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STATE OF TEXAS §

COUNTY OF BRAZOS §

CHAPTER 380 ECONOMIC DEVELOPMENT PROGRAM AGREEMENT
BETWEEN
THE CITY OF BRYAN
4 AND
RELLIS CAMPUS DATA AND RESEARCH CENTER, LLC

This Chapter 380 Economic Development Program Agreement (the “Agreement”) is entered
by and between the City of Bryan, a home-rule municipal corporation organized under the laws of
the State of Texas (hereinafter referred to as “CITY”), and RELLIS Campus Data and Research
Center, LLC (hereinafter referred to as “RCDRC”). CITY and RCDRC may also be referred to
collectively as the “Parties” or individually as a “Party.

WHEREAS, RCDRC has entered into a ground lease with the Board of Regents of the
Texas A&M University System (hereinafter referred to as “TAMUS”) to lease approximately
25 acres of land, more or less (the “Land”) located on the Texas A&M University System
RELLIS Campus (the “RELLIS Campus”) in the City of Bryan (hereinafter the “Ground
Lease”), with plans to develop and operate an approximately 225,000 sq. ft. data center with
offices and classroom facilities (the “Project”); and

WHEREAS, the City Council finds the construction and operation of a data center by .
RCDRC will provide a valuable catalyst for economic development in the CITY through the
creation and retention of jobs, and an increase in ad valorem taxes to the CITY; and .

WHEREAS, the additional taxable value of the Real Property and Tangible Personal
Property will achieve the public purpose of promoting economic development and diversity,
increasing employment, reducing unemployment and underemployment, expanding commerce .
and stimulating business and commercial activity in the CITY; and

WHEREAS, to make the Project viable, the Parties desire for CITY to provide an
economic development grant to RCDRC in the form of annual payments in an amount equal to
one-half of the CITY's portion of ad valorem taxes collected on the Real Property and the
Tangible Personal Property, excluding Inventory and Supplies, owned or leased by RCDRC or
a tenant of RCDRC and located on the Premises, based upon RCDRC's satisfaction of certain
obligations incident to the construction and operation of the data center, and tied to the increase
in valuation of the Real Property and Tangible Personal Property attributable to such
construction and operation; and

WHEREAS, pursuant to Chapter 380 of the Texas Local Government Code, CITY is
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authorized to grant and loan funds to promote econornic development.and to-stimulate business
and commercial activity in the:municipality; and

WHEREAS, the City ‘Council has determined that a ‘Chapter 380 Econoinic
Development Grant to. RCDRC-will serve the public purpose: of promoting local economic
development and enhancing business and commereial activity in the CITY;jand

WHEREAS; the City Council hereby establishes-a:Chapter 380°economic dévelopment
program (“Program™) whereby, subject to the.terms and conditions: of the Agreement, CITY will
provide economic development incéntives t6, RCDRC in the form of a Chapter 380 Economic
Development Grant and take other specified actions-as more-fullyset-forth:in the Agreement, and
in aceordance with the terins and subject to the conditions outlined in'th¢ Agreement; dnd

WHEREAS, the:City Couricil has determined that the Program will directly establish-a
public: purpose -and that all {ransactions involving the use of public funds and resources in the:
establishment and admiristiation of the. Program contain controls likely to ensiire that public
purpose is accomplished,

NOW THEREFORE, in: consideration of ‘the foregoing premises. and other good and
valuable corisideration the receipt.aiid sufficiency of which. is héreby acknowledged, it is hereby
agreed as-follows.

ARTICLEI
DEFINITIONS

1.01  Wherever used:in this Agieement, the following terrs shall have the meanings ascribed to
them:

“Ad Valorem Tax Reévénués” meais the amount of ad valorem taxes, excliiding taxes, if
any ont Inventory and Supplies; collected by CITY on the Property; a portion of which will be.
repaid to RCDRC in the forin of Chapter 380 Payments.

“Affiliate” means any person or éntity which direetly ot inditectly controls, is controlled
by, or is under-common’ control with RCDRC, during-the term of such control. A person or
entity will be.deemed to be.controlled by any-other person or entlty if stich othér person or: entlty
(a) possesses; dxrecﬂy orindirectly; the power to-director cause the direction of the managemert
of such person: or° entity whether by contract or otherwise, (b) has ditéct orinditect ownership.
of at least fifty percent (50%) of the voting power of all outstanding shares entitled tovote at a
general ¢lection of directors of the person or entity ot (€) has direct or indirect ownership of at
least 50%.of the equity interests-in the entity:
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“Bankruptcy or Insolvency” shall méan the dissolution or: términation of a Party’s
existence as a'going business, insolvency, appointmetit ‘of a receiver for any- portior of the
Property-owned by RCDRC. or a-material :palf-.of “a Party’s property, and such appointment is
not terminated within niinety (90) days ‘after 'such appointrent, is initially made, and general
assignment for the benefit. of ér.edi’t'ors;\ the filing of a voluntary pet-ition for bankruptey
protection by:a Party, or thie comimencement of an involuntary bankruptey proceeding agairist
such:Party, and such proceeding is'not dismissed within ninety (90) days:after the-%ﬁ'l;in'g;theteoﬁi

“Base Year: Téxableg Value” shall mean the Taxable Value of the Property as of'the 1%
day of April, 2023, or o the Conipletion 6t Constrction, whichieveris the latter, from which
all increases in the Taxable Value-of the Property-shall be measured.

“Chapter 380 Payment(s)” shall mean the amount(s) paid by CITY to RCDRC as an
economic development grant under Texas Local Government Code, Chaptei 380, equal to fifty
percent(50%) of the-ad valorem-taxes. collected by CITY -for the Property: attributable. to-the
Inicremental Taxable Value in the: calendar year immediately preceding the yéar in which a
Chapter 380 Payment is requested. Such rémounf(S) -shall-’-f be calculated bassd upon the
Incremental Taxable Value for each year of the Agreement, except as otherwise provided
herein.. '

“City of Bryan” or “CITY” means the governing home-rule:municipal corporation;
and the area that’is within the city limits of the City of Bryan, in Brazos County, Texas.

“Commenceinent of Coiistruction” means that: (i) the plans haye been prepared and
all approvals:thereof:required by applicable Governmental .Authorities have been obtained for
thie construction of the Project or the applicable phase of the Project; and (ii) all necessary
permits-forithe-construction of the:Projector'the:applicable phase of‘the Project; pursuant'io the
respective plans therefor have been issued by all applicable Governinental Authorities;and (iii)
clearing and/or grading of the Land has commenced, as-evidenced by- written: notification to
CITY from the RCDRC’s general contractor: '

“Completion. -of Construction” or “Complete Construction” shall. meati that: (i)
substantial completion of the Project has occurred; and :(ii) the Applicable Governmental
Authority has issued 4 final certificate.of occupaney for the Improvements,

“Completion. ‘'of Construction Date” shall mean the date of Completion of

Counstruction.

“Effective Date” shall mean the-date‘this Agreement has.been signed by both CITY ‘and
RCDRC.

“First-Year of Cash Incentive(s)” shall mean the first calendar year following the
calendar year in which the Incremental Taxable Value of the Property is assessed by the Brazos

-
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Central Appraisal District.

“Foree Majeure” meéans-any act that(a) matérially and adversely affects the-affected
Party"s ability to perform the relevant obligations under this Agreement or delays such affected
Party' s ability to do-so, (b) isbeyond the reasonable control of the affected Party; (c) is-not due
tothe‘affected Patty’ s fault or negligence and (d):could not be avoided, by the Party whosuffers
it, by the exercise ‘of cOmrhérﬁélly reasonable: efforts, including the expenditure of any
reasonable sum of money. Subject 1o the satisfaction of the-conditions set forth in (a) through
(d) above, Force Majeure shall include: (i) natural phenomena; such as storms; floods, lightning
and earthquakes; (ii) wars, civil disturbances, revolts, insurrections; terrofisti, sabotage: and
threats of sabotageKoi" terrorism; (iii) transportation disasters, whether by.ocean, rail; land or:air;
(iv) strikes or otlier labor disputes that are not due:to: the breach of any labor-agreement by the
affected Party; (v) delays: in obtaining necessary goods or services. essential for Project
completion ‘caused by an. epidemic or pandemic; (vi) fites; (vii) :actions or omissions of 4
Governmental Authoﬁty that: Werefnci't?-vé‘limfari'ly’ induced or-promoted by the affected Partyor
brought about by the breach of its obligations under this Agreement ot any Applicable Law;
and (viii) failure of'the other Party-to perform-any-of its.obligations-under this Agreement:within
the time or by the-date required pursuant to the termis of this Agreément for the perforinance
thereof, provided, however; thatunderno circumstanees shall F ofg:e ‘Majeure fin‘c;lud_e any-of'the
following events: (A) RCDRC’s financial inability to-perforim as-a result of economic hardship
or changes in market conditions;-or (B) any strike:or labor dispute involving the.employees-of”
RCDRC orany Affilidte of RCDRC, other than industry of naticnwide strikes or labor disputes.

“Governmental .Authority(ies)” means any Federal, state, local or foreign
governmental entity, authority-or agency, court, tribunal, regulatory-commission or other body,
whether legislative, judicial or executive (of a.combination ot permutation' theréof), including
a local government corporation, and the: Texas A&M University System Office of Facilities
Planning and Construction,

“Ground Lease” means the Ground Lease dated June 1,.2020, between RCDRC and
the Board of Regents of the Texas A&M University System with respect to the lease of the
Land to RCDRC,

“Linprovements” shall mean construction of a new, approximately 225,000 square ft.
data center; with offices and classroom facilities;-and other-ancillary facilities-such as required
parking and landscaping, and as more fully described in. the submittals‘to be filed with CITY.

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

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

“Land” means the approxifnately 25 acres of land located on the RELLIS Campus the
subject of a Ground Lease between RCDRC, as tenant, and the Board of Regents of the Texas
A&M University System, as landlord, as further described and depicted in the attached Exhibit

[13 A”.

“Maximum Payment Amount” means the cumulative total, not to exceed amount of
Chapter 380 Payments which may be paid to RCDRC by CITY during the term of this
Agreement, which amount shall in no event, exceed Fifteen Million, Seven Hundred Forty-
Seven Thousand, Five Hundred Dollars ($15,747,500).

“Payment Request” means a written request from RCDRC to CITY for the Chapter 380
Payment, in the form attached hereto as Exhibit “C”, and accompanied by a report of all
property ID numbers associated with the Project, and other supporting documentation.

“Project” is RCDRC’s'planned approximately 225,000 sq. ft. daté center with office and
classroom facilities to be located at Texas A&M University Systems RELLIS Campus in Bryan,
Texas.

“Property” shall mean the Real Property and Tangible Personal Property, excluding
Inventory and Supplies.

“RCDRC” shall mean RELLIS Campus Data and Research Center, LLC, and its
successors and permitted assigns.

“Real Property” shall have the meaning ascribed to it in Section 1.04 of the Texas Tax
Code, as amended, and shall include the Land, as described and depicted in Exhibit “A”, and
the Improvements.

“Real Property Taxes” means CITY’s share of the ad valorem taxes assessed and
collected by the Brazos County Tax Assessor-Collector on the value of the Real Property, which
shall include the Land and Improvements taxed by the CITY, and shall exclude ad valorem
taxes received by CITY on Tangible Personal Property.

“RELLIS Campus” shall mean the Texas A&M University System RELLIS Campus
located in the City of Bryan, Brazos County, Texas.

“Supplies” are consumable items of Tangible Personal Property that are used to aid in

~ the operation of a business or profession, but are not for sale or lease, are called supplies. Supplies

include such items as paper, toner cartridges, writing instruments and other office supplies,
janitorial supplies, and maintenance supplies.

“Tangible Personal Property” shall mean tangible personal property as defined in
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Section 1.04 of the Texas Tax Code, as.amiended, excluding Inventory and Supplies, which:are
owned or leased by RCDRC or a tenant/customer of RCDRC, ‘and installed ot located on the
Real Property subsequent to the execution.of this Agreement.

“Tangible Personal: Property: Taxes” means CITY s share of the ad valorem taxes
assessed and collected by the Brazos. County: Tax Assessor-Collector-on the Taxable Value of
the Tangible:Personal Property, excluding Inventory and. Supplies; taxed by CITY, and shall
exclude Real Property Taxes,

“Taxable Value” means the appraised value: as certified by the Brazos Central
Appraisal District as ‘of January Ist-of'a.given year.

ARTICLE II.

2,01 This Agreement shall comimence on the Effective Date and shall continue for a period of
ten (10) years after the first Chapter 380 Payment is received, unless terminated sooner. In
recognition of the fact that Chapter 380 Payments are, by necessity, calculated and paid after taxes
have been levied by and paid to the CITY and, therefore, will always be paid in arrears, the Term:
of this: Agreement will be dcemed iextended. until any Chapter 380 Paymients relating to Ad
Valorem Tax. Revenues attributable:to the spec1ﬁed Term of this . Agreement have been: paid by
CITY to RCDRC.

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF RCDRC AND CITY

3,01 In order to induce CITY to-enter into this: Agreement, RCDRC represents-and ‘warrants
as follows:

(a) RCDRC is aduly ot gamzed and validly existing limited hablhty company under
the laws of the State of Texas.

(®)  RCDRC has the power and authority‘to execute, deliver, and carry out the terms
and provisions of this A greetment afid all othet instrumerits to be'éxecuted and delivered
by RCDRC ‘in conneciion with its obligations hereunder. The execution; delivery, and
-pe"rform'ah’ce 'by RCD’RC': ofﬂﬁs Agreemént ha\'/e ‘been 'duIy autﬁdriz’ed:’by an rééjuis"ite‘
enforceable m accordance w1th 1ts respectwe terms except -as may be affected by
applicable bankruptey or insolvency laws.affecting: creditors’ rights generally:

(¢)  RCDRE isnot in default in the performance; observance, orfulfillment of any.of
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3.02

the obligations, covenants or -conditions contained in -any material agreement or
‘bound that - would.have: any-material -adverse effect on: its ability. to perform under. this
Agreement.

@  To its best knowledge, RCDRE is not & party to or otherwise bound by any
agreement oriinstrument or-subject:to-any otherrestriction or any judgment; order; writ;
injunction, decree, award, rule, or regulation which could reasonably be expected to
materially and adversely affect RCDRCs ability to perform its obligations under this
Agreement. RCDRC fully intends, subject to the conditions set forth in this:Agreement,
to commence and complete the Project.

In order to induce RCDRC to enter into-this Agreement, CITY represents and warrants

as follows:

(@  CITYisdhome:rulé municipal corporation eperating under the laws of the State
of Texas and is authorized-and empowered to-enter intothis Agreement.

{s)) The CITY has the:authority-to levy, assess;,:and cellect ad valorem taxes on‘the
Preinises and to use the taxes ‘collected by it from property within the CITY, including
the Premises, as provided in this Agreement.

ARTICLE IV.
RCDRC ‘OBLIGATIONS

401 Inconsideration of CITY entering into-this Agreement providing for the paynient of funds
constituting a Grant to: RCDRC under the-autherity of Chapter 380, and as an express condition
of CITY’S obligation to provide the Chapter 380 Payments to RCDRC, RCDRC agtees to:.

(a) Commence Constructiofi of the Projéct shall commence o later than November
1, 2021, and shall Substantially Complete Construction of the Project within eighteen
(18) months:of the Commericement:of Construction Date:

(b) Constiuet the Improvements:in accordance with all applicable federal, state, and
loeal laws, CITY codes; ordinances; rules, and regulations:

(¢) File a copy of construction plans for the Project Improvements with CITY; which
shall be deemed te be incorporated by reference herein and made a pait hereof:

(d) Maintain the Improvements owned by it duririg. the Tétm of this Agreeiient in
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accordance with all applicable federal, state, and local laws; -CITY -codes,-ordinances,
rules, and regulations.

(e) Make timely payment of ad valorem taxes duiing the: Teinr of this Agreement.
RCDRC shall not-allow the-ad valorem taxes owed to CITY on-theProperty by RCDRC,
orany other Property owned by REDRC and located within the City of Bryan, to become
delinquent beyond the date when due, as such date may be extended :to. allow for any
protestof valuation or appeal, during the Term of this. Agreement. Nor shall. RCDRC fail
to render-for taxation: any property owned by RCDRC and. located within the City of
Bryan.

(f) During the Term of this Agreement, RCDRC shall not default on the: Ground
Lease.

(g) During the Term of this Agreement, RCDRC shall:not assign the Ground Lease
to a third party, other than.to an Affiliate, without the ptior writtén consent of CITY,
which consent shall not be unreasonably withheld, conditioned or delayed. It is
understood arid agreed by the Patties that RCDRC, in the norimal course of its business,
will'be subletting space in the RELLIS Data Center; as:well as office and classrooms for
various‘sub lessees, which subledses do not require the-approval of the CITY, and shall
not constitute-an assignmentiof the Ground Lease: RCDRC agrees to aggressively seek
commercial/industtial tetiants, which are not tax-exempt, for:the RELLIS Data ‘Center
to add value:to-the Property-and create new jobs.

(h)  During the Term of this Agreement, RCDRE shall not convey-all or part of the
Iinprovements t6 the, Texas A&M University Systemn or other third party without: thi
prior written ‘consent of CITY, which written consent:not to be unreasonably withheld
conditionied ot‘delayed, with the exception that RCDRC may convey the Iimiprovements
to-an RCDRC Affiliate.

(i)  Comply with all terms:and conditions of this. Agreement.

ARTICLE V.
PERFORMANCE REQUIREMENTS.

501 CITY’s obligation to make the annual Chapter 380 Payment to RCDRC as set forth herein
is further contingent and ‘conditioned upon the satisfaction of the following: performance
requirements:

(8) The Property must dchieve a minimum combined Real Property and. Fangible

P
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Personal Property Taxable Value of ONE HUNDRED MILLION DOLLARS
($100,000,000) within thirty-six (36) months of the Completion of Construction
Date; and

(b) The Property must achieve a combined Real Property and Tangible Personal
Property Taxable Value of TWO HUNDRED MILLION ($200,000,000) within
sixty (60) months of the Completion of Construction Date.

ARTICLE VI
CHAPTER 380 PAYMENTS

6.01 Subject to RCDRC's compliance with the conditions and performance requirements set
forth in Sections 4.01 and 5.01 above, CITY agrees to pay annually to RCDRC a Chapter 380
Payment in an amount equal to fifty percent (50%) of the Ad Valorem Tax Revenues collected by
CITY for the Property attributable to the Incremental Taxable Value for the preceding calendar
year, provided that, in no event shall the annual Chapter 380 Payment paid in connection with a tax
year exceed fifty percent (50%)of the amount of ad valorem taxes actually collected by the CITY
on the Property by July I for such tax year. The total, cumulative amount of Chapter 380 Payments
paid by the CITY under this Agreement shall in no event exceed the Maximum Payment Amount,
at which time CJTY's obligation to make the Chapter 380 Payments to RCDRC ends.

6.02  CITY will remit the first Chapter 380 Payment to RCDRC no later than thirty (30) calendar
days after receipt by the City Manager of a proper Payment Request, in the form attached hereto
as Exhibit C, and including all required supporting documentation evidencing proof of payment
and compliance with the terms and conditions of this Agreement. Beginning with the first year of
Chapter 380 Payments, RCDCR may submit a Payment Request during the period commencing July 1
and ending on December 31 of any given year, after the full or split option payment of the ad valorem
taxes. CITY shall have no obligation to request RCDCR submit the Payment Request or the required
supporting documentation, and will not issue the Chapter 380 Grant Payment without same. The
total amount of Chapter 380 Payments paid by the City under this Agreement shall in noeventexceed
FIFTEEN MILLION, SEVEN HUNDRED FORTY SEVEN THOUSAND, FIVE HUNDRED
DOLLARS ($15,747,500.00), at which time City's obligation to make the Chapter 380 Payments to
Developer ends.

6.03  During the term of this Agreement, RCDRC shall be subject to all taxation, including but not
limited to, sales tax and ad valorem taxation; provided, this Agreement does not prohibit RCDRC
from claiming any exemptions from tax provided by applicable law.
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ARTICLE VII
DEFAULT, TERMINATION AND RECAPTURE

7.01 This Agreement shall teriinate upon any ong of more. of the following, and CITY shall
have no further obligations to. make any further Chapter 380 Payments, -except as.provided in
Section 2.01 of this: Agreement.

(3) By mutual agreement of the Parties;
(b)  Expiration Date;
()  ByCITY,if RCDRCisuffers an event of Bankruptcy or Insolvency;

(d) By CITY of RCDRC ‘in: the évent, the other Paity breaches any of the terms or
conditions of the Agreement:and any such.breach is not:cured within sixty (60) days after
wiitten.noetice by the non-breaching Party.

7.02  Event of Default by RCDRC ‘and Recapture. With the-exclusion of Section 4.01(a) and
Section 5:01 “Performarnce Requirerents”, ?, should REDRC fail to timiely comply with: any of the:
requirements, obligations, duties; terms, condltlons or-warranties of this. Agreement, and RCDRC
remains in-default after'written notice and opportunity to ¢uie, CIT Y shall upon termination of the
Agreement have theright to recapture all Chapter 380 Payments paid to’ REDRC by-CITY during-
the Tetm of this Agreetent. RCDRC shall repay to CITY any recaptured amouinits to CITY within
thirty (30) days of Termination. CITY shall have such other remedies as-are:available in law and
in-equity..

7.02.1 The. fo,regomg pr0v1510ns regarding terrhination: of the Agreement arid the
recapturmg of prevmusly pald Chapter 380 Paymems shall also apply shou]d the RCDRC fall
for protest or: contest of such taxes but only to the extent of the sales or property taxes ow ed to
the CITY and which RCDRC has failed to pay.

7.02.2 RCDRC’s.obligation to repay any recapture amounts to the CITY under Section
7.04, and the CITY s right and authority to pursue any-default and to recover-all of the Chapter
380 - Payments made to RCDRC under this ‘Agreement shall survive the termination of this
Agreement,

7.03  Event of Default by CITY. Should CITY fail to timely comply with any of the:
requirements, obligations, duties, terms, conditions or-warranties of this. Agreement; such: failures.
shall be an Event of Default by CITY ‘and CITY shall havesixty (60) days'to cure and remove-the

10
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Default, upon-receipt.of written notice to do:se from RCDRC. CITY shall.only be liableto RCDRC.
for the amount of the money grants it is required to- convey to REDRCand shall not be liable to
RCDRC for any alleged. or:actual.consequential-damages.

ARTICLE VIII
'EVENTS OF FORCE MAJEURE

8.01 Tt is expressly understood and agreed by the Parties to this. Agreerment ‘that. if the
performance by either Party of'any obligation’hereunder is:delayed by reason of an event of Force
Mageur_e? the Party so obligated or pernn.tte_d shall be excused from: doing ot perforinitig the same
for thetime and to the extent necessary to allow the affected Party to overcome the event of Force
Majeure and resume perforiarice thereof. The Paity:¢laiming delay of peiformance as:a result
of-an event of Force Majeure shall.deliver written notice of the commencement of such delay to
the ther Party as soon as reasonably practicable after the claiming Party becoiiies awaie of thie
same;, and if the claiming Party fails to so notify the other Party of delay caused by a Force
Majeure Event, the claimitig Party shall not be entitled to extenid the time: for petformance ‘as
provided herein.

ARTICLE IX
INDEMNIFICATION

9.01 RCDRC does hereby agree to waive all claims; release, indemnify; defend and hold
harniless the City, and ill of their officials, officers, agents, and eniployees, in both their
public and private capacities, from and against any-and all lxablht), ‘claims, losses,
damages, suits, demands or caiisés of action includiiig -all éxpenses of lltlgatlon and/or
settlement; court costs and- attorney fees- which may arise by reason of i injury to or death
of any person or for:1oss of, damage to, or loss of usé of" any property. occasioned by the
error,.omission,or negligent act of RCDRC, its officers, agents; or employees arising out
of or in.¢onnection with the pérformance of this Agreement and RCDRC will at its own
cost and expense-defend and protect:the CITY from any and all such claims:and demands:
The indemnification obligation herein provided shall riot be limited in any way by any
limitation on the amount or type of damages; compensation, or benefits payable by or for
the RCDRC or any contractor-orsubcontractor under workman’s coimpensation orother
employee benefit acts. '

9 '02 RCDRC "s in‘demn'i'ﬁ'cat‘ion obli'gz;iti'o_nsunder Section 9:01 shall survive the expiration.or

ARTICLE X.
RIGHT TO INSPECT

11
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10.01 City, its agents, and employees shall have the right of access to the:Real Property during;
construction by RCDRC to inspect the Iinprovements at reasonable times and with reasonable
notice te RCDRC, and in accordance with visitor access and security policies. of RCDRC and
RCDRC’s tenants, in ‘order to-ensure; that the construction of the Improvements-are in accordance
with this. Agreement and all applicable state and local laws and. regulations (or valid waiver
thereof).
ARTICLE XI
REPORTING AND AUDITING

11,01 Annual Compliance: Certification. RCDRC shall, before December 31 :of each
calendar year that the Agreement is in éffect, cettify in wiiting t6 CITY that itis in compliance
with each term of the Agreément, using the compliance: certification ‘form: attached hereto as
Exhibit “B”. The subinission-of these compliance certification repots shall be the responsibility
of RCDRC, and shall be signed by an officer of RCDRC.

11.02  Access to. Records / Right to Audit. RCDRC shall allow CITY reasonable access,
during normal busiress hotifs, to réview and audit its books and récords, and all.other relevant
records related to the: Agreement upon five () business days’ prior written notice to the RCDRC.
RCDCR. shall maintain -all. books and records related to the RCDCR’s performance .of its
obligations under this- Agreement for a period of four (4) years from the: expirafion or early
terminiation of this Agreement. RCDCR’s obligation under this Section 11.02 shall survive the
expiration orearlier termination of this Agreement.

ARTICLE XII
MISCELLANEOUS

-----

to this Agreément are true and correct and ate hieteby incorporatéd hetein as pait. 'of this
Agreement.

12,02  Entire Agreement. This Agreement, including any-exhibits hereto, contains the entire
agfeement between.the patties with respect to the transactions. contemplated herein.

12.03 Exhibits, Titles of Articles, Sections, and Subsections. The exhibits attached to this
Agreement, if any, are incorporated herein:and shall be considered a part-of this Agreement for
the purposes stated hierein, All titles or headings. are o‘ﬁl-yff('%')r-:th'e:'cibnvéni'enceiof‘-t'lié parties and
shall not be construed to have any effect 'or meaning as to the agreement between the parties
hereto. Any reference herein: to a section or subsection shall be considered.a feférence to such
section or subsection of this Agreement unless otherwise stated. Any-reference herein to.an exhibit
shall be considered a reference to‘the applicable exhibit-attached Thereto unléss otherwise:stated.
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12.04  Amendmenfs. This Agreement may only be aménded, altered, or terminated by a
written instrument signed by both parties.

12.05 .Assignment. The Agreement will be binding ‘upon, inure: fo- the benefit of;, and be
enforceable: by the Parties and.their’ Tespective successors ‘and permitted assigns. RCDRC: may
not-assign this Agreement, except:to an Affiliate; without-the prior-written consent-of the: City
Manager.

12,06  No Waiver. Failure of any-party, at any'time; to-enforce a provision of this Agreement,
shall in.no Wway constitute a waiver of that provision, nor-in any way affect the validity of this
Agreement, any part thereof; or-the right of*either party thereafter to: enforce-each and every
provision heréof. No term of this: Agreenient shiall be deemied waived ot breach excused unless
the waiver shall bein writing and signed by the party-claimed to have waived. Furthermore, any
coisent to or waiver of a breach will not constitute:consent to or waiver of or exciise of-any other
different or subsequent breach.

12.07 ‘Notices. Any notices requlred to. be provided pursuant to this Agreement are deemed
provided within threg (3) days after beiiig sent via U.S. Certified Mail, Returii Receipt Requested
or when hand delivered to the address provided herein; subject to the-right of cither Party fo-
designate & different address by notice.given in the manner just déscribed. CITY and RCDRC
hereby ¢ designate the followmg individuals to receive any notices: required to be submitted pursuant
to the terms of this Agtreement:

CITY: RELLIS Campus Data:and Research Centér, LLC:

City-of Bryan, Texas ' Attn: Sam Tenorio I
Attin: City Manager, President

P.O. Box 1000 833 RELLIS Parkway
Biyan, Texas.77805-1000 Bryan, TX 77807

300 °S. Texas Ave. Telephone: (512) 650-6228
Bryan, Texas 77803

Telephone: (979) 209-5100

12:08  Applicable Law and Venue. This Agreement is made .and shall be construed and
interpreted under the laws of the State-of Texas. Venue forany legal proceedings shall lie-in:State
courts located in Brazos County; Texas. The venue for any matters in federal court will'bein‘the
United States District Court for-the Southein District of Téxas, Houston Division.

1209 Severability. In the event, any provision of this Agreerment is illegal, fnvalid, or

13
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unenforceable under.the applicable present or future laws, then, and in that event, itis theintention
of the Parties that the remainder of this-Agreement shall not be affected thereby; and it is also. the
intention of the parties to this Agreement that in lieu.of each-clause or provision that is-found:to
be illegal, invalid, or unenforceable a provision be: ddded to'this Agreemeiit which is legal, valid
and enforceable and ‘is-as similar‘in terms .as jpossibleto the provision-to be-illegal, invalid -or
unenforceable.

12.10  Third Parties. CITY and RCDRC intend that this:Agreement shall not benefit or create
any right or cause-of action. in or on behalf of any th'i’rd—part'y beneficiary, or any individual or
entity other than the CITY and REDRC or penmtted assighees of the CITY and RCDRC, except
that the indemnification and hold harmless obligations by RCDRC provided for in this
Agreement shall inure to-the benefit of the 1_1_1dgmmtee,s nained heréiri,

12.11 No Joint Venture: Nothing coritained in this Agreement is-intended by theparties to
create a partnership or joint-venture between ‘the Parties, and-any implication to: the contrary is
hereby expréssly disavowed. Tt is understood and agreed that this. Agreement doés not create a
Jointenterprise;nordoes it appointeither Party as an agent of the otherforany purpose'whatsoever.
Except as otheiwise specifically provided herein, neither Party shall in any way assume any of
the liability of the other for-acts of the other or:obligations of the other,

1212  Employment of Undocumented Workers; During the term of this Agreement, RCDRC
agrees not, to kiowingly employ any undocumented workers: and, if convicted of & violdtion
under 8 U:S.C. Section 13242 {f), RCDRC shall repay to: CITY all Chapter 380 Payments
received under this Agreement as of the date of ‘such violation ‘within 120 days after the: date
RCDRC is notified by-CITY of'such violation;, plus interest at the rate of 6% simple interest from
itie date 6f RCDRC s teceipt of the Chapter 380 Payments until repaid.

12.13 2 HB 1295.Compliaiice. Section 2252.908 of the Texas Government Code reguires that

- for certain types of contracts, you must fill ‘out a conflict of interest form (“Disclosure of
Interested Parties”) at the tifiie-you subinit your signed contract. For furthér information please
go to the Texas Ethics Commission ‘website via the following link,
hitps://www.ethics:stite. tx.us/whatsnew/elf info_form1295.htin.

12.14 Boycotts and Foreign Businéss Engagements. The RCDRC represents and warrants,
for purposes of Chapter 2270 of the Texas ‘Government:Code, that at the time of execution and
délivery of this Agreement, neither the RCDRC, tor any wholly—owned subsidiary, majorlty-
owned subs1dlary, parent REDRC, or affiliate of the. RCDRC; boycotts Israel. ‘The |
agrees that, except to theé extent otlierwise required by applicablefederal law; including W1thout
limitation, 50 U.8.C. Section 4607, neither the RCDRC; nor ‘any Affiliate of RCDRC; will
boycott Israel diiring the Tetn of this Agreeinient. The terins "boycotts Isragl” and "boyeottlsrael”

14
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as used in this'clause-(A) has the:meaning assigned to the term:"boycoftt-Israel” in Section 808.001
of the Texas Government Code, RCDRC représents:and watrants, for purposes of Subchiapter F
of Chapter 2252 of the Texas Government-Code; that at-the time of execution and delivety -of"
this Agreement neither thie RCDRC; nor: any Afﬁhate of RCDRC- (1) engages ‘ift busitess with
Iran, Sudan or any foreign terrorist organization as described in Chapters 806 or'807-of the Texas
Gov.emme_nt Code, or Subchapter F of Chapter 2252 of the:Texas Government Code, or (ii) is an
RCDRC 'liist’ed'by ’the T"‘exas Comp'fmller un'der Secti‘ons 806‘ 05‘1 '807;0.51’1 or 2252.153: of the

the mcamng. ass;gned. fo such term in Sectlon 2252 151 of the.Texas«,GovemmentiCode-.

12.15 No Personal Liability. No elected official :of the CITY,.officer or employee of CITY
shall be personallyliable.to RCDRC orany:successor i interest of RCDRC, in the event of any
default or breach by the CITY, or for any-amount which- may become dueto RCDRC or to its
successor in interest, or for breach of any obligation under the:terms of this Agreement.

12,16, Right of Offset. CITY may deduct from ay Chapter 380 payments, as:an offset, any
delinquent-and unpaid utility charges; or other unpaid fees, charges, or taxes assessed and . other
sums of money owed to, or for the beriefit of, the CITYby RCDRC; provided. thit, before of‘fsettmg
such sums, CITY must provide RCDRC with (a) advance netice of such offset, (b) sixty (60)
days to take action to remedy the situation. giving rise to the offset, and/or (c) reasonable
opportunity; at its.own expense, to contest such offset.

12.17 Independent Contractor: RCDRC shall atall times during the Term of this Agreement
remain an independent contractor. :

12.18  Counterparts. This Agreinent may beexecuted in multiple counterpaits, éach of which
shall be considered an original, but:all of which constitute one instrument:

12.19. Current Revenues. The: Chapter 380 Payments made hereunder shall be paid- solely
froi cuirent revenues; lawtully available. Notw1thstand1ng anything to the cotitrary’ containied
herein, the CITY’s: obligation to ‘make: the Chapter:380 Payment(s) under this Agreement is
subjiect to annual appropriation:by the Bryan City:Council. Undét no citeurstances shall CITYs
obligations. hereunder be -deemed to create any debt within the meamng -of any’ constitutional or
statutory ] provmon

12.20 Exhibits. Each of the followmg exhibits is attached hereto. and incorporatéd herein by
this reference:

Exhibit “A” Lafid.
Exhibit “B” Compliance Certification Form
Exhibit “C” Payment Request.Form
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[Signature Page To Follow]
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CITY OF BRYAN, TEXAS: RELLIS Campus Data and Research Center, LLC
lndirew Mlson. !
Andrew Nelson, Mayor Sam Tenorio, 111, President

ATTEST:

Mary Lynne Stratta, City Secretary

APPROVED AS TO FORM:

Cl ¢

ﬁis K. Hampton, City Attorney

ACKNOWLEDGMENT

STATE OF TEXAS }
i

COUNTY OF BRAZOS }

This instrument was acknowledged before me on the 5 day of K (,\/\ , 2021 by
Sam Tenorio, 1], the President of RELLIS Campus Datg-ard-Resgare Centg
limited liability company, on behalf of said limjted liabj

Notaty Public, State of Texas

My Commission gxpires: Q\r\jud‘ 3l2024

A '”‘c VY FAITH SHEPPARD 17

&7 A Notary ID #132602735 - .

g My Commission Expires i
Xe

August 3, 2024 -
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Exhibit “A”
Legal Description and Depiction of Land.
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September 28, 2020 S %;
Pagelof 1 Sy
Project No. 20-1092 A
GESSNER
ENGIREERBING

EXHIBIT “A”

BEING A 25.00-ACRE TRACT SITUATED IN THE JAMES F. CURTIS JR. SURVEY, ABSTRACT NO. 12,
BRYAN, BRAZOS COUNTY, TEXAS AND BEING OUT OF A 42.343-ACRE TRACT AS DEPICTED ON A
SURVEY PLAT PREPARED BY GESSNER ENGINEERING ON AUGUST 22, 2018 (PROJECT NO. 18-0515).
SAID 42.343-ACRE TRACT BEING OUT OF A CALLED 1,991.39-ACRE TRACT DESCRIBED IN A DEED
WITHOUT WARRANTY TO THE BOARD OF DIRECTORS OF THE AGRICULTURAL AND MECHANICAL
COLLEGE OF TEXAS RECORDED IN VOLUME 219, PAGE 210, DEED RECORDS OF BRAZOS COUNTY,
TEXAS (D.R.B.C.T). SAID 25.00-ACRE TRACT BEING MORE PARTICULARLY DESCRIBED BY METES
AND BOUNDS AS FOLLOWS:

BEGINNING at a ¥-inch iron rod with a yellow plastic cap stamped “GESSNER?” (hereinafter referred to as “with cap”)
found for the northwest corner of the herein described tract, same being the northeast corner of a 11.499-acre tract as
depicted on a survey plat prepared by Gessner Engineering on September 16, 2020 (Project No. 20-1034) and being located
in the existing south right-of-way (ROW) line of West State Highway 21 (SH-21) (width varies);

THENCE, North 75° 48’ 57” East (North 75° 48’ 57” East) with the northwest line of said 42.343-acre tract, same being
the existing south ROW line of said SH-21, a distance of 1552.67 feet to a ¥2-inch iron rod with cap set for the northeast
corner of the herein described tract;

THENCE, South 13° 31’ 21” East departing from said SH-21, a distance of 540.46 feet to a %-~inch iron rod with cap set
for the southeast comer of the herein described tract and being located in the southeast line of said 42.343-acre tract and in
a curve to the left;

THENCE, in a southwesterly direction with the southeast line of said 43.343-acre tract and with said curve to the left having
a radius of 1,108.11 feet, through a central angle of 04° 50’ 18”, an arc distance of 93.57 feet (chord bears South 78° 54’
37” West, a distance of 93.54 feet to a ¥-inch iron rod with cap found for a corner of the herein described tract;

THENCE, South 76° 15’ 08” West (South 76° 15’ 08” West), a distance of 173.94 (173.94) feet to a %-inch iron rod with
cap found for a corner of the herein described tract and for the beginning of a curve to the left;

THENCE, in a southwesterly direction with the southeast line of said 42.343-acre tract and with said curve to the left having
a radius of 1,159.91 (1,159.91) feet, through a central angle of 55° 43’ 48” (55° 43’ 48”), an arc distance of 1,128.21
(1,128.21) feet (chord bears South 48° 36’ 47” West (South 48° 36’ 47” West), a distance of 1,084.26 (1,084.26) feet to a
%-inch iron rod with cap found for the south corner of the herein described tract;

THENCE, North 65° 55’ 12” West (North 65° 55’ 12” West), a distance of 412.27 (412.27) feet to a %-inch iron rod with
cap found for the southwest corner of the herein described tract and or the southeast corner of said 11.499-acre tract;

THENCE, North 13° 31’ 21” West (North 13° 31’ 21” West) with the east line of said 11.499-acre tract, a distance of
774.45 (774.45) feet to the POINT OF BEGINNING and containing 25.00 acres of land. ’

St

Daniel B. Davis, RPLS No. 6195

SHIRGEBSNER » e

TESTING GEOTECHNICAL STRUCTURAL SURVEYIRG
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i hTI;EWASNQT PROVIDED AT THE TIME OF SURVEY. NORWASTITLE COMNMTNENT OR THE RESULTS OF A TITLE

|, DANIEL B..DIAVIS, AREGISTERED PROFESSIQKAL LAND SURVEYOR IN THE STATE OF
’I’E)(AS U0 HEREBY-CERTIFY THISPLAT T(J BEATRUE., AND CORRECT REPRESENTATION"
OF LAND AS SURVEYED'ON THE GROUND UNDER MY SUPERVISION DIRECTION AND
SUBSTANTIALLY COMPLIES WITH THE CURRENT. TEXASSQCIETY DR PROFESSIONAL LAND
5URV§OR SSTANDARQS’RND 'SPECIFICATIONS FOR A CATEGORY 18, CONDITIONY

SURMI

DANELEDAVIS RPLS.ND, 6195

N LEGEND o
SURVEY PLAT OF A
@ SURVEY MONUMENT 25 00 ACRE TRACT
5 T ‘BEING A’ PORTIOHOF A CALLED
BOUNDARY LINE. 42.343'ACRE TRACT AS DEPIGTED ON:A'SURVEV-PLAT
.~ — ———  ADIQINERPROPERTYLINE oiﬁiﬁii'ﬁ’%é‘ﬁii’ﬁéé‘fhﬁ%&ﬂ
- 7 ANUBEING OUT OF A CALL 591:39-ACRE TRACT
" x WIREFENCE VL. 213, PG: 210
ROB. POINT OF BEGINNING. -mma%%%mwm
M CONTROLLING MONUMENT mf:oﬂ ?Wﬁi%”lm
! GRS 172" (RONRDDISET W/ YELLOWCAR " SavaR, SRARIS SounTy Toiks
o 300 800" - STAMPED."GESSNER"
m - CIRF U2 RONRODFOUNDW/YELLOW -~ 4pDRoss:
| CAPST AMPED ‘GESSNER" BRYAN, TEXAS 77807
SCALE:1" =300 DRBLT: DEED RECORDS QF BRAZOS :
COUNTY, TEXAS
REMAINDER OF A.42.343 ACRE TRACT.
DEPICTED.ON A SURVEY PLAT
- 1499 ACRE TRACT PREPARED BY GESSNER ENGINEERING
DEPICTED ON A SURVEY PLAT
AUGBUST 22,2018
PREFARED BY (PROJECT NO. 18-0515) __
GESSNER ENGINEERING ) /.-/
SEPTEMBER 16,2020 WD T
{PROJECT NO. 20-1034) i HE RS W : ‘

25100 ACRETRACT
.JAMESF. CURTISIR. SURVEY, A-12

B: S 7855437 W
1;93.64'

A 1128217 (1126.21) "'

R: 1150.97(1158.97)

D: 55°4348" (55°4348%)

€: S 4B5IE4T W (5 48°36'47" W)

L 1084.26' (1084.25)

THEBDARD OF DIRECTORS OFTHE

AGRICULTURALAND MECHANICAL
COLLEGE OF TEXAS

THE REMANDER OF SAID 1991 39-ACRETRACT

JAMESF. CURTIS JR.SURVEY, A-12-
JOHNWILLIAMS SURVEY A2
THOMASF, MCKINNEYSURVEY. A:33
VOL.219, PG, 21D
DRECT.

- | eessnEr

L. BROPSHTY APPEANS TO BEVESTED N THE BOARD OF DIRECTORS OF THE AGRICULTURAL AND MECHANICAL A\ ENGINEERING.

COULEGEDF TERAS BY VIRTUEOF AEED RECORDIN VOLUMEZ19, PAGE 210 DR B.LT).

SEABCH, ABDITIONAL GORUMENTS MAY BE APPLICABLE TO THIS PROPERTYAVHICH WERENGT TAREN IvrQ
‘CONSIDERATION,

3. THSPROPERTYFALLS VTHIK ZONE XAND MAS A LESS THAN A 1% ANNUAL CHANCE OF FLOODHAZARD

FACCORDING TOTHE FEMARIRM AR FOR| BRAZOS’C{}UNW.(IITY OF COLLEG‘ES\’A‘PON TEXAS, OOMMUNITY : i CRAICIT GECTENISOTAL
MAP 60, 541195, PANEL NO. 0200E, MAR NO. 48041032095 REV!SEDEFFECTM‘:DATE OF MAY16; STALTLRAL SVEY
4. BEARINGS, (G5 ARE BASEDON THE. 5 STAT, EPLANEBOGRDINATESYSTEM CENTRALZQNE M‘DB) NADHSD)\TUNL RPORATEGFFICE
ASOBTAIKEDBY GESOBSERVATIONS PER THELEICA SMARTNET NETWORK GFNOHTHAMERICA, DISTANCES . e i
‘SHOWNHEREQNARE GRIDANDMAY B CONVERTED TO GROUND BYMULTIPLYING THE VALUES BY ASITE COLLECESTARDN TERAS T840
CORVERSION FACTORQF 2.008107256; nmmmgmgmm
swms.wb BISTANCES IN PARENTHESIS DEROTE HECORD DATA DESICTELON RELEVANT SUBDMSIGN PLATY or0e38008
ENTTRACTDEEDS. cons&sswm GRBIERD
R M <
CERTIFICATEGF SURVEVOR- Shacoes. | A

TEPELS PR (TION HUMBERS:
7851 s,m&xm B

ISSUEDATE:

BRAWN BY:
THECKED BY:
| PROJECT 4



https://BASF,p.30
https://A�PORTION.96

DocuSign Envelope ID: 5SA9EB16F-816A-4F0D-9723-DF8C2CEEC097

EXHIBIT B
Certificate of Compliance

Reporting Year:

I, . the authorized representative of RELLIS Campus Data and Research

Center, LLC, hereby certify that the RELLIS Campus Data and Research Center, LLC has
complied fully with the Chapter 380 Economic Development Program Agreement during the

reporting year, including but not limited to Sections 4.01, 5.01, 12.12 and 12.14.

Signature:

Printed Name:

Title:

Date:
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EXHIBIT “C”»

City of Bryan
Payment Request Form
380 Economic Development Agreement

The following payment request is consistent with the Economic Development 380 Agreement between
the City of Bryan and the RELLIS Campus Data and Research Center, LLC, signed and approved by the
city council on March 9, 2021.

Make Payment to: RELLIS Campus Data and Research Center, LLC.

Payment # of 10.

1. Total amount of Ad Valorem Tax Revenues collected by the City. $

through July 1%,

2. Abatement agreement % per contract: 50%

3. Multiply Line 1 by Line 2. Amount due from the City of Bryan. $

I agree that the amount above was paid in full and on time to the Brazos County Tax office.

Name

Title

Date



	Structure Bookmarks
	STATE OF TEXAS 
	COUNTY OF BRAZOS § 
	CHAPTER 380 ECONOMIC DEVELOPMENT PROGRAM AGREEMENT 
	BETWEEN 
	THE CITY OF BRYAN 
	AND 
	RELLIS CAMPUS DATA AND RESEARCH CENTER, LLC 
	This Chapter 380 Economic Development Program Agreement( the" Agreement") is entered 
	by and between the City of Bryan, a home-rule municipal corporation organized under the laws of 
	the State of Texas ( hereinafter referred to as " CITY"), and RELLIS Campus Data and Research 
	as " RCDRC"). 
	Center, LLC ( hereinafter referred to 

	CITY and RCDRC may also be referred to collectively as the" Parties" or individually as a" Party. 
	WHEREAS, RCDRC has entered into a ground lease with the Board of Regents of the 
	Texas A&M hereinafter referred to as " TAMUS")
	University to lease approximately 
	System ( 

	acres of land, more or less ( the " Land") 
	25 

	located on the Texas A& M University System RELLIS Campus ( the " RELLIS Campus") in the of Bryan ( hereinafter the " Ground
	City 
	Lease"), 
	with plans to develop and operate an approximately 225, 000 sq. ft. data center with 
	offices and classroom facilities ( the" Project"); and 
	WHEREAS, the City Council finds the construction and operation of a data center by . RCDRC will provide a valuable catalyst for economic development in the CITY through the creation and retention ofjobs, and an increase in ad valorem taxes to the CITY; and 
	WHEREAS, the additional taxable value of the Real Property and Tangible Personal Property will achieve the public purpose of promoting economic development and diversity, increasing employment, reducing unemployment and underemployment, expanding commerce and stimulating business and commercial activity in the CITY; and 
	WHEREAS, 
	to make the Project viable, the Parties desire for CITY to provide an economic development grant to RCDRC in the form of annual payments in an amount equal to one-half of the CITY' s portion of ad valorem taxes collected on the Real Property and the Tangible Personal Property, excluding Inventory and Supplies, owned or leased by RCDRC or 
	a tenant of RCDRC and located on the Premises, based upon RCDRC' s satisfaction of certain 
	obligations incident to the construction and operation of the data center, and tied to the increase 
	in valuation of the Real Property and Tangible Personal Property attributable to such 
	construction and operation; and 
	WHEREAS, pursuant to Chapter 380 of the Texas Local Government Code, CITY is 
	1 
	authorized to grant and loan funds to promote economic development and to. stimulate business 
	and commercial activity in the municipality; and 
	WHEREAS, 
	the City Council has determined that a Chapter 380 Economic Development Grant to RCDRC will serve the public purpose: of promoting local economic development and enhancing business and commercial activityin the CITY-„and 
	WHEREAS, the City Council hereby establishes' a Chapter 180-economic development 
	Program")
	program (" whereby, subject to the terms and conditions-of the Agreement, CITY will provide economic development incentives to RCDRC in the form of a Chapter 380 Economic 
	Development Grant and take other specified actions-as morefullyset forthin the Agreement, and in actordance with: the, terins and subject to the, conditiOns outlined in the-Agteeinent;-and 
	WHEREAS, the City Connell, has determined that the Program, will directly establish a public purpose and that all transactions involving the use of public funds and resources in the. establishment. and administration of the Program contain controls likely to ensure that public 
	purpose is accomplished. 
	NOW THEREFORE, in consideration of the foregoing premises and other good and Valuable consideration the receipt and sufficiency of which is hereby acknowledged, it is hereby agreed as follows. 
	ARTICLE I 
	DEFINITIONS 
	1, 01 
	Wherever used-in this Agreement, the following Wm' s-shall have the meanings ascribed to 
	them: 
	Ad Valorent. TavRevenues" meatis the arriount of ad valorem taxes,-ekeltidirig. taxes„ if any on Inventory and Supplies, collected by CITY on the Property, a portion of which will be repaid. tO RCDRC inthe forin of Chapter 380 Payinents. 
	Affiliate" means any person or entity which directly' or indirectly controls, is controlled by, or is under common control with RCDRC, during the term of such control. A person or entity will be deemed to be. controlled by any other person or entity if such other person or entity 
	a) possesses, directly orindirectly, the power to direct or cause the direction of the management of such person or entity whether by contract or otherwise, ( b) has direct or indirect ownership of at fifty percent( of the voting power of all outstanding shares entitled to vote at a
	least 50%) 
	general election Of directors of the person or-entity. dr( 6) hag direct or indirect ownership of at 
	of the
	least equity interests the entity. 
	50% 

	2 
	Bankruptcy or Insolvency" shall mean the diSsolution or termination of a Party7S existence . a.. .a going business,' insolvency; appointment: of a receiver for any portion of the 
	Property owned by RCDRC. or-a-material part of a Party' s property, and such appointment is 
	not terminated within ninety ( 90) days after-such appointment is initially made, and general 
	assignment for the benefit, of creditors,, the filing of a voluntary petition for bankruptcy 
	protection by a Party, or the commencement of an involuntary bankruptcy proceeding against 
	such: Party, and such proceeding is not dismissed within ninety( 90) days after thefilingthereof 
	Base Year Taxable Value" shall mean the Taxable Value of the Property as of the day of April, 2023,. or on the Completion of Construction; whichever is the latter, from which all increases in the TaxableValueof the Property shall be. measured. 
	s)" 
	Chapter 380 Payment( 

	shall mean the amounts) paid-by CITY' to RCDRC as an 
	economic' development grant under Texas Local Government Code, Chapter 3 a0 equal. to' fifty 
	percent( of the ad valorem-taxes collected by CITY for the Property attributable to-the 
	50%) 

	Incremental Taxable Value in the calendar year ithinediately preceding the year in Which a 
	Chapter 380 Payment is requested Such -amount( s) shall be calculated based upon the 
	Incremental Taxable Value: for each year of the Agreement, except as otherwise provided 
	herein. 
	of Bryan" 
	City 

	or " CITY" means. the governing home-rule' municipal corporation; and the area that is Within the City limits of the City of Bryan,-in BW0s-COunty, Texas, 
	Commencement of Construction" means that;( i) the plans have been prepared and all. approvals thereof required by applicable Governmental Authorities have been obtained for the construction of the Project Or the applicable phase of the PrOject and ( ii) all -neeeSSary permits for the construction of the Project or the applicable phase of the Project; purspantto the respective plans therefor have. beoni8supd by all applicable GOVernitental AinhOritieS; clearing and/ or grading of the' Land has' commenced, as
	Completion. of Construction" or " Complete Construction" shall mean that ( i) 
	substantial completion of the Project has occurred, and -( ii) the Applicable Governmental Authority has issued a final Certificate Of occupancy for the iinproVerneritS, 
	Completion of Construction Date" shall Mean. the date of Completion of 
	Construction, 
	Effective Date" shall mean the date this Agreement has been signed by both CITY and 
	RCDRC. 
	First-Year of. Cash InCentive( s)" 
	shall ' mean the. first ' calendar year following, the calendar year in which, the Incremental Taxable. Value of the Property is a,ssessed by the Brazos 
	3 
	Central Appraisal District. 
	Force Majeure" means any act that,( a) materially and adversely affects the affected Party' s ability to perform the relevant obligations under this Agreement or delays such affected Party' s ability to do so,( b) is beyond the reasonable control of the affected Party, ( b) is not due to the affected Party' s fault or negligence and( b4could not be avoided, by the Party-who suffers it, by the exercise of commercially reasonable efforts, including the expenditure of any reasonable sum of money. Subject to th
	d) above, Force Majeure shall include: ( i) natural phenomena, such as storms, floods, lightning and. ii) wars, "civil disturbances, revolts, insurrections, terrorism, sabotage arid
	earthquakes, ( 
	threats of sabotage or terrorism;( iii) transportation disasters, whether by ocean, rail, land or air; 
	iv) strikes or other labor disputes that are not due to the breach of any labor agreement by the 
	v)
	affected 

	Party;-( delays in obtaining necessary goods or services essential for Project completion caused by an epidemic or pandemic, ( vi) fires; ( vii) actions or omissions of a 
	Governmental Authority that werenot voluntarily induced or promoted by the affected Party or 
	brought about by the breach of its obligations under this Agreement or any Applicable Law; 
	and( viii) failure of the other Party to performany of its obligations under this Agreement within 
	the time or by the date required pursuant to the terms of this Agreement for the performance 
	thereof, provided„ however, that under no circumstances shall Force Majeure include any of the 
	events (
	following A) ItCDRC' s financial inability to perform as a result of economic hardship or changes in market conditions; or( B) any strike or labor dispute involving the employees of" RCDRC orany Affiliate ofRCDRC, Othei-thanindustry or nationwide strikes or lab0r disputes. 
	Governmental means Federal, state, local or foreign
	Authority( any 
	ies)" 

	governmental entity, authority or agency, court, tribunal, regulatoly commission or other body, whether legislative, judicial or executive ( or a, combination or permutation thereof), including a local government corporation, and the Texas A& M University System Office of Facilities Planning and Construction. 
	Ground Lease" means the Ground. Lease dated Tune 1, 2020, between RCDRC and the Board of Regents of the Texas A&M University System with respect to the lease of the 
	Land to RCDRC. 
	Improvements" shall: mean construction of a new, approximately 225, 000 square ft data center, with offices and classroom facilities, and other ancillary facilities such as required parking and landscaping, and as more fully described in the submittals to be filed, with CITY. 
	Incremental Taxable Value" means the Taxable Value for the Property as of January lst of a given year less the Base. Year Taxable Value. 
	Inventory" means only those items of Tangible Personal Property, consisting of items commonly referred to as wares, goods, and merchandise, which are held for sale, or lease to 
	4 
	customers in the ordinary course of business. 
	Land" means the approximately 25 acres of land located on the RELLIS Campus the subject of a Ground Lease between RCDRC, as tenant, and the Board of Regents of the Texas 
	A& M University System, as landlord, as further described and depicted in the attached Exhibit 
	A 
	Maximum Payment Amount" means the cumulative total, not to exceed amount of 
	Chapter 380 Payments which may be paid to RCDRC by CITY during the term of this Agreement, which amount shall in no event, exceed Fifteen Million, Seven Hundred Forty-
	Seven Thousand, Five Hundred Dollars ($ 15, 747, 500). 
	Payment Request" means a written request from RCDRC to CITY for the Chapter 380 
	Payment, in the form attached hereto Exhibit " C",
	as 
	and accompanied by a report of all property ID numbers associated with the Project, and other supporting documentation. 
	Project" is RCDRC' s planned approximately 225, 000 sq. ft. data center with office and classroom facilities to be located at Texas A& M University Systems RELLIS Campus in Bryan, 
	Texas. 
	Property" shall mean the Real Property and Tangible Personal Property, excluding Inventory and Supplies. 
	mean RELLIS Campus Data and Research Center, LLC, and its 
	RCDRC" shall 

	successors and permitted assigns. 
	Real Property" shall have the meaning ascribed to it in Section 1. 04 of the Texas Tax 
	as amended, and shall include the Land, as described and depicted in Exhibit " A", and 
	Code, 

	the Improvements. 
	Real Property Taxes" means CITY' s share of the ad valorem taxes assessed and 
	collected by the Brazos County Tax Assessor-Collector on the value ofthe Real Property, which shall include the Land and Improvements taxed by the CITY, and shall exclude ad valorem taxes received by CITY on Tangible Personal Property. 
	RELLIS Campus" 
	shall mean the Texas A& M University System RELLIS Campus located in the City of Bryan, Brazos County, Texas. 
	Supplies" are consumable items of Tangible Personal Property that are used to aid in 
	the operation of a business or profession, but are not for sale or lease, are called supplies. Supplies include such items as paper, toner cartridges, writing instruments and other office supplies, janitorial supplies, and maintenance supplies. 
	Tangible Personal 
	Property" shall mean tangible personal property as defined in 
	Section 1. 04 of the Texas Tax Code, as attended, excluding Inventory and Supplies, which are owned or leased by RCDRC or a. nant/ customer of RCOR.C, and: installed Or located on. the Real Property subsequent to the execution-of this Agreement. 
	Tangible Personal, Property. Taxes" means CITY' s share of the ad valorem taxes assessed and collected by the Brazos County Tax Assessor-Collector on the Taxable Value of the Tangible Personal Property, excluding Inventory and. Supplies, taxed by CITY, and shall exclude kcal Property Taxes. 
	Taxable 
	Value" means the appraised value as . certified by the : Brazos Central Appraisal District as-Of January 1st ofa given year. 
	ARTICLE IL, 
	TERM 
	2: 01 
	This Agreement shall commence on the. Effective Date and shall continue for a period Of 
	ten ( 
	10) years after the first Chapter 380 Payment is received, unless terminated sooner. In recognition of the fact that Chapter. 3,80 Payments are, by necessity, calculated and paid after taxes have been levied by and paid to the CITY and,. therefore, will, always be paid in arrears, the-Term of this Agreement will be deemed extended. until any Chapter 380 Payments relating . to Ad Valorem Tax Revenues attributable to the specified Term of this Agreement have been paid by 
	CITY to RCDRC. 
	ARTICLE III 
	REPRESENTATIONS AND WARRANTIES' OF RCDRC AND CITY 
	3, 01 
	In order to induce. CITY to' enter into this. Agreement, RCDRC represents and warrants as follows: 
	a) RCDRC is & 
	fly organized and validly eXistinglinited liability.cornpatiy_Under 
	the laws of the State: of Texas. 
	b) RCDRC has the power and authority to execute, deliver, and carry out the terms provisions
	and of this Agreement arid all other tO be: executed and delivered 
	by RCDRC in connection with its obligations hereunder. The execution,-delivety,. and perforniatice by RCDRC: of thiS Agreement have been duly authorized by all, reqUiSite action by RCDRC, and this Agreement is a valid and binding obligation ofthe RCDRC enforceable in aceordance with itS-respective terths, except us may be affedted -by applicable: bankruptcy or insolvency laws affecting creditors' rights generally, 
	c) RCD. R.€. 
	is not 

	in default in the-performance, observance, orfulfillmentsof any of 
	6 
	the obligations,. covenants or conditions contained in any. material agreement or instrument to which. RCDRC is a party Or by• which RCDRC: or any' Of its property bound that would..have any material adverse effect-on its ability: to-perform under-this Agreement. 
	d) To its best knowledge; RCDRC is riot a party-to or otherwise bound by any agreement or' instrument or subject. to any otherrestriction or any judgment; order, writ; injunction, decree, award, rule, or' regulation which could reasonably be' expected to materially and adversely affect RCDRC' s ability to. perform its obligations under this Agreement. RCDRC fully intends, subject-to the conditionS. set forth in:this Agreement, 
	to commence and complete_the"Project. 
	3. 02 Inorder to induce RCDRC to enter into-this Agreement,. CITYrepresents and warrants 
	as follows: 
	a) 
	a) 
	a) 
	CITY is.a,hoinerule municipal' corporation operating underthe. laws ofthe State of Texas and is authorizedand empowered to enter into this Agreement: 

	b) 
	b) 
	The CITY has the authority to levy, assess,. and collect ad valorem taxes on the Premises and: to Use.:the taxes collected by it from property within the CITY, including the: Premises, as. provided• in this Agreement. 


	ARTICLE. IV. 
	RCDRC' OBLIGATIONS 
	4.01 : In consideration of CITY entering into This Agreement providing fOr the payment: of funds constituting a Grant to: RCDRC under the authority of Chapter 380, and as: an express condition of:CITY' S obligation to provide the Chapter 3.80: Payments to RCDRC;. RCDRCC-agrees to: 
	a) Ceiniimerice Construction: Qfthe Project shall coilm. ence no later than November 
	1, 2021, and shall Substantially Complete Construction of the ProJect: within eighteen 
	18) months;ofthe Coriitrieticeinerit:ofConstruction;Date: 
	b) . Construct the Improvemeits". in accordance with all applicable federal, state;. and 
	local laws, CITY codes, ordinances, rules, and regulations. 
	c) 
	c) 
	c) 
	File a copy of construction plans for the Project Improvements with`_CITY;: which shall be deemed to be incorporated by reference herein and. made a part hereof.: 

	d) 
	d) 
	. 


	Maintain the Improvements owned by it during. the Terin Of this Agreement in 
	7 
	accordance with all applicable federal, state, and local•. laws, CITY codes, ordinances, 
	rules, and reg-ulatioris. 
	e) 
	Make timely payment of ad: Val:Orem. taxes during, the' refill of this Agreenient. 
	RCDRC shall not allow Mead valorem taxes owed to CITY on theProperty byRCDRC, or any Other Property owned by RCDRC and located within the City of Bryan, to become delinquent beyond the date when due, as such date may be extended to allow for any protest ofvaluation or appeal, during the Term ofthis Agreement. Nor shall RCDRC fail to render for taxation, any property owned by RCDRC and located Within the City of 
	Bryan. 
	f) 
	During the Term of this Agreement, RCDRC., shill not default on the. Ground 
	Lease. 
	g) During the Term of this Agreement, RCDRC shall not assign the Ground Lease 
	to a third party, other than to an Affiliate, without the prior written consent Of CITY, 
	which shall not be withheld, or
	consent unreasonably conditioned delayed It is 
	understOOd arid agreed by the Patties that R.CDRC, in thenotinal courseof its..b1 
	will be subletting space in the: RELLIS Data Center; as well as office and classrooms for 
	various sub lessees, which subleases do notrequiretheapprOVal of the CITY, and shall 
	not constitute an assignment of the Ground Lease RCDRC agrees to aggressively seek commercial/ industrial tehantS, which are nOt tak.exempt,, fOr.:the RELLIS Data Center 
	to add valueta the Property end create-new jobs. 
	h) During the Term of this Agreement; RCDRC. shall not convey all or part of the Improvements to the Texas A& M University System or other third party without the prior written consent of CITY, which written consent not to be unreasonably withheld 
	conditioned with the exception that RCDRC
	delayed, convey the Improvements to an RCDRC Affiliate. 
	or 

	1) 
	Comply with all terms: and conditions of this Agreement. 
	ARTICLE V. 
	PERFORMANCE REQUIREMENTS. 
	5. 01 CITY' s obligation to make the annual Chaptera80-Payinent to RCDRC as set forth herein 
	is further contingent and -conditioned upon the satisfaction of the , following performance 
	requirements: 
	a) The Property must achieve a ' minimum combined Real and. Tangible
	Property 
	Personal Property Taxable Value of ONE HUNDRED MILLION DOLLARS 
	100,000,000) within thirty-six (36) months ofthe Completion ofConstruction 
	Date; and 
	b) 
	The Property must achieve a combined Real Property and Tangible Personal 
	Property Taxable Value of TWO HUNDRED MILLION ($ 200, 000, 000) within 
	sixty ( 60) months of the Completion of Construction Date. 
	ARTICLE VI 
	CHAPTER 380 PAYMENTS 
	6. 01 
	Subject to RCDRC' s compliance with the conditions and performance requirements set forth in Sections 4. 01 and 5. 01 above, CITY agrees to pay annually to RCDRC a Chapter 380 
	an amount equal to 50%)
	Payment in 

	fifty percent( of the Ad Valorem Tax Revenues collected by CITY for the Property attributable to the Incremental Taxable Value for the preceding calendar year, provided that, in no event shall the annual Chapter 380 Payment paid in connection with a tax 
	year exceed 50%)
	percent ( of the amount of ad valorem taxes actually collected by the CITY on the Property by July I for such tax year. The total, cumulative amount of Chapter 380 Payments 
	fifty 

	paid by the CITY under this Agreement shall in no event exceed the Maximum Payment Amount, 
	at which time CJTY' s obligation to make the Chapter 380 Payments to RCDRC ends. 
	6. 02 
	CITY will remit the first Chapter 380 Payment to RCDRC no later than thirty( 30) calendar 
	days after receipt by the City Manager of a proper Payment Request, in the form attached hereto 
	as Exhibit C, and including all required supporting documentation evidencing proof of payment 
	and compliance with the terms and conditions of this Agreement. Beginning with the first year of 
	Chapter 380 Payments, RCDCR may submit a Payment Request during the period commencing July 1 
	and ending on December 31 of any given year, after the full or split option payment ofthe ad valorem 
	taxes. CITY shall have no obligation to request RCDCR submit the Payment Request or the required 
	supporting documentation, and will not issue the Chapter 380 Grant Payment without same. The 
	total amount of Chapter 380 Payments paid by the City under this Agreement shall in no event exceed 
	FIFTEEN MILLION, SEVEN HUNDRED FORTY SEVEN THOUSAND, FIVE HUNDRED 
	DOLLARS ($ 15, 747, 500. 00), 
	at which time City' s obligation to make the Chapter 380 Payments to Developer ends. 
	6. 03 
	During the term of this Agreement, RCDRC shall be subject to all taxation, including but not limited to, sales tax and ad valorem taxation; provided, this Agreement does not prohibit RCDRC from claiming any exemptions from tax provided by applicable law. 
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	ARTICLE VII 
	DEFAULT, TERMINATION AND RECAPTURE 
	7. 01 
	This. Agreement shall terminate upon any one; or more. of the following, and CITY shall have no further obligations to make any further Chapter 380' Payments, except as provided in 
	Section 2. 01 of this. Agreement. 
	a) 
	a) 
	a) 
	By Mutual agreement of the Parties; 

	b) 
	b) 
	Expiration Date; 

	c) 
	c) 
	By CITY, if RCDRC, suffers an event of Bankruptcy or Insolvency, 


	d) 
	By CITY or RCDRC In the event, the other Party breaches any of the terms or 
	conditions of the Agreement and any such breach is not cured within sixty( 60) days after 
	written, notice by the non-breaching Party, 
	7. 02 
	Event of Default by RCDRC and Recapture. With the exclusion of Section 4. 01( 4) and 
	Section 5, 01 " Perferniance Requiremerits"', 
	should RCDRC fail to timely comply with any of the requirements, obligations, duties, terms, conditions or warranties of this Agreement, and• RCDRC remains in default after written notice and opportunity to cure, CITY shall upon termination of the Agreement have the right to recapture all Chapter 380 Payments paid to RCDRC. by CITY during the Term of this Agreement. RCDRC shall repay to CITY any recaptured amounts to CITY within. thirty( 30) days of Termination. CITY shall have such other remedies as-are av
	in equity. 
	7. 02. 1 The foregoing provisions regarding terthination of the Agreement and the recapturing of previously paid Chapter 380 Payments shall also apply should the RCDRC fail to pay sales or property taxes owed to the CITY and fails,to properly follow legal procedures for protest or',contest of such taxes, but only to the extent of the sales or property taxes owed to the CITY and which RCDRC. has failed to pay. 
	7.02.2 
	RCDRC' s obligation to repay any recapture amounts to the CITY under Section 
	7. 04. and the CITY' s right and authority to pursue any default and to recover all of the Chapter 
	380 Payments made to RCDRC under this Agreement shall survive the termination of this 
	Agreement. 
	7. 03 Event of Default CITY.
	by Should CITY fail to timely comply with any of the 
	requirements, obligations, duties„ terms, conditions or warranties of this Agreement, such failures 
	shall be an Event of Default by CITY and CITY shall have sixty( 60) days to cure, and remove the 
	10 
	Default, upoareceipt. of written notice to daso from RCDRC. CITY, ShalLorily be liable-to RCDRC: for the amount of the it is required, shall not
	money grants to convey RCDRCand to RCDRC for any alleged or actual; conSequential-damages. 
	to 

	ARTICLE VIII 
	EVENTS OF FORCE MAJEURE-, 
	8. 01 
	It is exptesSly • underst0Oti and agreed by the, Parties tO this. Agreement that if the 
	performance by either Party of any obligation hereunder is delayed by reason of an event of Force Majenre, the Party so obligated-Or permitted shall be excused from dOing' or,perforinitigthe same for the time and to the extent necessary to allow the affected Party to overcome the event of Force Majeure and resnme, perforitance thereof. the Party. elaiming delay ofperforrnanee as, a.result of an event of Force Majeure shall.deliver written notice of the commencement of such delay to the other Party as soon a
	same, and if the claiming Party fails to so notify the other Party of delay caused by a Force MajeUre Event, the claitning: Paqy shall not be entitled to extend the titne, fOr-performance as provided herein. 
	ARTICLE IX 
	INDEMNIFICATION 
	9. 01 RCDRC-.does-hereby agree to waive all claims,.:release, indemnify, defend and hold harmless the City, and all Of their. officials; officers, agents, and eitiployeeS, in both their public, and private capacities, from and against any and all liability, claims, losses, damages, sUits, demands or -causes Of action including: all expenses of litigation and/ or settlement; court costs. and attorney fees which may arise by reason of injury to or death 
	of any person Or for.loss of, damage to; Or loss oftise-Of any property occasioned by the error,. omisSion, ror, negligent act of RCDRC, its officers,: agents, or: employees arising out 
	or inconnection with the of this. Agreement . RCDRC at Own
	of 

	performance will its 
	cost and expense defend and protect the CITY from any and all such claims and demands: 
	The sindeinnificatiOn obligation herein priivided Shall riot be limited in. any way by any 
	limitation on the amount or type of damages.; compensation, or benefits payable by or for 
	the RCDRC or any coittractor, or:subcontractor under workman' s compenSation orother 
	employee benefit acts. 
	9: 0; 
	RCDRC' s indemnification obligations-under Section 9,.0-1 shall surviv the expiration or early termination of this Agreement.. 
	ARTICLE X. 
	RIGHT TO INSPECT: 
	10.01 City, itsagents,.andemployeesshallhavetherightofaccesstotheRealPropertyduring: construction by RCDRC to inspect the Improvements at reasonable times and with reasonable notice to RCDRC, and in accordance with visitor access and security policies of RCDRC and RCDRC' stenants, inorderto:ensurethattheconstructionoftheImprovementsareinaccordance with this Agreement and all applicable state and local laws and regulations ( or valid waiver thereof). 
	ARTICLE XI 
	REPORTING AND AUDITING 
	1.1. 01 Annual Compliance Certification. RCDRC' shall, before December 31 of each 
	1.1. 01 Annual Compliance Certification. RCDRC' shall, before December 31 of each 
	calendar year that the Agreement is in effect, certify in writing to CITY that it iS in conipliatic.e with each term of the Agreement, using the compliance certification form: attached hereto as 
	Exhibit" B". 
	The submission of these Compliance certification report shall be the responsibility of RCDRC, and shall be signedby an officer ofkCDRC: 
	11. 02 Access Records / Rightto
	to Andit. . RCDRC shall allow CITY reasonable access, during normal business booths, toreview arid audit its books and records, and all other relevant records relatedto the Agreement upon five( 5) business days' prior written notice to-the RCDRC. RCDCR shall Maintain all books and records related to. the RCDCR' s performance of its obligations under this Agreement for: a period of four ( 4) years from the expiration or early 
	teriniriation of this Agreement. RCDCR' s obligation under this Section 11. 02-shall survive the expiration or earlier tennination of this Agreement. 
	ARTICLE XII 
	MISCELLANEOUS 
	12. 01 
	Incorporation, of Recitals. The' determinations, recited and declared in the preambles to this Agreement are true and correct and, are hereby incorporated herein -as paft of this 
	Agreement. 
	12. 02 
	Entire Agreement, This Agreement, including any, exhibits' hereto, contains the entire agreement between the: partieS-With respect to the transactiOns contemplated herein. 
	12. 03 Exhibits,: Titles of Articles, Sections, and Subsectiong. The exhibits attached to this 
	Agreement, if any,, are incorporated herein and-shall be considered a part of this Agreement for 
	or headings, are
	Stated herein. All titles 

	purposes only the, convenience of the p:attics and Shall not be construed to have any effect or meaning as to the agreement between the parties hereto. Any reference herein to a section Or subsection shall be considered.. a. reference to such section or subsection of this Agreement unless otherwise stated. Any reference herein to an exhibit 
	the 

	shall be considered a reference' to the applicable exhibit attached hereto unless otherwisestated. 
	1.2 
	12. 04 
	Amendments. This Agreement may only be amended, altered, or terminated by a written instrument-signed: by both parties. 
	12. 05 
	Assignment The Agreement will be binding upon, inure to the benefit of,;and be enforceable by the Parties and-their respective successors and permitted assigns. RCDRC may not assign this Agreement, except to an Affiliate, without the prior-written consent of the City 
	Manager. 
	12. 06 
	No Waiver; Failure of any patty, at anytime; to-enforce a provision of this Agreement„ shall in no way constitute. a waiver of that provision, not in any way affect the validity of this Agreement, any part thereof, or the right of either party thereafter to: enforce each and every provision.. hereof. No feint Of thiS, Agreertiont' Sliall. be deetried4aiVed or breach exoused intleSS the waiver shall be in writing and signed by the party claimed te have waived, Furthermore; any consent to or waiver Of a bread
	different or subsequent breach, 
	12. 07 Notices. 
	Any notices required to be provided pursuant to this Agreement are deemed provided within three( 3) days after being sent via U.S. Certified Mail, Return Receipt Requested, or when hand delivered to the address provided herein, subject to the right of either Party to 
	designate a different address notice given in the Mariner deStribed. CITY and RCDRC.
	by 
	just 
	-

	hereby designate the following individuals to receive any notices required to be submitted pursuant to the terms of this Agreement: 
	CITY:. 
	ROJAS Cam.pus. Data and Research Center, LLC:
	-

	City-of Bryan, Texas Attn:. Sam Tenorio. 
	Attn: Manager President 
	City 

	P0, Box 1000 
	833 RELLIS Parkway 
	Bryan, Texas: 17805-1000 Bryan, TX 77807 
	300 Ave.
	S.: Texas Telephone: ( 
	512): 6506228 

	Bryan, Texas 7703' 
	Telephone: ( 979) 209-5100 
	12: 08 
	Applicable Law and Venue. This Agreement is made : and shall be construed and interpreted under the laws ofthe State ofTexas. Venue fOrany legal proceedings shall lie-in.State courts located in Brazos County; Texas: The venue for any matters in federal court will be in the 
	Wilted States Distriot Cotirt forthe..Southerri. Distriet of Texas,..Houston 
	12. 09 In the eVerit, of this Agreetnent: IS illegal, invalid, or
	Severability. any provision 
	unenforceable under.the applicable present or future laws,:then, and in that event, itis the:intention of the Parties that the roma2i14r, ofthisAgreeincrifshall. not beaffectedthereby;: arid it is also the intention of the parties. to this Agreement that in lieu of.each clause or provision that is found. to be illegal, invalid, or unenforceable a provision beadded. tO this Agreement which is legal, valid and enforceable and is as similarin terms as possible to the provision to be illegal, invalid or 
	Unenforceable. 
	12. 10 ThiraParties. CITY and RCDRC intend that this Agreement-shall not benefit or create any right. or cause-sof. action in or on behalf of any third-party beneficiary, or any individual or entity other than the CiTY and. RCDRC or permitted-4s-$ignedg. of the CITY and RCDRC, except that the indemnification and hold harniless obligations by RCDRC' provided for in this 
	Agreement shall inure to the benefit oftheindetruntees namedherein. 
	12. No IWO VentUre. Nothing contained in this Agreement is;:intended. by the parties to create a partnership or joint venture between the Parties, and any implication to: the contrary is hereby expressly disaVowed It.iS. understOod and agreed: that this. Agreement does not Create: a 
	11 

	joint enterprise, nor does it.appoint eitherParty as an agent ofthe other for any purpose Whatsoever, 
	Except as otherwise 
	specifically herein, neither Party shall in any way assume any of the liability of the other for. acts of the. other or obligations of the other, 
	12.'12 Employment ofUndocumented Workers During the term ofthis Agreement, RCDRC agrees riot to undocumented workers arid, if cOnvicted, Of violation 
	knowingly 
	employ 
	any 

	8 U S C Section
	under 1324a ( RCDRC shall repay to CITY all Chapter 380 Payments received under this Agreement as: of the: date of Sticil violation'' within 120 days after the:, date 
	f), 

	is notified by CITY.such of6%.simple interest from
	of 

	RCDRC violation, interest at the rate 
	plus 

	the date Of RCDRC' S' receipt Of they Chapter 380 Payments. Until repaid.. 

	12..13 2HB 12951COnitdiance. Section 2252,9081.6fthetekas':OOVerninent CodereqUitailiat for certain types.. of contracts, you fill out a conflict of interest form (" Disclosure of 
	12..13 2HB 12951COnitdiance. Section 2252,9081.6fthetekas':OOVerninent CodereqUitailiat for certain types.. of contracts, you fill out a conflict of interest form (" Disclosure of 
	must 

	IntereSted Parties") 
	nt the tithe you submit. your signed coritradt.. For furtheritithritiatiOn please go Commission following-
	to the Texas Ethics website via the firilc, 
	www. echiesstate, t -MS/WhatSiiewielf irifii %fin:1.295.1* m 
	https://
	https://


	12. 14 BOyetotts. and, FOreigii BtisineSs-Engagements. The RCDRC represents' and warrants, 
	for purposes of chapter 2270 of the Texas-Goyernment. Code, that at the time. of execution and delivery of this Agreement, neither the RCDRC, norany wh011y-oWned: SubSidiary, Majority-owned subsidiary, parent RCDRC, : or affiliate of the RCDRC, boycotts Tsrael,-The RCDRC agrees that, except to the extent otherwise required by applicablefederal. laW; including, Without limitation, 50 U.S. C.: Section 4607,. neither the:' RCDRC, nor any Affiliate of RCDRC, will boyeottisrael( hiring the Tarn this Agreement. T
	14 
	as used in this clause( A) has therneaning assigned to the temiluboycottlsraer in SectiOn808. 001: ofthe. Texas. GOveminent Code., Remo rop.roots::.anavatrants, for purposes of SubchapterF ofChapter2252oftheTexasGovernmentCode, that.at:thetimeofexecutionanddeliveryof this:Agreernent neither the.RCDR,C;:nor.anyAffiliateofRODRC:(i):engagesinbusiness with Iran, Sudan or any foreign terrorist organization as described in Chapters 806 or 807.ofthe Texas Government Code, or Slibehapter: V of Chapter: 225.2 of the
	12. 15 
	No Personal Liability.: No elected official: of the CITY,. officer or employee of CITY shall. be-pergonallyliable to.RCDRC eranysuecesser iitintereq of R,CD.K,.,111 the event elany default or. breach by the CITY,-or: for any amount which may become due to RCDRC or to: its successor in interest„, Offor broach of any Obligation under the terms• of this Agroottont.• 
	12. 14 
	Right of Offseti CITY may dednotfroin any Cbaptpr3gO. payments, as an offset, any delinquent: and-unpaid. utility charges, or ether unpaid fops,: Charges,.'or taxes assessed and other mans of money owed to,.or for the bondfit of;the..CITYbyRCIAO;: prOvided. that, before Offsetting 
	such sums, CITY with ( of such
	must provide RCDRC. a) advance notice offset, ( b) sixty ( 60) 
	days to take actiOn tb .10:410dy the Sititatibri: giving rise to the: offset, andfor ( 0) reasonable 
	opportunity, at its: own expense, to contest such offset.. 
	I:247 
	Independent' contractor,: RCDRc 4611 atall times during the Term' Otitis Agreement 
	remain. an.. independent contractor. 
	12. 18 Counterparts. be: Okodutod inintiltipleCotintertja eachOf which
	Agrodinotionay Shall be considered an original, butall of which eonstitute-one instrument. 
	This. 

	Current
	19. Reventie , 3.130,-134yrrion0 made hereunder shall be: paid solely 
	12, 

	i,_ 
	fl
	flint'. current revenues, lavvriilly available. Notwithstanding. anything to the contrary. contained herein, the QITY' s: obligation to make: the  'Payment( s) under this Agreement is 
	Chapter:.30

	subject approptiatiotthyThelary.thititytonneit Under no circimst ces Shall CITY' s 
	to 
	annual-

	obligations hereunder be deemed to create any debt within the meaning of any constitutional or statutory prOVISion.
	-

	12.
	20 

	Exhibits. Each of the following exhibits is attached hereto: and. incorporated herein: by 
	this reference: 
	Exhibit" A" Land. 
	Exhibit" B" Compliance Cortificationforin 
	Exhibit" C" Payment Recine§ t.form 
	Signature Page To Follow] 
	CITY OF BRYAN, TEXAS: RELLIS Campus Data and Research Center, LLC 
	Andrew Nelson, Mayor Sam Tenorio, HI, President 
	3/12/2021
	Date: Date: 3-5-2021 
	ATTEST: 
	Mary Lynne Stratta, City Secretary 
	APPROVED AS TO FORM: 

	)
	)
	F,, 
	e,

	anis K. Hampton, City Attorney 
	ACKNOWLEDGMENT 
	STATE OF TEXAS 
	COUNTY OF BRAZOS } 
	This instrument was acknowledged before me on the 5 day of Mocci ,by Sam Tenorio, III, the President of RELLIS Campus Dat; art r, LLC, a Texas 
	2021 

	limited liability company, on behalf of said limited liar 1ity corn 
	Ali 
	Ali 
	P ;. R, to of Texas 
	Notary 


	My Commission 312o24
	expires: 
	expires: 

	gV(% 
	gV(% 
	eY 
	eY 
	P4, FAITH SHEPPARD
	IVY
	4* 
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	Notary ID# 132602735 F i</,My Commission 
	L7 

	r°• n 
	r°• n 
	p Expires 
	3, 2024
	August • 
	Wir10' 


	Exhibit" A" 
	Legal Description and Depiction of Land. 
	September 28, 2020 
	September 28, 2020 
	Page 1of 1 
	Project No. 20-1092 

	GESSNER 
	ENGIkEERINd EXHIBIT" A" 
	BEING A 25. 00-ACRE TRACT SITUATED IN THE JAMES F. CURTIS JR. SURVEY; ABSTRACT NO. 12, 
	BRYAN, BRAZOS COUNTY, TEXAS AND BEING OUT OF A 42. 343-ACRE TRACT AS DEPICTED ON A 
	SURVEY PLAT PREPARED BY GESSNER ENGINEERING ON AUGUST 22, 2018 ( PROJECT NO. 18-0515). 
	SAID 42. 343-ACRE TRACT BEING OUT OF A CALLED 1, 991. 39-ACRE TRACT DESCRIBED IN A DEED 
	WITHOUT WARRANTY TO THE BOARD OF DIRECTORS OF THE AGRICULTURAL AND MECHANICAL 
	COLLEGE OF TEXAS RECORDED IN VOLUME 219, PAGE 210, DEED RECORDS OF BRAZOS COUNTY, 
	TEXAS ( D. RB. C. T). SAID 25. 00-ACRE TRACT BEING MORE PARTICULARLY DESCRIBED BY METES 
	AND BOUNDS AS FOLLOWS: 
	AND BOUNDS AS FOLLOWS: 

	BEGINNING at a 1/2-inch iron rod with a yellow plastic cap stamped" GESSNER"( hereinafter referred to as" with cap") 
	found for the northwest corner of the herein described tract, same being the northeast corner of a 11. 499-acre tract as 
	depicted on a survey plat prepared by Gessner Engineering on September 16, 2020( Project No. 20-1034) and being located 
	in the existing south right-of-way( ROW) line of West State Highway 21( SH-21)( width varies); 
	THENCE, North 75° 48' 57" East( North 75° 48' 57" East) with the northwest line of said 42. 343-acre tract, same being the existing south ROW line of said SH-21, a distance of 1552. 67 feet to a 1/2-inch iron rod with cap set for the northeast corner of the herein described tract; 
	THENCE, South 13° 31' 21" East departing from said SH-21, a distance of 540. 46 feet to a 1/2-inch iron rod with cap set for the southeast corner of the herein described tract and being located in the southeast line of said 42. 343-acre tract and in a curve to the left; 
	THENCE, in a southwesterly direction with the southeast line of said 43. 343-acre tract and with said curve to the left having a radius of 1, 108. 11 feet, through a central angle of 04° 50' 18", an arc distance of 93. 57 feet( chord bears South 78° 54' 
	37" West, a distance of 93. 54 feet to a' rz-inch iron rod with cap found for a corner of the herein described tract; 
	THENCE, South 76° 15' 08" West( South 76° 15' 08" West), a distance of 173. 94( 173. 94) feet to a1-inch iron rod with cap found for a corner of the herein described tract and for the beginning of a curve to the left; 
	THENCE, in a southwesterly direction with the southeast line of said 42. 343-acre tract and with said curve to the left having 
	a radius of 1, 159. 91 ( 1, 159. 91) feet, through a central angle of 55° 43' 48" ( 55° 43' 48"), an arc distance of 1, 128. 21 
	1, 128. 21) feet( chord bears South 48° 36' 47" West( South 48° 36' 47" West), a distance of 1, 084. 26( 1, 084. 26) feet to a 1-inch iron rod with cap found for the south corner of the herein described tract; 
	THENCE, North 65° 55' 12" West( North 65° 55' 12" West), a distance of 412. 27( 412. 27) feet to a 1/2-inch iron rod with cap found for the southwest corner of the herein described tract and or the southeast corner of said 11. 499-acre tract; 
	THENCE, North 13° 31' 21" West( North 13° 31' 21" West) with the east line of said 11. 499-acre tract, a distance of 
	774. 45( 774. 45) feet to the POINT OF BEGINNING and containing 25. 00 acres of land. 
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	EXHIBIT B Certificate of Compliance 
	Reporting Year: 
	I, the authorized representative of RELLIS Campus Data and Research
	1 
	1 

	Center, LLC, hereby certify that the RELLIS Campus Data and Research Center, LLC has complied fully with the Chapter 380 Economic Development Program Agreement during the reporting year, including but not limited to Sections 4. 01, 5. 01, 12. 12 and 12. 14. 
	Signature: 
	Printed Name: 
	Title: 
	Date: 
	EXHIBIT" C" 
	City of Bryan 
	Payment Request Form 
	380 Economic Development Agreement 
	The following payment request is consistent with the Economic Development 380 Agreement between the City of Bryan and the RELLIS Campus Data and Research Center, LLC, signed and approved by the city council on March 9, 2021. 
	Make Payment to: RELLIS Campus Data and Research Center, LLC. 
	Payment# of 10. 
	1. 
	1. 
	1. 
	Total amount of Ad Valorem Tax Revenues collected by the City through July 1st 

	2. 
	2. 
	Abatement agreement% contract: 50%

	3. 
	3. 
	Multiply Line 1 by Line 2. Amount due from the City of Bryan. 


	per 
	per 

	I agree that the amount above was paid in full and on time to the Brazos County Tax office. 
	Name 
	Title 
	Date 




