NOTICE OF PUBLIC HEARING
THE FREEPORT CITY COUNCIL
TUESDAY, FEBRUARY 18, 2014, 6:00 P.M.
FREEPORT MUNICIPAL COURT ROOM
FREEPORT POLICE DEPARTMENT, 430 NORTH BRAZOSPORT BLVD.
FREEPORT, TEXAS
AGENDA

FORMAL SESSION

1. Call to order.
2. Invocation.
3. Pledge of Allegiance.

4  Consideration of approving the February 3, & Feb. 4, 2014 Council Minutes.
Pg. 178-183

5. Attending citizens and their business.

6. Consideration of approving Resolution No. 2014-2434 calling for a Joint Election
Agreement and contract for Election Services for May 10, 2014. Pg, 184-194

7. Consideration of approving the proposed amendments to the 2014 Charter Review.
Pg. 195-198

a. 3.05 Mayor Pro Tem — having a Mayor Pro Tem rotate by ward.

b. 3.15 Publication of financial statement — publish financial statements on city websites.
¢. 4.01 City Manager — require City Manager to reside in the City.

d. 4.02 Department of Police - require Chief of Police to reside in the City.

e. 4.08 Fire Department — require Fire Chief to reside in the City.

8. Consideration of approving Ordinance 2014-2060 calling a Special Election for May 10,
2014, on the question of a sale of that portion of Riverside Park North of a Westerly
extension of Avenue C for the purpose financing a new sports complex to be located on
Blocks 643, 656, 681 and the one-half of Block 618 adjoining Block 643 of the Velasco
Townsite. Pg. 199-206

9. Consideration of approving Resolution No. 2014-2435 nominating American Rice, Inc., as

an enterprise project pursuant to the Texas Enterprise Zone Act, codified as Chapter 2303,
Subchapter F of the Government Code. Pg. 207-208



10.  Consideration of approving Resolution No. 2014-2433 authorizing the City Manager to
form a non-profit corporation and to seek a tax exemption for it under the S ection 501 ©
(3) of the U. S. Federal Tax Code to receive and administer funds and other assets donated
for the benefit of the Freeport Museum; such corporation to be controlled with oversight
by the City Council of the City of Freeport, Texas, which shall be the Board of Directors
of such corporation. Pg. 209-210

11. Consideration of returning Tract U-3 (I/5 interest, Abstract 90, J. G. & G.W. McNeel,
1.944 acres, Geographic Id: 0090-0051-111 to Percy Beacroft, etal. Pg. 211-217

12.  Consideration of approving a commercial tax abatement application for pipeline
infrastructure for BASF and setting a Public Hearing date for March 17, 2014.
Pg. 218-291

13. Consideration of approving a commercial tax abatement application for improvements
for Signal Electronics, 203 S. Gulf Boulevard, Freeport Texas and setting a Public Hearing
date for March 17, 2014. Pg, 293-298

Adjourn

Items not necessary discussed in the order they appear on the agenda. The Council at its
discretion may take action on any or all of the items as listed. This notice is posted pursuant to
the Texas Open Meeting Act. (Chapter 551, Government Code).

In compliance with the Americans with Disabilities Act, the City of Freeport will provide for
reasonable accommodations for persons attending City Council Meetings. Request should be
received 48 hours prior to the meeting. Please contact the City Secretary office at 979-233-
3526.

I, Delia Munoz City Secretary for the City of Freeport, Texas certify that this agenda was posted
on the official bulletin board/glass door of City Hall, facing the rear parking lot of the building,
with 24 hours a day public access, 200 West 2nd Street, Freeport Texas, February 14, 2014 at or
before 5:00 p.m.

Delia Munoz - City Secretary
City of Freeport, Texas



State of Texas
County of Brazoria
City of Freeport

BE IT REMEMBERED, that the Freeport City Council met on Monday, February 3rd, 2014
At 6:05 p.m. at the Freeport Municipal Court Room, 430 North Brazosport Boulevard, Freeport
Texas for the purpose of considering the following agenda items:

City Council; Mayor Norma Moreno Garcia
Councilwoman Michelle Kent
Councilman Fred Bolton - Absent
Councilwoman Sandra Loeza
Counciiwoman Sandra Barbree

Staff: Jeff Pynes, City Manager
Gilbert Arispe, Asst. City Manager
Wallace Shaw, City Attorney
Delia Munoz, City Secretary
Larry Fansher, Parks Director
Nat Hickey, Property Manager
Brian Davis, Fire Chief
Dan Pennington, Police Chief
Brian Dybala, Golf Director

Visitors: Tina Rogers Kenny Kouches
Jennifer Hawkins Jerry Meeks
Manny Rollerson Ruth Rollerson
Raymond Garivey  Jim Pirrung
Dorothy Pirrung Lila Lloyd
Stoney Burke Ronald Woodruff
Shannon Daughtry

Call to order.

Mayor Norma Garcia called the meeting to order at 6:05 p.m.

Invocation.

Pledge of Allegiance,

Brandon Oabauiss led the Pledge of Allegiance.
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Consideration of approving the January 21st. 2014 Council Minutes.

On a motion by Councilwoman Kent, seconded by Councilwoman Loeza, with all present
voting “aye”, Council unanimously approved the January 21, 214 Council Minutes.

Attending citizens and their business.

Manning Rollerson is concerned that some of our Freeport schools in the Brazosport
Independent School District failed to meet academic requirements. He asked the City Council
to review the accountability of BISD.

Consideration of approving Ordinance No. 2014-2059 calling the Annual General Election for

the City of Freeport for the second Saturday in May 2014, being May 10. 2014 at which the
voters of said City residing in Wards A and Ward C shall be permitted to vote

for or against the candidates for positions A and C on the City Council of the City of Freeport.

On a motion by Councilwoman Kent, seconded by Councilwoman Loeza, with all present
voting “aye”, Council unanimously approved Ordinance No. 2014-2059 calling the Annual
General Election for the City of Freeport for the second Saturday in May 2014, being May 10,
2014 at which the voters of said City residing in Wards A and Ward C shall be permitted to vote
for or against the candidates for positions A and C on the City Council of the City of Freeport.

Consideration of approving of Resolution No. 2014-2432 approving issuance up to a maximum

amount of $59,000,000 Brazosport Water Authority water supply system revenue bonds. Series

2014.

On a motion by Councilwoman Barbree, seconded by Councilwoman Loeza, with all present
voting “aye”, Council unanimously approved Resolution No. 2014-2432 approving issuance up
to a maximum amount of $59,000,000 Brazosport Water Authority water supply system
revenue bonds, Series 2014.

Consideration of rescheduling February 17", 2014 to February 18% 2014 to observe
President’s Day.

On a motion by Councilwoman Barbree, seconded by Councilwoman Kent, with all present
voting “aye”, Council unanimously approved rescheduling February 17™, 2014 to February 18,
2014 to observe President’s Day.

Consideration of approving Resolution No. 2014-2433 to form a non-profit corporation under
501.(C) (3) of the U.S. Federal Tax Code to receive and administer funds and other assets

donated for the benefit of the Freeport Museum: such corporation to be controlled with

oversight by the City Council of the City of Freeport.

This item reagendaed.

Pg. 179



Mayor Garcia opened the Work Session at 7:15 p.m.

Work Session:

Regarding Summer Time Blues Festival.

Jeff Pynes spoke on downsize the Summer Times Festival budget. Council agreed on a $45,000
budget, focusing on trimming expenses, charging $10 at the gate instead of $5.00, using two
stages instead of four. Jennifer Hawkins member of the Freeport Downtown Association
volunteering in the festival is in contact with Austin Blue Festival and will be contacting local
bands, and marketing the festival.

Presentation by the Brazos Water Authority on a propose new water desalination project.

Ronnie Woodruff General Manager of Brazosport Water Authority discussed and answered
questions of the bond that is needed to build the plant and providing water to seven
municipalities, two Texas Department of Criminal Justice and Dow. The $59,000,000

desalination plant would provide water through a process of reverse osmosis converting
brackish water.

Propose a Freeport Golf RV Park.

Jeff Pynes proposed a Freeport Golf RV Park. The City has the land for a proposed recreational
RV park, a way of generating additional revenue. He projected expense of picnic tables, road,
pads, parking, water/sewer installation, fencing and lighting of $173,000 in house, compare to
$254,000 vendor price. This item will be reviewed by the Planning Commission.

Discussion relating to alley usage and designating a no thru alley.

Jeff Pynes suggested designating a no thru alley by barricading half of the alley and only
serving the residents. It is suggested that this item be reviewed by the Planning Commission.

Reparding creating an ordinance regarding animal waste removal.

Bobby Casale asked City Council to implement an ordinance on animal waste removal.
It is a health and safety issue and a good policy for the owners of dogs to dispose animal waste
from yards and properties.

Executive Session:

Section 551.071, Government Code
Consultation with City Attorney concerning pending or contemplated litigation, settlement offers
or other matters in which his duty to the City Council under the Texas Disciplinary Rules of

Professional Conduct of the State Bar of Texas clearly conflicts with Chapter 551, Government
Code, to wit;

* Pending Litigations - Marina Lawsuit
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Adjourn

On a motion by Councilwoman Kent, seconded by Councilwoman Barbree, with all present
voting “aye”, Council adjourned the meeting at 7:35 p.m.

Mayor Norma M. Garcia City Secretary — Delia Munoz
City of Freeport, Texas City of Freeport, Texas
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State of Texas
County of Brazoria

City of Freeport

BE IT REMEMBERED, that the Freeport City Council and the Freeport Economic
Development Corporation met for a Joint Public meeting, Tuesday, February 4, 2014 at 6:30
p.m. at the Freeport Municipal Court Room, 430 North Brazosport Boulevard, Freeport Texas
for the purpose of considering the following agenda items:

City Council:

Economic Development:

Staff:

Visitors:

Call to Order

Mayor Norma M. Garcia
Councilwoman Michelle Kent
Councilman Fred Bolton — Absent
Councilwoman Sandra Loeza
Councilwoman Sandra Barbree

Brooks Bass

Trent D. Allen — Absent
Troy T. Brimage

Mark A. Friudenberg
Drew Ryder

Jason Travis

Roy Yates

Gilbert Arispe, Asst. City Manager
Delia Munoz, City Secretary
Nat Hickey, Property Manager

Sam Reyna
Nicolosa Mireles
Chris Duncan
Karen Jewell

Their being a quorum with the City Council and the Freeport Economic Development
Corporation, Mayor Norma M. Garcia called the meeting to order and opened the Executive

Session at 6:30 p.m.
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EXECUTIVE SESSION:

Section 551.071, Government Code

Consultation with City Attorney concerning pending or contemplated litigation, settlement
offers or other matters in which his duty to the City Council under the Texas Disciplinary Rules
of Professional Conduct of the State Bar of Texas clearly conflicts with Chapter 551,
Government Code, to wit:

* Pending Litigations - Marina Lawsuit (no action taken)
Adjourn

Mayor Norma Garcia adjourned the Joint meeting at 7:20 p.m.

Mayor Norma M. Garcia Delia Munoz - City Secretary
City of Freeport, Texas City of Freeport, Texs
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RESOLUTION NO. 014 - A3

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF FREEPORT, TEXAS,

CONTAINING A PREAMBLE; PROVIDING THAT THE ANNUAL ELECTION CALLED BY
THE CITY COUNCIL OF SAID CITY FOR THE ELECTION OF COUNCIL MEMBERS FOR
COUNCIL POSITIONS A and C AND THE SPECIAL ELECTION, ALL SUCH ELECTIONS
BEING CALLED FOR THE 10th DAY OF MAY, 2014, BE HELD JOINTLY WITH ALL
ELECTIONS CALLED FOR THE SAME DAY BY OTHER POLITICAL SUBDIVISION
LLOCATED IN BRAZORIA COUNTY, TEXAS; AUTHORIZING THE MAYOR AND THE CITY
SECRETARY OF SAID CITY TO EXECUTE AND ATTEST, RESPECTIVELY, A JOINT
ELECTION AGREEMENT AND CONTRACT FOR ELECTION SERVICES WITH THE
COUNTY CLERK OF BRAZORIA COUNTY, TEXAS, WHICH SPECIFIES IN AN
ATTACHMENT THERETO THE LOCATION OF THE COMMON POLLING PLACES AND
WHICH AGREEMENT MAKES PROVISION FOR THE OFFICERS OF SAID JOINT
ELECTION AND THEIR COMPENSATION, ALLOCATES THE EXPENSES OF SUCH
JOINT ELECTION AND MAKES PROVISIONS FOR EARLY VOTING, THE BALLOT,
BALLOT BOXES, ELECTION FORMS AND RECORDS AND THE CUSTODIAN
THEREOF; PROVIDING THAT THIS RESOLUTION SHALL TAKE EFFECT AND BE IN
FORCE FROM AND AFTER ITS PASSAGE AND ADOPTION; AND PROVIDING THAT
THE ORIGINAL OF THIS RESOLUTION SHALL BE MAINTAINED BY THE CITY
SECRETARY IN THE PERMANENT RECORDS OF SAID CITY AND A CERTIFIED COPY
THEREOF AND OF THE EXECUTED AND ATTESTED AGREEMENT HEREBY
AUTHORIZED BE SENT TO THE COUNTY CLERK OF BRAZORIA COUNTY, TEXAS.

WHEREAS, Chapter 271 of the Texas Election Code, authorizes two or more political
subdivision of this state located in the same county to hold jointly elections which are held on the
same day;; and,

WHEREAS, the City Council of the City has called an election for the election of Council
Members for Council Positlons A and C on the City Councll of the City, a special election in which the
voters will vote in favor of or against a sale of a portion of Riverside park and a special election for the
submission of proposed charter amendments to the voters; and,

WHEREAS, the County Clerk of Brazoria County, Texas, the county In which the City is
located, has requested that the City hold such elections jointly with other political subdivisions In said
county being held on the same day under the terms and conditions included in a written agreement
and contract to be signed by the County Clerk and the appropriate officials of such other political
subdivisions to which shall be affixed an attachment specifying the location of the common polling
places and which agreement makes provision for the officers of said Joint election and their
compensation, allocates the expenses of such joint election and makes provisions for early voting,
the ballot, batiot boxes, election forms and records and the custodian thereof for such joint election;

and,
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WHEREAS, the City Councll of the City has determined and does here now declare that the
adoption of this resolution and the execution of such agreement and contract is necessary to the
health, safety and general welfare of the inhabitants of the City and will facilitate the holding of such
elections.

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

First, that all of the elections called by the City Council of the City for May 10, 2014, be held
jointly with the elections called by other politicat subdivision in Brazoria County, Texas, for the same
day, and the Mayor and City Secretary of the City are hereby authorized to execute and attest,
respectively, a Joint Election Agreement and Contract for Election Services described above in the
preamble of this resolution.

Second, that the locations of the common polling places and the officers of said election and
their compensation be designated and fixed, the expenses of such joint election be allocated and the
provisions for early voting, ballots, ballot boxes, electlon forms and records and the custodian thereof
be made all as provided in said agreement and contract.

Third, that early voting in such joint election as well as voting on the day of such joint election
shall be conducted jointly by the County Clerk of said county and the City Secretary of the City and
the comparable election officer of all of the other political subdivisions participating in such joint
election as provided in said agreement and contract.

Fourth, this resolution shall take effect and be in force from and after its passage and
adoption.

Fifth, the original of this resolution, after execution and attestation, shall be maintained by the
City Sécretary In the permanent records of the City and a certified copy hereof, and the executed and
attested agreement and contract hereby authorized, be sent to the County Clerk of Brazoria County,
Texas.

READ, PASSED AND ADOPTED this day of ,2014.

Norma Moreno Garcia, Mayor,
City of Freeport, Texas
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ATTEST:

Della Muiioz, City Secretary,
City of Freeport, Texas

APPROVED AS TO FORM ONLY:

Wallace Shaw, City Attorney,
City of Freeport, Texas

C\Freeport.Elc\2014JntElc-Rsi
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THE STATE OF TEXAS
COUNTY OF BRAZORIA

JOINT ELECTION AGREEMENT AND CONTRACT FOR ELECTION SERVICES

THIS CONTRACT by and between CITY OF FREEPORT, acting by and through the
governing body of hereinafter referred to as “Political Subdivision®, and Joyce Hudman, County
Clerk of Brazoria County, Texas, hereinafter referred to as "County Clerk”, and by authority of
section 31.092(a), Texas Election Code, for the conduct and supervision of the Political
Subdivisions election to be held on May 10, 2014.

RECITALS

Political Subdivision is holding a Municipal Election (at the expense of Political Subdivision)
on May 10, 2014.

The County owns an electronic voting system, the Hart InterCivic eSlate Voting System
(Version 6.1), which has been duly approved by the Secretary of State pursuant to Texas Election
Code Chapter 122 as amended, and is compliant with the accessibility requirements set forth by
Texas Election Code Section 61.012. Political Subdivision desires to use the County’s electronic
voting system and to compensate the County for such use and to share in certain other expenses
connected with joint elections in accordance with the applicable provisions of Chapters 31 and 271
of the Texas Election Code, as amended.

NOW THEREFORE, in consideration of the mutual covenants, agreements, and benefits to
the parties, IT IS AGREED as follows:

I. ADMINISTRATION

The parties agree to hold a “Joint Election” in accordance with Chapter 271 of the Texas
Election Code and this agreement. The County Clerk of Brazoria County shall coordinate,
supervise, and handle alt aspects of administering the Joint Election as provided in this agreement.
Political Subdivision agrees to pay Brazoria County for equipment, supplies, services, and
administrative costs as provided in this agreement. The County Clerk shall serve as the
administrator for the Joint Election; however, the Political Subdivision shall remain responsible for
the decisions and actions of its officers necessary for the lawfui conduct of its election. The County
Clerk shall provide advisory services in connection with decisions to be made and actions to be
taken by the officers of the Political Subdivision.

It is understood that other political subdivisions may wish to participate in the use of the
County’s electronic voting system and polling places, and it is agreed that Brazoria County and the
County Clerk may enter into other joint election agreements and contracts for election services for
those purposes on terms and conditions generalily similar to those set forth in this contract. Political
Subdivision agrees that Brazoria County may enter into joint election agreements with other
political subdivisions that may have territory located partially or wholly within the boundaries of
Political Subdivision, and in such case all parties sharing common territory shall share a joint ballot
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on the county’s electronic voting system at the applicable polling ptaces. In such cases, costs shall
be divided among the participants.

At each polling focation, joint participants shall share voting equipment and supplies to the
extent possible. The participating parties shall share a mutual ballot in those precincts where
jurisdictions overlap. However, in no instance shall a voter be permitted to receive a ballot
containing an office or proposition stating a measure on which the voter is ineligible to vote.

Multiple ballot styles shall be available in those shared polling places where jurisdictions do not
overlap.

Il. LEGAL DOCUMENTS

Political Subdivision shall be responsible for the preparation, adoption, and publication of all
required election orders, resolutions, notices, and any other pertinent documents required by the
Texas Election Code and/or Political Subdivision’s governing body, charter, or ordinances. With
reference to publications, the “County Clerk” will publish the “Notice of Test of Automatic
Tabulating Equipment”, but the “Political Subdivision” will publish the “Notice of Election.”

Preparation of the necessary materials for notices and the official ballot shall be the
responsibility of each participating authority, including translation to languages other than English.
Each participating authority shall provide a copy of their respective election orders and notices to
the County Clerk’s Election Department.

It is currently unclear whether the preclearance section of the Voting Rights Act of 1965, as
amended, applies and whether preclearance is required. If it is determined that preclearance is
required, the County Clerk’s Election Department, with the assistance of the Brazoria County
District Attorney’s Office, shall prepare a submission to the United States Department of Justice for
preclearance of the joint election procedures and polling places, pursuant to the Voting Rights Act
of 1965, as amended. If preclearance is required, each Political Subdivision shall provide
necessary documentation for preclearance and this submission to the Department of Justice shall
be made on behalf of all political subdivisions participating in joint elections on May 10, 2014.

ll. VOTING LOCATIONS

The County Clerk's Election Office shall select and arrange for the use of and payment for
all election day voting locations. Voting locations will be, whenever possible, the usual voting
location for each election precinct in elections conducted by the county. The proposed voting
locations are listed in Attachment A of this agreement. In the eventa voting location is not
available, the Elections Department will arrange for use of an alternate location with the approval of
the Political Subdivision. The Elections Department shall notify the Political Subdivision of any
changes from the locations listed in Attachment A.

if polling places for the May 10, 2104 joint election are different from the polling place(s)
used by Political Subdivision in it's most recent election, Political Subdivision agrees to post a
notice no later than May 9, 201 at the entrance to any previous polling places in the jurisdiction
stating that the polling location has changed and stating the political subdivision’s polling place
names and addresses in effect for the May 10, 2014 election. Any changes in voting location from
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those that were used in the last May Countywide Joint elections will be posted by the County
Clerk’s Electiion Office.

IV. ELECTION JUDGES, CLERKS, AND OTHER ELECTION PERSONNEL

Brazoria County shall be responsible for the appointment of the presiding judge and
alternate judge for each polling location in accordance with Chapter 32 of the Texas Election Code.
The County Clerk shall make emergency appointments of election officials if necessary.

Upon request by the County Clerk, Political Subdivision agrees to assist in recruiting polling place
officials who are bilingual (fluent in both English and Spanish).

The Elections Department shall notify all election judges of the eligibility requirements of
Subchapter C of Chapter 32 of the Texas Election Code, and will take the necessary steps to
insure that all election judges appointed for the Joint Election are eligible to serve.

The County Clerk shall arrange for the training and compensation of all election judges and
clerks. The Elections Department shall arrange for the date, time, and place for presiding election
judges to pick up their election supplies. Each presiding election judge will be sent a letter from the
Elections Department notifying him of his appointment, the time and location of training and
distribution of election supplies, and the number of election clerks that the presiding judge may
appoint.

Each election judge will receive compensation at an hourly rate of $12.00. Each election
clerk will receive compensation at an hourly rate of $10.00. The election judge will receive an
additional sum of $25.00 for picking up the election supplies prior to election day and for returning
the supplies and equipment to the central counting station after the polis close. All judges and
clerks will receive $30.00 for attending training.

It is agreed by all parties that at all times and for all purposes hereunder, all election judges,
clerks, and all other personnel involved in this election are independent contractors and are not
employees or agents of the County or Political Subdivision. No statement contained in this
Agreement shall be construed so as to find any judge, clerk, or any other election personnel an
employee or agent of the County or Political Subdivision, and no election personnel shall be
entitled to the rights, privileges, or. benefits of County or Political Subdivision employees except as
otherwise stated herein, nor shall any election personnel hold himself out as an employee or agent
of the County or Political Subdivision, unless considered a county employee as determined by the
Brazoria County Human Resources Department.

V. PREPARATION OF SUPPLIES AND VOTING EQUIPMENT

The Elections Department shall arrange for all election supplies and voting equipment
including, but not limited to official ballots, sampie ballots, voter registration lists, and all forms,
signs and other materials used by the election judges at the voting locations. At each polling
location, joint participants shall share voting equipment and supplies to the extent possible. The
participating parties shall share a mutual ballot in those precincts where jurisdictions overlap.
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However, in no instance shall a voter be permitted to receive a ballot containing an office or
proposition stating a measure on which the voter is ineligible to vote. Multiple baliot styles shall be
available in those shared poliing places where jurisdictions do not overlap. The Elections
Department shall provide the necessary voter registration information, instructions, and other
information needed to enable the election judges in the voting locations that have more than one
ballot style to.conduct a proper election. I special maps are needed for a particular Political
Subdivision, the Election Department will order the maps and pass that charge on to that particutar
Political Subdivision.

Political Subdivision shall furnish the County Clerk a list of candidates and/or propositions
showing the order and the exact manner in which the candidate names and/or proposition(s) are to
appear on the official ballot (including titles and text in each language in which the authority’s ballot
is to be printed). This list shall be delivered to the Elections Department as soon as possible after
ballot positions have been determined by each of the participating authorities. Each participating
authority shall be responsible for proofreading and approving the ballot insofar as it pertains to that
authority's candidates and/or propositions.

VI. EARLY VOTING

The participating authorities agree to conduct joint early voting and to appoint the County Clerk as
the Early Voting Clerk in accordance with Sections 31.097 and 271.006 of the Texas Election
Code. Political Subdivision agrees to appoint the County Clerk’s permanent county employees as
deputy early voting clerks. The participating authorities further agree that each Early Voting
Location will have an “Officer in Charge” that will receive compensation at an hourly rate of $12.00.
The clerks at each location will receive compensation at an hourly rate of $10.00. Early Voting by
personal appearance will be held at the locations, dates, and times listed in Attachment “B” of this
document. Any qualified voter of the Joint Election may vote early by personal appearance at any
one of the joint early voting locations.

As Early Voting Clerk, the County Clerk shall receive applications for early voting ballots to
be voted by mail in accordance with Chapters 31 and 86 of the Texas Election Code. Any requests
for early voting ballots to be voted by mail received by the Political Subdivision shall be forwarded
immediately by fax or courier to the Elections Department for processing.

The Elections Department shall, upon request, provide the Political Subdivision a copy of
the early voting report on a daily basis and a cumulative final early voting report following the
election.

VIl. EARLY VOTING BALLOT BOARD

Brazoria County shall appoint an Early Voting Ballot Board (EVBB) to process early voting
results from the Joint Election. The Presiding Judge, with the assistance of the Elections
Department, shall appoint two or more additional members to constitute the EVBB. The Elections

Department shall determine the number of EVBB members required to efficiently process the early
voting ballots.
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VIi. CENTRAL COUNTING STATION AND ELECTION RETURNS

The County Clerk shall be responsible for establishing and operating the central counting
station to receive and tabulate the voted ballots in accordance with the provisions of the Texas
Election Code and of this agreement.

The participating authorities hereby, in accordance with Section 127.002, 127.003, and
127.005 of the Texas Election Code, appoint the following central counting station officials:

Counting Station Manager: Janice Evans
Altemate Counting Station Manager:  Brandy Pena
Tabulation Supervisor: Susan Cloudt
Alternate Tabulation Supervisor: Brandy Pena
Presiding Judge: Bonnie Farrer
Alternate Presiding Judge: Dottie Cornett

The Elections Department will prepare the unofficial canvass reports after all precincts have
been counted, and will deliver a copy of the unofficial canvass to the Political Subdivision as soon
as possible after all returns have been tabulated. All participating authorities shall be responsible
for the official canvass of their respective elections.

The Elections Department shall be responsible for conducting the post-election manual
recount required by Section 127.201 of the Texas Election Code unless a waiver is granted by the
Secretary of State. Notification and copies of the recount, if waiver is denied, will be provided to
each participating authority and the Secretary of State's Office.

The Elections Department shail submit all Political Subdivision's precinct by precinct returns
to the Texas Secretary of State's Office electronically.

The Elections Department shall post all election night results to our website on election
night. http:/Amww. Brazoriacountyvotes.com.

IX. ELECTION EXPENSES AND ALLOCATION OF COSTS

The participating authorities agree to share the costs of administering the Joint Election.
Allocation of costs, unless specifically stated otherwise, is mutually agreed to be shared according
to a formula which is based on the cost per polling place. Costs for polling places shared by
County, Political Subdivision, and other political subdivisions shall be divided equally among the
participants utilizing that polling place.

Itis agreed that the normal rental rate charged for the County’s voting equipment used on
election day shall be divided equally among the participants utilizing each polling location.

Costs for Early Voting by Personal Appearance will be divided by all Political Subdivisions

as follows: Total cost of all 10 locations will be divided by all Political Subdivisions holding
elections on May 10, 2014. Cost will be based on registered voters.
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X. WITHDRAWAL FROM CONTRACT DUE TO CANCELLATION OF ELECTION

Political Subdivision may withdraw from this agreement and the Joint Election should it
cancel its election in accordance with Sections 2.051 - 2.053 of the Texas Election Code, or should
it be later ruled that the election is not needed. Political Subdivision is fully liable for any expenses
incurred by Brazoria County on behalf of Poitical Subdivision. Any monies deposited with the
county by the withdrawing authority shall be refunded, minus the aforementioned expenses.

XI. RECORDS Of THE ELECTION

The County Clerk is hereby appointed general custodian of the voted ballots and all records
of the Joint Election as authorized by Section 271.010 of the Texas Election Code.

Access to the election records shall be available to each participating authority as well as to
the public in accordance with applicable provisions of the Texas Election Code and the Texas
Public information Act. The election records shall be stored at the offices of the County Clerk or at
an alternate facility used for storage of county records. The Elections Department shall ensure that

the records are maintained in an orderly manner so that the records are clearly identifiable and
retrievable.

Records of the election shall be retained and disposed of in accordance with the provisions
of Section 66.058 of the Texas Election Code. If records of the election are involved in any pending
election contest, investigation, litigation, or open records request, the County Clerk shall maintain
the records until final resolution or until final judgment, whichever is applicable. It is the
responsibility of each participating authority to bring to the attention of the County Clerk any notice
of pending election contest, investigation, litigation or open records request which may be filed
with the participating authority. -

XIl. RECOUNTS

A recount may be obtained as provided by Title 13 of the Texas Election Code. Political
Subdivision agrees that any recount shall take place at the offices of the County Clerk, and that the
County Clerk shall serve as Recount Supervisor and the Political Subdivision’s official or employee

who performs the duties of a secretary under the Texas Election Code shall serve as Recount
Coordinator.

The Elections Department agrees to provide advisory services to the District as necessary
to conduct a proper recount and cost of the recount depends on the size of the election and
number of precincts to be recounted.

XlI. MISCELLANEOUS PROVISIONS
1. It is understood that to the extent space is available, that other districts and political

subdivisions may wish to participate in the use of the County’s election equipment and voting
places, and it is agreed that the County Clerk may contract with such other districts or political
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subdivisions for such purposes and that in such event there may be an adjustment of the pro-rata
share to be paid to the County by the participating authorities.

2. The County clerk shall file copies of this document with the Brazoria County Treasurer
and the Brazoria County Auditor in accordance with Section 31.099 of the Texas Election Code.

3. In the event that legal action is filed contesting Political Subdivision’s election under Title
14 of the Texas Election Code, Political Subdivision shall choose and provide, at its own expense,
legal counsel for the County, the County Clerk, and additional election personnel as necessary.

4. Nothing in this contract prevents any party from taking appropriate legal action against
any other party and/or other election personnel for a breach of this contract or a violation of the
Texas Election Code.

5. The parties agree that under the Constitution and laws of the State of Texas, neither
Brazoria County nor Political Subdivision can enter into an agreement whereby either party agrees
to indemnify or hold harmless another party; therefore, all references of any kind, if any, to
indemnifying or holding or saving harmless for any reason are hereby deleted.

6. This agreement shall be construed under and in accord with the laws of the State of
Texas, and all obligations of the parties created hereunder are performable in Brazoria County,
Texas.

7. In the event of one or more of the provisions contained in this Agreement shall for any
reason be held to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality, or
unenforceability shall not affect any other provision hereof and this agreement shall be construed
as if such invalid, illegal, or unenforceable provision had never been contained herein.

8. All parties shall comply with all applicable laws, ordinances, and codes of the State of
Texas, all local governments, and_ any other entities with local jurisdiction.

9. The waiver by any party of a breach of any provision of this agreement shall not operate
as or be construed as a waiver of any subsequent breach.

10. Any amendments of this agreement shall be of no effect unless in writing and signed by
all parties hereto.

XiV. COST ESTIMATES AND DEPOSIT OF FUNDS

The cost of this election will be calculated once we know how many political subdivision will be
holding elections and once we know the total expenses incurred to hold this election. Political
Subdivision agrees to pay to Brazoria County a deposit of $1,100.00, which is about 50% of the
cost of your most recent May election. This deposit shall be paid to Brazoria County within 10
days after the final candidate filing deadline. The final candidate filing deadline is February 28,
2014. Therefore, deposit is due by March 10, 2014. The exact amount of the Political
Subdivision’s obligation under the terms of this agreement shall be calculated after the May 10,
2014 election and if the amount of the Political Subdivision’s obligation exceeds the amount
deposited, the Political Subdivision shall pay to Brazoria County the balance due within thirty (30)
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days after receipt of the final invoice from the County Clerk’s Election Department. However, if the
amount of the Political Subdivision’s obligation is less than the amount deposited, Brazoria County
shall refund to the Political Subdivision the excess amount paid within thirty (30) days after finai
costs are calculated.

IN TESTIMONY HEREOF, this agreement, its multiple originals all of equal force, has been
executed on behalf of the parties hereto as follows, to-wit;

(1) It has on the day of , 2014 been executed on behalf of Brazoria
County by the County Judge or the County Clerk pursuant to the Texas Election Code so
authorizing;

(2) It has on the day of , 2014 been executed on behalf of the Political
Subdivision by its Presiding Officer or authorized representative, pursuant to an action of the
Political Subdivision so authorizing;

BRAZORIA COUNTY

By

Joyce Hudman, County Clerk

ATTEST: POLITICAL SUBDIVISION

By

Presiding Officer or Authorized Representative
CITY OF FREEPORT
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Munoz, Delia
“

From: Wallace Shaw <shawpc@sbceglobal.net>

Sent: Wednesday, January 22, 2014 11:42 AM

To: Munoz, Delia

Cc: Jeff Pynes

Subject: Charter Election

Attachments: CHARTER REVIEW-SEC.150.021 LGC - RESIDENCY REQUIREMENTS.doc: Charter Election

- Proposed Amendments (2014).doc

Delia,

Section 11.13(b) of the existing charter makes submitting an amendment of the charter recommended by the
Charter Review Commission to the voters of the City permissive (because the word “may” is used) but it is
unclear whether the exact wording used by the commission in its Final Report must be used. However, the
first sentence of Section 11.12 of the existing charter provides that amendment to the charter may be framed
and submitted to the voters, “...in the manner provided by Chapter 9 of the Local Government Code.”
Subsection 9.004(a) of that chapter provides that, “(t}he governing body of a municipality on its own motion may submit a

proposed charter amendment to the municipality's qualified voters for their approval at an election...” I take this to mean that the
language in which an amendment is recommended by the Charter Review Commission may be varied by the City Council in its

submission. Accordingly. I have attached for consideration of the City Council suggested wording for a ballot which
includes everything that the Charter Review Commission recommended in its Report but in language {printed
in green) which | believe would better conform the recommendations of the Commission to the language of
the existing charter provisions.

In my opinion, Section 150.021 of the Local Government Code prohibits placing residency requirements on our
Chief of Police or the Fire Chief because, under our existing charter provisions, they are appointed by the City
Manager and not the Mayor or City Council. Consequently, they are included but in red strikeout.

As ! noted above, Section 9.004(a) provides that, “(t}he govemning body of a municipality on its own motion may submit a
proposed charter amendment to the municipality's qualified voters for their approval at an election...” It is my opinion that, as an
alternative to requiting a separate election or a separate submission at the same election, this provision would permit the City Council
to add language to a recommendation by the Commission. At the January 6, 2014, meeting of the City Council, when accepting the
Final Report of the Commission was on the agenda, there was discussion concerning adding a “grandfather clause” to the amendments
which would require residence within the City. Accordingly, 1 have added such a clause in yellow to the proposal to require the City
Manager to reside within the City for consideration by the City Council.

It is my understanding that you are going to place the question of which amendments, if any, are to be submitted to the voters on the
agenda for the February 3, 2014, meeting of the City Council, and that an ordinance calling a charter amendment election, if needed,
will be on the agenda for the February 17, 2014, meeting. After we know what amendments, if any, the City Council wants to submit

and the language they want to use, I will then be able to prepare the ordinance calling a charter amendment election to be considered
at the February 17* meeting,

Please include this e-mail and the attachments_printed in color as well as a signed copy of the Commission’s Final Report in the city
council packets for the February 3™ meeting and call me if you have any questions.

Wallace Shaw

<<, B> <C,, >>
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up or down vote could be taken on each proposed amendment. | would then prepare a single ordinance
calling the charter election for adoption by the City Council at the subsequent regular meeting which would
include each section in the form approved by a majority of the City Council. This would still leave more than
the required 60 days before the election to obtain a preclearance by the U.S. Dept. of Justice.

Please give me some direction on this matter. Thank you.

Wallace Shaw

CONFIDENTIALITY NOTICE: This elecironic transmission (including any files attached hereto) contains confidential
information that is legally privileged, confidential, and exempt from disclosure. The information is intended only for the use
of the individual or entity named above. If the reader of this message is not the intended recipient or any employee or
agent responsible for delivering the message to the intended recipient, you are hereby notified that any disclosure,
dissemination, copying, distribution, or the taking of any action in reliance on the contents of this confidential information is
strictly prohibited. If you have received this communication in error, please destroy it and immediately notify us by
telephone. Thank you.
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§ 150.021. Residency Requirements for Municipal Employees

(a} A municipality may not require residency within the municipal limais as a condition of employment with the mu-
nicipality, A municipality may require residency within the United States as a condition of employment.

(b) The prohibition under Subsection (a) does not apply to residency requirements for:

(1) candidates for or holders of a municipal office, including a position on the governing body of the municipality;
or

(2) municipal department heads appointed by the mayor or governing body of the municipality.

(c) The governing body of a municipality may prescribe reasonable standards with respect to the time within which
municipal employees who reside outside the municipal limits must respond to a civil emergency. The standards may
not be imposed retroactively on any person in the employ of the municipality at the time the standards are adopted.

NOTES OF DECISIONS
Geographical boundaries 1
1. Geographical boundaries

City of Galveston police department regulation providing that every member of the police department shall reside
within geographical boundaries of Galveston County, except for Port Bolivar, and those portions of the City of
Friendswood that are located in Harris County did not require that employees live only within the city of Galveston
and thus, regulation did not on its face conflict with statute governing residency requirements for municipal employ-
ees. City of Galveston v. Giles (App. 1 Dist. 1995) 902 5.W.2d 167.
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Proposed Language for Charter Amendments (2014)

Should Section 3.05 Mayor Pro Tem be amended to read as
follows:

At the meeting of the City Council at which the returns of the
annual election are canvassed each year, the members of the
City Council shall select, on a rotating basis among the
Wards, a member of the City Council who has been on City
Council for at least two (2) years to serve as Mayor Pro Tem
until the meeting of the City Council at which the returns of
the annual election for the next succeeding year have been
canvassed. The Mayor Pro Tem shall perform all of the duties
of the Mayor in the absence or disability of the Mayor, and
shall assume the office of Mayor for the remainder of the
unexpired term in the event the office of the Mayor becomes
vacant. If both the Mayor and the Mayor Pro Tem are absent
from any meeting of the City Council, the members present
shall elect from among themselves a Temporary Mayor Pro Tem to
preside at such meeting.

Should Section 3.15 Publication of financial statement be
amended to read:

As soon as possible after the close of each quarter of the
fiscal year, the City Manager shall cause a financial
statement for such quarter to be prepared and made available
for inspection by the public in the office of the City
Secretary and maintain such report on the Cityss website for
the next succeeding guarter of the fiscal year.

Should a new Subsection (d), which shall read as follows, be
added to Section 4.01 City Manager:

(d) Within six (6) months of his appointment, the City
Manager shall establish and thereafter maintain a place of
residence within the City for the duration of his employment
by the City in such capacity. Provided, however, this
requirement shall not apply to the person serving as the

City Manager on the date it becomes a part of the Home Rule
Charter.
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ORDINANCE No. =4 () [~ c;Z.O(aD

AN ORDINANCE OF THE CITY OF FREEPORT, TEXAS, CONTAINING A PREAMBLE;
CATLING AN ELECTION TO PERMIT THE QUALIFIED VOTERS OF SAID CITY TO
APPROVE OR DISAFPROVE THE PROPOSED RELOCATION OF RIVERSIDE PARK TO
BLOCKS 643, 656, 681 AND THE ONE~-HALF OF BLOCK 618 ADJOINING BLOCK
643 OF THE VELASCO TOWNSITE AND THE SALE OF THAT PORTION OF RIVERSIDE
PARK LOCATED NORTH OF A WESTERLY EXTENSION OF THE PUBLIC STREET SHOWN
ON THE PLAT OF SAID TOWNSITE AS AVENUE C TO FINANCE THE DEVELOPMENT
AT SUCH NEW LOCATION OF A MODERN SPORTS COMPLEX; PROVIDING FOR ONE
{1) MUNICIPAL POLLING PLACE AND DESIGNATING THE LOCATIONS THEREOQF;
PROVIDING FOR THE QUALIFICATION OF ELECTORS; APPOINTING THE OFFICERS
OF SAID ELECTION AND DESIGNATING THE NUMBER OF CLERKS TO ASSIST IN
CONDUCTING SAID ELECTION AND THE CCMPENSATION TO BE PAID THE ELECTION
JUDGE AND CLERKS; PROVIDING FOR EARLY VOTING; PROVIDING FOR
RATIFICATION AND CONFIRMATION BY THE MAYOR OF SATD CITY OF THE ACTION
TAKEN BY THIS ORDINANCE; AND PROVIDING THAT THIS ORDINANCE SHALL TAKE
EFFECT AND BE IN FORCE FROM AND AFTER ITS PASSAGE AND ADOPTION.

WHEREAS, the plat of the Velasco Townsite, now located within the corporate
limits of the City of Freeport, Texas ("the City"), as recorded in Volume 32,
rage 14 of the Deed Records of Brazoria County, Texas, depicts the area
surrounded by a portion of Gulf Boulevard, Skinner Street and the left descending
bank of the Brazcs River as the location of the public park known as Riverside
Park; and,

WHEREAS, Section 253.001 of the Local Government Code provides that
municipal park land may not be scld unless the issue of the sale is submitted to
the qualifiaed voters at an election and is approved by a majority of the votes
received at such election; and,

WHEREAS, the City owns other real property within said townsite, to-wit,
Blocks 643, 656, 68l and the one-half of Block 618 adjoining Block 643 which are
vacant and are a suitable location for a modern sports complex; and,

WHEREAS, the relocation Riverside Park to such new location is in the
interest of the citizens of the City because it will allow that portion of
Riverside Park located north of a wasterly extension of the public street shown
on the plat of said townsite as Avenue C to be sold for davelopment and the
proceads of such sale used to develop a modern sports complex at the new location

of such park; and,

WHEREAS, the City Council of the City had decided to submit te the
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qualified voters of the City on the second Saturday in May, 2014, being May 10,
2014, the question of relocating Riverside Park to such new location so that
portion of the present location of said park located north of a westerly
extension of the public streat shown on such location as Avenue C can be sold for
development and the proceeds of such sale used to develop a modern sports complex
at such new location; and,

WHEREAS, such day is the first available authorized uvniform election date
prescribed by the Election Code that will allow sufficient time to comply with
the notice requirements thereof.

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

SECTION ONE--Electiocn Called.

Pursuant to Section 253.001 of the Local Government Code, the Mayor and
City Council of the City hereby order and ordain, respectively, that a spacial
election shall be held in and throughout the City on the second Saturday in May,
2014, being the May 10, 2014, between the hours of 7:00 o'eclock a.m. and 7:00
o'clock p.m., in conjunction with the annual municipal election a special
election for the purpcse of allowing the qualified voters of the City to
disapprove the relation to Blocks 643, 656, 681 and the one-half of Block 618
adjoining Block 643 of the Velasco Townsite and the sale of that portion of
Riverside Park located north of a westerly extension of public street shown on
the plat of the Velasco Townsite as Avenue C to finance the develop a modern
sports complex at such new location.

SECTION TWO--Form of Ballot

The ballot used at said election shall conform with the applicable
requirements of the Texas Election Code and shall submit to the voters the
following proposition:

FOR the sale of sale of that portion of Riverside Park located north

of a westerly extension of public street shown on the plat of the

Velasco Townsite as Avenue C to finance the devalop a modern sports

complex at a new location.

AGATNST the sale of sale of that portion of Riverside Park located
north of a westerly extension of public street shown on the plat of
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the Velasco Townsite as Avenue C to finance the develop a modern
sports complex at a new location.

SECTION THREE--Municipal Election Precinct and Polling Place

As provided in the Joint Election Agreement and Contract for Election
Services batween the City and the County Clerk of Brazoria County, Texas, which
is incorporated herein by reference, for the purpose of the election called by
this ordinance, there shall be two (2) municipal polling places, one located
outside the City of Freeport at the Oyster Creek City Hall, located at 3210 M
523 in the Village of OQOyster Creek, Texas, where voters residing in Brazoria
County Election Precinet 8 but also residing within the City shall vote on
election day and one within the City of Freeport located at the Brazosport High
School Auditorium, 1800 West Saecond Street, Freeport, Brazoria County, Texas,

where all other voters shall vote on election day.

SECTION FOUR--Electors.

Every person eligible to vote under the provisions of Chapter 11 of Title 2
of the Texas Election Code who is a resident of the City and who is duly
ragistered to vote in the county election precinct where and on the day on which
he or she votes, shall be entitled to vote for or against the sale of that
portion of Riverside Park located north of a westerly extension of public street
shown on the plat of the Velasco Townsite as Avenue C to finance the develop a
modern sports complex at a new location.

SECTION FIVE--Officaers of Election and Compensation Thereof.

The Presiding Judge, Alternate Presiding Judge and clerks needed on the day
of election for the election called by this ordinance, for the early ballot board
and the central counting station shall be appointed, have the duties and be
compensated as provided in the Joint Election Agreement and Contract for Election
Servicaes between the City and the County Clerk of Brazoria County, Texas, which

is incorporated herein by raference.
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SECTION SIX--Early Voting.

Early voting shall begin on April 28, 2014, and end on May 6, 2014, such
early voting to be conducted by the County Clerk of Brazoria County, Texas,
betwesen the hours of 8:00 a.m. and 5:00 p.m. at the following locations, fronm
Monday, April 28, 2014, through Friday, May 4, 2014, and between the hours of
7:00 a.m. through 7:00 p.m. on Saturday, May 3, Monday, May 5, and Tuesday, May

6, 2014, at such locations, to-wit:

Angleton Main Location: East Annex (0ld Walmart Building)
1524 E. Mulberry, Angleton

Alvin Branch Logation: Alvin Library
105 §. Gordon, Alvin

Brazoria Branch Location: Brazoria Library
620 8. Brooks, Brazoria

Freeport Branch Location: Freeport Library
410 Brazosport Blvd., Freeport

Lake Jackson Branch Location: Lake Jackson Library
250 Circle Way, Lake Jackson

Manvel Branch Location: Courthouse Noxrth Annex
7313 Corporate Dr., Manvel

Pearland East Branch Location: Pearland Library
3522 Liberty Dr., Pearland

Pearland West Branch Location: Waestside Event Center
2150 Countryplace Pkwy., Pearland

Shadow Creek Branch Location: Pearland Westside Library
2803 Business Dr. #101, Pearland

Sweeny Branch Location: Sweeny Community Centar
205 W. Ashley Wilson Rd., Sweeny

West Columbia Branch Location: Pct. 4 Government Office
121 N, 10** st, West Columbia

SECTION SEVEN--Method of Voting and Conducting Election.

Both early voting and all voting on the day named above for the holding
of said charter amendment election shall be in the manner specifiaed in the
Joint Election Agreement and Contract for Election Services between the City

and the County Clerk of Brazoria County, Texas, mentioned above.
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{(a) The Mayor of the City is hereby authorized and directed to issue a
notice of said special election, including a substantial copy of above and
foragoing proposition, and to cause the same to be posted in accordance with
Section 4.003(a) (2) of the Election Code for at least twenty-one (21) days
prior to the date named above for the holding of said election on the bulletin
board used for posting notices of meetings of the City Council.

{b) The City Secretary of the City is hereby authorized and directed to
cause a copy of such notice, including a substantial copy of above and
foregoing propesition, to be published in a newspaper in accordance with
Section 4.003(a) {1) of the Election Code, such publication to be at laast ten
(10) days before but not more than thirty (30) days before the date named
above for the holding of said special election.

SECTION NINE--Ratification and Confirmation by Mayor.

By signing this ordinance, the undersigned Mayor of the City hereby
ratifies and confirms as his action all matters hereinabove recited which by
law come within his jurisdiction.

SECTION TEN--Effective Date.

This ordinance shall be effective immediataely upon its passage and

approval.
READ, PASSED AND ADOPTED this day of , 2014,
Norma Moreno Garcia, Mayor,
City of Freeport, Texas
ATTEST:

Delia Muficz, City Secretary,
City of Freeport, Texas

APPROVED AS TO FORM ONLY:

Wallace Shaw, City Attorney,
City of Freeport, Texas

C\Freeport.Elc\Riverside Pk Sale-Ord
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NOTICE OF REFERENDUM ELECTION

TO: ALL PERSONS ENTITLED TO VOTE UNDER THE PROVISIONS OF CHAPTER

11 OF TITLE 2 OF THE TEXAS ELECTION CODE WHO ARE RESIDENTS OF

THE CITY OF FREEPORT, TEXAS, AND ARE DULY REGISTERED TO VOTE

IN THE PRECINCT WHERE AND ON THE DAY ON WHICH THEY VOTE,

GREETINGS:

I.

You will take notice that an election will be held in and throughout
the City of Freeport, Texas, on the second Saturday in May, 2014, being
the May 10, 2014, between the hours of 7:00 a.m. and 7:00 p.m. for the
purpose of submitting the following to popular vote as provided in
Section 253.001 of the Local Government Code:

FOR the sale of sale of that portion of Riverside Park located

north of a westerly extension of public street shown on the

plat of the Velasco Townsite as Avenue C to finance the

develop a modern sports complex at a new location.

AGAINST the sale of sale of that portion of Riverside Park

located north of a westerly extension of public street shown

on the plat of the Velasco Townsite as Avenue C to finance the
develop a modern sports complex at a new location.

As provided in the Joint Election Agreement and Contract for
Election Services between the City and the County Clerk of Brazoria
County, Texas, there shall be two (2) municipal peolling places for said
election, one located outside the City of Freeport at the Oyster Creek
City Hall, located at 3210 FM 523 in the Village of Oyster Creek, Texas,
where voters residing in Brazoria County Election Precinct 8 but also
residing within the City shall vote on election day and one within the
City of Freeport located at the Brazosport High School, John Magee
Performance Center, 1800 West Second Street, Freeport, Texas , Wwhere all

other voters residing with the City shall vote on election day.

Pg. 204



IIT.

Early voting shall begin on April 28, 2014, and end on May 6, 2014,
such early voting to be conducted by the County Clerk of Brazoria County,
Texas, between the hours of 8:00 a.m. and 5:00 p.m. at the following
locations, from Monday, April 28, 2014, through Friday, May 4, 2014, and
between the hours of 7:00 a.m. through 7:00 p.m. on Saturday, May 3,

Monday, May 5, and Tuesday, May 6, 2014, at such locations, to-wit:

Angleton Main Location: East Annex (0ld Walmart Building)
1524 E. Mulberry, Angleton

Alvin Branch Location: Alvin Library
105 8. Gordon, Alvin

Brazoria Branch Location: Brazoria Library
620 S. Brooks, Brazoria

Freeport Branch Location: Fresport Library
410 Brazosport Blvd., Freeport

Lake Jackson Branch Location: Lake Jackson Library
250 Circle Way, Lake Jackson

Manvel Branch Location: Courthouse North Annex
7313 Corporate Dr., Manvel

Pearland East Branch Location: Pearland Library
3522 Liberty Dr., Paarland

Pearland West Branch Location: Westside Event Center
2150 Countryplace Pkwy., Pearland

Shadow Creek Branch Location: Pearland Westside Library
2803 Business Dr. #101, Pearland

Sweeny Branch Location: Sweeny Community Center
205 W. Ashley Wilson Rd., Sweeny

Wast Columbia Branch Location: Pet. 4 Government Office
121 N. 10®™ St, West Columbia

WITNESS MY OFFICIAL SIGNATURE HEREUNTO AFFIXED this day of
2014.
r

Morene Garcia, Mayor,

City of Freeport, Texas
ATTEST:

Delia Mufioz, City Secretary,
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MAYOQOR'S RETURN

I certify that on the day of , 2014, I posted a

true and correct copy of the foregoing "Notice of Election", on the
bulletin board located at the Freeport City Hall used for posting notices
of meetings of the City Council, such day being more than twenty-one (21)

days prior to said election.

Norma Moreno Garcia, Mayor,
City of Freeport, Texas

CITY SECRETARY'S RETURN

I hereby certify that I caused a copy the above and foregoing
"Notice of Election" to be published in the Brazosport Facts, heretofore
designated as the official newspaper of the City of Freeport, Texas, it
being a newspaper published in the adjoining City of Clute, in Brazoria
County, Texas, which meets all of the criteria set forth in Section
2051.044 of the Government Code. I requested that, such publication be
one (1) time, not less than ten (10) days nor more than thirty (30) days
before the date hereinabove fixed for the holding of said election.

WITNESS my official signature and the seal of said City hereunto

affixed this day of ; 2014.

Delia Mufioz, City Secretary
City of Freeport, Texas
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RESOLUTION NO. 20M4—a435

WHEREAS, the City of Freeport (City) has previously passed Ordinance No. 2011-2284 electing
to participate in the Texas Enterprise Zone Program, and the local incentives offered under this resolution
are the same on this date as were outlined in Ordinance No. 2011-2284;

WHEREAS, the Office of the Governor Economic Development and Tourism (EDC) through the
Economic Development Bank (Bank) will consider American Rice, Inc. as an enterprise project pursuant
to a nomination and an application made by the City;

WHEREAS, the City desires to pursue the creation of the proper economic and social
environment in order to induce the investment of private resources in productive business enterprises
located in the City and to provide employment to residents of enterprise zones and to other economically
disadvantaged individuals;

WHEREAS, pursuant to Chapter 2303, Subchapter F of the Texas Enterprise Zone Act, Texas
Government Code (the "Act"), American Rice, Inc. has applied to the City for designation as an
enterprise project;

WHEREAS, the City finds that American Rice, Inc. meets the criteria for designation as an
enterprise project under Chapter 2303, Subchapter F of the Act on the following grounds:

SECTION 1: American Rice, Inc. is a "qualified business”" under Section 2303.402 of the Act
since it will be engaged in the active conduct of a trade or business at a qualified business site within the
governing body’s jurisdiction located inside of an enterprise zone and at least twenty-five percent (25.0%)

of the business' new employees will be residents of an enterprise zone or economically disadvantaged
individuals; and

SECTION 2:  There has been and will continue to be a high level of cooperation between public,
private, and neighborhood entities within the area; and

SECTION 3: The designation of American Rice, Inc. as an enterprise project will contribute
significantly to the achievement of the plans of the City for development and revitalization of the area.

WHEREAS, the City finds that American Rice, Inc. meets the criteria for tax relief and other
incentives adopted by the City and nominates American Rice, Inc. for enterprise project status on the
grounds that it will be located at the qualified business site, will create a higher level of employment,
economic activity and stability; and

WHEREAS, the City finds that it is in the best interest of the City to nominate American Rice,
Inc. as an enterprise project pursuant to the Act;

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF FREEPORT:

That the findings of the City and its actions approving this resolution taken at the council
meeting are hereby approved and adopted.
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BE IT FURTHER RESOLVED that American Rice, Inc. is a "qualified business", as defined in Section
2303.402 of the Act, and meets the criteria for designation as an enterprise project, as set forth in Section
2303, Subchapter F of the Act.

BE IT FURTHER RESOLVED that the enterprise project shall take effect on the date of designation of
the enterprise project by the agency and terminate five years from the date of designation.

READ, PASSED, AND APPROVED BY THE CITY COUNCIL OF THE CITY OF FREEPORT,
TEXAS, on this ___ day of February, 2014,

Norma M. Garcia, Mayor,
City of Freeport, Texas

(SEAL)

ATTEST:

Delia Munoz, City Secretary,
City of Freeport, Texas

APPROVED AS TO FORM ONLY:

Wallace Shaw, City Attorney,
City of Freeport, Texas
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RESOLUTION No. _ 20l - 2432

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
FREEPORT, TEXAS, AUTHORIZING THE CITY MANAGER TO FORM
A NON-PROFIT CORPORATION AND TO SEEK A TAX EXEMPTION
FOR IT UNDER SECTION 501(C) (3) OF THE U.S. FEDERAL TAX
CODE TO RECEIVE AND ADMINISTER FUNDS AND OTHER ASSETS
DONATED FOR THE BENEFIT OF THE FREEPORT MUSEUM; SUCH
CORPORATION TO BE CONTROLLED WITH OVERSIGHT BY THE
CITY COUNCIL OF THE CITY OF FREEPORT, TEXAS, WHICH SHALL
BE THE BOARD IF DURECTIRS OF SUCH CORPORATION.

WHEREAS, the City of Freeport, Texas owns and operates the Freeport
Historical Museum for the purpose of education of the general public about
the history of the City of Freeport and surrounding area,

WHEREAS, the City of Freeport has received interest by members of the
public to donate funds and other items of value to support the Freeport
Historical Museum,

WHEREAS, the City of Freeport desires to create a non-profit
corporation under the Texas Business Organization Code and to have that
corporation apply for an exemption under Section 501(c)(3) under of the U.S.
Federal Tax Code to receive and administer donations, allowing for such
donations to be tax-deductible for those donating.

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

E ONE (1): CREAT TI

The City Council of the City authorizes the City Manager to file with the
Secretary of State a certificate of formation creating a non-profit corporation
for the sole purpose of receiving charitable donations and administering
those donations for the benefit of the Freeport Historical Museum. The
corporation shall file for Section 501(c) (3) status with the Internal Revenue
Service. Such corporation shall be formed to benefit the City of Freeport and
be regarded as a blended unit for accounting purposes.

TI 2): ATION YLAW!

The City Council of the City authorizes the creation of corporate bylaws
which establishes the duties of the City Manager to operate the corporation,
under supervision of the City Council. The authority of the City Manager
shall pass to successive City Managers and to the acting City Manager or
person performing the duties of such office should the City Manager position
bevacant. The bylaws shall provide that the City Council shall maintain
authority to change the corporate bylaws, and remove the City Manager’s
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authority over the corporation at will.  All charitable contributions received
shall be placed with the Finance Director of the City of Freeport and shall only
be disbursed or expended upon approval of the City Council.

READ, PASSED AND ADOPTED this the ___ day of , 2014,

Norma Moreno Garcia, Mayor
City of Freeport, Texas

ATTEST:

Delia Munoz, City Secretary
City of Freeport, Texas
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THE CITY OF i ?t: ' FREEPORT

ét
200 West Second St - Freeport, TX 77541 \\ lq LPD\:.\/ 5979.233.3526 - Fax 979.233.8867

Jeff Pynes
PROPERTY MANAGEMENT Chief Executive Officer
MEMO City Manager

February 13,2014

— Jeff Pynes

re:  1.322 acre tract out of 9.86 acre (called 9.8717 acres)
tract of land within the J G & G W McNeel 1/2 League
Abstract 90

Please place the following item on the February 17, 2014, City Council Agenda:

Discuss / consider returning Tract U-3 (1/5 interest),
Abstract 90, J.G. & GW. McNeel, 1.944 acres
Geo ID: 0090-0051-111

This property was conveyed to the City of Freeport by Percival Beacroft,
W. A Cayer and Stephen Loomis for right of way for a road to be known as Cayer Road. The
deed to the property in which this tract is located has a 10 year reverter clause.

On March 4, 2013, CenterPoint Energy was granted an aerial easement across this righrt of
way. Copy of deed 2013011047 and plat attached.

Talked with Percival this date regarding procedure for return, with which he is in agreement.

M

N C Hickey
Property

WHERE FUN HAFP
www.freeport.tx.us
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PROPERTY MANAGEMENT - Jeff Pynes
Chief Executive Officer
March 12, 2013 City Manager

CenterPoint Energy
POBox 1700

Houston Tx 77251-1700 @ , PY
Attn: Mr Steve Voss

7th Floor - Surveying / ROW

re: Easement, Cayer Road
Freeport Tx

Dear Mr Voss:
Confirming our telephone conversation this date, find enclosed executed copy of aerial
easement, 1.322 acre tract out of a portion of that certain 9.86 acre tract of land situated within the

J. G & G/ W. McNeel 1/2 League Abstract 90, Brazoria County Texas, known as Cayer Road,
Freeport.

ThisdoameﬂhasbeenﬁledintthﬂicialRecordsomezoﬁaCountyatnumber

2013011047. ‘VM/
N C Hickey
Property Manage
Encl. .
/s

www.freeport.tx.us



2013011047

TRANSHMISSION LINE EASEMENT

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU
MAY REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING iNFORMATION FROM
ANY INSTRUMENT THAT TRANSFERS AN INTEREST IN REAL PROPERTY BEFORE

IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY
NUMBER OR YOUR DRIVER’S LICENSE NUMBER.

STATE OF TEXAS }

KNOW ALL PERSONS BY THESE PRESENTS:
COUNTY OF BRAZORIA }

THAT, the City of Freeport, Texas, a municipality within the State of Texas, herein
called Grantor, whether one or more, for and in consideration of the sum of TEN DOLLARS
($10.00) CASH and other good and valuable consideration to Grantor paid by CenterPoint
Energy Houston Electric, LLC, a Texas limited liability company, herein called Grantee, the
receipt of which is hereby acknowledged, has GRANTED, SOLD AND CONVEYED and
does by these presents GRANT, SELL AND CONVEY unto said Grantee, its successors
and assigns, a perpetual, unobstructed easement for: (1) electric transmission and
distribution lines and (2) telecommunication lines, hereinafter referred to as the
“Easement”, whether one or more, consisting of a variable number of wires, conduits,
cables and all necessary or desirable appurtenances, including, but not limited to, towers
or poles made of wood, metal or other equipment, materials, props and guys, collectively
hereinafter referred to as the “Facilities”, whether for Grantee’s use in its business or for
other purposes, located on, over, under, and across the following described lands, to wit:

That certain tract containing 1.322-acres of land out of and a portion of that

certain 9.86-acre (a called 9.8717 acres) tract of land situated within the J.

G. & G. W. McNeel %4 League, Abstract 80, within Brazoria County Texas,

being the same property described in a deed to City of Freeport from

Stephen Loomis, dated January 17, 2007 (as to an undivided 1/5 interest)

and filed of record under County Clerk’s File Number 2007027460; in a deed

from Percival T. Beacroft, Jr. to the City of Freeport dated June 2, 2005 (as

to an undivided 7/10 interest) and filed of record under County Clerk’s File
number 2006033208;and in a deed from W. A. Cayer to the City olf) Er%eﬁ?rt

1

$\82011159321951 JONES CREEK SUB\DocummentstTranssmission Line Esmt,City of Freeport docR1.doc

JCB 59321981
PARCEL C446-018



2013011047

dated June 2, 2005 (as to an undivided 1/10 interest) and filed of record
under County Clerk’s File Number 2006033209 all of which are recorded in
the Official Public Records of Brazoria County, Texas, said 1.322 acre tract

being further described on EXHIBIT “A” attached hereto and made a part
hereof.

This conveyance is made and accepted subject to any and all valid and
subsisting easements, rights-of-way, .conditions, exceptions, reservations,
restrictions, covenants and other encumbrances properly of record affecting the title
to the above described property; the condition subsequent contained in the above
mentioned deeds from Percival T. Beacoft, Jr., W.A. Cayer and Stephen Loomis; all
visible and apparent easements, including but not being limited to any existing utility

lines, and the rights of all parties in possession.

Grantor or Grantee, its successors, heirs and assigns, will not construct or permit
any type of structures save and except as provided for herein, lakes or ponds to be
constructed, regardless of size, kind or nature, except for agricultural or commercial
fences, as said fences are defined herein, on, above or below the ground within the
boundaries of said easement without the express written consent and approval of Grantee
and Grantor, which consent shall not be unreasonably withheld. The pemmitted
construction of said agricultural or commercial fences, defined for the purposes of this
easement, shall be limited to those fences that are instalied for the sole purpose of
farming, ranching or commercial business. Said fences shall be constructed in a manner
that permits the movement of the fence and shall consist of only wooden or metal poles
and chain link or barbed wire fencing with gates or gaps, twenty feet (20°) in width, located
at or near the centerline of the easement. Those fences utilizing concrete, bricks, rocks, or

any other material of like kind, are considered permanent structures and will not be
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permitted without the express written consent and approval of Grantee and Grantor.
Fencing for any other purposes than those mentioned above, including the fencing of
residential lots within the boundaries of said easement will not be permitted.

Grantor or Grantee, their successors, and assigns, will not change the natural grade
elevation ofthe ground, without the express written consent of Grantee and Grantor, which
consent shalt not be unreasonably withheld.

Except for said agricultural or commercial fences, the easement herein granted shall
be an unobstructed easement together with the following rights: (1) of ingress and egress
to, from and along said easement and across adjoining lands of Grantor, for the purposes
of constructing, reconstructing, inspecting, maintaining, hanging additional wires and
cables and/or changing the size thereof, and removing said electrical and communication
facilites and appurtenances; (2) that during the initial construction period, during future
maintenance thereof and thereafter during any emergency condition existing on said
electrical and communications facilities, Grantee shall have the right to use Grantor's
existing roadways, driveways, and trails to reach said easement as weli as the right to drive
Grantee's construction vehicles on the closest adjacent dry ground around creeks or
standing water which crosses or encroaches upon said easement; in connection with said
usage, any damage resulting therefrom to land, roads, crops, culverts, fences, trees,
houses, barns, buildings, equipment, or tivestock or any other unspecified damages herein,
Grantee shall be responsible for correcting such damage either by replacement, repair, or
cost of replacement or repair; (3) to remove all trees and shrubs from said easement and
to cut and trim all limbs of trees that intrude into said easement; (4) to remove from said
easement all other obstructions which, in the opinion of Grantee, interferes with Grantee's

rights of ingress and egress and which otherwise would endanger or interlgere 2W:lltsh the safe
g.
3
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and efficient operation and maintenance of said electrical and communication facilities and
appurtenances. The rights granted in this paragraph are in addition to and shal! not detract
from other rights granted herein.

TO HAVE AND TO HOLD the above described easement, together with all and
singular the rights and appurtenances thereto in anywise belonging, unto said Grantee, its
successors and assigns, and Grantor does hereby bind itself and its successors, assigns,
and legal representatives, to warrant and forever defend all and singular the above
described easement and rights unto said Grantee, its successors and assigns, against

every person whomsoever lawfully claiming or to claim the same or any part thereof.

]
EXECUTED this l_’t?‘kday of g!!%%&&. W L2012

City of Freeport

By:\mh.mw . Q\OJ\ Gu.b

Signature
Norma M. Garcia
Mayor of the City of Freeport

STATE OF TEXAS }
COUNTY OF BRAZORIA }

oi’"‘v‘; ¢
This instrument was acknowledged before me on Wﬂa
by Norma M. Garcia being the Mayor of the City of Fre@port and acknowledged to

me that she executed the same for the purposes and consideration therein
expressed in the capacity therein stated and as the act and deed of said

municipality.
AFTER RECORDING RETURN TO:
SURVEYING & RIGHT OF WAY { FR, DEAGMINOZ
CENTERPOINT ENERGY HOUSTON ELECTRIC, LLC O Srre o obue
P.0. BOX 1700 G My Comm. Exp. 314
HOUSTON, TX 77251-1700 =B kg
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1 - BASF

The Chemical Company

February 13, 2014

City of Freeport

Mayor and City Council Members
c/o City Manager Jeff Pynes

200 W. 2™ Street

Freeport, TX 77541

Dear Mayor Garcia and Honorable City Council Members,

The following documents are to request a tax abatement from the City of Freeport for sections of a
potential project that may traverse Freeport's city limits.

BASF is in the evaluation stages (in conjunction with a joint venture partner) regarding a significant
capital investment in a new facility at its Freeport site. This new capita project, if approved,
provides for the design and construction of an ammonia production facility as well as related utility,
infrastructure and logistics improvements. The plant would manufacture ammonia that is used in

products such as nylon, polyurethanes, water treatment products, personal health care products,
and many others.

If approved, the project is estimated to commence construction on or about Q1 2015 with
completion on or about Q1 2017.

BASF is planning to invest a total of $750 Million on the new ammonia facility, if approved. The
entire project will create a minimum of 10 new full-time jobs, and at peak construction, would create
approximately 600 contract positions. The aspects of the proposed project that could possibly cross
Freeport city limits are sections of pipelines vaiuing approximately $200,000.

BASF is requesting consideration for the City of Freeport tax abatement for this portion of the

proposed project. With this in mind, please see the following pages for further details of this tax
abatement request.

Sincerely,

4 it

Christopher Witte

Senior Vice President and Site Manager
BASF Corporation

Freeport, Texas 77541

979-415-6111

BASF Corporation
602 Copper Road Pg' 218
Freeporl, TX 77541

Tel: (979) 4156111
www.basf.com/usa



{(2) . business plans

(3). agreements or other materials demonstrating that
the facility is intended to serve a market of
vhich the majority is substantially outside the
City of Freeport.

ECONOMIC MARXET

Permanent Employment Estimatas

In estimating the permanent employment, include the total nunber
of jobs retained or created at this site by your firm as well as known
poermanent jobs of service contractors required for opsration.

Estimated Appraised Value on Site

The value on January 1 preceding abatement should be the value
established by the Brazoria County Appraissl District. If the
applicant must estimate value because taxable value is net known or is
combined with other Properties under a single tax account, please so
state. To qualify, the abated Proparties must be expeacted to result in
an addition to the tax base of at leact fifty thousand dollars
($50,000) after the period of abatement expires. Projections of valre
should be a best estimate" based on taxability in Texas. The
Projection of project values not abated should inelude perzonal
Property and ineligible Project related improvements such as an office
in excess. of that used for plant administration, housing, etc.

APPLICATION FOR TAX ABATEMENT
COMMERCIAL/INDUSTRIAL

This application should be filed at least ninaty (90) days prior
to the beginning of construction or the installation of equipment.
This application will becone part of any later agreement or contract
and knowingly false representations thereon will be grounds for the
voiding of any later agreement or contract.

Original copy of this application and attachments should be
submitted to:

City Manager

City of Freeport

200 West Second Street
Freeport, TX 77541

APPLICANT INFORMATION
e ~NFURMAT ION
Company Name: BASF Corporation Submittal Date: February 12, 2014
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Address: 602 Copper Road, Freeport, TX, 77541

Name/Address/Telephone of Company contact on this project:

Christapher Witte, St. Vice President: Freeport Site Manager / 602 Copper Road, Freeport, TX 77541

Email: christopher.witte@bast.com_Telephone: (979) 415-6111
PROJECT IYNFORMATION

Check type of facility to be abated:

Manufacturing {X) Regional Distribution {)
Regional Service {) Regional Entertainment Center ( )
Research {) Other Basic Industry {)

Proposed facility address and legal description: (attach exhibit if
necessary) :

ngal description of estimated .124 mile and 3.84 mile pipeline infrastructures to be attached.

Attach a map showing the site. (Attach as Exhibit)

Proposed facility located in the following taxing jurisdictions:

School District Brazoria Indspendent School District
Drainage Diatrict Velasco Drainage District
City City of Freeport

Other Taxing Jurisdictions:Brazoria County; Port Freeport; ete.

Describe product or service to be provided:

Chemical Manufacturing Facility
Pipeline infrastructyre
This application is for a: New Facility ( ) Expansion (X)

PROJECT DESCRIPTION

Please attach a statement which:

fully explains the project;

describes the site and existing improvements;
describes all proposed improvements;

provides a list of improvements and fixed equipment
for which abatement is requested.

=W N e

ECONOMIC IMPACT INFORMATION
10
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Estimated cost of improvements: $200,000 (estimated)

Real Estate $

Parsonal Property $

Permanent employment estimates:

If existing facility, current plant employment: 752 (BASF Freeport Site)
Estimated number of jobs retained: ( ) jobs created: (X)

Number of employees anticipated at start up: (103 within

1lyr. *Figures for primary project
Construction employment astimates:
Construction to start: Month: January Year: 2015

Construction to be completed: Month: DecemberYear: 2018
Rumber of construction jobs anticipated: At start. 150*
Peak 600° Finish: 250

- —  "Estimated figures for primary project construction
School Distriet impact estimates: (for projects
over §5,000,000)

Number of families transferred to area: o

Number of students added to ISD: (1]

—

City Impact estimates:

Volume of treated water required from city: ¢
Volume of effluent water to be treated by city: ©
Has pernitted bean started? Yes {) No (X)
Estimated appraised value on site:

LAND PERSONAL IMPROVEMENTS
PROPERTY

Valuation of existing property as of
January 1, preceding this abatemsnt

Application 8 356,880° § 0 $ 0

Valuation of Personal Property

and Improvements, not subject to

Abatement, excluding exampt Pollution

Control Equipment, upon completion

of the project subject to this application § 0 50 50

Estimated value, upon completion of
project of exempt pollution contrel

11
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equipment. $ § 8 N/A

Estimated value of abated improvements

after sbatement agreoment expires 8 $ $ 120,000
G. Statement of planned efforta to use City of Freeport Vendors and
services:

Please attach a statement describing willingness and
Plannad efforts to use qualified City of Freeport vendors
and services where applicable in the construction and
operation of the Facility.

DECLARATION

To the best of my knowledge, the above information is an accurate
description of project details.

K ik

Company Official Signature

Christopher Witte, Sr. V.P. - Site Mai
Printed Name and Title of

Company Official

February 12, 2014
Date Bigned

12
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BASF Corporation Freeport Facility

PART I - Applicant’s Information

Latest Annual Report or Information on Establishment of the Company, Business
References, audited financial statement and business plan:

See Attached Exhibit A-1

EXHIBIT A

Pg. 223
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Chemicals

BASF in North America
Report 2012

Plastics

The Chemicals segment comprises our business with basic chemicals

and intermediates. Our portfolio ranges from solvents, plasticizers, glues
and elsctonic chemicals to etarting materlals for detergents, plsstics, textile
fibers, paints and coatings, as well as for crop protection products and
pharmaceuticals, In addition to supplying customers In the chamical industry
and numerous other sectors, we also ensure that other BASF segments are
supplied with chemicals for producing downstream products,

The Plastics segment Includes a broad range of products, system solutions
and services. We offer a number of engineering plastics for the automotive
and elactrical Industries as well 3¢ for use in househokd appliances and
sports and lelsure products, Our styrenic foamns are used as Insulating
materials in the construction Industry and in packaging. Our polyurethanes
are extremely versatile; As soft foams, for example, they improve car seats
and mattresses, and as Insulating rigid foams they increase the energy
efficiency of refrigevators.

Key duta Chemlicals {miliion € Key data Plastics {million €)
212 2011 Changein % 2012 2011 Change in %
Sales 13,824 12,958 6.7 Sales 11,402 10,990 ar
Thereot Incrganics 1,735 1,415 26 Therecf Performance Polymers 5110 5,138 0.5
Petrochemicals 8,179 8,839 X Polyurethenes 6,292 5,852 7.8
Intermediiates 2910 2704 16 EBITDA 1314 1678 1.7
EBITDA 2408 3188 (24.4) Income from operations
T e e before spactal ftems 873 1,208 f2r.a
befare spacial ems 1,717 2,441 (29.7) Income from operations (EBIT) 874 1,258 {30.6)
Income from operations (EB(T) 1,718 2,442 (29.6)

Performance Products

Functional Solutions

Our Performence Products lend stablity and color to countless everycay
ftemn="and help to Improva thelr appiication properties. Qur preduct portfolic
aiso Inchudes vitamins and food addithves as well as ingredients for
pharmaceuticals and for hyglene, home and personal care items. Other
products from this segmeant improve processes in the paper industry, ofl and
gas production, mining and water treatmant. They can also enhance the
efficlency of fuels and lubricants, the effectiveness of adhesives Bnd coatings,
and the stability of plastics,

Koy data Performance Products {miliion €

in the Functional Solutions sagment, we bundie system solutions and
Innovative products for specific sectors and customers, in particular for

the eutomotive, chemical and construction industries. Our portfolic
comprieas automotive end indusirial catalysts, battery materials, automotive
and industrial coatings and concrets adimixtures as well a8 construction
systems such as tile adheslves and decorative paints.

Key data Functional Sokutions (miiion €

202 2011 Change In %

012 2011 Change in %

Sales 15871 15607 1.4 Sales 11,460 11,36t 08
Thereo? Dispersions & Pligments 3,677 3,509 48 Thereaf Catalysts 6,184 6,380 B8.1)
Cam Chemicals 4,957 5,174 4.2 Construetion Chemicals 2,315 2,181 8.1
Nutrition & Health 1,959 1,862 5.2 Cantings 2,961 2,800 5B
Paper Chemicals 1,634 1523 0.7 EBITDA B94 a1 29
Performance Chemicals 3,644 3,529 3.3 Incoma from operations
EBITDA 2,113 2,312 ®B.8 bafore spacial terns 861 559 0.4
Income from operations Income from operations (EBIT) 435 427 19
before spectal heme 1,428 1,127 (17.3)
Incorna from operations (EBIT) 1,288 1,361 5.5

Agricultural Solutions

Oil & Gas

Our crop protection preducts guard against fungal diseases, insects and
weeds, increase the quality of agricultural products and sacure crop yields.,
Cur resasrch in plant biotechnology concentrates on plants for grester
efliclency n agricultura, better nulrition, and use as renswable raw materials.

Ressarch and development expenses, sales, earnings and all other data
pertaining to BASF Plant Sclence are not included In the Agricultural Solutions
segment; they are reportad In Other.

As the largest Gierman producer of oll and gas, we focus our exploration
and production on oll and gas-rich reglons In Europe, North Africa, South
America, Russia and the Casplan Sea reglon. Together with our Russian
partner Gazprom, we are active in the transport, storage and trading of
natural gas In Europe.

Key data Oll & Gas (milion €)
2012 2011 Chenge In %
Sales 16,700 12,051 386
Key data Agricultural Solutions (milllon € Thereo! Exploration & Production 5,330 3,182 675
2012 2011 Change In % Natural Gas Trading 11,370 8,869 282
Sales 4,679 4,165 123 EBITDA 4,721 2,616 80.5

EBITDA 1182 81 205 income from operations

Income from operations before special lems 4104 PngZS 94.4
before epeclal kems 1,087 810 28.0 income from operations (EBIT) 3.904 211 YT
Incoma from operations (EBIT) 1,026 808 270 Net income 1,201 1,064 128




BASF in North Americs

Report 2012
BASF Group
1st Quarter 2013'

B 213 2012 Ctumge in %
Sales miton € 19,738 18,840 4.8
Income frorm operations before depreclation and amortization (EBITDA) milion € 2,854 3,304 (13.6)
Income from operations (EBIT) before special items million € 2214 2,010 10.t
Income from operationa (EBIT) mikion € 2,168 2,598 {16.5)
Financial result milkion € (126) {158} 20,3
Income before taxes and minority imerests million € 2,043 2,440 {16.3)
Net mcome million € 1,446 1,703 {15.1)
Earnings per share € 1.57 1.85 (15.3)
Adjusted earings per share £ 167 154 8.4
Cash provided by operating activities milion € 200 1,539 326
Additions to long-tenm asaets® million € 1,666 7 118.4
Ressarch and development expenses millon € 429 403 6.5
Amortization and depreclation® miliion € 685 708 @.0
Segment assets (as of March 315 million € 56,447 52,219 8.1
Personnel costs million € 2279 2,370 {3.8)
Nurnber of srmployoes (as of March 31) 111,687 109,161 2.3

' We have applied International Financlal Reporting Standards 10 and 11 and international Accounting Standand 19 (revised) since January 1, 2013; the flgurs for

2012 have been restated accordingly.

2 Intangible assets and property, plant and equipment (Including acqulsitions)

* Intangfble assets, property, plant and equipment, inveniories and business-related recelvables

1st Quarter 2013

Sales
Change compared with 1st quarter 2012

+5%

EBIT before special items

{Change compared with 1st quarter 2012)

Million €

2,214 (+204




BASF in North America

Report 2012
BASF Group 2012
At a glance
Economic data
2012 201 Change In %
Sales million € 78,728 73,497 73
Income from operatlons before depreciation and amoriization (EB(TDA) millon € 12516 11,893 4.4
Income from operations (ERIT) before special kems miltion € 8891 8,447 581
Incomae from oparations (EBIT) million € 8,976 8,566 A5
income before taxes and minority interests miliion € £,436 8,970 &.0)
Net Income miliion € 4,879 6,188 21.2}
Earnings per share € 531 6.74 21.2)
Adjusted earnings per share € &M 6.26 @88
Dividend per share € 260 2.50 4.0
Cagh provided by operating activities milllon € 6,733 7,106 {5.2)
Additions o long-term assats’ mlillon € 5397 3,646 48.0
Depreciation and amortization' milllon € 3,540 3,407 39
Return on assets % 146 161
Patuim on equity after tax % 204 21.5 -
! Including ecquishions
Value added 20122
Ure of value sdded
Greation of value added {Previous year's figures In parentheses)
{Millicn £, previous year's figures in panentheses)
1 Value added 18,619 {10,652) :
2 Amoriization 3,540 (3,407} 1 — 0,
and depraciation 19'1 A’ (14.5%)
3 Services purchased, 13,889 {12,656} Busingss Minority interests
anergy costs and 4 performance 2 1 -8% ©2.2%)
___ Other expensas 80,853 (76,701}
4  Costof raw 44,805 (41, Creditors
materials and #1589 5 40% 41%)
_merchnndlse 26 2% Remaining for sharehold
. [Dividend and retarnticon)
(33.2%)
* Value added results from the company's performanca minus gooda and services purchased, depreciation and amortization. It shows tha BASF Group's
cantribution to both private and public income as well as the distribution of this contribution among all stakeholders.
innovation
2012 2011 Change In %
Research and development axpenses million € 1,746 1,605 as
Number of employees In research and development as of December 31 10,542 10,126 4.1
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Employees and society
T 2012 201 Change In %
Employses as of December 31 113,262 111,141 19
Apprentices as of Decembaer 31 2,809 2,565 9.5
Personnel axpenses million € 9,089 B.576 6.0
Annual bonus 9 of Group companies 97.5 93,7 4.1
Donations and sponscrship million € 482 48.7 1.0
Supply chain management and Responsible Care
2012 2011 Change In %
Number of on-site audits of raw material suppliers 210 208 20
Nurmber of environmental and safaty audits 112 a7 15.5
Number of oecupationsl medicine and bealth pratection audits 42 35 20.0
Safety and health
012 2011 Change In %
Transportation accklents per 10,000 ehipments 024 0.8 333
Preduct splllages during transportation per 10,000 shipments 025 0.30 (16.7)
Logt tima injuries per million working hours 17 19 (o5
Haalth Parformance Index? 0.89 - -
3 The Health Performance Index was newly dafinad in 2012,
Environment
012 2011 Change in %
Primary energy usage* milllion Mh 6.5 638 B.6
Energy efficlency In production processes metric tons of sales product/MWh 0.589 0.621% 5.2
Total water withdrawal miliion cuble meters 2,009 2,130 (04
Withdraws! of drinking water milion cuble meters 23 24 ‘2
Emizsions of organic substancas to waters thousand metric tons 21.8 24.3 1.1
Emissions of nitrogen to water® thousand metric tons 28 29 B.4)
Emisalons of heavy metals to water® metric tons 26 24 8.3
Emissions of grearhouss gases million metric tons of CO, equivalents 247 258 @.3)
Emissions to ar (ak pollutents)® thousand metric tons 3.6 34.47 @8.1}
Waste milliion metric tons 224 211 6.2
Operating costs for environmental protection faciities million € g10 850 7.1
Investments in environmental protection millicn € 272 190 4232

* Primary energy used In BASF's plants as well es In the plants of our energy suppllers to cover energy demand for production processes

* Excluding emissions from oll and gas production
* Devlation from Report 2011 due to reciassification of natural gas usage

T Deviation from Report 2011 due to retroactiva inclusion of emissions from a fommer Cognls site
“ Deviation from Report 2011 primarlly dus to retroactive inclusion of waste from construction activities at the Ludwlgshaten site
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About this report

"BASF in North America — Report 2012” is published annually as a concise document about the performance of our
activities across the three dimensions of sustainability - economy, environment, and society — in North America. The
reporting period for this publication is the financial year 2012. The financial data of BASF Group presented in this report is
prepared in accordance with the German Comrmercial Code and the Intarnational Financial Reporting Standards (IFRS),
Local sales figures in this report refer to sales by BASF Group companies to customers located In North Armerica.
Environmental data at joint venture companies In Nerth America are reported pro rata based on our stake. Employee
numbers refer to total amployment by BASF Group companies in North America and companies where BASF has a stake
of 50% or greater, as of December 31, 2012. All figures are based on the scope of consolidation and se n?zgtura of
BASF Group valid on December 31, 2012. IFRS 10, IFRS 11 and IAS 18 (revised) have not yet been taken ifto accGunt.
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Introduction
Letter from Hans Engel, Chairman and CEQ

Dzay Readtes

We are pleased to present the 2012 report on BASF in North America.

Even in the face of challenging market conditions, BASF made several steps during 2012 toward long-term profitable growth In North
America. Much of this progress was propelled by the Implementation of BASF's new "Ws create chemistry” strategy.

The foundation of the strategy is a clear and unmistakable purpose statement: "We create chemistry for a sustainable future.” During
2012, our employees, customers, suppliers and other stakeholders learmed what this means first-hand as the “We create chemistry”
World Tour came to North America. Nearly 7,000 visitors attended this traveliing showcase of BASF sustainability-enabling innovations
at stops in Detroit; Florham Park, New Jersey; Houston; Toronto; Charlotte, North Caroling; and Mexico City.

The Florharn Park stop coincided with the dedication of our new LEED® Doubie Platinum- certified headquarters in Florham Park,
Using 33 BASF-enabled sustainabla construction solutions, it is one of only five buildings in North America to achieve this distinction.

Earlier in the ysar, another example of BASF's commitment and contributions to sustainability — the newly retrofitted BASF Mexicana
headguarters — opened its doors.

BASF made and announced some significant Investments during 2012 1o drive business growth in North America. We established
a new global business unit — Battery Matenials — based Iin lselin, NJ, and acquired several companies and assets thet position BASF
as a lead innovater in electromonility. Aligned with these investments, we inaugurated a new cathode materials plant in Etyria, Chio.

BASF aiso began construction of North America’s only formic acid plant in Gelsmar, LA and a new emulsion polyrmers plant at our site
in Freeport, TX. BASF Plant Science opened a new global headquarters at Research Triangle Park, North Carolina — part of a larger
BASF expansion at RTP. We further expanded our R8D capabilities in North America with a new bio-technology and micro-biology
research center at our Tarrytown, New York innovation hub and acquired Becker Underwood, to support our opportunities in
crop protection.

Creating the chemistry for a sustainable futurs takes foresight, innovation, and value-adding connections between businesses and

industries; with our custormers, suppliers as well as with the other partners in various areas. We thank you for creating chemistry
with BASF,

Best regards,

s Gnpir

Hans Engel
Chairman and CEO
BASF North America

Hans Engel has worked at BASF for 25 years. in addition to
being the Chairman and CEO of BASF Corporation, he is the
Chief Financial Officer of BASF Group. He is responsible for
the areas of Finance; Catalysts; Corporate Controlling;
Carporate Audit; Information Services & Supply Chain
Management.
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The world's leading chemical company — The Chemical Company

We are the world's leading chemical company - The
Chemical Company. Around 113,000 employess work in
the BASF Group toward contributing to the success of our
customers from nearly all sectors and almost every
country In the world. Our broad portfolio is arranged
into six segments: Chemicals, Plastics, Performance
Products, Functional Solutions, Agricultural Solutions and
Oil & Gas.

Markets and sites

BASF has subsidiaries in more than 80 countries and supplies
products to a large number of business partners in nearly every
part of the world, In 2012, we achieved 55% of our sales with
customers in Europe, of which 36 percentage points were in the
Oil & Gas segment. In addition, 18% of sales were generated In
North America; 19% in Asia Pacific; and 8% in South America,
Africa, and the Middle East.

We operate six Verbund sites as well as approximately 380
addlitional production sltes worldwide. Our Verbund site in
Ludwigshafen is the largest integrated chemical complex in the
world. This was where the Verbund concept was developed and
continuously optimized befora it was applied to other sites
around the world.

The Production Verbund intelligertly links production units
and energy demand so that heat from production processes
can be used as energy in other plants, saving both primary
resources and costs. Ancther important part of the Verbund
concept is the Know-How Verbund. Expert kniowledge Is pooled
in our central research areas.

+ For more on the Verbund concept, see bast.com/verbund_s

New Jersey

Organization of the BASF Group

At the end of 2012, BASF's six segments contained 15 divisions
which bore operational responsibility and managed our 70
global and regional business units. The divisions develop
strategies for our approximately 80 stretegic business units and
are organized according to sectors or products.

The regional divisions contribute to the local develapment
of our business and help to exploit market potential. They are
also respensible for optimizing the infrastructure for our business.
For financial reporting purposes, our divisions are grouped into
the foliowing four reglons: Europe; North America; Asia
Pacific; and South America, Africa, Middie East,

Three central divisions, six corporate departments and
seleven competance centers provide Group-wide services such
as finance, investor relations, communications, human resour-
ces, research, angineering, site management and environment,
health and safety,

The BASF Group

- Six Verbund sites and approximately 380 other
production sites worldwide; around 113,000 employees

- Ludwigshafen is the location of the largest BASF Verbund
site, and where the Verbund concept was created

—Verbund: Intelligent plant networking in the Production
Verbund; Know-How and Research Verbund

Organization of the BASF Group

- Bix segments contain 15 divisions that manage our
global and regional business units

- Regional divisions optimize the infrastructure and
support cperations

- Corporate divisions and departments as well as
competence centers provide Group-wide services
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BASF Group corporate strategy

With the “We create chemistry” strategy, BASF has set
itself ambitlous goals in order to strengthen its position
as the world’s leading chemical company. We want to
contribute to a sustainable future and have embedded
this into our corporate purpose: “We create chemistry
for a sustainable future.”

In 2050, around nine billion people will live on this planet. While
the world population and its demands will keep growing, the
pianet's resources are finite. On the one hand, papulation growth
Is associated with encrmous global challenges; but we also see
many opportunities, especially for the chemical industry.

Our purpose
We create chemistry for a sustainable future

Growth in the chemicals sector will be particutarly dynamic in
the emerging economles. We expect that these markets will
account for around 60% of global chemical production by 2020.

Innovations based on chemistry will play a key role in these
countries, particularly in three areas:

- Resources, environment and climate
~ Food and nutrition
— Quality of life

Our lsading position as an integrated global chemical company
opens up opportunities for us in all three of these areas. In pur-
suing them, we act in accordance with four strategic principles.

Our strategic principles
.= We add value as one company

[ Our Verbund concept is unique in the industry.

We plan to strengthen this sophisticated and
profitable system even further. It extands from the Production
Verbund and Technology Verbund to the Know-How Verbund,
and provides access to all relevart customer industries world-
wide, In this way, we combine our strengths and add value
&8 one compary.

wa We innovate to make our customers

8" more successiul

it We want to focus our business even more strongly
on our customers' nesds and contribute to their success with
innovative and sustainable solutions, Through close partnerships
with customers and research institutes, we link expertise in
chemistry, biclogy, physics, materials sciences and engineering
1o jointly develop customized products as well as functional
materials and system solutions.

BASF in North Amarica
Report 2012

We drive sustainable solutions

@ In the future, sustainability will increasingly become
i a starting point for new business opportunities.
We therefore value sustainability end innovation as important
drivers for profitable growth.

We form the best team

Committed and qualified employees around the

world are the key to making our contribution to a
sustainable future. That is why we will continue to pursue our
goal of bullding the best team. We offer excellent working
conditions and an open leadership culture that fosters mutual
trust and respect and encourages high motivation.

Our values

How we act is critical for the successful implementation of cur
strategy: This is what our values represent. They guide how we
interact with society, our partners and with each other.

Creative

In order 1o find innovative and sustainable solutions, we have
the courage 1o pursue bold ideas. We bring together our
expertise in many different fields and build partnerships to
develop creative, valus-adding solutions, We constantly improve
our products, services and solutions,

Open

We value diversity - in peaple, opinions and experience, That is
why we foster dialog based on honesty, respect and mutual
trust. We explore our talents and capabilities.

Responsible

We act responsibly as an integral part of society, Thereby, we
strictly adhere to our compliance standards. And In everything
we do, We never compromise on safety.

Entrepreneurial

We all contribute to BASF's success, as individuals and as a
team. BASF turns market needs into customer solutions. We
succeed in this because we take ownership and embrace
accountabllity for cur work.
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BASF Group goals

Growth and profitability®

Status ot

Annual goals 2015 Goals 2020 Goals year-ond 2012

Sales Approx. €85 blllion Approx, €115 billon €78.7 bilion

Premium on cost of capltal Al least €2.5 bllllon on

average each year £1.5 bilion
EBTTDA Doubling compared
with 2010 to approx.

Approx. €15 billion €23 bllion €12.5 blilion

Eamings per shane Around €7.50 €53

! We have set oursalves thess goais as part of tha “Ws craste chemistry” strategy adopled In 2011, Our goels are based on the assumptions that we will continue to
grow two percentage points faster than global chemical production annually and that global gross domestic product will grow by an Bverage of 3% every year untl
2020 and woridwide chemical production by 49 every year,

Employees
Stotus ot
Long-term goals ) yoer-end 2012
International proportion of senior exscutives Increase in the proportion of non-German senior executives {basaline 2003; 30%) 33.8%
Senlor executives with International experience Propartion of senior executives with international experiance over B09% 80.4%
Women In axecutive postions Increase in the proportion of female executives worldwide 17.0%
Personnel development Establishment of personnel development as a rasponsibility shared by Introduced for around
employees and managers based on relevant processas and tools 30,000 employees
worldwide In first phase
Environment, safety and health
Status ot
2020 Goals yoar-and 2012
Energy and cimate protection
improvement of anergy efficiency in production processes® (baseine 2002) +35% +19.3%
Greanhouse gas emissions per metric ton of sales product ? (bassline 2002) ~40% -31.7%
Stop fiaring of associated gas released during Wintershall's production of crude oll (2012 goal) 100% 1009%
Graenhouse Gas emisatons per amount and distance of transponied gas foaseline 20100 =109 -221%
Water
Erission of organic substances to water? fhasaline 2002 -80% -76.4%
Emission of nitrogen to water? (baseline 2002) -80% -B7.3%
Emission of heavy metals 10 weder? {paseline 2002) =-50% -56.8%
Withcirawal of drinking water for production (bassline 2010) -50% -23.2%
Introduction of sustainable water management at production sites in water stress areas 100% 31%
Alr
Emission of alr poliutants? {baseline 2002) -70% -63.1%
Transporiation
Transporiation eccidents per 10,000 shipmems {baseline 2003) -70% -57%
Production
Lost tim injuries per milon working hours (oaseline 2002) o -80% —a8%
Health Parformance Index fanhual goal) >0.9 089
Products
Alsk agsessment for all products seid worldwide by BASF In quantities of more than one metric ton per year »99% 45%

" Excluding ofl and gas production I B 23 I
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BASF in the Regions
Sales 2012: €78,729 billion; EBIT 2012; €8,976 million

North America

ESIT | i Einalspne:

14,509 964 16,917

g:‘»ﬁo Paulo

South America, Africa, Middle East

Hlu"'rn maon i_ﬁ!flﬂ L LE] l Lmaloyena’

7,073

e &
@

4,549 | 361

North America South America, Africa, Middle East

Al €14,599 million, sales for companies headquartered in Compared with 2011, sales for companles in the region rose
North America were 1% below the level of 2011, In local- by 3% to €4,549 million. Sales were 3% above the previous
currency terms, sales were 8% lower than in the previous year's level in local-currency terms, as well. Income from
year. Income from operations decreased by 27% to €964 operations in the region declined by 23% to €361 million,
million, mostly as a result of the lower contribution from predominantly as a result of the lower contribution from the
the Chemicals segment, Oil & Gas segment in Argentina.
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Around 113,000 employeses work in the BASF Group toward contributing 1o the success of our customers from nearly all sectors and
almost every country in the world. We operate six Verbund sites as well as approximately 380 additional praduction sites workdwide,

Europi
@ Saleal i
Ludwigshaf A5 66
udwigshafen —4-5:665
) ef
Antwerp “
(e
£5
o
&
@
®

Asia Paciific

Sales' {in millign CI! ‘ EBIT i milion )

13,916

@ Regional centers

905

@ Selected production sites

EB{T Eibiliiy s ot

6,746 71,144

@
Nanji
njing @ ﬁ
. 9®

2 &
® @. Hong Kona
®e

Kuantan
@ Singapore

<)

.
- e ©

@
I Emaleptas”

18,128

1In 2012, by location of company
2 At year-and 2012

@ Verbund sites R oy

Europe

In 2012, companies headquartered In Europe recorded
a significant Increase in sales compared with the strong
previous year: Sales grew by 11% to €45,665 million.
Income from eperations amounted 1o €6,746 million, an
improvement of 19% compared with 2011.

Asia Pacific

Companies headgquariered in the Asia Paclfic region increased
sales by 5% to €13,916 million in 2012. Posttive currency
effects boosted sales growth, while lower prices raduced
sales. In local-currency terms, sales declined by 3%. Income
from operations fell by 20% to €305 million. This was mostly
due to weaker margins in the Chemicals segment.
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The business year at BASF in North America

At €14,599 miillion, sales for companies located in North
America were 1% below the level of 2011, While we posted
@ decrease in sales In the Chemicals segment, sales rose
coneiderably in the Plastics and Agricultural Solutions
segmente. In local-currency terms, sales were 8% lower
than in the prior year.

Income from operations decreased by 27% to €964 million, mostly
as a result of the lower contribution from the Chemicals segment,
Due to higher raw material costs, earnings in the Functional
Solutions segment did not match the good level of 2011, However,
we achieved a significant eamings increase in the Performance
Products and Agricultural Solutions segments.

We also made progress in implementing our regional
strategy for North America in 2012, which centers on an even
stronger orientation toward customers and markets. We are
concentrating on innovation, attractive customer and markst
segments and cross-business initiatives. In 2012, we moved the
headquarters of the Pharma Ingredients & Services business
unit from Switzerland to Florham Park, New Jersey, in order to
strengthen our presence in the North American pharmaceuticals
market. In the course of tha reorientation of BASF Plant Science,
we moved the company headquarters to Ralelgh, North Carolina.

Trends in chemistry

Giobal chemical production {excluding pharmacsuticals) grew
by 2.6% in 2012 - significantly slower than in the previous year
{(+3.8%) and than our original forecast for 2012 (+4.1%). The
upswing in demand expected for the second half of the year did
not appear.

Compared with the previous year, growth in demand for
products fromthe chemical industry (excluding pharmaceuticals)
was sighificantly slower in 2012. This was largely attributable to
weak economic development In the industrialized countries and
restrained growth in many emerging marksts. In anticipation of
decreasing prices, many consumers of chemical products also
showed caution in restocking their inventories.

Trends in the chemical industry in 2012

In the United States, chemical production rose by 2.5%,
representing a slight increase compared with 2011 (+1.5%). The
chemical industry benefited from low gas prices as well as from
high demand, especially from the automotive industry.

Shale gas in the North American market

Shale gas is a positive development for the North American
petrochemical industry and for the U.S. economy but will benefit
more than just the petrochemicals industry. It will provide a boost
for other energy-intensive industries, such as the stee! industry,
that are looking to add/expand production. Investments that
would previously not have besn economically feasible are now
viable with shale gas in North America (e.g., methanol, ammonia),
and existing infrastructure, political stability and a developed
free-market economy In North America also support new
investments in plants & facilities, and provide North America with
an advantage over other rarkets.

The technological capability to reach the prolific shale
natural gas reserves in the United States has resulted in an
increased focus on the regulation of unconventional natural gas
development, including hydraulic fracturing. While ragulatory
constraints on hydraulic fracturing at the federal and state level
may have some impact on production, it is unlikely that the
impact will be significant. Shale gas production and hydraulic
fracturing in the United States are likely 1o continue unabated in
light of the significart economic and employment opportunities
these activities present.

BASF supports the practice of hydraulic fracturing to recover
shale gas, provided that it is done in a safe and sustalnable
manner and consistent with emvironmental regulation.

Growth in global ehemical production (excluding pharmaceuticals) was considerably siower than in the previous year
(2012: +2.6%; 2011: +3.8%). Increase in demand was not as sharp as in 2011.
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BASF in North America
At a glance

BASF Is among the largest producers and marketers of
chemicals and related products in North America ({the
United States, Canada, Mexico, Gentral America and the
Caribbean). Headquartered In Florham Park, New Jersey,
BASF Corporation is the largest affiliate of BASF SE,
Ludwigshafen, Germany.

Five of BASF’s six business segments operate in North America:
Chemicals, Plastics, Performance Products, Functional Solutions
and Agricultural Solutions. Ol & Gas is not active in the region,
Key industries served include chamicals, autemotive, agricutture,
construction, personal care, health and nutrition, packaging, and
consumer products. The company has more than 100 production
and research & development sites throughout North America and
operates Verbund sites with integrated production in Geismar,
Louisiana and Freeport, Texas.

Key sites in North America:

Gelsmar, Louisiana

The Geismar Verbund site is the largest BASF manufacturing
site in North America. The site manufactures basic and specialty
chemicals, intlermediates and polyurethanes.

Freeport, Texas
The Freeport Verbund she is a leading producer of basic
chemicals, intermediates and fiber intermediates.

Port Arthur, Texas

BASF TOTAL Petrochemicals LLC is a 60-40 Joint venture
between BASF Corporation and Total Petrochemicals USA.
BASF has responsibility for daily operations of one of the world's
largest naphtha stearn crackers and a world-scale C4 olefins
complex adjacent to the steam cracker.

2012 Performance

In 2012, companies located in North America posted sales
of around €14.6 billion (approx. $18.7 billion); North America
accounted for 18% of BASF Group sales In 2012. Income
from operations (EBIT) in North America amounied to

€964 million (approx. $1.2 billion).

BASF in North Amaerica
Report 2012

Wyandotte, Michigan

The she develops and manufactures a variety of urethanes and
specialty plastics for the automotive, furniture and electronic
industries, as well as for a wide range of industrial applications.

Tarrytown, New York

A majer R&D hub for BASF in North America, this site has
expertise ranging from light stabilizers to bioactive and effect
materials, personal care, nutrition and pharmaceutical ingredients,

{selin, New Jersey

BASF's global Catalysts division, headquartered in Iselin, New
Jersay, along with the division's principal North American R&D
facility, is the world’s lsading suppller of environmental and
process catalysts. Also based in Iselin is BASF's newly formed
Battery Materials business unit, which has been integrated in
the Catalysts division.

Research Triangle Park, North Carolina

The BASF site in Research Triangle Park, North Carclina, is
home of the BASF Agricuitural Products Center (APC). The APC
is headguarters for the BASF Agricultural Solutions North
American Crop Protection division, BASF Plant Science, BASF
Global insecticide Research, and BASF Global Agricultural
Research & Development.

Altamira, Mexico

The site manufactures dispersions, colorants and plastics. BASF
also operates an engineering plastics compounding plant at the
sfte. In addition, expandable polystyrens is produced at the site in
the 50-50 Polioles joint venture with the Alfa Group.

Windsor, Canada

The site manufactures automaotive coatings, including basecoats and
primers. In particular, the faiity manufactures waterborne coatings.

Sales in USA imillion €)

2012 A%
2011 12042
2000 noo7
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North America Executive Committee

Leading the way in North America

BASF In North America
Report 2012

Hans Engel

— Member of the Board of Executive Directors

— Chief Financlal Officer, BASF SE

- Chairmen and Chief Executive Officer, BASF Corporation
- Florham Park, New Jersey

Responsibilities:

Global: Finance; Catalysts; Corporate Controfling; Corporate
Audh; Information Services & Supply Chain Management;
Market Business Development North America; Regional
Functions North America

North America: All BASF business within Canada, the
Caribbean, Central America, Mexico and the U.S,

Years with BASF: 25

Beate Ehle

- President, Market and Business Development North America
— Executive Vice Presldent, BASF Corporation

— Florham Park, New Jersey

Hesponsibilities: Chemicals; Performance Products;
Functiona! Materlals & Solutions; Verbund Sites; Assets &
Infrastructure; Engineering; innovation; Market and Business
Development; Distribution

Years with BASF; 23

André Becker

- President, Regional Functions North America

- Executive Vice President and Chief Financia! Officer,
BASF Corporation

— Florham Park, New Jerssey

Responsibilities: North American service platform
including Finance & Accounting; Controlling; Tax & Insurance;
intemal Audit; Procurement; information Systems; Supply Chain
Operations; Ecology Heafth & Safety; Canada; Mexico; Central
America & Caribbean; Crop Prctection; Heath & Nuirition;

Care Chemicals

Years with BASF: 17
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Kenneth Lane

— President, Global Catalysts Division

— Executive Vice President, BASF Corporation
— Iselin, New Jersey

Responsibilities: BASF Catalysts workdwide operations

Years with BASF: 7

Peter Eckes

- President, Plant Sclence

~ Executive Vice Prasident, BASF Corporation
— Research Triangle Park, North Carolina

Responsibilities: BASF Plant Sclence worldwide
operations

Years with BASF: 21
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BASF in Mexico, Central America and the Caribbean

At a glance

BASF Group In Mexico, Central America and the
Caribbean, headquartared in Mexico City, has more than
1,800 employees. The largest faclity in the region,
located in Altamira, manufactures dispersions and
colorants, and operates an engineering plastics
compounding plant.

Through a joint venture with the Mexican industrial conglomerate
AlfaGroup called Polioles, we operate an expandable polystyrene
plant in Altamira, as weil as & production site in Lerma, State of
Mexico, where we produce polyurethane and high performance
chemicals.

Other key sites in Meaxico include Tuttitldn {OEM coatings),
near Mexico City; Puebla (lubricants and plastic additives);
Ecatepec ( care chemicals), as well as production sites in
Barrientos and Ciénega de Flores (construction chemicals).

An ever more important presence in the region
Priorities for BASF in the region are the automotive, construction,
home and personal care, eleciro/electronics industries, as well
as the aegriculture sector. However, we continue to grow
substantially in other businesses. implementing the strategic
approach of belng close 10 our customers, BASF has not only
increased its production in the region, but also its infrastructure
for product development. BASF's Coatings division inaugurated
anew Paint Application Center and anextension of its Development
Laboratory at the production site In Tultitién, These laboratories
strengthen the technical support for the automnotive industry and
to develop sustainable and customized coating materials and
technologles. The new faciity will support activities including
technical service for basecoats, pigments and dispersions as well
as the introduction of new colors.

Focused cn sustained growth and innovation for the
automotive market, the Coatings division in Mexico is of key
importance to the North American Coatings division and its
overall focus on serving the automotive market with world-class
products and services.

Coating Paint Application Center

The presence of distinguished guests at the dedication of this
site underlined the imporiance of the project. From left to
right: Vice President, Coatings Division, Mexico, Frank Heze!;
Senior Vice President, Coatings Division North America, Juan
Carlos Ordofiez; Secretary of Economic Development of the
State of Mexico, Justino A. Mondragén; Mayor of Tuliitidn,
José L. Pérez Cortés; President of BASF in Mexico, Central
America and the Caribbean, Ralph Schweens.

With an investment of $10 million (€7.7 million), the new facilities
will offer best-in-class services for the dynamic and growing
autornotive industry. The investment includes a wet and dry
laboratory, spray booths with two electrostatic and three manual
functions, and a dispersions laboratory,

With the considerable investment of around $8 million
{€6.2 million) in the infrastructure of its Ecatepec site in 2012 and
2013, BASF is strengthening lts care chemicals business,
optimizing product quality as well as operational excslience.

Community relations

As everywhere in the world, BASF also puts great emphasis on
its relations with the community in the region. One importart
focus is sustainable water supply, one of the great challenges
not only for urban areas but for the whole country. Here, BASF
carries out a program with schools in the metropolitan area of
Mexico City, aimed at substantially improving their water supply.
In accordance with a global program called "Kids' Lab,” we bring
chemistry closer to children at our production sites. Well raceived
by communities in need has been the donation of used
computers 1o school children. Last year alone, BASF donated
nearly 800 computers toseveralschoolsin local site communities.
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BASF in Canada
At a glance

BASF Canada has approximately 600 employees at its
Mississauga, Ontario, headquariers, and 13 manufacturing
facilities and sales sites located in most provinces. The
company’s portfolio includes agriculiural solutions,
chemicals, performance products, and functional materials
and solutions. As a member of the Chemical Industry
Association of Canada, BASF Canada is committed to
operating inaccordance with Responsible Care®, protacting
the environment and supporting our customers’ SUCCess
by developing long-term solutions for sustainability.

Corporate sustainability in Canada

In 2012, BASF continued to demonstrate its commitment to
sustainability in Canada, engaging with stakeholders across
industries and along the entire product value chain. In addition
to hosting the “We create chemistry” world tour in Toronto, the
company actively participated in cross-sector sustainability
svents including GLOBE 2012, The Canadian Water Surnmit,
the BLOOM Sustainability Applied conference, a Unisféra
sustainability forum and the Canadian Institute of Management
Accountants’ {CIMA) Businass Case for Sustainability.

BASF Canada was recognized for its sustainability
leadership at the 2012 BLOOM Susiainability Applied Gala. As
one of three finalists, BASF was acknowledged for its success
in integrating sustainability into its business strategy, decision-
making and operations, and delivering comprehensive value as
measured by tangible economic, environmental and social
accomplishmerts.

Chemistry industry Association of Canada
celebrates golden anniversary

In 2012, the Chemistry Industry Association of Canada (CIAG)
celebrated 50 years as the volce of Canada's chemistry industry.
Founded in 1962, the association was initially formed for the
purpose of influencing economic policy. However, it quickly evolved,
developing an industry-led responsibility initiative — Responsible

Canadian Leadership Team

BASF Canada's Leadership Team is responsible for the
strateglc direction and oversight of the company's
operations, business and market development, and image
and reputation. Pictured (from left to right): Front row:
Maureen Paukert, Carles Navarro, Peter Hasfeld; Back row:
Kerry Bowman, Frangois Paroyan, Harry Dhanjal, Guido
Broche, Scott Kay.
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Care® and becoming Canada’s first business association to
require members to commit to a set of principles on safety, health
and the environment. Today, CIAC's Responsible Care Initiative is
practised in more than 60 countries around the world.

CIAC recertly released the 20™ anniversary edition of its
Reducing Emissions report, summarizing the overall
emwironmental performance of its member-companies’
manufacturing operations, including those of BASF Canada.
Since publishing that first report two decades ago, CIAG
members have nearly eliminated emissions to water, and have
substantially reduced the global-warming and ozone-depleting
potential of their operations (by 60% and 99%, respectively).
Today, a unit of Canadian chemical product is produced with
87% fewer emissions than In 1992,

Canada welcomes new president Carles Navarro
Effective February 1, 2013, Carles Navanmo weas appointed
president of BASF Canada. He succeeds Laurent Tainturier, who
has hegun a new assignment within the BASF Group.

Inthis role, Navarro assumes responsibility for all of BASF's
businesses in Canada. Working closely with the Canadian Lead-
ership Team, he oversees the implementation of the company's
global and regional sirategles in Canada and continues BASF's
commitment to Responsible Careand sustainabie development.
In addition, he manages BASF Canada's intemal business
support groups, including communications, human resources,
legal, finance, and market and business development.
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Combining ecology, economy and social responsibility

Members of the BASF Agricultural Solutions team, Including Rianna Guethling, ensure that betier agricultural chemicals will laad to more efficlont and
consistent production thereby allowing the world's farmers 10 meet the needs of the growing population.

BASF is committed to steady business growth but also
sustainable natural resources and environmental quality
of life. Continual Improvement in our professional
standards eguates to perfectibility in the way we leave
the ecology undisturbed and climate and resources
better than we found them. it was a signature year for
BASF continuing to make a major mark In the induetry
without leaving too much of an environmental footprint.

Rising standards
At the beginning of 2012, BASF established a new, ambitious
climate protection goal: By 2020, the company wants to reduce

global greenhouse gas emissions per metric ton of sales product
by 40% compared to 2002.

A demonstration of this cornmitment was the construction
of the company’s new North American headquarters building,
which officially became the fifth consiruction project in the
United States and the first in New Jersey to achieve LEED®
{Leadership in Energy and Environmental Design) double-
Platinum certification.

The “Path to Platinum® was careful and complicated. One
category of the certification was the “Sustalnable Sites”
requirement. Concerning the location of the building — among
other points this requirement rewarded smart transportation

A bright future

Our research pipeline included approximatsly 3,000 projects in 2012. We increased our spending on research and
development by €141 million to €1,746 million {2011: €1,605 millicn). The operating divisions were responsible for 78% of total
research and development expenditures. Another 22% was aliocated to cross-divisional, sirategic corporate research.
Around one third of our research and development expenditure Is principally invested in projects for increased energy

efficiency and climate protection.

Pg. 245
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choices, control of stormwater runoff, and reductions in erosion,
light pollution, and construction-related contaminarnts.

For the category of water efficiency, low-flow sinks are used,
as well as recovered condensate from a state-of-the-art HVAC
system. For the "Energy & Atmosphere" category, the building
maximizes energy efficiency in many areas while deriving 50%
of its elactricity from renewable sources.

Highly recycled content in building materials, and reduced
transportation distances for materials and furnishings, helped
fulfill the “Materials & Resources” category, and certain chemicals
in the workplace environment were not utilized. These measures
and more contributed to the new headquarters taking the LEED.,

End-to-end solutions

The honors for BASF crossed the continent. BASF Mexicana's
corporate headquarters in Mexico City was presented with the
award for “Sustainable Bullding Retroft” for outstanding
achievernent In sustainability, an ewerd sponscred by the
President of the Mexican Republic at the country's most important
construction conference, the annual Expo CIHAC 2012, The
award took into account criteria such as reduced water
consumption, power savings and the evoidance of greenhouse
gas emissions.

At the other end of the continent, BASF Caneda was
recognized for its sustainability leadership by Sustainability Applied.
The compary was cited for its success in integrating sustainabiiity
Into its business strategy, decision-making and opsrations, and
delivering comprehensive value as measured by tangible economic,
environmental and social accomplishrments.

World-class

Also In Canada, BASF overall was named to the Giobal 100 list
of the world's most sustainable corporations by Corporate
Knights, the Toronto-based media and investment ressarch
company. BASF placed 35th on this highly competitive list of
100 top-performing stocks worldwide on a range of sector-
specific sustainability metrics. BASF was scored on a set of key

From farm to the table

BASF Canada launched a video series called
“Conversations on Sustainability” on its AgSolutions
YouTube channel. The videos feature conversations
between five city dwellers and farmers about how food is
grown and how the industry can help make food
production sustainable. » www.youtube.com/agsolutions

Sustainability 1 7

performance indicators (KPis) relating to resource productivity in
conserving water and energy and decreasing carbon and waste.

Most valuable

BASF had a place at the table whaen the White House irwited it to
participate in the discussion on “Greening the Games” in July
2012, celebrating the sports industry’s success in adopting
innovative sustainable practices. The event focused on the
economic and ervironmental benefits assoclated with these
sustainable practices, including the significant, successful
sponsorship by BASF of the Seattls Mariners' “Zero Wasie
Initiative.”

The A-fist

By any measure, BASF has taken a Yead role in sustainability,
placing once again on three renowned indices of progress in
this field.

The company was again included in the global Dow Jones
Sustainability Index (DJSI World), recognizing the company for its
sustainability engagement in areas such as climate strategy, risk
and crisis management and human capital development. The
DJSI World is one of the most recognized sustainability indices
and represents the top 10% of the largest 2,500 companies in
each industry included in the Dow Jones Global Index. BASF was
inciuded in the DJS| World for the twelfth consecutive year. The
listed companies have to demonstrate continuous improvement
every yaar with regard to sustainability.

BASF also placed among the 10 leading companies in the
world In climate protection on the international investor group
Carbon Disclosure Project (CDP)Y's Carbon Disclosure Leadership
index (CDLI), which listed BASF for the eighth time; as in previous
years, BASF was the top scorer in the Materials & Energy sector
ofthe CDLI. BASF was alsc included in the Carbon Performance
Leadership Index or CPLI {which lists companies based on their
exemplary performance in climate protection) for the third
time — and thus continuously since establishment of that index,




1 8 Innovation

Innovation

BASF In North America
Report 2012

Science to solve society’s greatest challenges

BASF is known throughout the world for what we've
done — but our reputation will rest on achleving things
that no one has seen before. This is the cormmerstone of
our commitment to innovation.

BASF keys Its innovations to anticipating consumer needs. We're
looking at demographic trends, promising new markets and
resource balances, and customers are sesing positive progress.
Consumers of all ages need more comfort, 8o we're producing
superabsorbent materials for ultrathin diapers. Emollients from
renewable feedstock meet the market's desire for sensitive
skincare and natural sources. New UV fiters promote recreation
while protscting health.

Seeing the light

BASF is developing light-emnitting materials of the future. OLEDs
{Organic Light Emitting Diodes) can achieve brilliant colors and
fit in extremely thin and flexible components. Lighted surfaces
and information displays can be even simpler and more
responsive when semiconducting inks, with which to print
circuitry, are developed. OLEDs consume only half the electricity
of even current energy-saving lamps, and are projected to
generate $20 billion {€15.5 million) in sales by 2020. A pioneering
partnership betwsen BASF and Philips is producing transparent
car roofs made of solar-powered OLEDs that can light the car
while letting in the sky. The range of colors, the inventory of
rising product classes - including organic Radio Frequency
\dentification tags (RFIDs) — the spectrum of possibilities Is
opening up, with BASF chemistry.

Corn principles

BASF is exploring genstic medification to help both crops and
farmers adapt to ¢limatic condittions like drought, so that corn
yields are consistent even in imes that pose challenging potential
environmental limitations. Growing populations need farmers to
grow more, but agricultural land area may be shrinking with a
rise in termperatures and desertification. The area that farmers
already have needs to securely produce more, and resilient

Doorways to advancement

The new BASF North American headquarters’ Innovation
Canter is a gallery of the next steps in technology and society,
placed right riext to the headquarters’ front door. Its online
counterpart, the Virtual Innovation Center, brings the same
engagement and education to online visitors around the clock
and across the globe. + http:/innavation-centar.bast.us/

genes introduced to current corn strains can stand up to drought
stress and help guarantee greater yields even in years when
conditions are not favorable. To meet the nutritonal needs of
the nine billion people estimated to be living on planet Earth by
2050, such strategies are critical — and BASF is conducting
250 farm trials to bring this future to the surface.

Leading the charge

Customer demand and increasing government regulations are
driving new paths In the auto industry — emission timits and the
need for economical energy-efficiency are advancing electro-
maobility, with millions of new battery-powered vehicles projected
for the coming years. BASF is helping set the pace by provid-
ing materials for state-of-the-art lithium-ion batteries and R&D
for future lithium-sulfur and lithium-air systermns. Consumers think
energy when they think of electric cars, but the core is chemis-
try — the storage possible with state-of-the-art batteries saves
energy, innovations in “lightweighting” while optimizing how
much energy can be yielded from the weight of the battery
facllitates widespread use of this form of power, and renewable
or CO,-optimized materials are key, BASF has made a multimil-
lion-dollar investment, including the flagship cathode materials
plant in Elyria, Ohio and collaborations with the Department of
Energy. As cities rise and demand expands while resources
become more precious and climate control remains crucial,
BASF will become a central supplier for the ways we can all
move safely into a successful future.
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Markets and customers
Innovation at work

BASF is behind the scenes and at the front of the market
in sojutions that improve and ease people’s Hves every
day. We work through a number of companies who are our
customers, to serve diverse markets which bring what's
needed and what's new to their customers as well.

Pillars of progress
When it's completed, One World Trade Center {CWTC) in New
York City will be the tallest building in the USA — and it will need
pillars made from concrete and steel that are able to withstand a
pressure eguivalent to the weight of a small car resting on the
area of a postage stamp. Two key factors in ensuring this success
from concrete manufacturer Eastern Concrete are the Glenium®
admixtures from BASF, which give the concrete high durability
and compressive strength, and BASF's Green Sense®™ program.
This service enables concrete mixes o be optimized and
large parts of the cement clinker to be replaced by recycled
materials, such as blast furnace slag. This saves a great deal of
energy and resources: the concrets mix used for OWTC consumes
27% less energy and 21% fewer raw materials compared with
conventional concrete mixes. In addition, the CO, emissions are
A2% lower,

Polished skills

BASF delivers cost and time savings for professional floor cleaners
in the USA, with Basotect® W, an improved version of a melamine
resin foam that's used as a floor pad in standard cleaning
machines. Everyone has seen thase machines, which are special
industrial equipment used for polishing, scrubbing, and removing
layers of grease and heavy dirt,

The new type of pad system offers advantages to the trade;
the pad does its job without the use of aggressive cleaning agents.
Basotect works like soft sandpaper; all you nesd to do is add
water or very mild cleaning solution to thoroughly clean floors. In
addition, cleaning companies save time: compared with the usual
process, which involves scrubbing and then the application of
wax protective layers, the Basotect pad does not take the luster
off the floor. In addition, Basotect W is certified to bs harmiess to

The BASF bounce

The midsole of adidas’ new running shoe Energy Boost,
available worldwide since February 2013, is made of
BASF’s new particle foam which exhibits outstanding
rebound properties together with good stiffness properties.
The material is the first expanded thermoplastic
polyurethane (E-TPU). It is a closed-cell elastic particle
foam consisting of Individual beads. The Energy Boost
running shoe was developed by adidas together with BASF.

Markets and customers 19

health when used or processed. No dangerous substances are
released or absorbed through the skin.

BASF worls with Americo Manufacturing to supply the pad
systermn, and Queen City Manufacturing to convert the melamine
to customize products.

Above and BEYOND

BEYOND Applied Building Science is a service concept of the
BASF Center for Building Excellence, offering consuliing, plan
reviews and other services o assist builders in constructing
homes that go beyond typical new construction in a wide range
of metrics and features.

The program emphasizes cost-affective techniques fo reach
an extraordinary level of efficiency. Al hornes built to the BEYOND
requirements must achieve a Home Energy Rating System (HERS)
index score of 50 or lower, meaning they require only 50% for
less) of the energy of a corventional code-built home.

A central idea in the BEYOND program is that sustainable
construction isn't sustainable if it's not affordable, and BEYOND
helps deliver cost-affective, high-performance homes in 2 win-
win-win for the builder, the homeowner and the planet.

BASF supporis builders by modeling the performance of
various systems and materials, which helps guide their choices
and results in an overall leve! of cost efficiency they would
otherwise not achieve.

The main ingredient

BASF's Pharma Ingredients & Services business unit has been
moved from Evionnaz, Switzerand, to Florham Park, New
Jersey. This strengthens BASF's presence in one of the world’s
largest and most innovative markets for pharme products. BASF
makes and markets a broad range of active ingredients and
excipients, as well as exclusive synthesis services, for the
pharmacsutical industry. These products are made to the
highest quality standards, using the latest technologies, and in
compliance with FDA "current Good Manufacturing Practice”
{cGMP) guidelines.
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Investments in North America
Growing at a rapid rate

BASF provides the essential solutions that generate
expanding profits — but we're as smart in what we spend
as we are successiul In what we make. The last year has
seen major investments in facilities and strategic
acquisitions of significant capability.

The Chemical Company you keep
Growth was cuttivated in the established areas that keep BASF
strong as well as the cutting-edge Industries that secure its future.

Construction began In June on a new plant in Geismar,
Louisiana to manufacture surfactants (used in consumer,
industrial and pharmacsutical applications). This new state-of-
the-art facility offers a sustainable long-term platform for BASF's
care chemicals products.

Also in Gelsmar, BASF broke ground on a world-scale
production plant for formic acid in October. The new facility, with
an annual capacity of 50,000 tons, will serve BASF's customers
who use formic acid as an eco-friendly solution in a wide range
of applications such as animal feed preservatives, roads and
runway de-icing, household and industrial cleaning,
pharmaceutical and other chemical intermediates, and
promation of oil and gas extraction.

In Freeport, Texas, BASF announced plans to build a new
production plant for emulsion polymers at its existing site there.
The new plant will allow BASF to better serve several fields,
manufacturing acrylic emulsion polymers used for architectural
coatings, construction chermicals, adhesives, and tha paper
chemicals industry.

Breaking ground in plant sciences

The largest individual acquisition in the reporting period was
Becker Underwood, headquartered in Ames, lowa. The company
is one of the leading global providers of technologies for biclogical
seed treatment and seed treatment colors and polymers, as well
as products in the areas of biologlcal crop protection, turf and
hortlculture, animal nutrition and landscape design. With this
transaction, we have considerably strengthened our position on
the market, particularly In the area of seed treatment. In order to

A colorful beginning

Mora than 100 guests attended a ceremonial ground-
breaking for a new plant in Freeport, Texas, which
weicomed the Dispersions and Pigments and the Paper
Chemicals Businesses 1o the site. The plant, projected to
be completed and online in mid-2014, will provide work for
mare than 20 employees and more than 150 contractors
during peak construction.

Investments in North America 21

take account of the growing significance of this business, we
established a global strategic business unit inthe Crop Protection
division celled Functional Crop Care. The unit merges our
research, development and marketing activities in the areas of
seed treatment, biclegical crop pratection, plant health, and water
and resource management with those of Becker Underwood,
pooling and fortifying thern.

Battery power

BASF showed its commitment to the battery industry that wil
power the future of transportation when it opened the advanced
cathode materials manufacturing plant in Elyria, Ohio inNovember.
The materials manufactured at the plart will be used by BASF's
customers to produce advanced lithium-ion batteries that will
propel current and next-generation hybrid and full electric
vehicles, helping drive the advancement of electromobility in
North America and around the globe.,

BASF invested more than $50 million, supported by a grant
of appraximately $25 miliior: from the U.S. Department of Energy.
In addition, BASF was selected as one of only two licensed
suppliers of Argonne National Laboratory paterted Nickel- Cobalt-
Manganese {NCM) cathods materials, which employ a unique
combination of lithium and manganese-rich mbed metal oxides,
particularly well suited to the production of lithium-ion batteries
for automnotive and other high-end applications.
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Bringing big ideas and inspiration to North America

At BASF, “We create chemistry” is our strategy, and our
way of life. The compounds that need to come togsther
for rellable and innovative materials and products in
many industries are mirrored In the diverse talents and
perspectives of BASF's workforce. The chemistry we
create together changes the course of our business and
Improves the path of our lives.

This message traveled the globe as BASF's strategy was rolied
out, literally, across all our North American temitory in the "We
create chemistry™ world tour.

Showing the future

The tour was a dynamic exhibit which told BASF's innovation
story to almost 7,000 employees and external stakeholders in
six North American cities in 2012,

By drawing connections between chemistry and our daily
lives, it brought new meaning to the work each of us does for
BASF. Customers and employees left the experience with
greater knowledge of BASF, as well as a fresh perspective on
our changing planet and their place in it.

As BASF colleagues all over the world strive to create value
as one company, the eventsgave everyone abasic understanding
of the scope of BASF's capabilitles.

Flying off the shelf
it was & showcase of eye-opening and inspiring inftiatives and
{deas, captivating hearts and minds of stakeholders across the
BASF community. From March to June, the “We create
chemistry” worid tour stopped In Detroit, Michigan; Florham
Park, New Jersey; Charlotte, North Carolina; Mexico GCity,
Mexico; Houston, Texas; and Toronto, Ontario.

The ambitious four-month tour had the exhibit racing from
city to city with a common goal: to create a shared axperience
for all employees and stakeholders, not just in the region but

across the globe. Months of planning, extraordinary teamwork,
excellent implermentation and collaboration by the Communica-
tions department contributed to each resoundingly successful
event.

Next big things

For seasoned employees the tour was a reintroduction to what
keaps BASF new, but for mons than 1,000 incoming emplayees,
it was an initiation to the culture and principles that make BASF
unique. With #ts emphasis on the future and BASF's global
strategy, the tour was the perfect backdrop for the new regional
onboarding program “Welcome to BASF — We create chemistry
inNorth America.” Held in tandem with the *We create chemistry”
events, this program offerad an in-depth look at who we are and
what we do.

The “We creats chemisiry” world tour overall was a lesson
in what BASF can achigve with its We create chemistry strategy
— cooperation, coliaboration end communication 1o create new
solutions. For exacutives and employees alike, that means living
the strategic principles in interactions with customers, stake-
holders and — most importantly — each other.

“We create chemistry™ world tour

Innovations are the foundation of our long-term success as the world's leading chemical company and they are the key to

solving the global challenges of the future.

Pg. 252
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Michigan Govermor Rick Sriyder and Hans Engel, Chairan and Employeas enjoy world-class innovation at the “We create chemistry”™
CEOQ of BASF Gorporation, tour the “We create chemistry” world tour In world tour.
Detroit, Michigan.

Jumon Bradley, Clean Energy Market Manager, explalns the The smart forvision concept car was a collaborative effort between BASF
future of wind enargy. and Deimiler, draws a crowd in Florham Park, New Jersey.
As the world changes

We create chemistry to help power, move, house and feed a growing world population by innovating in the following areas:
wind and sclar power, blotechnology, energy-efficiency, sustainable construction, water treatment and fuel cell technology.

Pg. 253
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The year 2012
A review of the highlights

January 20

BASF announces that it will establishthe
global headquarters of its BASF Plant
Science business at Research Triangle
Park (RTP), North Carolina, to focus on
main markets in North and South
America.

February 14

BASF announces that it hes acquired
Ovonic Battery Company, a wholly
owned subsidiary of Energy Conversion
Devices Inc.

February 15

BASF announces a $33 milion
(€26.7 million} investment to expand its
facilities in Research Triangle Park (RTP),
North Carclina. Nearly 80,000 square
feat of office, laboratory and greanhouse
facilities will support the company’s
plant biotechnology and insect control
research,

February 22

BASF opens a new white biotechnology
and microblology research center in
Tarrylown, New York. In the new
laboratory, scientists willwork to develop
new antimicrobial products for medical
technology, hygiene and health care.

February 27

BASF Canada receives Cascades'
Sustainable Supplier Award for the
environmental and economic impact of
BASF's LUREDUR® product. Used in
plants for container board, it increases
productivity and reduces the amount of
energy required.

March 12

BASF announced its financing of Allylix, a U.S. based
renewable speciaity chemicals company whose technology
enables the development of renewabie specialty chemicals
for use in flavor and fragrance, food ingredients, and

cosmetics.

e 'lﬁgrch

l March 27
“We create chemistry” world tour starts
in North America. Empioyees learn how
BASF innovations are designed to meet
society's current and future needs.




April 21

The Seatile Mariners, one of the greenest
clubs in Major League Baseball, teams
up with BASF to inspire its fans to follow
its lead and start striking out landfills at
home. The Saturday, April 21 Mariners-
Chicago White Sox matchup marks the
launch of "Sustainable Saturdays,” a
season-long program at Safeco Field to
promote the kind of environmentally-
consclous practices that have eamed
the club the prized position of number
one in energy efficiency and number two
in recycling in Major League Baseball,

April 26

A new paint application certer and an
expanded development laboratory were
inaugurated at BASF's production site in
Tuititlén, Mexico. The new facility will
support activittes for the automotive
industry including technical service for
basecoats, pigments and dispersions,
8s well as the introduction of new colors.

May 4

BASF announces plans to build the only
praduction plant for formic acid in North
America at its integrated Verbund site in
Geismar, Louisiana.

May 10

BASF celebrated the officiat opening of the new North
American Headquarters in Fiorham Park, New Jorsey.

June 14

BASF opens a newly expanded food
technology & appiications center in
Tarrytown, New York.




> July 16-26

Students from across the U.S. explore
chemistry and careers at the BASF
Sclence Academy, a two-wesek summer
scisnce program at Faireigh Dickinson
University in Maclison, New Jersey.

July 26

BASF Corporation was awarded the
2012 Reclamation Award by the Georgia
Mining Association. This is the top
emvironmental honor for reclamation of
miring land in the state of Georgia, and
recognizes BASF's efforts to return
rmined lands to their natural state. This
marks the third time in four years that the
BASF Middle Georgla Kaolin site has
received the prestigious award.

® August

I August 13

BASF Canada employees participate in a
United Way “Day of Caring” event by
helping paint the Inside of the Goodfellows
warehouse in Windsor, Ontaric, which is
used to store food ftems for the organiza-
tion's school breakfast programe and
also serves as a distribution site for food
baskets at Christmas.

September 6

BASF opens a new research lab for thermoplastic polyure-
thanes (TPU; in Wyandotte, Michigan. A multi-disciplinary
team will work to discover new products for the American
automotive, construction, sports and leisure industries.

» September

September 10-14
BASF sites worldwide recognized the first
ever Glcbal Safety Days.

September 11

EHS Todzy named BASF one of “Amer
ica's Safest Comparnies,” a ranking that
strate exceptional commitment to EHS

and who have made safely an integral part
of their busingss model.

September 20

BASF announces plans o acquire Becker
Underwood, one of the leading global
providers of technologies for biological
seed treatment and seed treatment colors
and polymers.

September 26

BASF launched a new Construction Centre
in Toronto, The new faclity offers on-site
service and support as wel as
manufacturing and warehousing capa-
biies, and Is centrally located to ensure
optimal service to customers i the
construction indusiry.




October 1

BASFannouncesthat its Pharma Ingredients
& Services business unit will be relocating
its global headguarters from Evionnaz,
Switzerland, to Flortham Park, New Jersey.

October 3

The BASF Mexicana headquarters recelves
the "Pecple’s Choice” award at "Obra de
Ano” (“Work of the Year”), an annual
comtest organized by the renowned
architecture magazine "OBRAS™ (*“Works").

October 24

BASF's North American headquarters
bullding officiely becomes the fitth con-
struction project in the United States and
the first in New Jersey to achieve Leader-
ship in Energy and Erwironmental Design
{LEEDY double-Platinum certification, a
score denoting exceptional ervironmental
performancs.

October 25

BASF announced today that its West
Memphis, Arkansas, administration
bullding has achieved Silver certification
from the LEED rating system,

October 26

BASF is selected for both Carbon Disclosure
Prolect (COP) indices, which acknowledge
BASF's success in climate protection
transparency and performance.

s November 7

Habitat for Hurmanity recognizes the
BASF site in Wyandotte, Michigan, for its
spirit of partnership with a *2012 Sponsor
of the Year" Award.

November 9

BASF announces that it will donate up to
$1 million {€800,000 million) to support
Hurricane Sandy relief and recovery in the
Northeast.

November 12

BASF announces plans to build a new
production site for smulsion polymers at
the "Verbund” site in Freeport, Texas. The
new plant will allow BASF to serve the
coatlings, construction, adhesives, and
paper industries.

November 13

BASF celebrates the grand opening of a
new cathode materiale production plant
in Blyra, Ohio. The materials will be used
by BASFs customers to produce
advanced lithium-ion batieries that wil
propel current and next-generation
hybrid and full electric vehicles.

November 28

BASF completes the acquisiton of
Becker Underwood from Norwest Equity
Partners, a U.S.-based private equity in-
vestrnent company, for a purchase price
of US$1.02 billion (€785 million).

October 19

BASF is listed in the Dow Jones Sustainability World Index:
the company was recognized for its sustainability
engagement in areas such as climate strategy, risk and
crisis management and human capltal development.

The year 2012 28

December 10

BASF receives the 2012 Educational
Qutreach Award from the Society of
Chemical Manufacturers and Affillates
(SOCMA)in recognition of the company’s
efforts to enhance chemistry education
across the U.S,
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Strategic areas
Overview

in 2050, around nine billion people will live on this planet.
On the one hand, this population growth ls assocciated
with enormous global challenges; but, we also see many
opportunities, especially for the chemical indusiry. We
expect the chemical industry to grow particularly strongly
in the emerging economies, and that these markets will
account for around 60% of global chemical production
by 2020. Innovations based on chemistry will play a key
role in three areas In particular:

Resources, environment and climate

Dramatically rising energy demand is one of the world's most
pressing challenges. In addition, access to clean water and other
non-renewable resources is becoming increasingly important,

Foed and nutrition
A growing world population obwiously needs correspondingly
more food. And it will be necessary to enhance nutrition quafity.

Quality of life

Population growth and globalization present further challenges.
Aspirations differ greatly from region to region and among
different social groups, but there Iz a common ambition:
pecple want to improve their individual quality of life.

BASF's products and solutions will contribute to conserving
resources, ensuring healthy food and nutrition, and improving
quality of life. Sustainabllity and innovation will be significant
driving forces.

We create chemistry for a sustainable future

We combine econemic success, social responsibility and environmental protection. Through science and innovation,
wa enable our customers in aimost all industries to meet the current and future needs of society.
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Resources, environment and climate

Using wind energy more profitably

The increasing demand for energy worldwide presents us
with & number of challenges. At the same time, it is more
important than ever to conserve resources and to protect
the environment and climzate. As an environmentally
friendly energy source, wind energy especially Is on the
rise, already constituting a fixed component of both
current and future energy concepis around the world.
Solutlons by BASF help to make constructing new wind
turbines more efficient and operating them sven more
cost-effective.

Wind turbines withstand the forces of nature

In 1887 James Blyth built the first wind energy turbine to supply
the electricity needed to light his vacation home in Scotland.
Today, it is no longer possible to imagine renewable energy
gensration without Including wind energy. The growth in the
wind energy sector makes high demands of turbine
manufacturers: New wind farms are expected to be connected
to the grid quickly and wind turbines must resist weethering for
a long time.

Whether wind, rain, hail, snow or heat - the power of nature
puts a strain on all components. BASF products help to make
constructing new turbines more efficient and operating them
more cost-effective: Special mortars from BASF's Masterfiow®
9000 line provide a lasting, solid bond between the tower and
foundation. They resist strong, ever-changing stress factors over
the wind turbine’s entire {iiespan. In turbine construction, they
flow especially well and harden quickly, even at temperatures
around zero degress. This is how wind farms both on land and
at sea can be erected in rough weather quickly, safely and cost-
effectively, and can remain in operation for a long time.

For the more efficient use of wind power

From foundation to the tips of the rotor blades — at every
peint on a wind turbine, BASF products help make the
manufacture and construction of new turbines more
efficient and thelr operation more cost-effective.

Durable rotor blades both outside and inside

The rotor blades are also exposed to enormous strain. For
example, raindrops at heights of 100 meters and speeds of
nearly 300 kilometers per hour can do real damage. To shield
the blades, manufacturers adopt BASF's Relest® Wind multi-
layer coating systern, which is based on the specialty plastic
material polyursthane: A special coat applied to the rotor blade
protects it from ervironmental factors like moisture and UV rays.
Smallirregularities on the surface are smoothed out with a putty.
Finafly, & topcoat and edge protection prevent wear and tear on
the blads.

BASF products also provide support from the inside; With
speeds of nearly 300 kilometers per hour at the tip, a 40-meter-
long rotor blade copes with a stress load equivalent to the weight
of a dozen cars. To maintain this performance over a 20-year
lifespan, modem rotor blades are made from glass or carbon
fiber mats bonded using BASF's Baxxodur® epoxy systems.
The fibers are scaked in a fluid which acts as a dual-component
adhesive: When heated, synthetic epoxy resins and hardeners
react to form a high-strength plastic. In addition, BASF's
Kerdyn® PET (polyethyiene terephihalate) foams stabilize the
blades from the inside.

Reliable turbine gearboxes

Just like in a car engine, the oii in a turbine's gearbox also needs
to be changed regularly. To extend the time between expensive
and time-consuming oil changes, BASF offers synthetic motor
oils consisting of more than 50 percent renewable and bio-
degradable raw materials. The Emgard® high-performance
lubricants and ProEco® hydraullc fluds last significantly longer
than standard mineral oils. Furthermore, they remain fluid and
stable even at temperatures below 50 degrees Celsius.

= For more, visit www.windensrgy.basf.com
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Food and nutrition
Promoting health worldwide

Inmany parts of the world, especially in developing areas,
people suffer from hunger and malnutrition due to the
limited availability of affordable, nutrient-rich foods. By
fartifying foods — for example, with vitamin A, an essential
nutrient — BASF contributes to combating malnutrition.

Fighting malnutrition with vitamin A
Vitarnin A deficiency is & serious problem in more than 70 countries
around the world. According to World Health Crganization
estimates, 140 million to 250 million children under five years of
age suffer from this form of malnutrition, which leads to disease
and increased infant mortality rates. Vitamin A is necessary for
almost all functions of the human body - including vision, the
nervous system, skin, bones and the immune system. Since the
body cannot produce vitamin A itself, it must obtain it through the
diet. This presents a problem for many people in emerging and
developing countries, as they cannct afford the expensive foods
that naturally contain vitamin A, like olly fish and meat.

BASF supports governments, development organizations
and producers in fortifying affordable staple foods, such as o,
corn, rice and flour, with additional nutrients — a method called
food fortification. Foods are therefore enriched with vitamins and
minerals that are naturally either marginally presant or not at all.
To do so, the basic product Citral is converted into vitamin A
through a multi-step process. The resutt is a fat-soluble liquid
that can be directly mixed with cooking oil. To add it to solid
foods, it is packaged into small beads of starch that keep it
stable until consumption, even when exposed to high
temperatures, moisture, light or oxygen.

BASF in North America
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Fortifying stapie foods with specially encapawlated Vitamin A can protect
people in developing countries from the consequences of mainutrition.

Healthy fatty acids

Cardlovascular disease and strokes are on the rise, especially
in the industrialized nations. Long-chain omega-3 fatty acids,
such as those contained In oily fish, offer effective protection
from these maladies. Since only very few people eat enough
fish to cover their omega-3 requirements, these fatty acids are
added to foods and pharmaceutical products. In nutritional
applications, particularly as a dietary supplement, essential fatty
acids have a beneficial effect on health — promoting, for example,
eye, brain and heart health. In pharmaceutical products, highly
concentrated omega-3 fatty acids are used to treat, for example,
heart attacks.

Growing awareness of the health benefits of omega-3 fatty
acids ensures a steady increase in demand for these products.
Through its joint project with the food producer Cargill; the
acquisition of Equateq Ltd. - now BASF Pharma Callanish —
a UK.-based producer of highly concentrated omega-3 fatty
acids; and the acqulsttion of the Norwegian company Pronova
BioPharma, BASF has taken a leading position in the worldwide
market for omega-3 fatty acids.

= For more, visit: basf.com/humsnnutrition and
www.food-fortification.com

For fighting malnutrition

BASF supports governments, development organizations and producers In fortifying affordable staple foods, such as
oil, com, rice and flour, with additional nutrients — a method called food fortification. Foods are therefore enriched with
vitamins and minerals that are naturally either marginally present or not at all.
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Quality of life
Comprehensive skin protection

We all like a walk on a beautiful sunny day but keeping
skin healthy and providing rellable protection even on the
sunniest days requires the right combination of UV filters.
Sunscreens and personal care products macde with
BASF’s UV filters absorb harmful UV rays, turning them
into harmiess heat, allowing you to enjoy sunny days
without regrets.

BASF's active ingredients protect and nurture
Whether on vacation or in the yard at home - enjoying the sun
for too long without skin protection can increase the risk of
sunburn. This skin-damaging redness is mainly caused by short-
wave UVB rays, a part of the ultraviclet spectrumn. For a long
time, the long-wave UVA rays — comprising 90% of all ultraviolet
light that reaches the Earth — were considered harmless. Yet
these, too, damage the skin. Without sufficient pratection from
the right products, UV rays penetrate the skin, They are the main
cause of both sunburn and premature aging of the skin, and can
contribute to the development of akin cancer.

BASF's innovative Uvinul®, Tinosorb® and Z-COTE® product
lines encompass UVB, UVA and broad-range UV fitters which
absorb penetrating reys and transform them into harmless heat.
They are highly resistant to light and offer long-lasting, reliable
skin protecticn, even in the blazing sun.

For skin that loves the sun

BASF's UV filters Uvinul and Tinosorb® protect against both
UVA and UVB rays, and are easily incorporated into
sunscreens and personal care products. They absorb
harmful UV rays and turn them into harmless rays of heat,
allowing you to enjoy sunny days without regrets.
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Daily skincare products for overall protection

We ars exposed to UV rays even when we are not sunbathing:
under a cloudy sky, in partial shade or behind windows. This can
Isad to chronic tissue damage, where the skin loses elasticity and
moisture, and wrinkles appear or degpen. BASF's particularly
light-resistant UV fitters, Tinosorb M, Tinosorb S and Uvinul A
Plus, especially protect the skin from UVA rays by efficiently
intercepting them. This considerably reduces the formation of free
radicals — highly reactive, aggressive bonds - in the skin.

UV filters catch the incoming rays and turn them into
harmless warrmth, as absorber molecules process the energy
without reacting with other molecules or being destroyed. The
energy undergoes & short-term, internal rearrangement reaction:
The intercepted UVA rays excite the molecule, and a hydrogen
atom migrates to ancther position within the molecule. When
converted back into its original state, the energy absorbed as
UV light is gradually released as heat, allowing the molecule to
absorb further radiation energy.

Tinosorb®, Uvinul and Z-COTE® brand UV fitters are aiso
water resistant and feel comfortable on the skin. They are
easily combined with other cosmetic ingredients and
incorporated into sunscreens and personal care products.

=+ For mors, vish basf.com/care-chemicals
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Environment and safety
Our license to operate

We act responsibly as an integral part of society. We
never compromise on the safety and security of our
employees, contractors and neighbors or our facilities,
transportation and products. Our Responsible Care
Management System sets out the framework for our
voluntary commitments.

Climate protection

We want to reduce greenhouse gas emissions in our production
and along the entire value chain. We have been performing
measures such as those for the reduction of nitrous oxide in our
production since as early ag 1997, These have been implemented
to a large extent, along with our major projects for the efficient
generation and use of steam and electricity. Around 50% of
BASF Group emisslons in 2012 resulted from steam and
electricity generation in cur power plants as well as in our energy
suppliers’ power plants. We want to further reduce these
emissions with the help of numerous smaller measures and
projects to increase energy efficiency. To do so, we rely on
energy management help us analyze and continue improving
energy efficiency at our plants.

As a company in an energy-intensive industry, our success
also depends on the long-term security and competitiveness of
our energy supplies. We implemented a Group directive in 2012
that aims to further improve the reliable and economical supply
and use of energy at our sites. It contains requirements for the
efficient uss of energy and the preparation of energy concepts
as well as for the verification of supply reliability.

We offer our customers sclutions that help reduce
greenhouse gas emiesions and improve energy efficiency. About
a third of our annual research spending goes toward the
developmaent of these products and processes.

in 2012, BASF was recognized by the Georgla Mining
Association {GMA) and was awarded the top environmental
honor for reclamation of mining land in the state of Georgia. This
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Emissions to air
We want o further reduce emissions to air from our operations.
We have established standards for doing so in a global directive.

Regular monitoring of our emissions to air is a part of
environmentat management at BASF. In addition to greenhouse
gases, we also measure emissions of other pollutants into
the atmosphere.

By 2020, we aim to decrease absolute emissions of air
poliutants from our chemical plants worldwide by 70% in
comparison with basaline 2002, In 2012, the decling was 63.1%:
we reduced emissions 1o 31,580 metric tons (2011: 59.9%;
34,364 metric tons). Emissions of ozone-depleting substances
as defined by the Montreal Protoco! totaled 44 metric tons in
2012 (2011:62 metric tons), while emissions of heavy metals
totaled 3 metric tons 2011: 3 metric tons).

We offer our customers products that enable them to
reduce emissions of air polutants. For example, we develop
catalysts for diesel engines that reduce both nitrogen oxides
and particulate emissions in traffic.
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Energy

We are committed to energy efficiency and global ¢limate
protection. We make an important contribution with our efforts
1o further reduce emissions along our value chain, as well as
with our climate protection products. The conservation of
resources is aiso one of our fundamental principles. We use
efficient technologies to generate steam and electricity as well
as energy-efficient production processes, and have implemented
comprehensive energy management.

In 2012, BASF recsived six awards from the American
Chemistry Council (ACC} for success in implementing innovative,
energy-saving improvements in corporate snergy management
and manufacturing operations. The awards are in recognition of
significant energy management process enhancements made
at BASF manufacturing sites in 2011. BASF raceived awards for
projects in the following categories:

Energy Efficiency Program — Corporate/Business Unit
— BASF Corporation, for Corporate Energy Management
Process, Exceptional Merit.

Significant improvement in Manufacturing - Operating Unit
— BASF's Geismar, Louisiana site, for Ethwlene Oxide, Plant
Vent Gas Study.
- BASF's Jackson, Mississippi site, for Flagh Dryer
Heat Recovery.
— BASF's Mcintosh, Alabama, site, for Production
Schedule Optimization.

Significant Improvement in Manufacturing - Plant Site

- BASF’s Gelsmar site Methylene Diisocyanate (MDI) plant, for
Steam Pressure Optimization.

- The BASF TOTAL Petrochemicals, LLC site in Port Arthur,
Texas, for fuel Systern Optimization.
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Water

We use water as a cooling medium, solvent and cleaning agent,
as well as to produce our products. We are committed to
responsible water use along the entire value chain. To this end,
we have set ourseives global goals.

We aim to use water as sparingly as possible and further
reduce emissions to water. Water quality and availability vary
substantially from region to region. We want to introduce
sustainable water management at production sites in water stress
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areas. In order to continue improving our processes and identify
further potentiel for ervironmental protection, especially in water
use, we established a globally active group of experts in 2012.

We analyze water risks in the supply chain. We offer our
customers solutions that help them to purify water, use it more
efficiently and reduce pollution. In 2012, we invested in NanoH,0
in 2012, a U.S. company that produces mermbranes which aid
in desalinizing seawater.

Emissions to water (total) - Heavy metals (Metric tons)
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Water supply by source (Verbund sites only) - Surface water (percent) Wasto

We aim to prevent and reduce wasts. If no recovery options are
available, we dispose of waste in a correct and environmentally
responsible manner, We regularly carry out audits 1o inspect
external waste management plants and ensura that our
hazardous waste is correctly disposed. In 2012, we began
creation of a central database to collect data on our contaminated
sites worldwide. This will enable us to a global standard for the
responsible and environmentally sound management of
contaminated sites.
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w2 25 Ew 560,000
o] 012 42,000
162,000f7 =0 TN
2011 o T ]

o

fMusa | HGeismar | & Fresport

Wusa | Blcelsmar | 7 Freeport

Water used for cooling (total) (Milion cubic meters)

.. __ sa )
2012 51':_‘w 200 9

R S T T amlmeees

T sujeamammam

201 15

T asl

musa | ricBgy 461“6!3'”%




38 Environment and safety

Disposal of waste (Verbund sites only} - Landfill (percent)
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Occupational health and safety

in 2005, BASF made a commitment to refocus efforts to further
reduce EHS irnpacts with the goal of becoming the industry
leader in EHS practices. BASF developed and implemented the
“Journey to EHS Excellence” program, which was designed to
drive culture changes and program improvements.

BASF's ocoupational safety and health program isimportartt
because it demonstrates lsadership's commitment and encourage
them to be engaged in the safety process; sets EHS expectations
high; encourages all employess to actively participate in the safety
process and be personally accountable; ensure continuous EHS
improvement  through a “plan-do-check-act” menagerment
system; and ingrains safety as a “value," not just a requirement.

in 2012, BASF's efforts were recognized by EHS Today
Magazine, which named BASF Corporation and seven other
businesses as America's Safest Companies. America’s Safest
Companies demonstrate support from management and
employee involvernent; provide innovative solutions to safety
challenges; report injury and illness rates significartly lower than
the average for their industries; support comprehensive training
programs; believe that prevention of incidents is the cormerstone

Loat time injury rate, contractors (Per mifion working hours)
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of the safety process; have integrated safety into their corporate
culture and communicate the value of safety to employees and
customers; and substantiate the benefits of the safety process.

Responsible Care Management

BASF's Responsible Care Management System (RCMS) is a set
of processes, procedures, and guidance documents that help
define how BASF will operate as a responsible corporate clizen.
The objective of RCMS is 1o establish and implement the processes
BASF uses in North America to achieve compliance with regulatory
and BASF requirements, operate safe and environmentally sound
facilities, produce safe products, meet Responsible Care® and
sustainabiiity commitments and result in & business advantage for
our partners, Adherence to the processes in RCMS will drive
continuous improvernent in performance, and increase the
efficiency and effectiveness of EHS-related activities.

Product stewardship

For us, product stewardship does not end et the factory gates.
We review the safety of our products from research to production
and finally to our customers’ use of the products. We work
continually to ensure that our products pose no risk to pesople or
the erwironment when they are used responsibly and in the
manner intended.

in North Armerica, we met our goal of providing publicly
avaliable Product Safety Summaries for all of our high-priority
substances. These easy-to-read summaries provide health and
risk irformation to our stakeholders and communities. In addition,
we areahead of our target for preparing summaries for substances
that are not high-pricrity, having posted documents for nearly a
third of all substances that BASF producss in North America.

In 2012, BASF conducted 13 lifecycie studies in North
America using our Eco-Efficiency Analysis and carbon footprint
methodologies. In addition, we rolled out our AgBalance™
lifecycle assessment methodology with an evaluation and
comparison of growing com in lowa in the years 2000 and 2010
The tool enables us to evaluate sustainable practices in agricuiture
using a variety of indicators and weighting schemes, and can be

BASF’s Mobile Railcar Trainer “Mr. T"

A centerpiece of the program is BASF's Mobile Raillcar
Trainer - “MR. T.” - a rolling tank car classroom equipped
with an assortment of rallcar equipment and GPS security
technology. Using "MR. T," BASF's Technical Resource
and Chemical Emergency Response (TRACEF) team
members have the ability to simulate railcar leak incidents
for hands-on emergency responder training.
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used to compare different farming systems, agricultural enter-
prises, processes and products.

Attendees of the World of Concrete conference and readers
of several construction journals voted BASF's integrated Durability-
Sustainability Wizard the "Most Innovative Product” for 2012, The
Wizard is a versatile, user-friendly Microsoft Excel-based tool that
generates  project-based recommendations for concrete
admixiures and technologies that address durability and sustain-
ability requirements,

Process safety and emergency response

When designing a new facility, we apply a five-step review system
from conception to startup that takes into account the most
importart safety, security, emironmental and heatth protection
aspects in order 1o incorporate them early on and cbserve and
review them in every stage of planning. We use a risk matrix to
assess risks regarding their estimated probability and potential
impact, and to detarmine appropriate protective measures. in
addition, more than 5,000 employees around the world recelved
training in process safety in 2012,

In 2012, we continued the project begun in 2011 toinvestigate
our plants’ sefety concepts in order to constantly improve the safety
of our production faclities worldwide. With this initiative, we are
reviewing the implerentation of our safety concepts as well as the
consistent application of our risk metrix in ali plants with medium
to high risk potential within 10 years. Incidents at our sites which
led to fires, explosions or the release of substances are documentad
and investigated in detall. This allows us to compare the causes of
incidents on & global level and further optimize our processes.

Chemical transportation safety

Transportation, distribution and warehouse safety are essential
parts of our operations. Part of this commitment is BASF's ongoing
partnership with the Norfolk Southern rallroad and Ametican
Chemistry Counci's TRANSCAER (Transportation Community
Awareness and Emergency Response) group to provide outreach
training to local communities,
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Empowering, inspiring and engaging our people to create chemistry

At BASF, we do more than make chemicals, we create
chemistry. Nowhere is that more evident than in the
chemietry we create with our people, customers
and communltles.

This “people chemistry” carries over into how we work to recruit
and retain the best talent for today and tomorrow. 1t is evident
in how we heip our employees develop their careers and learn
new skills, and in how we provide them with comprehensive,
competitive bensfits that support a healthy mind and body. It is
algo evident in our commitment to create an inclusive and inspiring
work environment where our people can do their best work,

Forming and developing the best team

As the world'’s leading chemical company, we compete for the
talent In many fields. Working with our customers to solve some
of the worid's biggest challenges requires thoughtful people who
are committed to making a difference. To attract and retain the
best, we are focused on creating a robust employer value
proposition and brand aligned with BASF's global We create
chemistry strategy. Here are some examples of how we are
forming the best team:

- Discover BASF Onboarding Program -~ We welcorne new hires
through the Discover BASF passport to learing. The 18-month
program features courses on financial acumen, career
development, and customer focus. New hires attend
“Welcome to BASF” a two-day workshop held at corporate
headquarters in Florham Park, New Jersey designed to help
them understand our business, network with new colleagues,
and meet senior leaders.

- Some people join us through cur Professional and Leadership
Development Programs. These provide selected
undergraduates, PhDs and MBAs an opportunity to join BASF
in a two-year development program, with rotational
assignments inchiding international exposure to jumpstart
their career development.

Unity loves diversity

At BASF, we understand that diversity—of people,
experience, and perspective—|s paramount to our future
suceess. We are proud to have been named one of the Top
50 Companies for Diversity by Diversitylnc, We are also
ranked In the Top 50 Employers for both Women and
Minority Engineers.

— Regardiess of whether you Join us right out of school or at a
later point in your career, we are committed to helping you
develop your career and skili set. Development exchanges
and development positions help employees who are interested
in gaining experience in a new field to stretch and grow in their
careers. Organization-wide Talent Reviews identify and
develop our people across businesses and functions.
Employees are encouraged to committo Iifelong development
through formal training, online learning, coaching and on-the-
job experience.

- Mentoring - Everyone can benefit from a mentor at various
stages of their career. The BASF NA Mentoring Program is
designed to engage and retain talent by helping individuals
establish networks, deepen thelr roots and build skills through
engaging in mentoring parinerships that reach across
geographic and organizationat boundaries,

Creating value through diversity

Operating in one of the most diverse talent markets in the world,
at BASF we value the differences in our workforce as key to the
success of our business and to the personal and professional
growth of our people. Building an inclusive environment that
encompasses diversity of gender, race, experience and points
of view is paramount to our future success, to our ability to
attract and retain the best people, and to our abiltty to help
expose our customers 1o a world of ideas and innovation.

We are proud to be one of the “Top 50 Companies for
Diversity,” as recognized by Diversitylinc. We are committed to
continued progress in all aspects of building the inclusive and
inspiring environment that welcomes people of al backgrounds
and talents.

BASF was recognized for the first time ever by Diversttyinc as a Top 50
Compary for Diversity at a special gala in New York City.
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A new way to think about total rewards
BASF offers marw ways to find satisfaction at work and iniife. From
performance-based Incentives to emploves discounts to flexible
work opporturities, we want our employees to be at their best.
introduced in 2012, “you@BASF” is a new program that
helps our emplayees rediscover and meke use of the breadth
and value of their BASF rewards in four key arsas: Benefits,
Compensation, Development and Work Environment. The
program was introduced with a new magazine called YOU, and
a new Total Rewards Staternent website that allows our people
o clearly see the full value of all their rewards, from base pay
and benefits to special perks and training courses.

We slso introduced a new Welliness Program called “Heatthy
You." The program offers our employees, and their covered
spouses or domestic partners, a chance to improve their health
and he rewarded. Healthy You aims to help BASF and our
employees mitigate the effects of quicky rising health care costs
by focusing on staying well, physically and emctionally.

Empioyees — Number of Employees

.
| __wa
~ mefp
s
ECITIT
__ Tiojii
-
200 7e0i
_ esok

W usa | I Geismar | # Frespont
Highest climber with grads

Improved brand recognition with grads BASF was named a
Top 100 Ideal Employer for Engineering by Universum, a
global leader in employer branding. We now rank #95 on
the firm’s list of the top companies for engineering and #121
for natural sciences, a jump of 36 spots versus the
previous year.

Employees 41

"Healthy You," a program of “youBBASE" helps employees, and thelr
covered spouses or domestic partners, to optimize their health and
provides rewards for doing so.

More than 50 college graduates joined BASF's Profeselonal Development
Program in 2012,
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Communily relations

Community relations
Creating chemistry in our communities

BASF is committed to making a positive contribution
to social development, not only through our business
activities, but through our invoivement in the
communities where we operate. Our employees play
a vital role in supporting our local communities as
volunteers and contributors.

Chemistry with class

BASF has a strong commitment 1o sclence education. in 2012,
more than 12,200 students participated in the Kids' Lab program
at science centers in New Jersey, Texas, Louislana and Michigan
and in classrooms across the U.S. and Mexico.

BASF is also a national sponsor of the "You Be the Chemist
Challenge,” provided through the Chemical Educational
Foundation. This is a national academic competition where
students in grades 5 through 8 are quizzed on varicus chemistry
concepts In a format that both educates and entertains, Sites
in Michigan, Pennsylvania, North Carolina, and South Carolina
participated in 2012,

The Sclence Academy aspires to develop the technology
basad workforce of the future by exposing high school students
to advance science, practical business applications and potential
careers in chemistry. Students from New Jersey, Pennsyivania,
Ohio, Virginia, South Carolina, Texas, Alabama and Louisiana
perticipated in a two week long summer residential program
where they worked in the labs and leamed from professors and
BASF business leaders in a college campus setting,

Calming the storm

The BASF family was out in force to render aid, support and
assistance fo those impected by Superstorm Sandy that struck
the East Coast of the U.S. in October. With overwhelming
generosity and selflessness, BASF employees contributed funds
1o crganizations supporting refief efforts and participated in a
voluntesr day of caring in New Jersey. This was in addition to the
company’s direct contripution of $250,000 to the Hurricane
Sandy New Jersey Relief Fund, and the pledge to donate

Keeping Fit for a cause

In 2012, BASF Canada donated $20,000 1o select Canadian
charities as part of KeepFit, an employee wellness program
that encourages employees to improve their well-being
through increased exercise and activity. To encourage
participation, for every one kilometer walked and recorded
during the campaign period, BASF Canada donated $1 to
the employee’s charity of choice.

BASF in North America
Report 2012

$500,000 worth of products to support relief and recovery effarts.
BASF also matched employee donations for a combined
additional contribution of approximately $120,000.

Run for our life

For the second vear in 2012, BASF Texas locations teamed up to
sponsor and participate in the BeTheOneRun to raise awareness
for and increase donor participation in the Gulf Coast Marrow
Donor “Be the Match" program. The program and bone marrow
registry ralse awareness of the ife-saving need for marrow or
peripherel blood stermn cell donations from adult donors to patients
with leukemia and lymphoma. “Be the Match” also tests, types
and recruits donors,

About 500 BASF employees and family members attended
the event to help out or participate in the races, Many children of
BASF employees also participated in the Kids Tot Trot Race.

Throughout the day, employees and family members had an
opportunity to be tested as possible donor matches, At least three
BASF employees and one BASF family member have airsady
been found as matches and donated stem cells. This is just one
exampie of how BASF employees care for their communities.

Kicked up a notch

BASF played a hand in one of America’s favorite sports when the
compary showed how its chemistry helps benefit the game of
football — froma stadium's cement structure, foam roct, seats and
artificial furf, to players’ uniforms, sport shoes and protective gaar.

BASF was a Host Committes sponsor for the New Orleans
Super Bowl XL\l and voluriteers from the BASF stie in Geismar,
Loulslana were proud to lend a hand.

On Super Bowl Boulevard, a free outdoor four-day festival
full of food, music and entertainment near the French Quarter,
employee volunteers chatted with fans and educated the general
public about how BASF creates chemistry in action,

And as part of the Super Bow!’s "Super Saturday of Service,”
BASF employees also worked with Habitat for Hurnanity of
Greater Baton Rouge to build homes for local famllies.
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Selected awards and recognition

s T Tgial Ao BASF named to Global 100 list of most
w gt f
il sustainable corporations by Gorporate Knights
BASF SE placed 35T overall.

BASF honored by Habitat for Humanity
Wyandotte site recognized with a 2012 Sponsor of the Year” Award.

BASF North American headquarters receives

LEED® double-Platinum certification from USGBC

Building Is the fifth construction project in the United States and the first in New Jersey
to achleve LEED® double-Pilatinum certification. The classification system for sustainabig
buildings defines standards in the areas of site concept, water and energy consumption,
building materials and interior construction.

American’ BASF receives six awards from the
American Chemistry Council for energy efficiency
Counchl The awards are In recognition of significant energy management processes enhancements

made at BASF manufacturing sites in 2011,

1iht GM Supplier of the Year
BASF horored for performing above expectations as a coating supplier.

CARDOE DISCEOAUAL PABJECS Carbon Disclosure Project
Carbon Disclosure Leadership Index and Carbon Performance Leadership Index. BASF
&gain achieved the top ranking in the Materials & Energy sector in the Carbon Disclosure
Leadership Index. BASF was also cnoe again included in the Carbon Performance
Leadership Index, which assesses companies’ performance in dealing with climate change.

Dow Jones Sustainability Index
(. Egggggﬁhw Indexes BASF shareincluded in DJS) World for twelfth consecutive year. The company received
Mambear 2012113 particular recognition for its commitment in the areas of climate strategy and risk and
crisls management, as well as human capita) development.

The head of the class

In 2012, BASF was recognized for excellence in science
education by both the New Jersey Chapter of the Public
Relations Society of America and the Society of Chemical
Manufacturers and Affillates.
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Contacts
Regional contacts:
BASF Corporation BASF Canada BASF Mexicana, S.A. de CV.
North America Headquarters 100 Mitverton Drive, 5th ficor Insurgentes Sur 975
100 Park Avenue Mississauga, ON L5R 4H1 Col. Giudad de ios Deportes
Florham Park, NJ 07932 Tol; (866) 485-2273 03710 Mexico, DF,
Tel: (973) 245-6000 Tel: 52-55-5325-2600
Division contacts:
Care Chemicals: Crop Protection: Nutrition & Health: Petrochamicals:
BASF Comoration BASF Corporation BASF Corporation BASF Corporation
100 Park Averue 26 Davis Drive 100 Park Avenue 1111 Bagby Street
Florham Park, NJ 07932 Research Triangle Park, NC  Florham Park, NJ 07932 Suite 2600
Tek (973) 245-7838 27700 Tek (973) 245-7925 Houston, TX 77002

Tel: (919) 547-2000 Tel: (973) 245-6014
Catalysts: Dispersions & Pigments:  Paper Chemicals: Plant Science
BASF Corporation BASF Corporation BASF Corporation BASF Corporation
25 Middlesex/Essex Turnpike 11501 Steale Creok Road 11501 Steele Creek Road 26 Davis Drive
isalin, NJ 08830 Charlotte, NG 26273 Charlotie, NC 28273 Ressarch Triangle Park, NG
Tel: (732) 205-5000 Tel: (704) 587-2697 Tel: {704) 587-1812 2700

Tel: (919) 547-2000

Coatings: Inorganics: Performance Chemicals:  Polyurethanes:
BASF Corporation BASF Corporation BASF Corporation BASF Corporation
26701 Telegraph Road 1424 Mars Evans City Road 100 Park Avenue 26701 Telegraph Road
Southfield, M1 48033 Evans City, PA 16033 Florham Park, NJ 07932 Southfield, Ml 48033
Tel: (248) 304-5453 Tek (724) 5381389 Tel: (873) 245-6014 Tel: {248) 304-5453
Construction Chernicals:  Intermediates: Performance Polymers:
BASF Corporation BASF Corporation BASF Comoration
23700 Chagrin Boulevard 100 Park Avenue 1609 Biddie Avanue
Besachwood, OH 44122 Florham Park, NJ 07932 Wyandotte, Ml 48192
Tel: {216) 839-7016 Tel: (973) 245-6288 Tel: (734) 324-5608

= wiww.bastum
Social media at BASF
BASF has multiple accounts on the most popular socia! networks, Browse the content on Facebook, Twitter, YouTube, efc,
and join the conversation.
Facebook iYou . YouTube P
facabook com/BASFNorthAmerica W5 voutube.combast “% 1 Mokr.com/photos/bast
. Pg. 274
& Tovittar 30 Linkedin ; SlideShers
2 . twitter.com/BASFCorporation in linkacfin.com/company/basf 9! slideshare.net/BASF
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Further information

You can find this publication on the Intemet
at www.bast.uafeports

h% Responsible Care®

QUR COMMITMENTTC SUSTAINARLITY

BASF supporls the woricwide Responsible Care®
initiztive of the chemical industry.

Contact

General Inquivies: {S73) 245-6000 or-{200) 526-1472 (loN fraa}
or visit basf.us

Publivher:
BASF Corporstion, 100 Park Avenue, Florham Park, NJ 07932

Corporate Media Relstions: Andress Meler, Tel: (973) 245-60%2
Jofin Schmid, Tel: (373) 245-6405 » Kelley Whits, Tel: (973} 2456115

Sustainebiity: Chaniens Wall, Tk (873) 245-6438
Javestor Rejations: Florian Greger, Tel: 'm)ﬁ‘éfﬁai 6

Design: Coyne Public Relations
Photography: Myriad Media, Eve Wander Photography, Detief Schmalow




BASF Corporation Freeport Facility

Certification of Appraised Value of Properties as of January 1, 2013:

EXHIBIT B

Pg. 277
City of Freeport BASF Corporation



BRAZORIA COUNTY APPRAISAL DISTRICT
CERTIFICATION OF APPRAISED VALUE OF PROPERTIES
AS OF JANUARY 1, 2013

TO: BRAZORIA COUNTY

FROM: BRAZORIA COUNTY APPRAISAL DISTRICT

DATE: December 19, 2013

The Brazoria County Appraisal District hereby certifies that the following appraised
values as of January 1, 2013, for property of “BASF CORPORATION CHEMICALS
DIVISION” described in Exhibit "A" attached hereto are listed in the records of the
Brazoria County Appraisal District and indicated by the following account numbers:

PERSONAL PE UNT{(S). APPRAISED VALUE(S)
n/a

LAND ACCOUNT(S)

2114-0230-007* $£108,820
2115-0004-110* $248,060
IMPR MENT Al

Land = 25.923 ac @ $4,000 = $103,690*

Certified this 19" day of December, 2013.

BRAZORIA COUNTY APPRAISAL DISTRICT

Cheryl Evans, % Appraiser

Pg. 278




BASF Corporation Freeport Facility

PART II - Project Information

Proposed Facility Address and Legal Description:

Final Legal Description to be attached.

**CONFIDENTIAL**

EXHIBIT C

City of Freeport

BASF

Pg. 279
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BASF Corporation Freeport Facility

Map Showing Site:
Final Map to be attached.
CONFIDENTIAL*#*

EXHIBIT D

Pg. 281
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BASF Corporation Freeport Facility

PART III - Project Description

Project Description including Time Schedule for Undertaking and Completing Project:

EXHIBIT E

Pg. 283
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Project Description:

This project provides for the design and construction of an ammonia production facility
as wells as related vtility, infrastructure and logistics improvements. The plant will
manufacture ammonia that is used in products such as nylon, polyurethanes, water
treatment products, personal health care products, and many others.

The project is estimated to commence construction on or about Q1 2015 with completion
on or zbout Q1 2017.

Site Information:

If approved, the facility will be constructed in the southwest corner of the BASF
Corporation Freeport plant site. This site is an existing facility with multiple plants
producing a variety of chemical products. Additional project spending for pipelines and
infrastructure will be necessary within the Freeport plant site to support the new plant.

Proposed Improvements:

Potential improvements for which this tax abatement is sought include site development,
installation of pipeways, utility service lines, product and raw material pipelines, storage
tanks, compressors, drums, heat exchangers, pumps, filters, piping, insulation, electrical,
switchgear, transformers, instrumentation equipment, equipment and structural
foundations and supports, control equipment and facilitics, warehouses, raw material and
utility distribution improvements, shipping facility improvements, inter-plant piping,
other chemical processing equipment, modifications and tie-ins to existing facilities.

Items For Which Abatement Is Requested:

The items mentioned above under Proposed Improvements comprise assets for the
primary project. BASF Corporation requests that an abatement be approved for certain
logistical pipeline assets that may be within the limits of City of Freeport.
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BASF Corporation Freeport Facility

PART IV - Economic Impact Information
Planned Water and Sewer Treatment Methods and Disposal of Effluent:

Treated Water Needs:

Water used for drinking, sanitation facilities, safety showers. safety evewash systems, and
other needs will be provided by BASE’s existing proprietary system.

Sewer and Effluent Treatment:

The disposal of effluent and sewer treatment will be accomplished using the existing
BASF waste treatment plant.

EXHIBIT F
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BASF Corporation Freeport Facility

Letter/Statement regarding Variance Requests:

In the event BASF Corporation chooses to locate the potential investment at the Freeport
site, construction would not be anticipated to begin until Q1 2015 and the unit would not be
expected to be fully operational until Q2 2017, With this consideration in mind, we request that
the abatement become effective as of January 1st of the year following the start-up of the unit.
For example, if the unit becomes fully operational in May of 2017, the abatement term would
commence on January 1, 2018 and expire December 31, 2024,

EXHIBIT G
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BASF Corporation Freeport Facility

Statement on Planned use of Brazoria County Vendors:

In the event BASF Corporation’s Freeport site is successful in securing company
investment for a manufacturing facility in Brazoria County, we plan to actively seek and
encourage qualified Brazoria County vendors and service providers to compete for construction,
supply and operation of the facility, where applicable. The vendors and service providers must
be competitive with non-county vendors and service providers regarding price, quality, safety,
availability, and ability to perform.

BASF Corporation is committed to supporting Brazoria County businesses and citizens in

every wa ssible. The company actively seeks ified local vendors, suppliers, and ice

providers to meet our needs. Many local companies are able to compete successfully and are
utili BASF on a continuing basis.

EXHIBIT H

Pg. 2
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BASF Corporation Freeport Facility

Detailed Itemized List of Tangible Personal Property requesting to be abated:

BASF Corporation will provide a list of any and all tangible personal property that should
be considered subiject to the tax abatement a; ent. BASF oration will provide the list at

a future date and upon the most accurate determination of qualifying tangible personal property.

EXHIBIT I

Pg. 288
City of Freeport BASEF Corporation



BASF Corporation Freeport Facility

Application for Abatement with Other Taxing Jurisdictions:

BASF Corporation applied for a tax abatement with Brazoria County in November 201
with an approval by the B ia County Commissioners Court on December 23, 2013, BASF
Corporation is currently considering submitting tax abatement applications to other taxing
jurisdictions.

EXHIBIT J
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Date: 12/23/2013
THE SPECIAL COMMISSIONERS COURT SESSION OF BRAZORIA COUNTY, TEXAS
ORDER NO. VILB.1.f.

RE: Grant BASF Corporation tax abatement application

That the application for tax abatement of BASF Corporation attached hereto be
granted in accordance with the Guidelines and Criteria for Granting Tax
Abatement, in the Reinvestment Zone created in Brazoria County, for a term of
seven (7) years, and at 100% abatement of eligible properties; that the subject
location described in the attached application be designated a reinvestment zone
for tax abatement purposes in accordance with the guidelines and criteria of
Brazoria County and applicable law; and further that the County Judge is
authorized to execute a tax abatement with BASF Corporation in accordance
with the same guidelines and criteria.
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APPLICANT INFORMATION

Company Name: 5 |‘9ﬂa l Electtmnics _ submittal Date:

Sole Propietor ( ) Partmership { ) Corporation () othex: ()}
adaress: \THY W Y th -SL?; {e 202 ” H’EE?‘-’!“"(; T
Name/Title/Address/Telephone of Company contact on this project:
n-_A»vp Alsto,, ~ Tresidest - above oddeess
oLl 979-223-1012. (el FrP-277-3849

PROJECT INFORMATION

theck type of facility to be abated:

ganufacturing 1 Ragional Distribution {)
Regional Service {) Regional Entertainment Center ( )
Regearch {1} Other Basic Industry { )

proposed facility address and legal description: (attach exhibit if
hecgsesary]

_BlogE 15, LOX 42%?2@3.44;7-

Attach a map showing the site. (Attach as Sxhibiv)

Proposed facility located in the following taxing jurisdictions:

School District Brazosprt Independent School Diatricet
DPrainage District Yelagco Drainage Pistrict
City city of Freeport

Other Taxing Jurisdictions:Brazoria County: Port Fresport

Desaribe product or service to be provided: /HA?Q;M £
ale ﬁ:‘-\ff’ﬁy (rs é & 1] x‘:_;£§ gﬁﬁﬁ.‘ms___gﬁ\.gj.__g‘____s CVILR

application is for: New Facility (\K Expansion ( ) Hodernization ()}

PROJECT DESCRIPTION

please attach a statement which:

1. fully explains the project;

2. dascribes the site and existing lmprovements;

3. depcribes all proposed improvements; and,

4. provides a list of improvements and fixed squipment
for which sbatement is requested.

10
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ECONOMIC IMPACT INFORMATION
B. Estimated cost of improvements:
* Real Egtate hdded: . ] 0000
YK Fecchase p/0L SREC TP T AL
Personal Property Added: $ 25 pe©O
4
B. Permanent employment estimates:
If existing facility, curremnt plant employment: 5
gstimated mumber of jobs retained: .5 jobs created: O

Number of employees anticipated at start up: 5 within
1 year _«

c. Construction employment estimates:

‘Con&truction to start: Month: B vYear: 20 f.‘_{
gongtruction to be completed: Month: q  vear: 2914
Rmiber of conatruction jobs auticipated: At start:
Peak Finish: __ '

D. School pistiict impact estimates: (for projects
over §5,000,000)

Runber of families rransferrad to areas

Humber of students added to 15D:

E. City Impact estimates:

Gallons of treated water required from cilkty:

gallons of effluent water to be treated by city:

poject Started? Yes ( ) No (‘7Q Finighed Yas { ) No ()

. Estimated appraised valus on site:
TLAND IMPROVEMENTS PERSONAL
PROPERTY
Valuation of existing property as of P
January 1, preceding this abatement .
Application s\3pe0  $14, 74D s O

valuation of Personal Property

and Toprovements, not subject to

sbatement, excluding exempt pollution i(

control equipment, upon completion of &

project subject to this application ¥ X, 000 3 22 pov ¢ 25,000

Estimated walue, upon ¢cmpleticn of
project of exempt polluvtion comtrol .
eguipment . $ $ §_

Estimated value of abated improvements
after sbatament agreement expires § ng 5 '72._, OPC 4 25 ood

11



G. gtatement of planned efforts to use Vendors and Barvices
loaosted im the City of Presport:

Please attach & statement describiug willingneaz and
plaaned efforts to use gualified vendors and services
located in the City of Freeport where appliceble in the
constructlon and cperation of the facility.

DR T T O

To the best of my knowledge, the sbove infoxmation ie an @ccurate
description of project details.

Dhoid Alsdor ~Tresr dedt

Printed Name and Title of
Compeay O0fficial

2/t /1

Date! Signed

e

fEicial” Signature

—— —
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:.' lGNAI_ EI_ECTRON ICS “Our Commitment to Quality Guarantees Your Satisfaction”

MARINE ELECTRONICS SERVICE & SALES SINCE 1982

2/14/2014

Expansion/Relocation Project for Signal Electronics

Site Description:

Signal Electronics wilt purchase the property and building located at 203 8. Gulf Bivd in
Freeport, Texas. Property described as Freeport (Velasco), Block 15, Lots 22,23, & 24.

Existing building is approximately 5,600 square feet. It's constructed with brick/block
and has a fiat built-up style roof. There are no existing improvements inside the
building. All interior walls, flooring, electrical, and plumbing fixtures have been
removed. Additional minor demolition and clean-up will be required prior to renovations.

Proposed Improvements:

Repair or replace roof as necessary

Repair and address building exterior as necessary to improve appearance
Repair and/or replace HVAC as necessary

Build-out approximately 3,100 sq. ft. of interior for offices and shop facilities
Remaining area will be used for warehouse space

Abstement:

Broposed abatement would cover materials and iabor cost for above listed
improvements and repairs.

Note:

Existing tax rolls showfive (5} lots with this property They are Block 15, Lots
1,2,22,23,24. Lots 1 & 2 will not be included in the sale and therefore the existing
appraised value of the land may drop from the current amount of $13,000 to
approximately $8,000.

* ¢ » & ©

“Beonormic impact Information - The $80K represents the expected purchase price or
$40K plus the estimated improvements of $40K.

Vendors and Contractors:

Signal Electronics will make a best effort to use local Freeport vendors and contractors
to implement improvements to said property.

1744 W 4% Suite 202 * Freeport, TX 77541
www.signalelectronics.com



2142014 203 § Guif Bivd, Freeport, TX 77541 Directions, Location and Map | MapQuest

Notes

Map of: _
203 S Gulf Bivd
Freeport, TX 77541-4809
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