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FINDINGS OF THE SWEENY INDEPENDENT SCHOOL
DISTRICT BOARD OF TRUSTEES UNDER THE
TEXAS ECONOMIC DEVELOPMENT ACT
ON THE APPLICATION SUBMITTED BY

THE PHILLIPS 66 COMPANY, LLC (#1185)

STATE OF TEXAS S
COUNTY OF BRAZORIA

On the 10th day of October 2017, a public meeting of the Board of Trustees of the
Sweeny Independent School District (“District”) was held. The meeting was duly posted
in accordance with the provisions of the Texas Open Meetings Act, Chapter 551, Texas
Government Code. At the meeting, the Board of Trustees took up and considered the
application of Phillips 66 Company (“Applicant™) for an Appraised Value Limitation on
Qualified Property, pursuant to Chapter 313 of the Texas Tax Code. The Board of Trustees
solicited input into its deliberations on the Application from interested parties within the
District. The Board of Trustees has considered the economic impact analysis and the
project certification issued by the Texas Comptroller of Public Accounts. After hearing
presentations from the District’s administrative staff, and from consultants retained by the
District to advise the Board in this matter, and after considering the relevant documentary
evidence, the Board of Trustees makes the following findings with respect to application
from Applicant, and the economic impact of that application:

On April 11, 2017, the Superintendent of the District, acting as agent of the Board
of Trustees, and the Texas Comptroller of Public Accounts (“Comptroller’™) received an
Application from Applicant for an Appraised Value Limitation on Qualified Property,
pursuant to Chapter 313 of the Texas Tax Code. A copy of the Application, as amended, is
attached as Attachment A.

The Applicant, (Texas Taxpayer Id. 132716527026), is an entity subject to Chapter
171, Texas Tax Code, and is certified to be an active franchise taxpayer by the Comptroller.
See Attachment B.

The Board of Trustees acknowledged receipt of the Application, along with the
requisite application fee, established pursuant to Texas Tax Code § 313.025(a)(1) and
Local District Policy.
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The Application was delivered to the Comptroller for review pursuant to Texas Tax
Code § 313.025(d). A copy of the Application was delivered to the Brazoria County
Appraisal District for review pursuant to 34 Tex. Admin. Code § 9.1054. On June 9, 2017,
the Comptroller determined the Application to be complete.

The Application was reviewed by the Comptroller pursuant to Texas Tax Code
§313.026, and a Comptroller Certificate was issued on August 7, 2017 in which the
Comptroller has determined, inter alia, that: 1) Application is subject to the provisions of
Chapter 171, Texas Tax Code; 2) the property meets the requirements of Section 313.024
for eligibility for a limitation on appraised values; 3) the proposed project is reasonably
likely to generate tax revenue in an amount sufficient to offset the school district
maintenance and operations ad valorem tax revenue lost as a result of the agreement before
the 25" anniversary of the beginning of the limitation period; and, 4) the limitation on
appraised value is a determining factor in the applicant’s decision to invest capital and
construct the project in this state. A copy of the Certificate is attached to the findings as
Attachment C.

The Board of Trustees has previously directed that a specific financial analysis be
conducted concerning the impact of the proposed value limitation on the finances of
District. A copy of the report prepared by Moak, Casey & Associates, Inc., is attached to
these findings as Attachment D.

The Board of Trustees has confirmed that the taxable value of property in the
District for the preceding tax year, as determined under Subchapter M, Chapter 403,
Government Code, is as stated in Attachment E.

The Texas Education Agency has evaluated the impact of the project on the
District’s facilities. TEA’s determination is to be attached to these findings as Attachment
F.

The Board has adopted the Texas Economic Development Agreement (Form 50-
826) as promulgated by the Comptroller’s Office. Form 50-826 has been altered only in
accordance only the provisions of the template that the Comptroller permitted. The
proposed Agreement is attached to these findings as Attachment G.

After review of the Comptroller’s Certificate and economic analysis, and in

consideration of its own studies the Board finds:
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Board Finding Number 1.

The Board finds that the property described in the Application meets
the requirements of Tex. Tax Code §313.024 for eligibility for a
limitation on appraised value.

In support of Finding 1, the Application indicates that:
The Phillips 66 Company is requesting an appraised value limitation from Sweeny
ISD for a manufacturing project that will include construction of a natural gas

liquids (NGL) fractionation facility.

Property used for manufacturing is eligible for a limitation under §313.024(e)(1).

Board Finding Number 2.

The project proposed by the applicant is reasonably likely to generate,
before the 25th anniversary of the beginning of the limitation period,
tax revenue, including state tax revenue, school district maintenance
and operations ad valorem tax revenue attributable to the project, and
any other tax revenue attributable to the effect of the project on the
economy of the state, in an amount sufficient to offset the school district
maintenance and operations ad valorem tax revenue lost as a result of
the agreement (as detailed in Attachment B found within the
Comptroller’s Certificate, Attachment C, included with these
findings).

Board Finding Number 3.

Based on the information certified by the Comptroller, the limitation
on appraised value is a determining factor in the applicant's decision to
invest capital and construct the project in this state (as detailed in
Attachment C found within the Comptroller’s Certificate, Attachment
C, included with these findings).

Board Finding Number 4.

The Board finds that the Application Fee received was reasonable and
only in such an amount as was necessary to cover the District’s costs of
processing the Application under consideration.
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In support of Finding 4, the Board reviewed the Application Fee payment included in the
Application at Attachment A, the contract with the District’s consultants and the internal

costs for processing the application, if any.

Board Finding Number 5.

Based upon the Application and in the Comptroller’s Economic Impact
Evaluation and Certification, Attachment B, the Board finds that that
the number of jobs to be created and the wages to be paid comply with
the requirements of statute; and, the Board further finds that the
Chapter 313 Tax Limitation Agreement (Attachment ) contains all
required provisions and information related to job creation
requirements, to wit: the provisions set forth in Subsections 9.1C&D of
such Agreement.

In its Application, Applicant has committed to creating twelve (12) new qualifying jobs.
The average salary level of qualifying jobs will be at least $60,484 per year. The review of
the application by the Comptroller’s indicated that this amount—based on Texas
Workforce Commission data—complies with current Tex. Tax Code §313.021(3)
requirement that qualifying jobs must pay 110 percent of the county average manufacturing
wage. As defined in Section 313.021 of the Tax Code, "Qualifying Job" means a permanent
full-time job that:

(A) requires at least 1,600 hours of work a year;

(B) is not transferred from one area in this state to another area in this state;

(C) is not created to replace a previous employee;

(D) is covered by a group health benefit plan for which the business offers to pay
at least 80 percent of the premiums or other charges assessed for employee-
only coverage under the plan, regardless of whether an employee may
voluntarily waive the coverage; and

(E) pays atleast 110 percent of the county average weekly wage for manufacturing

jobs in the county where the job is located.

Board Finding Number 6.

The Applicant does not intend to create any non-qualifying jobs.
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In its Application, Applicant has indicated that it does not intend to create any non-
qualifying jobs. For all non-qualifying jobs the Applicant should create the Applicant will
be required to pay at least the county average wage of $56,135 for all jobs in the county in

accordance with the provisions of Tex. Tax Code §313.024(d).

Board Finding Number 7.

The revenue gains that will be realized by the school district if the
Application is approved will be significant in the long-term, with
special reference to revenues used for supporting school district debt.

In support of this finding, the analysis prepared by Moak, Casey & Associates projects that
the project would initially add $1.1 billion to the tax base for debt service purposes at the
peak investment level for the 2021-22 school year. The project remains fully taxable for
debt services taxes, with the District currently levying a $0.1717 per $100 1&S rate. While
the value of the Project is expected to depreciate over the life of the agreement and beyond,
full access to the additional value is expected to increase the District’s projected 1&S
taxable value well above the level available through the state’s facility programs. As a
result, local taxpayers should benefit from the addition of the Project to the local 1&S tax

roll.

Board Finding Number 8.

The effect of the applicant’s proposal, if approved, on the number or
size of needed school district instructional facilities is not expected to
increase the District’s facility needs, with current trends suggest little
underlying enrollment growth based on the impact of the project.

The summary of financial impact prepared by Moak, Casey & Associates, Inc., indicates
that there will be little to no impact on school facilities created by the new project. This
finding is confirmed by the TEA evaluation of this project’s impact on the number and size

of school facilities in the District as stated in Attachment F.
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Board Finding Number 9.

The Board finds that with the adoption of District Policy CCG (Local),
implemented in conformance with both Comptroller and Texas
Education Agency Rules governing Chapter 313 Agreements, it has
developed a process to verify, either directly or through its consultants,
the accuracy and completeness of information in annual eligibility
reports and biennial progress reports regarding (1) the reported
number of jobs created and (2) the reported amount invested in the

property.

Board Finding Number 10.

The Board of Trustees hired consultants to review and verify the
information in the Application. Based upon the consultants’ review, the
Board has determined that the information provided by the Applicant
is true and correct.

The Board has developed a written policy CCG (Local) which requires, upon the filing of
an Application under Tax Code Chapter 313, the retention of consultants in order to verify:
(1) that Applicant’s information contained in the Application as to existing facts is true and
correct; (2) that Applicant’s information contained in the Application with respect to
projections of future events are commercially reasonable and within the ability of
Applicant to execute; (3) that information related to job creation is commercially
reasonable and within the ability of Applicant to execute; (4) that Applicant’s
representations concerning and economic incentives being offered, if any, and (5) the

proposed project meets eligibility requirements.

As a part of its verification process the Board notes that the Chapter 313 Application for
which these Findings are being made has been submitted by the Applicant under oath.
Chapter 313 Applications are governmental records under Tex. Penal Code §37.01(2)(A);
as a result, all statements contained therein are representations of fact within the meaning
of Tex. Penal Code § 37.01(3). Since Board action upon the adoption of these Findings
and the approval of the Chapter 313 Tax Limitation Agreement (Attachment G) is an
“official proceeding,” a false statement on a Chapter 313 application constitutes perjury

under Tex. Penal Code § 37.03.
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The Board finds that sworn statements are routinely used as an acceptable verification
method for reliance by fact finders in each of the three separate branches of government,

including trials.

The consultants have prepared signed statements that the consultants have reviewed and
verified the contents of the Application and have determined that the current statements of
fact contained in the Application are true and correct. (Attachment H) The Board finds
that reliance by the Board and its consultants upon verified statements of the Applicant,
especially as to Applicant’s future intentions which cannot be objectively verified is

reasonable and within the intent of Chapter 313, Texas Tax Code.

Board Finding Number 11.
The Board of Trustees has determined that the Tax Limitation Amount
requested by Applicant is currently Thirty Million Deollars, which is
consistent with the minimum values currently set out by Tax Code, §
313.054(a).
The Board finds that the Chapter 313 Tax Limitation Agreement (Attachment G), in
accordance with Comptroller’s Form 50-826, contains all required provisions and
information related to the required investment amount, to wit: the amount set forth in
Section 2.5 of said Agreement. According to the Texas Comptroller of Public Accounts’
School and Appraisal Districts' Property Value Study 2015 Final Findings made under
Subchapter M, Chapter 403, Government Code, industrial property in the District totals
$1.48 billion. (See Attachment E.) The District is categorized as Subchapter C. Given that
the value of industrial property is more than $200 million, it is classified as a Category I

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

Board Finding Number 12.

The Board finds that the Chapter 313 Tax Limitation Agreement
(Attachment G) contains all necessary provisions and information
related to establishing the required investment amount, to wit: the
amount set forth in Section 2.5 of said Agreement.

The Board relies on the certifications of its consultants and the Comptroller’s Approval of

the Agreement form to make this Finding. (Attachment I)
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Board Finding Number 13.
The Applicant (Taxpayer No. 132716527026) is eligible for the
limitation on appraised value of qualified property as an active
franchise-tax paying entity.
The Applicant, (Texas Taxpayer No. 132716527026), is an entity subject to Chapter 171,
Texas Tax Code, and is certified to be an active franchise taxpayer by the Comptroller. See
Attachment B. The Board also finds that the Chapter 313 Tax Limitation Agreement
(Attachment G) contains all required provisions necessary for the Board to assess

eligibility of any business to which an agreement is transferred.

Board Finding Number 14.
The project will be located within an area that is designated as a
reinvestment zone, pursuant to Chapter 312 of the Texas Tax Code.
Board Finding Number 15.

The Agreement for an Appraised Value Limitation on Qualified
Property, pursuant to Chapter 313 of the Texas Tax Code, attached
hereto as Attachment G, includes adequate and appropriate revenue
protection provisions for the District, and such provisions comply with
the specific terms of Texas Tax Code, Chapter 313.

In support of this finding, the report of Moak, Casey & Associates, Inc. shows that the
District will incur a revenue loss in the first and possibly subsequent years that the value
limitation is in effect without the proposed Agreement. However, with this Agreement, the
negative consequences of granting the value limitation are offset through the revenue
protection provisions agreed to by the Applicant and the District. The Agreement contains
adequate revenue protection measures for the duration of the Agreement. In support of this

Finding, the Board relies upon the recommendation of its consultants. (Attachment H)

Board Finding Number 16.

The Board finds that the Chapter 313 Tax Limitation Agreement
(Attachment G) contains all required provisions necessary for the
Board to assess performance standards and to require periodic
deliverables that will enable it to hold businesses accountable for
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achieving desired results, to wit: the reporting requirements set forth
in Article VIII of said Agreement.

Board Finding Number 17.
The Board finds that there are no conflicts of interest at the time of
considering the agreement.
The Board finds that with the adoption of District Policies BBFA and BBFB, both (Legal)
and (Local), set forth a that it has taken appropriate
action to ensure that all District Trustees and the Superintendent, have disclosed any
potential conflicts of interest, and that such disclosures will be made if any conflict of
interest arises in the future, in compliance with the requirements of Texas Local Gov’t

Code §171.004.

In addition, at the public hearing, the Board caused the statement set forth in Attachment
J to be read into the public record and that only Board members audibly responding that
no conflict of interest existed either deliberated or voted on the Tax Limitation Agreement,
these Findings or any matter relating to the Application upon which these Findings have

been premised.

The Board finds that with the adoption of District Policies DBD, DGA, DH, and BBFB,
both (Legal) and (Local) that it has taken appropriate action to ensure that all District
employees and/or consultants, have disclosed any potential conflicts of interest, and that
such disclosures will be made if any conflict of interest arises in the future, in compliance

with the requirements of Texas Local Gov’t Code §171.004.

The Board finds that that no non-disclosed conflicts of interest exist as to the Application

for which these Findings are being made, as of the time of action on these Findings.

Board Finding Number 18.

The Board directs that a link on its Web site to the Comptroller’s
Office’s Web site where appraisal limitation related documents are
made available to the public.
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Board Finding Number 19.

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

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

records of the Board of Trustees of the District.

Dated the 10™ day of October 2017.

SWEENY INDEFPENDENT SCHONT DIKTRIC'T
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At achment A

Application



O’HanLoN, McCoLroM & DEMERATH

ATTORNEYS AND COUNSELORS AT Law i

808 WEST AVENUE
AUSTIN, TEXAS 78701
TELEPHONE: (S12) 494-9949
FACSIMILE: (512) 494-9919

Kevin O'HanLON
CEeRTIFIED, CMIL APPELLATE
CermriEp, Civit TRIAL

Lesue McCoLLom
CeRMFIED, CVIL APPELLATE
CERTIFiED, LABOR AND EMPLOYMENT

Texas BoarD OF LEGAL SPECIALIZATION

JusTIN DEMERATH
April 19,2017

Local Government Assistance & Economic Analysis
Texas Comptroller of Public Accounts

P.O. Box 13528

Austin, Texas 78711-3528

RE:  Application to the Sweeny Independent School District from Phillips 66 Company

To the Local Government Assistance & Economic Analysis Division:

By copy of this letter transmitting the application for review to the Comptroller’s Office,
the Sweeny Independent School District is notifying Phillips 66 Company of its intent to consider
the application for appraised value limitation on qualified property should a positive certificate be
issued by the Comptroller. The Applicant submitted the Application to the school district on
April 11, 2017. The Board voted to accept the application on April 12, 2017. The application has
been determined complete as of April 19, 2017. The Applicant has provided the schedules in both
electronic format and paper copies. The electronic copy is identical to the hard copy that will be
hand delivered. Please prepare the economic impact report.

A copy of the application will be submitted to the Brazoria County Appraisal District.

Sincerely,

Kevin O’Hanlon
School District Consultant
Cc:  Brazoria County Appraisal District
Phillips 66 Company

PHILLIPS 66 COMPANY

CHAPTER 313 APPLICATION

FOR APPRAISED VALUE LIMITATION

TO SWEENY ISD

COMPTROLLER



















Chapter 313 Application 1o Sweeny 18D
Cummings Westlake, L1.C
TAB 2
Proof of P F Application Fee

The Application Fee was paid via Electronic Funds ‘I'ransfer. An Electranic Funds Transfer
(Reference Number 22000370772017) of $75,000 payable to Sweeny 1SD was sent by Phillips 66
and received by Sweeny ISD on March 23, 2017.

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED PROPERTY
BY PHILLIPS 66 COMPANY TO SWEENY ISD

Proof of payment of filing fee received by the
Comptroller of Public Accounts per TAC Rule
§9.1054 (b)(5)

(Page Inserted by Office of Texas Comptroller of Public
Accounts)













































Chapier 313 Application 1o Sweeny 18D
Cummings Westdake, LLC

Sulfur Removal Systems

Caustic Regeneration System
Amine Truck Unloading and Storage
NaOH Truck Unloading and Storage
Spent Caustic Storage

Storm Water System

Fire Water System

Thermal Oxidizer and Flare System
Waste Water Process System
Maintenance Warehouse

Plant Control Center

Cooling Water System

Hot Oil System

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED PROPERTY
BY PHILLIPS 66 COMPANY TO SWEENY ISD

Chapier 313 Applicadon to Sweeny 18D

Cumoings Westake, 11

Phillips 66 is a diversified energy manufacturing and logistics company. With a portfolio of
Midstream, Chemicals, Refining, and Marketing and Specialties businesses, the company
processes, transports, stores and markets fuels and products globally.

In anticipation of fulfilling an increasing need for natural gas liquids (NGL) infrastructure, and an
increasing demand for NGL purity products, Phillips 66 is evaluating the economics of a project
that would increase its fractionation capacity in the U.S. The Project is still in an evaluation stage,
and only preliminary engineering and economic development activities have been initiated.
Agreements for preliminary engineering studies estimates have either been entered into, or are
being negotiated, for purposes of determining whether the project is viable and cost competitive.
However, no final phase funding for engineering design has occurred. No regulatory permit
applications have been filed, and no public announcements of a definitive intent to construct the
Project have been made.

Four sites are under consideration for this specific project, two in Texas and two in
Louisiana, Phillips 66 has met with local government officials regarding each potential site,
and would leverage existing assets and infrastructure in each location, In November 2016,
for instance, Phillips 66 Partners (a Master Limited Partnership affiliate of Phillips 66)
acquired substantial NGL assets in South Louisiana, including approximately 500 miles of
pipelines and a salt dome cavern complex, which connects multiple fractionation facilities,
refineries and petrochemical plants. This acquisition further improves the business case for
Phillips 66 to construct the complex in South Louisiana, because it further expands the NGL
business in the region and provides for greater utilization of existing assets.

Far these reasons, Phillips 66 has formally filed the attached Advance Notification of intent
to file an application for the Industrial Property Tax Exemption (five years, eligible for five
year renewal) for a potential site in Lake Charles, Calcasieu Parish, LA. In addition to tax
abatements, the current total property tax rate at the potential site in Lake Charles is 1.51%
versus 2.27% for the proposed site location in Brazoria County. This difference in tax rate is
significant and underscores the importance of the Chapter 313 Value Limitation in the
evaluation of the Brazoria County location alternative.

The decision to invest in a particular state, and proceed with an investment at all, is fully
dependent on the project economics. Therefore, the ability to obtain the Chapter 313 Value

mitation is.not.only a determining factor for-project siting, but.also-whether-Phillips 66-decid:
to proceed with the proposed project at all. In such a competitive marketplace, obtaining the
Chapter 313 Value Limitation is a vital component of the economic analysis, and impacts the
decision to approve the proposed project, and site in Brazoria County.

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED PROPERTY
BY PHILLIPS 66 COMPANY TO SWEENY ISD












Cl -+ 313 Application to Sweeny 18D
Cummings Westake, 1L1LC
TAB9
Description of Land

See Attached

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED PROPERTY
BY PHILLIPS 66 COMPANY TO SWEENY ISD

DESCRIPTION OF A

220.259-ACRE (9,594,479 SQ. FT.) TRACT OF LAND
SITUATED IN THE POLLY AND CHANCE LEAGUE, A-119
BRAZORIA COUNTY, TEXAS

BEING a 220.259-acre (9,594,479 sq. fi.) tract of land situated in the Polly and Chance
League, Abstract Number 119, Brazoria County, Texas and being part of a called 1,830-acre
tract of Jand and part of a called | acre tract of land, both conveyed to Phillips 66 Company by
deed recorded under Brazoria County Clerk’ s File No. (B.C.C.F. No.) 2012021275 of the
Official Records of Brazoria County (O.R.B.C.). Said 220.259-acre tract being more particularly
described by metes and bounds as follows, with the basis of bearings being the Texas Coordinate
System, South Central Zone No. 4204 (NAD 83); the coordinates shown herein are grid and may
be converted to surface by applying the combincd adjustment factor of 1.00012398336997. All
distances herein are surface distances;

COMMENCING (N=13,574,123.81, E=3,001,803.23) at a brass disk in a 4-inch by 4-
inch conerete post found for the southwest comer of said called 1,830-acre tract;

THENCE North 41° 5§8* 15* East, with the south line of said called 1,830-acre tract, a
distance of 5,294.14 feet to a brass disk in a 4-inch by 4-inch concrete post found in the south
line of said called 1,830-acre tract;

THENCE North 17° 33¢ 44 West, over and across said 1,830-acre tract, a distance of
3,296.96 feet to the POINT OF BEGINNING (N=13,581,202.33, E=3,004,348.55) of said tract
herein described, located on the easterly line of a 618.60-acre lease to Chevron Phillips Chemical
Company,

THENCE over and across said 1,830-acre tract and with an easterly line of a 618.60-acre
tract leased to Chevron Phillips Chemical Company, the following bearings and distances;

1.) South 84° 08’ 51” West - 187.63 feet;
2.) South 72° 27° 00” West - 269.54 feet;
3.) South 36° 55° 37” West - 151,58 feet;
4.) South 66° 21 36" West - 355.54 feet;
5.) North 67° 42* 26” West - 137.53 fect;
6.) North 37° 30° 05” West - 325.77 feet;
7.) North 75° 44’ 52" West - 191.16 feet;
8.) North 89° 55° 34” West - 276.77 feet;
9.) North 51° 47° 04” West - 210.33 feet;
10.)  North 17° 00* 14” West - 186.94 feet;

13)  South 77° 10° 39” East - 225.14 feet;
14) North 89° 32’ 27” East - 165.67 feet;
15.) North 46° 20° 08" East - 55.20 feet;

16.) North 42° 36’ 17” West - 219,34 feet;
17.) North 50° 18’ 51” West - 178.47 feet;
18.) North 30° 35* 32" West - 116.05 feet;
19.) North 16° 15> 53” West - 283.90 feet;




20.) North 04° 35° 05> West - 227,93 feet;
21.) North 19° 16’ 47" East - 141.20 feet;

THENCE departing said lease linc, continuing over and across said 1,830-acre tract, the
following bearings and distances;

22.)  North 11° 16’ 42” Wesl - 376.49 feet;
23.)  North 36° 04" 59 West - 315.53 feet;

THENCE continuing with said lease line, over and across said 1,830-acre tract, the
following bearings and distances;

24)) North 52° 15" 04" West - 39.02 feet;
25.) North 15°07” 48" East - 13.51 feet;

THENCE departing said lease line, continuing over and across said 1,830-acre tract, the
following bearings and distarices;

26.) North 36° 07" 05" West - 89.41 feet;
27.) North 14° 22" 43" East - 243.66 feet;
28.) North 10° 29’ 01” East - 240.41 feet;
29.) North 16° 59° 44” East - 550.36 feet;
30.) North 38°00° 27 East - 12.89 feef;
31.) North 16°31° 23" East - 134.89 feet;
32.) Norith 00° 12’ 44” West - 14.64 feet;
33) North 16° 51" 06™ East - 550.59 feet;
34)) North 13° 58’ 00” East - 49.32 feet;
35.) North 10° 13° 18” East - 49.92 feet;
36.) North 06° 42° 24” East - 80.98 feet;
37}  North 00° 53° 10” East - 100.56 fect;
38.) North 04° 54° 00” West - 69.48 feet;
39.) North 08° 22’ 28" Wesl - 40.06 feet;
40.) North 12°41° 56” West - 100.41 feet;
41.) North 18° 28° 22” West - 89.50 feet;
42))  North 25° 117 08” West - 99.64 feet;
43.) North 29° 00’ 16” West - 191.12 feet;

THENCE continuing with said lease line, over and across said 1,830-acre tract, the

following bearings and distances;

45) North 47° 15 21” East - 185.41 feet
46) North 35° 38’ 34” East - 258.38 feet;
47)  North 24° 25 58" West - 24.00 feet;

THENCE departing said lease line and with a northwest line of said 1,830-acre tract and

a southeast line of a called 240.57-acre tract of land conveyed to Phillips 66 Company by deed
recorded under B.C.C.F. No. 2012021275 of the O.R.B.C., the following bearings and distances;

48.)  North 42° 26” 42" East - 156.10 feet;
49.)  North 42° 26” 53" East - 860.20 feet;

THENCE continuing over and across said 1,830-acre tract and with the westerly line of

an existing gravel road, the following bearings and distances;

50.) South 20° 31° 24” East - 87.50 feet;
51) South 13° 21° 54” West - 339.87 feet;
52,) South 50° 13* 58” East - 45.79 feet;
53.) South 43° 34’ 13” East - 91.08 feet;
54.) South 32° 56° 25" East - 97.34 feet;
55)  South 25° 53* 01" East - 95.38 feef;
56.) South 16° 43° 02” East - 33.60 feet;
57.) South 00° 08> 27" West - 59.43 feet;
58.)  South 15° 15” 40” West - 59.38 feet;
59.)  South 27° 35° 38” West - 82.34 feet;
60.)  South 30° 54° 55” West - 97.05 feet;
61.) South25° 04° 28” West - 49.96 feet;
62.) South 10° 36° 47" West - 47.49 feet;
63.)  South 08° 36” 10" East - 45.24 feet;
64.) South 27° 49° 43” East - 47.54 feet;
65.) South 47°24° 17" East - 47.70 feet;
66.)  South 50° 30’ 40” East - 637.36 feet;
67.)  South 60° 29’ 30” East - 69.17 feet;
68.)  South 84° 02’ 29" East - 44.89 feet;
69.) North 82° 05" 28” East - 45.35 feet;
70.) North 68° 01" 08" East - 46.22 feet;
71.)  North 54°09° 57" East - 43.93 feet;
72.) North 46° 29* 59” East - 118.25 feet;
73.) North 57° 47’ 27” East - 37,14 feet;
74) Norih 64° 19* 59" East - 31.27 feet;
75.) North 79° 06° 46” East - 39,77 feet;
76.)  South 85° 49° 26” East - 32,63 feet;
77.)  South 72° 127 44” East - 32.84 feet;
78.)  South 59° 00” 58" East - 30.64 feet;
79.)  South 46° 26 20" East - 279.06 feet;
80.) South38° 54’ 19” East - 59.68 feet;
81.) South 34° 19 07" East - 49.59 feet;
82.)  South 27° 59’ 39" East - 48.00 feet;
83) South 21° 44’ 41" East - 48.44 feet;

86.) South 07° 05’ 46" East - 94.47 feet;

87.) South 05° 08° 23" East - 881.44 feet;
88) South 13°36° 45" East - 301.44 feet;
89)  South 01°03° 22" East - 53,66 feet;

90.) South 17°58° 28" West - 41.71 feet;
91.)  South 33° 04° 34" West - 45.62 feet;
92.)  South 39° 03" 06" West - 56.08 feet;




93))
94))
95.)
96.)
97.)
98.)

South 43° 11” 28” West - 79.74 feet;
South 49° 46° 18” West - 636.71 feet;
North 59° 13° 18" West - 30.36 feet;
South 52° 25° 37" West - 119.62 feet;
South 797 42° 29” West - 938.08 feet;
South 20° 527 47" West - 158.35 feet;

THENCE South 49° 19’ 18” West, departing said edge of gravel road, continuing over
and across said 1,830-acre tract, a distance of 176.43 feet;

THENCE continuing over and across said 1,830-acre tract and with the northerly and
westerly ballast line of an existing railroad, the following bearings and distances;

100))
101)

South 57° 10" 45” West - 144.32;
South 45° 09’ 44” West - 425.97;

THENCE in southwesterly, southerly and southeasterly direction, continuing over and
across said 1,830-acre tract and said ballast, along a tangent circular curve to the lefi, having a
radius of 730.00 fect, central angle of 133° 21° 44", an arc length of 1,699.16 feet and chord that
bears South 21° 31° 08” East, a distance of 1,340.74 feet;

THENCE South 88° 19’ 16" East, continuing over and across said 1,830-acre tract and
said ballast, a distance of 65.97 feet;

THENCE South 07° 52° 48" East, departing said ballast line, continuing over and across
said 1,830-acre tract, a dislance of 202.15 feet to the POINT OF BEGINNING and containing
220,259 acres (9,594,479 sq. f&.) of land.

This description is accompanied by a plat of even survey date.

Compiled by:

WEISSER ENGINEERING COMPANY

19500 Park Row, Suite 100
Houston, Texas 77084
TBPLS Reg, No. 100518-00
TBPE Reg. No.: F-68

Job No.: P0594
Nates 03/09/2017

Chaprer 313 Application to Sweeny 151

Cummings Westlake. L1LC

None

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED PROPERTY
BY PHILLIPS 66 COMPANY TO SWEENY ISD
















Chapter 313 Application to Sweeny 1812
Cummings Westlake, 1.1.C
TAB 13
Calculation of three possible wage requirements with TWC documentation
e DBrazoria County average weekly wage for all jobs (all industries)
e Brazoria County average weekly wage for all jobs (manufacturing)

* See attached Council of Governments Regional Wage Calculation and
Documentation

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY PHILLIPS 66 COMPANY TO SWEENY ISD

PHILLIPS 66 SWEENY PROJECT
TAB 13 TO CHAPTER 313 APPLICATION

QUARTER YEAR AVG WEEKLY WAGES* ANNUALIZED
FOURTH 2015 $ 1,132 $ 58,864
FIRST 2016 $ 1,118 $ 58,136
SECOND 2016 $ 1,029 $ 53,508
THIRD 2016 $ 1,053 $ 54,756

AVERAGE $ 1,083 $ 56,316

QUARTER YEAR AVG WEEKLY WAGES* ANNUALIZED
FOURTH 2015 $ 2,082 $ 108,264
FIRST 2016 $ 2,506 $ 130,312
SECOND 2016 $ 2,026 $ 105,352
THIRD 2016 $ 2,011 % 104,572

$ 1,163 § 60,476
AVERAGE $ 1,958 $ 101,795
X 110% 110%
$ 2,153.36 $ 111,974.72

YEAR AVG WEEKLY WAGES* ANNUALIZED
2015 $ 1,057 $ 54,985
X 110% 110%
< 1162 ¢ £0 A0A

* SEE ATTACHED TWC DOCUMENTATION

TAB 13
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1de market value for eligible property on this schedule.

Date 3214
Applicant Name PHILLIPS 66 Form 50-296A
15D Name SWE S0 Forvired Moy 2014
Construction Non-Qualifying Jobs Qualifying Jobs
Column A ColumnB Column C Column D Column E
Number of new qualilying
jobs applicant commits o
Tax Year Number of Construction Number of non-qualilying |create meeting all critesia off
School Year | (Actualtax year) FTE's or mar-hours Average annual wage rates| jobs applicant estimates il Sec. 313,021(3) Average annual wage of
Ye - YYYy __(specify) for construction workers | will create {cumulative} {cumuiative) new qualifying jobs
Each year prior to start of
Value Uimitation Period
ot 23 marry row3 s ey 2018-2018 2018 300 $ 78.000
Each year prior to start of
Value Umitation Petiod
Sreert o3 many rows = rwcecery | 2019-2020 2018 1300 $ 78,000
Eaoh yea" anr o sm'" ¥ < 2020-2021 2020
Vahse Limitation Period 200 s 76,000 o
1 2021-2022 2021 o
2 2022-2023 2022 o
s 2023-2024 2028 o
4 2024-2025 2024 o
o Jalue Limitation Period ™5 20252026 2025 o
waae St ann periad —_—
B 20282027 2028 A
7 20272028 2027 o
13 2028-2020 2028 2
] 2029-2030 2028 0
1"° 2030-2031 2030 o
- 1
vax\t:;;mm oa | B0 2031-2045 2031-2045
25 oy ] 10| 8 60,484
Notes: See T 1051 far definttion of non-qualifying jobs.
Onlyi Jobs on the project site in this school district
¢ Areth Jlative number of qualifying Jobs listed in Column D Jess than the number of qualifying jobs required by statute? (25
* qualify...s w08 in Subchapter B districts, 10 quakfying jobs i Subchapter C districts) Yes No
Ifyes ‘er the following two questions:
C1a. Wt ficant request a job waiver, as provided under 313.025(f1)7 Yes No
Cib, Wil tt licant avait itsef of the provision in 313.02(3)(F)? Yes No
- Schedule B: Estimated Market And Taxable ¥ ~ -e (of Qualified Property Only) -
Date 3t 017
Applicant Name Pt PS66 Form 50-296A
IS0 Name SWEENY ISD Revised May 2014
—__Qualified Property Estimated Taxable Vatue
Estimatad Total Markal
Value of tangiblo personal|
Tax Year Eslimated Tatal Matket propasty in the new Morket Vohus te3s afy
School Year |(FA in schead jax| Extmatod Markal Velue | Volua of new buildings or | bulldingsor Mnoronihe | exemplions (such as pofittion [ Final taxabis value for KS|  Final txatle value far
Yeor | (YYYYYYYY) |vear) YYYY| of Land other new improvements new Improvaments™ control} and befora limitation ofer all rochcions MZ0 after afl reductions
Each year prior to star of
Value Limitation Period | 0 {2018-2018] 2018
Insevtas many rows as necussary 0 0 0 0 0 0
Each year prior to start of]
Value Limitation Period | O [2018-2020| 2019
Insortas many rows as nocessary 0 0 0 o 0 0
Each year prior to start of|
Value Limitation Period | O §2020-2021] 2020
insert o5 mony rows A5 necossary s] 0 0 o] 4] 0
1 [2021-2022) 2021 i 0]  1,274.000.000] 1,252.000.000] _ 1.252.000.000 30,000,000
2 |2022-2023| 2022 0 0 1.240,300.000| 1,210,300,000]  1.210.300,000| 30,000,000
3 [po2z2024] 2028 0 0] _1,149.785.000 1,149,785,000| _1,149,785.000 30,000,000
4 IE024-2025 2024 0 0] 1,092,296.000 1,092,296,000{  1,092,296,000 30.000.000
5 |2025-2026) 2025
Value Limitation Period % 0 ol 1,037,681,000 1,037.681,000  1,037,681,000 30,000,000
6 [2026-2027| 2026 0 0 985,797,000 985,797,000 985,797,000 30,000,000
7 |poz7-2028 2027 0 0 936,507,000 936,507,000 936,507,000 30,000.000,
8 ?02&2029 2028 0 0 889,682,000 889.682.000 889,682,000 30,000,000
9 ]@29-2030 2029 0 o 845,198,000 845.198.000 845,198,000 30,000,000
10 [030-2031| 2030 0 o 802,938,000 802,938,000 802,938,000 30,000,000
11 [po3t-2032] 2031 0 0 762,791,000 762,791,000 762,791,000  762.781,000
! ) 12 [p032-2033| 2032 0 0 724,651,000 724,651,000 724,651,000 724,651,000
Continue to maintain 3 ooz
viable presence 1 P 3-2034| 2033 0 0 688,418,000 688,418,000 688,418,000 688,418,000
14 |2034-2035| 2034 0 0 653,897,000 653,997,000 653,997,000 653,897,000
15 |2035-2036| 2035 0 0 621,297,000 621,207,000]  621.207.000|  621,297.000
16 .‘2036'2037 2036 o i 580,232 000 590,232,000 590,232,000 580,232,000
17 |2037-2038| 2037 0 0 560,720,000 560,720,000 560,720.000] 560,720,000
18 {2038-2039| 2038 0 a 532,684,000 532,684 000 532,684,000 532,664,000
1 X 2
Additional years for |2 |P008-2040] 2039 0 0| 506,050,000 506,050.000}  506.050,000] 506,050,000
25 year economic impact| 20 {2040-2041( 2040 0 g 480,748,000/ 480,748,000 480,748,000 480,748,000,
> geg;g;‘)’(:’)y 21 |2041-2042 2041 0 ol 456711,000 456711.000] 456711000 456,711,000
22 |2042-2043} 2042 o o 433 875 000! 433,875,000 433,875,000 433,875.000)
23 |2043-2044| 2043 0 0 412,181,000 412,181.000 412,181,000 412,181.000
-24 (2044-2045{ 2044 0 o 391,572,000 391,572,000 391,572,000 391,572,000
25 |2045-2046| 2045 0 0 371,993,000 371,993,000 371,993,000 371,993,000
Notes: Markef value in future years is good faith estimate of future taxable value for the purposes of property taxation.
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hedule D: Otherl {E:
Date 31212017
Applicant Name PHILLIPS 88 Form 50-296A
1SD Name SWEENY ISD Aevsod May 2014
State and Local Incentives for which the Applicant intends to apply (Estimated)
Taxing Entity Beginning Year of . Annual Tax Levy without]
Incentive Description as applicable] Bonefit Duration of Benefit Incentive Annual Incentive Annual Net Tax Levy
Caunty. IR WA NFA A NIA
Tax Code Chapter 311 jony: IN/A N/A IN/A N/A N/A
Onor: N/A N/A N/A N/A WA
County: Brazoria 2021 10 Years Annual Avg. $5.031,284 see detall below 0
Tax Code Chapler 312 Other: Hospital 2021 10 Years Annual Avyg. $5.329,070 see detail below 0
Other: Port Freeport 2021 10 Years Annual Avg. § 410,053 see detail below 0
County: N/A N/A N/A N/A N/A
l:;:salguvemmem Code Chapter - A NIA A NA NA
Othor: N/A NIA N/A N/A N/A
IFreeport Exemptions INFA WA N/A N/A N/A N/A
N i IN/A N/A N/A N/A N/A N/A
Enterprise Zone/Project N/A N/A IN/A N/A NA N/A
ic D Corporat N/A NFA N/A N/A
Texas ise Fund N/A N/A IN/A NIA
Employee IN/A. NIA N/A N/A
Skills D¢ Fund N/A N/A N/A IN/A
Training Facility Space and Equipmen INJA N/A N/A N/A
Incenti ! NIA N/A N/A NIA
Permitting Assistance N/A INFA IN/A NIA
Other: NA N/A NIA IN/A.
Other: NIA N7A IN/A A
Other: N/A IN/A N/A N/A
Other: IN/A N/A N/A IN/A
TOTAL] § 10,833.407 0
Additional infermation on incentv this project:
County Terms: Phillips 66 apphi and was granted an abatement structured ac follows: 100% for Ten Years
Hospital Terms: Phillips 66 applie& for and was granted an abatement structured as follows: 100% for Ten Years
Port Freeport Terms:  Phillips 6~ “:ipates to apply for and be granted an as follows: 100% for Ten Years




Chapier 313 Application 1y Sweeny 181D

Cummings Westlake, LLC

TAB 16
Description of Reinvestment Zone or Enterprise Zone, including:
a} Evidence that the aren qualifies as'a enterprise zone as defined by the Governor's office
b) Legal description of reinvestment zone*
c) Order, resolution, or ordinance established the reinvestment zone*
d) Guidelines and criteria for creating the zone*

16 a) Not Applicable
16 b) See Attached
16 c) See Attached
16 d) See Attached

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED
PROPERTY BY PHILLIPS 66 COMPANY TO SWEENY ISD

DESCRIPTION OF A

220.259-ACRE (9,594,479 SQ. FT.) TRACT OF LAND
SITUATED IN THE POLLY AND CHANCE LEAGUE, A-119
BRAZORIA COUNTY, TEXAS

BEING a 220.259-acre (9,594,479 sq. fi.) tract of land situated in the Polly and Chance
League, Abstract Number 119, Brazoria County, Texas and being part of a called 1,830-acre
tract of land and part of a called 1 acre tract of land, both conveyed to Phillips 66 Company by
deed recorded under Brazoria County Clerk’ s File No. (B.C.C.F. No.) 2012021275 of the
Official Records of Brazoria County (O.R.B.C.). Said 220.259-acre tract being more particularly
described by metes and bounds as follows, with the basis of bearings being the Texas Coordinate
System, South Central Zone No. 4204 (NAD 83); the coordinates shown herein are grid and may
be converted to surface by applying the combined adjustment factor of 1.00012398336997. All
distances herein are surface distances;

COMMENCING (N=13,574,123.81, E=3,001,803,23) at a brass disk in a 4-inch by 4-
inch concrete post found for the southwest comner of said called 1,830-acre tract;

THENCE North 41° 58° 15* East, with the south line of said called 1,830-acre tract, a
distance of 5,294.14 feet to a brass disk in a 4-inch by 4-inch concrete post found in the south
line of said called 1,830-acre tract;

THENCE North 17° 33* 44* West, over and across said 1,830-acre tract, a distance of
3,296.96 feet to the POINT OF BEGINNING (N=13,581,202.33, E=3,004,348.55) of said tract
herein described, located on the easterly line of a 618.60-acre lease to Chevron Phillips Chemical
Company;

THENCE over and across said 1,830-acre tract and with an easterly line of a 618.60-acre
tract leased to Chevron Phillips Chemical Company, the following bearings and distances;

1.) South 84° 08® 51* West - 187.63 feet;
2.) South 72° 27" 00* West - 269.54 feet;
3.) South 36° 55° 37" West - 151.58 feet;
4.) South 66° 21° 36” West - 355.54 feet;
5.) North 67° 42° 26” West - 137.53 feet;
6.) North 37° 30" 05” West - 325.77 feet;
7.) North 75° 44’ 52” West - 191.16 feet;
8.) North 89° 55° 34” West - 276.77 feet;
9.) North 51° 47° 04” West - 210.33 feet;
10.) North 17° 00’ 14” West - 186.94 feet;

13.)  South 77° 10° 39” East - 225.14 feet;
14) North 89° 32’ 27" East - 165.67 feet;
15.)  North 46° 20° 08” East - 55.20 feet;
16) North 42° 36> 17" West - 219.34 feet;
17.) North 50° 18’ 51" West - 178.47 feet;
18)  North 30° 35” 32" West - 116.05 feet;
19.) North 16° 15° 53” West - 283.90 feet;




20.) North 04° 35° 05 West - 227.93 feet;
21.)  North 19° 16” 47" East - 141.20 feet;

THENCE departing said lease line, continuing over and across said 1,830-acre tract, the
following bearings and distances;

22)) North 11° 16’ 42” West - 376.49 feet;
23.)  North 36° 04° 59” West - 315.53 feet;

THENCE continuing with said lease line, over and across said 1,830-acre tract, the
following bearings and distances;

24.)  North 52° 15" 04” West - 39.02 feet;
25.)  North 15° 07’ 48” East - 13.51 feet;

THENCE departing said lease line, continuing over and across said 1,830-acre tract, the
following bearings and distances;

26) North 36° 07° 05" West - 89.41 feet;
27) North 14° 22’ 43" East - 243.66 feet;
28) North 10° 29’ 01" East - 240.41 feet;
29.) North 16° 59’ 44” East - 550.36 feet;
30.) North 38° 00” 27" East - 12.89 fect;
31.) North 16° 31" 23" East - 134.89 feet;
32.)  Noxth 00° 12’ 44” West - 14.64 feet;
33.) North 16° 51° 06” East - 550.59 feat;
34.) North 13° 58’ 00 East - 49.32 feet;
35) North 10° 13" 18” East - 49.92 feet;
36.) North 06° 42’ 24" East - 80.98 feet;
37)  North 00° 53’ 10” East - 100.56 feet;
38.) North 04° 54’ 00” West - 69.48 feet;
39.) North 08° 22" 28™ West - 40.06 feet;
40.) North 12° 41” 56” West - 100.41 feet;
41.) North 18° 28’ 22” West - 89.50 feet;
42)  North 25° 11° 08” West - 99.64 feet;
43.)  North 29° 00° 16” West - 191.12 feet;

THENCE continuing with said lease line, over and across said 1,830-acre tract, the

following bearings and distances;

45) North 47° 15 21" East - 185.41 feet;
46) North 35° 38’ 34" East - 258.38 feet;
47)  North 24° 25’ 58" West - 24.00 fect;

THENCE departing said lease line and with a northwest line of said 1,830-acre tract and

a southeast line of a called 240.57-acre tract of land conveyed to Phillips 66 Company by deed
recorded under B.C.C.F. No. 2012021275 of the O.R.B.C., the following bearings and distances;

48.) North 42° 26’ 42" East - 156.10 feet;
49.) North 42° 26’ 53” East - 860.20 feet;

THENCE continuing over and across said 1,830-acre tract and with the westerly line of

an existing gravel road, the following bearings and distances;

50.) South 20° 31’ 24” East - 87.50 feet;
51.) South 13° 21" 54” West - 339.87 feet;
52.)  South 50° 13’ 58” East - 45.79 feet;
53.) South 43° 34" 13 East - 91.08 feet;
54.)  South 32° 56° 25” East - 97.34 feet;
55) South 25° 53° 01” East - 95.38 feet;
56.)  South 16° 43’ 02” East - 33.60 feet;
57.)  South 00° 08’ 27" West - 59.43 feet;
58.)  South 15° 15* 40” West - 59.38 feet;
59.) South 27° 35" 38” West - 82.34 feet;
60.)  South 30° 54’ 55” West - 97.05 feet;
61.) South 25° 04’ 28” West - 49.96 feet;
62.) South 10° 36” 47" West - 47.49 feet;
63.) South 08°36” 10" East - 45.24 feet;
64.)  South 27° 49> 43" East - 47,54 feet;
65.) South 47° 24’ 17” East - 47.70 feet;
66.)  South 50° 30’ 40” East - 637.36 feet;
67.)  South 60° 29* 30” East - 69.17 feet;
68.)  South 84° 02’ 29™ East - 44.89 feet;
69.) North 82° 05> 28" East - 45.35 feet;
70.) North 68° 01 08" East - 46.22 feet;
71.) North 54° 09* 57" East - 43.93 feet;
72.) North 46° 29’ 59” East - 118.25 feet;
73.) North 57° 47” 27" East - 37.14 feet;
74) North 64° 19* 59" East - 31.27 feet;
75.)  North 79° 06® 46 East - 39.77 feet;
76.)  South 85° 49° 26” East - 32.63 feet;
77.)  South 72° 12’ 44 East - 32.84 feet;
78.)  South 59° 00’ 58” East - 30.64 feet;
79.)  South 46° 26’ 20” East - 279.06 feet;
80.) South 38° 54* 19” East - 59.68 feet;
81.) South 34° 19 07" East - 49.59 feet;
82.) South 27° 59 39” East - 48.00 feet;
83.) South21° 44’ 41” East - 48.44 feet;

86.) South 07° 05° 46” East - 94.47 feet;

87.) South 05° 08' 23" East - 881.44 feet;
88.) South 13° 36’ 45" East - 301.44 feet;
89)  South 01°03' 22" East - 53.66 feet;

90.) South 17° 58" 28” West - 41.71 feet;
91.) South 33° 04" 34” West - 45.62 feet;
92.) South 39°03' 06” West - 56.08 feet;




93.) South43° 11’ 28” West - 79.74 feet;
94.)  South 49° 46° 18” West - 636.71 feet;
95.) North 59° 13* 18” West - 30.36 feet;
96.) South 52° 25’ 37” West - 119.62 feet;
97.)  South 79° 42’ 29” West - 98.08 feet;
98.)  South 20° 52’ 47" West - 158.35 feet;

THENCE South 49° 19° 18" West, departing said edge of gravel road, continuing over
and across said 1,830-acre tract, a distance of 176.43 feet;

THENCE continuing over and across said 1,830-acre tract and with the northerly and
westerly ballast line of an existing railroad, the following bearings and distances;

100.)  South 57° 10” 45” West - 144.32;
101.)  South 45° 09’ 44” West - 425.97;

THENCE in southwesterly, southetly and southeastetly direction, continuing over and
across said 1,830-acre tract and said ballast, along a tangent circular curve to the left, having a
radius of 730.00 feet, central angle of 133° 21° 44”, an arc length of 1,699.16 feet and chord that
bears South 21° 31° 08" East, a distance of 1,340.74 feet;

THENCE South 88° 19’ 16” East, continuing over and across said 1,830-acre tract and
said ballast, a distance of 65.97 feet;

THENCE South 07° 52’ 48" East, departing said ballast line, continuing over and across
said 1,830-acre tract, a distance of 202.15 feet to the POINT OF BEGINNING and containing
220.259 acres (9,594,479 sq. ft.) of land.

This description is accompanied by a plat of even survey date.

Compiled by:

WEISSER ENGINEERING COMPANY
19500 Park Row, Suite 100

Houston, Texas 77084

TBPLS Reg. No. 100518-00

TBPE Reg. No.: F-68

Job No.: P0594

TMata: NNOMONTT

Tab 16(c)

February 28, 2017
THE COMMISSIONERS' COURT OF BRAZORIA COUNTY
SPECIAL MEETING

ORDER NO. 7.M.4
RE: The Phillips 66 Company Tax Abatement Application: Order Creating
Reinvestment Zone and Granting Tax Abatement

Designation of Rei tment Zone:

Whereas, a public hearing was held on the Designation of PHILLIPS 66
COMPANY Reinvestment Zone No. 7 and the public was given an opportunity to speak
and present evidence for or against such designation; and

Whereas, notice of the hearing was given in the manner as provided by law;

Therefore, based upon the information presented to the Court and the public
hearing, the Court finds that the designation of this zone would contribute to the
retention or expansion of primary employment or would attract major investment in
the zone that would be a benefit to the property included in the zone and would
contribute to the economic development of the County.

Further that approximately 237 acres-that will be specifically described in the
approved agreement-out of a total acreage of 1199 be designated The PHILLIPS 66
COMPANY Reinvestment Zone No, 7 for tax abatement purposes in accordance with

the guidelines and criteria of Bragoria County and applicable law.

Gr ing of Tax Ab t

It is Ordered that the application’ for tax abatement of PHILLIPS 66 COMPANY
attached hereto be granted in accordance with the Guidelines and Criteria for
Granting Tax Abatement in The PHILLIPS 66 COMPANY Reinvestment Zone No. 7
created in Brazoria Countv for a term of ten (101 vears. and at 100% ahatement af
g o e memn e ey e anapasy AL WU LA TLS L W LUV UMY
dollars and creating 12 new jobs in Brazoria County. Said project will bring in 50
construction jobs at the start of construction, 1300 construction jobs at the peak of

construction and finish with 300 construction jobs.
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"Base vear value" mcans the assessed value of eligible property lanuary | preceding the execution of the
agreement plus the agreed upon value of eligible property improvements made after January 1 but before
the execution of the agreement,

"Brazoria County Vendor and Services" means a company that employs Brazoria County residents and
pays Brazoria Cournty taxes.

"Deferred maintenance” means the improvements necessary for continued operations which do not
improve productivity or alter the process technology.

"Distribution Ceater Facility" means buildings and structures, including machinery and equipment, used
or to be uscd primarily to reccive, store, service, or distribute goods or materials owned by the facility
operator where seventy percent (70%) of the goods or services are distributed outside of Brazoria
County.

"Economniic Development" means participation in or support of an organized program or emtity which for
the purpose of its mission, engages in activities designed to encourage employment opportunities
development/commercial and manufacturing business/industry to locate and/or cxpand in Brazoria
County, thus expanding and diversifying the tax basc as well as incrcasing the economic strength and
stability of Brazoria County.

"Eligible jurisdiction" means Brazoria County and any municipality or other local taxing jurisdictions
eligible to abate taxes according to Texas law, the majority of which is located in Brazoria County that
levies ad valorem taxes upon and provides services to reinvestment zone designated by Brazoria County.

“Employce” for the purposes of the economic qualifications of Section 2(h)(2) of these Guidelines and
Criteria shall include all persons directly employed by the owner of the planned improvement at the
abated facility site/reinvestment zone together with any independent contractor or employee of
independent contractors employed on a full-time (40 hours per week equivalent) basis at the facility
site/reinvestment zone continuously for the duration of the abatemnent agrecment.

“Existing_facility” is the facility described in Section 2 (a) that will he expanded or modernized and
which contains the proposed improvements to be abated. A manufacturing or processing unit or units of
a larger plant complex that separately comprise a manufacturing or production sub-unit of the larger
plant shall be considcred the existing facility for purposes of the Section 2 (h) (2) employment retention
requirement (that the planned improvements cause the retention or prevention of loss of employment of
10 employees or 50% of the employees of the existing facility, whichever is greater). For example, il an
existing facility has 100 employees, an expansion or modernization of all or part of that facility must
result in the retention of at least 50 cmployccs cmploycd at or in conncction with the expanded or
modernized “existing facility” in order for the facility improvements to qualtify for abatement.

P, v Sva Ul UwIGIgEa) AU ULILIGD, THAVIHIVEY Ul SYUIPLITIL 10T PULPUSTS Ul

increasing production capacity.

"Facility" means property improvements completed or in the process of construction which together

comprise an integral whole.
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Manufacturing Facility” mcans buildings and strucmres, including machinery and equipment, the
primary purpose of which is or will be the manufacture of tangible goods or materials or the processing
of such goods or materials by physical or chemical change.

"Modernization" means the replacement and upgrading of existing facilities which increases the
productive input or output, updates the technology or substantially fowers the unit cost of the operation.
Modemization may result from the construction, alteration or installation of buildings, structures, fixed
machinery or equipment. It shall not be for the purpose of reconditioning, refurbishing, or repairing.

"New Facility” means a properly previously undeveloped which is placed into service by means other
than or in conjunction with expansion or modemization.

"Other Basic Industry” means buildings and structures including fixed machinery and equipment not
elsewhere described, used or to be used for the production of products or services which serve a market
primarily outside Brazoria County.

"Productive Life" means the number of years a property improvement is expected to be in service. After
a cessation of production, the productive life of property improvements may be deemed to end, at
County’s election, on the date of cessation of production either upon (1) a determination by the County
that it is unlikely the improvement(s) will be reactivated as an integrat part of a producing facility, and/or
(2) the expiration of eighteen (18) continuous or non-consecutive months of non-production in any
twenty-four (24) month period following the date the property improvement(s} cease to be in active
service as part of a facility operating in a producing capacity. Upon cessation of production and for
calculation of the recapture amount of taxes, the “productive life™ will be determined to begin on the
effective date of the tax abatement as set forth in the Agreement.

"Qualified Vendors and Services” means those vendors and services that meet the company's individual
stated requirements, which can include but are not limited to: safety, {inancial condition, environmental
record, quality or ability to perform.

"Regional Entertainment Facility" means buildings and stiuctures, including machinery and cquipment,
used or to be used lo provide entertainment through the admission of the general public where seventy
percent (70%) of users reside at least 50 miles from its location in Brazoria County.

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

"Regional Service Facility” means buildings and structures, including machinery and equipment, used or
10 be used to service goods where seventy percent (70%) of the goods being serviced originate outside of

‘Tangible personal property” means (angible personal property classified as such under state law, but
excludes inventory and/or supplies, ineligible property as defined herein, and tangible personal property
that was located in the investment zone at any time before the period covered by the agreement with the
County.

Revised/Adapted effective 05/31/2016 Page 3
























ATTACHMENT

(TO THE BRAZORIA COUNTY GUIDELINES & CRITERIA FOR GRANTING TAX
ABATEMENT)

(This form is located a

REPORT FORM
After the initial term of the
Tax Abatement Agreement

Revised/Adopted effective 05/31/2016 Page 18

PRODUCTIVE LIFE REPORT
TAX ABATEMENT TERM COMPLETED
PURSUANT TO SECTION 5(a)(8) AND 7(f) OF
THE BRAZORIA COUNTY GUIDELINES &
CRITERIA ON TAX ABATEMENT

RE: TAX ABATEMENT AGREEMENT

{Company/Owner Name)

REINVESTMENT ZONE (RZ) NO. (Number of RZ, if applicable)

Effective Date of Tax At

1. Status of production of the completed facility and the productive service capacity of the improvements.

Is the abated facility currently producing the product Check One
or similar product described in the tax abatement agreememt? { )Yesor{ INo

if the answer to the above question is “Na”,

please state the date or time period when production ceased
and attach a narrative explanation of the reason for cessation
of production as Altachment A,

1f production at this abated facility is

shut down, please state the expected

date or time period, if any, at which/during which

you expect the facility to resuine preduetion operations.
If you do not expect to resume production at this
abated facility, please state “plant closed” in

the blank space.

State your estimate of the expected
prodtictive life of the abated facility and its improvements as
d from the beginning date of production until the exp
permanent cessation of production {or in other words, \he 10tal number
of years, if any, that you expect the abated facility improvements to be
in service as part of the operations of a producing facility, including
in your total any previous years of production prior to the date of this report.)

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

Owner:

Printed Name:

Title/Position

Date:

Revised/Adapted effective 05/31/2016
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Response to item 6 (Tab 16)

Page 7, Section 14 has been amended to reflect creation of 12 jobs which is aligned with
the jobs to be created as noted in the Order creating the Reinvestment Zone found under
Tab 16.

Additional Amendments

P66 has revised the capital spend for the project which is the suhject of this Application.
This revision has resulted in the following additional amendments to Schedules A1, A2,
BandD

Schedule A1
Schedule A1 has been amended to reflect a revised capital estimate for the project
reducing the estimated cost from $1.3b to $1.1b.

Schedule A2 Proof of payment of filing fee received by the
Schedule A2 has been amended to reflect a revised capital estimate for the project .
roducing the estimated cost from $13b 10 $1.15, o Comptroller of Public Accounts per TAC Rule

Schedule B §9.1054 (b)(5)

Schedule B has been amended to reflect revised figures in Columns G, H and 1 resulting
from the reduced capital estimate in Schedules Al and A2.

Schedule D
Schedule D has been amended to reflect a revised figure in Column F resulting from the
reduced capital estimate in Schedules Al and A2.

Please let me know if you have questions or need additional information.

Sincerely,
0 [y (Page Inserted by Office of Texas Comptroller of Public
sau A. Gfegs\o,ni Accoun tS)

Senior Consultant

Page 2 of 2
Phillips 66 Company
Tax Abatement Amended Application



TAB 4
Detailed Description of the Project

Provide g detailed description of the scope of the proposed project, including, at a minimum, the
type and planned use of real and tangible personal property, the nature of the business, a timeline
for property construction or installation, and any other relevant information.

Phillips 66 Company is currently evaluating locations in Texas and Louisiana for a project that
would include construction of a natural gas liquids (NGL) fractionation facility to satisfy needs
for additional infrastructure, and fulfill growing market demand for purity products. The
proposed fractionation facility, capable of producing up to 300,000 barrels per day, would
include property and equipment necessary to process raw make (y-grade) natural gas liquids
into marketable purity products. These purity products include ethane, propane, iso-butane,
normal butane, and natural gasoline.

The source of y-grade supply would most likely originate in Texas or Oklahoma. Product
placement of the purity products would include domestic and international markets. These
aspects hold true regardless of the final location decision.

The proposed site in Brazoria County, approximately 220 acres in size, is mostly vacant and
unimproved. The site is owned by Phillips 66 and is located adjacent to the Phillips 66 Sweeny
Refinery. The proposed facility would be largely a standalone facility with some support and
integration synergies with the Refinery. While specific design details involving integration with
the Sweeny Refinery have not been fully defined, those synergies are primarily utilities (i.e.
power). Other assets that could be integrated with the proposed project include pipelines to the
Clemens Storage Facility and to the Freeport Terminal. The project scope would include
multiple supply (Y-grade) lines into the fractionation complex. From the fractionator, there
would be a number of purity products lines delivering products to other downstream operations
and markets. The Clemens Storage Facility is outside of the Sweeny ISD and a portion of the
pipelines will also be outside Sweeny ISD boundary.

Exhibit A shows a topographic map showing ISD boundary lines and applicable P66
infrastructure /assets throughout Brazoria County

Exhibit B shows a block flow diagram of key facilities, connections, and operations.
Estimated Construction Schedule

Construction Start: Q1 2019
Construction Complete: Q2 2020

TAB 4 (Cont.)

Below is a list of some of the major equipment and facilities for the proposed complex:

Y Grade Feed Treatment System
Dehydration System

Deethanizer (DeC2) System
Depropanizer (DeC3) Sysytem
Debutanizer {DeC4) System
Deisobutanizer (DIB) System
Gasoline Treating System
Propylene Refrigeration System
Product Transfer and Pipeline Injection Pumps
Analyzer Systems

Sulfur Removal Systems

Caustic Regeneration System
Amine Truck Unloading and Storage
NaOH Truck Unloading and Storage
Spent Caustic Storage

Storm Water System

Fire Water System

Thermal Oxidizer and Flare System
Waste Water Process System
Maintenance Warehouse

Plant Control Center

Cooling Water System

Hot Ol System









Texas LMCI TRACER, Data Link

Quarterly Employment and Wages (QCEW)

Page 1 of 1 {40 resuitsipage)

EYear @Period E‘Area vl wnership @Division ELEVEI d Code E’Industry vy Weekly Wages
2016 1stQtr  Brazoria County Total All 00 0 Total, All Industries $1.071
2016 2nd Qfr Brazoria County Total All o0 0 10 Total, All Industries $1,004
2016 3rd Qtr  Brazoria County Total All a0 ] 10 Total, All Industries $1,027
2016 4thQir  Bragzoria County Total Al 00 o 10 Total, All Industries $1,049
hitp://www tracer2.com/cgi/dataAnalysis/IndustryReport.asp 5/24/12017

Texas LMCI TRACER, Data Link 1l

Quarterly Employment and Wages (QCEW)

Page 1 of 1 (40 results/page)

EYear ';]Period EArea EOWnership E’Division ELevel g]lnd Code g]lndustry L'Avg Weekly Wages
2016 1stQtr  Brazoria County Private at 2 31-33 Manufacturing $2,507
2016 2ndQtr  Brazoria County Private 31 2 31-33 Manufacturing $2,027
2016  3rdQir  Brazoria County Private kil 2 31-33 Manufacturing $2,016
2016 4thQtr  Brazoria County Private 31 2 31-33 Manufacturing $2,039

hitp://www.tracer2.com/cgi/dataAnalysis/IndustryReport.asp 5/24/2017






Schedule A2: Tatal Invastment for Ecanamic Impact {including Qualifled Property and other Inv.
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PHILLIPS 66 SWEENY PROJECT
TAB 13 TO CHAPTER 313 APPLICATION

QUARTER YEAR AVG WEEKLY WAGES* ANNUALIZED
FIRST 2016 $ 1,129 $ 58,708
SECOND 2016 $ 1,041 $ 54,132
THIRD 2016 $ 1,057 $ 54,964
FOURTH 2016 $ 1,091 $ 56,732

AVERAGE $ 1,080 S 56,134

QUARTER YEAR AVG WEEKLY WAGES* ANNUALIZED
FIRST 2016 S 2,507 $ 130,364
SECOND 2016 $ 2,027 $ 105,404
THIRD 2016 $ 2,016 $ 104,832
FOURTH 2016 S 2,033 $ 106,028

AVERAGE $ 2,147 $ 111,657
X 110% 110%
$ 2,361.98 $ 122,822.70

YEAR AVG WEEKLY WAGES* ANNUALIZED
2015 S 1,057 $ 54,985
X 110% 110%
$ 1,163 % 60,484

* SEE ATTACHED TWC DOCUMENTATION

TAB 13

Texas LMCI TRACER, Data Link

Quarterly Employment and Wages (QCEW)

Pana 1 Af |

Page 1 of 1 (40 results/page)

E‘Vear @Perlod |@Area @Ownership E]Divisirm ELevel §|Ind Code ﬂlndustry

2016 1stQfr  Brazoria County Total All 31 2 31-33 Manufacturing
2016 2nd Qir  Brazoria County Total All kil 2 31-33 Manufacturing
2016 3rdQtr  Brazora County Total All 3 2 31-33 Manufacturing
2016 4th Qr  Brazoria County Total All 31 2 31-33 Manufacturing

hitp://www.tracer2.com/cgi/dataAnalysis/IndustryReport.asp

@Avg Weekly Wages
$2,507
$2,027
$2,016
$2,039

5/30/2017






Attachmen 3

“ranchise Tax Account _tatus



8/10/2017

Franchise Search Restuilts

=

Franchise Tax Account Status
As of : 08/10/2017 16:28:15

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

PHILLIPS 66 COMPANY

Texas Taxpayer Number
Mailing Address

@ Right to Transact Business in
Texas

State of Formation
Effective SOS Registration Date
Texas SOS File Number

Registered Agent Name

Registered Office Street Address

https://mycpa.cpa.state.tx.us/coa/coaSearch.do#

13716527026

411 S KEELER AVE STE 523 # AB BARTLESVILLE, OK
74003-6670

ACTIVE

DE
11/16/2011
0801507995

CORPORATION SERVICE COMPANY D/B/A CSC-
LAWYERS INCO

211 E. 7TH STREET, SUITE 620 AUSTIN, TX 78701

1M
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GL NN A TEXAS COMPTROLLER OF PUBLIC ACCOUNTS

P.O.Box 13528 -+ Austin,TX 78711-3528

August 7, 2017

Tory Hill

Superintendent

Sweeny Independent School District
1310 North Elm Street

Sweeny, Texas 77480

Re:  Certificate for Limitation on Appraised Value of Property for School District
Maintenance and Operations Taxes by and between Sweeny Independent School District
and Phillips 66 Company, Application 1185

Dear Superintendent Hill:

On June 9, 2017, the Comptroller issued written notice that Phillips 66 Company (applicant)
submitted a completed application (Application 1185) for a limitation on appraised value under
the provisions of Tax Code Chapter 313.! This application was originally submitted on

April 11, 2017, to the Sweeny Independent School District (school district) by the applicant.

This presents the results of the Comptroller’s review of the application and determinations
required:
1) under Section 313.025(h) to determine if the property meets the requirements of Section
313.024 for eligibility for a limitation on appraised value under Chapter 313,

Subchapter C; and

2) under Section 313.025(d), to issue a certificate for a limitation on appraised value of the
property and provide the certificate to the governing body of the school district or
provide the governing body a written explanation of the Comptroller’s decision not to
issue a certificate, using the criteria set out in Section 313.026.

Determination required by 313.025(h)

Sec. 313.024(a) Applicant is subject to tax imposed by Chapter 171.
Sec. 313.024(b) Applicant is proposing to use the property for an eligible project.

! All Statutory references are to the Texas Tax Code, unless otherwise noted.

Comptroller.Texas.Gov * 512-463-4000 + Toll free 1-800-531-5441 - Fax 512-305-9711



Sec. 313.024(d) Applicant has committed to create the required number of new
qualifying jobs and pay all jobs created that are not qualifying jobs a
wage that exceeds the county average weekly wage for all jobs in the
county where the jobs are located.

Sec. 313.024(d-2) Not applicable to Application 1185.

Based on the information provided by the applicant, the Comptroller has determined that the
property meets the requirements of Section 313.024 for eligibility for a limitation on appraised
value under Chapter 313, Subchapter C.

Certificate decision required by 313.025(d)
Determination required by 313.026(c)(1)

The Comptroller has determined that the project proposed by the applicant is reasonably likely
to generate tax revenue in an amount sufficient to offset the school district’s maintenance and
operations ad valorem tax revenue lost as a result of the agreement before the 25th anniversary of
the beginning of the limitation period, see Attachment B.

Determination required by 313.026(c)(2)

The Comptroller has determined that the limitation on appraised value is a determining factor
in the applicant's decision to invest capital and construct the project in this state, see
Attachment C.

Based on these determinations, the Comptroller issues a certificate for a limitation on appraised
value. This certificate is contingent on the school district’s receipt and acceptance of the Texas
Education Agency’s determination per 313.025(b-1).

The Comptroller’s review of the application assumes the accuracy and completeness of the
statements in the application. If the application is approved by the school district, the applicant
shall perform according to the provisions of the Texas Economic Development Act Agreement
(Form 50-826) executed with the school district. The school district shall comply with and
enforce the stipulations, provisions, terms, and conditions of the agreement, applicable Texas
Administrative Code and Chapter 313, per TAC 9.1054(i)(3).

This certificate is no longer valid if the application is modified, the information presented in the
application changes, or the limitation agreement does not conform to the application.
Additionally, this certificate is contingent on the school district approving and executing the
agreement by August 7, 2018.

Comptroller.Texas.Gov + 512-463-4000 -+ TollFree 1-800-531-5441 + Fax 512-305-9711



Note that any building or improvement existing as of the application review start date of
June 9, 2017, or any tangible personal property placed in service prior to that date may not
become “Qualified Property” as defined by 313.021(2) and the Texas Administrative Code.

Should you have any questions, please contact Will Counihan, Director, Data Analysis &
Transparency, by email at will.counihan@cpa.texas.gov or by phone toll-free at
1-800-531-5441, ext. 6-0758, or at 512-936-0758.

Sincerel; 7
/ /7 /

Mike Reissi
Deputy Comptroller

Enclosure

cc: Will Counihan

Comptroller.Texas.Gov *+ 512-463-4000 - Toll Free 1-800-531-5441 - Fax 512-305-9711



Attachment A - Economic Impact Analysis

The following tables summarize the Comptroller's economic impact analysis of Phillips 66 Company
(project) applying to Sweeny Independent School District (district), as required by Tax Code, 313.026 and

Texas Administrative Code 9.1055(d)(2).

Table 1 is a summary of investment, employment and tax impact of Phillips 66 Company.

Applicant Phillips 66 Company
Tax Code, 313.024 Eligibility Category Manufacturing
School District Sweeny ISD
Estimated 2015-2016 Average Daily Attendance 1,889
County Brazoria
Proposed Total Investment in District $1,100,000,000
Proposed Qualified Investment $1,100,000,000
Limitation Amount $30,000,000
Qualifying Time Perjod (Full Years) 2019-2020
Number of new qualifying jobs committed to by

applicant 12
Number of new non-qualifying jobs estimated by

applicant 0
Average weekly wage of qualifying jobs

committed to by applicant $1,163
Minimum weekly wage required for each

qualifying job by Tax Code, 313.021(5)(B) $1,163
Minimum annual wage committed to by

applicant for qualified jobs $60,484
Minimum weekly wage required for non-

qualifying jobs $1,080
Minimum annual wage required for non-

qualifying jobs $56,135
Investment per Qualifying Job $91,666,667
Estimated M&O levy without any limit (15 years) $120,114,311
Estimated M&Q levy with Limitation (15 years) $33,490,278
Estimated gross M&O tax benefit (15 years) $86,624,034




Table 2 is the estimated statewide economic impact of Phillips 66 Company (modeled).

Employment Personal Income
Year Direct | Indirect + Induced | Total Direct Indirect + Induced Total
2018 300 333 633 | $23,400,000 $24,207,422 $47.607,422
2019 1300 1,446 | 2746.09{ $101,400,000 $112,711,328) $214,111,328
2020 212 4,968 5180] $16,325,808 $338,044,309] $354,370,117
2021 12 234 246 $725,808 $54,449,973 $55,175,781
2022 12 60 72 $725,808 $34,186,301 $34,912,109
2023 12 (39) -27 $725,808 $20,270,286 $20,996,094
2024 12 (84) -72 $725,808 $11,603,294 $12,329,102
2025 12 (86) -74 $725,808 $6,232,200 $6,958,008
2026 12 (75) -63 $725,808 $3,058,372 $3,784,180
2027 12 (45) -33 $725,808 $3,180,442 $3,906,250
2028 12 20) -8 $725,808 $3,912,864 $4,638,672
2029 12 4 16 $725,808 $5,133,567 $5,859,375
2030 12 29 41 $725,808 $6,842,551 $7,568,359
2031 12 21 33 $725,808 $6,110,130 $6,835,938
2032 12 33 45 $725,808 $7,330,833 $8,056,641
2033 12 39 51 $725,808 $8,063,255 $8,789,063
2034 12 45 57 $725,808 $9,528,098 $10,253,906
2035 12 47 59 $725,808 $10,748,801 $11,474,609

Source: CPA REMI, Phillips 66 Company

Table 3 examines the estimated direct impact on ad valorem taxes to the region if all taxes are assessed.

Table 3 Estimated Direct Ad Valorem Taxes withoul preperty tax incentives
West Brazrin
Sweeny County
Estimated Estimated Sweeny ISD Bramria Hosplial Drainage
Taxable Value | Taxable Yalue Sweeny ISD [Sweeny ISD M&O0| M&O and 1&S ] County Tox District Tax | Port Freeport | District #2 Tax | Estimoted Total
Year for 1&S for M&O 1&S Tox Levy Tax Levy Tox Levies Levy Levy Tax Levy Levy Property Taxes
Tox Rate” 01717 1.0400 04574 0.5273 0.0401 0.0200

2021 1$1,056,000.000] $1,056,000.000 $1,813.152 $10.982400(  $12,795.552 34,830,197 $5.568.309 $423.456 $211.200 $23,194.058
2022 |$1,024,100.000] $1.024.100,000 $1.758.380 $10,650.640]  $12.409.020 $4,684,285 $5.400,100 $410.664 $204,820 $22.493,404
2023 $972,895.000] $972.895.000 $1,670.461 $10,118,108]  $11,788.569 $4,450.070 $5.130,095 $390.131 5194,579 $21.368.734
2024 | $924,250,000)  $924,250.000] $1.586.937 $9.612.200]  $11.199.137 $4.227.566 $4,873.589 $370.624 $184.850 $20,300.292
2025) $878.038.000f $878.038.000 $1,502,591 $9.131.595 $10.639,186 $4.016,190 84,629,912 $352,093 $175.608 $19.285.288
2026 $834,136,000]  $834,136.000 $1.432.212 $8.675.014]  $10.107.226 $3.815,380 $4,398.416 $334.489 5166.827 $18.321.021
20271 $792,425.000(  $792.429.000 $1,360.601 $8.241.262 $9.601.862 $3.624.610 $4.178.494 $317.764 $158.486 $17,404.966
2028 | $752.808.000 $752.808.000 $1.292571 $7.829.203 $9,121.775 $3443.381 $3.969.572 $301.876 $150.562 $16.534,728
2029 $715.168,000 $715,168.000 $1,227,943 $7.437,747 $8.665.691 $3,271.214 $3.771,095 $386,782 $143.034 $15.708.000
2030| $679.410,000] $679.410.000 51,166,547 $7.065.864 $8.232411 $3.107.655 $3.582.543 $272.443 $135,882 $14.922,609
2031 ] $645.440.000] $645.440,000 $1,108.220 $6.712.576 $7.820,796 $2.952.275 $3403418 $258,821 $129.088 $14,176.489
2032 | $613.168,000] $613.168,000 $1,052.809 $6.376.947 $7.429.757 $2.804,661 $3.233.247 $245.880 $122.634 $13.467,665
2033 | $582,510.000]  $582.510,000 $1,000.170 $6.058.104 $7.058.274 $2.664.430 $3.071.587 $233.587 $116.502 $12,794,290
2034 | $553.385.000)  $553.385.000 $950.162 $5,755.204 $6.705.366 $2.531.211 $2518.010 $221.507 $110.677 $12.154.587
2035 | $525.716,000] $525716,000 $902,654 $5,467.446 $5.370.101 $2,404.651 $2772111 $210.812 $105.143 $11.546.863

Totel| $19,830411 $120,114 308 $139.944.722(  $52.827.775)  $60,900,497 $4,631,331 $2,309,891 §253,672,994

Source: CPA, Phillips 66 Company
‘Tax Rate per $100 Valuation



Table 4 examines the estimated direct impact on ad valorem taxes to the school district, Brazoria County,
Sweeny Hospital District, Port Freeport and West Brazoria County Drainage District #2, with all
property tax incentives being sought using estimated market value from the application. The project has
applied for a value limitation under Chapter 313, Tax Code and tax abatements with the county, hospital
district and port.

The difference noted in the last line is the difference between the totals in Table 3 and Table 4.

Table 4 Estimated Direct Ad Valorem Taxes with o]l property tax incenti ves sought
West Brozoria
Sweeny County
Estimoted Estimated Sweeny ISD Bramria Hosplta) Droinage
Tuxnble Value [ Texuble Value Sweeny ISD |Sweeny ISD M&O| M&O and I&S | County Tnx District Tox | Port Freeport | District 82 Tax | Estimated Totel
Year for I1&S for M&O 1&S Tax Levy Tax Levy Taux Levies Levy Levy Tax Levy Levy Property Taxes
Tax Rate’ 01717 10400 0.4574 0.5273 0.0401 0.0200

2021 |$1,056,000,000 $30,000,000 $1.813,152 $312.000 $2,125.152 $0 s0 50 $211,200 $2,125.152
2022 [$1.024.100.000 $30,000.000 $1,758.380 $312,000 $2.070.380 30 $a 50 $204,820 $1.070,380
2023 | $972.895,000 $30,000,000 51.670461 $312.000 $1,982,461 $0 $0 30 $194,579 31,982,461
2024 | $924.250,000 $30,000,000 $1.586.937 $312,000 $1.898.937 pi] $0 30 $184.850 $1,698,937
2025 | $878.038.000 $30,000,000 51.507.591 $312,000 $1.819.591 $0 30 50 $175,608 $1.819,591
20261 $834,136.000 $30,000,000 $1432.212 $312.000 $1.744.212 $0 50 50 $166.827 3$1.744.212
2027] $792.425.000 $30,000.000 $1,360.601 $312.000 $1.672.601 $0 $0 50 $158.486, $1.672,601
2028 ) $752.808,000 $30.000.000 $1.292,571 $312.000 $1,604,571 30 $0 $0 $150.562 $1,604,571
2029 $715,168,000 $30,000,000 51227943 $312,600 $1.539.943 59 $0 30 $143.034 $1.539.943
2030 $679.410,000 $30.,000,000 $1.166,547 $312,000 $1,478.547 $0 50 50 $135.882 $1.478.547
20311 $645.440.000 $645.440.000 $1,108.220 $6.712.576 $7.820.196 $2952.275 $§3403418 $258.821 $129.088 $14,176,489
2032) $613,168,000) $613.168.000 $1,052.809 $6,376.947 £7.429.757 $2,804.661 $3.233.247 $245.880 $122,634 $13.467.665
2033 ] $582.510,000f  $582.510,000 51,000,170 $6.058,104 $7.058.274 $2,664.430 $3.071,587 $233.587 $116.502 $12.794,290
2034 | $553,385.000| $553.385,000 $950.162 $5.755.204 $6.705.366 5253121t $2.918.010 $221,907 $110.677 $12.154,587
2035) $525716,000]  $525.716.000 $902.654 35467446 $6.370,101 $2.404.651 $2.772.111 $210.812 $105.143 $11.546.863|

Total|  $19,830,411] $33,490278|  $53,320,688| $13357228) $15.398,373 $1,171,008 $2,300,891 $82,076,289

Difff $0 $86,624.034 $86,624,034| $39470.548] $45,502,123 $3,460,323 S0|  $171596,705

Assumes School Value Limitation and Tax Abatements with the County, Hospital District and Port,

Source: CPA, Phillips 66 Company
‘Tax Rate per $100 Valuation

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









Attachment C - Limitation as a Determining Factor

Tax Code 313.026 states that the Comptroller may not issue a certificate for a limitation on appraised
value under this chapter for property described in an application unless the comptroller determines that
“the limitation on appraised value is a determining factor in the applicant's decision to invest capital and
construct the project in this state.” This represents the basis for the Comptroller’s determination.

Methodology
Texas Administrative Code 9.1055(d) states the Comptroller shall review any information available to

the Comptroller including:

the application, including the responses to the questions in Section 8 (Limitation as a
Determining Factor);

public documents or statements by the applicant concerning business operations or site location
issues or in which the applicant is a subject;

statements by officials of the applicant, public documents or statements by governmental or
industry officials concerning business operations or site location issues;

existing investment and operations at or near the site or in the state that may impact the
proposed project;

announced real estate transactions, utility records, permit requests, industry publications or other
sources that may provide information helpful in making the determination; and

market information, raw materials or other production inputs, availability, existing facility
locations, committed incentives, infrastructure issues, utility issues, location of buyers, nature of
market, supply chains, other known sites under consideration.

Determination

The Comptroller has determined that the limitation on appraised value is a determining factor in the
Phillips 66 Company’s decision to invest capital and construct the project in this state. This is based on
information available, including information provided by the applicant. Specifically, the comptroller
notes the following:

Per Phillips 66 Company in Tab 5 of their Application for a Limitation on Appraised Value:
A. “Four sites are under consideration for this specific project, two in Texas and two in

Louisiana. Phillips 66 has met with local government officials regarding each potential site,
and would leverage existing assets and infrastructure in each location. In November 2016, for
instance, Phillips 66 Partners ... acquired substantial NGL assets in South Louisiana,
including approximately 500 miles of pipelines and a salt dome cavern complex, which
connects multiple fractionation facilities, refineries and petrochemical plants.”

“For these reasons, Phillips 66 has formally filed the attached Advance Notification of intent
to file an application for the Industrial Property Tax Exemption for a potential site in Lake
Charles, Calcasieu Parish, LA. In addition to tax abatements, the total current property tax
rate at the potential site in Lake Charles is 1.51% versus 2.27% for the proposed site location
in Brazoria County. This difference is in tax rate is significant and underscores the importance
of the Chapter 313 Value Limitation in the evaluation of the Brazoria County location
alternative.”

. “The decision to invest in a particular state, and proceed with an investment at all, is fully

dependent on the project economics. Therefore, the ability to obtain the Chapter 313 Value
Limitation is not only a determining factor for project siting, but also whether Phillips 66



decides to proceed with the proposed project at all. In such a competitive a marketplace,
obtaining the Chapter 313 Value Limitation is a vital component of the economic analysis,
and impacts the decision to approve the proposed project, and site in Brazoria County.”

Phillips 66 has considered the Sweeny site for the fractionator for some time and was
acknowledged by the Chairman and CEQ, Greg Garland, in a Fourth Quarter 2016 Earnings
Conference Call on February 3, 2017. “I think we see an increasing need for infrastructure around
the NGL side of it. Our plan was always to not stop with Frac One and Sweeny but to do Frac
Two and Frac Three at Sweeny, so I think we start laying in those plans as we see increased
opportunities for infrastructure development around what we view is going to be an increasing
NGL environment.”

The company has acknowledged the fractionator project at the Sweeny location in its
presentation material as late as the first half of 2016 — Phillips 66, Investor Update, May 18, 2016
and Bank of America Merrill Lynch Refining Conference, March 3, 2016, New York, NY.

The project and location site (Sweeny) have been considered as far back as late 2014.

A. According to a October 29, 2014 Phillips 66 Securities and Exchange Commission Form 8-K Report

Filing, “The company also plans to develop a second NGL fractionator and a crude and
condensate pipeline in Texas to meet growing demand for domestic crude oil and global
market demand for U.S.~supplied products. ...The proposed 110,000 BPD Sweeny
Fractionator Two will be located near the company’s Sweeny Refinery and Sweeny
Fractionator One. The planned crude and condensate pipeline will connect Eagle Ford
production to the Sweeny Refinery and Phillips 66’s terminal in Freeport, Texas. The pipeline,
including gathering systems, will have an initial capacity of 200,000 BPD with the capability
to expand to over 400,000 BPD. The pipeline and Sweeny Fractionator Two projects are
currently in the engineering design and permitting phase. Final investment decision for both
projects is anticipated in mid-2015, with startup planned for late 2016 for the pipeline and
2017 for Sweeny Fractionator Two.”

. According to a December 11, 2014 Oil & Gas Journal article — “While Phillips 66 confirmed in

March that preliminary engineering and economic analysis for the condensate splitter as well
as a second fractionator in the Sweeny area already was under way, the company also is
evaluating a crude oil and condensate pipeline, Nuss said. [Phillips 66 spokesman Dennis
Nuss] The proposed 110,000-b/d Sweeny Fractionator 2 may be built near the Sweeny refinery
and Sweeny Fractionator 1, while the crude and condensate pipeline will connect Eagle Ford
production to the Sweeny refinery and Phillips 66’s terminal in Freeport, Tex. ‘The projects
are currently in the engineering design and permitting phase,’ Nuss said. The company plans
to reach final approval for the second fractionator and crude and condensate pipeline during
mid-2015. If approved, start-up of the pipeline is planned for late 2016, with the second
fractionator at Sweeny slated for start-up in 2017, Nuss said.”

Phillips 66 is seeking tax abatements in Sweeny/Brazoria County area
A. In aMarch 2, 2017 The Facts (Clute, TX) article it stated “Brazoria County could see its 10th

billion-dollar investment in as many years if a petrochemical company chooses Sweeny as the
site for its natural liquid gas fractionator. Commissioners unanimously approved a 10-year,
100 percent property tax abatement if the proposed $1.3 billion complex is placed at the
Phillips 66 Sweeny site. ... Officials have begun preliminary economic and engineering
analyses for at least one fractionation and associated pipelines to meet a growing domestic
and international demand for natural gas liquids supplied by the United States, Phillips 66
spokesman Rich Johnson said in an emailed statement. ‘Phillips 66 anticipates a strong need



for capital investment in the natural gas liquids market over the next several years and
continues to pursue projects that fit with our strategy to expand our midstream business,’
Johnson said. “With a substantial presence in the Gulf Coast region, Phillips 66 sees significant
opportunities to leverage our assets in this area as we continue to grow.” ... The
petrochemical company also is considering sites in Matagorda County and Louisiana for the
project, according to the abatement application.”

B. InaMarch 4, 2017, The Facts (Clute, TX) article, “Sweeny is another step closer to being the
site of its neighboring petrochemical company’s new billion investment. The Sweeny Hospital
District Board of Directors approved a 10-year, 100-percent tax abatement Tuesday if the
proposed $1.3 billion natural liquid gas fractionator is placed at the Phillips 66 Sweeny site,
said Scott Briner, the hospital's chief executive officer. The plant will divide natural gas
liquids into marketable purity products.”

¢ Materijal submitted to the Comptroller’s office by the applicant indicates the project will be
integrated with several other existing and planned nearby Phillips 66 projects.

o A February 23, 2017 The Motley Fool article states “Phillips 66 and a small handful of companies
could take huge advantage of this situation. NGL prices overseas are much higher, and they are
much less costly to export than liquefied natural gas. Longer term, though, this continues to bode
well for petrochemical manufacturing. Phillips 66 is looking to make a final investment decision
on a second fractionator unit at its Sweeny complex with plans to add a third as well.”

e A January 1, 2016, The Facts (Clute, TX) article states that Phillips 66 is “progressing with the
engineering work and the commercial contracts needed to make a final investment decision for
Sweeny Fractionator Two in 2016, as well as evaluating other crude logistics projects” according
to Phillips 66 spokeswoman Lara Burhenn.

e The Economic Development Alliance for Brazoria County as of May 8, 2017 lists the Phillips 66
project site as a serious prospect.

Supporting Information
a) Section 8 of the Application for a Limitation on Appraised Value
b) Attachments provided in Tab 5 of the Application for a Limitation on Appraised Value
c) Additional information provided by the Applicant or located by the Comptroller

Disclaimer: This examination is based on information from the application submitted to the school
district and forwarded to the comptroller. It is intended to meet the statutory requirement of Chapter 313
of the Tax Code and is not intended for any other purpose.
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Cummings Westlake, 11.C

Phillips 66 is a diversified energy manufacturing and logistics company. With a portfolio of
Midstream, Chemicals, Refining, and Marketing and Specialties businesses, the company
processes, transports, stores and markets fuels and products globally.

In anticipation of fulfilling an increasing need for natural gas liquids (NGL) infrastructure, and an
increasing demand for NGL purity products, Phillips 66 is evaluating the economics of a project
that would increase its fractionation capacity in the U.S. The Project is still in an evaluation stage,
and only preliminary engineering and econamic development activities have been initiated,
Agreements for preliminary engineering studies estimates have either been entered into, or are
being negotiated, for purposes of determining whether the project is viable and cost competitive.
However, no final phase funding for engineering design has occurred. No regulatory permit
applications have been filed, and no public announcements of a definitive intent to construct the
Project have been made,

Four sites are under consideration for this specific project, two in Texas and two in
Louisiana. Phillips 66 has met with local government officials regarding each potential site,
and would leverage existing assets and infrastructure in each location. In November 2016,
for instance, Phillips 66 Partners {a Master Limited Partnership affiliate of Phillips 66)
acquired substantial NGL assets in South Louisiana, including approximately 500 miles of
pipelines and a salt dome cavern complex, which connects multiple fractionation facilities,
refineries and petrochemical plants. This acquisition further improves the business case for
Phillips 66 to construct the complex in South Louisiana, because it further expands the NGL
business in the region and provides for greater utilization of existing assets,

For these reasons, Phillips 66 has formally filed the attached Advance Notification of intent
to file an application for the Industrial Property Tax Exemption (five years, eligible for five
year renewal) for a potential site in Lake Charles, Calcasieu Parish, LA. In addition to tax
abatements, the current total property tax rate at the potential site in Lake Charles is 1,51%
versus 2,27% for the proposed site location in Brazoria County. This difference in tax rate is
significant and underscores the importance of the Chapter 313 Value Limitation in the
evaluation of the Brazoria County location alternative,

The decision to invest in a particular state, and proceed with an investment at all, is fully
dependent an the project economics. Therefore, the ability to obtain the Chapter 313 Value
Limitation is not only a determining factor for project siting, but also whether Phillips 66 decides
to proceed with the proposed project at all, In such a competitive marketplace, obtaining the
Chapter 313 Value Limitation is a vital component of the economic analysis, and impacts the
decision to approve the proposed project, and site in Brazoria County.

ATTACHMENT TO APPLICATION FOR APPRAISED VALUE LIMITATION ON QUALIFIED PROPERTY
BY PHILLIPS 66 COMPANY TO SWEENY ISD
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operating as designed. We shipped our first commercial cargo in mid-December, and we expect the
facility to be loading to near capacity this month,

The Dakota Access/ETCOP system is expected to complete in the second quarter. Phillips 66 has a 25%
interest in these projects.

In the Gulf Coast, the Beaumont Terminal expansion is ongoing. We commissioned 1.2 million barrels of
contracted crude storage in the fourth quarter, and 2 million barrels of additional crude and product
storage is expected to be available by mid-year. We have plans to ultimately expand this facility to 16
million barrels.

Phillips 66 Partners remains an important part of our Midstream growth strategy. In 2016, the
Partnership raised more than $2 billion in debt and equity capital markets, which it used to grow its
business by acquiring assets and developing organic projects.

During the fourth quarter we completed our largest dropdown to date, contributing $1.3 billion of
logistics assets to PSXP. The Partnership remains on pace to achieve its growth objective of having $1.1
billion in run-rate EBITDA by the end of 2018.

At the start of this year, DCP Midstream contributed its assets and existing debt to its MLP, simplifying
the organizational structure, increasing its ownership of a publicly traded partnership. This transaction
should enable better capital allocation, position DCP for growth, and allow for increased cash
distributions to its owners.

In Chemicals, CPChem is advancing the U.S. Gulf Coast Petrochemicals Project. The polyethylene units are
on track to start up in mid-2017 and the ethane cracker in the fourth quarter of 2017. We expect to see
increased distributions from CPChem starting this year as capital spending is reduced following the
completion of the project.

In Refining, we continue to pursue high-return, quick payout projects. At the Billings Refinery, we are
increasing Canadian heavy crude processing capability to 100%. This project is expected to be complete
in the first half of this year. At the Bayway and Wood River refineries, we're modernizing the FCC units to
increase clean product yield. Both projects are expected to be completed in the first half of 2018.

During 2016, we generated approximately $5 billion in cash from operations and dropdown proceeds
from PSXP. This enabled us to fund $2.8 billion of capital expenditures and return $2.3 billion to
shareholders through dividends and share repurchases.

We remain committed to our strategy, executing our growth plans, enhancing returns, and rewarding our
shareholders. The projects we have coming online are well positioned to increase cash flow. In 2017, we
expect to increase our dividend again and to spend $1 billion to $2 billion on share repurchases. We
believe our portfolio remains a differentiating factor that provides upside in a rising U.S. production
environment.

WWW.PHILLIPS66.COM




FEALLE S 66 FOURTH GUARTRR 2056 FALIIRGE ol TRARSOE B
With that, I'm going to turn the call over to Kevin to go through the quarter results.

Kevin J. Mitchell - Phillips 66 - Executive Vice President and Chief Financial Officer

Thank you, Greg. Good morning, everyone. Starting on Slide 4, fourth quarter earnings were $163 million.
We had several special items that netted to a benefit of $80 million. Included in these special items were
several tax adjustments across our businesses that benefited earnings. These were partially offset by
railcar lease termination costs in Refining and a charge related to the DCP restructuring in Midstream.

After removing these items, adjusted earnings were $83 million or $0.16 per share.

Cash from operations for the quarter were $667 million and included a $31 million working capital
benefit.

In addition, PSXP raised approximately $1.1 billion from the issuance of long-term notes during the
fourth quarter.

Capital spending for the quarter was $813 million, with $452 million spent on growth, mostly in
Midstream.

Distributions to shareholders in the fourth quarter totaled $558 million, including $328 million in
dividends and $230 million in share repurchases.

Our adjusted effective income tax rate was negative 11% due, in large part, to the mix of losses in our U.S.
operations and gains in our European businesses.

Slide 5 compared fourth quarter and third quarter adjusted earnings by segment. Quarter-over-quarter
adjusted earnings were down by $473 million, driven by decreases across all of the segments.

There were several factors impacting the fourth quarter’s results, compared with the third quarter,
beyond normal market sensitivities.

¢ DCP had higher integrity and maintenance spending. In addition, higher NGL prices were partially
offset by DCP’s hedging activities to reduce its exposure to market-price volatility. Together, these
items lowered fourth-quarter Midstream adjusted earnings by approximately $20 million relative
to sensitivities.

e In Refining, the impact of pricing of products shipped on certain Gulf Coast pipelines reduced
adjusted earnings by about $50 million, compared with monthly average prices assumed in the
3:2:1 market crack. Additionally, the West Coast was significantly impacted by major turnaround
activity at the Los Angeles Refinery.

¢ And Refining and Marketing and Specialties were both affected by lower margins from our
commercial activities which moved results away from market indicators, as well as impacts from

WWW.PHILLIPS66.COM
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hedges on discretionary inventory. Together, these items lowered Refining and Marketing and
Specialties adjusted earnings by approximately $75 million in aggregate relative to sensitivities.

I'll now cover each of the segments individually.

I'll start with Midstream on Slide 6. After removing noncontrolling interests of $36 million, Midstream’s
fourth quarter adjusted earnings were $33 million, $42 million lower than the third quarter.

Transportation adjusted earnings for the quarter were $44 million, down $19 million from the prior
quarter, driven by an increase in non-controlling interest related to the October dropdown of assets to
PSXP and lower equity earnings from Rockies Express Pipeline due to the third quarter receipt of a $10
million settlement, net to us.

In NGL, we had an adjusted loss of $5 million for the quarter. This represented an $8 million decrease
from the prior quarter and was largely driven by higher expenses associated with placing the Freeport
LPG terminal into service.

Our adjusted loss associated with DCP Midstream was $6 million in the fourth quarter, a $15 million
decrease compared to the previous quarter. This was primarily due to higher reliability and maintenance
spending and lower equity earnings.

Turning to Chemicals on Slide 7. Fourth quarter adjusted earnings for the segment were $124 million,
$66 million lower than the third quarter.

In Olefins and Polyolefins, adjusted earnings decreased by $60 million from the prior quarter, driven
largely by lower margins and turnaround activities at Cedar Bayou and one of CPChem’s joint ventures.
Global O&P utilization was 86%, 7% lower than the prior quarter and in-line with guidance.

Adjusted earnings for SA&S decreased by $7 million on lower aromatics margins, as well as lower equity
earnings.

In Refining, crude utilization was 93% for the quarter, in-line with guidance. Clean product yield was
86%, our highest ever. The higher clean product yield was partially due to the sale of the Whitegate
Refinery and increased butane blending during the quarter. Pretax turnaround costs were $205 million.
Realized margin was $6.47 per barrel, $0.76 lower than in the third quarter.

The chart on Slide 8 provides a regional view of the change in adjusted earnings compared to the
previous quarter. In total, the Refining segment had an adjusted loss of $95 million, down $229 million
from last quarter.

Regionally, the Atlantic Basin had capacity utilization to 102% and saw higher earnings in the fourth
quarter, reflecting improved market cracks. The other regions were all impacted by lower margins. The
Gulf Coast clean product realizations were negatively impacted by the rise in prices relative to the timing
of shipments during the quarter. Margins were down in the Central Corridor where the market crack fell
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$3.62 per barrel. In the West Coast region, the Los Angeles Refinery ran significantly below capacity
during October and November. This contributed to our 71% regional crude capacity utilization and
higher costs versus the third quarter. West Coast capture was also hurt by product differentials between
the benchmark Los Angeles market and other West Coast markets.

Next we will cover market capture on Slide 9.

The 3:2:1 market crack for the quarter was $12.10 per barrel, down from $12.96 in the third quarter. Our
realized margin for the fourth quarter was $6.47 per barrel, resulting in an overall market capture of
53%, down slightly from 56% in the prior quarter.

Market capture is impacted in part by the configuration of our refineries and our production relative to
the market crack calculation. With 86% clean product yield for the quarter, we made less gasoline and
slightly more distillate than premised in the 3:2:1 market crack.

Losses from secondary products of $2.69 per barrel were $0.25 per barrel improved this quarter despite
rising crude costs, as NGL prices increased more than crude.

Feedstock advantage was $0.45 per barrel higher than the third quarter.

The Other category mainly includes costs associated with RINs, outgoing freight, product differentials
and inventory impacts. This category was $1.36 per barrel worse than the third quarter, due in part to
lower product differentials.

Let’s move to Marketing and Specialties on Slide 10.

Adjusted earnings for M&S in the fourth quarter were $140 million, down $127 million from the third
quarter.

In Marketing and Other, the $114 million decrease in adjusted earnings was largely due to lower
domestic and international realized marketing margins, reflecting the impact of seasonality and rising
product prices.

Specialties adjusted earnings decreased by $13 million, primarily as a result of seasonally lower
lubricants volumes and costs associated with a brand refresh.

On Slide 11, the Corporate and Other segment had adjusted after-tax net costs of $119 million this
quarter, compared to $110 million in the third quarter. The increase in net costs reflects higher interest
expense due to the October bond offering by Phillips 66 Partners and lower capitalized interest from
placing the Freeport LPG Export Terminal into service, as well as higher environmental costs.

On Slide 12 we summarize our financial results for the year. 2016 adjusted earnings were $1.5 billion or
$2.82 per share.

WWW.PHILLIPSE6.COM
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At the end of the fourth quarter, our debt-to-capital ratio was 30% and our net debt-to-capital ratio was
24%. The adjusted return on capital employed for 2016 was 5%.

Slide 13 shows full year cash flow. We began 2016 with a cash balance of $3.1 billion. Excluding working
capital impacts, cash from operations for the year was $2.5 billion. Working capital increased cash flow

by $500 million.
Phillips 66 Partners raised approximately $1 billion in public equity offerings and $1.3 billion in debt.

We funded $2.8 billion of capital expenditures and investments, including third-party acquisitions by
PSXP that totaled approximately $260 million. We distributed $2.3 billion to shareholders in the form of
dividends and share repurchases. We ended the fourth quarter with 519 million shares outstanding.

On the cash flow chart, included in the ‘Other’ category are advances to equity affiliates and distributions
to PSXP LP unitholders.

At the end of December, our cash balance was at $2.7 billion.
This concludes my review of the financial and operational results; next I'll cover a few outlook items.
In the first quarter in Chemicals we expect the Global O&P utilization rate to be in the high-80s.

In Refining, we expect the worldwide crude utilization rate to be in the low-80s and before tax
turnaround expenses to be between $300 million and $350 million as this is expected to be a heavy
turnaround quarter for us.

We expect Corporate and Other costs to come in between $125 million and $140 million after-tax.

For 2017, we expect full year turnaround expenses to be between $625 million and $675 million pre-tax.
We expect Corporate and Other costs to come in between $490 million and $510 million. We expect full
year D&A of about $1.3 billion. And company-wide, we expect the effective income tax rate to be in the
mid-30s.

With that, we'll now open the line for questions.

Operator

Thank you. We will now begin the question and answer session. If you have a question, please press star,
then the number one on your touch-tone phone. If you wish to be removed from the queue, please press
the pound key. If you are using a speakerphone, you may need to pick up the handset first before pressing
the numbers. Once again, if you have a question, please press star, then one on your touch-tone phone.

Your first question comes from the line of Paul Sankey with Wolfe Research. Your line is open.

WWW.PHILLIPS66.COM
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Paul Sankey - Wolfe Research

Good morning everybody. Thank you. Could you update us on the contribution that the Freeport LPG
Export Terminal made in Q47 I assume it was nothing, if not negative, and what the anticipated
contribution EBITDA-wise is for this coming year or this current year of 2017. And can you do the same
for the crude storage that you added? And finally, could you just update us on the very latest on how the
major petrochemical project is going on the Gulf Coast? Thanks.

Greg C. Garland - Phillips 66 - Chairman and Chief Executive Officer
Okay. On the LPG export facility we premised 8 cargoes a month. I think we did about 5.5 in December.

Tim G. Taylor - Phillips 66 - President
Right, yes.

Greg C. Garland - Phillips 66 - Chairman and Chief Executive Officer

So we essentially had a full quarter worth of costs which is somewhere around $12 million-ish I guess so
we probably did not offset the cost with the cargoes that were in the fourth quarter. Even in the first
quarter, January we did B cargoes. | think we have the same laid in for February and March. So I think
that as you think about that project, we’ve never really broken down what the export facility is going to
be. We set a total Sweeny Hub which is kind of [the fractionator], LPG export [facility], [and] caverns, etc.
is $400 million to $500 million of EBITDA and we said there’s about $200 million or so of ARB in there, so
that leaves you kind of $300 million-ish. The frack is up and running and that's somewhere $65 million to
$70 million of EBITDA. That leaves you the balance of what it will be at [the] LPG export facility. [ will say
we premised $0.12 in the economics for the fee across the dock, Paul. And we have some contracts above
that and some below that. Then we're doing at least 2 to 3 cargoes a month of spot and the spot is about
70% of what we premised.

I think that kind of covers. Tim's acting like he wants to come in.

Tim G. Taylor - Phillips 66 - President

Yes. I'd just say that on the volume side has been strong demand. We're seeing good pull out of Asia. Good
demand out of Europe as well as some demand out of Latin America. So, heating season in the northern
hemisphere has been a pull, and then petrochemical demand has been good as well. So I think the good
news is on the volume side and we'll see where the ARBs go. But | think we started up very smoothly, got
itloaded and now we’ve got to work on optimization of that value.

Paul Sankey - Wolfe Research
Thank you. The very latest on the Gulf Coast?

Tim G. Taylor - Phillips 66 - President

Yes. The petrochemical side, two projects really. At Sweeny we've got the derivative units in polyethylene
and those are coming in up mid-year, so it’s on target just as we expected, so we're in the commissioning
phases and those kinds of things now.
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Phillips 66 Reports Third -Quarter Earnings of $1.2 Billion

or $2.09 Per Share
Adjusted earnings of $1.1 billion or $2.02 per share

Highlights

« Strong earnings driven by improved refining and marketing margins

= Record advantaged crude runs

» Chemicals impacted by unplanned downtime

= Announced Dakota Access Pipeline and Energy Transfer Crude Oil Pipeline joint ventures
» Returned $771 million of capital to shareholders through dividends and share repurchases

HOUSTON, Oct. 29, 2014 — Phillips 66 (NYSE: PSX), an energy manufacturing and logistics company, announces
third -quarter earnings of $1.2 billion , compared with earnings of $863 million during the second quarter of 2014 .
Adjusted earnings were $1.1 billion , an increase of $277 million from the second quarter of 2014.

"Our operations ran well during the third quarter, capturing strong margins in our refining and marketing businesses,”
said Greg Garland, chairman and CEO of Phillips 66. "Chemicals earnings were also strong despite the impact of

unplanned downtime."

"We recently announced the Dakota Access Pipeline and Energy Transfer Crude Oil Pipeline projects, which provide
integration opportunities with our Beaumont Terminal. We are executing our Midstream growth strategy with increasing
momentum,” said Garland.

Midstream

Midstream earnings were $115 million in the third quarter, compared with earnings of $108 million in the second quarter
of2014 .

Phillips 66's Transportation business generated earnings of $58 million during the third quarter, in line with earnings of
$60 million in the second quarter of 2014 . Third -quarter earnings related to the company’s equity investment in DCP
Midstream, LLC were $31 million , comparable with $33 million in the second quarter of 2014 .

Earnings from the NGL business were $26 miilion in the third quarter, compared with $15 million in the second quarter

of2014 . The increase was primarily related to improved margins and higher equity earnings from the ramp up of
throughput volumes on the Sand Hills and Southern Hills pipelines.
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Phillips 66 Reports Third-Quarter Earnings of $1.2 Billion (Adjusted Earnings of $1.1 Billion)
Chemicals

The Chemicals segment reflects Phillips 66's equity investment in Chevron Phillips Chemical Company LLC (CPChem).
Third -quarter Chemicals earnings were $230 million and adjusted earnings were $299 million . This compares with
eamings of $324 million in the second quarter of 2014.

During the third quarter, CPChem's Olefins and Polyolefins (O&P) business contributed $254 million to Phillips 66's
Chemicals earnings. O&P's adjusted earnings contribution was $259 million, compared with $310 million in the second
quarter of 2014 . The decrease was mainly due to an ethylene outage at CPChem's Port Arthur plant from a localized
fire in July. Global utilization for O&P was 83 percent during the quarter.

CPChem's Specialties, Aromatics and Styrenics (SA&S) business contributed a loss of $18 million to third-quarter
eamings, including asset impairments of $64 million. SA&S's adjusted earnings contribution was $46 million during the
third quarter, an increase of $25 million from the second quarter of 2014 , primarily driven by lower turnaround activity.

Refining

Refining recorded earnings of $558 million in the third quarter, compared with earnings of $390 million in the second
quarter of 2014 . The increase was primarily attributable to improved realized refining margins, which included
capturing crude location differentials. Margins improved, despite lower worldwide market crack spreads, primarily due
to higher clean product realizations. Additionally, secondary product margins benefited from lower crude oil prices.

During the quarter, a record 95 percent of the company's U.S. crude slate was advantaged, compared with 93 percent
in the second quarter. Worldwide, Phillips 66’s refining utilization and clean product yield were 94 percent and 84
percent , respectively, in the third quarter of 2014 .

Marketing and Specialties

Marketing and Specialties (M&S) third-quarter earnings were $368 million and adjusted earnings were $259 million .
This compares with earnings of $162 million during the second quarter of 2014 .

Earnings from Marketing and Other were $325 million in the third quarter, which included the expected partial
recognition of the deferred gain from the sale of a power plant in July 2013. Adjusted earnings were $216 miliion, an
increase of $97 million compared with earnings in the second guarter of 2014. The business benefited from higher
global marketing margins, primarily due to the steady decline of product costs associated with falling crude oil prices
during the quarter. Third-quarter refined product exports were 129,000 barrels per day (BPD), a reduction from 181,000
BPD in the second quarter of 2014 , refiecting more favorable placement in the domestic market.

Phillips 66's Specialties businesses generated earnings of $43 million during the third quarter, in line with second -
quarter 2014 earnings.

Corporate and Other

Corporate and Other costs were $91 million after-tax in the third quarter, compared with $121 million in the second
quarter of 2014 . The decreased costs were mostly due to effective tax rate changes, as well as timing of contributions
and environmental expenses.

The company's effective tax rate was 31 percent and its adjusted effective tax rate was 33 percent for the third quarter,
compared with 36 percent in the second quarter of 2014 .
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Phillips 66 Reports Third-Quarter Earnings of $1.2 Billion (Adjusted Earnings of $1.1 Billion)
Financial Position, Liquidity and Return of Capital

During the quarter, Phillips 66 generated $429 million of cash from operations. Excluding $828 million of working capital
changes, operating cash flow was $1.3 billion . Working capital changes mainly reflect the impact of temporary
inventory builds during the quarter. The company funded $1.5 billion in capital expenditures and investments, primarily
reflecting growth in its Midstream segment.

Consistent with the company's commitment to return capital to shareholders, Phillips 66 returned $771 million in the
third quarter through dividends and share repurchases. The company paid $277 million in dividends and repurchased
six million shares of common stock for $494 million . Since August 2012, the company has repurchased 66 million
shares for $4.4 billion, as part of $7 billion in share repurchase authorizations. In addition, the company received 17.4
miliion shares in exchange for its flow improver business earlier this year. Phillips 66 ended the quarter with 554 miillion
shares outstanding.

As of Sept. 30, 2014, cash and cash equivalents were $3.1 billion and debt was $6.2 billion . The company's debt-to-
capital ratio was 22 percent . Additionally, Phillips 66 reported a year-to-date annualized return on capital employed
(ROCE) of 18 percent , and a year-to-date annualized adjusted ROCE of 14 percent .

Strategic Update

Phillips 66 is continuing to grow its more highly valued businesses, while enhancing refining returns. The company's
Midstream segment is pursuing muitiple growth opportunities to further integrate its portfolio and benefit from increasing
production in North America.

Phillips 66 recently announced its participation in two joint ventures to develop the Dakota Access Pipeline (DAPL) and
Energy Transfer Crude Oil Pipeline (ETCOP). Phillips 66 owns 25 percent interests in both projects and its estimated
share of construction cost is approximately $1.2 billion. DAPL is expected to deliver 450,000 BPD of crude oil from the
Bakken/Three Forks production area in North Dakota to market centers in the Midwest. ETCOP will provide crude oil
transportation service from the Midwest to the Gulf Coast, including Phillips 66's Beaumont Terminal. The DAPL and
ETCOP projects are expected to begin commercial operations in the fourth quarter of 2016.

In support of its advantaged crude oil strategy, the company ordered an additional 500 rail cars during the quarter and
began operations at its 75,000 BPD rail rack at the Bayway Refinery. The 30,000 BPD rail rack at the Ferndale Refinery
is expected to begin operations in the fourth quarter of 2014. In addition, Phillips 66 is constructing a rail-loading facility
on land recently acquired in North Dakota. The facility is expected to have up to 200,000 BPD of capacity and further
expand Phillips 66 and third-party access to Bakken crude oil.

As recently announced, Phillips 66 Partners LP will acquire the new rail-unloading facilities at Bayway and Ferndale, as
well as the Cross-Channel Connector Pipeline, fram Phillips 66. The $340 million transaction is anticipated to close in
early December 2014.
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Phillips 66 advances plans for splitter at Sweeny refinery

HOUSTON, Dec. 11
12/11/2014

with state regulators for a permit to bulld a condensate spilitter at its 247,000-b/d Sweeny refinery in Old Ocean,

The permit application for a "simplified condensate spilitter unit" was filed with the Texas Commission on Environmental Quality (TCEQ) on Dec. 5,
according to information recently made available on TCEQ’s web site.

The move comes as part of the company’s strategy to leverage its substantial existing assets at the US Gulf Coast as continues to grow its
midstream business to meet growing demand for domestic crude oil and global market demand for US-supplied products, Phillips 66 spokesman

Dennis Nuss told OGJ

“The company is evaluating condensate splitter options to meet customer demands," Nuss said, adding that a final decision on condensate
processing will be made in 2015

While Phillips 66 confirmed in March that prefiminary engineering and economic analysis for the condensate splitter as well as a second
fractionator in the Sweeny area already was under way, the company aiso is evaluating a crude oil and condensate pipeline, Nuss said.

The proposed 110,000-b/d Sweeny Fractionator 2 may be built near the Sweeny refinery and Sweeny Fractionator 1, while the crude and
condensate pipeline will connect Eagle Ford production to the Sweeny refinery and Phillips 66's terminal in Freeport, Tex

“The projects are currently in the engineering design and permitting phase,” Nuss said.
The company plans to reach final approval for the second fractionator and crude and condensate pipeline during mid-2015.

If approved, start-up of the pipeline is planned for late 2016, with the second fractionator at Sweeny slated for start-up In 2017, Nuss said

Phillip 66's plans to add additional splitting and fractionating capabilities to expand midstream growth come as US Gulf Coast operators—which
are mostly configured to run heavier, sour crude slates—seek to maximize profits and minimize losses from processing light tight oit from surging
North American shale production.

htip:/iwww. 0g).com/articles/2014/12/phillips-66-advances- plans- for-splitter- at- sweeny- refinery. html
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ANGLETON — Brazoria County could see its 10th billion-doflar investment in as many years if a petrochemical company chooses
Sweeny as the site for its natural liquid gas fractionator.

Commissioners unanimously approved a 10-year, 100 percent property tax abatement if the proposed $1.3 billion complex is placed at
the Phillips 66 Sweeny site. The plant will divide natural gas liquids into marketable purity products.

Officials have begun preliminary economic and engineering analyses for at least one fractionation and associated pipelines to meet a
growing domestic and intemational demand for natural gas liquids supplied by the United States, Phillips 66 spokesman Rich Johnson
said in an emailed statement.

"Phillips 66 anticipates a strong need for capital investment in the natural gas liquids market over the next several years and continues to
pursue projects that fit with our strategy to expand our midstream business," Johnson said. "With a substantial presence in the Gulf Coast
region, Phillips 66 sees significant opportunities to leverage our assets in this area as we continue to grow."

The petrochemical company also is considering sites in Matagorda County and Louisiana for the project, according to the abatement
application.

“Timing for site selection and final approval will be announced at a later date," Johnson said.

Construction is projected to begin in February 2019 if the company selects the Brazoria County site, with a targeted completion date of
April 2020, the application states. The project will create 1,300 jobs at peak construction, finishing with 300 construction jobs and 12
permanent jobs.

"We're really excited to be engaging in a project that's going to be part of the community, employ people in the community, be an
economic benefit to folks in the community in Brazoria County," Phillips 66 Real Estate Services Senior Advisor Chris Cisneros said. "As

other projects come along, we're hoping to consider Brazoria County. We're looking forward to potentially being right here in Brazoria
County close to our refinery and close to people we know and people we care about.”

Phillips 66 also is seeking tax abatements from Sweeny ISD and Sweeny Community Hospital, according to the application.
Supplementary work on the project means the county will see an immediate addition to its tax rolls, County Judge Matt Sebesta said.

The county's annual sales tax exceeded $10 million for the first time in 2004, Sebesta said, and last year's number topped $30 million —
mostly due to projects this size, the county judge said.

"That offsets the property tax by 11.6 cents, which helps keep the property taxes lower because we're offsetting that with sales tax,"
Sebesta said. "It's very good for the county.”

Record: 2d6b6c51748ef51a403329bbb6f3fd7965e3e0
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JC PENNEY UNLIKELY TO CLOSE, MALL OFFICIALS SAY

Brazos Mall's JC Penney location is not expected to be one of the more than 130 stores announced to close, General Manager Patty
Sayes said.

The department store announced last week it intends to close between 130 and 140 stores nationwide, the Associated Press reported.

Centennial said in a news release it values its long-standing relationship with JC Penney. "We do not have any indication that Brazos Mall
is part of this strategy since this location has a compelling presence in the market," Centennial Real Estate officials said.

"The store and our center had great year in 2016," Sayes said via email. "With the addition of the Sephora shop in the store and the
recently added complete appiiance department, our JC Penney has done very well."

SWEENY HOSPITAL DISTRICT OKS PHILLIPS 66 ABATEMENT
Sweeny is another step closer to being the site of its neighboring petrochemical company's new billion dollar investment.

The Sweeny Hospital District Board of Directors approved a 10-year, 100-percent tax abatement Tuesday if the proposed $1.3 billion
natural liquid gas fractionatior is placed at the Phillips 66 Sweeny site, said Scott Briner, the hospital's chief executive officer. The plant
will divide natural gas liquids into marketable purity products.

Brazoria County commissioners approved a similar abatement Tuesday moming.

The petrochemical company also is considering sites in Matagorda County and Louisiana for the project, according to the abatement
application.

Construction is projected to begin in February 2019 if the company selects the Brazoria County site, with a targeted completion date of
April 2020, the application states. The project will create 1,300 jobs at peak construction, finishing with 300 construction jobs and 12

pemanent jobs.
Phillips 66 also is seeking a tax abatement from Sweeny I1SD.
FREEPORT STARTS LIGHTING INITIATIVES

CenterPoint crews have started adding 60 roadway lights along Highway 288-B from the city's entrance as part of Freeport's lighting
upgrade initiative, City Manager Jeff Pynes said.

"That should be done by April 1," Pynes said.

Crews have completed the first two phases, swapping out current traffic signals to LED lights in the name of efficiency and cost and
changing out all the decorative pole lights to LED lighting to match the streets, Pynes said.

CenterPoint already has started work on the fourth phase, Pynes said, which includes 60 new lights in residential areas, parks and
schools.

Record: e1cB8a0fd1445e74e9179c9de201e263b57fdb263
Copyright: Copyright, 2017, The Facls
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5 Things Phillips 66's Management Thinks You
Should Know

Guidance, taxes, and the long term plan are just a few topics that were covered in its most recent
conference call.

Tyler Crowe
Feb 23, 2017 at 1u; 19w

Phillips 66 isn't just hoping that 2017 will be a better year for the refining giant, it is planning
on it. While the environment for refining isn't doing the company any favors as of late, management sees
the company making some big strides in its other business units that should lead to better days ahead.

On the company's most recent conference call, management discussed how it foresees 2017 shaping up

as well as covering some of the topics du jour such as tax reform. Here's a few snippets from Phillips 66's
most recent conference call that should give you an idea of what management is thinking for this year and
beyond.

ittps://wvww.fool.com/investing/2017/02/23/5-things-phillips-66s-management-thinks-you-should.aspx{5/30/2017 1:49:05 PM]









5 Things Phillips 66's Management Thinks You Should Know -- The Motley Fool

" The tax question
Of course, no recent conference call can go by without questions about the potential tax changes

proposed by the Trump administration and how it would impact Phillips 66. Most execs have simply said
"we're encouraged" or something like that, but Garland's response was a little more nuanced:

[IIf just border tax goes through in the form as we understand it, we would pay more taxes on the
Refining business at 20% [corporate tax rate] than we pay at 35% today. So that's a negative. We think
crude prices go up 25%. We think gasoline prices go up $0.30, $0.40 a gallon in that scenario. We're
worried about demand destruction in that case and what happens. So we're concerned about second-,
third-, fourth-order impacts beyond just that, Doug [Leggate, analyst at Merrill Lynch]. But you think
about increased domestic production that gets incented with higher prices, probably more midstream
infrastructure, so directionally, it's probably good for our Midstream business. And you think across the
Chemicals platform. And historically, we've exported between 15% and 25% of the ethylene produced in
the U.S. in derivative equivalents. And I think that that's probably similar to what people are thinking
going forward. And so from an export perspective, the border tax adjustment would be good for the
Chemicals business. So we have to think about it across all 3 of our platforms and how it impacts those
platforms.

The thing with major changes to the current tax code is that there are a lot of moving parts that will have
both beneficial and adverse effects to a business, so investors shouldn't simply look at tax reform as a

universal good.

Future capital allocation
For most investors, Phillips 66 is a company with modest growth prospects, but one that generates lots of

cash that can be returned to shareholders in the form of dividends and share repurchases. Ever since the
company was spun off back in 2012, it has followed this plan and has generated decent returns for
investors through good times and bad:

ittps:/iwww. fool.com/investing/2017/02/23/5-things-phillips-66s-management-thinks-you-should.aspx[5/30/2017 1:49:05 PM]
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For this formula to work, capital allocation -- and how capital allocation is prioritized -- is critical. According
to Garland, there are pretty much two untouchable aspects of its capital spending, but the rest is up for
debate:

Well, | think that as we think about the hierarchy of how we allocate cash, the first thing is sustaining
capital. That's $1.1 billion or so. And the next goes to our dividend, and that's $1.3 billion. And we'll grow
that every year going forward. And then, we think about our investable opportunities and the returns that
we could generate from those investable opportunities versus what we think the returns we can generate
by buying our shares back in. And so we've got a natural tension there, but there's kind of a competition
there for that. And at this point in time, we don't think we see anything different from the guidance we've
given in terms of the kind of the 60-40 allocation of reinvesting in the business versus distributions back

to our shareholders.

With natural gas and natural gas liquids remaining so cheap in the U.S. thanks to the shale boom, it would
not be surprising if growth capital spending takes a little bit more priority in the coming years to build out
even more petrochemical production and export capacity. Once those opportunities become fewer and
further between, share repurchases will probably play a bigger role.

Tvler Crowe has no position in any stocks mentioned. The Motley Fool owns shares of and recommends Spectra Energy.
The Motley Fool recommends Chevron and DCP Midstream. The Motley Fool has a disclosure policy.
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A fter two industrial powerhouses celebrated monumental anniversaries this year — 75 years for Dow, and 150 for BASF — many of the
area's industrial companies say progress will continue to be their theme for 2016.

Dow

On the heels of its 75th anniversary and a historic merger with DuPont, Dow Chemical Co. representatives said the company is
anticipating another busy and productive year in 2016.

Dow will continue construction on growth projects such as the TX9 ethylene cracker at its Freeport site, which began in 2014 and will be
the first ethylene cracker the company has built in the United States in more than a decade.

A cracker breaks — or “cracks” — natural gas and other materiais into its chemical building blocks to make products, including plastics.

Brittort Research and Development Buildings, central utilities and warehouse at the Texas Innovation Center in Lake Jackson, Dow
spokeswoman Trish Thompson said.

In addition to its scholarships and grant programs, Dow plans to expand its STEM ambassador program, in which employees work with
area schools to promote science, technology, engineering and math education.

“We will keep building on our 75-year tradition of supporting local communities,” Thompson said. “And as always, our highest priority is
the safety of people, communities and the environment.

“We will continue to strive toward our goal of zero incidents.”

BASF

2016 will see progress on the corporation’s ammonia plant, a joint venture with the Norway-based company Yara International.
"We're looking forward to seeing construction getting readily underway,” BASF spokeswoman Cindy Suggs said.

The facility will manufacture ammonia, which can be used in products such as nylon, polyurethane and water treatment products. The
$750 million investment will create 600 construction jobs and at least 10 permanent jobs.

BASF also hopes to receive approval early this year for a new $1 billion propylene plant, which would bring hundreds of jobs to the
existing Freeport site.

*This means not only growth and new jobs, but it helps further secure assets already available at the Freeport site,” Suags said. "It would
mean a lot not only for the future, but to sustain our legacy.”

With more contractors on site, Suggs said BASF will continue to make safety its first priority.
“Nothing is more important than anyone who comes to work going home the same way they came,” she said.

PHILLIPS 66

Philips 66 began operations at its new 100,000 barrels-per-day natural gas liquids fractionator at the company’s Sweeny complex in Old
Ocean in early December.

Sweeny Fractionator One supplies purity ethane and liquefied petroleum gases to the petrochemical industry and heating markets, and
officials say Phillips 66 will have the capability to place the LPG into global markets upon completion of its 150,000 barrels-per-day
Freeport LPG Export Terminal in the second half of this year.

Thenew assets are creating more than 70 full-time jobs in addition to 5,500 construction jobs in the region, Phillips 66 spokeswoman
LaraBurhenn said.

Construction also will proceed with the new Dow AgroSciences and specialty plastics plants, as well as the Herbert H. Dow and Edgar C.




,| *We are progressing with the engineering work and the commercial contracts needed to make a final investment decision for Sweeny

Fraclionator Two in 2016, as well as evaluating other crude logistics projects,” Burhenn said.

CHEVRON PHILLIPS

Chevron Phillips will increase the amount of contractors at its two world-scale polyethylene units that broke ground in 2014 and will create
200 jobs,

"We are working around the clock to move toward completion in 2017," Chevron Phillips spokeswoman Wendy Irwin said.
FREEPORT LNG

Mark Mallett, Freeport LNG vice president of operations and engineering, said the company's main priority is staying on schedule and on
budget for an expansion that will allow Freeport LNG to liquefy about 2 billion cubic feet of natural gas for exportation every day.

“It's not due to be in operations untit late 2018,” Mallett said.

Representatives expect the project to add 160-plus permanent jobs at the liquefaction facilities in Quintana, create 24,000 to 30,000 new
jobs across the U.S. and bring about 3,500 construction jobs to the area.

Mallett said the company will begin identifying and attracting key personnel for its exportation operations this year.
“Toward the last half of the year, we'll really focus on hiring new people for new operations,” he said.
"We want them hired, trained and ready to go.”

PORT FREEPORT

More than anything, the port is looking forward to the continued success of its clients and customers as it moves forward with its master
plan, Board Chairman Ravi Singhania said.

“I'm very pleased with what we were able to accomplish last year,” Singhania said. “I'm wishing that we will continue building on it.”

As part of that plan, Singhania said, the port has identified several infrastructure projects, including the deepening of the ship channe!
from 45 feet to 55 feet.

“We're alleviating bottleneck on the channel,” Singhania said. “We've been working on that before.”
Port officials have already begun a transition in leadership, as Executive Director and CEO Glenn Carlson will retire effective March 15.

Chief Financial Officer Jeff Strader and Director of Engineering Jason Hull will split the executive duties in addition to their current
responsibilities until the top administrative post is filled.

Hull will handle engineering and operations, and Strader will be in charge of administration, marketing and business.

“He's got a very good team around him, so we've got a pretty good continuity with the leadership at the port,” Singhania said.

Record: a4c646873c68ebc71a3f545b29c89616f359b5

Copyright: Copyright, 2016, The Facts _I




Serious Prospects

Company & Projected Estimated | Construction | New Direct | Total Direct
Locp; ﬁg Project Description Construction Start | New Capital Workers Company & Indirect
n & Finish Dates Investment at Peak Jobs New Jobs*
Project Carl — Alvin | Ethylene Oxide Plant Unknown $700 Million 1,500 60 283
Froject Violet Chemical Plant Unknown $300 Million | Unknown 80 377
Phillips 66 Fractionation of Natural Gas -
Old Ocean Liquids 2019 -2020 $1.3 Billion 1,300 12 22
TOTALS $2.3 Billion 2,800 152 682

* - As per the economic impact analysis’ NAICS multipliers.
** _Name of new company created by Ascend Performance Materials (Project Bambino)
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2015 ISD Summary Worksheet

020-906/Sweeny ISD

2015 WTD

Local Tax Roll Mean (2015 PTAD Value| 2015 Value
Category Value Ratio Estimate Assigned
A. Single-Family
Residences 375,301,542 N/A 375,301,542 375,301,542
B. Multi-Family
Residences 4,243,376 N/A 4,243,376 4,243,376
C1. Vacant Lots 20,299,760 N/A 20,299,760 20,299,760
C2. Colonia Lots 0 N/A 0 0
D1. Rural
Real({Taxable) 3,353,920 N/A 3,353,920 3,353,920
D2. Real Prop
Farm & Ranch 1,352,710 N/A 1,352,710 1,352,710
E. Real Prop
NonQual Acres 66,4/0 019 N/A 66,469,949 66,469,949
F1. Commercial
Real 20,778,588 A 20,778,588 20,778,588
F2. Industrial Real | 1 251,813,110 N/A 1251,813,110 1,251,813,110
G. Oil, Gas,
Minerals 34,950,549 N/A 34,950,549 34,950,549
J. Utilities 47,620,150 N/A 47,620,150 47,620,150
L1. Commercial
Personal 38,924,440 N/A 38,924,440 38,924,440
L2. Industrial
Personal 229,555,360 N/A 229,555,360 229,555,360
M. Other Personal 3,673,670 N/A 3,673,670 3,673,670
N. Intangible
Personal Prop 0 N/A 0 0
O. Residential
Inventory 383,980 | A 383,980 383,9
S. Special
Inventory 474,860 N/A 474,860 474,860
Subtotal 2,099,195,964 2,099,195,964 | 2,099,195,964
Less Total
Deductions 252,377,418 252,377,418 252,377,418
Total Taxable
Value 1,846,818,546 1,846,818,546 1,846,818,546
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AGREEMENT FOR LIMITATION ON APPRAISED
VALUE OF PROPERTY FOR SCHOOL DISTRICT
MAINTENANCE AND OPERATIONS TAXES

by and between

SWEENY INDEPENDENT SCHOOL DISTRICT

and

PHILLIPS 66 COMPANY

(Texas Taxpayer ID # 13716527026)

Comptroller Application # 1185

Dated

October 10, 2017

Texas Economic Development Act Agreement
Comptroller Form 50-826 (Jan 2016)



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

STATE OF TEXAS S
COUNTY OF BRAZORIA s

THIS AGREEMENT FOR LIMITATION ON APPRAISED VALUE OF PROPERTY
FOR SCHOOL DISTRICT MAINTENANCE AND OPERATIONS TAXES, hereinafter referred
to as this “Agreement,” is executed and delivered by and between the SWEENY
INDEPENDENT SCHOOL DISTRICT, hereinafter referred to as the “District,” a lawfully
created independent school district within the State of Texas operating under and subject to the
TEXAS EDUCATION CODE, and PHILLIPS 66 COMPANY, Texas Taxpayer Identification
Number 13716527026 hereinafter referred to as the “Applicant.” The Applicant and the District
are hereinafter sometimes referred to individually as a ‘“Party” and collectively as the “Parties.” -

RECITALS

WHEREAS, on April 11, 2017, the Superintendent of Schools of the SWEENY
INDEPENDENT SCHOOL DISTRICT, acting as agent of the Board of Trustees of the District,
received from the Applicant an Application for Appraised Value Limitation on Qualified Property,
pursuant to Chapter 313 of the TEXAS TAX CODE;

WHEREAS, on April 19, 2017, the Board of Trustees has acknowledged receipt of the
Application, and along with the requisite application fee as established pursuant to Section
313.025(a) of the TEXAS TAX CODE and Local District Policy CCG (Local), and agreed to consider
the Application;

WHEREAS, the Application was delivered to the Texas Comptroller’s Office for review
pursuant to Section 313.025 of the TEXAS TAX CODE;

WHEREAS, the District and the Texas Comptroller’s Office have determined that the
Application is complete and June 9, 2017, is the Application Review Start Date as that term is
defined by 34 TExas ADMIN. CODE Section 9.1051;

WHEREAS, pursuant to 34 TEXAS ADMIN. CODE Section 9.1054, the Application was
delivered to the Brazoria County Appraisal District established in Brazoria County, Texas (the
“Brazoria County Appraisal District”), pursuant to Section 6.01 of the TEXAS TAX CODE;

WHEREAS, the Texas Comptroller’s Office reviewed the Application pursuant to Section
313.025 of the TEXAS TAX CODE, conducted an economic impact evaluation pursuant to Section
313.026 of the TEXAS Tax CODE, and on August 7, 2017, issued a certificate for limitation on
appraised value of the property described in the Application and provided the certificate to the
District;

Texas Economic Development Act Agreement
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WHEREAS, the Board of Trustees has reviewed and carefully considered the economic
impact evaluation and certificate for limitation on appraised value submitted by the Texas
Comptroller’s Office pursuant to Section 313.025 of the TEXAS TAX CODE;

WHEREAS, on October 10, 2017, the Board of Trustees conducted a public hearing on the
Application at which it solicited input into its deliberations on the Application from all interested
parties within the District;

WHEREAS, on October 10, 2017, the Board of Trustees made factual findings pursuant to
Section 313.025(f) of the TExAS TAX CODE, including, but not limited to findings that: (i) the
information in the Application is true and correct; (1) the Applicant is eligible for the limitation on
appraised value of the Applicant’s Qualified Property; (ii1) the project proposed by the Applicant
is reasonably likely to generate tax revenue in an amount sufficient to offset the District’s
maintenance and operations ad valorem tax revenue lost as a result of the Agreement before the
25th anniversary of the beginning of the limitation period; (iv) the limitation on appraised value is
a determining factor in the Applicant’s decision to invest capital and construct the project in this
State; and (v) this Agreement is in the best interest of the District and the State of Texas;

WHEREAS, on October 4, 2017, the Texas Comptroller’s Office approved the form of'this
Agreement for a Limitation on Appraised Value of Property for School District Maintenance and
Operations Taxes;

WHEREAS, on October 10, 2017, the Board of Trustees approved the form of this
Agreement for a Limitation on Appraised Value of Property for School District Maintenance and
Operations Taxes, and authorized the Board President and Secretary to execute and deliver such
Agreement to the Applicant; and

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

ARTICLE I
DEFINITIONS

Section 1.1 DEFINITIONS. Wherever used in this Agreement, the following terms shall have the
following meanings, unless the context in which used clearly indicates another meaning. Words or
terms defined in 34 TEXAS ADMIN. CODE Section 9.1051 and not defined in this Agreement shall
have the meanings provided by 34 TEXAS ADMIN. CODE Section 9.1051.

“Act” means the Texas Economic Development Act set forth in Chapter 313 of the TEXAS
TAX CODE, including any statutory amendments that are applicable to Applicant.

“Agreement” means this Agreement, as the same may be modified, amended, restated,
amended and restated, or supplemented as approved pursuant to Sections 10.2 and 10.3.

“Applicant” means Phillips 66 Company (Texas Taxpayer ID # 13716527026) the entity
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listed in the Preamble of this Agreement and that is listed as the Applicant on the Application as
of the Application Approval Date. The term “Applicant” shall also include the Applicant’s
assigns and successors-in-interest as approved according to Sections 10.2 and 10.3 of this
Agreement.

“Applicant’s Qualified Investment” means the Qualified Investment of the Applicant
during the Qualifying Time Period and as more fully described in EXHIBIT 3 of this Agreement.

“Applicant’s Qualified Property” means the Qualified Property of the Applicant to which
the value limitation identified in the Agreement will apply and as more fully described in
EXHIBIT 4 of this Agreement.

“Application” means the Application for Appraised Value Limitation on Qualified
Property (Chapter 313, Subchapter B or C of the TEXAS TAX CODE) filed with the District by the
Applicant on April 11, 2017. The term includes all forms required by the Comptroller, the
schedules attached thereto, and all other documentation submitted by the Applicant for the purpose
of obtaining an Agreement with the District. The term also includes all amendments and
supplements thereto submitted by the Applicant.

“Application Approval Date” means the date that the Application is approved by the Board
of Trustees of the District and as further identified in Section 2.3.B of this Agreement.

“Application Review Start Date” means the later date of either the date on which the
District issues its written notice that the Applicant has submitted a completed Application or the
date on which the Comptroller issues its written notice that the Applicant has submitted a
completed Application and as further identified in Section 2.3.A of this Agreement.

“Appraised Value” shall have the meaning assigned to such term in Section 1.04(8) of'the
TEXAS TAX CODE.

“Appraisal District” means the Brazoria County Appraisal District.

“Board of Trustees” means the Board of Trustees of the SWEENY INDEPENDENT
SCHOOL DISTRICT.

(13 3

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

“Comptroller’s Rules” means the applicable rules and regulations of the Comptroller set
forth in 34 TExAS ADMIN. CODE Chapter 9, Subchapter F, together with any court or
administrative decisions interpreting same.

“County” means Brazoria County, Texas.

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

“Final Termination Date” means the last date of the final year in which the Applicant is
required to Maintain Viable Presence and as further identified m Section 2.3.E of this Agreement.

113

Force Majeure” means those causes generally recognized under Texas law as constituting
impossible conditions. Each Party must inform the other in writing with proof of receipt within
sixty (60) business days of the existence of such Force Majeure or otherwise waive this right as a
defense.

“Land” means the real property described on EXHIBIT 2, which is attached hereto and
incorporated herein by reference for all purposes.

“Maintain Viable Presence” means (i) the operation during the term of this Agreement of
the facility or facilities for which the tax limitation is granted; and (ii) the Applicant’s maintenance
of jobs and wages as required by the Act and as set forth in its Application.

“Market Value” shall have the meaning assigned to such term in Section 1.04(7) of the
TEXAS TAX CODE.

“New Qualifving Jobs” means the total number of jobs to be created by the Applicant after
the Application Approval Date in connection with the project that is the subject of its Application
that meet the criteria of Qualifying Job as defined in Section 313.021(3) of the TEXAS TAX CODE
and the Comptroller’s Rules.

“New Non-Qualifving Jobs” means the number of Non-Qualifying Jobs, as defined in 34
TEXAS ADMIN. CODE Section 9.1051(14), to be created by the Applicant after the Application
Approval Date in connection with the project which is the subject of its Application.

“Qualified Investment” has the meaning set forth in Section 313.021(1) of the TEXAS TAX
CODE, as interpreted by the Comptroller’s Rules.

“Qualified Property” has the meaning set forth in Section 313.021(2) of the TEXAS TAX
CODE and as interpreted by the Comptroller’s Rules and the Texas Attorney General, as these
provisions existed on the Application Review Start Date.

“Qualifying Time Period” means the period defined in Section 2.3.C, during which the
Applicant shall make investment on the Land where the Qualified Property is located in the
amount required by the Act, the Comptroller’s Rules, and this Agreement.

“State” means the State of Texas.
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“Supplemental Payment” means any payments or transfers of things of value made to the
District or to any person or persons in any form if such payment or transfer of thing of value being
provided is in recognition of, anticipation of, or consideration for the Agreement and that is not
authorized pursuant to Sections 313.027(f)(1) or (2) of the TEXAS TAX CODE, and specifically
includes any payments required pursuant to Article VI of this Agreement.

“Tax Limitation Amount” means the maximum amount which may be placed as the
Appraised Value on the Applicant’s Qualified Property for maintenance and operations tax
assessment in each Tax Year of the Tax Limitation Period of this Agreement pursuant to Section
313.054 of the TEXAS TaX CODE.

“Tax Limitation Period” means the Tax Years for which the Applicant’s Qualified
Property is subject to the Tax Limitation Amount and as further identified in Section 2.3.D of this
Agreement.

“Tax Year” shall have the meaning assigned to such term in Section 1.04(13) of the TEXAS
TAX CODE (i.e., the calendar year).

“Taxable Value” shall have the meaning assigned to such term in Section 1.04(10) of the
TEXAS TAX CODE.

Section 1.2 NEGOTIATED DEFINITIONS. Wherever used in Articles IV, V, and VI, the
following terms shall have the following meanings, unless the context in which used clearly
indicates another meaning or otherwise; provided however, if there is a conflict between a term
defined in this section and a term defined in the Act, the Comptroller’s Rules, or Section 1.1 of
Agreement, the conflict shall be resolved by reference to Section 10.9.C.

“Aggregate Limit” means, for any Tax Year during the term of this Agreement, the
cumulative total of the Annual Limit amount for such Tax Year and all previous Tax Years during
the term of this Agreement, less all amounts paid by the Applicant to or on behalf of the District
under Article VI.

“Annual Limit” means the maximum annual benefit which can be paid directly to the
District as a Supplemental Payment under the provisions of Texas Tax Code §313.027(i). For
purposes of this Agreement, the amount of the Annual Limit shall be calculated for each year by
multiplying the District’s Average Daily Attendance in the amount of 1889 for the 15-16 school
year as calculated pursuant to Section 42.005 of the TEXAS EDUCATION CODE, times by $100, or
any larger amount in Texas Tax Code §313.027(1), if such limit amount is increased for any future
year of this Agreement. The Annual Limit shall first be computed for the first Tax Year (including
partial Tax Year) the Qualifying Time Period is to commence shall be Tax Year 2018, the start of
the Qualifying Time Period set forth in Section 2.3(C)(i), below.

“dpplicable  School Finance Law” means Chapters 41 and 42 of the TEXAS
EDUCATION CODE, the Act (Chapter 313 of the TEXAS TAX CODE), Chapter 403,
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Subchapter M, of the TEXAS GOVERNMENT CODE applicable to the District, and the
Constitution and general laws of the State applicable to the independent school districts of the
State, the applicable rules and regulations of the agencies of the State having jurisdiction over any
matters relating to the public school systems and school districts of the State, and judicial decisions
construing or interpreting any of the above. The term includes any amendments or successor
statutes that may be adopted in the future which impact or alter the calculation of the Applicant’s
ad valorem tax obligation to the District, either with or without the lunitation of property values
made pursuant to this Agreement.

“Applicant’s Stipulated Supplemental Payment Amount” means, for purposes of Article
V1, for any Tax Year during the term of this Agreement, an amount equal to forty percent (40%) of
the “Net Tax Benefit,” as such term is defined in this Section 1.2, for such Tax Year.

“Cumulative Payments” means for any Tax Year during the term of this Agreement, the
total of all payments, calculated under Article IV, V and VI of this Agreement, for such Tax Year
which are paid by or owed by the Applicant to the District, plus all payments, calculated under
Article IV, V and VI of this Agreement, paid by or owed by the Applicant for all previous Tax
Years during the term of this Agreement.

“Cumulative Unadjusted Tax Benefit” means for any Tax Year during the term of this
Agreement, the Unadjusted Tax Benefit for such Tax Year added to the Unadjusted Tax Benefit
for all previous Tax Years during the term of this Agreement.

“Muaintenance and Operations Revenue” or “M&O Revenue” means (i) those revenues
which the District receives from the levy of its annual ad valorem maintenance and operations tax
pursuant to Section 45.002 of the TEXAS EDUCATION CODE and Article VII § 3 of the TExaS
CONSTITUTION, plus (ii) all State revenues to which the District is or may be entitled under Chapter
42 of the TEXAS EDUCATION CODE or any other statutory provision as well as any amendment or
successor statute to these provisions, plus (iil) any indemnity payments received by the District
under other agreements similar to this Agreement to the extent that such payments are designed to
replace the District’s M&O Revenue lost as a result of such similar agreements, less (iv) any
amounts necessary to reimburse the State of Texas or another school district for the education of
additional students pursuant to Chapter 41 of the TEXAS EDUCATION CODE.

“M&O Amount” has the meaning given such term in Section 4.2.

“New M&QO Revenue " has the meaning given such term in Section 4.2. A. ii.

“Net Tax Benefit” means, for any Tax Year during the term of this Agreement, an amount
equal to (but not less than zero): (i) the amount of maintenance and operations ad valorem taxes
which the Applicant would have paid to the District for such Tax Year and all previous Tax Years
during the term of this Agreement if this Agreement had not been entered into by the Parties;
minus; (ii) an amount equal to the sum of (A) all maintenance and operations ad valorem school
taxes actually due to the District or any other governmental entity, including the State of Texas, for
such Tax Year and all previous Tax Years during the term of this Agreement, plus (B) any
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payments due to the District under Articles IV, V and VI under this Agreement for such Tax Year
and all previous Tax Years during the term of this Agreement.

“Original M&O Revenue” has the meaning given such term in Section 4.2. A. i.

“Supplemental Payments” has the meaning given such term in Section 6.1(a).

“Unadjusted Tax Benefit” means, for any Tax Year during the term of this Agreement, the
total of all gross tax savings calculated for such Tax Year by multiplying (i) an amount equal to (a)
the Taxable Value of the Applicant’s Qualified Property used for the District’s debt service
(interest and sinking fund) property tax purposes for such Tax Year, minus (b) the Tax Limitation
Amount (defined in Section 2.4, below, as Thirty Million Dollars ($30,000,000.00), by (ii) the
District’s maintenance and operations tax rate for such Tax Year.

ARTICLE II
AUTHORITY, PURPOSE AND LIMITATION AMOUNTS

Section 2.1. AUTHORITY. This Agreement is executed by the District as its written agreement
with the Applicant pursuant to the provisions and authority granted to the District in Section
313.027 of the TEXAS TAX CODE.

Section 2.2. PURPOSE. In consideration of the execution and subsequent performance of the
terms and obligations by the Applicant pursuant to this Agreement, identified in Sections 2.5 and
2.6 and as more fully specified in this Agreement, the value of the Applicant’s Qualified Property
listed and assessed by the County Appraiser for the District’s maintenance and operation ad
valorem property tax shall be the Tax Limitation Amount as set forth in Section 2.4 of this
Agreement during the Tax Limitation Period.

Section 2.3. TERM OF THE AGREEMENT.

A. The Application Review Start Date for this Agreement is June 9, 2017,
which will be used to determine the eligibility of the Applicant’s Qualified Property and all
applicable wage standards.

B. The Application Approval Date for this Agreement is October 10, 2017.
C. The Qualifying Time Period for this Agreement:

1. Starts on January 2, 2018, a date not later than January 1 of the
fourth Tax Year following the Application approval Date for /deferrals, as
authorized by §313.027(h) of the Texas Tax Code;

il Ends on December 31, 2020, the last day of the second complete
Tax Year following the Qualifying Time Period start date.
D. The Tax Limitation Period for this Agreement:
1. Starts on January 1, 2021, the first complete Tax Year that begins

after the end of the Qualifying Time Period; and
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1l Ends on December 31, 2030 which is the year the Tax Limitation
Period starts as identified in Section 2.3.D.1 plus 9 years.

E. The Fmal Termination Date for this Agreement is December 31, 2035,
which is the last year of the Tax Limitation Period as defined in Section 2.3.D.ii. plus 5
years.

F. This Agreement, and the obligations and responsibilities created by this

Agreement, shall be and become effective on the Application Approval Date identified in
Section 2.3.B. This Agreement, and the obligations and responsibilities created by this
Agreement, terminate on the Final Termination Date identified in Section 2.3.E, unless
extended by the express terms of this Agreement.

Section 2.4. TAX LIMITATION. So long as the Applicant makes the Qualified Investment as
required by Section 2.5, during the Qualifying Time Period, and unless this Agreement has been
terminated as provided herein before such Tax Year, on January 1 of each Tax Year of the Tax
Limitation Period, the Appraised Value of the Applicant’s Qualified Property for the District’s
maintenance and operations ad valorem tax purposes shall not exceed the lesser of:

A. the Market Value of the Applicant’s Qualified Property; or

B. Thirty Million Dollars ($30,000,000), based on Section 313.054 of the
TEXAS TAX CODE.

This Tax Limitation Amount is based on the limitation amount for the category that applies to the
District on the Application Approval Date, as set out by Section 313.052 ofthe TEXAS TAX CODE.

Section 2.5. TAX LIMITATION ELIGIBILITY. In order to be eligible and entitled to receive the
value limitation identified in Section 2.4 for the Qualified Property identified in Article III, the
Applicant shall:

A. have completed the Applicant’s Qualified Investment in the amount of
$30,000,000 during the Qualifying Time Period;

B. have created and maintained, subject to the provisions of Section 313.0276
ofthe TEXAS TaAX CODE, New Qualifying Jobs as required by the Act; and

C. pay an average weekly wage of at least $1,163.00 for all New
Non-Qualifying Jobs created by the Applicant.

Section 2.6. TAX LIMITATION OBLIGATIONS. In order to receive and maintain the limitation
authorized by Section 2.4, the Applicant shall:

A. provide payments to the District sufficient to protect future District
revenues through payment of revenue offsets and other mechanisms as more fully
described in Article I'V;

B. provide payments to the District that protect the District from the payment
of extraordinary education- related expenses related to the project, as more fully specified
in Article V; '

C. provide such Supplemental Payments as more fully specified in Article VI;
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D. create and Maintain Viable Presence on or with the Qualified Property and
perform additional obligations as more fully specified in Article VIII of this Agreement;
and

E. no additional conditions are identified in the certificate for a limitation on
appraised value by the Comptroller for this project.

ARTICLE III
QUALIFIED PROPERTY

Section 3.1. LOCATION WITHIN ENTERPRISE OR REINVESTMENT ZONE. At the time of the
Application Approval Date, the Land is within an area designated either as an enterprise zone,
pursuant to Chapter 2303 of the TEXAS GOVERNMENT CODE, or a reinvestment zone, pursuant to
Chapter 311 or 312 of the TEXAS TAX CODE. The legal description, and information concerning the
designation, of such zone is attached to this Agreement as EXHIBIT 1 and is incorporated herein by
reference for all purposes.

Section 3.2. LOCATION OF QUALIFIED PROPERTY AND INVESTMENT. The Land on which the
Qualified Property shall be located and on which the Qualified Investment shall be made is
described in EXHIBIT 2, which is attached hereto and incorporated herein by reference for all
purposes. The Parties expressly agree that the boundaries of the Land may not be materially
changed from its configuration described in EXHIBIT 2 unless amended pursuant to the provisions
of Section 10.2 of this Agreement.

Section 3.3. DESCRIPTION OF QUALIFIED PROPERTY. The Qualified Property that is subject to
the Tax Limitation Amount is described in EXHIBIT 4, which is attached hereto and incorporated
herein by reference for all purposes. Property which is not specifically described in EXHIBIT 4
shall not be considered by the District or the Appraisal District to be part of the Applicant’s
Qualified Property for purposes of this Agreement, unless by official action the Board of Trustees
provides that such other property is a part of the Applicant’s Qualified Property for purposes of
this Agreement in compliance with Section 313.027(e) of the TEXAS TAX CODE, the Comptroller’s
Rules, and Section 10.2 of this Agreement.

Section 3.4. CURRENT INVENTORY OF QUALIFIED PROPERTY. In addition to the requirements of
Section 10.2 of this Agreement, if there is a material change in the Qualified Property described in
EXHIBIT 4, then within 60 days from the date commercial operation begins, the Applicant shall
provide to the District, the Comptroller, the Appraisal District or the State Auditor’s Office a
specific and detailed description of the tangible personal property, buildings, and/or permanent,
nonremovable building components (including any affixed to or incorporated into real property)
on the Land to which the value limitation applies including maps or surveys of sufficient detail and
description to locate all such described property on the Land.

Section 3.5. QUALIFYING USE. The Applicant’s Qualified Property described in Section 3.3
qualifies for a tax limitation agreement under Section 313.024(b)(1) of the TEXAS TAX CODE as
property used for manufacturing.
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ARTICLE IV
PROTECTION AGAINST LOSS OF FUTURE DISTRICT REVENUES

Section 4.1. INTENT OF THE PARTIES. Subject to the limitations contained in this Agreement
(including Sections 7.1 and 4.10), it 1s the intent of the Parties that the District shall, in accordance
with the provisions of Section 313.027(f)(1) of the TEXAS TAX CODE, be compensated by the
Applicant for any loss that the District incurs in its Maintenance and Operations Revenue in each
year of this Agreement for which this Agreement was, in any manner, a producing cause, or which
resulted, at least in part, because of, or on account of, the execution of this Agreement-, after
taking into account any payments to be made under this Agreement. Such payments shall be
independent of, and in addition to, such other payments as set forth in Articles V and VI of this
Agreement. Subject to the limitations contained in this Agreement (including Sections 7.1 and
4.10), it is the intent of the Parties that the risk of any negative financial consequence to the
District’s Maintenance and Operations Revenue, to which the execution of this Agreement
contributed in any manner, will be borne solely by the Applicant and not by the District.

The Parties expressly understand and agree that, for all Tax Years to which this Agreement may
apply, the calculation of negative financial consequences will be defined for each applicable Tax
Year in accordance with the Applicable School Finance Law, as defined in Section 1.2 above, and
that such definition specifically contemplates that calculations made under this Agreement may
periodically change in accordance with changes in the Applicable School Finance Law. The
Parties further agree that the printouts and projections produced during the negotiations and
approval of this Agreement are: (i) for illustrative purposes only, and are not intended to be relied
upon, and have not been relied upon, by the Parties as a prediction of future consequences to either
Party; (ii) based upon the current Applicable School Finance Law, which is subject to change by
statute, by administrative regulation, or by judicial decision at any time; and (1ii) may change in
future years to reflect changes in the Applicable School Finance Law.

Section 4.2. CALCULATING THE AMOUNT OF LOSS OF REVENUES BY THE DISTRICT. Subject to
the provisions of Sections 4.10, 7.1, and 7.2, the amount to be paid by the Applicant to compensate
the District for loss of Maintenance and Operations Revenue resulting from, or on account of; this
Agreement for each year starting in the year of the Application Review Start Date and ending on
the Final Termination Date (the “M&O Amount™) shall be determined in compliance with the
Applicable School Finance Law in effect for such year and according to the following formula:

A. Notwithstanding any other provision in this Agreement, the M&O Amount owed
by the Applicant to the District means the Original M&O Revenue minus the New
M&O Revenue; based on the following definitions, where:

1. “Original M&O Revenue’ means the total State and local Maintenance and
Operations Revenue that the District would have received for the school
year, under the Applicable School Finance Law for such Tax Year; had this
Agreement not been entered into by the Parties and the Applicant’s
Qualified Property been subject to the District’s ad valorem maintenance
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11.

and operations tax at the District-adopted rate for the applicable Tax Year.
For purposes of this calculation, the Third Party (as defined in Section 4.3)
will base its calculations upon (1) the total Taxable Values for each
applicable Tax Year as certified by the Appraisal District for all taxable
accounts in the District for the District’s maintenance and operations ad
valorem tax purposes, save and except for the Applicant’s Qualified
Property subject to this Agreement, plus (2) the total Taxable Values for
such applicable Tax Year as certified by the Appraisal District for the
Applicant’s Qualified Property subject to this Agreement for the District’s
debt service (interest and sinking fund) ad valorem tax purposes (which
total Taxable Values for the Applicant’s Qualified Property subject to this
Agreement shall be used in lieu of the total Taxable Values for such
applicable Tax Year as certified by the Appraisal District for the
Applicant’s Qualified Property subject to this Agreement for the District’s
maintenance and operations ad valorem tax purposes).

“New M&O Revenue” means the total State and local Maintenance and
Operations Revenue that the District actually received or is accrued to the
District in accordance with the provisions ofthe Applicable School Finance
Law for such school year.

B. In making the calculations required by this Section 4.2:

ii.

1il.

1v.

The Taxable Value of property for each school year will be determined
under the Applicable School Finance Law as that law exists for the year for
which the calculation is made.

For purposes of this calculation, the tax collection rate on the Applicant’s
Qualified Property will be presumed to be one hundred percent (100%).

If, for any year of this Agreement, the difference between the Original
M&O Revenue and the New M&O Revenue, as calculated under this
Section 4.2, results in a negative number, the negative number will be
considered to be zero.

All calculations made for any year during the Tax Limitation Period under
Subsection ii of Section 4.2.A will reflect the Tax Limitation Amount for
such year.

All calculations made under this Section 4.2 shall be made using a
methodology which isolates only the revenue impact caused by this
Agreement. The Applicant shall not be responsible to reimburse the
District for other revenue losses created by other agreements or any other
factor not contained in this Agreement.
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Section 4.3.  CALCULATIONS TO BE MADE BY THIRD PARTY. All calculations under this
Agreement shall be made annually by an independent third party (the “Third Party”) jointly
selected and appointed each year by the District and the Applicant. If the Parties cannot agree on
the Third Party, then the Third Party shall be selected by a mediator selected in accordance with
the procedures set forth in Section 9.3A.

Section 4.4. DATA USED FOR CALCULATIONS. The calculations for payments under this
Agreement shall be initially based upon the valuations that are placed upon all taxable property in
the District, including the Applicant’s Qualified Investment and/or the Applicant’s Qualified
Property by the Appraisal District in its annual certified tax roll submitted to the District pursuant
to Texas Tax Code § 26.01 on or about July 25 of each year of this Agreement. Immediately upon
receipt of the valuation information by the District, the District shall submit the valuation
information to the Third Party selected and appointed under Section 4.3. The certified tax roll data
shall form the basis of the calculation of any and all amounts due under this Agreement. All other
data utilized by the Third Party to make the calculations contemplated by this Agreement shall be
based upon the best available current estimates. The data utilized by the Third Party shall be
adjusted from time to time by the Third Party to reflect actual amounts, subsequent adjustments by
the Appraisal District to the District’s certified tax roll or any other changes in student counts, tax
collections, or other data.

Section 4.5.  DELIVERY OF CALCULATIONS. On or before November 1 of each year for which
this Agreement is effective, the Third Party appointed pursuant to Section 4.3 shall forward to the
Parties a certification containing the calculations required under this Article IV, Article V, and/or
Article VI of this Agreement in sufficient detail to allow the Parties to understand the manner in
which the calculations were made. The Third Party shall simultaneously submit his, her or its
invoice for fees for services rendered to the Parties, if any fees are being claimed, which fee shall
be the sole responsibility of the District, but subject to the provisions of Section 4.6, below. Upon
reasonable prior notice, the employees and agents of the Applicant shall have access, at all
reasonable times, to the Third Party's calculations, offices, personnel, books, records, and
correspondence pertaining to the calculation and fee for the purpose of verification. The Third
Party shall maintain supporting data consistent with generally accepted accounting practices, and
the employees and agents of the Applicant shall have the right to reproduce and retain for purpose
of audit, any of these documents. The Third Party shall preserve all documents pertaining to the
calculations until the Final Termination Date. The Applicant shall not be liable for any of the
Third Party's costs resulting from a review or audit of the Third Party's books, records,
correspondence, or work papers pertaining to the calculations contemplated by this Agreement-
or the fee paid by the Applicant to the Third Party pursuant to Section 4.6, if such fee is timely
paid.

Section 4.6. PAYMENT BY APPLICANT. The Applicant shall pay any amount determined to be due
and owing to the District under this Agreement on or before the January 31 next following the tax
levy for each year for which this Agreement is effective. By such date, the Applicant shall also pay
any amount billed by the Third Party for all calculations under this Agreement under Section 4.5,
above, plus any reasonable and necessary legal expenses paid by the District to its attorneys,
auditors, or financial consultants for the preparation and filing of any financial reports, disclosures,
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or other reimbursement applications filed with or sent to the State of Texas which are, or may be
required under the terms or because of the execution of this Agreement. Notwithstanding the
foregoing, for no Tax Year during the term of this Agreement shall the Applicant be responsible
for the payment of an aggregate amount of fees and expenses under this Section 4.6 and Section
4.5 which exceeds Fifteen Thousand Dollars ($15,000.00).

Section 4.7. EFFECT OF PROPERTY VALUE APPEAL OR OTHER ADJUSTMENT. If at the time the
Third Party selected and appointed under Section 4.3 makes its calculations under this Agreement
the Applicant has appealed any matter relating to the valuations placed by the Appraisal District on
the Applicant’s Qualified Property and/or the Applicant’s Qualified Investment and such appeal
remains unresolved, the Third Party shall base its calculations upon the values placed upon the
Applicant’s Qualified Property and/or the Applicant’s Qualified Investment, respectively, by the
Appraisal District. If as a result of an appeal or for any other reason, the Taxable Value of the
Applicant’s Qualified Investment and/or the Applicant’s Qualified Property is changed, once the
determination of the new Taxable Value becomes final, the Parties shall immediately notify the
Third Party who shall immediately issue new calculations required by this Agreement for the
applicable year or years using the new Taxable Value. Upon completion of the new calculations,
the Third Party shall transmit the new calculations to the Parties. In the event the new calculations
result in a change in any amount paid or payable by the Applicant under this Agreement, the Party
from whom the adjustment is payable shall remit such amounts to the other Party within thirty (30)
days of the receipt of the new calculations from the Third Party.

Section 4.8. STATUTORY CHANGES AFFECTING M&OQO REVENUE. Notwithstanding any other
provision in this Agreement, but subject to the limitations contained in Sections 7.1 and 4.10, in
the event that, by virtue of statutory changes to the Applicable School Finance LLaw, administrative
interpretations by the Comptroller, the Commissioner of Education, or the Texas Education
Agency, or for any other reason attributable to statutory change, District will receive less
Maintenance and Operations Revenue, or, if applicable, will be required to increase its payment of
funds to the State, because of its participation in this Agreement, the Applicant shall make
payments to District, up to but not to exceed the amount of the limits set forth in this Agreement
(including Sections 7.1 and 4.10), that are necessary to offset any such negative impact on the
District as a result of its participation in this Agreement. The calculation of any such payments to
the District shall take into account any adjustments to the amount calculated for the current fiscal
year that should be made in order to reflect the actual impact on District.

Section 4.9 RESOLUTION OF DISPUTES. Should the Applicant disagree with the certification
containing the calculations prepared and/or delivered pursuant to Section 4.5, the Applicant may
appeal the findings, in writing, to the Third Party within thirty (30) days following the later of (i)
receipt of'the certification, or (ii) the date the Applicant is granted access to the books, records, and
other information in accordance with Section 4.5 for purposes of auditing or reviewing the
information in connection with the certification. Within ten (10) days ofreceipt of the Applicant's
appeal, the Third Party will issue, in writing, a final determination of the certification containing
the calculations. Thereafter, the Applicant may appeal the final determination of the certification
containing the calculations to the Board of Trustees. Any such appeal by the Applicant of the final
determination of the Third Party may be made, in writing, to the Board of Trustees within thirty
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(30) days of the Applicant’s receipt of the Third Party’s final determination of the certification
containing the calculations, and shall be without limitation of the Applicant’s other rights and
remedies available hereunder, at law or in equity.

Section 4.10. CUMULATIVE PAYMENT LIMITATION. Notwithstanding anything contained in this
Agreement to the contrary, in no event shall the Cumulative Payments calculated for a Tax Year of
this Agreement during the period from the Tax Year that includes the date on which the Qualifying
Time Period commences under this Agreement as provided in Section 2.3.C.i (i.e. the Tax Year
2018), and ending with the Tax Year 2029, which is the last Tax Year ofthe Tax Limitation Period
exceed an amount equal to One Hundred Percent (100%) of the Applicant’s Cuiulative
Unadjusted Tax Benefit for such Tax Year. For each Tax Year of this Agreement, amounts
otherwise due and owing by the Applicant to the District which, by virtue of the application of the
payment limitation set forth in this Section 4.10, are not payable to the District for such Tax Year,
shall be carried forward from year-to-year into subsequent Tax Years during the term of this
Agreement, but shall be subject, in each subsequent Tax Year, to the limit set forth in this Section
4.10. Any ofthe Cumulative Payments which cannot be paid to the District prior to the end of the
first Tax Year following the end of the Tax Limitation Period (i.e. the Tax Year 2029) because
such payment would exceed the Applicant’s Cumulative Unadjusted Tax Benefit under this
Agreement will be deemed to have been cancelled by operation of law, and the Applicant shall
have no further obligation with respect thereto.

ARTICLE V
PAYMENT OF EXTRAORDINARY EDUCATION-RELATED EXPENSES

Section 5.1. EXTRAORDINARY EXPENSES. In addition to the amounts determined pursuant to
Section 4.2 of this Agreement above, the Applicant on an annual basis shall also indemnify and
reimburse the District for all non-reimbursed costs, certified by the District’s external auditor to
have been incurred by the District for extraordinary education-related expenses related to the
project described in the Application that are not directly funded in state aid formulas, including
expenses for the purchase of portable classrooms and the hiring of additional personnel to
accommodate a temporary increase in student enrollment attributable to such project. The
Applicant shall have the right to contest the findings of the District’s external auditor in
accordance with the procedures set forth in Section 4.9.

ARTICLE VI
SUPPLEMENTAL PAYMENTS

Section 6.1. INTENT OF PARTIES WITH RESPECT TO SUPPLEMENTAL PAYMENTS.

(a) Amounts Exclusive of Indemnity Amounts
In addition to undertaking the responsibility for the payment of all ofthe amounts set forth
under Articles IV and V, and as further consideration for the execution of this Agreement by the
District, the Applicant shall also be responsible for the supplemental payments set forth in this
Article VI (the “Supplemental Payments”). The Applicant shall not be responsible to the District
or to any other person or persons in any form for the payment or transfer of money or any other
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thing of value in recognition of, anticipation of, or consideration for this Agreement for limitation
on appraised value made pursuant to Chapter 313, Texas Tax Code, unless it is explicitly set forth
in this Agreement. It is the express intent of the Parties that the Applicant’s obligation to make
Supplemental Payments under this Article VI is separate and independent of the obligation of the
Applicant to pay the amounts described in Articles IV and V; provided, however, that all payments
under Articles IV and V and this Article VI are subject to the limitations contained in Sections 7.1
and 4.10, and that all payments under this Article VI are subject to the separate limitations
contained in Sections 6.2 and 6.3.

(b) Adherence to Statutory Limits on Supplemental Payments

It is the express intent of the Parties that any Supplemental Payments made to or on
behalf of the District by the Applicant under this Article VI shall not exceed either (i) the limit
imposed by the provisions of Texas Tax Code §313.027(1), as such limit is allowed to be increased
by the Legislature for any future year of this Agreement, (ii) or the amount described in Section
6.3.

Section 6.2. SUPPLEMENTAL PAYMENT LIMITATION. Notwithstanding the foregoing:

A. the total of the Supplemental Payments made pursuant to this Article VI
shall: not exceed for any calendar year of this Agreement an amount equal to the greater of
One Hundred Dollars ($100.00) per student per year in average daily attendance, as
defined by Section 42.005 of the TEXaS EDUCATION CODE, or Fifty Thousand Dollars
($50,000.00) per year times the number of years beginning with the first complete or
partial year of the Qualifying Time Period identified in Section 2.3.C and ending with the
year for which the Supplemental Payment is being calculated minus all Supplemental
Payments previously made by the Applicant;

B. Supplemental Payments may only be made during the period starting the
first year of the Qualifying Time Period and ending December 31 of the third year
following the end of the Tax Limitation Period;

C. the limitation in Section 6.2.A does not apply to amounts described by
Section 313.027(f)(1)-(2) of the TEXAS TAX CODE as implemented in Articles IV and V
of this Agreement; and

D. for purposes of this Agreement, the calculation of the limit of the annual
Supplemental Payment shall be the greater of $50,000 or $100 multiplied by the District’s
Average Daily Attendance as calculated pursuant to Section 42.005 of the TEXAS
EDUCATION CODE, based upon the District’s Average Daily Attendance for the previous
school year.

Section 6.3. STIPULATED SUPPLEMENTAL PAYMENT SCHEDULE. Beginning with the first year
of the Qualified Time Period [as defined by Tex. Tax Code § 313.021(4)] (Tax Year 2018) and
ending the third tax year after the Limitation expires (Tax Year 2033), the District shall receive
Supplemental Payments in accordance with the following schedule:
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Supplemental | Tax School Payment Due Date Payment

Payment Year Year Amount

Number
1. 2018 2018-2019 | May 31, 2018 $190,439.00
2. 2019 2019-2020 | January 31, 2019 $190,439.00
3. 2020 2020-2021 | January 31, 2020 $190,439.00
4. 2021 2021-2022 | Januvary 31, 2021 $190,439.00
5. 2022 2022-2023 | January 31, 2022 $190,439.00
6. 2023 2023-2024 | January 31, 2023 $190,439.00
7. 2024 2024-2025 | January 31, 2024 $190,439.00
8. 2025 2025-2026 | January 31, 2025 $190,439.00
9. 2026 2026-2027 | January 31, 2026 $190,439.00
10. 2027 2027-2028 | January 31, 2027 $190,439.00
11. 2028 2028-2029 | January 31, 2028 $190,439.00
12. 2029 2029-2030 | January 31, 2029 $190,439.00
13. 2030 2030-2031 | January 31, 2030 $190,439.00
14. 2031 2031-2032 | January 31, 2031 $190,439.00
15. 2032 2032-2033 | January 31, 2032 $190,439.00
16. 2033 2033-2034 | January 31, 2033 $190,439.00
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Notwithstanding the foregoing or anything to the contrary contained in this Agreement (including,
but not limited to, Article VII), if before January 1, 2021, the Applicant notifies the District in
writing pursuant to Section 7.2 that it will not commence or complete construction of the
Applicant’s Qualified Investment, then the Applicant shall have no obligation to pay any
Supplemental Payment otherwise due after the date the Applicant provides such written
notification to the District.

Section 6.4. PROCEDURES FOR SUPPLEMENTAL PAYMENT CALCULATIONS. All calculations
required by this Article VI, including but not limited to: (i) the calculation of the Applicant’s
Stipulated Supplemental Payment Amount; (i1) the determination of both the Annual Limit and the
Aggregate Limit; (ii1) the effect, if any, of the Aggregate Limit upon the actual amount of
Supplemental Payments eligible to be paid to the District by the Applicant; and (iv) the carry
forward and accumulation of any of the Applicant’s Stipulated Supplemental Payment Amounts
unpaid by the Applicant due to the Aggregate Limit in previous years, shall be calculated by the
Third Party selected pursuant to Section 4.4.

(a)  The calculations made by the Third Party shall be made at the same time and on the
same schedule as the calculations made pursuant to Section 4.6.

(b) The payment of all amounts due under this Article VI shall be made at the time set
forth in Section 4.7.

Section 6.5. CALCULATION OF ANNUAL SUPPLEMENTAL PAYMENTS TO THE DISTRICT AND
APPLICATION OF AGGREGATE LIMIT. For each Tax Year during the term of this Agreement
beginning with the Tax Year 2018, which is the Tax Year that includes the date on which the
Qualifying Time Period commences under this Agreement as provided in Section 2.3.C.i, and
ending with Tax Year 2033, which is the third Tax Year following the end of'the Tax Limitation
Period, the District, or its successor beneficiary should one be designated under Section 6.7 below
shall not be entitled to receive Supplemental Payments, computed under Sections 6.2 and 6.3
above, that exceed the Aggregate Limit.

If, for any Tax Year during the term of this Agreement the amount of the Applicant’s
Stipulated Supplemental Payment Amount, calculated under Sections 6.2 and 6.3 above for such
Tax Year, exceeds the Aggregate Limit for such Tax Year, the difference between the Applicant’s
Stipulated Supplemental Payment Amount so calculated and the Aggregate Limit for such Tax
Year, shall be carried forward from year-to-year into subsequent Tax Y ears during the term of this
Agreement, and to the extent not limited by the Aggregate Limit in any subsequent Tax Year
during the term of this Agreement, shall be paid to the District. Ifthere are changes in Chapter 313
of the Texas Tax Code that increase or decrease the limit on the amount of the Supplemental
Payments that may be made to or on behalf of the District by the Applicant under this Article VI,
any higher or lower amount of Supplemental Payments that first became due hereunder prior to the
effective date of any such statutory change will not be adjusted.

Any of the Applicant’s Stipulated Supplemental Payment Amounts which cannot be paid
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to the District prior to the end of the third full Tax Year following the end of the Tax Limitation
Period, as defined in Section 2.3(D)(ii), because such payment would exceed the Aggregate Limit;
will be deemed to have been cancelled by operation of law, and the Applicant shall have no further
obligation with respect thereto.

Section 6.6. PROCEDURES FOR SUPPLEMENTAL PAYMENT CALCULATIONS.

(a) All calculations required by this Article VI, including but not limited to: (i) the
calculation of the Applicant’s Stipulated Supplemental Payment Amount; (ii) the
determination of both the Annual Limit and the Aggregate Limit; (iii) the effect, if
any, of the Aggregate Limit upon the actual amount of Supplemental Payments
eligible to be paid to the District by the Applicant; and (iv) the carry forward and
accumulation of any of the Applicant’s Stipulated Supplemental Payment Amounts
unpaid by the Applicant due to the Aggregate Limit in previous years, shall be
calculated by the Third Party selected pursuant to Section 4.3.

(b) The calculations made by the Third Party shall be made at the same time and on the
same schedule as the calculations made pursuant to Section 4.6.

(c) The payment of all amounts due under this Article VI shall be made at the time set
forth in Section 4.7.

Section 6.7. DISTRICT’S OPTION TO DESIGNATE SUCCESSOR BENEFICIARY. At any time during
the term of this Agreement, the Board of Trustees may, in its sole discretion, so long as such
decision does not result in additional costs to the Applicant under this Agreement, direct that any
of the Applicant’s payments under this Article VI be made to the District’s educational foundation
or to a similar entity. Such foundation or entity may only use such funds received under this
Article VI to support the educational mission of the District and its students. Any designation of
such foundation or entity must be made by recorded vote of the Board of Trustees at a properly
posted public meeting of the Board of Trustees. Any such designation will become effective after
such public vote and the delivery of notice of said vote to the Applicant in conformance with the
provisions of Section 10.1 below. Such designation may be rescinded by the Board of Trustees, by
action of the Board of Trustees, at any time, and any such rescission will become effective after
delivery of notice of such action to the Applicant in conformance with the provisions of Section

10.1.

Any designation of a successor beneficiary under this Section 6.7 shall not alter the limits on
Supplemental Payments described in this Article IV, including Sections 6.2 and 6.3, above.

Notwithstanding the foregoing, any payments made by the Applicant shall be made in the manner
and to the Party designated in this Agreement unless the Applicant receives unambiguous written
notice from the District that such payments are to be made to a different party.

ARTICLE VII
ANNUAL LIMITATION OF PAYMENTS BY APPLICANT
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Section 7.1. ANNUAL LIMITATION. Notwithstanding anything contained in this Agreement to the
contrary, and with respect to each Tax Year of the Tax Limitation Period beginning after the first
Tax Year of the Tax Limitation Period, in no event shall (i) the sum of the maintenance and
operations ad valorem taxes paid by the Applicant to the District for such Tax Year, plus the sum
of all payments otherwise due from the Applicant to the District under Articles I'V, V, and VI of
this Agreement with respect to such Tax Year, exceed (ii) the amount of the maintenance and
operations ad valorem taxes that the Applicant would have paid to the District for such Tax Year
(determined by using the District’s actual maintenance and operations tax rate for such Tax Year)
if the Parties had not entered into this Agreement. The calculation and comparison of the amounts
described in clauses (i) and (11) of the preceding sentence shall be included in all calculations made
pursuant to Article I'V of this Agreement, and mn the event the sum of'the amounts described in said
clause (i) exceeds the amount described in said clause (ii), then the payments otherwise due from
the Applicant to the District under Articles IV, V, and VI shall be reduced until such excess is
eliminated.

Section 7.2. OPTION TO TERMINATE AGREEMENT. In the event the Applicant determines that it
will not commence or complete construction of the Applicant’s Qualified Investment, the
Applicant shall have the option, prior to the beginning of the Tax Limitation Period, to terminate
this Agreement by notifying the District in writing of its exercise of such option. Additionally, in
the event that any payment otherwise due from the Applicant to the District under Article IV,
Article V, or Article VI of this Agreement with respect to a Tax Year is subject to reduction in
accordance with the provisions of Section 7.1, then the Applicant shall have the option to terminate
this Agreement. The Applicant may exercise such option to terminate this Agreement by notifying
the District of its election in writing not later than the July 31 of the year following the Tax Year
with respect to which a reduction under Section 7.1 is applicable. Any termination of this
Agreement under the foregoing provisions regarding payments in this Section 7.2 shall be
effective immediately prior to the second Tax Year next following the Tax Year in which the
reduction giving rise to the option occurred.

Section 7.3. EFFECT OF OPTIONAL TERMINATION. Upon the exercise of the option to terminate
pursuant to Section 7.2, this Agreement shall terminate and be of no further force or effect;
provided, however, that:

A. the Parties respective rights and obligations under this Agreement with
respect to the Tax Year or Tax Years (as the case may be) through and including the Tax
Year during which such notification is delivered to the District, shall not be impaired or
modified as a result of such termination and shall survive such termination unless and until
satisfied and discharged; and

B. the provisions of this Agreement regarding payments (including liquidated
damages and tax payments), records and dispute resolution shall survive the termination or
expiration of this Agreement.
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ARTICLE VIII
ADDITIONAL OBLIGATIONS OF APPLICANT

Section 8.1. APPLICANT’S OBLIGATION TO MAINTAIN VIABLE PRESENCE. In order to receive
and maintain the limitation authorized by Section 2.4 in addition to the other obligations required
by this Agreement, the Applicant shall Maintain Viable Presence in the District commencing at the
start of the Tax Limitation Period through the Final Termination Date of this Agreement.
Notwithstanding anything contained in this Agreement to the contrary, the Applicant shall not be
in breach of, and shall not be subject to any liability for failure to Maintain Viable Presence to the
extent such failure is caused by Force Majeure, provided the Applicant makes commercially
reasonable efforts to remedy the cause of such Force Majeure.

Section 8.2. REPORTS. In order to receive and maintain the limitation authorized by Section 2.4
in addition to the other obligations required by this Agreement, the Applicant shall submit all
reports required from time to time by the Comptroller, listed in 34 TEXAS ADMIN. CODE Section
9.1052 and as currently located on the Comptroller’s website, including all data elements required
by such form to the satisfaction of the Comptroller on the dates indicated on the form or the
Comptroller’s website and starting on the first such due date after the Application Approval Date.

Section 8.3. COMPTROLLER’S REPORT ON CHAPTER 313 AGREEMENTS. During the term of
this Agreement, both Parties shall provide the Comptroller with all information reasonably
necessary for the Comptroller to assess performance under this Agreement for the purpose of
issuing the Comptroller’s report, as required by Section 313.032 of the TEXAS TAX CODE.

Section 8.4. DATA REQUESTS. Upon the written request of the District, the State Auditor’s
Office, the Appraisal District, or the Comptroller during the term of this Agreement, the Applicant,
the District or any other entity on behalf of the District shall provide the requesting party with all
information reasonably necessary for the requesting party to determine whether the Applicant is in
compliance with its rights, obligations or responsibilities, including, but not limited to, any
employment obligations which may arise under this Agreement.

Section 8.5. SITE VISITS AND RECORD REVIEW. The Applicant shall allow authorized
employees of the District, the Comptroller, the Appraisal District, and the State Auditor’s Office to
have reasonable access to the Applicant’s Qualified Property and business records from the
Application Review Start Date through the Final Termination Date, in order to inspect the project
to determine compliance with the terms hereof or as necessary to properly appraise the Taxable
Value of the Applicant’s Qualified Property.

A. All inspections will be made at a mutually agreeable time after the giving of not less
than forty-eight (48) hours prior written notice, and will be conducted in such a manner so as not to
unreasonably interfere with either the construction or operation of the Applicant’s Qualified
Property.

B. All inspections may be accompanied by one or more representatives of the
Applicant, and shall be conducted in accordance with the Applicant’s safety, security, and
operational standards. Notwithstanding the foregoing, nothing contained in this Agreement shall
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require the Applicant to provide the District, the Comptroller, or the Appraisal District with any
technical or business information that is proprietary, a trade secret, or is subject to a confidentiality
agreement with any third party.

Section 8.6, RIGHT TO AUDIT; SUPPORTING DOCUMENTS; AUTHORITY OF STATE AUDITOR.
By executing this Agreement, implementing the authority of, and accepting the benefits provided
by Chapter 313 of the TEXAS TAX CODE, the Parties agree that this Agreement and their
performance pursuant to its terms are subject to review and audit by the State Auditor as if they are
parties to a State contract and subject to the provisions of Section 2262.154 of the TEXAS
GOVERNMENT CODE and Section 313.010(a) of the TEXAS TAX CODE. The Parties further agree to
comply with the following requirements:

A. The District and the Applicant shall maintain and retain supporting documents
adequate to ensure that claims for the Tax Limitation Amount are in accordance with applicable
Comptroller and State of Texas requirements. The Applicant and the District shall maintain all
such documents and other records relating to this Agreement and the State’s property for a period
of four (4) years after the latest occurring date of:

1. date of submission of the final payment;
il Final Termination Date; or
11l date of resolution of all disputes or payment.

B. During the time period defined under Section 8.6.A, the District and the Applicant
shall make available at reasonable times and upon reasonable notice, and for reasonable periods,
all information related to this Agreement; the Applicant’s Application; and the Applicant’s
Qualified Property, Qualified Investment, New Qualifying Jobs, and wages paid for New Non-
Qualifying Jobs such as work papers, reports, books, data, files, software, records, calculations,
spreadsheets and other supporting documents pertaining to this Agreement, for purposes of
inspecting, monitoring, auditing, or evaluating by the Comptroller, State Auditor’s Office, State of
Texas or their authorized representatives. The Applicant and the District shall cooperate with
auditors and other authorized Comptroller and State of Texas representatives and shall provide
them with prompt access to all of such property as requested by the Comptroller or the State of
Texas. By example and not as an exclusion to other breaches or failures, the Applicant’s or the
District’s failure to comply with this Section shall constitute a Material Breach of this Agreement.

C. In addition to and without limitation on the other audit provisions of this
Agreement, the acceptance of tax benefits or funds by the Applicant or the District or any other
entity or person directly under this Agreement acts as acceptance of the authority of the State
Auditor, under the direction of the legislative audit committee, to conduct an audit or investigation
in connection with those funds. Under the direction of the legislative audit committee, the
Applicant or the District or other entity that is the subject of an audit or investigation by the State
Auditor must provide the State Auditor with access to any information the State Auditor considers
relevant to the investigation or audit. The Parties agree that this Agreement shall for its duration be
subject to all rules and procedures of the State Auditor acting under the direction of the legislative
audit committee.

D. The Applicant shall include the requirements of this Section 8.6 in its subcontract
with any entity whose employees or subcontractors are subject to wage requirements under the
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Act, the Comptroller’s Rules, or this Agreement, or any entity whose employees or subcontractors
are included in the Applicant’s compliance with job creation or wage standard requirement of the
Act, the Comptroller’s Rules, or this Agreement.

Section 8.7. FALSE STATEMENTS; BREACH OF REPRESENTATIONS. The Parties acknowledge
that this Agreement has been negotiated, and is being executed, in reliance upon the information
contained in the Application, and any supplements or amendments thereto, without which the
Comptroller would not have approved this Agreement and the District would not have executed
this Agreement. By signature to this Agreement, the Applicant:

A. represents and warrants that all information, facts, and representations contained in
the Application are true and correct to the best of its knowledge;

B. agrees and acknowledges that the Application and all related attachments and
schedules are included by reference in this Agreement as if fully set forth herein; and

C. acknowledges that if the Applicant submitted its Application with a false statement,
signs this Agreement with a false statement, or submits a report with a false statement, or it is
subsequently determined that the Applicant has violated any of the representations, warranties,
guarantees, certifications, or affirmations included in the Application or this Agreement, the
Applicant shall have materially breached this Agreement and the Agreement shall be invalid and
void except for the enforcement of the provisions required by Section 9.2 of this Agreement.

ARTICLE IX
MATERIAL BREACH OR EARLY TERMINATION

Section 9.1. EVENTS CONSTITUTING MATERIAL BREACH OF AGREEMENT. The Applicant shall
be in Material Breach of this Agreement if it commits one or more of the following acts or
omissions (each a “Material Breach”):

A. The Application, any Application Supplement, or any Application Amendment on
which this Agreement is approved is determined to be inaccurate as to any material
representation, information, or fact or is not complete as to any material fact or representation or
such application;

B. The Applicant failed to complete Qualified Investment as required by Section
2.5.A. of this Agreement during the Qualifying Time Period;

C. The Applicant failed to create and maintain the number of New Qualifying Jobs
required by the Act;
D. The Applicant failed to create and maintain the number of New Qualifying Jobs

specified in Schedule C of the Application;

E. The Applicant failed to pay at least the average weekly wage of all jobs in the
county in which the jobs are located for all New Non-Qualifying Jobs created by the Applicant;

F. The Applicant failed to provide payments to the District sufficient to protect future
District revenues through payment of revenue offsets and other mechanisms as more fully
described in Article IV of this Agreement;
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G. The Applicant failed to provide the payments to the District that protect the District
from the payment of extraordinary education-related expenses related to the project to the extent
and in the amounts that the Applicant agreed to provide such payments in Article V of this
Agreement,

H. The Applicant failed to provide the Supplemental Payments to the extent and in the
amounts that the Applicant agreed to provide such Supplemental Payments in Article VI of this
Agreement;

L. The Applicant failed to create and Maintain Viable Presence on or with the
Qualified Property as more fully specified in Article VIII of this Agreement;

J. The Applicant failed to submit the reports required to be submitted by Section 8.2
to the satisfaction of the Comptroller;

K The Applicant failed to provide the District or the Comptroller with all information
reasonably necessary for the District or the Comptroller to determine whether the Applicant is in
compliance with its obligations, including, but not limited to, any employment obligations which
may arise under this Agreement;

L. The Applicant failed to allow authorized employees of the District, the
Comptroller, the Appraisal District, or the State Auditor’s Office to have access to the Applicant’s
Qualified Property or business records in order to inspect the project to determine compliance with
the terms hereof or as necessary to properly appraise the Taxable Value of the Applicant’s
Qualified Property under Sections 8.5 and 8.6;

M. The Applicant failed to comply with a request by the State Auditor’s office to
review and audit the Applicant’s compliance with this Agreement;

N. The Applicant has made any payments to the District or to any other person or
persons in any form for the payment or transfer of money or any other thing of value in recognition
of, anticipation of, or consideration for this Agreement for limitation on Appraised Value made
pursuant to Chapter 313 of the TEXAS TAX CODE, in excess of the amounts set forth in Articles IV,
V and VI ofthis Agreement;

O. The Applicant failed to comply with the conditions included in the certificate for
limitation issued by the Comptroller.

Section 9.2. DETERMINATION OF BREACH AND TERMINATION OF AGREEMENT.

A. Prior to making a determination that the Applicant has failed to comply in any
material respect with the terms of this Agreement or to meet any material obligation under this
Agreement, the District shall provide the Applicant with a written notice of the facts which it
believes have caused the breach of this Agreement, and if cure is possible, the cure proposed by the
District. After receipt of the notice, the Applicant shall be given ninety (90) days to present any
facts or arguments to the Board of Trustees showing that it is not in breach of its obligations under
this Agreement, or that it has cured or undertaken to cure any such breach.

B. If the Board of Trustees is not satisfied with such response or that such breach has
been cured, then the Board of Trustees shall, after reasonable notice to the Applicant, conduct a
hearing called and held for the purpose of determining whether such breach has occurred and, if so,
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whether such breach has been cured. At any such hearing, the Applicant shall have the
opportunity, together with their counsel, to be heard before the Board of Trustees. At the hearing,
the Board of Trustees shall make findings as to:

1. whether or not a breach of this Agreement has occurred;
1. whether or not such breach is a Material Breach;
111 the date such breach occurred, if any; and
v. whether or not any such breach has been cured.
C. In the event that the Board of Trustees determines that such a breach has occurred

and has not been cured, it shall at that time determine:

1. the amount of recapture taxes under Section 9.4.C (net of all credits under
Section 9.4.C);
11. the amount of any penalty or interest under Section 9.4.E that are owed to
the District; and
1il. in the event of a finding of a Material Breach, whether to terminate this
Agreement.
D. After making its determination regarding any alleged breach, the Board of Trustees

shall cause the Applicant to be notified in writing of'its determination (a “Determination of Breach
and Notice of Contract Termination”) and provide a copy to the Comptroller.

Section 9.3. DISPUTE RESOLUTION.

A. After receipt of notice of the Board of Trustee’s Determination of Breach and
Notice of Contract Termination under Section 9.2, the Applicant shall have sixty (60) days in
which either to tender payment or evidence of its efforts to cure, or to initiate mediation of the
dispute by written notice to the District, in which case the District and the Applicant shall be
required to make a good faith effort to resolve, without resort to litigation and within sixty (60)
days after the Applicant initiates mediation, such dispute through mediation with a mutually
agreeable mediator and at a mutually convenient time and place for the mediation. Ifthe Parties are
unable to agree on a mediator, a mediator shall be selected by the senior state district court judge
then presiding in Brazoria County, Texas. The Parties agree to sign a document that provides the
mediator and the mediation will be governed by the provisions of Chapter 154 of the TEXAS CIVIL
PRACTICE AND REMEDIES CODE and such other rules as the mediator shall prescribe. With respect
to such mediation, (1) the District shall bear one-half of such mediator’s fees and expenses and the
Applicant shall bear one-half of such mediator’s fees and expenses, and (ii) otherwise each Party
shall bear all of its costs and expenses (including attorneys’ fees) incurred in connection with such
mediation.

B. In the event that any mediation is not successful in resolving the dispute or that
payment is not received within the time period described for mediation in Section 9.3.A, either the
District or the Applicant may seek a judicial declaration of their respective rights and duties under
this Agreement or otherwise, in a judicial proceeding in a state district court in Brazoria County,
assert any rights or defenses, or seek any remedy in law or in equity, against the other Party with
respect to any claim relating to any breach, default, or nonperformance of any contract, agreement
or undertaking made by a Party pursuant to this Agreement.
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C. If payments become due under this Agreement and are not received before the
expiration of the sixty (60) days provided for such payment in Section 9.3.A, and if the Applicant
has not contested such payment calculations under the procedures set forth herein, including
judicial proceedings, the District shall have the remedies for the collection of the amounts
determined under Section 9.4 as are set forth in Chapter 33, Subchapters B and C, of the TEXAS
Tax CODE for the collection of delinquent taxes. In the event that the District successfully
prosecutes legal proceedings under this section, the Applicant shall also be responsible for the
payment of attorney’s fees to the attorneys representing the District pursuant to Section 6.30 ofthe
TEXAS TaX CODE and a tax lien shall attach to the Applicant’s Qualified Property and the
Applicant’s Qualified Investment pursuant to Section 33.07 of the TEXAS TAX CODE to secure
payment of such fees.

Section 9.4. CONSEQUENCES OF EARLY TERMINATION OR OTHER BREACH BY APPLICANT.

A. In the event that the Applicant terminates this Agreement without the consent of the
District, except as provided in Section 7.2 of this Agreement, the Applicant shall pay to the District
liquidated damages for such failure within thirty (30) days after receipt of the notice of breach.

B. In the event that the District determines that the Applicant has failed to comply in
any material respect with the terms of this Agreement or to meet any material obligation under this
Agreement, the Applicant shall pay to the District liquidated damages, as calculated by Section
9.4.C, prior to, and the District may terminate the Agreement effective on the later of: (i) the
expiration of the sixty (60) days provided for in Section 9.3.A, and (ii) thirty (30) days after any
mediation and judicial proceedings initiated pursuant to Sections 9.3.A and 9.3.B are resolved in
favor of the District.

C. The sum of liquidated damages due and payable shall be the sum total of the
District ad valorem taxes for all of the Tax Years for which a tax limitation was granted pursuant to
this Agreement prior to the year in which the default occurs that otherwise would have been due
and payable by the Applicant to the District without the benefit of this Agreement, including
penalty and interest, as calculated in accordance with Section 9.4.E. For purposes of this liquidated
damages calculation, the Applicant shall be entitled to a credit for all payments made to the District
pursuant to Articles IV, V, and VI. Upon payment of such liquidated damages, the Applicant’s
obligations under this Agreement shall be deemed fully satisfied, and such payment shall
constitute the District’s sole remedy.

D. In the event that the District determines that the Applicant has committed a
Material Breach identified in Section 9.1, after the notice and mediation periods provided by
Sections 9.2 and 9.3, then the District may, in addition to the payment of liquidated damages
required pursuant to Section 9.4.C, terminate this Agreement.

E. In determining the amount of penalty or interest, or both, due in the event of a
breach of this Agreement, the District shall first determine the base amount ofrecaptured taxes less
all credits under Section 9.4.C owed for each Tax Year during the Tax Limitation Period. The
District shall calculate penalty or interest for each Tax Year during the Tax Limitation Period in
accordance with the methodology set forth in Chapter 33 of the TEXAS TAX CODE, as if the base
amount calculated for such Tax Year less all credits under Section 9.4.C had become due and
payable on February 1 of the calendar year following such Tax Year. Penalties on said amounts
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shall be calculated in accordance with the methodology set forth in Section 33.01(a) of the TEXAS
TAX CODE, or its successor statute. Interest on said amounts shall be calculated in accordance with
the methodology set forth in Section 33.01(c) of the TEXAS TAX CODE, or its successor statute.

Section 9.5. LIMITATION OF OTHER DAMAGES. Notwithstanding anything contained in this
Agreement to the contrary, in the event of default or breach of this Agreement by the Applicant,
the District’s damages for such a default shall under no circumstances exceed the amounts
calculated under Section 9.4. In addition, the District’s sole right of equitable relief under this
Agreement shall be its right to terminate this Agreement. The Parties further agree that the
limitation of damages and remedies set forth in this Section 9.5 shall be the sole and exclusive
remedies available to the District, whether at law or under principles of equity.

Section 9.6. STATUTORY PENALTY FOR INADEQUATE QUALIFIED INVESTMENT. Pursuant to
Section 313.0275 of the TExAS TAX CODE, in the event that the Applicant fails to make
$30,000,000 of Qualified Investment, in whole or in part, during the Qualifying Time Period, the
Applicant is liable to the State for a penalty. The amount of the penalty is the amount determined
by: (i) multiplying the maintenance and operations tax rate of the school district for that tax year
that the penalty is due by (ii) the amount obtained after subtracting (a) the Tax Limitation Amount
identified in Section 2.4.B from (b) the Market Value of the property identified on the Appraisal
District’s records for the Tax Year the penalty is due. This penalty shall be paid on or before
February 1 of the year following the expiration of the Qualifying Time Period and is subject to the
delinquent penalty provisions of Section 33.01 of the TEXAS TAX CODE. The Comptroller may
grant a waiver of this penalty in the event of Force Majeure which prevents compliance with this
provision.

Section 9.7. REMEDY FOR FAILURE TO CREATE AND MAINTAIN REQUIRED NEW QUALIFYING
JOBS. Pursuant to Section 313.0276 of the TEXAS TAX CODE, for any full Tax Year that
commences after the project has become operational, in the event that it has been determined that
the Applicant has failed to meet the job creation or retention requirements defined in Sections
9.1.C, the Applicant shall not be deemed to be in Material Breach of this Agreement until such
time as the Comptroller has made a determination to rescind this Agreement under Section
313.0276 of TExAS TAX CODE, and that determination is final.

Section 9.8. REMEDY FOR FAILURE TO CREATE AND MAINTAIN COMMITTED NEW
QUALIFYING JOBS.

A. In the event that the Applicant fails to create and maintain the number of New
Qualifying Jobs specified in Schedule C of the Application, an event constituting a Material
Breach as defined in Section 9.1.D, the Applicant and the District may elect to remedy the Material
Breach through a penalty payment.

B. Following the notice and mediation periods provided by Sections 9.2 and 9.3, the
District may request the Applicant to make a payment to the State in an amount equal to: (i)
multiplying the maintenance and operations tax rate of the school district for that Tax Year that the
Material Breach occurs by (i) the amount obtained after subtracting (a) the Tax Limitation
Amount identified in Section 2.4.B from (b) the market value of the property identified on the
Appraisal District’s records for each tax year the Material Breach occurs.
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C. In the event that there is no tax limitation in place for the tax year that the Material
Breach occurs, the payment to the State shall be in an amount equal to: (i) multiplying the
maintenance and operations tax rate of the School District for each tax year that the Material
Breach occurs by (ii) the amount obtained after subtracting (a) the tax limitation amount identified
in Section 2.4.B from (b) the Market Value of the property identified on the Appraisal District’s
records for the last Tax Year for which the Applicant received a tax limitation.

D. The penalty shall be paid no later than 30 days after the notice of breach and is
subject to the delinquent penalty provisions of Section 33.01 of the TEXAS TAX CODE.

ARTICLE X
MISCELLANEOUS PROVISIONS

Section 10.1. INFORMATION AND NOTICES.

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

B. Notices to the District shall be addressed to the District’s Authorized
Representative as follows:

Dr. Tory Hill

Superintendent

SWEENY INDEPENDENT SCHOOL DISTRICT
1310 North Elmm Street

Sweeny, Texas 77480

Phone: (979) 491-8010

Facsimile: (979) 491-8030

Email: TCHill@sweenyisd.org

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

C. Notices to the Applicant shall be addressed to its Authorized Representative as
follows:

Chris Cisneros

Property Tax Senior Advisor
Property Tax S1348

PHILLIPS 66 COMPANY

PO BOX 421959

HOUSTON, TEXAS 77242-1959
Phone: (832) 765-4112
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Facsimile: (832) 765-9806
Email: chris.g.cisneros@p66.com

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

Section 10.2. AMENDMENTS TO APPLICATION AND AGREEMENT; WAIVERS.

A. This Agreement may not be modified or amended except by an instrument or
instruments in writing signed by all of the Parties and after completing the requirements of Section
10.2.B. Waiver of any term, condition, or provision of this Agreement by any Party shall only be
effective if in writing and shall not be construed as a waiver of any subsequent breach of, or failure
to comply with, the same term, condition, or provision, or a waiver of any other term, condition, or
provision of this Agreement.

B. By official action of the District’s Board of Trustees, the Application and this
Agreement may only be amended according to the following:
L The Applicant shall submit to the District and the Comptroller:
a. a written request to amend the Application and this Agreement,

which shall specify the changes the Applicant requests;

b. any changes to the information that was provided in the Application
that was approved by the District and considered by the
Comptroller; and

c. any additional information requested by the District or the
Comptroller necessary to evaluate the amendment or modification;

ii. The Comptroller shall review the request and any additional information for
compliance with the Act and the Comptroller’s Rules and provide a revised Comptroller
certificate for a limitation within 90 days of receiving the revised Application and, if the
request to amend the Application has not been approved by the Comptroller by the end of
the 90-day period, the request is denied; and

iil. If the Comptroller has not denied the request, the District’s Board of
Trustees shall approve or disapprove the request before the expiration of 150 days after the
request is filed.

C. Any amendment of the Application and this Agreement adding additional or
replacement Qualified Property pursuant to this Section 10.2 of this Agreement shall:

1. require that all property added by amendment be eligible property as
defined by Section 313.024 of the TEXAS TAX CODE; and

11. clearly identify the property, investment, and employment information
added by amendment from the property, investment, and employment information in the
original Agreement.

D. The Application and this Agreement may not be amended to extend the value
limitation time period beyond its ten-year statutory term.
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E. The Comptroller determination made under Section 313.026(c)(2) of the TEXAS
TAX CODE in the original certificate for a limitation satisfies the requirement of the Comptroller to
make the same determination for any amendment of the Application and this Agreement, provided
that the facts upon which the original determination was made have not changed.

F. The Applicant shall amend the Application and this Agreement to identify the
changes in the information that was provided in the Application and was approved by the District
and as considered by the Comptroller no earlier than 180 days and no later than 90 days prior to the
start of the Qualifying Time Period as identified in Section 2.3.C.i of this Agreement.

i. The Applicant shall comply with written requests from the District or the
Comptroller to provide additional information necessary to prepare a Comptroller
certificate for a limitation for the conditions prior to the start of the Qualifying Time
Period; and

1. If the Comptroller provides its certificate for a limitation with conditions
different from the existing agreement, the District shall hold a meeting and determine
whether to amend this Agreement to include the conditions required by the Comptroller
or terminate this Agreement; or

iii. Ifthe Comptroller withdraws its certificate for a limitation based on the revised
Application, the District shall terminate this Agreement.

Section10.3. ASSIGNMENT.

A. Any assignment of any rights, benefits, obligations, or interests of the Parties in this
Agreement, other than a collateral assignment purely for the benefit of creditors of the project, is
considered an amendment to the Agreement and such Party may only assign such rights, benefits,
obligations, or interests of this Agreement after complying with the provisions of Section 10.2
regarding amendments to the Agreement. Other than a collateral assignment to a creditor, this
Agreement may only be assigned to an entity that is eligible to apply for and execute an agreement
for limitation on appraised value pursuant to the provisions of Chapter 313 of the TEXAS TAX
CODE and the Comptroller’s Rules.

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

C. In the event of an assignment to a creditor, the Applicant must notify the District
and the Comptroller in writing no later than 30 days after the assignment. This Agreement shall be
binding on the assignee.

Section 10.4. MERGER. This Agreement contains all of the terms and conditions of the
understanding of the Parties relating to the subject matter hereof. All prior negotiations,
discussions, correspondence, and preliminary understandings between the Parties and others
relating hereto are superseded by this Agreement.

Section 10.5. GOVERNING LAw. This Agreement and the transactions contemplated hereby shall
be governed by and interpreted in accordance with the laws of the State of Texas without giving
effect to principles thereof relating to conflicts of law or rules that would direct the application of
the laws of another jurisdiction. Venue in any legal proceeding shall be in a state district court in
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Brazoria County.

Section 10.6. AUTHORITY TO EXECUTE AGREEMENT. Each of the Parties represents and
warrants that its undersigned representative has been expressly authorized to execute this
Agreement for and on behalf of such Party.

Section 10.7. SEVERABILITY. If any term, provision or condition of this Agreement, or any
application thereof, is held invalid, illegal, or unenforceable in any respect under any Law (as
hereinafter defined), this Agreement shall be reformed to the extent necessary to conform, in each
case consistent with the intention of the Parties, to such Law, and to the extent such term,
provision, or condition cannot be so reformed, then such term, provision, or condition (or such
invalid, illegal or unenforceable application thereof) shall be deemed deleted from (or prohibited
under) this Agreement, as the case may be, and the validity, legality, and enforceability of the
remaining terms, provisions, and conditions contained herein (and any other application such term,
provision, or condition) shall not in any way be affected or impaired thereby. Upon such
determination that any term or other provision is invalid, illegal, or incapable of being enforced,
the Parties hereto shall negotiate in good faith to modify this Agreement in an acceptable manner
so as to effect the original intent of the Parties as closely as possible so that the transactions
contemplated hereby are fulfilled to the extent possible. As used in this Section 10.7, the term
“Law” shall mean any applicable statute, law (including common law), ordinance, regulation, rule,
ruling, order, writ, injunction, decree, or other official act of or by any federal, state or local
government, governmental department, commission, board, bureau, agency, regulatory authority,
instrumentality, or judicial or administrative body having jurisdiction over the matter or matters in
question.

Section 10.8. PAYMENT OF EXPENSES. Except as otherwise expressly provided in this
Agreement, or as covered by the application fee, each of the Parties shall pay its own costs and
expenses relating to this Agreement, including, but not limited to, its costs and expenses of the
negotiations leading up to this Agreement, and of its performance and compliance with this
Agreement.

Section 10.9. INTERPRETATION.

A. When a reference is made in this Agreement to a Section, Article, or Exhibit, such
reference shall be to a Section or Article of, or Exhibit to, this Agreement unless otherwise
indicated. The headings contained in this Agreement are for reference purposes only and shall not
affect in any way the meaning or interpretation of this Agreement.

M e

B. The words “include,” “includes,” and “including” when used in this Agreement
shall be deemed in such case to be followed by the phrase, “but not limited to”. Words used in this
Agreement, regardless of the number or gender specifically used, shall be deemed and construed to
include any other number, singular or plural, and any other gender, masculine, feminine or neuter,
as the context shall require.

C. The provisions of the Act and the Comptroller’s Rules are incorporated by
reference as if fully set forth in this Agreement. In the event of a conflict, the conflict will be
resolved by reference to the following order of precedence:
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L The Act;

L. The Comptroller’s Rules as they exist at the time the Agreement is
executed, except as allowed in the definition of Qualified Property in
Section 1.1; and

iil. This Agreement and its Attachments including the Application as
incorporated by reference.

Section 10.10. EXECUTION OF COUNTERPARTS. This Agreement may be executed in multiple
counterparts, each of which shall be deemed an original, and all of which, taken together, shall
constitute but one and the same instrument, which may be sufficiently evidenced by omne
counterpart.

Section 10.11. PUBLICATION OF DOCUMENTS. The Parties acknowledge that the District is
required to publish the Application and its required schedules, or any amendment thereto; all
economic analyses of the proposed project submitted to the District; and the approved and
executed copy of this Agreement or any amendment thereto, as follows:

A. Within seven (7) days of receipt of such document, the District shall submit a copy
to the Comptroller for publication on the Comptroller’s Internet website;

B. The District shall provide on its website a link to the location of those documents
posted on the Comptroller’s website;

C. This Section does not require the publication of information that is confidential
under Section 313.028 of the TEXAS TAX CODE.

Section 10.12. CONTROL; OWNERSHIP; LEGAL PROCEEDINGS. The Applicant shall
immediately notify the District in writing of any actual or anticipated change in the control or
ownership of the Applicant and of any legal or administrative investigations or proceedings
initiated against the Applicant related to the project regardless of the jurisdiction from which such
proceedings originate.

Section 10.13. DUTY TO DISCLOSE. If circumstances change or additional information is obtained
regarding any of the representations and warranties made by the Applicant in the Application or
this Agreement, or any other disclosure requirements, subsequent to the date of this Agreement,
the Applicant’s duty to disclose continues throughout the term of this Agreement.

Section 10.14. CONFLICTS OF INTEREST.

A. The District represents that, after diligent inquiry, each local public official or local
government officer, as those terms are defined in Chapters 171 and 176 of the TEXAS LocaL
GOVERNMENT CODE, has disclosed any conflicts of interest in obtaining or performing this
Agreement and related activities, appropriately recused from any decisions relating to this
Agreement when a disclosure has been made, and the performance of this Agreement will not
create any appearance of impropriety. The District represents that it, the District’s local public
officials or local government officer, as those terms are defined in Chapters 171 and 176 of the
TEXAS LOCAL GOVERNMENT CODE, have not given, nor intend to give, at any time hereafter, any
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future employment, gift, loan, gratuity, special discount, trip, favor, or service to a public servant,
employee, or representative of the other Party or the State of Texas in connection with this
Agreement.

B. The Applicant represents that, after diligent inquiry, each of its agents, as defined in
Chapter 176 of the TEXAS LocAL GOVERNMENT CODE, involved in the representation of the
Applicant with the District has complied with the provisions of Chapter 176 of the TEXAS LOCAL
GOVERNMENT CODE. The Applicant represents that it and its agents, as defined in Chapter 176 of
the TExAas LOCAL GOVERNMENT CODE, have not given, nor intend to give, at any time hereafter,
any future employment, gift, loan, gratuity, special discount, trip, favor, or service to a public
servant, employee, or representative of the other Party or the State of Texas in connection with this
Agreement.

C. The District and the Applicant each separately agree to notify the other Party and
the Comptroller immediately upon learning of any conflicts of interest.

Section 10.15. PROVISIONS SURVIVING EXPIRATION OR TERMINATION. Notwithstanding the
expiration or termination (by agreement, breach, or operation of time) of this Agreement, the
provisions of this Agreement regarding payments (including liquidated damages and tax
payments), reports, records, and dispute resolution of the Agreement shall survive the termination
or expiration dates of this Agreement until the following occurs:

A. all payments, including liquidated damage and tax payments, have been made;
B all reports have been submitted;

C. all records have been maintained in accordance with Section 8.6.A; and

D all disputes in controversy have been resolved.

Section 10.16. FACSIMILE OR ELECTRONIC DELIVERY.

A. This Agreement may be duly executed and delivered m person, by mail, or by
facsimile or other electronic format (including portable document format (pdf) transmitted by e-
mail). The executing Party must promptly deliver a complete, executed original or counterpart of
this Agreement to the other executing Parties. This Agreement shall be binding on and enforceable
against the executing Party whether or not it delivers such original or counterpart.

B. Delivery is deemed complete as follows:
1. When delivered if delivered personally or sent by express courier service;
11 Three (3) business days after the date of mailing if sent by registered or
certified U.S. mail, postage prepaid, with return receipt requested;
1il. When transmitted if sent by facsimile, provided a confirmation of
transmission is produced by the sending machine; or
iv. When the recipient, by an e-mail sent to the e-mail address for the executing

Parties acknowledges having received that e-mail (an automatic “read
receipt” does not constitute acknowledgment of an e-mail for delivery

purposes).
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IN WITNESS WHEREOF, this Agreement has been executed by the Parties in multiple
originals on this 10" day of October, 2017.

PHILLIPS 66 COMPANY SWEENY ~—" "~ "7 7~
By:_ o By:
Name:
Title:
AT

Board of Trustees
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EXHIBIT 1

DESCRIPTION AND LOCATION OF ENTERPRISE OR REINVESTMENT ZONE

DESCRIPTION OF A

220.259-ACRE (9,594,479 SQ. Ff.) TRACT OF LAND
SITUATED IN THE POLLY AND CHANCE
LEAGUE, A-119 BRAZORIA COUNTY, TEXAS

BEING a 220-.259-acre (9,594,479 sq. ft.) tract of land situated in the Polly
and Chance League, Abstract Number 119, Brazoria County, Texas and being part
of a called 1,830-acre tract of land and part of a called 1 acre tract of land, both
conveyed to Phillips 66 Company by deed recorded under Brazoria County Clerk's
File No. (B.C.C.F. No.) 2012021275 of the Official Records of Brazoria County
(0.R.B.C.). Said 220.259-acre tract being more particularly described by metes and
bounds as follows, with the basis of bearings being the Texas Coordinate System,
South Central Zone No. 4204 (NAO 83); the coordinates shown herein are grid and
may be converted to surface by applying the combined adjustment factor of
1.00012398336997. All distances herein are surface distances;

COMMENCING (N=13,574,123.81, E=3,001,803.23) at a brass disk in a
4-inch by 4- inch concrete post found for the southwest comer of said called
1,830-acre tract;

THENCE North 41° 58' 15" East, with the south line of said called 1,830-
acre tract, a distance of 5,294.14 feet to a brass disk in a 4-inch by 4-inch concrete
post found in the south line of said called 1,830-acre tract;

THENCE North 17°33' 44" West, over and across said 1,830-acre tract, a
distance of 3,296.96 feet to the POINT OF BEGINNING (N=13,581,202.33,
E=3,004,348.55) of said tract
herein described, located on the easterly line of a 618.60-acre lease to Chevron
Phillips Chemical Company;

THENCE over and across said 1,830-acre tract and with an easterly line of a
618.60-acre tract leased to Chevron Phillips Chemical Company, the following
bearings and distances;

1.) South 84° 08' 51" West- 187.63 feet;

o ut PV 95 =
3.) South 36° 55' 37" West- 151.58 feet;
4.) South 66° 21' 36" West - 355.54 feet;
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5.) North 67° 42' 26" West - 137.53 feet;
6.) North 37° 30" 05” West - 325.77 feet;
7.) North75°44' 52" West-191.16feet;
8.) North 89° 55" 34" West - 276.77 feet;
9.) North 51° 47 04" West - 210.33 feet;
10.) North 17° 00' 14" West- 186.94 feet;
11.) North06° 13' 25"East-192.01 feet;
12.)  North 51°29' 48" East -193.72 feet;
13.)  South 77° 10' 39" East - 225.14 feet;
14.)  North 89°32' 27" East- 165.67 feet;
15.) North46°20' 08" East- 55.20 feet;
16.) North42°36' 17" West -219.34 feet;
17.)  North 50° 18' 51" West- 178.47 feet;
18.)  North 30° 35' 32" West - 116.05 feet;
19.)  North 16° 15' 53" West - 283.90 feet;
20.)  North 04° 35' 05" West - 227.93 feet;
21.) North 19° 16' 47" East - 141.20 feet;

THENCE departing said lease line, continuing over and across said 1,830-acre tract, the
following bearings and distances;

22.) North 11°16'42" West - 376.49 feet;
23.) North 36°04' 59" West-315.53 feet;

THENCE continuing with said lease line, over and across said 1,830-acre tract, the
following bearings and distances;

24.) North 52° 15' 04" West. 39.02 feet;
25.) North 15°07' 48" East - 13.51 feet;

THENCE departing said lease line, continuing over and across said 1,830-acre tract, the
following bearings and distances;

26.) North 36° 07' 05" West - 89.41 feet;
27.) North 14°22' 43" East - 243.66 feet;

28.) North 10°29' 0I" East - 240.41 feet;
70  Narth 1A° 507 44" Ract - K50 2A faat
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31.) North 16° 31'23"East - 134.89 feet;
32.) North00°12'44" West- 14.64 feet;
33) North 16°51' 06" East-550.59 feet;
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34.) North 13°58' 00" East-49.32 feet;
35.) North 10° 13" 18" East - 49.92 feet;
36.) North 06°42' 24" East - 80.98 feet;
37.) North00°53' 10" East - 100.56 feet;
38.) North 04° 54' 00" West - 69.48 feet;
39.) North 08°22'28" West - 40.06 feet;
40.) North12°41'56"West- 100.41 feet;
41.) North 18°28' 22" West - 89.50 feet;
42.) North 25°11' 08" West - 99.64 feet;
43.) North29°00' 16" West - 191.12 feet;

THENCE continuing with said lease line, over and across said 1,830-acretract the
following bearings and distances;

44.) North22°45' 32" East- 69.55

feet;

45) North47° 1521"East-185.41
feet;

46.) North35°38' 34" East-258.38
feet;

47.) North 24° 25' 58" West - 24.00 feet;

THENCE departing said lease line and with a northwest line of said 1,830-acre tract and a
southeast line of a called 240.57-acre tract of land conveyed to Phillips 66 Company by
deed recorded under B.C.C.F. No. 2012021275 of the O.R.B.C,, the following bearings
and distances;

48.) North42°26' 42" East- 156.10 feet;
49.) North 42°26' 53" East - 860.20 feet;

THENCE continuing over and across said 1,830-acre tract
and with the westerly line of an existing gravel road, the following
bearings and distances;

50.)  South 20°31' 24" East - 87.50 feet;
51.) South 13°21' 54" West - 339.87 feet;
52.)  South 50° 13' 58" East- 45.79 feet;
53.) South 43°34' 13" East - 91.08 feet;
54)  South 32°56' 25" East - 97.34 feet;
55.) South 25°53' 01" East- 95.38 feet;
56.) South 16°43' 02" East - 33.60 feet;
57.)  South 00° 08' 27" West - 59.43 feet;
58.)  South 15°15'40" West - 59.38 feet;
59.)  South 27°35'38" West - 82.34 feet;
60.) South 30°54' 55" West - 97.05 feet;
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61.) South 25°04' 28" West - 49.96 feet;
62.) South 10°36'47" West - 47.49 feet;
63.) South 08°36' 10" East - 45.24 feet;
64.) South 27°49' 43" East - 47.54 feet;
65.) South 47°24' 17" East - 47.70 feet;
66.) South 50°30' 40" East - 637.36 feet;
67.) South 60° 29' 30" East - 69.17 feet,
68.) South 84°02' 29" East - 44.89 feet;
69.) North 82°05' 28" East - 45.35 feet;
70.) North 68°01' 08" East - 46.22 feet;
71.)  North 54°09' 57" East - 43.93 feet;
72.) North46°29' 59" East - 118.25 feet;
73.) North 57°47' 27" East - 37.14 feet;
74.) North 64°19' 59" East - 31.27 feet;
75.) North 79°06' 46" East - 39.77 feet;
76.) South 85°49' 26" East - 32.63 feet;
77.)  South72°12'44" East - 32.84 feet;
78.)  South 59°00' 58" East - 30.64 feet;
79.)  South 46°26' 20" East - 279.06 feet;
80.) South 38°54' 19" East - 59.68 feet;
81.) South 34°19' 07" East - 49.59 feet;
82.) South27°59'39"East - 48.00 feet;
83.) South21°44'41"East - 48.44 feet;
84.)  South 15°45'24" East - 43.96 feet;
85.)  South 09°47'49" East - 48.03 feet;
86.)  South 07°05'46" East - 94.47 feet;
87.) South05°08'23"East-881.44 feet;
88.) South13°36'45"East-301.44 feet;
89.) South 01° 03" 22" East- 53.66 feet;
90.) South17°58' 28" West - 41.71 feet;
91.) South33°04'34" West - 45.62 feet;
92.)  South 39° 03' 06" West- 56.08 feet;
93) South43°11'28" West - 79.74 feet;

94) South 49° 46' 18" West - 636.71 feet;
95.) North59° 13' 18" West - 30.36 feet;
96.) South 52° 25'37" West - 119.62 feet;
97.)  South 79°42' 29" West - 98.08 feet;
98.) South20°52'47" West- 158.35 feet;

THENCE South 49° 19' 18" West, departing said edge of gravel road, continuing over and
across said 1,830-acre tract, a distance of 176.43 feet;

THENCE continuing over and across said 1,830-acre tract and with the northerly and westerly
ballast line of an existing railroad, the following bearings and distances;
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100)  South 57° 10' 45" West - 144.32;
101.)  South 45° 09' 44" West - 425.97;

THENCE in southwesterly, southerly and southeasterly direction, continuing over and across
said 1,830-acre tract and said ballast, along a tangent circular curve to the left, having a radius
0f730.00 feet, central angle of 133° 21' 44", an arc length of 1,699.16 feet and chord that bears South
21° 31' 08" East, a distance of 1,340.74 feet;

THENCE South 88° 19' 16" East, continuing over and across said 1,830-acre tract and said
ballast, a distance of 65.97 feet;

THENCE South 07° 52' 48" East, departing said ballast line, continuing over and across said
1,830-acre tract, a distance of 202.15 feet to the POINT OF BEGINNING and containing
220.259 acres (9,594,479 sq. ft.) of land.

This description is accompanied by a plat of even survey date.
Compiled by:

WEISSER ENGINEERING COMPANY

19500 Park Row, Suite 100

Houston, Texas 77084 TBPLS Reg. No. 100518-00 TBPE Reg. No.: F-68
Job No.: P0594

Date: 03/09/2017
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EXHIBIT 2
DESCRIPTION AND LOCATION OF LAND

DESCRIPTION AND LOCATION OF ENTERPRISE OR REINVESTMENT ZONE

DESCRIPTION OF A

220.259-ACRE (9,594,479 SQ. Ff.) TRACT OF LAND SITUATED IN
THE POLLY AND CHANCE LEAGUE, A-119 BRAZORIA
COUNTY, TEXAS

BEING a 220-.259-acre (9,594,479 sq. ft.) tract of land situated in the Polly and Chance
League, Abstract Number 119, Brazoria County, Texas and being part of a called 1,830-acre
tract of land and part of a called 1 acre tract of land, both conveyed to Phillips 66 Company by
deed recorded under Brazoria County Clerk's File No. (B.C.C.F. No.) 2012021275 of the Official
Records of Brazoria County (0.R.B.C.). Said 220.259-acre tract being more particularly described
by metes and bounds as follows, with the basis of bearings being the Texas Coordinate System,
South Central Zone No. 4204 (NAO 83); the coordinates shown herein are grid and may be
converted to surface by applying the combined adjustment factor 0of1.00012398336997. All
distances herein are surface distances;

COMMENCING (N=13,574,123 .81, E=3,001,803.23) at a brass disk in a 4-inch by 4-
inch concrete post found for the southwest comer of said called 1,830-acre tract;

THENCE North 41° 58' 15" East, with the south line of said called 1,830-acre tract, a
distance of 5,294.14 feet to a brass disk in a 4-inch by 4-inch concrete post found in the south
line of said called 1,830-acre tract;

THENCE North 17°33' 44" West, over and across said 1,830-acre tract, a distance of
3,296.96feet to the POINT OF BEGINNING (N=13,581,202.33, E=3,004,348.55) of said tract
herein described, located on the easterly line of a 618.60-acre lease to Chevron Phillips Chemical
Company;

THENCE over and across said 1,830-acre tract and with an easterly line of a 618.60-acre
tract leased to Chevron Phillips Chemical Company, the following bearings and distances;

1.) South 84° 08' 51" West- 187.63 feet;

2.) South 72°27' 00" West - 269.54 feet;

3.) South 36° 55' 37" West- 151.58 feet;

4.) South 66° 21' 36" West - 355.54 feet;

5.) North 67° 42' 26" West - 137.53 feet;
ott et fee

7.) North75°44' 52" West-191.16feet;

8.) North 89° 55'34" West - 276.77 feet;

9.) North 51°47' 04" West - 210.33 feet;

10.) North 17° 00' 14" West- 186.94 feet;
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11.)  North06° 13' 25"East-192.01 feet;
12.)  North 51° 29' 48" East -193.72 feet;
13.)  South 77° 10' 39" East - 225.14 feet;
14.)  North 89°32' 27" East - 165.67 feet;
15.) North46°20' 08" East - 55.20 feet;
16.) North42°36' 17" West -219.34 feet;
17.)  North 50° 18' 51" West- 178.47 feet;
18.)  North 30° 35' 32" West - 116.05 feet;
19.)  North 16° 15' 53" West - 283.90 feet;
20.)  North 04° 35' 05" West - 227.93 feet;
21.) North 19° 16'47" East - 141.20 feet;

THENCE departing said lease line, continuing over and across said 1,830-acre tract, the
following bearings and distances;

22.) North 11° 16' 42" West - 376.49 feet;
23.) North 36°04' 59" West-315.53 feet;

THENCE continuing with said lease line, over and across said 1,830-acre tract, the
following bearings and distances;

24.)  North 52° 15' 04" West. 39.02 feet;
25.) North 15°07' 48" East - 13.51 feet;

THENCE departing said lease line, continuing over and across said 1,830-acre tract, the
following bearings and distances;

26)  North 36° 07' 05" West - 89.41 feet;
27.) North 14°22' 43" East - 243.66 feet;
28.)  North 10° 29' 01" East - 240.41 feet;
29.)  North 16° 59’44" East - 550.36 feet;
30.) North38°00' 27" East - 12.89 feet;
31.) North 16° 31' 23"East - 134.89 feet;
32.) North00° 12' 44" West - 14.64 feet;
33)) North16°51' 06" East-550.59 feet;
34.) North 13°58' 00" East -49.32 feet;
35.) North 10° 13' 18" East - 49.92 feet;
36.) North 06°42' 24" East - 80.98 feet;
37.) North 00° 53' 10" East - 100.56 feet;
38.) North 04° 54’ 00" West - 69.48 feet;

NN AT 21, AOD AAL AON TTT . AN nr-
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41.)  North 18° 28" 22" West - 89.50 feet;
42.) North 25° 11' 08" West - 99.64 feet;
43.) North29°00' 16" West - 191.12 feet;

Agreement for Limitation on Appraised Value
Between Sweeny ISD and Phillips 66 Company
October 10,2017

Texas Economic Development Act Agreement
Comptroller Form 50-826 (January 2016)

EXHIBIT 2



THENCE continuing with said lease line, over and across said 1,830-acretract the following
bearings and distances;

44 ) North 22°45' 32" East - 69.55 feet;
45.) North 47° 1521"East-185.41 feet;
46.) North35°38' 34" East- 258.38 feet;
47.) North 24°25' 58" West - 24.00 feet;

THENCE departing said lease line and with a northwest line of said 1,830-acre tract and a
southeast line of a called 240.57-acre tract of land conveyed to Phillips 66 Company by deed
recorded under B.C.C.F. No. 2012021275 of the O.R.B.C., the following bearings and distances;

48.) North 42°26' 42" East- 156.10 feet;
49.) North 42°26' 53" East - 860.20 feet;

THENCE continuing over and across said 1,830-acre tract and with the
westerly line of an existing gravel road, the following bearings and distances;

50.)  South 20°31' 24" East - 87.50 feet;
51.) South 13°21' 54" West-339.87 feet;
52.)  South 50° 13' 58" East- 45.79 feet;
53.) South 43°34' 13" East - 91.08 feet;
54.)  South32°56' 25" East - 97.34 feet;
55.) South 25° 53' 01" East- 95.38 feet;
56.) South 16°43' 02" East - 33.60 feet;
57.)  South 00° 08'27" West - 59.43 feet;
58.) South 15° 15" 40" West - 59.38 feet;
59.)  South 27°35' 38" West - 82.34 feet;
60.) South 30° 54' 55" West - 97.05 feet;
61.) South 25°04' 28" West - 49.96 feet;
62.) South 10°36' 47" West - 47.49 feet;
63.) South 08°36' 10" East - 45.24 fect;
64.) South 27°49' 43" East - 47.54 feet;
65.) South 47°24' 17" East - 47.70 feet;
66.)  South 50°30' 40" East - 637.36 feet;
67.)  South 60° 29' 30" East - 69.17 feet;
68.) South 84°02' 29" East - 44.89 feet;
69.) North 82°05' 28" East - 45.35 feet;
70.) North 68°01' 08" East - 46.22 feet;
71.) North 54°09" 57" East - 43.93 feet;
72.) North 46°29' 59" East - 118.25 feet;
73.)  North 57° 47" 27" East - 37.14 feet;
74.)  North 64° 19' 59" East - 31.27 feet;
75.) North 79°06' 46" East - 39.77 feet;
76.)  South 85°49' 26" East - 32.63 feet;
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77.)  South 72°12'44" East - 32.84 feet;
78.)  South 59°00' 58" East - 30.64 feet;
79.)  South 46°26' 20" East - 279.06 feet;
80.) South 38°54' 19" East - 59.68 feet;
81.) South 34°19' 07" East - 49.59 feet;
82.) South 27° 59’ 39" East - 48.00 feet;
83.) South21°44'41" East - 48.44 feet;
84)  South 15°45'24" East - 43.96 feet;
85.) South 09° 47' 49" East - 48.03 feet;
86.) South 07°05'46" East - 94.47 feet;
87.) South05°08'23" East- 881.44 feet;
88.) South 13°36'45"East-301.44 feet;
89.) South 01° 03' 22" East- 53.66 feet;
90.) South 17°58'28" West - 41.71 feet;
91.) South 33°04'34" West - 45.62 feet;
92.) South 39°03' 06" West- 56.08 feet;
93) South43°11'28" West - 79.74 feet;

94.) South 49° 46' 18" West - 636.71 feet;
95.) North59° 13' 18" West - 30.36 feet;
96.) South 52° 25'37" West - 119.62 feet;
97.) South 79°42' 29" West - 98.08 feet;
98.) South20°52'47" West- 158.35 feet;

THENCE South 49° 19' 18" West, departing said edge of gravel road, continuing over and
across said 1,830-acre tract, a distance of 176.43 feet,

THENCE continuing over and across said 1,830-acre tract and with the northerly and westerly
ballast line of an existing railroad, the following bearings and distances;

100.)  South 57° 10" 45" West - 144.32;
101.)  South 45° 09' 44" West - 425,97,

THENCE in southwesterly, southerly and southeasterly direction, continuing over and across
said 1,830-acre tract and said ballast, along a tangent circular curve to the left, having a radius
0f730.00 feet, central angle of 133° 21' 44", an arc length of 1,699.16 feet and chord that bears South
21° 31' 08" East, a distance of 1,340.74 feet;

THENCE South 88° 19' 16" East, continuing over and across said 1,830-acre tract and said
ballast, a distance of 65.97 feet;

THENCE South 07° 52' 48" East, departing said ballast line, continuing over and across said
1,830-acre tract, a distance of 202.15 feet to the POINT OF BEGINNING and containing
220.259 acres (9,594,479 sq. ft.) of land.

This description is accompanied by a plat of even survey date.
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Houston, Texas 77084 TBPLS Reg. No. 100518-00 TBPE Reg. No.: F-68
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Date: 03/09/2017
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EXH1BIT 3

APPLICANT’S QUALIFIED INVESTMENT

Phillips 66 Company is evaluating locations in Texas and Louisiana for a project that
would include construction of a natural gas liquids (NGL) fractionation facility to satisfy
needs for additional infrastructure, and fulfill growing market demand for purity products.
The proposed fractionation facility, capable of producing up to 300,000 barrels per day,
would include property and equipment necessary to process raw make (y-grade) natural
gas liquids into marketable purity products. These purity products include ethane,
propane, iso-butane, normal butane, and natural gasoline.

The source of y-grade supply would most likely originate in Texas or Oklahoma. Product
placement of the purity products would include domestic and international markets. These
aspects hold true regardless of the final location decision.

The proposed site in Brazoria County, approximately 220 acres in size, is mostly vacant
and unimproved. The site is owned by Phillips 66 and is located adjacent to the Phillips 66
Sweeny Refinery. There may be some support and integration synergies with the Refine
ry, but in general, this facility would largely operate independently as a stand-alone
operation. Specific design details involving integration with the Sweeny Refinery have not
been fully defined. This location may also allow for greater utilization of other existing
Phillips 66 Midstream assets in Brazoria County, e.g., Clemens Caverns, and the Freeport
Terminal.

Estimated Construction Schedule
Construction Start: Q1 2019
Construction Complete: Q2 2020

Below is a list of some of the major equipment and facilities for the proposed complex:

+ Y Grade Feed Treatment System

+ Dehydration System

+ Deethanizer (DeC2) System

+  Depropanizer (DeC3)System

+ Debutanizer (DeC4) System

+ Deisobutanizer (DIB) System

+  Gasoline TreatingSystem

- Propylene Refrigeration System

+ Product Transfer and Pipeline Injection Pumps
+  Sulfur Removal Systems

« Caustic Regeneration System

+ Amine Truck Unloading and Storage
« NaOH Truck Unloading and Storage

+ Spent Caustic Storage

+  Storm Water System

Agreement for Limitation on Appraised Value
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Fire Water System

Thermal Oxidizer and Flare System
Waste Water Process System
Maintenance Warehouse

Plant Control Center

Cooling Water System

Hot Oil System
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EXHIBIT 4

DESCRIPTION AND LOCATION OF QUALIFIED PROPERTY

Phillips 66 Company is evaluating locations in Texas and Louisiana for a project that
would include construction of a natural gas liquids (NGL) fractionation facility to satisfy
needs for additional infrastructure, and fulfill growing market demand for purity products.
The proposed fractionation facility, capable of producing up to 300,000 barrels per day,
would include property and equipment necessary to process raw make (y-grade) natural gas
liquids into marketable purity products. These purity products include ethane, propane,
iso-butane, normal butane, and natural gasoline.

The source of y-grade supply would most likely originate in Texas or Oklahoma. Product
placement of the purity products would include domestic and international markets. These
aspects hold true regardless of the final location decision.

The proposed site in Brazoria County, approximately 220 acres in size, is mostly vacant
and unimproved. The site is owned by Phillips 66 and is located adjacent to the Phillips 66
Sweeny Refinery. There may be some support and integration synergies with the Refine ry,
but in general, this facility would largely operate independently as a stand-alone operation.
Specific design details involving integration with the Sweeny Refinery have not been fully
defined. This location may also allow for greater utilization of other existing Phillips 66
Midstream assets in Brazoria County, e.g., Clemens Caverns, and the Freeport Terminal.

Estimated Construction Schedule
Construction Start: Q1 2019
Construction Complete: Q2 2020

Below is a list of some of the major equipment and facilities for the proposed complex:

+ Y Grade Feed Treatment System

+ Dehydration System

+ Deethanizer (DeC2) System

+  Depropanizer (DeC3)System

+  Debutanizer (DeC4) System

+  Deisobutanizer (DIB) System

+  Gasoline Treating System

+  Propylene Refrigeration System

+ Product Transfer and Pipeline Injection Pumps

+  Sulfur Removal Systems

+ Caustic Regeneration System

+ Amine Truck Unloading and Storage
NaOH Truck Unloading and Storage

+  Spent Caustic Storage

+  Storm Water System
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Fire Water System

Thermal Oxidizer and Flare System
Waste Water Process System
Maintenance Warehouse

Plant Control Center

Cooling Water System

Hot Oil System
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August 11,2017

President and Members

Board of Trustees

Sweeny Independent School District
1310 N. Elin Street

Sweeny, Texas 77480

Re: Recommendations and Findings of the firm Concerning Application of the Phillips 66 Company
for Limitation on Appraised Value of Property for School District Maintenance and Operations
Taxes
Dear President Mathis and Members of the Board of Trustees:

Please accept this letter as formal notification of the completion of due diligence research on behalf of
the Sweeny Independent School District, with respect to the pending Application of the Phillips 66 Company
for a Limitation on Appraised Value of Property for School District Maintenance and Operations Taxes. Since
our engagement on behalf of the District, we have been actively engaged in reviewing the pending Application
and verifying its contents. Based upon our review we have drawn the following conclusions:

1. All statements of current fact contained in the Application are true and correct.

2. The project proposed in the Application meets all applicable eligibility criteria of Chapter 313 of the
Texas Tax Code.

3. The Applicant has the current means and ability to complete the proposed project.

4. All applicable school finance implications arising from the contemplated Agreement have been
explored.

5. The proposed Agreement contains adequate revenue protection provisions to protect the interests of the
District.

As a result of the foregoing it is our recommendation that the Board of Trustees approve the Application
of Phillips 66 Company for Limitation on Appraised Value of Property for School District Maintenance and

Operations Taxes.

Sincerely,

baniel 1. Casey

www.moakcasey.com

Phone 512-485-7¢ uite 141 tin, TX 78701-16L48 Fax 512-485-7888



O’HanNLoN, McCoLLOoM & DEMERATH

ATTORNEYS AND COUNSELORS AT LAW

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

Kevin O’HaNLoN
CEeRTIFIED, CiviL APPELLATE
CEeRTIFIED, CiviL TRIAL

LEesLie McCoLLom
CerTIFIED, CIVIL APPELLATE
CERTIFIED, LABOR AND EMPLOYMENT

Texas BoarD OF LLEGAL SPECIALIZATION

JusTiIN DEMERATH

August 11, 2017

President and Members

Of the Board of Trustees

Sweeny Independent School District
1310 N. Elm Street

Sweeny, Texas 77480

Re:  Recommendations and Findings of the Firm Concerning Application of the Phillips
66 Company for Limitation on Appraised Value of Property for School District
Maintenance and Operations Taxes, first qualifying year 2018

Dear President Mathis and Members of the Board of Trustees:

Please accept this letter as formal notification of the completion of due diligence research
on behalf of the Sweeny Independent School District, with respect to the pending Application of
the Phillips 66 Company for a Limitation on Appraised Value of Property for School District
Maintenance and Operations Taxes, to be effected by an agreement with a first qualifying time
year of 2018. Since our engagement on behalf of the District, we have been actively engaged in
reviewing the pending Application and verifying its contents. We have also negotiated an
Agreement between the District and the Phillips 66 Company. Based upon our review we have
drawn the following conclusions:

1. All statements of current fact contained in the Application are true and correct.

2. The project proposed in the Application meets all applicable eligibility criteria of Chapter
313 of the Texas Tax Code.

3. The Applicant has the current means and ability to complete the proposed project.
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4. All applicable school finance implications arising from the contemplated Agreement have
been explored.

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

As a result of the foregoing conclusions it is our recommendation that the Board of
Trustees approve the Application of the Phillips 66 Company for Limitation on Appraised Value
of Property for School District Maintenance and Operations Taxes.

Sincerely,

Kevin O’Hanlon
For the Firm
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Attachment J

Conflict Df nterest Disclosure



Conflicts of Interest Disclosure Procedure

In its recent audits of Chapter 313 Agreements, The Texas State Auditor’s Office has
required documentation of inquiries concerning Board Member conflicts of interest at critical
junctions in the Chapter 313 approval process. A local public official or a person related to a
local public official in the first degree by either affinity or consanguinity has a substantial interest
in a business entity or in real property, the local public official, before a vote or decision on any
matter involving the business entity or the real property, is required to file an affidavit with an
official Board record keeper stating the nature and extent of the interest and shall abstain from
further participation in the matter if:

1. In the case of a substantial interest in a business entity, the action on the matter will have a
special economic effect on the business entity that is distinguishable from the effect on the
public; or

2. In the case of a substantial interest in real property, it is reasonably foreseeable that an action
on the matter will have a special economic effect on the value of the property,
distinguishable from its effect on the public.

3. A person has a substantial interest in a business entity if:
The person owns at least:
a.  Ten percent of the voting stock or shares of the business entity, or
b.  Either ten percent or $15,000 of the fair market value of the business entity; or

c.  Funds received by the person from the business entity exceed ten percent of the
person’s gross income for the previous year.

4. Inthe case of a substantial interest in real property, it is reasonably foresceable that an
action on the matter will have a special economic effect on the value of the property,
distinguishable from its effect on the public.

The Board may contract with a business entity in which a Trustee has a substantial interest if the
Trustee follows the disclosure and abstention procedure set out above.

Does any Board Member have a conflict of interest as defined above?
If so, has the required Affidavit, set forth at District Policy BBFA (Exhibit) been filed?

Please have the answers to the foregoing 2 questions and a copy of this Procedure included in the
minutes of this meeting.
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