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

STATE OF TEXAS 8
COUNTY OF HARRIS 8

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 LA PORTE
INDEPENDENT SCHOOL DISTRICT, hereinafter referred to as the “District,” a lawfully
created independent school district within the State of Texas operating under and subject to the
Texas Education Code, and LINDE GAS NORTH AMERICA LLC, Texas Taxpayer
Identification Number 32034721970, hereinafter referred to as the “Applicant.” The Applicant
and the District are each hereinafter sometimes referred to individually as a “Party” and
collectively as the “Parties.” Certain capitalized and other terms used in this Agreement shall
have the meanings ascribed to them in Section 1.3.

RECITALS

WHEREAS, on May 14, 2013, the Superintendent of Schools of the La Porte
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, and 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), pursuant to Chapter 313 of the Texas Tax Code; and,

WHEREAS, on May 14, 2013, the Board of Trustees authorized the Superintendent to
accept, on behalf of the District, the Application from LINDE GAS NORTH AMERICA LLC;
and,

WHEREAS, on May 17, 2013, the Application was delivered to the Texas Comptroller’s
Office for review pursuant to Texas Tax Code § 313.025(d); and,

WHEREAS, the Comptroller’s Office has established May 31, 2013 as the completed
Application date; and,

WHEREAS, pursuant to 34 Tex. Admin Code 89.1054, the Application was delivered
for review to the Harris County Appraisal District established in Harris County, Texas (the
“Harris County Appraisal District”), pursuant to Texas Tax Code § 6.01; and,

WHEREAS, the Application was reviewed by the Texas Comptroller’s Office pursuant
to Texas Tax Code 8§ 313.025(d), and on August 29, 2013, the Comptroller’s Office, via letter,
recommended that the Application be approved; and,
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WHEREAS, the Texas Comptroller of Public Accounts conducted an economic impact
evaluation pursuant to Chapter 313 of the Texas Tax Code which was presented to the Board of
Trustees at the November 12, 2013 public hearing held in connection with the Board’s
consideration of the Application; and,

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

WHEREAS, on November 12, 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 November 12, 2013, the Board of Trustees made factual findings
pursuant to Tex. Tax Code § 313.025(f), including, but not limited to findings that: (i) the
information in the Application is true and correct; (ii) this Agreement is in the best interest of
the District and the State of Texas; (iii) the Applicant is eligible for the Limitation on Appraised
Value of the Applicant’s Qualified Property; and, (iv) each criterion listed in Texas Tax Code §
313.025(e) has been met; and,

WHEREAS, on November 12, 2013, the Board of Trustees determined that the Tax
Limitation Amount requested by Applicant, and as defined in Sections 1.2 and 1.3, below, is
consistent with the minimum values set out by Tax Code, 88 313.022( b) and 313.052, as such
Tax Limitation Amount was computed as of the date of this Agreement; and,

WHEREAS, on November __, 2013, the District received written notification, pursuant
to 34 Tex. Admin Code 8 9.1055(e)(2)(A), that the Texas Comptroller of Public Accounts
reviewed this Agreement, and reaffirming the recommendation previously made on June 26,
2013 that the Application be approved: and,

WHEREAS, on November 12, 2013, the Board of Trustees approved the form of this
Agreement for a Limitation on Appraised Value of Property for School District Maintenance and
Operations Taxes, and authorized the Board President and Secretary to execute and deliver such
Agreement to the Applicant;

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

ARTICLE |
AUTHORITY, TERM, DEFINITIONS, AND GENERAL PROVISIONS

Section 1.1. AUTHORITY
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This Agreement is executed by the District as its written agreement with the Applicant
pursuant to the provisions and authority granted to the District in Texas Tax Code § 313.027.

Section 1.2. TERM OF THE AGREEMENT

This Agreement shall commence and first become effective on the Commencement
Date, as defined in Section 1.3, below. In the event that Applicant makes a Qualified
Investment in the amount defined in Section 2.6 below, between the Commencement Date
and the end of the Qualifying Time Period, Applicant will be entitled to the Tax Limitation
Amount defined in Section 1.3 below, for the following Tax Years: 2016, 2017, 2018, 2019,
2020, 2021, 2022, and 2023. The limitation on the local ad valorem property values for
Maintenance and Operations purposes shall commence with the property valuations made as
of January 1, 2016, the appraisal date for the third full Tax Year following the Commencement
Date.

The period beginning with the Commencement Date of November 12, 2013 and
ending on December 31, 2015 will be referred to herein as the “Qualifying Time Period,” as
that term is defined in Texas Tax Code 8 313.021(4). Applicant shall not be entitled to a tax
limitation during the Qualifying Time Period.

Unless sooner terminated as provided herein, the limitation on the local ad valorem
property values shall terminate on December 31, 2023. Except as otherwise provided herein,
this Agreement will terminate in full on the Final Termination Date, as defined in Section 1.3,
below. The termination of this Agreement shall not (i) release any obligations, liabilities,
rights and remedies arising out of any breach of, or failure to comply with, this Agreement
occurring prior to such termination, or (ii) affect the right of a Party to enforce the payment
of any amount to which such Party was entitled before such termination or to which such
Party became entitled as a result of an event that occurred before such termination, so long as
the right to such payment survives said termination.

Except as otherwise provided herein, the Tax Years for which this Agreement is
effective are as set forth below and set forth opposite each such Tax Year are the
corresponding year in the term of this Agreement, the date of the Appraised Value
determination for such Tax Year, and a summary description of certain provisions of this
Agreement corresponding to such Tax Year (it being understood and agreed that such
summary descriptions are for reference purposes only, and shall not affect in any way the
meaning or interpretation of this Agreement):
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Full Tax Year Date of School Tax Year Summary Description
of Agreement Appraisal Year of Provisions
Partial Year January 1, 2013 2013-14 | 2013 Start of Qualifying Time Period
(Commencing beginning with Commencement
November 12, Date. No limitation on value.
2013) First year for computation of
Annual Limit.

1 January 1, 2014 2014-15 | 2014 Qualifying Time Period. No
limitation on value. Possible
tax credit in future years.

2 January 1, 2015 2015-16 | 2015 Qualifying Time Period. No
limitation on value. Possible
tax credit in future years.

3 January 1, 2016 2016-17 | 2016 $ 30 million property value
limitation.

4 January 1, 2017 2017-18 | 2017 $ 30 million property value
limitation. Possible tax credit
due to Applicant.

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

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

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

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

9 January 1, 2022 2022-23 | 2022 $ 30 million property value
limitation. Possible tax credit
due to Applicant.
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10

January 1, 2023

2023-24

2023

$ 30 million property value
limitation. Possible tax credit
due to Applicant.

11

January 1, 2024

2024-25

2024

No tax limitation. Possible tax
credit due to Applicant.
Applicant obligated to Maintain
Viable Presence if no early
termination.

12

January 1, 2025

2025-26

2025

No tax limitation. Possible tax
credit due to Applicant.
Applicant obligated to Maintain
Viable Presence if no early
termination.

13

January 1, 2026

2026-27

2026

No tax limitation. Possible tax
credit due to Applicant.
Applicant obligated to Maintain
Viable Presence if no early
termination.

Section 1.3.

DEFINITIONS

Wherever used herein, the following terms shall have the following meanings, unless
the context in which used clearly indicates another meaning, to-wit:

“Act” means the Texas Economic Development Act set forth in Chapter 313 of the
TexasTax Code, as amended.

“Affiliate” means any entity that, directly or indirectly through one or more
intermediaries, controls or is controlled by or is under common control with the Applicant.
For purposes of this definition, control of an entity means (i) the ownership, directly or
indirectly, of fifty (50) percent or more of the voting rights in a company or other legal entity
or (i) the right to direct the management or operation of such entity whether by ownership
(directly or indirectly) of securities, by contract or otherwise.

“Affiliated Group” means a group of one or more entities in which a controlling
interest is owned by a common owner or owners, either corporate or non-corporate, or by one
or more of the member entities.

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

“Agreement ” means this Agreement, as the same may be modified, amended, restated,
amended and restated, or supplemented from time to time in accordance with Section 6.3.
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“Annual Limit” means the maximum annual benefit which can be paid directly to the
District as a Supplemental Payment under the provisions of Tex. Tax Code §313.027(i). For
purposes of this Agreement, the amount of the Annual Limit shall be Seven Hundred
Seventeen Thousand Dollars ($722,000.00), based upon the District’s 2013-2014 Average
Daily Attendance of 7,220, rounded to the whole number. The Annual Limit shall first
be computed for tax year 2013, which, by virtue of the Commencement Date, is the first year
of the Qualifying Time Period under this Agreement.

“Applicant” means LINDE GAS NORTH AMERICA LLC (Texas Taxpayer ID #
32034721970), the company listed in the Preamble of this Agreement who, on May 14,
2013, filed the Original Application with the District for an Appraised Value Limitation on
Qualified Property, pursuant to Chapter 313 of the Texas Tax Code. The term “Applicant” shall
also include the Applicant’s assigns and successors-in-interest.

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

“Application” means the Original Application for Appraised Value Limitation on
Qualified Property (Chapter 313, Subchapter B or C, of the Texas Tax Code) filed with the
District by the Applicant on May 14, 2013, which has been certified by the Comptroller’s office
to constitute a complete final Application as of the date of May 31, 2013. The term includes all
forms required by the Comptroller, the schedules attached thereto, and all other documentation
submitted by Applicant for the purpose of obtaining an Agreement with the District. The term
also includes all amendments and supplements thereto submitted by Applicant.

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

“Appraisal District” means the Harris County Appraisal District.

“Board of Trustees” means the Board of Trustees of the La Porte Independent School
District.

“Commencement Date ” means November 12, 2013, the date upon which this
Agreement was approved by the District’s Board of Trustees.

“Completed Application Date ” means the date upon which the Comptroller determined
to be the date of its receipt of a completed Chapter 313 application from Applicant, to wit: May
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31, 2013.

“Comptroller” means the Texas Comptroller of Public Accounts, or the designated
representative of the Texas Comptroller of Public Accounts acting on behalf of the Comptroller.

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

“County ” means Harris County, Texas.

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

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

“Final Termination Date ” means December 31, 2026.

“Force Majeure ” means a failure caused by (a) provisions of law, or the operation or
effect of rules, regulations or orders promulgated by any governmental authority having
jurisdiction over the Applicant, the Applicant’s Qualified Property or the Applicant’s Qualified
Investment or any upstream, intermediate or downstream equipment or support facilities as are
necessary to the operation of the Applicant’s Qualified Property or the Applicant’s Qualified
Investment; (b) any demand or requisition, arrest, order, request, directive, restraint or
requirement of any government or governmental agency whether federal, state, military, local or
otherwise; (c) the action, judgment or decree of any court; (d) floods, storms, hurricanes,
evacuation due to threats of hurricanes, lightning, earthquakes, washouts, high water, fires, acts
of God or public enemies, wars (declared or undeclared), blockades, epidemics, riots or civil
disturbances, insurrections, strikes, labor disputes (it being understood that nothing contained in
this Agreement shall require the Applicant to settle any such strike or labor dispute), explosions,
breakdown or failure of plant, machinery, equipment, lines of pipe or electric power lines (or
unplanned or forced outages or shutdowns of the foregoing for inspections, repairs or
maintenance), inability to obtain, renew or extend franchises, licenses or permits, loss,
interruption, curtailment or failure to obtain electricity, gas, steam, water, wastewater disposal,
waste disposal or other utilities or utility services, inability to obtain or failure of suppliers to
deliver equipment, parts or material, or inability of the Applicant to ship or failure of carriers to
transport products from the Applicant’s facilities; or (e) any other cause (except financial),
whether similar or dissimilar, over which the Applicant has no reasonable control and which
forbids or prevents performance.
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“Land " shall have the meaning assigned to such term in Section 2.2,

“Maintain Viable Presence” means, after the development and construction of the
project described in the Application and in the description of Qualified Investment/Qualified
property as set forth in Section 2.3, be low, (i) the operation over the term of this Agreement of
the facility or facilities for which the tax limitation is granted, as the same may from time to time
be expanded, upgraded, improved, modified, changed, remodeled, repaired, restored,
reconstructed, reconfigured, and/or reengineered: (ii) the retention over the term of this
Agreement of the number of New Jobs and Qualifying Jobs set forth in its Application by the
Applicant, and the retention of the highest number of New Jobs and Qualifying Jobs set forth in
its Application through the Final Termination Date of this Agreement.

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

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

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

“Net Tax Benefit " means (i) the amount of maintenance and operations ad valorem taxes
which the Applicant would have paid to the District for all Tax Years if this Agreement had not
been entered into by the Parties, (ii) adding to the amount determined under clause (i) all Tax
Credits received by the Applicant under Chapter 313, Tax Code, and (iii) subtracting from the
sum of the amounts determined under clauses (i) and (ii) the sum of (A) all maintenance and
operations ad valorem school taxes actually due to the District or any other governmental entity,
including the State of Texas, for all Tax Years of this Agreement, plus (B) any payments due to
the District under Article 11 under this Agreement.

“New Jobs ” means the total number of jobs, defined by 34 Tex. Admin. Code § 9.1051,
which Applicant will create in connection with the project which is the subject of its Application.
In accordance with the requirements of Tex. Tax Code § 313.024(d), Eighty Percent (80%), of
all New Jobs created by Applicant on the project shall also be Qualifying Jobs, as defined below.

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

“Qualifying Jobs” means the number of New Jobs Applicant will create in connection
with the project which is the subject of its Application, which meet the requirements of Tex. Tax
Code 313.021(3).

“Qualified Property” has the meaning set forth in Chapter 313 of the Texas Tax Code, as
interpreted by the Comptroller’s Rules and the Texas Attorney General, as these provisions
existed on the date of this Agreement, applying any specific requirements for rural school
districts imposed by Subchapter C of Chapter 313 of the Texas Tax Code and by the
Comptroller’s Rules. Buildings and improvements existing before the Application Date are
excluded from Qualified Property. Qualified Property is limited to the property and
improvements described in the Application and further identified by red shading in the map
attached as Exhibit 2.

"Qualifying Time Period™ means the period that begins on the Commencement Date of
November 12, 2013 and ends on December 31, 2015.

“Revenue Protection Amount ” means the amount calculated pursuant to Section 3.2
of this Agreement.

“State ” means the State of Texas.

“Tax Credit ” means the tax credit, either to be paid by the District to Applicant, or to be
applied against any taxes that the school district imposes on Qualified Property, as computed
under the provisions of Subchapter D of the Act, and rules adopted by the Comptroller and/or
the Texas Education Agency, provided that Applicant complies with the requirements under such
provisions, including the timely filing of a completed application under Texas Tax Code
§ 313.103 and the duly adopted administrative rules.

“Tax Limitation Amount” means the maximum amount which may be placed as the
Appraised Value on Qualified Property/Qualified Investment for years three (3) through ten (10)
of this Agreement pursuant to Texas Tax Code § 313.054. That is, for each of the eight (8) Tax
Years 2016, 2017, 2018, 2019, 2020, 2021, 2022 and 2023, the Appraised Value of the
Applicant’s Qualified Investment for the District’s maintenance and operations ad valorem tax
purposes shall not exceed, and the Tax Limitation Amount shall be, the lesser of:

@ 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 Tax Code, §313.022(b) or
§313.052.

"Tax Year” shall have the meaning assigned to such term in Section 1.04(13) of the
Texas Tax Code (i.e., the calendar year).
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“Taxable Value” shall have the meaning assigned to such term in Section 1.04(10) of the
Texas Tax Code.

“Texas Education Agency Rules” means the applicable rules and regulations adopted by
the Texas Commissioner of Education in relation to the administration of Chapter 313, Texas
Tax Code, which are set forth at Title 19 — Part 2, Texas Administrative Code, together with any
court or administrative decisions interpreting same.

ARTICLE Il

PROPERTY DESCRIPTION

Section 2.1. LOCATION WITHIN A QUALIFIED REINVESTMENT OR
ENTERPRISE ZONE

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

Section 2.2. LOCATION OF QUALIFIED PROPERTY

The location of the Applicant’s Qualified Property upon which the Applicant’s Qualified
Investment will be located is described in the legal description and map which are attached to
this Agreement as EXHIBITS 1 and 2 and is incorporated herein by reference for all purposes.
The Qualified Property will be located in the red shaded rectangle on this map. The Parties
expressly agree that the boundaries of the Land may not be materially changed from its
configuration described in EXHIBIT 2 without the express authorization of each of the Parties.

Section 2.3. DESCRIPTION OF QUALIFIED INVESTMENT AND
QUALIFIED PROPERTY

The Qualified Investment and/or Qualified Property that is subject to the Tax Limitation
Amount is described in EXHIBIT 3, which is attached hereto and incorporated herein by
reference for all purposes (“Applicant’s Qualified Investment”). Qualified Investment shall be
that property, described in EXHIBIT 3, which is placed in service under the terms of the
Application, during the Qualifying Time Period described in both Section 1.2, above, and the
definition of Qualifying Time Period set forth in Section 1.3, above. Qualified Property shall be
all property, described in EXHIBIT 3, including, but not limited to, Applicant’s Qualified
Investment, together with the land described in EXHIBIT 2 which: 1) is owned by Applicant;
2) was first placed in service after March 28, 2013, the completed Application date established
by the Comptroller; and 3) is used in connection with the activities described in the Application.
Property which is not specifically described in EXHIBIT 3 shall not be considered by the
District or the Appraisal District to be part of the Applicant’s Qualified Investment or Qualified
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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 Applicant which is not described on EXHIBIT 3 may not be
considered to be Qualified Property unless the Applicant:

@) submits to the school district and the Comptroller a written request to
add property to the limitation agreement, which request shall include a
specific description of the additional property to which the applicant requests
that the limitation apply;

(b) notifies the District and the Comptroller of any other changes to the information
that was provided in the Application approved by the District; and,

(©) provides any additional information reasonably requested by the District or the
Comptroller necessary to re-evaluate the economic impact analysis for the new or
changed conditions.

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

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

Section 2.5. QUALIFYING USE

The Applicant’s Qualified Investment described above in Section 2.3 qualifies for a tax
limitation agreement under Texas Tax Code § 313.024(b)(1) as a manufacturing facility.

Section 2.6. LIMITATION ON APPRAISED VALUE

So long as Applicant makes a Qualified Investment in the amount Thirty Million Dollars
($30,000,000.00), or greater, during the Qualifying Time Period; and unless this Agreement has
been terminated as provided herein before such Tax Year, for each of the eight (8) Tax Years
2016, 2017, 2018, 2019, 2020, 2021, 2022 and 2023, the Appraised Value of the Applicant’s
Qualified Investment for the District’s maintenance and operations ad valorem tax purposes shall
not exceed the lesser of:
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@) 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 Tex. Tax Code § 313.023.

ARTICLE Il
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 Tex. Tax Code
8313.027(f)(1), be compensated by the Applicant for any loss that the District incurs in its
Maintenance and Operations Revenue as a result of, or onaccount of, entering into this
Agreement, after taking into account any payments to be made under this Agreement. Such
payments shall be independent of, and in addition to, such other payments as set forth in Article
IV. Subject to the limitations contained in this Agreement (including Section 5.1), it is the intent
of the Parties that the risk of any negative financial consequence to the District in making the
decision to enter into this Agreement will be borne by the Applicant and not by the District.

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

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

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

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

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

Agreement for Limitation on Appraised Value

Between La Porte Independent School District and Linde Gas North America LLC
November 12, 2013

Page 12



In making the calculations required by this Section 3.2:

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

ii. 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%).

iii. 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.

iv. All calculations made for years three (3) through ten (10) of this
Agreement under Section 3.2, Subsection ii of this Agreement 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 full M & O revenue impact
caused by this Agreement. 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:

(@)

(b)

(©)

all non-reimbursed costs incurred by the District in paying or otherwise crediting
to the account of Applicant any applicable tax credit to which 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
Educ. Code § 42.2515, or other similar or successor statute.

all non-reimbursed costs, certified by the District’s external auditor to have been
incurred by the District for extraordinary education-related expenses related to the
project that are not directly funded in state aid formulas, including expenses for the
purchase of portable classrooms and the hiring of additional personnel to
accommodate a temporary increase in student enrollment attributable to the
project. The Applicant may contest the amounts certified by the District’s external
auditor under the provisions of Section 3.8.

any other loss of District revenues which are, or may be, attributable to the payment
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by Applicant to or on behalf any other third party beneficiary.

Section 3.4. CALCULATIONS TO BE MADE BY THIRD PARTY

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

Section 3.5. DATA USED FOR CALCULATIONS

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

Section 3.6. DELIVERY OF CALCULATIONS

On or before November 1 of each year for which this Agreement is effective, the Third
Party appointed pursuant to Section 3.4 of this Agreement shall forward to the Parties a
certification containing the calculations required under Sections 3.2 and/or 3.3 and Article 1V,
or under Section 5.1 of this Agreement in sufficient detail to allow the Parties to understand the
manner in which the calculations were made. The Third Party shall simultaneously submit his,
her or its invoice for fees for services rendered to the Parties, if any fees are being claimed. Upon
reasonable prior notice, the employees and agents of the Applicant shall have access, at all
reasonable times, to the Third Party's offices, personnel, books, records, and correspondence
pertaining to the calculation and fee for the purpose of verification. The Third Party shall
maintain supporting data consistent with generally accepted accounting practices, and the
employees and agents of the Applicant shall have the right to reproduce and retain for purpose
of audit, any of these documents. The Third Party shall preserve all documents pertaining to the
calculation and fee for a period of five (5) years after payment. The Applicant shall not be liable
for any of Third Party's costs resulting from an audit of the Third Party's books, records,
correspondence, or work papers pertaining to the calculations contemplated by this Agreement
or the fee paid by the Applicant to the Third Party pursuant to Section 3.7, if such fee is timely
paid.

Section 3.7. PAYMENT BY APPLICANT
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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 for all calculations under this Agreement under Section 3.6, above, plus any
reasonable and necessary legal expenses paid by the District to its attorneys, auditors, or
financial consultants for the preparation and filing of any financial reports, disclosures, or tax
credit or other reimbursement applications filed with or sent to the State of Texas which are, or
may be, required under the terms or because of the execution of this Agreement. In no year shall
the Applicant be responsible for the payment of any total expenses under this Section and Section
3.6, above, in excess of Ten Thousand Dollars ($10,000.00).

Section 3.8. RESOLUTION OF DISPUTES

Pursuant to Sections 3.3(b), 3.4 and 3.6, should the Applicant disagree with the
certification containing the calculations, the Applicant may appeal the findings, in writing, to the
Third Party within thirty (30) days of receipt of the certification. Within thirty (30) days of
receipt of the Applicant's appeal, the Third Party will issue, in writing, a final determination of
the certification containing the calculations. Thereafter, the Applicant may appeal the final
determination of certification containing the calculations to the District. Any appeal by the
Applicant of the final determination of the Third Party may be made, in writing, to the
Independent School District Board of Trustees within thirty (30) days of the final determination
of certification containing the calculations.

Section 3.9. EFFECT OF PROPERTY VALUE APPEAL OR OTHER
ADJUSTMENT

In the event that, at the time the Third Party selected under Section 3.4 makes its
calculations under this Agreement, Applicant has appealed the taxable values placed by the
Harris County Appraisal District on the Qualified Property, and the appeal of the appraised
values are unresolved, the Third Party shall base its calculations upon the values placed upon the
Qualified Property by the Harris County Appraisal District for the preceding year.

In the event that the Taxable Value of the Applicant's Qualified Investment and/or
the Applicant's Qualified Property is changed after a final appeal of the valuation or is
otherwise changed, once the determination of a new value becomes final, the Parties shall
immediately notify the Third Party who shall immediately issue new calculations required
by this Agreement for the applicable year or years using the new valuations. Upon
completion of the new calculations, the Third Party shall transmit the new calculations to
the Parties. In the event the new calculations result in the change of any amount payable by
the Applicant under this Agreement, the Party owing funds to the other signatories to this
Agreement shall pay any amounts owed within thirty (30) days of 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
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contained in Section 5.1, in the event that, by virtue of statutory changes to the Applicable School
Finance Law, administrative interpretations by the Comptroller, Commissioner of Education, or
the Texas Education Agency, or for any other reason attributable to statutory change, the District
will receive less Maintenance and Operations Revenue, or, if applicable, will be required to
increase its payment of funds to the State, because of its participation in this Agreement,
Applicant shall make payments to the District, up to the revenue protection amount limit set forth
in Section 5.1, that are necessary to offset any negative impact on the District as a result of its
participation in this Agreement. Such calculation shall take into account any adjustments to the
amount calculated for the current fiscal year that should be made in order to reflect the actual
impact on the District.

ARTICLE IV
SUPPLEMENTAL PAYMENTS

Section 4.1. INTENT OF PARTIES WITH RESPECT TO SUPPLEMENTAL
PAYMENTS

In interpreting the provisions of Article 1V, the parties agree as follows:
(@  Amounts Exclusive of Indemnity Amounts

In addition to undertaking the responsibility for the payment of all of the amounts
set forth under Article 111, and as further consideration for the execution of this
Agreement by the District, the Applicant shall also be responsible for the
Supplemental Payments set forth in this Article IVV.  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, Tex. Tax Code, unless it is explicitly set
forth in this Agreement. It is the express intent of the Parties that the obligation
for Supplemental Payments under this Article IV are separate and independent of
the obligation of the Applicant to pay the amounts described in Article IlI;
provided, however, that all payments under Articles |11 and 1V are subject to the
limitations contained in Section 5.1, and that all payments under Article IV are
subject to the separate limitations contained in Section 4.4.

(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 Applicant, under this Article 1V, shall not exceed the
limit imposed by the provisions of Tex. Tax Code 313.027(i) unless that limit is
increased by the Legislature at a future date.

Section 4.2. STIPULATED SUPPLEMENTAL PAYMENT AMOUNT -
SUBJECT TO AGGREGATE LIMIT
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During the term of this Agreement, the District shall not be entitled to receive
Supplemental Payments that exceed the lesser of:

(a)

(b)

Applicant’s Stipulated Supplemental Payment Amount, defined as forty percent
(40%) of the Applicant’s Net Tax Benefit, as the term is defined in Section 1.3,
above; or,

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

Section 4.3. ANNUAL CALCULATION OF STIPULATED SUPPLEMENTAL
PAYMENT AMOUNT

The Parties agree that for each Tax Year of this Agreement, beginning with the third full
year (Tax Year 2016), the Stipulated Supplemental Payment amount, described in Section 4.2,
will annually be calculated based upon the then most current estimate of tax savings to the
Applicant, which will be made, based upon assumptions of student counts, tax collections, and
other applicable data, in accordance with the following formula:

Minus,

Taxable Value of the Applicant’s Qualified Property for such Tax Year had this
Agreement not been entered into by the Parties (i.e., the 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);

The Taxable Value of the Applicant’s Qualified Property for such Tax Year after
giving effect to this Agreement (i.e., the Taxable Value of the Applicant’s
Qualified Property used for the District’s maintenance and operations tax
purposes for such Tax Year, or school taxes due to any other governmental entity,
including the State of Texas, for such Tax Year);

Multiplied by,

Plus,

Minus,

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

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

Any amounts previously paid to the District under Article I1I;
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Multiplied by,

The number 0.4;
Minus,

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

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

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

For each year of this Agreement, beginning with year three (Tax Year 2016) and
continuing thereafter through year thirteen (Tax Year 2026), the District, or its Successor
Beneficiary should one be designated under Section 4.6, below, shall not be entitled to receive
Supplemental Payments, computed under Sections 4.2 and 4.3, above, that exceed the Aggregate
Limit, defined in Section 1.3, above.

Any Stipulated Supplemental Payment amount, which cannot be paid to the District prior
to the end of year thirteen (Tax Year 2026), because such payment would exceed the Aggregate
Limit, will be deemed to have been cancelled by operation of law.

Section 4.5. PROCEDURES FOR SUPPLEMENTAL PAYMENT
CALCULATIONS

@) All calculations required by this Article, including but not limited to: (i) the
calculation of the Stipulated Supplemental Payment amount; (ii) the
determination of both the Annual Limit and the Aggregate Limit; and (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, 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 shall be made at the time set
forth in Section 3.7.

Section 4.6. DISTRICT’S OPTION TO DESIGNATE SUCCESSOR
BENEFICIARY

At any time during this Agreement, the District’s Board of Trustees may, in its sole
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discretion, so long as such decision does not result in additional costs to Applicant under this
Agreement, direct that Applicant’s payment obligations under this Article IV be made to its
educational foundation, or to a similar entity. The alternative entity may only use such funds
received under this Article to support the educational mission of the District and its students.
Any designation of an alternative entity must be made by recorded vote of the District’s Board
of Trustees at a properly posted public Board meeting. Any such designation will become
effective after public vote and the delivery of notice of said vote to Applicant in conformance
with the provisions of Section 6.1, below. Such designation may be rescinded by the District’s
Board of Trustees, by Board action, at any time.

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

ARTICLE V
ANNUAL LIMITATION OF PAYMENTS BY APPLICANT
Section 5.1. ANNUAL LIMITATION AFTER FIRST THREE YEARS

Notwithstanding anything contained in this Agreement to the contrary, and with respect
to each Tax Year during the term of this Agreement after the 2017 Tax Year, 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 111 and IV with respect to such Tax Year, exceed (ii) the amount
of the maintenance and operations ad valorem taxes that the Applicant would have paid to the
District for such Tax Year (determined by using the District’s actual maintenance and operations
tax rate for such Tax Year) if the Parties had not entered into this Agreement. The calculation
and comparison of the amounts described in clauses (i) and (ii) of the preceding sentence shall
be included in all calculations made pursuant to Section 3.4, 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 111 and 1V shall be
reduced until such excess is eliminated.

Section 5.2. OPTION TO CANCEL AGREEMENT

In the event that any payment otherwise due from the Applicant to the District under Article 111
and/or Section 4.2 with respect to a Tax Year is subject to reduction in accordance with the
provisions of Section 5.1 above, then the Applicant shall have the option to terminate this
Agreement. The Applicant may exercise such option to cancel this Agreement by notifying the
District of its election in writing not later than the July 31 of the year next following the Tax
Year with respect to which a reduction under Section 5.1 is applicable. Any cancellation of this
Agreement under the foregoing provisions of this Section 5.2 shall be effective immediately
prior to the second Tax Year next following the Tax Year in which the reduction giving rise to
the option occurred. Upon such termination this Agreement shall terminate and be of no further
force or effect; provided, however, that the Parties’ respective rights and obligations under this
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Agreement with respect to the Tax Year or Tax Years (as the case may be) through and including
the Tax Year during which such notification is delivered to the District shall not be impaired or
modified as a result of such termination and shall survive such termination unless and until
satisfied and discharged. ARTICLE VI TAX CREDITS

Section 6.1. APPLICANT’S ENTITLEMENT TO TAX CREDITS

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

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

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

Section 6.3. COMPENSATION FOR LOSS OF TAX CREDIT PROTECTION
REVENUES

If after the Applicant has actually received the benefit of a tax credit under Section 6.1,
the District does not receive aid from the State pursuant to Texas Education Code § 42.2515 or
other similar or successor statute with respect to all or any portion of such tax credit for reasons
other than the District’s failure to comply with the requirements for obtaining such aid, then the
District shall notify the Applicant in writing thereof and the circumstances surrounding the
State’s failure to provide such aid to the District. The Applicant shall pay to the District the
amount of such tax credit for which the District did not receive such aid within thirty (30)
calendar days after receipt of such notice, and such payment shall be subject to the same
provisions for late payment as are set forth in Section 7.4 and 7.5. If the District receives aid
from the State for all or any portion of a tax credit with respect to which the Applicant has made
a payment to the District under this Section 6.3, then the District shall pay to the Applicant the
amount of such aid within thirty (30) calendar days after the District’s receipt thereof.

ARTICLE VII
ADDITIONAL OBLIGATIONS OF APPLICANT
Section7.1. 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 Harris County Appraisal District to have access to the Applicant’s
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Qualified Property and/or business records, in accordance with Texas Tax Code § 22.07, during
the term of this Agreement, in order to inspect the project to determine compliance with the terms
hereof. All inspections will be made at a mutually agreeable time after the giving of not less than
five (5) business days prior written notice, and will be conducted in such a manner so as not to
unreasonably interfere with either the construction or operation of the Applicant’s Qualified
Property. All inspections may be accompanied by one or more representatives of the Applicant,
and shall be conducted in accordance with the Applicant’s safety, security, and operational
standards. Notwithstanding the foregoing, nothing contained in this Agreement shall require the
Applicant to provide the District, the Comptroller, or the Harris County Appraisal District with
any technical or business information that is private personnel data, proprietary, a trade secret or
confidential in nature or is subject to a confidentiality agreement with any third party.

Section 7.2. REPORTS TO OTHER GOVERNMENTAL AGENCIES

Applicant shall timely make any and all reports that are or may be required under the
provisions of law or administrative regulation, including but not limited to the annual report or
certifications that may be required to be submitted by the Applicant to the Texas Comptroller of
Public Accounts under the provisions of Texas Tax Code § 313.032. Applicant shall forward a
copy of all such required reports or certifications to the District contemporaneously with the
filing thereof. The obligation to make all such required filings shall be a material obligation
under this Agreement.

Section 7.3. APPLICANT’S OBLIGATION TO MAINTAIN VIABLE
PRESENCE

By entering into this Agreement, the Applicant warrants that:
@ it will abide by all of the terms of the Agreement;

(b) it will Maintain Viable Presence in the District through the Final Termination Date
of this Agreement. Notwithstanding anything contained in this Agreement to the
contrary, the Applicant shall not be in breach of 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 (as hereinafter defined), provided the Applicant
makes commercially reasonable efforts to remedy the cause of such Force Majeure;
and,

(©) it will meet minimum eligibility requirements under Tax Code, Chapter
313 throughout the value limitation and tax-credit settle-up periods.

Section 7.4. CONSEQUENCES OF EARLY TERMINATION OR OTHER
BREACH BYAPPLICANT

@ In the event that the Applicant terminates this Agreement without the consent of
the District, except as provided in Section 5.2, or in the event that the Applicant or its successor-
in-interest fails to comply in any material respect with the terms of this Agreement or to meet
any material obligation under this Agreement, after the notice and cure period provided by
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Section 7.8, then the District shall be entitled to the recapture of all ad valorem tax revenue lost
as a result of this Agreement together with the payment of penalty and interest, as calculated in
accordance with Section 7.5, on that recaptured ad valorem tax revenue. For purposes of this
recapture calculation, the Applicant shall be entitled to a credit for all payments made to the
District pursuant to Article I11. Applicant shall also be entitled to a credit for any amounts paid
to the District pursuant to Article IV,

(b) Notwithstanding Section 7.4(a), in the event that the District determines that the
Applicant has failed to Maintain Viable Presence and provides written notice of termination of
the Agreement, then the Applicant shall pay to the District liquidated damages for such failure
within thirty (30) days after receipt of such termination notice. The sum of liquidated damages
due and payable shall be the sum total of the District ad valorem taxes for all of the Tax Years
for which a Tax Limitation was granted pursuant to this Agreement prior to the year in which
the default occurs that otherwise would have been due and payable by the Applicant to the
District without the benefit of this Agreement, including penalty and interest, as calculated in
accordance with Section 7.5. For purposes of this liquidated damages calculation, the Applicant
shall be entitled to a credit for all payments made to the District pursuant to Article 1ll. 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, Applicant’s obligations under this Agreement
shall be deemed fully satisfied, and such payment shall constitute the District’s sole remedy.

Section 7.5. CALCULATION OF PENALTY AND INTEREST

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

Section7.6 MATERIAL BREACH OF AGREEMENT

Applicant shall be in Material Breach of this Agreement if it commits one or more of
the following acts or omissions:

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

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

(d)

()

(f)

(@)

(h)

Agreement.

Applicant fails to make any payment required under Articles 111 or 1V of this
Agreement on or before its due date.

Applicant fails to create and maintain at least the number of New Jobs it
committed to create and maintain set forth on Schedule C, Column C of its
Application.

Applicant fails to create and maintain at least the number of New Jobs it
committed to create and maintain set forth on Schedule C, Column E of its
Application.

Applicant fails to create and maintain at least Eighty Percent (80%) of all New
Jobs created by Applicant on the project as Qualifying Jobs.

Applicant makes any payments to the District or to any other person or persons in
any form for the payment or transfer of money or any other thing of value in
recognition of, anticipation of, or consideration for this Agreement for limitation
on appraised value made pursuant to Chapter 313, Tex. Tax Code, in excess of
the amounts set forth in Articles 111 and IV, above. Voluntary donations made by
Applicant to the District after the date of execution of this Agreement, and not
mandated by this Agreement or made in recognition of consideration for this
Agreement for limitation on appraised value made pursuant to Chapter 313 are
not barred by this provision.

Applicant fails to comply with any other term of this Agreement, or Applicant fails

to meet its obligations under the applicable Comptroller’s Rules, and under the
Texas Economic Development Act.

Section 7.7 LIMITED STATUTORY CURE OF MATERIAL BREACH

In accordance with the provisions of Tex. Tax Code § 313.0275, for any full tax year
which commences after the project has become operational, Applicant may cure the Material
Breaches of this Agreement, defined in Sections 7.6(d) and 7.6(e) or 7.6(f), above, without the
termination of the remaining term of this Agreement. In order to cure its non-compliance with
Sections 7.6(d) and 7.6(e) or 7.6(f) for the particular Tax Year of non-compliance only,
Applicant may make the liquidated damages payment required by Tex. Tax Code § 313.0275(b),
in accordance with the provisions of Tex. Tax Code § 313.0275(c).

Section 7.8. DETERMINATION OF MATERIAL BREACH AND
TERMINATION OFAGREEMENT

Prior to making a determination that the Applicant has committed a material breach of
this Agreement, such as making a misrepresentation in the Application, failing to Maintain
Viable Presence in the District as required by Section 7.3 of this Agreement, or failing to make
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any payment required under this Agreement when due, or has otherwise committed a material
breach of this Agreement, the District shall provide the Applicant with a written notice of the
facts which it believes have caused the material breach of this Agreement, and if cure is possible,
the cure proposed by the District. After receipt of the notice, Applicant shall be given ninety
(90) days to present any facts or arguments to the Board of Trustees showing that it is not in
material breach of its obligations under the Agreement, or that it has cured or undertaken to cure
any such material breach.

If the Board of Trustees is not satisfied with such response and/or that such breach has
been cured, then the Board of Trustees shall, after reasonable notice to the Applicant, conduct a
hearing called and held for the purpose of determining whether such breach has occurred and, if
so, whether such breach has been cured. At any such hearing, the Applicant shall have the
opportunity, together with their counsel, to be heard before the Board of Trustees. At the hearing,
the Board of Trustees shall make findings as to whether or not a material breach of this
Agreement has occurred, the date such breach occurred, if any, and whether or not any such
breach has been cured. In the event that the Board of Trustees determines that such a breach has
occurred and has not been cured, it shall also terminate the Agreement and determine the amount
of recaptured taxes under Section 7.4 (net of all credits under Section 7.4), and the amount of
any penalty and/or interest under Section 7.5 that are owed to the District.

After making its determination regarding any alleged breach, the Board of Trustees shall
cause the Applicant to be notified in writing of its determination (a "Determination of Breach
and Notice of Contract Termination").

Section 7.9. DISPUTE RESOLUTION

After receipt of notice of the Board of Trustee’s Determination of Breach and Notice of
Contract Termination under Section 7.8, the Applicant shall have 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 resorting to litigation and within ninety (90) days
after the Applicant’s written notice to the District initiating mediation of the dispute, 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 residing in Harris County, Texas. The Parties
agree to sign a document that designates the mediator and the mediation will be governed by the
provisions of Chapter 154 of the Texas Civil Practice and Remedies Code and such other rules
as the mediator shall prescribe. With respect to such mediation, (i) the District shall bear one-
half of such mediator’s fees and expenses and the Applicant shall bear one-half of such
mediator’s fees and expenses, and (ii) otherwise each Party shall bear all ofits 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
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District successfully prosecutes legal proceedings under this section, the Applicant shall also be
responsible for the payment of attorney’s fees and a tax lien on the Applicant’s Qualified
Property and the Applicant’s Qualified Investment pursuant to Texas Tax Code § 33.07 to the
attorneys representing the District pursuant to Texas Tax Code § 6.30.

In any event where a dispute between the District and the Applicant under this
Agreement cannot be resolved by the Parties, after completing the procedures required above in
this Section, either the District or the Applicant may seek a judicial declaration of their
respective rights and duties under this Agreement or otherwise, in any judicial proceeding, assert
any rights or defenses, or seek any remedy in law or in equity, against the other Party with respect
to any claim relating to any breach, default, or nonperformance of any covenant, agreement or
undertaking made by a Party pursuant to this Agreement.

Section 7.10. LIMITATION OF OTHER DAMAGES

Notwithstanding anything contained in this Agreement to the contrary, in the event of
default or breach of this Agreement by the Applicant, the District's damages for such a default
shall under no circumstances exceed the greater of either any amounts calculated under
Sections7.4 and 7.5 above, or the monetary sum of the difference between the payments and
credits due and owing to the Applicant at the time of such default and the District taxes that
would have been lawfully payable to the District had this Agreement not been executed. In
addition, the District's sole right of equitable relief under this Agreement shall be its right to
terminate this Agreement.

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

Section 7.11. BINDING ON SUCCESSORS

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

ARTICLE VIII MISCELLANEOUS PROVISIONS

Section 8.1. INFORMATION AND NOTICES

Unless otherwise expressly provided in this Agreement, all notices required or permitted
hereunder shall be in writing and deemed sufficiently given for all purposes hereof if (i)
delivered in person, by courier (e.g., by Federal Express) or by registered or certified United
States Mail to the Party to be notified, with receipt obtained, or (ii) sent by facsimile
transmission, with “answer back” or other “advice of receipt” obtained, in each case to the
appropriate address or number as set forth below. Each notice shall be deemed effective on
receipt by the addressee as aforesaid; provided that, notice received by facsimile transmission
after 5:00 p.m. at the location of the addressee of such notice shall be deemed received on the

first business day following the date of such electronic receipt.
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Notices to the District shall be addressed to the District’s Authorized Representative as follows:

Lloyd W. Graham, Superintendent

LA PORTE INDEPENDENT SCHOOL DISTRICT
1002 San Jacinto Street

La Porte, Texas 77571

Fax: (281) 640-7072

E-mail: supt-secretary@Ipisd.org

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

Notices to the Applicant shall be addressed to:

Peter Gavigan, Vice President

LINDE GAS NORTH AMERICA LLC
575 Mountain Ave.

Murray Hill, New Jersey 07974

Fax: (908) 771-1460

E-mail: peter.gavigan@linde.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 District’s Board of Trustees,

(b) The obligation to Maintain Viable Presence under this Agreement shall remain in
full force and effect through the termination in full date established in Section 1.2
of this Agreement.

(©) In the event that Applicant fails to make a Qualified Investment in the amount of
Thirty Million Dollars ($30,000,000.00), or greater, during the Qualifying Time
Period, this Agreement shall become null and void on December 31, 2015.

Section 8.3.  AMENDMENTS TO AGREEMENT; WAIVERS

This Agreement may not be modified or amended except by an instrument or instruments
in writing signed by all of the Parties. Waiver of any term, condition or provision of this
Agreement by any Party shall only be effective if in writing and shall not be construed as a waiver
of any subsequent breach of, or failure to comply with, the same term, condition or provision, or
a waiver of any other term, condition or provision of this Agreement. By official action of the
Board of Trustees, this Agreement may be amended to include, in the Applicant’s Qualified
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Investment, additional or replacement Qualified Property not specified in EXHIBIT 3, provided
that the Applicant reports to the District, the Comptroller, and the Appraisal District, in the same
format, style, and presentation as the Application, all relevant investment, value, and
employment information that is related to the additional property. Any amendment of the
Agreement adding additional or replacement Qualified Property pursuant to this Section 8.3 shall
(1) require that all property added by amendment be eligible property as defined by Tax Code
8313.024; (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 Applicant. 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, 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 Tax Code, Chapter 313 shall notify immediately the District, the
Comptroller, and the Appraisal District in writing of any change in address or other contract
information for the owner of the property subject to the limitation agreement for the purposes of
Tax Code 8313.032. The assignee's or its reporting entity's Texas Taxpayer ldentification
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 Harris County Appraisal District shall determine the Market Value thereof and include
both such Market Value and the appropriate value thereof under this Agreement in its appraisal
records.

Section 8.7. GOVERNING LAW

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

Section 8.8. AUTHORITY TO EXECUTE AGREEMENT

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

Section 8.9. SEVERABILITY

If any term, provision or condition of this Agreement, or any application thereof, is held
invalid, illegal or unenforceable in any respect under any Law (as hereinafter defined), this
Agreement shall be reformed to the extent necessary to conform, in each case consistent with the
intention of the Parties, to such Law, and to the extent such term, provision or condition cannot
be so reformed, then such term, provision or condition (or such invalid, illegal or unenforceable
application thereof) shall be deemed deleted from (or prohibited under) this Agreement, as the
case may be, and the validity, legality and enforceability of the remaining terms, provisions and
conditions contained herein (and any other application of such term, provision or condition) shall
not in any way be affected or impaired thereby. Upon such determination that any term or other
provision is invalid, illegal or incapable of being enforced, the Parties hereto shall negotiate in
good faith to modify this Agreement in an acceptable manner so as to effect the original intent
of the Parties as closely as possible to the end that the transactions contemplated hereby are
fulfilled to the extent possible. As used in this Section 8.9, the term “Law” shall mean any
applicable statute, law (including common law), ordinance, regulation, rule, ruling, order, writ,
injunction, decree or other official act of or by any federal, state or local government,
governmental or administrative body having jurisdiction over the matter or matters in question.

Section 8.10. PAYMENT OF EXPENSES

Except as otherwise expressly provided in this Agreement, or as covered by the
application fee, each of the Parties shall pay its own costs and expenses relating to this
Agreement, including, but not limited to, its costs and expenses of the negotiations leading up to
this Agreement, and of its performance and compliance with this Agreement.

Section 8.11. INTERPRETATION

When a reference is made in this Agreement to a Section, Article or Exhibit, such
reference shall be to a Section or Article of, or Exhibit to, this Agreement unless otherwise
indicated. The headings contained in this Agreement are for reference purposes only and shall
not affect in any way the meaning or interpretation of this Agreement. The words “include,”
“includes” and “including” when used in this Agreement shall be deemed in such case to be
followed by the phrase “but not limited to.” Words used in this Agreement, regardless of the
number or gender specifically used, shall be deemed and construed to include any other number,
singular or plural, and any other gender, masculine, feminine or neuter, as the context shall
require. This Agreement is the joint product of the Parties and each provision of this Agreement
has been subject to the mutual consultation, negotiation and agreement of each Party and shall
not be construed for or against any Party.
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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. Applicant warrants that all
information, facts, and representations contained therein are true and correct. The parties further
agree that the Application and all the attachments thereto are included by reference into this
Agreement as if set forth herein in full.

In the event that the Board of Trustees, after completing the procedures required by
Sections 7.8 and 7.9 of this Agreement, makes a written determination that the Application was
either incomplete or inaccurate as to any material representation, information, or fact, the
Agreement shall be invalid and void except for the enforcement of the provisions required by 34.
Tex. Admin. Code 8 9.1053(f)(2)(K).

Section 8.14. PUBLICATION OF DOCUMENTS

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

a. Within seven days of such document, the school district shall submit a copy to the
Comptroller for Publication on the Comptroller's Internet website.

b. District shall provide on its website a link to the location of those documents posted
on the Comptroller's website.

c. This Section does not require the Publication of information that is confidential
under Tex. Tax Code § 313.028.
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IN WITNESS WHEREOF, this Agreement has been executed by the Parties in multiple

originals on this /7 day of Noven ber” 2013.
LINDE GAS NORTH AMERICA LLC LA PORTE INDEPENDENT SCHOOL
DISTRICT

By: \ By: K A F iy A/?/u-.__.

KATHY GREEN, President
Name: ;f—fj‘ef /TC\I ke Oud

Board of Trustees
Title: |/ ¢

Pable Hfag -

CHARLCYA ELER, ry
Board of Trustees

DONNA J. MeGILLIVARY
NQTARY PUBLIC OF NEW JERSEY
Commizsion Expires on 08/17/2017

Qo mémqu
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EXHIBIT 1
DESCRIPTION OF QUALIFIED REINVESTMENT ZONE

The Linde Gas North America LLC Reinvestment Zone was originally created on
November 12, 2013 by action of the La Porte Independent School District Board of Trustees. A
survey of The Linde Gas North America LLC Reinvestment Zone is attached as the next page
following this ExHIBIT 1. This is identical to the survey attached to the Application as Attachment
20.

As a result of the action of the board of Trustees of the La Porte Independent School
District, The Linde Gas North America LLC Reinvestment Zone includes real property with Harris
County, Texas, more specifically the real property within Harris County, Texas more specifically
the real property legally described on the page next following the survey.



EXHIBIT 2

LOCATION OF QUALIFIED INVESTMENT/QUALIFIED PROPERTY

All Qualified Property owned by Applicant and located within the boundaries of both the
La Porte Independent School District and The Linde Gas North America LLC Reinvestment Zone
will be included in and subject to this agreement. Specifically, all Qualified Property of Applicant
located in the land described on the survey and the pages attached to the foregoing EXHIBIT 1.

Buildings and improvements which existed before the Application Date are excluded from
Qualified Property. The following describes pre-existing improvements which are excluded from

Qualified Property:

Account Number | Description 2012 Final Value
064-223-000-0139 | Land Only (1.59 Acres) $ 24,272
064-223-000-0141 | Land Only (20.00 Acres) 304,966
064-223-000-0161 | Land Only (4.06 Acres) 88,427
064-224-000-0004 | Land Only (23.04 Acres) 351,207
064-224-000-0027 | TNRCC Pollution Control (Taxable Portion) 1,352,990
064-224-000-0027 | TNRCC Pollution Control (Exempt Portion) 16,0005,240
064-224-000-0028 | Plant Improvements — Base Plant 21,925,280
064-224-000-0028 | Plant Improvements — DPRC Project 12,889,570
0828244 Plant Personal Property & Inventory / Supplies 1,449,630
2120456 2.97 Miles 8” 2010 Pipeline — City of La Porte 562,670
2120460 4.56 Miles 8” 2010 Pipeline — Outside City Limits 836,890

of La Porte
2120462 1.46 Miles 10” Pipeline 362,560
2147217 2.45 Miles 8” 2010 Pipeline 464,150
2147218 1.38 Miles 8” 2010 Pipeline — City of Deer Park 261,440
2147219 0.05 Miles 8” 2010 Pipeline — City of Pasadena 9,470
2147220 0.28 Miles 8” 2010 Pipeline — Outside City Limits 33,390

of La Porte

Total 56,949,152

Qualified Property is limited to the property and improvements described in the Application and
further identified by the red-shaded rectangle in the map attached on the next page.
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EXHIBIT 3

DESCRIPTION OF THE APPLICANT’S QUALIFIED INVESTMENT/QUALIFIED PROPERTY

PROJECT DESCRIPTION:

Linde Gas North America LLC (“Linde”) is considering a significant investment in Harris
County in anticipation of prospective growth in the refining and chemical industries. Project
Patriot incorporates two components: an Air Separation Unit (“ASU”) and a Syngas / HYCO
“Gasification” Plant.

ASU PLANT:

An ASU separates air into its component parts—primarily nitrogen, oxygen, and argon, as well
as some minute quantities of “special gases”—through a process involving compression at
differential (very cold) temperatures. The plant will be a combination of tanks, piping, and
machinery and equipment to chill and compress the gas. The products are used for different
purposes based on their qualities. Oxygen is used for processes such as steel manufacturing and
chemical production, and also has medical applications. Nitrogen is much more stable and is
used for, e.g., food processing, safety blanketing of combustible products, etc. Argon is used as a
key gas for fabrication, chip manufacture, and other processes.

The ASU would include:

Very large compressors;

Air purification units;

Chillers;

Distillation columns;

Storage tanks;

Transport pipelines; and

Other production- and distribution-related machinery and equipment.

This expansion, if undertaken, would be Linde’s largest ASU in the United States. The company
hope to place this investment into the La Porte area where Linde has existing operations.

The ASU will reside in Linde LLC, an entity that does not currently have operations at the La
Porte site. Linde LLC is a disregarded entity under Linde North America, Inc., a C corporation.

SYNGAS EXPANSION:

Gasification plants (also referred to as HYCO or Syngas plants) convert petroleum byproducts
into carbon monoxide, hydrogen, and carbon dioxide by reacting the raw material at high
temperatures (> 700 degrees Celsius), without combustion, with a controlled amount of oxygen
and/or steam. The resulting gas mixture is called syngas (from synthesis gas or synthetic gas) or
producer gas and is itself a fuel. The power derived from gasification and combustion of the
resultant gas is considered to be a source of renewable energy if the gasified compounds were



obtained from biomass. Syngas may be burned directly in gas engines, used to produce methanol
and hydrogen, and is used in sophisticated chemical and petroleum production processes.

For this project, Linde would add a large modern syngas generation train, including:
e A new natural gas-fed gasifier;
e A partial oxidation reactor;
e Syncas cooling and soot scrubbing equipment;
e Downstream purification; and
e Other production- and distribution-related machinery and equipment.

The expanded facilities will reduce the load on existing systems, extending the life of the existing
gasifier refractory, WHB tubes and quench ring assemblies, reducing annual maintenance costs
and increasing the availability of syngas for the market.

The Syngas plant will reside in Linde Gas North America LLC. Linde has an existing Syngas
facility at the site, so any current La Porte employees are under this legal entity. Linde Gas
North America LLC is a disregarded entity under Linde Delaware Investments.

Linde would begin construction on Project Patriot in the late spring of 2013. Machinery and
equipment will be purchased from project commencement through April 2014, with the plant
completely operational by February 2015.

The capital investment associated with Project Patriot is approximately $230 million and the
company will create at least 15 new full-time positions that are directly related to the ASU and
Gasification Plant.



EXHIBIT 1
DESCRIPTION OF QUALIFIED REINVESTMENT ZONE

The Linde Gas North America LLC Reinvestment Zone was originally created on
November 12, 2013 by action of the La Porte Independent School District Board of Trustees. A
survey of The Linde Gas North America LLC Reinvestment Zone is attached as the next page
following this EXHIBIT 1. This is identical to the survey attached to the Application as Attachment
20.

As a result of the action of the board of Trustees of the La Porte Independent School
District, The Linde Gas North America LLC Reinvestment Zone includes real property with Harris
County, Texas, more specifically the real property within Harris County, Texas more specifically
the real property legally described on the page next following the survey.
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EXHIRIT A

Descrintion of Langd
PARCEL]

FIELD NOTES of s 28,6903 acye treot of Land smeted in the Enoch Brinson Survey, Absiract 5,
Harris Connty, Taxas and being out of snd a pert of fhat certain 23.2548 acre iract convayed by
Syngax Company to' Natlonal Distilters & Chemtcal Cotporation by docd dated December 33,
1986, and recovded in County Clexk's File No. K205980 of the Offieial Fyblic Records of Real
Propesty, Hartk M,Tmﬂnfmdamdmnmmmmtuwdkdhml
No. 2 described in deed from B.L DuPont De Nemous & Company to' Nationat Distillers &
Chemical Cosporstion dated December A1, 1986, and recorded in Commty Cleri’s File No.
E905951 nf&eommhbknmﬁmrmmﬂmammm out of and & part
ofl..eisl.zmsafﬂuao.mmmdiﬁdmmﬂngwmemnfmﬂhvm

.43 ot Papo 343 of the Deed Rerosds of Haris Coanty, Toxas; and out of end & part of Lotg 48, 49

and 50 of the Sirang Subdivision according o the mmp of recond i Volume 75 at Page 22 of the
Deed Resords of Harris County, Tm.%%ﬂ%mmuufhnﬂismpnﬁmlm
described by the following nretes and bounds, to-sric:

NOTE: ALiL BEARINGS AND COORDINATES REFER TO THE QUANTUM PLANT
COORDINATES AND BEARTNGS, .

BEGINNING et a 1 inch iron tod found fn concrete for the Westernmost Northwest comer of the
herviofore mentioned 23.2845 aere tract and the Rast line of thet cestain 10.43 acre tract
conveyed by Netional Déstillers & Chemial Cotpotation to Constal Indusirinl Water Axthority
by deed dated Octaber 29, 1976, and recorded i County Clerk’s File No. F014216 of the Official
Publle Recards of Real Property, Harris County, Texas, st the Bouthwes! corner of that certain
32.6510 acwe trast of land conveyed by Millensium Petrochentieals, Inc, fo Equistar Chemaloals,
L.P. by deed recorded in County Clork's File No. 5933609 of the Official Poblic Records of Read
Property, Harsie County, Texad. Said 1 iarh fron rod being the Westernmost Morthwest corner
and POINT OF BEGINNING of said 28,6903 nies berpin deseribed.  From this BEGINNING
comer a § fnsh irop mthmﬂﬁeiﬂmmﬁnnomenrmﬂghhf-Wﬁmnf
Strang Road (60 feet wids right-of-way) uﬂumwﬂyﬁmdmnﬂmw
{60 ot wikde right-of-way) boars Bouth 53 deg. 53 min. 10 sec. Went & distence pf 314€.97 feet,
This BEGINNING comer has 8 Quantng Coordinate Valpe of South 910.06 and Sast 4544 37

THENCE: North 41 deg. 26 min. 22 see. Fast plong the West line of said 28.6903 acres herein

described (same being the West Hne of safd 23,2845 acres and the South Jite ol £4id- 326510

acres) for a distancs of 580.71 feet to & 172 inch iron rod found for the Northernmost Northwast
corner of thie tmef, the Notthemmost Northwest cormer of said 23,2845 ecres and an angle point
in the South lins of said 32.6510 acres,

THENCE: South 89 deg. 59 min. 25 sec. Bast along the Nowih line of said 26.6903 acres haroin
deseribed (same being the North lino of eaid 23,2845 sares and the South line of said 32.6510
eores) for ¢ dsiaace of 450.77 feo? to & point in the East Yine of guid Lot 3 of smid Bienlweaj)
Bubdivision af fhe share iine of Sen Jacitto Bay for the Northesst comer of said 28.6003 ectes

ANY FROVISIONS LLRIEN WELICEE RESTRICT THE SALYE. RENYAL

QR TSE OF THE DESCRIBLD REAL PROPLRTY BLEUAL
COLOR OR RACE TR INVALID AMND LARLNFORCEABLL BNI2R
THE VEDURAL LAW.
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berein described; dhe Sotheast comer of ssid 32.6510 ecres and the Northeast comer of daid
23.2845 pooet, ‘

THENCE: Along and with the neeanders of the shore line of said San Jacinta Bay (same heing
the East line of suid 23,2845 sores, the Eest line of suid 20.5003 sctes herein desoribod and the
East Fine of Lots 3 and 2 of axid Blackwell Subdivision) the following courses and distanoes:

Sovth 14 deg. 22 min. 32 sep, Bast- 25,05 fort.
South 30 deg. 46 min. 36 sec. Fest -144, 1§ foet.
North 86 deg. 59 min. 29 sec. Esst - 33.88 foet,
South 44 deg. 44 min, 06 see, Bagt - 61.43 ket
South 22 deg. 58 min, 30 sec. Baat - 20.54 feet,
South 41 depg. 33 min, 30 p2s West - 22.80 Foet.
Sonth 43 deg. 31 min. 53 sec. Bast~ 9.69 feot
Norti 47 deg. 11 min. 13 sec, Enst ~ 10.99 fiet,
Sewth 32 deg. 29 min. 48 sec. East -188.08 feet.

THENCE: Along and with the meandera of the shore linc of said San Jacinto Bay (same being
the: East Bive: of said 23.2843 acres, (e Bast fine of sabd 28,6903 scrts herein described and the
Bast finc of said Lot 2 of seld Blackwell Buhdivigion) South 46 deg, 20 min. 09 sec, East a
digiance of 24.10 feet to 1 point fiw en extcrier comer of said 28,6903 acres hersin described and
the Norfhernmost comner of that certain [2,1206 acre tract sarveyed this date.

THENCE: Soath 40'dog. 37 mie. 28 sec. West along an trierior ling of said 23.6803 scres herein
described {same heing the Norhettimost West line of said 121206 acres surveyed iy date) and
#t 78,90 foet pess » 1/2 inch iroa rod set for reference, and st a total distance of 132.58 feet sel a
112 jnch fron 1od for zn.imterior comer of said 28.6903 sores herein described; serne boing en
exterior Notthwest comer of said 12.1206 acres muveyed thisdate,

THENCE: Sowth 46 deg. 51 min, 43 sec, East afong an interior Lins of said 29.6903 acres herein
desaribed (same being an exterdor linz of seid §2.1206 acrea surveyad this date) for a distance of
9.5 feat to & 1/2 inch iron rod set for an intesior ooemer of exid 28.6903 acres herein described
andd an inferior cornes of seid 12,1206 acres viwvoyed thia dete.

-THENCE: North 85 deg. 48 min. 16 sec. Eadt along pn intevior Ene of sadd 28.6903 acres berein

described (same being an exterer Hne of agid 121206 acres surveyed fhis date) for x distanos of
2797 feet to a §/2 inch iron rod set for an cxtecor corner of enid 28,6903 aores herein described
and un interior comer of safd 12.1206 acres surveyed this date.

THENCE: South 43 deg. 33 min. 16 sec. East ulong wmn extesior line of satd 28.6503 scres herein
described (same bekug wn interior line of said 12.1206 scres sorveyed this date) for 3 divtasce of
253.68 feot to n 172 inok fron rod set Sor an exterior coetws of said 28.6903 acres herein described
avd an interior comer of said 12,1206 acres surveyed this dafe.

THENCE: South 05 deg. 34 min. 29 sec, West aloog an exterlor Kine of safd 286903 acres herein
deseribed (same belng ay interior line of asid 12,1206 scres survayed this date) for e distance of
60,12 foet to 8 1/2 inoh iron ol set for an exierlor corner of sald 28,6903 ncres heveln described
#nd an interior eormet of said 12,1206 ncres surveyed this date,
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THENCE: South 40 deg, 53 min, 56 sec. West along an exterior line of said 28,6903 acres hersin
desrribed (eame being Bn imedor line of sald 12,1206 acres murveyed thip date) for a distance of
159.81 Feet to & 1/2 inoh ison rod set for an exterior bomer of seid 28.6903 aorea harein described
and s interior corner of anid 12.1206 acred surveyed this date,

THENCE: North 49 deg. 21 min. 00 sec, West along an cxterior line of said 28,6003 acros hereln
desctibed (52010 belng an interior dine of said 12,1206 acres surveyed this date) for 2 distence of
64.04 foet lo & 172 inch iton rod 3ot for an inferior coener of s2id 28,6903 scres Horein Gesaribed
and an exterior comer of said 12.1206 acres eurveyod this date.,

THENCE: Sovth 43 dog. §5 min. 47 sen. West along an interier ine of ssid 28,6903 acres herein
described (same being an exterior ine of safd 12.1206 acres muveyed this dets) for g distancs of
93,31 feet fo a 1/2 inch iron rod set for an exderior coraer of said 28,6903 berein deseribed
&nd an Enterior comier of said 121206 ecrea surveyed fhis date.

THENCE: North 48 deg. 53 min. 14 sec. West plong an exterior Hng of said 28,5003 acres herein
desoribed (same baing an interior linc of said 12,1206 acres sarveyed this date) for a distance of
193.93 feef t0 4 1/2 inch fron rod set for an intesfar comer of sedd 28,6203 acres herein desctibed
and an iterior comer of sald 12.1206 acres sorveyed this date, :

THENCE: South 41 deg. 42 min. 31 sec. Wit along an interior lins of sal€ 28 6903 aores hetein
desceibed {same being az extorior Hng of anid 12,1206 acres surveyod this date) for & distance of
344.02 fect to 8 1,2 inch iton rod set for an fnterior corner of said 2B.6903 serez herein described
atrd the Westernmiost exterior comey of sad 12.1206 ecres surveyed this dats,

THENCE: South 48 deg, 03 min. 53 seo, East slong an interior fine of suid 236903 acres borein -
described (same being an exterdor line of #25d 12 [206 acres surveved this date) for a distance of
117,35 et i a podut for an exterior oorner of 3ald 28,6903 sores herein described and an interion

comer of said 12.1206 acres survayzd this date.

THENCE: Bouth 42 deg. 43 min. 57 sec, West alotig e extericr Hne of said 28.6903 acres herein
desoribed {same being an intarior line of sid 12.1206 scres surveyedd this date) for » distance of
23.03 feet to u point for an faterior comer of sald 28,6903 scres hevein described and an extérior
comer of said 12,1206 acres survayed this date,

THENCE: South 47 deg. 57 min, 24 sex, Bast along i ixterior Ilms of sald 28.6903 aores hereln
desctibed (samy being an exterior Hne of said 12,1206 acres survioyed s date) for & distence of
72.93 feel to @ point or sp exterior comer of said 28.6903 acres hersin described and st interior
vormer of said 12.1206 surveyed this date, .

THENCE: Sooth 41 dag. 27 min. 06 seo. West along en interior line of seid 28.6903 acres hesein
degeribed {same being an sxinrior line of said 12.1206 screg surveyed this date) for  distanes of
12.98 feet to & paint for an inferier corner of s2id 28.6903 acres herein desorfbed atid &n exterior
comer of sald 12,1206 acres suwrveyed this date.

THENCE: Scvth 47 deg. 24 min. 52 sec. Bast along an interior line of said 28.6903 acres herein
described (zame being an ¢xterior line of said 121206 screx sarveyed this date) for a distsnce of

ANY PROVISIONS HEREIN WHICH RESTRTCT TUE SALE. RENTAL
OR USE OF THE DESCRIBED RFA) FROFERTY RECAUSE OF
COLOR OR RACE 15 INVALID AND UNERFORCRARLE UNDFR
THE TEDERAL LAW,
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12.93 feet 10 4 172 foh fron 7od sol for m interioe comer of seld 28.6003 acres hereio deseribed
sid an exterior corner of aid 12.1206 norea surveyed tids date,

THENCH: North 41 deg. 26 min. 1% 9ée Fast along an exbarior line of smid 28.6003 pores herein
desc2ibed (zame bedng an interior line of said 12 1205 seree surveyed tix dofe) for a digtance of
226.13 feot to & 172 Inch iron rod set for en extetior comer of sald 28,6907 scres herein doseribed
and an interior comer of axid 12,1206 scres surveyed this date. - .

THENCE: South 48 deg. 42 ouin. 03 sec, Bast aloog an exterior ine of ssid 28.6903 geres hoerein
desezibod (same being en interior Hne of said 12,1206 acres surveved this date) for a distance of
6317.93 feet to » 1/2 inch iron rod set for an extorior corner of sald 26,6903 acres herein described
and an interior comer of aaid 121206 scres surveyed this daie. This corper is in the West or
Northwest line of 14,4060 scyes swrvayed this date,

THENCE: South 4§ deg- 23 min. 52 sec. West elong the East or Southesst fine of said 28.6003
scres herein desoribed (same being the West or Northwest tine of sald 14.4060 acres surveyed
thip date) for & distance of 1743 fest to 8 fence comer post for an interior comer of safd 28 6503
acves hereln described; same being ap exterior corner of said 14,4060 nores steveyed this date,

THENCE: South 48 deg. 51 mnin. 09 soc. Erst slong an exterior line of said 28.6503 acres horein
sesceibed (same being an inerior line of sald 14,4000 sores surveyed this date) for & distanes of
1638 feat to & fonoe comer post for s extetior cormer of stid 28.6903 aces herein described and
n intetior comer of said 14.4060 ecros surveyed this date.

THENCE: Bouth 41 deg 12 min. 20 sec. Weat alosig iin exteriog Jine of said 28.6803 acres hopein
deseaibed {same being &n joterior bine of said 14.4060 acves surveyed this date) for a distance of
67.37 feet to a fonce comner pust for the Southermmost corner of said 28,6903 acres hersin
dexcribed and an inberior comer of said {44060 acres survoyed this date,

THENCE: North 49 deg. 18 min.ﬁlnc;Weﬂdunamumﬁtiineofuﬂm weres besein,
described {mamne being un sxterior line of £aid 144069 scros sorveyed this date) for a distmes of
27,23 feﬂmafmemmﬁzmmﬂemﬁtﬁ:ﬂdﬂ!ﬁ

TRENCE: North 85 deg, 30 min. 55 sec, Wast along an exterior Hne of said 28.6503 scres herein
described (same being an exterior hine of sald 14,4050 acres serveyed this daic) for @ distance of
2094 feet to & fence comer post for en exterior comer of ssid 28,6503 acres hareln doscribed and
en intgrior corngr of sald 14,4060 aores mrveyad-thia date.

THENCE: North 42 deg. 52 min. 55 scc. Wost along an cxlerior line of eaid 28.6903 acres herein

- deseribed (pame being an extodor line of sald 14.4060 aores survayed this date) for o distance of

167,17 foet to an 80 ponny nail sl for am interior eorner of said 28.6903 acres heroln describod
ond an exterfor entnet of aaid 14,4060 ncres surveyed fhis date.

THENCE: South 43 deg. 50 min. 12 see. West alang 2n extesior fine of said 28.6903 acrey horein
described and an cxterior Ling of said 14,4060 acre tract svrveyod this date end at 115.21 feet
pess & 172 irich iron rod set for reference end st a total distance of 168.26 fbet u point for an
esterinr comner of said 28,6903 agees hareln deseribed and an intewior comer of sald 14.4060
actes surveyed this date,

ANY PROVIZIONS HERFIN WHICH RESTRICT TTE BALL, RENTAL
DR USE (B THE DESCRIRFD REAL TROPERTY BUCALSLE OF
COLOR OR RACE 1§ INVALID AND UNENFORCEARLE DUNDER
THE FERERAL LAY,
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THENCE: Nosth 48 deg. 09 min. 48 sec, Weat along ou exterior line of said 28,6903 sores herelo

{same being an inferior line of ssid 14.4060 acres surveyed this date} for 2 Gistance of
S4.B4fe=ttna.lﬂinchimmdsdformntuimmnfuﬁdzs.mmhudn&mibed
and an ftevior coener of sgid 14,4060 acves surveyed this date. )

THENCE; North 40 deg. 43 min, 24 coc. Bast aloog an exterior line of said 28.690% acres bereig
described (same being an interlor Hite of sald §4.4060 acres swyeyed thix dete) for a distanoe of
26,63 foet to an *x" In condretn for an interior comer of said 28,6003 acres herein desoribed and
m cxtetior corner of said 14.4060 acres surveyod this date.

THENCE: Noxh 48 dog. 44 min. 26 sec. West along an interior Tite of said 28.6903 acyes hereia
described {same hedng oo exterlor line of said 14.4060 acres survoyed this date) for a distance of
62.17 fect to a 142 inch iran rod set for an intetior corner of said 28.6903 aces heteln described
and an exterior comer o said 14.4060 acre surveyed this date.

THENCE: South 41 deg. 43 min, 58 sec. West alovig an interior line of sald 28,6907 acres herein
described {same being an exterior Hne of said 14.4060 acres surveyed thie date) for a distance of
99.07 feet do a P.K. Nl set for an interlor cotner of said 28.6903 aores herein described (sama
being an exterior comer of said 14.4060 acres surveyed this dags).

THENCE: South 48 deg. 03 min, 5§ scc. East sfong an interior line of said 28.6903 acres herin
descrihod {same boing aa exterior line of sald 14.4060 acres surveyed titly date) for a distaner of
21.56 feet to am "x” iin concrete for an extevior comer of sid 28,6983 acres havsin described and
an interior comer of seid 14,4060 acres surveyed this date.

THENCE: South 38 deg. 58 min, 27 sec. West slong an exterior linc of yald 28.6903 acres herein
descaibed (same being an interior line of said 14.4060 seres surveyed this date) for » distance of
114.92 fiett o & 172 inch iron rod set for the Soythwamost Southesst corner of said 28.6003 acres
bherein doscribed md the Northwest comar of ssid 144050 acres srveyed this dete in the
Northeast line of that oertain 0.776 of s aore of land conveyed: fo Hnmble Oil & Refining

by Herbert W. Grainger, e al., in deed dated Jime 4, 1954, and recorded in Volume
2796 ot Page 192 of the Dieed Records of Hayriz Comnty, Texgs, '

THPENCE: Notth 48 deg. 26 min. 10 sec. West slong the Bosth or Soutirwest line oF said 28,6503

" acreis howein described (same being the North or Norfheast Eoe of gaid 0,776 of an scre tmet, the
South or Southwost line of sald 20.9426 stres and the Bouth er Sonthwest line of sald 23 2845
acres) for a distence-of 509.23 feet 1o 0 1/2 inch iron rod found in the ‘West line of said Lot 45
and the Enst line of aeid Lot 4B of said Sirasg Svbdivision at the Northwest comer of said 0.776
of an abre of land and the Noxthosst comer of that cerisin 0.727 of an acre tract of land called
Tract 2 and convoyed to Humbte Of] & Refining Company by Carl C. Patrick in dead dated Tune
2, 1954, pnd recerded in Volums 2796 at Page 260 of the Decd Rerords of Hardis Connty, Texas;
for a9 angyle point in aatd line.

THENCE: North 48 deg. 42 min, 10 sec, West slong the South er Bouthwest line of salé 28.6503
acres hegeln deseribed (rame being the North or Northesst Hue of said 0.727 of an scre and tha
South ar Bouthwest Hne of aald 23,2845 acres) for a distance of 730,00 feet o = 1/2 inch from rod
found in the Bagt Hine of the heetofore mentioned 1043 acee tract for the Westernmost

ANV PROVISIONS RPN RESTRICDTHLE SALE RENTAL
OR USE OF THE DESCRIBED REAL PROPERTY BHAUSL O
COLOR QR RAUL 1S INVALID AND (INRNFORCEARI P UNDER
TNE FEDERAL LAW,
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Southwest cotner of said 28.6003 acres hersip described, the Notthwest corner of sald 0.727 of
&2 acre tract and the Wesiernmost Stathrwest comer of said 23,2845 acres,

mwﬂmﬂo&g%mimum.mﬁmgwm&mnﬁﬂanamhﬁin
g:mzzl(mzrll&ngthewmﬁﬂeofnidzuﬁsmdﬂwEutﬁneofsaideSms}

# distance 240.18 feet to the PLACE OF BEGINNING snd oondzining within these
boundaries 28,6903 acres of tand,

PARCHL 3

FIELD NOTES of a 14.4060 acre tract of lend situated in the Encch Brinson
Smay,AbsMﬂS,HmComty,Tbxmmdbe[ugmuotmd & part of that certein 10.716F asre
tract cafted Parcel 1 desertbed in deed from E. L, DuPont De Nemours & Company o Nations}
Dlsllneua:ﬂmmiulCmporaﬁundmdDecmbuii, 1926 and recorded in County Clerk’s
File No. K908991 of the Officizl Pubﬁuﬂemdsofﬂedhmty.ﬁmﬂsﬂoumyﬂmmd
and-pmd‘tlutwminMZGMMNMPWIZMdhﬂthN&KmWI
ant out of and a part of Lols 49, 50, 51 and 52 of the Stang Subdivision acoording to the map of
record in Volame 75 ut Page 22 of the Deed Records of Hamis Couaty, Texas. This 14.4060
acre tract i more particularly described by the Sllowiag metes and bounds ex follows, to-wit:

NOTE: ALL BEARINGS AND COORDINATES REFER TO THE QUANTUM
PLANT COORDINATES AND BRARINGS.

. BEGINNING & a % inch iron rod found in the West lins of thet eertsin 50 feet
wide strip of fand conveyed by Cart . Patrick to Humble Pips Line Company by deed recorded
it Voloms 2361 at Puge 471 ofﬁaDwd]immdsomeisOomty. Texes at the Northeast
mmnofﬂ:domﬁno.ﬂzgofanmnﬂmdmﬂdﬁmlmveyedtoﬂumﬂnOil&Raﬁning
Company by Cari C. Patrick in Deed dated June 2, 1954 and reconied in Volome 2708 at Page
260 of the Doed Records of Harris County, Texns, Baid %5 inch fron rd boing the Southesmyst
SUMWMPONIOFBEGNNNG&!&EH.MMMWM
whiuhl‘lind:hnnmdﬁ:mdinmmnﬂwhﬂmeﬁmofﬂbﬂmﬂx‘ﬁdﬂ-of-myﬁnéhf'
Strang Roed (60 feet wide right-of way) and the Bast tight-of-way Jine of Miller Cut-OfF Road
{50 foet wide ripht-of-way) bears South 87 deg. 23 min, 47 sec. West » distance of 4161.41 foet.
This BEGINNING comer has & Quantum Coordinate Value of South 2575.79 and East 515026,

THENCE: North 48 deg. 31 min. 10 sec. West along the West or Southwest line
of said 14.4060 acres herein dencribed (same being tha Nosth or Northesst His of szid 0.829 of
an eere of Jand and the Weat or Sbwest lise of said 10.7161 scre tract and said 20,9426 acre
tract) fior @ disiance of 747.12 feet 0 1 4 inch jron rod found in the West line of said Lot $0 znd
the Eest linc of said Lot 49 of seid Strang Subdivision at the Northwest comer of zeid 0,829 of an
acre of lend and the Northeast cornes of that tertnin 0.776 of an acre of land conveyed to Hamble
Qil & Refining Compmy by Herhert W. Ghminger, et al, in deed dated Junc 4, 1954, and
zeoorded in Volume 2796 at Page: 192 of the Deed Records of Hatis County, Texas, for an angle
point it thc West or Soufhwest line of seid 14,4060 2cres herein doscribed,

ANY PROVISHINS ARREIN WHCT! RESTRICT 191 SALL. RUNTAL
OR 18K OF THR DESCRIBED REAL PROPLIY BlCAUSLE (.‘I:
COROR DR RACE I8 TINVALTID AND UNENFARCEABLE UNDER
TEE FED¥RAL LAV,
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THENCE: Notth 48 dag, 26 min. 10 sec. West along the Weat o Sottlwest lino
of mid 14.4060 acres herein described {same being fhe North or Northesst line of seid 0,776 of
at acte of land and the West or Southwest Hae of said 20,9426 zores) for & distance of 16740
fect to a ¥ inch jron rod sef fior the Northwest comer of maid” 14.4060 seres herein described:
xmﬂpmmmdmmmzsmsmmwdﬂm

THENCE: North 38 deg. 5B min. 27 sec. Esst slong e exterior Mne of auid
lé.mmhqdndumM(mbdnsmmdwﬁmwmzﬂMWWﬂﬂ
daie) for & distance of 114.92 foet t0 an "x" in comcrete for an interior coms of said 14.4860
sctes herein described and an exberior comer of said 28,6903 acres surveyed this date.

THENCE: North 48 deg. 03 min. 50 sec. West afong an sxtetior Line of gaid
144060 acres herein described (same boing an interior line of said 28.6203 acres mrveyed this
dete} for a distance of 21.56 fieet to a P.K, Nail act for sn etterior comptr of said 14,4060 acdes
herein desribed and an interior comer of said 28.6903 acres surveyed this date,

THENCE: Noith 41 deg. 43 min. 58 sec, Easi slong an extetior Hne of seid
14,4060 acred horein described (same being ay interior line of sxid 28.6903 scres surveyed this
date) R o distance of 99,07 feet 4o » % Inck bron rod set for 2n extericy pogner of seid 14.4060
ncres herein described and 2n interjor corner of safd 28,6903 acres surveyed tis dote.

THENCE: South 48 deg, 44 min, 26 scc. East along an exterior lins of sald
14.4060 acres herzin described (same being an mzerior line of sald 28.6903 soren maveyed this
dete} for = distance of 62.17 feef to an "x" in conerete for an exterfor corner of seid 4.4060 acres
berein described and an fnferior corner of mid 28.6903 acres surveyed this date.

' THENCE: Scufk: 40 dez. 43 min. 24 sec. West along en interior line of smid
14.4060 acres herein desaribed (game being m extedior kine of sald 28.6903 pores surveyed this
date) for a Sistunce of 25,63 feat to & 34 inch iron sod sat for an interdor commer of anid 14,4060
sores hereln desotibod and an exterior comer of said 28.6803 acres mxveyed this date.,

THENCE: South 48 deg. 09 min. 48 sec. Enst along an imerior Hine of said
14.4050 acres hovein described (same being an exterier lne of sxid 28,6903 acres surveved-this
8nic) for a diststios of 54.84 feet io 8 point for en infcrior comer of said 14.4060 acres hercin
described and an exterior comner of aatd 28,6903 acres muveyed this date.

THENCE: Notth 41 deg. 50 min. ]2 a¢¢. Fast along an extorior line of said
12,4060 acyes hercin described (samee bedng an extesior line of said 28.6903 sores surveyed this
date) and st 53.05 féel pass a %5 inch iron rod set for refereace and =t m totn] distance of 168.26
feet zet an 30 permy nail for an angle point in said exterior line of said 28.6503 aores survayed
this date, and an extorior comer of said 144060 acrcs herein deseribed.

THENCE: Souwth 49 deg. 52 min. 55 sec. East slong an exterior fing of sald
14.4060 scres herein dencribed (same being an exterior line of said 28.6003 screx suryeyed fhis
dm)ﬁradimwaqﬁﬂ?d?fmmafmmwntfhrmmslupnintlnsaidh'ne.

ANY PROVISIONS HLEREIN WHICH REETRICT TIHE SALL, RLUNTAL
DR LSE GF TEE DESCRIBLL REAL PROPERTY BROATSE OF
COLOR OR RACE 15 INVATID AN UNLENFORUEARLE UNDER
THE FEDLRAL LAW.

A CERTICICD COpy ﬂr\T 1 8 f{'ﬁUT
ATTEST e v e P
AEVERIY B, KALFMAN, Coung lerk
Hsu-rfs Cionaty, Texas

dbs L Qs .,

DORIS A sy




THENCE: South BS dog. 30 min, 59 sec. Bast etong an extexior line of said
14.4060mhadndum‘bod{mwbdngmmuhr!imoﬁddﬂ.ﬂﬂﬂ3mwrm
dute) for a distmce of 20.44 fest 10 a fence comsr post for an exterior corer of sald 14.4064
muhudndm‘bdmdmhﬂlnrmofﬁd:ﬂ.ﬁ?ﬁ@mmmwism

THENCE: Bovth 49 deg, 18 min. 43 sec. East along an exterior line of axd
14.4060 actes herein described {same betng an cxierior fine of sald 28,6903 ocres survoved this

date) for e distanoce of 227,23 feet to & fance conier post for an interior comner of seld 14.4060 -

acres hereln desribed end 8 exterior corner of said 28,6903 acpes surveyed fiis date.

THENCE: North 41 deg. 12 min. 20 see, Enst along an exterior ine of said
14,4060 actes horein desoribed (aame being oy exterior fine of said 226503 aprea murveyed this
date} for a distance of §7,37 feet to a fioece comer post for en interior comer of raid 144060
lﬂuhmindmribmimdmmiarmmwnfsﬁdMSM'mwuﬁsénm

THENCE: Nogth 48 deg. 51 min. 09 sac. West along an interior Hne of ssid
14,4060 acres hovtin described (3ame being an exterior line of said 286903 Acres surveyed this
date} for 5 distamce of 16.38 foet to° a fence comer past for an extorior comer of said 14.4060
mhﬂa&nd&aﬁibed;smubﬂngmimemofﬁdmﬁmaqmmmdthﬂm

THENCE: North 41 deg. 23 min 52 sec. Eust slong en cxtorior line of snid
14,4060 ncres hercln dexcribed, (same being am extesior line of said 28.6503 acres and g 12.1205
BOTE Iract surveved this dale) for 8 distance of 645.70 fect to 8 point in the North; line of Lot 51 of
said Strang Subdivision ot the shore fine of San Jacinio Bay for the Northernmost corner of eaid
14.406C acres hezcin described; same being the Basternmosd comer of ssid 12.1206 acres
snrveyed this date, in the East fine of sald 10.726] acre tract,

THENCE: Along and with the meanders of the shore line of ssid San Jacinto Bay
{#=iie being the Notth line of said Lot 51 and e North line of sald Lot 52 of sald Stramg
Suhdivision and the East Yine:of sid 10.7151 acrs tract) the following courses and distances:

Sonth 39 deg, 46:min. 25 sec. East- 4.01 feer.

South 60 deg. 43 min. 1% soc. Bast - 109,14 feet.
Notth 56 deg, 32 min. 35 gec. Eqst - 3500 feet,
South 74 deg. 11 min, 03 ssc, East« 58,57 foet.
South 23 deg. 34 min. 18 soc. East - 52,10 foor

THENCE: Along and with the meandars of the slore line of said San Iacinto Bay
(same heing the Nacth line of said Lot 52 of said Strang Subdivision and the Fasg ling of said
10.7161 scre tract) North 75 deg. 49 min. 37 sec. Raxt a distence of 45.00 feel to & 1 inch iron
wod foend (bent) for the Easternmost Northesst comer of said 14.4060-acree hereln described:
same being the Bastemmost Nestheast corner of sald 10,2161 scres mnd the Northernmost

ARY PROVISICNS HERBIN WHICH RESTRICT THHE SALE, RUNTAL
OR USE O 11T DESCRIMAS REAL PROPERTY BECAUSE OF
COLOR OR RALL 18 INVALID aND UNENFORCRARLFE LINDER
TUHETEDERAL LAY
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"Norttiwest corner of that cortain 1.3068 acre tract conveyed by Fimt Clty Natfong] Bank of
Heuslon to Hemble Pipe Line Company by desd dated March 2, 1970, and recorded in County
Clerk's File No. DO72482 of the Official Public Records of Real Propesty, Harris County, Texas, )

THENCE: South 37 deg. $3 min. 55 uec, West nlong the East lina of snid 14.4060
aci%s heroin described (teme being the Bast line of said 10,7151 sores and the Weat ling of anid

ﬁsuﬁsm}forlmoflﬁﬁzMwn!&imhbnnmdﬁoudfummdewiﬁhﬁd
ne.

THENCE: Scuth 00 deg. 07 min. 05 sec. Enst along, the East line of said 14.4060
ecres bersin described (same being the Eust line of ssid 10.7161 acres and the West lino of exid
13068 acres) for a distance of 274.30 foel to 8 5/8 inch tron rod found (bent) in the West or
Northwost tine of the herelofore mentioned 50 fest wide strip of land for an extarior comer of
said 14,4060 acren hezeln described; same belng an exterdor comer of suid 10,7161 acres and the
Southerntmaost costier of eid 1.3068 ecrcs. -

. THENCE: South 37 deg. 58 min. 41 sex. West slong the Eaxt or Sonthoast line of
said 14.4060 aorex hezein devctibed {same being the ¥ast or Southeast line of said 10.715] aqes
and the Wesnt or Nosilrwsst line of gald 50 feck wide strip of Innd) for a distenos of 859.62 feet to
2 PLACE OGP BEGINNING and confaining within thess bommdarice 14,4050 acres of tand,

SURVEYED: Oetober, Neavember, Becamber, 1998, and Jenuary A.D. 1999,

EARCEL S

FEELD NOTES of 6 5.5970 acre tract of land situated in the Enoch Brinson
Burvey, Absiract 5, Fiarris County, Texas and being out of #nd a part of that certain 364562 ecre
-trmct ¢ulled Paccel 3 desoribed in deed fiam E 1. DuPont De Nemours & Company 1o Natioral
Distillers & Chemicad Corporation dated December 31, 1986, and reconded it Comly Clatk File
No. §905991 of the Oficial Public Records of Real Propetly, Haerds County, Texas; and out of
and a part oF Lobe 49, 50 and 51 of the Streng Bubdivision according to the map of recond in
Yohume 75 at Page 22 of the Deed Recotds of Rerriz Coumty, Texas. Thiz 5.5970 aore tract iz
more partieulerly desoribed by the followisg metes and bounds, to-wit:

NOTE: ALL BEARTMGE AND COORDINATES REFER TO THE QUANTUM
PLANT COORDINATES AND BEARINGS.

BEGINNING st & 3/4 inch fron rod found i the North sight-nf-pray line of Sirang
Raosd (60 foot wide ripht-of-way} and the Soush tne of saié Lot 50 of szid Strang Bubdivision et
fhe Southwest comer of that certain 50 foet wide strip of land corveyed by Cart C. Patrick 1o
Hurnble Pipo Line Company by detd recorded in Wolume 2361 al Page 471 of the Deed Records
of Herrls County, Texas, and the Sowiheast comer of sald 36.4562 sercs. Beid 3/4 inch iron rod
being the Southernmost Seutheast corner and POINT OF BEOINNING of said 5.5970 acres
berein doscaibed; fiom which & 1 inch dron rod foimd in concrete at the intezsection of the Narth
right-of-way lin¢ of Strang Road and the Best right-of-way lino of Miller Crt-OfF Road {60 fect
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Wiilc right-of-way) bears Nocth 89 dog. 57 min. 33 sec. West 8 distance of 4007.30 feet, ‘Thie
BEGINNING comer hes 2 Quantum Coordinete Value of South 2767.70 and East 5009.44,

THENCE: Noith 89 deg. 57 min. 33 soc. West along the South line of said
5.5970 acres hervin desotibed (same boing the South Tine of seid 36,4562 scres, the Scwth fine of
Lat 53 'and South line of Lot 49 of mid Strang Subdivision, and the North tight-oE-way line of
said Strang Road) for o distance of 437.93 feat in p % imch iron rod et in the South Yinp of anid
Lot 49 for the Bénthwest comer of said 5,9970 sires heroiin described; same being the Southess]
corner of said 3(.8421 gores sutveyed this date,

THENCE: Narth 08 4cg. 13 mmin, 40 sec. Eeat along the Soutbertrnost West e
of sald 55070 acees herein desoribed (sems being the Soufhermmost East ling of said 30,8421
scres survoved this date) for a Gstance of 404.42 foet to a fmee comer port found for.an interior
corngr of said 55970 aores herein described and the Basternmost Nottheast comer of said
30.8421 acren surveyed this date, '

THENCE: Morth 48 deg. 32 min. 47 sec. West along the West tina of said 5.5970
exres herein doscribed apd n extatior line of waid 30.8421 acrés suxvayed this daie for & distaace

- of 255.27 fost 1o a 14 fach iron rod set for the. Westermmost Northwast oorner of safd 5,.5970 ectes

herein déscribed and an inferice corner of said 30,8421 acres surveyed this datr,

THENCE: Morth 41 dep. 27 min. 13 sec. Egst along the Northermnost Weat line
of sxid 5.5070 sores herein desciibed ai an exterior Iine of said 30.8421 scres surveyed this
dat= for g distance af 179.24 feet o a ¥ Inch from tod set in the Sovihwast Tine of that pertain
0,776 of an.acrp of Innd couveyed so Hurabls Ofl & Refining Compagy by Herbert W, Greinger,
& al.,in deed dated June 4, 1954 end recorded in Violume 2796 at Page 192 of the Deed Rocords
of Hagris County, Texas, and the Esst line of said 36.4562 scre fract called Parcel No. 3 for the
Northemnmost corzer of saifd 5.59°70 noies herein deseribed and en exterior cocner of said 30.8421
acres surveyed this date. '

THENCE: South 48 deg, 26 min. 10 sec. East along the North or Northeast Hine
of sxid 3.3970 acres lerein deecribed (same being the Southwest line of sid §.776 of am acrc of
land) for a distance of 13236 feet ta m % inoh dron rod found for e Southeast corner of seid

" 0776 of rn.scre of land-and the Southwest comar of thet certain 0.829 of an acte of land catled

Tract 1 conveyed to Humble Ofl & Rofiiting Compray by Carf C. Patrick in deed dated June 2,
1534, and recorded in Volume 2796 2t Pege 260 of the Deed Reconds of Hamia County, Texes, in
the Bast line of Lot 45 and West line of Lot 50 of said Strang Subdivision for an angle point in
the North or Northeast Hne of wid 5.5970 sotes Bevsin described.

THENCE: Soutk 48 deg. 31 min. 10 3oc. Bust along the North or Northeast line
of soid 5.5970 acrex herein desar{bed {same being the Southwest Jine of said 0.829 of a4 acte of
{eait and the East Boe of sald Parcel Ne. 3) for a distence of 706.13 feet to & % inoh fron rod
frond for the Easternmost comer of said 5.5%70 ucres herein desoribed, the Southeast comer of
satd 0,629 of an acre of isnd, and the Histernmost corner of peid 36.4562 aere Parcel No. 3 in tha
West line of the herstofore mentioned- 50 foet wide siip of land described in Volime 2367 st
Page 4Tt of the Deod Reconds of Hamiz County, Texas.
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THENCE: South 37 deg. 5B utin. 41 sec, West slong the East Foe of said
mhaehdmibd(mbdngﬂnﬂmﬂmofﬁdmgﬂﬂn.3MﬂlﬂWﬂﬁneofn;9;:

foet wide strip) for 8 diganco of 193,51 foet fo the -
itin s Eomatie s oo O 17351 PLACE OF BRGINNING and contaling

SURVEYED: October, Noverber, Decamber, 1998, and Zaswery AD. 1999
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EXHIBIT 2

LOCATION OF QUALIFIED INVESTMENT/QUALIFIED PROPERTY

All Qualified Property owned by Applicant and located within the boundaries of both the
La Porte Independent School District and The Linde Gas North America LLC Reinvestment Zone
will be included in and subject to this agreement. Specifically, all Qualified Property of Applicant
located in the land described on the survey and the pages attached to the foregoing EXHIBIT 1.

Buildings and improvements which existed before the Application Date are excluded from
Qualified Property. The following describes pre-existing improvements which are excluded from

Qualified Property:

Account Number | Description 2012 Final Value
064-223-000-0139 | Land Only (1.59 Acres) $ 24,272
064-223-000-0141 | Land Only (20.00 Acres) 304,966
064-223-000-0161 | Land Only (4.06 Acres) 88,427
064-224-000-0004 | Land Only (23.04 Acres) 351,207
064-224-000-0027 | TNRCC Pollution Control (Taxable Portion) 1,352,990
064-224-000-0027 | TNRCC Pollution Control (Exempt Portion) 16,0005,240
064-224-000-0028 | Plant Improvements — Base Plant 21,925,280
064-224-000-0028 | Plant Improvements — DPRC Project 12,889,570
0828244 Plant Personal Property & Inventory / Supplies 1,449,630
2120456 2.97 Miles 8” 2010 Pipeline — City of La Porte 562,670
2120460 4.56 Miles 8” 2010 Pipeline — Outside City Limits 836,890

of La Porte
2120462 1.46 Miles 10” Pipeline 362,560
2147217 2,45 Miles 8” 2010 Pipeline 464,150
2147218 1.38 Miles 8” 2010 Pipeline — City of Deer Park 261,440
2147219 0.05 Miles 8" 2010 Pipeline — City of Pasadena 9,470
2147220 0.28 Miles 8” 2010 Pipeline — Outside City Limits 33,390

of La Porte

Total 56,949,152

Qualified Property is limited to the property and improvements described in the Application and
further identified by the red-shaded rectangle in the map attached on the next page.




[ irede Cras Mowrn Amerner 1160% Strene Road. La Porte. Tesas 77571



EXHIBIT 3

DESCRIPTION OF THE APPLICANT’S QUALIFIED INVESTMENT/QUALIFIED PROPERTY

PROJECT DESCRIPTION:

Linde Gas North America LLC (“Linde™) is considering a significant investment in Harris
County in anticipation of prospective growth in the refining and chemical industries. Project
Patriot incorporates two components: an Air Separation Unit (“ASU”) and a Syngas / HYCO
“Gasification” Plant.

ASU PLANT:

An ASU separates air into its component parts—primarily nitrogen, oxygen, and argon, as well
as some minute quantities of “special gases”—through a process involving compression at
differential (very cold) temperatures. The plant will be a combination of tanks, piping, and
machinery and equipment to chill and compress the gas. The products are used for different
purposes based on their qualities. Oxygen is used for processes such as steel manufacturing and
chemical production, and also has medical applications. Nitrogen is much more stable and is
used for, e.g., food processing, safety blanketing of combustible products, etc. Argon is used as a
key gas for fabrication, chip manufacture, and other processes.

The ASU would include:
s Very large compressors;
Air purification units;
Chillers;
Distillation columns;
Storage tanks;
Transport pipelines; and
Other production- and distribution-related machinery and equipment.

This expansion, if undertaken, would be Linde’s largest ASU in the United States. The company
hope to place this investment into the La Porte area where Linde has existing operations.

The ASU will reside in Linde LLC, an entity that does not currently have operations at the La
Porte site. Linde LLC is a disregarded entity under Linde North America, Inc., a C corporation.

SYNGAS EXPANSION:

Gasification plants (also referred to as HYCO or Syngas plants) convert petroleum byproducts
into carbon monoxide, hydrogen, and carbon dioxide by reacting the raw material at high
temperatures (> 700 degrees Celsius), without combustion, with a controlled amount of oxygen
and/or steam. The resulting gas mixture is called syngas (from synthesis gas or synthetic gas) or
producer gas and is itself a fuel. The power derived from gasification and combustion of the
resultant gas is considered to be a source of renewable energy if the gasified compounds were



obtained from biomass. Syngas may be burned directly in gas engines, used to produce methanol
and hydrogen, and is used in sophisticated chemical and petroleum production processes.

For this project, Linde would add a large modern syngas generation train, including:
» A new natural gas-fed gasifier;

A partial oxidation reactor;

Syncas cooling and soot scrubbing equipment;

Downstream purification; and

Other production- and distribution-related machinery and equipment.

The expanded facilities will reduce the load on existing systems, extending the life of the existing
gasifier refractory, WHB tubes and quench ring assemblies, reducing annual maintenance costs
and increasing the availability of syngas for the market.

The Syngas plant will reside in Linde Gas North America LLC. Linde has an existing Syngas
facility at the site, so any current La Porte employees are under this legal entity. Linde Gas
North America LLC is a disregarded entity under Linde Delaware Investments.

Linde would begin construction on Project Patriot in the late spring of 2013. Machinery and
equipment will be purchased from project commencement through April 2014, with the plant
completely operational by February 2015.

The capital investment associated with Project Patriot is approximately $230 million and the
company will create at least 15 new full-time positions that are directly related to the ASU and
Gasification Plant.



