
STATE OF TEXAS § 
§ 

COUNTY OF CHAMBERS § 

ECONOMIC DEVELOPMENT PROGRAM AND TAX ABATEMENT AGREEMENT 

This Economj~ Development Program and Tax Abatement Agreement ("Agreement") is 
entered into this ~ day of June, 2018 (the "Effective Date"), by and between TARGA 
DOWNSTREAM LLC., ("Company"), and CHAMBERS COUNTY, TEXAS (the "County") 
(Company and the County are sometimes referred to herein together as the "parties" and 
individually as a "party"). 

WITNESS ETH: 

WHEREAS, Article III, Section 52-a of the Texas Constitution and Chapter 381 of the Texas 
Local Government Code ("Chapter 381") authorize the County Commissioners Court of 
Chambers County, Texas ("County Commissioners Court") to develop and administer a program 
to provide grants or incentives of public money to promote local economic development and to 
stimulate business and commercial activity in Chambers County, and Chapter 312 of the Texas 
Tax Code ("Chapter 312") authorizes Chambers County to enter into a tax abatement agreement 
with an owner or lessee of a property interest subject to ad valorem taxation, provided the 
execution, duration, and other tenns of the agreement comply with the provisions of Sections 
312.204, 312.205, 312.206, 312.211, and 312.402 of Chapter 312; and 

WHEREAS, the County Commissioners Court has adopted a Chapter 3 81 Economic 
Development Policy (the "Chapter 381 Policy"), setting forth policies, guidelines, and criteria for 
economic development incentives provided by the County under Chapter 3 81 , a copy of which is 
attached as Exhibit A; and 

WHEREAS, on March 28, 2017, the County adopted a resolution stating that it elects to be eligible 
to participate in tax abatement and adopted guidelines for tax abatement as contemplated by 
Chapter 312 (the "Tax Abatement Guidelines"); and 

WHEREAS, on March 12, 2018, the CITY OF MONT BELVIEU, TEXAS, acting through its 
City Council (hereinafter "City"), passed a Resolution as Ordinance No. 2018-005 establishing a 
Tax Abatement Reinvestment Zone (the "Zone") under Chapter 312, known as the "Targa 
Reinvestment Zone", after complying with all of the relevant notice requirements under Chapter 
312, as thereafter amended by Ordinance 2016-009, adopted on May 23, 2016; and 

WHEREAS, on the 28th day of November, 2017, the Company submitted an application for tax 
abatement (the "Abatement Application", a copy of which is attached as Exhibit B), in 
accordance with the Chapter 381 and Chapter 312 Policies; and 

WHEREAS, Company will own the Premises, as hereinafter defined, and Company expects to 
develop and construct the Project (among other possible improvements) on the Premises, which is 
described in the Abatement Application, the development and use of which is expected to 
significantly enhance the County's economic and employment base; and 
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WHEREAS, the County also finds that the improvements sought are feasible and practical and 
would benefit the County after expiration of this Agreement; and 

WHEREAS, the Premises are located entirely within the County and the Zone; 

WHEREAS, the County finds that the terms of this Agreement and the development of the 
Premises and proposed Project satisfy requirements in the Chapter 381 Policy and the Tax 
Abatement Guidelines adopted by the County; and 

NOW, THEREFORE, the County, for good and valuable consideration, the adequacy and receipt 
of which is hereby acknowledged, which consideration includes the expansion of primary 
employment, the attraction of major investment in the County, increased payroll that contributes 
to the economic development of the County and enhancement of the tax base in the County, and 
certain Chapter 381 Payments as defined below, and Company, for good and valuable 
consideration, the adequacy and receipt of which is hereby acknowledged, which consideration 
includes the tax abatement set forth herein below, as authorized by Section 381.004 of Chapter 
381 and Chapter 312, hereby contract, covenant, and agree as follows: 

Section 1. Definitions 

Wherever used in this Agreement, the following capitalized terms shall have the meanings ascribed 
to them: 

"2018 Certified Appraised Value" means the January 1, 2018, value of the property within 
the Zone as certified by the Chambers County Appraisal District as of that date. 

"Commercially Reasonable Efforts" means, as to a Party hereto, an undertaking by such 
Party to perform or satisfy an obligation or duty or otherwise act in a manner reasonably 
calculated to obtain the intended result by action or expenditure not disproportionate or unduly 
burdensome under the circumstances, which means, among other things, that such Party shall 
not be required to (i) expend funds other than for payment of the reasonable and customary 
costs and expenses of employees, contractors, counsel, consultants, representatives or agents 
of such Party in connection with the performance or satisfaction of such obligation, duty or 
other action or (ii) institute or settle any litigation or arbitration as a part of its reasonable 
efforts. 

"Company Affiliate" shall mean any Person directly or indirectly controlling, controlled by, 
or under common control with Company. As used in this definition, the term "control" means 
the possession, directly or indirectly, of the power to direct or cause the direction of the 
management and policies of a Person, whether through ownership of voting securities, by 
contract, or otherwise. 

"Chapter 381 Payment" shall mean, (1) for calendar years 2019, 2020, 2021 and 2022, a 
payment from Company to County equal to $560,000 per year; and (2) for calendar years, 
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2023 , 2024, 2025, 2026, 2027 and 2028, payments from Company to County equal to forty 
percent ( 40%) of the tax abated for that tax year pursuant to this Agreement. (See Exhibit C). 

"Eligible Property Value" shall mean, with respect to each calendar year, the value of the 
real property and the business personal property consisting of buildings, structures, fixed 
machinery and equipment, site improvements plus that office space and related fixed 
improvements necessary to the operation and administration of the Project on the tax rolls of 
the Chambers County Appraisal District as of such calendar year. The Parties recognize that 
no property included in Eligible Property Value was included in the 2018 Certified Appraised 
Value, the year in which this Agreement is executed, and no part of the Eligible Property 
Value was constructed on the Premises before the Effective Date of this Agreement. 

"Financing Party" shall mean the lenders, security holders, investors, equity providers, and 
others providing financing or refinancing to or on behalf of Company, for the development, 
construction, ownership, operation, or maintenance of the Project or any portion thereof, or 
any trustee or agent acting on behalf of any of the foregoing. 

"Force Majeure" shall mean, without limitation, Acts of God or the public enemy, war, 
terrorism, criminal acts by unrelated third parties, riot, civil commotion, insurrection, 
governmental or de facto governmental action, fire, explosions, floods, strikes, adverse 
weather, or any other extraordinary event beyond the control of Company (including, without 
limitation, broad based extraordinary economic events) that makes it reasonably impracticable 
to accomplish a desired objective. 

"Ineligible Property Value" shall mean, with respect to each calendar year, the value ofland; 
inventories; supplies; tools; furnishings and other forms of movable personal property; 
vehicles; watercraft; aircraft; housing; deferred maintenance investments; any improvements, 
including those to produce, store or distribute natural gas, fluids or gases, which are not 
integral to the operation of the Project; property which has an economic life of less than 10 
years; property owned or used by the State of Texas or its political subdivisions or by any 
organization owned, operated, or directed by a political subdivision of the State of Texas; as 
listed on the tax rolls of the Chambers County Appraisal District as of such calendar year, and 
any real property and the business personal property included in the 2018 Certified Appraised 
Value. 

"Parties" means collectively the County and Company, and "Party" means the COUNTY or 
TARGA DOWNSTREAM LLC, as the case may be. 

"Payment Deadline" shall mean, with respect to each Chapter 381 Payment, January 31st of 
the year immediately following the calendar year in which abatement under Section 4 of this 
Agreement is granted. 

"Person" shall mean an individual or corporation, partnership, trust, estate, unincorporated 
organization, association, or other entity. 
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"Premises" shall mean all that parcel of land to be owned by Company as hereinafter 
described in Exhibit B attached hereto. 

"Project" means the new 61h fractionation facility to be constructed by Company at its 
complex in Chambers County, with an estimated construction cost of $231 ,000,000, to be 
constructed on the Premises, as described in Exhibit B. 

"Taxable Value" means the Certified Appraised Value, as determined by the Chambers 
County Appraisal District, of the Project, excluding the exempt value of pollution control 
devices as determined by the Texas Commission on Environmental Quality, owned by 
Company and located within the County, minus the abated value of the Project as provided 
herein. 

Section 2. 

A. 

B. 

C. 

D. 

E. 

F. 

General Provisions 

County Authorization. This Agreement was authorized by the County 
Commissioners Court and was approved by the affirmative vote of a majority of 
the County Commissioners Court at its regularly scheduled County Commissioners 
Court meeting on June 12, 2018, authorizing the County Judge to execute this 
Agreement on behalf of the County. 

Company Authorization. The undersigned officers of Company have authority 
to execute this Agreement on behalf of Company. 

Compliance. The parties intend for this Agreement to comply with Chapter 381 
and Sections 312.204, 312.205, 312.206, 312.211 , and 312.402 of Chapter 312. The 
County has determined that this Agreement satisfies all requirements for tax 
abatement set forth in the Chapter 381 Policy and the Tax Abatement Guidelines. 
To the extent that this Agreement deviates from a requirement of the Chapter 381 
Policy, the County hereby grants Company a variance from such deviation. 

Tax Increment Financing. The County represents that the abatements provided 
by this Agreement will not be diminished or otherwise jeopardized by tax increment 
financing arrangements in the County, if any. 

Ownership of Premises. The Premises will be owned by Company or a Company 
Affiliate, and in no event, shall be owned by any member of the County 
Commissioners Court. 

No Assumption. By this Agreement, Company assumes no obligation, duty or 
other responsibility with regard to any governmental function or service for which 
the County is responsible that is not otherwise addressed by this Agreement. In 
addition, Company assumes no legal liability for the actions of the County through 
the execution of this Agreement. The County individually assumes no obligation, 
duty or other responsibility with regard to any duty, right, obligation or 
responsibility associated with the Project for which Company is responsible that is 
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G. 

H. 

Section 3. 

not otherwise addressed by this Agreement. In addition, the County assumes no 
legal liability for the actions of Company or its successors or assigns by virtue of 
its execution of this Agreement. 

Agents. Each Party to this Agreement agrees that it shall have no liability for the 
actions or omissions of the employees, agents, directors, members, trustees or 
representatives of any other Party, and each Party is solely responsible for the 
actions and omissions of its own employees, agents, directors, members, trustees 
or representatives. 

Variance to Guidelines. As authorized by Section 4(e) of the Tax Abatement 
Guidelines and Section 312.002(d) of Chapter 312, the County hereby grants 
Company a variance to the Tax Abatement Guidelines, specifically including, 
without limitation, to allow the tax abatements authorized in Section 4 below. The 
variance herein granted is based on the estimated size of the project made the basis 
of this Agreement and the anticipated economic impact the project will have on the 
County and the surrounding community so as to offer competitive economic 
development incentives comparable to other taxing jurisdictions for substantially 
similar projects and the Chapter 381 Payments that are included in this Agreement. 

Permitting 

The County shall use its best efforts to expedite processing of any permits, re-zoning 
requests, licenses, or other approvals associated with the building and development of the Premises 
and the Project. 

Section 4. Terms of Tax Abatement 

The County hereby grants to Company tax abatement under Chapter 3 81 and Chapter 312 
with respect to the Project. The tax abatement shall begin on January 1, 2019 and shall continue 
for ten years in accordance with the schedules set forth below. In each year during the term of the 
tax abatement, the tax abatement shall equal 100 percent of County property taxes imposed on the 
Eligible Property Value in accordance with the schedules set forth below: 

Tax Year Abated 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 

Percentage of Value Abated 
100% 
100% 
100% 
100% 
100% 
100% 
100% 
100% 
100% 
100% 

SI Page 



Section 5. Terms of Chapter 381 Payments 

Company agrees to tender Chapter 381 Payments to County, on or prior to the Payment 
Deadline, for calendar years 2019 through 2028, inclusive. Company will tender Chapter 381 
Payments by check or other mechanism acceptable to County. 

Section 6. 

A. 

B. 

C. 

D. 

E. 

Covenants 

Construction Covenant. Company or a Company Affiliate covenant to use 
Commercially Reasonable Efforts to substantially complete, or cause to be 
substantially completed, the Project on or before October 31 , 2019 (the 
"Construction Covenant"); provided that Company or a Company Affiliate shall 
have such additional time as may be required by the effects of Force Majeure. 

Operation Covenant. Company or a Company Affiliate shall operate the Project 
in accordance with prudent industry standards and applicable law (unless prevented 
by Force Majeure) and in a manner, that is consistent with the general purpose of 
encouraging development within the Zone. 

Property Tax Covenant. Throughout the term of this Agreement, Company shall 
timely pay all property taxes imposed by the County on Ineligible Property Value. 

Management Change Notice Covenant. During the term of this Agreement, 
Company shall notify the County in writing of any change of the manager of the 
Project within thirty (30) days of such change. 

Commercially Reasonable Efforts to Increase Local Employment Covenant. 
Throughout the term of this Agreement, Company agrees to create employment at 
the Project for at least five people on a permanent basis. Company also agrees that 
throughout the term of this Agreement, it will exercise its Commercially 
Reasonable Efforts to ensure that: 

a. 50% of new employees, or a minimum of two (2) employees, are residents 
of one or more of the following counties: Chambers County, Harris County, 
Jefferson County, Galveston County, Hardin County, or Liberty County; 
and 

b. 10% of new employees, or a minimum of two (2) employees, are residents 
of Chambers County. 

A resident of Chambers County employed at the Project on a permanent basis may 
be counted towards any or all of the employment targets in this subsection. 
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F. 

G. 

Section 7. 

A. 

B. 

Company does not expect that the Project will solely or primarily have the effect of 
transferring employment from one part of Chambers County to another, and 
Company agrees to make every Commercially Reasonable Effort to use local 
resources in employees, goods, and services at the Project. 

Local Sourcing Covenant. During the Construction Covenant of this Agreement, 
Company agrees to make Commercially Reasonable Efforts, with respect to any 
contracts for the purchase of supplies and services in connection with construction 
of the Project that are let to bid after the Effective Date, to identify and ensure that 
qualified Chambers County vendors, suppliers, and sub-contractors are given the 
opportunity to bid on such contracts. 

Use of Premises and Project. Company agrees to limit the uses of the Premises 
and the Project to uses consistent with the general purpose of encouraging 
development of the Zone during the term of this Agreement. 

Records and Audits 

Annual Certification. Not later than March 31 st of each year during the term of 
the tax abatement, Company shall submit to the County a certification from 
Company that the Project is in material compliance with the terms of this 
Agreement and specifically as to the conditions and covenants set forth in Section 
6, provided that once the Construction Covenant is met, no further certification 
shall be required with respect to the Construction Covenant. 

County Access to Premises. For the sole purpose of verifying Company's annual 
certification, County employees or representatives shall have reasonable access to 
the Premises during the term of this Agreement. The County shall give prior notice 
to Company and Company employees shall have the right to accompany County 
employees. While on the Premises, County employees shall follow Company safety 
policies and not interfere with Company operations. The County shall keep all 
information obtained while on the Premises confidential and shall execute a 
commercially reasonable form of confidentiality agreement drafted by Company 
before entering the premises. 

C. Administration Fee. Beginning on March 31 , 2019, and on or before March 31 of 
each calendar year thereafter during the life of this Agreement, Company shall pay 
to the County an administration fee of 0.625% of the Chapter 381 Payment for such 
tax year as set forth in Section 5 of this Agreement. This fee is considered payment 
for Chapter 381 administrative services as provided in Section 381.004(c) of the 
Texas Local Government Code. Remittance of this fee shall be separate and 
distinct from the remittance of the Chapter 381 Payments set forth in Section 5 of 
this Agreement. 
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Section 8. 

A. 

B. 

C. 

D. 

E. 

Default and Termination 

Default. In the event that Company either fails to meet the Construction Covenant 
or breaches the terms or conditions of this Agreement, Company shall be in default 
of this Agreement. 

Cure. In the event Company defaults in its performance of the Agreement, the 
County shall give Company written notice of such default. Company shall have 
sixty (60) days after said written notice to cure the default. If the default is not 
reasonably susceptible to cure within such sixty (60) day period and Company has 
commenced and is pursuing cure of same, then, after first advising the County of 
Company's efforts to cure same, Company may utilize an additional ninety (90) 
days for such purposes. The County may authorize additional time to cure defaults, 
which authorization shall not be unreasonably withheld. 

Remedy for Uncured Default. The County' s sole and exclusive remedy against 
any Person for breach of this Agreement, in the event of default after the expiration 
of the applicable notice and cure periods, shall be that the County may, at its option, 
terminate the Agreement and all future tax abatements under this Agreement shall 
be void. Notwithstanding the foregoing, if Company fails to meet the Construction 
Covenant, Company shall repay to the County, without penalty or interest, all tax 
abatements received under this Agreement. If Company breaches a covenant in 
Section 6, other than the Construction Covenant, for any year, the County shall not 
be entitled to terminate this Agreement, but may, at its option, rescind the tax 
abatement pertaining to such year. 

Company's Remedies. Company may institute proceedings as may be necessary 
or desirable in its opinion to defend against (i) improper assertions of default or (ii) 
improper attempts to terminate this Agreement, to withhold or obtain payments 
prescribed by this Agreement, or to seek repayment of amounts paid under the 
Agreement. Such proceedings may include, but are not limited to, seeking specific 
performance and/or injunctive relief, or enforcement by mandamus, or such other 
remedy as may be available at law, in equity, or otherwise. Such rights and remedies 
are not exclusive and are in addition to any other rights or remedies Company may 
have at law, in equity, or otherwise. 

Discontinuation. In the event the Project herein is completed and begins producing 
product or services, but subsequently discontinues producing product or services 
for any reason excepting fire, explosion or other casualty, accident or natural 
disaster, or governmental mandate, for a period of one (1) year during the abatement 
period, then this Agreement shall terminate. In the event of termination pursuant 
to the provisions of this paragraph, the abatement of the taxes for the calendar year 
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during which the facility ceases to operate shall terminate, but there shall be no 
recapture of prior years ' taxes abated by this Agreement. The taxes otherwise 
abated for the calendar year during which the facility ceases to operate shall be paid 
to the County, subject to a credit for any Chapter 381 Payment for such year, prior 
to the delinquency date for such year; provided, however, that in no event shall 
Company be required to pay such taxes within less than sixty (60) days of the 
termination. 

F. Recapture. The Chief Appraiser of the Chambers County Appraisal District shall 
annually determine (i) the Taxable Value pursuant to the terms of this abatement of 
the real and personal property comprising the Project and (ii) the full taxable value 
without abatement of the real and personal property comprising the Project. The 
Chief Appraiser shall record both the Taxable Value and the full taxable value in 
the appraisal records. The full taxable value figure listed in the appraisal records 
shall be used to compute the amount of abated taxes that are required to be 
recaptured and paid in the event this Agreement is terminated in a manner that 
results in recapture. Each year Company shall furnish the Chief Appraiser with 
such information outlined in Chapter 22, Tax Code, as may be necessary for the 
administration of the abatement specified herein. Notwithstanding anything 
contained in this agreement to the contrary, Company shall be entitled to a credit 
for all payments made to the County pursuant to Section 5. 

G. Termination. If after notice of default and failure to cure, the County terminates 
this Agreement, it shall provide Company written notice of such termination. If 
Company believes that such termination was improper, Company may file suit in 
the Chambers County District Court appealing such termination within sixty (60) 
days after receipt from the County of written notice of the termination. If such a 
suit is filed, Company shall remit to the County, within ninety (90) days after 
receipt of the notice of termination, any additional and/or recaptured taxes as may 
be payable during the pendency of the litigation pursuant to the payment provisions 
of Section 42.08, Tax Code. If the final determination of the appeal finds that the 
termination was proper, all taxes previously abated by virtue of this Agreement, 
less any Chapter 381 Payments previously paid, will be recaptured by the County 
and, Company shall remit any unpaid additional taxes to the County pursuant to 
Section 42.42, Tax Code. If the final determination of the appeal decreases 
Company's tax liability, the County shall refund to Company the difference 
between the amount of tax paid and the amount of tax for which Company is liable 
pursuant to Section 42.43, Tax Code. 

H. Mutual Termination. The parties may terminate this Agreement by mutual 
agreement at any time. 

Section 9. Effect of Sale, Assignment, or Lease of Property 

This Agreement shall be binding on and inure to the benefit of the parties and their 
respective successors and assigns. Neither Party may assign its rights and duties hereunder, in 
whole or in part, without prior written consent of the other Party, which consent shall not be 

91 Page 



unreasonably withheld, conditioned, or delayed; provided that Company may assign this 
Agreement and all of its rights hereunder to any Company Affiliate or a new owner or lessee of 
the Premises or the Project, or any portion thereof, without the County' s consent, provided that 
Company shall provide written notice of such assignment to the County. Upon such assignment, 
Company's assignee will be liable to the County for outstanding taxes, Chapter 381 Payments, or 
other obligations arising under this Agreement with respect to the applicable portion of the 
Premises or the Project so assigned. In addition, this Agreement and all rights hereunder may be 
assigned for the benefit of any Financing Party. Any assignment in violation of this Section 9 shall 
not affect any tax abatements with respect to which Company or a Company Affiliate is already 
entitled. 

Section 10. Notice 

All notices called for by this Agreement shall be addressed to the following, or such other 
party or address as either party designates in writing, by certified mail, postage prepaid or by hand 
delivery: 

Company: 

TARGA DOWNSTREAM LLC 
C/0 KE Andrews 
1900 Dalrock Rd. 
Rowlett, Texas 75088 

County: 

Jimmy Sylvia, County Judge 
County of Chambers, Texas 
404 Washington A venue 
P.O. Box 939 
Anahuac, Texas 77 514 

With an additional copy (which shall not constitute notice) to: 

Baytown/West Chambers County Economic Development Foundation 
1300 Rollingbrook Drive, Suite 505 
Baytown, TX 77521 

Section 11. Indemnification 

A. INDEMNITY. IN ADDITION TO THE OTHER REMEDIES AFFORDED TO 
THE COUNTY IN THIS AGREEMENT, COMP ANY SHALL INDEMNIFY, 
DEFEND AND HOLD HARMLESS THE COUNTY, ITS COMMISSIONERS, 
OFFICERS, EMPLOYEES, ATTORNEYS, CONTRACTORS, OR AGENTS 
(HEREINAFTER "COUNTY'S INDEMNIFIED PARTY") FOR, FROM AND 
AGAINST ANY AND ALL LOSSES, LIENS, CAUSES OF ACTION, SUITS, 
WDGMENTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, 
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COURT COSTS, REASONABLE ATTORNEY'S FEES AND COSTS OF 
INVESTIGATION, REMOVAL AND REMEDIATION, AND 
GOVERNMENTAL OVERSIGHT COSTS), ENVIRONMENTAL OR 
OTHERWISE, OF ANY NATURE, KIND OR DESCRIPTION, OF ANY 
PERSON OR ENTITY RESULTING FROM COMPANY'S CONSTRUCTION 
AND OPERATION OF THE PROJECT. 

B. Notice of Indemnified Loss. The County' s Indemnified Party shall promptly 
notify Company of any indemnified Losses or Claim for indemnified Losses in 
respect of which the County' s Indemnified Party may be entitled to indemnification 
under this Section 11 . Such notice shall be given as soon as reasonably practicable 
after the County' s Indemnified Party becomes aware of the Loss or Claim for 
Losses. 

C. Defense of Third-Party Claims. In the event any action or proceeding shall be 
brought against the County' s Indemnified Party by reason of any matter for which 
the County' s Indemnified Party is indemnified hereunder, Company shall, upon 
notice from the County' s Indemnified Party or its authorized agents or 
representatives, at Company' s sole cost and expense, resist and defend the same 
with legal counsel selected by Company; provided, however, that Company shall 
not admit liability in any such matter on behalf of the County' s Indemnified Party 
without the County' s express written consent. Nothing herein shall be deemed to 
prevent the County' s Indemnified Party at its election and at its own expense from 
cooperating with Company and participating in the defense of any litigation by their 
own counsel. If Company fails to retain defense counsel within ten (10) business 
days after receipt of County's Indemnified Party written notice that the County' s 
Indemnified Party is invoking its right to indemnification under this Agreement, 
the County' s Indemnified Party shall have the right to retain defense counsel on 
their own behalf, and Company shall be liable for all usual and customary defense 
costs incurred by the County' s Indemnified Party. 

D. Limitation on Indemnity. The amount owing to a County Indemnified Party will 
be the amount of the County Indemnified Party' s losses net of any insurance 
proceeds received by the County Indemnified Party following a reasonable effort 
by the County Indemnified Party to obtain such insurance proceeds. 

Section 12. Miscellaneous 

A. Severability. The provisions of this Agreement are severable, and if for any reason 
a provision of this Agreement is determined to be invalid by a court having 
competent jurisdiction over the subject matter of the invalid provision, the 
invalidity shall not affect other provisions that can be given effect without the 
invalid provision. Furthermore, in lieu of such illegal, invalid, or unenforceable 
provision, there shall be added automatically as a part of this Agreement, a 
provision as similar in its terms to such illegal, invalid, or unenforceable provision 
as may be possible and be legal, valid, and enforceable. 
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B. Venue; Governing Law. Exclusive venue for any action, cause of action, lawsuit, 
or other proceeding under or in connection with this Agreement shall be and lie in 
Chambers County, Texas, and the parties hereby submit themselves to the 
jurisdiction thereof; and this Agreement shall be governed by and construed in 
accordance with the laws of the State of Texas without respect to the conflict of 
laws rules thereof. 

C. Binding Nature of Agreement. This Agreement shall be binding on and inure to 
the benefit of the parties, their respective successors and assigns. 

D. No Third-Party Rights or Benefits . This Agreement is solely for the benefit of 
the parties hereto and do not create rights, contractual or otherwise, in other 
Persons. 

E. Interpretation. This Agreement shall, in the event of any dispute over its meaning 
or application, be interpreted fairly and reasonably, and neither more strongly for 
or against any party. Section, subsection, and other headings are for convenience 
only and shall not be used to interpret this Agreement. 

F. Survival of Terms; Rights and Remedies Cumulative; No Waiver. All rights, 
duties, liabilities, and obligations accrued prior to termination shall survive 
termination or expiration of this Agreement. The rights and remedies provided by 
this Agreement are cumulative and the use of any one right or remedy by either 
party shall not preclude or waive its right to use any or all other remedies. Said 
rights and remedies are given in addition to any other rights the parties may have 
by law statute, ordinance, or otherwise. The failure by either party to exercise any 
right, power, or option given to it by this Agreement, or to insist upon strict 
compliance with the terms of this Agreement, shall not constitute a waiver of the 
terms and conditions of this Agreement with respect to any other or subsequent 
breach thereof, nor a waiver by such party of its rights at any time thereafter to 
require exact and strict compliance with all the terms hereof. 

G. Counterparts; Electronic Delivery. This Agreement may be executed by the 
parties hereto in separate counterparts, each of which when so executed and 
delivered (whether delivered in person, by mail, email, facsimile, or other electronic 
format) shall be an original, but all such counterparts shall together constitute one 
and the same instrument. Each counterpart may consist of a number of copies 
hereof each signed by less than all, but together signed by all of the parties hereto. 

H. Estoppel Certificate. Any party hereto may request an estoppel certificate from 
another party hereto so long as the certificate is requested in connection with a bona 
fide business purpose. The certificate, which will upon request be addressed to a 
subsequent purchaser or assignee of Company, shall include, but not necessarily be 
limited to, statements (to the actual knowledge of the party providing such) that this 
Agreement is in full force and effect without default ( or if default exists, the nature 
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of default and curative action, which should be undertaken to cure same), the 
remaining term of this Agreement, the levels of tax abatement in effect, and such 
other matters reasonably requested by the party(ies) to receive the certificate. The 
County Judge for the County shall provide any such certificate on behalf of the 
County. 

I. Payment of Expenses. Except as otherwise expressly provided in this Agreement, 
or as covered by the Administration Fee, (i) each of the Parties shall pay its own 
costs and expenses relating to this Agreement, including, but not limited to its costs 
and expenses of the negotiations leading up to this Agreement, and of its 
performance and compliance with this Agreement, and (ii) in the event of a dispute 
between the Parties in connection with this Agreement, the prevailing Party in the 
resolution of any such dispute, whether by litigation or otherwise, shall be entitled 
to full recovery of all attorneys' fees (including a reasonable hourly fee for in-house 
legal counsel), costs and expenses incurred in connection therewith, including costs 
of court, from the non-prevailing Party to the extent allowed by law. 

J. Force Majeure. In the event either Party is rendered unable, wholly or in part, by 
Force Majeure to carry out any of its obligations under this Agreement, except the 
obligation to pay amounts owed or required to be paid pursuant to the terms of this 
Agreement, then the obligations of such Party, to the extent affected by such Force 
Majeure and to the extent that due diligence is being used to resume performance 
at the earliest practicable time, shall be suspended during the continuance of any 
inability so caused to the extent provided but for no longer period. As soon as 
reasonably possible after the occurrence of the Force Majeure relied upon, the Party 
whose contractual obligations are affected thereby shall give notice and full 
particulars of such Force Majeure to the other Party. Such cause, as far as possible, 
shall be remedied with all reasonable diligence. 

K. Entire Agreement. This Agreement constitutes the entire Economic Development 
Program and Tax Abatement Agreement between the Parties, supersedes any prior 
understanding or written or oral Economic Development Program and Tax 
Abatement Agreements or representations between the parties, and can be modified 
only by written instrument subscribed to by all Parties. Notwithstanding the 
foregoing provision, this Agreement does not modify, alter, or amend any other 
agreement or instrument among the County and Company relating to matters other 
than the abatement of property taxes. 

L. Governmental Immunity; Consent to Suit. Nothing in this Agreement shall 
constitute a waiver by the County of its governmental or sovereign immunity. 
Nothing in this Agreement shall be construed as express or implied consent by the 
County to being sued. 

* * * Signature Page Follows * * * 

13J Page 



EXECUTED the l~ ay of June, 2018. 

CHAMBERSCOUNTY,TEXAS 

~ \. . . ~ 
Heather Hawtho:J:le. County Clerk 

TARGA DOWNSTREAM LLC 

By: ~ 

Name: ~t+rJ U .1/+o r11 ()Sol\/ 

Title: V, c€ ~,4£~, o e"1 --r; 11-¥-
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Exhibit A 
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Exhibit B 
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Exhibit C 
CHAPTER 381 Payment & Admin Fee Schedule 

Chapter 381 Payment Schedule 

Tax Year 
Admin Fee CHAPTER 381 Payment 

CHAPTER 381 Payment Date 
@.625% Amount 

2019 $3,500 $560,000 1/31/2020 

2020 $3,500 $560,000 1/31/2021 

2021 $3,500 $560,000 1/31 /2022 

2022 $3,500 $560,000 1/31 /2023 

2023 TBD 40% of Abatement 1/31/2024 

2024 TBD 40% of Abatement 1/31 /2025 

2025 TBD 40% of Abatement 1/31/2026 

2026 TBD 40% of Abatement 1/31/2027 

2027 TBD 40% of Abatement 1/31 /2028 

2028 TBD 40% of Abatement 1/31/2029 
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