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RESOLUTION

A RESOLUTION APPROVIN AN ECONOMIC

INCENTIVE CONTRACT BETWEEN RELIABLE

POLYMER SERVICES AND THE CITY OF PORT

ARTHUR SECTION 4A ECONOMIC DEVELOPMENT

CORPORATION

WHEREAS the City Council deems it in the public

interest to authorize the City of Port Arthur Section 4A

Economic Development Corporation to enter into an economic

incentive agreement with Reliable Polymer Services

NOW THEREFORE BE IT RESOLVED BY THE CITY COUNCIL OF

THE CITY OF PORT ARTHUR TEXAS

Section 1 That the facts and opinions in the

preamble are true and correct

Section 2 That the City of Port Arthur Section 4A

Economic Development Corporation is herein authorized to

enter into an economic incentive agreement with Reliable

Polymer Services and the President and Secretary of the City

of Port Arthur Section 4A Economic Development Corporation

are authorized to sign the agreement in substantially the

same form as denoted in Exhibit A with the following

modifications

1 Insert details of performance as delineated in

executive sary or application
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2Conveydeedoncethecompanyisreadyorconstructionandfinancingisavailable3Insertaparagraphastoallowdesignationofcovenantsandoflotswithinsixty60dayswithanoptionforthecompanytowithdrawinfifteen15daysthereofiftheydonotagreewiththecovenantsanddesignationofthelotsSection3ThatacopyofthisResolutionshallbespreadupontheMinutesoftheCityCouncit13READADOPTEDANDAPPROVEDonthisdayofAD2005ataRmeetingoftheCityofPortArthurTexasbythefollowingvoteAYESMayorFF1OCouncilmembersNOESOSCARORTSgMAYqEVANGELINREESCTYSECRETARYzpr13327
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ECONOMIC INCENTIVE CONTRACT LOAN AGREEMENT BETVVEEN

THE CITY OF PORT ARTHUR SECTION 4A ECONOMIC DEVELOPMENT CORPORATION

RELIABLE POLYMER SERVICES

Reliable Polymer Services Reliable is a joint venture between Industrial

Transportation Inc lTl a Beaumont company and Goldsmith Eggleton Inc

CGE a Wadsworth Ohio c6mpany ITl collects scrap from synthetic rubber

producers and brokers that waste material internationally ITls partner GE

processes scrap synthetic rubber from many sources and converts the waste stream

into a product that is suitable as a raw material Many times GEs product ends up in

the same Company that produced the waste synthetic rubber in the first place recycle

Currently ITl sells to GE and GE processes the material in Ohio GE can

sell substantially more product than it can make at its Ohio facility If GE expands its

capacity close to the source of the waste material then total processing costs could be

significantly reduced particularly in the midst of high transportation fuel costs

Port Arthur is in close proximity to seventeen 17 synthetic rubber producers and

has land available in the new Business Park The City of Port Arthur Section 4

Economic Development Corporation CPAEDC is granting Reliable ten 10 acres of

land in the new Business Park with an estimated fair market value of 360000 plus a

1000000 qrant to cover most of Reliables building costs Reliable plans to build a

75000squarefoot facility and startup their waste processinj operations by June 2006

In return for the substantial PAEDC grant Reliable promises to distribute

5175000 in payroll over the fiveyear life of the contract as measured by IRS forms

W2 and W3 Reliable will fulfill this total payroll promise by ramping up to 511 fulltime

permanent emp oyees over a2year period The jobs will be high quality jobs with

competitive wage and benefits Seven 7 employees will hold supervisory positions

If Reliable breaches this agreement then the PAEDC clrant minus any credits

earned will automatically convert to a oan liquidated damages The loan will have a

threeyear term starting on the date of Reiiables breach and an interest rate of ten

percent 10 At the same time PAEDC conveys the land to Reliable Reliable will

execute a deed of trust to secure this loan PAEDC will foreclose on the property if

Reliable defaults on the loan thereby recovering part f the investment

Reliable may earn credits to reduce the duration of this contract or to reduce

liquidated damages in the event of a breach Starting on the effective date of the

contract Reliable will receive a100 credit for each400 of payroll

To avoid surprises Reliable agrees to send PAEDC every

three 3 months for the first year and every six months thereafter until issuance of a

close out report Reliable will forfeit its credits for any reporting period for which it did

not issue a report in a timely manner
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ECONOMIC INCENTIVE CONTRACT LOAN AGREEMENT BETWEEN

THE CITY OF PORT ARTHUR SECTION 4A

ECONOMIC DEVELOPMENT CORPORATION

AND

RELIABLE POLYMER SERVICES

CONTRACT DATES
1

PARTIES

A PERFORMANCE 13Y PAEDC

B PERFORMANCE BYIELIABLE

C RELIABLE CREDITS SUBSTITUTE PERFORMANCE
3

RELIABLES PERFORMANCE MILESTONE SCHEDULE 3

PAEDCS CONDITIONAL OBLIGATIONS AND LIMITED LIABILITY 5

LIQUIDATED DAMAGES FOR BREACH OF CONTRACT BY RELIABLE 5

RECORDS I INSPECTION ItRIu UUH

7
HOLD HARMLESS

SUBCONTRACTS

CONFLICT OF iNTEREST I DISCLOSURE OBLIGATION

NONDISCRIMINATION EMPLOYMENT I REPORTING 8

LEGAL AUTHORITY
8

NOTICE OF LEGAL OR REGULATORY CLAIMS AGAINST RELIABLE 9

CHANGES AND AMENDMENTS
9

DEFAULT TERMINATION
10

RELIABLE AUDITS

ENVIRONMENTAL CLEARANCE REQUIREMENTS 11

ORAL AND WRITIEN CONTRACTS I PRIOR AGREEMENTS 12

VENUE
12

12
ADDRESS OF NOTICE AND COMMUNICATIONS

CAPTIONS

COMPLIANCE WITH FEDERAL STATE AND LOCAL LAWS 12

13
CONDITION PRECEDENT

CONTRACT EXECUTION

Exhibit A Commercial Promissory Note

Exhibit B Business Park Covenants Restrictions

Exhibit C Deed of Trust

Exhibit D Certification Regarding Lobbying
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ECONOMIC INCENTIVE CONTRACT LOAN AGREEMENT

BETWEEN

THE CITY OF PORT ARTHUR SECTION 4A

ECONOMIC DEVELOPMENT CORPORATION

AND

RELIABLE POLYMER SERVICES

CONTRACT DATES

CONTRACT START DATE

1 This Economic incentive Contract and Loan Agreement Agreement is entered

into with an effective date of 2005 but in no case later than December 21

2005 by and between the City of Port Arthur Section 4A Economic Development

Corporation PAEDC and Reliable Polymer Services Reliable

CONTRACT END DATE

2 This contract expires the earlier of January 15 2011 or 30 days after Reliable

either performs fully or breaches the contract subject to earlier termination or extension

voluntary or involuntary as provided herein In the event of breach although this contract

expires the promissory note in Exhibit A becomes effective

PARTIES

3 City of Port Arthur Section 4A Economic Development Corporation CPAEDC

located a417339th Street Port Arthur Texas 77642 is a corporation It is duly

authorized to do business in the State of Texas under Section 4A Article 51906VTCA

the Development Corporation ACt of 1979 and duly authorized by Resolution of the City

Council of the City of Port Arthur to enter into this contract So authorized and as provided

by the PAEDC bylaws the President and Secretary of the PAEDC Board have the

authority to execute this contract

4 Reliable Polymer Servce Reliable is a joint venture of Industrial

Transportation Inc lTl a add statecorporation headquartered in Beaumont Texas

who owns fortynine percent 49 and Goldsmith Eggleton Inc CGE a add state

corporation headquartered in Wadsworth Ohio whoown 51 John May is duly

authorized to enter into and execute this contract for ITl Michael J Fagan is duly

authorized to enter into and execute this contract for GE The registered agents in Texas

for ITl and GE are
at

and

at

respectively

ReliablePAEDC Contracf 1 a aoo
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PROMISED PERFORMANCE

5 The parties agree to perform as follows

a PERFORMANCE BY PAEDC

1 PAEDC shall convey to Reliable ten 10 acres of land in the new PAEDC

Industrial Business Park the Park with an estimated fair market value of

THREE HUNDRED SIXTY THOUSAND AND NO100 DOLLARS 360000

Within sixty 60 days of contract execution PAEDC will designate the exact

location of the acreage granted but in every case the location will be

adjacent to an improved road Reliable will have the option of terminating

this contract within 15 days of the site designation

PAEDC has installed underground utility mains into the Park but PAEDC is

not responsible for the cost of installing underground facility service lines

from the mains Additionally PAEDC will not pay utility connection costs

2 PAEDC will pay up to ONE MILLION AND NO100 DOLLARS1000000
of the cost for Reliables75000 squarefoot rubber reprocessing and service

building PAEDC will use its best efforts to pay the invoices within fortyfive

45 days of receipt Alternatively Reliable may pay an invoice and submit

the receipt to PAEDC for reimbursement

These are PAEDCs only obligations

b PERFORMANCE BY RELIABLE

1 Reliable will select an architect and general contractor who will build an

attractNe rubber reprocessing and service facility that both complies with the

Parks covenants and restrictions and has been preapproved by the EDC

Board The Parks covenants and restrictions are contained in Exhibit B

and incorporated by reference into this contract in their entirety

2 Reliable will hire at least twentythree 23 employees by June 1 2006

employ thirtyseven 37 or more by November 1 2006 employ fiftyone 51

or move by November 1 2008 and will sustain employment of fiftyone 51

or more for the remaining life of the conract Only jobs that are fulltime

permanent positions offering full benefits will count toward this promised

performance

3 Over the life of the contract Reliable shall distribute at least FIVE MILLION

ONE HUNDRED SEVENTY FIVE AND NO100 DOLLARS5175000 to

employees at its Park facility as measured by Internal Revenue Service

IRS forms W2 and W3

2 ixl
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Reliable may use incentive credits to modify this performance obligation as

discussed in Section 5c

4 Reliable will use its best efforts to hire Port Arthur Texas residents to the

maximum extent feasible and shall track and report actual performance as a

percent of total employees

5 Contemporaneously with PAEDCs land grant to Reliable Reliable will

execute a deed of trust on both the land and the land improvements See

Exhibit C

6 On demand by PAEDC and in response to Reliables failure to achieve a

performance milestone Reliable shall provide PAEDC with assurances that it

has both the intention and the capabilities to perform fully its contractual

obligations

7 Reliable as one of the first residents of the Park shall use its best efforts to

be the model of cleanliness maintenance and beauty

c RELIABLE CREDITS SUBSTITUTE PERFORMANCE

Reliable may earn credits according to the following formulas to either reduce

the duration of this contract or reduce the amount of liquidated contract

damages in the event Reliable breaches the contract

1 Starting on the effective date of the contract Reliable will receive a 100

credit for each 400 of payroll reportable to the IRS

2 Total credit cannot exceed1360000

3 Reliable will forfeit any credits it earned during a period for which a report is

scheduled but Reliable fails to issue it

RELIABLES PERFORMANCE MILESTONE SCHEDULE

6 Although failure to achieve a performance milestone s not a breach of contract

a failure is grounds for PAEDC to withhold further payments to Reliable andor demand

reasonable assurances from Reliable that it can and willfully perform its contractual

obligations Failure to provide demanded assurances isa breach of contract

7 Reliables performance milestones are contained in the table on the following

page

Examples of reasonable assurances are copies of pending contracts and customer commitment letters

3 Hllt20o5
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RELIABLES PERFORMANANCE MILESTONE scHEDuLE

ia Feb 5 2006Tissue a status repofl to PAEDCs Chief Executive Officer CEOfor the

L period from the effective date of this contract to January 31 2006

Feb 8 2006 Review architectural plans with the EDC Board for approval

c 1 Apr 5 2006 i Status report for January 1 2006 to March 31 2006

i Coml ete construction of 75000 squarefoot building

June 30 2006 I Achieve performance of 23 fulltime permanent employees

i Annualized payroll of 600000

f 5 2006 Status report for April 1 2006 to June 30 2006

i g Oct 5 2006 12006 to September 30 2006

th Nov 30 2006 Achieve performance of 37 fulltime permanent employees

Annualized payroll of1000000

Feb 5 2007 Status report3 for January 1 2006 to December312006

5 2007 Status report for January 1 2007 to June 30 2007

Feb 5 2008 i Status report for Jan 1 2007 to December 31 2007

i I July 5 2008 i Status report for Jan 1 2008 to June 30 2008

I 30008Achieve perforancfiiullimprment employees

I I
Annualized payroll of1350000

in 5 2009 II Status report for Janl 2008 toDember31 2008

iuliau2Oune302009
peiport for Jan 1 2009 to December 31 2009

iUirtfr 1 2010 to June 30 2010

FI 5 20114 1CloseorprtfOr presentation to the PAEDC Board at its February 2011

I rnetng

status reports shall include copies of invoices and check payments for machinery and equipment

urchased with PAEDC funds

February 5 status reports shall also include identity of current General Manager and members who own

more than 5 of the shares

Or thirty 30 days after Reliable fully performs The EDC Board will determine if performance is complete

4 i1 lDO05
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PAEDCS CONDITIONAL OBLIGATIONS AND LIMITED LIABILITY

8 It is expressly understood and agreed by the parties hereto that the PAEDC

funding obligations herein are contingent upon the actual receipt of adequate sales tax

revenue funds to meet the PAEDCs liabilities under this Agreement If adequate funds

are not available to make payments under this Agreement the PAEDC shall notify Reliable

in writing within a reasonable time after such fact is reasonably determined by the PAEDC

Board of Directors The PAEDC at its sole option may then terminate this Agreement

without further liability In the event of such termination by the PAEDC the PAEDC may

at its sole option immediately cease all further funding if any required by this Agreement

and the PAEDC shall not be liable to Reliable or to any third parties for failure to make

payments to Reliable under th terms and conditions of this Agreement

9 The PAEDC shall not be liable in contract or otherwise to Reliable or to any

person or entity claiming by or through Reliable for any expense expenditure or cost

incurred by or on behalf of Reliable related to the project made the basis of this

Agreement The PAEDCs sole liabilityobligations if any shall be to Reliable and shall be

limited to the conditional funding obligations detailed in this Agreement

10 Reliable shall not use the funds herein for any purposes other than that

specifically disclosed herein and as further disclosed within that certain application made

by or on behalf of Reliable which application is incorporated herein for all purposes

11 Funds granted by the PAEDC hereunder shall not be utilized by Reliable for

repayment of costs expenditures or expenses incurred prior to the date of this Agreement

LIQUIDATED DAMAGES FOR BREACH OF CONTRACT BY RELIABLE

12 In the event Reliable fails to perform its obligations under this contract the

PAEDC qrant minus any credits earned will automatically convert to a loan liquidated

damages effective on the day of breach as agreed by Reliable in the executed

Commercial Promissory Note contained in Exhibit A PAEDC at its sole option may

terminate its remaining funding obligations if any detailed in Section 4 herein Further

the PAEDC shall be entitled to recover its reasonable and customary attorneys fees and

court costs incurred in collection of said obligation and such remedies as are provided at

law or in equity

13 It is expressly understood and agreed by the parties that any right or remedy

shall not preclude the exercise of any other right or remedy under this Contract or under

any provision of law nor shall any action taken in the exercise of any right or remedy be

deemed a waiver of any other rights or remedies Failure to exercise any right or remedy

hereunder shall not constitute a waiver of the right to exercise that or any other right or

remedy at any time

5



DRAFTRECORDSINSPECTIONIPAEDCAUDIT14ReliablemustestablishandmaintainsufficientrecordsasreasonablydeterminedbythePAEDCtoaccountfortheexpenditureandutilizationoffundsreceivedbyReliablefromPAEDCunderthetermsandconditionsofthisAgreement15ReliableshallmaintainrecordsofthereceiptanddispositionofallfundsprovidedhereunderasnecessarytoallowthePAEDCtoauditandverifyproperutilizationofsaidfundsincompliancewiththisAgreementandtherepresentationsandwarrantiescontainedhereinandinReliablesapplicationReliableshallprovidereportsofutilizationofsaidfundsasreasonablyrequestedbythePAEDCanduponfinalterminationofthiscontract16ReliableshallgivethePAEDCoranyofitsdulyauthorizedrepresentativesaccesstoandrighttoexamineallbooksaccountsrecordsreportsfilesandotherpapersthingsorpropertybelongingtoorinusebyReliablepertaininRtothisAqreementSuchrightstoaccessshallcontinueaslongastherecordsaremaintainedbyReliableReliableagreestomaintainsuchrecordsinanaccessiblelocationAstojobcreationperformanceinterimstatusreportsshallincludedocumentationsubstantiatingtheaccuracyofsuchreportsincludingforexample941paymentreportsTexasWorkforceCommissionreportsorothersuchreportsconfirmingtotaljobspayrollandotherrelevantinformationDriverslicenseinformationisappropriateforinterimreportingofPortArthurresidentshiredYearendreportsshallbesubstantiatedwithIRSFormsW2andW3ThereportinqobiectiveistoincludedocumentationnecessarytoforPAEDCtoverifysaidreportwithoutfurtheroutsideinquiry17AllrecordspertinenttothisAgreementshallberetainedbyReliableatleastthreeyearsfollowingthedateofterminationofthisAgreementwhethersaidterminationisaresultofdefaultorwhethersaidterminationisaresultoffinalsubmissionofacloseoutreportbyReliabledetailingReliablescompliancewithitsobligationsprovidedhereinFurtherintheeventanylitigationclaimorauditarisingoutoforrelatedtothisAgreementisinstitutedbeforetheexpirationofthethree3yearperiodandextendsbeyondthethreeyearperiodtherecordswillbemaintaineduntilalllitigationclaimsorauditfindingsinvolvingthisAgreementandtherecordsmadethebasisofsamehavebeenresolvedFurtherrecordsrelatingtorealpropertyacquisitionincludinganylongtermleaseshallberetainedforaperiodequaltotheusefullifeofanymachineryorequipmentpurchasedwithPAEDCfunds18ReliableshallprovidePAEDCwithallreportsnecssaryforPAEDCcompliancewithArticle51906VTCA19ItisexpresslyunderstoodandagreedbythepartiesheretothatifReliablefailstosubmittoPAEDCinatimelyandsatisfactorymanneranyreportrequiredbythisContractPAEDCmayatitssolediscretionwithholdfurtherpaymentstoReliableandordemandassurancesthatReliablecanandwillfullyperformitscontractualobligationsIfReliablefailstoprovideadequateassurancesthenReliableisinbreachandanymoniesadvancedbyPAEDCautomaticallybecomealoanifPAEDCwithholdssuchpaymentsitshallnotifyReliableinwritingofitsdecisionandthereasonsthereforePaymentswithheld61iitz0o



DRAFTpursuanttothisparagraphmaybeheldbyPAEDCuntilsuchtimeasthedelinquentobligationsforwhichfundsarewithheldarefulfilledbyReliable20ThePAEDCreservestherightfromtimetotimetocarryoutfieldinspectionsauditstoensurecompliancewiththerequirementsofthisAgreementAftercompletionofanysuchauditthePAEDCatitsoptionmayprovideReliablewithawrittenreportoftheauditfindingsIftheauditreportdetailsdeficienciesinReliablesperformanceunderthetermsandconditionsofthisAgreementthePAEDCmayestablishrequirementsforthetimelycorrectionofanysuchdeficienciesbyReliableHOLDHARMLESS21ReliableagreestoholdharmlessthePAEDCandtheCityofPortArthurfromanyandallclaimsdemandsandcausesofactionofanykindorcharacterwhichmaybeassertedbyanythirdpartyoccurringarisingoutoforinanywayrelatedtothisAgreementtheprojectmadethebasisofthisAgreementandtheutilizationofgrantfundsprovidedbythisAgreementSUBCONTRACTS22ReliablemaynotsubcontractforperformancecreditsdescribedinthisContractwithoutobtainingPAEDCswrittenapprovalwhichmaybewithheldforanyreasonReliableshallonlysubcontractforperformancecreditsdescribedinthisContractafterReliablehassubmittedSubcontractorEligibilityRequestasspecifiedbyPAEDCforeachproposedsubcontractandReliablehasobtainedPAEDCspriorwrittenapprovalbasedontheinformationsubmittedofReliablesintenttoenterintosuchproposedsubcontractReliableinsubcontractingforanyperformancesdescribedinthiscontractexpresslyunderstandsthatinenteringintosuchsubcontractsPAEDCisinnowayliabletoReliablessubcontractors23InnoeventshallPAEDCspdorwrittenapprovalofasubcontractorseligibilitybeconstruedasrelievingReliableoftheresponsibilityforensuringthattheperformancesrenderedunderallsubcontractsarerenderedsoastocomplywithalltermsofthisContractasifsuchperformancesrenderedwererenderedbyReliablePAEDCsapprovaldoesnotconstituteadoptionratificationoracceptanceofReliablesorsubcontractorsperformancehereunderPAEDCmaintainstherighttoinsistuponReliablesfullcompliancewiththetermsofthisContractandbytheactofsubcontractorapprovalPAEDCdoesnotwaiveanyrightofactionwhichmayexistorwhichmaysubsequentlyaccruetoPAEDCunderthisContract24ReliableaswellasallofitsapprovedsubcontractorsshallcomplywithallapplicablefederalstateandlocallawsregulationsandordinancesformakingprocurementunderthisContractCONFLICTOFINTERESTIDISCLOSUREOBLIGATION25ConflictofInterestNoemployeeagentofficerorelectedorappointedofficialoftheCityofPodArthurorthePAEDCwhohasparticipatedinadecisionmakingprocess7iIf2005



DRAFTrelatedtothiscontractwithoutrecusinghimherselfandexecutingacnflictaffidavitmayobtainapersonalorfinancialinterestorbenefitfromanPAEDCassistedactivityorhaveaninterestinanycontractsubcontractoragreementorproceedsthereofwithrespecttoanPAEDCassistedactivityduringtheirtenureorforone1yearthereafterReliableshallensurecompliancewithapplicableprovisionsunderArticle51906VTCAandChapter171LocalGovernmentCodeVTCA26DisclosureInconjunctionwithexecutionofthisAgreementReliablehasfullydisclosedtoPAEDCallknownandpotentialownersofinterestsinReliablewhetherstockholdermanagermemberorotherwiseIntheeventofanychangeinownershiporcontrolofReliableoffivepercent15orgreaterReliableshallnotifyPAEDCinwritingFurtherReliableshallbeobligatedtonotifyinwritingthePAEDCintheeventanytimepriortoduringorone1yearafterthetermofthisContractanyCityorPAEDCemployeeorrepresentativeoranythirdpartywithaconflictofinterestobtainsorproposestoobtainafinancialbenefitdirectorindirectfromReliableFailuretoprovidesaidnoticeimmediatelyornolaterthanfive5businessdaysafterreceiptofinformationshallconstituteadefaulthereinNONDISCRIMINATIONIEMPLOYMENTIREPORTING27ReliableshallensurethatnopersonshallonthegroundsofracecolorreligionsexhandicapornationaloriginbeexcludedfromparticipationinbedeniedthebenefitsoforbesubjectedtodiscriminationunderanyprogramoractivityfundedinwholeorinpartwithfundsprovidedunderthisContractAdditionallyfundsshallbeusedinaccordancewiththefollowingrequirementsaTothegreatestextentfeasibleopportunitiesfortrainingandemploymentarisinginconnectionwiththeplanningandcarryingoutofanyprojectassistedwithPAEDCfundsprovidedunderthisContractbegiventoPortArthurresidentsandbTothegreatestextentfeasiblecontractsforworktobeperformedinconnectionwithanysuchprojectbeawardedtoPortArthurresidentsandbusinessesincludingbutnotlimitedtoindividualsorfirmsdoingbusinessinthefieldofplanningconsultingdesignarchitecturebuildingconstructionrehabilitationmaintenanceorrepairwhicharelocatedinorownedinsubstantialpartbypersonsresidingintheCityofPortArthurcIfReliableadvertisesforemploymentthenitkilladvertiseinthePortArthurNewsLEGALAUTHORITY28ReliableassuresandguaranteesthatReliablepossesseslegalandorcorporateauthoritytoenterintothisContractreceivefundsauthorizedbythisContractandtoperformtheservicesReliablehasobligatedtoperformhereunderandhasprovidedandwillinthefutureprovideasrequestedbythePAEDCsuchcorporateresolutionsnecessarytoevidencethisauthority81111205



DRAFT29ThepersonorpersonssigningandexecutingthisContractonbehaffofReliableorrepresentingthemselvesassigningandexecutingthisContractonbehalfofReliabledoherebywarrantandguaranteethathesheortheyhavebeendulyauthorizedbyReliabletoexecutethisContractonbehalfofReliableandtovalidlyandlegallybindReliabletoalltermsperformancesandprevisionshereinsetforthNOTICEOFLEGALORREGULATORYCLAIMSAGAINSTRELIABLE30ReliableshallgivePAEDCimmediatenoticeinwritingof1anylegalorregulatoryactionncludinganyproceedingbeforeanadministrativeagencyfiledagainstReliabledirectlyorindirectlyand2anymaterialclaimagainstReabewhichmayimpactcontinuedoperationsForpurposeshereinmaterialclaimsshallmeanclaimsinexcessof15000ExceptasotherwisedirectedbyPAEDCReliableshallfurnishimmediatelytoPAEDCcopiesofallpertinentdocumentationofanykindreceivedbyReliablewithrespecttosuchactionorclaimCHANGESANDAMENDMENTS31ExceptasspecificallyprovidedotherwiseinthisContractanyalterationsadditionsordeletionstothetermsofthisContractshallbebyamendmentinwritingandexecutedbyallpartiestothisContract32ItisunderstoodandagreedbythepartiesheretothatperformancesunderthisContractmustberenderedinaccordancewithArticle51906VTCAtheDevelopmentCorporationactof1979theregulationspromulgatedunderArticle51906VTCAtheassurancesandcertificationsmadetoPAEDCbyReliableandtheassurancesandcertificationsmadetotheCityofPortArthurwithregardtotheoperationofthePAEDCsProjectsBasedontheseconsiderationsandinordertoensurethelegalandeffectiveperformanceofthisContractbyallpartiesitisagreedbythepartiesheretothattheperformancesunderthisContractarebytheprovisionsofthePAEDCProgramandanyamendmentstheretoandmayfurtherbeamendedinthefollowingmannerPAEDCmayfromtimetotimeduringtheperiodofperformanceofthisContractissuepolicydirectiveswhichservetoestablishinterpretorclarifyperformancerequirementsunderthisContractSuchpolicydirectivesshallbepromulgatedbythePAEDCBoardofDirectorsintheformofPAEDCissuancesshallbeapprovedbytheCityCouncilandshallhavetheeffectofqualifyingthetermsofthisContractandshallbebindinguponReliableasifwrittenherein33Anyalterationsadditionsordeletionstoth6termsofthisContractwhicharerequiredbychangesinFederalstatelaworlocallawareautomaticallyincorporatedintothisContractwithoutwrittenamendmentheretoandshallbecomeeffectiveonthedatedesignatedbysuchlaworregulationDEFAULTTERMINATION34IntheeventofdefaultofanyoftheobligationsofReliabledetailedhereinorintheeventofbreachofanyoftherepresentationsoforwarrantiesofReliableeitherdetailedhereinorinReliablesapplicationtothePAEDCthePAEDCmayatitssole911112005



DRAFToptionterminatethisAgreementinwholeorinpartIntheeventofsuchterminationinadditiontoianyotherremediesavailabletothePAEDCasprovidedbythelawsoftheStateofTexasoriianyotherremediesavailabletothePAEDCasprovidedhereinthePAEDCmayatitssoleoptionutilizeoneormoreofthefollowingactionstoresolveorotherwiseremedysaiddefaultaDeclaretheCommercialpromissorynoteexecutedinconjunctionwiththisAgreementimmediatelyeffectiveIfReliabledefaultsonthenotethenthePAEDCmayexerciseitsdefaultremediesprovidedundercollateraldocumentationexecutedinconjunctionwithsaidNoteandthisAgreementbExerciseanyrenediesprovidedhereinandorwithintheLoanCollateralDocumentscWithholdwhethertemporarilyorotherwisedisbursementofgrantproceedspendingcorrectionofthedeficiencysbyReliabledDisallowallorapartoftheincentiveswhicharenotincompliancewiththetermsandconditionsofthisAgreementorincompliancewiththerepresentationsandwarrantiescontainedwithinthisAgreementandReliablesapplicationtothePAEDCeWithholdandordisallowfurtherPAEDCincentivestoReliablefTakeanyandallotherremediesthatmaybelegallyavailabletothePAEDCasauthorizedbythetermsandconditionsofthisAgreementandasmaybeauthorizedbythelawsoftheStateofTexas35InadditiontotheforegoingthepartiesagreethatthisAgreementmaybeterminatedatanytimewhenbothpartiesagreeinwritingtothetermsandconditionsofanysuchvoluntaryterminationRELIABLEAUDITS36IfdirectedbyPAEDCBoardReliableshallarrangefortheperformanceofacomplianceauditbyacertifiedpublicaccountantoffundsreceivedandperformancesrenderedunderthisContractsubjecttothefollowingconditionsandlimitationsaReliableshallhaveacomplianceauditwhichmaybelimitedtouseoffundsreceivedfromthePAEDCmadeforanyofitsfiscalyearsincludedwithinthecontractperiodinwhichReliablereceivesmorethan50000inPAEDCfinancialassistanceprovidedbyPAEDCintheformofgrantscontractsloansloanguaranteespropertycooperativeagreementsinterestsubsidiesordirectappropriationsBackupdocumentationregardingactualexpendituresshallbeprovidedbyReliableSaidauditmustbereceivedandacceptedbytheDirectorofPAEDCandorthePAEDCBoard



DRAFTbAttheoptionofReliableeachauditrequiredbythissectionmaycovereitherReliablesentireoperationsoreachdepartmentagencyorestablishmentofReliablewhichreceivedexpendedorotherwiseadministeredPAEDCfundscUnlessotherwisespecificallyauthorizedbyPAEDCinwritingReliableshallsubmitthereportofsuchaudittoPAEDCwithinthirty30daysaftercompletionoftheauditbutnolaterthanonehundredtwenty120daysaftertheendofeachfiscalperiodincludedwithintheperiodofthisContractdAsapartofitsauditReliableshallverifythattheexpenditureswereexclusivelyforthe75000sqdarefootbuildingonitsParklandAnydiscrepanciesinexcessof1000shallbespecificallydocumentedinwriting37ReliableunderstandsandagreesthatitshallbeliabletoreimburseimmediatelyPAEDCforanycostsdisallowedpursuanttofinancialandcomplianceauditsoffundsreceivedunderthisContractanditmayberequiredtosubmitformalauditsatReliablesexpense38ReliableshalltakeallnecessaryactionstofacilitatetheperformanceofanyandallsuchauditswhetherannualmandatoryorotherwiserequestedunderthisAgreement39SubjecttofinancialprivacyrequirementsofReliableandproperlydesignatedrequestsfornomdisclosureduetoproprietaryreasonsallapprovedauditreportsmaybemadeavailableforpublicinspection40PAEDCshallnotreleaseanyfundsforcostsincurredbyReliableunderthisContractuntilPAEDChasreceivedcertificationfromReliablethatitsfiscalcontrolandfundaccountingproceduresareadequatetoassureproperdisbursalofandaccountingforfundsprovidedunderthisContractPAEDCshallspecifythecontentandformofsuchcertificationENVIRONMENTALCLEARANCEREQUIREMENTS41ReliableunderstandsandagreesthatbyexecutionofthisContractReliableshallberesponsibleforprovidingtoPAEDCallinformationconcerningthisPAEDCfundedprojectrequiredforPAEDCtomeetitsresponsibilitiesforenvironmentalreviewdecisionmakingandotheractionwhichappliestoPAEDCinaccordancewithandtotheextentspecifiedinFederalStateandLocalLawReliablefurtherunderstandsandagreesthatReliableshallmakeallreasonableeffortstoassistPAEDCinhandlinginquiriesandcomplaintsfrompersonsandagenciesseekingredressinrelationtoenvironmentalreviewscoveredbyapprovedcertificationsllIII
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ORAL AND WRITTEN CONTRACTS I PRIOR AGREEMENTS

42 All oral and written contracts between the parties to this Contract relating to the

subject matter of this Contract that were made prior to the execution of this Contract have

been reduced to writing and are contained in this Contract

43 The documents listed below are hereby made a part of this Contract and

constitute promised performances by Reliable in accordance with this Contract

Exhibit A Commercial Promissory Note

Exhibit B Industrial Park Covenants and Restrictions

Exhibit C Deedof Trust

Exhibit UD Certification Regarding Lobbying

Reliable Application to PAEDC for funding by reference

VENUE

44 For purposes of litigation that may accrue under this Contract venue shall lie in

Jefferson County Texas where substantially all the performance will occur

ADDRESS OF NOTICE AND COMMUNICATIONS

City of Port Arthur Section 4A Economic Development Corporation
444 4th Street

Port Arthur Texas 77640

AFIN Deborah Echols Executive Director

Reliable Polymer Services

ATTN

CAPTIONS

45 This contract has been supplied with captions to serve only as a guide to the

contents The caption does not control the meaning of ay paragraph or in any way

determine its interpretation or application

COMPLIANCE WITH FEDERAL STATE AND LOCAL LAWS

46 Reliable shall comply with all Federal State and local laws statutes ordinances

resolutions rules regulations orders and decrees of any court or administrative body or

tribunal related to the activities and performances of Reliable under this Contract Upon

request by PAEDC and by the City Reliable shall furnish satisfactory proof of its

compliance herewith



D R A F T

CONDITIONS PRECEDENT

47This contract has no legal consequences unless and until both the PAEDC Board

and the City of Port Arthur City Council approve the contract in its final form

APPROVED ASTO FORM

GuyGoodson GenemlCounselrPAEDC

CONTRACT EXECUTION

CITY OF PORT ARTHUR SECTION 4A ECONOMIC DEVELOPMENT CORPORATION

SIGNED AND AGREED TO on the day of 200

By By
President Eli Roberts Secretary Linda Spears

Witness Witness

RELIABLE POLYMER SERVICESs

SIGNED AND AGREED TO on the day of 200

INDUSTRIAL TRANSPORTATION INC GOLDSMITH EGGLETON INC

By By
John May Michael J Fagan

Position Position

Witness Witness

lTl and GE are jointly and severally liable for performance under this contract
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EXHIBIT A

COMMERCIAL PROMISSORY NOTE

Port Arthur Texas

This COMMERCIAL PROMISSORY NOTE becomes effective on the date when Reliable

Polymer Services hereinafter called Maker a joint venture of Industrial Transportation

Inc and Goldsmith Eggleton Inc breaches that certain Economic Incentive Contract

and Loan Agreement between the City of Port Arthur Section 4A Economic Development

Corporation hereinafter called Leqder and Maker dated 2005

Effective Date the day of 200 date of breach

Principal Amount which is1360000 minus the incentive credits

earned by Maker according to that certain Economic incentive Contract and Loan

Agreement between the Lender and Maker described hereinbefore

Term of the Loan Three years from effective date

Payment Schedule Monthly until principal is paid fully

FOR VALUE RECEIVED the undersigned Maker whether one or more and if more

than one then jointly and severa y prom ses to pay to Lender at its office at PO Box

1089 Port Arthur Texas 776401089 or such other place or p aces as the holder hereof

shall from time to time des nate in written notice to Maker the principle amount in legal

and lawful money of the Umted States of America t4ongther with interestthereon from the

date hereof until maturity at the rate often percent lUXo per annum as oetaeo nerem

All past due principal and interest shall bear interest from date of maturity until paid

at the rate of fifteen percent 15 per annum or to the max mum extent allowed by law

whichever is less as may hereafter be in effect payable on demand after maturity

This note is due and payable as follows On demand with accrued interest from the

effective date

Any notices requ red or permitted to be g yen by the ho der hereof to Maker

pursuant to the provisions of this note shall be in writing and shall be either personally

de vered or transmitted by first class United States mail addressed to Maker at the

address designated below for receipt of notice or at sch other address as Maker may

from time td time des gnate in writing to the holder hereof for receipt of notices

hereunder Any such noticeIersona Y delivered sha be effect ye as of the date of

delivery and any notice transm tted by mail in accordance with the foregoing provisions

shall be deemed to have been given to and rece red by Maker as of the date on which

such notice was deposited with the United States Postal Service properly addressed and

with postage prepaid

Th s note is also secured by and entitled to the benefits of all other secudty

agreements pledaes collatera assignments deeds of trust guaranties mortgages

assignments and ien instruments if any of any kind executed by Maker or by any other



partyassecurityforanyloansowingbyMakertotheLenderSuchlieninstrumentsshallncludethoseexecutedsimultaneouslyherewiththoseheretoforeexecutedandthosehereafterexecutedifanyinstallmentorpaymentofprincipalorinterestofthisnoteisnotpaidwhendueoranydraweracceptorendorserguarantorsuretyaccommodationpartyorotherersonnoworhereafterprimarilorsecondarilyliableuponorforpaymentofalloranyartofthsnoteeachhereinaYercaedanotherliablepartyshaldieorbecomensolventhoweversuchinsolvencymaybeevidencedorifanyproceeaingproceaureorremedysupplementarytoorinenforcementofjudgmentshallberesortedtoorcommencedagainstMakeroranyotherliablepartyorwthrespecttoanypropertyofanyofthemorifanygovernmentalauthorityoranycourtatthenstancethereofshalltakepossessionofanysubstantiaJpartofthepropertyoforassumentrolovertheaffaiOoroperationsoforarecevershallbeapponeaororTaKepossessionOTznepropertyofawritororderofattachmentorgarmshmentshallbeissuedormadeagainstanyofthepropertyofMakeroranyotherliabepartyorifanyindebtednessforwhichMakeroranyotherliablepartysprimarilyorsecondarilyliableshallnotbeaidwhendueorshallbecomedueandpayablebyaccelerationofmaturitythereoforifanyeventorconditionshaoccurwhichshapermittheholderofanysuchndebtednesstodeclareitdueandpayableuponthelapseoftimegivngofnoticeorotherwiseorifMakeroranyotherliablepartyifotherthananaturapersonshabedissolvedwoundupliquidatedorotherwiseterminatedorapartytoanymergerorconsodatonwithoutthewrittenconsentofLenderorifMakeroranyotherliablepartyshallsellsubstantiallyalloranintegralportionofitsassetswithoutthewdttenconsentofLenderorifMakeroranyotherliablepartyfailstofurnishfinancianformationrequestedbyLenderorifMakeroranyotherliablepartyfurnishesorhasfumishedanyfinancialorotherinformationorstatementswhicharemisleadinginanyrespectorifadefaultoccursunderanyinstrumentnoworhereafterexecutednconnectonwithorassecurityforthisnoteoranyeventoccursorconditionexistswhichcausesLendertoingoodfaithdeemitselfinsecureoringoodfaithbelievetheprospectofpaymentorperformancebyMakeroranyotherliablepartyunderthisnoteunderanyinstrumentoragreementexecutedinconnectonwithorassecudtyforthisnoteorunderanyotherndebtednessofMakeroranyotherliablepartytoLenderisimpairedthereuponattheoptionofLendertheprincipalbalanceandaccruedinterestofthisnoteandanyandallotherndebtednessofMakertoLendershallbecomeandbedueandpayableforhwithwithoutdemandnoticeofdefaultnoticeofaccelerationnoticeofntenttoacceleratethematurityhereofnoticeofnonpanentpresentmentprotestornoticeofdishonorallofWhichareherebyexpresslywaivedbyMakerandeachotherliablepartyLendermaywaiveanydefaultwithoutwaivinganypriororsubsequentdefaultIfthisnoteisnotpaidatmaturitywhetherbyaccelerationorotherwiseandisnacedinthehandsofanyattorneyforcollectionorsuitsfiedhereonorproceedingsarehadinprobatebankruptcyrecevershipreorganizationarrangementorotherlegalroceedmsforcollectionhereofMakerandeachotherliablepartyagreetopayLenaerRscollectiogncostsincludingcourtcostsandareasonableamountforattorneysfeesItstheintentionofMakerandLendertoconformstdctlytoapplicableusurylawsAccordinglyifthetransactoncontemplatedherebywoudbeusuriousunderapplicablelawtheninthateventnotwthstandnganythingtothecontraryhereinorinanyagreemententeredintonconnectonwithorassecurtyforthisnoteitisagreedasfollowsitheaggregateofaIconsiderationwhichconstitutesinterestunderapplicablelawthatistakenreservedcontractedforchargedorreceivedunderthisnoteorunderanyoftheotheraforesaidagreementsorotherwisenconnectionwiththisnoteshallundernocircumstancesexceedthemaximumamountofinterestalowedbyapplicablelawandanyexcessshabecreditedonthisnotebytheholderhereoforifthsnoteshallhavebeenpaidinfullrefundedtoMakeriiintheeventthatmaturityofthisnoteis



acce erated by reason of an eecton by the holder hereof resultin from any default

hereunder or otherwise or n the event of any requ red or permitteo prepayment then

such consideration that constitutes nterest ma never include more than the maximum

amount allowed by applicable law and excess interest f any provided for in this note or

otherwse shall be canceled automatca y as of the date of such acceleration or

orepavment and if theretofore prepaid shall be credited on this note or if this note shall

have 6een paid n full refunded to Maker and iii all calculations of the rate of interest

taken reserved contracted for charged or received under this note or under any of the

other aforesa d agreements or otherwise in connection with this note that are made for the

purpose of determining whether such rate exceeds the maximum lawful rate shall be

made to the extent perm tted by appl cab e law by amortizing prorating allocating and

spreading such interest over the entire term of the loan evidencedby this noteincluding all

renewal and extended terms

Maker may prepay all or any part of the principal of this note before maturity without

penalty No partial prepayment shareduce postpone or de ay the obligation ofMaker to

cont hue pay ng the insta ments herein provided on their respective due dates following

any such partial prepayment until th s note is fu y paid

The Maker and each other liable party are and shall be directly and primarily jointly
and severally liable for the payment of all sums called for hereunder and except for

notices specifically requ red to be given by the holder hereof to Maker pursuant to the

earlier prov s OhS of this note Maker and each other liab e party hereby expressly waive

demand presentment for payment notice of nonpayment protest notice of protest notice

of ntention to accelerate matudty notice of acceleration of maturity and all other noti
filing of suit and diligence in collect ng th s note or enforcing or handling any of me secudzy

therefor and do hereby agree to any substitution exchange or release in whole or in part
of any secur ty herefor or the release of any other liable party and do hereby consent to

any and al renewals or extensions from time to time of ths note or any part hereof either

before or after maturity all without any notice thereof to any of them and without affecting
or releasing the liability of any of them Each other liable party does further agree that t

w not be necessary for the holder hereof n order to enforce payment of this note by

such other liab e party to first institute suit or exhaust its remedies against Maker or any

other liable party or to enforce its rights against any security therefor

SIGNED AND AGREED TO on the day of 200

INDUSTRIAL TRANSPORTATION INC GOLDSMITH EGGLETON INC

By By
John May Miqhael J Fagan

Position Position

ACKNOWLEGEMENT



THE STATE OF TEXAS

COUNTY OF JEFFERSON

BEFORE ME THE UNDERSIGNED Notary Public on this day personally

appeared a representative of Industrial

Transportation Inc known to me to be the person whose name is subscribed to the

foregoing instrument and acknowledged to me that heshe executed the same as the act

and deed of the Industrial Transportation Inc for the purposes and consideration therein

expressed and the Capacities therein stated

GIVEN UNDER MY HAND AND SEAL OF OFFICE this the day of

200

NOTARY PUBLIC STATE OF TEXAS

THE STATE OF

COUNTY OF

BEFORE ME THE UNDERSIGNED Notary Public on this day personally

appeared a representative of GoldSmith

Eggleton Inc known to me to be the person whose name is subscribed to the foregoing

instrument and acknowledged to me that heshe executed the same as the act and deed

of the GoldSmith Eggleton Inc for the purposes and consideration therein expressed

and the Capacities therein stated

GIVEN UNDER MY HAND AND SEAL OF OFFICE this the day of

NOTARY PUBLIC STATE OF



MAKERS ADDRESS FOR RECEIPT OF NOTICE

INDUSTRIAL TRANSPORTATION INC GOLDSMITH EGGLETON INC


