron Phillips Chemical Company LP
Reinvestment Zone will be included in and subject to this Agreement. Specifically, all Qualified
Property of the Applicant located within the boundaries of the map and legal description of the
Chevron Phillips Chemical Company LP Reinvestment Zone described in EXHIBIT 1.
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EXHIBIT 3
DESCRIPTION OF THE APPLICANT’S QUALIFIED INVESTMENT/QUALIFIED PROPERTY

The project provides for the design and construction of one (1) polyethylene unit, related utility,
infrastructure and logistics improvements, laboratory and a rail storage yard.

The proposed improvements for which the tax limitation is sought will include one (1)
polyethylene unit, rail car SIT yard, rail car interchange track, rail car wash bay, rail car staging
track, rail car transload track, laboratory and laboratory equipment, rail spurs, 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, railroad and truck
racks, NGL expansion, rail car loading and cleaning equipment, 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
and rail operations.

The qualified investment and qualified property will also include any other necessary
equipment to construct a fully functioning manufacturing plant and rail yard.
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