STATE OF TEXAS §
COUNTY OF BRAZOS §

TAX ABATEMENT AGREEMENT BETWEEN CITY OF BRYAN, TEXAS
AND HONEYWELL INTERNATIONAL INC.

This Tax Abatement Agreement (the “Agreement”) is entered into by and between
City of Bryan, a Texas home rule municipality (the “CITY”), and Honeywell International Inc.,
a Delaware corporation (the “OWNER”), acting herein by and through its duly authorized
agents. CITY and OWNER may also be referred to collectively as the “Parties” or
individually as the “Party”.

WITNESSETH:

WHEREAS, the City Council of CITY adopted an ordinance on August 13, 2024,
establishing the Honeywell Reinvestment Zone Number 33 for Commercial-Industrial Tax
Abatement in the City of Bryan, Texas being further described in Exhibit ““A” attached hereto
(the “Reinvestment Zone”), as authorized by the Property Redevelopment and Tax Abatement
Act, Chapter 312, TEXAS TAX CODE; and

WHEREAS, OWNER and its Subsidiary own property located at 6200 Mumford
Road, Bryan, Texas being further described in Exhibit “B” attached hereto (the “Land”)
which is also located within the Reinvestment Zone; and

WHEREAS, OWNER is considering the Reinvestment Zone as the site for an ultra
high purity hydrofluoric acid (“UHPHF”") manufacturing facility which will be the first
United States facility to produce semiconductor grade hydrofluoric acid; and

WHEREAS, OWNER expects that the proposed UHPHF manufacturing facility
represents an approximate investment of ONE HUNDRED TWENTY MILLION

DOLLARS ($120,000,000) by OWNER over a multi-year period; and

WHEREAS, CITY finds the construction and operation of the UHPHF manufacturing
facility by OWNER will provide a valuable catalyst for economic development in the CITY
by the attraction of new businesses and the increase in ad valorem taxes to the CITY; and

WHEREAS, it is in the best interests of the taxpayers for the CITY to enter into this
Agreement in accordance with the Tax Abatement Guidelines and the Tax Code in order to
maintain and enhance the employment, commercial, and industrial economic base of the
CITY; and

WHEREAS, CITY has adopted guidelines for tax abatements that are current under
Tax Code Section 312.002 (the “Tax Abatement Guidelines™); and

WHEREAS, the Tax Abatement Guidelines contain appropriate guidelines and
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criteria governing tax abatement agreements to be entered by the CITY as contemplated by
the Tax Code; and

WHEREAS, on the 14th day of March, 2024, CITY adopted a resolution electing to
be eligible to participate in tax abatements pursuant to Tax Code, Section 312.002; and

WHEREAS, CITY, after a public hearing, has found that the contemplated use of the
Premises (hereinafter defined), and the contemplated Improvements (hereinafter defined) are
consistent with encouraging economic development of the Reinvestment Zone and that the
proposed tax abatement will be in compliance with the Tax Abatement Guidelines, the Tax
Code, and all other applicable laws; and

WHEREAS, a copy of this Agreement has been furnished, in the manner prescribed
by the Tax Code, to the governing bodies’ presiding officers of each taxing unit in which the
Premises is located; and

WHEREAS, this Agreement was approved at a regularly scheduled meeting of the City
Council of the City.

NOW, THEREFORE, in consideration of the mutual benefits and promises contained
herein and for other good and valuable consideration, the adequacy and receipt of which is hereby
acknowledged, including the expansion of primary employment, the attraction of major investment
in the Reinvestment Zone which contributes to the economic development of the CITY, and the
enhancement of the tax base in the CITY, the Parties agree as follows:

ARTICLEI
DEFINITIONS

Wherever used in this Agreement, the following terms shall have the meanings ascribed
to them. If a term is not defined herein it shall have the meaning ascribed to it in Section 1.04 of the
Tax Code.

“Abatement” means the full or partial exemption from the CITY’s Maintenance and
Operations (M&OQ) ad valorem taxes on property in the Reinvestment Zone as provided
herein. The property tax abatement provided in this Agreement shall extend only to CITY
ad valorem taxes on the Improvements and new Tangible Personal Property located on the
Land within the Reinvestment Zone.

“Affiliate” shall mean any person or entity which directly or indirectly controls, is
controlled by or is under common control with OWNER. A person or entity will be
deemed to be “controlled” by any other person or entity if such other person or entity: (a)
possesses, directly or indirectly, power to direct or cause the direction of the management
of such person or entity, whether by contract or otherwise; (b) has direct or indirect
ownership of at least fifty percent (50%) of the voting power of all outstanding shares
entitled to vote at a general election of directors of the person or entity; or (c) has direct
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or indirect ownership of at least fifty percent (50%) of the equity interests in the entity.

“Bankruptcy or Insolvency” shall mean the dissolution or termination of a Party’s
existence as a going business, insolvency, appointment of a receiver for any part of a
Party’s property and such appointment is not terminated within ninety (90) days after such
appointment is initially made, any general assignment for the benefit of creditors, or the
commencement of any proceeding under any bankruptcy or insolvency laws by or against
such Party, and such proceeding is not dismissed within ninety (90) days after the filing
thereof.

“Base Year Taxable Value” shall mean the Taxable Value of the Property as of the 1st
day of January 2025, from which all increases in the Taxable Value of the Property shall
be measured.

“BCAD?” shall mean Brazos Central Appraisal District.

«“Commencement of Construction” shall mean that: (a) construction plans have been
prepared and all approvals thereof required by applicable Governmental Authorities have
been obtained for construction of the Project; (b) all necessary permits for the construction
of the Project, pursuant to the respective plans therefor have been issued by all applicable
Governmental Authorities; and (c) construction of the facility foundation of the Project
has commenced.

“Completion of Construction” shall mean that: (i) the construction of the Improvements
has been substantially completed; or (ii) a temporary or final certificate of occupancy has
been issued by the City for the occupancy of the Improvements by the Owner.

“OWNER?” shall mean Honeywell International LLC, and its successors and permitted
assigns.

“Effective Date” shall mean the day after all conditions precedent listed at Section 11.16
have been satisfied.

“Expiration Date” shall mean March 1 of the calendar year following the expiration of
the last of the tax abatements provided herein.

“Facility” shall mean a building or structure erected onthe Land.

“First Year of Abatement” shall mean the year beginning on January 1, 2025; provided,
however, that the OWNER may, at its sole discretion and sole option, elect to delay the
First Year of Abatement by up to one (1) year by delivering a notice to the CITY and
BCAD stating such desire (a “Notice of First Year of Abatement Change”); and in such
case, the First Year of Abatement shall be the date identified in the Notice of First Year
of Abatement Change.

“Force Majeure” shall mean any act that (a) materially and adversely affects the affected
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Party’s ability to perform the relevant obligations under this Agreement or delays such
affected Party’s ability to do so; (b) is beyond the reasonable control of the affected Party;
(c) is not due to the affected Party’s fault or negligence; and (d) could not be avoided by
the Party who suffers it, by the exercise of commercially reasonable efforts, including the
expenditure of any reasonable sum of money. Subject to the satisfaction of the conditions
set forth in (a) through (d) above, Force Majeure shall include: natural phenomena such
as storms, floods, lightning and earthquakes; wars, civil disturbances, revolts
insurrections, terrorism, sabotage and threats of sabotage or terrorism; transportation
disasters, whether by ocean, rail, land or air; strikes or other labor disputes that are not due
to the breach of any labor agreement by the affected Party; delays in obtaining necessary
goods or services essential for Project completion caused by an epidemic or pandemic;
fires; and actions or omissions of a Governmental Authority that were not voluntarily
induced or promoted by the affected Party or brought about by the breach of its obligations
under this Agreement or any applicable law. Under no circumstances shall Force Majeure
include OWNER’s financial inability to perform as a result of economic hardship or
changes in market conditions or any strike or labor dispute involving the employees of
OWNER or any Affiliate of OWNER, other than industry or nationwide strikes or labor
disputes.

“Full Time Employee” or “FTE” shall mean any person who is an employee of OWNER
or an Affiliate (excluding temporary or seasonal employees) who is on the payroll in a
budgeted position, has an officially scheduled work week of thirty-five (35) hours or more,
and who, according to OWNER or Affiliate company policy, is entitled to full benefits as
a full-time employee.

“Guaranteed Value” shall mean the Property’s Taxable Value as determined by BCAD.

“Governmental Authority(ies)” shall mean any federal, state, local or foreign
governmental entity, authority or agency, court, tribunal, regulatory commission or other
body whether legislative, judicial or executive (or a combination or permutation thereof).

“Improvements” or “Project” shall mean one or more improvements constructed after

the date of this Agreement on the Land consisting of a UHPHF manufacturing plant,
including installation of state-of-the-art distillation columns, a continuous reactor, and
other ancillary infrastructure, as more fully described in the submittals to be filed with the
CITY.

“Incremental Taxable Value” shall mean the Taxable Value for the Property as of
January 1st of a given year less the Base Year Taxable Value.

“Inventory” shall mean only those items of Tangible Personal Property that are
commonly referred to as wares, goods, and merchandise, which are held for sale or lease
to customers in the ordinary course of business.



“Land” shall mean the property owned by Owner and its affiliates located in Brazos
County at 6200 Mumford Rd, Bryan Texas and further described in Exhibit “B”.

“Payroll” shall mean the payroll numbers that OWNER or an Affiliate reports to the
Texas Workforce Commission quarterly for FTE’s for the four preceding consecutive
calendar quarters ending on or prior to a date of measurement under this Agreement.

“Premises” shall mean, collectively, the Land and the Improvements following
construction thereof.

“Property” shall mean the Real Property and Tangible Personal Property located in the
Reinvestment Zone, excluding Inventory and supplies.

“Real Property Taxes” are the CITY’s share of the ad valorem taxes received by the
CITY from the Brazos County Tax Assessor-Collector on the value of the Property, which
shall include land, improvements, and Tangible Personal Property taxed by the CITY.

“Reinvestment Zone” shall mean the Honeywell Reinvestment Zone No. 33 for
Commercial-Industrial Tax Abatement in the City of Bryan, Texas adopted by the City
Council of the City, Texas on August 13, 2024 and further described in Exhibit “A”.

“Subsidiary” means an organization for which another organization, either directly or
indirectly through or with one or more of its other subsidiaries: (A) owns at least 50
percent of the outstanding ownership or membership interests of the organization; or (B)
possesses at least 50 percent of the voting power of the owners or members of the
organization.

“Tangible Personal Property” shall have the same meaning assigned by the Tax Code
Section 1.04 and shall mean all tangible personal property, equipment, machinery, and
fixtures, excluding inventory and supplies, owned or leased by OWNER that is added to
the Improvements subsequent to the execution of this Agreement.

“Tax Abatement Guidelines” shall mean the current guidelines for tax abatements in
accordance with Tax Code Section 312.002 as adopted by the CITY on March 14, 2024.

“Tax Code” shall mean the current Texas Tax Code.

“Taxable Value” shall mean the appraised value as certified by the Brazos Central
Appraisal District as of January 1st of a given year.

“UHPHF?” shall mean ultra high purity hydrofluoric acid.

ARTICLE II
GENERAL PROVISIONS

2.1 The Project is not an improvement project financed by tax increment bonds.



2.2 This Agreement is entered into subject to the rights of the holders of outstanding
bonds of the CITY.

2.3  The Land is not owned or leased by any member of the Brazos County
Commissioners Court.

24  The Land and the OWNER’s Improvements constructed thereon within the
Reinvestment Zone shall be used in the manner that, during the period taxes are abated hereunder,
is consistent with the general purposes of encouraging development or redevelopment within the
Reinvestment Zone.

2.5  The “Term” of this Agreement shall begin on the Effective Date and shall continue
until the Expiration Date, unless sooner terminated as provided herein.

ARTICLE III
TAX ABATEMENT AUTHORIZED

3.1 This Agreement is authorized by the Tax Code and in accordance with the Tax

Abatement Guidelines.

3.2 Subject to the terms and conditions of this Agreement, if the Guaranteed Value
for the given year is achieved, the CITY hereby grants OWNER an abatement of the Taxable
Value of Property for five (5) calendar years which includes the First Year of Abatement:

Tax Year Incremental Taxable Value Guaranteed Value % Abatement
Year 1 $45,900,000 $45,900,000 50%
Year 2 $74,100,000 $120,000,000 50%

Year 3 $0 $120,000,000 50%
Year 4 $0 $120,000,000 50%
Year 5 $0 $120,000,000 50%

The partial exemption from ad valorem taxation of Property during each tax year covered by this
Agreement shall be computed by taking a percentage of the value of said Property on January 1%
of each tax year over the value of Property from the Base Year Taxable Value. For clarity, the
Parties intend for Abatements under this Agreement to apply only to Property owned by OWNER,
its Affiliate, or an assignee of OWNER that is consented to by CITY or otherwise permitted under
Section 11.4 herein.

3.3 During the period of tax abatement herein authorized, OWNER shall be subject to
all taxation not abated, including, but not limited to, ad valorem taxation on OWNER’s Property.

ARTICLE 1V



IMPROVEMENTS AND PERFORMANCE REQUIREMENTS

4.1 OWNER intends to construct or cause to be constructed Improvements on the Land
that is in the Reinvestment Zone and to locate Tangible Personal Property at such Improvements.
Nothing in this Agreement shall obligate OWNER to construct the Improvements on the Land or
to locate Tangible Personal Property thereat, but said actions are conditions precedent to tax
abatement pursuant to this Agreement.

42  OWNER agrees to the Commencement of Construction no later than the beginning
of the First Year of Abatement.

4.3 OWNER agrees, as good and valuable consideration for this Agreement, that
construction of the Improvements by OWNER will be in accordance with all applicable federal,
state, and local laws, codes, ordinances, rules, and regulations.

44  OWNER agrees to maintain the Improvements and the Premises during the Term of
this Agreement in accordance with all applicable federal, state and local laws, codes, and
regulations in all material respects, or shall diligently pursue the cure of any material non-
compliance.

45  OWNER agrees to file a copy of construction plans for the Project Improvements
and Facility in the office of the County Judge, which shall be deemed to be incorporated by
reference herein and made a part hereof.

46  The CITY, its agents and employees shall have the right of access to the Premises
during and following construction at reasonable times and with reasonable notice to OWNER, and
in accordance with visitor access and security policies of OWNER, in order to inspect the
Improvements and ensure that the construction of the Improvements are in accordance with this
Agreement and all applicable federal, state and local laws and regulations (or valid waiver thereof).

ARTICLE V
EMPLOYMENT

5.1 OWNER agrees that its annual total Payroll (excluding benefits) for FTEs added
after the Effective Date will be as follows:

Year Total Payroll (excluding benefits)
2025 0

2026 $369,000

2027 $909,000

2028 $909,000

2029 $909,000



5.2 On or before March 31, 2027 and March 31 of each year thereafter, OWNER shall
deliver to CITY documentation, including, but not limited to, Texas Workforce Commission
quarterly reports, demonstrating that OWNER met the payroll targets for the preceding year.

ARTICLE VI
OWNER’S DUTIES AND OBLIGATIONS

6.1 OWNER shall, before August 1% of each calendar year that the Agreement is in
effect, certify in writing to CITY that it is in compliance with each term of the Agreement, using
the Certificate of Compliance form attached hereto as Exhibit ¢“C”. The submission of these
reports shall be the responsibility of OWNER and shall be signed by an officer of OWNER. Current
year paid tax receipts shall be attached to the form as an exhibit. If OWNER cannot certify
compliance, OWNER shall notify the CITY of such noncompliance.

6.2 OWNER shall annually render the value of new Real Property and Tangible
Personal Property to BCAD and shall provide a copy of the same to the CITY upon written request.

6.3 It shall be the responsibility of OWNER, pursuant to Section 11.43 of the Tax Code,
to file, on or before April 30, an annual exemption application for the new Property with the
Brazos County Chief Appraiser using the form attached hereto as Exhibit “D”. A copy of the
respective exemption application shall be submitted to the CITY upon request.

6.4  During the Term of this Agreement, OWNER shall not allow the ad valorem taxes
owed to the CITY on the Property owned by OWNER or its Subsidiary, or any other property
owned by OWNER or its Subsidiary and located within the CITY to become delinquent beyond
the date when due, as such date may be extended to allow for any protest of valuation or appeal.
Nor shall OWNER fail to render for taxation any property owned by OWNER or its Subsidiary
and located within the CITY.

6.5  During the Term of this Agreement, OWNER shall not convey all or part of the
Improvements to another third party, with the exception of OWNER’s Affiliate or Subsidiary,
without the prior written consent of the CITY, which written consent will not be unreasonably
withheld, conditioned or delayed.

6.7 OWNER shall allow CITY reasonable access, during normal business hours, to
exam its records and books and all other relevant records related to OWNER's compliance with
the performance requirements of this Agreement.

6.8  OWNER shall keep the Premises insured against loss or damage by fire or any other
casualty at full replacement value by purchasing insurance or through a self-insurance program.
OWNER shall furnish the CITY with either a certificate of insurance or documentation of its self-

8



insurance program.

6.9 OWNER's failure to meet its performance requirements, duties, and obligations
under this Agreement shall release the CITY from all obligations in this Agreement.

ARTICLE VII
DEFAULT AND TERMINATION

7.1 This Agreement shall terminate upon any one or more of the following: (i) by
mutual agreement of the Parties; (ii) Expiration Date; or (iii) by the CITY, if OWNER suffers an
event of Bankruptcy or Insolvency.

7.2 The CITY or OWNER shall have the right to terminate this Agreement in the event
the other Party breaches any of the terms or conditions of the Agreement and any such breach is
not cured within sixty (60) days after written notice by the non-breaching Party or in accordance
with Section 7.3 herein.

7.3 If OWNER should default in the performance of any obligation of this Agreement,
the CITY shall notify OWNER in writing, and OWNER shall have sixty (60) days from receipt of
the notice in which to cure any such default. If the default cannot reasonably be cured within such
sixty (60) day period, and OWNER has diligently pursued such remedies as shall be reasonably
necessary to cure such default, then the CITY may extend the period in which the default must be
cured for additional sixty (60) days.

7.4  TItis agreed by the Parties that if a particular action is to be performed by a certain
date, and such action is not performed by the required date in the first instance but is then
performed before the end of the applicable cure period, then the action shall be deemed to have
been performed on time in the first instance, with no effect given to the initial delay.

7.5  If OWNER fails to cure the default within the time provided, as specified in
Sections 7.2 and 7.3 or as such period may be extended, the CITY shall have the right to terminate
this Agreement by providing written notice to OWNER.

7.6  Inthe event OWNER elects not to proceed with the Project as contemplated by this
Agreement, OWNER shall notify the CITY in writing, and this Agreement and the obligations on
the part of both Parties shall be deemed terminated and of no further force or effect.

7.7 In the event a Party defaults, then the other Party shall have available to it all
remedies at law and equity.

ARTICLE VIII
RECAPTURE OF TAX REVENUE
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8.1 If OWNER defaults on its obligations under this Agreement and the CITY exercises
its right to terminate this Agreement as described in Section 7.5, then OWNER shall be in default
of this Agreement, and as liquidated damages in the event of such default no abatement shall be
granted for the calendar year the CITY declares such default and OWNER shall, within thirty (30)
days after demand, pay to the CITY the amount of property tax revenue lost in the calendar years
preceding such termination which otherwise would have been paid by OWNER to the CITY
without the benefit of the tax abatement under this Agreement, for the Property subject to this
Agreement, plus interest at the statutory rate for delinquent taxes as determined by Section 33.01
of the Tax Code but without penalties.

8.2 In the event OWNER (i) has delinquent ad valorem taxes owed to the CITY, and
does not cure such delinquency within sixty (60) days after written notice from the CITY (provided
OWNER retains its right to timely and properly protest such taxes or assessment); (ii) has an event
of Bankruptcy or Insolvency; or (iii) breaches any of the other terms and conditions of this
Agreement and does not cure such breach within the notice and cure periods described in Section
7.2 and 7.3 of this Agreement, as the case may be, then OWNER shall be in default of this
Agreement. As liquidated damages in the event of such default, OWNER shall, within thirty (30)
days after demand, pay to the CITY all taxes with respect to the three (3) years directly preceding
the date of the notice of default which otherwise would have been paid by OWNER to the CITY
without the benefit of the tax abatement under this Agreement for the property subject to this
Agreement, plus interest at the statutory rate for delinquent taxes as determined by Section 33.01
of the Tax Code but without penalties.

8.3  The Parties acknowledge that actual damages in the event of default and
termination by the CITY would be speculative and difficult to determine. The Parties further agree
that the amount of abated tax, including interest, as a result of this Agreement shall in accordance
with the above provisions of this Article, be recoverable against OWNER, its successors and
assigns and shall constitute a tax lien against OWNER’s Property, and shall become due, owing,
and shall be paid to the CITY within thirty (30) days after notice of termination.

8.4  Upon termination of this Agreement by the CITY, the amount of liquidated
damages set forth in Sections 8.1 and 8.2, shall become a debt to the CITY as liquidated damages,
and shall become due and payable not later than thirty (30) days after a notice of termination is
provided. The CITY shall have all remedies for the collection of the abated tax described in Section
8.1 provided generally in the Tax Code for the collection of delinquent property tax, but without
penalties. The computation of the abated tax for the purposes of the Agreement shall be based
upon the full Taxable Value of the new Tangible Personal Property without tax abatement for the
applicable years for which recapture is required as set forth above and in which tax abatement
hereunder was received by OWNER, as determined by the BCAD, multiplied by the tax rate of
the years in question, as calculated by the Brazos County Tax Assessor- Collector. The liquidated
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damages shall incur interest as provided for delinquent taxes and shall commence to accrue after
expiration of the thirty (30) day payment period.

ARTICLE IX
EVENTS OF FORCE MAJEURE

9.1 If OWNER’s performance of any obligation or obligations under this Agreement is
interrupted, delayed, or prevented by any contingency or cause beyond the control of OWNER,
then OWNER may be excused by the CITY from the performance of any such obligation or
obligations during the period of time that OWNER is reasonably unable to perform such obligation
or obligations as a result of such contingency or cause, and no default will have occurred with
respect to such circumstances. Contingencies or causes beyond the control of OWNER include,
without limitation:

(1) Acts of God, or the public enemy, any natural disaster, war, riot, civil commotion,
insurrection, fires, explosions, accidents, floods, and labor disputes or strikes;

(2) To the extent it affects the OWNER's ability to perform a non-monetary covenant or
obligation under this Agreement:

(a) A change in a governmental law or regulation if OWNER complies with the
changed or revised law or regulation within the time limits, and in the manner,
provided by such changed or revised law or regulation;

(b) A delay occasioned by the fact that supplies or materials are not reasonably
available or the fact that a contractor or subcontractor is delayed in performing
services and in either case the circumstance is not directly or indirectly caused by
the acts or omissions of OWNER.

9.2  If OWNER gives written notice to the CITY that OWNER cannot perform one or
more of OWNER’s obligations because of Force Majeure, within ten (10) days of the event of
Force. Majeure, the CITY may, by written notice to OWNER, suspend one or more of OWNER’s
obligations, in whole or in part, for the time and to the extent necessary to allow OWNER to
overcome the Force Majeure and resume performance thereof.

ARTICLE X
INDEMNIFICATION

10.1 OWNER hereby agrees to waive all claims, release, indemnify, defend and hold
harmless the CITY, and all of their officials, officers, agents and employees, in both their public
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and private capacities, from and against any and all liability, claims, losses, damages, suits,
demands or causes of action, including all expenses of litigation and/or settlement, court costs and
attorney fees which may arise by reason of injury to or death of any person or for loss of, damage
to, or loss of use of any property occasioned by the error, omission, or negligent act of OWNER,
its officers, agents, employees or Affiliates arising out of or in connection with the performance
of this Agreement, and OWNER will at its own cost and expense defend and protect the CITY
from any and all such claims and demands. The indemnification obligation herein provided shall
not be limited in any way by any limitation on the amount or type of damages, compensation or
benefits payable by or for OWNER or any contractor or subcontractor under workman’s
compensation or other employee benefit acts.

ARTICLE XI
MISCELLANEOUS

11.1 Incorporation of Recitals. The determinations recited and declared in the
preambles to this Agreement are true and correct and are hereby incorporated herein as part of
this Agreement.

112 Entire Agreement. This Agreement, including any exhibits hereto, contains the
entire agreement between the parties with respect to the transactions contemplated herein.

11.3 Amendments. Any amendment, alteration, or termination of this Agreement must
be in writing and signed by all Parties.

11.4 Assignment. OWNER may not assign this Agreement without the prior written
consent of the CITY, which consent shall not be unreasonably withheld. If the CITY consents to
Assignment, the Agreement will be binding upon, inure to the benefit of, and be enforceable by
the Parties and their respective successors and assigns.

11.5 No Waiver. Failure of either Party, at any time, to enforce a provision of this
Agreement, shall in no way constitute a waiver of that provision, nor in any way affect the validity
of this Agreement, any part hereof, or the right of either Party thereafter to enforce each and every
provision hereof. No term of this Agreement shall be deemed waived or breach excused, unless
the waiver is in writing and signed by the party claimed to have waived. Furthermore, any consent
to or waiver of a breach will not constitute consent to or waiver of or excuse of any different or
subsequent breach.

11.6 Notice. Any notice required or permitted to be delivered hereunder shall be
deemed received upon the earlier of (a) actual receipt or (b) three (3) days thereafter sent by
United States Mail, postage prepaid, certified mail, return receipt requested, addressed to the Party
at the address set forth below, or such other address as is designated by the applicable Party from
time to time, or on the day actually received as sent by courier or otherwise hand delivered. The
contact information for each Party is as follows:

If intended for the CITY, send to: If intended for the OWNER, send to:
City of Bryan Honeywell International Inc.
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Attn: Kean Register, City Manager Attn: 6(5-01 n JD)\J \%—J\A‘JE/ /
200 S. Texas Ave., Ste. 332 855 S. Mint St., Ste. 1800
Bryan, Texas 77803 Charlotte, North Carolina 28202

11.7 Applicable Law and Venue. This Agreement is made and shall be construed and
interpreted under the laws of the State of Texas. Venue for any legal proceedings shall lie in State
courts located in Brazos County, Texas. Venue for any matters in federal court will be in the United
States District Court for the Southern District of Texas, Houston Division.

11.8 Severability. In the event any provision of this Agreement is illegal, invalid,
or unenforceable under applicable present or future laws, then it is the intention of the Parties that
the remainder of this Agreement shall not be affected thereby, and it is also the intention of the
parties to this Agreement that in lieu of each clause or provision that is found to be illegal, invalid,
or unenforceable, a provision be added to this Agreement which is legal, valid and enforceable
and is as similar in terms as possible to the provision.

11.9  Third Parties. The CITY and OWNER intend that this Agreement shall not benefit
or create any right or cause of action in or on behalf of any third-party beneficiary, or any
individual or entity other than the CITY and OWNER or permitted assignees of the CITY and
OWNER, except that the indemnification and hold harmless obligations by OWNER provided
for in this Agreement shall inure to the benefit of the indemnitees named herein.

11.10  NoJoint Venture. Nothing contained in this Agreement is intended by the parties
to create a partnership or joint venture between the Parties, and any implication to the contrary is
hereby expressly disavowed. It is understood and agreed that this Agreement does not create a
joint enterprise, nor does it appoint either Party as an agent of the other for any purpose
whatsoever. Except as otherwise specifically provided herein, neither Party shall in any way
assume any of the liability of the other for acts of the other or obligations of the other.

11.11  Employment of Undocumented Workers. During the term of this Agreement,
OWNER agrees not to knowingly employ any undocumented workers and, if convicted of a
violation under 8 U.S.C. Section 1324a (f), OWNER shall repay to CITY all taxes abated under
this Agreement as of the date of such violation within 120 days after the date OWNER is notified
by CITY of such violation.

11.12  Authorization. This Agreement was authorized by resolution of the City Council
at a meeting authorizing the Mayor to execute this Agreement on behalf of the CITY.

11.13  Counterparts. This Agreement may be executed in multiple counterparts, each
of which shall be considered an original, but all of which constitute one instrument.

11.14  Right of Offset. The CITY may, at its option, offset any amounts due and
payable under this Agreement against any debt (including taxes) lawfully due to the CITY from
the OWNER, regardless of whether the amount due arises pursuant to the terms of this Agreement
or a Related Agreement or otherwise and regardless of whether or not the debt due the CITY has
been reduced to judgment by a court.

11.15  No Presumption Regarding Drafter. CITY and OWNER acknowledge and agree
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that the terms and provisions of this Agreement have been negotiated and discussed between
CITY and OWNER, and that this Agreement reflects their mutual agreement regarding the subject
matter of this Agreement. Because of the nature of such negotiations and discussions, it would be
inappropriate to deem either CITY or OWNER to be the drafter of this Agreement, and therefore
no presumption for or against the drafter shall be applicable in interpreting or enforcing this
Agreement.
11.16  Conditions Precedent. This Agreement shall not be effective until such time as:
1. This Agreement is fully executed by both the CITY and OWNER; and
2. OWNER has secured at least fifty percent (50%) of the Project’s funding
through grants from the U.S. Department of Commerce, the Texas
Semiconductor Innovation Fund, and/or any similar grant.
11.17 Compliance. OWNER agrees that it will comply with Section 176.006 of the
Texas Local Government Code, as amended, to the extent said statute applies to this Agreement.
For instructions on how to comply with Section 176.006 of the Texas Local Government Code
please go to https://www.ethics.state.tx.us/forms/conflict.
11.18  Paragraph Headings. The paragraph headings contained in this Agreement are
for convenience only and will in no way enlarge or limit the scope of the meaning of the
paragraphs.

THE UNDERSIGNED AUTHORIZED REPRESENTATIVES OF THE PARTIES have
executed this Agreement to be effective as of the Effective Date.

CITY OF BRYAN:

ATTEST: APPROVED

Melissa Brunner, City Secretary Bobby Gutierrez, Mayor
Date:

APPROVED AS TO FORM:

Thomas A. Leeper, City Attorney
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HONEYWELL INTERNATIONAL Inc.

BY\Q/ "‘\Q i7£

TITLE: W(), n% C \ /1 7/‘;%4! [

DATE:_/( L[;ZZQJ?L

APPROVED AS TO FORM:

Counsel for Honeywell International Inc.
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EXHIBIT “A”
DESCRIPTION OF HONEYWELL REINVESTMENT ZONE NO. 33

25.0 acres of land in the W.S. Martin Survey, A-35, and Moses Baine League, A-5, of Brazos County,

Texas, being more particularly described by metes and bounds in the certain deed from Koch
Microelectronic to GEM Microelectronic Materials LLC, dated 4/16/2002, recorded at Volume 4576,

Page 101, of the Official Records of Brazos County, Texas.

™~

N Harvey miten
/

' 112492

102575

102574

16323 ]

360912 /

litehen Pkwy
I
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EXHIBIT “B”
DESCRIPTION OF THE LAND

25.0 acres of land in the W.S. Martin Survey, A-35, and Moses Baine League, A-5, of Brazos County,

Texas, being more particularly described by metes and bounds in the certain deed from Koch
Microelectronic to GEM Microelectronic Materials LLC, dated 4/16/2002, recorded at Volume 4576,

Page 101, of the Official Records of Brazos County, Texas.

N Harvey Miteh

112492

102575

102574

16323

15

360912 /

litehan F'I‘W,r
} |I___
|
(
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EXHIBIT “C”

STATEMENT OF COMPLIANCE
WITH AGREEMENT FOR TAX ABATEMENT WITH

HONEYWELL INTERNATIONAL INC.
IN CITY OF BRYAN HONEYWELL REINVESTMENT ZONE NO. 33

THE STATE OF TEXAS §
COUNTY OF BRAZOS §

HONEYWELL INTERNATIONAL INC. ("OWNER") hereby certifies any improvements on
the Property, as called for in the above referenced Agreement, have been completed and
constructed in every material respect pursuant to said Agreement. OWNER further certifies that
it has complied with all applicable and material terms of said Agreement.

Signed this day of ,20

HONEYWELL INTERNATIONAL INC.
By:
Name:
Title:

Any above described improvements have been accepted by the City of Bryan, Texas as having
been constructed in compliance with the above referenced Agreement, and that pursuant to said
Agreement the partial exemption from taxation shall commence on January 1, 20 continuing
through the year 20 , which will be the last year that the property will be entitled to exemption
from taxation in accordance with this Agreement, and that the taxable value of the Premises for
such period of time shall be the taxable value as finally determined, following any applicable
contests and appeals, by the Brazos County Appraisal District on January 1st of each year of the
term of the Agreement.

Signed this day of ,20

By: CITY OF BRYAN, TEXAS

Kean Register, City Manager

ATTEST:

Melissa Brunner, City Secretary
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EXHIBIT “D”

Texas Comptroller of Public Accounts

Application for Property Tax Abatement Exemption

Apprasal District Nams Phone {area code and rumber)

Apprasal District, Addrees, Cty, State. ZIP Code

GENERAL INSTRUCTIONS: This application is for use in claiming property tax exemptions pursuant to Tax Code Section 11.28. A property owner who
has estabished a tax abaternant agreement under Tax Code Chapter 312, Property Redevelopment and Tax Abatemant Act, is entitied o examption from
taxation by an ncorporated city or fown of other taxing unit of all or part of the value of the property as prowided by the agreement.

FILING INSTRUCTIONS: This document and all supporting documantation must be filed with the appraisal distnict office in the county in which the
property is taxable. Do not file this documant with the Texas Comptroller of Public Accounts. A directory with contact information for apprassal district offices
may be found on the Comptroller’s wobsite.

APPLICATION DEADLINES: The complated applicabion and supportmg documentation must be filed baginning Jan. 1 and no later than Apnl 30 of the
year for which an exemption is requested. For good cause shown, the chiel appraiser may extend the deading for filing the application by written order for
a single penod not 1o exceed 80 days.

ANNUAL APPLICATION REQUIRED: An appiication for this exemption must be fied sach year If information has not changed and/or agroemant(s) were
not modified, copies of the agreemant(s) are not required i be attached.

OTHER MMPORTANT INFORMATION

Pursuant 1o Tax Code Sec. 11.45, the chief appraser may request additonal information. The additonal information must be provided within 30 days of the
requast of the appication is dened. For good cause shown, the chief appraiser may extend the deadine for furnishing the additional information by writen
order for a single penod not o excead 15 days.

Stata the tax year for which you are applyng.

Tax Year

Did the applicant own the property that is the subject of this applicationon Jan. 1 ofthetaxyear? ... ..................... Yes No

SECTION 1: Property Owner/Applicant

The applicant i3 the following type of property owner: (check onej:
_ Indivdual __ Partnarship 2 Corporation ] Other (speclly):

Name of Proparty Owner Driver's Licenss, Parsonal LD, Cershicate
Social Security Number or Federal Tax LD Kumber®

Phiysical Address, Cdy, Stase, ZIF Code

Phone (area code and nurmber) Emad Address*"

Mailing Address of Property Ownier (i differant from the physical address provided above):

Masing Address, City. State, ZIP Code
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Texas Comptroller of Public Accounts

H you are an individual property owner filing this spplication on your own behalf, skip % section 3; afl other apph sre required o ph
section 2,
Plaase indicate the base for your authonty 1o represent the property owner in Sling this application:

Officer of e compary General Partner of the company Atorney for proparty owner

Agent for tax matiers appointed under Tax Code Section L.141 with complated and signad Form 50-162
Othor and eaplain basis:

Provide the folowing informason for the indvidual with the legal authonity 10 act for the property owner in this matier

NaTe of AUTON2ed Sepmsentatve DOrivers License, Personal LD CanNicate of Socal Sacurily Numter

Thie of AuThoriped Represertative Primary Phone Number (e code and number) Email Aogress™

Maiing Aosmss, Cty, Stte, 71 Code

SECTION 3: Property Desaription

Provide the iva ik ’mmmmmmummuo:mwmm Provide the apprassal distrct account number (#

known} or atiach & tex bl or copy of | or tax office spondence q this

Prysical Acaress (1o Sowed aodvess, nor PO Box), Cty, Stade, 28 Cody

- distnct ber (if known)

Lagal Description

Wais a wnd-powersd eneegy device mnatalled or constructed:
s on aparosd of meal property under an

¢ ata locadon within 25 xcal maes of the bound, of a miltary aviaton facifity located n this state; and

soonorafer Sept 120177, . e e Yos No

Hmuanmwmmewmmummmemumdmmw You No

SECTION 4: Taxing Units that have Agreed to Abate Taxes

For each taong unt identfed, attach copes of ab gr unless you p dy apphied for ard wers geanted the abamenerg and no changes

have occurred and'or the agreement(s) were not modified
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SECTION 5: Abatement(s) Questions

1 Is this a contnuation of an existing ab a "w..... CERTLIEI-Tsiue | N . aC o Yes No

2. Are e terms and duration of sach taxing unit’s it dift of iden e aleloTe e el SIS I T o ST Diflerent Idenncal

K ddferent, pbmmpvhqﬂmhemmwmmumeRanhhmmm
unils aee ksted, please carcls the taung unit being summarized.

W entcal. please describe he nature of he abatement agreements for ths year by completing the following:

Lump sum sxsmption of $

Parcantags sxsmption of %

Other (Avach & Ring the method of calculating abatement. Provide dollar vaive 1o be erempied tus year)
3. Doss the agreemant abate thxas ofy Personal PIOPEMt? ... .. ... . ... i i Yos No
4. Areyoumn 8 with the agi (T TT T T T  r Y PRI ET T . C0 Ao N Ay S - . Yos No

no, amach & sttemeant axplaining the reason for noncomplance

SECTION 6: Additional Required Documentation

The lolowing d st be i 4 with this agsph

* copies of abatement agreements, unloss e ab was provicusly gr d and no changes have ccourmed andior the agraement(s) were not
miodifiad;

. amm&mmwdmmmmmikimtabwmw, o ption {p the doflar o be
wxamplad this year); and

¢ &staBment explarning the reason for noncompliance 4 applcant s not hance with an ab o

SECTION 7: Certification and Signature

mmeazmmmmmsroammcoammmmucmmcnmsnmmmm.mw
mmm.ymuuuumugmayd.cmnmummu-mmhmmmcmmszm

8 . BN of afrm the kllowng:
Priniaq Name of Property Owner of Ahornzad Representative
1 hat each fact contained n tis apphcaton s true and cormect;
2. hat fie property described in thes application meets the qualficatons under Texas law for the exemptcn daimed; and
3 ﬁtlwmﬂmm«mumwmt«um«mrgwkm-mmwmaF.‘us:m-mr

-
sign
here?®
Signatume of Pregerty Owner or AuThonTed Represantatve Dete
N lfhp«.p«tyW!amo{o&mbga!my(ndmMd).t\eFedefalTulnNmtb«mwbepmidﬁ Dusclosure of your socsal
secunty number (SSN) may be required and 18 authorized by law for the purpose of tax admani and dantf of any indhidual affected by

appicable lew. Authonty: 42 U.S.C. § 405(c)2)(C)i); Tax Code Section 11.43(1). Except as authorized by Tax Code Sactioni148(b), a drver's icense
mbar perscral wentification certificate number, or social securty number provided in this appbcation for an axsmption fied wrth your county apprasal
distnct s confidential and not open 10 public inspection under Tax Code Section 11.48(a).

** An emai address of @ member of the publc could be conf undex G Cous Section 552 137; howewer, by including the email address on
thes form, you are affrmatively consenting 1o #s relbase under the Public Information Act,

Foe more information, vt our webste Fomptrolle texas govtanes/property-tax [ i3 = oo
https://bisfiles.co/sites/shared/forms/50-116.pdf




