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EXHIB IT

HOPKINS COUIi{TV
CHAPTER 38I ECONOMIC DIIVELOPME}IT

PROGRAM AND AGREEMENT

This CHAPTER 38t ECONOMIC DEVELOPMENT PROGRAM ANI)
AGREEMENT (hcreinafter referred to as the "Agrecmcnl") is made and entered into by and
hetqeen IIOPKINS COUNTY, TEXAS, a Texas polilical subdivision (hereinafler referred to as

"County"), and MY PERFECT PET INC., a Delaware company (hereinafter referred 1o as thc
"Developer"), for the purposes and considerations stated below:

WHEREAS, Developer intends to construct a lightly cooked pet food manufacturing
facility (hereinafter rcferred to as the "Project") within the Count_v and desires to participate in the
cconomic development program cslablished in this Agreemenl; and

WHEREAS, Developer agrees to make a capilal invcstment of more than Threc lllillion
and No/100 Dollars ($3,000,000.00) towards the Project in the form ofnew business equipment,
new business personal property, and new improvements to real property, not including inventory,
in accordance with the terms ofthis Agreement: and

WHEREAS, Developer agrees to create fifteen (15) new Full-Time Equivalent
Employment Positions working on the Property during the'ferm of this Agreement; and

WHEREAS, the Developer desires to enter into this Agreernent pursuant to Chapter 38 I
ofthe Texas Local Govemment Code (hereinafter referred to as "Chapter 381"); and

WHEREAS, the County desires to provide, pursuant to Chapter 381, an incentive to
Developer to develop the Property as defined below; and

WHEREAS, the County has the authority under Chapter 381 to make loans or grants of
public funds for the purposes ol'promoting local economic development and stimulaling business
and commercial aclivitv wilhin Hopkins County. Texas; and

WHEREAS, the County detcrmines that a grant of funds to Developer rvill serve the
public purpose of promoting local economic development and enhancing business and commercial
activity within the County, and will further assist with economic development within tlre County;
and

WHEREAS, the County has concluded and hereby finds that this Agreement clearly
promotes economic development in Hopkins County, Texas, and, as such, meets the requisiles
under Chapter 381 ofthe Texas l-ocal Government Code, and fudher is in the best interests ofthe
Count! and Developer; aod

WHEREAS, the County has concluded and hereby finds that this Agreement clearly
promotes economic development in the I lopkins County, Texas, and, as such, meets the
requirements of Article lll, Section 52-a ofthe Texas Constitution by assisling in the development



and diversification ofthe economy of the sute, by eliminating unemployment or underemployment
in the statc. and by the developmcnt or expansion of commerce within the state.

NOW, THEREFORE, in consideration of the mutual benefits and promises contained
hcrein and for other good and valuable consideration, thc receipt and sutliciency ol'which are
hereby acknowledged, the panies agree as follows:

SECTTON I. FINDINGS INCORPOILTI'llD.

The foregoing recitals are hereby incorporated into the body ofthis Agreement and shall
be considcrcd part ofthe mutual covenants, consideration and promises that bind the parties.

SECTION 2. TERM.

This Agreement shall be effeclive as of the Effective Date of this Agreement, and shall
continue thereafter until December 31, 2030, unless terminated sooncr under thc provisions
hereot.

SECTION 3. DEFINITIONS.

The following words shall have the lollowing meanings when used in this Agreement.

(a) Agrcement. lhe word "Agreement" means tlis Chapter 381 Flconomic Development
Program and Agreement. authorized by Chapter 381 ofthe Texas Local Government Code.
together with all exhibits and schedules attached to this Agreement from time to time, if
any.

(b) City. The word "City" mcans thc City of Sulphur Springs, Texas, a Texas home-rule
municipality, whose addrcss for the purposes of lhis Agreement is 210 N. Davis Street.

Sulphur Springs, Texas 75482.

(c) CounQ. The word "County" means Hopkins County, Texas, a political subdivision of the

State of Texas. whose address for the purposes of this Agreement is I 18 Church Street.

Sulphur Springs, Texas 75482.

(d) Developer. The word "Developer" means My Perfect Pet Inc.. a Delaware company, its
successors and assigns, whose address for the purposes of this Agreement is 49 Pionecr

Parkway, Sulphur Springs, Texas 75482.

Effective Date. The words "Effectivc Date" mean the date of the latter to exccute this
Agreement by and betrveen the Developer and the County.

Event of Default. 'lhe words "Event of Defhult" mcan and include any of the Ilvents of
Default set forth in the section entitled "Events of Default" in this Agreement.

(r)

Choper 381 Economic Development Progran dnd Agreement
Hop*ins Cottaty, Texas - My Per/ecr Pe, lnc.
6/23/2020 2:59:12 PM

Page 2 of 12

(e)



(g) Full-Time Equivalent Employment Position. '[he words "Full-Time Equivalent
Iimploymcnt Position" or "[-ull-l'ime liquivalent 0mployment Positions" mean and
include a job requiring a minimum of Two Thousand Eighty (2,080) hours of work
averagcd over a twelve ( l2) month period.

(h) Personalty. The word "Personalty" means the taxable tangible personal property located
on the Property other than tangible personal property lhat was located on the Propert-v a1

any time before thc pcriod covered by this Agrcement, excluding inventory and supplies.

(i) Progmm Grant or Program Grant Payment. The words "Program Grant" or "Program
Grant Payment" mean the cconomic dcvclopmcnt grants paid by lhe County to Developer
in accordance with this Agreement, computed with ref'erence to County ad valorem taxes
asssssed and collected for the Property and Personaltv located on the Property.

0) Project The word "Pruject" mears those expenditures corsisting ol the construclion ol a

minimum 19,000 square foot lighrly cooked pet Food manufacturing facility located on the
Property,

(k) Property. The word "Property" means the approximately 5.99 acre tract or tracts of land
in the Josc Y'Barbo Survey, Abstract No. I 102, City ofSulphur Springs, Hopkins County,
-fexas, 

as generally described and/or depicted in Exhibit A of this Agreement, which is
attached hereto and incorporated herein for all purposes, and generally located at 49
Pioneer Parkway, Sulphur Springs, Hopkins County, Texas.

(l) Term. The word "Term" means the term of this Agreement as spccilied in Section 2 ol'
this Agreement.

SEC'TION 4. OBLIGATIONS OF DT]VELOPER.

Developer covenants and agrees with Cormty that, while this Agreement is in effect, it shall

comply with the following terms and conditions:

(a) Project. Developer covenants and agrees to make a capital investment of not less than

Three Million and No/100 Dollars ($3,000,000.00) lor the Projcct in the form of new
buildings and improvements, nerv business personal propenv, new business equipment, but

excluding ilventory to be situated on the Property. Developer covenants and agrees to

complete construction of the Project by September l, 2020. Developer covenants and

agrees to submit to the County invoices. receipts, or other documentation in a form
acceptable to the County for expenditures made towards the Project in a minimum amount
of'fhree Million and No/100 Dollars ($3,000,000.00) by October l' 2020.

(b) Certificate of Occupancy for the Project. Developer covenanls and agrees to obtain from
the City a certificale ofoccupancy for the Project by October l, 2020.

(c) Operate the Project. f)eveloper covcnants and agrccs during the 'l erm ofthis Agreement
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to keep open the Project located on the Propeny-.

(d) Job Creation and Retention. Developer covenants and agrs€s by December l, 2020, and
lhrough the'['erm olthis Agreement to employ and retain a minimum of fifteen (15) F'ull-
Timc Equivalent Employment Positions working on the Property. Developer covenants
and agrees beginning on Decembcr 31, 2020, and annually thereafter during the Term of
this Agreemenl Developer shall deliver to the County an annual compliance verilication
signed by a duly authoriz-ed representati\.e of Developer that shall sertify the number of
Full-Time Equivalenl Employmenr Positions, and shall disclose and certiry the average
rvage for all Full-l'ime F4uivalent Employment Positions (thc "Annual Compliance
Verification"). Developer covenants and agrees begiruring on Decembcr 31, 2020 and
annually thereafter during the Term of this Agreement, there will be a total of ten (10)
Annual Compliance Verificalions due and submitted to the County covcring the Full-1 inre
Equivalent Employment Positions created and mainlained during the Term ol this
Agreement. All Annual Compliance Verifications shall hclude quarterly IRS 941 retums.
or 'l'exas Workforoe Commission Employer Quarterly Rcports. ln addition, Developer
covenanls and agrees begiruring on December 31,2020, and during the -lerm olthis
Agreement, Developer shall delirrer to Coufly an annual compliance verification signed by
a duly aulhorized representative of Developer that shall ccrtify thc following:

(1) the taxable appmisd value ofthe Property and Personalty located on the Propergv

for the applicable tax year; and

(2) the ad valorem laxes paid to the County for the Property and Personalty locatcd on
the Property fbr the applicable tax year.

(t Performance. Developer agrees to perform and comply with all terms, conditions, and

provisions set forth in this Agreement and in all other inst uments and agreements by and

between l)eveloper and the County.

SECTION 5. OBLIGATIONS OF COUNTY.

County covenanrs and agrees with Developer thal, while this Agreement is in effect. it shall

comply with the follou'ing terms and conditions:

(a) Program Grant Payment.

(t ) Ad Valorem Taxes During the Term ollhis Agreement, should Developer fail to
maintain the following: (l ) a Cenificate of Occupancy as required by Section 4(b)

of th'is Agreemcntl and (2) the minimum Full-'t'ime Equivalant Employment
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(e) Payment ofAd Vatorem Taxes. Developer shall pay by January 3l"t of each year during
the'I'erm of this Agreement all of the ad valorem taxes due for the previous year on the

Personalty and Propertv. Developer shall have the righl to contest the appraised value of
the Personalty and Property as provided by law.



Positions working at the Property as required by Section 4(d) of this Agreemeng
then the County shall havc no obligation to make a Program Gramt Payment 1o

Developer for the applicable tax year. The failure ofDeveloper to satis$ the above-
mentioned requiremenls for any tax year during thc I erm of this Agreement shall
not prevent f)eveloper liom receiving a Pmgram Grant Payment in future tax years
consistent with this Agreement.

In the event, during the 'l'erm of this Agreement, Developer satisfies the
requirements contained in Section 4(b) and 4(d) olthis Agreement. and the initial
investment by Developer for the Property and Personalty located on the Property
and the tax value ol'Personalty relocated to the Propeny by Developer is at least a
combined Three Million end No/100 Dollarc ($3p00,000.00), the County shall
make a Program Grant Payment to Dcveloper bascd upon the fbllowing
p€rcentages:

Tax Year Percentage of County Ad Valorem
Taxes Reimbursed

2020
2021
2022
2023

100%
90%
80%
70%
60%

2025 50%
2023 40%
2027 30%
2028 20%
2029 t0%

Notwithstanding the foregoing, the County shall have no obligation to pay

Developer any Program Grant Payment until receipt of the Annual Compliance
Verification required pursuant to Section 4(d) of this Agreement. '[he County
covenants and agrees to provide the Program Grant Payment to Devcloper within
thirty (30) days following receipt of the latler of: (l) ad valorem taxes paid to the

County for the Property and Personalty; and (2) the Annual Compliance
Verification.

(b) Performance. County agrees to perform and comply with all terms. conditions, and

provisions set forth in this Agreement and in all other instrumcnts and agreements between

Developer and County-.

suc't'toN 3. CESSATION OF ADVAN(Il.)S.

If County has made any commitment to make any advance of financial assistance to

Developer, whether under this Agreement or under any olher agreement, the County shall have no
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obligatio[ to advance or disbwse any financial assistance il (i) Developer becomes insolvent, files
a petilion in bankruptcy or similar procecdings, or is adjudged banknrptl or (ii) an Event of Default
occurs.

SECTION 7. EVENTS OF DEFAUI,T.

F,ach of the following shall constitute an Event of Default under this Agreement:

(a) Generel Event of Dcfault, Failure of Developer or the County to comply with or to
perform any other term, obligation! covefturl or condition contained in this Agcement. or
lailurc of l)eveloper or County to comply with or to pertbrm any other term, obligation,
covenant or condition contained in any other agreement by and between Developer and

County is an Event of Default.

(b) Frlse St.temetrts. Any warrulty, repr€sentation, or statement made or fumished to the

County by or on behalf of Developer under this Agreemenl that is false or misleading in
any nraterial respect, either now or at the lime made or fumished is an Event of Default.

(c) Insolvency. Developer's insolvency, appointment ofreceiver for any part ofDeveloper's
property, any assignment for the benefit of creditors of Developer, any type ol creditor
workout for Developer, or the commencement of any proceeding under any bankruptcy or
insolvency laws by or against Developer is an Event of Default.

(d) Ad Valorem Taxes. Developer allows ils ad valorem taxes owed to the Countv to become
delinquent and fails to timely and properly follow the legal procedures for protest and/or
contest of such taxes and to cure such failure within thirty (30) days afler r.r,ritten notice
thereof from County and/or Hopkins County Central Appraisal District is an Event of
Default.

SECTION 8. EFFECT OF AN EITNT OI'DE}'AULT.

Failure ofeither party to comply with or perform any term, obligation or condition ofthts
Agreement shall constitute an Event ofDefault. The non-defaulting party shall give written notice
to thc other party ofany dcfault, and the defaulting party shall have thirry (30) days to begin to
cure said default. Should said default remain uncured, the non-defaulting party shall have the right
to terminale this Agreement. enforce specific performance as appropriate, or maintain a cause of
action for damagcs caused by the event(s) ofdcfault. ln the event Developer defaults and is unable

or unwilling to cure said default within the prescribed time period, the aggegate total of all
financial assistance provided by the County to Developer pursuant to Section 5 ofthis Agreement.
shall become immcdiately due and payable by Developer to the Oounty.

SE,CTION 9. INDEMNIFICATI()N.

Developer shall indemnify, save, and hold hsrmless County, its directors, officers,
Ngcots, attorneys, and employecs (collectively, the "lndemnitees") from and against: (i) an1'
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and all claims, demands, actions or causes ofaction that are asserted agsinst any Indemnitee
if the claim, demand, action or causc of action directly or indirectly relates to tortious
interference with contract or business interference, or wrongful or negligent use ofCounty's
financial assistance by Developer or its agcnts and employces; (ii) any administrative or
investigative proceeding by any governmental authority directly or indirectll' related, to a
claim, demand, action or cause of action in which County is s disintercstcd partyi (iii) any
claim, demand, action or cause of action which directly or indirectty contcsts or challengcs
the legel authority of County or Developer to enter into this Agrecment and related issues;

and (iv) any and all liabilities, tosses, cosls, or expenses (including reasonable xttorneys'fees
and disbursements) that any lndemnitee suffcrs or incurs as a rcsult ofany ofthc foregoing;
provided, however, that Developer shall have no obligation under this Section to Countl with
respect to any of the foregoing arising out of the gross negligence or willful misconducl of
Count! or the breach by County of this Agrecment. If any claim, demand, action or cause
of action is assertcd against anv Indemnitee, such lndemnitee shall promptly notiff
Developer, but the failure to so promptry noti$ Developer shall not afrect Developer's
obligations under this Section unless such failure materially prejudices Developer's right to
plrticipate in the contest of such claim, demand, action or cause of action, as hereinafter
provided. If requested by Developer in writing, as so long as no Default or Event of Default
shall have occurred and be continuing, sucb lndemnitce shall in good faith contest the
validity, appticability and emount ofsuch claim, demand, action or cause ofaction and shall
permit Developer to participate in such contest. Any lndemnitee that proposes to settle or
compromise any claim, demand, action, causc of action or proceeding for which l)cvcloper
may be liable for payment of indemnity hereunder shall give Developer rvritten notice of the
terms of such proposed settlement or compromise reasonebly in advance of settling or
compromising such claim or proceeding and shall obtain l)cveloper's concurrence thereto.

SECTIONIO. MISCELLANEOUSPRO}'ISIONS.

(a)

The lbllowing miscellaneous provisions are a part of this Agreement:

Amendments. This Agreemenl constitulcs the entirc understanding and agreement ofthc
parties as to the matters set forth in this Agreement. No alteration of or amendment to this

Agreement shall be effective unless givcn in writing and signed by the pa(y or parties

sought to be charged or bound by the alteration or amendmenl.

(b) Applicrble Law and Venue. This Agreement shall be governed by and construed in
accordance with the laws of the State of l'exas, and all obligations ofthe parties created

hereunder are perlbrmable in Hopkins County, Texas. Venue for any action arising under

this Agrccment shalt Iie in the state district courts of llopkins County, Texas.

(c) AssigDment This Agreement may not be assigned without the express written consent of
the othcr party.

Binding Obligation. This Agreement shall become a binding obligation on the signatories
upon cxecution by all signatories hereto. CouDtY warrants aDd represents that the individual

(d)
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(e) Caption Heedings. Caption headings in this Agreement are for convenience purposes

only and are not to be used to interpret or define the provisions ofthe Agreemenl.

(0 Counterprrts. This r\greemenl may be executed in one or more counterparts, each of
which shall be deemed an original and all of which shall conslitutc onc and thc samc

document.

G) Filing in Deed Records. 1'his Agreement shall be filed in the deed records of Hopkins
County, Texas. The pnrvisions olthis Agreement shall be deemed to run with the land and

shall be binding on heirs, successors and assigns of Developer.

(h) Notices. Any notice or other communication required or permitted by this Agreemenl
(hereinafter referred to as the "Notice") is effective when in *riting and (i) personally

dclivcred cither by facsimile (with electronic information and a mailed copy to follow) or
by hand or (ii) three (3) days after notice is deposited with the U.S. Postal Service, postage

prcpaid, certified with retum receipt requested, and addressed as follows:

if to Developer: My Perfect Per lnc.
49 Pioneer Parkway
Sulphur Springs, 1'exas 7 5482
Attn: Karen Neola" Pack Lead
Telephone: (858) 774-01 I I

if to Countr : Hopkins County, Texas
ll8ChurchStreet
Sulphur Springs, Texas 75482
Attn: Roben Newsom, County Judge
Telephone: (903) 438-4003

(t Severability. [fa court of competent j urisdiction finds any provision ofthis Agreement lo
bc invalid or unenforceable as to any pcrson or circumstance, such finding shall not render

that provision invalid or unenforceable as to any other persons or circumstances. If
feasible, any such offending provision shall be deemed to be modified to be within the

limits of enforceability or validig; however, if the offending provision cannot be so

nrodified, it shall be stricken and allother provisions of this Agreement in all othcr respects

shall remain valid and enforceable.

tir Sovereign Immunil,v. No party hereto waives any statutory or common law right to
sovereign immunity by vinue of its execution hereof.

Chapter 381 Economic Dewlopmenl Progtam ad,lgt'eement
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(k) Time is ofthe Essence. Timc is of the esscnce in the performance ofthis Agreement.

0) Undocumerted \trorkers. Developer certifies that Developer does not and will not
knowingly employ an undocumcnted worker in accordance with Chapter 2234 ofthe 'lexas

Govemment Code, as amended. If during the Term of this Agreement. Developer is
convicted of a violation mder 8 U.S.C. $ 132aa(0, Developer shall repay the amount of
the public subsidy provided under this Agreement plus interest. al lhe rate of'l hree percent

(3%). not later tham the 120'h day after the date the County notifies Developer of thc
violation of Chapter 2234 of the Texas Govemment Code.

(m) In accordance with Section 2270.002 of the Texas Covernment Code (as added by Tex-

H.B. 89, 85rh Leg., R.S. (2017)), the Developer verifies that it does not boycott Israel and

wiil not boycott lsracl during the Term ofthis Agreement.

(n) ln accordance with Section 2252.152 of the Texas Government Code (as added by Tex.

S.8.252, 85th Leg., R.S. (2017), the Parties covenant and agrce that Developer is not on a
list maintained by the State Comptroller's office prepared and maintained pu-rsuanl to

Section 803.05 I, 807.051, or 2252.153 of the Texas Governmenl Code.

[The Remainder of this Page Intentionally Left Blankl
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THE PARTIES ACIOIOWLEDGE HAVING READ ALL THE PROVISIONS OT'THIS
AGREEMENT, AND THE PARTIES AGREE TO ITS TERMS. THIS AGREEMENT IS
EFFECTTVE AS OF THE EFFECTIVE DATE AS DENINED HEREIN.

DEVELOPER:

Karen Neola, Pack Lead
Date Signed: E

By

l"-21-

COfNTY OF

This instrument was acknowledged before me on the
n/'/t\LJ dav of 4wv,

_ ,2019,by Karen Neola, Pack Lead of My Perfect Pet Inc., a Delaware company, on behalf
ofsaid company.

4

$
$
$

illTzl 0 YBAfioo
ibl.ry lD , 129035532
My Commiliron f rprcs

hM 21 . 2020
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MY PERFECT PET INC.,
a Delaware company

+1,*:1,^l--

STATE OF .t 1 t, -l- ,

Notary fublicltrate of 
i )'l 0. {AS



HOPKINS COT,INTY, TEXAS
A Texas political subdivision

By:
Robert Newsom, C .lud

ATTEST:

Tracy Smi ty Clerk

STATE OF TI,XAS

COUN'I'Y OT'HOPKINS

subdivision, on behall of said political subdivision.

otary Public. State of Texas

$
$
$

ATE
131

iNsL
PouryN

TEXASOFST 406371 2a205ec.D
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COI]NTY:

Signcd: If->o>o
+

nr 6u
JO

I I

This instrument was acknowledged before me on the _ day of _
2019. by Robert Newsom, County Judge of llopkins County, Texas, a Texas political
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