






      
                

              
                 

              
                  

              
             

           
               

              

               
                 

                

            

       
           

           
             

                
             

             
              

               
         

        
              
                
                

                 
 

      
              

                   
              

                 

                
             

       
                  
                

                  
     



          
            

        

        

 
   

 
       

       
      

   
 

     
                      

                  
            



Dnvrr Dnwnunsr
Lrcutnu¡Nt GovsRNon

P.o. Box 12068
Ausrrx, Tex¡s 7871 1-2068

(572) 463-0007

SrerE oF Tsxes

Rrcr Pannv
Govnn¡¡on

P.O.Box 12428
AusrN, Texrs 7 87 17-2428

6t2) 463-2000

Joa Srneus

Spp¡xsn oF THE Housn
P.O. Box 2910

AustrN, Tpx.+s 7 87 68-29 lO
1512) 463-3000

Joe Straus

Speaker of the House

June 5, 2013

Mr. Charles Johnson
Assistant Secretary
Chevron U.S.A. Inc.
1400 Smith Street, Suite 06016
Houston, Texas 77002

Dear Mr. Johnson:

The State of Texas is honored that Chevron U.S.A. Inc. is considering making investments and creating

jobs in our state. We are confident that you will find Texas to be an ideal location, and we are working

with community leaders in Houston to promote your success'

During the 78th Legislative Session, the Texas Enterprise Fund was created as a tool to bring jobs to

Texas. Allocations from the Texas Enterprise Fund support the creation of quality jobs and leverage

private investment for activities that will strenglhen the economic future of the state,

We welcome your investment in our state and are prepared to allocate $12,000,000 to Chevron U'S.A.

Inc., contingent upon execution of a formal Economic Development Agreement to be negotiated. This

offer by the State of Texas may be rescinded iÎ a finalized Economic Development Agreement is not

executed by all applicable parties within six months of the date of this letter.

The State of Texas is pleased to provide this incentive for economið development purposes. We look

forward to working with you to help this project achieve its objectives,

Sincerely,

lcH
Rick Peny
Governor

David Dewhurst
Lieutenant Governor

cc: Mr. Fred Welch, Vice President, Regional Economic Development, Greater Houston Partnership









Johanna Hopkins

Subject

Start:
End:

Recurrence:

Meeting Status

Organizer:
Required Attendees:
Optional Attendees:

Conf Call: Sumit

Tue 6/1 112013 2
Tue 6/1 112013 2

(none)

Accepted

Scott Smith
Justin Gordon; Tad Curtis

OO PM
30 PM

When: Tuesday, June L1, 2013 2:00 PM-2:30 PM (GMT-06:00) CentralTime (US & Canada)

Note: The GMT offset above does not reflect daylight saving time adjustments.

* - * ru* ry*-¡* ry* - *ru * ru* ru{<

Dial 877-820-7831

Passcode: 255818
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Johanna Hopkins

Subject:
Location

Start
End:

Recurrence:

Meeting Status

Organizer:

TEF Agreement Discussion - Project Sumit
866-906-0040 I 4717509#

Mon 6/1012013 4:00 PM
Mon 6/10/2013 5:00 PM

(none)

Accepted

Jesse Broderick

All,

Here is the call-in information for our call at 4pm,

Toll-free: 866-906-0040
Toll/International : 857-288- 2640
2. When prompted, the host and participants dial their respective access code followed by the # sign

Host: 58629594
Participant= 47L75O9



Johanna Hopkins

From:
Sent:
To:
Subject

Jesse Broderick [jbroderick@sumitcredits.com]
Tuesday, June 25, 2013 4'.37 PM
Justin Gordon; Scott Smith
Final PDF

Sorry to be so persistant. But legal wanted me to follow up to see if you'd gotten the final draft yet? They want to
include it with the email that goes to the 4 or 5 department heads that have to give final signoff before Berekat can

actually sign it.

Thanks!

Jesse Broderick
Sumit Credits, LLC
(225) e38-8301

Sent via the Samsung Galaxy STMIII, an AT&T 4G LTE smartphone



Johanna Hopkins

From:
Sent:
To:
Cc:
Subject

Jesse Broderick [jbroderick@sumitcredits. com]
Monday, July 08, 2013 4'.26 PM
Justin Gordon
Scott Smith
Finalized Agreement

Hey Justin,

ljustwantedtocheckwithyoutoseeifyou'dgottenacopyofthefinalizedTEFagreementwithChevronyet? ljustwantedto
makesurewehadacopyforourrecords, lfyoualreadysentacopytoMaryletmeknowandlwillfollow-upwithhertogeta
copy.

Thanks I

JESSE D. BRODERICK
PO BOX 9tO
WATSON, LA 70786
t225t 664-2160 / CËLL (225) 938-8301
J Il lìoIlF.R ICK(øSIJ M I"ICIIEDITS COh4

Phvsical Address:
30879 HIGHWAY IÓ

SUITE DI
DËNHAM SPìRINGS, LA VO'126

Any advice in this communication ¡s l¡mited to the conclusions specif¡cally set forth herein and is based on the completeness and accuracy of the stated facts, assumptions
anú/or representations included. ln rendering advice, we may considertax authorities that are subjectto change, retroact¡vely and/or prospectively, and any such changes
could affect the validity of the advice. We wili not update our advice for subsequent changes to the law and regulations, or to the jud¡cial and administrative interpretations
thereof.

The advice or other lnformation in this document was prepared for the sole benefit of Sum¡t Credit's client and may not be relied upon by any other person or organization.
Sumit Credits accepts no responsib¡lity or liability in respect of this document to any person or organ¡zat¡on other than Sumit Credit's client.
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Johanna Hopkins

From:
Sent:
To:
Subject

Justin Gordon
July 03, 2013 10:44 AM

FW: Gov. Perry Announces TEF lnvestment in Chevron Creating More Than 1,700 Jobs in Houston

Governor's Press OffÏce: 512-463-1826
Lucy Nashed : I ucy. nashedl{D, gov.texas. gov

Just released. Thank you for your help on this; it was a pleasure working with you

Justin Gordon

From: Governor Rick Perry Press Office
Sent: Wednesday, July 03, 2013 10:40 AM

Subject: Gov. Perry Announces TEF Investment in Chevron Creating More Than 1,700 Jobs in Houston

Opnrcp oF THE GovBnr.{on
Rrcrc PnRnv

For Immediate Distribution
July 3, 2013
Press Release Josh Havens: i osh.havensla) sov.texas.gov

Gov. Perry Announces TEF lnvestment in Chevron Creating More Than 1'700 Jobs in Houston

AUSTIN - Gov. Rick Perry today announced Chevron will expand its Houston facilities, creating 1,752 jobs and a

multi-million dollar capital investment. The state is providing $12 million through the Texas Enterprise Fund to close

the deal on this expansion and job creation. Execution of the state's agreement is contingent upon finalization of a local

incentive offer as required by program criteria.

"Employers looking to expand or relocate their businesses continue to choose Texas' strong job creation climate, low

taxes, smart regulations, fair courts and skilled workforce," Gov. Perry said. "The Texas model is a blueprint for job

creation, and the investment Chevron is making in Houston with more than 1,700 high-paying jobs opens the door to

significant opportunities for Texans and their families."

Headquartered in California, Chevron explores for, produces and transports crude oil and natural gas; ref,tnes, markets

and distributes transporlation fuel and lubricants; manufacturers and sells petrochemical products; generates power and

produces geothermal energy; provides energy efficiency solutions; and develops the energy resources of the future,

including research for advanced biofuels. Chevron plans to construct a new 1.7 million square foot office tower in

downtown Houston as parl of this expansion. The facility will house professional, technical and administrative

personnel to accommodate Chevron's growth in Houston to support its global operations,

1



"'lhe announcement of our new offrce building underscores Chevron's long-term commitment to Houston and Texas,"

said Bereket I{aregot, president of Chevron's Business and Real Estate Services group. "The Lone Star State and its

largest city play a vital and growing role in Chevron's global business,"

"Houston is supportive and very excited about Chevron's plans to expand its Houston operations," Houston Mayor

Annise Parker said. "Through its sponsorship of the annual Houston Marathon and its involvement in many other

community events, Chevron has shown its strong supporl and commitment to Houston over the years. The company's

expansion, supported by the Texas Enterprise Fund grant, will broaden its local presence even more, boosting the local

economy with hundreds of new jobs while also fostering synergy and collaboration with their existing business units

and other Houston businesses,"

"This Enterprise Fund grant will create jobs and expand Chevron's commitment to Houston and Texas," Rep, Garnet

Coleman said. "Thank you to Gov. Perry, Speaker Straus and Lt, Gov. Dewhulst."

The Legislature created the TEF in 2003 and re-appropriated funding in 2005,2007,2009,2011 and 2013 to help

ensure the growth of Texas businesses and create more jobs throughout the state. TEF projects must be approved by the

governor, lieutenant governor and speaker of the House. The fund has since become one of the state's most competitive

tools to recruit and bolster business. To date, the TEF has invested more than $498 million and closed the deal on

projects generating 69,027 new jobs and more than $20,8 billion in capital investment in the state,

For more information about the TEF, please visit
fi nancing/tef.php or http ://w!nv, governor.state.tx.us.

IlCSS

###

Connect with us: Follow us on Twitter at @TexGov . Find us on Facebook at TexasGovernor

Please DO NOT REPLY to this message. It comes from an un-monitored mailbox. If you have any questions regarding

this announcement, please contact the Governot's Press Ofhce at (512) 463-1826.
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Johanna Hopkins

From:
Sent:
To:
Subject:

Jennifer Scholl
Monday, July 08, 2013 11:25 AM
Justin Gordon
Re: Gov. PerryAnnounces TEF lnvestment in Chevron Creating More Than 1,700 Jobs in Houston

Justin,

Thank you so much for forwarding me this. That is great to hear! It was great working with you too, If you wouldn't

mind, could I list you as a reference or get a letter of recommendation from you in the future?

Thanks,

Jenn Scholl

On Jul 3,2013, at 10:44 AM, Justin Gordon wrote

Just released. Thank you for your help on this; it was a pleasure working with you

Justin Gordon

From: Governor Rick Perry Press Office
Sent: Wednesday, July 03, 2013 10:40 AM

Subject: Gov. Perry Announces TEF Investment in Chevron Creating More Than 1,700 Jobs in Houston

<image0O1 .jpg>

Oprrcn oF THE GovnnuoR
Rrcrc PnnRY

Governor's Press Office: 512-463-1826
Lucy Nashed : lucy. nashed14) gov. texas. gov

Josh Havens: iosh,ha vens(¿Ðsov. f¡OV

Gov. Perry Announces TEF Investment Ín Chevron Creating More Than 10700 Jobs in Houston

AUSTIN - Gov. Rick Perry today announced Chevron will expand its Houston facilities, creating 1,752 iobs and a

multi-million dollar capital investment. The state is providing $12 million through the Texas Enterprise Fund to close

the deal on this expansion and job creation. Execution of the state's agreement is contingent upon finalization of a local

incentive offer as required by program criteria.

"Employers looking to expand or relocate their businesses continue to choose Texas' strong job creation climate, low

taxes, smart regulations, fair courts and skilled workforce," Gov. Perry said. "The Texas model is a blueprint for job

creation, and the investment Chevron is making in Houston with more than 1,700 high-paying jobs opens the door to

signifrcant opportunities for Texans and their families."

For Immediate Distribution
July 3, 2013
Press Release



Headquartered in California, Chevron explores for, produces and transports crude oil and natural gas; refines, markets

and distributes transportation fuel and lubricants; manufacturers and sells petrochemical products; generates power and

produces geothermal energy; provides energy efficiency solutions; and develops the energy resources of the future,

including research for advanced biofuels. Chevron plans to construct a new L7 million square foot office tower in

downtown Houston as part of this expansion, The facility will house professional, technical and administrative

personnel to accommodate Chevron's growth in Houston to support its global operations.

"The announcement of our new office building underscores Chevron's long-term commitment to Houston and Texas,"

said Bereket Haregot, president of Chevron's Business and Real Estate Services group. "The Lone Star State and its

largest city play avital and growing role in Chevron's global business,"

"Houston is supportive and very excited about Chevron's plans to expand its Houston operations," Houston Mayor

Annise Parker said. "Through its sponsorship of the annual Houston Marathon and its involvement in many other

community events, Chevron has shown its strong support and commitment to Houston over the years. The company's

expansion, supported by the Texas Enterprise Fund grant, will broaden its local presence even more, boosting the local

economy with hundreds of new jobs while also fostering synergy and collaboration with their existing business units

and other Houston businesses."

"This Enterprise Fund grant will create jobs and expand Chevron's commitment to Houston and Texas," Rep, Garnet

Coleman said. "Thank you to Gov. Perry, Speaker Straus and Lt, Gov. Dewhurst."

The l,egislature created the TEF in 2003 and re-appropriated funding in 2005,2007,2009,2011 and 2013 to help

ensure the growth of Texas businesses and create more jobs throughout the state, TEF projects must be approved by the

governor, lieutenant governor and speaker of the House. The fund has since become one of the state's most competitive

tools to recruit and bolster business, To date, the 'IEF has invested more than $498 million and closed the deal on

projects generating 69,027 new jobs and more than $20.8 billion in capital investment in the state.

For more information about the TEF, please visit htt o : //www.texaswi deo penl.orbusiness.corn/incentives-

financing/tef.php or tx.us.

###

Connect with us; Follow us on Twitter at @TexGov . Find us on Facebook at TexasGovernor

please DO NOT REPLY to this message. It comes from an un-monitored mailbox. If you have any questions regarding

this announcement, please contact the Governor's Press Office at (512) 463-1826.
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Johanna Hopkins

From:
Sent:
To:
Cc:
Subject:
Attachments:

J esse,

Attached is the cleaned
Please ]et lustin and me

wannanted.

Scott Smith
Monday, June 24,2013 2:36 PM
j broderick@su m itcredits. com
Justin Gordon
FW: Project Sumit - Draft TEF Agreement for Company Review - 6.20.13
Project Sumit - Draft Execution Copy -6.24.13.docx

up dnaft we discussed this monning.
know if additional changes ane

Scott

Scott Smith
Office of Govennon Rick Penny
(51.2) 936 -Ø278 office
ssmithtôeovennon. state. tx. us

Fnom: Jesse Bnodenick Imailto: jbnoderick(ôsumitcnedits. com]

Sent: Fniday, June 2L, 2Ø1,3 8:28 AM

To : Scott Smith; J ustin Gondon
Subject: RE: Pnoject Sumit - Dnaft TEF Agneement fon Company

Review ' 6.2Ø.t3

Ca n hre get
ok with us

a final "clean" vension of this
just accepting the nevisions as

agneement? 0n ane you
you ' ve pnovided I

1

Thanks !



Jesse D. Bnodenick
SUMIT CREDITS, LLC

PO Box 9tØ
[¡Jat son , LA 7 Ø7 86
[^Jk. (225) 664-216Ø
cl. (22s) 938-83øl-
ibrodenick(Osum itc ned it s . com<ma ilto : j b noderi c k(0sumitc ned it s . com>
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DRAFT ExEcurtorv Copv

ECONOMIC DEVELOPMBNT ACRBNMENT

BETWEEN

Tun SrarE oF TEXAS

AND

CHEVRON U.S.A.INC.

MoNTH XX,2013

THIS AcREEMENT ("Agreement") is by and between the State of Texas (the "State"), acting by

and through the Office of Economic Development and Tourism, a division within the Office of
the Governor ("OOG"), and Chevron U.S,A. Inc., a Pennsylvania company, ("Chevron"), The

State and Chevron are hereinafter referred to either individually as the "pafi," or collectively as

the "parties." The Effective Date of this Agreement is 2013.

Rncrrals

WHnRnas, Texas' low taxes, budgetary discipline, reasonable regulations and educated

workforce continue to make the state a top location for businesses looking to expand or relocate;
and

WHEREAs, Chevron is known for being one of the world's leading integrated energy companies,

with subsidiaries that conduct business worldwide in virtually every facet of the energy industry;
and

WHEREAS, Chevron employs approximately 61,900 people worldwide with 2012 sales and other

operating revenues of approximately $23 1 billion; and

WHEREAS, Chevron has proposed expanding its existing operations in Houston, Harris County,

Texas; and

\ilHEREAs, Chevron is proposing to invest approximately 8662 million in the expansion of its
existing operations in Houston, Harris County, Texas, and is expected to create at least 7,752 new

full-time jobs for Texans, with an average annual payroll of approximately $193 million; and

Wunnnas, Article III, Section 52-a of the Texas Constitution expressly authorizes the State to
use public funds for the public purposes of development and diversihcation of the economy of the

State, the elimination of unemployment or underemployment in the State, or the development of
commerce in the State; and

WHEREAS, SB l77l of the 78th Texas Legislature established the Texas Enterprise Fund ("TEF")
to be used with the express written approval of the Governor, Lieutenant Governor, and Speaker

of the House of Representatives for economic development, infrastructure development,



community development, job training programs, and business incentives, and the 82"d Texas

Legislature reauthorized the TEF for the 2012 and 2013 biennium; and

WHnREas, the State values Chevron as a distinguished and important corporate citizen, and

wishes to receive a commitment that Chevron will expand its existing operations in Texas, and

Chevron wishes to provide such a commitment; and

WHERnls, the Governor, Lieutenant Governor, and Speaker have each approved a grant from the

TEF to Chevron, as evidenced in the lefier attached as Exhibit A hereto; and

WHEREAS, to ensure that the benefits the State provides under this Agreement are utilized in a
manner consistent with Article III, Section 52-a of the Texas Constitution, and other laws, the

State requires Chevron to comply with conditions and deliver ceftain performance as set fofth
herein, including achieving measurable job creation and retention commitments, in exchange for
receiving these benefits; and

WunRnAS, the parties desire to have such proposals set forlh in a valid, binding and enforceable

agreement; and

WuTREAS, the State believes it is in the best public interest to enter into this Agreement for the

reasons set forth abovç.

AGREEMENTS

Nowo THEREFORE' in consideration of the mutual promises herein, the parties agree as follows:

1. STATE oF TEXAS CoruuTrUNNT

Grant of X'unds from the Texas Enterprise Fund. The State agrees to pay cash from the Texas

Enterprise Fund to Chevron in the amount of Twelve Million Dollars ($12,000,000) (the

"Funds") as follows:

X'irst Grant Payment from the Texas Enterprise Fund. The State shall pay

cash from the Texas Enterprise Fund to Chevron in the amount of Three Million
Dollars ($3,000,000) (the "First Payment") within thirty days following the

execution of this Agreement, provided that the following accounting documents
required for disbursement have been provided in acoeptable form to the State:

Request for Taxpayer Identification Number and Ceftification; T'exas Application
for Payee Identification Number; and Vendor Direct Deposit Authorization.

(ii) Second Grant Payment from the Texas Enterprise Fund. The State shall pay

cash from the Texas Enterprise Fund to Chevron in the amount of Three Million
Dollars ($3,000,000) (the "Second Payment") within thirty days following
receipt from Chevron of reasonable evidence of creating at least Four Hundred
Fifty-Five (455) Ernployment Positions, as defined below. The format for this

submittal will be in suffrcient detail for the State to confrrm the asserted job
creation,

(iii) Third Grant Payment from the Texas Enterprise Fund. The State shall pay

cash from the Texas Enterprise Fund to Chevron in the amount of Three Million

(i)
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Dollars ($3,000,000) (the "Third Payment") within thifty days following receipt

from Chevron of reasonable evidence of creating at least One Thousand Two
Hundred Twenty-Seven (1,227) Employment Positions, as defined below' The

format for this submittal will be in sufficient detail for the State to confirm the

assefted job creation.

(iv) Fourth Grant Payment from the Texas Enterprise Fund. The State shall pay

cash from the Texas Enterprise Fund to Chevron in the amount of Three Million
Dollars ($3,000,000) (the "Fourth Payment") within thirty days following receipt

from Chevron of reasonable evidence of creating at least One Thousand Seven

Hundred Fifty-Two (1,152) Employment Positions, as defined below' The

format for this submittal will be in sufficient detail for the State to confirm the

asserted job creation.

2. CHEVRON F'UNDING CONDITIONS

Chevron must meet all of the following "Funding Conditions", or will be subject to liquidated

damages and/or repayment in accordance with the Agreement. The Funding Conditions are as

follows:

a. Bxpanding Chevron Operations. Chevron commits to expanding its operations in

downtown Houston, Harris County, which currently consist of owned buildings at 1400 Smith

St., Houston, Harris Counfy and 1500 Louisiana Street, Houston, Harris County, and leased

spaces in the vicinity, by one or more of the following actions: (i) constructing a new rnulti-story
office building at 1600 Louisiana St., in Houston, Harris County, Texas, (ii) leasing and

occupying additional office space in downtown Houston, Harris County, or (iii) expanding the

use of its existing owned office buildings (as expanded, the "Facility"). The Facility shall be

open and operational by December 31,2011.

b. Job Target. Chevron commits to meeting a job target of (i) creating a total of at least

One Thousand Seven Hundred Fifty-Two (1,152) Employnent Positions by December 31,2020,
in total at the Facility and of (ii) maintaining these Employrnent Positions through December 3 l,
2022 (collectively, the "Job Target"). Chevron also commits to the following job creation

schedule:

(i)
(ii)

One Hundred Forty-Four Employment Positions by December 31,2013;
One Hundred Fifty-Four additional Employment Positions (298 total) on

December 31,2014;
One Hundred Fifty-Seven additional Employment Positions (455 total)
on December 31,2015;
One Hundred Fifty-Seven additional Ernployment Positions (612 total)
on December 31,2016;
Six Hundred Fifteen additional Employment Positions (1,227 total) on

December 31,2017;
One Hundred Seventy-Five additional Employment Positions (1,402

total) on December 31, 2018;
One Hundred Seventy-Five additional Ernployment Positions (1,577

total) on December 31,2019
One Hundred Seventy-Five additional Employment Positions (1,752

total) on December 31,2020.

(iiÐ

(iv)

(v)

(vi)

(vii)

(viii)

J



Jobs will only be counted as Employment Positions for purposes of this Agreement if
they are above the total number of employment positions with Chevron's operations, in Texas

(the "Threshold"). The parties agree that for purposes of this Agreement, the Threshold shall be

Eight Thousand Two Hundred Forty Three (8,243).

c. Employment Positions. For the purposes of this Agreement, "Employment
Positions" shall be defined as jobs meeting all of the following criteria:

(i) New full-time employment positions with Chevron at the Facility; and

(iÐ With an average annual gross compensation (excluding benefìts) each year of at

least:

(A) $ I 1 0,000 for 201 3;
(B) $l 12,200 for 2014'
(C) $ I t4,444 for 201 5;
(D) $ 1 16,733 for 2016;
(E) $119,068 for2017;
(F) 5121,449 for 2018;
(G) $123,878 for 2019;
(H) $126,35 5 for 2020;
(I) $128,883 for2021;
(J) $l¡1,460for2022.

(iii) Unless specifîcally provided by this Agreement, no jobs created by Chevron
subsidiaries, affiliates, contractors, or any other party not identified in this Agreement

constitute Empl oyment Positions.

d. Annual Compliance Verification. Beginning in January 2014,and continuing every

year thereafter through January 2023, each year by January 31 Chevron must deliver to OOG a

compliance verification signed by a duly authorized representative of Chevron that shall certify
the number of and generally describe the Employment Positions existing as of December 3l of
the year preceding and provide the median wage for all Ernployrnent Positions (the "Annual
Compliance Verification"), There will be a total of Ten (10) Annual Conipliance Verifications
due, covering jobs created and maintained in years 2013 through 2022. All Annual Compliance

Verifications shall be in a form reasonably satisfactory to OOG and shall provide appropriate

back-up data for the Employment Position nurnbers provided and for the Threshold. In addition,
Chevron must submit eaclr year a copy of the Annual Compliance Verification to the Offìce of
the Lieutenant Governor and the Office of the Speaker of the House of Representatives at the

addresses listed below.

Lt. Governor of Texas
P.O. Box 12068
Austin, Texas 78711

Speaker of the House of Representatives of Texas
P.O. Box 2910
Austin, TX18168

e. Certification of Good Standing/Delinquent Taxes. By execution of this Agreement,

Chevron certifies that it is in good standing under the laws of the State in which it was formed or
organized, and has provided the State sufficient evidence of such. In addition, Chevron celtifies
that it owes no delinquent taxes to any taxing unit of this State at the time of execution of this
Agreement,
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f. Certification Relating to Undocumented Workers. By execution of this

Agreement, Chevron, including any branch, division, and deparlment of Chevron, ceftifies that it
does not and will not knowingly employ an undocumented worker (as defined by Texas

Government Code Section 2264.001(4)). If after any funds are disbursed, Chevron, or a branch,

division, or department of Chevron, is convicted of a violation under B U.S,C. Section 1324a(f,

Chevron shall repay the amount of any funds disbursed plus interest at the rate of 2.2%. The

repayment shall occur not later than the 120th day after the date the OOG notifies Chevron of the

violation.

3. LteulrnrnD DAMAGES

a. Failure to Meet 2013 'oFloor" Job Target. If Chevron's first Annual Cornpliance

Verification demonstrates that it has failed to create and maintain at least Seventy-Two (72)

Employment Positions as of December 31, 2013, the State may terminate the Agreement and

require Chevron to repay the entirety of any amounts disbursed under this Agreement plus

interest at the rate of 2.2%o per year, compounded annually from the date of disbursement to the

date of repayment.

b. Job Target. As set forth in Seotion 2 above, annually during the term of this

Agreement through 2023 Chevron must deliver to OOG an Annual Compliance Verification
demonstratir-rg that it has met the Job Target for the year just ended, The consequences to

Chevron of satisfring, failing to satisfy, or exceeding the Job Target are as follows:

(Ð Compliance with Job Target. If Chevron has met the Job Target for that

year, as demonstrated in its Annual Compliance Verification, then Chevron will be deemed to

have met its obligations for such preceding year and no liquidated damages will be due.

(ii) Faiture to Meet Job Target. If Chevron has not met the Job Target for that

year, as demonstrated in its Annual Compliance Verification, then OOG may require Chevron to

pay liquidated damages in the amount of One Thousand Six Hundred Ten Dollars ($1,610) per

job for every Employment Position by which it is short that year.

(iii) Exceeding Job Target. If an Annual Compliance Verification filed by

Chevron demonstrates that it has exceeded the job target for that year, then Chevron will be

deemed to have exceeded its obligations, and will receive a "Surplus Job Credit" for each extra

Employment Position that it has maintained above the job target for that year. Chevron may

utilize any earned Surplus Job Credits in following years as follows:

A. Chevron may expend a Surplus Job Credit in lieu of paying

liquidated damages in the amount of $1,610 per job (for example, if Chevron

owes liquidated damages in the arnount of $161,000 for 100 Employment
Positions lacking in a parliculat' year, Chevron may discharge completely or
reduce this amount by expending up to 100 Surplus Job Credits it has earned in

prior years); or

B. Chevron may apply any Surplus Job Credits toward meeting the

remaining Job Target for future years, such that if Chevron accumulates enough

Surplus Job Credits it will be deemed to have fulfilled all of its obligations under

the Agreement, and will be released from the Agreement early (for example, if
Chevron has accumulated at least One Thousand Seven Hundred Fifty-Two
(1,752) Surplus Job Credits by December 31, 2021, then it may apply these

5



Surplus Job Credits forward to fulfill its Job Target for 2022, and may thereby

fulfìll its obligations and be released from the Agreement one year early).

4. CUNVNO¡¡ ADDITIONAL COMMITMBNTS

a. OOG Audit Rights.

(i) Duty to Maintain Records. Chevron shall maintain adequate records to

suppoft its charges, procedures and performances to OOG for all work related to this
Agreement. Chevron also shall maintain such records as are deemed necessary by the

OOG and auditors of the State of Texas or United States, or such other persons or entities

designated by the OOG, to ensure proper accounting for all costs and performances

related to this Agreement.

(ii) Records Retention. Chevron shall maintain and retain for a period of
four (4) years after the submission of the final Annual Compliance Verification, or until
full and final resolution of all audit or litigation matters which arise after the expiration of
the four (4) year period after the submission of the final Annual Compliance Verification,
whichever time period is longer, such records as are necessary to fully disclose the extent

of services provided under this Agreement, including but not limited to any daily activity
repofts and time distribution and attendance records, and other records which may show

the basis for the calculation of full time positions,

(iiÐ Audit Trails. Appropriate audit trails shall be maintained by Chevron to
provide accountability for updates and changes to automated personnel and financial

systems. Audit trails maintained by Chevlon will, at a minimum, identify the changes

made, the individual rnaking the change and the date the change was made. An adequate

history of transactions shall be maintained by Chevron to permit an audit of the system

by tracing the activities of individuals through the system, Chevron's automated systems

must provide the means whereby authorized personnel have the ability to audit and

establish individual accountability for any action that can potentially cause access to,

generation of, or modif,ication of information related to the performances of this

Agreement. Chevron agrees that Chevron's failure to maintain adequate audit trails and

corresponding documentation shall create a rebuttable presumption that the performances

were not performed.

(iv) Access. Chevron shall grant access to all paper and electronic records,

books, documents, accounting procedures, practices or any other items relevant to the

performance of this Agreement to OOG and auditors of the State of Texas, or such other

persons or entities designated by OOG for the purposes of inspecting, auditing, or

copying such books and records. All records, books, documents, accounting procedures,

practices or any other items relevant to the perforrnance of this Agreement shall be

subject to examination or audit by the OOG and auditors of the State of Texas, or such

other persons or entities designated by the OOG in accordance with all applicable state

and federal laws, regulations or directives. Chevron will direct any subcontractor with
whom it has established a contractual relationship to discharge Chevron's obligations to

likewise permit access to, inspection of, and reproduction of all books and records of
Chevron's subcontractor(s) which pertain to this Agreement.
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(v) Location. Any such audit shall be conducted during Chevron's normal

business hours at a Chevron location chosen by OOG and at OOG's expense, provided all
costs incured by OOG in conducting any such audit shall be reimbursed by Chevron in

the event such audit reveals a material discrepancy in any Chevron reporting of
compliance as required by the Agreement.

(vi) Reimbursement. If any audit or examination reveals that Chevron's
repofts for the audited period are not accul'ate in the calculation of the Job Target for such

period, Chevron shall promptly reimburse the OOG for the liquidated damages amount(s)

in accordance with section 3.b.ii.

(vii) Corrective Action Plan. If any audit reveals any discrepancies or

inadequacies which are necessary in order to maintain compliance with this Agreement,

applicable laws, regulations, or Chevron's obligations hereunder, Chevron agrees within
thirty (30) calendar days after Chevron's receipt of the audit findings, to propose and

submit to OOG a corrective action plan to correct such discrepancies or inadequacies

subject to the approval of the OOG. Chevron further agrees to complete the corrective
action approved by OOG within thirfy (30) calendar days after OOG approves Chevron's
corrective action plan, at the sole cost of Chevron.

(viii) Reports. Chevron shall provide to OOG periodic status repofts in
accordance with OOG's audit procedures regarding Chevron's resolution of any audit-

related compliance activity for which Chevron is responsible,

b. Economic Impact Reports; Periodic Progress Briefings. In a manner consistent

with the need to protect privacy and the intellectual property of Chevron and third pafties,

Chevron will provide periodic briefings as reasonably requested by OOG on the general

activities, economic impact and progress of the new project development and business operations

in Texas.

c. Use and Retention of Texas Suppliers. Chevron will use reasonable efforls to use

qualified Texas-based suppliers to provide products and services under this Agreement, provided

however, Chevron may in its sole discretion select suppliers and contractors based on program

needs, scientif,ic criteria, and industry standards,

d. Financial Information. Chevron will furnish to OOG on an annual basis by April 30,

of each year throughout the term of the Agreement, information regarding the general business

status, market and general summary financial updates regarding Chevron. Such financial
information shall be in a form reasonably satisfactory to OOG.

e. Indemnity and Hold Harmless. Chevron agrees to indemnify and hold the State, the

maker of this grant, and its agents, officers, and employees harmless for any and all losses,

claims, suits, actions, and liability, including any litigation costs, that arise from any act or

omission of Chevron or any of its officers and employees, agents, contractors, assignees, and

affiliates relating to the project for which this grant is made regardless of whether the act or

omission is related to job creation or other stated purpose of the grant.

f. EXPRESS NEGLIGENCE. THE INDEMNITY SET FORTH IN THIS
AGREEMENT IS INTENDED TO BE ENFORCEABLE AGAINST CHEVRON
AND ITS SUCCESSORS AND ASSIGNS IN ACCORDANCE WITH THE
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BXPRESS TERMS AND SCOPE HEREOF NOT\ilITHSTANDING TEXAS'
EXPRESS NEGLIGENCE RULE OR ANY SIMILAR DIRECTIVE THAT
\ryOULD PROHIBIT OR OTHERWISE LIMIT INDEMNITIES BECAUSE OF
THE NEGLIGENCE (WHETHER SOLE, CONCURRENT, ACTIVE OR
PASSIVE) OR OTHER FAULT OR STRICT LIABILITY OF THE OOG.

5. DEFAULTS AND REMEDIES

Each of the following acts or omissions of Chevron or occurrences shall constitute an act of
default under this Agreement:

a. Failure to Invest and Expand the Facility. If Chevron fails to invest and expand the

Facility by December 37,2017, then the State may terminate the Agreement and require Chevron

to immediately repay the entirety of any amounts disbursed under this Agreement plus interest at

the rate of 2.20/o per year, compounded annually from the date of disbursement to the date of
repayment, reduced by any funds refunded to the State for failure to meet Job 'l'argets,

b. Failure to pay liquidated damages for job creation. Upon receipt of notice,

Chevron shall have thirty (30) days to pay outstanding damages for job creation, If Chevron does

not pay after this period, all amounts that could potentially be claimed for failure to meet job

targets shall become due and payable immediately on demand of the State of Texas.

c. Failure to provide verification. If after the end of a calendar year Chevron fails to
provide an Annual Compliance Veriflrcation by the deadline for that year, OOG may make a good

faith estimate, based on information available to OOG, of the Employment Positions at Chevron

as of December 31 of that year and, if the estimated Employment Positions fall short of the Job

Target, require corresponding liquidated damages in accordance with Section 3.b.ii. above.

Chevron will not be eligible to earn Surplus Job Credits for any such year for which it fails to
provide an Annual Compliance Verification by the deadline for that year.

d. X'ailure to comply with Section 2.f. If after any funds are disbursed, Chevron, or a

branch, division, or department of Chevron, is convicted of a violation under 8 U.S.C, Section

1324a(f), Chevron shall repay the amount of any funds disbursed plus interest at the rate of 2.20/0.

The repayment shall occur not later than the 120th day after the date the OOG notifies Chevron of
the violation.

6. GnNnRIr- PROVISIONS

a. Authority. Each parly represents that it has obtained all necessary authorify to entçr

into this Agreement.

b. Relationship of Parties and Disclaimer of Liability. The parties will perform their
respective obligations under this Agreement as independent contractors and not as agents,

employees, paftners, joint venturers, or representatives of the other party. Neithcr party can make

representations or commitments that bind the other party. Chevron is not a "governmental body"
by vinue of this Agreement or the use of TEF or other funding.

c. Limitation of Liability. In no event will either party be liable to the other party for
any indirect, special, punitive, exemplary, incidental or consequential damages. This limitation
will apply regardless of whether or notthe other party has been advised of the possibility of such

8



damages. Chevron's total liability under this Agreement shall not exceed the amount of Funds

actually received by Chevron plus interest at a rale of 2.20/o.

d. Term. The term of this Agreement commences on the Effective Date of the

Agreement and continues until January 31,2023, unless terminated earlier pursuant to the terms

of this Agreement.

e. Termination for Cause. Either party may tenninate this Agreement for Cause upon

thirty (30) days prior written notice to the other party, "Cause" is any failure to perform a

material obligation under this Agreement within the specified tìme, including a material breach of
a Funding Condition. This Agreement may not be terminated if the alleged Cause is cured within
the specifìed thirty-day period. The sole remedy for any termination for Cause (and for the

"cause" giving rise to the termination) shall be that each party is relieved of its obligation to
perform hereunder, however, following termination by the State, Chevron will continue to be

obligated to the State for liquidated damages andlor repayment of funds in accordance with
applicable provisions of this Agreement,

f. Repayment upon Early Termination. In the event of early termination of the

Agreement for Cause or by mutual agreement of the pafties, Chevron shall repay the entirety of
any amounts disbursed under this Agreement plus interest at the rate of 2.2Y0 per yeat,

compounded annually from the date of disbursement to the date of repayment.

g. Dispute Resolution and Applicable Law.

(i) Informal Meetings. The parties' representatives will meet as needed to

implement the terms of this Agreement and will make a good faith attempt to infonnally resolve

any disputes.

(ii) Non-binding Mediation. Except to prevent irreparable hann for which
there is no adequate remedy at law, neither party shall file suit to enforce this Agreement without
first submitting the dispute to confidential, non-binding mediation before a mediator mutually
agreed upon by the parties.

(iii) Applicable Law and Venue. T'his Agreement is made and entered into
in the state of Texas, and this Agreement and all disputes arising out of or relating thereto shall be

governed by the laws of the state of Texas, without regard to any otherwise applicable conflict of
law rules or requirements.

Chevron agrees that any action, suit, litigation or other proceeding (collectively
"litigation") arising out of or in any way relating to this Agreement, or the matters referred to
therein, shall be commenced exclusively in the Travis County District Couft or the United States

District Court for the Western District of Texas, Austin Division, and hereby irrevocably and

unconditionally consents to the exclusive jurisdiction of those coutts for the purpose of
prosecuting and/or defending such litigation, Chevron hereby waives and agrees not to assert by

way of motion, as a defense, or otherwise, in any suit, action or proceeding, any claim that (a)

Chevron is not personally subject to the jurisdiction of the above-named coutts, (b) the suit,

action or proceeding is brought in an inconvenient forum or (c) the venue of the suit, action or

proceeding is improper.

h. Publicity. Upon request by OOG, Chevron agrees to cooperate fully with OOG to

assist in the preparation of any press release or other public disclosure regarding this Agreement.
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Chevron agrees to obtain OOG's approval prior to Chevron's issuance of any press release or

other public disclosure concerning this Agreement, unless otherwise required by law,

i. No Waiver of Sovereign Immunify. Nothing in this Agreement may be construed to

be a waiver of the sovereign immunity of the State to suit.

7. MISCELLANEOUSPROVISIONS

a. Counterparts. This Agreement may be executed simultaneously in two or more

counterpafts, each of which shall be deemed an original, and it shall not be necessary in
establishing proof of this Agreement to produce or account for more than one such counterpart.

b. Merger. This document constitutes the final entire agreement between the parlies and

supersedes any and all prior oral or written communication, representation or agreement relating
to the subject matter of this Agreement.

c. Severability. Any term in this Agreement prohibited by, or unlawful or
unenforceable under, any applicable law or jurisdiction is void without invalidating the remaining
terms of this said Agreement. However, where the provisions of any such applicable law may be

waived, they are hereby waived by either paffy, as the case may be, to the fullest extent permitted

by the law, and the affected terms are enforceable in accordance with the pafties' original intent.

d. Survival of Promises. Notwithstanding any expiration, termination or cancellation of
this Agreement, the rights and obligations pertaining to payment or repayment of funds andlor

liquidated damages, confidentiality, disclaimers and limitation of liability, indemnification, and

any other provision implying survivability will remain in effect after this Agreement ends.

e. Binding Effect. This Agreement and all terms, provisions and obligations set fofth
herein shall be binding upon and shall inure to the benefit of the parties and their successors and

assigns and shall be binding upon and shall inure to the benefit of the parlies and their respective

successors and assigns and all other state agencies and any other agencies, departments, divisions,
governmental entities, public corporations and other entities which shall be successors to each of
the parties or which shall succeed to or become obligated to perform or become bound by any of
the covenants, agreements or obligations hereunder of each of the parties hereto.

f. Successors and AssignsÆ.,lotice. Chevron, or any legal successor thereto or prior
assignee thereof, may assign its rights and obligations under this Agreernent, including by merger

or operation of law, to any legal successor or any person or entity that acquires all or substantially

all of its business and operations. In addition, with the prior written consent of the State, which
consent shall not be unreasonably withheld, or delayed, Chevron, or any legal successor company

thereto or prior assignee thereof, may assign its rights and obligations under this Agreernent to
any parent or wholly owned subsidiary that it currently has in place or later establishes, if it is

constituted as a separate legally recognized business entity, Any such assignment will be made

without additional consideration being payable to the State. This Agreement shall survive any

sale, change of control or similar transaction involving Chevron, any successor thereto or prior
assignee thereof and no such transaction shall require the consent of the State. Chevron shall

provide the State written notice of any assignment, sale, change of control or similar transaction

pursuant to this section as soon as possible and in no event not later than thirty (30) calendar days

following such event.
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g. Force Majeure. Neither party shall be required to perform any obligation under this

Agreement or be liable or responsible for any loss or damage resulting from its failure to perform

so long as performance is delayed by force majeure or acts of God, including but not limited to
strikes, lockouts or labor shoftages, embargo, riot, war, revolution, terrorism, rebellion,
insurrection, flood, nafural disaster, or interruption ofutilities from external causes.

h. Notice. All notices, requests, demands and other communications will be in writing
and will be deemed given and received (i) on the date of delivery when delivered by hand, (ii) on

the following business day when sent by confirmed simultaneous telecopy, (iii) on the following
business day when sent by receipted overnight courier, or (iv) three (3) business days after

deposit in the United States Mail when mailed by registered or certified mail, return receipt
requested, fìrst class postage prepaid, as follows:

If to the State to

TEF Compliance
Compliance and Oversight Division
PO Box 12428
Austin, TX78711

with a concurrent copy to:
General Counsel
Office of the Governor
P.O. Box 12428
Austin, Texas 78711
Phone: 512-463-1788
Fax: 5 12-463-1932

If to Chevron to

Chevron Corporation
6001 Bollinger Canyon Road

San Ramon, CA 94583
Attn: Corporate Real Estate Counsel
Phone: 925-842-4337
Fax: 925-842-2011

with a concurrent copy tli
Manager of State and Local Tax Counsel
Corporate Tax
6001 Bollinger Canyon Rd.

San Ramon, CA 94583
Phone: 925-842-1173

{Signature Page Follows}
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The parties have caused this Economic Development Agreement to be executed by their duly
authorized representatives to be effective as ofthe date first specifìed above.

TI{n Srnrn oF TEXAS CHnvno¡¡ U.S.A. INc

BRANDY MARTY
CHIEp OF STAFF

OFFICE OF THE GOV¡RNOR

[NAME]
frrrlE]
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EXHIBIT A

LE.|TER FROM GOVHRNOR, LIEUTENANT GOVERNOR AND SPAATPR

APPROVING GRANT T'O CHPVRON FROM THE TEXAS EN.TERPRISE Ftn.ID
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Johanna Hopkins

From:
Sent:
To:
Subject:

Jesse Broderick [jbroderick@sumitcredits.com]
Tuesday, June 25, 2013 11:09 AM
Justin Gordon; Scott Smith
Fwd: Question on Section 5b

hevron.com)

lmportance High

Change that..,sorry guys. See below,...after fufiher internal discussion.

Jesse Broderick
Sumit Credits, LLC
(22s) e38-830t

Sent via the Samsung Galaxy STMIII, an AT&T 4G LTE smartphone

Original message

From: "Tindle, Mia"
Date:
To: "Nash, S andra B " <S andra.Nash(a)chevron. com) ,"Parish, Mary 4," <MAPari ,"Finley, Kenneth

(KFIN) (finley.kj8 1)" <finley.kj8 1 @chevron.com>
Cc: Jesse Broderick <jUro¿erict<@suml

Subject: RE: Question on Section 5b

All, Mary just called me and indicated that CUSA will be the contracting entity, not through CBRES, Therefore, please revise as

follows

The first paragraph of the Agreementto "Chevron U.S.A. lnc,, a Pennsylvania corporation"

The signature block as follows

Chevron U.S.A. lnc., a Pennsylvania corporation

Bereket Haregot
Its: Vice-President

By
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Johanna Hopkins

From:
Sent:
To:
Subject:

Jesse Broderick Ibroderick@sumitcredits, com]
Tuesday, June 25, 2013 11:01 AM
Justin Gordon; Scott Smith
Fwd: Question on Section 5b

HeyJustinseebelow...isthisclarif,rcationalsoacceptable? Ijustgotthisafterrnylasternail

Thanks,

Jesse Broderick
Sumit Credits, LLC
(22s) e38-8301

Sent via the Samsung Galaxy STMIII, an AT&T 4G LTE smartphone

Original message

From: "Tindle, Mia" <mia.tindle@chevron.com>
Date:
To: "Nash, Sandra B" <Sandra,Nash@chevron.com>,"Parish, Mary 4." <MAParish@chevron.com>,"Finley, Kenneth
(KFIN) (finley.kj81)" <1ìnl 81

Cc: Jesse Broderick sumitcreclits.com)
Subject: RE: Question on Section 5b

Sandra,

The first paragraph of the Agreement should change "Chevron U.S,A. lnc., a Pennsylvania company" to "Chevron U.S,A. lnc., a

Pennsylvania corporation, through its division, Chevron Business and Real Estâte Services".

The signature block should be revised as follows

Chevron U.S.A. lnc., a Pennsylvania corporation,
through its division, Chevron Business and Real Ëstate Services

By

Bereket Haregot
Its: President

1



[Note: Ordinarily the name/title of the signatory would be left blank and filled in at the time of signature, Where as here we

know which officer will sign, I think it's fine to specify,l

Mia
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Johanna Hopkins

From:
Sent:
Subject

Governor Rick Perry Press Office
Wednesday, July 03, 2013 10:40 AM
Gov. Perry Announces TEF lnvestment in Chevron Creating More Than 1,700 Jobs in Houston

Onnrcn oF THE GovpnrvoR
Rrcr Pnnnv

Governor's Press Office: 512-463-1826
Lucy Nashed : I ucy. nashed(4) gov,texas,gov

For Immediate Distribution
July 3, 2013
Press Release Josh Havens: iosh.havens texas. gov

Gov. Perry Announces TEF Investment in Chevron Creating More Than l'700 Jobs in Houston

AUSTIN - Gov. Rick Perry today announced Chevron will expand its Houston facilities, creating 1,752 jobs and a

multi-million dollar capital investment. The state is providing $12 million through the Texas Enterprise Fund to close

the deal on this expansion and job creation, Execution of the state's agreement is contingent upon finalization of a local

incentive offer as required by program criteria.

o'Employers looking to expand or relocate their businesses continue to choose Texas' strong job creation climate, low

taxes, smart regulations, fair courts and skilled workforce," Gov. Perry said. "The Texas model is a blueprint for job

creation, and the investment Chevron is making in Houston with more than 1,700 high-paying jobs opens the door to

significant opportunities for Texans and their families'"

Headquartered in California, Chevron explores for, produces and transports crude oil and natural gas; refrnes, markets

and distributes transpoftation fuel and lubricants; manufacturers and sells petrochemical products; generates power and

produces geothermal energy; provides energy efficiency solutions; and develops the energy resources of the future,

including iesearch for advanced biofuels. Chevron plans to construct a new 1.7 million square foot office tower in

downtown Houston as part of this expansion, The Íàcility will house professional, technical and administrative

personnel to accommodate Chevron's growth in Houston to support its global operations.

"The announcement of our new office building underscores Chevron's long-term commitment to Houston and Texas,o'

said Bereket Haregot, president of Chevron's Business and Real Estate Services group. "The Lone Star State and its

largest city play a vital and growing role in Chevron's global business,"

,,Houston is supportive and very excited about Chevron's plans to expand its Houston operations," Houston Mayor

Annise parker said, "Through its sponsorship of the annual Houston Marathon and its involvement in many other

community events, Chevron has shown its strong support and commitment to Houston over the years. The company's

expansion, supported by the Texas Enterprise Fund grant, will broaden its local presence even more, boosting the local

""ono*y 
with hundreds of new jobs while also fostering synergy and collaboration with their existing business units

and other Houston businesses."
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"This Enterprise Fund grant will create jobs and expand Chevron's commitment to Houston and Texas," Rep. Garnet

Coleman said. "Thank you to Gov. Perry, Speaker Straus and Lt, Gov. Dewhurst."

The Legislature created the TEF in 2003 and re-appropriated funding in 2005,2007,2009,2011 and 2013 to help

ensure the growth of Texas businesses and create more jobs throughout the state. T'EF projects must be approved by the

governor, lieutenant governor and speaker of the House. The fund has since become one of the state's most competitive
tools to recruit and bolster business. To date, the TEF has invested more than $498 million and closed the deal on

projects generating 69,027 new jobs and more than $20.8 billion in capital investment in the state.

For more information about the TEF, please visit
fìnancine/tef .php or http: I I www. governor.state.tx.us.

http ://www, texaswi deopen ess.com/incentives-

###

Connect with us: Follow us on Twitter at @TexGov . Find us on Facebook at TexasGovernor

Please DO NOT REPLY to this message. It comes from an un-monitored mailbox. If you have any questions regarding

this announcement, please contact the Governot's Press Office at (512) 463-1826.
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Johanna Hopkins

From:
Sent:
To:
Cc:
Subject:
Attachments

Jesse Broderick Ibroderick@sumitcredits. com]
Thursday, June 13,2013 5.35 PM
Scott Smith; Justin Gordon
Tad Curtis; Clint Harp; 'Parish, Mary A.'; 'Pham, Yen T'
Project Sumit - Chevron Final Revisions
Project Sumit - Draft TEF Agreement for Company Review - 6 13 13 (revised).docx

Hi Scott & Justin,

Attached is the agreement with Chevron's proposed revisions. The biggest requested change is to revise the Baseline Threshold

to reflect the statewide headcount of Chevron USA only and not affiliates, Scott, as per our discussion, none of the proposed

jobs will be from other entities, it will all fall under Chevron USA. Chevron is not interested in adding other affiliated entities to

this agreement. Further, we'd like to revise the number to reflect the baseline as per the TWC reports. The number provided in

the application is as per the HR reports which tend to have some duplicates or other coding errors. Since we will be

documenting the jobs based on the TWC numbers (as reported to by Chevron USA) and that is how you track headcount growth

as well, we'd like to stick with this number if at all possible. Either way, we just want to be consistent and use the same

methodology for tracking the baseline and net new jobs going forward.

TheChevronteamispreparedtomoveforwardnextweekiftheserevisionsareacceptableonyourend. l'vecopiedYenand

Mary from Chevron's legalteam on this email, we are happy to address any questions or concerns if you have any, just let us

know.

Sincerely,

JESSE D. BRODERICK
PO BOX 910
WATSON, LA 70786
Q25t 664-2160 / CELL 025) 938-8301
J Lì1ìOT]t]]ì ICK@)STJ M I]'CREI]I'TS.COM

Phvsical Address;
30879 HIGHWAY 16

SUITE DI
DENH,SM SPR.INGS, LA VO726

Any advice in this communicat¡on ¡s l¡mited to the conclusions specifically set forth herein and is based on the completeness and accuracy of the stated facts, assumptions

uná/o. rep.esentations included. ln rendering adv¡ce, we may considertai authorities that are subjectto change, retroactively and/or prospect¡vely, and any such changes

could affect the val¡dity of the adv¡ce. We wiä not update oui advice for subsequent changes to the law and regulations, or to the judicial and adminlstrative ¡nterpretations

thereof.

The advice or other information ¡n this document was prepared for the sole benefit of Sumit Credit's client and may not be relied upon

Sumit Credits accepts no responsibility or liability in respect of this document to any person or organization other than Sum¡t Credit's
by any other person or organization.
client.
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DRAÍTAGREEMENT

ECONOMIC DEVtrLOPMENT' AGREEMENT.

BET\rytrEN

THn Sraru oF TEXAS

AND

CHEVRoN U.S.A. INC.

MoNrH XX,2013

THIS AcREEMDNT ("Agreement") is by and between the State of Texas (the "State"), acting by
and through the Office of Economic Development and 'lourism, a division within the Office of
the Governor ("OOC'), and Chevron U.S,A, Inc,, a Pennsylvania company, ("Chevron"). 'l'he

State and Chevron are hereinafter referred to either individually as the "party," or collectively as

the "parties." 'îhe Effective Date o1'this Agreement is 2013

RtìcI'tALs

WI-IDREAS, Texas' low taxes, budgetary discipline, r'easonable regulations and educated

workforce continue to make the state a top location for businesses looking to expand or relocate;

and

WHEREAS, Chevron is known for þeìnp-o¡-r-q,t2tl1N -u'pfU-rlcÀd1!fg-!!-cS!4sd gr!9IS)- çqtt.pqtuçls.

!]Ilul,l!I--9]-a!'yi!!!j)-f-Jrc 9D!ì(gv-!qlll!! \!and

wHEREAS,Chevronemploys-l]l)LrI9xiüa]-e.bl6!,q00people@

$-*t: ÍiZ.il mb.illion; and

WHEREAS, Chevron has proposed expanding its existing operations in Houston, Harris County,
Texas; and

\YHEREAS, @Chevron j! plapait¡fSlajtrtçsjin+€{+1$g approximately
$662 million in tbç expo¡r¡¡r.O.t-¡.ls çXislirrgr¡rCl4!4ul!Élrrddilr¡le.+:1tr+i1y-in lj¡¡rUltu llary'-ir

et¿u¡.t1y,Texas, and is expected to creafe at least 1,752 new full+ime jobs fbr 1.exans, with an

average annual payroll of approximately $193 rnillion; and

WUDREAS, Article III, Section 52-aof the Texas Constitution expressly authorizes the State to
use public funds for the public purposes ofdevelopment and diversìfication ofthe economy oftlre
State, the elimination of unemployment or underelnployment in the State, or the developmenl of
commerce in the State; and

WHrìRDAS,ËB 177 I of the 78'r' Texas l-egislature established the 'I'exas lìnterprise Fund ("TIIF")
to be used with the express wlitten approval ofthe (iovernor, l-ieutenant (ìovernor, and Speaker

I Formatted: Fontr Not Bold



of the House of Representatives for economic development, inft'astructut'e developmcnt,

community development, job training progranls. a¡cl business ince¡rtives. and the [ì2"d I'exas

Legislature reauthorized fhe'I'EF'f'or the 2012 and 2013 bienniunr; and

WHEIìBAS, the State values plrevron as a distinguished and impofiant oorporate citizen, and

wishes to receive a commitment thatJ.hevron w!!l expq¡d its existing operations i¡ l'gxa;, and

pheyqon wishes to provide such a commilmetrli and

WHEnnas, the Governor, Lieutenant Governor, and Speaker have each approved a grant from the

I TEF to.Chevron, as ev,idenced in the letler aftached as Exhiþit A hereto¡ and

WHEREASTto ensu¡e that the benefits thg Statg provide¡ under this Agreement are utilized in a

manner consistent with Article III, Section 52-a of the Texas Constitution, and other laws, the

State requires Chevron to comply with conditions and deliver certain performance as set forth
herein, including achieving measurable job creation and retention commitments, in exchange for
receiving these benefits; and

Wuenn,+soth_e p.qlqq dgqi1e !o hqye such p{9pg"seil 191 f'orth i¡ a valld, b1¡dfng a¡d 9qfo199qbt9
agreement; and

WHEREASTthe State believes it is in the best public interest to enter into this Agreement for the

reasons set forth above.

AGREEMENTS

Now,rHEREFonrrin considql4¡o.! gllhqmqlgalploryiqg.s hg1gi¡r!t1g p.arties agree as f'ollows:

STATE oF TIìXAS COMMITMENT

Grant of Funds from the Texas Bnterprise Fund, 
^lhe 

State agrees to pay cash from the'l'exas
Enterprise Fund to Chevron in the amount ol'Twelve Million Dollars ($12,000,000) (the

"Funds") as follows:

(iD

First Grant Payment from the Tcxas Enterprise Fund. 
^the 

State shall pay .

cash fiom the'Iexas Enterprise Fund to Chevron in the amount of T'hree Million
Dollars ($3,000,000) (the "First Payment") within thirt¡' days following the

execution of this Agreement, provided that the f'ollowing accounting documents
required for disbursement have been provided in acceptable form to the State:

Request for Taxpayer Identification Number and Certification; Texas Application
for Payee Identification Number; and Vendor Direct Deposit Authorization.

Second Grant Payment from thc Texas Entcrprise Fund. fhe State shall pay

cash from the Texas Enterprise Fund to Chevron in the amount of Three Million
Dollars ($3,000,000) (the "Second Payment") within thirty days following
receipt frorn Chevron of reasonable evidence of crealing at least Four Hundred
Fifty-Five (455) Employment Positions, as defined below. The format for this
submittal will be in sufficient detail for the State to conl-trm the asserted job
creation.

(iiÐ Third Grant Payment from thc Texas linterprise l-und. 
^!h9 

Stafe sÏal! pay

2

(i)
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cash from the Texas Enterprise Fund to Chevron in the amount of Three Million
Dollars ($3,000,000) (the "Third Payment") within thirfy days following receipt
from Chevron of reasonable evidence of creating at least One Thousand Two
Hundred Twenty-Seven (1,227) Employment Positions, as defined below. The
format for this submittal will be in sufficient detail for the State to confirm the
asserted job creation.

(iv) Fourth Grant Payment from the Texas Enterprise Fund. .the State shall pay ."'
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million
Dollæs ($3,000,000) (the "Fourth Payment") within thirty days following receipt
from Chevron of reasonable evidence of creating at least One Thousand Seven
Hundred Fifty-Two (1,752) Employment Positions, as defined below, The
format for this submittal will be in sufficient detail for the State to confirm the
asserted job creation.

2, CunvnoN FUNDINc Coxprrlor'¡s

phevron must meet all of the following "Funding Conditions", or will be gubjgcl to liquidated
damages and/or repayment in accordance with the Agreement. The Funding Conditions are as

follows:

a. Expanding Chevron Operations"_Cþç_u¡ql SCtITIIC !9 gIp4ldjlg,e1p!4i9n!4its
busisess-lee¿tienrçpçli{ie¡D-in downtown Houston, Harris County which curently ì+elutles

çp¡ss1,pl-r+sclll¡:cd buildines at 1400 Srn _a¡l_r1100!suj$!oajË.
Houston. Harris County. and leascd spaces in the vicinity,_@
':Faei+iry)by _o,¡ç_grjla,rç*a"l_thC_f-o1l_o"w.Lng_êe!iOnU (i) pesslbl.v-constructing a new multi-story
offrce building at 1600 Louisiana St., in Houston, Harris County, Texas, (ii) þasing_a¡,<J
occupying additional offrce space in downtown Houston, Harris County, or (iii) expanding the
use of its existing olvncd oiìice buildings (as exp¡rntled. thc '"Canlpr¡s'') Gs.r*pus.-{lhe
"fêei]ili" u
ê<rünty. The Façi.l"it)"'Çeluputshall be open and operational by December 31,2017.

b. Job Targetr.Cþ-g-vrg¡ cp¡pmitS lp 'tseting 
q jCþ lqlCg! Sf (!) Ct-e,qti']e q lqtql Sf eI !Ca.s.q

One Thousand Seven Hundred Fifty-Two (1,752) Employment Positions by December 31,2020,
in-total at the €;iffiInrs-.Cìiln:pus_a*eLËaeilitfand of (ii) maintaining these Employment Positions
through December 31, 2022 (collectively, the "Job Target"). Chevron also commits to the
following job creation schedule:

pne Hundred Forty-Four Employment Positions by December 3 I, 2013;
pne Hundred Filìy-Four additional Employment Positions (298 total) on
December 31,2014;
9¡ç ,tlurdred l!&y:9çvcl e40!!islq! Eryplqvqç.''r! leilllolq (1!.1 lolel)
on December 31,2015;
9¡ç,Uun4ryC f rtv:Qçvql e44!tisre! Þqrplqv{'re,qt lesil!-o,'re (l 12 lolel)
on December 31,2016;
$ix Hundred Fifteg¡ qddìlio¡a1 !,mpfoymen! Po¡itions (l,Z;27 r9!u1l) oyt ..,.
December 31,2017;

Pnç l|yldtçd !9: e¡ry-flyp @ditjonal Emptoymgnl Posilions (1,402 ...
total) on December 31, 2018;
png Hundred Sevgnty-Five additional Employment Positions (1,577
total) on December 31,2019;

J

-
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(viii) pne Iìundred Seventy¡Five additional Employment Positions (1,752

total) on December 31,2020.

^Jobs 
will only be gounlgd a¡ Employmgnt Poq¡l¡on9 fo¡ purpgses of this Agreement if

they are above the total number of employment positions withphevron's operations, in Texas-+tt

the-1ùr,redris-Âgrcenìe*Firi-r.\€e*teel (the "'I'hreshold"). The parties agreelhat for purposes of this
Agreement, the Threshold shall be Nine-,þ1gf¡1JhSllq¡1q !911,Ê^1..!lg.HUtiçltçl:!.1,+yry1'ë.i,1:.p,+f:ftlt':
\Iinql I r r.'c-(tl459f . 2 :l 3).

!. Bmploymcnt Positions. For lhq purposgs of th.is Aglgement, "f,mployment
Positions" shatl be defined as jobs meeting all o1'the following criteria:

(i) 
^New 

full-time employment positions with Chevron at the C:nr¡+Puseamp,lts-arullhe
Þaei1 it.),F¿eili*' and

(i¡) ;With an average annual gross compensation (excluding benefìts) each year of at

least:

(A)$1i0.000 lor 2013;
(B)$l 12,200 for2014;
(C)$l l4,444lor 2015;

liii¡-unlesi i¡jècìncãlty provìdòol Èy."ìrrii Àsieè-êni,, Àô

subsidiaries, affiliates, contractors, or any other pafty not
constitute Employment Positions.

jótri òreaìêo u¡, Òneuìó"' '

iOentinecl ln ttris Agreément ',' .' '
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(E)
(F)
(G)
(H)
(r)
(r)

116,733 for 2016;
I I 9,068 for 2017;
l2l ,449 f'or 20 I 8;

I 23,878 for 20 I 9;
126,355 for 2020;
128,883 for 2021;
131,460 for 2022,

,$

$
$
$
$
$

^$

^ d. Annual Compliance Vgrifiçatlon, Beginning in January 2014, and continuing every 
,

year thereafter through January 2023, each year by January 3l Chevron must deliver to OOG a ".
compliance verification signed by a duly authorized representative of Chevron that shall cerlify
the number of and generally describe the Employment Positions existing as of December 3l of
the year preceding and provide the median wage for all Employment Positions (the "Annual
Compliance Verification"). There will be a total of Ten (10) Annual Compliance Verifications
due, coveringìobs creafed and maintained in years 2013 through 2022. All Annual Compliance

Verifications shall be in a ftrrm reasonably satisfactory to OOG and shall provide appropriate

back-up data for the Employment Position numbers provided and 1'or the "I'hreshold. In addition,

Chevron must submit each year a copy of the Annual Compliance Verification to the Office of
the Lieutenant Governor and the Office of the Speaker of the House of Representatives at the

addresses listed below.

Lt. Govenror of 'Iexas

P O. Box 12068

Austin, Texas 7871 I

^Speaker 
of the House of Representatives of'Iexas

P.O. Box 2910
Austin, TX 78768
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c'^ Ccrtification of Good Sfanding/Dclinqucnt Taxes^ By execution of this z\greement,
-Chevron 

õertifies that it is in goocl standing under the laws of thi State in which it was l'ormed or
organized, and has provided the State sufficient evidence ol such, In addition, Chevron certilies
that it owes no delinquent taxes to any taxing unit of this State at the time of execution of this
Agreement.

f. Ccrtification relating to undocumented workers, py ex-991¡!ign gf !þjf Ag{gemgllL
Chevron, including any branch, division, and department ofChevron, certifies that it does not and

will not knowingly employ an undocumented worker (as defined by Texas Govemment Code
Section 2264.001(4)). If after any funds are disbursed, Chevron, or a branch, division, or
department of Chevron, is oonvicted of a violation under 8 U.S.C. Section 1324a(f), Chevron
shall repay the amount of any funds disbursed plus interest at the rate of 2.2%o. The repayment

shall occur not later than the 120th day after The date the OOG notifies Chevron of the violation.

3, LIQUIDATED DAMAGDS

a. Failure to Meet 2013 'rFloor" Job Targct. Jl ÇhSvrqll_s 1-11si {,ry.tu.al Çgrypl!a!cg
Verification demonstrates that it has failed to create and maintain at least Seventy-Two (72)

Employment Positions as of December 31, 2013, the State may terminate the Agreement and

require Chevron to repay the entirety of any amounts disbursed under this Agreement plus
interest at the rate of 2,2Yo per year', compounded annually from the date of disbursement to the
date ofrepayment,

b. Job 'Iarget. 
¡A.s set forth in Section 2 above, annually during the term of fhis

Agreement through 2023 Chevron must deliver to OOG an Annual Cornpliance Verification
demonstrating that it has met the Job Target for the year just ended. The oonsequences to
Chevron ofsatisfying, failing to satisfy, or exceeding the Job Target are as lollowsl

(i) Compliance with Job Targct, If Chevron ha.s met the Job 1-argel for that
year, as demonstrated in its Annual Compliance Verification. then Chevron will be deenled to
have met its obligations for such preceding year and no liquidated datnages will be due.

(ii) Failure to Meet Job Targct" ExçEE-¡S_prsvideçl in Scction 3(d-.jlf
Chevron has not met the Job Target for that year, as demonstrated in its Annual Compliance
Velifrcation, then OOG may require Chevron to pay liquidated damages in the amount of One
Thousand Six Hundred Ten Dollars ($1,610) per job for every Employment Position by which it
is short that year.

(iii) Bxceeding Job Target, _l.t en Al"lye! ÇC-ptiq¡çp Yçt!çetiq! f'.lSd þy
Chevron demonstrates that it has exceeded the job target for that year, then Chevron will be

deemed to have exceeded its obligations, and will receive a "Surplus Job Credit" for each extra
Employment Position that it has maintained above the job tæget for that year. Chevron may
utilize any eamed Surplus Job Cledits in following years as 1'ollows:

A, Chevron may expend a Surplus Job Credit in lieu of paying 
.

liquidated damages in the amount ol'$1,ó10 per job (for example, if Chevron
owes liquidated damages in the amount of $161,000 for 100 E,mployment
Positions lacking in a particular year, Chevron may discharge completely or
reduce this amount by expending up to 100 Surplus Job Credits it has earned in
prior years); or

{,¡o¡tn1*94' Fo¡ti Not Botg
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B" Chevron may apply any Surplus Job Credits toward meeting the

remaining Job Target for future years, such that if Chevron accumulates enough

Surplus Job Credits it will be deemed to have fulfilled all of its obligations under

the Agreement, and will be released from the Agreemenf early (for example, if
Chevron has accumulated at least One 'fhousand Seven Hundred Fifty-Two
(1,752) Surplus Job Credits by December 31,2021, then it may apply these

Surplus Job Credils forward to fulfill its Job Target for 2022, and may thereby

fulfill its obligations and be released from the Agreement one year early).

4, CHEVRONADDI'|'IONALCOMMtl'MENl-s

a, OOG Audit Rights.

(i) Duty to Maintain Records, Chevron shall maintain adequate records to

suppofl its charges, procedures and performances to OOG for all work related to this

Agreemcnt. Chevron also shall maintain such records as are deelned necessary by the

OOG and auditors of the State of Texas or United States, or such other persons or enTities

designated by the OOG, to ensure proper accounting for all costs and performances

related to this Agreement.

(ii) Records Retcntion, Chevlon shall majntain and retain for a period of
four (4) years after the submission of the final Annual Compliance Verification, or until
full and final resolution of all audit or litigation matlers which arise after the expiration of
the four (4) year period after the submission of the final Annual Compliance Verification,
whichever time period is longer, such records as are necessary to fully disclose the extent

of servioes provided under this Agreement, including but not limited to any daily activity
reports and time distribution and attetrdance records, and other records which may show

the basis for the calculation of full time positions.

(iiD Audit'I'rails, Appropriate audit trails shall be maintained by Chevron to

provide accountability for updates and changes to automated personnel and financial
systems. Audit trails maintained by Chevron will, at a minimum, identify the changes

made, the individual making the change and the date the change was made. An adequate

history of transactions shall be maintained by Chevron to permit an audit of the system

by tracing the activities of individuals through the system, Chevron's automated systems

must provide the means whereby authorized personnel have the ability to audit and

establish individual accountability for any action that can potentially cause access to,

generation of, or modification of inl'ormation related to the performances of this

Agreement. Chevron agtees that Chevron's failure to maintain adequate audil trails and

corresponding documentation shall create a rebuttable presumption that the perfot'mances

were not perf'ormed.

iinl Access, Chevron shall grant access lo all paper and cleclronic recol'ds.

books, documents, accounting procedures, practices or any other items relevant to the

performance of this Agreement to OOG and auditors of the State of Texas, or such other

persons or entities designated by OOG for the purposes of inspecting, auditing, or
copying such books and records. All records, books, documents, accounting procedures,

practices or any other items relevant to the performance of this Agreement shall be

subject to examination or audit by the ooG and auditors of the State of Texas, or such

other persons or entities desigrated by the OOG in accordance with all applicable state

6
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and federal laws, regulalions or directives. Chevron will direct any subcontractor with
whom it has established a contractual relationship to discharge Chevron's obligafions to

likewise permit access to, inspection of, and reproduction ol'all books and records of
Chevron's subcontractor(s) which pertain to this Agreement.

(v) Location, Aly CV_c_b Sltdjl s,hel! þg qCtr4q-c1gq q!ì"rilg Çhgy1g¡lq ng¡mql

business hours at a Chevron location chosen by OOG and at OOG's expense, provided all

costs incurred by OOG in conducting any such audit shall be reimbursed by Chevron in
the event such audit reveals a material discrepancy in any Chevron reporting of
compliance as required by the Agreement.

(vi) Reimbursement" !1 any audit or examination reveals thal Chev¡onls
reports for the audited period are not accurate in the calculation ofthe Job Target for such

period, Chevron shall promptly reimburse the OOG for the liquidated damages amount(s)
in accordance with section 3.b.ii.

(vii) Correctivc Action PIaq_. l{ q"y agdit ¡evqal a4y Qi¡c1gp4ncles 9.r

inadequacies which are neoessary in order to maintain compliance with this Agreement,

applicable laws, regulations, or Chevron's obligations hereunder, Chevron agrees withirr
thirty (30) calendar days after Chevron's receipt of the audit findings. to proposc ancl

submit to OOG a corrective action plan to correct such discrepancies or inadequacies

subject to the approval of the OOG. Chevron fufther agrees to complete the corlective
action approved by OOG within thirty (30) calendar days afler OOG approves Chevron's
corrective action plan, at the sole cost ofChevron.

(viii) Rcports" Chevron shall provide to OOG periodic status reports in
accordance with OOG's audit procedures regarding Chevron's resolution of any audit-

related compliance activity for which Chevron is responsible.

b. Bconomic Impact Reports; Periodic Progress Briefings" fq a marngr consiqlenl

with the need to protect privacy and the intellectual property of Chevron and third parlies,

Chevron will provide periodic briefings as reasonably requested by OOG on the general

activifies, economic impact and progress ofthe new project development and business operations
in Texas.

c. Use and Retention of Texas Suppliers, phevron will use reasonable efforts to use

qualified Texas-based suppliers to provide products and services under this Agreement, provided
however, Chevron may in its sole discretion select suppliers and contractors based on program

needs, scientific criteria, and industry standards.

d, Financial InformationrChevron will furnish to OOG on an annual basis by J-t*+ary
+tAprilþ-d. qf 9?9¡ ysar 1þr9ucþeu1 lhe l9]T sl lhs.Aetqcpe4!, i4f9¡.r.nq!1,on {gcelditc !þ.q cglglsl
business status, market and general summary financial updates regarding Chevron. Such

hnancial information shall be in a form reasonably satisfactory to OOG.

e, Indemnity and l.Iold Harmless, Chevron agrees to indemnily and hold the State, the

maker of this grant, and its agents, officers, and ernployees harmless lor any and all losses,

claims, suits, actions, and liability, including any litigation costs, that arise from any act or
onrission of Cl-revron or any of its offìcers and employees, agents, contractors, assignees, and

affiliates relating to the projecl lol which this grant is made regardless of' whether the ac1 or

omission is related to job creation or other stated putpose ol'the grant,
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f. EXPRESS NEGLIGENCE. THE INDEMNITY SET FORTH IN THIS
AGREEMENT IS INTENDED TO BE ENFORCEABLE AGAINST CHEVRON
AND ITS SUCCESSORS AND ASSIGNS IN ACCORDANCE WITH THE
EXPRESS TERMS AND SCOPE HEREOF NOTWITHSTANDING TEXAS'
EXPRESS NEGLIGENCE RULE OR ANY SIMILA.R DIRECTIVE THAT
WOULD PROHIBIT OR OTHERWISE LIMIT INDEMNITItr]S BECAUSE OF
THE NEGLIGENCE (WHETHER SOLE, CONCURRENT, ACTIVE OR
PASSIVE) OR OTHER FAULT OR STRICT LIABILITY OF THE OOG.

5, I)EFAULT.S AND REMEDIES

Each of the following acts or omissions of Chevron or occurrences shall constitute an act of
default under tbis Agreement:

a. Failure to Invest-*nd ånd le$s${l{he-l'a+ilt+y(¡¡m-Ú!Cl¡lq¡16. If Chevron fails
to invest and e*p.u,¡r1-çq.ndgg-the CanrpusF+eiti+ by December 31,2017, then the State may

terminate the Agreement and require Chevron to immediately repay the entirety of any amounts

disbursed under this {agreement plus interest at the rate of 2.2%o per year, compounded annually

from the date of disbursement to the date of repayment, reduced by any funds refunded to the

State lor failure to meet Job Targets.

b. Failure to pay liquidated damages for job creation. [.þQ! 19çeÞLq['4Íìet notice,

Chevron shall have f'oLri'ty-five+i+i*y þ045þ Oays to pay gu1¡1a¡!i¡g {amqgqg for j9þ 9rqa1!o¡, If .

Chevron does not pay after this period, all amounts that could potentially be claimed for failure to

meet job targets shall become due and payable immediately on demand of the State ol"l'exas,

c, F'ailure to provide verification. If after the end ol'a calendar year Chevron fails to
provide an Annual Compliance Verifioation by the deadline for that year, OOG may make a good

faith estimate, based on information available to OOG, of the Employmenl Positions at Chevron

as of December 3l of that year and, if the estimated Employment Positions fall short of the Job

Target, require corresponding liquidated damages in accordauce with Section 3,b.ii. above.

Chevron will not be eligible to earn Surplus Job Credits for any such year for which it fails to
provide an Annual Compliance Verification by the deadline for that year.

d, Failure to comply with Section 2,f. lf after any funds are disbursed, Chevron, or a
branch, division, or department of Chevron, is convicted of a violation under I U.S,C. Section

1324a(f), Chevron shall repay the amount of any funds disbursed plus intercst at the rate of 2.2%o.

The repayment shall occur not later than the 120th day after the date the OOG notifies Chevron of
the violation.

6. GENERALPRovISIoNS

a. Authority, Each party represents that it has obtained all necessary authority to enter

into this Agreement.

b. Relationship of Partics and l)isclaimcr of Liability. The parties will perfonn their
respective obligations under this Agreement as independent contractors and not as agents,

employees, partners,joint venturers, or representatives ofthe other parfy. Neither party can make
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representations or commitments fhat bind the other party. Chevron is not a "governmental body"

by virtuc of this Agreement or the use of TEF or other flunding.

c. Limitation of Liability. In no event will either party be liable to the other party for

any indirect, special, punitive, exemplary, incidental or consequential damages. 'Ihis limitation

will apply regardless olwhether or not the other party has been advised ofthe possibility ofsuch
damages. Chevron's total liability under this Agreement shall not exceed the amount of Funds

actually received by Chevron plus intere st aÎ a rale of 2.2o/o.

d. Term, 'l-he term of this Agreernent commenÇes on the llffective Date of' the

Agreement and continues until January 31,2023, unless terminated earlicr pursuant to the ternrs

of this Agreement.

e, Termination for Cause, Eithel party may terminate this Agreement lor Cause upon

thirfy (30) days prior written notice to the other party. "Car¡se" is any failure to perform a

material obligatiorr under this Agreement within the specified time, including a material breach of
a Funding Condition. This Agreement may not be terminated i1'the alleged Cause is cured within
the specified thiÉy-day period. The sole remedy for any termination for Cause (and for the

"cause" giving rise to the termination) shall be that each party is relieved of its obligation to

perform hereunder, however, I'ollowing termination by the State, Chevron will continue to be

obligated to the State for liquidated damages and/or repayment of funds in accordance with
applicable provisions of this Agreement.

f. Repayment upon Early Termination. In the event of early termination of the

Agreement for Cause or by mutual agÍeement of the parties, Chevron shall repay the entirety of
any amounts disbursed under this Agreement plus interest at the rate of 2.2o/o per year,

compounded annually lrom the date of disbursement to the date of repayment.

g. Disputc Resolution and Äpplicablc Law.

(i) Informal Meetings, The parties' representatives will meet as needed to

implement the terms of this Agreement and will rnake a good faith attempf to informally resolve

any disputes.

(¡¡) Non-binding Mediation, Except to prevent irreparable harm for which

there is no adequate remedy at law, neither party shall file suit to enforce this Agreernent without

first submifing the dispute to conl'idential, non-binding mediation before a mediator nlutually

agreed upon by the parties.

(iii) Applicable l,aw and Venue, 'fhis Agleement is made and entered into

in the state of 'l'exas, and this Agreement and all disputes arising out of or relating thereto shall be

governed by the laws of the state of 'Iexas, without legard to any otherwise applicable conflict of
law rules or requirements.

Chevron agrees that any action, sui1, litigation or other proceeding (collectively

"litigation") arising out of or in any way relating to this Agreement, or the matters referred to

therein, shall be commenced exclusívely in the Travis County District Court or the United States

District Court for the Western District of Texas, Austin Division, and hereby irrevocably and

unconditionally consents to the exclusive jurisdiction of those courts for the purpose of
prosecuting and/or defending such litigation. Chevron hereby waives and agrees not to assert by

way of motion, as a defense, or otherwise, in any suit, aotion oI proceeding, any claim that (a)

9



Chevron is not personally subject to the jurisdiction of the above-named courts, (b) the suit,

action or proceeding is brought in an inconvenient forum or (c) the venue of the suit, action or
proceeding is improper.

h. Publicity. Upon request by OOG, Chevron agrees to cooperate fully with OOG to

assist in the preparation ofany press release or other public disclosure regarding this Agreement.
rrlonosc<J

release or other public disclosure concerning this

i. No Waiver of Sovereign Immunity. Nothing in this Agreement may be construed lo
be a waiver of the sovereign immunity of the State to suit.

1, MTSCELLANEOUSPRovISIoNS

a. Counterparts. This Agreement may be executed simultaneously in hryo or more

counterparts, each of which shall be deemed an original, and it shall not be necessary in
establishing proof of this Agreement to produce or account 1'or more than one such counterpart.

b, Merger. This document constitutes the final entire agreement between the part ies and

supersedes any and all priol oral or written communication, representation or agreement relating
to the subject matter of this Agreement,

c. Scverability, Any lerm in this Agreement prohibited by, or unlawful or

unenforceable under, any applicable law or jurisdiction is void without invalidating the remaining
terms of this said Agreement. However, where the provisions of any such applicable law may be

waived, they are hereby waived by either paúy, as the case may be, to the fullest extent permitted

by the law, and the affected terms are enforceable in accorda¡rce with the parties' original intent.

d. Survival of Promises. Notwithstanding any expiration, termination or cancellation of
this Agreement, the rights and obligations pertaining to payment or repayment of funds and/or

liquidated damages, confidentiality, disclaimers and limitation of liability, indemnifrcation, and

any other provision implying survivability will remain in effect after this Agreement ends.

e. Binding Effect. This Agreement and all terms, provisions and obligations set forth
herein shall be binding upon and shall inure to the benefit of the parties and their successors and

assigrs and shall be binding upon and shall inure to the benefit ofthe pa:ties and their respective

successors and assigns and all other state agencies and any other agencies, departments, divisions,
governmental entities, public corporations and other entities which shall be successors to each of
the parties or which shall succeed to or become obligated to perform or become bound by any of
the covenants, agreements or obligations hereunder of each of the parties heleto.

f. Successors and Assigns/ltlotice. Chevron, or any legal successor thereto or prior
assignee thereol may assign its rights and obligations under this Agreement. including by merger

or operation oflaw, to any legal successor or any person or entity thal acquires all or substantially

all of its business and operations, In addition, with the prior writtetr consent of the State, which
consent shall not be unreasonably withheld, or delayed, Chevron, or any legal successor company

thereto or prior assigree thereof, may assigr its rights and obligations under this Agreement to
any parent or wholly owned subsidiary that it currenfly has in place or later establishes, ifl it is

constituted as â separate legally recognized business entity. Any such assiglrnent will be made

without additional consideration being payable to the State. This Agreement shall survive any

\.:..

ìi; ','.'
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sale, change ol'control or similar transaction involving Chevron, any successor thereto or prior
assignee thereof and no such transaction shall require the consent of the State. Chevron shall

provide the State written notice of any assigrment, sale, change of control or similar transaction
pursuarìt to this section as soon as possible and in no event nof later than thiúy (30) calendar days

following such event.

g. Force Majcure. Neither party shall be required to perform any obligation under this
Agreement or be liable or responsible for any loss or damage resulting from its failure to perform

so long as performance is delayed by force majeure or acts of God, including but not limited to
strikes, lockouts or labor shoftages, embargo, riot, war, revolution, terrorism, rebellion,
insurrection, flood, natural disaster, or interruption ofutilities from external causes.

h, Notice. All notices, requests, demands and other communications will be in writing
and will be deemed given and received (i) on the date of delivery when delivered by hand, (ii) on

the following business day when sent by confìrmed simultaneous telecopy, (iii) on the following
business day when sent by receipted overnight courier, or (iv) three (3) business days after

deposit in the United States Mail when mailed by registered or certified mail, return receipt

requested, first class postage prepaid, as follows:

Ifto the State to

TEF Compliance
Compliance and Oversight Division
PO Box 12428

Austin, TX 7871 I

with a concurt'ent copy tol
General Counsel
Office of the Governor
P,O. Box 12428
Austin, Texas 7871 I

Phone:512-463-1788
Fax: 512-463-1932

If to Chevron to

=@@tÌq4d
$ iuj,lì4ruo¡, cjA lìi.i8-3
Attn:-Çerpel¿ìtçL{"ca.l.E,{al,ç.ç,ìs,u.a$9-l
P hone : 

-9 

25. : -8--Z:I I 3 I
f. ¿¡ ; _92*5:g,lz:2"0 

l_"1

wLtt-s-9p\tu!94Lç e pJ.lpl
Manager ofStatc and Local Tax Counsel
Corpolate Ta"r
6001 Bollineer Canvon Rd.

San l{amon. C--A 94583
Phone:925'842-l 173
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The parties have caused this Economic Developnent Agleement to be executed by their duly
authorized representatives to be effective as ofthe date first specifìed above.

Tur Sr¡.rn oF TEXAS CH[,vRoN U.S.A. INc.

BRANDY MARTY
CHIEF oF STAFF

OFFTcR oF THE GovERNoR

INAMEI
IrrrLE]

13



EXHIBIT A

LETTER rrRoM GovERNOR, LItsU'TENANT GovURNOR AND SPEAKUR

AppRovtNG Gn¡N'l ro CuuvnoN IìROM ]-tlFt'l'Ex,qs ENI'l:npRlsti FUNI)
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Johanna Hopkins

From:
Sent:
To:
Cc:
Subject:
Attachments:

Scott Smith
Thursday, June 20, 2013 10:34 AM
'Jesse Broderick'
Justin Gordon
Project Sumit - Draft TEF Agreement for Company Review - 6.20.13
Project Sumit - Draft TEF Agreement for Company Review - 6.20.13.docx

Jesse,

The attached version continues to have much red, but should reflect the substantive updates we have discussed, including the

change to the threshold number. Please send me the company's feedback when available, and Justin will work on copies ready

for signature.

Scott



DRAFTAGREEMENI'

EcoNoMIC DEvELOPÙTDNT AGREtrMDNT

BETWDEN

THE STATE OF TEXAS

ANì)

Cunvnon U.S.A. INC.

MoNur XX,2013

'fuIS AcREEMRNI ("Agreernent") is by and befween the State olTexas (the "State"). aoting by

and through the Office of Economic Development and 'l'ourism, a division within the Office oi
the Governor (.'OOG'), and Chevron U.S,A. Inc,. a Pennsylvania company, ("Chevron"). The

State and Chevron are hereinaftel referred to either individually as the "party," or collectively as

the "parlies," The Effective Date o1'this Agreernent is 2013

RDcITALS

WHEREAS, Texas' low taxes, budgetary discipline, reasonable regulations and educated

workforce continue to make the state a top location for businesses looking to expand or relocate;

and

WHEREAS, Chevron is known for beinu one ol'the rlorld's leaclin lr irìl Èrrrrleal erì{:tltv (tör11riântes

U¡!4ltrtEwltjtr_Sril o I' t hc c n ersv ht tl u str.r' I an d

WHEREAS, Chevron employs -- tpÞtexi$a1,sly: ll !,.90Q people rl+ro+ghe*{'1he$*ik+1.$tale*

$-; :--$2,l l.mb.illion; and

WHEREAS, Chevron has proposed expanding its existing operations in I-Iouston, Harris County,
Texas; and

WIIERIAS, @Chevron is proposing to inyg{in+s"þl+g approximately
$6ó2 million in tbç-eXpaurelr ol llr-çxlrlilggl¿e-li4llt6 +n-ad4i+kwal4*cil-ity-in Iltrus.(¿1" Ilituir
Count)-. Texas, and is expected to create at least 1,752 new fulltime jobs for Texans, with an

average annual payroll of approximately $193 million; and

WHEREAS, Article III, Section 52-a of the -fexas Constitution expressly authorizes the State to

use public funds lor the public purposes ofdeveloprnent and diversificalion ofthe economy ofthe
State, the elimination of unemployment or underemployment in the State, or the developmetlt ol
comlrerce in the State; and

WHEREAS,¡SB 17'71 of the 78'r' Texas Legislature established the Texas Enterprise Fund ("TEF")
to be use<J with the express written approval of the Governor, Lieutenant Governor, ard Speaker

I rory9¡teai !9tli ry9t P9ld



of the tlouse of Representatives 1'or economic development, infrastructure development,

community development. .job training programs, and business inr:entives, and the 82"d 'fexas

Legislature reauthorized the TIìF fol the 2012 and 2013 biennium; and

WIltrREAS, the State values phevron as a distinguished and important corporate oitizen, and -

wishes to receive a commitment that^Chevron wlll Clpanil jlS gði!!!l,g ,op9-r,a!-glp ln TgIq!, Ðd
ÇþC.yto_tt yiClrSC !o plCyidg qgcþ 15:9qm1tm9III_; glq

WHEREAS, the Governor, Lieutenant Governor, and Speaker have each approved a grant from the

I TEF to.Chevron, as evidenggd !n !þe le11e1 attpched as E4þ-ùj1é heretg; and

WHEREAsT to ensure fhat the bqnefì1p the S!a!g providgs under this Agreement are utilized in a

manner consiiient with Article III, Section 52-a of the Texas Conslitution, and other laws, the

State requires Chevron to comply with conditions and deliver ceftain performance as set forth

herein, including achieving measurable job creatioll and retention commitments, in exchange for
receiving these benefìts; and

WHEREASTthe p,q{!ies desl1e 19 hqve qygþ plopo¡a!9 ¡et fo-{þ tn u yqti{, binçl!¡g a4d erl'orge1bìe

agreement; and

Wnnnnasrthe State believes it is in the best public interest to enter into this Agreement for the

reasons set forth above.

AGREEMÐNTS

Now, r'HEREFoRErjn considglatig! S1 llrq .tllylyqlpromlqgs hg¡9i1'¡. thg pqryies agree as follows

1, SrAIEoFTDXASCoMMITMENT

cash from the Texas
($12,000,000) (rhe
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Grant of Funds from the Texas Bnterprise Fund' Jhe State agrees to pay

Enterprise Fund to Chevron in the amount o1' Twelve Million Dollars

"Funds") as follows:

(i) First Grant Paymcnt from thc Texas Bnterprisc Funtl. J'he State shall pay

cash from the Texas Enterprise Fund to Chevron in the amount of Three Million
Dollars ($3,000,000) (the "F'irst Payment") within thirty days l'ollowing the

execution of this Agreement, provided that the l'ollorving accounting documenls

required for disbursement have been provided in acceptable form to the State:

Request for Taxpayer Identification Number and Certification; Texas Application
for Payee Identification Number; and Vendor Direct Deposit Authorization.

Second Grant Payment from the Texas Bnterprisc Fund. Jhe State qhall pay

cash from the Texas Enterprise Fund to Chevron in the amount of Three Million
Dollars ($3,000,000) (the "second Payment") within thirty days following
receipt from Chevron of reasonable evidence of creating at least Four Hundred

Fifly-Five (455) Employment Positions, as defined below. 'lhe fonnat l'or this
submittal will be in suflìcient detail for the State to confirm the asserted .iob
creation,

(ii)

(iii) Third Grant Paymcnt from the Tcxas lìntorprise Fund, 
^l'he 

State shall pay

2
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cash lrom the Texas Enterprise Fund to Chevlon in the anrount ol'Three Million
Dollars ($3,000,000) (the "Third Payment") within thirty days following receipt

from Chevron of reasonable evidence of creating at leasl One Thousand 'l-wo

I-lundred Twenty-Seven (1,227) Employment Positions, as delÌned below. 'l'he

format fbr this submittal will be in sufficient detail for the Stale to conlìrm the

asserted .job creation,

(iv) Fourth Grant Paymcnt from the Texas Enterprisc l-und. il'he State shall pay

cash from the Texas Enterprise Fund to Chevron in the amount ol''fhree Million
Dollars ($3,000,000) (tha "F'ourth Payment") within thirry days following receipt
from Chevron of reasonable evidence of creating at least One l-housand Seven

Flundred F-il1y-'fwo (1,752) Employment Positions, as defined below. The
format for this submittal will be in sufficier.rt detail for the State to confirm the

asserted job creation.

J CnnvnoN FuNDrNc CONDTTIONS

phevron must meet all of the following "Funding Conditions", or will be subject to liquidated
damages and/or repayment in accordance with the Agreement. The Funding Conditions are as

follows:

a. Expanding Chevron Operations", Chqv¡on gompllq !o g4pandilg.o.pqf{11r11 q|it¡
@9Èqpcl,i]'tU]1ì.$','il-'_da]yI1qWÛIlouston,HarrisCounty_-y{h:þl]cur.rentlyjt9!dçl
ç¡rlsisl.r¡f- l+;lr,v_r:nc,tl-þUi-klings at l40qs:luhS!.-HotlSlqjüla¡rrs-Counf, ald .ll00-LOuUtan¡,-'!-L,
I-lousto¡r. Ilarrif Clounty, and lcased spaces in the vicinitv._*{+re j=(å{ìì1*rìF}-eii}ì+ll+-{{he

office building at 1600 Louisiana St., in Houston, I-Iarris County, Texas, ûj),lc¿¡,liug ttttcl

occupying additional offrce space in downtown Ilouston, Harris County, or (iii) expanding tlre

-+ae'jlit}' 'ìÈse-eHiì+eîÊìe+i+i€$-€+-1500-L,euis'iar+a-$ç--ar+d-Fa&f++mith-+t+--++eusten-++tri*
(}ouü+y. The l-aci.lity Glurp.us]iacrl[Lshall be open and operational by December 3l,2017.

b. .lob Target, Chevrorl com¡nits to meeting q job larget of (i) cleating a total of at leasl

One Tlrousand Seven Hundred Fifty-Two (1,752) Employurent Positions by December 31,2020,
i¡ L_ota! at the ÇA1$lt6i_f-Oçilitf.€þ+¡p¡s.*¡¡!:!ìrt-l'l'ig-and of (ii) maintaining these Ernploytnenl
Positiorrs through l)ecember'31,2022 (collectively, the "Job'l'arget"). Chevron also commits t<r

the lbllowing job oreation schedule:

(i) pne Hundred Forty-Four Employrnent Positions by December 31, 2013;
(ii) pne Hundred Fifty-Four additional Employment Positions (29t1 total) on

December 31,2014;
(iiD Onç ï"uldrçd F!fty:$cyçn eC4!t!qre! I_rpplsyqe.ql ls!¡!!s!e (4¡¡ Lo1el)

on December 31,2015;
(iv) 9nç I-.luldtpd Ftf,ty:$cyc¡' c4dllislql _p11tplsy!']c¡t! lqslllstq (þ12 lolsl)

on December 31,2016;
(v) pix l.{undred Fifteen additional Employment Po_sitions (1,227 total) on

December 31,2017;
(vi) png Hundred Seventy-Five additional Employment Positions (1,402

total) on December 31,2018;
(vii) pne Hundred Seventy-Five additional Employmenl Positions (1,577

total) on December 31,2019;
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(viii) pne Flundred $gvenfy-Five additional Fmployment Positions (1,752

total) on I)ecember 31,2020.

^Jobs 
will only be counted as Employment Positions for purposes of this Agreement if

they are above the total number of employment positions with^Chevron's operations, in Texas-af

{,lrc-tirrre-rt+i*-r\grec+r+en+-i:+xee.u{€d (the "Threshold"). 'Ihe parties agree that for purposes of this

Agreement, the Threshold shall be Nine-j:.1¿l!1!Thogqa¡{ Fet+e^f.v1q.ïUl¡ltç:r1.1lt++rdætlio¡t¡'ì'i{+v-
N i r rcil'h rcuJ*-{59S. 2 1 ).

¡ c. Bmploymcnt Positions. For the purposes of this Agreement, "Employment
Positions" shall be defined as jobs meeting all o1'the following criteria:

1 10,000 lor 2013;
112,200 for 2014;
114,444 for 20 I 5;

116,733 for 2016;
119,068 for2017;
121,449 for 20 1 8;
123?878 for 2019;
126,355 f9r 2020;
128,883 for 2021
t3t,!þ0 !9r 2Q22-

liii¡-unieis specinðáfty próvì¿è¿.u>t ìt'ia Àeteèmeni, no
subsidiaries, affiliates, contractofs, or any other party not

constitute Employment Positions.

jobs created by Chevron
identitìed in this Agreement

Formatted: Not

(i) few full-time employment positions with Chevron at the (ìi¡r¡frtsl¿sr-l-ilyÉ:a4ful

ar,r<l.thc-Iiaciliq,_Fasi+i+y; and

(ii);With an average annual gross compensation (excluding benefits) eaoh yeal ol at

least:
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(D)
(E)
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(H)

0)
(r)

¡ d. Annual Compliance Verification. Beginning in January 2014, and continuing every 
.

year thereafter through January 2023, each year by January 3l Chevron must deliver to OOG a '

compliance verification signed by a duly authorized representative of Chevron that shall certify
the number of and generally describe the Employrnent Positions existing as of f)ecember 3l of
the year preceding and provide the median wage for all Employment Positions (the "Annual
Compliance Verification").'fhere will be a total of Ten (10) Annual Cornpliance Verifications
due, covering jobs created and maintained in years 2013 througlr 2022. All Antrual Compliance

Verifications shall be in a lorm reasonably satisfäctory to OOG and shall provide appropriate

back-up data l'or the Dmployment Position numbers provided and fbr the'l'hreshold, In addition,

Chevron must submit each year a copy of the Annual Compliance Verilication to the Office ol
the L,ieutenant Governor and the Office of the Speaker of the IJouse of Representatives at the

addresses listed below.

Lt. Governor of Texas
P.O. Box 12068
Austin, Texas 7871 1

^Speaker 
of the House of Representatives of Texas

P.O. Box 2910
Austin, TX 7876f1
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^ ea Certification of Good Standing/Dclingucnt'faxcs, By execution of this Agreerncnt, 
.'Ch"uron 

õertilies that it is in good standing under the laws olthe State in which it was formcd or

organized, and has provided the State suffioient evidence of such. In addition, Chevron cerfifles
that it owes no delinquent taxes to any taxing unit of this State at the time of execution of this

Agreement.

f. Ccrtification relating to undocumented workers, Þy glqçUliql of thlS AgtgçnSll'
Chevron, including any branch, division, and department ofChevron, certifìes that it does not and

will not knowingly employ an undocumented worker (as defined by Texas Government Code

Section 2264.001(4)). If after any funds are disbursed, Chevron, or a branch, division, or
depa:tment of Chevron, is convicted of a violation under 8 U.S.C. Section 1324a(Ð, Chevron

shall repay the amount of any funds disbursed plus interest at the rate of 2.2"/o. The repayment

shall occur not later than the 120th day after the date the OOG notifies Chevron ofthe violation.

3, LIQUIDATED DAMAGES

a. Failure to Mcet 2013 "Floor" Job Target. 
^lf ÇhSulq{tl¡ ftfst Alnyql Çq.tlpllalSS

Verification demonstrates that it hàs failed to create and maintain at least Seventy-Two (72)

Employment Positions as of December 31, 2013, the State may terminate the Agreement and

require Chevron to repay the entirely of any amounts disbursed under this Agreement plus

interest at the rate of 2.2%o per year, compounded annually lrom the date of disbursement fo the

date of repayment.

b. Job Target, ,A,s set forth in Section 2 above, aunually during the term of this
Agreement through 2023 Chevron must deliver to OOG an Annual Conrpliance Verification
demonstratirrg that it has met the Job Target f'or the year .iust ended. 'l'he cotrsequences to

Chevron of satisfying, failing to satisf, or exceeding the Job 'l.alget are as fòllows:

(i) Compliancc with Job Targct, !f Cheyron has met lhq Job Tqrget fbl thal
year, as demonstrated in its Annual Compliance VerifÌcation, then Chevron will be deemed to

have met its obligations for such preceding year and no liquidated damages will be due.

(i¡) Failurc to Meet Job Target, f
Chevron has not met the Job Target for that year, as demonstrated in its Annual Compliance '...
Verification, then OOG may require Chevron to pay liquidated damages in the amount of One

Tl.rousand Six Hundred Ten Dollars ($1,610) per job for every Employment Position by which it
is short that year.

(iii) Bxceeding Job Target' I_t q¡ nryly-el Çq*pl!S"!çq Yg¡jfigali-qn f1l,qd by

Chevron demonstrates that it has exceeded the job target for that year, lhen Chevron will be

deemed to have exceeded its obligations, and will receive a "Surplus Job Credit" for each extra

Employment Position that it has maintained above the job target f'or that year. Chevron may

utilize any earned Surplus Job Credits in following years as follows:

Al Chevron may expend a Surplus Job Credit in lieu of paying
liquidated damages in the arnount of $1,610 per job (for example, if Chevron

owes liquidated darnages ir.r the amount of $161,000 for 100 Employment
Positions lacking in a particular year, Chevron may discharge completely or

reduce this amount by expending up to 100 Surplus Job Credits it has earned in

prior years); or
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B" Chevron may apply any Surplus Job Credits toward meeting the

remaining Job Target ltrr future years, such that if Chevron accumulates enough

Surplus Job Credits it will be deemed to have 1'ulfilled all of its obligations under

the Agreement, and will be released from the Agreement early (for example, il
Chevrorr has accumulated at least One Thousand Seven Hundred Fifly-'l'rvg
(1,752) Surplus Job Credits by December 31,2021, then it may apply these

Surplus Job Credits forward to fulf'ill its Job 'l-argel lor 2022, and nray thereby

lulfill its obligations and be released from the Agreement one year early).

4. CHEVRON ADDITIONAL COMMn'MENTS

a. OOG Audit Rights.

(Ð Duty to Maintain Records.^ Chevron shall maintain adgquatg 1e9o¡ds- to
support its charges, procedures and performances to OOG for all work related to this
Agreement. Chevron also shall maintain such records as are deemed necessary by the

OOG and auditors of the State of Texas or United States, or such other persons or entities

designated by the OOG, to ensure proper accounting for all costs and performances

related to this Agreement.

(ii) Records Retention, Chevron shall maintain and retain for a period of
four (4) years afler the submission of the final Annual Complianoe Verification, or until
full and final resolution of all audit or litigation matters which arise after the expiration of
the four (4) year period after the submission of the fìnal Annual Cornpliance Verification,
whichever time period is longer, such records as are nçcessary to fully disclose the extent

of services provided under this Agreement, including but not limited to any daily activity
reports and time distribution and attendance records, and other records which may show
the basis for the calculation of flull time positions.

(iii) Audit Trails" Appropriate audit trails shall be maintaiued by Chevron to
provide accountability for updates and changes to automated personnel and financial
systems, Audit trails maintained by Chevron will, at a minimum. identify the changes

made, the individual making the change and the date the change was made. An adequate

history of lransactions shall be maintained by Chevron to permit an audit of the systenr

by tracing the activities of individuals thlough the system, Chevron's automated systcms

must provide the means whereby authorized personnel have the ability to audit and

establish individual accountability for any action that oan potentially cause access to,

generation of, or modification of infonnation related to the perl'ormances of this

Agreement. Chevron agrees that Chevron's failure to nraintain adequate audit trails and

corresponding documentation shall create a rebultable presumplion that the performarces
were not performed.

l

(iv) Access, Chevron shall grant access to all paper and electronic records,

books, documents, accounting procedures, practices or any other items relevant to the
performance of this Agreement to OOG and auditors of the State of Texas, or such other
persons or entities designated by OOG for the purposes of inspecting, auditing, or
copying such books and records. All records, books, documents, accounting prooedures,

practices or any other items re levant to the performance of this Agreement shall be

subject to examination or audit by the OOG and auditors of the State ol''l'exas, or such

other persons or entities designated by the OOG in accordance with all applicable state

6
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and federal laws, regulations or directives. Chevron will direct any subcontractor with
whom it has established a contractual relationship to discharge Chevron's obligations to
likewise permit access to, inspection of, and reproduction of all books and records of
Chevron's subcontractor(s) which pertain to this Agreement.

(v) Location"_A,ny qgc-þ audlt s!qi! bS gCl4\¡g.tSd {u¡te ÇilqylSqle lC{pSl
business hours at a Chevron location chosen by OOG and at OOG's expense, provided all
costs incurred by OOG in conducting any such audit shall be reimbursed by Chevron in
the event such audit reveals a material discrepancy in any Chevron reporting of
compliance as required by the Agreement.

(vi) Reimbursement, If any audit or examination reveals that Chevron's
reports for the audited period are not accurate in the calculation ol'the Job 1-arget I'or such

period, Chevron shall pronrptly reimburse the OOG for the liquidated damages amount(s)
in accordance with section 3.b.ii.

(vii) Corrective Action Plan If a¡y audit reveals any discrepancies or
inadequacies which are necessary in order to maintain compliance with this Agreement,
applicable laws, regulations, or Chevron's obligations hereunder, Chevron agrees within
thifiy (30) calendar days after Chevron's receipt of the audit findings, to propose and

submit to OOG a corrective action plan to correct such discrepancies or inadequacies
subject to the approval of the OOG. Chevron further agrees to complete the corrective
action approved by OOG within thirly (30) calendar days after OOG approves Chevron's
corrective action plan, at the sole cost ofChevron.

(viii) Reports, Chevlon qhall p¡ovidg 10 OOG periodic status repofts in
accordance with OOG's audit procedures regarding Chevron's resolution of any audit-
related compliance activity for which Chevron is responsible.

b, Bconomic Impact Reports; Pcriodic Progress Briefings" In a mantrer oonsistent
with the need to protect privacy and the intellectual property of Chevron and third parties,

Chevron will provide periodic briefings as reasonably requested by OOG on the general

activities, eoonomic impact and progress ofthe new project development and business operations
in'Iexas.

c. Use and Retcntion of Tcxas Suppliers. phevron will use reasonable efforts to use

qualified Texas-based suppliers to provide products and services under this Agreement, provided
however, Chevron may in its sole discretion select suppliers and contraotors based on program

needs, scientifrc criteria, and industry standards.

I a.,Financial lnformationrChevron will l'urnish to OOG on au annual basis by Jan+r++y

| 3+April I30, of gqch yeq¡ !þlgpgbolrl lbS.tgtrl ol!h9AgJ99p9q!, i¡lolrnation regardìng the genetal

business status, market and general summary financial updates regalding Chevron. Such

Jina¡oial information shall be in a f'orm reasonably satisfactory to OOG,

e. Indemnity and Hold Harmless. Chevron agrees to indemnifo and hold fhe State, the
maker ol' this grant, and its agents. officers, and employees harmless lor any and all losses,

claims, suits. actions, and liability, including any litigation costs, that arise from any act or
omission of Chevron or any of its officers and employees, agents, colìtractors, assignees, ard
affiliates relating to the project for which this grant is made regardless of whether the act or
omission is related tojob creation or other stated purpose ofthe grant.
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^f. 
EXPRESS NEGLIGENCE. THE INDEMNITY SET FORTH IN THIS

AGREEMENT IS INTENDED TO BE ENFORCEABLE AGAINST CHEVRON
AND ITS SUCCESSORS AND ASSIGNS IN ACCORDANCE WITH THE
EXPRESS TERMS AND SCOPE HEREOF NOTWITHSTANDING TEXAS'
EXPRESS NEGLIGENCE RULE OR ANY SIMILAR DIRECTIVE THAT
WOULD PROHIBIT OR OTHERWISE LIMIT INDEMNITIES BECAUSE OF
THE NEGLIGENCE (WHETHER SOLE, CONCURRENT, ACTIVE OR
PASSIVE) OR OTHER FAULT OR STRICT LIABILITY OF THE OOG.

5, DEFAULTSANDREMDDIES

Each of the following acts or omissions of Chevron or occurrences shall constitute an act of
default under this Agreement:

a, Failure to Invest-+nd a4lÐxpa+rd-th
|'acilitr,. If Chevron fails to invest and expandery*x@qthe I'acilitye*mptrJ'¿eil4--by
December 31,2017, then the State may terminate the Agreement and require Chevron to
immediately repay the entirety of any amounts disbursed under this Aagreement plus interest at

the rate of 2,2%o per year, compounded annually fiom the date of disbursement to the date of
repayment, reduced by any funds refunded to the State for failure to meet Job Targets.

b. Failurc to pay liquidatcd damages firr job creation, IJnon receipt olì{fter notice,

Chevron shall have lix+rty-l:rvethìrt)'tti-ry (304Ð dayr !9 pqy g!l!!aldi!g Qqmages l'o1 job
creation. If Chevron does not pay after this period, all amourrts that could potentially be claimed

for failure to meet job targets shall become due and payable immediately on demand of the State

of Texas,

c. Failure to provide verification. If after the end of a calendar year Chevron l'ails to
provide an Annual Compliance Verification by the deadline for that year, OOG may make a good

faith estimate, based on information available to OOG, of the Employment Positions at Chevron

as of December 3l of that year and, if the estimated Employment Positions fall shon of the Job

Target, require corresponding liquidated damages in accordance with Section 3,b.ii. above.

Chevron will not be eligible to earn Surplus Job Credits for any such year for which it fails to
provide an Annual Compliance Verification by the deadline for that year.

d, Failurc to comply with Section 2.f. If after any funds are disbursed, Chevron, or a
branch, division, or department of Chevron, is convicted of a violation under 8 U.S.C, Section

1324a(f), Chevron shall repay the amount ofany funds disbursed plus interest at the rate of2.2Yo.

The repayment shall occur not later than the l20th day after the date the OOG notifies Chevron of
the violation.

6. GDNERALPROVISIONS

a, Authority. Each party represents that it has obtained all necessary authority to enter
into this Agreement.

b. Relationship of Parties and Disclaimer of Liability, The parties will perform fheir
respective obligations under this Agreement as independent contractors and not as agents,

employees, partners, joint venturers, or represenlatives of the other party. Neither parly can make
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representations or commiÍments that bind the other party. Chevron is not a "governmental body"
by virtue of this Agreement or the use of TEF or other funding.

c. t,imitation of Liabilify. In no event will either party be liable to the other party lor
any indirect, special, punitive, exemplary, incidental or consequential damages, 

-fhis Iìnritation

will apply regardless of whether or nol the other party has been advised of the possibility of such

damages. Chevron's total liability under this Agreement shall not exceed the amount ol F'unds

actually received by Chevron plus interest af a rate o12.2%o.

d, Term, 'fhe term of this Agreement commences on the Effective Date of the

Agreement and continues until January 31,2023, unless terminated earlier pursuantto the terms

of this Agreement.

c. Termination for Cause, Either party may terminate this Agreement for Cause upon

thirly (30) days prior written notice to the other party. "Cause" is any failure to perform a

material obligation under this Agreement within the specified time, including a material breach of
a Funding Condition, This Agreement may not be terminated if the alleged Cause is cured within
the specified thiúy-day period. The sole remedy for any termination for Cause (and l'or the

"cause" giving rise to the termination) shall be that each parly is relieved of its obligation to
perform hereunder, however, following termination by the State, Chevron will continue to be

obligated to the State for liquidated damages and/or repayment of funds in accordance with
applicable provisions of this Agreement.

f, Repaymcnt upon Early Termination, In the evenl of early termination of the

Agreement for Cause or by mutual agreement of the parties, Chevron shall repay the entirety of
any amounts disbursed under this Agreement plus interest at the rate of 2.2Yo per year,

compounded annually from the date of disbursement to the date of repayment.

g. Dispute Resolution and Applicable Law.

(i) Informal Meetings, The parties' representatives will meet as needed to

implement the terms of this Agreement and will make a good faith attempt to inl'ormally resolve

any disputes.

(ii) Non-binding Mediation, Except to prevent irreparable harm lor which
there is no adequate remedy at law, neithel party shall file suit to euforce this Agreernent without
Iìrst submilling the dispute to confidential, non-binding mediation before a mediator mutually
agreed upon by the parties.

(iiD Applicablc Law and Venue. This Agreement is made and entered into
in the state ofTexas, and this Agreernent and all disputes arising out ofor relating thereto shall be

governed by the laws ofthe state ofTexas, without regard to any otherwise applicable conflict of
law rules or requirements.

Chevron agrees that any action, suit, litigation or other proceeding (collectively

"litigation") arising out of or in any way relating to this Agreement, or the matters reÍbrred to
therein, shall be commenced exclusively in the Travis Counfy District Court or the lJnited States

District Court for the Western District of Texas, Austin Division, and hereby irrevocably and

unconditionally consents to the exclusive jurisdiction of those courts for the purpose of
prosecuting and/or delènding such litigation. Chevron hereby waives and agrees not to assert by

way of motion, as a defense, or otherwise, in any suit, action or proceeding, any claim that (a)

9



Chevron is not personally subject to the jurisdiction of the above-named courts, (b) the suit,

action or proceeding is brought in an inconvenient forum or (c) the venue of the suit, action or

prooeeding is improper.

h. Publicity. lllpon requesl by OOG. Clho,ron agrees to cooperate lìlly rvith OOCj 1o

assist in rhe prepalation ofa¡)' press release ol other public disclosule regarding this Agreement.

Chevron agrees to obtain OQG's approval prior to Chevron's iss-uance of an.v prcss relqgsç10.1

odrcr publìc clisckrsure concel'nine this A-qlcernent. unless othenvise rcquired bv lalv.Ì!+_PgI

rctpes¡uroo+,-c¡evf otì-û$€es-+ê+oepefi ì@ j++l+e-p¡epara+isn-e+a+y

¡@n-{ì€f e€s+o-etr+at+}f #iU

i. No Waiver of Sovereign Immunity. Nothing in this Agreement may be construed to

be a waiver of the sovereign immunity of the State to suit.

7, MISCELLANEOUSI,ROVISIONS

a. Counterparts. This Agreement may be executed simultaneously in h¡¡o or more

counterpafts, each of which shall be deemed an original, and it shâll not be necessary in

establishing proof of this Agreement to produce or account for more than one such countelpart.

b. Merger. This document constitutes the flinal entire agreement between the pat1ies and

supersedes any and all prior oral or written communication, representation or agreement relating

to the subject matter of this Agreement.

c. Severabitity. Any term in this Agreement prohibited by, or unlawful or

unenforceable under, any applicable law or jurisdiction is void without invalidating the remaining

terms of this said Agreement, However, where the provisions of any such applicable law may be

waived, they are hereby waived by either party, as the case may be, to the fullest extent permitted

by the law, and the affected terms are enforceable in accordance with the parties' original intent.

d, Survival of Promises, Notwithstanding any expiration, termination or cancellation of
this Agreement, the rights and obligations pertaining to payment or repayment of funds and/or

liquidated damages, confidentiality, disclaimers and limitation of liability, indemnification, and

any other provision implying survivability will remain in effect after this Agreement ends.

c. Binding Bffcct. This Agreement and all ternrs, provisions and obligations set forth

herein shall be binding upon and shall inure to the benefit ofthe parties and their successors and

assigns and shall be binding upon and shall inure to the benefÌt of the parties and tlreir respeclive

successors and assigns and all other state agencies and any other agencies, departmeltts. divisions,
governmental entities, public corporations and other entities which shall be successors to eaoh of'

the parties or which shall succeed to or become obligated to perform or become bound by any ol
the covenants, agreements or obligations hereunder ofeach ofthe parties hereto,

f, Succcssors and .AssignsÆ.{otice. Chevron, or any legal successor thereto or prior
assignee thereof, may assign its rights and obligations under this Agreement, including by merger

or operation oflaw, to any legal successor or any person or entity that acquiles all or substantially

all of its business and operations. In addition, with the prior written consent of the State, which

consent shall not be unreasonably withheld, or delayed, Chevron, or any legal successor company
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thereto or prior assigree thereof, may assign its rights and obligations under this Agreement to
any pa.rent or wholly owned subsidiary that it currently has in place or later establishes, if it is

constituted as a separate legally recognized business entity. Any such assignment will be made

without additional consideration being payable to the State. This Agreement shall survive any

sale, change of control or similar transaction involving Chevron, any successor thereto or prior

assignee thereof and no such transaction shall require the consent of the State. Chevron shall

provide the State written notice of any assignment, sale, change of control or similar transaction

pursuant to this section as soon as possible and in no event not later than thirty (30) calendæ days

following such event.

g, l-orce Majeure, Neither party shall be required to perform any e6litut on under this

Agreement or be liable or responsible for any loss or damage resulling from its failure to perform

so long as perl'ormance is delayed by f'orce majeure or acts of God, including but not limited to
strikes, lockouts or labor shortages, embargo, riot, war, revolution, terrorism, rebellion,
insurrection, flood, natural disaster, or interruption ofutilities from external causes.

h. Notice, All notices, requests, demands and other communications will be in writing
and will be deemed given and received (i) on the date of delivery when delivered by hand, (ii) on

the following business day when sent by confirmed simultaneous telecopy, (iii) on the following
business day when sent by receipted ovelnight courier, or (iv) three (3) business days after

deposit in the United States Mail when mailed by registered or certilìed mail, return receipt

requested, first class postage prepaid, as follows:

Ifto the State to:

'l'EF Compliance
Compliance and Oversight Division
PO Box 12428
Ausfin, TX 7871 I

wilh a concurrenl copy tol
General Counsel
Offìce of the Governor
P.O. Box 12428

Austin, Texas 7871 I
Phone:512-463-1788
Fax: 512-463-1932

If to Chevron to

:..:: .,".::::--::.- - ÇXç:"tlt.ql -(,1,ç,u1"ç1"*l!Lqtl

-:::= :---:'(f)ll-lH9ll¡t¡ecl-c-iln-.r.!)Dl-{-q.il-d
S¡ur R.¡.¡tul¡r, (l¡\ 9,-158-i

Attn : ----Çerpgrclc ß.ç-¿tl ì":)s,.I¡tlc: ÇqUnççl
Phone: . -- - ---"-.' n1:.3:l2{3l7
Fax:__: '' _9f,j:84?å,1-l L

vith a cr.tncurrent coDtt lt¡'. Formatted: Indent: Left: 1"
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MgrraSql-alSta.!_c*al_dl=qcalT¿ü_Ço_r¡¡rsel
I'ornorll c 'l'ax

600 I IÌrllineer Cany<ln RtJ.

San llamon. CA 94583
Phonc:925-842-l 173

Formatted: Indent: Left: 1"

Formatted: Indent: Left: 0"

{Sigttøtu re Ptge Follows}
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The parties have caused this Economic Development Agreement to be executed by their duly
authorized representatives to be effective as ofthe date first specifìed above.

Tgn Srnrn oF TDXAS CHtrVRoN U.S.A. INC,

BRANDY Men'lv
CI-IEF oF STAFF

OFIrtcE oF TIJE GovERNoR

IN,+vr]
FITLE]

13



IìXIIIBIT A

LETTER FROM GOVERNOIì, LIEUTENANT GOVERNOR AND SPEAKER

AppRovtNc GRANT To Cu¡vnou I,ROM'rHE TEX¡rs ENrenpRIs¡ Futltl
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Johanna Hopkins

From:
Sent:
To:
Subject:

Jesse Broderick [jbroderick@sumitcredits.com]
Tuesday, June 25, 2013 B:30 AM
Scott Smith; Justin Gordon
Question on Section 5b

Hey guys,

Quick question, on Chevron's review of Section 5b they had asked for 45 days instead of 30 days, ln your changes that you'd

sent back to us it appeared as if you agreed with that change, But in the Execution Copy the 30 days was put back in. ls this just

an oversight or are you requiring that it be 30 days instead of 45? Chevron would like 45 days on the basis that it can be a very

challenging process to get a notice from someone, find the correct owner, then get approval and a check cut in 30 days.

Thanks,

JESSE D. BRODERICK
PO BOX 910
WATSON, LA 70786
t\2251 ()64,-21()0 / CELL {225) 938-8301

Phvsical Address:
30879 HIGI-IWAY 16

SUITE DI
DENHAM SITRtNGS, LA 10'/26()l)l'r1ìl

Any advice in this communication is limited to the conclusions specifically set forth herein and is based on the completeness and accuracy of the stated facts, assumpt¡ons

uná/or .epre""ntat¡ons included. ln rendering advice, we may consider tax authorities that are subject to change, retroactively and/or prospectively, and any such changes

could affóct the validity of the advice. We wiÍ not update our advice for subsequent changes to the law and regulations, or to the judicial and administrative interpretat¡ons

thereof.

The advice or other information in this document was prepared for the sole benefit of Sumit Credit's client and may not be relied upon by any other person or organ¡zation.

Sumit Credits accepts no responsibil¡ty or liab¡lity in respect of this document to any person or organ¡zation other than Sumit Credit's cl¡ent.

t



Johanna Hopkins

From:
Sent:
To:
Gc:
Subject

Scott Smith
Thursday, June 20, 2013 9:21 AltA
'Jesse Broderick'; Justin Gordon
Tad Curtis
RE: Checking in

Jesse,

Thank you for your patience this week. I expect to have a company review document available to send your way later this
morning.

Scott

From : Jesse Broderick Ima ilto :j broderick@sum itcredits.com]
Sent: Thursday, June 20,2013 B:25 AM

To: Scott Smith; Justin Gordon
Cc: Tad Curtis
Subject: RE: Checking in

Hey guys,

Any updates would be greatly appreciated

Thanks,

Jesse D. Broderick
SUMIT CREDITS, LLC
PO Box 910
Watson, LA70786
wk. (225) 664^2160
ct. (225)938-8301
ibroderick@sumitcredits.com

From : Scott Sm ith Imailto : ssm ith@qovernor.state,tx. us]
Sent: Tuesday, June 18, 2013 9:09 AM

To: Jesse Broderick; Clint Harp; Justin Gordon
Cc: Tad CuÊis
Subject: RE: Checking in

Jesse,

Clint, Justin and I spoke late yesterday and I plan to email you new copy today. The request to isolate Chevron USA jobs is

workable and will be reflected in the updated contract.

Scott

From : Jesse Broderick fma ilto :jbroderick@sum itcredits,com]
Sent: Tuesday, June 18, 2013 9:06 AM

1



To: Clint Harp; Scott Smith; Justin Gordon
Cc: Tad Curtis
Subject: Checking in

Hey guys,

ljustwantedtocheckinwithyoutoseeifyouhadanyissuesorconcernswiththeproposedchanges, lleftScottamessage
aboutthechangesonthebaselinelanguage. Thecompanyunderstandsthatonlyjobscreatedaftertheexecutionofthis
agreement will be eligible.

Rega rds,

JNSSE D. BRODERICK
PO BOX 9lO
w/\]-soN. LA7.Ù'186
\225t 664-2160 / CELL 025) 938-8301
J Ulì()DI RIC,K(AStJ I\4l]'CIì hllIl'S.COM

Phvsical Address:
30879 r-.ilCl-IWAY 16

SUITE DI
DENHAM SPRINGS. LA 1472,6

Any adv¡ce in this communication is l¡mited to the conclusions specifically set forth here¡n and is based on the completeness and accuracy of the stated facts, assumpt¡ons

unú/or rep.es"ntations included. ln rendering advice, we may consider tai authorities that are subject to change, retroactively and/or prospect¡vely, and any such changes

could affòct the validity of the advice. We wii not update ouiadvice for subsequent changes to the law and regulations, or to the judicial and administrative ¡nterpretations

thereof.

The advice or other informat¡on in this document was prepared for the sole benefit of Sumit Credit's client and may not be relied upon by any other person or organ¡zat¡on

Sumit Cred¡ts accepts no responsib¡lity or l¡ability in respect of this document to any person or organization other than Sumit Credit's client

2



Johanna Hopkins

From:
Sent:
To:
Cc:
Subject:

Jesse Broderick Ibroderick@sumitcredits.com]
Thursday, June 20, 2013 8:25 AM
Scott Smith; Justin Gordon
Tad Curtis
RE: Checking in

Hey guys,

Any updates would be greatly appreciated

Thanks,

Jesse D. Broderick
SUMIT CREDITS, LLC
PO Box 910
Watson, LA 70786
wk (225) 664-2160
ct. (225) 938-8301
ibroderlck@sumitcredits.com

From : Scott Smith Ima ilto : ssm ith@oovernor,state.bx. us]
Sent: Tuesday, June 18, 2013 9:09 AM

To: Jesse Broderick; Clint Harp; Justin Gordon
Cc: Tad Cudis
Subject: RE: Checking in

Jesse,

Clint, Justin and I spoke late yesterday and I plan to email you new copy today. The request to isolate Chevron USA jobs is
workable and will be reflected in the updated contract.

Scott

From : Jesse Broderick fma ilto :j broderick@sumitcred its.com]
Sent: Tuesday, June 18, 2013 9:06 AM

To: Clint Harp; Scott Smith; Justin Gordon
Cc: Tad Curtis
Subject: Checking in

Hey guys,

I just wanted to check in with you to see if you had any issues or concerns with the proposed changes. I left Scott a message

about the changes on the baseline language. The company understands that only jobs created after the execution of this

agreement will be eligible,

1

Regards,



JESSE D. BRODERICK
PO BOX 9rO
WATSON, LA'/O786
1225t 664,-2160 / CELL (2251938-83ûl
JBRODERI CKls)SUM I"ICIìEDITS.COM

Phvsical Address:
30879 HIGTJWAY Ió
SUITE DI
DENHAM SPRINGS, LA 70726

Any advice in this communication is limited to the conclusions spec¡fically set foÉh herein and is based on the completeness and accuracy of the stated facts, assumptlons

aná/or representations included. ln rendering advice, we may consider tax authorities that are subject to change, retroactively andior prospectively, and any such changes

could affóct the validity of the adv¡ce. We wiù not update oui advice for subsequent changes to the law and regulations, or to the judicial and administrative ¡nterpretations
thereof.

The advice or other information in this document was prepared for the sole benefit of Sumit Credit's cl¡ent and may not be rel¡ed upon by any other person or organization
Sum¡t Credits accepts no respons¡bility or llability in respect of this document to any person or organizat¡on other than Sumit Credit's cl¡ent.
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Johanna Hopkins

From:
Sent:
To:
Cc:
Subject

Jesse Broderick [jbroderick@sumitcredits. com]
Thursday, June 20, 2013 8:25 AM
Scott Smith; Justin Gordon
Tad Curtis
RE: Checking in

Hey guys,

Any updates would be greatly appreciated

Tha n ks,

Jesse D. Broderick
SUMIT CREDITS, LLC
PO Box 910
Watson, LA 70786
wk (225) 664-2160
ct. (225)938-8301
ibroderick@sumitcredits.com

From : Scott Smith Ima i lto : ssm ith @ governor.state,tx. us]
Sent: Tuesday, June 18, 2013 9:09 AM

To: Jesse Broderick; Clint Harp; Justin Gordon

Cc: Tad Curtis
Subject: RE: Checking in

Jesse,

Clint, Justin and I spoke late yesterday and I plan to email you new copy today. The request to isolate Chevron USA jobs is

workable and will be reflected in the updated contract.

Scott

From : Jesse Broderick Ima ilto : ibroderick@sumitcred its'com]
Sent: Tuesday, June 18, 2013 9:06 AM

To: Clint Harp; Scott Smith; Justin Gordon
Cc: Tad Curtis
Subject: Checking in

Hey guys,

I just wanted to check in with you to see if you had any issues or concerns with the proposed changes. I left Scott a message

about the changes on the baseline language. The company understands that only jobs created after the execution of this

agreement will be eligible.

1

Regards,



JESSE D. BRODERICK
PO BOX 91O

WATSON, L.A 7OV86
t225t 664-2160 / CELL 0251 938-8301
JIIRO D I-R I C,Klq)SU M I-f C Iìl-Di'l-5.COM

Phvsical Address:
3O87q HIGHWAY 16

SUI'IE D]
DENHAM SP]{INCS, LA 70'/26

Any advice in this communication is limited to the conclus¡ons specifically set forth here¡n and ¡s based on the completeness and accuracy of the stated facts, assumptions

aná/or.epr"""ntations ¡ncluded. ln rendering advice, we may consider tax authorit¡es that are subject to change, retroactively and/or prospectively, and any 6uch changes

could affåct the val¡dity of the advice. We wiä not upáate ouiadvice for subsequent changes to the law and regulations, or to the judicial and administrat¡ve interpretations
thereof.

The advice or other ¡nformation in this document was prepared for the sole benefit of Sumit Credit's client and may not be relied upon by any other person or organ¡zation.

Sumit Credits accepts no responsibility or liabil¡ty in respect of this document to any person or organization other than Sumit Credit's cl¡ent'
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Johanna Hopkins

From:
Sent:
To:
Cc:
Subject

Scott Smith
Monday, June 24,2013 12.17 Pl\A

Clint Harp
Lucy Nashed; Eric Clennon; Justin Gordon
Re: Chevron TEF Release

Heard from the consultant and advised the company's media team to contact you today to pick a release date, They will have

our "final" agreement today.

Scott Smith
(512)e36-0278 o

 m
ssm ith @gov.texas.gov

On Jun 24,2013, at 1:l-5 PM, "Clint Harp" <clint.harp@governor.state.tx.us> wrote:

I am out today and scott is in DC. Looping in Eric so he can send you the details,

But right now we are still working through the capital investment issue with them.

Sent from my iPhone

On Jun 24,20'J,3, aT I2:I2 PM, "Lucy Nashed" <lucv.nashed@governor.state.tx.us> wrote:

Haaaaaaaappy Monday and clint. As a gift, I was going to avoid talking

to you for at least a week after allthe time we spent together last weel<, but you're outta lucl<.

Any movement on this one? Also, scotty can you send me the details on the dealyou emailecl

about on Friday?

From: Johnson, Russell A Imailto:Russell.Johnson@chevron'com]
Sent: Monday, June24,2013 9:07 AM

To; Lucy Nashed
Subject: Chevron TEF Release

Hi Lucy:

Just checking in to see if you have any update on the potential timing of the Chevron TEF
release. l've heard possibly this week ... then again, we've heard that before g.

Regardless, I should be getting you our input to your release soon. When I do, I will also send
you a copy of our release. And, on your release, would it be possible to remove the $$ amount of
ifre Ouilding? We are not including it in our release because we typically do not release our capital
spend on projects until we announce FID (final investment decision,) - Russell



Russell Johnson
Public Affairs - North America E&P
russell.joh nson @chevron.com

Chevron U.S.A., lnc.
1400 Smith Street, 13058
Houston, TX77002-7327
Tel +'1 713 3721841
Fax +1 7 13 372 4900

ThÌs messoge moy conta¡n confidentiol ínformot¡on ond ¡s ¡ntended only for the use of the porties to whom it is oddressed. lf you ore not on

intended recipient, you ore hereby notifíed thot ony disclosure, copying, distribut¡on, or use of ony int'ormotíon in this message ¡s str¡ctly

prohibited. lÍyouhoverece¡vedth¡smessdgeinerror,pleosenotifymeimmediotelyus¡ngthecontocttnÍormItiondbove.
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Johanna Hopkins

From:
Sent:
To:
Subject:

Jesse Broderick Ibroderick@sumitcredits. com]
Tuesday, June 25, 2013 8.50 PM
Justin Gordon
RE: Final PDF

Thanks man, hre appneciate it. Sonny fon the late email.

Jesse D. Bnodenick
SUMIT CREDITS, LLC

PO Box 9tØ
Watson, LA 7Ø786
t,\Jk. (22s) 664-21-6Ø
cl. (22s) 938-83øL
i bnodenic klOsumitc ned its . com

Oniginal Message-
Fnom: Justin Gondon Imailto: -iustin.gondon@govennon. state.tx. usJ

Sent: Tuesday, June 25, 2Øt3 8:45 PM

To: Jesse Bnodenick
Cc: Scott Smith
Subject: Re: Final PDF

Sonny about that i mist have converted it befone I applied the
changes. Yes I will send you an updated vension finst thing
tomonnohl.

lustin

On Jun 25, 2Ø1'3, ât 8:42 PM, "Jesse Bnodenick"
< i bnodenic ktOsumitc nedits . com<mailto : jbnodenic ktôsumit c ned it s . com> >

wnote :

Hey I
days.

noticed that 5b was still in
Can r^,e get that c hanged and

1

as 3Ø days, instead of 45
nesent out?



Thanks !

Jesse D. Bnodenick
SUMIT CREDITS, LLC

PO Box 9tØ
Watson, LA 7Ø786
t,\lk. (225) 664-21,6Ø
cl. (22s) 938-83øL
i bnodenic ktOsumítc nedits . com< mailto : i bnodenic k(ôsumitc nedits . com>

Fnom: Justin Gondon
Sent: Tuesday, June
To: Jesse Bnodenick;

Imailto: j ustin . gondon@govennor . state . tx . us ]
25, 2Ø13 5:12 PM

Scott Smith
Cc: Clint Hanp
Subject: RE: Final PDF

Jesse, I have attached the PDF execution copy. Please let me

know if you have any additional concenns. If the document is
acceptable, then please have it signed and send a scanned vension
back to us as soon as you can. We will also need the executed
hand copy mailed back to pnocess fon signatune. If you would
Iike an oniginal signed hand copy as well, then please send us

two signed copies, and h,e will netunn one to you aften signatune.

Send the hand copies to:

Office of the Governon
Attn: Assistant Genenal Counsel lustin Gondon

LLØØ San Jacinto Blvd.
Austin, Texas 787Ø1'

Thanks, and please tet me know if you need anything.

2



lustin Gondon

Fnom: Jesse Bnodenick Imailto: jbnodenick(Osumitcnedits. com]

Sent: Tuesday, June 25, 2Øt3 4:37 PM

To : I ustin Gondon; Scott Smith
Subject: Final PDF

Sonny to be so pensistant. But legal wanted me to follow up to
see if you'd gotten the final dnaft yet? They want to include it
with the email that goes to the 4 on 5 depantment heads that have
to give final signoff befone Berekat can actually sign it.

Thanks !

J esse
Sumit
(22s)

Bnodenick
Cnedits, LLC

938 - 83øt

Sent via the Samsung Galaxy S'"III, an AT&T 4G LTE smantphone

J



Johanna Hopkins

From:
Sent:
To:
Subject

Jesse Broderick [jbroderick@sumitcred its. com]
Tuesday, June 25, 2013 8'.42 Pl\A

Justin Gordon, Scott Smith
RE: Final PDF

Heylnoticedthat5bwasstill inas30days,insteadof45days. Canwegetthãtchangedandresentout?

Thanl<s I

Jesse D. Broderick
SUMIT CREDITS, LLC
PO Box 910
Watson, LA 70786
wk (225) 664-2160
ct. (225) 938-8301
i b rod e ri ck(Ôs u m itclqçüS=qgll

From: Justin Gordon Imailto:justin.gordon@governor.state.tx.us]
Sent: Tuesday, June 25,20L3 5:12 PM

To: Jesse Broderick; Scott Smith
Cc: Clint Harp
Subject: RE: Final PDF

Jesse, I have attached the PDF execution copy. Please let me know if you have any additional concerns. lf the document is

acceptable, then please have it signed and send a scanned version back to us as soon as you can. We willalso need the

executedhardcopymailedbacktoprocessforsignature. lfyouwouldlil<eanoriginalsignedhardcopyaswell,thenpleasesend
us two signed copies, and we will return one to you after signature'

Send the hard copies to

Office of the Governor
Attn: Assistant General CounselJustin Gordon
1"1"00 San Jacinto Blvd.

Austin, Texas 78701"

Thanks, and please let me know if you need anything.

Justin Gordon

From : Jesse Broderick Ima i lto :jbroderick@sum itcredits'com]
Sent: Tuesday, June 25,2013 4:37 PM

To: Justin Gordon; Scott Smith
Subject: Final PDF

Sorry to be so persistant. But legal wanted me to follow up to see if you'd gotten the final draft yet? They want to

include it with the email that goes to the 4 or 5 department heads that have to give final signoff before Berekat can

actually sign it.

1

Thanks!



Jesse Broderick
Sumit Credits, LLC
(22s) 938-830r

Sent via the Samsung Galaxy STMIII, an AT&T 4G L'IE smartphone
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Johanna Hopkins

From:
Sent:
To:
Cc:
Subject

Jesse Broderick [jbroderick@sumitcredits. com]
Monday, July 08, 2013 4'.48 Pl\A

Justin Gordon
Scott Smith
RE: Finalized Agreement

Great, thanl<s for the update

Jesse D. Broderick
SUMIT CREDITS, LLC
PO Box 91 0
Watson, LA70786
wk. (225) 664-2160
ct. (22s) 938-8301
ibroderick,@sumitcredits.com

From : J ustin Gordon fma i lto :j ustin. gordon@governor'state.tx. us]

Sent: Monday, July 08, 2013 4:47 PM

To: Jesse Broderick
Cc: Scott Smith
Subject: RE: Finalized Agreement

Jesse, thanks for checking in, The contract is currently being processed for signature, and has not yet been signed by our office.

As soon as it is signed off on we will send a confirmation along with a signed hardcopy to the address listed in the contract. Feel

free to check in at the beginning of next week if you have not received confirmation that the document has been signed by the

end of this week.

Thanks again,

Justin Gordon

From: Jesse Broderick Imailto:ibroderick@sumitcredits.com]
Sent: Monday, July 08, 2013 4:26 PM

To: Justin Gordon
Cc: Scott Smith
Subject: Finalized Ag reement

Hey Justin,

ljustwantedtocheckwithyoutoseeifyou'dgottenacopyofthefinalizedTEFagreementwithChevronyet? ljustwantedto
make sure we had a copy for our records. lf you already sent a copy to Mary let me know and I will follow-up with her to get a

copy.

Thanks I

JESSE D. BRODERICK
PO BOX gt()
WATSON, LA'/O78ó
Q25t 664-2160 / C-EL.L 025) 938-8301
Illlì()DFl{I( Kr¿r,5tiMI I(.l\I I)I'l S ( ()M

Phvsical Address:
30879 HICHWAY ]6
SL.,lT'Ir, Dl
DENi-IAM SPIìINCS, L,A 1O'12,6

Any advice in this communlcation is l¡m¡ted to the conclusions specifically set forth here¡n and is based on the completeness and accuracy of the stated facts, assumptions

unó/o, l."pr""untations ¡ncluded. ln rendering advice, we may consider tai authorities that are subject to change, retroactively and/or prospect¡vely, and any such changes

1



could affect the validity of the advice. We will not update our advice for subsequent changes to the law and regulations, or to the judicial and administrative interpretations
thereof.

The advice or other information in this document was prepared for the sole benefit of Sumit Credit's client and may not be rel¡ed upon by any other person or organization.

Sumit Cred¡ts accepts no responsibility or liability in respect of this document to any person or organ¡zation other than Sumit Credit's client.
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Johanna Hopkins

From:
Sent:
To:
Cc:
Subject:

Justin Gordon
Monday, July 08, 2013 4.47 Pl\A

'Jesse Broderick'
Scott Smith
RE: Finalized Agreement

JESSE D. BRODERICK
PO BOX 9lO
WATSON, LA 70786
Qz5',t 664-2160 / CELL 225) 938-8301

\4

Phvsical Address:
30879 HIGHWAY 16

SUITE DI
DENI'JAM SPR.INGS, LA VO726

lesse, thanks for checking in. The contract is currently being processed for signature, and has not yet been signed by our office.

As soon as it is signed off on we will send a confirmation along with a signed hardcopy to the address listed in the contract, Ëeel

free to check in at the beginning of next week if you have not received confirmation that the document has been signed by the

end of this week.

Thanks again

Justin Gordon

From : Jesse Broderick Ima ilto :i broderick@sum itcredits'com]
Sent: Monday, July 08, 2013 4:26 PM

To: Justin Gordon
Cc: Scott Smith
Subject: Finalized Agreement

Hey Justin,

I just wanted to check with you to see if you'd gotten a copy of the finalized TEF agreement with Chevron yet? I just wanted to

make sure we had a copy for our records. lf you already sent a copy to Mary let me know and I will follow-up with her to get a

copy.

Thanks!

Any advice in this communication is lim¡ted to the conclusions specifically set forth herein and ¡s based on the completeness and accuracy of the stated facts, assumptions

uná/o. .epre""ntations included. ln rendering advice, we may consider tai authorities. that are subject to change, retroactively and/or prospectively, and any such changes

could affectthe valid¡ty ofthe adv¡ce. we w¡ll not update ouiadvice forsubsequent changes to thé law and regulations, ortothejudic¡al and administrative interpretations

thereof,

The advice or other ¡nformat¡on in this document was prepared for the sole benefit of Sumit Credit's cl¡ent and may not be relied upon by any other person or organization'

Sumit Credits accepts no responsibility or liab¡lity ¡n respect of th¡s document to any person or organizat¡on other than Sumit Credit's client.

1



Johanna Hopkins

From:
Sent:
To:
Subject:

Jesse Broderick [jbroderick@sumitcredits. com]
Thursday, June 20, 2013 5:47 Pl'll
Scott Smith; Justin Gordon
RE: Project Sumit - Draft TEF Agreement for Company Review - 6.20.13

Hey Scott & Justin,

Wo¡ld it be possible to get an email from you regarding OOG's intent in applying Section 6(h), primal'ily wlietlrer the State will
add their poiition. into Chevron's press release or is it reviewing to ensure that Chevron's pLess release does not harm the image

or position of the State (and ofÏces of the Governor, Lt, Governor arid Speaker of the House)? Chevron doesn't want to have to

geithe State's approval of its press release, but is happy to share it with the State and dialogue about any issues the state may have

regarding the press release.

Thanks!

Jesse D. Broderick
SUMIT CREDITS, LLC
PO Box 910
Watson, LA 70786
wk (225) 664-2160
ct, (225) e3B-8301
ibroderick@sumitcredits.com

From : Scott Sm ith Imailto : ssmith @governor.state'tx. us]
Sent: Thursday, June 20,20L3 10:34 AM

To: Jesse Broderick
Cc: Justin Gordon
Subject: Project Sumit - Draft TEF Agreement for Company Review - 6.20'13

Jesse,

The attached version continues to have much red, but should reflect the substantive updates we have discussed, including the

change to the threshold number. Please send me the company's feedback when available, and Justin will work on copies ready

for signature.

Scott

1



Johanna Hopkins

From:
Sent:
To:
Subject

Jesse Broderick [jbroderick@sumitcred its.com]
Friday, June 21,2013 8:28 AM
Scott Smith; Justin Gordon
RE: Project Sumit - Draft TEF Agreement for Company Review - 6 20.13

Canwegetafinal "clean"versionofthisagreement? Orareyouokwithusjustacceptingtherevisionsasyou'veprovided?

Thanksl

Jesse D. Broderick
SUMIT CREDITS, LLC
P0 Box 910
Watson, LA 70786
wk (22s) 664-2160
ct. (225)938-8301
ibroderick@sumitcredits.com

From: Scott Smith lmailto:ssmith@qovernor.state.tx,us]
Sent: Thursday, June 20, 2013 10:34 AM

To: Jesse Broderick
Cc: Justin Gordon
Subject: Project Sumit - Draft TEF Agreement for Company Review - 6.20'13

Jesse,

The attached version continues to have much red, but should reflect the substantive updates we have discussed, including the

change to the threshold number. Please send me the company's feedback when available, and Justin will work on copies ready

for signature.

Scott

1



Johanna Ho kins

From:
Sent:
To:
Subject

Jesse Broderick [jbroderick@sumitcredits. com]
Thursday, June 20, 2013 5'.47 PM
Scott Smith; Justin Gordon
RE: Project Sumit - Draft TEF Agreement for Company Review - 6.20.13

Hey Scott & Justin,

Woulcl it be possible to get an email 1Ì'om you regarcling OOG's intent in applying Section 6(h), primarily whether the State will

add their porition. into ðhevrou's press t"l"or" or is it reviewing to ensure that Chevlon's pLess release does not harm the image

or position of the State (and officeÁ of the Governor, l,t. Governor arrd Speaker of the House)? Chevron doesn't want to lrave to

get the State,s approval of its press release, but is happy to share it witlì the State and dialogue about any issues the state may have

regarding the press release.

Thanks!

Jesse D. Broderick
SUMIT CREDITS, LLC
PO Box 910
Watson, LA 70786
wk (225) 664-2160
ct. (225) 938-8301
ibroderick@sumitcredits.com

From: Scott Smith fmailto:ssmith@governor'state'tx.us]
Sent: Thursday, June 20, Z0I3 10:34 AM

To: Jesse Broderick
Cc: Justin Gordon
subject: Project sumit - Draft TEF Agreement for company Review - 6.20.13

Jesse,

The attached version continues to have much red, but should reflect the substantive updates we have discussed, including the

change to the threshold number. please send me the company's feedback when available, and Justin will work on copies ready

for signature.

Scott

1



Johanna Hopkins

From:
Sent:
To:
Subject

Justin Gordon
Tuesday, June 25, 2013 11:23 AM
'Jesse Broderick'; Scott Smith
RE: Question on Section 5b

ls the "lts:" absolutely necessary? We have not used language like that in the past, so it will make this agreement stand out

from others. So I would prefer to leave it off unless there is a specific need for it,

Justin

From : Jesse Broderick Ima ilto :j broderick@sum itcred its,com]
Sent: Tuesday, June 25,2013 11:09 AM

To: Justin Gordon; Scott Smith
Subject: Fwd: Question on Section 5b
Impoftance: High

Change that...sorry guys. See below,...after further internal discussion.

Jesse Broderick
Sumit Credits, LLC
(22s) e38-8301

Sent via the Samsung Galaxy STMIII, an AT&T 4G LTE smartphone

Original message

From: "Tindle, Mia" <mia.tindle(@,chevron.com>

Date:
To: "Nash, Sandra B" (Sandra.Nash@chevron.com),"Padsh, Mary 4." <MAParish@chevron,corn>,"Finley, Kenneth

(KFIN) (finley.kj81)" <fin 81

Cc: Jesse Broderick ts.com>
Subject: RE: Question on Section 5b

All, MaryjustcalledmeandindicatedthatCUSAwillbethecontractingentity,notthroughCBREs. Therefore,pleasereviseas

follows:

The first paragraph of the Agreement to "Chevron U.S.A. lnc., a Pennsylvania corporation"

The signature blocl< as follows

1

Chevron U.S.A. lnc", a Pennsylvania corporation



By

Bereket Haregot
Its: Vice-President

2



Johanna Hopkins

From:
Sent:
To:
Subject

Jesse Broderick [jbroderick@sumitcredits. com]
Tuesday, June 25, 2013 11:40 AM
Justin Gordon
RE: Question on Section 5b

No leave it ofï is fine

Jesse Broderick
Sumit Credits, LLC
(22s) e38-8301

Sent via the Samsung Galaxy STMIII, an AT&T 4G LTE smartphone

Original message

From: Justin Gordon ustrn. tx.us)
Date:
To: Jesse Broderick <jbroderick@sumit >,Scott Smith <ssmith@governor.state.tx.us>

Subject: RE: Question on Section 5b

ls the ,,lts:" absolutely necessary? we have not used language like that in the past, so it will make this agreement stand out

from others. So I would prefer to leave it off unless there is a specific need for it.

JUSt¡N

From : Jesse Broderick Ima ilto :j broderick@sumitcred its.com]
Sent: Tuesday, June 25, 2013 11:09 AM

To: Justin Gordon; Scott Smith
Subject: Fwd: Question on Section 5b

ImpoÊance: High

Change that,..sorry guys, See below....after furlher internal discussion

Jesse Broderick
Sumit Credits, LLC
(22s) 938-8301

Sent via the Samsung Galaxy STMIII, an AT&T 4G LTE smarlphone

Original message
From: "Tindle, Mia" (mia.tindle

Date:
To: "Nash, Sandra B" <Sandra.Nash@ohevron'com),"Parish, Mary

1

4." <MAPari ,"Finley, Kenneth



(KFIN) (finley.kjS I )" <fìnle)¡.l<j 8 I @chevron,com>
Cc: Jesse Broderick < sumitcredits
Subject: RE: Question on Section 5b

All, Mary just callecl me and indicated that CUSA will be the contracting entity, not through CBRES. Therefore, please revise as

follows:

The first paragraph of the Agreement to "Chevron U.S.A. lnc., a Pennsylvania corporation"

The signature block as follows:

Chevron U,S,A. lnc., a Pennsylvania corporation

Bereket Haregot
Its: Vice-President

By:

2



Johanna Hopkins

From:
Sent:
To:
Cc:
Subject

Jesse Broderick [jbroderick@sumitcredits com]
Tuesday, June 25, 2013 10:48 AM
Justin Gordon; Scott Smith
Clint Harp
RE. Question on Section 5b

n

Here Vou go.,.thank you

Bereket Haregot

President

Chevron Business and Real Estate Services

(a Chevron U.S.A. lnc. division)

Jesse Broderick
Sumit Credits, LLC
(22s) 938-8301

Sent via the Samsung Galaxy STMIII, an AT&T 4G LTE smartphone

Original message

From: Justin Gordon
Date:
To: Scott Smith <ssmith@sovernor. ,Jesse Broderick <jUto¿erict@suml

Cc: Clint Harp <clint.harp@governor.state.tx.us>
Subject: RE: Question on Section 5b

Jesse, thanks for sending that over. While it is being reviewed, can you send me the information (name and title) for the signatory? If
everything is ok, then I will send you a PDF for execution.

Justin Gordon

-----Original Message-----
l-rom: Scott Smith
Sent: Tuesday, June 25,2013 9:09 AM
To: Jesse Broderick; Justin Gordon
Subject: RE: Question on Section 5b

great.,.Justin and I will review

Scott

1



Scott Smith
Office of Governor Rick Pery
(s12) 936-0278 office
ssmith@governor.state.tx. us

From: Jesse Broderick Ibroderick@sumitcredits.com]
Sent: Tuesday, June 25,2013 9:03 AM
To: Scott Smith; Justin Gordon
Sub.ject: RE: Question on Section 5b

It's up to you, they have actually prepared the attached if you are ok with it? It is being routed for approval and should be prepared to sign it by

tomorrow.

Jesse D, Broderick
SUMIT CREDITS, LLC
PO Box 910
Watson, LA10786
wk. (22s) 664-2160
cr. (22s) e38-8301
j broderick@sumitcredits.com

-----Original Message-----
From : Scott Sm ith [rnai lto : ssm ith(gì go vernor,state.tx. r¡ s]

Sent: Tuesday, June 25,2013 8:58 AM
To: Jesse Broderick; Justin Gordon
Subject: RE,: Question on Section 5b

Our team is good with the change ûom 30 days to 45. Why don't we ask Justin to make the change and create an "execution copy" of the

agreement for signatures?

Scott

Scott Smith
Office of Governor Rick Pery
(512) 936-0278 off,rce

ssnrithúDsovernor. state.tx. us

From: Jesse Broderick Ibroderick@sumitcredits.com]
Sent: Tuesday, June 25,2013 8:29 AM
To: Scott Smith; Justin Gordon
Subject: Question on Section 5b

Hey guys,

euickquestion,onChevron'sreviewofsection5btheyhadaskedfor45daysinsteadof30days. Inyourchangesthatyou'dsentbacktousit
upp"ur"aasifyouagreedwiththatchange. ButintheExecutionCopythe30dayswasputbackin. Isthisjustanoversightorareyou
råiuiring that it be:-O Aays instead of 45? Chevron would like 45 days on the basis that it can be a very challenging process to get a notice

from someone, find the correct owner, tlren get approval and a check cut in 30 days.

2



Thanks,

Lni]JesseD.BroderickPoBox910Watson,LA70786
(22s) 664-2t60 / cell (22s) 938-8301
j broderick@.surnitcredits.corn<maiÌto:j broderick@sumitcredits. conl>

Physical Address:
30879 Highway l6
Suite dl
Denham springs, la 1 0726

Any advice in this communication is limited to the conclusions specifically set forth herein and is based on the completeness and accuracy of
the stated facts, assumptions andlor representations included, In rendering advice, we may consider tax authorities that are subject to change,

retroactively and/or prospectively, and any such changes could affect the validity of the advice, We will not update our advice for subsequent

changes to the law and regulations, or to the judicial and adrninistrative interpretations thereof.

The ádvice or other information in this document was prepared for the sole benefit of Sur¡it Credit's client and rnay not be relied upon by any

other person or organization. Sumìt Credits accepts no responsibility or liability in respect of this document to any persoll or organization other

than Sumit Credit's client.
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Johanna Hopkins

From:
Sent:
To:
Cc:
Subject:

Justin Gordon
Tuesday, June 25, 20'13 9:53 AM
Scott Smith; Jesse Broderick
Clint Harp
RE. Question on Section 5b

Jesse, thanks fon sending that oven.
can you send me the infonmation (name
signatonyl If evenything is ok, then
exec ut ion .

Justin Gondon

-Oniginal Message-
F nom : Scott Smith
Sent : Tuesday, J une 25 , 2ØL3 9:Ø9 AM

To: Jesse Bnodenick; Justin Gondon
Subject: RE: Question on Section 5b

gneat...Justin and I will nevieuJ.

Scott

tnJhile it is being neviewed,
and title) fon the
I will send you a PDF fon

Scott Smith
Office of Govennon Rick Penny
(slz) 936 -ø278 office
ssmithlôeovennon . state . tx . us

Fnom:
Sent:

Jesse Bnodenick Ijbnodenick@sumitcnedits. com]
Tuesday, June 25, 2Ø1-3 9:Ø3 AM

1



To : Scott Smith; I ustin Gondon
Subj ect : RE : Question on Section 5b

It's up to you, they have actualty pnepaned the attached if
ane ok with itl It is being nouted fon appnoval and should
pnepaned to sign it by tomonnoì^/.

Jesse D. Bnodenick
SUMIT CREDITS, L LC

PO Box 9tØ
hlatson, LA 7Ø786
[^Jk. (225) 664-216Ø
cI. (225) e38-83øL
I bnodeni c ktôsumitc ned it s . com

Oniginal Message-----
Fnom: Scott Smith Imailto: ssmith@govennon. state.tx.us]
Sent: Tuesday, June 25, 2ØI3 8:58 AM

To: Jesse Bnodenick; lustin Gondon
Subject: RE: Question on Section 5b

you
be

don 't
copy"

Oun team is good
we ask lustin to
of the agneement

Scott

with the change
make the change
fon signatunesl

fnom 3Ø days to 45. WhY

and cneate an "execution

Scott Smith
Office of Govennon Rick PennY
(stz) 936 -ø278 office

2



ssmith(ôeovennon. state. tx. us

Fnom: Jesse Bnodenick ljbnodenick@sumitcnedits.com]
Sent: Tuesday, June 25, 2Ø13 8229 AM

To : Scott Smith; I ustin Gondon
Subject: Question on Section 5b

Hey guys,

Quick question, on Chevnon's neview of Section 5b they had asked
fon 45 days instead of 3Ø days. In youn changes that you'd sent
back to us it appeaned as if you agneed with that change. But in
the Execution Copy the 3Ø days was put back in. Is this just an

ovensight on ane you nequining that it be 3Ø days instead of 45?

Chevnon would like 45 days on the basis that it can be a veny
challenging pnocess to get a notice fnom someone, find the
connect ohlnen, then get appnoval and a check cut in 3Ø days.

Than ks,

lcid:imaeeØØ3 .ipe6¡Ø1,C87]-78.2632E25Ø] Jesse D. Bnodenick PO Box 9tØ
lnlat son , LA 7Ø786
(225) 664-zt6Ø / cell (225) e38-83øL
j bnodenic kt0sumitc nedits . com<mailto : jb nodeni c ktôsumitc ned it s . com>

Physical Addness:
3ø879 Highway t6
Suite dL
Denham spniñgs, la 7Ø726

Any advice in this communication is limited to the conclusions
specifically set fonth henein and is based on the completeness
and accunacy of the stated facts, assumptions and/or
nepnesentations included. In nendening advice, we may considen
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tax authonities that ane subject to change, netnoactively and/or
pnospectively, and any such changes could affect the validity of
the advice. We will not update oun advice fon subsequent changes
to the law and negulations, on to the judicial and administnative
intenpnetations theneof .

The advice on othen infonmation in this document h/as pnepaned fon
the soLe benefit of Sumit Cnedit' s client and may not be nelied
upon by any othen penson on onganization. Sumit Cnedits accepts
no nesponsÍbility on liability in nespect of this document to any
penson on onganization othen than Sumit Cnedit's client.
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Johanna Hopkins

From:
Sent:
To:
Subject:

Jesse Broderick [jbroderick@sumitcredits.com]
Tuesday, June 25, 2013 10:04 AM
Justin Gordon
RE: Question on Section 5b

Will do, should have it in a bit.

Jesse Broderick
Sumit Credits, LLC
(22s) 938-830r

Sent via the Samsung Galaxy STMIII, an AT&T 4G LTE smartphone

Original message

From: Justin Gordon ustrn tx.us>
Date:
To: Scott Smith <ssmithf@governor.state.tx.us),Jesse Broderick <jbroderick@),sumi >

Cc : C lint Harp <cli nt.halp@governor. state.tx.us>
Subject: RE: Question on Section 5b

Jesse, thanks for sending that over. While it is being reviewed, can you send me the information (name and title) for the signatory? If
everything is ok, then I will send you a PDF for execution,

Justin Gordon

-----Original Message-----
From: Scott Smith
Sent: Tuesday, June 25,2013 9:09 AM
To: Jesse Broderick; Justin Gordon
Subject: RE: Question on Section 5b

great...Justin and I will revlew

Scoft

Scott Smith
Office of Governor Rick PerrY

(512)936-0278 office
s sm i th@, govqütalóIalgJtx.Ug

From: Jesse Broderick Ibroderick@sumitcredits.com]
Sent: Tuesday, June 25,2013 9:03 AM
To: Scott Smith; Justin Gordon

1



Sub.iect: RE: Question on Section 5b

It's up to you, they have actually prepared the attached ifyou are ok with it? It is being routed for approval and should be prepared to sign it by

tomorrow.

Jesse D, Broderick
SUMIT CREDII'S, LLC
PO Box 910
Watson, LA 70786
wk. (225) 664-2160
cl. (225) e38-8301
i broderi clcl@sum itcredi ts. com

-----Original Message-----
From: Scoft Smith [mailto:ssmith@governor.state.tx.us]
Sent: Tuesday, June 25,2013 8:58 AM
l-o: Jesse Broderick; Justin Gordon
Subject: RE: Question on Section 5b

Our team is good with the change ÍÌom 30 days to 45. Why don't we ask Justin to make the change and create an "execution copy" of the

agreement for signatures?

Scott

Scott Smith
Office of Governor Rick Perry
(512)936-0278 office
sglt.úh@gqY-Qrt-9r.$e!e. tx. us

From: Jesse Broderick Ibroderick@sumitcredits.com]
Sent; Tuesday, June 25,2013 8:29 AM
To: Scott Smith; Justin Gordon
Subject: Question on Section 5b

Hey guys,

euickquestion,onChevron'sreviewofSection5btheyhadaskedfor45daysinsteadof30days. Inyourchangesthatyou'dsentbacktousit
appeared as if you agreed with that change. But in the Execution Copy the 30 days was put back in. Is this just an oversight or are you

requiring that it be 30 days instead of 45? Chevron would like 45 days on the basis that it can be a very challenging process to get a notice

from someone, find the correct owner, then get approval and a check cut in 30 days,

Thanks,

tsrd-iuaSç0$jp{ùAl!ËilJ82532825!lJesse D. Broderick PO Box 910 Watson, LA 70786

(22s) 664-2160 / cell (225) 938-8301
jbrodericlc@sum itcredits.corn<mai lto:j broderiok@surn itcredits'conl>

Physical Address:
30879 Highway l6
Suite d1

Denham springs, la 7 0726
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Any advice in this communication is limited to the conclusions specifically set forlh herein and is based on the completeness and accuracy of
the stated facts, assumptions and/or representations included, In rendering advice, we may consider tax authorities that are subject to change,

retroactively andlor prospectively, and any such changes could affect the validity of the advice, We will not update our advice for subsequent

changes to the law and regulations, orto thejudicial and administrative interpretations thereof.

The advice or other information in this document was prepared for the sole benefit of Sumit Credit's client and may not be relied upon by any

other person or organization, Sumit Credits accepts no responsibility or liability in respect of this document to any person or organization other

than Sumit Credit's client.
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Johanna Hopkins

From:
Sent:
To:
Subject:

Scott Smith
Tuesday, June 25, 2013 9:09 AM
Jesse Broderick; Justin Gordon
RE. Question on Section 5b

gneat. . . Justin and I h/il1 nevieh,.

Scott

Scott Smith
Office of Govennon Rick PennY
(5t2) 936 -Ø278 office
ssmith(agovennon. state. tx. us

From: Jesse Bnodenick Ijbnodenick@sumitcnedits.com]
Sent: Tuesday, June 25, 2Ø13 9:Ø3 AM

To : Scott Smith; I ustin Gondon
Subj ect : RE : QuestÍon on Section 5b

It's up to you, they have actually pnepaned the attached if you

ane ok hrith it? It is being nouted fon appnoval and should be

pnepaned to sign it bY tomonnoÌ^r.

Jesse D. Bnodenick
SUMIT CREDITS, LLC

PO Box 91.Ø

[¡Jatson, LA 7Ø786
t,\Jk. (225) 664-21-6Ø
cl. (22s) 938 -83ø1

I
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-OriginaI Message-
Fnom: Scott Smith Imailto: ssmithfôgovennor. state. tx. us ]
Sent: Tuesday, June 25, 2Ø13 8:58 AM

To: Jesse Bnodenick; lustin Gondon
Subj ect : RE : Question on Section 5b

Oun team is good
we ask lustin to
of the agneement

Scott

with the change
make the change
fon signatunesl

f nom 3Ø days to 45. tnJhY

and cneate an "execution
don 't
copy"

Scott Smith
Office of Govennon Rick PennY
(stz) 936 -Ø278 office
s smith@ govennon. state. tx. us

Fnom: Jesse Bnodenick Ijbnodenick@sumitcnedits. com]

Sent: Tuesday, June 25, 2Ø13 8:29 AM

To: Scott Smith; lustin Gondon
Subject: Question on Section 5b

Hey guys,

Quick question, on Chevnon's neview of Section 5b they had asked
for 45 days instead of 3Ø days. In youn changes that you'd sent
back to us it appeaned as if you agneed with that change. But in

2



the Execution Copy the 3Ø days was put back in. Is this just
oversight on ane you nequining that it be 3Ø days instead of
Chevnon would like 45 days on the basis that it can be a veny
challenging pnocess to get a notice fnom someone, find the
connect ohrnen, then get appnoval and a check cut in 3Ø days.

Bnodenick P0 Box 9tØ

an
4sl

Thanks,

lcíd : imaeeØØ3 . ipe6lØICE7 17 E . 2632E25Øl J es se D

l¡Jatson, LA 7Ø786
(22s) 664-21-6Ø / c ell (225 ) 938 -83ø1'
j bnodenic klds umit c ned it s . com<mailto: j b nodeni c kldsumitc ned it s . com >

Physical Addness:
3ø879
Suite
Denham

Highway t6
dt
spniñgs, la 7Ø726

Any advice in this communication is limited to the conclusions
specifically set fonth henein and is based on the completeness
and accunacy of the stated facts, assumptions and/or
nepnesentations included. In nendening advice, hle may considen
tax authonities that ane subject to change, netnoactively and/or
pnospectivety, and any such changes could affect the validity of
the advice. We will not update oun advice fon subsequent changes
to the law and negulations, on to the judicial and administnative
intenpnetations theneof .

The advice on othen infonmation in this document was pnepaned fon
the sole benefit of Sumit Cnedit's client and may not be nelied
upon by any othen penson on onganization. Sumit Cnedits accepts
no nesponsibility on liability in nespect of this document to any
penson on onganization othen than Sumit Cnedit's client.
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Johanna Hopkins

From:
Sent:
To:
Subject:
Attachments:

Jesse Broderick Ibroderick@sumitcredits.com]
Tuesday, June 25, 2013 9:03 AM
Scott Smith, Justin Gordon
RE: Question on Section 5b
Draft Execution Copy rev 2.docx

It's up to you, they have actually pnepaned the attached if you

ane ok with it? It is being nouted fon appnoval and should be

pnepaned to sign it bY tomonnoh/.

Jesse D. Bnodenick
SUMIT CREDITS, LLC

PO Box 9tØ
l¡latson, LA 7Ø786
l^Jk. (225) 664-216Ø
cI. (22s) 938 -83Øt
I bnodenic k(CIsumitc ned it s . com

Oniginal Message-
Fnom: Scott Smith Imailto: ssmith(Ogovernon. state. tx. us ]
Sent: Tuesday, June 25, 2Ø1-3 8:58 AM

To: Jesse Bnodenick; Justin Gondon

Subj ect : RE : Question on Section 5b

Ou n team is good with the change f nom 3Ø days to 45 . tnlhy don ' t
we ask lustin to make the change and cneate an "execution copy"
of the agneement fon signatunes I

Scott



Scott Smith
Office of Govennon Rick PennY
(stz) 936 -ø278 office
s smit h@govennor. state. tx. us

Fnom: Jesse Bnodenick Ijbnodenick@sumitcnedits.com]
Sent: Tuesday, June 25, 2Øt3 8:29 AM

To : Scott Smith; J ustin Gondon
Subject: Question on Section 5b

Hey guys,

Quick question, on Chevnon's neview of Section 5b they had asked
fon 45 days instead of 3ø days. In youn changes that you'd sent
back to us it appeaned as if you agneed with that change. But in
the Execution Copy the 3Ø days was put back in. Is this just an

ovensight on ane you nequining that it be 3ø days instead of 45?

Chevnon would like 45 days on the basis that it can be a veny
challenging pnocess to get a notice fnom someone, find the
connect oh,nen, then get appnoval and a check cut in 3Ø days.

Thanks,

lcid:imaeeØØ3 .ipe6¡ØtCE7t7E.2632825Ø] Jesse D. Bnodenick PO Box 91'Ø

Watson, LA 7Ø786
(22s) 664-216Ø / cell (22s) e38-83øL
i bnodenic k(0sumitc ned it s . com<ma ilto : i b nodenicktôsumitc nedits . com>

Physical Addness:
3Ø879 Highway t6
Suite dt
Denham spnihgs, Ia 7Ø726
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Any advice in this communication is limited to the conclusions
specifically set fonth henein and is based on the completeness
and accunacy of the stated facts, assumptions and/or
nepnesentations included. In nendening advice, we may considen
tax authonities that ane subject to change, netnoactively and/or
pnospectively, and any such changes could affect the validity of
the advice. tnle witt not update oun advice fon subsequent changes
to the law and negulations, on to the judicial and administnative
intenpnetations theneof .

The advice on othen infonmation in this document was pnepaned fon
the sole benefit of Sumit Cnedit' s client and may not be nelied
upon by any othen penson on onganization. Sumit Cnedits accepts
no nesponsibility on liability in nespect of this document to any
penson on onganization othen than Sumit Cnedit's client.
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D RA Fr A(ìR.EE+ÍßNËE / Ë!!LJ!¿N_C! LY.

EcoNoMIC DEVELOPMENT AGREEMENT

BETWEEN

THn Sr¡rn on Tnx.ts

AND

CHNVRON U.S.A.INC.

MoNrH XX,2013

THIS AcREEMENT ("Agreement") is by and between the State of Texas (the "State"), acting by

and through the Office of Economic Development and Tourism, a division within the Offrce of
the Governor ("OOG"), and Chevron U.S.A. Inc., a Pennsylvania company, ("Chevron"). The

State and Chevron are hereinafter referred to either individually as the "party," or collectively as

the "parties." The Effective Date of this Agreement is 2013

RECITALS

WHnREas, Texas' low taxes, budgetary discipline, reasonable regulations and educated

workforce continue to make the state a top location for businesses looking to expand or relocate;

and

WHnnEASo Chevron is known for being one of the world's leading integrated energy companies,

with subsidiaries that conduct business worldwide in virtually every facet of the energy industry;

and

WunREaS,Chevron ernploys approximately 61,900 people worldwide with 2012 sales and other

operating revenues of approximately $231 billion; and

WunREAS, Chevron has proposed expanding its existing operations in Houston, Harris County,

Texas; and

WHnnEAS, Chevron is proposing to invest approximately $662 million in the expansion of its
existing operations in Houston, Harris County, Texas, and is expected to create at least 7,752new
full-time jobs for Texans, with an average annualpayroll of approximately $193 rnillion; and

WHnnnas, Article III, Section 52-a of the Texas Constitution expressly authorizes the State to

use public funds for the public purposes of development and diversification of the economy of the

State, the elimination of unemployment or underemployment in the State, or the development of
commerce in the State; and

WHrRtas, SB 1771 of the 78tl'Texas Legislature established the Texas Enterprise Fund ("TEF")
to be used with the express written approval of the Governor, Lieutenant Governor, and Speaker

of the House of Representatives for economic development, infrastructure development,



community development, job training programs, and business incentives, and the 82nd Texas

Legislature reauthorized the TEF for the 2012 and 2013 biennium; and

WHEREAS, the State values Chevron as a distinguished and important corporate citizen, and

wishes to receive a commitment that Chevron will expand its existing operations in Texas, and

Chevron wishes to provide such a commitment; and

WHERnas, the Governor, Lieutenant Governor, and Speaker have each approved a grant from the

TEF to Chevron, as evidenced in the letter attached as Exhibit A hereto; and

WUnnna,s, to ensure that the benefits the State provides under this Agreement are utilized in a
manner consistent with Anicle III, Section 52-a of the Texas Constitution, and other laws, the

State requires Chevron to comply with conditions and deliver ceftain performance as set forth

herein, including achieving measurable job creation and retention commitments, in exchange for

receiving these benefits; and

WHEREAS, the parties desire to have such proposals set forth in a valid, binding and enforceable

agreement; and

WunnEnS, the State believes it is in the best public interest to enter into this Agreement for the

reasons set fofth above.

AGREEMENTS

Now, THEREF9RE, in consideration of the mutual promises herein, the parties agree as follows:

1. STATE OF TEXAS COI\{IvITTTTTNNT

Grant of X'unds from the Texas Enterprise Fund. The State agrees to pay cash from the Texas

Enterprise Fund to chevron in the amount of Twelve Million Dollars ($12,000,000) (the

'oFunds") as follows:

(i) First Grant Payment from the Texas Enterprise Fund. The State shall pay

cash from the Texas Enterprise Fund to Chevron in the amount of Three Million
Dollars ($3,000,000) (the "First Payment") within thirty days following the

execution of this Agreement, provided that the following accounting documents

required for disbursement have been provided in acceptable form to the State:

Request for Taxpayer Identification Number and Certification; Texas Application
for Payee Identification Number; and Vendor Direct Deposit Authorization.

(ii) Second Grant Payment from the Texas Enterprise Fund. The State shall pay

cash from the Texas Enterprise Fund to Chevron in the amount of Three Million
Dollars ($3,000,000) (the "second Payment") within thirty days following
receipt fi'om Chevron of reasonable evidence of creating at least Four Hundred

Fifty-Five (455) Employment Positions, as defined below. The format for this

submittal will be in sufficient detail for the State to confirm the asserted job

creation.

(iii) Third Grant Payment from the Texas Enterprise Fund. The State shall pay

cash from the Texas Enterprise Fund to Chevron in the amount of Three Million

2



Dollars ($3,000,000) (the "Third Payment") within thirry days following receipt

from Chevron of reasonable evidence of creating at least One Thousand Two
Hundred Twenty-Seven (1,227) Employment Positions, as defined below' The

format for this submittal will be in sufficient detail for the State to confirm the

assefted job creation.

(iv) Fourth Grant Payment from the Texas Enterprise Fund. The State shall pay

cash from the Texas Enterprise Fund to Chevron in the amount of Three Million
Dollars ($3,000,000) (the "Fourth Payment") within thirty days following receipt

from Chevron of reasonable evidence of creating at least One Thousand Seven

Hundred Fifty-Two (1,752) Employment Positions, as defined below' The

format for this submittal will be in sufficient detail for the State to confirm the

assertedjob creation.

I CHnvno¡I FUNDING CONDITIONS

Chevron must meet all of the following "Funding Conditions", or will be subject to liquidated
damages and/or repayment in accordance with the Agreement, The Funding Conditions are as

follows:

a. Expanding Chevron Operations. Chevron commits to expanding its operations in

downtown Houston, Harris County, which currently consist of owned buildings at 1400 Smith

St., Houston, Harris County and 1500 Louisiana S+$!rce!, Houston, Ilarris Counfy, and leased

spaces in the vicinity, by one or more of the following actions: (i) constructing a new multi-story
offrce building at 1600 Louisiana St., in Houston, Harris County, Texas, (ii) leasing and

occupying additional office space in downtown Houston, Harris County, or (iii) expanding the

use of its existing owned office buildings (as expanded, the "Facility:-Þ) The Facility shall be

open and operational by December 31,2017 .

b. Job Target. Chevron commits to meeting a job target of (i) creating a total of at least

One Thousand Seven Hundred Fifty-Two (1,152) Employment Positions by December 31,2020,
in total at the Faoi.l-ityru+dþo-ilit), ancl of (ii) maintaining these Employment Positions through

December 31,2022 (collectively, the "Job Target"). Chevron also commits to the following job
creation schedule:

(i)
(ii)

(¡ii)

(iv)

(v)

(vi)

(vii)

(viii)

One Hundred Forty-Four Employment Positions by December 31,2013;
One Hundred Fifty-Four additional Employnent Positions (298 total) on

December 31,2014;
One Hundred Fifty-Seven additional Employment Positions (455 total)
on December 31,2015;
One Hundred Fifty-Seven additional Employment Positions (612 total)
on December 31,2016;
Six Hundred Fifteen additional Employment Positions (1,227 total) on

December 31,2017;
One Hundred Seventy-Five additional Employment Positions (1,402
total) on December 3 l, 2018;
One Hundred Seventy-Five additional Employment Positions (1,571

total) on December 31,2019;
One Hundred Seventy-Five additional Employment Positions (1,752

total) on December 31,2020.

J



Jobs will only be counted as Employment Positions for purposes of this Agreement if
they are above the total number of employrnent positions with Chevron's operations, in Texas

(the "Threshold"). The parties agree that for purposes of this Agreement, the Threshold shall be

Eight Thousand Two Hundred Forty Three (8,243).

c. Employment Positions. For the purposes of this Agreement, "Employment
Positions" shall be defined as jobs meeting all of the following criteria:

(i) New full-time employment positions with Chevron at the Facility; and

(ii) With an average annual gross compensation (excluding benefìts) each year of at

least:

(A) $ t 10,000 for 2013;
(B) $1 12,200 for 2014;
(C) $ I 14,444 for 2015;
(D) $1 16,733 for 2016;
(E) $119,068 for2017;
(F) $l 21,449 for 2018;
(G) $123,878 for 2019;
(H) $126,355 for2020;
(D $128,883 for2021;
(J) $l¡1,460for2022.

(iii) Unless specifically provided by this Agreement, no jobs created by Chevron

subsidiaries, affiliates, contractors, or any other party not identified in this Agreement

constitute Employment Positions.

d. Annual Compliance Verification. Beginning in January 2014, and continuing every

year thereafter through January 2023, each year by January 31 Chevron must deliver to OOG a

compliance verifrcation signed by a duly authorized representative of Chevron that shall ceftifu
the number of and generally describe the Employment Positions existing as of December 31 of
the year preceding and provide the median wage for all Employnent Positions (the "Annual
Compliance Veriflrcation"). There will be a total of Ten (10) Annual Compliance Verifications
due, covering jobs created and maintained in years 2013 through 2022. All Annual Compliance

Verifications shall be in a form reasonably satisfactory to OOG and shall provide appropriate

back-up data for the Employment Position numbers provided and for the Threshold. In addition,

Chevron must submit each year a copy of the Annual Compliance Verification to the Office of
the Lieutenant Governor and the Office of the Speaker of the House of Representatives at tlie

addresses listed below.

Lt, Governor ofTexas
P,O, Box 12068
Austin, Texas 78711

Speaker of the House of Representatives of Texas
P,O. Box 2910
Austin, TX18768

e. Certification of Good Standing/Delinquent Taxes. By execution of this Agreement,

Chevron certifies that it is in good standing under the laws of the State in which it was formed or

organized, and has provided the State suffìcient evidence of such. In addition, Chevron ce¡tifies

that it owes no delinquent taxes to any taxing unit of this State at the time of executiotl of this

Agreement,
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f. Certification *elntingRgþ!!¡g to tmdoe*menfe,d¡workers{Jtdt¡cumentet .

By execution of this Agreement, Chevron, including any branch, division, and department of
Chevron, ceftifies that it does not and will not knowingly employ an undocumented worker (as

defined by Texas Government Code Section 2264.001(4)). If after any funds are disbursed,

Chevron, or a branch, division, or department of Chevron, is convicted of a violation under I
U.S.C. Section 1324a(f), Chevron shall repay the amount of any funds disbursed plus interest at

therate of 2.2Yo. Therepaymentshalloccurnotlaterthanthe 120th dayafter thedatetheOOG
notifies Chevron of the violation.

3. LtqulrlrnD DAMAGES

a. Failure to Meet 2013 ooFloor" Job Target. If Chevron's first Annual Compliance

Verification demonstrates that it has failed to create and maintain at least Seventy-Two (72)
Employment Positions as of December 31,2013, the State may terminate the Agreement and

require Chevron to repay the entirety of any amounts disbursed under this Agreement plus

interest at the rate of 2.2Y0 per year, compounded annually from the date of disbursement to the

date of repayrnent,

b. Job Target. As set forth in Section 2 above, annually during the term of this

Agreement through 2023 Chevron must deliver to OOG an Annual Compliance Verification
demonstrating that it has met the Job Target for the year just ended. The consequences to

Chevron of satisfuing, failing to satisfu, or exceeding the Job Target are as follows:

(i) Compliance with Job Target. If Chevron has met the Job Target for that

year, as demonstrated in its Annual Compliance Verification, then Chevron will be deemed to

have met its obligations for such preceding year and no liquidated damages will be due.

(ii) Failure to Meet Job Target. If Chevron has not met the Job Target for that

year, as demonstrated in its Annual Compliance Verification, then OOG may require Chevron to

pay liquidated damages in the amount of One Thousand Six Hundred Ten Dollars ($1,610) per

job for every Employment Position by which it is short that year'

(iii) Exceeding Job Target. If an Annual Compliance Verification filed by

Chevron demonstrates that it has exceeded the job target for that year, then Chevron will be

deemed to have exceeded its obligations, and will receive a "surplus Job Credit" for each extra

Employment Position that it has maintained above the job target for that year. Chevron may

utilize any earned Surplus Job Credits in following years as follows:

A. Chevron may expend a Surplus Job Credit in lieu of paying

liquidated damages in the arnount of $1,610 peL job (for example, if Chevron

owes liquidated darnages in the amount of $161,000 for 100 Employment
Positions lacking in a particular year, Chevron may discharge completely or
reduce this amount by expending up to 100 Surplus Job Credits it has earned in

prior years); or

B. Chevron may apply any Surplus Job Credits toward meeting the

remaining Job Target for future years, such that if Chevron accumulates enough

Surplus Job Credits it \4/ill be deemed to have fulfilled all of its obligations under

the Agreement, and will be released from the Agreement early (for example, if
Chevron has accumulated at least One Thousand Seven Hundred Fifty-Two
(1,752) Surplus Job Credits by December 31, 2021, then it may apply these
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Surplus Job Credits forward to fulfill its Job Target for 2022, and may thereby

fulfill its obligations and be released from the Agreement one year early),

4, CSNVNON ADDITIONAL COMMITMENTS

a. OOG Audit Rights.

(¡) Duty to Maintain Records. Chevron shall maintain adequate records to

suppoft its charges, procedures and performances to OOG for all work related to this

Agreement. Chevron also shall maintain such records as are deemed necessary by the

OOG and auditors of the State of Texas or UnitecJ States, or such other persons or entities

designated by the OOG, to ensure proper accounting for all costs and performances

related to this Agreement.

(iÐ Records Retention. Chevron shall maintain and retain for a period of
four (4) years after the submission of the frnal Annual Compliance Verification, or until

full and final resolution of all audit or litigation matters which arise after the expiration of
the four (4) year period after the submission of the final Annual Compliance Verification,
whichever time period is longer', such records as are necessary to fully disclose the extent

of services provided under this Agreement, including but not limited to any daily activity
repofts and time distribution and attendance records, and other records which may show

the basis for the calculation of full time positions.

(iii) Audit Trails. Appropriate audit trails shall be maintained by Chevron to

provide accountability for updates and changes to automated personnel and financial

systems, Audit trails maintained by Chevron will, at a minimum, identify the changes

made, the individual rnaking the change and the date the change was made. An adequate

history of transactions shall be maintained by Chevron to permit an audit of the system

by tracing the activities of individuals through the system. Chevron's automated systems

must provide the means whereby authorized personnel have the ability to audit and

establish individual accountability for any action that can potentially cause access to,

generation of, or modification of information related to the performances of this

Agreement. Chevron agrees that Chevron's failure to maintain adequate audit trails and

corresponding documentation shall create a rebultable presumption that the performances

were not performed.

(iv) Access. Chevron shall grant access to all paper and electronic records,

books, documents, accounting procedures, practices or any other items relevant to the

performance of this Agreement to OOG and auditors of the State of Texas, or such other

persons or entities designated by OOG for the purposes of inspecting, auditing, or

copying such books and records. All records, books, documents, accounting pt'ocedures,

practices or any other items relevant to the performance of this Agreement shall be

subject to examination or audit by the OOG and auditors of the State of Texas, or such

other persons or entities designated by the OOG in accordance with all applicable state

and federal laws, regulations or directives. Chevron will direct any subcontractor with
whom it has established a contractual relationship to discharge Chevron's obligations to

likewise permit access to, inspection of, and reproduction of all books and records of
Chevron's subcontractor(s) which pertain to this Agreement.
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(v) Location. Any such audit shall be conducted during Chevron's normal

business hours at a Chevron location chosen by OOG and at OOG's expense, provided all

costs incurred by OOG in conducting any such audit shall be reimbursed by Chevron in

the event such audit reveals a material discrepancy in any Chevron reporting of
compliance as required by the Agreement.

(vi) Reimbursement. If any audit or examination reveals that Chevron's
repofis for the audited period are not accurate in the calculation of the Job Target for suclr

period, Chevron shall promptly reimburse the OOG for the liquidated damages amount(s)

in accordance with section 3.b.ii.

(vii) Corrective Action Plan. If any audit reveals any discrepancies or

inadequacies which are necessary in order to maintain compliance with this Agreement,

applicable laws, regulations, or Chevron's obligations hereunder, Chevron agrees within
thirfy (30) calendar days after Chevron's receipt of the audit findings, to propose and

submit to OOG a corective action plan to correct such discrepancies or inadequacies

subject to the approval of the OOG. Chevron further agrees to complete the corrective

action approved by OOG within thiúy (30) calendar days after OOG approves Chevron's
corrective action plan, at the sole cost of Chevron.

(viii) Reports. Chevron shall provide to OOG periodic status repofts in
accordance with OOG's audit procedures regarding Chevron's resolution of any audit-

related compliance activity for which Chevron is responsible,

b. Economic Impact Reports; Periodic Progress BriefÏngs. In a manner consistent

with the need to protect privacy and the intellectual property of Chevron and third pafties,

Chevron will provide periodic briefings as reasonably requested by OOG on the general

activities, economic impact and progress of the new project development and business operations

in Texas.

c. Use and Retention of Texas Supptiers. Chevron will use reasonable efforls to use

qualified Texas-based suppliers to provide products and services under this Agreement, provided

however, Chevron may in its sole discretion select suppliers and contractors based on program

needs, scientific criteria, and industry standards.

d. Financial Information. Chevron will furnish to OOG on an annual basis by April 30,

of each year throughout the term of the Agreement, information regarding the general business

status, market and general summary financial updates regarding Chevron. Such financial

information shall be in a form reasonably satisfactory to OOG.

e. Indemnity and Hold Harmless. Chevron agrees to indemnify and hold the State, the

maker of this grant, and its agents, officers, and ernployees harmless for any and all losses,

claims, suits, actions, and liability, including any litigation costs, that arise from any act or

omission of Chevron or any of its offrcers and employees, agents, contractors, assignees, and

affiliates relating to the project for which this grant is made regardless of whether the act or

omission is related to job creation or other stated purpose of the grant'

f. EXPRESS NEGLIGENCE. THE INDEMNITY SET FORTH IN THIS
AGREEMENT IS INTENDED TO BE ENFORCEABLE AGAINST CHEVRON
AND ITS SUCCESSORS AND ASSIGNS IN ACCORDANCE WITH THE
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EXPRESS TERMS AND SCOPE HEREOF NOTWITHSTANDING TEXAS'
EXPRESS NEGLIGENCE RULE OR ANY SIMILAR DIRECTIVE THAT
WOULD PROHIBIT OR OTHERWISE LIMIT INDEMNITIES BECAUSE OF

THE NEGLIGENCE (WHETHER SOLE, CONCURRENT, ACTIVE OR
PASSIVE) OR OTHER FAULT OR STRICT LIABILITY OF THE OOG.

5. DEFAULTS AND REMEDIES

Each of the following acts or omissions of Chevron or occurrences shall constitute an act of
default under this Agreement:

^, Failure to Invest and Expand the Facilify. If Chevron fails to invest and

expffi*neClpAdllfç Facility by December 37,2077, then the State may terminate the Agreement

and require Chevron to immediately repay the entirety of any amounts disbursed under this

Agreement plus interest at the rate of 2.20/o per year, compounded annually fi'om the date of
disbursement to the date of repayment, reduced by any funds refunded to the State for failure to
meet Job Targets.

b. Failure to pay liquidated damages for job creation. Upon receipt of notice,

Chevron shall havetl+rl+1-fo4y=fue (45æ) days to pay outstanding damages for job creation. If
Chevron does not pay af\er this period, all amounts that could potentially be claimed for failure to

meet job targets shall become due and payable irnmediately on demand of the State of Texas.

c. Failure to provide verification. If after the end of a calendar year Chevron fails to

provide an Annual Compliance Verification by the deadline for that year, OOG may make a good

faith estimate, based on information available to OOG, of the Employment Positions at Chevron

as of December 3l of that year and, if the estimated Employment Positions fall shoÍ of the Job

Target, require corresponding liquidated damages in accordance with Section 3.b.ii. above'

Chevron will not be eligible to earn Surplus Job Credits for any such year for which it fails to
provide an Annual Compliance Verification by the deadline for that year.

d. Failure to comply with Section 2.f. If after any funds are disbursed, Chevron, or a
branch, division, or depaftment of Chevron, is convicted of a violation under 8 U.S.C, Section

1324a(f), Chevron shall repay the amount of any funds disbursed plus interest atthe rate of 2.2%.

The repayment shall occur not later than the 120th day after the date the OOG notifies Chevron of
the violation.

6. GNNNN¡I PROVISIONS

a. Authority. Each party represents that it has obtained all necessary authority to enter

into this Agreement.

b. Relationship of Parties and Disclaimer of Liability. The parties will perform their

respective obligations under this Agreement as independent contractors and not as agents,

employees, partners, joint venturers, or representatives of the other party. Neither party can make

representations or commitments that bind the other party. Chevron is not a "governmental body"

by virtue of this Agreement or the use of TEF or other funding'

c. Limitation of Liability. In no event will either party be liable to the other party for

any indirect, special, punitive, exemplary, incidental or consequential damages. This limitation

will apply regardless of whether or not the other parfy has been advised of the possibility of such
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damages. Chevron's total liability under this Agreement shall not exceed the amount of Funds

actually received by Chevron plus interest at a raÍe of 2.2o/o.

d. Term. The term of this Agreement commences on the Effective Date of the

Agreement and continues until January 31,2023, unless terminated earlier pursuant to the terms

of this Agreement.

e. Termination for Cause. Either pafi may terminate this Agreement for Cause upon

thiffy (30) days prior written notice to the other party. "Cause" is any failure to perform a

material obligation under this Agreement within the specified time, including a material breach of
a Funding Condition, This Agreement may not be terminated if the alleged Cause is oured within
the specified thirty-day period. The sole remedy for any termination for Cause (and for the

"cause" giving rise to the termination) shall be that each party is relieved of its obligation to
perform hereunder, however, following termination by the State, Chevron will continue to be

obligated to the State for liquidated damages and/or repayment of funds in accordance with
applicable provisions of this Agreement.

f. Repayment upon Early Termination. In the event of early termination of the

Agreement for Cause or by mutual agreement of the pafties, Chevron shall repay the entirety of
any amounts disbursed under this Agreement plus interest at the rate of 2.2o/o per year,

compounded annually from the date of disbursement to the date of repayment'

g. Dispute Resolution and Applicable Law.

(i) Informal Meetings. The parties' representatives will meet as needed to
implement the terms of this Agreement and will make a good faith attempt to informally resolve

any disputes.

(ii) Non-bÍnding Mediation. Except to prevent irleparable harm for which

there is no adequate remedy at law, neither party shall file suit to enforce this Agreernent without
first submitting the dispute to conflrdential, non-binding mediation before a mediator mutually

agreed upon by the parties.

(iii) Applicabte Law and Venue. This Agreement is made and entered into

in the state of Texas, and this Agreement and all disputes arising out of or relating thereto shall be

governed by the laws of the state of Texas, without regard to any otherwise applicable conflict of
law rules or requirements,

Chevron agrees that any action, suit, litigation or other proceeding (collectively

"litigation") arising out of or in any way relating to this Agreement, or the matters referred to
therein, shall be commenced exclusively in the Travis County District Couft or the United States

District Court for the Western District of Texas, Austin Division, and hereby irrevooably and

unconditionally consents to the exclusive jurisdiction of those coults for the purpose of
prosecuting and/or defending such litigation. Chevron hereby waives and agrees not to asserl by

way of motion, as a defense, or otherwise, in any suit, action or proceeding, any claim that (a)

Chevron is not personally subject to the jurisdiction of the above-named coutls, (b) the suit,

action or proceeding is brought in an inconvenient forum or (c) the venue of the suit, action or

proceeding is improper.

h. Pubticity. Upon request by OOG, Chevron agrees to cooperate fully with OOG to

assist in the preparation of any press release or other public disclosure regarding this Agreement.
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Chevron agrees to obtain OOG's approval prior to Chevron's issuance of any press release or

other public disclosure concerning this Agreement, unless otherwise required by law.

i. No Waiver of Sovereign Immunity. Nothing in this Agreement may be construed to
be a waiver of the sovereign immunity of the State to suit.

7. MISCELLANEOUS PROVISIONS

a. Counterparts. This Agreement may be executed simultaneously in two or Íìore
counterpafts, each of which shall be deemed an original, and it shall not be necessary in
establishing proof of this Agreement to produce or account for more than one such counterpaft.

b. Merger. This document constitutes the final entire agreement between the parties and

supersedes any and all prior oral or written communication, representation or agreement relating
to the subject matter of this Agreement.

c. Severability. Any term in this Agreement prohibited by, or unlawful or

unenforceable under, any applicable law or jurisdiction is void without invalidating the remaining
terms of this said Agreement, However, where the provisions of any such applicable law may be

waived, they are hereby waived by either party, as the case may be, to the fullest extent permitted

by the law, and the affected terms are enforceable in accordance with the parties' original intent,

d. Survival of Promises. Notwithstanding any expiration, termination or cancellation of
this Agreement, the rìghts and obligations perlaining to paynrent or repayment of funds andlor

liquidated damages, confidentiality, disclairners and limitation of liability, indemnifìcation, and

any other provision implying survivability will remain in effect after this Agreement ends.

e. Binding Effect. This Agreement and all terms, provisions and obligations set forlh
herein shall be binding upon and shall inure to the benefit of the parties and their successors and

assigns and shall be binding upon and shall inure to the benefit of the pafties and their respective

successors and assigns and all other state agencies and any other agencies, depaftments, divisions,
governmental entities, public corporations and other entities which shall be successors to each of
the parlies or which shall succeed to or become obligated to perform or become bound by any of
the covenants, agreements or obligations hereunder of each of the parlies hereto.

f. Successors and Assigns/I.,lotice. Chevron, or any legal successor thereto or prior
assignee thereof, may assign its rights and obligations under this Agreement, including by merger

or operation of law, to any legal successor or any person or entity that acquires all or substantially

all of its business and operations. In addition, with the prior written consent of the State, which

consent shall not be unreasonably withheld, or delayed, Chevron, or any legal successor Çompany

thereto or prior assignee thereof, may assign its rights and obligations under this Agreement to

any parent or wholly owned subsidiary that it currently has in place or later establishes, if it is

constjtuted as a separate legally recognized business entity. Any such assignment will be made

without additional consideration being payable to the State, This Agreement shall survive any

sale, change of control or similar transaction involving Chevron, any successor thereto or prior
assignee thereof and no such transaction shall require the consent of the State. Chevron shall

provide the State written notice of any assignment, sale, change of control or similar transaction
pursuant to this section as soon as possible and in no event not later than thifty (30) calendar days

following such event.
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g. Force Majeure. Neither party shall be required to perform any obligation under this

Agreement or be liable or responsible for any loss or damage resulting from its failure to perform

so long as performance is delayed by force majeure or acts of God, including but not limited to
strikes, lockouts or labor shortages, embargo, riot, war, revolution, terrorism, rebellion,
insurrection, flood, natural disaster, or interruption ofutilities from external causes.

h. Notice. All notices, requests, demands and other communications will be in writing
and will be deemed given and received (i) on the date of delivery when delivered by hand, (ii) on

the following business day when sent by confirmed simultaneous telecopy, (iii) on the following
business day when sent by receipted overnight courier, or (iv) three (3) business days after

deposit in the United States Mail when mailed by registered or ceftified mail, return receipt

requested, first class postage prepaid, as follows:

If to the State to

TEF Compliance
Compliance and Oversight Division
PO Box 12428
Austin, TX787ll

with a concurrent copy to:

General Counsel
Office of the Governor
P.O. Box 12428
Austin, Texas 78711
Phone: 512-463-1788
Fax: 5 12-463-1932

If to Chevron to

Chevron Corporation
6001 Bollinger Canyon Road
San Ramon, CA 94583
Attn: Corporate Real Estate Counsel
Phone: 925-842-4337
F ax: 925-842-201 |

with a concurren.t copy to'.

Manager of State and Local Tax Counsel
Corporate Tax
6001 Bollinger Canyon Rd.
San Ramon, CA 94583
Phone: 925-842-1173

{Signature Pøge Follows}
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The parties have caused this Economic Development Agreement to be executed by their duly
authorized representatives to be effective as of the date fir'st specified above.

TUT STATN OF TEXAS CHBVRoN U.S.A.INC.

BRaNoy MARTY
CHIEF oF STATF

Opprce oF TI-IE GovnnNoR

INeve]
lrrn-El
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EXHIBITA

LprrpR pRotr¡ GovpRNOR, Ltpur"nNaNr Govu,nNoR AND Spr¡xnn
AppRovrNG GRaNl lo CnpvRoN FIìoM tnn Tpxes ENrpRpltlsp FuNo
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Johanna Hopkins

From:
Sent:
To:
Subject

Scott Smith
Tuesday, June 25, 2013 8:58 AM
Jesse Broderick; Justin Gordon
RE: Question on Section 5b

Oun team is good with the change f nom 3Ø days to 45. lnlhy don't
bJe ask lustin to make the change and cneate an "execution copy"
of the agneement fon signatunes?

Scott

Scott Smith
Office of Govennon Rick PernY
(51.2) 936 -Ø278 office
ssmith(0govennon. state. tx. us

Fnom: Jesse Bnodenick Ijbnodenick@sumitcnedits.com]
Sent: Tuesday, June 25, 2Ø13 8:29 AM

To : Scott Smith; I ustin Gondon
Subject: Question on Section 5b

Hey Buys,

Quick question, on Chevnon's neview of Section 5b they had asked
fon 45 days instead of 3Ø days. In youn changes that you'd sent
back to us it appeaned as if you agneed with that change. But in
the Execution Copy the 3Ø days was put back in. Is this just an

ovensight on ane you nequining that it be 3Ø days instead of 45?

Chevnon would tike 45 days on the basis that it can be a veny
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q

challenging pnocess
cornect ohlnen, then

to get a notice fnom someone, find
get appnoval and a check cut in 3Ø

the
days.

Than ks,

lcid:imaeeØØ3 .1pe@ØtC87178 .2632825Ø] Jesse D. Bnodenick PO Box 9LØ

Watson, LA 7Ø786
(225) 664-2t6Ø / celI (225) e38-83øL
i bnodenic klOsumitc nedit s . com <ma ilto : i bnodenic k(Osumitc nedits . com>

Physical Addness:
3Ø879 Highway t6
Suite dt
Denham spnihgs, Ia 7Ø726

Any advice in this communication is limited to the conclusions
specifically set fonth henein and is based on the completeness
and accunacy of the stated facts, assumptions and/or
nepnesentations included. In nendening advice, h/e may considen
tax authonities that ane subject to change, netroactively and/or
pnospectively, and any such changes could affect the validity of
the advice. We will not update oun advice fon subsequent changes
to the law and negulations, on to the judicial and administnative
intenpnetations theneof .

The advice on othen infonmation in this document l^,as pnepaned fon
the sole benefit of Sumit Cnedit's client and may not be nelied
upon by any othen penson on ongan ization. Sumit Cnedits accepts
no nesponsibility on liability in nespect of this document to any
penson on onganization othen than Sumit Credit's client.
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Johanna Hopkins

From:
Sent:
To:
Subject:

Scott Smith
Tuesday, June 25, 2013 8:58 AM
Jesse Broderick; Justin Gordon
RE: Question on Section 5b

gun team is good with the change f nom 3Ø days to 45. tnJhy don't
r^,e ask lustin to make the change and cneate an "execution copy"
of the agneement fon signatunes?

Scott

Scott Smith
Office of Govennon Rick PenrY
(stz) 936 -Ø278 office
ssmith(0eovennon. state. tx. us

Fnom: Jesse Bnodenick Ijbnoderick@sumitcnedits'com]
Sent: Tuesday, June 25, 2Ø1.3 8:29 AM

To : Scott Smith; I ustin Gondon
Subject: Question on Section 5b

Hey Buys,

Quick question, on Chevnon's neview of Section 5b they had asked

fon 45 days instead of 3Ø days. In youn changes that you'd sent
back to us it appeaned as if you agreed with that change. But in
the Execution Copy the 3ø days was put back in. Is this just an

ovensight on ane you nequining that it be 3Ø days instead of 45?

Chevnon would like 45 days on the basis that it can be a veny
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challenging pnocess
connect ownen, then

to get a notice fnom someone, find
get appnoval and a check cut in 3Ø

the
days.

Than ks,

lcid:imaeeØØ3 .ipg6lØ1CE7178.2632825Øl Jesse D. Bnodenick P0 Box 9tØ

Watson, LA 7Ø786
(22s) 664-216Ø / cell (22s) e38-83øL
i bnodenic ktôsumitc ned it s . com<ma i lto: i bnoden ic ktôsumitc nedi-ts . com>

Physical Addness:
3ø879 Highway t6
Suite dt
Denham spniflBS, Ia 7Ø726

Any advice in this communication is limited to the conclusions
specifically set fonth henein and is based on the completeness
and accunacy of the stated facts, assumptions and/or
nepnesentations included. In nendening advice, we may considen
tax authonities that ane subject to change, netnoactively and/or
pnospectively, and any such changes could affect the validity of
the advice. We wilt not update oun advice fon subsequent changes

to the law and negulations, on to the judÍcial and administnative
intenpnetations theneof .

The advice on othen infonmation in this document was pnepaned fon
the sole benefit of Sumit Cnedit's client and may not be nelied
upon by any othen penson on onganization. Sumit Cnedits accepts
no nesponsibility on liabitity in nespect of this document to any

penson on onganization othen than Sumit Cnedit's clíent.
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Johanna Hopkins

From:
Sent:
To:
Subject:
Attachments

Justin Gordon
Wednesday, June 26,2013 9:28 AM
'Jesse Broderick'; Scott Smith; 'Sandra.nash@chevron.com'; 'Maparish@chevron.com'
RE: TEF
Project Sumit - Execution Copy - 6.26.13.pdf

Jesse, I have attached the updated execution copy. Please let me know if you have any questions,

Justin Gordon
Assistant General Counsel

Office of Texas Governor Rick Perry

From: Jesse Broderick fmailto:jbroderíck@sumitcredits.com]
Sent: Wednesday, June 26,2013 9:21 AM

To: Justin Gordon; Scott Smith
Subject: TEF

Would you please copy Mary and Sandra when you send out the updated TEF? I am getting on a plane this morning

for a couple hours and don't want to hold it up.

Sandra.nash@chevron. corn

Thanks,

Jesse Broderick
Sumit Credits, LLC
(22s) 938-8301

Sent via the Samsung Galaxy STMIII, an AT&T 4G LTE smartphone

Ma
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EXECUTIoN C0PY

ECoNOMIC DEVELOPMENl' AGREEMENT

BETWEEN

THN STAT'B OF TBXAS

AND

CHEVRON U.S.A.INC.

JUNE 25,2013

THIs AcREEMENT ("Agreement") is by and between the State of Texas (the "State"), acting by

and through the Office of Economic Development and Tourism, a division within the Office of
the Governor ("OOG"), and Chevron U.S,A. Inc., a Pennsylvania corporation, ("Chevron"). The

State and Chevron are hereinafter referred to either individually as the "paÍY," or collectively as

the "parties." The Effective Date of this Agreement is June 25,2013.

RECITALS

WHEREAS, Texas' low taxes, budgetary discipline, reasonable regulations and educated

workforce continue to make the state a top location for businesses looking to expand or relocate;

and

WHEREAS, Chevron is known for being one of the world's leading integrated energy companies,

with subsidiaries that conduct business worldwide in virtually every facet of the energy industry;
and

WHEREAS, Chevron employs approximately 61,900 people worldwide with 2012 sales and other

operating revenues of approximately $231 billion; and

WHEREaS, Chevron has proposed expanding its existing operations in Houston, Harris County,

Texas; and

WHnREas, Chevron is proposing to invest approximately $662 million in the expansion of its
existing operations in Houston, Harris County, Texas, and is expected to create at least 7,J52new
full-time jobs for Texans, with an average annual payroll of approximately $193 million; and

WHEREAS, Afiicle III, Section 52-a of the Texas Constitution expressly authorizes the State to

use public funds forthe public purposes of development and diversification of the economy of the

State, the elimination of unemployment or underemployment in the State, or the development of
commerce in the State; and

WHEREAs, SB 1771 of the 78tl'Texas Legislature established the Texas Enterprise Fund ("TEF")
to be used with the express written approval of the Governor, Lieutenant Governor, and Speaker

of the House of Representatives for economic development, infrastructure development,



community development, job training programs, and business incentives, and the 82''d Texas

Legislature reauthorized the TEF for the 2012 and 2013 biennium; and

WHEREAS, the State values Chevron as a distinguished and important corporate citizen, and

wishes to receive a commitment that Chevron will expand its existing operations in Texas, and

Chevron wishes to provide such a commitment; and

WHEREAS, the Governor, Lieutenant Governor, and Speaker have each approved a grant from the

TEF to Chevron, as evidenced in the letter attached as Exhibit A hereto; and

WHEREAS, to ensure that the benefits the State provides under this Agreement are utilized in a

manner consistent with Arficle III, Section 52-a of the 'lexas Constitution, and other laws, the

State requires Chevron to comply with conditions and deliver certain performance as set forth

herein, including achieving measurable job creation and retention commitments, in exchange for
receiving these benefits; and

WHEREAS, the parties desire to have such proposals set forfh in a valid, binding and enforceable

agreement, and

WHEREAs, the State believes it is in the best public interest to enter into this Agreement for the

reasons set forth above.

AGREEMENTS

Now, THEREFORE, in consideration of the mutual promises herein, the parties agree as follows

l. STATE oF TEXAS COMMITMENT

Grant of Funds from the Texas Enterprise Fund. The State agrees 1o pay cash from the Texas

Enterprise Fund to Chevron in the amount of Twelve Million Dollars ($12,000,000) (the

"Funds") as follows:

First Grant Payment from the Texas Enterprise Fund. The State shall pay

cash from the Texas Enterprise Fund to Chevron in the amount of Three Million
Dollars ($3,000,000) (the "First Paymcnt") within thirty days following the

execution of this Agreement, provided that the following accounting documents

required for disbursement have been provided in acceptable form to the State:

Request for Taxpayer Identification Number and Certification; Texas Application
for Payee Identification Number; and Vendor Direct Deposit Authorization,

(ii) Second Grant Payment from the Texas Enterprise Fund. The State shall pay

cash from the Texas Enterprise Fund to Chevron in the amount of Three Million
Dollars ($3,000,000) (the "second Payment") within thirty days following
receipt from Chevron of reasonable evidence of creating at least Four Hundred

Fiffy-Five (455) Employment Positions, as defined below. The format for this
submittal will be in suffrcient detail for the State to confirm the asserted job

creation.

(iiÐ Third Grant Payment from the Texas Enterprise Fund. The State shall pay

cash from the Texas Enterprise Fund to Chevron in the amount of Three Million

(i)
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Dollars ($3,000,000) (the "Third Payment") within thirty days following receipt

from Chevron of reasonable evidence of creating at least One Thousand Two

Hundred Twenty-Seven (1,227) Employment Positions, as defined below. The

format for this submittal will be in sufficient detail for the State to confìrm the

asserted job creation.

(iv) Fourth Grant Payment from the Texas Enterprise Fund. The State shall pay

cash from the Texas Enterprise Fund to Chevron in the amount of Three Million
Dollars ($3,000,000) (the "Fourth Payment") within thirty days following receipt

from Chevron of reasonable evidence of creating at least One Thousand Seven

Hundred Fifty-Two (1,752) Employment Positions, as defined below. The

format for this submittal will be in sufficient detail for the State to confirm the

asserted job creation.

.,
CHEVRON FUNDING CONDITIONS

Chevron must meet all of the following "Funding Conditions", or will be subject to liquidated

damages and/or repayment in accordance with the Agreement. The Funding Conditions are as

follows:

a. Expanding Chevron Operations. Chevron commits to expanding its operations in

downtown Houston, Harris Counfy, which currently consist of owned buildings at 1400 Smith

St., Houston, Harris County and 1500 Louisiana Street, Houston, Harris Counfy, and leased

spaces in the vicinity, by one or more of the following actions: (i) constructing a new multi-story

office building at 1600 Louisiana Street, in Houston, Harris County, Texas, (ii) leasing and

occupying additional office space in downtown Houston, Harris County, or (iii) expanding the

use of its existing owned office buildings (as expanded, the "Facility"). The Facility shall be

open and operational by December 31,2017.

b. Job Target. Chevron commits to meeting a job target of (i) creatingatotal of at least

One Tlrousand Seven Hundred Fifty-Two (1,152) Employment Positions by December 37,2020,
in total at the Facility and of (ii) maintaining these Employment Positions through December 31,

2022 (collectively, the "Job Target"), Chevron also commits to the following job creation

schedule:

(i)
(ii)

One Hundred Forly-Four Employment Positions by December 3l ,2013
One Hundred Fifty-Four additional Employment Positions (298 total) on

December 31,2014;
One Hundred Fifty-Seven additional Ernployment Positions (455 total)
on December 31,2015;
One Hundred Fifty-Seven additional Employrnent Positions (612 total)
on December 31,2016;
Six Hundred Fifteen additional Employment Positions (1,227 total) on

December 31,2011l.
One Hundred Sevenfy-Five additional Employment Positions (1,402

total) on December 31,2018;
One Hundred Sevenfy-Five additional Employment Positions (1,577

total) on December 31,2019;
One Hundred Sevenfy-Five additional Employment Positions (1,752

total) on December 31,2020.

(iii)

(iv)

(v)

(vi)

(vii)

(viii)
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Jobs will only be counted as Employment Positions for purposes of this Agreement if
they are above the total number of employment positions with Clrevron's operations, in Texas

(the "Threshold"). The parties agree that for purposes of this Agreement, the Threshold shall be

Eight Thousand Two Hundred Foffy Three (8,243).

c. Employment Positions. For the purposes of this Agreement, "Employment

Positions" shall be defrned as jobs meeting all of the following criteria:

(i) New full-time employment positions with Chevron at the Facility; and

(ii) With an average annual gross compensation (excluding benefits) each year of at

least:

(A) $l10,000 for 2013;
(B) $l12,200 for 2014;
(C) $l 14,444 for 2015;
(D) $1 16,733 for 2016;
(E) $ 1 19,068 for 2017;
(F) $ 121 ,449 for 2018;
(G) $123,878 for 2019;
(H) $126,355 for 2020;
(r) S128,883 for2021;
(J) $131,460 for 2022.

(iii) Unless specifically provided by this Agreement, no jobs created by Chevron

subsidiaries, affiliates, contractors, or any other party not identified in this Agreement

constitute Employment Positions.

d. Annual Compliance Verification. Beginning in January 2014, and continuing every

year thereafter through January 2023, each year by January 31 Chevron must deliver to OOG a

compliance verification signed by a duly authorized representative of Chevron that shall cerlify
the number of and generally describe the Employment Positions existing as of December 31 of
the year preceding and provide the median wage for all Employment Positions (the 'oAnnual

Compliance Verification"). There will be a total of Ten (10) Annual Compliance Verifications

due, covering jobs created and maintained in years 2013 through 2022. All Annual Compliance

Verifications shall be in a form reasonably satisfactory to OOG and shall provide appropriate

back-up data for the Employment Position numbers provided and for the Threshold. In addition,

Chevron must submit each year a copy of the Annual Compliance Verification to the Office of
the Lieutenant Governor and the Office of the Speaker of the House of Representatives at the

addresses listed below.

Lt, Governor of Texas
P.O. Box 12068
Austin, Texas 78711

Speaker of the House of Representatives of Texas

P.O. Box 2910
Austin, TX78768

e. Certification of Good Standing/Delinquent Taxes. By exeoution of this Agreement,

Chevron certifies that it is in good standing under the laws of the State in which it was fonned or

organized, and has provided the State sufficient evidence of such. In addition, Chevron certilÌes

that it owes no delinquent taxes to any taxing unit of this State at the time of execution of this

Agreement.
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f. Certification Relating to Undocumented Workers. By execution of this

Agreement, Chevron, including any branch, division, and department of Chevron, cerlifìes that it
does not and will not knowingly employ an undocumented worker (as defined by Texas

Government Code Section 2264.001(4)). If after any funds are disbursed, Chevron, or a branch,

division, or department of Chevron, is convicted of a violation under 8 U.S.C. Section 1324a(Ð,

Chevron shall repay the amount of any funds disbursed plus interest at fhe rate of 2.2Yo. T'he

repayment shall occur not later than the 120Th day after the date the OOG notifies Chevron of the

violation.

3. LIQUIDATED DAMAGBS

a. Failure to Meet 2013 "Floor" Job Target. If Chevron's first Annual Compliance

Verification demonstrates that it has failed to create and maintain at least Seventy-Two (72)

Employment Positions as of December 31,2073, the State may terminate the Agreement and

require Chevron to repay the entirety of any amounts disbursed under this Agreement plus

intèrest at the rate of 2.2Y0 per year, compounded annually from the date of disbursement to the

date of repayment.

b. Job Target. As set forth in Section 2 above, annually during the term of this

Agreement through 2023 Chevron must deliver to OOG an Annual Compliance Verification

demonstrating that it has met the Job Targef for the year just ended. The consequences to

Chevron of satisffing, failing to satisff, or exceeding the Job Target are as follows:

(Ð Compliance with Job Target. If Chevron has met the Job Target for that

year, as demonstrated in its Annual Compliance Verification, then Chevron will be deemed to

have met its obligations for such preceding year and no liquidated damages will be due'

(ii) Failure to Meet Job Target. If Chevron has not met the Job Target for that

year, as demonstrated in its Annual Compliance Verification, then OOG may require Chevron to

pay liquidated damages in the amount of One Thousand Six Hundred Ten Dollars ($1,610) per

job for every Ernployment Position by which it is short that year.

(iii) Exceeding Job Target. If an Annual Compliance Verification hled by

Chevron demonstrates that it has exceeded the job target for that year, then Chevron will be

deemed to have exceeded its obligations, and will receive a "surplus Job Credit" for each extra

Ernployment Position that it has maintained above the job target for thaÍ year. Chevron may

utilize any earned Surplus Job Credits in following years as follows:

A. Chevron may expend a Surplus Job Credit in lieu of paying

liquidated damages in the amount of $1,610 per job (for example, if Chevron

owes liquidated darnages in the amount of $161,000 for 100 Employment

Positions lacking in a particular year, Chevron may discharge completely or

reduce this amount by expending up to 100 Surplus Job Credits it has earned in

prior years); or

B. Chevron may apply any Surplus Job Credits toward meeting the

remaining Job Target for future years, such that if Chevron accumulates enough

Surplus Job Credits it will be deemed to have fulfilled all of its obligations under

the Agreement, and will be released from the Agreement early (for example, if
Chevron has accumulated at least One Thousand Seven Hundred Fifty-Two
(1,752) Surplus Job Credits by December 31, 2021, then it rnay apply these

5



Surplus Job Credits forward to fulfill its Job Target for 2022, and may thereby

fulfill its obligations and be released from the Agreement one year early).

4. CHEVRON ADDITIONAL COMMITMENTS

a. OOG Audit Rights.

(i) Duty to Maintain Records. Chevron shall maintain adequate records to

support its charges, procedures and performances to OOG for all work related to this
Agreement. Chevron also shall maintain such records as are deemed necessary by the

OOG and auditors of the State of Texas or United States, or such other persons or entities

designated by the OOG, to ensure proper accounting for all costs and performances

related to this Agreement.

(ii) Records Retention. Chevron shall maintain and retain for a periocl of
four (4) years after the submission of the final Annual Compliance Verification, or until

fulland final resolution of all audit or litigation matters which arise after the expiration of
the four (4) year period after the submission of the final Annual Compliance Verification,
whichevertime period is longer, such records as are necessary to fully disclose the extent

of services provided under this Agreement, including but not limited to any daily activity
reports and time distribution and attendance records, and other records which may show

the basis for the calculation of full time positions.

(iii) Audit Trails. Appropriate audit trails shall be maintained by Chevron to

provide accountability for updates and changes to automated personnel and financial

systems. Audit trails maintained by Chevron will, at a minimum, identiÛr the changes

made, the individual making the change and the date the change was made. An adequate

history of transactions shall be maintained by Chevron to permit an audit of the system

by tracing the activities of individuals through the system. Chevron's automated systems

must provide the means whereby authorized personnel have the ability to audit and

establish individual accountability for any action that can potentially cause access to,

generation of, or modification of information related to the performances of this

Agreement. Chevron agrees that Chevron's failure to maintain adequate audit trails and

corresponding documentation shall create a rebuttable presumption that the performances

were not performed.

(iv) Access. Chevron shall grant access to all paper and electronic records,

books, documents, accounting procedures, practices or any other items relevant to the

performance of this Agreementto OOG and auditors of the State of Texas, or such other

persons or entities designated by OOG for the purposes of inspecting, auditing, or

copying such books and records. All records, books, documents, accounting procedures,

practices or any other items relevant to the performance of this Agreement shall be

subject to examination or audit by the OOG and auditors of the State of Texas, or such

other persons or entities designated by the OOG in accordance with all applicable state

and federal laws, regulations or directives. Chevron will direct any subcontractor with
whom it has established a contractual relationship to discharge Chevron's obligations to

likewise permit access to, inspection of, and reproduction of all books and records of
Chevron's subcontractor(s) which pertain to this Agreement'
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(v) Location. Any such audit shall be conducted during Chevron's normal

business hours at a Chevron location chosen by OOG and at OOG's expense, provided all

costs incurred by OOG in conducting any such audit shall be reimbursed by Chevron in

the event such audit reveals a maferial discrepancy in any Chevron reportirrg of
compliance as required by the Agreement.

(vi) Reimbursement. If any audit or examination reveals that Chevron's
reports for the audited period are not accurate in the calculation of the Job Target for such

period, Chevron shall promptly reimburse the OOG for the liquidated damages amount(s)

in accordance with section 3.b.ii.

(vii) Corrective Action Plan. If any audit reveals any discrepancies or

inadequacies which are necessary in order to maintain compliance with this Agreement,

applicable laws, regulations, or Chevron's obligations hereunder, Chevron agrees within
thirfy (30) calendar days after Chevron's receipt of the audit findings, to propose and

submit to OOG a corrective action plan to correct such discrepancies or inadequacies

subject to the approval of the OOG. Chevron further agrees to complete the corrective

action approved by OOG within thirty (30) calendar days after OOG approves Chevron's

corrective action plan, at the sole cost of Chevron.

(viii) Reports. Chevron shall provide to OOG periodic status repofts in
accordance with OOG's audit procedures regarding Chevron's resolution of any audit-

related compliance activity for which Chevron is responsible'

b. Economic Impact Reports; Periodic Progress Briefings. In a manner consistent

with the need to protect privacy and the intellectual property of Chevron and third pafties,

Chevron will provide periodic briefings as reasonably requested by OOG on the general

activities, economic impact and progress of the new project development and business operations

in Texas.

c. Use and Retention of Texas Suppliers. Chevron will use reasonable efforts to use

qualified Texas-based suppliers to provide products and services under this Agreement, provided

however, Chevron may in its sole discretion select suppliers and contractors based on program

needs, scientific criteria, and industry standards.

d. Financial Information. Chevron will furnish to OOG on an annual basis by April 30,

of each year throughout the term of the Agreement, information regarding the general business

status, market and general summary financial updates regarding Chevron. Such fìnancial

information shall be in a form reasonably satisfactory to OOG'

e. Indemnity and Hold Harmless. Chevron agrees to indemnifl and hold the State, the

maker of this grant, and its agents, offrcers, and employees harmless for any and all losses,

claims, suits, actions, and liability, including any litigation costs, that arise from any act or

omission of Chevron or any of its offrcers and employees, agents, contractors, assignees, and

affiliates relating to the project for which this grant is made regardless of whether the act or

omission is related to job creation or other stated purpose of the grant,

f. EXPRESS NEGLIGENCE. THE INDEMNITY SBT FORTH IN THIS
AGREEMENT IS INTENDED TO BE ENFORCEABLE AGAINST CHEVRON
AND ITS SUCCESSORS AND ASSIGNS IN ACCORDANCE WITH THE
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EXPRESS TERMS AND SCOPE HEREOF NOTWITHSTANDING TEXAS'
EXPRESS NEGLIGENCE RULE OR ANY SIMILAR DIRECTIVE THAT
WOULD PROHIBIT OR OTHERWISE LIMIT INDEMNITIES BECAUSE OF

THB NEGLIGENCE (WHETHER SOLE, CONCURRENT, ACTIVE OR
PASSIVE) OR OTHER FAULT OR STRICT LIABILITY OF THE OOG.

5. DEFAULTS AND REMEDIES

Each of the following acts or omissions of Chevron or occurrences shall constitute an act of
default under this Agreement:

a. Faiture to Invest antl Expand the Facility. If Chevron fails to invest and expand the

Facility by December 31,2017, then the State may terminate the Agreement and require Chevron

to immediately repay the entirety of any amounts disbursed under this Agreement plus interest at

the rate of 2.2o/o per year, compounded annually from the date of disbursement to the date of
repayment, reduced by any funds refunded to the State for failure to meet Job Targets'

b. Failure to pay liquidated damages for job creation. Upon receipt of notice,

Chevron shall have forty-five (45) days to pay outstanding damages for job creation. If Chevron

does not pay afterthis period, all amounts that could potentially be clairned for failure to meet job

targets shall become due and payable immediately on demand of the State of Texas.

c. Failure to provide verification. If after the end of a calendar year Chevron fails to
provide an Annual Compliance Verification by the deadline for that year, OOG may make a good

faith estimate, based on information available to OOG, of the Employment Positions at Chevron

as of December 31 of that year and, if the estimated Employment Positions fall short of the Job

Targel, require corresponding liquidated damages in accordance with Section 3.b.ii. above'

Chevron will not be eligible to earn Surplus Job Credits for any such year for which it fails to
provide an Annual Compliance Verification by the deadline for that year.

d. Failure to comply with Section 2.f. If after any funds are disbursed, Clrevron, or a

branch, division, or department of Chevron, is convicted of a violation under I U.S.C. Section

1324a(f1, Chevron shall repay the amount of any filnds disbursed plus interest at the rate of 2.2Y0.

The repayment shall occur not later than the 120th day after the date the OOG notifies Chevron of
the violation.

6. GENERAL PROVISIONS

a. Authorify. Each party represents that it has obtained all necessary authority to enter

into this Agreement.

b. Relationship of Parties and Disclaimer of Liabitity. The parties will perform their

respective obligations under this Agreement as independent contractors and not as agents,

employees, partners, joint venturers, or representatives of the other parfy. Neither party can make

repiesentatiònr ot commifments that bind the other party, Chevron is not a "governmental body"

by virtue of this Agreement or the use of TEF or other funding'

c. Limitation of Liabilify. In no event will either parfy be liable to the other parly for

any indirect, special, punitive, exemplary, incidental or consequential damages. This Iimitation

will apply regardless of whether or not the other parly has been advised of the possibility of such
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damages. Chevron's total liability under this Agreement shall not exceed the amount of Funds

actually received by Chevron plus interest at arate of 2.20/o.

d. Term. The term of this Agreement commences on the Effective Date of the

Agreement and continues until January 31,2023, unless terminated earlier pursuant to the terms

of this Agreement.

e. Termination for Cause. Either party may terminate this Agreement for Cause upon

thirfy (30) days prior written notice to the other party. "Cause" is any failure to perform a

material obligation under this Agreement within the specified time, including a material breach of
a Funding Condition. This Agreement may not be terminated if the alleged Cause is cured within
the specified thirty-day period, The sole remedy for any termination for Cause (and for the

"cause" giving rise to the termination) shall be that each party is relieved of its obligation to
perform hereunder, however, following termination by the State, Chevron will continue to be

obligated to the State for liquidated damages andlor repayment of funds in accordance witli
applicable provisions of this Agreement.

f. Repayment upon Early Termination. In the event of early termination of the

Agreement for Cause or by mutual agreement of the parties, Chevron shall repay the entirety of
any amounts disbursed under this Agreement plus iitterest at the rate of 2.20/o per yeat,

compounded annually from the date of disbursement to the date of repayment.

g. Dispute Resolution and Applicable Law

(i) Informal Meetings. The parties' representatives will meet as needed to

implement the terms of this Agreement and will make a good faith attempt to informally resolve

any disputes.

(iÐ Non-binding Mediation. Except to prevent irreparable harm for which
there is no adequate remedy atlaw, neither party shall file suit to enforce this Agreement without
first submitting the dispute to confidential, non-binding mediation before a mediator mutually
agreed upon by the parties.

(iii) Applicable Law and Venue. This Agreement is made and entered into

in the state of Texas, and this Agreement and all disputes arising out of or relating thereto shall be

governed by the laws of the state of Texas, without regard to any otherwise applicable conflict of
law rules or requirements.

Chevron agrees that any action, suit, litigation or other proceeding (collectively

"litigation") arising out of or in any way relating to this Agreement, or the matters referred to

therein, shall be commenced exclusively in the Travis County District Court or the United States

District Court for the Western District of Texas, Austin Division, and hereby irrevocably and

unconditionally consents to the exclusive jurisdiction of those courts for the purpose of
prosecuting and/or defending such litigation. Chevron hereby waives and agrees not to assert by

way of motion, as a defense, or otherwise, in any suit, action or proceeding, any claim that (a)

Chevron is not personally subject to the jurisdiction of the above-named courts, (b) the suit,

action or proceeding is brought in an inconvenient forum or (c) the venue of the suit, action or

proceeding is improper.

h. Publicity. Upon request by OOG, Chevron agrees to cooperate fully with OOG to

assist in the preparation of any press release or other public disclosure regarding this Agreement.
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Chevron agrees to obtain OOG's approval prior to Chevron's issuance of any press release or

other public disclosure concerning this Agreement, unless otherwise required by law.

i. No Waiver of Sovereign Immunity. Nothing in this Agreement may be construed to

be a waiver of the sovereign immunify of the State to suit.

7. MISCELLANEOUS PROVISIONS

a. Counterparts. This Agreement may be executed simultaneously in two or more

counterpafts, each of which shall be deemed an original, and it shall not be necessary in

establishing proof of this Agreement to produce or account for more than one such counterpaft'

b. Merger. This document constitutes the final entire agreement between the parties and

supersedes any and all prior oral or written communication, representation or agreement relating

to the subject matter of this Agreement.

c. Severability. Any term in this Agreement prohibited by, or unlawful or

unenforceable under, any applicable law or jurisdiction is void without invalidating the remaining

terms of this said Agreement. However, where the provisions of any such applicable law may be

waived, they are hereby waived by either party, as the case may be, to the fullest extent permitted

by the law, and the affected terms are enforceable in accordance with the parties' original intent.

d. Survival of Promises. Notwithstanding any expiration, termination or cancellation of
this Agreernent, the rights and obligations pertaining to payment or repayment of funds and/or

liquidatecl damages, confidentiality, disclaimers and limitation of liability, indemnif,ication, and

any other provision implying survivability will remain in effect after this Agreement ends.

e. Binding Effect. This Agreement and all terms, provisions and obligations set forth

herein shall be binding upon and shall inure to the benefit of the parties and their successors and

assigns and shall be binding upon and shall inure to the benefit of the parties and their respective

successors and assigns and all other state agencies and any other agencies, departments, divisions,

governmental entities, public corporations and other entities which shall be successors to each of
the parties or which shall succeed to or become obligated to perform or become bound by any of
the covenants, agreements or obligations hereunder of each of the parlies hereto.

f. Successors and Assigns/Notice. Chevron, or any legal successor thereto or prior

assignee thereof, may assign its rights and obligations under this Agreement, including by merger

or operation of law, to any legal successor or any person or entity that acquires all or substantially

all of its business and operations. In addition, with the prior written consent of the State, which

consent shall not be unreasonably withheld, or delayed, Chevron, or any legal successor company

thereto or prior assignee thereof, may assign its rights and obligations under this Agreement to

any parent or wholly owned subsidiary that it currently has in place or later establishes, if it is

constituted as a separate legally recognized business entity. Any such assignment will be made

without additional consideration being payable to the State. This Agreement shall survive any

sale, change of control or similar transaction involving Chevron, any successor thereto or prior

assignee thereof and no such transaction shall require the consent of the State. Chevron shall

prouid. the State written notice of any assignment, sale, change of control or similar transaction

pursua¡t to this section as soon as possible and in no event not later than thirty (30) calendar days

following such event.
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g. Force Majeure. Neither paúy shall be required to perform any obligation under this
Agreement or be liable or responsible for any loss or damage resulting from its failure to perform
so long as performance is delayed by force majeure or acts of God, including but not limited to
strikes, lockouts or labor shortages, embargo, riot, war, revolution, terrorism, rebellion,
insurrection, flood, natural disaster, or interruption of utilities from external causes.

h. Notice. All notices, requests, demands and other communications will be in writing
and will be deemed given and received (i) on the date of delivery when delivered by hand, (ii) on

the following business day when sent by confirmed simultaneous telecopy, (iii) on the following
business day when sent by receipted overnight courier, or (iv) three (3) business days after
deposit in the United States Mail when mailed by registered or certified mail, return receipt
requested, first class postage prepaid, as follows:

If to the State to

TEF Compliance
Compliance and Oversight Division
PO Box 12428
Austin, TX7871l

with a concurrent copy to
General Counsel
Office of the Governor
P.O. Box 12428
Austin, Texas 78711
Phone: 512-463-1788
Fax: 5 12-463-1932

If to Chevron to

Chevron Corporation
6001 Bollinger Canyon Road
San Ramon, CA 94583
Attn: Corporate Real Estate Counsel
Phone: 925-842-4337
Fax: 925-842-2011

with a concurrent copy to:
Manager of State and Local Tax Counsel
Corporate Tax
6001 Bollinger Canyon Rd.
San Ramon, CA 94583
Phone: 925-842-1173

{Signature Pøge Follows}

il



The parties have caused this Economic Development Agreement to be executed by their duly
authorized representatives to be effective as ofthe date first specified above.

THE STATE OF TEXAS CHEVRON U.S.A. INC., A PENNSYLVANIA

CORPORATION

BRANDY MARTY
CHIEF OF STAFF

OFFICE oF THE GOVERNOR

BEREKET HAREGOT

VICE-PRESIDEN.I
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EXHIBIT A

LDTTER FROM GOVERNOR, LIEUI.ENANT GOVtsRNOR AND SPIIRrcPN

APPROVING GRANT TO CNPVRCIN FROM.TI.fE TEXAS EN.TERPRISD FUNI)
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Johanna Hopkins

From
Sent:
To:
Cc:

Subject:

Justin Gordon
Thursday, June 27,2013 12'.24 PM
Parish, Mary A.
Finley, Kenneth (KFIN) (finley.kj81); Baird, Joni E; Pham, Yen T; Jesse Broderick; Johnson, RussellA;
Nash, Sandra B; Morisse, Hank
Re: TEF Agreement - Execution Copy

Thank you very much for taking care of this so quickly. I have forwarded this to our EDT folks and will watch for the hard copies,

lf I can be of additionalassistance, then please don't hesitate to call.

Justin Gordon

On Jun 26,2013, al7:54 PM, "Parish, Mary 4." <MAParish@chevron.com> wrote

Mr. Gordon,

Attached is an execution copy of the TEF Agreement signed on behalf of Chevron U.S.A. lnc. by Bereket Haregot

Two originals of the document will be packaged and sent by overnight mailtomorrow, for receipt on Friday

morning,

Once the document has been countersigned on behalf of the State of Texas lwould appreciate receiving one

fully executed agreement for Chevron's files.

Thank you for your cooperation during these negotiations

Regards,

Mary A. Parish
Senior Counsel
Corporate, Technology & Services Group

Law Department
Chevron Corporation
600'l Bollinger Canyon Road, V13364
San Ramon, CA 94583
Telephone: 925\842-4337 Facsimile: 925\842-5361
maparish@chevron.com

This message contains privileged or confidential information; please handle and protect appropriately. lf you are th€)

intencied recipient, or the person responsible for delivering ìt to the intended recipient, you are hereby notified that any

disclosure, copying, distribution or use of any of the informatiorr contaìned ìn or attached to this transmission is STRICTLY

PROHIBITED, lfyouhavereceiveclthistransmissioninerror,pleasenotìfymeimmediately,anddestroytheoriginal
transmission and its attachments without readlng them.

1
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Johanna Hopkins

From:
Sent:
To:
Cc:
Subject:

Justin Gordon
Thursday, June 27 ,2013 12'.22 PM
Parish, Mary A.
Rieboldt, Melinda (rieb); Jesse Broderick; Baird, Joni E
Re: TEF Agreement - FedEx Delivery

No problem, Please use 512-463-1788.

I will look forward to reviewing your delivery.

Justin Gordon

On Jun 27,2013, at 11:31" AM, "Parish, Mary 4." <MAParish@chevron.com> wrote

Mr. Gordon,

My Assistant, Melinda Rieboldt, is preparing the FedEx Package for delivery to you of the originals of the TEF

agreement executed by Chevron U.S.A. lnc. yesterday afternoon. ln order to finish the package she needs a

recipienttelephonenumbertoputontheFedExform. lwouldappreciateifyouwouldprovideacontact
telephone number so she can finalize and send the package.

Jesse and Joni, lf either of you has a contact number which can be used, please forward it to me and Melinda

Regards,

Mary A. Parish
Senior Counsel
Corporate, Technology & Services Group

Law Department
Chevron Corporation
6001 Bollinger Canyon Road, V'13364
San Ramon, CA 94583
Telephone: 925\842-4337 Facsimile: 925\842-5361
maparish@chevron,com

This message contains privileged or confidential information; please handle and protect appropriately. lf you are the

intended recipient, or the person responsible for delivering it to the intended recipient, you are hereby notified that any

disclosure, copying, distribution or use of any of the information contained in or attached to this transmìssiotr is STRICTLY

pROHIBITED, lf you have received this transmission in error, please notify me imrnediately, and destroy the original

transmission and its ðttachments without reading them.
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Johanna Hopkins

From:
Sent:
To:
Subject:

Jesse Broderick [jbroderick@sumitcredits.com]
Wednesday, June 26,2013 9:21 AM
Justin Gordon; Scott Smith
TEF

Would you please copy Mary and Sandra when you send out the updated TEF? I am getting on a plane this morning
for a couple hours and don't want to hold it up.

Maparish@chevron,com
S an dra. nash @,chevron. co m

Thanks,

Jesse Broderick
Sumit Credits, LLC
(22s) 938-8301

Sent via the Samsung Galaxy STMIII, an AT&T 4G LTE smafiphone
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Johanna Hopkins

From:
Sent:
To:
Cc:

Subject:
Attachments:

Parish, Mary A, IMAParish@chevron.com]
Wednesday, June 26,2013 7:54 PM
Justin Gordon
Finley, Kenneth (KFIN) (finley.kj8l); Baird, Joni E; Pham, Yen T; Jesse Broderick; Johnson, RussellA;
Nash, Sandra B; Morisse, Hank
TEF Agreement - Execution Copy
Scanned from a Xerox multifunction device.pdf

lmportance: High

Mr. Gordon,

Attached is an execution copy of the TEF Agreement signed on behalf of Chevron U.S.A. lnc. by Bereket Haregot, Two originals

of the document will be packaged and sent by overnight mail tomorrow, for receipt on Friday morning.

Once the document has been countersigned on behalf of the State of Texas lwould appreciate receiving one fully executed

agreement for Chevron's files.

Thank you for your cooperation during these negotiations.

Regards,

Mary A. Parish
Senior Counsel
Corporate, Technology & Services Group

Law Department
Chevron Corporation
6001 Bollinger Canyon Road, V13364
San Ramon, CA 94583
Telephone: 925\842-4337 Facsimile: 925\842-5361
maparish@chevron.com

This message contains privileged or confidential information; please handle and protect appropriately. lf you are the intended recipient, or

the person responsible for delivering it to the intencled recipient, you are hereby notified that any disclosure, copying, distribution or use of

any of the information contained in or attached to this transmission is STRICTLY PROHIBITED. lf you have received this transmission in error,

please notify me immediately, and destroy the original transmission and its attachments without reading them'



ExncunoN Copv

EcoNoMIC DEVEI.OPMENT AGREEMENT

BETWEEN

Tue S'rnre op TExAs

AND

CFIBVRON U.S.A.IXC.

JUNE 25,2013

Tgts AcRnRMENT ("Agreement") is by and between the State of Texas (the "State"), acting by

and through the Oftice of Economic Development and Tourism, a division within the Office of
the Governor ("OOC"), and Chevron U.S,A. Inc., a Pennsylvania corporation, ("Chevron"). The

State and Chevron are hereinafter refened to either individually as tlre "party," or collectively as

the "parties." The Effective Date of this Agreement is June 25,2013.

RBCfI'ALS

WHEREAS, Texas' low taxes, budgetary discipline, reasonable regulations and educated

workforce continue to make the state a top location for businesses looking to expand or relocate;

and

'WgERE,\s, Chevron is known for being one of the world's leading integrated energy companies,

with subsidiaries that conduct business worldwide in virtually every facet of the energy industry;

and

\ryrIERBAs, Chevron employs approximately 61,900 people worldwide with 2012 sales and other

operating revenues of approximately $231 billion; and

\ryHERFtAs, Chevron has proposed expanding its existing operations in Houston, Harris County,

Texas; and

\ryHpREAs, Chevron is proposing to invest approximately $662 million in the expansion of its
existing operations in Flouston, I{arris County, Texas, and is expected to create at least 1,752 new

full-time jobs for Texans, with an average annual payroll of approximately $ 193 million; and

WSEREA5, Article III, Section 52-a of the 'fexas Constitution expressly authorizes the State to

use public funds for the public purposes of development and diversification of the economy of the

State, the elimination of unemployment or underemployment in the State, or the development of
commerce in the State; and

WSEREA5, SB l77l of the 78ü'Texas Legislature established the'lexas Enterprise Fund ("TEF")
to be used with the express written approval of the Covemor, Lieutenant Governor, and Speaker

of the Flouse of Representatives for economic development, infrastructure development,



community development, job training prograrns, and business incentives, and the 82nd Texas

Legislature reauthorized the TEF for the 2012 and 2013 biennium; and

WHEREAS, the State values Chevron as a distinguished and important corporate citizen, and

wishes to receive a commitment that Chevron will expand its existing operations in Texas, and

Chevron wishes to provide such a commitment; and

WHEREAS, the Govemor, Lieutenant Oovernor, and Speaker have each approved a grant from the
'IEF to Chevron, as evidenced in the letter aftached as Exhibit A hereto; and

WHEREAS, to ensure that the benefits the State provides under this Agreement are utilized in'a
manner consistent with Article III, Section 52-a of the Texas Constitution, and other laws, the

State requires Chevron to comply with conditions and deliver ceftain performance as set forth

herein, including achieving measurable job creation and retention com¡nitments, in exchange for
receiving these benefÌts; and

WHERËAS, the parties desire to have such proposals set forth in a valid, binding and enforceable

agreement; and

WtrERtrAS, the State believes it is in the best public interest to enter into this Agreement for the

reasons set forth above.

AGREBMEN'TS

Now,THEREFoRE, in consideration of the mutual promises herein, the parties agree as follows

l. Srnrs oF TEXAS Col¡ulrrugNt

Grant of Funds from the Texas Enterprise Funel. The State agrees to pay cash from the Texas

Enterprise Fund to Chevron in the amount of Twelve Million Dollars ($12,000,000) (the

"Funds") as follows:

(i) First Grant Payment from the Texas Enterprise Fund. The State shall pay

cash from the Texas Enterprise Fund to Chevron in the amount of Three Million
Dollars ($3,000,000) (the "First Payment") within thirty days following the

execution of this Agreement, provided that the following açcounting documents

required for disbursement have been provided in acceptable form to the State:

Request for Taxpayer ldentification Number and Certiftcation; Texas Application
for Payee ldentification Number; and Vendor Direct Deposit Authorization.

(ii) Second Grant Payment from the Texas Enterprise Fund. 'fhe State shall pay

cash from the Texas Enterprise Fund to Chevron in the amount of Three Million
Dollars ($3,000,000) (the "second Payment") within thirry days following
receipt from Chevron of reasonable evidcnce of creating at least Four Hundred
Fifty-Five (455) Employment Positions, as defined below, The format for this

submittal will be in sufficient detail for the State to confirm the asserted job
creation.

(ii} Third Grant Payment from the Texas Enterprise Fund, '[he Statc shall pay

cash from the 'lexas Enterprise Fund to Chevron in the amount of Three Million
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Dollars ($3,000,000) (the "Third Payment") within thirty days following receipt

from Chevron of reasonable evidence of creating at least One Thousand '[wo

I'lundred 'fwenty-Seven (1,227) Employment Positions, as defined below. The

fbrmat for this submittal will be in sufficient detail for the State to confirm the

assertedjob creation.

(iv) Fourth Grant Payment from the Texas Enterprise F'und. The State shall pay

cash from the Texas Enterprise Fund to Chevron in the amount of Three Miltion
Dollars ($3,000,000) (the "Fourth Payment") within thirfy days following reccipt
from Chevron of reasonable evidence of creating at least One Thousand Seven

I-lundred Fifty-Two (1,'752) Employment Positions, as defined below. 'l'he

format for this subminal wilt be in sufficient detail for the State to confirm the

asserted job creation.

2, CHEVRON Frlruorxc CoNDrrroNS

Chevron must meet all of the following "Funding Conditions", or will be subject to liquidated
damages and/or repayment in accordance witlr the Agreement. The Funding Conditions are as

follows:

a. Expanding Chevron Operations. Chevron com¡nits to expanding its operations in
downtown Houston, Hanis County, which currently consist of owned buildings at 1400 Smith
St., I-louston, Harris Counfy and 1500 Louisiana Street, Houston, Hanis County, and leased

spaces in the vicinity, by one or more of the following actions: (i) constructing a new multi-story
offîce building at 1600 Louisiana Street, in Houston, Hanis County, Texas, (ii) leasing and

occupying additional office space in downtown Houston, Harris Counfy, or (iii) expanding the

use of its existing owned office buildings (as expanded, the "Facility"). The Facility shall be

open and operational by December3l,2017.

b. Job Target. Chevron commits to meeting a job target of (i) creating a total of at least

One Thousand Seven Llundred Fiffy-Two (1,752) Employment Positions by Decernber 31,2020,
in total at the Facility and of (ii) maintaining these Employment Positions through December 31,

2022 (collectively, the "Job Target"). Chevron also commits to the lbllowing job creation

schedule:

(Ð
(iD

(iiÐ

(iv)

(v)

(vi)

(viÐ

(viii)

One Hundred Forty-Þ'our Employrnent Positions by December 31, 2013;

One Hundred Fifty-Four additional Employment Positions (298 total) on

December 31,2014;
One Hundred Fifty-Seven additional Employment Positions (455 total)
on December 31,2015;
One Hundred Fifty-Seven additional Employment Positions (612 total)
on f)ecember 31,2A16;
Six Hundred Fifteen additional Employment Positions (1,227 total) on

December 31,2017;
One Flundred Seventy-Five additional Employment Positions (1,402

total) on December 3 l, 2018;
One Hundred Seventy-Five additional Employment Positions (1,577

total) on December 31,2019;
One Hundred Seventy-Five additional Employment Positions (1,752

total) on December 31,2020.
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Jobs will only be counted as Employment Positions for purposes of this Agreement if
they are above the total number of employment positions with Chevron's operatiolts, in "lexas

(the "Threshold"). The parties agree that for purposes of this Agreement, the Threshold shall be

Eight Thousand Two l-lundred Fofy Three (8,243).

c. Employment Positions. For the purposes of this Agreement, "Employment
Positions" shall be defìned as jobs meeting all of the following criteria:

(i) New full-time employment positions with Chevron at the Facility; and

(ii) With an average annual gross compensation (excluding benefìts) each year of at

least:

(A)$110,000for2013;
(B) $ I 12,200 for 2014;
(C) $ I 14,444 for 201 5;
(D) $1 16,733 for 2016,
(E) $l19,068 far2AlT;
(F) $121,449 for20l8;
(G) $ I 23,8'78 for 20 I 9;
(FI) $126,355 for2020;
(l) $128,883 for2A2l;
(J) $ 13 1,460 for 2022.

(iii) Unless specifically provided by this Agreement, no jobs created by Chevron

subsidiaries, affiliates, contractors, or any other parfy not identified in this Agreement

constitute Employment Positions.

d. Annual Compliance Verification. Beginning in January 2014, and continuing every

year thereafter through January 2023, each year by January 3l Chevron must deliver to OOG a

compliance verification signed by a duly authorized representative of Chevron that shall certify

the number of and generally describe the Employment Positions existing as of December 3l of
the year preceding and provide the median wage for all Employment Positions (the "Annual
Compliance Verification"). There will be a total of Ten (10) Annual Compliance Verifications

due, covering jobs øeated and maintained in years 2013 through2022. All Annual Compliance

Verifications shall be in a form reasonably satisfactory to OOG and shall provide appropriate

back-up data for the Employment Position numbers provided and for the 'lhreshold. In addition,

Chevron must submit each year a copy of the Annual Compliance Verification to the Offìce of
the Lieutenant Covemor and the OfÏce of the Speaker of the House of Representatives at the

addresses listed below.

Lt. Governor of Texas
P.O, Box 12068
Austin, -fexas 7871 I

Speaker of the House of Representatives of Texas

P.O. Box 2910
Austin, TX 78768

e. Certification of Good Standing/Delinquent Taxes. By execution of this Agreement,

Chevron certifies that it is in good standing under the laws of the State in which it was formed or

organized, and has provided the State sufficient evidence of such. In addition, Chevron certifltes

thãt it owes no delinquent taxes to any taxing unit of this State at the time of execution of this

Agreement.
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f. Certification Relating to Undocumented Workers. By execution of this

Agreement, Chevron, including any branch, division, and department of Chevron, certifies that it
does not and will not knowingly employ an undocumented worker (as defined by 'lexas

Government Code Section2264.00l(4). If after any funds are disbursed, Chevron, or a branch,

division, or department of Chevron, is convicted of a violation under I U.S.C, Section 1324a(f),

Chevron shall repay the amount of any funds disbursed plus interest at the rate of 2.2%". The

repayment shalloccur not later than the l20th day after the date the OOG notif,tes Chevron of the

violation.

3. LIQUIDÂ ED DAMAGES

a. Failure to Meet 2013 "Floor" Job Target. If Chevron's first Annual Compliance
Verifrcation demonstrates that it has failed to create and maintain at least Seventy-Two (72)
Employment Positions as of December 31,2013, the State may terminate the Agreement and

require Chevron to repay the entirety of any amounts disbursed under this Agreement pltts

interest at the rate of 2.2% per year, compounded annually from the date of disbursement to the

date of repayment.

b. Job Target. As set forth in Section 2 above, annually during the term of this
Agreement through 2023 Chevron must deliver to OOG an Annual Compliance Verifìcation
demonstrating that it has met the Job Target for the year just ended. 'fhe consequences to

Chevron of satisffing, failing to satisf,, or exceeding the Job Target are as follows:

(i) Compliance with Job Target. If Chevron has met the Job Target for that

year, as demonstrated in its Annual Compliance Verification, then Chevron will be deemed to

have met its obligations fbr such preceding year and no liquidated damages will be due.

(ii) Failure to Meet Job Target. If Chevron has not met the Job Target for that

year, as demonstrated in its Annual Compliance Verification, then OOG may require Chevron to
pay liquidated damages in the amount of One Thousand Síx Hundred Ten Dollars ($1,610) per

job for every Employment Position by which it is short that year.

(iiD Exceeding Job Target. If an Annual Compliance Verification fìled by

Chevron demonstrates that it has exceeded the job target for that year, then Chevron will be

deemed to have exceeded its obligations, and will receive a "Surplus Job Credit" for each extra

Employment Position that it has maintained above the job target for that year. Chevron may

utilize any earned Surplus Job Credits in following years as follows:

A. Chevron may expend a Surplus Job Credit in lieu of paying

liquidated damages in the amount of $1,610 per job (for example, if Chevron
owes liquidated damages in the amount of $161,000 for 100 Employment
Positions lacking in a particular year, Chevron may discharge completely or

reduce this amount by expending up to 100 Surplus Job Credits it has eamed in
prior years); or

B. Chevron may apply any Surplus Job Credits toward meeting the

remaining Job Target for future years, such that if Chevron accumulates enough

Surplus Job Credits it will be deemcd to have fulfilled all of its obligations under

the Agreement, and will be released fiom the Agreement early (for example, if
Chevron has accumulated at least One "lhousand Seven Hundred Fifty-Two
(1,752) Surplus Job Credits by December 31, 2021, lhen it may apply these
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Surplus Job Credits forward to fulfill its Job Target for 2022, and may thereby

fulfill its obligations and be released from the Agreement one year early)'

.T" CHEVRON ADDITIONAI, COMMITMENTS

a, OOG Audit Rights.

(Ð Duty to Maintain Records. Chevron shall maintain adequate records to

support its charges, procedures and performances to OOG for all work related to this

Agreement. Chevron also shall maintain such records as are deemed necessary by the

OOG and auditors of the State of Texas or United States, or such other persons or entities

designated by the OOG, to ensure proper accounting for all costs and performances

related to this Agreement.

(ii) Records Retcntion. Chevron shall maintain and retain for a period of
fbur (4) years after the submission of the final Annual Compliance Verification, or until
full and final resolution of all audit or litigation matters which arise after the expiration of
the four (4) year period after the submission of the final Annual Compliance Verification,
whichever time period is longer, such records r¡s are neÇçssary to fully disclose the extent

of services provided under this Agreement, including but not limited to any daily activity
reports and time distribution and attendance records, and other records which may show

the basis for the calculation of full time positions.

(¡iD Auclit Trails. Appropriate audit trails shall be maintained by Chevron to
provide accountability for updates and changes to automated personnel and financial

systems. Audit trails maintained by Chevron will, at a minimum, identiff the changes

made, the individual making the change and the cJate the change was made. An adequate

history of transactions shall be maintained by Chevron to permit an audit of the system

by tracing the activities of individuals through the system. Chevron's automated systems

must provide the means whereby authorized personnel have the ability to audit and

establish individual accountability for any action that can potentially cause access to,

generation of, or modification of infbrmation related to the performances of this

Agreement. Chevron agrees that Chevron's failure to maintain adequate audit trails and

corresponding documentation shall create a rebuttable presumption that the performances

were not performed.

(iv) Access. Chevron shall grant access to all paper and electronic records,

books, documents, accounting procedures, practices or any other items relevant to the

performance of this Agreement to OOG and auditors of the State of Texas, or such other

persons or entities designated by OOG for thc purposes of inspecting, auditing, or

copying such books and records. All records, books, documents, accounting procedures,

practices or any other items relevant to the performance of this Agreement shall be

subject to examination or audit by the OOG and auditors of the State of Texas, or such

other persons or entities designated by the OOG in accordance with all applicable state

and federal laws, regulations or directives. Chevron will direct any subcontractor with
whom it has established a contractual relationshíp to discharge Chevron's obligations to

likewise permit access to, inspection of, and reproduction of all books and records of
Chevron's subcontractor(s) which pertain to this Agreement.
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(v) Location. Any such audit shall be conducted during Chevron's normal

business hours at a Chevron location chosen by OOG and at OOG's expense, provided all

costs incurred by OOG in conducting any such audit shall be reimbursed by Chevron in

the event such audit reveals a material discrepancy in any Chevron reporting of
compliance as required by the Agreement.

(vi) Reimbursement. If any audit or examination reveals that Chevron's
reports for the audited period are not accurate in the calculation ofthe Job Target for such

period, Chevron shall promptly reimburse the OOG for the liquidated damages amount(s)
in accordance with section 3.b.ii.

(vii) Corrective Action Plan. lf any audit reveals any discrepancies or
inadequacies which a¡e necessary in order to maintain compliance with this Agreement,

applicable laws, regulations, or Chevron's obligations hereunder, Chevron agrees within
thirty (30) calendar days after Chevron's receipt of the audit findings, to propose and

subrnit to OOG a conective action plan to conect such discrepancies or inadequacies

subject to the approval of the OOG. Chevron further agrees to complete the corrective
action approved by OOG within thirfy (30) calendar days after OOG approves Chevron's
corrective action plan, at the sole cost of Chevron.

(viii) Reports. Chevron shall provide to OOG periodic status repofts in

accordance with OOG's audit procedures regarding Chevron's resolution of any audit-
related compliance activity for which Chevron is responsible.

b. Economic Impact Reports; Periodic Progress Briefings. In a manner consistent

with the need to protect privacy and the intellectual property of Chevron and third parties,

Chevron will provide periodic briefings as reasonably requested by OOC on the general

activities, economic impact and progress of the new project development and business operations

in Texas.

c. Use and Retention of Texas Suppliers. Chevron will use reasonable efforts to use

qualified Texas-based suppliers to provide products and services under this Agreement, provided

however, Chevron may in its sole discretion select suppliers and contractors based on program

needs, scientific criteria, and industry standards.

d. Financial Information. Chevron will furnish to OOG on an annual basis by April 30,

of each year throughout the term of the Agreement, information regarding the general business

status, market and general summary financial updates regarding Chevron. Such financial

infonnation shall be in a form reasonably satisfactory to OOG.

e. Indemnity and Hold Harmless. Chevron agrees to indemnify and hold the State, the

maker of this grant, and its agents, officers, and employees harmless for any and all losses,

claims, suits, actions, and liability, including any litigation costs, that arise from any act or
omission of Chevron or any of its officers and employees, agents, contractors, assignees, and

affiliates relating to the project for which this grant is made regardless of whether the act or

omission is related to job creation or other stated purpose of the grant,

f. EXPRESS NEGLIGENCE. THE INDEMNITY SET FORTH IN THIS
AGREEMENT IS INTENDED TO BE ENFORCEABLE AGAINST CHEVRON
AND ITS SUCCESSORS AND ASSIGNS IN ACCORDA¡{CE \ryITH THE
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EXPRESS TERMS AI\ID SCOPE HEREOF NOTWITHSTANDING TEXAS'
EXPRESS NEGLIGENCE RULE OR ANY SIMILAR DIRECTIVE THAT
WOULD PROHIBIT OR OTHERWISE LIMIT INDEMNITIES BECAUSE OF
THE NEGLIGENCE (WHETHER SOLE, CONCURRENT, ACTIVE OR
PASSTVE) OR OTHER FAULT OR STRICT LIABILITY OF THE OOG.

5. DEFAUI,TS AND I{.EMEDIES

Each of the following acts or omissions of Chevron or occurrences shall constitute an act of
default under this Agreement:

a. Failure to Invest and Expand the Facility. If Chevron fails to invest and expand the

Facility by December 31,2017, then the State may terminate the Agreement and require Chevron
to immediately repay the entirety of any amounts disbursed under this Agreement plus interest at

the rate of 2.2o/o per year, compounded annually from the date of disbursement to the date of
repayment, reduced by any funds refunded to the State for failure to meet Job Targets.

b. Failure to pay liquidated damages for job creation. Upon receipt of notice,
Chevron shall have forty-five (45) days to pay outstanding damages for job creation. If Chevron
does not pay after this period, all amounts that could potentially be claimed for failure to meet job
targets shall become due and payable immediately on demand of the State of Texas.

c. Failure to provide verification. If after the end of a calendar year Chevron fails to
provide an Annual Compliance Verification by the deadline for that year, OOG may make a good

faith estimate, based on information available to OOG, of the Employment Positions at Chevron
as of December 3l of that year and, if the estimated Employment Positions fall short of the Job

Target, require conesponding liquidated damages in accordance with Section 3.b.ii. above.
Chevron will not be eligible to eam Surplus Job Credits for any such year for which it fails to
provide an Annual Compliance Verification by the deadline for that year.

d. Failure to comply with Section 2.f. If after any funds are disbursed, Chevron, or a

branch, division, or department of Chevron, is convicted of a violation under I U,S,C. Section

1324a(f), Chevron shall repay the amount of any funds disbursed plus inferest at the rate of 2.2Vo.

The repayment shall occur not later than the l20th day after the date the OOC notifies Chevron of
the violation.

6. GENERAI, PROVISIONS

a. Authority. Each parly represents that it has obtained all necessary authority to enter

into this Agreement.

b. Relationship of Partics and Disclaimer of Liability. The parties will perform their
respective obligations under this Agreement as independent contractors and not as agents,

employees, partners, joint venturers, or representatives of the other party. Neither party can make

representations or commitments that bind the other pafy. Chevron is not a "govemmental body"
by virtue of this Agreement or the use of TEF or other funiling.

c. Limitation of Liability. In no event will either party be liable to the other parfy for
any indirect, special, punitive, exemplary, incidental or consequential damages. 'fhis limitation
will apply regardless of whether ornot the other party has been advised of the possibility of such
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damages. Chevron's total liabilify under this Agreement shall not exceed the amount of Funds

actually received by Chevron plus interest at a rate ot2.ZYo.

d. Term. The term of this Agreement commences on the Effective Datc of the

Agreement and continues until January 31,2023, unless terminated earlier pursuant to the terms

of this Agreement.

e. Termination for Cause. Either party may terminate this Agreement for Cause upon

thirty (30) days prior written notice to the other parry. "Cause" is any failure to perform a

material obligation under this Agreement within the specifred time, including a material breach of
a Funding Condition. "fhis Agreement may not be terminated if the alleged Cause is cured within
the specifìed thirty-day period. The sole remedy for any termination for Cause (and for the

"cause" giving rise to the termination) shall be that each parly is relieved of its obligation to

perform hereunder, however, following termination by the State, Chevron will continue to be

obligated to the State for liquidated damages and/or repayment of funds in accordance with
applicable provisions of this Agreement.

f. Repayment upon Early Termination. In the event of early termination of the

Agleement for Cause or by mutual agreement of the parties, Chevron shall repay the entirety of
any amounts disbursed under this Agreement plus interest at the rate of 2.2%o per year,

compounded annually from the date of disbursement to the date of repayment.

g. Dispute Resolution and Applicable Law.

(i) Informal Meetings. The parties' representatives will meet as needed to

implement the terms of this Agreement and will make a good faith attempt to informally resolve

any disputes.

(iD Non-binding Mediation. Except to prevent irreparable harm for which

there is no adequate remedy at law, neither parfy shall file suit to enforce this Agreement without

first submitting the dispute to confidential, non-binding mediation before a mediator mutually

agreed upon by the parties.

(i¡Ð Applicable Law and Venue. This Agreement is made and entered into

in the state of Texas, and this Agreement and alldisputes arising out of or relating thereto shall be

govemed by the laws of the state of Texas, without regard to any otherwise applicable conflict of
law rules or requirements.

Chevron agrees that any action, suit, litigation or other proceeding (colleotively

"litigation") arising out of or in any way relating to this Agreement, or the matters ref'erred to

therein, shall be commenced exclusively in the Travis County District Court or the United States

District Court for the Western District of Texas, Austin Division, and hereby irrevocably and

unconditionally consents to the exclusive jurisdiction of those courts fbr the purpose of
prosecuting and/or defending such litigation. Chevron hereby waives and agrees not to assert by

way of motion, as a defense, or otherwise, in any suit, action or proceedinË, anY claim that (a)

Chevron is not personally subject to the jurisdiction of the above-named courts, (b) the suit,

action or proceeding is brought in an inconvenient forum or (c) the venue of the suit, action or

proceeding is improper.

h. Publicity. Upon request by OOG, Chevron agrees to cooperate fully with OOG to

assist in the preparation of any press release or other public disclosure regarding this Agreement.
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Chevron agrees to obtain OOC's approval prior to Chevron's issuance of any press release or

other public disclosure concerning this Agreement, unless otherwise required by law.

i. No \{aiver of Sovereign Immunity. Nothing in this Agreement may be construed to

be a waiver of the sovereign immunity of the State to suit.

7. MISCET,I,ANEOUS PROVISIONS

a. Counterparts. This Agreement may be executed simultaneously in two or more

counterparls, each of which shall be deemed an original, and it shall not be necessary in
estabtishing proof of this Agreement to produce or aÇcount for more than one such counterpart,

b. Merger. This document constitutes the final entire agreement befween the parties and

supersedes any and all prior oral or written communication, representation or agreement relating
to the subject mafter of this Agreement.

c. Severability. Any term in this Agreement prohibited by, or unlawful or
unenforceable under, any applicable law or jurisdiction is void without invalidating the remaining
terms of this said Agreement. However, where the provisions of any such applicable law may be

waived, they are hereby waived by either party, as the case may be, to the fullest extent permitted

by the law, and the affected terms are enforceable in accordance with the partíes' original intent.

d. Survival of Promises. Nowithstanding any expiration, termination or cancellation of
this Agreement, the rights and obligations pertaining to payment or repayment of fr¡nds and/or
liquidated damages, confìdentiality, disclaimers and limitation of liabiliry, indemnification, and

any other provision implying survivabilify will remain in effect after this Agreement ends.

e. Binding Effect. This Agreement and all terms, provisions and obligations set fortl'l

herein shall be binding upon and shall inure to the benefit of the parties and their successors and

assigns and shallbe binding upon and shall inure to the benefìt of the parties and their respective

successors and assigns and all other state agencies and any other agencies, departments, divisions,
governmental entities, public corporations and other entities which shall be successors to each of
the parties or which shall succeed to or become obligated to perform or become bound by any of
the covenants, agreements or obligations hereunder ofeach ofthe parties hereto.

f. Successors and Assigns/Notice. Chevron, or any legal successor thereto or prior
assignee thereof, may assign its rights and obligations under this Agreement, including by merger

or operation of law, to any legal successor or any person or entity that acquires all or substantially
all of its business and operations. In addition, with the prior written consent of the State, which
consent shall not be unreasonably withheld, or delayed, Chevron, or any legal successor company

thereto or prior assignee thereof, may assign its rights and obligations under this Agreement to

any parent or wholly owned subsidiary that it currently has in place or later establishes, if it is

constituted as a separate legally recognized business entity. Any such assignment will be made

without additional consideration being payable to the State. This Agreement shall survive any

sale, change of control or similar transaction involving Chevron, any successor thereto or prior
assignee thereof and no such transaction shall require the consent of the State. Chevron shall

provide the State written notice of any assignment, sale, change of control or similar transaction

pursuant to this section as soon as possible and in no event not later than thirfy (30) calendar days

following such event.
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g. Force Majeure. Neither party shall be required to perfbrm any obligation under this

Agreemènt or be liable or responsible for any loss or damage resulting from its failure to perform

so long as performance is delayed by force majeure or açts of God, including but not limited to

strikes, lockouts or labor shortages, embargo, riot, war, revolution, terrorism, rebellion,

insurrection, flood, natural disaster, or interruption of utilities from extemal causes'

h. Notice. All notices, requests, demands and other communications will be in writing
and will be deemed given and received (i) on the date of delivery when delivered by hand, (ii) on

the following business day when sent by confirmed simultaneous telecopy, (iii) on the following
business day when sent by receipted overnight courier, or (iv) three (3) business days after

deposit in the United States Mail when mailed by registered or certified mail, return receipt

requested, first class postage prepaid, as follows:

lf to the State to:

TEF Compliance
Compliance and Oversight Division
PO Box 12428
Austin, TX 7871I

with a concurrenl copy lo:
General Counsel
Office of the Governor
P.O. Box 12428

Austin, Texas 7871I
Phone:512-463-1788
Fax: 5 1 2-463-1932

If to Chevron to

Chevron Corporation
6001 Bollinger Canyon Road
San Ramon, CA 94583
Attn: Corporate Real Estate Counsel
Phone: 925-842-4337
Fax: 925-842-2011

wilh a concurrent copy to:
Manager of State and Local 'l'ax Counsel
Corporate Tax
6001 Bollinger Canyon Rd.
San Ramon, CA 94583
Phone: 925-842-1173

{Signøture Page Follows}
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'l'he parties have caused this Economic Development Agreement to be executed by their duly

authorized representatives to be effective as ofthe date first specified above.

THT] STATE OF TEXAS CHEVRON u,s,A. INC., A PENNSYLVANIA
CORPORATION

ri (
ËIR'\NDY MARTY
CI-IIEI"'OF S,I.AFII

OFFICÊ OIì 11.I8 GOVERNOIT

BEREKET I"IARECOT

VIcE.PRESIDENI-
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EXHIBIT A

LETTER FROM GOVERNOR, LIEUTENR¡¡,I GOVERNOR ¡NU SPEATEN

APPROVINC GNRHT'TO CTIEVNO¡¡ FROM TI.IE TËXAS EN'IÊRPRISE FI"JNI)
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D¡vlp Dewnunsr
Luum¡¡e¡tr Govnn¡¡on

P.O. Box 12068
Ausnx, Tbxes 7A7IL-2Oß

(512) 4ó5-ooor

SrnrE oF Texas

R¡cr P¡nnv
Gownxon

P.O. Box 12428
AusrN, TÞøs 7871L-242A

(-512) 463-2000

Jor Srneus

Spmxnn oF THß HousB
P.O, Box 2910

Ausnx, Thes 78768-2910
(5t2) 465-500û

Joe Straus
Speaker of the House

June 5,2013

Mr. Charles Johnson
Assistant Secretary
Chewon U.S.A. Inc.
1400 Smith Street, Suite 06016
Houston, Texas 77002

Dear Mr. Johnson:

The State of Texas is honored that Chevron U,S.A, Inc. is considering making invesûnents and creating

jobs in ou¡ state. We are confident that you will find Texas to be an ideal location, and we are working

with community leaders in Houston to promote your success'

During the 78ú Legislative Session, the Texas Enterprise Fund was created as a tool to bring jobs to

Texas. Allocations frorn the Texas Enterprise Fund support the creation of quality jobs and leverage

private investment for activities that will süengthen the economic future of the state'

We welcome your investment in our state and are prepared to ellocate $ 12,000,000 to Chewon U.S.A.

Inc., contingent upon execution of a formal Economic Development Agreement to be negotiated, This

offer Uy the State of Texas may be rescinded if a finalized Economic Development Agreement is not

executed by all applicable parties within six rnonths of the date of this letter.

The State of Texas is pleased to provide this incentive for economiô development purposes. We look

forward to working with you to help this project achieve its objectives,

Sincerely,

?epLJ MlcH fb?Åde
Rick Perry
Governor

David Dewhurst
Lieutenant Governor

cc: Mf, Fred Welch, Vice President, Regional Economic Development, Greater Houston Partnership



Johanna Hopkins

From:
Sent:
To:
Cc:
Subject:

Parish, Mary A, [MAParish@chevron,com]
Thursday, June 27,2013 11:32 AM
Justin Gordon
Rieboldt, Melinda (rieb); Jesse Broderick; Baird, Joni E
TEF Agreement - FedEx Delivery

lmportance: High

Mr. Gordon,

My Assistant, Melinda Rieboldt, is preparing the FedEx Package for delivery to you of the originals of the TEF agreement

executed by Chevron U.S.A. lnc, yesterday afternoon. ln order to finish the package she needs a recipient telephone number to

putontheFedExform. lwouldappreciateifyouwouldprovideacontacttelephonenumbersoshecanfinalizeandsendthe
package.

Jesse and Joni, lf either of you has a contact number which can be used, please forward it to me and Melinda.

Regards,

Mary A. Parish
Senior Counsel
Corporate, Technology & Services Group

Law Department
Chevron Corporation
6001 Bollinger Canyon Road, V13364
San Ramon, CA 94583
Telephone. 925\842-4337 Facsimile: 925\842-5361
maÞaris evron.com

This message contains privileged or confidential information; please handle and protect appropriately. lf you are the intended recipient, or

the person responsible for delivering it to the intended recipient, you are hereby notified ihat any disclosure, copying, distribution or use of

anyoftheinformationcontainedinorattachedtothistransmissionisSTRICTLYPROHlBITED. lfyouhavereceivedthistransmissioninerror,
please notify me immediately, and destroy the original transmission and its attachments without reading them.
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DRAFT AGREEMENTEXECUTION COPY 

ECONOMIC DEVELOPMENT AGREEMENT 

BETWEEN 

THE STATE OF TEXAS 

AND 

CHEVRON U.S.A. INC. 

MONTH  XX, 2013 

 

THIS AGREEMENT (“Agreement”) is by and between the State of Texas (the “State”), acting by 
and through the Office of Economic Development and Tourism, a division within the Office of 
the Governor (“OOG”), and Chevron U.S.A. Inc., a Pennsylvania company, (“Chevron”).  The 
State and Chevron are hereinafter referred to either individually as the “party,” or collectively as 
the “parties.”  The Effective Date of this Agreement is ___________, 2013. 

RECITALS 

WHEREAS, Texas’ low taxes, budgetary discipline, reasonable regulations and educated 
workforce continue to make the state a top location for businesses looking to expand or relocate; 
and 
 
WHEREAS, Chevron is known for being one of the world’s leading integrated energy companies, 
______________________________; with subsidiaries that conduct business worldwide in 
virtually every facet of the energy industry; and 
 
WHEREAS, Chevron employs ______ approximately 61,900 people throughout the United States 
worldwide with 2012 sales and other operating revenues annual revenues of approximately 
$______ $231 mbillion; and 
 
WHEREAS, Chevron has proposed expanding its existing operations in Houston, Harris County, 
Texas; and 
 
WHEREAS, the new facility will involve Chevron is proposing to investinvesting approximately 
$662 million in the expansion of its existing operations an additional facility in Houston, Harris 
County, Texas, and is expected to create at least 1,752 new full-time jobs for Texans, with an 
average annual payroll of approximately $193 million; and 
 
WHEREAS, Article III, Section 52-a of the Texas Constitution expressly authorizes the State to 
use public funds for the public purposes of development and diversification of the economy of the 
State, the elimination of unemployment or underemployment in the State, or the development of 
commerce in the State; and  

WHEREAS, SB 1771 of the 78th Texas Legislature established the Texas Enterprise Fund (“TEF”) 
to be used with the express written approval of the Governor, Lieutenant Governor, and Speaker 
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of the House of Representatives for economic development, infrastructure development, 
community development, job training programs, and business incentives, and the 82nd Texas 
Legislature reauthorized the TEF for the 2012 and 2013 biennium; and 
 
WHEREAS, the State values Chevron as a distinguished and important corporate citizen, and 
wishes to receive a commitment that Chevron will expand its existing operations in Texas, and 
Chevron wishes to provide such a commitment; and 
 
WHEREAS, the Governor, Lieutenant Governor, and Speaker have each approved a grant from the 
TEF to Chevron, as evidenced in the letter attached as Exhibit A hereto; and 
 
WHEREAS, to ensure that the benefits the State provides under this Agreement are utilized in a 
manner consistent with Article III, Section 52-a of the Texas Constitution, and other laws, the 
State requires Chevron to comply with conditions and deliver certain performance as set forth 
herein, including achieving measurable job creation and retention commitments, in exchange for 
receiving these benefits; and 

WHEREAS, the parties desire to have such proposals set forth in a valid, binding and enforceable 
agreement; and 
 
WHEREAS, the State believes it is in the best public interest to enter into this Agreement for the 
reasons set forth above. 

 

AGREEMENTS 

NOW, THEREFORE, in consideration of the mutual promises herein, the parties agree as follows: 

1. STATE OF TEXAS COMMITMENT  
 
Grant of Funds from the Texas Enterprise Fund.  The State agrees to pay cash from the Texas 
Enterprise Fund to Chevron in the amount of Twelve Million Dollars ($12,000,000) (the 
“Funds”) as follows:  

(i) First Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “First Payment”) within thirty days following the 
execution of this Agreement, provided that the following accounting documents 
required for disbursement have been provided in acceptable form to the State: 
Request for Taxpayer Identification Number and Certification; Texas Application 
for Payee Identification Number; and Vendor Direct Deposit Authorization. 

(ii) Second Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Second Payment”) within thirty days following 
receipt from Chevron of reasonable evidence of creating at least Four Hundred 
Fifty-Five (455) Employment Positions, as defined below.   The format for this 
submittal will be in sufficient detail for the State to confirm the asserted job 
creation. 

(iii) Third Grant Payment from the Texas Enterprise Fund.  The State shall pay 
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cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Third Payment”) within thirty days following receipt 
from Chevron of reasonable evidence of creating at least One Thousand Two 
Hundred Twenty-Seven (1,227) Employment Positions, as defined below.  The 
format for this submittal will be in sufficient detail for the State to confirm the 
asserted job creation. 

(iv) Fourth Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Fourth Payment”) within thirty days following receipt 
from Chevron of reasonable evidence of creating at least One Thousand Seven 
Hundred Fifty-Two (1,752) Employment Positions, as defined below.  The 
format for this submittal will be in sufficient detail for the State to confirm the 
asserted job creation. 

 
2. CHEVRON FUNDING CONDITIONS 
 
Chevron must meet all of the following “Funding Conditions”, or will be subject to liquidated 
damages and/or repayment in accordance with the Agreement.  The Funding Conditions are as 
follows:  
 

a. Expanding Chevron Operations.  Chevron commits to expanding operations at its 
business locations operations in downtown Houston, Harris County which currently includes 
consist of itsowned buildings at 1400 Smith St., Houston, Harris County and , 1500 Louisiana St,, 
Houston, Harris County, and leased spaces in the vicinity,  (the “Campus”) campus (the 
“Facility”) by one or more of the following actions: (i) possibly constructing a new multi-story 
office building at 1600 Louisiana St., in Houston, Harris County, Texas, (ii) leasing and 
occupying additional office space in downtown Houston, Harris County, or (iii) expanding the 
use of its existing owned office buildings (as expanded, the “CampusFacility”) Campus (the 
“Facility”)use of existing facilities at 1500 Louisiana St. and 1400 Smith St., Houston, Harris 
County.  The Facility CampusFacility shall be open and operational by December 31, 2017. 

 
b.  Job Target.  Chevron commits to meeting a job target of (i) creating a total of at least 

One Thousand Seven Hundred Fifty-Two (1,752) Employment Positions by December 31, 2020, 
in total at the Campus Campus and Facility andFacility and of (ii) maintaining these Employment 
Positions through December 31, 2022 (collectively, the “Job Target”).  Chevron also commits to 
the following job creation schedule: 

 
(i) One Hundred Forty-Four Employment Positions by December 31, 2013; 
(ii) One Hundred Fifty-Four additional Employment Positions (298 total) on 

December 31, 2014; 
(iii) One Hundred Fifty-Seven additional Employment Positions (455 total) 

on December 31, 2015; 
(iv) One Hundred Fifty-Seven additional Employment Positions (612 total) 

on December 31, 2016; 
(v) Six Hundred Fifteen additional Employment Positions (1,227 total) on 

December 31, 2017; 
(vi) One Hundred Seventy-Five additional Employment Positions (1,402 

total) on December 31, 2018; 
(vii) One Hundred Seventy-Five additional Employment Positions (1,577 

total) on December 31, 2019; 
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(viii) One Hundred Seventy-Five additional Employment Positions (1,752 
total) on December 31, 2020. 

 
 Jobs will only be counted as Employment Positions for purposes of this Agreement if 

they are above the total number of employment positions with Chevron’s operations, in Texas at 
the time this Agreement is executed (the “Threshold”).  The parties agree that for purposes of this 
Agreement, the Threshold shall be Nine Eight Thousand Four Two Hundred hundred Forty Fifty-
Nine Three (9,4598,243). 

 
 c.  Employment Positions.  For the purposes of this Agreement, “Employment 
Positions” shall be defined as jobs meeting all of the following criteria: 

 
(i) New full-time employment positions with Chevron at the CampusFacilityCampus 

and the FacilityFacility; and 
 

(ii) With an average annual gross compensation (excluding benefits) each year of at 
least:  

 
(A) $110,000 for 2013; 
(B) $112,200 for 2014; 
(C) $114,444 for 2015; 
(D) $116,733 for 2016; 
(E) $119,068 for 2017; 
(F) $121,449 for 2018; 
(G) $123,878 for 2019; 
(H) $126,355 for 2020; 
(I) $128,883 for 2021; 
(J) $131,460 for 2022. 

  
(iii)  Unless specifically provided by this Agreement, no jobs created by Chevron 

subsidiaries, affiliates, contractors, or any other party not identified in this Agreement 
constitute Employment Positions.  

 
 d.  Annual Compliance Verification.  Beginning in January 2014, and continuing every 
year thereafter through January 2023, each year by January 31 Chevron must deliver to OOG a 
compliance verification signed by a duly authorized representative of Chevron that shall certify 
the number of and generally describe the Employment Positions existing as of December 31 of 
the year preceding and provide the median wage for all Employment Positions (the “Annual 
Compliance Verification”). There will be a total of Ten (10) Annual Compliance Verifications 
due, covering jobs created and maintained in years 2013 through 2022.  All Annual Compliance 
Verifications shall be in a form reasonably satisfactory to OOG and shall provide appropriate 
back-up data for the Employment Position numbers provided and for the Threshold.  In addition, 
Chevron must submit each year a copy of the Annual Compliance Verification to the Office of 
the Lieutenant Governor and the Office of the Speaker of the House of Representatives at the 
addresses listed below.   
  

Lt. Governor of Texas  Speaker of the House of Representatives of Texas 
P.O. Box 12068   P.O. Box 2910 
Austin, Texas 78711  Austin, TX 78768 
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 e.  Certification of Good Standing/Delinquent Taxes.  By execution of this Agreement, 
Chevron certifies that it is in good standing under the laws of the State in which it was formed or 
organized, and has provided the State sufficient evidence of such.  In addition, Chevron certifies 
that it owes no delinquent taxes to any taxing unit of this State at the time of execution of this 
Agreement. 
 

f.  Certification relating to undocumented workers.  By execution of this Agreement, 
Chevron, including any branch, division, and department of Chevron, certifies that it does not and 
will not knowingly employ an undocumented worker (as defined by Texas Government Code 
Section 2264.001(4)).  If after any funds are disbursed, Chevron, or a branch, division, or 
department of Chevron, is convicted of a violation under 8 U.S.C. Section 1324a(f), Chevron 
shall repay the amount of any funds disbursed plus interest at the rate of 2.2%.  The repayment 
shall occur not later than the 120th day after the date the OOG notifies Chevron of the violation. 

 
3. LIQUIDATED DAMAGES 

 
a. Failure to Meet 2013 “Floor” Job Target.  If Chevron’s first Annual Compliance 

Verification demonstrates that it has failed to create and maintain at least Seventy-Two (72) 
Employment Positions as of December 31, 2013, the State may terminate the Agreement and 
require Chevron to repay the entirety of any amounts disbursed under this Agreement plus 
interest at the rate of 2.2% per year, compounded annually from the date of disbursement to the 
date of repayment. 

 
b.  Job Target.  As set forth in Section 2 above, annually during the term of this 

Agreement through 2023 Chevron must deliver to OOG an Annual Compliance Verification 
demonstrating that it has met the Job Target for the year just ended.  The consequences to 
Chevron of satisfying, failing to satisfy, or exceeding the Job Target are as follows: 
 

(i)  Compliance with Job Target.  If Chevron has met the Job Target for that 
year, as demonstrated in its Annual Compliance Verification, then Chevron will be deemed to 
have met its obligations for such preceding year and no liquidated damages will be due.   

 
(ii)  Failure to Meet Job Target.  Except as provided in Section 3(a), IiIf 

Chevron has not met the Job Target for that year, as demonstrated in its Annual Compliance 
Verification, then OOG may require Chevron to pay liquidated damages in the amount of One 
Thousand Six Hundred Ten Dollars ($1,610) per job for every Employment Position by which it 
is short that year. 

 
 (iii)  Exceeding Job Target.  If an Annual Compliance Verification filed by 

Chevron demonstrates that it has exceeded the job target for that year, then Chevron will be 
deemed to have exceeded its obligations, and will receive a “Surplus Job Credit” for each extra 
Employment Position that it has maintained above the job target for that year.  Chevron may 
utilize any earned Surplus Job Credits in following years as follows:  

 
A.  Chevron may expend a Surplus Job Credit in lieu of paying 

liquidated damages in the amount of $1,610 per job (for example, if Chevron 
owes liquidated damages in the amount of $161,000 for 100 Employment 
Positions lacking in a particular year, Chevron may discharge completely or 
reduce this amount by expending up to 100 Surplus Job Credits it has earned in 
prior years); or 
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B.  Chevron may apply any Surplus Job Credits toward meeting the 
remaining Job Target for future years, such that if Chevron accumulates enough 
Surplus Job Credits it will be deemed to have fulfilled all of its obligations under 
the Agreement, and will be released from the Agreement early (for example, if 
Chevron has accumulated at least One Thousand Seven Hundred Fifty-Two 
(1,752) Surplus Job Credits by December 31, 2021, then it may apply these 
Surplus Job Credits forward to fulfill its Job Target for 2022, and may thereby 
fulfill its obligations and be released from the Agreement one year early). 

 
 
4. CHEVRON ADDITIONAL COMMITMENTS 

 
a.  OOG Audit Rights.  

 
(i) Duty to Maintain Records.  Chevron shall maintain adequate records to 

support its charges, procedures and performances to OOG for all work related to this 
Agreement.   Chevron also shall maintain such records as are deemed necessary by the 
OOG and auditors of the State of Texas or United States, or such other persons or entities 
designated by the OOG, to ensure proper accounting for all costs and performances 
related to this Agreement.  

 
(ii) Records Retention.  Chevron shall maintain and retain for a period of 

four (4) years after the submission of the final Annual Compliance Verification, or until 
full and final resolution of all audit or litigation matters which arise after the expiration of 
the four (4) year period after the submission of the final Annual Compliance Verification, 
whichever time period is longer, such records as are necessary to fully disclose the extent 
of services provided under this Agreement, including but not limited to any daily activity 
reports and time distribution and attendance records, and other records which may show 
the basis for the calculation of full time positions.  

 
(iii) Audit Trails.  Appropriate audit trails shall be maintained by Chevron to 

provide accountability for updates and changes to automated personnel and financial 
systems.  Audit trails maintained by Chevron will, at a minimum, identify the changes 
made, the individual making the change and the date the change was made. An adequate 
history of transactions shall be maintained by Chevron to permit an audit of the system 
by tracing the activities of individuals through the system.  Chevron’s automated systems 
must provide the means whereby authorized personnel have the ability to audit and 
establish individual accountability for any action that can potentially cause access to, 
generation of, or modification of information related to the performances of this 
Agreement.  Chevron agrees that Chevron’s failure to maintain adequate audit trails and 
corresponding documentation shall create a rebuttable presumption that the performances 
were not performed. 

    
(iv) Access.  Chevron shall grant access to all paper and electronic records, 

books, documents, accounting procedures, practices or any other items relevant to the 
performance of this Agreement to OOG and auditors of the State of Texas, or such other 
persons or entities designated by OOG for the purposes of inspecting, auditing, or 
copying such books and records.  All records, books, documents, accounting procedures, 
practices or any other items relevant to the performance of this Agreement shall be 
subject to examination or audit by the OOG and auditors of the State of Texas, or such 
other persons or entities designated by the OOG in accordance with all applicable state 
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and federal laws, regulations or directives.  Chevron will direct any subcontractor with 
whom it has established a contractual relationship to discharge Chevron’s obligations to 
likewise permit access to, inspection of, and reproduction of all books and records of 
Chevron’s subcontractor(s) which pertain to this Agreement. 

 
(v) Location.  Any such audit shall be conducted during Chevron’s normal 

business hours at a Chevron location chosen by OOG and at OOG’s expense, provided all 
costs incurred by OOG in conducting any such audit shall be reimbursed by Chevron in 
the event such audit reveals a material discrepancy in any Chevron reporting of 
compliance as required by the Agreement. 

 
(vi)  Reimbursement.  If any audit or examination reveals that Chevron’s 

reports for the audited period are not accurate in the calculation of the Job Target for such 
period, Chevron shall promptly reimburse the OOG for the liquidated damages amount(s) 
in accordance with section 3.b.ii.  

 
(vii)  Corrective Action Plan.  If any audit reveals any discrepancies or 

inadequacies which are necessary in order to maintain compliance with this Agreement, 
applicable laws, regulations, or Chevron’s obligations hereunder, Chevron agrees within 
thirty (30) calendar days after Chevron’s receipt of the audit findings, to propose and 
submit to OOG a corrective action plan to correct such discrepancies or inadequacies 
subject to the approval of the OOG.  Chevron further agrees to complete the corrective 
action approved by OOG within thirty (30) calendar days after OOG approves Chevron’s 
corrective action plan, at the sole cost of Chevron. 
 

(viii) Reports.  Chevron shall provide to OOG periodic status reports in 
accordance with OOG’s audit procedures regarding Chevron’s resolution of any audit-
related compliance activity for which Chevron is responsible. 
 
b.  Economic Impact Reports; Periodic Progress Briefings.   In a manner consistent 

with the need to protect privacy and the intellectual property of Chevron and third parties, 
Chevron will provide periodic briefings as reasonably requested by OOG on the general 
activities, economic impact and progress of the new project development and business operations 
in Texas.   

 
c.  Use and Retention of Texas Suppliers.  Chevron will use reasonable efforts to use 

qualified Texas-based suppliers to provide products and services under this Agreement, provided 
however, Chevron may in its sole discretion select suppliers and contractors based on program 
needs, scientific criteria, and industry standards. 
 

d. Financial Information. Chevron will furnish to OOG on an annual basis by  January 
31April 30, of each year throughout the term of the Agreement, information regarding the general 
business status, market and general summary financial updates regarding Chevron.  Such 
financial information shall be in a form reasonably satisfactory to OOG.  
 

 e. Indemnity and Hold Harmless.  Chevron agrees to indemnify and hold the State, the 
maker of this grant, and its agents, officers, and employees harmless for any and all losses, 
claims, suits, actions, and liability, including any litigation costs, that arise from any act or 
omission of Chevron or any of its officers and employees, agents, contractors, assignees, and 
affiliates relating to the project for which this grant is made regardless of whether the act or 
omission is related to job creation or other stated purpose of the grant. 
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f. EXPRESS NEGLIGENCE.  THE INDEMNITY SET FORTH IN THIS 

AGREEMENT IS INTENDED TO BE ENFORCEABLE AGAINST CHEVRON 
AND ITS SUCCESSORS AND ASSIGNS IN ACCORDANCE WITH THE 
EXPRESS TERMS AND SCOPE HEREOF NOTWITHSTANDING TEXAS’ 
EXPRESS NEGLIGENCE RULE OR ANY SIMILAR DIRECTIVE THAT 
WOULD PROHIBIT OR OTHERWISE LIMIT INDEMNITIES BECAUSE OF 
THE NEGLIGENCE (WHETHER SOLE, CONCURRENT, ACTIVE OR 
PASSIVE) OR OTHER FAULT OR STRICT LIABILITY OF THE OOG. 
 
5. DEFAULTS AND REMEDIES 

Each of the following acts or omissions of Chevron or occurrences shall constitute an act of 
default under this Agreement:   

a.  Failure to Invest and and Expand the FacilityComplete CampusExpand the 
Facility.  If Chevron fails to invest and expand complete theexpand the FacilityCampusFacility  
by December 31, 2017, then the State may terminate the Agreement and require Chevron to 
immediately repay the entirety of any amounts disbursed under this Aagreement plus interest at 
the rate of 2.2% per year, compounded annually from the date of disbursement to the date of 
repayment, reduced by any funds refunded to the State for failure to meet Job Targets.  

b.  Failure to pay liquidated damages for job creation.  Upon receipt ofAfter notice, 
Chevron shall have fourty-fivethirtythirty (3045) days to pay outstanding damages for job 
creation.  If Chevron does not pay after this period, all amounts that could potentially be claimed 
for failure to meet job targets shall become due and payable immediately on demand of the State 
of Texas.  

c.  Failure to provide verification.  If after the end of a calendar year Chevron fails to 
provide an Annual Compliance Verification by the deadline for that year, OOG may make a good 
faith estimate, based on information available to OOG, of the Employment Positions at Chevron 
as of December 31 of that year and, if the estimated Employment Positions fall short of the Job 
Target, require corresponding liquidated damages in accordance with Section 3.b.ii. above.  
Chevron will not be eligible to earn Surplus Job Credits for any such year for which it fails to 
provide an Annual Compliance Verification by the deadline for that year. 

d.  Failure to comply with Section 2.f.  If after any funds are disbursed, Chevron, or a 
branch, division, or department of Chevron, is convicted of a violation under 8 U.S.C. Section 
1324a(f), Chevron shall repay the amount of any funds disbursed plus interest at the rate of 2.2%.  
The repayment shall occur not later than the 120th day after the date the OOG notifies Chevron of 
the violation. 
 
6. GENERAL PROVISIONS 
 
 a.  Authority.  Each party represents that it has obtained all necessary authority to enter 
into this Agreement.  
 

b.  Relationship of Parties and Disclaimer of Liability.  The parties will perform their 
respective obligations under this Agreement as independent contractors and not as agents, 
employees, partners, joint venturers, or representatives of the other party.  Neither party can make 
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representations or commitments that bind the other party.  Chevron is not a “governmental body” 
by virtue of this Agreement or the use of TEF or other funding. 
 

c.  Limitation of Liability.  In no event will either party be liable to the other party for 
any indirect, special, punitive, exemplary, incidental or consequential damages. This limitation 
will apply regardless of whether or not the other party has been advised of the possibility of such 
damages.  Chevron’s total liability under this Agreement shall not exceed the amount of Funds 
actually received by Chevron plus interest at a rate of 2.2%. 
 

d.  Term.  The term of this Agreement commences on the Effective Date of the 
Agreement and continues until January 31, 2023, unless terminated earlier pursuant to the terms 
of this Agreement. 

 
e.  Termination for Cause.  Either party may terminate this Agreement for Cause upon 

thirty (30) days prior written notice to the other party.  “Cause” is any failure to perform a 
material obligation under this Agreement within the specified time, including a material breach of 
a Funding Condition.  This Agreement may not be terminated if the alleged Cause is cured within 
the specified thirty-day period. The sole remedy for any termination for Cause (and for the 
“cause” giving rise to the termination) shall be that each party is relieved of its obligation to 
perform hereunder, however, following termination by the State, Chevron will continue to be 
obligated to the State for liquidated damages and/or repayment of funds in accordance with 
applicable provisions of this Agreement.  

 
f.  Repayment upon Early Termination.  In the event of early termination of the 

Agreement for Cause or by mutual agreement of the parties, Chevron shall repay the entirety of 
any amounts disbursed under this Agreement plus interest at the rate of 2.2% per year, 
compounded annually from the date of disbursement to the date of repayment. 

 
g.  Dispute Resolution and Applicable Law. 

 
(i)  Informal Meetings.  The parties’ representatives will meet as needed to 

implement the terms of this Agreement and will make a good faith attempt to informally resolve 
any disputes. 

(ii) Non-binding Mediation.  Except to prevent irreparable harm for which 
there is no adequate remedy at law, neither party shall file suit to enforce this Agreement without 
first submitting the dispute to confidential, non-binding mediation before a mediator mutually 
agreed upon by the parties. 

(iii) Applicable Law and Venue.  This Agreement is made and entered into 
in the state of Texas, and this Agreement and all disputes arising out of or relating thereto shall be 
governed by the laws of the state of Texas, without regard to any otherwise applicable conflict of 
law rules or requirements. 

Chevron agrees that any action, suit, litigation or other proceeding (collectively 
“litigation”) arising out of or in any way relating to this Agreement, or the matters referred to 
therein, shall be commenced exclusively in the Travis County District Court or the United States 
District Court for the Western District of Texas, Austin Division, and hereby irrevocably and 
unconditionally consents to the exclusive jurisdiction of those courts for the purpose of 
prosecuting and/or defending such litigation. Chevron hereby waives and agrees not to assert by 
way of motion, as a defense, or otherwise, in any suit, action or proceeding, any claim that (a) 
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Chevron is not personally subject to the jurisdiction of the above-named courts, (b) the suit, 
action or proceeding is brought in an inconvenient forum or (c) the venue of the suit, action or 
proceeding is improper. 

h.  Publicity.  Upon request by OOG, Chevron agrees to cooperate fully with OOG to 
assist in the preparation of any press release or other public disclosure regarding this Agreement.  
Chevron agrees to obtain OOG’s approval prior to Chevron’s issuance of any press release or 
other public disclosure concerning this Agreement, unless otherwise required by law.Upon 
request by OOG, Chevron agrees to cooperate fully with OOG to assist in the preparation of any 
press release or other public disclosure regarding this Agreement.  Chevron agrees to obtain will 
provide OOG with a copy of ’s approval prior to any proposed press release or public disclosure 
Chevron desires to issue before the ’s issuance of any such press release or other public disclosure 
concerning this Agreement, unless otherwise required by law. 

 
i.  No Waiver of Sovereign Immunity. Nothing in this Agreement may be construed to 

be a waiver of the sovereign immunity of the State to suit. 
 
7.   MISCELLANEOUS PROVISIONS 
 

a.  Counterparts.  This Agreement may be executed simultaneously in two or more 
counterparts, each of which shall be deemed an original, and it shall not be necessary in 
establishing proof of this Agreement to produce or account for more than one such counterpart. 
 

b.  Merger. This document constitutes the final entire agreement between the parties and 
supersedes any and all prior oral or written communication, representation or agreement relating 
to the subject matter of this Agreement.   
 

c.  Severability.  Any term in this Agreement prohibited by, or unlawful or 
unenforceable under, any applicable law or jurisdiction is void without invalidating the remaining 
terms of this said Agreement.  However, where the provisions of any such applicable law may be 
waived, they are hereby waived by either party, as the case may be, to the fullest extent permitted 
by the law, and the affected terms are enforceable in accordance with the parties’ original intent. 
 

d.  Survival of Promises.  Notwithstanding any expiration, termination or cancellation of 
this Agreement, the rights and obligations pertaining to payment or repayment of funds and/or 
liquidated damages, confidentiality, disclaimers and limitation of liability, indemnification, and 
any other provision implying survivability will remain in effect after this Agreement ends. 
 

e.  Binding Effect.  This Agreement and all terms, provisions and obligations set forth 
herein shall be binding upon and shall inure to the benefit of the parties and their successors and 
assigns and shall be binding upon and shall inure to the benefit of the parties and their respective 
successors and assigns and all other state agencies and any other agencies, departments, divisions, 
governmental entities, public corporations and other entities which shall be successors to each of 
the parties or which shall succeed to or become obligated to perform or become bound by any of 
the covenants, agreements or obligations hereunder of each of the parties hereto. 
 

f.  Successors and Assigns/Notice.  Chevron, or any legal successor thereto or prior 
assignee thereof, may assign its rights and obligations under this Agreement, including by merger 
or operation of law, to any legal successor or any person or entity that acquires all or substantially 
all of its business and operations. In addition, with the prior written consent of the State, which 
consent shall not be unreasonably withheld, or delayed, Chevron, or any legal successor company 
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thereto or prior assignee thereof, may assign its rights and obligations under this Agreement to 
any parent or wholly owned subsidiary that it currently has in place or later establishes, if it is 
constituted as a separate legally recognized business entity. Any such assignment will be made 
without additional consideration being payable to the State. This Agreement shall survive any 
sale, change of control or similar transaction involving Chevron, any successor thereto or prior 
assignee thereof and no such transaction shall require the consent of the State.  Chevron shall 
provide the State written notice of any assignment, sale, change of control or similar transaction 
pursuant to this section as soon as possible and in no event not later than thirty (30) calendar days 
following such event. 

 
g.  Force Majeure. Neither party shall be required to perform any obligation under this 

Agreement or be liable or responsible for any loss or damage resulting from its failure to perform 
so long as performance is delayed by force majeure or acts of God, including but not limited to 
strikes, lockouts or labor shortages, embargo, riot, war, revolution, terrorism, rebellion, 
insurrection, flood, natural disaster, or interruption of utilities from external causes. 
 

h.  Notice.  All notices, requests, demands and other communications will be in writing 
and will be deemed given and received (i) on the date of delivery when delivered by hand, (ii) on 
the following business day when sent by confirmed simultaneous telecopy, (iii) on the following 
business day when sent by receipted overnight courier, or (iv) three (3) business days after 
deposit in the United States Mail when mailed by registered or certified mail, return receipt 
requested, first class postage prepaid, as follows: 
   

If to the State to: 
 
  TEF Compliance 
  Compliance and Oversight Division 
  PO Box 12428 
  Austin, TX 78711 
    
  with a concurrent copy to: 

General Counsel 
  Office of the Governor 
  P.O. Box 12428 
  Austin, Texas 78711 
  Phone: 512-463-1788 

Fax: 512-463-1932 
 
If to Chevron to: 

 
  ____________Chevron Corporation 
  ____________6001 Bollinger Canyon Road 
  San Ramon, CA  94583 
  Attn: _______Corporate Real Estate Counsel 

Phone: ______925-842-4337 
  Fax: ________925-842-2011 
 

with a concurrent copy to: Formatted: Indent: Left:  1"
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Manager of State and Local Tax Counsel 
  Corporate Tax 
  6001 Bollinger Canyon Rd. 

San Ramon, CA 94583 
  Phone: 925-842-1173 
 
 
 

{Signature Page Follows} 
  

Formatted: Indent: Left:  1"

Formatted: Indent: Left:  0"
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The parties have caused this Economic Development Agreement to be executed by their duly 
authorized representatives to be effective as of the date first specified above. 
  
 
THE STATE OF TEXAS CHEVRON U.S.A. INC. 
 
 
 
 
 
            
BRANDY MARTY    [NAME] 
CHIEF OF STAFF     [TITLE] 
OFFICE OF THE GOVERNOR 
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EXHIBIT A 
 
 

LETTER FROM GOVERNOR, LIEUTENANT GOVERNOR AND SPEAKER  
APPROVING GRANT TO CHEVRON FROM THE TEXAS ENTERPRISE FUND 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 

 



DRAFT EXECUTION COPY 

ECONOMIC DEVELOPMENT AGREEMENT 

BETWEEN 

THE STATE OF TEXAS 

AND 

CHEVRON U.S.A. INC. 

MONTH  XX, 2013 

 

THIS AGREEMENT (“Agreement”) is by and between the State of Texas (the “State”), acting by 
and through the Office of Economic Development and Tourism, a division within the Office of 
the Governor (“OOG”), and Chevron U.S.A. Inc., a Pennsylvania company, (“Chevron”).  The 
State and Chevron are hereinafter referred to either individually as the “party,” or collectively as 
the “parties.”  The Effective Date of this Agreement is ___________, 2013. 

RECITALS 

WHEREAS, Texas’ low taxes, budgetary discipline, reasonable regulations and educated 
workforce continue to make the state a top location for businesses looking to expand or relocate; 
and 
 
WHEREAS, Chevron is known for being one of the world’s leading integrated energy companies, 
with subsidiaries that conduct business worldwide in virtually every facet of the energy industry; 
and 
 
WHEREAS, Chevron employs approximately 61,900 people worldwide with 2012 sales and other 
operating revenues of approximately $231 billion; and 
 
WHEREAS, Chevron has proposed expanding its existing operations in Houston, Harris County, 
Texas; and 
 
WHEREAS, Chevron is proposing to invest approximately $662 million in the expansion of its 
existing operations in Houston, Harris County, Texas, and is expected to create at least 1,752 new 
full-time jobs for Texans, with an average annual payroll of approximately $193 million; and 
 
WHEREAS, Article III, Section 52-a of the Texas Constitution expressly authorizes the State to 
use public funds for the public purposes of development and diversification of the economy of the 
State, the elimination of unemployment or underemployment in the State, or the development of 
commerce in the State; and  

WHEREAS, SB 1771 of the 78th Texas Legislature established the Texas Enterprise Fund (“TEF”) 
to be used with the express written approval of the Governor, Lieutenant Governor, and Speaker 
of the House of Representatives for economic development, infrastructure development, 
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community development, job training programs, and business incentives, and the 82nd Texas 
Legislature reauthorized the TEF for the 2012 and 2013 biennium; and 
 
WHEREAS, the State values Chevron as a distinguished and important corporate citizen, and 
wishes to receive a commitment that Chevron will expand its existing operations in Texas, and 
Chevron wishes to provide such a commitment; and 
 
WHEREAS, the Governor, Lieutenant Governor, and Speaker have each approved a grant from the 
TEF to Chevron, as evidenced in the letter attached as Exhibit A hereto; and 
 
WHEREAS, to ensure that the benefits the State provides under this Agreement are utilized in a 
manner consistent with Article III, Section 52-a of the Texas Constitution, and other laws, the 
State requires Chevron to comply with conditions and deliver certain performance as set forth 
herein, including achieving measurable job creation and retention commitments, in exchange for 
receiving these benefits; and 

WHEREAS, the parties desire to have such proposals set forth in a valid, binding and enforceable 
agreement; and 
 
WHEREAS, the State believes it is in the best public interest to enter into this Agreement for the 
reasons set forth above. 

 

AGREEMENTS 

NOW, THEREFORE, in consideration of the mutual promises herein, the parties agree as follows: 

1. STATE OF TEXAS COMMITMENT  
 
Grant of Funds from the Texas Enterprise Fund.  The State agrees to pay cash from the Texas 
Enterprise Fund to Chevron in the amount of Twelve Million Dollars ($12,000,000) (the 
“Funds”) as follows:  

(i) First Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “First Payment”) within thirty days following the 
execution of this Agreement, provided that the following accounting documents 
required for disbursement have been provided in acceptable form to the State: 
Request for Taxpayer Identification Number and Certification; Texas Application 
for Payee Identification Number; and Vendor Direct Deposit Authorization. 

(ii) Second Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Second Payment”) within thirty days following 
receipt from Chevron of reasonable evidence of creating at least Four Hundred 
Fifty-Five (455) Employment Positions, as defined below.   The format for this 
submittal will be in sufficient detail for the State to confirm the asserted job 
creation. 

(iii) Third Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
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Dollars ($3,000,000) (the “Third Payment”) within thirty days following receipt 
from Chevron of reasonable evidence of creating at least One Thousand Two 
Hundred Twenty-Seven (1,227) Employment Positions, as defined below.  The 
format for this submittal will be in sufficient detail for the State to confirm the 
asserted job creation. 

(iv) Fourth Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Fourth Payment”) within thirty days following receipt 
from Chevron of reasonable evidence of creating at least One Thousand Seven 
Hundred Fifty-Two (1,752) Employment Positions, as defined below.  The 
format for this submittal will be in sufficient detail for the State to confirm the 
asserted job creation. 

 
2. CHEVRON FUNDING CONDITIONS 
 
Chevron must meet all of the following “Funding Conditions”, or will be subject to liquidated 
damages and/or repayment in accordance with the Agreement.  The Funding Conditions are as 
follows:  
 

a. Expanding Chevron Operations.  Chevron commits to expanding its operations in 
downtown Houston, Harris County, which currently consist of owned buildings at 1400 Smith 
St., Houston, Harris County and 1500 Louisiana Street, Houston, Harris County, and leased 
spaces in the vicinity, by one or more of the following actions: (i) constructing a new multi-story 
office building at 1600 Louisiana St., in Houston, Harris County, Texas, (ii) leasing and 
occupying additional office space in downtown Houston, Harris County, or (iii) expanding the 
use of its existing owned office buildings (as expanded, the “Facility”).  The Facility shall be 
open and operational by December 31, 2017. 

 
b.  Job Target.  Chevron commits to meeting a job target of (i) creating a total of at least 

One Thousand Seven Hundred Fifty-Two (1,752) Employment Positions by December 31, 2020, 
in total at the Facility and of (ii) maintaining these Employment Positions through December 31, 
2022 (collectively, the “Job Target”).  Chevron also commits to the following job creation 
schedule: 

 
(i) One Hundred Forty-Four Employment Positions by December 31, 2013; 
(ii) One Hundred Fifty-Four additional Employment Positions (298 total) on 

December 31, 2014; 
(iii) One Hundred Fifty-Seven additional Employment Positions (455 total) 

on December 31, 2015; 
(iv) One Hundred Fifty-Seven additional Employment Positions (612 total) 

on December 31, 2016; 
(v) Six Hundred Fifteen additional Employment Positions (1,227 total) on 

December 31, 2017; 
(vi) One Hundred Seventy-Five additional Employment Positions (1,402 

total) on December 31, 2018; 
(vii) One Hundred Seventy-Five additional Employment Positions (1,577 

total) on December 31, 2019; 
(viii) One Hundred Seventy-Five additional Employment Positions (1,752 

total) on December 31, 2020. 
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 Jobs will only be counted as Employment Positions for purposes of this Agreement if 
they are above the total number of employment positions with Chevron’s operations, in Texas 
(the “Threshold”).  The parties agree that for purposes of this Agreement, the Threshold shall be 
Eight Thousand Two Hundred Forty Three (8,243). 

 
 c.  Employment Positions.  For the purposes of this Agreement, “Employment 
Positions” shall be defined as jobs meeting all of the following criteria: 

 
(i) New full-time employment positions with Chevron at the Facility; and 

 
(ii) With an average annual gross compensation (excluding benefits) each year of at 

least:  
 

(A) $110,000 for 2013; 
(B) $112,200 for 2014; 
(C) $114,444 for 2015; 
(D) $116,733 for 2016; 
(E) $119,068 for 2017; 
(F) $121,449 for 2018; 
(G) $123,878 for 2019; 
(H) $126,355 for 2020; 
(I) $128,883 for 2021; 
(J) $131,460 for 2022. 

  
(iii)  Unless specifically provided by this Agreement, no jobs created by Chevron 

subsidiaries, affiliates, contractors, or any other party not identified in this Agreement 
constitute Employment Positions.  

 
 d.  Annual Compliance Verification.  Beginning in January 2014, and continuing every 
year thereafter through January 2023, each year by January 31 Chevron must deliver to OOG a 
compliance verification signed by a duly authorized representative of Chevron that shall certify 
the number of and generally describe the Employment Positions existing as of December 31 of 
the year preceding and provide the median wage for all Employment Positions (the “Annual 
Compliance Verification”). There will be a total of Ten (10) Annual Compliance Verifications 
due, covering jobs created and maintained in years 2013 through 2022.  All Annual Compliance 
Verifications shall be in a form reasonably satisfactory to OOG and shall provide appropriate 
back-up data for the Employment Position numbers provided and for the Threshold.  In addition, 
Chevron must submit each year a copy of the Annual Compliance Verification to the Office of 
the Lieutenant Governor and the Office of the Speaker of the House of Representatives at the 
addresses listed below.   
  

Lt. Governor of Texas  Speaker of the House of Representatives of Texas 
P.O. Box 12068   P.O. Box 2910 
Austin, Texas 78711  Austin, TX 78768 

 
 e.  Certification of Good Standing/Delinquent Taxes.  By execution of this Agreement, 
Chevron certifies that it is in good standing under the laws of the State in which it was formed or 
organized, and has provided the State sufficient evidence of such.  In addition, Chevron certifies 
that it owes no delinquent taxes to any taxing unit of this State at the time of execution of this 
Agreement. 
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f.  Certification Relating to Undocumented Workers.  By execution of this 
Agreement, Chevron, including any branch, division, and department of Chevron, certifies that it 
does not and will not knowingly employ an undocumented worker (as defined by Texas 
Government Code Section 2264.001(4)).  If after any funds are disbursed, Chevron, or a branch, 
division, or department of Chevron, is convicted of a violation under 8 U.S.C. Section 1324a(f), 
Chevron shall repay the amount of any funds disbursed plus interest at the rate of 2.2%.  The 
repayment shall occur not later than the 120th day after the date the OOG notifies Chevron of the 
violation. 

 
3. LIQUIDATED DAMAGES 

 
a. Failure to Meet 2013 “Floor” Job Target.  If Chevron’s first Annual Compliance 

Verification demonstrates that it has failed to create and maintain at least Seventy-Two (72) 
Employment Positions as of December 31, 2013, the State may terminate the Agreement and 
require Chevron to repay the entirety of any amounts disbursed under this Agreement plus 
interest at the rate of 2.2% per year, compounded annually from the date of disbursement to the 
date of repayment. 

 
b.  Job Target.  As set forth in Section 2 above, annually during the term of this 

Agreement through 2023 Chevron must deliver to OOG an Annual Compliance Verification 
demonstrating that it has met the Job Target for the year just ended.  The consequences to 
Chevron of satisfying, failing to satisfy, or exceeding the Job Target are as follows: 
 

(i)  Compliance with Job Target.  If Chevron has met the Job Target for that 
year, as demonstrated in its Annual Compliance Verification, then Chevron will be deemed to 
have met its obligations for such preceding year and no liquidated damages will be due.   

 
(ii)  Failure to Meet Job Target.  If Chevron has not met the Job Target for that 

year, as demonstrated in its Annual Compliance Verification, then OOG may require Chevron to 
pay liquidated damages in the amount of One Thousand Six Hundred Ten Dollars ($1,610) per 
job for every Employment Position by which it is short that year. 

 
 (iii)  Exceeding Job Target.  If an Annual Compliance Verification filed by 

Chevron demonstrates that it has exceeded the job target for that year, then Chevron will be 
deemed to have exceeded its obligations, and will receive a “Surplus Job Credit” for each extra 
Employment Position that it has maintained above the job target for that year.  Chevron may 
utilize any earned Surplus Job Credits in following years as follows:  

 
A.  Chevron may expend a Surplus Job Credit in lieu of paying 

liquidated damages in the amount of $1,610 per job (for example, if Chevron 
owes liquidated damages in the amount of $161,000 for 100 Employment 
Positions lacking in a particular year, Chevron may discharge completely or 
reduce this amount by expending up to 100 Surplus Job Credits it has earned in 
prior years); or 

 
B.  Chevron may apply any Surplus Job Credits toward meeting the 

remaining Job Target for future years, such that if Chevron accumulates enough 
Surplus Job Credits it will be deemed to have fulfilled all of its obligations under 
the Agreement, and will be released from the Agreement early (for example, if 
Chevron has accumulated at least One Thousand Seven Hundred Fifty-Two 
(1,752) Surplus Job Credits by December 31, 2021, then it may apply these 
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Surplus Job Credits forward to fulfill its Job Target for 2022, and may thereby 
fulfill its obligations and be released from the Agreement one year early). 

 
 
4. CHEVRON ADDITIONAL COMMITMENTS 

 
a.  OOG Audit Rights.  

 
(i) Duty to Maintain Records.  Chevron shall maintain adequate records to 

support its charges, procedures and performances to OOG for all work related to this 
Agreement.   Chevron also shall maintain such records as are deemed necessary by the 
OOG and auditors of the State of Texas or United States, or such other persons or entities 
designated by the OOG, to ensure proper accounting for all costs and performances 
related to this Agreement.  

 
(ii) Records Retention.  Chevron shall maintain and retain for a period of 

four (4) years after the submission of the final Annual Compliance Verification, or until 
full and final resolution of all audit or litigation matters which arise after the expiration of 
the four (4) year period after the submission of the final Annual Compliance Verification, 
whichever time period is longer, such records as are necessary to fully disclose the extent 
of services provided under this Agreement, including but not limited to any daily activity 
reports and time distribution and attendance records, and other records which may show 
the basis for the calculation of full time positions.  

 
(iii) Audit Trails.  Appropriate audit trails shall be maintained by Chevron to 

provide accountability for updates and changes to automated personnel and financial 
systems.  Audit trails maintained by Chevron will, at a minimum, identify the changes 
made, the individual making the change and the date the change was made. An adequate 
history of transactions shall be maintained by Chevron to permit an audit of the system 
by tracing the activities of individuals through the system.  Chevron’s automated systems 
must provide the means whereby authorized personnel have the ability to audit and 
establish individual accountability for any action that can potentially cause access to, 
generation of, or modification of information related to the performances of this 
Agreement.  Chevron agrees that Chevron’s failure to maintain adequate audit trails and 
corresponding documentation shall create a rebuttable presumption that the performances 
were not performed. 

    
(iv) Access.  Chevron shall grant access to all paper and electronic records, 

books, documents, accounting procedures, practices or any other items relevant to the 
performance of this Agreement to OOG and auditors of the State of Texas, or such other 
persons or entities designated by OOG for the purposes of inspecting, auditing, or 
copying such books and records.  All records, books, documents, accounting procedures, 
practices or any other items relevant to the performance of this Agreement shall be 
subject to examination or audit by the OOG and auditors of the State of Texas, or such 
other persons or entities designated by the OOG in accordance with all applicable state 
and federal laws, regulations or directives.  Chevron will direct any subcontractor with 
whom it has established a contractual relationship to discharge Chevron’s obligations to 
likewise permit access to, inspection of, and reproduction of all books and records of 
Chevron’s subcontractor(s) which pertain to this Agreement. 
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(v) Location.  Any such audit shall be conducted during Chevron’s normal 
business hours at a Chevron location chosen by OOG and at OOG’s expense, provided all 
costs incurred by OOG in conducting any such audit shall be reimbursed by Chevron in 
the event such audit reveals a material discrepancy in any Chevron reporting of 
compliance as required by the Agreement. 

 
(vi)  Reimbursement.  If any audit or examination reveals that Chevron’s 

reports for the audited period are not accurate in the calculation of the Job Target for such 
period, Chevron shall promptly reimburse the OOG for the liquidated damages amount(s) 
in accordance with section 3.b.ii.  

 
(vii)  Corrective Action Plan.  If any audit reveals any discrepancies or 

inadequacies which are necessary in order to maintain compliance with this Agreement, 
applicable laws, regulations, or Chevron’s obligations hereunder, Chevron agrees within 
thirty (30) calendar days after Chevron’s receipt of the audit findings, to propose and 
submit to OOG a corrective action plan to correct such discrepancies or inadequacies 
subject to the approval of the OOG.  Chevron further agrees to complete the corrective 
action approved by OOG within thirty (30) calendar days after OOG approves Chevron’s 
corrective action plan, at the sole cost of Chevron. 
 

(viii) Reports.  Chevron shall provide to OOG periodic status reports in 
accordance with OOG’s audit procedures regarding Chevron’s resolution of any audit-
related compliance activity for which Chevron is responsible. 
 
b.  Economic Impact Reports; Periodic Progress Briefings.   In a manner consistent 

with the need to protect privacy and the intellectual property of Chevron and third parties, 
Chevron will provide periodic briefings as reasonably requested by OOG on the general 
activities, economic impact and progress of the new project development and business operations 
in Texas.   

 
c.  Use and Retention of Texas Suppliers.  Chevron will use reasonable efforts to use 

qualified Texas-based suppliers to provide products and services under this Agreement, provided 
however, Chevron may in its sole discretion select suppliers and contractors based on program 
needs, scientific criteria, and industry standards. 
 

d. Financial Information. Chevron will furnish to OOG on an annual basis by April 30, 
of each year throughout the term of the Agreement, information regarding the general business 
status, market and general summary financial updates regarding Chevron.  Such financial 
information shall be in a form reasonably satisfactory to OOG.  
 

 e. Indemnity and Hold Harmless.  Chevron agrees to indemnify and hold the State, the 
maker of this grant, and its agents, officers, and employees harmless for any and all losses, 
claims, suits, actions, and liability, including any litigation costs, that arise from any act or 
omission of Chevron or any of its officers and employees, agents, contractors, assignees, and 
affiliates relating to the project for which this grant is made regardless of whether the act or 
omission is related to job creation or other stated purpose of the grant. 

 
f. EXPRESS NEGLIGENCE.  THE INDEMNITY SET FORTH IN THIS 

AGREEMENT IS INTENDED TO BE ENFORCEABLE AGAINST CHEVRON 
AND ITS SUCCESSORS AND ASSIGNS IN ACCORDANCE WITH THE 
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EXPRESS TERMS AND SCOPE HEREOF NOTWITHSTANDING TEXAS’ 
EXPRESS NEGLIGENCE RULE OR ANY SIMILAR DIRECTIVE THAT 
WOULD PROHIBIT OR OTHERWISE LIMIT INDEMNITIES BECAUSE OF 
THE NEGLIGENCE (WHETHER SOLE, CONCURRENT, ACTIVE OR 
PASSIVE) OR OTHER FAULT OR STRICT LIABILITY OF THE OOG. 
 
5. DEFAULTS AND REMEDIES 

Each of the following acts or omissions of Chevron or occurrences shall constitute an act of 
default under this Agreement:   

a.  Failure to Invest and Expand the Facility.  If Chevron fails to invest and expand the 
Facility by December 31, 2017, then the State may terminate the Agreement and require Chevron 
to immediately repay the entirety of any amounts disbursed under this Agreement plus interest at 
the rate of 2.2% per year, compounded annually from the date of disbursement to the date of 
repayment, reduced by any funds refunded to the State for failure to meet Job Targets.  

b.  Failure to pay liquidated damages for job creation.  Upon receipt of notice, 
Chevron shall have thirty (30) days to pay outstanding damages for job creation.  If Chevron does 
not pay after this period, all amounts that could potentially be claimed for failure to meet job 
targets shall become due and payable immediately on demand of the State of Texas.  

c.  Failure to provide verification.  If after the end of a calendar year Chevron fails to 
provide an Annual Compliance Verification by the deadline for that year, OOG may make a good 
faith estimate, based on information available to OOG, of the Employment Positions at Chevron 
as of December 31 of that year and, if the estimated Employment Positions fall short of the Job 
Target, require corresponding liquidated damages in accordance with Section 3.b.ii. above.  
Chevron will not be eligible to earn Surplus Job Credits for any such year for which it fails to 
provide an Annual Compliance Verification by the deadline for that year. 

d.  Failure to comply with Section 2.f.  If after any funds are disbursed, Chevron, or a 
branch, division, or department of Chevron, is convicted of a violation under 8 U.S.C. Section 
1324a(f), Chevron shall repay the amount of any funds disbursed plus interest at the rate of 2.2%.  
The repayment shall occur not later than the 120th day after the date the OOG notifies Chevron of 
the violation. 
 
6. GENERAL PROVISIONS 
 
 a.  Authority.  Each party represents that it has obtained all necessary authority to enter 
into this Agreement.  
 

b.  Relationship of Parties and Disclaimer of Liability.  The parties will perform their 
respective obligations under this Agreement as independent contractors and not as agents, 
employees, partners, joint venturers, or representatives of the other party.  Neither party can make 
representations or commitments that bind the other party.  Chevron is not a “governmental body” 
by virtue of this Agreement or the use of TEF or other funding. 
 

c.  Limitation of Liability.  In no event will either party be liable to the other party for 
any indirect, special, punitive, exemplary, incidental or consequential damages. This limitation 
will apply regardless of whether or not the other party has been advised of the possibility of such 
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damages.  Chevron’s total liability under this Agreement shall not exceed the amount of Funds 
actually received by Chevron plus interest at a rate of 2.2%. 
 

d.  Term.  The term of this Agreement commences on the Effective Date of the 
Agreement and continues until January 31, 2023, unless terminated earlier pursuant to the terms 
of this Agreement. 

 
e.  Termination for Cause.  Either party may terminate this Agreement for Cause upon 

thirty (30) days prior written notice to the other party.  “Cause” is any failure to perform a 
material obligation under this Agreement within the specified time, including a material breach of 
a Funding Condition.  This Agreement may not be terminated if the alleged Cause is cured within 
the specified thirty-day period. The sole remedy for any termination for Cause (and for the 
“cause” giving rise to the termination) shall be that each party is relieved of its obligation to 
perform hereunder, however, following termination by the State, Chevron will continue to be 
obligated to the State for liquidated damages and/or repayment of funds in accordance with 
applicable provisions of this Agreement.  

 
f.  Repayment upon Early Termination.  In the event of early termination of the 

Agreement for Cause or by mutual agreement of the parties, Chevron shall repay the entirety of 
any amounts disbursed under this Agreement plus interest at the rate of 2.2% per year, 
compounded annually from the date of disbursement to the date of repayment. 

 
g.  Dispute Resolution and Applicable Law. 

 
(i)  Informal Meetings.  The parties’ representatives will meet as needed to 

implement the terms of this Agreement and will make a good faith attempt to informally resolve 
any disputes. 

(ii) Non-binding Mediation.  Except to prevent irreparable harm for which 
there is no adequate remedy at law, neither party shall file suit to enforce this Agreement without 
first submitting the dispute to confidential, non-binding mediation before a mediator mutually 
agreed upon by the parties. 

(iii) Applicable Law and Venue.  This Agreement is made and entered into 
in the state of Texas, and this Agreement and all disputes arising out of or relating thereto shall be 
governed by the laws of the state of Texas, without regard to any otherwise applicable conflict of 
law rules or requirements. 

Chevron agrees that any action, suit, litigation or other proceeding (collectively 
“litigation”) arising out of or in any way relating to this Agreement, or the matters referred to 
therein, shall be commenced exclusively in the Travis County District Court or the United States 
District Court for the Western District of Texas, Austin Division, and hereby irrevocably and 
unconditionally consents to the exclusive jurisdiction of those courts for the purpose of 
prosecuting and/or defending such litigation. Chevron hereby waives and agrees not to assert by 
way of motion, as a defense, or otherwise, in any suit, action or proceeding, any claim that (a) 
Chevron is not personally subject to the jurisdiction of the above-named courts, (b) the suit, 
action or proceeding is brought in an inconvenient forum or (c) the venue of the suit, action or 
proceeding is improper. 

h.  Publicity.  Upon request by OOG, Chevron agrees to cooperate fully with OOG to 
assist in the preparation of any press release or other public disclosure regarding this Agreement.  
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Chevron agrees to obtain OOG’s approval prior to Chevron’s issuance of any press release or 
other public disclosure concerning this Agreement, unless otherwise required by law. 

 
i.  No Waiver of Sovereign Immunity. Nothing in this Agreement may be construed to 

be a waiver of the sovereign immunity of the State to suit. 
 
7.   MISCELLANEOUS PROVISIONS 
 

a.  Counterparts.  This Agreement may be executed simultaneously in two or more 
counterparts, each of which shall be deemed an original, and it shall not be necessary in 
establishing proof of this Agreement to produce or account for more than one such counterpart. 
 

b.  Merger. This document constitutes the final entire agreement between the parties and 
supersedes any and all prior oral or written communication, representation or agreement relating 
to the subject matter of this Agreement.   
 

c.  Severability.  Any term in this Agreement prohibited by, or unlawful or 
unenforceable under, any applicable law or jurisdiction is void without invalidating the remaining 
terms of this said Agreement.  However, where the provisions of any such applicable law may be 
waived, they are hereby waived by either party, as the case may be, to the fullest extent permitted 
by the law, and the affected terms are enforceable in accordance with the parties’ original intent. 
 

d.  Survival of Promises.  Notwithstanding any expiration, termination or cancellation of 
this Agreement, the rights and obligations pertaining to payment or repayment of funds and/or 
liquidated damages, confidentiality, disclaimers and limitation of liability, indemnification, and 
any other provision implying survivability will remain in effect after this Agreement ends. 
 

e.  Binding Effect.  This Agreement and all terms, provisions and obligations set forth 
herein shall be binding upon and shall inure to the benefit of the parties and their successors and 
assigns and shall be binding upon and shall inure to the benefit of the parties and their respective 
successors and assigns and all other state agencies and any other agencies, departments, divisions, 
governmental entities, public corporations and other entities which shall be successors to each of 
the parties or which shall succeed to or become obligated to perform or become bound by any of 
the covenants, agreements or obligations hereunder of each of the parties hereto. 
 

f.  Successors and Assigns/Notice.  Chevron, or any legal successor thereto or prior 
assignee thereof, may assign its rights and obligations under this Agreement, including by merger 
or operation of law, to any legal successor or any person or entity that acquires all or substantially 
all of its business and operations. In addition, with the prior written consent of the State, which 
consent shall not be unreasonably withheld, or delayed, Chevron, or any legal successor company 
thereto or prior assignee thereof, may assign its rights and obligations under this Agreement to 
any parent or wholly owned subsidiary that it currently has in place or later establishes, if it is 
constituted as a separate legally recognized business entity. Any such assignment will be made 
without additional consideration being payable to the State. This Agreement shall survive any 
sale, change of control or similar transaction involving Chevron, any successor thereto or prior 
assignee thereof and no such transaction shall require the consent of the State.  Chevron shall 
provide the State written notice of any assignment, sale, change of control or similar transaction 
pursuant to this section as soon as possible and in no event not later than thirty (30) calendar days 
following such event. 
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g.  Force Majeure. Neither party shall be required to perform any obligation under this 
Agreement or be liable or responsible for any loss or damage resulting from its failure to perform 
so long as performance is delayed by force majeure or acts of God, including but not limited to 
strikes, lockouts or labor shortages, embargo, riot, war, revolution, terrorism, rebellion, 
insurrection, flood, natural disaster, or interruption of utilities from external causes. 
 

h.  Notice.  All notices, requests, demands and other communications will be in writing 
and will be deemed given and received (i) on the date of delivery when delivered by hand, (ii) on 
the following business day when sent by confirmed simultaneous telecopy, (iii) on the following 
business day when sent by receipted overnight courier, or (iv) three (3) business days after 
deposit in the United States Mail when mailed by registered or certified mail, return receipt 
requested, first class postage prepaid, as follows: 
   

If to the State to: 
 
  TEF Compliance 
  Compliance and Oversight Division 
  PO Box 12428 
  Austin, TX 78711 
    
  with a concurrent copy to: 

General Counsel 
  Office of the Governor 
  P.O. Box 12428 
  Austin, Texas 78711 
  Phone: 512-463-1788 

Fax: 512-463-1932 
 
If to Chevron to: 

 
  Chevron Corporation 
  6001 Bollinger Canyon Road 
  San Ramon, CA  94583 
  Attn: Corporate Real Estate Counsel 

Phone: 925-842-4337 
  Fax: 925-842-2011 
 

with a concurrent copy to: 
Manager of State and Local Tax Counsel 

  Corporate Tax 
  6001 Bollinger Canyon Rd. 

San Ramon, CA 94583 
  Phone: 925-842-1173 
 
 
 

{Signature Page Follows} 
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The parties have caused this Economic Development Agreement to be executed by their duly 
authorized representatives to be effective as of the date first specified above. 
  
 
THE STATE OF TEXAS CHEVRON U.S.A. INC. 
 
 
 
 
 
            
BRANDY MARTY    [NAME] 
CHIEF OF STAFF     [TITLE] 
OFFICE OF THE GOVERNOR 
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EXHIBIT A 
 
 

LETTER FROM GOVERNOR, LIEUTENANT GOVERNOR AND SPEAKER  
APPROVING GRANT TO CHEVRON FROM THE TEXAS ENTERPRISE FUND 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 

 



DRAFT AGREEMENT 

ECONOMIC DEVELOPMENT AGREEMENT 

BETWEEN 

THE STATE OF TEXAS 

AND 

CHEVRON U.S.A. INC. 

MONTH  XX, 2013 

 

THIS AGREEMENT (“Agreement”) is by and between the State of Texas (the “State”), acting by 
and through the Office of Economic Development and Tourism, a division within the Office of 
the Governor (“OOG”), and Chevron U.S.A. Inc. a Pennsylvania company, (“Chevron”).  The 
State and Chevron are hereinafter referred to either individually as the “party,” or collectively as 
the “parties.”  The Effective Date of this Agreement is ___________, 2013. 

RECITALS 

WHEREAS, Texas’ low taxes, budgetary discipline, reasonable regulations and educated 
workforce continue to make the state a top location for businesses looking to expand or relocate; 
and 
 
WHEREAS, Chevron is known for ______________________________; and 
 
WHEREAS, Chevron employs ______ people throughout the United States with annual revenues 
of approximately $______ million; 
 
WHEREAS, Chevron has proposed constructing a new multi-story office building of 
approximately 1.5 million square feet, located at 1600 Louisiana St. in Houston, Harris County, 
Texas; and 
 
WHEREAS, the new facility will involve Chevron investing approximately $662 million in Texas, 
and is expected to create at least 1,752 new full-time jobs for Texans, with an average annual 
payroll of approximately $193 million; and 
 
WHEREAS, Article III, Section 52-a of the Texas Constitution expressly authorizes the State to 
use public funds for the public purposes of development and diversification of the economy of the 
State, the elimination of unemployment or underemployment in the State, or the development of 
commerce in the State; and  

WHEREAS, SB 1771 of the 78th Texas Legislature established the Texas Enterprise Fund (“TEF”) 
to be used with the express written approval of the Governor, Lieutenant Governor, and Speaker 
of the House of Representatives for economic development, infrastructure development, 
community development, job training programs, and business incentives, and the 82nd Texas 
Legislature reauthorized the TEF for the 2012 and 2013 biennium; and 
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WHEREAS, the State values Chevron as a distinguished and important corporate citizen, and 
wishes to receive a commitment that Chevron will expand its existing operations in Texas, and 
Chevron wishes to provide such a commitment; and 
 
WHEREAS, the Governor, Lieutenant Governor, and Speaker have each approved a grant from the 
TEF to Chevron, as evidenced in the letter attached as Exhibit A hereto; and 
 
WHEREAS, to ensure that the benefits the State provides under this Agreement are utilized in a 
manner consistent with Article III, Section 52-a of the Texas Constitution, and other laws, the 
State requires Chevron to comply with conditions and deliver certain performance as set forth 
herein, including achieving measurable job creation and retention commitments, in exchange for 
receiving these benefits; and 

WHEREAS, the parties desire to have such proposals set forth in a valid, binding and enforceable 
agreement; and 
 
WHEREAS, the State believes it is in the best public interest to enter into this Agreement for the 
reasons set forth above; 

 

AGREEMENTS 

NOW, THEREFORE, in consideration of the mutual promises herein, the parties agree as follows: 

1. STATE OF TEXAS COMMITMENT  
 
Grant of Funds from the Texas Enterprise Fund.  The State agrees to pay cash from the Texas 
Enterprise Fund to Chevron in the amount of Twelve Million Dollars ($12,000,000) (the 
“Funds”) as follows:  

(i) First Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “First Payment”) within thirty days following the 
execution of this Agreement, provided that the following accounting documents 
required for disbursement have been provided in acceptable form to the State: 
Request for Taxpayer Identification Number and Certification; Texas Application 
for Payee Identification Number; and Vendor Direct Deposit Authorization. 

(ii) Second Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Second Payment”) within thirty days following 
receipt from Chevron of reasonable evidence of creating at least Four Hundred 
Fifty-Five (455) Employment Positions, as defined below.   The format for this 
submittal will be in sufficient detail for the State to confirm the asserted job 
creation. 

(iii) Third Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Third Payment”) within thirty days following receipt 
from Chevron of reasonable evidence of creating at least One Thousand Four 
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Hundred Two (1,402) Employment Positions, as defined below.  The format for 
this submittal will be in sufficient detail for the State to confirm the asserted job 
creation. 

(iv) Fourth Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Fourth Payment”) within thirty days following receipt 
from Chevron of reasonable evidence of creating at least One Thousand Seven 
Hundred Fifty-Two (1,752) Employment Positions, as defined below.  The 
format for this submittal will be in sufficient detail for the State to confirm the 
asserted job creation. 

 
2. CHEVRON FUNDING CONDITIONS 
 
Chevron must meet all of the following “Funding Conditions”, or will be subject to liquidated 
damages and/or repayment in accordance with the Agreement.  The Funding Conditions are as 
follows:  
 

a. Opening of the New Chevron Location.  Chevron commits to constructing a new 
multi-story office building of approximately 1.5 million square feet, located at 1600 Louisiana 
St., in Houston, Harris County, Texas (the “Facility”).  The Facility shall be open and operational 
by December 31, 2017. 

 
b.  Job Target.  Chevron commits to meeting a job target of (i) creating a total of at least 

One Thousand Seven Hundred Fifty-Two (1,752) Employment Positions by December 31, 2020, 
at the Facility and of (ii) maintaining these Employment Positions through December 31, 2022 
(collectively, the “Job Target”).  Chevron also commits to the following job creation schedule: 

 
(i) One Hundred Forty-Four Employment Positions by December 31, 2013; 
(ii) One Hundred Fifty-Four additional Employment Positions (298 total) on 

December 31, 2014; 
(iii) One Hundred Fifty-Seven additional Employment Positions (455 total) 

on December 31, 2015; 
(iv) One Hundred Fifty-Seven additional Employment Positions (612 total) 

on December 31, 2016; 
(v) Six Hundred Fifteen additional Employment Positions (1,227 total) on 

December 31, 2017; 
(vi) One Hundred Seventy-Five additional Employment Positions (1,402 

total) on December 31, 2018; 
(vii) One Hundred Seventy-Five additional Employment Positions (1,577 

total) on December 31, 2019; 
(viii) One Hundred Seventy-Five additional Employment Positions (1,752 

total) on December 31, 2020. 
 
 Jobs will only be counted as Employment Positions for purposes of this Agreement if 

they are above the total number of employment positions with Chevron’s operations, in Texas at 
the time this Agreement is executed (the “Threshold”).  The parties agree that for purposes of this 
Agreement, the Threshold shall be Eight Thousand Four Hundred Thirty (8,430). 

 
 c.  Employment Positions.  For the purposes of this Agreement, “Employment 
Positions” shall be defined as jobs meeting all of the following criteria: 



4 
 

 
(i) New full-time employment positions with Chevron at the Facility; however, until the 

Facility is open and operational on December 31, 2017, employment positions may 
be located at a temporary site in Houston, Harris County, and 
 

(ii) With an average annual gross compensation (excluding benefits) each year of at 
least:  

 
(A) $110,000 for 2013; 
(B) $112,200 for 2014; 
(C) $114,444 for 2015; 
(D) $116,733 for 2016; 
(E) $119,068 for 2017; 
(F) $121,449 for 2018; 
(G) $123,878 for 2019; 
(H) $126,355 for 2020; 
(I) $128,883 for 2021; 
(J) $131,460 for 2022. 

  
(iii)  Unless specifically provided by this Agreement, no jobs created by Chevron 

subsidiaries, affiliates, contractors, or any other party not identified in this Agreement 
constitute Employment Positions.  

 
 d.  Annual Compliance Verification.  Beginning in January 2014, and continuing every 
year thereafter through January 2023, each year by January 31 Chevron must deliver to OOG a 
compliance verification signed by a duly authorized representative of Chevron that shall certify 
the number of and generally describe the Employment Positions existing as of December 31 of 
the year preceding and provide the median wage for all Employment Positions (the “Annual 
Compliance Verification”). There will be a total of Ten (10) Annual Compliance Verifications 
due, covering jobs created and maintained in years 2013 through 2022.  All Annual Compliance 
Verifications shall be in a form reasonably satisfactory to OOG and shall provide appropriate 
back-up data for the Employment Position numbers provided and for the Threshold.  In addition, 
Chevron must submit each year a copy of the Annual Compliance Verification to the Office of 
the Lieutenant Governor and the Office of the Speaker of the House of Representatives at the 
addresses listed below.   
  

Lt. Governor of Texas  Speaker of the House of Representatives of Texas 
P.O. Box 12068   P.O. Box 2910 
Austin, Texas 78711  Austin, TX 78768 

 
 e.  Certification of Good Standing/Delinquent Taxes.  By execution of this Agreement, 
Chevron certifies that it is in good standing under the laws of the State in which it was formed or 
organized, and has provided the State sufficient evidence of such.  In addition, Chevron certifies 
that it owes no delinquent taxes to any taxing unit of this State at the time of execution of this 
Agreement. 
 

f.  Certification relating to undocumented workers.  By execution of this Agreement, 
Chevron, including any branch, division, and department of Chevron, certifies that it does not and 
will not knowingly employ an undocumented worker (as defined by Texas Government Code 
Section 2264.001(4)).  If after any funds are disbursed, Chevron, or a branch, division, or 
department of Chevron, is convicted of a violation under 8 U.S.C. Section 1324a(f), Chevron 
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shall repay the amount of any funds disbursed plus interest at the rate of 2.0%.  The repayment 
shall occur not later than the 120th day after the date the OOG notifies Chevron of the violation. 

 
3. LIQUIDATED DAMAGES 

 
a. Failure to Meet 2013 “Floor” Job Target.  If Chevron’s first Annual Compliance 

Verification demonstrates that it has failed to create and maintain at least Seventy-Two (72) 
Employment Positions as of December 31, 2013, the State may terminate the Agreement and 
require Chevron to repay the entirety of any amounts disbursed under this Agreement plus 
interest at the rate of 2.0% per year, compounded annually from the date of disbursement to the 
date of repayment. 

 
b.  Job Target.  As set forth in Section 2 above, annually during the term of this 

Agreement through 2023 Chevron must deliver to OOG an Annual Compliance Verification 
demonstrating that it has met the Job Target for the year just ended.  The consequences to 
Chevron of satisfying, failing to satisfy, or exceeding the Job Target are as follows: 
 

(i)  Compliance with Job Target.  If Chevron has met the Job Target for that 
year, as demonstrated in its Annual Compliance Verification, then Chevron will be deemed to 
have met its obligations for such preceding year and no liquidated damages will be due.   

 
(ii)  Failure to Meet Job Target.  If Chevron has not met the Job Target for that 

year, as demonstrated in its Annual Compliance Verification, then OOG may require Chevron to 
pay liquidated damages in the amount of One Thousand Five Hundred Ninety-Four Dollars 
($1,594) per job for every Employment Position by which it is short that year. 

 
 (iii)  Exceeding Job Target.  If an Annual Compliance Verification filed by 

Chevron demonstrates that it has exceeded the job target for that year, then Chevron will be 
deemed to have exceeded its obligations, and will receive a “Surplus Job Credit” for each extra 
Employment Position that it has maintained above the job target for that year.  Chevron may 
utilize any earned Surplus Job Credits in following years as follows:  

 
A.  Chevron may expend a Surplus Job Credit in lieu of paying 

liquidated damages in the amount of $1,594 per job (for example, if Chevron 
owes liquidated damages in the amount of $159,400 for 100 Employment 
Positions lacking in a particular year, Chevron may discharge completely or 
reduce this amount by expending up to 100 Surplus Job Credits it has earned in 
prior years); or 

 
B.  Chevron may apply any Surplus Job Credits toward meeting the 

remaining Job Target for future years, such that if Chevron accumulates enough 
Surplus Job Credits it will be deemed to have fulfilled all of its obligations under 
the Agreement, and will be released from the Agreement early (for example, if 
Chevron has accumulated at least One Thousand Seven Hundred Fifty-Two 
(1,752) Surplus Job Credits by December 31, 2021, then it may apply these 
Surplus Job Credits forward to fulfill its Job Target for 2022, and may thereby 
fulfill its obligations and be released from the Agreement one year early). 

 
 
4. CHEVRON ADDITIONAL COMMITMENTS 
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a.  OOG Audit Rights.  
 
(i) Duty to Maintain Records.  Chevron shall maintain adequate records to 

support its charges, procedures and performances to OOG for all work related to this 
Agreement.   Chevron also shall maintain such records as are deemed necessary by the 
OOG and auditors of the State of Texas or United States, or such other persons or entities 
designated by the OOG, to ensure proper accounting for all costs and performances 
related to this Agreement.  

 
(ii) Records Retention.  Chevron shall maintain and retain for a period of 

four (4) years after the submission of the final Annual Compliance Verification, or until 
full and final resolution of all audit or litigation matters which arise after the expiration of 
the four (4) year period after the submission of the final Annual Compliance Verification, 
whichever time period is longer, such records as are necessary to fully disclose the extent 
of services provided under this Agreement, including but not limited to any daily activity 
reports and time distribution and attendance records, and other records which may show 
the basis for the calculation of full time positions.  

 
(iii) Audit Trails.  Appropriate audit trails shall be maintained by Chevron to 

provide accountability for updates and changes to automated personnel and financial 
systems.  Audit trails maintained by Chevron will, at a minimum, identify the changes 
made, the individual making the change and the date the change was made. An adequate 
history of transactions shall be maintained by Chevron to permit an audit of the system 
by tracing the activities of individuals through the system.  Chevron’s automated systems 
must provide the means whereby authorized personnel have the ability to audit and 
establish individual accountability for any action that can potentially cause access to, 
generation of, or modification of information related to the performances of this 
Agreement.  Chevron agrees that Chevron’s failure to maintain adequate audit trails and 
corresponding documentation shall create a rebuttable presumption that the performances 
were not performed. 

    
(iv) Access.  Chevron shall grant access to all paper and electronic records, 

books, documents, accounting procedures, practices or any other items relevant to the 
performance of this Agreement to OOG and auditors of the State of Texas, or such other 
persons or entities designated by OOG for the purposes of inspecting, auditing, or 
copying such books and records.  All records, books, documents, accounting procedures, 
practices or any other items relevant to the performance of this Agreement shall be 
subject to examination or audit by the OOG and auditors of the State of Texas, or such 
other persons or entities designated by the OOG in accordance with all applicable state 
and federal laws, regulations or directives.  Chevron will direct any subcontractor with 
whom it has established a contractual relationship to discharge Chevron’s obligations to 
likewise permit access to, inspection of, and reproduction of all books and records of 
Chevron’s subcontractor(s) which pertain to this Agreement. 

 
(v) Location.  Any such audit shall be conducted during Chevron’s normal 

business hours at a Chevron location chosen by OOG and at OOG’s expense, provided all 
costs incurred by OOG in conducting any such audit shall be reimbursed by Chevron in 
the event such audit reveals a material discrepancy in any Chevron reporting of 
compliance as required by the Agreement. 
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(vi)  Reimbursement.  If any audit or examination reveals that Chevron’s 
reports for the audited period are not accurate in the calculation of the Job Target for such 
period, Chevron shall promptly reimburse the OOG for the liquidated damages amount(s) 
in accordance with section 3.b.ii.  

 
(vii)  Corrective Action Plan.  If any audit reveals any discrepancies or 

inadequacies which are necessary in order to maintain compliance with this Agreement, 
applicable laws, regulations, or Chevron’s obligations hereunder, Chevron agrees within 
thirty (30) calendar days after Chevron’s receipt of the audit findings, to propose and 
submit to OOG a corrective action plan to correct such discrepancies or inadequacies 
subject to the approval of the OOG.  Chevron further agrees to complete the corrective 
action approved by OOG within thirty (30) calendar days after OOG approves Chevron’s 
corrective action plan, at the sole cost of Chevron. 
 

(viii) Reports.  Chevron shall provide to OOG periodic status reports in 
accordance with OOG’s audit procedures regarding Chevron’s resolution of any audit-
related compliance activity for which Chevron is responsible. 
 
b.  Economic Impact Reports; Periodic Progress Briefings.   In a manner consistent 

with the need to protect privacy and the intellectual property of Chevron and third parties, 
Chevron will provide periodic briefings as reasonably requested by OOG on the general 
activities, economic impact and progress of the new project development and business operations 
in Texas.   

 
c.  Use and Retention of Texas Suppliers.  Chevron will use reasonable efforts to use 

qualified Texas-based suppliers to provide products and services under this Agreement, provided 
however, Chevron may in its sole discretion select suppliers and contractors based on program 
needs, scientific criteria, and industry standards. 
 

d. Financial Information. Chevron will furnish to OOG on an annual basis by January 
31, of each year throughout the term of the Agreement, information regarding the general 
business status, market and general summary financial updates regarding Chevron.  Such 
financial information shall be in a form reasonably satisfactory to OOG.  
 

 e. Indemnity and Hold Harmless.  Chevron agrees to indemnify and hold the State, the 
maker of this grant, and its agents, officers, and employees harmless for any and all losses, 
claims, suits, actions, and liability, including any litigation costs, that arise from any act or 
omission of Chevron or any of its officers and employees, agents, contractors, assignees, and 
affiliates relating to the project for which this grant is made regardless of whether the act or 
omission is related to job creation or other stated purpose of the grant. 

 
f. EXPRESS NEGLIGENCE.  THE INDEMNITY SET FORTH IN THIS 

AGREEMENT IS INTENDED TO BE ENFORCEABLE AGAINST CHEVRON 
AND ITS SUCCESSORS AND ASSIGNS IN ACCORDANCE WITH THE 
EXPRESS TERMS AND SCOPE HEREOF NOTWITHSTANDING TEXAS’ 
EXPRESS NEGLIGENCE RULE OR ANY SIMILAR DIRECTIVE THAT 
WOULD PROHIBIT OR OTHERWISE LIMIT INDEMNITIES BECAUSE OF 
THE NEGLIGENCE (WHETHER SOLE, CONCURRENT, ACTIVE OR 
PASSIVE) OR OTHER FAULT OR STRICT LIABILITY OF THE OOG. 
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5. DEFAULTS AND REMEDIES 

Each of the following acts or omissions of Chevron or occurrences shall constitute an act of 
default under this Agreement:   

a.  Failure to Invest and Open the Facility.  If Chevron fails to invest and open the 
Facility by December 31, 2017, then the State may terminate the Agreement and require Chevron 
to immediately repay the entirety of any amounts disbursed under this agreement plus interest at 
the rate of 2.0% per year, compounded annually from the date of disbursement to the date of 
repayment, reduced by any funds refunded to the State for failure to meet Job Targets.  

b.  Failure to pay liquidated damages for job creation.  After notice, Chevron shall 
have thirty (30) days to pay outstanding damages for job creation.  If Chevron does not pay after 
this period, all amounts that could potentially be claimed for failure to meet job targets shall 
become due and payable immediately on demand of the State of Texas.  

c.  Failure to provide verification.  If after the end of a calendar year Chevron fails to 
provide an Annual Compliance Verification by the deadline for that year, OOG may make a good 
faith estimate, based on information available to OOG, of the Employment Positions at Chevron 
as of December 31 of that year and, if the estimated Employment Positions fall short of the Job 
Target, require corresponding liquidated damages in accordance with Section 3.b.ii. above.  
Chevron will not be eligible to earn Surplus Job Credits for any such year for which it fails to 
provide an Annual Compliance Verification by the deadline for that year. 

d.  Failure to comply with Section 2.f.  If after any funds are disbursed, Chevron, or a 
branch, division, or department of Chevron, is convicted of a violation under 8 U.S.C. Section 
1324a(f), Chevron shall repay the amount of any funds disbursed plus interest at the rate of 2.0%.  
The repayment shall occur not later than the 120th day after the date the OOG notifies Chevron of 
the violation. 
 
6. GENERAL PROVISIONS 
 
 a.  Authority.  Each party represents that it has obtained all necessary authority to enter 
into this Agreement.  
 

b.  Relationship of Parties and Disclaimer of Liability.  The parties will perform their 
respective obligations under this Agreement as independent contractors and not as agents, 
employees, partners, joint venturers, or representatives of the other party.  Neither party can make 
representations or commitments that bind the other party.  Chevron is not a “governmental body” 
by virtue of this Agreement or the use of TEF or other funding. 
 

c.  Limitation of Liability.  In no event will either party be liable to the other party for 
any indirect, special, punitive, exemplary, incidental or consequential damages. This limitation 
will apply regardless of whether or not the other party has been advised of the possibility of such 
damages.  Chevron’s total liability under this Agreement shall not exceed the amount of Funds 
actually received by Chevron plus interest at a rate of 2.0%. 
 

d.  Term.  The term of this Agreement commences on the Effective Date of the 
Agreement and continues until January 31, 2023, unless terminated earlier pursuant to the terms 
of this Agreement. 
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e.  Termination for Cause.  Either party may terminate this Agreement for Cause upon 
thirty (30) days prior written notice to the other party.  “Cause” is any failure to perform a 
material obligation under this Agreement within the specified time, including a material breach of 
a Funding Condition.  This Agreement may not be terminated if the alleged Cause is cured within 
the specified thirty-day period. The sole remedy for any termination for Cause (and for the 
“cause” giving rise to the termination) shall be that each party is relieved of its obligation to 
perform hereunder, however, following termination by the State, Chevron will continue to be 
obligated to the State for liquidated damages and/or repayment of funds in accordance with 
applicable provisions of this Agreement.  

 
f.  Repayment upon Early Termination.  In the event of early termination of the 

Agreement for Cause or by mutual agreement of the parties, Chevron shall repay the entirety of 
any amounts disbursed under this Agreement plus interest at the rate of 2.0% per year, 
compounded annually from the date of disbursement to the date of repayment. 

 
g.  Dispute Resolution and Applicable Law. 

 
(i)  Informal Meetings.  The parties’ representatives will meet as needed to 

implement the terms of this Agreement and will make a good faith attempt to informally resolve 
any disputes. 

(ii) Non-binding Mediation.  Except to prevent irreparable harm for which 
there is no adequate remedy at law, neither party shall file suit to enforce this Agreement without 
first submitting the dispute to confidential, non-binding mediation before a mediator mutually 
agreed upon by the parties. 

(iii) Applicable Law and Venue.  This Agreement is made and entered into 
in the state of Texas, and this Agreement and all disputes arising out of or relating thereto shall be 
governed by the laws of the state of Texas, without regard to any otherwise applicable conflict of 
law rules or requirements. 

Chevron agrees that any action, suit, litigation or other proceeding (collectively 
“litigation”) arising out of or in any way relating to this Agreement, or the matters referred to 
therein, shall be commenced exclusively in the Travis County District Court or the United States 
District Court for the Western District of Texas, Austin Division, and hereby irrevocably and 
unconditionally consents to the exclusive jurisdiction of those courts for the purpose of 
prosecuting and/or defending such litigation. Chevron hereby waives and agrees not to assert by 
way of motion, as a defense, or otherwise, in any suit, action or proceeding, any claim that (a) 
Chevron is not personally subject to the jurisdiction of the above-named courts, (b) the suit, 
action or proceeding is brought in an inconvenient forum or (c) the venue of the suit, action or 
proceeding is improper. 

h.  Publicity.  Upon request by OOG, Chevron agrees to cooperate fully with OOG to 
assist in the preparation of any press release or other public disclosure regarding this Agreement.  
Chevron agrees to obtain OOG’s approval prior to Chevron’s issuance of any press release or 
other public disclosure concerning this Agreement, unless otherwise required by law. 

 
i.  No Waiver of Sovereign Immunity. Nothing in this Agreement may be construed to 

be a waiver of the sovereign immunity of the State to suit. 
 
7.   MISCELLANEOUS PROVISIONS 
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a.  Counterparts.  This Agreement may be executed simultaneously in two or more 

counterparts, each of which shall be deemed an original, and it shall not be necessary in 
establishing proof of this Agreement to produce or account for more than one such counterpart. 
 

b.  Merger. This document constitutes the final entire agreement between the parties and 
supersedes any and all prior oral or written communication, representation or agreement relating 
to the subject matter of this Agreement.   
 

c.  Severability.  Any term in this Agreement prohibited by, or unlawful or 
unenforceable under, any applicable law or jurisdiction is void without invalidating the remaining 
terms of this said Agreement.  However, where the provisions of any such applicable law may be 
waived, they are hereby waived by either party, as the case may be, to the fullest extent permitted 
by the law, and the affected terms are enforceable in accordance with the parties’ original intent. 
 

d.  Survival of Promises.  Notwithstanding any expiration, termination or cancellation of 
this Agreement, the rights and obligations pertaining to payment or repayment of funds and/or 
liquidated damages, confidentiality, disclaimers and limitation of liability, indemnification, and 
any other provision implying survivability will remain in effect after this Agreement ends. 
 

e.  Binding Effect.  This Agreement and all terms, provisions and obligations set forth 
herein shall be binding upon and shall inure to the benefit of the parties and their successors and 
assigns and shall be binding upon and shall inure to the benefit of the parties and their respective 
successors and assigns and all other state agencies and any other agencies, departments, divisions, 
governmental entities, public corporations and other entities which shall be successors to each of 
the parties or which shall succeed to or become obligated to perform or become bound by any of 
the covenants, agreements or obligations hereunder of each of the parties hereto. 
 

f.  Successors and Assigns/Notice.  Chevron, or any legal successor thereto or prior 
assignee thereof, may assign its rights and obligations under this Agreement, including by merger 
or operation of law, to any legal successor or any person or entity that acquires all or substantially 
all of its business and operations. In addition, with the prior written consent of the State, which 
consent shall not be unreasonably withheld, or delayed, Chevron, or any legal successor company 
thereto or prior assignee thereof, may assign its rights and obligations under this Agreement to 
any parent or wholly owned subsidiary that it currently has in place or later establishes, if it is 
constituted as a separate legally recognized business entity. Any such assignment will be made 
without additional consideration being payable to the State. This Agreement shall survive any 
sale, change of control or similar transaction involving Chevron, any successor thereto or prior 
assignee thereof and no such transaction shall require the consent of the State.  Chevron shall 
provide the State written notice of any assignment, sale, change of control or similar transaction 
pursuant to this section as soon as possible and in no event not later than thirty (30) calendar days 
following such event. 

 
g.  Force Majeure. Neither party shall be required to perform any obligation under this 

Agreement or be liable or responsible for any loss or damage resulting from its failure to perform 
so long as performance is delayed by force majeure or acts of God, including but not limited to 
strikes, lockouts or labor shortages, embargo, riot, war, revolution, terrorism, rebellion, 
insurrection, flood, natural disaster, or interruption of utilities from external causes. 
 

h.  Notice.  All notices, requests, demands and other communications will be in writing 
and will be deemed given and received (i) on the date of delivery when delivered by hand, (ii) on 
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the following business day when sent by confirmed simultaneous telecopy, (iii) on the following 
business day when sent by receipted overnight courier, or (iv) three (3) business days after 
deposit in the United States Mail when mailed by registered or certified mail, return receipt 
requested, first class postage prepaid, as follows: 
   

If to the State to: 
 
  TEF Compliance 
  Compliance and Oversight Division 
  PO Box 12428 
  Austin, TX 78711 
    
  with a concurrent copy to: 

General Counsel 
  Office of the Governor 
  P.O. Box 12428 
  Austin, Texas 78711 
  Phone: 512-463-1788 

Fax: 512-463-1932 
 
If to Chevron to: 

 
  ____________ 
  ____________ 
  Attn: _______ 

Phone: ______ 
  Fax: ________ 
 

{Signature Page Follows} 
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The parties have caused this Economic Development Agreement to be executed by their duly 
authorized representatives to be effective as of the date first specified above. 
  
 
THE STATE OF TEXAS CHEVRON U.S.A. INC. 
 
 
 
 
 
            
BRANDY MARTY    [NAME] 
CHIEF OF STAFF     [TITLE] 
OFFICE OF THE GOVERNOR 
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EXHIBIT A 
 
 

LETTER FROM GOVERNOR, LIEUTENANT GOVERNOR AND SPEAKER  
APPROVING GRANT TO CHEVRON FROM THE TEXAS ENTERPRISE FUND 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 

 



DRAFT AGREEMENT 

ECONOMIC DEVELOPMENT AGREEMENT 

BETWEEN 

THE STATE OF TEXAS 

AND 

CHEVRON U.S.A. INC. 

MONTH  XX, 2013 

 

THIS AGREEMENT (“Agreement”) is by and between the State of Texas (the “State”), acting by 
and through the Office of Economic Development and Tourism, a division within the Office of 
the Governor (“OOG”), and Chevron U.S.A. Inc., a Pennsylvania company, (“Chevron”).  The 
State and Chevron are hereinafter referred to either individually as the “party,” or collectively as 
the “parties.”  The Effective Date of this Agreement is ___________, 2013. 

RECITALS 

WHEREAS, Texas’ low taxes, budgetary discipline, reasonable regulations and educated 
workforce continue to make the state a top location for businesses looking to expand or relocate; 
and 
 
WHEREAS, Chevron is known for being one of the world’s leading integrated energy companies, 
______________________________; with subsidiaries that conduct business worldwide in 
virtually every facet of the energy industry; and 
 
WHEREAS, Chevron employs ______ approximately 61,900 people throughout the United States 
worldwide with 2012 sales and other operating revenues annual revenues of approximately 
$______ $231 mbillion; and 
 
WHEREAS, Chevron has proposed expanding its existing operations in Houston, Harris County, 
Texas; and 
 
WHEREAS, the new facility will involve Chevron is proposing to investinvesting approximately 
$662 million in the expansion of its existing operations an additional facility in Houston, Harris 
County, Texas, and is expected to create at least 1,752 new full-time jobs for Texans, with an 
average annual payroll of approximately $193 million; and 
 
WHEREAS, Article III, Section 52-a of the Texas Constitution expressly authorizes the State to 
use public funds for the public purposes of development and diversification of the economy of the 
State, the elimination of unemployment or underemployment in the State, or the development of 
commerce in the State; and  

WHEREAS, SB 1771 of the 78th Texas Legislature established the Texas Enterprise Fund (“TEF”) 
to be used with the express written approval of the Governor, Lieutenant Governor, and Speaker 
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of the House of Representatives for economic development, infrastructure development, 
community development, job training programs, and business incentives, and the 82nd Texas 
Legislature reauthorized the TEF for the 2012 and 2013 biennium; and 
 
WHEREAS, the State values Chevron as a distinguished and important corporate citizen, and 
wishes to receive a commitment that Chevron will expand its existing operations in Texas, and 
Chevron wishes to provide such a commitment; and 
 
WHEREAS, the Governor, Lieutenant Governor, and Speaker have each approved a grant from the 
TEF to Chevron, as evidenced in the letter attached as Exhibit A hereto; and 
 
WHEREAS, to ensure that the benefits the State provides under this Agreement are utilized in a 
manner consistent with Article III, Section 52-a of the Texas Constitution, and other laws, the 
State requires Chevron to comply with conditions and deliver certain performance as set forth 
herein, including achieving measurable job creation and retention commitments, in exchange for 
receiving these benefits; and 

WHEREAS, the parties desire to have such proposals set forth in a valid, binding and enforceable 
agreement; and 
 
WHEREAS, the State believes it is in the best public interest to enter into this Agreement for the 
reasons set forth above. 

 

AGREEMENTS 

NOW, THEREFORE, in consideration of the mutual promises herein, the parties agree as follows: 

1. STATE OF TEXAS COMMITMENT  
 
Grant of Funds from the Texas Enterprise Fund.  The State agrees to pay cash from the Texas 
Enterprise Fund to Chevron in the amount of Twelve Million Dollars ($12,000,000) (the 
“Funds”) as follows:  

(i) First Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “First Payment”) within thirty days following the 
execution of this Agreement, provided that the following accounting documents 
required for disbursement have been provided in acceptable form to the State: 
Request for Taxpayer Identification Number and Certification; Texas Application 
for Payee Identification Number; and Vendor Direct Deposit Authorization. 

(ii) Second Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Second Payment”) within thirty days following 
receipt from Chevron of reasonable evidence of creating at least Four Hundred 
Fifty-Five (455) Employment Positions, as defined below.   The format for this 
submittal will be in sufficient detail for the State to confirm the asserted job 
creation. 

(iii) Third Grant Payment from the Texas Enterprise Fund.  The State shall pay 
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cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Third Payment”) within thirty days following receipt 
from Chevron of reasonable evidence of creating at least One Thousand Two 
Hundred Twenty-Seven (1,227) Employment Positions, as defined below.  The 
format for this submittal will be in sufficient detail for the State to confirm the 
asserted job creation. 

(iv) Fourth Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Fourth Payment”) within thirty days following receipt 
from Chevron of reasonable evidence of creating at least One Thousand Seven 
Hundred Fifty-Two (1,752) Employment Positions, as defined below.  The 
format for this submittal will be in sufficient detail for the State to confirm the 
asserted job creation. 

 
2. CHEVRON FUNDING CONDITIONS 
 
Chevron must meet all of the following “Funding Conditions”, or will be subject to liquidated 
damages and/or repayment in accordance with the Agreement.  The Funding Conditions are as 
follows:  
 

a. Expanding Chevron Operations.  Chevron commits to expanding operations at its 
business locations operations in downtown Houston, Harris County which currently includes 
consist of itsowned buildings at 1400 Smith St., Houston, Harris County and , 1500 Louisiana St,, 
Houston, Harris County, and leased spaces in the vicinity,  (the “Campus”) campus (the 
“Facility”) by one or more of the following actions: (i) possibly constructing a new multi-story 
office building at 1600 Louisiana St., in Houston, Harris County, Texas, (ii) leasing and 
occupying additional office space in downtown Houston, Harris County, or (iii) expanding the 
use of its existing owned office buildings (as expanded, the “Campus”) Campus (the 
“Facility”)use of existing facilities at 1500 Louisiana St. and 1400 Smith St., Houston, Harris 
County.  The Facility Campus shall be open and operational by December 31, 2017. 

 
b.  Job Target.  Chevron commits to meeting a job target of (i) creating a total of at least 

One Thousand Seven Hundred Fifty-Two (1,752) Employment Positions by December 31, 2020, 
in total at the Campus Campus and Facility and of (ii) maintaining these Employment Positions 
through December 31, 2022 (collectively, the “Job Target”).  Chevron also commits to the 
following job creation schedule: 

 
(i) One Hundred Forty-Four Employment Positions by December 31, 2013; 
(ii) One Hundred Fifty-Four additional Employment Positions (298 total) on 

December 31, 2014; 
(iii) One Hundred Fifty-Seven additional Employment Positions (455 total) 

on December 31, 2015; 
(iv) One Hundred Fifty-Seven additional Employment Positions (612 total) 

on December 31, 2016; 
(v) Six Hundred Fifteen additional Employment Positions (1,227 total) on 

December 31, 2017; 
(vi) One Hundred Seventy-Five additional Employment Positions (1,402 

total) on December 31, 2018; 
(vii) One Hundred Seventy-Five additional Employment Positions (1,577 

total) on December 31, 2019; 
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(viii) One Hundred Seventy-Five additional Employment Positions (1,752 
total) on December 31, 2020. 

 
 Jobs will only be counted as Employment Positions for purposes of this Agreement if 

they are above the total number of employment positions with Chevron’s operations, in Texas at 
the time this Agreement is executed (the “Threshold”).  The parties agree that for purposes of this 
Agreement, the Threshold shall be Nine Eight Thousand Four Two Hundred hundred Forty Fifty-
Nine Three (9,4598,243). 

 
 c.  Employment Positions.  For the purposes of this Agreement, “Employment 
Positions” shall be defined as jobs meeting all of the following criteria: 

 
(i) New full-time employment positions with Chevron at the CampusCampus and the 

FacilityFacility; and 
 

(ii) With an average annual gross compensation (excluding benefits) each year of at 
least:  

 
(A) $110,000 for 2013; 
(B) $112,200 for 2014; 
(C) $114,444 for 2015; 
(D) $116,733 for 2016; 
(E) $119,068 for 2017; 
(F) $121,449 for 2018; 
(G) $123,878 for 2019; 
(H) $126,355 for 2020; 
(I) $128,883 for 2021; 
(J) $131,460 for 2022. 

  
(iii)  Unless specifically provided by this Agreement, no jobs created by Chevron 

subsidiaries, affiliates, contractors, or any other party not identified in this Agreement 
constitute Employment Positions.  

 
 d.  Annual Compliance Verification.  Beginning in January 2014, and continuing every 
year thereafter through January 2023, each year by January 31 Chevron must deliver to OOG a 
compliance verification signed by a duly authorized representative of Chevron that shall certify 
the number of and generally describe the Employment Positions existing as of December 31 of 
the year preceding and provide the median wage for all Employment Positions (the “Annual 
Compliance Verification”). There will be a total of Ten (10) Annual Compliance Verifications 
due, covering jobs created and maintained in years 2013 through 2022.  All Annual Compliance 
Verifications shall be in a form reasonably satisfactory to OOG and shall provide appropriate 
back-up data for the Employment Position numbers provided and for the Threshold.  In addition, 
Chevron must submit each year a copy of the Annual Compliance Verification to the Office of 
the Lieutenant Governor and the Office of the Speaker of the House of Representatives at the 
addresses listed below.   
  

Lt. Governor of Texas  Speaker of the House of Representatives of Texas 
P.O. Box 12068   P.O. Box 2910 
Austin, Texas 78711  Austin, TX 78768 
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 e.  Certification of Good Standing/Delinquent Taxes.  By execution of this Agreement, 
Chevron certifies that it is in good standing under the laws of the State in which it was formed or 
organized, and has provided the State sufficient evidence of such.  In addition, Chevron certifies 
that it owes no delinquent taxes to any taxing unit of this State at the time of execution of this 
Agreement. 
 

f.  Certification relating to undocumented workers.  By execution of this Agreement, 
Chevron, including any branch, division, and department of Chevron, certifies that it does not and 
will not knowingly employ an undocumented worker (as defined by Texas Government Code 
Section 2264.001(4)).  If after any funds are disbursed, Chevron, or a branch, division, or 
department of Chevron, is convicted of a violation under 8 U.S.C. Section 1324a(f), Chevron 
shall repay the amount of any funds disbursed plus interest at the rate of 2.2%.  The repayment 
shall occur not later than the 120th day after the date the OOG notifies Chevron of the violation. 

 
3. LIQUIDATED DAMAGES 

 
a. Failure to Meet 2013 “Floor” Job Target.  If Chevron’s first Annual Compliance 

Verification demonstrates that it has failed to create and maintain at least Seventy-Two (72) 
Employment Positions as of December 31, 2013, the State may terminate the Agreement and 
require Chevron to repay the entirety of any amounts disbursed under this Agreement plus 
interest at the rate of 2.2% per year, compounded annually from the date of disbursement to the 
date of repayment. 

 
b.  Job Target.  As set forth in Section 2 above, annually during the term of this 

Agreement through 2023 Chevron must deliver to OOG an Annual Compliance Verification 
demonstrating that it has met the Job Target for the year just ended.  The consequences to 
Chevron of satisfying, failing to satisfy, or exceeding the Job Target are as follows: 
 

(i)  Compliance with Job Target.  If Chevron has met the Job Target for that 
year, as demonstrated in its Annual Compliance Verification, then Chevron will be deemed to 
have met its obligations for such preceding year and no liquidated damages will be due.   

 
(ii)  Failure to Meet Job Target.  Except as provided in Section 3(a), iIf 

Chevron has not met the Job Target for that year, as demonstrated in its Annual Compliance 
Verification, then OOG may require Chevron to pay liquidated damages in the amount of One 
Thousand Six Hundred Ten Dollars ($1,610) per job for every Employment Position by which it 
is short that year. 

 
 (iii)  Exceeding Job Target.  If an Annual Compliance Verification filed by 

Chevron demonstrates that it has exceeded the job target for that year, then Chevron will be 
deemed to have exceeded its obligations, and will receive a “Surplus Job Credit” for each extra 
Employment Position that it has maintained above the job target for that year.  Chevron may 
utilize any earned Surplus Job Credits in following years as follows:  

 
A.  Chevron may expend a Surplus Job Credit in lieu of paying 

liquidated damages in the amount of $1,610 per job (for example, if Chevron 
owes liquidated damages in the amount of $161,000 for 100 Employment 
Positions lacking in a particular year, Chevron may discharge completely or 
reduce this amount by expending up to 100 Surplus Job Credits it has earned in 
prior years); or 
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B.  Chevron may apply any Surplus Job Credits toward meeting the 
remaining Job Target for future years, such that if Chevron accumulates enough 
Surplus Job Credits it will be deemed to have fulfilled all of its obligations under 
the Agreement, and will be released from the Agreement early (for example, if 
Chevron has accumulated at least One Thousand Seven Hundred Fifty-Two 
(1,752) Surplus Job Credits by December 31, 2021, then it may apply these 
Surplus Job Credits forward to fulfill its Job Target for 2022, and may thereby 
fulfill its obligations and be released from the Agreement one year early). 

 
 
4. CHEVRON ADDITIONAL COMMITMENTS 

 
a.  OOG Audit Rights.  

 
(i) Duty to Maintain Records.  Chevron shall maintain adequate records to 

support its charges, procedures and performances to OOG for all work related to this 
Agreement.   Chevron also shall maintain such records as are deemed necessary by the 
OOG and auditors of the State of Texas or United States, or such other persons or entities 
designated by the OOG, to ensure proper accounting for all costs and performances 
related to this Agreement.  

 
(ii) Records Retention.  Chevron shall maintain and retain for a period of 

four (4) years after the submission of the final Annual Compliance Verification, or until 
full and final resolution of all audit or litigation matters which arise after the expiration of 
the four (4) year period after the submission of the final Annual Compliance Verification, 
whichever time period is longer, such records as are necessary to fully disclose the extent 
of services provided under this Agreement, including but not limited to any daily activity 
reports and time distribution and attendance records, and other records which may show 
the basis for the calculation of full time positions.  

 
(iii) Audit Trails.  Appropriate audit trails shall be maintained by Chevron to 

provide accountability for updates and changes to automated personnel and financial 
systems.  Audit trails maintained by Chevron will, at a minimum, identify the changes 
made, the individual making the change and the date the change was made. An adequate 
history of transactions shall be maintained by Chevron to permit an audit of the system 
by tracing the activities of individuals through the system.  Chevron’s automated systems 
must provide the means whereby authorized personnel have the ability to audit and 
establish individual accountability for any action that can potentially cause access to, 
generation of, or modification of information related to the performances of this 
Agreement.  Chevron agrees that Chevron’s failure to maintain adequate audit trails and 
corresponding documentation shall create a rebuttable presumption that the performances 
were not performed. 

    
(iv) Access.  Chevron shall grant access to all paper and electronic records, 

books, documents, accounting procedures, practices or any other items relevant to the 
performance of this Agreement to OOG and auditors of the State of Texas, or such other 
persons or entities designated by OOG for the purposes of inspecting, auditing, or 
copying such books and records.  All records, books, documents, accounting procedures, 
practices or any other items relevant to the performance of this Agreement shall be 
subject to examination or audit by the OOG and auditors of the State of Texas, or such 
other persons or entities designated by the OOG in accordance with all applicable state 
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and federal laws, regulations or directives.  Chevron will direct any subcontractor with 
whom it has established a contractual relationship to discharge Chevron’s obligations to 
likewise permit access to, inspection of, and reproduction of all books and records of 
Chevron’s subcontractor(s) which pertain to this Agreement. 

 
(v) Location.  Any such audit shall be conducted during Chevron’s normal 

business hours at a Chevron location chosen by OOG and at OOG’s expense, provided all 
costs incurred by OOG in conducting any such audit shall be reimbursed by Chevron in 
the event such audit reveals a material discrepancy in any Chevron reporting of 
compliance as required by the Agreement. 

 
(vi)  Reimbursement.  If any audit or examination reveals that Chevron’s 

reports for the audited period are not accurate in the calculation of the Job Target for such 
period, Chevron shall promptly reimburse the OOG for the liquidated damages amount(s) 
in accordance with section 3.b.ii.  

 
(vii)  Corrective Action Plan.  If any audit reveals any discrepancies or 

inadequacies which are necessary in order to maintain compliance with this Agreement, 
applicable laws, regulations, or Chevron’s obligations hereunder, Chevron agrees within 
thirty (30) calendar days after Chevron’s receipt of the audit findings, to propose and 
submit to OOG a corrective action plan to correct such discrepancies or inadequacies 
subject to the approval of the OOG.  Chevron further agrees to complete the corrective 
action approved by OOG within thirty (30) calendar days after OOG approves Chevron’s 
corrective action plan, at the sole cost of Chevron. 
 

(viii) Reports.  Chevron shall provide to OOG periodic status reports in 
accordance with OOG’s audit procedures regarding Chevron’s resolution of any audit-
related compliance activity for which Chevron is responsible. 
 
b.  Economic Impact Reports; Periodic Progress Briefings.   In a manner consistent 

with the need to protect privacy and the intellectual property of Chevron and third parties, 
Chevron will provide periodic briefings as reasonably requested by OOG on the general 
activities, economic impact and progress of the new project development and business operations 
in Texas.   

 
c.  Use and Retention of Texas Suppliers.  Chevron will use reasonable efforts to use 

qualified Texas-based suppliers to provide products and services under this Agreement, provided 
however, Chevron may in its sole discretion select suppliers and contractors based on program 
needs, scientific criteria, and industry standards. 
 

d. Financial Information. Chevron will furnish to OOG on an annual basis by  January 
31April 30, of each year throughout the term of the Agreement, information regarding the general 
business status, market and general summary financial updates regarding Chevron.  Such 
financial information shall be in a form reasonably satisfactory to OOG.  
 

 e. Indemnity and Hold Harmless.  Chevron agrees to indemnify and hold the State, the 
maker of this grant, and its agents, officers, and employees harmless for any and all losses, 
claims, suits, actions, and liability, including any litigation costs, that arise from any act or 
omission of Chevron or any of its officers and employees, agents, contractors, assignees, and 
affiliates relating to the project for which this grant is made regardless of whether the act or 
omission is related to job creation or other stated purpose of the grant. 
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f. EXPRESS NEGLIGENCE.  THE INDEMNITY SET FORTH IN THIS 

AGREEMENT IS INTENDED TO BE ENFORCEABLE AGAINST CHEVRON 
AND ITS SUCCESSORS AND ASSIGNS IN ACCORDANCE WITH THE 
EXPRESS TERMS AND SCOPE HEREOF NOTWITHSTANDING TEXAS’ 
EXPRESS NEGLIGENCE RULE OR ANY SIMILAR DIRECTIVE THAT 
WOULD PROHIBIT OR OTHERWISE LIMIT INDEMNITIES BECAUSE OF 
THE NEGLIGENCE (WHETHER SOLE, CONCURRENT, ACTIVE OR 
PASSIVE) OR OTHER FAULT OR STRICT LIABILITY OF THE OOG. 
 
5. DEFAULTS AND REMEDIES 

Each of the following acts or omissions of Chevron or occurrences shall constitute an act of 
default under this Agreement:   

a.  Failure to Invest and and Expand the FacilityComplete Campus.  If Chevron fails 
to invest and expand complete the CampusFacility  by December 31, 2017, then the State may 
terminate the Agreement and require Chevron to immediately repay the entirety of any amounts 
disbursed under this Aagreement plus interest at the rate of 2.2% per year, compounded annually 
from the date of disbursement to the date of repayment, reduced by any funds refunded to the 
State for failure to meet Job Targets.  

b.  Failure to pay liquidated damages for job creation.  Upon receipt ofAfter notice, 
Chevron shall have fourty-fivethirty (3045) days to pay outstanding damages for job creation.  If 
Chevron does not pay after this period, all amounts that could potentially be claimed for failure to 
meet job targets shall become due and payable immediately on demand of the State of Texas.  

c.  Failure to provide verification.  If after the end of a calendar year Chevron fails to 
provide an Annual Compliance Verification by the deadline for that year, OOG may make a good 
faith estimate, based on information available to OOG, of the Employment Positions at Chevron 
as of December 31 of that year and, if the estimated Employment Positions fall short of the Job 
Target, require corresponding liquidated damages in accordance with Section 3.b.ii. above.  
Chevron will not be eligible to earn Surplus Job Credits for any such year for which it fails to 
provide an Annual Compliance Verification by the deadline for that year. 

d.  Failure to comply with Section 2.f.  If after any funds are disbursed, Chevron, or a 
branch, division, or department of Chevron, is convicted of a violation under 8 U.S.C. Section 
1324a(f), Chevron shall repay the amount of any funds disbursed plus interest at the rate of 2.2%.  
The repayment shall occur not later than the 120th day after the date the OOG notifies Chevron of 
the violation. 
 
6. GENERAL PROVISIONS 
 
 a.  Authority.  Each party represents that it has obtained all necessary authority to enter 
into this Agreement.  
 

b.  Relationship of Parties and Disclaimer of Liability.  The parties will perform their 
respective obligations under this Agreement as independent contractors and not as agents, 
employees, partners, joint venturers, or representatives of the other party.  Neither party can make 
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representations or commitments that bind the other party.  Chevron is not a “governmental body” 
by virtue of this Agreement or the use of TEF or other funding. 
 

c.  Limitation of Liability.  In no event will either party be liable to the other party for 
any indirect, special, punitive, exemplary, incidental or consequential damages. This limitation 
will apply regardless of whether or not the other party has been advised of the possibility of such 
damages.  Chevron’s total liability under this Agreement shall not exceed the amount of Funds 
actually received by Chevron plus interest at a rate of 2.2%. 
 

d.  Term.  The term of this Agreement commences on the Effective Date of the 
Agreement and continues until January 31, 2023, unless terminated earlier pursuant to the terms 
of this Agreement. 

 
e.  Termination for Cause.  Either party may terminate this Agreement for Cause upon 

thirty (30) days prior written notice to the other party.  “Cause” is any failure to perform a 
material obligation under this Agreement within the specified time, including a material breach of 
a Funding Condition.  This Agreement may not be terminated if the alleged Cause is cured within 
the specified thirty-day period. The sole remedy for any termination for Cause (and for the 
“cause” giving rise to the termination) shall be that each party is relieved of its obligation to 
perform hereunder, however, following termination by the State, Chevron will continue to be 
obligated to the State for liquidated damages and/or repayment of funds in accordance with 
applicable provisions of this Agreement.  

 
f.  Repayment upon Early Termination.  In the event of early termination of the 

Agreement for Cause or by mutual agreement of the parties, Chevron shall repay the entirety of 
any amounts disbursed under this Agreement plus interest at the rate of 2.2% per year, 
compounded annually from the date of disbursement to the date of repayment. 

 
g.  Dispute Resolution and Applicable Law. 

 
(i)  Informal Meetings.  The parties’ representatives will meet as needed to 

implement the terms of this Agreement and will make a good faith attempt to informally resolve 
any disputes. 

(ii) Non-binding Mediation.  Except to prevent irreparable harm for which 
there is no adequate remedy at law, neither party shall file suit to enforce this Agreement without 
first submitting the dispute to confidential, non-binding mediation before a mediator mutually 
agreed upon by the parties. 

(iii) Applicable Law and Venue.  This Agreement is made and entered into 
in the state of Texas, and this Agreement and all disputes arising out of or relating thereto shall be 
governed by the laws of the state of Texas, without regard to any otherwise applicable conflict of 
law rules or requirements. 

Chevron agrees that any action, suit, litigation or other proceeding (collectively 
“litigation”) arising out of or in any way relating to this Agreement, or the matters referred to 
therein, shall be commenced exclusively in the Travis County District Court or the United States 
District Court for the Western District of Texas, Austin Division, and hereby irrevocably and 
unconditionally consents to the exclusive jurisdiction of those courts for the purpose of 
prosecuting and/or defending such litigation. Chevron hereby waives and agrees not to assert by 
way of motion, as a defense, or otherwise, in any suit, action or proceeding, any claim that (a) 
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Chevron is not personally subject to the jurisdiction of the above-named courts, (b) the suit, 
action or proceeding is brought in an inconvenient forum or (c) the venue of the suit, action or 
proceeding is improper. 

h.  Publicity.  Upon request by OOG, Chevron agrees to cooperate fully with OOG to 
assist in the preparation of any press release or other public disclosure regarding this Agreement.  
Chevron agrees to obtain will provide OOG with a copy of ’s approval prior to any proposed 
press release or public disclosure Chevron desires to issue before the ’s issuance of any such press 
release or other public disclosure concerning this Agreement, unless otherwise required by law. 

 
i.  No Waiver of Sovereign Immunity. Nothing in this Agreement may be construed to 

be a waiver of the sovereign immunity of the State to suit. 
 
7.   MISCELLANEOUS PROVISIONS 
 

a.  Counterparts.  This Agreement may be executed simultaneously in two or more 
counterparts, each of which shall be deemed an original, and it shall not be necessary in 
establishing proof of this Agreement to produce or account for more than one such counterpart. 
 

b.  Merger. This document constitutes the final entire agreement between the parties and 
supersedes any and all prior oral or written communication, representation or agreement relating 
to the subject matter of this Agreement.   
 

c.  Severability.  Any term in this Agreement prohibited by, or unlawful or 
unenforceable under, any applicable law or jurisdiction is void without invalidating the remaining 
terms of this said Agreement.  However, where the provisions of any such applicable law may be 
waived, they are hereby waived by either party, as the case may be, to the fullest extent permitted 
by the law, and the affected terms are enforceable in accordance with the parties’ original intent. 
 

d.  Survival of Promises.  Notwithstanding any expiration, termination or cancellation of 
this Agreement, the rights and obligations pertaining to payment or repayment of funds and/or 
liquidated damages, confidentiality, disclaimers and limitation of liability, indemnification, and 
any other provision implying survivability will remain in effect after this Agreement ends. 
 

e.  Binding Effect.  This Agreement and all terms, provisions and obligations set forth 
herein shall be binding upon and shall inure to the benefit of the parties and their successors and 
assigns and shall be binding upon and shall inure to the benefit of the parties and their respective 
successors and assigns and all other state agencies and any other agencies, departments, divisions, 
governmental entities, public corporations and other entities which shall be successors to each of 
the parties or which shall succeed to or become obligated to perform or become bound by any of 
the covenants, agreements or obligations hereunder of each of the parties hereto. 
 

f.  Successors and Assigns/Notice.  Chevron, or any legal successor thereto or prior 
assignee thereof, may assign its rights and obligations under this Agreement, including by merger 
or operation of law, to any legal successor or any person or entity that acquires all or substantially 
all of its business and operations. In addition, with the prior written consent of the State, which 
consent shall not be unreasonably withheld, or delayed, Chevron, or any legal successor company 
thereto or prior assignee thereof, may assign its rights and obligations under this Agreement to 
any parent or wholly owned subsidiary that it currently has in place or later establishes, if it is 
constituted as a separate legally recognized business entity. Any such assignment will be made 
without additional consideration being payable to the State. This Agreement shall survive any 

Formatted: No underline, Font color: Auto,
Not Strikethrough

Formatted: No underline, Font color: Auto,
Not Highlight

Formatted: No underline, Font color: Auto,
Not Strikethrough

Formatted: No underline, Font color: Auto,
Not Highlight

Formatted: No underline, Font color: Auto,
Not Strikethrough

Formatted: No underline, Font color: Auto,
Not Highlight

Formatted: No underline, Font color: Auto,
Not Strikethrough

Formatted: No underline, Font color: Auto,
Not Highlight

Formatted: No underline, Font color: Auto,
Not Strikethrough

Formatted: No underline, Font color: Auto,
Not Highlight

Formatted: No underline, Font color: Auto,
Not Strikethrough

Comment [YTPH3]: Chevron will need the OOG 
to review its proposed press release.

Formatted: No underline, Font color: Auto,
Not Strikethrough



11 
 

sale, change of control or similar transaction involving Chevron, any successor thereto or prior 
assignee thereof and no such transaction shall require the consent of the State.  Chevron shall 
provide the State written notice of any assignment, sale, change of control or similar transaction 
pursuant to this section as soon as possible and in no event not later than thirty (30) calendar days 
following such event. 

 
g.  Force Majeure. Neither party shall be required to perform any obligation under this 

Agreement or be liable or responsible for any loss or damage resulting from its failure to perform 
so long as performance is delayed by force majeure or acts of God, including but not limited to 
strikes, lockouts or labor shortages, embargo, riot, war, revolution, terrorism, rebellion, 
insurrection, flood, natural disaster, or interruption of utilities from external causes. 
 

h.  Notice.  All notices, requests, demands and other communications will be in writing 
and will be deemed given and received (i) on the date of delivery when delivered by hand, (ii) on 
the following business day when sent by confirmed simultaneous telecopy, (iii) on the following 
business day when sent by receipted overnight courier, or (iv) three (3) business days after 
deposit in the United States Mail when mailed by registered or certified mail, return receipt 
requested, first class postage prepaid, as follows: 
   

If to the State to: 
 
  TEF Compliance 
  Compliance and Oversight Division 
  PO Box 12428 
  Austin, TX 78711 
    
  with a concurrent copy to: 

General Counsel 
  Office of the Governor 
  P.O. Box 12428 
  Austin, Texas 78711 
  Phone: 512-463-1788 

Fax: 512-463-1932 
 
If to Chevron to: 

 
  ____________Chevron Corporation 
  ____________6001 Bollinger Canyon Road 
  San Ramon, CA  94583 
  Attn: _______Corporate Real Estate Counsel 

Phone: ______925-842-4337 
  Fax: ________925-842-2011 
 

with a concurrent copy to: 
Manager of State and Local Tax Counsel 

  Corporate Tax 
  6001 Bollinger Canyon Rd. 

San Ramon, CA 94583 
  Phone: 925-842-1173 
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{Signature Page Follows} 
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The parties have caused this Economic Development Agreement to be executed by their duly 
authorized representatives to be effective as of the date first specified above. 
  
 
THE STATE OF TEXAS CHEVRON U.S.A. INC. 
 
 
 
 
 
            
BRANDY MARTY    [NAME] 
CHIEF OF STAFF     [TITLE] 
OFFICE OF THE GOVERNOR 
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EXHIBIT A 
 
 

LETTER FROM GOVERNOR, LIEUTENANT GOVERNOR AND SPEAKER  
APPROVING GRANT TO CHEVRON FROM THE TEXAS ENTERPRISE FUND 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 

 



DRAFT AGREEMENT 

ECONOMIC DEVELOPMENT AGREEMENT 

BETWEEN 

THE STATE OF TEXAS 

AND 

CHEVRON U.S.A. INC. 

MONTH  XX, 2013 

 

THIS AGREEMENT (“Agreement”) is by and between the State of Texas (the “State”), acting by 
and through the Office of Economic Development and Tourism, a division within the Office of 
the Governor (“OOG”), and Chevron U.S.A. Inc., a Pennsylvania company, (“Chevron”).  The 
State and Chevron are hereinafter referred to either individually as the “party,” or collectively as 
the “parties.”  The Effective Date of this Agreement is ___________, 2013. 

RECITALS 

WHEREAS, Texas’ low taxes, budgetary discipline, reasonable regulations and educated 
workforce continue to make the state a top location for businesses looking to expand or relocate; 
and 
 
WHEREAS, Chevron is known for ______________________________; and 
 
WHEREAS, Chevron employs ______ people throughout the United States with annual revenues 
of approximately $______ million; and 
 
WHEREAS, Chevron has proposed expanding its existing operations in Houston, Harris County, 
Texas; and 
 
WHEREAS, the new facility will involve Chevron investing approximately $662 million in Texas, 
and is expected to create at least 1,752 new full-time jobs for Texans, with an average annual 
payroll of approximately $193 million; and 
 
WHEREAS, Article III, Section 52-a of the Texas Constitution expressly authorizes the State to 
use public funds for the public purposes of development and diversification of the economy of the 
State, the elimination of unemployment or underemployment in the State, or the development of 
commerce in the State; and  

WHEREAS, SB 1771 of the 78th Texas Legislature established the Texas Enterprise Fund (“TEF”) 
to be used with the express written approval of the Governor, Lieutenant Governor, and Speaker 
of the House of Representatives for economic development, infrastructure development, 
community development, job training programs, and business incentives, and the 82nd Texas 
Legislature reauthorized the TEF for the 2012 and 2013 biennium; and 
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WHEREAS, the State values Chevron as a distinguished and important corporate citizen, and 
wishes to receive a commitment that Chevron will expand its existing operations in Texas, and 
Chevron wishes to provide such a commitment; and 
 
WHEREAS, the Governor, Lieutenant Governor, and Speaker have each approved a grant from the 
TEF to Chevron, as evidenced in the letter attached as Exhibit A hereto; and 
 
WHEREAS, to ensure that the benefits the State provides under this Agreement are utilized in a 
manner consistent with Article III, Section 52-a of the Texas Constitution, and other laws, the 
State requires Chevron to comply with conditions and deliver certain performance as set forth 
herein, including achieving measurable job creation and retention commitments, in exchange for 
receiving these benefits; and 

WHEREAS, the parties desire to have such proposals set forth in a valid, binding and enforceable 
agreement; and 
 
WHEREAS, the State believes it is in the best public interest to enter into this Agreement for the 
reasons set forth above. 

 

AGREEMENTS 

NOW, THEREFORE, in consideration of the mutual promises herein, the parties agree as follows: 

1. STATE OF TEXAS COMMITMENT  
 
Grant of Funds from the Texas Enterprise Fund.  The State agrees to pay cash from the Texas 
Enterprise Fund to Chevron in the amount of Twelve Million Dollars ($12,000,000) (the 
“Funds”) as follows:  

(i) First Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “First Payment”) within thirty days following the 
execution of this Agreement, provided that the following accounting documents 
required for disbursement have been provided in acceptable form to the State: 
Request for Taxpayer Identification Number and Certification; Texas Application 
for Payee Identification Number; and Vendor Direct Deposit Authorization. 

(ii) Second Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Second Payment”) within thirty days following 
receipt from Chevron of reasonable evidence of creating at least Four Hundred 
Fifty-Five (455) Employment Positions, as defined below.   The format for this 
submittal will be in sufficient detail for the State to confirm the asserted job 
creation. 

(iii) Third Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Third Payment”) within thirty days following receipt 
from Chevron of reasonable evidence of creating at least One Thousand Two 
Hundred Twenty-Seven (1,227) Employment Positions, as defined below.  The 
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format for this submittal will be in sufficient detail for the State to confirm the 
asserted job creation. 

(iv) Fourth Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Fourth Payment”) within thirty days following receipt 
from Chevron of reasonable evidence of creating at least One Thousand Seven 
Hundred Fifty-Two (1,752) Employment Positions, as defined below.  The 
format for this submittal will be in sufficient detail for the State to confirm the 
asserted job creation. 

 
2. CHEVRON FUNDING CONDITIONS 
 
Chevron must meet all of the following “Funding Conditions”, or will be subject to liquidated 
damages and/or repayment in accordance with the Agreement.  The Funding Conditions are as 
follows:  
 

a. Expanding Chevron Operations.  Chevron commits to expanding operations at its 
Houston, Harris County campus (the “Facility”) by constructing a new multi-story office building 
at 1600 Louisiana St., in Houston, Harris County, Texas, occupying additional office space in 
downtown Houston, Harris County, or expanding the use of existing facilities at 1500 Louisiana 
St. and 1400 Smith St., Houston, Harris County.  The Facility shall be open and operational by 
December 31, 2017. 

 
b.  Job Target.  Chevron commits to meeting a job target of (i) creating a total of at least 

One Thousand Seven Hundred Fifty-Two (1,752) Employment Positions by December 31, 2020, 
at the Facility and of (ii) maintaining these Employment Positions through December 31, 2022 
(collectively, the “Job Target”).  Chevron also commits to the following job creation schedule: 

 
(i) One Hundred Forty-Four Employment Positions by December 31, 2013; 
(ii) One Hundred Fifty-Four additional Employment Positions (298 total) on 

December 31, 2014; 
(iii) One Hundred Fifty-Seven additional Employment Positions (455 total) 

on December 31, 2015; 
(iv) One Hundred Fifty-Seven additional Employment Positions (612 total) 

on December 31, 2016; 
(v) Six Hundred Fifteen additional Employment Positions (1,227 total) on 

December 31, 2017; 
(vi) One Hundred Seventy-Five additional Employment Positions (1,402 

total) on December 31, 2018; 
(vii) One Hundred Seventy-Five additional Employment Positions (1,577 

total) on December 31, 2019; 
(viii) One Hundred Seventy-Five additional Employment Positions (1,752 

total) on December 31, 2020. 
 
 Jobs will only be counted as Employment Positions for purposes of this Agreement if 

they are above the total number of employment positions with Chevron’s operations, in Texas at 
the time this Agreement is executed (the “Threshold”).  The parties agree that for purposes of this 
Agreement, the Threshold shall be Nine Thousand Four hundred Fifty-Nine (9,459). 
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 c.  Employment Positions.  For the purposes of this Agreement, “Employment 
Positions” shall be defined as jobs meeting all of the following criteria: 

 
(i) New full-time employment positions with Chevron at the Facility; and 

 
(ii) With an average annual gross compensation (excluding benefits) each year of at 

least:  
 

(A) $110,000 for 2013; 
(B) $112,200 for 2014; 
(C) $114,444 for 2015; 
(D) $116,733 for 2016; 
(E) $119,068 for 2017; 
(F) $121,449 for 2018; 
(G) $123,878 for 2019; 
(H) $126,355 for 2020; 
(I) $128,883 for 2021; 
(J) $131,460 for 2022. 

  
(iii)  Unless specifically provided by this Agreement, no jobs created by Chevron 

subsidiaries, affiliates, contractors, or any other party not identified in this Agreement 
constitute Employment Positions.  

 
 d.  Annual Compliance Verification.  Beginning in January 2014, and continuing every 
year thereafter through January 2023, each year by January 31 Chevron must deliver to OOG a 
compliance verification signed by a duly authorized representative of Chevron that shall certify 
the number of and generally describe the Employment Positions existing as of December 31 of 
the year preceding and provide the median wage for all Employment Positions (the “Annual 
Compliance Verification”). There will be a total of Ten (10) Annual Compliance Verifications 
due, covering jobs created and maintained in years 2013 through 2022.  All Annual Compliance 
Verifications shall be in a form reasonably satisfactory to OOG and shall provide appropriate 
back-up data for the Employment Position numbers provided and for the Threshold.  In addition, 
Chevron must submit each year a copy of the Annual Compliance Verification to the Office of 
the Lieutenant Governor and the Office of the Speaker of the House of Representatives at the 
addresses listed below.   
  

Lt. Governor of Texas  Speaker of the House of Representatives of Texas 
P.O. Box 12068   P.O. Box 2910 
Austin, Texas 78711  Austin, TX 78768 

 
 e.  Certification of Good Standing/Delinquent Taxes.  By execution of this Agreement, 
Chevron certifies that it is in good standing under the laws of the State in which it was formed or 
organized, and has provided the State sufficient evidence of such.  In addition, Chevron certifies 
that it owes no delinquent taxes to any taxing unit of this State at the time of execution of this 
Agreement. 
 

f.  Certification relating to undocumented workers.  By execution of this Agreement, 
Chevron, including any branch, division, and department of Chevron, certifies that it does not and 
will not knowingly employ an undocumented worker (as defined by Texas Government Code 
Section 2264.001(4)).  If after any funds are disbursed, Chevron, or a branch, division, or 
department of Chevron, is convicted of a violation under 8 U.S.C. Section 1324a(f), Chevron 
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shall repay the amount of any funds disbursed plus interest at the rate of 2.2%.  The repayment 
shall occur not later than the 120th day after the date the OOG notifies Chevron of the violation. 

 
3. LIQUIDATED DAMAGES 

 
a. Failure to Meet 2013 “Floor” Job Target.  If Chevron’s first Annual Compliance 

Verification demonstrates that it has failed to create and maintain at least Seventy-Two (72) 
Employment Positions as of December 31, 2013, the State may terminate the Agreement and 
require Chevron to repay the entirety of any amounts disbursed under this Agreement plus 
interest at the rate of 2.2% per year, compounded annually from the date of disbursement to the 
date of repayment. 

 
b.  Job Target.  As set forth in Section 2 above, annually during the term of this 

Agreement through 2023 Chevron must deliver to OOG an Annual Compliance Verification 
demonstrating that it has met the Job Target for the year just ended.  The consequences to 
Chevron of satisfying, failing to satisfy, or exceeding the Job Target are as follows: 
 

(i)  Compliance with Job Target.  If Chevron has met the Job Target for that 
year, as demonstrated in its Annual Compliance Verification, then Chevron will be deemed to 
have met its obligations for such preceding year and no liquidated damages will be due.   

 
(ii)  Failure to Meet Job Target.  If Chevron has not met the Job Target for that 

year, as demonstrated in its Annual Compliance Verification, then OOG may require Chevron to 
pay liquidated damages in the amount of One Thousand Six Hundred Ten Dollars ($1,610) per 
job for every Employment Position by which it is short that year. 

 
 (iii)  Exceeding Job Target.  If an Annual Compliance Verification filed by 

Chevron demonstrates that it has exceeded the job target for that year, then Chevron will be 
deemed to have exceeded its obligations, and will receive a “Surplus Job Credit” for each extra 
Employment Position that it has maintained above the job target for that year.  Chevron may 
utilize any earned Surplus Job Credits in following years as follows:  

 
A.  Chevron may expend a Surplus Job Credit in lieu of paying 

liquidated damages in the amount of $1,610 per job (for example, if Chevron 
owes liquidated damages in the amount of $161,000 for 100 Employment 
Positions lacking in a particular year, Chevron may discharge completely or 
reduce this amount by expending up to 100 Surplus Job Credits it has earned in 
prior years); or 

 
B.  Chevron may apply any Surplus Job Credits toward meeting the 

remaining Job Target for future years, such that if Chevron accumulates enough 
Surplus Job Credits it will be deemed to have fulfilled all of its obligations under 
the Agreement, and will be released from the Agreement early (for example, if 
Chevron has accumulated at least One Thousand Seven Hundred Fifty-Two 
(1,752) Surplus Job Credits by December 31, 2021, then it may apply these 
Surplus Job Credits forward to fulfill its Job Target for 2022, and may thereby 
fulfill its obligations and be released from the Agreement one year early). 

 
 
4. CHEVRON ADDITIONAL COMMITMENTS 

 



6 
 

a.  OOG Audit Rights.  
 
(i) Duty to Maintain Records.  Chevron shall maintain adequate records to 

support its charges, procedures and performances to OOG for all work related to this 
Agreement.   Chevron also shall maintain such records as are deemed necessary by the 
OOG and auditors of the State of Texas or United States, or such other persons or entities 
designated by the OOG, to ensure proper accounting for all costs and performances 
related to this Agreement.  

 
(ii) Records Retention.  Chevron shall maintain and retain for a period of 

four (4) years after the submission of the final Annual Compliance Verification, or until 
full and final resolution of all audit or litigation matters which arise after the expiration of 
the four (4) year period after the submission of the final Annual Compliance Verification, 
whichever time period is longer, such records as are necessary to fully disclose the extent 
of services provided under this Agreement, including but not limited to any daily activity 
reports and time distribution and attendance records, and other records which may show 
the basis for the calculation of full time positions.  

 
(iii) Audit Trails.  Appropriate audit trails shall be maintained by Chevron to 

provide accountability for updates and changes to automated personnel and financial 
systems.  Audit trails maintained by Chevron will, at a minimum, identify the changes 
made, the individual making the change and the date the change was made. An adequate 
history of transactions shall be maintained by Chevron to permit an audit of the system 
by tracing the activities of individuals through the system.  Chevron’s automated systems 
must provide the means whereby authorized personnel have the ability to audit and 
establish individual accountability for any action that can potentially cause access to, 
generation of, or modification of information related to the performances of this 
Agreement.  Chevron agrees that Chevron’s failure to maintain adequate audit trails and 
corresponding documentation shall create a rebuttable presumption that the performances 
were not performed. 

    
(iv) Access.  Chevron shall grant access to all paper and electronic records, 

books, documents, accounting procedures, practices or any other items relevant to the 
performance of this Agreement to OOG and auditors of the State of Texas, or such other 
persons or entities designated by OOG for the purposes of inspecting, auditing, or 
copying such books and records.  All records, books, documents, accounting procedures, 
practices or any other items relevant to the performance of this Agreement shall be 
subject to examination or audit by the OOG and auditors of the State of Texas, or such 
other persons or entities designated by the OOG in accordance with all applicable state 
and federal laws, regulations or directives.  Chevron will direct any subcontractor with 
whom it has established a contractual relationship to discharge Chevron’s obligations to 
likewise permit access to, inspection of, and reproduction of all books and records of 
Chevron’s subcontractor(s) which pertain to this Agreement. 

 
(v) Location.  Any such audit shall be conducted during Chevron’s normal 

business hours at a Chevron location chosen by OOG and at OOG’s expense, provided all 
costs incurred by OOG in conducting any such audit shall be reimbursed by Chevron in 
the event such audit reveals a material discrepancy in any Chevron reporting of 
compliance as required by the Agreement. 

 



7 
 

(vi)  Reimbursement.  If any audit or examination reveals that Chevron’s 
reports for the audited period are not accurate in the calculation of the Job Target for such 
period, Chevron shall promptly reimburse the OOG for the liquidated damages amount(s) 
in accordance with section 3.b.ii.  

 
(vii)  Corrective Action Plan.  If any audit reveals any discrepancies or 

inadequacies which are necessary in order to maintain compliance with this Agreement, 
applicable laws, regulations, or Chevron’s obligations hereunder, Chevron agrees within 
thirty (30) calendar days after Chevron’s receipt of the audit findings, to propose and 
submit to OOG a corrective action plan to correct such discrepancies or inadequacies 
subject to the approval of the OOG.  Chevron further agrees to complete the corrective 
action approved by OOG within thirty (30) calendar days after OOG approves Chevron’s 
corrective action plan, at the sole cost of Chevron. 
 

(viii) Reports.  Chevron shall provide to OOG periodic status reports in 
accordance with OOG’s audit procedures regarding Chevron’s resolution of any audit-
related compliance activity for which Chevron is responsible. 
 
b.  Economic Impact Reports; Periodic Progress Briefings.   In a manner consistent 

with the need to protect privacy and the intellectual property of Chevron and third parties, 
Chevron will provide periodic briefings as reasonably requested by OOG on the general 
activities, economic impact and progress of the new project development and business operations 
in Texas.   

 
c.  Use and Retention of Texas Suppliers.  Chevron will use reasonable efforts to use 

qualified Texas-based suppliers to provide products and services under this Agreement, provided 
however, Chevron may in its sole discretion select suppliers and contractors based on program 
needs, scientific criteria, and industry standards. 
 

d. Financial Information. Chevron will furnish to OOG on an annual basis by January 
31, of each year throughout the term of the Agreement, information regarding the general 
business status, market and general summary financial updates regarding Chevron.  Such 
financial information shall be in a form reasonably satisfactory to OOG.  
 

 e. Indemnity and Hold Harmless.  Chevron agrees to indemnify and hold the State, the 
maker of this grant, and its agents, officers, and employees harmless for any and all losses, 
claims, suits, actions, and liability, including any litigation costs, that arise from any act or 
omission of Chevron or any of its officers and employees, agents, contractors, assignees, and 
affiliates relating to the project for which this grant is made regardless of whether the act or 
omission is related to job creation or other stated purpose of the grant. 

 
f. EXPRESS NEGLIGENCE.  THE INDEMNITY SET FORTH IN THIS 

AGREEMENT IS INTENDED TO BE ENFORCEABLE AGAINST CHEVRON 
AND ITS SUCCESSORS AND ASSIGNS IN ACCORDANCE WITH THE 
EXPRESS TERMS AND SCOPE HEREOF NOTWITHSTANDING TEXAS’ 
EXPRESS NEGLIGENCE RULE OR ANY SIMILAR DIRECTIVE THAT 
WOULD PROHIBIT OR OTHERWISE LIMIT INDEMNITIES BECAUSE OF 
THE NEGLIGENCE (WHETHER SOLE, CONCURRENT, ACTIVE OR 
PASSIVE) OR OTHER FAULT OR STRICT LIABILITY OF THE OOG. 
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5. DEFAULTS AND REMEDIES 

Each of the following acts or omissions of Chevron or occurrences shall constitute an act of 
default under this Agreement:   

a.  Failure to Invest and Expand the Facility.  If Chevron fails to invest and expand the 
Facility by December 31, 2017, then the State may terminate the Agreement and require Chevron 
to immediately repay the entirety of any amounts disbursed under this agreement plus interest at 
the rate of 2.2% per year, compounded annually from the date of disbursement to the date of 
repayment, reduced by any funds refunded to the State for failure to meet Job Targets.  

b.  Failure to pay liquidated damages for job creation.  After notice, Chevron shall 
have thirty (30) days to pay outstanding damages for job creation.  If Chevron does not pay after 
this period, all amounts that could potentially be claimed for failure to meet job targets shall 
become due and payable immediately on demand of the State of Texas.  

c.  Failure to provide verification.  If after the end of a calendar year Chevron fails to 
provide an Annual Compliance Verification by the deadline for that year, OOG may make a good 
faith estimate, based on information available to OOG, of the Employment Positions at Chevron 
as of December 31 of that year and, if the estimated Employment Positions fall short of the Job 
Target, require corresponding liquidated damages in accordance with Section 3.b.ii. above.  
Chevron will not be eligible to earn Surplus Job Credits for any such year for which it fails to 
provide an Annual Compliance Verification by the deadline for that year. 

d.  Failure to comply with Section 2.f.  If after any funds are disbursed, Chevron, or a 
branch, division, or department of Chevron, is convicted of a violation under 8 U.S.C. Section 
1324a(f), Chevron shall repay the amount of any funds disbursed plus interest at the rate of 2.2%.  
The repayment shall occur not later than the 120th day after the date the OOG notifies Chevron of 
the violation. 
 
6. GENERAL PROVISIONS 
 
 a.  Authority.  Each party represents that it has obtained all necessary authority to enter 
into this Agreement.  
 

b.  Relationship of Parties and Disclaimer of Liability.  The parties will perform their 
respective obligations under this Agreement as independent contractors and not as agents, 
employees, partners, joint venturers, or representatives of the other party.  Neither party can make 
representations or commitments that bind the other party.  Chevron is not a “governmental body” 
by virtue of this Agreement or the use of TEF or other funding. 
 

c.  Limitation of Liability.  In no event will either party be liable to the other party for 
any indirect, special, punitive, exemplary, incidental or consequential damages. This limitation 
will apply regardless of whether or not the other party has been advised of the possibility of such 
damages.  Chevron’s total liability under this Agreement shall not exceed the amount of Funds 
actually received by Chevron plus interest at a rate of 2.2%. 
 

d.  Term.  The term of this Agreement commences on the Effective Date of the 
Agreement and continues until January 31, 2023, unless terminated earlier pursuant to the terms 
of this Agreement. 
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e.  Termination for Cause.  Either party may terminate this Agreement for Cause upon 
thirty (30) days prior written notice to the other party.  “Cause” is any failure to perform a 
material obligation under this Agreement within the specified time, including a material breach of 
a Funding Condition.  This Agreement may not be terminated if the alleged Cause is cured within 
the specified thirty-day period. The sole remedy for any termination for Cause (and for the 
“cause” giving rise to the termination) shall be that each party is relieved of its obligation to 
perform hereunder, however, following termination by the State, Chevron will continue to be 
obligated to the State for liquidated damages and/or repayment of funds in accordance with 
applicable provisions of this Agreement.  

 
f.  Repayment upon Early Termination.  In the event of early termination of the 

Agreement for Cause or by mutual agreement of the parties, Chevron shall repay the entirety of 
any amounts disbursed under this Agreement plus interest at the rate of 2.2% per year, 
compounded annually from the date of disbursement to the date of repayment. 

 
g.  Dispute Resolution and Applicable Law. 

 
(i)  Informal Meetings.  The parties’ representatives will meet as needed to 

implement the terms of this Agreement and will make a good faith attempt to informally resolve 
any disputes. 

(ii) Non-binding Mediation.  Except to prevent irreparable harm for which 
there is no adequate remedy at law, neither party shall file suit to enforce this Agreement without 
first submitting the dispute to confidential, non-binding mediation before a mediator mutually 
agreed upon by the parties. 

(iii) Applicable Law and Venue.  This Agreement is made and entered into 
in the state of Texas, and this Agreement and all disputes arising out of or relating thereto shall be 
governed by the laws of the state of Texas, without regard to any otherwise applicable conflict of 
law rules or requirements. 

Chevron agrees that any action, suit, litigation or other proceeding (collectively 
“litigation”) arising out of or in any way relating to this Agreement, or the matters referred to 
therein, shall be commenced exclusively in the Travis County District Court or the United States 
District Court for the Western District of Texas, Austin Division, and hereby irrevocably and 
unconditionally consents to the exclusive jurisdiction of those courts for the purpose of 
prosecuting and/or defending such litigation. Chevron hereby waives and agrees not to assert by 
way of motion, as a defense, or otherwise, in any suit, action or proceeding, any claim that (a) 
Chevron is not personally subject to the jurisdiction of the above-named courts, (b) the suit, 
action or proceeding is brought in an inconvenient forum or (c) the venue of the suit, action or 
proceeding is improper. 

h.  Publicity.  Upon request by OOG, Chevron agrees to cooperate fully with OOG to 
assist in the preparation of any press release or other public disclosure regarding this Agreement.  
Chevron agrees to obtain OOG’s approval prior to Chevron’s issuance of any press release or 
other public disclosure concerning this Agreement, unless otherwise required by law. 

 
i.  No Waiver of Sovereign Immunity. Nothing in this Agreement may be construed to 

be a waiver of the sovereign immunity of the State to suit. 
 
7.   MISCELLANEOUS PROVISIONS 
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a.  Counterparts.  This Agreement may be executed simultaneously in two or more 

counterparts, each of which shall be deemed an original, and it shall not be necessary in 
establishing proof of this Agreement to produce or account for more than one such counterpart. 
 

b.  Merger. This document constitutes the final entire agreement between the parties and 
supersedes any and all prior oral or written communication, representation or agreement relating 
to the subject matter of this Agreement.   
 

c.  Severability.  Any term in this Agreement prohibited by, or unlawful or 
unenforceable under, any applicable law or jurisdiction is void without invalidating the remaining 
terms of this said Agreement.  However, where the provisions of any such applicable law may be 
waived, they are hereby waived by either party, as the case may be, to the fullest extent permitted 
by the law, and the affected terms are enforceable in accordance with the parties’ original intent. 
 

d.  Survival of Promises.  Notwithstanding any expiration, termination or cancellation of 
this Agreement, the rights and obligations pertaining to payment or repayment of funds and/or 
liquidated damages, confidentiality, disclaimers and limitation of liability, indemnification, and 
any other provision implying survivability will remain in effect after this Agreement ends. 
 

e.  Binding Effect.  This Agreement and all terms, provisions and obligations set forth 
herein shall be binding upon and shall inure to the benefit of the parties and their successors and 
assigns and shall be binding upon and shall inure to the benefit of the parties and their respective 
successors and assigns and all other state agencies and any other agencies, departments, divisions, 
governmental entities, public corporations and other entities which shall be successors to each of 
the parties or which shall succeed to or become obligated to perform or become bound by any of 
the covenants, agreements or obligations hereunder of each of the parties hereto. 
 

f.  Successors and Assigns/Notice.  Chevron, or any legal successor thereto or prior 
assignee thereof, may assign its rights and obligations under this Agreement, including by merger 
or operation of law, to any legal successor or any person or entity that acquires all or substantially 
all of its business and operations. In addition, with the prior written consent of the State, which 
consent shall not be unreasonably withheld, or delayed, Chevron, or any legal successor company 
thereto or prior assignee thereof, may assign its rights and obligations under this Agreement to 
any parent or wholly owned subsidiary that it currently has in place or later establishes, if it is 
constituted as a separate legally recognized business entity. Any such assignment will be made 
without additional consideration being payable to the State. This Agreement shall survive any 
sale, change of control or similar transaction involving Chevron, any successor thereto or prior 
assignee thereof and no such transaction shall require the consent of the State.  Chevron shall 
provide the State written notice of any assignment, sale, change of control or similar transaction 
pursuant to this section as soon as possible and in no event not later than thirty (30) calendar days 
following such event. 

 
g.  Force Majeure. Neither party shall be required to perform any obligation under this 

Agreement or be liable or responsible for any loss or damage resulting from its failure to perform 
so long as performance is delayed by force majeure or acts of God, including but not limited to 
strikes, lockouts or labor shortages, embargo, riot, war, revolution, terrorism, rebellion, 
insurrection, flood, natural disaster, or interruption of utilities from external causes. 
 

h.  Notice.  All notices, requests, demands and other communications will be in writing 
and will be deemed given and received (i) on the date of delivery when delivered by hand, (ii) on 
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the following business day when sent by confirmed simultaneous telecopy, (iii) on the following 
business day when sent by receipted overnight courier, or (iv) three (3) business days after 
deposit in the United States Mail when mailed by registered or certified mail, return receipt 
requested, first class postage prepaid, as follows: 
   

If to the State to: 
 
  TEF Compliance 
  Compliance and Oversight Division 
  PO Box 12428 
  Austin, TX 78711 
    
  with a concurrent copy to: 

General Counsel 
  Office of the Governor 
  P.O. Box 12428 
  Austin, Texas 78711 
  Phone: 512-463-1788 

Fax: 512-463-1932 
 
If to Chevron to: 

 
  ____________ 
  ____________ 
  Attn: _______ 

Phone: ______ 
  Fax: ________ 
 

{Signature Page Follows} 
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The parties have caused this Economic Development Agreement to be executed by their duly 
authorized representatives to be effective as of the date first specified above. 
  
 
THE STATE OF TEXAS CHEVRON U.S.A. INC. 
 
 
 
 
 
            
BRANDY MARTY    [NAME] 
CHIEF OF STAFF     [TITLE] 
OFFICE OF THE GOVERNOR 
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EXHIBIT A 
 
 

LETTER FROM GOVERNOR, LIEUTENANT GOVERNOR AND SPEAKER  
APPROVING GRANT TO CHEVRON FROM THE TEXAS ENTERPRISE FUND 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 

 



DRAFT AGREEMENT 

ECONOMIC DEVELOPMENT AGREEMENT 

BETWEEN 

THE STATE OF TEXAS 

AND 

CHEVRON U.S.A. INC. 

MONTH  XX, 2013 

 

THIS AGREEMENT (“Agreement”) is by and between the State of Texas (the “State”), acting by 
and through the Office of Economic Development and Tourism, a division within the Office of 
the Governor (“OOG”), and Chevron U.S.A. Inc., a Pennsylvania company, (“Chevron”).  The 
State and Chevron are hereinafter referred to either individually as the “party,” or collectively as 
the “parties.”  The Effective Date of this Agreement is ___________, 2013. 

RECITALS 

WHEREAS, Texas’ low taxes, budgetary discipline, reasonable regulations and educated 
workforce continue to make the state a top location for businesses looking to expand or relocate; 
and 
 
WHEREAS, Chevron is known for ______________________________; and 
 
WHEREAS, Chevron employs ______ people throughout the United States with annual revenues 
of approximately $______ million; and 
 
WHEREAS, Chevron has proposed expanding its existing operations in Houston, Harris County, 
Texas; and 
 
WHEREAS, the new facility will involve Chevron investing approximately $662 million in Texas, 
and is expected to create at least 1,752 new full-time jobs for Texans, with an average annual 
payroll of approximately $193 million; and 
 
WHEREAS, Article III, Section 52-a of the Texas Constitution expressly authorizes the State to 
use public funds for the public purposes of development and diversification of the economy of the 
State, the elimination of unemployment or underemployment in the State, or the development of 
commerce in the State; and  

WHEREAS, SB 1771 of the 78th Texas Legislature established the Texas Enterprise Fund (“TEF”) 
to be used with the express written approval of the Governor, Lieutenant Governor, and Speaker 
of the House of Representatives for economic development, infrastructure development, 
community development, job training programs, and business incentives, and the 82nd Texas 
Legislature reauthorized the TEF for the 2012 and 2013 biennium; and 
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WHEREAS, the State values Chevron as a distinguished and important corporate citizen, and 
wishes to receive a commitment that Chevron will expand its existing operations in Texas, and 
Chevron wishes to provide such a commitment; and 
 
WHEREAS, the Governor, Lieutenant Governor, and Speaker have each approved a grant from the 
TEF to Chevron, as evidenced in the letter attached as Exhibit A hereto; and 
 
WHEREAS, to ensure that the benefits the State provides under this Agreement are utilized in a 
manner consistent with Article III, Section 52-a of the Texas Constitution, and other laws, the 
State requires Chevron to comply with conditions and deliver certain performance as set forth 
herein, including achieving measurable job creation and retention commitments, in exchange for 
receiving these benefits; and 

WHEREAS, the parties desire to have such proposals set forth in a valid, binding and enforceable 
agreement; and 
 
WHEREAS, the State believes it is in the best public interest to enter into this Agreement for the 
reasons set forth above. 

 

AGREEMENTS 

NOW, THEREFORE, in consideration of the mutual promises herein, the parties agree as follows: 

1. STATE OF TEXAS COMMITMENT  
 
Grant of Funds from the Texas Enterprise Fund.  The State agrees to pay cash from the Texas 
Enterprise Fund to Chevron in the amount of Twelve Million Dollars ($12,000,000) (the 
“Funds”) as follows:  

(i) First Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “First Payment”) within thirty days following the 
execution of this Agreement, provided that the following accounting documents 
required for disbursement have been provided in acceptable form to the State: 
Request for Taxpayer Identification Number and Certification; Texas Application 
for Payee Identification Number; and Vendor Direct Deposit Authorization. 

(ii) Second Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Second Payment”) within thirty days following 
receipt from Chevron of reasonable evidence of creating at least Four Hundred 
Fifty-Five (455) Employment Positions, as defined below.   The format for this 
submittal will be in sufficient detail for the State to confirm the asserted job 
creation. 

(iii) Third Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Third Payment”) within thirty days following receipt 
from Chevron of reasonable evidence of creating at least One Thousand Two 
Hundred Twenty-Seven (1,227) Employment Positions, as defined below.  The 
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format for this submittal will be in sufficient detail for the State to confirm the 
asserted job creation. 

(iv) Fourth Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Fourth Payment”) within thirty days following receipt 
from Chevron of reasonable evidence of creating at least One Thousand Seven 
Hundred Fifty-Two (1,752) Employment Positions, as defined below.  The 
format for this submittal will be in sufficient detail for the State to confirm the 
asserted job creation. 

 
2. CHEVRON FUNDING CONDITIONS 
 
Chevron must meet all of the following “Funding Conditions”, or will be subject to liquidated 
damages and/or repayment in accordance with the Agreement.  The Funding Conditions are as 
follows:  
 

a. Expanding Chevron Operations.  Chevron commits to expanding operations at its 
Houston, Harris County campus (the “Facility”) by constructing a new multi-story office building 
at 1600 Louisiana St., in Houston, Harris County, Texas, occupying additional office space in 
downtown Houston, Harris County, or expanding the use of existing facilities at 1500 Louisiana 
St. and 1400 Smith St., Houston, Harris County.  The Facility shall be open and operational by 
December 31, 2017. 

 
b.  Job Target.  Chevron commits to meeting a job target of (i) creating a total of at least 

One Thousand Seven Hundred Fifty-Two (1,752) Employment Positions by December 31, 2020, 
at the Facility and of (ii) maintaining these Employment Positions through December 31, 2022 
(collectively, the “Job Target”).  Chevron also commits to the following job creation schedule: 

 
(i) One Hundred Forty-Four Employment Positions by December 31, 2013; 
(ii) One Hundred Fifty-Four additional Employment Positions (298 total) on 

December 31, 2014; 
(iii) One Hundred Fifty-Seven additional Employment Positions (455 total) 

on December 31, 2015; 
(iv) One Hundred Fifty-Seven additional Employment Positions (612 total) 

on December 31, 2016; 
(v) Six Hundred Fifteen additional Employment Positions (1,227 total) on 

December 31, 2017; 
(vi) One Hundred Seventy-Five additional Employment Positions (1,402 

total) on December 31, 2018; 
(vii) One Hundred Seventy-Five additional Employment Positions (1,577 

total) on December 31, 2019; 
(viii) One Hundred Seventy-Five additional Employment Positions (1,752 

total) on December 31, 2020. 
 
 Jobs will only be counted as Employment Positions for purposes of this Agreement if 

they are above the total number of employment positions with Chevron’s operations, in Texas at 
the time this Agreement is executed (the “Threshold”).  The parties agree that for purposes of this 
Agreement, the Threshold shall be Nine Thousand Four hundred Fifty-Nine (9,459). 
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 c.  Employment Positions.  For the purposes of this Agreement, “Employment 
Positions” shall be defined as jobs meeting all of the following criteria: 

 
(i) New full-time employment positions with Chevron at the Facility; and 

 
(ii) With an average annual gross compensation (excluding benefits) each year of at 

least:  
 

(A) $110,000 for 2013; 
(B) $112,200 for 2014; 
(C) $114,444 for 2015; 
(D) $116,733 for 2016; 
(E) $119,068 for 2017; 
(F) $121,449 for 2018; 
(G) $123,878 for 2019; 
(H) $126,355 for 2020; 
(I) $128,883 for 2021; 
(J) $131,460 for 2022. 

  
(iii)  Unless specifically provided by this Agreement, no jobs created by Chevron 

subsidiaries, affiliates, contractors, or any other party not identified in this Agreement 
constitute Employment Positions.  

 
 d.  Annual Compliance Verification.  Beginning in January 2014, and continuing every 
year thereafter through January 2023, each year by January 31 Chevron must deliver to OOG a 
compliance verification signed by a duly authorized representative of Chevron that shall certify 
the number of and generally describe the Employment Positions existing as of December 31 of 
the year preceding and provide the median wage for all Employment Positions (the “Annual 
Compliance Verification”). There will be a total of Ten (10) Annual Compliance Verifications 
due, covering jobs created and maintained in years 2013 through 2022.  All Annual Compliance 
Verifications shall be in a form reasonably satisfactory to OOG and shall provide appropriate 
back-up data for the Employment Position numbers provided and for the Threshold.  In addition, 
Chevron must submit each year a copy of the Annual Compliance Verification to the Office of 
the Lieutenant Governor and the Office of the Speaker of the House of Representatives at the 
addresses listed below.   
  

Lt. Governor of Texas  Speaker of the House of Representatives of Texas 
P.O. Box 12068   P.O. Box 2910 
Austin, Texas 78711  Austin, TX 78768 

 
 e.  Certification of Good Standing/Delinquent Taxes.  By execution of this Agreement, 
Chevron certifies that it is in good standing under the laws of the State in which it was formed or 
organized, and has provided the State sufficient evidence of such.  In addition, Chevron certifies 
that it owes no delinquent taxes to any taxing unit of this State at the time of execution of this 
Agreement. 
 

f.  Certification relating to undocumented workers.  By execution of this Agreement, 
Chevron, including any branch, division, and department of Chevron, certifies that it does not and 
will not knowingly employ an undocumented worker (as defined by Texas Government Code 
Section 2264.001(4)).  If after any funds are disbursed, Chevron, or a branch, division, or 
department of Chevron, is convicted of a violation under 8 U.S.C. Section 1324a(f), Chevron 
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shall repay the amount of any funds disbursed plus interest at the rate of 2.2%.  The repayment 
shall occur not later than the 120th day after the date the OOG notifies Chevron of the violation. 

 
3. LIQUIDATED DAMAGES 

 
a. Failure to Meet 2013 “Floor” Job Target.  If Chevron’s first Annual Compliance 

Verification demonstrates that it has failed to create and maintain at least Seventy-Two (72) 
Employment Positions as of December 31, 2013, the State may terminate the Agreement and 
require Chevron to repay the entirety of any amounts disbursed under this Agreement plus 
interest at the rate of 2.2% per year, compounded annually from the date of disbursement to the 
date of repayment. 

 
b.  Job Target.  As set forth in Section 2 above, annually during the term of this 

Agreement through 2023 Chevron must deliver to OOG an Annual Compliance Verification 
demonstrating that it has met the Job Target for the year just ended.  The consequences to 
Chevron of satisfying, failing to satisfy, or exceeding the Job Target are as follows: 
 

(i)  Compliance with Job Target.  If Chevron has met the Job Target for that 
year, as demonstrated in its Annual Compliance Verification, then Chevron will be deemed to 
have met its obligations for such preceding year and no liquidated damages will be due.   

 
(ii)  Failure to Meet Job Target.  If Chevron has not met the Job Target for that 

year, as demonstrated in its Annual Compliance Verification, then OOG may require Chevron to 
pay liquidated damages in the amount of One Thousand Six Hundred Ten Dollars ($1,610) per 
job for every Employment Position by which it is short that year. 

 
 (iii)  Exceeding Job Target.  If an Annual Compliance Verification filed by 

Chevron demonstrates that it has exceeded the job target for that year, then Chevron will be 
deemed to have exceeded its obligations, and will receive a “Surplus Job Credit” for each extra 
Employment Position that it has maintained above the job target for that year.  Chevron may 
utilize any earned Surplus Job Credits in following years as follows:  

 
A.  Chevron may expend a Surplus Job Credit in lieu of paying 

liquidated damages in the amount of $1,610 per job (for example, if Chevron 
owes liquidated damages in the amount of $161,000 for 100 Employment 
Positions lacking in a particular year, Chevron may discharge completely or 
reduce this amount by expending up to 100 Surplus Job Credits it has earned in 
prior years); or 

 
B.  Chevron may apply any Surplus Job Credits toward meeting the 

remaining Job Target for future years, such that if Chevron accumulates enough 
Surplus Job Credits it will be deemed to have fulfilled all of its obligations under 
the Agreement, and will be released from the Agreement early (for example, if 
Chevron has accumulated at least One Thousand Seven Hundred Fifty-Two 
(1,752) Surplus Job Credits by December 31, 2021, then it may apply these 
Surplus Job Credits forward to fulfill its Job Target for 2022, and may thereby 
fulfill its obligations and be released from the Agreement one year early). 

 
 
4. CHEVRON ADDITIONAL COMMITMENTS 
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a.  OOG Audit Rights.  
 
(i) Duty to Maintain Records.  Chevron shall maintain adequate records to 

support its charges, procedures and performances to OOG for all work related to this 
Agreement.   Chevron also shall maintain such records as are deemed necessary by the 
OOG and auditors of the State of Texas or United States, or such other persons or entities 
designated by the OOG, to ensure proper accounting for all costs and performances 
related to this Agreement.  

 
(ii) Records Retention.  Chevron shall maintain and retain for a period of 

four (4) years after the submission of the final Annual Compliance Verification, or until 
full and final resolution of all audit or litigation matters which arise after the expiration of 
the four (4) year period after the submission of the final Annual Compliance Verification, 
whichever time period is longer, such records as are necessary to fully disclose the extent 
of services provided under this Agreement, including but not limited to any daily activity 
reports and time distribution and attendance records, and other records which may show 
the basis for the calculation of full time positions.  

 
(iii) Audit Trails.  Appropriate audit trails shall be maintained by Chevron to 

provide accountability for updates and changes to automated personnel and financial 
systems.  Audit trails maintained by Chevron will, at a minimum, identify the changes 
made, the individual making the change and the date the change was made. An adequate 
history of transactions shall be maintained by Chevron to permit an audit of the system 
by tracing the activities of individuals through the system.  Chevron’s automated systems 
must provide the means whereby authorized personnel have the ability to audit and 
establish individual accountability for any action that can potentially cause access to, 
generation of, or modification of information related to the performances of this 
Agreement.  Chevron agrees that Chevron’s failure to maintain adequate audit trails and 
corresponding documentation shall create a rebuttable presumption that the performances 
were not performed. 

    
(iv) Access.  Chevron shall grant access to all paper and electronic records, 

books, documents, accounting procedures, practices or any other items relevant to the 
performance of this Agreement to OOG and auditors of the State of Texas, or such other 
persons or entities designated by OOG for the purposes of inspecting, auditing, or 
copying such books and records.  All records, books, documents, accounting procedures, 
practices or any other items relevant to the performance of this Agreement shall be 
subject to examination or audit by the OOG and auditors of the State of Texas, or such 
other persons or entities designated by the OOG in accordance with all applicable state 
and federal laws, regulations or directives.  Chevron will direct any subcontractor with 
whom it has established a contractual relationship to discharge Chevron’s obligations to 
likewise permit access to, inspection of, and reproduction of all books and records of 
Chevron’s subcontractor(s) which pertain to this Agreement. 

 
(v) Location.  Any such audit shall be conducted during Chevron’s normal 

business hours at a Chevron location chosen by OOG and at OOG’s expense, provided all 
costs incurred by OOG in conducting any such audit shall be reimbursed by Chevron in 
the event such audit reveals a material discrepancy in any Chevron reporting of 
compliance as required by the Agreement. 
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(vi)  Reimbursement.  If any audit or examination reveals that Chevron’s 
reports for the audited period are not accurate in the calculation of the Job Target for such 
period, Chevron shall promptly reimburse the OOG for the liquidated damages amount(s) 
in accordance with section 3.b.ii.  

 
(vii)  Corrective Action Plan.  If any audit reveals any discrepancies or 

inadequacies which are necessary in order to maintain compliance with this Agreement, 
applicable laws, regulations, or Chevron’s obligations hereunder, Chevron agrees within 
thirty (30) calendar days after Chevron’s receipt of the audit findings, to propose and 
submit to OOG a corrective action plan to correct such discrepancies or inadequacies 
subject to the approval of the OOG.  Chevron further agrees to complete the corrective 
action approved by OOG within thirty (30) calendar days after OOG approves Chevron’s 
corrective action plan, at the sole cost of Chevron. 
 

(viii) Reports.  Chevron shall provide to OOG periodic status reports in 
accordance with OOG’s audit procedures regarding Chevron’s resolution of any audit-
related compliance activity for which Chevron is responsible. 
 
b.  Economic Impact Reports; Periodic Progress Briefings.   In a manner consistent 

with the need to protect privacy and the intellectual property of Chevron and third parties, 
Chevron will provide periodic briefings as reasonably requested by OOG on the general 
activities, economic impact and progress of the new project development and business operations 
in Texas.   

 
c.  Use and Retention of Texas Suppliers.  Chevron will use reasonable efforts to use 

qualified Texas-based suppliers to provide products and services under this Agreement, provided 
however, Chevron may in its sole discretion select suppliers and contractors based on program 
needs, scientific criteria, and industry standards. 
 

d. Financial Information. Chevron will furnish to OOG on an annual basis by January 
31, of each year throughout the term of the Agreement, information regarding the general 
business status, market and general summary financial updates regarding Chevron.  Such 
financial information shall be in a form reasonably satisfactory to OOG.  
 

 e. Indemnity and Hold Harmless.  Chevron agrees to indemnify and hold the State, the 
maker of this grant, and its agents, officers, and employees harmless for any and all losses, 
claims, suits, actions, and liability, including any litigation costs, that arise from any act or 
omission of Chevron or any of its officers and employees, agents, contractors, assignees, and 
affiliates relating to the project for which this grant is made regardless of whether the act or 
omission is related to job creation or other stated purpose of the grant. 

 
f. EXPRESS NEGLIGENCE.  THE INDEMNITY SET FORTH IN THIS 

AGREEMENT IS INTENDED TO BE ENFORCEABLE AGAINST CHEVRON 
AND ITS SUCCESSORS AND ASSIGNS IN ACCORDANCE WITH THE 
EXPRESS TERMS AND SCOPE HEREOF NOTWITHSTANDING TEXAS’ 
EXPRESS NEGLIGENCE RULE OR ANY SIMILAR DIRECTIVE THAT 
WOULD PROHIBIT OR OTHERWISE LIMIT INDEMNITIES BECAUSE OF 
THE NEGLIGENCE (WHETHER SOLE, CONCURRENT, ACTIVE OR 
PASSIVE) OR OTHER FAULT OR STRICT LIABILITY OF THE OOG. 
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5. DEFAULTS AND REMEDIES 

Each of the following acts or omissions of Chevron or occurrences shall constitute an act of 
default under this Agreement:   

a.  Failure to Invest and Expand the Facility.  If Chevron fails to invest and expand the 
Facility by December 31, 2017, then the State may terminate the Agreement and require Chevron 
to immediately repay the entirety of any amounts disbursed under this agreement plus interest at 
the rate of 2.2% per year, compounded annually from the date of disbursement to the date of 
repayment, reduced by any funds refunded to the State for failure to meet Job Targets.  

b.  Failure to pay liquidated damages for job creation.  After notice, Chevron shall 
have thirty (30) days to pay outstanding damages for job creation.  If Chevron does not pay after 
this period, all amounts that could potentially be claimed for failure to meet job targets shall 
become due and payable immediately on demand of the State of Texas.  

c.  Failure to provide verification.  If after the end of a calendar year Chevron fails to 
provide an Annual Compliance Verification by the deadline for that year, OOG may make a good 
faith estimate, based on information available to OOG, of the Employment Positions at Chevron 
as of December 31 of that year and, if the estimated Employment Positions fall short of the Job 
Target, require corresponding liquidated damages in accordance with Section 3.b.ii. above.  
Chevron will not be eligible to earn Surplus Job Credits for any such year for which it fails to 
provide an Annual Compliance Verification by the deadline for that year. 

d.  Failure to comply with Section 2.f.  If after any funds are disbursed, Chevron, or a 
branch, division, or department of Chevron, is convicted of a violation under 8 U.S.C. Section 
1324a(f), Chevron shall repay the amount of any funds disbursed plus interest at the rate of 2.2%.  
The repayment shall occur not later than the 120th day after the date the OOG notifies Chevron of 
the violation. 
 
6. GENERAL PROVISIONS 
 
 a.  Authority.  Each party represents that it has obtained all necessary authority to enter 
into this Agreement.  
 

b.  Relationship of Parties and Disclaimer of Liability.  The parties will perform their 
respective obligations under this Agreement as independent contractors and not as agents, 
employees, partners, joint venturers, or representatives of the other party.  Neither party can make 
representations or commitments that bind the other party.  Chevron is not a “governmental body” 
by virtue of this Agreement or the use of TEF or other funding. 
 

c.  Limitation of Liability.  In no event will either party be liable to the other party for 
any indirect, special, punitive, exemplary, incidental or consequential damages. This limitation 
will apply regardless of whether or not the other party has been advised of the possibility of such 
damages.  Chevron’s total liability under this Agreement shall not exceed the amount of Funds 
actually received by Chevron plus interest at a rate of 2.2%. 
 

d.  Term.  The term of this Agreement commences on the Effective Date of the 
Agreement and continues until January 31, 2023, unless terminated earlier pursuant to the terms 
of this Agreement. 
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e.  Termination for Cause.  Either party may terminate this Agreement for Cause upon 
thirty (30) days prior written notice to the other party.  “Cause” is any failure to perform a 
material obligation under this Agreement within the specified time, including a material breach of 
a Funding Condition.  This Agreement may not be terminated if the alleged Cause is cured within 
the specified thirty-day period. The sole remedy for any termination for Cause (and for the 
“cause” giving rise to the termination) shall be that each party is relieved of its obligation to 
perform hereunder, however, following termination by the State, Chevron will continue to be 
obligated to the State for liquidated damages and/or repayment of funds in accordance with 
applicable provisions of this Agreement.  

 
f.  Repayment upon Early Termination.  In the event of early termination of the 

Agreement for Cause or by mutual agreement of the parties, Chevron shall repay the entirety of 
any amounts disbursed under this Agreement plus interest at the rate of 2.2% per year, 
compounded annually from the date of disbursement to the date of repayment. 

 
g.  Dispute Resolution and Applicable Law. 

 
(i)  Informal Meetings.  The parties’ representatives will meet as needed to 

implement the terms of this Agreement and will make a good faith attempt to informally resolve 
any disputes. 

(ii) Non-binding Mediation.  Except to prevent irreparable harm for which 
there is no adequate remedy at law, neither party shall file suit to enforce this Agreement without 
first submitting the dispute to confidential, non-binding mediation before a mediator mutually 
agreed upon by the parties. 

(iii) Applicable Law and Venue.  This Agreement is made and entered into 
in the state of Texas, and this Agreement and all disputes arising out of or relating thereto shall be 
governed by the laws of the state of Texas, without regard to any otherwise applicable conflict of 
law rules or requirements. 

Chevron agrees that any action, suit, litigation or other proceeding (collectively 
“litigation”) arising out of or in any way relating to this Agreement, or the matters referred to 
therein, shall be commenced exclusively in the Travis County District Court or the United States 
District Court for the Western District of Texas, Austin Division, and hereby irrevocably and 
unconditionally consents to the exclusive jurisdiction of those courts for the purpose of 
prosecuting and/or defending such litigation. Chevron hereby waives and agrees not to assert by 
way of motion, as a defense, or otherwise, in any suit, action or proceeding, any claim that (a) 
Chevron is not personally subject to the jurisdiction of the above-named courts, (b) the suit, 
action or proceeding is brought in an inconvenient forum or (c) the venue of the suit, action or 
proceeding is improper. 

h.  Publicity.  Upon request by OOG, Chevron agrees to cooperate fully with OOG to 
assist in the preparation of any press release or other public disclosure regarding this Agreement.  
Chevron agrees to obtain OOG’s approval prior to Chevron’s issuance of any press release or 
other public disclosure concerning this Agreement, unless otherwise required by law. 

 
i.  No Waiver of Sovereign Immunity. Nothing in this Agreement may be construed to 

be a waiver of the sovereign immunity of the State to suit. 
 
7.   MISCELLANEOUS PROVISIONS 
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a.  Counterparts.  This Agreement may be executed simultaneously in two or more 

counterparts, each of which shall be deemed an original, and it shall not be necessary in 
establishing proof of this Agreement to produce or account for more than one such counterpart. 
 

b.  Merger. This document constitutes the final entire agreement between the parties and 
supersedes any and all prior oral or written communication, representation or agreement relating 
to the subject matter of this Agreement.   
 

c.  Severability.  Any term in this Agreement prohibited by, or unlawful or 
unenforceable under, any applicable law or jurisdiction is void without invalidating the remaining 
terms of this said Agreement.  However, where the provisions of any such applicable law may be 
waived, they are hereby waived by either party, as the case may be, to the fullest extent permitted 
by the law, and the affected terms are enforceable in accordance with the parties’ original intent. 
 

d.  Survival of Promises.  Notwithstanding any expiration, termination or cancellation of 
this Agreement, the rights and obligations pertaining to payment or repayment of funds and/or 
liquidated damages, confidentiality, disclaimers and limitation of liability, indemnification, and 
any other provision implying survivability will remain in effect after this Agreement ends. 
 

e.  Binding Effect.  This Agreement and all terms, provisions and obligations set forth 
herein shall be binding upon and shall inure to the benefit of the parties and their successors and 
assigns and shall be binding upon and shall inure to the benefit of the parties and their respective 
successors and assigns and all other state agencies and any other agencies, departments, divisions, 
governmental entities, public corporations and other entities which shall be successors to each of 
the parties or which shall succeed to or become obligated to perform or become bound by any of 
the covenants, agreements or obligations hereunder of each of the parties hereto. 
 

f.  Successors and Assigns/Notice.  Chevron, or any legal successor thereto or prior 
assignee thereof, may assign its rights and obligations under this Agreement, including by merger 
or operation of law, to any legal successor or any person or entity that acquires all or substantially 
all of its business and operations. In addition, with the prior written consent of the State, which 
consent shall not be unreasonably withheld, or delayed, Chevron, or any legal successor company 
thereto or prior assignee thereof, may assign its rights and obligations under this Agreement to 
any parent or wholly owned subsidiary that it currently has in place or later establishes, if it is 
constituted as a separate legally recognized business entity. Any such assignment will be made 
without additional consideration being payable to the State. This Agreement shall survive any 
sale, change of control or similar transaction involving Chevron, any successor thereto or prior 
assignee thereof and no such transaction shall require the consent of the State.  Chevron shall 
provide the State written notice of any assignment, sale, change of control or similar transaction 
pursuant to this section as soon as possible and in no event not later than thirty (30) calendar days 
following such event. 

 
g.  Force Majeure. Neither party shall be required to perform any obligation under this 

Agreement or be liable or responsible for any loss or damage resulting from its failure to perform 
so long as performance is delayed by force majeure or acts of God, including but not limited to 
strikes, lockouts or labor shortages, embargo, riot, war, revolution, terrorism, rebellion, 
insurrection, flood, natural disaster, or interruption of utilities from external causes. 
 

h.  Notice.  All notices, requests, demands and other communications will be in writing 
and will be deemed given and received (i) on the date of delivery when delivered by hand, (ii) on 
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the following business day when sent by confirmed simultaneous telecopy, (iii) on the following 
business day when sent by receipted overnight courier, or (iv) three (3) business days after 
deposit in the United States Mail when mailed by registered or certified mail, return receipt 
requested, first class postage prepaid, as follows: 
   

If to the State to: 
 
  TEF Compliance 
  Compliance and Oversight Division 
  PO Box 12428 
  Austin, TX 78711 
    
  with a concurrent copy to: 

General Counsel 
  Office of the Governor 
  P.O. Box 12428 
  Austin, Texas 78711 
  Phone: 512-463-1788 

Fax: 512-463-1932 
 
If to Chevron to: 

 
  ____________ 
  ____________ 
  Attn: _______ 

Phone: ______ 
  Fax: ________ 
 

{Signature Page Follows} 
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The parties have caused this Economic Development Agreement to be executed by their duly 
authorized representatives to be effective as of the date first specified above. 
  
 
THE STATE OF TEXAS CHEVRON U.S.A. INC. 
 
 
 
 
 
            
BRANDY MARTY    [NAME] 
CHIEF OF STAFF     [TITLE] 
OFFICE OF THE GOVERNOR 
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EXHIBIT A 
 
 

LETTER FROM GOVERNOR, LIEUTENANT GOVERNOR AND SPEAKER  
APPROVING GRANT TO CHEVRON FROM THE TEXAS ENTERPRISE FUND 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 

 



DRAFT AGREEMENT 

ECONOMIC DEVELOPMENT AGREEMENT 

BETWEEN 

THE STATE OF TEXAS 

AND 

CHEVRON U.S.A. INC. 

MONTH  XX, 2013 

 

THIS AGREEMENT (“Agreement”) is by and between the State of Texas (the “State”), acting by 
and through the Office of Economic Development and Tourism, a division within the Office of 
the Governor (“OOG”), and Chevron U.S.A. Inc., a Pennsylvania company, (“Chevron”).  The 
State and Chevron are hereinafter referred to either individually as the “party,” or collectively as 
the “parties.”  The Effective Date of this Agreement is ___________, 2013. 

RECITALS 

WHEREAS, Texas’ low taxes, budgetary discipline, reasonable regulations and educated 
workforce continue to make the state a top location for businesses looking to expand or relocate; 
and 
 
WHEREAS, Chevron is known for being one of the world’s leading integrated energy companies, 
______________________________; with subsidiaries that conduct business worldwide in 
virtually every facet of the energy industry; and 
 
WHEREAS, Chevron employs ______ approximately 61,900 people throughout the United States 
worldwide with 2012 sales and other operating revenues annual revenues of approximately 
$______ $231 mbillion; and 
 
WHEREAS, Chevron has proposed expanding its existing operations in Houston, Harris County, 
Texas; and 
 
WHEREAS, the new facility will involve Chevron is proposing to investinvesting approximately 
$662 million in the expansion of its existing operations an additional facility in Houston, Harris 
County, Texas, and is expected to create at least 1,752 new full-time jobs for Texans, with an 
average annual payroll of approximately $193 million; and 
 
WHEREAS, Article III, Section 52-a of the Texas Constitution expressly authorizes the State to 
use public funds for the public purposes of development and diversification of the economy of the 
State, the elimination of unemployment or underemployment in the State, or the development of 
commerce in the State; and  

WHEREAS, SB 1771 of the 78th Texas Legislature established the Texas Enterprise Fund (“TEF”) 
to be used with the express written approval of the Governor, Lieutenant Governor, and Speaker 
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of the House of Representatives for economic development, infrastructure development, 
community development, job training programs, and business incentives, and the 82nd Texas 
Legislature reauthorized the TEF for the 2012 and 2013 biennium; and 
 
WHEREAS, the State values Chevron as a distinguished and important corporate citizen, and 
wishes to receive a commitment that Chevron will expand its existing operations in Texas, and 
Chevron wishes to provide such a commitment; and 
 
WHEREAS, the Governor, Lieutenant Governor, and Speaker have each approved a grant from the 
TEF to Chevron, as evidenced in the letter attached as Exhibit A hereto; and 
 
WHEREAS, to ensure that the benefits the State provides under this Agreement are utilized in a 
manner consistent with Article III, Section 52-a of the Texas Constitution, and other laws, the 
State requires Chevron to comply with conditions and deliver certain performance as set forth 
herein, including achieving measurable job creation and retention commitments, in exchange for 
receiving these benefits; and 

WHEREAS, the parties desire to have such proposals set forth in a valid, binding and enforceable 
agreement; and 
 
WHEREAS, the State believes it is in the best public interest to enter into this Agreement for the 
reasons set forth above. 

 

AGREEMENTS 

NOW, THEREFORE, in consideration of the mutual promises herein, the parties agree as follows: 

1. STATE OF TEXAS COMMITMENT  
 
Grant of Funds from the Texas Enterprise Fund.  The State agrees to pay cash from the Texas 
Enterprise Fund to Chevron in the amount of Twelve Million Dollars ($12,000,000) (the 
“Funds”) as follows:  

(i) First Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “First Payment”) within thirty days following the 
execution of this Agreement, provided that the following accounting documents 
required for disbursement have been provided in acceptable form to the State: 
Request for Taxpayer Identification Number and Certification; Texas Application 
for Payee Identification Number; and Vendor Direct Deposit Authorization. 

(ii) Second Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Second Payment”) within thirty days following 
receipt from Chevron of reasonable evidence of creating at least Four Hundred 
Fifty-Five (455) Employment Positions, as defined below.   The format for this 
submittal will be in sufficient detail for the State to confirm the asserted job 
creation. 

(iii) Third Grant Payment from the Texas Enterprise Fund.  The State shall pay 
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cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Third Payment”) within thirty days following receipt 
from Chevron of reasonable evidence of creating at least One Thousand Two 
Hundred Twenty-Seven (1,227) Employment Positions, as defined below.  The 
format for this submittal will be in sufficient detail for the State to confirm the 
asserted job creation. 

(iv) Fourth Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Fourth Payment”) within thirty days following receipt 
from Chevron of reasonable evidence of creating at least One Thousand Seven 
Hundred Fifty-Two (1,752) Employment Positions, as defined below.  The 
format for this submittal will be in sufficient detail for the State to confirm the 
asserted job creation. 

 
2. CHEVRON FUNDING CONDITIONS 
 
Chevron must meet all of the following “Funding Conditions”, or will be subject to liquidated 
damages and/or repayment in accordance with the Agreement.  The Funding Conditions are as 
follows:  
 

a. Expanding Chevron Operations.  Chevron commits to expanding operations at its 
business locations operations in downtown Houston, Harris County which currently includes 
consist of itsowned buildings at 1400 Smith St., Houston, Harris County and , 1500 Louisiana St,, 
Houston, Harris County, and leased spaces in the vicinity,  (the “Campus”) campus (the 
“Facility”) by one or more of the following actions: (i) possibly constructing a new multi-story 
office building at 1600 Louisiana St., in Houston, Harris County, Texas, (ii) leasing and 
occupying additional office space in downtown Houston, Harris County, or (iii) expanding the 
use of its existing owned office buildings (as expanded, the “CampusFacility”) Campus (the 
“Facility”)use of existing facilities at 1500 Louisiana St. and 1400 Smith St., Houston, Harris 
County.  The Facility CampusFacility shall be open and operational by December 31, 2017. 

 
b.  Job Target.  Chevron commits to meeting a job target of (i) creating a total of at least 

One Thousand Seven Hundred Fifty-Two (1,752) Employment Positions by December 31, 2020, 
in total at the Campus FacilityCampus and Facility and of (ii) maintaining these Employment 
Positions through December 31, 2022 (collectively, the “Job Target”).  Chevron also commits to 
the following job creation schedule: 

 
(i) One Hundred Forty-Four Employment Positions by December 31, 2013; 
(ii) One Hundred Fifty-Four additional Employment Positions (298 total) on 

December 31, 2014; 
(iii) One Hundred Fifty-Seven additional Employment Positions (455 total) 

on December 31, 2015; 
(iv) One Hundred Fifty-Seven additional Employment Positions (612 total) 

on December 31, 2016; 
(v) Six Hundred Fifteen additional Employment Positions (1,227 total) on 

December 31, 2017; 
(vi) One Hundred Seventy-Five additional Employment Positions (1,402 

total) on December 31, 2018; 
(vii) One Hundred Seventy-Five additional Employment Positions (1,577 

total) on December 31, 2019; 
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(viii) One Hundred Seventy-Five additional Employment Positions (1,752 
total) on December 31, 2020. 

 
 Jobs will only be counted as Employment Positions for purposes of this Agreement if 

they are above the total number of employment positions with Chevron’s operations, in Texas at 
the time this Agreement is executed (the “Threshold”).  The parties agree that for purposes of this 
Agreement, the Threshold shall be Nine Eight Thousand Four Two Hundred hundred Forty Fifty-
Nine Three (9,4598,243). 

 
 c.  Employment Positions.  For the purposes of this Agreement, “Employment 
Positions” shall be defined as jobs meeting all of the following criteria: 

 
(i) New full-time employment positions with Chevron at the CampusFacilityCampus 

and the FacilityFacility; and 
 

(ii) With an average annual gross compensation (excluding benefits) each year of at 
least:  

 
(A) $110,000 for 2013; 
(B) $112,200 for 2014; 
(C) $114,444 for 2015; 
(D) $116,733 for 2016; 
(E) $119,068 for 2017; 
(F) $121,449 for 2018; 
(G) $123,878 for 2019; 
(H) $126,355 for 2020; 
(I) $128,883 for 2021; 
(J) $131,460 for 2022. 

  
(iii)  Unless specifically provided by this Agreement, no jobs created by Chevron 

subsidiaries, affiliates, contractors, or any other party not identified in this Agreement 
constitute Employment Positions.  

 
 d.  Annual Compliance Verification.  Beginning in January 2014, and continuing every 
year thereafter through January 2023, each year by January 31 Chevron must deliver to OOG a 
compliance verification signed by a duly authorized representative of Chevron that shall certify 
the number of and generally describe the Employment Positions existing as of December 31 of 
the year preceding and provide the median wage for all Employment Positions (the “Annual 
Compliance Verification”). There will be a total of Ten (10) Annual Compliance Verifications 
due, covering jobs created and maintained in years 2013 through 2022.  All Annual Compliance 
Verifications shall be in a form reasonably satisfactory to OOG and shall provide appropriate 
back-up data for the Employment Position numbers provided and for the Threshold.  In addition, 
Chevron must submit each year a copy of the Annual Compliance Verification to the Office of 
the Lieutenant Governor and the Office of the Speaker of the House of Representatives at the 
addresses listed below.   
  

Lt. Governor of Texas  Speaker of the House of Representatives of Texas 
P.O. Box 12068   P.O. Box 2910 
Austin, Texas 78711  Austin, TX 78768 
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 e.  Certification of Good Standing/Delinquent Taxes.  By execution of this Agreement, 
Chevron certifies that it is in good standing under the laws of the State in which it was formed or 
organized, and has provided the State sufficient evidence of such.  In addition, Chevron certifies 
that it owes no delinquent taxes to any taxing unit of this State at the time of execution of this 
Agreement. 
 

f.  Certification relating to undocumented workers.  By execution of this Agreement, 
Chevron, including any branch, division, and department of Chevron, certifies that it does not and 
will not knowingly employ an undocumented worker (as defined by Texas Government Code 
Section 2264.001(4)).  If after any funds are disbursed, Chevron, or a branch, division, or 
department of Chevron, is convicted of a violation under 8 U.S.C. Section 1324a(f), Chevron 
shall repay the amount of any funds disbursed plus interest at the rate of 2.2%.  The repayment 
shall occur not later than the 120th day after the date the OOG notifies Chevron of the violation. 

 
3. LIQUIDATED DAMAGES 

 
a. Failure to Meet 2013 “Floor” Job Target.  If Chevron’s first Annual Compliance 

Verification demonstrates that it has failed to create and maintain at least Seventy-Two (72) 
Employment Positions as of December 31, 2013, the State may terminate the Agreement and 
require Chevron to repay the entirety of any amounts disbursed under this Agreement plus 
interest at the rate of 2.2% per year, compounded annually from the date of disbursement to the 
date of repayment. 

 
b.  Job Target.  As set forth in Section 2 above, annually during the term of this 

Agreement through 2023 Chevron must deliver to OOG an Annual Compliance Verification 
demonstrating that it has met the Job Target for the year just ended.  The consequences to 
Chevron of satisfying, failing to satisfy, or exceeding the Job Target are as follows: 
 

(i)  Compliance with Job Target.  If Chevron has met the Job Target for that 
year, as demonstrated in its Annual Compliance Verification, then Chevron will be deemed to 
have met its obligations for such preceding year and no liquidated damages will be due.   

 
(ii)  Failure to Meet Job Target.  Except as provided in Section 3(a), IiIf 

Chevron has not met the Job Target for that year, as demonstrated in its Annual Compliance 
Verification, then OOG may require Chevron to pay liquidated damages in the amount of One 
Thousand Six Hundred Ten Dollars ($1,610) per job for every Employment Position by which it 
is short that year. 

 
 (iii)  Exceeding Job Target.  If an Annual Compliance Verification filed by 

Chevron demonstrates that it has exceeded the job target for that year, then Chevron will be 
deemed to have exceeded its obligations, and will receive a “Surplus Job Credit” for each extra 
Employment Position that it has maintained above the job target for that year.  Chevron may 
utilize any earned Surplus Job Credits in following years as follows:  

 
A.  Chevron may expend a Surplus Job Credit in lieu of paying 

liquidated damages in the amount of $1,610 per job (for example, if Chevron 
owes liquidated damages in the amount of $161,000 for 100 Employment 
Positions lacking in a particular year, Chevron may discharge completely or 
reduce this amount by expending up to 100 Surplus Job Credits it has earned in 
prior years); or 
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B.  Chevron may apply any Surplus Job Credits toward meeting the 
remaining Job Target for future years, such that if Chevron accumulates enough 
Surplus Job Credits it will be deemed to have fulfilled all of its obligations under 
the Agreement, and will be released from the Agreement early (for example, if 
Chevron has accumulated at least One Thousand Seven Hundred Fifty-Two 
(1,752) Surplus Job Credits by December 31, 2021, then it may apply these 
Surplus Job Credits forward to fulfill its Job Target for 2022, and may thereby 
fulfill its obligations and be released from the Agreement one year early). 

 
 
4. CHEVRON ADDITIONAL COMMITMENTS 

 
a.  OOG Audit Rights.  

 
(i) Duty to Maintain Records.  Chevron shall maintain adequate records to 

support its charges, procedures and performances to OOG for all work related to this 
Agreement.   Chevron also shall maintain such records as are deemed necessary by the 
OOG and auditors of the State of Texas or United States, or such other persons or entities 
designated by the OOG, to ensure proper accounting for all costs and performances 
related to this Agreement.  

 
(ii) Records Retention.  Chevron shall maintain and retain for a period of 

four (4) years after the submission of the final Annual Compliance Verification, or until 
full and final resolution of all audit or litigation matters which arise after the expiration of 
the four (4) year period after the submission of the final Annual Compliance Verification, 
whichever time period is longer, such records as are necessary to fully disclose the extent 
of services provided under this Agreement, including but not limited to any daily activity 
reports and time distribution and attendance records, and other records which may show 
the basis for the calculation of full time positions.  

 
(iii) Audit Trails.  Appropriate audit trails shall be maintained by Chevron to 

provide accountability for updates and changes to automated personnel and financial 
systems.  Audit trails maintained by Chevron will, at a minimum, identify the changes 
made, the individual making the change and the date the change was made. An adequate 
history of transactions shall be maintained by Chevron to permit an audit of the system 
by tracing the activities of individuals through the system.  Chevron’s automated systems 
must provide the means whereby authorized personnel have the ability to audit and 
establish individual accountability for any action that can potentially cause access to, 
generation of, or modification of information related to the performances of this 
Agreement.  Chevron agrees that Chevron’s failure to maintain adequate audit trails and 
corresponding documentation shall create a rebuttable presumption that the performances 
were not performed. 

    
(iv) Access.  Chevron shall grant access to all paper and electronic records, 

books, documents, accounting procedures, practices or any other items relevant to the 
performance of this Agreement to OOG and auditors of the State of Texas, or such other 
persons or entities designated by OOG for the purposes of inspecting, auditing, or 
copying such books and records.  All records, books, documents, accounting procedures, 
practices or any other items relevant to the performance of this Agreement shall be 
subject to examination or audit by the OOG and auditors of the State of Texas, or such 
other persons or entities designated by the OOG in accordance with all applicable state 
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and federal laws, regulations or directives.  Chevron will direct any subcontractor with 
whom it has established a contractual relationship to discharge Chevron’s obligations to 
likewise permit access to, inspection of, and reproduction of all books and records of 
Chevron’s subcontractor(s) which pertain to this Agreement. 

 
(v) Location.  Any such audit shall be conducted during Chevron’s normal 

business hours at a Chevron location chosen by OOG and at OOG’s expense, provided all 
costs incurred by OOG in conducting any such audit shall be reimbursed by Chevron in 
the event such audit reveals a material discrepancy in any Chevron reporting of 
compliance as required by the Agreement. 

 
(vi)  Reimbursement.  If any audit or examination reveals that Chevron’s 

reports for the audited period are not accurate in the calculation of the Job Target for such 
period, Chevron shall promptly reimburse the OOG for the liquidated damages amount(s) 
in accordance with section 3.b.ii.  

 
(vii)  Corrective Action Plan.  If any audit reveals any discrepancies or 

inadequacies which are necessary in order to maintain compliance with this Agreement, 
applicable laws, regulations, or Chevron’s obligations hereunder, Chevron agrees within 
thirty (30) calendar days after Chevron’s receipt of the audit findings, to propose and 
submit to OOG a corrective action plan to correct such discrepancies or inadequacies 
subject to the approval of the OOG.  Chevron further agrees to complete the corrective 
action approved by OOG within thirty (30) calendar days after OOG approves Chevron’s 
corrective action plan, at the sole cost of Chevron. 
 

(viii) Reports.  Chevron shall provide to OOG periodic status reports in 
accordance with OOG’s audit procedures regarding Chevron’s resolution of any audit-
related compliance activity for which Chevron is responsible. 
 
b.  Economic Impact Reports; Periodic Progress Briefings.   In a manner consistent 

with the need to protect privacy and the intellectual property of Chevron and third parties, 
Chevron will provide periodic briefings as reasonably requested by OOG on the general 
activities, economic impact and progress of the new project development and business operations 
in Texas.   

 
c.  Use and Retention of Texas Suppliers.  Chevron will use reasonable efforts to use 

qualified Texas-based suppliers to provide products and services under this Agreement, provided 
however, Chevron may in its sole discretion select suppliers and contractors based on program 
needs, scientific criteria, and industry standards. 
 

d. Financial Information. Chevron will furnish to OOG on an annual basis by  January 
31April 30, of each year throughout the term of the Agreement, information regarding the general 
business status, market and general summary financial updates regarding Chevron.  Such 
financial information shall be in a form reasonably satisfactory to OOG.  
 

 e. Indemnity and Hold Harmless.  Chevron agrees to indemnify and hold the State, the 
maker of this grant, and its agents, officers, and employees harmless for any and all losses, 
claims, suits, actions, and liability, including any litigation costs, that arise from any act or 
omission of Chevron or any of its officers and employees, agents, contractors, assignees, and 
affiliates relating to the project for which this grant is made regardless of whether the act or 
omission is related to job creation or other stated purpose of the grant. 
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f. EXPRESS NEGLIGENCE.  THE INDEMNITY SET FORTH IN THIS 

AGREEMENT IS INTENDED TO BE ENFORCEABLE AGAINST CHEVRON 
AND ITS SUCCESSORS AND ASSIGNS IN ACCORDANCE WITH THE 
EXPRESS TERMS AND SCOPE HEREOF NOTWITHSTANDING TEXAS’ 
EXPRESS NEGLIGENCE RULE OR ANY SIMILAR DIRECTIVE THAT 
WOULD PROHIBIT OR OTHERWISE LIMIT INDEMNITIES BECAUSE OF 
THE NEGLIGENCE (WHETHER SOLE, CONCURRENT, ACTIVE OR 
PASSIVE) OR OTHER FAULT OR STRICT LIABILITY OF THE OOG. 
 
5. DEFAULTS AND REMEDIES 

Each of the following acts or omissions of Chevron or occurrences shall constitute an act of 
default under this Agreement:   

a.  Failure to Invest and and Expand the FacilityComplete CampusExpand the 
Facility.  If Chevron fails to invest and expandexpand complete the FacilityCampusFacility  by 
December 31, 2017, then the State may terminate the Agreement and require Chevron to 
immediately repay the entirety of any amounts disbursed under this Aagreement plus interest at 
the rate of 2.2% per year, compounded annually from the date of disbursement to the date of 
repayment, reduced by any funds refunded to the State for failure to meet Job Targets.  

b.  Failure to pay liquidated damages for job creation.  Upon receipt ofAfter notice, 
Chevron shall have fourty-fivethirtythirty (3045) days to pay outstanding damages for job 
creation.  If Chevron does not pay after this period, all amounts that could potentially be claimed 
for failure to meet job targets shall become due and payable immediately on demand of the State 
of Texas.  

c.  Failure to provide verification.  If after the end of a calendar year Chevron fails to 
provide an Annual Compliance Verification by the deadline for that year, OOG may make a good 
faith estimate, based on information available to OOG, of the Employment Positions at Chevron 
as of December 31 of that year and, if the estimated Employment Positions fall short of the Job 
Target, require corresponding liquidated damages in accordance with Section 3.b.ii. above.  
Chevron will not be eligible to earn Surplus Job Credits for any such year for which it fails to 
provide an Annual Compliance Verification by the deadline for that year. 

d.  Failure to comply with Section 2.f.  If after any funds are disbursed, Chevron, or a 
branch, division, or department of Chevron, is convicted of a violation under 8 U.S.C. Section 
1324a(f), Chevron shall repay the amount of any funds disbursed plus interest at the rate of 2.2%.  
The repayment shall occur not later than the 120th day after the date the OOG notifies Chevron of 
the violation. 
 
6. GENERAL PROVISIONS 
 
 a.  Authority.  Each party represents that it has obtained all necessary authority to enter 
into this Agreement.  
 

b.  Relationship of Parties and Disclaimer of Liability.  The parties will perform their 
respective obligations under this Agreement as independent contractors and not as agents, 
employees, partners, joint venturers, or representatives of the other party.  Neither party can make 
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representations or commitments that bind the other party.  Chevron is not a “governmental body” 
by virtue of this Agreement or the use of TEF or other funding. 
 

c.  Limitation of Liability.  In no event will either party be liable to the other party for 
any indirect, special, punitive, exemplary, incidental or consequential damages. This limitation 
will apply regardless of whether or not the other party has been advised of the possibility of such 
damages.  Chevron’s total liability under this Agreement shall not exceed the amount of Funds 
actually received by Chevron plus interest at a rate of 2.2%. 
 

d.  Term.  The term of this Agreement commences on the Effective Date of the 
Agreement and continues until January 31, 2023, unless terminated earlier pursuant to the terms 
of this Agreement. 

 
e.  Termination for Cause.  Either party may terminate this Agreement for Cause upon 

thirty (30) days prior written notice to the other party.  “Cause” is any failure to perform a 
material obligation under this Agreement within the specified time, including a material breach of 
a Funding Condition.  This Agreement may not be terminated if the alleged Cause is cured within 
the specified thirty-day period. The sole remedy for any termination for Cause (and for the 
“cause” giving rise to the termination) shall be that each party is relieved of its obligation to 
perform hereunder, however, following termination by the State, Chevron will continue to be 
obligated to the State for liquidated damages and/or repayment of funds in accordance with 
applicable provisions of this Agreement.  

 
f.  Repayment upon Early Termination.  In the event of early termination of the 

Agreement for Cause or by mutual agreement of the parties, Chevron shall repay the entirety of 
any amounts disbursed under this Agreement plus interest at the rate of 2.2% per year, 
compounded annually from the date of disbursement to the date of repayment. 

 
g.  Dispute Resolution and Applicable Law. 

 
(i)  Informal Meetings.  The parties’ representatives will meet as needed to 

implement the terms of this Agreement and will make a good faith attempt to informally resolve 
any disputes. 

(ii) Non-binding Mediation.  Except to prevent irreparable harm for which 
there is no adequate remedy at law, neither party shall file suit to enforce this Agreement without 
first submitting the dispute to confidential, non-binding mediation before a mediator mutually 
agreed upon by the parties. 

(iii) Applicable Law and Venue.  This Agreement is made and entered into 
in the state of Texas, and this Agreement and all disputes arising out of or relating thereto shall be 
governed by the laws of the state of Texas, without regard to any otherwise applicable conflict of 
law rules or requirements. 

Chevron agrees that any action, suit, litigation or other proceeding (collectively 
“litigation”) arising out of or in any way relating to this Agreement, or the matters referred to 
therein, shall be commenced exclusively in the Travis County District Court or the United States 
District Court for the Western District of Texas, Austin Division, and hereby irrevocably and 
unconditionally consents to the exclusive jurisdiction of those courts for the purpose of 
prosecuting and/or defending such litigation. Chevron hereby waives and agrees not to assert by 
way of motion, as a defense, or otherwise, in any suit, action or proceeding, any claim that (a) 
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Chevron is not personally subject to the jurisdiction of the above-named courts, (b) the suit, 
action or proceeding is brought in an inconvenient forum or (c) the venue of the suit, action or 
proceeding is improper. 

h.  Publicity.  Upon request by OOG, Chevron agrees to cooperate fully with OOG to 
assist in the preparation of any press release or other public disclosure regarding this Agreement.  
Chevron agrees to obtain OOG’s approval prior to Chevron’s issuance of any press release or 
other public disclosure concerning this Agreement, unless otherwise required by law.Upon 
request by OOG, Chevron agrees to cooperate fully with OOG to assist in the preparation of any 
press release or other public disclosure regarding this Agreement.  Chevron agrees to obtain will 
provide OOG with a copy of ’s approval prior to any proposed press release or public disclosure 
Chevron desires to issue before the ’s issuance of any such press release or other public disclosure 
concerning this Agreement, unless otherwise required by law. 

 
i.  No Waiver of Sovereign Immunity. Nothing in this Agreement may be construed to 

be a waiver of the sovereign immunity of the State to suit. 
 
7.   MISCELLANEOUS PROVISIONS 
 

a.  Counterparts.  This Agreement may be executed simultaneously in two or more 
counterparts, each of which shall be deemed an original, and it shall not be necessary in 
establishing proof of this Agreement to produce or account for more than one such counterpart. 
 

b.  Merger. This document constitutes the final entire agreement between the parties and 
supersedes any and all prior oral or written communication, representation or agreement relating 
to the subject matter of this Agreement.   
 

c.  Severability.  Any term in this Agreement prohibited by, or unlawful or 
unenforceable under, any applicable law or jurisdiction is void without invalidating the remaining 
terms of this said Agreement.  However, where the provisions of any such applicable law may be 
waived, they are hereby waived by either party, as the case may be, to the fullest extent permitted 
by the law, and the affected terms are enforceable in accordance with the parties’ original intent. 
 

d.  Survival of Promises.  Notwithstanding any expiration, termination or cancellation of 
this Agreement, the rights and obligations pertaining to payment or repayment of funds and/or 
liquidated damages, confidentiality, disclaimers and limitation of liability, indemnification, and 
any other provision implying survivability will remain in effect after this Agreement ends. 
 

e.  Binding Effect.  This Agreement and all terms, provisions and obligations set forth 
herein shall be binding upon and shall inure to the benefit of the parties and their successors and 
assigns and shall be binding upon and shall inure to the benefit of the parties and their respective 
successors and assigns and all other state agencies and any other agencies, departments, divisions, 
governmental entities, public corporations and other entities which shall be successors to each of 
the parties or which shall succeed to or become obligated to perform or become bound by any of 
the covenants, agreements or obligations hereunder of each of the parties hereto. 
 

f.  Successors and Assigns/Notice.  Chevron, or any legal successor thereto or prior 
assignee thereof, may assign its rights and obligations under this Agreement, including by merger 
or operation of law, to any legal successor or any person or entity that acquires all or substantially 
all of its business and operations. In addition, with the prior written consent of the State, which 
consent shall not be unreasonably withheld, or delayed, Chevron, or any legal successor company 
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thereto or prior assignee thereof, may assign its rights and obligations under this Agreement to 
any parent or wholly owned subsidiary that it currently has in place or later establishes, if it is 
constituted as a separate legally recognized business entity. Any such assignment will be made 
without additional consideration being payable to the State. This Agreement shall survive any 
sale, change of control or similar transaction involving Chevron, any successor thereto or prior 
assignee thereof and no such transaction shall require the consent of the State.  Chevron shall 
provide the State written notice of any assignment, sale, change of control or similar transaction 
pursuant to this section as soon as possible and in no event not later than thirty (30) calendar days 
following such event. 

 
g.  Force Majeure. Neither party shall be required to perform any obligation under this 

Agreement or be liable or responsible for any loss or damage resulting from its failure to perform 
so long as performance is delayed by force majeure or acts of God, including but not limited to 
strikes, lockouts or labor shortages, embargo, riot, war, revolution, terrorism, rebellion, 
insurrection, flood, natural disaster, or interruption of utilities from external causes. 
 

h.  Notice.  All notices, requests, demands and other communications will be in writing 
and will be deemed given and received (i) on the date of delivery when delivered by hand, (ii) on 
the following business day when sent by confirmed simultaneous telecopy, (iii) on the following 
business day when sent by receipted overnight courier, or (iv) three (3) business days after 
deposit in the United States Mail when mailed by registered or certified mail, return receipt 
requested, first class postage prepaid, as follows: 
   

If to the State to: 
 
  TEF Compliance 
  Compliance and Oversight Division 
  PO Box 12428 
  Austin, TX 78711 
    
  with a concurrent copy to: 

General Counsel 
  Office of the Governor 
  P.O. Box 12428 
  Austin, Texas 78711 
  Phone: 512-463-1788 

Fax: 512-463-1932 
 
If to Chevron to: 

 
  ____________Chevron Corporation 
  ____________6001 Bollinger Canyon Road 
  San Ramon, CA  94583 
  Attn: _______Corporate Real Estate Counsel 

Phone: ______925-842-4337 
  Fax: ________925-842-2011 
 

with a concurrent copy to: Formatted: Indent: Left:  1"



12 
 

Manager of State and Local Tax Counsel 
  Corporate Tax 
  6001 Bollinger Canyon Rd. 

San Ramon, CA 94583 
  Phone: 925-842-1173 
 
 
 

{Signature Page Follows} 
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The parties have caused this Economic Development Agreement to be executed by their duly 
authorized representatives to be effective as of the date first specified above. 
  
 
THE STATE OF TEXAS CHEVRON U.S.A. INC. 
 
 
 
 
 
            
BRANDY MARTY    [NAME] 
CHIEF OF STAFF     [TITLE] 
OFFICE OF THE GOVERNOR 
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EXHIBIT A 
 
 

LETTER FROM GOVERNOR, LIEUTENANT GOVERNOR AND SPEAKER  
APPROVING GRANT TO CHEVRON FROM THE TEXAS ENTERPRISE FUND 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 

 



DRAFT AGREEMENT 

ECONOMIC DEVELOPMENT AGREEMENT 

BETWEEN 

THE STATE OF TEXAS 

AND 

CHEVRON U.S.A. INC. 

MONTH  XX, 2013 

 

THIS AGREEMENT (“Agreement”) is by and between the State of Texas (the “State”), acting by 
and through the Office of Economic Development and Tourism, a division within the Office of 
the Governor (“OOG”), and Chevron U.S.A. Inc. a Pennsylvania company, (“Chevron”).  The 
State and Chevron are hereinafter referred to either individually as the “party,” or collectively as 
the “parties.”  The Effective Date of this Agreement is ___________, 2013. 

RECITALS 

WHEREAS, Texas’ low taxes, budgetary discipline, reasonable regulations and educated 
workforce continue to make the state a top location for businesses looking to expand or relocate; 
and 
 
WHEREAS, Chevron is known for ______________________________; and 
 
WHEREAS, Chevron employs ______ people throughout the United States with annual revenues 
of approximately $______ million; 
 
WHEREAS, Chevron has proposed constructing a new multi-story office building of 
approximately 1.5 million square feet, located at 1600 Louisiana St. in Houston, Harris County, 
Texas; and 
 
WHEREAS, the new facility will involve Chevron investing approximately $662 million in Texas, 
and is expected to create at least 1,752 new full-time jobs for Texans, with an average annual 
payroll of approximately $193 million; and 
 
WHEREAS, Article III, Section 52-a of the Texas Constitution expressly authorizes the State to 
use public funds for the public purposes of development and diversification of the economy of the 
State, the elimination of unemployment or underemployment in the State, or the development of 
commerce in the State; and  

WHEREAS, SB 1771 of the 78th Texas Legislature established the Texas Enterprise Fund (“TEF”) 
to be used with the express written approval of the Governor, Lieutenant Governor, and Speaker 
of the House of Representatives for economic development, infrastructure development, 
community development, job training programs, and business incentives, and the 82nd Texas 
Legislature reauthorized the TEF for the 2012 and 2013 biennium; and 
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WHEREAS, the State values Chevron as a distinguished and important corporate citizen, and 
wishes to receive a commitment that Chevron will expand its existing operations in Texas, and 
Chevron wishes to provide such a commitment; and 
 
WHEREAS, the Governor, Lieutenant Governor, and Speaker have each approved a grant from the 
TEF to Chevron, as evidenced in the letter attached as Exhibit A hereto; and 
 
WHEREAS, to ensure that the benefits the State provides under this Agreement are utilized in a 
manner consistent with Article III, Section 52-a of the Texas Constitution, and other laws, the 
State requires Chevron to comply with conditions and deliver certain performance as set forth 
herein, including achieving measurable job creation and retention commitments, in exchange for 
receiving these benefits; and 

WHEREAS, the parties desire to have such proposals set forth in a valid, binding and enforceable 
agreement; and 
 
WHEREAS, the State believes it is in the best public interest to enter into this Agreement for the 
reasons set forth above; 

 

AGREEMENTS 

NOW, THEREFORE, in consideration of the mutual promises herein, the parties agree as follows: 

1. STATE OF TEXAS COMMITMENT  
 
Grant of Funds from the Texas Enterprise Fund.  The State agrees to pay cash from the Texas 
Enterprise Fund to Chevron in the amount of Twelve Million Dollars ($12,000,000) (the 
“Funds”) as follows:  

(i) First Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “First Payment”) within thirty days following the 
execution of this Agreement, provided that the following accounting documents 
required for disbursement have been provided in acceptable form to the State: 
Request for Taxpayer Identification Number and Certification; Texas Application 
for Payee Identification Number; and Vendor Direct Deposit Authorization. 

(ii) Second Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Second Payment”) within thirty days following 
receipt from Chevron of reasonable evidence of creating at least Four Hundred 
Fifty-Five (455) Employment Positions, as defined below.   The format for this 
submittal will be in sufficient detail for the State to confirm the asserted job 
creation. 

(iii) Third Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Third Payment”) within thirty days following receipt 
from Chevron of reasonable evidence of creating at least One Thousand Four 
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Hundred Two (1,402) Employment Positions, as defined below.  The format for 
this submittal will be in sufficient detail for the State to confirm the asserted job 
creation. 

(iv) Fourth Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Fourth Payment”) within thirty days following receipt 
from Chevron of reasonable evidence of creating at least One Thousand Seven 
Hundred Fifty-Two (1,752) Employment Positions, as defined below.  The 
format for this submittal will be in sufficient detail for the State to confirm the 
asserted job creation. 

 
2. CHEVRON FUNDING CONDITIONS 
 
Chevron must meet all of the following “Funding Conditions”, or will be subject to liquidated 
damages and/or repayment in accordance with the Agreement.  The Funding Conditions are as 
follows:  
 

a. Opening of the New Chevron Location.  Chevron commits to constructing a new 
multi-story office building of approximately 1.5 million square feet, located at 1600 Louisiana 
St., in Houston, Harris County, Texas (the “Facility”).  The Facility shall be open and operational 
by December 31, 2017. 

 
b.  Job Target.  Chevron commits to meeting a job target of (i) creating a total of at least 

One Thousand Seven Hundred Fifty-Two (1,752) Employment Positions by December 31, 2020, 
at the Facility and of (ii) maintaining these Employment Positions through December 31, 2022 
(collectively, the “Job Target”).  Chevron also commits to the following job creation schedule: 

 
(i) One Hundred Forty-Four Employment Positions by December 31, 2013; 
(ii) One Hundred Fifty-Four additional Employment Positions (298 total) on 

December 31, 2014; 
(iii) One Hundred Fifty-Seven additional Employment Positions (455 total) 

on December 31, 2015; 
(iv) One Hundred Fifty-Seven additional Employment Positions (612 total) 

on December 31, 2016; 
(v) Six Hundred Fifteen additional Employment Positions (1,227 total) on 

December 31, 2017; 
(vi) One Hundred Seventy-Five additional Employment Positions (1,402 

total) on December 31, 2018; 
(vii) One Hundred Seventy-Five additional Employment Positions (1,577 

total) on December 31, 2019; 
(viii) One Hundred Seventy-Five additional Employment Positions (1,752 

total) on December 31, 2020. 
 
 Jobs will only be counted as Employment Positions for purposes of this Agreement if 

they are above the total number of employment positions with Chevron’s operations, in Texas at 
the time this Agreement is executed (the “Threshold”).  The parties agree that for purposes of this 
Agreement, the Threshold shall be Eight Thousand Four Hundred Thirty (8,430). 

 
 c.  Employment Positions.  For the purposes of this Agreement, “Employment 
Positions” shall be defined as jobs meeting all of the following criteria: 
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(i) New full-time employment positions with Chevron at the Facility; however, until the 

Facility is open and operational on December 31, 2017, employment positions may 
be located at a temporary site in Houston, Harris County, and 
 

(ii) With an average annual gross compensation (excluding benefits) each year of at 
least:  

 
(A) $110,000 for 2013; 
(B) $112,200 for 2014; 
(C) $114,444 for 2015; 
(D) $116,733 for 2016; 
(E) $119,068 for 2017; 
(F) $121,449 for 2018; 
(G) $123,878 for 2019; 
(H) $126,355 for 2020; 
(I) $128,883 for 2021; 
(J) $131,460 for 2022. 

  
(iii)  Unless specifically provided by this Agreement, no jobs created by Chevron 

subsidiaries, affiliates, contractors, or any other party not identified in this Agreement 
constitute Employment Positions.  

 
 d.  Annual Compliance Verification.  Beginning in January 2014, and continuing every 
year thereafter through January 2023, each year by January 31 Chevron must deliver to OOG a 
compliance verification signed by a duly authorized representative of Chevron that shall certify 
the number of and generally describe the Employment Positions existing as of December 31 of 
the year preceding and provide the median wage for all Employment Positions (the “Annual 
Compliance Verification”). There will be a total of Ten (10) Annual Compliance Verifications 
due, covering jobs created and maintained in years 2013 through 2022.  All Annual Compliance 
Verifications shall be in a form reasonably satisfactory to OOG and shall provide appropriate 
back-up data for the Employment Position numbers provided and for the Threshold.  In addition, 
Chevron must submit each year a copy of the Annual Compliance Verification to the Office of 
the Lieutenant Governor and the Office of the Speaker of the House of Representatives at the 
addresses listed below.   
  

Lt. Governor of Texas  Speaker of the House of Representatives of Texas 
P.O. Box 12068   P.O. Box 2910 
Austin, Texas 78711  Austin, TX 78768 

 
 e.  Certification of Good Standing/Delinquent Taxes.  By execution of this Agreement, 
Chevron certifies that it is in good standing under the laws of the State in which it was formed or 
organized, and has provided the State sufficient evidence of such.  In addition, Chevron certifies 
that it owes no delinquent taxes to any taxing unit of this State at the time of execution of this 
Agreement. 
 

f.  Certification relating to undocumented workers.  By execution of this Agreement, 
Chevron, including any branch, division, and department of Chevron, certifies that it does not and 
will not knowingly employ an undocumented worker (as defined by Texas Government Code 
Section 2264.001(4)).  If after any funds are disbursed, Chevron, or a branch, division, or 
department of Chevron, is convicted of a violation under 8 U.S.C. Section 1324a(f), Chevron 
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shall repay the amount of any funds disbursed plus interest at the rate of 2.2%.  The repayment 
shall occur not later than the 120th day after the date the OOG notifies Chevron of the violation. 

 
3. LIQUIDATED DAMAGES 

 
a. Failure to Meet 2013 “Floor” Job Target.  If Chevron’s first Annual Compliance 

Verification demonstrates that it has failed to create and maintain at least Seventy-Two (72) 
Employment Positions as of December 31, 2013, the State may terminate the Agreement and 
require Chevron to repay the entirety of any amounts disbursed under this Agreement plus 
interest at the rate of 2.2% per year, compounded annually from the date of disbursement to the 
date of repayment. 

 
b.  Job Target.  As set forth in Section 2 above, annually during the term of this 

Agreement through 2023 Chevron must deliver to OOG an Annual Compliance Verification 
demonstrating that it has met the Job Target for the year just ended.  The consequences to 
Chevron of satisfying, failing to satisfy, or exceeding the Job Target are as follows: 
 

(i)  Compliance with Job Target.  If Chevron has met the Job Target for that 
year, as demonstrated in its Annual Compliance Verification, then Chevron will be deemed to 
have met its obligations for such preceding year and no liquidated damages will be due.   

 
(ii)  Failure to Meet Job Target.  If Chevron has not met the Job Target for that 

year, as demonstrated in its Annual Compliance Verification, then OOG may require Chevron to 
pay liquidated damages in the amount of One Thousand Six Hundred Ten Dollars ($1,610) per 
job for every Employment Position by which it is short that year. 

 
 (iii)  Exceeding Job Target.  If an Annual Compliance Verification filed by 

Chevron demonstrates that it has exceeded the job target for that year, then Chevron will be 
deemed to have exceeded its obligations, and will receive a “Surplus Job Credit” for each extra 
Employment Position that it has maintained above the job target for that year.  Chevron may 
utilize any earned Surplus Job Credits in following years as follows:  

 
A.  Chevron may expend a Surplus Job Credit in lieu of paying 

liquidated damages in the amount of $1,610 per job (for example, if Chevron 
owes liquidated damages in the amount of $161,000 for 100 Employment 
Positions lacking in a particular year, Chevron may discharge completely or 
reduce this amount by expending up to 100 Surplus Job Credits it has earned in 
prior years); or 

 
B.  Chevron may apply any Surplus Job Credits toward meeting the 

remaining Job Target for future years, such that if Chevron accumulates enough 
Surplus Job Credits it will be deemed to have fulfilled all of its obligations under 
the Agreement, and will be released from the Agreement early (for example, if 
Chevron has accumulated at least One Thousand Seven Hundred Fifty-Two 
(1,752) Surplus Job Credits by December 31, 2021, then it may apply these 
Surplus Job Credits forward to fulfill its Job Target for 2022, and may thereby 
fulfill its obligations and be released from the Agreement one year early). 

 
 
4. CHEVRON ADDITIONAL COMMITMENTS 
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a.  OOG Audit Rights.  
 
(i) Duty to Maintain Records.  Chevron shall maintain adequate records to 

support its charges, procedures and performances to OOG for all work related to this 
Agreement.   Chevron also shall maintain such records as are deemed necessary by the 
OOG and auditors of the State of Texas or United States, or such other persons or entities 
designated by the OOG, to ensure proper accounting for all costs and performances 
related to this Agreement.  

 
(ii) Records Retention.  Chevron shall maintain and retain for a period of 

four (4) years after the submission of the final Annual Compliance Verification, or until 
full and final resolution of all audit or litigation matters which arise after the expiration of 
the four (4) year period after the submission of the final Annual Compliance Verification, 
whichever time period is longer, such records as are necessary to fully disclose the extent 
of services provided under this Agreement, including but not limited to any daily activity 
reports and time distribution and attendance records, and other records which may show 
the basis for the calculation of full time positions.  

 
(iii) Audit Trails.  Appropriate audit trails shall be maintained by Chevron to 

provide accountability for updates and changes to automated personnel and financial 
systems.  Audit trails maintained by Chevron will, at a minimum, identify the changes 
made, the individual making the change and the date the change was made. An adequate 
history of transactions shall be maintained by Chevron to permit an audit of the system 
by tracing the activities of individuals through the system.  Chevron’s automated systems 
must provide the means whereby authorized personnel have the ability to audit and 
establish individual accountability for any action that can potentially cause access to, 
generation of, or modification of information related to the performances of this 
Agreement.  Chevron agrees that Chevron’s failure to maintain adequate audit trails and 
corresponding documentation shall create a rebuttable presumption that the performances 
were not performed. 

    
(iv) Access.  Chevron shall grant access to all paper and electronic records, 

books, documents, accounting procedures, practices or any other items relevant to the 
performance of this Agreement to OOG and auditors of the State of Texas, or such other 
persons or entities designated by OOG for the purposes of inspecting, auditing, or 
copying such books and records.  All records, books, documents, accounting procedures, 
practices or any other items relevant to the performance of this Agreement shall be 
subject to examination or audit by the OOG and auditors of the State of Texas, or such 
other persons or entities designated by the OOG in accordance with all applicable state 
and federal laws, regulations or directives.  Chevron will direct any subcontractor with 
whom it has established a contractual relationship to discharge Chevron’s obligations to 
likewise permit access to, inspection of, and reproduction of all books and records of 
Chevron’s subcontractor(s) which pertain to this Agreement. 

 
(v) Location.  Any such audit shall be conducted during Chevron’s normal 

business hours at a Chevron location chosen by OOG and at OOG’s expense, provided all 
costs incurred by OOG in conducting any such audit shall be reimbursed by Chevron in 
the event such audit reveals a material discrepancy in any Chevron reporting of 
compliance as required by the Agreement. 
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(vi)  Reimbursement.  If any audit or examination reveals that Chevron’s 
reports for the audited period are not accurate in the calculation of the Job Target for such 
period, Chevron shall promptly reimburse the OOG for the liquidated damages amount(s) 
in accordance with section 3.b.ii.  

 
(vii)  Corrective Action Plan.  If any audit reveals any discrepancies or 

inadequacies which are necessary in order to maintain compliance with this Agreement, 
applicable laws, regulations, or Chevron’s obligations hereunder, Chevron agrees within 
thirty (30) calendar days after Chevron’s receipt of the audit findings, to propose and 
submit to OOG a corrective action plan to correct such discrepancies or inadequacies 
subject to the approval of the OOG.  Chevron further agrees to complete the corrective 
action approved by OOG within thirty (30) calendar days after OOG approves Chevron’s 
corrective action plan, at the sole cost of Chevron. 
 

(viii) Reports.  Chevron shall provide to OOG periodic status reports in 
accordance with OOG’s audit procedures regarding Chevron’s resolution of any audit-
related compliance activity for which Chevron is responsible. 
 
b.  Economic Impact Reports; Periodic Progress Briefings.   In a manner consistent 

with the need to protect privacy and the intellectual property of Chevron and third parties, 
Chevron will provide periodic briefings as reasonably requested by OOG on the general 
activities, economic impact and progress of the new project development and business operations 
in Texas.   

 
c.  Use and Retention of Texas Suppliers.  Chevron will use reasonable efforts to use 

qualified Texas-based suppliers to provide products and services under this Agreement, provided 
however, Chevron may in its sole discretion select suppliers and contractors based on program 
needs, scientific criteria, and industry standards. 
 

d. Financial Information. Chevron will furnish to OOG on an annual basis by January 
31, of each year throughout the term of the Agreement, information regarding the general 
business status, market and general summary financial updates regarding Chevron.  Such 
financial information shall be in a form reasonably satisfactory to OOG.  
 

 e. Indemnity and Hold Harmless.  Chevron agrees to indemnify and hold the State, the 
maker of this grant, and its agents, officers, and employees harmless for any and all losses, 
claims, suits, actions, and liability, including any litigation costs, that arise from any act or 
omission of Chevron or any of its officers and employees, agents, contractors, assignees, and 
affiliates relating to the project for which this grant is made regardless of whether the act or 
omission is related to job creation or other stated purpose of the grant. 

 
f. EXPRESS NEGLIGENCE.  THE INDEMNITY SET FORTH IN THIS 

AGREEMENT IS INTENDED TO BE ENFORCEABLE AGAINST CHEVRON 
AND ITS SUCCESSORS AND ASSIGNS IN ACCORDANCE WITH THE 
EXPRESS TERMS AND SCOPE HEREOF NOTWITHSTANDING TEXAS’ 
EXPRESS NEGLIGENCE RULE OR ANY SIMILAR DIRECTIVE THAT 
WOULD PROHIBIT OR OTHERWISE LIMIT INDEMNITIES BECAUSE OF 
THE NEGLIGENCE (WHETHER SOLE, CONCURRENT, ACTIVE OR 
PASSIVE) OR OTHER FAULT OR STRICT LIABILITY OF THE OOG. 
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5. DEFAULTS AND REMEDIES 

Each of the following acts or omissions of Chevron or occurrences shall constitute an act of 
default under this Agreement:   

a.  Failure to Invest and Open the Facility.  If Chevron fails to invest and open the 
Facility by December 31, 2017, then the State may terminate the Agreement and require Chevron 
to immediately repay the entirety of any amounts disbursed under this agreement plus interest at 
the rate of 2.2% per year, compounded annually from the date of disbursement to the date of 
repayment, reduced by any funds refunded to the State for failure to meet Job Targets.  

b.  Failure to pay liquidated damages for job creation.  After notice, Chevron shall 
have thirty (30) days to pay outstanding damages for job creation.  If Chevron does not pay after 
this period, all amounts that could potentially be claimed for failure to meet job targets shall 
become due and payable immediately on demand of the State of Texas.  

c.  Failure to provide verification.  If after the end of a calendar year Chevron fails to 
provide an Annual Compliance Verification by the deadline for that year, OOG may make a good 
faith estimate, based on information available to OOG, of the Employment Positions at Chevron 
as of December 31 of that year and, if the estimated Employment Positions fall short of the Job 
Target, require corresponding liquidated damages in accordance with Section 3.b.ii. above.  
Chevron will not be eligible to earn Surplus Job Credits for any such year for which it fails to 
provide an Annual Compliance Verification by the deadline for that year. 

d.  Failure to comply with Section 2.f.  If after any funds are disbursed, Chevron, or a 
branch, division, or department of Chevron, is convicted of a violation under 8 U.S.C. Section 
1324a(f), Chevron shall repay the amount of any funds disbursed plus interest at the rate of 2.2%.  
The repayment shall occur not later than the 120th day after the date the OOG notifies Chevron of 
the violation. 
 
6. GENERAL PROVISIONS 
 
 a.  Authority.  Each party represents that it has obtained all necessary authority to enter 
into this Agreement.  
 

b.  Relationship of Parties and Disclaimer of Liability.  The parties will perform their 
respective obligations under this Agreement as independent contractors and not as agents, 
employees, partners, joint venturers, or representatives of the other party.  Neither party can make 
representations or commitments that bind the other party.  Chevron is not a “governmental body” 
by virtue of this Agreement or the use of TEF or other funding. 
 

c.  Limitation of Liability.  In no event will either party be liable to the other party for 
any indirect, special, punitive, exemplary, incidental or consequential damages. This limitation 
will apply regardless of whether or not the other party has been advised of the possibility of such 
damages.  Chevron’s total liability under this Agreement shall not exceed the amount of Funds 
actually received by Chevron plus interest at a rate of 2.2%. 
 

d.  Term.  The term of this Agreement commences on the Effective Date of the 
Agreement and continues until January 31, 2023, unless terminated earlier pursuant to the terms 
of this Agreement. 
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e.  Termination for Cause.  Either party may terminate this Agreement for Cause upon 
thirty (30) days prior written notice to the other party.  “Cause” is any failure to perform a 
material obligation under this Agreement within the specified time, including a material breach of 
a Funding Condition.  This Agreement may not be terminated if the alleged Cause is cured within 
the specified thirty-day period. The sole remedy for any termination for Cause (and for the 
“cause” giving rise to the termination) shall be that each party is relieved of its obligation to 
perform hereunder, however, following termination by the State, Chevron will continue to be 
obligated to the State for liquidated damages and/or repayment of funds in accordance with 
applicable provisions of this Agreement.  

 
f.  Repayment upon Early Termination.  In the event of early termination of the 

Agreement for Cause or by mutual agreement of the parties, Chevron shall repay the entirety of 
any amounts disbursed under this Agreement plus interest at the rate of 2.2% per year, 
compounded annually from the date of disbursement to the date of repayment. 

 
g.  Dispute Resolution and Applicable Law. 

 
(i)  Informal Meetings.  The parties’ representatives will meet as needed to 

implement the terms of this Agreement and will make a good faith attempt to informally resolve 
any disputes. 

(ii) Non-binding Mediation.  Except to prevent irreparable harm for which 
there is no adequate remedy at law, neither party shall file suit to enforce this Agreement without 
first submitting the dispute to confidential, non-binding mediation before a mediator mutually 
agreed upon by the parties. 

(iii) Applicable Law and Venue.  This Agreement is made and entered into 
in the state of Texas, and this Agreement and all disputes arising out of or relating thereto shall be 
governed by the laws of the state of Texas, without regard to any otherwise applicable conflict of 
law rules or requirements. 

Chevron agrees that any action, suit, litigation or other proceeding (collectively 
“litigation”) arising out of or in any way relating to this Agreement, or the matters referred to 
therein, shall be commenced exclusively in the Travis County District Court or the United States 
District Court for the Western District of Texas, Austin Division, and hereby irrevocably and 
unconditionally consents to the exclusive jurisdiction of those courts for the purpose of 
prosecuting and/or defending such litigation. Chevron hereby waives and agrees not to assert by 
way of motion, as a defense, or otherwise, in any suit, action or proceeding, any claim that (a) 
Chevron is not personally subject to the jurisdiction of the above-named courts, (b) the suit, 
action or proceeding is brought in an inconvenient forum or (c) the venue of the suit, action or 
proceeding is improper. 

h.  Publicity.  Upon request by OOG, Chevron agrees to cooperate fully with OOG to 
assist in the preparation of any press release or other public disclosure regarding this Agreement.  
Chevron agrees to obtain OOG’s approval prior to Chevron’s issuance of any press release or 
other public disclosure concerning this Agreement, unless otherwise required by law. 

 
i.  No Waiver of Sovereign Immunity. Nothing in this Agreement may be construed to 

be a waiver of the sovereign immunity of the State to suit. 
 
7.   MISCELLANEOUS PROVISIONS 
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a.  Counterparts.  This Agreement may be executed simultaneously in two or more 

counterparts, each of which shall be deemed an original, and it shall not be necessary in 
establishing proof of this Agreement to produce or account for more than one such counterpart. 
 

b.  Merger. This document constitutes the final entire agreement between the parties and 
supersedes any and all prior oral or written communication, representation or agreement relating 
to the subject matter of this Agreement.   
 

c.  Severability.  Any term in this Agreement prohibited by, or unlawful or 
unenforceable under, any applicable law or jurisdiction is void without invalidating the remaining 
terms of this said Agreement.  However, where the provisions of any such applicable law may be 
waived, they are hereby waived by either party, as the case may be, to the fullest extent permitted 
by the law, and the affected terms are enforceable in accordance with the parties’ original intent. 
 

d.  Survival of Promises.  Notwithstanding any expiration, termination or cancellation of 
this Agreement, the rights and obligations pertaining to payment or repayment of funds and/or 
liquidated damages, confidentiality, disclaimers and limitation of liability, indemnification, and 
any other provision implying survivability will remain in effect after this Agreement ends. 
 

e.  Binding Effect.  This Agreement and all terms, provisions and obligations set forth 
herein shall be binding upon and shall inure to the benefit of the parties and their successors and 
assigns and shall be binding upon and shall inure to the benefit of the parties and their respective 
successors and assigns and all other state agencies and any other agencies, departments, divisions, 
governmental entities, public corporations and other entities which shall be successors to each of 
the parties or which shall succeed to or become obligated to perform or become bound by any of 
the covenants, agreements or obligations hereunder of each of the parties hereto. 
 

f.  Successors and Assigns/Notice.  Chevron, or any legal successor thereto or prior 
assignee thereof, may assign its rights and obligations under this Agreement, including by merger 
or operation of law, to any legal successor or any person or entity that acquires all or substantially 
all of its business and operations. In addition, with the prior written consent of the State, which 
consent shall not be unreasonably withheld, or delayed, Chevron, or any legal successor company 
thereto or prior assignee thereof, may assign its rights and obligations under this Agreement to 
any parent or wholly owned subsidiary that it currently has in place or later establishes, if it is 
constituted as a separate legally recognized business entity. Any such assignment will be made 
without additional consideration being payable to the State. This Agreement shall survive any 
sale, change of control or similar transaction involving Chevron, any successor thereto or prior 
assignee thereof and no such transaction shall require the consent of the State.  Chevron shall 
provide the State written notice of any assignment, sale, change of control or similar transaction 
pursuant to this section as soon as possible and in no event not later than thirty (30) calendar days 
following such event. 

 
g.  Force Majeure. Neither party shall be required to perform any obligation under this 

Agreement or be liable or responsible for any loss or damage resulting from its failure to perform 
so long as performance is delayed by force majeure or acts of God, including but not limited to 
strikes, lockouts or labor shortages, embargo, riot, war, revolution, terrorism, rebellion, 
insurrection, flood, natural disaster, or interruption of utilities from external causes. 
 

h.  Notice.  All notices, requests, demands and other communications will be in writing 
and will be deemed given and received (i) on the date of delivery when delivered by hand, (ii) on 
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the following business day when sent by confirmed simultaneous telecopy, (iii) on the following 
business day when sent by receipted overnight courier, or (iv) three (3) business days after 
deposit in the United States Mail when mailed by registered or certified mail, return receipt 
requested, first class postage prepaid, as follows: 
   

If to the State to: 
 
  TEF Compliance 
  Compliance and Oversight Division 
  PO Box 12428 
  Austin, TX 78711 
    
  with a concurrent copy to: 

General Counsel 
  Office of the Governor 
  P.O. Box 12428 
  Austin, Texas 78711 
  Phone: 512-463-1788 

Fax: 512-463-1932 
 
If to Chevron to: 

 
  ____________ 
  ____________ 
  Attn: _______ 

Phone: ______ 
  Fax: ________ 
 

{Signature Page Follows} 
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The parties have caused this Economic Development Agreement to be executed by their duly 
authorized representatives to be effective as of the date first specified above. 
  
 
THE STATE OF TEXAS CHEVRON U.S.A. INC. 
 
 
 
 
 
            
BRANDY MARTY    [NAME] 
CHIEF OF STAFF     [TITLE] 
OFFICE OF THE GOVERNOR 
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EXHIBIT A 
 
 

LETTER FROM GOVERNOR, LIEUTENANT GOVERNOR AND SPEAKER  
APPROVING GRANT TO CHEVRON FROM THE TEXAS ENTERPRISE FUND 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 

 



EXECUTION COPY 

ECONOMIC DEVELOPMENT AGREEMENT 

BETWEEN 

THE STATE OF TEXAS 

AND 

CHEVRON U.S.A. INC. 

JUNE 25, 2013 

 

THIS AGREEMENT (“Agreement”) is by and between the State of Texas (the “State”), acting by 
and through the Office of Economic Development and Tourism, a division within the Office of 
the Governor (“OOG”), and Chevron U.S.A. Inc., a Pennsylvania corporation, (“Chevron”).  The 
State and Chevron are hereinafter referred to either individually as the “party,” or collectively as 
the “parties.”  The Effective Date of this Agreement is June 25, 2013. 

RECITALS 

WHEREAS, Texas’ low taxes, budgetary discipline, reasonable regulations and educated 
workforce continue to make the state a top location for businesses looking to expand or relocate; 
and 
 
WHEREAS, Chevron is known for being one of the world’s leading integrated energy companies, 
with subsidiaries that conduct business worldwide in virtually every facet of the energy industry; 
and 
 
WHEREAS, Chevron employs approximately 61,900 people worldwide with 2012 sales and other 
operating revenues of approximately $231 billion; and 
 
WHEREAS, Chevron has proposed expanding its existing operations in Houston, Harris County, 
Texas; and 
 
WHEREAS, Chevron is proposing to invest approximately $662 million in the expansion of its 
existing operations in Houston, Harris County, Texas, and is expected to create at least 1,752 new 
full-time jobs for Texans, with an average annual payroll of approximately $193 million; and 
 
WHEREAS, Article III, Section 52-a of the Texas Constitution expressly authorizes the State to 
use public funds for the public purposes of development and diversification of the economy of the 
State, the elimination of unemployment or underemployment in the State, or the development of 
commerce in the State; and  

WHEREAS, SB 1771 of the 78th Texas Legislature established the Texas Enterprise Fund (“TEF”) 
to be used with the express written approval of the Governor, Lieutenant Governor, and Speaker 
of the House of Representatives for economic development, infrastructure development, 
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community development, job training programs, and business incentives, and the 82nd Texas 
Legislature reauthorized the TEF for the 2012 and 2013 biennium; and 
 
WHEREAS, the State values Chevron as a distinguished and important corporate citizen, and 
wishes to receive a commitment that Chevron will expand its existing operations in Texas, and 
Chevron wishes to provide such a commitment; and 
 
WHEREAS, the Governor, Lieutenant Governor, and Speaker have each approved a grant from the 
TEF to Chevron, as evidenced in the letter attached as Exhibit A hereto; and 
 
WHEREAS, to ensure that the benefits the State provides under this Agreement are utilized in a 
manner consistent with Article III, Section 52-a of the Texas Constitution, and other laws, the 
State requires Chevron to comply with conditions and deliver certain performance as set forth 
herein, including achieving measurable job creation and retention commitments, in exchange for 
receiving these benefits; and 

WHEREAS, the parties desire to have such proposals set forth in a valid, binding and enforceable 
agreement; and 
 
WHEREAS, the State believes it is in the best public interest to enter into this Agreement for the 
reasons set forth above. 

 

AGREEMENTS 

NOW, THEREFORE, in consideration of the mutual promises herein, the parties agree as follows: 

1. STATE OF TEXAS COMMITMENT  
 
Grant of Funds from the Texas Enterprise Fund.  The State agrees to pay cash from the Texas 
Enterprise Fund to Chevron in the amount of Twelve Million Dollars ($12,000,000) (the 
“Funds”) as follows:  

(i) First Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “First Payment”) within thirty days following the 
execution of this Agreement, provided that the following accounting documents 
required for disbursement have been provided in acceptable form to the State: 
Request for Taxpayer Identification Number and Certification; Texas Application 
for Payee Identification Number; and Vendor Direct Deposit Authorization. 

(ii) Second Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Second Payment”) within thirty days following 
receipt from Chevron of reasonable evidence of creating at least Four Hundred 
Fifty-Five (455) Employment Positions, as defined below.   The format for this 
submittal will be in sufficient detail for the State to confirm the asserted job 
creation. 

(iii) Third Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 



3 
 

Dollars ($3,000,000) (the “Third Payment”) within thirty days following receipt 
from Chevron of reasonable evidence of creating at least One Thousand Two 
Hundred Twenty-Seven (1,227) Employment Positions, as defined below.  The 
format for this submittal will be in sufficient detail for the State to confirm the 
asserted job creation. 

(iv) Fourth Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Fourth Payment”) within thirty days following receipt 
from Chevron of reasonable evidence of creating at least One Thousand Seven 
Hundred Fifty-Two (1,752) Employment Positions, as defined below.  The 
format for this submittal will be in sufficient detail for the State to confirm the 
asserted job creation. 

 
2. CHEVRON FUNDING CONDITIONS 
 
Chevron must meet all of the following “Funding Conditions”, or will be subject to liquidated 
damages and/or repayment in accordance with the Agreement.  The Funding Conditions are as 
follows:  
 

a. Expanding Chevron Operations.  Chevron commits to expanding its operations in 
downtown Houston, Harris County, which currently consist of owned buildings at 1400 Smith 
St., Houston, Harris County and 1500 Louisiana Street, Houston, Harris County, and leased 
spaces in the vicinity, by one or more of the following actions: (i) constructing a new multi-story 
office building at 1600 Louisiana Street, in Houston, Harris County, Texas, (ii) leasing and 
occupying additional office space in downtown Houston, Harris County, or (iii) expanding the 
use of its existing owned office buildings (as expanded, the “Facility”).  The Facility shall be 
open and operational by December 31, 2017. 

 
b.  Job Target.  Chevron commits to meeting a job target of (i) creating a total of at least 

One Thousand Seven Hundred Fifty-Two (1,752) Employment Positions by December 31, 2020, 
in total at the Facility and of (ii) maintaining these Employment Positions through December 31, 
2022 (collectively, the “Job Target”).  Chevron also commits to the following job creation 
schedule: 

 
(i) One Hundred Forty-Four Employment Positions by December 31, 2013; 
(ii) One Hundred Fifty-Four additional Employment Positions (298 total) on 

December 31, 2014; 
(iii) One Hundred Fifty-Seven additional Employment Positions (455 total) 

on December 31, 2015; 
(iv) One Hundred Fifty-Seven additional Employment Positions (612 total) 

on December 31, 2016; 
(v) Six Hundred Fifteen additional Employment Positions (1,227 total) on 

December 31, 2017; 
(vi) One Hundred Seventy-Five additional Employment Positions (1,402 

total) on December 31, 2018; 
(vii) One Hundred Seventy-Five additional Employment Positions (1,577 

total) on December 31, 2019; 
(viii) One Hundred Seventy-Five additional Employment Positions (1,752 

total) on December 31, 2020. 
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 Jobs will only be counted as Employment Positions for purposes of this Agreement if 
they are above the total number of employment positions with Chevron’s operations, in Texas 
(the “Threshold”).  The parties agree that for purposes of this Agreement, the Threshold shall be 
Eight Thousand Two Hundred Forty Three (8,243). 

 
 c.  Employment Positions.  For the purposes of this Agreement, “Employment 
Positions” shall be defined as jobs meeting all of the following criteria: 

 
(i) New full-time employment positions with Chevron at the Facility; and 

 
(ii) With an average annual gross compensation (excluding benefits) each year of at 

least:  
 

(A) $110,000 for 2013; 
(B) $112,200 for 2014; 
(C) $114,444 for 2015; 
(D) $116,733 for 2016; 
(E) $119,068 for 2017; 
(F) $121,449 for 2018; 
(G) $123,878 for 2019; 
(H) $126,355 for 2020; 
(I) $128,883 for 2021; 
(J) $131,460 for 2022. 

  
(iii)  Unless specifically provided by this Agreement, no jobs created by Chevron 

subsidiaries, affiliates, contractors, or any other party not identified in this Agreement 
constitute Employment Positions.  

 
 d.  Annual Compliance Verification.  Beginning in January 2014, and continuing every 
year thereafter through January 2023, each year by January 31 Chevron must deliver to OOG a 
compliance verification signed by a duly authorized representative of Chevron that shall certify 
the number of and generally describe the Employment Positions existing as of December 31 of 
the year preceding and provide the median wage for all Employment Positions (the “Annual 
Compliance Verification”). There will be a total of Ten (10) Annual Compliance Verifications 
due, covering jobs created and maintained in years 2013 through 2022.  All Annual Compliance 
Verifications shall be in a form reasonably satisfactory to OOG and shall provide appropriate 
back-up data for the Employment Position numbers provided and for the Threshold.  In addition, 
Chevron must submit each year a copy of the Annual Compliance Verification to the Office of 
the Lieutenant Governor and the Office of the Speaker of the House of Representatives at the 
addresses listed below.   
  

Lt. Governor of Texas  Speaker of the House of Representatives of Texas 
P.O. Box 12068   P.O. Box 2910 
Austin, Texas 78711  Austin, TX 78768 

 
 e.  Certification of Good Standing/Delinquent Taxes.  By execution of this Agreement, 
Chevron certifies that it is in good standing under the laws of the State in which it was formed or 
organized, and has provided the State sufficient evidence of such.  In addition, Chevron certifies 
that it owes no delinquent taxes to any taxing unit of this State at the time of execution of this 
Agreement. 
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f.  Certification Relating to Undocumented Workers.  By execution of this 
Agreement, Chevron, including any branch, division, and department of Chevron, certifies that it 
does not and will not knowingly employ an undocumented worker (as defined by Texas 
Government Code Section 2264.001(4)).  If after any funds are disbursed, Chevron, or a branch, 
division, or department of Chevron, is convicted of a violation under 8 U.S.C. Section 1324a(f), 
Chevron shall repay the amount of any funds disbursed plus interest at the rate of 2.2%.  The 
repayment shall occur not later than the 120th day after the date the OOG notifies Chevron of the 
violation. 

 
3. LIQUIDATED DAMAGES 

 
a. Failure to Meet 2013 “Floor” Job Target.  If Chevron’s first Annual Compliance 

Verification demonstrates that it has failed to create and maintain at least Seventy-Two (72) 
Employment Positions as of December 31, 2013, the State may terminate the Agreement and 
require Chevron to repay the entirety of any amounts disbursed under this Agreement plus 
interest at the rate of 2.2% per year, compounded annually from the date of disbursement to the 
date of repayment. 

 
b.  Job Target.  As set forth in Section 2 above, annually during the term of this 

Agreement through 2023 Chevron must deliver to OOG an Annual Compliance Verification 
demonstrating that it has met the Job Target for the year just ended.  The consequences to 
Chevron of satisfying, failing to satisfy, or exceeding the Job Target are as follows: 
 

(i)  Compliance with Job Target.  If Chevron has met the Job Target for that 
year, as demonstrated in its Annual Compliance Verification, then Chevron will be deemed to 
have met its obligations for such preceding year and no liquidated damages will be due.   

 
(ii)  Failure to Meet Job Target.  If Chevron has not met the Job Target for that 

year, as demonstrated in its Annual Compliance Verification, then OOG may require Chevron to 
pay liquidated damages in the amount of One Thousand Six Hundred Ten Dollars ($1,610) per 
job for every Employment Position by which it is short that year. 

 
 (iii)  Exceeding Job Target.  If an Annual Compliance Verification filed by 

Chevron demonstrates that it has exceeded the job target for that year, then Chevron will be 
deemed to have exceeded its obligations, and will receive a “Surplus Job Credit” for each extra 
Employment Position that it has maintained above the job target for that year.  Chevron may 
utilize any earned Surplus Job Credits in following years as follows:  

 
A.  Chevron may expend a Surplus Job Credit in lieu of paying 

liquidated damages in the amount of $1,610 per job (for example, if Chevron 
owes liquidated damages in the amount of $161,000 for 100 Employment 
Positions lacking in a particular year, Chevron may discharge completely or 
reduce this amount by expending up to 100 Surplus Job Credits it has earned in 
prior years); or 

 
B.  Chevron may apply any Surplus Job Credits toward meeting the 

remaining Job Target for future years, such that if Chevron accumulates enough 
Surplus Job Credits it will be deemed to have fulfilled all of its obligations under 
the Agreement, and will be released from the Agreement early (for example, if 
Chevron has accumulated at least One Thousand Seven Hundred Fifty-Two 
(1,752) Surplus Job Credits by December 31, 2021, then it may apply these 
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Surplus Job Credits forward to fulfill its Job Target for 2022, and may thereby 
fulfill its obligations and be released from the Agreement one year early). 

 
 
4. CHEVRON ADDITIONAL COMMITMENTS 

 
a.  OOG Audit Rights.  

 
(i) Duty to Maintain Records.  Chevron shall maintain adequate records to 

support its charges, procedures and performances to OOG for all work related to this 
Agreement.   Chevron also shall maintain such records as are deemed necessary by the 
OOG and auditors of the State of Texas or United States, or such other persons or entities 
designated by the OOG, to ensure proper accounting for all costs and performances 
related to this Agreement.  

 
(ii) Records Retention.  Chevron shall maintain and retain for a period of 

four (4) years after the submission of the final Annual Compliance Verification, or until 
full and final resolution of all audit or litigation matters which arise after the expiration of 
the four (4) year period after the submission of the final Annual Compliance Verification, 
whichever time period is longer, such records as are necessary to fully disclose the extent 
of services provided under this Agreement, including but not limited to any daily activity 
reports and time distribution and attendance records, and other records which may show 
the basis for the calculation of full time positions.  

 
(iii) Audit Trails.  Appropriate audit trails shall be maintained by Chevron to 

provide accountability for updates and changes to automated personnel and financial 
systems.  Audit trails maintained by Chevron will, at a minimum, identify the changes 
made, the individual making the change and the date the change was made. An adequate 
history of transactions shall be maintained by Chevron to permit an audit of the system 
by tracing the activities of individuals through the system.  Chevron’s automated systems 
must provide the means whereby authorized personnel have the ability to audit and 
establish individual accountability for any action that can potentially cause access to, 
generation of, or modification of information related to the performances of this 
Agreement.  Chevron agrees that Chevron’s failure to maintain adequate audit trails and 
corresponding documentation shall create a rebuttable presumption that the performances 
were not performed. 

    
(iv) Access.  Chevron shall grant access to all paper and electronic records, 

books, documents, accounting procedures, practices or any other items relevant to the 
performance of this Agreement to OOG and auditors of the State of Texas, or such other 
persons or entities designated by OOG for the purposes of inspecting, auditing, or 
copying such books and records.  All records, books, documents, accounting procedures, 
practices or any other items relevant to the performance of this Agreement shall be 
subject to examination or audit by the OOG and auditors of the State of Texas, or such 
other persons or entities designated by the OOG in accordance with all applicable state 
and federal laws, regulations or directives.  Chevron will direct any subcontractor with 
whom it has established a contractual relationship to discharge Chevron’s obligations to 
likewise permit access to, inspection of, and reproduction of all books and records of 
Chevron’s subcontractor(s) which pertain to this Agreement. 
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(v) Location.  Any such audit shall be conducted during Chevron’s normal 
business hours at a Chevron location chosen by OOG and at OOG’s expense, provided all 
costs incurred by OOG in conducting any such audit shall be reimbursed by Chevron in 
the event such audit reveals a material discrepancy in any Chevron reporting of 
compliance as required by the Agreement. 

 
(vi)  Reimbursement.  If any audit or examination reveals that Chevron’s 

reports for the audited period are not accurate in the calculation of the Job Target for such 
period, Chevron shall promptly reimburse the OOG for the liquidated damages amount(s) 
in accordance with section 3.b.ii.  

 
(vii)  Corrective Action Plan.  If any audit reveals any discrepancies or 

inadequacies which are necessary in order to maintain compliance with this Agreement, 
applicable laws, regulations, or Chevron’s obligations hereunder, Chevron agrees within 
thirty (30) calendar days after Chevron’s receipt of the audit findings, to propose and 
submit to OOG a corrective action plan to correct such discrepancies or inadequacies 
subject to the approval of the OOG.  Chevron further agrees to complete the corrective 
action approved by OOG within thirty (30) calendar days after OOG approves Chevron’s 
corrective action plan, at the sole cost of Chevron. 
 

(viii) Reports.  Chevron shall provide to OOG periodic status reports in 
accordance with OOG’s audit procedures regarding Chevron’s resolution of any audit-
related compliance activity for which Chevron is responsible. 
 
b.  Economic Impact Reports; Periodic Progress Briefings.   In a manner consistent 

with the need to protect privacy and the intellectual property of Chevron and third parties, 
Chevron will provide periodic briefings as reasonably requested by OOG on the general 
activities, economic impact and progress of the new project development and business operations 
in Texas.   

 
c.  Use and Retention of Texas Suppliers.  Chevron will use reasonable efforts to use 

qualified Texas-based suppliers to provide products and services under this Agreement, provided 
however, Chevron may in its sole discretion select suppliers and contractors based on program 
needs, scientific criteria, and industry standards. 
 

d. Financial Information. Chevron will furnish to OOG on an annual basis by April 30, 
of each year throughout the term of the Agreement, information regarding the general business 
status, market and general summary financial updates regarding Chevron.  Such financial 
information shall be in a form reasonably satisfactory to OOG.  
 

 e. Indemnity and Hold Harmless.  Chevron agrees to indemnify and hold the State, the 
maker of this grant, and its agents, officers, and employees harmless for any and all losses, 
claims, suits, actions, and liability, including any litigation costs, that arise from any act or 
omission of Chevron or any of its officers and employees, agents, contractors, assignees, and 
affiliates relating to the project for which this grant is made regardless of whether the act or 
omission is related to job creation or other stated purpose of the grant. 

 
f. EXPRESS NEGLIGENCE.  THE INDEMNITY SET FORTH IN THIS 

AGREEMENT IS INTENDED TO BE ENFORCEABLE AGAINST CHEVRON 
AND ITS SUCCESSORS AND ASSIGNS IN ACCORDANCE WITH THE 
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EXPRESS TERMS AND SCOPE HEREOF NOTWITHSTANDING TEXAS’ 
EXPRESS NEGLIGENCE RULE OR ANY SIMILAR DIRECTIVE THAT 
WOULD PROHIBIT OR OTHERWISE LIMIT INDEMNITIES BECAUSE OF 
THE NEGLIGENCE (WHETHER SOLE, CONCURRENT, ACTIVE OR 
PASSIVE) OR OTHER FAULT OR STRICT LIABILITY OF THE OOG. 
 
5. DEFAULTS AND REMEDIES 

Each of the following acts or omissions of Chevron or occurrences shall constitute an act of 
default under this Agreement:   

a.  Failure to Invest and Expand the Facility.  If Chevron fails to invest and expand the 
Facility by December 31, 2017, then the State may terminate the Agreement and require Chevron 
to immediately repay the entirety of any amounts disbursed under this Agreement plus interest at 
the rate of 2.2% per year, compounded annually from the date of disbursement to the date of 
repayment, reduced by any funds refunded to the State for failure to meet Job Targets.  

b.  Failure to pay liquidated damages for job creation.  Upon receipt of notice, 
Chevron shall have thirty (30) days to pay outstanding damages for job creation.  If Chevron does 
not pay after this period, all amounts that could potentially be claimed for failure to meet job 
targets shall become due and payable immediately on demand of the State of Texas.  

c.  Failure to provide verification.  If after the end of a calendar year Chevron fails to 
provide an Annual Compliance Verification by the deadline for that year, OOG may make a good 
faith estimate, based on information available to OOG, of the Employment Positions at Chevron 
as of December 31 of that year and, if the estimated Employment Positions fall short of the Job 
Target, require corresponding liquidated damages in accordance with Section 3.b.ii. above.  
Chevron will not be eligible to earn Surplus Job Credits for any such year for which it fails to 
provide an Annual Compliance Verification by the deadline for that year. 

d.  Failure to comply with Section 2.f.  If after any funds are disbursed, Chevron, or a 
branch, division, or department of Chevron, is convicted of a violation under 8 U.S.C. Section 
1324a(f), Chevron shall repay the amount of any funds disbursed plus interest at the rate of 2.2%.  
The repayment shall occur not later than the 120th day after the date the OOG notifies Chevron of 
the violation. 
 
6. GENERAL PROVISIONS 
 
 a.  Authority.  Each party represents that it has obtained all necessary authority to enter 
into this Agreement.  
 

b.  Relationship of Parties and Disclaimer of Liability.  The parties will perform their 
respective obligations under this Agreement as independent contractors and not as agents, 
employees, partners, joint venturers, or representatives of the other party.  Neither party can make 
representations or commitments that bind the other party.  Chevron is not a “governmental body” 
by virtue of this Agreement or the use of TEF or other funding. 
 

c.  Limitation of Liability.  In no event will either party be liable to the other party for 
any indirect, special, punitive, exemplary, incidental or consequential damages. This limitation 
will apply regardless of whether or not the other party has been advised of the possibility of such 



9 
 

damages.  Chevron’s total liability under this Agreement shall not exceed the amount of Funds 
actually received by Chevron plus interest at a rate of 2.2%. 
 

d.  Term.  The term of this Agreement commences on the Effective Date of the 
Agreement and continues until January 31, 2023, unless terminated earlier pursuant to the terms 
of this Agreement. 

 
e.  Termination for Cause.  Either party may terminate this Agreement for Cause upon 

thirty (30) days prior written notice to the other party.  “Cause” is any failure to perform a 
material obligation under this Agreement within the specified time, including a material breach of 
a Funding Condition.  This Agreement may not be terminated if the alleged Cause is cured within 
the specified thirty-day period. The sole remedy for any termination for Cause (and for the 
“cause” giving rise to the termination) shall be that each party is relieved of its obligation to 
perform hereunder, however, following termination by the State, Chevron will continue to be 
obligated to the State for liquidated damages and/or repayment of funds in accordance with 
applicable provisions of this Agreement.  

 
f.  Repayment upon Early Termination.  In the event of early termination of the 

Agreement for Cause or by mutual agreement of the parties, Chevron shall repay the entirety of 
any amounts disbursed under this Agreement plus interest at the rate of 2.2% per year, 
compounded annually from the date of disbursement to the date of repayment. 

 
g.  Dispute Resolution and Applicable Law. 

 
(i)  Informal Meetings.  The parties’ representatives will meet as needed to 

implement the terms of this Agreement and will make a good faith attempt to informally resolve 
any disputes. 

(ii) Non-binding Mediation.  Except to prevent irreparable harm for which 
there is no adequate remedy at law, neither party shall file suit to enforce this Agreement without 
first submitting the dispute to confidential, non-binding mediation before a mediator mutually 
agreed upon by the parties. 

(iii) Applicable Law and Venue.  This Agreement is made and entered into 
in the state of Texas, and this Agreement and all disputes arising out of or relating thereto shall be 
governed by the laws of the state of Texas, without regard to any otherwise applicable conflict of 
law rules or requirements. 

Chevron agrees that any action, suit, litigation or other proceeding (collectively 
“litigation”) arising out of or in any way relating to this Agreement, or the matters referred to 
therein, shall be commenced exclusively in the Travis County District Court or the United States 
District Court for the Western District of Texas, Austin Division, and hereby irrevocably and 
unconditionally consents to the exclusive jurisdiction of those courts for the purpose of 
prosecuting and/or defending such litigation. Chevron hereby waives and agrees not to assert by 
way of motion, as a defense, or otherwise, in any suit, action or proceeding, any claim that (a) 
Chevron is not personally subject to the jurisdiction of the above-named courts, (b) the suit, 
action or proceeding is brought in an inconvenient forum or (c) the venue of the suit, action or 
proceeding is improper. 

h.  Publicity.  Upon request by OOG, Chevron agrees to cooperate fully with OOG to 
assist in the preparation of any press release or other public disclosure regarding this Agreement.  
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Chevron agrees to obtain OOG’s approval prior to Chevron’s issuance of any press release or 
other public disclosure concerning this Agreement, unless otherwise required by law. 

 
i.  No Waiver of Sovereign Immunity. Nothing in this Agreement may be construed to 

be a waiver of the sovereign immunity of the State to suit. 
 
7.   MISCELLANEOUS PROVISIONS 
 

a.  Counterparts.  This Agreement may be executed simultaneously in two or more 
counterparts, each of which shall be deemed an original, and it shall not be necessary in 
establishing proof of this Agreement to produce or account for more than one such counterpart. 
 

b.  Merger. This document constitutes the final entire agreement between the parties and 
supersedes any and all prior oral or written communication, representation or agreement relating 
to the subject matter of this Agreement.   
 

c.  Severability.  Any term in this Agreement prohibited by, or unlawful or 
unenforceable under, any applicable law or jurisdiction is void without invalidating the remaining 
terms of this said Agreement.  However, where the provisions of any such applicable law may be 
waived, they are hereby waived by either party, as the case may be, to the fullest extent permitted 
by the law, and the affected terms are enforceable in accordance with the parties’ original intent. 
 

d.  Survival of Promises.  Notwithstanding any expiration, termination or cancellation of 
this Agreement, the rights and obligations pertaining to payment or repayment of funds and/or 
liquidated damages, confidentiality, disclaimers and limitation of liability, indemnification, and 
any other provision implying survivability will remain in effect after this Agreement ends. 
 

e.  Binding Effect.  This Agreement and all terms, provisions and obligations set forth 
herein shall be binding upon and shall inure to the benefit of the parties and their successors and 
assigns and shall be binding upon and shall inure to the benefit of the parties and their respective 
successors and assigns and all other state agencies and any other agencies, departments, divisions, 
governmental entities, public corporations and other entities which shall be successors to each of 
the parties or which shall succeed to or become obligated to perform or become bound by any of 
the covenants, agreements or obligations hereunder of each of the parties hereto. 
 

f.  Successors and Assigns/Notice.  Chevron, or any legal successor thereto or prior 
assignee thereof, may assign its rights and obligations under this Agreement, including by merger 
or operation of law, to any legal successor or any person or entity that acquires all or substantially 
all of its business and operations. In addition, with the prior written consent of the State, which 
consent shall not be unreasonably withheld, or delayed, Chevron, or any legal successor company 
thereto or prior assignee thereof, may assign its rights and obligations under this Agreement to 
any parent or wholly owned subsidiary that it currently has in place or later establishes, if it is 
constituted as a separate legally recognized business entity. Any such assignment will be made 
without additional consideration being payable to the State. This Agreement shall survive any 
sale, change of control or similar transaction involving Chevron, any successor thereto or prior 
assignee thereof and no such transaction shall require the consent of the State.  Chevron shall 
provide the State written notice of any assignment, sale, change of control or similar transaction 
pursuant to this section as soon as possible and in no event not later than thirty (30) calendar days 
following such event. 
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g.  Force Majeure. Neither party shall be required to perform any obligation under this 
Agreement or be liable or responsible for any loss or damage resulting from its failure to perform 
so long as performance is delayed by force majeure or acts of God, including but not limited to 
strikes, lockouts or labor shortages, embargo, riot, war, revolution, terrorism, rebellion, 
insurrection, flood, natural disaster, or interruption of utilities from external causes. 
 

h.  Notice.  All notices, requests, demands and other communications will be in writing 
and will be deemed given and received (i) on the date of delivery when delivered by hand, (ii) on 
the following business day when sent by confirmed simultaneous telecopy, (iii) on the following 
business day when sent by receipted overnight courier, or (iv) three (3) business days after 
deposit in the United States Mail when mailed by registered or certified mail, return receipt 
requested, first class postage prepaid, as follows: 
   

If to the State to: 
 
  TEF Compliance 
  Compliance and Oversight Division 
  PO Box 12428 
  Austin, TX 78711 
    
  with a concurrent copy to: 

General Counsel 
  Office of the Governor 
  P.O. Box 12428 
  Austin, Texas 78711 
  Phone: 512-463-1788 

Fax: 512-463-1932 
 
If to Chevron to: 

 
  Chevron Corporation 
  6001 Bollinger Canyon Road 
  San Ramon, CA  94583 
  Attn: Corporate Real Estate Counsel 

Phone: 925-842-4337 
  Fax: 925-842-2011 
 

with a concurrent copy to: 
Manager of State and Local Tax Counsel 

  Corporate Tax 
  6001 Bollinger Canyon Rd. 

San Ramon, CA 94583 
  Phone: 925-842-1173 
 
 
 

{Signature Page Follows} 
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The parties have caused this Economic Development Agreement to be executed by their duly 
authorized representatives to be effective as of the date first specified above. 
  
 
THE STATE OF TEXAS CHEVRON U.S.A. INC., A PENNSYLVANIA 

CORPORATION 
 
 
 
 
 
            
BRANDY MARTY    BEREKET HAREGOT 
CHIEF OF STAFF     VICE-PRESIDENT 
OFFICE OF THE GOVERNOR 
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EXHIBIT A 
 
 

LETTER FROM GOVERNOR, LIEUTENANT GOVERNOR AND SPEAKER  
APPROVING GRANT TO CHEVRON FROM THE TEXAS ENTERPRISE FUND 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 

 



EXECUTION COPY 

ECONOMIC DEVELOPMENT AGREEMENT 

BETWEEN 

THE STATE OF TEXAS 

AND 

CHEVRON U.S.A. INC. 

JUNE 25, 2013 

 

THIS AGREEMENT (“Agreement”) is by and between the State of Texas (the “State”), acting by 
and through the Office of Economic Development and Tourism, a division within the Office of 
the Governor (“OOG”), and Chevron U.S.A. Inc., a Pennsylvania corporation, (“Chevron”).  The 
State and Chevron are hereinafter referred to either individually as the “party,” or collectively as 
the “parties.”  The Effective Date of this Agreement is June 25, 2013. 

RECITALS 

WHEREAS, Texas’ low taxes, budgetary discipline, reasonable regulations and educated 
workforce continue to make the state a top location for businesses looking to expand or relocate; 
and 
 
WHEREAS, Chevron is known for being one of the world’s leading integrated energy companies, 
with subsidiaries that conduct business worldwide in virtually every facet of the energy industry; 
and 
 
WHEREAS, Chevron employs approximately 61,900 people worldwide with 2012 sales and other 
operating revenues of approximately $231 billion; and 
 
WHEREAS, Chevron has proposed expanding its existing operations in Houston, Harris County, 
Texas; and 
 
WHEREAS, Chevron is proposing to invest approximately $662 million in the expansion of its 
existing operations in Houston, Harris County, Texas, and is expected to create at least 1,752 new 
full-time jobs for Texans, with an average annual payroll of approximately $193 million; and 
 
WHEREAS, Article III, Section 52-a of the Texas Constitution expressly authorizes the State to 
use public funds for the public purposes of development and diversification of the economy of the 
State, the elimination of unemployment or underemployment in the State, or the development of 
commerce in the State; and  

WHEREAS, SB 1771 of the 78th Texas Legislature established the Texas Enterprise Fund (“TEF”) 
to be used with the express written approval of the Governor, Lieutenant Governor, and Speaker 
of the House of Representatives for economic development, infrastructure development, 
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community development, job training programs, and business incentives, and the 82nd Texas 
Legislature reauthorized the TEF for the 2012 and 2013 biennium; and 
 
WHEREAS, the State values Chevron as a distinguished and important corporate citizen, and 
wishes to receive a commitment that Chevron will expand its existing operations in Texas, and 
Chevron wishes to provide such a commitment; and 
 
WHEREAS, the Governor, Lieutenant Governor, and Speaker have each approved a grant from the 
TEF to Chevron, as evidenced in the letter attached as Exhibit A hereto; and 
 
WHEREAS, to ensure that the benefits the State provides under this Agreement are utilized in a 
manner consistent with Article III, Section 52-a of the Texas Constitution, and other laws, the 
State requires Chevron to comply with conditions and deliver certain performance as set forth 
herein, including achieving measurable job creation and retention commitments, in exchange for 
receiving these benefits; and 

WHEREAS, the parties desire to have such proposals set forth in a valid, binding and enforceable 
agreement; and 
 
WHEREAS, the State believes it is in the best public interest to enter into this Agreement for the 
reasons set forth above. 

 

AGREEMENTS 

NOW, THEREFORE, in consideration of the mutual promises herein, the parties agree as follows: 

1. STATE OF TEXAS COMMITMENT  
 
Grant of Funds from the Texas Enterprise Fund.  The State agrees to pay cash from the Texas 
Enterprise Fund to Chevron in the amount of Twelve Million Dollars ($12,000,000) (the 
“Funds”) as follows:  

(i) First Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “First Payment”) within thirty days following the 
execution of this Agreement, provided that the following accounting documents 
required for disbursement have been provided in acceptable form to the State: 
Request for Taxpayer Identification Number and Certification; Texas Application 
for Payee Identification Number; and Vendor Direct Deposit Authorization. 

(ii) Second Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Second Payment”) within thirty days following 
receipt from Chevron of reasonable evidence of creating at least Four Hundred 
Fifty-Five (455) Employment Positions, as defined below.   The format for this 
submittal will be in sufficient detail for the State to confirm the asserted job 
creation. 

(iii) Third Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
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Dollars ($3,000,000) (the “Third Payment”) within thirty days following receipt 
from Chevron of reasonable evidence of creating at least One Thousand Two 
Hundred Twenty-Seven (1,227) Employment Positions, as defined below.  The 
format for this submittal will be in sufficient detail for the State to confirm the 
asserted job creation. 

(iv) Fourth Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Fourth Payment”) within thirty days following receipt 
from Chevron of reasonable evidence of creating at least One Thousand Seven 
Hundred Fifty-Two (1,752) Employment Positions, as defined below.  The 
format for this submittal will be in sufficient detail for the State to confirm the 
asserted job creation. 

 
2. CHEVRON FUNDING CONDITIONS 
 
Chevron must meet all of the following “Funding Conditions”, or will be subject to liquidated 
damages and/or repayment in accordance with the Agreement.  The Funding Conditions are as 
follows:  
 

a. Expanding Chevron Operations.  Chevron commits to expanding its operations in 
downtown Houston, Harris County, which currently consist of owned buildings at 1400 Smith 
St., Houston, Harris County and 1500 Louisiana Street, Houston, Harris County, and leased 
spaces in the vicinity, by one or more of the following actions: (i) constructing a new multi-story 
office building at 1600 Louisiana Street, in Houston, Harris County, Texas, (ii) leasing and 
occupying additional office space in downtown Houston, Harris County, or (iii) expanding the 
use of its existing owned office buildings (as expanded, the “Facility”).  The Facility shall be 
open and operational by December 31, 2017. 

 
b.  Job Target.  Chevron commits to meeting a job target of (i) creating a total of at least 

One Thousand Seven Hundred Fifty-Two (1,752) Employment Positions by December 31, 2020, 
in total at the Facility and of (ii) maintaining these Employment Positions through December 31, 
2022 (collectively, the “Job Target”).  Chevron also commits to the following job creation 
schedule: 

 
(i) One Hundred Forty-Four Employment Positions by December 31, 2013; 
(ii) One Hundred Fifty-Four additional Employment Positions (298 total) on 

December 31, 2014; 
(iii) One Hundred Fifty-Seven additional Employment Positions (455 total) 

on December 31, 2015; 
(iv) One Hundred Fifty-Seven additional Employment Positions (612 total) 

on December 31, 2016; 
(v) Six Hundred Fifteen additional Employment Positions (1,227 total) on 

December 31, 2017; 
(vi) One Hundred Seventy-Five additional Employment Positions (1,402 

total) on December 31, 2018; 
(vii) One Hundred Seventy-Five additional Employment Positions (1,577 

total) on December 31, 2019; 
(viii) One Hundred Seventy-Five additional Employment Positions (1,752 

total) on December 31, 2020. 
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 Jobs will only be counted as Employment Positions for purposes of this Agreement if 
they are above the total number of employment positions with Chevron’s operations, in Texas 
(the “Threshold”).  The parties agree that for purposes of this Agreement, the Threshold shall be 
Eight Thousand Two Hundred Forty Three (8,243). 

 
 c.  Employment Positions.  For the purposes of this Agreement, “Employment 
Positions” shall be defined as jobs meeting all of the following criteria: 

 
(i) New full-time employment positions with Chevron at the Facility; and 

 
(ii) With an average annual gross compensation (excluding benefits) each year of at 

least:  
 

(A) $110,000 for 2013; 
(B) $112,200 for 2014; 
(C) $114,444 for 2015; 
(D) $116,733 for 2016; 
(E) $119,068 for 2017; 
(F) $121,449 for 2018; 
(G) $123,878 for 2019; 
(H) $126,355 for 2020; 
(I) $128,883 for 2021; 
(J) $131,460 for 2022. 

  
(iii)  Unless specifically provided by this Agreement, no jobs created by Chevron 

subsidiaries, affiliates, contractors, or any other party not identified in this Agreement 
constitute Employment Positions.  

 
 d.  Annual Compliance Verification.  Beginning in January 2014, and continuing every 
year thereafter through January 2023, each year by January 31 Chevron must deliver to OOG a 
compliance verification signed by a duly authorized representative of Chevron that shall certify 
the number of and generally describe the Employment Positions existing as of December 31 of 
the year preceding and provide the median wage for all Employment Positions (the “Annual 
Compliance Verification”). There will be a total of Ten (10) Annual Compliance Verifications 
due, covering jobs created and maintained in years 2013 through 2022.  All Annual Compliance 
Verifications shall be in a form reasonably satisfactory to OOG and shall provide appropriate 
back-up data for the Employment Position numbers provided and for the Threshold.  In addition, 
Chevron must submit each year a copy of the Annual Compliance Verification to the Office of 
the Lieutenant Governor and the Office of the Speaker of the House of Representatives at the 
addresses listed below.   
  

Lt. Governor of Texas  Speaker of the House of Representatives of Texas 
P.O. Box 12068   P.O. Box 2910 
Austin, Texas 78711  Austin, TX 78768 

 
 e.  Certification of Good Standing/Delinquent Taxes.  By execution of this Agreement, 
Chevron certifies that it is in good standing under the laws of the State in which it was formed or 
organized, and has provided the State sufficient evidence of such.  In addition, Chevron certifies 
that it owes no delinquent taxes to any taxing unit of this State at the time of execution of this 
Agreement. 
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f.  Certification Relating to Undocumented Workers.  By execution of this 
Agreement, Chevron, including any branch, division, and department of Chevron, certifies that it 
does not and will not knowingly employ an undocumented worker (as defined by Texas 
Government Code Section 2264.001(4)).  If after any funds are disbursed, Chevron, or a branch, 
division, or department of Chevron, is convicted of a violation under 8 U.S.C. Section 1324a(f), 
Chevron shall repay the amount of any funds disbursed plus interest at the rate of 2.2%.  The 
repayment shall occur not later than the 120th day after the date the OOG notifies Chevron of the 
violation. 

 
3. LIQUIDATED DAMAGES 

 
a. Failure to Meet 2013 “Floor” Job Target.  If Chevron’s first Annual Compliance 

Verification demonstrates that it has failed to create and maintain at least Seventy-Two (72) 
Employment Positions as of December 31, 2013, the State may terminate the Agreement and 
require Chevron to repay the entirety of any amounts disbursed under this Agreement plus 
interest at the rate of 2.2% per year, compounded annually from the date of disbursement to the 
date of repayment. 

 
b.  Job Target.  As set forth in Section 2 above, annually during the term of this 

Agreement through 2023 Chevron must deliver to OOG an Annual Compliance Verification 
demonstrating that it has met the Job Target for the year just ended.  The consequences to 
Chevron of satisfying, failing to satisfy, or exceeding the Job Target are as follows: 
 

(i)  Compliance with Job Target.  If Chevron has met the Job Target for that 
year, as demonstrated in its Annual Compliance Verification, then Chevron will be deemed to 
have met its obligations for such preceding year and no liquidated damages will be due.   

 
(ii)  Failure to Meet Job Target.  If Chevron has not met the Job Target for that 

year, as demonstrated in its Annual Compliance Verification, then OOG may require Chevron to 
pay liquidated damages in the amount of One Thousand Six Hundred Ten Dollars ($1,610) per 
job for every Employment Position by which it is short that year. 

 
 (iii)  Exceeding Job Target.  If an Annual Compliance Verification filed by 

Chevron demonstrates that it has exceeded the job target for that year, then Chevron will be 
deemed to have exceeded its obligations, and will receive a “Surplus Job Credit” for each extra 
Employment Position that it has maintained above the job target for that year.  Chevron may 
utilize any earned Surplus Job Credits in following years as follows:  

 
A.  Chevron may expend a Surplus Job Credit in lieu of paying 

liquidated damages in the amount of $1,610 per job (for example, if Chevron 
owes liquidated damages in the amount of $161,000 for 100 Employment 
Positions lacking in a particular year, Chevron may discharge completely or 
reduce this amount by expending up to 100 Surplus Job Credits it has earned in 
prior years); or 

 
B.  Chevron may apply any Surplus Job Credits toward meeting the 

remaining Job Target for future years, such that if Chevron accumulates enough 
Surplus Job Credits it will be deemed to have fulfilled all of its obligations under 
the Agreement, and will be released from the Agreement early (for example, if 
Chevron has accumulated at least One Thousand Seven Hundred Fifty-Two 
(1,752) Surplus Job Credits by December 31, 2021, then it may apply these 
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Surplus Job Credits forward to fulfill its Job Target for 2022, and may thereby 
fulfill its obligations and be released from the Agreement one year early). 

 
 
4. CHEVRON ADDITIONAL COMMITMENTS 

 
a.  OOG Audit Rights.  

 
(i) Duty to Maintain Records.  Chevron shall maintain adequate records to 

support its charges, procedures and performances to OOG for all work related to this 
Agreement.   Chevron also shall maintain such records as are deemed necessary by the 
OOG and auditors of the State of Texas or United States, or such other persons or entities 
designated by the OOG, to ensure proper accounting for all costs and performances 
related to this Agreement.  

 
(ii) Records Retention.  Chevron shall maintain and retain for a period of 

four (4) years after the submission of the final Annual Compliance Verification, or until 
full and final resolution of all audit or litigation matters which arise after the expiration of 
the four (4) year period after the submission of the final Annual Compliance Verification, 
whichever time period is longer, such records as are necessary to fully disclose the extent 
of services provided under this Agreement, including but not limited to any daily activity 
reports and time distribution and attendance records, and other records which may show 
the basis for the calculation of full time positions.  

 
(iii) Audit Trails.  Appropriate audit trails shall be maintained by Chevron to 

provide accountability for updates and changes to automated personnel and financial 
systems.  Audit trails maintained by Chevron will, at a minimum, identify the changes 
made, the individual making the change and the date the change was made. An adequate 
history of transactions shall be maintained by Chevron to permit an audit of the system 
by tracing the activities of individuals through the system.  Chevron’s automated systems 
must provide the means whereby authorized personnel have the ability to audit and 
establish individual accountability for any action that can potentially cause access to, 
generation of, or modification of information related to the performances of this 
Agreement.  Chevron agrees that Chevron’s failure to maintain adequate audit trails and 
corresponding documentation shall create a rebuttable presumption that the performances 
were not performed. 

    
(iv) Access.  Chevron shall grant access to all paper and electronic records, 

books, documents, accounting procedures, practices or any other items relevant to the 
performance of this Agreement to OOG and auditors of the State of Texas, or such other 
persons or entities designated by OOG for the purposes of inspecting, auditing, or 
copying such books and records.  All records, books, documents, accounting procedures, 
practices or any other items relevant to the performance of this Agreement shall be 
subject to examination or audit by the OOG and auditors of the State of Texas, or such 
other persons or entities designated by the OOG in accordance with all applicable state 
and federal laws, regulations or directives.  Chevron will direct any subcontractor with 
whom it has established a contractual relationship to discharge Chevron’s obligations to 
likewise permit access to, inspection of, and reproduction of all books and records of 
Chevron’s subcontractor(s) which pertain to this Agreement. 
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(v) Location.  Any such audit shall be conducted during Chevron’s normal 
business hours at a Chevron location chosen by OOG and at OOG’s expense, provided all 
costs incurred by OOG in conducting any such audit shall be reimbursed by Chevron in 
the event such audit reveals a material discrepancy in any Chevron reporting of 
compliance as required by the Agreement. 

 
(vi)  Reimbursement.  If any audit or examination reveals that Chevron’s 

reports for the audited period are not accurate in the calculation of the Job Target for such 
period, Chevron shall promptly reimburse the OOG for the liquidated damages amount(s) 
in accordance with section 3.b.ii.  

 
(vii)  Corrective Action Plan.  If any audit reveals any discrepancies or 

inadequacies which are necessary in order to maintain compliance with this Agreement, 
applicable laws, regulations, or Chevron’s obligations hereunder, Chevron agrees within 
thirty (30) calendar days after Chevron’s receipt of the audit findings, to propose and 
submit to OOG a corrective action plan to correct such discrepancies or inadequacies 
subject to the approval of the OOG.  Chevron further agrees to complete the corrective 
action approved by OOG within thirty (30) calendar days after OOG approves Chevron’s 
corrective action plan, at the sole cost of Chevron. 
 

(viii) Reports.  Chevron shall provide to OOG periodic status reports in 
accordance with OOG’s audit procedures regarding Chevron’s resolution of any audit-
related compliance activity for which Chevron is responsible. 
 
b.  Economic Impact Reports; Periodic Progress Briefings.   In a manner consistent 

with the need to protect privacy and the intellectual property of Chevron and third parties, 
Chevron will provide periodic briefings as reasonably requested by OOG on the general 
activities, economic impact and progress of the new project development and business operations 
in Texas.   

 
c.  Use and Retention of Texas Suppliers.  Chevron will use reasonable efforts to use 

qualified Texas-based suppliers to provide products and services under this Agreement, provided 
however, Chevron may in its sole discretion select suppliers and contractors based on program 
needs, scientific criteria, and industry standards. 
 

d. Financial Information. Chevron will furnish to OOG on an annual basis by April 30, 
of each year throughout the term of the Agreement, information regarding the general business 
status, market and general summary financial updates regarding Chevron.  Such financial 
information shall be in a form reasonably satisfactory to OOG.  
 

 e. Indemnity and Hold Harmless.  Chevron agrees to indemnify and hold the State, the 
maker of this grant, and its agents, officers, and employees harmless for any and all losses, 
claims, suits, actions, and liability, including any litigation costs, that arise from any act or 
omission of Chevron or any of its officers and employees, agents, contractors, assignees, and 
affiliates relating to the project for which this grant is made regardless of whether the act or 
omission is related to job creation or other stated purpose of the grant. 

 
f. EXPRESS NEGLIGENCE.  THE INDEMNITY SET FORTH IN THIS 

AGREEMENT IS INTENDED TO BE ENFORCEABLE AGAINST CHEVRON 
AND ITS SUCCESSORS AND ASSIGNS IN ACCORDANCE WITH THE 
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EXPRESS TERMS AND SCOPE HEREOF NOTWITHSTANDING TEXAS’ 
EXPRESS NEGLIGENCE RULE OR ANY SIMILAR DIRECTIVE THAT 
WOULD PROHIBIT OR OTHERWISE LIMIT INDEMNITIES BECAUSE OF 
THE NEGLIGENCE (WHETHER SOLE, CONCURRENT, ACTIVE OR 
PASSIVE) OR OTHER FAULT OR STRICT LIABILITY OF THE OOG. 
 
5. DEFAULTS AND REMEDIES 

Each of the following acts or omissions of Chevron or occurrences shall constitute an act of 
default under this Agreement:   

a.  Failure to Invest and Expand the Facility.  If Chevron fails to invest and expand the 
Facility by December 31, 2017, then the State may terminate the Agreement and require Chevron 
to immediately repay the entirety of any amounts disbursed under this Agreement plus interest at 
the rate of 2.2% per year, compounded annually from the date of disbursement to the date of 
repayment, reduced by any funds refunded to the State for failure to meet Job Targets.  

b.  Failure to pay liquidated damages for job creation.  Upon receipt of notice, 
Chevron shall have forty-five (45) days to pay outstanding damages for job creation.  If Chevron 
does not pay after this period, all amounts that could potentially be claimed for failure to meet job 
targets shall become due and payable immediately on demand of the State of Texas.  

c.  Failure to provide verification.  If after the end of a calendar year Chevron fails to 
provide an Annual Compliance Verification by the deadline for that year, OOG may make a good 
faith estimate, based on information available to OOG, of the Employment Positions at Chevron 
as of December 31 of that year and, if the estimated Employment Positions fall short of the Job 
Target, require corresponding liquidated damages in accordance with Section 3.b.ii. above.  
Chevron will not be eligible to earn Surplus Job Credits for any such year for which it fails to 
provide an Annual Compliance Verification by the deadline for that year. 

d.  Failure to comply with Section 2.f.  If after any funds are disbursed, Chevron, or a 
branch, division, or department of Chevron, is convicted of a violation under 8 U.S.C. Section 
1324a(f), Chevron shall repay the amount of any funds disbursed plus interest at the rate of 2.2%.  
The repayment shall occur not later than the 120th day after the date the OOG notifies Chevron of 
the violation. 
 
6. GENERAL PROVISIONS 
 
 a.  Authority.  Each party represents that it has obtained all necessary authority to enter 
into this Agreement.  
 

b.  Relationship of Parties and Disclaimer of Liability.  The parties will perform their 
respective obligations under this Agreement as independent contractors and not as agents, 
employees, partners, joint venturers, or representatives of the other party.  Neither party can make 
representations or commitments that bind the other party.  Chevron is not a “governmental body” 
by virtue of this Agreement or the use of TEF or other funding. 
 

c.  Limitation of Liability.  In no event will either party be liable to the other party for 
any indirect, special, punitive, exemplary, incidental or consequential damages. This limitation 
will apply regardless of whether or not the other party has been advised of the possibility of such 
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damages.  Chevron’s total liability under this Agreement shall not exceed the amount of Funds 
actually received by Chevron plus interest at a rate of 2.2%. 
 

d.  Term.  The term of this Agreement commences on the Effective Date of the 
Agreement and continues until January 31, 2023, unless terminated earlier pursuant to the terms 
of this Agreement. 

 
e.  Termination for Cause.  Either party may terminate this Agreement for Cause upon 

thirty (30) days prior written notice to the other party.  “Cause” is any failure to perform a 
material obligation under this Agreement within the specified time, including a material breach of 
a Funding Condition.  This Agreement may not be terminated if the alleged Cause is cured within 
the specified thirty-day period. The sole remedy for any termination for Cause (and for the 
“cause” giving rise to the termination) shall be that each party is relieved of its obligation to 
perform hereunder, however, following termination by the State, Chevron will continue to be 
obligated to the State for liquidated damages and/or repayment of funds in accordance with 
applicable provisions of this Agreement.  

 
f.  Repayment upon Early Termination.  In the event of early termination of the 

Agreement for Cause or by mutual agreement of the parties, Chevron shall repay the entirety of 
any amounts disbursed under this Agreement plus interest at the rate of 2.2% per year, 
compounded annually from the date of disbursement to the date of repayment. 

 
g.  Dispute Resolution and Applicable Law. 

 
(i)  Informal Meetings.  The parties’ representatives will meet as needed to 

implement the terms of this Agreement and will make a good faith attempt to informally resolve 
any disputes. 

(ii) Non-binding Mediation.  Except to prevent irreparable harm for which 
there is no adequate remedy at law, neither party shall file suit to enforce this Agreement without 
first submitting the dispute to confidential, non-binding mediation before a mediator mutually 
agreed upon by the parties. 

(iii) Applicable Law and Venue.  This Agreement is made and entered into 
in the state of Texas, and this Agreement and all disputes arising out of or relating thereto shall be 
governed by the laws of the state of Texas, without regard to any otherwise applicable conflict of 
law rules or requirements. 

Chevron agrees that any action, suit, litigation or other proceeding (collectively 
“litigation”) arising out of or in any way relating to this Agreement, or the matters referred to 
therein, shall be commenced exclusively in the Travis County District Court or the United States 
District Court for the Western District of Texas, Austin Division, and hereby irrevocably and 
unconditionally consents to the exclusive jurisdiction of those courts for the purpose of 
prosecuting and/or defending such litigation. Chevron hereby waives and agrees not to assert by 
way of motion, as a defense, or otherwise, in any suit, action or proceeding, any claim that (a) 
Chevron is not personally subject to the jurisdiction of the above-named courts, (b) the suit, 
action or proceeding is brought in an inconvenient forum or (c) the venue of the suit, action or 
proceeding is improper. 

h.  Publicity.  Upon request by OOG, Chevron agrees to cooperate fully with OOG to 
assist in the preparation of any press release or other public disclosure regarding this Agreement.  
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Chevron agrees to obtain OOG’s approval prior to Chevron’s issuance of any press release or 
other public disclosure concerning this Agreement, unless otherwise required by law. 

 
i.  No Waiver of Sovereign Immunity. Nothing in this Agreement may be construed to 

be a waiver of the sovereign immunity of the State to suit. 
 
7.   MISCELLANEOUS PROVISIONS 
 

a.  Counterparts.  This Agreement may be executed simultaneously in two or more 
counterparts, each of which shall be deemed an original, and it shall not be necessary in 
establishing proof of this Agreement to produce or account for more than one such counterpart. 
 

b.  Merger. This document constitutes the final entire agreement between the parties and 
supersedes any and all prior oral or written communication, representation or agreement relating 
to the subject matter of this Agreement.   
 

c.  Severability.  Any term in this Agreement prohibited by, or unlawful or 
unenforceable under, any applicable law or jurisdiction is void without invalidating the remaining 
terms of this said Agreement.  However, where the provisions of any such applicable law may be 
waived, they are hereby waived by either party, as the case may be, to the fullest extent permitted 
by the law, and the affected terms are enforceable in accordance with the parties’ original intent. 
 

d.  Survival of Promises.  Notwithstanding any expiration, termination or cancellation of 
this Agreement, the rights and obligations pertaining to payment or repayment of funds and/or 
liquidated damages, confidentiality, disclaimers and limitation of liability, indemnification, and 
any other provision implying survivability will remain in effect after this Agreement ends. 
 

e.  Binding Effect.  This Agreement and all terms, provisions and obligations set forth 
herein shall be binding upon and shall inure to the benefit of the parties and their successors and 
assigns and shall be binding upon and shall inure to the benefit of the parties and their respective 
successors and assigns and all other state agencies and any other agencies, departments, divisions, 
governmental entities, public corporations and other entities which shall be successors to each of 
the parties or which shall succeed to or become obligated to perform or become bound by any of 
the covenants, agreements or obligations hereunder of each of the parties hereto. 
 

f.  Successors and Assigns/Notice.  Chevron, or any legal successor thereto or prior 
assignee thereof, may assign its rights and obligations under this Agreement, including by merger 
or operation of law, to any legal successor or any person or entity that acquires all or substantially 
all of its business and operations. In addition, with the prior written consent of the State, which 
consent shall not be unreasonably withheld, or delayed, Chevron, or any legal successor company 
thereto or prior assignee thereof, may assign its rights and obligations under this Agreement to 
any parent or wholly owned subsidiary that it currently has in place or later establishes, if it is 
constituted as a separate legally recognized business entity. Any such assignment will be made 
without additional consideration being payable to the State. This Agreement shall survive any 
sale, change of control or similar transaction involving Chevron, any successor thereto or prior 
assignee thereof and no such transaction shall require the consent of the State.  Chevron shall 
provide the State written notice of any assignment, sale, change of control or similar transaction 
pursuant to this section as soon as possible and in no event not later than thirty (30) calendar days 
following such event. 
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g.  Force Majeure. Neither party shall be required to perform any obligation under this 
Agreement or be liable or responsible for any loss or damage resulting from its failure to perform 
so long as performance is delayed by force majeure or acts of God, including but not limited to 
strikes, lockouts or labor shortages, embargo, riot, war, revolution, terrorism, rebellion, 
insurrection, flood, natural disaster, or interruption of utilities from external causes. 
 

h.  Notice.  All notices, requests, demands and other communications will be in writing 
and will be deemed given and received (i) on the date of delivery when delivered by hand, (ii) on 
the following business day when sent by confirmed simultaneous telecopy, (iii) on the following 
business day when sent by receipted overnight courier, or (iv) three (3) business days after 
deposit in the United States Mail when mailed by registered or certified mail, return receipt 
requested, first class postage prepaid, as follows: 
   

If to the State to: 
 
  TEF Compliance 
  Compliance and Oversight Division 
  PO Box 12428 
  Austin, TX 78711 
    
  with a concurrent copy to: 

General Counsel 
  Office of the Governor 
  P.O. Box 12428 
  Austin, Texas 78711 
  Phone: 512-463-1788 

Fax: 512-463-1932 
 
If to Chevron to: 

 
  Chevron Corporation 
  6001 Bollinger Canyon Road 
  San Ramon, CA  94583 
  Attn: Corporate Real Estate Counsel 

Phone: 925-842-4337 
  Fax: 925-842-2011 
 

with a concurrent copy to: 
Manager of State and Local Tax Counsel 

  Corporate Tax 
  6001 Bollinger Canyon Rd. 

San Ramon, CA 94583 
  Phone: 925-842-1173 
 
 
 

{Signature Page Follows} 
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The parties have caused this Economic Development Agreement to be executed by their duly 
authorized representatives to be effective as of the date first specified above. 
  
 
THE STATE OF TEXAS CHEVRON U.S.A. INC., A PENNSYLVANIA 

CORPORATION 
 
 
 
 
 
            
BRANDY MARTY    BEREKET HAREGOT 
CHIEF OF STAFF     VICE-PRESIDENT 
OFFICE OF THE GOVERNOR 
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EXHIBIT A 
 
 

LETTER FROM GOVERNOR, LIEUTENANT GOVERNOR AND SPEAKER  
APPROVING GRANT TO CHEVRON FROM THE TEXAS ENTERPRISE FUND 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 

 



EXECUTION COPY 

ECONOMIC DEVELOPMENT AGREEMENT 

BETWEEN 

THE STATE OF TEXAS 

AND 

CHEVRON U.S.A. INC. 

JUNE 25, 2013 

 

THIS AGREEMENT (“Agreement”) is by and between the State of Texas (the “State”), acting by 
and through the Office of Economic Development and Tourism, a division within the Office of 
the Governor (“OOG”), and Chevron U.S.A. Inc., a Pennsylvania corporation, (“Chevron”).  The 
State and Chevron are hereinafter referred to either individually as the “party,” or collectively as 
the “parties.”  The Effective Date of this Agreement is June 25, 2013. 

RECITALS 

WHEREAS, Texas’ low taxes, budgetary discipline, reasonable regulations and educated 
workforce continue to make the state a top location for businesses looking to expand or relocate; 
and 
 
WHEREAS, Chevron is known for being one of the world’s leading integrated energy companies, 
with subsidiaries that conduct business worldwide in virtually every facet of the energy industry; 
and 
 
WHEREAS, Chevron employs approximately 61,900 people worldwide with 2012 sales and other 
operating revenues of approximately $231 billion; and 
 
WHEREAS, Chevron has proposed expanding its existing operations in Houston, Harris County, 
Texas; and 
 
WHEREAS, Chevron is proposing to invest approximately $662 million in the expansion of its 
existing operations in Houston, Harris County, Texas, and is expected to create at least 1,752 new 
full-time jobs for Texans, with an average annual payroll of approximately $193 million; and 
 
WHEREAS, Article III, Section 52-a of the Texas Constitution expressly authorizes the State to 
use public funds for the public purposes of development and diversification of the economy of the 
State, the elimination of unemployment or underemployment in the State, or the development of 
commerce in the State; and  

WHEREAS, SB 1771 of the 78th Texas Legislature established the Texas Enterprise Fund (“TEF”) 
to be used with the express written approval of the Governor, Lieutenant Governor, and Speaker 
of the House of Representatives for economic development, infrastructure development, 



2 
 

community development, job training programs, and business incentives, and the 82nd Texas 
Legislature reauthorized the TEF for the 2012 and 2013 biennium; and 
 
WHEREAS, the State values Chevron as a distinguished and important corporate citizen, and 
wishes to receive a commitment that Chevron will expand its existing operations in Texas, and 
Chevron wishes to provide such a commitment; and 
 
WHEREAS, the Governor, Lieutenant Governor, and Speaker have each approved a grant from the 
TEF to Chevron, as evidenced in the letter attached as Exhibit A hereto; and 
 
WHEREAS, to ensure that the benefits the State provides under this Agreement are utilized in a 
manner consistent with Article III, Section 52-a of the Texas Constitution, and other laws, the 
State requires Chevron to comply with conditions and deliver certain performance as set forth 
herein, including achieving measurable job creation and retention commitments, in exchange for 
receiving these benefits; and 

WHEREAS, the parties desire to have such proposals set forth in a valid, binding and enforceable 
agreement; and 
 
WHEREAS, the State believes it is in the best public interest to enter into this Agreement for the 
reasons set forth above. 

 

AGREEMENTS 

NOW, THEREFORE, in consideration of the mutual promises herein, the parties agree as follows: 

1. STATE OF TEXAS COMMITMENT  
 
Grant of Funds from the Texas Enterprise Fund.  The State agrees to pay cash from the Texas 
Enterprise Fund to Chevron in the amount of Twelve Million Dollars ($12,000,000) (the 
“Funds”) as follows:  

(i) First Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “First Payment”) within thirty days following the 
execution of this Agreement, provided that the following accounting documents 
required for disbursement have been provided in acceptable form to the State: 
Request for Taxpayer Identification Number and Certification; Texas Application 
for Payee Identification Number; and Vendor Direct Deposit Authorization. 

(ii) Second Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Second Payment”) within thirty days following 
receipt from Chevron of reasonable evidence of creating at least Four Hundred 
Fifty-Five (455) Employment Positions, as defined below.   The format for this 
submittal will be in sufficient detail for the State to confirm the asserted job 
creation. 

(iii) Third Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 



3 
 

Dollars ($3,000,000) (the “Third Payment”) within thirty days following receipt 
from Chevron of reasonable evidence of creating at least One Thousand Two 
Hundred Twenty-Seven (1,227) Employment Positions, as defined below.  The 
format for this submittal will be in sufficient detail for the State to confirm the 
asserted job creation. 

(iv) Fourth Grant Payment from the Texas Enterprise Fund.  The State shall pay 
cash from the Texas Enterprise Fund to Chevron in the amount of Three Million 
Dollars ($3,000,000) (the “Fourth Payment”) within thirty days following receipt 
from Chevron of reasonable evidence of creating at least One Thousand Seven 
Hundred Fifty-Two (1,752) Employment Positions, as defined below.  The 
format for this submittal will be in sufficient detail for the State to confirm the 
asserted job creation. 

 
2. CHEVRON FUNDING CONDITIONS 
 
Chevron must meet all of the following “Funding Conditions”, or will be subject to liquidated 
damages and/or repayment in accordance with the Agreement.  The Funding Conditions are as 
follows:  
 

a. Expanding Chevron Operations.  Chevron commits to expanding its operations in 
downtown Houston, Harris County, which currently consist of owned buildings at 1400 Smith 
St., Houston, Harris County and 1500 Louisiana Street, Houston, Harris County, and leased 
spaces in the vicinity, by one or more of the following actions: (i) constructing a new multi-story 
office building at 1600 Louisiana Street, in Houston, Harris County, Texas, (ii) leasing and 
occupying additional office space in downtown Houston, Harris County, or (iii) expanding the 
use of its existing owned office buildings (as expanded, the “Facility”).  The Facility shall be 
open and operational by December 31, 2017. 

 
b.  Job Target.  Chevron commits to meeting a job target of (i) creating a total of at least 

One Thousand Seven Hundred Fifty-Two (1,752) Employment Positions by December 31, 2020, 
in total at the Facility and of (ii) maintaining these Employment Positions through December 31, 
2022 (collectively, the “Job Target”).  Chevron also commits to the following job creation 
schedule: 

 
(i) One Hundred Forty-Four Employment Positions by December 31, 2013; 
(ii) One Hundred Fifty-Four additional Employment Positions (298 total) on 

December 31, 2014; 
(iii) One Hundred Fifty-Seven additional Employment Positions (455 total) 

on December 31, 2015; 
(iv) One Hundred Fifty-Seven additional Employment Positions (612 total) 

on December 31, 2016; 
(v) Six Hundred Fifteen additional Employment Positions (1,227 total) on 

December 31, 2017; 
(vi) One Hundred Seventy-Five additional Employment Positions (1,402 

total) on December 31, 2018; 
(vii) One Hundred Seventy-Five additional Employment Positions (1,577 

total) on December 31, 2019; 
(viii) One Hundred Seventy-Five additional Employment Positions (1,752 

total) on December 31, 2020. 
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 Jobs will only be counted as Employment Positions for purposes of this Agreement if 
they are above the total number of employment positions with Chevron’s operations, in Texas 
(the “Threshold”).  The parties agree that for purposes of this Agreement, the Threshold shall be 
Eight Thousand Two Hundred Forty Three (8,243). 

 
 c.  Employment Positions.  For the purposes of this Agreement, “Employment 
Positions” shall be defined as jobs meeting all of the following criteria: 

 
(i) New full-time employment positions with Chevron at the Facility; and 

 
(ii) With an average annual gross compensation (excluding benefits) each year of at 

least:  
 

(A) $110,000 for 2013; 
(B) $112,200 for 2014; 
(C) $114,444 for 2015; 
(D) $116,733 for 2016; 
(E) $119,068 for 2017; 
(F) $121,449 for 2018; 
(G) $123,878 for 2019; 
(H) $126,355 for 2020; 
(I) $128,883 for 2021; 
(J) $131,460 for 2022. 

  
(iii)  Unless specifically provided by this Agreement, no jobs created by Chevron 

subsidiaries, affiliates, contractors, or any other party not identified in this Agreement 
constitute Employment Positions.  

 
 d.  Annual Compliance Verification.  Beginning in January 2014, and continuing every 
year thereafter through January 2023, each year by January 31 Chevron must deliver to OOG a 
compliance verification signed by a duly authorized representative of Chevron that shall certify 
the number of and generally describe the Employment Positions existing as of December 31 of 
the year preceding and provide the median wage for all Employment Positions (the “Annual 
Compliance Verification”). There will be a total of Ten (10) Annual Compliance Verifications 
due, covering jobs created and maintained in years 2013 through 2022.  All Annual Compliance 
Verifications shall be in a form reasonably satisfactory to OOG and shall provide appropriate 
back-up data for the Employment Position numbers provided and for the Threshold.  In addition, 
Chevron must submit each year a copy of the Annual Compliance Verification to the Office of 
the Lieutenant Governor and the Office of the Speaker of the House of Representatives at the 
addresses listed below.   
  

Lt. Governor of Texas  Speaker of the House of Representatives of Texas 
P.O. Box 12068   P.O. Box 2910 
Austin, Texas 78711  Austin, TX 78768 

 
 e.  Certification of Good Standing/Delinquent Taxes.  By execution of this Agreement, 
Chevron certifies that it is in good standing under the laws of the State in which it was formed or 
organized, and has provided the State sufficient evidence of such.  In addition, Chevron certifies 
that it owes no delinquent taxes to any taxing unit of this State at the time of execution of this 
Agreement. 
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f.  Certification Relating to Undocumented Workers.  By execution of this 
Agreement, Chevron, including any branch, division, and department of Chevron, certifies that it 
does not and will not knowingly employ an undocumented worker (as defined by Texas 
Government Code Section 2264.001(4)).  If after any funds are disbursed, Chevron, or a branch, 
division, or department of Chevron, is convicted of a violation under 8 U.S.C. Section 1324a(f), 
Chevron shall repay the amount of any funds disbursed plus interest at the rate of 2.2%.  The 
repayment shall occur not later than the 120th day after the date the OOG notifies Chevron of the 
violation. 

 
3. LIQUIDATED DAMAGES 

 
a. Failure to Meet 2013 “Floor” Job Target.  If Chevron’s first Annual Compliance 

Verification demonstrates that it has failed to create and maintain at least Seventy-Two (72) 
Employment Positions as of December 31, 2013, the State may terminate the Agreement and 
require Chevron to repay the entirety of any amounts disbursed under this Agreement plus 
interest at the rate of 2.2% per year, compounded annually from the date of disbursement to the 
date of repayment. 

 
b.  Job Target.  As set forth in Section 2 above, annually during the term of this 

Agreement through 2023 Chevron must deliver to OOG an Annual Compliance Verification 
demonstrating that it has met the Job Target for the year just ended.  The consequences to 
Chevron of satisfying, failing to satisfy, or exceeding the Job Target are as follows: 
 

(i)  Compliance with Job Target.  If Chevron has met the Job Target for that 
year, as demonstrated in its Annual Compliance Verification, then Chevron will be deemed to 
have met its obligations for such preceding year and no liquidated damages will be due.   

 
(ii)  Failure to Meet Job Target.  If Chevron has not met the Job Target for that 

year, as demonstrated in its Annual Compliance Verification, then OOG may require Chevron to 
pay liquidated damages in the amount of One Thousand Six Hundred Ten Dollars ($1,610) per 
job for every Employment Position by which it is short that year. 

 
 (iii)  Exceeding Job Target.  If an Annual Compliance Verification filed by 

Chevron demonstrates that it has exceeded the job target for that year, then Chevron will be 
deemed to have exceeded its obligations, and will receive a “Surplus Job Credit” for each extra 
Employment Position that it has maintained above the job target for that year.  Chevron may 
utilize any earned Surplus Job Credits in following years as follows:  

 
A.  Chevron may expend a Surplus Job Credit in lieu of paying 

liquidated damages in the amount of $1,610 per job (for example, if Chevron 
owes liquidated damages in the amount of $161,000 for 100 Employment 
Positions lacking in a particular year, Chevron may discharge completely or 
reduce this amount by expending up to 100 Surplus Job Credits it has earned in 
prior years); or 

 
B.  Chevron may apply any Surplus Job Credits toward meeting the 

remaining Job Target for future years, such that if Chevron accumulates enough 
Surplus Job Credits it will be deemed to have fulfilled all of its obligations under 
the Agreement, and will be released from the Agreement early (for example, if 
Chevron has accumulated at least One Thousand Seven Hundred Fifty-Two 
(1,752) Surplus Job Credits by December 31, 2021, then it may apply these 
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Surplus Job Credits forward to fulfill its Job Target for 2022, and may thereby 
fulfill its obligations and be released from the Agreement one year early). 

 
 
4. CHEVRON ADDITIONAL COMMITMENTS 

 
a.  OOG Audit Rights.  

 
(i) Duty to Maintain Records.  Chevron shall maintain adequate records to 

support its charges, procedures and performances to OOG for all work related to this 
Agreement.   Chevron also shall maintain such records as are deemed necessary by the 
OOG and auditors of the State of Texas or United States, or such other persons or entities 
designated by the OOG, to ensure proper accounting for all costs and performances 
related to this Agreement.  

 
(ii) Records Retention.  Chevron shall maintain and retain for a period of 

four (4) years after the submission of the final Annual Compliance Verification, or until 
full and final resolution of all audit or litigation matters which arise after the expiration of 
the four (4) year period after the submission of the final Annual Compliance Verification, 
whichever time period is longer, such records as are necessary to fully disclose the extent 
of services provided under this Agreement, including but not limited to any daily activity 
reports and time distribution and attendance records, and other records which may show 
the basis for the calculation of full time positions.  

 
(iii) Audit Trails.  Appropriate audit trails shall be maintained by Chevron to 

provide accountability for updates and changes to automated personnel and financial 
systems.  Audit trails maintained by Chevron will, at a minimum, identify the changes 
made, the individual making the change and the date the change was made. An adequate 
history of transactions shall be maintained by Chevron to permit an audit of the system 
by tracing the activities of individuals through the system.  Chevron’s automated systems 
must provide the means whereby authorized personnel have the ability to audit and 
establish individual accountability for any action that can potentially cause access to, 
generation of, or modification of information related to the performances of this 
Agreement.  Chevron agrees that Chevron’s failure to maintain adequate audit trails and 
corresponding documentation shall create a rebuttable presumption that the performances 
were not performed. 

    
(iv) Access.  Chevron shall grant access to all paper and electronic records, 

books, documents, accounting procedures, practices or any other items relevant to the 
performance of this Agreement to OOG and auditors of the State of Texas, or such other 
persons or entities designated by OOG for the purposes of inspecting, auditing, or 
copying such books and records.  All records, books, documents, accounting procedures, 
practices or any other items relevant to the performance of this Agreement shall be 
subject to examination or audit by the OOG and auditors of the State of Texas, or such 
other persons or entities designated by the OOG in accordance with all applicable state 
and federal laws, regulations or directives.  Chevron will direct any subcontractor with 
whom it has established a contractual relationship to discharge Chevron’s obligations to 
likewise permit access to, inspection of, and reproduction of all books and records of 
Chevron’s subcontractor(s) which pertain to this Agreement. 
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(v) Location.  Any such audit shall be conducted during Chevron’s normal 
business hours at a Chevron location chosen by OOG and at OOG’s expense, provided all 
costs incurred by OOG in conducting any such audit shall be reimbursed by Chevron in 
the event such audit reveals a material discrepancy in any Chevron reporting of 
compliance as required by the Agreement. 

 
(vi)  Reimbursement.  If any audit or examination reveals that Chevron’s 

reports for the audited period are not accurate in the calculation of the Job Target for such 
period, Chevron shall promptly reimburse the OOG for the liquidated damages amount(s) 
in accordance with section 3.b.ii.  

 
(vii)  Corrective Action Plan.  If any audit reveals any discrepancies or 

inadequacies which are necessary in order to maintain compliance with this Agreement, 
applicable laws, regulations, or Chevron’s obligations hereunder, Chevron agrees within 
thirty (30) calendar days after Chevron’s receipt of the audit findings, to propose and 
submit to OOG a corrective action plan to correct such discrepancies or inadequacies 
subject to the approval of the OOG.  Chevron further agrees to complete the corrective 
action approved by OOG within thirty (30) calendar days after OOG approves Chevron’s 
corrective action plan, at the sole cost of Chevron. 
 

(viii) Reports.  Chevron shall provide to OOG periodic status reports in 
accordance with OOG’s audit procedures regarding Chevron’s resolution of any audit-
related compliance activity for which Chevron is responsible. 
 
b.  Economic Impact Reports; Periodic Progress Briefings.   In a manner consistent 

with the need to protect privacy and the intellectual property of Chevron and third parties, 
Chevron will provide periodic briefings as reasonably requested by OOG on the general 
activities, economic impact and progress of the new project development and business operations 
in Texas.   

 
c.  Use and Retention of Texas Suppliers.  Chevron will use reasonable efforts to use 

qualified Texas-based suppliers to provide products and services under this Agreement, provided 
however, Chevron may in its sole discretion select suppliers and contractors based on program 
needs, scientific criteria, and industry standards. 
 

d. Financial Information. Chevron will furnish to OOG on an annual basis by April 30, 
of each year throughout the term of the Agreement, information regarding the general business 
status, market and general summary financial updates regarding Chevron.  Such financial 
information shall be in a form reasonably satisfactory to OOG.  
 

 e. Indemnity and Hold Harmless.  Chevron agrees to indemnify and hold the State, the 
maker of this grant, and its agents, officers, and employees harmless for any and all losses, 
claims, suits, actions, and liability, including any litigation costs, that arise from any act or 
omission of Chevron or any of its officers and employees, agents, contractors, assignees, and 
affiliates relating to the project for which this grant is made regardless of whether the act or 
omission is related to job creation or other stated purpose of the grant. 

 
f. EXPRESS NEGLIGENCE.  THE INDEMNITY SET FORTH IN THIS 

AGREEMENT IS INTENDED TO BE ENFORCEABLE AGAINST CHEVRON 
AND ITS SUCCESSORS AND ASSIGNS IN ACCORDANCE WITH THE 
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EXPRESS TERMS AND SCOPE HEREOF NOTWITHSTANDING TEXAS’ 
EXPRESS NEGLIGENCE RULE OR ANY SIMILAR DIRECTIVE THAT 
WOULD PROHIBIT OR OTHERWISE LIMIT INDEMNITIES BECAUSE OF 
THE NEGLIGENCE (WHETHER SOLE, CONCURRENT, ACTIVE OR 
PASSIVE) OR OTHER FAULT OR STRICT LIABILITY OF THE OOG. 
 
5. DEFAULTS AND REMEDIES 

Each of the following acts or omissions of Chevron or occurrences shall constitute an act of 
default under this Agreement:   

a.  Failure to Invest and Expand the Facility.  If Chevron fails to invest and expand the 
Facility by December 31, 2017, then the State may terminate the Agreement and require Chevron 
to immediately repay the entirety of any amounts disbursed under this Agreement plus interest at 
the rate of 2.2% per year, compounded annually from the date of disbursement to the date of 
repayment, reduced by any funds refunded to the State for failure to meet Job Targets.  

b.  Failure to pay liquidated damages for job creation.  Upon receipt of notice, 
Chevron shall have forty-five (45) days to pay outstanding damages for job creation.  If Chevron 
does not pay after this period, all amounts that could potentially be claimed for failure to meet job 
targets shall become due and payable immediately on demand of the State of Texas.  

c.  Failure to provide verification.  If after the end of a calendar year Chevron fails to 
provide an Annual Compliance Verification by the deadline for that year, OOG may make a good 
faith estimate, based on information available to OOG, of the Employment Positions at Chevron 
as of December 31 of that year and, if the estimated Employment Positions fall short of the Job 
Target, require corresponding liquidated damages in accordance with Section 3.b.ii. above.  
Chevron will not be eligible to earn Surplus Job Credits for any such year for which it fails to 
provide an Annual Compliance Verification by the deadline for that year. 

d.  Failure to comply with Section 2.f.  If after any funds are disbursed, Chevron, or a 
branch, division, or department of Chevron, is convicted of a violation under 8 U.S.C. Section 
1324a(f), Chevron shall repay the amount of any funds disbursed plus interest at the rate of 2.2%.  
The repayment shall occur not later than the 120th day after the date the OOG notifies Chevron of 
the violation. 
 
6. GENERAL PROVISIONS 
 
 a.  Authority.  Each party represents that it has obtained all necessary authority to enter 
into this Agreement.  
 

b.  Relationship of Parties and Disclaimer of Liability.  The parties will perform their 
respective obligations under this Agreement as independent contractors and not as agents, 
employees, partners, joint venturers, or representatives of the other party.  Neither party can make 
representations or commitments that bind the other party.  Chevron is not a “governmental body” 
by virtue of this Agreement or the use of TEF or other funding. 
 

c.  Limitation of Liability.  In no event will either party be liable to the other party for 
any indirect, special, punitive, exemplary, incidental or consequential damages. This limitation 
will apply regardless of whether or not the other party has been advised of the possibility of such 
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damages.  Chevron’s total liability under this Agreement shall not exceed the amount of Funds 
actually received by Chevron plus interest at a rate of 2.2%. 
 

d.  Term.  The term of this Agreement commences on the Effective Date of the 
Agreement and continues until January 31, 2023, unless terminated earlier pursuant to the terms 
of this Agreement. 

 
e.  Termination for Cause.  Either party may terminate this Agreement for Cause upon 

thirty (30) days prior written notice to the other party.  “Cause” is any failure to perform a 
material obligation under this Agreement within the specified time, including a material breach of 
a Funding Condition.  This Agreement may not be terminated if the alleged Cause is cured within 
the specified thirty-day period. The sole remedy for any termination for Cause (and for the 
“cause” giving rise to the termination) shall be that each party is relieved of its obligation to 
perform hereunder, however, following termination by the State, Chevron will continue to be 
obligated to the State for liquidated damages and/or repayment of funds in accordance with 
applicable provisions of this Agreement.  

 
f.  Repayment upon Early Termination.  In the event of early termination of the 

Agreement for Cause or by mutual agreement of the parties, Chevron shall repay the entirety of 
any amounts disbursed under this Agreement plus interest at the rate of 2.2% per year, 
compounded annually from the date of disbursement to the date of repayment. 

 
g.  Dispute Resolution and Applicable Law. 

 
(i)  Informal Meetings.  The parties’ representatives will meet as needed to 

implement the terms of this Agreement and will make a good faith attempt to informally resolve 
any disputes. 

(ii) Non-binding Mediation.  Except to prevent irreparable harm for which 
there is no adequate remedy at law, neither party shall file suit to enforce this Agreement without 
first submitting the dispute to confidential, non-binding mediation before a mediator mutually 
agreed upon by the parties. 

(iii) Applicable Law and Venue.  This Agreement is made and entered into 
in the state of Texas, and this Agreement and all disputes arising out of or relating thereto shall be 
governed by the laws of the state of Texas, without regard to any otherwise applicable conflict of 
law rules or requirements. 

Chevron agrees that any action, suit, litigation or other proceeding (collectively 
“litigation”) arising out of or in any way relating to this Agreement, or the matters referred to 
therein, shall be commenced exclusively in the Travis County District Court or the United States 
District Court for the Western District of Texas, Austin Division, and hereby irrevocably and 
unconditionally consents to the exclusive jurisdiction of those courts for the purpose of 
prosecuting and/or defending such litigation. Chevron hereby waives and agrees not to assert by 
way of motion, as a defense, or otherwise, in any suit, action or proceeding, any claim that (a) 
Chevron is not personally subject to the jurisdiction of the above-named courts, (b) the suit, 
action or proceeding is brought in an inconvenient forum or (c) the venue of the suit, action or 
proceeding is improper. 

h.  Publicity.  Upon request by OOG, Chevron agrees to cooperate fully with OOG to 
assist in the preparation of any press release or other public disclosure regarding this Agreement.  
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Chevron agrees to obtain OOG’s approval prior to Chevron’s issuance of any press release or 
other public disclosure concerning this Agreement, unless otherwise required by law. 

 
i.  No Waiver of Sovereign Immunity. Nothing in this Agreement may be construed to 

be a waiver of the sovereign immunity of the State to suit. 
 
7.   MISCELLANEOUS PROVISIONS 
 

a.  Counterparts.  This Agreement may be executed simultaneously in two or more 
counterparts, each of which shall be deemed an original, and it shall not be necessary in 
establishing proof of this Agreement to produce or account for more than one such counterpart. 
 

b.  Merger. This document constitutes the final entire agreement between the parties and 
supersedes any and all prior oral or written communication, representation or agreement relating 
to the subject matter of this Agreement.   
 

c.  Severability.  Any term in this Agreement prohibited by, or unlawful or 
unenforceable under, any applicable law or jurisdiction is void without invalidating the remaining 
terms of this said Agreement.  However, where the provisions of any such applicable law may be 
waived, they are hereby waived by either party, as the case may be, to the fullest extent permitted 
by the law, and the affected terms are enforceable in accordance with the parties’ original intent. 
 

d.  Survival of Promises.  Notwithstanding any expiration, termination or cancellation of 
this Agreement, the rights and obligations pertaining to payment or repayment of funds and/or 
liquidated damages, confidentiality, disclaimers and limitation of liability, indemnification, and 
any other provision implying survivability will remain in effect after this Agreement ends. 
 

e.  Binding Effect.  This Agreement and all terms, provisions and obligations set forth 
herein shall be binding upon and shall inure to the benefit of the parties and their successors and 
assigns and shall be binding upon and shall inure to the benefit of the parties and their respective 
successors and assigns and all other state agencies and any other agencies, departments, divisions, 
governmental entities, public corporations and other entities which shall be successors to each of 
the parties or which shall succeed to or become obligated to perform or become bound by any of 
the covenants, agreements or obligations hereunder of each of the parties hereto. 
 

f.  Successors and Assigns/Notice.  Chevron, or any legal successor thereto or prior 
assignee thereof, may assign its rights and obligations under this Agreement, including by merger 
or operation of law, to any legal successor or any person or entity that acquires all or substantially 
all of its business and operations. In addition, with the prior written consent of the State, which 
consent shall not be unreasonably withheld, or delayed, Chevron, or any legal successor company 
thereto or prior assignee thereof, may assign its rights and obligations under this Agreement to 
any parent or wholly owned subsidiary that it currently has in place or later establishes, if it is 
constituted as a separate legally recognized business entity. Any such assignment will be made 
without additional consideration being payable to the State. This Agreement shall survive any 
sale, change of control or similar transaction involving Chevron, any successor thereto or prior 
assignee thereof and no such transaction shall require the consent of the State.  Chevron shall 
provide the State written notice of any assignment, sale, change of control or similar transaction 
pursuant to this section as soon as possible and in no event not later than thirty (30) calendar days 
following such event. 
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g.  Force Majeure. Neither party shall be required to perform any obligation under this 
Agreement or be liable or responsible for any loss or damage resulting from its failure to perform 
so long as performance is delayed by force majeure or acts of God, including but not limited to 
strikes, lockouts or labor shortages, embargo, riot, war, revolution, terrorism, rebellion, 
insurrection, flood, natural disaster, or interruption of utilities from external causes. 
 

h.  Notice.  All notices, requests, demands and other communications will be in writing 
and will be deemed given and received (i) on the date of delivery when delivered by hand, (ii) on 
the following business day when sent by confirmed simultaneous telecopy, (iii) on the following 
business day when sent by receipted overnight courier, or (iv) three (3) business days after 
deposit in the United States Mail when mailed by registered or certified mail, return receipt 
requested, first class postage prepaid, as follows: 
   

If to the State to: 
 
  TEF Compliance 
  Compliance and Oversight Division 
  PO Box 12428 
  Austin, TX 78711 
    
  with a concurrent copy to: 

General Counsel 
  Office of the Governor 
  P.O. Box 12428 
  Austin, Texas 78711 
  Phone: 512-463-1788 

Fax: 512-463-1932 
 
If to Chevron to: 

 
  Chevron Corporation 
  6001 Bollinger Canyon Road 
  San Ramon, CA  94583 
  Attn: Corporate Real Estate Counsel 

Phone: 925-842-4337 
  Fax: 925-842-2011 
 

with a concurrent copy to: 
Manager of State and Local Tax Counsel 

  Corporate Tax 
  6001 Bollinger Canyon Rd. 

San Ramon, CA 94583 
  Phone: 925-842-1173 
 
 
 

{Signature Page Follows} 
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The parties have caused this Economic Development Agreement to be executed by their duly 
authorized representatives to be effective as of the date first specified above. 
  
 
THE STATE OF TEXAS CHEVRON U.S.A. INC., A PENNSYLVANIA 

CORPORATION 
 
 
 
 
 
            
BRANDY MARTY    BEREKET HAREGOT 
CHIEF OF STAFF     VICE-PRESIDENT 
OFFICE OF THE GOVERNOR 
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EXHIBIT A 
 
 

LETTER FROM GOVERNOR, LIEUTENANT GOVERNOR AND SPEAKER  
APPROVING GRANT TO CHEVRON FROM THE TEXAS ENTERPRISE FUND 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 

 



TEXAS ENTERPRISE FUND CLAWBACK PENALTY PLAN PROJECT XXX

OFFICE OF THE GOVERNOR
COMPETITION SENSITIVE

Page 1 of 2
FOR INTERNAL USE ONLY

YEAR: 1 2 3 4

COST ESTIMATE:
Total Term- Net 
Present Value1

Total Term- Nominal 
Value 2013 2014 2015 2016

Texas Enterprise Fund Award 10,145,340$                12,000,000$                 3,000,000$               -$                          -$                          3,000,000$               
Comparable Period Interest * 1,333,793$                  1,684,682$                   65,400$                    66,826$                    68,283$                    135,171$                  

Sub-total 11,479,133$                13,684,682$                 3,065,400$               66,826$                    68,283$                    3,135,171$               
Cum. NPV 11,479,133$                $2,961,167 $3,023,525 $3,085,077 $5,815,086

Cummulative Amount 13,684,682$                 3,065,400$               3,132,226$               3,200,508$               6,335,679$               

(*) Interest Rate (term opportunity) 2.2% 2.2% 2.2% 2.2% 2.2%
 

RECIPIENT PERFORMANCE:
Cumulative Job Creation Schedule 0 144 298 455

Clawback per Job
1,610$                         

Clawback Amount Assessed 11,482,223$                14,846,163$                 -$                          231,896$                  479,895$                  732,726$                  
-$                             -$                              -$                          -$                               -$                          

Sub-total 11,482,223$                14,846,163$                 -$                          231,896$                  479,895$                  732,726$                  
Cum. NPV 11,482,223$                -$                          216,394$                  648,981$                  1,287,016$               

Cum. Net Present Value 3,090$                         (2,961,167)$              (2,807,132)$              (2,436,096)$              (4,528,070)$              
0.0%

Discount Rate ² 3.52%
  

ASSUMPTIONS: 
1. US Treasury Rate based on the 10 US Treasury Rates as published by the Federal Reserve 
Board for the month of May 2013. 
2. 0.25% administration adjustment is added to US Treasury Rate. 
3. Assumes a discount rate based on Texas Economic Development Bank forecast inflation 
rate. 



TEXAS ENTERPRISE FUND CLAWBACK PENALTY PLAN PROJECT XXX

OFFICE OF THE GOVERNOR
COMPETITION SENSITIVE

Page 2 of 2
FOR INTERNAL USE ONLY

YEAR:

COST ESTIMATE:
Total Term- Net 
Present Value1

Total Term- Nominal 
Value

Texas Enterprise Fund Award 10,145,340$                12,000,000$                 
Comparable Period Interest * 1,333,793$                  1,684,682$                   

Sub-total 11,479,133$                13,684,682$                 
Cum. NPV 11,479,133$                

Cummulative Amount 13,684,682$                 

(*) Interest Rate (term opportunity) 2.2%
 

RECIPIENT PERFORMANCE:
Cumulative Job Creation Schedule

Clawback per Job
1,610$                         

Clawback Amount Assessed 11,482,223$                14,846,163$                 
-$                             -$                              

Sub-total 11,482,223$                14,846,163$                 
Cum. NPV 11,482,223$                

Cum. Net Present Value 3,090$                         
0.0%

Discount Rate ² 3.52%
  

ASSUMPTIONS: 
1. US Treasury Ra               
Board for the mo    
2. 0.25% adminis        
3. Assumes a disc           
rate. 

5 6 7 8 9 10

2017 2018 2019 2020 2021 2022
-$                          3,000,000$               -$                        -$                   3,000,000$          -$                     

138,118$                  206,529$                  211,031$                215,632$           285,732$             291,961$             
138,118$                  3,206,529$               211,031$                215,632$           3,285,732$          291,961$             

$5,931,265 $8,536,756 $8,702,401 $8,865,901 $11,272,556 $11,479,133

6,473,797$               9,680,326$               9,891,357$             10,106,989$      13,392,721$        13,684,682$       

2.2% 2.2% 2.2% 2.2% 2.2% 2.2%

612 1227 1402 1577 1752 1752

985,557$                  1,975,946$               2,257,763$             2,539,581$        2,821,399$          2,821,399$          
-$                          -$                          -$                        -$                   -$                     -$                     

985,557$                  1,975,946$               2,257,763$             2,539,581$        2,821,399$          2,821,399$          
2,116,028$               3,721,598$               5,493,781$             7,419,390$        9,485,941$          11,482,223$       

(3,815,238)$              (4,815,158)$              (3,208,619)$           (1,446,511)$       (1,786,615)$         3,090$                 



TEXAS ENTERPRISE FUND C O S T / B E N E F I T :   A S S U M P T I O N S PROJECT SUMIT-HPP

Estimated Direct Annual Payroll
1

237,021,291$           

Payroll Impact Multiplier
1

2.01

Direct, Indirect & Induced Impact to State 

Payroll Annually
1

476,412,795$           

Project AWW: $2,115 County AWW: $1,224 Offer Per Job: $6,849

Estimated Sales Tax Revenue per $1.00 of 

Payroll
2

0.015$                     
Estimated Annual State Sales Tax Revenue 

over First 20 Years 2,980,575$              

Construction Direct Indirect

# Hours 27,302,400       11,577,600       15,724,800       Land -$                        

Wage ($/hr) 16.00$              11.00$              Building 576,000,000$          

Total Wages 358,214,400$   185,241,600$   172,972,800$   

 Machinery & 

Equipment 86,000,000$            

Year: 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022

Employment: Direct 1752 0 144 154 157 157 615 175 175 175 0

Cumulative Jobs 1752 0 144 298 455 612 1227 1402 1577 1752 1752

Direct Wage
4

-$              110,000$          112,200$          114,444$          116,733$                119,068$                 121,449$        123,878$                 126,355$                128,883$                

-$              15,840,000$     33,435,600$     52,072,020$     71,440,523$           146,095,869$          170,271,341$ 195,355,395$          221,374,702$          225,802,196$         

COST ESTIMATE:

Twenty Year Total - 

Net Present Value
3

Twenty Year 

Total - Nominal 

Value Year 1 Year 2 Year 3 Year 4 Year 5 Year 6 Year 7 Year 8 Year 9 Year 10

Texas Enterprise Fund 10,076,103$             12,000,000$         -$              3,000,000$       -$                  3,000,000$       -$                        3,000,000$              -$                -$                        3,000,000$             -$                       

Other General Revenue Fund -$                         -$                     -$              -$                 -$                  -$                  -$                        -$                        -$                -$                        -$                        -$                       

Total Direct State Cost 10,076,103$             

STATE BENEFIT:

State Revenue

Direct State Sales Tax 36,640,378$             56,630,922$         -$              245,520$          518,252$          807,116$          1,107,328$             2,264,486$              2,639,206$     3,028,008$              3,431,308$             3,499,934$             

Construction Sales Tax 1,319,993$              1,388,081$           717,811$      670,270$          -$                  -$                  -$                        -$                        -$                -$                        -$                        -$                       

Sub-total 37,960,371$             58,019,003$         717,811$      915,790$          518,252$          807,116$          1,107,328$             2,264,486$              2,639,206$     3,028,008$              3,431,308$             3,499,934$             

Cum State NPV 37,960,371$             693,805$      1,549,366$       2,017,342$       2,721,785$       3,655,930$             5,502,368$              7,582,380$     9,889,007$              12,415,437$           14,906,216$           

Local Revenue: Ad Valorem

City Tax 36,538,327$             53,446,959$         -$              -$                 600,936$          1,790,544$       3,208,314$             3,978,646$              3,861,116$     3,740,839$              3,617,816$             3,494,793$             

- Less City Incentive (12,674,970)$           (17,327,978)$        -$              -$                 -$                  -$                  (1,604,157)$            (1,989,323)$             (1,930,558)$    (1,870,420)$            (1,808,908)$            (1,747,396)$            

County Tax 22,376,043$             32,730,876$         -$              -$                 368,013$          1,096,528$       1,964,769$             2,436,520$              2,364,544$     2,290,887$              2,215,548$             2,140,208$             

Port & County College Tax 6,623,062$              9,687,978$           -$              -$                 108,928$          324,560$          581,550$                721,183$                 699,879$        678,077$                 655,778$                633,478$                

Other Taxing Entities Tax 12,975,382$             18,979,925$         -$              -$                 213,403$          635,853$          1,139,327$             1,412,885$              1,371,148$     1,328,436$              1,284,748$             1,241,060$             

School Tax 66,166,549$             96,786,063$         -$              -$                 1,088,223$       3,242,461$       5,809,873$             7,204,853$              6,992,020$     6,774,214$              6,551,433$             6,328,653$             

Sub-total 132,004,393$           194,303,823$       -$              -$                 2,379,502$       7,089,946$       11,099,675$           13,764,764$            13,358,150$   12,942,033$            12,516,415$           12,090,796$           

Total Direct State Benefit 169,964,764$           252,322,826$       717,811$      915,790$          2,897,754$       7,897,062$       12,207,003$           16,029,249$            15,997,355$   15,970,042$            15,947,722$           15,590,730$           

Cum. Net Present Value 169,964,764$           693,805$      1,549,366$       4,166,007$       11,058,489$     21,356,342$           34,426,425$            47,034,270$   59,199,666$            70,941,783$           82,037,151$           

(*) NOTE: INTERNAL ADJUSTMENT State

 Breakeven

Discount Rate
3

3.46%  Period

 

State Return (TEF Award/Tax Revenues) 1687%

SUMMARY OF KEY FIGURES

Capital Investment

ASSUMPTIONS: 
1. Information derived from independent Economic Impact Report, representing first year of full job ramp-up. 
2. Calculated as $1.00 multiplied by estimated consumption of 80%, then multiplied by estimated percentage of goods 
subject to sales tax of 30%, then multiplied by the State sales tax rate of 6.25%. 
3. Assumes a discount rate based on Texas Economic Development Bank forecast inflation rate. 
4. Assumes an annual cost of living increase to wages and salaries of 3%.  

EXECUTIVE SUMMARY: 
1. Consideration of State Investment of $12 MM from Texas Enterprise Fund. 
2. $169 MM Economic Benefit from State Sales & Property Tax over 20 Yrs. 
3. Estimated  9 Year Payback of State Costs from Direct Sources of State Revenues. 
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TEXAS ENTERPRISE FUND C O S T / B E N E F I T :   A S S U M P T I O N S PROJECT SUMIT-HPP

Estimated Direct Annual Payroll
1

237,021,291$           

Payroll Impact Multiplier
1

2.01

Direct, Indirect & Induced Impact to State 

Payroll Annually
1

476,412,795$           
Estimated Sales Tax Revenue per $1.00 of 

Payroll
2

0.015$                     
Estimated Annual State Sales Tax Revenue 

over First 20 Years 2,980,575$              

Year:

Employment: Direct 1752

Cumulative Jobs 1752

Direct Wage
4

COST ESTIMATE:

Twenty Year Total - 

Net Present Value
3

Twenty Year 

Total - Nominal 

Value

Texas Enterprise Fund 10,076,103$             12,000,000$         

Other General Revenue Fund -$                         -$                     

Total Direct State Cost 10,076,103$             

STATE BENEFIT:

State Revenue

Direct State Sales Tax 36,640,378$             56,630,922$         

Construction Sales Tax 1,319,993$              1,388,081$           

Sub-total 37,960,371$             58,019,003$         

Cum State NPV 37,960,371$             

Local Revenue: Ad Valorem

City Tax 36,538,327$             53,446,959$         

- Less City Incentive (12,674,970)$           (17,327,978)$        

County Tax 22,376,043$             32,730,876$         

Port & County College Tax 6,623,062$              9,687,978$           

Other Taxing Entities Tax 12,975,382$             18,979,925$         

School Tax 66,166,549$             96,786,063$         

Sub-total 132,004,393$           194,303,823$       

Total Direct State Benefit 169,964,764$           252,322,826$       

Cum. Net Present Value 169,964,764$           

(*) NOTE: INTERNAL ADJUSTMENT

Discount Rate
3

3.46%

State Return (TEF Award/Tax Revenues) 1687%

SUMMARY OF KEY FIGURES

2023 2024 2025 2026 2027 2028 2029 2030 2031 2032

0 0 0 0 0 0 0 0 0 0

1752 1752 1752 1752 1752 1752 1752 1752 1752 1752

131,460$                   134,089$                  136,771$                  139,507$                  142,297$                  145,143$                 148,046$                 151,006$                  154,027$          157,107$          

230,318,240$            234,924,605$           239,623,097$           244,415,559$           249,303,870$           254,289,947$           259,375,746$           264,563,261$           269,854,526$   275,251,617$   

Year 11 Year 12 Year 13 Year 14 Year 15 Year 16 Year 17 Year 18 Year 19 Year 20

-$                          -$                         -$                          -$                          -$                          -$                         -$                         -$                          -$                  -$                  

-$                          -$                         -$                          -$                          -$                          -$                         -$                         -$                          -$                  -$                  

3,569,932$                3,641,331$               3,714,158$               3,788,441$               3,864,210$               3,941,494$              4,020,324$              4,100,730$               4,182,745$       4,266,400$       

-$                          -$                         -$                          -$                          -$                          -$                         -$                         -$                          -$                  -$                  

3,569,932$                3,641,331$               3,714,158$               3,788,441$               3,864,210$               3,941,494$              4,020,324$              4,100,730$               4,182,745$       4,266,400$       

17,361,845$              19,782,821$             22,169,633$             24,522,762$             26,842,686$             29,129,870$             31,384,779$             33,607,867$             35,799,584$     37,960,371$     

3,369,023$                3,237,760$               3,122,977$               3,024,673$               2,926,369$               2,841,799$              2,768,215$              2,694,631$               2,621,047$       2,547,463$       

(1,684,512)$               (1,618,880)$              (1,561,488)$              (1,512,336)$              -$                          -$                         -$                         -$                          -$                  -$                  

2,063,187$                1,982,802$               1,912,508$               1,852,307$               1,792,106$               1,740,315$              1,695,253$              1,650,190$               1,605,127$       1,560,064$       

610,681$                   586,887$                  566,081$                  548,263$                  530,444$                  515,114$                 501,776$                 488,438$                  475,100$          461,762$          

1,196,397$                1,149,784$               1,109,022$               1,074,113$               1,039,204$               1,009,171$              983,040$                 956,909$                  930,778$          904,647$          

6,100,898$                5,863,197$               5,655,338$               5,477,322$               5,299,305$               5,146,158$              5,012,906$              4,879,655$               4,746,403$       4,613,151$       

11,655,675$              11,201,549$             10,804,438$             10,464,341$             11,587,428$             11,252,558$             10,961,190$             10,669,822$             10,378,455$     10,087,087$     

15,225,608$              14,842,880$             14,518,595$             14,252,782$             15,451,638$             15,194,052$             14,981,514$             14,770,553$             14,561,200$     14,353,487$     

92,510,303$              102,378,743$           111,708,760$           120,561,649$           129,838,218$           138,655,080$           147,057,872$           155,065,285$           162,695,208$   169,964,764$   
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TEXAS ENTERPRISE FUND F I N A N C I A L   S C O R E   S H E E T PROJECT SUMIT‐HPP

Liquidity & Solvency Analysis Percent

Industry Med. Applicant '09‐'11 % Rating 5A2
Debt/Equity Ratio 0.73 ‐8.3%
Capital‐intensive industries tend to have a debt/equity ration over 2. Credit Score Class 1
Current Ratio 1.3 1.58 11.6%
   Current Assets over Current Liabilities. 2.0 or higher is favorable. Credit Score 613
Quick Ratio 0.8 1.42 17.4% Total 0%
Companies with a quick ratio of greater than 1.0 are sufficiently able to meet

their short‐term liabilites. 

Efficiency Analysis Financial Stress Class 3
Industry Med. Applicant '09‐'11 %    Moderate risk of severe financial stress

Asset Turnover 1.15 ‐7.2% Financial Stress Score 1491
   Revenue over Total Assets.  The higher the number the better.    Highest risk: 1001; Lowest risk: 1850

Avg. Collection Period 32 4.3%

Profitability Analysis
Industry Med. Applicant '09‐'11 % Quantitative Evaluations A+

Gross Profit Margin 37% 7.0% S&P Credit Rating AA
For every dollar generated the company has XX cents to cover basic costs & profit. Qualitative Risk Assessment Low
Net Profit Margin 11% 16.6% Relative Strenght Rank 53
More efficient companies will usually see higher profit margins. Lowest = 1 / Highest = 99

Return on Assets 12% 8.1%
Higher ROA indicates a company is better at converting investment to profit. Equity Rating B
Return on Equity 22% 4.2%
ROEs in the 15‐20% range typically represent attractive levels of investment 

quality. ROE may be artificially boosted by a high level of debt.

Note: Industry Medians sourced from www.dnbi.com

In Good Standing with the 
Texas Comptroller?

Registered to do business 
in Texas?

OWNERSHIP
Dun & Bradstreet (Chevron USA, Inc)

          →Lower risk than other companies of same size

   5A is $50 million and over, 2 is good

   Low risk of severe delinquency over next 12 months

Entity or Individual

Publicly traded

company (NYSE: CVX)

FINANCIALS (2011) CREDIT

   Highest Risk: 101; Lowest Risk: 670 

S&P (Chevron Corp)

Schwab

As a rule, outstanding receivables should not exceed credit terms by more

10‐15 days. 

Outperform

 

 

 

Is Applicant a Texas corp.?
STATE STATUS

Energy

INDUSTRY

No

Yes

Yes

7/17/2013
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PROJECT SUMIT-HPP                                                  (NDA) 
 Company:  Chevron U.S.A. Inc.  
 Consultant:  Sumit Credits, LLC 
 Type:  Public Company (CVX) 
 Industry:  Integrated Oil & Gas / NAICS 211111 
 Sales:  $ 238 Billion 2012 
 Employment: 24,040 globally  
 Locations:  Headquarters in San Ramon, CA.  
 CEO:  John S. Watson 
 
General Company Information: 

• In October 2001, Chevron Corp. (CHV) and Texaco Inc. (TX) merged, creating the second 
largest U.S.-based oil company at the time, ChevronTexaco Corp. (CVX). In May 2005, 
the company changed its name to Chevron Corp. CVX is the second largest U.S. oil 
company and the fifth largest publicly traded oil company in the world. 

• Chevron U.S.A Inc is a wholly owned subsidiary of Chevron Corporation one of the 
world’s largest and most competitive global energy companies. 

• Chevron U.S.A. Inc. currently employees approximately 7,300 persons in Harris County 
and 6,700 in the City of Houston.  

 
Key Points for Relocation/ Expansion 
  Texas Site (City/County): Houston, Harris County 
  Avg. Wage Final Site:  $ 63,674 
  Competition:   San Ramon, CA.  
  Investment:   $ 662 mm (Urban High Rise & FF&E) 
  Jobs Created:   1,752 
  Wage:    $ 110,000 
  State Assistance Requested: TEZ: $3.75 mm 

TEF: $20 mm 
  Local Incentives Offered: City Abatement 10-yr. 50% plus LEED certified abatement enhancement 
    Public infrastructure cost share est. $4 mm 
Project Characteristics: 

• The company proposes to construct a new Class-A LEED certified Urban Campus multi-
story office building of 1.5 million square feet, located at 1600 Louisiana St.  

• This new facility would allow the company to both expand its personnel in Houston and 
bring additional business functions closer to their internal customers.  

• A few business segments from San Ramon have already decided to relocate to Houston. 
Chevron continues to evaluate the most competitive organizational structure for many of 
the remaining business units. 
 
 

 
Legislative Final Texas Site Only:           [Rep] Garnet F. Coleman (147)     [Sen] Rodney Ellis (13)   
 
Timeline: 
Mobilization Q4 2013 Final  Investment Decision / Construction Q2 2014 
T.I. & Move-in Q1 2017-Q1 2018 Hiring  begins 2013 (lease occupancy during build) 
 
 
 



OFFICE OF THE GOVERNOR, ECONOMIC DEVELOPMENT AND TOURISM
TEXAS ENTERPRISE FUND REQUEST
"QUICK" PROJECT ASSESSMENT 'PROJECT SUMIT - HPP'

1]  Job Creation  Current Harris County baseline is represented in year 2013 as 7,900 (7,200 + 600 previously announced)

Year
Existing 

Jobs New Jobs
Total 
Jobs Land Building M&E Inventory

 Annual Investment 
Totals

2013 8,100 144 8,244          -$                               
2014 8,244          154 8,398          96,000,000$              96,000,000$                   
2015 8,398          157 8,555          192,000,000$            192,000,000$                 
2016 8,555          157 8,712          192,000,000$            43,000,000$              235,000,000$                 
2017 8,712          615 9,327          96,000,000$              43,000,000$              139,000,000$                 
2018 9,327          175 9,502          -$                               
2019 9,502          175 9,677          -$                               
2020 9,677          175 9,852          -$                               
2021 9,852          9,852          -$                               
2022 9,852          9,852          -$                               
2023 9,852          9,852          -$                               

Cumulative 1,752          -$                          576,000,000$            86,000,000$              662,000,000$                 
*Revised Job ceation schedule provided March 4, 2013

2] Community Involvement
Entity Source Date

TEF Application 2/13/2013

3] Capital Investment Total:  4] Project Finance
100%

0%
0%
0%
0%

100%

5] Competing States
City/State Source Date

TEF Application 2/13/2013

6] Industry Designation (NAICS)

7] Owning Entity
Source Date

Parent TEF Application 2/13/2013
HQ TEF Application 2/13/2013
Structure TEF Application 2/13/2013

Chevron U.S.A. Holdings Inc. (Ultimate is Chevron Corporation - NYSE / CVX)
San Ramon, CA.
Public (CVX)

San Ramon, CA.

211111

State Participation
Federal Participation

Other

Business Institution
Financial Institution
Local Participation

Other:
TOTAL

-$                                 
576,000,000$                  

-$                                 
86,000,000$                    

-$                                 
662,000,000.0000$         

$662,000,000
Land
Building
Construction Labor
M&E

City:
County:
School District:
Other:

10-yr 50% abatement plus bonus for LEED certified
N/A
N/A
N/A
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PROJECT NAME: Sumit  
Date Completed: 2/20/2013 
 
Management Summary 
 
Team Longevity 
 

- No top management longevity issues found or uncovered.   
 
Management Team Gaps/Vacancies 
 

- No top management vacancy issues found or uncovered.   
 

Industry Experience & Skills 
 

- No top management industry experience issues found or uncovered.   
 
Functional Experience 
 

- No top management functional experience issues found or uncovered.   
 
 
News Summary 
 
Legal/Regulatory/Political Issues 
 

- A selection of significant issues from the numerous data found on this global 
company follow. 

o In Dec. 2012, the Washington Post reported that in Oct. 2012 Chevron 
Corp. contributed $2.5M to the Republican Congressional Leadership 
Fund superPAC, which is closely aligned with House Speaker John 
Boehner. 

o In Aug. 2012, Chevron Corp. was fined $963,200 by Cal/OSHA (the 
California Division of Occupational Safety and Health) for state safety 
standard violations related to the August 6, 2012, fire at its Richmond, 
California, refinery.  The fire was caused by a corroded pipe the company 
allegedly knew about but did not replace. Over 15,000 people in the Bay 
Area sought medical treatment at local hospitals; however, there were no 
reported fatalities. 
 The company’s California refinery, which was founded over 100 

years ago, has been plagued with problems and safety violations 
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going back decades. There have been at least 19 fires, spills and 
explosions at the facility since 1989. 

 Nov. 2012 articles reported that over 4,800 more residents, 
workers, and visitors have joined the state court litigation against 
Chevron regarding the Aug. 2012 incident. 

o Dec. 2012 articles reported that Chevron USA Inc. and Texaco 
Downstream Properties Inc. will repay the state of Massachusetts $1.7M 
to settle a lawsuit alleging they accepted money from a Massachusetts 
state public fund for gas station cleanups without disclosing 
reimbursements from their insurers.  Massachusetts Attorney General 
Martha Coakley prosecuted the case.  Chevron denied any wrongdoing. 

o In 2012, Brazil filed a lawsuit against Chevron for $22B, claiming that the 
oil giant was “not careful” in its operation of offshore oil fields which 
resulted in two serious old spills.  After oil spills off the coast of Rio de 
Janeiro, the National Petroleum Agency suspended Chevron’s operations 
in Brazil. 
 A Dec. 2012 article reported that Chevron offered Brazil a $150M 

settlement.  No further information is found, so the case appears to 
be ongoing. 

 In related news, March 2012 articles reported that Brazil's largest 
oil industry workers union filed a civil lawsuit against Chevron and 
rig owner Transocean requesting the cancelation of their offshore 
drilling contracts because of the spills and company 
“incompetence” in overseeing operations.  No outcome was found. 

o In 2011, Chevron Corp. was fined $18-$27B (the amount varies depending 
on the source) by a court in Ecuador regarding environmental damages 
allegedly caused by Texaco (acquired in 2001) in the 1970s and 1980s. 
Chevron has challenged the findings as illegitimate and unenforceable. 
 A Feb. 15, 2013 Upstream article reported that Chevron won a 

ruling from an international tribunal based at The Hague that 
decided that Ecuador was in violation of international law by not 
stopping plaintiffs in a class-action lawsuit against the U.S. 
company from taking their legal battle to courts in Argentina and 
other countries to freeze corporate assets. 

 Chevron’s Ecuador-related litigation appears to be ongoing, per 
http://www.chevron.com/ecuador/, as the company continues to 
fight the Ecuadorian verdict in international courts.  

o Aug. 2011 articles reported that the state of Alaska reached a tentative 
confidential agreement with Exxon Mobil Corp. in the lengthy and 
contentious lawsuit over the Point Thomson unit of the North Slope, a 
natural gas and gas condensate field 60 miles east of Prudhoe Bay.  Other 

http://www.chevron.com/ecuador/


OFFICE OF THE GOVERNOR 
ECONOMIC DEVELOPMENT AND TOURISM 

TEXAS INDUSTRY DEVELOPMENT PROGRAM REQUEST 
MANAGEMENT & NEWS SUMMARIES 

 
 

For Internal Use Only                                                                                       Page 3 of 9  
Competition Sensitive 
 

Point Thomson owners, mostly BP and Chevron, are also involved in the 
litigation 
 The Alaska state dispute has a long history. Point Thomson gas 

was first discovered in the 1970s but not developed because of the 
lack of a pipeline and a way to market the gas. Over the years, the 
state gas pushed ExxonMobil, BP and Chevron to do an interim 
development project. In the late 1990s, ExxonMobil developed a 
plan and spent considerable sums in project definition and 
permitting before shelving the project as uneconomic.  A dispute 
over that decision and ExxonMobil's reluctance to additional work 
led the state threaten to terminate the leases, which it finally did in 
2007. Subsequent lawsuits filed by ExxonMobil, BP, and Chevron 
kept the issue in the courts. 

 March 2012 articles reported that Alaska's Supreme Court dropped 
its consideration of appeals of the complex Point Thomson lease 
dispute at the request of the state of Alaska and the opposing 
litigants, BP, ConocoPhillips, ExxonMobil and Chevron. The 
court's order, at the state and companies' request, is seen as a 
prelude to a possible settlement of the long-standing case. 

 No further data were found. 
o A May 2011 press release reported that a Mississippi jury awarded $322M 

to a Mississippi man who claimed he inhaled asbestos dust while mixing 
drilling mud sold and manufactured by Chevron Phillips Chemical Co. 
and Union Carbide Corp. The verdict is reported to be the largest awarded 
in a single plaintiff's asbestos case. 
 The companies indicated plans to appeal; however, no further data 

were found.   
o Feb. 2011 articles reported that TCEQ fined Chevron Phillips Chemical 

Co. LP over $400,000 for alleged violations at the firm’s petrochemicals 
Cedar Bayou plant in Baytown, Texas.   

o In Jan. 2006, the TCEQ fined Chevron Phillips Chemical $278,250 for air 
violations found in 2004 and 2005 investigations regarding nine instate 
violations. 

o In Jan. 2005, The U.S. Department of Justice, U.S. National Oceanic and 
Atmospheric Administration, U.S. Fish and Wildlife Service, Texas 
Attorney General's Office, Texas Commission on Environmental Quality 
(TCEQ), and the Texas Parks and Wildlife Department (TPWD) 
announced a settlement agreement with Chevron U.S.A. Inc., Chevron 
Environmental Management Co., and Chevron Phillips Chemical Co., LP 
(Chevron) that provides for restoration projects as compensation for 
natural resource damages resulting from the release of hazardous 
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substances and the discharge of oil from the Port Arthur Refinery in 
Jefferson County, Texas. 
 Under the terms of the agreement, Chevron USA was primarily 

responsible for undertaking a variety of restoration actions to 
compensate for natural resource losses resulting from 
contamination at the refinery and was to pay costs incurred by the 
governmental agencies in evaluating the natural resource damages 
resulting from the contamination at the refinery and in determining 
appropriate restoration actions. 

 Chevron was also to reimburse past assessment costs and pay 
future restoration costs incurred by state and national natural 
resource trustee agencies. 

o In the early 2000s, Chevron was found in violation of the U.S. Clean Air 
Act a number of times and settled for fines totaling in the hundreds of 
millions. 

 
Taxes 
 

- Chevron U.S.A. Holdings, Inc. is in good standing, according to the Texas 
Comptroller’s tax website, through May 15, 2013. 

o The company has too many affiliated entities to itemize in this document, 
as it is part of Chevron Corp.’s large corporation family with many Texas 
ties. 

 
Labor/Work Force 
 

- No U.S. labor issues found or uncovered. 
 
Marketplace 
 

- Chevron Corporation and its subsidiaries operate in the U.S. and global energy 
marketplace. 

o Chevron explores for, produces and transports crude oil and natural gas; 
refines, markets and distributes transportation fuel and lubricants; 
manufacturers and sells petrochemical products; generates power and 
produces geothermal energy; provides energy efficiency solutions; and 
develops the energy resources of the future, including research for 
advanced biofuels.  Chevron also runs a shipping company. 

o Chevron is the second-largest integrated energy company in the U.S., 
behind Exxon Mobil. 

o The company has proved reserves of 11.2B barrels of oil equivalent and a 
daily production of 2.7M barrels of oil equivalent, and it also owns 
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interests in chemicals, mining, pipeline, and power production businesses. 
The company, which has been restructuring its refinery and retail 
businesses to cut costs, owns or has stakes in 8,170 gas stations in the U.S. 
that operate under the Chevron and Texaco brands. Outside the U.S., it 
owns or has stakes in 9,660 gas stations. 

o Through it 50% ownership of Chevron Phillips Chemical Co. LLC 
(CPChem) and its affiliates, Chevron is one of the world's leading 
producers of chemicals. 

o In 2011, (the latest data available) Chevron's average net production was 
2.673M barrels of oil-equivalent per day. About 75% of that production 
occurred outside the U.S. Chevron had a global refining capacity of 1.96 
million barrels of oil per day at the end of 2011. 

- In 2011, (the latest data available) Chevron Corp. and its subsidiaries had sales of 
$244B – a 24% increase from 2010. 

o $120.4B or 40% of Chevron’s 2011 sales were in the U.S. 
o Chevron’s Upstream business accounted for $82.8B or 28% of its 2011 

sales, while its Downstream business accounted for $214.3 or 72%. 
- Chevron Corp. is listed on the Fortune 500, S&P 500, Dow Jones Industrials, and 

FT Global 500. 
 
Notable 
 

-  TEF applicant, Chevron U.S.A. Holdings, Inc., is a wholly owned subsidiary 
of San Ramon, CA-based Chevron Corporation. 

o The company registered in Texas in 1982 and is a Delaware 
corporation. 

- Ultimate parent company, Chevron Corporation is a public U.S. company 
based in San Ramon, CA. 

o The company trades on the NYSE under the ticker CVX. 
o The company has locations in over 180 countries and globally employs 

approximately 57,000 employees, plus about 3,800 service station 
employees. 

o The company traces its origins to the late 1800s and has operated under a 
number of names, beginning as Pacific Coast Oil Co., later as Standard Oil 
Co. of California, and finally in 1984 with the $13B acquisition of Gulf 
Oil Co., it took the name Chevron.   

o Chevron has a long historical presence in the Houston area and Texas.  
 Chevron runs its North American, Latin American, and African 

upstream operations out of Houston, Texas. 
• The company’s global upstream headquarters is in San 

Ramon, CA. Asia Pacific operations are based in 
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Singapore, while Europe, Eurasia and Middle Eastern 
upstream operate from London. 

 Chevron submitted documentation indicating it employs over 
9,450 people in Texas.  Of those, over 8,400 are employed by 
Chevron U.S.A. Inc.   

 Chevron U.S.A Inc. indicates it presently employs approximately 
7,300 persons in Harris County and 6,700 in the City of Houston. 

• A Dec. 2012 article reported the company employed 
approximately 9,000 employees and contractors in the 
Houston, Texas area. 

 
- Texas and TEF project-related information follows. 

o Feb. 2013 articles report that Chevron Phillips Chemical Company LP is 
studying the possibility of expanding its normal alpha olefins (NAO) 
capacity - targeting at least a 20% increase in a phased approach - at its 
Cedar Bayou Chemical Complex in Baytown, Texas.  Construction is 
targeted to commence in 2014Q1 and be completed in 2015Q4.  
 In 2012, Chevron Phillips Chemical began construction of the 

world's largest on-purpose 1-hexene plant capable of producing up 
to 250,000 metric tons (551,000,000 lbs) per year at its Cedar 
Bayou complex. This project is scheduled to begin operations in 
2014 and utilizes Chevron Phillips Chemical's proprietary, 2nd 
generation, on-purpose 1-hexene technology to produce 
comonomer grade 1-hexene with exceptional product purity from 
ethylene. 

o In December 2012, a number of sources – including Forbes, CA 
newspapers, and fuelfix.com – reported that Chevron Corp. emailed its 
employees that it plans to move up to 800 jobs to Houston, Texas, from 
San Ramon, California, over the next two years to support its growing 
exploration and production (aka upstream) operations.  Chevron will 
maintain its HQ in California. 
 A Dec. 21, 2012 Houston Business Journal article reported that 

Chevron spokesman Lloyd Avram confirmed to the Silicon Valley 
Mercury News that the workers — from five divisions: 
technology ventures, energy technology, information technology, 
procurement and business development — would move from the 
company’s headquarters in San Ramon, CA. 

 The Mercury News reported that the Chevron employees whose 
jobs are being affected by the transfer of operations have all been 
notified by the company.  The five company groups affected are 
Chevron Technology Ventures, along with Chevron's Energy 
Technology, Information Technology, Procurement, and Business 
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Development units.  Most but not all the transferred jobs were/are 
located in San Ramon, CA. 

o Dec. 2012 articles reported that Chevron emerged as the biggest winner at 
the western Gulf of Mexico lease sale held that month, spending $56M for 
28 blocks primarily in the deepwater East Breaks area offshore Texas. 

o May 2012 articles reported that Chevron agreed to purchase 25 acres west 
of the Scharbauer Sports Complex from SBC Corp. (AT&T?) in the 
Midland, TX area with plans to build a new $100 office campus.  Land 
financial terms weren’t disclosed. 
 The company, which has had a Midland presence for 85 years, 

reported it planned to open the new campus by the end of 2013.  
The new campus will consolidate over 500 local Chevron 
employees into one facility, with plans to increase staffing. 

o May 2012 articles reported that Chevron U.S.A. Inc. expanded its 
Houston, TX lease by 163,950 sf at 1600 Smith St. (formerly known as 
Continental Center I). 

o May 2012 articles reported that Chevron Phillips Chemical released plans 
to set up two polyethylene (PE) plants in Texas in 2017.  They may be 
located in Old Ocean, Texas – where the company already operates a 
facility as well as elsewhere in the Sweeny, Texas area.  The company’s 
plans were initially reported in late 2011. 
 The two new facilities, which Chevron Phillips previously 

estimated would cost a total of $5B, are part of a massive 
petrochemicals project from the company.  The complete project 
also includes a new ethane cracker and ethylene derivatives 
facilities in the Gulf Coast. The project is expected to create about 
400 long-term jobs and 10,000 engineering and construction jobs 
before it is complete in 2017. 

 Many chemical companies are pursuing high-profile investments 
in the Gulf Coast due to the low price of natural gas and the large 
availability of natural gas from shale formations. 

o March 2012 articles reported that Chevron Phillips Chemical will expand 
natural gas liquids fractionation capacity at its Sweeny plant in Old 
Ocean, Texas, by 22,000 barrels/day. Construction was scheduled to 
begin in April and the work is expected to be completed by February 
2013. 

o Jan. 2012 articles reported that Chevron Americas Products in Houston, 
Texas, was awarded a fixed-price with economic price adjustment DoD 
contract with a maximum $65,921,150 for aviation fuel. 

o Sept. 2011 articles reported that Phillips Sumika Polypropylene Co., co-
owned by Chevron Phillips Chemical, planned to close its PP resin plant 
in Pasadena, Texas by year’s end.  The plant employed 60 and closed 
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because of “an increasingly difficult business environment and continued 
losses experienced by the partners.” 

o July 2011 articles reported that Chevron USA inc. purchased a San 
Antonio, TX building housing a data center.  Financial terms weren’t 
disclosed; however, the building’s value was assessed at $18.5M. 

o June 2011 articles reported that Chevron purchased a Houston, TX 50-
story, 1.3 million-sf office tower at 1400 Smith Street for an estimated 
$380M.  The building was formerly owned by Enron. 
 Chevron also owns another former Enron building and parking lot 

at 1500 Louisiana St. in Houston, TX. 
o March 2011 articles reported that Chevron, through its University 

Partnership Program, contributed $793,100 to support academic programs 
at The University of Texas at Austin for the 2011-12 academic year. 
 The donation brings the company's total gifts to the university to 

more than $41 million. That is in addition to research funding of 
more than $16.5 million the company has provided over the years. 
Chevron's 2011-12 philanthropic support is focused on the 
Cockrell School of Engineering, Jackson School of Geosciences, 
and McCombs School of Business. 

o Chevron is one of the leading producers in the deepwater Gulf of Mexico. 
 In 2009, Chevron announced an oil discovery at the Buckskin 

prospect in the deepwater Gulf of Mexico about 190 miles 
southeast of Houston. The well is located in approximately 6,920 
feet of water and was drilled to a depth of 29,404 feet. 

o 2007 articles reported that Chevron Phillips broke ground on its new 
polyphenylene sulfide (PPS aka Ryton®) plant in Borger, Texas. The 
plant was due to be completed in 2009. 

o In 2001, Texaco (formed in Beaumont, TX as The Texas Fuel Company 
in 1901) merged with Chevron Corp.   

 
- A selection of recent and significant news items follows. 

o Sept. 2012 articles reported that Chesapeake Energy Corp. sold an 
undisclosed number of its New Mexico-based Permian Basin assets in the 
Northern Delaware Basin to Chevron USA.  Chevron already holds about 
700,000 acres in the basin, which extends into West Texas. 

o In 2011, Chevron Corp. purchased Atlas Energy for $4.3B. 
The acquisition is part Chevron's strategy of finding new reserves to 
replace reserves lost from declining fields. It marks Chevron's move to 
become a major player in the prolific Marcellus Shale play in 
Pennsylvania.  It also complements Chevron's earlier acquisitions of shale 
gas assets in Canada, Poland, and Romania, as well as its purchase of an 
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additional 228,000 acres in the Marcellus Shale from Chief Oil & Gas 
LLC and Tug Hill, Inc. 
 Atlas Energy assets include 850 billion cu. ft. of proved natural gas 

reserves and 80 million cu. ft. of daily natural gas production.  
 Also in 2011, Chevron paid $7M to settle a lawsuit filed by non-

director shareholders concerning the takeover. 
o In 2011, Chevron Corp. sold its Chevron Ltd. UK unit, which operated the 

Pembroke refinery, to Texas-based Valero for $730M.  In addition Valero 
agreed to pay more than $1B for other Chevron Ltd. assets, including 
1,000 gas stations. 

o In 2011, Chevron Corp. also sold its fuels marketing and aviation 
businesses in 16 countries in the Caribbean and Latin America and some 
marketing businesses in five African countries. 

o In 2010, Chevron Corp. began to cut its U.S. refining and marketing 
business staff by 20%, and as part of this realignment, it sold its 23% stake 
in Colonial Pipeline to a KKR affiliate.  

o In 2010, Chevron Corp. acquired a 70% stake in three deepwater 
exploration area concessions in Liberia, in West Africa.  It also made 
deepwater acquisitions in China and the Turkish Black Sea.  

o In 2010, Chevron Corp. announced it was forming a $1B joint venture 
with Exxon Mobil, Royal Dutch Shell, and ConocoPhillips to create a 
rapid-response system capable of capturing and containing up to 100,000 
barrels of oil from an oil spill in water depths of 10,000 feet. 

o In 2005, Chevron Corp. acquired Unocal Corp. for over $16B, which 
strengthened Chevron's position as an energy industry leader, increasing 
its crude oil and natural gas assets around the world. 
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Comparatives 
      Texas    California 
Labor 

Total     12,637,783   18,468,328 
Unemployed        771,287   1,804,922 
Percentage    6.1    5.2 
 
     Houston   San Francisco 
Total      3,055,397   2,324,600 
Unemployed    182,184   170,211 
Percentage    6.0    7.3 

Source: U.S. Department of Labor, BLS, Local Area Statistics,  http://www.bls.gov/lau/home.htm#data 
Go to Get Detailed LAUS Statistics/Create Customized Tables (one screen) 
 
      Texas    California 
 Mean Annual Salary (2011)  $43,090   $51,910 
http://www.bls.gov/oes/current/oessrcst.htm 
 
 
 Average Hourly Earnings –Mfg $16.41    $19.49 
http://data.bls.gov/labjava/outside.jsp?survey=sm 
   
 % Union Membership - Private 3.4    8.9 
http://www.unionstats.com/ 
 
 Worker’s Comp    0.39    1.25 
Per $100 of Covered Wages 
http://www.nasi.org/sites/default/files/research/NASI_Workers_Comp_2010.pdf 
(table 10) 
 
 U/I Rate    Rate: 0.61-7.58%  1.5-6.2%,  

2.7%(new empl)  3.4% (new) 
      Wage limit: $9,000  Wage limit: $7,000 
http://www.toolkit.com/small_business_guide/sbg.aspx?nid=P07_1294 
 
 

Educational Attainment   Houston   San Francisco 
 
  Bachelor’s Degree or Higher 28.7    43.7 
Source: U.S. Bureau of the Census, Quick Facts – www.census.gov 
Percent of persons 25+  2006-2010 
 

http://www.bls.gov/lau/home.htm#data
http://www.bls.gov/oes/current/oessrcst.htm
http://data.bls.gov/labjava/outside.jsp?survey=sm
http://www.unionstats.com/
http://www.nasi.org/sites/default/files/research/NASI_Workers_Comp_2010.pdf
http://www.toolkit.com/small_business_guide/sbg.aspx?nid=P07_1294
http://www.census.gov/


Business Environment 
 
Texas 
 
 Business Income Tax Rate 
 
 Franchise Tax Rate    
Effective 2008 – on a margin basis, the primary rate is 1% and 0.5% for entities primarily engaged in 
retail or wholesale trades. 
 
 Personal Income Tax    
NONE 
 
California 
 Business Income Tax Rate 
All C corporations are required to pay an annual corporate tax of 8.84 percent on the net income 
generated in California. 
 
 Franchise Tax Rate    
 
 Personal Income Tax    
1-9.3% 
Business Income: http://www.toolkit.com/small_business_guide/sbg.aspx?nid=P07_4500 
Personal Income: http://www.bizfilings.com/toolkit/sbg/tax-info/state-taxes/personal-income.aspx 
 
     Houston  San Ramon 
 Approx. Property Tax Rate 2.52/$100  1% market value + 
      
  Sales Tax Rate   8.25   8.50 
  
http://www.toolkit.cch.com/text/P07_4500.asp 
http://ecpa.cpa.state.tx.us/taxrates/RateCalc.jsp;jsessionid=0000WxQx7tErJp0PQxz_EDSVaBi:-1 
http://www.houston.org/economic-development/facts-figures/business-climate/index.aspx 
http://www.bizjournals.com/sanfrancisco/news/2012/12/06/higher-sales-tax-rates-coming-to.html 
 
( use searches to find Tax Offices for State and Local) 
 
 Electricity Costs (cents/kwh)  TX    CA 

Industrial   5.76    10.50 
Commercial   7.86    12.88 

http://www.eia.gov/electricity/monthly/epm_table_grapher.cfm?t=epmt_5_6_a 
go to Table 5.6A 
 
 Natural Gas Costs ($/kcf) November 2012 
  Commercial   7.14    7.53 
  Industrial   3.64    5.93 
http://tonto.eia.doe.gov/dnav/ng/ng_pri_sum_dcu_nus_a.htm 
 
 
 
 

http://www.toolkit.com/small_business_guide/sbg.aspx?nid=P07_4500
http://www.bizfilings.com/toolkit/sbg/tax-info/state-taxes/personal-income.aspx
http://www.toolkit.cch.com/text/P07_4500.asp
http://ecpa.cpa.state.tx.us/taxrates/RateCalc.jsp;jsessionid=0000WxQx7tErJp0PQxz_EDSVaBi:-1
http://www.houston.org/economic-development/facts-figures/business-climate/index.aspx
http://www.bizjournals.com/sanfrancisco/news/2012/12/06/higher-sales-tax-rates-coming-to.html
http://www.eia.gov/electricity/monthly/epm_table_grapher.cfm?t=epmt_5_6_a
http://tonto.eia.doe.gov/dnav/ng/ng_pri_sum_dcu_nus_a.htm


2013 State Business Tax Climate Index Rank 
Texas      9th 
California     48th 
Tax Foundation – 2013   
http://taxfoundation.org/article/2013-state-business-tax-climate-index 
 
 

Regional Cost of Doing Business 
   Composite  Unit Cost  State & Local   
      Labor Index  Tax Index 
Houston  112   109   72 
San Francisco  118   121   99 
 
Source: Economy.com, Regional Cost of Doing Business,  September 2012 
(Publication available by contacting Economy.com) 
 
 
 Cost-of-Living 
 
Median Sales Price of Existing Single-Family Homes by Metro (3rdQ 2012) 
 
Houston  $167,500 
San Francisco  $568,000 
 
 
National Association of Realtors: http://www.realtor.org/sites/default/files/reports/2012/embargoes/2012-q3-metro-
home-prices/metro-home-prices-q3-2012-single-family-2012-11-07.pdf 
 
 C2ER – Cost of Living Index (2012 Annual) 
    Composite  
 
Houston   94.9 
San Francisco   163.4 
 
 

http://taxfoundation.org/article/2013-state-business-tax-climate-index
http://www.realtor.org/sites/default/files/reports/2012/embargoes/2012-q3-metro-home-prices/metro-home-prices-q3-2012-single-family-2012-11-07.pdf
http://www.realtor.org/sites/default/files/reports/2012/embargoes/2012-q3-metro-home-prices/metro-home-prices-q3-2012-single-family-2012-11-07.pdf
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Construction Phase
$576,000,000

$1,453,190,400
$584,862,456
$186,624,238

3,893
$20,363,921

Annual Operations Impact for Year: 2020
$181,252,063

$1,422,699,444
$694,401,710
$362,263,860

4,501
$26,678,415

Annual Operations - Impact Multipliers

Payroll
Direct $345,250,192
Indirect & Induced $349,151,519
Total $694,401,711
Implied multiplier 2.01

Jobs
Direct 2552
Indirect & Induced 1949
Total 4,501
Implied multiplier 1.76

Employment

Tax receipts

Austin, TX

Based on Report Prepared by:

Tax Receipts

Gross State Product Impact
Total Expenditure

Payroll
Retail Sales

TEXAS ENTERPRISE FUND

PROJECT SUMIT
ECONOMIC IMPACT ANALYSIS

Impact DataSource

Permanent Jobs 

Total Expenditure
Gross State Product Impact
Payroll
Retail Sales



TEXAS ENTERPRISE FUND F I N A N C I A L   S C O R E   S H E E T PROJECT SUMIT-HPP

2/22/2013

Liquidity & Solvency Analysis Percent

Industry Med. Applicant '09-'11 % Rating 5A2
Debt/Equity Ratio 0.73 -8.3%
Capital-intensive industries tend to have a debt/equity ration over 2. Credit Score Class 1
Current Ratio 1.3 1.58 11.6%
   Current Assets over Current Liabilities. 2.0 or higher is favorable. Credit Score 613
Quick Ratio 0.8 1.42 17.4% Total 0%
Companies with a quick ratio of greater than 1.0 are sufficiently able to meet

their short-term liabilites. 

Efficiency Analysis Financial Stress Class 3
Industry Med. Applicant '09-'11 %    Moderate risk of severe financial stress

Asset Turnover 1.15 -7.2% Financial Stress Score 1491
   Revenue over Total Assets.  The higher the number the better.    Highest risk: 1001; Lowest risk: 1850

Avg. Collection Period 32 4.3%

Profitability Analysis
Industry Med. Applicant '09-'11 % Quantitative Evaluations A+

Gross Profit Margin 37% 7.0% S&P Credit Rating AA
For every dollar generated the company has XX cents to cover basic costs & profit. Qualitative Risk Assessment Low
Net Profit Margin 11% 16.6% Relative Strenght Rank 53
More efficient companies will usually see higher profit margins. Lowest = 1 / Highest = 99

Return on Assets 12% 8.1%
Higher ROA indicates a company is better at converting investment to profit. Equity Rating B
Return on Equity 22% 4.2%
ROEs in the 15-20% range typically represent attractive levels of investment 

quality. ROE may be artificially boosted by a high level of debt.

Note: Industry Medians sourced from www.dnbi.com

In Good Standing with the 
Texas Comptroller?

Registered to do business 
in Texas?

OWNERSHIP
Dun & Bradstreet (Chevron USA, Inc)

          →Lower risk than other companies of same size

   5A is $50 million and over, 2 is good

   Low risk of severe delinquency over next 12 months

Entity or Individual

Publicly traded

company (NYSE: CVX)

FINANCIALS (2011) CREDIT

   Highest Risk: 101; Lowest Risk: 670 

S&P (Chevron Corp)

Schwab

As a rule, outstanding receivables should not exceed credit terms by mor   

10-15 days. 

Outperform

 

 

 

Is Applicant a Texas corp.?
STATE STATUS

Energy

INDUSTRY

No

Yes

Yes



GICS Sector Energy

Sub-Industry Integrated Oil & Gas

Summary This global integrated oil company (formerly ChevronTexaco) has interests in

exploration, production, refining and marketing, and petrochemicals.

Key Stock Statistics (Source S&P, Vickers, company reports)

52-Wk Range $118.53– 95.73 S&P Oper. EPS 2013E 13.94 Market Capitalization(B) $226.328 Beta 0.80

Trailing 12-Month EPS $13.32 S&P Oper. EPS 2014E 14.10 Yield (%) 3.11 S&P 3-Yr. Proj. EPS CAGR(%) 2

Trailing 12-Month P/E 8.7 P/E on S&P Oper. EPS 2013E 8.3 Dividend Rate/Share $3.60 S&P Credit Rating AA

$10K Invested 5 Yrs Ago $17,279 Common Shares Outstg. (M) 1,957.2 Institutional Ownership (%) 63

Price Performance

S O N D J F M A M J J A S O N D J F M A M J J A S O N D J F M A M J J A S O N D J F M A

2009 2010 2011 2012 2013

5

30-Week Mov. Avg.

12-Mo. Target Price

10-Week Mov. Avg.

Relative Strength

GAAP Earnings vs. Previous Year

Up Down No Change

Volume Above Avg.

Below Avg.

STARS

70

80

100

120

0
20
40
60

Vol.

Mil.

5

1

Options: ASE, CBOE, P, Ph

Highlights

➤ The 12-month target price for CVX has recently

been changed to $135.00 from $132.00. The

Highlights section of this Stock Report will be

updated accordingly.

Investment Rationale/Risk

➤ The Investment Rationale/Risk section of this

Stock Report will be updated shortly. For the

latest News story on CVX from MarketScope,

see below.

➤ 02/01/13 12:22 pm ET ... S&P MAINTAINS

STRONG BUY RECOMMENDATION ON SHARES

OF CHEVRON CORP. (CVX 116.0*****): We lift

our '13 EPS estimate $1.37 to $13.94, set '14's at

$14.10, and up our target price by $3 to $135. Q4

EPS of $3.70, vs. $2.58, beats our forecast by

$0.78. A downstream realignment and strong

refining are aiding results. Production fell 2% in

'12, but Q4 grew 6% sequentially after 3 straight

declines. After production challenges in '12, we

think there is some momentum as output re-

bounded strongly in Q4. We see CVX allocating

90% of a $37B capex to upstream growth

prospects. Exposure to liquids (67% of produc-

tion), and to premium Brent prices (50%), is tops

among peers. /M. Kay

Qualitative Risk Assessment

LOW MEDIUM HIGH

Our risk assessment reflects our view of

Chevron's diversified and strong business profile

in volatile, cyclical and capital-intensive

segments of the energy industry. We view its

corporate governance practices as generally

sound and its earnings as stable.

Quantitative Evaluations

S&P Quality Ranking A+

D C B- B B+ A- A A+

Relative Strength Rank MODERATE

53

LOWEST = 1 HIGHEST = 99

Revenue/Earnings Data

Revenue (Million U.S. $)

1Q 2Q 3Q 4Q Year

2012 60,705 62,608 58,044 60,552 241,909

2011 60,341 68,948 64,432 59,985 253,706

2010 46,741 51,051 48,554 51,852 198,198

2009 34,987 39,647 45,180 47,588 167,402

2008 65,903 78,310 73,615 43,145 264,958

2007 46,302 54,344 53,545 59,900 203,970

Earnings Per Share (U.S. $)

2012 3.27 3.66 2.69 3.70 13.32

2011 3.09 3.85 3.92 2.58 13.44

2010 2.27 2.70 1.88 2.64 9.48

2009 0.92 0.87 1.92 1.53 5.24

2008 2.48 2.89 3.86 2.43 11.67

2007 2.18 2.52 1.75 2.32 8.77

Fiscal year ended Dec. 31. Next earnings report expected: Late

April. EPS Estimates based on S&P Operating Earnings; historical

GAAP earnings are as reported.

Dividend Data (Dates: mm/dd Payment Date: mm/dd/yy)

Amount
($)

Date
Decl.

Ex-Div.
Date

Stk. of
Record

Payment
Date

0.900 04/25 05/16 05/18 06/11/12

0.900 07/25 08/15 08/17 09/10/12

0.900 10/31 11/14 11/16 12/10/12

0.900 01/30 02/13 02/15 03/11/13

Dividends have been paid since 1912. Source: Company reports.
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S&P Recommendation STRONG BUY ★ ★ ★ ★ ★ Price

$115.64 (as of Feb 8, 2013)

12-Mo. Target Price

$135.00

Investment Style

Large-Cap Blend

Please read the Required Disclosures and Analyst Certification on the last page of this report.
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Business Summary November 14, 2012

CORPORATE OVERVIEW. In October 2001, Chevron Corp. (CHV) and Texaco Inc. (TX) merged, creating the

second largest U.S.-based oil company at the time, ChevronTexaco Corp. (CVX). In May 2005, the company

changed its name to Chevron Corp. CVX is the second largest U.S. oil company and the fifth largest pub-

licly traded oil company in the world.

CVX separately manages its upstream (or exploration and production; 28% of 2011 revenues and 87% of

2011 segment income), downstream (or refining, marketing and transportation; 72% and 13%), chemicals

and other businesses, which includes its mining operations for coal and molybdenum, power generation,

Chevron Energy Solutions (CES), and energy technology such as Chevron Technology Ventures (CTV) com-

panies.

Net production of crude oil, natural gas liquids (NGLs) and natural gas fell 3%, to 2.673 million barrels of oil

equivalent (boe) per day (69% liquids), in 2011, reflecting a pipeline incident in Thailand and the impact of

high prices on production-sharing contracts (about 25,000 b/d in the fourth quarter). Net proved oil and gas

reserves, including equity share in affiliates, rose 7%, to 11.24 billion boe (57% liquids, 55% developed) in

2011.

As of December 31, 2011, CVX owned eight refineries (six in the U.S., one in Canada, one in South Africa)

and one asphalt plant (Perth Amboy, which has been idled since 2008, and is being operated as a terminal),

and had interests in seven international refineries through affiliates, for a total operable capacity of 1.967

million b/d (53% North America). CVX processes imported (85% of 2011 refinery inputs) and domestic (15%)

crude oil in its U.S. refining operations. CVX is looking to continue improving its refinery efficiency and

portfolio, expecting to realize $1 billion in margin and operating cost improvement in 2012. Divestment ef-

forts since 2005 in the downstream have allowed it to exit 27 countries, realizing $8 billion in proceeds, and

build exposure to Asia. It is reviewing assets in Egypt, Pakistan and Australia.

IMPACT OF MAJOR DEVELOPMENTS. On March 14, 2012, CVX identified a small new seep in the Frade

Field in Brazil. It is conducting a comprehensive technical study to better understand the geological fea-

tures of the area. The new seep is in a separate part of the field from the location of the incident in Novem-

ber 2011. CVX has requested authorization for a temporary suspension of field production.

On November 9, 2011, CVX suspended development drilling in the Frade field in Brazil after it became

aware of oil migrating from seep lines in the ocean floor. On November 23, CVX voluntarily suspended its

current and future drilling operations offshore Brazil. CVX was successful in stopping the primary source

of the oil sheen on November 13. On March 21, 2012, a federal prosecutor in Brazil levied charges against

12 CVX employees in Brazil and has barred them from leaving the country. A Brazilian federal prosecutor

has filed two separate $11 billion lawsuits for alleged environmental damage against CVX and rig operator

Transocean Ltd. (RIG).

In March 2010, an international arbitration tribunal (administered by the Permanent Court of Arbitration in

The Hague) ruled in favor of CVX in a claim against Ecuador related to past operations by CVX's subsidiary,

Texaco Petroleum Co. However, in February 2011, an Ecuadorian court ruling in Lago Agrio ordered CVX to

pay $18 billion. CVX had expected the adverse ruling, and filed a civil action RICO (Racketeer Influenced

and Corrupt Organizations) Act complaint in New York against those involved in the lawsuit. In May 2012,

some of the RICO suits were dismissed, but most of the racketeering suits were upheld. In March 2011,

CVX appealed the $18 billion judgment, but an Ecuadorian appeals court upheld the ruling in 2012. In May

and June 2012, the plaintiffs filed enforcement actions in Canada and Brazil, respectively, in a bid to seize

assets.

In February 2011, CVX acquired Atlas Energy for $3.2 billion cash and assumption of net debt of approxi-

mately $1.1 billion. In our view, the acquisition provides CVX with an attractive natural gas resource posi-

tion primarily in southwestern Pennsylvania's Marcellus Shale.

FINANCIAL TRENDS. Reflecting what we see as a solid queue of upstream growth projects, capital spend-

ing totaled $29.1 billion (89% for exploration and production) in 2011, up from $21.8 billion in 2010; CVX has

budgeted about $32.7 billion for 2012. About 78% is slated for development, 9% for exploration, 8% down-

stream, 3% chemicals, and 2% other. Capex will be allocated 42% to Asia Pacific, 34% to the Americas,

15% to Africa, and 9% elsewhere. We expect capex to amount to about 80% of cash flows, allowing for

dividend hikes and share buybacks. CVX is targeting 1% production growth per annum through 2014, and

4%-5% in 2014-2017. CVX believes its asset decline rate is improving (4% versus 5%-6% prior).

With higher oil prices improving cash flows, CVX said in October 2010 that it would begin repurchasing its

common stock in the fourth quarter of 2010 under an ongoing program approved by its directors; the com-

pany is targeting a repurchase rate of $500 million to $1 billion per quarter. CVX repurchased $4.25 billion of

its common stock in 2011.

Corporate Information

Office

6001 Bollinger Canyon Road, San Ramon, CA

94583-2324.

Telephone

925-842-1000.

Fax

415-894-6817.

Email

invest@chevrontexaco.com

Website

http://www.chevron.com

Officers

Chrmn & CEO

J.S. Watson

Vice Chrmn & EVP

G.L. Kirkland

CFO & Chief Acctg

Officer

P.E. Yarrington

CTO

J.W. McDonald

Treas

P.V. Bennett

Board Members

L. F. Deily

A. P. Gast

E. Hernandez, Jr.

C. W. Moorman, IV

J. G. Stumpf

C. Ware

R. E. Denham

C. T. Hagel

G. L. Kirkland

K. W. Sharer

R. D. Sugar

J. S. Watson

Domicile

Delaware

Founded

1901

Employees

61,000

Stockholders

178,000

Auditor

PRICEWATERHOUSECOOPERS
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Quantitative Evaluations

S&P Fair Value

Rank

2+ 1 2 3 4 5

LOWEST HIGHEST

Based on S&P's proprietary quantitative model, stocks are ranked

from most overvalued (1) to most undervalued (5).

Fair Value

Calculation

$108.60 Analysis of the stock's current worth, based on S&P's proprietary

quantitative model suggests that CVX is slightly overvalued by

$7.04 or 6.1%.

Investability

Quotient

Percentile

100

LOWEST = 1 HIGHEST = 100

CVX scored higher than 100% of all companies for which an S&P

Report is available.

Volatility LOW AVERAGE HIGH

Technical

Evaluation

BULLISH Since January, 2013, the technical indicators for CVX have been

BULLISH.

Insider Activity UNFAVORABLE NEUTRAL FAVORABLE

Expanded Ratio Analysis

2012 2011 2010 2009

Price/Sales NA 0.84 0.89 0.90

Price/Pretax Income NA 4.47 5.71 8.31

P/E Ratio NA 7.92 9.62 14.70

Avg. Diluted Shares Outstg (M) NA 2,000.8 2,006.5 2,000.9

Figures based on calendar year-end price

Key Growth Rates and Averages

Past Growth Rate (%) 1 Year 3 Years 5 Years 9 Years

Sales -4.65 13.24 1.90 6.19

Net Income -2.66 36.23 7.81 10.64

Ratio Analysis (Annual Avg.)

Net Margin (%) 10.82 10.24 9.17 8.76

% LT Debt to Capitalization NA NA 8.03 9.57

Company Financials Fiscal Year Ended Dec. 31

Per Share Data (U.S. $) 2012 2011 2010 2009 2008 2007 2006 2005 2004 2003

Tangible Book Value NA 58.92 50.04 43.48 40.93 34.66 29.71 25.99 21.47 16.98

Cash Flow NA 19.89 16.04 11.29 16.32 12.67 11.38 8.96 8.53 5.99

Earnings 13.32 13.44 9.48 5.24 11.67 8.77 7.80 6.54 6.14 3.57

S&P Core Earnings NA 12.89 9.31 5.04 10.90 8.34 7.88 6.62 5.88 3.50

Dividends 3.51 3.09 2.84 2.66 2.53 2.26 2.01 1.75 1.53 1.43

Payout Ratio 26% 23% 30% 51% 22% 26% 26% 27% 25% 40%

Prices:High 118.53 110.01 92.39 79.82 104.63 95.50 76.20 65.98 56.07 43.50

Prices:Low 95.73 86.68 66.83 56.12 55.50 64.99 53.76 49.81 42.00 30.66

P/E Ratio:High 9 8 10 15 9 11 10 10 9 12

P/E Ratio:Low 7 6 7 11 5 7 7 8 7 9

Income Statement Analysis (Million U.S. $)

Revenue 241,909 253,706 204,928 171,636 264,958 214,091 204,892 193,641 150,865 120,032

Operating Income NA NA NA NA 45,238 33,936 35,748 27,129 21,542 49,336

Depreciation, Depletion and Amortization NA 12,911 13,063 12,110 9,528 8,309 7,506 5,913 4,935 5,384

Interest Expense NA Nil 50.0 28.0 2.00 468 451 482 406 474

Pretax Income NA 47,634 32,055 18,528 43,057 32,274 32,046 25,293 20,636 12,850

Effective Tax Rate NA 43.3% 40.3% 43.0% 44.2% 41.8% 46.3% 43.9% 36.4% 41.6%

Net Income 26,179 26,895 19,024 10,483 23,931 18,688 17,138 14,099 13,034 7,426

S&P Core Earnings NA 25,817 18,684 10,080 22,346 17,772 17,310 14,277 12,471 7,454

Balance Sheet & Other Financial Data (Million U.S. $)

Cash NA 20,071 17,070 8,822 9,560 8,094 11,446 11,144 10,742 5,267

Current Assets NA 53,234 48,841 37,216 36,470 39,377 36,304 34,336 28,503 19,426

Total Assets NA 209,474 184,769 164,621 161,165 148,786 132,628 125,833 93,208 81,470

Current Liabilities NA 33,600 29,012 26,211 32,023 33,798 28,409 25,011 18,795 16,111

Long Term Debt NA 9,684 11,003 9,829 6,083 6,753 7,679 12,131 10,456 10,894

Common Equity NA 121,382 105,081 91,914 86,648 77,088 73,684 66,722 48,575 40,022

Total Capital NA 131,882 117,577 102,456 104,739 95,532 93,219 90,315 66,471 57,601

Capital Expenditures NA 26,500 19,612 19,843 19,666 16,678 13,813 8,701 6,310 5,625

Cash Flow NA 39,806 32,199 22,593 33,459 26,997 24,644 20,012 17,969 12,810

Current Ratio NA 1.6 1.7 1.4 1.1 1.2 1.3 1.4 1.5 1.2

% Long Term Debt of Capitalization NA Nil 9.4 Nil 5.8 7.3 8.2 13.4 15.7 18.9

% Return on Assets NA NA NA 6.4 15.4 13.3 13.3 12.9 14.9 9.4

% Return on Equity NA NA NA NA 29.2 25.6 24.4 24.5 29.4 19.5

Stock Report | February 9, 2013 | NYS Symbol: CVX
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TEXAS ENTERPRISE FUND C O S T / B E N E F I T :   A S S U M P T I O N S PROJECT SUMIT‐HPP

DISCLAIMER

1 Local 
Government 
Code 380

City of Houston:  The City of Houston may provide a tax abatement of 50% on all real and personal property for up to 10 
years in support of Project Sumit-HPP. 

2 Tax Code 151 Enterprise Zone Project Sales and Use Tax Refund (triple): Proposed investment and job creation may qualify Project Sumit-
HPP for an enterprise project requiring nomination by the community and approval by the state.  A project designation is 
eligible for a refund of State Sales and Use taxes paid on qualifying expenditures  purchased and consumed in the normal 
course of business.   The maximum refund is $7,500 per job up to a maximum allocation of 500 jobs. This site is outside of 
a zone so the ED/EZR requirement would be 35% Project Sumit HPP would need to evaluate human resource

The material contained in this spreadsheet is provided for informational purposes only and cannot be construed as a commitment.  Assumptions preliminary as of 
February 13, 2013 and are based on Project Sumit-HPP initially creating 2,552 direct jobs as well as providing an estimated capital commitment of $662 mm.  
Total jobs and capital commitments have been considerations in determining various incentives.  However, it is understood that the actual number of jobs and the 
capital commitment may vary from the assumptions made as the project moves forward and final determination of program eligibility.

a zone so the ED/EZR requirement would be 35%. Project Sumit-HPP would need to evaluate human resource 
requirements to see if they would be able to meet this requirement.

3 Gov Code 481 Texas Enterprise Fund: Discretionary grant monies to be used in such areas as recruitment and training, equipment 
purchases, etc. will be available from the Texas Enterprise Fund administered by the Governor's Office.   The specific 
amount of Texas Enterprise Funds will be communicated electronically upon formal approval by the Governor, Lt. Governor 
and House Speaker and the specific application will be mutually agreed upon in such manner as to minimize tax 
consequences.
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TEXAS ENTERPRISE FUND C O S T / B E N E F I T :   A S S U M P T I O N S PROJECT SUMIT‐HPP

ASSUMPTIONS Rate Amount 2013 2014 2015 2016 2017 2018

Land
Houston Site Investment -$                         -                         -                          

Buildings and Facilities
Houston Site Investment 576,000,000$           -                             96,000,000             192,000,000          192,000,000           96,000,000             

   Net Real Property Value -                      94,080,000          280,320,000       462,720,000       547,200,000       535,680,000        
Operating Equipment

Houston Site Investment 86,000,000$             -                             -                              -                             43,000,000             43,000,000             
   Net Business Personal Property Value** -                      -                       -                      39,560,000         75,680,000         68,800,000          

Net Property Value at Year End -$                    94,080,000$        280,320,000$     502,280,000$     622,880,000$     604,480,000$      
Total Project Investment 662,000,000$       

Jobs Created 1,752                        144                         154                        157                         157                         615                          
Cumulative Jobs Created 1,752                        144                         298                        455                         612                         1,227                       
Average Salary (Direct Jobs, Excluding Benefits) 110,000$                  

Annual Payroll in First Year of Full Employment 192,720,000             

Houston ISD Tax Rate Per $100 1.1567$                    
     Houston ISD M&O Tax Rate Per $100 -$                         
City of Houston Tax Rate Per $100 0.6388$                    
Harris County Tax Rate Per $100 0.3912$                    
Port & County College Tax Rate Per $100 0.1158$                    
Other Taxing Entities Tax Rate Per $100 0.2268$                    
Combined Tax Rate Per $100 2.5292$                   

ESTIMATED ABATEMENTS & INCENTIVES Item Totals 2013 2014 2015 2016 2017 2018

City of Houston
     Tax Abatement: 75% for 10 years 1 17,327,978$             1,604,157$             1,989,323$              

2 -$                         
Total Local Participation 17,327,978$             -$                       -$                        -$                       -$                       1,604,157$             1,989,323$              

Texas Enterprise Zone Program (triple) 4 3,750,000                 -                         -                         3,750,000                
Texas Enterprise Fund* 5 TBD

Total State of Texas Participation 3,750,000$               -$                       -$                        -$                       -$                       -$                        3,750,000$              

Total State and Local Package 21,077,978$             -$                       -$                        -$                       -$                       1,604,157$             5,739,323$              
NPV of Total State and Local Package (at 5% Discount Rate) 13,894,718$             

Harris County Appraisal District Depreciation Schedule (10 Year) 0.08 0.16 0.24 0.33 0.42 0.51
* NOTE: DIRECT GENERAL REVENUE COSTS
** NOTE: COUNTY APPRAISAL DISTRICT DEPRECIATION SCHEDULE UTILIZED

INVESTMENT & JOB CREATION SCHEDULE

STATE OF TEXAS PARTICIPATION

LOCAL PARTICIPATION

TOTAL ABATEMENTS & INCENTIVES

LOCAL TAX RATES
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TEXAS ENTERPRISE FUND C O S T / B E N E F I T :   A S S U M P T I O N S PROJECT SUMIT‐HPP

ASSUMPTIONS Rate Amount

Land
Houston Site Investment -$                         

Buildings and Facilities
Houston Site Investment 576,000,000$           

   Net Real Property Value
Operating Equipment

Houston Site Investment 86,000,000$             
   Net Business Personal Property Value**

Net Property Value at Year End
Total Project Investment 662,000,000$       

Jobs Created 1,752                        
Cumulative Jobs Created 1,752                        
Average Salary (Direct Jobs, Excluding Benefits) 110,000$                  

Annual Payroll in First Year of Full Employment 192,720,000             

Houston ISD Tax Rate Per $100 1.1567$                    
     Houston ISD M&O Tax Rate Per $100 -$                         
City of Houston Tax Rate Per $100 0.6388$                    
Harris County Tax Rate Per $100 0.3912$                    
Port & County College Tax Rate Per $100 0.1158$                    
Other Taxing Entities Tax Rate Per $100 0.2268$                    
Combined Tax Rate Per $100 2.5292$                   

ESTIMATED ABATEMENTS & INCENTIVES Item Totals

City of Houston
     Tax Abatement: 75% for 10 years 1 17,327,978$             

2 -$                         
Total Local Participation 17,327,978$             

Texas Enterprise Zone Program (triple) 4 3,750,000                 
Texas Enterprise Fund* 5 TBD

Total State of Texas Participation 3,750,000$               

Total State and Local Package 21,077,978$             
NPV of Total State and Local Package (at 5% Discount Rate) 13,894,718$             

Harris County Appraisal District Depreciation Schedule (10 Year)
* NOTE: DIRECT GENERAL REVENUE COSTS
** NOTE: COUNTY APPRAISAL DISTRICT DEPRECIATION SCHEDULE UTILIZED

INVESTMENT & JOB CREATION SCHEDULE

STATE OF TEXAS PARTICIPATION

LOCAL PARTICIPATION

TOTAL ABATEMENTS & INCENTIVES

LOCAL TAX RATES

2019 2020 2021 2022 2023 2024 2025

524,160,000         512,640,000          501,120,000         489,600,000      478,080,000       466,560,000        455,040,000         

61,490,000           53,750,000            46,010,000           37,840,000         28,810,000         22,360,000          18,490,000           
585,650,000$       566,390,000$        547,130,000$       527,440,000$    506,890,000$     488,920,000$      473,530,000$       

175                           175                            175                          -                         -                          
1,402                        1,577                         1,752                       1,752                     1,752                      1,752                      1,752                       

2019 2020 2021 2022 2023 2024 2025

1,930,558$               1,870,420$                1,808,908$              1,747,396$            1,684,512$             1,618,880$             1,561,488$              

1,930,558$               1,870,420$                1,808,908$              1,747,396$            1,684,512$             1,618,880$             1,561,488$              

-$                         -$                           -$                         -$                       -$                        -$                        -$                         

1,930,558$               1,870,420$                1,808,908$              1,747,396$            1,684,512$             1,618,880$             1,561,488$              

0.61 0.72 0.76 0.81 0.85 0.85 0.85
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TEXAS ENTERPRISE FUND C O S T / B E N E F I T :   A S S U M P T I O N S PROJECT SUMIT‐HPP

ASSUMPTIONS Rate Amount

Land
Houston Site Investment -$                         

Buildings and Facilities
Houston Site Investment 576,000,000$           

   Net Real Property Value
Operating Equipment

Houston Site Investment 86,000,000$             
   Net Business Personal Property Value**

Net Property Value at Year End
Total Project Investment 662,000,000$       

Jobs Created 1,752                        
Cumulative Jobs Created 1,752                        
Average Salary (Direct Jobs, Excluding Benefits) 110,000$                  

Annual Payroll in First Year of Full Employment 192,720,000             

Houston ISD Tax Rate Per $100 1.1567$                    
     Houston ISD M&O Tax Rate Per $100 -$                         
City of Houston Tax Rate Per $100 0.6388$                    
Harris County Tax Rate Per $100 0.3912$                    
Port & County College Tax Rate Per $100 0.1158$                    
Other Taxing Entities Tax Rate Per $100 0.2268$                    
Combined Tax Rate Per $100 2.5292$                   

ESTIMATED ABATEMENTS & INCENTIVES Item Totals

City of Houston
     Tax Abatement: 75% for 10 years 1 17,327,978$             

2 -$                         
Total Local Participation 17,327,978$             

Texas Enterprise Zone Program (triple) 4 3,750,000                 
Texas Enterprise Fund* 5 TBD

Total State of Texas Participation 3,750,000$               

Total State and Local Package 21,077,978$             
NPV of Total State and Local Package (at 5% Discount Rate) 13,894,718$             

Harris County Appraisal District Depreciation Schedule (10 Year)
* NOTE: DIRECT GENERAL REVENUE COSTS
** NOTE: COUNTY APPRAISAL DISTRICT DEPRECIATION SCHEDULE UTILIZED

INVESTMENT & JOB CREATION SCHEDULE

STATE OF TEXAS PARTICIPATION

LOCAL PARTICIPATION

TOTAL ABATEMENTS & INCENTIVES

LOCAL TAX RATES

2026 2027 2028 2029 2030 2031 2032

443,520,000       432,000,000      420,480,000        408,960,000       397,440,000        385,920,000         374,400,000         

14,620,000         12,900,000        12,900,000          12,900,000         12,900,000          12,900,000           12,900,000           
458,140,000$     444,900,000$    433,380,000$      421,860,000$     410,340,000$     398,820,000$       387,300,000$       

1,752                      1,752                     1,752                      1,752                      1,752                      1,752                        1,752                       

2026 2027 2028 2029 2030 2031 2032

-$                        -$                      -$                        -$                        -$                        -$                          -$                         
1,512,336$             

1,512,336$             -$                      -$                        -$                        -$                        -$                          -$                         

-$                        -$                      -$                        -$                        -$                        -$                          -$                         

1,512,336$             -$                      -$                        -$                        -$                        -$                          -$                         

0.85 0.85 0.85 0.85 0.85 0.85 0.85

OFFICE OF THE GOVERNOR Page 4 of 4
COMPETITION SENSITIVE

FOR INTERNAL USE ONLY



TEXAS ENTERPRISE FUND C O S T / B E N E F I T :   A S S U M P T I O N S PROJECT SUMIT‐HPP

Estimated Direct Annual Payroll1 237,021,291$           

Payroll Impact Multiplier1
2.01

Direct, Indirect & Induced Impact to State 
Payroll Annually1

476,412,795$           
Project AWW: $2,115 County AWW: $1,224 Offer Per Job: $6,849

Estimated Sales Tax Revenue per $1.00 of 
Payroll2 0.015$                     
Estimated Annual State Sales Tax Revenue 
over First 20 Years 2,980,575$               

Construction Direct Indirect
# Hours 27,302,400       11,577,600    15,724,800    Land -$                         

Wage ($/hr) 16.00$          11.00$           Building 576,000,000$          

Total Wages 358,214,400$   ########## ###########
Machinery & 

Equipment 86,000,000$            

Year: 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022
Employment: Direct 1752 0 144 154 157 157 615 175 175 175 0

Cumulative Jobs 1752 0 144 298 455 612 1227 1402 1577 1752 1752

Direct Wage 4 -$              110,000$          112,200$       114,444$       116,733$                119,068$                 121,449$        123,878$                 126,355$                128,883$                
-$              15,840,000$     33,435,600$  52,072,020$  71,440,523$            146,095,869$          170,271,341$  195,355,395$          221,374,702$          225,802,196$         

COST ESTIMATE:
Twenty Year Total - 
Net Present Value3

Twenty Year 
Total - Nominal 

Value Year 1 Year 2 Year 3 Year 4 Year 5 Year 6 Year 7 Year 8 Year 9 Year 10
Texas Enterprise Fund 10,503,807$             12,000,000$         3,000,000$    -$                  3,000,000$    -$               3,000,000$              -$                         3,000,000$     -$                        -$                        -$                        

Other General Revenue Fund -$                         -$                     -$              -$                  -$              -$               -$                        -$                         -$                -$                        -$                        -$                        
Total Direct State Cost 10,503,807$             

STATE BENEFIT:
State Revenue

Direct State Sales Tax 36,640,378$             56,630,922$         -$              245,520$          518,252$       807,116$       1,107,328$              2,264,486$              2,639,206$     3,028,008$              3,431,308$              3,499,934$             
Construction Sales Tax 1,319,993$               1,388,081$           717,811$       670,270$          -$              -$               -$                        -$                         -$                -$                        -$                        -$                        

Sub-total 37,960,371$             58,019,003$        717,811$      915,790$         518,252$      807,116$      1,107,328$             2,264,486$             2,639,206$    3,028,008$             3,431,308$             3,499,934$            
Cum State NPV 37,960,371$             693,805$      1,549,366$      2,017,342$   2,721,785$   3,655,930$             5,502,368$             7,582,380$    9,889,007$             12,415,437$           14,906,216$          

Local Revenue: Ad Valorem

SUMMARY OF KEY FIGURES

Capital Investment

ASSUMPTIONS:
1. Information derived from independent Economic Impact Report, representing first year of full job ramp‐up.
2. Calculated as $1.00 multiplied by estimated consumption of 80%, then multiplied by estimated percentage of 
goods subject to sales tax of 30%, then multiplied by the State sales tax rate of 6.25%.
3. Assumes a discount rate based on Texas Economic Development Bank forecast inflation rate.
4. Assumes an annual cost of living increase to wages and salaries of 3%. 

Local Revenue: Ad Valorem
City Tax 36,538,327$             53,446,959$         -$              -$                  600,936$       1,790,544$    3,208,314$              3,978,646$              3,861,116$     3,740,839$              3,617,816$              3,494,793$             

- Less City Incentive (12,674,970)$            (17,327,978)$        -$              -$                  -$              -$               (1,604,157)$            (1,989,323)$             (1,930,558)$    (1,870,420)$             (1,808,908)$            (1,747,396)$            
County Tax 22,376,043$             32,730,876$         -$              -$                  368,013$       1,096,528$    1,964,769$              2,436,520$              2,364,544$     2,290,887$              2,215,548$              2,140,208$             

Port & County College Tax 6,623,062$               9,687,978$           -$              -$                  108,928$       324,560$       581,550$                721,183$                 699,879$        678,077$                 655,778$                633,478$                
Other Taxing Entities Tax 12,975,382$             18,979,925$         -$              -$                  213,403$       635,853$       1,139,327$              1,412,885$              1,371,148$     1,328,436$              1,284,748$              1,241,060$             

School Tax 66,166,549$             96,786,063$         -$              -$                  1,088,223$    3,242,461$    5,809,873$              7,204,853$              6,992,020$     6,774,214$              6,551,433$              6,328,653$             
Sub-total 132,004,393$           194,303,823$      -$             -$                 2,379,502$   7,089,946$   11,099,675$           13,764,764$           13,358,150$  12,942,033$           12,516,415$           12,090,796$          

Total Direct State Benefit 169,964,764$           252,322,826$      717,811$      915,790$         2,897,754$   7,897,062$   12,207,003$           16,029,249$           15,997,355$  15,970,042$           15,947,722$           15,590,730$          

Cum. Net Present Value 169,964,764$           693,805$      1,549,366$      4,166,007$   11,058,489$  21,356,342$           34,426,425$           47,034,270$  59,199,666$           70,941,783$           82,037,151$          

(*) NOTE: INTERNAL ADJUSTMENT State
 Breakeven

Discount Rate 3 3.46%  Period
 

State Return (TEF Award/Tax Revenues) 1618%

EXECUTIVE SUMMARY:
1. Consideration of State Investment of $12 MM from Texas Enterprise Fund.
2. $169 MM Economic Benefit from State Sales & Property Tax over 20 Yrs.
3. Estimated  9 Year Payback of State Costs from Direct Sources of State Revenues.
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TEXAS ENTERPRISE FUND C O S T / B E N E F I T :   A S S U M P T I O N S PROJECT SUMIT‐HPP

Estimated Direct Annual Payroll1 237,021,291$           

Payroll Impact Multiplier1
2.01

Direct, Indirect & Induced Impact to State 
Payroll Annually1

476,412,795$           
Estimated Sales Tax Revenue per $1.00 of 
Payroll2 0.015$                     
Estimated Annual State Sales Tax Revenue 
over First 20 Years 2,980,575$               

Year:
Employment: Direct 1752

Cumulative Jobs 1752

Direct Wage 4

COST ESTIMATE:
Twenty Year Total - 
Net Present Value3

Twenty Year 
Total - Nominal 

Value
Texas Enterprise Fund 10,503,807$             12,000,000$         

Other General Revenue Fund -$                         -$                     
Total Direct State Cost 10,503,807$             

STATE BENEFIT:
State Revenue

Direct State Sales Tax 36,640,378$             56,630,922$         
Construction Sales Tax 1,319,993$               1,388,081$           

Sub-total 37,960,371$             58,019,003$         
Cum State NPV 37,960,371$             

Local Revenue: Ad Valorem

SUMMARY OF KEY FIGURES

2023 2024 2025 2026 2027 2028 2029 2030 2031 2032
0 0 0 0 0 0 0 0 0 0

1752 1752 1752 1752 1752 1752 1752 1752 1752 1752

131,460$                   134,089$                  136,771$                  139,507$                  142,297$                  145,143$                  148,046$                  151,006$                  154,027$          157,107$          
230,318,240$            234,924,605$           239,623,097$            244,415,559$            249,303,870$            254,289,947$           259,375,746$           264,563,261$            269,854,526$    275,251,617$    

Year 11 Year 12 Year 13 Year 14 Year 15 Year 16 Year 17 Year 18 Year 19 Year 20
-$                          -$                         -$                          -$                          -$                          -$                         -$                         -$                          -$                  -$                  
-$                          -$                         -$                          -$                          -$                          -$                         -$                         -$                          -$                  -$                  

3,569,932$                3,641,331$               3,714,158$               3,788,441$               3,864,210$               3,941,494$               4,020,324$               4,100,730$               4,182,745$        4,266,400$        
-$                          -$                         -$                          -$                          -$                          -$                         -$                         -$                          -$                  -$                  

3,569,932$               3,641,331$              3,714,158$              3,788,441$              3,864,210$               3,941,494$              4,020,324$              4,100,730$              4,182,745$       4,266,400$       
17,361,845$             19,782,821$            22,169,633$             24,522,762$             26,842,686$              29,129,870$            31,384,779$            33,607,867$             35,799,584$     37,960,371$     

Local Revenue: Ad Valorem
City Tax 36,538,327$             53,446,959$         

- Less City Incentive (12,674,970)$            (17,327,978)$        
County Tax 22,376,043$             32,730,876$         

Port & County College Tax 6,623,062$               9,687,978$           
Other Taxing Entities Tax 12,975,382$             18,979,925$         

School Tax 66,166,549$             96,786,063$         
Sub-total 132,004,393$           194,303,823$       

Total Direct State Benefit 169,964,764$           252,322,826$       

Cum. Net Present Value 169,964,764$           

(*) NOTE: INTERNAL ADJUSTMENT

Discount Rate 3 3.46%

State Return (TEF Award/Tax Revenues) 1618%

3,369,023$                3,237,760$               3,122,977$               3,024,673$               2,926,369$               2,841,799$               2,768,215$               2,694,631$               2,621,047$        2,547,463$        
(1,684,512)$               (1,618,880)$              (1,561,488)$              (1,512,336)$              -$                          -$                         -$                         -$                          -$                  -$                  
2,063,187$                1,982,802$               1,912,508$               1,852,307$               1,792,106$               1,740,315$               1,695,253$               1,650,190$               1,605,127$        1,560,064$        

610,681$                   586,887$                  566,081$                  548,263$                  530,444$                  515,114$                  501,776$                  488,438$                  475,100$          461,762$          
1,196,397$                1,149,784$               1,109,022$               1,074,113$               1,039,204$               1,009,171$               983,040$                  956,909$                  930,778$          904,647$          
6,100,898$                5,863,197$               5,655,338$               5,477,322$               5,299,305$               5,146,158$               5,012,906$               4,879,655$               4,746,403$        4,613,151$        

11,655,675$             11,201,549$            10,804,438$             10,464,341$             11,587,428$              11,252,558$            10,961,190$            10,669,822$             10,378,455$     10,087,087$     

15,225,608$             14,842,880$            14,518,595$             14,252,782$             15,451,638$              15,194,052$            14,981,514$            14,770,553$             14,561,200$     14,353,487$     

92,510,303$             102,378,743$          111,708,760$           120,561,649$           129,838,218$            138,655,080$          147,057,872$          155,065,285$           162,695,208$   169,964,764$   
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l)¡uu I)e'¡øuurs'l'
Ln:urnunwt Gov¡nlrlorr

P.o. Box 12068
Aus'rrrv, Tux,rs 7 87 71 -2068

$rz) 463-0001,

Sre'rE oF T'rx¡,s

Ricr Pnnnr'

GowR¡¡olr
P.O, Box 12428

AusLrn, Trrxlrs 7 87 I I-'2428
(512) 463-',¿o$o

Jon S'r'neus

Spnaruirt oF TJIn Housn
P.(), Box 2910

Ausrrru, Tnxas 7 Ll7 68-291 0
(5t2) 463-3000

Joe Straus
Speaker of the Housc

June 5, 2013

Mr. Charles Johnson
Assistant Secretary
Chevron {l,S.A, Inc,
1400 Smith Street, Suìte 06016
Houston, 1'exas 77002

Dear Mr, Joh¡son:

'fhe State of Texas is honored that Chevron U,S.A, Inc. is considering tnaking investments and crcating
jobs in our state. We are confident that you will find Texas to be an ideal location, and wc ale working
with community leaders in Houston to promote youl success.

During the 781h Legislative Session, the Texas Enterprise Fund was created as a tool to bring jobs to
'lexas, Allocations from the Texas Enterprise Furrd support the creation ol'quality jobs atrd levcrage

plivate investment fbr activitics that will strengthen the economic future of the state,

We welcome your investment in our state and are prepared to allooate $12,000,000 to Cirevron U.S.A.
Inc., contingent upon execution of'a fbrmalEconomic Development Agreement to be negotiated. This
offer by the State of Texas may be rescinded if a fÌnalized Economic Development Agreemcnt is not

executed by all applicable parties within six months of the date of this letter.

'I'he State of Texas is pleased to provide this incentive I'or economiò developrnont pur¡roses, We lool<

fbrward to working with you to hclp this project aohieve its ol:jeotives,

Sincerely,

l(H ?ew1MMM
I{ick Perry
Governor

David l)ewhurst
Lieutenant Governor

cc: Mr, F'red Welch, Vice President, Regional Eoonomic l)evelopment, Greater l-louston Partnership



Peyton Ritter

From:
Sent:
To:
Subject:

Aaron Demerson [biztex@gov.texas.gov]
Wednesday, July 10, 20131:52 PM
Peyton Ritter
Texas Business Digest - June'13

]{ X

Denison frozen food business plans major expansion
Ruiz foods announced its plans to expand its plant and hire dozens of new employees. The Ruiz Foods

plant opened several years ago and was the biggest manufacturing investment in Denison. lt's grown to
a payroll of S20 million, and a new 50,000-square foot addition is planned. The makers of frozen

burritos, tamales and taquitos, say business has been good. "Our business has been growing and we are

looking for ways to add capacity specifically in the central part of the United States," says company
president/CEO Rachel Cullen. ln 2005, Ruiz Foods moved into a plant where Pillsbury had been located.
Ihey were set to hire 400 employees, but now have 700. More...

Gov. Perry announces TEF investment in I'louston
Gov. Rick Perry announced Chevron will expand its Houston facilities, creating L,752 lobs and a multi-
million dollar capital investment. The state is providing 512 million through the Texas Enterprise Fund to
close the deal on this expansion and job creation. Execution of the state's agreement is contingent upon

finalization of a local incentive offer as required by program criteria. More...

Texas added fewer jobs in May, but annual growth rate remains strong
Texas' job growth appears to be slowing, similar to the nation's, as global headwinds buffet their
economies. The state added 19,500 jobs last month, fewer than the downwardly revised 28,900 jobs in
April, the Texas Workforce Commission reported. Still, it was the second-biggest gain in the nation. The

state's annual job growth rate is about 3 percent, based on 324,700 jobs added in the year ending in

May, said Cheryl Abbot, a Dallas regional economist for the U.S. Bureau of Labor Statistics. That

compares with job growth of 2.8 percent for the previous year. More...

Mtech plans $3.5 million investment for Pflugerville relocation
Mtech, a commercial heating, ventilation and air conditioning, plumbing and electrical services company
will construct a S3.5 million,33,000-square-foot regional headquarters for its 200 employees at the
Pflugerville Community Development, located 16 miles northeast of Austin and just south of Round

Rock. Comfort Systems USA will use the Mtech Pflugerville facility as the hub for customers from Central

Texas through San Antonio and the Rio Grande Valley. The company's expansion plans include

increasing staff by approximately 50 percent, up to 300 employees within the next few years. Mtech

said it will make heavy investments in training and apprenticeship programs to mentor new technicians,
which are a hot commodity in Central Texas with a large majority of licensed technicians aging out of the
workforce. More,.,
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Trio of Texas cities gets kudos for small-business friendliness
Dallas, San Antonio and Houston are among the best cities for small-business employees based on

metr¡cs such as average wages for new hires, job growth and hours worked. Dallas had the second

highest job growth at 2.24 percent, and Houston's 2.LL was third best. Although none of the Texas cities

cracked the top five, Houston sits right behind at No.6, followed directly by San Antonio and Dallas.

More...

Even small business is bigger in Texas
When you think of Texas businesses, large corporations like Exxon Mobil, Dell, and Texas lnstruments
are generally the first that come to mind. But over the past few years, from the inner cities to out-on-
the-range, smaller firms have been stirring the Lone Star State economy. According to U.S. Census

results for July 2}tt to July 20!2, Texas had the top two largest growing metro areas (Dallas and

Houston) and three (Midland, Odessa, and Austin) of the top 10 fastest growing Metro areas in the
country. This swell in population corresponds to a matching surge in small business friendliness l4qe-

States look to Texas for answers on taxes
When Gov. Bobby Jindal of Louisiana wanted to sell his plan to replace his state's income tax with a

higher sales tax, he pointed to Texas as the problem and the solution. Too many Louisiana residents are

moving to Texas, because that is where the jobs are, he said. The jobs are there, he argued, because

Texas does taxes right. More...

H

Texas Business Digest information is compiled by the Economic Development and
Tourism Division of the Office of Governor Rick Perry. For more information, visit
TexasWideopenForBusiness.com or contact the Press Office at (512) 463-t826.
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Pevton Ritter

From:
Sent:
To:
Subject

Romina Black [romina@texasone.us]
Wednesday, July 10,2013 1:01 PM
Peyton Ritter
TexasOne MemberUpdate - June 20'13

Announcements...

ln June, TexasOne launched a marketing & advertising
campaign, which included television and radio spots in the
Connecticut and New York regions. As a follow up to the
successful campaigns, Governor Perry and the TexasOne team
traveled to both Hartford, CT and New York, NY to meet with
companies and consultants who had expressed interest in
Texas.

To View the Campaign Click Hefel

Member News"".

Gqu. FeffV Announees THF Invectmcsrt [¡l Hou_$ton

Gov. Rick Perry announced Chevron will expand its Houston
facilities, creating L,752 jobs and a multi-million dollar capital
investment. The state is providing StZ m¡ll¡on through the
Texas Enterprise Fund to close the deal on this expansion and
job creation. Execution of the state's agreement is contingent
upon finalization of a local incentive offer as required by
program criteria.

flxxqrl eornrnits $SnO,OOm for Wenkforee Traintng In ü_"{_qv$!q,n

ExxonMobil plans to help Houston's leading community
colleges in preparing thousands of local residents for jobs in

the local chemical manufacturing industry by funding a

S500,000 workforce training program. This funding will build
on the Lee College ExxonMobil Process Technology Program
and will take place over the next five years benefitting
roughly 50,000 students and educators. lf this develops fully
we could see about 1"0,000 construction jobs and 350
permanent jobs be created. This would, of course, be added
to the company's already 6,000 strong working in the
Baytown area.

Kqhjls- Brings eustæmen Senl¡ûee tpenations eenter to Þallas
Kohl's Department Stores is planning to open a customer

1



service operations center in north Dallas with the help of the
state's investment of roughly 5864,000 through the Texas

Enterprise Fund, which was announced by Governor Rick

Perry June l"4th. As a result, Kohl's is committed to creating
1-44 jobs and $54.9 million in capital investment, but
anticipates creating more than 1,500 new jobs at the facility.

T_eXaS Å&ËS:Ç,entrêf T,,Xeç Ånn*u¡nees So[ar Ënergy
Fantnenshåp

The president of Texas A&M-Central Texas has announced a

50OO million solar energy partnership that could potentially
provide thousands of jobs for Central Texas. The new Center
for Solar Energy is expecting to break ground within the next
six months and will serve as a test site for leading-edge
technologies in solar power. When completed, the center will
cover up to 800 acres in Bell County and house an advanced
renewable power generation system that will power the
Texas A&M-Central Texas campus.

Event Recaps...

June
[-ms A.ngeßes Rus[ness Reenuåtn"lent fu¡lñss[e n

Texas Secretary of State John Steen led the TexasOne mission
of Tiers 3,4 and 5 members to Los Angeles for another
successful business recruitment mission. The mission included
a trip to Angel Stadium of Anaheim to watch the Los Angeles
Angels of Anaheim take on the Houston Astros with business

leaders and site consultants from California. On Tuesday,
members met with representatives from two site consultant
firms, and discussed future opportunities within the Lone Star
State.

e*nneeuit ßusir"less Recruitment &4ission

Texas Governor Rick Perry along with Clint Harp, Director of
Business Development in the Governor's Office of Economic
Development & Tourism led Tier L & 2 members to Hartford,
CT. The Governor hosted a private reception at a restaurant
in downtown Hartford for members and over 30 prospects,

representing more than 21 different Connecticut businesses.

The Governor also held private one-on-one meetings with
four additional Connecticut companies that are in the process

of expansion or relocation in Texas. The mission was

incredibly successful, resulting in multiple quality leads and

several new projects.

Ë{ew York ffiusiness Reanu¡itnilent fWüssËe¡n

Texas Governor Rick Perry and Texas Workforce
Commissioner Hope Andrade led a mission of all TexasOne

tiers to New York. The mission began with a welcome dinner
for all members at a restaurant in midtown Manhattan. The

following morning, Commissioner Andrade kicked off with
remarks regarding an update on the Texas Workforce

2



Commission followed by a Site Selector's Panel. The panel

consisted of four leading site location firms including, Greyhill
Advisors; KPMG; Ryan, lnc.; & WDG Consulting. The panelists

conducted a Q&A session for all members. Topics like
workforce talent & training, 'flexibility builds,' sequestration
issues, and how Texas compares to other states were
discussed. Following the panel all attendees were invited to
attend a Business Recruitment Reception hosted by Governor
Perry. TexasOne members and over 35 guests representing
approximately 30 companies attended the reception, making
it the largest reception of its kind that Governor Perry has

hosted this year. The reception resulted in a number of
quality leads and potential projects from the tristate area.

The mission had such wonderful feedback, TexasOne plans to
use this format for future missions.
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Phil Rocha

From:
Sent:
To:
Subject:

Romina Black [romina@texasone. us]
Wednesday, July '10,2013 1:01 PM
Phil Rocha
TexasOne MemberUpdate - June 2013

Announcements...

ln June, TexasOne launched a marketing & advertising
campaign, which included television and radio spots in the
Connecticut and New York regions. As a follow up to the
successful campaigns, Governor Perry and the TexasOne team
traveled to both Hartford, CT and New York, NY to meet with
companies and consultants who had expressed interest in

Texas.

To View the Campaig n Click Herel

Vlember News..

Gqv. Per¡:V Annou¡nees TËF lmvestffient Ìn Heu$gqû
Gov. Rick Perry announced Chevron will expand its Houston
facilities, creating 1,752 jobs and a multi-million dollar capital
investment. The state is providing 5tZ m¡ll¡on through the
Texas Enterprise Fund to close the deal on this expansion and
job creation. Execution of the state's agreement is contingent
upon finalization of a local incentive offer as required by
program criteria.

ËXxqn Conrnnits $5tü,trftt fon Workfonee Traínümg in F::f ous_tqn

ExxonMobil plans to help Houston's leading community
colleges in preparing thousands of local residents for jobs in

the local chemical manufacturing industry by funding a

S500,000 workforce training program. This funding will build
on the Lee College ExxonMobil Process Technology Program
and will take place over the next five years benefitting
roughly 50,000 students and educators. lf this develops fully
we could see about l-0,000 construction jobs and 350
permanent jobs be created. This would, of course, be added
to the company's already 6,000 strong working in the
Baytown area.

Kqhilç ffiníngs eustomer Senu¡iee ÕperãtEtns eenter to Þellas
Kohl's Department Stores is planning to open a customer



serv¡ce operat¡ons center in north Dallas with the help of the
state's investment of roughly 5864,000 through the Texas

Enterprise Fund, which was announced by Governor Rick

Perry June 1-4th. As a result, Kohl's is committed to creating
1,44 jobs and S54.9 million in capital investment, but
anticipates creating more than l-,500 new jobs at the facility.

TqxeE Å&M:_Çe_fitraLï xaç Ånnounees 5ußær Hnengy

Færtners[rIp
The president of Texas A&M-Central Texas has announced a

$600 million solar energy partnership that could potentially
provide thousands of jobs for Central Texas. The new Center
for Solar Energy is expecting to break ground within the next

six months and will serve as a test site for leading-edge

technologies in solar power. When completed, the center will
cover up to 800 acres in Bell County and house an advanced
renewable power generation system that will power the
Texas A&M-Central Texas ca mpus.

Event Recaps...

June
Los Ange$es ß¡¡s[mess Ree ruitment IVTÉssßon

Texas Secretary of State John Steen led the TexasOne mission

of Tiers 3,4 and 5 members to Los Angeles for another
successful business recruitment mission. The mission included

a trip to Angel Stadium of Anaheim to watch the Los Angeles
Angels of Anaheim take on the Houston Astros with business

leaders and site consultants from California. On Tuesday,

members met with representatives from two site consultant
firms, and discussed future opportunities within the Lone Star
State.

eo¡rneeuit ßusãness Ree rr¡[tnrent hÆissie n

Texas Governor Rick Perry along with Clint Harp, Director of
Business Development in the Governor's Office of Economic

Development & Tourism led Tier 1 & 2 members to Hartford,
CT. The Governor hosted a private reception at a restaurant
in downtown Hartford for members and over 30 prospects,

representing more than 21 different Connecticut businesses.

The Governor also held private one-on-one meetings with
four additional Connecticut companies that are in the process

of expansion or relocation in Texas. The mission was

incredibly successful, resulting in multiple quality leads and

several new projects.

New Vork ffiusiness Recnultment [\Æisslon

Texas Governor Rick Perry and Texas Workforce
Commissioner Hope Andrade led a mission of all TexasOne

tiers to New York. The mission began with a welcome dinner
for all members at a restaurant in midtown Manhattan. The

following morning, Commissioner Andrade kicked off with
remarks regarding an update on the Texas Workforce

2



Commission followed by a Site Selector's Panel. The panel

consisted of four leading site location firms including, Greyhill
Advisors; KPMG; Ryan, lnc.; & WDG Consulting. The panelists

conducted a Q&A session for all members. Topics like

workforce talent & training, 'flexibility builds,' sequestration
issues, and how Texas compares to other states were
discussed. Following the panel all attendees were invited to
attend a Business Recruitment Reception hosted by Governor
Perry. TexasOne members and over 35 guests representing
approximately 30 companies attended the reception, making
it the largest reception of its kind that Governor Perry has

hosted this year. The reception resulted in a number of
quality leads and potential projects from the tristate area.

The mission had such wonderful feedback, TexasOne plans to
use this format for future missions.
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Phil Rocha

From:
Sent:
To:
Subject:

Office of the Governor [txgov@govdelivery.com]
Wednesday, July 03, 2013 10:54 AM
Phil Rocha
[Press Release] Gov. Perry Announces TEF lnvestment in Chevron Creating More Than '1,700 Jobs in
Houston

You are subscribed to Press Releases for Office of the Govemor. This information has recently been updated, and is
now available.

lPress Releaseì Gov. Perrv Announces TEF Investment in Chevron Creating More Than
I 700 Jobs in Houston
a7/û3/2AI 3 A4:3s Ph4 CÐT

Gov. Rick Perry announced Chevron will expand its Houston facilities, creating 1,752 jobs and a multi-million dollar
capital investment. The state is providing $12 million through the Texas Enterprise Fund to close the deal on this
expansion and job creation. Execution of the state's agteement is contingent upon ftnalization of a local incentive offer
as required by program criteria.
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Phil Rocha

From:
Sent:
Subject:

Governor Rick Perry Press Office
Wednesday, July 03, 2013 10:40 AM
Gov. Perry Announces TEF lnvestment in Chevron Creating More Than 1,700 Jobs in Houston

Orrrcs oF THE GovnnNon
Rrcr PnRRv

For Immediate Distribution
July 3, 2013
Press Release

Governor's Press Office: 512-463-1826
Lucy Nashed: luc)¡.nashed@.gov.texas. gov
Josh Havens: iosh.havens@gov.texas. gov

Gov. Perry Announces TEF Investment in Chevron Creating More Than 11700 Jobs in Houston

AUSTIN - Gov. Rick Peny today announced Chevron will expand its Houston facilities, creating 1,752 jobs and a
multi-million dollar capital investment. The state is providing $12 million through the Texas Enterprise Fund to close
the deal on this expansion and job creation. Execution of the state's agreement is contingent upon f,rnalization of a local
incentive offer as required by program criteria.

"Employers looking to expand or relocate their businesses continue to choose Texas' strong job creation climate, low
taxes, smart regulations, fair courts and skilled workforce," Gov. Perry said. "The Texas model is a blueprint for job
creation, and the investment Chevron is making in Houston with more than 1,700 high-payingjobs opens the door to
significant opportunities for Texans and their families."

Headquartered in California, Chevron explores for, produces and transports crude oil and natural gas; refines, markets
and distributes transportation fuel and lubricants; manufacturers and sells petrochemical products; generates power and
produces geothermal energy; provides energy efficiency solutions; and develops the energy resources of the future,
including research for advanced biofuels. Chevron plans to construct a new 1.7 million square foot office tower in
downtown Houston as part of this expansion. The facility will house professional, technical and administrative
personnel to accommodate Chevron's growth in Houston to support its global operations.

"The announcement of our new off,rce building underscores Chevron's long-term commitment to Houston and Texas,'
said Bereket Haregot, president of Chevron's Business and Real Estate Services group. "The Lone Star State and its
largest city play a vital and growing role in Chevron's global business."

"Houston is supportive and very excited about Chevron's plans to expand its Houston operations," Houston Mayor
Annise Parker said. "Through its sponsorship of the annual Houston Marathon and its involvement in many other
community events, Chevron has shown its strong support and commitment to Houston over the years. The company's
expansion, supported by the Texas Enterprise Fund grant, will broaden its local presence even more, boosting the local
economy with hundreds of new jobs while also fostering synergy and collaboration with their existing business units
and other Houston businesses."

1



"This Enterprise Fund grant will create jobs and expand Chevron's commitment to Houston and Texas," Rep. Garnet
Coleman said. "Thank you to Gov. Perry, Speaker Straus and Lt. Gov. Dewhurst."

The Legislaitxe created the TEF in 2003 and re-appropriated funding in 2005,2007,2009,2011 and 2013 to help
ensure the growth of Texas businesses and create more jobs throughout the state. TEF projects must be approved by the
governor, lieutenant governor and speaker of the House. The fund has since become one of the state's most competitive
tools to recruit and bolster business. To date, the TEF has invested more than $498 million and closed the deal on
projects generating 69,027 new jobs and more than $20.8 billion in capital investment in the state.

For more information about the TEF, please

financin e/tef. php or http : //www. governor. state. tx. us.

visit http://www,texaswideopenforbusiness.com/incentives-

###

Connect with us: Follow us on Twitter at @TexGov . Find us on Facebook at TexasGovernor

Please DO NOT REPLY to this message. It comes from an un-monitored mailbox. If you have any questions regarding
this announcement, please contact the Governor's Press Office at (5I2) 463-1826.
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Governor's Press Ofïìce: 512-463-1826
Lucy Nashed
Josh Havens
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Gov. Perry Announces TEF Investment in Chevron Creating More Than 1,700 Jobs in
Houston

AUSTIN - Gov. Rick Perry today announced Chevron will expand ìts Houston facilities, creating 1,752 jobs

and a multi-mi1lion dollar capital investment. The state is providing $12 million through the Texas Enterplise

Furid to close the deal on this expar-rsion and job creation. Execr-rtion of the state's agreement is cotitingent qlon

f,rnalization of a local incentive offer as lequired by progr:ar"n critet'ia.

,,Employers looking to expand or relocate their businesses continue to choose Texas' stroug job creation

climãte,low taxes, smart regulations, fair courts and sl<illed workforce," Gov. Perry said. "The Texas model is a

blLreprint for job creation, and the investment Chevrorr is making in Houston with nrore than 1,700 high-paying

jobs opens the door: to signifrcant opportunities for Texans and their families."

Headquartered in California, Chevron explores for, produces and transports crude oil and natural gas, refines,

nrarkets ancl djstributes trausportatioll ftlel and lubricants; nranufacturers and sells petrochemical products;

gerlerates power a¡d produces geothermal energy; provides energy efficiency soltttions; and clevelops the

ãn.,,gy r"rô,-,r"", of the future, including research for advanced biofuels. Chevron plans to construct a new 1.7

milli,o*n sqllare foot office tower in downtown Houstor.l as part of this expansiort. The facility will house

professiorial, technical and adnrinistrative personnel to accommodate Chevron's growth in Houston to support

its global operations.

,,The announcernent of our new office building underscores Chevron's long-term commitment to Hot-tston and

Texas," said Bereket Haregot, presider-rt of Chevron's Business and Real Estate Services grollp. "Tlie Lone Star

State and its largest city play a vrtal and growing role itr Chevron's global business."

,,Houston is s¡pportive and very excitecl about Chevron's plans to expand its Houston operations," Hollstol-t

Mayor Annise Þarker said. "Through its sponsorship of the annual Houstot'l Marathon and its involvement in

n,uny otlrer conrmunity events, Chevron has slrown its strong support and comlnitment to Houston over the



years. The corrpany's expansion, supported by the Texas Entetprise Fund grant, will broaden its local presence

even n'ìore, boosting the local economy with hundreds of new jobs while also fostering synergy and

collaboration with their existing business units and other Houston businesses."

"This Er-rterprise Fund grant will create jobs and expand Chewon's comrnitment to Hottston and Texas," Rep.

Garnet Colentan said. "Tlrank yoLr to Gov. Pert'y, Speaker Straus and Lt. Gov. DewhLlrst."

The Legislature created the TEF in 2003 and re-appropriated funding in 2005, 2001,2009,2011 and 2013 to

help eniure the growth of Texas businesses and create more jobs thror-rghor-rt the state. TEF projects must be

approved by the governoÍ, lieutenant governor and speaker of the House. The furid has since become one of tl-re

state's rnost competitive tools to recruit and bolster business. To date, the TEF has invested more than $498

nrillion and closed the deal on projects generating 69,021 new jobs and rnore than $20.8 billion in capital

ìnvestnrent in the state. 
t,

For nrore information about the TEF, please visit httlr://w ww.tcx¿rsw idconc n fbrbus Itlcss. ctttlt/ilicctt 1lvcs-

fÌnancin cf. h or crn0r. st

###

Co¡¡ect with us: Follow us on Twitter at @)TexGov . Fincl us on l'-acebook at TexasGovet'nol'

please DO NOT REPLY to this message. It cornes fi"om an un-monitored r-nailbox. If you lrave any questiotts

regarding this announcernent, please contact the Govemor's Press Office at (512) 463-1826.
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Andreana Ledesma

From:
Sent:
To:
Cc:
Subject:
Attachments

Darlene Lee
Monday, July 01 ,2013 1:03 PM
Javier Renteria; Lynn Gunn; Liz Reid
Andreana Ledesma
Chevron TEF Letter
Chevron U SA Leadership Com mitment Letter_6. 5. 1 3, pdf

Here is a new file routing today for OOG approvals, First disbursement of $3M will be made following signature by

OOG. Let me know if you need anything else.

Company: Chevron U.S.A. lnc

Award: S12,000,000
Effective Date: June 25,20L3
Amendment Date: N/A
Term Date: January 3L,2023

A. (Dør{enB Lee

1 1:4" Ç o mp [iance .S up eruis or

Çomp fiance anl Ove rsig ftt cDiaision

office of tlie Çoaeruor
Q. O. rßoX12428

flustin, le4øs 78711

'Ib fep ftone (5 1 2) 9 3 6-0 1 3 5
Çøa(s12) e36-0255
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GoræRNon
P,O. Ilox 12428

Arrs'rrru, Trix,ts 7 87 7 L -'242a
(512i) 463:¿000

Jon S'ura.us

SI,ËAKnn or. TIIn Hot:sn
P(). Box 2910

Ausrrn, Trxas 7 87 68-29 "l 0
(512) 463-3000

Joe Straus

SpeakeL ol'the l lousc

I)¡,rru DewuuRs't'

LrHutnN¡ ¡¡r' GctræHsolt
Iìo. Ilox 1206áJ

Ar.rs rrn, Tex,ns 7 87 I l -206A
('12) 463-0007

June 5,2013

Mr. Charles Johnson

Assistant Secretary
Chevton II.S.A. Inc,

I 400 Smith Street, Suite 0601 6

Ilouston, l'exas 77002

l)ear Mr. Johnson:

'l'he State of Texas is honored that Chevlon U.S,A, Inc, is considering making investments and creating

jobs in our statc. We are conlìclent tlrat you will fìnd 'lexas to be an ideal location, and wc are working

with community leaders in Llouston to promote youl suocess'

During the Tgth Legislarive Session, thc Texas Enterprise Fund w¿rs created as at<lol to bring jobs to

Iex¿rs. Allocationi j.rom the "lexas Hnterprise Fund support the creation ol'c¡uality jobs atrcl levcrage

private investment f'or ¿rctivitics thaf will strengthen the econonric future of the state'

We u,clcomc your investmcnt in oul state and are preparecl to allocate $12,000,000 to Chevron t"l.S.A.

Inc., contingent Llpon cxecution of a fbrnral Economic Developmetrt Agt'eentcnt to be ncgotiatec'l, This

oflbi.by thriStatc of Texas may be rescincled if a finalized Economic Devclopment Agreemcnt is not

exccuté<J by all applicable parties within six months o1'the date of this letter'

'flie State of Texas is pleasecl to provide this incentive {br economic devclopment purposes' We lool<

f'orward to working with yor.r to hclp this project achieve its objectives'

Sinccrely,

fou {Yal¿d;
I{ick Perry
(ìovernor

David Dewhurst
I-ieutenant (iovernor

Mr, Frecj Welch, Vice Presiclent, Regional Econonric l)eveiopment, Ctcatcr llouston Partnership



Andreana Ledesma

From:
Sent:
To:
Cc:
Subject:,
Attachments:

Darlene Lee
Monday, July 01 ,2013 11:49 AM
'maparish@chevron.com'
Scott Smith; Andreana Ledesma
Chevron Economic Development Agreement
Accounting Forms_Revised W9 2.11.pdf; Accounting Forms_Direct Deposit 10-2012.pdf',
Accounting Forms*Request for Texas Payee lD.pdf

Dear Mr. Parish,

The signed Texas Enterprise Fund Economic Development Agreement between the State of Texas and Chevron U.S.A.

lnc.hasbeenreceivedtodayandwill beroutedforrequisiteOfficeoftheGovernorapprovalsandsignature. Afully
executed copy will be returned to you at conclusion of that process.

ln the Interim, the attached accounting documents set out in Section 1.(i)of the Agreement must be completed and

returned to me prior to first disbursement, All disbursements are made by the State Comptroller's Office and it takes

approximatelyL4businessdaysforthatofficetosetuptheaccount,sopleasereturnthemasquicklyaspossible. To

speed the process, you may scan and email the forms to me and then follow with the originals. Please note that all

forms must be completed in the grantee name, with the grantee FEIN, and the same address. ln the interim, please let

me know if you have any questions.

Thank you,

A. Ðør{en¿ Lee

lE.(f' Ç omp fiance S up eruis or

Çomp fiønce at[ ouersig lit (Diaision

Office of tlie Çoaennr
(P. O. (80X12428

Austin, 1b4as 78711

'l-e fep li onc (., 1 2) 9 3 6-0 1 3 5
q'a.r612) 936-0255
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Form w-9 Request for Taxpayer
ldentification Number and Certification(Rev, January 201 1 )

Departmenl of the Treasury
lnternal Bevenue Service

Name (as shown on your income tax return)

Business name/disregarded entity name, if differenl from above

! Exempt payee

Fequester's name and address (optìonal)

List account here

Tax ldentification Number
Enter your TIN in the appropriate box. The TIN provided must match the name g¡ven on the "Name" line
to avoid backup withholding. For individuals, this is your social security number (SSN). However, for a
resident alien, sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other
entities, it is your employer identification number (ElN). lf you do not have a number, see How to get a
I/N on page 3.

Note. lf the account is in more than one name, see the chart on page 4 for guidelines on whose
number to enter.

Certification
Under penalties of perjury, I cefi¡fy that:

1. The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me), and

2. I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the lnternal Revenue
Service (lRS) that I am subject to backup withholding as a result of a failure to report all ¡nterest or dividends, or (c) the IRS has notified me that ì am
no longer subject to backup withholding, and

3. I am a U.S. citizen or other U.S. person (defined below).

Certification ¡nstruct¡ons. You must cross out item 2 above if you have been notified by the IRS that you are currently subiect to backup withholding
because you have failed to report all ìnterest and dividends on your tax return. For real estate transact¡ons, item 2 does not apply. For mortgage
interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (lRA), and
generally, payments other than interest and dividends, you are not required to sign the certification, but you must provide your correct TlN. See the
instructions on page 4.

Sign
Here

General lnstructions
Section references are to the lnternal Revenue Code unless otherwise
noted.

Purpose of Form
A person who is required to file an information return with the IRS must
obtain your correct taxpayer identification number [lN) to report, for
example, income paid to you, real estate transactions, mortgage interest
you paid, acquisition or abandonment of secured property, cancellatìon
of debt, or contributions you made to an lRA.

Use Form W-9 only if you are a U.S. person (including a resident
alìen), to provide your correct TIN to the person requesting ¡t (the
requester) and, when applicable, to:

1. Certify that the TIN you are giving is correct (or you are waiting for a
number to be issued),

2. Cerlity that you are not subject to backup withholding, or

3. Claim exemption from backup withholdìng if you are a U.S. exempt
payee. lf applicable, you are also certifying that as a U.S. person, your
allocable share of any partnersh¡p income from a U.S. trade or business
is not subject to the withholding tax on foreign partners' share of
effectively connected income.

Give Form to the
requester. Do not
send to the lRS.

Date >

Note, lf a requester gives you a form other than Form W-9 to request
your TlN, you must use the requester's form if it is substantially simiìar
to this Form W-9.

Definition of a U.S. person. For federal tax purposes, you are
considered a U.S. person if you are:

. An individual who is a U.S. citizen or U.S. resident alien,

. A partnership, corporation, company, or assoc¡ation created or
organized ¡n the United States or under the laws of the United Stales,
. An estate (other than a foreign estate), or
. A domestic trust (as defined in Regulations section 301 .7701-7).

Special rules for partnersh¡ps. Partnerships that conduct a trade or
business in the United States are generally required to pay awithholding
tax on any foreign partners' share of ìncome from such bus¡ness.
Further, in cedain cases where a Form W-9 has not been received, a
partnership is required to presume that a parlner is a foreign person,
and pay the w¡thhold¡ng tax. Therefore, if you are a U.S. person that is a
partner in a partnership conduct¡ng a trade or business in the Unìted
States, provide Form W-9 to the partnership to establish your U.S.
status and avoid withholding on your share of partnership income.

Signature of
U.S. person Þ

Check appropriate box for federal tax

classificat¡on(required)j nlndividual/soleproprietor !CCorporation nsCorporation I Partnership ITrusVestate

I fimiteO liabiìity company. Enter the tax classification (C=C corporalion, S=S corporat¡on, P=partnership) >

Other

Address (number, street, and apt. or suite no.)

City, state, and ZIP code

Social number
TiEtrIì

¡dentification number

IÈITIT

Cat. No. 10231X rorm W-9 (Fev. 1 -201 I )



Form W-9 (Rev. 1 -201 1) Page 2

The person who gives Form W-9 to the partnership for purposes of
establishing its U.S. status and avoiding withholding on its allocable
share of net income from the partnership conduct¡ng a trade or business
in the United States js in the following cases:
. The U.S. owner of a disregarded entity and not the entity,
. The U.S. grantor or other owner of a grantor trust and not the trust,
and
. The U.S. trust (other than a grantor trust) and not the beneficiaries of
the trust.

Foreign person. lf you are a foreign person, do not use Form W-9.
lnstead, use the appropriate Form W-8 (see Publication 515,
Withholding of Tax on Nonresident Aliens and Foreign Entities).

Nonresident alien who becomes a resident alien, Generally, only a
nonresident alien individual may use the terms of a tax treaty to reduce
or eliminate U.S. tax on certajn types of income. However, most tax
treaties conta¡n a provision known as a "saving clause." Exceptions
specified in the saving clause may permit an exemption from tax to
continue for certain types of income even after the payee has otherwise
become a U.S. resident al¡en for tax purposes.

lf you are a U.S. resident alien who is relyìng on an exception
contained in the saving clause of a tax treaty to claim an exempt¡on
from U.S. tax on cefiain types of income, you must attach a statement
to Form W-9 that specifies the following five items:

1. The treaty country. Generally, th¡s must be the same treaty under
which you claimed exemption from tax as a nonresident alien.

2. The treaty article addressing the ¡ncome.

3. The article number (or location) in the tax treaty that contaìns the
saving clause and its exceptions.

4. The type and amount of income that qualifies for the exemption
from tax.

5. Sufficient facts to justify the exemption from tax under the terms of
the treaty adicle.

Example. Article 20 of the U.S.-China income tax treaty allows an
exemption from tax for scholarship income received by a Chinese
student temporarily present in the United States. Under U.S. law, this
student will become a resident alien for tax purposes if his or her stay in
the United States exceeds 5 calendar years. However, paragraph 2 of
the first Protocol to the U.S.-China treaty (dated April 30, 1984) allows
the provisions of Article 20 to continue to apply even after the Chinese
student becomes a resident alien of the United States. A Chinese
student who qualifies for this exception (under paragraph 2 of the first
protocol) and is relying on th¡s exception to claim an exemption from tax
on h¡s or her scholarsh¡p or fellowsh¡p income would attach to Form
W-9 a statement that includes the information described above to
support that exempt¡on.

lf you are a nonresident alien or a foreign entity not subject to backup
withholding, give the requester the appropriate completed Form W-8.

What is backup withholding? Persons making certain payments lo you
must under certain conditions withhold and pay to the IRS a percentage
of such payments. This is called "backup withholding." Payments that
may be subject to backup withholding include interest, tax-exempt
interest, dividends, broker and barter exchange transactions, rents,
royalties, nonemployee pay, and ceftain payments from fishing boat
operators- Real estate transactions are not subject to backup
withholding.

You will not be subject to backup withholding on payments you
receive if you give the requester your correct TlN, make the proper
certifications, and report all your taxable interest and d¡vidends on your
tax return.

Payments you receive will be subject to backup
withholding if:

1. You do not furnish your TIN to the requester,

2. You do not certifyyourTlN when required (see the Part ll
instructions on page 3 for details),

3. The IRS tells the requester that you furnished an incorrect TlN,

4. The IRS tells you that you are subject to backup withhoid¡ng
because you d¡d not report all your interest and dividends on your tax
return (for reportable interest and dividends only), or

5. You do not certify to the requester that you are not subject to
backup withholdìng under 4 above (for reportable ¡nterest and dividend
accounts opened after 1 983 only).

Certain payees and payments are exempt from backup withholding.
See the instructions below and the separate lnstructìons for the
Requester of Form W-9.

Also see Special rules for paftnerships on page 1 .

Updating Your lnformation
You must provide updated information to any person to whom you
claimed to be an exempt payee if you are no longer an exempt payee
and anticipate receiving reportable payments in the future from this
person. For example, you may need to provide updated information Ìf
you are a C corporation that elects to be an S corporation, or ifyou no
longer are tax exempt. ln addition, you must furnish a new Form W-9 ìf
the name or TIN changes for the account, for example, if the grantor of a
grantor trust dies.

Penalties
Failure to furnish TlN, lf you fail to furnish your correct TIN to a
requester, you are subject to a penalty of $50 for each such fa¡lure
unless your failure ¡s due to reasonable cause and not to wilìful neglect.

Civil penalty for false information with respect to withholding. lf you
make a false statement with no reasonable basis that results in no
backup withholding, you are subject to a $500 penalty.

Criminal penalty for falsifying information. Willfully falsifying
certifications or affirmations may subject you to criminal penalties
including fines and/or imprisonment.

Misuse of TlNs. lf the requester discloses or uses TlNs in violation of
federal law, the requester may be subject to civil and criminal penalties.

Specific lnstructions
Name
lf you are an individual, you must generally enter the name shown on
your income tax return. However, if you have changed your last name,
for instance, due to marriage without informing the Social Security
Administration of the name change, enter your first name, the last name
shown on your social security card, and your new last name.

lf the account is ¡n joint names, list first, and then circle, the name of
the person or ent¡ty whose number you entered Ìn Part I of the form.

Sole proprietor. Enter your individual name as shown on your income
lax return on the "Name" line. You may enter your business, trade, or
"doing business as (DBA)" name on the "Bus¡ness name/disregarded
entity name" line.

Partnership, C Corporation, or S Corporation. Enter the entity's name
on the "Name" line and any business, trade, or "doing business as
(DBA) name" on the "Business name/disregarded entity name" line.

Disregarded entity. Enter the owner's name on the "Name" line. The
name of the entity entered on the "Name" line should never be a
disregarded entity. The name on the "Name" ìine must be the name
shown on the income tax return on which the income w¡ll be reported.
For example, if a foreign LLC that is treated as a disregarded entity for
U.S. federal tax purposes has a domestic owner, the domestic owner's
name is required to be provided on the "Name" line. lf the direct owner
of the entity is also a disregarded entity, enter the first owner that is not
disregarded for federal tax purposes. Enter the d¡sregarded entity's
name on the "Business name/disregarded entity name" line. lf the owner
of the disregarded entity is a foreign person, you must complete an
appropriate Form W-8.

Note. Check the appropriate box for the federal tax classifìcation of the
person whose name is entered on the "Name" Iine (lnd¡vidual/sole
proprietor, Partnership, C Corporation, S Corporation, Trust/estate).

Limited Liability Gompany (LLC). lf the person identified on the
"Name" line is an LLC, check the "Lìmited liab¡lity company" box only
and enter the appropriate code for the tax classification in the space
provided. Ifyou are an LLC that is treated as a padnership for federal
tax purposes, enter "P" for partnership. lf you are an LLC that has filed a
Form 8832 or a Form 2553 to be taxed as a corporation, enler "C" for
C corporation or "S" for S corporation. lf you are an LLC that is
disregarded as an entity separate from its owner under Regulation
section 301.7701-3 (except for employment and excise tax), do not
check the LLC box unless the owner of the LLC (required to be
identified on the "Name" line) is another LLC that is not disregarded for
federal tax purposes. lf the LLC is disregarded as an ent¡ty separate
from its owner, enter the appropriate tax classification of the owner
identified on the "Name" l¡ne.



Form W-9 (Rev. 1-2011) Page 3

Other entities, Enter your business name as shown on required federal
tax documents on the "Name" line. This name should match the name
shown on the chader or other legal document creating the entity. You
may enter any business, trade, or DBA name on the "Business name/
disregarded entity name" line.

Exempt Payee
lf you are exempt from backup withholding, enter your name as
descrìbed above and check the appropriate box for your status, then
check the "Ëxempt payee" box in the line following the "Business name/
disregarded entity name," sign and date the form.

Generally, individuals (includìng sole proprietors) are not exempt from
backup withholding. Corporations are exempt from backup withholding
for certain payments, such as interest and dividends.

Note. lf you are exempt from backup withholding, you should still
complete this form to avoid possible erroneous backup withholding.

The following payees are exempt from backup withholding:
'1 . An organization exempt from tax under section 501(a), any lRA, or a

custodial account under section 403(bX7) if the account satisfies the
requirements of section 401(fX2),

2. The United States or any of its agencies or instrumentalities,

3. A state, the District of Columbia, a possession of the United States,
or any of their political subdivisions or instrumental¡ties,

4. A foreign government or any of its pol¡tical subdivisions, agencies,
or instrumentalities, or

5. An international organization or any of ¡ts agencies or
in stru mental¡t ies.

Other payees that may be exempt from backup withholdìng include:

6. A corporation,

7. A foreign central bank of issue,

8. A dealer in securities or commodities required to register in the
United States, the District of Columbia, or a possession of the United
States,

9. A futures commission merchant registered with the Commodity
Futures Trading Commission,

1 0. A real estate investment trust,

11. An entity registered at a¡l tìmes during the tax year under the
lnvestmenl Company Act of 1940,

12. A common trust fund operated by a bank under section 584(a),

13. A financial inst¡tution,

14. A middleman known in the investment community as a nominee or
custodian, or

15. A trust exempt from tax under section 664 or described in section
4947.

The following chart shows types of payments that may be exempt
from backup withholdìng. The chart applies to the exempt payees listed
above, 1 through 15.

lF the payment is for THEN the payment is exempt
for

lnterest and dividend payments All exempt payees except
for 9

Broker transactions Exempt payees 1 through 5 and 7
through 13. Also, C corporations.

Barter exchange transactions and Exempt payees 1 through 5
patronage dividends

Payments over $600 required to be Generally, exempt payees
reported and direct sales over
$5,000 '

1 through 7'?

'See Form 1099-MlSC, Miscellaneous lncome, and its instructions.

'However, the following payments made to a corporation and reportable on Form
1099-MISC are not exempt from backup withholdingÌ med¡cal and health care
payments, attorneys'tees, gross proceeds pard to an attorney, and payments for
seruices paid by a federal executive agency.

Part L Taxpayer ldentification Number (TlN)

Enter your TIN in the appropriate box. lf you are a resident alien and
you do not have and are not eligible to get an SSN, your TIN is your IRS
individual taxpayer ¡dentification number (lTlN). Enter it in the social
security number box, lf you do not have an lTlN, see How to get a TIN
below.

lf you are a sole proprietor and you have an ElN, you may enler either
your SSN or ËlN. However, the IRS prefers that you use your SSN.

lf you are a single-member LLC that is disregarded as an entity
separate ffom its owner (see Limited Liability Company (LLC) on page 2),
enter the owner's SSN (or ElN, if the owner has one). Do not enter the
disregarded entity's ElN. lf the LLC is classified as a corporation or
partnership, enter the entity's ElN.

Note. See the chad on page 4 for fufiher clarification of name and TIN
combinations.

How to get a TlN. lf you do not have a TlN, apply for one immediately.
To apply for an SSN, get Form SS-5, Applicat¡on for a Social Security
Card, from your local Social Security Administration office or get this
form online alwww.ssa.gov. You may also get this form by calling
1-8OO-772-1213. Use Form W-7, Application for IRS lndividual Taxpayer
ldentification Number, to apply for an lTlN, or Form SS-4, Application for
Employer ldentification Number, to apply for an ElN. You can apply for
an EIN online by accessing the IRS website aI www.irs.govlbusinesses
and clicking on Employer ldentification Number (ElN) under Starting a
Business. You can get Forms W-7 and SS-4 from the ìRS by visiting
lRS.gov or by calling 1-800-TAX-FORM (1-800-829-3676).

lf you are asked to complete Form W-9 but do not have a TlN, write
"Applied For" in the space for the TlN, sign and date the form, and give
it to the requester. For interest and dividend payments, and certa¡n
payments made with respect to readily tradable instruments, generally
you will have 60 days to get a TIN and give it to the requester before you
are subject to backup withholding on payments. The 60-day rule does
not apply to other types of payments. You will be subject to backup
withholding on all such payments unt¡l you provide yourTlN to the
requester.

Note. Enter¡ng "Applied For" means that you have already applied for a
TIN or that you intend to apply for one soon.

Caution: A disregarded domestic entity that has a foreign owner must
use the appropriate Form W-8.

Part ll, Certification
To establish to the withholding agent that you are a U.S. person, or
resident alien, sign Form W-9. You may be requested to sign by the
withholding agent even if item 1, below, and items 4 and 5 on page 4
indicate otherwise.

For a joint account, only the person whose TIN is shown in Pan I

should sign (when required). ln the case of a disregarded ent¡ty, the
person identified on the "Name" line must sign. Exempt payees, see
Exempt Payee on page 3.

Signature requirements. Complete the certification as indicated in
items 1 through 3, below, and items 4 and 5 on page 4.

1. lnterest, dividend, and barler exchange accounts opened
before 1984 and broker accounts considered active during 1983.
You must give your correct TlN, but you do not have to sign the
cedif ication.

2, lnterest, dividend, broker, and barter exchange accounts
opened after 1983 and broker accounls considered inactive during
1983. You must sign the certification or backup withholding will apply. lf
you are subject to backup withholding and you are merely providing
your correct TIN to the requester, you must cross out item 2 in the
certification before signing the form.

3. Real estate transact¡ons, You must sign the cert¡fication. You may
cross out item 2 of the certificat¡on.
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4. Olher payments. You must g¡ve your correct TlN, but you do not
have to sign the cert¡f¡cation unless you have been notified that you
have previously given an incorrect TlN. "Other payments" include
payments made ¡n the course of the requester's trade or business for
rents, royalties, goods (other than bills for merchandise), medical and
health care services (including payments to corporations), payments to
a nonemployee for services, payments to certatn fishing boat crew
members and fishermen, and gross proceeds pa¡d to attorneys
(including payments to corporations)

5. Mortgage interest paid by you, acquisition or abandonment of
secured property, cancellation of debt, qualified tuition program
payments (under section 529), lRA, Goverdell ESA, Archer MSA or
HSA contr¡but¡ons or dístributions, and pension distributions. You
must give your correct TlN, but you do not have to sign the ceftification.

What Name and Number To Give the Requester
For th¡s lype of account: G¡ve name and SSN of:

Note, lf no name ìs circled when more than one name is listed, the
number will be considered to be that of the first name listed.

Secure Your Tax Records from ldentity Theft
Identity theft occurs when someone uses your personal information
such as your name, socia¡ security number (SSN), or other identifying
information, w¡thout your permlssion, to comm¡t fraud or other crimes,
An identity thief may use your SSN to get a job or may file a tax return
using your SSN to receive a refund.

To reduce your risk:
. Protect your SSN,
. Ensure your employer is protecting your SSN, and
. Be careful when choosing a tax preparer.

lf your tax records are affected by identity theft and you receive a
notice from the lRS, respond right away to the name and phone number
printed on the IRS notice or letter.

lf your tax records are not currently affected by identity theft but you
think you are at risk due to a lost or stolen purse or wallet, questionable
credit card activity or credit reporl, contact the IRS ldentity Theft Hotline
at 1 -800-908-4490 or submit Form 1 4039.

For more information, see Publication 4535, ldentity Theft Prevention
and Victim Assìstance.

Victims of ident¡ty theft who are experiencing economic harm or a
system problem, or are seeking help in resolving tax problems that have
not been resolved through normal channels, may be eligible for
Taxpayer Advocate Service [AS) assistance. You can reach TAS by
callìng the TAS toll-free case intake line aI 1-877-777-4778 or TTY/TDD
1 -800-829-4059.

Protect yourself from suspicious emails or phishing schemes.
Phishing is the creation and use of email and websites des¡gned to
mimic legìtimate business emails and websites. The most common act
is sending an email to a user falsely claiming to be an established
legitimate enterprise in an attempt to scam the user into surrendering
private information that wìll be used for identity theft.

The IRS does not in¡tiate contacts wìth taxpayers via emails, Also, the
IRS does not request personal detailed information through email or ask
taxpayers for the PIN numbers, passwords, or similar secret access
information for their credit card, bank, or other financial accounts.

lf you receive an unsolicited email claiming to be from the lRS,
forward thjs message lo phishing@irs.gov. You may also report m¡suse
of the IRS name, logo, or other IRS property to the Treasury Inspector
General for Tax Administration at 1 -800-366-4484. You can forward
suspicious emails to the Federal Trade Commission at. spam@uce.gov
or contact lhem aI www.ftc.gov/idtheft or 1-877-IDTHEFT
(1 -877 -438-4338).

Visit lRS.gov to learn more about identity theft and how to reduce
your risk.

1. lndividual
2. Two or more individuals (loint

account)

3, Custodian account of a minor
(Uniform Gift to f\,4inors Act)

4. a. The usual revocable savings
trust (grantor is also trustee)
b. So-called trust account that is
not a legal or valid trust under
slate law

5. Sole proprietorship or drsregarded
entity owned by an ¡nd¡vidual

6. Grantor trust fihng under Optional
Form 1099 Filing Method 1 (see
Fegulat¡on section L671

For this type of account:

7. Disregarded entity not owned by an
ind¡vidual

8. A valid lrust, estate, or pension trust

9. Corporation or LLC electing
corporale status on Form 8832 or
Form 2553

'I 0. Association, club, religious,
charitable, educational, or other
tax-exempt organization

1l. Partnershíp or multi-member LLC
12. A broker or registered nominee

1 3. Account wìth the Department of
Agriculture in the name of a public
entity (such as a state or local
government, school district, or
prison) that rece¡ves agricultural
program payments

1 4. Granlor trust filing under the Form
1041 Fìling Method or the Oplional
Form 1099 Filing Method 2 (see
Regulation section 1 .671 -4(bX2Xi)(B))

The individual
The actual owner of the account or
if combined funds, the first
¡ndividual on the account'

lne mrnor

The grantor-trustee

The actual owner '

I ne owner

The grantor*

Give name and EIN of:

The owner

Legal entity '
The corporation

The organization

The partnership
The broker or nominee

The publ¡c entity

The trust

I 
Lisl lrsl and circle the name ol the person whose number you furnish. lf only one person on a
joint account has an SSN, lhat person's number must be furnished.

2 
Circle the minor's name and lurnish the minor's SSN.

3You 
musì show your índividual name and you may atso enter your business or',DBA,' name on

the "Business name/disregarded entily" name line. You may use eilher your SSN or EIN (¡f you
have one), but lhe IRS encou¡ages you to use your SSN.

a 
Lrst lirsl and circle the name of the trusl, estate, or pension lrust. (Do nol furnish lhe TIN of the
personal representalive or truslee unless the legal en1¡ly itsell is not designaled rn the accounl
litle.) Also see Spec¡al rules lot pannersllips on page 1.

*Note. Grantor also musl provide a Form W-9 to truslee of trusl.

Privacy Act Notice
Section 6 1 09 of the l nternal Revenue Code requ ires you to provide your correct TIN to persons (incl uding federal agencies) who are requrred to file ¡nformation returns with
the IFS to report interest, d¡vidends, or certain other income paid to you; mortgage interest you paid; the acquisition or abandonment of secured propeñy; the cancellation
of debt; or contributions you made to an lFA, Archer MSA, or HSA. The person collectjng this form uses the information on the form to file information returns with the lFS,

of Columbia, and U.S. possessions for use in administering lheir laws. The information also may be disclosed to other countries under a treaty, to federal and state agencres
10 enforce civii and crimrnal laws, or to tederal law enforcement and intelligence agencies to combat lerrorism. You must provide your TIN wfrether or not you are required to
file a tax return. Under section 3406, payers must generally withhold a percen'tage of taxable interest, dividend, and certain other payments to a payee who does not grve a
TIN to the payer. Certa¡n penalties may also apply for providing false or fraudulent information.
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Direct Deposit Authorization
This fonn may be used by vendors, individual recipients or state employees to receive payments
from the state of Texas by direct deposit or to change/cancel existing direct deposit information.

Transaction Type

For Comptrcller's Use Only

z
F
C)
Lrl
U)

! ruew setup lsectons 2, 3, 4 and 5 - Secllon 6 is optionat)

! Change financial institution lsecllons 2, 3, 4 and 5 - Sectlo, 6 is optìonat)

! Change account number lsecf¡ons 2. 3. 4 and 5 - Secton 6 is optionat)

! Change account type lsections 2, 3, 4 and 5 - Secllon 6 ¡s opl¡onal)

! Cancellation lsecf/bns 2 and 5 - Sec¿lons 7 and I for state agency use)

Payee ldentification
Payee type

n State employee

! Vendor or other recipient

! Texas ldentification Number (TIN)

! Employer ldentification Number (ElN)

! Social Security Number (SSN).

Mail code (lf not known,
leave blank.)

tttt
Payee name Phone number

ext.

c{
z
(J
tr
C)
ul
U)

Ma¡ling address O¡ty State ZIP code

Financial lnstitution (Completion by financial institution is recommended.)
Financ¡al institution name City State

Routing transit number (9 d¡g¡ts)

lr
Customer account numbet (maximum 17 characters) Type of account

! Checking ! Savings

Financial represental¡v e îame (opl¡onal ) lille (optional)

O
zo
F
LIJ
U)

Financial representative s¡gnature lop¡lbral) Phone number loptlorai)

ext.

Dale (optional)

lnternational Pa e nts Verific ation (re q u i red)

Authorization for Setup, Changes or Cancellation (required)

O
ul
U)

Will these payments be forwarded to a financial institution outsìde the United States?
lf 'YES,' also complete the ACH (Direct Deposit) Payment Destination Confirmation (Form 74-227).

fl YES fl No

I authorìze the Texas Comptroller of PublicAccounts to deposit my payments from the state of Texas to my financìal institution electronically.
I understand that the Texas Comptroller of Public Accounts will reverse any payments made to my account in error,

I further understand that the Texas Comptroller of Public Accounts will comply at all times with the National Automated Clearing House Association's
rules. (For furllter information on these rules, please contact your financial ìnstitution.)

o
z
o
t--(J
ul
(/)

ñp'.? )
Author¡zed signature Prinled name Date

Cancellation by Agency (for state agency use)
@
O
L!(t

Reason Date

Authorized Signature (for state agency use)

ñLn: ) ''n'"'""
Dale

Phone number

ext.

Agency number

Agency name

f-r

z
o
t--
O
LU
</)

Comments

Please return your completed form to:
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lnstructions for Direct Deposit Authorization
You have certa¡n rights under Chapters 552 and 559, Government Code, to review, request and correct information we have on
file about you. To request information for review or to request error correction, use the contact information on this for¡n.

Section 1: Transaction Type

Select the appropriate transaction type(s)

Section 2: Payee ldentification

Select payee type, provide the Texas ldentification Number (TlN), Employer ldentification Number (ElN)
or Social Security Number (SSN)", and enter payee contact information.
*Federal Privacv Act Statement
Drsc/osure of your Social Security number is required and authorized under law, for the purpose of tax administration and identifica-
tion of any individual affected by applicable law, 42 U.S.C. sec. 405(c)(2)(C)(i), Texas Govt. Code Secfions 403.011, 403.056, and
403.078. Re/ease of information on this form in response to a public information request will be governed by the Public lnformation
Act, Chapter 552, Government Code, and applicable federal law.

Section 3: Financial lnstitution

Completion by financial institution is recommended.

lmportant: Your direct deposit account information may be different from the account information printed
on your checks. lt is recommended that you contact your financial institution to confirm your direct deposii
account information.

Prenote Test:
A prenote test will be sent to your financial institution for the account information prov¡ded. The prenote
test is for a period of six banking days, and it is sent to your financial institution to verify your account
information. lf no further action is required by your financial institution, your direct deposit instructions will
become effective when the six banking day prenote time frame has expired.

Section 4: lnternational Payments Verification

Check "YES" or "NO" to indicate if direct deposit payments to the account information designated in
Section 3 of this form will be fon¡varded to a financial institution outside the United States. lf "YES," also
complete theACH (Direct Deposit) Payment Destination Confirmation (Form74-227).

Section 5: Authorization for Setup, Ghanges or Cancellatíon

Must be completed in its entirety, and no alterations to the authorization language will be accepted

For State Agency Use

Section 6: Cancellation by Agency

Provide reason for cancellation request

Section 7: Authorized Signature

For state agency use only
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TEXAS APPLICATION FOR PAYEE IDENTIFICATION NUMBER
. Shaded areas for state agency use only . See ¡nstruct¡ons on back

1. ls th¡s a new account? f l YES lvlail Code 000 [_] NO Enter Mail Code

Complete Sections l, ll & V

Agency number

CompleteSect¡onsl-V

zo
Ë
O
tu
(/)

2. PAYEE IDENTIFICATION NUMBEB (PlN) - Ind¡cate the type of number you are providing to be used for your PlN.
'1 - Federal Empìoyer's ldent¡fication (FEl) Number

2 - Social Secur¡ty Number (SSN) Enter the number rndicated

3 Comptroller's assigned number

3. Are you currently reporting any Texas tax to the Comptroller's Office otherthan unemployment (e.9., sales tax, franch¡se tax) ?

f_'l YES [_--] NO ¡f "YES," enter Texas Taxpayer Number _ _ _ _

or
4. Name ol payee (individual or business to be paid)

5. Mail¡ng address where you want to receive payments

6. (Optional)

7. (Optional)

8. (Oplional)

L City

Ël
ZIP Code

ZoneCode L f I I

;
o
tr
O
tiJ
U)

10.
SIC Code Security Type Code | | ( 0, 1' 2 )

Payee telephone number
(Area code and numbet) tl :-

=z
o
Ë
O
ul
U)

'1 1. OWNERSHIP CODES - Check only one code by the appropriate ownership type that applies to you or your business.

f] I - lndividual Recipient (not owníng a business) J - Joint Venture

L - Limited PartnershipE - Slate Employee lf checked,
enter employ¡ng agency number

S - Sole Ownershìp (lndividual owning
enter the owner's name and Social

lf checked, enler the TexasE
E

tt
a business) lf checked,

File Number

T - Texas Corporal¡on

Charter Number

Security Number (SSN) lf checked, enter the Texas

Owner's name

SSN ¿ A - Professional Association lf checked, enter the Texas

P - Partnership lf checked, enter two partner's names
and Social Security Numbers (SSN). If a partner ¡s a
corporat¡on, use the corporation's Federal Employer's
Identìf¡cat¡on (FEl) Number.

Chader Number

C - Professional Corporation ìf checked, enter the Texas

Charter Number
SSN/FEI

Name
O - Out-of-State Corporation

G - Governmental Entity

U - State agency/ Unrversity

F - Financial lnstitution

B - Foreign (out of U.S.A.)

SSN/FEI

Name

Type of servìce provìded

N - Other lf checked, explain

z
o
O
u.J
U)

12. Payment Assignment? f] YES n NO Note: A copy of the assignment agreement between payees must be âttached.

Asslgnee name

Assignee PIN Ass¡gnment date

13. Comments

14
srgn
here )

Authorized signature (Appl¡canl ot authoized agenl) Datezo;
O
LrJ

Ø
t5.

Agency name Prepared by Pho¡e ( Arca code and number)



TBXAS APPLICAT'ION FOR PAYIÌB IDENI'IFICAI'ION NUMIìIÌR
{$E

CAROLI! KII.IITON STRAYI]ORN . TEXAS COMPTIìOI-LEII OII PUBLIC ACCOUNI'S
Chuns Division

Ar"rstin, Texas 1 8'1'7 4 -0 I O0

WHO MUST SUBMIT THIS APPLICATION

This application must be submitted by every person (sole owner, individual recipient, partnership, corporation or other organ¡zation) who
intends to bill agencies of the state government for goods, services provided, refunds, public assistance, etc. The Payee ldentifical¡on
Number (PlN)will be required on all maintenance submitted by state agencies. The use of this number on all billings will reduce the time
required to process b¡llings to the State ofTexas.

NOTE: To expedite process¡ng of this application, please return the completed application to the state agency with wh¡ch you
areconduct¡ng business. /f lsnof necessaryforthepayeefosign orcompletethisform. Thestateagencyrepresen-
tat¡ve may complete the form for the payee.

FORASSISTANCE.

For assistance in completing this applicat¡on, please call the State Comptroller's Office at 1-800-531-5441 , extensíon 3-3660, toll free
nationwide. TheAustinnumberis5l2-463-3660, (FromaTelecommun¡cationDevìcefortheDeaf (TDD) ONLYcall 1-800-248-4099
toll free. The Austin number is 512-463-4621 .)

NOTICE TO STATEAGE/VC/ES -

When this form is used lo sef up addit¡onal mail codes, Secfions l, ll and V must be completed. State agencies may refer to
the Texas Payee lnformation System Guide for additional information.

GENERAL INSTRUCTIONS -

. Please write only ¡n white areas. (Shaded areas are for state agency use only.)

' Do not use dashes when enter¡ng Social Security, Federal Employefs ldentification (FEl)or Comptroller's assigned numbers.

Disclosure of your Soc¡al Security Number is required. This disclosure requirement has been adopted under the Federal PrivacyAct of
1974(5U.S.C.A.sec.552a(note)(West1977),theTaxReformActof 1976(42U.S.C.A.sec 405(c)(2)(C) (West1992),andTEX,
GOV'T.CODË4NN.sec.403.055(VernonSupp. 1992). YourSocial SecurityNumberw¡ll beusedtohelptheComptrollerof Public
Accounts admtnister the state's tax laws and for other purposes. See Op Tex. Att'y Gen. No. H-1255(1978).

SPECIFICINSTRUCTIONS -

SECTION I - PAYEE IDENTIFICATION NUMBER
Enter a nine-digit Federal Employer's ldent¡ficat¡on (FEl) Number issued by the lnternal Revenue Service if the business is a
partnership or corporation, etc. Enter a nine-digit Social Security Number or the nine-digit Federal Employer's ldentification (FEl)
Number issued by the lnternal Revenue Service if a sole owner. Enter the nine-digit Social Security Number if an individual recipient.
The comptroller's assigned number is a number issued by the Texas Comptroller's Office for specialized usage. Please enter only
ON E of these nu mbers a nd check the type of n umber entered, lf known, enter the Texas Taxpayer Number in item 3.

SECTION II - PAYEE INFORMATION
Items 4 through 9 - Enter the complete name and mailing address where you want payments to be received. Names of individuals
must be entered f¡rst name first. Each line cannot exceed 50 characters ¡ncluding spaces. lf the name is more than 50 characters,
continue the name in ltem 5 and begin the address in ltem 6. ltem g - Enter the c¡ty, state and ZIP code.

SECTION III - OWNERSHIP CODES
Item11-Checktheboxnexttotheappropr¡ateownershipcodeandenteraddìtional informationasrequested. Pleasecheckonlyone
box ìn this section. The Secretary of State's Off¡ce may be contacted al 512-463-5555 for information regarding Texas charter or file
numbers.

SECTION IV . PAYMENTASSIGNI\4ENT
Item 12 - Use when one payee is assigning payment to another payee. When setting up an ass¡gnment payment, fill out this section
completely and include the assignment agreement between the assignee and the assignor.

SECTION V - COÍVN/ENTSAND IDENTIFICATION
Item 1 3 - Enter a ny add it¡onal jnformation that may be helpfu I in processing th¡s applicatiion. ltems 14 and 1 5 are for identification
purposes. Always complete the identification section, including comments and authorized signature.

Under Ch. 559, Government Code, you are entitled to review, request, and correct information we have on file about you, with limited exceptions in
accordance with Ch. 552, Government Code. To request information for review or to request error correction, contact us at the address or totl-free
number listed on this form.

Fo.m AP-1 52 (Back)(Rev.4-03/B)



Emily Clodfelter

From:
Sent:
To:
Subject

Romina Black [romina@texasone.us]
Wednesday, July 10,2013 1:01 PM
Emily Clodfelter
TexasOne MemberUpdate - June 2013
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Texas Enterprise Fund

™

The Texas Enterprise Fund (TEF), the largest "deal-closing" fund of its kind in the nation, gives Texas a 
competitive edge in attracting new businesses to the state and assisting with the expansion of existing 
businesses that might otherwise opt to expand in another state. The fund is a cash grant used as a 
financial incentive tool for projects that offer significant projected job creation and capital investment 
and where a single Texas site is competing with another viable out-of-state option.

Award amounts are determined using an analytical model applied uniformly to each applicant. This 
model assures the state will see a full return on its investment within the project contract period due 
to the resulting increase in estimated sales tax revenues. Variations in award amounts are influenced 
by the number of jobs to be created, the expected time frame for hiring, and the average wages to be 
paid. In the past, awards have ranged from $194,000 to $50 million. The TEF Award Listing to date is 
available at www.governor.state.tx.us/files/ecodev/TEF_Listing.pdf.

The Legislature created the TEF in 2003 and has re-appropriated funding in every legislative session 
since then to help ensure the growth of Texas businesses and create more jobs throughout the state. 
TEF projects must be approved by the governor, lieutenant governor and speaker of the House. The 
fund has since become one of the state's most competitive tools to recruit and bolster business. To 
date, the TEF has invested more than $487 million and closed the deal on projects generating more 
than 66,000 new jobs and more than $17.38 billion in capital investment in the state. 

How Do I Apply?
There are several primary measures that every TEF project must meet in order to be considered for an 
award. Those include but are not limited to the following:

ÕÕ Competition with another state for the project must exist and the business must not have already 
made a location decision.

ÕÕ Projected new job creation must be significant – past recipients have typically created more than 
75 jobs in urban areas or more than 25 in rural areas.

ÕÕ The new positions must be high-paying jobs – above the average wage of the county where the 
project would be located.

ÕÕ Capital investment by the company must be significant.
ÕÕ A significant rate of return on the public dollars being invested in the project must be demonstrated.
ÕÕ The project must have community involvement from the city, county, and/or school district, 

primarily in the form of local economic incentive offers.
ÕÕ The applicant must be a well-established, financially sound business.
ÕÕ The applicant's business sector must be an advanced industry that could potentially locate in 

another state or country.
ÕÕ The Governor, Lieutenant Governor, and the Speaker of the House must unanimously agree to 

support the use of the TEF for each specific project.

Each applicant undergoes a thorough 11-step due diligence process. Corporate activity, financial 
standing, tax status, legal issues, credit ratings, and estimated economic impacts, as well as the 
business climates of competition locations are assessed for each project and taken into consideration 
for all award decisions.
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Sec. 481.078.  TEXAS ENTERPRISE FUND.  (a)  The Texas 

Enterprise Fund is a dedicated account in the general revenue 

fund. 

(b)  The following amounts shall be deposited in the fund: 

(1)  any amounts appropriated by the legislature for 

the fund for purposes described by this section; 

(2)  interest earned on the investment of money in the 

fund;  and 

(3)  gifts, grants, and other donations received for 

the fund. 

(c)  Except as provided by Subsections (d) and (d-1), the 

fund may be used only for economic development, infrastructure 

development, community development, job training programs, and 

business incentives. 

(d)  The fund may be temporarily used by the comptroller 

for cash management purposes. 

(d-1)  The fund may be used for the Texas homeless housing 

and services program administered by the Texas Department of 

Housing and Community Affairs under Section 2306.2585.  The 

governor may transfer appropriations from the fund to the Texas 

Department of Housing and Community Affairs to fund the Texas 

homeless housing and services program.  Subsections (e-1), (f), 

(f-1), (f-2), (g), (h), (h-1), (i), and (j) and Section 481.080 

do not apply to a grant awarded for a purpose specified by this 

subsection. 

(e)  The administration of the fund is considered to be a 

trusteed program within the office of the governor.  The 

governor may negotiate on behalf of the state regarding 

awarding, by grant, money appropriated from the fund.  The 

governor may award money appropriated from the fund only with 

the prior approval of the lieutenant governor and speaker of the 

house of representatives.  For purposes of this subsection, an 

award of money appropriated from the fund is considered 

disapproved by the lieutenant governor or speaker of the house 

of representatives if that officer does not approve the proposal 

to award the grant before the 91st day after the date of receipt 



of the proposal from the governor.  The lieutenant governor or 

the speaker of the house of representatives may extend the 

review deadline applicable to that officer for an additional 14 

days by submitting a written notice to that effect to the 

governor before the expiration of the initial review period. 

(e-1)  To be eligible to receive a grant under this 

section, the entity must: 

(1)  be in good standing under the laws of the state 

in which the entity was formed or organized, as evidenced by a 

certificate issued by the secretary of state or the state 

official having custody of the records pertaining to entities or 

other organizations formed under the laws of that state; and 

(2)  owe no delinquent taxes to a taxing unit of this 

state. 

(f)  Before awarding a grant under this section, the 

governor shall enter into a written agreement with the entity to 

be awarded the grant money specifying that: 

(1)  if the governor finds that the grant recipient 

has not met each of the performance targets specified in the 

agreement as of a date certain provided in the agreement: 

(A)  the recipient shall repay the grant and any 

related interest to the state at the agreed rate and on the 

agreed terms; 

(B)  the governor will not distribute to the 

recipient any grant money that remains to be awarded under the 

agreement; and 

(C)  the governor may assess specified penalties 

for noncompliance against the recipient; 

(2)  if all or any portion of the amount of the grant 

is used to build a capital improvement, the state may: 

(A)  retain a lien or other interest in the 

capital improvement in proportion to the percentage of the grant 

amount used to pay for the capital improvement; and 

(B)  require the recipient of the grant, if the 

capital improvement is sold, to: 



(i)  repay to the state the grant money used 

to pay for the capital improvement, with interest at the rate 

and according to the other terms provided by the agreement; and 

(ii)  share with the state a proportionate 

amount of any profit realized from the sale; and 

(3)  if, as of a date certain provided in the 

agreement, the grant recipient has not used grant money awarded 

under this section for the purposes for which the grant was 

intended, the recipient shall repay that amount and any related 

interest to the state at the agreed rate and on the agreed 

terms. 

(f-1)  A grant agreement must contain a provision: 

(1)  requiring the creation of a minimum number of 

jobs in this state; and 

(2)  specifying the date by which the recipient 

intends to create those jobs. 

(f-2)  A grant agreement must contain a provision providing 

that if the recipient does not meet job creation performance 

targets as of the dates specified in the agreement, the 

recipient shall repay the grant in accordance with Subsection 

(j). 

(g)  The grant agreement may include a provision providing 

that a reasonable percentage of the total amount of the grant 

will be withheld until specified performance targets are met by 

the entity as of the date described by Subsection (f)(1). 

(h)  The governor, after consultation with the speaker of 

the house of representatives and the lieutenant governor, shall 

determine: 

(1)  the performance targets and date required to be 

contained in the grant agreement as provided by Subsection 

(f)(1); and 

(2)  if the grant agreement includes the provision 

authorized by Subsection (g), the percentage of grant money 

required to be withheld. 

(h-1)  At least 14 days before the date the governor 

intends to amend a grant agreement, the governor shall notify 



and provide a copy of the proposed amendment to the speaker of 

the house of representatives and the lieutenant governor. 

(i)  An entity entering into a grant agreement under this 

section shall submit to the governor, lieutenant governor, and 

speaker of the house of representatives an annual progress 

report containing the information compiled during the previous 

calendar year regarding the attainment of each of the 

performance targets specified in the agreement. 

(j)  Repayment of a grant under Subsection (f)(1)(A) shall 

be prorated to reflect a partial attainment of job creation 

performance targets, and may be prorated for a partial 

attainment of other performance targets. 

(k)  To encourage the development and location of small 

businesses in this state, the governor shall consider making 

grants from the fund: 

(1)  to recipients that are small businesses in this 

state that commit to using the grants to create additional jobs; 

(2)  to recipients that are small businesses from 

outside the state that commit to relocate to this state; or 

(3)  for individual projects that create 100 or fewer 

additional jobs. 

(l)  For purposes of Subsection (k), "small business" means 

a legal entity, including a corporation, partnership, or sole 

proprietorship, that: 

(1)  is formed for the purpose of making a profit; 

(2)  is independently owned and operated; and 

(3)  has fewer than 100 employees. 

(m)  Notwithstanding Subsections (e) and (e-1), during the 

state fiscal biennium that begins on September 1, 2011, the 

governor may transfer appropriated money from the fund to the 

Texas Workforce Commission to fund the Texas Back to Work 

Program established under Chapter 314, Labor Code.  This 

subsection expires September 1, 2013. 
 

Added by Acts 2003, 78th Leg., ch. 978, Sec. 2, eff. Sept. 1, 

2003. 



Amended by:  

Acts 2005, 79th Leg., Ch. 602, Sec. 1, eff. September 1, 

2005. 

Acts 2009, 81st Leg., R.S., Ch. 1254, Sec. 2, eff. June 19, 

2009. 

Acts 2011, 82nd Leg., R.S., Ch. 1297, Sec. 1, eff. 

September 1, 2011. 

Acts 2011, 82nd Leg., 1st C.S., Ch. 4, Sec. 35.01, eff. 

September 28, 2011. 

Acts 2011, 82nd Leg., 1st C.S., Ch. 4, Sec. 43.01, eff. 

September 28, 2011. 
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R I C K  P E R R Y  
 

GOVERNOR  

Texas Enterprise Fund 
 

“The Texas Enterprise Fund continues to be the most successful deal-
closing fund in the nation, creating new jobs for Texans, benefits to the 

local economy and is yet another sign that Texas remains one of the 
world’s premiere places to do business.”--Governor Rick Perry 

 
Governor Rick Perry has made job creation and economic development a cornerstone of his administration, creating one 
of the best business climates in the nation. Month after month, the Lone Star State tops business rankings for business 
climate, job growth, and growing communities. Texas is a leading state for Fortune 500 and 1000 corporate headquarters 
and grew its exports by 21 percent in 2011 to remain the No. 1 exporting state in the country for the 10th year in a row. 
It’s no wonder Texas was named by Forbes as the “Best State for Jobs” and is also ranked as the No. 1 state on Forbes’ 
list for growth prospects and economic climate. 
  
At the Governor’s request, and with the support of the Lieutenant Governor and Speaker of the House, the Texas 
Legislature established the Texas Enterprise Fund in 2003. Since that time the state has been able to respond quickly and 
aggressively to opportunities to bring well over 60,000 jobs to Texas. 
 
The Texas Enterprise Fund provides the state’s leaders with a “deal closing fund” that has the flexibility and financial 
resources to help strengthen the state’s economy.  The fund can be used for a variety of economic development projects 
including infrastructure development, community development, job training programs and business incentives. Before 
funds can be awarded, the Governor, Lieutenant Governor and Speaker must unanimously agree to support the use of 
the Texas Enterprise Fund for each specific project. 
 
The Texas Enterprise Fund is used primarily to attract new business to the state or assist with the substantial expansion 
of an existing business as part of a competitive recruitment situation. State leadership also will be able to use Enterprise 
funds to leverage other resources for an economic development project. 
 
To be eligible for Texas Enterprise Fund support, a project must demonstrate a significant return on the state’s 
investment and strong local support.  The review process will consider a variety of factors associated with each project, 
including job creation and wages, capital investment, the financial strength of the applicant, the applicant’s business 
history, analysis of the relevant business sector, and public and private sector financial support. 
 
If you have a project that can benefit from the Texas Enterprise Fund, an application must be submitted to the Office of 
the Governor, Economic Development and Tourism division that provides information on how funds are to be utilized and 
how the proposed project meets the criteria of the program.  If a project receives Texas Enterprise Funds, a performance 
document will be adopted which will include default provisions. 
 
For more information on the Texas Enterprise Fund, contact Texas Business Development at (512) 936-0100 or visit 
http://governor.state.tx.us/ecodev/financial_resources/texas_enterprise_fund. 
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INSTRUCTIONS 

 
Submit a completed application to the Office of the Governor.  If application is submitted through regular mail, mail the application to Office of the 
Governor, Attention Financial Services, Post Office Box 12878, Austin, Texas 78711-2878.  If through overnight delivery, send to Office of the Governor, 
Attention Financial Services, 1100 San Jacinto, Austin, Texas 78701.  Include all requested information for all sections since any performance documents 
or State Agreements developed will use details represented in this application.  Be accurate and thorough to avoid delays in processing.  Where no 
response is possible, it should be marked N/A.  Attachments and additional pages are not required unless specifically requested in the application.  Any 
necessary supplemental information will be requested as a follow-up document.  Original signatures must accompany the completed application.  Always 

use the most current application found at  http://governor.state.tx.us/files/ecodev/tefapp.doc. 
 

CERTIFICATION OF APPLICATION – COMMUNITY 
 
Authorized Community Representative 

 First Name       ____    Last Name         

 Title        

 Organization        

 Street Address        

 Mailing Address        

 City        State  TX  Zip          -       

 Phone Number        Fax Number        

 Mobile Number        Website        

 Email Address        
 
 
 
 
 To the best of my knowledge and belief, the information contained in this Texas Enterprise Fund Application is true 
and correct, as evidenced by my signature below. 
 
 
 
 
 Signature   Date        
 (Community Representative) 
 
 
 



 

3 
 

 
INSTRUCTIONS 

 
Submit a completed application to the Office of the Governor.  If application is submitted through regular mail, mail the application to Office of the 
Governor, Attention Financial Services, Post Office Box 12878, Austin, Texas 78711-2878.  If through overnight delivery, send to Office of the Governor, 
Attention Financial Services, 1100 San Jacinto, Austin, Texas 78701.  Include all requested information for all sections since any performance documents 
or State Agreements developed will use details represented in this application.  Be accurate and thorough to avoid delays in processing.  Where no 
response is possible, it should be marked N/A.  Attachments and additional pages are not required unless specifically requested in the application.  Any 
necessary supplemental information will be requested as a follow-up document.  Original signatures must accompany the completed application.  Always 
use the most current application found at  http://governor.state.tx.us/files/ecodev/tefapp.doc. 

 
CERTIFICATION OF APPLICATION – BUSINESS 

 
Authorized Business Representative (This is the Applicant) 

 First Name       ____    Last Name         

 Title        

 Organization        

 Street Address        

 Mailing Address        

 City        State      Zip          -       

 Phone Number        Fax Number        

 Mobile Number        Website        

 Email Address        
 
The following consultant is authorized to provide and obtain information related to this application. However, the State of 
Texas reserves the right to contact the applicant business directly at any time. 

Consultant Name      ____    Phone Number        
 
Consultant Email               __________________________  
 
 To the best of my knowledge and belief, the information contained in this Texas Enterprise Fund Application is true 
and correct, as evidenced by my signature below.  I 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 the 
State of Texas. 
 
 Signature   Date        
 (Primary Business Representative) 
 
 
 GIVEN under my hand and seal of office this   day of     ,    
 
   
 Notary Public, State of       

(Notary Seal) 

 My commission expires        
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APPLICATON FEE 

 Enclosed non-refundable application fee in the amount of $1,000 payable to Office of the Governor 
 

 
BUSINESS APPLICANT INFORMATION 
 
1A. Exact legal name of the entity applying to the Texas Enterprise Fund 

       

1B. In addition to the Applicant, list all corporate subsidiaries under which jobs will be reported for this project.  

     _____________________________________________________________________________________________ 

Federal Tax ID number        Comptroller of Public Accounts number        

Corporate credit rating and source        Service / product produced         

Will the Business be required to pay state sales and use tax on equipment?  Yes   No   Undetermined 

NAICS Code         

Exact location of proposed Texas site (address or intersection)         
 
 

APPLICANT BUSINESS STRUCTURE 
 
Is the Applicant registered to do business in Texas with the Texas Secretary of State?            Yes         No 

If “Yes,” identify the exact name used by company to register in Texas           _____             

Structure of Applicant (private, public, LLP, LLC, etc.)        
 
Evidence of good standing under the laws of the state in which the business was formed or organized is required. 
Please attach a certificate issued by the secretary of state or the state official having custody of the records pertaining 
to entities formed under the laws of that state.   

Articles of Incorporation attached          Yes    No   

State of Incorporation:      _____________________ 

 
Number of years Applicant company (listed on line 1A above) in business                  

Number of employees worldwide at Applicant company (listed on line 1A above)        

 
List any person or entity that has at least 5% ownership in the Applicant company (listed on line 1A above): 

 Name Percent 
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Corporate Family Tree 

Please provide the family tree by listing the Applicant’s immediate and ultimate parent companies (if applicable), as well 
as all principal subsidiaries of the applicant with operations in Texas. Use outline structure below as an example. 

 

 

 

 

 

 
 
 

 
Is the Applicant company classified as “Active” by the Texas Comptroller (current on franchise tax obligations)? 

 Yes  No 

Are all currently operating parent and subsidiary entities classified as “Active” by the Texas Comptroller?  
 Yes  No 

 
If the answer to either question is no, please explain and/or disclose any history of tax-related forfeitures. 

Note:  To search an entity’s Franchise Tax Account Status please visit the website of the Texas Comptroller of Public Accounts (CPA) at 
https://ourcpa.cpa.state.tx.us/coa/Index.html. To resolve any issues regarding a company’s status with the Texas CPA, please contact the CPA’s 
Franchise Tax Division at (512) 463-4402. 

 
 
 
EXISTING JOBS AT ALL TEXAS LOCATIONS 
 
Please identify all existing locations in Texas, including those of parent, subsidiary, and affiliated companies, as well as 
the TEF Application project site (if this location has existing jobs). Note that a potential Texas Enterprise Fund agreement 
may include this baseline employment information. 
 
Company Unit  

       

       

       

       

City in Texas 

       

       

       

       

Number of Jobs 

       

       

       

       
 

Will the new project result in job losses at any existing Texas location?   Yes        No 
 
If yes, has the affected community been notified?    Yes   No 
 
 

      
 

Ultimate Parent:                                                                 

 Immediate Parent:                          

 APPLICANT:  

 Subsidiary A:  

 Subsidiary B:  

 Subsidiary C:  
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BRIEF PROJECT SUMMARY 
 
Provide a brief overview of the project including the physical location of the site and the scope of planned operations  
(do not attach additional documentation). 

 
PROJECT CHARACTERISTICS (check all that apply) 
  
  Construct New Facility  Expansion from Out of State 

  Lease Facility   Relocation from Out of State 

  Expand Existing Facility   Expansion within Texas 

  Renovate Existing Facility   Relocation within Texas 

  New Business/Start-up   Consolidation 

    

Square footage of manufacturing building (if applicable)         

Investment for pollution control equipment (if applicable)         

Investment for clean rooms (if applicable)         

Inventory at project location (if applicable)         
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PROJECTED CAPITAL INVESTMENT Total must match Investment Schedule pg. 8 

Land         Working Capital         

Building(s)         Do not include working capital in calculation to the left. 

Machinery & Equipment         

Total         

 
 
COMMITTED SOURCES OF FUNDING 
 
 Business Participation         

 Financial Institution(s)         

 Local Participation         (excluding abatements) 

 Federal Participation         

 Other               

 Total         
 
Provide a brief summary of committed funding in the space below (do not attach additional pages). 

 
 
PROJECTED DATES & MILESTONES 
 
Begin Construction         Begin Hiring New Employees         

Construction Complete         Fully Operational         

Purchase Machinery & Equipment         
 
Is construction on leased property?   Yes   No 

If yes, is it a capitalized lease?   Yes   No 
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PERMITS 
 

  Pending      Current     No Permits Required 
 
Estimated state and local fee related revenue generated by this project         
 
List any local, state, or federal permits that will be, or have been acquired, including the corresponding fees paid, issuing 
agency and the expected date of receipt, if applicable. 

 
 
JOB CREATION & INVESTMENT SCHEDULE 
(Must match Projected Capital Investment on pg.7) 
 
  Existing New Total   Machinery & Total 
Year Jobs on Site Jobs Jobs Land Building(s) Equipment Investment 

2013                                                   

                                                       

                                                       

                                                       

                                                       

                                                       

                                                       

                                                       

                                                       

                                                       

TOTALS                                        
 
 
Note: A breakdown of the types of new full-time jobs to be created by classification, title, and the salary may be 
requested. 
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Number of new full-time jobs to be included in State Agreement         

Estimated annual median wage of new jobs to be created          

Note: The median wage is determined by listing all salaries in ascending order and selecting the value with equal number 
of salaries above and below its value, or with an average of the two middle values if there is no middle number. 
 
 

PRIMARY COMPETITION FOR PROJECT (Out of State) 
 
 City State or Country Incentive 

                      

                      

                      
 
 
INDUSTRY CLUSTER 
 
If applicable, identify the targeted industry cluster within which this project falls. 
 

 Advanced Technologies and Manufacturing, including four sub-clusters:  Nanotechnology and Materials; Micro-
electromechanical 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 

 None apply 
 
 
TEF REQUEST & OTHER STATE ASSISTANCE 
 
Identify state programs that the project will apply for: 

 State Source Amount 

               

               

               
 
Texas Enterprise Fund request          
 
                                                                          Total         
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COMMUNITY TAX RATES & LOCAL INCENTIVE INFORMATION    
(Represent tax rates to the 4th decimal per $100 evaluation) 

 Entity Tax Rate 

Tax Rate City               

Tax Rate County               

Tax Rate School District               

 M&O Rate               

Special Tax Districts               

Other Taxing Entities               

Total Combined Local Tax Rate (Include all applicable taxing entities)        

County depreciation schedule for personal property (attachment included)   Yes      No 

 

Will local abatements be offered?   Yes       No 
 

Abatement Agreement Details 

 Real Property % Business Personal 
Property % 

Term Length in 
Years 

Maximum Amount
(if Applicable) 

City                         

County                         

Other Taxing Entity                         

 
 
Please use the following text box for additional details regarding the local abatements listed in the table above.  Also 
describe any additional local incentives relating to the project. 
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AVERAGE WEEKLY WAGE (AWW) 
 
County where Qualified Business is Located            

Attached County Average Weekly Wage backup (use the most recent four quarters available)            Attached    Yes   No 
 
Four most recent quarters (May or may not all be in same calendar year): 

 Quarter A         Year       Quarter       

 Quarter B         Year       Quarter       

 Quarter C         Year       Quarter       

 Quarter D         Year       Quarter       
 

 TOTAL         ÷ 4 =        
 (County AWW) 
 
Calculate the average weekly wage excluding benefits in the formula below including only the new jobs represented in 
this application for state benefit.  Please use an Average Annualized Wage achievable in each year of job creation. 
 
                            ÷ 52 =        
Avg. Annualized Wage        AWW 
Without Benefits 
 
 
 
To determine the annual weekly wage of the county, go to the following web site and fill out the data link request. 
 
http://www.tracer2.com/cgi/dataanalysis/AreaSelection.asp?tableName=Industry 
 
Section 1: Select COUNTY 
Section 2: Select the County you are researching e.g. “ANDERSON” 
Click CONTINUE 
 
Section 3: Select year – e.g 2008 (use the most recent four quarters available)  
Section 4: Select Time Period – select ALL 
Click CONTINUE 
 
Section 5: Select Industry Code – NAICS 
Section 6: Select Ownerships – select ALL 
Section 7: Select Division – select ALL 
Click CONTINUE 
 
Section 8: Select Industries – select TOTAL, ALL INDUSTRIES 
 
Section 9: Select Data Series – select AVG WEEKLY WAGES 
Order by: select AREA 
VIEW DATA 
 
 
 
Does the company offer employee benefits including healthcare?   Yes   No 

If so, what percentage of benefits is paid by the Company?          
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BENEFIT TO THE STATE 
 
Independent Economic Impact Analysis attached (required)   Yes   No 

Independent Economic Impact Analysis prepared by:         
 
The analysis must be conducted by a third-party entity not related to the applicant, and must include the following: 

A. Total capital investment and employment, with timeline for each  

B. Outline of Economic and Fiscal Impacts of:   
1. Project construction phase  
2. Annual operations for each of the first 10 years of operation 

Impacts during construction phase should include: 
 Total Expenditure 
 Gross State Product impact 
 Retail Sales 
 Total State Tax Revenue 
 Direct, indirect, induced and total peak employment 
 Direct, indirect , induced and total payroll 

Impacts during each year of annual operations should include: 
 Total Expenditure 
 Gross State Product impact 
 Retail Sales 
 Total State Tax Revenue 
 Direct, indirect, induced and total permanent employment 
 Direct, indirect , induced and total payroll 

C. Executive Summary of the analysis highlighting the following data items: 
1. Gross State product impact during first year of full employment 
2. Total payroll (including direct, indirect, and induced) during first year of full employment 
3. Total jobs (including direct, indirect, and induced) during first year of full employment 

 
 

COMPANY FINANCIAL DATA 
 
The Applicant company is asked to provide three consecutive years of financial data in the form of independent, audited 
financial statements containing, at a minimum, the following categories: 

 Current Assets 
 Inventories 
 Total Assets 
 Current Liabilities 
 Total Liabilities 
 Total Equity 
 Net Income 
 Revenue 
 Cost of Goods Sold 
 Current Accounts Receivable 

 
Note: Audited financial statements are required from the Applicant company, as listed on page 4, line 1A of this 
application. If financial statements are provided from a parent entity, the parent will be required to guarantee any 
economic development agreement with the State of Texas, should one result from this application.
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CONFIDENTIALITY NOTICE 
 
The Office of the Governor, Economic Development and Tourism division, as a state agency, must comply with the Texas 
Public Information Act (the” Act”).  Under the Act the agency may have authority to maintain the confidentiality of the 
name of and other information related to a company seeking to locate in the state until after the location negotiations are 
completed.  In the event that a public information request related to the company is submitted to the agency, the agency 
will (i) promptly notify the company of the request, (ii) if appropriate, take all possible and appropriate actions with the 
Attorney General of Texas to prevent release of the information, including asserting exemptions under the Act (including 
the Economic Development Negotiations exception of section 552.131 and the Trade Secrets/Commercial Information 
exception of section 552.110) and (iii) provide the company with full information and opportunity to participate in such 
process. 

The applicants acknowledge that negotiations and information related to this application shall be treated as confidential, 
and that a full faith effort will be made to prevent the disclosure of any such negotiations. The applicants further agree 
that they will not disseminate information regarding any subsequent agreement except as directed by the Office of the 
Governor. Breach of confidentiality regarding this application may be grounds for termination of negotiations. 
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Checklist and requested attachments: 
 
 

 
TEF Application Pre-Submission Checklist  Check if 

Completed 

A Certification of Application signed by Community (pg. 2)      

B Certification of Application signed by Company (pg. 3)       

C Articles of Incorporation (include attachment)       

D 
Applicant company and all currently operating parent or subsidiary entities 
verified as “Active” with the Texas Comptroller of Public Accounts1      

E 
Franchise Tax Account Status for Applicant from the Texas Comptroller of 
Public Accounts (include attachment)       

F Permit Fee Estimates (pg. 8)         

G TEF Amount and Other State Assistance Request (pg. 9)       

H County Depreciation Schedule (include attachment)       

I Average Weekly Wage (include attachment)       

J Economic Impact Analysis (include attachment)       

K Audited Financial Statements for Applicant Company (include attachment)      
 
 
 
 

-------------------------------------------------------------------------------------------------------------------------------------------------------------------------- 
1
To search an entity’s Franchise Tax Account Status please visit the website of the Texas Comptroller of Public Accounts (CPA) 

at https://ourcpa.cpa.state.tx.us/coa/Index.html. To resolve any issues regarding a company’s status with the Texas CPA, 
please contact the CPA’s Franchise Tax Division at (512) 463-4402. 
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ork

713-542-7342 cell
71.3-354-31.63 fax
T

w
itter: @

m
m

orrisO
l-L

T
his e-m

ai-l m
essage is 

intended only for 
the personal

use of the recipient(s) 
nam

ed above. If 
you are not

an j-ntended recipient., 
you m

ay not. review
, copy or

dist.ribute 
this 

m
essage.

If 
you have received this 

com
m

unication in error, 
please

notify 
the sender im

m
ediately by e-m

ai1 and delete the original
m

essage.

3



A
aron D

em
erson

F
rom

:
S

ent:
T

o:
S

ubject:

R
ich P

arsons
F

riday, July 12,2013 2'.18 P
l\A

C
lint H

arp; A
aron D

em
erson

F
W

: T
oday's questions

lm
portance

H
igh

A
re y'all good w

ith the response below
 based on the reporter's questions?

F
rom

: R
ich P

arsons
S

ent: F
riday, July 12,2013 12:06 P

M

T
o: A

aron D
em

erson
C

c: C
lint H

arp; A
llison C

astle
S

ubject: R
E

: T
oday's questions

T
houghts 

?

T
ha n l<

s,

R
ich

F
rom

: A
aron D

em
erson

S
ent: F

riday, July t2,2Q
I3 11:28 A

M

T
o: R

ich P
arsons

C
c: C

lint H
arp; A

llison C
astle

S
ubject: R

e: T
oday's questions



O
n Jul 12,2013, at 10:33 A

M
, "R

ich P
arsons" <

R
ich.P

arsons@
gov,texas.gov>

 w
rote

F
rom

: M
orris, M

ike S
 fm

ailto:
S

ent: F
riday, July t2,2013 10:21 A

M

T
o; R

ich P
arsons

S
ubject: T

oday's questions

H
i R

ich,

W
anted to follow

 up and clarify the inform
ation l'll need fortoday's story (questions noted bold)

A
s w

e discussed yesterday, l'm
 looking for (!l any detail on w

hat qualifies as a local m
atch under the T

E
F

program
 and (!) if there is anything m

ore specific than the sentence below
 listed on the T

E
F

 w
ebsite as

a program
 requirem

ent: "T
he project m

ust have com
m

unity involvem
ent from

 the city, county, and/or
school district, prim

arily in the form
 of local econom

ic incentive offers." A
s w

e discussed, þl could
H

ouston say 'H
ere's $L00' and satisfy the requirem

ent?

G
iven the w

ording it also sounds like the "com
m

unity involvem
ent" could include m

ethods other than

econom
ic incentives. l'm

 curious if there (41 are other exam
ples from

 other T
E

F
 deals of w

hat those

options m
ight be. A

lso, l'd like to know
 þl if any previous T

E
F

 deals have fallen through because a local
city/county/lS

D
 decided not to participate.

T
he other item

 I w
anted to check on w

as this program
 requirem

ent: "C
om

petition w
ith another state for

the project m
ust exist and the business m

ust not have already m
ade a location decision." C

hevron

announced its intention to buy the land 5 years ago, and has ow
ned the tract for m

ore than a year. (fl
H

ow
 did the governor's econom

ic developm
ent team

 determ
ine that the com

pany had not already

m
ade a location decision?

T
hanks again - and I hope the new

 job is treating you w
ell

M
ike M

orris
C

ity llall reporter
llouston C

hronicle
713-362-681"0 w

ork
71.3-542-7342 cell
71,3-354-3163 fax
T

w
itter: @

m
m

orris0l"L

T
his 

e-m
aj,l m

essage is 
intended 

only 
for 

the personal
use of 

the 
recipient(s) 

nam
ed above. T

f you are not

2



an intended recipient, 
you m

ay noL review
, copy or

distribuLe 
this 

m
essage.

If 
you have received this 

com
m

unication in error, 
please

notify 
Lhe sender im

m
edlatety by e-m

ail and delet.e the original 
m

essage

3



A
aron D

em
erson

F
rom

:
S

ent:
T

o:
C

c:
S

ubject

R
ich P

arsons
F

riday, July 12,20'13 12:06 P
M

A
aron D

em
erson

C
lint H

arp; A
llison C

astle
R

E
: T

oday's questions

T
houghts?

T
ha n l<

s,

R
ich

F
rom

: A
aron D

em
erson

S
ent: F

riday, July 12,2013 11:28 A
M

T
o: R

ich P
arsons

C
c: C

lint H
arp; A

llison C
astle

S
ubject: R

e: T
oday's questions

O
n Jul 1"2,2O

I3, at L0:33 A
M

, "R
ich P

arsons" <
R

ich.P
arsons@

gov.texas,gov>
 

w
rote



F
rom

: M
orris, M

ike S
 [m

ailto
S

ent: F
riday, July 12,2013 10:21 A

M
T

o: R
ich P

arsons
S

ubject: T
oday's questions

H
i R

ich,

W
anted to follow

 up and clarify the inform
ation l'll need fortoday's story (questions noted bold)

A
s w

e discussed yesterday, l'm
 looking for (!l any detail on w

hat qualifies as a local m
atch under the T

E
F

program
 and l!) if there is anything m

ore specific than the sentence below
 listed on the T

E
F

 w
ebsite as

a program
 requirem

ent: "T
he project m

ust have com
m

unity involvem
ent from

 the city, county, and/or
school district, prim

arily in the form
 of local econom

ic incentive offers." A
s w

e discussed, þ| could
H

ouston say'H
ere's $t00' and satisfy the requirem

ent?

G
iven the w

ording it also sounds like the "com
m

unity involvem
ent" could include m

ethods otherthan
econom

ic incentives. l'm
 curious if there 14) are other exam

ples from
 other T

E
F

 deals of w
hat those

options m
ight be. A

lso, l'd like to know
l!) if any previous T

E
F

 deals have fallen through because a local
city/county/lS

D
 decided not to participate.

T
he other item

 lw
anted to check on w

as this program
 requirem

ent: "C
om

petition w
ith another state for

the project m
ust exist and the business m

ust not have already m
ade a location decision." C

hevron

announced its intention to buy the land 5 years ago, and has ow
ned the tract for m

ore than a year.lQ
!

H
ow

 did the governor's econom
ic developm

ent team
 determ

ine that the com
pany had not already

m
ade a location decision?

T
hanks again - and I hope the new

 job is treating you w
ell

M
ike M

orris
C

ity H
all reporter

llouston C
hronicle

71,3-362-6810 w
ork

71.3'542-7342 cell
713-354"31"63 

fax
T

w
itter: @

m
m

orris0Ll-

T
his 

e-m
ail 

m
essage is 

intended 
only 

for 
the 

personal
use of 

the 
recipient(s) 

nam
ed aÌ¡ove. If 

you are 
noL

an intended 
recipienL, 

you m
ay not 

review
, 

copy or
distribute 

this 
m

essage.

rf 
you have received this 

com
m

unication in error, 
please

:::t::=
:::=

::::::=
r:::::i::1r=

:r=
:=

:::l=
::i=

::1:::=
:::-orisinal 

m
essase

2



A
aron D

em
erson

F
rom

:
S

ent:
T

o:
C

c:
S

ubject

R
ich P

arsons
F

riday, July 12,2013 10:34 A
M

A
aron D

em
erson; C

lint H
arp

A
llison C

astle
F

W
: T

oday's questions

F
rom

: M
orris, M

ike S
 fm

ailto:
S

ent: F
riday, July 12,2013 10:21 A

M
T

o: R
ich P

arsons
S

ubject: T
oday's questions

H
i R

ich,

W
anted to follow

 up and clarify the inform
ation l'll need for today's story (questions noted bold)

A
s w

e discussed yesterday, l'm
 looking for l!) any detail on w

hat qualifies as a local m
atch under the T

E
F

 program
 and

l!) if there is anything m
ore specific than the sentence below

 listed on the T
E

F
 w

ebsite as a program
 requirem

ent: 
"T

he

project m
ust have com

m
unity involvem

ent from
 the city, county, and/orschooldistrict, prim

arily in the form
 of local

econom
ic incentive offers." A

s w
e discussed, þl could H

ouston say'H
ere's 

$1"00' and satisfy the requirem
ent?

G
iven the w

ording it also sounds like the "com
m

unity involvem
ent" could include m

ethods otherthan econom
ic

incentives. l'm
 curious if there (4) are other exam

ples from
 otherT

E
F

 deals of w
hat those options m

ight be. A
lso, l'd like

to know
 l!) if any previous T

E
F

 deals have fallen through because a local city/county/lS
D

 
decided not to participate.

T
he other item

 lw
anted to check on w

as this program
 requirem

ent; "C
om

petition w
ith another state for the project

m
ust exist and the business m

ust not have already m
ade a location decision." C

hevron announced its intention to buy
the land 5 years ago, and has ow

ned the tract for m
ore than a year. (Q

) H
ow

 did the governor's econom
ic developm

ent
team

 determ
ine thatthe com

pany had not already m
ade a location decision?

T
hanks again - and I hope the new

 job is treating you w
ell

M
ikc, M

orris
C

ity H
all reporter

H
or:ston C

hronicle
V

'I'3-362-6810 w
ork

71"3-542-7342 cell
71.3-354-3L63 fax
T

w
itter: @

m
rnorrisüLL

1



T
his e-m

ail m
essage is 

intended only for 
Lhe personal

use of the recipient(s) 
nam

ed above. If 
you are not

an intended recipient, 
you m

ay not review
, copy or

disLribute 
this 

m
essagie.

If 
you have received t.his com

m
unícation in error, 

please
notlfy 

the sender im
m

ediaLely by e-m
aiI and del-ete the original 

m
essage

2



D
arlene Lee

F
rom

S
ent:

T
o:

C
c:

S
ubject:

A
ttachm

ents:

N
ash, S

andra B
 [S

andra.N
ash@

chevron.com
]

M
onday, July 15, 2013 9:43 A

M
D

arlene Lee
P

arish, M
aryA

; F
inley, K

enneth (K
F

IN
) (finley.kjB

'1); 
M

orisse, H
ank; P

ham
, Y

en T
; T

anner,
M

arie (M
arieJ.T

anner); 
Jesse B

roderick
R

E
: R

equired A
ccounting F

orm
s

S
canned from

 a X
erox m

ultifunction device.pdf

G
ood rnorning D

arlene, P
lease l'ind attached the D

irect D
eposit F

orm

P
lease do not hesil.ate to call rne if you need anything else

H
ave a great dayl

S
andra N

ash
T

ax P
lanning C

oordinator
O

ffìce of S
tate and Local T

ax C
ounsel

C
hevron liervices C

ornpany
A

 D
ivrsion of C

hevron U
.S

 4., Inc.
1400 S

nrith S
treet, S

te 06006 (new
)

l-louston, T
exas 77002

T
e

C
e t.7lt7

13-372-1691 
(new

)
13-294-1670

F
rom

 : D
a rlene Lee Im

ailto 
: darlene. lee@

qovernor.state,tx. 
us]

S
ent: T

hursday, July 11, 2013 10:45 A
M

T
o: N

ash, S
andra B

C
c: P

arish, M
ary A

,; F
inley, K

enneth (K
F

IN
) (finley.kjB

l); M
orisse, H

ank; P
ham

, Y
en T

; T
anner, M

arie (M
arieJ.T

anner);
Jesse B

roderick
S

ubject: R
E

: R
equired A

ccounting F
orm

s

T
lranl<

 you. l'll lrold tlrese fornrs until I receive the D
irect D

epclsit F
orm

. I have to subm
it allsirrultaneously

l(ind regarcls,
D

a rlene

F
rom

: N
ash, S

andra B
 fm

ailto:S
andra,N

ash@
chevron"com

]
S

ent: T
hursday, July 11, 2013 10:15 A

M
T

o: D
arlene Lee

C
c: P

arish, M
ary A

.; F
inley, K

enneth (K
F

IN
) (finley.kj8l); M

orisse, H
ank; P

ham
, Y

en T
; T

anner, M
arie (M

arieJ,T
anner);

Jesse B
roderick

S
ubject: R

equired A
ccounting F

orm
s

G
ood m

orning D
arlene! lt w

as nice to talk to you yesterday. l've follow
ed up internally and should be receiving the

direct deposit form
 via em

ail som
etim

e today. l'll em
ail it to you as soon as I receive it. l've attached the other tw

o
form

s w
e've com

pleted, the A
pplication 

F
orm

 forT
exas ldentification N

um
ber (F

orm
 A

P
-152)and the F

orm
 W

-9. P
lease

note that w
e are using the m

ost current version of the state's F
orm

 A
P

-1"52 per the state's w
ebsite.

1



l'll m
ailthe originalform

s to the address you provided as soon as I receive the original direct deposit form
 from

 ourfolks
in S

an R
am

on.
P

lease let m
e know

 if you'd prefer I overnight them
 directly to you, and provide a direct address lf so.

T
hanks so m

uch again and have a w
onderful day,

S
andra N

ash
T

ax P
lanning C

oordinator
O

ffice of S
tate and Local T

ax C
ounsel

C
hevron S

ervices C
om

pany
A

 D
ivision of C

hevron U
 S

.4., lnc.
1400 S

m
ith S

treet, S
te 06006 (new

)
H

ouston, T
exas 77002

T
el. 

7 13-372-1691 
(new

)
C

ell: 7'13-294-1670

2



(ÐD
i rect D

eposit A
uthorization

T
his lom

 rnay be used by vendors, individual recipients or state em
ployees 

[o receive paym
ents

h'om
 the state of T

exas by direct deposit or to change/cancel existing direct deposit infom
tation.

T
ransactlon T

ype

zot--
C

)
I.LJ

U
)

71 lf ew
 setup fsêcrons 2. 3,4 

ând 5 - S
ecl/on ö is op(ional)

f-l 
C

nange flnancial institution ß
aclíons?.,3,4 and 5 - S

ecllon 6 ¡soplional)

f-.] C
;nange account rìum

trer lsectlons 2, 3, 4 and 5 ' S
ecl/on a ß

 opltonal)

f__] C
nange aO

count type lseoùons 2.3 4 and 5. S
ectþn 6 ts optþnal)

[-l 
C

ancellation (secflons 2 an(t þ - S
eclians 7 and I lot stãte agenoy use)

P
a

e ldentification

F
inancial lnstitution (C

om
pletion 

by linancial institutian is recom
m

ended.)

fnternational 
P

aym
ents V

erification

A
uthorization for S

etup, C
hanges or C

ancellation (required)

(î#, 74.176
iffi' 

(R
ov 10 1?/15)

llor )çm
pltollet s U

se Q
nly

[1 lexas ldent¡f¡cãt¡on N
um

ber (T
lN

)

I 
E

m
ployer ldentification N

um
ber (E

lN
)

E
 

S
ocial S

ecurity N
Lrm

ber (S
S

N
)'

1
2

5
0

5
2

7
o

2
5

2
trtl

lvlail code (lf not know
t,

loave blank.)
P

âyoe typo

L] state em
ployee

[Z
 V

endor or other recipienl

P
honq nunbar

925-842-1000 
ext.

P
ayso rìåtrû

C
hevron U

.S
,A

., lnc,
S

lat€

C
A

Z
IP

 codü94583.0728

NzOË(JU
J

U
'

¡¡arlrô9 E
ddrsss

P
.O

. B
ox 6028

S
an R

am
on

C
ity

N
ew

 Y
ork

C
rly

S
Ìär!

N
Y

JP
M

organ C
hase B

ank
F

rñanciül ìnsl,tutrorì 
oam

o

C
ustom

e. ðcÇ
gunl 

num
bet (m

àtinutn 
17 Ç

,Ë
raclersl

'Iypo 0l ¿
ccourf

ffchect<
rng f'l savings

R
oul¡eg ìransrl fluûìbor 

drqrls)

T
tllø

 (oqt¡onât)

A
ssociate, T

reasury &
 S

ecurities S
ervices

[:rnsnc,Ð
l 

roprG
senl0lrvo nam

o (opllor¡l)

K
evin Johnson

P
f\ono num

Lìsf loplonaf

312'954'9240 
ext,

0ête foptrl¡a/l

ry" Íl.lq

OËOttj(r)

f râÊ
írcial r6Ê

roserlôtivo 
si0nalurc loplronâl)

(Jì.uU
)

W
ill these pâym

ents be forw
arded to a fìnancial institutíon 

outside the U
nited S

tates?,
/i "Y

E
S

, " a/so cotnplete the A
C

H
 (D

¡recl D
spostt) P

aym
ent D

es/rnaf/on C
ontirm

ation (F
om

t 74-227)
rJ Y

E
S

 
Ø

ro

I authorize the T
exas C

om
ptroller of P

ublicA
ccounts 

to deposit m
y payrlents from

 the state of T
exas to m

y financral irìst¡tution electronically,

I understand that the lexas C
om

ptroller of P
ublìcA

ccounts w
ill ¡everso any paym

enls m
ade to m

y acöount in error.

I furlher understanci 
that the T

exas C
om

ptroller of P
ublic A

ccounts w
iìl com

ply at all tim
es w

ith the N
ational A

utom
ated C

learing 
H

ouse A
ssociation's

túles. (F
or tL)rthet inform

ation an lhese nilos, please contact yaur frnsncial ¡nstitulion.)

þolo

ñ1s,'3 þ
M

nzot"-.
()LUU

)

C
 alG

[ìoason
o()ILl
tn

C
ancellation by A

gen
(for state

A
uthorized 

S
nature (Íor slate agoncy use)

P
/ease return yaur com

pleted form
 to:

D
ãIê

A
gonçy nuflÞ

€r

. 
S

ron¡h,ro
sron r
hdre I
P

¡ìong num
Þ

ût

ext
A

gonÇ
y 

na¡¡É

C
0m

m
onls

ÞzOËL!tn



it
/:æ

\ïff: 
A

P
-i52

\ö/ 
ffi 

(R
ev4-11/14)

A
pplication for T

exas ldentification N
um

ber
, S

ee instructions on back

F
or C

otnptrollor's 
usc only

1. ls this a new
 accoLrnt? [--] veS

 
M

ail C
ode 000

C
om

pleteS
ections 

1-5
E

l ¡Jo 
E

nter M
ail C

ode r 
r 

t.- ---)
C

om
plete 

S
ections 1, 2 &

 5
A

gency nLrm
l:er 

r.----.r... . .., 
,

c.9o0)
U

)

T
exas ldentificat¡on N

utnber (T
lN

) - lndicate the type of num
ber you are provicjing to be useci

Ø
 

I - 
E

m
ployer ldentification N

um
ber (E

tN
)

[J 
Z

 - 
S

ocial S
ecurity num

ber (S
S

N
) 

Ë
nter the nunrber ìndicated

[J 
S

 - C
om

ptroller's assigned num
ber (F

O
R

 S
T

A
T

E
A

G
Ë

N
C

Y
 U

S
E

 O
N

LY
)

3 A
re yott cLrrrently 

reporting any'lexas tax to the C
onrptrolleis 

oflice such as sales tax or franchise tax?

Ø
 ves 

f' l rlo 
tf "Y

E
S

," enter T
exås T

axpayer N
um

ber 
,.1- , ?..,.

2

2
5

2
5

I
0

5
2

250527925
for your T

IN

Noo0(t)

10. P
ayee lelephône num

ber
(A

rca Ç
ode and nunÌbtt)

,8 ,4 ' 2.^, -" '-!'!r-9--0..-,
q

2
5

code

,_Q
,3,.,

5
8

3

, c_hevron U
,S

.A
I nc.

9
4

L 
C

ity

8. (O
ptional)

S
an R

am
on

6. 
(O

pl¡onal)

P
.O

. B
ox 6028

0, 7, ?--q-
S

ecurìty
type code 

1..----r ( 0, 1, 2 )

P
ayee lrrfornration (P

/ease type or print)
4. N

arne of payee (¡ndiv¡dua¡ or brrsirìess lo be paid)

fi 
M

arling address \¡Jhere you w
ant to receive paym

ents

7. (A
p|oilal)

slâte 
zlP

 cade

Z
one

code r-r-..--l_,--r

mço0u)

11. O
w

nershipC
odes-C

heckonlyonecodebytheappropriateow
nershrptypethatappìíestoyouoryourbusiness,

fln-

t,-l c-

t-J o

[-] s-
[lu-
nr-
nn-

P
rofessional 

A
ssoÇ

iationì
lf checked, enter the
'fexås F

ile N
um

ber 
r 

.r

P
rofessional 

C
orporation:

lf checked, enter the
T

exas F
ile N

um
ber 

r 
l

O
ul-of.S

tate C
orporation

G
overnm

entaf E
ntity

S
tate agency / U

nrversity

F
¡nancial lnstitution

F
oreign (out of U

.S
.A

 
)

-,..-l ---L1.-.......1.- 
--_.i

I

Ü
 

N
- O

thur, lf checked, 
exptain,

N
am

e

S
S

N
/E

IN

S
S

N
/E

IN

N
am

e

l*] 
e - P

attnership: ìf checked, enter tw
o partner's nanres and

S
ocral S

ecurity num
bers (S

S
N

). lf a partner is a corporation
use tlre corporation's E

m
ployer lclentrfìcation N

urììber
(E

tN
)

f] 
¡ 

¡nO
iuiO

ral 
R

ecÌpient (not ow
ning a business)

l-- l 
S

 - S
olu O

w
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Christopher Sterner

From: Scott Smith
Sent: Tuesday, June 25, 2013 2:03 PM
To: Eric Clennon
Cc: Clint Harp; Vera Puente; Larry McManus
Subject: Re: Project Heat 

Isn't Chevron 1,700 jobs at $110K per?  How soon you forget! 
 
 
 
Scott Smith 
(512)936‐0278 o 

 m 
ssmith@gov.texas.gov 
 
 
 
On Jun 25, 2013, at 1:42 PM, "Eric Clennon" <eric.clennon@governor.state.tx.us> wrote: 
 
> 1,000 jobs at $90K average... Is that right?  I've never seen a head count that big with 
such a high wage point. 
>  
>  
>  
> On Jun 25, 2013, at 12:32 PM, "Clint Harp" <clint.harp@governor.state.tx.us> wrote: 
>  
>>  
>> <Project Heat ‐ TEF Application ‐ 6‐17‐13 v3.pdf> 
>>>  
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