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§ TAXABA.. EMN. AND GRANT
STATE OF TEXAS § AGREEME! BL../EEN

§ THE COUN" OF BEXAR
COUNTY OF BEXAR § ANDJCBTEXAS,LLC

THIS TAX ABATEMENT AGREEMENT (“Agreement”) is entered into by and between THE
COUNTY OF BEXAR, a political subdivision of the State . Texas (“COUNTY”), duly acting
herein by and through the Bexar County Commissioners Cou “Commissioners Court’) for and
on behalf of COUNTY and JCB Texas, LLC, a Delaware limited liability company, validly
existing, in good standing and authorized to conduct business ider the laws of the State of Texas
(“COMPANY).

WITNESSETH:

WHEREAS, the Property (defined below) is located within an existing Texas Enterprise
Zone area, and in accordance with Section 321.2011 of the Texas Tax Code, designation of an area
as a Texas Enterprise Zone constitutes designation of the a 1 as a Reinvestment Zone for tax
abatement purposes without further hearing or procedural requirement City Council of the City of
San Antonio, Texas (the “Zone”); and

WHEREAS, COMPANY, an advanced manufact ng company owns certain real
property within Bexar County located in the Zone at current  eet address 13610 State Highway
16 S, San Antonio, Texas, where it plans to invest Two Hundred Sixty-five Million Seven Hundred
Thousand Dollars ($265,700,000.00) in the real and persona roperty and create One Thousand
Five Hundred Eighty (1,580) “New Full-Time Jobs™ over the :xt five years as more specifically
described in this Agreement; and

WHEREAS, COMPANY has made application to the COUNTY for a tax abatement on
the increase in the assessed value of the subject real property and the new personal property to be
located at the project site after execution of this Agreement; a |

WHEREAS, COUNTY has approved Tax Abateme1 Guidelines (“Guidelines”) for tax
abatement agreements entered into by COUNTY; and

WHEREAS, in order to1 'ntain and enhance the commercial and industrial economic
and employment base, Commissioners Court has determined to grant a One Hundred Percent
(100%) ten year tax abatement on real and personal proj -ty and enter into this Agreement
on the terms described herein and in accordance with all other applicable law; and

WHEREAS, COUNTY will also provide COMPAN  with a grant, pursuant to Chapter
381.004, of up to Two Hundred Fifty Thousand Dollars ($250,000.00) for certain jobs described
in this Agreement; and

WI™7 77 \S, the real property COMPANY has identi d for the location and construction
of their mannfacturing facility is subject to an Agriculture Ex ption Rollback tax (the “Rollback
Taxes”). C( NTY will provide a Grant under Section 381. 4 to reimburse COMPANY for all
Rollback Taxes assessed on the Real Property and paid by CL.APANY; and
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WHEREAS, to the extent COMPANY incurs publi infrastructure improvement costs
associated to this Project that COUNTY approves in advance “OUNTY will provide up to Five
Million Dollars ($5,000,000.00) in funding for approved pu lic infrastructure improvements
(“Infrastructure Grant’) and as such will enter into a separate agreement outlining the terms and
conditions related to the improvements (“Infrastructure Grant Agreement”); and

WHEREAS, the Commissioners Court finds that the p posed investment, as described in
this Agreement, is consistent with the expansion of primary employment and the attraction of
major investment in the Zone, which contributes to economic evelopment in Bexar County and
the enhancement of the tax base, and is in compliance with other applicable laws.

NOW, THEREFORE, for good and valuable consid tion, the adequacy and receipt of
which is hereby acknowledged, the parties do hereby contract, covenant, and agree as follows:

ARTICLE 1
DEFII " 1ONS

1.01 “Application” for purposes of this Agreement shall mean the Joint Incentive Application
for Tax Abatement Assistance dated on or about June 27, 2023 on file with the COUNTY
Commissioners Court and incorporated herein for all | rposes.

1.02  “Base Value” for purposes of the abatement on the Real Property (as defined in Article I,
Paragraph 1.12), to include the Eligible Improvement s defined in Article I, Paragraph
1.06), shall mean the assessed value, as of January 1, 2024. Base Value for purposes of
the abatement on Personal Property (as defined in A1 :le I, Paragraph 1.11 hereof) shall
mean the assessed value of any Personal Property asso«  ted with COMPANY ’s operations
and located at the Facility prior to the Effective Date (as defined in Article II, Paragraph
2.05). Such values shall be determined by the Bexar Appraisal District (“Appraisal
District”) under applicable Texas law.

1.03  “Business Activities” for purposes of this Agreement all mean all of the COMPANY’S
activities relating to (1) the manufacture, assembly, p1 luction, and distribution of heavy
equipment, as well as similar operations of any Related Organization, and (ii) incidental
uses for other purposes designed primarily for the use and benefit of COMPANY’s
employees or the general public such as athletic facilities and fields, picnic areas, health
care facilities, childcare facilities, a visitor center or 0 :r similar uses .

1.04 “Certificate of Completion” means the sworn certific e in the form attached as Exhibit
“E”, incorporated herein for all purposes upon submission to the COUNTY by
COMPANY, affii  ng that all capital investments contemplated by this Agreement have
been made, and that no uncured breach of any term . condition of this Agreement then
exists.

1.05 “Employee Benefits” for the purposes of this Agreen 1t shall mean the benefit coverage
plans offered to the Employment Positions (as def :d in Article I, Paragraph 1.07).
Employees of COMPANY shall be entitled to the con -ehensive benefits package, which
sh:  consist of a benefits package that is substanti: y similar to the benefits package
offered to similarly situated employees of JCB Manufacturing, Inc. provided that the
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1.06

1.07

1.08

1.09

1.10

1.11

parties acknowledge and agrees that such benefits pac ge which may change from time
to time in accordance with the applicable benefits ma et and any applicable changes in
law.

“Eligible Improvement’ for purposes of is Agreemer. shall mean the Facility (as defined
in Article I, Paragraph 1.08) which will be constructed/renovated on the Real Property and
utilized by COMPANY.

“Employment Positions” for purposes of this Agreem( t shall mean non-temporary, full-
time employees of COMPANY or a Related Organiza i at the Facility working at least
forty (40) hours per week and eligible for the Employee Benefits; provided, however the
term “at the Facility” shall not be construed to requ  any individual to be physically
present at the Facility every business day so long as such individual (i) resides in Bexar
County or a contiguous county, or (ii) is required to be¢ 1ysically present at the Facility at
least two (2) times per week.

“Facility” for purposes of this Agreement shall me: the real property improvements
comprising the COMPANY’S new facility as highlig ed in Exhibit “B”, which will be
constructed on the Real Property and utilized by COMPANY and/or Related Organization
only (i) to conduct the Business Activities, or (ii) for other purposes that are designed
primarily for the use and benefit of employees of COMPANY and/or Related
Organizations (e.g., on-site childcare or healthca facilities); provided, however,
COUY} [ acknowledges the presence of, or occupancy of certain areas of the Property by,
suppliers and other vendors on the Property shallnotaf :t COMPANY’s rights hereunder.

“Force Majeure” for purposes of this Agreement sha mean (i) an act of God or natural
disaster, (ii) the outbreak of war, political unrest or a or strikes (in jurisdictions and/or
industries related to the supply chain or labor force rec  -ed for COMPANY to conduct its
Business Activities), (iii) explosion or other casualty or accident which is not the result of
negligence, intentional act or misconduct on the part [ COMPANY, or (iv) other non-
natural events which are beyond the control of the COMPANY and which have a direct
adverse impact on its Business Activities, each of w! h is not resulting from the gross
negligence, intentional act or misconduct of COMPANY. The burden to prove the
occurrence of an event of Force Majeure shall rest solely with COMPANY and only upon
written submission detailing the event to the COUNTY’s Economic Development
Department Executive Director.

“Improvements” for purposes of this Agreement shall have the meaning assigned by the
Texas Tax Code §1.04(3)(A).

“Personal Property” for purposes of this Agreement all have the meaning ass _ :d by
the Texas Tax Code §1.04(4) and (5) and shall inc le equipment, furniture, fixtures,
inventory, and supplies required for the Business Activities as determined by the
COMPANY in its sole discretion. The Personal Property subject to abatement of taxes
pursuant to this Agreement is only that Personal Property brought onto the Real Property
after the Effective Date.
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2.02 COMPANY shall establish a separate tax account for* : Personal Property subject to this
£ ~eement with the Appraisal District and provide { se tax account number(s) to the
CUUNTY promptly after such information becon a ilable.

2.03 ...e property eligible for Tax Abatement under this Agreement will be:

(a) the Personal Property to be located on the Real Property and in the Zone after the
Effective Date; and

(b) the Real Property and the Facility.

2.04 The ad valorem taxes e!l" ‘ble for Tax Abatement ur r this Agreement shall be the ad
valorem taxes levied by the Commissioners Court for¢ . on behalf of COUNTY only, and
shall not include taxes levied by the Commissioners ( irt for and on behalf of the Bexar
County Hospital District operating as University Health System or the Bexar County Flood
Control District.

2.05 The Agreement shall begin on the date of execution bv COUNTY (“Effective Date”) and
sh: terminate upon expiration of the Recapture Perio (“Term”).

2.06 COMPANY agrees that during the Term of this A nent, it shall occupy the Facility
(after it is constructed for purposes of its Business Activities in the Zone).

2.07 COMPANY agrees that during the Term of this Agreement it shall not:

(a) discontinue and/or cease its Business Activities at the Facility for a period of six
(6) months for any reason, excepting a Force Majeure event. Should such a
cessation of Business Activities occur, the COUNTY’s determination of the date of
cessation in accordance with the terms and c« litions of the Agreement shall be
conclusive unless COMPANY presents credible evidence to clearly indicate an
alternate date. Notwithstanding the foregoing, but provided that COMPANY
continues to satisfy the Employment Commitment (as described in Article IV,
Paragraph 4.02 and the wage and benefit levels required under this Agreement,
COUNTY shall not be deemed to have ceased its Business Activities should the
period of cessation exceed six (6) months;

(b) relocate all, or alternatively, a significant por n, of its Business Activities with
respect to the Facility, to a location outside of {  Zone, unless the purpose for such
relocation is to transfer the Business Activities, and all its Employment Positions,
to another building or facility located within Bexar County, Texas; or

(c) utilize any substantial portion of the Facility fo: 1y purpose other than the Business
Activities for a period of sixty (60) days, un s prior written consent has been
obtained from Commissioners Court.

Notwithstanding Section 2.07(b), a relocati  of a portion or component of
COMPANY ’s Business Activities from inside  : Zone shall not be deemed to have
138881670.7

Page 5 of 26



2.08

2.09
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2.11

3.01

3.02
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occurred provided that Manufacturer is otherw : performi~ -~ its ob!*~tions under
this Agreement.

COMPANY agrees to pay, before the delinquency date 1l of its ad valorem taxes due with
respect to the Real Property and Personal Property.

COMPANY understands and agrees that the Base Value of the Real Property and the
Personal Property, and the tax levy based on said Base alue, shall not decrease, but taxes
may increase and that the amount of ad valorem taxes id by COMPANY attributable to
the Real Property and Personal Property shall not be less than the amount of taxes
attributable to the Real Property and the Personal | )perty paid for the tax year this
Agreement was executed, except in the event of casualty or condemnation of the Real
Property Improvements and Personal Property Improvements in the Zone.
Notwithstanding the foregoing, the COUNTY acknov dges that the amount of property
taxes paid by COMPANY with respect to the real p1 jerty improvements and personal
property may be subject to reduction as a result of depreciation of such personal property
in accordance with schedules and methods approved y Bexar Appraisal District in its
reasonable discretion. However, COMPANY shall have the right to protest and/or contest
appraisals over and above the Base Value.

COMPANY agrees to furnish the Appraisal District w 1 such information outlined in the
Texas Tax Code as is necessary for abatement and praisal purposes, as well as any
accounting or tax records deemed necessary by the Ap isal District for the abatement. In
addition, COMPANY agrees to provide the Apprais District any and all information
requested by the Appraisal District in regards to the eventual sale of the Real Property,
should this event occur during the Term of the Agreen t.

COMPANY agrees to maintain the Facility in good i ur and condition during the Term
of this Agreement, normal wear and tear and damag¢ y fire, flood or other casualty not
caused as a result of the gross negligence, intentional act or misconduct of COMPANY
excepted. Compliance with the maintenance obligations imposed herein shall be presumed
if COMPANY follows its normal and customary maintenance procedures and schedules.

ARTICLE III
C A MMTT A I_ I\T‘IESTMI’.‘\T"I" ﬁnn/I’RIIITRIIENTS

This Agreement and the Tax Abatement granted hereunder is conditioned on COMPANY
complying with the capital investment commitments described in this Article III.

COMPANY agrees that its capital investment in the Real and Personal Property at the
Facility shall be in an amount not less than TWO H "NDRED SIXTY FIVE MILLION
SEVEN HUNDRED THOUSAND DOLLARS ($265,700,000.00). COMPANY agrees
that its investment in Real Property (to include any pre-development and closing costs
expended in connection with the acquisition of the Real Property) to be located at the
Facility shall be in an amount not less than ONE HU DJRED THIRTY TWO MILLION
FIGHT HUNDRED THOUSAND DOLLARS AN NO CENTS ($132,800,000.00).
COMPANY agrees that its investment in Personal P serty to be located at the Facility
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3.06

3.07
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1all be in an amount not le than O™ HUND™™" "HIRTY-TWO MILLION NINE
HUNDRED THOUSAND DOLLARS |D NO CE! S ($132,900,000.00). Subject to
any applicable notice, grace and Cure Periods (as de ed in Article I, Paragraph 7.01),
such investments must be completed by December 31, 128.

It is the intent of the parties to this Agreement that the amount of the investments to be
made by COMPANY and described in Article III, Paragraph 3.02 represent a minimum
level of investment only. Any additional investments are allowed and shall be made by
COMPANY in its sole discretion and shall be covered - the benefits of this Agreement if
consistent with the Business Activities.

COMPANY agrees to providle COUNTY with written notice of when the capital
investment requirements set forth in Article III, Paragraph 3.02 are satisfied (and any
additional capital investment occurring during the Tax Abatement Period) in accordance
with the reporting requirements of set forth in Section 3.08 below.

COMPANY agrees that the Personal Property shall = located entirely within Bexar
County and solely within the Zone; other than vehicles and other titled property comprising
Personal Property and which may move freely outside of the Zone as part of transport
purposes and other activities ancillary but otherwise required as part of the Business
Activities.

COMPANY agrees that construction of the Facility sh: comply with:

(a) all applicable building codes and ordinances, cluding but not limited to flood,
subdivision, building, electrical, plumbing, re, and life safety codes and
ordinances, as amended; and

(b) all applicable city, county, state, and federal laws, rules, regulations, statutes,
ordinances, orders, and codes, as amended.

COMPANY understands and agrees that the Tax Abatement granted hereunder applies
only to the Real Property, the Facility and the Personal -operty, as identified in Article II,
Paragraph 2.03 above.3.08 COMPANY agrees to f 1ish COUNTY with semi-annual
reports in a form satisfactory to COUNTY that is substantially similar to Exhibit “F” (each
a “Compliance Certificate”) certifying as to its compliance with its capital investment
commitments and shall include information on the ext :and amount of its investments in
the Facility and Personal Property that occurred during the semi-annual period preceding
the submission of such reports. COMPANY agrees to submit the reports by March 1*
(covering the period July 1 through December 31) and :ptember 1% (covering the period
January 1 through June 30) (each such period a “Reporting Period”) of each year until
such time as it has certified that all of the investments in the Facility and Personal Property
contemplated by this Agreement are complete. COU [TY may require that the reports
include information on capital expenditures, to include purchase order numbers, vendor
names, and dollar amounts paid for all of the capital vestments, actual costs, and book
values. These reports must be prepared and adminis -ed in accordance with generally
accepted accounting principles. Upon ten (10) business days prior notice by COUNTY to
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4.01

4.02

4.03

4.03

4.04

4.05

4.06

4.07
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COMPANY, COUNTY and its employees and age  shall have access to the Real
Property and the Facility for the purpose of inspection  ensure that the Facility has been
constructed and the Personal Property has been acquir  all in accordance with the terms
and conditions of this Agreement, and to ensure that the use of the Facility in the Zone is
consistent with this Agreement. Such inspections shall be conducted in such a manner as
to (i) not unreasonably interfere with the operation f the Property or the Business
Activities; and (ii) comply with COMPANY ’s reasonable safety and security requirements.

ARTICLE 1V
FMPLOYMENT “OMMITMI TS

This Agreement and the .ax Abatement granted hereuw1 1, is conditioned on COMPANY
creating the agreed number of Employment Positions  the Facility and complying with
the additional employment commitments described int  Article [V throughout the Term.

COMPANY represents that as of the date of execution of this Agreement, it has no full-
time employees in permanent Employment Positions at the Facility in Bexar County, Texas
(“Employment Baseline”). COMPANY covenants and agrees that, subject to any
applicable notice, grace and Cure Periods (as defined in Article I, Paragraph 7.01),
COMPANY and Related Organizations will create not less than One Thousand Five
Hundred Eighty (1,580) new Employment Positions the Facility over and above the
Employment Baseline (“Employment Commitment”) « or before December 31, 2028.

COMPANY covenants and agrees that once its Employment Commitment is achieved
pursuant to the schedule outlined above, subject to any applicable notice, grace and Cure
Periods (as defined in Article I, Paragraph 7.01), CON ANY and Related Organizations
will maintain not less than the cumulative total numb of Employment Positions in the
Zone as described in Section 4.02, above (“Total En  oyment Positions”) through the
Term.

Reserved.

COMPANY agrees that from the Effective Date throughout the Term of this Agreement,
one hundred percent (100%) of all Employment Posit s at the project location shall be
paid a minimum wage, not including benefits, of at least twelve dollars thirty-eight cents
($12.38) per hour.

COMPANY agrees that within one year from the Effective Date, seventy percent (70%) of
all new and existing Employment Positions at the proje: location shall be paid a minimum
wage, not including benefits, of at least sixteen dollars ninety-four cents ($16.94) per hour.

COMPANY agrees to make a good faith effort to recrt  at least fifty percent (50%) of the
new Employment Positions created and maintained with qualified Bexar County residents.

COMPANY agrees that from the Effective Date throt “out the Term of this Agreement,
all of the Employment Positions created to comply v h the Employment Commitment
described in Article IV, Paragraph 4.02 shall be entitled to Employee Benefits.
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4.09

4.10

4.11

5.01

COMPANY -~ees that during each year of the Term  this Agreement, it will continue
to offer all of 1ts Employment Positions an employee b¢  fits package for the Employment
Pc tions that is similar to the benefits package descri 1 in Article I, Paragraph 1.05. A
current copy of COMPANY’s benefits package shall  maintained on-site and shall be
made available to the COUNTY or its designee for review during each semi-annual
certification period. a COUNTY acknowledges and agrees that such benefits package may
be modified from time to time corporate wide based on the applicable health care markets,
applicable law or otherwise.

COMPANY agrees not to engage in employment p :tices which have the effect of
discriminating against any employee or applicant for employment, and will take
affirmative steps to ensure that applicants are employed and employees are treated during
employment without regard to their race, color, re on, national origin, sex, age,
disability, or political belief or affiliation.

COMPANY agrees to comply with all applicable federal and state laws governing the
employer-employee relationship including, but not limited to, Title VII of the Civil Rights
Act of 1964, the Age Discrimination in Employment  t of 1967, the Equal Pay Act of
1963, the Family and Medical Leave Act, and Title I and V of the Americans with
Disabilities Act.

COMPANY also agrees that it shall conduct its Business Activities in accordance with all
applicable federal, state and local laws.

COMPANY agrees to furnish COUNTY with semi-ani il reports substantially similar to
Exhibit “F,” certifying as to its compliance with the E loyment Commitment and shall
include information on the number of new Employment Positions created, and the total
Employment Positions retained and maintained. COMP  NY further agrees that the reports
shall certify as to the number of Bexar County residents employed by COMPANY and the
salaries of the individuals in Employment Positions at the Facility, including those
Employment Positions created in accordance with Article IV, Paragraph 4.02. COMPANY
agrees to submit the reports by March 1st (covering the period July 1 through December
31) and September st (covering the period January 1 through June 30) of each year during
the Term of this Agreement. Upon ten (10) business ys prior notice by COUNTY to
COMPANY, COUNTY and its employees and agents  ill have access to the Facility for
the purpose of viewing the payroll registers and related backup information to verify the
information provided in the reports. Such inspections s 1l be conducted in such a manner
as to (i) not unreasonably interfere with the operation of the Property or the Business
A vities; and (ii) comply with COMPANY’s reasonable safety and security requirements.

ARTICLE V
GRANTS AND DISBURSEMENT

Employment Grant. Pursuant to the terms and conditions of this Agreement, the
COUNTY shall grant to COMPANY a sum not to exceed the amount of TWO
HUNDRED FIFTY THOUSAND DOLLARS ($250 )0.00) to be paid as described in
Section 5.02 below (the “Funds”).
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6.06
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<IMPANY represents ' i, to its knowle' :, there is 1 litigation pending or threatened
against either party or any of their affiliates for any olations under the Occupational
Safety and Health Act (29 U.S.C. §§651, et seq.), ant  grees to providle COUNTY with
notice of such actions if discovered subsequent to exe«  on of this Agreement.

COMPANY represents that the Facility is not in an improvement project financed by tax
increment bonds.

COMPANY represents that no bonds for which COUNTY is liable have been or will be
used to finance any portion of this project.

COMPANY represents that no interest in any of the property subject to Tax Abatement
under this Agreement is presently held by or leased to. 1d that it shall not sell or lease an
interest in such property to, a member of the Commissic :rs Court, the City of San Antonio
Council, the City of San Antonio Zoning and Planning Commissioners, or any other officer
or employee of COUNTY or the City of San Antonio, or any member of the governing
body of any taxing unit joining in or adopting this Agreement, as long as this Agreement
is in effect.

COMPANY represents that the information provided and the representations made in the
Application are true and correct.

ARTICLE VII
DEFAULT, TERMINATION, AND RECAPTURE

Except as expressly provided in this Article VII, 1ould COUNTY determine that
COMPANY has failed to comply with any term or co ition of this Agreement, or if any
representation or warranty made by COMPANY to COUNTY in this Agreement is false
or misleading in any material respect, then COUNTY may declare a default and terminate
this Agreement in accordance with the procedure desc »ed herein. If COUNTY provides
COMPANY with written notice of default, and such default is not cured within sixty (60)
days from the date of such notice (“Cure Period™), ther 11s Agreement shall automatically
terminate effective as of the date such notice is sent. COUNTY mayj, in its sole discretion,
extend the Cure Period if COMPANY commences the cure within the Cure Period and is
diligently pursuing such cure.

In the event of termination pursuant to Paragraph 7.01, COMPANY agrees that ad valorem
taxes will be due for the calendar year during which 1e written notice leading to such
termination occur | (if termination occurs during the Tax Abatement Per” 1), s 'l
accrue without abatement for all years thereafter.

In addition, if this Agreement is terminated, COMPANY agrees to repay to COUNTY all,
or a portion, of ad valorem taxes previously abated “ereunder as provided below. The
amount of previously abated taxes subject to recaptur. by COUNTY shall be determined
by multiplying the total taxes abated by the applicable percentage, based on the calendar
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to declare a default with respect to the Trir~~ring vent and seek to terminate this
Agreement. COUNTY shall provide COMPANY witl ritten notice of the occurrence of
a Triggering Event, and if such Triggering Event is no  ired within the Cure Period, then
COUNTY may terminate this Agreement by providing written notice to COMPANY. In
the event of such termination, COMPANY agrees that ad valorem taxes attributable to any
property owned or leased by COMPANY and/or a Related Organization(s) will be due for
the calendar year during which the written notice lead ; to such termination occurred (if
termination occurs during the Tax Abatement Period), d shall accrue without abatement
for all years thereafter. In addition, if such termination  :urs, COMPANY agrees to repay
to COUNTY all, or a portion, of ad valorem taxes attri  :able to property owned or leased
by COMPANY and/or a Related Organization(s) that were previously abated in accordance
with the schedule set forth in Paragraph 7.01 above; p sided, however, that with respect
to a default relating to satisfaction of the capital inves ient requirements, the repayment
of abated taxes shall be subject to the limitation set for in Article ITI, Paragraph 3.03.

7.07 The termination and/or recapture of taxes provided in this Article VII are not applicable to
situations involving minor changes to the description  the Real Property, or changes in
ownership or in management thereof, so long as C( [PANY, its parent, subsidiary, a
Related Organization or other successor or assign approved by the COUNTY in
accordance with Article VIII below continues to c¢ luct the Business Activities and
maintain the Employment Commitment as described hereinabove.

ARTICLE VIII
ASSIGNM¥NT

8.01 No legal or business entity other than COMPANY sh: be entitled to receive the benefit
of the Tax Abatement provided herein, including any entity resulting from a merger,
reorganization, or any other form of business combination involving COMPANY, without
the prior written consent of COUNTY acting by and rough the Commissioners Court,
such consent not to be unreasonably withheld. No C JNTY consent is required for an
assignment or transfer to J.C.B. Service (“Parent”) or a subsidiary of Parent. Any attempted
transfer of the rights and responsibilities under this # ‘eement or the assignment of this
Agreement to any unaffiliated individual or entity, w 1out prior approval of COUNTY,
acting by and through the Commissioners Court, shall be void.

8.02 In the event of an assignment by COMPANY to which COUNTY has consented in writing,
the assignee, or the assignee’s legal representative, shall agree in writing with COUNTY
to assume, perform, and be bound by the covenants, ol  :ations, and agreements contained
in this Agreement. COMPANY agrees that such an assignment shall in no way relieve it
from any obligation created under this Agreement.

ARTICLE IX
NOTICES

9.01  All notices provided to be given under this Agreement shall be in writing, and shall either
be personally served against a written receipt therc bre or given by certified mail or
registered mail, return receipt requested, postage prepx...J, and addressed to the proper party
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at the  lIress v' " 'h appears below, or at such other Idress as the parties hereto may
hereafter designate in accordance herewith. All notice iven by n | shall be deemed to
have been given at the time of deposit in the United Ste._; mail and shall be effective from
such date.

If to COUNTY: County Judge
101 West Nueva Street, { ite 1019
San Antonio, Texas 78205-3482
Attn: Tax Abatement Ag 2ment

with a copy to: Commissioner, Precinct 1
101 West Nueva Street, Suite 1009
San Antonio, Texas 78205-3481

and, Executive Director
Economic Development Department
101 West Nueva Street, Suite 944
San Antonio, Texas 78205-3450

and, Chief, Civil Section
Bexar County District A irney’s Office
101 West Nueva
San Antonio, Texas 78205

If to COMPANY: JCB Texas, LLC
45 NE Loop 410, Suite ¢ |
San Antonio, Texas, 78216
Attn: David Carver

and, Norton Rose Fulbright US LLP
111 W. Houston St., Suite 1800
San Antonio, Texas 782 |
Attention: John Jennings

ARTICLE X

CU‘IEF A DYY TTVWV

10.01 In the event any section, subsection, paragraph, subparagraph, sentence, phrase, or word
contained in this Agreement is held invalid, illegal, or unenforceable, the balance of this
Agreement shall stand, shall be enf.  zable, and shall be read as if the parties in « | at
all times to delete said invalid section, subsection, ragraph, subparagraph, sentence,
phrase, or word. In such event, there shall be subst ited for such deleted provision a
provision as similar in terms and in effect to such deleted provision as may be valid, legal,
and enforceable.
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ARTI _E XI
APPLICABLE LAW

This Agreement shall be governed by and construed in accordance with the laws of the
State of Texas, without regard to conflicts of law | nciples that would require the
application of the laws of any other state. Venue for any action (including any action
brought under Federal Law in Federal Court) brought hereunder will be exclusively in
Bexar County, Texas.

ARTICLE XII
INCORPORATION OF OTHER DOCUMENTS

The following exhibits are attached hereto and incorpo  ed herein for all purposes:

Exhibit “A”  Legal Description of the Real Property

Exhibit “B”  Site Plan

Exhibit “C”  Joint Incentive Application

Exhibit “D” Reserved

Exhibit “E”  Certificate of Completion

Exhibit “F”  Bexar County Semi-Annual Tax Abatement Compliance Report

ARTICLE XIII
AMENDMENT OF DOCUMENTS

13.01 No amendment, modification, or alteration of the terms hereof shall be binding unless the

14.01

15.01

16.01

same is in writing, dated subsequent to the date hereof, and duly executed by the parties
hereto.

ARTICLE X1V
PRTMD AGREEMENTS SUPERSEDED

This Agreement constitutes the sole and only agr. nent of the parties hereto and
supersedes all prior understandings or written or or agreements between the parties
respecting the subject matter within.

ARTICLE XV
MULTTLE COUNTERPARTS

This Agreement may be executed by the parties several counterparts, and each
counterpart, when so executed and delivered, shall constitute an original instrument, and
all such separate counterparts shall constitute but one ¢ | the same instrument.

ARTICLE XVI
CERTIF"ATION

COMPANY, by execution of this Agreement, certifie warrants, and represents that it is
in full compliance with Chapter 2264 of the Texas Go rnment Code and that a violation,
as set forth in section 2264.052 of the Texas Governr.._nt Code, shall constitute a breach
of this Agreement and this Agreement shall terminate without necessity of the sixty (60)

138881670.7
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Exe "

19.01 This £ 1s  approved by Order the Commissioners Court
dated , 2024 authorizing © County Judge to execute this
Agreemo vas veniess v COUNTY. The Tax Abatem:  and Grants contemplated by this
Agreement is expressly subject to the fulfillment by COMPANY of all of the terms and
conditions described herein.

[Signature Page Follows]
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IN WTI" n
1y of

COl

By:

County Judge

138881670.7
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JCB
AD

licate « affective ~ '

AS, LLC,
e limited bility company
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APPROY ™M ASTCT"EG"™ ™™™ "

Criminal District Attorney
County of Bexar, Texas

Digitally signed by Cald 1A,
DN: cn=Calderon,' a gcalderon@bexar.org
Date: 2024.06.17 16:06:
By:
GERARD A. CALDERON
Assistant Criminal District Attorney
Civil Section

ADPDROVED A€ TO FINANCIAI TONTENT:

LEO S. CALDERA, CIA, CGAP
County Auditor

DAVID SMITH ~~
County Manager
138881670.7
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TTTIBIT “A”
LEGAL DESCRIPTION OF THE RE/ PROPERTY

[See attached]
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EXHIF'T "A"
Legal D_scription

S 38°34'09" W, a distance of 165.73 feet to a point;
S 52°50'53" W, a distance of 376.41 feet to a point;
S 70°17'57" W, a¢ ance of 262.50 feet to a point;
S 64°52'53" W, a distance of 107.90 feet to a point;
S 31°19'29" W, a distance of 99.41 feet to a point;
S 52°00'51" W, a distance of 57.31 feet to a point;
S 07°33'44" W, a distance of 56.86 feet to a point;
S 15°53'15" E, a distance of 44.95 feet to a point;
S 51°08'38" E, a distance of 94.57 feet to a point;
S 08°43'53" E, a distance of 75.56 feet to a point;
S 42°51'07" E, a distance of 48.48 feet to a point;
S 04°43'20" E, a distance of 100.81 feet to a point;
S 22°01'17" W, a distance of 69.47 feet to a point;
S 31°00'20" W, a distance of 115.45 feet to a point;
S 38°24'19" W, a distance of 206.17 feet to a point;
S 85°21'28" W, a distance of 155.31 feet to a point;
N 53°37'41" W, a distance of 65.54 feet to a point;
N 41°31'21" W, a distance of 264.10 feet to a point;
N 51°07'45" W, a distance of 171.98 feet to a point;
N 46°01'56" W, a distance of 379.86 feet to a point;
N 47°26'12" W, a distance of 306.39 feet to a point;
N 54°12'33" W, a distance of 143.68 feet to a point;
N 53°44'26" W, a distance of 147.73 feet to a point;
N 26°26'54" W, a distance of 240.59 fi  to a point;
N 43°43'13" W, a distance of 106.05 feet to a point;
N 08°35'25" W, a distance of 138.79 feet to a point;
N 03°12'34" E, a distance of 283.52 feet to a point;

N 12°40'56" W, a distance of 94.97 feet to a point;

Form T-7: Commitment for Title Insurance (01/03/14)
Page 4
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EXHIBIT "A"

Legal Description

S 85°43'10" W, a distance of 87.67 feet to a point;
N 86°10'02" W, a distance of 84.13 feet to a point;
S 74°46'32" W, a distance of 86.15 feet to a point;
S 32°21'55" W, a distance of 31.63 feet to a point;
S 66°37'50" W, a distance of 90.68 feet to a point;
S 69°17'34" W, a distance of 79.77 feet to a point;
N 88°57'10" W, a distance of 48.72 feet to a point;
N 55°55'20" W, a distance of 32.42 feet to a point;
N 77°53'24" W, a distance of 73.04 feet to a point;
N 55°561'54" W, a distance of 97.28 feet to a point;
N 65°27'11" W, a distance of 73.77 feet to a point;
S 84°56'28" W, a distance of 152.05 feet to a point;
S 81°26'50" W, a distance of 236.11 feet to a point;
85°00'09" W, a distance of 201.89 feet to a point;
Tt ICE: Departing the center line of said Leon Creek, along and with a sc 1 line of said called 172.645 acre tract, a
north line of a called 227.283 acre tract conveyed to Curtis Harry Mahla, Tri  2e of the Curtis Harry Mahla Revocable
Trust by deed recorded in Volume 9985, Page 1522 of the Official Public Records of Bexar County, Texas, the following

bearings and distances:

N 62" 333" W, at a distance of 62.73 feet passing a found %2” iron rod with  /ellow cap stamped "Pape-Dawson" and
continuing for a total distance of 457.80 feet to a found 2" iron rod with a y¢  w cap stamped "Pape-Dawson";

N 66°02'23" W, a distance of 125.67 feet to a found 2" iron rod at the southeast corner of said called 2-acre tract;

THENCE: N 79°33'21" W, along and with the south line of said called 2-acre tract, a north line of said called 227.283 acre
tract, a distance of 295.40 feet to a found 2" iron rod at the southwest cornc  of said called 2-acre tract, an interior corner
of said called 227.283 acre tract;

THENC N 10°39'27" E, along and with the west line of said called 2-acre tract, an east line of said called 227.283 acre
tract, a distance of 295.05 feet to a found 2" iron rod at the northeast corner of said called 2-acre tract;

THENCE: N 20°17'23" E, along and with the east line of said called 227.283 acre tract, the west line of said called 172.645
acre tract, a distance of 3065.34 feet to a found 2" iron rod with a yellow cap stamped  ipe-Dawson" at the southeast
corner of a called 2.066 acre tract conveyed to Southwestern Bell Telephor - “ompany by deed recorded in Volume 7055,
Page 163 of the Deed Records of Bexar County, Texas, a northeast corner  said called 227.283 acre fract;

THENCE: N 10°28'25" E, along and with the east line of said called 2.066 acre tract, the west line of said called 172.645
acre tract, a distance of 300.00 feet to a found 12" iron rod at the northeast  ner of said called 2.066 acre tract, the
northwest corner of said calied 172.645 acre tract, on the south right-of-wa e of said Walsh Road;

THENCE: S 79°55'03" E, along and with the north line of said called 172.6¢ acre tract, the south right-of-way line of said
Walsh Road, a distance of 1717.49 feet to the POINT OF BEGINNING anc ntaining 173.654 acres in the City of San

Form T-7: Commitment for Title Insurance (01/03/14) TX---SPS-1-2 00282310810
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EXHIBIT "A"

Legal Description

Antonio, Bexar County, Te idtractt g« ribedin njunction witt  surveyn Jeonthegro i idasur
prepared under job ni 13148-01 by Pape-Dawson 1gineers.

NOTE: The Company is prohibited from insuring the area or quantity of the land described herein. Any statement in the
above legal description of the area or quantity of land is not a represental  that such area or quantity is correct, but is
made only for informational and/or identification purposes and does not ove le ltem 2 of Schedule B hereof.

Form T-7: mmitment for Title insurance (01/03/14) TX---SP8§-1-23-4300282310810
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Exi ion

EXH [T“B”
SITE 'LAN

[See attached]
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EXHIBIT “C”»
JOINT INCENTIVE APPLICA _ _ON

[See attached]
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Certificate of St tus



Jane Nelson
Secretary of State

C ions Sec!
P.O.Box 13697
Austin, Texas 78711-3697

Office of the Secretary ¢ State

Certificate of Fact
The undersigned, as Secretary of State of Texas, does hereby cert _ that the document, Articles Of
Incorporation for JCB, INC. (file number 148288900), a Domestic For-Profit Corporation, was filed in
this office on March 23, 1998.

It is further certified that the entity status in Texas is in existence.

In testimony whereof, I have hereunto signed my name
officially and causec ) be impressed hereon the Seal of
State at my office in  ustin, Texas on April 12, 2023.

C}u:w.

Jane Nelson
Secretary of State

Come visit us on the internet at https://www s.texas.gov/
Phone: (512) 463-5555 Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: SOS-WEB TID: 10264 Document: 1237814800004



Franchise Tax S_atus






Organization Cuart






F~-ution

EXHI [T “D”

RESERVED
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Execution

EXHIBIT “E”

CERTIFICATE OF COMPLE [ON

CERTIFICATE OF COMPLETION

DATE: , 20

AFFIANT:

Unless defined herein, each capitalized term or phrase used in this Certificate of Completion of construction
(“Certificate of Completion”) will have the meaning ascribed to such term or phrase in the Tax Abatement Agreement
dated , 20 , between JCB Texas, LLC. a Delaware limited liability company
(“Company”) and Bexar County, Texas (“County”) which is incorporatec :rein by reference for all purposes.

The undersigned Affiant hereby certifies, in their capacity as agent and representative Company and not in their
individual capacity, that the following statements are true and correct in all material respects to the best of Affiant’s
knowledge:

1. Authority of Affiant. The Affiant has been duly authorized by the Company to sign this Certificate of
Completion of construction and deliver it to the County in accorr  ce with the terms of the Tax Abatement
Agreement.

2. Description of Company’s Obligations. Company entered into the Tax Abatement Agreement with the
County wherein the County agreed to provide a tax abatement on certain of the Company’s Eligible
Property as incentive for Company to make the capital investme  described in the Tax Abatement
Agreement.

3. Representations of Company. (i) the Eligible Improvements have en constructed, inspected and approved
by all Governmental Authorities having regulatory authority over the Project, (ii) substantial completion
(except for minor “punch-list” items) of the construction of the I ;ible Improvements occurred on or
before , 20 , and (iii) as of the date of this Certificate of Completion, no breach of
any of the material terms, conditions, representations or warranties contained in the Tax Abatement
Agreement has occurred without cure by Company.

AFFIANT

Printed Name:
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