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CHAPTER 312 

TAX ABATEMENT AGREEMENT 

BETWEEN 

THE CITY OF TEXAS CITY, TEXAS,  

GULF COAST AMMONIA LLC,  

EASTMAN CHEMICAL TEXAS CITY, INC, 

AND  

OILTANKING NORTH AMERICA, LLC 

STATE OF TEXAS § 
§ CITY OF TEXAS CITY, TEXAS 

COUNTY OF GALVESTON § 

This Chapter 312 Tax Abatement Agreement (“Agreement”) is made, entered, and 

executed by and among EASTMAN CHEMICAL TEXAS CITY, INC., a Delaware 

corporation (“Eastman”); OILTANKING NORTH AMERICA, LLC, a Delaware limited 

liability company (“Oiltanking”), as the owners/lessors of parcels of the taxable real 

property located within the jurisdictional limits of the City of Texas City, Galveston County, 

Texas, and specifically located within the “Texas City Gulf Coast Reinvestment Zone 

No. 1” created pursuant to Ordinance No. 17-16 adopted on May 17, 2017, and as was 

subsequently amended by Ordinance No. 17-32 adopted on December 6, 2017 and 

Ordinance No. 19-23 adopted on August 7, 2019 (such reinvestment zone, the 

“Reinvestment Zone”, and such property specifically located within the Reinvestment 

Zone, the “Property”)); GULF COAST AMMONIA LLC, a Delaware limited liability 

company (“Company”), which is the lessee of a portion of the Property and the owner of 

taxable property located within the Reinvestment Zone; and the CITY OF TEXAS CITY, 

TEXAS, a home rule municipality acting through its City Commission (“City”). The 

remaining portions of the Property not owned and leased to Company by Eastman and 

Oiltanking and located offshore are owned by the State of Texas.  

The Company (a) leases a portion of the Property from Eastman pursuant to a 

Ground Lease dated November 27, 2017, and evidenced by a Memorandum of Lease 
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filed and recorded in the Official Public Records of Galveston County, Texas, with 

instrument number 2017073144, as amended (b) may subsequently elect to relinquish 

some of the Property leased from Eastman and enter into a ground lease with Oiltanking 

for additional Property and (c) will enter into leases with the State of Texas (acting by and 

through the Commissioner of the General Land Office, on behalf of the Permanent School 

Fund of the State of Texas) for the portions of the Property located offshore (the “GLO 

Leases”). Company and the City are sometimes jointly referred to herein as the “Parties” 

and sometimes individually referred to as a “Party.”   

AIR PRODUCTS AND CHEMICALS, INC., or its Affiliate (“Air Products”) may 

subsequently execute the Joinder attached to this Agreement as Exhibit G and join as a 

Party to this Agreement pursuant to Section 12.2.  

Eastman and Oiltanking are executing this Agreement and are Parties to this 

Agreement solely in their capacity as owners/lessors of portions of the Property and for 

the sole purpose of acknowledging and agreeing to Company’s execution of this 

Agreement.  

This Agreement is made and entered into between the Parties in conjunction with 

a Chapter 380 Economic Development Agreement executed pursuant to Chapter 380 of 

the Texas Local Government Code and for the purpose of encouraging the development 

of primary employment and attracting major economic investments to the City. 

I. AUTHORIZATION

1.1. This Agreement is authorized by the Texas Property Redevelopment and 

Tax Abatement Act, Texas Tax Code, (“Tax Code”) Chapter 312, V.T.C.A., as amended, 

and by authorization of the City for property located within a municipal Reinvestment Zone 

and constitutes the valid and binding obligation of the City from and after execution hereof 

by all Parties. Company’s execution and performance of this Agreement has been duly 

authorized and constitutes the valid and binding obligation of Company from and after 

execution hereof by all Parties. Eastman’s execution and performance of this Agreement 

has been duly authorized and constitutes the valid and binding obligation of Eastman 

from and after execution hereof by all Parties. Oiltanking’s execution and performance of 
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this Agreement has been duly authorized and constitutes the valid and binding obligation 

of Oiltanking from and after execution hereof by all Parties. 

II. CONDITIONS PRECEDENT 

2.1. The City of Texas City properly complied with the notice and public hearing 

requirements for the designation of a reinvestment zone pursuant to Sec. 312.201 of the 

Texas Property Tax Code and did thereby designate the Texas City Gulf Coast 

Reinvestment Zone No. 1 (i.e. the Reinvestment Zone) by Ordinance No. 17-16 adopted 

on May 17, 2017, and as was subsequently amended by Ordinance No. 17-32 adopted 

on December 6, 2017 and Ordinance No. 19-23 adopted on August 7, 2019 (collectively 

the “Reinvestment Zone Ordinances”) attached hereto as Exhibit A. The City properly 

approved the Company’s Tax Abatement Application (“Abatement Application”) which 

is attached hereto as Exhibit B and authorized the City to enter into this Agreement with 

Company for the abatement of certain ad valorem taxes pursuant to Chapter 312 of the 

Tax Code, as provided in this Agreement as evidenced by Resolution No. 19-088 adopted 

on September 18, 2019 (“Abatement Resolution”), which is attached hereto as Exhibit 

C. The Parties agree that the recitations, findings, and representations contained in the 

Reinvestment Zone Ordinances, the Abatement Application, and the Abatement 

Resolution adopted by the City are true and correct and are hereby incorporated into this 

Agreement by reference. In the event of any conflict between the terms of this Agreement 

and the terms of the Abatement Application, the terms of this Agreement shall control and 

the terms of the Abatement Application shall be automatically amended to conform to the 

terms of this Agreement. 

2.2 The execution of this Chapter 312 Agreement is contingent upon the 

execution of a Chapter 380 Economic Development Agreement between the City and 

Company contemporaneously herewith.

III. DEFINITIONS, GUIDELINES & CRITERIA 

3.1. As used in this Agreement, the following terms shall have the meanings set 

forth below: 

a. The “2019 Certified Appraised Value” means the January 1, 
2019 value of all taxable property located within the Texas 
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City Gulf Coast Reinvestment Zone No. 1 as certified by the 
Galveston Central Appraisal District as of that date. 

b. “Improvements” means the buildings or portions thereof and 
other improvements, including fixed machinery, equipment 
and process units, used for commercial or industrial purposes 
that are constructed by Company or Air Products on the 
Property after January 1, 2020. 

c. “Construction Phase” means a material and substantial 
improvement of the Property which represents a separate and 
distinct construction operation undertaken for the purpose of 
constructing the Improvements. The period of Construction 
Phase ends when commercial production of “on-specification” 
product is achieved at or by the Improvements, as defined 
below. 

d. “Abatement” means the full or partial exemption from ad 
valorem taxes of all taxable property in the Reinvestment 
Zone designated for economic development purposes. 

e. “Eligible Abatement Property” means the buildings, 
structures, fixed machinery, equipment and process units and 
improvements necessary to the operation and administration 
of the Improvements constructed, installed or moved on the 
Property after the date of execution of this Agreement. A list 
of Eligible Abatement Property is set forth in the Abatement 
Application. During the Construction Phase of the 
Improvements, Company may make such change orders 
relating to the construction of such Improvements as are 
reasonably necessary to accomplish their intended use. 

f. “Ineligible Abatement Property” means land, inventories, 
supplies, tools, furnishings, and other forms of movable 
personal property, including but not limited to, vehicles, 
vessels, aircraft, housing, hotel accommodations, deferred 
maintenance investments, improvements for the generation 
or transmission of electrical energy not wholly consumed by a 
new facility or expansion, and any improvements including 
those to produce, store, or distribute natural gas, fluids or 
gases, which are not necessary to the operation of the 
Improvements and that has an economic life of less than 
fifteen (15) years. 

g. “Affiliate” of any person or entity identified in this Agreement 
means any other person or entity which, directly or indirectly, 
through one or more intermediaries, controls, or is controlled 
by, or is under direct or indirect common control with such 
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specified person or entity. For purposes of this definition, the 
term “control” when used with respect to any person or entity 
in conjunction with the term “affiliate” means (i) the ownership, 
directly or indirectly, of fifty percent (50%) or more of the 
voting securities of such person or entity, or (ii) the right to 
direct the management or operations of such person or entity, 
directly or indirectly, whether through the ownership (directly 
or indirectly) of securities, by contract or otherwise, and the 
terms “controlling” and “controlled” have meanings correlative 
to the foregoing term “control” as herein defined. 

h. “Force Majeure” means an event or occurrence caused by (i) 
provisions of law, or the operation or effect of rules, 
regulations or orders promulgated by any governmental 
authority having jurisdiction over Company or the Project; (ii) 
any demand or requisition, arrest, order, request, directive, 
restraint or requirement of any government or governmental 
agency whether federal, state, military, local or otherwise; (iii) 
the action, judgment or decree of any court having competent 
jurisdiction; (iv) floods, storms, hurricanes, evacuation due to 
threats of hurricanes, lightning, earthquakes, washouts, high 
water, fires, sinkholes, evacuation due to threats of sinkholes, 
acts of God or public enemies, wars (declared or undeclared), 
blockades, epidemics, riots or civil disturbances, 
insurrections, strikes, labor disputes (it being understood that 
nothing contained in this Agreement shall require Company to 
settle any such strike or labor dispute), explosions, 
breakdown or failure of plant, machinery, equipment, lines of 
pipe or electric power lines (or unplanned or forced outages 
or shutdowns of the foregoing for inspections, repairs or 
maintenance), inability to obtain, renew or extend (over which 
the Company has no reasonable control) franchises, licenses 
or permits, loss, interruption, curtailment, failure or inability to 
obtain (over which the Company has no reasonable control) 
electricity, gas, steam, water, wastewater disposal, waste 
disposal or other utilities or utility services, inability to obtain 
or failure of suppliers to deliver equipment, parts or material, 
or inability of Company to ship or failure of carriers to transport 
electricity from Company’s facilities; or (v) any other cause 
(except financial), whether similar or dissimilar, over which 
Company has no reasonable control and which forbids or 
prevents performance. 

3.2. The tax abatement guidelines and criteria for granting tax abatements within 

the jurisdictional limits of the City, which the City adopted on June 19, 2019 by Resolution 

No. 19-056, which is attached hereto as Exhibit D and incorporated herein by reference 
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and made a part hereof, are applicable to this Agreement and are incorporated herein by 

reference, together with any applicable amendments (“City Guidelines and Criteria”). 

The City has determined that the terms of this Agreement and the Property subject to this 

Agreement meet or otherwise satisfy the applicable City Guidelines and Criteria for 

granting tax abatements and all other terms and conditions as established by the City.

IV. SUBJECT PROPERTY 

4.1. The Texas City Gulf Coast Reinvestment Zone No. 1, as designated by the 

Reinvestment Zone Ordinances is an area within the jurisdictional limits of the City of 

Texas City, Galveston County, Texas, comprising approximately two hundred (200) acres 

of land, more or less, generally described in Exhibit A attached hereto and incorporated 

herein.  

4.2. The 2019 Certified Appraised Values for the Land, Improvements and 

Tangible Personal Property located within the Reinvestment Zone that will be hereafter 

certified by the Galveston Central Appraisal District in accordance with applicable law are 

hereby incorporated in this Agreement by reference.  

4.3. Company estimates the appraised values of Land, Improvements and 

Tangible Personal Property located on the Property within the Reinvestment Zone to be 

at least the following: 

Personal 
Property

Improvements Land 

Taxable Value as of January 1st

Preceding Tax Abatement 
Agreement

$                  0    $                 0 $ 2,612,060   

Estimated Taxable Value of 
Abated Properties After

Abatement Expires
$ 265,472,686    $ 66,368,171 $ 2,612,060 

Taxable Value Upon Completion
of Project (Personal Property and 

Project Improvements Not 
Subject to Abatement)

$     3,000,000      $                0  $ 2,612,060 

**  Estimated Value of Pollution Control Equipment to be exempt. 
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The above estimated appraised values may account for depreciation over time and 

may be subject to further change based on actual appraised values as may be established 

by the Galveston Central Appraisal District. Estimated figures relating to taxable value of 

abated properties after abatement expires are based on impact forecast given by Moak, 

Casey & Associates to Texas City Independent School District. Taxable value upon 

completion of the Project for personal property is based on cost of production for annual 

estimated inventory. 

4.4. The Galveston Central Appraisal District will establish a separate account 

or accounts for the Eligible Abatement Property. 

V. VALUE AND TERM OF AGREEMENT 

5.1. The Abatement provided for in this Agreement shall be effective on the 

January 1, 2022 valuation date as authorized by Sec. 312.007 of the Tax Code. In each 

year that this Agreement is in effect, the amount of abatement shall be an amount equal 

to the percentage as indicated in the Tax Abatement Schedule (“Schedule”) below. The 

appraised value, as defined in the Texas Property Tax Code, of Eligible Abatement 

Property shall be abated in accordance with the Schedule below: 

TAX ABATEMENT SCHEDULE 

     Tax Year Abated   Percentage of Value Abated

2022 100% 
2023 100% 
2024 100% 
2025 100% 
2026 100% 
2027 100% 
2028 100% 
2029 100% 
2030 100% 
2031 100% 

5.2. As part of the consideration for the City’s abatement as set forth above, 

Company agrees to tender Chapter 380 Payments according to the Chapter 380 Payment 

Schedule as provided in that Chapter 380 Economic Development Agreement (“380 

Agreement”), as authorized by Resolution No. 19-089 (“Chapter 380 Resolution”) and 
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executed contemporaneously herewith for the purpose of encouraging the development 

of primary employment and attracting major economic investments to the City. The 380 

Agreement and the Chapter 380 Resolution are attached hereto as Exhibits E and F, 

respectively, and incorporated herein by reference and made a part hereof.

VI. TAXABLE VALUE

6.1. During the period that this tax abatement is effective (“Abatement Period”): 

a. The appraised value of Ineligible Abatement Property shall be 

fully taxable; and 

b. The appraised value, as defined in the Texas Property Tax 

Code, of Eligible Abatement Property shall be abated as set 

forth above under Article V entitled “VALUE AND TERM OF 

AGREEMENT”; and 

c. The Company shall not contest or protest an appraised value 

for the Project of eight hundred million dollars 

($800,000,000.00) or less. However, to the extent the 

Project’s appraised value exceeds eight hundred million 

dollars ($800,000,000.00) in any given tax year during the 

term of this Agreement, the Company shall not contest or 

protest the Project’s appraised value for any amount less than 

eight hundred million dollars ($800,000,000.00)

VII. CONTEMPLATED IMPROVEMENTS

7.1. As set forth in Company’s Application dated May 23, 2019 (as 

supplemented on July 1, 2019), which is incorporated herein for all purposes, Company 

represents that it will construct the Improvements, with a guaranteed minimum value of 

$450,000,000 (all such Improvements, the “Project”) within five years of the effective date 

of this Agreement. During the Construction Phase, Company may make such change 

orders relating to the construction of the Eligible Abatement Property as are reasonably 

necessary to accomplish its intended use but in no event shall that mean a reduction in 

the guaranteed minimum value of the Project. All Improvements shall be completed in 

accordance with all applicable laws, ordinances, rules, or regulations. 
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VIII. LIABILITY 

8.1. No Assumption by the Parties: By executing and performing in 

accordance with this Agreement, Company assumes no obligation, duty or other 

responsibility with regard to any governmental function or service for which the City is 

responsible that is not otherwise addressed by this Agreement. In addition, Company 

assumes no legal liability for the actions of the City through Company’s execution of and 

performance under this Agreement. Likewise, the City assumes no obligation, duty or 

other responsibility with regard to any duty, right, obligation or responsibility associated 

with the Improvements for which Company is responsible that is not otherwise addressed 

by this Agreement. In addition, the City assumes no legal liability for the actions of 

Company or its successors or assigns by virtue of the City’s execution of this Agreement. 

8.2. Agents: Each Party to this Agreement agrees that it shall have no 

liability for the actions or omissions of the employees, agents, directors, members, 

trustees or representatives of any other Party, and each Party is solely responsible for 

the actions and omissions of its own employees, agents, directors, members, trustees or 

representatives. 

IX. EVENTS OF DEFAULT / TERMINATION 

9.1. Events of Default: Following the Parties’ execution of this Agreement, the 

City may declare Company in default hereunder if Company: 

a. fails to commence construction of the Improvements within 
two (2) years from the effective date of this Agreement is, or 

b. fails to complete construction or place the Improvements in 
service by December 31, 2024; or 

c. fails to comply with any of the terms of the Chapter 380 
Economic Development and Performance Agreement 
executed in conjunction herewith; or 

. breaches in any material respect any representation given in 
this Agreement including but not limited to the guaranteed 
minimum value threshold of $450,000,000.00 within five (5) 
years of the effective date of this Agreement. 
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9.2. Notice and Right to Cure Events of Default: If the City declares that 

Company is in default under this Agreement, the City must notify Company in writing. If 

Company’s default is not cured within sixty (60) days from the date of such notice (“Cure 

Period”), then, as the sole and exclusive remedy of the City for such default, the City may 

terminate this Agreement and the 380 Agreement by providing further written notice 

thereof to Company. If Company’s default cannot with due diligence be cured within the 

Cure Period, then subject to the provisions of Section 9.2(a) below, the Cure Period shall 

be automatically extended for so long as Company is using commercially reasonable 

efforts to continue to cure Company’s default if Company (i) notifies the City of Company’s 

intention to institute steps reasonably necessary to cure Company’s default, (ii) institutes 

steps to cure Company’s default and uses commercially reasonable efforts to pursue the 

remedy of Company’s default, and (iii) if applicable, submits a proposed schedule for the 

completion of the Improvements, a reasonable explanation concerning the reason for the 

delay, and a reasonable estimate of the overall percent of the Improvements that is 

completed as of the date of the City’s notice of default.  

a. If after extending the Cure Period in accordance with this 
Section 9.2., Company has not cured its default within two 
hundred forty (240) days from the date the City delivered its 
written notice to Company and the City and Company 
mutually agree that the continued use of commercially 
reasonable efforts to cure such default will not be successful, 
then there shall be no Abatement, as provided for herein, for 
the year in which the Company’s default first occurred.  

b. In no event shall this Section 9.2 supersede Sections 9.3
through 9.6 below. 

9.3. Grounds for Termination: In the event Company (i) allows its ad valorem 

taxes on the Improvements or Ineligible Abatement Property to become delinquent or fails 

to timely and properly follow the legal procedures for the protest and appeal of the ad 

valorem taxes on the Improvements or Ineligible Abatement Property in accordance with 

this Agreement or (ii) defaults under this Agreement and fails to cure as provided by 

Section 9.2, then the City may terminate this Agreement and the 380 Agreement.  
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9.4. City Recapture of Taxes for Default:  In the event the City terminates this 

Agreement and the 380 Agreement pursuant to the provisions of this Article IX as a result 

of an event of default set forth in Section 9.1(a), 9.1(b), 9.1(c), or 9.1(d), the City shall be 

entitled to recapture all taxes previously abated pursuant to this Agreement. The 

recaptured taxes shall be the amount equal to (i) the amount of taxes that would have 

been due for the tax year in which the Company’s default occurred and for all prior tax 

years with respect to Eligible Abatement Property if such taxes had not been abated by 

virtue of this Agreement that exceeds (ii) the Chapter 380 Payments made for such tax 

year and for all prior tax years pursuant to the 380 Agreement, which amount shall be 

paid by Company to the City within sixty (60) days of the termination, together with all 

penalties and interest as required by the Texas Property Tax Code.  

9.5. City Recapture of Taxes for Termination:   In the event the City terminates 

this Agreement and the 380 Agreement pursuant to the provisions of this Article IX as a 

result of any event of default set forth in Section 9.1 or for the reasons set forth in clause 

“(i)” of the first sentence of Section 9.3 hereof, the City shall be entitled to recapture taxes 

previously abated pursuant to this Agreement in an amount equal to (i) the amount of 

taxes that would have been due for the tax year in which the ground for termination 

occurred and for the immediate prior tax year with respect to Eligible Abatement Property 

if such taxes had not been abated by virtue of this Agreement that exceeds (ii) the Chapter 

380 Payments made for such tax year and for the immediately prior tax year pursuant to 

the 380 Agreement, which amount shall be paid by Company within sixty (60) days of the 

termination, together with all penalties and interest as required by the Texas Property Tax 

Code.  

9.6. Discontinuation of Production: In the event the Improvements are 

completed and Company begins producing product or services, but subsequently 

discontinues producing product or services for any reason (excepting fire, explosion, or 

other casualty, accident, or natural disaster or governmental mandate or declaration of 

force majeure under any agreement entered into by Company) for a period of two (2) 

years during the Abatement Period, then the City shall have the right to terminate this 

Agreement by providing thirty (30) days prior written notice to Company; provided, that if 

Company resumes producing product or services prior to the end of such thirty (30) day 
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period, neither this Agreement nor the 380 Agreement shall terminate. In the event of 

termination pursuant to the provisions of this Section 9.6, the abatement of the taxes for 

the calendar year during which the Company no longer produces product or services shall 

terminate. The taxes not otherwise previously abated in accordance with this Agreement 

shall be paid to the City prior to the delinquency date for such year. In no event shall 

Company be required to pay such taxes within less than sixty (60) days of the date of any 

such termination pursuant to this Section 9.6. 

X. EQUITABLE RELIEF 

10.1. The City’s sole right of equitable relief under this Agreement shall be its right 

to terminate this Agreement. 

XI. ADMINISTRATION 

11.1. Administration by City Mayor: This Agreement shall be administered on 

behalf of the City by its Mayor or his/her designee pursuant to the City’s direction or by 

such other representative designated by City. Upon completion of the Improvements, the 

City shall annually evaluate the Improvements to ensure compliance with this Agreement. 

11.2. Annual Determination by Appraiser: The Chief Appraiser of the 

Galveston Central Appraisal District shall annually determine (i) the taxable value 

pursuant to the terms of this Agreement of the real and tangible personal property  located 

within the Reinvestment Zone and (ii) the full taxable value without abatement of the real 

and tangible personal property located within the Reinvestment Zone. The Chief 

Appraiser shall record both the abatement taxable value and the full taxable value in the 

appraisal records. The full taxable value listed in the appraisal records shall be used to 

compute any recapture. Each year the Company shall furnish the Chief Appraiser with 

the information required by Chapter 22, Tax Code, V.T.C.A. Such information shall also 

be provided to the City in preparation of its annual evaluation for compliance with this 

Agreement. 

11.3 City Inspection Rights: Company will provide access to and authorizes 

inspection of the Eligible Abatement Property by City employees for the purpose of 
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ensuring that the improvements or repairs thereto are made according to the 

specifications and conditions of this Agreement. 

11.4 Annual Company Compliance Certificate: Company shall annually 

certify to the City that it is in compliance with all applicable terms of this Agreement.  

XII. ASSIGNMENT 

12.1. Assignment:  Company may assign this Agreement to an Affiliate without 

the written consent of the City provided that (i) such assignment is in conjunction with a 

contemporaneous assignment to the same assignee of the 380 Agreement, and (ii) 

Company shall provide written notice of such assignment to the City. Except as otherwise 

provided in the immediately preceding sentence, Company may assign this Agreement 

with the written consent of the City, which consent shall not be unreasonably withheld, 

delayed or conditioned. Any assignment shall provide that the assignee shall irrevocably 

and unconditionally assume all the duties and obligations of the assignor upon the same 

terms and conditions as set out in this Agreement. No assignment shall be approved if 

Company or the assignee is delinquent in payment of ad valorem taxes or any Chapter 

380 Payment due the City under the 380 Agreement executed in conjunction herewith. 

12.2. Joinder: The Parties acknowledge and agree that (a) Air Products will 

construct and own certain of the Improvements and (b) at any time within one year after 

the date that this Agreement has been validly executed by Company and the City, if Air 

Products has entered into a ground lease with Eastman for portions of the Property on 

which its Improvements will be located, Company may cause Air Products to execute the 

joinder to this Agreement and the 380 Agreement, substantially in the form attached 

hereto as Exhibit G (the “Joinder”). From and after the date that Air Products executes 

and delivers the Joinder to the City, Company, Eastman and Oiltanking, Air Products shall 

thereafter be deemed a Party to this Agreement and the 380 Agreement, and all 

references in this Agreement and the 380 Agreement to “Company” shall thereafter be 

deemed to refer to Gulf Coast Ammonia LLC, a Delaware limited liability company, and 

Air Products, collectively. 
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XIII. NOTICE 

13.1. Any notice required to be given under the provisions of this Agreement shall 

be in writing and shall be served when it is transmitted by registered or certified mail, 

return receipt requested, in a United States Post Office, addressed to the City or 

Company. Notices shall be deemed to be delivered upon receipt. Unless otherwise 

provided in this Agreement, all notices shall be delivered to the following addresses:  

To the Company: 

GULF COAST AMMONIA, LLC 
1815 PURDY AVENUE 
MIAMI BEACH, FL 33139 
ATTN:  MR. HAMZA SLIMANI 

WITH A COPY TO: 

VINSON & ELKINS LLP  
1001 FANNIN STREET, SUITE 2500 
HOUSTON, TX 77002 
ATTN:  KAAM SAHELY. 

To the City: 

CITY OF TEXAS CITY 
NICK FINAN, CITY SECRETARY 
1801 9TH AVENUE NORTH 
TEXAS CITY, TX 77590 

WITH A COPY TO: 

RUSSELL PLACKEMEIER, CITY ATTORNEY 
1801 9TH AVENUE NORTH 
TEXAS CITY, TEXAS 77590 

To Eastman: 

EASTMAN CHEMICAL COMPANY 
P.O. BOX 511 
KINGSPORT, TN  37662 

ATTN:  DAVID GOLDEN 
  CHIEF LEGAL OFFICER 
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To Oiltanking: 

OILTANKING NORTH AMERICA, LLC 
9805 KATY FREEWAY, SUITE 400 
HOUSTON, TX 77024 
ATTN: NICK BIGNEY 

GENERAL COUNSEL 

13.2. Either Party may designate a different address by giving the other Party

ten (10) days written notice. 

XIV. AUTHORITY 

14.1. Each of the Parties hereto represents and warrants to the other Party that 

(i) it has all requisite power and authority to execute and deliver, to perform its obligations 

under and to consummate the transactions contemplated by this Agreement and (ii) the 

execution and delivery of this Agreement, the performance of its obligations under and 

the consummation by each Party of the transactions contemplated by this Agreement, 

have been duly authorized by all requisite corporate authority on the part of Company 

and by all requisite governmental authority on the part of the City and (iii) upon execution 

and delivery of this Agreement, this Agreement will constitute valid and binding legal 

obligations of such Party. 

XV. EFFECTIVE DATE 

15.1. This Agreement may be executed in counterparts and the effective date of 

the Agreement shall be the date the Mayor actually executes this Agreement subject to 

the City’s authorization by Resolution and any terms or conditions associated therewith, 

including the prior delivery by the Company to the City of executed copies of the GLO 

Leases. 

XVI. MISCELLANEOUS 

16.1. Further Assurances:   In the event any further documentation or information 

is required for this Agreement to be valid, then the Parties to this Agreement shall provide 

or cause to be provided such documentation or information. The Parties shall execute 

and deliver such documentation, including but not limited to any amendments, 
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corrections, deletions or additions as necessary to this Agreement; provided, however, 

that the Parties shall not be required to do anything that has the effect of changing the 

essential economic terms of this Agreement or imposing greater liability on the Parties. 

The Parties further agree that they shall do anything necessary to comply with any 

requirements to enable the full effect of this Agreement; provided, however that the 

Parties shall not be required to do anything that has the effect of changing the essential 

economic terms of this Agreement or imposing greater liability on the Parties.  

16.2. Recordation: The City agrees to record a certified copy of this Agreement 

in the Deed Records of Galveston County, Texas, and to request that the chief appraiser 

of Galveston Central Appraisal District deliver, by July 1 of the year following the year in 

which the abatement agreement is executed, a copy of this tax abatement agreement to 

the Texas Comptroller of Public Accounts pursuant to Texas Tax Code Sec. 

312.005(a)(2). 

16.3. Governing Law; Venue:  This Agreement shall be construed under the laws 

of the State of Texas. Venue for any action under this Agreement shall be the State 

District Court of Galveston County, Texas.  

16.4.  Modification:  This Agreement shall be subject to change, modification or, 

except in the event of default which has not been cured as provided herein, termination, 

only with the mutual written consent of the City and Company unless otherwise 

specifically provided for herein, or as otherwise provided in Article 5 of that Chapter 380 

Agreement executed contemporaneously herewith. 

16.5.  Disclaimer: Nothing herein shall confer upon any person, firm or other 

entity other than the Parties hereto any benefit or any legal or equitable right, remedy or 

claim under this Agreement. All obligations hereunder of the Parties hereto shall be 

binding upon their respective successors and assigns. 

16.6.  Waivers: 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. 

16.7.  Approvals or Consents: Approvals or consents required or permitted to 

be given under this Agreement shall be evidenced by a resolution, or minute order 
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adopted by the governing body or board of the appropriate Party or by a certificate 

executed by a person, firm or entity previously authorized to give such approval or 

consent on behalf of a Party. Approvals and consents shall be effective without regard to 

whether given before or after the time required for giving such approvals or consents. 

16.8.  Parties in Interest: This Agreement shall be for the sole and exclusive 

benefit of the Parties hereto and shall not be construed to confer any rights upon any third 

parties. 

16.9.  Merger:  This Agreement and its incorporated Exhibits 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 or relating to the subject 

matter hereof are superseded by this Agreement. 

16.10. Authorization:  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. 

16.11.  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 of 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 a mutually acceptable manner so as to effect the original 

intent of the Parties as closely as possible to the end that the transactions contemplated 

hereby are fulfilled to the extent possible. As used in this Section 16.11, 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 
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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. 

16.12.  Payment of Expenses:  Except as otherwise expressly provided in this 

Agreement, or as covered by the application fee, (i) each of the Parties shall pay its own 

costs and expenses relating to this Agreement, including, but not limited to, its costs and 

expenses of the negotiations leading up to this Agreement, and of its performance and 

compliance with this Agreement, and (ii) in the event of a dispute between the Parties in 

connection with this Agreement, the prevailing Party in the resolution of any such dispute, 

whether by litigation or otherwise, shall be entitled to full recovery of all reasonable and 

necessary attorneys’ fees (including a reasonable hourly fee for in-house legal counsel), 

costs and expenses incurred in connection therewith, including costs of court, from the 

non-prevailing Party to the extent allowed by law. 

16.13. Force Majeure:  In the event either Party is rendered unable, wholly or in 

part, by Force Majeure to carry out any of its obligations under this Agreement, except 

the obligation to pay amounts owed or required to be paid pursuant to the terms of this 

Agreement, then the obligations of such Party, to the extent affected by such Force 

Majeure and to the extent that due diligence is being used to resume performance at the 

earliest practicable time, shall be suspended during the continuance of any inability so 

caused to the extent provided but for no longer period. As soon as reasonably possible 

after the occurrence of the Force Majeure relied upon, the Party whose contractual 

obligations are affected thereby shall give notice and full particulars of such Force 

Majeure to the other Party. Such cause, as far as possible, shall be remedied with all 

reasonable diligence. Notwithstanding the foregoing, in no event shall the tax abatement 

provided for in this Agreement exceed a period of ten (10) years in accordance with state 

law. 

16.14.  Interpretation:  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. The words “include,” “includes” and “including” when used in this 
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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. This Agreement is the 

joint product of the Parties and each provision of this Agreement has been subject to the 

mutual consultation, negotiation and agreement of each Party and shall not be construed 

for or against any Party. 

16.15. Sovereign Immunity:  Nothing in this Agreement shall constitute or be 

interpreted as the City’s express or implied waiver of its governmental or sovereign 

immunity as to liability, or constitute or be interpreted as the City’s express or implied 

consent to suit. 

16.16. Boycott Israel: Pursuant to Texas Government Code Chapter 2270, the 

Company verifies that is does not boycott Israel, and it will not boycott Israel during the 

term of this Agreement. 

16.17. Counterparts: This complete Agreement has been executed by the Parties 

in multiple originals, each having full force and effect. 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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SCHEDULE OF EXHIBITS 

Exhibit A  –  Texas City Ordinance 17-16 (Reinvestment Zone Ordinance) 
Texas City Ordinance 17-32 (Ordinance Amending Reinvestment Zone)  
Texas City Ordinance 19-23 (Ordinance Amending Reinvestment Zone) 

Exhibit B  –  Gulf Coast Ammonia LLC Tax Abatement Application 

Exhibit C  –  Resolution No. 19-088 (Abatement Resolution)

Exhibit D  –  Resolution No. 19-056 (Tax Abatement Guidelines & Criteria) 

Exhibit E  –  380 Agreement 

Exhibit F  –  Resolution No. 19-089 (Chapter 380 Resolution) 

Exhibit G  –  Air Products Joinder 
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Exhibit A 
Texas City Ordinance 17-16 (Reinvestment Zone Ordinance) 

Texas City Ordinance 17-32 (Ordinance Amending Reinvestment Zone) 
Texas City Ordinance 19-23 (Ordinance Amending Reinvestment Zone) 

See Attached 



ORDINANCE NO. 17-16

AN ORDINANCE O F  T H E  C I T Y  O F  TEXAS C I T Y,  TEXAS
DESIGNATING A REINVESTMENT ZONE KNOWN AS THE "TEXAS
CITY GULF COAST REINVESTMENT ZONE NO. 1" FOR PURPOSES
OF COMMERCIAL-INDUSTRIAL T A X  ABATEMENT; M A K I N G
NECESSARY FINDINGS OF FACT; PROVIDING FOR SEVERABILITY;
PROVIDING FOR AN EFFECTIVE DATE.

WHEREAS, the City Commission of Texas City, Texas (the "City") desires to make
available tax abatement relief in the area desigiiated by this Ordinance to encourage the
development of primary employment and to attract major investment;

WHEREAS, the City adopted Resolution 16-78 on October 19, 2016 whereby it elected
to become eligible to participate in tax abatement pursuant to the Property Redevelopment and
Tax Abatement Act, Tex. Tax. Code Chapter 312, Sec. 3 12.002;

WHEREAS, the City adopted Resolution 17-002 on January 18, 2017 whereby i t
adopted guidelines and criteria governing tax abatement agreements pursuant to the Tex. Tax.
Code Sec. 3 12.002;

WHEREAS, the City properly complied with the notice requirements pursuant to
Section 3 12.201(d) and conducted a public hearing during its duly noticed public meeting held
on Wednesday, May 17, 2017 at 5:00 p.m., regarding the designation of the area identified in the
attached Exhibit "A -I" and "A-2" as a  reinvestment zone for commercial-industrial tax
abatement purposes, the deeds and legal descriptions of which are a matter of public record in
the Galveston County Real Property Records and in the office of the City Secretary of Texas
City, Texas;

WHEREAS, the City Commission finds that the improvements sought within the
designated reinvestment zone are feasible and practical and would be a benefit to the land to be
included in the zone and to the City after the expiration of a tax abatement agreement entered
under Tex, Tax. Code Sec. 3 12.204;

WHEREAS, the City Commission finds that the designation of the reinvestment zone is
reasonably likely to contribute to the retention or expansion of primary employment or to attract
major investment in such reinvestment zone that will be a benefit to the property and will
contribute to the economic development of the City of Texas City;

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COMMISSION OF THE
CITY OF TEXAS CITY, TEXAS:

Section 1. Designation of Reinvestment Zone. That pursuant to Chapter 312 of
Texas Tax Code, the City of Texas City hereby designates the following described real property
as a reinvestment zone for the purposes of commercial-industrial tax abatement which shall
hereinafter be called "Texas City Gulf Coast Reinvestment Zone No. 1", to wit:

1



That portion of real property identified by Property ID 223922,
being an approximate fourteen (14) acre portion of land contained
within that geographical area located south of Avenue,  east of
5th Street, west of 3'  Street and north of the property line for
Property ID 223922 as depicted in Exhibit A-i attached hereto;
and

That portion of real property identified by Property ID 182510,
being an approximate seven (7) acre portion of land contained
within that geographical area identified in Exhibit A-2 attached
hereto.

Section 2. Declaration of Eligible Property. That the City of Texas City hereby
declares eligible for property tax abatement all eligible real and tangible personal property for
commercial-industrial development, now or thereafter located in the "Texas City Gulf Coast
Reinvestment Zone No. 1" as authorized by the City of Texas City guidelines and criteria for
granting tax abatements in reinvestment zones and Chapter 312 of the Texas Tax Code.

Section 3. Severability. I f  any section, sentence, clause or phrase of this Ordinance
should be held invalid or unconstitutional by a court of competent jurisdiction, such invalidity or
unconstitutionality shall not affect the validity or constitutionality of any other section, sentence,
clause or phrase of this Ordinance.

Section 4. Effective date. This Ordinance shall be effective upon its adoption.

PASSED and ADOPTED on this l7" day of May, 2017.

ATTEST:

James
Cit ecretary

APPROVED AS TO FORM:

Ron F. Plackemeier
City Attorney

2



EXHIBIT "A-i"

GALVESTON CAD PROPERTY ID: R223922 (PORTION)

EXHIBIT "A-2"

GALVESTON CAD PROPERTY [D: R1825 10 (PORTION)
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Exhibit B 
Gulf Coast Ammonia LLC Tax Abatement Application 

See Attached 































Vinson&Elkins 

Alberto P Cardenas, Jr. bcardenas@velaw.com 

Tel +1.713.758.3264 Fax +1.713.615.5980 

Via FedEx 

July 1, 2019 

Hon. Matthew T. Doyle 
City Hall - City of Texas City 
1801 9th Avenue North 
Texas City, Texas 77592 

Re: Gulf Coast Ammonia LLC Tax Abatement Application Update 

Dear Mayor Doyle: 

Please accept this letter as an update to the formal application dated as of May 23, 2019 submitted 
on behalf of our client, Gulf Coast Ammonia LLC ("GCA") for consideration of a tax abatement agreement 
with the City of Texas City (the "City"). 

In addition to the contents shared in the letter dated as of May 23, 2019 concerning GCA's proposed 
completion of the design and construction of a new distribution facility for the production of ammonia located 
within the City (the - Project"), GCA seeks to have included in the reinvestment zone, and ultimately be 
subject to a tax abatement agreement, the additional offshore lands depicted in the enclosed maps (the 
"Additional Lands"). The Additional Lands are owned by the State of Texas and administered by the 
Texas General Land Office ("GLO"), and GCA intends to enter into two leases with the GLO covering 
the Additional Lands. Memoranda of these leases will be filed in the public records of Galveston County 
and provided to the City as soon as they are executed and available. 

The proposed improvements for which the Project seeks property tax abatement includes, but is not 
limited to, site development, new construction and operation of a hydrogen and nitrogen production facilities 
and an ammonia production facility with a production capacity of 3600 metric tons per day. As part of the 
Project, an ammonia vessel loading dock will be constructed on Additional Lands for the purpose of loading 
ammonia produced at the Project onto the ammonia transport vessels of GCA's customers. We note that as 
of January 1 of the year preceding the abatement, it will be difficult for GCA to determine the value of the 
abatable improvements on the Additional Lands, as construction will still be ongoing at that time. Until the 
dock is completed, commissioned and placed in service along with the rest of the Project, the uncompleted 
and inoperable work in progress has little, if any, value. 

Vinson & Elkins LLP Attorneys at Law 

Austin Beijing Dallas Dubai Hong Kong Houston London 

New York Richmond Riyadh San Francisco Tokyo Washington 

1001 Fannin Street. Suite 2500 

Houston TX 77002-6760 

Tel +1 713 758 2222 Fax +1 713.758 2346 velaw.com 



V&E 
July 1 2019 Page 2 

We very much appreciate the City's consideration of our client's tax abatement application, including 
our proposed reinvestment zone, and look forward to working with you in the coming weeks. 

Respectfully Submitted, 

47 1)

Alberto P. Cardenas, Jr. 

US 6453094v.1 
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NOTES. 
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ZONE (#4204), AS DEFINED BY ARTICLE 21.071 OF THE NATURAL RESOURCES CODE 
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RESOLUTION NO. 19-088 
 

A RESOLUTION OF THE CITY OF TEXAS CTY, TEXAS, GRANTING A 
REQUEST FOR TAX ABATEMENT RELIEF AND APPROVING A 
CHAPTER 312 TAX ABATEMENT AGREEMENT BETWEEN THE CITY 
OF TEXAS CITY, TEXAS, GULF COAST AMMONIA, LLC, EASTMAN 
CHEMICAL TEXAS CITY, INC., AND OILTANKING NORTH AMERICA, 
LLC FOR PROPERTY LOCATED WITHIN THE “TEXAS CITY GULF 
COAST REINVESTMENT ZONE NO. 1”, AS MAY BE AMENDED, AND 
AUTHORIZING THE MAYOR TO EXECUTE THE TAX ABATEMENT 
AGREEMENT FOR SAID TAX ABATEMENT SUBJECT TO THE 
CONDITIONS AS STATED HEREIN; PROVIDING FOR SEVERABILITY; 
PROVIDING FOR AN EFFECTIVE DATE. 

 
 

WHEREAS, Gulf Coast Ammonia, LLC, (“Applicant”) submitted an Application 
for Property Tax Abatement to the City on or about May 23, 2019, which it 
supplemented on July 1, 2019, requesting the City of Texas City, Texas (“City”) enter 
into a Chapter 312 Tax Abatement Agreement for the real property owned by Eastman 
Chemical Texas City, Inc. Oiltanking North America, LLC and leased to Gulf Coast 
Ammonia, LLC for the proposed construction and operation of Gulf Coast Ammonia, 
LLC’s proposed ammonia manufacturing facility to be located in the City of Texas City; 
and 

 
WHEREAS, the City desires to provide tax abatement incentives for the purpose 

of encouraging the development of primary employment and attracting major economic 
investments in the City through the development or expansion of land or commercial 
and industry related uses; and 

 
WHEREAS, the City has complied with all the prerequisites of Chapter 312 of 

the Texas Tax Code for granting tax abatement relief to the Applicant, including but not 
limited to: 

 
a) The City’s election to become eligible to participate in tax abatement; and 

 
b) The City’s adoption of guidelines and criteria by Resolution 19-056 

governing tax abatement agreements; and  
 

c) The City’s holding of a public hearing and the adoption of Ordinance 17-
16 on May 17, 2017, initially creating the “Texas City Gulf Coast 
Reinvestment Zone No. 1” (the “Reinvestment Zone”) as well as the 
proper amendment of that Reinvestment Zone by the holding of a public 
hearing and the adoption of Ordinance 17-32 on December 6, 2017 and 
Ordinance 19-23 on August 7, 2019, respectively, amending the 
Reinvestment Zone to more particularly define the boundaries of that 
zone by appropriate legal description; and  



 
d) The City’s compliance with the public notice requirements imposed by 

Texas Tax Code Section 312.207(c) and (d) providing for 30-days’ public 
notice, in the manner required by Texas Government Code Chapter 551, 
of the meeting where the City Commission consider the tax abatement 
made the subject of this resolution for approval; and 

 
WHEREAS, the City recognizes the positive economic impact the Applicant’s 

project will have on the community and desires to offer tax abatement incentives 
through the proposed Chapter 312 Tax Abatement Agreement in conjunction with the 
Chapter 380 Economic Development and Performance Agreement to encourage 
development of the Applicant’s project with will generate new ad valorem property 
taxes and employment opportunities in the community. 

  
NOW THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE 

CITY OF TEXAS CITY, TEXAS: 
 
SECTION 1: All of the recitals stated above and in the proposed Chapter 312 

Tax Abatement Agreement are found to be true and correct and are incorporated 
herein.   

 
SECTION 2:  The City Commission of the City of Texas City hereby grants the 

Applicant’s request for tax abatement relief and hereby approves the Chapter 312 Tax 
Abatement Agreement as proposed which is in conformity with and furthers the 
underlying purpose of the City’s tax abatement guidelines and criteria. 
 

SECTION 3:  The City Commission of the City of Texas City hereby authorizes 
the Mayor to execute the proposed Tax Abatement Agreement with Gulf Coast 
Ammonia, LLC, Eastman Chemical Texas City, Inc., and Oiltanking North America, 
LLC in substantially the same form as attached hereto and made a part hereof for all 
intents and purposes. However, the City Commission’s approval of the Tax Abatement 
Agreement and authorization for the Mayor to execute same is specifically subject to 
and shall not occur before the Texas City Independent School District Board of 
Trustees authorizes the execution of, and actual executes, a Chapter 313 Property 
Value Limitation Agreement for the Gulf Coast Ammonia project also made the basis of 
this Chapter 312 Tax Abatement Agreement. 

 
SECTION 4:  If any section, sentence, clause or phrase of this Resolution 

should be held invalid or unconstitutional by a court of competent jurisdiction, such 
invalidity or unconstitutionality shall not affect the validity or constitutionality of any 
other section, sentence, clause or phrase of this Resolution and the City Commission 
declares that it would have passed each and every part of the same notwithstanding 
the omission of any such part thus declared to be invalid or unconstitutional. 

 
SECTION 5:  That this Resolution shall be in full force and effect from and after 

its passage and adoption. 
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RESOLUTION NO. 19-056

A RESOLUTION OF THE CITY OF TEXAS CITY, TEXAS, PROVIDING FOR
ELIGIBILITY T O  PARTICIPATE I N  T A X  ABATEMENT; M A K I N G
CERTAIN FINDINGS OF FACT; ADOPTING GUIDELINES AND CRITERIA
FOR CERTAIN TA X  ABATEMENT AGREEMENTS I N  ACCORDANCE
WITH CHAPTER 312 OF THE TEXAS TAX CODE; RESERVING THE
RIGHT TO MAKE EXCEPTIONS TO TAX ABATEMENT GUIDELINES;
AND PROVIDING FOR SEVERABILITY; AND PROVIDING THAT THIS
RESOLUTION SHALL BECOME EFFECTIVE FROM AND AFFER ITS
PASSAGE AND ADOPTION.

WHEREAS, pursuant to the Property Redevelopment and Tax Abatement Act, Chapter
312 of the Texas Tax Code (the "Act"), the City of Texas City, Texas (the "City") must elect to
become eligible to participate in tax abatement; and

WHEREAS, pursuant to the Act, the adoption of tax abatement guidelines and criteria is
necessary prior to the creation o f  a reinvestment zone and prior to executing a tax abatement
agreement; and

WHEREAS, the City previously adopted tax abatement guidelines and criteria on
January 18, 2017 by Resolution No. 17-002; and

WHEREAS, pursuant to the Act, the tax abatement guidelines and criteria, adopted by
Resolution No. 17-002 expired on January 18, 2019; and

WHEREAS, the City Commission desires to adopt new tax abatement guidelines and
criteria specifically applicable to oil and gas, manufacturing, and other industry related projects;
and

WHEREAS, the City Commission finds and determines that the guidelines and criteria
hereinafter set out are in the best interest of the City to encourage oil and gas, manufacturing, and other
industry related development to the exclusion of others; and

WHEREAS, the Ci ty  Commission acknowledges that the guidelines and criteria
hereinafter set out may be amended or repealed only by a vote of three-fourths (3/4) of the City
Commission; and,

WHEREAS, the City Commission reaffirms its absolute discretion to approve or reject any
application for tax abatement and subsequent related tax abatement agreements.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE
CITY OF TEXAS CITY, TEXAS:

SECTION 1: Purpose. Chapter 312 of the Texas Tax Code allows, but does not obligate or
require, the City to grant a tax abatement on the value added to a particular property on account of a specific



development project that meets the eligibility requirements set forth in this policy. In order for the City to
participate in tax abatement, the City is required to establish guidelines and criteria governing tax abatement
agreements. This policy is intended to set forth those guidelines and criteria for persons or entities interested
in receiving a tax abatement from the City. This policy shall expire two (2) years from -the date pursuant to
Sec. 312.002(e) ofthe Texas Tax Code.

SECTION 2: Adoption of Recitals. The City Commission of the City of Texas City,
Texas, hereby adopts the recitals of this Resolution as outlined above.

SECTION 3: Eligibility Election. Pursuant to the provisions of Section 312.002(a) of
the Texas Tax Code, the City of  Texas City, Texas previously elected to become eligible to
participate in tax abatement by Resolution 14-078 which was considered and adopted at a
properly noticed public meeting occurring on October 16, 2014. The City hereby renews its
election, to the extent necessary, with the adoption of  this Resolution adopting tax abatement
guidelines and criteria.

SECTION 4: Projects Eligible for Tax Abatement. To be eligible for tax abatement
under this policy, an industrial development project must meet all of the following minimum tax
abatement application criteria:

(i) M u s t  contribute a minimum capital investment of  $100,000.00 to the proposed
project;

(ii) M u s t  be eligible to conduct business or otherwise operate in the State of Texas;

(iii) M u s t  be located in the corporate limits of the City of Texas City;

(iv) M u s t  complete a Tax Abatement Application in  form approved by the City
Commission;

(v) M u s t  tender to the City any and all fees required by the Tax Abatement
Application Form, as may be amended by the City Commission; and

(vi) M u s t  require of its plant managers and employees receiving the top twenty-five
percent of  compensation at the plant to reside within the City of Texas City or
within the extra territorial jurisdiction (ETJ) as defined by the City; and

(vii) M u s t  tender to the City a current and active Texas Direct Payment Permit or, in
the alternative, obtain a Texas Direct Payment Permit from the Texas Comptroller
of Public Accounts for the direct payment of sales and use tax associated with the
construction o f  improvements associated with the proposed project, and where
applicable, shall require its contractors and subcontractors to also file for, or
present such permit to the City for the direct payment o f  sales and use tax
associated with the construction o f  improvements associated with the proposed
project.



(viii) T h e  City may grant a Specific Residency Waiver to a specific plant manager or
employee upon receiving an application submitting the request and upon the
showing o f  a specific need. The City may negotiate waivers o f  the residency
requirements in any actual Abatement Agreement approved by the City.

SECTION 5: Duration and Abatement Percentages. The duration of any specific
tax abatement and the percentage o f  tax abatement shall be negotiated between the
Applicant and the City on a case-by-case basis and codified in a Tax Abatement Agreement
that meets the requirements o f  Chapter 312 o f  the Texas Tax Code and the terms and
conditions as set by the City Commission.

SECTION 6: Reservation of Rights. To the greatest extent allowed by law, the City
reserves its right to negotiate any particular tax abatement based on the specific circumstances
that may exist at the time the tax abatement is negotiated which may in those circumstances
deviate from the eligibility guidelines adopted herein.

SECTION 7: Severability. In the event that one or more of the provisions contained in
this Resolution is for any reason be held to be invalid, illegal or unenforceable in any respect,
such invalidity, illegality or unenforceability of  this Resolution shall be construed as i f  such
illegal or unenforceable provision has never been contained herein, but shall not affect the
remaining provisions of this Resolution, which shall remain in fill force and effect.

ATTES

PASSED AND ADOPTED this 19th day of June 2019.

s J. Finan
ecretary

APPROVED AS TO FORM:

—

Chris Nichols, Special Legal Counsel

Matthe y l e ,  Mayor
City • a s  City, Texas

APPROVED AS TO FORM:

Vt....attrwAde
Russell F. Plackemeier
City Attorney
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Execution Version 

US 5346817v.9 

CHAPTER 380 ECONOMIC DEVELOPMENT AND PERFORMANCE AGREEMENT  

FOR PROPERTY LOCATED 

IN THE TEXAS CITY GULF COAST REINVESTMENT ZONE NO. 1 

STATE OF TEXAS § 
§         CITY OF TEXAS CITY, TEXAS 

COUNTY OF GALVESTON § 

This Chapter 380 Economic Development and Performance Agreement 
(hereinafter referred to as this “Agreement”) is made, entered, and executed between 
the CITY OF TEXAS CITY, TEXAS, acting through its City Commission (“City”), and 
GULF COAST AMMONIA, LLC, a Delaware limited liability company (“Company”), the 
lessor of taxable real property in Texas City, Galveston County, Texas and the owner of 
other taxable property located in the TEXAS CITY GULF COAST REINVESTMENT 
ZONE NO. 1 (“Reinvestment Zone”). The City and Company are sometimes singularly 
referred to herein as a “Party” and jointly referred to herein as the “Parties.” 

RECITALS 

WHEREAS, Article 3, Section 52A, Texas Constitution, authorizes the Legislature 
to enable cities and counties to implement programs for the public purpose of economic 
development under which cities and counties may provide financial incentives for the 
purpose of stimulating local economic development and business and commercial activity 
in the City; and 

WHEREAS, Section 380.001, Texas Local Government Code, authorizes the City 
Commission of the City to establish and provide for the administration of one or more 
programs in order to stimulate business and commercial activity in the City including, but 
not limited to, programs for (i) making loans and grants of public money to promote local 
economic development, (ii) accepting contributions, gifts and other resources to develop 
and administer a program; and 

WHEREAS, the City has established an economic development program for the 
purposes of creation and retention of jobs for the citizens of the City and region, to 
promote economic expansion and to add to the tax base of the City; and 

WHEREAS, the City wishes to encourage Company to select Texas City, Texas 
as the site for its proposed expansion in the Texas Gulf Coast region; and 

WHEREAS, the Company’s proposed expansion will result in new economic 
development in the City, including creating new jobs, increasing sales and use tax 
revenues for the City and increasing property values and ad valorem taxes within the City; 
and 
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WHEREAS, the Company’s proposed expansion will have a direct positive and 
measurable economic benefit to the City; and  

WHEREAS, the City recognizes the positive economic impact the Company’s 
proposed expansion will have on the City and wishes to provide incentives to the 
Company to assist in the proposed expansion, thereby contributing toward the further 
economic development and growth of the City; and  

WHEREAS, the City finds that this Agreement embodies an eligible “program” and 
clearly promotes economic development in Texas City, Texas, and, as such, meets the 
requisites under Chapter 380 of the Texas Local Government Code and further is in the 
best interests of the City.  

NOW, THEREFORE, for the mutual consideration set out below, the Parties hereto 
agree as follows: 

ARTICLE 1. 

AUTHORITY, TERM, DEFINITIONS AND CONDITIONS PRECEDENT

1.1. Authority. The City’s execution and performance of this Agreement is 
authorized by Section 380.001, Texas Local Government Code and by the City’s Chapter 
380 Economic Development Policy which includes but is not limited to the City’s 
Guidelines and Criteria for tax abatement established by Resolution No. 19-056, and 
constitutes the valid and binding obligation of the City from and after execution hereof by 
all Parties. Company’s execution and performance of this Agreement has been duly 
authorized and constitutes the valid and binding obligation of Company from and after 
execution hereof by all Parties. 

1.2. Term. This Agreement shall commence on the Effective Date and, unless 
sooner terminated pursuant to the provisions of this Agreement or the Tax Abatement 
Agreement (as defined below), shall terminate thirty (30) days after Company tenders the 
last Chapter 380 Payment due under this Agreement to the City. 

1.3. Definitions. Wherever used herein, the following terms shall have the 
following meanings, unless the context in which used clearly indicates another meaning, 
to-wit: 

a. “Act” means Chapter 380 of the Texas Local Government Code, 
as amended. 

b. “Affiliate” of any person or entity identified in this Agreement 
means any other person or entity which, directly or indirectly, 
through one or more intermediaries, controls, or is controlled by, 
or is under direct or indirect common control with such specified 
person or entity. For purposes of this definition, “control” when 
used with respect to any person or entity in conjunction with the 
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term “affiliate” means (i) the ownership, directly or indirectly, of 
fifty percent (50%) or more of the voting securities of such person 
or entity, or (ii) the right to direct the management or operations 
of such person or entity, directly or indirectly, whether through the 
ownership (directly or indirectly) of securities, by contract or 
otherwise, and the terms “controlling” and “controlled” have 
meanings correlative to the foregoing “control” as herein defined. 

c. “Application” shall mean that application for tax abatement and 
submitted by Company to the City on May 23, 2019 (as 
supplemented on July 1, 2019), along with any supplements or 
amendments thereto with respect to the Project. 

d. “Chapter 380 Payment” shall mean one or more payments 
made by Company to the City as a monetary contribution of 
financial resources to the City in accordance with the Chapter 380 
Payment Schedule with such payments to be applied toward one 
or more Municipal Purposes as contemplated by this Agreement. 

e “Effective Date” shall mean the date this Agreement is executed 
by the last Party to execute this Agreement. 

f. “Force Majeure” means an event or occurrence caused by (a) 
provisions of law, or the operation or effect of rules, regulations 
or orders promulgated by any governmental authority having 
jurisdiction over Company or the Project; (b) any demand or 
requisition, arrest, order, request, directive, restraint or 
requirement of any government or governmental agency whether 
federal, state, military, local or otherwise; (c) the action, judgment 
or decree of any court having competent jurisdiction; (d) floods, 
storms, hurricanes, evacuation due to threats of hurricanes, 
lightning, earthquakes, washouts, high water, fires, sinkholes, 
evacuation due to threats of sinkholes, acts of God or public 
enemies, wars (declared or undeclared), blockades, epidemics, 
riots or civil disturbances, insurrections, strikes, labor disputes (it 
being understood that nothing contained in this Agreement shall 
require Company to settle any such strike or labor dispute), 
explosions, breakdown or failure of plant, machinery, equipment, 
lines of pipe or electric power lines (or unplanned or forced 
outages or shutdowns of the foregoing for inspections, repairs or 
maintenance), inability to obtain, renew or extend (over which the 
Company has no reasonable control) franchises, licenses or 
permits, loss, interruption, curtailment, failure or inability to obtain 
(over which the Company has no reasonable control) electricity, 
gas, steam, water, wastewater disposal, waste disposal or other 
utilities or utility services, inability to obtain or failure of suppliers 
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to deliver equipment, parts or material, or inability of Company to 
ship or failure of carriers to transport electricity from Company’s 
facilities; or (e) any other cause (except financial), whether similar 
or dissimilar, over which Company has no reasonable control and 
which forbids or prevents performance. 

g. “Municipal Purpose” shall mean or otherwise include one or 
more of the following: 

i. The funding of maintenance and operations expenditures 
of the City; and 

ii. The funding of any debt service requirements of the City; 
and 

iii. The funding of any economic development grants and 
performance, incentive or tax sharing agreements related 
to economic development; and 

iv. Any capital improvement project or other lawful purpose 
that the City otherwise determines is necessary and 
appropriate. 

h. “Program” means the economic development program 
established in accordance with the Chapter 380 Economic 
Development Policy pursuant to the Act designed to promote 
local economic development and stimulate business and 
commercial activity within the City. 

j. “Project” means the planned construction of substantial 
Improvements, as defined in Article III of the Tax Abatement 
Agreement, to real property within the City as reflected in the 
Company’s Application and Article VII of the Tax Abatement 
Agreement. 

k. “Tax Abatement Agreement” shall mean the Chapter 312 Tax 
Abatement Agreement authorized by Resolution No. [19- 
INSERT Resolution Number] and entered into by and between 
the City and Company executed in conjunction with this 
Agreement, a copy of which is incorporated by reference herein. 

Capitalized terms used in this Agreement and not defined above in this Section 1.3 or 
otherwise in this Agreement shall have the meaning set forth in the Tax Abatement 
Agreement.  

1.4. Conditions Precedent. The City and Company agree that that as a 
condition of the Tax Abatement Agreement executed contemporaneously herewith, 
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Company shall tender the Chapter 380 Payments to the City as described in Article 2 
below. 

ARTICLE 2. 

CHAPTER 380 PAYMENTS 

2.1. Chapter 380 Payments in Lieu of Taxes. Company shall make Chapter 
380 Payments in lieu of paying taxes to the City as set forth in this Section 2.1 for the 
Project. The Chapter 380 Payments shall commence for the tax year 2022 and continue 
through the tax year 2031, and shall be payable no later than January 31st of the year 
following the applicable tax year. For so long as the appraised value of the Project for any 
tax year is less than $800 million, the Chapter 380 Payment amount shall be $750,000.00. 
If the appraised value of the Project for any tax year equals or exceeds $800 million, the 
Chapter 380 Payment for such tax year and all subsequent tax years of the Abatement 
Period shall be $1 million irrespective of the appraised value of the Project for any such 
subsequent tax year of the Abatement Period.  

2.2. Use of Chapter 380 Payments. The City shall apply the Chapter 380 
Payments received pursuant to Section 2.1 hereof toward any Municipal Purpose as that 
term is defined herein. 

ARTICLE 3. 

REPRESENTATIONS AND WARRANTIES 

3.1. The City represents to Company that it has the authority to establish the 
Program and enter into this Agreement and the Tax Abatement Agreement and that it is 
duly authorized and empowered to establish the Program and enter into this Agreement 
and the Tax Abatement Agreement. The City further represents to Company that the 
execution, delivery and performance by City and Company under this Agreement will not 
(a) contravene any law or any order, writ, decree or injunction of any governmental 
authority, specifically including the Texas City Code of Ordinances and the provisions of 
the Texas Constitution and statutes governing the City, (b) conflict with, or result in a 
breach of any term, covenant, condition or provision of, or constitute a default under the 
terms of any agreement or instruments to which it is a party or by which it or any of its 
properties is bound, or (c) violate any provision of the organizational documents of City, 
the Texas City Code of Ordinances, the Texas Constitution, or Texas statutes governing 
the City; such that in the case of any of clauses (a), (b), or (c), would cause either the City 
or Company to fail to comply with their respective obligations or receive the benefits under 
this Agreement or the Tax Abatement Agreement. 
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ARTICLE 4. 

LIABILITY 

4.1. By this Agreement, Company assumes no obligation, duty or other 
responsibility with regard to any government function or service for which the City is 
responsible that is not otherwise addressed by this Agreement. In addition, Company 
assumes no legal liability for the actions of the City through the execution of this 
Agreement. Except as otherwise provided in the Tax Abatement Agreement, the City 
assumes no obligation, duty or other responsibility with regard to any duty, right, 
obligation and/or responsibility associated with the Project for which Company is 
responsible and that is not otherwise addressed by or made the subject of the Application 
and the Tax Abatement Agreement. In addition, the City assumes no legal liability for the 
actions of Company or its successors or assigns by virtue of its execution of this 
Agreement. 

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

ARTICLE 5. 

DEFAULT AND TERMINATION 

5.1. As the City’s sole and exclusive remedy, upon the occurrence of any of the 
following events (each, an “Event of Default”): 

(a)  the Company fails to comply with any of the terms of the Chapter 
312 Tax Abatement Agreement executed in conjunction 
herewith, or  

(b) the City does not receive the Chapter 380 Payments as 
described in, and in accordance with Section 2.1; or 

(c) the Company breaches in any material respect any 
representation given in this Agreement; 

City may terminate the Tax Abatement Agreement and this Agreement by providing sixty 
(60) days’ prior written notice to Company; provided, however, that the Tax Abatement 
Agreement and this Agreement shall not terminate if Company cures the Event of Default 
set forth in such notice prior to the end of such sixty (60) day period.  

5.2. In the event City terminates the Tax Abatement Agreement and this 
Agreement pursuant to this Article 5, the City shall refund within thirty (30) days of the 
date of such termination any Chapter 380 Payment received by City for the tax year in 
which the Event of Default occurred; provided, that if the Tax Abatement Agreement and 
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this Agreement are terminated prior to the date that the Chapter 380 Payment is due for 
such tax year, Company shall have no obligation to make any Chapter 380 Payment to 
City for such tax year. City shall have no other remedy for an Event of Default by Company 
other than the termination of the Tax Abatement Agreement and this Agreement as 
described in this Article 5. 

ARTICLE 6. 

NOTICES 

6.1. Any notice given under this Agreement must be in writing and may be given 
(i) by depositing it in the United States mail, registered or certified, with return receipt 
requested, addressed to the Party to be notified at the address set forth below, or at the 
last address for notice that the sending Party has for the receiving Party at the time of 
mailing, and with all charges prepaid; (ii) by depositing it with Federal Express or another 
service guaranteeing “next day delivery,” addressed to the Party to be notified and with 
all charges prepaid; (iii) by personally delivering it to the Party, or any agent of the Party 
listed in this Agreement; or (iv) by facsimile with confirming copy sent by one of the other 
described methods for notice set forth in this sentence. Notice by United States mail as 
provided in (i) will be deemed delivered, whether or not actually received, three (3) days 
after the date of mailing. Payments to the City shall be made by check at the address set 
forth below (without copies), unless timely notice of change of address is given to 
Company in writing within thirty (30) days prior to the Chapter 380 final payment date. For 
purposes of this Article 6, the addresses of the Parties will, until changed as provided 
below, be as follows: 

To Company:

GULF COAST AMMONIA, LLC 
1815 PURDY AVENUE 
MIAMI BEACH, FL 33139 
ATTN: MR. HAMZA SLIMANI 

WITH A COPY TO: 

VINSON & ELKINS LLP 
1001 FANNIN STREET, SUITE 2500 
HOUSTON, TX  77002 
ATTN:  KAAM SAHELY 
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To the City: 

CITY OF TEXAS CITY 
NICK FINAN, CITY SECRETARY 
1801 9TH AVENUE NORTH 
TEXAS CITY, TX 77590 

WITH A COPY TO: 

RUSSELL PLACKEMEIER 
1801 9TH AVENUE NORTH 
TEXAS CITY, TEXAS 77590 

6.2. Either Party may designate a different address by giving the other Party ten 
(10) days written notice. 

ARTICLE 7. 

DISCLAIMER 

7.1. Nothing herein shall confer upon any person, firm or other entity other than 
the Parties hereto any benefit or any legal or equitable right, remedy or claim under this 
Agreement. All obligations hereunder of the Parties hereto shall be binding upon their 
respective successors and assigns. 

7.2. Company may assign this Agreement to an Affiliate provided that (i) such 
assignment is in conjunction with the Chapter 312 Tax Abatement Agreement executed 
in conjunction herewith, and (ii) Company provides written notice of such assignment to 
the City. Except as otherwise provided in the immediately preceding sentence, no rights, 
duties, obligations, interest or options of a Party under this Agreement may be assigned 
or otherwise made available to a third party without the prior written consent of the other 
Party, which consent shall not be unreasonably withheld, delayed or conditioned. 

ARTICLE 8. 

SEVERABILITY AND SURVIVAL OF AGREEMENT 

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 
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any other application of 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 a mutually acceptable manner so as to affect the original intent 
of the Parties as closely as possible to the end that the transactions contemplated hereby 
are fulfilled to the extent possible. As used in this Article 8, 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. 

ARTICLE 9. 

GOVERNING LAW; IMMUNITY; NO CONSENT TO SUIT 

This Agreement shall be construed and interpreted in accordance with the laws of 
the State of Texas. It is further understood and agreed that any dispute arising out of or 
related to this Agreement shall be resolved in the State District Court of Galveston County, 
Texas. Nothing in this Agreement shall constitute a waiver by the City of its governmental 
or sovereign immunity rights. Nothing in this Agreement shall be construed as express or 
implied consent of the City to being sued. 

ARTICLE 10. 

MISCELLANEOUS PROVISIONS 

10.1. Further Assurances. In the event any further documentation or information 
is required for this agreement to be valid, then the Parties to this agreement shall provide 
or cause to be provided such documentation or information. The Parties shall execute 
and deliver such documentation, including but not limited to any amendments, 
corrections, deletions or additions as necessary to this Agreement provided however that 
the Parties shall not be required to do anything that has the effect of changing the 
essential economic terms of this Agreement or imposing greater liability on the Parties. 
The Parties further agree that they shall do anything necessary to comply with any 
requirements to enable the full effect of this Agreement; provided, however that the 
Parties shall not be required to do anything that has the effect of changing the essential 
economic terms of this Agreement or imposing greater liability on the Parties.  

10.2. Modification. This Agreement shall be subject to change, modification or, 
except in case of an Event of Default which has not been cured as provided herein, 
termination, only with the mutual written consent of the City and Company. 

10.3. Waivers. 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 
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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. 

10.4. Approvals or Consents. Approvals or consents required or permitted to 
be given under this Agreement shall be evidenced by an ordinance, resolution, or minute 
order adopted by the governing body or board of the appropriate Party or by a certificate 
executed by a person, firm or entity previously authorized to give such approval or 
consent on behalf of a Party. Approvals and consents shall be effective without regard to 
whether given before or after the time required for giving such approvals or consents. 

10.5. Parties in Interest. This Agreement shall be for the sole and exclusive 
benefit of the Parties hereto and shall not be construed to confer any rights upon any third 
parties. 

10.6. Attorneys’ Fees. In the event it becomes necessary for either Party to file 
a suit to enforce this Agreement or any provisions of this Agreement, the Party prevailing 
in such action shall be entitled to recover, in addition to all other remedies or damages, 
reasonable attorneys’ fees and court costs incurred by such prevailing Party in such suit.  

10.7. Merger. The terms contained in this Agreement and the documents 
incorporated by reference herein represent the final agreement among the Parties with 
respect to the subject matter hereof and may not be contradicted by evidence of prior, 
contemporaneous, or subsequent oral agreements of the Parties with respect to the 
subject matter hereof. The Parties agree that in entering into this Agreement they have 
not relied upon any representation other than those contained in this Agreement. The 
Parties agree that they have read this Agreement, sought the advice of counsel, 
understand the terms of this Agreement and have executed this Agreement voluntarily. 

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

10.9. Interpretation. 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. 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 
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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. This Agreement 
is the joint product of the Parties and each provision of this Agreement has been subject 
to the mutual consultation, negotiation and agreement of each Party and shall not be 
construed for or against any Party. 

10.10. Conflict between Agreements. In the event of a conflict between any of 
the provisions of this Agreement, on the one hand, and any of the provisions of the Tax 
Abatement Agreement, on the other hand, the provisions of the Tax Abatement 
Agreement shall control, to the extent allowed by law. 

10.11. Counterparts. This complete Agreement has been executed by the Parties 
in multiple originals, each having full force and effect. 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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Exhibit F 
Resolution No. 19-089 (Chapter 380 Resolution) 

See Attached 



RESOLUTION NO. 19-089 
 

A RESOLUTION OF THE CITY OF TEXAS CITY, TEXAS, 
ESTABLISHING AN ECONOMIC DEVELOPMENT PROGRAM FOR THE 
PURPOSE OF ENCOURAGING THE DEVELOPMENT OF PRIMARY 
EMPLOYMENT AND ATTRACTING MAJOR ECONOMIC INVESTMENT 
TO THE CITY; APPROVING A CHAPTER 380 ECONOMIC 
DEVELOPMENT AND PERFORMANCE AGREEMENT BETWEEN THE 
CITY OF TEXAS CITY, TEXAS AND GULF COAST AMMONIA, LLC; 
AND AUTHORIZING THE MAYOR TO EXECUTE THE CHAPTER 380 
AGREEMENT SUBJECT TO THE CONDITIONS AS STATED HEREIN; 
PROVIDING FOR SEVERABILITY; PROVIDING FOR AN EFFECTIVE 
DATE. 
 

 
WHEREAS, the City of Texas City, Texas (“City”) has established economic 

development programs in accordance with the authority granted to municipalities 
pursuant to Chapter 380 of the Local Government Code; and 

 
WHEREAS, the City recognizes the positive economic impact the Gulf Coast 

Ammonia project will have on the community and therefore has adopted Resolution No. 
19-088 granting Gulf Coast Ammonia, LLC’s (the “Company”) request for tax 
abatement relief, approved a Chapter 312 Tax Abatement Agreement, and authorized 
the Mayor to execute same, subject to certain conditions and restrictions, for the 
purpose of encouraging the development of primary employment and attracting major 
economic development and expansion of development pursuant to the City’s current 
tax abatement guidelines and criteria; and 

 
WHEREAS, the City’s current tax abatement guidelines and criteria, as adopted 

by Resolution 19-056, represent an economic development program as contemplated 
by Chapter 380 of the Texas Local Government Code which authorizes the City to 
accept monetary contributions, gifts and other resources to develop and administer its 
economic development program; and 

 
WHEREAS, in exchange for the City’s grant of the Company’s request for tax 

abatement relief pursuant to the City’s current tax abatement criteria, which constitutes 
part of the City’s economic development program that creates new jobs, increases 
sales and use tax revenues, and increases property values and ad valorem taxes 
within the City, the Company’s desire to make annual monetary contributions to the 
City in lieu of its ad valorem tax obligations to the City pursuant to the proposed 
Chapter 380 Economic Development and Performance Agreement, which is 
incorporated herein by reference, so as to mitigate the impact of its development and 
expansion of development on the City’s infrastructure, transportation and other 
municipal services; 

  
NOW THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE 

CITY OF TEXAS CITY, TEXAS: 






