CSO#1774-06-2021

STATE OF TEXAS
COUNTIES OF JOHNSON AND TARRANT
CITY OF BURLESON

AMENDED AND RESTATED TAX ABATEMENT AGREEMENT
BY AND BETWEEN
THE CITY OF BURLESON,
AND
BURLESON COLD STORAGE, LP, AND BURLESON COLD STORAGE Il, LP
(as assignee of Project Yukon Burleson, LLC)

This Amended and Restated Tax Abatement Agreement (the "Agreement") is
entered into as of June 7, 2021 (the "A&R Effective Date) but effective as of October 7,
2019 (the “Original Effective Date") by and between (i) the City of Burleson, a Texas
municipal corporation of the Counties of Johnson and Tarrant, State of Texas (“City"), on
the one hand, and (ii) Burleson Cold Storage, LP, a Delaware limited partnership
(together with, subject to Article 12,any person or entity that hereafter owns the BCS-I
Property (as defined below) “BCS-I") and Burleson Cold Storage Il, LP, a Delaware limited
partnership (together with, subject to Article 12,any person or entity that hereafter owns
the BCS-Il Property (as defined below) “BCS-1l and together with BCS-I, “BCS Entities”
and each a “BCS Entity”) as assignee (and successor in interest of the Property (as
defined in the Original Agreement)) of PROJECT YUKON BURLESON, LLC, a Delaware
limited liability company (“YUKON"). This Agreement amends and restates in its entirety
that certain Tax Abatement Agreement between the City and Yukon, dated as of the
Original Effective Date (the “Original Agreement”). In consideration of the mutual benefits
and promises contained herein and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties agree as follows:

ARTICLE 1.
DEFINITIONS

1.01 “Affiliate” means as to each BCS Entity, any person or entity that, directly or
indirectly through one or more intermediaries, controls, is controlled by, or is under
common control with such BCS Entity.

1.02 The terms “Agreement,” “A&R Effective Date,” “Original Effective Date,” “City,”
“‘BCS-l,” BCS-1I,” “BCS Entities”, “BCS Entity,” “YUKON,” “Original Agreement,”
“Policy Statement,” “City Council,” “Code,” “Ordinance,” “BCS-l Project,” “BCS-I|
Project,” "Project,” “Notice,” Act of Default,” and “Term” shall have the meanings
provided herein.

1.03 "Base Year Value” means $837,932, the assessed value listed for the Original
Property (defined below) by the Johnson County Appraisal District as of January
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1.04

1.05

1.06

1.07

1.08

1.09

1.10

1, 2019. The Base Year Value shall not be included in the Tax Abatement (defined
below).

“BCS-l Property” means a 22.717 acre tract known as Lot 1R-B, Block 1, of the
High Point Business Park Addition to the City of Burleson, Johnson County, Texas,
as described on Exhibit B-1, which is a portion of the Original Property.

“BCS-Il Property” means a 20.797 acre tract known as Lot 1R-A, Block 1, of the
High Point Business Park Addition to the City of Burleson, Johnson County, Texas,
as described on Exhibit B-2, which is a portion of the Original Property.

“Capital Investment” means, as to each BCS Entity, all costs incurred by or on
behalf of such BCS Entity relating to the acquisition of the corresponding Property
and construction of the corresponding Development, including the actual
construction costs, and other costs of all buildings, structures, improvements,
infrastructure, fixed machinery and equipment, site development costs including
demolition, grading and environmental abatement, engineering fees, architectural
fees, legal fees and other professional fees, construction financing costs of such
Development and tangible personal property.

“Certificate of Occupancy” means, as to each Property, the document issued by
the City certifying the corresponding Development is in compliance with applicable
building codes and other laws and indicating it to be a condition suitable for
occupying.

“Class A Facility” means a cold storage facility that includes freezer and
refrigeration space of high quality that meets with standards outlined in the
applicable City ordinance.

“Eligible Property” means property that may be extended an abatement. Eligible
Property includes buildings, structures, fixed machinery and equipment, fixtures,
energy efficiency measures and equipment, site improvements plus office space
and related fixed improvements necessary to the operation and administration of
the facility, plus tangible personal property and furniture.

“Event of Bankruptcy or Insolvency” means the dissolution or termination of a
party's existence as a going business, insolvency, appointment of receiver for any
part of a party’s property and such appointment is not terminated within ninety (90)
business 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 a party and in the event such
proceeding is not voluntarily commenced by the party, such proceeding is not
dismissed within ninety (90) business days after the filing thereof,

“FTE" means any employee on a forty (40) hour or more per week schedule or the
combination of two (2) or more employees on part-time schedules equaling at least
forty (40) hours.
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1.12

1.12

1.13

1.14

1.15

2.01

2.02

2.03

2.04

‘Improvements” or “Development” means, as to each Property, the development
of and construction on such Property, when combined with the other Property, of
one or more Class A Facilities with an office and cold storage and distribution
facility comprised in the aggregate for both Properties of: (y) at least 250,000
square feet and (z) an aggregate Capital Investment of no less than Thirty-Five
Million Dollars ($35,000,000.00).

“Ineligible Property” means property that may not be extended an abatement.
Ineligible property includes land and any other property type not classified as
“Eligible Property”.

“Original Property” means a 43.51 acre tract known as Lot 1R, Block 1, of the High
Point Business Park Addition to the City of Burleson, Johnson County, Texas, as
described by Exhibit B-3.

“Properties” means the BCS-| Property and the BSC-Il Property. “Property” means
one of the Properties.

“Qualifying Date” means the date a Certificate of Occupancy is received by a BCS
Entity from the City for the Improvements on any Property owned by such BCS
Entity.

“Reinvestment Zone” or “Zone” means Tax Abatement Reinvestment Zone No.
008-2019 established by City of Burleson Ordinance

“Tax_Abatement” means the full or partial exemption from ad valorem taxes of
certain Eligible Property in the Reinvestment Zone designated for economic
development purposes pursuant to Chapter 312 of the Texas Tax Code.

ARTICLE 2.
RECITALS

On May 27, 1993, the City Council of the City of Burleson, Texas ("City Council")
adopted Resolution 583 (C1212) (the "Policy Statement"), as readopted within the

past 24 months.

The Policy Statement constitutes appropriate guidelines and criteria governing tax
abatement agreements to be entered into by the City as contemplated by the
Texas Tax Code, as amended (the "Code").

On September 16, 2019, the City Council passed Ordinance No. CSO#1114-09-
2019 (the "Ordinance”) establishing “Tax Abatement Reinvestment Zone Number

008-2019 City of Burleson, Texas”, a reinvestment zone for commercial tax
abatement, as authorized by Chapter 312, of the Code.

Each Property is located wholly within the Zone.

Page 3 of 26

7997647 v8



2.05

2.06

2.07

2.08

2.09

2.10

2.11

212

213

2.14

2.15

YUKON submitted an Application for Tax Abatement with various attachments
concerning the qualified project (portion of such project on the BCS-I Property and
BCS-Il Property being respectively referred to as the “BCS-| Project” and the “BCS-
Il Project” and collectively as the “Projects”), said Application for Tax Abatement
being attached hereto and incorporated herein as Exhibit A.

YUKON purchased the Original Property and then had the Original Property
subdivided into the Properties which are located totally within the Reinvestment
Zone in the City Exhibit B-3 attached hereto pursuant to that certain Land Sale
Contract between YUKON and the City dated September 16, 2019 (the “Land Sale
Contract”).

The City Council found that the terms of this Agreement meets the applicable
guidelines and criteria heretofore adopted by the City Council, which are set forth
in the Policy Statement.

Neither Property is owned or leased by any member of the City Council or any
member of the City Planning and Zoning Commission.

The City desires to enter into this Agreement in order to maintain and or enhance
the commercial and or industrial economic and employment base of the City of
Burleson to the long term interest and benefit of the City in accordance with
Ordinance No. CSO#896-09-2018, Ordinance No. CSO#1519-09-2020, and
Chapter 312 of the Tax Code.

The contemplated use of each Property, the contemplated Improvements to each
such Property in the amount set forth in this Agreement and the other terms hereof
are consistent with encouraging development of the Zone in accordance with the
purposes and intent of the Policy Statement, and all applicable law.

Written notice that the City intends to enter into this Agreement, along with a copy
of this Agreement were furnished, in the manner and by the time prescribed by the

Code, to the presiding officers of the governing bodies of each of the taxing units
in which each of the Properties is located.

On June 18, 2020, YUKON sold, transferred and delivered to BCS-I, an Affiliate of
YUKON, the BCS-I Property.

On December 18, 2020, YUKON contributed, transferred and delivered to BCS-II,
an Affiliate of YUKON, the BSC-Il Property.

BSC-I has commenced construction of a Class A Facility on the BCS-| Property.

BSC-Il is in the process of designing and anticipates beginning construction of a
Class A Facility on the BCS-II Property in the near future.
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NOW THEREFORE, the City for good and valuable consideration, the adequacy
and receipt of which are hereby acknowledged, which consideration includes the
expansion of employment and the attraction of major investment in the Zone, which
contributes to economic development in the City, and each BCS Entity for good and
valuable consideration, which consideration includes the Tax Abatement set forth herein
below, as authorized by Property Redevelopment and Tax Abatement Act, codified in
Chapter 312 of the Texas Tax Code, do hereby contract, covenant and agree as follows:

ARTICLE 3.
AUTHORIZATION

The City Council finds and determines that this Agreement is authorized and
governed by Section 312 of the Texas Tax Code and by the Policy Statement.

ARTICLE 4.
TERM

The term of this Agreement shall commence on the Original Effective Date and
terminate as to each BCS Entity five (5) years after the Qualifying Date corresponding to
the Property owned by such BCS Entity. For no reason shall the provision of any Tax
Abatement for any Property be provided for longer than five (5) years. Notwithstanding
anything herein to the contrary, the term of this Agreement shall not to extend beyond ten
(10) years from the date of the Original Agreement.

ARTICLE 5.
COVENANTS OF BCS ENTITIES

5.01 Covenants Regarding Development and Operations. In consideration of this
Agreement, each of the BCS Entities (severally, and not jointly and severally with
the other BCS Entity) agrees to the following covenants that must be fulfilled by it
or an Affiliate relative to its Property in order to receive the corresponding Tax
Abatement — it being acknowledged and agreed by the City and each BCS Entity
that each covenant marked with a double asterisk has been completed by both
BSC Entities in accordance with this Agreement on or prior to the A&R Effective
Date. For the avoidance of doubt, the failure of a BCS Entity to comply with this
Agreement shall not impact the rights of the other BCS Entity and its Property:

(A)  Execute the Land Sale Contract for approximately 43.51 acres at a price of
$1.00/ft by September 16, 2019, for the Properties in HighPoint Business
Pai. e

(B)  Construct the Improvements.
(C) Complete closing of the purchase of the Properties by June 30, 2020. **

(D)  Building design and site plan must be acceptable to Burleson City Council.**
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(F)

(G)

(H)

Issuance of the building permit to construct the Improvements on one of
Properties, groundbreaking and commencement of site work, and
demonstrate an initial Capital Investment of at least $2,000,000.00
excluding the cost to purchase the Properties no later than December 31,
2020, *

Receive the Certificate of Occupancy for the Improvements on one of the
Properties no later than February 28, 2022,

Development will have a minimum Capital Investment of Thirty-Five Million
Dollars ($35,000,000.00) in the aggregate on or in connection with both
Properties for the duration of this Agreement.

Offer a tenant improvement package to build out 7,500 sq. ft. of office space
within the building on at least one of the Properties.**

Be solely responsible for the design and construction of the corresponding
Improvements and comply with all subdivision regulations, building codes
and other ordinances of the City applicable to such subject Property and the
corresponding Improvements.

Remain current and paid on all property taxes accruing from and after the
closing date under the Land Sale Contract, subject to appeal rights in
accordance with law and subject to a right to cure any delinquency.

Use by such BSC Entity of its Property at all times in a manner that is
consistent with the general purpose of encouraging development within the
Zone. In this regard, such BCS Entity agrees that the use of its Property in
accordance with this Agreement is consistent with such purpose.

After the Qualifying Date relative to the Property of a BCS Entity occurs,
certification by such BCS Entity annually on April 1 of each year to the City
Council that it is in compliance with each term of this Agreement applicable
to such BSC Entity.

If a BCS Entity is delayed in performing any of its covenants described
above by a delay in construction of the municipal improvements, or force
majeure (as defined below), then the deadlines for such BCS Entity’s
performance of those covenants shall be extended an equal time period.

5.02. Community Qutreach.

(A)

7997647 v8

Prior to the start of construction on each Property corresponding to a BSC
Entity, but subject to reasonable limits on the time requirements on the
employees and agents of such BCS Entity or its Affiliate, at the sole
determination of such BCS Entity, such BCS Entity shall cause (or shall
cause one of its Affiliates to cause) its general contractor or construction
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manager (the “BCS Contractor”) for the corresponding Improvements to
conduct the following community outreach events, it being acknowledged
and agreed by the City and each BCS Entity that each covenant marked
with a double asterisk has been completed in accordance with this
Agreement on or prior to the A&R Effective Date:

(1) Utilize construction materials and labor available from existing
Burleson businesses, assuming commercial availability and
competitive pricing, as said availability and pricing is determined
solely by such BCS Entity or an Affiliate. **

(2) Utilize support components such as printing services, janitorial
services, etc. from existing Burleson businesses, assuming
commercially reasonable availability and competitive pricing, as said
availability and pricing is determined solely by such BCS Entity or an
Affiliate. **

5.03 \Verification of Capital Investment. Within 30 days following the receipt of a

5.04

Certificate of Occupancy for the applicable Improvements, the corresponding BCS
Entity shall (or shall cause one of its Affiliate to) provide written verification to the
City that the Capital Investment made by such BCS Entity for the corresponding
Improvements meets or exceeds the requirements set forth in this Agreement
(when taken together with the Capital Investment made by the other BCS Entity
for its corresponding Improvements). Each BCS Entity agrees that City shall not
be required to abate any taxes under this Agreement until such time that such BCS
Entity or its Affiliate provides such written verification. The City may request, and
Each BCS Entity hereby agrees that it will (and will cause its Affiliates to) permit
reasonable review of information (at no cost, expense or liability to any BCS Entity
or Affiliate) that permits the City to verify that the Capital Investment made by such
BCS Entity for the corresponding Development meets or exceeds the requirements
of this Agreement (when taken together with the Capital Investment made by the
other BCS Entity for its corresponding Improvements), excluding (i) financial
information of any BCS Entity or an Affiliate not related to the corresponding
Improvements, and (ii) proprietary information.

Additional Verification of Capital Investment. At the request of the City, after

satisfying the obligations under Section 5.03, each BCS Entity shall (or shall cause
its Affiliate to) provide written verification to the City that the Capital Investment
made by such BCS Entity for the corresponding Improvements meets or exceeds
the requirements set forth in 5.01(E) of this Agreement (when taken together with
the Capital Investment made by the other BCS Entity for its corresponding
Improvements). The City may request, and each BCS Entity hereby agrees that it
will (and will cause its Affiliates to) permit reasonable review of information (at no
cost, expense or liability to any BCS Entity or any of its Affiliate) that permits the
City to verify that the Capital Investment made by such BCS Entity for the
corresponding Improvements meets or exceeds the requirements of this
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6.01

6.02

6.03

7.01

7.02

7.03

Agreement excluding (i) financial information of BCS or an Affiliate not related to
the Development, and (ii) proprietary information.

ARTICLE 6.
TAX ABATEMENT

Subject to the terms and conditions of this Agreement and subject to the rights
of holders of any outstanding bonds of the City, a portion of ad valorem real and
personal property taxes from the Improvements on each Property otherwise owed
to the City for the value of such Improvements shall be abated as provided herein.
The Tax Abatement shall be as set forth below to the extent that the value exceeds
the value of the Base Year Value, in accordance with the terms of this Agreement and
all applicable state and local regulations or a valid waiver thereof. Each BCS Entity
shall have the right to protest and/or contest any assessment of its Property and
the corresponding Improvements, and the Tax Abatement shall be applied to the
amount of taxes finally determined to be due as a result of any protest and/or contest.

The Tax Abatement shall be 50% of the increase in value of the Eligible Property
on each Property, and shall continue for five years from the Qualifying Date
corresponding to such Property.

The term of the Tax Abatement as each Property (each a "Term") shall begin on
January 1 of the year following the calendar year of the Qualifying Date
corresponding to such Property and, unless sooner terminated as herein provided,
shall end on December 31st immediately preceding the fifth (5th) anniversary of
the beginning of the Term corresponding to such Property, provided that each BCS
Entity may, in its discretion, request in writing that the Term corresponding to its
Property commence on the corresponding Qualifying Date, in which event the
Term shall expire on the fifth (5th) anniversary of such date.

ARTICLE 7.
AUTHORITY; COMPLIANCE WITH LAW

Each BCS Entity hereby represents and warrants to the City that it has full lawful
right, power and authority to execute and deliver and perform the terms and
obligations of this Agreement and that the execution and delivery of this Agreement
has been duly authorized by all necessary action by such BCS Entity, and this
Agreement constitutes the legal, valid and binding obligation of such BCS Entity,
and is enforceable in accordance with its terms and provisions.

Notwithstanding any other provision of this Agreement, each BCS Entity shall
comply with all applicable federal, state, and local laws.

During the term of this Agreement, each BCS Entity agrees not to knowingly

employ any undocumented workers at its corresponding Project, and if convicted
of a violation under 8 U.S.C. Section 1324a(f), such BCS Entity shall repay the
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8.01

8.02

amount of the portion of the Tax Abatement provided to such BCS Entity for the
period of time of such violation within 120 business days after the date such BCS
Entity is notified by the City of such conviction (provided all appeals have been
exhausted), plus interest at the rate the City is paying on the most recent issuance
of bonded indebtedness prior to such BCS Entity’s violation of this section.

ARTICLE 8.
DEFAULT AND REMEDIES

Default by BCS. In the event as to each BCS Entity: (i) such BCS Entity or an
Affiliate fails to fulfill its obligations under Article 5 of this Agreement (subject
however to the terms of Section 5.01(M)); (ii) such BCS Entity has delinquent ad
valorem or sales taxes owed to the City accruing from and after the closing date
under the Land Sale Contract (provided that such BCS Entity retains the right to
timely and properly protest and/or contest any such taxes); (iii) upon the
occurrence of any Event of Bankruptcy or Insolvency by such BCS Entity; or (iv)
such BCS Entity materially breaches any of the material terms and conditions of
this Agreement, then such BCS Entity after the expiration of the notice and cure
periods described herein, shall be in default of this Agreement. For the purposes
of this Agreement, the obligations of each BCS Entity under Section 5.02 shall not
be considered material terms or conditions. In the event of such a default, City
shall give such BCS Entity written notice of such breach and/or default (“Notice”),
specifying with particularity the nature of any breach or default (each, an “Act of
Default”), and if such BCS Entity or an Affiliate has not cured such breach or default
within 90 days after receipt of such Notice, the City may terminate this Agreement
as to such BCS Entity by written notice to such BCS Entity, and the City shall have
no further obligation to such BCS Entity. Neither any BCS Entity nor any of its
Affiliate shall be liable to City for any alleged consequential damages and City
hereby waives any rights or remedies available that are related to consequential
damages at law or in equity. Notwithstanding the above, if such Act of Default
cannot be cured by reasonably diligent efforts within ninety (90) days of the Notice,
then the applicable BCS Entity (together with its Affiliates) shall have an additional
ninety (90) day extensions to cure the breach so long as such BCS Entity or one
or more of its Affiliate promptly initiates and diligently and continuously attempts to
cure the same. For the avoidance of doubt, the breach by a BCS Entity shall not
impact the rights of the other BCS Entity and its Property.

No waiver of any breach of any term or condition of this Agreement shall be
construed to waive any subsequent breach of the same or any other term or
condition of this Agreement. Any waiver of any term or condition of this Agreement
must be in writing and approved by the City Council of Burleson and each
applicable BCS Entity or an Affiliate.

ARTICLE 9.
VENUE AND GOVERNING LAW
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This Agreement is fully performable in Johnson and Tarrant Counties, Texas and
venue of any action arising out of this Agreement shall be exclusively in Johnson or
Tarrant Counties, Texas. To the extent permitted by law, the substantive laws of the State
of Texas shall apply without regard to applicable principles of conflicts of law, and the
parties submit to the jurisdiction of the state courts in Johnson and Tarrant Counties,
Texas.

ARTICLE 10.
FORCE MAJEURE

Performance of each BCS Entity’s obligations under this Agreement shall be
subject to extension due to delay by reason of events of force majeure, and each BCS
Entity’s obligations shall be abated during any period of force majeure. Force majeure
shall include, without limitation, damage or destruction by fire or other casualty,
condemnation, strike, lockout, civil disorder, war, inability to obtain (or delay in obtaining)
issuance of any permit and/or legal authorization (including engineering approvals by any
governmental entity), inability to obtain (or delay in obtaining) governmental approvals
and permits, shortage or delay in shipment of materials or fuel occasioned by any event
referenced herein, acts of God, unusually adverse weather or wet soil conditions, or other
causes beyond the parties’ reasonable control, including but not limited to, any court or
judgment resulting from any litigation affecting the Property or this Agreement.

ARTICLE 11.
GIFT TO PUBLIC SERVANT OR TO BCS REPRESENTATIVE

11.01 No Benefit. Each party hereto represents to the other that it has not offered,
conferred, or agreed to confer and that it will not offer, confer or agree to confer in
the future any benefit upon an employee or official of the other party. For purposes
of this section, “benefit” means anything reasonably regarded as economic
advantage, including benefit to any other person in whose welfare the beneficiary
is interested, but does not include a contribution or expenditure made and reported
in accordance with law.

11.02 Right of Reimbursement. Notwithstanding any other legal remedies, the City may
obtain reimbursement from a BCS Entity for any expenditure made to such BCS
Entity or one of its Affiliate as a result of the improper offer, agreement to confer,
or conferring of a benefit to a City employee or official.

ARTICLE 12.
EFFECT OF SALE, ASSIGNMENT OR LEASE OF PROPERTY

This Tax Abatement shall vest in each applicable BCS Entity and any lessors of
Eligible Property located on its Property and cannot be assigned, without the consent or
approval by the City, to a new owner of all or a portion of such Property. Any assignment
without such approval shall be grounds for termination of this Agreement as it applies to
the portion of such Property sold and Tax Abatement hereunder upon ten (10) days’
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written notice from the City to such BCS Entity or an Affiliate. Notwithstanding the
foregoing provisions, however, each BCS Entity may assign this Agreement and the Tax
Abatement to (i) any Affiliate of such BCS Entity; (ii) to a new owner of the applicable
Property of such BCS Entity, provided that (x) such BCS Entity, one or more of its Affiliate,
or any existing tenant shall continue to occupy such Property as an owner or tenant, or
(y) any such assignee assumes all of such BCS Entity’s duties and obligations under this
Agreement.

ARTICLE 13.
INDEMNIFICATION

13.01 EACH BCS ENTITY, SEVERALLY (AND NOT JOINTLY AND SEVERALLY
WITH THE OTHER BCS ENTITY) EXPRESSLY AGREES TO FULLY AND
COMPLETELY DEFEND, INDEMNIFY, AND HOLD HARMLESS THE CITY,
AND ITS OFFICERS, AND EMPLOYEES, AGAINST ANY AND ALL CLAIMS,
LAWSUITS, LIABILITIES, JUDGMENTS, COSTS, AND EXPENSES FOR
PERSONAL INJURY (INCLUDING DEATH), PROPERTY DAMAGE OR OTHER
HARM, DAMAGES OR LIABILITY FOR WHICH RECOVERY OF DAMAGES IS
SOUGHT, SUFFERED BY ANY PERSON OR PERSONS, TO THE EXTENT
CAUSED BY ANY NEGLIGENT, GROSSLY NEGLIGENT, WRONGFUL, OR
STRICTLY LIABLE ACT OR OMISSION OF SUCH BCS ENTITY OR ITS
AGENTS, EMPLOYEES, OR CONTRACTORS, ARISING IN THE
PERFORMANCE OF ITS OBLIGATIONS UNDER THIS AGREEMENT. This
provision is solely for the benefit of the City, and its officers and employees, and is
not intended to create or grant any rights, contractual or otherwise, in or to any
other person. This Section shall survive termination of this Agreement.

13.02 Nothing in this Agreement may be construed as waiving any governmental
immunity available to the City under state law.

13.03 Itis acknowledged and agreed by the parties that the terms hereof are not intended
to and shall not be deemed to create a partnership or joint venture among the
parties. The City, its past, present and future officers, elected officials, directors,
employees and agents of the City do not assume any responsibility to any third
party in connection with the construction of the Improvements on any Property.

ARTICLE 14.
INSPECTION

Upon reasonable advance notice from the City, each BCS Entity shall (or shall
cause one of its Affiliates to) provide reasonable access during regular business hours to
and authorize inspection of its Property by the City to ensure that the corresponding
Improvements are made according to the specifications of this Agreement. Each BCS
Entity in receipt of such notice shall be entitled to have a representative present at any
such inspections by the City.
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15.01

15.02

15.03

15.04

15.05

15.06

ARTICLE 15.
MISCELLANEOUS MATTERS

Time is of Essence. Time is of the essence in this Agreement. The parties hereto
will make commercially reasonable efforts to expedite the subject matters hereof
and acknowledge that the successful performance of this Agreement requires their
continued cooperation. If any date for the performance of any matter under this
Agreement (including the date for the sending of a Notice and the date on which a
Notice is deemed to have been received) falls on a Saturday, Sunday, or legal
holiday observed by national banks in the counties where the Property is located,
then such date shall be extended to the next calendar day that is not a Saturday,
Sunday, or such legal holiday.

Future Application. A portion or all of any Property and/or the corresponding
Improvements may be eligible for complete or partial exemption from ad valorem
taxes as a result of existing law or future legislation. This Agreement shall not be
construed as evidence that such exemptions do not apply.

Agreement Subject to Law. This Agreement is made subject to and in accordance
with the Burleson Home Rule Charter and ordinances of City, as amended, and all
applicable State and federal laws, violation of which shall constitute a default of
this Agreement.

Interpretation. Each of the parties has been represented by counsel of their
choosing in the negotiation and preparation of this Agreement. In the event of any
dispute regarding the interpretation of this Agreement, this Agreement will be
interpreted fairly and reasonably and neither more strongly for nor against any
party based on draftsmanship.

Counterparts Deemed Original. This Agreement may be executed in any nhumber
of counterparts, each of which shall be deemed an original and constitute one and
the same instrument.

Estoppel Certificate. Any party hereto may request an estoppel certificate from
another party hereto so long as the certificate is requested in connection with a
bona fide business purpose. The certificate, which if requested will be addressed
to the party requesting the certificate or its lender, and shall include, but not
necessarily be limited to, statements that this Agreement is in full force and effect
without default (or if an Act of Default exists, the nature of the Act of Default and
curative action taken and/or necessary to effect a cure), the remaining term of this
Agreement, the levels and remaining Term of the Tax Abatement in effect, and
such other matters reasonably requested by the party or parties to receive the
certificates.
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15.07

15.08

15.09

Sections or Other Headings. The captions to the various clauses of this
Agreement are for informational purposes only and shall not alter the substance of
the terms and conditions of this Agreement.

Entire Agreement. This Agreement, together with the Land Sale Contract and that
certain Performance Agreement between The Burleson 4A Economic
Development Corporation and each BCS Entity or an Affiliate entered into
contemporaneously with this Agreement (the “Performance Agreement”)
embodies the complete agreement of the parties hereto, superseding all oral or
written previous and contemporary agreements between the parties and relating
to matters in the Agreement, and except as otherwise provided herein cannot be
modified without written agreement of the parties to be attached and made a part
of this Agreement.

Notice. Any notice to be given or served hereunder or under any document or
instrument executed pursuant hereto shall be in writing and shall be (i) delivered
personally, with a receipt requested therefore; or (ii) sent by a nationally
recognized overnight courier service; or (iii) delivered by United States certified
mail, return receipt requested, postage prepaid. All notices shall be addressed to
the respective party at its address set forth below, and shall be effective (a) upon
receipt or refusal if delivered personally; (b) one business day after depositing, with
such an overnight courier service or (c) two business days after deposit in the
United States mails, if mailed. Any party hereto may change its address for receipt
of notices by service of a notice of such change in accordance with this subsection.

Each BCS Entity: Burleson Cold Storage, LP
or
Burleson Cold Storage II, LP
c/o Saxum Real Estate
359 Springfield Ave, 2nd Floor
Summit, NJ 07901
Attention: Anthony M. Rinaldi, Managing Principal
Telephone: (973) 947-0050
Email: arinaldi@saxumre.com

With a copy to: Sills Cummis & Gross P.C.
One Riverfront Plaza
Newark, New Jersey 07102
Attention: Steven R. Kamen
Email: skamen@sillscummis.com

and to: J. Ray Oujesky
Kelly Hart & Hallman LLP
201 Main Street, Suite 2500
Fort Worth, Texas 76102
Telephone: (817) 878-3556
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Email: ray.oujesky@kellyhart.com

City: Bryan Langley
City Manager
City of Burleson, Texas
141 W Renfro Street
Burleson, Texas 76028

With a copy to: Betsy Elam
Taylor, Olson, Adkins, Sralla & Elam, L.L.P.
6000 Western Place
Suite 200
Fort Worth, Texas 76107
(817) 332-2580

15.10 Amendment. This Agreement may only be amended, altered, or revoked by written
instrument signed by each BCS Entity and the City.

15.11 Severability. In the event any section, subsection, paragraph, subparagraph,
sentence, phrase, or word herein is held invalid, illegal, or unenforceable, the
balance of this Agreement shall stand, shall be enforceable, and shall be read as
if the parties intended at all times to delete said invalid section, subsection,
paragraph, subparagraph, sentence, phrase, or word. In the event there shall be
substituted for such deleted provision a provision as similar in terms and in effect
to such deleted provision as may be valid, legal and enforceable.

[Signhature pages to follow]
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EXECUTED on the respective dates of acknowledgement, to be effective as of
the Effective Date first set forth above.

APPROVED AS TO FORM AND LEGALITY:

Ay ity Attorney

CITY OF BURLESON,
a Texas nicipa

By: P
Name:
Title: __ Ay Maraser
Date: b {"7 {2,
STATE OF TEXAS
COUNTY OF JOHNSON
This instrument was acknowledged before me on )une, Z’Ml 2021 by
Z\f\,{m Lansded , known personally by me to be the of the

City of Burleson, on Hehalf of said City.

[Notary Seal] , _ 5 , .
o e //}// ’JES'g C&J%_&x(h_‘)

£,

\\“l“lu,

SRY P JESSE ELIZONDOQ

Q%(ﬁ Notary Public, State of Texas

D, g\’\ Comm. Expires 09-19-2021
\)

I/N)FeﬁTPub]ic, :gtafe—o'f Texas

\*°

LTI

i,
Z,

4,

i
Fales

<.
POEWS  Notary ID 129548426

-~

\\\“
o
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Burleson Cold Storage, LP
a Delaware fimited partae:

By: .
Nan‘mhony M. Rinaldi

Title: Managing Principal

Date: May 14, 2021

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

state of Vew kehse& )

) ss.
County of Mom-u‘s )
On maﬁ [ 2p71  before me, Lucas Steven [lal ayorca , Notary
Public, personally appeared____An7hon M. Rina I, , who proved to me on

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

| certify under PENALTY OF PERJURY under the laws of the State of New &rse; that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

" /——‘\_’
Signature””_ (Seal)

Lucas Steven Malavarca
NOTARY PUBLIC
STATE OF NEW JERSEY

MY COMMISSION EXPIRES JULY 10, 2026
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Burleson Cold Sto Il, LP
By:
Name: Anthony M. Rinaldi

Title: Managing Principal
Date: May 14, 2021

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

state of New -\(’vsﬂg )
) ss.

County of Morpic )

on_Mar 11" 2021 before me, Lucas Steren Malayarca , Notary
Public, personally appeared_ Anthony M. Rinald: . who proved to me on
the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed
to the within instrument and acknowledged to me that he/she/they executed the same in
hisfher/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed
the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of New 50\595 that
the foregoing paragraph is true and correct.

WITNESS my hand and official seak—>
Signature (el

>

Lucas Steven Malavarca
NOTARY PUBLIC
STATE OF NEW JERSEY
MY COMMISSION EXPIRES JULY 10, 2026
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EXHIBIT A

TAX ABATEMENT APPLICATION
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APPLICATION FOR TAX ABATEMENT
OR ECONOMIC DEVELOPMENT INCENTIVE

INSTRUCTIONS

This form is intended for internal economic development analysis and efforts will be made to restrict
circulation of the information included on the form to appropriate representatives of the City of
Burleson. However, please note that the Texas Open Records Act provides that information
collected, assembled, or maintained by the city under a law or ordinance or in connection with the
transaction of official business is generally considered to be public information. However, the Texas
Public Information Act does provide that information relating to economic development negotiations
with a business prospect is withheld from disclosure unless and until an agreement is reached. If an
agreement has been reached and is ready for City of Burleson consideration, this document may be
posted to the City’s website for public disclosure.

Questions or Comments
Please contact:

Alex Philips
Economic Development Manager
817-426-9613
bphilips@burlesontx.com
141 West Renfro
Burleson, Texas 76028

CERTIFICATION OF APPLICATION — BUSINESS
Authorized Business Representative (Applicant)

First Name Martin Last Name_ Khait

Title Managing Member Organization Yulon Venture Parlners, LLC
Strest Address 600 Congress Ave, 14th Floor, Austin TX 78701

Mailing Address 600 Congress Ave, 14th Floor, Austin TX 78701

Phone Number Email
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Consultant/Site Selector Information  None

Consultant Name Company__

Phone Number Email

Site Information

Property Owner Name

Phone Number Email

Property Address

Mailing Address

Property Legal Description -
(Provide attachment if by metes and bounds)

Property Located within:

City of Burleson [] Burleson ISD
[ Johnson County [] Alvarado ISD
[] Tarrant County | | Joshua ISD

To the best of my knowledge and belief, the information contained in this City of Burleson
Application is true and correct, as evidenced by my signature below. | further certify that the
business entity is in good standing under the laws of the state in which the entity was
organized and that no delinquent taxes are owed to any taxing entity within Johnson/Tarrant

County, TX.

Signature __ ( Z ; Date 713112019
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BUSINESS APPLICATION INFORNATION

Legal name of entity applying to the City of Burleson for incentive:

Project Yukon Burleson, LLC

Industry Cluster:

If applicable, identify the targeted industry cluster within which this project falls:

]

[
]
L

Advanced Technologies and Manufacturing, including four sub-clusters:
Nanotechnology and Materials; Microelectromechanical Systems; Semiconductor

Manufacturing; Automotive Manufacturing
Aerospace, Aviation and Defense
Biotechnology and Life Sciences, not including medical services

Information and Computer Technology, including three sub-clusters:
Communications Equipment; Computing Equipment and Semiconductors;
Information Technology

Petroleum Refining and Chemical Products

Energy, including three sub-clusters: Oil and Gas Production; Power Generation
and Transmission; Manufactured Energy Systems

Other, (Describe)
Cold Storage & Distribution

Description of Project:

7997647 v8
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Is this company considering other:

Texas locations: XlYes [ ]| No
U.S. locations: [Jyes [ ] No
Global locations: [JYes []No
Project Timeline
Expected Construction Start Date Jan. 2020

Expected Gonstruction Gompletion Date ___Jan. 2021

Project Capital Investment

Total acres: 45

Estimated site construction costs: +55mm

400,000

Building square footage:

Sales Tax

Projected annual sales tax (if applicable):

Job Categories and Wage Distribution

Number Average Percentage to be
Joh Eatguey of Jobs | Annual V%age hired Igcally_
Executive
Manager
Supervisor
Staff 20 18
Entry/Minimum Salary
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SERVICE REQUIREMENTS:

Electric

Peak Monthly Demand in Kilowatts (KW):
Average Monthly Usage in Kilowatt Hours (kWh):

Average Monthly Load:

Current Rate - cents per Kilowatt Hour (kWh)

Water

Average Monthly Usage:

Meter size:

Sewer

Average Monthly Discharge:

Gas

Average Monthly Usage:

Meter size:

Additional information for consideration of incentives:
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EXHIBIT B-1

BCS-l PROPERTY DESCRIPTION

LOT 1R-B, BLOCK 1, REPLAT OF LOT 1R, BLOCK 1, HIGHPOINT BUSINESS PARK
OF BURLESON, AN ADDITION TO THE CITY OF BURLESON, TEXAS, ACCORDING
TO THE PLAT RECORDED AUGUST 24, 2020 IN DRAWER K, PAGE 145, PLAT
RECORDS, JOHNSON COUNTY, TEXAS
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EXHIBIT B-2

BCS-ll PROPERTY DESCRIPTION

LOT 1R-a, BLOCK 1, REPLAT OF LOT 1R, BLOCK 1, HIGHPOINT BUSINESS PARK
OF BURLESON, AN ADDITION TO THE CITY OF BURLESON, TEXAS, ACCORDING
TO THE PLAT RECORDED AUGUST 24, 2020 IN DRAWER K, PAGE 145, PLAT
RECORDS, JOHNSON COUNTY, TEXAS
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EXHIBIT B-3

ORIGINAL PROPERTY DESCRIPTION

LEGAL DESCRIPTION

Part o1 Trhe Fepiat of

Highpoint Dusiness Park of Bureson

tusled in the

4W. Raats Survey, Abstroc
Jdohnson County. Tesss

GESCRIPTION of teact of land sfualed in the JW. Roals Susvey, Abstract Number 728,
dohnson County, Texas: zad trocl berg port of Lot IR, Block 1. Replot af Mighpoint
Buziness Pork of Burieson recorded in Side E. Volume 10, Poge 419 of Lhe Fiot
Records of Jdohnson Counly, Texas (PRJCT) 5o troct aizo being parl of fThat
certain trocl ol lond described in (deed tpe) fa Burieson 4A Economic Corporation
tecorded in (recording info). sax troit beng more porticulorly described as follows:

BEGIKINNG ol o 3/B-inch iron rod found in the west Fapht—Of-Way line of Interstate
Haghwoy 35W (IH-35W). a voriable width wide Right—of ~Way, soid poinl being bhe
southeas! cormer of Let 2, Block 1, Out of the Maryland Addition, an Addicn lo ke
City. of Burieson fecordsd i Volume 8, Page 970, Stde B-806 (PRJCTL), being Ihe
erly northeast comner of soid Lot 18, Bleck 1 ond being the FOINT OF

THERCE  South 31 degrees 33 rminutes 53 seconds Eosl, cleng sod mesl lne of
H-A5% and the east bne of said Lot IR, Block 1. o &slance of 38264 feet 1o o
5/8-inch iron found for o comer clp of BI-35N and the north Rghl-Of-Way line ol
Hghpoint Parbmay, 6 vatiable midih Fsghl-O1-Way, as dedicated by plal fecorded

in Side E. Volume 10, Foge 27¢ {(FRJCL), 2ad pont being i the scuth kne of
sad Lot
THENCE olong 3aid north Right-of—Way line, ond 5258 scuth Ene of Lot IR, the
toliomng bearings and distances
Sculh 13 degrees 23 minutes S8 socands Weal, o dislonce of 84971 feet 16 ©
5/8~inch on lound eilh cap stamped “Dunaway” herein ofter lo referred to o
*Dunamay cop’;
South 58 degress 21 munoles 49 seconds Wesl. o distarce of 7220 fest oo
5/8-inch ‘Dunaesy Cop’ ond beng the beginning of @ cufve 1o Ihe lefl having
o baving o ragus of B50.00 fect, ‘o centros angle of 12 degeees 21 minules 18
seconds; 0 chord mhch beors South 52 degrees 11 munutes 10 Seconds ond o
chord diztance of 182.94 feel;
In @ Southwestedy diection, on arc dittance of 18329 feet 10 0 TDunomoy cap’
South 46 dﬂ]l’ff-s 00 mirutes 31 secordds West, o ditarce of 12621 fest to o
‘Dunaway cop” and Lhe begnning of @ curs to the rghl, sasl curve howing a
radus O 750.00 feet: o central angle of 13 degrees 17 minutes 20 seconds, o
chotd which beors South 52 degrees 33 muwades 10 seconds Weal, and a chord
dstance of 17556 feet;
Soulhmestetly olorg said curve o the rghl. an orc datance of 173.8% feet to o
"Duraway cop” and the poinl ol longercy,
Soulh 59 degrees 17 minules 51 seconds West, o distance of 651,74 feel to o
“Dunaaoy cop” for the begnnng of cormer chip n said north Right—Of—WKay end
e easl kne of Vanlage Drve. 0 100-1oot wide Right—Cf—Way, os dedicated by
3aid ;um in Stde E, Volume 10, Poge 274;
THENCE North 75 degrees 42 minutes 09 seconds We g zmd comer cip a
dittonce of EGHS feel to a port in the 30 east kne of Vanlage drive and baing in
the mesl fine of said Lot IR,
THERCE aiong the 20d east Right=Ol-Way ke of Vonloge drive ond the 104 me
ot Lot IR the lelloming courses and datanc

be

Noith 30 degrees 42 rnutes 02 seconds Weal, @ datunce of 909.0% fect to o
*Dunomoy cap' wmd being Ihe beginning of o cutve lo the right, Soid curve has
o radius ol 35000 lz21: g central angle of 26 degrees 3% minules 21 seconds.
a cheord i brars North 17 degrees 22 minutes 30 seconds West o chord
Satonce of 207.47 feet,
Morthetly olong said curve to the fight on orc dstance of 209
1/2-inch iron rod tound “Geona.

G ond

fteet To

. hereinallar referred to
o pont of teverse cunvature, said ponl of feverse

curvature having o rodus of 55000 f, a central angle of 25 dagress 20
minules 52 seconds. a chord which bears North 16 degrees A3 minutes 10
zeconds Wesl, ond @ chird dstance of 241348 frel,

Hortherty along 504 feverse curve Wrcugh on orc datonce of 24332 feel to @
“Geonae_cop” in the most aesterly north bne of 5a:d Lot TH and the oulh hine
of Lot 2R, Bloch 1| 0% fecorded wn sod Stde £, Volume 10, Poge 274
THERCE Worth 61 deqrees 18 mmules 43 seconds Last, olong sod most aesterly nefth
fine of Let 1R ond =0id zoulh Fre of Lot ZR, o @3tonce of 38057 leet to o Geonav
cap.
THERCL Horth 29 degrees 58 minules 57 seconds West, 330:63 fe<t to a “Gecnar
cap for cotner in the north Lne of 395 Lot IR and the south fre of thal cerloin
trael of Hand described 1o G end Hina f. Bromn recordsd in Volume 3556,
Page 455 Olficial Fubix Recoedy of Jobrison County. Tesas (OPRICT),
THENCE North 60 degrees 34 minutes 10 szconds Easl, along the north fine of said
Lot IR and the south fine of sod Brosn troch, a dalonce of 66916 leet lo o

“Geormav cap® for the northeaul comer of sod Lot 1R and keing in the west Fre of
that cerlom tract of lond descrded in Specral Worranty Desdt mith Vendars len to
lope: Refugio ond Wife Marceing as tecorded in Instrument mumbar 2012- 18453
{OPFPRICT),

THENCE South 29 degrees 0% rinutes 18 seconds Fost, along the eaal fne of saxd
and the mest fre of zoid Loper tiocl, o diatonce of 49382 feel to 0 point
“Geonas cop” for \he northaest cornes of Lol 1, Binch 1 of 3d Warland odddise and
thal cerloin froct of land 1o Podis Land Morl, tnc a8 recorded in Volume 3114, Page
150 (0P RIC L)

THENCE South 31 degrees 28 minutes 00 seconds Easil. alang said cast kne of Lot IR
and the zo'd west lne of the Wontand oddlion, a dilance of 747.85 tesl a 1/2-inch
iton rod found aith cap stemped Dunasay’

THENCE Torth 60 degrees 14 mingles 07 seconds Fost. a%ong the most easterly norlh
Ene of 393 Lot IR, and the 309 south Ene of the Moniond qddticn, a datance ot
157.49 Ieel 1o the POINT OF DEGHNNG ord Contaring 1,695,185 square lestl or
43507 acres of lond mare or less

The Basis of Bearing is the Tesas Cooediaate Syitem of 1833, forth Ceniral Zone

(2202).
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