STATE OF TEXAS §
§
COUNTY OF CHAMBERS §
ECONOMIC DEVELOPMENT PROGRAM AGREEMENT

This Economig Develgpment Program Agreement (“Agreement”) is entered into
this _ 29]% day ofbl })ﬁ , 2022, by and between Clay Partners — Cedar Port
Distribution #5, L.P. (FKA Clay Partners — Cedar Port Phase Il #2, L.P.), a Texas limited
partnership (“CPD5"), and Chambers County, Texas (“County”) (CPD5 and the County
are sometimes referred to herein together as the “parties” and individually as a “party”).

WITNESSETH:

WHEREAS, in accordance with Article Ill, Section 52-a of the Texas Constitution and
Chapter 381 of the Texas Local Government Code (“Chapter 381”), the County
Commissioners Court of Chambers County, Texas (“County Commissioners Court”) is
authorized to develop and administer a program for entering 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 terms of the agreement are governed, to the
extent practicable, by the provisions of Sections 312.204, 312.205, and 312.211 of
Chapter 312 of the Texas Tax Code (“Chapter 312"), as if the County Commissioners
Court were a governing body of a municipality; and

WHEREAS, on the 26™ day of March 2019, the County Commissioners Court adopted a
Chapter 381 Economic Development Policy (“Chapter 381 Policy”), setting forth policies,
guidelines, and criteria for economic development incentives provided by the County
under Chapter 381, a copy of which is attached as Exhibit “A”; and

WHEREAS, on the 26" day of February 2019, the County Commissioners Court passed
an Order establishing the Clay Partners 2019 Reinvestment Zone (“Zone”) under Chapter

312, after complying with all the relevant notice requirements under Chapter 312. A copy
of the Order is attached as Exhibit “B;” and

WHEREAS, on March 20, 2019, the County and Company entered into a Ch. 312 Tax
Abatement Agreement (“Agreement”), a copy of which is attached and labeled as
Exhibit “C”, for the purposes of promoting local economic development and stimulati ng
business and commercial activity in the County; and

WHEREAS, on October 13, 2020, the County approved a request to amend and partially
assign the Agreement labeled as Exhibit “D”: and

WHEREAS, on November 24, 2020, the County approved the Amendment to the
Agreement; and
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WHEREAS, on December 8, 2020, the County approved the Partial Assighment of the
Agreement, per Section X of the Agreement, a copy of which is attached and labeled as
Exhibit “E”; and

WHEREAS, the Amendment and Partial Assignment, as originally contemplated, were
intended to segment the Agreement into two (2) separate abatement agreements so as
to assign the Clay Partners — Cedar Port Phase Il #1, L.P. asset for sale to Exeter and
allow the County and CPDS to enter into a separate abatement agreement for Clay
Partners — Cedar Port Phase Il #2, L.P_; and

WHEREAS, in January 2022, CPD5 began construction of the Clay Parthers — Cedar
Port Phase Il #2, L.P building on the remaining portion of the Zone; and

WHEREAS, CPD5 has requested that the abatement be reinstated as originally intended
so as to allow for assignment of the abatement to M S International, Inc. (“MSI”) pursuant
to Section IX of the Agreement and the MSI tax abatement proposal, a copy of which is
attached and labeled as Exhibit “F”; and

WHEREAS, the County and CPD5 now desire to enter into a Chapter 381 Economic
Development Program Agreement to grant tax abatement and allow for assignment of
same to MSI in accordance with Chapter 312, Chapter 381, and the Chapter 381 Policy;
and

WHEREAS, CPD5 owns the Premises, as defined, and CPD5 expects to complete the
development of a Distribution Facility (among other possible improvements) on the
Premises, as described in the CPD5 Request, the development and use of which is
expected to enhance the County’s economic and employment base, 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: and

WHEREAS, the County finds that the terms of this Agreement and the development of
the Distribution Facility satisfy requirements of the Chapter 381 Policy 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 continued attraction of major investment in the County,
increased payroll that contributes to the economic development of the County and
enhancement of public and private infrastructure and the County tax base, public safety,
and certain Chapter 381 Payments as defined below, and CPDS5, 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, hereby contract, covenant, and agree as follows:
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Section 1. Definitions

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

“Affiliate” shall mean any Person directly or indirectly controlling, controlled by, or
under common control with CPD5. 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.

"County Property Tax Grant" shall mean for calendar year 2023, a reimbursement
payment from County to CPD5 equal to sixty percent (60%) of the County Property
Tax paid by CPD5 pursuant to this Agreement.

“Chapter 381 Payment” shall mean for calendar years 2024, 2025, 2026, and 2027,
a payment from CPD5 to County equal to fifty percent (50%) of the County Property
Tax abated pursuant to this Agreement.

“County Property Tax” shall mean all general, I&S, and road and bridge ad valorem
taxes of the County imposed on the Eligible Property Value, except that this
Agreement shall not abate property taxes imposed by the Chambers County School
Equalization District.

“CPD5 Assignee” shall mean M S International (“MSI”) or MSI affiliate.

“Eligible Property Value” shall mean, with respect to each calendar year, the value
of the buildings, structures, fixed machinery and equipment, site improvements plus
that office space and related fixed improvements necessary to the operation and
administration of the Distribution Facility on the tax rolls of the Chambers County
Appraisal District as of such calendar year.

“Financing Party” shall mean the lenders, security holders, investors, equity
providers, and others providing financing or refinancing to or on behalf of CPD5, for
the development, construction, ownership, operation, or maintenance of the
Distribution Facility 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 CPD5
(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
of land; inventories; supplies; tools; furnishings and other forms of movable personal
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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 facility; property which has an
economic life of less than 15 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.

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

“Permanent Employee™ shall mean a person whose employment is both permanent
and full-time as reflected in the applicable payroll system of CPD5, or an entity
controlled by or under common control with CPD5 who is expected or scheduled to
work at least [1,800] hours in a twelve-month period as an employee at the New
Facility.

“Person” shall mean an individual or a corporation, partnership, trust estate,
unincorporated organization, association, or other entity.

“Premises” shall mean all that parcel of land and improvements owned by CPD5 as
hereinafter described in Exhibit B attached hereto.

Section 2. General Provisions

A. 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 the _29%# day of \)gggz@q, 2022,
authorizing the County Judge to execute this Agreement on behalf of the
County.

B. CPDS$ Authorization. The undersigned officer of CPD5 has authority to
execute this Agreement on behalf of the CPDS5.

C. Compliance. The parties intend for this Agreement to comply with Chapter
381 and, to the extent practicable, Sections 312.204, 312.205, and 312.211
of Chapter 312. The County has determined that this Agreement satisfies alll
requirements for tax abatement set forth in the Chapter 381 Policy. To the
extent that this Agreement deviates from a requirement of the Chapter 381
Policy, the County hereby grants CPD5 a variance from such deviation.

D. Ownership of Premises. The Premises will be owned by CPD5, a CPD5
Affiliate, or CPD5 Assignee and in no event shall be owned by any member of
the County Commissioners Court.
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Section 3. Pemitting

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

Section 4. Terms of Tax Abatement

The County hereby grants to CPD5 a tax abatement with respect to the Distribution
Facility. The tax abatement shall begin on January 1, 2024 and shall continue for four
years. In each year of this four-year period, the tax abatement shall equal 100 percent
(100%) of County Property Taxes imposed on the Eligible Property Value, except that this
Agreement shall not abate property taxes imposed by the Chambers County School
Equalization District.

Section 5. Terms of Chapter 381 Payments

CPD5 agrees to tender Chapter 381 Payments to County, on or prior to the
Payment Deadline, for calendar years 2024 through 2027, inclusive. CPD5 will tender
Chapter 381 Payments by check or other mechanism acceptable to County.

Section 6. Covenants

A. Construction Covenant. CPD5 or a CPD5 Affiliate covenant to substantially
complete, or cause to be substantially completed, the Distribution Facility on
or before January 1, 2023; provided that CPD5 or a CPDS5 Affiliate shall have
such additional time as may be required by the effects of Force Majeure.

B. Operation Covenant. CPD5, CPD5 Affiliate, or CPD5 Assignee shall
operate the Distribution Facility 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.

C. Property Tax Covenant. Throughout the term of this Agreement, CPD5
CPD5 Assignee shall timely pay all property taxes imposed by the County on
Ineligible Property Value.

D. Inventory Covenant. The County, CPD5, and CPD5 Assignee agree and
expect that the taxable value of CPDS Assignee Situs Inventory will have an
annual minimum base value of $10,000,000 on the January 1%t valuation date
for Years 2024 — 2027.

E. Employment Covenant. CPDS5 represents and agrees that the agreed to
development and operation of the Distribution Facility will stimulate
employment and the local economy. To this end, CPD5 and CPD5 Assignee
represent and agree that:
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Section 7.

A

CPD5 or CPDS Assignee represent and agree that commencing at the time
the Distribution Facility is fully operational, reasonably expected by January
1, 2024, at least twenty (20) Permanent Employee positions will be created
at the Distribution Facility and maintained throughout the Abatement Term.

CPD5 or CPD5 Assignee represent and agree each will use commercially
reasonable good faith efforts to fill these jobs directly or indirectly with
residents of Chambers County, with the goal that approximately twenty-five
percent (25%) of the Permanent Employee positions referenced above will
be offered to or filled by residents of Chambers County.

. CPD5 or CPDS Assignee represent and agree that these will be truly “new
jobs” for Chambers County. Both entities do not expect that the Distribution
Facility will solely or primarily have the effect of transferring employment
from one part of Chambers County to another.

. CPD5 or CPD5 Assignee agree to make every commercially reasonable
effort to use local resources in employees, goods, and services at the
facility, so long as the local goods and services are comparable in quality,
specifications, and price (including, for example, standards for bonding
capacity, financial and staffing capacity, expertise and experience, integrity,
and reliability, etc.).

. In compliance with Texas Government Code, Section 2264.001 ef seq.,
CPD5 or CPDS Assignee hereby certifies that it does not and shall not
knowingly employ an Undocumented Worker for any purpose related to this
Agreement. If, after receiving the benefits of this Agreement, CPD5 or CPD5
Assignee (or any branch, division, or department thereof) is convicted of a
violation under 8 U.S.C. Section 1324a(f), CPD5 or CPD5 Assignee shall
repay all taxes previously abated by virtue of this Agreement with interest
at the rate of three percent (3%) per annum, not later than the 120th day
after the date on which the County notifies CPD5 or CPD5 Assignee of a
violation of this Section 6, (g).

Records and Audits

Annual Certification. Not later than January 31 of each year during the term
of the tax abatement, CPD5 or CPD5 Assignee shall submit to the County a
certification 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 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 CPD5 or CPD5 Assignee whose employees shall have the
right to accompany County employees. While on the Premises, County
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Section 8.

A

employees shall follow CPD5 or CPD5 Assignee safety policies and not
interfere with CPD5 or CPD5 Assignee 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 CPD5
Tenant before entering the premises.

Administration Fee. Beginning on January 31, 2025, and on or before
January 31 of each calendar year thereafter during the life of this Agreement,
CPDS5 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 Govemment 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.

Default and Termination

Default. In the event that CPD5 and/or CPD5 Assignee either fails to ensure
that Covenants A. through E. set forth in Section 6 are achieved, or breaches
the terms or conditions of this Agreement, CPD5 or CPD5 Assignee shall be
in default of this Agreement.

Cure. In the event CPD5 or CPD5 Assignee defaults in its performance of
the Agreement, the County shall give CPD5 or CPD5 Assignee written notice
of such default. CPD5 or CPD5 Assignee shall have sixty (60) days after said
written notice to cure the default |f the default is not reasonably susceptible
to cure within such sixty (60) day period and CPD5 or CPD5 Assignee has
commenced and is pursuing cure of same, then, after first advising the County
of efforts to cure same, CPD5 or CPD5 Assignee 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. |If CPD5 or CPD5 Assignee
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.

CPD5 or CPD5 Assignee Remedies. CPD5 or CPD5 Assignee 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
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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 the CPD5 or
CPD5 Assignee may have at law, in equity, or otherwise.

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

Section 9. Effect of Sale, Assighment 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 unreasonably withheld, conditioned, or delayed, provided that CPD5
may assign this Agreement and all its rights hereunder to any CPD5 Affiliate without the
County’s consent. 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 CPD5 or a CPD5 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:

CPD5:

Clay Development & Construction, Inc.

1244 N. Post Oak Road, Suite 200

Houston, TX 77055

Attention: Louis B. Sullivan lll, Vice President

County:

County Judge

County of Chambers, Texas
P.O. Box 939

Anahuac, Texas 77514

With Copy To:
Baytown West Chambers County
Economic Development Foundation

1300 Rollingbrook Drive, Ste. 505
Baytown, TX 77523
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Section 11. Indemnification

A

INDEMNITY. IN ADDITION TO THE OTHER REMEDIES AFFORDED TO
THE COUNTY IN THIS AGREEMENT, CPD5 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,
JUDGMENTS AND EXPENSES (INCLUDING, WITHOUT LIMITATION,
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 CPD&5'S CONSTRUCTION AND OPERATION OF THE
DISTRIBUTION FACILITY.

Notice of Indemnified Loss. The County’s Indemnified Party shall promptly
notify CPD5 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.

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, CPD5 shall,
upon notice from the County’s Indemnified Party or its authorized agents or
representatives, at CPDS’s sole cost and expense, resist and defend the
same with legal counsel selected by CPD5; provided, however, that CPD5
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 CPD5 and participating
in the defense of any litigation by their own counsel. If CPD5 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 CPD5 shall be liable for all usual and customary defense costs
incurred by the County’s Indemnified Party.

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.
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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.

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.

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

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.

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.

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.

Counterparts; Electronic Delivery. This Agreement may be executed by
the parties hereto in separate counterparts, each of which when so executed
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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 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 CPDS5, 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 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.  Entire Agreement. This Agreement constitutes the entire Economic
Development Program Agreement between the parties, supersedes any prior
understanding or writttn or oral Economic Development Program
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 CPD5 relating to
matters other than the abatement of property taxes.

* * * Signature Page Follows * * *
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2t
EXECUTED the 20" ‘day of DecesAne (. 2022

CHAMBERS COUNTY, TEXAS

By: @xv

Jimmy i€ y Judge

ATTEST
- ¢ AM’J‘A’A A‘ W A
Heather Hawthorne, County Clerk

CLAY PARTNERS

CEDAR PORT DISTRIBUTION #5, L.P.

By:

Name:

Title:

ATTEST:
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EXECUTED the day of

, 2022.

ATTEST:

Heather Hawthorne, County Clerk

ATTEST;

Economic Development Program Agreement

CHAMBERS COUNTY, TEXAS

By:

Jimmy Sylvia, County Judge

CLAY PARTNERS

CEDAR FW ISTRIBUTION #5, L.P.
By:

Name: (ous 8. §ollva~
Title: M (V. ﬂvtnd"* Uc‘ Cfm\(,.,, po-,.f,,.\v.
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EXHIBIT A
Chapter 381 Policy
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EXHIBIT B
Clay Partners 2019 Reinvestment Zone
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EXHIBITC
Agreement
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EXHIBIT D
Amendment and Assignment
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POST OFFICE BOX 939
ANAHUAC, TEXAS 77514
409-267-2440
FAX: 406-267-4453
www.co.chambers.tx.us

JIMMY SYLVIA
COUNTY JUDGE

October 15, 2020

Louis B. Sullivan III

Clay Development & Construction, Inc.
1244 N. Post Oak Road, Suite 200
Houston, TX 77055

Re: Tax Abatement Agreement (the “Agreement”) between Chambers County, Texas (the “County”)
and Clay Partners — Cedar Port Phase III #1 L.P. and Clay Partners — Cedar Port Phase III #2
L.P., for Property Located in the Clay Partners 2019 Reinvestment Zone.

Dear Mr. Sullivan,

Pursuant to your request for consent by the County to assign the Agreement to Exeter 5335 Cedar
Port, L.P. (Exeter), consistent with Section IX of the Agreement, be advised that the County
Commissioners Court approved said request at its regularly scheduled meeting on October 13, 2020.
Consent to assign is specific to the property and improvements known as Clay Partners — Cedar Port
Phase III #1 L.P.

Please note that once the actual transfer to Exeter is affected, a formal assignment agreement
citing the appropriate assignee and representing principals will be required. Timely notification of the
transfer is expected. Thank you.

Sincerely,

Jimmy Sylvia
County Judge

Cec: Baytown-West Chambers County
Economic Development Foundation





















EXHIBIT E
Partial Assignment
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EXHIBIT F
MSI Proposal
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MSI

Making Dream Surfaces Attainable

August 29, 2022

Honorable Jimmy Sylvia
Chambers County Judge
404 Washington Avenue
P.O.Box 939

Anahuac, Texas 77514

Dear Judge Sylvia,

M S International, Inc. (“MSI”) desires to operate a distribution center serviced through the Port
of Houston in order to expand overall operations. In order to make the investment and accelerate
jobs, MSI is requesting economic development assistance in the form of property tax abatement.

History of MSI - MSI is the largest privately-owned importer, manufacturer, and distributor of
surfacing products in North America. Our Company was founded 47 years ago and provides
flooring, countertop and harscaping products throughout the United States, Canada, and Mexico.
The products are comprised of quartz, luxury vinyl tile, ceramic/porcelain, and natural stone.
Our customer base includes Big Box retailers to local contractors. Throughout our history we
have provided products for many notable projects (i.e., Vietnam Veterans Memorial in
Washington D.C. and the Astronauts Memorial in Cape Canaveral, Florida). As a family-owned
business one of our primary goals is job creation. Today, MSI directly employees over 3,000
people with over 2,500 in the United States). Indirectly MSI employees over 150,000 people
around the world affecting the lives of over 600,000 people. More information on MSI can be
found at www.msisurfaces.com.

Ratjonale - MSI is one of the largest importers of any commaodity into the United States. We
have 45 branches located across the United States. With the growth of popularity of our
products, the growth of our Company, and recent supply chain shocks, MSI is looking for ways
to diversify our imports away from the Ports of Los Angeles/Long Beach and the Port of New
York/New Jersey. We are looking to diversify our capabilities with a port in the Southern
Region. We are currently having discussions with options at the Ports of Savannah, Norfolk,
and Charleston, along with the Port of Houston.

Facility — MSI has identified a facility in Chambers County that can serve our needs. Currently
under construction, the facility address is:

Cedar Port Distribution Center, Building 5

Cedar Port Parkway
Baytown, TX 77523

2095 N. Batavia St. Orange, CA 92865 Office: (714) 685-7500 Fax: {714) 685-7600 www.msisurfaces.com



MSI

Making Dream Surfaces Attzinable

It 1s a 405,000 sq. ft. building with a potential of expansion by an additional 75,000 sq. ft. MSI
would operate the entire premises.

Investment — Along with the purchase of the building, MSI would be investing heavily mto the
facility and workforce. The immediate investment would be approximately $45.3 million listed
below. In addition, there would be significant investment in inventory and working capital.

Expected
Investment

Building S 42,500,000
Cranes S 250,000
Trucks/Chassis S 1,000,000
Racking S 750,000
Computer Hardware S 100,000
Forklifts S 500,000
Other equipment S 250,000

Total Immediate Investment S 45,350,000

MSI has a proud history of job creation. Our goal would be to hire and grow for this facility as
well. MSI would be hiring Distribution Employees, Customer Service Representatives, Slab
Handlers, Drivers, as well as management for the facility. MSI pays well above industry norms
and thus “good” paying jobs will be made available.

Request — In order to make an investment MSI is seeking economic development assistance in
the form of property tax abatement. Our property tax abatement request is:

Year 1: 100%
Year 2: 100%
Year 3: 75%
Year 4: 60%
Year 5: 50%

Thank vou for your attention to this issue. I am available at (914) 525-2701 any time to discuss
OT answer any questions.

/Smc/f;“;ely,« e,

el

ajesh Shah
President

2095 N. Batavia 5t. Orange, CA 92865 Office: (714) 685-7500 Fax: (714) 685-7600 www.msisurfaces.com
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Resolution

A resolution approving the assignment of all the rights and obligations accruing
to Clay Partners — Cedar Port Distribution #5, L.P. (FKA Clay Partners — Cedar
Port Phase Il #2, L.P.), a Texas limited partnership (“CPD5”), under that certain
Chapter 381 Economic Development Program Agreement by and between CPD5
and Chambers County, Texas, previously approved by the Commissioners
Court of Chambers County, Texas (“County™).

WHEREAS, on December 27, 2022, by Order, the County authorized the execution of a
Chapter 381 Economic Development Program Agreement (“Agreement”) with CPD5
relating to Cedar Port Distribution Center, Building 5, located on Cedar Port Parkway in
the Cedar Port Industrial Park, Baytown, Texas 77523 (“Property”); and

WHEREAS, CPD5 has sold the Property to Cedar Port Parkway TXPH, LLC, a M S
International, Inc. affiliate (“CPPTX"); and

WHEREAS, CPD5 desires to assign all of its rights and obligations under the Agreement
to CPPTX; and

WHEREAS, CPD5 has requested that the County approve an assignment of CPD5's
rights and obligations under the Agreement to CPPTX; and

WHEREAS, as of the date hereof to the knowledge of the County, no factual
circumstances or conditions exist which, with notice or the lapse of time, or both, would
give rise to any obligation of any party to the Agreement which, if not satisfied, will
constitute a default on the part of either party to the Agreement, or constitute the basis
for a claim or cause of action against CPDS5; and

WHEREAS, the Agreement provides that the Agreement can be assigned with approval
of the County, which approval shall not be unreasonably withheld:

NOW THEREFORE

BE IT RESOLVED BY THE COMMISSIONERS COURT OF CHAMBERS COUNTY,
TEXAS:



l.
That all of the recitals contained in the preamble of this resolution are found to be true
and are adopted as findings of fact by this governing body and as part of its official record.

1.
That the County hereby approves an assignment of all of CPD5'’s rights and obligations
under the Agreement authorized by Order to CPPTX.

That the County Judge or his designee is authorized to execute a Consent and Estoppel
establishing the conditions of the County’s approval of the assignment of the Agreement.
A substantial copy of the Consent and Estoppel for the Agreement is attached.

V.

In approving assignment of the referenced Agreement, Chambers County, Texas,
through its Commissioners Court hereby exercises a governmental function in
accordance with policy and Chapter 381 of the Texas Tax Code.

PRESENTED AND UNANIMOUSLY PASSED on this the 27! day of December 2022,
upon a motion made by Commissioner Qombe , seconded by
Commissioner Tice at a regular meeting of the Commissioners
Court of Chambers County, Texas.

By: Q

Jimmy S W Judge
ATTEST. \

Heather Hawthorne, County Clerk




THE STATE OF TEXAS §
§ CONSENT AND ESTOPPEL
COUNTY OF CHAMBERS §

THIS CONSENT AND ESTOPPEL (this “Consent”) dated as of the 27t day of
December 2022, is made by and between CHAMBERS COUNTY, TEXAS
(“COUNTY?™), acting by and through its Commissioners Court, CLAY PARTNERS -
CEDAR PORT DISTRIBUTION #5 (“CPD5”), an entity duly authorized to do business
in the State of Texas, and CEDAR PORT PARKWAY TXPH, LLC. (“CPPTX”), a Texas
limited corporation.

WITNESSETH:

WHEREAS, the COUNTY and CPD5 are parties to that certain Chapter 381 Economic
Development Program Agreement (the “Agreement’) authorized, amended, and
approved by the COUNTY on December 27, 2022, relating to certain premises located in
the Cedar Port Industrial Park, Baytown, Texas (the “Property”); and

WHEREAS, CPDS5 recently sold the Property to CPPTX (the “Transfer’); and

WHEREAS, in connection with the Transfer, CPDS5, as Owner under the Agreement,
desires to assign all of CPD5's rights and obligations under the Agreement to CPPTX (the
“Assighment”).

NOW, THEREFORE,

In consideration of the mutual covenants and agreement set forth in the Agreement
and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the COUNTY hereby agrees as follows:

1. The COUNTY hereby consents to the Assignment.

2. The Agreementis in full force and effectand has not been modified, supplemented,
or amended in any way except as set forth herein.

3. All conditions under the Agreement to be performed by the Owner which are
prerequisite to the full effectiveness of the Agreement have been satisfied as of
the date hereof.



4. As of the date hereof, to the knowledge of COUNTY, there exist no factual
circumstances or conditions which, with notice or the lapse of time, or both, would
give rise to any obligation of any party to the Agreement which, if not satisfied, will
constitute a default on the part of either party to the Agreement, or constitute the
basis for a claim or cause of action against CPD5.

5. The COUNTY hereby agrees that CPPTX shall be entitled to rely upon the
statements made herein and shall be a third-party beneficiary hereof.

6. This Consent may not be modified orally, but only by written instrument, and
constitutes the entire agreement between the parties with respect to the subject
matter hereof.

7. The Agreement and all the terms, covenants and conditions thereof remain in full
force and effect and CPPTX agrees to be bound thereby.

8. All notices which are required or desired to be sent to CPPTX under the Agreement
shall be delivered, pursuant to the terms of the Agreement, to the following:

Cedar Port Parkway TXPH, LLC
2095 N. Batavia Street

Orange, CA 92865

Attn: Rajesh M. Shah

9. This Consent may be executed in one or more counterparts, each of which shall
be deemed an original but, when taken together, shall constitute one Consent.

10. Notwithstanding anything to the contrary, nothing contained herein shall relieve
CPPTX or its successors or assigns from the COUNTY’s right of recapture
pursuant to Section 8. of the Agreement.

IN WITNESS WHEREOF, the COUNTY has caused this Consent to be executed
the day and year first above written.



WITNESS:

CLAY PARTNERS
CEDAR PORT DISTRIBUTION #5, L.P.
By: Clay Partners
Cedar Port Distribution #5 GP, LLC,
its general partner

Louis B. Sullivan I, Vice President

(Date)

CEDAR PORT PARKWAY TXPH, LLC
a Texas limited corporation

By:

Name: Rajesh M. Shah
Title: President

(Date)



CLAY PARTNERS
CEDAR PORT DISTRIBUTION #5, L.P.
By: Clay Partners
Cedar Port Distribution #5 GP, LLC,
its general partner

By:

Louis B. Sullivan, Ill, Vice President

(Date)
ATTEST:

Gregg Gilliam, Vice President

CEDAR PORT PARKWAY TXPH, LLC
a Texas limiled @'p\oration

s 3

Name: Rajesh M. Shah
Title: President
\ (sl

(Date)

WITNESS:




COUNTY OF CHAMBERS, TEXAS

By:
Jimmy Sylvia \

County Judg
12.%0. 2.0
(Date)
ATTEST:

Heather Hawthorne
County Clerk



ACKNOWLEDGMENT

STATE OF TEXAS §
CHAMBERS COUNTY §
This instrument was acknowledged before me on the f§ day of

2 , 2022, , by Honorable Jimmy Sylvia, as County Judge of
Chambers County, Texas, on behalf of the Chambers, County, Texas (COUNTY).

e, MARANGELY ADAMS

A4\ NOTARY PUBLIC

) ) STATE OF TEXAS
i MY

COMM. EXP 06/14/25
Ko NOTARY 1D 12685325-2

My oo pow

RERY
i s
N

My Commission Expires:

o\X-20RS
ACKNOWLEDGMENT
STATE OF TEXAS §
§
CHAMBERS COUNTY §
This instrument was acknowledged before me on the day of
20, by as

' of Clay Partners - Cedar Port Distribution #5, L.P. a
limited company, organized and existing under the laws of the State of Texas (CPDS).

Notary Public, State of Texas

My Commission Expires:




ACKNOWLEDGMENT

STATE OF TEXAS §
§
CHAMBERS COUNTY  §

This instrument was acknowledged before me on the day of
, 20 , by Honorable Jimmy Sylvia, as County Judge of

Chambers County, Texas, on behalf of the Chambers, County, Texas (COUNTY).

Notary Public, State of Texas

My Commission Expires:

ACKNOWLEDGMENT

STATE OF TEXAS §
CHAMBERS COUNTY  §

This instrument was acknowledged before me on the M day of

atenhtr . 200, by bewvic 8T hun-Tim , as

Ve o F A GP of Clay Partners - Cedar Port Distribution #5, L.P. a
limited company, organized and existing under the laws of the State of Texas (CPDS5).

MotaryFyblic, State of Texas

My Commission Expires:

7. F- Aeace

S\RVE(,  CHRISTOPHER ALLEN GRULLER

) _.-..f"' =

: %’ 6% Notary Public, State of Texas

3{:{-‘ Comm. Expires 09-09-2026
Notary ID 133954210

OF ")
W

{/

Ao

Wiy,
\S

W
&
Y,

Y




ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of California
County of S oHawvae )

On ) & avy §ﬂ‘ 2o23before me, - £ Me b= Neokay pud e

" (insert name and title of the officer)

personally appeared ?4 jesh <k ) ,
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

®evesecteves tse00se0

N R G MERTA ™%
\COnm # 2369376j

WITNESS my hand and official seal.

RIVERSIDE County &
) California Notary Publie=

2 % NIRRT CSomm Exp Aug. 3, 2025
Signature — M AN (Seal) = TTTTorrmemeseem SLUURLD 2025
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